Lincoln County

DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT,
AND HAZARDOUS MATERIALS INDEMNITY AGREEMENT

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY
AGREEMENT, AND HAZARDOUS MATERIALS INDEMNITY AGREEMENT
(hereinafter “Deed of Trust”) is given this 30® day of July, 1998, by CRESTLINE
INVESTMENT GROUP, INC., a Nevada corporation, whose address is 520 South
Fourth Street, Second Floor, Las Vegas, Nevada 89101, as Trustor (“Trustor”), to First
American Title Compan?r? th]E;‘s’:Da?iEkés lg: E;gaLj?:n;PAvcnue, Ely, Nevada 39007, as
Trustee (“Trustee™), and to STRONGSVILLE SAVINGS BANK, whose adizess is
14092 Pear] Road, Strongsville, Ohio 44136, as the Bencficiary (“Beneficiary”). |

WITNESSETH:

FOR THE PURPOSE OF SECURING, in such order of priotity as Beneficiary
may determine, (1) the payment of that certain promissory note dated July 30, 1998, in
the principal amount of THREE HUNDRED NINETY-NINE THOUSAND DOLLARS
(§399,000.00) (“Note™ made by Trustor in favor of Beneficiary, payable at the times, in
thcmannerandwithintcrestasthereinsetforth,mdanyeansions,mewalsor
modifications thereof; (2) the performance of each and every covenant and agreement of

Trustor and the satisfaction of all of the terms and conditions applicable to Trustor or
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within Trustor’s control contained herein, or contained in the Note, in any other sccurity
or pledge agreement, supplemental agreement, assignment, or in any other instrument or
documment herctofore or hereafter exccuted by Trustor in conmection with any
. indebtcdness secured hereunder, as the same may be amended, muodified or supplemented
from time to time; (3) the payment of such additional loans or advances as hereafter may
be made to Trustor or its successors or assigns; and (4}.the payrﬁr:nt of all sums expended
oradvahcedby Beneficiary under or pursuant to the terms of the Note or the terms hercof
or to protect the security hereof, together with interest thereon, Trustor, in consideration
of the premises, and for the purposes aforesaid, does hereby IRREVOCABLY GRANT, |
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BARGAIN, SELL, CONVEY, TRANSFER AND ASSIGN TO THE TRUSTEE IN
TRUST, WITH POWER OF SALE, that certain Land and Improvements (as hereinafter
defined) situated in the Lincoln County, Nevada, more specifically described as follows:

A. THE LAND. The real property, including any after-acquired title thereto,
located in Lincoln County, Nevada, and more particularly described in Exhibit “A”™ and
Exhibit “B" attached hereto and incorporated herein and made a part of this document for
all purposes (“Land™). The Land described in Exhibit “A.” and the Improvements (as
defined in Paragraph B below), and any Collateral (as defined in Section 1.09 herein)
associated with said Land described herein.

B. THE IMPROVEMENTS AND . TANGIBLE COLLATERAL:
TOGETHER WITH (1) all of the buildings, structures and improvemeats of every nature
whatsoever now or hereafier situated on the Land (“Improvements”), and (2) ali goods,
fixtures, machinery, appliances, equipment, machines and devices, fumniture, inventory,
and personal property of every nature whatsoever now or hereafter owned or leased by
Trustor, or in which Trustor has any rights or interests, whether located in or on, or
F attached to, and used o intended to be used in connection with the operation of the Land

and Improvements, or in connection with any construction being conducted or which may
be conducted thereon, and owned or leased by Trustor or in which Trustor has any
r interest, and all extensions, additions, accessions, improvements, betterments, renewals,
substitutions and replacements to any of the foregoing, and all of the right, title and
| interest of Trustor in and to any such tangible personal property or fixtures subject to any
permitted lien, security interest or claim, which to the fullest extent permitted by law,
shall be conclusively deemed fixtures and a part of the real property encumbered hereby
(“Tangible Collateral™). '

C. LANDSCAPING: TOGETHER WITH any and all trees, shrubs, flowers
and all other landscaping features.
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D. OIL, GAS, MINERALS AND WATER RIGHTS: TOGETHER WITH
any and all of Trustor’s oil, gas, mineral and water rights, and drains and drainage rights
appurtenant to, located on, under or above or used in connection with the Land and the
Improvements situated thereon, or any part thereof, whether now existing or hercafter
created or acquired.

E. EASEMENTS: TOGETHER WITH all easements, rights-of-way, gores or
strips of land, streets, ways, alleys, passages, sewer rights, water courses, water rights and
powers, and all appurtenances whatsoever, in any way belonging, relating or appertaining
to any of the Land and Improvements and other rights described in paragraphs (A), (B),
(C) and (D) hereof, or which hereinafter shall in any way belong, relate or be appurtenant
thereto, whether now owned or hereafter acquired by Trustor. -

F. TOGETHER WITH (i) all the estate, right, title and interest of Trustor of,
in and to all judgments, insurance proceeds, awards of damages and settlements hereafter
maderesulﬁngﬁomcondeumaﬁonpmceetﬁngsorﬂ!ctakingofthel.andmd
Improvements and other rights .dcscn'bed in paragraphs (A), (B), (C), (D) and (E) hereof
or any part thereof under power of eminent domain, or for any damage (whether caused
by such taking or otherwise) to the Land and Improvements and other rights described in
paragraphs (A), (B), (C), (D) and (E) hereof or any part thereof, or to any rights
appurtenant thereto, and all proceeds of any sales or other dispositions of the Land and
Improvements and other rights described in Paragraphs (A), (B), (C), (D) and (E) hereof

“or any part thereof (provided that the foregoing shall not be deemed to permit such
dispositions except as provided herein); and Beneficiary is hereby authorized to collect
and receive said awards and proceeds and to give proper receipts and acquittances
therefor, and, if it so elects, to apply the same towards the payment of the indebtedness
and other sums secured h.creby, notwithstanding the fact that the amount owing thereon
may not then be due and payable; and (ii) all accounts, contract rights, gencral

inMngibles,acﬁmsandinsmoeprwéedsandmemndorptepﬁdpmnﬁmarishg-
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from or relating to the Land and Improvements and other rights described in paragraphs
(A), (B), (C), (D) and (E) above; and (iii) all proceeds, products, replacements, additions,
substitutions, renewal and accessions of and to the Land and Improvements and other
rights described in paragraphs (A), (B), (C), (D) and (E).

G. TOGETHER WITH all rents, income, maintenance fees, and other benefits
to which Trustor may now or hereafter be entitled from the Land and Improvements and
other rights described in paragraphs (A), (B), (C), (D) and (E) hereof; provided, however,
that permission is bereby given to Trustor, so long as no Event of Default has occurred
hereunder, to coliect and use such rents, income, maintenance fees and other benefits as
they become due and payable, but not in advance thereof. Upon the occurrence of any
such Event of Default, the permission hereby given to Trustor to colleét such rents,
income, maintenance fees and other benefits from the Land and Improvements and other
rights described in paragraphs (A), (B), (C), (D) and (E) hereof shall automatically
terminate and such permission shall not be reinstated upon a cure of such Event of
Default unless Beneficiary shall thereafter give specific written approval.

Notwithstanding anything to the contrary contained herein, the foregoing
provisions hereof shall constitute an absolute, unconditional and present assignment of
the rents, income and other benefits from the Land and improvements and other rights
described in paragraphs (A), (B), (C), {D) and (E) above to Beneficiary, subject,
however, to the conditional permission given to Trustor to collect and use such rents,

_income and other benefits as hereinabove provided. The existence or cxercise of such

right to Trustor shall not operate to subordinate this assignment to any subsequent
assignment, in whole or in part, by Trustor, and any such subsequent assignment by
Trustor shall not be made without the prior written approval of Beneficiary, and shall be
subject to all of the rights of the Trustee and Beneficiary hereunder.

H  TOGETHER WITH all right, title and interest of Trustor in and to any and
all leases now or hereafter on or aﬂbcﬁhg the Land and Improvements and other rights .

00O VOED OF TRUST-2ast k. -4 - AOOX 1‘“8 ,’5199




Lincoln County

described in paragraphs (A), (B), (C), (D) and (E) hereof, together with all security
therefor and all monies payable thereunder, and all books and records which contain
payments made under the leases and ail security therefor, subject, however, to the
conditional permission hereinabove given to Trustor to collect the rents, income and
other benefits arising under any such lease. Beneficiary shall have the right, at any time
and from time to time, to notify any iessee_of the rights of Beneficiary as provided by this
paragraph. '

i TOGETHER WITH (i) Trustor’s rights to further encumber the Land and
Improvements and other rights described in paragraphs (A), (B), (C), (D) and (E) above
for debt and (ii) all of Trustor’s rights to enter into any lease or lease agreement.

All of the Land and Improvements and other rights described in Paragraphs
(A), (B), (C), (D), (B), (F), (G) (H) and (I) above is hereinafter referred to as “the
Property.”

Trustor, for itself and its successors and assigns, covenants and agrees {0
and with Trustee and Beneficiary, that at the time of the delivery of these presents,
Trustor is the true and lawful owner of the Property, and has good right, full power and
lawful authority to grant, bargain, sell, convey, transfer and assign the same in manner
and form as aforesaid. Trustor shall and will warrant and forever defend the above-
bargained Land and Improvements and other<tights in the quiet and peaceable possession
of Trustex, its successors and assigns agamst any and all person or persons claiming any

interest in or to the Property; and Trustor agrees that any greater title to the Property
hereafter acquired by Trustor during the term hereof shall be subject hereto.
ARTICLE ONE -

. COVENANTS OF TRUSTOR

Iﬁ order to induce Beneficiary to advance loans evidenced by the Note, and for
other good and valuable consideration, the receipt of which is hereby acknowledged,
Trustor covenants and agrees with Beneficiary, and any successor in title as ho]ﬁer of the .
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Note as follows:

1.01. Performance of Note, Deed of Trust, Etc. Trustor shall fully perform,
observe and comply with all provisions hereof, of the Note and of every other instrument
and document securing the Note or any other obligation of Trustor to beneficiary under
any document heretofore or hereafier executed in connection with the indebtedness
secured hereunder. Trustor shall promptly pay to Beneficiary the principal with interest
thereon due under the Note, and all other sums required to be paid by Trustor under the
Note and pursuant to the provisions of this Deed of Trust and of every other instrument
securing the Note or executed in eoﬁnecﬁon therewith, when such payment becomes due.

1.02. i

covenants and warrants that; -

{a) Trustor is well and truly seized of a good and marketable title in fee
simple to the Praperty, and has good right, full power and lawful authority to mortgage
and pledge the same as provided herein and Beneficiary may at all times peaceably and
quietly enter upon, hold, occupy and enjoy the Property in accordance with the terms
hereof;

(b} Tmstor shall maintain and presexve the lien and security interest of
this Deed of Trust until the indebtedness evidenced by the Note and other sums secured
hereby have been paid in full;

(c)  Trustor is now able to meet its debits as they mature, the fair market
value of its assets exceeds its liabilities and no future bankruptcy or insolvency

. proceedings are contermplated by or against Trustor;

(d) Al reports, statements and other data furnished by Trustor to
Beneficiary in connection with the loans evidenced by the Note are true, correct and
complete in all material respects and do not omit to state any fact or circumstance
necessary to make the statements contained therein not misleading;
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(e)  The exccution and delivery of this Deed of Trust and the Note and
all other instruments or documents securing the Note or otherwise executed in connection
therewith, are valid and binding obligations enforceable in accordance with their
respective terms and the execution and delivery thereof do not contravene any contract or
agreement to which Trustor is a party or by which Trustor may be bound, and do not
contravene any law, order, decree, rule or regulation to which Trustor is subject;

(f) There are no judgments, liens, actions, suits or proceedings
(including those for unpaid taxes) pending, or to the knowledge of Trustor threatened
against or affecting Trustor or the Property;

(8)  Trustor is not in default under the terms of any instrument
evidencing or securing any indebtedness of Trustor and there has occurted no event
which would, if uncured or uncorrected, constitute a default under any such instrument
with the giving of notice, passage of time or both;

(h)  The execution, delivery, and performance of this Deed of Trust by
Trustor has been duly authorized by all necessary action by Trustor and does not conflict
with, or result as a violation of, or constitute a default under (a) any provision of its
Articles of Incorporation, Bylaws, agreements, permits or licenses, or other instruments
binding upon Trustor or (b) any laws, governmental regulations or orders, or court
decrees or orders applicable to Trustor;

(i) This Deed of Trust constitutes, and any instrument or agreement

_ required hereunder to be given by Trustor when delivered will constitute, legal, valid and
binding obligations of Trustor enforceable against Trustor in accordance with their
respective terms; ‘

G)  After giving effect of the execution and delivery of this Deed of
Trust and/cr any loan document, Trustor will not be “insolvent”™ as such term is defined in
the Bankruptcy Code, 11 U.S.C. §101, er seq., the Nevada Fravdulent Transfers Act,
N.R.S. §§112.140 to 112.250 or any successor provision or any otherwise applicable .
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federal, state or local law, and Trustor will not be left with unreasonably small capital and
Trustor will not be unable to pay its debts generally as such debts become due;

(k)  All tax returns and reports of Trustor that are, or will be required to
filed, have been or will be filed;

()  Trustor understands and agrees that Beneficiary is relying upon the

above representations and warranties in extending credit to Trustor. Trustor further
agrees that the foregoing representations and warranties shall be continuing in nature and
shall remain in full force and effect until such time as the Note shall be paid in full, or
until this Deed of Trust shall be terminated, whichever is last to oceur,

1.03." Compliance with Laws. If Trustor receives notice from any federal, state or
other governmental body that it is not in compliance with any covenant, ordinance, code,
law or regulation, Trustor shall immediately cure or cause to be cured any noticed
violation, and shall promptly provide Beneficiary with a copy of such notice.

1.04. Insurance.

(a)  Trustor shall, at its sole expense, obtain for, deliver to, assign and
maintain for the benefit of Beneficiary, during the term of this Deed of Trust, insurance
policies insuring the Property against all insurable hazards, casualties and contingencies,
in such types and amounts as Beneficiary may require. Trustor shall pay promptly when
due any premiums on such insurance policies and on any renewals thereof. The policies
and the companies issuing them shall be in form acceptable to Beneficiary. Al such

policies and rencwals thereof shall be held by Beneficiary and shall contain a non-
‘ contributory standard mortgagee or beneficiary mMmt making losses payable to
Beneficiary as its interest may appear. At least fifteen (15) days prior to the expiraﬁon
date of all such policies, renewals thereof satisfactory to Beneficiary shall be delivered to
Beneficiary together with receipts evidencing the payment of all premiums on such
insurance policies and renewals. In the event of loss, Trustor will give immediate written

notice to Beneficiary. Beneficiary may make proof of loss if such is not made promptly _
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by Trustor. All such policies shall provide that they shall not be cancelled or terminated
without at least thirty (30) days’ prior written notice to Beneficiary.

(b) Pursuant to its rights granted hereunder in all proceeds from any
insurance policies, Beneficiary is hereby authorized and empowered at its option to adjust
or compromise any lass under any insurance policies on the Property and to collect and
receive the proceeds from any such policy or policies. Each insurance company is hereby
authorized and directed to make payment for all such losses direcily to Beneficiary.
After deducting from such insurance proceeds any expenses incurred by Beneficiary in
the collection or handling of such funds, Beneficiary may apply the net Proceeds at its
option either towards restoring the Property or as a credit on any portion of the
indebtedness ‘or other sums secured hereby, whether then matured or to mature in the
future or, at the opticn of Beneficiary, such sums either wholly or in part may be paid
over to Trustor to be used to repair such improvements or to build new improvements in
their place or for any other purpose or object satisfactory to Beneficiary, without
affecting the lien of this Deed of Trust for the full amount secured hereby prior to such
payment. Although Beneficiary intends to use its best efforts to collect such payments in
a timely fashion, Beneficiary shall not be responsible for any failure to collect any
insurance proceeds due under the terms of any policy regardless of the cause of such
failure.

(¢)  Beneficiary may require any or all policies of insurance obtained to

_ contain an endorsement, in form satisfactory to Beneficiary, naming Beneficiary as an

additional insured thereunder. Trustor shall promptly pay all premiums oa such
insurance policies and renewals thereof as such premiums become due.

{d) Beneficiary shall not, by the fact of approving, disapproving,
accepting, rejecting, obtaining or failing to obtain any insurance, incur any liability for or
with respect to the amount of insurance carried, the form or legal sufficiency of insurance

contracts, solvency of insurance comﬁanis, or payment or defense of lawsuits, and .
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B . ke i .

Trustor hereby expressly acknowledges and agrees that Trustor has full responsibility
therefor. A

1.05. Condempatiop. Beneficiary shall be entitled to all compensation awards,
damages, claims, rights of action, settlements and proceeds of, or on account of, any
damage or taking through condemnation or arising from a conveyance in lien of
condemnation, and is hereby authorized, at its option, to commence, appear in and
prosecute in its own or Trustor’s name any action or proceeding relating to any
condemnation and to settle or compromise any claim in connection therewith. All such
condemmation awards, damages, claims, rights of action and such proceeds and any other
payments or relief, and the right thereto are included in, and are part of the Land And
Improvements, and Beneficiary, after deducting therefrom all its expenses including
attorneys’ fees, may release any monies so received by it to Trustor without affecting the
lien of this Deed of Trust or may apply the same, in such manner as Beneficiary shall
determine, to the reduction of the sums due under the Note. Any balance of such monies
then remaining shall be paid to Trustor. Trustor agrees to execute such further
assignments of any compensation awards, damages, claims, rights of action, settlements

o A

and proceeds as Beneficiary may require. Notwithstanding any such condemnation or
conveyance in lieu of condemnatioh, Trustor shal] continue to pay interest, computed at
the rate provided in the Note, on the entire unpaid principal amount thereof.

1.06. Care of Land and Improvements.

(@)  Trustor shall preserve and maintain the Property in good condition &
and repair. Trustor shall not permit, commit or suffer any waste, impahmm@ or
deterioration of the Land and Improvements or of any part of the Property that in any
manner materially impairs Beneficiary’s security hereunder, and Trustor shall not take 3

any action which will increase the risk of fire or any other hazard of any nature to the
Property or to any part thereof. - - t

TR
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(b)  Except a5 otherwise provided in this Deed of Trust, no part of the
Land and Improvements shall be removed, demolished or materially altered, without the
prior written consent of Beneficiary. Trustor shall have the right, without such consent,
to remove and dispose of free from the lien of this Deed of Trust any part of the Tangible
Collateral as from time to time may become wom out or obsolete, provided that either
simultaneous with or prior to such removal, any such Tangible Collateral shall be
replaced with other Tangible Collateral of equal utility and of a value to Beneficiary at
least equal to that of the replaced Tangible Collateral.

= (c) Beneficiary may enter upon and inspect the Property at any
reasonable time during the term of this Deed of Trust.

(d) = If any part of the Property shall be lost, damaged or -destroyed by
fire, condemnation or any other cause, Trustor shail give immediate written notice thereof
to Beneficiary and shall promptly restore the Property to the equivalent of its original
condition whether or not there is insurance proceeds therefor. If part of the Property shall
be lost, physically damaged, or destroyed through condemnation, Trustor will promptly
Testore, repair or alter the remaining Property in a manner satisfactory to Beneficiary.

1.07. Furthet Assurances. At any time and from time to time, upon Beneficiary's
request, Trustor shall make, execute and deliver, or cause to be made, executod and
delivered to Beneficiary and, where appropriate, shall cause to be recorded or filed and
from time to time thereafter to be re-recorded and refiled further deeds of trust, financing
statements, instruments of further assurance, certificates and other documents as

.Beneﬁciary may consider necessary or desirable in order to effectuate, complete or
perfect, or to continue and preserve the obligations of Trustor under the Note and th.ls
Deed of Trust. Upon any failure by Trustor to do so, Beneficiary may make, execute,
record, file, re-record and refile any and all such deeds of trust, financing statements,
instruments, certificates and documents for and in the name of Trustor, and Trustor
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ents. Trustor, as Debtor, hereby
grants to Beneficiary, a security interest in all present and after acquired Tangible
Collateral, and in all accounts, contract rights (including, but not limited to, any and all
contracts to purchase real property), accounts receivables, chattel paper, tax refunds,
insurance premiums and proceeds, all instruments, patents, and other intangible personal
property and general intangibles of every nature whatsoever, and the proceeds thereof
(hereinafter, with the Tangibie Collateral, referred to as the “Collateral”).

Trustor shall execute any and all such documents, including without
limitation, Financing Statements pursuant to Article 9 of the Nevada Uniform
Commercial Code, as Beneficiary may request, to preserve and maintain the first priority
of the lien created hereby on the Collateral, and shall pay to Beneficiary on demand any
cxpenses incurred by Beneficiary in connection with the preparation, execution and filing
of any such documents. Trustor hereby authorizes and empowers Beneficiary to execute
and file, on Trustor’s behalf, all financing statements and refilings and continuation
statements as Beneficiary deems necessary or advisable to create, preserve and protect
said lien. This Deed of Trust shall be deemed a “security agreement” as defined in
Article 9 of the Nevada Uniform Commercial Code (NRS 104.9101, ef seq.). The
remedies for any violation of the covenants, terms and conditions of the security

~ agreement herein contained shall be cumulative, including (i) the remedies provided
herein, and (ii) remedies provided by general law, and (iii) remedies provided in_ the
Nevada Uniform Commercial Code.

Trustor and Beneficiary agree that the filing of a financing statement to
perfect Beneficiary's security interest in the Collateral shall never be construed as
derogating from or impairing the express declaration and intention of the parties hereto as
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1.09. Fixture Filing Provisions. If the security agreement described above covers
goods which are or are to become fixtures, then this Deed of Trust shall be effective as a
financing statement filed as a fixture filing from the date of the recording hereof. Trustor
shall also execute financing staterents in a form acceptable to the Beneficiary to perfect
Beneficiary’s security interest in fixtures when properly recorded. In comnection
therewith, the addresses of the Trustor as debtor and Beneficiary as secured party are as
set forth in Article Six, paragraph 6.02(a), hereof.

L10. Assignment of Renis. The assignment contained under paragraph (G) of
this Deed of Trust shall be fully operative without any further action. Beneficiary shall
be entitled, upon the occurrence of an Event of Default hereunder, to all rents, income
and other benefits from the Land and Improvements and other rights-described in
Paragraphs (A), (B), (C), (D), (E), (F), (G), and (H) hereof. Trustor hereby further grants
to Beneficiary the right (i) to enter upon and take possession of the Land and
Improvements for the purpose of collecting the said rents, income and other benefits, (ii)
to dispossess by the usual summary proceedings any tenant defaulting in the payment
thereof to Beneficiary, (iii) to let the Land and Improvements or any part thereof, and (iv)
to apply said rents, income, maintenance fees, and other benefits, after payment of all
necessary charpes and expenses, on account of the indebtedness and other sums secured
hereby. Such assignment and grant shali continue in effect until the indebtedness and
other sums secured hereby are paid. The execution of this Deed of Trust is the

 irrevocable consent of Trustor to the entry upon and taking possession of the Land and

Improvements by Beneficiary pursuant to such grant, whether or not foreclosure has been
instituted. Neither the exercise of any rights under this paragraphs by Bencﬁciary,.nm'
the application of any such rents, income or other benefits to the indebtedness and other
sums secured hereby, shall be construed as a cure or waiver of any default or notice of
default hereunder, or to invalidate any act done pursuant hereto.

G0N R OB OF TRUST-2.du - 13-
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It is understood and agreed that neither the foregoing assignment of rents
and profits to Beneficiary, nor the exercise by Beneficiary of any of its rights or remedies
under Article Il hereof, shall impose any liability upon Beneficiary as a “mortgagee-in-
possession,” impose any fiduciary duties upon Beneficiary as a “mortgagee-in-
possession,” or otherwise be construed to hold Beneficiary responsible or liable in any
manner with respect to the Land and Improvements or the use, occupancy, enjoyment or
operation of all or any portion thereof, unless and until Beneficiary, in person or by agent,
assumes actual possession thereof. In the event Beneficiary assumes actual possession of
the Cand and Improvements, Beneficiary may be held responsible or lisble only for gross
negligence and intentional acts of wrongdoing. Nor shall appointment of a receiver for
the Land and Improvements by any court at the request of Beneficiary or by agreement
with Trustor, or the entering into possession of the Land and Improvements or any part
thereof by such receiver, be deemed to make Beneficiary a “mortgagec-in-possession™ or
otherwise responsible or liable in any manner with respect to the Land and Improvements
or the use, occupancy, enjoyment or operation of all or any portion thereof.

1.11. After Acquired Land and Improvements. To the extent permitted by and
subject to applicable law, the lien of this Deed of Trust shall automatically attach, without
Mcr act, to all after acquired land and improvemenits located in or on, or attached to, or
used or intended to be used in connection with, or with the operation of, the Land and
Improvements, the Collateral, or any part thereof.

1.12. i

is no default under any leases of any nature presently in effect relating to the Land and
Improvements or the Collateral. As any such lease shall expire or terminate or as any
new lease shall be made, Trustor shall promptly notify Beneficiary. The assignment
contained in paragraph (H) hereof shall not be deemed to impose upon Beneficiary any of
the obligations or duties of Trustor provided in any such lease. Trustor shall comply with
and observe its obligations as under all leases affecting the Property or any part thereof. .
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Trustor, if requested by Beneficiary, shall promptly furnish to Beneficiary copies of all
such leases now existing or hereafter created.

Trustor shall not execute any lease or other occupancy agreement
(collectively, the “Leases”} for all or any part of the Property except in form approved by
Beneficiary, and shall at ali times fully perform the obligations of the lessor under afl
such Leascs.

Each of the Leases shall, if required by Beneficiary, make provision for the
attornment of the lessee thereunder to any person succeeding to the interest of Trustor as
the result of any foreclosure or transfer in lieu of foreclosure hereunder, said provision to
be in form and substance approved by Beneficiary.

1.13. Expenses. Trustor shall pay when duc and payable all recording fees,
attorneys’ fees, and other costs and expenses incurred or which may hereafter be incurred
by Beneficiary, its agents and counsel in connection with the preparation and execution
of this Deed of Trust.

1.14." Beneficiary’s Right to Protect jts Lien. If Trustor defaults in the payment
of any assessment or tax, encumbrance, insurance premium, or in the performance or
observance of any other covenant, condition or term of this Deed of Trust the Note or any
other instrument or document securing the Note or otherwise heretofore or hereafier
executed in connection with the Note- and the indebtedness secured hereunder,
Beneficiary may, to preserve its interest in the Land and Improvements and in the
Collateral, perform or observe the same, and all payments made, whéther such payments

'a:c regular or accelerated payments, and all costs and expenses incurred or paid by
Beneficiary in connection therewith, shall become immediately due and payable. Tbe
amounts so incurred or paid by Beneficiary, together with interest thereon from the date
incurred until paid by Trustor, shall be added to the indebtedness and secured by the lien
of this Deed of Trust. Beneficiary is hereby empowered to enter and to authorize others
to enter upon the Land and Improvements or any part thereof for the purpose of
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performing or observing any such defaulted covenant, condition or term, without thereby
becoming liable to Trustor or any person in possession holding under Trustor.

1.15. Use of Land and Improvements. Trustor covenants that the Property shall
be used only for lawful purposes,

1.16. Financial Statements. Trustor shall farnish financial statements and other
information as the Beneficiary may reasonably require within a reasonable time after
request by Beneficiary. Beneficiary and its designated agents shall have the right to
inspect Trustor’s books and records at all reasonable times.

+ 1.17. Changt inci i
Trustor shall not move its office or change its name, identity or its structure without first
notifying Beneficiary in writing at least thirty (30) days prior thereto. Trustor shall, if
requested to do so by Beneficiary, execute any and all documents to make this Deed of
Trust and any and all other loan documents binding upon Trustor when operating under a

new name, identity or structure,

L.18. Litigation. Trustor shall promptly inform Beneficiary in writing of (a) all
litigation, arbitration, administrative proceedings, and claims affecting Trustor which
could materially affect the financial condition of Trustor, and (b) the cntry of any
Jjudgments against Trustor.

1.19. Adverse Change in Financial Condition. Trustor shall promptly inform
Beneficiary in writing of all material adverse changes in Trustor’s financial condition.
For the purpose of this section, and without limitation, insolvency proceedings, whether
| commenced by or against Trustor, the appointment of = receiver for any part of Trustor’s

Land and Improvements, an assignment for the benefit of creditors, any type of cmdxtor
or loan workout, and the recording of any judgment and tax lien shall constitute a
materially adverse change in financial condition.

1.20. - Additional Information. Trustor shall Furnish such additional information
and statements, lists of assets and liabilities, lists of receivables and payables, inventory
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schedules, budgets, forecasts, tax returns, and other reports with respect to Trustor’s
financial condition in business operations as Beneficiary may request from time to time.

jens. Trustor shall pay and discharge
when due all of its indebiedness and obligations, including without limitation all

assessments, taxes, governmental charges, levies and liens, of every kind and nature,
imposed upon Trustor or its properties, income, or profits, prior to the date on which
penalties would attach, and all lawful claims that, if unpaid, might become a lien or
charge upon any of Trustor's properties, income, or profits. Provided, however, Trustor
will not be required to pay and discharge any such assessment, tax, charge, levy, lien or
claim so long as: (a) the legality of the same shall be contested in good faith through
appropriate proceedings; and (b) Trustor shall have opened an escrow acceptable to
Beneficiary in an amount estimated by Beneficiary to be adequate to cover payment of
such contested assessment, tax, charge, levy, lien or claim and a reasonable additional
sum, to cover possible interest, costs and penalties. If the amount of any such escrow is
msufficient to pay any amount adjudged by a court of competent jurisdiction to be due,
with all interest, costs and penalties thereon, Trustor shall pay such deficiency no later
than the date such judgment becomes final.. Trustor, upon demand of Beneficiary, will
furnish to Beneficiary evidence of payment of the assessments, taxes, chargeé, levies,
liens and claims and will authorize the appropriate governmental official to deliver to
Beneficiary at any time a written statement of any assessments, taxes, charges, liens and
claims against Trustor’s properties, income or profits.

' 122. Inspection. Trustor shall permit employees and agents of Beneficiary at
any reasonable time to inspect the Property and the Collateral, and to examine or audit
Trustor’s books, accounts and records and to make copies and memoranda of Trustor's
books, accounts and records. If Trustor now or at any time hereafier maintains any .
records (including without limitation computer generated records and computer programs
for the generation of such records) in the possession of a third party, Trustor, upon the
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request of Beneficiary, shall notify such party to permit Beneficiary free access to such
records at all reasonable times and to provide Beneficiary with copies of any records it
may request, all at Trustor’s expense.

Should Trustor fail to comply with the requirements set forth above, it shall
constitute an Event of Default and Beneficiary may: (i) pursue those remedies set forth
in Article Three hereof; and/or (ii) direct an independent certified public accountant to
audit Trustor’s books and records, and the cost of such audit shall be paid by Trustor.

1.23. Compliance Certificate. Unless waived in writing by Beneficiary, Trustor
shall-provide Beneficiary with an annual certificate executed by Trustor or its agent, or
other officer or person acceptable to Beneficiary, certifying that the representations and
warranties set forth in this Deed of Trust, the Note and the Leases are true and correct as
of the date of the certificate, and that no Event of Default exists under this Deed of Trust.

1.24. Attachment of Liens. Trustor shall not suffer, or allow any lien, whether
consensual, judgment, tax or otherwise, to attach against the Land and Improvements or
the Collateral.

1.25. Mortgage Title Insurance. Trustor shall obtain and provide Beneficiary
with an CLTA pélicy of title insurance insuring the lien of this Deed of Trust, together
with such endorsements as Beneficiary, in its sole and absolute discretion, may require.
Such policy shall be in such form, issued by such company and subject only to such
exceptions as are acceptable to Beneficiary, i its sole and absolute discretion, and shall
beinanamouﬁtnot]essﬂmnthefaceamountoftheNote.

1.26. Statutory Covepants. Covenant No. 3 of NRS 107.030 is hereby adopted
and made a part of this Deed of Trust by this reference:
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ARTICLE TWQ
DEFAULT
2.01. EventofDefault. The term Event of Default, wherever used in this Deed of
Trust, shall mean any one or more of the following events:

(a) Failure by Trustor to pay: (i) any periodic installment of interest,
principal and other charges under the Note or any indebtedness secured hereby which
shall become due and payable, which fatlure shall also, at Beneficiary’s option, cause all
outstanding principal and interest under the Note and any indebtedness secured hereby to
becoine immediately due and payable; or (ii) the outstanding principal balance of the
Note, together with interest accrued thereon, and any other accrued charges, at maturity
or upon acceleration, which failure to pay shall also, at Beneficiary’s option, cause all
outstanding principal and interest under all of the Note to become immediately due and
payable; or (iii} any future taxes and assessments or insurance premiums when due
hereunder; or (iv) any other sums to be paid by Trustor hereunder or under any other
instrument or document securing the Note or otherwise heretofore or hereafier executed
in connection with the indebtedness secured hereunder, when due hercunder or
thereunder; or (v) any breach of or default under any term, covenants, promises, and
agreements made in that certain promissory note give to Lender by Borrower,, in the
principal sum of ONE MILLION FIVE HUNDRED THOUSAND DOLLARS
($1,500,000.00) of even date herewith, or of the Deed of Trust, Assignment of Reats,
~ Security Agreement and Hazardous Materials Indemnity Agreement executed to secure
said promissory note. . ‘

(b}~ Failure of Trustor to comply with or perform any other term,
obligation, covenant or condition contained in this Deed of Trust, the Note, or in any of

the other loan documents or in any other agreement between Beneficiary and Trustor. If
any such breach, other than a failure to pay money when due, is curable, such hmmh may
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be cured (and ne Event of Default will have occurred) if Trustor cures such breach within
10 calendar days after Beneficiary sends written notice demanding cure of such breach.

{¢} If any inaccuracy shall exist in any of the financial statements orin
any other financial information furnished by or to be furnished by Trustor to Beneficiary
pursuant to the provisions of this Deed of Trust or fumnished or to be fumished to
Beneficiary to induce Beneficiary to make the loan evidenced by the Note.

(d) Breach of any warranty or untruth of any representation of Trustor
contained in the Note, this Deed of Trust or any other instrument or loan document
secufing the Note or otherwise heretofore or hereafier executed in comnection with the
indebtedness secured hercunder.

(e) If (i) a petition is filed by or against Trustor seeking or acquiescing
in any reorganization, arrangement, composition, readjustment, liquidation, dissolution or
similar relief under any law relating to bankruptcy or insolvency; or (ii) Trustor secks,-
consents to, acquiesces in or is subject to the appointment of any trustee, receiver,
assignee, custodian, master or liquidator of itself or any of its Land and Improvements or
of any of the rent, revenues, issues, earnings, profits or income thereof; or (iii) Trustor
makes any general assignment for the benefit of creditors; or (iv) Trustor is “insolvent,”
as hereafter defined or as defined by any federal; state or local laws as may be in effect
from time to time; or (v) Trustor suspends the transaction of its usual business. For
purposes of this paragraph, a person or entity shall be deemed to be insolvent, if he oritis

_unable to pay its debts as they become due and/or if the fair market value of his or its
assets do not exceed his or its aggregate liabilities, .

\" () Failure by Trustor to comply with each and every obligation

contained in any prior or senior encumbrance on the Land and Improvements or the

Collateral.

{(2) The entry of any judgment against Trustor or the issuance of a writ
or order of execution, attachment or gamishment against the Property.
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{h)  Beneficiary, in good faith, deems itself insecure.

(i)  Trustor informs Beneficiary that payments will not or cannot be
made on the Note,

(i)  Trustor sells, assigns, conveys, hypothecates, or in any way transfers
the Land or Improvements or any interest therein.

ARTICLE THREE
REMEDIES

If an Event of Default occurs under the Note or this Deed of Trust, Beneficiary
shall-have all cumulative rights of a secured party under all applicable federal and state
laws and the Nevada Uniform Commercial Code, as in effect from time to time. In
addition and without limitation, Beneficiary may exercise any one or ‘more of the
following rights and remedies:

3.01. Accelemmtion of Maturity, Beneficiary may declare the outstanding
principal amount of the Note and the interest accrued thereon, and all other sums
provided herein immediately due and payable.

3.02. Beneficiary’s Power of Enforcement.

(a)  Time is of the essence. Beneficiary may, at its option and in its sole
and absolute discretion, deliver to Trustee written declaration of default and demand for
sale and for written Notice of Breach and Election to Sell to cause the Land and
Improvements to be scld to pay all sums due under the Note, which notice the Trustee

_ shall cause to be filed for record. Beneficiary also may deposit with the Trustee, the Note
and all documents evidencing expenditures sccured hereby. Beneficiary may also, upon
occurrence of an Event of Default, sell the Collateral pursuant to the terms set forth
herein, and the Nevada Uniform Commercial Code.

(b} - After the lapse of such time as may then be required by law
following the recordation of said Notice of Breach and Election to Sell or Notice of Sale
of Collateral, and notice of sale having been given as then required by law, Trustee shall, -
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without demand on Trustor, sell said Land and Improvements and/or the Collateral at the
time and place fixed by it in said notice, either a5 a whole or in separate parcels, and in
such order as it may determine, at public auction to the highest bidder. Trustee may, for
any cause it deems expedient, postpone the sale of all or any portion of said Land and
Improvements or Collateral until it shall be completed and, in every case, notice of
postponement shail be given by public announcement thereof at the time and place last
appointed for the sale and from time to time thereafter Trustee may postpone such sale by
public announcement at the time fixed by the preceding postponement. Trustee shall not
be réquired to republish notice if the sale has been postponed by public announcement.
Trustee shall execute and deliver to the purchaser its deed conveying said Land and
Improvements 5o sold, or bill of sale conveying the Collateral so sold, but without any
covenant or warranty, express or implied. The recitals in the deed of any matters or facts
shall be conclusive proof of the truthfulness thereof. Any person, including Beneficiary,
may bid at the sale.

After deducting all costs, fees and expenses of Trustee, including the cost
of any evidence of title procured in connection with such sale, Trustee shall apply the
proceeds of sale to the payment of: (1) ali = indebtedness secured under the Note, with
accrued interest; (2) all other sums then secured hereby; and (3) the remainder, if any, to
the person or persons legally entitled thereto.

3.03. Benpeficiary’s Rig
Income. If an Event of Default
- (a)  Trustor shall: (i) upon demand of Beneficiary, forthwith surrender
to Beneficiary the actual possession and, to the extent permitted by law, Beneficiary

itself, or such officers or agents as it may appoint, may enter, and take possession of all of
the Property or any part thereof, and may exclude Trustor and its agents and employees
wholly therefrom and may have joint access with Trustor to the books, papers and

accounts of Trustor; and (if) Trustor will pay monthly in advance to Beneficiary on .
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Beneficiary’s entry into possession, or to any receiver appointed to collect the rents,
income and other benefits of the Property the fair and reasonable rental value for the use
and occupation of such part of the Property as may be in possession of Trustor and upon
default in any such payment will vacate and surrender possession of such part of the
Property to Beneficiary or to such receiver and, in default thereof, Trustor may be evicted
by summary procecdings or otherwise.

(b)  If Trustor shall for any reason fail to surrender or deliver the Land
and Improvements, or the Collateral or any part thereof after Beneficiary’s demand,
Beneficiary may obtain a judgment or decres conferring on Beneficiary or Trustee the
right to immediate possession or requiring Trustor to deliver immediate possession of all
or part of the Land and Improvements and/or the Collateral to Beneficiary, and Trustor
hereby specifically consents to the entry of such judgment or decree. Trustor shall pay to
Beneficiary, upon demand, all costs and expenses of obtaining such judgment or decree
and reasonable compensation to Beneficiary, its attorneys and agents, and all such costs,
expenses and compensation shall, until paid, be secured by the lien of this Deed of Trust.

(c)  Upon every such entering upon or taking of possession, Beneficiary
may hold, store, use, operate, manage and control the Land and Improvements and/or the
Collateral and conduct the business thereof, and, from time to time in its sole and
absolute discretion:

(i) make all necessary and proper maintenance, repairs,

renewals, replacements, additions, betterments and improvements thereto and thereon and

purchase or otherwise acquire additiomal fixtures, personalty and other Land and
Improvements and Collateral; ‘

(ii)  insure or keep the Land and Improvements and the Collateral
insured;
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(iii) Manage and operate the Land and Improvements and the
Collateral and exercise all the rights and powers of Trustor in its name or otherwise with
respect to the same;

(iv) Enter into agreements with others to exercise the powers
herein granted Beneficiary as Beneficiary from time to time may determine; Beneficiary
or Trustee may collect and receive all the rents, income and other benefits thereof,
including those past due as well as those accruing thereafter, and shail apply the monies
so received by Beneficiary in such priority as Beneficiary may determine to: (1) the
paynient of rent or any other tenant charges under the Lease; (2) the payment of interest
and principal due and payable on the Note; (3) the cost of insurance, taxes, assessments
and other proper charges upon the Land and Improvements and the Collateral or any part
thereof; (4) the compensation, expenses and disbursements of the agents, attorneys and
other representatives of Beneficiary; and (5) any other charges or costs required to be
paid by Trustor under the terms hereof,

(d Beneficiary shall surrender possession of the Land and Improvements
and/or the Collateral to Trustor only when all that is due upon such interest and principal, and all
amounts under any of the terms of this Decd of Trust, shall have been paid. The same right of
taking possession, however, shall exist if any subsequent Event of Default shall occur and be
continuing.

3.04. Leases. AIl Leases and tenancies of the Land and Improvements or any

. part thereof, shall be subordinate and inferior to the lien of this Deed of Trust, except that

from time to time Beneficiary may execute and record among the land records of the
Jurisdiction where this Deed of Trust is recorded, subordination statements with respect
10 such of said Leases as Beneficiary may expressly designate, whereby the Leases so
designated by Beneficiary will be made superior to the lien of this Deed of Trust.

3.05. Purchase by Bepeficiary. Upon any foreclosure sale of the Land and
Improvements, or a sale of the Collateral conducted pursuant to the Nevada Uniform .
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Commercial Code, Beneficiary may bid for an purchase the Land and Improvements
and/or the Collateral and, upon compliance with the terms of sale, may hold, retain and
possess and dispose of such Land and Improvements and Collateral in its own absohrte

At any foreclosure
sale or sale pursuant to the Nevada Uniform Commercial Code, Beneficiary may, as
permitted by law, credit bid and apply any portion of or all of the indebtedness and other
sums due to Beneficiary under the Note, this Deed of Trust or any other instrument or
document securing the Note or otherwise heretofore or hereafier executed in connection
with the indebtedness secured hereunder.

3.07.

Trustor agrees, to the fullest extent permitted by law, that in case of a default on its part
hereunder, neither Trustor nor anyone claiming through or under it shall or will set up,

cleim or seek to take advantage of any appraisal, valuation, stay (including the automatic
stay of 11 U.S.C. §362(a)), extension or redemption laws now or hereafier in force, in
order to prevent or hinder the enforcement or foreclosure of this Deed of Trust or the
absolute sale of the Property or any portion thereof, or the final and absolute putting into
possession thereof, immediately after such sale, of the purchasers thereof, and Trustor,
for itself and all who may at any time claim through or under it, hereby waives, to the
fullest extent that it may lawfully so do, the benefit of all such laws, and any and all right

o have the assets comprising the Property marshaled upon any foreclosure of the lien

hereof and agrees that Trustee or any court having jurisdiction to foreclose such lien may
sell the Property in part or as an entirety, ’

3.08. Receiver. If an Event of Default shall have occurred, Beneficiary, to the
extent permitted by law and without regard to the value, adequacy or occupancy of the
security for the indebtedness and other sums secured hereby, shall be entitled as a matter

of right, if it so elects, to the appoim:mént of a receiver and may serve without bond, to .
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enter upon and take possession of the Land and Improvements and the Collateral and to
collect all rents, income and other benefits thereof and apply the same as the court may
direct, and such receiver may be appointed by any court of competent jurisdiction by ex-
parte application and without notice of hearing, such notice and hearing being hercby
expressly waived. The expenses, including receiver’s fees, attorney’s fees, costs and
agent's compensation, incurred pursuant to the powers of sale herein contained, shall be
secured by this Deed of Trust. The right to enter and take possession of and to manage
and operate the Property and to collect all rents, income and other benefits thereof,
whether by a receiver or otherwise, afforded by law and may be exercised concurrently
therewith or independently thereof.

3.09. Suits 1o Protect the Land and Improvements. Beneficiary shall have the
power and authority, but shall have no obligation, to institute and maintain any suits and
proceedings as Beneficiary may deem advisable to: (a) prevent any impairment of the
Property and the Collateral by any acts which may be unlawful or any violation of this
Deed of Trust; and (b) preserve or protect its interest in the Property and the Collateral.

3.10. Proofs of Claim. In the casc of any receivership, insolvency, bankruptey,
reorganization, amrangement, adjustment, composition or other judicial proceeding
affecting Trustor or any guarantor, co-maker or endorser of any of Trustor’s cbligations,
its creditors or its Land and Improvements, Beneficiary, to the fullest extent permitted by
law, shall be entitled to file such proofs of claim or other documents as may be necessary

or advisable in order to have its claims allowed in such proceedings for the entire amount
due and payable by Trustor under the Note, this Deed of Trust and any other losn
document, or otherwise herctofore or hereafter executed in connection with .lhe
indebtedness secured hereunder, at the date of the institution of such proceedings, and for
any additional amounts which may become due and payable by Trustor after such date,

3.11. Require Bepeficiary to Assemble the Collateral. Beneficiary may require
Trustor to deliver to Beneficiary all or any portion of the Collateral and any and all |
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certificates of title and other documents relating to the Collateral. Beneficiary may
require Trustor to assemble the Collateral and make it available to Beneficiary at a place
to be designated by Beneficiary. Beneficiary also shall have full power to enter upon the
Land and Improvements of Trustor to take possession of and remaove the Collateral.

3.12. Sell the Collateral. Beneficiary shall have full power to sell, lease, transfer,
or otherwise deal with the Collateral or proceeds thereof in its own name or that of
Trustor. Beneficiary may sell the Collateral at public auction or private sale. Unless the
Collateral threatens to decline speedily in value or is of a type customarily sold on a
recognized market, Beneficiary will give Trustor reasonable notice of the time after
which any sale or any other intended disposition of the Collateral is to be made. The
requirements of reasonable notice shall be met if such notice is given at least ten (10)
days before the time of the sale or disposition. All expenses relating to the disposition of
the Collateral, including without limitation the expenses of retaking, holding, insuring,
preparing for sale and selling the Collateral, shall become a part of the indebtedness
secured by this Agreement and shall be payable on demand, with interest pursuant to the
terms of the Note, from the date of expenditures until repaid.

3.13. Exercise Rights Under the Uniform Commercial Code. Beneficiary shall
have the right to exercise any and all rights and remedies provided to it by the Nevada
Uniform Commercial Code as enacted, or as may be subsequently amended or modified.

3.14. Exercise Setoffs. Trustor grants to Beneficiary a contractual possessory

_security interest in, and hereby assigns, conveys, delivers, pledges and transfers to

Beneficiary all Trustor's right, title and inierest in and to, Trustor’s accounts with
Beneficiary (whether checking, savings, or some other account), including wnhout
limitation all accounts held jointly with someone else and all accounts Trustor may open
in the future, excluding, however, all IRA, Keogh and trust accounts. Trustor authorizes.
Beneficiary, to the extent permitted by applicable law, to charge or set off all sums owing
on the Note and this Deed of Trust against any and all such accounts.
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3.15. Proceed Against Guaraptor. Beneficiary shall have the right to proceed
directly against any guarantors of the Note as permitted in such guarantee and applicable
law.

3.16. Delay or Omission No Waiver.. No delay or omission of Trustee or 3
Beneficiary or any holder of any of the Note to exercise any right, power or remedy upon
any Event of Default shall exhaust or impair any such right, power or remedy or shall be
construed to waive any such Event of Default or to constitute acquiescence therein.
Every right, power and remedy given to Beneficiary may be exercised from time to time
and as often as may be deemed expedient by Beneficiary, :

3.17. No Waiver of One Default to Affect Another. No waiver of any Event of 1
Defanlt shall occur unless ¢xpressly made in writing, and shall not extend to or affect any
other default or Event of Default, or impair any rights, powers or remedies consequent
thereon. If Beneficiary: (a) grants forbearance or any extension of time for the payment
of any sums secured hereby; (b) takes other or additional security for the payment
thereof; (c) waives or does not exercise any right granted in the Note, this Deed of Trust
or any other instrument or document securing the Note or otherwisc heretofore or
hereafter executed in connection with the indcbtedness secured hereunder; (d) releases
any part of the Land and Improvements, or the Collateral from the lien of this Deed of
Trust or any other instrument securing the Note; () consents to the filing of any map,

—y

plat or replat of the Land; (f) consents to the granting of any easement on the Land: or(g)
makes Or consents to any agreement changing the terms of this Deed of Trust or
-subordinaﬁng' the lien or any charge hereof, such act or omission shall not release,
discharge, modify, change or affect the original liability under the Note, this Deed of
Trust or otherwise of Trustor, or any subsequent purchaser of the Land and
Improvements or the Collateral or any part thereof or any maker, co-sign&, surety or
guarantor. Such act or omission shall not preclude Beneficiary from exercising amy right,
powerorpﬁvilegehmﬁ:gmntedorinténdedtobegmntedincaseofanyexi_sﬁngﬁvem .
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of Default then existing or of any subsequent Event of Default, nor except as otherwise
expressly provided in an instrument or instruments executed by Beneficiary, shall the lien
of this Deed of Trust be altered thereby. In the event of the sale or transfer by operation
of law or otherwise of ail or any part of the Land and Improvements or the Collateral,
Beneficiary without notice to any person, firm or corporation, is hereby authorized and
empowered to deal with any such vendee or transferee with reference to the Land and
Improvements or the Collateral or the indebtedness secured hereby, or with reference to
any of the terms or conditions hereof, as fully and to the same extent as it might deal with
the original parties hereto and without in any way releasing or discharging any of the
liahilities or undertakings hereunder.

3.18. Increase Interest Rate. If an Event of Default shall have occurred, all sums
outstanding and unpaid under the Note and this Deed of Trust shall, at Beneficiary’s
option, bear interest at the default rate set forth in the Note.

3.19. Foreglosure: Expense of Litigation. In the event of foreclosure of the lien
hereof, there shall be allowed and included as additional indebtedness all expenditures
and expenses which may be paid or incurred by or on behalf of Beneficiary for attorneys’
fees, appraiser’s fees, outlays for doéumentary and expert evidence, stenographers’
charges, publication costs, and costs (which may be estimated as to items to be expended
after foreclosure sale or entry of the decree) of procuring all such abstracts of title, title

searches and examinations, title insurance policies, and similar data and assurances with

_ respect to title as Beneficiary may deem reasonably advisable either to prosecute such

suit or to evidence to a bidder at any sale which may be had pursuant to such decree_ the
true condition of the title to or the value of the Property All expenditures and expenses
of the nature in this paragraph mentioned, and such expenses and fees as may be incurred
in the protection of said premises and the maintenance of this Deed of Trust, including
the fees of any attorney employed by Beneficiary in any litigation or proceeding affecting
this Deed of Trust, the Note or the Property, including probate and bankruptcy .
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proceedings, or in the preparations for the commencement or defense of any proceeding
or threatened suit or proceeding, shall be immediately due and payable by Trustor, with
interest, and shall be secured by this Deed of Trust.

3.20. Deficiency Judgments. Trustor shall pay to Beneficiary any deficiency that
exists if the proceeds from the sale or other disposition of the Property and the Collateral
do not fully satisfy the indebtedness owed to Beneficiary. In the event Trustor fails to
pay said deficiency to Beneficiary upon demand, Bemeficiary may exercise any and all
remedies it has available to it under law, equity or otherwise.

= 3.21. Other Rights and Remedics. Beneficiary shall have all the rights and
remedies of a secured creditor under the provisions of Nevada’s real estate laws, the
Nevada Uniform Commercial Code and any other applicable federal, state-or local law,
and any successor law, as they may be amended from time to time. In addition,
Beneficiary shall have and may exercise any or all other rights and remedies it may have
available at law, in equity, or otherwise.

3.22. Cumulative Remedics. All of Beneficiary's rights and remedies, whether
evidenced by the Note, this Deed of Trust, other loan documents or by any other writing,
shall be cumulative and may be exercised singularly or concurrently. Election by
Beneficiary to pursue any remedies shall not exclude pursuit of any other remedy, and an
election to make expenditures or to take action to perform an obligation of Trustor under
this Deed of Trust, after Trustor’s failure to perform, shall not affect Beneficiary's rights

declared fault and to exercise its remedies.

ARTICLE FOUR
TRUSTEE -
4.01. Acceptance of Trust, Notice of Indemnificatiog. Trustee accepts this trust

when this Deed of Trust, duly executed and acknowledged, becomes a public record as
provided by law. Trustee is not obligated to notify any party hereto of pending sale under
any other deed of trust or of any action or proceeding in which Trustor, Beneficiary or .
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Trustee shall not be obligated to perform any act required of it hereunder unless the
performance of such act is requested in writing in the manner required by law and
Trustee is reasonably indemnified against loss, cost, liability and expense.

4.02. Substitution of Trustee. ' From time to time with or without cause for
whatever reason, by a writing signed and acknowledged by Beneficiary and filed for
record in the Office of the Recorder of the County in which the Land and Improvements
is situated, Beneficiary may appoint another trustee to act in the place of and instead of
Trustee or any successor and such writing shall refer to this Deed of Trust and set forth
the date, book and page of its recordation. The recordation of such instrument of
substitution shall discharge Trustee herein named and shall appoint the new trustee as the
Trustee hereunder with the same effect as if originally named Trustee herein. A writing
recorded pursuant to this paragraphs shall be conclusive proof of the proper substitution
of such new trustee. |

4.03. Reconveyance of Trust. Upon written request of Beneficiary stating that all
sums secured hereby have been paid and upon surrender to Trustee of this Deed of Trust
and the Note secured hereby for cancellation and retention and payment of its fees,
Trustee shall reconvey, without warranty, the Land and Improvements then held
hereunder. The recitals in such reconveyance of any matters or facts shall be conclusive
proof of the truthfulness thereof. The grantee in such reconveyance may be described as
“the person or persons legally entitled thereto.” .-

4.04. Statutory Covepants. Covenant No. 8 of NRS 107.030 is hereby adopted
and made a part of this Deed of Trust by this reference.

ARTICLE FIVE -~
HAZARDOUS MATERIALS INDEMNITY AGREEMENT

5.01. To the best of Trustor’s

knowledge, after due inquiry, (a) there are no Hazardous Substances (deﬁned below) or

undcrgrmmdstoragemnksm,onurunderthcl.andandlmprovements,cxccpttboseﬂut .

Wumn;e.- -31- se0¢ lﬁs TARE &6

———




Lincoln County o

are both (i) in compliance with all Environmental Laws (defined below) and with permits
issued pursuant thereto and (ii) fully disclosed to Beneficiary in writing; (b) there are no
past, present or threatened Releases (defined below) of Hazardous Substances in, on,
under or from the Land and Improvements; (c) there is no threat of any Release of
Hazardous Substances migrating to the Land and Improvements; (d) there is no past or
present noncompliance with Environmental Laws, or with permits issued pursuant
thereto, in connection with the Land and Improvements; (g) Trustor does not know of,
and has not received, any written notice or other communication from any person or
entity (including but not limited to a governmental entity) relating to Hazardous
Substances or Remediation (defined below) thereof, of possible liability of any person or
entity pursuant to any Environmental Law, other environmenta) conditions in connection
with the Land and Improvements, or any actual or potential administrative or Jjudicial
proceedings in connection with any of the foregoing; and (f) Trustor has truthfully and
fully provided to Beneficiary, in writing, any and all information relating to conditions in,
on, under or from the Land and Improvements that is known to any Trustor and that is
contained in files and records of any Trustor, including but not limited to any reports
relating to Hazardous Substances in, on, under or from the Land and Improvements
and/or to the environmental condition of the Land and Improvements.
5.02. Environmental Covenants. Trustor covenants and agrees that: (a) all uses
and operations on or of the Land and Improvements, whether by any Trustor or any other
. person or entity, shall be in compliance with all Environmental Laws and permits issued
pursuant thereto; (b) there shall be no Releases of Hazardous Substances in, on, under or
from the Land and Improvements by Trustor or anyone controlled by, controlling or
under common control with Trustor; (c) Trustor shall keep the Land and Improvements
free and clear of all liens and other encumbrances imposed pursuant to any
Environmental Law, whether due to any act or omission of any Trustor or any other

person or entity (the “Environmental i..iens”); (d) Trustor shall, at its sole cost and -
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expense, perform any environmental site assessment or other investigation of
environmental conditions in connection with the Land and Improvements, pursuant to
any written request of Beneficiary (provided that such request is made based upon
Beneficiary’s reasonable belief that there are Hazardous Substances in, or under the Land
and Improvements which are not in compliance with Environmental Laws), and share
with Beneficiary the reports and other results thereof, and Beneficiary and other
Indemnified Parties shall be entitled to rely on such reports and other results thersofs ()
Trustor shall, at its sole cost and expense, comply with all reasonable written requests of
Beneficiary to (i) reasonably effectuate Remediation of any condition {including but not
limited to a2 Release of a Hazardous Substance) in, on, under or from the Land and
hmprovements; (ii) comply with any Environmental Law; (iii) comply with any directive
from any governmental authority; and (iv) take another reasonable action Tecessary or
appropriate for protection of human health or the environment; (f) Trustor shall not do or
allow any tenant or other user of the Land and Improvements to do any act that materialty
increases the dangers to human health or the environment, poses an unreasonable risk of
harm to any person or entity {whether on or off the Land and Improvements), impairs or
may impair the value of the Land and Improvements, is coutrary to any requirement of
any insurer, constitutes a public or private nuisance, constitutes waste, or violates any

‘covenant, condition, agreement or easement applicable to the Land and Improvements;

and (g) Trustor shall immediately notify Beneficiary in writing of (i) any presence or

_Releases or threatened Releases of Hazardous Substances in, on, under, from or

migrating towards the Land and [mprovements; (ii) any noncompliance with any
Environmental Laws related in any way to the Land anid lnprovements; (iii) any actual or
potential Environmental Lien; (iv) any required or proposed Remediation of
cunvironmental conditions relating to the Land and Improvements; and (v) any written or
oral notice or other communication of which any Trustor becomes aware from any source

whatsoever (including but not limited to a governmental entity) relating in‘any way to -
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Hazardous Substances or Remediation thereof, possible Hability of any person or entity
pursuant to any Environmental Law, other environmental conditions in conmection with
the Land and Improvements, or any actual or potential administrative or judicial
proceedings in connection with anything referred to in this Agreement.
5.03. i i i ati

Parties {(defined below) (including but not limited to any receiver, any representative of a
governmental entity and any environmental consultant) (“Indemnified Parties™), shall
have the right but not the obligation to enter upon the Land and Improvements at all
reasonable times to assess any and all aspects of the environmental condition of the Land
and Improvements and its use, including but not limited to conducting any environmental
assessment or audit (the scope of which shall be determined in Beneficidry’s sole and
absolute discretion) and taking samples of soil, groundwater or other water, air or

[». sc? R

building materials, and conducting other mvasive testing. Trustor shall cooperate with
and provide access to Indemnified Parties and any such person or entity designated by
Indemmified Parties. All such investigations shafl be performed at Trustor’s sole cost and
expenses except following an Event of Default, in which case all such investigations shall
be performed at Trustor’s sole cost and expense. ‘

5.04. Indemnification. Trustor covenants and agrees at its sole cost and expense,
to protect, defend, indemnify, refease and hold Indemnified Parties harmless from and
against any and all Losses (defined below) imposed upon or incurred by or asserted

. against any Indemnified Partics and directly or indirectly arising out of or in any way

relating to any one or more of the following (except to the extent the same relate solely to
Hazardous Substances first introduced to the Land and Improvements by anyone other
than Borrower, Trustor, or its respective agents or employees following the foreclosure of
the Deed of Trust (or the delivery and acceptance of a deed in lieu of such foreclosure),
the cxpiration of any applicable right of redemption and the obtaining by the purchaser at
such foreclosure sale or grantee under such deed of possession of the Land and .
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Improvements): (a} the past, present or future presence, Release or threatened Release of
any Hazardous Substances in, on, above, or under the Land and Improvements; (b) any
past, present or threatened noncompliance or violations of any Environmental Laws {or
permits issued pursuant to any Environmental Law) in connection with the Land and
Improvements or operations thereon; (c) any legal or administrative processes or
prweedingsmjudiddpmceedingsinmywaycomectedndﬂ:mymaﬁeraddrmsedin
this Agreement; (d) any personal injury, wrongful death, or Land and Improvements or
other damage arising under any statutory or common law or tort law theory conceming
Hazardous Substances; and (e) any misrepresentation or inaccuracy in any representation
or warranty or material breach or failure to perform any covenants or other obligations
pursuant to this Deed of Trust

5.05.

APCELNEA

iyt anid Attornevs ang Pees an Upon written
request by any Indemnified Party, Trustor shall defend same (if requested by any.
Indemnified Party, in the name of the Indemnified Party} by attomeys and other

professionals approved by the Indemnnified Parties. Notwithstanding the foregoing, any

Indemnificd Parties may, in their sole and absolute discretion, engage their own attorneys
and other professionals to defend or assist them, and, at the option of Indemnified Parties,
their attorneys shall control the resolution of any claim or proceeding. Upon demand,
Trustor shall pay or, in the sole and absolute discretion of the Indemnified Parties,
reimburse, the Indemnified Parties for the payment of reasonable fees and disbursements
of attorneys, engineers, environmental consultants, laboratories and other professionals in
| connection therewith. ‘
5.06. Definitions. © As used in this Deed ‘of Trust, Hazardous Waste and
Indemnity Agreement, the following terms shall have the following meanings:
(a) _The term “Hazardous Substances” includes, but is not limited to, any
and all substances (whether solid, liquid or gas) defined, listed, or otherwise classified as
~ pollutants, hazardous wastes, hazardous substances, hazardous materials, extremely ,
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hazardous wastes, or words of similar meaning or regulatory effect under any present or
fature Environmental Laws or that may have a negative impact on human health or the
environment, including but not limited to petroleum and petroleum products. asbestos
and asbestos-containing materials, polychlorinated biphenyls, lead, radon, radioactive
materials, flammables and explosives.

(b) The term “Environmental Law” means any present and future
federal, state and Jocal laws, statutes, otdiﬁances, rules, regulations and the like, as well
as common law, relating to protection of human health or the environment, relating to
Hazardous Substances, relating to liability for or costs of Remediation or prevention of
Releases of Hazardous Substances or relating to liability for or costs of other actual or
threatened danger to human health or the environment. The term “Envirommental Law”
includes, but is not limited to, the following statutes, as amended, any successor thereto,
and any regulations promulgated pursuant thereto, and any state or local statutes,
ordinances, rules, regulations and the like addressing similar issues: the Comprehensive
Environmental Response, Compensation and Liability Act; the Emergency Planning and
Community Right-to-Know Act; the Hazardous Substances Transportation Am the
Resource Conservation and Recovery Act (including but not limited to Subtitle I relating
to underground storage tanks}; the Solid Waste Disposal Act; the Clean Water Act; the
Clean Air Act; the Toxic Substances Control Act; the Safe Drinking Water Act; the
Occupational Safety and Health Act; the Federal Water Pollution Control Act; the

Federal Insecticide, Fungicide and Rodenticide Act; the Endangered Species Act; the -

National Environmental Policy Act; and the River and Harbors Appropriation Act. The
term “Environmental Law™ also includes, but is not limited to, any present and future
federal, state and local laws, statutes, ordinances, rules, regulations and the like, as well
as common law: conditioning transfer of Land and Improvements upon a negative
declaration or other approval of a governmental authority of the environmental condition

of the Land and Improvements; requiring notification or disclosure of Releases of .
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Hazardous Substances or other environmental condition of the Land and Improvements
to any governmental authority or other persom or entity, whether or not in connection
with transfer of title to or interest in Land and Improvements; imposing conditions or
requirements in connection with permits or other authorization for lawful activity;
relating to nuisance, trespass or other causes of action related to the Land and
Improvements; and reiating to wrongful death, personal imjury, or Land and
Improvements or other damage in connection with any physical condition or use of the
Land and Improvements.

{c) The term “Release™ with respect to any Hazardous Substance
includes, but is not limited to, any release, deposit, discharpe, emission, leaking, leaching,
spilling, seeping, migrating, injecting, pumping, pouring, emptying, escaping, dumping,
disposing or other movement of Hazardous Substances,

(d) The term “Remediation” includes, but is not limited to, amy
response, remedial, removal, or corrective action; any activity to clean up, detoxify,
decontaminate, contain or otherwise remediate any Hazardous Substance; any actions to
prevent, cure or mitigate any Release of any Hazardous Substance; any action to comply
with any Environmental Laws or with any permits issued pursuant thereto; any
inspection, investigation, study, monitoring, assessment, audit, sampling and testing,
laboratory or other analysis, or ¢valuation relating to any Hazardous Substances or to
anything referred to herein.

() The term “Legal Action” means any claim, suit or proceeding,

whether administrative or judicial in nature.

(f)  The term “Indemnified Parties™ includes Beneﬁcmry, any person or
entity who is or will have been involved in the origination uf the Note, any person or
entity who i is or will have been involved in the servicing of the Note, any person or entity
in whose name the encumbrance created by the Deed of Trust is or will have been
recorded, persons and entities who may hold or acquire or will have held a ﬁlli.or partial

G520 WOCHORRD OF TRUST Lot -37-

s 128 nee 832




Lincoln mﬁnty

interest in the loan evidenced by the Note, including, but not limited to, custodians,
trustees and other fiduciaries who hold or have held a full or partial interest in the Note
for the benefit of third parties.

(g) The term “Losses” includes any losses, damages, costs, fees,
expenses, claims, suits, judgments, awards, liabilities (including but not limited to strict
liabilities), obligations, debts, diminutions in value, fines, penalties, charges, costs of
Remediation (whether or not performed voluntarily), amounts paid in settlement,
foreseeable and unforeseeable consequential damages, litigation costs, attorneys® fees,
enginecers’ fees, environmental consultants’ fees, and investigation costs (including but
not limited to costs for sampling, testing and analysis of soil, water, air, building
materials, and other materials and substances whether solid, liquid or gas), of whatever
kind or nature, and whether or not incurred in connection with any judicial or
administrative proceedings, actions, claims, suits, judgments or awards.

5.07. Unimpaired Liability. The liability of Trustor under this Agreement shall
n no way be limited or impaired by, and Trustor hereby consents to and agrees to be
bound by, any amendment be limited or modification of the provisions of the Note, the
Deed of Trust, or any of the other loan documents related to the Note and Deed of Trust.
In addition, the liability of Trustor under this Agreement shall in no way be limited or
impaired by (i} any extensions of time for performance required by the Note, the Deed of
Trust, or any of the other related loan documents, (ii) any sale or transfer of all or part of

. the Land and Improvements, (iii) except as provided herein, any exculpatory provision in

the Note, the Deed of Trust, or any of the other related loan documents limiting
Beneficiary’s recourse to the Land and Improvements or to any other security for the
Note, or limiting Beneficiary’s rights to a deficiency judgment against any Trustor, (iv)
the accuracy or inaccuracy of the representations and warranties made by any Trustor
under the Note, the Deed of Trust or any of the other related loan documents or herein,
(v) the release of any Trustor or any other person from performance or observance of any -

GM195.00 T cHIEED OF TAUNT-Luing. -38

e 128 me 233




Lincoln County

g

of the agreements, covenants, terms or condition contained in any of the other related
loan documents by operation of law, Beneficiary’s voluntary act, or otherwise, (vi) the
release or substitution in whole or in part of any security for the Note, or (vii)
Beneficiary’s failure to record the Deed of Trust or file any UCC financing statements (or
Beneficiary’s improper recording or filing of any thereof) or to otherwise perfect, protect,
secure or insure any security interest or lien given as security for the Note; and, in any
such case, whether with or without notice to Trustor and with o without consideration.
5.08. Enforcement Indemnified Parties may enforce the obligations of Trustor
without first resorting to or exhausting any security or collateral or without first having
recourse to the Note, the Deed of Trust, or any other related loan documents or any of the
Land and Improvements, through foreclosure proceedings or otherwise, provided,
however, that nothing herein shall inhibit or prevent Beneficiary from suing on the Note,
foreclosing, or exercising any power of sale under, the Security Agreement, or exercising
any other rights and remedies thereunder. This agreement to indemnify made in this
Deed of Trust is not collateral or security for the debt of Borrower pursuant to the Note,
unless Beneficiary expressly elects in writing to make this agreement to indemnify
additional collateral or security for the debt of Trustor pursuant to the Note, which
Beneficiary is entitled to do in its sole and absolute discretion. It is not necessary for an
Event of Default (as defined in this Deed of Trust) to have occurred for Indemnified
Parties to exercise their rights pursuant to this agreement to indemnify. Notwithstanding

. any other provision of this Deed of Trust or this Note, the obligations pursuant to this

Agreement to indemnify are exceptions to any nonrecourse or exculpation provision of
the Deed of Trust and Note, Trustor are fully and personally liable for such obligations,
and their liability is not limited to the original or amortized principal balance of the Note
or the value of the Property.

5.09. Survival, The obligations and liabilities of Trustor under this Deed of Trust
0 indemnify shall fully survive indefinitely notwithstanding any termination, -
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satisfaction, assignment entry of a judgment of foreclosure, exercise of any power of sale,
or delivery of a deed in lieu of foreclosure of the Deed of Trust.

5.10. Interest. Any amounts payable to any Indemnified Parties under this
Agreement shall become immediately due and payable on demand and, if not paid within
thirty (30) days of such demand therefor, shall bear interest at a per annum rate equal to
the lesser of: (a) five percent (5%) plus ‘thz applicable interest rate as provided in the
Note; or (b) the maximum interest rate which Trustor may by law pay or Indemnified
Parties may charge and collect, from the date payment was due.

= 5.11. Waivers. Trustor hereby waives (i) any right or claim of right to cause a
marshalling of any Trustor’s assets or to cause Beneficiary or other Indemnified Parties
to proceed against any of the security for the Note before proceeding under this Deed of
Trust against Trustor; (ii) and relinquish all rights and remedies accorded by applicable
law to Trustor or guarantors, except any rights of subrogation which any Trustor may
have, provided that the indemnity provided for hereunder shall neither be contingent
upon the existence of any such rights of subrogation nor subject to any claims or defenses
whatsoever which may be asserted in comnection with the enforcement or attempted
enforcement of such subrogation rights including, without limitation, any claim that such
subrogation rights were abrogated by any acts of Beneficiary or other Indemnified
Parties; (iii) the right to assert a counterclaim, other than a mandatory or compulsory
counterclaim, in any action or proceeding brought against or by Beneficiary or other

Indemnified Parties; (iv) notice of acceptance hereof and of any action taken or omitted

in reliance hereon; and (v) presentment for payment, demand of payment, protest or
notice of nonpayment or failure to perform or observe, or other proof, or notic.-..; or
demand. Notwithstanding anything to the contrary contained herein, Trustor may agree
topostponzthcexerciseofanyrigbtsofsubmgarlionwithmpccttoﬂ]eiandAnd
Improvements securing the Note until the Note shall have been paid in full.
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5.12. Subrogation, Trustor shall take any and all reasonable actions, including
institution of legal action against third-parties, necessary or appropriate to obtain
reimbursement, payment or compensation from such persons responsible for the presence
of any Hazardous Substances at, in, on, under or near the Land and Improvements or
otherwise obligated by law to bear the cost. Indemnified Parties shall be and hereby are
subrogated to all of Trustor’s rights now or hereafter in such claims.

5.13. No Waijver. No delay by any Indemmified Party in exercising any right,
power or privilege under this agreement shall operate as a waiver of any such privilege,
power or right.

5.14. Notice of Legal Actions. Each party hereto shall, within five (5) business
days of receipt thercof, give written notice to the other party hereto of (f) any notice,
advice or other communication from any governmental entity or any source whatsoever
with respect to Hazardous Substances on, from or affecting the Land and Improvements,
and (ii) any Legal Action brought against such party or related to the Land and
Improvements, with respect to which Trustor may have liability under this Agreement.
Such notice shall comply with the provisions of Section '6.02 hereof,

] 5.15. Examination of Books and Record. Indemnified Parties and their
accountants shall have the right to examine the records, books, management and other
papers of Trustor which reflect upon its financial condition, at the Land and
Improvements or at an office regularly maintained by Trustor where the books and y

~records are located. Indemnified Parties and their accountants shall have the right to \
make copies and cxtracts from the foregoing records and other papers. In addition,
Indemnified Parties and their accountants shall have the right to examine and audit the

books and records of Trustor pertaining to the income, expenses and operation of the
Land and Improvements during reasonable business hours at any office of Trustor where ’
the books and records are located. l
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5.16. Transfer of Loan

(a)  Beneficiary may, at any time, sell, transfer or assign the Note, this
Deed of Trust and the other related loan documenis, and any or all servicing rights with
respect thereto, or grant participations therein or issue mortgage pass-through certificates
or other securities evidencing a beneficial interest in a rated or unrated public offering or
private placement (the “Securities”). Beneficiary may forward to each purchaser,
transferee, assignee, servicer, participant or investor in such Securities or any credit
rating agency rating such Securities (the foregoing entities hereinafier collectively
referred to as the “Investor™) and each prospective ‘Investor, ‘all documents and
information (including financial information) but not limited to, which Beneficiary now
has or may hereafter acquire relating to Trustor and the Land and Improvements, whether
furnished by Borrower, any guarantor, the Trustor or otherwise, as Beneficiary
determines necessary or desirable.

(b) Upon any transfer or proposed transfer of this Deed of Trust, at
Beneficiary’s request, Trustor shall provide an estoppel certificate to the purchaser or any
prospective purchaser in such form, substance and detail as Beneficiary, such Investor or
prospective purchaser may require.

5.17. Taxes. Each Trustor has filed all federal, state, county, ml_micipal, and city
income and other tax returns required to have been filed by it and has paid all taxes and
related liabilities which have become due pursuant to such returns or pursuant to any
assessments received by it. No Trustor knows of any basis for any additional assessment

' in respect of any such taxes and related liabilities for prior years.

5.18. No Third Party Beneficiary. The terms of the indemnity agreements made
in this Deed of Trust are for the sole and exclusive protection and use of Indemnified
Parties. No party shall be a third-party beneficiary hereunder, and no provision hereof
shall operate or inure to the use and benefit of any such third party. It is agreed that those
persons and entities included in the definition of Indemnified Parties are not such
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excluded third-party beneficiaries.

5.19. Release of Liability, Any one or more parties liable upon or in respect of
this agreement to indemnify may be released without affecting the liability of any party
not so released.

ARTICLE SIX
MISCELLANEOUS PROVISIONS

6.01. Successors and Assigns Included in Partics. Whenever one of the parties
hereto is named or referred to herein, the successors, transferees and assigns of such party
shall- be included and all covenants, agreements, terms, provisions and conditions
contained in the Note, this Deed of Trust, by or on behalf of Trustor, Trustee or
Beneficiary shall bind and inure to the benefit of their respective successors,
beneficiaries, transferees and assigns, whether so expressed or not.

6.02. Addresses for Notices, Etc.

{a)  Any notice, report, demand or other instrument authorized or
required to be given or furnished under the Note or this Deed of Trust to Trustor or
Beneficiary shall be deemed given or furnished (i) when addressed to the party ntended
T to receive the same, at the address of such party set forth below, and delivered at such
1 address, or (ii) three days after the same is deposited in the United States mail as first
class certified mail, retum receipt requested, postage paid, whether or not the same is
actually received by such party, except that service of any notice of default or notice of
sale provided for herein or required by law shall, if mailed, be decmed effective on the
date of mailing.
i BENEFICIARY:  Strongsville Savings Bank
Y 14092 Pearl Road

Strongsville, OH 44136
Atim: Thomas Perciak
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Nile Leatham, Esq.

Kolesar & Leatham, Chtd.

3320 W. Sahara Avenue, Suite 380
Las Vegas, Nevada §9102

TRUSTOR: Crestline Investment Group, Inc.
520 South Fourth Street, 2* Floor
Las Vegas, NV 89101
Attn: Michael Simmons

Michael Singer, Esq.
520 South Fourth Street, 2* Floor
Las Vegas, NV 89101
* (b) Either party may change the address to which any such notice,
report, demand or other instrument is to be delivered or mailed, by fumishing written
notice of such change to the other Party, but no such notice of change shall be effective
unless and until received by such other party.

6.03. Headings. The headings of the articles, sections, paragraphs and
subdivisions of this Deed of Trust are for convenience of reference only, are not to be
considered a part hereof, and shall not limit or expand or otherwise affect any of the
terms hereof.

6.04. [nvalid Provisions o Affect No Others. In the event that any of the
covenants, agreements, terms or provisions contained in the Note, in this Deed of Trust or
in any other loan documents shall be invalid, illegal or unenforceable in any respect, the

validity of the remaining covenants, agreements, terms or provisions contained herein or

_in the Note or in any other such instrument or document shall be in no way affected,

prejudiced or d.xsturbed thereby.

6.05. Mﬂﬁm Neither this Deed of Trust nor any term hereof may be
modified, changed, waived, discharged or terminated orally, or by any action or inaction,
but only by an instrument in writing signed by the party against which enforcement of the
change, waiver, discharge or termination is sought. Any agreement hereafter made by

 — e
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Trustor and Beneficiary relating to this Deed of Trust shall be superior to the rights of the
hoider of any intervening lien or encumbrance. Whenever a power of attorney is
conferred upon Beneficiary hereunder, it is understood and agreed that such power is
conferred with full power of substitution and Beneficiary may elect in its sole discretion
to exercise such power itself or to delegate such power, or any part thereof, to one or
more sub-agents.

6.06. Governing Law. This Deed of Trust is made by Trustor and accepted by
Beneficiary in the State of Nevada, and shall be construed, interpreted, enforced and
govemed by and in accordance with the laws of the State of Nevada. If any litigation
arises under this Deed of Trust or any loan document, the parties agree to commence and
maintain such litigation in a court of competent jurisdiction located in”either Clark
County, Nevada, or Lincoln County, Nevada.

6.07. Attomeys’ Fees and Costs. Without limiting any other provision contained
herein, Trustor agrees to pay all costs of Beneficiary or Trustor incurred in connection
with the enforcement of the Note and this Deed of Trust, including without limitation, all
attorneys’ fees whether or not suit is commenced, and including fees incwred in
connection with any administrative, appellate, bankruptcy, deficiency or any other
litigation proceedings. Trustor also agrees 1o pay all costs and charges incurred by
Beneficiary or Trustee in connection with the enforcement of the Note and this Deed of
Trust including without limitation, all court, expert witness, deposition, transcription,

. travel, lodging, photocopying, telephone, facsimile, and courier costs and charges, all of

which sums shall be secured hereby. .
6.08. Rules of Construction. Whenever the identity of the parties hereto or other
circumstances make it appropriate, the masculine gender includes the feminine and/or
ncuter, and the singular oumber includes the plural. -
6.09. Amendments. This Deed of Trust may not be amended, modified or
changed, nor shall any waiver of any pmwsnon hereof be cffective, except only by an -
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instrument in writing and signed by the party against whom enforcement of the waiver,
amendment, change, modification or discharge is sought.

6.10. No Merger. If both a lessor’s and a lessee’s estates under any lease or any
portion thereof which constitutes a part of the Land and Improvements shall at any time
become vested in one owner, this Deed of Trust and the lien created hereby shall not be
destroyed or terminated by application of the Doctrine of Merger, and, in such event,
Beneficiary shall continue to have and emjoy all of the rights and privileges of
Beneficiary as to the separate estates. In addition, upon the foreclosure of the lien created
by this Deed of Trust pursuant to the provisions hereof, any leases or subleases then
existing shall not be destroyed or terminated by application of the Doctrine of Merger or
as a matter of law or as a result of such foreclosure unless Beneficiary or any purchaser at
any such foreclosure sale shall so elect. No act by or on behalf of Beneficiary or any
such purchaser shall constitute a termination of any lease or sublease unless Beneficiary
or such purchaser shall give written notice thereof to such tenant or subtenant,

6.11. Signatures are Valid. The individual who has signed this Deed of Trust
affirm that he is competent, has the capacity and avthotity to execute this Deed of Trust,
have read and fully understand this Deed of Trust, and his signature is true and correct.

6.12. TRUSTOR HEREBY WAIVES, TC THE FULLEST EXTENT PERMITTED
BY LAW, THE RIGHT TO TRIAL BY JURY IN ANY ACTION, FROCEEDING OR
COUNTERCLAIM, WHETHER IN CONTRACT, TORT, OR OTHERWISE, RELATING

'_ DIRECTLY OR INDIRECTLY TO THE LOAN EVIDENCED BY THE NOTE, THE

APPLICATION FOR THE LOAN EVIDENCED BY THE NOTE, THE NOTE, THIS DEED
OF TRUST OR THE OTHER LOAN DOCUMENTS OR ANY ACTS OR OMISSIONS OF
ANY INDEMNIFIED PARTIES IN CONNECTION THEREWITH.

6.13. Waiver. Beneficiary shall not be deemed to have waived any rights under |
this Deed of Trust unless such waiver is given in writing and signed by Beneficiary. No
delay or omission on the part of Bencﬁciaxy in exercising any right shall operate as a .
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waiver of such right or any other right. Waiver by Beneficiary of a provision of this
Deed of Trust shall not prejudice or constitute a waiver of Beneficiary’s right otherwise
to demand strict compliance with that provision or any other provision of this Deed of
Trust. No prior waiver by Beneficiary, nor any course of dealing between Beneficiary 1
and Grantor, shall constitute 8 waiver of Beneficiary's rights or of any of Grantor’s
obligations as to any future transactions. Whenever the consent of Beneficiary is
required under this Deed of Trust, the granting of such consent by Beneficiary in any
instance shall not constitute continuing consent to subsequent instances where such
1 comsent is required and in all cases, such consent may be granted or withheld in the sole
and absolute discretion of Beneficiary. This provision cannot be waived by the conduct, i
acts or agreement of Beneficiary and Grantor. - 1
6.14. Due on Sale or Transfer. All sums payable under the Note, the Deed of
Trust, ot any other related loan document shall be immediately due and payable upon sale
_ or transfer of the Land and Improvements by the Trustor.
g 6.15. No Party s Drafter. The parties agree that neither party shall be deemned to E
be the drafter of this Deed of Trust and that in the event this Deed of Trust is ever
construed by a court of law or equity, such court shall not construe this Deed of Trust or
any provision hereof against either party as the drafter, Seller and Purchaser
acknowledging that both parties have contributed substantially and materially to the
preparation hereof.
IN WITNESS WHEREOF, Trustor has executed this Deed of Trust on the date _
. first above written. A . E
“TRUSTOR” '

CRESTLINE INVESTMENT GROUP,

- ', INC., a Nevada on
. By

‘ ILL WN
O . Its i
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STATE OF NEVADA )
) ss:
COUNTY OF CLARK )
On July 30, 1998, the undersigned Notary Public, in and for the said County and
State, personally appeared BILL J. McKOWN, as President of CRESTLINE
INVESTMENT GROUP, INC., who acknowledged to me that he executed the above
instrument.
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EXHIBIT “A”

Situate in the County of Lincoln, State of Nevada, described as follows:

TOWNSHIP 3 SQUTH, RANGE 7] EAST. MDB&EM
Section 31: SEYSWY, and SWY% SE%

TOWNSHIP 4 SOUTH. RANGE 7] EAST, MDB&M
Section 6 N%NEY and NEVWNWY

TOGETHER WITH ALL WATER RIGHTS APPURTENANT
THERETO.

o 108 me 244




Jincoln County o

RECORDATION REQUESTED BY:
KOLESAR & LEATHAM, CHTD.

AFTER RECORDATION, RETURN TO:

RECORDATION INFORMATION:

N 111372
“ILED AND RECORDED AT REQUEST OF
FIRST AMERICAN TITLE
AUGUST 4, 1998

AT_45 wwotesmstll perocs
AM _minoox 136 pr oo,
recorogmoe,_ 196 mecen

COUNTY, NEVADA.
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