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documents or the new address(es) below.

1. Name of conveying party(ies): 2. Name and address of receiving party(ies) O
es
Additional names, addresses, or citizenship attached? X No
West Oregon Wood Products, Inc. .
Name: St. Helens Community Federal Credit Union
o Internal
D Individual(s) I:] Association Address:
[] General Partnership |:| Limited Partnership Street Address: 1720 St. Helens Street
Corporation- State: .

poration- State: QREGON City: 5t. Helens

[ ] Other

c ) State:0OR

itizenship (see guidelines .
P 9 ) Country: usa Zip:97051

Additional names of conveying parties attached? I:IYes No [ Association  Citizenship

3. Nature of conveyance )/Execution Date(s) : [] General Partnership ~ Gitizenship

Execution Date(s) JUNE 24. 2010 [ ] Limited Partnership  Citizenship

|:| Corporation Citizenship
[ ] Assignment [ ]Merger
Other Credit Union Citizenship Oregon
[ ] Security Agreement [ ] Change of Name If assignee is not domiciled in the United States, a domestic
representative designation is attached: [_] Yes (] No

[X] Other_RELEASE THRU AFEIDAVIT OF HINDRUM {Designations must be a separate document from assignment)

4. Application number(s) or registration number(s) and identification or description of the Trademark.
A. Trademark Application No.(s) B. Trademark Registration No.(s)

9 2197050; 1710675; 1881804; 2073819

vvvvvvvvv | Additional sheet(s) attached? [ Yes [X] No |
C. Identification or Description of Trademark(s) (and Filing Date if Applibatlon or Registration Number is unknown):

5. Name & address of party to whom correspondence 6. Total number of applications and

concerning document should be mailed: registrations involved: Four (4)
Name: paul D MIGCHE] BRINK

Internal Address: FARLEIGH WADA WITT 7. Total fee (37 CFR 2.6(b)(6) & 3.41)  $115.00

[ ] Authorized to be charged to deposit account
Enclosed

8. Payment Information:

Street Address: 121 SW MORRISON ST, SUITE 600

City:_PORTLAND

Aeiid g

State: Or Zip:97204 deiidoosia

drLldocd

Phone Number: 503/228-6044 Deposit Acgotnt:Ntmber
Fax Number: 503/228-1741
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Authorized User Name

Email Address: _pmj_g_h_e]gq;_k@ﬂNwlaw com
- - ‘ July  9,2010
9. Signature: I/ ' o
T/ Signature ,
Total number of pages including cover
PAUL D MIGCHELBRIR sheet, attachments, and document:

Name of Person Signing
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Documents to be recorded (mclud!ng cover s
Mail Stop Assignment Recordation Services, Director of
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AFFIDAVIT OF SHAWN HINDRUM IN SUPPORT OF ASSIGNMENT OF TRADEMARKS
TO WEST OREGON WOOD PRODUCTS, INC.

STATE OF OREGON )
) ss.
County of Washington )

I, Shawn Hindrum, being first duly sworn, say:

1. I am the Controller at West Oregon Wood Products, Inc. (“WOWP”). As
such, T have control, custody and knowledge of WOWP’s loan documentation and other financial
records, which files are kept in the regular course of business and include the file containing
records of WOWP’s trademark assignments to Fremont Financial Corporation (“Fremont
Financial”). I make this Affidavit based on my personal knowledge of the matters set forth
herein.

2. On or about August 13, 1997, WOWP entered into a Loan and Security
Agreement (“Loan Agreement”) with Fremont Financial. Attached hereto as Exhibit 1 is a true
copy of the Loan Agreement.

3. The Loan Agreement provided that Fremont Financial agreed to extend
credit to WOWP from time to time, and, as security for such credit, WOWP agreed to grant
Fremont Financial a security interest in certain of WOWP’s assets, including its trademarks,
trademark applications, tradenames, service marks, and service mark applications. Attached
hereto as Exhibit 2 is a true copy of the Patent, Trademark and License Mortgage section of the
Loan Agreement.

4. As aresult of the Patent, Trademark and License Mortgage section of the
Loan Agreement, WOWP’s trademarks BLAZER (reg # 1710675), LIL’ DEVILS (reg #
1881804), NOAH’S CHOICE (reg # 2073819), and HOT SHOTS (reg # 2197050) were
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TRADEMARKS TO WEST OREGON WOOD PRODUCTS, INC,

TRADEMARK
REEL: 004242 FRAME: 0002



~N N

D

10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26

assigned to Fremont Financial as security for the Loan Agreement. Attached hereto as Exhibit 3
is a true copy of the Trademark Assignment Abstracts of Title showing that Fremont Financial
became the assignee of WOWP’s marks on August 13, 1997.

5. On or about December 20, 1999, Fremont Financial was merged into
FINOVA Capital Corporation (“FINOVA”). As a result of the merger, FINOVA obtained all of
Fremont Financial’s interest in the Loan Agreement and other related loan documents, including
all of Fremont Financial’s interest in WOWP’s trademarks. Attached hereto as Exhibit 4 is a true
copy of a letter WOWP received from Wayne Glen Elliott, Assistant Vice President of FINOVA,
dated January 12, 2000, in which FINOV A notified WOWP of the merger and of FINOVA’s
acquisition of Fremont Financial’s interest in the Loan Agreement.

6. On or about July 24, 2000, FINOVA notified WOWP that WOWP’s
obligations to FINOVA, successor to Fremont Financial, had been paid in full. As such, Jeffrey
Stanek, Vice President of FINOVA, signed the Trust Deed formerly securing the Loan
Agreement Guarantee to allow for the full reconveyance back to WOWP of property belonging
to WOWP. Attached hereto as Exhibit 5 is a true copy of the letter and enclosure that WOWP
received on or about July 24, 2000, from Mr. Stanek.

7. As evidenced by Exhibit 5, WOWP’s obligations to FINOV A under the
Loan Agreement were paid in full as of July 24, 2000. Therefore, the trademark assignments
should have been assigned back to WOWP on July 24, 2000. However, due to an oversight, such
assignment was never recorded with the Patent and Trademark Office.

8. I have learned that it is now not possible to contact FINOVA to get the
trademark assignments signed because the FINOVA entities dissolved as of November 17, 2009,

as part of a bankruptcy proceeding in the United States Bankruptcy Court for the District of

AFFIDAVIT OF SHAWN HINDRUM IN SUPPORT OF ASSIGNMENT OF
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Delaware.
9. Because WOWP has satisfied its obligations to FINOVA in full under the
Loan Agreement, I believe that WOWP is entitled to have its trademarks assigned back to

WOWP. I respectfully ask that the Patent and Trademark Office record such assignment

Ko Ad)

Shawn Hindrum

effective as of July 24, 2000.

SUBSCRIBED AND SWORN TO before mei this g'j day of June, 2010.

el

\g P\d)hc for Oregon
esiding at: S ) DL oS¢ ., Oregon
Commission Explres] 9-33 -3¢

OFFICIAL SEAL ?
JOYCE JUDAH /
NOTARY PUBLIC-ORE )
)

/

GOMMISSION NO. 420384

COMMISSION EXPIRES SEPT, 23, 20 1
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LOAN AND SECURITY AGREEMENT D RAF T

This LOAN AND SECURITY AGREEMENT is entered into as of August , 1937 between
FREMONT FINANCIAL CORPORATION, a California corporation (Fremont), with a place of business located at 2020 Santa
Monica Boulevard, Suite 500, Santa Monica, California 90404-2023 and _ WEST OREGON WOOD PRODUCTS, §NC.

, an Oregon corporation (Borrower),
with its chief executive office located at 2305 2nd Street, Columbia City, Oregon 97018
The parties agree as follows:
1. DEFINITIONS AND CONSTRUCTION
1.1 Terms. In addition to the terms that are defined within this Agreement, the following terms

shall have the following definitions when used in this Agreement:

Account Debtor means any Person who is or who may become obligated under, with respect to, or on
account of an Account.

Accounts means all presently existing and hereafter arising accounts receivable, contract rights, and all
other forms of obligations owing to Borrower arising out of the sale or lease of goods or the rendition of services by Borrower,
whether or not earned by performance, all credit insurance, guaranties, and other security therefor, as well as all goods returned to
or reclaimed by Borrower, and Borrower's Books relating to any of the foregoing.

Agreement means this Loan and Security Agreement and any riders, addenda, extensions, supplements,
amendments or modifications to or in connection with this Loan and Security Agreement.

Authorized Representafive means any officer, employee or other representative of Borrower authorized
in writing by Borrower to transact business with Fremont.

Bankruptcy Code means the United States Bankruptcy Code (11 U.S.C. Sections 101 et seq.), as
amended, and any successor statute,

Borrower's Books means all of Borrower's books and records including all of the following: ledgers;
records indicating, summarizing or evidencing Borrower's assets (including the Collateral) or liabilities; all i.uformation relating to
Borrower's business operations or financial condition; and all computer programs, disk or tape files, printouts, runs or other
computer prepared information, and the equipment containing such information.

Business Day means any day which is not a Saturday, Sunday or other day on which banks in the State
of California are authorized or required to close.

Code means the California Uniform Commercial Code, as amended from time to time.

Collateral means all of the following: the Accounts; the Equipment; the General Intangibles; the

Inventofy' the Negotiable Collateral; any money or other assets of Borrower which hereafter come into the possession, custody or

control of Fremont; and all proceeds and products, whether tangible or intangible, of any of the foregoing, including pquo:cgg:bcl)ef
insurance covering ,any or all of the Collateral, and any and all Accounts, Equipmer.xt, General Intanglble.s,ﬁ};nveg.t:ry;iﬁo ng uable
Collateral, money, deposit accounts or other tangible or intangible property resulting from the sale or other Gispo

Collateral, or any portion thereof or interest therein, and the proceeds thereof.
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Eligible Accounts means those Accounts created by Borrower in the ordinary course of business that
arise out of Borrower's sale of goods or rendition of services, are owing from Account Debtors that are acceptable to Fremont,
strictly comply with all of Borrower's representations and warranties to Fremont and are, and at all times continue to be,
acceptable to Fremont in all respects; provided, however, that standards of eligibility may be fixed and revised from time to time
by Fremont in Fremont's exclusive judgment. In determining such eligibility, Fremont may, but is not obligated to, rely on
agings, reports and schedules of Accounts furnished by Borrower, but reliance by Fremont thereon from time to time shall not be
deemed to limit Fremont's right to revise standards of eligibility at any time as to both Borrower's present and future Accounts.
Eligible Accounts shall not include any of the following: (3) Accounts whi_cix the Account Debtor has failed to pay within

ninety (__30 ) days after the original invoice date; (b) all Accounts owed by any Account Debtor
that has failed to pay fifty percent (50%) or more of its Accounts owed to Borrower within ninety
=L ) days after the original invoice date; (c) Accounts with respect to which the Account Debtor is an officer, director,
employee or agent of Borrower; (d) Accounts with respect to which the Account Debtor is a sdbsidiary of, related to, affiliated
with or has common shareholders, officers or directors with Borrower; (e) Accounts with respect to which goods are placed on
consignment, guaranteed sale, sale or return, sale on approval, bill and hold, or which contain other terms by reason of which
payment by the Account Debtor may be conditional; (f) Accounts with respect to which the Account Debtor is not a resident of
the United States; (g) Accounts with respect to which the Account Debtor is the United States or any department, agency or
instrumentality of the United States; (h) Accounts with respect to which Borrower is or may become liable to the Account Debtor
for goods sold or services rendered by the Account Debtor to Borrower or, for any other reason, are subject to any right of offset
in favor of the Account Debtor; (i) Accounts with respect to an Account Debtor whose total obligations to Borrower exceed
fifteen percent (15%) of all Accounts? to the extent such obligations exceed such percentage; (j) Accounts with respect to which
the Account Debtor disputes liability or makes any claim with respect thereto, or is subject to any Insolvency Proceeding, or
becomes insolvent, or goes out of business; (k) Accounts that represent progress billings or other advance billings that are due
prior to the completion of performance by Borrower of the subject contract for goods or services; or (I) Accounts that are payable
in currency other than United States dollars.

Eligible Inventory means Inventory consisting of first quality finished goods held for sale in the ordinary
course of Borrower's business YK XX ¥R I EOEXRICHK TS HEA XESHIX that are located at Borrower's premises, that strictly
comply with all of Borrower's representations and warranties to Fremont and that are, and at all fimes continue to be, acceptable to
Fremont in all respects; provided, however, that general criteria for Eligible Inventory may be established and revised from time
to time by Fremont in Fremont's exclusive judgment. In determining such eligibility, Fremont may, but is not obligated to, rely on
reports and schedules of Inventory furnished to Fremont by Borrower, but reliance thereon by Fremont from time to time shall not
be deemed to limit Fremont's right to revise standards of eligibility at any time. Eligible Inventory shalf not include slow moving
or obsolete items, custom or proprietary items, work in process, components which are pot part of finished goods, spare parts,
packaging and shipping materials, supplies used or consumed in Borrower's business, goods returned to, repossessed by, or
stopped in transit by Borrower, Inventory in the possession of Persons other than Borrower or subject to a security interest or lien
in favor of any Person other than Fremont, bill and hold goods, Inventory which is not subject to Fremont's first priority, perfected
security interest, returned or defective goods, "seconds” and Inventory acquired on copsignment. Eligible Inventory shall be
valued lower of cost or wholesale market valuebasis.

Environntental Law means the Comprehensive Eavironmental Response, Compensation, and Liability

Act of 1980, as amended, the Resource Conservation and Recovery Act of 1976, the Hazardous Materials Transportation Act, the

i ini ironmental statutes,
i Act. the regulations pertaining to such statutes, and any other safety, health or enviro : .
T s or v ' e e ality in which Borrower conducis its business

laws, regulations or ordinances of the United States or of any state, county or municip
or the Collateral is located.

Equipment means all of Borrower's present and hereafter acquired equipment, machinery, machine

i ies, ji other than
tools. motors, furniture, furnishings, fixtures, motor vehicles, rolling stock, processors, tools, pa.rts, dtes,f}ﬁs,f;g;:dz h(lg or hat
consx’xmer goc';ds farm ’products or Inventory), wherever located, and any mten‘ast of Borrower in annythe :0[6 (fn ' \:fherever
attachments acc’essories accessions, replacements, substitutions, additions and improvements to any o gomg,

b4 b 3

located.

i lations
ERISA means the Employee Retirement Income Security Act of 1974, as amended, and the regulatiol

thereunder.

. : i Account Debtor) fift
(45) days for Accounts in which Homi ?zpl?lzm::sD;;it, in which case the percentage shall be y

1 (forty Tive hich the Account Debto

t f Accounts in i —rr L EET
2 :)Z’:_ZZ?]t (gs%) of all Accounts) SXHIBIT \
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ERISA Affiliate means each trade or business (whether or not incorporated and whether or not foreign)
which is or may hereafter become a member of a group of which Borrower is a member and which is treated as a single employer
under ERISA Section 4001(b)(1), or IRC Section 414.

Event of Default means the events specified in Section 8.

Fremont Expenses means all of the following: costs and expenses (including taxes, assessments and
insurance premiums) required to be paid by Borrower under any of the Loan Documents which are paid or advanced by Fremont;
filing, recording, publication, appraisal (including periodic Collateral appraisals), real estate survey, environmental audit and
search fees assessed, paid or incurred by Fremont in connection with Fremont's transactions with Borrower; costs and expenses
incurred by Fremont in the disbursement or collection of funds to or from Borrower; charges resulting from the dishonor of
checks; costs and expenses paid or incurred by Fremont to correct any default or enforce any provision of the Loan Documents, or
in gaining possession of, maintaining, handling, preserving, storing, shipping, selling, preparing for sale or advertising to sell the
Collateral, or any portion thereof, irrespective of whether a sale is consimmated; costs and expenses paid or incurred by Fremont
that result from third party claims against Fremont covered by Borrower's indemnification of Fremont in Section 11.4; costs and
expenses paid or incurred by Fremont in enforcing or defending the Loan Documents; and Fremont's reasonable attorneys fees and
expenses incurred (including the allocated costs of Fremont's in-house counsel) in advising, structuring, drafiing, reviewing,
administering, amending, terminating, enforcing, defending or otherwise representing Fremont in coopection with the Loan
Documents or the Obligations (including attorneys fees and expenses incurred in congection with a workout, a restructuring, an
action to lift the automnatic stay of Section 362 of the Bankruptcy Code, any other action or participation by Fremont in an
Insolvency Proceeding concerning Borrower or any guarantor of the Obligations or any defense or participation by Fremont in any
lender liability, preference or fraudulent conveyance actions).

General Intangibles means all of Borrower's present and future general intangibles and other personal
property (including contract rights, rights arising under common law, statutes or regulations, choses or things in action, goodwill,
patents, trade names, trademarks, service marks, copyrights, blueprints, drawings, purchase orders, customer lists, monies due or
recoverable from pension funds, monies due under any royalty or licensing agreements, route lists, infringement claims, computer
programs, computer discs, computer tapes, literature, reports, catalogs, deposit accounts, insurance premium rebates, tax refunds
and tax refund claims) other than goods and Accounts, and Borrower's Books relating to any of the foregoing.

Hazardous Material means any substance, material, emission or waste which is or hereafter becomes
regulated or classified as a hazardous substance, hazardous material, toxic substance or solid waste under any Environmental Law,
asbestos, petroleum products, urea formaldehyde, polychlorinated biphenyls (PCBs), radon and any other hazardous or toxic
substance, material, emission or waste.

Insolvency Proceeding means any proceeding commenced by or against any Person under any provision
of the Bankruptcy Code or under any other bankrupicy or insolvency law, including assignments for the benefit _of c_redltqrs,. fon_mal
or informal moratoria, compositions, extensions generally with its creditors or proceedings seeking reorganization, liquidation,

arrangement or other similar relief.

Inventory means all present and future inventory in which Borrower has any intc.rest, incluc}ing goods
held for sale or lease or to be furnished under a contract of service, Borrower's pIBSCl.'lt and future raw materials, work 1;1S p;ol;:essr
finished goods and materials used in or consumed in Borrower's business, goods which have been retu_r;xed to, reptc;;se a;f ! g'me
stopped in transit by Borrower, packing and shipping materials, wherever located, any documents of title representing any

above, and Borrower's Books relating to any of the foregoing.

IRC means the Internal Revenue Code of 1986, as amended, and the regulations thereunder.
Loan Documents means, collectively, this Agreement, any Notes, anjf sef:urity agreengsé;);;dt;g;
ements, deeds of trust, mortgages or other encumbrances or agreements which secure the bgbhgatgz;,ﬂo:ivnzr %x;arany e ntor
?)ggfigations' any lock box or blocked account agreements and any other agreement entered into between

of the Obligations and Fremont relating to or in connection with this Agreement.

ans a multiemployer plan as defined in ERISA Sections 3(37) or 4001(a)(3) or

tiemnployer Plan me i
Mudtiemploy wer or any ERISA Affiliate.

IRC Section 414(f) which covers employees of Borro ot |
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Negotiable Collateral means all of Borrower's present and future letters of credit, notes, drafts,

instruments, ‘cenificared auducasioatd sexuxitios, documents, leases and chattel paper, and Borrower's Books relating to any of
the foregoing.

Note means any promissory note made by Borrower to the order of Fremont concurrently herewith or at
any time hereafter.

Obligations means all loans, advances, debts, liabilities (including all amounts charged to Borrower's
loan account pursuant to any agreement authorizing Fremont to charge Borrower's loan account), obligations, fees, lease payments,
guaranties, covenants and duties owing by Borrower to Fremont of any kind and description (whether pursuant to or evidenced by
the Loan Documents, by any note or other instrument or by any other agreement between Fremont and Borrower, and irrespective
of whether for the payment of money), whether direct or indirect, absolute or contingent, due or to become due, now existing or
hereafter arising, including any debt, liability or obligation owing from Borrower to others which Fremont may obtain by
assignment or otherwise, and all interest thereon, including any interest that, but for the provisions of the Bankruptcy Code, would
haveth acched, and all Fremont Expenses which Borrower is required to pay or reimburse pursuant to the Loan Documents, by law
or otherwise.

. Person means and includes natural persons, corporations, limited partnerships, general partmerships,
joint ventures, frusts, land trusts, business trusts or other organizations, irrespective of whether they are legal entities, and
governments and agencies and political subdivisions thereof.

Plan means any plan described in ERISA Section 3(2) maintained for employees of Borrower or any
ERISA Affiliate, other than a Multiemployer Plan.

Reference Rate means the variable rate of interest, per annum, published by The Wall Street Journal as
the "Prime Rate” and based on "the base rate on corporate loans posted by at least 75% of the nation's 30 largest banks”. The
Reference Rate is nothing more nor less than an index for determining the interest rate payable under the terms of this Agreement.

The Reference Rate is not necessarily the best rate, or any other definition of rates, offered by the banks that establish the rate or
by Fremont. In the event The Wall Street Journal ceases to publish the "Prime Rate”, Fremont may substitute any similar index
for the Reference Rate.

Term Loan means any term loan made by Fremont to Borrower, evidenced by and repayable in
accordance with the terms and conditions of a Note.

1.2 Construction. Unless the context of this Agreement clearly requires otherwise, references to
the plural include the singular, references to the singular include the plural, the term "including” is not limiting and the term "or"
has the inclusive meaning generally represented by the phrase "and/or”. The words hereof, herein, hereby, hereunder, and similar
terms in this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. Section,
subsection, clause, exhibit and schedule references are to this Agreement unless otherwise specified. Any refercnce in this
Agreement or in any of the other Loan Documents to this Agreement or any of the other Loan Documents shall include all
alterations, amendments, changes, extensions, modifications, repewals, Teplacements, substitutions and supplements thereto and

thereof.

1.3 Accounting Terms. All accounting terms not specifically defined herein shall be _construed in
accordance with generally accepted accounting principles (GAAP) as in effect from time to time. When used herein, the term
financial statements shall include the notes and schedules thereto.

Exhibits, Etc. The Conditions Precedent Rider to this Agreement and all of the other

Riders
e , d incorporated herein by reference.

riders, exhibits, addenda and schedules to this Agreement shall be deeme

1.5 Code. Any terms used in this Agreement which are defined in the Code shall be construed

and defined as set forth in the Code unless otherwise defined herein.

i i fi ities
rities, whether certified or uncertified, securit

1 investment property (including without 1imitation secu
entitliements and securities accounts),
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Negotiable Collateral means all of Borrower's present and future letters of credit, notes, drafts,
instruments, certificated and uncertificated securities, documents, leases and chattel paper, and Borrower's Books relating to any of
the foregoing.

7 Note means any promissory note made by Borrower to the order of Fremont concurrently herewith or at
any time hereafter.

Obligations means all loans, advances, debts, liabilities (including all amounts charged to Borrower's
loan account pursuant to any agreement authorizing Fremont to charge Borrower's loan account), obligations, fees, lease payments,
guaranties, covenants and duties owing by Borrower to Fremont of any kind and description (whether pursuant to or evidenced by
the Loan Documents, by any note or other instrument or by any other agreement between Fremont and Borrower, and irrespective
of whether for the payment of money), whether direct or indirect, absolute or contingent, due or to become due, now existing or
hereafter arising, including any debt, liability or obligation owing from Borrower to others which Fremont may obtain by
assignment or otherwise, and all interest thereon, including any interest that, but for the provisions of the Bankruptcy Code, would
have accrued, and all Fremont Expenses which Borrower is required to pay or reimburse pursuant to the Loan Documents, by law
or otherwise,

Person means and includes natural persons, corporations, limited partnerships, general partnerships,
joint ventures, trusts, land trusts, business trusts or other organizations, irrespective of whether they are legal entities, and
governments and agencies and political subdivisions thereof.

Plan means any plan described in ERISA Section 3(2) maintained for employees of Borrower or any
ERISA Affiliate, other than a Multiemployer Plan.

Reference Rate means the variable rate of interest, per annum, published by The Wall Street Journal as
the "Prime Rate" and based on "the base rate on corporate loans posted by at least 75% of the nation's 30 largest banks”, The
Reference Rate is nothing more nor less than an index for determining the interest rate payable under the terms of this Agreement.
The Reference Rate is not necessarily the best rate, or any other definition of rates, offered by the banks that establish the rate or
by Fremont. In the event The Wall Street Journal ceases to publish the "Prime Rate”, Fremont may substitute any similar index
for the Reference Rate.

Term Loan means any term loan made by Fremont to Borrower, evidenced by and repayable in
accordance with the terms and conditions of a Note.

1.2 Construction. Unless the context of this Agreement clearly requires otherwise, references to
the plural include the singular, references to the singular include the plural, the term "including” is not limiting and the term "or”
has the inclusive meaning generally represented by the phrase "and/or”. The words hereof, herein, hereby, hereunder, and similar
terms in this Agreement refer to this Agreement as a whole and not to any particular provision of this Agreement. Section,
subsection, clause, exhibit and schedule references are to this Agreement unless otherwise specified. Any reference in this
Agreement or in any of the other Loan Documents to this Agreement or any of the other Loan Documents shall include ail
alterations, amendments, changes, extensions, modifications, renewals, replacements, substitutions and supplements thereto and

thereof.

1.3 Accounting Terms. All accounting terms not specifically defined herein shall be Fonstrued in
accordance with generally accepted accounting principles (GAAP) as in effect from time to time. When used herein, the term
financial statements shall include the notes and schedules thereto.,

1.4 Riders, Exhibits, Etc, The Conditions Precedent Rider to this Agreement and all of the other
riders, exhibits, addenda and schedules to this Agreement shall be deemed incorporated herein by reference.

1.5 Code. Any terms used in this Agreement which are defined in the Code shall be construed
and defined as set forth in the Code unless otherwise defined herein.

el
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2. ADVANCES AND TERNS OF PAYMENT
2.1 Loans.

A. - Revolving Advances; Revolving Advance Limit. Upon the request of Borrower, made at
any time or from time to time during the term hereof, and so long as no Event of Default has occurred and is continuing, Fremont
shall, in its sole and absolute discretion, make advances (the Revolving Advances) to Borrower in an amount up to
@ eighty five percent {__85 %) of the aggregate outstanding amount of Eligible Accounts,
plus (b) the lesser of (1) forty percent (40 %)1of the aggregate value of the Eligible
Inventory or (2) _ Seven Hundred Thousand Dollars
($_700,000 ); provided, however, that in no event shall the aggregate amount of the outstanding Revolving Advances be
greater than, at any time, the sum of One Million Three Hundred Ninety Six Thousand Dollars
($_1,396,000 ) (the Revolving Advance Limif). Fremont may reduce its advance rates on Eligible Accounts or Eligible
Inventory, reduce the Revolving Advance Limit or establish reserves with respect to borrowing availability if Fremont determines,
in its sole discretion, that there has occurred, or is likely to occur, an impairment of the prospect of repayment of all or any portion
of the Obligations, the value of the Collateral or the validity or priority of Fremont's security interests in the Collateral,

B. Term Loan. Concurrently with the funding of the initial Revolving Advance, Fremont will
make a Term Loan to Borrower in the original principal amount of Five Hundred Four Thousand
Dollars ($ 504,000 ), to be evidenced by and repayable in accordance with the

terms and conditions of a Note of even date herewith. Such Term Loan and any other Term Loan subsequently made by Fremont
to Borrower shall constitute Obligations and shall be secured by the Collateral. The occurrence of a default under such Note or
under any Note made in respect of any subsequent Term Loan shall constitute an Event of Default hereunder.

C. Advance Limit. The sum of the Revolving Advance Limit plus the principal amount of all
Term Loans outstanding from time to time, if any, is referred to herein as the Advance Limit.

2.2 Overadvances. All Revolving Advances made hereunder shall be added to and deemed part
of the Obligations when made. 1If, at any time and for any reason, the aggregate amount of the outstanding Revolving Advances
exceeds the dollar or percentage limitations contained in Section 2.1A (an Overadvance), then Borrower shall, upon demand by
Fremont, immediately pay to Fremont, in cash, the amount of such excess.

2.3 Overadvance Fee. Without affecting Borrower's obligation to immediately repay to Fremont
the amount of each Overadvance in accordance with the provisions of Section 2.2, in the event Fremont agrees to permit any
Overadvance to exist and continue and in consideration for permitting such Overadvance to exist and continue, Fremont shall be
entitled, in its sole discretion, to charge Borrower a fee in an amount equal to Four Hundred Fifty Dollars ($450) per day for each
day any Overadvance exists or, alternatively, such other fee as Fremont and Borrower may agree to at the time the Overadvance is

made or discovered.

2.4 Authorization to Make Revolving Advances. Borrower hereby authorizes Fremont to nfake
Revolving Advances based upon telephonic or other instructions received from anyone pu@ﬁing to bc.: an Authorized
Representative, or, at the discretion of Fremont without instructions from or notice to Borrowe'r, if such Revom_ng Advances ar:;ai
pecessary to satisfy any Obligations. All requests for Revolving Advances h.ereundcr shall s_.pcc:fy the date on which ttll:e reques:ed
Revolving Advance is to be made (which day shall be a day that Fremont is open for business) and the amount of de requc;s t;e
Revolving Advance. Requests received after 11:00 a.m. Pacific time on any.day shall be deemed to have' b:m ma (; tazhzn ve
opening of business on the immediately following Business Day. All Revolving Advances made underdthm _ %retzm;e e
conclusively presumed to have been made to, at the request of, and for the beneﬁt' of Borrower wpen eposite O e e of
Borrower or otherwise disbursed in accordance with the instructions of Borrower or in accordance with the terms an

this Agreement.

. : h August
1 during the months September through Aprilt, and sixty five percent (65%) during the months May throug ug
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2.5 Interest.

A. Basic Rate; Default Rate. Except where specified to the contrary in any Loan Document, the
aggregate outstanding amount of all Obligations shall bear interest at the rate of three
percent ( 3.0 %) per annum above the Reference Rate. The aggregate outstanding amount of all Obligations shall bear
interest, from and after written notice by Fremont to Borrower of the occurrence of an Event of Default and without constituting a
waiver of any such Event of Default, at the rate of six percent
(6.0 %) per annum above the Reference Rate; provided, however, that in the event an Insolvency Proceeding is
comumenced by or against Borrower, Fremont may charge such default rate of interest without providing written notice thereof to
Borrower. All interest payable under the Loan Documents shall be computed on the basis of a three hundred sixty (360) day year
for the actual number of days elapsed, based on the aggregate amount of the Obligations that are outstanding on each day. Interest
shall continue to accrue until al! of the Obligations are paid in full.

B. Initial Rate. The Reference Rate as of the date of this Agreement is
percent %) per annum, and, therefore, the effective rate of interest hereunder as of the
date of this Agreement is percent ( %) per annum. The interest
rate payable by Borrower under the terms of this Agreement shall be adjusted in accordance with any change in the Reference Rate
from time to time on the date of any such change. All interest payable by Borrower shall be due and payable on the first day of
each calendar month during the term of this Agreement.

C. Mt X et X XX NatRGutia g XA Ot % X 38 X S X S8 Rtk X BORKRE HRX XHEX N2
Bracxmente X Boptomrex shadk pey R xemuoni xax i s et y s pes i A Kgek SNt thie b KE Fons s X
XXXXXXXXXXXXXXXXXXRXXXXXXKKAXX XXX XXXKK XXX XXX XXXXKX XXX XXX XX XSG RUHK K XX XXX XX XXX XX X XXX P PO RO,
boud
AECARIONHOK K SRR RS EAEXAN SIS XEX FEE MELCRX WO A AV S8 K PR RIS X SRS RO I XS ROBE S ORISR S K i
badancr ofk@tligationsdudngxenctK rontixEeon RERAK OOXXXXXXXXXXXXXXXXXXXXXXXXX XXX XXX XXX XXXXXX XXX XX XX XXX XXX XX KX XXX

Rtz (0000000 XXX XXX X XXX XK Xowoexe axrchxaotsont e e xaotn K oot sixabangesxpayable i kas e 0Sche DDt o rax
stXmonth.  See 'Addendum

2.6 Verification and Collection of Accounts. Fremont or Fremont's designee may, at any time,
with or without notice to Borrower, (a) notify Account Debtors of Borrower that the Accounts have been assigned to Fremont and
that Fremont has a security interest in the Accounts; (b) contact Account Debtors of Borrower, either in writing or by telephone,
for the purpose of verifying the validity, amount or any other matter relating to any Accounts; and (c) collect the Accounts directly
and charge the collection costs and expenses to Borrower's loan account. Unless and until Fremont begins direct collection of the
Accounts or gives Borrower other written instructions, Borrower shall collect all Accounts and the proceeds of other Collateral for
the benefit of Fremont, receive in trust all payments thereon as Fremont's trustee and immediately deliver said payments to
Fremont in their original form as received by Borrower (subject to the terms of any lockbox, blocked account or similar agreement
entered into for the purpose of collection of the Accounts).

2.7 Crediting Payments. For the purpose of calculating the availability of Revolving Advances
under Section 2.1A, the receipt by Fremont of any wire transfer of funds, check or other item of payment shall be applied
immediately to provisionally reduce the Obligations, but such receipt shall not be considered a payment on account unless such
wire transfer is of immediately available federal funds and is made to the appropriate deposit account of Fremf)nt or unless and
until such check or other item of payment is honored when presented for payment. For the purpose of calculating interest under
Section 2.5A, the receipt by Fremont of any wire transfer of funds, check or other item of payment s.hall be deemed to have
occurred __four ( & ) Business Days after the date Fremont actually receives such item of payment. In the
event any check or other itern of payment is not honored when presented for payment, Borrower shall be deemed not to léave madei
such payment. Notwithstanding anything to the contrary contained herein, any wire transfer, check or other 1tc'm of;l;ay{ncn
received by Fremont after 11:00 a.m. Pacific time shall be deemed to have been received by Fremont as of the opening of business

on the immediately following Business Day.

2.8 Annual Facility Fee. Borrower shall pay Fremont an annual fee (the Annual Facility gee]? in
. i ollars

the amount of Nine Thousand Five Hundred :
($e 9,500 ). The Annual Facility Fee shall be fully eared and is due and payable OFK X A X AR A M KK ROGOT i

AdCanEEisxmadex kerennderind xietsafex annually on the anniversary of the date of this Agreement for the entire term of this

Agreement, including all renewal terms, or so long as any of the Obligations are outstanding.
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2.9 Loan Origination Fee. Borrower shall iginati j
ot of  Nineron Thousand pay Fremont a fee (the Loan Origination Fee)Dm;]the
($_13,000 ). The Loan Origination Fee shall be fully e i mitil

. . amed and is due and initi
Revolving Advance is made hereunder. ! payable on fhe date (hat the fniel
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2.13 Audit Fee. Borrower shall pay Fremont an audit fee in an amount equal to

Five Hundred
! Daollars ($__ 500 ) per day per audit -of-
pocket expenses incurred by Fremont for each audit or examination of Borrower performed by Fremlz)ent. ¥ per scitor plus out-of

2.14 Late Reporting Fee. Borrower shall i i
. pay Fremont a fee in an amount equal to Fifty Dollars
($50.00) per document per day for each Business Day an i i
y report, financial statement or schedule re d i
Fremont by this Agreement is past due. ' aired (0 be dellvered to

] . 2.15 Miscellaneous Fees. Borrower shall pay Fremont its customary fees for wire transfers
(including a premium for early and late transfers), returned checks, letter of credit guarantees and any other services provided by
Fremont to Borrower that are incidental to this Agreement. Upon Borrower's request, Fremont shall provide Borrower with a
written schedule of the amounts of alt such miscellaneous fees.

2.16 Maximum Charges. In no event shall interest on the Obligations exceed the highest lawful
cate in effect from time to time. It is not the intention of the parties hereto to make an agreement which violates any applicable state
In no event shall Borrower pay or Fremont accept or charge any interest which, together with any other
n thereof, exceeds the maximum lawful rate of interest allowable under any applicable state
or federal usury laws. Should any provision of this Agreement or any existing or future Notes or Loan Documents between the
parties be construed to require the payment of interest which, together with any other charges upon the principal or any portiop
thereof, exceeds the maximum Jawful ate of interest, then any such excess shall be applied to the remaining principal balance, if

any, and the remainder refunded to Borrower.

or federal usury laws.
charges upon the principal or any portio

y statements 10 Rorrower of all
such statements shali be
d Fremont unless, within
registered or certified mail or overnight
specifying the error or errors,

2.17 Monthly Statements. Fremont shall render monthi

Obligations, including statements of ali principal, interest, fees and Fremont Expenses charged, and
conclusively presumed to be correct and accurate and constitute an account stated between Borrower an

thirty (30) days after receipt thereof by Borrower, Borrower shall deliver to Fremont, by
courier service, at Fremont's address stated in Section 12, written objection (0 Fremont's statement

if any, contained in such statermnents.
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2.18 Payment Mechanics. As an administrative convenience 1o Borrower to ensure the timely
payment of amounts owing by Borrower to Fremont under this Agreement, Borrower hereby requests Fremont to advance for the
account of Borrower an amount each month sufficient to pay interest accrued on the principal amount of the Obligations during the
immediately preceding month and all monthly principal installments or other payments due under a Note or other Loan Document
and amounts from time to time sufficient to pay all fees and Fremont Expenses owing by Borrower under this Agreement.
Borrower authorizes Fremont, in Fremont's sole discretion, to make a Revolving Advance for Borrower's account of a sum
sufficient each month to pay, on the due date thereof, all interest accrued on the principal amount of the Obligations during the
immediately preceding month and all monthly principal installments or other payments due under a Note or other Loan Document
and sums from time to time sufficient to pay, on the due date thereof, all fees and Fremont Expenses owing by Borrower under this
Agreement, and Fremont may apply the proceeds of each such Revolving Advance to the payment of such interest, installments,
fees and Fremont Expenses. FEach such Revolving Advance shall thereafter accrue interest at the rate then applicable under this
Agreement. Fremont, however, shall not be obligated to make any such Revolving Advance and Borrower acknowledges that
Fremont will be particularly disinclined to do so if an Event of Default or an Overadvance exists at the time of, or would result
from the making of, such Revolving Advance.

3. TERM OF AGREEMENT AND EARLY TERMINATION

3.1 Term. This Agreement shall become effective in accordance with Section 14.1 and shall
continue in full force and effect for a term ending three (3) years after the date hereof and shall be deemed automatically renewed
for successive terms of one (1) year thereafter until terminated as of the end of the initial term or any renewal term (each a Term)
by either party giving the other written notice at least sixty (60) days prior to the end of the then current Term.

3.2 Early Termination. Borrower, subject to the payment of the fee described below, may
terminate this Agreement other than at the end of the then current Term by giving Fremont prior written notice of its intention to
effect an early termination of this Agreement. Fremont may terminate this Agreement at any time upon or after the occurrence of
an Event of Default. In view of the impracticability and exireme difficulty of ascertaining actual damages and by mutual
agreement of the parties as to a reasonable calculation of Fremont's lost profits as a result of an early termination of this
Agreement, in either of the instances described in the preceding two sentences, Borrower shall pay to Fremont, upon the effective
date of such early termination and in addition to all other Obligations, an early termination fee (the Early Termination Fee) in an
amount equal to: (a) five percent (5.0%) of the Advance Limit if such termination occurs at any time during the first year of the
initial Term; (b) three percent (3.0%) of the Advance Limit if such termination occurs at any time during the second year of the
initial Term; and (c) one percent {1.0%) of the Advance Limit if such termination occurs during the third year of the initial Term
or during any renewal Term. The Early Termination Fee shall be presumed to be the amount of damages sustained by Fremont as
the result of the early termination and Borrower agrees that it is reasonable under the circumstances currently existing. The Early
Termination Fee shail be deemed included in the Obligations. Notwithstanding anything herein to the contrary, if and to the extent
the Early Termination Fee constitutes interest under applicable law, the Early Termipation Fee, when added to all otth i{lterest
contracted for, charged or received under this Agreement or any other Loan Documents, shall not exceed, and shall be limited to
an amount which constitutes, interest at the maximum lawful rate of interest allowable under applicable law.

3.3 Effect of Termination. Upon termination of this Agreement, all of the Obligaiions' sha]l' be
immediately due and payable in full. No termination of this Agreement shall relieve' or discl:zarge 1?orrowcr f—’f Borrower's duuefs,
obligations and covenants hereunder until all of the Obligations have been fully and 1.ndefeasxb1y paid and satxsﬁeq, an;i F'rginom' 3
continuing security interest in the Collateral shall remain in effect until all of the Obligations have been fully and indefeasibly pai

and satisfied.
4. CREATION OF SECURITY INTEREST

4.1 Grant of Security Interest. Borrower hereby grants to Fremont a continuing s:;x(i)tgl.m;;fj;
in all presently existing and hereafter acquired or arising Collateral in order to secure prompt rcpa_yrnentdof a&lly asz)(:n Doculr;g’ems.
and in order to secure prompt performance by Borrower of each and all of its covenants zind d:}llt;c; ;:—tn O?Fr :mom Do

i i ithout further act on g
! i terest in the Collateral shall attach to all Collateral.wx _ o
I(;rt;:}[;m:lt)asnszgluers]tifmlnventory to buyers in the ordinary course of business, Borrower has no authority, express or implie

dispose of any item or portion of the Collateral.

Collateral, including proceeds, is evidenced by or

4.2 Negotiable Collateral. In the event that any . and assign such Negotiable

consists of Negotiable Collateral, Borrower shall, upon the requcst’ of Fremont, m;diit;lgt endors
Collateral to Fremont and deliver physical possession of such Negotiable Collateral to Fre .
8
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4.3 Delivery of Additional Documentation Required. Borrower shall execute and deliver to
Fremont, concurrently with Borrower's execution and delivery of this Agreement and at any time thereafter at the request of
Fremont, all financing statements, continuation financing statements, fixture filings, security agreements, chattel mortgages,
pledges, assignments, endorsements of certificates of title, applications for title, affidavits, reports, notices, schedules of accounts,
letters of authority, and all other documents that Fremont may reasonably request, in form satisfactory to Fremont, to perfect and
continue perfected Fremont's security interest in the Coilateral and in order to fully consummate all of the transactions
contemplated hereunder and under the other Loan Documents.

44 Power of Attorney. Borrower hereby irrevocably designates, makes, constitutes and appoints
Fremont (and any of Fremont's officers, employees or agents designated by Fremont) as Borrower's true and lawful attorney-in-
fact, and Fremont, or Fremont’s agent, may, without notice to Borrower and in either Borrower's or Fremont's name, but at the
cost and expense of Borrower, at such time or times as Fremont in its sole discretion may determine: (a) demand payment of the
Accounts from the Account Debtors, enforce payment of the Accounts by legal proceedings or otherwise, and generally exercise
all of Borrower’s rights and remedies with respect to the collection of the Accounts; (b) take control, in any manner, of any item of
payment or proceeds relating to any Collateral; (c} prepare, file and sign Borrower's name to a proof of claim in bankruptcy or
similar document against any Account Debtor or to any notice of lien, assignment or satisfaction of lien or similar document in
connection with any of the Collateral; (d) sign Borrower’s name on any of documents described in Section 4.3 or on any other
similar documents to be executed, recorded or filed in order to perfect or continue perfected Fremont's security interest in the
Collateral; (e) sign Borrower's name on any invoices, bills of lading, freight bills, chattel paper, documents, instruments or similar
documents or agreements relating to the Accounts, Inventory or other Collateral, drafts against Account Debtors, schedules and
assignments of Accounts, verifications of Accounts and notices to Account Debtors; (f) send requests for verification of Accounts;
(g) endorse Borrower's name on any checks, notes, acceptances, money orders, drafts or other items of payment or proceeds
relating to any Collateral that may come into Fremont's possession and deposit the same to the account of Fremont for application
to the Obligations; (h) do all other acts and things necessary, in Fremont's determination, to fulfill Borrower's obligations under
this Agreement or any of the other Loan Documents; (i} at any time that an Event of Default has occurred and is continuing, notify
the post office authorities to change the address for delivery of Borrower's mail to an address designated by Fremont, to receive
and open all mail addressed to Borrower, and to retain all mail relating to the Collateral and forward all other mail to Borrower; (j)
at any time that an Event of Default has occurred and is continuing, use the information recorded on or contained in any data
processing equipment and computer hardware and software relating to the Accounts, Inventory, Equipment and any other
Collateral and to which Borrower has access; (k) at any time that an Event of Default has occurred and is continuing, make, settle
and adjust all claims under Borrower's policies of insurance, make all determinations and decisions with respect to such policies of
insurance and endorse the name of Borrower on any check, draft, instrument or other item of payment for the proceeds of such
policies of insurance; (1) at any time that an Event of Default has occurred and is continuing, sell or assign any of the Accognts and
other Collateral upon such terms, for such amounts and at such time or times as Fremont deems advisable; and (m) at any time that
an Event of Default has occurred and is continuing, settle, adjust or compromise disputes and claims respecting the Accounts
directly with Account Debtors, for amounts and upon terms that Fremont determines to be reasonable, and,' in furtherance thereof,
execute and deliver any documents and refeases that Fremont determines to be necessary. The 'appon%tment of Ifremont as
Borrower's attorney-in-fact and each and every one of Fremont's rights and powers, being couple<_i with an interest, is irrevocable
until all of the Obligations have been fully repaid and performed and this Agreement has been terminated.

4.5 Right To Inspect. Fremont, through any of its officers, employees or agents, shall have .the

right at any time or times during Borrower's usual business hours, or during the usual business hours of glty thlr? g:r;yn;lz\;;;%
' i ‘s Books in order to verify the amount or conaition oi,

control over any of Borrower's Books, to inspect Borrower's - ‘ o any ofhe
i ' i ition. Fremont also shall have the right at any time or tim g

tter relating to, the Collateral or Borrower's financial condition. : :
1];’.]c';lrrow.er's ufual business hours to inspect and examine the Inventory and the l?qmpment and to chlccl;;{xd tcs:h tatie aiarssei: 0(;

quality, quantity, value and condition. If an Event of Default has occurred or if Fremont reasonably believes

i in thi i i i ard to
Default has occurred, Fremont may conduct any of the inspections referenced in this Section 4.5 at any time without reg
Borrower's or any third party's usual business hours.
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5. REPRESENTATIONS AND WARRANTIES

Borrower makes the following representations and warranties to Fremont and each such representation and
warranty shall be deemed to be repeated with each Revolving Advance made by Fremont and shall be conclusively presumed to
have been relied on by Fremont regardless of any investigation made or information possessed by Fremont. The following
representations and warranties shall be cumulative and in addition to any and all other representations and warranties which
Borrower shall now or hereafier give, or cause to be given, to Fremont.

5.1 No Prior Encumbrances; Security Interests. Borrower has good and indefeasible title to the
Collateral, free and clear of liens, claims, security interests or encumbrances, except for those permitted under Section 7.2.

52 Accounts. All of Borrower's Accounts constitute bona fide existing obligations created by the
sale and delivery of Inventory or the rendition of services to Account Debtors in the ordinary course of Borrower's business, and,
in the case of Accounts created by the sale and delivery of Inventory, the Inventory giving rise to such Accounts has been delivered
to the Account Debtor. At the time of the creation of each Eligible Account or the assignment thereof to Fremont, each such
Eligible Account is unconditionally owed to Borrower without defense, dispute, offset, counterclaim or right of return or
cancellation and Borrower has not received notice of actual or imminent bankruptcy, insolvency or material impairment of the
financial condition of the Account Debtor regarding such Eligible Account. :

53 Eligible Inventory. Al Eligible Inventory is of good and merchantable quality, free from
defects.

5.4 Location of Inventory and Equipment. The Inventory and Equipment are not stored with a
bailee, warehouseman, processor or similar party unless Fremont has consented thereto in writing and are located only at the
following locations: 2305 2nd Street, Columbia City, Oregon

5.5 Inventory Records. Borrower keeps correct and accurate records itemizing and describing

the kind, type, quality and quantity of the Inventory and Borrower's cost therefor.

5.6 Location of Chief Executive Office. The chief executive office of Borrower is located at the
address stated in the first paragraph of this Agreement.

5.7 Due Incorporation and Qualification. Borrower is a corporation duly organized and existing
and in good standing under the laws of the state of its incorporation and is qualified or licensed te do business in, and is in good
standing in, any state in which the failure to be qualified or licensed and in good standing could have a material adverse effect on
Borrower's business or the Collateral.

5.8 Fictitious Name(s). Borrower is conducting its business at the present time under the

following trade or fictitious name(s): Blazers, Hot Shots, Noah's Choice, Lil' Devil
Borrower has complied with the fictitious name laws of all

jurisdictions in which compliance is required in connection with its use of such name(s). During the five (5) years prior to the date
of this Agreement, Borrower conducted business under the following trade or fictitious name(s) in addition to those stated above:

none

5.9 Permits and Licenses. Borrower holds all licenses, permits, franchises, approvals and
consents as are required in the conduct of its business and the ownership and operation of its properties.

5.10 Due Autherization; No Conflict. The execution, delivery and performance of the Loan

Documents to which Borrower is a party are within Borrower’s corpozate powers, have‘been duly authonzefl and a}rae ‘not in ,f;?&lﬁ:
with nor constitute a breach of any provision contained in Borrower's Articles or Certificate of Incorporation or Bylaws,

they create a default under any material agreement to which Borrower is a party.
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5.11 Litigation. There are no actions or proceedings pending by or against Borrower before any
court or administrative agency and Borrower has no knowledge or notice of any pending, threatened or imminent litigation
governmental investigations, or claims, complaints, actions or prosecutions involving Borrower or any guarantor of thé
Obligations, except for ongoing collection matters in which Borrower is the plaintiff and such matters as have been disclosed to
Fremont in writing.

) ' 5.12 _ Taxes. All assessments and taxes, whether real, personal or otherwise, due or payable by, or
unposc?d, levied or assessed against Borrower or any of its property or in connection with Borrower's business have been paid in
full prior to delinquency or the expiration of any extension period.

5.13 No Material Adverse Change in Financial Condition. All financial statements reiating to
Borrower which have been or may hereafter be delivered by Borrower to Fremont have been prepared in accordance with GAAP
and fairly present Borrower's financial condition as of the date thereof and Borrower's results of operations for the period then
ended. There has been no material adverse change in the financial condition of Borrower since the date of the most recent of such
financial statements submitted to Fremont.

5.14 Solvency. Borrower is solvent and able to pay its debts (including trade debts) as they mature.
No transfer of property is being made by Borrower and no obligation is being incurred by Borrower in connection with the
transactions contemplated by this Agreement or the other Loan Documents with the intent to hinder, delay or defraud either present
or future creditors of Borrower.

5.15 ERISA. Neither Borrower, nor any ERISA Affiliate nor any Plan is or has been in violation
pf any of the provisions of ERISA, any of the qualification requirements of IRC Section 401(a), or any of the published
interpretations thereof. No lien upon the assets of Borrower has arisen with respect to any Plan. No prohibited transaction within
the meaning of ERISA Section 406 or IRC Section 4975(c) has occurred with respect to any Plan. Neither Borrower nor any
ERISA Affiliate bas incurred any withdrawal liability with respect to any Multiemployer Plan. Borrower and each ERISA
Affiliate have made all contributions required to be made by them to any Plan or Multiemployer Plan when due. There is no
accumulated funding deficiency in any Plan, whether or not waived.

) 5.16 Environmental Laws and Hazardous Materials. Borrower has complied with all
Environmental Laws. Except as previously disclosed to Fremont in writing, Borrower has not caused or permitted any Hazardous
Materials to be located, incorporated, generated, stored, manufactured, transported to or from, released, disposed of or used at,
upon, under or within any premises at which Borrower conducts its business, or in connection with Borrower's business. To the
best of Borrower's knowledge, no prior owner or operator of any premises at which Borrower conducts its business has caused or
permitted any of the above to occur at, upon, under or within any of such premises.

5.17 Intellectual Property. Borrower does not own or have rights as licensee in or to any
trademarks or patents or have any trademark or patent applications pending, except as has been disclosed in writing to Fremont.

5.18 Labor and Employment Disputes. There are no pending grievances, disputes or
controversies with any union or other organization of Borrower's employees, or pending threats of strikes or work stoppages, or
demands for collective bargaining by any union or other organization of Borrower's employees.

6. AFFIRMATIVE COVENANTS

Borrower covenants and agrees that during the term of this Agreement and until payment in full of the
Obligations, and unless Fremont shall otherwise consent in writing, Borrower shall do all of the following:

6.1 Accounting System. Borrower at all times shall maintain a standard and modern system of
accounting in accordance with GAAP with ledger and account cards or computer tapes, disks, printouts and records pertaining to
the Collateral which contain information as may from time fo time be requested by Fremont. Borrower also shall keep proper

books of account showing all sales, claims and allowances on its Inventory.

6.2 Collateral Reports. Borrower shall deliver to Fremont, no later than the fifteenth day gf each
month during the term of this Agreement, 2 detailed aging of the Accounts, a reconciliation statement and a swmmary aging, by

vendor, of all accounts payable and any book overdrafi. Borrower shall deliver to Fremont, as Fremont may frgm t'1mter;ot.t1;nse
require’ collection reports, sales jonrnals, invoices, original delivery receipts, customers’ purchase orders, shipping msf alc1 l:ucl;
bills of'lading and other documentation respecting shipment arrangements. Absent such a request by Fremont, copies 0

documentation shall be held by Borrower as custodian for Fremont.
l
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6.3 Returns. Returns and allowances, if any, as between Borrower and its Account Debtors, shall
be permitted by Borrower on the same basis and in accordance with the usual and custornary practices of Borrower as they exist at
the time of the execution and delivery of this Agreement, If any Account Debtor returns any Inventory to Borrower, Borrower
shall promptly determine the reason for such return and, if Borrower accepts such return, issue a credit memorandum (with a copy
to be sent to Fremont) in the appropriate amount to such Account Debtor. Borrower shall promptly notify Fremont of all returns
and recoveries and of all disputes and claims.

6.4 Designation of Inventory. Borrower shall now and from time to time hereafter, but not less
frequently than weekly , execute and deliver to Fremont a designation of Inventory
specifying Borrower's cost and the wholesale market value of Borrower's raw materials, work in process and finished goods, and
further specifying such other information as Fremont may reasonably request.

6.5 Financial Statements, Reports, Certificates. Borrower shall deliver to Fremont: (a) as
soont as available, but in any event within thirty (30) days after the end of each month during each of Borrower's fiscal years, a
company prepared balance sheet and profit and loss statement covering Borrower's operations during such period; and (b) as soon
as available, but in any event within ninety (90) days after the end of each of Borrower's fiscal years, financial statements of
Borrower for each such fiscat year, audited by independent certified public accountants acceptable to
Fremont. All such annual financial statements shall include a balance sheet and profit and loss statement, together with the
accountants’ letter to management. Borrower shall also deliver Borrower's Form 10-Qs, 10-Ks or 8-Ks, and any other filings
made by Borrower with the Securities and Exchange Commission, if any, as soon as the same become available, and any other
report reasonably requested by Fremont relating to the Collateral or the financial condition of Borrower, including financial
projections, and a certificate signed by the chief financial officer of Borrower to the effect that all reports, statements or computer
prepared information of any kind or nature delivered or caused to be delivered to Fremont under this Section 6.5 fairly present the
financial condition of Borrower and that there exists on the date of delivery of such certificate to Fremont no condition or event
which constitutes an Event of Default. If Borrower is a parent company of one or more subsidiaries or is a subsidiary of another
company, then, in addition to the financial statements referred to above, Borrower agrees to deliver financial statements prepared
on a consolidating basis so as to present Borrower and each such related entity separately, and on a consolidated basis.

6.6 Litigation. Borrower shall promptly notify Fremont in writing of any litigation, governmental
investigations or criminal prosecutions involving Borrower, other than collection matters in which Borrower is the plaintiff.

6.7 Tax Returns, Receipts. Borrower shall deliver to Fremont copies of each of Borrower's
federal income tax returns, and any amendments thereto, within thirty (30) days after the filing thereof with the Internal Revenuve
Service. Furthermore, Borrower shail deliver to Fremont, promptly upon request by Fremont, satisfactory evidence of Borrower's
payment of all federal withholding taxes required to be paid by Borrower.

6.8 Guarantor Tax Returns. Borrower shall cause each guarantor of the Obligations to deliver to
Fremont copies of such guarantor's federal income tax returns within thirty (30) days after the filing thereof with the Internal

Revenue Service.

6.9 Title to Equipment. Upon Fremont's request, Borrower shall immediately deliver to
Fremont, properly endorsed, any and all evidences of ownership of, or certificates of title or applications for title to, any items of

Equipment,

6.10 Maintenance of Equipment. Borrower shall keep and maintain Lhe. Equipn?em in good
operating condition and repair and shall make all necessary replacements there.to so that th.e value and operating efﬁcxencyalmcrtcct)f
shall at all times be maintained and preserved. Borrower shall not permit any item of Eqmpmem to become a fixture to real estate
or an accession to other property, and the Equipment is now and shall at all times remain personal property.

6.11 Taxes. All assessments and taxes, whether real, personal or oﬂ}crwis_e, due or payabl.g l?y, ﬁ(:lrl
ower or any of its property or in connection with Borrovw:.r s business shall b; pa; . 12f .
prior to delinquency or the expiration of any extensi;m period. }Bo;ro?iir ;l;a}; \:;n:kn?i ‘t,:l;lag:e;ﬁ?:lzn gang\?;ro; ;f:mom a

al taxes, assessments or contributions required of 1 _ ont,
gi(?;gc’i S;?);:r:;ga:c certificates attesting to the payment or deposit ther.cof. Borrower shail make ufnel);: pIa}ém;m c;r Serlgo:to;ft :1];
tax payx’nems and withholding taxes required of it by applicable laws, including thf)se laws concqttxhnngoo.f s a(.isf;-;cto.ry N
disability and local, state and federal income taxes, and shall, upon request, furnish Fremont with p

imposed, levied or assessed against Borr

indicating that Borrower bas made such payments or deposits. 12 EXHIBIT ___"\___’______..
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6.12 Insurance. Borrower, at its expense, shali keep and maintain the Collateral insured against all
risk of loss or damage from fire, theft, vandalism, malicious mischief, explosion, sprinklers and all other hazards and risks of
physical damage included within the meaning of the term "extended coverage™ in such amounts as are ordinarily insured against by
other similar businesses. Borrower shall also keep and maintain comprehensive general public liability insurance and property
damage insurance, and insurance against loss from business interruption, insuring against all risks relating to or arising from
Borrower's ownership and use of the Collateral and Borrower's other assets and the operation of Borrower's business. All such
policies of insurance shall be in such form, with such companies and in such amounts as may be satisfactory to Fremont.
Borrower shall deliver to Fremont certified copies of such policies of insurance and evidence of the payments of all premiums
therefor. All such policies of insurance (except those of public liability and property damage) shall contain a Lender's Loss
Payable endorsement in a form satisfactory to Fremont, naming Fremont as loss payee thereof (as its interests appear), and shall

g);i_ain a waiver of warranties. All proceeds payable under any such policy shall be payable to Fremont to be applied to the
igations.

6.13 No Offsets or Counterclaims, All payments hereunder and under the other Loan Documents
mac_ic by or on behalf of Borrower shall be made without offset or counterclaim, and Borrower hereby waives any right to offset,
against the repayment of the Obligations, any claims it may have against Fremont.

6.14 Fremont Expenses. Borrower shall immediately and without demand reimburse Fremont for
all sums expended by Fremont which constitute Fremont Expenses and Borrower hereby authorizes and approves all Revolving
Advances and payments by Fremont for items constituting Fremont Expenses. Borrower acknmowledges that Fremont Expenses
include, among other things, (a) Fremont's reasonable attorneys fees and expenses incurred in defending or otherwise representing
Fremont concerning the Loan Documents or the Obligations and (b) charges resuiting from the dishonor of checks. Since Fremont
Expenses are a part of the Obligations which are secured by the Collateral, Fremont shall not be required to discharge any lien or
terminate any security interest in the Collateral unless and until (y) Borrower and Fremont execute a mutual general release of
liability and indemnification in favor of and acceptable to Fremont and (z) to the extent another financial institution refinances the
Obligations, such financial institution delivers an agreement, acceptable to Fremont, to indemnify Fremont for loss arising from
checks delivered to Fremont for collection and payment of the Obligations which are returned for non-payment or for any other
reason.

6.15 Compliance with Law. Borrower shall comply with the requirements of all applicable laws,
rules, regulations and orders of governmental authorities relating to Borrower and the conduct of Borrower's business, including
the Fair Labor Standards Act and the Americans with Disabilities Act.

6.16 Location of Inventory and Equipment. Borrower shall keep the Inventory and Equipment
only at the locations identified in Section 5.4.

6.17 Environmental Laws and Hazardous Materials. Borrower shall not permit any lien under
any Environmental Law to be filed against any of the Collateral or any of Borrower's real property in which Fremont holds a lien,
and will promptly notify Fremont of any proceeding, inquiry or claim relating to any alleged violation of any E_m.qronmemall Law,
or any alleged loss, damage or injury resulting from any Hazardous Material. P.‘remont shall have the right to join and participate
in, as a party if it so elects, any legal or administrative proceeding in.itiated against Borrower or any guarantor of the Obligations
with respect to any Hazardous Material or in connection with any Environmental Law.

7. NEGATIVE COVENANTS

Borrower covenants and agrees that during the term of this Agreement and until payment in full of the

Obligations, Borrower will not do any of the following without Fremont's prior written copsent:

incur, assume, permit or otherwise become liable with respect to any

s business, except (a) indebtedness set forth in Borrower's latest
, indebtedness and

71 - Indebtedness. Create, '
indebtedness outside of the ordinary and usual course of Borrower .
1t;;iancial statements submitted to Fremont prior to the date of this Agreement and renewals or extensions of such

(b) the Obligations.

7.2 Security Interests. Create, incur, as:lume or pe
: f Borrower's real property
rtgage or encumbrance on any Collateral or on any © /er's )

Z:éuétf interests granted to Fremont by Borrower, (b) the security interests dlsclol;x::.
prior to the funding of the initial Revolving Advance hereunder and (c) any securl

iti i iven its prior written consent.
writing to Fremont and to which Fremont has given its p " -
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it 1o exist any security interest, lien, pledge,
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7.3 Extraordinary Transactions. Enter into any transaction not in the ordinary and usual course
of Borrower's business, including the sale, lease or other disposition of, whether by sale or otherwise, any of Borrower's assets
other than sales of Inventory in the ordinary and usual course of Borrower's business; or make any advance, loan or capital
contribution to any Person except in the ordinary and usual course of Borrower's business.

7.4 Change Name. Change Borrower's name, business structure or identity, or add any new
fictitious name.

7.5 Fundamental Changes. Enter into any acquisition, merger, consolidation, reorganization or
recapitalization, or reclassify its capital stock, or liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), or
acquire by purchase or otherwise all or substantially all of the assets, stock or other beneficial ownership interest of any other
Person.

7.6 Guaranty. Guaranty or otherwise become in any way liable with respect to the obligations of
any third party except by endorsement of instruments or items of payment for deposit to the account of Borrower for negotiation
and delivery to Fremont.

7.7 Restructure. Make any change in Borrower's capital structure or in the principal nature of
Borrower's business operations,

7.8 Prepayments. Prepay any indebtedness owing to any third party.

7.9 Change of Ownership. Cause, permit or suffer any transfer, whether direct or indirect, of

the ownership of ten percent (10%) or more of Borrower's outstanding capital stock or other beneficial ownership interest in any
single transaction or series of transactions.

7.10 Compensation. Pay total compensation, including salaries, withdrawals, fees, bonuses,
comumissions, drawing accounts, management fees or other payments, whether directly or indirectly, in money or otherwise, during
any fiscal year to all of Borrower's executives, officers, shareholders, affiliates, and directors (or any relatives thereof) in an

aggregate amount in excess of ___one hundred ten percent (110 %) of those paid in the prior
fiscal year.
7.11 Loans to Insiders. Make any loans, advances or extensions of credit to any officer, director,

executive, employee or shareholder of Borrower, or any relative of any of the foregoing, or to any entity which is a subsidiary of,
related to, affiliated with or has common shareholders, officers or directors with Borrower, which when aggregated with all other
loans, advances or extensions of credit to any or all of the above Persons at any time outstanding during the term of this

Agreement, exceeds none Dollars
$ ).

7.12 Capital Expenditures. Make any capital expenditure, or any commitment therefor, in excess
of Twenty Five Thousand Dollars ($_25,000 ) for any
individual transaction or where the aggregate amount of such capital expenditures, made or committed for in any fiscal year, is in
excess of One Hundred Thousand Dollars
($_100,000 ).

713 Consignments. Co}!sign any Inventory; or sell any Inventory on bill and hold, sale on

approval or other conditional terms of sale.

7.14 Distributions. Make any distribution or declare or pay any dividends (in cash or m stock) on,
or purchase, acquire, redeem or retire any of Borrower's capital stock, of any class, whether now or hereafter outstanding.

7.15 Accounting Methods. Modify or change its method of accounting or enter into, modify or

terminate any agreement currently existing or at any time hereafter entered into with any third party accounting firm or service

i ! i i id accounting firm or service bureau agreeing to
bureau for the preparation or storage of Borrower's accounting records without said a g

provide Fremont information regarding the Collateral or Borrower's financial co.ndition. Borrower wte‘nves thde; ;;g;t ;&of;;goi
i i ip, i i i ting firm or service bureau in connection Wi
idential relationship, if any, it may have with any accoun : : on
;:::)c[llltl-ested by Fremont gursuant to or in accordance with this Agreement, and agrees that Fremont may contact directly any s

i ; ) : i i ion.
" accounting firm or service bureau in order to obtain such informat EYHIBIT |
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7.16 Suspension. Suspend or go out of business.

7.17 Location of Chief Executive Office. Relecate its chief executive office to a new location
unless Fremont is given thirty {30) days prior written notice thereof.

8. EVENTS OF DEFAULT

The occurrence of any one or more of the following events shall constitute an "Event of Default™ under this
Agreement:

8.1 Failure to Pay. Bomower fails to pay when due and payable, or when declared due and
payable, any portion of the Obligations (whether principal, interest, fees and charges due Fremont, reimbursement of Fremont
Expenses, or other amounts copstituting Obligations);

8.2 Failure to Perform. Borrower fails or neglects to perform, keep or observe any term,
provision, condition, representation, warranty, covenant or agreement contained in this Agreement, in any of the other Loan
Documents or in any other present or future agreement between Borrower and Fremont;

8.3 Misrepresentation. Any misstatement or misrepresentation now or hereafter exists in any
warranty, representation, statement or report made to Fremont by Borrower or any officer, employee, agent or director of
Borrower, or if any such warranty or representation is withdrawn by any of them;

8.4 Misrepresentation of Collateral. Any writing, document, aging, certificate or other evidence
of the Eligible Accounts or Eligible Inventory shall be incomplete, incorrect or misleading at the time the same is furnished to
Fremont; or Borrower shall fail to immediately remit to Fremont proceeds of Accounts and other Collateral, pursuant to the terms
of Section 2.6;

8.5 Material Adverse Change. There is a material adverse change in Borrower's business or
financial condition;

8.6 Material Impairment. There is a material impairment of the prospect of repayment of any
portion of the Obligations owing to Fremont or a material impairment of the value or priority of Fremont's security interests in the
Collateral;

8.7 Levy or Attachment. Any material portion of Borrower's assets is attached, seized, subjected
to a writ or distress warrant, or is levied upon, or comes into the possession of any judicial officer;

8.8 Insolvency by Borrower. An Insolvency Proceeding is commenced by Borrower;

8.9 Insolvency Against Borrower. An Insolvency Procécding is commenced against Borrower;

8.10 Injunction Against Borrower. Borrower is enjoined, restrained or in any way prevented by

court order from continuing to conduct all or any material part of its business affairs;

8.11 Government Lien. A notice of lien, levy or assessment is filed of record with respect to any
of Borrower's assets by the United States government, or any department, agency or instrumentality thereof, or by any state,
county, municipal or other governmental agency, Or any taxes or debts owing at any time hereaft_er to any one or more of such
entities becomes a lien, whether choate or otherwise, upon any of Borrower's assets and the same is not paid on the payment date

thereof;
8.12 Judgment. A judgment is entered against Borrower;

8.13 Cross Default to Material Agreements. There is a default in any material agreement {o

which Borrower is a party with one or more third parties or by which Borrower or Borrower's property or assets are bound;

8.14 Subordinated Debt Payments. Borrower makes any payment on account of indebtedness th:'at
has been contractually subordinated in right of payment to the payment of the Obligations, except to the extent such payment is
permitted by the terms of the subordination agreement applicable to such indebtedness;

15
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8.15 Loss of Guarantor. Any guarantor of the Obligations dies, terminates his/her/its guaranty,
becomes the subject of an Insolvency Proceeding, or contests his/her/its obligations under such a guaranty; or if any such guaranty
of the Obligations ceases to be valid or enforceable for any reason;

8.16 ERISA Violation. A prohibited transaction within the meaning of ERISA Section 406 or IRC
Section 4975(c) shall occur with respect to a Plan which could have a material adverse effect on the financial condition of
Borrower; any lien upon the assets of Borrower in connection with any Plan shall arise; Borrower or any ERISA Affiliate shall
completely or partially withdraw from a Multiemployer Plan and such withdrawal could, in the opinion of Fremont, have a
material adverse effect on the financial condition of Borrower; Borrower or any of its ERISA Affiliates shall fail to make full
payment when due of all amounts which Borrower or any of its ERISA Affiliates may be required to pay to any Plan or any
Multiemployer Plan as one or more contributions thereto; Borrower or any of its ERISA Affiliates creates or permits the creation
of any accumulated funding deficiency, whether or not waived; the voluntary or involuntary termination of any Plan which
termination could, in the opinion of Fremont, have a material adverse effect on the financial condition of Borrower; or Borrower
shall fail to notify Fremont promptly and in any event within ten (10) days of the occurrence of any event which constitutes an
Event of Default under this clause or would constitute such an Event of Default upon the exercise of Fremont's judgment; or

8.17 Criminal Proceedings. Criminal proceedings are instituted against Borrower, any member of
Borrower's senior management or any guarantor of the Obligations that could result in the forfeiture or loss of Collateral or a
material impairment of the financial condition of Borrower or any guarantor of the Obligations.

Notwithstanding anything contained in this Section 8 to the contrary, Fremont shall refrain from exercising its
rights and remedies and an Event of Default shall not be deemed to bave occurred by reason of the occurrence of any of the events
set forth in Sections 8.7, 8.9, 8.11 or 8.12 of this Agreement if, within ten (10) days from the date thereof, the same is released,
discharged, dismissed, bonded against or satisfied; provided, however, Fremont shall not be obligated to make Revolving
Advances to Borrower during such period.

9. FREMONT'S RIGHTS AND REMEDIES

2.1 Rights and Remedies. Upon the occurrence of an Event of Default, Fremont may, at its
election, without notice of its election and without demand, do any one or more of the following, all of which are authorized by
Borrower:

(@) Declare all Obligations, whether evidenced by this Agreement, any of the other Loan
Documents or otherwise, immediately due and payable in full;

) Cease advancing money or extending credit to or for the benefit of Borrower under this
Agreement, any of the other Loan Documents or any other agreement between Borrower and Fremont;

o) Terminate this Agreement and any of the other Loan Documents as to any future liab'ility or
obligation of Fremont, but without affecting Fremont’s rights and security interest in the Collateral and without affecting the

Obligations;
(d) Settle or adjust disputes and claims directly with Account Debtors for amounts and upon terms

which Fremont considers advisable and, in such cases, Fremont will credit Borrower's loan account w.ith only the net axg:dunts
received by Fremont in payment of such disputed Accounts, after deducting all Fremont Expenses incurred or expended in

connection therewith;

(e) Cause Borrower to hold all returned Inventory in trust for Frezr}ont, segregate all remmt;d
Inventory from all other property of Borrower or in Borrower's possession and conspicuocusly label said returned Inventory as the
property of Fremont;

16 T |
1&sagrea. frm PAGE _ 1\ OF_Q22
sagrea.

rev. 960201

TRADEMARK
REEL: 004242 FRAME: 0021



6] Without notice to or demand upon Borrower or any guarantor, make such payments and do
such acts as Fremont considers necessary or reasonable to protect its security interest in the Collateral. Borrower agrees to
assemble the Collateral if Fremont so requires and to deliver or make the Collateral available to Fremont at a place designated by
Fremont, Borrower authorizes Fremont to enter any premises where the Collateral is located, to take and maintain possession of
the Collateral, or any part of it, and to pay, purchase, contest or compromise any encumbrance, charge or lien that in Fremont's
determination appears to be prior or superior to its security interest and to pay all expenses incurred in connection therewith. With
respect to any of Borrower's owned premises, Borrower hereby grants Fremeont a license fo enter into possession of such premises
and to occupy the same, without charge, in order to exercise any of Fremont's rights or remedies provided herein, at law, in
equity, or otherwise;

® Without notice to Borrower (such notice being expressly waived) and without constituting a
retention of any collateral in satisfaction of an obligation (within the meaning of Section 9505 of the Code), set off and apply to the
Obligations any and all (i) balances and deposits of Borrower held by Fremont (including any amounts received in a lockbox or
blocked account), or (ii) indebtedness at any time owing to or for the credit or the account of Borrower held by Fremont;

) Hold, as cash collateral, any and all balances and deposits of Borrower held by Fremont
(including any amounts received in a lockbox or blocked account) to secure the Obligations;

[6)) Ship, reclaim, recover, store, finish, maintain, repair, prepare for sale, advertise for sale and
sell (in the manner provided for herein) the Collateral. Fremont is hereby granted a license or other right to use, without charge,
Borrower's labels, patents, copyrights, rights of use of any name, trade secrets, trade names, trademarks, service marks, and
advertising matter, or any property of a similar nature, as it pertains fo the Collateral, in completing production of, advertising for
sale and selling any Collateral. Borrower's rights under all licenses and all franchise agreements shall inure to Fremont's benefit;

)] Sell the Collateral at either a public or private sale, or both, by way of one or more contracts
or transactions, for cash or on terms, in such manner and at such places (including Borrower's premises) as Fremont determines is
commercially reasonable. It is not necessary that the Collateral be present at any such sale;

&) Fremont shall give notice of the disposition of the Collateral as follows:

)] Fremont shall give the Borrower and each holder of a security interest in the
Collateral who has filed with Fremont a written request for notice, a notice in writing of the time and place of public sale or, if the
sale is a private sale or some other disposition other than a public sale is to be made, then the time on or after which the private

sale or other disposition is to be made;

@) The notice shall be personally delivered or mailed, postage prepaid, to Borrower as
provided in Section 12, at least five (5) calendar days before the date fixed for the sale, or at lee‘xst ﬁvp (5) calendar days before Ehe
date on or after which the private sale or other disposition is to be made, unless the Collateral is perishable or threatens to decline
speedily in value. Notice to Persons other than Borrower claiming an interest in the Collateral shall be sent to such addresses as

they have furmnished to Fremont;

3) If the sale is to be a public sale, Fremont shall also give notice of the' time 'fmd _placc
by publishing a notice one time at least five (5) calendar days before the date of the sale in a newspaper of general circulation in the

county in which the sale is to be held;
)] Fremont may credit bid and purchase at any public sale;

disposition of the Collateral as provided above shali be paid

i t exists after :
W Any deficiency e o rest by Fremont to the party or parties legally entitled to such

immediately by Borrower. Any €xcess will be remitted without inte
excess; and

shall have all rights and remedies provided by law and

ition to the foregoing, Fremont r
o o bor Lo S ents ights and remedies shall be cumuiative.

any rights and remedies contained in any other Loan Documents. All suchr
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9.2 No Waiver. No delay on the part of Fremont in exercising any right, power or privilege
under this Agreement shall operate as a waiver, nor shall any single or partial exercise of any right, power or privilege under this
Agreement or otherwise, preclude other or further exercise of the right, power or privilege or the exercise of any other right,
power or privilege.

10. TAXES AND EXPENSES REGARDING THE COLLATERAL

If Borrower fails to pay any monies (whether taxes, assessments, insurance premiums or otherwise) due to third
parties regarding the Collateral, or fails to make any deposits or furnish any required proof of payment or deposit, or fails to
perform any of Borrower's other covenants under the terms of this Agreement, then in its discretion and without prior notice to
Barrower, Fremont may do any or all of the following: (a) make any payment which Borrower has failed to pay or any part
thereof; (b) set up such reserves in Borrower's loan account as Fremont deems necessary to protect Fremont from the exposure
created by such failure; (c) obtain and maintain insurance policies of the type described in Section 6.12 and take any action with
respect to such policies as Fremont deems prudent; or (d) take any other action deemed necessary by Fremont to preserve and
protect its interests and rights under this Agreement. Any payments made by Fremont shall not constitute an agreement by
Fremont to make similar payments in the future or a waiver by Fremont of any Event of Default under this Agreement. Fremont
need pot inquire as to, or contest the validity of, any such expense, tax, security interest, encumbrance or lien and the receipt of
notice for the payment thereof shall be conclusive evidence that the same was validly due and owing.

11. WAIVERS AND INDEMNIFICATIONS

11.1 Waivers. Borrower waives demand, protest, notice of protest, notice of default or dishonor,
notice of payment and nonpayment, notice of any default, notice of nonpayment at maturity, notice of intention to accelerate and
notice of acceleration, so that Fremont may exercise any and all rights and remedies under the Loan Agreement or any other Loan
Documents, or as otherwise provided at law or in equity, immediately upon the occurrence of any Event of Default, without any
further notice, grace or opportunity to cure whatsoever. Borrower further waives notice prior to Fremont's taking possession or
control of the Collateral, any bond or security which might be required by any court prior to allowing Fremont to exercise any of
Fremont's remedies, and the bepefit of all valuation, appraisement and exemption laws, Borrower agrees that Fremont may
compromise, seftle or release without notice to Borrower any accounts, documents, instruments, chattel paper or guaranties at any
time held by Fremont on which Borrower may in any way be liable.

11.2 No Marshaling. Borrower, on its own behalf and on behalf of its successors and assigns,
hereby expressly waives all rights, if any, to require a marshaling of assets by Fremont or to require that Fremont first resort to
some or any portion of the Collateral before foreclosing upon, selling or otherwise realizing on any other portion thereof.

11.3 Fremont's Liability for Collateral. So long as Fremont complies with its obligations, if any,
under Section 9207 of the Code, Fremont shall not in any way or manner be liable or responsible for; () the safekeeping of the
Collateral; (b) any loss or damage thereto occurring or arising in any manner or fashion from any cause; (c) any dim'muti'on in
the value thereof; or (d) any act or default of any carrier, warehouseman, bailee, forwarding agency or other Person. All risk of
loss, damage or destruction of the Collateral shall be borne by Borrower.

11.4 Indemnification. Borrower shall defend, indemnify and hold harmless Fremont, its' directors,
officers, agents, employees, participants and assigns, from and against any anfi all glaims, suits, actions, causes of a;ctlon, detl:lts,
liabilities, damages, losses, obligations, charges, judgments and expenses, including attorneys fees and costs, of any nature

whatsoever, in any way relating to or arising from the transactions contemplated by this Agreement or any other Loan Document

i iolati i damage or injury
i i i i eged or actual violation of any Environmental Law, or any loss,
e e Harsxdons Mater o red o mnification shall not extend to liabilities, damages, losses,

. "N d 1o inde
resulting from any Hazardous Material); provided that the foregoing in : ! ‘  Josses
obligatitg)ns judg):nents and expenses proximately caused by the gross negligence or willful misconduct of Fremont s
indemnification provision shall survive the termination of this Agreement.

osr |
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12. NOTICES

Unless otherwise provided in this Agreement, all notices or demands by any party relating to this Agreement, the
Loan Docgments or any other agreement entered into in connection herewith shall be in writing and (except for financial statements
and otber informational documents which may be sent by first-class mail, postage prepaid) shall be personally delivered or sent by

registered or certified mail, postage prepaid, return receipt requested, or by recei i i i
, : . , pted overnight delivery service to Borrower or
Fremont, as the case may be, at their addresses set forth below: i to

If to Borrower: WEST OREGON WOOD PRODUCTS, INC.

2305 2nd Street

Columbia City, OR 97018

At Christopher Sharron, President

If to Fremont: FREMONT FINANCIAL CORPORATION
2020 Santa Mecnica Boulevard, Suite 500
Santa Monica, California 90404-2023

Attn: Regional Credit Manager

. The parties hereto may change the address at which they are to receive notices hereunder b ice i iting i
the foregc?mg manner given to the other. All notices or demands sent u¥ accordance with this Sccti:)lﬁdm gﬂ?::“t:ga: x:‘(:iils:sgl;n
Frexflom in connection with Sections 9504 and 9505 of the Code, shall be deemed received on the earlie,r of the date of acmayl
receipt o three (3) calendar days after the deposit thereof in the mail. Borrower acknowledges and agrees that notices sent b
Fremont in connection with Sections 9504 or 9505 of the Code shall be deemed sent when deposited in the mail or otherwise sen);
by Fremont in accordance with the delivery methods set forth above.

13. DESTRUCTION OF BORROWER'S DOCUMENTS

) All documents, schedules, invoices, agings or other papers delivered to Fremont may be destroyed or otherwise
disposed of by Fremont four (4) months after they are delivered to or received by Fremont unless Borrower requests, in writing,
the return of said documents, schedules, invoices, agings or other papers and makes arrangements, at Borrower's expense, for their
return.

14, GENERAL PROVISIONS

14.1 Effectiveness. This Agreement and the other Loan Documents shall be binding and deemed
effective when executed by Borrower and Fremont.

14.2 Successors and Assigns. This Agreement shall bind and inure to the benefit of the respective
successors and assigns of each of the parties; provided, however, that Borrower may not assign thi_s Agreement or any rights' or
duties hereunder without Fremont's prior written consent and any prohibited assignment shall be void and of no effect as against
Fremont. No consent to an assignment by Fremont shall release Borrower from its Obligations. Fremont and its successors and
assigns may assign this Agreement and any other Loan Document an_d its‘ rights and duties hereundcr. and the_rcunder. I.:rer_nont
reserves the right to sell, assign, transfer, negotiate or grant participations in all or any part of_, or any interest in Fremont's rights
and benefits hereunder. In connection therewith, Fremont may disclose all documents and information which Fremont now or
hereafter may have relating to Borrower or Borrower's business. Borrower f:xpressly consents to any assx@mentlljg ]E"r]e)molrlxrtn teomxgs
wholly owned subsidiary, Fremont Funding Inc., of certain of Fremont's rights hen_:under and under the lgthx:lr‘ ;I]lc :);: LaSaué
including the beneficial interest in loans made by Fremont, and any subsequent assignment by Fremox}t utI: rgrégts .

National Bank (or any successor trustee), as trustee of the Fremont Small Business Loan Master Trust, of such rignts.

rth herein for convenience only.

. : i bers have been set fo
14.3 Section Headings. Headings and numbers ally to this entire Agreement.

Unless the contrary is compelled by the context, everything contained in each paragraph applics equ
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14.4 Interpretation. Neither this Agreement nor any uncertainty or ambiguity herein shall be
construed or resolved against Fremont or Borrower, whether under any rule of construction or otherwise. On the contrary, this
Agreement has been reviewed by all parties and shall be construed and interpreted according to the ordinary meaning of the words
used so as to fairly accomplish the purposes and intentions of all parties hereto.

14.5 Severability of Provisions. Each provision of this Agreement shail be severable from every
other provision of this Agreement for the purpose of determining the legal enforceability of any specific provision.

14.6 Amendments in Writing. Neither this Agreement nor any provision hereof shall be amended,
modified, waived or terminated orally or by course of conduct or pattern of dealing, but only by a written agreement signed by an.
authorized officer of Fremont. Any purported amendment, modification, waiver or termination of this Agreement or any provision
hereof that is not in writing and signed by an authorized officer of Fremont shall be void and of no effect.

14.7 Integration. This Agreement, together with the other Loan Documents, reflects the entire
agreement between the pariies with respect to the subject matter hereof. This Agreement, together with the other Loan
Documents, supersedes all prior agreements, understandings and negotiations, if any, which are merged into this Agreement and
the other Loan Documents.

14.8 Counterparts. This Agreement may be executed in any number of counterparts and by
different parties on separate counterparis each of which, when executed and delivered, shall be deemed to be an original and all of
which, when taken together, shall constitute but one and the same Agreement.

14.9 Revival and Reinstatement of Obligations. If the incurrence or payment of the Obligations
by Borrower or any guarantor of the Obligations or the transfer by either or both of such parties to Fremont of any property of
either or both of such parties should for any reason subsequently be declared to be void or voidable under any state or federal law
relating to creditors’ rights, including provisions of the Bankruptcy Code relating to fraudulent conveyances, preferences and other
voidable or recoverable payments of money or transfers of property (a Voidable Transfer), and if Fremont is required to repay or
restore, in whole or in part, any such Voidable Transfer, or elects to do so upon the reasonable advice of its counsel, then, as to
any such Voidable Transfer, or the amount thereof that Fremont is required or elects to repay or restore, and as to all reasonable
costs, expenses and attorneys fees of Fremont related thereto, the liability of Borrower or such guarantor automatically shall be
revived, reinstated and restored and shall exist as though such Voidable Transfer had never been made.

14,10 Consuitation with Counsel. Borrower and Fremont acknowledge that they have been given
the opportunity to consult with counse! and other advisors of their choice prior to entering into this Agreement.

14.11 Limitation of Liability. No claim may be made by Borrower or any other Person against
Fremont or the officers, directors, employees or agents of Fremont for any special, indirect, punitive or consequential damages in
respect of any claim for breach of contract or any other theory of liability arising out of or related to the transact‘ions contemplated
by this Agreement, or any act, omission or event occurring in connection therewith, and Borrower hereby waives, releases and

agrees not to sue upon any claim for any such damages.

14.12 Telefacsimile Execution. Delivery of an executed counterpart of this Agreement or any other
Loan Document by telefacsimile transmission shall be equally as effective as delivery of an executed hard copy of -th(.: san;:n ‘:]J;z
party delivering an executed counterpart of this Agreement or any other Loan D?cument by telefacsimile trans;zlsswx: :ff o
deliver an executed hard copy of the same, but the failure by such party t© deliver an executed hard copy shall no
validity, enforceability and binding effect of this Agreement or such other Loan Document.

14.13 Finance Lender License. Fremont is licensed as a Finance Lender by the California

Department of Corporations, file number 603 2362.
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15. CHOICE OF LAW AND VENUE

THE VALIDITY OF THIS AGREEMENT, ITS CONSTRUCTION, INTERPRETATION, AND
ENFORCEMENT AND THE RIGHTS OF THE PARTIES HERETO SHALL BE DETERMINED UNDER, GOVERNED BY
AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA; PROVIDED, HOWEVER,
THAT THE LAWS OF THE STATE IN WHICH THE COLLATERAL IS LOCATED SHALL GOVERN WITH RESPECT TO
(A) THE CREATION OF LIENS ON COLLATERAL LOCATED IN SUCH STATE AND (B) THE METHOD, MANNER -
AND PROCEDURE FOR FORECLOSURE OF FREMONT'S LIENS UPON ANY PORTION OF THE COLLATERAL
LOCATED IN SUCH STATE AND THE ENFORCEMENT IN SUCH STATE OF FREMONT'S OTHER REMEDIES WITH
RESPECT TO THE COLLATERAL LOCATED IN SUCH STATE.

THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN CONNECTION WITH
THIS AGREEMENT SHALL BE TRIED AND LITIGATED ONLY IN THE STATE COURTS LOCATED IN THE COUNTY
OF LOS ANGELES, STATE OF CALIFORNIA, THE FEDERAL COURTS WHOSE VENUE INCLUDES THE COUNTY OF
LOS ANGELES, STATE OF CALIFORNIA, OR, AT THE SOLE OPTION OF FREMONT, IN ANY OTHER COURT IN
WHICH FREMONT SHALL INITIATE LEGAL OR EQUITABLE PROCEEDINGS AND WHICH HAS SUBJECT MATTER
JURISDICTION OVER THE MATTER IN CONTROVERSY. THE PARTIES EXPRESSLY SUBMIT AND CONSENT IN
ADVANCE TO SUCH JURISDICTION IN ANY ACTION OR PROCEEDING COMMENCED IN ANY SUCH COURT,
AND THE PARTIES HEREBY WAIVE ANY OBJECTION WHICH EITHER MAY HAVE BASED UPON LACK OF
PERSONAL JURISDICTION AND HEREBY CONSENT TO THE GRANTING OF SUCH LEGAL OR EQUITABLE RELIEF
AS IS DEEMED APPROPRIATE BY ANY SUCH COURT. FURTHERMORE, BORROWER AND FREMONT EACH
WAIVES, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT
THE DOCTRINE OF "FORUM NON CONVENIENS” OR TO OBJECT TO VENUE TO THE EXTENT ANY PROCEEDING
IS BROUGHT IN ACCORDANCE WITH THIS SECTION 15.

16. WAIVER OF JURY TRIAL

BORROWER AND FREMONT HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL
OF ANY CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF THIS AGREEMENT OR ANY OF
THE OTHER LOAN DOCUMENTS OR ANY OF THE TRANSACTIONS CONTEMPLATED HEREIN OR THEREIN,
INCLUDING CONTRACT CLAIMS, TORT CLAIMS, BREACH OF DUTY CLAIMS AND ALL OTHER COMMON
LAWY OR STATUTORY CLAIMS. BORROWER AND FREMONT REPRESENT THAT EACH HAS REVIEWED THIS
WAIVER AND EACH KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS FOLLOWING
CONSULTATION WITH LEGAL COUNSEL. IN THE EVENT OF LITIGATION, A COPY OF THIS AGREEMENT
MAY BE FILED AS A WRITTEN CONSENT TO A TRIAL BY THE COURT.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed at Fremont's place of
business in Santa Monica, California.

BORROWER:

WEST OREGON WOOD PRODUCTS, INC. X

an Oregon corporation

Signed By:
Print Name:  Christopher Sharron
Title/Capacity: President

FREMONT FINANCIAL CORPORATION,

a California corporation

Signed By:
Print Name: David Klages
Title/Capacity: Vice President
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PATENT, TRADEMARK AND LICENSE MORTGAGE

THIS PATENT, TRADEMARK AND LICENSE MORTGAGE (the "Mortgage") made as
of this ___ day of August, 1997, by West Oregon Wood Products, Inc., an Oregon corporation, with its
chief executive office and principal place of business at 2305 2" Street, Columbia City, Oregon 97018
("Mortgagor"), is in favor of Fremont Financial Corporation ("Mortgagee"), with an office at 2020 Santa
Monica Blvd., Suite 500, Santa Monica, California 90404, with reference to the following facts:

WHEREAS, Mortgagor and Mortgagee are parties to a certain Loan and Security
Agreement dated as of August ___, 1997 (the "Loan Agreement"), which Loan Agreement provides (i) for
Mortgagee to, from time to time, extend credit to or for the account of Mortgagor and (ii) for the grant by
Mortgagor to Mortgagee, of a security interest in certain of Mortgagor's assets, including, without
limitation, its patents, patent applications, trademarks, trademark applications, tradenames, service marks,
service mark applications, goodwill and licenses;

NOW, THEREFORE, in consideration of the premises set forth herein and for other good
and valuable consideration, the receipt, sufficiency and adequacy of which are hereby acknowledged,
Mortgagor agrees as follows:

1. Capitalized Terms. All terms capitalized but not otherwise defined herein shall have the
same meanings hereih as in the Loan Agreement,

2. Mortgage of Patents Trademarks and Licenses. To secure the complete and timely
satisfaction of all of the Obligations, Mortgagor hereby assigns, creates a security interest in and pledges
to Mortgagee, as and by way of a first mortgage and security interest having priority over all other
security interests, all of Mortgagor's right, title and interest in and to all of its now existing and hereafter
created or acquired:

(a) patents and patent applications, including, without limitation, the inventions and
improvements described and claimed therein, and those patents listed on Exhibit A
attached hereto and hereby made a part hereof, and (i) the reissues, divisions,
continuations, renewals, extensions and continuations-in-part thereof, (ii) all income,
damages and payments now and hereafter due or payable under or with respect thereto,
including, without limitation, damages and payments for past or future infringe_ments
thereof, (iii) the right to sue for past, present and future infringements the}'eof, and (iv) all
rights corresponding thereto throughout the world (all of the fqregomg Patents and
applications, together with the items described in clauses (i)-(iv) of this subsecjnon 2(a), are
sometimes hereinafter referred to individually as a "Patent” and, collectively, as the

"Patents");
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(b) trademarks, trademark registrations, trademark applications, tradenames and
tradestyles, service marks, service mark registrations and service mark registration
applications, including, without limitation, the trademarks, tradenames, service marks,
registrations and applications for registration listed on Exhibit B attached hereto and
hereby made a part hereof, and (i) renewals or extensions thereof, (ii) all income, damages
and payments now and hereafter due or payable with respect thereto, including, without
limitation, damages and payments for past or future infringements thereof, (iii) the right to
sue for past, present and future infringements thereof, and (iv) all rights corresponding
thereto throughout the world (all of the foregoing trademarks, tradenames and tradestyles,
service marks and applications and registrations thereof, together with the items described
in clauses (i)-(iv) of this subsection 2(b), are sometimes hereinafter referred to individually
as a "Trademark", and, collectively, as the "Trademarks");

(c) all license agreements with respect to any of the Patents or the Trademarks or
any other patent, trademark, service mark or any registration or application for registration
or any other tradename or tradestyle between Mortgagor and any other party, whether
Mortgagor is a licensor or licensee under any such license agreement, including, without
limitation, the licenses listed on Exhibit C attached hereto and hereby made a part hereof
(all of the foregoing license agreements and Mortgagor's rights thereunder are hereinafter
referred to collectively as the "Licenses”); and

(d) the goodwill of Mortgagor's business connected with and symbolized by the
Trademarks.

Upon the occurrence of an Event of Default, Mortgagee shall have the power, to the extent
permitted by law, to sell the Patents, Trademarks and Licenses. Until such time as Mortgagee exercises
such right to sell, Mortgagor retains all rights to use the Patents, Trademarks and Licenses in the ordinary
course of its business, subject to the terms of this Mortgage.

3. Warranties, Representations and Covenants. Mortgagor warrants and represents to
Mortgagee that:

(a) No Patent, Trademark or License has been adjudged invalid or unenforceable or
has been canceled, in whole or in part, and each such Patent, Trademark and License 1s

presently subsisting;

(b) Each of the Patents, Trademarks and Licenses is valid and enforceable;

(c) Mortgagor is the sole and exclusive owner of the entire anfi unencumbered
right, title and interest in and to each of the Patents, Trademarks.an.d Ijxcen'ses, free and
clear of any liens, charges and encumbrances, including without limitation licenses, shop

rights and covenants by Mortgagor not to sue third persons;
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(d) Mortgagor has adopted, used and is currently using, or has a bona fide intention to
use, all of the Trademarks;

(e) Mortgagor has no notice of any suits or actions commenced or threatened with
reference to the Patents, Trademarks or Licenses; and

() Mortgagor has the right to execute and deliver this Mortgage and perform its
terms.

4. Restrictions on Future Agreements. Mortgagor agrees that until the Obligations shall
have been satisfied in full and the Loan Agreement shall have been terminated, Mortgagor shall not sell or
assign its interest in, or grant any license under, the Patents, Trademarks or Licenses, or enter into any
other agreement with respect to the Patents, Trademarks or Licenses which is inconsistent with the
obligations under this Mortgage, without the prior written consent of Mortgagee, and Mortgagor further
agrees that it shall not take any action, or permit any action to be taken by others subject to its control,
including licensees, or fail to take any action, which would affect the validity or enforcement of the rights
transferred to Mortgagee under this Mortgage.

5. New Patents, Trademarks. and Licenses. Mortgagor represents and warrants that the
Patents, Trademarks and Licenses listed on Exhibits A, B and C, respectively, constitute all of the Patents
and Trademarks now owned, and Licenses granted by or to Mortgagor. If, before the Obligations shall
have been satisfied in full or before the Loan Agreement has been terminated, Mortgagor shall (a) obtain
rights to any new patentable inventions, Patents, Trademarks or Licenses, or (b) become entitled to the
benefit of any Patent$, Trademarks, or Licenses or any improvement on any Patent, the provisions of this
Mortgage above shall automatically apply thereto and Mortgagor shall give to Mortgagee prompt written
notice thereof. Mortgagor hereby authorizes Mortgagee to modify this Mortgage by amending Exhibits A
B and C, as applicable, to include any such Patents, Trademarks and Licenses.

6. Rovalties; Term. The term of the mortgages granted herein shall extend until the
earlier of (a) the expiration of each of the respective Patents, Trademarks and Licenses assigned
hereunder, and (b) the date on which the Obligations have been paid in full and the Loan Agreement has
been terminated. Upon the occurrence of an Event of Default, Mortgagor agrees that the use by Mortgagee
of all Patents, Trademarks and Licenses shall be worldwide and without any liability for royalties or other

related charges from Mortgagee to Mortgagor.

7. Grant of License to Mortgagor.Unless and until an Event of Defaulff shall have
occurred, Mortgagee hereby grants to Mortgagor the exclusive, nontransferable right and l1cense' to use
the Trademarks in the ordinary course of its business, to exercise Mortgagee's rights under the Licenses,

and to make, have made, use and sell the inventions disclosed and claimed in the Patents for Mortgagor's

own benefit and account and for none other. Mortgagor shall use the Trademarks only on goods of at least

as high quality as the goods on which Mortgagor or its predecessor used the gooc(lis pri}?r tlo the date };teergoti
:on its interest in, or grant any sublicense under, the license gra
Mortgagor agrees not t0 sell or assign its n : 1 e B e the
i i i i t the prior written consent of Mortgagee.
Mortgagor in this Section 7, withou . ( gec. From e e and
's license with respect to the Patents,
occurrence of an Event of Default, Mortgagor's . ) Trademarks o
in thi i i hwith and Mortgagee shall have, in a

i set forth in this Section 7 shall terminate fort . o

T)J:Icl:?i?gshts and remedies given it by this Mortgage, those allowed by law and the rights and remedies
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secured party under the Uniform Commercial Code (or such other applicable laws) as enacted in any of
the jurisdictions in which the Patents, Trademarks or Licenses may be located.

8. Mortgagee's Right to Inspect. Mortgagee shall have the right, at any time and from time
to time during normal business hours and prior to payment in full of the Obligations and termination of
the Loan Agreement, to inspect Mortgagor's premises and to examine Mortgagor's books, records and
operations, including, without limitation, Mortgagor's quality control processes. Mortgagor agrees (a) to
maintain the quality of any and all products in connection with which the Trademarks are used, consistent
with the quality of said products as of the date hereof and (b) to provide Mortgagee, upon Mortgagee's
request from time to time, with a certificate of an officer of Mortgagor certifying Mortgagor's compliance
with the foregoing. Upon the occurrence of an Event of Default, Mortgagor agrees that Mortgagee, or a
conservator appointed by Mortgagee, shall have the right to establish such additional product quality
controls as Mortgagee, or said conservator, in its sole judgment, may deem necessary to assure
maintenance of the quality of products sold by Mortgagor under the Trademarks.

9. Release of Mortgage. This Mortgage is made for collateral purposes only, Upon
payment in full of the Obligations and termination of the Loan Agreement, Mortgagee shall execute and
deliver to Mortgagor all deeds, assignments and other instruments, and shall take such other actions, as
may be necessary or proper to re-vest in Mortgagor full title to the Patents, Trademarks, and Licenses,
subject to any disposition thereof which may have been made by Mortgagee pursuant hereto or pursuant
to the Loan Agreement.

10. Expenses. All expenses incurred in connection with the performance of any of the
agreements set forth herein shall be borne by Mortgagor. All fees, costs and expenses, of whatever kind or
nature, including reasonable attorneys fees and legal expenses, incurred by Mortgagee in connection with
the filing or recording of any documents (including all taxes in connection therewith) in public offices, the
payment or discharge of any taxes, reasonable counsel fees, maintenance fees, encumbrances or otherwise
in protecting, maintaining or preserving the Patents, Trademarks and Licenses, or in defending or
prosecuting any actions or proceedings arising out of or related to the Patents, Trademarks and Licenses,
shall be borne by and paid by Mortgagor on demand by Mortgagee and until so paid shall be added to the
principal amount of the Obligations and shall bear interest at the then applicable rate as provided in
Section 2.5 of the Loan Agreement.

11. Duties of Mortgagor. Mortgagor shall have the duty () to prosecute diligently any
patent, trademark or service mark applications pending as of the date hereof or hereaﬂer_ unnl. the
Obligations shall have been paid in full, (b) to make application on unpatented. but p:%tental.)le inventions
and on trademarks and service marks, as appropriate, (¢) to preserve and maintain ;.111 rights in the Patent's,
Trademarks and Licenses, and (d) to ensure that the Patents, Trademark§ an'd Licenses are and x-'emallrll
enforceable. Any expenses incurred in connection with Mortga}gor's obligations under this kSecnon ice
shall be borne by Mortgagor. Mortgagor shall not abar}dor? any right to file a patent, trecxldema;{ (;r E;;r:nse
mark application, or abandon any pending patent application, or any other Patent, Trademark o

without the prior written consent of Mortgagee.

it .
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12. Mortgagee's Right to Sue. After the occurrence of an Event of Default, Mortgagee
shall have the right, but shall in no way be obligated, to bring suit in its own name to enforce the Patents,
Trademarks and Licenses, and, if Mortgagee shall commence any such suit, Mortgagor shall, at the
request of Mortgagee, do any and all lawful acts and execute any and all proper documents required by
Mortgagee in aid of such enforcement and Mortgagor shall promptly, upon demand, reimburse and
indemnify Mortgagee for all reasonable costs and expenses incurred by Mortgagee in the exercise of its
rights under this Section 12.

13. Waivers. No course of dealing between Mortgagor and Mortgagee, nor any failure to
exercise, nor any delay in exercising, on the part of Mortgagee, any right, power or privilege hereunder or
under the Loan Agreement shall operate as a waiver thereof; nor shall any single or partial exercise of any

right, power or privilege hereunder or thereunder preclude any other or further exercise thereof or the
exercise of any other right, power or privilege.

14. Severability. The provisions of this Mortgage are severable, and if any clause or
provision shall be held invalid and unenforceable in whole or in part in any jurisdiction, then such
invalidity or unenforceability shall affect only such clause or provision, or part thereof, in such
jurisdiction, and shall not in any manner affect such clause or provision in any other jurisdiction, or any
other clause or provision of this Mortgage in any jurisdiction.

15.  Modification. This Mortgage cannot be altered, amended or modified in any way,
except as specifically provided in Section 5 hereof or by a writing signed by the parties hereto.

16.  Cumulative Remedies: Power of Attorney: Effect on Loan Agreement. All of
Mortgagee's rights and remedies with respect to the Patents, Trademarks and Licenses, whether
established hereby or by the Loan Agreement, or by any other agreements or by law shall be cumulative
and may be exercised singularly or concutrently. Upon the occurrence of an Event of Default, Mortgagor
hereby authorizes Mortgagee to make, constitute and appoint any officer or agent of Mortgagee as
Mortgagee may select, in its sole discretion, as Mortgagor's true and lawful attorney-in-fact, with power to
(a) endorse Mortgagor's name on all applications, documents, papers and instruments necessary or
desirable for Mortgagee in the use of the Patents, Trademarks and Licenses, or (b) take any other actions
with respect to the Patents, Trademarks and Licenses as Morigagee deems to be in its best 'mtefest, or {c)
grant or issue any exclusive or non-exclusive license under the Patents, Trademarks or Licenses to
anyone, or (d) assign, pledge, convey or otherwise transfer title in or dispose of the Patents, Trademarks
or Licenses to anyone. Mortgagor hereby ratifies all that such attorney shall la@l}y do or cause to be
done by virtue hereof. This power of attomey shall be irrevocable until the Obhga’uon’s shall have been
paid in full and the Loan Agreement, including any amendments. thf:reto, has- befan terminated. N.Iolrltgago;
acknowledges and agrees that this Mortgage is not intended to l}mlt or restrict in any way the'ng ffsszréh
remedies of Mortgagee under the Loan Agreement but rather 1s mtend.ed to facilitate g‘m ex'ercxs(?tob o
rights and remedies. Mortgagee shall have, in adlc}itioE to a(lil othe:1 ':Sg};;foiz% 1:;;2 V;easn gx:/he:r;ghtz the

' ent, all rights and remeay :

tefm;?:sﬂz)l; l;dggciiig a;:rtt; euig: glirﬁzfomm Cogmmercial Code (or such other applicable law) as
ZI:cted in any jurisdiction in which the Patents, Trademarks or Licenses may be located.

Rpdoes.97.024.97 5
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17.  Binding Effect; Benefits. This Mortgage shall be binding upon Mortgagor and its
respective successors and permitted assigns, and shall inure to the benefit of Mortgagee and its successors,
nominees and assigns.

18. GOVERNING LAW. THIS MORTGAGE SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF CALIFORNIA.

19. CONSENT TO FORUM AND WAIVERS. TO INDUCE MORTGAGEE TO MAKE
THE LOAN, AS EVIDENCED BY THE LOAN AGREEMENT AND THIS AGREEMENT,
MORTGAGOR IRREVOCABLY AGREES THAT, SUBJECT TO MORTGAGEE'S SOLE AND
ABSOLUTE ELECTION, ALL SUITS, ACTIONS OR OTHER PROCEEDINGS IN ANY WAY,
MANNER OR RESPECT ARISING OUT OF OR FROM OR RELATED TO THIS AGREEMENT OR
ANY DOCUMENTS EXECUTED IN CONNECTION HEREWITH, SHALL BE SUBJECT TO
LITIGATION IN COURTS HAVING SITUS WITHIN LOS ANGELES, CALIFORNIA.
MORTGAGOR HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY LOCAL,
STATE OR FEDERAL COURT LOCATED WITHIN LOS ANGELES, CALIFORNIA. MORTGAGOR
HEREBY WAIVES ANY RIGHT IT MAY HAVE TO TRANSFER OR CHANGE THE VENUE OF
ANY SUIT, ACTION OR OTHER PROCEEDING BROUGHT AGAINST MORTGAGOR BY
MORTGAGEE IN ACCORDANCE WITH THIS SECTION. MORTGAGOR AND MORTGAGEE
HEREBY WAIVE, TO THE EXTENT PERMITTED BY LAW, TRIAL BY JURY. MORTGAGOR
FURTHER WAIVES ANY BOND OR SURETY OR SECURITY UPON SUCH BOND WHICH
MIGHT, BUT FOR THIS WAIVER, BE REQUIRED OF MORTGAGEE.

20. ‘Headings. Paragraph headings used herein are for convenience only and shall not
modify the provisions which they precede.

21. Further Assurances. Mortgagor agrees to execute and deliver such further agreements,
instruments and documents, and to perform such further acts, as Mortgagee shall reasonably request from
time to time in order to carry out the purpose of this Mortgage and agreements set forth herein.

Rpdocs.97.024.97 6
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22.  Survival of Representations. All representations and warranties of Mortgagor
contained in this Mortgage shall survive the execution and delivery of this Mortgage and shall be rcmade
on the date of each borrowing under the Loan Agreement.

IN WITNESS WHEREOF, Mortgagor has duly executed this Mortgage in favor of
Mortgagee as of the date first written above.

WEST OREGON WOOD PRODUCTS, INC.,,

an Oregon corporation
By:
Title:

Agreed and Accepted this day of August, 1997.

FREMONT FINANCIAL CORPORATION,

a California corporatfon

By:

Title:

Rpdocs.97.024.97 1
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ACKNOWLEDGEMENT BY MORTGAGOR BEFORE NOTARY PUBLIC

State of Oregon )
County of )
On before me, , personally appeared

personally known to me (or proved to me on the basis of
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within instrument and
acknowledged to me that he/she/they executed the same in his/her/their authorized capacity(ies), and that
by his/her/their signature(s) on the instrument the person(s), or the entity upon behalf of which the
person(s) acted, executed the instrument.

WITNESS my hand and official seal.

Signature (Seal)

AFTER FILING RETURN THIS INSTRUMENT TO:
Steve Ogus
Fremont Financial Corporation
2020 Santa Monica Blvd., Suite 500
Santa Monica, California 90404

Rpdocs.97.024.57 3
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EXHIBIT B

Trademarks
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EXHIBIT C
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FINOYA

FINANCIAL INNOVYATORS

January 12, 2000

Via Facsimile and Certified Mail

Mr. Christopher Sharron

President

WEST OREGON WOOD PRODUCTS, INC.
2305 2" Street

Columbia City, Oregon 97018

Re: Loan and Security Agreement dated August 13, 1997 (as heretofore amended, the “Loan
Agreement”; capitalized terms shall have the meanings given in the Loan Agreement unless
otherwise defined) between West Oregon Wood Products, Inc. (“Borrower”) and Fremont Finaucial
Corporation (“Fremont”).

Dear Mr. Sharron:

As you are aware, on December 20, 1999 Fremont was merged into FINOVA Capital Corporation (“FINOVA”).
FINOVA now has all of Fremont’s interest in the Loan Agreement and the other Loan Documents.

As you are also aware, on or about July 16, 1999, Fremont sent Borrower a lefter notifying it of defaults existing
under the Loan Agreement and that, as a result of these Events of Default, interest on the Obligations is accruing at
the default rate. Since that date, and without waiving any other rights it has under the Loan Document,
Fremont/FINOVA has continued to make discretionary Revolving Advances in part to allow Borrower time to seek
replacement financing. However, FINOVA cannot continue to finance Borrower indefinitely given the Events of
Default.

Therefore, effective February 1, 2000, FINOVA shall reduce the rate of advance against Eligible Inventory by ten
percent (10%), and shall reduce the rate of advance against Eligible Inventory by ten percent (10%) on the first
Business Day of each subsequent month until and including May 1, 2000, when such rate of advance against
Eligible Inventory shall be reduced to, and shall remain at, zero percent (0%).

Please contact me if you wish to discuss.

Very truly yours,
WOVA Capital C%poration
Wayne Glen Elliott

Assistant Vice President

Mr. Christopher Sharron, Guarantor [via .Certiﬁed' Mail]
Mr. Francis Sharron, Guarantor [via Cer'tlﬁed szul]
C & F Partnerships, Guarantor {via Certified Mail]

ccl
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FINO rA

FINANCIAL INNOVATORS

FINOVA CAPITAL CORPORATION
BUSINESS CREDIT

355 SOUTH GRAND AVENUE
SUITE 2400
LOS ANGELES, CA 9007)

TEL 213 253 1600
FAX 213253 4683

Via Federal Express

July 24, 2000

Mr. John Herschelman

Chief Financial Officer

WEST OREGON WOOD PRODUCTS, ]NC
2305 2™ Street

Columbia City, Oregon 97018

Dear Mr. Herschelman:

Please find enclosed the signed original Trust Deed for the property formerly securing the Continuing
Guarantee of Francis Sharron. I have signed the Trust Deed to allow for the full reconveyance of the
property as all of West Oregon Woods, Inc. Obligations have been paid in full to FINOVA Capital
Corporation, successor by merger to Fremont Financial Corporation.

Sincerely,
FINOVA CAPIT ﬁOMOMT ION

jffrey Stanek

Vice President
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| REEL: 004242 FRAME: 0043



mmumwmmmmm%' A0 .

TRUST DEED &

THIS TRUST DEEL  ado this .....1.7.

Francis Sharron

........................................ st mamastacieernratareayrarnan

............................................ SR POV UORIORSUNPY- L. 3 € 2 ¢1 {e] &
POEI N O o L AL LR T = S 1 LA Ao e 0 , as Trustee, and
...................................................................... e earbast s e natabe e Laesdrer 1ete e sce SR brensrsnasnnatanan serenmsen sasenseernsesanesssnsereeenenseneny % B€DIEfiCIAry,
WITNESSETH:
Co]ﬁr:g?z:or itrsyocably grants, bargains, sells and conveys to trustee in trust, with power of sale, the property in
........................................................ County, Oregon, described as:

See Exhibit A attached hereto

together with all and singular the tenemonts, horeditarnentd and xppurfenances and all other rights thersunto belonging or in anywise row
?geheruu:‘; appertalning, and the tents, lasues and prolits thoreol and all fixtures now or herealter witached to or usred In connectlon with
properiy.

X YRR AR SR OS EBUTRE O BRFK B RN YN O] 0% EK A% elio 0 X AR AR XN K It ¥ XK kel el ¥R Y HR KR X%

KR X R KR RO R R O bR K KO S SR
xxammw»xamxmxmtcxw&xmxwxammxmxmxmxmxa«»&ximx&xxxa(xmxwmnxmmiﬁmﬁwxmm?m«a«xm

ot YR ¥ X XA X FeX KM X 0 T A K BeX X XXX X XXX XX XX UX XXX XXX XX ARAXX XK

KX X0k HaX 2 K OXR KNG A0 6 K Xab K XeX i OB X WATK XML X e X X P XVl X XD XK B K Xova Yoot X Fea k) Yol Sf X ¥ K KX
XHSEK %X MUK WY MbYX See Rider to Irust Deed attached heretoxand incorporafggo‘tgere{ﬁxgy thlpé r‘:=:12"‘=’3(r‘ené%ﬂs

To ;roteo: the securitly of this fr'usl deed, geanior adrees: )

1. To protect, presarve and malnéain the proparty in good condition ir; itdi i
Ptnven;cn;‘lflercon,’ ot to commit or pesmit nnypwuffao zf tlla‘propetty." on and reprirj not fo romave or demolish any building o im-

. To complete or rastora prompfly and In dood and habltab) { i *hi
damaged ;‘r destroysd thereon, and psy when duae da" confe Incurrsd :hi?':;’l::.lon any buliding or improvement which may be constructed,

3. To comply with ail laws, ordinances, redulations, covenants, conditi o H . lory
80 requedts, to join fn oxecuting l:.lch lIn-.ncl:u Idtulemont'a puuuanl"la !l;te :;r?:f:rrtln g;ﬁ::igfx aéf::c”:f trt?:bir:flitr;g’:ylifah; rli;r:;g::c:;
:;e;:n:{::o;!ﬂff ;:L::et:a??i::;f:;lr ';:;'bll‘l‘:aolij::i% a;llces, az well a3 the cost of all lien searchea mada by {iliag ollicers or scarching

o 1cincy, B
4 é‘-bToupfoyigﬂ !";ld ‘:Zn“z’lolligf mn:;:fn;’n lr;munce on ;he buildings now or Rerealler erocied on the property against loss or
amage by flre snd auch other hasards rs the heneliciary may froon ¢ima to ¢l v ]

weltfen In comfanlu acceptabls fo the beneticls ,mﬂww&zm}(ﬁWfﬁ’M§M§mﬂﬁm§MﬁM¥
TR X RO RREX BLANKXEL; it the grantor ahall full?;r any raason {6 procure any such Insurance und fo deliver the policlas to the beneficiary
at least {Htoety days prior fo ths sapiration of any policy of insurance now or hersafter placed osn the buildings, the bencliciary may pro-
cure the same nt grantor's axpense. The amount collected under aay Hrs or other insurance policy mey be np}:l{ed by baneficiary upon
any Indebtadness sscured herehy and in such order as benelilciary may datecmine, or at option of beneliclary the entire mmount so collecied,
or ;:y pair': Il;'c‘;::el, ::;r 5:: c;‘vluwd o d;n’nlor. iuch”applt’calion or release shall not cure oe walve any default or notlce ol delault here-
undar or invs a oho pursuant fo such notice.

5. To keep the property ires from construction liens and tc pay all taxes, assesyments and other chardes that may be levied or
wasessed upon or mguinst the property before any part of such taxes, assessments and other chardes becors past dus or delinquant and
promptly dellver receipts therelfor to benetlclary; should the grantor leil to muake payment of any (azes, assessments, insurshce premiurms,
lians or other chardes payable by grantor, alfher by direct payment or by providing baneticiary with funda with which to rmake such pay-
ment, bansticlary may, at ila optfon, make paymsat thaceof, and the amotnt so pald, with interest at the rafe set forth in the uanfe
secured hsreby, todether with the aobligatlons desceibed in parageaphs 6 and 7 of thiz trust deed, zhall be added to and beconio a part ol
the debi secured by this trust deed, withoué walver of any rights srieltg from breach ol any ol the covenants hereot and foc such payntents,
with Interast as aforesaid, tho praperty horoinbsfore described, a3 well ax the grantoc, ahall be bound to the swmc exterd that thay are
bound for the paymant of the obligation forein doseribod, and «ll auch paymentes shall ba immediately due and payable without notice,
and the nonpayment thereot thall, at the optlon of the beneflciary, render wil sums secured by thir truet deed immedisiely due and pay-
able snd consiftute a bresch of thls truet deed.

6. To pay all costs, less and sxpenor of thie lrust including the cost of title scarch ay well a3 the oth?r cosfs and expenses ol the
trusies incutred itz connsction with o in entorcing thiv obligation and frustee's and altornsy's fees soluaily ineurred,

%. To appeer in and delend any action or proceeding purporting (o altect the securlty rights or powsrs ol beneficlacy or frustee;
wnid In mny suit, action or proceeding In which the benaliciary or frustee may sppear, ln,c!udlng any sult lor the loreclosure of fhls_ doad,
0 pay all costs and expanees, including evidonco of title and the beneliciary’s ar trustes's attorney’s tees; the amount ol siforney’s fcc:
mentioned In this paragraph 7 In all cases shall bo fixed by the trial court and in lho.avcnl of er appeal Irom any .jz_:dgr'nem ot ducr'ee o
¢the trial court, grantar furthiar agrees o pay auch aum ax the appellaic court shall adjudda reasonable as the beneliciary's or truztes’s at-

fornoy's less on wich nppeal,

It Is rnctuelly agceed that:

8, I tha event that any porl
ficiary shall have the right, if ¢ o alects,

f i benc-
tion or all of tha propoerty shall b takcn under the ng‘ht of eminent domain or condemnation, be
e fo requlreptbaé all oc any portion ol the moniss payabls az compenzation for such taking,

ive membur of the Orsgen State Bor, o bank,

' Ides that the tustes heraundar must be oithsr an oftornwy, who is on aclive _

Mo e "'::n'm:: :)n::‘;:g:tcn‘:lr::un.:l':xlorlen ovihorized to do business under the lows of Oregon or the Uniled Stoles, o iiuﬂ-e.l‘r;sur’;:::p;on‘:’puun"y :..:.r::'
'l;;’::ltt:miiswyt 1its o reul property of this stale, Ns subsidlarles, affliiates, agents er branches, the Unlied States or any agency ,

agent flemnsad under ORS £96.508 to 696583,

TRUSTY DEED ST‘:ATE‘ or OREQON, | s,
. -
yad oY ¢ ol S
----------------------------------------------------- o] %E; % "G:: '(_‘Q; %K 93 O. Mﬁ?
avirence ROad . .......ccmmsenirmesisisias 288 3 &&=
"Deer 1sland, Ore 0n9701& g_:*s A g g -
rcasreanrsapsraRATIUATRTANIISIEY ’ Arantor K 5-8 L el 8 P E
. i 558 oo &7
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PARCEL 4:

Commencing at the Southwest corner of Section 6, Township § North. Range 1.

N N . Wik,
' 1li tr
- EXHIBIT "A"Y

LEGAL: DESCRIPTION:
PARCEL 1:

BEGINNING at a point that is North 21.82 chains from the Southwest corner of
Section 6, Township 5 North, Range 1 West, Willamette Meridian, Columbia
County Oregon;

Thence North along the West line of said Section 6, a distance of 40 feet;
Thence North 87 degrees 56' East 40 feet;

Thence South parallel with the West line of said Section 6, a distance of 40
feet;

Thence South 87 degrees 56' West 40 feet to the POINT OF BEGINNING.

PARCEL 2:

BEGINNING at the East quarter corner of Section 1, Township 5 North, Range 2
West, Willamette Meridian, Columbia County, Oregon;

Thence Westerly along the center line of said Section 1, to the Northwest
quarter of the Southeast guarter of Section 1, Township 5 North, Range 2 West,
Willamette Meridian, Columbia County, Oregon;

Thence South along West line of said Northeast guarter of the Southeast
quarter, 74 rodsa, more or less, to a point which is South 34 rods {(measured on
Section line) West B0 rods {(parallel with the North line of Section 12,
Township 5 North, Range 2 West, Willamette Meridian) and North 120 rods
(parallel with the East line of Section 12) from the Northeast corner of
Section 12, Township 5 North, Range 2 West, Willamette Meridian;

Thence East and parallel with the South line of said Section 1, 80 rods to the
East line of gsaid Section 1; ’

Thence North on Section line to the POINT OF BEGINNING,

EXCEPTING THEREFROM tract conveyed to Lyle L. Ackerson, et ux, by deed
Recorded March 23, 1978 in Book 216, Page 825, Deed Records of Columbia
County, Oregon.

PARCEL 3:

The West 60 feet of that portion of the Northwest quarter of the Northwest
gquarter of Section 7, Township 5 North, Range 1 West, Willamette Meridian,

Columbia County, Oregon, lying North of Lawrence Road.

CONTINUED ON NEXT PAGE
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which are In excery of the amount Ired ta puy all reasonabla corts, expsnses and atlorfiey 1885 necesearily pald or fncurted by grantor
in such proceedings, shril bs paid to beusliciary and spplied by It lirst upon any reasenable cosfs and expernses and allornoy’s lees, both
in the trial and appellats courts, nacessartly pald or incurred by bemsticlary In such proceadlags, and the balance applled upon the indobfed-
nesy secured horeby; and granfor sjrees, at ity own expense, fo fake such actions sad exocute such lnstramenty ay shall be necessary
i1 obiaining such compangation, prompily upon baasflolary'y request,

9. At any time and from tinie to time lg)on wrilten request %xxamﬁdery, payment of ifs lees and prercatrtion of this desd XXA
YHX KRN Fok YA He Xaehsabt YUK XX KX SK #NK X30bh W&XX)&MW ), without aflacting ths lability ol any person for the payment of
the indebfadness, frutfes msy (a) comsnt to the making of any map or plat of tha properly; (b) join In granting ary- eatemant or creat-
ing any restrictlon tharson; (c) Join In any subordination or othsr agreement atfecting this daed or the llen or charde thersol: d)
raconvey, wilthout wartanty, all or any part of tho properly. The grantee /n nny reconveyance ma) ba described as the “psrson or peryons
lognlly entitled thereto,” nad the recitals theraln ol any matters or facte ehnll be conclusive prool of the truthlulness thoreot. Trus(ee’s
fees for any of ths sarvices mentioned in this paragraph ehall bo not less than $5.

10. Upon any dafauft by!rﬂnfnr hereundor, bonstlciary may at any thme without notice, sither {a perton, by agent or by a tecelver
fo be appoinled by a court, and without regard to the sdequacy of any socurity for the indebtedness hereby secucsd, enter upon and take
possession ol the property or any part thereof, Iri its own name aue or otharwvise callect the rerits, lesuea and prolits, including those past
due and unpald, and apply the same, lesy costy and expsnses ol opecation and collection, lacluding reasonable attocney’s lees upon =any
Indebtednoss sscured heraby, and In such order as beneficlary may determina.

11, The antering upon snd teking possession of the property, tha collection of such renfs, issues and prolfits, or tha proceeds of dire
and other insucance policles or compenssilon or awards lor any taking or damsge ol the property, and the application or release thereod ar
sloreseld, shell not cure or weive any defaull or notice of default hersunder or invalidate any act done pursuant to such notlce.

12. Upondeslault by grantor in payment of any indebledness secured herchy or in grantor’a parformance of any agrearmnent hsroundsr, time
being of the sisence with reapect lo such payment and/or parformance, the benaficiary may declarae all sums secured hereby smmediatsly
Uue and payable. In such an event the bonetiolary may elect to proceed fo lorecioss this trust deod In equiry as a mortgagde or dlrect the
trusfes fo foreciaxe this frust dead by advertlaement and salo, or may direct the frustes (o pursuc any other right or remedy, cithar at
Jaw or in oquity, which the beneliciacy muy have. In the evant the beneliclary alects fo foreclose by advertissment and sale, the bene.
liciacy or the trustee shall exscuts and csuse fo ba recordad a writfen notlos ot delault and slection ta sell tha propoeciy to satlsly the abliga-
(ion sscured hereby whereupon ths frustee shall lix the time and place ol sale, give notice thervol as then required by lawv and procesd
to foryoloxs this (ruat dacd In tho menner provided in ORS 86.735 to 86.795.

13, Aiter the trustes hms commenced forsclosusre by advertiremsnt and sale, and at any fime prioc to 5 days balore the dale the
trusfss conducts the salo, the grantor or any other peraon 20 privilafed by ORS 86.753, may oure the delault or delaults. It the default
consists of & lailuce (o pay, when dus, surms cecurc:rby the trust daed, the default may ba cured by paying the entire amount due ni the
time of the cure othar than such porfion as would not then bs due had no default occurred. Any other deleult that 1y capebls of beiag
cured snav be cured by tendering the perlormance required ander the oblifatlon or (rust deed, In any case, In addition to curing the dc-
lault or defaults, the person effecting ths oure shall pay to tha bonellciary all costs and expenses actually incurred in enlorcing
the obilgation of tha truast deed tofother with trusies's and atlornsy’s teens not exceading the smounts provided by law.

14, O¢herprlss, the sela rhali bo hold on the data and at the time and placa deslgnated in the notlce of salo or the time to whick
the zale may bo postponad as provided by law. The trustes may eall the property aither in ono parcel or in saparate paccals and zhall sel!
the parcel or pacccly at auction fo the highest bidder toc cash, payable at the tlme of sale. Trusteo shall deliver to the purchasar its deed
in foemn s required by law conveying the property so sold, but without any rovenant or warranty, sxprets or implisd. The recltals In the
dead of any matters of fact shall bo conefusive proof of the truthlviness thersof, Any person, excluding the tiustee, buf including the
grantor and banstlclary, may purchase af the sals.

18, When trustoo sells purauant éo the powers provided hereln, trustes shall apply thws Procosds ol sale fo paymsnt of (1) the ex-
panies of sale, including ¢he compoenuation ol the trustes and a reasonablo charde by trustee's atforney, (2) to tha obligafion sécured by
the trust deed, (7) lo all porsors having recorded llonas subsequen! to the interest of the trustee In the trust deed as thelr interests may
appsar in the ocder of thelr priorlty end (4) the surplus, if any, fo fhe dranfor or to any successor in interest antltled fo such surplus.

16. Benoficiary may ifrom time lo flma appolné a successor or succeseors (o any frustee named herein or fo any sticcessor {rusfee
sppointed hereunder. Upon such appointment, and withou! conveyance {c tha successor frusfes, the latter shall be vested with ali titls,
powars and dutlea conlerred upon any frusiee hetein named ot appointed hereunder. Each such appolntment und subaritutlon shall be
made by weitfen Instrumsne executed by beneficiary, which, when recorded in the mortdage records of the couaty or counties in which the
property is situsted, shall be concluslve proof of proper appolnttnont ol the successor trustec,

17. Trustea accepts this trust when thils deod, duly exscuted and acknowledged, is made s public record as provided by Jaw, Trustee
is not obligated to notily any party hLeroto of panding sala under any other deed of frust or of any aclion or proceeding in which drantor,
benefliclary or (rtratoe shail be a party unlest guch ection or proceading Is brought by trustee,

The granior covensnts snd agross to and with the bansiiclary and the bencficlary's succassor in interest that tha grantor is lawiully
selzed In {es simpla of the res)] propsriy and has a valid, unencumberod tiéle theteto

1 [obligations describéd in the Rider to Trust Deed]

and that the grantor wilf warrant and focdver defond the eame sgalnst all psrsorm whomsoover.

The grantor warranty that t o Joan represented by mmxm&wxxx‘md this trust doed are:

o GOSN Y X TR AN F X MO AKX KA K H KK SO NN,

(k) for an orgenization, or {evan it drantor s & natural pcrsors) are for business or commarclsl purposes.

This deed applics to, {nures to the benellt ol and binds aill pariles herefo, their hoirs, Icdalees, devivees, adminlsirators, executors,
porsonal representatives, sucsessors snd assigrx, Thd term benellolary shall mean the holder and owner, fncluding pladgene, of tha contract
securad hereby, whethar or not namsd as 8 beneticlary horain.

In construing thie trust deed, it (s understood that the grantor, frustee and/or bensticiary may each be mora than one pacson; tha¢
if the context 1o requires, the sinduiar shel) be faken to mean and Include the plural, and that gensrally all grammatice!l changes shall be
made, ayrumed rnd lmplied fo make the provisions hareo! apply equally to corporations end ¢o Individuals,

IN WITNESS WHEREOF, the grantor has executed th tment the day and year firsf above written.

» {MPORTANT NOTICE: Delata, by lining oul, whithevar warrdnty [a) r (b} is

nol applleahle; it warranty (a} Is applicable and the henelidary s o aditer Francis Sharron
o3 suth word s deflned In tha Truthen-Lending Al ond Regulation Z, the ... Vot baremsneninias SeeAvtares nnrrnnaenarttasasne R
bensliclary MUST comply with "s“ Act e;;nd ngu'cl':on ’h!‘ ;nnklng nqullnd 33993 [awrence Roa

dizclosuress for thia purpess use Stavens-Ness Form No. or squivalent.

If tompliance with the Act 21 nol required, disragnrd this nolléa. Deer 1s] .and, Oregon 9705k

STATE OF OREGON, County of Co‘thbm&Ls
This Ins\trumegt was acknowledged before me on ... LT

by . Eancs.. S harron

This instrument was acknowledded BafOre te 011 ...vivieiiire et eeeieng 19....... o

. eveernene e s a e asneas .
BY onooninessinpearzans sorrsesberanasesntsnasesninenn rere et treeeannere e raa beereeien e s anan s ..

........... P P YT PP PPy T

eqresorersos tnatbrasastessnnbaantanssnasntor

NOTARY PUBLIC-OREGON

COMMISSION NO,053791 R AR A OA o A4 S,

ererserrorasen

ISSION MAY 6, 2000
S5 55 ESESE My cpmmission expires ...z

(1

o REGQUEST FOR FULL RECONYEYANCE {To he urad only when ehbligntiont have hesn puidl
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RIDER TO TRUST DEED
given by
FRANCIS SHARRON

This Rider to Trust Deed given by Francis Sharron (this “Rider”) dated August
1A, 1997, is made a part of and incorporated into that Trust Deed to which it is attached,
executed by Francis Sharron, as Grantor, in favor of Fremont Financial Corporation
(“Fremont™), as Beneficiary, in connection with that Loan and Security Agreement
(together with all supplements and riders thereto and amendments thereof, the “Loan
Agreement”) of even date herewith between Fremont and West Oregon Wood Products,
Inc. (“Borrower”), and provides as follows:

1. THIS TRUST DEED SECURES OBLIGATIONS THAT INCLUDE A
CONTINUING GUARANTY OF INDEBTEDNESS CONSISTING OF
REVOLYVING DEBT, AND THE INTEREST RATE APPLICABLE TO SUCH
OBLIGATIONS IS A VARIABLE RATE OF INTEREST.

2. OBLIGATIONS SECURED

Grantor makes the foregoing grant and assignment for the purpose of securing
the obligations described in the Trust Deed and the following obligations {collectively,
the "Secured Obligations") which Grantor covenants to pay and perform, or cause to be
paid and performed, promptly in accordance with their terms:

1. Payment and performance of all present and future indebtedness
and obligations of Grantor to Beneficiary under that certain Continuing Guaranty of
even date herewith (as it may from time to time be amended, modified, renewed,
extended, supplemented, restated or replaced, the "Guaranty"), including without
limitation the payment of all principal of, interest on, and fees and expenses relating to
advances made by Beneficiary to Borrower;

2. Payment to Beneficiary of all indebtedness evidenced by any
amendment, restatement, modification, supplement, or replacement of the Guaranty,

3. Payment to Beneficiary of all indebtedness for such further sums
and/or performance of such further obligations as Grantor or any then record_ owner of
the property secured by the Trust Deed (“Subject Property”) may undertake in writing
to pay and/or perform (whether as principal, surety or gv.‘larantor) for th.e be.neflt of
Beneficiary, its successors or assigns, when said borrowings and/or obligations are
evidenced by a writing or writings reciting that it or they are so secured; and

4. Performance by Grantor of each obligation, agreement, and
covenant of Grantor contained in this Trust Deed, reimbursement by Grantor to

TRADEMARK
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Beneficiary of any and all advances made by Beneficiary for the account of Grantor or
with respect to the Subject Property pursuant to the terms of this Trust Deed, together
with interest thereon at the variable rate of interest then in effect under the Loan
Agreement, and payment by Grantor of each fee, cost, and expense now or hereafter
owed Grantor pursuant to this Trust Deed.

WHEREFORE, Grantor has caused this Rider to be executed as of the date first written
above.

Lol

FRANCIS SHARRON

TRADEMARK
RECORDED: 07/09/2010 REEL: 004242 FRAME: 0048



