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THIS TRUST DEED WITH ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FILING ("Trust Deed™), dated May ﬂ 1998, is made by COYOTE SPRINGS
INVESTMENT LLC, a Nevada limited-liability company ("CSI") and HARRICH INVESTMENTS, LLC,
a Nevada limited-liability company ("Harrich"), whose address is ¢/o Wingfield Springs. 7755 Spanish
Springs Road, Sparks, Nevada 89436 (TSl and Harrich are referred to herein collectively as
"Trustor?, in faver of STEWART TITLE OF NEVADA ("Trustee”), and INMC Mortgage Holdings, Inc.,
a Delaware corparation d/b/a Construction Lending Carparation of America, whose address is 155
Narth Lake Avenue, Pasadena, California 81101, Attention: Construction Lending Division
{"Beneficiary™), and is executed pursuant to the Loan Agreement dated as of the date of this Trust
Deed between Beneficiary and CS! (such Loan Agreement, as it may from time to time be
supplemented, madified and amended. being referred 1o in this Trust Deed as the "Agreement"”), the
provisiens of which are incarporated in this Trust Deed by reference. The Agreement provides,
amang other things, for rules of construction which apply to this Trust Deed. Capitalized terms used
in this Trust Deed and not otherwise defined are used with the meanings set forth in the Agreement.

100 Grant in Trust and Security Agreement. For valuable consideration, Trustor
irrevocably grants. transfers and-assigns to Trustee, in trust, with power of sale, for the benefit of
Beneficiary, the foilowing property (the "Trust Estate"):

(A) the real property described in Exhibit "A" attached to this Trust Deed and
incorporatad in this Trust Deed by reference (the "Land") which inciudes: (i) Trustor's fee simple
estate in the parcels described in Exhibit "A-1", and (i) Trustor’s leasehold estate in the parcels
desenbed in Exhibit “A-2* created by that certain Land Lease Agreement Pursuant to the Nevada-
Flarida Land Exchange Authorization Act of 1988 dated July 14, 1988, between the United States
af America, as lessor, and Aerojet-General Corporation, an Qhio corporation, as lessee, recorded
on August 26, 1988, Official Records of Clark County, Nevada, in Book 880826, as Instrument No.
00709, and recorded on July 28, 1988, Official Recards of Lincoln County, Nevada, in Book 80, Page
637, as Instrument No, B9200 (lhe "Lease™);

(B} all buildings, structures and other improvements now or in the future located
ar to be constructed on the Land (the "Improvements");
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(C) all tenements, hereditaments, appurtenances, privileges and other rights and
interasts now or in the future benefiting or ctherwise relating to the Land or the Improvements,
including easernents, rights-of-way, develcpment rights, mineral rights, waler rights and water stock
now owned or hereafter acquired, including, without limitation, those water rights described in Exhibit
"8" attached 1o this Trust Deed and incorporated in this Trust Deed by reference (the
"Appurtenances,” and together with the Land and the Improvements, the "Real Property");

(D) subject to the assignment to Beneficiary set forth in § 3.08 below, all rents,
issues, income, ravenues, royalties and profits now or.in the future payable with respect to or
otherwise derived from the Real Property or the ownership, use, management, operation, leasing
ar occupancy of the Real Propenty, including those past due and unpaid {the "Rents"};

{E) all present and future fight, title and interest of Trustor in and to ali inventory,
equipment, fixtures and other goods (as these terms are defined in Article 9 of the Nevada Uniferm
Commercial Code (the "UCC"), and whether existing now or in the future) now or in the future
located at, upon ar about, or affixed or attached to or installed in, the Real Property, or used or to
be used in connection with or alherwise refating to the Real Property or the ownership, use,
development, construction, maintenance, management, operation, marketing, leasing or gccupancy
of the Real Property, including fumiture, furnishings, rnachinery, appiiances, building materials and
supplies, generators, boilers, furnaces, water tanks, heating, ventilating and air conditioning
equipment and all other types of tangible personal properly of any kind or nature, and afl
accessories, additions, attachments, parts, proceeds, products, repairs, replacements and
substitutions of or to any of such property {the "Goods," and together with the Real Property, the
"Property"); and

M all present and future right, title and interest of Trustor in and to all accounts,
general intangibles, chattel paper, deposit accounts, money, instruments and documents (as these
terms are defined in the UCC) and all ather agresments, obligations, rights and written materials {in
each case whether existing now arin the future) now or in the future relaling to or otherwise arising
in connection with of derived from the Property or any ather part of the Trust Estate or the
ownership, use, development, construction, maintenance, management. operation, marketing,
leasing, occupancy, sale of financging of the Property.of any other part of the Trust Estate, including
(i) permits, approvais, development agreements and other gavernmental authorizations,
(i} improverment plans and specifications and architectural drawings, (i) agreements with
contractors. subcantraciors, suppliers, project managers and supervisors, designers, architects,
engineers, sales agents, leasing agents, owners of other properties, consultants and property
managers. (iv} takeout, refinancing and permanent loan commitments, (v} warranties, guaranties,
indemnities and insurance policies (including insurance pclicies obtained in accordance with the
Agreement), together with insurance payments and unearned insurance premiums, {vi) claims,
demands, awards, settlements and other payments arising or resulting from or otherwise relating to
any insurance or any loss or destruction of, injury or damage to, trespass on or taking, condemnatian
(or conveyance inlieu of condemnation) or pubtic use of any of the Property, {vii) any Cash Collateral
Account maintained pursuant ta any of the Loan Documents, and any Borrower's Funds or other
amounts deposited by Trustor with Beneficiary which are 1o be held in any such Cash Collateral
Account, {viii} leases, rental agreermants, license agreements, service and maintenance agreements,
purchase and sale agreemenis and purchase options, including, withaut limitation, those certain
agreements described in Exhibit “C" attached hereto, together with advance payments, security
deposits and ather amounts paid to or deposited with Trustor under any such agreements, (ix}
reserves, depasils, bonds, deferred payments, refunds (including property tax refunds),
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reimbursements (including reimbursements from governmental agencies and other property ownars
in respect of any fees and cther amounts paid, improvements constructed or services provided in
connection with the development of the Real Property), rebates, discounts, cost savings, escrow
proceeds, sale proceeds and other rights io the payment of maney, trade names, trademarks,
goodwill and zlt other types of intangible personal property of any kind or nature, and (x) all
supplements, modifications, amendments, renewals, extensions, proceeds, replacements and
substitutions of or to any of such property (the "Intangibles,” and together with the Appurtenances
and the Rents, the "Rights").

Trustor further grants to Beneficiary, pursuant to the UCC, a security interest in all present
and future right, title and interest of Trustor in and to all Goods and Intangibles in which a security
interest may be created under the UCC (the "Personal Property”).

2.00 Obligations Secured. This Trust Deed is given for the purpose of secunng payment
ana performance of the following (the "Secured Obligations"): (a) all present and future
indebtedness evidenced by the Note dated the date of this Trust Deed in the face pnncipal amount
of $11,212,150.00 executed by CSl in favor of Beneficiary, including principal, interest and ail other
amounts payable under the terms of the Note; {b) all present and future obligations of Trustor under
this Trust Deed; {c) all other present and future obligations of CSI ta Beneficiary under the Laan
Documents (exciuding abligations under any Environmental indemnity executed by Trustor in favor
of Beneficiary unless such Envircnmental Indemnity states that it is secured by this Trust Deed); and
{d) all additional present and future obligations of Trustor te Beneficiary under any other agreement
or instrument (whether existing now or in the future) which states that it is. or such obligations are,
secured by this Trust Deed; in each case as such indebtedness and other obligations may from time
1o time be supplemenied, modified, amended, renewed and extendad, whether evidenced by new

or additional Documents or resulting in a change in the interest rate on any indebtedness ar
otherwise.

3.00 Trstor's Covenants Te protect the security of this Trust Deed. Trustor agrees as
fallaws:

3.01  Payment and Performance of Securad Obligations. Trustor shall pay and perform
all Secured Obligations in accordance with the respeclive terms of such Secured Obligations.

whather ewidenced by or ansing under this Trust Ceed, the Note, any of the other Loan Documents
ar atherwse.

3.02 Maintenanca of Trust Estate Unless Beneficiary atherwise consents in writing,
Trustor shall {a) keep the Property in good conditicn and repair, and promptly and in a good and
waorkmanlhke manner (and with new materials of good quality} complete any improvements 1o be
constructed on the Land, repair or restore any pant of the Real Propeny that may be injured,
damaged or destrayed, and repair, restore ar replace any Goods that may be injured, damaged,
destroyed or lost or that may be or become obsolete, defective or warn out {except that Trustor shall
not be required to repair, restore or replace any such Goods of insignificant value which are not
reasonably necessary or appropiiate ta the efficient eperation of the Real Property or the completion
af the Project), and in each case pay when due ali valid claims for labor, service, equipment and
material and any other costs incusred in connection with any such action, {b} not remove, demolish
or matenally alter any Improvements, (¢} nat construct any Improvements on the Land ar undertake
any site development work unless contemplated by the Loan Documents or othesrwise approved by
Beneficiary, {d) not commit or permit any waste of any part of the Praperty, (e} not permit or-consent
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to any restriction that would prevent or otherwise impair the use or development of the Real Property
for the purposes contempiated by the Agreement, {7 comply in all material respects with all Laws
and Other Reguirements, and not commit.or permit any material violation of any Laws or Other
Requirements, which affect any part of the Trust Estate or require any alterations or improvements
to be made to any part of the Property, (g) take such action from time 1o time as may be reasonably
necessary or appropriate, or as Beneficiary may reasonably require, to protect the physical security
of the Property, (h) except as otherwise permitted by the Agreement, not par with possession of or
abandon any part of the Trust Estate or cause of permit.any interest in any part of the Trust Estate
t¢ be sold, transferred, leased, encumbered, released, relinquished, terminated or otherwise
disposed of (whelher veluntarily, by operation of law or otherwise}, and {i) take all other action which
may be reasonably necessary or appropriale ta preserve, maintain and protect the Trust Estate,
including the enforcement or perfarmance of any rights ar obligations of Trustor ar any conditions
with respect to any Rights.

Without limitation on any obligations of Trustor under the preceding paragraph, in the event
that (i) all or a substantial or material portion of the Propery is injured, damaged or destroyed by fire
or other casualty, or (i) any of the Property is damaged, destroyed or tost and any Damage Proceeds
(as defined in § 3.03) are payable as a result of such accurrence or the cost of the repair, restoration
or replacement is reasonably expected to exceed $50,000, or (i) any part (but less than all) of the
Prapeny is condemned, seized or appropriated by any Gavernmental Agency (or conveyed, with
Seneficiary's consent, in lieu of any such action), the following additicnal provisions shall apply:

(A) within 30 days (or such longer period as Beneficiary may approve in writing)}
afier the date of such injury, damage, destruction, loss or other event, Trustor shall deliver to
Reneficiary, in form and substance reasonably satisfactory to Beneficiary: (1) a written plan far the
repair, restoration or replacement of the Property (any such reparr, restoration or replacement being
referred to as a "Restoration”), including the estimated cost of the Restoration and time of
completion, (2} if requested by Beneficiary, a copy cfthe plans and specifications for the Restoration,
and (3} such other-Documents and. infermation relating to the Restoration as Beneficiary may
reasonably request;

(B if and 1o the exient required by Beneficiary. any contracts entered into by
Trustor with architects, contractors, subcontractors or suppliers in connection with the Restoratian
shall be in form and substance and with a Persen reascnably satisfaciory to Beneficiary,

(C) the Restoration shall be conducted in accordance with the requirements of
the Agreement for construction of improvements and such other procedures and requirements as
Beneficiary may reasonably specify. and shall be in substantial conformity with the applicable plans
and specifications and the plan referred to in paragraph (A) above and in compliance in all material
respects with all applicable Laws and Other Requirements;

{{m)] if Beneficiary reasonably determines at any time that any available Damage
Proceeds that Beneficiary may be required to release to Trustor for the Restoration pursuant to
§ 3.03 are ar may be insufficient 1o pay for all costs of completing the Restoration, then Trustor shall
depasit with Beneficiary, on demand, an amount deemed reasonably necessary by Beneficiary to
cover such insufficiency {any such amaount to be held and disbursed by Beneficiary in accordance
with.paragraph (E) below), and

OOMAMSCODCSHLRHODOTSW 267900

Sizaros0s s 134 2918

e e a4 AT ST RSN T bt T ST S ST e T S T




Lincoln County

(E) any Damage Proceeds that Beneficiary may be required to refease 1o Trustor
for the Restoration pursuant to § 3.03, together with any amounts deposited by Trustor with
Beneficiary pursuant to paragraph (D) above, shall be heid by Beneficiary in a Cash Collateral
Account, shail be used solely ta pay the cost of the Restoration and shall be disbursed in accordance
with the terms, conditions and procedures set forth in the Agreement for Disbursements of the Loan
andfor such other terms, conditions and pracedures as Beneficiary may reascnably require (including
compliance by Trustar with the provisions of paragraphs {A) through (D) above), provided that
(1) Beneficiary shall have no obligation to disburse any such amounts if an Event of Default has
occurred and is continuing, and (2) if the amount of any such Damage Proceeds received by
Beneficiary exceeds the cost of cempleting the Restoration, the excess may be applied by
Beneficiary to the Secured Obligations in such order and manner as Beneficiary may determine ar,
at the option of Beneficiary, may be released {o Trustor.

Any application or release of Damage Proceeds or additianal amounts deposited with
Beneficiary pursuant 1o paragraph (D) above (whether under this § 3.02 or § 3.03) shall not cure or
waive any Event of Defaull or notice of default or invalidate any act done pursuant to such notice.

302  Insurance, Condemnation and Damage Claims. Trustar shall maintain fire and other
insurance on the Propersty 1o the extent required by the Agreement. All proceeds of any claim,
demand, award, setttement ar other payment arising or resuiting from or otherwise relating to any
such insurance or any loss or destruction of, injury or damage to, trespass on of taking,
condemnation (or conveyance in lisu of condemnatien) or public use of any of the Property (a
“Damage Claim™) are assigned and shall be payable and delivered to Beneficiary (any such proceeds
of any Damage Claim being refermed to in this Trust Deed as "Damage Proceeds”). Trustor shall
take all action reasonably necessary or required by Beneficiary m order to protect Trustor's and
Beneficiary's rights and interests with respect to any Damage Clamn, including the commencement
of, appearance in and prosecution of any appropriate action ar other proceeding, ana Beneficiary
may in its discretion panicipate in any such action or proceeding at the expense of Trustor.

So long as'no Event of Default has occusred and is continuing, Trustor may setlle,
comproemise or adjust any Damage Claim with the prior written consent of Beneficiary (which shall
not be unreasonably withhelg). Upon the occurrence and during the continuance of any Event of
Default, Beneficiary shall have the sole right to settle, compromise or adjust any Damage Claim in
such manner as Beneficiary may determine, and for this purpose Beneficiary may. in its own name
or in the name of Trustér, take such action as Beneficiary deems appropriate 10 realize on any such
Damage Claim. In either case, ali Damage Praceeds payable in connection with any such Damage
Claim shall be delivered directly to Beneficiary as provided in the preceding paragraph.

Any Damage Proceeds received by Beneficiary may be applied by Beneficiary in payment of
the Secured Obligations in such order and manner as Beneficiary may determine, provided that so
long as no Event of Default has occurred and is continuing, Aeneficiary shalt release such Damage
Proceeds to Trustor for the Restoration of the Property in the manner set forth in § 3.02, except that
Beneficiary shall not be required to release such Damage Proceeds {and may apply such Damage
Froceeds fo the Secured Obligations as set forth above) 10 the extent that such Damage Proceeds
refate to any condemnaticn, sewzure or other appropriation by any Governmental Agency of all or any
portion of the Property (including Damage Proceeds payable in lieu of any such action), or if
Beneficiary has reasonably determined that the security of this Trust Deed has been impaired, or wilt
be impaired upon retease of Damage Proceeds to Trustor.
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r 304 Liens and Taxes. Subject to the right of Trustar to contest any such payments in
accordance with the terms of the Agreement, (a) Trustor shall pay, priar to delinguency, all Taxes
which are or may become a Lien affecting any part of the Trust Estate {including assessments on
appurienant water stock), and (b} Trustor shall pay and perform when due all other obligations
secured by or constituling a Lien affecting any part of the Trust Estata.

305 Actions. Trustor shall appear in and defend any claim or any action or cther
proceeding purporting to affect title or other interests relating to any part of the Trust Estate, the
security of this Trust Deed or the rights or powers of Beneficiary or Trustee, and give Beneficiary
prompt wrilten notice of any such claim, actian or proceeding. Should Trustor not premptly appear
or respond to such claim or action, Beneficiary and Trustee may, at the expense of Truster, appear
in and deferd any such-claim, action or proceeding and any claim, action or other proceeding
asserted or brought.against Beneficiary or Trustee in connection with or relating lo any part of the
Trust Estate or this Trust Deed.

306 Action By Beneficiary or Trustee. f Truster fails to perform any of its obligations
under this Trust Deed and either (i) such failure shall continue for more than 10 days after notice
therecf is given to Trustor, or (it} Beneficiary shall reasonably determine that immediate comective
action is necessary or appropriate to praiect the rights or interests of Beneficiary or Trustee.
Beneficiary or Trustee may, but without any obligation to do so and without further notice to or
demand upon Trustor and without releasing Trustor from any obligations under this Trust Deed, and
at the expense of Trustor. (a) perform such abligations in such manner and 1o such extent and make
such payments and take such other action as either may deem necessary in order to protect the
security of this Trust Deed. Beneficiary or Trustee being authorized ta enter upon the Real Property
for such purposes, () appear in and defend any claim or any action or other proceeding purporting
to affect fille or other interests relating to any part of the Trust Estate. the secunty of this Trust Deed
or the rights or pawers of Beneficiary or Trustee, and (C) pay, purchase. contest of compromise any
Lien or Right of Others which in the reascnable judgment of either is or appears to be or may fer any
reason become prioror superior to tms Trust Ceed. If Beneficiary or Trusiee shall elect to pay any
such Lien or Right of Others or any Taxes which are or may become a Lien affecting any par of the
Trust Estate or make any ather payments to protect the security of this Trust Deed, Beneficiary of
Trustee may do so without inquirng into the validity or enforceability of any apparent or threatened
Lien, Right of Others or Taxes, and may pay any such Taxes in reliance on information fram the
appropriale taxing authority or public office without furither inguiry.

307 Cbligations With Respect 1o Trust Estate. Meither Beneficiary nor Trustee shall be
under any obligation t0 preserve, maintain or protect the Trust Estate or any of Trustor's rights or
interests in the Trust Estate, or make or give any presentments, demands for performance, protests,
notices of nonperfermance, protest or dishonar or other notices of any kind in connection with any
Rights, or take any other action with respect to any other matters relating to the Trust Estate.
Beneficiary and Trustee do not assume and shall have no liability for, and shall not be obiligated to
perform, any of Trustor's obligations with respect to any Rights or any ather matters relating to the
Trust Estate, and mothing contained in this Trust Deed shali release Trustor from any such
obligations.

308 Assignment of Rents. Trustor absolutely, unconditionally and imevocably grants,
transfers and assigns lo Beneficiary, during the continuance of this Trust Deed, all of Trustor's right,
litle and interest in and to the Rents. Notwithstanding such assignment, so lang as no Event of
Default has occurred and is continuing, Trustor shall have the right to collect, receive, hold and
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dispose of the Rents as the same become due and payable, provided that unless Beneficiary
otherwise consents in writing: (a) any such'Rents paid more than 30 days in advance of the date
when due shall be delivered to Beneficiary'and held by Beneficiary in a Cash Collateral Account, to
be released and applied on the date when due (or, if. an Event of Default has occurred and is
continuing, at such other time or times and in such manner as Beneficiary may determine), and (b) if
an Event of Default has occurred and is continuing, Trustor's. right to coliect and receive the Rents
shall cease and Beneficiary shall have the sole right, with or without taking possession of the Real
Property, to collect all Rents, including those past due and unpaid.. Any such collection of Rents by
Beneficiary shall not cure or waive any Event of Default or notice of default or invalidate any act done
pursuant to such notice. Failure or discantinuance of Beneficiary at any time, ar from time o time,
to collect the Rents shall not in any manner affect the subsequent enfarcement by Beneficiary of the
right to collect the same. Nothing contained in this Trust Deed, nor the exercise of the right by
Beneficiary to collect the Rents, shall be deemed to make Beneficiary a "mortgagee in possession”
or shall be, or be construed to be, an affirmation by Beneficiary of, or an assumption of liability by
Beneficiary under, or a subordination of the Lien of this Trust Deed to, any tenancy, lease or aption.

303 Default. Upon the accurrence of any Event of Default: (a) Trustor shalt be in default
under this Trust Deed, and upon acceleration of the maturity of any Secured Obligations in
accordance with the terms of the Agreement, all Secured Gbligations shall immediately become due
and payable without further notice to Trustar; (b} upon demand by Beneficiary, CSI shail pay to
Beneficiary, in addition to all other payments specifically required under the Loan Documents, in
manthly installments, at the times and in the amounts required by Beneficiary from time ta time,
surms which when cumulated will be sufficient to pay one manth prior to the time the same become
delinquent, all Taxes which are or may become a Lien affecting the Trust Estate and the premiums
for any policies of insurance to be obtained under the Agreement (all such payments to be held in
a Cash Collateral Account as additional security for the Secured Obligations}); and {c) Beneficiary
may. without natice to ar demand upon Trustor, which are expressly waived by Trustor (except for
notices ar demands otherwise required hy applicable Laws to the extent not effectively waived by
Truster and any notices or demands specified below). and withiout releasing Truster from any of its
Obligations, exercise any ane or more-of the following Remedies as Beneficiary may determine:

{A) Beneficiary may, either directly or through an agent ¢r courl- appoinied
receiver, and without regard to the adequacy of any secunty for the Secured Chligations:

0] enter, take possession of, manage, operate, protect. preserve and
maintain, and exercise any other rights of an owner of, the Trust Estate, and use any ather
properties or facilities of Trustor relating to the Trust Estate, all without payment of rent or
other compensation ta Trustor,

(i) - enter into such contracts and take such other action as Beneficary
deems appropriate to comnplete ail or any part of the Project or any other construction on the
Land, subject to such medifications and other changes in the Project ar the plan of
development as Beneficiary may deem appropnate;

{uii) make, cancel, enforce or madify leases, abtain and evict tenants, fix
or madify rents and, in its own name or in the name of Trustor, otherwise conduct any
business of Trustor in relation to the Trust Estate and deal with Trustor's creditors, debtors,
tfenants, agents and employees and any other Persons having any relationship with Trustor
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.

in relation 1o the Trust Estate, and amend any contracts between them, in any manner
Beneficiary may determine;

(iv) either with or without taking possession of the Trust Estate, notify
obligors on any Rights that all payments and other performance are to be made and
rendered directly and exclusively to Beneficiary, and in its own name supplement, modify,
amend, renew, extend, accelerate, accept partial payments or performance on, make
allowances and adjustments and issue credits with respect to, give approvals, waivers and
consents under, release, settle, compremise, compound, sue for, collect or otherwise
liquidate, enforce or deal with any Rights, including collection of amounts past due and
unpaid {Trustor agreeing not to take any such action after the occurrence of an Event of
Default without prior written autharization from Beneficiary);

(v) endarse, in the name of Trustor, all checks, drafts and other avidences
of payment relating to the Trust Estate, and receive, open and dispose of all mail addressed
to Trustor and notify the postal autherities to change the address for delivery of such mail to
such address as Beneficiary may designate; and

{vi} take such other reasonable action as Beneficiary reasonably deems
appropriate to protect the security of this Trust Deed.

B) Beneficiary may execute and deliver to Trustee written declaration of default
and demand for sale and written rotice of default and of election to cause all or aniy part of the Trust
Estate to be sold, which notice Trustee shall cause to be filed for record; and after the lapse of such
time as may then be required by taw following the recordation of such notice of default, and notice
of saje having been given as then required by law. Trustee, without demand on Trustor, shall sell
such property at the time and place fized by # in such notice of sale, either as a wholeg or in separate
parcels and in such arder as Beneficiary may direct {Trustor waiving any rignt to direct the order of
sale}, at public auction to the highest bidder for cash in lawful maney of the United States (or cash
equivaients acceptable to Trustee 1o the extent permitted by applicable law), payable at the time of
sale. Trustee may postpone the sale of ail or any part of the Trust Estate by public announcement
at such time and place of sale;-and from time to time after any such postponement may pastpone
such sale by public announcement at the time fixed by the preceding postponement. Trustee shall
deliver to the purchaser at such sale its deed conveying the property so scld, but without any
covenant or warmanty, express or implied, and the recitals in such deed of any matters or facts shall
be conclusive proof of the fruthfulness thereof. Any person, including Trustee or Beneficiary, may
purchase at such sale, and any bid by Beneficiary may be, in whole or in part, in the form of
cancellation of all or any part of the Secured Cbligations. Any such sale shall be free and clear of
any interest of Trustar and any lease, encumbrance ar other matter affecting the property 50 sold
which is subject or subardinate ta this Trust Deed. except that any such sale shall not result in the
termination of any such lease (A) if and to the extent otherwise provided in any estoppel or other
agreement executed by the tenant and Beneficiary {or executed by the tenant in favor of, and
accepted by, Beneficiary), or (B) if the purchaser al such sale gives written notice to the tenant,
within 30 days after date of sale, that the lease will continue in effect.

<y With respect to any Personal Property, Beneficiary shall have in any

jurisdiction where enforcement of this Trust Deed is sought all Remedies of a secured party under
the UCC anc may require Trustor, on demand, to assemble all Personal Properly and make it
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available to Beneficiary at places that Beneficiary may select that are reasonably convenient for both
parties, whether al the premises of Trustor or elsewhere.

[{m)} Beneficiary may proceed to protect, exercise and enforce any and all othar
Remedies provided under the Loan Dacuments or by applicable Laws.

Except as otherwise required by applicable law, ali proceeds of collection, sale ar
other liquidation of the Trust Estate shall be applied first to all costs, fees, expenses and other
amounts {including interest) payable by Trustor under § 3.10 of this Trust Deed and to all other
Sacured Obligations not otherwise repaid in such order and manner as Beneficiary may determine,
and the remainder, if any, 1@ the person or persons legally entitled thereto.

Without limitation on-any other provision of this Trust Deed, no Person who acquires
any interest in the Trust Estate under a sale thereof pursuant 1o this. § 3.09 shall be deemed, as a
result of such acquisition, to have assumed any of Trustors obligations with respect to any Rights
or any other matters relating to tha Trust Estate, except ta the extent that such obligations are
expressly assumed by such Personin writing.

Each of the Remedies provided in this Trust Deed is cumulative and not exclusive
of, and shall not prejudice, any other Remedy provided in this Trust Deed or by applicable L.aws or
under any other Loan Document. Each Remedy may be exercised from time to time as often as
deemed necessary by Trustee and Beneficiary, and in such order and manner as Beneficiary may
determine. This Trust Deed is independent of any ather security for the Secured Obligations, and
upon the occurrence of an Event of Default, Trustee or Beneficiary may proceed in the enforcement
of this Trust Deed independently of any other Remedy that Trustee or Beneficiary may at any lime
hold with respect to the Trust Estate or the Secured Obligations or any other secunty. Trustor, for
itself and far any other persen claiming by of through Trusior, waives. o the fullest extent permitted
by applicatle Laws, ail rights to require a marshalling of assets by Trusiee or Beneficiary or to
require Trustee of Beneficiary to first resort lo any particular portion of the Trust Estate or any other
security (whether such portion shall have heen retained or conveyed by Trustor) before resorting 1o
any other portion, and all fights of redemption, stay and appraisal.

3140 Costs, Fees and Expenses. Trustor shall pay, on demand, alt costs, fees, expenses,
advances. charges. losses and liabilities of Trustee and Beneficiary under or in connection with this
Trust Deed or the enfarcement of. or the exercise of any Remedy or any other action taken by
Trustee or Beneficiary under, this Trust Deed or ihe collection of the Secured Chligations, in each
case including (a) reconveyance and foreclosure fees of Trustee, {b) costs and expenses of
Beneficiary or Trustee or any receiver appointed under this Trust Ceed in connection with the
operation, maintenance, management, protection, preservation, collection, sale ar other liguidation
of the Trust Estate or foreclosure of this Trust Deed, {c) advances made by Beneficiary 1o compiete
or partially construct all or any part of the Project or any other construction on the Land or otherwise
to protect the security of this Trust Deed. (d) cost of evidence of title, and (e) the reasonable fees
and disbursements of Trustee's and Beneficiary's tegal counsel and other out-of-pocket expenses,
and the reasonable charges of Beneficiary's internai legal counsel; together with interest on all such
armounts until paid (i) at the Alternate Rate in the case of any such interest payable to Beneficiary,
and {ii) at the rate provided by law in the case of any such interest payable ta Trustee.
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3.11 Lale Payments. By accepting payment of any part of the Secured Obligations after
its due date, Beneficiary does not waive its right either to require prempt payment when due of all
other Secured Obligations or to declare a default for failure to so pay.

3.12 Action by Trustee. Al any time and from time to time upan written request of
Beneficiary and presentation of this Trust Deed for endorsement, and without affecting the personal
liability of any Person for payment of the Secured Qbligations or the security of this Trust Deed for
the full amount of the Secured Obligations on all praperty remaining subject to this Trust Deed,
Trustee may, without notice and without liability for such action, and notwithstanding the absence
of any payment on the Secured Obligations or any other cansideration: (a) reconvey all or any part
of the Trust Estate; (b) consent te the making and recording, or either, of any magp or plat of the
Land, (c) join in granting any easement affecting the Land, or (d) join in or consent te any extension
agreement or any agreement subordinating the Lien of this Trust Deed. Trustee is not obligated to
notify Trustor or Beneficiary of any pending sale under any other deed of trust.or of any action or
other proceeding in which Trustor, Beneficiary or Trustee is a party uniess brought by Trustee.

3.13 Reconveyance. Upon written request of Beneficiary and surrender of this Trust Deed
and the Mote to Trustee for cancellation or endorsement, and upon payment of its fees and charges,
Trustee shall reconvey, without warranty, all ar any part of the property then subject to this Trust
Deed. Any reconveyance, whether full or partial, may be made in terms te "the person or persons
legally entitled thereto," and the recitals in such reconveyance of any matters or facts shall be
conclusive proof of the truthfulness thereof. Except as atherwise provided in the Agreement (which
may require partial releases under certain circurnstances), Beneficiary shall not be required to cause
any property to be released from this Trust Deed until final payment and performance in full of all
Secured Obligations and terminatian of all obligations of Beneficiary under or in connection with the
Agreement.

314  Substitution of Trustee. Beneficiary may from time to time. by instrument in writing,
substilule a SUCCESsor ar successors to any Trustee named in or acting under this Trust Deed, which
instrument, when executed by Beneficiary and duly acknowledged and recorded in the office of the
recorder of the county cr.counties where the Land is situated. shall be conclusive proaf of praper
substitution of such succassor Trustee or Trustees who shall, without conveyance frem the
predecessor Trustee, succeed to allof its title: estate, rights, powers and duties. Such instrument
must contain the name of the original Trustor, Trustee and Beneficiary, the book and page where
this Trust Deed is recarded (or the dale of recording and instrument number) and the name and
address of the new Trustee.

315 Aftomey-in-Fact Trustor appaints Beneficiary as Trustor's attorney-in-fact. with full
authority in the place of Trustor and in the name of Truster or Beneficiary, 10 1ake such action and
execute such Documents as Beneficiary may reascnatly deem necessary or advisatle in connection
with the exercise of any Remedies by Beneficiary or Trustee under this Trust Deed.

3.16 'Successars and Assigns. This Trust Deed applies to and shall be binding on and
inure to the beneiit of all parties to this Trust Deed and their respective successors and assigns.

3.17 Acceptance. Motice of acceptance of this Trust Deed by Beneficiary or Trustee is

waived by Trustor. Trustee accepts this Trust Deed when this Trust Deed, duly executed and
acknowledged, is made a public record as provided by law.

CAMAPC DOC SHURNOOOU S 26750

Somsecoc wr 124 50 524

e s emis e ey e s L ST et



Lincoln County

1

3.18 Peneficiarys Statements. For any statement regarding the Secured Qbligations,
Beneficiary may charge the maximum amount permitted by law at the time of the request for such
statement.

3.19 Fixture Filing. This Trust Deed covers centain Goods which are or are to become
fixtures related to the Land and constitutes a "fixture filing" with respect to such Goods executed by
Trustor (as "debtor”) in favor of Beneficiary (as "secured party”).

3.20 Gaveming Law. This Trust Deed shall be governed by, and construed and enforced
in accordance with, the Laws of Nevada.

3.21 _Request for Notice. Trustor requests that a copy of any nofice of default and a copy
of any notice of sale be mailed to Trustor at Trustor's address set forth above.

3.22 |leasehold Trust Deed Provisions.
(A) Trustor hereby warrants and represents as follows with respect (o the Lease:

(i) The Lease is in full force and effect, unmodified by any writing or
otherwise, except as has been specifically disclosed to Beneficiary;

{ii) Al rent, additional rent, and other charges reserved in the Lease have
been paid to the extent they are payable as of the date hereof;

(iii) Trustor enjoys the quiet and peaceful possession of the leasehaold
portion of the Land (the "Leaseheld Land") pursuant to the terms of the Lease;

(iv) Trusior is not in default under any of the terms of the Lease, and, to
the best of Trustor's knowledge. there are ne circumstances which, with the passage of time
ar the giving af notice or both, would constitute anevent of default under the Lease; and

v) To the best of Trustor's knawledge the lessar under the Lease (the
“Lessor’) is not in default under-any of the lerms or provisions thereof an the part of the
t.essor to be observed or performed.

(B) Trustor further covenants and agrees as follows:

() Trustor shall promptty and faithfully observe, perform, and comply with
all the terms, covenants, and provisions of the Lease on Trustor's parn to be observed,
performed, and compiied with, at the times set farth in the Lease, without any allowance for
grace periads, if any,

(i) Trustor shall not do, permit, suffer, or refrain from doing anything as
a result of which there could be a default under or breach of any of the terms of the Lease;

(i) Except for renewals, extensions and rent re-determinations pursuant
to the terms of the Lease, Trustor shall not cancel, surrender, madify, amend, or in any way
alter or permit the alteration of any of the terms of the Lease without the prior written consent
of Beneficiary, which consent shall not be unreasonably withheld or delayed; i
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(iv) Trustor shall give Beneficiary immediate notice of any default by any
party to the Lease and promptly deliver to Beneficiary a copy of each notice of default
received by Trustor in connection with the Lease;

[\2] Trustor shall fumish 1o Beneficiary copies of such information and
evidence as Beneficiary may reasonably require cencemning Trustor's due observance,
performance, and compliance with the terms, covenants and provisions of the Lease, and

(vi) Any material default by Trustor under the Lease shall constitute a
default hereunder.

(C) Trustor agrees that the fee title and the leasehold estate in the Leasehold
Land under the Lease shall not-merge but shall always be kept separate and distinct,
! notwithstanding the union of said estates in either the Lessor thereunder, Trustar, ar a third party,
whether by purchase ar otherwise. If Trusier acquires the fee title or any other estate, title, or
interest in the Leasehold Land, or any part thereof, the lien of this Trust Deed shall atlach to,
encumber, and be a lien upon such acquired estate, fitle, or interest, with the same force and effect
as if specifically encumbered herein. Trustor agrees to execute all instruments and documents
A which Beneficiary may reascnably require to ratify, confirm, and further evidence Beneficiary’s lien
on the acquired estate, title, or interest. Furthermore, Trustor hereby appoints Beneficiary its true
and lawful attorney-in-fact to execute and deliver ali such instruments and documents in the name
and on dehalf of Trustar. This power, being coupled with an interest, shall be irrevacable as leng
as the indebtedness secured hereby remains unpaid.

({M)] If the Lease is cancelled or terminaled, and if Beneficiary or its neminee shail
acquire an interast in any new lease of the Leasehoid Land, Trustor shall have no right, title, or
interest in or to the new lease or the leasehold estate created by such new lease.

(E} Trustor shall use its best efforts to obtain and deliver 1o Beneficiary within
twenty (20) days after wrilten demand by Beneficiary, an estoppel certificate from the Lessor under
the Lease setting forth: {ij the name of the Lessor thereunder; (i) that the Lease has not been
modified or, if t has been medified, the date of each. modification (logelher with copies of each such
modification); {ili) the basic rent payable under the Lease; (iv) the date to which all rental charges
have been paid by the tenant under the Lease, (v) whether, to Lessor's knowledge. there are any
alleged defaults, or existing conditions that, with or without notice ar after lapse of time could
constitute an alleged default, of the tenant under lhe Lease and, if there are, setting forth the nature
thereof in reasonable detail; and (vi) agreeing to fumish Beneficiary with written notice of any default
by Trustor thereunder.

(F) Motwithstanding any provision to the contrary or apparently to the contrary
cantained in this Trust Dead, Beneficiary shall have no liability or obligation under the Lease by
reason of its acceptance of this Trust Deed. Beneficiary shall be liable for the obligations of the
tenant anising under the Lease for anly that period of time which Beneficiary is in possession of the
Leasehoid Land, or has acquired, by foreclosure or otherwise, and is holding all of Trustor's right,
title, and interest therein.
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(G) Trustor further covenanis and agrees as follows:

(i) If there shall be filed by or against Trustor a petition under the
Bankruptcy Code (11 U.S.C. § 101 et.seq.), and Trustor, as lessee under the Lease, shall
determine to reject the Lease pursuant fo the Bankruptcy Code, Trustor shall give Beneficiary
not less than ten {10} days' prior notice of the date on which Trustor shall apply to the
Bankruptcy Court for authority to reject the Lease. Beneficiary shall have the right, but not
the obligation, to serve upon Trusior within such ten-day period a notice stating that: (1)
Beneficiary demands that Trustor assume and assign the Lease to Beneficiary pursuant to
Section 365 of the Bankruptcy Code; and (2) Beneficiary covenants to cure or provide
adequalte assurance of prompt cure of all defaults and provide adequate assurance of future
performance under the Lease. If Beneficiary serves upan Frustor the notice described in the
preceding sentence, Trustor shall not seek the rejection of the Lease and shall comply with
the demand provided for in clause (1) within thirty (30) days after the natice shall have been

given, subject ta the performance by Beneficiary of the covenant provided for in clause (2);
and

{ii) Effective upon the entry of an erder for refief in respect of Trustor
under the Bankruptcy Code, Trustor hereby assigns and transfers to Beneficiary a non-
exclusive right to appiy to the Bankruptcy Court for an order extending the period during
which the Lease may be rejected or assumed.

3.23 Non-Borrower Trustor Provisions.

(A) Hammch is not the maker of the Note nor the abliger under any of the Loan

Documents. Harrich is executing this Trust Deed for the sole purpose of encumbering its interest
in the Real Praperty as and.upon the terms and grovisions above provided in this Trust Deed, and
Harrich shall not be liable whatsoever for the payment or perfarmance of any obligation of CS]
pursuant 1o the other Loan Documents except as otherwise specifically provided therein. However,
in executing and delivering this Trust Deed to Beneficiary, Harrich expressly represents,
acknowledges and agrees-as follows:

0] That (@) this Trust Deed is executed at CSi's request, and Harrich has
received adequate consideration therefor; (b) this Trust Deed complies with any and ail
agreements between Harnch and CSi regarding Harrich's execution hereof; (c) Beneficiary
has made na representation to Harrich as to the creditworthiness of CSl; and {d) Harrich has
established adequate means of obtaining, and will obtain from CS| on a continuing basis,
financial and other information pertaining to CSI's financial condition and any facts or
circumstances that right in any way affect CS8I's obligations under this Trust Deed, and
Beneficiary shall have na obligation to disclose to Hammich any information or furnish any
material acquired in the course of the Beneficiary's relationship with CSi.

(ii) To the extent permitted by applicable Jaw, Harrich waives any defense
arising by reason of (a) any disability or other defense of CSI or any other person; (b) the
cessation from any cause whatsaever, other than payment in full of the Secured Chbligations;
{c) the application by CS| of the proceeds of any Secured Obligations for purposes other than
the purposes represented by CSl to Beneficiary or intended or understood by Beneficiary or
Harrich; (d) any act or omission by Beneficiary which directly or indwrectly resulls in or aids
the discharge ar reiease of CS|, any other persen, any Secured Obligations, or any of the
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Trust Estate by operation of law or otherwise; or (e} any modification of any Secured
Obligations in any form whatsoever, including without limitation the renewal, extension,
compromise, acceleration or other change in time for payment or terms of such abligations,
increase or decrease of the rate of interest thereon, or other change in the terms of such
obligations or any part thereof, and Harrich agrees 1o execute such amendments to this Trust
Deed as Beneficiary may reasonabiy require to reflect that this Trust Deed secures the
Secured Cbligations as so modified.

324 Duplicate Originals/Concurrent Recording, This Trust Deed is being executed in

duplicate originals for the purpose of permitting concurrent recordings in the Offices of the County
Recorders of Clark County and Lincoln County, Nevada.

COYOTE SPRINGS INVESTMENT LLC, a
Nevada limited-liakility company

& = FAf Q@’%_

L_’%aursf De};:k
anager

HARRICH INVESTMENTS, LLC, a Nevada
limited-liability company

o L A

/ Harvey Whittemore
Manager
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Exhibit "A-1"
to Trust Deed

LEGAL DESCRIPTION OF LAND
(Fee Simple}

Mount Diablo Meridian, Nevada, fee fitle in and to the following:

Township 11 South, Range 63 East, (Lincoln County, Nevada)

Section 13, South Half (S 1/2);

Section 20, all;

Section 21, all;

Section 22, all;

Section 23, all;

Section 24, all;

Section 25, all;

Section 26, all;

Section 27, all;

Section 28, all;

Section 29, all;

Section 32, all;

Section 33, all;

Section 34, all;

Section 35, all;

Section 36, West Half (W 1/2).

That portion of Sections 19, 30 and 31 lying Easterly of the Westerly boundary of the transmission
corridor, that boundary being 1/2 mile Easterly of the Centerline of U.S. Highway 93.

Township 12 Sauth, Range 63 East, (Lincoin County, Nevada)

Section 1, Lots Three (2), Four {(4), Scuth Half of the Northwest Quarar (MW 1/4) and the Sauthwest
Cuarter (SW 1/4); Section 2, Lots One (1) thru Four (4), South Half (S 1/2) of the North Half (N 1/2)
and the South Half (S 1/2); Section 3, Lots Cne (1) thru Faur (4), Sauth Half (S 1/2) of the North Half
(N 1/2) and the South Half (S 1/2);

Section 6, that partion lying between the Centerine of U.S. Highway 33 and the Western boundary
of the transmission comdor, that boundary being 1/2 mile easterly of the Centarline of U.S. Highway
93, excluding that portion of the North Half (N 1/2) of the North Half (N 1/2) lying between the
Centerline of U.S. Highway 93 and the western boundary of the transmission carridor; and that
portion lying Easterly of the western boundary of the transmission corridor, that boundary being 172
mile Easterly of the Centerline of U.S. Highway 93;

Sections 7, 18, 19, 29, 30, 32 all lying Easterly of the Canterline of U.S. Highway 93;

Sections 5, 9, 16,21, 28, 33, that partion lying Westerly of the eastern boundary of the fransmission
corridor, that boundary being 1 1/2 miles from the Centerline of U.S. Highway 93.

Section 8, ail;

Section 10, all;

Section 11, all; .

Section 12, West Half (W 1/2) of the West Haif (W 1/2);
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Section 13, Weslt Half (W 1/2);

Section 14, ali;

Section 17, all;

Section 20, all;

Section 23, North Half (N 1/2) and the Southeast Quarter (SE 1/4);
Section 24, West Half (W 1/2);

Saction 25, all;

Section 28, East Half (E 1/2);

Section 36, all;

Township 12 South, Range 64 East, {Clark County, Mevada)

Section 31, the West Half (W 1/2) of the Southwest Quarter {SW 1/4).

Township 13 South, Range 63 East, (Clark County, Nevada)

Section 1. Lot One (13; the East Half (E 1/2) of Lot Twe (2); the East Half (E.1/2) of the Southwest
Quarter (SW 1/4) of the Northeast Quarter (NE 1/4),

Southeast Quarter (SE 1/4) of the Northeast Quarter (NE 1/4),

East Half (E 1/2} of the West Half (W 1/2) of the Southeast Quarter (SE 1/4), East Half (E 1/2) of the
Southeast Quarter (SE 1/4);

Section 9, all;
Section 16, afl; -

Sections 3, 10, 15, that portion lying westerly of the eastem boundary of the transmission corridor,
that boundary being 1 1/2 miles from the centerline of U.S. Highway 93.

Section 22. that portion lying Westery of the Eastern boundary of the transmission corridor, that
boundary being 1 1/2 miles from the centerline.of U S. Highway 93; and thal portion lying Northerly
to a boundary 1/2 mile fram the centerfine of State Highway 168,

Sections 23 and 24. that portion lying Nartherly to-a boundary 1/2 mike from the Centerline of State
Highway 168.

That portion of Sectians 3 and 4 lying Westerty of the Easterly boundary of the transmission corridar,
that boundary being 1 1/2 miles Easterly of the Centeriine of U.S. Highway 93,

That portion of Section 21 lying Easterly of U.S. Highway 83 and North of State Highway 168.
That portion of Sections 25 and 26, lying Northerly of State Highway 168.

That portion of Sections 5, 8, 17 and 20 fying Easterty of U.S. Highway 93, and Northery of the
Centerline of State Highway No. 168.

Township 13 South, Range 64 East, (Clark County, Nevada)

Section §; the West Half (W 1/2); . '
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Saction 7, the West Half (W 1/2) and the West Haif (W 1/2) of the Southeast Quartar (SE 1/4),
Section 18, all
Section 19, all

Section 30, that portion lying Northerly of the Centerline of State Highway No. 168.

OOMAPCDOCIHLRNODOC S 20T9(0M
SYMIZBTHO008 oy [

g




Lincoln County

Exhibit "A-2"
to Trust Deed

LEGAL DESCRIPTION OF LAND
(Leasehold)

Mount Diablo Meridian, Nevada, Township 11 South, Range 63 East, (Lincoln County, Nevada).

Sections 18, 30 and 31, that portion lying Easterly of the Centerline of U.5. Highway 93 and the
Western Boundary of the transmission corridor, that boundary being 1/2 mile Easterly from the
Centerline of U.S. Highway 93.

Mount Diable Meridian, Nevada, Township 12-South, Range 63, (Lincoln County Nevada).

Section 4, all Sections 5, 9, 16, 24, 28, 33, that portion lying Easterly of the eastern boundary of the
transmission corridor.

The Nerth Half (N 1/2) of the North Half (N 1/2) of Section 6 lying Easterly of the Centerline of U.S.
93 and Westerly of the Westerly boundary of the transmission corridor, that boundary being 1/2 mile
Easterly of the Centerdine of U.5. Highway 93.

Section 15, alk;

Section 22, all;

Section 23, Southwest Quarter (SW 1/4);
Section 26, West Half (W 1/2);

Section 27, all;

Section 34, all;

Section 35, all,

Township 13 South, Range 83 £ast, {Clark County, Nevada).

Section 1, West Half (W 1/2) of the West Half {W 1/2) of the East Half (E 1/2) and the West Half
(W 1/2);

Section 2, all;

Seclions 3. 4, 10 and 15. that portion lying Easterly of the eastern boundary of the transmission

carrider, that baundary being 1 172 miles from the Centerline of L. 3. Highway 93;
Section 11, all;

Section 12, ail;
Section 13, all;
Section 14, all;

Section 22, that portion lying Northerly of a boundary 1/2 mile from the Centerline of State Highway
168 and Easterly of the eastern boundary of the transmission corrider, that boundary being 1 1/2
miles easterly of the Centeriine of U.S. Highway 93;

Sections 23 and 24, that portion lying Northery of a boundary 1/2 mite from the Centerline of State
Highway 163.
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Loan No. TCL 10428 "EXHIBIT “B”
to Trust Deed

WATER RIGHTS*

A The applications for permits to appropriate water and all rights of the grantor
associated with the applications, together with all amendments and
modifications thereto, to be transferred to Borrower by Water Rights Deed
wherein Aerojet-General Corporation, an Ohio corporatian, is the grantar, and
Borrower is the grantee, a copy of which Water Rights Deed is aitached
hereto as Exhibit "8-1",

8. The water rights appropriated under the permits and any base rights 10 which
those permits relate, to be transferred to Borrower by Watler Righis Deed
wherein Aercjet Nevada, a Division of Aerojet-General Corporation, an Ohio
corporation, is grantor, and Borrower is grantee, a copy of which Water
Rights Deed is attached hereta as Exhibit "B-2";

C. The right to take and appropriate 5.0 cfs, but not to exceed 2,500.0 acre-feet
annuaily, under Permit No. 46777 which is on file in the Office of the State of
Engineer, Division of Water Resources, Department of Conservations and
MNatural Resources, State of Nevada, to be transferred to Borrower by Water
Rights Deed ("A" Rights Deed) wherein Nevada Power Campany, a Nevada
cerporation, is grantor, and Bomrower is grantee, a copy of which is attached
hereto as Exhibit "B-3"; and

D. The balance of the rights under Permit No. 46777 that were reserved to
Nevada Power Company, a Nevada carporation, under that certain Water
Rights Deed ("A" Rights Ceed) described in C above, including, without
limitation, the right to take and appropriate 5.0 efs, but not to exceed 2,500.0
acre-feet annually, under Permit No. 46777 which is on file in the Office of the
State Engineer, Divisicn of Water Resources, Depariment of Canservation
and Natural Resources, State of Nevada, to be transferred to Saorrower by
Water Rights Deed wherein Nevada Power Comgany, a Nevada corporation,
is grantor, and Borrower is grantee, a copy of which is attached hereto as
Exhibit "B-4".
* Subject to the rAghts of Southermn Nevada Water Authority and Nevada
Power Company to purchase water rights and/or the right ta purchase
water pumped pursuant to such Water Rights under the temms of the
agreements described in Exhibit "C" to this Trust Deed.
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Exhibit "B-1"

RECORDING REQUESTED HY:
AND WHEN RECORDED RETURN TO:

STEWART TITLE COMPANY

3800 Howard Hughes Flory, Suite 306
Las Vegaa, Nevada 893109-0913
Attention: Linda J. Jones, Vice Presidant

WATER RIGHTS DEED

Aerpjet-Ganeral Corporation. an Chio corporation, whese address is Highway 50 and Aerciet
Road, F.Q. Box 13222, Rancho Cordova, Califomnia 95741-353Q ("Granter”), for valusble
consideration, the receipt and sufficiency of which are heraby acknowledged. does hereby grant,
bargain, sell and canvey ta Coyote Spnngs Investment LLC, a Mevada limited liakility company,
whose address is ofa Gary Derck, 7755 Spanish Springs Road, Sparks., Mevada 59436 ("Grantea™),
the apphications for permits tc appropriate water and al] rights of Grantor associatad with the
applicatlons. together with all amendments and modificaticns thereto, descrted on Exhibt A
attached hersto and incorparated herein (collectively, the "Water Right Applications”), which Water
Right Applcations are on file in the office of the State Engireer, Division of Water Resourcss.
Decartment of Consarvation and Natural Resources, State of Nevada. said water rights, upan
atpraval of the acplications and issusnca of the respective permits, being appurtenant to ard
benefitting the land described therein.

SUBJECT TO: (11 ail terms and conditions contained in each respective application. (2}
matters on fiie in the Office of the State Engineer in each respective
apblication file, and {3) any and afl conditinns imposed by the State Engineer
as a condition to approving each and every Water Right Apgiicatian.

IN WITNESS WHERECF, the Grantor has causad this Water Rights Ceed to be executed
this day of May, 1558.

GRANTOR

AERQIET-GENERAL CORFORATION.
an Ohic corperation

By.
Name;
Tile:
STATE OF )
) ss.
COUNTY OF }
This instrument was acknowiedged before me on May __, 1998 by as
of Aergjet-General Corporatron, an Ohio corperation.
Natary Public
COSMIES3-0003
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Apglications:

Appiication Na.
Applicatian Na.
Application No.
Apptication Na.
Appiication No.
Apglicaticn No,
Applicatron No.
Application Ng.
Application Na.
Apgiication Na.
Apchcation No.
Appheation No.
Application Ne.
Application Nc.
Application Nc

63272; 10.0 cfs.
53273, 10.0 cfs,
§3274, 10.0 cfs,
§3275: 10.0 cfs,
63276 10.0 cfs,
B3867; 10.0 cis.
B63868; 10.0 cfs,
63869: 10.0 cfs.
83870, 10.0 cfs.
63871: 10.0 cfs,
63872: 10 0 cfs,
63873; 10 O cfs,
63874 10.0 cis.
63875: 10.0 cfs.
53876:; 10.0 cfs,

Exhibit A

Water Right Appilcations

nect to exceed 7,239.0 acre-feet annually {"afa™)

not to exceed 7,239.0 afa
not o exceed 7,.239.0 afa
net to exceed 7,239.0 afa
fict lo exceed 7,.239.0 afa
nct to exceed 7,235 0 afa
not to exceed 7,239.0 afa
not to exceed 7.239.0 afa
not to exceed 7,239 0 afa
net to axcaed 7.239.0 afa
net to exceed 7,239.0 afa
not to exceed 7,239.0 afa
not fo exceed 7,239.0 afa
not to exceed 7.239.0 afa
rat to exceed 7,239.0 afa

The real property to which said water apelications and permits are appurtenant
consist of pertions of T138, RE3E and T13S, RS4E, M .M, Clark County. Nevada,
and portions of T125. RB3E. T118. RE63E and 1125, RB4E, M.D.M., Lincoin County.

Nevada, all as more particularly described in said permits.

Sawd Water Rights are appurtenant to portions of APNs:

Lingzin County APNs:

8-201-09

Clark County APNs

O/ 2683 800
0521981 gdeed.redt

Exhibit "B-1" - Page 2 of 2 Pages

8-201-04
8-201-05
8-221-02
8-201-08
8-201-08

§70-180-037
$7C-1B0-038
570.180-039
570-190-041

570-190-042
650-010-003
£50-020-003
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Lincoln County

Exhibit "B-2"

RECORDING REQUESVED BY:
AND WHEN RECORDED RETURN TQ:

STEWART TITLE COMPANY

3800 Howard Hughes Piwy, Suite 500
Las Vegas, Nevada 89109-0213
Attention: Linda ! Jones, Vice Presidant

WATER RIGHTS DEED

Aerojet Nevada, a Divisian of Aerpjet-General Corporation. an Qhio corperation, whese
address is Highway 50 and Aergjet Road. P.O. Bex 13222, Rancho Caordova, Califormia 95741~
3530 ("Grantor?. for valuable considerstion, the receipt and sufficiency of which are hereby
acknowledged, dees hereby grant. bargain, sell and convey to Cayote Springs Investment LLC. 2
Mevada limited liability ccmpany. whose address is o/c Gary Derck, 7753 Spanish Spnngs Read.
Sparks. Nevada BS436 ("Grantze™, all the water nghts aperepriated under the urecslificpted

permits described on Exhikit A attached herete and incorporated herein and any b nggg rights to
which those permits i (collectively. the "Water Rights™), which cermits are an file in the offica

of the State Engineer. Division of Water Resources, Departmert of Canservation and Natural
Resources, State of Nevada. sawxd Water Rights being appurienant o and benefitting the land
descrbed therein.

SUBJECT TO: (1} all terms and conditions contained in each respective permit. and (2)
matters on file in the Cffica of the State Ergineer in each respective permit
and apptication file.

IN WITNESS WHERECEF. the Grantor has caused this Water Rights Deed to be executed
this day of May, 1553.

GRANTOR

AERQJET NEVADA,

a Civision of

AEROQJIET-GENERAL CTRPORATICON.
an Chio corporation

By:
Name’
Title-
STATE OF }
1 ss.

COUNTY OF }

This instrument was ackrnowledged before me on May __, 1998 by as

of Aarojet Nevada, a Divison of Aem;et—General Corporation, an Ohia

corporation.
TDS/126882-0003 ;
{52198/gjnvdeed. ted Bxhibit "B-2" = Page 1 of 2 Pages

134 .::535
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Lincoln County

Parmits:

Permit No

Pearmit Na.
Permit Mo.
Permit No.
Fermyf No.

Permit No

Permit No.
Permit No.
Fermit No.
Farmit No.

Fearmit Mo

Permit No.
Permit Na.

49630:
48661
489652;
42978:
45979
45980:
49981.
48932:
459383
45984
489a5:
49986.
493587

Notary Public
Exhibit A
Water Rights

0.138 cfs. not to excaad 100 0 afa

0.138 ofs. not to exceed 100.0 afa

0.138 cfs, net to axceed 100.0 afa

2.0.¢cs, not to exceed 1,447,893 afa

2.0 ¢fs. not to exceed 1,447 .93 afa

2.0 cfs, not to excaed 1,447 .93 afa

2.0 cfs, not to exceed 1.447.53 gfa

2.0 cfs. not to exceed 1.447 93 afa

2.0 ¢fs. not 1o exceed 1,447 93 afa

2.0 cfs. not to exceed 1,447 .53 afa - (excepting a partion thereof equal to 0.414 cfs,
2.0 ¢f5. net to excead 1.447.93 afa  nat to exceed 300.0 acre feet annually)
2.0 cfs, not to excead 1.447.93 afa

2.0 ofs, nat to exceed 1,447.93 afa

The real property to which the water apcropriated under said permits are
appurtenant consist of porticns of T13S. RE3E and T138. RE4E, M.D.M., Clark
County. Nevada, and portions of T12S, R83E. T11S, R62E and T123, RE4E.
M.D.M.. Lincoin Courty, Nevads. all as more particularly descnbed in said permits

Said Water Rights are appurtsnant to peritons of APNs.

Linesin County APNS: 8-201-0%

SO I632.0603
Q52 gelajrvdaed red

8-201-04
8-20%-05
&-221-G2
8-201-06
2-201-08

ke APNSs: 570-180-037
570-180-028
570-180-039
570-19G-041
570-160-042
650-010-003
650-020-003

Exhihit "B-2" - Page 2 of 2 Pages
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Lincoln County

RECORDING REQUESTED BY:
AND WHEN RECORCED RETURN TO:
Exhibit "B=3"
STEWART TITLE CCMPANY
3800 Howard Hughes Piwy, Suite 300
Las Vegas, Nevada 89109-091)
Attetion: Linda J. Jones, Vice Prealdent

WATER RIGHTS DEED

Nevada Power Company, @ Nevada corporation, whose address is 8226 Wast Sahara
Avenue, P.O. Box 230,-M.5. 2. Las Vegas, MNevada 88151-1220 ("Grantor”), for vawable
consiceration, the receipt and sufficiency of which are hereby acknowledged. dees hereby grant,
targain, sell and ¢anvey to Coyote Serings Investment LLE, a Nevada limited liacility company,
whose addrass is ¢/o Gary Derck, 7753 Spanish Springs Read, Sparks, Nevada 80436 ("Grantee™),
the right to take and apprognate 5.0 cfs, but not to excesd 2,5C0.0 acre-feet annually, under
uRecHrieated Parmit No. 46777 which is on file in the Office cf the State Engineer, Givision of Water
Resources, Department of Censervation and Natural Resourses, Stale of Nevada, a copy of which
is attached hersta as Exhibit A and incorporated herewn the "Permit™), $aid water rights being
appurtenant ta and benefitting the land descrbed therein, together with all subseguent permits
which may issued by the State Enginesr solely evidencing Grantee's rights set forth above.

The grant of water rights set forth in this Water Rights Ceead spesifically does norinciude any
right t0 the balancs n excess of 5.0 cfs or 2.500.0 acre-feet annually arising under the FParmit, all
nght. title, anc interest to all such excess shall remain In and is herepy reserved unte Grantor. Said
reserved rights shail have rights junior to the rghts conveyved ta Grantee herein.

This conveyance is made expressly subject to: {1} all terms and conditicns set farth in
the Permit: (2} all 1erms and canditions set forth in that certain Ruling #4547 issuad by the State
Engineer on June 19, 1897, including. without limitation, the comprehensive menitering and
repcring reguirements set forth therain, anc (3) the covenant and agreement of Grantes to the use
restrcdcn that 2l water ights cenveyed by this deed siall e developed and used exclusively within
the Caoyote Sgrings Valley grouncwater basin {"UUse Restrncten").

IN WITNESS WHEREGF, e Graricr has caused this Water Rights Desd to be executed
this day of . 1598,

GRANTCR

MEYADA FCWER CCMPANY,
a Mevada corperation

By:
Name:
Title:
CORM2683-0003
QST19A/NpCdeecA md
Exhikit "B-3" - Page 1 of 3 Pages
wr 134 538
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Lincoln County

STATE OF NEVADA }
} ss.
COUNTY OF CLARK )
This instrument was acknowledged before me on _, 1998 by
as of Nevada Power Company, a Nevada
corporatian.
Netary Public
COSA 28830003
521 98mpodeadnmd 2

Exhibit "B-3" - Page 2 of 3 Pages
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Linceln County

Exhibit A
Fermit No. 46777

Armartion Said watar rights are apourtenant 1o portions of APNs: T0-190-041
540490006

S43-490-012
540-500-008
S40-200-012
540-5Q00-017
$20-500-018
£50-010-014
B860-010-007
650-020-001
EE0-020-007
£60-020-Q013
240-270-005
£40-270-008

COSM 28835-0000)
0521 Sampcaesih red 3

Exhibit "B-3" - Page J of 3 Pages
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Lincoln County

RECCROING REQUESTED BY:
ANDO WHEN RECORDED RETURN TC:

STEWART TIVLE COMPANY Exhibit "B-4"
3800 Howard Hughea Phwy, Saite 500

Law Yegas, Nevada 391090513

Attentien: Linda J. Jones, Vices President

WATER RIGHTS DEED

Neavada Power Company, a Nevada corporaticn, whose address is 3226 West Sahara
Avenue, P.O. Box 230, M.5. 2, Las Vegas, Nevada 85151-1220 {"Grantcr'), for valuathe
considerstion, the receipt and sufficiency of which are hareby ackncwledged, coes heraby grant,
bargain, se and canvey to Coyqte Spnngs Investment LLC. a Nevada iimited liability company,
whese addrass is o/c Gary Dercx, 7755 Sganish Springs Road, Sparks, Nevada 89436 ("Grantee™),
the balance of the rights reserved to Granter under that cenain Water Rights Ceed by Grantor to
Grantee cesignated the "A" Rights Qeed, inclucing, without limitaticn, the right to taka and
appropriate 5.0 fs, but net to exceed 2.500.0 acre-feet annually, under Permit No. 46777 which is
on file in the Office of tha State Engineer, Division of Water Resources, Degartment of Conservation
and Naturai Resources, State of Nevaca, a copy of which is aftached hereto as Exhitit A and
incorporated herein (the "Permit”), said water rights being agpurtenant (@ and benefitting the land
descrited therein, tcgether with all subseguent permits which may issued by the State Engineer
solely evidencing Grantes's rights set forth above.

This conveyance {2 mada expressly subject to: (1) all terms and conditions set forth in
the Permit; {2) all terms and canditions set forth in that cenain Ruling #4542 issued by the State
Engineer on June 19, 1957, including, without limitation, the comprehensive menitering and
reporting requirements set forth therein: and (3) the rignt af first refusal granted by Grantee to
Grantor in accordanes with Exhibit B attached hereto and mcorparated nerein.

I WITNESS WHEREQF, tne Granior nas caused ihis Yaler Rights Cesd o be axecuted
this day aof . 1988.

GRANTOR

NEVACA PCWER CCMPANY,
3 Nevada carporaticn

By:

Name:

Title:

COS/M2683-0003
1521 30MpeaeaB. red

Exhibit "B-4" - Page 1 of 3 Pages
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Lincoln County

STATE OF NEVADA ;
58,
COUNTY OF CLARK }
This instrument was acknowlecged befora me on _— . . 1988 by
as of Nevada Power Campany, a Nevada
corporation.
Netary Public
CDE/MIEE3-0003
6521y Wrpedeead.red +

Exhibit "B-4" - Page 2 of 3 Pages
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Lincoln County

T
Exhibit A
Permit No. 46777

Said water rights are appurtenant ta pertions of APNs:

COSH 26530003
052t5aUnpoteedB. md 3

570-180-041
404
540430012
540-500-008
£40:500.013
540-500-017
£40-500.018
§60-010-014
660:010-007
660-020.001

£40:270:008

Exhibit "B~4" - Page 3 of 3 Pages
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Lincoln County

Exhibit "C*
to Trust Deed
AGREEMENTS
1. Real Estate Purchase, Sale, Assignment and Assumption Agreement dated June 14, 1996,

as amended from fime to time, executed by Aerojet General Corporation, an Ohio
corporation, and Harrich Investments, LLC, a Nevada limited liability company;

2. Agreement of Purchase and Sale and Joint Escrow Instructions dated December 31, 1997,
as amended from time to time, executed by Nevada Power Company, a Nevada
corporaiton, and H&D Water Company, LLC, a Nevada timited liability company;

3. Agreement dated May 27, 1998, executed by Coyote Springs Investment LLC, a Nevada
limited liability company, and Nevada Pawer Company, a Nevada corporation; and

4. Agreement for Option, Purchase and Sale of Water Rights, Real Property and Easements
dated April 8, 1698, executed by Coyote Springs Investment LLC, a Nevada limited liability
company, and Southern Mevada Water Authority, a political subdivision of the State of
Nevada.
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Lincoln County

STATE OF NEVADA )
)ss.

county ofF Mlaake )
5 , 1998, by

This instrument was acknowledged before me on M cg-\_.%
Gary 8. Derck as Manager of Coyote Springs Investment LLC. d

//£?<14Lglqj &J?LL; KZ L{{ﬁpJ%KSYW

~Fotary | F'ublu:

NOTARY FU
STATE OF NEE‘AEA
unty aof Clark

Kimbearl
STATE OF NEVADA } "g ";‘zv 9'?3 ;-ggt?n
Jss. Aot £xpiras Sept 3. 2001

county oF oty )
i . 1998, by

This instrument was acknowledged befare me on { l/]a {_l lb‘u‘
Harvey Whittemore, as Manager of Harrich Invesiments, LLC. i

/%M*JMV L;Cu., a {-L:’*—"("“ﬂ

Notary Public q1q OI

My Commission Expures

4-&4»-, NOTARY PUBLIC
.‘ L3 STATE CF NEVADA
County of Clark
Kimbarlay A, Hanton
Appt Na 93-5122.1
v Appl Exowes Segr 9. 2001

Ty

Stewart Tir.le
"M ay 27, 1998
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