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* PREPARED BY, RECORDING REQUESTED
BY, AND WHEN RECORDED RETURN TO:
White & Case LLP
633 West Fifth Street, Suite 1900
Los Angeles, California 90071
Attention: Brenda T: Dieck, Esq.

Reference # 1448012/0005

This document is mtended 10 be recorded
in Skagit County, Washington ..

FIRST AMENDMENT TO LINE OF CREDIT DEED OF TRUST, SECURITY
AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND FIXTURE FILING
(SKAGIT COUNTY, WASHINGTON)_FINANCING STATEMENT COVERING
TIMBER TO BE CUT AND AS EXTRACTED COLLATERAL

THIS FIRST AMENDMENT TO LINE OF CREDIT DEED OF TRUST, SECURITY
AGREEMENT, ASSIGNMENT OF ‘RENTS AND LEASES AND FIXTURE FILING
(SKAGIT COUNTY, WASHINGTON) FINANCING STATEMENT COVERING TIMBER TO
BE CUT AND AS EXTRACTED COLLATERAL (as amended, supplemented or otherwise
modified from time to time, this “First Amendment™), is' made as of November 15,2011, by and
between SIERRA PACIFIC INDUSTRIES, a California corporation (successor by merger to
Sierra Pacific Holding Company) (“Grantor”), having an address at P.O. Box 496028, Redding,
California 96049, and AMERICAN AGCREDIT, FLCA; in‘its capacity as Collateral Agent
(together with its successors and assigns, “Collateral Agent ™) for and representative of the
Secured Creditors (as defined in the Intercreditor Agreement (as hereinafter defined)) (Collateral
Agent, together with its successors and assigns, “Beneficiary™) havmg an address at 5560 South
Broadway, Eureka, California 95503. Al initially capitalized terms-used in this First
Amendment but not otherwise defined herein shall have the respective meamngs ascribed thereto
in the Intercreditor Agreement. :

WHEREAS, Grantor (for itself and as successor by merger to Sierra Pamﬁc Holdmg Company)
Wetsel-Oviatt Lumber Co., a California corporation (“Guarantor”), Collateral Agent-and the
other Secured Creditors have entered into that certain Collateral Agency and Intercred1tor
Agreement dated as of June 11, 2008 (the “Original Intercreditor Agreement ™), o estabhsh._
certain rights with respect to the Collateral and the sharing of proceeds thereof among the__ "
Secured Creditors; L
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" WHEREAS, Grantor is the owner of fee simple title to the Mortgaged Property, subject to
" Permitted Liens (as such terms are defined in the Deed of Trust (as hereinafter defined));

WHEREAS, in -connection with the execution of the Original Intercreditor Agreement and
certain amendments and extensions of credit under the Senior Debt Documents, Grantor
executed a Ling of Credit Deed of Trust, Security Agreement, Assignment of Rents and Leases
and Fixturé Filing (Skagit County, Washington) Financing Statement Covering Timber To Be
Cut and As'Extracted Collateral, dated as of July 21, 2008, to Stewart Title Guaranty Company,
a Texas corporation, as Trustee for the benefit of Beneficiary, as Collateral Agent for the benefit
of the Secured Creditors, and recorded on July 30, 2008, as Document Number 200807300093,
in the Office of the Recorder of Skagit County, Washington (the “Deed of Trust”) encumbering
certain real property as more particularly described therein;

WHEREAS, (i) Grantor hds. enitéred into that certain Third Amended and Restated Credit
Agreement dated as of November.15 , 2011 (as amended, restated, extended, supplementec_i,
rencwed, replaced, refinanced -or othérwise modified from time to time, the “WF Crgc_ht
Agreement”) by and among Grantor, Guarantor, the WF Facility Lenders, the WF Facility
Agent, the WF L/C Issuer and the WF_Swing Line Lender, in order to amend and restate the
Prior WF Credit Agreement (as défined in-the First Amendment to Intercreditor Agreement (as
defined below)) and pursuant to which the WF Facility Lenders have agreed, from time to time,
subject to the terms and conditions of the WF Credit Agreement, (a) to make revolving loans to
Grantor, (b) to participate in letters of credit-issued for the account of Grantor by the WF L/C
Issuer, and (c) to participate in swing line loans made to Grantor by the WF Swing Line Lender,
which loans and letters of credit have been guarantied by-the guarantors referred to therein, and
(ii) each WF Facility Lender that is not a party to the Pfior WF Credit Agreement has executed a
Counterpart to the Intercreditor Agreement in order to become a Secured Creditor under the
Intercreditor Agreement; "

WHEREAS, (i) Grantor, Guarantor, the other guarantors'i_‘__eferredatq therein, the lenders from
time to time party thereto and American AgCredit, PCA, as _ad_r:ninistrative agent for such
lenders, have entered into that certain Credit Agreement dated as of November 15 , 2011 (as
amended, restated, extended, supplemented, renewed, replaced, refinanced or otherwise modified
from time to time, the “2011 AAC Credit Agreement”) providing for the making of senior
secured term loans to Grantor, and (ii) American AgCredit, PCA and the lenders under the 2011
AAC Credit Agreement have executed a Counterpart to the Intercreditor Agreement in order to
become Additional Creditors under the Intercreditor Agreement in accordance with Section 5.07
thereof; e

WHEREAS, Grantor, Guarantor, the other guarantors referred to therein, Collateral Agent and
the other Secured Creditors have entered into that certain Amendment No. .1 to_ Collateral
Agency and Intercreditor Agreement dated as of November 15 , 2011 (the “First Amendment to
Intercreditor Agreement”) to (i) acknowledge that the WF Credit Agreement refinances and-
replaces the Prior WF Credit Agreement and increases the aggregate revolving loan. -

commitments of the WF Facility Lenders from the aggregate revolving loan comm'l'tméﬁtg L
available under the Prior WF Credit Agreement, (i1} acknowledge the senior secured term loans oF
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.-"_prévided to Grantor under the 2011 AAC Credit Agreement, and (iii) further establish certain
" rights-with respect to the Collateral and the sharing of proceeds thereof among the Secured
Creditors.” The Original Intercreditor Agreement, as amended by the First Amendment to
Intercreditor Agreement, as the foregoing may hereafter be amended, restated, supplemente@ or
otherwise modified from time to time, are collectively referred to herein as the “Intercreditor

Agreement”; -~

WHEREAS;,Ih’e Deed of Trust, as amended by this First Amendment, remains in full force and
effect and the sectrity. interest and the priority of such security interest granted to the Secured
Creditors continues- (_Withom_ interruption) thereunder; and

WHEREAS, Grantor des’;’ifes-t_b execute this First Amendment pursuant to the terms of the First
Amendment to Intercreditor Agreement to (i) give notice of the execution and delivery of the
WF Credit Agreement and the 2011 "AAC Credit Agreement, each of which is a Senior Debt
Document, and (ii) confirm that the Deed of Trust, as amended by this First Amendment, shall
continue to secure the Obligations (as defined in the Deed of Trust, as amended by this First
Amendment). s

NOW, THEREFORE, in consideration of the execution and delivery by Beneficiary of the First
Amendment to Intercreditor Agreement and other benefits provided therein to Grantor, the
receipt and sufficiency of which are hereby acknowledged, Grantor hereby makes the following
representations and warranties and hereby covenants and agrees with Beneficiary as follows:

1. It is hereby acknowledged and agreed: that each reference in the Deed of Trust to the
“Intercreditor Agreement” shall mean and be a referénce to the Intercreditor Agreement, as
defined in this First Amendment. R

2. It is hereby acknowledged and agreed that the _WF.-Cgcdit=Agreement and the 2011 AAC
Credit Agreement constitute Senior Debt Documents for all purposes under. the Deed of Trust, -
including, without limitation, the definition of “Obligatioﬁ?"' set forth in Section 1.01 of the Deed
of Trust. SR

3. Section 3.07 of the Deed of Trust is hereby amended and resta_té_d in its entirety as
follows: s ke

3.07 Application of Foreclosure Proceeds. The proceé&s of any fo_rgc_;losure
sale pursuant to this Deed of Trust shall be applied in accordance with Section 3.02
of the Intercreditor Agreement. R

4. Section 4.04 of the Deed of Trust is hereby amended by replacing the"ihdtjf’é_sSes set forth
therein with the following addresses: S

If to Grantor:
Sierra Pacific Industries
P.O. Box 496028
Redding, CA 96049
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5. The following sections are hereb

Attention: Chief Financial Officer

L with a copy to:
T Dun & Martinek LLP

o 2313 I Street

" . Eureka, CA 95501

" “Attention; David H. Dun

If to Beneficiary: . -
- American AgCredit, FLCA
5560 South Broadway
Eureka, CA 95503
Attenition: Gary Van Schuyver

with a copy to:  * ° L

White & Case LLP-

633 West Fifth Street, Suite 1900
Los Angeles, CA 90071-2007
Attention: Brenda T: Dieck

¥ mserted into the Deed of Trust as Section 4.14 and

Section 4.15, respectively: e

4.14 Maultisite Real Estate Transaction. Grantor acknowledges that this Deed
of Trust is one of a number of other deeds.of trust-and security documents that
secure the Obligations. Grantor agrees that the lien. of this Deed of Trust shall be
absolute and unconditional and shall not in any manner be affected or impaired by
any acts or omissions whatsoever of Beneficiary, and without limiting the
generality of the foregoing, the lien hereof shall npt__b'e impaired by any acceptance
by Beneficiary of any security for or guarantees of any of the Obligations hereby
secured, or by any failure, neglect or omission on the"pfaft-o_f- Beneficiary to realize
upon or protect any Obligation or indebtedness hereby secured or any collateral
security therefor including the other deeds of trust and other security documents.
The lien hereof shall not in any manner be impaired or affected by any release
(except as to the property released), sale, pledge, surrender,- compromise,
settlement, renewal, extension, indulgence, alteration, changing; modification or
disposition of any of the Obligations secured or of any of the collateral security
therefor, including the other deeds of trust and other security documents or of‘any
guarantee thereof, and Beneficiary may at its discretion foreclose, exercise any.
power of sale, or exercise any other remedy available to it under any or all of the

other deeds of trust and other security documents without first exérqisi_i_l.g’ or’
enforcing any of its rights and remedies hereunder. Such exercise of Beneficiary’s® "
rights and remedies under any or all of the other deeds of trust and other security . -

documents shall not in any manner impair the Obligations or indebtedness hereby

secured or the lien of this Deed of Trust and any exercise of the rights or remedies .~
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~ of Beneficiary hereunder shall not impair the lien of any of the other deeds of trust

..~ and other security documents or amy of Beneficiary’s rights and remedies

" theréunder. Grantor specifically consents and agrees that Beneficiary may exercise

A8 nghts and remedies hereunder and under the other deeds of trust and other

. .security documents separately or concurrently and in any order that it may deem
appropnate and waives any rights of subrogation.

4.18 - Future ‘Advances. This Deed of Trust is given to secure the Obligations
under; or in‘respect of, the Senior Debt Documents and, without limitation to the
definition of “Obligations” set forth herein, it is hereby acknowledged and agreed
that this Deed of Trust shall secure not only Obligations with respect to presently
existing indebtedness under the Senior Debt Documents but also any and all other
obligations which may hereafter be owing to the Secured Creditors under the Senior
Debt Documents; ‘however- incurred, whether interest, discount or otherwise, and
whether the same shall be deferred, accrued or capxtahzed including future
advances and issuances of notes; whether such advances, 1ssuances or obligations
are obligatory or to be-mate at thie option of the Secured Creditors, or otherwise, to
the same extent as if such future advances, issuances or obligations were made on
the date of the execution of this Deed of Trust. The lien of this Deed of Trust shall
be valid as to all Obligations secured hereby, including future issuances, advances
and obligations, from the time of its filing for record in the recorder’s office of the
county in which the Mortgaged Propérty is located. This Deed of Trust is intended
to and shall be valid and have priority over all subsequent Liens and encumbrances,
including statutory Liens, excepting solely taxes and assessments levied on the real
estate, to the extent of the maximum amount secured hereby and Permitted Liens
related thereto. Although this Deed of Trust is-given to secure all future issuances
of notes and all future obligations incurred by Grantor to Beneficiary and/or the
other Secured Creditors, and all future advances made by Beneficiary and/or the
other Secured Creditors to or for the benefit of Grantor and any guarantor and/or the
Mortgaged Property, whether obligatory or optmnal Grantor and Beneficiary
hereby acknowledge and agree that Beneficiary and the-other Secured Creditors are
obligated by the terms of the Semor Debt Documéiits . to, make. certain future
issuances, advances or obligations, subject to the ﬁJlﬁllment of the relevant
COIldlthIlS set forth in the Senior Debt Documents.

6. Subsection 5.02(a) of the Deed of Trust is hereby amended and restated in. its entirety as
follows:

(a) The name of the Debtor (Grantor) is: SIERRA PACIFIC INDUSTRJES a
California corporation, having an address as set forth in the first paragraph of t}us
Deed of Trust, whose organizational number 18 C1994162. e

7. Section 6.01 of the Deed of Trust is hereby amended as follows:

(i) The title thereof shall be “ Assignment of Rents and Leases™,;

LOSAMNGELES 929852 (ZK)
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"7 (ii)- The text “and Leases” shall be inserted between the word “Rents” and “t0” in
" the third line thereof;

_.(i_.ii')‘ “The ‘text “the Rents are” shall be inserted between the words “whether” and
“novn” in the third line thereof;

fi'v) Thc text “and Leases” shall be inserted after the phrase “for all such Rents” i
}he ninth line thereof;

(v) The texﬁt._.*-"éh__c‘l"'L'eases” shall be inserted between the word “Rents™ and “to”
the ninth Tine 'the're'of' and

(vi) The last sentence thereof shall be amended and restated in its entirety as
follows: :

“This asslgnmcnt is a present and absolute assignment and not an assignment
for additional security only and Beneficiary shall be entitled to all of the rights
and benefits available under the Rev1sed Code of Washington (RCW) Section
7 28 N

8. Grantor hereby reaffirms to the S‘égufed Creditors each of the representations, warranties,
covenants and agreements of Grantor set forth in the Deed of Trust with the same force and
effect as if each were separately stated herein'and made as of the date hereof.

9. Grantor hereby ratifies, affirms, reaffirms acknowledges, confirms and agrees that the
Deed of Trust, as amended by this First Amendment; and each and every other document and/or
instrument which evidences and/or secures payment of the Obligations represent the valid,
enforceable and collectible obligations of Grantor and Grantor further acknowledges there are no
existing claims, defenses, personal or otherwise, or rights of set-off whatsoever with respect to
any of the aforementioned instruments and/or documents known to Grantor and further
acknowledges and represents that, to Grantor’s knowledge no event has occurred and no
condition exists which would constitute an Event of Default (as deﬁned in the Deed of Trust)
either with or without notice or lapse of time or both. ; s

10. Except as specifically modified herem, all of the terms and provxsmns of the Deed of
Trust and all other documents executed by the parties hereto or binding upon the parties hereto in
connection with the Deed of Trust are ratified and reaffirmed by the parties-hereto, and are
incorporated herein by reference, Grantor specifically acknowledgmg the valldlty and
enforceability thereof.

11. Grantor agrees to pay all costs in connection herewith, including, but w1thout lumtatlon
recordation and filing fees, taxes, reasonable attorneys’ fees and expenses, and, to the extent
incurred in connection with updating Beneficiary’s existing title policy on the Mr)rtga,c:;cd_'--= __
Property, charges for title examination and title insurance premiums. : L
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_"12. The Obligations secured by the Deed of Trust, as amended by this First Amendment, are
* continuing obligations and nothing contained herein shall be deemed to release, terminate or
subordinate any lien, security interest or assignment created or evidenced by the Deed of Trust
and all such liens, security interests and assignments created or evidenced by the Deed of Trust
and the priority thereof shall relate back to the date that the Deed of Trust was filed as referenced
in the. 'recitalfs_ above. This First Amendment is not intended and shall not be deempd or
construed o in‘any ‘way affect the enforceability or priority of the Deed of Trust or constitute a
novation, termination or replacement of all or any part of the Obligations.

13. This First Amendment is limited as specified and other than the specific amendments
contained herein shall not constitute an amendment, modification or waiver of, or otherwise
affect, in any way, any other provisions of the Deed of Trust. As modified hereby, the Deed of
Trust is ratified and confirmed in all respects.

14. Grantor agrees to éxécute and deliver, or cause to be executed and deliverqd, to the
Beneficiary all other instruments, certificates, agreements and consents as Beneficiary may
reasonably require in order to confirm the terms of this First Amendment.

15. The terms and provision.é heréo'_f .s_hﬁ_l_]:’be binding upon and inure to the benefit of the
parties hereto and their respective successors and assigns.

16. This First Amendment may be: éxe‘éﬁted in any number of counterparts and }?Y the
different parties hereto on separate counterparts, each of which when so execgted and delivered
shall be an original, but all of which shall together coustitpt_c_ one and the same instrument.

17. It is hereby acknowledged and agreed that any reference to the “Deed of Trust” in the
Deed of Trust shall be deemed to mean the Deed of Trust as amended by this First Amendment
and as it may hereafter be further amended, restated; supplemented or otherwise modified from
time to time. ST

18. The use of the singular shall include the plural wh'én'-t__h_g coﬁté_x_t_rgquires and vice versa;
the use of “a” shall include “an” when the context requires and vice versa. .

[SIGNATURE PAGE IMMEDIATELY FOL_LQWS]' e
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. IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be executed
“and delivered by their duly authorized officers as of the date first above written.

Grantor;

SIERRA PACIFIC INDUSTRIES,

a Califdrnia gorpgration % j
By‘% ﬂr

Namd: M iD-EMMEraon
Title:  §.F.0D.

*_Beneficiary:

| AMERICAN AGCREDIT, FLCA,

e _as-Collateral Agent
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iSTATE OF CALIFORNIA )

)
'-__.COUNTY OF C:mstﬂ sttt )

On the ?:p clay of November, 2011, before me&\mﬂ E. &L‘Nﬂ'&@} notary public,

personally appeared . N\ D £ b heoin , who proved to me on the
basis of satistactory evidence to be the person whose name is subscribed to the within instrument
and acknowledgéd to me that he/she-executed the same in his/her-authorized capacity, and that

by his/her signature on the instrument the person, or the entity upon behalf of which the person
acted, executed the inst-rument

I certify under PENALTY OF PERJURY under the laws of the State of California that the

foregoing paragraph is true and correct.
WITNESS my hand and pfﬁc;al seq]. S_xgnature AN (Seal)

SUGAN E. W THERSPOON
commission # 191030
Notary Pubiicc B::iformt
ta County
Shas 2 ”t.2
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” IN WITNESS WHEREOF, the parties hercto have caused this First Amendment to be executed
and.delivered by their duly authorized officers as of the date first above written.

Grantor:

SIERRA PACIFIC INDUSTRIES,
a California corporation

By:

Name;
Title:

+ Beneficiary:

.~ AMERICAN AGCREDIT, FLCA,
e _a's .C-;ol}ateral Agent

e S g —

Name Gagd Von Scyvivan.
.Tlt_]e. Vice fesipar”

TN N A g TR UK T

R

” Skagit County Auditor
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:CALIFORNIA ALL-PURPOSE ACKNOWLEDGEMENT

5 'State of . California

County of -"'Monterey

% .

i On November 2,201 before me, Karen L. Carstens, Notary Public,

personally appeared Garv Van Schuyver -

2 Name(s) of Signer(s)

Who proved to me on the basis of satisfactory evidence to be the

o person whose name is subscribed to the within instrument and

7 acknowledged to me that he executed the same in his authorized

¥ e capacity, and that by his signature on the instrument the person, or

% KARENL CAHSTENs . the entity upon behalf of which the person acted, executed the

% g A  Commission # 1908382 . & instrument.

3 L Notary Public - c:ﬂtnmll

B | o ooy, oaB | certify under PENALTY OF PERJURY under the laws of the State

g . o S of California that the foregoing paragraph is true and correct.

W|TNESS my hand and official 5139/( ;

& B Signalure of Notary Public

: OPTIONAL

5 Though the information below is nof required by law, it may pmve valirable to persons relying on the document and could prevent fraudufent

removal and reattachment of this form to another document.

b e

. Desctiption of Attached Document

. Title or Type of Document

Document Date: . 'Number-of Pages:

Signer(s) Other Than Named Abave: o

. Capacity(ies) Claimed by Signer(s}

? Signer's Name: _Gary Van Schuyver Signer's Naim'e:_ _

%[O Individual (] Individual

¢ X Corporate Officer [] Corporate Offlcer _ N

Title(s): _Vice President Title(s): : '

= [ Partner—[] Limited [J General 1 Partner -~ [_] lelted |:| General

« [ Attorney-in-Fact [] Attorney-in-Fact - .-

- O Trustee L] Trustee P

2 [] Guardian or Conservator RIGHT ] Guardian or Conservator o RIGHT

© [0 Other: THUMBPRINT (] Other: A THUMBPRINT

% OF SIGNER s CF SIGNER

Top of thumb Top of thumb

% here ~here

. Signer is Representing: Signer is Representing: R

¢ _American AgCredit, FLCA EEE

~ MMM _
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