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This document is intended to be
recorded in Lincoln County, Nevada

PRAFTED BY

AND WHEN RECORDED MAIL TG:

WHITE & CASE

1155 Avenue of the Americas

New York, Mew York 10036
Attention: Jeffrey J. Tenple, Esq.

DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMERT OF LEASES, RENTS AND PROFITS,
FINANCING STATEMENT AND
FIXTURE FILING

THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT
OF LEASES, RENTS, AND PROFITS, FINANCING STATEMENT AND FIX-
TURE FILING, dated as of g‘ML[ 21__, 1989 (this “Deed of
Trust¥) nade by Petrolane 5 Service Limited Partnership, a
Delaware limited partrership having ite principal place or
business c/o OFB Partners, %9 Park Avenue, New York, MNew
York 10016, as trustor {the "Trustor"), to Chicago Title
Agency of Las Vegas, Inc., a Nevada corporation having a
mailing address at 701 E, Bridger Avenue, Las Vegas, Nevada
839101, as trustee (the "Trustee”), for the use and benefit
of CHEMICAL BANK, a HNew York banking corporation, as
Collateral Agent for the benefit of the Banks (as such tamm
is defined in the credit Agreement hereinafter defined),
having an address at 280 Park Avenua, MNew York, MNew York
106017 (hereinafter the “Beneficiary"). :

WHEREAS, purswant to the terms of that certain
Credit Agreement dated as of September 20, 1989 {as the same
may be amended, supplemented or otherwise modified from time
to time, the *Credit Agreement™), by and among Trustor, the
Banks and Beneficiary, as agent, the Banks have agraed,
inter alia, upon the teras and conditions contained in the
Credit Agreement, to make and Provide the following loans
and letters of credit: '

1) Certain Term loans, which Term Loans are
evidenced by separate Term Notes made by Mortgagor to
the order of each of the Banks, in the aggregate
principal amount of $360,000,000 bearing interast at
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variable rates as sst forth in the Credit Agreement,
and having a maturity date of March 20, 19986;

2) Certain Revolving Loans, which Revolving
Loans are evidenced by separate Revolving Notes made by
Mortgagor to the order of sach of the Banks, in the
aggregate principal amount of $130,000,000, bearing
intersst at variable rates as set forth in the Credit
Agreemant,  and  having a maturity date of March 20,
1996; and

k)] Certain Letters of Credit, which
Mortgagor, subiect to and upon the terms set forth in
the Credit Agraement, Tay raguest of any Issuing Bank
at any time and from time to time on or after the
Initial Borrowing Date, and in any svent prlor to March
20, 1996:

+ Trustor deaires to execute this Deed of

WHEREAS
Trust to sacurs the following:

(1) the payment of the principal balance of the
indebtedness evidenced by sach and all of the Notes
(including any renswals, aextensions, subatitutions,
exchanges or modifjcations thereof), together with
interest on all such indebtedness, any prepayment or
late chargas, and any and all other amounts wvhatsoaver
payable at the tines and in the nanner described there-
in or in the cCredit Agresment, ‘including, without
limitation, amounts of principal which may bé rapaid
and readvanced under the Revolving Notes in accordance
with the Credit Agresement; and

(2) the prompt and faithful Payment, performance,
discharge and cbservance of al)l obligations, covenants,
agresnents, conditions, Tepresentations, warranties,
indemnities and 1iabilities of Trustor to ba paid,
cbserved or performed by Trustor or due or to become
due to the Landers under or pursuant to any Note, the
Cradit Agreement or any of the Security Documants (as
such terms ara defined in the Credit Agreement)
together with interast therson; provided, however, that
with respect to any indamnity contained {n the Credit

any of the Notes, this Deed of Trust shall gecure the
samé only so long as any of the Notes shall remain
unpaid; and
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(3} the Prompt and faithful payment of all sSUmS,
if any, as may be expended or advanced by Beneficiary
in the payment, performance, discharge or observance of
any obligation, covenant, agresment, condition, repre-
sentation, warranty, indemnity or liability of Trustor
hereunder, together with interest thereon: and

(4) the prompt and faithful payment, performance,
discharge and observance of any and all cther indebted-
ness, ‘obligations, covenants, agraements, conditions,
represantations, warranties, indemnities and liabjli-
ties which this Deed of Trust by its terms mecurass {all
of the foregoing matters specified in paragraphs (1)
through {4} hereof being collectively referred to hera-
in as the "Obligations"); and

WHEREAS, this Deed of Trust is one of a nuaber of
deeds of trust, deede to secure debt and mortgages given
Pursuant to the Credit Agreement. Each and every term and
provieion of the Credit Agreesment, including the rights,
remedies, obligations, covenants, conditions, agraements,
indemnities, representations and warranties of all parties
thereto are hereby incorporated by refersnce harein as
though set forth in full and shall be considered a part of
this Deed of Trust. Terms used in this Deed of Truet which
are not defined herein or which are not @efined by refarencas
to the Credit Agreement shall have the meanings assigned to
them in the Credit Agreement  (including any exhibits
theratoe). In the event of any conflict betwesn the terss of
the credit Agreement ang the terms of this Desd of Trust,
the terms of the Credit Agreement shall contyrol.

HOW, THEREFORE, in consideration of the benatits
accruing te Trustor, the receipt and sutficiency of which
are hersby acknowledged, TRUSTOR HEREBRY GRANTS, BARGAINS,
SELLS, TRANSFERS, CONVEYS AND ASSIGNS TO TRUSTEE, IN TRUST,
WITH THE POWER OF SALE, under and subject to the terms and
conditione hereinafter met forth, all of its estats, right,

or more fee estates in the Improvements (as hereinafter
defined) and land underlying and adjacent to mald Improve~
ments (but only if identified on Exhibit A hersto), The
land so owned is hersinafter referred to a8 the "Land™. The
Improvements, the Land and all other real property, and
interests and rights appurtenant thereto described below as
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being subject to this Deed of Trust are herein referrsd to
collectively as “thig Property",

TOGETHER with all appurtenant rights and anse-
ments, rights of way, and other rights used in connection
with the Land and/or the Improvements;

TOGETHER with all of Trustor’s right, title and
interest in, to ang under leasshold sstates, and i any and
all leases and subleases or other agrsements relating to the
Use and occupancy of the Land and/or the Inprovements or any
porticn thereof;

TOGETRER with ali Tents, issues, profits and
revanuas of this Proparty and any business or cther activity
conducted on the Proparty (collectively, “Rants™) ;

TOGETHER with Trustor‘s right, title ana interest
in any anq all buildings and improvements now or hereafter
@rected on the Land (herainafter sonstimes collectively
Teferred to as the "Improvemants¥) and all PeErsonal proper-
t¥, including, but net limited to, that portion of the per-
fonal property that constitutasg fixtures, attachnents, ap-
pliances, eguipment, machinery and other tangible personal
Property now or hereafter attached to the Improvenentas or

TOGETHER with all the right, title, other claim or
demand, including claims or demands with respact to the
proceeds of ingurance in sffect with respect thareto, which
Trustor now has or may hereafter acquire in this Property,
and any and all awards made for the taking by eminent
demain, or by any proceedings or purchase in lisu thereos,
of the whole or any part of this Property;

The entire estate, Property and interast he
canveyed to Trustge may be raferred to herein ar ths "Trust
Estate” as well as *this Property=,

TO HAVE AND TO HOLD asm Provided harein the above
granted and described Trust Estate unto Trustes and to its
substitutes and Successors forever, and Trustor harsby binds
itself and its Successors and assigns to varrant and forever
defsnd the Trust Estate unto Trustee, itas substitutes, suc-
CeESors and assigns against the clain or claims or all par-
Sans claiming or to claim the same, or any part thareor.

g
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AND TO PROTECT THE SECURITY OF THIS DEED OF TRUST,
Trustor covenants and agrees as follows:

ARTICLE I

REPRESENTATIONS, WARRANTIES, COVENANTS
AKD AGREEMENTS OF TRUSTOR

1.01 Title to thie Property, Trustor rapresants
and warrants as of the date herecf (a) that it has good and
valid fee mimple title to the Land, free and clear of any
liena and sncumbrances (except the parmitted ancunbrances
set forth on Exhibit B hereto, hereinafter "Parmitted
Encumbrances®): (b) that this Deed of Trust is a valid firat
lien upon this Property and it has not created any other
lien er encumbrance upon this Property which will remain
undischarged after recording of this Deed of Trust [axcept
Permitted Encumbrances); (c} that Trustor has full power and
lawful authority to encumber this Property in the manner set
forth herein; and {d) that there are no defengses or offsets
to this Deed of Trust or te the Obligations which it
secures. Trustor shall, subject to Permitted Encunbrances,
Preserve such title and the validity and priority of this
Daed of Trust and shall foraver warrant and defend the sane
to Beneficlary against the claims of all persons and parties
vhatsoevar.

1.02 ggfratlon of this Property. Trustor during
the term hereof will obtain and Baintain all reguired 1i-
cenges, authorizations, permits and/er approvals nacassary
for the ownership, operstion and management of this Proper-
ty, including, without limitation, ali raquired environ-
mental permits.

1.03 Payment and__ Performance of Obligations.
Trustor shall pay all of the Obligations when due and with-
out offset or counterclain, and ghall observe and cemply in

all respects with all of the terms, provisions, conditions,
covenants and agreements te be observed and performed by it
under this Deed of Trust, the Credit Agreement and 2ll other
documents evidencing or securing the Obligations or daliver-
ed in connection therewith,

1.04 Maintenance Repair Alterations Btc,
Trustor will: . Kkeep and nafntaIn this Property 1n itl Pre-
sant condition and gstate of repair; make or cause to be

made, as and when necessary, all repaira, renewals and re-~
placements, structural and nonstructural, exterior and in-
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terior, ordinary and extraordinary, foreseen and unforeseean
which are necessary te go maintain this Property; except as
otherwise provided in Sectiens 1.07 or 1.12 of the Credit
Agreement, restore any Improvement which may be dapaged or
destroyed so that the Game shall, to the sxtent pernmitted by
applicable law be at least agual to its value, condition and
character immedintely prior to the damage or destruction,
and promptly pay when due all claims for labor performed and
materials furnished therefor; comply with all laws, ordi-
nances, regulations, Covenants, conditions and restrictions
{collectively, a "law") now or hereafter affecting this
Property or any part Fhereof or the use thereof or requiring
any alterations or improvements: not commit or permit any
waste or detericration (usual wear and tear excepted) of
this Property: comply with the provisions of any lease,

adverse affect on the value of this Property;: and not permit
the Improvements or any part thereof to become abandoned or

unguarded,

1.05 Required Insurance. Trustor will, at jts
expense, at all times dur ng the term herecf provide,
maintain and keep in force policies of property and hazard
insurance which provide substantially the same (or greater)
coverage as these policies aof ingurance described in
Schedule IT of the Loan Agreement, together with statutory
workers’ compensation insurance with respect to any work
performed on_ or about this Property, ang such other
insurance against loss or damage with respect to this
Property and the Equipment incorporated therein of the kinds
from time to tipme customarily insured against by persons
owning or using property similar to this Property and in
such amounts as are custonary.

1.06 Policy Pro\risions, Etc. (a) Each policy of
insurance maintained by Trustor pursuant to Section 1.05
shall (i) name Beneficiary as an additional insured with
Tespect to liability insurance coverage; (ii) contain the
standard neon-contributory mortgages clauas sndorsemsent in
favor of Baneficiary with respect to hazard insurance
coveraga; (iii) name Beneficiary as loss payee and all
insurance proceeds for losses with respect to hazard
insurance coverage shall bpe adjusted and be payable in
accordance with Section 1.07 hereof: (iv) include affactive
waivers by the insurer of all rights of subrogation against
any named insured; (v} axcept in the case of public liabil-
ity insurance and workers’ Conpensation insurance, provide
that any losses shall be payable notwithstanding (A} any
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act, failure to act, negligence of, or violation or breach
of warranties, declarations or conditions contained in guch
policy by Trustor or Beneficiary or any other named insured
or loss payee, (B) the occupation or use of the inasured
Properties for purposes mora hazardous than those permitted
by the terms of the pelicy, if such coverage is cobtainabla

or using property similar to this Property and in much
amounts as are customary, (€) any forecloaure or other
Proceeding or notice of male relating to the ilnsured properc-
ties or (D) any change in the title to or ownership or pos~
session of the insured Properties; (vi) provide that ir all
or any part of wsuch policy is cancelled, terminated or
expires, the insurer wil) forthwith give notice thereof te
2ach named insured and loss payee and that no cancellation,
termination, axpiration or reduction in amount or material
change in coverage thereof shall be effective until at least
ten (10) days after receipt by each named insured and losg
payse of written notice thereof; and (vii) not ba subject to
a deductible in excess of that set forth in the Loan Agree-
ment,

{b) Truster shall Pay as and when the mane becons
due and payable the premiums for all property and hazard
ingurance policies that Mortgagoxr is required to maintain
hereunder, and all such policies shall bae nonassaasable.

(e} Prier to the expiration, terminatien or can~
cellation of any insurance Policy which Trustor is required
to maintain hereunder, Trustor shall obtain a replacement
policy or policies for a birding commitment for such
Teplacement policy or policies), which shall be affective no
later than the date of the expiration, termination or
cancellation of the previous pelicy.

{d) All inmurers shall be autheorized to issuae
insurance, and all insurers and reinsurers shall have the
A.M. best rating of wa" o better and a financjal nize
rating of XII in the current edition of Bast Insurance
Reports (or for those insurers and reinsurers which ars not
listed in Best Insurance Reports, have a financial size
equivalent  thereto} or much other rating as shall be
accaptable to Mortgage in its reasonable discretion.

1.07 Insurance Proceeds. {a) Trustor shall give

pPrompt written notice to Mortgagee of the occurrence of any
damage to or destruction of the Improvements (which term as

-7=
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used in this Section 1.07 shall include Equipment) in an
amount greater than 550,000,

{b) Subject to any lien which {s a Permitted
Encumbrance, in the event of any damage to or destruction of
the Improvements or any part thereof and at such time an
Event of Default shall have cccurred and be continuing here-
under, Beneficiary shall receive all Proceeds of hazard
insurance and sball apply such procesds to the prepayment of
the Obljigations in accordance with the applicable terma of
the Loan Agrsemsent.

(c) Subject to any lien which is a Permitted
Encumbrance, in the event of any damage to or destruction of
the Improvements, and if Trustor shall elact te repair or
restore thea Improvaments, and if an Event of Default shall
not have occurred and be continuing hereunder, Trustor shall
be entitled to receive all insurance proceads and Trustor
shall apply such proceeds to the payment of the costs and
expanses of repairing and restoring the Improvenants,

{d) Subject to any lisn which is a Permitted
Encumbrance, if Sectien 1.07(h) ahall be applicable becauss
of the occurrence and continuance of an Event of Default,
Baneficiary shall have the right to aettle, adjust or
compromise any claim under any policy of insurance. In all
other cases Trustor may settle, adjust or compromise any
clainm.

1.08 Indemnificatlon; Subrogation;: Waiver of off-
set. If beneficiary or any of the Banks Is made a party
defendant to any litigation concerning this Deed of Trust or
this Property or any part thereof, or the construction,
operation or occupancy of the Improvemants by Trustor or
anyone else, Trustor shall indemnify, defend and hold Bene-
ficiary and the Banks harmless from all liability by reascn
of said litligation, including reasonable attorneys’ fess and
axpenses incurred by Beneficiary or the Banks in any such
litigation, whether or not any such litigation is prosscuted
to judgment; providea, howaver, that nothing herein shall ba
desmed to requira Trustor to indemnify, defend and hold
harmless Bonsficiary with respect to tha gross negligence or
willful misconduct of Beneficiary or tha Banks. If Trustor
breachas any ternm of this Deed of Trust, PBeneficiary may
employ an attorney or attorneys to protect its rights
hergunder, and Trustor shall pay the reasonable attorneys’
fees and expenses incurred by Beneficiary, whethey or not an
action is actually commenced against Trustor by reason of
such breach.
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1.0% Impositions. (a) Trustor will pay or cause
to bs paid when due ail raal property taxes and assessments,
general and special, and all other taxes and assessments of
any kind or nature vhatsoever, which are assesged or imposed
upon any of this Property, or arising in respect of the
operation, -occupency, use or possession thereof (all of
which taxes, assessmants and other governmental or nNONGoV=
ernmental charges of like or different nature are herein-
after referred to as *Impositions™) ; provided, however, that
if, 'by law, any such Imposition is payable, or may at the
option of tha payer bes paid, in instaliments, Trustor nay
pay the sams togethear with any accrued interest on the un-
paid balance of such Imposition in installments as the sane
Bey bacome duas,

paragraph (a) of this Section 1.09, or (ii} a license faa,
tax or assemsment imposed on Beneficiary and measured by or
baged in whole or in part uvpon the amount of the cutstanding
Obligations, then all such taxes, assessments or fees shall
be dgemed to be includea within the term "Inpositiona®™ ag
dafined in subparagraph {a} of this Baction 11,09, and
Trustor shall pay and discharge or cause to be paild and
discharged the saze az herein provided or shall reimburse or
othervise compensate Baneficiary for the payment thereof.
Anything to the contrary herein notwithstanding, Trustor
&hall not have any obligation to pay any franchise, doing
business, ®statae;, inheritancs, income, axcess profits or
similar taxes levied on Beneficlary or on tha Obligations.

{c)} Trustor covenants to furnish to Beneficiary,
promptly following Beneficiary’s reguest, official raceipts
of the appropriate taxing or othar authority, or other Proof
raasonably satisfactory to Baneficiary, evidencing the pay-
ment of Impositions.

(2) ‘Trustor will Pay all taxes, charges, fi{ling,
registration and recording fees, excises and levies imposed
in connection with thae recording of this Desd of Trust or
imposed upon Beneficiary by reason of itg ownership of this
Deed of Trust, other than income, astate, inheritance, ex-
Cess profits, franchise and doing buminess taxes or sinilar
taxes, and shall PAY any and all Stamp taxes and other taxes
required to be paid on any of the Obligations. In the event
Trustor fails to make any such payment within thirty (30)
daye after written notice thereof from Beneficiary, than
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Beneficiary shall have the right, but shall not be cbligated
to, pay the amount due and Trustor shall, on demand, reinm-
burse Beneficiary for said amount.

1.10 Utilities. Trustor will pay when due all
utility charges which ars incurred by Trustor for thae bene-
fit of this Property or which may become a charge or lien
against this Property for gas, electricity, steam, water or
sewer services furnighed to this Property and all other as-
sessments or charges of & similar nature, whether public or
private, affecting this Property whether or not such taxes,
assessmants or charges are liens therson.

1.11 Actions Affecting this Property. Trustor
will appear in and contest any action or proceeding purport-
ing to affect the security hereof or the rights or powers of
Beneficiary hereunder; and Trustor will pay all costs and
expenses incurred by Trustor, including cost of evidenca of
title and attorneys’ fees, in any such action or procaeding.

1.12 cCondamnation. (a) Should this Property or
any part thereof or interest therein be taken or damaged by
reagoh of any public improvements or condemnation proceading
or in any other similar manner ("Condennation™), or should
Trustor receive any notice or other information thereof,
Truztor shall give prompt written notice thereof to Bane~
ticiary.

{b) Subject to any lien which is a Permitted
Encumbrance, in the event of a Condemnation of this Property
or any part tharsof and if Trustor shall elect not to Tepair
or restore this Property, or if an Event of Default shall
have occurred and be continuing hersunder, Beneficiary shall
receive all compenaation, awards and other paymants or
relief therefor made or granted (the "Procesds”) and shall
be entitled, at Beneficiary’s option, to commenca, appsar in
and prosecute in its own name any action or proceeding in
connection therewith. All Proceeds shall be dsamad assigned
to Beneficiary, and Truetor agrees to executas much furthar
assignmentg of the Froceeds =2s Beneficiary may rasquire,
Benaficiary shall have the right to receive and apply all
such Proceedz in the manner set forth in Section 1.07({b)
herecf as if the Proceeds were insurance proceads. Such
applicaticn or release smhall not, by itmelf, cure or waive
any default hereunder er notice of default under thisa Daed
of Trust or invalidate any act done pursuant to such notice,
and shall affect the lien of this Deed of Trust enly to tha
extent of a reduttion in the amount of said lien by the
amount so applied.
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{c) Subject to any lien which is a Pernmitted
Encumbrance, in the event of a Condemnation and Trustor
shall elact to repair and restore this Property, if an Event
of Dafault shall not have occurred and be continuing
hereunder, Trustor shall be entitled to receive all Procaeds
and Trustor shall apply the Proceeds to the payxent of the
costs and expenses of repairing and restoring this Property.

{d}) If Section 1.12(b} shall govern bacause of
the occurrence and continuance of an Event of Default,
Beneficiary alone shall have the right to settle, adjust or
compromise any claim in connectien with a Condemnation of
this Property. In all other cases Beneficiary and Trustor
shall consult and cooperats with each other and each shall
be entitled to participate in all meetings and negotiations
with respact to the settlement of such claim.

1.13 Additicnal Security. In the savent Benefici-
ary at any time holds additional security for any of the
Obligations, it may enforce, sell or otherwise realize upon
the same, at ite option, either before or concurrently hers-
with or after enforcing its remedies hereunder.

1l.14 Successors and Assigns. This Daed of Trust
applies to, ilnures to the Penefit of and binds the parties
hereto, the Banks and their respective successors and
assigns.

1.15 Inspecticns. Truster hsrsby authorizes
Beneficiary, its agents, representatives or workmen, to
anter at any reascnable time after at lesast forty sight (48)
hours advance notice to Trustor, and accompanied by a repre-
santative dasignated by Trustor (sxcept that with respect to
any smergency, beneficlary, its agents, rapressntatives or
workman may enter at any time and alone if a rapresentative
of Trustor is pot ismedlately available) upon or in any part
of thig Proparty for the purpose of inspecting the same, and
tor the purpose of parforaing any of the acts which Benefi-
ciary is authorized to perform under the terms of this Deed
of Trust,

1.16 Transfers, subject to the provisions of
the Credit Agreement, without the prior written approval of
Baneficiary in each instance, no part of this Property or of
any legal or baneficial interest in this Property shall be
#01d, assigned, conveyed, transferred or otherwise disposed
of (whether voluntarily or involuntarily, directly or indi-
rectly, by sale of stock or any interest in Trustor, by
cperation of law or otherwvise).

-11-
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1.17 Indebtednese Secured by Liens. Excapt as
ctherwise provided in the Credit Agreeaent and excapt for
Permitted Encumbrances, Trustor shall not create, incur or
suffer to exist, directly or indirectly, any lien or othar
exception to title or ownership upon or against this
Property or any part thereof or any rents or income arising
therefrom.

1.18 Environmental Protection Matters. Trustor
shall not cause or permit (or knowingly allow any tenant or
other occupant of thie Property to cause) this Property to
be uzed to generate, uwe, collect, treat, store, handle,
transfeyr, produce or process Hazardous Substances except
where done in a manner that is in substantial compliance
with all Envirenmental Laws relating to the same. Trustor
shall not cause or knewingly permit a relesase in excess of
reportable quantities of Hazardous Substances on, in, over
or under this Property, except where done in a sanner that
is in substantial compliance with all Environmental Lavs
relating to the same. Trustor shall notify Beneficiary in
writing imwediately upon the receipt of: (i) any Notice
which «could raeascnably result in liabilities of or
expenditures by Trustor with respect to this Property in
excess of $100,000 or ({ii) Trustor’s discovery of any
occcurrence or condition on this Property or any real
property adjoining or in the vicinity of this Property that
could reasonably cause this Property or any part thereof to
be subject to any material restrictions -en its ownership,
occupancy, transferability or use unfter any Environmental
Law. Truster shall cooperats in allowing from time to time
such examinations, teats (including but not liaited to a
geohydrological survey of scil and subsurface conditions),
inspections, and reviews (collectively, “Examinations®) of
this Property or any part thereof if requasted by
Beneficiary, provided that Bsneficiary and Trustor have
reasonable cause to believe that such Exaninations would
reveal environmental problems at this Property. Ths coat of
any such Examination shall be paid by Trustor. All
information ralating to any such Examination shall be made
available to Trustor, Beneficiary and tha Banks but neither
Beneticiary nor the Banks shall disclose any wsuch
Examination or any information relating thereto to any per-
son or entity without Trustor’s prior written consent {which
consent shall not be unreasonably withheld or delayed) un-
less (i) such disclosure is required by any governmental or
regqulatory autherity with jurisdiction over such matters or
(ii) such disclosura is made in connecticn with a syndica-
tion of the Credit Agreement or otherwise in connection with
this transaction, provided however, that in any such in-
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stance, Benaficiary shall require any such person or entity
to maintain the confidential naturea of such Examination.
Unless caused by the conduct of an indemnified party or its
agents oOr suployeas, Trustor shall defend, indemnify and
hold Beneficiary and the Banks harmless from and against any
and all obligations, costs, losses, <¢laims, damagas,
penalties, forfeitures, wuits, ljiabilities and reasonable
expenses (including, but not limited to, costa of defsnse,
settlement, investigation and legal expenses} incurred by
Beneficiary or the Banks in connection with the existence of
Hazardous Substances at this Property. The foreqgoing
indemnification shall survive the repayment of the Obliga=-
tions.

1.19 Permitted Contests. Notwithstanding
anything to the contrary contained in this Deed of Trust,
Trustor at jts expense may contest (after prior written
notice to Beneficiary if the contested amcunt is in excess
of $50,000), by appropriate lagal, administrative or other
proceedings conducted in good faith and with due diligencs,
the amount or validity or application, in whole or in part,
of any Imposition or lien therefor or any Law or tha
application of any instrument of record affecting this
Property or any part thereof or any claims of mechanics,
materiasimen, suppliers or vendors and lien therefor, or any
utility charges and lien thersfor, and wmay withhold payment
©of the same pending such proceedings if parmitted by Law;
provided that (a) in the case of any Impositions or lien
therefor or any claime of mechanics, materialmen, suppliers
er vendors and lien therefor, such procesdings mhall suspend
the collection thersfor from Beneficiary and this Property,
{b) neither this Property nor any part thereof or interest
therein will bs s0ld, forfaited or lost if Trustor pays the
amount or satisfies the condition being contested, and
Trustor would have the opportunity to do so in tha avant of
Trustor's failure to prevail in the contest, (c¢) Beneficiary
shall not, by virtue of such permitted contest, be in any
danger of any criminal liability, or any civil liability for
which Trustor has not furniched security as provided §n
clauss (d) below, and neither this Property nor any interest
therein would be subject to the imposition of any lien which
would have pricrity over the lien of this Deed of Trust for
which Trustor has not furnished security as provided in
clause (d) below, and {4} Truster shall have furnished to
Beneficiary a good and sufficient bond or surety or other
security a8  reasonably requested by and rsasonably
satisfactory to Trustor if so required pursuant to clause
{c) above or if the fallure to comply with such Imposition
or Law will result in a lien or charge against this Property
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in excees of $50,000 or Beneficiary would be in danger of
any civil liability.

ARTICLE II
SECURITY AGREEMENT

2.0) Creation of Security Intereat. Trustor, as
dabtor, hereby grants to Beneficlary, as secursd party, a
security dinterest in, and lien on, the tollowing property

(collectively, the "Secured Property®):

(a) All casualty insurance policies regquired to
ke maintained by Trustor hersunder, together with all
general intangibles, contract rights and accounts aris-
ing therefrom;

(b) All leases and Rents and all Proceeds in any
Condemnation, together with all general intangibles,
contract rights and accounts arising thersfrom;

() All of the Equipment which constitutes per-
sonal property and all other parsonal property describ-
«d in the Granting Clauses haresof;

(d) Any and all renavals or replacements of or
additions and substitutions to any of the abova-men-
tioned items; and

{e) All procesds of the above-mentioned itams.

Thees security interests and liens shall securs all tha
Obligations. ]

2.02 Repressntations i Harrantio:, and Covenants

of Trustor. ‘Trustor hereby warrants, reprssenta and cove-
nants as follows:

(a) Trustor is, and as to all the Secursd Prop-
arty acquired after the date hereof will ba, the sole
owner of tha Secursd Property, fres from any lien,
sscurity interest, encumbrance or claim therson of any
kind whatsoever (other than Permitted Encurnbrances) .
Trustor will notify Beneficiary of, and will defend the
Secured Property againat, all claims and demands of all
perscns at any time claiming the Secursd Froperty or
any interest thersin other than such interests as are
permitted herein or in the Credit Agreement.
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(k) The Secured Property is not used or bought
for personal, family or household purpcses,

{c) Subject to the terms of the Credit Agree-
ment, tha Secured Property affixed or attached to this
Property will be kept on or at this Property and
Truster will not remove any portion or item of such
Secured Property without the prior written consent of
Beneficiary, except such portions or jitems of such
Property which are consumed or worn out in ordinary
usage or removed in the ordinary course of business.

(d} Trustor maintains a place of business at the
address above gtated for Trustor and Trustor will imme-
diately notify Baneficiary in writing of any change in
its place of business,

(e} Trustor shall cause all financing and contin-
uation statements and other instruments with respect to
the Secured Property at all times to be kapt racerded,
filed or registered in such manner and in such places
as mpay be required by law fully to avidance, parfaect
and secure the interests of Beneficiary in the Secured
Froperty, and shall pay all filing fees in connection
therewith. At the request of Beneficiary, Trustor will
join Beneficiary in aexacuting one or more financing
atatements and renewals, continuation statemente and
amsandments therecf pursuant to the Uniform Commercial
Code of the State in which this Property is locatad
{the "Code") in form satisfactory to Beneficiary, and
will pay the cost of filing the same in all public
officea wherever filing is deemed by Beneficiary to be
neceasary or deairable, Without 1imiting the fore-
going, Trustor hereby irrevocably appoints Beneficiary
its atterney-in-fact to execute, deliver and file such
instruments for or on behalf of Trustor upon the fail-
ure of Trustor to do so within a reasonable time atter
demand, and Trustor will pay the cost of any such file

ing.

(f) This Daed of Trust constitutes a Security
Agreement, Fixture Filing and Financing Statement as
those terms are ussed in the Code.

2.03  Burvival of Securit resment. Notwith-

standing any relsasa of any or all of tha property included
in the Trust Estate which is deemed "raal Property”, or any
procesdings to foreclose this Deed of Trust or its satisface
tion of record, the terms herecf shall survive as a security
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agreement with respect to the smacurity interest created
hereby and referrsad to above until the repayment or satis-
faction in full of the Obligations.

ARTICLE III
ASSIGNMENT OF LEASES, RENTS AND PROFITS

3.01 Assignment. Te further secure the indebted-
ness sgecured hereby, Trustor hereby sells, agsigns and
transfers unto Beneficiary all the Rents now due and which
may hersafter become due under or by virtue of any leage,
whether written or verbal, or any letting of, or of any
agresmant for the use or occupancy of this Property or any
part therecf, which may have been heraetofore or may be
hereatter made or agresed to or which may be made or agreed
to by Beneficiary under the powers herain granted, it being
the intention hereby to sstablish an absclute transfer and
assignment of all such leases and agreements, and all the
avails thereunder, to Baneficiary and not marely the passing
of a security interest. Trustor hereby irrevocably appoints
Beneficiary {its true and lawful attorney in its name, Place
and stead (with or without taking possession of this Proper-
ty as provided in Section 4.05(d) heracf) to rent, lease or
let all or any portion of this Property to any party or
parties at such rental and upon siuch terms as Beneficiary
shall, in its discretion, determine, and to collect all of
said Rents arising from or accruing at any time hereafter,
and all now due or that may hervafter become due under wach
&nd evary of the leases and agreements, written or verbal,
or other tenancy existing, or which may hersafter exist on
this Property, with the same rights and powers and subiect
to the same immunities, exoneration of liability and rights
of recourse and indemnity as Beneficiary would have upon
taking posmsession pursuant to the provisions of Seaction
4.05(d) hereof. Trustor reprasents and agrees that except
with the prior written approval of Baneficiary, nc Rent has
been or will be paid by any parson in poasession of any
portion of this Property for mors than cne installmant in
advance and that the payment of none of the Rents to accrus
for any portion of this Property will bs waived, released,
reduced, discounted or otherwvizme discharged or compromised
by Trustor, except as may be approved in writing by Bene-
ficiary. As between Trustor and Banaficiary, Trustor waives
any rights of set-off against any person in poasessicn of
any portion of this Property. Trustor agrees that it will
not assign any of the Rents of this Property. Nothing here-
in contained shall be construed as constituting Banaficiary
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a mortgagee in possession in the absence of the taking of
actual possessicn of this Property by Bseneficiary pursuant
to Section 4.05{d) heareof. In the exercise of the powvers
herein granted Beneficiary, no liability shall be assarted
or enforced against Beneficiary, all such liability being
expressly waived and released by Trustor, except liability
arising out of the bad faith, gross negligence or wilful
misconduct of Mortgagee. Trustor further agrees to assign
and transfer to Beneficiary all future leases upen all or
any part of this Property and to execute and deliver, at the
request of Benaficiary, all such further assurances and
assignwents in this Property as Beneficiary shall from time
toc time reasonably require. Although it im the intention of
the parties that the assignment contained in this Section
3.01 mhall be a present absolute assignment, it is expressly
understood and agreed, anything herein containgd to the
contrary notwithatanding, that Beneficiary shall not
exercise any of the rights or powers confarred upon it by
this Section except after the occurrence and during the
continuance of an Event of Default.

ARTICLE IV

EVENRTS OF DEFAULT AND
REMEDIES ’

4.01 Events of Default. Upen the occurrence o
any of the following specified events (each an "Event of De=
fault™}:

(a) Trustor shall default in the payment when due
of any amounts owed by it hereunder ta Beneficiary or
any other Person and such default shall continus unrem-—
sdied for a period of five (5) Business Days after
written notice to it by Benaficlary: or

{b) Truster shall default in the due performance
or observance of any term, covenant or agreement con-
tained in Section 1.18 and such default shall continua
unremedied for a psriod of twenty (20} Business Days
after written notice to it by the Benaeficiary provided,
however, that if such default is not susceptible of
complate cure within such twenty (20) Business Day
period and Trustor has commenced to cure within such
period, no Event of Default shall be desmed to have
occurred if Truster diligently and continucusly
Prosecutes such cure to completion: or
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{(c) An "“Event of Default" as defined in the
Cradit Agreement shall occur and be continuing: or

{4} Trustor shall default in the due performance
by it of any other term, covanant or agreement con-
tained in this Deed of Trust, not listed in clauses (a)
through (¢), and such default shall continus unremedied
for a pericd of twenty (20) Business Days after written
notice to Trustor by Beneficiary: provided, howvever,
that if such default is not susceptible of complete
cure within such twenty {(20) Business Day period and
Trustor has commenced to cure within such period, no
Event of Dafault shall be deemed to have occurred jif
Trustor diligently and continucusly prosecutes such
cure to completion and (i} if in Beneficiary’s scle
judgment such failure is material, such cure is com=
pleted within ninety (90) days after notice to Trustor
that Beneficlary deems such failure to be material or
(ii) if such cure or a partial cure is reguired by Law
within a certain time period, such cure or such partial
cure is completed within such time period or any peariod
during which Trustor in good faith contests such iLaw,
and Trustor provides Beneficiary for the banefit of the
Landers with a bond, if reguired by law or requested by
Beneficiary, or other collatsral in an amount suffi-
cient to assura the cure and to pay any damages result-
ing from tha delay caused by such contest, or (iii) if
in Basneficiary’s reasonabla judgmsant such cure or a
partial cure may be requirad to be completed in a
shorter period in order to prevent imminent risk of
danage to property or izminent risk of danger to health
and safety as specified in a notice from Benaficiary to
Trustor the portion of such curs necessary to sliminate
such risks is completed within such shorter period.

Then and in each such event, Beneficiary may commence an
action to foraclose this Deed of Trust as a mortgage or
Beneficiary may, at its option, notify the Trustes to axer-
cise the power of sala contained in this Deed of Trust.
Upon Baneficiary’s notice to the Trustee, as aforssald, to
sxarcise the power of sale, it shall be lawful for and the
duty of the Trustee and the Trustee is hereby authorized and
sEpowarad to expose to sales and to mell thie Property at
public auction for cash after having firat complied with all
applicable requirements of law with respect tc the exsrcise
of powers of sale contalned in deeds of truat. Trustees may
sell this Propsrty either as a whole or in separate parcels,
as Trustee may determine. Beneficiary shall have the right
to direc¢t tha order in which separate parcels shall be msold
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and Trustor shall have no right to direct the order in which
Eeparate parcels are so0ld. Trustee may postpone aale of all
or any portion of this Property by public announcement at
guch time and place of gale, and from time to time there-
after may postpone such sale by public announcement at the
tine fixsd by the Preceding postponement. Trustse shall
deliver to & purchaser its desd conveying this Property, or
any portion thereof, so gold but without any covenant or
warranty, express or implied. The recitals in such deed of
any matters or facts shall be conclusive proof of the truth-
fulness thersof. Beneficiary may purchase at such sale.

Baneficiary may proceed as to the Parsonal proper-
ty In accordance with Daneficjary’s rights and remediss in
respect to this Property or sell the Perscnal property sepa-~
rately and without yegard to ths remainder of this Property
in accordance with Beneficiary’sm rights and remedies pro-
vided by the Code as well as other rights and remedies
available at law or in squity.

Trustor waives all rights, legal and equitable, it
may now or hereafter have to require marshalling of assets
or to require upon foreclosure the sale of asgats in a par-
ticular order. Each successor and assign of Truster,
. including without limitation, a holder of a lian subordinate
to the lien created hereby (without implying that Trustor
has, except as expressly provided herein, a right to grant
an interest in, or a subordinate lien on, this Property), by
acceptance of its interest or lien agrees that it shall be
bound by the above waiver, as if it gave the waiver itselr.

4.02 Discontinuance of Frocsedings. Beneficiary,
from time to tima before the Trustee’s gales pursuant to
Section 4.01, may rescind any notice of breach or default
and of alection to cause to be mold this Proparty by axecut-
ing and delivering to Trustas a written hotice of such re-
scisaion, which notice shall also constitute a cancellation
of any prior declaration of default and demand for sale.
The exercise by Baneficiary of such right of rescission
shall not constitute a waiver of Any brsach or default then
existing or subsequently occurring or impair the right of
Benaficiary to execute and deliver to Trustes, as abova
pProvided, other declarations of default and demand for sale,
and notices of breach or default, and of alection to cause
to ba sold this Property to satisfy the Obligationa hersof,
hor otherwise affect any provision, covenant or condition of
this Deed of Trust or any of the rightm, obligations or
reredies of the parties hereundar.
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4.03 Application of Proceeds of Sale. Upon a
sale of all or part of this Property pursuant to Section
4.01, after deducting a reasonable commission to the Trustes
and all costs, fess &and expenses of Trustes, including
reasonable attorneys’ fees, expenses and costs of investiga-
tion, all as actually incurred, Trustee =shall apply the
proceeds of sals to payment of: 2ll sums expended under the
terms hereaof, not then repaid, with interest at the Default
Rate (as defined in the Credit Agreemsnt); and the remainder
to the payment of the Obligations in accordance with the
applicable terms of the Credit Agresment.

4.04 PBeneficia Statement. Trustee, upon pre-
sentation te it of an nft&davit signed by or on behalf of
Beneficiary, setting forth any fact or facts showing a de-
fault by Trustor under any of the terms or conditions of
this Deed of Trust, is authorized to accept as true and
conclusive all facts and statements in such affidavit and to
act hersunder in complete reliance thereon.

4.05 Remedies Upon Default. If an Event of De-

fault shall occur and be continuing, Baneficiary, or Trustea
upon written instructions from Beneficiary {(the lagality
therec? to be determined wolaly by Beneficiary), may, with-
out notice to or demand upon Trustor, without releasing
Trustor from any obligation hereunder and without waiving
Beneficiary‘s right to cause this Propsrty to be sold:

(a} Cure the underlying default in such nanner
and to such axtant as Bsneficiary may deen nscessary to
protect the security hereof, Beneficiary beaing author-
jred to enter upon and take possession of this Property
for such purposes, and any rsasonable sums expended for
such purposes shall beccme part of the indebtedness
sscured hereby;

(b} Commenca, appesar in and/or dafand any action
or proceedings purporting to affect tha ssecurity here-
of, and/or any additional or other security tharafor,
the interests, rights, powers and/or duties of Trustes
and/or Beneficiary heraunder, whether brought by or
against Trustor, Trustee or Beneficiary:

(c) Pay, purchase, contest or compromise any
claim, debt, lien, charge or encumbrance which in the
judgment of Beneficlary may affect or reasonably appsear
to affect the security of this Deed of Trust, the
jnterests of Benaeficlary or the rights, powers and/or
duties of Trustee and/or Beneficiary hereunder and any

soe 88 wee H08



Lincoln County

suns expended for such purposes shazll becoms part of
the indebtedness securad hereby: and

{d) Beneficiary is authorized either by itself or
by its agent to be appointed by it for that purpose or
by a receiver appointed by a court of competent juris-
diction, to enter into and upon and take and hold pos—
session of any portien or all of Trust Estate, both
real and personal, and exclude Trustor and all other
perscne therefrom; and to operate and manage this Prop-
erty and rent and lease or operate the samé, perform
such reasonable acts of Yrepair or protection as may be
reasonably necessary Or proper to conserve the value
thereof, and cellect any and all Rents and procesds
therefrom, the same being hereby assigned and transfer-
red to Beneficiary, for the benefit and protection of
Baneficiary, and from time to time apply and/or accumu-
late such Rents and proceeds in such order and manner
as Bapeficiary or such receiver in its sole discretion
shall consider advisable, to or wupon the following:
the sxpenses of receivership, if any; the proper costs
¢of upkeep, maintanance, repair and/cr operation of this
Property; the repayment of any mums therstofore or
thereafter advanced pursuant to the terns of this Deed
of Trust; and to the payment of the Obligations 1in
accordance with the applicable terms of the Credit
Agreement. The ocollection and/or receipt of Rents
and/or proceeds from this Property by Beneficiary, its
agent or veceiver, after an Event of Default and
election to cnuse this Property to be mold undsr and
pursuant to the terma of this Deed of Trust shall not
affect or impair such default or declaration of default
or election te cause this PFroperty to be sold or any
sale proceedings predicated thereon, but such
proceedings may be conducted and sale effected notwith~
standing the receipt and/or ecollection of any such
Rents and/or proceeds. Any such Rents and/or proceeds
in the possession of Bsneficiary, its agent or
receiver, at tha tire of sale and not tharatofore
applied me hersin provided, shall be applied in the
&ane manner and for the same purposes as the procesds
of the sale.

Heither Trustes nor Beneficiary shall be under any
obligation to make any of the Paymants or do any of the acts
raferrad to in this Section 4.05 and any of tha actions
herein referred to way be taken by Beneficiary irrespective
©f whether any notice of default or elaction to mell hams
besn given hereunder and without regard to the adaquacy of
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the security for the indebtedness secured by this Deed of
Trust.

ARTICLE V
MISCELLANECUS

5.01 Deflnitions. As used in this Deed of Trust,
tha following terms have the following respective meanings:

Environmental laws: any federal, state or local
law, statute, ordinance, or regulation pertaining to health,
industrial hygiens, or the environmental conditiona aon,
under or about this Property, including without limitatien
the Comprehensive Environmental Response, Compansation, and
Liability Act of 1980 ("CERCLAY) as amended, 42 U.5.C. Ssc-
tions 9601 et seg., and the Resource Consservation and Recov-
ery Act of 1976 {"RCRA"), 42 U.5.C. Sectiaons 6901 et meq.

Hazardous Substances: (i) Those substances in-
cluded within the definitlons of "hazardous wsubstances,"
"hazardous materials,” “toxic substances," or "solid waste"
in CERCLA, RCRA, and the Hazardous Materials Transportation
Act, 49 U.5.C. Sections 1801 et seqg., and in the ragulations
promulgated pursuant to gald laws:

{il) 'Those substances listed in the United Statesa
Department of Transportation Table (49 CFR 172.101 and
arendments thereto) or by the Environmental Protection
Agency (or any successor agency) as hazardous substances (40
CFR Part 302 and amendments thareto);

(i1i) Such other substances, materials and wastas
which are or becoms regulated under applicable local, state
or faederal law, or the United States govermment, or which
are classified as hazardous or toxic under fadaral, state,
or local laws or regulations: and

{iv) Any nmaterial, waste or substance which f{s
(A) petroleum, (B) asbestos, {C) polychlorinated biphenyls,
(D) designated as a *"hazardous substance” pursuant to Bec-
tion 311 of the Clean Water Act, 33 U.S.C. §§1251 ot Beqg.
{33 U.5.0C. §1321) or listed pursuant to Section 107 of Ege
Clean Water Act (33 U.S5.C. §1317): (E) flammable sxplosives;
or {F) radioactiva matarials.

5.02 Governing law. This Deed of Trust shall bs
governad by and construed in accordance with the laws of the
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State in which this Property is located.. In the event that
any provision or clause of this Deed of Trust conflicts with
applicable laws, such conflicts shall not affect other pro-
visions of this Deed of Trust which can be given effect
without the conflicting provision, and to this end the pro=
visions of this Deed of Trust are declared to be meverable,
This Daed of Trust cannot he waived, changed, discharged or
terminated orally, but only by an instrument in writing
signed by the party against whom enforcement of any walver,
change, discharge or termination is mought.

5.0) Limitation on Interest. It is the intant of
Trustor and Beneficiary in the execution of this Deed of
Trust and all other instrumants evidencing or securing the
Obligations to contract in strict compliance with the rele-
vant usury laws. In furtherance therecf, Beneficiary and
Trustor stipulate and agree that none of the terms and pro-
visions contained in this Deed of Trust shall ever be con-
strued to create a contract for the use, forbearance or
detention of money requiring payment of interest at a rate
in exceass of the maximum interest rate permitted to be
charged by relevant law,

5.04 Rotices. Except as otherwise set forth
herein, all notices, requests and demands regquired or per—
mitted to be made hereunder shall be in writing and sent by
certified or registered mail, raturn receipt reguested or by
express overnight courier or delivery service {provided the
same shall provide dated evidence of delivery), shall be
deemed given or made three (3) Business Days after mailing
if sent by mail or one (1) Busineas Day after consignment tc
an express overnight courier or delivery ssrvice and shall
be directed as follows:

If to Beneficiary: Chemical Bank, as Agent
277 Park Avenue
New York, New York 10017
Attn: Lisa Murphy

If to Trustor: c/o OPB Partners
99 Park Avenue
New York, Naw York 10016
Attention: John Salisbury

If to Trustee: Chicago Title Agency of
Las Vegas, Inc.

701 E. Bridger Avenus
Las Vegas, Nevada 59101

-23=

soox 88 PAGE 611




Lincoln County

or to such other address or to such other addressec as the
party to be served with notice may have furnished in writing
to the party servicing or desiring to serve notice as a
place for the service of notice. -

5.05 Ccaptions. The captions or headings at the
baginning of each Article and Section harsof are for thae
convenience of the parties and are not a part of this Dased
of Trust.

5.06 Non-Waiver, Na fajilure by Beneficiary to
insist upon the strict performance of any term hareof or te
axercise any right, power or ratedy consequant upon a breach
thereof shall constitute a waiver of any such term or of any
such breach. No waiver of any breach shall affect ar alter
this Deed of Trust, which shall continue in full force and
effect, or the rights of Beneficiary with rempect to any
cther then sxisting or subsequent breach.

5.87 Further Assurances. Trustor, at its own
expense, will execute, acknowiedge and deliver all such
instruments and take all such action as nay bs necessary to
assure to Beneficiary the intersst in the Trust Estate here-
in described and the rights intended to be provided to Bena-
ficiary herein.

5.08 Rerediea Cumulative. Ko remady herein con-
farred upon or reserved to Trustee or Beneficiary is intena-
ed toc be exclusive of any other remedy herein or by law
provided or permitted, but sach shall be cumulative and
shall be in additien to every other remedy given hersunder
©r now or hereafter existing at law or in equity or by sta-
tute. Every power or remady given by this ingtrument to
Trustee or Beneficiary or to which either of them may be
ctherwise entitled may be exercised, concurrsntly or inde-
pendently, from time to time and as often as say ba desmed
expedient by Trustes or Beneticiary, and either of them may
pursus inconsistent remedies.

5.09 Recordation. Trustes accepts thiz Trust
vhen this Deed of Trust, duly executsd and acknowledged, is
made a public record as provided by law.

5.10  Substitution of Trustee. Beneficiary may,
from time to time, by a written nstrument executsd and
acknowledged by Baneficiary and recorded in the county or
countieg where this Property is located, and by otharwise
complying with applicable statutory provisions, substitute a
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BuCCessor or successors for the Trustee named hersin or
acting hereunder.

5.11 Partial Invalidity. If sny of the provi-
sions of this Deed of Trust or the application theresf to
any person, party cor circumstances ghall te any axtent be
invalid or unenforceable, the ramainder of this Deed of
Trust, or the application of such provieion or provisions to
persona, parties or circurstances other than thogs as to
whom or which it is held invalid or unenforceable, shall not
be affected thereby, and every provision of this Deed of
Trust shall be valid and enforceable to tha fullest axtent
pernitted by law.

5.12 Revolving Credjt, Additional Advances. This
Pesad of Trust jis given to secure, among cther things,
Revolving Loans and shall secure not only presently existing
indebtedness under the Credit Agreement but alse futura ad-
vances under the Credit Agreement to the same extent as if
such future advances were made on the date ¢f the execution
of this Deed of Trust. The lien of this Deed of Trust shail
be valid as to all indebtedness sscured hereby, including
future advances, from the time of its filing for record in
the recorder’s or registrar’s offjce of the county in which
this Property is located. The total principal amount of
indebtedness secured hersby may incresase or decrease from
time to time, but the total unpaid principal balance of
indebtedness secured hereby at any one time outstanding
&hall not exceed the amounts-set forth in the first Whereas
clause above, plus interest thereon and any disbursements
which the Beneficiary may make under this Deed of Trust, the
Credit Agreement or any other document with raspect hereto
{¢.g., for payment of Impositions or insurance on this
Property} and interest on such disbursements (all such
indebtedness being hereinafter referred to as the "maximum
amount secured hereby*). This Deed of Trust is intended to
and shall ba valid and have priority over all subsequent
iiehs and encumbrances, including statutory liens, excepting
solely taxes and assessments levied on the real «stats, to
the extant of the maximum apount sacurasd harsby.
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IN WITNESS WHEREOF, Trustor has caused this Deead
of Trust to be duly executed under seal as of the day and
year first above written.

PETROLANE GAS SERVICE LIMITED
PARTNERSHIP

By: Petrolans, Inc., its general
partner

Néme: o4/ T, eAL IS:JY :
Title: yy¢ ¢ - fres rpear—
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STATE GF NEW YORK )
) BB,
COQUNTY OF NEW YORK )

on this 23l day of December, 1389, beforse
me, ~ the undersigned - officer, psrsonally - appeared
. S

[
personally xnow d acknowledged & to ne to

be the and TEspectively of
Patrolane, lInc., a giﬁia;Fcamontion {the
"Corporation®) said Corporathon acting in its capacity
as the duly authorized corporate general partner of
Petrolane Gas Service Limited  Partnership (the
"Partnership™), and that as such officers, being duly
authorized to do so pursuant to 1its by-laws or a
rasoclution of its board of directors, executed and
acknowledged the foregoing instrument for the purposes
therein contained o sighing the name of the
Corporation by éﬁéﬁ.ﬁu

free and wveluntary act and deed and the free and
voluntary act and deed of said Corporation and
Fartnership.

IN WITNESS WHEREOF, I hereunte met my hand
and official seal.

Notary Public

NOTARIAL SEAL My Commissjon Expires:

_ Nognlwa 11999

A CHARLES
lluurquhuc. State of New York
31-4878089
ﬂmﬂdﬂduvﬂquthounw

Commixson Expwos Nav, 3, 1930-'1
o
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Tthais
County

Exhibit A
Panaca, NV

LOTE 34 & 31 IN SUN QOLD MAND LMIT WD. 1; TN OF PANACA.
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EXHIBIT B

PERMITTED ENCUMBRANCES

"Permitted Encumbrances™ shall mean {i) those
liens, encumbrances and other matters affacting title
to this Property shown on any title search in respect
thereof and found acceptable by the Collateral Agant,
(ii) easepents, encroachments, covenants, rights of
way, minor defects, irregularities or encumbrances on
title with respect to property similar in character to
thiz Property and which do not naterially impair such
Property for the purpose for which it is held
Trustor thereof, or the Lien heid by the Collateral
Agent: provided, however, that if any such encumbrance
materially impairs such Property, Petrolane shall have
the right to cure such defect by purchasing title
insurance in form, substance and amount satisfactory to
the Collateral Agent in its sole discretion, (iii)
municipal and zoning ordinances, which are not violated
by the existing improvements and the Present uss made
by tha mortgagor thereof of the Land and Inprovemants
{(as defined in the respective Mortgage), (iv) liens for
the taxes and asaessments yefarrad to in SBesction
1.09(a) which are not at the time due and payable or
which, or the validity of which, are being contestsd at
the time in good faith hy appropriate proceedings which
shall operate to prevent the collection thereof and the
sale of this Property or &ny interest thearein to
satisfy the same, provided that Mortgagor shall have
complied with the provisions of this Mortgags dealing
with the contest of any such tax or assessment, (v)
Liens permitted under Sections 8.01(i) and (iii) of the
Credit Agreement to the extent affecting this Property,
and (vi) such other items as the Collateral Agent =may
reasonably ceonment to. ’

N~ 331&5*

Fil. A TRCUDD 5 & .S te

oy

—Title Associates,. lngc.

29 December 1989

ar._30, i3 12 L.
2 88_ .. oM.
fec- . 588 e
G NY, NE-ADA,
a =1
COUNIY BEC 0

BOCH

88 617




