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NOTE: NO APN

When Recorded, Please Return To:

David H. Little, Esq.

Holme Roberts & Owen LLC
111 East Broadway, Suite 1100
Salt Lake City, Utah 84111

DEED OF TRUST, SECURITY AGREEMENT,
FINANCING STATEMENT AND
ASSIGNMENT OF RENTS, LEASES AND PROCEEDS

THIS DEED OF TRUST, SECURITY AGREEMENT, FINANCING STATEMENT
AND ASSIGNMENT OF RENTS, LEASES AND PROCEEDS (this "Deed of Trust™), dated as
of December 22, 1999, is given by R.O.A. GENERAL, INC., 2 Utah corporation with its
principal place of business at 1775 North Warm Springs Road, Salt Lake City, Utah 24116
("Grantor"), to FIRST AMERICAN TITLE COMPANY OF NEVADA, a Nevada corporation
with an office at 241 Ridge Street, Reno, Nevada 89501 ("Trustee"), and to CITICORP USA,
INC., a Delaware corporation having an office at 153 East 53rd Street, New York, New York
10043 (together with its successors and assigns, "Beneficiary™), for the benefit of Beneficiary.

THIS DEED OF TRUST SECURES FUTURE ADVANCES. THE MAXIMUM
AMOUNT OF PRINCIPAL TO BE SECURED BY THIS DEED OF TRUST IS $9,700,000.00.
THE MAXIMUM AMOUNT OF ADVANCES OF PRINCIPAL TO BE SECURED BY THIS
DEED OF TRUST MAY INCREASE OR DECREASE FROM TIME TO TIME BY
AMENDMENT OF THIS DEED OF TRUST.

Recitaly
A, Grantor and Beneficiary have entered into a Credit Agreement, dated May 29,
1996 as amended by a First Amended and Restated Credit Agreement dated December 22, 1999
(the "Credit Agreement™), pursuant to which Beneficiary is establishing in favor of Grantor

certain credit facilities (the "Facilities"). Capitalized terms used but not defined herein shall have
the meanings ascribed to such terms in the Credit Agreement.

B. The Facilities include: (2) a term loan in the principal amount of $6,000,000.00
(the "Term Loan"); and (b) 2 revelving lozn facility pursuant to which Grantor may borrow and
rebarrow, subject to the terms and conditions of the Credit Agreement, amounts from
Beneficiary up to an aggregate principal amount outstanding at any given time of $3,700,000.00
(advances made by Beneficiary to Grantor purseant to such revolving loan facility are referred to
herein as "Revolving Loans™). Grantor's obligation to repay the Term Loan is evidenced by, in
addition to the Credit Agreement, a Secured Promissory Note for Term Loan dated May 29,
1996, as amended by the Addendum to Secured Promissory Note for Term Loan dated December
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22, 1995(the "Term Loan Note™). Grantor's obligation to repay the Revolving Loans is
evidenced by, in addition to the Credit Agreement, a Secured Promissory Note for Revolving
Loans dated May 29, 1996, as amended by the Addendum to Secured Promissory Note for
Revolving Loans dated December 22, 1959 {the "Revolving Loan Note” and, together with the
Term Loan Nate, the "Notes"). The Notes mature no Jater than September 30, 2005,

C. In order to induce Beneficiary to provide the Facilities and ta mzke the Term
Loan and the Revolving Loans, and in order to satisfy certain conditions precedent set forth in
the Credit Agreement to Beneficiary's obligation to make the Term Loan and the Revolving
Loans under the Credit Agreement, Grantor desires to exectte and deliver this Deed of Trust for
the benefit of Beneficiary.

D. The Credit Agreement, the Notes, this Deed of Trust, and any and all other
instruments or documents executed by Grantor in connection with the transactions contemplated
under the Credit Agreement are referred to herein as the "Loan Documents:” All of Grantor's
obligations to pay the prinicipal balance of, interest and any other sums due under the Notes, as
they now exist or as they may be cxtended, amended, modified, or replaced hereafier, and any
other sums due from Grantor to Beneficiary under any other Loan Documents, as extended,
amended, modified, or replaced hereafter, including, without limitation, Grantor's obligation to
repay amounts which are advanced or loaned hereafter by Beneficiary to or for the benefit of
Grantor, are referred to herein collectively as the "Indebtedness.” All of the terms, undertakings,
provisions, conditions and agreements on Grantor's pait to be performed or observed by Grantor
for the benefit of Beneficiary, and all of the representations and warranties made by Grantor to
Beneficiary, in or under any of the Loan Documents, as they now exist or as they may be
cxtended, amended, modified, or replaced hereafier, are refemred to herein collectively as the
"Secured Obligations.”

Desd of Trust

In consideration of the foregoing and other good and valuable consideration, the receipt -
and sufficiency of which are hereby acknowledged, and in order to induce Beneficiary to enter
into the Credit Agreement, Grantor hereby takes the actions, makes the representations and
warraities, and undertakes the covenants and agreements as follows:

ARTICLE 1
SECURITY FOR INDEBTEDNESS AND SECURED OBLIGATIONS

L01  Grantto Trusice. Grantor hereby grants, bargains, sclls, mortgages, pledges,
assigns, transfers and conveys to Trustee, and to its successors and assigns, in trust, with power
of sale, for the benefit and security of Beneficiary, under and subject to the terms and conditions
hercin set forth, forever, the property described as follows (collectively, the *Mortgaged

Property"):

Alktv

i =t a e -

pox 157 mee 89




ot

Lincoln County

NI

A All of Grantor's present or hereafter acquired right, title and interest under
all leases, subleases and other agreements, documents or instruments to which Grantor is
now or hereafter becomes a party which create any leasehold estate, subleasehold estate,
right-of-way, easement, license or other right, title or interest in favor of Grantor in or to
real or personal property, and all of Grantor’s present or hereafter acquired right, title and
interest in and to all such leaschold estates, subleasehold estates, rights-of-way,
easernents, licenses and other rights, titles and interests, for the purpose, cither in whole
or in part, of erecting, maintaining, using, accessing, displaying, repairing or removing
outdoor advertising or outdoor advertising standards, fixtures or structures of any type or
nature, including, without limitation, those leases described on Exhibit A attached hereto
(the leases described on Exhibit A aitached hereto are referred to herein collectively as
the "Existing Billboard Leases”; and all of the property described in this subsection A is
referred to herein collectively as the "Billboard Leases™;

B All of Grantor's present or hereafter acquired right, title and interest of any
type or nature, other than the rights, titles and interests described in the immediately
preceding subsection A, in or to: any and all plots, pieces ot parcels of land wherever
located; any improvements, buildings, structures and fixtures now or hereafter located or
erected thereon or attached thereto of every nature whatsoever; all casements, rights-of-
way, gores of land or any lands occupied by streets, ways, alleys, passages, sewer rights,
water courses, water rights and powers, and public places adjoining such land, and any
other interests in property constituting appurtenances thereto, or which hereafter shall in
any way belong, relate or be appurtenant thereto; all hereditaments, gas, oil, minerals; and
all other rights and privileges thereunto belonging or appertaining and all extensions,
additions, improvements, betterments, renewals, substitutions and replacements to or of
any of the rights and interests described above in this subsection B (the property
described in this subsection B is referred 10 herein collectively as the "Other Real
Propexty™),

C. . The tangible personal property and trade fixtures described on Exhibit B
attached hereto (the "Existing Personal Property™) and all of Grantor's present or hereafter
acquired right, title and interest in or to all other tangible personal property and trade
fixtures, wherever located and of any type or nature, including, without limitation, all
machinery, equipment, furniture, farnishings, appliances, tools, motor vehicles, vessels,
aircraft, computers, apparatus, billboard standards, material, goods, supplies, inventory
and fittings {the property described in this subsection C is referred to herein collectively
as the "Tangible Personal Property*);

D. All of Grantor's now existing or hereafter acquired or prepared books,
files, minutes, records, plans, strategies, customer lists, ledgers and other information of
any type or nature, and the media upon which such items are kept or stored, whether on
paper, computer files, computer disks, magnetic tape, video tape, film, microfiche ot
other media, including, without limitation, such items prepared, held or maintained by
Reagan Management ("Management Company"} or any other person or entity on behalf
of Grantor (the property described in this subsection D is referted to herein collectively as
the "Business Records™); .
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E All of Grantor's now existing or hereafter acquired right, title and interest
in and to all patents, patent applications, trademarks, trademark applications, service
marks, service mark applications, copyrights, copyright applications, trade names, trade
styles, trade secrets, proprietary information, designs, processes, pracedures, inventions,
devclopments and ideas, of any type or nature (the property described in this subsection E
is referred to herein collectively as the “Intellectuat Property™);

F. All of Grantor's now existing or hereafter acquired right, title and interest
inand to: (1) any loan made by Grantor to any other party (including, without limitation,
any Fee Property Acquisition Loan), and all security therefor and proceeds thereof, (2yall
accounts, receivables, contracts, contract rights, agreemnents, chattel paper, instruments,
deposit accounts, rights to payment of any kind, letters of credit, proceeds of letters of
credit, insurance policies, proceeds of insurance, bonds, claims, causes of action, choses
in action, financial accommodations, mortgages, trust deeds, sccurity agresments,
collateral assignments, guarantees, instruments, stock, bonds, notes, securities, docoments
of title, permits, licenses, approvals, investments, certificates, rents, revenues, royalties,
profits, and (3) all other intangible personal property of any type or nature (the "General
Intangibles™);

G. All of Grantor's existing or hereafier acquired right, title and interest in
and to all other property of any type or nature, whether real or personal, tangible or
intangible, or any combination of the foregoing, and wherever located; and

H. All of the rents, income, receipts, revenues, products, issues and profits of
or from the property described in subsections A through G above, or any part thereof; all
proceeds from the sale, lease or other transfer of such property, or any part thereof,
whether voluntary or involuntary; all awards and payments, including without limitation
interest payments, resulting from the exercise of any right of condemnation: or eminent
domain or from any other public or private taking of, injury to or decrease in the value of
such property, or any part thereof; and all insurance proceeds paid or paysble upon any -
damage to or destruction of such property, or any part thereof (the property described in
this subsection H is referred to herein collectively as the "Proceeds™).

1.02  Grant to Beneficiary. Grantor hereby grants to Beneficiary, as secured party, a
security interest in all of those portions of the Mortgaged Property which are or may be subject 1o
a security interest under the Nevada Uniform Commercial Code.

1.03 Obligations Secured. This Deed of Trust, including, without limitation, the liens,
security interests and other rights, titles and interests established pursuant to Sections 1.01 and
1.02 of this Deed of Trust, secures the following:

) (a) the due and punctual payment by Grantor to Beneficiary of all of the
Indebtedness; and

) the due and punctual performance, observance and payment by Grantor of
the Secured Obligations. - -
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1.04  Future Advances. Pursuant to the Credit Agreement, Beneficiary may make
future advances to Grantor in an outstanding principal amount at any given time which, when
aggregated with the then outstanding principal amounts of prior advances to Grantor under the
Credit Agreement, does not exceed $9,700,600.00, subject to the terms and conditions of the
Credit Agreement. With respect to such future advances, this Deed of Trust shall be governed by
the provisions of Nevada Revised Statutes Sections 106.300 to 106.400, inclusive. Beneficiary
shall have no obligation to make firture advances to Grantor upon or after receipt of notice by
Beneficiary to the effect that Grantor clects, has clected or intends to elect to terminate the
operation of this Deed of Trust as security for future advances pursuant to Nevada Revised
Statutes Section 106.380 or any successor statute or provision,

ARTICLE 2

OWNERSHIP, CONDITION, ETC., OF MORTGAGED PROPERTY

2.0t Title to Mortgaged Property. Grantor represents and warrants that: i

(@)  Grantor has good and marketable title to all of the Mortgaged Property in
existence as of the date of this Deed of Trust, except for such defects 1o such title which, in the
singuilar and the aggregate, do not have a Material Adverse Effect, Upeon its acquisition hereafter
of Mortgaged Property, Grantor will have good and marketable title to all of such hereafler
acquired Mortgaged Property, except for such defects to such title which, in the singular and the
aggregate, do not have a Material Adverse Effect. All such currently existing Mortgaged
Property is, and upon its acquisition hereafter, all such hereafter acquired Mortgaged Property
will be, free and clear of all Liens except Liens securing the Obligations and Liens permitted
under Section 9.03 of the Credit Agreement. No mortgage, deed of trust, security agresment, |
assignment, financing staiernent or other similar instrument or document covering any of the !
Mortgaged Property is on file in any public office. Substantially ail of the tangible Mortgaged '
Property is in good operating condition and repair, ordinary wear and tear excepted, is free and
clear of any known defects except such defects as do not substantially interfere with the
continued use thereof in the conduet of normal operations, and is able to serve the fumction for
which it is currently being used, except in cach case where the failure of such asset to mect such
requirements, in the singular and in the aggregate, does not have a Material Adverse Effect. ‘
Neither this Deed of Trust nor any other Loan Document, nor any transaction contemplated
under any Loan Document, in the singular or the aggregate, will affect any right, title or interest )
of Grantor in and to any of the Mortgaged Property in a manner that has or is reasonably likely to
have a Material Adverse Effect.

(b) Mo notice has been given to Grantor by any govemmental authority of any
proceeding to condemn, purchase or otherwise acquire the Mortgaged Property or any part
thefeof or interest therein, or to create any special improvement district, redevelopment project
Area, historic district or other special district which encompasses, ot imposes any special
assessment, levy or other charge upon, any of the real property included within the Mortgaged
Propcrty,and,tothebestomewshwwledge,msuchpmeedingismnmuphwd,mepL
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each such case referenced in this subsection {b), where suégmatters, in the singular and the .
aggregate, do not have a Material Adverse Effect.

{) The Existing Billboard Leases are in full force and effect, in the form
provided to Beneficiary in connection with the Credit Agreement, except where the failure of
such Existing Billboard Leases to be in full force and effect, in the singuiar and the aggregate,
does not have a Material Adverse Effect. There has not occurred nor is there continuing any
breach or default, or any event which, with the passage of time, the giving of notice, or both,
would constitute a breach or default, on the part of Grantor, nor, to the best of Grantor's
knowledge, on the part of any other party thereto, except where such breaches or defaults, in the
singular and the aggregate, do not have a Material Adverse Effect.

(d) _ The Mortgaged Property constitutes all property necessary for the
operation and conduct of Grantor’s business in the manner operated and conducted as of the date
of this Deed of Trust.

2102 Insurance and Legal Requigements. Grantor, at its expense, will comply, or canse
th

compliance with:

(a)  all provisions of Section 8.05 of the Credit Agreement insofar as it relates
to the Mortgaged Property (collectively, the *Insurance Requirements"); and

(b)  all provisions of Section 8.03 of the Credit Agreement insofar as it relates
to the Mortgaged Property (collectively, the *Legal Requirements™).

2.03 Sales of Mortgaged Property. Grantor shall not sell, assign, transfer, lease,

convey or otherwise dispose of any of the Mortgaged Property, whether now owned or hereafier
acquired, or any income or profits therefrom, or enter into any agreement to do so, except:

(@) the sale of Inventory and services (including advertising) in the ordinary -
course of business;

(b)  the disposition of Equipment if such Equipment is obsolete or no longer
useful in the ordinary course of Grantor's business:

(c)  the disposition of Equipment if such Equipment is immediately replaced
by Equipment having substantially the same use or purpose and having a value that is equal to or
greater than that of the disposed of Equipment; and '

(d)  sales of assets, exclusive of sales and dispositions referenced in the
immediarely preceding clauses (b) and (c), with an aggregate market vaiue, including similar:
sales from Borrower’s subsidiaties, oot in excess of $100,000.00 in any rolling t2-month period.

204 Liens Grantor shall not directly or indirectly, create, incur, assume or permit to
existmyLimonorudlhrespecttoanyofitspmpaﬁaurasmqu:
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(a) Liens created by the Loan Documents;
- (b)  Customary Permitted Liens;

(c)  Liens securing RNAA Acquisition Loans, so Jong as such Liens are
subordinate an junior to the Liens granted or created under any Loan Document; and

(d)  Permitted Purchase Money Licns.

2.05 No Claims Against Trustee, Beneficiary, efc. Nothing contained in this Deed of

Trust shall constitute any consent or request by Trustee or Beneficiary, express or iznplied, for
the performance of any labor or services or the fumnishing of any materials or other property in
respect of the Mortgaged Property or any part thereof, or be construed to permit the making of
any claim against Trustee or Beneficiary in respect of labor or services or the fumnishing of any
materials or other property or any claim that any lien based on the performance of such labor or
services or the fumishing of any such materials or other property is prior to the lien of this Deed
of Trust.

206 Environmental Hazards. In addition to the requirements of Section 9.16 of the !
Credit Agrecment, Grantor shall not cause or permit the presence, use, gencration, manufacture, '
release, discharge, storage or disposal of any Hazardous Materials on, under, in or ahout the
Mortgaged Property, or the transportation of any Hazardous Materials to or from the Mortgaged
Property; provided, however, nothing in this Section 2.06 shall prohibit Grantor from using and :
storing reasonable quantities of Hazardous Materials necessary for the reasonable conduct of :
Grantor’s business so long as such use and storage complies with Section 9.16 of the Credit i
Agreement. Grantor shall immediately notify Beneficiary in writing of: (a) any enforcement,
cleanup, removal or other governmental or regulatory action instituted, completed or threatened
with respect to the Mortgaged Property in connection with any Hazardous Materials; (b} any
claim made or tfireatened by any third party against Grantor or the Mortgaged Property relating
to damage, contribution, cost recovery, compensation, loss or injury resulting from any ’
Hazardous Materials; and (¢) Grantor's discovery of any occurrence or condition on any real
property adjoining or in the vicinity of the Mortgaged Property that could cause all or any
portion of the Mortgaged Property to be subject to any restrictions on the ownership, cccupancy,
transferability or use of the Mortgaged Property under Hazardous Materials Law. Without
Beneficiary's prior written consent, Grantor shall not take any remedial action in response to the -
presence of any Hazardous Materials on, in, under or about the Mortgaged Property, nor enter | 38
into any settlement agreement, consent decree or other compromise in respect to any Hazardous
Materials, unless Grantor is required to perform such remedial action (i) as an emergency
response to the release of Hazardous Materials on, in under or about the Mortgaged Property or
(ii) as compelled by a Governmental Authority under Hazardous Materials Law.

Atany time during the term of this Deed of Trust, Beneficiary shall have the right, on
reasonable prior written notice to Grantor, to enter the Mortgaged Property and to conduct such
tests and investigations as Beneficiary deems necessary to determine whether any Hazardous
Matcrials are present in, under, on or about the Mortgaged Property. Such tests and
investigations shall include, without limitation, underground borings, ground water analyses and
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borings from the floors, ceilings and walls of any improvement located on the Mortgaged
Property. Beneficiary shall have no obligation or liability to Grantor for any loss, cost, damage,
njury or expense resulting from the disturbance, removal or disposal of any Hazardous Material
in connection with the exercise by Beneficiary of such right of entry, except for such loss, cost
damage, injury or expense caused as a result of Beneficiary's own negligence or intentional acts.

For purposes of this Section 206, "Hazardous Materials Law™ means any federal, state, or
local law, ordinance or regulation or any court Jjudgment apolicable to Grantor or to the
Mortgaged Property now or in the future, relating to industrial hygiene or to environmental
conditions including, but not limited to, those relating to the presence, use, generation, release,
emission, storage, discharge or disposal of substances defined therein, or to waste disposal.
"Hazardous Materials Law” includes, but is not limited to, those acts commonly known as the
Comprehensive Environmental Response, Compensation and Liability Act of 1980, the
Hazardous Materials Transportation Act, the Clean Water Act, the Resource Conservation and
Recovery Act, the Toxic Substances Control Act, the Safe Drinking Water Act, and all
regulations adopted, publications promulgated, orders issued and official interpretations
announced pursuant (o such laws. For purposes of this Section 2.06, “Hazardons Materials”
means any hazardous or toxic substances, materials or wastes, including, but not limited to, those
substances, materials, and wastes listed in the United States Department of Transportation
Hazardous Materials Table (49 C.F.R. § 172.101) or by the Environmental Protection Agency as
hazardous substances (40 C.F.R. Part 302) and amendments thereto, or such substances,
materials and wastes which are or become regulated under any applicable local, state or federal
law including, without limitation, any material, waste or substance which is (i) petroleum,

(ii} asbestos, (iii) polychlorinated biphenyis, (iv) defined as a "hazardous material,” *hazardous
substance” or "hazardous waste,” under Nevada Revised Statutes Section § 459.428, § 459.429
and § 459.430, respectively, or any rule promulgated thereunder, (v) designated as a "hazardous
substance” pursuant to Section 311 of the Clean Water Act, 33 US.C. § 1251, gt seq. (33 US.C.
§ 1321) or listed pursuant to Scction 307 of the Clean Water Act (33 US.C. § 1317}, (vi) defined
as a "hazardous waste” pursuant to Section 1004 of the Resource Conservation and Recovery
Act, 42 U.8.C. § 6901, et seq, (42 U.S.C. § 6903) or (vii) defined as a hazardous substance®
pursuant to Section 101 of the Comprehensive Environmental Response, Compensation, and
Liability Act, 42 U.5.C. § 9601).

207 Leases. Grantor shall:

()  Fully perform, in a timely manner, all of its duties and obligations under
the Billboard Leases and all other leases and subleases now or hereafter constituting Mortgaged
Property (collectively, the "Leases™), except where failure to perform such duties and obligations,
in the singular and the aggregate, docs not have a Material Adverss Effect;

) Assureﬂmtallreprescntationsandwan-mﬁesmadebyitinmyl&asem

. true and correct, except where the failure of such representations and warranties 1o be true and
correct, in the singular and the aggregate, does not have a Material Adverse Effect;
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(¢)  Not agree or consent to any amendment of, modification to, or termination
with respect to any Billboard Lease, except where such amendments, modifications and
terminations, in the singular and the aggregate, do niot have a Material Adverse Effect;

(d)  Take reasonable action, including, without limitation, initiating and
diligently pursuing legal action, if necessary, to preserve all of its rights and enforce all of its
remedics under the Leases, except where the failure to take such actions, in the singular and the
aggregate, do not have a Material Adverse Effect;

()  Assure that each Lease permits the same to be subject to this Deed of Trust
and permits Beneficiary or any purchaser of the lessee's interest under such Lease in connection
with any foreclosure sale to become the lessee thereunder, under the same terms and conditions
as those applicable to Grantor, except, in each case described in this subsection {e}, where the
terms and conditions of such Lease prohibit its assignment and such unassignability, together
with all other Leases that are similarly unassignable, does not have a Material Adverse Effect;
and .

(' Assure that each Billboard Lease entered into by Grantor hereafier has
commercially reasonable terms, taking into account the benefit such Lease provides 1o Grantor's
business.

ARTICLE 3
PROTECTION AND PERFECTION OF LIEN, ETC.

301  Recordation. Grantor, at its own expense, shall {a) provide such information and
take such other action as Beneficiary may reasonably request in order to cause this Deed of Trust
and any instruments amendatory hereof or supplemental hereto and any instruments of
assignment hereof or thereof (and any appropriate financing statements or other instruments and”
continuations thereof with respect to any thereof) to be recorded, registered and filed and to be
kept recorded, registered and filed, in such manner andin such places, and will reimburse
Beneficiary for all such recording, registration, filing fees and other charges incurred by
Beneficiary; (b) cause such notations to be made upon any certificates of title with respect to the
Mortgaged Property in such manner and in such places as Bencficiary may request; and (c) take
ali such further action as Beneficiary may reasonably request in order to establish, preserve,
perfect and protect the lien of this Deed of Trust as a valid, direct first mortgage lien and the
security interest created hereunder as a valid, direct first priority security interest on the
Mortgaged Property, including, without limitation, providing Beneficiary with such reports
setting forth the Mortgaged Property then owned or otherwise acquired by Grantor as Beneficiary
may from time to time reasonably request. Grantor shall reimburse Trustee and Beneficiary for,
and will indemnify Trustée and Beneficiary in respect of| all taxes (including interest and
penalties) at any time payable in connection with the filing and recording of this Deed of Trust
and any and all supplements and amendments thereto.
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3.02 Pavyment of Impositions, etc. Grantor shall pay (a) all taxes, assessments and
other governmental charges imposed upon the Mortgaged Property or constituting a Lien thereon
before any penalty or interest accrues thereon, except where the failure to make such payments,
in the singular and the aggregate, do not have a Material Adverse Effect; and (b) all claims
(including, without limitation, claims for labor, services, materials and supplies) for sums,
material in the aggregate to Grantor which have become due and payable and which by law have
or may become a Lien upon any of the Mortgaged Property, prior to the time when Grantor is in
default with respect to the payment of such sum or any penalty or fine shall be incurred with
respect thereto; provided, however, that no such taxes, assessments, and governmental charges
referred to in subsection (a) above or claims referred to in subsection (b) above need be paid if
being contested in good faith by appropriate proceedings promptly instituted and diligently
conducted and if adequate reserves shall have been set aside therefor in accordance with GAAP;
and provided, further, that such sum, penalty or fine is, in any event, paid not less than 10 days’
prior to the last day upen which such payment must be made in order to preclude any foreclosure
upon or loss of the applicable itern of Mortgaged Property.

3.03  Acquired Property Subjegt fo Lien. All property at any time acquired by Grantor
and described in Section 1.01 of this Deed of Trust, whether such property is acquired by
exchange, purchase, construction or atherwise, shall forthwith become subject to this Deed of
Trust without further action on the part of Grantor, Trustee or Beneficiary. Grantor, at its
expense, will execute and deliver to Trustee and Beneficiary {and will record and file as provided
in Section 3.01 of this Deed of Trust) an instrument supplemental to this Deed of Trust,
satisfactory in substance and form to Beneficiary, whenever such an instrument is, in the opinion
of Beneficiary, necessary or desirable under applicable law to subject to the lien of this Deed of
Trust all right, title and interest of Grantor in and to all property described in Section 1.01 of this
Deed of Trust and acquired by Grantor since the date of this Deed of Trust or the date of the most
recent supplemental instrument so subjecting property to the lien hereof, whichever is later.

3.04 Delivery of Certain Property. Upon the request of Beneficiary, Grantor will
promptly deliver to Beneficiary possession and control of all stock certificates, bills of lading,
negotiable instruments, and similar property included within the Mortgaged Property with
respect to which the only reasonable or practical method by which Bencficiary may perfect its
security interest therein is by taking possession.

ARTICLE 4
DAMAGE, DESTRUCTION OR TAKING; ETC.
Insurance Proceeds. ’
(a) Grantor hereby directs all insurers under policies of property damage and
business interruption insurance to pay all proceeds payable thereunder directly to Beneficiary and
in no case to Grantor and Beneficiary jointly. Grantor irrcvocably makes, constitutes and

appommits Bencficiary and any person whom Beneficiary may from time to time designate as
Grantor's true and lawful attorney (and agent-in-fact) for the purpose of endorsing the name of

4.01
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Grantor on any check, drafl, instrument or other item of payment for the proceeds of such
policies of insurance and for making all determinations and decisions with respect to such
policies of insurance subject to the provisions of the following senterice with respect to the
making, settling and adjusting of claims. Grantor will appont or designate an officer of Grantor,
or another person with the approval of Beneficiary, to settle or adjust claims covered by such
policies of insurance individually not in excass of $150,000.00 per occurrence or in the aggregate
of $250,000.00 collectively for Grantor and its Subsidiaries, during any Fiscal Year, and in the
event such claims, either singularly or in the aggregate, have or are reasonably likely to have a
Material Adverse Effect, such settlements and adjustments thereof shall be made only with
Beneficiary's consent, which consent shall not be unreasonably withheld. Except as provided in
the immediately following subsection (b), Grantor shall pay all proceeds of any such insurance
claim or settlement reccived by it to Beneficiary, and Beneficiary shall apply the net proceeds of
any such insurance claim or settlement received by Beneficiary, whether from Grantor, the
insurer or any other person, to the Obligations, after deducting any expenses and fees incurred by
Beneficiary in the settlement and collection thereof, in accordance with Section 3.02 of the
Credit Agreement.

“(B) So long as there has not occurred and is continuing any Potential Event of
Default or Event of Default, Grantor shall have the rights sct forth in this subsection (b) with
respect to insurance proceeds arising out of claims for property damage. If the amount of such
proceeds of any single insurance claim does not exceed $150,000.00 or does not excesd
$250,000.00 collectivety for Grantor and its Subsidiaries, for all such claims during any Fiscal
Year, Grantor may use such proceeds to repair the equipment or other property covered by such
insurance claim or claims or to replace such equipment or other property with similar equipment
or other property. If the amount of such proceeds of any single insurance claim exceeds
$150,000.00 or exceeds $250,000.00 collectively for Grantor and its Subsidiaries, for all such
claims during any Fiscal Year, and if Grantor notifies Beneficiary premptly after such excess
proceeds are received that Grantor elects to use such excess proceeds to repair or replace the
equipment or other property covered by such insurance claim or claims, such excess proceeds
shall be paid to Beneficiary and held by Beneficiaryin a separate account for such purposes.
Thereafier, such proceeds shall be disbursed by Bencficiary 1o pay the cost of replacing or
repairing such equipment or other property, which disbursements shall be subject to such terms
and conditions as may be reasonably imposed by Beneficiary to assure that such disbursements
are used for the purposes described in this subsection (b), that no mechanic’s lien or other Lien or
claim attaches to the repaired or replacement equipment or property, and that the Lien in favor of
Beneficiary securing the Obligations in such equipment or property continues as a first priority,
perfected Lien,

4.02 aking; 1o Give ice:

(a) In case of any taking (whether for permanent or temporary use) of all or
any part of the Morigaged Property or any interest therein or right accruing thereto, as the result
ofor in lien or in anticipation of the exercise of the right of condemnation or eminent domain, or
a change of grade affecting the Mortgaged Property or any part thereof (2 "Taking™), or the
commencement of any proceedings or negotiations which might result in any such Taking,
Grantor will promptly give written notice thereof to Beaneficiary, generally describing the nature -
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and extent of such Taking or the nature of such proceedings or negotiations and the natuge and
extent of (he Taking which might result therefrom, as the case may be.

L) Grantor hercby irrevocably assigns, transfers and sets over to Beneficiary
all rights of Grantor to any proceeds, award or payment resulting from any Taking and
trrevocably authorizes and empowers Beneficiary, at its option, in the name of Grantor or
otherwise, to file and prosecute what would otherwise be Grantor's claim for any such proceeds,
award or payment. Granior will appoint or designate an officer of Grantor, or another person
with the approval of Beneficiary, to settle, file or prosecute ¢laims for such proceeds, awards or
payments to the extent the fair market value of the Mortgaged Property and other property
subject to any single Taking does not exceed $150,000.00 and the fair market value of all
Mortgaged Property subject to all Takings during any Fiscal Year does not exceed in the
aggregate $250,000.00 collectively for Grantor and its Subsidiaries, and in the event such clajms,
either singularly or in the aggregate, have or are reasonably likely to have 2 Material Adverse
Effect, all settlements and adjustments of such elaims shall be made only with Beneficiary's
consent, which consent shall not be unreasonably withheld. Except as provided in the
immediately following subsection {c), Grantor shall pay all such proceeds, awards and payments
received by it to Beneficiary, and Beneficiary shall apply such proceeds, awards and payments to
the Obligations, after deducting any expenses and fees incurred by Beneficiary in the settlement
and collection thereof, in accordance with Section 3.02 of the Credit Agreement.

{e)  Solong as there has not occurred and is continuing any Potential Event of
Default or Event of Default, Grantor shall have the rights set forth in this subsection {c) with
respect to proceeds, awards and payments resuiting from any Taking. If the amount of such
proceeds, awards and payments of any single Taking does not exceed $150,000.00 or does not
exceed 3250,000.00 collectively for Grantor and its Subsidiaries, for all Takings during any
Fiscal Year, Grantor may use such proceeds to replace the Mortgaged Property subject to such
Takings with similar property. If the amount of such proceeds, awards and payments resulting
from any single Taking exceeds $150,000.00 of exceeds $250,000.00 for all such Takings during
any Fiscal Year, collectively for Grantor and jts Subsidiaries, and if Grantor notifies Bencfciary’
prompily after such excess proceeds are received that Grantor ¢lects to use such excess proceeds
to replace the Mortgaged Property subject to such Taking; such excess proceeds shall be paid to
Beneficiary and held by Beneficiary in a separate account for such purposes. Thereafter, such
proceeds shall be disbursed by Beneficiary to pay the cost of replacing the Mortgaged Property
subject to such Takings with similar property, which disbursements shall be subject to such terms
and conditions as may be reasonably imposed by Beneficiary to assure that such disbursements
are used for the purposes described in this subsection {c), and that the Lien in favor of
Beneficiary securing the Obligations in such property continues as a first priority, perfected Lien.

4.03  Restoration. In case of any Taking or any damage to or destruction of the
Mortgaged Property or any part thereof that has or is reasonably likely to have a Material
Adverse Effect, Grantor will (to the extent such Taking, damage or destruction is susceptible of
replacement, repair or restoration) commence or cause to be commenced, promptly and with due
diligence, at its expense: (a) the replacement, repair or restoration of the Mortgaged Property ag
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damage, destruction or Taking or (b) the substitution for such Morigaged Property or any part
thereof of other property (which shall upon such substitution become a part of the Mortgaged
Property) of at least the same value and general utility of such Morigaged Property or part
thereof immediately prior to such damage, destruction or Taking. Notwithstanding anything in
this Section 4.03 to the contrary, Grantor shall have no obligation to ¢xpend any amount in
excess of the insurance proceeds for such damage or destruction, or the award or payment for
such Taking, to replace, repair or restore the affected Mortgaged Property, nor to replace, repair
or restore Mortgaged Property where all damage to, destruction or Taking of Mortgaged Property
subsequent to the date of this Deed of Trust does not have a Material Adverse Effect.

ARTICLE 5

ASSIGNMENT; SECURITY INTEREST PROVISIONS

5.01 Uniform Commercial Code. This Deed of Trust constitutes a Security Agreement
under the Nevada Uniform Commercial Code (herein called the "Code™) with respect to any part
of the Mortgaged Property that may or might now or hereafter be or be deemed to be personal
property, fixtures or property other than real estate (all called "Collateral” for the purposes of this
Auticle 5); all of the terms, provisions, conditions and agreements contained in this Deed of Trust
pertain and apply to the Collateral as fully and to the same extent as to any other property
comprising the Mortgaged Property; and the following provisions of this Article 5 shall not limit
the generality or applicability of any other provision of this Deed of Trust but shall be in addition
thereto:

{a)  Grantor (being the Debtor as that term is used in the Code) is and will be
the true and lawful owner of the Collateral, subject to no Liens other than the Liens created by
this Decd of Trust and the other Loan Documents and the matters permitted under Section 2.04
of this Deed of Trust,

(b)  The location of cach item of Collateral that is tangible personal property is
and will remain in the State of Utah or Nevada. Each item of Collateral that is a Fxture will not
be moved to a state other than Utah or Nevada, in each such case, without the prior consent of the
Beneficiary, except that individual items of Collateral may be removed from Utah or Nevada for
brief periods not to exceed 30 consecutive days;

(c)  Grantor shall promptly notify Beneficiary of any change in the location of
its principal place of business or state of residence, any reorganization or merger involving
Grantor and of any change in Grantor's name;

(d) . Upon the occurrence and during the continuance of any Event of Default
Beneficiary shall have, in addition to all other rights and remedies which it may have either
hereunder, under the Loan Documents or at law or in equity, all of the remedizs of a secured
party under the Code, including without limitation, the right to take immediate and exclusive
possession of the Collateral, or any part thereof, and for that purpose may, so far as Grantor can
give authority therefor, with or without judicial process, enter (if this can be done without breach
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of the peace) upon any place on which the Collateral or any part thereof may be situated and
remove the same therefrom (provided, that if the Collateral is affixed 1o real estate, such removal
shall be subject to the conditions stated in the Code); and Beneficiary shail be entitled to hold,
maintain, use, operate, manage, control, preserve and prepare for sale the Collateral, and may
propose to retain the Collateral subject to Grantor's right of redemption, if any, in satisfaction of
Grantor’s obligations, as provided in the Code. Beneficiary without removal may render the
Collateral unusable and dispose of the Collateral on the Mortgaged Property. Beneficiary may
require Grantor to assemble the Collateral and make it available to Beneficiary for its possession
at a place to be designated by Beneficiary that is reasonably convenient to both parties.
Beneficiary shall give Grantor at least 10 days' notice of the time and place of any public sale
thereof or of the time after which any private sale or any other intended disposition thereof is
made, which notice, if given in accordance within such time frame, Grantor agrees and
acknowledges is commerciaily reasonable. With respect to Collateral located on the Billboard
Sites, Beneficiary's rights to collect or cause to be collected the Collateral under this Section 5.01
are subject to the terms and conditions of the applicable Billboard Lease governing Grantor's
lease of such Billboard Site. Beneficiary may buy at any public sale, and Beneficiary may buy at
private sale if the Collateral is of a type customarily sold in a recognized market or is of a type
that is the subject of widely distributed standard price quotations. Any such sale may be held as
part of and in conjunction with any judicial foreclosure sale or Trustee's sale of the real property
to be sold as one lot if Beneficiary so ¢lects. The net proceeds realized upon any such
disposition after deduction for the expenses of retaking, holding, preparing for sale, selling or the
like and the reasonable fees, disbursements and costs of attorneys incurred by Beneficiary, shall
be applied in satisfaction of the Indebtedness; and Beneficiary shall account to Grantor for any
surplus realized on such disposition;

()  This Deed of Trust constitutes a financing statement under the Code with
respect to the Collateral. As such, this Deed of Trust covers all items of the Collateral that are or
become fixtures on the Mortgaged Property; and

(N This Deed of Trust covers fixtures and may be recorded in the office of the
county recorder in each or any county in which the real property to which such fixtures are
aftached or to be attached is located. With respect to the Existing Billboard Leases, the record
owners of such real property are the respective lessors under and such Existing Billboard Lease,
whose names are sct forth on Exhibit A attached hereto.

5.02 Assignment of Rents and [ gases.

{(a)  As further security for the Indebtedness and the Secured Obligations,
Grantor hereby absolutely grants, ransfers and assigns unto Beneficiary all rents, royalties,
issues, profits, payments and income now or hereafter due or payable for the occupancy or use of
or otherwise relating to or constituting the Mortgaged Property {collectively, the "Payments™),
and all leases and subleases, whether written or oral, with all security therefor, including without
limitation all guaranties thereof, now or hereafter affecting or constituting the Mortgaged
Property. This grant, transfer and assignment constitutes a present grant, transfer and assignment
of the rights described in the preceding sentence whether now held by Grantor or hereafter
acquired as security for the Indebtedness and the Secured Obligations; provided, however, that
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Grantor shall have the right, subject to Section 3.05 of the Credit Agreement and except as
otherwise provided in the Loan Documents, to collect and retain the Payments prior to any Event
of Default hereunder. Grantor has good right to scll, assign, transfer and set over the same and to
grant to and confer upon Beneficiary the rights, interests, powers and authorities herein granted
and conferred. Failure of Beneficiary at any time or from time to time to enforce the grant,
transfer and assignment of Payments, leases and sublecases under this Section 5.02(a) shall not in
any manner prevent its subseguent enforcément, and Beneficiary is not obligated to collect
anything hereunder, but is accountable only for sumns actually collected.

() Grantor shall give Beneficiary, at Grantor's expense, at any time upon
demand any further or additional forms of assignment or transfer of said Payments, leases and
subleascs and security as may be requested by Beneficiary, and shall deliver to Beneficiary
executed copies of all such leases and security.

{c) Upon and during the continuance of an Event of Default, Beneficiary shall
be entitled to deduct and retain a just and reasonable compensation from monies received
hereunder for its services or that of its agents in collecting said monies.  Any monies received by
Beneficiary hereunder may be applied when received from time to time in payment of any taxes,
assessments or ather liens affecting the Mortgaged Property regardless of the delinquency thereof
or 1o costs of preserving and operating the Mortgaged Property or pursuant to Section 6.10 of this
Deed of Trust, such application to be in such order as Beneficiary may determine. The
acceptance of this Deed of Trust by Beneficiary or the exercise of any rights by it hereunder shall
not be, or be construed ta be, an affirmation by it of any tenancy or lease nor an assumption of
any liability under any such tenancy or lease.

(d) Upon and during the continuance of an Event of Default, Beneficiary may,
at its option, without notice, and whether or not the Indebtedness hereby secured shall have been
declared due and payable, cither in person or by agent, with or without bringing any action or
proceeding, or by a receiver to be appointed by a court, (i) make, cancel, enforce or modify
leases or subleases; (ii) obtain and evict tenants; (iif) fix or modify rents; (iv) do any acts which ~
Beneficiary deems reasonably proper to protect the security hereof: and (iv) cither with or
without taking possession of the Mortgaged Property, in its own name sue for or otherwise
coliect and receive the Payments, or any portion thereof, including without limitation those past
duc and unpaid. In connection with the foregoing, Beneficiary shall be entitled and empowered
to employ attorneys and their staff, and management, rental and other agents in and about the
Mortgaged Property and to effect the matters which the Beneficiary is empowered to do, and if
Beneficiary shall itself effect such matters, Beneficiary shall be entitled to charge and receive
reasonable management, rental and other fees therefor as may be customary in the area in which
the Montgaged Property is located; and the fees, charges, costs and expenses of Beneficiary or
such persons shall be 5o much additional Indebtedness secured hereby. Beneficiary may apply
all funds collected as aforesaid, less costs and expenses of eperation and collection, including but
not limited to reasonable fees, disbursernents and costs of attomeys, and agents' fees, charges,
costs and expenses, as aforesaid, pursuant to Section 6.10 of this Deed of Trust, The entering
upon and taking possession of the Mortgaged Property, the callection of such Payments and the
application thereof as aforesaid shall not cure or waive any defanit or waive, modify or affect any
notice of default under the Loan Documents or invalidate any act done pursuant to said notice.
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{e)  Any tenants or occupants of any part of the Mortgaged Property are hereby
authorized to recognize the claims of Beneficiary hereunder without investigating the reason for
any action taken by Beneficiary, or the validity or the amount of indebtedness owing to
Beneficiary, or the existence of any Event of Default, or the application to be made by
Beneficiary of any amounts 1o be paid to Beneficiary. All parties obligated with respect to or
having possession of any Payments are hereby authorized by Grantor to treat and recognize
Beneficiary as the party entitled, in Grantor's stead, to receive the Payments. Such parties shall
be fully protected in so treating and recognizing Beneficiary and shall be under no obligation 1o
see to the application by the Beneficiary of the Payments. The sole signature of Beneficiary shall
be sufficient for the exercise of any rights under this grant, transfer and assignment, and the sole
receipt of Beneficiary for any sums received shall be a full discharge and release therefor to any
such tenant or occupant on the Mortgaged Property. Checks for all or any part of the Payments
collected under this grant, transfer and assignment shall be drawn to the exclusive order of
Beneficiary.

(f)  Nothing herein contained shall be deemed to obligate Beneficiary to
perform or discharge any obligation, duty or liability of lessor under any lease or sublease of the
Mortgaged Property. Except for such liability, loss or damage as Beneficiary may incur as a
result of its own negligence or intentional acts, Grantor shall and does hereby indemnify and hold
Beneficiary harmless from any and all liability, loss or damage which Beneficiary may or might
incur under any lease or sublease of the Mortgaged Property or by reason of this assignment; and
any and all such Liability, loss or damage incurted by Beneficiary, together with the costs and
expenses, including but not limited to fees, disbursements and costs of attorneys, incurred by
Beneficiary in defense of any claims or demands therefor (whether successful or not), shall be so
much additional Indebtedness, and Grantor shall reimburse Beneficiary therefor on demand,
together with interest at the rate provided for in the Credit Agreement.

(g)  The grant, transfer and assignment set forth in this Section 5.02 shall be in

addition to and not in lieu of the rights of the Trustee and Beneficiary under other provisions of
this Deed of Trust or under the other Loan Documents. ’

5.03 Application of Credit Agr¢ernent Provisions. Notwithstanding any provision

herein to the contrary, the exercise by Beneficiary of its rights and remedies under Sections
£.01(d), 5.02(c) and 5.02(d) shall be subject to Sections 3.05 and 11,04 of the Credit Agreement.

ARTICLE 6
EVENTS OF DEFAULT; REMEDIES, ETC.
6.01 Y ault; i f

(a) Fach "Event of Defanlt” under the Credit Agreement shall constitute an
event of default hereunder and is herein called an "Event of Default.”
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(b)  Upon the occurrence and during the continuance of any Event of Default,
and whether or not the Notes have been declared due and payable pursuant to the Credit
Agreement, then and in any such event Beneficiary may declare, by written notice to Grantor, all
Indebtedness, including, if accelerated pursuant to the Credit Agreement, the Notes, to be due
and payable upon the date specified in such notice, and upon such date the same shall become
due and payable, together with interest accrued thereon, without presentment, demand, protest,
notice or other requirements of any kind, all of which are hereby waived.

{¢)  Grantor will pay to Beneficiary on demand all costs and expenses
(including, without limitation, attorneys' fees and expenses) incurred by or on behalf of
Beneficiary in enforcing this Deed of Trust, the Credit Agreement, any Note or any other Loan
Document or occasioned by any default or Event of Default under this Deed of Trust.

6.02 Lega[ eedings: Foreglosure: Pow Rescission. The provisions of this
Deed of Trust shall be interpreted as broadly as possible to allow Beneficiary the full advantage
of all remedies to which beneficiaries under deeds of trust are entitled under Nevada law.
Without in any way limiting the foregoing, Grantor agrees that Beneficiary shall have the right
following an Event of Default heretmder to proceed with either a judicial foreclosure or a nop-
Judicial trustee’s sale of the Mortgaged Property. In addition, with respect to any portion of the
Mortgaged Property that constitutes personal propetty govemed by the Code, this Deed of Trust
shall be construed broadly to give to Beneficiary all of the rights and remedies to which secured
parties are or may be entitled under the Code.

6.03 Rescission of Election. Beneficiary, from time to time before Trustee's sale, may
rescind any election to sell by executing and delivering to Trustee 2 written notice of such
rescission., The exercise by Benefictary of such right of rescission shall not constitute a waiver
of any breach or default then existing or subsequently occurring, or impair the rights of
Bencficiary to execute and deliver to Trustee other notices of election to sell, nor otherwise affect
any term, covenant or condition hereof or under any obligations secured hereby, or any of the
rights, obligations or remedies of the parties hersunder.

6.04  Trustce and Beneficiary Authorized to Execute Deeds, etc. Grantor irrevocably

appoints each of Trustee and Beneficiary the tue and lawiul attorney of Grantor, in its name and
stead and on its behalf, for the purpose of effectuating any sale, assignment, transfer or delivery
for the enforcement hereof, whether pursuant to judicial foreclosure, statutory power of sale or
foreclosure under the Code, to execute and deliver all such deeds, bills of sale, assignments and
other instruments as Trustee or Beneficiary may consider tlecessary or appropriate, with full
power of substitution. If so requested by Trustee, Beneficiary or any purchaser, Grantor will
ratify and confirm any such sale, assignment, transfer or delivery by exccuting and delivering to
Beneficiary or such purchaser all such proper deeds, bills of sale, assignments, releases and other
instruments as may be designated in any such request. :

6.05  Insurance Upon Foreclosure. In the event of Jjudicial foreclosure or trustee's sale,
Beneficiary or Trustee is hereby authorized, without the consent of Grantor, to assign any and all

insurance policies on the Mortgaged Property to the purchaser at the sale, or to take such other
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steps as Beneficiary or Trustes may deem advisable to cause the interest of such purchaser to be
protected by any of the said insurance policies.

6.06 Purchase of Mortgaged Property by Beneficiary, Tmstee or Noteholder.
Beneficiary, Trustee or any successor holder of any Note may be a purchaser of the Mortgaged
Property or of any part thereof or of any interest therein at any sale thereof, whether pursuant to
power of sale, foreclosure or otherwise, and may apply upon the purchase price thereof the
Indebtedness secured hereby owing to such purchaser. Any such purchaser shall, upon any such
purchase, acquire good title to the properties so purchased, free of the lien of this Deed of Trust.

6.07 Receipt a Sufficient Discharge to Purchaser. Upon any sale of the Mortgaged
Property or any part thereof or any interest therein, whether pursuant to power of sale,
foreclosure or otherwise, the receipt of the purchase money by Trustee or the officer making the
sale under judicial proceedings shall be a sufficient discharge to the purchaser for the purchase
money, and such purchaser shall not be obliged to see to the application thereof.

6.08 Waiver of Appraisement, Valuation, etc.. To the full extent that the covenants
and waivers contained in this Section 6.08 are permitted by law, but not otherwise, Grantor
hereby waives any and all rights under, and covenants and agrees that it will not at-any time
insist upon or plead or in any manner whatsoever claim or take advantage of, any stay,
exemption, moratorium or extension law hereafter in effect or any common law doctrine now or
hereafter in effect providing for the valuation or appraisernent of the Mortgaged Property or any
part thereof prior to any sale or sales thereof or any law providing Grantor rights of marshaling in
the event of any sale of the Mortgaged Property or any part thereof or any interest therein.
Additionally, Grantor will not invoke or utilize any such law or laws or otherwise hinder, delay
or impede the execution of any right, power or remedy herein or otherwise granted or delegated
fo Trustee or Beneficiary, but will suffer and permit the execution of every such right, power and
remedy as though no such law or laws have been made or enacted. The covenants and waivers
contained in this Section 6.08 shall not be construed as waiving any limitations on deficiency
judgments imposed by applicable statutory law nor as waiving any rights, remedies or procedures
to which Grantor is entitled under applicable statutory law goveming judicial or non-fudicial
foreclosure of deeds of trust or remedies of a secured party set forth in the Code, as such
statutory rights, remedies or procedures are interpreted under applicable case law,

6.09 Notes to Become Due on Sale. Upon any sale by Trustee under or by virtue of
this Deeed of Trust, whether pursuant to foreclosure or power of sale or otherwise, the entire
unpaid principal amount of the Notes at the time outstanding shall, if not previously declared due
and payable, immediately become due and payable, together with interest accrued thereon and ail
other Indebtedness then outstanding.

6.10  Application of Procgeds of Sale and Other Moneys. Except as otherwise required
by applicable law, the proceeds of any sale of the Mortgaged Property or any part thereof or any
interest thercin under or by virtue of this Deed of Trust, whether pursuant to foreclosure, power
of sale, or otherwise, shall be applied as follows:
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Eirst: to the payment of all costs and expenses of such sale (including, without
limitation, the cost of evidence of title, the Trustee's fee, fees of Trustee's and Beneficiary's
attorneys and their staff, and the costs and expenses, if any, of taking possession of, retaining
custody over, repairing, maintaining and preserving the Mortgaged Property or any part thereof
prior to such sale), all costs and expenses of any receiver of the Mortgaged Property or any part
thereof, and any taxes, assessments, encumbrances, liens or charges, prior tc the lien of, or
security interest created by, this Deed of Trust, which Beneficiary may consider it necessary or
desirable to pay;

Secong: to the Secured Obligations and Indebtedness in the order set forth in
Section 3.02(b)(ij) of the Credit Agreement; and

Third: the balance, if any, held by Trustee or Beneficiary after payment in full of
all amounts referred to in subdivisions First and Second above, shall, unless a court of competent
Jurisdiction may otherwise direct by final order not subject to appeal, be paid to the person or
persons entitled thereto or deposited with the county clerk of the county in which the sale took
place.

6.11 = Appointment of Receiver. Trustee or Beneficiary shall be entitled 1o a receiver
for the Mortgaged Property, and of the rents, issues and profits thereof, after the occurrence and
during the continuance of any Event of Default, including without limitation during the time
covered by any proceedings for sale by Trustee or foreclosure proceedings and the period of
redemption, if any there be. Such receiver shall have the power to manage and operate the
business of Grantor and shall have all other powers necessary for the protection, possession,
control, management and operation of the Mortgaged Property. Trustee or Beneficiary shall be
entitled to such receiver as a matter of right, without regard to the solvency or insolvency of
Grantor or the value of the Mortgaged Property, or of the then owner, and such receiver may be
appointed by any court of competent jurisdiction upon ex partc application, and all rents, issues,
profits, income and revenue therefrom shall be applied by such receiver to the payment of the
Indebtedness according to law and the orders and directions of the court. Without limiting the -
foregoing provisions of this Section 6.11, Grantor consents to the appointment of Beneficiary as
a receiver for the Mortgaged Property upon the occurrence of any Event of Default hereunder.
Grantor hereby acknowledges that the Mortgaged Property is used in the operation of Grantor's
business and that if the business is not properly operated, its value and the value of the
Montgaged Property will decline rapidly in value.

6.12 sion, Management and . If an Event of Default shall have oceorred
and be continuing, Beneficiary may, but shall be under no obligation to, immediately enter upon
and take possession of the Mortgaged Property or any part thereof, subject to applicable law,
summary proceeding, ejectment, self-help or otherwise and may remove Grantor and all other
persons and any and all property therefrom and may hold, operate, maintain, Tepair, preserve and
manage the same and receive all eamings, income, rents, issues and proceeds aceruing with
respect thereto or any part thereof. Except for such Liability, loss or damage as Beneficiary may
cause as a result of its own negligence or intentional acts, Beneficiary shall be under no liability
to Grantor for or by reason of any such taking of possession, entry, removal or holding, operation
or management, cxcept that any amounts 5o reccived by Beneficiary shall be applied to pay all
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costs and expenses of so entering upon, taking possession of, holding, operating, maintaining,
repairing, preserving and managing the Mortgaged Property or any part thereof, and any taxes,
assessments or other charges prior to the lien of this Deed of Trust which Beneficiary may
consider it necessary or desirable to pay, and any balance of such amounts shail be applicd a5
provided in Section 6.10 of this Deed of Trust.

6.13  Right of Beneficiary to Pe tor’s Covenants, etc. If Grantor shail fail to
make any payment or perform any act required to be made or performed hereunder, provided
such failure constitutes a material breach of or default under this Deed of Trust, Beneficiary,
without notice to or demand upon Grantor, and without waiving or releasing any obligation or
default, may (but shall be under no obligation) at any time thereafter make soch payment or
perform such act for the account and at the expense of Grantor, and may enter upon the
Mortgaged Property for such purpose and take all such action thereon as, in Beneficiary's
opinioen, may be necessary or appropriate therefor, No such entry and no such action shait be
deemed an eviction of any lessee of the Mortgaged Property or any part thereof. Al sums so
paid by Beneficiary and all costs and expenses (including, without limitation, attomeys' fees and
expenses) so incwred, together with interest thercon at the rate provided for in the Credit
Agreement from the date of payment or incurring, shall constitute additional Indebtedness
secured by this Deed of Trust and shall be paid by Grantor to Beneficiary on demand.

6.14 Remedies, etc., Cumulative. Each right, power and remedy of Trustee,
Beneficiary and the holders of the Notes provided for in this Deed of Trust or now or hereafter

existing at law or in equity or by statute or atherwise shall be cumaulative and concurrent and
shall be in addition to every other right, power or remedy provided for in this Deed of Trust or
now or hereafter existing at law or in equity or by statute or otherwise, and the exercise or
beginning of the exercise by Trustee, Beneficiary or the holder of any Note of any one or more of
the rights, powers or remedies provided for in this Deed of Trust or now or hercaiter existing at
law or in equity or by statute or otherwise shall not preciude the simultaneous or later exercise by
Trustee, Beneficiary or the holder of any Note of any or all such other rights, powers or
remedies.

6.15 Attomeys' Fees. etc. Grantor shall pay to Beneficiary or Trustee, on demand, any
costs and expenses, including attorneys' fees and expenses, paid or incurred by Beneficiary or
Trustee, respectively, in connection with the collection of any amount payable by Grantor to
Beneficiary hereunder orjunder the Notes, whether or not any legal proceeding is commenced
hereunder or thereunder and whether or not any defeult or Event of Default shall have occurrad
and is continuing, together with interest thercon at the rate provided for in the Credit Agreement
from the date of payment or incurring by Beneficiary or Trustee, as the case may be, until paid
by Grantor.

6.16  Provisions Subject to Applicable Law, All rights, powers and remedies provided
in this Deed of Trust may be exercised only to the extent that the exercise thereof does not
violate any applicable provisions of law and are intended to be limited to the extent necessary so
that they will not render this Deed of Trust invalid, unenforceable or not entitled to be recorded,
registered or filed under the provisions of any applicable law. If any term of this Deed of Trust
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or any application thereof shall be invalid or unenforceable, the remainder of this Deed of Trust
and any other application of such term shall not be affected thereby.

6.17 No Waiver, etc.. No failure by Trustee, Beneficiary or any holder of any Note to
insist upon the strict performance of any term hereof or thereof, or to exercise any right, power or
remedy consequent upon a breach hereof or thereof, shall constitute a waiver of any such term or
of any such breach. No waiver of any breach shall affect or alter this Deed of Trust, which shall
continue in full force and effect with respect to any other then existing or subsequent breach. By
accepting payment of any amount secured hereby after its due date, neither Beneficiary nor any
holder of any Note shall be deemned to waive its right either to require prompt payment when due
of all other amounts payable hereunder or to declare a default for failure to effect such prompt
payment.

6.13 Compromise of Actions, etg, Any actior, suit or proceeding brought by
Beneficiary pursuant to any of the terms of this Deed of Trust or otherwise, and any claim made
by Beneficiary hereunder may be compromised, withdrawn or otherwise dealt with by
Beneficiary without any notice to or approval of Grantor.

ARTICLE 7
MISCELLANEQUS

701 Further Assurances. Grantor, at its expense, will execute, acknowledge and
deliver all such instruments and take all such action as Beneficiary from time to time may
reasonably request for the better assuring to Beneficiary the properties and rights now or
hereafter subjected to the lien heteof or assigned hereunder or intended so to be.
Notwithstanding any other provision of this Deed of Trust, Grantor hereby agrees that, without
notice to or the consent of Grantor, Beneficiary may file with the appropriate public officials
such financing statements, continuation statements or similar documents as are or may become
necessary to perfect and continue the perfection of the security interest granted by this Deed of
Trust.

7.02  Additional Security. Without notice to or consent of Grantor, and without
impairment of the lien and rights created by this Deed of Trust, Beneficiary may accept from
Grantor or from any other person additional security for the Notes at the time outstanding.
Neither the giving of this Deed of Trust nor the acceptance of any such additional security shall
prevent Bencficiary from resorting, first, to such additional security, or, first, to the security
created by this Deed of Trust, or concurrently to both, in any case without affecting Beneficiary’s
lien and rights under this Deed of Trust.

7.03 Reconveyance. Upon payment in full of atl sums due under the Credit
Agreement, Notes and other Loan Documents, and provided Beneficiary has no further
obligation to make advances to Grantor under the Credit Agreement, Notes or other Loan
Documents, Beneficiary shail promptly request the Trustee to reconvey, without warranty, alt of
thepropertycncmnbemdhcreby,pmwdedmatasofthedateallmhmsmpmdmﬂmmere
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is no judgment (whether final or not) obtained by Beneficiary against Grantor; provided,
however, that no such reconveyance shall be required if Beneficiary or Trustee forecloses on the
Mortgaged Property pursuant to the provisions of this Deed of Trust. Upon receipt of such
request from Beneficiary, Trustee shall reconvey without warranty the property then held by it
hereunder. The grantee in such reconveyance may be deseribed in general terms as Tthe person
or persons legally entitled thereto.”

704  Amendments and Waivers. This Deed of Trust, and any term hereof may be
amended, discharged or terminated and the observance of any term of this Deed of Trust or the
Notes may be waived (cither generally or in a particular instance and either retroactively or
prospectively) only by an instrument in writing signed by Grantor and Beneficiary.

7.05  Successor Trustee. Beneficiary may, at any time, by an instrument in writing,
appoint a successor or successors to the Trustee named herein or acting hereunder, which
instrument, executed and acknowledged by Beneficiary, and recorded as provided by law, shall
be conclusive proof of the proper substitution of such successor trustee, who shall have a1l the
estates, powers, duties and trusts vested or conferred hereunder on the original trustee. If there
be more than one trustes, either may act alone and execute these trusts upon the request of
Beneficiary and his acts shall be deemed to be the acts of all trustees, and the recital in any
conveyance executed by such sole trustee of such requests shall be conclusive evidence thereof,
and of the authority of such sole trustee to act.

7.06 WAIVER OF JURY TRIAL. GRANTOR HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES THE RIGHT TO TRIAL BY JURY IN ANY LEGAL
OR EQUITABLE ACTION, SUIT OR PROCEEDING ARISING OUT OF OR
RELATING TO THIS DEED OF TRUST, THE NOTES OR THE OTHER LOAN
DOCUMENTS OR ANY TRANSACTION CONTEMPLATED HEREBY OR THEREBY
OR THE SUBJECT MATTER OF THE FOREGOING.

7.07 t of Extensio ime and ments on Junjor [iens and Qthery. Ifthé
payment of the Indcbtedness, or any part thereof, is extended or varied, or if any part of the
security therefor is released, all persons now or at any time hereafter liable therefor, or interested
in the Mortgaged Property, shail be held fo assent to such extension, variation or release, and
their liability, and the lien, and all provisions hereof, shall continue in full force and cffect, the
right of recourse against all such persons following foreclosure of this Deed of Trust being
expressly reserved by Beneficiary, notwithstanding any such extension, variation or release. Any
person, firm or corporation taking a junior mortgage, deed of trust, secutity interest or other lien
upon the Mortgaged Property or any interest therein, shall take that lien subject to the rights of
Beneficiary herein to amend, modify and supplement this Deed of Trust or any of the Loan
Documents and to extend the materity of the Indebtedness, in each and every case without
obtaining the consent of the holder of such junior lien and without the lien of this Deed of Trust
losing its priority over the rights of any such junior lien,

708 M i ion. Nothing herein contained shali be construed as
constituting Trustee or Beneficiary a mortgagee in possession. :

1867 v -
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7.09 - Titte i, Grantor's Successors. If the ownership of the Mortgaged Property, or any
part thereof, becomes vested in a person or persons other than Grantor, Trustee and Beneficiary

may, without notice to Grantor, deal with such suécessor or successors in interest of Grantor with
reference to this Deed of Trust, the Indebtedness and the Secured Obligations in the same manner
as with Grantor. Grantor will give immediste notice to Beneficiary of any conveyance, transfer
ot change of ownership of the Mortgaged Property, but nothing in this Section 7.09 shal] vary or
negate the provisions of Section 2.03 of this Deed of Trust,

7.10  Estoppel Certificates; Information to Third Parties. Within 10 days after

Beneficiary's request therefor, Grantor shall deliver a duly acknowledged written statement
setting forth the amount of the Indebtedness then ouistanding, stating either that no setoffs or
defenses exist against this Deed of Trust, or, if such setoffs or defenses are alleged to exist, the
nature thereof, and attesting to such other matters with respect to this Deed of Trust, or the
Indebtedness, as Beneficiary may request. Grantor acknowledges that any statement rendered
hereunder may be relied upon by any transferee or assignee of Bencficiary, or any other persan
or entity participating in the Credit Agreement, the Notes or this Deed of Trust,

711 Conflict with Credjt Agreement. If any term or provision of this Deed of Trust is

inconsistent with any term or provision of the Credit Agreement, the term or provision of the
Credit Agreement shall govern. It is not the intent of this Section 7.11 to limit, modify or amend
the representations, warranties, terms, covenants or conditions of this Deed of Trust.

7.12  Successors and Assigns. This Deed of Trust and every covenant, agreement and
other provision hereof shall be binding upon Grantor and its suceessors and assigns (including
without limitation each and every subsequent owner of the Mortgaged Property or any other
person having an interest therein), and shall inure to the benefit of Beneficiary and Trustee and
their successors and assigns.

7.13  Provisions Severable. The unenforceability or invalidity of any provision or
provisions hereof shall not render any other provision or provisions herein contained
unenforceable or mvalid.

7.14  Captions and Pronoups. The captions and headings of the various Sections of this
Deed of Trust are for convenience only, and are not to be construed as confining or limiting in
any way the scope or intent of the provisions hersof. Wherever the context requires or permits,
the singular shall include the plural, the plurat shall include the singular and the masculine,
feminine and neuter shall be freely interchangeable.

7.15  Addresses and Notices. Except as may be provided otherwise in any of the Loan
Documents with respect to notices given thereunder or as permitted or required by law, all
notices and communications required or permitted under this Deed of Trust shall be in writing
and shall be delivered by hand or by registered or certified or registered mail, postage prepaid,
addressed as follows: .

LT '
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(a) if to Beneficiary,
paragraph of this Deed of Trust with a ¢

at the address shown above for Beneficiary in the initial
opy to David H. Littie, Esq., Holme Roberts & Owen

LLC, 111 East Broadway,

Suite 1100, Salt Lake City, Utah 84111; and

{b)

if to Grantor, at the address shown

above for Grantor in the initial

paragraph of this Deed of Trust with acopy

to Jerold G. Oldroyd, Esq., Suitter, Axland &

Hanson, 175 South West Temple, Suite

700, Salt Lake City, Utah 84101,

All notices so given shall be deemed given on the

date actually delivered to the recipient. In the

case of mailed notice, the date of delivery indicated on the certified or registered mail retumn
receipt shall be conclusively deemed the date of delivery, Notwithstanding any other provision
of this paragraph, if any party refuses to accept delivery of any notice tendered to it, such natice
shall be deemed given on the date tendered for delivery. Any party may, by written notice given
in accordance with this Section to the other party, change the address to which delivery shall
thereafler be made.

7.16 Vi Law. This Deed of Trust shall be govemned by and construed under the
laws of the State of Nevada. }

717 Request for Notice. Grantor hereby requests that a copy of any Notice of Defaunlt
or Notice of Sale be provided 1o it at the address for notices to Grantor in effect under
Section 7.15 of this Deed of Trust at the time any such Notice is given,

IN WITNESS WHEREOQF, Grantor has caused this Deed of Trust to be duly executed as
of the date first written above.

STATE OF UTAH )
188
COUNTY OF SALT LAKE )
Harzh 103
] The foregoing instrument was ackmowledged befors me this fz day of-June—1996, by
[M: K g!;gm Chacyman of RO.A. General, Inc.

R LivAA GESRGE |
£ % 1775 Norts 200 Waet g

i i 23 Sa% Line City, Lian gat18 1
& 1

1

. s y My Summission Sapaes
L] 12% T
v i




Lincoln County

Exhibit A
(attached to and forming a part of the Deed of Trust,
Security Agreement, Financing Statement and Assignment of Rents,
Leases and Proceeds dated as of December 22, 1999 and executed by
R.O.A. General, Inc. for the benefit of Citicorp USA, Inc.)

EXISTING BILLBOARD LEASES
All of Grantor's right, title and interest in the Billboard Leases located in Lincoln County,

Nevada, including, without limitation, the Billboard Leases described on the one (1) page
attached hereto.
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02/17/2000

09:18:47

From:
LPMAST=>STATUS ="A"

Petail Lease Report

Reagan_Outdoor_Adv

Lp-02B
Fage: 3

To: Tzzzzziiz

Lease Num Lessor Name

Phone Lsorci

Annual Amt Status

Address_1 Start_Date Type Fed WH_Amt Pay Periods
Addreas 2 Expir Date Rep  Net_Amount Pay Day
Address_3 Last_Paid Code LTD_Amount Lsor_ Cnclable
Address_4 Paid_Thru YTD_Amount R O_F R
000005550 DON N. STMONS & L1010 350.00 A
US-50 APPROX 4/M E/Q CARSON CITY (BENT) 01/01/1985 RW 0.00 1
SPECIAL USE PERMIT DUE IN OFFICE 0170172000 00 350.00 01
3/172003 01/01/2000 A 4900.00
" Us-50 12/31/2000 350,00

STRUCTURE #: ST-55% ALLOCATICN: 100.00

Strest: HWY 50 E/O CARSCH CITY
City, State: CARSCON CITY,

County: LINCOLN
000001280 ESPERANZA DUFUR 7026732453 L0327 3000.00 A
HWY-395 S/0 CARSOM CITY N/TAHOE JCT. 07/01/1988 CU 0.00 1234567990ND
SPECIAL USE PERMIT DUE IN OFFICE 947/01/1997 TR 3000.00 19
3/1/2003 02/01/2000 M 39500.00 -
HWY~-335 03/18/2000 500.00
STRUCTURE #: ST-128 ALLOCATICN: 100.00

Street: HWY 395 S/0 CARSON CITY
City, State: CARSON CITY,

County: LINCOLN

oo 147 e 1173
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Exhibit B
{attached to and forming a part of the Deed of Trust,
Security Agreement, Financing Statement and Assignment of Rents,
Leases and Proceeds dated as of December 22, 1999 and executed by
R.O.A. General, Inc. for the benefit of Citicorp USA, Inc.)
i EXISTING PERSONAL PROPERTY
»
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