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% DEED OF TRUST,

; ASSIGNMENT OF LEASES AND RENTS AND FIXTURE I"IL!NG

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS|AND FIXTURE FILING
(herein called this “Deed of Trust™) dated as of , 1999, is executed by REED, INC,,
A NEVADA CORPORATION, as the trustor (herein, together with its successors and assigns, called “Trustor™),
with a mailing address at 807 East Aultman Street, Ely, Nevada 89301, to STEWART TITLE OF
NORTHEASTERN NEVADA, as the trustee (berein, together with its successors and assigns, called “Trustee™),
with a mailing address st 810 Idaho Street, Elko Nevada 89801, for the benefit of ATHERTON CAPITAL

INCORPORATED, & Delaware corporation, as the bencficiary (herein, together with

its successors and assigns,

called “Beneficiary™), with a mailing address at 1001 Bayhili Drive, Suite 155, San Bruno@, California 94066,

RECITALS:

A mnﬂm‘whmbymademﬂmm
Agreement™) dated as of the datehcruofbymdbetweenTmsw,asbonwer,md
mth:anAgreuuenLBencﬁciuyhuagmedmlomceﬁnjnf\mdsmTrm(

are compriscd at any time of the following:

ﬂacLoanandﬂnNote,whichprincipalnmunlasofthedatehcreofisNincH

Agreement (the “Lown
iary, s lender. Pursusnt
“Loan™ and Trustor has

executed and delivered to Beneficiary that cerin Note evidencing Trustot’s obligatipn 0 repay the Loan (the

B, Sccured Obligations. The obligations secured by this Deed df Trust (the “Obligations™)

Seventy Thousand Five

o] lhefullandpmcmalpnymcntbyTnumrwh:ndueof(al:élEipnlohnde

Hundred and No/100 Dollars ($970,500.00); and (b) all other amounts payable by Tn pursuant to the Loan

i Agreement, the Note or any other Loan Document;
Deed of Trust, including, without limitation, indemmification obligations and advances
Documents;

{iii) the performance and cbservance by Trustor of each other
requirement, condition and other provision to e performed or observed by Trustor .

(iv)  the performance and observance by Trustor of cach other |
requirement, condition end other provision to be performed or cbserved by T
supplements, consolidations, replacements, renewals, extensions or othet ificati
case whether now existing or hercafier arising; and :

{a)  an Eight Hundred Sixty Threc Thousand Five '
($863,500.00) loan to Trastor by Beneficiary made pursuant to a Loan A|
Beneﬁc'mydlwdofevendnuhenﬁthmhﬁngml%cl!mm X

e ———— =

111847210100
071299/1935/35230.00001

(ii} themnmdpmcmﬂwMthnducofullmmpl*ablebmiﬂmmdaﬂﬁs

Imade pursusnt 1o the Loan

covenant, agreement,
any Loan Deocament; and

term, covenant, agreement,
under all amendments,
of the foregoing, in cach

) mepaynrmohlloﬂmrmms,withmmstﬂmmin oo with:

and No/100 Dollars
between Trustor and
ut 909 East Aultman
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Street. Nevada 89301, together with, among other documents, 2 Deed of Trust executed by Trustor
encumbering Trustor's imerest in the kand and improvements at said Shell service station;

(b} a Two Million Five Hundred Thousarid and No/100 Dollars ($2,500.000.00)
Joan 10 Trustor by Beneficiary made pursuant toa Loan Agreement berween Trustor and Beneficiary dated
of even date herewith relating 1o 8 Texaco service station, located at 1690 South Great Basin Blvd., Ely,
Nevada 89301, together with, among other documents, a Deed of Trust execuied by Trustor encumbering,
Trustor's interest in the land and improvements at said Texaco service station; and

{c) the performance of every other obligation. covenant and agreement of Trusior
contained in the Concurrent Loan Transaction Documents (as used herein the term “Cross-Collatera) Sites”
shall refer to the Texaco Site and the Shell Site deseribed in this Recital B{v). the term “Concurrent Loan
Financing” shall refer 1o the concutrent loans from Beneficiary to Trustor in the amounts of Eight Hundred
Sixty Three Thousand Five Hundred and No/100 Dollars ($863,500.00) and Two Million Five Hundred
Thousand and Nofl00 Dollars (52,500,000.00) also described in this Recital B(v), and the term
“Congyrrent asn Transggtion Documents” shall refer to each and cvery Loan Document described in each
Loan Agreement described in this Recital B{v)).

The Obligations shalt include, without limitation, any interest, Yield Maintenance Amount, costs,
fees and expenses which accree on or with respect to any of the foregoing, whether before or afier the
commencement of any case, proceeding or other action relating to the bankrupicy, insolvency or reorganization of
Trustor,

GRANTING CLAUSES

NOW THEREFORE, in consideration of the premiscs and other good and valuable consideration, the
receipt and sufficiency of which are hereby ackmowledged, for the purpose of sccuring the due and punctual
payment, performance and observance of the Obligations and intending to be bound hereby, Trustor hereby grants,
conveys, mortgages, bargains, sells, transfers and assigns to Trustee, in trust, for the benefit of Beneficiary or 1o
Bencficiary as expressly set forth below, and for the purpose and upon the lerms and conditions hereinafier st forth,
with power of sale and right of entry and possession, all of the property and rights described in the following
Granting Clauses (all of which property and rights are herein collectively called the “Subject Property™), 1o wit:

GRANTING CLAUSE 1.

Land. All estate, right, title and interest of Trustor in, to, under or detived from those certain lots,
picces, tracts of parcels of land located in certain cities andfor counties in the State of Nevada, more particularly
described in Exhibit A attached heveto and incorporated herein by this reference (the “Land™).

GRANTING CLAUSE 1L

urorovements. Al right. title and interest of Trustor in, to, under or derived from all buildings,
structures, facilities and other improvements of every kind and description now or hereafier located on the Land or
attached to the improvements which by the natare of their location thereon or attachment thereto are real propesty
under applicable law (the foregoing being collectively the * mprovements”; and the Land with the Improvements
thereon and Equipment therein and Appurtenant Rights thereto being collectively called the “Property™).
GRANTING CLAUSE III -

EBquipment. Al sstate, right, title and interest of Trustor in, to, under or derived from all
machinery, including applimces, fumitre, fumishings and fixtures which are now or may at any time in the funsre
be nstalled in, stiached to or located at the Site, or used or held for use in connection with the operation of the Site,
such as pumps, dispensing cquipment, car wash cquipment, vacuum units, store fixtures, cash registers, point-of-

T1R4T 0100 2
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sale devices, diagnostic, monitoring and repair equipment, tools, racks. coolers, display cases, cooking apparatus,
and food service equipment, whether or not constituting “fixtures™ under State law, also including

equipment, fixtures and accessions thereof and renewals, replacements thereof and substitutions therefor, and all
other customary service station, convenience store and franchise fast food restaurant equipment and other tangible
property of every kind and nawre whatsoever owned by Trustor, or in which Trustor has or shall have an interest,
now or hereafier located upon the Land, or usable exclusively in connection with the presenat or future cperation and
occupancy of the Land or the Improvements (hereinafier collectively calied the “Equipment”).

GRANTING CLAUSE V.

Appurtenant Rights. All estate. right, title and interest of Trusior in. 1o. under or derived from all
tenements, hereditaments and appurtenances now or hereafier relating o the Property; all development, operating or
similar rights appurienant to the Land (including. withaut limitanon. all rights arising from reciprocal access
agreements, use or development agreements, and parking agreements): and all easemnents, licenses and rights of way
now or hereafier appertaining to the Property (hereinafier collectively called " Appurtenant Rights™).

GRANTING CLAUSE V.

General Intangibles, Pavipent Rights and Agreements. All estate. right, title and interest of
Trustor in, to, under or derived from all contract rights, chaticl paper, mstruments, general intangibles, accounts,
puaranties and warranties, letters of credit, and documents, in cach case relating to the Property or to the present or
future operation of occupancy of the Property, and all plans, specifications, maps, surveys, studies, records,
insurance policies, guarantses and warranties, all reiating to the Property or 1o the present or filure operation or
occupancy of the Property, all management contracts, all supply and service contracts for water, sanitary and storm
sewer, drainage, electricity, steam, gas, telephone and other utilities relating 1o the Property (the forcgoing being
herein collectively called the “Agreements”) and all ather agreements affecting or relating to the use, enjoyment or
occupancy of the Land or the Equipment.

GRANTING CLAUSE V1.

Leases. All estate, right, title and interest of Trustor in, to, under and derived from any lease,
tenancy. subtenancy, license. concession of other occupancy agreement relating to the Property (together with all
amendments, supplements, consolidations, replacements, restatements, extensions, renewals and other modifications
of any thereof) (the “Leases™}, now or hereafier in effect, whether or not of record; and the right to bring actions and
proceedings under the Lease or for the enforcement thereof and to do anything which Trustor or any lessor is or
may become entitled to do under the Lease,

GRANTING CLAUSE VIL

Rents, issues and Profits. All estate, right, titkc and interest of Trustor in, to, under or derived
from all rents, royalties, issues, profits, receipts. revenue, income, camings and other benefits now or hereafier
accruing with Tespect to all or any portion of the Property, including all rents and other sums now or hereafier
payable pursuant to the Leases; and all other claims, rights and remedies now or hereafter belonging or accruing
with respect 1o the Property, ineluding oil, gas and mincral rovalties (herein collectively called the “Rents™}, all of
which Trustor hereby irrevacably directs be paid to Beneficiary, subject w the license granted to Trustor pursuant 1o
Section §.7, to be held, applied and disbursed as provided in this Deed of Trust.

GRANTING CLAUSE VIII.

Permits. Al estate, right. title and interest of Trustor in, to, under or derived from all licenses,
certificates, variapces, consents and other permits now or hereafier pertining (o the Property and all essate, right,
tithe and interest of Trustor in, to, under or derived from all radenames or business names relating to the Propesty or

111794721 .01 00 3
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the present or fuure operation or occupamey of the Property {herein collectively called the “Permits™), excluding,
however. from the grant undes this Granting Clause (but nat the definition of the term “Permits” for the other
purposes hereof) any Permits which cannot be transferred or encumbered by Trustor without causing a default
thereunder or a termination thereof. ’

GRANTING CLAUSE IX.

Proceeds and Awards. All estate, right, title-and interest of Trustor in, 10, under or derived from
all proceeds of any sale, transfer, taking by Condemmation (or any proceeding or purchase in lieu thereof), whether
voluntary or involumary, of any of the Subject Property described above, including all Insurance Procecds and
awards and title insurance proceeds. now or hereafier relating 1o any of the Subject Property. all of which Trustor
hereby imevocably directs be paid to Beneficiary to the exient provided hereunder, to be beld, applied and disbursed
as provided in this Deed of Trust.

TO HAVE AND TO HOLED the Subject Property unto Trustee, its successors and assigns, for the
benefit of Beneficiary, its successors and mssigns. under and subject 10 the terms and conditions of this Deed of
Trust, and for the security and enforcement of the prompt and complete payment and performance when due of all
of the Obligations and the performance and observance by Trusior of all covenants, obligations and conditions to be
performed or observed by Trustor pursuant to the Loan Agreement, the Note, and the other Loan Documents.

PROVIDED, HOWEVER, that this Dieed of Trust is upon the condition that, if Trustor shall pay
in full all of the Obligations and perform and observe all such covenants, obligations and conditions, this Deed of
Trust shal) cease, terminate pursuant to and in accordance with Section 6.2 and, thereafter, be of no further force
effect ided in ions 4.1, 42 and 5.6 hereof); otherwise this Deed of Trust shall remain and be in
full force and effect

FURTHER PROVIDED, that Trustee and Bencficiary may from time to time release or recotivey

all or a portion of the Subject Property, in accordance with the terms and conditions of the Loan Agreement and
applicable law.

TRUSTOR ADDITIONALLY COVENANTS AND AGREES WITH TRUSTEE AND
BENEFICIARY AS FOLLOWS:

ARTICLEI
DEFINITIONS

Section 1.} Definitions.  Capitalized terms used, but not otherwise defined herein, arc
defined in, or by reference to the Loan Agreement and have the same meanings herein.

ARTICLE 1
CERTAIN WARRANTIES AND COVENANTS OF TRUSTOR

Section 2.1 Authority and Effectiveness. (a)  Trustor represents. watTants and covenants
that (i) Trustor is and shall be a corporation duly organized, validly existing and in good standing under the laws of
its state of incorporation or organization. and qualified to do business and in good standing in the swate in which the
Property is located and has and will have all governmental licenses, authorizations, consents and other qualifications
required to carry on its business as now conducted, w own the Subject Property and to execute, deliver and perform
this Deed of Trust; (ii) the execution, delivery and performance by Trustor of this Deed of Trust are within Trustor’s
corporate power, have been duly authorized by il necessary corporate aclion, require no action by or in respect of,
or filing with. sny governmenta! body, egency or official and do not and will not contravene, or constitute a default
under, any provision of the organizationat documents of Trustor or of any agreement, judgment, injunction, order,

11194721.01.00 4
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decree or other instrument binding wpon Trustor or relating to the Property; and (iii) this Deed of Trust constitutes a
legal, vatid, binding and enforceable agreement of Trustor.

() Trustor shall cause the representations and warranties in subsection (a) of this Section 10
continue 1o be true in each and every respect at all times priot to the termination of this Deed of Trust.

Section 2.2 Title ang Further Assurances. (a) Trusior hereby represents and wammants to
Beneficiary that:

() Trustor is the awner of the fee simple interest in the Land and the Improvements
free from all liens, security imerests, Leases, charges or encumbrances wharsoever, except for such liens as are
permitted under the Loan Agresment;

(ii) Trustor is the owner of the Subject Property, free and ciear of all liens excepl for
such liens as are permitied under the Loan Agreement;

(i) Trustor hes good and lawful right to mortgage the Subject Property to
Bencficiary without the consent of any Person other than those consents which have been obtained;

{iv} the lien created by this Deed of Trust constiutes a valid, binding and
enforceable lien on the Subject Property; and

(¥} the Permitted Liens do not materially interfere with or materially adversely
affect the use, value or operation of the Property. i,

{®) Trustor chall (i} cause the representations and warranties in sghscction {a) of this Section
to continue 1o be true in each and every respect at all times prior to the termination of this Deed of Trust; and (ii)
preserve, protect, warrant and defend (A) the estate, right, title and interest of ‘Trustor in and to its Subject Property
(B) the validity, enforceability and priority of the lien of this Deed of Trust, and {C} the right, title and interest of
Beneficiary and any purchaser at any sale of the Subject Property hercunder or relating hereto.

() Upon full execution, acknowledgment and the recording of this Deed of Trust in the
county recording office of the county in which the Land is located. the licn of this Deed of Trust shall be & perfected
mortgage lien and fixture filing on the Subject Property.

(d) Trustor shall perform all acts that may be necessary 10 continue, mAintain, preserve,
protect and perfect the Subject Property, the lien granted to Beneficiary thergin and the perfected priority of such
lien. Upon request by Beneficiary, Trustor shall atits sole cost and expense (i) promptly correct any defect or error
which may be discovered in this Deed of Trust or any financing statement or other document relating hereto; and
(ii) promptly execute, acknowledge, deliver, record, and re-record, register and re-register, and file and re-file this
Peed of Trust afd any fixure filings, financing statements or ather documents whict Beneficiary may reasomably
require from time to time (all in form and substance teasonably satisfactory to Beneficiary) in order (A} w0
effectuate, complete, perfect, continue or preserve the lien of this Deed of Trust on the Subject Property, whether
now owned or hereafter acquired, (B) to correct or change the name. of Trustor following any change in its identity,
sale of the Subject Property, or assumption of the Loan pursuant to Section 2.7(b}, or {C} to effectuate, complete,
perfect, continue or preserve any right, power or privilege granted or intended to be granted to Beneficiary
hereunder.

Section 2.3 Secured Obligations. Trustor shall duly and punctually pay, perform and
observe the Obligations binding upon Trustor. ’

Section 2.4 Impositions. Subject to Sectiop 2.6 and Section 2,9, Trustor shall (i) duly and
punctually pay all Impositions before any fine, penalty. interest or cost may be added for nowpayment; mnd (ii)

1114721.01.00 25
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promptly notify Beneficiary of the receipt by Trustor of any notice of default in the payment of any imposition.
The term “lmpositions” means all taxes. assessments and other governmental charges, ground rents, or other rents,
charges, excises, levies, fees and other charges (public or private) which may be assessed, levied or imposed on. or
in respect of or be a lien upon the Subject Property or any part thereof arany imterest thercin.

Section 2.5 Compliance with Lezal and Insurance Requirements. (a) Trustor represents and
warrants that (i) as of the date hereof, the Property and the use and operation thereof comply in all material respects
with ali Legal Requirements {as defined below), Insurance Requirements (as defined below) and Contractual
Obligations; (ii) there is no materidl default under any Legal Requirement, Insurance Requirement and Contractual
Obligation; and (iii) the execution. delivery and performance of this Deed of Trust does not require any consent the
failure of which to obtain would contravene any provision of and constiwte a material default under. any Legal
Requirement, Insurance Requirement or Contraciual Obligation. Motwithstanding the limitations set forth in the
preceding sentence, Trustor represents and warrants that as of the date hereof. the Property and the use thereof
comply with all Environmental Laws and that Trustor has complied and shall comply with all Environmental Laws.

(b} Subject to Section 2.6 and Section 2.9, Trusior shall promptly perform and observe, of
cause 1o be performed and observed and cause the Property to comply with, if the failure to so perform and observe
would have a Marerial Adverse Effect, (i)all laws, rules, regulations, judgments, orders. permits, licenses,
authorizations and other requircnents of and agreements with all governments, department, agencies, courts and
officials, which now or hereafier shall be applicable to the Subject Property or any part thereof or any use or
condition thereof, including, without limitation, all Environmental Laws (herein collectively called the “Legal
Reguirements™); (ii) all terms of any insurance policy tovering or appiicable to the Subject Property or any part
thereof as required by the Loan Agreement, all requirements of the issuer of any such policy, and all orders, rules,
regulations and other requirements of the National Board of Fire Underwriters (or any other bedy exercising similar
functions) applicable to the Subject Propetty or any part thereof or any use or condition thereof therein collectively
called the “Insurance Reguirements™); and (iii)} all Permits required for any construction, recONSrUction, repair,
aheration, addition, improvement, maintenance, use and operation of the Property.

(3] Trustor shall promptly notify Beneficiary of the receipt by Trustor of any notice of
default under any Legal Requirement, Insurance Requirement, Contracnial Obligation, Permitied Lien or Permit or
of the receipt by Trustor of any notice of any threatened or actual termination of any Permit or Insurance Policy or
Franchise Agreement and furnish to Beneficiary a copy of such notice of defauit or termination.

Section 2.6 Impound _and Security Account. - Following an Event of Default, a
Beneficiary’s option and upan its demand and except where and to the degree prohibited by law, Trustor shall, until
all Obligations kave been paid in full. pay W Beneficiary each month an amount estimated by Beneficiary to be
equal 1o (i) the Impositions, {ii} all payments and premiums with respect 10 the Insurance Requirements, and (iii)
any payments required under Permined Liens. Estimated payments of impositions, Insurance Requirements and
Permitted Licn payments shall be calculated by dividing the amount next due by, in cach instance, the number of
months to lapse preceding the month in which the same. respectively, will become due, All sums so paid shall not
bear interest, except to the extent and in the minimum amount required by law, and Beneficiary shall, unless Trustor
is otherwise in default hersunder or under any obligation secured hereby, apply said funds to the payment of, or at
the sole option of Beneficiary release said funds to Trustor for application to and payment of, such Impositions,
insurance Requirements and Permitted Lien payments. However, upon the occurrence of an Event of Defaull by
Trustor hereunder or under any obligation secured hereby, Beneficiary may. at its sole option, apply all or any part
of said sums to any Obligations or to advance sums to pay such Imposition, insurance Requirement or Permined
Lien payment, which advance shall not cure Trustor's default hereunder.

Section 2.7 Sale; Liens. () Except as otherwise provided in the Loan Agreetnent, Trustor
shall mot_seli, assign, transfer. convey, lease or peymit to be sold, assigned, transferred, conveyed, leased or
othicrwise disposed of, the Subject Property (other than Inventory soid in the normal course of business) or any part
thereof or interest therein {for the purposes of this Section, a “Transfer™). and shall not create, suffer or permit to be
created or exist any lien amaching to the Subject Property or any part thereof or interest therein, except the Permitted

111/4721.01.00 [
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Liens of as permitted by the Loan Apreement. [n the evem of any Transfer or the creation. suffering, permining w0
be created of any lien attaching to the Subject Property or any part thereof, that is not expresshy permitted hereunder

or under the terms of the Loan Agrecment and is without the prior written consent of Beneficiary, Beneficiary shall '
have the absolute right at its option, without prior demand or notice. 1o declare all of the Obligations immediately 1
due and payable and pursue its rights and remedies under Article V. Cansent to one such Transfer or lien shall not |

be deemed ta be a waiver of the right to require the consent to future or successive Transfers or liens. Beneficiary
shail have the right to grant or deny such consent in s absolute discretion. If consent shonld be given to a Transfer
and if this Deed of Trust is not released 1o the extent of the Subject Property transferred or subjected to a lien by 2
writing signed by Beneficiary and recorded in the proper city. town. county or parish records, then any such
Transfer or lien shall be subject to this Deed of Trust and any such transferee shall assume ail obligations hereunder

and agree to be bound by all of the provisions contained hereunder.

{b) The Loan may be assumed by a new borrower provided each of the conditions set forth

in Section 2.8 of the Loan Agreement are met.

Section 2.8 Stams and Carg of the Property.

() Trustor represenits. and warrants that (i} the Property is served by all necessary water,
sanitary and storm sewer, electric, pas, telephont and other utility facilities which facilitics have capacities which
are sufficient 10 serve the current and anticipated future use and occupancy o
(ii) the Property has jegal access 1o public strests or roads sufficient to serve the current.an
and operation of the Property as presently construceed; (iii} to the extent that the Property is jocated in an area
identified by the Secretary of Housing and Uirban Development or 8 successor thereto as an arca having special
flood hazards or as an area designated as “flood prone™ or a “flood risk area” pursuant to the Naticna! Flood
Insursnce Act of 1968 or the Flood Disaster Protection Act of 1973, and any amendments or supplements thereto or
substimtions therefor, Trustor has purchased flood insurance 1o the

conditions on the Property are currently in compliance with ali Legal Requircments.

(b) Trustor (i) shall use and operate the Property,
pursuant 1o the terms and provisions of a Wholicsale Marketer Agreemen
correct copy of which had been previously delivered to Beneficiary, and Trustor shall continue to operate the
Propenty as a Texaco scrvice station, and shall not permit or suffer any default w oceur under said Wholesale
Marketer Agreement or Franchise Agreements: (i) agrees that all activities on the Propenty shall at all times comply
with all Legal Requirements; (iii) shail operate and maintain the Property, or cause the same W be operated and
maintained, in good order, repair and condition except (subject o the provisions of this Section) for reasonable wear
and tear; (iv) subject w the provisions of Section 3.2, shall promptly make, or cause 10 be made, all repairs,
replacements, alterations. additions and improvements of and to the Property necessary Of appropriate to keep the
Property in good order, repair and condition. {v) shall_not imitiate or affirmatively support any change in the
applicable zoning adversely affecting the Property, seek any variance (or any change in any variance), under the
zoning adversely affecting the Property; and (vi} shall, promptly after rece
any proposed or threatened change in the zonng affecting the Property which would tesult in the
Property being & non-conforming use, noiify Beneficiary thereof and diligently comtest the same at Trustor's

expense by any action or proceeding deemed appropriate by Trustor or requested by Beneficiary.

Section 2.9 Permitted Contests. After prior notice 1o Beneficiary. Trustor may contest at
Trustor’s expense, by appropriate legal ar other proceedings conducted in good faith and with due diligence, the
amount, vahdity or application. in whole or in part, of any Imposition or lien therefor, any Lepal Requirement, or
any lien of any laberer, mechanic, materialman, supplier or vendor, provided that {a) the Subject Property. or any
part thereof or estate or mterest therein, shall not be m any danger of being sold, forfeited or lost by reason of such
proceedings; (b) in the case of (i} liens of laborers. mechanics, materialmen. suppliers or vendors or (ii) the
Impositions, or liens therefor, such procecdings shall suspend the fo
collection thereof from the Subject Property: (c) in the case of a Legal Requirement. Beneficiary shall not be in any
hed 5 bond or other security therefor reasonably

danger of any criminal lisbility or, unless Trustor shall have furnis!
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satisfactory to Beneficiary, any additional civil liability for failure to comply therewith, and the Subject Property. or
any part thereof or estate or inlerest therein, shall not be subject 10 the imposition of any lien as a result of such
failure which is not properly contested pursuant 10 this Section 2.8: and (d) if reasonably required by Bencficiary,
Trustor shall have furnished to Beneficiary a bond or other security reasonably satisfactory to Beneficiary.

Section 2.1¢ Inspection. Beneficiary and its authorized agents and employees and any person
designated by Beneficiary shall have the right to enter on and into the Property at all reasonable times and, except in
the event of an emergency, afier reasomable notice for the purpose of inspecting the same, provided such inspection
shall not unreasonably disturb business activitics at the Property.

Section 2.11 Compliance with [nstruments. Trustor shalt promptly perform and observe, or
cause to be performed and observed. al! of the lerms, covenants and conditions of all other instruments affecting the
Property if the failure 1o s¢ perform or observe would have a Material Adverse Effect and shall do or cause to be
done alt things necessary to preserve intact and unimpaired any and ali easements, appurignances and other interests
and rights in favor of or constituting amy portion of the Subject Property if the failure so to do would have a
Material Adverse Effect.

Section 2,12 Improvements.  All improvements on the Land lie wholly within the boundary
and building restriction lines of the Land and no improvements on adjeining properties encroach upon the Land in
any respect 5o a5 1o have a Material Adverse Effect on the use, operation or value of the Property.

Section 2.13 Casualty; Condemnation. The Subject Property is fres of material damage and
waste snd, to Trustor's knowledge, ﬂmtsnupmcmdmgpendmgwdlmwdforthetomlorpnmll
Condemnation thereof.

Section 2. 14 Zoning_and Other Laws. The Property and the use thercof, separate and apart
from any other properties, constitule a legal and conforming use in compliance with the zoning regulations for
which the Property is located. The Property complies with all applicable subdivision iaws, ordinances and
regulations, such that failure to comply would not have a Material Adverse Effect. All inspections, licenses and
certificates required, whether by taw, ordinance, regulation or insurance standards. (o be made or issued with respect
to the Property have been made by or issued by appropriate authorities, such thar a failure to obtain such
inspections, licenses or certificates would not have a Material Adverse Effect.

Section 2.15 Use of Loan Proceeds. Trustor shall nse the procesds of the Loan only for the
purposes set forth in the Loan Agreement which uses are not primarily for personal, family or household purposes.

ARTICLE 1
INSURANCE, CASUALTY AND CONDEMNATION

Section 3.1 Insurance. Trustor shail comply with all of the terms and provisions and shail
maintain, or cause to be maintaimed, with respect to the Property the insurance required by the Loan Agreement. 1f
Trustor fails to maintain the insurance policies required to be maintained under this Section, Beneficiary shall have
the right (but not the obligation} 10 obtain such insurance policics and pay the premiums therefor. [f Beneficiary

biains such i e palicies or pays the premiums therefor. upon demand, Trustor shall reimburse Beneficiary
for its expenses in connection therewith, together with interest thereon pursuant to Section 4.3.

Section 3.2 Casuatty and Condemmnation. Trustor’s right 1o coflect or use any insurance
Proceeds or awards resulting from any casualty loss or Condemnation shall be subject to, and applied in accordance
with, the terms and provisions of the Eoan Agreement. Trustor hereby authorizes and directs any affected insurance
company and any affected governmental- body responsible for such Condemnation to make payment of the
Insurance Proceeds or awards directly 1o Beneficiary. Trustor hereby irrevocably hssngns 10 Beneficiary all
Insurance Proceeds and awards 1o which Trustor may become entitled by reason of its l*ncrms in the Property if 2
loss occurs.
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ARTICLE IV
EXPENSES AND INDEMNIFICATION

Section 4.1 Expenses. Upon written demand, Trustor (a) shail reimburse Benefictary for all
out-of-pocket expenses. including reasonable atomeys’ fees and expenses. paid or incurred by Beneficiary in
connection with (i) any default or alleged default, {ii) the perfection, protection, exercise or enforcement of any
right or remedy under or with respect 1o this Deed of Trust or any other L.oan Document, and (iii) the exccution,
delivery, administration or performance of this Desd of Trust or any other Loan Document and any consent or
waiver thereunder and any amendment thereof, or (b} if an Event of Default occurs, shalt reimburse Bencficiary for
all out-of-pocker expenses, including reasonable aorneys’ foes and expenses, (i) paid or incurred by Beneficiary in
connection with (A)such Event of Defauit and collection, bankrupicy, insolvency and enforcement proccedings
resulting therefrom or (B) the exercise or enforcement of any right or remedy under or with respect to this Deed of
Trust or any other Loan Document or (ii) otherwise paid or incurred with respect to this Desd of Trust or any other
Loan Document. together, in each case, with interest thereon at the Default Rate from the date paid by Beneficiary
through the date repaid to Beneficiary, as the case may be. All such funds advanced in the reasonable exercise of
Beneficiary’s judgment that the same are needed 1o protect the Subject Property, the lien of this Deed of Trust, or
the Obligations are to be deemed obligatory advances hereunder and shall constinte additional indebtedness secured
by this Deed of Trust. The obligations of Trustor under this Section shall be pan of the Oblipations and shall
survive any foreclosure or transfer in lieu of foreclosure of this Deed of Trust and the release of this Deed of Trust.

Section 4.2 Indemnification. To the fullest extent permitied by law, Trustor shall protect,
defend, indemnify and save harmicss Beneficiary, and its stockholders, members, directors, managers, officers,
employses, beneficial owners, attorneys, agents and other represeniatives or affiliates of, and partners m,
Beneficiary (cach an “Indemnified Person™) from and againsi any and all tiabilities, losses, actions, fines,
injunctions, obligations, claims, damages (whether direct or consequential), penalties. causes of action, costs and
expenses of any kind or natre (including, without limitation, in respect of or for reasonable attoneys’ fees and
expenses whether incured within or outside the judicial process), imposed upon or incurred by or asseried against
any such Indemnified Person including, without limitation, by reason of (i) this Deed of Trust or the Subject
Property or any interest therein or receipt of any Rents; (if) any accident, injury to or death of persons or loss of or
damage 1o property occurring in, on or about the Subject Property or any part thereof or on the adjoining sidewalks,
curbs, adjacent property or adjacent parking areas, streets or ways; (iii) any failure on the part of Trustor to perform
or comply with any of the terms of this Deed of Trust, (iv) any violatien or failure to comply with any Legal
Requirement by Trustor or the Property in any way: and (v) performance of any labor or services or the fumishing
of any materials or other property in respect of the Subject Property or any part thereof, provided that any claims
arising out of the willful misconduct or gross negligence of any indemnified Person or act of any Indemnified
Person after taking title to the Property shall be excluded from the foregoing indemnification of such Indemnified
Person. Any amounts payable to Beneficiary by reason of the application of this Section 4.2 shall be secured by this
Deed of Trust as an Obligation and shall become immediately due and payable and shall bear interest a1 the Defavlt
Rate from the date loss or damage is sustained by Beneficiary until paid. The obligations and liabilities of Trustor
under this Section 4.2 shall survive any termination, satisfaction, assignment, enry of a judgment of foreclosure or
delivery of a deed in heu of foreclosure of this Deed of Trust and the exercise of any rights or remedies by
Beneficiary.

Section 4.3 Interest. If any Obligation arising hereunder (including, te the extent permitted
under applicable law, any interest cbligation) shall not be paid when due, such Obligation shall bear interest mt the
Default Rate commencing from the due date through the date paid. Such interest shall be part of the Obligations
and shall be secured by this Deed of Trust.

Section 4.4 increased Costs: Change of Taxation. In the event of the enactment after the
date hereof of any applicable law deducting from the value of the Property for the purpose of taxation of any lien
thereon or changing in any way the applicable taxation of morngages, deeds of trust or other liens or obligations
secured thereby, or the manner of collection of such taxes, so as 10 affect this Deed of Trust, the Obligations or
Beneficiary, upon demand by Bencficiary. ko the extent permitted under applicable law, Trustor shall pay or

111/54721.01,00 .9
071398/1935/35276 00001

s 145 w401

P CL . oo - J— [E—




Lincoln County

reimburse Beneficiary for all taxes, assessments or other charges which Beneficiary is obligated to pay as a result
thereof, provided. however. if for any reason payment by Truster of any such new or additional taxes, assessments
or other charges would be unlawfui or if the payment thereof would constitute usury or render the Loan wholly or
partialty usurious under any of the terms or provisions of the Loan Agreement, Note, or this Deed of Trust, or
otherwise, Beneficiary may, &t its sole option, upon thirty (30) days’ writien notice to Trustor, declare the whole
indebtedness secured by this Deed of Trust, with interest thereon. to be immediately due and payable. Such taxes,
assessments or other charges shall be part of the Obligations and shall be secured by this Deed of Trust

ARTICLE YV
DEFAULTS, REMEDIES AND RIGHTS

Section 5.) Events of Default. The occurrence of any of the following events shall be
deemed an evem of default (“Event of Default™) hereunder and shall. a1 the option of Beneficiary make all amounis
then remaining unpaid on the Obligations immediaiely due and payvable, all without further demand, presentment,
notice or other requirements of any kind, all of which are expressly waived by Trustor, and the fien, encumbrance
and security interest evidenced or created herchy shall be subject to foreclosure in any manner provided for herein
or provided for by law and all ather remedies available at law or in equity:

(a) The occurrence of any Event of Default (as defined in the Loan Agreement) under the
Loan Agrecment; or

{b) Trustor shall default in the performance or observance of any term, covenant or condition
required to be observed by Trustor under this Deed of Trust; or

{c) Trustor shall be in default under any Concurrent Loan Financing o Concurrent Loan
Transaction Documents.

Section 5.2 Fixtures. Upon the occurrence of any Evemt of Default, or at any time
thereafier, Beneficiary may, to the extent permitted under applicable law, elect to treat the fixtures included in the
Subiect Property either as real property or personat property, or both, and proceed to exercise such rights as apply
thereto. With respect 10 any sale of real property included in the Subiect Property made under the power of zale
herein granted and conferred, Beneficiary may, to the extent permitied by applicable law, include in such sale any
personal property and fixtures included in the Subject Property relating to such real property.

Section 5.3 Remedies Cumulative. All notice and cure periods provided in this Deed of
Trust. the Loan Agreement or any other Loan Document shall run concurrently with any notice or cure periods
provided under applicable law. No remedy or right of Beneficiary or Trustee hereunder, under the Loan Agreement
andt any other Loan Document or otherwise, or available under applicable law, shali be exclusive of any other right
or remedy, but each such remedy or right shall be in addition to every other remedy or right now or hereafier
cXxisting at law ot in equity under any such document or under applicable Jaw. No failure or delay by Beneficiary in
exercising any right hereunder shall operate as a waiver thereof ar of any other right nar shall any single or patial
exercise of any such right preclude any other further exercise thereof or of any other right. Uniless otherwise
specificd in such waiver or consent, a waiver or consent given hereunder shall be effective only in the specific
instance and for the specific purpose for which given. Every such remedy or right may be exercised concurrently or
independently, and when and as ofien as may be deemed expedient by Beneficiary or Trustee. All obligations of
Trustor, and all rights. powers und remedies of Beneficiary and Trustee expressed herein shall be in addition to, and
nol in Jimitation of, those provided by law, equity or in the Loan Agreement and any other Loan Document.

Section 5.4 Possession of Property. Trustor hereby waives, while any Event of Default
exists, all right to the possession, income, eamings, revenues, issues, profits and Rents of the Property. Beneficiary
or & Receiver (as the case may be as the Person exercising the rights under this Section) is herehy expressly
authorized and empowered to the extent permited by applicable law, but not obligated, while any Event of Default
exists, (i) to enter into and upon and take possession of, and operate all facilities on. the Property or any part thereof,
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personally, or by its agents o attorneys, and exclude Trustor therefrom withow liability- for trespass, damages or
otherwise: (i) to enter upon and take and maintain possession of all of the documents, books, records. papers and
accounts of Trustor telating 1o the possession and operation of the Subject Property; (iii) to conduct, either
personally or by its agents, the business of the Property: (iv) 1o exercise atl rights of Trustor with respect to the
Swubiect Property, including, without limitation, the right to sue for or otherwise collect the Rents, including those
that are unpaid; {v) to complete any alieration or restoration in progress on the Propeny at the expense of Trustor at
reasonable znd customary cost or at such cost previously agreed to by Trustor, and (vi) to apply all income ol the
Property less the necessary or appropriate expenses of collection thereof, either for the operation, care and
preservation of the Property, or, at the clection of the Person exercising the rights under this Section in its sole
discretion, as provided in Section 5.9 hereof. The Person exercising the rights under this Section is alse hereby
granted full and complete authority while any Event of Default exists {vii) 10 employ waichmen to protect the
Subject Property: (viii} to continue any and all outstanding contracts for the erection and completion of
Improvements to the Property. {ix) to make all necessary and proper repairs, renewals, replacements, alierations,
additions, betterments and improvements to the Property that, in its sole discretion, it may decm appropriate; (x) to
insure and reinsure the Property for all risks incidental to Beneficiary’s possession, operation and management
thereof; (ki) 10 make and enter into any contracts or obligations wherever necessary in ils own name for the
operation, care and preservation of the Subject Property. and (xii) to pay and discharge all debts, obligations and
liabilities incurred thereby. all at the expense of Trustor. The Person exercising the rights under this Section shall
not be liable to account for any action taken hereunder, and shall not be liable for any loss sustained by Trustor
resuhitg from any act or omission of such Person, except to the extent such ioss is caused by such Person’s wilkfui
misconduct or gross negligence. All such expenditures by the Person exercising the rights under this Section shall
be Obligarions hereunder.

Section 5.5 Eoreclosure; Receiver. While any Event of Default exists, Beneficiary and
Trustez, with or without entry, shall also have the following fghts: i

(a) to institute a proceeding or procesdings, by advertisement, judicial process or otherwise,
as provided under applicable law, for the complete or partial foreclosure of this Deed of Trust or the complete or
partial sale of the Subject Property under the power of sale hersunder or under any applicable provision of law;

(%) 1o sell the Subject Property and all estate, right, title and interest of Trustor therein as a
whole or in separate parcels, at one or more sales, at such Lime and place and upon such terms and conditions as
may be required by applicable law; ’

{c) to take such sieps to protect and enforce rights, whether by action. suit or proceeding in
equity or at law, for the specific performance of any provision in the Loan Decuments, or in aid of the execution of
any power herein granted, or for any foreclosure hereunder, or for the enforcement of any other appropriate legal or
equitable remedy Beneficiary shall elect;

(d) to apply for the appointment of a receiver, supervisor, trustee, liquidator, conservalor o
other custodian (a “Regeiver™) of the Subject Property or any part thereof and all camings, revenues, Rents, issues,
profits and income thereof. to the extent permitied by law without giving notice to any other party and without
regard to the adequacy or inadequacy of the security of the Subject Property or the solvency of either Trustor or any
other Person and Trustor agrees that it shall not oppose the appointment of a Receiver; and

) 1o take all such other steps and o assert all such other rights and remedics as shall be
permitted by applicable law.

The purchase money, proceeds or avails of any foreclosure or sale after defavlt and any other sums which then may
be held by Beneficiary under this Deed of Trust shall be applied as provided in Section 5.9 hereof.

Section 5.6 Mo Lisbility on Beneficiary. Notwithstanding, anvthing contained hercin, this
Deed of Trust is only intended as security for the Obligations and Beneficiary shall not be obligated 1w perform or
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discharge, and Beneficiary need not perform or discharpe, any obligation. dury or liability of Trusior with respect to
any of the Subject Property. Beneficiary shall not have responsibility for the control. care. management or repair of
the Property nor shall Beneficiary be responsible or liable for any negligence in the management. operation, upkeep,
repair or control of the Subject Property resulting in loss or injury or death to anv licensce. employee, 1enant or
stranger. No liability shali be enforced or asserted against Beneficiary in its exercise of the powers herein granted 1o
it, and Trustor expressly waives and releases any such tiability.  Should Beneficiary or any Person exercising rights
an its behalf incar any such liability. loss or damage, under or by reason hereof, or in the defense of any claims or
demands, Trustor agrees to reimburse Beneficiary and such Person, immediately upon demand (provided such
demand is accompanicd by an itemized statement) for the amount thereof, mcluding costs, expenses and reasonable
anorneys’ fees, and any such obligations of Trustor shall be Obligations hereunder and shal survive any foreclosure
or wansler in liev of foreciosure of this Deed of Trust and the release of this Deed of Trusy

Section 5.7 Assignment of Leases. (a) Subject 10 paragraph (d)} below. the assipaments of
the Leases and the Rent under Granting Clauses V1 and VH are and shatl be present, absolute and irmevocable
assignments by Trustor to Beneficiary and, subject to the license 10 Trustor under Section 5.7{b). Beneficiary or a
Receiver appointed pursuant to Section_5.5(d) (as the casc may be as the Person exercising the rights under this
Section) shall have the absolute. immediate and continuing right 1o collect and receive all Rents now or hereafier,
including during any period of redemption, accruing with respect to the Property. At the request of Beneficiary or
such Receiver, Trustor shall promptly execute, acknowledge, deliver. record, register and file any additional general
assignment of the Leases or specific assignment of any Lease which Beneficiary or such Receiver may require from
time to time (all in form and substancc reasonably satisfactory 1o Beneficiary of such Receiver) o effectuate,
completz, perfect, continue or preserve the assignments of the Leases and the Rents under Granting Clauses V1 and
Vil .

(b} As long as no Event of Default exists, Trustor shall have the right under a license granted
hereby, subject to Section §.7(c}, to collect all Rents upon, but not prier to fifisen (15) days before, the due date
thereof.

(c} If any Event of Defauh exists, Beneficiary or Receiver appointed pursuant to Section
3.5{d) (as the case may be as the Person exercising the rights under this Section) shall have the right 1o do any of the
following: (i) terminate the license granted under Section 5.7(b} by notice to Trustor (i} exercise the rights and
remedies provided under Section 5.4, Section 5.5 or under applicable law: (iii} as artorney in-fact or agent of
Trustor, or in its own name as the Person exercising the rights under this Section and under the powers herein
gramed. hold. operate, manage and control the Property and all other Subject Property, either personatly or by its
agents, contractors or nominees. with full power to use such measures, legal or equitable, as in its discretion may be
deemed proper and necessary to enforce the payment of any Rents, the Leases and other Subject Property relating
thereto {including actions for the recovery of Rent, actions in forcible detainer and actions in distress of Reat); (iv)
cancel or terminate any Lease or sublease for any cause oron any ground which would entitle Trustor to cancel the
same; (v) elect 10 disaffirm any Least or sublease made subsequent hereto or subordinated to the lien hereof; and
(vi} perform such other acts in connection with the management and operation of the Subject Property as the Person
exercising the rights under this Section in its discretion may deem proper, Trustor bereby granting full power and
authority to exercise cach and every one of the rights, privileges and powers contained herein at any and all times
while an Event of Defauh exists without notice to Trustor.

(d} Nothing in this Section 3.7 shall be construed to be an assumption by the Person
exercising the rights under this Section, of o otherwise make such Person liable for the performance, of any of the
obligations of Trustor under the Leases.

Section 5.8 Sales. Except as otherwise provided herein, to the extent permitted under
applicable law, a1 the election of Beneficiary, the following provisions shall apply to any sale of the Subject
Property hereunder, whether made pursuant to the power of sale hereunder, any judicial proceeding, or any
Judgment or decree of foreciosure or sale or otherwise;
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(a) Beneficiary or Trustee or the court officer (as the case may be as the Person conducting
any sale) may conduct any number of sales as Beneficiary may direct from time to time. The power of sale
hereunder or with respect hereto shall not be exhausted by any sale as to any part or parcel of the Subject Property
which is not sold, unless and until the Obligations shall have been paid in full. and shall not be exhausted or
impaired by any sale which is not completed or is defective. A sale may be as a whole or in part or parcels and
Trustor hereby waives its right to direct the order in which the Subject Property or any part or parcel thereof is sold.

{b) Any sale may be postponed or adjourned by public announcemerit at the time and place
appointed for such sale or such postponed or adjourned sale without further notice.

(c) Any staiement of fact or other recital made in any instrument given by the Person
conducting any sale as o the nonpayment of any Obligation, the existence of an Event of Default. the amount of the
Obligations due and payable. the request 1o Beneficiary or Trustee to sell. the notice of the time. place and terms of
sale and of the Subject Property ta be soid having been duly given, or any other aci or thing having been duly done
or not done by Trustor, Beneficiary, Trustee or any other Person, shall be taken as conclusive and binding against ali
other Persons as evidence of the muth of the facts 50 stated or recited.

() Any sale shall operate 1o divest all of the estate, right, title, interest, claim and demand
whatsoever, whether at law or in equity, of Trustor in and to the Subject Property sold, and (to the cxtent permitted
under applicable taw) shall be a perpetual bar both at law and in cquity against Trustor and any and all Persons
claiming such Subject Property or any interest therein by, through or under Trustor.

{=) At any sale, Beneficiary may bid for and acquire the Subject Property sold and, in lieu of
paying cash therefor may make settlement for the purchase price by causing the Sccured Parties to, credit against the
Obligations, including the expenses of the sale and the cost of any enforcement proceeding hereunder, the amount
of the bid made therefor to the axient necessary to satisfy such bid.

(f) In the event that Trustor or any Person claiming by, through or under Trustor shall
transfer or fail to surrender possession of the Subject Property afier any sale thereof. then Trustor or such Person
shall be decmed tenant @ sufferance of the purchaser at such sale, subject to eviction by means of forcible entry and
unlawful detainer procesdings, or subject to any other right or remedy evailable, hereunder or under applicable law.

() Upon any sale, it shali not be necessary for the Person conducting such sale to have any
Subject Property being sold present or constructively in its possession.

th) To the extent permitted under applicable law, in the event that a foreclosure hereunder
shall be commenced by Beneficiary or Trustee, Beneficiary or Trustee may af any time before the sale abandon the
sale, and may institute suit for the collection of the Obligations or for the foreclosure of this Deed of Trust; or in the
event that Beneficiary should institute a suit for collection of the Obligations or the foreclosure of this Deed of
Trust, Beneficiary may at any time before the entry of final judgment in said suit dismiss the same and sell the
Subject Property in accordance with the provisions of this Deed of Trust. ’

Section 5.9 Application of Proceeds. The procesds of any sale of any of the Subject
Property made pursuant to this Article V shall be applied as follows:

{a) First, to the payment of all costs and expenses incident to the enforcement of this Deed of
Trust paid or incurred by Trustee, Beneficiary or the agent for enforcement, protection or collection, including,
without limitation, reasonable costs, attomeys” fees, stenographers’ fees, costs of advertising, costs of documentary
evidence of tide (including title search and insurance), ail other relaed charges and costs, and a reasonable
compensation Lo the agents, attorneys and in-house counsel of Trustee, Beneficiary and of agent;

(b) Second, to the payment or prepayment of the Obligations. in such order as Beneficiary
shail clect; and
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() Third. the remainder, if any, shall be paid to Trustor or such cther person or persons as
may be entitled thereto by law,

provided, however, if applicable law requires such proceeds to be paid or applicd in a manner pther than as set forth
above in this Section 5.9, then such proceeds shall be paid or applied in accordance with such applicable law.

ARTICLE VI
GENERAL
Section 6.1 Fixture Filing. To the extent that the Subject Property includes items of

personal property which are or are 10 become fixturss under applicable law, and to the extent permitied under
applicable law, the filing of this Deed of Trust in the real estate records of the county in which such Subject
Property is located shall aiso operate from the time of filing as a fixwre filing with respect 1o such Subject Property,
and the following information is applicable for the purpose of such fixture filing. to wit:

{a) Name and Address of the Debtor

Reed, nc_, a Mevada corporation
807 Ezst Aukman Street,

Ely. Nevada 89301

Adention: Bryan D. Reed, President

(b) Name and Address of the Secured Party:

Atherton Capital Incorporated
100t Bayhill Drive, Suite 155
San Bruno, California 94066
Auention: Loan Administration

{c) This financing statement covers goods of items of personal property which are or are o
become fixtures upon the Property.

(d) Mame: and address of record owners:

Reed, Inc., a Nevada corporation
807 East Aultman Street,

Ely, Nevada 89301

Attention: Bryan D. Reed, President

Section 6.2 Defeasance. 1f all of the Obligations shall have been paid in fitll. and if Trustor
shall have performed and observed alt the covenanis, obligations and conditions 10 be performed by Trustor
pursuant to the Loan Documenrs, and cach of the Loan Documents shall have been terminated, then this Deed of
Trust shall cease. 1erminate and, thereafter, be of no further force or effect (except as provided in Sections 4.1, 42
and 5.6). Upon such termination and Trustor’s request, appropriate release shall promptly be made by Beneficiary
i the Person or Persons legally entitled thereto a1 Truster’s expense.

Section §.3 Notices. Each notice, demand or other communication given to Trustor or
Beneficiary in connection with this Deed of Trust shall be given in the manner set forth in the Loan Agreement and
shall be semt to the addresses shown below or such other addresses which the partics may provide to one another in
accordance with the Loan Agreement.
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To Beneficiary: Atherton Capital Incorporated
1001 Bayhill Drive, Suite 155
San Bruno, California 94066
Attention: Loan Adminisrazion
RexLoan No. 7143 18-001
Telephone No.: {(650) 827-7800
Telecopy No.: {650} 827-1950

with 2 copy to
Loan Servicer: GMACCM
650 Dresher Road
Horsham, Pennsylvania 19044
Ann: Executive Vice President, Loan Servicing
Loan No. 7163 B-001
Telephone: (215) 328-1030
Telecopier: (215)328-3478

To Trustor: Reed, Inc., a Nevada corporation
807 East Auluman Strect, Ely, Nevada 89301
Ely, Nevada 89301
Attention: Bryan D. Reed, President
Telephone No.: (775) 289-4463
Telecopy No.: (775) 289-4467

Section 6.4 Amendments in Writing. No amendment, consent, waiver or supplement in any
way affecting Trustor’s obligations or Beneficiary’s rights under this Deed of Trust shall in any eveni be effective
unless contained in 8 writing signed by Beneficiary.

Section 6.5 Governing Law: Construction. This Deed of Trust shall be governed by the law
of the state in which the Land is situated.

Section 6.6 Successors and Assiens. The c 15 and agr of Trustor hereunder,
and the provisions hereof affecting Trustor, shall bind Trustor hereunder, its successors and assigns and all Persoes
ctaiming by, through or under Trustor and shall ipure to the benefit of Trustor and its successors and permitted
assigns. The rights and privileges of Beneficiary hereunder, and the provisions hereof affecting Beneficiary, shall
inure to the benefit of Beneficiary hereunder and its successors and assigns.

Section 6.7 Waiver. Trustor waives, on behalf of itself and all Persons now or hereafier
interested in the Property or the other Subject Property, 1o-the fullest extent permitied by applicable law, (i) all rights
under all appraisement, homestead, moratorium, valoation, exemption, stay, extension, redemption, single action,
election of remedics and marshatling statutes, iaws or equities now or hereafier existing, {ii} any benefit of any law
providing for the valuation or appraisal of the Property or the other Subject Property or any part thereof prior to any
sale thereof, (iii) after any such sale, claim or exercise any right to redeem the property so soid or any part thereof,
(iv) all benefit or advantage of any such law and covenants not to hinder, delay or impede the execution by
Beneficiary of any power or remedy herein granted or available at law or in equity, but 1o suffer and permit the
execution of every power and remedy as though no such law existed and (v) any and all requirements that at any
time any action may be taken against any other Person. Trustor hereby acknowledges and agrees that no defense
based on any of the foregoing wiil be asserted in any action enforcing this Deed of Trust.

Section 6.3 ~ WAIVER OF JURY TRIAL TRUSTOR AND BENEFICIARY HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY IN ANY LEGAL ACTION,
PROCEEDING OR COUNTERCLAIM RELATING TCQ THIS DEED OF TRUST, THE NOTE OR ANY
OTHER LOAN DOCUMENT.
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Section 6.9 Mo Redemption. Trustor hereby waives, 1o the fullest extent permitted by
applicable law, any and all rights of redemption from sale under any order or decree of foreckosure of this Decd of
Trust or under any power contained herein on its own behalf and on behalf of each and every Person acquiring any
interest in or titke to the Property subsequent to the date of this Deed of Trust,

Section 6.10 Limitation by Law. All rights. remedies and powers provided in this Deed of
Trust may be exercised oniy to the extent that the exercise thereof does not violate any applicable provision of law,
and all the provisions of this Deed of Trust are intended to be subject to all applicable mandatory provisions of law
which may be controlling and 0 be limited 10 the extent necessary 5o that they will net render this Deett of Trust
illegal, invaiid, unenforceable, in whole or in patt, or not entitled to be recorded, registered, or filed under the
provisions of any applicable lavw.

Section 6.11 Beneficiary's Performance. [f Trustor shall fail o pay or perform any of its
obligations herein contained {including, without limitation, payment of expenses of foreclosure and count costs) or
under the Loan Documents each with respect (o the Subject Property, Beneficiary upon five (5) days prior written
natice to Trustor (except 25 otherwise cxpressly permitted by any Loan Document in the event of an emergency
when no notice need be given) may, but need not, make (or cavse to be made) any such payment or perform {or
cause 10 be performed) any such obligation of Trustor hereunder or thereunder (provided Trustor is not contesting
such payment or performance in accordance with Section 2.9 and the failure to 50 perform such obligation would
have a Material Adverse Effect), in any form and manner deemed reasonably expedient by Beneficiary as agent of
attomney-in-fact of Trustor, and any amount 50 paid or expended (plus reasonable compensation to Beneficiary for
its out-of-pocket and other expenses (including legal expenses) for sach matter for which it acts under this Deed of
Trust), with interest thercon at the Defauh Rate, chall be added to the Obligations and shall be repaid to Bencficiary
upon demand. No such action of Beneficiary shall be considered as a waiver of any right accriing to it of sccount
of the occurrence of any default on the part of Trustor umder this Deed of Trust, any default, any Event of Defauht,
or any default or event of default under any other Loan Bocument.

Section 6.12 Subrogation. To the extent that Beneficiary, after the date hereof, pays pursusnt
to the terms of this Deed of Trust any sum due under any provision of law or any instrument or documents creating
any lien prior or superior to the lien of this Deed of Trust, Bencficiary shall have and be entitied to a lien on the
Subject Property equal in priority to that discharged, and Beneficiary shail be subtogated to, and receive and enjoy
all rights and liens possessed, held or enjoyed by, the holder of such lien, which shall remain in existence for the
benefit of Beneficiary to secure the amount expended by Beneficiary on account of or in connection with such lien.

Section 6.13 Conflicting Provisions. To the extent there exists any conflict or inconsistency
berween the terms of this Deed of Trust and-the terms of the Loan Agreement, the terms of the Loan Agreement
shall govem.

Section 6.14 Counterparts. This Deed of Trust may be executed in any number of identical
. counterparts, any set of which signed by ali the parties hereto shall be deemed to constinute a complete, executed
original for all purposes.

Section 6.15 Recourse. Except as otherwise expressly set forth in this Section 6,15,
Beneficiary shall have no recourse against any shargholder, owner, parmet, officer, director, agent or employee of
or in Trustor or of of in any parmer in or shareholder of Trustor (all such Persons, except 10 the extent any such
Person is obligated under a Guaranty, referred to collectively as “Exculpated Persons™) for the repayment of the
Loan. Notwithstanding the provisions of this Section 6.15, nothing herein or in any other Loan Document shalt:
(i} prevent Beneficiary’s recourse to Trustor, the Site, the Collateral or the Property or against any Guarantor under
a Guaranty; (ii) constitute a waiver, telease or discharge of any indebtedness or Obligation cvidenced by the Loan
or ansing under or secured by this Deed of Trust or any of the other Loan Documents, but the same shall continue
until fully paid or discharged; (jii} affect or in any way limit the rights and remedies of Beneficiary under this Deed
of Trust or under any other Loan Document; or (iv) limit the personal liability of any Exculpatzd Person for
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misappropriation or misallocation of any funds, fraud, misrepresentation or willful damage to the Restaurant, the
Property or any portion thereof or for any environmental indemnity under the Loan Documents.

Section 6.16 NRS. The following covenants, Nos. |, 2. 4 {rate of interest defauit rate
specified in the Loan Agreement). 5, 6. 7 (reasonable atiorneys’ fees). 8 and 9 of NRS 107.030 are hercby adopted
and made a part of this Deed of Trust. However, the covenants to this Deed of Trus shall control to the extent that
those covenants are inconsistent with Covenants Wos. 1, 3, 4, 5 and 9 of NRS 107.030 and Covenants Nos, 6, 7 and
8 of NRS 107.030 shall control over the covenants of this Deed of Trust to the extent those covenanls are
inconsistent with Covenants Nos. £, 7 and 8 of NRS 107.030.

Section &.17. Tims is of the Essence. Time is of the essence of this Deed of Trust, and each

provision hereof,
[Signatures begin on next page.]
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IN WITNESS WHEREOQF, Trustor has duly executed and delivered this Deed of Trust as of the
dare first written above. :

REED, INC.,
A NEVADA CORPORATION

By:

Print Name: :
Tithe: i ;EE' ' Aa&ﬂ:

This instrument was prepaced
by and, when recorded, should
be returned to:

ATHERTON CAPITAL INCORPORATED
1001 Bayhill Drive, Suite [53

San Bruno, California 34066

Attn: Loan Adminiswration

Loan No. 71631B-001

1119472101 .00
0713991 935/35230.00001
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ACKNOWLEDGEMENT
State of _AEVADA )
SS: )
County of wln‘t' 2.!5 )]
This instrument was acknowledged before me on Ik,% !? i i {date) by
Beuas P BeeD {name(s) of person(s}) as OenT (type of authority, e.g.. officer,
Tustee, eic.) ___of _[Zerp TNCoeReATED  (name of party on behalf of
whom insoument was executed).
7 (Signature of notarial og)
(Seal, gia -
STUART AN TRACY
F Sy Pubile - R o outiln Title and rank
At Mecorded it Wil P Cissly
Y APV EUES APV T2, B
My commission expires: ?%{m— -

TIBTE1.01.00
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EXHIBIT *A*

Situate in the Northeast Quarter (NEl/4) of Section 1,
Township 6 South, Range 60 East, M.D.B.& M., described as
follows:

Lote 5, 6§ and 7 of the ASH SPRINGS SUBDIVISION, as
shown on the Subdivision Map thereof recorded June 5, 1967 in
the O0ffice of the County Recorder of Lincoln County, Nevada in
Book "A" of Plats, page 74 as File No. 45095, Lincoln County,
Nevada records.

ASSESSOR'S PARCEL NUMBER FOR 1999 - 2000: 11-120-02; 10

NO. 113764
FLED AND AEGONDED AT REGUEST OF
Coy County Titla
&30 __sris et 03 _oreincx
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roonos mor,_390 _  umoows
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