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This document is 1ntended to be recorded
in Skagit County, Washington

SECOND 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 SECOND 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 (thls “Second Amendment™), is made as of
October 3.5 2013, by and between SIERRA PACIFIC INDUSTRIES, a California corporation
(successor by merger to Sietra 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”) having an
address at 5560 South Broadway, Eureka, California 95503, All initially capitalized terms used
in this Second Amendment but not otherwise defined herein shall have the respective meanings
ascribed thereto in the Intercreditor Agreement. s

WITNESSETH:

WHEREAS, Grantor (for itself and as successor by merger to Sierra Pacific Holding Company),
Wetsel-Oviatt Lumber Co., a California corporation (“Guarantor”), Collateral Agent and the
other Secured Creditors have entered into that certain Collateral Agency and Intercreditor
Agreement dated as of June 11, 2008 (the “Original Intercreditor Agreement”y (which was
amended by that certain Amendment No. 1 to Collateral Agency and Intercreditor Agreement
dated as of November 15, 2011 (the “First Amendment to Intercreditor Agree'ment”)), to
establish certain rights with respect to the Collateral and the sharing of proceeds thereof among_
the Secured Creditors; :
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'WHEREAS Grantor is the owner of fee simple title to the Mortgaged Property, subject to
= 'Pcnmtted Liens (as such terms are defined in the Deed of Trust (as hereinafier 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 Llne of Credit Deed of Trust, Security Agreement, Assignment of Rents and Leases
and Fixture Flllng (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 Creditor§; and recorded on July 30, 2008, as Document Number 200807300095,
in the Office of the Recorder of Skagit County, Washington (as amended from time to time, the
“Deed of Trust™) encumbenng certain real property as more particularly described therein;

WHEREAS, (i) Grantor_.has- enter_ed into that certain Fourth Amended and Restated Credit
Agreement dated as of the date hereof (as amended, restated, extended, supplemented, renewed,
replaced, refinanced or otherwise modified from time to time, the “WF Credit Agreement”) by
and among Grantor, Guarantor, the WF Facﬂlty 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 defined in the Second Amendment to Intercreditor Agreement (as defined below))
and pursuant to which the WF Facﬂlty 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 guaranteed by the guarantors referred to therein, and (ii) each WF
Facility Lender that is not a party to the Prior WF Credit Agreement has executed a Counterpart
to the Intercreditor Agreement in order to become a Seeured Creditor under the Intercreditor
Agreement; :

WHEREAS, (i) Grantor, Guarantor, the other guarantors referred to therein, the lenders from
time to time party thereto and American AgCredit, FLCA, as administrative agent for such
lenders, have entered into that certain Credit Agreement dated as of the date hereof (as amended,
restated, extended, supplemented, renewed, replaced, refinanced or otherwise modified from
time to time, the “2013 AAC Credit Agreement™) providing for the making of senior secured
term loans to Grantor, and (ii) American AgCredit, FLCA and the lenders under the 2013 AAC
Credit Agreement have executed a Counterpart to the Intercreditor Agreement in order to
become Additional Creditors under the Intercreditor Agreement in accordance w1th Section 5.07
thereof; S

WHEREAS, Grantor, Guarantor, the other guarantors referred to therein, Collateral Agent and
the other Secured Creditors have entered into that certain Amendment No..2 'tO'fCO_llatcral
Agency and Intercreditor Agreement, Amendment No. 1 to Field Servicing. Agreemient,
Amendment No. 1 to Security Agreement and Amendment No. 1 to Supplemental ‘Security
Agreement dated as of the date hereof (the “Second Amendment to Intercreditor Agreemerit”) 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™
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‘from the aggregate revolving loan commitments available under the Prior WF Credit Agreement,
- (i) acknowledge the senior secured term loans provided to Grantor under the 2013 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 and the Second Amendment to
Intercreditor- Agreement as the foregoing may hereafter be amended, restated, supplemented or
otherwise modlﬁed from time to time, are collectively referred to herein as the “Intercreditor

Agl_'eement

WHEREAS, the Deed of Trust, as amended by this Second Amendment, remains in full force
and effect and the secqnty_ Jinterest and the priority of such security interest granted to the
Secured Creditors continues (without interruption) thereunder; and

WHEREAS, Grantor'dési:reS"tb""ei-ecute this Second Amendment pursuant to the terms of the
Second Amendment to Intercreditor Agreement to (i) give notice of the execution and delivery of
the WF Credit Agreement and:the 2013 AAC Credit Agreement, each of which is a Senior Debt
Document, and (ii) confirm that the Deed of Trust, as amended by this Second Amendment, shall
continue to secure the Obli gatibl_l’_s_(as- deﬁﬁhed in the Deed of Trust).

NOW, THEREFORE, in consideration of the execution and delivery by Beneficiary of the
Second 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 (and in the case of Paragraph 1 below, the Beneﬁmary hereby agrees with Grantor):

1. The definition of “Obligations” in Sectlon 101 is hereby amended by adding the
following proviso at the end of such definition: .~

*, provided, that Obligations shall not include any Exclu&e’d Swap Obligation”

2. It is hereby acknowledged and agreed that each'.refe'r'elic'e' in the Deed of Trust to the
“Intercreditor Agreement” shall mean and be a reference to ‘the Intercredltor Agreement, as
defined in this Second Amendment.

3. It is hereby acknowledged and agreed that the WF Credit Agfeéhlent. and the 2013 AAC
Credit Agreement constitute Senior Debt Documents for all purposes under the-Deed of Trust,
including, without limitation, the definition of “Obligations™ set forth in Sectlon 1.01 of the Deed
of Trust. _

4. Grantor hereby reaffirms to the Secured Creditors each of the representatlons warrantles
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.  *

5. Grantor hereby ratifies, affirms, reaffirms, acknowledges, confirms and agrees that the .

Deed of Trust, as amended by this Second Amendment, and each and every other document}

and/or instrument which evidences and/or secures payment of the Obligations represent_____the
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“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
" respettto 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,

6. Except as specifically modified herein, all of the terms and provisions of the Deed of
Trust and all other docuiments 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 acknowledging the validity and
enforceability thereof. -

7. Grantor agrees t’b __pa_y"all'"eb._sts in connection herewith, including, but without limitation,
recordation and filing fees, taxes, reasonable attorneys’ fees and expenses, and, to the extent
incurred in connection with updatlng Beneficiary’s existing title policy on the Mortgaged
Property, charges for title exannnatlon and tltle insurance premiums.

8. The Obligations secured by the Deed of Trust, as amended by this Second Amendment,
are continuing obligations and nothlng cont_a_med 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 recitals above. This Second Amendment is not intended and shall not be deemed or
construed to 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 Obh gations.

9. This Second Amendment is limited as spemﬁed 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 modlﬁed hereby, the Deed of
Trust is ratified and confirmed in all respects. :

10. Grantor agrees to execute and deliver, or cause to :be execﬁt'ed and delivered, to the
Beneficiary all other instruments, certificates, agreements and consents as Beneficiary may
reasonably require in order to confirm the terms of this Second Amendment

11. The terms and provisions hereof shall be binding upon and 1nure to the beneﬁt of the
parties hereto and their respective successors and assigns. -

12. This Second Amendment may be executed in any number of counterpartsand by the
different parties hereto on separate counterparts, each of which when so executed and delivered
shall be an original, but all of which shall together constitute one and the same 1nstrument '

13. It is hereby acknowledged and agreed that any reference to the “Deed of Trgst 1ﬁ'5the_
Deed of Trust shall be deemed to mean the Deed of Trust as amended by this Second- -
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- Amiendment and as it may hereafter be further amended, restated, supplemented or otherwise
- modified from time to time.

{ 14, The use of the singular shall include the plural when the context requires and vice versa;
the use-of “a”shall include “an” when the context requires and vice versa.

-
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e INWITNESS WHEREOF, the parties hereto have caused this Second Amendment to be
- executed anc_i delivered by their duly authorized officers as of the date first above written.

Grantor:

Title: (haiman of the Board and et Ananaal 0 #1ier

o Beneficiary:

" AMERICAN AGCREDIT, FLCA,
. as Collateral Agent

. Name:
Title:

Signature page to Second Amendment to Deed of Trust (Skagit County, WA)
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i.STATE OF CALIFORNIA )

)
'-__.COUNTY OF Shasit )

On'the day of_Ddlobor , 2013, betore me, M E W) i¥hercpDON,
notary pubhc, personally appeared __ ¥1- D. EparnerSon , who proved
to me on the basis of satisfactory evidence to be the person whose name is subscribed to the
within instrument and acknowledged 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 instrument.

I certify under PENALTY.-OF_:PERJURY under the laws of the State of California that the
foregoing paragraph is trtie and correct.

WITNESS my hand and gi‘fﬂci_al scal. Signature

(Seal)

SUSAN £. WITHERSPOON
Commission # 1910331

Notary Public - Catifornia
Shasts County
My Comm. Expires Nov 21, 2014
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IN ‘WITNESS WHEREOF, the parties hereto have caused this Second 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:

Beneﬁc:ary

. 'AMERICAN AGCREDIT, FLCA,
R 1 Cellateral Agent

Afh b S —

Name Gary Van Schuyver
Title: Vice President

Signature page to Second Amendment to Deed of Trust (Skagit County, WA)
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. 'STATE OF CALIFORNIA )

“COUNTY OF M)
On the % ay of LIk S, frpeeD

notary public, personally appeared 7who proved
to me on the basis of satisfactory evidence to be the person whose namé is subscribed to the
within instrurent and acknowledged to me that he/shee executed the same in his/hes authorized
capacity, and that by his/lwm signature on the instrument the person, or the entity upon behalf of
which the person-acted,-executed the instrument.

, 2013, before me,

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

foregoing paragraph is true and- correct
WITNESS my hand and ofﬁcml seaI Slgnature

MARK 5. #RA ANCO
Gommmion # 1955355
Notary Public - Catitornia
Montarey County
. Expires Det 7, 2015 |
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