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THIS SECOND DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES AND RENTS, FIXTURE FILING AND FINANCING STATEMENT
(hereinafter, with all amendments thereto, being referred to as this “Deed of Trust”), made and
entered into as of April -3, 2008, among LONGVIEW TIMBERLANDS LLC, a Delaware
limited liability company with an address at c/o Longview Fibre Company, 10 International
Way, Longview, Washington 98632 (the “Grantor” or the “Borrower™), TICOR TITLE
INSURANCE COMPANY, a California corporation with an address at 600 SW 39" Street,
Suite 100, Renton, WA 98055 (the “Trustee”) and METROPOLITAN EIFE INSURANCE
COMPANY, a New York corporation with an address at 6750 Poplar Aventie, Suite 109,
Memphis, Tennessee 38138 for itself as lender, and as Collateral Agent under, and as such term
is defined in, that certain Co-Lending Servicing and Agency Agreement dated of even date
herewith among Metropolitan Life Insurance Company, /Américan AgCredit, FI.CA and
Rabobank, N.A. (collectively, the “Co-Lenders™);as amended from time to time (Metropolitan
Life Insurance Company, in such capacities beifig referred {0 herein as'the “Beneficiary”).

For purposes of Article 9 of the Uniform Commercial Code (ROW 62A.9A), this Deed of
Trust constitutes a Security Agreement with the Borrower being the Debtor and the
Beneficiary being the Secured Party. This Deed of Trust also constitutes a Financing
Statement filed as a fixture filing pursuant to Article 9 of the Uniform Commercial Code.
This Deed of Trust also constifuies a Finaneing Statement covering Timber (as defined
herein) to be cut and as Extracted collateral pursuant to Article 9 of the Uniform
Commercial Code, (RCW 62A.9A-502(c)).

WITNESSETH:

FOR GOOD AND VALUABLE CONSIDERATION AND FOR THE PURPOSE
OF SECURING payment and performance of the Secured Obligations {as such term is
hereinafter defined) and the trust herein created, Grantor does hereby GRANT, BARGAIN,
SELL, CONVEY, AND CONFIRM o Trustee, IN TRUST, WITH POWER OF SALE, for
the benefit and security of Bencficiary, under and subjéct to the conditions bereinafter set forth,
all right, title and interest in and to the property and interests described in the following Granting
Clauses, which constitute or may constitute an interést in real property or fixtures and does
hereby grant to the Beneficiary a security iniferest-in and a pledge of the property and interests
described in the following Granting Clauses which constitute or may constitute goods, timber to
be cut, as extracted collateral or personal property (all of said property and interests described in
said Granting Clauses, the “Mortgaged Property™):

(a) All right, title and interest in and to the pieces or parcels of land described
on Schedule A attached hercto and incorporated herein by reference, whether held in fee or
leasehold (the “Premises”, which includes the Leasehold Premises, as defined below), together

HFI 1888(01.2
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with all improvements, buildings, structures, fixtures of every description and appurtenances
now or hereafier located thercon or therein (the “Improvements™);

() All right, title and interest to the rights and reservations of the grantee
under any timber deed, timber cutting rights agreement or similar instrument (the “Leasehold
Estate™) in any such timber deed or other agreement as set forth in Schedule A or Schedule A-1,
if any, attached hereto (each, a “Timber Deed”) and all rights to renew or extend such agreement
and as such agreement may be amended, modified restated or extended with the consent of
Beneficiary, whether such rights and reservations are deemed to be a lease, easement, timber
cutting agreement, timber deed or profit a prendre, as the samce affect the land described in said
Timber Deed, (“Leasehold Premises”) including, without limitation, the right to all, Timber (as
defined below), trees, farm products and other goods (which shall be included in all references to
“Timber”) now or hereafter located on, growing.or to be grown on or severed from said Jand
pursuant to said rights and reservations, together with all rights necessary to () manage, harvest,
cut, remove and sell said timber and trees on said land, including rights nccessary to permif the
removal of same, including access and egress for such purposes, and the right to construct roads
for such purposes, and (i) to sell stumpage or cutting rights or standing timber (and all nghts
necessary to permit the removal of same) {0 third parties (which timber and trees and said rights
of access, cutting, removal and road building are herein included in all references to the
Premises), together with all rights therein as deseribed herein);

() All crops, trees and timber of cvery size, age, species, kind and
description, now or hereafter growing, or to be planted, grown, harvested from, pertaining to and
Jocated on the Premisés (whether owned or leased), goods, inventory and proceeds thereof, and
including; without limitation all property related to nursery operations or replanting and
reforestation, seedlings, nursery stock, trees, growing trees, standing timnber, timber lyving on the
ground, timber eut and timber to be cut, severed timber, stumpage, forest products, lumber,
pulpwood, and all products and by-products of any fimber operations cenducted or to be
conducted on the Premises, and all progeeds, accounts and general intangibles resulting from the
sale of such timber and timber to be cut and timber interests (sometimes collectively referred to
herein as “Timber™);

(d) All farm products, crops, biomass and other organic products now or
hereafter growing, standing or lying on, or to be grown, harvested from, pertaining to and
located on, the Premises, goods, inventory and proceeds thereof, and all products and by-
products of any agricultural operations conducted or to be conducted on the Premiscs, and all
right, title and interest of Grantor in and to any credits, claims, rights or benefits arising from or
related to the absorption of carbon dioxide by the trees and other organic plants growing on the
Premises, carbon seque, carbon credits, carbon financial instruments or any other benefit by any
other name or description, financial or otherwise related to the control or reduction of
greenhouse gases, carbon dioxide or any other form of air or atmospheric quality incentives,

-a-
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whether created or sponsored through legislation of any government, industry arrangements,
barter, private market or otherwise, and all proceeds, accounts and gencral intangibles resulting
from the sale of such agricultural products or the sale, issuance, trade, barter or other
transactions with any such credits, claims, rights or benefits;

{(e) All coal, oil, gas hydrocarbons, gravel, sand, dirt, rock phosphate, clay,
limerock and other minerals owned by Borrower and located on, in or under the Premises and
extracted or to be extracted, as extracted collateral and all mineral interésts, surface rights,
mining or drilling rights, and all royalties, proceeds, accounts and general intangibles resulting
from the sale of such minerals or mineral interests (sometimes collectively referred to herein as
the “Minerals™} (the Premises, the Improvements, the Minerals, the Basements and the Timber
hereinafter sometimes collectively referred to as the “Real Estate™);

(f) All of Grantor’s rights (but not its obligations except as otherwise
expressly agreed in writing by Beneficiary) under any and all agreements (including, without
limitation, any Timber Deed), subleases, surfacc leases, licenses, written or oral, and all
agreements for any manner of use or occupancy, or exploration, drilling, mining, extraction,
storage, transportation, processing and handling of Minerals, and all fimber sale agrecments,
timber cutting agreements, timber purchase agreements or stumpage agreements, timber harvest
agreements and other contracts and agreements pursuant to which Grantor has agreed to sell any
standing or severed timber, pulpwood or other timber products {rom the Real Estate, affecting all
or any portion of the Real Estate with respect to which the Grantor is the'dandlord or sublandlord,
including, without limitation, that certain Timber Harvest Agreement dated Japuary 1, 2008 by
and among LTC, LTLLC and Longtimber Company of Orégon (the “THA”, and all
amendments, extensions, renewals, supplements and replacements of the THA, collectively, the
“Harvest Agreements”), any and all extensions and renewals of said leases and agreements and
any and all further leases or agreements, now existing or hereafier made including subleases
thercunder, upon, covering or affecting all or any part of the Real Estate or the Improvements,
together with any and all guaranties of the lessee’s, any sublessee’s, or contracting party’s
performance thereunder (all such existing or future leascs, licenses, subleases, agreements,
tenancies, stumpage agreements, timber sale agreements, log or pulpwood sale agreements and
all other and similar agreements, coniracts, instruments or arrangements as heretofore
mentioned, including but not limited to the Harvest Agreements, any use or occupancy
arrangements created pursuant to Section 365(h) of Title 11 of the United States Code or
otherwise in connection with the commencement or -continuance of any bankruptcy,
reorganization, arrangement, insolvency, dissolution, receivership or similar proceedings or any
assignment for the benefit of creditors in respect of any tenant or occupant of any portion of the
Real Estate being hereinafter collectively referred to as the “Agreements”) and all right, title and
interest of Grantor in and to property of any tenant or other person under any such agreement or
under any other arrangement entered into in connection with any such agrecement, and any and
all cash, sccurity deposits, advance rentals and deposits or payments of a similar nature under

-3
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any such agreement or other arrangement and together with all money payable thereunder or in
connection therewith (including, without limitation, any and all cancellation or termination

payments);

(g)  The immediate and continuing right to collect and receive all of the rents,
income, royalties, receipts, revenues, issues and profits now due or which may become due or to
which the Grantor may now or shall hereafter (including during the period of redemption, if any)
become entitled or may demand or claim, arising or issuing from or out of any timber contracts,
leases, licenses, bills of sale or deeds, the Agreements or from or out of the Real Estate, or any
part thereof, including but not limited to any and all nights and claims of any kind that the
Grantor may have against any such lessee under the Agreements or against any subtenants,
occupants or licenses of the Real Estate or the Improvements, or against the purchaser under any
timber deed, cutting agreement or timber sale agreement or coal lease, oil or gas {ease, or any
other mineral lease or other agreement in any way relating to the coal, oil, gas, Minerals or
Timber, (including any payments received pursuant to Section 502(b) of the Bankruptcy Code or
otherwise in connection with the commenceiment or continuance of any bankruptcy,
reorganization, arrangement, insolvency, disselution, receivership or similar proceedings or any
assignment for the benefit of creditors in réspect of any tenant or occupant of any portion of the
Real Estate and all claims as a creditor in connection with any of the foregoing), all such
moneys, rents, rights and claims in this paragraph desctibed being hereinafter referred to as the
“Receipts;” provided, however, 80 long as no Lvent of Default has occurred and is continuing
under this Deed of Trust, the Grantor shall have the right under a license granted hereby (but
limited as provided below) to collect, receive and retain the Receipts, but no Receipts shall be
collected in advance of the due date thereof]

(h} All right, title and interest in and o all water and water rights and
royalties, thermal encrgy and other geothermal resources, development rights, coal, oil, gas and
other mincral royalties, profits, proceeds,fées. farm products revenue, hunting lease or other
recreational lease revenue and other income of any kind or manner whatsoever arising from or
related to operations on or any proceeds, profits or profits a prendre arising from the Real Estate,
including income from nursery operations, seedling operations, timber and pulpwood contracts,
option agreemients, coal, oil, gas or mineral leases, coal tipple lcases, hunting, fishing and
recreational leases and licenses, option agréements and land sales;

(1) All accounts, accounts receivable, general intangibles, payment
intangibles, trade names, trademarks, commercial tort claims, letter of credit rights and proceeds,
supporting obligations of every kind and nature, documents, contract rights, comstruction
contracts, commercial paper, notes, drafts, acceptances, instruments, chattel paper, bonuses,
actions and rights in action arising from or relating to any such property now owned or hereafter
acquired by Grantor which relate to the Real Estate or the proceeds thereof, but not Grantor’s
obligations thereunder, and all funds and deposit accounts and other accounts into which any

- b
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funds of the Grantor are now or hereafter deposited to be held by or on behalf of Beneficiary,
including, without limitation, the Defeasance Account or Interest Reserve Account (as each one
defined in the Loan Agreement);

) All of Grantor’s right, title and interest in and to all building materials,
supplies and other property now or hereafter stored at or delivered to the Premises or the
Improvements, and all fixtures, fittings, furnishings, apparatus, machinery, appliances, .
equipment, goods, inventory and all other articles of personal property of every nature
whatsoever now or hereafter located in or on, or attached to, and used or intended 0 be used in
the connection with the Real Estate or any of the Improvements, or in conmection with any
operations conducted or intended to be conducted on the Real Estate or with respect to the
Improvements, including without limitation with respect to coal, oil, gas or mineral extraction,
storage, processing or handling, Timber harvesting and management (collectively, the
“Equipment”) (all of the Equipment, so far as permitied by Taw, shall be deemed to be fixtures
and part of the Real Estate and of the Improvements);

(k)  All of Grantor’s right, title and interest in information, data, and files, in
whatever form, and all computer softwaré and hardware relating to the Mortgaged Property,
including, without limitation: (i) all title records and information, opinions, reports, abstracts of
title, maps, mapping systems, land surveys and similar items relating to the Mortgaged Property
(i) current forest inventory data pertaining to the Mortgaged Property providing summary level
information by stand, species, component and diameter level and planting records showing seed
source and stock type; (iii) geographic information system data relating to elevation, public land
surveys, stands, propefty boundaries, roads, historical harvest units and vears of harvest, wildlife
threatened and endansered species, thinning, fertilization, and watershed data; (iv) Grantor’s
road maintenance plan for the Premises; (v) Grantor’s watershed analysis for the Premises; (vi)
all aerial photographs pertaining to the Premises; (vii) all maps relating to the property; and (vii1)
Grantor’s records relating to the accounting and mapagement functions of the Premises;

H All right, title and interest of Grantor, of whatever character {whether
vested or contingent and whether now owned or hereafter acquired), in and to (1) all streets,
roads, railroad rights of way, riparian and littoral rights and public places (whether open or
proposed) adjoining or otherwise providing access 10 the Real Estate, (2) the Real Estate lying in
the bed of such streets, roads, railroad rights of way and public places, and (3) all other
sidewalks, alleys, ways, passages, vaults, water courses, strips and gores of Real Estate adjoining
or used or intended to be used in connection with all or any part of the Real Estate, Minerals,
Timber, Improvements or Equipment or appurtenances thercto;

(m) All easements, rights-of-way, gores of land, ways, riparian rights and
rights of use or passage (whether public or private), estates, interests, benefits, powers, rights
(including, without limitation, any and all laterai support, drainage, slope, sewer, water, aif,

v 5.
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mineral, oil, gas and subsurface rights), privileges, claims, franchises, licenses, profits, rents,
royaltics, tenements, hereditaments, reversions, remainders and appurtenances of every nature
whatsoever, whether appurtenant or in gross, in any way now or hereafter belonging, relating or
appertaining to or useful in the operation of all or any part of Real Estate, Miperals, Timber,
Improvements or Equipment, whether legal or equitable (“Easements™);

(n) All right, title and interest of Grantor (but not its obligations except as
otherwise expressly agreed in writing by Beneficiary), whether now owned of hereafter acquired,
in and to: (1) cach and every policy of insurance now or hercaffer in effect which insures the
Mortgaged Property, or any part thereof, (2) any and all judgments, settlements; claims, awards,
insurance procecds and other proceeds and compensation, and interest thereon, now or hereafter
made or payable in connection with any casualty or other damage to all or any part of the Real
Estate, Timber, Minerals, Improvements or Equipment or appurtenances thercto, or in
connection with any condemnation proceedings affecting any such property or any taking under
power of eminent domain (or any conveyanée in liet of or under threat of any such taking) of
any such property or any rights thereto of any interest therein, including, without limitation, any
and all compensation for any decrease!in thevalue of such property, (3) all inventory and any
and all proceeds of any sales, assignments or other dispositions of any such property or any
rights thereto or any interest therein (inveniory shall mean and inciude, without limitation, all
goods now owned or hereafter acquired and owned from time 10 time by Grantor which are held
for sale or lease or are to be furhished under contracts of service and all goods, materials, raw
materials, work in process, finished goods or materials used or consumed in the business of
Grantor, which are products of or related to Timber or Minerals), (4) any and all proceeds of any
other conversion (wheéther voluntary or involuntary) of any such property into cash or any
tiquidated ¢laim, (§) any and all refunds or rebates of or with respect fo any insurance premiuvms
and real estaté taxes, impositions or levies, and tax credits or benefits or deposits relating thereto,
with respect 10 such property, (6) all contractual and other indemmnities, assurances, guaranties
and similar agreements, and all rights, benefits and privileges of Grantor in and to any and all
contracts relating 10 operation, maintenance, management or security of any such property), and
(7) all investment property, relating to such property, whether now owned or hereafter acquired,
including all securities, whether certificated or uncertificated, security entitlements, securities
accounts, commodity contracts and commodity accounts;

{0) All right, title and interest of Grantor (whether as seller, purchaser or
otherwise), but not its obligations, in and to any and all agreements in the nature of options or for
the sale or any other transfer of all or any part of the Mortgaged Property, together with any and
all down payments, earnest money deposits and other sums paid or payable or deposited in
connection therewith, and all rights which Grantor now has or may hereafter acquire to be
indemnified and/or held harmicss from any liability, loss, damage, cost or expense (including,
without limitation, attorneys’ fees and disbursements) relating to the Real Estate or Mortgaged
Property or any part thercof;

_6-
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_ (p) Al rights, hereditaments and appurtenances pertaining to the foregoing;
and all other interests of every kind and character that Grantor now has or at any time hereafter
acquires in and to the Premises, Improvements, Equipment or the Timber described herein and
all property that is used or useful in connection therewith, including rights of ingress and egress
and all reversionary rights or interests of Grantor with respect to such property;

(@)  And including all property and rights of the type and nature set forth
above hereafter acquired by Grantor, relating to the Real Estate and any and all further or greater
estate, right, title, interest, claim and demand of Grantor, of whatever character (whether vested
or contingent and whether now owned or hereafter acquired), in and to any of the property
described in the foregoing paragraphs or any rights or interesis appurienant thereto, including,
without limitation, all additional title, estate, interest, and other rights that may hereafter be
acquired by Grantor in the property demised under the Timber Deed creating the Leasehold
Estate}; and

(r) All other property of dny fype or kind whatsoever which is owned by
Grantor or granted or pledged as collateral for the Secured Obligations under the Loan
Agrecment or in any other Loan Document now of hereafter signed by Graptor in favor of
Trustee or Beneficiary, it being the inféntion of Grantor 10 grant Beneficiary a sccurity interest in
all of its assets.

(s) All proceeds, products, extensions, additions, improvements, beticrments,
renewals, reversions, Substitutions, replacéments, accessions, accretions and relictions of and to
all or anypart of the Real Estate, Minerals, Timber, Improvemcnts or Equipment and the other
property teferenced in the foregoing Granting Clauses or encumbered by this Deed of Trust,
including, without limitation, all proceeds arising from the sale or other disposition thereof;

SUBJECT, HOWEVER, to the ecxceptions deseribed in the Loan Agreement as
Permitted Encumbrances. :

That portion of the Mortgaged Property which constitutes real property or fixtures is
sometimes referred to as the “Real Property Collateral” and all other Mortgaged Property is
sometimes referred to as the “UCC Collateral™ or the “Code Collateral”.

TO HAVE AND TO HOLD the Real Property Collateral, together with the rights,
privileges and appurtenances thereto belonging, unto the Trustee and its substitutes or
successors, forever, and Grantor hereby binds itself and its heirs, executors, administrators,
personal representatives, successors and assigns to warrant and forever defend the Real Property
Collateral unto the Trustee, its substifutes or successors and assigns, against the claim or claims
of all persons claiming or to claim the same or anmy part thereof, together with the rights,

-
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privileges and appurtenances thereto belonging, unto the Beneficiary and its successors and
assigns, forever, and Grantor hereby binds itself and its heirs, executors, administrators, personal
representatives, successors and assigns to warrant and forever defend the Code Collateral unto
the Beneficiary, it successors and assigns, against the claim or claims of all persons claiming or
to claim the same or any part thereof.

PROVIDED, HOWEVER, that Grantor has granted to Trustec for the benefit of
Beneficiary that certain Deed of Trust, Security Agreement, Assignment of Leases and Rents,
Fixture Filing and Financing Statement on the Mortgaged Property of even date herewith which
securcs a loan (the “Loan A”) in the principal amount of $333.333,334.00 (the “First
Mortgage™), recorded or to be recorded in the County Records prior hereto, and this Deed of
Trust is subject and subordinate to the First Mortgage.

1. LOAN AGREEMENT: NOTE.

This Deed of Trust is being executed pursuant to the terms of that certain Loan
Agreement of even date herewith, among Grantor, Longview Timber, Corp. and Longtimber
Company of Oregon (the “Borrgwers”) and Beneficiary (as amended, restated or supplemented
from time to time, the “Loan Agreement”). Any capitalized terms used in this Deed of Trust

* and not otherwise defined shall have the meanings assigned in the Loan Agreement. Pursuant to

the Loan Agreement, the Borrowers including the undersigned Grantor are or hereafter shall be
justly indebted in thé original principal amount of Three Hundred Thirty-Three Million Three
Hundred Thirty-Three Thousand Three Hundred Thirfy-Two and No/l00 US Deollars
(US$333,333,332.00) (the “Loan™ or “Loan C7), as evidenced by several promissory notes from
the Borrowers to tach of the Co-Lenders as 8¢t forth in the Loan Agreement, in such aggregate
amount and of even date herewith, bearing interest as set forth therem and all successive

‘extensions and tenewals of the Obligations represented thereby (said notes, as presently

constituted and as they may hereafter be amended, exiended, renewed or consolidated, together
with any andall notes that may hereafier be given in substitution therefor. being hereinafter
referred to as the “Note” or the “Notes™). ‘The Notes, this Deed of Trust, the other documents
evidencing or securing the Notes and the Loan Agrcement with respect to the Notes and such
other documents are herein referred to collectively as the “Loan Documents.” i

The Loan is one of three (3) loans (the “Loans™) being made this datc pursuant to the
Loan Agreement by the Co-Lenders to the Borrowers, each cross-defaulted and cross-
collateralized with the others. The First Mortgage secures one of the three Loans (“Loan A™).
Loan C is secured by a first mortgage on the primary collateral for Loan C, as well as by junior
deeds of trust on the primary collateral for the other two loans, and this Deed of Trust is one of

8-
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such junior deeds of trust securing Loan C. Another junior deed of trust which secures Loan B

will be recorded after this Deed of Trust, which will encumber the Mortgaged Property and
which is and will be junior and subordinate in priority to this Deed of Trust (the “Junior Deed of
Trust”). References to the Loan Agreement herein relating to the “Loan” or “YLipans” shall be
deemed to refer to the Loan Agreement as it relates to the Loan, except as specifically provided
otherwise. In certain circumstances where this Loan is assigned and transferred by the Co-
Lenders, the Loan Agreement provides that a new loan agreement shall be entered into by the
partics to this Loan, and the Loan Agreement and this Deed of Trust may be released by
Beneficiary. Grantor hercby irrevocably authorizes Beneficiary to prepare, sign and record,
without the signature or approval of Grantor, any such releases as may be desired by
Beneficiary, as a result of any such transfer or assignment. Any such releases are not intended
to, and shall not be construed to, effect a novation or accord and satisfaction.

1.1 Oblisations. This Deed of Trustis made for the following uses and purposes, and
is given to secure and shall secure the prompt payment and performance of the following, which
Grantor hereby agrees to pay and perform (hercinafter sometimes referred to collectively as the
“Obligations” or “Secared Obligations™):

1.1.1 Payment and performance of all of the indebtedness evidenced by the
Notes and all other obligations and liabilitics under and pursuant to the Notes, including without
limitation, payment of the aggrégate principal indebtedness evidenced by the Notes, together
with interest thereon at the raie or rates specified in the Notes, including without limitation
intercst at the Default Rate, as applicable, in accordance with the ferms of the Notes, and all
premiums payable thereon and all other indebtedness evidenced by the Notes, all of which -
indebtedness is payable in lawfal money of the United Statcs of America;

1.1.2  Any and all sums now or hereafter becoming due and payable by the
Grantor to the Beneficiary or the Trustee under the terms of this Deed of Trust, including but not
limited to advancements made by the Beneficiary pursuant to the terms and conditions of this
Decd 6f Trust with interest as herein provided and any debt or ebligation arising as a result of the
breach of any warranty or representation set forth in this Decd of Trust;

1.1.3 Performance and discharge of each and cvery obligation, promise and
agreement of Grantor contained in this Deed of Trust, the Notes, the Loan Agreement with
respect to the Notes and this Deed of Trust and the other Loan Documents and in any and all
assignments of rents and leases, security agreements, collateral assignments, cash collateral
agreements, supplemental agreements and any and all other Loan Documents;

1.1.4 The Obligations as defined in the Loan Agreement;

H¥D 188801.2
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11.5 All renewals and extensions of any or all of the obligations of the Grantor
described in the foregoing subsections, whether or not any rencwal or extension agreement 1§
executed in connection therewith; and

1.1.6  The payment of all future and additional indebtedness, direct or indirect,
created after the date of this Deed of Trust, pursuant to the terms hercof or of the Loan

Documents, which may be owing by Grantor (or by any of the persons herein designated under

the term “Grantor™) to any holder of any of the Notes at any time prior to the payment in full
with interest of the Obligations or the foreclosure of this Deed of Trust therefor (the event
occurring first to be controlling); such additional indebtedness to be secured hereby regardiess of
whether it shall be predicated upon future loans or advances hereafter made by the holder(s) of
the Notes, or obligations hereafter acquired by such holders thfough assignment or subrogation
or otherwise, or shall represent indirect obligations (created after the date of this Deed of Trust)
based upon any endorsements, guaranties or suiretyship; and it is agregd that this Deed of Trust
shall stand as security for all such future and additional indebtedness whether it be incurred for
any business purpose that was related of wholly unrelated to the purpose of the original loan, or
whether it was incurred for some personal or nonbusiness purpose, or for any other purpose
related or unrelated, or similar or dissimilar, to the purpose of the original loan.

1.2 Future Advances apd Other Debts. It s expressly understood that this Deed of
Trust is intended to and does secure, not only the indebtedness herein specifically mentioned, but
also future advances and any and all other obligations of Borrower to Beneficiary, direct or
contingent (including but not limited to obligations incurred as endorser, guarantor or surety),
however evidenced or denominated. pursuant to the terms hereof or the Loan Documents,
together with repayment obligations and recoupment of expenses incurred by Beneficiary, due
and payable undcr any instrument evidencing OF SECunng Obligations of Borrower to
Beneficiary, and interest thereon as provided in the Notes presently or in the future secured
hereby or as otherwise previded in the dnstrumient pursuant to which any such obligation is
evidenced (all of which future advances and other indebtedness shall be deemed to be included
in the definition of “Obligations™ and “Secured Obligations™ hereunder).

2. GRANTOR’S REPRESENTATIONS, COVENANTS AND WARRANTIES.

In order to induce the Beneficiary and the other Co-Lenders to extend credit to the
Grantor, the Grantor represents, covenants and warrants to the Trustee and the Beneficiary that:

2.1 Valid Title, ete. The Grantor has good and marketable title and is lawfully seized
of an indefeasible estate in fee simple in and to the Real Property Collateral and other property
set forth on Schedule A: and good and marketable title to the UCC Collateral and other personal
property in which a security interest is granted under the Loan Documents; Grantor further has a
good right to sell and mortgage, grant a security interest in, and assign, the Mortgaged Property;
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HFD 188801.2



AFN #2008169739 Page: 13 of 66

the Mortgaged Property is free and clear of any deeds of trust, mortgages, liens, encumbrances,

assignments or security interests other than Permitted Encumbrances; and the Grantor will

forever warrant and defend the title to the Mortgaged Property unto the Trustee and the

Beneficiary against the claims of all persons whomsoever, except those claiming under Permitted .
Encumbrances.

With respect to any Timber Deed, Grantor represents and warrants that (i) the Timber.
Deed is in full force and effect and has not been modified or amended ir any manner whatsoever,
(i) to the best of Grantor’s knowledge after diligent inquiry there are no defaults under the
Timber Deed and no event has occurred which, but for the passage of time, or nofice, or both,
would constitute a default under the Timber Deed, (iii) all rents, additional rents and other sums
due and payable under the Timber Deed have been paid in full, (iv) neither Grantor nor the
landlord under the Timber Deed has commenced any action or given or 1éeeived any notice for
the purpose of terminating the Timber Deed which has not been cured.

This Deed of Trust constitutes a valid and subsisting first priority Deed of Trust and lien
on the Mortgaged Property and Grantor shall take all steps necessary to preserve and protect the
validity and priority of the first lien on, séeurity miczests in, and assignments of, the Mortgaged
Property created hereby. The Grantor shall execute, acknowledge and deliver such additional
instruments as the Bencficiary may.deem necessary in order to preserve, protect, continue,
extend or maintain the liens, sceltity interests and assignments created herchy as first liens on,
security interests in, and assignments of, the Mortgaged Property, €xcept as otherwise permitted
under the terms of this Deed of Trust. If any such lien or security inferest is asserted against the
Mortgaged Property, Grantor will promptly, at its own cost and expense, (a) pay the underlying
claim in full or take such other action so as to cause same to be released, and (b) within fiftecn
(15) days from the date such lien or security interest is 50 asserted, give Beneficiary notice of
such lien or seeurity interest. Such notice shall specify who is asserting such lien or security
ifiterest and shall detail the origin and naturé of the underlying claim giving rise to such asserted
lien or security interest. Without limiting the generality of the foregoing, Grantor will pay in full
all sums owing or claimed for labor, materials, supplics, personal property (whether or not
forming a fixturé hereunder), and services of every kind and character used, furnished or
installed in or on the Mortgaged Property.

2.2 Operation for Permitied Use. Grantor will operate the Mortgaged Property only
as a commercial tree farm and will not use, maintain, operate or occupy, Of allow the use,
maintenance, operation or occupancy of, the Mortgaged Property in any manner which violates
any provisions governing the use, operation, occupancy or maintenance of the Mortgaged
Property sct forth in this Deed of Trust, the Loan Agreement, or any of the other Loan
Documents.
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7.3 Maintenance of Rights of Way. Easements and Licenses. Grantor will maintain,
preserve and renew all rights of way, casements, grants, privileges, licenses and franchises
reasonably necessary for the use of the Mortgaged Property from time to time. Grantor will not,
without the prior written consent of Beneficiary grant, initiate, join in or consent fo any private
restrictive covenant, casement, or other public or private restriction as to the use of the
Morigaged Property, or any condominium declaration, plat or other document having the effect
of subjecting the Mortgaged Property to the condominium or cooperative form of ownership.
Grantor shall, however, comply with all easements, servitudes and restrictive covenants which
may at any time affect the Mortgaged Property, zoning ordinances and other public or private
restrictions relating to the use of the Mortgaged Property.

3. COVENANTS AND AGREEMENTS OF GRANTOR,

The Grantor covenants and agrees that, until the Obligations are paid in full and this
Deed of Trust is satisfied in writing by the Beneficiary:

3.1 Pavinent of Taxes and_Other Assessments, The Grantor will pay before
delinquent all real estate taxes and asseSsments asscssed or levied on the Mortgaged Property
and all severance, harvesting or any other governmental charges or impositions, and ali interest,
penalties and costs associated /therewith, general and special, ordinary “and extraordinary,
forescen or unforessen, of any kind or nature whatsoever that at any time may be assessed,
levied, imposed or become a lien upon the Mortgaged Property or any part thereof, Grantor will
fulfill all of its obligations in conpection with the payment of such faxes and other assessments
as more fully set forth 1n the Loan Agreement. '

3.2 Ipsurance.

321 The Grantor shall keep or cause 10 be kept insurance with respect to the
Mortgaged Property in accordance with the Loan Agreement.

3.3 Compliance with Law. The Grantor shall comply or cause compliance with all
applicable laws, ordinances, regulations, covenants, conditions and restrictions affecting the
Mortgaged Property, and shall obtain any and all licenses, permits, franchises or other
governmental authorizations necessary to the ownership of the Mortgaged Property or the
conduct of its business, and Grantor shall not suffer nor permit any act to be done in or upon the
Mortgaged Property in violation thercof.
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HFD 188801.2




AFN #2008169739 Page: 15 of 66

3.4  Waste, Demolition, Alteration or Replacement and Preservation_and Use of
Collateral. The Grantor shall cause the Mortgaged Property and every part thereof to be
maintained, preserved and kept in a manner consistent with the permitted use and in compliance
with the terms of the Loan Agreement, normal wear and tear excepted (subject to damage by
casualties) shall not commit or permit waste thereon, and shall from time to time make all
necessary and proper repairs, renewals, additions and restorations thereto so that the walue and
efficient use thercof shall be fully preserved and maintained. Upon any material failure to
maintain the Mortgaged Property in accordance with the provisions of the Loan Agreement and
this Deed of Trust, and after notice to Grantor of such failure, #hich is/mot curéd by Grantor
within thirty (30) days of receipt of such notice, Beneficiary, at its option, may enter the
Mortgaged Property and cause reasonable repair and maintenance work to be performed at the
cost of Grantor.

3.5 Protection of Security. Beneficiary may appear in and defend any action or
proceeding purporting to affect the security hércof and may bring any action or proceeding, in its
own name or in the name of and on behalf of Graiitor, which Beneficiary shall decide should be
brought to protect its interests in the Mortgaged Property. including, without limitation, any
material title defect or claim, and Grantor shall pay all reasonable costs and expenses, including
reasonable costs of evidence of title and attorneys’ fees incurred by Beneficiary in connection
with any such actions or proceedings.

3.6 Timber Management and Harvest Provisions. Grantor shall comply or cause
compliance with all of the covenants and restrictions regarding the management and harvesting
of Timber and the management, extraction, processing and handling of coal, oil, gas or other
minerals located or stored on thc Mortgaged Property in accordance with the terms and
conditions of the Loan Agreement.

3.7 Assienment of Receipts and Profits,

3.7.1 Grantor docs hereby assign to Beneficiary as security for the Secured
Obligations all of its right, title and interest in all Agreements and Receipts and all proceeds
from the sale, cancellation, surrender or other disposition of the Agreements. Such assignment
to Beneficiary shall not be comstrued to bind Beneficiary to the performance of any of the
covenants, conditions or provisions containedin-any such Lease or otherwise to Imposc any
obligation upon Beneficiary. Grantor agrees to execute and deliver to Beneficiary such
additional instruments in form and substance satisfactory to Beneficiary, as may hereafter be
rcasonably requested by Beneficiary to further evidence and confirm such assignment.

_Nevertheless, subject to the terms of this Scction, Beneficiary grants to Grantor a revocable

license to collect the Receipts. Upon the occurrence of an Event of Default, the license granted
{o Grantor herein shall be automatically revoked and Beneficiary shall immediately be entitled to
receive all Receipts and to exercise or enforce, or seek to exercise or enforce, or avail itself of,
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any and all of the rights, powers, privileges, authorizations or benefits assigned and transferred
to Beneficiary hereunder, whether or not Beneficiary enters upon or takes control of the
Mortgaged Property. Beneficiary is hereby granted and assigned by Grantor the right, at its
option, upon the revocation of the license granted herein to enter upon the Mortgaged Property
in person, by agent or by court-appointed recciver to collect the Receipts.  Any Receipts
collected after the revocation of the license herein granted may be applied toward paymient of the
Obligations in such priority and proportion as Beneficiary, acting reasonably, shall deem proper.
It is further the intent of Grantor and Beneficiary that the Receipts hereby absolutely assigned
are no longer, during the term of this Deed of Trust, property of Grantor or property of any cstate
of Grantor as defined in Section 541 of the Bankruptcy Code. The term “Receipts” as used
herein shall mean the gross receipts without deduction or offsets of any kind.

372 The lien, security interest and pledge of the Receipis is deemed perfected
upon the recording of this Deed of Trust and that the forwarding of a notice 10 Grantor and/or the
other parties to such Agreements after the occurrence of an Event of Default, advising Grantor of
the revocation of Grantor’s license to' collect such Receipts; shall be sufficient action by
Beneficiary to (1) enforce the perfected lien on or security interest in or pledge of the Receipts,
(2) take possession thereof and (3) entitle Beneficiary to immediate and direct payment of the
Receipts, for application as provided in'this Deed of Trust, all without the necessity of any fur-
ther action by Beneficiary, includingy without limitation, any action 1o obtain possession of the
Mortgaged Property or any portion thereof,

3.73  All Agreements executed after the date of this Deed of Trust, except as
provided in the Loan Agreement, shall provide that they are subordinate to this Deed of Trust
and that the lesses agrees to attorn to Beneficiary; provided, however, that nothing herein shall
affect Beneficiary’s right to designate from time to time any one or more Agreements as being
superior to this Deed of Trust and Grantor shall execute and deliver 19 Beneficiary and shall
ciuse to be executed and delivered to Beneficiary from cach tenant under such Lease any
instrument or agreement as Beneficiary inay deem necessary to make such Lease superior to this
Deed of Trust.

174  Grantor shall not, without the prior written consent of Beneficiary or in
accordance with the terms and conditions of the Loan Agreement, enter into any lcase, licenser
agreement for all or any significant portion of the Real Property Collateral. At any time that
Grantor shall enter into an Agreement, Grantor shall, at the request of Beneficiary, cause the
other partics thereto, and any Guarantor thercunder to execute and deliver to Beneficiary a
Consent and Agreement in the form then currently being generally used by Beneficiary.

3.7.5 With respect to any Agreement (other than as provided in the Loan
Agreement), (a) Grantor shall not, without the prior written consent of Beneficiary: (i) alter,
amend, change or waive the terms of any such Agreement or cancel, terminate, abridge, release a
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party thereto or otherwise modify the terms of any such Agrcement, whether by written
document, course of dealing or otherwise, (if) consent to any assignment of or subletting under
any such Agreement, (i) cancel, terminate, abridge or otherwise modify any guaranty of any
such Agreement or the terms thereof, or (iv) collect or accept prepayments of installments of
Receipts in advance of the due date thereof, (b) Grantor shall enforce (not including termination)
at its cost and expense the obligations of the other parties under the Agreements and the
obligations of any Guarantor under any Guarantee, to the full extent thereof, and (¢) Grantor
shall not. without the prior consent of Beneficiary, further assign the whole or any part of any
such Agreement or the Receipts therefrom.

3.7.6  With respect to each Agreement Grantor sHall (i) observe apd perform
each and every provision thereof on Grantor’s part to be fulfilled or performed under each
Agreement and not do or permit to be done anything to impair the vajue of the Agreement as
security for the Loan, including surrender or veluntary termination of any Lease, (ii) promptly
send to Beneficiary copies of all notices of defanlt which Grantor shall send or receive
thereunder, (iii) enforce all of the terms, covenants and conditions contained in cach Agreement,
(iv) execute and deliver, at the request ol Beneficiary, all such further assurances, confirmations
and assignments in connection with the Mortgaged Property as Beneficiary shall, from time 10
time, require, and (v) upon request, furnish Beneficiary with executed copies of all Agreements,
and (vi) not perform any act or excecute any other instrument that might prevent Beneficlary from
enjoying and exercising any of its rights and privileges evidenced hereby.  Grantor shall from
time to time upon request of Beneficiary, deliver to Beneficiary a list of all Agreements, with
terms, rent, payments, information on all parties and other information required by Beneficiary
which shall be certified as true and correct by Grantor.

3.7.7 Grantor hereby indemnifies and holds Bencficiary harmless from and
against any all liability, loss, cost, damage, or cxpense which Beneficiary may incur by reason of
this assignment of tents and leases, or for any action 1aken by Beneficiary hercunder, or by
reason or in defense of any and all claims and demands whatsoever which may be asserted
against Beneficiary arising out of the leases or with respect o the rents regardless of whether the
claims 6r causes of action of whatever nature are founded in whole or in part upon the
negligence (either act or omission) of Beneficiary except to the extent they arise out of the gross
negligence or willful misconduct of Beneficiary, In the event Beneficiary incurs any such
liability, loss, cost, damage, or expense, (e amount thercof, together with all reasonable
attorneys’ fees will be payable by Grantor immediately without demand and will be deemed a
part of the Obligations sccured hereby.

3.7.8 Beneficiary’s acceptance of this assignment shall not, prior to entry upon
and taking possession of the Mortgaged Property by Bencficiary, be deemed to constitute
Beneficiary a “mortgagee in possession,” nor obligate Beneficiary to appear in or defend any
proceeding relating to any of the Agreements or to the Mortgaged Property, take any action

-15-
HFD 1888012




AFN #2008169739 Page: 18 of 66

hereunder, expend any money, incur any expenses, or perform amy obligation or liability under
the Agreements, or assume any obligation for any deposits delivered to Grantor by any lessec
and not delivered to Beneficiary. Beneficiary shall not be liable for any injury or damage to

" person or property in or about the Mortgaged Property. This Section 3 shall not place
responsibility upon Beneficiary for control, care, management or payment of taxes with respect
to any property which is the subject of the Agreements or make Beneficiary responsible or liable
for any negligence in the management, operation, or control of said property resulting in any loss
or damage.

37.9  Grantor hereby irrevocably authorizes and directs the parties under the
Agreements to pay all Receipts to Beneficiary upon written demand by Beneficiary, without
further consent of Grantor and regardless of whether Beneficiary has taken possession of any
other portion of the Mortgaged Property, and the tenants may rely upon any written statement
delivered by Beneficiary to the tenants. Any such party is hereby authorized by Grantor to rely
upon and comply with any notice or demand by the Beneficiary for the payment to the
Beneficiary of any amounts that may be or becoine due under the Agreement 10 which it is a
party, or for the performance of any obligations under such Agreement. Grantor agrces that any
~ party following such instructions from Bencficiary shall not be liable to (rantor or.any person
claiming under Grantor, for making any payment or rendering any performance to Beneficiary.
No party shall have any obligation erzight 10 inquire whether any default has actually occurred
or is then existing. BY ITS,EXECUTION OF THIS DEED OF TRUST, GRANTOR
AGREES TO INDEMNIFY, DEFEND AND HOLD HARMLESS ANY PARTY FROM
ANY LOSS, DAMAGE OR CLAIM ARISING FROM SUCH PARTY MAKING ANY
PAYMENT OR TAKING ANY ACTION IN RELIANCE UPON THE TERMS HEREOF.
Beneficiary agrees that it shall not exercise its rights under this Section 3.7.9 except after
occurrence of a Default Condition or Event of Default.

3.7.10 Upon the occurrence of a material default by any party under any
Agreement or a default by Grantor thercunder (a “Default Condition™) which continues for
thirty (30) days after such occurrence or such shorter period as may be required under the
Agreement involved, or an Event of Default, Beneficiary shall have the right at its option to |
enforce and 10 exercise any or all of its rights hereunder or otherwise, whether or not Beneficiary N
has possession of the property which is the subject of the Agreement, and without notice to ‘
Grantor, and shall have the immediate and continuing right to cause Grantor to make and deliver,
or to make and deliver on behalf of Grantor, any and all timber deeds, releases, bills of sale or
other documents required thereunder, to colleet and receive all sums which may become due fo
Grantor or to which Grantor is now or shall hereafter become entitled or may demand or claim,
arising from or out of any such Agreements, to make all waivers and agreements, 10 give all
notices, consents and releases, to take all action upon the Agreements and to do any and all other
things whatsoever which Grantor is, or may become, entitled to do under any Agreements n
order to realize fully the rights, entitlements and benefits of Grantor thereunder, including
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without limitation, the right and authority to (i) demand, sue for, receive, collect all amounts that
may be or become payable to Grantor under the Agreements; (ii) exercise and enforce by suit or
otherwise compliance with and any remedies for non-comphiance, with respect to other parties to
the Agreements for breaches of the terms and conditions of the Agrecments; (iii) compromise of
give acquittance for amounts due under the Agreements; (iv) take any action or actions Or
institute, appear in and defend any proceedings which Beneficiary may deem to be necessary or
advisable in connection with the Agreements; (v) delegate any and all rights and powers given to
Beneficiary by this Deed of Trust; and (vi) use such measures, legal or equitable, and take such
actions, as in its sole discretion, may be necessary to perform the obligafions of Grantor under
the Agreements or carry out and effectuate the provisions of this Deed of Trust,” All such actions
shall be taken at the expense of the Grantor, and Grantor agrees to reimburse Beneficiary for all
amounts expended, including legal and other professional fees. fogether with imterest thereon
from the date of expenditure at the Default Rate stated in the Notes, upon demand, which
amounts shall be secured hereby. Further, Benéficiary shall have full power and authorty, and
Grantor does hereby constitute Beneficiary as Grantor’s true and lawful attorney-in-fact, -
irrevocably, with full power (in the name of Grantor, or otherwise), coupled with an interest,
whether or not Beneficiary has taken possession of the property which is the subject of the
Agreements, to take any or all of the above actions.

3.7.11 Grantor shalldkecp Beneficiary reasonably informed as to the status of
the Agreements and the compliance by the parties thereto with their respective obligations
thereunder. Grantor shall give Beneficiary copies of any notices or-commurnications of a
material substantive naturc to or from any other party to the Agréements, including, without
limitation, any such nétices or communications claiming any default, breach or violation by any
party thereto.

3.8 Transfer or Further Encumbrance of the Collateral.

3.8.1 Grantor shall not, without the prior written consent of Beneficiary, or in
accordance with the Loan Agreement, scll, convey, alicnate, mortgage, encumber, pledge or
otherwise transfer the Mortgaged Property or any part thereof, or permit or suffer the Mortgaged
Property of any part thereof to be sold, conveyed, alienated, mortgaged, encumbered, pledged or
otherwise transferred. A sale, conveyance, alienation, mortgage, encumbrance, pledge or
transfer of the Mortgaged Property within the meaning of this Section and as set forth in the
Loan Agreement shall be deemed to inctude (i) an installment sales agreement wherem Grantor
agrees to sell the Mortgaged Property or any part thereof for a price to be paid in installments,
{i1) an agreement by Grantor leasing all or a substantial part of the Mortgaged Property or a sale,
assignment or other transfer of, or the grant of a security interest in, Grantor’s right, title and
interest in and to any Agreements or any Receipts, or (iii) the voluntary or involuntary sale,
conveyance, encumbrance, pledge, hypothecation, dilution or transfer of any direct or indirect
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ownership or beneficial interest in Grantor, or a change in control of Grantor, which is not
permitted under the Loan Agreement.

3.8.2 Beneficiary shall not be required to demonstrate any actual impairment of
its security or any increased risk of default hereunder in order to declare the Secured Obligations
immediately due and payable upon Grantor’s default under Section 3.8.1. “This provision shall
apply to every default under Section 3.8.1, regardiess of whether voluntary or not. "Any sale,
conveyance, alienation, mortgage, encumbrance, pledge or transfer of the Mortgaged Property
made in contravention of this Section shall constitute an Event 6f Defaulf, and, at the option of
Beneficiary, shall be null and void and of no force and effect.

3.8.3  Any purchaser, transferee or future ground lessee of a'substantial portion
of the Mortgaged Property pledged and assigned herein shall be deemed to have assumed and
agreed to pay the Secured Obligations and to have assumed and agreéd to be bound by and to
keep, observe, perform and comply with all covenants, agreements, conditions and provisions of
this Deed of Trust (including, without Hmitation, the ferms of this Section) unless Beneficiary
specifically agrees in writing to the confrary: Without limiting the generality of the foregoing, -
gach such purchaser, transferee, lessee, pledgee and assignee shall be deemed to have made and
agreed 1o cach waiver, consent, authorization, direction and appointment made by or agreed to
by Grantor under this Deed of Trusts: Grantor agrees that, in the event ownership of all or any
part of the Mortgaged Property becomes vested in a person other than Grantor, Beneficiary may, -
without notice to Grantor, deal in any way with such successor or sueeessors i iierest with
reference 1o this Deed of Trust, the other Loan Documents and the Obligations, without in any
way vitiating or discharging Grantor’s liability with respect thereto. Any such purchaser, .

- transferce; lessee, pledgee or assignee shall confirm the above in writing at the request of

Beneficiary and shall fumish any other performance or documentation required by Beneficiary.
No sale, conveyance, {ransfer, pledge, encumbrance, assignment or lease referred to in the
immediately preceding Section, and no forbearance, extension or assumption by or to any person
with respect to the Obligations or any of the Loan Documents, shall operate 10 release, discharge,
modify, change or affect the liability of Grantor, either in whole or in part, unless Beneficiary
specifically agrees in writing to the confrary.

3.9 Inspection. Grantor agrees that Beneficiary and/or its agents and mdependent
contractors, shall have the right to the extenf permitted hereunder to enter the Mortgaged
Property at reasonable times and intervals, to inspect and test the Mortgaged Property, for the
purpose of determining whether Grantor is in compliance with the provisions of this Deed of
Trust and the other Loan Documents.

3.10 Securitv Acreement, Financing Statements and Fixture Filing,
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3.10.1 . This Deed of Trust is a rcal property Deed of Trust and 2 “security
agreement™ and a “financing statement” and a “fixture filing” within the meaning of the
Commercial Code in effect in the State in which the Premises are located (the “Code”). The
Mortgaged Property includes both real and personal property, including timber to be cut, as-
~ extracted collateral and goods, including goods which are or are to become fixtures, and all other
rights and interests, whether tangible or intangible in nature, of Grantor in the Mortgaged
Property. Grantor, by executing and delivering this Deed of Trust grants to Beneficiary, as
security for the Obligations, a security interest in and lien upon the Code Collateral and in all
other Mortgaged Property to the full extent that the Code Collatéral and such other Mortgaged
Property may be subject to the Code. Beneficiary, by accepting this Deed of Trust, agrees to and
enters into this Security Agreement. This Deed of Trust shall also constitute a fixture filing and
a financing statement covering goods and inventory, including goods that are 1o become fixtures
and a financing statement covering timber to be cut and as-extracted collateral, for the purposes
of the Code, and is to be filed in the Official Records of cach County where any Code Collateral
may be found. A carbon, photographic or other reproduction of this Deed of Trust or of any
financing statement relating to this Deed of Trust shall be sutficient 45 a financing statement for
any of the purposcs referred to in this Section. For purposes of this Section, the Grantor is the
“IYebtor” and the Beneficiary is the “Secured Party.” as these terms are defined in the Code,
insofar as this Deed of Trust constitutes & financing statement, and the addresses of the Debtor
and Secured Party, the identification'of the Debtor which is the record owner of each premises
described on attached Schedule A and the organizational number of each Debtor are listed
below. Information concerning the security intercsts herein granted in the Code Collateral may
be obtained from Beneficiary upon request at the address given hereii.

3.1022 Because this Deed of Trust also constitutes a UCC financing statement
and fixtare filing, the following information is included herein, and Grantor represents and

warrants the truth and accuracy thereof:

(a) The name of the Debtor is Longview Timberiands LLC.

(bY  The mailing address of Debtdr is c/o Longview Fibre Company, 10~
International Way, Longview, Washingion 98632

(c) The type of organization of Debtor is limited liability company.
(d) The jurisdiction of organization of Debtor is Delaware.
(2) The organizational identification number of Debtor is 4328011.

(f)  The name of Secured Party is Metropolitan Life Insurance Company, for
itself and as Collateral Agent.
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' " (g)  The mailing address of Secured Party is 6750 Poplar Avenue, Suite 109,
Memphis, Tennessee 38138,

personal property, including timber to be cut, as-extracted collateral, goods, including goods

which are or are to become fixtures, fixtures, and all other rights and interests.of Debtor in the

Morigaged Property, more particularly described in the granting clauses above, which relate to |
the real property more particularly described on Schedule A atlached hereto and made a part |
hercof. [If the Debtors do not have an interest of record in the real estate, the name of the record : ‘
owner is provided on Schedule A.

'_ {h) This financing statement covers the following collateral: “The real and - 1

(i) This financing statement is to be recotded in the real gstate records. -

() The address of Debtor’s chiéf exccutive office and principal place of o :
business is ¢/o Longview Fibre Company, 10 International Way, Longview, Washington 98632, '
and the location of Debtor under the Code 1s Delaware. j

k) With the exception of inventory in transit, all tangible (corporeal) asscts |
comprising the Code Collateral are sifilated on the Real Estate. j

Collateral: ' l

(a) 1 Grantor ghall prevent any Code Collateral from being or becoming an
accession t0 any property not subject to security interests ¢rcated by this Deed of Trust.

|
(b) From time to time hereafier at the request of Beneficiary, Grantor shall J
deliver to Beneficiary up to date schedules of any items of Code Collateral. l

_ (c) Grantor shall not change its mame, its mailing address, its state of
organization, its form of organization, is state-issued organizational identification number or the
focation of its chief executive office without giving at least thirty (30) days prior written notice |

r 3.10.3 The following covenants are made in comigetion with the UCC
’ to Beneficiary. ' ' 1

(d) If any Code Collateral is at any time in the possession of a bailee, the

Grantor shall promptly notify the Beneficiary thereof and, if requested by the Beneficiary, shall

| promptly obtain an acknowledgement from the bailee, in form and substance satisfactory to the

{ Beneficiary, that the bailee holds such UCC Collateral for the benefit of the Beneficiary and
' shall act upon the instructions of the Beneficiary, without the further consent of the Grantor.
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_ 3.10.4 Without limiting the other remedies sct forth herein, on the happening of -
any Event of Default or at any time thereafier, the Bencficiary shall have and may exercise with
respect to the personal property and other non-real estate collateral included in the UCC
Collateral, all rights, remedies and powers of a securcd party under the Code with reference to.
the UCC Collateral or any other items in which a security interest has been granted herein,
including without limitation the right and power to sell at public or private sale or sales or
otherwise dispose of, lease or utilize the UCC Collateral and any part or paris thercof in any
manner to the fullest extent authorized or permitted under the Code after default hereander,
without regard to preservation of the UCC Collateral or its value and without the necessity of a-
court order. The Beneficiary shall have, among other rights, the right to take possession of the
UCC Collateral and to enter upon any premises where the same may be situated for the purpose
of repossessing the same without being guilty of trespass and without Hability for damages
occasioned thereby and to take any action deemed appropriate or desirable by the Beneficiary, at
its option and its sole discretion, to repair, restore or otherwise prepare the UCC Collateral for
sale, lease or other use or disposition. At the Beneficiary’s request, the Grantor, at Grantor’s
expense, shall assemble the UCC Collateral and make the UCC Collateral available to the
Bencficiary at any place designated by the Beneficiary. To the extent permifted by law, the
Grantor expressly waives any notice of sale or any other disposition of the UCC Collateral and
any rights or remedies of the Beneficiary with respect fo, and the formalities prescribed by law
relative to, the sale or disposition of the UCC Collateral or to the exercise of any other right or -
remedy of the Beneficiary existing after default. To the extent that such notice is required and
cannot be waived, the Grantor agrees that if such notice is given to the Girantor in accordance
with the provisions of Section 5.8 below, at least ten (10) days before the time of the sale or
other disposition, such notice shall be deemed reasonable and shall fully satisfy any requirément
for giving said notice. Grantor shall pay to Beneficiary on demand any and all reasonable
expenses, including reasonable legal expenses and attorneéys’ fees and disbursements, incurred or
paid by Beneficiary in protecting its interest in the Code Collateral and in enforcing its rights
hereunder with respect to the Code Collatéral. Any nofice of sale, disposition or other intended
action by Beneficiary with respect to the Code Collateral sent to Grantor in accordance with the
provisions hereof at Jeast ten (10) days prior to such sale, disposition or action shall constitute
reasonable noticé to Grantor. The proceeds of any disposition of the Code Collateral, or any part
thereof, may be applied by Beneficiary to the payment of the Obligations in such priority and
proportions as Beneficiary in its discretion shall deem proper.

3.10.5 The Grantor hereby irrevocably authorizes the Beneficiary at any fime
and from time to time to file in any Uniform Commercial Code jurisdiction any initial financing
statements and amendments thereto that (a) indicate the UCC Collateral as being assets of the .
Grantor or words of similar effect, regardless of whether any particular asset comprised in the
UCC Collateral falls within the scope of Article 9 of the Uniform Commercial Code of such
jurisdiction, or with greater detail, and (b) contain any other information required by part 5 of
Article 9 of the Uniform Commercial Code of the state where this Deed of Trust is recorded for
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the sufficiency or filing office acceptance of any financing statement or amendment, including

(i) whether the Grantor is an organization, the type of organization and any organization

identification number issued to the Grantor and, (ii) in the case of a financing statement filed as a
fixture filing or indicating Code Collateral that is as-extracted collateral or timber to be cut, a
sufficient description of real property to which the Code Collateral relates and, if the Grantor
does not have an interest of record in the real property, provide the name of the record owner.
The Grantor agrees to furnish any such information to the Beneficiary promptly upon request.
The Grantor also ratifies its authorization for the Beneficiary to have filed in any Uniform
Commercial Code jurisdiction any like initial financing staternents or amendments thereto if
filed prior to the date hereof. Grantor shall promptly execute, file and record, at its sole cost and
expense, such Code forms as are necessary to maintain the validity and priority of the lien of
Beneficiary upon and security interest in the Code Collateral. - In addition, Grantor shall
promptly execute, file and record such additional Code forms or continuation statements and
further assurances as Beneficiary shall deem nécessary to insure the aftachment, perfection and
first priority of, and the ability of Beneficiary to enforce, the Beneficiary’s security interest in
any and all of the Code Collateral, and shall pay all expenses and fees in connection with the
filing and recording thereof. Grantor hereby grants to Beneficiary an irrevocable power of
attorney, coupled with an interest, to file with the appropriate public office on its behalf any
financing or other statements signed only by Beneficiary, as secured party, in connection with
the Code Collateral covered by this Deed of Trust,

3.10.6 For avoidance of doubt it is expressly understood and agreed that any
terms included in the description of Code Collateral shall refer to any definifions thereof in the
Code, as the same may be revised from time to time, it being the intention of the parties hereto
that the déscriptioni of Code Collateral set forth herein be construed to include the broadest
possible range of property and assets.

311 Personal Property. Except as permitted by the Loan Agreement and the other

* Loan Documents, that portion of the Mortgaged Property consisting of personal property and

equipmient, shall be owned by Grantor and shall not be the subject matter of any lease or other
transaction whexeby the ownership or any beneficial inferest in any of such property is held by
any person or entity other than Grantor nor shall Grantor create or suffer to be created any
security interest, other than a Permitted Lien, covering any such property as it may from time to
time be replaced, other than the security interest ereated herein.

3.12 Subrogation. To the extent permitted by law and the provisions of the Loan
Agreement, Beneficiary shall be subrogated, notwithstanding their release of record, 1o any
mechanic’s or vendor’s lien or liens, superior titles, mortgages, deeds of trust, liens,
encumbrances, rights, equities, and charges of all kinds heretofore or hereafier existing on the
Real Estate to the extent that the same are paid or discharged by Grantor, or by Beneficiary,
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whether or not from the proceeds of the Notes; provided, however, this Section shall not be
deemed or construed to obligate Beneficiary to pay or discharge the same.

. 3.13  Condemnation. Immediately upon Grantor's obtaining knowledge of the
institution of any proceeding for the condemnation of, or for the exercise of the right of eminent
domain with respect to, the Mortgaged Property, or any part thereof, Grantor shall notify
Beneficiary of such fact. Grantor shall then file or defend its claim thereunder and prosecute
and/or negotiate same with due diligence to its final disposition or settlement, subject to the
reasonable review and approval of the actions of Grantor in connection with such procecding,
and shall pay or cause to be paid over to Beneficiary for disposition pursuaitt 10 the terms of this
Deed of Trust any awards or settlements. Grantor may be the nominal party it such proceeding,
but Beneficiary shall be entitled to parficipate in and to control-same and to be represented
therein by counsel of its own choice, and Grantor will deliver, or cause to be delivered, to
Beneficiary such instruments as may be requested by Beneficiary frof time to time fo permit
such participation. If the Mortgaged Property is taken or diminished in value, or if a consent
settlement is entered, by or under threat of such proceeding, the award or settlement payable to
Grantor by virtue of its interest in the Mortgaged Property shall be, and by these presents is,
assigned, transferred and set over unto Beneficiary suibject to the lien and security interest of this
Deed of Trust, and if paid to Beneficiary in accordance with this Section may, at the
Beneficiary’s election, but subject to the provisions of the Loan Agreement, be used i1 any one
or more of the following ways: (a) apply the same in the manner set forth i the Notes and the
Loan Agreement, it being understood that any condemnation shall be subject to the SDTV and
TDTV tests under the Loan Agreement, so that any award, as well as additional amounts, may be
required to be used to prepay the Loan, which prepayments shall be subject to the prepayment
premium provisions of the Netes; (b) use the same or any part thereof to perform or discharge
any of the Obligations; (c) us¢ the same or any part thereof 10 restore, repair or replace the
Mortgaged Property to a condition satisfactory to the Beneficiary (with the disbursement of such
funds being made in accordance with the procedures approved by Beneficiary); or (d) release the
samé to Grantor. Subject to the foregoing, Beneficiary i empowered to colicet and receive the
proceeds of any condemnation or eminent domain. award or settlement; Grantor hereby -
irrevocably appeints Beneficiary as Grantor’s attorney-in-fact (coupled with an interest) to
collect and receive such proceeds. Beneficiary shall not be obligated to collect, and shall not be
liable for failure to collect, any such proceeds,

3.14 Environmental Covenants. In the event Grantor shall fail to provide to
Beneficiary any environmental assessment, audit or update or shall fail to remove or remediate
any toxic or hazardous substances as required under the Loan Agreement, Grantor grants to
Beneficiary and its employees and agents an irrevocable and non-exclusive license subject to the
rights of tenants to enter the Mortgaged Property to conduct testing to remove or remediate any
such toxic or hazardous substances and the costs of such testing and removal shall immediately
be due and payable by the Grantor upon demand by Beneficiary together with interest at the
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Default Rate and shall be secured by this Deed of Trust. Grantor covenants and agrecs that it
shall comply with all terms and conditions of the Loan Agreement relating to environmental
matters, including, without limitation, all Environmental Protection Laws which are applicable to
the Mortgaged Property, except as expressly provided in the Loan Agreement, and shall not
permit the Mortgaged Property to be used for a mine, landfill, dump or other disposal facility and
shall not permit any underground storage tanks of any kind or character on the Mortgaged
Property and shall not permit the presence on the Mortgaged Property of any hazardous
substances in violation of any environmental protcction law.

3.15 HOLD HARMLESS. GRANTOR WILL DEFEND, AT ITS OWN COST AND
EXPENSE, AND HOLD BENEFICIARY AND THE OTHER CO-LENDERS HARMLESS
FROM, ANY ACTION, PROCEEDING OR CLAIM AFFECTING BENEFICIARY OR THE
OTHER CO-LENDERS, THE COLLATERAL OR THE LOAN DOCUMENTS, OR
RESULTING FROM OR ARISING OUT OF THE FAILURE OF GRANTOR TO PERFORM
OR DISCHARGE THE OBLIGATIONS OR OTHERWISE TO COMPLY WITH THE
PROVISIONS OF THE LOAN DOCUMENTS; INCLUDING ANY ACTIONS TAKEN BY
BENEFICIARY UNDER SECTION 4.3 BELOW NOTWITHSTANDING THE SOLE,
CONCURRENT OR COMPARATIVE NEGLIGENCE' OF BENEFICIARY, AND ALL
COSTS AND EXPENSES INCURRED BY BENEFICIARY IN PROTECIING ITS
INTERESTS HEREUNDER (INCLUDRING ALL COURT COSTS AND ATTORNEYS® FEES)
SHALL BE BORNE BY GRANTOR, PROVIDED THAT GRANTOR SHALL HAVE NO
OBLIGATION TO DEFEND OR INDEMNIFY BENEFICIARY OR THE QTHER CO-
LENDERS WITH RESPECT TO THE CONSEQUENCES OF BENEFICIARY'S OR THE
OTHER CO-LENDERS® GROSS NEGLIGENCE OR WILLFUL MISCONDUCT.

4. DEFAULT AND REMEDIES.

41 Events of Default, The térm “Event of Default,” as used in this Deed of Trust,
shall mean the occurrence or happening, at any time and from fime to time, of an “Event of
Default? under the Loan Agreement, of any of the other Loan Documents, or any one or more of
the following:

4.1.1 (i) Failure to make payment of any scheduled installment of interest or
principal under the Notes on or before the date which is four {4) days after the due date, (i)
failure to make payment of partial prepayment of principal under the Notes and any prermum
thercon on or before the date due, (iii) failure to make payment of the entire indebtedness under
the Notes and any premium thereon on or before the applicable maturity or due date, or (iv)
failure or neglect by Grantor to pay, perform, keep or observe any of the Obligations, with the
same notice and/or grace period requirements, if any, with respect to each such failure or neglect
as arc expressly set forth in Section 7.1 of the Loan Agreement;
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412 If Grantor shall cause or permit any default in the performance of or
compliance with the Section hereof entitled “Transfer 'or Further Encumbrance of the
Collateral;” -

413 A default or event of default (as defined therein) or commencement of a
foreclosure shall exist or occur under any other mortgage, deed of trust or other instrument
encumbering all or any portion of the Mortgaged Property (whether superior or junior to this
Deed of Trust and the lien hereof), in favor of a party other than Beneficiary, regardless of
whether or not the creation of such mortgage, deed of trust of other encumbrance has been
previously consented to by Beneficiary (without hereby implying Beneficiary’s consent to the
existence, placing, creating or permitting of any such lien or security interest);

4.1.4 Without the prior written consent of Beneficiary, Grantor grants any
easement or dedication, files any plat, condominiam declaration, or restriction, or otherwise
encumbers the Mortgaged Property, unless such action is expressly permitted by the Loan
Agreement or consented to in writing by Beneficiary; -

4.1.5 The dissolution, liguidation or termiation of Grantor, except as permitted
under the Loan Agreement, or Grantor's failure to maintain good standing in the States of
Delaware, Washington and Oregon; or

41.6 Any default by the grantor shall cccur, or any foreclosure or other
enforcement action shall be commenced, under or with respect to the First Mortgage or any
Junior Deed of Trust or Additional Deed of Trust. : '

4.3 Rights and Remedies of the Beneficiary Upon Default.

42.1 Upon the occurrence and during the continuance of an Event of Default,
- Beneficiary may, at its option and without demand upon or notice 0 the Grantor, declare ail or
any part of the Obligations to be immediately due and payable, whereupon all such Obligations
shall become due and payable, without presentment, demand, protest or notice of any kind, all of
which are hereby expressly waived by the Grantor (provided, that all Obligations shall be
automatically due and payable upon an Event of Default described in either Section 7.1.9 or
Section 7.1.10 of the Loan Agreement, and the Beneficiary may immediately enforce payment of
all such amounts and may exercise any or all or its rights and remedies under this Deed of Trust,
the Notes, any of the other Loan Documents and applicable law and equity). The Grantor also
waives any and all rights the Grantor may have to a hearing before any judicial authority prior to
the exercise by the Beneficiary of any of its rights under this Deed of Trust, the Notes, any of the
other Loan Documents and applicable law.

422 If an Event of Default shall have occurred and be continuing, Grantar,
upon demand of Beneficiary, shall forthwith surrender to Beneficiary the actual possession, and
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" if and to the extent permitted by law, Beneficiary may enter and take possession, of all the
Mortgaged Property, and may exclude Grantor and its agents and employees wholly therefrom.

423 Ifan Event of Default shall have occurred and be continuing, Beneficiary,
as a matter of right and without notice to Grantor or anyone claiming under Grantor, and without
regard to the then value of the Mortgaged Property or the interest of Grantor herein, shall have
the right to apply to any court having jurisdiction to appoint a receiver or receivers of the
Mortgaged Property, and Grantor hereby irrevocably consents to such appointment and waives
notice of any application therefor. Any such receiver or receivers shall have all the powers and
duties avajlable 1o receivers under law and all the powers and duties of Beneficiary in case of
entry as provided above and shall continue as such and exercise all such powers until the date of
confirmation of sale of the Mortgaged Property unless such receivership is sooner terminated.

474 1f an Event of Default shall have occurred and be continuing, Beneficiary
may, in person or by agent or by a receiver appointed by a court, with or without bringing any
action or proceeding and without regard 1o the adequacy of 1ts sccurity, the solvency of Grantor
or the existence of waste, enter upon and take possession of the Morigaged Property, or any part
thereof, in its own name or in the name of Trustee, and do any acts that it deems necessary or
desirable to preserve the value, marketability or rentability of the Mortgaged Property, or part
thereof or interest therein, to increase the income therefrom or to protect the security hereof; and,
with or without taking possession of the Mortgaged Property, sue for or otherwise collect the
Receipts, including those past due and unpaid, and apply the same, less costs and expenses of
operation and collection including attorneys’ fees, upon any indebtedriess sceured by this Deed
of Trust, all in such Order as Beneficiary may determine. The entering upon and faking
possession of the Mortgaged Property, and the collection of such Receipts and the application
thereof, as aforesaid shall not cure or waive any Event of Default or notice of default hereunder
or invalidate aty act done in response to such Event of Default or pursuant to such notice of
default and, notwithstanding the continuance in possession of the Mortgaged Property and/or the
collection, reccipt and application of Receipts, Trustee or Beneficiary shall be entitled to
exercise every right provided for in any of the Loan Documents or by law upon occurrence of
any Event of Default, including any right to exercise the power of sale;

42.5 If an Event of Default shall have occurred and be continuing, Beneficiary
may, cither with or without entry or taking pessession as hereinabove provided or otherwise,
proceed by suit or suits at law or in equity or any other appropriate proceeding or remedy (a) to
enforce payment of the Loan Documents or the performance of any term thereof or any other
right, (b) to foreclose this Deed of Trust and to sell the Mortgaged Property, in accordance with
applicable law, and (c) to pursue any other remedy available to it under this Deed of Trust, at law
or in equity, all as Beneficiary shall decm most effectual for such purposes. Beneficiary shall
take action either by such proceedings or by the exercise of its powers with respect to entry or
taking posscssion, as Beneficiary may determine.
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_ 426 Ifan Event of Default shall have occurred and be continuing, Beneficiary
may foreclose this Deed of Trust as a mortgage or cause any or all of the Property to be sold
under the power of sale granted by this Deed of Trust in any manner permitted by applicable
law. For any sale under the power of sale granted by this Deed of Trust, Benefigiary or Trustee
shall record and give all notices required by law and then, upen the expiration of such time as is
required by law, Trustee may sell the Property upon any terms and conditions specified by
Beneficiary and permitted by applicable law. Trustee may postpone any sale by public
announcement at the time and place noticed for the sale. If the Property includes several lots or
parcels, Beneficiary in its discretion may designate their order of sale or may elect {0 sell allof
them as an entirety. The Property, real, personal and mixed, may bg sold'in one parcel. To the
extent any of the Property sold by the Trustee is personal property, then Trustee shall be acting

" as the agent of the Beneficiary in selling such Property. Any persen permitted by law to do so

may purchase at any sale, including, without limitation, Beneficiary and if Beneficiary is the
highest bidder, Beneficiary may credit the portion of the purchase pricé that would be distributed
to Bencficiary against the Secured Obligations in lict of paying cash. At any such sale by virtue
of any judicial proceedings, power of sale; or any other Jegal right, fémedy or recourse, the title
to and right of possession of any such property shall pass to the purchaser thercof, and to the
fullest extent permitted by law, Grantor shall be completely and irrevocably divested of all of its
right, title, interest, claim, equity, equity of redemption, and demand whatsoever, either at law or
in equity, in and to the property sold and such sale shall be a perpetual barboth at law and in
equity against Grantor, and against all other Persons claiming or to claim the property sold or
any part thereof, by, through or under Grantor. Following the completion of a judicial
foreclosure or a trustee’s sale of all or a portion of the security for the obligations secured
hereby, to the fullest cxtent permitled by law, Beneficiary may seek and obtain a deficiency
judgment! Upon afy sale, Trustee will execute and deliver to the purchaser or purchasers a deed
or deeds conveying the Property sold, but without any covenant OF warfanty, €Xpress or implied,
and the recitals in the Trustee’s deed showing that the sale was conducted in compliance with all
the requirements of law shall be prima facic evidence of such compliance.. Beneficiary shall
have the right at its option to foreclos¢ this Deed of Trust subject 1o the rights of any tenant or
tenanis of the Property, and the failure to make any such tenants party defendants to any such
foreclosure proceeding and to foreclose its rights will not be, nor be asserted to be by Grantor, a
defense to any proceedings instituted by Beneficiary 1o collect the sum secured hereby, or any
deficiency remaining unpaid after the foreclosure sale of the Mortgaged Property.

427 Borrower shall pay all of Beneficiary's and Trustee’s expenses incurred
in any efforts to enforce any terms of this Deed of Trust, whether or not any suit is filed,
including without limitation legal fees and disbursements, foreclosure costs, title charges, and
expenses incurred in any bankruptcy, reorganization, liquidation, reccivership or similar
proceeding. All such sums, with interest thereon, shall be additional indebtedness of Borrower
secured by this Deed of Trust. Such sums shall be immediately duc and payable and shall bear
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interest from the dite of disbursement at the lesser of the default rate under the Note, or the
maximum rate permitted by law.

428 Trustee may postpone sale of all or any portion of the Mortgaged
Property by public ansouncement at such time and place of sale, and from time to time thereafier
may postpone such sale by public announcement at the time fixed by the preceding
postponement or subsequently noticed sale, and without further notice make such sale at the time
fixed by the last postponement; or Trustee may, in its discretion, give a new notice of sale.

- Beneficiary may rescind any such notice of default at any timie before Trustee's sale. The

exercise by Beneficiary of the right of rescission shall not constitute 2 waiver of any default and
demand for sale, or notices of default and of election to cause the Mortezaged Property to be sold,
nor otherwise affect the Notes or this Deed of Trust, or any of the rights, ebligations or remedics
of Beneficiary or Trustee hereunder,

429 Without limiting the generality of the foregoing, upon the occurrence of
an Event of Default and during the continzance thercol the Beneficiary at its option, shall have
the right, power and authority to exercise and enforce any or all of the following rights and
remedies with respect to Receipts and Agreements:

{a) to enforce the termination of the license granted to the Grantor hereunder
to collect the Receipts, and, without taking pesscssion, in the Beneficiary’s own name to
demand, collect, receive, sue for, attach and levy upon the Reccipts {including all income -
received or receivable with respect to any of the Mortgaged Property), 1o give proper receipts,
releases and acquittanéés therefor, and after deducting all necessary and reasonable cosis and
expenses of collection, including reasonable attorneys’ fees, to apply the net proceeds thereof o

~ the Obligations in such order and amounts as the Beneficiary may choose (or hold the same ina

cash collateral reserve as security for the Obligations);

(b) without regard to the adequacy of the security, with or without any action
or proceeding, through any person or by agent, or by a receiver 1o be appointed by court, to enter
upon, take possession of, manage and operate the property or any part thereof for the account of

~ the Grantory make, modify, enforce, cancel or accept surrender of any Lease; remove and eviet

any lessee; increase or reduce rents; cul, remove, sell and dispose of timber and exercise all
rights under decds or contracts and otherwise do any act, or incur any cost Of expense the
Reneficiary shall deem proper to protect the security hereof, as fully and fo the same extent as
the Grantor could and to apply any funds to the operation and management of the Mortgaged
Property (including payment of reasonable management, brokerage and attorncys’ fees) and . .
payment of any Obligations in such order and amounts as the Beneficiary may choose (or hold
the same in cash collateral reserve as security);

() to require Grantor to transfer and pay over to Beneficiary any deposits and
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records thereof, together with all original Agreements;

(d) to take whatever legal proccedings may appear necessary or desirable to
enforce any obligation or covenant or agreement of the Grantor under this Deed of Trust; and

(e) The collection of the Receipts and applicatioﬁ thereof (or holding thereof
in reserve) as aforesaid or the entry upon and taking possession of the Mortgaged Property or
both shall not cure or waive any default or waive, modify or affect any notice of default under
this Deed of Trust, or invalidate any act done pursuant to such fiotice, and the enforcement of
such right or remedy by the Beneficiary, once exercised, shall continue for so long as the
Beneficiary shall elect, notwithstanding that the collection and application aforesaid of the
Receipts may have cured the original default. If the Beneficiary shall thereafier elect to
discontinue the exercise of any such right or remedy, the same or any other right or remedy
hereunder may be reasserted at any time and from time to time following any subscquent default.

4210 Tt is specifically understood and agreed that the foregoing acceleration
provisions will be applicable not only 10 the inaturities recited in the original Notes but also to
any substituted maturities created by exiension or renewal. The failure of the holder(s) of the
secured indebtedness to declare an acceleration of maturities when a ground therefor exists, even
though such forbearance may be repeated from time 0 time, will not constitute a waiver of the
right of such holder(s) to accelerate maturities upon a recurrence of the same ground therefor;
nor will the act of such holder(s) in remedying any condition resulting from declaring an
acceleration of maturities by reason of such default.

4241 If Beneficiary shall expend any sum or sums for the protection of any of
the Mortgaged Property or the lien of this Deed of Trust (such Beneficiary to have uncontrolled
discretion as to the necessity of making any such expenditures), the repayment of such sum or

 giims on demand (with intérest thereon at.the highest rate allowed by law from the date of each
expenditurc) shall be the personal obligation of the Borrgwer; and such obligation to repay will
constitute a part of the indcbtedness séeured hereby. The expenditures thus made reimbursable
will inclide, without limitation, taxes, special improvement assessments, insurance premiums,
repairs and maintenance expenses, security expenditures, sums paid to discharge prior liens,
rents on premises in which mortgaged personalty may be situated, etc. The cost of any abstract
or supplemental abstract procured by Beneficiary to facilitate foreclosure will also constitute a
part of the reimbursable expenses secured hereby.

4.3 Advances by Beneficiarv. If the Grantor shall fail to comply with the provisions
hereof with respect to the securing of insurance, the payment of taxes, assessments and other
charges, the keeping of the Mortgaged Property in repair, the performance of the Grantor’s
obligations under any lease, the payment of any prior mortgages, or the protection of any of the
Mortgaged Property or the lien of this Deed of Trust or the performance of any other term or
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covenant herein contained, the Beneficiary may, without further notice to or demand upon
Grantor and without waiving or relcasing any other right, remedy or recourse (but shall not be
obligated to) make such payment or perform such act for the account of and at the expense of
Grantor (such Beneficiary to have uncontrolled discretion as to the necessity of making any such
expenditures), and shall have the right to enter upon the Mortgaged Property for such purpose
and to take all such action as it may deem necessary or appropriate. The repayment of any such
sum or sums on demand (with interest thercon at the highest rate allowed by law from the date of
each expenditure) shall be the personal obligation of the Grantor; and such obligation to repay
will constitute a part of the indebtedness secured hereby. ¢ The expenditures thus made
reimbursable shall include, without limitation, taxes, special improvement assessments,
insurance premiums, repairs and maintenance expenses, security cxpenditures, sums paid to
discharge prior liens, and rents on premises in which mortgaged personalty may be situated. The
Grantor agrees to repay all such sums advanced upon demand, with interest from the date such
advances are made at the Default Rate as provided for and as defined it the Notes, or the highest
rate permitted by law, whichever shall be less, and all sums so advanced with interest shall
constitute Obligations and shall be secured hereby. The cost of any title abstract or report or
supplemental abstract or report procured by Bencficiary to facilitate foreclosure will also
constitute a part of the reimbursable expenses secured hereby.

4.4 Tenancv at Will. In the event of a trustee’s sale hereunder and if at the time of
such sale Grantor or any other party oceupics the portion of the Mortgaged Property so sold or
any part thereof, such occupant shall immediately become the tenant of the purchaser at such
sale, which tenancy shall be a tenancy from day to day, terminable at the will of either tenant or
Landlord, at a reasonable rental per day based upon the value of the portion of the Mortgaged
Property so occupied, such rental to be due and payable daily to the purchaser. An agtion of
forcible detainer shall lie if the tenant holds over after a demand in writing for posscssion of such
Mortgaged Property.

4.5 Indemnification of Trustee. Except for gross negligence or willful misconduct,
Trustee shall not be liable for any act or omission or ervor of judgment. Trustee may rely on any
document believed by him in good faith to be genuine. All money received by Trustee shall,
until used or applied as herein provided, be held in trust, but need not be segregated (except to
the extent required by law), and Trustee shall not be liable for intercst thereon. Grantor hereby
indemnifies Trustce against all liability and expenses that he may incur in the performance of his
duties hereunder.

4.6 Beneficiary’s Right fo Perform. Upon Grantor’s failure to make a payment or
perform an act required by the Loan Documents, then at any time thercafter, and without further
notice to or demand upon Grantor and without waiving or releasing any other right, remedy or
recourse, Beneficiary may (but shall not be obligated to) make such payment or perform such act
for the account of and at the expense of Grantor, and shall have the right to enter upon the
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Mortgaged Property for such purpose and to take all such action as it may deem ne¢cessary Of
appropriate.

4.7 Other Rights. Beneficiary may exercise any and all other rights, remedies and
recourses granted under the Loan Documents now or hereafter cxisting in equity or at law for
the protection and preservation of the Mortgaged Property.

48 Remedies Cumulative. Concurrent and Nonexclusive. Benéficiary shall have
all rights, remedies and recourses granted in the Loan Documents and available at Jaw or equity
(including, without limitation, those granted by the Code and applicable to the Mortgaged
Property, or any portion thereof), and same (1) shall be cumulativeé and concurrent, (2) may be
pursued separately, successively or concurrently against Grantor or others obligated for the
Obligations, or any part thereof or against any one or more of them, or against the Mortgaged
Property, at the sole discretion of Beneficiary, (3} may be exercised as often as occasion therefor
shall arise. it being agreed by Grantor that the exercise of or failure to exercise any of same shall
in no event be construed as a waiver or release thereof or of any other right, remedy or recourse,
and (4) are intended to be, and shall be, nonexclusive, and Beneficlary may pursue inconsistent
remedies, and no action hereunder by Beneficiary shall be deemed to prejudice Beneficiary’s
right thercafter to foreclose this Deed Of Trust. Nothing herein and no action of Beneficiary
shall be construed as an clection to proceed under any provision to the exclusion of any other
provision or as prohibiting Beneficiary from seeking a deficiency judgment against Grantor to
the extent such action is permitied by law. :

4.9 Application of Proceeds, All payments reccived by the Beneficiary or the Trustee
as proceeds of the Mortgaged Property, or any part thereof, as well as any and all amounts
realized by the Beneficiary or the Trustee in connection with the enforcement of any right or
remedy under or with respect to this Deed of Trust, shall be applied by the Beneficiary as
follows (except as otherwise required by law): (i) to the payment of all necessary expenses of the
Trustee or the Beneficiary incident to the execution of any foreclosure sale or sales or other
remedics under this Deed of Trust, including attorneys’ fges, appraisal fees, title search fees,
foreclosure notice costs and reasonable compensation 10 the Trustee, (ii) to the payment in full of
any of the Obligations that is then due and payable (including without limitation any money,
with interest thereon at a rate equal to the Dcfault Rate which Beneficiary may have paid, or
become liable to pay, or which it may then be necessary to pay for taxes, insurance, assessments
or other charges, liens, or debts as hereinabove provided, principal, accrued interest and all other
sums secured hereby) and to the payment of attorneys’ fees as provided herein and in the Notes,
all in such order as the Beneficiary may elect in its sole discretion, (iii) to a cash collateral
reserve fund to be held by the Beneficiary in an amount equal to, and as determined by
Beneficiary for, any of the Obligations that are not then due and payable, and (iv) the remainder,
if any, shall be paid to the Grantor or such other person or persons as may be entitled thereto by
law, after deducting therefrom the cost of ascertaining their identity.

.31 -

HFD 188801.2




AFN #2008169739 Page: 34 of 66

4.10 Waiver of Appraisement Laws. The Grantor waives, to the fullest extent
permitted by law, the benefit of all laws now existing or hereafter enacted providing for (i) any
appraisement before sale of any portion of the Mortgaged Property (commonly known as
appraisement laws), or (ii) any extension of time for the enforcement of the collection of the
Obligations or any creation or extension of a period of redemption from any sale made n
collecting the Obligations (commonly known as stay laws and redemption laws).

411 General Remedies. If an Event of Default shall have occurfed and be then in
existence, Beneficiary may take such action, without notice or demahd, as it shall deem
advisable to protect and enforce its rights against Grantor and in and to the Mortgaged Property
or any part thereof or interest therein, including, but not limited to, the following actions, each of
which may be pursued concurrently or otherwise, at such time and in such order as Beneficiary
may determine, in its sole discretion, without impairing or otherwise affecting the other rights
and remedies of Beneficiary: (i) enter into or upon the Morigaged Property, either personally or
by its agents, nominees or attorneys and/ dispossess Grantor and its agents and servants
therefrom, and thereupon Beneficiary may (A) use, operate, manage, control, insure, maintain,
repair, restore, harvest and sell timber and otherwise deal with all and every part of the
Mortgaged Property and conduct the business thereat, (B) complete any construction on the
Mortgaged Property in such manner and form as Beneficiary deems advisable, (C) make
alterations, additions, renewals, replacements and improvements to or on the Mortgaged
Property, (D) exercise all rights and powers of Grantor with respect to the Mortgaged Property,
whether in the name of Grantor or otherwise, including, without limitation, the right to make,
cancel, enforce or modify, timber sale confracts, log or pulpwood sale confracts, stumpage sale
agreements, leases, and other agreements and demand, suc for, collect and receive all earmings,
revenues, fents, issues, profits and other income of the Mortgaged Property and evgry part
thereof and (E) reeeive and collect the receipts from the Mortgaged Property, give proper
receipts, releases and acquittances therefor, and apply the same 10 the payment of the Secured
Obligations, after deducting therefrom all expenses (including reasonable attorneys’ fees and
expénses) incurred in connection with the aforesaid operations and all amounts necessary to pay
the tasxes, assessments, insurance and other charges in connection with the Mortgaged Property,
as well ds just and reasonable compensation for the services of the Beneficiary and its counsel,
agents and employees, or (if) institute proceedings for the complete foreclosure of this Deed of
Trust in which case the Mortgaged Property. may be ¢old for cash or upon credit in one or more
parcels, or (iii) with or without entry, to the extent permitted and pursuant to the procedures
provided by applicable law, institute proceedings for the partial foreclosure of this Deed of Trust
for the portion of the Secured Obligations then due and payable, subject to the continuing lien of
this Deed of Trust for the balance of the Secured Obligations not then due, or (iv) sell for cash or
upon credit the Mortgaged Property or any part thereof and all or any part of any estate, claim,
demand, right, title and interest of Grantor therein and rights of redemption thereof, pursuant to
power of sale or otherwise, at one or more sales, as an entirety or in parcels, at such time and
place, upon such terms and after such notice thereof as may be required or permitted by law, and
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in the event of a sale, by foreclosure or otherwise, of less than all of the Mortgaged Property, this
Deed of Trust shall continue as a lien on the remaining portion of or estate in the Mortgaged
Property, or (v) institute an action, suit or proceeding in equity for the specific performance of
any covenant, condition or agreement contained herein or in the Notes or any other Loan
Document, or (vi) recover judgment on the Notes or any guaranty either before, during or after
any proceedings for the enforcement of this Deed of Trust or (vir) pursue such other remedies as
Beneficiary may have under applicable law or equity. Further, once Beneficiary has exercised
any of its rights or remedies hereunder, or under the Loan Documents, during the existence of an
Event of Default, all actions therctofore or thereafer taken by Beneficiary in pursuit of such
rights and remedies shall not be affected by any cure of such. Event of Default, unless
Beneficiary shall accept the cure and terminate pursuit of any such right or remedy, in which
case, the parties shall be restored to their position which existed prior to Beneficiary’s cxercise
of its rights or remedics,

412 Waiver of Jurv_ Trial. GRANTOR, TO THE FULLEST EXTENT
PERMITTED BY LAW, HEREBY KNOWINGLY, INTENTIONALLY AND
VOLUNTARILY, WITH AND UPON THE ADVICE OF COMPETENT COUNSEL,
WAIVES, RELINQUISHES AND FOREVER FORGOES THE RIGHT TO A TRIAL BY
JURY IN ANY ACTION OR PROCEEDING, INCLUDING, WITHOUT LIMITATION, ANY
TORT ACTION, BROUGHT BY GRANTOR AGAINST TRUSTEE OR BENEFICIARY
AND/OR CO-BENEFICIARIES BASED UPON, ARISING OUT OF, OR IN ANY WAY
RELATING TO OR IN CONNECTION WITH THE LOAN DOCUMENTS, THE LOAN OR
ANY COURSE OF CONDUCT. ACT, OMISSION, COURSE OF DEALING, STATEMENTS
(WHETHER VERBAL OR WRITTEN) OR ACTIONS OF ANY PERSON (INCLUDING,
WITHOUT. LIMITATION, SUCH PERSON'S DIRECTORS, OFFICERS, PARTNERS,
MEMBERS, EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS
AFFILIATED WITH SUCH PERSON), IN CONNECTION WITH THE LOAN OR THE
EOAN DOCUMENTS, INCLUDING, WITHOUT LIMITATION, IN ANY COUNTERCLAIM
WHICH GRANTOR MAY BE PERMITTED TO ASSERT THEREUNDER OR WHICH MAY
BE ASSERTED BY BENEFICIARY OR CO-LENDERS OR ANY OF THEIR AGENTS
AGAINST GRANTOR, WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE.
THIS WAIVER BY GRANTOR OF ITS RIGHT TO A JURY TRIAL IS A MATERIAL
INDUCEMENT FOR THE MAKING OF THE LOAN. '

4.13 Expenses During Redemption Period. If this Deed of Trust is foreclosed as a
mortgage and the Mortgaged Property sold at a foreclosure sale, then during any redemption
period allowed, the purchaser may make such repairs or alterations on the Mortgaged Property as
may be reasonably necessary for the proper operation, care, preservation, protection and insuring
thereof. Any sums so paid together with interest thereon from the time of such expenditure at
the lesser of the Default Rate under the Note, or the maximum rate permitted by law, shall be
added to and become a part of the amount required to be paid for redemption from such sale.

- 33 -
HFD 188801.2




AFN #2008169739 Page: 36 of 66

4.14 Fair Market Value. To the extent the Washington Deed of Trust Act, as now
existing or hereafter amended, or other statute requires that the “fair market value” or “fair
value” of the Mortgaged Property be determined as of the foreclosure date in order to enforce a
deficiency against Grantor or any other party liable for repayment of the Obligations, the term
“fair market value” or “fair value” shall include those matters required by law and the additional
factors set forth below:

(i) The Mortgaged Property shall be valued “as is” and “with all faults” and
there shall be no assumption of restoration or refurbishment of Improvements, if any, after the
date of the foreclosure.

(i)  An offset to the fair market value or faitvalue of the Mortgaged Property,
as determined hercunder, shall be made by deducting from Such value the reasonable estimated
closing costs related to the sale of the Mortgaged Property, including but not limited to
brokerage commissions, title policy expenses, tax pro-rations, escrow fees, and other common
charges that are incurred by the seller of s¢al property.

Grantor shall pay the costs of any appraisalé and other expenses incurred in connection with any
such determination of fair market value or fair value.

5. MISCELLANEOUS PROVISIONS.

5.1 Waiver and Election, The exercise by the Beneficiary of any right, power or
remedy given under the térms of this Deed of Trust shall not be considered as a waiver of the
right to exercise any other right, powér or remedy given herein, and the filing of a suit to
foreclose the lien, security interest and assignment granted by this Deed of Trust, either on any
matured portion of the Obligations or for the whole of the Obligations, shall not be considered an
clection so as o preclude foreclosure under power of sale after a dismissal of the suit; nor shall
the publication of notices for foreclosure preclude the prosecution of a later suit thereon. No
failute or delay on the part of the Beneficiary in exercising any right, power or remedy under this
Deed of Trust shall operate as a waiver thereof, nor ghall any single or partial exercise of any
such right, power or remedy prechude any other or further exercise thereof or the exercise of any
other right, power or remedy hereunder or thereunder; No notice to or demand on the Grantor in
any case shall entitle the Grantor to any other or further notice or demand in similar or other
circumstances. The Grantor expressly waives the right to any notice of the assignment of the
Notes or this Deed of Trust and the right to enforce the provisions of any applicable law
requiring such notice.
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52  Enforceabilitv. If any provision of this Deed of Trust is held to be illezal, invalid,
or unenforceable under present or future laws cffective while this Deed of Trust is in effect, the
legality, validity and enforceability of the remaining provisions of this Deed of Trust shall not be
affected thereby, and in lieu of each such illegal, invalid or unenforceable provision there shail
be added automatically as a part of this Deed of Trust a provision that is legal, valid and
enforceable and as similar in terms to such illegal, invalid or unenforceable provision as may be
possible. :

53  Application of Pavments. If the lien, assignment or security interest ereated by
this Deed of Trust is invalid or unenforceable as to any part of the Obligations or i§ invalid or
unenforceable as to any part of the Mortgaged Property, the unsccured of partially secured
portion of the Obligations shall be completely paid prior to the payment of the remaining secured
or partially secured portion of the Obligations, and all payments made on the Obligations,
whether voluntary or under foreclosure or other enforcement action or procedures, shall be
considered to have been first paid on and applied to the full payment of that portion of the
Obligations that is not secured or not fully sceured by said lien, assignment o1 security interest
created hereby. ‘

5.4 Applicable Law. The creation, perfection, lien priority, and the exercise of
remedies and enforcement, and all-other provisions of this Deed of Trust shall be governed by
the internal laws of the State in Wwhich the Premises are located, without regard to principles of
conflicts of laws. The Notes, the Loan Agrcement and all other Loan-Documents (other than
mortgages or other security documents filed in other States which shall be governed by the laws
of those States in whith they were filed) shall be governed by the internal laws of the State of
Washingtof, also without regard to principles of conflicts of laws In the event of a conflict
between the laws of the State of Washington and the laws of the State in which the Premises are
located with Tespect to creation, perfection and enforcement of the lien and security interest
¢reated by this Deed of Trust, the laws of the State in which the Premises 1s located shall govern.
Without limiting the foregoing, Borrower agrees that 10 the fullest extent permitted by law,
Washington law without regard to its conflict of laws rules shall apply to all actions, defenses
and remedies under the Loan Documents, including without limitation, the existence and
calculation of any deficiency judgment upon foreclosure of this Deed of Trust and any right to
collect any such deficiency judgment against any guarantor or any other person liable for the
Obligations.

5.5 Meaning of Particular Terms. Whenever used, the singular number shall include
the plural and the plural, the singular, the pronouns of one gender shall include all genders; and
the words “Grantor,” “Borrower,” “Beneficiary” and “Trustee” shall include their respective
heirs, personal representatives, successors and assigns.
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5.6 Release or Extension by Beneficiary, The Beneficiary, without notice to the
Grantor and without in any way affecting the rights of the Beneficiary hereunder as 10 any part
of the Mortgaged Property not expressly released, may release any part of the Mortgaged
Property or any person liable for any of the Obligations and may agree with any party with an
interest in the Mortgaged Property to extend the time for payment of all or any part of the
Obligations or to waive the prompt and full performance of any term, condition or ¢ovenant of
the Notes, any of the Loan Documents, this Deed of Trust or any other instrument evidencing or
securing any of the Obligations.

full amount due on the Obligations shall be deemed acceptance on account only, and the failure
of the Grantor to pay the entire amount then due shall be and continue o constitute an Event of

~ Default, and at any time thercafter and until the entire amount due on the Obligations has been
paid, the Beneficiary shall be entitled to exercise all rights conferred.on 1t by the terms of this
Deed of Trust in case of the occurrence of an Event of Default,

58 Addresses for Notices. All notices, requests, demands and other communications
provided for hereunder shall be in writing and shall be sent by Federal Express or other
recognized national courier, personal sefvice or United States mail, certified with refurn receipt
requested, to the applicable party at its address indicated on the first page of this Deed of Trust
or shall be sent in accordance with the Loan Agréement, and shall be deemed given upon receipt
or refusal 10 aceept, and any pafty may designate another address in accordance herewith or with
the Loan Agreement. All notices to Beneficiary and/or Trustee shall also be sent to Edwards
Angell Palmer & Dodge LLP, 90 State House Square, Hartford, Connecticut 06103, Attention:
John B. D’Agostine, Esq.

5.7 Partial Payments. Acceptance by the Beneficiary of any payment of less than the

5.9  Absence of Obligations of Beneficiary _ with respect to Mortgaged

Property. Notwithstanding anything in this Deed of Trust to the contrary, (1)to the extent

permitted by applicable law, the Mortgaged Property is comprised of Grantor’s rights, title and

interests therein but not its obligations, duties or liabilities pertaining thereto, (2) Beneficiary

' neither assumes nor shall have any obligations, duties or labilities in connection with any

portion of thesitems described in connection with the definition of “Mortgaged Property” herein,
| either prior to or after obtaining title to such Mortgaged Property, whether by foreclosure sale,
a the granting of a deed in lieu of foreclosure orotherwise, and (3) Beneficiary may, at any time
prior to or after the acquisition of title to any portion of the Mortgaged Property as above
’ described, advise any party in writing as to the extent of Beneficiary’s interest therein and/or
expressly disaffirm in writing any rights, interests, obligations, duties and/or liabilities with
respect to such Mortgaged Property or matters related thercto. Without limiting the generality of
’ the foregoing, it is understood and agreed that Beneficiary shall have no obligations, duties or
liabilitics prior to or after acquisition of title to any portion of the Mortgaged Property, as lessce
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under any lease or purchaser or seller under any contract or option unless Beneficiary elects
otherwise by written notification. : :

5.10  Titles. All section, paragraph, subparagraph or other titles contained in this Deed
of Trust are for reference purposes onlty, and this Deed of Trust shall be construed without
reference to said titles. -

5.11 Construction and Presumption. This Deed of Trust may be construed as a deed
'of trust, mortgage, chattel mortgage, conveyance, assignment, security agreement, pledge,
financing statement, hypothecation, or contract, or any one or more of them, in order fully to
effectuate the lien, security interest and assignment created hereby and the purposes and
agreements herein set forth, Although the initial draft of this Deed of Trust and the Loan
Documents was drafted by Beneficiary, Grantor and Grantor's legal counsel have had full
opportunity to review, negotiate and approve the final form of this Deed of Trust and the other
Loan Documents. Accordingly, in the eévent of any ambiguity in the construction or
interpretation of any provision of this Déed of Trust, or the Loan Documents, no presumption
shall be indulged in favor of either party in the resolution of such ambiguity.

512 Collection Costs. The Grantor agrees fo pay all costs, including reasonable
attorneys’ fees, incurred by the Trustee or Beneficiary in enforcing the Beneficiary’s rights
hereunder and in collecting or sécuring, or attempting to collect or secure, the Obligations, or
any part thereof, or in defending or attempting to defend the priority of this Deed of Trust against
any lien on the Mortgaged Property, or any part thereof, unless this Deed of Trust is herein
expressly made subject io any such lien; and all costs incurred in the foreclosure of this Deed of
Trust, either under the power of sale contained herein, or by virtue of the decree of any court of
competent jurisdiction. The full amount of such costs incurred by the Trustee or the Beneficiary
shall be a part of the Obligations, and shall bear interest at the Default Rate provided in the
Notes or such lesser amount as shall be the maximum amount permitted by law, and shall be
secured by this Deed of Trust.

3,13 Defeasance. If all of the Obligations (as defined herein) have been paid in full,
including but not limited to all sums (principal, interest, premium and charges) payable under the
Notes and any and all extensions and renewals of the same; and all sums due, or to become due,
and payable by the Grantor under the terms of this Deed of Trust, the Loan Agreement and any
of the other Loan Documents, including but not limited to advancements made by the.
Beneficiary pursuant to the terms and conditions of this Deed of Trust, and if there is no
outstanding breach by Grantor of the obligations, covenants, duties, conditions and agreements
herein and in the Loan Agreement, Notes and other Loan Docurments imposed on or agreed to by
the Grantor; then this conveyance and the grants and conveyances contained herein shall become
null and void, and the Mortgaged Property shall revert to the Grantor, and the entire estate, right,
title and interest of the Trustee and the Beneficiary will thereupon cease; and the Beneficiary in
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such case shall, upon the request of the Grantor and at the Grantor’s cost and expense, deliver to
the Grantor proper instrument(s) acknowledging satisfaction of this instrument; otherwise, this
Deed of Trust shall remain in full force and cffect. No release or modification of this
conveyance, or of the Hen, security interest or assignment created and evidenced therchy, shall
be valid unless executed by Beneficiary.

5.14 Change in Ownership. If the ownership (legal or beneficial) of the Mortgaged
Property or any part thereof becomes vested in a person or entity other than Grantor, or in the
event of a change of any ownership of Grantor legal or benefigial, Beneficiary may, without
notice to Grantor, deal with such successor or successors in interest with reference to this Deed
of Trust and to the Obligations in the same manner as with Grantor without in any way vitiating
or discharging Grantor’s liability hereunder or with respectitorthe Obligations and without
affecting any default created hereunder by such ownership change, including, without limitation,
all of Bencficiary’s rights and remedies arising from such default. No sale of the Mortgaged
Property, and no forbearance on the part of Beneficiary, and no extension of the time for the
payment of the Obligations, shall operate to release or affect the original liability of Grantor.

5.15 Partial Release of Lien. Extension, etc. Any part of the Mortgaged Property or
any other property which is security for the Loan may be released by Beneficiary without
affecting the lien, security interest and assignmient hereof against the remainder and Lender may
agree with any party with an inferest in the Collateral to extend the time for payment of all or
any part of the Obligations or to waive the prompt and full performance of any term, condition or
covenant of the Note, any of the Loan Documents, this Security Instrument or any other
instrument cvidencing or seeuring any of the Obligations. The lien, security interest and other
rights granted hereby shall not affect or be affected by any other security taken for the
Obligations. The taking of additional security, or the extension or renewal of the Obligations or
any part thereof, shall not releasc or impair the lien, security interest and other rights granted
hereby, or affect the liability of any endorsér 0r guarantor or improve the right of any permitted
junior licnholder; and this Deed of Trust, as well as any instrument given to secure any rencwal
or extension of the Obligations, or any part thereof, shall be and remain a first and prior lien,
except as otherwise provided herein, on all of the Mortgaged Property not expressly released
until the Obligations are paid. From time to time at Beneficiary’s option, by instrument exccuted
by Beneficiary and recorded in the mortgage records where this Deed of Trust has been
recorded, Beneficiary may subordinate the lien ereated by this Deed of Trust to any interest in
the Mortgaged Property, provided, however, that any such subordination shall be solely at
Beneficiary’s option, and in no event shall Beneficiary be obligated to subordinate the lien
created by this Deed of Trust.

5.16 Entire Agreement and Modification. There are no oral agreements between the
parties. The Loan Documents contain the entire agreements between the parties relating to the
subject matter hereof and thereof and all prior agreements relative thereto which are not
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contained herein or therein arc terminated. The Loan Documents may not be amended, revised,
waived, discharged, released or terminated orally but only by a written instrument or instruments
executed by the party against which enforcement of the amendment, revision, waiver, discharge,
release or termination is asserted, and any allecged amendment, revision, waiver, discharge,
release or termination which is not so documented shall not be effective as {0 any party;
provided, however, that this sentence shall not apply to the penultimate sentence of the last
grammatical paragraph of Section 1.

5.17 Relationship: Joint and Several Liabilitv. The relationship of Beneficiary to
Grantor under this Deed of Trust and with respect to the Loan Documents is strictly and solely
that of creditor and debtor and nothing contained in this Deed of Trust or any other Loan
Document is intended to create, or shall in any event or under any circumstance be construed to
create, a partnership, joint venture, tenancy in common, joint tenancy or other relationship of any
nature whatsoever between Beneficiary and Grantor, or in any way make Beneficiary a co-
principal with Grantor with reference to the Mortgaged Property, and any inferences to the
contrary are hercby expressly negated. The patties which are together referred to herein as
Grantor hereby cach agree that each of them shall be jointly and scverally liable for all
obligations and labilities of Grantor under this Deed of Trust and further each agree that
Beneficiary may, in its sole discretion, take any action hereunder against both of them, or either
of them, without prejudice to or effect on any future action against either or both of them, and
that any notice to or from either 0f them shall be deemed to be received or given by them both.

518 Further Assurances. Grantor, upon the request of Beneliciary, will execute,
acknowledge, deliver and reeord and/or file such further instruments and do such further acts as
may be necessary; desirable or proper 1o carry out more effectively the purpose of the Loan
Documents and to subject to the liens and security interests thereof any propeity intended by the
terms thereof 16 be covered thereby, including specifically but without linuitation, any renewals,
additions, substitutions, replacements, bettérinents of appurtenances to the then Mortgaged
Property.

519 Recordine and Filing. Grantor will cause this Deed of Trust and any Financing
Statements 'and all amendments and supplements thereto and substitutions therefor to be
recorded, filed, rerecorded and refiled in such manner and in such places as Beneficiary shall
reasopably request, and will pay all such recording, filing, rerecording and refiling taxes, fees
and other charges

520 Successors and Assigns. All of the terms of the Loan Documents shall apply to,
be binding upon and inure to the benefit of the parties thereto, their successors, assigns, heirs and
legal representatives, and all other persons claiming by, through or under them, and all of the
obligations and liabilities of Grantor contained herein and in the Loan Documents are intended
by the partics to be, and shall be construed as, covenants running with the Mortgaged Property.
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6. THE TRUSTEE.

6.1 Compensation of Trustee. The Trustec is and shall be entitled to reasonable
compensation for all services rendered hereunder, or in connection with the trust herein created,
and in addition, the Trustee shall be entitled to pay a rcasonable sum for an exarnination of title
at the date of sale to assure himself as to what person is entitled to receive any surplus which any
remain after discharging the liens hereby crcated. The Trustee’s compensation, together with any
and all necessary and reasonable expenses, charges, attorneys’ fees, including but not limited to
fees for legal advice concerning his rights and duties with respeet to this Deed of Trust and the
Mortgaged Property, and other disbursements incurred by the Trustee in discharge of his duties
as such, shall be a further charge and lien upon the Mortgaged Property and enforced in the same
manner as the principal obligation due hereunder or under the Notes. '

6.2 Bond. Oath, etc. The giving of bond, making of oath or filing of inventory by the
Trustee herein. or his successors in trust, 15 hercby expressty waived.

6.3 Successor Trustees. The Beneficiary shall have the right, in its absolute discretion
and without assigning any cause or reason whatsoever, and without giving notice to any of the
parties named herein, the giving of notice being expressly waived by the Grantor, to remove the
Trustee named herein, or any successor Trusiee at any time, and, without the necessity for the
joinder therein of the Trustee named herein, to appoint a successor trustee by written instrument
executed by the Beneficiary, and such suceessor {rustee or subsequent successor rustees shall
become vested with the same title to the Mortgaged Property and the same rights and powers
and subject to the samé duties as the Trustec originally named heréin, and each appointment of a
successor trustee by the Beneficiary shall be recorded in the Office of the Clerk in each county in
which the Mortgaged Property is located. Such appointment may be executed by anyonc acting
in a representative capacity, and such appointment shall be conclusively presumed to have been
executed with appropriate authority.

6.4 Amendments. Any amendment or modification of this instrument may be made
between the Grantor and the Beneficiary without the nécessity of joinder therein by the Trustee.

7.  ADDITIONAL COVENANTS AND AGREEMENTS OF GRANTOR.

The Grantor covenants and agrees that, until the Obligations are paid in full and this
Deed of Trust is discharged in writing by the Beneficiary:
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7.1  Additional Securityv Documents,

(a)  Grantor has simultancously herewith executed and delivered to or for the
benefit of Beneficiary counterpart originals of this Deed of Trust to be recorded in cach County
in the State of Washington where any of the Mortgaged Property is located.

(b) Also, certain of the Borrowers have simultancously herewith executed and
delivered to or for the benefit of Beneficiary certain deeds of trust and other documents and
instruments encumbering or relating to certain property owned by Grantor and such other
Borrowers located in other Counties in the States of Oregon and Washington as additional
security for the Obligations (collectively, the “Additional Deeds of Trust™), which Additional
Deeds of Trust secure the Loan and are cither superior and prior or junior and subordinate to
other decds of trust which secure the other Loans from the Lenders 10 the Borrowers made
pursuant to the Loan Agreement.

() The Additional Deeds of Trust, and this Deed of Trust (and each
counterpart thercof) shall each and all constitute sccurity for the Notes, the indebtedness referred
to therein and the Loan. If there should be an Event of Default in any of the terms, conditions or
obligations of any of the Additional Deeds of Trust, such default shall constitute an Event of
Default under this Deed of Trust. The Beneficiary, may foreclose or otherwise enforce such
security under the Additional Deeds of Trust, enforce its rights, powers' and remedies with
respect to, and realize wpon, such security or otherwise enforce its rights, powcrs and remedies
with respect to, and realize upon, such security, either before or goncurrently with or after a
foreclosure or other efiforcément of this Deed of Trust, any othér such security or any of the
other Loan Documents, and in any order as Beneficiary may choose {whether or not every aspect
of any such foreclosure or other enforcement may be comiercially reasonable), all ‘without
impairing or being deemed to have waived any rights, benefits, liens or security evidenced by or
arising under or in connection with this Deed of Trust, any other such security or any of the other
Loan Documents, the Additional Deeds of Trust, and without being deemed to have made an
clection thereby or to have accepted the benefits of such security (or the proceeds thereof) in full
settlement of the Obligations and of its rights with respect thereto. No judgment, order or decree
rendered agaifist Grantor with respect to any such other security or any of the other Loan
Documents, whether rendered in any state in which any collateral is situated or elsewhere, shall
in any manner affect the security of this Deed of Trust, and any deficiency or other debt
represented by any such judgment, order or decree shall, to the extent permitted by law, be
secured by this Deed of Trust to the same extent that the Loan shall have been secured by this
Deed of Trust prior to the rendering of such judgment, order or decree. Grantor for itself and for
any and all persons who may at any time claim through or under Grantor or who hereafter may
otherwise acquire any interest in or title to all or any part of the Mortgaged Property or any other
security for the Obligations, hereby irrevocably waives and releases, 10 the extent permitted by
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law, all benefit of any and all laws that would limit or prohibit the effectiveness of anything set
forth in this Section.

{d) As set forth above in the Section hereof entitled “Loan Agreement” above,
Grantor has also executed and delivered to or for the benefit of Beneficiary the Junior Deed of
Trust encumbering the Mortgaged Property which deeds of trust are subordinate and junior in
priority to this Deed of Trust. The Junior Deed of Trust is intended to be recorded immediately
following this Deed of Trust.

()  Notwithstanding anything contained herein to the Contrary, Beneficiary
shall be under no duty to Grantor or any other person or entity, including, without limitation, any
holder of a Junior Deed of Trust or any other junior, scnior.or subordinate mortgage on the
Mortgaged Property or any part thercof or on any other security held by Beneficiary, to exercise,
exhaust or first resort to all or any of the rights, powers and remedies available to Beneficiary,
whether under this Deed of Trust, the other Loan Documents, the Additional Deeds of Trust,
prior to the sale of the Mortgaged Propérty or any other enforcement of this Deed of Trust.
Furthermore, Grantor and such other persons and entities waive all rights relating to marshaling
and agrec that Beneficiary shall not be compelied 1o release any part of the security of this Deed
of Trust, the other Loan Documents, ‘the Additional Deeds of Trust or be prevented from
foreclosing or enforcing this Deed of Trust, the other Loan Documents, the Additional Deeds of
Trust upon all or any part of suchi security unless the Obligations shall have been paid in full and
that Beneficiary shall not be compelled 10 accept or allow any apportionment of the Loan to or
among any of the property encumbered by this Deed of Trust, the other Loan Documents or the
Additional Deeds of Trust.

73  After Acquired Morteaged Property. Granior covenants and agrees that, if and
to the extent that any of its respective rights, titles, cstates and micrests i any of the Mortgaged
Property is not acquired unti] after delivery of this Deed of Trust, this Deed of Trust shall
nonetheless apply thercto and the security interest of Beneficiary hereby created shall attach to
such Mortgaged Property at the samie time as Grantor dequires rights therein, without the
necessity. of any further mortgage, charge, pledge, assignment or assurance and thereafter such
Mortgaged Property shall be subject to'the security interests created under this Deed of Trust.

73  Remedies Not Exclusive. Beneficiary shall be entitled to enforce payment and
performance of the Obligations and to excrcise all rights and powers under this Deed of Trust or
under the Notes and other Loan Documents or any other agreement cxecuted in connection
herewith or any laws now or hereafter in force, notwithstanding some or all of the such
indebtedness and Obligations may now or hereafter be otherwise secured, whether by mortgage,
deed of trust, pledge, lien, assignment or otherwise. Neither the acceptance of this Deed of Trust
por its enforcement, whether by court action or other powers herein contained, shall prejudice or
in any manner affect Beneficiary’s right to realize upon or enforce any other security now or
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hercafter held by Beneficiary, it being agreed that Beneficiary shall be entitled to enforce this
Deed of Trust and any other security now or hereafter held by Beneficiary in such order and
manner as Beneficiary may in its sole and absolute discretion determine.

74 Waiver of Marshaling and Certain Rights, Grantor agrees, 10 the extent
permitted by law, that neither Grantor nor any person at any time claiming through or under
Grantor shall set up, claim or seek to take advantage of any appraisement, valuation, stay, notice
of election to accelerate, mature or declare due the Obligations, extension, redemption or
moratorium laws, any right of division, or any excmption from execution or sale, or any rights of
dower, curtesy or homestead, now or hereafter in force, in order to prevent or hinder the
enforcement of this Deed of Trust after the occurrence of any Event of Default, the final and
absolute sale of all or any part of the Mortgaged Property or the final and absolute putting into
possession thereof, immediately after any such sale, of the purchaser or purchascrs at such sale
or the enforcement of any other rights or remedies of Beneficiary under this Deed of Trust or any
other Loan Documents. Grantor, for itself and for.all who may at any time claim through or
under Grantor or who hereafter may othefwise acguire any inlerest in'or title to all or any part of
the Mortgaged Property, hereby waives, releases and renounces to tbe extent permitted by law,
all benefit of any-such law or laws, any and all rights of redemption from sale under any power
of sale permitted by law or pursuant to any judgment, order or decree of foreclosure of this Deed
of Trust, and any and all right to have the asseis constituting the Mortgaged Property marshaled
upon any foreclosure or other enforcement of this Deed of Trust or to direct the ordet in which
any of the Mortgaged Property shall be sold in the event of any sale or sales pursuant hereto, as
well as rights regarding the administration of estates of decedents or any other rights which
might defeat, reduce or affect the right of Beneficiary to sell the Mortgaged Property for the
collection 6f its obligations. Beneficiary or any court having jurisdiction to exercise or enforce
rights with respect 1o this Dced of Trust may sell the Mortgaged Property m part or as an
entirety. Beneficiary shall not be required to accept any part of paits of the Mortgaged Property
ith satisfaction of all or any part of the Sceuied Obligations. Beneficiary shall not be required to
aceépt any apportionment of the Securcd Obligations 10 or among any part or parts of the
Mortgaged Property.

m & Statute of Limitations. Grantor hereby cxpressly waives and releases to the
fullest extent permitted by law, the pleading of any statute of limitations as a defcnse to payment
of any and all Secured Obligations securcd by this Deed of Trust.

76 Time of Essence. Time is of the essence of the obligations of Grantor in this Deed
of Trust and each and every term, covenant and condition made herein by or applicable to
Grantor.

7.7 The Timber Deed.

.43 -
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771 In addition to making payment of all rent, additional rent, tax and other
payments and charges required to be made by Grantor, Grantor, as tenant under and pursuant to
the provisions of any Timber Deed, covenants that it will:

(a) Diligently perform and observe all of the terms, conditions and covenants of any
Timber Deed required to be performed and observed by Grantor, to the end that all things shall
be done which are necessary to keep unimpaired Grantor’s rights under any Timber Deed, and
Grantor covenants that no release or forbearance of any of the obligations of Grantor under any
Timber Deed, pursuant to any Timber Deed or otherwise shall release Grantor from any of its
obligations under this Deed of Trust, including, without limitation, Grantor’s obligations under
this Section;

(b)  Promptly notify Beneficiary in writing of any default by any party in the
performance and observance of any of the terms, conditions or covenants to be performed or
observed under any Timber Deed;

(c)  Promptly notify Beneficiary in writing of the giving of any notice under any
Timber Deed of any default of Grantor m the observance of any terms, covenants or conditions
of any Timber Deed and deliver to Beneficiary a true copy of each such notice; and

(d) Not surrender the Leasehold Estate nor terminate or cancel any Timber Deed or
enter into any agreement (whether oral or written) modifying, supplementing or amending any
Timber Decd without the prior written consent of Beneficiary, and Grantor hereby assigns to
Beneficiary ail rights and options t0 extend, rcnew, terminate or modify any Timber Deed in any
manner whatsoever.

772 Unless Beneficiary shall otherwise expressly consent in writing, the fee
{ifle and the leaschiold estate in the Leaschold Premises shall not merge but shall always remain
separate and distingt, notwithstanding the union of said estates either in the lessor or mn the lessee
under any Timber Deed, or in a third party by purchase or otherwise.

7.7.3  Any termination of the Timber Deed shall be treated in the same manner
and with the same cffect as if the land and timber effccted by said Timber Deed was partially
released in accordance with Section 4.8 of the Loan Agreement.

7.8 Non-Agricultural User Commercial Loans. Grantor represents and warrants that
(a) the Mortgaged Property is not used principally for agricultural purposes and (b) the Loan
secured by this Deed of Trust was not made primarily for personal, family and household
purposes.

7.9 Certain Obligations Unsecured. Notwithstanding anything to the contrary set
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forth herein or any of the Loan Documents, this Deed of Trust shall not secure the following
obligations (the “Unsecured Obligations™): (a) any obligations evidenced by or arising under
the Unsecured Environmenta! Indemnity and Agreement, and (b) any other obligations in this
Deed of Trust or in any of the other Loan Documents to the extent that such other obligations
relate specifically to the presence on the Mortgaged Property of Hazardous Substances and ar¢
the same or have the same effect as any of the obligations evidenced by or arising under the
Unsecured Environmental Indemnity and Agreement. Any breach or default with respect to the
Unsecured Obligations shall constitute an Event of Default hereunder, notwithstanding the fact
that such Unsecured Obligations are not secured by this Deed of Trust. Nothing in this Section
shall, in itself, impair or limit Beneficiary’s right to obtain a judgment in accordance with
applicable law after foreclosure for any deficiency in recovery of all obligatigns that are sccured
by this Decd of Trust following foreclosure.

710 Statutorv Notice. ORAL AGREEMENTS OR ORAL COMMITMENTS TO
LEND MONEY, EXTEND CREDIT, OR FOREBEAR FROM ENFORCING REPAYMENT
OF A DEBT ARE NOT ENFORCEABLE UNDER WASHINGTON LAW.

711 Muitiple Originals. This Déed of Trust is being executed in multiple originals in
order to be recorded simultaneously ineach of the counties where the Mortgaged Property is
located. All such originals shall constitute one and the same Deed of Trust. Beneficiary may
causc a foreclosure sale or file afi action 10 enforee any right or remedy under this Deed of Trust
or applicable law as to all the Mortgaged Property, regardless in which County the Mortgaged
Property is located, in any County in which some of the Mortgaged Property is located, in
Beneficiary’s sole and absolute discretion, Grantor consents to veénue and jurisdiction in any
such County as determined by Beneficiary.

[Remainder of page intentionally left blank; signature page 1o Sallow.f
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IN WITNESS WHEREOF, Grantor has executed this instrument under seal as of the
day and year first written above,

Witnessed by: GRANTOR:

LONGVIEW TIMBERLANDS LLC,
a Delaware limited liability company

\%s«:‘i—g\"\@ By I /c/ e

Narne: Lort Le Cheminanrde N'ame: Bla:ke S. Rowe
Title: President
Duly Authorized
STATE OF WASHINGTON )
188,
COUNTY OF CLARK )

On April , 2008, before me personally appeared BLAKE S. ROWE, fo.me known
1o be the President of Longview Timberlands LLC, a Delaware limited liability company, the
company that executed the within and foregoing instrument, and acknowledged said instrument
to be the free and veluntary act and deed of said company, for the uses and purposes therein

mentionad, and on oath stated that he was authorized to execute said instrument on behalf of said
company. '

IN WITNESS WHEREQF, I have heféunto set my hand and affixed my official seal the
day and year first above written.

\\\\““‘“{Tﬁ%’{fw - Slgnature:/% D )/))/”m?/z/d //

Wo. HAf “, | s
§;‘;9'{§'SI v, oo VR A

SN
SIS OTARY 2 NOTARY PUBLIC in and for the State
z —me i £ of Washington, residing at
Z pyBLY 250 H My appointment expires: Lo 2 e

%5007 20, BES

7, 8 OE WAS

[Signature and Acknowledgment page to Deed of Trust WA Loan C-2]

- 43 -
HFE 188801.2




AFN #2008169739 Page: 49 of 66

—

SCHEDULE A

PROPERTY DESCRIPTION

Exhibit A-1
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SCHEDULE A
93-03-01 and 93-03-02
PARCEL 65

The Southwest Quarter, the Southeast Quarter and the Northeast Quarter of
Section 10, Township 7 North, Range 3 East of the Willamette Meridian, in the County
of Skamania, State of VWashington.

93-03-04 and 93-03-14
PARCEL 59

Government Lots 1, 2, 3 and 4, the East Half of the Northwest Quarter, the East Half of
the Southwest Quarter and the West Half of the Southeast Quarter of Section 30,
Township 3 North, Range 8 East of the Willamette Meridian, in the county of Skamania,
State of Washington.

Except that portion conveyed to the United States of America for the Bonneville Power
lines being 300 feet wide.

93-03-06
PARCEL 66

The west Half of the Northwest Quarter and the Northwest guarter of the Northeast
Quarter of the Southwest Quarter of Section 24, Township 3 North, Range 7 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

93-03-07
PARCEL 62

Government Lot 6 and the West 34 Rods of the West Half of the Southwest Quarter of
the Northeast Quarter in Section 25, Township 3 North, Range 7 1/2 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

Except that portion conveyed to Carl Krohn by instrument recorded in Book 55, Page
363.

Porting1-2404352.1 0039477-00003



AFN #2008169739 Page: 51 of 66

SCHEDULE A
93-03-11
PARCEL 56

The Southeast Quarter of the Northeast Quarter and the East Half of the Southeast
Quarter of Section 6, Township 3 North, Range 8 East of the Willamette Meridian, in the
County of Skamania, State of Washington.

Excepting that portion lying Southerly of the center line of Panther Creek.

PARCEL 60

The Southwest Quarter of the Northwest Quarter of Section 5, Township 3 North,
Range 8 East of the Willamette Meridian, in the County of Skamania, State of
Washington.

93-03-13
PARCEL 63

The South Half of the Southeast Quarter, the South Half of the Northwest Quarter of the
Northeast Quarter of the Southeast Quarter and the South Half of the Northeast Quarter
of the Southeast Quarter of Section 10 Township 4 North, Range 7 East of the
Willamette Meridian, in the County of Skamania, State of VWashington.

PARCEL 64

That portion of the East Half of Section 15, Township 4 North, Range 7 East of the
Willamette Meridian, in the County, of Skamania, State of Washington lying Northerly of
the Wind River Highway.

Excepting therefrom the following:

Beginning at a point 2030.1 feet South 00°22" West of Section Corner common to
Section 10, 11, 14 and 15, Township 4 North, Range 7 East of the Willamette Meridian,
said point being an iron pipe set in Westerly boundary of county road right of way known
as Leete Road: from said point thence West for a distance of 450.0 feet to an iron pipe;
thence South 15°45' East for a distance of 1283.1 feet to an iron pipe set in Northerly
right of way boundary of Wind River Highway; thence South 57°09' East along Northerly
right of way boundary of said Highway for a distance of 118.5 feet to an iron pipe set in
intersection of State Highway Right of Way boundary and Westerly right of way
boundary of Leete Road; thence Northerly along West right of way boundary of Leete
Road for a distance of 1299.4 feet more or less to point of beginning.
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| SCHEDULE A
93-03-156
PARCEL 67

That portion of the Felix G. Iman D.L.C. in Section 2, Township 2 North, Range 7 East
of the Willamette Meridian, in the County of Skamania, State of Washington lying
Northwesterly of the 300 foot strip of land acquired by the United States of America for
the Bonneville Power Administration Electric Lines.

Also that portion of Government Lot 2 and the West Half of the Northwest Quarter of
Section 2, Township 2 North, Range 7 East of the Willamette Meridian, inthe County of
Skamania, State of Washington lying Northwesterly of the 300 foot strip of land acquired
by United States of America for the Bonneville Power Administration Transmission
Lines.

PARCEL 68

Government Lots 1, 2, 3 and 5, the Southwest Quarter of the Northeast Quarter, the
South Half of the Northwest Quarter, the Southwest Quarter and the Northwest Quarter
of the Southeast Quarter of Section 3, Township 2 North, Range 7 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

Except that portion lying within the 300 foot strip of land acguired by the United States
of America for the Bonneville Power Administration Electric Power Transmission Lines.

93-03-20
PARCEL 54

All of Section 32: the Southwest Quarter and the Southeast Quarter of the Northwest
quarter of Section 33: All in Township 3 North, Range 5 East of the Willamette Meridian
in the County of Skamania, State of Washington.

93-03-22
PARCEL 48

The Southwest Quarter of Section 3, Township 2 North, Range 5 East of the Willamette
Meridian, in the County of Skamania, State of Washington.
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SCHEDULE A
93-03-22 continued

PARCEL 49

The South Half of the North Half, the North Half of the Southeast Quarter, the Southeast
Quarter of the Southeast Quarter and the Northwest Quarter of the Southwest Quarter
in Section 4; All of Section 5, All in Township 2 North, Range 5 East of the Willamette
Meridian, in the County of Skamania, State of Washington.

PARCEL 50

All of Section 6, Township 2 North, Range 5 East of the Willametie Meridian, in the
County of Skamania, State of Washington.

PARCEL 51

All of Section 10, Township 2 North, Range 5 East of the Willamette Meridian, in the
County of Skamania, State of Washington.

PARCEL 52

Government Lot 4; the Southwest Quarter of the Northwest Quarier and the West Half
of the Southwest Quarter of Section 3, Township 2 North, Range 6 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

Except that portion lying South of the South right of way survey line of that Transmission
Line easement recorded in Book 39, Page 485 as disclosed by Deed recorded in Book
39, Page 527.

93-03-23
PARCEL 55

The Southwest Quarter of the Northeast Quarter and the North Half of the Northwest
Quarter of the Southeast Quarter of Section 6, Township 3 North, Range 8 East of the
Willamette Meridian in the County of Skamania, State of Washington.
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SCHEDULE A
93-03-29
PARCEL 57

The Southeast Quarter of the Southwest Quarter of Section 18, Township 3 North,
Range 8 East of the Willamette Meridian, in the County of Skamania, State of
Washington.

PARCEL 58

The East Half of the Northwest Quarter and the Northwest Quarter of the Northeast
Quarter of Section 19, Township 3 North, Range 8 East of the Willametle Meridian, in

the County of Skamania, State of Washington.

PARCEL 61

The Northeast Quarter of the Northeast Quarter of Section 36, Township 4 North,
Range 7 1/2 East of the Willamette Meridian, in the County of Skamania, Siate of

Washington.
93-03-30
PARCEL 53

The North Half of the Northwest Quarter and the Southwest Quarter of the Northwest
quarter of Section 33, Township 3 North, Range 5 East of the Willamette Meridian, in
the County of Skamania, State of Washington.

93-03-34
PARCEL 40

The East Half of the East Half and the Southwest Quarter of the Northeast Quarter of
Section 7; All of Section 8; the North haif of Section 9 and All of Section 17; all in
Township 2 North, Range 5 East of the Willamette Meridian in the County of Skamania,
State of Washington.

Except public roads.

Also Excepting therefrom that portion conveyed to Gary Talby in Book 136, Page 837
which lies South of the North Fork of the Washougal River, in the Southeast Quarter of
the Southwest Quarter of said Section 17.
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SCHEDULE A
93-03-35
PARCEL 41

Government Lots 1, 2, 3 and 4 and the South Half of the North Half of Section 3,
Township 2 North, Range 5 East of the Willamette Meridian, in the County of Skamania,
State of Washington

PARCEL 42

Government Lots 1, 2, 3 and 4; the Northeast Quarter of the Southwest Quarter; the
South Half of the Southwest Quarter; the Southwest Quarter of the Southeast Quarter,
Section 4, Township 2 North, Range 5 East; of the Willamette Meridian, in the County of
Skamania, State of Washington.

PARCEL 43

The North Half of the Southwest Quarter and the Southeast Quarter of the Southwest
Quarter, Section 5, Township 3 North, Range 8 East of the Willamette Meridian, in the
County of Skamania, State of Washington.

93-03-36
PARCEL 1

All of Section 1, Township 2 North, Range 5 East of the Willamette Meridian, in the
County of Skamania, State of Washington.

PARCEL 2

The Southeast Quarter of Section 3, Township 2 North, Range 5 East of the Willamette
Meridian, in the County of Skamania, State of Washington.

PARCEL 3

The South Half of Section 9, Township 2 North, Range 5 East of the Willamette
Meridian, in the County of Skamania, State of Washington.

PARCEL 4

The Northeast Quarter of the Southeast Quarter and the South Half of the Southeast
Quarter of Section 11, Township 2 North, Range 5 East, of the Willamette Meridian, in
the County of Skamania, State of Washington.
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SCHEDULE A
93-03-36 Continued
PARCELS

The Southwest Quarter of the Northeast Quarter; the Northwest Quarter of the
Southwest Quarter; the South Half of the Southwest Quarter; the Northeast Quarter of
the Southeast Quarter and the South Half of the Southeast Quarter of Section 12;
Township 2 North, Range 5 East of the Willamette Meridian, in the County of Skamania,

State of Washington.
PARCEL 6

All of Section 13, Township 2 North, Range & East of the Willamette Meridian, in the
County of Skamania, State of Washingten.

PARCEL 7

The East Half, the Northwest Quarter of the Southwest Quarter, the East Half of the
Southwest Quarter, the Southwest Quarter of the Northwest Quarter and the East Half
of the Northwest Quarter of Section 14, Township 2 North, Range 5 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

Excepting therefrom.a Tract of land located in the Northeast Quarter of the Northwest
Quarter described as follows:

Beginning at the Northwest Corner of the Northeast Quarter of the Northwest Quarter of
said Section 14: Thence South 88°27'37" East, 210 feet, more or léss, to the
Northwesterly right -of-way line of County Road No. 1106 designated as the Washougal
River Road; Thence in a Southwesterly direction following the northerly right-of-way line
of said road to intersection with the West line of Northeast Quarter of Northwest Quarter
of said Section 14: Thence North 01°14'54" East, 200 feet, more or less, to the point of
beginning.

Also Except that portion conveyed to Kevin Cornell by instrument recorded in Auditor
File No. 2005159774,

PARCEL 8

The Northwest Quarter of the Northwest Quarter of Section 20, Township 2 North,
Range 5 East of the Willamette Meridian, in the County of Skamania, State of
Washington.
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SCHEDULE A
93-03-36 Continued
PARCEL 9

The East Half of the Northeast Quarter and the North Half of the Southeast Quarter of
Section 23, Township 2 North, Range 5 East of the Willamette Meridian, in the County
of Skamania, State of Washington.

PARCEL 10

The North Half of the North Half of Section 24, Township 2 North, Range 5 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

PARCEL 11

The East Half of the Northeast Quarter of Section 25, Township 2 North, Range 5 East
of the of the Willamette Meridian, in the County of Skamania, State of Washington.

Except Lot 1 of the Boise Cascade Short Plat recorded in Book 3 of Short Flats, Page
22.

PARCEL 12

Government Lots 2, 3 & 4 of the East Half of the Southwest Quarter and the Southeast
Quarter 6f the Seutheast Quarter of Section 7, Township 2 North, Range 6 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

PARCEL 13

The Northwest Quarter of Section 8, Township 2 Norih, Range 6 East of the Willamette
Meridian, in the County of Skamania, State of Washington.

PARCEL 14

All of Section 18, Township 2 North, Range 6 East of the Willamette Meridian, in the
County of Skamania, State of Washington.

PARCEL 15

Government Lots 1. 3 & 4, the Northeast Quarter of the Northwest Quarter, the East
Half of the Southwest Quarter and the North Half of the Northeast Quarter at

Section 19, Township 2 North, Range 6 East of the Willamette Meridian, in the County
of Skamania, State of Washington.
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SCHEDULE A
93-03-36 Continued

PARCEL 16

The Northwest Quarter of Section 30, Township 2 North, Range 6 East of the
Willamette Meridian, in the County of Skamania, State of Washington.

Except that portion conveyed to United States of America by instrument recorded in
Book 139, Page 527.

Also Except a strip of land 300 feet in width acquired by the United States of America by
instrument recorded in Book 27, Page 319.

93-03-37
PARCEL 44

The South Half of Section 17, Township 2 North, Range 6 East of the Willamette
Meridian; in the County of Skamania, State of Washington.

93-03-38
PARCEL 17

The Southwest Quarter; the South Half of the Southeast Quarier; the Northwest Quarter
of the Southeast Quarter; the Southwest Quarter of the Northwest Quarter; the North
Half of the Northwest Quarter: the Northwest Quarter of the Northeast Quarter, in
Section 25, Township 2 North, Range 5 East of the Willamétte Meridian, in the County
of Skamania, State of Washington.

Excepting therefrom that portion conveyed to United States of America by instrument
recorded in Book 27, Page 319.

PARCEL 18

The Northeast Quarter of the Southwest Quarter of Section 26, Township 2 North,
Range 5 West of the Willamette Meridian, in the County of Skamania, State of
Washington and that portion of the Southeast Quarter of said Section 26 as disclosed
by Deed recorded in Book 38, Page 365 as follows:

Porilnd1-2404352.1 0039477-00003
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SCHEDULE A

93-03-38 Continued

Beginning at the Southeast Corner of Section 26; thence North along the section line,
1400 feet to the true point of beginning, Thence running West to the West line of the
Southeast Quarter of said section; Thence North to the Northwest corner of the
Southeast Quarter of said section; Thence East to the Northeast corner of the
Southeast Quarter of said section; thence South to the said point of beginning which is
1400 feet North of the Southeast corner of said section.

Excepting therefrom a strip of land 300 feet in width acquired by the United States of
America for the Bonneville Power Administration's Bonneville Vancouver No. 1 and
No. 2 Electric Power Transmission lines by judgment in condemnation recorded in Book

27 at Page 319.

PARCEL 19

All of Section 2, Township 2 North, Range 6 East of the Willamette Meridian, in the
County of Skamania, State of Washington, lying North of the South Boundary line of the
U.S. Bonneville Power Administration Power Line easement as established and

surveyed in 1952.

PARCEL 20

Government Lots 1, 2 and 3: the south Half of the Northeast Quarter; the Northeast
Quarter of the Southwest Quarter, the Southeast Quarter of the Northwest Quarter, The
North Half of the Southeast Quarter; and that portion of the Southeast Quarter of the
Southwest Quarter and the South Half of the Southeast Quarter lying North of the South
Boundary line of the U.S. Bonneville Power Administration Powerline Easement as
established and surveyed in 1952, all in Section 3, Township 2 North, Range 6 East of
the Willamette Meridian, in the County of Skamania, State of Washington.

PARCEL 21

A tract of land in Section 4, Township 2 North, Range 6 East of the Willamette Meridian
in the County of Skamania, State of Washington described as follows:

Government Lots 1, 2, 3 and 4: the South Half of the North Half; the Southeast Quarter;
Excepting portions of the Southeast Quarter as follows:

That portion lying South of the South line of the Bonneville Power Line Easement as |
described in Book 38, Page 477. ‘

That portion deeded to the Pacific Telephone and Telegraph Company by deed
recorded January 22, 1955 in Book 39, Page 143.
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SCHEDULE A

93-03-38 Continued

That portion deeded to Oregon-Washington Railroad and Navigation Company by deed
recorded October 10, 1963 in Book 52, Page 88.

That portion deeded to the State of Washington, by deed recorded October 22, 1976 in
Book 71, page 788.

PARCEL 22

All that portion of the Northwest Quarter in Section 9, Township 2 North, Range 6 East
of the Willamette Meridian, in the County of Skamania, State of Washington lying North
and West of the South Boundary line of the 11.S. Bonneville Power Administration
Powerline Easement as established and surveyed in 1952.

PARCEL 23

The Southeast Quarter; the South Half of the Northeast Quarter; the Southeast Quarter
of the Northwest Quarter and all of Government Lot 2, all in Section 19, Township 2
North, Range 8 East of the Willamette Meridian, in the County of Skamania, State of
Washington.

PARCEL 24

Government Lot 4 in Section 3, Township 2 North, Range 7 East of the Willamette
Meridian in the County of Skamania, State of Washington.

PARCEL 25

The West Half of Northwest Quarter and the South Half, 14 Section 9, Township 2
North, Range 7 East of Willamette Meridian, in the County of Skamania, State of

Washingion.
Excepting that portion lying West of the Thread of Greenleaf Creek.

Also Excepting that portion lying within the 300 foot strip of land acquired by the United
States of America for the Bonneville Power Administration Electric Power Transmission
Lines.

PARCEL 26

The West half of the Northeast Quarter; the North Half of the Southeast Quarter; the
South Half of the Northwest Quarter; Government Lots 1, 8 and 9 in Section 186,
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93-03-38 Continued

Township 2 North, Range 7 East of the Willamette Meridian, in the County of Skamania,
State of Washington.

Excepting that portion conveyed to United States of America by instrument recorded in
Book 139, Page 527.

Also Excepting a portion of said Government Lots 8 and 9 described in Book 80, Page
109, as foliows:

Beginning at a point marking the intersection between the center of Greenleaf Creek
and the South line of said Government Lot @, said point being located on the North line
of the B.B. Bishop Donation Land Claim; thence following the center of Greenleaf Creek
in a northeasterly direction to a pointin the said Government Lot 8, North 430 feet from
the North line of the said Bishop Dénation land claim; thence Westerly parallel to and
430 feet distant from the North line of the said Bishop Donation land claim to the
centerline of the Pacific Northwest Pipeline Corporation Easement for Gas
Transmission Line; thence Southwesterly along the centerline of said easement to the
North line of said Bishop Donation Land Claim; Thence east along the North'line of said
Donation Land claim to the point of beginning.

PARCEL 27

The Southeast Quarter of Section 22; the Southwest Quarter of Section 23; the
Southwest Quarter of the Northwest Quarter; the Southwest Quarter, and the Southwest
Quarter of the Southeast Quarter of Section 26, All of Section 27, the East Half of the
East Half of Section 2 € and the North Half of the Northeast Quarter of Section 34, Allin
Township 3 North, Range 5 East of the Willamette Meridian, County of Skamania, State
of Washington.

PARCEL 28

The Southwest Quarter of Section 26: the East Half and the Southwest Quarter of
Section 34; the West Half of the East Half and the WesTHalf of Section 35, Allin
Township 3 North, Range 6 East of the Willamette Meridian, in the County of Skamania,
State of Washington.

PARCEL 29

The East Half and the Southwest Quarter of Section 28, Township 3 North, Range 6
East of the Willamette Meridian, in the County of Skamania, State of Washington.
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SCHEDULE A
93-03-38 Continued
PARCEL 30

The East Half of the Northeast Quarter; the Southwest Quarter of the Northeast
Quarter; the East Half of the Southwest Quarter, the Southwest Quarter of the
Southwest Quarter; and the Southeast Quarter of Section 32, Township 3 North, Range
6 East of the Willamette Meridian, in the County of Skamania, State of Washington,

PARCEL 31

The Southeast Quarter of Section 11, the South Half and Government Lots 2, 3 and 4 in
Section 12; the West Half of Section 13; the North Half, the Southeast Quarter; and the
North Half of the Southwest Quarter of Section 14, all in Township 3 North, Range 7
East of the Willamette Meridian, in the County of Skamania, State of Washington.

PARCEL 32

The Southeast Quarter of the Northeast Quarter Section 22; the West Halif of the West
Half: the Southeast Quarter of the Northwest Quarter; the Northeast Quarter of the
Southwest Quarter in Section 23, all in Township 3 North, Range 7 East of the
Willamette Meridian, in the County of Skamania, State of Washington,

PARCEL 33

The East Half of the Northwest Quarter at Section 24, Township 3, North, Range 7 East
of the Willamette Meridian, in the County.of Skamania, State of Washington.

PARCEL 34

The Southeast Quarter: Government Lots 5, 6, 7, 8 and 9 and that portion of
Government Lot 10 lying Northerly of Wolf Creek, All in Section 24, Township 3 North,
Range 7 1/2 East of the Willamette Meridian, in the County of Skamania, State of
Washington.
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SCHEDULE A

93-03-38 Continued
PARCEL 35

A Tract of land in Section 25, Township 3 North, Range 72 East of the Willamette
Meridian, in the County of Skamania, State of Washington described as follows:

The North Half of Northeast Quarter, the Southeast Quarter of the Northeast Quarter;
the east Half of the Southwest Quarter of the Northeast Quarter; the Northeast Quarter
of the Southeast Quarter: the East Half of the Northwest Quarter of the Southeast
Quarter; that portion of the East 231 feet of the West 34 rods of the West Half of the
Southwest Quarter of the Northeast Quarter lying Easterly of county Road No. 28.

Except that portion thereof lying Southerly of the Northerly Boundary of a strip of land
300 feet in width acquired by the United States of America for the Bonneville Power
Administration's Power Transmission Lines.

Also Excepting that portion thereof deeded to Skamania County by Deed récorded June
2, 1976 in Book 71, Page 63.

Together with that portion of the North Half of the Southeast Quarter of said Section 25
lying South of that 300 foot strip of land acquired by the Unitetl States of America for
Bonneville Power Adiministration. Also as described by Deed recorded in Book 53,
Page 318. :

PARCEL 36

The Northeast Quarter of the Southwest Quarter and that portion of the Southeast
Quarter of the Northwest Quarter which lies at the Southeasterly side of the center of
Bear Creek, Section 8, Township 3 North, Rangé 8 East of the Willamette Meridian, in
the County of Skamania, State of Washington.

PARCEL 37

The East Half of the Southeast Quarter of Section 22, Township 3 North, Range 8 East
of the Willamette Meridian, in the County of Skamania, State of Washington.

PARCEL 38

That portion of the South Half of the Southeast Quarter of Section 26, Township 4
North, Range 7 East of the Willamette Meridian, in the County of Skamania, State of
Washington.
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SCHEDULE A

93-03-38 Continued
Excepting therefrom the following:

Beginning at the Quarter corner common to Sections 26 & 35, Township 4 North, Range
7 East of the Willamette Meridian, in the County of Skamania, State of Washington;
Thence along the North-South centerline of section 26, North 01°38'30" East 830.00
feet to a point marked by a 1 1/2 inch diameter steel rod, said point being the true point
of beginning of this description; Thence from said true point of beginning, East 1,100.00
feetto a 1 1/2 inch diameter iron pipe; Thence North 165.00 feet to.a point marked by a
1 1/2 inch diameter iron pipe on line; Thence continuing.North 10.a point.on the East-
West centerline of the Southeast Quarter of Section 26; Thence Westerly along said
centertine to a point on the East boundary line of the Norman F. Erken, et ux, tract
described in deed number 67452, recorded in Volume 56, Page 247, Skamania County
deed records; Thence South along said boundary line (0 a point in the thread of a
stream known as Trout Creek; Thence in a Westerly direction, following said thread of
Trout Creek to it's intersection with thé North-South centerline of said Section 26;

Thence South 01°38'30" West 139.7 feet along said centerline to a 1 1/2 inch diameter
steel rod on line; Thence continuing South 01°38'30" West 275.00 feet to the frue point

of beginning.

Also Excepting that portion of the above described property lying Northerly of the
centerline of Trout Creek and also that portion lying Northeasterly of the center of Wind

River.
PARCEL 39

The Northeast Quarter and the North Half of the Southeast Quarter of Section 35,
Township 4 North, Range 7 East of the Willamette Meridian, in the County of Skamania,
State of Washington. '
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SCHEDULE A
93.03-38 Continued

Excepting therefrom the following:

Beginning at an 8" diameter Douglas Fir Tree, set as a witness to the cornér of Sections
25, 26, 35 and 36, Township 4 North, Range 7 East, of the Willamette Meridian, in the
County of Skamania, State of Washington by Mart C. Perkins licensed surveyor, in
1957, said tree being 262.00 feet South of said Corner; Thence Southerly along the
Section line common to said Sections 35 & 36 a distance of 988.00 feet to a 1/2" by 3/4"
metal rod extending 12" above the ground which is the true point of beginning of this
description; Thence West 1,320.00 feet, more or less, toa.1 1/4" steel axle extending 6"
above the ground; Thence South a distance of 960.00 feetto a 1 1/2" steel rod
extending 6" above the ground; Thence East a distance of 1,320.00 feet, more or less,
to a point on aforesaid Section line which is marked with a 1/2" by 3/4" rod extending
12" above the ground; Thence Northérly along said Section line a distance of 960.00
feet to the true point of beginning.

And further executing that portion of the above described property described in deed to
Richard G. Misner, et ux, recorded June 26, 1985 in Book 84, Page 690;

Also Excepting that portion of the above described property described in Deed to Glen
Richie recorded June 26, 1985 in book 84, Page 691.

Together with rights included in Boundary Line Agreement recorded February 8, 1995 in
Book 148, Page 185.

93-03-40
PARCEL 45

Government Lots 5 and 8 and the West Half of Government Lot 7, in Section 25,
Township 3 North, Range 7 1/2 East of the Willamette Meridian, in the County of
Skamania, State of Washington.

93-03-41
PARCEL 46

Beginning at a point 1,980 feet East of the Southwest Comer of the Southeast Quarter
of Section 25, Township 4 North, Range 7 1/2 East, of the Willamette Meridian, in the
County of Skamania, State of Washington; Thence North 1,080 feet; Thence East 660
feet to the East Section line; Thence South 1,080 feet along said East line to the
Southeast Corner of said Section 25; Thence West 660 feat to the Point of Beginning.
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SCHEDULE A
'93-03-42
PARCEL 47

The Northeast Quarter of the Northeast Quarter of Section 22, Township 3 North,
Range 7 East of the Willamette Meridian, in the County of Skamania, State of
Washington.
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