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TRUST INDEVTURE

¢ ¥ ol

""Indenture") -'»made as of ‘h1s 19th day of August,_1981

“between : LEWIS COUNTY TIMBER‘@OMPANY,ﬂa Washlngton dlimited
partnershlp organlzed under RCW .25% 08, t»seq.,(the‘“Com-‘u
‘pany"), as Grantor, ‘whose, address is c/o ITT,Rayonler «Incor- .
porated, 18000 Pacafuc nghway South,“Seattle, Washlngton
‘,q8188, and SEATTLE FIRcT NATIONAL BANK, as Trustee hereunder'
?(th°~’“Trustee ), ‘whose address is, *Bond Trustee Serv1ces,
"P.OL; Box 3586,,Seattle,vWashlngton 98124, for the ‘benefit
g‘oF Aetna Life Insurance Company, Connectlcut\General Life
3Insurance Company, The Equ1tab1e ‘Life Assuranct Soc1ety of
‘the . United States, ‘John Hancock . Matual Llf% InsSurance
Company, ‘The ‘Northwestern Mutual Life ;Insurance Company and

. anv and. all other Holders of Notes issued hereunder, as,
stnef1c1ar1es, i < e .

.'L

W I T N E S S E T H

ot

E WHEREAb, For 1ts lawful purposes,wthe Company:has duly
7authorlzed the lssue of its 15 75% . Secured’ Notes due. Rugust
1991 (hereln .called “the "Notes") limited ‘ in':aggregate

T‘:prlnc1pa1 amount to $34,600,000, to be lssued as; reglstered“

Notes or as order Notes and, to secure the Notes*and to .

prov1de Lhe terms ¢ ands condltlons Jupon which. the Notes

~ are ‘to \Be authentlcated, issued and delivered, .the Companyrjd

’has authorlzed the executlon of this Indenture, and

.

- WHEREAS “the. reglstered Notes»and the Trustee s certlf-“
.“1cate of ‘authentication to ‘be borne’ by the’ ‘registered Notes
are to. be substantlally in the follow1ng forms, respec-

~t1vely.
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" [FORM.OF REGISTERED NOTE]

-

S
<

* LEWIS COUNTY TIMBER COMPANY

' 15.75% GECURED NOTE DUE AUGUST 1, 1991

o

-

| LEWTs, COUNTY TIMBER COMPANY,ﬁGfWashlngtom limited
partnershlp (hereln called ‘thel 'Company" , «whiche term in-

ﬁ_ucludes any “successor ofithe Company nder’ thewIndenture
SO erelnafter referred €09y for walue recelved, hereby prom-ﬁ

- 1sec to pay to . ek

NS R 5
e i : :,”.M‘v

g

August 1, 199‘

unpard pr1nc1pal amount hereof, s pr' ded 1n the Indenture ,
herelnafter mentloned, tOLtheﬁmeglstered hoader hereof ,at
. fthe rate of 15, 75%‘per ;anpum éomputed ‘ony ithe” basis of a
. 30-day.. month——360 -day year)' ayable»seml annually on the -
\yflrst day”ofﬁAugust and ‘bnhary in' each. year from the
. August’ 1. 0%, February 1 nextlpnecedlng“the date of :authenti-
“catlon hereof *o which 1nterest has been pald,»unless the

“to whlch\ nterest has been pald, in whlcn; o
”of autnentlcatlon@hereof, ‘y]é,{:~the,datenoftauthentlca-‘H“
“tion of this, Note £o ifhe saugus kS :
‘ﬁ ‘next’ succeedlng the«orlql 1 vance'’ i
Note Ans substltutlon for whichs thlS Note has beenvlbsued, 1n
~Which' case” ‘from ‘the “da - 16h. hereof - \
Y ? be date of authentication of the®Notte:in . substztut1on for
© %Which this® Note‘has*been issued, until‘payment of the.
‘ ;_grlnCLpal hereof becomes due whether at the stated maturlty-f
or' by declaratlon or.: otherw1se,,and at’ ‘the ‘rate of 16.75%
- per_.annum on any overdue’ prlnc1palﬂ premlum, 1f anyy and (to.
the: extent 1egally enforceable) on_any. overdue instalment of"h
ylnterest. If any date ‘for :the. payment of pr1nc1pa1 of, or
. premium, 1f any, Or 1nterest on: ‘this Note (1nc1ud1ng as a. '
i 'result of -a reoemptlon) is not 'a Bu51ness Day, such ‘payment ..
... .shall be made ¢n the' next: succeedlng day ‘which is“a Business '
gDay, and interest shall accrue there01 unt11 payment is
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AN ¢ s

made,, Thejpnlnc1pal of

;‘offlce of Seattle Flrst Natlonal Ba khor 1ts“successor as‘f
".Trustee’ under the \ndehture henelnafter smentioned in .
‘fSeattle,,Washrngton. gmayment of the pr1n01pal of, and-
'premlum,“lf any, and  interest on thlS Note ‘may " ‘be. made ‘in .
accordance ‘with,“the :terms of an‘ agreement between the
Company and the:Holder of ‘this- Vote, flled with the ., .Trustee, -
as prov1ded in the Indenture. All“sucn payments shall be
made ;Ansuchy’ c01n*or currency as at the ‘time" of" payment is
legal tender for the payment\oprubllc and prlvate debts.,
Thls Notells,one ‘0f < a ¢ duly authorlzed 1ssue‘of Notes;
“of the Company\de51gnated ‘as. its +15.75% Seciured Notes' due
August, - 1991 ‘(herein called tbe "Notes"), limited in
'aggregate pr1nc1pal amount,’ toﬂ$34 600"000,Ua11 1ssued and
ko ‘be = 1ssued under and equallyfsecured by 'FTrust ‘Inden-:
’ture,‘Deed O ‘Trust - Securlty Agreement and¢A351gnment of
- Leases and: Rents‘(hereln called the‘"Indenture"), ‘dated,-as
"of August 19\ ~1981,. between Lhe Company,fas Grantor, and .
~Seattle- Flrst Natlonar Bank,vas Trustee (hereln called, the
”f"Trustee : whlch term rncludes any isuccessor Trustee under
£he'. Indenture) to which . Indenture vand” all indenture’s
supplemental thereto reference is hereby made for\a descrlp-“
tion of thesnature .and extent of the' securlty for the Notes,
‘the rlghts of the Holders “of the ‘Notes :and .the- Trustee in
‘respect thereofd and the terms and condltlons upon ‘which the-
‘Noteg are," ‘and ‘are to be,: 1ssued and secured. Terms, used -
hereln which are defined in° the~Indenture have the meanlngs

‘set forth in the Indenture. ‘.‘.;eon
The Notes'; are“subject “to redemptlon 8 part, through
the operatlon~of tle 51nk1ng fund prov1ded “for in the
Indenture, ‘on ‘August .1 in.each of “the years' 1989 .and : 1990ph
at. 100% of ‘the pr1nc1pal ‘amount ‘of & the Notes to :be redeemed,‘

together with 1nterest accrued’ thereon £6 the date fixed for‘

redemptlon. f;‘_r . AT N “‘;eﬁ\

o . . R R 3
. M 3 4 ) -
. )

The Notes are also~subject “to mandatory redemptlon in .
certaln other cmrcumstances spec1f1ed in the Indenture. :

w.'u v

[

The Notes may also be redeemed by the Company onuany
date in whole or ‘in part at- the then’ appllcable redemption
price (expressed 1n percentages of " thehprlnc1pal amountb

~ . « . N K v N . - ) A
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: thereof)‘ set forth below,‘ together w1th 1nterest accrued
.thereon to’ the date flxed for redemptlon, .as follows:

r

If redeemed durlng the 12 month perlod endlng on
‘July 31 e R e S
‘Year . ¢+ ... ¢ Ppercentage
cl ey AT
.. 1982 . T o S 115095
1983 . . 0 114,00
51984 ¢ o L 12,25
1985 0 o o s 110,50
1986 e S - 108,75«
1987 o o e 2o 1072000
c.0988 .. 'rﬁlJOS 25"
C01989 R T e ‘3103.50
19900 . N ' _:.‘101 75
co L t1e9 u“,“,fﬁ'ﬂa‘g 100 00

- : = - B 5
(- |- v J 0 N RS . Wt -
}« . B v . e N

: v \:c't Ve . . ¢\ '
oo The Notes.are also subject t optlonal redemptlon in-
‘the ! event that.cuttlng under the ‘_ttlng {Contract 'is ac-

»celerated tollow1ng the occurrence Oo'f wan event ofr force*ﬁ
majeure,~as more fully descrlbed 1n the Indenture. ‘,;' ,

.,

, If an Event";ngefault,*as d’flned in’ the Indenture,
shall occur and be . contlnulng,»the~pr1nc1pal of all of the
‘Notes, may .be. declared due, and'payable in the manner andu
w1th the effect prov1ded Ln t’e,Indenture_ ;fg’@s ~ :

»‘vu \\v vy

amendment thereof -and” the“

t“ons there hder at. any

V. wi E X “‘the - Holders Oof -not

.uless than 66 2/3% (or%‘reater perce agesow1th respect to.
Jcertain, of . 'such: amendments\ nd* modlflcatlonsl,1n~aggregate‘
pr1nc1pal\amount of  ‘the Notes Outsbandlng. ‘The. Indenture" -
also permlts the : Holders pf nct less tham*66 <2/3%.° (or ,

Uqreater percentages with respect ‘to, certaln waxvers)

aggriegate pr1nc1pal amount of the: Notes,Outstandlng, onmg
_behalf “of - ‘the’ Holders of all: thevNotes, ----- L0« walive compllance‘

‘with ‘certain . prov1saons " the ‘Indenture and certaln past
defaults: under the Indenture ‘and: their- conseguences.’ Any -
“suach: consent or walver by the Holder cof this Note .shall be
conclusive and blndlng upon such Holder “and’ upon . arl: future';
Holders of: ‘this Note and of any' Note issued upon ‘the’ trans- =

' fer hereof or in exchange herefor or in, lieu hereof, whether

or' not notat10n of such consent or walver is. made upon th1s

Note. .
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_ »No reference to the‘Indenture and nq(prov151on of thls
Note or . the . Indepture shall alter o 1mpa1r “the* obllgatron
of the Company, Whlch 1 absolute and uncondltlonal,
pay the pr1nc1pal of,. and premlum, 1f any, . and 1nterest on
.this /Note: at’ the‘tlmeM place, and rate, and ing the c01n
:0r. currency, hereln prescrlbed o o A ﬁ,u

u v

<

“

o

, ' The Notes are 1ssuable as e1ther reglstered ‘or | order‘
Notes. +This. Note 1s ‘ar re91=tered Note andwls transferable

on.‘ the Note.
transfer at the pr
Trustee in Seattlewk*

accompanled by a writ , t
satlsfactory to. the"c rustee duly«executed by,tthe reglstered

Holder: hexeof | Ko hﬂ attorney ‘duly -authorized in writing,
and thereupon one or more new‘Notes of authorlzed denomlna—

- Tne Notes .are 1ssuable in denomlnatlons of $1 000 and
any - 1ntegral multrple of s, 000 P RS provxdedg n* the Inden-‘”

“cture and subject;to certain: l1m1tatlons ther n.set forth,
Notes are: exchange ble. forua like aggregate pr1nc1pal amount
of reglsteredao order. Notes of a- dlfterent”admhorlzed
denomlnatlon,kas requested by - the Holder\surrenderlng the
samea\ No ‘service’ charge w1ll be .made . for - .any - suchdtransfer
or exchange,.but the Company may requlre payment of L& sum
suff1c1ent to cover ‘any’ ‘tax:or : other governmental charge

payable 1n connectlon therethh.Vy B TR Hﬁ

]

\

Lw._.g

All Notes lssued 1n exchange for thlS Note,\or any
aportlon hereof, pursuant to any prov1srons of” thlS Note:
\,<L,or of .the” Indenture,,shall ‘be, the valid obllgatlons of .the
u,,tompany,jshall ev1dence the . same debt ‘as. thlS/Note, or
\*portlon ‘hereof ;. surrendered in, exchange, and. ishall 'be

C . entitl@d to~¢he ‘benefits’ of the, Indenture t@/the same
‘extent asuthe\Note, or, portlons thereof, surren?ered .upon

‘aUCh exchange.~‘&rb‘ ‘ S S e e

o The Company, the Trustee and any agent of the Company

or. the Trustee may trcat the Person in whose’ ‘name. this

! Note is- reglstered ‘as. the owner hereof for "the purpose:

- “of. receiving payment as hereln prov1ded and for ‘all other
c L.purposes whiether or not thls~Note shiall be overdue,:and
*fcnelther the’ Company, the Trustee nor such agent. ¢, shall

- be affected by notlce to the contrary
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‘*:ht The Holder hereof, by 1ts acceptance of thls Note,

'author zes the Trustee and -any, successor Trustee to -act . as

the ‘agent- of such Holder for the purposes set forth in thew o

‘ Indenture.; R ,‘.,k S T

~ £l

L"

(w The genera1 partner of the Company shall not ‘be llableCf”
for vany ‘amounts ‘due ‘and " ow1ng ‘under  this Note 1n -excess .of
Its 1nterest Ln the assets of thecPompany : s

v LI Z

The proceeds of the loan evzdenced by thLS Note will bea

'used exclu51vely for a. commer01a1 or bu51ne55\transactlon.;;_

“

Lo Unless the certlflcate of authentlcatlon hereon has
been..executed’ by the Trustee by ‘manual .signature, this
afNote 'shall not. 'be: secured by or: entitled to any benefit
«under the Indenture, or. be valid or obllgatory for any.

‘purpose.«t , i . "

[

N

S Thls Note is governed by and: shall be construed 1n}
raccordance with the law of the State of Washlngton.

& =

IN WITNESS WHEREOF, the beneral Partner of - the Com?“

o

~pany‘has executed thls Note on : AR 19 -

‘”LEWIsftOUNTY~TIMBER*COMPANY |

CBy RAYMIDGA CO
General Partner

‘Bny N :
. .;vfceuPres;deng

o o—

[FORM OF CERTIFICATE OF AUTHENTICATION]
CERTIFICATE OF AUTHENTICATION &J

“This Note is one of the Notes descrlbed 1n the w1th1n-“‘
mentioned Indenture,t ; Lo [ v ‘ g

<

Lo . o . . _
it

SEATTLE FIRST NATIONAL BANK
‘as Trustee

Authorized OFEicer .

Lo
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. lWHEREAS, the order Notes and the Trustee S certlf—'
1cate of. authentlcatlon "to ‘be borne by the order Notes are’
to be substantlally 1n thetfollow1ng forms, respectlvely

[

_[FORM QE ORDERQNOTEi

N X
o7

' . LEWIS COUNTY TIMBER COMPANY

s

15.75% SECURED MOTE .DUE AUGUST 1, 1991

o
T Y

" LEWIS COUNTY*TIMBER COMPAVY, a Washlngton 11m1ted
partnershlp (hereln Galled | the” "Company . thCh ‘term in-
cludes any . successor, of - the Company under’ the Indenture
herelnafter referred to) for ﬁalue recelved, hereby prom-

vases to pay to . TAh. W | _ ;
AR k :w“ B or‘order, on: Auguot 1 1991,
_thecprlnc1pal sum of : “»usﬁv ] 2 W
s “and:to. pay 1nterest ‘on: the unpard pr1nc1palv

“%famount hereof,nas-prov1ded in' the Indenture her inafter
'nﬁmentaoned,xto the - Holder hereof ats the rate of 15.75% per
. annum . (computed ;on' the" baSlS of a 30~ day month~36© day ..
year) payable semlwannually ‘onl the,, F1rst day ‘of ‘August, and
February in. each year from the*August 1.or February' 1 next:
precedlng ‘the. date " opl authent1C'::: hereof to‘Whlchuanter-]
‘e'st has been . pald, unless the dateﬂo : atlon ‘hereof
be(an August 1. orcFebruary 9 to. whlcm 1nterest ‘has beén
pald,rln which case' from the ddte of authentlcatLon hereof,p
LOT: unless the date: of- authenticatlon ofn‘ ‘is «Note "is
prlor to" the tAugust, 1 or[February 1: next S ‘eedlng the -
' orlglnal 1ssuance of thrs Note orvthevNote 1n,subst1tutlon_
for whlchtthls Note: as been 1ssued, in which™ case from theﬂ:
date~of authentacatlon hereof o) 23 from sthe” date of" authentl-”
catlon of{the, Note dn . substltutlon for which. thlS ‘Note, has
‘been: lssued,_untll payment of:“the’ pr1nc1pa1 hereof becomes
due,’ whether- at . the’ stated maturlty oxr . by. declaratlon or
(otherw15e, and at.: the~rate of 16.75% per’ .annum o, any
overdue pr1nc1pa1,‘prem1um, if any, .and (to the" extent
1egally ‘enforceable)« on. any’ overdue’ 1nstalment’of 1nterest.
If any date for the payment of prlnclpal of,'or premlum, if

i
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*any,wor lnterestwon thlS Note
redemptron) le not a Bu51 ; :

i -a Bu51ness Day,’and\,

ayment as made. "The -~

prlnc1pal~of, andwpnemlu
tare. payable at ‘the  pri
jSeattle Flrst Natlonal anl Sit’s suece
‘under " the Indenture ! ”’:"aftem mer tﬁoned ‘il Seattle,
,ashlngton,1 Payment ‘of: “the’ princ apal ofv-and Priemium, if
‘,‘,any,ﬂ .and | 1nterest on thflsg‘Note may be made in.accordance
owWith the terms. .of . an agreement between the Companj .and theﬁ
kﬁHolderyof this’ Note,,flled with the. Trustee, as prov1ded in
« the' Indenture. CALY such payments shall . be made - in such® coin
..jfor currency as “at .the ;time" of payment DE-N legal tender for
<v“the payment ofvpubllc and prlvate Hebts. ;'._ R
;‘v* Thls‘Note 1s ‘one of as duly author1zed lSSUGmOf Notes
- Of the Company de51gnated as. its 15 75% - becureduNotes due .
"aAuguqt ,J1991 (herein’ called the““Notes"ﬁ, l”mated in ¢
-aggregate | pr1nc1pal»amount'to $34,600, OOO,LallulSSUEd and
. ko be 1ssued under and equally secured’by ‘a ;Trust ,Inden-
< ture, - Deed of i Trust ,.. qecur*ty Agreement“and A551gnment of
- Leases?and. Rénts - (hereln called ‘the PIndenture"), -dated as .
.. 'of*.August., 19, 1981~rbetween ‘the . Company, ‘as. Grantor,\and'\
‘ﬁnSeattle—F*rst Natlonal Bank,wa ‘Trustee: (hereln called the,
‘"Trustee",Lwhlch term Lncludes: anybsuccessoruTrustee under .-
the Indenture), ‘to ‘whiich Indenture and "alXl lndenturesl
supplemental thereto reference is- hereby made. for a descrip-
ftlon of the nature «and ‘extent «of° the” securlty foruthe Notes,
~the rlghts of ¢ -the" Holders of ‘the “Notes and ‘ithe .- Trustee .in
S pect thereof, and’ the terms’ and’ condltrons ‘upon. which the
fﬂNotes are,,and ‘are. to ‘be, issued -and secured Terms “used
herein which are :defined. in. the Indenture have the meanlngsﬁ

set forthwln the Indenture.‘ <L 5

< i i . o
o &

Ta ‘é‘The Notes ‘are s subject to redemptlon in part,‘through$~

- the’ operatlon “of ‘the 81nk1ng “fund provaded £0r” in ‘the
‘Indenture, on August 1"in ‘each of ‘the years 1989 and’ 1990,
at* 100% ofthe pr1nc1pal amount ‘of; the Notes to be. redeemed,
‘together with 1nterest accrued’ thereon to the date flxed for

redemptlon. {C\<( ‘“

. The' Notes are also subject to mandatory redemptlon in
gcertaan other: c1rcumstances spe01f1ed in the" Indenture.

g

' ! The Notes may also ‘be"” redeemed by the Company on any
fdate in whole or in part at the: then appllcable redemption
‘price (expressed 1n percentages of the pr1n01pal amountﬁ“
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thereof) . set forth below, together“ with' lnterest accrued
thereon to the date flxed for redemptlon, as follows;

If redeemed durlng the 12-month perlod endlng on
July 31 «t.f:T S - , '

3

'Percentage ¥

JYear

1982. | . : T N 115, 75
1983 . St e . 114.00
1984 - o : 7‘112“2&
£1985 . .. L ‘ © 110450
1986 . T J08.75
~1987 ‘ a0 107.00
1988,'. E . L v 105.25

1989 0 L . S : 103.50

L1990 L o “101.75 .
'd,]991 b . . 100 Oogﬂﬂ‘

. The Notes are also subject to/optlonal“redemptlon in
the revent, ‘that cuttlng under “the. Cuttlng Contract i ac- .’
celerahed followzng the occurrence of ‘an-event” OLJforce
majeure, as more fully descrlbed in theyIndenture. @fvi N
Qe If an Event of Default,tas,

: sha1l occur and be contlnulngh_ e prxncapal of all of the ‘
gNotes ‘may . be declared due: and:payable in. the manner and\ﬂﬁ°
prov1ded 1n the! lndenture. dga ~ _‘u- oL

A R
v

R The Indenture permxts the amendme‘ 2 thereof and “the
‘“Mymodlrlcatlon of; the rlghts»and obllgatron thereunder at any
time by the~Company with the_ onsent of¢the Holders of not
‘*fless than 66—2/3% (or greater percentages w1th~respect to
‘ucertarn of such amendments and modlflcatlonsi in eggregate_‘
pranc1pal amount of the" ‘Notes Outstandlngﬁ “The' Indenture’
t(also permlts“tne‘Holders of not less:than |66-2/3%: (or -
greater percentiages with: respect to certalnvwalvers) in
vaggregate prlncrpal‘amountbof theHNotes Outstandlngq on :
~behalf of* ththbf‘ZE‘ all kf:v 2S5, i Lo, walve .compliance’
w1th certaln prov131ons ofithe Indenture ’and. .certain past ”
defaults. under the ;ndenture”and theit’ consequences. , Any
such consent or walver by the*Holder of this ‘Note shall be
tconc1u51ve and blndlng upon such Holder‘and upon: all future
. Holders, of thlS Note ' and «of ~any Note issued ‘upon ‘the tramns=-
-gﬂfer hereof or in exchange herefor or in lieu hereof whether
‘or not' notatlon of such consent or. walver is made upon thls ;

hNote.“




No reference to the Indenture»and“no prov151on of thls

‘Notenor;the Indenture shallwalber or ‘impair ‘the’ obllgatlon
“of ¢ theECompany,‘whlch ls“absolute and uncond1t1onal, to .

,pay ‘the pr1nc1pal of ;¢ and premlum,“lf any,vand ‘interest’ on‘,"°

w_‘thls Note atvthe tlme,\place, and rate, -and - ln the coin’
o 4 currency, hereln prescrlbed.,.g;w B _w..._

.-\‘ C/

Gt

o The Notes\“ellssuable as elther reglstered Notes or
‘order Notes. . Th Note isvan order Note and sgtransferable“
by endorsement“ nd dellvery.m "The Holder hereof, by its
*acceptance of s;Note, agrees that, in . the event of; tha

salefor, transfer of this, Note, ity Wikl promptly notlfy the -

FCompany “and ‘£he: Trustee ;n wrltlngzof the name and address

of " the’ transferee. RO 1 _‘ﬁ- ) el
A ThefIndenture prov1des that ‘4R maklng payments due on‘;f

: thlS Notetand otherwmse the - Companyvand the” ‘Trustee ‘shall
‘;treat the payee named fin this. Note,wor the-transferee named

‘in the ‘most” recent nOthE“Of transfer with respect to thls‘u,*

”Note dellvered ‘to the Company @and " the Trustee, -as’” the. owner’
‘and Holder of\thls Note for all purposes of the Indenture.

U

R The Notes are 1ssuab1e 1ntdenom1nations of $1 000 and-
any . lntegral multlple of $1, 000.c~As prov1ded 1n the ‘Inden~
_ture and subjectwto ‘certain llmltatlons ‘therein set forth,
"Notes jare exchangeable for: a’ llke‘aggregate prlncrpal amount
Jof reglstered pr\order Notes of a-different authorlzed
:ﬂenomlnatlon, as requested by *‘the Holder surrender1ng the
. ‘'same., . No serv1ce charge will be made for any such transfer
or exchange, but.the Company may require payment of a sum

[

Lsuff1c1ent Lo coverv any ‘tax O - other governmental charge )‘

fpayable 1n connectlon therew1thﬂ o _cai‘“ L

A_/

Al‘ Notes 1ssued 1n exchange for thls\Note, or any;

‘“portﬁon hereof ,: pursuant to any prov151ons»of this Note

__or ofthe, Indenture, -shall, be the valid obllgatlons of the
’;Comoany, shall eVLGence the same debtvas thlS Note, or
“portion hereof, surrenderedrrn ‘exchange, and’ ‘'shall” be
©entitled 'to the beneflts of the .Indenture. to .the ‘same

extent 'as the, Note, or portlons thereof, surrendered upon-

‘such exchan@e ped

“
e

;.

: “The Holder hereof, by its ) acceptance of thls Note,'
authorlzes the Trustee and any SUCcessor ;Trustee to act as
the agent of such Holder for the purposes set forth ‘in the

'\Indenture. R L N
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¢ The general partner of the Company shall not be 11ab1e
for -any “amounts due and ¢ ow1ng under -this. Note in. ‘excess of
ltS Interest ln the assets of the Company l~jv{‘ s
| The proceeds of the Toan eVIdenced by. this Note w111 be

‘\usedmexclu51vely for a commerc;al or buSIness transactlon.,“

_ Unl SS the certlflcate of authentlcatlon hereon has‘
been’ executed by ‘the Trustee, by’ manual smgnature, this
Note* snall not .be: secured by or entitled to any benefit
under “the. Indenture, or be valld or obllgatory for any .

purpose.

I SR ; .
Thlstote lS governed by and shall be construed 1n

accordance Wlth the law. of the- State of Washlngton.

<
" v E - [ . N
N

, , IN WITNESS WHEREOF, the General Partner of the Com-‘.
pany has executed this Note on = Co T 19 . .

&
-

JLEWIS COUNTY TIMBER?»CCMPANY‘
By RAYMIDGA CO. .
General’ Partner‘

. w7 Vige President

[FORM OF: CERTIFICATE OF AUTHENTICATION]
' CERTIFICATE OF . AUTHENTICATION .

s

Thls Note is one of the Notes descrlbed In the w1th1n-

mentloned Indenture. A . R

l

SEATTLE FIRST NATIONAL BANK‘
as Trustee ,

i

IBYQI

Ce CL ~ JAuthorized Officer
w‘and‘iw-»pf L a*

© < o . . y y {.l

WHEREAS all acts and thlngs necessary to make this

Indenture the

Company, -
‘accordance w1th lts terms, have been done and performed, =




o NOW,”THEREFORE, THIS-;NDEVTURE W‘,NESSET‘ .

. con31deratlon of ' the” "emlses ‘and  other: good and“valuable

‘~con51deraulon, the recempt Of whlch is hereby acknowledged,'”
and” in o*der~to secure the payment of the pr1nc1pal of,
and\premlum, if ‘anyy. and interest on: allvNotes at any. time

{ rssued<and Outstandlng under this. Indenture and of all other -
‘amounts. payable to or for’ the\beneflt of the Noteholders'
‘and the: Trustee hereunder and:uhder the: Note Purchase Agree-.
ment,‘the Company hereby IRREVOCABLY GRANES BARGAINS, ‘SELLS"
AND ‘CONVEYS to the- Trustee and: its’ oUCCESSOfS and a351gns,
IN TRUST, the follow1ng descrlbed propertles, t9 w1t

FIRbT

TIMBERLAND

All rlght, tltle and 1hterest of ;*
to*all of ‘the. realnproperty located in- the<Count1es of Grays,f
Harbor, Jefferson, Lew1s, Kfng, Mason andekamf-\ State of
Washlngton,_descrlbed in Exhibit-A: %ttached"hereto afid here-
by nade .a. partthereofp together with alls bu1ld1ngs,fstruc-
‘tures, fbxtures.,nd othervlmprovements now.” or”hereafter 1o=
cated on“or, placed or reCtedhinaorqupo'*sald ‘real. property

.or any part or parcelvthere of ;e togethe with<all, hnd Slngum‘“aw

" lar the tenements, heredltaments,teasements:f;easesw xights
of Way, llcenses,\tenanc1es, perm1ssaon'\,ﬁater rlghts‘
and appurtenances and other - rlghts and“pl ‘ileges t ;

belonqlng or. .in . anyw1se NOowW - O hereafter‘appertalnlng, to-
‘gether w1th all‘Tlmber and crops now located on . orshereafter

planted or»grow1ng Cin® the'5011 of said real. property, or any _

part ol parcel thereof, and all addltlons, substltutlons ,and
replacements thereof together withisall “interests, ‘estates
_oriother’ clalmS‘*both at law(and in’, equlty,wmhlch ‘the. Com—

“pany now, has ‘or may. hereafter acqulre dn “said real: property,,s‘

togetherv w1th*‘all the ;es tate, fright, | tltle, ‘interest .and: -

<other‘fla1m or demand,~1 'ludlng clalm. or<demands with,res- =

peCufto"the proceeds of insurance in effect with respect to
‘said real property, which* the. Company”now "has . or may here-
‘after acquire: in: sald‘real property,uand any . and all awards
made- for  the taklng by condemnatlon or. emlnent domaln, or .by
any- proceedxng or»purchase in lieud thereof, of the whole or
| any ' part: of such. realwproperty cand - together with all:"
*'qovernmental permlts relatlng to ¢ sald reala property, all
‘names’ under or by)whlch said real property may ‘at “any -time
be: operated or known, and all. rights [to. carry on /business
under any “such names or any variant thereof,_and ald trade-
marks, trade names\ patents pendlng and goodw1ll "

S Exceptlng therefrom any tltle to or clalm of 1nterest
1n any mlnerals located 1n, on or under sald real property.;
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ALL of whzch eal property,tJandsh,bulldtngs, struc--
o tures, flxture r \provements, tenemen,s,* heredltaments,‘
L easements, leases, rights of“way, llcenses, ten%nc1es, per-
m1551ons,twate rlghts, appurtenances,urlghts, pr1v1leges,
{Pimber,. rlghts,ytltles,\1nterests, iclaims: and demands are
herelnafter referred: to. as the."Tlmberland" and shall to
‘the'” extent: permltted bj law.fbe con51dered ‘as:real property
formlng a, ‘part® of: the ‘real« property hereby“conveyed.‘ To
.the extent that an wof thE-Tlmberland I5’snot S0, ‘considered
‘a ‘but. is: held to be personal property subject to the Unlform
' CommerCLal ‘Code of " Washlngton, then £ he Company hereby
grants ‘to. the Trustee,»as agent for .and representatlve of
“the, Noteholders,,a security 1ntereSt in,. and all of the
rlghts and remedies: of a secured party wunder, ‘the Unlform
Commerc1a1 Code of Washlngton w1th respect to,_sald personal

propertf. Lo e e L !

oo PRI
LOy
o
L

the Company 1n, to .
*'xlncludlng

Qfof executlon a‘ deliver: zereof, have been dellvered;to the
hTrustee) 1ncludlng, Wi hout 11m1tat10n,'all rlghts of, the‘~
uuCompany to,effect any amendment QX modlflcatlon of, exerc1se
. any- election o' optlon or to‘make any dec151onvor determl-

- “'nation or. to g ve or" recelve any notlce, consent, walver or
' *papprova; under any*?ledged Contract. ‘ . : .

(111) P‘rchase Agreement-‘
‘ (iv). . the:Contribution Agreement; RIS a0
{v) the‘Nlbw Ukee ‘Liand Company Agreement-‘and'
(vi). ~all other cuttlng contracts and ~sales ‘cont~
thtracts {the "Other Cuttlng ‘and’, ‘Sales. Contracts")
w1th‘respect to the Timberland . whlch +he’ Company
is permitted: to enter. into, pursuant ‘to the’ terms .

of thlS Indenture,-[;t‘ o ol L

'
¢ N

:and all~rlght, tatle and 1nterest now. held or hereafter
,acqulred by the Company in and to any rlght to. restxtutlonJ

o
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‘;:THIRD«
OTHER PROPERTY

‘ cAll bther property and assets of whatsoever klnd,
nature or, ‘description whigch may hereafter from. time % time’
be, or . be requlred to- be,'granted, bargalned, sold and
conveyed ‘to .the: Trustee, hereunder by any Person and accepted

““by the Trustee. o I N

FOURTH

‘Lv\

. RENTS AND PROCBEDS g,gf

All rlght,v\;tle‘and 1nterest,tpresent and future, of
the Company in and to¢all. the tolls,‘rents, 1ssues, profits,
products, royaltles,hrevenues and. ‘Other! 1ncome, and” in and
to all; proceeds ‘and . payments, from or. on account” of the
prOperty,\rlghts and: pr1V1leges subjected or‘requlred to be
subjected to the Llen of thls Indenture.ﬁ S . .

THIS INDENTURE 1s for the purpose of securlng the
performance of eachy agreement of the” Company herein and "in
tthe Note Purchase Agreement contalned -and ‘the pavment of a
pr1nc1pal sum <not “to exceed*at any'. one txme $34+,600,000,
. Wwisth interest and alloother .amounts: due’ and ow1ng under the
Note Purchase Agreement in’ accordance~w1th the termsJof the
Vote Purchase ° Agr ement .and  the Notes,,and all . ‘renewals,
moolfacatlons and extenslons hereof or thereof, and-.also all
further  sums as. may« be aovanced or loaned hereunder to the
Company or any of  its successors or ass1gns, together with
lnterest ‘on all such amounts at such rate as | shall be agreed

¥

upon' ‘ : ;‘. Y ) \f‘ . [ J (_,' - ‘l" ’ . :, P

. . o
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“ﬁn‘; TO BAVE' AND O, HOLD the sald propertycunto the Trustee,
‘its successors and a551gns” forever in mortgage;; pledge ‘and .

: trust for the beneflt and secur1ty~of the Hobders from time .

fto ‘time of ‘the Noteés and for. the“uses’and, purposes and
subject to., the terms and*prov1sxons set forth 1n thlS

Indenture.\.m\ N il F Ik LT JeoES

N . \ . .
o h o e oL
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‘AN‘LQ‘ It is hereby covenanted and agreed by and between the
partles nereto that “the,terms: and condltlons upon which the®
;Notes are? 1ssucd, authentlcated dellvered anduaccepted by
“;all.Persons who shall’ from - tlme to -time be or become ‘the -
~_1Holdersnthereof, and- the .terms ‘and condltlons upon which the
.property. herein: granted, bargalned, sold” and ‘conveyed is to
‘be’ held and ‘disposed” of, which said terms and condltlons the
Trustee' hereby accepts and agrees to. dlscharge, are as,

\‘follows..




* ‘ulnc1ude%the plural as well as the 51ngular.u

‘I.“.JTO" u8

| ARTICLE I
. DEFINITIONbaAWD OTHER PROVISIONS
. L ;ht OF GEN@RAL APPLICATION L 1
'?f: SECTION 1 01 o Deflnltlons.‘ iExcept as: otherw1se
,-expressly provaded or:: junless’: the - context shall. otherw1se_
. 'reguire,. thezterms deflned in thlS Section shall have
" the,.meanings"“ a351gned “ro* them in this:. .Section, and , shall "

o

. \““"Act" when used w1th reSpect to any Noteholder shall
,)have the meanlng spe01f1ed 1n Sec”ron 1.02, 7ol _

L-‘ \,«.\\’u

controlled bywior under dlre@t"or 1nd1rect‘"oommon control
W1th such Person, provrded that ansorlglnal Noteholder or a

Partner ‘or, an,_ \Aff llate of thes or1g1na1 Generalmeartner)

~shall: not’ be conszdered 0. beuan Afflllate,of4the Company..
- For: -the purpose of‘thls deflnltlon, ‘the term cOntrol"wwhen'
used ‘with: respectato,any specrfled.Person ‘shall mean .the:
pover tox dlrectg he ‘management -and p011c1es -of .such Person,” .
‘directly: or 1nd1rectly,\ whether ™ through the " ownershlp of
vvotlng securltles, by contract,or otherw1se, ;and "’ the terms
\"controlllng" .and . controlled" shall have meanlngs corre~'

latlve to the foregoxng ”ﬁ-‘:x = B

W "Bu51ness Day" shall mean any’ day on " whlch the Trustee
'shall be open to the: publlc in Seattle, Washlngton for the

transactlon of 1ts normal banklng bu51ness.‘

" ‘V"Consultant" shall mean Sanders, Cronk e Holmes, or any
successor,consultant app01nted pursuant to the prov1510ns,of
Artlcle VIT hereof g S . ..

. "Contrlbutlon Agreement"‘ shall . mean . the Contrlbutlon vf'
Agreement, dated as of Uuly 31 “1981,;betweenuthe Company

and Raymldga.gl :

w

N "Current Assets" shallLhave)the»meanbng?%péeified‘in
Sectlon 4, 22 | ‘o“ UL _ CoE R e

'V“Current Llabllltles" shali haye:;he;méan{ngﬂﬁpebifieq
in Sectlon 4 22, % T R

< 1

" ncuttlng Contract" \shall mean the Cuttlng Contra t,
dated as. of August 197 1&81, between the Company and .
Rayonler.c » Co e e s B R SR

N
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butmon to the partners of the Company 1n such capac1ty,

the repayment ‘or acqursltlon by the Company from its funds
of partnershlp lnterests from the’ eneral Partner or the
llmlued ‘partners of: the, Company (except when, solely in-
exchange foxr” other partnershlpulnterests) or any.payments ‘of -
‘interest or pr1nc1pa1 of. the Indebtedness secured by the”

Second Mortgage.xjét\h . R

f}’"Event of Default" shall have the meanlng speclfled

1n‘Sectbon 6. 01 prov1ded that there has. been satlsfled

any requlrement 1n connectlon w1th such ‘event “for ‘the
-glving ‘of notbce, or .the lapse of tlme, ,OF the\happenlnq of .
any- further condltlon, event or act, and “pDafault" ‘shall
‘mean any of, such events, whether or not any such requ1rement“

has been~satlsf1ed.k N B .tt”

(S 0
! e ¢

"force majeure" shall have the ‘Same meanlng as spec1—

fled 1ncSect10n 11 of. the Cuttlng Contract.

"General Partner" shall mean Raymldga or. 1ts successor

‘ as general partner of. the Company»pursuant +£0 the appllcable

orov151ons of the Company s partnershlp agreement.

‘-“Holder"ﬁwhen used with. respect to any Note shall-
mean a Noteholder.\ o e S . I :

. : S : -
G i ) oY N
\.\r

”3;‘6*"Indebtedness shall mean- (1 flohilgatlon which is

Y

"\

.shown " on ‘the, balance sheet’as a s Ld rllty (expludlng re-
serves’ for deferred ncome: ‘tax! and other ‘resérves'. to .the
extent that such reserves do not constltute an - ﬂbllgatlon)

(idi) 1ndebtedness secured byrany L;en exlstan“ on ‘property
cwned:* subject ‘o such” Llen~whether~or ‘not’ the lndebtedness=_
secured.thereby shall have been assumed'\and (Lll) guaran--

tees;“endorsements (other than ‘endorsements . of! negotiable
instruments’, for - collectlon in the ordlnary course ‘of busi-
ness) angd. other contlngent 11ab111t1es in. 'cornection with
“the” obllgatlons, stoek - or. dividends of ‘any® Person° all as
determlned ‘in* accordance w1th generally accepted accounting

prrncxoles.. o

b
¥ . " .
> o

"Indenture"'shall mean thlS Erus* Indenture,_Deed of

fTrust, Securlty Agreement and Assxgnment Of ‘Leases and

“Rents,! as the same may be amended, modified and supplemented]“”

”.from tlme to t1me ‘in accordance w1th the prov151ons hereof.

"Interest Payment Date" shall mean August 1 and Feb—”

ol N

'ruary 1 o SR ) S AR

vy L

"Llen" shall mean any 1nterest in property securlng .an
obllgatlon owed to, or a clalm by, ‘a Person other than the_.‘




owner of rthe pmoperty,«whether
the common law, ‘'statute’or contrac_,\
llmlted ‘£0 ‘the'. securlty 1nterest llen arlsangwfrom a. mort-‘
gage-mencumbrance, pledge, cond1t~ona1 sale or “trust: recelpt"
or, a lease, con51gnment or - ballment for;, securlty purposes.
The /term “Llen" ‘shall 1nc1ude reservatronsq exceprlons,
encroachments;~easements,,r1ghts—of~way, covenants,\condl-
tlons, restrlctronsp‘ieases and other tltle exceptlons and- .
encumbrances affectlng property CFOX! the pupposes of thls:'
Indenture,; he Company shiall “be deemedvto be - the owner of
1ch (it has acquured ey holds subject to,ax
condltlonaL,; es . contract, flnanc1ng lease ‘or other ar-
rancement pursuant £0 - whlch tltle Lo the property ‘has been
retarned by” or, vested 1n some other Person for securlty

purPOSGS. < o v . . A. s . ‘ . v .‘c L . = o

E fr"Malntenance Agreement" shall ‘mean ﬁhe Malntenancej
Agreement, dated as- ~oL August 9, 1981,vbetween the Company
and Rayonrer. gﬁe\w,:,p B o v‘ o .

<

LR w
S ¥

- "“Merchantable’”Tlmber shall meanam_andwood trees and'”
conlfer trees whlch”meet the standa g:at .the | ‘time pre-.
scrlbed for mercha> able: 1ogs~by thekPuget Sound, Grays‘ .

o~

?hHarbor or Columbla Ri r“log. Scaling and Grading Bureaus for‘
,such logs as may be;dellvered to eachvsuch market.b L

S
v N

: “‘"Mllwaukee Land Company Agreement";s,all,mean Lall of

-fthe rlght, tltle\and 1nterest ofitthe, Company (asfsuccessor
o8 part O aSSLgnment from Rayonler)' under the Agreement,

“dated as of October 10, 1980, between lwaukee Land Company
‘and . Ravonler ‘with respect to the property .conveyed . by
wllwaukee Land Company to the Company 1n accordanceaw1th the o

o g &

terms thereofﬂ PR : ‘. . =
P ; < c‘/’ ) ' P g \" -n\‘

T

: :"Note MNotes ~ hall mean. any Note ‘or all. the.
s otes, as the case may be, authenmlcated and dellvered ”
h~under thls Indenture.;;%‘;_: e .y, AU : p ‘

IR “Noteholder ”shall mean elther ay Person in whose ‘name

T a - Notes is- regastered in the Note Reglster in‘the " case»of a
vreglstered Noté or & Person who is: the%payee, named~1n a Note
[or  the. transferee named 1n tne most recent notlce of trans-

 fer w1th respect £ . such Note dellvered to . the Company and R

- the Lrustee.in the case of an order: Note. ﬁ\]“‘ Cea o
) . \\ o ' ) L,“ \-, N Na v

~‘5 v“Note Purchase Agreement" shall mean collectrvely the :

flve Note Purchase Agreements, each dated August 14,‘1981, :
between the: Company and ‘each ‘of ;A€tna’ Llfe Insurance »Com=
pany,xConnectlcut Ge ‘eral. Life: Insurance Company,. The
Equztable Life- Assuran egSoc1ety of’, the Unlted -St.ates,
~John dancock Mutual ! Llfe Insurance Company "and The North-
western Mutual Llfe\Insurance Company,- elatlng to thea

«‘u sale and purchase of the Notes.‘ ! S oo ait ‘

LS




. "Note Register" shall ‘have the;meahing ﬁspec;fiedm“
1n Sectlon 2 05.,d e o R S
¢ R LT ‘ S TR i
“Note“Reglstrar"_Shallfhave_the;meaning!Specifiedffn
Se\.-tlon 2 05- “»:“ . h- PO v \¥ i . 3 . ‘ ) \ ) ':' ;. . "". Lo
| “Oplnlon of Counsel"‘shall mean ‘an: oplnlon or . oplnlons
;in - writing, @rgned by counsel satlsfactory B the Trustee,

who may be counsel for the Company
e ,V"Optlon Agreements“vshall mean the Optlon Agreement,u
‘dated 'as;: of. “August: 19, 1981V between "the Company .and

: Rayonler and the ‘Option Agreement, dated as of August 19,
1981 between the Company anchaymldga. ‘ -

L

"Other Cuttlng and Sale Contracts"“shall have the‘
meanlng specxfled“ln Grantlng Clause Second. ' o

, &

, “Outstandlng" when used w1tn respect to Notes shall"
}‘mean,‘as of the: Jate of. determlnatlon, all. Notes ‘theretofore. .
autnent1Cated and del’vered under thls Indenture, except. 2

\. v\_\ . R

) (1) Notes theretofore cancelled by thn Trustee
or, dellvered to the Trustee for canceﬂlatlon, . :
@ xS r

(11) Notes for whose paymen*~or redemptlon money

in the necessary amount ‘has been. theretofore depOSlted_u

withy thevTrustee 1n<trust for the Holders of such.

Notes,.prov1ded ‘that ;.
.notice of such. redemptron has “been . ‘duly. ‘given. pursuant
‘to: thls=Indenture or prov35lon therefor satlsfactory to
‘thes Trustee has been made, and g‘ . V‘,ﬁ” “

; [,
‘\;‘ ‘t \A

(111) Notes 1n exchange for or in lleu of whlchf
other Notes have been authentlcated and dellvered
pursuant to thls Indenture.; S

gl

. v\‘-u‘

Ll "Permltted_Exceptrons"‘snall mean«*(a) 1n the case of
Tlmber&and subject to this Indenture;as of 'the: date hereofh;
. (i)’ those. exceptions .and matters setnforth in® Schedule B

E o f7 Ploneer National TltIV“Insurance Companyrs ‘pro- forma
“American’Land Tltle ASSOCLatlon Standard Coverage Pollcy No.

if such Notes are to be~redeemed,._7

N21—03168 50 transmltted to the Trustee(under cover: ofv‘d

letter dated August® 10, 1981 wh1ch 'do nots materlally inter-
féere with ‘the . conduct on: the Tlmberland ‘of thewcommerczal
cultlvatlon and harvestlng “of Tlmber, (11) any, of - the .
exceptlons llsted below in clauses” (b) (11) (B) . and (b)(ll)(F)n
wthh would not* materlally 1nterfere w1th the vconduct on. -

o




\

“ X
1 .

such Tlmberland of the commerc1al cultuvatlon and harvesting

of Tlmberp and (111) any ‘matrters: acceptablerto the. Holders

of ‘not: less' than: 66— ~2/3% ° nwaggregate prlnc1pal amount of

the " ‘Notes : at»the tlme,Outstandlng, ands (i ﬁ'ln the case of

any other Tlmberland, a"Permltted ‘Exceptlons w shall mean-fu”

i) any matters*acceptable to “the Holders\of not less than
66— 2/3% in ‘aggregate. prlnclpal amount “of the “Notes : at “the
“time Outstandlng,

with ‘the conducteon such Tlmberland of the commerc1al
cultlvatlon and harvestlng of Tlmber. ) o

<

P}u‘ (Ay, The Second Mortgage and any Llen whlch is,

to .thé | Llen ‘of: thHis Indenture securlng other

subordlnate
18

Indebtedness of‘the Company permltted under Sectxon %,

o

R (B) The rlghts of Rayonler and Raymldga under the
Optlon Agreements R © 2 : .

S . . Yo
e : u < A

AR (C) Llens for taxes whlch are nog dellnquent or
‘.wnlch are ‘being contested in good faxth and . by appro-

hprlate proceedlngs- o

<

(D« Any rlparlan»rlghts'u*

; ‘f(E)‘ Tltle to that portlon of such Tlmberland
‘cowithin ‘the bounds*of any roads, hlghways, cemeterles

“Tand rallroads'vor " v.y : . ST .

B (P Encumbrances con51st1ng of-zonlng regula~u
tlonsf easements, rlghts\of way, survey exceptlons and other

51m11ar restrlctlons ong.the use: of real property or mxnor
1rregular1t1es 1n t1tle thereto. . <‘;‘ ; . .

b &

r““*"Person shall mean an \1nd1vadual, “a, partnershlp,
jOlnt venture, <8 corporatlon, a.’ trust, an: unlncorporated
organlzatlon or aw government or . any »depa»rtment or agency

thereof.- e . oo O

R R S EEENT N .
z

"Pledged Contracts shall mean the Cuttlng Contract,

the Malntenance Agreement,
tribution: Agreement,\mhe Mllwaukee Land Company Agreement

and the Other Cuttlng and Sales Contracts.‘

\/

“Purchase Agreement" ”shall mean the Purchase Agree-\

ment,,dated as ‘of August 19, 1981, between the Company and*
Qayonler. ) \‘,,., . AT T , -

IS 0o~.¢

"Purchased and Contrlbuted Tlmberland"cshall ‘mean. the
Tlmberland purchased by the Company from Rayonler pursuant

the Purchase Agreement,‘the ‘Con= -

and (ii): aanone.or more of ‘the follow1ng;r
exceptlons, 'S0 long as, it . shall not umaterlally interfere -

M




‘«to the Purchase Agreement or contrlbuted to the- Company by .
,Raymldga pursuant to the Contrlbutlon Agreement. i :

w

u "Raymldga" shall mean Raymldga Co., a Delaware corpora-‘t
tlono < . * . . ‘\. . & . j .

< : L I

o5 I8

. “Rayon1er «shall~'mean ‘ITT Rayonler Incorporated

¢

5C"Redemptlon ﬂate" when used with reSpect'to any Note to
be redeemed shall mean the date fixed for =uch redemptlon by“‘f

“or pur uant to thlS Indenture.; gQ; . R

¢ v
. N .
W

' . "Redemptlon Prlce"\when used w1th respect to ‘any Note‘
to be redeemed shall mean the: pr‘ce at- wthh such Note is to

:be, edeemed pursuant to thlS Indenture.@-r

\. v

‘“tui "ResponSLble Offlcer k when . used w1th respect L0 the
;Trustee shall mean Lhe " chawrman or vace chalrman of the
“board’ of . dlreCtOLS, “the" presldent, every vice= pre51dent,
every asslstant v1ce~pre51dent, the secretary, every assist-
'ant secretary,, ‘the ; treasurer,~»every assxstant treasurer,
uevery ‘trust. . offlcer,v hd ‘every other:officer. or assistant’
officer of the Trustee customarxlyhperformlng functions
51m11ar to those performedgby “the persons who at the tinme
C shall be such offlcers, respectlvely, g st e N whom any corpor-
;ate trust matter isi referred becadse of: hlS knowledge of and -

famlllarlty w1th a, partlcular sub]ect.= .:; B T

< ,x-,
. W

: "Second Mortgage “shall mean the Second Mortgage,
dated as of August 19, 1981,\from theMCompany, as mortgagor,
to Rayonler, “as; mortgagee, whlch creates a’ second Lien on’
the Tlmberland ‘as security for a purchase unoney mortgage .
‘loan ‘inthe. orlglnal principal amount of $16 400 000 made byu“

rayonler to the Company. i -Lt e 5 e

- "Sub31d1ary"jshall mean: any Person 100% of the economlc
.ulnterest in: and the total combi ned  wvoting power of which
shall,,at the t1me as of whlch .any’ determlnatlon 1s belng

“made,  be owned by the Company elther dlrectly or’. through
Subsmdlarles., N AL“é . L 5

. Lﬂ-"Tlmber"Lshall mean any and all tlmber, logs, trees and'

¢ wood, of any "size and whether, merchantable or not, situate, .

*standlngm‘belng and grow1ng,5now «or L In ‘the. future, on
specified land, and. alls timber: rlghts of whatever kind and

nature Wlth respect to such 1and

,‘“Tlmberland“ shall’ mean Ehe: Tlmberland as - deflned in
Grantlng Clause Flrst and all other real property on : whlch”

e
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rlmber E sxtuate whlch 1s hereafter. granted, bargalned,-‘
‘sold andGconveyed to the Trustee and accepted by the

Trustee hereunder._ ‘.

e ‘“”rusteem shall mean | Seattle Flrst Natlonal Bank ‘and:
‘1*s Successors -as Trustee»pursuant to the appllcable prov1-
¢ saons of thlS Indenture. 3 ”;:u"" e Q,y
-§€~f¢f'ﬂ”t Estate" shall mean ES
the properey whlch us subject OF,
at sald tlme“to the Llen of" thlS Indenture,”pro 1d:
Tever, that moneys held by~the Trustee ini trusts for the
payment,»"*maturlty 0r~om a’ Redemption Datefﬁ ﬁ°spec1flc
;Notes: :andsmoneys held; by the: Trustee. ‘for the- payment of
specmflc interest 1nstallments shall nots be deemed part of
the rust Estate. \ ‘ qu;” ‘@ LoE o
“f\“ertten Order of-the CompanyW,shallvmean’an order
51gned zn the name of>the Company'by the General Partner.“~

4

-~

u.prov:Lded by t

‘uor takendby Noteholders ‘may be embodled ih and ev1denced
by one or: more 1nstruments ‘Of s 'tantlally similax" tenor.
jSLgned DYy, such Noteholders 1nwperson ‘or, by agent. duly

japp01nted 2in wrltlng,,and, except as hereln otherwise .
texpressly prOVLded, -such, .action shall become effective
\‘when such 1nstrument or 1n trumehts are dellv red to  the
Trustee..; “Such 1nstrument. r rume ’ he actlon'

embodled ‘therein ‘and ev1denced thereby).
£ imes called the‘"Act"“of the‘Noteholders
-1nstrument or " 1nstruments” Proof &) K executlon of any
gueh . 1nstrument or of ‘a., wrltlng app01nt1ng any such agent .
shall be - suff1c1ent for® any‘purpose ofothls Indenture’
L and s (subject to’ Sectlon~8 O1)‘conclu dve” 1n favor of - the
’Trustee 1f made 11 the manher prov1ded 1n thls Sectlon.
_ (o) The fact\and date iof the eyecutlon by any Person‘
“of any such- 1nstrument od wrltlng maY'be‘, oved by the.

L~aff1dav1t of a‘Mlmness of such execution br byvthegcertlf—

”ilcate of any" notary publlc or other off er authorlzed by
. daw: to take acknowledgments of deeds, c '1fy1ng ‘that the
*“ﬁlnd1v1dual 51gn1ng -such - 1nstrument “Or wrltlng acknowledged
to him ‘the execution: thereof “Where such executlon is by  an

- officer of a corporatlonuor a member of, a partnershlp, "on
'behalf of such corporation..or partnershlp, ssuch certlflcate
.o affidavit shall .also constltute sufficient proof -of his".
~authority. The - fact and date of the executlon of any such

CaV .
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vlnstrument or wrltlng, or . the authorlty of the Person
"executn.ng the; same, may also be proved invany “othér manner
.~wh1ch the Trustee deems . suffxcxent, 1t belng understood ‘that
,,1n,the case o f 1nsurance company, pens1on -fund and bank .
‘Holders the- Trustee, may el ct to ‘waive such affldav1t or
,acknowledgment.»,ﬂ=_u TN R . e

. ‘ \»“ K $ kLc" ::‘ o - :

‘ “1f}¢ (c) The ownershlp of Notes shall’ be«prcved din. the

&

<:manner provrded 1noSectlon 2 07.; . &'o‘e

b < .
U

a\thorlzatlon,, ‘direction,’
notaceJ consent b f‘ g lon: by the:Holder of aay
Note: :shall: blnd‘the Holden‘of every Note isshed: upon the
transfer thereof or ‘in exchangeutherefor or in lieu. thereof,

:fln respect\of anythlng donewor suffered to be done by ‘the -.
*ellance thereon, whether or not

- request, denand,,u , ,
‘or walverrunaer thl Notesiwhlch are owned by the‘J

\"Fompany' or an Aff l;ate o ereof shall. ibé udlsregarded and
deemed not " to. be’, Outstandlng for ‘such” purpose, -except that .
”_ln determlnlng whether the”Trusteevshall'be .protected in-
relylng ‘on | such request, u:‘and, ~authori 'Lon, -direction,
‘,Hnotlce, consent or,walver,\only Notes; hich the, Triustee
;knowskare So'.owned shall be disregarded. I Lonnectlon with
any such request,ﬂ“emand, aut‘crlzatlon,[darectlon, notice,
‘\‘consent ‘or: waiver, thesTrustee may* requlre that ‘each . HolderT
T tofal Note,shall ‘furnish to the Trustee on’ request a Certifi-
' cate signed. by such: Holder™ cert1fy1ng°to the reasonable
satisfactioniof the»Trustee that&such Holder 1s not the“
Company ox an Affl;late thereof. d}?\. o by ; ‘

[} T u L v
< @ \ ey -‘ Co

‘ . SECTION 1 03* Notlces, Etc. to Trustee .and Company.
siAnY: request,-demand, authorlzatron, d1rectlon, ‘notice,
'consent, walver C O Act of Noteholders ‘or .other document .
prov:.ded or permltted by thlS Indenture to be made upon,“
~glven Or furnlshed to, or flled w1th, e s B

L (1); the Trustee by any Noteholder or by they'“
Company shall be suff1c1ent for every purpose hereunder '
i made, glven, furnlshed or filed in wr1t1ng and-
_either mailed first-c¢lass postage prepafd, or 'sent by
telecommunlcatlons‘*equ1pment (1nclud1ng,\ w1thout'
11m1tatlon, the wuse Jof telecopler oL word:« processxng‘
equlpment) to the' Trustee ate« 1ts pr1n01pa1 corporate”
trust offlce,'or L o . ‘ .




fmrst c,ass postagej
ﬁprepald, - Ons  ex (1n-'7

“f clud1ng,°wlthout llmltatlonf
”Lwomd proce551ng equ1pment).j
”‘o 1t c/o ITT Rayonler_Incorporated, 18000 Pacxflc,

1 ”3. attle, . ‘Washington 98188, ¢ Attentlon.
\L~f3\ ; VfNorthwest‘Reglonal Operatlons (with a-
\”topx of such notlce addresse&'to Rayonler 2L 1777‘
CSummer - Street, tamford, “Connecticut 06904 . (Attentlon.'
Treasarer}),-or cany .. other ;address prev1ously furnlshed~

in wrltlng ko’ the Trustee by the Company expressly for
such purpose.kn‘ ﬁc AR H&Wbiv,‘ ‘M‘ "

H 9 ¢ o N o

Any notlce glven by*mall shall be’d“emed recelved on theudf
‘Seventh: day after malllng and any °uch notlce transmltted by
telecommunlcatlohs equlpment shall be deemed recelved on the.

,(*.

“otlces toVNol\holdersw'Waiver.h* Where

nrNotexand at\,uch address as shall haVe been \rn,Shed to the
and the Trustee rn'wrltlng,_or,fUntllfan“address ‘is

the Tructee 1n¢AA SC of an order Note, not later than the ;
latest, date, -and no earller than the.: earlre;tzdate,wpre )
scrlbed fior. the glv1ng Cof™ such notlce.¢ Any such notice
sgiven, by . ‘mail shall be ‘deemed- recelved onLthe‘seventh day
after malllng and’ any suchanotlce sent. by telecommunicatxons

‘equipment: shall be, deemed recelved on the:. date°actually
recelved.n In~ any case where notice . to’ Notehoiders is given
Dy mall, nelther the falLure to mall such notlce, ‘nor any.
defect in anyanotlce 50 . malled -to any»partlcular Noteholder’
shall® affect‘the suff1c1ency of such -notice wlth’respect to.
“other’ Noteholders. ‘Where . thls Indenture prov1des ‘for notice
‘in any ma nner,.such ‘notice may be waiyved in wrutlng by the
'Person: entltled ko receive: ‘such notlce, _either. ‘before ‘or-
‘after the event, and such walver shall be ‘the’ equ1valent of
such notlce, Walvers of - notlce by Noteholders shall be




o I{f" %8 I‘A,ﬁﬁlp"?g

c\;t‘

flled w1th the Trustee, but such flllng shall not be a
condltlon precedent to" thevvalldltj of any actlon taken in

rellance upon such walmer,

SECTION JMOS- < Bffect of Headlngs and’ Table of Con-;'
tents.‘ The Article. and“Sectlon headings: hereimr.and the
‘Table oF Contents~are for: convenlence only and'shall not -
affect %he construttlon hereof.t fy;-¢.‘ wg,y_ . -

Lt _‘ . L "~: e v .

SECTION T 06.. buccessors and A551gns._ All covenants'

‘ﬂand agreements in- thls Indenture by the- Company,’and the
Trustee shall blnd, .and “to the extent permltted hereby shall
1nure to. the beneflt of and be . enforceable by, their respec-
tlve successors and a551gns, whether\so expressed or not.

R ke

' LSECﬁION 14 07 ' Severabllltnylause.gvAny.prOVLSlonw
cof - this" Indenture or “in. the‘Notes whlch ist, pm’hlblted or’
unenforceable in ‘any jurlsdlctio i such juri
diction, e 1neffect1ve~to*the&

‘unenforceablllty w1thout ‘an 'd:antlng ‘the ‘re'inalm.ng prov1-
‘sions: hereof, and any {such; ,rohlbltlon JOL ¢ unenforceablllty_

“ng any jurlsdlctlon shall not 1nva11dateu ‘0L -render unen-‘,
forceable such prov131on 1n any other gurlsdlctlon.._ﬁ, ¢

SECTION 1 08 Payments Due~on Non BuSLness Days,
lelted Llaballty.‘ In -any  <case where the: date\omeatur1ty
“of interest ..Om:on. pr1n01pal/of the Notes: ori the“Redemptxon
~Date. for ‘any. Notes' shallﬂnotwbe a_ Business Day., then pajment
'of 1nterest“or,pr1nc1pal ‘or ﬁuoh redemptlon shall ‘be:made on
‘the next: succeedung Bus1nes ‘Day,aand 1nterest shall accrue .
thereon untllopayment is ‘made. .:The. General Partner, of the‘
. Company . shall .not: be»daable for - any “amounts due - and owxngh
under this’ Indenture 1n excess s 1ts 1nterest in the. assets

M

L of the Company \‘.: RO , T F

\ o

, sECTION 1 09. * Count rparts.‘ ThlS Indenture lsnbelng
executed in¥ several .counterparts each of ¢ whlchvls ‘an
orlganal,-but suchocounterparts shall’ together constltuterw
but one and: the ;Same dnstrument.. . It. shall not be’ necessary;
in maklng proof of thi \sndenture o produce or account for
more than ‘one such co nterpart. SE g

o . ARV T .-
\‘ . ke I w T

}

SECTION . 10. Securlty Agreement.‘ Tbls Indenture con-
stﬂtutes a securlty agreement for. purposes of the . Unlform
Commerc1al Code of the appllcable jurlsdlctlons.,¢ o

: . SECTION 1 11um Governlng Law. ThlS Indenture shall in
- all; respects be ~.governed by., v and.: construed 1n accordance
w1th, the law” of the State of Washlngton.r‘ﬁ:, :




ARTICLE IT

THE NOTES
‘ SECTION 2 01 ~De51gnatlon, Amoun and Issuewof Notes.
The Notes shall‘be‘desa nated ; as,”ﬂS«ﬁS%:Secured Notes due.
‘. Bugust 1, 199‘ otes i “the' a gregate p1 c;pal amount of
t$34 600, 000,\ ‘n,the;executldn of thlSﬁIndenture,,or from "
¢ time to. tim i Y, may - e ‘executed: by, thesCompany. and |
f\.dellvered £os he“Trustee for. dauthenticationg . “and:. the"; Trustee
\ﬁ‘shalr thereuoon -authenticate a,d»dellver salvaotes “to’or
Coupont the ertten\Order of theVCompany.‘ Exceptﬂas prov1ded*
L oectlon 2. 06, ‘the . aggregate pr1nc1pa1 ‘Smount: of Notes
‘which may be. Outstandlng under thrs Indenture 1_>llmr ed to

. 4
\‘:U

$3%,600,000. L e

S SECTION 2 02 -Qmﬁorms of. Notestand Certlflcate of
'Authentlcatlon.‘ The Notes and the: certlflcatewof authenti- .
cation to be endorsed on the“Notes shallobe in substantxally‘

“the respectlve forms set fo*th in’ the rec1tals hereof.m

1U
u o 3 . -

, The. Notes shall be 1ssued as regqstered Notesvor order
Votes in’ denomlnatlons of $:1, 000 and any 1ntegra1 multlple

N

O£151,000: 1L T e T SR A

The Votes shall be“prlnted,\llthographed or engraved'
y ‘any . comblnatlonnofxthese methods ; ‘as deter-

v

or‘proauced b
mlned by the 1n61VLduals ‘0f ‘the ‘Company. executlng the Notes,;z

v_as ev1denced by thelr executlon of the Notes.”*.e

&

‘mSECTIONCZ 03 Interest. EveryvNote shali bear 1nter—ﬂ

~tyest (computed on\the basis:. of a 30- day month—-360 ‘day vear):
“from: the :Interest Payment ‘Date next precedlngvthe date of .

,authentlcatlon thereot ‘tor Whlch rerest has ‘béen:paid ‘on

the Note, unless the datehof authentlcatlon‘shall be an
ngnterest ‘Payment ‘Date to- which: ¢interest: has :beenf paid,” in:
_which case" it ‘ghall ‘bear lnterest from:the date of. authentl— ‘
\catlon,*or unless  the: date of authentlcatlon shall bexprlorW

_ to ‘the: first Interest Payment Date for. the. Notes, «in which

Ccase it shall bear lnterest ‘from the date’of authentlcatlon

" of such Note. The first Interest Payment Date shall be

"February 1, 1982. "kyg“‘ T R . &

. SECTION 2.04. ° Execution, Authentiéation"ana belivery
-kkfand Datlng. The.NoteS”shall be executed on; behalf ofsthef
_;Company by its General Partner.< The 81gnature of the Gen~—

ral Partner on the Notes may. be manual or: Iac51m11e.

N

L
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: Eacn Note shall be dated the date of 1ts authentlcatlon
by the Trustee. f’hﬂj IR ;J_. t;‘ .qv o -

No Note shall be secured by or entltled to,any beneflt
uncer thl Indenture or(be valid" ©r~ob11gatory for any
purposer unless«there -appears on* sucthote a: certiflcate of .
euthentlcatlon substantrally 1n¢the form: prov1ded for ‘herein
executed by .the Trustee by, manual srgnature, ~and  such- cer-
tificate .upon: any Note “shall be donclusive’ ev1dence,‘and

_ ‘the. onlynev1dence, thatnsuch Note has been%duly authentl-
q~~ated andvdellvered hereunder. i o “e_h - IBE

Iy

. SECTION 2. 05 o Reglstratlon, Transfer and Exchange;
The Company shall cause(to°be kept wat ‘ther pr1n01pa1 ‘corpo-
rate. trust offlce OF the‘Trustee a’ reglsterf hereln ‘called’
the ["Note’ Reglster") in” hach,-subject ‘to.such reasonable
regulatlons as:'; tgmav prescrlbe, the’ Companj shall provmde

~for:the; reglstrataon "o reglstered Notes ‘and-.of" transfers of
"such Notes.w ‘The-: Trustee is herebyﬂappornted "Note Regis-
trar" for . the’ purpose of" reglsterlng~reglstered Notesf
and transters of suchVNotes as hereln provided.»‘ * . v
' Upon surmender for eglstratlon of transfer of any
Notes at wUCh offlce or;agency, ‘the . Company shall execute
and thé Trustee" “shall authentlcate and dellver, in the name.
of thes desxgnated transferee or’ transferees, one Or ‘more new
~Notes. 0r any’. authorlzed denomlnations and of 11ke aggregate

pr1nc1pal amount. ;_,, Ty K. vv@x A&

R

_C

e - s .
2 : v <
" t X uv

) At the optlonvof the Holder, Notesnmay be excnanged for
_other, Notes .of any . .authorized denominations: .and . O£ a’ like,
;aggregate pr1ncxpal amount,,uponosurrender 0L thetNotes to
.be excnanged at/suchVOfflce or..agency . Whenever any Notes
'are SO. surrendered “for., exchange, the Company’ shall execute,
and the. Trustee’shall authenticate andvﬁellver, ‘the Notes
whlthtthe Noteholder maklng the exchange 1s entltled to ,

‘recelve. ;;Qx~.vtw~,‘ Coe y . T e %

Each new~Note!shall be payable to ltsJHolder ‘as such
Holder may reguest‘and shall, atthe optlon of such: Holder,

be elther a reglstered Note or an\order Note.,;-oe c e

o 3

»n

- All NoteS';ssued upon any transfer or exchange of NoteS'
"sharl be valldiobllgatlons of . the. Companyp ev1denc1ng ‘the
"same - debt, ;and shall be entltled to the '‘same security and.
‘benefits.under this. Indenture,tas thevNotes surrendered upon

such transfer or, exchange.~§\; o

[
N




et

Every Note vpresented;‘y \fdered for vtransfer

‘or exchange shalL»Qiffso

Trustee) be duly endorsed,v ‘
1nstrument of . transfer:i-in, formwsatlsfactory to the Company

“and the Note Reglstrar”duly&executed by the“Holder thereof '_”

‘or hls attorney duly authorlzed in ertlng..< cr B 5

N
RN

NS

Trustee,‘

\ Order Notes shall be%transferab&e by endorsement and
dellvery. Each order Note states ‘that the Holder “of such-
Vote agrees” that, in- the event it shall sell or ‘transfer
‘such. Vote,‘lt Will® oromptlyvnotlfy thevCompany/and the "
Trustee 1n wrltlng of the name and address of the trans—

< [ N

No., serv1ce charge shall he made for anyf

o VLT ‘ | th'any transfer
or . exchange of Notes, ot:er than.exchanges pursuant to
Sectlon 3 07 <or Sectlon 9 06 nvolv1ng any transfer.‘,

The~Company>shall”“”’WV&tiiﬁgﬂth‘e- ssue,

he: day ofﬁthe mailing .

openlng of :
el cted for redemptlono

the dav of such malllng, or (11
Note‘co selected for redemptlon An.

».,\_.‘ AR

Wﬁ”‘ SECTION 2 06 Mutllated DestroyedWGLost and Stolenf

Notes., If (1){any mutllated Notewls ‘surrenderied to the
j{" ‘ recei ev1dence to

vheit of any

'Note, and

Trustee suchﬂ
 them to’ save& . C : ;
_notice to the’ Company or the Trustee&that such Note has been
acqulred by ar bona flde purphaser,,the Company shadl execute
.and ‘upon its refuest the Trustee .shall: authentlcate .and
dellver, 1n exchange. for SOX “iin . lleu of any such mutllated
uestroyed lost@orlstolen Note, a new: Note of YTike. pr1nc1pa1
amounty, bearlng (in <the ;case’ of ¢ a snew reglstered Note)
“‘nunber not contemporaneously outstandlng,. prov1ded ? how~
ever,: that - if the Holder of such Note“is an orlglnal Note-

‘holder, the. wrlrten undertaklng of such Holder 'signed by the.

Pre51dent any, Vice . President or any_ investment.officer
. ‘therecf and- delivered: to. the Trustee and the Company shallww
be suff1c1ent securlty and 1ndemn1ty., S “ .

s ) trans-.
fer or exchange anyuNote durlng .a : .'*ﬁg nnlng at v thew



e

¢ .
k R

: All mutllated Notes held by the Trustee shall be‘
‘promptly’ cancelled by it <and dlsposed of ‘as dlrected by a. ...

ertten Order of the Companx.;‘v* o . &

&

e

Upon the 1ssuance ofvany newuNote‘under thlS Sectlon,
the Company may requ1re the payment of“a sum sufficient
to .cover. any tax or" other governmental charge that may
be 1mposed in. relatlon thereto ‘and any other ® expenses,
(1ncludang the fees and expenses of the Trustee) connected

w

therew1th ‘ ¢t . S T S
: . . . B A-,\ (,; ' _;r Yo “\'

IR Eve y Note lssued pursuant to thlS Sectlon in. lleu:
¢ ‘of'any destroyedp Tost™ or. stolen”Note shally constltute an
orlglnalaaddltlonalecontractual*obllgatlon of the Company,
'whether or not the-destroyed,: lost' or stolen’ Note shall at:-
any\time be. enforceable by anyonep~and shall. be enfitled to
the benefits and securlty ©OFf this Indenture. equally and -
‘proportionately w1th any and all other' Notes tduly issued =
hereunder.‘:' . AR TR ‘L A Y

. N T “‘c~ L '
' The*provmsloms of thlc»Sectlon are exclu51ve and‘
shall preclude (%o, the extent lawful)'all other rights
‘and remedies with respect to " the replacement of mutllated,

destroyed 1ost or stolen Notes. S 5\A.‘”3»

..-\‘ w

Nl

-*:“ SECTION 22075 Person.\Deemed ‘Owniers: “(a ) The Company -
“and’ the Trustee and any  agent: ~o'f «ithe ¢ Company .or, of: the‘f
Trustee may treat the Personin, whose name . any reglsteredw
Note is reglstered on the' Note»Reglstervas ‘the owner of such
Note for: the ptrpose cof rece1v1ng payment.. «of .principal of,"

and premlumq 1f any,~and‘1nterest on“such:Note. . and for all

other:purposes:whatsdever, whether or/not such Note shall be
'+ . overdlte,i.and ‘neither: the Company nor ° ‘the". Trustee nor any °
7.7 agent: of “the' Company or the Trustee shall be affected by -

9not1ce ‘to‘the contrarv.‘r; c SRR

_— ‘(b) THE" Person named ln”any order Note, or “the trans*y
‘“aferee‘named inthe ‘most - recent notice of transfer delivered
~to the Company .and. the Trustee swith’ respect itQ such order. ’
Note as taforesaid, may ‘be deemed and treated as the owner.

and dolder thereof for all purposes hereln.%

g SECTION ~.08 ¢ Lancellatlon.la All Notes surrenderedf
for. payment, redemptlon, ‘transfer, oY, exchange shall,-1if
nsurrendered to any Person other than the" Trustee, be deliv-
ered to the. Trustee and, 1f not . already cancelled,;shall be

\ubromptly cancelleo by it. No Notes shall be authentlcated

ol o
o
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in lleu of or 1n exchange ror any Notes cance

v1ded in: thlS\Sectlon, except Las expressly permltted by
Cthis: Indenbure.
shall. be dlsposed of as“
Company A A T R ;.-:,-. T

& ¢ B .

directed by a ertten Order of the

SECTIONL 2 09‘? ?'-‘ mhthgreementsu 3Notw1th—i :

standlng any prove” be :
the contrary,”the *ompany may enter into an agreement

ath the; Holder . of -any. ‘Note ' Pro v1d1ng ‘for ‘the makmng
to such Ho der\of all payments of prlnc1pa1 of, and, premlum,
~if anyj and lnterest on”such Note and other amounts payable
‘;fto such Holder under thw Indenture ‘at‘a place and inca

ded in this. Indenture;and in the

manner other than as provr
Notes w1thout prese tatlon 0T surrenden of -'such. Note,»upon

“~such condltlons aisshall bey satlsfactory to.the Tru‘tee (the .
Trustee hereby acknowledglng ‘that cthe condltlons get. . forth
“in’ paragraph 9A of the Note Purchase Agreement ‘are ‘satisfac-
tory :to' 1t). All payments .made:.on rany Note . in. accordance:
uw1th the. prov151ons of .’ thlS Sectlon shall: be\valld and
~ effectual Lto satlsfy and dlscharge ‘the " diability ‘on . such:
Note £Oo.. the extent of the sums SO, pald,\and the Trustee'

shall have no- llabllltv in respect of: such payment.

“

All cancelled ‘Notes held by the Trustee :..

u’ndenture 0L, any Note to .
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REDEMPTION OF NOTES

SECTION 3 01 Mandatory and Optlonal Redemptlons.
AT (a)- Mandatory Redemptlon.‘ (1) As and for a mandatory~
s;dxlng tund :for ~the’ retirement, of\the Notes and»so long as-
*any of. the»Notes remaln Outstandlng and uhpald, ‘the Company
w1llcpay to the,Trustee :in‘cash .on’ of «before August;l‘ln
each of the years 1989 and 1990 the - sum of $10,380,000, "each
“Z'such sum ‘to, be; applled tot theuredemptlon of the Notes: Out-
'standlng on“each such'; Redemptlon Datey, din. each casexat 100%
‘ofthe. prlncqpal amount thereof to - bey redeemed together with
'1nterest accrued"hereon to ‘the Redemptlon Date, and. ‘such
orlnCLQal amount: %ofhthe Nptes, together with interest
accrued thereon to¢each such: Redemptlon Date, 5hall: become
'due on such datetmhether 0L not wany: such’ paymentushall be
made or any notlce of redemptlon shall be glven. MG v

- o ,x:,‘. AR i
; aggr : -prlnc1pal amount ‘of, £ ,Notes deter-
mined pursuant ko) Sectlons 4. OS(b) and.’S. 01(c),shall al'sobe
sub}ect to. redemptlon, at . 100% of «thie ﬁprlncrpal amounta
‘thereof’ to‘be redeemed- together w1th 1nterest ‘thereon to the
Redemptlon Date,ﬂunder ‘the- c1rcumstances set ‘forth in such
Sectlons.‘ The prlnc1pal amount “of" ‘the Notes redeemed pur-
suant to thlS clause (ii)’ chall be applled .to. the, pr1nc1pa1‘

amount of Notes Gutstandlng ‘in . 1nversevorder of}maturlty =

v

‘ (111) The*entlre p‘lnc1pal amount of the Notes Out-f
standlng shall‘; so be subject to redemptlon, at? 100% of ‘the
prlnc1pal amoun: _tnereof together with lnterest thereon to
‘the Redemptlon Date, under the clrcumstances set forth in

Sectlon 5 08 “

(b) @ptlonal Redemptlon. (i) The Company may,‘upon

notlce as provided:. 1n~Sectlon 3 02h redeem ‘the. Notes: in
il wholewor in"part at ‘any ‘time and “from tlme to- time, tat thei
. cthen: appllcable Redemptlon Prlcea(expressed ‘in percentages

:‘-‘«‘

of the pr1nc1pal " amounity thereof) ‘set , forth below, togetherf
w1th 1nterestvaccrued thereon to the Redemptlon Date flxed,

as follow

o «IE redeemed durlng the l2:mpnthdperioﬁ\gndingmon”,
July 31,‘ S T A o L

.




Percentage

I

.. 115.75

114 00,

C 120250

*\110 ' S.0m

. “T08L %5
‘ B 07 J00 :
105,250 .
.10 3‘-'.\;"50 ]

101 .75 L

."{IiOO «00 N

Notw1thstand1ng”the fore901ng pr ‘;51ons, przor to Jaly‘
1989 none® of ‘the Notes may : be redeemed pursuantvto ‘this”

Sectlon 3. 01{b)vfi7”-~ T an ing rﬁant101pateda
refundlng operatxon‘by the applic n

) rectly;“to ‘such . prepayment of funds borrowed bycthe Company

2 or any Afflllate havrng (1) an~effect1vewlntere t cost of
less’ than ‘15.7:5% per. annum, or* ‘ the.: 1o ‘
posed redemptmon,‘a;Webghted Average'L;fe'to Maturlty less L
.than  the re malnlng We'ighted, A ‘"Maturlty of’the.
Votes.;."Welghted ‘Average. b1 ,;to Maturlty : f‘any lndebtedr_
ness- for borrowedsmoney”means as at . the time of’ the ‘deter-
‘mination: thereof the “number of years~obta1ned by d1v1d1ng‘ﬁ
the then Remalnlng Dollar-years of ‘such 1ndebtedhe55wby the
then outstandlng pr1nc1pal ‘amount of«such indebtedness. _The.
term'“Remalnlng Dollar—year ofiiany.. lndebtedn‘“safor bor-
rowed money: .means’ the® amoundt., obtalned by. (y)'multlplylng the -
amouht of . each then remalnlng 1nstallment, s;nklng fund,
serlal maturlty Kok of other requlred repayment,'fncludlng re= -
. payment - at flnal\maturlty,uby the number ‘of., years - fecalcu-
‘lated to the " ‘nearest one~twelfth) whlch will, elapse between
- the date of: proposed prepayment and the\date ‘of: that re-

‘cqulred repayment and (2} totallng all the products obtalned

. 1in’ (1) o ‘ “c . YO R . . ¢ oY
T L L\- i : as P : .

" ( ) In the event that the cuttlng ‘of - Werchantable
Tlmber-under the Cutt1ng~Contract is accelerated due t0. the
occurrence ‘of <4n ‘event: of | force™ majeure, ‘the ‘Company may, °

~‘“upon“not1ce a's: prov1ded anSectlon 3. 02,\redeem,f:t 300% “of
¢ the pr1nc1pal ‘amount of, the Notes ko, be so® redeemed together
‘w1th interest ‘thereon to. the»Redemptlon Date, an aggregate
principal amount of .the Notes Outstandlng equal to not‘.more.
than ‘the amount (as™ certlfled by ‘the Company and conflrmed'
by the‘Consultant) by whlch the payments to _be made under

&

z o

- : . . - C -

S ! ¢ . N

s . N s ' N . t
o .




" majeure: }
‘cut hereunder ¢ ln accordance w1th the cuttlna schedule set;*

4

~ the Cuttlng‘Contract for the«Tlm
course of business. and on account

;princxpal amount o
f*of maturlty h'

SN
Al

.

v

of the occurrence of " the

=2

o

ber cut 1n the ordlnary‘”

event: of: fotce majeure” durlng the 12—mo'th cutting ‘period -

‘under . the’ Cuttlng Contract ‘during- whlch such’ event occurred

mexceeds ithe ¢ payments whiche would have:
h,'period if ‘the event 6f force

been made under the

Cuttlng Contnact durlng*suc
‘had- not occunred and Merchantable Tlmber had been

forth in Sectlon 3 thereof. .. ‘.‘ ¢ .

&

nhw(lll) The pr1nc1pal
pursuant . to-this paragraph‘(b) shall be applled ‘tovthe

v

SECTION 3. 02 o Election or. ‘oElifg\ast“ibn‘ ~'£c'>"'Reé»é'en{--i No-

'ftace to Trustee. The electlon\of ‘the' Company to. .redeem any
““Notes sshall. be-ev1denced by ‘a certlfldatewof the Company .

'che Trusteets allea

"

‘~1ng of the»prlnc1pal amount of eahh Note Lo ‘b

torv redemptlon ofdes , éall ‘of ‘the Notes,Jthe Company
shall, at. least. 60 days prlor to.. the: Redemptlon Date, notify
the Trustee of‘Such Redemptlon Date, each prov151onvof this

"*’»-u . T

pursuant to eaoh such prov151on. g eq

£ the Nuues Outstandlng ln 1nverse order,

\idellvered to thevTru tee. In case of anygoptlonal or manda—‘

.'such tedemption *is :to be made -

\‘and the aggregate pr1n01paf'amount oﬂLNotes to * be redeemeduﬁ““
L = f\, Iy

“\SECTION 3. 03., Selectlon by Tnustee of Notes to ben

Redeemed”

tr only nmunlts of
$1,000, and to the ‘extient “thagf.such proportronate allocatlon

~«shall mot result in .aneven multlple\of $1, 000, the Trustee
‘»‘shall make adjustment “wo the end that . succe551ve alloca—

tions. shall result 1n substantlallyw proportlonate redemp—
tlons among the Votes Outstandlng v , »

w/ Sl e

b

e

T less~than all "the ‘Notes are.toibe; iredeemed, .
r1nc1pa1 amount of Notes to

be redeemed}tb hli Notes Outstandlng\ln proportlon to the. .
u‘outstandlng pr n01pa1 amounts thereof, ‘bu .

Tne Trustee shall promptly notlfy the Company{inéwnit;” H
e redeEMed.‘n

o For all purposes of thls Indenture,\unleSSVthe con—'
text shall (otherW1se requlre, all yprov151ons relating to
the redemptlon of Notes'shall relate, in .the’ case ‘of any
Note redeemed. OT . to be* redeemed only in part, to the’ portlonj

- ofF the pr1nc1pal of such Note whlch has been or is to be

‘redeemed o ,

.




.'\"

: “2~ cBCTION 3 04 Votlce of Redemptlon. Notlce of redemp—
. tion shall: beéglven not .-less than 30.:n0Y ‘MO : ‘than 60 days
‘}‘prlor to<the Redemption Date,: to.each Holder . of Notes 'to be’
‘redeemed, at such Holder 3 address and 1n the manner provid-

ed in. Sectlon 1 04 3 \,‘i‘ . - B

R All not1ces~of redemptlon shall state.“

L . \4\;

hf1) the Redemptlon Date,<‘y

{2 the Redemptlon Prlce,. 9 o?:

(3) . the prov1smons of thlS Indenture or any“
supplemental 1ndenture pursuant to whlch such redemp—

L

\“vtlon is being. made.sﬁy' = ERENE T

v o . f
\ h Z ,t g;, - o ¥
o @

\ ‘J2(4)< 1f 1ess than all Notes Outstandlng are sto be
redeemed, the adent1f1cat10n°(and, in the case of
partlal redemptlon,\the respective: pr1nc1pal amounts) ~
of the Notes held by such Holder to be redeemedf

M

BN (5) that on: the Redemptlon<Date the Redemptlon
Prlce w1ll become ‘due -and payable upon ‘each © such Note
and ‘that 1nterest thereon‘(or, if any Note - ls “to “be

. ‘redeemed in part, on .the portion. thereof toibe re-
deemed) shall cease to accrue from and after sald date,

. xtGQinhe place where such Notes are ‘o be sur- S
rendered for payment of the Redemptlon Prlce. et

L..

. Notrce of redemptlon of Notes to be redeemed “at .the
“election: of the Company shall be’ glven by the Company . or, at
“£he Company request,.by the Trustee in® the name and'

7Iat the- expense of the Company S s

y

. LT,
E L L oo .
i v. ‘}V:, 4, o

SECTION 3,09, Dep051ted Redemptlon Monevs.U;*‘Moneys\
held ‘oy“the, Trusteeofor~the redemption. of any:Notes Oy
portlons thereof Issued hereunder :shall be-held, by the
.Trustee“as a separate fund for- the account of: the respect1ve1
Holders. of the” Notes"® to be - redeemed, and . shall be dellvered.
‘to. them respectlvely upon presentatlon and surrender of such

o

Votes. k. S e L S e

N

%

SECTION 3 06n \Notes Payable on . Redemptzon Date.
.Notice . of redemptlon hav1ng been :given" as. "aforesaid, the
Votes (or portlons thereof) SO to\be redeemed shall, on

<




i

1ﬂui;lgt£' T;finx e@t

ft»the Redemptlon Date, become due and payable attthe Redemp—
tion Price thereln specrfled and :from..and after ‘such “date

(unless theheompany shall: default 1n%the payment of .the -

Redemptlon Prlcef'such Notes oxr suchvportlons thereof)

~shall cease «to be v-xnterest. Upon ‘surrender of ;such Notes
for redemptrontln-accOrdance with'. sa1d“not1ce‘~such Notes
“(or portions | ‘thereof) ‘shall- be paldwby the. " Company -at. the
Redemptlon Prlce. Instalments of interes: .whose due date is

r;ito “the Redemptlo ;Date shall be’ payable to

‘. on oxr;priors |
the Holders of such~dotes on*the dua date of such lnstal-.

uments. L “a‘ P $__ .y 3

ks If any Note (or portlon thereof s alled for redemptlon
shall ‘not be 50" pald\upon surrender hereof for. redemptlon,
“the., prlnc pal ‘thereof, premlum, "I anyy and 1nterest accrued |

f;thereon ‘shall, untils pald,‘bear inteérest (to the, extent

‘ 'legaily enforceable) fromufhe Redemptlon”Date ‘at the rate’

| ‘borneiby the Notes for 1nterest uponﬂoverdue pr1nc1pal,w

fﬁoremlum,»lf any, and 1nterest.‘scma.

RV
&-s
&y

oy

L‘r' r,

. \SECTION 3 07.. Notes' Redeemed in. Part.e Any‘Note whach
iis Yo 'be redeemed ‘onky. vin’ part*shall be surrendered (w1th,,
r{lf thetTrustee so“requlres,' ue; -endox ment by, or-a, wrltten
hilnstrument o ff transfer 1n0form sat'sfactory to the'’ Company

 <and the’ ‘Trustee -du Ly executed by, the: Holder,thereof or his
L ttorney duly authorlzed in writing) - and the.. ompanyvshall

]”eyecute ‘and the Trustee shall authentlcate and deliver to,
7’the‘Holder of such Wote without" serV1ce:charge, anew Note.
v or Notes' of the same” series,: of any‘authorlzed denomination

requested Dy such Holder~%1n aggregate prlnolpal .amount

¢ equal, to and in® exchange for the unredeemed portlon ‘of." the

”prlnc1pal ofs the Note §0 surrendered

L :
v

SECTION 3 08 o Acqulsltlon “of. Notes.u Except as “con-
3 emplated 1n Sectaon 5.05, the~ Company . rcovenants.’ “that’
‘nelther ‘the Company nor any . Afflllate of the Company will,
vdlrectly (o} o xnd1rectlv, acqulre or “make : any offer to acquire
'any Note -except pursuant to the redemptlon prov151ons of .

thlS Indenture. % T o . o ¢
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‘COVENANTS

e Co e e .

: SE TION 4 OLfy Payment of Pr1nc1pal, Premlum and
rnterest. “The Company will Quly ‘and punctually pay or cause .

“to¢ be pald ‘the: pr1nc1pal of,:and premrum, if any, ‘and
lnterest ‘on the Notles ' in accordance with ithe terms of the

&

Votes and this Indenturu.‘ﬁ;wd S ,«‘~'iw : N

9

SECTION ‘4, 02 'Performancecof Covenants. The Company‘“
shall, and$ shall cause .each of- 1ts*Sub51d1ar1es, nf any,,tc,'
keep.,. observe, perform,\carry put and execute ln qvery
partlcular the “covenants greements, obllgatlons and .condi-
. tions to pe kept, observed, performed, carrled opt and exe-
'cuted by rt in thig’ Indenture, ‘the Notes, the Note Purchase
% Agreement and.: the Pledged Contracts, “and An> all ‘other . in-
“,struments now ‘or hereafter evidencmng, securlng or in. any“
~manner relatlng ‘to! “the . 1ndebt\ ness secured hereby. b

St SECTION 4 03.,“ Payment of Taxes The Company shall,
.and shall cause each OFf ity Sub51d1ar1es, 1f*any,vto, payy
before the ' same,: become dellquent~or any penalfy” attaches
thereto for non:payment .or ate payment'~a11i?taxesh ‘assess-
ments,: water, Sewer andtother:rents,@charges, excxses,
lev1es, license fees,: permlt feesgand all -other. charg (in
eacht case, ‘whether ! general 0T, speclal,‘ordlnary or. emtra—
ordlnary, or foreseen oruunforeseen) of every character
(1nclud1ng all . penaltles or 1nterest thereonL‘now or here—
fter/lev1ed,,yssessed, conflrmed O, imposed on, or in
respect of, Or ‘which may" be a Llen upon ‘the. Tlmberland ‘or
any part’ thereof,yor any estate,j 1ght or’ anterest thereln,
o) upon‘thermpnts, 1ssues,‘1ncome, royaltles or'proflts
thereof, and’ shall~ ‘gubmit. to“,the: Trustee such. ev1dence of
“the 'due and punttual payment of alleuchmtaxes, ‘assessments .
and changes .as’ “the' Trusteeumay requrre-fprov1ded,<however,
that nene. of such taxeswand other charges need. be  paid if
‘and 50 long as: they are’ belng contested 1n~good faith sand by
approprlate proceedlngs and - the- Company has establlshed,
approprlate reserves 1n res-ect thereof.;x : .

k—M.

‘ 3;¢SECTLON 4 04.;, Payment or Performance by Trustee.“f If
the Company shall default in: the. performance oruobservance
of any covenants, condltlons et agreements ‘in, thls Inden-

¢ ture,. the Notes;, the- Note Purchase Agreement or the Pledged
Contracts ‘on 1ts part to: be. performed .0 observed, the
?rustee (after glVlng the Company such notlce as may be
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default, and thef'

'[all promptly rejmb~rse ‘the' TEUSth, with
']. +

aﬂdt any and ;all.,

SO

fhereof shallax

t} p i

e efaulted oogenant, condltlon or agreement’
xbecomlng liable ‘to- the‘Companj.or any'Pemso‘ -tposse551on
«holding’ under ‘the Company.@ .The ‘Trustee sha]l‘be under no

obllgatlon to make any “such. expendltures, nor’ shall. the}f;

making thereof relleve the Company of any default An that
respect.vx__dn s e R ik : .

v

[N

« SECTION @'OS%ﬂ' wWarranty of Tltle,uT'm«. .and Mainte—’
nance. (a)tﬂThe,Compahy _ereby covenants 'dhwarrants that .  «.
1 : 5 e mberl that it . ‘

1n fee’

convey *hevsame,~and hat

exoept forﬁPermlttedeEx er

:and@ Wil 1 defend thedtitle«th uf

‘Exceptlons) unto the Trustee agaf 9t'thefcla1ms of any

?ersons whomsoever.g The“Company %urwther\,r.awarrantc that dte
”T e

i

(1) have a falr m rket value (determlned”‘y the Consultant s,
certlflcate descrlbed below) equal to’ notfless than 166.66%  °
Of« the aggregate«prdnolpal amount of the Notes Outstandlng“
fromttlme to time, and. (11) conta?n‘Tlmber hav1ng a:fair

‘market. s value (determlned by . the J”onsultant 8¢ \certlflcate
descrlbed ‘below) equal 3 not less than; 1308%, of the .aggre-
gate prlnc1pa1 amount* of the :Notes, vOutstandlng from time

‘o ‘time. «The Company shall. furnlsh to 'the Trustee, any

Noteholderxwhlch is an; orlglnal Noteholder Or:.:an Afflllate

'+ of 'an. original’. Noteholder,\each Holder of .10% ior more in
'aggregate or1nc1pal amount of the Notes Outstandlng and thef”
‘Consultano,'an annual certificate: (based on ‘the ‘annual

‘report  referred to in Secthn 7.05(b)) to “the 'effect that

the Company is not operatlng the Tnmberland in v1olatlon of, -

“
\b‘
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\élauses Qil and (11) of thls

caterf the Company or - anyrcertlflcate of the Consultant to
be furnrshed punsuant»to Section:7,05(b) or- (c, 1nd1cates _
£ qpntalned 1n clauses (‘)Hor (11) of “this» "

~rence of an “ ! of force maje : o
thereupon be requlred ‘to, ‘cure.sisuch- breach w1th1n 60 days of
"‘the .date oF the certlflcate 1nd1cat1ng such’ breach by the
prepayment and edemptlon of" Notes, at+100% of sthe! pr1nc1pal
‘»amount thereof necessary ;o' «Cure _such: breach together with,
interest:: ‘hereon. tos the Redemptlon: .'"Date.w Notw1thstand1ng
‘the . fore901ng, for purposes\of this Section 4.05, during the
perlod extendlngffrom the date:, hereofﬁto June 28,-4983 (a)
the - sales prlce per cunlt oftthe Tlmber shall be deemed to
be ‘thet ‘sales’ price . per cunlt“by speC1es ofacomparable Timber
.tas- of - the date ; nereof, cand. (b) the price per acre of the
. real: property ‘on. whlch the.Timber is’ located shall ‘be .deemed
to be’ the « prlce ‘per: acre oOf ssuch real property as of the
date hereof provmded,\however, that .the .real property
subject 0o the Optlon Agreements shall be‘deemed to have a

pr;ce per acre of $1 00. ;b .

oge

‘..‘1(\

o (c) The Companytshall not commltl'

or. waste of the Txmberland or-.any. part” he

‘cut ‘oriiremove. or permlt to ‘be cut : or\removed therefrom any"
Tlmber XCepty in accordance w1th thenterms hereof and of"
the . Pledged . Contracts; prov1ded, however, ‘unless such pur-

. chaser: has actual knowledge of Lan ent,: oijefault,

purchaser of" any Tlmber whachuhavaeen;cut-shal b
ascerta1n<the authorltywof the Companyfonaany“other Person
€0 cut, -and: remove such Tlmber 1n accordapcerw1th any such

‘contract, Foy <t
cterms.. thereof "uch authormty, OF, t0\see

to ‘the: appllcatlon of the punchase oney SNOY shall any such
purchaser be:: under any obllgatlon to»ascertaln -0r inquire as
to¢'the occurrence of ‘the event on whlch any such sale is
({wthereby authorlzed The Company shallxcomply w1th all laws,

V,tlons) and shall not commlt any act ‘or su' 4
?fact ‘to.be done en or’. upon sthe’ Tlmberland in’vio atlon ‘of any
< lawy: rdlnance .ot regulatlon, 1f any such’ non- complrance or .
violation would have “a material ;adverse, effect on® the.
.condltlon (flnanc1al Qr. otherw1se) of the. Company * Notwith-
L standlng the fore901ng, “the Company need not” complj with any™
“such law, ordlnance or regulatlon if. and as long ‘as’ the ‘same o
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1s belng contested in® good falth and by approprlate proceed—‘
1ngs~and the Company has establlshed approprlate reserves in

\\respect thereof. , \
Y ; s C ‘( ' B ,‘v ¢ o "{('\" ::,\ WG ; ‘;J . t'“\. G

f?ft;ﬂ(d) The Company shalNﬁ:ﬂ,@:fflg_j:~fbas1c Tlmberland”
‘management ;tructure or ‘.\ﬁ'qﬁ;r ”fﬁf .tem w1thout the

es,‘.
‘a\tomplete andm”
Tlmber and,‘upon request,

‘.respon51b1e4 urers:.. :

lndustry practlce propex llablllty nd. ca

‘with, ‘respect: tovthe TrmberIEnd. The C mpany shall glve‘
prompt wrltten notlce bol the Trustee of,the occurrence of

any casualty to the Tlmberland or any part thereof.umw

‘Hall be carrled out
»produce the maximum
'ﬂand all%harvestlng

gkeatest return from the T;mber,h

‘utilization of the“Timberland,K;V

, complete regeneratlon of stands of’d

“brbng about the :optimum:economic dev’I; ! O.f N

Timber volume. ‘Trees’ ‘shall be cut as close to the;ground as

practlcabre in, order to. leaweﬂthe-lowesqgstumpW- 1 ;
able. trees whlch are not ‘at theutime ‘harvested, i ncludlng;
young trees, ‘shall beuprotected agalns unnecessary Anjury

< from felllng,‘ sklddlng and: ,haulrng .to sithe extent practi-
caole, and all ‘measures reasonably practlcable shall be used

‘to prevent g0ild erosaon” ncludlng ‘the proper locatlon of

.roads.. .The: Company “shall’ not: pexmit: ‘the’ stocklng of ‘any

-stand belng ‘thinned: o bevreduced below 240 'stems per ‘acre.

The Company shall not“permlt grazing of domestlc llvestockm
~on. the Tlmberland in such a.way as_to. be materlally 1njur1—

ous ‘to forest. regeneratlon,,s01ls or forest growth, or , the

use’ of ‘fire ' for - eradlcatlon of nox1ous growth or for-any

_othér reason‘whatsoever; prov1ded . however, “that application i
~of .fire .in a\oontrolled manner for the:: beneflt(of Txmber

productlon ("orescrlbed burnlng ) may be utlllzed in “the,

[y
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éTlmberlano if (1) local flre protectlon‘

management of the
iagendies, are’ notlfled and all flre protectlon rand-other

appllcableclaw arevfollowed,r(ll) approprlate equlpment and
‘trainedw personnel are avaulable and utlllzed, Hidl) fire-.is
_ apprled Only when: weather condltlons are favorable_\ and ((iv)
“he: prescrlbed burnlng is® of the type followeﬁ fon:” timber-—.
produc1ng property n ¢ the" same genera& aredy _ncludlng tne.
.adoption of sultable preventlonvand control’measures, the
malntenance “of - adequate flrerlghtlng equlpment, proper
dlsposal of slash and slabs and falls cooperatlon~w1th local, .
\state,uand Federal egencmes on matters ofuflre preventlon“
;and: controly . An: adequateksystem Of oads and roadways shall:
“be . ma*ntalned in. such @ manners: aSLto'permlt the reasonable = .
access<of moblle flreflghtang%equipment to\a11Wparts of the .
Tlmberland. All reasonable measures: “shall® be %aken to
. lnsure proper regeneratlon of Tlmber, nnthe Tlmberland.
~Each clear-cut, area, and: each‘area ‘without adequate seed
T Source - ~shall be. ~51te—prepared and replanted ‘as.-needed in
Lseedllngs, genetrcally rmproved to the “extent:: avallable, or“
by ‘aerial seeding. . To- the extent ‘that Meathﬂrfcondltlons,
permlt, areas clear—cut .hall e 51te prepared .and’ replanted.
‘but not in ‘any. event Laters ‘than ~24 months after being
“clear- cut-. ST other areasrwhen«regeneratlon'as not accom—
pllshed by natural mean ithin a reasonable tlme, the
Company shali «1nst1tute End {malntaln a,ﬁplantlng ‘program, -
de51gned Lo adequatelyx qrest -such. land.f There shall be
malntalned at; ‘all pimes: in accordance. ‘ath sound 511v1cu1-

tural- practlces all reasonable* ‘and.
prevent the;developmentHOf and s to .cont ,
.dasease and insect infestation on the°T1mb’”'F‘
buttnot limited to,~the'eh1ft1ng of loggl«gmoperatlons to
.xremove disedsed ‘or 1nsect“.' ’ ees;and .other? trees
V}threatened w1th digéase O iong. and all’ such
- other, accepted forest ‘sanit , ‘ ‘asures as are'
{necessary to- frevent the development’a‘ ; K _
- vand:insect’ 1n£estatlonrﬁ,Except\as otherwi” expressly“
‘“uprov1ded hereln,hno deeds, ‘contracts or " agreem. - {iwhether
“written ‘or voral) «for, the lease,“salewor.dlspo81tron of .
QTrmberland el Tlmber wnereln third parties..are granted “the
;pr1v1lege of . entry upon ‘the.. Tlmberlaéd for’ cuttrng “and
" removal o fr Tlmber\or the. use,,care,\management or. lease of
©allor part “of thetTlmberland shall be\madeuw1tho‘,“prlor‘”
@‘wrltten ﬁpproval of thecTrustee and,uto the extent the.
rUnlform Commerc1al Code Of : Washlngton would “be: appllcableff
. to :the Company s ‘rights: created therebyf*w1thout&separate°‘
}creatlon“and perfectlon of- Unlform Commerc1al ‘Code* security
interests . with. respect ‘thereto as requlred by the Trustee. ..
‘The Company w1ll furnlsh to the Trustee“and authorlzed

"A
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rﬁeach Voteholder ownlngaaw ox ﬁ s:“: : 'gr gaFe prlnc1palfa
LN : the Tlmber-j

‘land and t\o "allii
. ‘ § allng

premlsesLﬁVJQ“
'the extent'”'

“ﬁconnected W
;landatk Thej

" . inel) \L- e Lo P A “ t\ g e.({' g
onfrdentlalvany\‘ n-public nformatlon concernlng,
ropegtw s whlch ‘it obtains’ pursuant to
'that the Trustee‘may:

remedles under thms Indenture. It shall be”a condltlon

fkprecedent ‘to the’ exten51on by . the Company 0 Lt inspecti
‘rlghts prov1ded for dn; thlS Sectlon 405" ‘to @ny “Notehclder

(other “than anyg. Noteholdenowhlch ‘is “an orlglnal ‘Noteholder

‘r“or -an . Afflliate of " an: or1g1na1 Noteholder) that such Note-;'

holder enter into: a c0pf1dent1a11ty agreement with the -
\Company whlch lS, to the' Company' s‘satisfaction,” ‘similar to
Tne. agreement of - the rrusteeicontalned'ln the preced1ng*~

s i €7 T HARES = : o
e"l e"'lce. R C ‘ S t\_ b ‘.,:‘ oy R B e "
: o ) s g ; &
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| SECTION‘V&“Oé N Proceedlngs Invdlv1n§ Trustee or Com-
pany.. ‘The Company hall ;appear: 1in ‘and ;contest ‘any action.
or proceedlng purportlng to: affect the_se curity of this

“uIndenture orythe rlghts o powers of th‘@Trustee.“ To. the

- extent permltted by appllcable Yaw, HE .any.. actlon or, pro-
«ceeding ‘be: commenced, ineluding . . .without llmltlng the
_generallty of <the. fore901ng,‘any condemnatlon -action oxr:

.-"proceedlng, to whlch actlon or . proceedlnxg the ‘Trustee ¢is
.made ‘a party or, appears as’ a’ party plalntlff or: defendant

by. reason;of 1ts status hereunder or: otherw1se ‘for .the

benefit of the. Holders of the Notes, or in:which the Trustee
 deems’ it necessary to-defend of pProtéct the,securlty, title,

_lieén’ or “interest . under\thls Indenture or . the‘valldrty or
‘priority thereof or the posses51on of all or any part of ‘the

Timberland, -all"” “SUmS pald by the Trustee™ for its expenseS‘




‘ 1nccrred in: any actlon ‘or proceed1ng,~1nclud1ng attorneys'
fees, shall” be repaid® by the Company. and such sums shall be -
‘immediately due- and payable and chall become part of the

1ndebtedness secured hereby B _ ﬁ} : :

\(n

SECTION 4. 07., Llens., Nelther the Company nor any'
Subs1d1ary shall create,‘assume or ¢ suffer tox exlst any Lien
. upon” any of its: property\or assets (1nclud1ng, w1thout
llmltataon, the Trust -Estate}, .whether now :owned" or here-
“after acqulred, except the Lien; of this Indenture, Permitted
Exceptlons and» ‘any lease permltted under Sectlon 4 21(a)
hereof. yy‘ﬁ” xS .~ : L

. & . ", : " P v . G
S°CTION 4. 08.‘ Protectlonfof the Trust Estatey. (a) *The

Company w1ll from time toO ‘time execute: ‘and (deliver -all-.such.

rlnanc1ng statementsﬂkcontlnuatmon sta,ements,'supplemental

1ndentures, lnstruments of further asgurance : and other

- ‘uznstruments, .and will. take such other actlon,g séthe “Trustee’
: v‘may“reasonably request to i) better grant to: the' ‘Trustee
all or -any portlon .0f - the Trust Estate, (11) malntaln “and
preserve the . Lien. of" thlS ‘Indenture, . (111) enforce any
crlnstrument rncluded in _the’ ‘Trust - Estate ‘and - (1v) preserve

.and defend title: to, the Trust: Estate and: the: rlght of the

Trustee therean agalnst the clalms of aLl Persons. .

”‘\3. u‘

(b) The'tompany w1ll not sell,vlease, transfer or

otnerw1se dlspose of any. portlon of ‘the Trust Pstate except
‘as’ erpressly permltted by thlS Indenture. “5, w kN R

S SECTION ‘4 09 ‘Extensron of Tlme for Payment of Inu
terest.p The ! Company will. not,vdlrectly orvandurectly,
extendh or, assent to - the -extension of, ‘the time. for: pay- =
: ment of any clalm for, interest upon any Note,?endrlt will
©CTnot, ¢ dlrectly or. indirectly,  take part inanysa rangement
therefor by, purcha51ng”3uch clalm or‘ln any, » ot-er manner.
. MO, claim for 1nterest‘wh1ch iA any.way:at or aft T L
‘shall have been transferred and pLedged by'the'Company,
separate or apart from" the Note to, which it.relates, or
‘which «shal 1 ins any mannerﬂhave beenﬁ,ept allve after ma-
turity: by exten51on thereof by .ot on behalf: of ‘the Company,
shall be entltled, in ‘the case Of’ a Default - hereundery to
anyvbenefrt of OX from' thls Indenture, except after - the
prlor payment in fullsof the prlnClpal of all Notes ‘and all
premlums, £ any, thereon) and, of: all, clalms for 1nterest

not SO transferred pledged kept allve or extended

SECTION 4 10.{5‘L1m1tat&ons .on Actlons oftthe Company.,
The Company covenants that it w111 take ‘mo actlon with:

N
B . . e
. ~'L .' . ‘.
)

<
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‘any ‘Person

'Aas permltted underw
racty s onsent’. o, ‘the: ‘submission‘to
arbltratlon;of any:daspute,f efference or°other matter
arising nderwor»ln respect“thereoﬂ or i) take: or. omit ‘to
‘take any actlon,Vthe«taking or om1551on of which ‘might

‘result in ‘an’-alteration or“umpalrment ofi any Pledged ‘Con-_ -

tract or. any of ‘the rlghts treated thereb v ; o

e SECTION 4 11%‘thotice of Derault‘"Funnlshung of Docu-d
mentS‘“ If the Compahy shadl ‘have-knowledge, of a Default, it
Swill give prompt stelex, elegmaphlc <0 tu:elephonlc ‘notice

(contlrmed by‘wrltten nofice g sent  in ‘the manner prov1ded in

. Sections' 1.03 iand 1.04) ”1“the Tru tee“and“each ‘Holder of a. -

NoteJ‘whlch notice shall set ‘forth;in reasonable ‘detail ‘the
_1c1rcumstances -known to Lt th. respect to leach Such Default .

‘and: 'shall descrlbe 1n reasonable detall Lhe actlon it LsW

taklng or proposes to take 1n respect thereto..f d

o

SECTION a, 2. Malntenance of Good Standlng.% The Com-
pany w1ll do. and .cause to besdone all ithings. necessary to .
preserve ltsheY1stence ‘as . Ac Ilmited partnershlp -in good'”
standlng under the Iawcof the Statekof Washlngton. Be .

‘ SECTION 4y 13@ Fananc1a& Statements.,“The Company w111
dellver to the Trustee, each Noteholdervwhlch ‘18 an orlglnal
Notenolaer ‘or ‘ans, (Affiliate of .an; orlgmal Noteholder and
gach Noteholder ownlng 10% or~more in, aggregate pr1n01pal‘

amount of the Notes Outstandlng

s

_ t,(l) as soon as practicab and 1n any event“
1w1th1n 45\days after the end .of each quarterly period
*r(other ‘than--the ‘last’ guarterly period)  in ‘each fiscal
© yéar, "a proflt and loss statement, reconciliation, "of

capital account stabement : and source and appllcatlon

of funcs statement of the Company for. the period from
the. beginning . of the current. flscal year to . the ‘end
of such quarterly perlod, ‘and _a balance “sheet of -
knthe Company as at,  the, end of such quarterly perlod,
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settlng for h 1n each caseuun comparatlve form flgures

“for . the correspondlng period - Jin<the precedlng ‘fiscal
“year, ‘all. in ‘reasonable detall and certlfled by an
sauthorlzed flnanc1al\off1cer .of - the Company’, subject to

dhanges resultlng from year end adjustments- o

S, (ll)u as soontas practlcable and. in- ‘any’ event
ﬁ'w;thln 90 ° days’ after ‘the ‘.end. " of -each flscal year, a,
proflt and Ioss statement,~reconc111atlon Lof Y capital

.;account - statement and source .and appllcatlon of
_funds;.statement -of “the: Company ‘for .such year, and a
balance;fheetxothhe Companykas at the end ©f such
year, ‘setting, forth in each case 'in. comparatlve form
correspondlng Elgures from the'. recedlng annual audit,
~all in reasonable.: deta11 ‘and satlsfactory in®scope .to -
’the Trustee,‘certlfled to the’ Company by 1ndependent
publlc ‘ accountants of': recognized standlng selected by -
‘the Company whose certlflcate ‘which shall ‘be " in scope
and substance~satlsfactory to therTrustee, and
i (111) ath re sonable ‘promptness, such other"
j 1nanc1al data as “shall be.. dlstrlbuted generally to
tne Company s llmlted partners or ras; the‘Trustee may
request. T D, g Loese © b @ ‘

& V) ‘f- < “ ¢ v ¢ a B “”“' i i
Noththstandlng thecf‘ 2g. 'ng,‘the‘£ompany ; all not be
obllgated tos dellver ‘to.the. Trustee or'any ;o the Noteholdersvm
.any: lnformatlon of the: type-"hlch ig: prov1ded to ‘the" 1imited -
partnors of .th Ompany to. enable . them tOw'mprepare their
respective Federal,‘state and 1ocal lncome Lax’; PR
1nc1ud1ng,nwrthout']1m1tat10n, I°terna1 Révenue .

»Schedule "K-1an statements of the“capltal accoun
of ‘the Company 'S partnersﬁﬁ Togethex with, ‘each dellvery of
flnanc1al statements requil: ‘ed by, clatses (l)wand;(ll) above,
mpanxuw1ll“ ellver to*”he~ﬂrustee,ueach Noteholder
‘is an orlglnal Notew Ldervorﬂan“Afflllate of .an: "
Cfglnal Noteholder ‘and ‘each! Noteholdergownlng :10% or.more .
. atin: aggregate pr1nc1pal” anount of e Notes. Outstandlng a
“'certlflcate statlng ‘that'there exists, ho. Event of Default or
Default, or, . Lf any . such Event 0 Defa'lt or. Defau&t ex15ts,-
{spetlfylng.the nature thereof, the\perlod‘of oxlstencewuw
thereo d.what actlon'thj‘Compdny proposesfto take with o .
¢ mespect theretof, Together w1th each dellvery of.. flnanclal_{
statements requ1red by clauseu(ll) above, the Company w111'”
Ldellver to the ‘Trustee,' “each Noteholder whlch 1is .an original .
~Noteholder. or- an Afflllate of an’ orxg:.nal Noteholder .and 7
each Noteholder ownlng at the time:10% or more in agqregate“ .
pr1nc1pal amount ; of the Notes Outstanding “a- certlflcate of ¢
;Sald accountants statlng that, in making- the audlt necessary”

. . [ J .
. . ¢ . . s > . ¢ . R )
. - R . Y
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to the certlflcatlon of such f1nanc1al statements, they have
*obtalned no.: knowledge “of ! any” Eventﬁof Default or Default, .
or /s 1f - any such ‘Event. of Defa t or Default ex1sts, spec1-“ :
ffylng the nature and perlod of exlstence thereof “g “

s

;ii SECTION 4.]4 Examlnatlon of Books. At any and all
‘ﬁreasonable tlmes, upon request,\the Company Wil permlt the
sTrustee, .and ‘ubject to receliving | “the’. .agreement of the
Noteholder ‘hereafter 'eferred to,veach Noteholder whlch “is
Jan’ orlglnal Noteholder ox, ‘an Affllrate of ran orlalnal'
Noteholder .and- each Noteholder @t the & mrpsxsﬂ
more:in. aggregate prnnc1pairamount of: thecNotes Outstandlng,l,
and anyg gents oOr, representatlves des ated by :the Trustee:
‘orany suchv'oteholder,‘to v151t and Lnspect any of«the
wpropertles oL assets of . theFCompany, 0 examlne the books.
-and f1hanc1al records of‘the Company and‘m”xe coples thereof‘
Yor" extracts therefrom and ; towdlscuss the;aﬁfalrs, :finances
and: accounts of ‘the  Company with; the prrnclpalstof the
Company- "and‘“.the dependent: puollc agcountants .for the
- Company - (and by his.. prov1510n one Company authorlzes said
accountants “to!enter «into such dlscu551ons) “The Trustee\
‘gagrees to; keep,confldentlal any non- publlc 1nformat10n‘
" ‘concerning- “the ompany and>1ts propertr es’* which it ‘obtains
vvpursuant to,chls Section 4. 14-~prov1ded, showever,. ‘hat the
Truscee may dlsclose -.any sach confidential: 1nformat10n (a) -
&to any Legulatory body havzng jurlsdlctlon over: 1t or (b) in -
‘conflection . with, the . ‘enforicement of any of . «its rights and
remedles under this Indenture. It ehiall’ be~aﬁtond1t10n
precedent ‘to  the exten51on%by ‘the ‘Company. . of . the nspection
rlghts prov1ded for . in thlssSectlon 4\14“to -any, Noteholder'
(other than -any.: Noteholder ‘which .is. an orlglnal Noteholder
‘or- an”Afflllate of: an‘orlglnal Noteholder) that such Note-
' holder enter into a’ confldentaallty agreement with the.
Company which - 1s, to the Company's: satlsfactlon, s;mllar to
the agreement of the Trustee contalned 1n the precedlng

Sentence - . . : v L - . R

Lot

. SECTION 4 155 . Recordlng and Flllng.hr The Company
‘will at. all tlmes'Cause to be kept recordeduand filed
s this: Indenture,\any'and all supplemental 1ndentures and
1nstruments of . conveyance, transfer, ‘assignment. or “further
assuranoe,‘and any:" requlred f1nanc1nguand contlnuatlon‘
‘statements “and all other requlred papers in such, manner ‘and-
in suchoplaces ‘ag, in . the Opinion®of Counsel,‘are required
by .law’ in order’ fully to perfect, preserve and protect the
Lien of this Indeuture on the Trust Estate. : The Company
will. pay or cause to bet.paid’® all taxes,\fees fand other
~‘charges 'in. connectlon w1th such recordlng and/or flllng. .

Y




Company w111 furnlsh to the Trusfee.u, ﬂ _*”Qf

S (a)v promptly.after the executlon and dellvery of
'thls Indenture and: of each i uppkemental 1ndenture, an
g Oplnlon “of. Counsel statlng that in*the oplnlon of siach
“\counsel thi's. Indenture, .slch, | supplemental indenture,.
‘ ny' requlred flnanc1ng statements -and’” other requlred
papers have been properly recorded. and/or filed so as.
0! perfect, pneserv‘ and:. protect the Lién 'of this
“Indenture,,and reciting- the details of such actlon, or’
\‘statlng ‘that “in “the". oplnlon of% such counsel no, such
. faction . is - necessary to perfect, preserve and protect’
o such Llen,_and -m“a c e o .o N

. (b) on'or before July 31 of each year when
there are ‘Notes Outstandlng,wan Oplnlonvof ‘Counsel
statang elthen-that in; thie opanmonoof sach counself

,Lsuch actlon hasibeen “taken withe respect\to "the re-‘
) cordlng, flllng, re- record1nq«and reflllng ‘of: this
% Irdenture, each supplemental 1ndenture, “any - requlred ‘
‘, flnanc1ng .and’ contlnuatron Astatements and all other .-
requlred papers~as rs‘necessary to perfect, preserve
Cand’ protect ‘the: Lien - Jthis Indenture, and’ recxtlngﬁ
the idétails. of{such actlon,uor‘statlng thatuin the
oplnlon “of such counsel no " such™action; is’ necessary to

perfect, preserve and protect such Llen.,wo»'

o

0" .

In renderang the Oplnlon of. Counsel requ1red by clause (a)
{b) above counseL may, ‘state " that -as yto ‘the law of sany
appllcable jurlsdlctlon in“which' ,uch counsel are” not mem-
‘ bers of . the Bari,’ such counse hhaw wreleed upon’an, oplnlon of
\““local counsel Ln\such jurlsdlctlon, prov1ded that a signed
'eOpY. ofwsuch opinion of local counsel, addressed to the -
;1s attached to thevOplnlon of Counsel ‘
“‘,sf SECTION 4. 16 Further Assurances. *The Company w111,
. upon ™ reasonable request”,execute and Wdeliver such - further‘
. 1nstruments and | ‘do such fu‘therfacts ase may be necessary or.
" proper . to’ carry out\more effectlvely ‘the purposes jof . thls
Indenturey specially to: make~subject to. /he Tien: hereof any’’
property agreed £o" be, subjected hereto or inténded so to be -
~and .to. transfer to any ~new’ -trustee . or trustees the Trusté~
Estate and funds held iin: trust hereunder.‘«‘ ,

v ¢

SECTION 4 17., leltatlon on Bu51ness Actrv1t1es.; The'“‘
Company wild not &éngage 1in any buslness other than the
ownershlp and management of the Tlmberland., T




o SECTION 4 18. - Z mdebtedness. The Company w1ll not, and1
©owill not permlt any ;Subsidiary to,_treate,”lncur,rassume or
o»suffer to fexisty -any. Indebtedness, except for (@) Indebted-.
‘ness; evrdenced by * the Notes' cludlng 2 ;thout 1im ation, ,
o any Notes 1ssued nder - supplemental.'ndenture de.crlbed“g
,*frn Sectlon 9. 03 “(b): Indebtednes “secured Aoy the Secondtf
"Mortgage,\ c) ndebtednesc eprese'ted by Advance Payments
(as, deflnedglnrthe cutting:: ontract) and’ ali Lnterest ‘due
“and _owding on . such Advance Payments,;paymenas due under
‘the Malntenance Agreement “and’ amount's, owing to. partners of‘
v ‘the, Company ¢in ~respect of requlred &nterlnb»Dlstrlbutlons,
”‘,under the partnerShlp agreement of the Company ‘which are in

. arrears, (@)s Current. Llabllltles’lncurred “in- thes ordlnary;

" courseiof bu51ness ‘other than Current Llabrlltles represent-'
« ~1ng borrowed money obllgatlons tof the. Company ‘and, (e) after
o wJanuary 1, 198?, Indebtedness ‘the - aggregate amount of“which- -
. .shall not exceed at: any one time thé greater of’ (i) . =

$5,000, 000, -or: (i) 15%0f “the *sum of (x) the “aggregate '

a'pr1nc1pal amount of - the Notestutstandlng vand (y) the . -
caggregate’ amount | of ‘the capltal accounts,of«the -general . .and -
limited, partners of the ‘Company: (prov1ded thatvsuch latteru

| ﬁlaure shall not be., less thanuzero)

o e v

~ N

SECTION 4. 19%, Leans. Advances-and Iivestments.

C

The Company will" not, and will:not permlt cany” Sub51d1ary to,
5make ‘or ! permlt to remaln\ou’standlng any . loan or, advance to,
o fown purchase Fels acqulre any’ stockd obllgatlons or
securltles of, or any ‘interest ing: “or make any capltal
contrlbutlon ‘to, any Person,re3cept the‘Company may (J) make
“Cor permit’ Lo remain, outstandlng loans O -advances’ to any
‘Subsldlary, (11) own, purchase or. acqulre stock,uobllgatlons
“or securltles ‘of, or: any’ interest: in,"a, ‘Person which is or
\lmmedlately .after. suchs purchase or: acqu1srtlon wilkl ¢ ‘e an
Sub51dlary, or,make»caprtal contrlbutlons to a Sub51drary,
C (L) acquire . and own stock, obllgatbons .or‘securities
recelved lnwsettlement of debts (createdrln the -ordinary
‘course of bus*ness) owing &O. the Company,‘(lv) own., purchase .
or acgulre {a)s prime commercnal .pPaper, certlflcates of
dep051t in:U.S. commerc1al banks (hav1ng capltal ‘resources
‘in‘excess. of~ $100 0:0.0;; 000) ‘time deposxts “in=Canadian banks
and bankers"acceptances, 1n each ‘case‘‘due w1th1n one year
from date Tof. purchase and %b) Jirect,. obllgatlons of ,. and
repurchase agreements secured by d“'ect obllgatlons .of , ‘the
" ‘United, States of America and of;any ‘Lnstrumentality: or
‘agency thereofh obllgatlons of:any State of the .United.
States..or ‘of.any’ subdlv1slons thereof, direct obllgatlons of
Canada or. of any Prov1nce or other ‘subdivision- thereof and
prlme commerc1a1 paper, and (v) endorse negot1ab1e 1nstru-
ments for collectlon in the ordlnary course of bu31ness.

St
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, SECTION»4 20 Dlssolutlon,'Comblnatlon,vConsolldatlon,
‘Merger. and ‘Sale. of Assets.j The Company will, not. dissolve or
comblne, consodidate LOr . merge: w1th]a; other Person, permltd
anv other Person to comblne ‘or: consolldate w1th or -merge
into ‘¥t, or sellw lease or transfer or otherw1se dlspose of.
call or a cubstantlal part/ofwlts -asset's'ito" any “Person;
prov1ded, however, that.a. ~technical dlssolutlon of the
‘Company followed by “the contlnuatlon of ‘the . Company :on '@
substantlallj 51m11ar basis shall not be considered  a
dlcsolutlon or a *ransfer of. assets for the purposes of thls

Sectlon 4 20 'h\(e(_ “Lm

“',C : L B S

::\‘ .

QECTION 4, 21 Leases. The Company w111 not,vand w1lIl
not’ permlt any Sub51d1ary to,vlease any property except as o

fOl lOWS. ‘v._ C e ;f‘ : 0 -‘: o ST e o
' (a) “the. Company may Lease propermy (“' fr*thanfTimberé
. land) ‘as. lessor,Lprov1ded, hoWever, that the aggregate fair

market value 0f " the assets belng leased may not at any one%
tlme exceed $500 000 and g : ‘ . . ,

g
(]

the Company may 1ease property as lessee, pro—b

SECTiON L22 Dlstrlbutlon ;' The Company¢w1ll not'7“
declare or make,vor 1ncur ‘any llablllty to make Lan :
Bution” if" (1) .an Event of" Default exlsts Or.. th

W

recelved notlce of a Default whlch

tlme,, ‘ oar

has, not . been v r*walved as prov1ded’1n'

or (11) after glVlng_e”,\'”h Dy

pany“s ‘Current ;Agsets:'do notvexceed“r

bylat: ieastWSSOﬂ;000“orf(111) afterug1v1

Dlstrlbutlon, thewCompany does . not A «

swhich’ nas~“ae1r market value at leaSt“equal ‘o the sum of

{a)" all pr1nc1pa1 and .. lnteresb due and~ow1ng onxthe Notes‘”

Outstandlng for: the twelve-month perlod nekt sutceedlng +he *

date" of fsuch: ‘Distribution: ‘and! {b), all of the Advance Pay-.

ments prevxously made by Rayonler under the Cuttlng Contract

. which: have not:, been credlted as. of the date of ‘such Distri-

bution.; agalnst Tlmber cutthgs as prov1ded in: Sectlon 7(d)‘w
o of tne- Cuttlng Contract, together w1th all 1nterest due and

ow1ng on such Advance Payments.‘vc\. R “p‘bw,

: '"Current Assets" shall ‘mean the current assets of the
Company determlned in, accordance w1th generally accepted 0
accountlng pr1nc1ples con51stent with those followed ‘in the
preparatlon of: the flnanc1al tatements referred to. in..
clause (ii) of the SeCtlon 4 13 hereof | 3 ’




L < S ' \\j

e "Current Llabllmtles
%tles of the~CompanJ determlned 1n

‘»accepted accountlng prlnc1ples cons1stent“f" Ll
+ "lowed “in, ‘the ”preparatlon of ‘the flnanc1al statements re=-
‘. ferred. ‘to. in' the' clause. (11) *of . Sec ion 4.13 pereof, Pro=-
jv;dedﬁ howeverp that g “there’ «shall be“kcl_ded “from -Current
‘Liabilities ta) all . of the‘Advance: Paymentteprev1ously made
o by Qayonler under the Cuttlng Contract - whlch ‘haye ' not been
”gcredlted as of “the ’ date of; caltulatlon agalnst ‘Timber
. cuttings, as; prov1ded~1n oectlon 7(d) of ‘the: Cuttlng ‘Contract
.(together w1th;"ll‘
<Payments), (b accrued lnterest Sand any pr1nc1pa1 due on
. the Notes Outstandlng “for the twelve month peraod next
\succeedlng the ‘date of calculatlon “ands (c) amounts ‘owing to
‘partners O the Compa Y 1nvrespect of requlred anterlm
lDlstrlbutlons under the. partnershlp agreement of the Company”

whlch are ln arrears.u{ \w‘u G,x S
. SECTlON 4. 23.H Changes in- Second Mortgagew: The Company o
"Wlll not, dlrectly or indirectlyy modify, change br amend
"the.: payment ‘provisions. of the Second Mortgage or " the note

{secured thereby without" the’ consent of the, Holders of not
amount of the Notes

. less ‘than' 76% ln aqgregate pr1nc1par
- Outstanolng Tk _

v,
by

interest ‘due 'and" owxng ‘on such Advance
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ARTICLE v

"C

§ TRUST ESTATE
°w" SECTION 5. 01 CondemnatlonaAwards and Insurance
Proceeds._ {a) Supplementlnngrant1ng ‘Clauge First but
‘;tsubject to. Section:, 5% 01(C)., the Company herebv»asszgns to
‘the Trustee all awards\made by any publlc ‘or iquasi-public-
authorlty by vzrtue "of any"exerc1se of ‘the Jright. ofwcondem-
snation or: emlnent domaln by such: aUthorlty, 1ncludrng,.w1th~
,out llmttang th generallty of , the: voreg01ng, any - vaward for
‘damagesyto or ‘a ‘aklng of°t1t1e to”the Tlmberlandoor any .
part thereof,ﬂor‘the possess1on thereof, or,any.rlght of -way
0r'; easementfor ‘public way, ‘and. th"wproceeds of’,all sales in-
lleu of . condemnatlon,.and all- amou\ts that: may hereafter be

awarded ‘for waste or tortbousafp'urywto any Sf “the 'Timber-
The Tr & ' darected andg .

wProceeds as: prov1ded hereln.
‘and agrees to~and w1th the’ Trus‘.,
Trustee,bto make, execute and dellver any and a
- ments and other- strul ents.aS‘theeTrustee%Mayn
‘the: purpose 0f ev: enc,ng the aSSLQnment‘of all*such awards.
“and’ proceeds*to the Trustee’ free/wcbear and, dlscharged of .
“any and ‘allvenicumbrances ofwany kind, Orw nature whatsoever: -
TherCompany shaIl glve Qrompt&wrltte ,ot.oevto the Trustee
\f,of the. commencement! of -any -eminents domaln 0L condemnatlon.“
‘ proceedlng affectang the TLmberl nd vor any part thereof.

’. (b Supplementlng Granflng ClausewFlrst bLt subject to .
Sectlon S 01(c) pnthe Company hereby assxgnsvto ‘the “Trustee
all 1nsurance p“oceeds payabl d'nt co i with the
~occurrence of’ i@ casualty’ with respect. to the , Timberland..
The Trustee 1sg«ereby authorlzed“jdlrected and empo ered . to
neogltate, ‘collect and ‘receive;the. proceeds ras provided
herein. The'Company hereby covenants,and agrees to-and with,
“the- Trustee,_upon~request of the’ Trustee, ‘to’. make, execute‘
~and deliver any and all; a351gnments and other ‘instruments, as
the Trustee: may requlre for the putkpose Of evxdenc1ng the
a551gnment of all ‘such :insurance proceeds to" “the Trustee
free, clear: and dlscharged of -any’ and all encumbrances of ‘

any klnd or nature whatsoever. S

c) If and as long as an,Event of Default or Default

»snall not have ‘occurred and be contlnulng (i) any.in- "
' surance; groceeds and any condemnatlon awards, other proceeds

v
v




ot recelpts andvother mp ues recerved by the Trustee l“}"
respect .of .:a . condemnatlon 'roceedlng { hcludlng a-sale in
lieu of" a condemnatlon);less thanx$250 000~per occurrence,“
shall be: pald"by ‘£hie 'Trustee to “thi ‘COmpany wrthln 10 days
of the recelpt thereofvby the~Trustee, andu(ll) any in-
surance proceeds orytondemnatlon awards, sother proceeds or
‘ recelpts and*other monies recelved by, the Trusteeyln respect
. wofa’ condemnatloq proceedlng %1nclud1ng~':§ale -1 Lieu -OF
fcondemnatlonw ‘greater, than' :$250%000 . per occurence shall be
pald by: the TTustee to, the Company ‘within: 10 da
recelpt by thenTrustee of .a certlflcate from”each of the-
Company and- the” Consultant~cert1fy1ng that the’ occurrence in
questlon 4aid. not result in .ag breach of the,covenants set
“forth, in Section 4, OS(b) (i), and (il i). _In" the event ‘that
euther such“certxflcateolndlcates that the occurrence has. -
wresulted inca- *breach of. elther of the.covenants, set. forth in .
Sectlon 4. 05(b)(1)Q; (11), the . Trustee shall thereupon,*
uw»lf-hln 10 days ofi; itse recelpt of suc .certlflcate, apply
~so much” of such p-oceeds as shall be‘necessary in order
.to effect the prepayment‘and redemptlon of an aggregate
prlnczpal amount ‘of “ the Notes Outstanding,  a ‘100% "of the
pr1nc1pal*emount thereof tOvbexredeemed together with
Lnterest ‘thereon to the«Redemptlon Date (which shall be no: -
later ‘than 90 days. from ‘the date of the “certificate indi-
fcatlng such a breach of the covenants - contalned in Section .
4 OS(b)(l)or (11)) which w1ll be.sufficient; to. remedy such
breach, ‘and:(the balance of such proceeds, 1f any, shall be
pald y the Trustee to the Company.vx e _‘vt} _

R
B

: ‘fY\ECTION»S 02.' A551qnment of Rents., Supplementlng

Grantlng Clause Fourth,_the Company hereby absolutely;
uncondltlonally -and 1rrevocably grants,itransfers,~\ 'Veys
and- asslgns«to ‘the. Trustee alll the rents, royaltles,‘lncome,”
lssues‘and proflts of and from the Trust,Estate (4nclud1ng,
w1thout llmltatlon -any and alluPledged Contracts)f and
hereby glves to and ‘conveys uponcthe Trustee the right,
- power and authorlty +0 collect ‘such rents,: yaltles, in-
scome 1ssues and proflts.x The Company"lrrevocably appOLnts
uthe Trustee its ~true and” lawful attorney-ln-fact, rat’ the
ioption of. the Trustee at: any ‘time “and- from time- to ‘time, to

“demand, ‘receive and .enforce payment,uto glve recelpts,w+

releasestand satlsfactlons and to sue. ,for, 1in .the name -of
“ the ‘Company or~the Trustee, “and otherw1se collect all. such ’
rents,kroyaltles, “income,: 1ssues and ; profxts ‘and’ apply ‘the
Ssame as herein: provxded prov1ded however, that ‘the Company
-‘shall have ‘the right to. collect:such rents, royaltles, in=--
'come, igsues and proflts at any ‘time . there 1s not an_ Event

S
.
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of Default hereunder.g The a551gnment of thevrents, royal-
tles, 1ncome, _-sues and proflts O f and,frpm the Trust
‘Estate ‘in ‘this "Section 5: 02 is. 1n¢ended to bhe sa: present and

absolute as‘lgnment from the Compan‘;to ‘the Trustee~and~notwﬁf

'« merely" the;paSSlng of .a securlty *nterest Such rents, -
royaltles,,income, issues and proflts are’ hereby -assigned
absolutely by -the: Company "to.the. Trustee.- Slmultanebusly
with': the, executlon and dellvery of any Other teing: and
. Sales. Fontract the/ Company agrees” “to . (A glveinotlce to all
partleS\to\such @ther ‘Cutting: and‘Sales Contract “that; such
“contract: ‘has:.been’ assrgned to.. the Trustee pursuant to .the
terms and condltlons of~thls Lndenture,m 11) make avallable
o such partles 01, request copres of this Indenture .as -
Cthen «in] force,wand (:idii) cobtain ‘from: suchwpartles their .
acknowledgment;of’“and consent to,_the a551gnment of such.
‘contract  in form»‘ndweubstance satlsfactory o’ the“Trustee.o
“From time" to* tlme upon thetTrustee“s request, ‘the, Company~
shall execute, acknowledge-and dellver to. th ~Trustee
further,asszgnments of such ¢ rentsh royaltles,ylncome, issues
‘ahdwprdflts~and dellver to the Trustee : fully“executed
orlglnals of .all documents relatlng thereto.

ing .any’ other prov151ons of sthis’ Trdenture untll Such .

u“tlma as-.an’ E ent. oleefault occurs -and 1s“contunu1ng, the -

~¢Company is authorlaed to sellq tra . and duspose of

- Timber to, Rayonler 1n"ﬁccordance wit 8 ‘o' '

,“<Cu+t1ng Contract cand to any:’ unrelated thlrd Person pursuant”

o at tcuttlng contract .complying " -witl \he, requxr ements of

: K :_'jsectlon 3 Of the Cuttlng Co,ntract. “HSuc m e h,all not

{gconstloute rents or proceeds of the Tlmberland as ‘enumerated
. .in Granting ‘Clause Fourth: or in. thlsgsectlonKS 02 and shall
. be free and Jear of the . tof ¢ mf
i Mthereof by‘pavonler i, cordance w1th the terms of the‘
d"Cuttlng Contract or‘upon cuttlng thereof under. the cuttlng”\v
contract w1th such thlrd Person, ‘as “‘the case/may be.' To .the
f'extent the Company grants to’the Trustee a'. iterest
an Tlmber .under Grantlng Clause First, ‘the authorlzatlon
‘provided ‘herein® shall “be ‘sufficients under “R.C.W. $2A-9 -306
(2)~to~release from sald securlty 1nterest' mber sold,.
: transferred and dlsposed .of by the Company to. aypnler “and
“.cut by Rayonler B accordance Wlth the terms . of. tke cutting
"Contract or «hy# the Company to ,an. unrelated thlrd Eerson and
. ‘cut’ by ssuch’ third Person in® accordance with'the- terms of ;the
© cutting contract with’ such thlrd Person, as’ the case may be.

1
‘ ,~SECTION 5 03. Trustee to Hold Pledged Contracts.
.. The - Trustee .shall hold™ in its posseSSLOn the Pledged Con~
wtracts,.except as . from tlme to time any 1nstruments or

i
b
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documents&ev1denc1ng any tnereof nav be requlred for record—ﬁf
Cation” or: filing. Ox for:use ‘in connectlon w1th the enforce—
jfment of -any. rlghts under thls Indenture or” for the .purpose
of enforclng or: . reallvlng upon any right or walue created:

(A . ’i N LR [Fe \:

e 2 X " .
u“w’ sECTION S 04 b Trustee to Exerc1se nghts. ‘The  Trus-
xtee,‘whether “or not an Event of ‘Defauvlt shall: exlst underf

.this’ ‘Indenture,. shall at all tlmesthave the rlght to exer-:

- cise or\enforce cany, and all. r1ghts~1n respect, of the -
Trust Estate‘as in 1ts dlscretlon its ‘shall determlne is
necessary to" protect the Trast, Estate “and the: Trustee ‘'shall
promptly enforceOthe varlous prov151ons of'thls Indenture,w
the Notes., ‘the Note~Purchase Agreement and- the Pledged'
Contract g' Y : R B .

C \; St ' ‘. o . oL B y ~ T ., .

; SECTIGN S 05. Changes in PJedged Contracts."Except as .
Pherelnafter in: thlS :Section prov1ded,fthe Company‘wxll not,. ..
dlrectly or 1nd1rectly,tmod1fy, changey Walve*any prov151oni
of,tamend, supplement, termlnate (whether or'not on account.
of a. default -giving: rise " to A, rlght~ofaterm1natlon ‘there~ -
under)N cancel 0T replace any Pledged, .Contract “{any such

'actaon belng herexnvcalled a WModlflcatlow"L,or?permlt,
.approve ‘of, or% “become "a party to, any Modlflcataon of any
Pledged Contractt © Bf theVCompany delres to effect ‘a Modi-
fication of a Pledged Contractfpltushall request all of the
Noteholders to ‘consent to the Modlflcatlon An.a, notice  (the-

"Flrst Votlce") whlch sets. forth the terms,of the Modlflca-~:@

tlon and, in thebevent that the Holders N noti-less than 51%
(or ‘the. Holders of: not ‘less thanf76%wln”theacase of a- Modi-
flcatlon of ‘Sei¢ wons I(b)(l)(A) or: Tde) "ofthe. Cuttlng Lon=- .
tract) an aggregate pr1n01pal amount of dthe. Notes Qutstand-
1ng consent to the Modification, “the| Company shall so notlfy
all ofwthe Noteholders (the‘"Second Notlce ) ., Ea'ch- ‘non-con-
sentlng Noteholder shall then havel a. perlod explrlng on the
‘later ‘of 30° days after the First Notice®and 15vdays rafrer

~the Second Votlce“ln Wthh to notrfy the - Company that it -

objects tor the WOdrflcatlon on the ground that the Modifica-.
Ction” materlally adversely affects the r1ghts¢of‘the Company
under Sectlons 7¢b)bl)(A) or; 7(c) of the Cutting’-Contract.
“IE any : ‘such Noteholder s0" objects to the Modlflcatlon durlng
. ssuch period the Company shall then have the rlght, excr01s~
\able during : “the 9.0 day perlod follow1ng such notice of
i"objection, to make a written offer to purchase at par. plus
‘‘accrued interest? “to the, date of. purchase .specified in 'such
“offer,. Wthh date shall be 60 days following the transmittal
of cuch offer, all of the Notes held by such objectlng Note-'
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holder,“
ssuch., objectang Noteholder“shallf,W1th1n 30~

recelpt “0f .the: Company s offer, eltherw

'decline; such?offer, Ain..which. latter 1t s
‘the, ‘Modification . «shall 'be  déemed’ \automaulcaily *w1thdrawn.r

Fallure by*Buchrobjectlng'Noteholderoto exther “accept ' or
¢decline. ‘such offer w1th1n such 30 ‘day . perlod shall result
cin ‘such: Noteholder s objectlon to the Modlflcatlon also
belng deemed automatlcally “w1thdrawn ‘Theﬁ Company shallb
‘not: takeuany actlon to, effect the'. Modlflcatlon wlthout
first offerlng to- purchase all of the~Notes held by all

objectlng Noteholders.kgy‘;ﬁ‘yﬂw

LQ 3

t

Yl QSECTION 5 06.“, Appllcataon of Moneys Recelved Underx
‘Pledged Contractsi. (a) * If and as -long. .as an Eventi.of-
Default shall-" not . have occurred ‘ang. be ‘continuing,- payments -
-dlbe ito. ‘the Company under any " Pledged Contract shall be pald
dlrectly to the Company.:‘m\ux M - .uvog o

(b) Emmediately upon he occurrence of ‘an’ EVent. of
Default,,the (Proviso. setfforth 1n\the+‘econd sentence Jof
‘Sectlon 5,02, and ithe' provisions oﬁwSecJ on 5.06(a) shall
automatlcally and w1thout f‘rther ‘action ‘on: the part of ‘the: .
tTrustee O any Noteh lder become 1noperat1ve”and ‘0f no .
. further- force and: ; effect, and ‘all" such' £énts,’ royaltles,.
“~1ncome,clssues ‘and profmts»of'and from\the Trust Estate
s i , Ithout llmltatlonQ any. and “,all Pledged Con- - =
';tracts)' Las, long as . :such of Default contrnues;
e pald to the Trustee, whlch shall holdAthe same~as part of .
“the Trust Estat,“and apnly the same 1n~accordance with, the..
terms hereof. ‘Immedzately upon ° ‘the 'occurrence 'of ‘stich" an’
Event of Default thelmrustee\shall giye’ notice’ ‘to all =
partles upder the\Pledged Contracts”that allsuch rent,
royaltles, income, xssues and’ profltswshallwbe ummedrately¢
‘«_pald ‘tor the  Trusteey; prov1ded, howeverv\any failure: to give
ssuch: hotlce shall : notwaffect the rlght -of . ‘the . Trustee .to
suchcmonles “as part of the:. Trusm Estate.g‘In the event any
such: Event  of:’ Defaulr‘ walved by “the . Noteholders under
\Sectlon 6. 09, the', prov1so set forth in ‘the 'second,; sentence
¢ of: Section 5.02 and thes prov151ons of Sectlon 5.06(4a) shall
‘S:automatlcally and . without further action: on ‘the ,part of the
Trus tee .or ‘any Noteholder be relnstated, and ‘the Trustee.
ashall give notice: to all partle under the Pledged Contracts

‘uto such<effect.ﬁ ;'M o e )
° . . . . Iz R N Y
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- SECTION s, 07.._ ‘Release and Substiﬁhtion of Timberland.
(a) ‘At any. tlme and- from time to time :so long as mno Event
‘of Default or, Default’ 'shall.. have ‘gecurred and be continu-
1ng,,the Company may transfer or . otherw1se dlspose of a-




¢
[

portlon or portlons of the‘Tlmberland hav1ng a rair market
. value which, when added: toythe falr?market value {determined”
< sat’ the respectlve date ofieach’ such‘transfer,or despos:tlon)
of all previous transfeﬁs and dlSpOSbt ons.under this
Sectlon "5y 07(a), shall not” exceed 1n,the aggregate 5%%0f the _

“fair. market value (determlned dats ot & ‘date wof ‘the proposed“*
trans*er or dlSpOSltlon) ‘of all of the%Tlmberland, and‘the-
Trustee shalls release the . isame® from the: Lién -of: £his Inden-
ture, «provided . “that .din, accordance with the “provisions of

. Section 5“07(b) there. lS substltuted for sich ‘Timberland to'
“ be released, ubjected to the  Lien got. +his Pndentdre (sub-.

“ject, to no Lien :or encumbrance other “than Permltted Excep- °
tions) ‘and.. lnsured under the title 1nsu:ance policy. referred
“to L in paragraph 3L of ‘the Note Purchase Agreement,-other
Tlmberland hav1ng a fair macket' valuevat sldast; - equal te. the:
'mark + value 'of - the Tlmberland to be released,. and’ prov;ded
‘firther that. the Trustee ‘recelves the documents and 1nforma-
t1on specrfled 1n Sectlon 5. 07(b) R RTINS -
L v C/ B '"h.;, . S &

- (b), The Trustee is authormzed and- dlrected to execute -
¢ rand dellver the.. documents "and instrumentg. necessary to
Aeffectuate a release ‘and .substitution of: Tlmberland pursuant

to -Section’ 5.07{a) but only upon recelpt by the Trustee of .
all of the;followxng-‘ v:fv_y. o e el ‘_,‘ . o

_‘J. oo . . &

e - (1) An applacatlon of the Company thch (A)
specxfleS' hat, ‘a release,and subst tut ion Of ‘Timberland
is' being ;Sought under: ‘Section .5 O7(a)]andx;dent1f1es\

_ the specifrchlmberland ‘togbe teleased and substituted,
fxrand B) contains ‘the: Company S warranty that all dinfor-
matlon »presented in ‘connection ‘w1th suchh appllcatlon,
1Sxthen truechomplete and, ‘correct . in all‘material
respects, and tkat no’ fact has been omltted whlch is
requlred to keep the 1nformatlonufurn15hed from being: -
untrue, incorrect ol mlsleadlng in- any:. ‘material re-,
spect, and that" all. such 1nformatlon may be relled upon‘
" by .the: Trustee -as belng likewise true, complete ‘and
correct\ln all" material respects ; as’ of ‘the date of
~consummatlon of such release and substxtutlon.g’ ‘

<

(11) a° legal descrlptlon of each : tract of Tlmberﬂ

land to be’ released and substltuted.; * ‘;U gzt g o
. (111)~iEv1dence of compllance by the Company w1thm
the,tltle 1nsurance and other requlrements of Sectlon i

(1v) A certlflcatlon of the Company and a. conflrm—d
1ng certlflcate of the Consultant (whlch may be to ‘the *

&
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o

‘v . .
4 o

best of the Consultant s ¢ knowledge w1th respect to the -
matters :set forth 1n clauses (B )‘andQ(D) below) ¢to the

effect that- R &) TR f e

Sl

E {\ (A) he falr market valueuof the Tlmberlandrf
. Sto be released is not more fhan the. fair market
“f‘“value of the Tamberland to be substltuted there--“

for, BT L PR S

(B) no Default or Event of ¢ Default has oc—‘

curred and 1sncont1nu1ng and,,after glVlng effect"]

“gto such releaSe and’. substltutlon,uno Default or *
'Event of Default wall ex1st-<; ,@m, AQQ . 2

S

o (C) after q1v1ng~effect to such release and’

~Vsubst1tuclon, agicess Lo all of .ithe Timberland
efw1ll ‘be adequate ‘for the. commerc1al cultlvatlon
.and harvestlng of Tlmber, and *”G‘w,-g vv

: (D) such release”and sub tltutlon w111 not

'”ylmpalr the: securaty ander «thls” Indenture or be -

prejudaCLal to the Holders of the Notes. and: is
" desirable’ 1nwthe proper conduct of ‘the. bu51ness of
ighe Company, ot. i's otherw1se An- the best 1nterest.

of the\Company. ”go\_, - Q‘w
< (V)‘ All 1nstruments and documents legally neces-
'~sary for rhe consummatlon of ‘the. release and: substltu—

‘.‘tlon- - . - “ e o ‘;(;;,, e

) . .
R R v & o . i

3

w @

"n Oplnlon of Counsel that ‘tie release: and
: ox the consumma=

tlonuthereof have been duly‘authorlzed by the Company.;‘

1 “"(c.<At any‘ ime and from tameuto tlme so long as no

Bvent of Default or Default shall; ‘have . occurred and be? con-
‘tlnulng, the Company may sell or otherw1se“dlspose of.“(A)”
*portlons ‘of the Tlmberland (other#than sales Of -Timber only

CoEEQT unrelated thrrd Persons . and‘other than cpndemnatlon“

_\sales) prov1ded thaty the fair market value (determlned at
*the respectlve date -Of each such sale or dlprSlLlOn) -of all
Tlmberland SO sold or” dlsposed of ¢ pursuant to 'this Section
5. 07(c) does not ‘exceed . in .the- aggregate $3,750, 000 (ash
‘certlfled by the Company and conflrmed by the Consultant) 8
and © (B) ‘Merchantable Tlmber by stumpage sales to anrelated

< third Persons,‘prov1ded that ‘not more than 25% (computed on

unt of Merchantable Tlmber

o

a non-cumulatlve ba51s) of the amo

{
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to be cut durlng any 12 month cuttlnq‘perlodgunder the
Catting Contract may be" so “sold .ox; disposedvoff;nd provxded
‘further that not; more than 50%. of the amount‘or*Merchantable~
lmber to, be cut’ durlng any dl-month cuttlng perlod under
the Cuttlng Contract may “be s subject to/any such sale or
dlSpOSltlon and remaln standlng,runcut or junpaid for at” any
- time. - The, ‘Trustee’ shall, upon wra tent equest»made by “the
Company, execute ssuch i , are. necessary ‘to .re=
‘lease «such Tlmberland or\Merchantable Tlmber, as the case
may‘be,\rrom the Lien of ‘this Indenture, provmdedvthat guch
~release -shall be effected“by the r1‘rustee only upon the de-
llveryyto thé: Trustee of sax certlflcate of . the Company, dated
. the date “of " such release and conflrmed by a certlflcate of -
the - Consultant (whzch may ‘be to ‘the ‘best of, the Consultant -3
knowledge with . respect»to ‘the-. matters set forth .in clauses
(1) and (v11)),'(i} statlng :hat no;, Event :0f " Default or‘
- Default: has: occurred and. is’ contlnulng and,. after ‘giving
‘effécteto tsuch. release, no. Default ‘or Event : Jof Deéfault will ~
exlst,_(ll) settlng forth ‘the’ legal descrlptlon :0f the
Tlmber]and oL Merchantable Tlmber to bevso sold or dlsposed
of- (iii) ‘intthe’ case of a release of “Timberland, settlng

" forth the eggregate fair market .value, “(determined at the
respectlve date of: each such sale-omfdrsp051tlon) of. all

¢ Tlmberland prev1ously ‘S0 sold or-. dtsposed of' Fiv), in the
*case ‘of a-release oOf Tlmberland, setting: forth ‘the fair

‘market ¢ value .of the Tlmberlandmproposed ‘to“be’ 50 .sold or

d;sposed of; (v) in the! case .of 'a:release . of Tlmberland,

. stating that followrng such reélease access to. the ‘remainder
ol the Tlmberland w111 be adequate ‘for »the commerc1al
(_cultlvatlon and ‘harvesting of Timber (v1) 1n the ‘case of .a.

- rélease of " Merchantable “Timber, stating that such sale. or‘“

d’sp081tlon will not result in “a - breach vof fclause  (B)

Jthis’ Section” 5. 07(c), and’ (v1ry statlng thatesuch release

Wil not‘1mpa1r the" securlty ‘wunder this Indenture or be:

prejud1c1al to, the holders of-ithe Notes and 1is- desxrable in

the proper. conduct of ‘the.. buszuess»oﬁ the Company, or is

otherwxse Ln the best 1nterest of the Company.

\‘ .
o

e (d) From tlme toztlme hereafter, the Company may

A sell to Rayonlervand Raymldga,v rsuant to ;the.Option:
_Agreements;; portions, ofi“the- Purchased cand’ Contrlbuted
Tlmberlandw for - “the ;con51deratlon spec1f1ed in’ ~the'; ‘Option

. Agreements.« The_Trustee shallw upon. written: request made’ by<
the Company, ‘exécute ssuch ‘instruments ‘as’ are ‘ngcessary:
ireledse’ ‘such Tlmberland from the : ‘Lien Of thlS Indenture,
prOVLded that such xelease shall beteffécted by the Trustee‘
~only.upon the ‘delivery to it of"a certlflcate .0f “the, Com-

‘ pany, dated the date of such release and conflrmed by a -
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certlflcate~of the Consultant‘%wblch may be to? he best of

the Consultant s knowledge with respect to theﬁmatters set
forth In. clause T P (d) statlng ‘that no. Event ‘of .Default
or: Default has occurred and s contlnulng andp after ‘giving

Ceffect to” such release, no Default or Event of Default will

lexisty, (1), settxng forth' the legar descrlptlon of the
Tlmberland to be’: released .and (1304’ statan ‘thatisuch ¢
release is: belng requested pursuant*to one of the Optlona
Agreements. Q" ‘ EERPRES B e

.

~shall not be requlred to make any re-
lease of<the Tlmberland, other than pursuant to the prov1—

Gl ™ Gy

D
.'\‘ V“.

‘ 51ons of thlS Sectlon.y‘_;;';hg,; _,;, , e

of Trust‘or Securlty Agreements.‘ﬁ-

'sage»af*er the date oﬁ.thls Inden' ‘_,."“5yglag (other thanwf

generallyu

; o ”rcompanles "
:by the ‘State ‘of

Sl ‘
‘are subjected to stat : ,
Wasnlnqton or any polltlcal subd1v1510n

*axatlon -any lienco
any way ‘the’ laws . ; on g E
‘trust, securlty'agreements, or any’ lndebtedness SG ured < -

thereby, or’ the‘manner of<collect10n of any Suc taxation so

$asaté affect bhls Indenture or-the Tristee ok the Holders of

‘"the | Wotes, ‘the Trustee shall have ‘the. rlght *to glve 30, days .
wrltten not1ce~to ‘the Company requiring. the . 1mmed1ate‘
repajment of. all’ Notes Outstand1ng and any other-undebted—u

‘;ness ‘secured herebyi. . If- such notlce ‘be sgiven, ‘the Notes

shall .become  duey, payable ‘and co]lectlble at. the\explratlonv
"of sald 30 days, prov1ded,thowever, thaty such- requlrement of

payment shall be lneffectlve if ‘thesw Company 1is" permltted by
law to pay, the’ ‘whole of such kax. in addltlon to all other
payments requlred hereunder, w1thout -any ..penalty thereby
accruing: to ‘the Trustee or’ any’ ‘Holder of the Notes, and if -~
the Fompany ‘in, fact pavsc such tax prlor to the date upon-

‘”-whlcn payment is: requ1red by such notice.




"”MRTICLE VI

REMEDIES ‘ﬁ o x -

SECTION 6 Ol Lvents of Default.; Any one of the fol-
"lowing events or- condltlons shall constltute an .. 'Event of“
lfDefdult.” o k»; o 2 , ‘

A: L= ' K o
¢ v

-;z myha) the‘Company de_aults in, the payment of

- ‘any prlnc1pal of . any Note wheri tbe same shall . become
- due .and payable, whether:at matur1ty, upon: redemption,
by declaratlon asuauthorlzed in® thls Indenture or

. otherw1se, i‘-yr‘” . .
. (b) the Company defaults in the payment of any
‘1nterest on any Note for more than~15 days after the

“date due-.g“ : RIS T PRI R

uﬁ“, (C) f;anywrepresentatlon ormmarra‘}ytmade by. thec
Company hereln, in «the Note Purchase greement or "in -
‘vany wrltlng furnished ln connectlon hefethh or there-
‘w1th or by Rayonler 1n the Cuttlng Contract ‘or the -
Consent to. A551gnment or in connectlon therewith shall -
“be'. false ‘An any materlal respect on the date as of

thCh made,;_

"

5
- o
<

(d) the Company defaults 1n the performance or‘
bcervance ‘of ‘the covenants_set forth. in: oectxons
4 05 (b )- (1) ragds 05(b)(11), 4. 22(ﬂ), 423 or 5.05. and,‘
the case of ‘a‘default under Sectlons 4, 05(b)(1)
4, 05(b)(11) ¢ such default: is . not. remedled “within 60‘
days’ from. the earlxerwof (i), ‘thé': date notice, of 'such.
default shallthave ‘been received by the Company from
the Trustee or from any Holder of any Note Outstandlng”
or ! iy “the date . of dellvery to ‘the; Company of " any
certlflcate descrlbed “in Sectlon 4. OS(b)v whlch dls—‘
1rcloses such default:ﬂifw,%a. ;e Q:g ) o ,
“af“Oe)glthe»Company defaults in the payme””?
pr1nc1pal “of yOE: lh*erest on the Indebtedness secured by
‘the 'Second ’ WOrtgage ©-any: other obllgatlon in excess
of‘$100 000 £for’ moneyvborrowed (or of any’ obllgatlon in
excess cof $100, “ander " condltlonalusare or .other -
: ret: 1on agr ente or:of any-. obllgatlon in
excess of:S “000 lssued ‘or. ; assumed as full or. ;partial
payment forn,property hether or;:not secured by pur-
ichase. money: mortgagefor°of any“b~1aatlon in” ‘excess of
'$100,000 : under notes’ payable -or ‘drafits’ accepted repre-
sentlng exten51ons "€ credlt“ beyond any perlod of ,
‘graces _prov1ded with respect thereto, .or ° the Companyio‘>
defaults ins the performance orfobservance of any other'“
agreement‘ term or condltlon \contalned ln the Second

oo
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Mortgage\or any agreement under whuch\any «h obllga-
tion- 1§ created (or ufqany other eventwor default
thereunder or under any’ such“agreement;jhall\occur andt
" be;continding: ¢ £ : nt oK, )
nus to cause’’ or.to @ermrt ‘thé’ ‘holder -or: holders of such
“obligatior ‘a wtrustee ..on ‘behalf of: ‘such holder. or

holders)~to%cause, such obllgat-on to become due prlor
to any stated maturlty, s :. ) ; A,\bw.g .

>

&

(f)

‘ observance of any other agreement, ;

,ro% covenant contalned hereln (other than a default
descrlbedlln clauses (a)\through (&) ‘above ) and such
“default shall ‘not have ‘been’ remedied .within 30 days
‘after. wrlttenvnotlce thereof bhall have been. received
by it from. the{Trustee oY by the Company and the

2 Trustee from theﬁHolder4ofﬁany Note Outstandlng, o

‘ . '\t\fl’ e 4 .
R Lg) ‘the : Company makes .an. a331gnment for the

‘benefit of (credltors or: 18 generally not paylng ‘its

debts as sucthebts become due, R C

R s A\‘-

g (h) any order,;judqment~or decree\ls entered

under LHen ban;ruptcy,”reorganlzatlon, ‘compromise,

arrangement,( 1nsolvencyl‘ readjustment of - .debt, 'dis- -

.solution or. llquldatlon or~smm11ar 1aw;4here1n called
,;the«"Bankruptcy Law"™). of "any jurlsdlctlon adjudlcatlng
‘Jthe Company bankrupt 0 ﬂlnsolvent,' , e

. " the Company petltlons or applees to’any trl-
‘bunal for, ‘or. consents‘to,,<he_appointment of, or

‘taklng posse551on by, ctrustee, Lecelver; . custodlan,‘
yllculdator oL, vs imi Lar ¢ oif1c1a';'of the Companyf
. of any. substantlal part of ‘the* asseta of the Company,‘
«;or commences a, voluntary caae sunder the Bankruptcy sLaw
Jof the\Unlted States orsany proceedlngs ‘relating to ‘the.
:*Company under the Bankruptcy Law.of any other\jurlsdlc-
wtlon, whether now or: hereafter in effect, I

M o

o 3) :3(r) any cuch petltron or applacatlon is
,rlled or ..any suchvproceedlngs Lare commenced, against
‘the.. Company,and the: Company by any act»andlcates its
¢ approval:s: thereof, consent thereto o : acqulescence
r.‘thereln, ‘or (11)“an order for rellef I's entered intan. . -
. involuntary .case: ander ‘the Bankruptcy ‘Law .of ‘the United
~.States, as now\or ‘hereafter constbtuted, or (111) an
. order, ° judgment or "decree is entered app01nt1ng any
., such trustee, recelver,u custodlan,* llquldator or
51m11ar off1c1al, or approv1ng the petltlon in - any~‘

<
BV
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such proceed:.ngs, “and :the* order, judgment or: decree
‘described imc thvig clause CRESE remalns unstayed and in
effect for nore than 60 days, ‘

. Q
v 8 .

g (k) any order, judgment or decree is entered
Tin any proceedlngs agalnst vthe Company decreexng the
disscolution: of such' party. and such . order, Judgment or -
decree,remalns unstayed and 1n effect tor more than 60

days,,(‘ LS e e .
\ o ,\'-c u o ~\% ;4‘ ’( f‘ V . s
p”a&f (l) the Company defaultsvln ‘the . performance or
observance of | .any ‘of  the. terms, covenants “and - condl—
tions v of" the Note ‘Parchase’ Agreement onVLts,part to' be
performed or’ observcd (other\than a default -described
in ‘any of clauses .{a) through k) above) and ‘such
default shall not | have ‘been S remedied. w1th1n 30 days
“after: ertten notice: thereof shallwhave been“received
by At from the. Trustee or ., hy the. Company and. the -~

: Trustee from;the" Holder of any NoteOOutstandlng, or an

:\~Event .of " ‘Default’ under the Cuttlng Contractuor a
defaulig: under thenMalntenance Agreement shall have“

C\occurred and be contunulng, or.

{

4

;7§ » (m) the~ob11gatlon of Rayon er to make Advance
Payments under the Cuttlng4Contractﬁls suspended v

o SECTION 6.@2 . ¢Acceleratron of«Matur1tv,:Resc1551on
<and Annulment. g an~Event of “Default. shall hav occurred
4and- be - ContlHUlng, the.Ho1ders of “not: hess thanﬂ66‘2/3% in.
aggregate pr1nc1pal ‘amount of: ‘the.. Notes Outstandlng may

declare the entire pr1nc1pal and allv;nterest ‘accrued”on all =

,of “the 'Notes .be,; ‘and « all such“Notesushall thereupon,,‘

become, forthwrt due and payable, :lthout any,presentment,

demand’y:’ protest or other notice ..of « any klnd,tall of .which
areuhereby erpressly waived . to' the*fullest extent permltted'
by appl;cable law, and,kupon such eclaratlon,\the Company'

Wl;l forthwmth pay to ‘the Holder ornHolders of -all the Notes

then Outstandlng”the entlre’vrlncapal~of .and interest

accrued on.the, Notes and”. allfother a unts ‘then due and

Lowing: ‘under. . thlS Indenture and the, Note,Purchase Agreement-‘
“prov1ded, however,, that durlng ,the ex:.stencewof an ‘Event -

ot ‘Default parsuant’ to. Sectlons 6. 0Ta)y 6 0r(b), 6. 01(4) ~

or 6. 01( )..and:. 1rrespect1ve of - whetherwthe Holder. or, ‘Holders
of 66 2/3% 1nuaggregate pr1nc1pal amount . of Notes Outstand-,;H
1ng “have declared ‘all cof: the Notes +to be ‘due. .and, payable . -
pursuant to this’ Sectlon 6.02,, any Noteholder who: or~wh1ch
.has ‘not consented to any : walver w1th reSpect to:s an. Event
of Default pursuant to Sectlons 6 01( ) or 6 01(b)

S
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the Holders of not lessvthan 25% 1n aggregate prlnc1pal
amount of* the Notes Outstandlng who or hach have not .con=
sented ‘to! any walver with respect to an Event of Default
pursuant £y ectaons 6. 01( Y ‘ox 6. 01(m),\may, at the optlon;
‘of such. Holde":r Holders, by notide in'- wrltlng to  the, Com~-
; pany.and the Trustee, declare the Notes then held by such
”‘Holder or ‘Holders:tox« pe wand . ‘such Notes. shall. thereupon”
become,.forthwrth due and paxable,utogether with:all: inter= ~
est accrued*thereon and.‘allotherw mounts then dae and owrng
. , : inder. ‘th’ Indenture. and- its or
‘““thelr respect‘ve Note. Purchase Agreements,xw1thout sany
P presentm nt,.demand, protest ‘or ~other ‘notice: of any ‘kind,
‘all.. of " whichv.are’ hereby expressly waived;: and the Company
%shall forthw1th)pay to.. such Holder ‘or . Holders the entire
-@rlnc1pal ‘of .and. 1nterest accrued on: “such ‘Notes and all"
other amounts ‘then due and owxng to ~such Holder‘or ‘Holders
“under" thls Indenture ‘and. - its or»thelr'wespectlve Note.
@urchase Agreements.f Exoept .a's otherw1se speclflcally
provmded in this" Indentur qwany Noteholder may, proceed to
protect and" enforce ‘the. rights of ;the- Holders of all of “the-
:Notes * Outstandlng in accordance w1th the'ire terms,zby an’
@ction ‘At ‘Lawy snit in equity: or ‘other: approprlate proceed—
"Nlng, 0xr: for ‘the’ spec1f1c performance of" any. ‘agreement of “the
Company contalned herein .or in';the Notes, ‘the ‘Note Purchase
'Agreement ‘or ‘the Pledged Contracts,;or for fan’ 1njunction
ﬁagaln st a v1olatlon of any of the terms hereof or thereof.
o At any tlme after such 2 declarat1on of . acceleratlon
has been made . and before -a. judgment or . decree for 'payment
of the money due»has been obtalned by the . Trustee,,theyg
‘Holders of nct less than 66 2/3%, (oxr, the. Holders of not
' 1éss than 76% if . .suich declaratlon was. made, for defaults.
“‘under Sectlons 6.0 Ol(d) or: 01(m)) ‘in laggregate pr1nc1pal
amount of the~Notes Outstandlng, by wrltten notice. to ‘the
Company. -and- the [Trustee,:may resc1nd and annul such declar-

'atlon and 1ts consequences 1f

cL

(1) . the Company has oald orvde9051ted w1th the” g
Trustee a sum suff1c1ent to- pay : ‘ NI

(A) : all the overdue 1nstalments of in=":
terest on’ all Note o _ L

“ftg (B)- the prlnclpal of, and premlum, if any,
.and interest on cany Notes which have" become due
- otherwise than ‘by such declarat1on of ‘accelera-

th]’l, )
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e (C) . to the7 xtent that payment of such
1nterest ig lawful, 1nterest upon overdide instal-
ments of 1nterest at the rate of 16 75% ‘per- annum

‘-and ' R T S -

E (D) :all sums pald or” advanced by the Trus-
%tee hereunder cand. the«reasonable compensatlon,“
gexpenses,udlsbursements and’ advances of the

“[Trustee, 1ts agents and counsel, s

e (2) all Defaults, other than'the monpayment of
. ‘the prxncxpal of« Notes which ‘have ,become dué . solely’
dnby such acceleratlon, have been cured or walved as
‘gprov1ded 1n Sectlon 6 09”,and o :

(3) mhe Company has. entered/lnf ‘a relnstatement‘”
»»agreement acceptable to<such Noteholders. ‘ :

No such re501551on shall affect any subsequent default or.
ght consequent thereon. ® gu‘ . , :

. SECTION 6 03. Remedresp_ The'Company agrees, to the
full extent that 1t lawfully. may,j»aq;U‘If one , Or more
’ ‘Events. of | Default shall have occurred and’ be; contlnulng “and

“»theupmlncupal of.:all Notesushall hav,‘been declared due and -
pavable pursuant n. 6. 02, ‘then and in" every. . .such ™
case the Trustee may,‘to the extent permutted by appllcable
j 1.aw;. éxercise. the ﬁollowrng rlghts, pri ileges . and remedies
-QL“‘ ~addition to any other’ rlght, prlvllegevor\remedy other-3

wise ava;lable to the Trustee hereunder or- at law oL 1ngg-

B AR .
.t«.,\ ¢,

equ1ty ‘J, ) Mrm BT “\‘_' o R

i (a) ‘Sale of Trust Estate.,,ﬁhe‘Tmustee'may;'With-ﬁ-‘
out. further ‘demand’. or notice of" anyhklnd' hich. i -hereby
expressly walved by . the Company,wproceed to :foreclose this,
“Indenture “and ‘cause the Sherlff to sell the“Trust Estate
\(1nclud1ng@¢he ‘right; title and lnterest :of, th% rustee in
‘ “and “to ithe Tlmberland and ;the Pledged" Contracts) . In case
“*of such ‘saley . the. premxses,ureal, personal orumlxed may, be
sold as an entlrety oL paricels: ‘by -one, ‘sdale or several -
sales held sat - ‘one: Lime or ati dlfferent tlmes;uall as the
Trustee ing its” unrestrlcoed electlon may, electfand the

- Company for. and ‘on ‘behalf" of" 1tself and:-all persons clalmlng‘
vby, through or under ity waives any.: -and all rlght to have:
the property and“festates marshalled \upon any foreclosure

I
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& sale and agreesjthat upon foreclosure the premLses may be
gold as an entlrety and not 1n parcels..w* SI -

L .
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; U, (b). Recelvern;“The%Trusteegshall have the rlght
wto apply for :the appomn,mentvof a‘‘receiver ©f the Trust
*énstate,ras ‘a matter cof: rlght and- without notlce to the
S Combany and without’ regardpto thevvalu of the. Trust Estate
j or:any part: thereof as\securzty for the ndebtedness secured‘
‘“ereby~or ‘the. solvency of the Company or. any,Person liable.
“for® the: paymentwofcall O anv part of: such lndebtedness, to
receivie. ‘the "moneys, payable under Pledged Contracts, to
cexercise.all: rlghts of the: Company ‘with.respect ‘tovthe Trust
Estate,‘and to apply any moneys recelved thereby as set‘

,forth 1n Sectlon 6. 04 \“- .

L?Ej‘= c)vf\ather Actlons.ué The Trustee‘shall ‘have.’ the
rlght to. cause..any -action at law or 1n,equ1ty\or other pro— )
ceedrng to be lnltlated ‘and’ prosecuted +0. collect or- enforce, - :
‘the’ Notes,t the ‘Note'' Purchase- Agreementv “the :Pledged- Con—“ '

tracts and lts securlty 1nterest rn the Tlmberland.;

\', v L

SECTION 6 04.f Appllcatuon ovaoneyi. Except -as
totherw1se spec1f1cally prov1ded ;herein,all: moneys received .
by the Trustee, undexr: .any: of the\prov151ons of. this Inden-
ture .as part of . the Trust @state, whether as»rents, income
for profmts from . the :Trust 'Estate . .afte entry ‘therein, or-
as proceeds Jof ¢ the operatlon or. saletof theuTrust Estate
shall be abplied as~folIOWS° : ,

‘ ny“ Flrst.\ To the payment of all amounts pajable to _
the Trustee under Section 8. 06, 1nclud1ng all.s . proper
“eosts | “and expenses ‘of ¢ taklng,\ holdxng, managlng andﬁ
selllng the Trust Estate,ev : ; N

Second. In case xhe prlnc1pal\of the Notes Out—~
standlng shall have become due, byﬁd‘claratlon or
otherw1se, to the payment of  the. whole" amount . then ow-
tlng ‘and i unpamd ‘upon theQNotes for pr1nc19a1, premiam,
“if any,- ‘and 1nterest, w1th“1nterest on the overdue
pr1nc1pal, premlum,‘~1f ‘any., and’’ (to ‘the. ‘extent thate
_such.interest: has ‘been:. collected by -the’ Trustee) upon .
overduevlnstalments of interest ‘at the rate ©of -16.75%
per annum; -and 1n case. such: moneys shall be insuffi-
~cient to - pay in fuyll the whole amount -so  due and
unpald upon the Notes, then to ‘the: payment of" such
prlnc1pal, premeum,-1f any, ‘and 1nterest,_w1thout¢
- preference ‘oOr prlorlty, ratably according to: the ..
aggregate amount so ‘dque* for .such principal, premlum,»~'p

N




1f any, and“lnterest, subject however, to Sectlon

4.09; suchy payments shall be made : on ‘the fdate fixed

therefor bytthe Trustee” and, subject to: Sectlon L 2. 09,

.;upon presentatlon of. the several, Notes ‘and notation

thereon of. the amounts ‘paid . if “such“Notes be only

o, partly . pald, ‘and © upon the surrender. :and cancellatlon
chereof 1f fully pald, and U, ter, TN

R

L Thlrd All surplus then remalnlng to the Company ‘
C@or to whomever mayibe ;awfulﬁy entitled to receive the“u
“same, or ‘a%s a court of competent jurlsdlctlon may

diréct. o s T R R

‘QSECTIGN 6. 05 Collectlon of Indebtedness and Sults for
Enforcement by Trustee. The Company covenants that 1f

VFF“ (1) default i's made ln the payment of any An=
hustalment of<1nterest on any Note when ¢ such 1nterest
~becomes ‘due  and payable and such default contlnues for

a perlod of 15 days” or

o (2) default sy made in’ the payment o& the pr1nc1—
par of or premlum, 1f any,“on“any Note when due,

N

the Company w1ll,vupo ‘demand of thejTrustee,upavﬁto 1t,

for. thecbeneflt of the;Holders of such Notes,‘the whole:

amountf” en due*and peyable on, such Notes . for” prlnCLpal
“(and ® premlum, Af any) and 1nterest, wWith., 1nteresttupon the
Overdue pr1n01pal (and‘,remlum,‘lf any? and; to .the! .extent
that payment of suchp”nterest shall be lega]ly enforceahle,”

© upon overdug, lnstalments of" 1nterest. ‘atothe ‘rate of 16.75%

*fper annum,band, in- addltlon thereto, all other amounts then
due and owing: under this, Indenture and. the. Note . Purchase
Agreement andVSUch furthercamountxas shall be . suffxc1ent to
wover the. costs and - expenses of collectlons,~1no1ud1ng the
measonable compensatlon,”,empenses lesbursements, ‘and ad-
vances of the Trustee, 1ts“agents and counsel.‘ S
: If the‘Company fallSktO pay such amount forthwrth upon

) Sucn “demand, ‘ithe. Trustee,4in’ its: own name .and ‘as, trustee of

£ an‘express trust, .may 1nst1tute ‘a; jud1c1al‘@roceed1ng for
“the’ collectlon ofwthe~sums 80 due’ and unpald, and ‘may’ prose-”
cute such proceedlng to judgment or flnal decree, ‘and may

, enforce the same * agalnst the. Company or any. other obligor

‘*iupon the Notes and collect the moneys adjudged or decreed 'to
‘be payable: in the .manner prov1ded by law out: “of “the: property
of the Company ‘or any\other obllgor uoon the Notes, wherever j

sztuated.

c




‘ ",, ‘ and s contlnulng,,the
Trustee may proceeduto protect and enforce'its .rights;  and

“the rlghts of the “Holders of: ‘the ;Notes' by isuch, approprlateauj“

3ud1c1al proceedlngs as~the Trustee* alll ‘deem ‘most ‘effec-
Ctual torprotec.]and -enforce” any' chv-;ghts,awhether ‘for the
‘specific enforcement;of any covenant or agreement in this
Clndenture(or An axd”bf e~exerc1se of" any power granted
hereln, or to enforce any‘other proper remedy.

)

t. ..‘ &

Any actlon taken“by the-nf?'f‘ ﬂﬂ{ﬁﬂ h hrs Sectlon 6.05 "

*‘_ehall be taken by the- Trustee only wipon ‘the direction of. the

;percentage of Noteholders whose*approval S requlred by the -
”teLms of thlS Indenture for the taklngvof such actlon.

L SBCTlON 6 06 Trustee May Flle Proofs of Clalm. In”
case’ of ‘the < pendency Of any.: recewvershlp,ulnsolvency, ligqui-
;datlon. bankruptcy,rreorganizatlon, arrangement, adjustment,
:comp051t10n or; other Jjudicial" Vproceedlng relatlve “to - the
Company~or any otherfobllgor upon | thexNotes or*"he{property
of the Company or of such. other oollgor orqthefrgcredltors,
, the’ Trustee (1rrespect1ve of whether. the pr1n01pa1 of .the
Co Notes “shall then ‘bev due -and . payable “as’ therein expressed ’
©oord by declaraclon ,OF . otherw1se -and 1rrespect1ve of whether *
. the .Trustee shall’ have ‘made . any’ demand on.the: Companyufor
- the‘‘payment of. overdue pr1nc1pal or. 1nterest) shall be:
entitled and empowered, by 1nterventlon .in such proceedlng

or otherwlse,_ f'“é‘ e, IR ‘.,ﬁ,..

o
L& S 2

N . - . .
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L) - to. flle .and" prove & clar' for the whole
famount of prlnC1pal, angd: premlum,ulf any,‘and 1nterest
+owing ‘and’ unpald 1n+r'spect of: ‘the Notesrtand. all other*’
- amountsiidue and owing under’ “this Tndenture and the - .
;tNoterPunchase Agreement, -and “to flle such ‘other’ papers
. or. documents as may be necessary for: advisable. in’ order
gto~have the~cla¢ms of the Trustee (1nclud1ng any claim "
for the. reasonable compensatlon, expenses, disburse- .
.ments and advances ‘of « the« Trustee, its agentS‘and
ccounsel)” and: of - the Holders of the’, Notes allowed in
such jud1c1al proceedlng, and . . e ,

- »‘(11). to collect and recelve any moneys or other
property payable ox dellverable on any suchuclalms and
to dlstrlbute the same;. o . _:pﬁ.. : o ,

Lo

and any recelver, a551gnee,‘trustee, 11qu1dator, sequebtra—
‘tor . (ox other fsimilar off1c1al) in ‘any.such judicial pro-
ceedlng 1s hereoy authorlzed by each Noteholder to make
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such payments to,\he Trustee, w1

Trustee .shall consent . ‘to <the’ lnaklng of_;;f £ip
. ‘rectly to the . Noteholders,xto pay ‘to. the‘Trustee anyjamountwg
'“due o, At :for ‘dthe’ ‘reasonable’ compensatlon, ;expenses dls-;
’bursements and advances of: the Trustee, 1ts agents and
»counsel, and any other amounts due the Trustee under bectlon

or | , wany;pranﬂof e gan;zatlon,
arrangement, adjustment or~comp031tlonva fectlng tfeuNotesf.
the rnghts‘of any Holder thereor,‘or to authorlve theg

dany such proceedlng.x

‘V‘e‘ SECTION 6V07 fru,tees May‘Enforce, iafmsﬁWithout.

v \

Possessron of Notes. All rlghts ofﬂactxon“»n‘mclalms under

‘ { '.s -e IS _ n express trust,
‘ or as attorney—1n~fact for thefNotehobders, And ‘any: recovery
Q “of. Judgment shall, .after. prov151on forjtheopayment of the
uywreasonable compensatlon, .expenses,” disbursements ..and ad-
7,vances of ithe Trustee, 'its. ‘agents . and%counsel and . ‘subject
f_cpto the provr51onswof thlsFIndenture,~be for»the ratable |
. benefit-ofithe Holders\of the Votes for whlch such Judgment“
“;has been recovered.; Rg'('w . O .
o SECTION 6 08. ncond“tlonal quht of Holders to Re=
o celve Prlntlpal, Prem1um,*1f any, .and sInterest. . The’ Holder”
~w,of rany:Note shall “have the .rdight wonichw is, absoluteuand
ﬂuncondltlonal to recelve ayment of the prlncapal of ;. and
premlum, 1fvany, and interest on such Note.on.the due dates
*expressed ‘theredin’ (or,»ln\the case“of*redemptlon of ‘a Note, -
.on., the Redemptlon Date ‘upon’ surrender of .such . Vote), ‘and to
‘insti itute ‘suit for the ‘enforcement ,of ‘any sucw payment, and
\such rlght shall not be 1mpa1red w1thout the consent of such

Holder. o k ‘“} Co o ] . .' ) ) L. e i

— < . ) s

. & . \,
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. SECTION 6 09.,‘Wa1ver of Past Defaults.. The Holders of .
not less. than 66~ 2/3% in aggregate«prlnc1pal ‘amount: «of the
~Notes 0utstand1ng may on ‘behalf.of all Holders, ‘of.all Notes ‘
Outstandlng waive  any past Default hereunder and 1ts con- .

sequences, except a default
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Fx')’ pursuant to Sections 6:01iaybor GQOIKb , or

(2) pursuant to ctlons 6 01(d) or 6. 01(mJ,
whlch may ‘be waived by the Holders of not less than 76%
1n aggregate pr1nc1pal amount of the Notes Outstandlng.
: Upon any such walver, such Default snall ease to exlst,
and* anquvent oft Default ‘a: ‘s”ng therefrom\shall bejdeemed
- to: have ‘been cured for every_purpose+ofwth s,Indenture, but
no. such waiver, shall ‘extend.<to any subsequent - or ofherv
Default or 1mpa1r any rrght consequent thereon.;& e

SECTION ~6,10.W Walver of StayvoerxtenSIOn Laws-
Marshallung ‘of Assets.‘ ‘The Company covenants (to:the extent
‘that. it may. lawfully do. so) that 1tvw1l " not at,, any time
rnsrst -upon; | plead, Oor in any: manner'whatsoeveruclalm or
take the® benefit or' advantage QE., any appralsement, ‘valua~-
Ytlon, stay, extenS1ong©r upset- prlce “statute wherever sen- .
‘.acted,|now 0x: -at any stime: hereafter in: force,;’ in’ order to
‘prevent or ‘hinder  the enforcement” of this,- Indentune or the
.absolute sale of: the Trust Estate or any: part er
S the posse351on thereof by - any purchaserwat any‘%ale\under
5 this .Article and the. Company : (to thé . extent €hat- it ‘may
1awfully do~so),»for ‘itself and all who may . clalm under. it,

“'thereby waives the .benefit:. of" all such»daws, and -‘covenants

.that it w1ll not hlnder, delay or impede the" executlon of
- any ‘power. hereln granted oY% the Trustee, ‘but will, suffer and,‘
,oermlt the executaon of every such power as]thoughrno such‘
‘law had been enacted. el : Th. ~ w o 3

o u u;\

SECTION 6. 11 Restoratlon\of nghts and Remedles.

Ifxtne Trustee or.any Noteholder has\1nst1tuted any .pro-. .

‘ceedlng tio enforceiany rlght or: remedy under thlb Indenture,

- and suchy proceedlng»has ‘beeri discontinued ot abandoned for~ °

“fany-reasonp or: has been«determlned adversely owthe Trustee
..o isuch, Noteholder, ‘then and‘in everycsuch case. the’ Company,
o C ched Trustee and the. Noteholders challs subject tos any deter-
ﬁ?mlnatlon 1n such - proceedlng, be restored severally and res-
1fpect1vely' to - their- former p051tlons hereunder,  and .there-
“after all. rlghts and remedles of»the ‘Trustee and the Note-
“holders shall contlnue as: though no: such proceedlng had beenﬁ‘“

Lnstltuted .“ e

..\" -

M

) SECTION 6 12. . R‘med1es Cumulatlve.o No rught or,
;remedy hereln“conferred upon or .reserved ' to the Trustee or
to’ tthe Noteholders~1s 1ntended to ‘be exclu51ve of “any other
‘{rlght or. remedy, and every rlght shall, to the extent'-

[
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permltted by law, be\cumulatlve and in® addltlon £o every
‘other: r1ght~and remedy given. hereunder -or “now ;or hereafter
exlstlng at’ Lawy, . in “equity or, otherw15e, and each andh-
every r1ght,ypower‘and remedy whether Spec1f1cally herein

5 iven.or-lotherwisel maiy xerclsed from time. ' :
o, tg‘e and as often and JAn ‘such ‘order as may .be deemed
expedlent by the Trustee ‘or the - Noteholders, and the eX=L
-ercise br the beglnnlng o' the exerc1se of. any power or -
remedy‘sharl “ot be construed to, beiar walver cfithe“right to

exercise. at the $ame time or thereafter any' other rlght,
power or remedy.,\“y;uc;~go_‘g C e,

- SECTION 6 13, Delay or* Omlssfbn Vot 2 Waiver.. "No
delay or omlssqon of ‘the «TrusteeTor ofi any "Noteholder to
exerc15e any . rlght or: remedy ‘bcrurng upon any Event of
Default shall 1mpa1r any ‘such rlght ‘or remedy or constltute '
»a walver“of any such Event of Defaultuor an’ acqulescente’

[

thereln. ',,vr ‘;_. L v‘ﬁ‘«} -

uy‘7|l~: o -
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SECTION 6. 14”L Control by Noteholders“‘ The Holders
of not less»tnan a 66~ 2/3% in. aggregatewprln01pal amount of
the’ Notes Outstandlng shall ‘have the rlght towdlrect ‘the

\ tlme,“method ‘and” place of conductlng ‘anys proceedlng for-_
‘ any remecy ‘available to the Trustee or exercising any trust,”U‘
:or power conferred upon the Trustee, prov1ded that v

o

y (a) such dlrectlon shall not be 1n confllct”
':w1th any rule of law or. w1th thlS Indenture, and

<

o (b) the Trustee may take any other actlon deemed
‘*proper by the ‘Trustee. whlch 1s not 1nconsxstent w1th 5
such dlrectlon.\ : B oL .
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SECTION 7 01 *?Employment. In order £o adequately pro-
tect the. rlghts and’ interests of the' Trustee and alliof* the
sNoteholders under thlS Indenture with’ respect to the" Timber=
Lland, the ‘Trustee, shall sretain Sanders, “Cronk . & Holmes, or
- .another 1ndependent . forestry consultlng ;rm ‘of  established

”reputatlon ‘which is. approved by 66- 2/3%;1n aggregate prin- -
clpal amount~of the Notes® Outstandlng, ‘at the Company s sole”
lexpense toO act On ‘behalf of®the . Trustee and all of #the
Noteholders  as, Concultant under-the , rms hereof at all
‘tlmes untll the Notes and all fsums’ secured hereby have "been -
paid: in. full. = The: Company covenants ‘to’ cooperate fully with
the Consultant in, good“falth 1n the performance of the
‘Consultant s reSponSlbllltleS.‘ﬁ> R .

C

PO

; SECTION 7. 02.. Dut esa (a) rmhecdutues of the Con-
-fsultant shall" lmclude ssueh determlna ions, of acreages,
‘volumes, ;varuesrand\slnventorles,~ verlflcatlonaof reports,
: nformatlon and’ certuflcatxons furnlshedvby the Company, and
“;mnvestrgatlon and monltorlng of ‘the, Company S ‘business,

‘ cuttlng plans and other act1v1t1es S0 regard to”the Timber-

'landtand this Indenture as s | prov1ded hereln and 1n the

’cutfing Contract'.. fyThe. Consultant shall make“annual ‘inspec—

‘:tlons of the Tlmberland to ascertain that the Company is not
operablng the Tlmberland lnvv1olatlon of the terms and_
prov151ons of thlS Indenture.u" . PR 5 ‘

B T <(b) The Company agrees, and the Consultant shall
- agree for, the bQDEf&twOfcthe Trustee; that-all 1nformatlon,x
- work productcjbooks,vmaps, photographsfand records “of” the~
‘Consultant »des capac1ty a8 such\shacvﬁbe and become “the
’property ofthe Trustee,yh onsultan s
the:Trustee’ ‘and” not.. for. C a
“of "the. agreement of the\Noteholderuhe :
shak l‘be ‘furnished or madegavallablevto he Trustee “and .any .
o Noteholder wh*ch -isiian orbglnal N >eholder or. an Affl;late‘
Cobf ant orlglnal Noteholder anéd each'ﬁolder of  10% or more in
aggrecate prlnc1pal*amount of the:Notes. Outstandlng -as they-
“may from .time :to® ‘time. reauest. The@Trustee agreea fi e} keep“

Vconfldentaal any ‘non- publlc 1nformat¢on concerning’ “‘the .-

Company ‘and’its propertxes which it obtains pursuant L0 thlS
. Section 7. 02(b) provxdeo, however,, that- the Trustee may
dlsclose any such confldentlal 1nformatlon (a) to any
regulatory body hav1ng jurlsdlctlom over it or (b) 1n”

R
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connectlon w1th the enforcement of any of 1ts rlghts and
. remedies" undervthls Lmdx; . iIt shall be ,a. Jgoadition
precedent tos the «Company!s «or, .t ]Consultant s, ﬁurnrshlng .
oL maklng aval'ahle tio. any Noteholderj« ther ‘than: any
;Noteholderﬁmhich an.’ rlglnal Noteholder ‘OF. an :Affiliate.
of: an" orlglnal&Voteholder, the ;ecords'of ‘the Consultant
descrlbed ‘in this.Section;7.02{b r“thattsuch Noteholder enter:

. into @& confldentlalltygagree entrw1th;the Company whlch isy”

“ to, the Company s wsatisfaction,’ 51m11arlto the, agreement of
the Trustee contalnedﬁln\the precedlngﬂ aftn~f,@e;;; o

\

< PRSEN .
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Lt ECTION 7 03 Payment of Fees. The“Company covenants
~and. agrees‘to pay® all feesand- relmburse all: expenses 0f the
Consul ant ‘h.ereunder,‘ when due.; If the Compa .fails .or
refuses tompay any fees or relmburse any dlsbur‘ements of
*the Consultant~when due, tHe T teekmay at its, election
advance and «pay. such sus' -and: sald sums‘shall ‘bé "added’ to,
‘the lndebtedness secured by ‘this Indenture .and - shall bear

o lnterest gt  the’ rate cf 15, 75% per\annum»and he repayble as
-,vprov1ded hereln. micf”u;av- T, A g )

S G

i

SECTIO& 7u04mvoTerm1natlon of Employment._hihe‘Trustee;

N
(f .

upon ‘instruction from the Holders of notiless than 66-2/3%

i, aggregate pr1nc1pal amount~of the’N‘tes'Outstandlng,
Nshall have the rlght to‘termlnate‘ ‘he employment of the
SR h Consultant ln_1t5"capac1ty such\at any ‘time: by g1v1ng
thlrty (30) days',wrltten notlceeof“such terminations to the
'“Company ‘and they Gonsultant. For any perlod ‘of time during
‘which there.is .no Consultant employed and”actlng ag such,
 the. Trustee shall ‘have ‘the rlght &6 ‘take suchgsteps .as it
”acon51ders-necessary tOtmake*”the determlnat' ns; ‘verifica-
Ltlons, etc., t0 be performed hereunder by theUCOnsultant, by
wltS own, employees or@otherWISe, :and the Company .agrees to
pay ~and reimburse .al l expenses and costs 1ncurred by the

‘ Trustee therefor. F, : EERNEENRE. RO
‘ ) : gtv*ﬂf* I R ¥:

. 'SECTION 7 05.= Certlflcates and Reports.; (a)"The
Conqutant shall furnlsh to the Trustee,. the. Company, ‘any
'.\Noteholder which isvan. orlglnal Voteholder or. ‘an.“Affiliate
“of an, orlglnal Noteholder and . any Holder .of: 10% or more in
. aggregate prrncxpal amount ‘of the" Notes Outstandlng,‘ not
*,later than forty-flve {45) days after “‘each" such’ 1nspect10n,
an certificate with respect to: the annual: 1nspect10n Of -the’
”‘lemberland to be made'oy the ¢ Consultant puxsuant to:Section
T 02, in’ whlch the Consultant shall certlfy that,. to the,
best’ of «dts, knowledge, the Company ‘f's not oOperating in
violation" of. ‘the terms 'and prov151ons of ‘this: Indenture
(lncludlng, w1thout lxmltatlon,*the covenants set ¢ forth in
Section 4:05(b)) . ano shall” provxde such addltlonal ‘informa= . =~
tion w1th respett 2o, the Tlmberland as may bes reasonably




¥ tmequested by~the~Txustee.a The Company covenants to furnlsh

‘fto»the Trustee, the; Consultant, any"’ Noteholder ‘which is.
‘ an: orlglnal ‘Noteholder .oY ,an Afflll&te of ‘an orlglnal
’Noﬁeholder and“any Holder. of 10%* or,more ‘in aggregate

fpr1nc1pal amount ‘ of« the 'Notes Outstand;ngfw ithin 10 days

of its . rece1pt¢ of the . Consultant g nualaacertlflcate, a

‘f;certlflcate w1th respect: #o each such”»certlflcate of the,
fConsultant, in; which the Company shall state shether 1t
"concurs and 1f 1tAdoes not congur statlng the. reasons why it
cdoes not “coneur < 'in the’ Consultant s certification.-and ‘in
‘which . it shall .confirm the ‘other. 1nformatlon contalned 1nf

‘»the Consultant s certlflcate.

‘ - (b):gThe‘Consultant shall furnxsh to the Trustee,z
'nanyLNoteholder.which - an«orlglnalnNoteholder or: an Afflll-ﬁ
;ate of: ‘an orlglnal‘Noteholder“ each Holder “of . 10% ‘or .more

in aggregatetpmlnc1pal amount. of: ‘thel Not Outstandlng and .

‘the Company,wnot “later than 90 days after’ the end of each .
- calendar year,. .an annual report (based u@on a“current
‘feappralsal of theu‘alr market valuer of* the Tlmberland (which
~valtes the . land ubject o " the. Optuon Agreements at $1.00
iper®acre) and: such other analyses as)may be requested by the
Trusteé) whlch shall‘contaln (i) a report ‘of *all matters .and
transactions 1nvolv1ng or affectlng the{TImberland in such
‘detail as. may. be.. reasonably \requlred,»llncludlng,‘ w1thout

o

11m1tatlon, if requested~bygthe Trustee, ew plantlngs,pnﬂ

Tlmber [cutting, Timberland. tlllzatlon, bl 1mber damage’ by.

casualty, loss of Tlmber or, Tlmberland by emlnent domain or
ccndemnatlon and ° improvement - of . the' Tlmberlandﬁ*’and (11)
the certlflcatlon ‘of  they Consultant, as»of December 31 of
‘the year covered. by the report, (x) .as to. the’ approxlmate
acreage of“land,‘volume of Herchantable~T1mber by’ ‘species
and acreage of\non-Merchantable Tlmber contalned within the
Txmberland,rand “Timber! growth proyectlon ‘and’ Timber. cuttlng
‘on ‘the Tlmberland and '{y)..as to the falr market value of the

Tlmberland and the Tlmber.

..\'f‘ . &
v

“'The Consultant shalr'dellvergto the Trustee .

t. _Mreports and .other :assistance as the.:

Trustee maycrequest' n connectlon with - the occurrence of ‘an
event of force ‘majeure -on’ ithe Tlmberland, “the: condemnatlon
of any portlon of thes Tlmberland and’ the. release, subst1tu~
‘tion, sale oxr other(dlsp051tlon of ‘the Tlmberland. \

o

< ?&;: (d) ~The Consultant shall have no llabllltv
hereunder to any party. ﬂor any delay ‘in maklngvany required

Vcert”‘&catlon ‘or. report’ to. the extent ‘that ‘such'. delay-"'

",1s caused’ by the Company's delay in ‘furnishing -access. or
\'*1nformatlon to ‘the Consultant, -Or by the breach of any of
'ithe Company s covenants hereunder.‘ : e :
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THE TRUSTEE S

SECTION 8“01.tg¢ Certaln Dhtles and Respon51b111t1es.

(a)g Except durlng the contlnuance of an Event of .
DEfaU].t, ‘ L‘_H S W : f " o v S , t,. N ‘:.J":, ( | . .

*{f« (T)‘ he Trustee undertakes;to~perform such
dutles and only such dutles as: are~gspe01f1cally set
“forth in. this Imdenture, ‘and’ no 1mp11ed covenants or’

oblzgatlons shall. bekread 1nto thlSvIndenture agalnst

<

the Trustee;¢and o T _@ N

theVabsence>of bad falth on' 1ts part, the
; lely“rely, as to the truth ‘of " the

correctness of ‘the - oplnlons ex-
on. certi flcates\ or:”. opinions *fur-

ee 'and conforming  tothe: reguire~'* »

(ments of thas Indentureuubut 1n\the ase of any such
certlflcate st sor oplnlons Wthh By vany” ‘provision hereof
are. spe01f1cally requlred to“be ‘furnished” to the
Trustee, ‘the’ Tristee 'shall be" under a - duty to examine

“the same’ ‘to. determlnevwhether or - not they conform to'

the requlrements o% thls Indenture. '

(b), ‘In case anuEvenb of Default,shall<have occurred
‘and be contlnulng,_the Trustee shall exerc1se such of ithe
rlghts and powers vested in it by thrs Indenture, ‘and ' use-
a‘the same degree of ;care and* skill in thelr exercise, as a
'prudent man would' exerc1se\or ‘use under the c1rcumstances in

the: conduct of hls own affalrs.;r

t. G

nﬂ( ) No prov1s:on of thls Indenture shall be construed

to relieve the ‘Trustee . from liability for its own negllgent
actlon,“lts "OWD . negllgent fallure to act or; 1ts own: w1lfu1

.

mlsconduct except that ,wh SN s e

(i) this paragraph shall not be construed to

lrmlt the effect of paragraph 'a),of thlS Sectlon-

<

o (2)‘\the Trustee shall not be llable for any
error of judgment made *in good falth Kby\a Respon51ble
: Officer 1n the ‘case of tHe Trustee), unless it shall be
© proved ° that .the Trustee -was. negllgent in- ascertalnlng
the pertlnent facts, . : .

|




3N R

S ‘,103)
«tos.any actlon taken or® omltted to be
vg}good falth“ln accordance with' the‘dlrectlon of - the
'cHolders of. not less: thanw66 2/3%-°in. aggregate prlncxpal
- amount of : the “Notes. Outstandlng relatlng to .the ‘time,
"imethod. and place of. conductlng any’ proceedxng for any
..remedy’ avallable to .the Trustee,lor exercising ‘any
. . -trust or power conferred upon the Trustee, under this

'Indenture, and e S :

[ Nal . oo - e,
v i \b'

s

) -r(4) no prov1°10n of thls Indenture shall requ1re
; the ' Trustee to« expend Or rlsk its owncfunds or, other- -
. wise incuriany:: £ingncial 1iability in . the’, performance
”\-of any of. its’ dutles«hereunder, orxln ‘the exercise of
‘any ‘of .its: rlghts\or powers, qf . ‘it: shall have' reason- -
able ground for bellev1ng that: repayment ‘of such funds
or’ adequate 1ndemn1ty agalnst suth rlsks or 11ab111ty
is not reasonably assured to, at. . .

Ce e T

i 51ay Whether or not thereln expressly so prov1ded,
every: prov151on -of. thls Indentur relating) to- the,conduct or

‘f'yaffectlng the 11ab111ty of or arfordlng protectlon to the,

,Trustee shall be subject to the® prov1sxons of thlS Sectlon.
u _ SECTION 8 02 Notlce of Default.,}uPromptly after
sthe occurrence of - any ‘Defaalt known- To ‘the ‘Trustee, the
ATrugtee shall transmlt by ‘mail - to alls Noteholders~‘as ‘their .
“names and addresses appear in “the’ NotecReglster, notice of
‘suech: Default,runless such Default shall have “been, cured or
waived -or unless’ notlce thereof has been glven by the’

‘jCompany pursuant to Sectlon 4.11.

SECTION 8. 03 Certaln nghts of ‘Trustee.  Except. as
‘otherw1se provxded rn Sectlon 8 01,;_ " “:-“~, o

2 o

C"

oe (a *»the Trustee may rely and shall be protected
‘1n actlng or ! refralnrng from actlng in rellance upon
» -any . resolutlon, certrf1cate,“ statement,b 1nstrument,
;<opinion,. report, notlce, request, dlrectlon, consent,
order,.bonc, note or . other paper: or ,4document belleved
by it “tovbe. genulne and to have been 51gned or. pre—"“
sented by the proper Person~or Persons,‘

Lo

o (b) .cany request or dlrectlon of the Company
&mentloned herein ‘'shall . .be’ sufE1c1ently evxdenced
by a. cert1f1cate or request 51gned by the General

Partner of the Company, o s

G oo N

AEY




. : ‘u‘whenever dn ¥ the admlnletratlon of this
~indenture “che Trustee‘shall deem it desxrable that a

- umattertpe proved orces‘abllshed prlor to taklng, suf-
‘*Lferlng . Or omlttlng any action hereunder, the Trustee -
(unless other ev1dence pe ‘hereih, . spec1f1cally pre—‘

. scrlbed) ‘MaYe ‘the absence”of bad ‘faith on’ its part,
,rely upon ra certlflcate'of the Conswltant or the

General Partner of the Company, IR,

“‘“‘ (d) the Trustee may,consult w1th counsel and the-
wrltten adv1ce of ¢ such .counsel or ‘any’ Oplnzon of
vCounsel shall" pe:full and complete authorlzatlon and
protectlon in, respect of any action. ‘tiaken suffered or-

. ‘omitted by, lt hereunder dn good falth and an rellance
.(thereon, v,t.pﬁ.“ ol ”Luf\ I , : . .

vl <1 e o °

Mv“(ex hthe Trustee shall not b SUnder any obllgatlon i
“to. exerc1se any.of. the ‘rights or-pow s“vested in it by’
thls ‘Indenture at’ the request or’.di; ectlon of any of

_the Noteholders pursuant ‘to 'this. Indenture, unless such

oteholders shall ‘have offered’ to‘.uCh Trustee reason-'*
able~setur1ty or lndemnlty agalnst the’ costs, expenses

RN

“and - Ilabllltles “which . might be'dncurred by it in
compllance w1th such request or dlrectlon “og : ’

(t) the Trustee shall notﬁbe bound to makew
any 1nvestlgatuon into- the - facts QY matters ‘gtaced -
CdAn any resolution,-certlflcate, statement, 1nstrument,”

\ f»oplnlon, report,'notlce, requesty,d'rectlon, ‘consent,
. rder, note, bond,«debenture ory .other paper or docu--.
ment, Sbut; in its: dlscretlon, ‘may ‘make" such further
inquiry or 1nvestlgatlon 1nto such facts or matters as

lt may see- flt wand . ‘1.« i ; . :
. " E - ‘0 : '

- : (g) the Trustee may. execute~any of the trusts
.. jor powers hereunder ‘or’ perform any ., dutdes hereunder
~e1ther drrectlycor by_or through agents, Lattorneys
or. separate trustees, and. the. Trustee~shall not be.
respon51ble for any. mlsconduct .or; negligence on
“the 'part. of any. agent, attorney OF separate trusteer

.appOLnted with due care by it hereunder.‘dﬁc; IRt

. Y
¢ - 5
B < < u“‘-/t oS

: “SECTION 8. 04.-@ Trustee Not Respon51b1e for Rec1tals,““

_;Etc.“ The Trustee .shall not be: respon51ble “in any manner .
whatsoever for the correctness\of ‘the recitals hereln or 'in,

\the‘Notes (except the Trustee s certlflcate of authentlca-

s N e




tron th@reon) con&alned 14
cresponslole or accountable “in- any“manneru hatsbeVer”forfor
‘w1th respect to - the valldlty or e\ ution .or suff1c1ency of
“this’ Indenture,gany 1ndenture pplemental hereto, the
Notes,-the ‘Note. urchase Agreement”uor-the Pledged Con-
tract&, or. for the.value -of:the Trust’ E‘tat'?or ‘any’ part
,the GOfr or.. for ‘the tltle of the“Companﬁ thereto,vor for -
the securlty afforded the.eby, and ‘the . Trustee make s ‘no.
representablon with respect thereto.;;The“Truste ‘st ‘
be accountable for the~use or appllcatlon by the Company of ...
Sany ‘Notes authentlfated and dellvered hereunder or for ‘the -
-use ors appllcatlon of any moneys paid: over“by the Trustee in
Caccordance w1th any prov1 1on of thls Indenture. 5” .
‘ SECTION 8 05_,,_ “UMoney held by the‘
Trustee in trus! Thereunder needono jbeusegregated from .other
EFunds: exceptvto the exten ulaw.QThe Trustee‘
“shall.be wunder, no- 11ab111ty for 1nterest“bn any ‘money.
recelved by 1t hereunder except as otherwrseTa reed w1th the-“

Company. ;

"C S
L

SECTION 8 06 Compensatlon and Relmbursement., N'Theh
Company agrees to-’ L) pay to~the‘Tru:tee'reasonable com-

it hereunder \whlch“V

”Vanﬁexpress

« @xpense,
Tt negllgence or badealth and (11@)‘”

against any 1oss,

negllcence or bad‘ faatn'on’lts‘part,gw-

.connection w1th the acceptiance’ or admlnlstratlon ‘of this
trust, 1ncludlng the .costs ‘and expenses\of defendlng itself
“;agalnst ‘any-. claim ‘or llabil;ty in. connectlon with ‘the-
exercise or performance of~any of “its: powers ; or dutles
" ‘nereunder. ' ‘ALl ‘suech ™ pajments”and relmbursements not’ made
- w1th1n 30 .days ‘after ‘the request therefor shall bear. in- .
‘fterest at the .rate of 15k75% per annum from the end of said

30 day perlod _U¢§<, Y s CUe e

: . as securlty for the performance of the obllgatlons
of‘the company under‘thls Sectlon the‘Trustee shall have

v
LI




B
;

uof nd premlum, 1f any,,and 1nterest on partlcular Notes, T
and the SPrust Estate is ., spec1f1cally mortgaged ‘and- pledged,‘"*
to,serv1ce the performance of such obllgatlons of ‘the

Company. ,,réc g

" ,“ SECTION 8 07.‘ Corponate Trustee Requzred'wEllglblllty.
Ther,,shall at <all’ tlmes bera Trustee. hereunder, whilch ‘shall
“ bea, corporataon organlzed and dorng business. under the . laws
of thewUnlted«States offAmervc“Hnyof anijtate thereof,

powers,
5100 000 OOOr

avallable_and w1llmng to act,\hav1ng*1ts prxncxpal offlce
in’ the: StateyoF Washlngton._ y ‘such corporatlon ‘publishes"
reports of condltlon Lat least annually;kpursuant to law’ or
.to the requlrements ofrthe~aforesa1d superv151ng ‘or examln-
1ng authormty,wthen for the‘purposes of.:’this’ Section the
combined .capital; and surpbus of« suchbcorporatlon shall be
deemed ‘to:be. its: comblned “capital:;and ‘surplus as “set’ forth 5
~dn - 1t5amost recent report of - condltlon‘so publlshed -1f at .
any tlme.the Trustee,shall cease: to be eligible ‘in accordfﬁ
.ance w1th the prov151ons ‘of this Sectlon,qlt shall ‘resign
1mmed1ately in the manner. andhw1th the effect herelnafter
‘spec1f1ed in thls Artlcle Elght. ' i S

o

‘ SECTION 8. 08,‘ Resxgnatlon ‘and Removal App01ntment of
Successor.‘~~(a) No* resrgnatlon or removal of the Trustee
‘«andcno aPPOLntment of «a successor Trustee,uas the case may -
beh pursuant to« thls Artlcle shall ibecome effectlve until
the acceptance 'of app01ntment by the successor Trustee under“
Sectlon 8 09.5, SRR, ) a

(»‘

- i (b) LThe Trustee may reslgn at any time. by glVlng»
wrltten ‘notice: thereof. to: the ' Company -and: the, Noteholders._
If an instrument of. acceptance by a successor Trustee shall -
not have been dellvered to- the Trustee, w1th1n 30 days after"
the glVlng :0f such notice ot re51gnatlon, the: res1gn1ng
‘Prustee may” petltlon any court of competent jurlsdlctlon for~*
the app01ntment of as successor Trustee. : :

. .xl) The Trustee may ‘bei removed at any t1me by ‘Act

v

- of the ‘Holders of a majorlty in prlncrpal amount . of the
Notes Outstandlng del1vered to the Trustee .and-the Company
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‘C(d) If at any tlmczc‘i

N ¢ . a0 O i,

‘ (1) the Trustee shall cease to be ellglble
under Sectlon/B 07 and shall fail, to re51gn,after,
‘wrltten request therefor by any Noteholder, or

i

L

(2) he Trustee shall become rncapabLe of . actlng

or shall be’ adjudged a bankrupt«or ingolvent or a

;receiver . or ‘the Trustee ‘or jof. its. property ghdll be
L;app01nted ,0r c.any:, publlc Sfficer’ shall .take charge ‘or
«control”: of . the Trustee or of 1tsuproperty or affairs |
for .the- purpose\of xehabllltatlon, conservatlon or”

o

11qu1dat10n, Voo o e \z - .

. then,~1n any such case,-any Holder of @ Note may, ‘on behalf“
L of Titself and“&l others 51m11arly 51tuated, petltlon any
court of" competent jurlsdxctlon for the removal Of- theu

Trustee and rhe app01ntment of ausuccessor Trustee.,wg
!

\ (e) If the Trustee shalP reslgn, be removed or become;ﬂ
lncapable of: actlng, or . atvacancy“shall occur in’ the
pfflce of ‘the Trus’ee for a.;wcause, “the Company shall -~
promptly appoxnt av.»ccessor Trusteen,;If wrthln ‘one year
' .;;removal L1 ncapabllxty, or the
occurrence of:such “vacancy,. successor Trustee shall
be app01nted b‘fAct of- the“Holders ‘of A majorlty in ‘princi-
i :the Notes Outstandlng del'vered‘to,the Company
“and. the retlrlng Trustee~‘tme successor”Trustee s0wappornted
shallpgforthw1th upon its. acceptance*of“such app01ntment,
become SUCcessor. Trustee, .and¥ supersede‘the SUCCEesSSOr
. Trustee appoxnted by3the Company. If ¥no s‘ccessor Trusteevj\
j~shall ‘have. been .80, app01nted by ! the Gompany or theoNote-f
holders and acceptedvapp01ntment in: the ‘manner herelnafter“
provrded, ‘any Néteholdex may,. on behialf ~of ‘himself ‘and all
‘others’ 51m11arry 51tuated, petltlon any “court® ofr.competent . .
jurlsdlctlon for the app01nbment of a suCtessor' Trustee.'

Li bu[‘

o (f)‘ The»Lompany ‘shall @ glve notlce of each. re51gna-
tion-and each removal of ‘the Trustee and. each app01ntment of .
a successor Trustee by notice. to, all Voteholders in the
manner prov1ded 1n -Section 1. 04. - Each notice shall 1nc1ude “
‘the .name 'of the ‘successor Trustee “and - the address of 1ts .
pr1n01pal corporate trustzofflce.A‘ -z £ :

. .
. ‘{ .

o SECTION 8.ﬁ9. : Acceptance of App01ntment by Successor. :
Every successor Trustee app01nted hereunder shall execute,

s




acknowledge and;ﬁellver to the Company and to the retlrlng;

‘ Trustee an. 1nstrument a"eptln% such app01ntment, and
thereupon‘the resxgnatlon or’”. removal of the retiring Trus-

S tee. shall xécome effective and suchtSuccessor ‘Trustee,
w1thout any s further act~\deed or conveyance,‘shall :become
vested with all ‘the; .xightsy, powers,'trusts ‘and’ dutlies -
‘of' ‘the retiring’ Trustee,nbutﬂm n. request of the“Company:

Lox ‘the s successor*Trustee the ¢ retlrlng Trustee shall, upon
payment of\mts charges, execute ‘ang- dellver an: instrument

,rtransferrlng &o such - successor Tristee, all. the rights, '

‘powers  and: trusts wof: the . retlrlng Trustee, nd shall duly
SCLgn,‘t.ansfer and’ deliver. tio such successor Trusteef
call: property and ‘money. held by.Such retiring: Trustee “here-.

“under,»subject nevertheless to its’ Llen,élf any, prov1ded

W
< oy A : S

for ‘in., Sectlon 8 06.aoUpon mequest of any such .SuUccessor .
Trustee, ‘the. Company shall’ execute any and all 1nstruments,
- for-: more fully and certalnly vestlng in: and conflrmang to
‘such successor Trustee all such rlghts, powersyand trusts,‘

d N

o) it N ks

Y ho successor Trustee shall accept 1ts appoxntment
Co unless at the t1me of such :acceptance . such successor Trus-

L

\'

tee chall be ellglble under“Sectlon 8“07“':_ﬂ‘ - .

SECTION 8 1O.C_ Merger, Conver51on, Consolidation or
Succe551on tOcBu31ness. o ANy corporatlon into-which the
- Trustee may be merged or/converted»or with whlch 1tumay be
~consolldated, or any corporatlon res ultlng from any merger,
conver51on or consolldatlon to Whlch ‘the, Trustee shall be a

“party,tor any corporatlon succeéding to all or dubstantially
all of the torporate <trust bu51ness/of ‘the Trustee, shall be
the 'successor of the. Trustee hereunder, provided that such
corporatlon shall be otherw1se ellglble ‘under, thls“Artlcle,'
without the- executlon T} 48 flllng ‘of rany paper- or any “further
act on the part of any of the partles hereto.p e e




ARTJCLE IX

\'

‘.,‘SUPPLEMENTAL INDENTURES .

el LT
N

SECTION 9 01. 4SUP; lemental Indentures without Consent
cof: Noteholders.\; The  .Company . «and the ‘Trustee, without the
consent. of s@any - Noteholder, at -any .time and from 't ime ko
‘time, may ehter into: ‘one. or more 1ndentures supplemental
.hereto, 1in. form, satlsfactory to the Trustee, for any of the

'follow1ng purposes. i;,, s R ‘ui Lu, g e;t, e
r” (1 )(a) Yo suojec* to the rien of thlS Indenturec
aaddltlonal property‘ hlch mayVhereafter be,” or be
'requlred to bey, ‘subjected to “the: Lien; hereof, ‘and

C (b)) Lo correct and ampllfy the descrlptlon of any

,c;propertles at’ any tlme subject to the Llen of thlS

”"ﬁ:Indenture,fA,_ , \\_\ )

=& o B . K " R - 2 .
= N VS

(2; to set forth the form and“

of addltlonal Notesnwhxch may be i'ss
addltlon Lo’ the or: glnal ‘series of Notes pursuant to

,‘the prov151ons of SectLon 9. 03, ,,GQ; N,g b ‘ A

eyldence the successaon of another;V'

{Person to the Company and: thekassumptlon by any such

o -slicicessor of “the". covenants of the Company or ().

‘Lj ev1dence the succeSSLOn of ‘a  newt trustee as Trustee'
hereunder, ‘the removal “of the Trustee ‘or: the app01nt-
ment or removal of any-. separatevor addltlonal trustee,

‘uor trustees,ﬂ o _ﬂ,,‘u . , ol o

_ (4)‘,to addxuo the covenants of“ eACompany foru
yﬁthe beneflt of the Voteholders, or Lo surrender any -
"}rxght or power hereln conferred upon the Company, ‘
_ P . .
(5) O cure any amblgulty, to,correct”or}supple-f”
ment‘“any prov151on'vhere1n whlch may ‘be’ “Sin onSLS*ent~*“
j’wrth any other. provxslon hereln, or Lo make wany - other‘,
provmsxons w1th respect to«matters or.: questlons arlslngng
unden‘thls Indenture whlch shall“not be inconsistent.
with' “the, prov1s10ns of~this I denture, prov1ded ‘that
“isucht | ‘action shall not adverseby A fect ‘the lnterest of

the Noteholders. B

J.s.‘ﬁ SECTION_ 9 02.,‘ﬁ}“rf lemental IndenturecMwlth~Consent
-.sof Noteholders. : With the consent of:the Holders ofYnot "less

'Wthan 66~2/3% in; aggregate~pr1nc1pa1‘ mount of. thes Notes’
Outstandlng, by Actof said: Holders de 1vered to. the Companyﬁ
"and the Trustee,. ‘the Company (when authorlzed by all re-.
quxsmte actlon) and “the Trustee may enter ‘into. .an vindenture
or xndentures supplemental ‘hereto for the purpose of addxng




any prov181ons to or changang in any manneruor ellmlnatlng
any ‘of ‘the: prov151ons of ‘this; Indenture or.‘of - modlfylng in
‘any ;manner ‘the rrghts "of the. Noteholders wunder this In- .-
denture,.prov1ded,mhowever, that® no” such’ supplementalp
indénture shall, without ' the . consent of“the Holder of each.~

’Note Outstandlng affected thereby

“‘u.n'f(Ty change the stated maturlty of the prlnc1palf

- ..of, or any 1nstalment of lnterest on,~or -any manda-
Ctory Ox optlonalﬁredemptlon pLOVlSLOD w1th respect,~
L*to,\any°Note, p e '
“‘or. the. 1nterest thereon orfvany premlum payable uponm '
"Uthe redemptlon. thereoi el &change ~t e place of pay- .
. .mentowhere, ‘ox the coin or”‘ curvency in whlth, any
‘:Note or the 1n+erest thereonfis payable, ' ‘ .

. (2) permlt the creatlon of 'f‘VLlen not otherWLSe
Qpermltte& hereunder or - deprlve any Noteholder of
© .the < benefit of the Lien of this Indenture upon‘any of
' ﬁthe Trust‘Estate for the ecurlty of its Notesw ' ;
DR e "Q '\‘- S,
and. prov1ded, further, nOvsuch supplemental 1nden“ure shall,.
w1thout the consent of the" Holdersuof not, 1ess ‘than~86% of
the Notes Outstandlng, change in’ any manne; the prov1510ns
,:of :Section 4:05(b) (i) " and- (1iY; rand provided, further, no
suchusupplemental dindenture shall,‘w1thout ‘the - consent of
the Holders. of ! not 1ecs than 76% of ithex Notes Outstandlng,‘
change ins any. manner “the prov151ons of Sections 4. 22(1),
4,23 . and 5: 05-~and provided,“further, .Ehat.no 'such supple-
\mental 1ndenture shall without the ﬂonsent of the Holders
of all of the Notes Outstandlng . 2 g il , g

¢ e @ “
S (ay s reduce the percentage of. the aggregate;
pr1nc1pal amount of Notes the Holders of which:are -
requlred to pursue any. - emedy O the Noteholders under:
'thls Indenture, effect any: walver purisuant to- Section

6. 09 or~resc1nd the declaratlon of the Notes dte and
pavable oursuant to Sectlon 6 02 ‘ : :

*(fb)'
upr11c1pa1 amount of Notes the Holders of whlch are‘”
'*requlred £o ‘enter: lnto ‘a supplemental 1ndenture or ap-

prove any amendment or modlflcatlon of thls Indenture.

!
v

It shall not be necessary for any Act of Noteholders under,

- this Section to approve. the particular form of. any proposed
supolemental 1ndenture, but its shall be suff1c1ent if -
such Act shall approve the substance thereof e Lo
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_ SECTION 9 03. : Supplemental Indentures w1th respect to
‘,»Addltlonal NOtes.. (a) L In addltlon 0 the Issuance of -the
L 15.75% “Secured NoteS\due August 1, 1991, ja’ series’ of addi-
‘tional’ Notec may ‘he lssued hereunder forvthegpurpose of
‘-fflnanc1ng all Yo} o part of the ‘cost of" (1).each of «the .manda-
-‘torv~SLnk1ng fund redemptlons requxmed £o, be made ‘with'
‘respect.’ £0 the 15. 5% Secured. NoteSndue August 1 #1991 in
¢ ‘each ;of .the years 1989 and 1990 pursuant tio, Sectlon 33 02(a)
‘,(1), or (11) thetamount due upon final . maturlty of .the Notes
on’ August 1,5 1991, WNo more ‘than three serles ‘of addltlonal
¥ Notes may* be. 1ssued ‘under the prov1sxons “of ‘this . Section,
Qfand the aggregate pranclpal amount of addltlonai Notes whlch‘
'may ‘be .issued under ‘the’ prov1510ns of thisSSectlon 9 03 lS

Kllmlted roc§34 600,000 P

ol

oW o

«*fxb) Addltlonal Notes of any serles shall be de31gnated
generally t% Securedf § ¢ v Bach
Note ' shall “bear upcn the face thereof the de51gnatlon SO
selected for the :series tol which® it:belorgs. -

any ‘one: serles at’ any\tlme s1mu1v Outstandlng shalL

“be iidentical. with respect’ to, ‘the ‘date, of" maturity, ‘the rate
“Lof interest . and thetdates of lnterest payments, thevterms
1‘-:

and rate .or: rates of s : ?optlonally re-
deemable, ;and - the ‘terms- of s1nk1ng fund No3 wanalogous prov1-f
\SLOns, ,any.\ The terms and prov1510ns ot any series of
Notes other than, the 15. 75‘“Secured Notes}due August 1, 1991
shall. be set forth 1n a supp]emental 1ndenture,vwh1ch tand,

All°Notes of .

where approprlate, ‘the’ Notes :issued- thereunder) _may also -

contaln such, prov151ons ‘not . 1ncons;stent with this Indenture“-
as the Companyﬂmay cause to be 1nserted thereln.-c , o

‘-, . o i v & i !

L (c)‘ Subject to the prov151ons contalned in - thlS Inden-
ture with respect ‘t6 the 1% 75% Secured Notes ‘due: August 1,

‘ P991, the Notes of any serles. . : - 'u c

t~ S R
.

(1) shall bear,lnterest at such rate or rates and be

payable,‘as to’ prlnc1pal, premlum, “if " any,. and 1nterest, at.

“such- time or. . times, and ‘at ‘gich . place onuplaces, as -may: be
determlned by the Company and expressed 1n such Notes, 3

<L

prov1ded, however, that 1n\no event‘shall the Notes of -any
series have a maturlty ‘date which precedes ‘the, maturlty date .
of the 15 75% Secured Notes due: August 1519915 ; o

CA‘

(11) shaul be payable in any c01n or currency of the .
Unlted States "of America which at the  time of payment is
legal tender for the payment of publlc and - prlvate debts:

v




W

c'-\r\ﬁ o ’
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L {111; shall be entltled to share one & parl passu basxs‘
in all securlty -held ‘by the Trustee under this. Indenture,v

includingj  without llmltatlon, the/Tlmberland and the

Pledged Contracts, ‘f rﬁk.,a

(1v) shall ‘be. 1n such denomlnatloms as ‘are prov1ded”3
for in “ Section. 2,02, subject to llmitatlons thereon whlcn

' may be: determlned by the Company, ; . ;ww:, r
e (vf,tmay be limlted as: to the max1mum pr1nc1pal amount='
‘thereof wnich may: be authentlcatedvand dellvered by - the

Trustee or whlch may at“any ‘one: tlme be’ Outstandlng,

LA . 5 C i .

S t(v1) may contaln such provxslons fbr the redemptlon,
thereof, fat’ the optlon of - the Company,‘a ‘such redemptlon
Drlce or. prlces, .at’ such tlme or' tlmes, upon 'such notice, in
‘such manner -.and upon such other “terms and condltlons, not
1ncon51stent with * the’ prov151ons of " this Indenture,,as may

‘be determlned by the Company anduexpressed or’ referred to in
cuch Notes,\»‘w . . » B BV ,b , le :

L o o .
v -C w.a.,: v o

,;l(vll) may contain such prov151ons,\1f any, for the
requlred redemptlon of. such Notes (1nclud1ng for a purchase,

‘such’ amounts, at, ‘Such tmme or tlmes, in such nner’ and upon
“such terms and, conthlons as may, be, detecmlned by the
Conpany and expressed orwreferred *o ln such Notes;“and :

51nk1ng,‘ amortlzatlon,' lmprovement QT analiFous fund) in

\/
pi e

(v111) shall be ln the form or forms provaded in. the
supplemental 1ndentu1e executed with ° respect tO Notes of
such serles, ~which® form: ©X. - forms shall be <ln. substantlally
the -Same,: formkas is set ‘forth in the recmtals hereto with -
respect £0 'the: 15 75%«Secured Notes due Bugust 1,.1991, with
SuCh‘OmlSSlonS *herefrom/xvarlatlons thereln and addltlons

thereto as shal& be approprlate..\‘ SR ,‘,‘\7d‘ &,

. W R "
[ : v & [

CC” (d) Addltlonal Votes may at any tlme and from tlme
to‘tlmeq\subject”tOCthe prov1srons .0f this.Section 9.03, be
executed by “the Company and dellvered to. ‘the® Trustee, . and
tnereupon the same: shall be authentlcated and dellvered by
“the Trustee upon, the- ertten ‘Order of ‘the” Company, upon '
retelpt by and dep051t w1th the Trustee of the followlng-”

<

; (1) The wrltten autborlzatlon of the Company au~
thor;zlng the executlon and dellvery of the supplemental
- indenture referred to’in clause‘(lll) of - thlsuSectlon
-9.03(4d) . and Of & specxfled pr1nc1pal amount of addltlonal
Notes of a deslgnated serles.ﬁ- ; ‘ t OB :

<




S (11) A certlflcate of the Compa y, dated the date of
"such erttenHOrder of ] the Company, statlng that (1) the
. ' Company: requests that such addltlonal N”tes be 1ssued under
V‘Jthls»sectlonx9 03,,(11) after q1v1ng ‘e'ffectito “the 1ssuance
; of the "additional Notes then. applled for’, there will Yexdist
‘no .Event of..Default .or: Default, and : (111)"the proceeds of.
‘the .sale’ ofiisuch . additional Notes w111 be" applled in, ‘order

£0o flnancevlnwwhole or in part’ the cost ‘of | one .0f the man—‘f‘

\datory 51nk1ng fund redemptlons of Notes under Sectlon,
3. 01(a)(1) h PRSI . W B .

el

: (111) A supplemental 1ndenture “settlng forth both the -
,terms «of “'the Notes Of uch serles, fncluding the form' or
forms thereof, Sthe' 1nterest rate thereon,' the redemptxon v
prov1szon ‘appllcable"thereto, the maturlty date thereof,u
‘and :also: any amendments and modlflcatrons of "the - Indenture
iwnecessary totev1dence thevlssuance of such Notes and the

v
\.I\
v.‘-, u_

(1v) An Oplheon of Counsel,'dated the date of suchgn
ertten Order of the_Company, é ‘ﬁeffectvthat., Se

C

is 'a valld and blndlng obllqatl 0 of thezCompany,
~ wenforceable agalnsﬁ‘the Compaxy 1n*accordance w1th its-

4 vterms,. except as the enforceablllty -theéreof. may be .
Y1imited by bankruptcy,‘ 1nsolvency,~'reorganlzatlon or.
gother 51m11ar laws of general applbcatlon affectlng‘,‘v

ccredltorsfﬁ'L : ; o ... )

N (B) such Notes hafe‘been duly authorlzed, executed-
=Yand delpvered?by the ‘Company" and,J upon the. authentlca-
,ftlon and’ dellvery ‘thereof by the ‘Trustee;, i1l be valid
¢ ‘ahd - olndlng obllgatlons of <the ,Company, ‘entitled to,
fthe“beneflts of his Jndenﬁhre in. accordance with: the
terms of thlScIndenture and “of . such. Notes,‘and enforce-c
' able din, “accordances with their terms, ‘except .as:the
: enforceab111ty~thereof may .be . llmlted-bby bankruptcy,
\;‘1nsolvency,z reorganlzatlon or ¢ other similar : laws of
,general‘ appllcatlon\ affectlng \credltors rlghts,-

< (C) the executlon and del1very of such supple—‘
 mental 1ndenture by the“Comoany, the’ 1ssuance ‘and . sale
OL ‘such Notes by . the ' Company, and fulflllment of and
compllance with™ the respective prov151ons .thereof by .
.the Company,bdo not confllct w1th, or result 1n a’

‘l_‘

‘C




breach of the terms, condltlons or provy51ons of,
“constitute. a. de ault\under" or’; resultﬂrn; ny v1olatlon .
‘ jof. any of, the t rmsL 3{prpvisn0ns%off‘or result in the
“creatlon of 1mposrt10n of anyLLlen on: any propertles or =
assets of ‘the Company pursuant to, the’ 11m1ted partner-
‘ shlp agreement of the Company,\/or any | statute, law,
‘ ruleh or\ regulatlon,« ore any. ordex’ judgment, decree,
lndenture, mortgage or “other’ agreement or: 1nstrument by

wh ch the . Company 1s bound o wﬁlg‘,$.s e B

,‘a (D) 1a11 authorlzatlonsw COnsents, approvals and
exemptrons~of,\or other ectlon by, all regulatory
”1booles necessary 1nrconnect10n “with: the ‘issue, sale,
‘»uauthentlcatlon ‘and dellvery of such supplemental
vgklndenture and such Notes have been ‘obtained (specxfylng\
.the same)’. oxi that no such authorlzatlon,”consent,
“‘approval,\exemptron Or . other actlonV1s requlrea° andlw
.tu x{. w W
— " (E)- all condltlons precedent prov1ded for in - thls
.aIndenture toy the 1ssuance of~such Notes have been duly
complled w1th Gfﬁ’f H\ n‘k l\.‘t Coy :10 ¢

]
. -

. SECTION 9 04.~* Executlon of Supplemental Indentures.-“
In executlng, or acceptlng the additional trusts. created
. by, any: »supplemental indenture permltted by thise Artlcle
or thes modlflcatlons thereby of the  trusts, created by
\,thls Indenture, ‘the Trustee -shall*be entltle&“to recelve,
and (subject to Section 8. 01 -and Sectron 8,03).shall be
CEallyt protected 1ncrely1ng upon, an; Oplnlon of Counsel
statlng that  the executlonhof such, supplemental indenture
. is huthorlzed or; permltted by | thi's Indenture . vThe Trustee
“itrmav, but shall not ‘be obllgated to,e-nter into any ssuch
supplemental ndenture which, affects the “Triastee's ‘own
rlghts, dutles or 1mmun1t:es under th&S Indenture or other—”d

\

\w1se. TR e o A
. Y -_ kN s P R '. . R ‘

s

. SECTION 9 05 _&Effeot of Supplemental Indentures.
Upon the executlon of wany: supplementalv&ndenture pursuant
‘to. this. Artlcle,cthl fIndenture_shall ‘be ‘modified -
“accordance . therewith, Land. such:* supplemental 1ndenture
shall form a. part of. thlS “Indenture ¢for.: all purposes, and -
‘ every Holder of Notes . theretofore -or, thereafter authenti-
\-cated and dellvered hereunder shalL be bound thereby.

- : o . w o

M e

$ SECTION 9. 06 Reference in Notes to‘Supplemental
Indentures. ~ Notes: autbentlcatedu and "delivered - after the’
executlony‘of _any supplenental 1ndenture pursuant to: thlS

. ' : o
o R
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Artlcle may, and ‘shall . lt(requlred by the Trustee, bear
- notatlon in form approved by «the Trustef‘as to any
‘matter. ‘provided . for Jin suchvsupplemental ‘indenture.: If
ythe supplemental 1ndentur° ishall -so prov1dep~new Notes
50 modlfled as’_to conform,;ln thewoplnlon of .the” Trustee‘
and the. Compahy,kto ‘any.’ such supplemental. ifdenture may‘g
be prepared and exetuted by the Company . ‘and ‘authenticated
‘anddelivered. by the Trustee in exchange for Outstandlng”
Notes. "flc“ '; ‘ “"\“ . ,lc TR . N 4

S . <t

| SECTION 9‘07r_ ‘Notices ‘of Supplemental’ Indentures.
Promptly after ‘the execution by the. Company and the Trustee
~of " any « supplemental 1ndenture pursuant to” the” prov1510n5~ \
hereof,tthe ‘Trustee: shall send a, conformed copy of” such,
supplemental 1ndenture £0 each Noteholder. i . el

g‘ "
o . AN

S"(AI!: OF WASHINGTON)
COUM’Y OF SKAMANIA™. ) ~

5 '. ul HEnEBY CERTIFY THAT THE W!TH'N

tRECOHu. iy \rn, " l.‘(:u\u\l "WASH.

fdﬂlmu

o u\ JlT\J!
o o

DEPU; -




ARTICLE X

,*;v‘~'~REc0NVEYANCE
KSECTION 10 01 X cRecomveyance. If the Company sha’lﬁ
pay or Jcause to . be paid. ‘tosthe Ho&ders of‘themNotes all
pr1nc1pa1 of”'and premlum, if any, -and ,terﬁst on. the
.Notes and all ‘other’ amounts payablewhereunder and. under” the
. Note'. Purchase Agreement, 1ncludbng‘_1l amoumts,@ayable to
. the . Trustee, at the, tlmes and..in “the : mannerustlpulated
hereln .and” thereln, .then these presents and«the ‘estate -
‘and rlghtt hereby granted shalls ‘ceasey determlne and be
i v01d, and - ‘thereupon “the™ Trustee shalls execute a full récon-"
veyance, cancelllng and dlscharglng the llen of thlS Inden—

iy

¢ Notes for the payment or*redemptlon of whlch moneys
1n¢the full amount requ1red* herefor’ shall have been -
dep051ted w1th “the Trustee; whethex at .or -prior to the
maturlty oruthe Redemptlon Date ‘of such ‘Notes,  shall for
:the purposes .of this Artlcle pe deemed to have been pald,"
prov1ded Whowever,»that 1f such Notes . are ''to bes redeemed
prior to wohe 1natur1ty thereof, notlce of - such redemption
'shall:. have’ been dulycglven ‘or prov151on satxsfactory to the
Trustee “shall have been made therefor.; ‘Bt or before the
‘time :of: . the. dellvery by the Trustee’ of.: *he instruments
dlscharglng ‘the : Lien: of thls Indenture, the Trustee shall“

segregate and thereafter hold,~as a spec1al trust “fund for ;
‘the /benefit of ‘the. Holders of the: unpaid Notes, the moneys~

on dep051t w1th 1t for the payment "of such Notes.

e

CIN‘WETNESS‘WHEREOF) the partles hereto have Caused;“
‘this . Indenture: to .be duly executed under seal, all- as
of tne day and year flrst above wrltten. ‘ B

LEWIS COUNTY TIMBER COMPANY
as Grantor

o

. By RAYMIDGA co L

il : General Partner \//

S Byh. . > ,/4} r//;téﬁ

. o Vlce Pre51denf
\ 7

v

SEATTLE FIRST NATIONAL BANK

&”ﬂas Trustee

;27/)47%Z?7/77

7 Vige Présldepty




”ATE OF CONVECTItUT

-l

Ny

“COUNTY Op FAIRFIELD

On”thls »707y/.dav of Auguet, 1981;“before me .,
the un@erSLgned, ‘a, NotarvAPubrlc‘rn and fox- the State-
of Connecticut, duly comm1531oned and Ssworn tersonally
apoeared /ﬁﬁéqdéiA/J'~JoAbzzﬂ7 S and John B Cannlng,“to
“me . kndown® to’ be the, Vice: Pr951dent and Secretary, respec-
tively ,f:PAYMIDGA 0.0 uthe: general partner in LEWIS COUNTY .
TIMBER:COMPANY, aLWashlngton 11m1ted partnershlp, the
that executed the” foregoang lnstrument, and

«mantnershlput
acknowledqeo the sald lnstbument to ‘be the free and volun—

s tary act. and ‘deed of% samd_}lmxted partnershlp, “for the uses
.andwpurooses ‘therein mentLOned, -and onoath - stated that they '
. were: author1zed~to execute sdid lhstrument ‘and ‘that the seal -
:afflxed is the corporate seal of the corporatlon._ = u.ud
. S
WITNESS my hand and off1c1al seal hereto affrxed

the dav and year flrst abovewrltten. L

6

s

G

Wte uu,

A “JANET E./LONG
M/Notary Publlc in’ and for <~ P
the State oLt Connectlcut L4
X re51d1ng at Stamford ConneCtltut‘
‘Whose ‘commission expires O ©
Eeeembe;-Bl, 1984 ) :
/7%éfz B

-

N
o

ZQTATE OF WASHINGTON.

W

o L

-COUNTY OF KINu ‘
“ R T | |
o {cr(On thlsf~zgl§ day of Augu 1981, before, me,‘
‘dnderSLgned,\a ‘Notary Publlc in and e the' State
Connectlcut,\duly commlssroned andwsworn, personally .
peared PR T ajlslbin and, J/%CaﬂzLY/U STAFS PP
eu<nown to be the: .. . . ¢ VlCE“PrESldent & Manager
T TRUST ﬂﬁ77bk/”r‘”‘*.< i ,zmespectqvely, of
T”LE -FIRST NATIONAL BANK, the corporation that executed
- fore901ng lnstrument,‘and acknowledged the said . instru-
‘;nent tobe the’ free and” wolunmary act and deed, of said
corporation, for® ‘the usés .and’ purposes therelnhmentloned,
‘and on oath saated ‘that« they were authorlzed ‘to execute}sald
“instrument. and ‘that the seal afflxed is' the corporate seal

of the corporataonn L o . ‘ .

A

_ID-

()4

f(ni;: rtofu o‘r?r
-t'l 73 ‘O'U (L35

<

u*“ WITNESS mj hand and off1c1al seal hereto afflxed -
‘the® dav and vear fxrst above wrltten. ‘ ‘ -

X
. ‘\

"'\/\ s, a/wm fawe
.Notary bli¢ in and for -
State oFf Washifigton’ ”vj‘ﬁf

resmdlng at E&AACA
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EXEIBIT A

oo

fhelfollouigg descrihed]}éijvt;tnte‘ii;natédjin the County of - ;-y

e

‘. Lewis, Stave of Wasbingtor:

1) North.: Range 2 East. H.Bf

B

Iec::on ]

Pnrcel 1 ALL.

Sc*tzcn ]0‘

Parcel 2: Notthel:t Qunrter. 5outhu¢lt 0uan¢r.
- hortheast Quurter el the hortnuest Quanex.

o
<
“

sect:on s “ L S L "

&

Farcel 2: A_L I&CEPT Lbeyvest halt of . thr south-
‘wesl qulrter and the norlhwtst ‘Quarier
ot the lotthwesl quarter., ,

v

i

_Sect:on'lﬁk

" Parcel &: ALL.
5C-;Jhuﬁship‘il.Norrh,‘ﬁiﬂpe & kast, W.E

e o

"

.

© . Section Z: 'Q L" @t‘ R

o

v

Farce) 5 Southucst Oulrter~of the ho:thweSt :
CiQuarter: EACIPT that . porl:on of a1l
southwest.. guarter'of the porthwest
“@quarler“l gng~norlhe1tlerlv ‘of & lape .
pro;ected‘(ron the porthwvest. corner
~of said. soutb-ue:t Quarier of the,
@northutst qnarter to the southeast
corner thercoi e av-wv‘
. Soutbuest“ﬂulrter.”“EACEPT that’ por-
‘taop of" the"aorthen:t quarter of the
southvesl quatLer. lying -pertheasterly
of & line pro;ected from the morih- =
i urst coraer of said northeast quarter
‘of the southwest: quarter to the south-
- east corner’ thereol :
b, i .
Sputhuesl QUlf rof the Soulheast‘,:
<Quarter.. EICIPTnthr port:en -of said
soutbwvest: qulrtgr ‘of the“soutbeast
quarier’ ly:n; northraster!\ o1 a\lxne
pro;rcted ‘fros the midpoint of ‘the ¢
hnorth Jine of sa:d ‘southvest quarter
‘ of ‘the louthelst ‘quarter to the mid-’
" point. of the cast 1ane of s83d leuthvest
ol L ’ quarter ol the sonthcust quartcx.
‘PIONEER NATIONAL TITLE : v
C;NSURANCE COMPANY




Seciiﬁn‘lb' C o L i
Plrcel 6: Govern-ent LDtl Three-Szx (3-6) znclu—
sive, Eleven (11), Twelve (12) ‘and
the South Half.. . .

I L

Section 11 .

K

Plrcel 7 South Malf.

KN

Sect;on 14:
Parcel 8 ALL EXCEPthhc south half of the
scuthwest quarter, >

5

“Section 15: .

Parcel 9: ALL EXCBPT Lhe loutheast quar:er of:
the southeast quarter apd the esst
quarter of the southwest qultter of
the southeast qunrter.?

\

Townsbip 11 Nortk, Range 5 East, W.H.:

N Yo

N

A Parcelﬁlo- ¢ouLh Half of thc horthvest Quarter'
: the Southwest’ Quarter; the Hcst half
_of. the Southeast Quarter. )

Sectzon B ) _?‘ ‘
N \ ] 2 .
Parcel 11.‘ALL EACEPT Lhe souLhelst quarter.

’

Section 9:?

Parcel 12 ALL

SecL:on 17 3

“ o
“

Parcel 13 ALL.

e

Sect:on 3: il s L B ,

Parcel ]L Southuest Quarter of the hortheast

" Quarter' ‘the West Half pf the South~
wesl Quarter: the North Half of the
Sonthe;st OuarLer. Government, Lets
P:ve-Elevcn (5 11) 1nc1us:ve.

e

'Sectxon a-\ L , - A }‘H; { ‘.;‘3
& ‘ f o ’

Parcel 15"‘Govctnment Lots e~four (1-4) :nclu-
N l:ve Illht (8) lnd h:ne (9).

oy
v

"

Sectiop 14:

: iMm

+ PIONEER: NATIONAL “I'ITLE
- INSURANCE "COMPANY . - *




Tounshigxliiﬂorth,'lan.e.l Eaii, w.M.

. Section 30:"

Parcel 17: West Half of the Northeast Quarter.
“Township 12 North, Renge 2 East, W.H.
+  Sectiop 15' . ‘¢1 RSV : *_.,\ v.“ S :
‘Parcel 18: Helt Half \EXCEPT that portnon of
+ the. northwest ‘quarter -of the aorth~
-west -quarier. lying:sorth ‘and, west
otnPr;-ary State H;ghway No. 'S, des-
“eribed’ as iollows.u Be;ann;n;'ut the.
5,,muft.hwest. corner, thence~louth along
_the west section; line: approx;-atel;
~100 feet, to. s po;nt where said sec-
‘?vtxon line xntersect: the’ nqxthuest
;boundary’ line -of the right of way’
Lof Prznnry State H:ghway Ne. 5;
" thence in a northeasterly dzrect:on
along gaid r;ght of way ‘boundary
line te a point where said bounda'\
lxne intersects the north tecl:on
- line; sthence wes? ‘along xaid north
_section lane upprox:natelv 60 feet -
to the Poxut of Begxnnxns R

. ‘-\ L. w N
vl [

10 Uy

Section 22: ’

€.

ParceJ\IQ Northuest Quarter' tbe Hest Ha‘f of -
" the horthuest Quarter nfvthe ‘North-
. east ' Quarter-and the ‘South ‘Half of
" the’ Northeast Quarter. ' 'EXCEPT the
mnorth ‘440’ feet of ‘the east 1980 feet
of said south half of the northeast
quarter T 3
Section 23: % 'axi“ ol T o
Parce] 20 Southwest Quarter. the~South Half
-7 of'the :Southeast. Quaner.- £lC£PT
¢ o that part of the south half.of: ‘the
nouthea 1Lqu5rter which lies morth
of '3 Izneujo feet distant as ‘mea=
»sured at r:;ht\ang]esunortherly from -
“the centerlxne-of the ele:xng road.
Said’ centerline ‘of said Tond is des-
cribed as follows, benr;ng: and dx:-
‘tances taken -long LnngenLSuof said
- centerline: ~Beginning at the inters
:ect;on of” said rosd centerl:ne and
the east Yine of Section<23; 656 feet
- “porth f the southeast corner oi said
&secL:on. thence': south 6440 ‘west 354
. Ieet ‘thence nouth 724° west 126 {cet.
.. thence morth B7° west: 177 feet; thence ¢
" . north 684° west 250 .feet; thence morth
85° west 620 feet; thence south B844*

. PIONEER'NATIONAL TITLE - -~ -+ <° ¢ . o v L@
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west 270 !eet thenceﬂnorth B13* ue:t
‘1157 !eeb' thence ‘north 574 west 120
feet; athence morth 35§° west 183 !eet,
thence north 62° ‘west 125 feet; ‘thence
. porth 765‘ uestu113 {eet°‘thence south
65° west 262 feet; thence south- &05‘
. ‘west. 208 feet more or :l€ss to the inter-
- sect:on ‘of said roadacenterl;ne with '
‘xthe~nortb-loutb cetterline. of said Sec-
_ tion, 360 feer, more or, less, worth of
. the south qulrter toraer of said. Sectxon

-
o

© Bection 25.:. O IR R .

‘ ~Parce1‘ : RO ol L T
: [ - Ll N . | i
Sectxnn 26: b

<

Parcel 22 £ast Hali,%phe North Kalf of the;;&

QJNorthwe:t ‘Quarter;’ tht ‘Southeast
Quarter of thetﬂorthwest Quarter. and
tbltyportron~of ‘Lhe.'Southwest: Quarter
idescribed’ ls”follow:...Begxnn:ng at
“the west' onc-qu.rter cotnen:of Sec-
tzon"zeu ‘then 5 1°17139" W “along
the-west 1xn:~o£ said Section”26 -

'*a dastanee of 5$55.00 feet; then
15, 163°6419)" E ©232:35, feev; thence™
§71940° 03" W 673‘89 feet ‘Lo the'
vnortherly r:;ht-of-way line-of
the. Winston Creek” County Road;

‘thence :559°06' 45" E alorig said
notherlyylzne 399 92: feet'*thence

8. 66525 A52E;705. 3s feet -thence |

‘g¢8355951W13" E383.03 feet. thence

{18 43054 25" B 917’16,£eq; to the

wi gouth’ one= quarter ‘corner ‘of said
Section -26; ‘thence ‘north o ‘the
vnorrheai‘~corner of saxd southwest
quartex-Lthence ‘west to the north-.

_~ west cornexiof llld southwest qulrlcr.
being. the ‘Place. e[ 3e¢xnnxn; EXCEPT,
. portxonuof‘mhe northwest quarter of

«theusouthvest quortex. more particularly
descr:bed T follovs.h RBeginning at
the west’ ‘Quarter corner; thence south

: .long theiwest line- of snxd Section .
400 feet to theJTrue Point -of Ie;:nnxng
Jof. thq/land to be ‘described; thence
contznuzng south -long the west line
of spid Section 155 feet; thence south =
64°20" .eaxt, 200 feetr; thence porth-

) uesterly 301 feei, more or-less, to
‘the Poiot-of Begianing. .ALSO EXCEPT
the County»kond as described in Quit

. _Claim Deed recorded March 22, 1898
Veoow . under Audxtor s File No. 10542,

PIONEER NATIONAL TITLE P . ‘ , Lrwrs co.
INSURANCE COMPANY Co . : V.




. ”Qulrter, the North Half of ‘the North-
oV et Qunrter of theclortheast Quarter;
that ‘portion ‘of’ the Southeast Quarter
- .of ‘the. Kortbwest Qul:ter of the North~ =
.east Qunrter and ofwthe east‘GD ‘feet
. of the.Southuest Quartet of the North-
Uwest Quarte: ofithe Northeast Quarter
lyzng northerly of the Winston Creek
‘County Road, ‘and ‘that portion of the °
east, 600 teet of the Northwest ‘Quarter.’
of the Northeast Qulrtet Ayiog soutberly
- cof said. ‘County Road. * EXCEPT that por-
:tion of 'said County: Road lynng -in said
nortbenst -quarter of the northenst
quarner. i B o .

!

|

Séft:on 36'~

Purce] 24.~South Half of ‘the Southeast Ouarter
.and _the Southeast Quaruer of the

Southwest Quartcr.‘

Townsh:p 12 North Range. 3 Eatt, w.M

Sectxon 1: L TR
P ki ’ " b

L

. Parcel 25 -ALL EXLEPT Govrrnnent Lot One (1)
R ... -and the sputheast quarter of the
- nortbeust quarter.

[ v
DI
oo

Sect:on i TS PR

v N . v Y

o

C L Parcel 265 AL’ EXCEPT thé south half of lhe
. : southeast quarter. 5 .
| Ssection 4: "3‘” PN T

.
v

Parcel 27 ALL EkCEPT thnt portzon of the'louth-
Y wesL Quarter of said Sect:on ‘described
a5 follows: ‘Beginning st ‘the southwest
‘corner of stid southwest qunr:er, thence "
north 400 feet along. the west ‘line of
saxd touthwest quarter ‘thence east 270
‘feetiro.the True Point of . Beginning;
“thence west 270 feet’to the west line
.of said southvesluquarter, thence morth
1613 feet along ‘s8id west line; thence
east .60 rods;. thence south &2 rods,
© thence louthvesterly to the True Poxnt N

of Begann:ng B

o
- N o \
M v .

Parcel 284: North Half. ﬁkCEPT the: southeast

‘ ca L quarler of the northwesr’qulrter thereof o e,

-$P10N£z§”NATiONAL’TITL£ .. Trel L e f;o _ LEWIS CO.
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a1

P-rcel 28B South lnlf otxthe Sonthealt Quarter.
JEXCEFT & trlct of llnd in-the morth-
af east: qunrter of:the nnuthelst Quarter
« of‘the: touthen:t quarter’ described as
f61lows: ‘Beginning st the northeast
corner of ssid southeast querter of
the5loutheast‘quarter..thence 170,
fhet ‘west:alon the north line of

» - Q
east -Quarter to 8 point
approxx-::elx 15.. feet to the porth
AAboundaryvofhmhe Lewis County~Ro|d -
© &  thence southea:ter!y along"the ea:t -
boundaryyof ‘said County, Road tos | .
point where. it intersects the eakt . .
. >line of said loutheast quarter of the
" southeast quarter; ‘thence .north along
the east line. of said southeast quarter
" of the southenst_qu;rtez.approxxlntely
° 8514 feet to the Point of Beginaing.
& ALSD EXCEPT :the Young County Road. .

“

SecL:on 6*\ s .

'i - Parcel 29 Govern-ent Lot: One (1) and Two (2).
o

Sect:on S

%

i
f « -
o [

Parcel 30 Northeast Quarter of "the Northeast
Quarter of ‘the Northeast Quirter.

< o
o : . .
RN - N u

BN by

4
N

“Section 9:

Parcel 31 North Half of the North Half

o

.Sectaon 10: L T

- Parcel, 324 North Half of thc North Half

© O N N

‘_‘Sectxon 11 . “é ) . .
VY ————— _(}\ v . “\ oo

Pnrcel 33 AIL EXCEPT all that pnrt of the“louth
- ‘halfof the soutbwest“qnltter. Jlying
louthwe:ter!y of 1heu£olloﬂzn; ‘des~
. cr;bed Tipe': - Iegxnnxn; st the porth-
‘Mest cq;ner of the: ;outhwe:t ‘quarter
of the southwest. quarter. thence
-outbcasterly to the" south one-qunrter»
_corner and the terwinus -of saiddline.
ALSO EXCEPT Prxlary State nghuay ka. 5
Sect:on 12 " .
Par:el 34: SOuth Half. EXCEPT that® pnrt lying
uouthensterly and louth of s line
 ‘described as follows: “Beginping at
.+ -the southeast corner. of the,northenst
quarrer -of the southesst quarter. g
. thenoce northerly slong the esast “1ane
of said Section a distance of 400.0
. N L feet; theore westerly parallel to the
L B south line of s.xd northenl; quutter

'PIONEER ‘NATIONAL TITLE - < ¢ e
INSURANCE COMPANY o




Y

J\of the soutielzt quareer ‘to a. point

“on the ‘west line of said: Subdivision;
thence’ louthuesterly to the southwest

.o corper-of ‘the southeast’ quarter of” the-

N

Sect1or 13

N

Section 14:.

\"w

Porcel 36{

Parcel 35‘

usouthea:t ‘quarter of the louthwest
quarter ‘and’ the ‘termimis of 8aid line.
ALSO EXCTIT Prxlary State Highway No. 5.
~ALSO" EXC&PT Rafte-ﬂorton Ha;hway

Thut portzon of the lorth Hal! of
the. Northwezv Qunrter lying north-
ve:tcrly of . tbe ‘£olleowing. descrxbed
line:". le;xnn;ngLat the louthwest

. corner of‘:he ‘north hllt ©of ‘the morth-
.west quarter; thence. ‘north 58°57'36"
east_to the northwest gerner ‘of the
northeast quarter of the mortheast,
"quarter-of the porthwest -quarter,

.and the terminus.of said line.

BV s e

TR

)
oy

- [
- & u

That part of the Northwest Quarter !
0f the Northenst Quarter lying.:

» ‘mortherly: of ‘s lane be;xnn:ng st

“the north one-qunrter corner; -~
_thence op a.bearing south 60°54703"

s .east to the northeast corner of the
, southeast quarter -of the porthwest

v

quurte: ofvthe northeast quartet

‘That pa-t of the Northﬁgﬁt Qulrter

‘nof “the. Nortbeast Quurter lyxng

-northerly of:s I:ne be:xnn;ng at
‘the morthwest corner of the.: louth-
west quartervof the northeast quar-
ter -of.the gortheast -quarter; thence

south i60°37’ 52" east to the southeast

‘corner' of- the northea:t quarter of

Lhe northeast quaner. :
i‘ o, o | 5 -
W

Parcel: 37-“Sauth ‘Hal{ of the' Southea:t Quurter

<

Sectxon 20

v

. W,

Pnrcel 38

N
BRTEN .

seCtxon 25

o

Pcrcel 39A

K

. N .
S

PIONEER NATIONAL TITLE

INSURANCE COMPANY

and the Southeast Quarter of the
kSmuLhwest Qunrter. B B

[y

-
-
“

“'\‘ ‘ko_
SouthVHalf of the Southvcst Quurter
‘and the Southen:t Quarter of :he
$outhenst Quurter. T

<

o

% A N
/Sou:huest Quarter of the Southuest
/Qulrler. EXCEPT the soutbeast
fquarters ‘of the, soutbesast quarter
“of the southwest quarter of the
southwest; ‘Quarter thereof. ‘ALSO

EXCEPT County Roads. -

o

s

'LEWIS CO."
WA,




Quarter_ A )
°-outhuest ulrter of: the uorthwest~

quarter described at”followl' Begin~-
n;ng l-mhe~northuest corner. of the
',¢tn:d :outhwelt ‘quarter-of. the nozth-
‘,utlt'qulrter, thence cast along the
;noxtherlyaltne~oi £aid soutbwest quar=
Ler . i‘thc ‘merthvest usrter 1010 icet
‘to'a point; ‘thence. souLLVB9° H!lt 668.2
poant,uthence uorth "78° wests
' 211 «feet to.a point wigheace. sorsh 43° -
" owest 263 feet‘touthe Poiot .of lcginnxux
‘ALSO EXCEPT K:ser“County Road..
ALSU/the Enst Hllf of the Northwelt
QuarteruTOGETHER ‘WITH those: portions
pof vaclted Vi leer~Countyxlond No.
8875 'which lttach by- operltion of law.
: vEXCEPT that'portaon of ‘the mortheast
ﬂquurteryofwthe ‘morthuest: ‘quarter ‘of
. said. Sectzon ly;n; -portherly -of Jim
- Kiser County_Rold No. 587. VALSO
“EXCEPT"that . portxon of«zhe esst balf
“of the. elst\hali -of . :he‘northelzt
\gunrter of the: northwest :quarter’ that T
“lies: south- of'the “Xiser. County Road
“and that port:on~of‘the .east bhalf of o
_» the ‘east half ‘of sthe southeast guarter
“.of ‘whe northwest quarter that: 1ies -
‘north.of the County Road.. -ALSO EXCEPT
the Kiser County. Ro-d ALSO EXCEPT
" Thomas 'County Road. .

Sectxon 26: A_‘,f' B K f‘;e i

. Parcel 60 South Half of the Southwest Qunrter ,
' ‘ nd the Southeast Qulrter.g, v ‘

Sect:on 27: . ! ‘7;‘ o ;ﬁ P ' 

v

P-rcel 61 South hnlf of thc Southenst Quarter =5

&

. ; o T
[ < A B fa ) <
O o

‘§ss£uzL3£ . A

.

' Parcelxaz Notthwest Qunrter EXCEPT be;:nn;ng
at the louth east . cornerJof said
quarter ‘gechion; 'ruaning thence
porth along the easters. ‘boundary
thereof, 8 d;stance~o£ 295 rods;
_thence in:a uesterly dxrec:ion 55
srods ;. thence- ‘gouth 294 rods to the
lcutbern ‘boundary line ‘of said quar-
ter. section; thence c.lterly along
s::d .south line 55 rods to the Place
of Be;innxn; , R

v

»Sectzon 29
‘ Pnrce] 53 Nor:b Hnlf .nd the Scuthuelt Quar:er;
‘Sectxon 30: Ce

: Plrcel dods: ALL.

| PIONEER NATIONAL TITLE
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“ Section 31:

. Parcel 65A ALL t!CEPT\beginning ot the :south.
‘ ' bwone-quarter»corner, thence south
89'39‘ ‘west 425.5. feet olong the
¢ south’. boundnry of Section 31; thence
. morth 1°52" ‘west 1622.7 fert to nn ‘iron
pzpe, thence gorth 88'59' east 386.2
 feets ~thence -porth 88'07' -east 31.6 (
"feev to the north and ‘south centerline
,ﬁ oquection«31 “thence south 0'64' east
6286 feer. along said north’ .ndJlbutha
stenterliné:to Lhe*?o;ut of legxnn:ng
“ALSD ~EXCEPT be;;un;n: » “ghexsouth oner |
;quarter’ r;thence .morth 89°55'
\cast«732 6 Ieet,;tbencc -porth 6%32"'
. west 1196 3 !eet, thZace porth $9*51°
east326.2 feet; thence north 10°33'"
ue:t“166 2 feet; ‘thence.north 82%48'
A uest '129.2 feet; theuce -borth. 65°24'. .
"¢ «west -320.2, feet) thence south E8°3)'
o mest 192: 8 feet, thence louth ;BO°SB" ..
s west 217, 2 feet. thence south 88°07"
. west 144 9“£eet a0 8 poxnt ‘on-the .north -
and ‘south:. renterline of Sectxon 31 ¢
Aothence,south 0°44;" en:t(628 feet a]ong
. masd centerl:ne to the louth‘one quarter
,;orneruto the: Point ‘of Belxnnxng . ALS0
&, EXCEPT ‘that ¢ ‘portion:of ‘the Cowlxtz,
Chehal:s and Catcade Razlwly right.. of ~
§ way in«the louthwelt quarter of the
southeast, quarter. asxde:cribed in”
R Uarranty ‘Deed recorded Hay 12,1926
- under Auditor's ‘file’No. 3189060 “ALSO
EXCEPT wnnston Creek Connty Rond

: Parce] 658 That port:on of the folluuxng de:crxbed
i propertv’lyzng v;th;n the Southeast
Quarter ‘of the. Soutbue:t ‘Quarter: . a"
SLrip. «of :land 130 feet ‘wide, - ‘30 feey
" of mhich Ixes<on the. -northerly gide .
~and 100 Ieet }aesuon‘the'loutherly
\sxdc of the foliou;ng described center-
. lzne (Beginning at & point i the ‘
o west lipe. of Section 31, 18674, feer,
o ! lounherly. ‘measured along said. vest
S lxne. from-the quurter corner ‘between N
. ‘Sections 31 and 365 thence north 712165
Y s East 66 6 feet 1o a poxn ;*thence ‘on an
o; arc.of a 4° curve: to:the r gh -
“".a central an;le of 120°52* 5216 feet - -
R T Y poznt.\thence ‘south :87°52" .east,
_ B6B.4 feet to.a poxnt\ thence on the
" arc of s, 4% .curve ‘to the right throu;h
.. centrll angleiof “24°36", 705 feet
“to & point; thence louth 63‘16' east,
1466 2 feet to a poxnt on ‘the south
‘live of Section 31,°1808.1 feet west
of the southesast corner thermof .
«EXCEPT: ‘Wiaston Creek County Road as-
: described i Deed recorded August 10
Ces . 1978 under Audxtor s File No.. 850366
PIONEER NATIOhAL TITLE ' . ; o
INSURANCE COHPANY L ~ s T T
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‘-Sectxon 32

P-rcel h6 ALL IXCEPT the northeast qunrter o{
N : thc northe-st qun:ter

o W

‘Bection 33: - . ,“._ “G o l“ ‘fg'
\Pnrcél 47 Northeast Ouarter of the Soutbesast
T Quarter; the" South»ﬂalf -of the Houth-
east Quarter,; ;he West Hllf '
'GSectxon 34: ‘  s  ” “..} ‘ vv°“ ‘
P-rccl bﬁ Southelsthunrten ‘the lorthuest
Qulrter EXCEPT the porthwest
quarter ofwthe uurtbuest qQuarter.

S
.
NN RN F
- . nv."’ b4 N

Sectlon 35 ;‘  T SN

o
w

Purcel 69 JALL EXCEPT*the northeast quarter of
R the southeast Quarter: - ALS0 EXCEPT
‘the sonthue:t ‘quarter of:the southeast
quarter.e ALSO EXCEPT Hageu’County "Road.
. \}(,; 3 S &

Rt

\‘\

s

v

Q_Town:hip‘iZ'NorLﬁ;‘hnnge*bftlst, H.H.v

B .. U RS
e g oo g

: Plrcel 50 kGovernmcnt Lots One (1) Two (2),
‘ [ Three: (3).,. and’ the Southwest Qunrter
oi“&he Northeast Qunrter. RN

s

¢ Section 18¢ f B '; ol

Parce] 51 ‘North H:lf of the Sauthea:t\Ouarter,
Soutb Hnlf -of; &be Northenst.Oulrler.
s im ch-t porllon sof: Gove-uneanLoL $ix (6)
““lying: .vorth -nd»easterly of a line
. descrxbed a5 follows _'le;xnn1ng at
. ¢othe southeast corner.’ ‘of <the louthuest
quarter of, the morthwest - quarLer of -
) ‘the southeast’ quarter"thence ssouth-
;\ easte:ly LoV . paxnt,l id:point being
" the louthuett~cotner ‘of'the northwest
quarter of‘tbe louthelst -quarter. of
sthe southu T qulrter, ‘the 'East ‘Half
ofvthe .porthwest’ Quarter.v " EXCEPT be-
3 gxnnxn; ‘st the -porthwest. ~corper -of the
Cleast, half oivthe~northuest qulrter._‘
i;tbente east: 204.5 feet; thence: southerly
Lo A" yoxnt 181. S“Ieet-clsx ‘and -198 feet
5 south ‘o the’ northvelt .corper;-of the
southeast .quarter of; ‘the: nothuestk
qutrter- ‘thence west.181.5 feet; thence
“pozth 0 “the Point.of Beginping. .. ALSO
ZENCEPT. a1l thlt“pitt of ‘the southeast
quarter: ofvthe porthwest: quavter lying
v westerly; und ‘southvesterly of 8 lxne :
descr:bcd us ‘follows: le;;nnang at s
-.poinl oD Jthe’ porth lipe-of. she southesst
“3‘ qusrter ‘of the northvett»qumrter 185.76
-, feet northea;terly fros the‘nor:hwtst
-cotper ‘thereof; thence noutmerly to
e o the :enter of Sec:xon 1! T
PIONEEP. NATIONAL TITLE A .ok
INSURANCE COMPANY e
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ﬁssguszg Ca

Parcel® 52 Southuest Qunrter of the Northellt
Quarter. ..ALSO those. portions of
: the‘!orthuellcouartet -of the ‘North-
L. eest Qulrter,uGovtrnlent Lot ‘One (1)..u
' the Southeast Quarter-of the North-
'juest “Quarter, the. Nor:henltvouarter
. of the Southwest: Quarter’nnd ‘the
*“Southvest Quarter: of theJSDUthlllt
Quarter. lyxng nnrtheasterly and g
| ‘mortherly’cf the following described
‘,tlzne. le;;nnxng/at the aidpoint of ‘
the west lipe -of said morthwest quar-
. ter, of ‘the northwestvqulrter;‘thence
loutbealterly to‘the midpoint of the
u.louth lane of said northutst guarter
oo -of ‘the northvest quarter, ‘theoce soutk-
—‘m” “eacterly LOVthe midpoint, of the west
Yipe of llid loutheast quarter of the:
northuest quarter thence soutbeasterly
: 10 she lxdpo;nt ‘of ‘the south. lxne of .
ol said scuthesst quartet-cf the northue:t
qunrter,‘thence loutheA|ter1y ‘to: the
\unzdpoznt ‘ofthe .west ‘line-of. the north-
‘Uwest qunrter ‘of the: touthe-lt qunrter.
“ithence louthensterly to the sidpoint’
u~of line ‘extended from the west:line to
‘the’ east line ‘of ‘the' southwest quarter
of the southeast qulrte:. ‘said 1xne 1y=
ing 350 Ieet‘norther!y .0f and’ ‘parallel
cto the south lxne of the ‘southwest qusr- -
“tervof the southens: quarte:,vthence
easterly, parullel to the south. dline
‘ of the. southwest. qu:rter of ‘the south-
oYL s east quarter,\to the east line of said
f S southue:t quarter of the uoutbcawt qunr:er.

: A . ‘
; o e . :
o S U

o Section 24:0 ¢

o

B
i

Parcel 53 Northwest Quarter oi the Northvest‘ﬁ
. Quarter\nnd,the Enst Half ‘

. Section 27L‘ ‘ . f h b &
»Pnrc:l 54: North Half of the Southeazt Quarter.' .
3 EXCEPT that portion of the mortheast:
" QUErLET of“the ‘southesst quarter ly-
. ing southeasterly of ‘a liae drawn
T :from the midpoint of the soutb lipe
20 the midpoint -of - tbercnst lxne of
'saxd portheast quarter of the south-

east qulrle:. B . Do

Sett:on ?ﬁ e i‘ ﬁf“V,\ l _
,Parcel 55 hortheait\ouarterxof”the Northwgsz L
' o Qunrter. Northwest Quarter of the °
" ‘Northwest. Qulrter. ‘EXCEPT that . por-,
tiop lying louthwesterly of a line
¢ ¢ projected from the porthwest cormer
' 'of ‘said morthwest quarter of the
o ; ~northve|t ‘quarter to the loutbcast
¢ .0 .. . corper thereot ot
‘PTONEER NATIONAL TITLE © = ° g
INSURANCE COMPANY
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v

Northe t Qunrtcr of the Southenst &
Quarter. EXCEPT that poxt;on,lyang
_soutavesterly : of s line projected
“from: the northwelt corner of 8aid

. ‘mortheast:-quarter of the southesst
quarter to the louthen:t ‘corner thereof

<

Qunrter and the‘Southea:tcou1rter of |
"the Northwest Quarter.. EXCEPT' that i
i port:on described as iollows “Begin-;
i ¢ ping st ‘the morthwest corner of said _
i southeast. quarter of the nortbut:t
‘v o.Quarter; thence ‘south: 88%10'29" east
U 1333.79¢ ¢feet; thence south 1%22'58"
o west 97L.98 feet; thence merth. 52°14 £6"
|, .west 1656.44, feet to the Point of
Deg:nn:ng

Sect:on 35

& ‘——\

Pnrcel 57 That purt of the korthwest Quarter
. ef Lbe'horthwest ‘Quarter’. lyxng porth-
- easterlyﬁof the {ollow;n; ‘described’
- oildner kBe;xnnxng st:the northwest
,Cw cornenlof sa:d _northwest quarter of
. the. northuest qucrter' thence south-
) enster?y-&o s point on the sast line
of sa:d notthwetm quarter of the morth-
v west quartcn 350 feet northerly of the
* southeastizorner thereof and tbe ttrn;nus .
" of sa:d_l:nc. o .

Township, 12 North, Range 5 East, W.H.

‘Sectlon 1: Toob i c 3
o Parcel 58 Southwest Quarter of the Southeast Quarter.

5ectzon 10:

.

) Parcer 59 Northeust Qunrter.\
Sect:on 12:, Coa 1.%

W

Parcel 60 North Half of ‘the ﬂortheast Quarner.

oo

Sect:on 30
Pnrcel 61 Nortbeust Quarter. :he East Half of
the Norsbwest Quutter. the Northesst
Qmorter of the Southuelt Quarter ‘
nnd th ‘Northeast Quarter of the
Southeast Quartrr. -

[

'PIONEER NATIONAL. TITLE -
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iectton 31

Percel 62

\

N

Sect:on 33

Plrcel 63

\

Sectxon-zk
ﬁ"- : Par.el 6&

““Sett:on 25

Percel 65

Govern-ent ‘Lots One (1) end THD\(2)
" and that, ;part of Governlent Lot .
“Three €3) 1lying® northwesterly of

“a’line projected from the -idpoint
of the west_line of Government Lot
Three (3) to “the' nnrthealt corner
thereof

.

. Tounshigﬁlz lorth}UReu‘eVGNEest, W,

ALL

Iownshig‘lS North, Range 2 Enst, WM. .

b . B . .
w W .
500 N L] Y
Yoo
R 3
O

Southeast Qunrter.

S S

Southuest Querter and that . portton ol

“'theSouth Half-of the‘Horthwert Querter‘"u

“flying south’iof the Tilton River. EX:

Plrce] 66

' 'PIONEER NATIONAL. TITLE,.
* INSURANCE COMPANY

CEPT the JiM: Flynn’ Countyokood 25, des-
. cribed in deed recorded Novelber 28
1917 under Audxtor l Ftle No. 9997”

; e

Southeast Quar'
Qunrter, the

Qﬁnrter‘end
+ ‘EXCEPT that.
partvof the louthenst quarter «0f the
uouthuest«qulrter end that spartvof the'
southeast quarter- delcribed as follows:
- Beginning 4t the southvest corper of .
‘the loutnenst quaruer of ‘the southuest
. thence “in & uorthelsterly
1rectton Lo a-point: on the east-west
_enterlrne ‘of:Section’ 26, . kaid point
eing 400 ‘feet ‘west-of ‘the portheast .
corner ‘of the soutbeast quarter;
‘thebce: i sontheelterly direction
to a, potnt onthe'east, Yine of Sec-
“eien 26,::58id pctnt be:ng 400 feet
'south ofuthe porthesst corner ‘of ‘the
~toutheast quarter; ‘then:e io » south-
vesterly darectton Lo'.the lonthuest
coxner -of ‘the southeast. quarter;
thence~vest along .the wouth lipe
of ‘Section 26°to the Point of .

* .-Beginning. .ALSO EXCEPT. the. south

835 feet of the east 1100 feet of.
the toutheelt quarter. '

I

.




Settion 35 -
Parcel 67 Southeast Quorter ‘of the‘Northelnt
v Quarter the Ue:t,Half of-the North-
| east ‘Quarter; the North Half'of ‘the
“‘Southwest® Quarter and the ﬂorthuest .
Quarter.meXCEPTVthe aortheast, quarter
‘of ‘the lorthwes ‘quarter. ' ALSO EXCEPT
begznn;ng ‘ot th outhwest corner\oi the
'hencevin a: uortherly
darectioﬁ*olongéthe west libeof Section
'35 to a.point 660 feet, wore or less, -
“from :the Point'of: legznnxn;.“thence im
a~northeaster1y -direction; to & point on
. “the’ north line:of ‘the southwest quarter
S G ofothe northwest qulxter. said point
be;n;»lso ‘feet, more.or, les:. from the
" west  line of ‘Bectiou :35; thence'in a
f'unorthen:tetly direction to-the north-

. WeBL' corner‘ofathe northea:t .quarter of
thevnorthuest quarter;‘thence easterly
along the -porth line. of“said Section 35,
:10 the northe.:t cotner -of the’ sorthwest .
quarter of said Sect:on 35; thence '
southerly.plong the elst line ‘of- the
northwcst quarter tocthe southeast

. corner:6f the northeast .quarter -of the

«BOTLhWest quarter; thence in.& south-
uesterly -direction toia"point on the =

S west line of ‘the: ;southeast; quarter of
the porthwest quarter.*laxd point being
1200 feet north:of the southwest cormer

.of the southcnst qulrter of the -north-

west. quarter. thence ind *southwetterl;
direction 'to the Poxnt~of Beginning.

- ALSO EXCEPT that portion of said south-
‘east quarter pL the portheast qunrter
Aying southeaster]y of Flyan County Road.

Vi

v

N A

Tounsh:p 13 North Rnnge 3 East W. H

il v

Sect:on 35: : "f. o b, ‘.' X

Parce] 68: South Hnlfvof the Northvest Oultter.
the East Half of the Southeast Qusrter;
the East Half, of the West' Hal! of the
Southenst Quirter.‘ .

"Township 13 North,‘Range\kltast. WM.

<

N

Scct:on 24 i oo k‘

5o

Parcex 69-‘North Half of*the Northellt Qnsrterh
the Southeast Quarter of the North-
S eABL Qu-rter apd the South Hal{ of
: g”' ,” c ¢ the Southwest Qulrte:.f Lo

i o
o

§ss£122_£é N T o
Pnrcel 70:. Nozth Ialfvof the South lalf.

_‘”PIowEER NATIONAL TITLE
' INSURANCE COMPANY.

-




9_eg=_o.a_32 .

Parcel 72 Southelst Qunrter.

C Lo . "
.

Tounsb:p ]k North Runge

™
&

Y2

Sect:on 24

,\U

Parcel 73: N_ox‘.th-eist,‘ouli'_ter. e
Townshiip 15 North, Range 4 West, WM.

P . ]

Sect:on 32

Parce] 74 cht Hal! EXCEPT ‘Lincoln Creek Count;
= _Road. JALSO EXCEPT Manners. County Road.
¢ ALSO EXCEPT Heyers County Road '

ot .

e W
<

‘“¢~Township IBQNorth,'Riﬂgé”S Hest,‘U.H.

e ovoE o

Southwest Quarter of the Northelst

Quarter South ‘Half of the Northwest‘
Quarter\ond the Southuest Quarter.

L

PIONEER NATIONAL '.I‘I'I‘I..'P
. INSURANCE COMPANY

¢




8

Parce178
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- The follcwn.ng descz*:.bed real estate sxtuated in the Cov.mty of . ]
ng,S“‘ateofWas}u.ngtm.m”‘ IR - w e

'I'wnshlp 22 No:r'th, Range 9 East, W.» M.

‘C o

Sect:.on 2 Govment I.ots One (1) thmugh Four
- Cu), :.nclus:we, EXCEPT: those.: portmns ‘
1§ cmveyed to @G‘rucago, ‘Milwaukee and
St. aul’ Rallway Company. of. Washuxgtcn.
ca corporat:.m “by“Deeds : -recorded:under
iAnditor's: File Nos. 1&56311 .and 545387,
and EXCEPT thosewpor'tlms _of: Government
¢ Lot 'One (1) as; ‘conveyed ‘to: the’ State '
_ ...of  Washington;, 'under: Auditar's File
: wNos. 6591231 and '7412180259

Sectlon 12.vNorth Jualf of the Northeast Quarter.
: Southwest Quar'ter' of: the Northeast -

;;Quarter ‘and’ the: Southeast Quarter of
the Northwest Quarteer(CE?I‘ those
vportzons as conveyeduto Ch:.cago, v
Mn.lwaukee and St:-Paul Ra:.lway ‘Com-*
pany:of Washmgtcn, a cor'poratlm,
by Deeds recorded. under Auditor's °
F:Lle Nos. l456311 and. 5145387 )

C

Tomsh:.p 23 North Range 9 Bast W M

¥ . O

decel77 e .

Sect:.on 28 'I‘hat portlon of the. Southwest Quarter
lymg southerly -of the southerly mar- o
gin of Chicago, s eMilwaukee and - St Paul

Rallway Canpany mg‘nt-of ~way .

N

M
e

Parcel 7e~- LR .

<
Iy

Sect:.on 33 'Ihat»cportlon of C1:he Southeast Quarter
ol of 'the Nor'theast ‘Quarter: ly:.ng south-
Ol ;.westerly of ‘the ‘southwesterly -margin .

2 of Chicago, M:.lwaukee and St. Paul

v “ | a:.lway Ccm'pany mght-of-way
Sectzon 3u Southwest Q\B:ter of the Scut}'xwest 5o

Quarter -and those’ portlms ‘of Govern- .

o ‘. ment Lots One (1),"Two'(2) and ‘Three -

AR “(3) and por*tlon of the Soltheast” Quarter

\1y:.ng southwesterly of ‘the" soutmesterly ;

- margin’ of Chicago, Milwaukee and St.” [
Paul Ra:.lway Company mght—of—way




Governn'ent Lot Three (3) and that portion .
of ‘Government Lot Six (6) and the Northeast :
quarter of the“Southwest Quarter lymg north-

. easterly.of . the”northerly margin.of State .
‘ vHJ.ghway No. 2, (SR-90), as described in Deed |

‘to the State of. Washmgton, ‘recorded. under '
Aud:\.tor s File NO. 7112150012.

o

[ -

Parcel Bl: S .'
SectJ.on 18 Mrtheast Quarter, EXCEPI‘ that port:.on lymg
within ‘the Chicago, Milwaukee and St.; ‘Paul.

Rallwav Con'pany rlght-of-way. .

o

PICNEER NA’I’ICI\IAL TITLE
INSURAN:E CCMP’«\NY
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The followmg described real estate situated in the County of

.
v
N

Grays Ha.rbor, State of Washmgton

, . <,

kM'xship"ls Not\th, Range 9* We‘St,‘v W. M

.

s&tlm 5. ‘ B '\ ‘ : . "‘y “ ] N - AR

Parcel 32. Northeast Quarter of the’ Southeast
Quarter. e :.

N [N

Parcel 83. Southeast Quarter of the Southeastv
, Quarter. » o : -

Sectzon 8:

v _“

Parcel 84 Northeast Quarter of the Nottfxeast ‘
o Qua:ter. . | ‘

v

_ PIONEER NATIONAL TITLE
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" .
w

. The following descrtbed real: prqperty situated the County °
| of Grays Harbor. State of washington- ‘ S "R

Township 18 North,bRange 9 West, w. H.

v " &
ST L. Wy
Sectlon 18. «‘mew;_ 5 “g~ S

Parcel 89. The East Half of the X
' Southwest ‘Quarter; the:

SO ,hwest Quarter of. the
SOuthwept Quarter: theh.
Northwest Quarter°of ‘the )
" Southwest Quarter EXCEPT the .~
North 287.13 feet thereof:; ‘
the Northwest Quarter of the"
- Southeast Quarter; and the’
South Half of the SOutheast
Quarter. . )

‘Section 19: o ‘_“AL‘W

wParCelféb- The Northeast Quarter, ‘the
‘ « North ‘Half" of" the Northwest
Quarter- and the North Half -

of.the Northwest Quarter of.
the Southeast. Quarter of: the

. Northwest Quarter. p e

kSectionizo;f

< Y

h"ﬁarce1,9l: ‘The, Northwest Quarter of the
T Northwest Quarter.

PIONEER NATIONAL TITLE oo S GRAYS HARBOR COUNTY,
INSURANCE COMPANY. . = "' . WAL ‘ |
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Township 18 North, Range 9 West, W. M.

Section 13.

i Parcel 92:

Seotion.14:

W

Parcel 93-‘

Section 15.$\

Parcel 94.»

&t

o

Section 23: ‘

Parcel 95°

. .PIONEER NATIONAL TITLE
INSURANCE ‘COMPANY .

[

The SOuthwest«Quarter ‘of
the Northwest Quarter. the
Northwest Quarter of ‘the
Southwest Quarter; and the.
“gouth: Half of the Southeast

Quarter

The West Half of the.

Southeast Quarter- the West
Halfrof the Southwest :
Quarter- the Southeast -
Quarter of the Southwest
Quarter, and. the Southeast
Quarter of the Southeast

Quarter.

The Southeast Quarter of
the Southeast Quarter.um

P

“Théﬁﬁprthedﬁthuirter.
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M

Sectfon 24: r ‘ | ‘
T B
Parcel 96 ”The Northwest Quarter of
.. :the Northwest Quarter; . theh
" “‘Southeast Quarter of the '
. ¢, Northwest Quarter; and the
<% . North Half of the Southwelt
:unarter. 2 T

Townahip 16 North Range 9" Weat, W.M,

‘e &

Parcel 97: Government Lots Six (6), S
.Seven (7),\E1ght (8) and Ten
(10) and the South Half.

Township 18 North Range ‘10 West, W. M.

Sections 19 and 20-‘ \VHQ"* ‘ :Q' MQ* e

Parcels 98 and 99:- The West Half of the
P Northeast Quarter: the

o . -+ East Half of ‘the . .
Northwest Quarter, Government Lots 1, 2,
‘3‘and 4; _the East Half .of the Southwest\
Quarter- and the Southeast Quarter of
Section 19- L

< L

The west Half: of the SOuthvest_Quarterwof
Section 20-“ , ; :

That portion of the East Half of the
Northeast Quarter of Section 19 the West
Hal¥t of the Northwest Quarter and the -
Southeast Quarter of the Northwest
Quarterfof Section 20, . .lying ﬂ”*‘
Southwesterly -and westerly of the
following described linez

&

Beginning at the Northeaet Section—= v
. Quarter COrner of - said Section 19; thence =
westerly 2long.the North 'lina of saiq )
Section 19, a distance of 130 feet to a

. ! NSV “ '
‘/,' ~ . vy

PIONEER NATIONAL TITLE | SR TR S GRAYS HARBOR COUNTY.ﬁ
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point, which point ia the true point of
beginning, ‘thence South 38° West a
“distance .0f. 200, feet, thence ‘South 5°

East a distance of 80 feet, ‘thence South
64' East A distance of - 120“feet, ‘thence . .

" South. Jl’ ‘East .a distante of. 260 feet; 1
thence South :55% Eastva distance‘of 105 -
‘feet to &’ point, ‘which" point is’ alno ‘the

' Southwesterly line of the. 4013 24 road .

‘ right-of—weyq~thence ‘South' 16* SEast along
#aid-4013.24 road: right—of-way ‘a distance.
Cof 200 feet, thence SOuth 27° East a/
distance of 95, feets: ‘thence South 36°
East a: diatance of 100 ‘feet; thence South .
45' Eas‘;a’distance of 250 feet; thence

E South 58°% East & distance ‘of 100 ‘feet;
thence South 72° East a distance of 100
' feet; ‘thence South 81°% East a distance of.
$200, feet:,thence South. 88' East a
distence of 200 feet, thence ‘North .B9*
"East -a distance(of 80« feet, thence SOuth _
v1 f}East, leaVimg said Southwesterly Jine

Cofcsaid 4013.24xrcad" right-of-way, a

»udistance of BO feet: ‘thence:South. 9° Eaat
a distance .of 100 feet- thence South 27° o

s€‘East al distance bf " 130 feet:; ‘thence South

©...36" East a distance of 150°feet; thence -

. ’South'27* :East a ‘di'stance of 120 feet;

\‘Vthence South 77% West a distance of 200 -

-\ feet; thence South B5*iWest ‘a distance ‘of

‘ .'170\feet-1thence South ‘B3° West a .-

L-’distanceﬁof 580« feet; thence South .B6"

" West .a.distance: of 240 feet; thence South

. 6* West ﬁdistance of 120 feet; .thence

\South 1‘<West a distance‘ of 200 feet;
~thence: ‘South’® 3° East a distance of 470 ‘

jf ‘feet; thence South 8’ West to its ‘inter-

' section with ‘the'’: South line of saia - -
Southwest Quarter of the Northwest
sQuarter of said Section 20; thence - i
\Westerly along seid Southi line. of. caid o

“coouthwest Quarter of the‘Northwest - i
Quarter ‘of .said ‘Section 20 to its inter— :
“section with the: West line of said =~ "
Section 20 which point ende the descrip—
tion of the line. T e

Cl

i

. PIONEVR NATIONAL TITLE
INSURANCE COMPANY £




sectiOn 290 ,' v C.‘ ;L.l N ‘\‘ R

o

Parcel 100:“The West Half of the ﬂﬂ°W
A " Northeast Quarter°'the East
1Q\ Half of: the.Northwest
Quarter- the Northwest
Quarter of.’ the Northwest
Quarter' and the, Northeaet
\Quarter -0f the, Northealt
Quarter. S 5

S

‘-Seotibn‘3O:uLMcf@

‘f Parcel IOIz The Northeast Quarter of
B oot the Northeast Quarter.‘

N

Township 20 North, Range B\West W. M.

.
c,C' .

Section 22. "

. : = v

Parcel 102.\The Northeast Quarter, the
‘North ‘Half of the Northwest
j_Quarter, ‘the. SoGtheast .

Quarter of the Northwest

Quarter- “the North Half of
“”the Southwest Quarter' the

Southeast Quarter of the

Southwest Quarter, theNWest

‘Half of the SOutheast ,

Quarter; and the Southeast
‘ Quarter of ‘the Southeast
“«Quarter.u

'PIONEER NATIONAL TITLE -~ . . . - ‘GRAYS HARBOR COUNTY,
INSURANCE COMPANY . - - . WA ,‘ |




The following described real estate situated in the County of

IR

\ . Mason, State of Washington:

[ . .

:

" Towriship 24 North, Range

~Parcel 103:

Section 3: South Half of the Northwest Quarter.

f




¢ . .\L ) . Co - n
The following described- real estate

" of Skamania

.

Section 1: .The Northeast Quarter

" PIONEER NATIONAL TITIE ° .




_ The following described reel property eitueted in the COunty
of Jeffereonz s ‘ L

L.
G

Percel 106

Townehip 26‘North Range 12 West, W. M. _
Township QS’North, “Range - 12 West..w. M.

: ‘ E 'wwﬁﬁ:w
A tract of land and tim er: thereon loceted in
~the Southeaat Quarter of: “the: SOuthwest _
cQuarter, the Southeast Querter, and the: South
_Half of 'the. Northeast Quarter: of Section -
Thirty-three (33)nend ‘the ‘Southwest Quarter of ..
~gﬁ*Section Thirty-four (34), Township Twenty-nix @
(26) North, Range Twekve (12)“West, and
| Government Lot Three (3). of Section Three .(3), =
Townehip Twentx-five (25)‘North, Renge Twelveu,“ -
“(12) West, Willamette Meridian, Being, more, - o e
particularly described es follows:

et

BEGINWING et the South Qunrter Corner Qf said :
~Section' Thlrty-three (33), thence ;NortH-52 OOﬂ
West:a. drstence iof 83.4 feet; thence North « =
44 15" West a distance of 35.0 feet to .a potnt .
on'the Southeasterly right—of-wey line of °
logging\spur #1725", «said point being 10+ faet
dmstant, measured perpehdlculerly, from center -
- line’ stetion ‘8+00 for said logging spur B - ;
“1725" thence North 18 30" ‘West a- distance of
130 0 feet; . thence North 14'00' West a ‘ .
distance ‘of, 135.6 feet;: thence~North 12 00'
“East’ audistance of . 74. d° feet««thence ‘North
S 18° 00”“Eeet~e distance of 55,0 feet: thence
North 12 '00' East a: dietance of 122, 1 feet to
Ca p01nt on thevsoutheasterly ‘bank “of a . 6~foot y
: wide creek flowing eouthwesterly, thence ‘North ©
‘001\00~ West. & distence of 56.0 feet: thence .
L‘ North 47° 30'“East a 'ttance of 146, 0. feet; -
‘#hence. ‘North: 32‘00'“Eest a ' distance ‘of 162.0°
feet; thence North 12°00' West a distance of .
<97.0 . feet; ‘thence North 17°00"% East a. ‘distance
‘0f 163.0, feet; thence‘North 45°00* East a -
distence of . 165.0° feet; thence North 88°00"
East ac dietence of  76.0 feet; thence North
54'00' East a distance ‘of 67.0 feet; thence
North 10'00' Eeet a dietence of. 196 0 feet:

C

~:G_"CL' . RO
: N

PIONEER NATIONAL TITLE
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REPAE e ST .
thence North 21'00' East a distance of 177 0
‘feets, ‘thence North 25°00" ‘East a distance of
“84 0. feet; thence North: 16 30" ‘West:-a distance .
0f ‘115:2 feet]. thence North 2°30'" West« .
distance of. 174.0 feet.\thence North :20°30"
West a distance .of 188.0. feet; ‘thence ‘North
DL 00' ‘East a: distance of 88.5 feet: ;thence

'L North 73 00° East a- distance of 130. T feeta
thence North 56°00" East a: distance of. 174.4
- feet;: -thence. North“31 *00' ‘East a distance of
.'149.8'; feet: thence North 54° 30'*Eaet a '” 2%
distance of '179.1 feet: thence North: 60°00"
East a_ distance of. 179.0. feet,,thence North
43 00" East a’ distance of- 139 8 feet; thence’
/North 69° 00! ‘East a distance of 96.0 feet; ..
thence North '23°00' Rast a distance of 09.6
feet: “thence North 36° 30’ East ardistance of
178.5: feet: thence North '21°00° ;East a .
distance of 89.0 feet, thence North 44°00'

. ‘Bast: a distance of 58 1 feety thence North

’39'00' East as distance of. 171.0 feet- thence
North' 42 30" [East a distance of. 191.9 feet, '
thence North.23°00" ‘East’ a’ distance of 48.0
feet; thence North 74°30% East a distance of
130 0 feet- thence North 82° 00' East a oy
distance of 80.1 feet-~thence SOuth 80%00"*

‘ East a distance of 137 ‘5 ‘feet; ‘thence South:
34 00' East a’ distance ‘of 192.0. feet- thence
South 51! 00' East & distance of 89,0 feet:
thence South 56° ‘00 Fast a distance of 105.1
feet, thence North ‘43° 30' Eaet A distance of

7.2, feet~ ‘thence North 60°30" East a distance
;9 of 126.5 feet: thenc North 70°30' East ' a ~°
G distance ‘of T78.7 fee ,,thence South "72%00° ..

East as distance«of 226.5 feet, thence 80uth
38‘00‘ East’ a»distance of 127.5 feet;s:. thence
SOuth 22%00°" East a distance of 115.7. feet.
~thence South:12* 00! East a distance of ‘85.4
feet, thence South 11900“East a distance of *
“135.0. feet; :thence South 57°* OO'rEast a. . :
distance of-178.6 feet; thence South 61 30'
East ‘a distance of 109.1 feet,,thence SOuth
55 00' East ‘A’ distance -of 148 awfeet; thence
North ‘58%00". East a. distance of 147.4. feet:

: thence, North 85°00" East a: distance of 78.0 |
feet;'thence South’ 78'00'vzast a distance of
.131.6 feet, ‘thence ‘South 57°00': Fast a .
distance ‘of: B87.6.feet; thence’ South 23°30'
‘Fast a. distance of 81.0" feet- thence South
51 30' East a distance of 121 8 feet. thence

PIONEER NATIONAL '.rrrw B N e JEFFERSON
INSURANCE coMPaNY | . AN TN TN R w B0
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‘WgSouth 60 00' East a distance “of 49 9 feet. ;
Tu;thence South 30° 30" East a distance’ of 144.5
‘¢eret; ‘thence. South 59° OO'-Eest a dietence of .
CLVA24Y feet: thence South $39°30" Eeet ‘a distance
ﬂcf 127.1" feet: thence South 45'30' Eest a
distancecof 9150 feet; thence South 37°00"
' East .a dietence ofu112 9. feet- ‘thence South
,‘140 00°'. East A" dietance of 142.2 feet; ‘thence’
" south 41%30° East a, distance of 179.5 feet:
e thence SOuth 47° 00' ‘East a distance of 103.8
gﬁfeet-‘thence South '42230': East ‘a dietence of
' ‘40 7 feet; thence. South 33° 00"Weat a. distance "
 0£:118.0. feet: thence»South “35%00" West:a a3
B distence‘o£°105 0- feet, thence South 21%30"
“vWest a. dietence of '79.0 feet; thence South
;¢'28'00' West a' diatence ‘0f271.3; feet; .thence
< . .Southf01" 30 ‘West a distance of 104.0 feet;
R thence South 08¢ 00" West e{dietence of <181 . 1
. feets: thence South i32°30" West a. dietence of
n»lOO 0 feet,~thence South 5°00" West a®
Lo distance of%140.9 feet: hence ;South 53° 30'
' West a'distance 0f:13.0 feet to:a point on: ‘the
) ﬂhnortheesterly right-of-way line 'of logging -
. .spur M1725%; ‘said point being 10+ feet o T
s ‘distant, meesuredoperpendiculerly, fram center
-+1ine, station 88+10 for ‘gaid, logging spur. - °
s “1725“ thence South 38° 00' ‘East a. distence of
200.0 feet, thence’ South 01*00%West. a ‘
‘ distance of : 175 7 feets thence South 24 00° - -

' ‘Fast a distence of 138»0 feet; thence South
- 29%00° West ‘a dietence of 151.0 ‘feet; thence
a0 South 07 30"Eeet a distance of 50.0. ‘feet; '

~thence SOuth 29° 30 Eaet a; dietance of 185.0
feet, thence:. ‘South 70 00' East. a' dietance of
,f189 0‘£eet. thence South. 59*30": Eest a;
dietence of 448 0" feet-‘thence North'75° 00'
vEast a’ distance ‘0f+138.1 feet; thence South
T 27 007" ‘East a distence -of 151 7. feet;othence
qSouth '32°00' ERast a distance of- '81..0 feet;
fthence South 63°30* East a distance of 76.0
: ‘_,feet,kthence South 71200/ .East a distance of e
©87.0) feet--thencerSouth 02°30' East a distance -
- of-5350  feet;. thence South 00°30': ‘Bast’a’
‘ ngdistance‘of 833 4: feet; thence South-13°30"
. East a‘distance: ‘of '82.5 feet to northwesterly °
i'right-of~way line of logging ‘spur;‘ thence .
-+ '8outh '73°00’ ‘West a-distance’of- 317.0 feet;:
' _‘thence North 69°30' West a distance ‘of 121.0 -
feet; thence North 41°30' West a distance of .
© 182.0 feet;. thence South 87° 30" vWest a
mdiatence of 156 0 feet: thence North 30° 45'

< P . o . " “-_/ o oo M

oo,
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