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DEED OF TRUST, ASSIGNMENT OF ROYALTIES LEASES AND RENTS, SECURITY
AGREEMENT, FIXTURE FILING AND AS-EXTRACTED COLLATERAL FILING

Apache Mill Tailings USA, Inc.
as
“Trustor’

First American Title Company
as
“Trustee”

and

Dignity Gold, LLC
as
“Beneficiary”

Dated: March 26, 2021

DEED OF TRUST, ASSIGNMENT OF ROYALTIES LEASES, RENTS, SECURITY
AGREEMENT, FIXTURE FILING AND AS-EXTRACTED COLLATERAL FILING

THIS DEED OF TRUST, ASSIGNMENT OF ROYALTIES, LEASES AND RENTS,
SECURITY AGREEMENT, FIXTURE FILING AND AS-EXTRACTED COLLATERAL
FILING (‘Deed of Trust’), dated as of March 26,2021 between Apache Mill
Tailings USA, Inc. a Colorado corporation (collectively, “Trustor”), First American
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Title Company (“Trustee”) and Dignity Gold, LLC, a Delaware limited liability company
as beneficiary (“Beneficiary”).

Reference is made to that certain Pre-Paid Forward Gold Purchase Agreement, dated
March 26, 2021 (as amended, supplemented or otherwise modified from time to time,
the “Advance Purchase Agreement’) among Trustor and Beneficiary providing for an
advance purchase of gold in exchange for advances made by Trustor pursuant to the
Advance Purchase Agreement. Capitalized terms used herein and not otherwise
defined shall have the meaning set forth in the Advance Purchase Agreement. Trustor
has secured the obligations set forth in the Advance Purchase Agreement and any
other agreement executed by Trustor pursuant to the Advance Purchase Agreement by,
among other instruments, this Deed of Trust.

THEREFORE, Trustor hereby covenants and agrees as follows:

SECTION 1
Grant of Security Interests

1.01 Trustor irrevocably grants, bargains, sells, transfers and assigns to
Trustee in trust, with power of sale, the following, now owned or hereafter acquired or
owned or entered into by Trustor or any other party claiming by, through or under
Trustor (collectively, the “Real Property”):

(a)  All interests the Trustor may have or may hereafter acquire in that certain
unpatented mining claim described in Exhibit A attached hereto and made a part hereof
as if fully set forth (the “Unpatented Claim”);

(b)  All interest which Trustor may have or may hereafter acquire in all water,
water rights and the permits and other evidence of authority or approval to appropriate
and/or use ground or surface water in connection with the Unpatented Claim, together
with all changes, amendments, modifications or replacements thereof (the “Water
Rights”);

(c) All buildings, structures and improvements now located or later to be
constructed on the Unpatented Claim (the “Improvements”) and all appurtenances and
other property and interests of any kind or character, which may be reasonably
necessary or desirable to promote the present and any reasonable future beneficial use
and enjoyment of the Unpatented Claim and-Improvements;

(d)  All existing or future rights of Trustor under any mining leases and other
agreements to acquire property. for mining or mineral processing purposes, whether
described on Exhibit B or not (the “Mining Leases”);

(e)  All royalties, overriding royalties, net profits interests, production payments
and similar interests owned by a Trustor, if any (the “Royalty Rights”); and
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M Except as reserved to the United States of America, all existing and future
appurtenances, privileges, easements, franchises, hereditaments and tenements of the
Unpatented Claim, including all minerals and ores, together with all dips, spurs and
angles, minerals and ores therein, mineral products, oil, gas, other hydrocarbons and
associated substances, sulphur, nitrogen, carbon dioxide, helium and other
commercially valuable substances which may be in, under or produced from any part of
the Unpatented Claim, possessory rights, privileges, franchises and the alll development
rights and credits incident, appendant, appurtenant, or therewith usually had and
enjoyed, air rights, water courses, and water stock, easements, rights-of-way, gores or
strips of land, and any land lying in the streets, ways, alleys, passages, roads or
avenues, open or proposed, in front of or adjoining the and Improvements.

1.02 There is hereby assigned to Beneficiary the lessor’s interest in-any and all
leases of the Real Property and/or Personal Property, as hereinafter defined, or any
portion thereof, now or hereafter acquired or owned or entered into by Trustor or any
other party claiming by, through or under Trustor (all of said leases and any and all
interest in said leases or any guarantee thereof shall hereinafter be referred to as the
‘Leases”). The lessees under the Leases and the obligors under the Royalty Rights
may and shall rely upon the receipt of any notice from Beneficiary that Trustor is in
default hereunder and thereafter Beneficiary, or Beneficiary's designee, shall be paid all
rents and royalty payments due under the Leases and the Royalty Rights until the
lessees or obligors thereunder are notified otherwise in writing by Beneficiary or until
directed otherwise by a final judgment of a court of competent jurisdiction. Although it is
the intention of the parties that this instrument shall be a present assignment,
Beneficiary shall not exercise any of the rights.or powers conferred in this Section 1.02
until a default shall occur under this Deed of Trust, but upon the occurrence of any such
default Beneficiary shall be entitled to all the above-mentioned rents, Royalty Rights,
issues, profits, rights and privileges, and to apply the same in its sole and absolute
discretion.

1.03 Trustor grants Beneficiary, pursuant to the Nevada Uniform Commercial
Code, a present and continuing security interest in and to all of the following Personal
Property that is now. or hereafter acquired, owned or entered into by Trustor or any
other party claiming by, through-or under Trustor: the Royalty Rights, goods, equipment,
fixtures, building materials, books and records of Trustor, all contract rights, plans,
specifications and other similar documents, rights to trademarks and names of Trustor
and goodwill associated therewith, all minerals and associated byproducts mined or
obtained from the Real Property, including, without limitation, all clays, metals, mineral-
bearing ores, precipitates, concentrates, as-extracted minerals, or the mineral-bearing
material which is mined, removed or extracted from the Unpatented Claim, or which is
derived from the matter mined, removed or as extracted from the Unpatented Claim,
and- all proceeds thereof, all general intangibles, accounts, investment property, deposit
accounts, chattel paper, documents, letter of credit rights, letters of credit, money and
instruments with respect to said Real Property and policies of insurance arising out of or
in connection with the Real Property or the herein described property, all proceeds of
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any fire and/or builders risk insurance policy or any other policy insuring the Real
Property or the herein described property against any other perils, and all awards made
in eminent domain proceedings, or purchase in lieu thereof, with respect to the Real
Property or the herein described property, together with all additions to, substitutions
for, proceeds of, changes in or replacements of the whole or any part of said personal
property and this instrument shall constitute a security agreement with respect thereto.
All of the foregoing are herein referred to as “Personal Property.” The Personal
Property, Real Property and Leases are collectively referred to as the “‘Property.”

THIS DEED OF TRUST CONSTITUTES A SECURITY AGREEMENT, AND,
UPON RECORDATION IN THE REAL PROPERTY RECORDS OF EACH COUNTY
LISTED IN THE EXHIBITS HERETO, SHALL CONSTITUTE AN EFFECTIVE
FINANCING STATEMENT AS TO ALL PORTIONS OF THE PROPERTY
CONSTITUTING FIXTURES OR AS-EXTRACTED COLLATERAL, AS THOSE TERMS
ARE DEFINED IN THE NEVADA UNIFORM COMMERCIAL CODE, AND AS TO ALL
REPLACEMENTS, SUBSTITUTIONS, AND ADDITIONS TO SUCH PROPERTY AND
THE PROCEEDS THEREOF. FOR PURPOSES OF THE SECURITY INTEREST
CREATED HEREBY, BENEFICIARY IS THE “SECURED PARTY” AND TRUSTOR IS
THE “DEBTOR.” TRUSTOR IS THE RECORD OWNER OF THE PROPERTY.

1.04 This Deed of Trust is for the purpose of securing (collectively, the
“Secured Obligations”):

(a) Performance of each and every term, covenant and condition incorporated
by reference or contained in this Deed of Trust or any other security document.

(b) Payment and performance of each and every term, covenant, condition
and obligation of Trustor pursuant to the Advance Purchase Agreement.

Payment of such additional sums as may hereafter be advanced hereunder for
the account of Trustor or its assigns by Beneficiary, with interest thereon.

SECTION 2
Representations, Warranties and Covenants of Trustor

2.01 Trustor represents and warrants that:

(@  Trustor has full, complete and marketable title to the Unpatented Claim,
subject to the paramount title of the United States of America, and the Water Rights.

(b) Regarding the Unpatented Claim: (a) the Unpatented Claim was properly
located in accordance with applicable laws; (b) all assessment work requirements,
intended in good faith to satisfy the requirements of state and federal law and generally
regarded in-the mining industry as sufficient, for all assessment years up to and
including the assessment year ending September 1, 2021, for such Unpatented Claim
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was performed and all associated filings and recordings of proof of performance were
properly made, and all federal annual unpatented claim maintenance and rental fees
required to be paid under federal law in lieu of the performance of assessment work, in
order to maintain the Unpatented Claim through the assessment year ending on
September 1, 2021, has been paid properly and timely; (c) the Unpatented Claim is in
good standing and the Trustor has good title to and owns the entire undivided legal and
equitable interest in the Unpatented Claim subject only to the paramount title of the
United States of America; (d) Trustor has good right and full power to assign, convey,
mortgage, pledge, sell and transfer the Unpatented Claim; and (e) the Unpatented
Claim is free and clear of all liens.

(c) This Deed of Trust is and will remain a valid and enforceable first lien on
the Property subject only to those exceptions heretofore approved of in writing by
Beneficiary.

(d) Al information, including” any - operational projections, ownership
information and financial statements furnished or to be furnished Beneficiary by or on
behalf of Trustor in connection herewith or the Advance Purchase Agreement or any
other instrument or obligation secured hereby are true and correct and not misleading.

()  Trustor has not performed any act and is not bound by any instrument
which would prevent Beneficiary from enforcing this Deed of Trust.

) Trustor has all requisite power and authority and all licenses, permits and
authorizations necessary to own and operate its properties and businesses as currently
operated and conducted or proposed to be operated and conducted.

(@)  Trustor has not received any notice, nor is it aware after a reasonable,
prudent and diligent inquiry, that it is in non-compliance with any requirements of the
Employee Retirement Income Security Act of 1974, as amended (“ERISA”) and the
regulations thereunder and there exist no “reportable events,” as that term is defined in
Section 4043 of ERISA, with respect to Trustor.

(h) None of the transactions in connection with which this Deed of Trust is
given will violate or result in a violation of Section 7 of the Securities Exchange Act of
1934, as amended, or any regulations issued pursuant thereto, including, without
limitation, Regulations G, T, U and X of the Board of Governors of the Federal Reserve
System.

(i) The Unpatented Claim is accessible by way of public streets or to public or
private rights-of-way or easements.

G) Trustor is not a foreign corporation, foreign partnership, foreign trust, or
foreign estate (as those terms are defined in the Internal Revenue Code of 1986, as
amended, or the regulations thereunder). Trustor understands that the certification in
this clause (j) may be disclosed to the Internal Revenue Service by Beneficiary and that
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any false statement contained herein could be punished by fine, imprisonment, or both.
The person or persons executing this Deed of Trust each declares under penalties of
perjury that he had examined this certification and to the best of his knowledge and
belief it is true, correct and complete, and further declares that he has authority to sign
this certification on behalf of Trustor.

(k) Trustor is duly organized, validly existing and in good standing in its
respective state identified in the first paragraph hereof and duly qualified to conduct
business in each jurisdiction in which the nature of its business requires such
qualification.

() Trustor has the power and authority to execute, deliver and perform all of
its obligations under this Deed of Trust and each other documents contemplated by, or
required in connection with, the transactions pursuant hereto and has taken all
necessary action required in connection with such execution, delivery and performance.

(m)  The Unpatented Claim is in good standing with the State of Nevada and
the United States Department of Interior's Bureau of Land Management (“BLM”), all
necessary work, acts, or other obligations for the proper location and maintenance of
such claims has been timely performed, all state and federal claim maintenance and
other fees for such claims have been paid timely and current, and each required
Affidavit and Notice of Intent to Hold for such claims has been timely filed and recorded
in the real property records of the county in which such claim is situated.

(n)  The Water Rights, if any, are in good standing with the Nevada Division of
Water Resources (“NDWR"), and Trustor has paid all fees, complied with all deadlines
(or obtained necessary extensions), and performed all other work, acts, or other
obligations required as of the date hereof necessary or advisable to maintain the
availability, validity and good standing of the Water Rights.

2.02  Trustor shall complete in a good and workmanlike manner any building or
other improvements which may be constructed on the Real Property and pay when due
all claims for labor performed and materials furnished therefore. Trustor shall comply
with all laws, rules, ordinances, regulations, covenants, conditions, restrictions,
easements and agreements pertaining to the Property or Trustor's use thereof
including, without limitation;. obtaining and maintaining in fully force and effect all
necessary permits, licenses and approval for Trustor's operation and use of the
Property. Trustor shall not commit or permit any waste thereon, nor commit, suffer or
permit any act to be done in or upon the Property in violation of applicable law.

2.03 Trustor shall not initiate or acquiesce in any change in any zoning or other
land use classification now or hereafter in effect and affecting the Property or any part
thereof nor shall Trustor otherwise change or attempt to change the use of the Property
or any portion thereof without in each case obtaining Beneficiary’s prior written consent
thereto.



2.04 Trustor will keep and maintain or cause to be kept and maintained the
Property in good order, condition and repair.

2.05 No material building, structure, fixture or other improvement shall be
erected, removed, demolished, or materially changed or altered without the prior written
consent of Beneficiary. Trustor will not remove or permit the removal of the Personal
Property or any part thereof (including renewals, replacements and other after acquired
property) from the Real Property without the prior written permission of Beneficiary,
provided that obsolete and worn out articles may be removed concurrently with the
replacement or renewal thereof with property of at least equal value and of equal
usefulness in the operation of the Property. Trustor will promptly notify Beneficiary of
any fire or other casualty causing damage to the Property. Trustor will promptly andin
good and workmanlike manner repair and restore any improvement which may be
damaged or destroyed. Trustor will promptly replace any lost, stolen, damaged or
destroyed Personal Property.

2.06 Trustor agrees to pay and discharge all costs, fees and expenses in
connection with this Deed of Trust, including, but not limited to, Beneficiary’s and
Trustee’s costs and expenses, including attorneys’ fees, in any litigation with respect
hereto, in connection herewith, any transactions related hereto, the Property or any
interest therein and the cost of evidence of title and trustee’s fees in connection with
sale, whether completed or not, which amounts shall become due upon demand by
either Beneficiary or Trustee.

2.07 During the existence of this trust, Trustor agrees to maintain policies of
insurance as follows:

(@  Commercial general liability insurance assuring against loss, damage or
liability for injury or death to persons and loss and damage to property occurring from
any cause whatsoever upon, in or about the Property. Such liability insurance shall be
in such amount as Beneficiary may reasonably require.

(b)  Workers’ compensation insurance as required by law.

(c) Such other insurance in such -amounts and against such other risks as
required by the Advance Purchase Agreement or otherwise as Beneficiary may
reasonably require.

(d)  All insurance provided for herein shall be effected under valid and
enforceable policies, in form and substance then standard in Nevada and satisfactory to
Beneficiary, issued by insurers of recognized responsibility approved of by Beneficiary.
Upon the execution of this Deed of Trust, and thereafter thirty (30) days prior to the
expiration dates of expiring policies theretofore furnished hereunder, originals of the
policies, together with evidence that the premiums therefore have been paid, shall be
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delivered to Beneficiary. Without limiting the generality of the foregoing, all such
policies shall contain an agreement by the insurers that such policies shall not be
cancelled or modified without at least thirty (30) days’ prior written notice to Beneficiary
and such other parties as Beneficiary may designate and shall provide that any loss
shall be payable to Beneficiary notwithstanding (i) any act or negligence by Trustor or
any lessee or other occupant of the Property which might otherwise result in forfeiture of
said insurance, (i) use of all or any portion of the Property for purposes more hazardous
than permitted by such policy, (iii) any sale or other proceeding pursuant hereto or (iv)
any change in title to or ownership of the Property or any portion thereof. All insurance
with respect to damage or destruction to the Property shall provide that the proceeds
thereof shall be payable to Beneficiary pursuant to anoncontributory mortgagee
endorsement satisfactory to Beneficiary and all other insurance shall name Trustor.and
Beneficiary and such other parties as Beneficiary may. designate as the-insureds
thereunder, as their respective interests may appear. All proceeds payable by reason of
loss under any insurance policy provided for herein shall be paid to Beneficiary and
applied in such manner as Beneficiary elects in its sole and absolute discretion, without
regard to whether or not its security hereunder has been impaired. Beneficiary is
hereby authorized, but not required, on behalf of Trustor to adjust or compromise any
losses under any insurance policy provided for herein. Trustor shall pay all of
Beneficiary’s costs and expenses, including, but not limited to, attorneys’ fees, incurred
in adjusting, compromising or otherwise collecting any insurance proceeds.

(e)  Trustor shall not take out separate insurance concurrent in form or
contributing in the event of loss with that required to be maintained or suffer to be taken
out separate insurance which would reduce the sums payable pursuant to any policy
required hereunder unless Beneficiary is included thereon under a standard mortgagee
endorsement acceptable to Beneficiary. Trustor shall immediately notify Beneficiary
whenever any such separate insurance is taken out and shall promptly deliver to
Beneficiary the policy or policies of such insurance.

() Trustor may obtain any insurance required pursuant to the terms hereof
pursuant to blanket policies provided that the protection afforded pursuant to said
policies with respect to the Property shall not be less than that which is required
pursuant to the terms hereof for a separate policy or policies. In the event of blanket
insurance, Trustor shall not be required to deliver to Beneficiary originals of said policies
but need only deliver copies thereof, certified by the insurance broker to be true, correct
and complete.

2.08 Trustor immediately upon obtaining knowledge of the institution of any
proceedings for the condemnation of the Property, any part thereof, or any interest
therein, will notify Beneficiary of the pendency of such proceedings. Beneficiary may,
but shall not be required to, participate in any such proceedings and Trustor from time
to time will deliver to Beneficiary all instruments requested by it to permit such
participation. Trustor shall pay all of Beneficiary’s costs and expenses, including, but
not limited to, attorneys’ fees, incurred in any such proceedings. In the event of such
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condemnation proceedings, any award or compensation shall be paid to Beneficiary
and shall be applied, after payment of all costs and expenses of Beneficiary and/or
Trustee incurred in collecting the same, in such manner as Beneficiary elects in its sole
and absolute discretion, without regard to whether or not its security hereunder has
been impaired. For the purposes hereof, any proceeding to acquire any interest in or
affecting the value of the Property, or seeking damages therefor, including, but not
limited to, severance or change of grade, whether by court action or purchase in lieu
thereof, shall be deemed a proceeding for condemnation and any award for inverse
condemnation shall be deemed condemnation proceeds.In lieu of the application of
proceeds provided therefore in Sections 2.07 and 2.08 hereof, Beneficiary may, in its
sole and absolute discretion, whether or not its security hereunder has been impaired,
and notwithstanding any other provision hereof, direct that any property insurance or
condemnation proceeds, or any portion thereof, remaining after payment of all costs
and expenses of Beneficiary and/or Trustee in collecting the same (“Net Proceeds”), be
paid, on such terms and conditions as Beneficiary may provide, for the restoration and
repair of the improvements and/or Personal Property, as the case may be, damaged,
destroyed or taken by such casualty or condemnation.

2.09 Trustor shall pay when due, before delinquency, all taxes, assessments,
levies, utility fees and all other fees and charges of every kind and nature, whether of a
like or different nature, imposed upon or assessed against or which may become a lien
on the Property, or any part thereof, or arising from, by reason of or in connection
therewith, the use thereof or this Deed of Trust. In addition, Trustor shall file all required
tax forms with the appropriate governmental authorities on or before the day they
become due. Trustor will, within thirty (30) days after the due date therefor, deliver to
Beneficiary receipts evidencing payment of taxes, assessments, levies, fees and
charges as required in this Section 2.09. Beneficiary may require Trustor to obtain and
pay for a tax service satisfactory to Beneficiary in order to assure Beneficiary such taxes
are paid.

2.10_ If any action or proceeding shall be instituted for any purpose affecting the
Property, any part thereof, any interest therein, title thereto or this Deed of Trust, or
should Trustor receive any notice from any governmental agency relating to the
structure, use or occupancy of-the Property, Trustor will immediately upon service
thereof on or by Trustor, deliver to Beneficiary true copies of each notice, petition,
summons, complaint, notice of motion, order to show cause, and all other process,
pleadings and papers, however designated, served in any action or proceeding.
Immediately upon becoming aware of any development or other information which may
materially and adversely affect the property, business, prospects, profits or condition
(financial or otherwise) of Trustor or the Property or the ability of Trustor to perform the
obligations secured hereby, = Trustor shall notify Beneficiary of the nature of such
development or information and such anticipated effect. Without limiting the generality
of the foregoing, Trustor shall promptly notify Beneficiary of any substantial change in
the occupancy rate of the Real Property.



2.11  Trustor promises and agrees that if during the existence of this Deed of
Trust there be commenced or pending any suit, action, arbitration, or other proceeding
affecting the Property, any part thereof, or in relation thereto, the title thereto or this
Deed of Trust, or if any adverse claim for or against said Property, or any part thereof,
be made or asserted, it will appear in and defend any such matter and will pay all costs
and damages arising because of such proceeding. Beneficiary may elect to appear in
any such proceeding. Beneficiary shall have the option to control such action or
defense, whether or not Beneficiary elects to appear. If Beneficiary elects to appear in
any such action or proceeding, Beneficiary shall have the right to retain counsel of its
choice. Trustor shall be solely responsible for any and all expenses and costs,
including, but not limited to, the reasonable fees of counsel retained by Beneficiary,
which are incurred pursuant to this Section 2.11. If Beneficiary elects to appear in or
control any action or proceeding, Trustor agrees to indemnify Beneficiary against,
release Beneficiary from, and hold Beneficiary harmless from any damages, liability,
costs, expenses, litigation, or claims incurred in or in-connection with such action or
appearance or in the exercise of such control, except as a result of Beneficiary’s gross
negligence or willful misconduct.

2.12  Trustor will not permit or suffer the filing of any mechanics’, materialmen’s,
or other liens against the Property, any part thereof, any interest therein, or the revenue,
rents, issues, income and profits arising therefrom. If any lien shall be filed against the
Property, any part thereof, or any interest therein, Trustor agrees to discharge the same
of record within ten (10) days after the same shall have been filed except to the extent
the lien is being contested in good faith and Trustor has  provided bonds or other
assurance that the Property is not in_reasonable danger of foreclosure during the
pendency of such contest.

2.13 Trustor shall take any and all such action as may be necessary to prevent
any third parties from acquiring any prescriptive easement upon, over, or across any
part of the Property, or from acquiring any rights whatsoever to or against the Property
by virtue of adverse possession.

2.14 Except as provided in Section 2.05 hereof, the sale, agreement to sell,
transfer, assignment, mortgage, pledge, hypothecation or encumbrance, including, but
not limited to, the granting of any option to do any of the foregoing, whether voluntary or
involuntary, by agreement, operation of law or otherwise, of the whole or any portion of
Trustor’s right, title or interest in and to the Property or any portion thereof without the
prior written consent of Beneficiary shall constitute a default hereunder and shall entitle
Beneficiary to accelerate the indebtedness secured hereby in the same manner as in
the case of any other default. Any lease for a term (including options to extend) greater
than 1 year shall be deemed a sale for the purpose of this Section 2.14. The sale,
transfer, assignment, mortgage, pledge, hypothecation, charging or encumbrance of
any class. of Trustor’'s stock shall also entitle Beneficiary to accelerate the indebtedness
secured hereby.
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2.15 Trustor shall not lease or license the use of the Property, or any part
thereof, without the prior written consent of Beneficiary. Trustor shall pay on demand all
reasonable costs of Beneficiary in connection with any review and/or approval pursuant
to this Section 2.15 or Sections 2.14 and 2.17 hereof.

2.16  Immediately upon becoming aware of the occurrence of any (i) “reportable
event,” as such term is defined in Section 4043 of ERISA, or (ii) “prohibited transaction,”
as such term is defined in Section 4975 of the Internal Revenue Code of 1986, as
amended, in connection with any pension plan or any trust created thereunder, a written
notice specifying the nature thereof, what action Trustor is taking-or proposes to take
with respect thereto, and, when known, any action taken or proposed to be taken by the
Internal Revenue Service and/or the Department of Labor with respect thereto shall be
delivered to Beneficiary. Trustor will not at any time permit any pension plan maintained
by it or to which Trustor is a contributing employer to (a) engage in any “prohibited
transaction,” as such term is defined in Section 4975 of the Internal Revenue Code of
1986, as amended; (b) incur any “accumulated funding deficiency,” as such term ‘is
defined in Section 302 of ERISA, whether or not waived; or (¢) terminate any such
pension plan in a manner which could result in the imposition of a lien on the Property
pursuant to Section 4068 of ERISA. Trustor shall not take any action which will cause
or effect any withdrawal complete or partial, or any resulting withdrawal liability, with
respect to any such plan. Trustor shall promptly pay-all contributions to any employee
benefit plan to which it is required to pay.

2.17 Trustor agrees at any time and from time to time during the term hereof
and within ten (10) days after demand therefor from Beneficiary, to execute and deliver
to Beneficiary, or any party designated by Beneficiary, a certificate in recordable form
certifying the amount then due pursuant to this Deed of Trust and the Secured
Obligations secured hereby, the terms of payment thereof, the dates to which payments
have been paid, that this Deed of Trust and all instruments and obligations secured
hereby are in full force and effect and that there are no defenses or offsets thereto, or
specifying in what regards this Deed of Trust or such obligations are not in full force and
effect and the nature of any defense or offsets thereto, together with such other
information as Beneficiary may request.

2.18 Trustor will enforce the covenants, agreements, terms and conditions to
be performed by any other parties to any construction contracts and other agreements,
bonds, leases, licenses, rental agreements, geological surveys, plans and
specifications, documents, chattel paper, instruments, and other contracts and policies
of insurance encumbered hereby in accordance with their terms and will not enter into,
modify or amend or permit the modification or amendment thereof and will not cancel,
surrender, fail to renew or permit the cancellation, surrender or failure to renew of any of
the foregoing without, in each case, the prior written consent of Beneficiary.

219 Trustor shall execute, acknowledge and deliver to Beneficiary, and, if
applicable, cause to be executed, recorded and/or filed at Trustor's cost and expense,
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any and all such mortgages, assignments, transfers, assurances, control agreements,
financing statements and other instruments and documents and do such acts as
Beneficiary shall from time to time require for the better perfecting, assuring, conveying,
assigning, transferring and confirming unto Beneficiary the property and rights herein
conveyed or assigned or intended now or hereafter so to be. Trustor hereby authorizes
Beneficiary to file any and all financing statements and amendments thereto in such
form and in such locations as Beneficiary deems necessary or appropriate in connection
herewith. The parties agree that this Deed of Trust shall constitute a security
agreement under the Uniform Commercial Code and that a carbon, photographic or
other reproduction of this Deed of Trust or of a financing statement shall be sufficient as
a financing statement. Trustor represents and warrants that Trustor has not executed,
filed or authorized any Person, other than Beneficiary, to file, any financing statement or
amendment thereto with respect to all or any portion of the Property. Trustor has ot
within the five (5) year period prior to the date of this Deed of Trust changed its name,
chief executive office or state of organization nor will- Trustor do so without notifying
Beneficiary at least sixty (60) days in advance.

2.20 Trustor will protect, indemnify, save harmless and defend Beneficiary and
Trustee and their officers, directors, shareholders, employees, successors and assigns
from and against any and all liability, loss, costs, charges, penalties, obligations,
expenses, attorneys’ fees, litigation, judgments, damages, claims and demands
imposed upon or incurred-by or asserted against Beneficiary and/or Trustee by reason
of (a) ownership by Trustee or Beneficiary of its interest in the Property pursuant to this
Deed of Trust, (b) any accident or-injury to or death of persons or loss of or damage to
or loss of the use of property occurring-on or about the Property or any part thereof, (c)
any use, non-use or condition of the Property or any part thereof, (d) any failure on the
part of Trustor to perform or comply with any of the terms of this Deed of Trust or any
instrument or agreement secured hereby, (e) performance of any labor or services or
the furnishing of any materials or other property in respect of the Property or any part
thereof made or suffered to be made by or on behalf of Trustor, (f) any negligence or
tortious act on the part of Trustor or any of its respective agents, contractors, lessees,
licensees or invitees, (g) any work in connection with any alterations, changes, new
construction or demolition of the Property, whether or not permitted hereunder or (h) the
exercise by Beneficiary of any of its rights-and remedies, or the performance of any of
obligations, under this Deed of Trust. All amounts payable to Beneficiary or Trustee, as
the case may be, under this Section 2.20 shall be payable on demand and shall be
deemed indebtedness secured by this Deed of Trust.

2.21 All obligations of Trustor to any of its affiliates, including, but not limited to,
any of its shareholders, partners or members, are hereby subordinated to the
obligations secured by this Deed of Trust and none of such obligations shall be paid
while any obligation secured hereby remains unsatisfied.

2.22 Trustor covenants and represents that none of the funds or assets that are
used to repay the indebtedness secured hereby shall constitute property of, or shall be
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beneficially owned directly or, to Trustor's best knowledge, indirectly, by any Person
subject to sanctions or trade restrictions under United States law (“Embargoed
Person”) that are identified on (a) the “List of Specially Designated Nationals and
Blocked Persons” maintained by the Office of Foreign Assets Control, U.S. Department
of the Treasury, and/or to Trustor's best knowledge, as of the date thereof, based upon
reasonable inquiry by Trustor, on any other similar list pursuant to any authorizing
statute including, but not limited to, the International Emergency Economic Powers Act,
50 U.S.C. §§ 1701 et seq., the Trading with the Enemy Act, 50 U.S.C. App. 1 et seq.,
and any Executive Order or regulation promulgated thereunder, with the result that the
investment in Trustor (whether directly or indirectly), is prohibited by law, or the advance
payments made by Beneficiary would be in violation of law, or (b) Executive Order
13224 (September 23, 2001) issued by the President of the United States known as the
“Executive Order Blocking Mortgaged Property and Prohibiting Transactions with
Persons Who Commit, Threaten to Commit, or Support Terrorism” and any related
enabling legislation or any other similar Executive Orders. " Trustor covenants ‘and
represents that no Embargoed Person shall have any direct interest, and to Trustor's
best knowledge, based upon reasonable inquiry by Trustor, indirect interest, of any
nature whatsoever in Trustor, with the result that the investment in Trustor (whether
directly or indirectly) is prohibited by law or the advance payments is in violation of law.

2.23 Trustor shall maintain any unpatented mining or millsite claims, including
the Unpatented Claim constituting part of the Property in good standing with the State of
Nevada and the BLM during the term of this Deed of Trust, which obligation shall
include, without limitation, the performance. of all work required, the payment of all
necessary state and federal claim maintenance fees, and the filing of each required
Affidavit and Notice of Intent to Hold. Trustor shall deliver a copy of each document
filed annually with the County Recorder of the counties in which such claims are
situated, and/or the BLM for purposes of maintaining such unpatented claims in good
standing under federal and Nevada mining laws promptly upon such recordation or
filing. Trustor shall further maintain in good standing with the relevant Governmental
Authority each permit or other authorization issued in connection with the mining
operations conducted at the Unpatented Claim.

2.24 With respect to the Water Rights:

(@)  Trustor shall comply with all-filing deadlines, pay all fees, and perform
such work or other obligations required in connection with the Water Rights and
necessary or advisable to maintain the validity of the Water Rights.

(b) Beneficiary shall have the right, but not the obligation, to complete and
make all filings, pay all fees and perform such work or other obligations required in
connection with the Water Rights and necessary or advisable to maintain the validity of
the Water Rights if Trustor fails to take such actions. Trustor shall be responsible for
any and all associated fees and costs.
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(c) Trustor shall provide a copy of all correspondence, including, but not
limited to any filings, received from, or sent to, the NDWR to Beneficiary within three (3)
business days following receipt or transmittal by Trustor.

(d) If Trustor fails to put the full quantity of water authorized for use in the
Water Rights to beneficial use for two consecutive years, and has not applied for and
received an extension of time with respect thereto, Beneficiary shall have the rights, but
not the obligation, to take all necessary actions to put the water to beneficial use.
Trustor shall be responsible for any and all associated fees and costs.

(e)  Trustor shall obtain the written consent of Beneficiary prior to filing an
Application for Permission to Change the Point of Diversion, Manner of Use and Place
of Use of the Public Waters of the State of Nevada Heretofore Appropriated. Further,
Trustor shall obtain the written consent of Beneficiary prior to filing any other document
that changes in any way the point of diversion, place of use or manner of use of the
Water Rights.

() Trustor shall not take any action consistent with abandoning the Water
Rights without the written consent of Beneficiary.

(9) If Trustor fails to make any filing or to put the Water Rights to beneficial
use resulting in a forfeiture or cancellation action by the NDWR, Beneficiary shall have
the right to prosecute an appeal of the decision on behalf of Trustor and Beneficiary is
hereby appointed as the Trustor’s attorney in fact to prosecute such appeal and execute
any document sin connection therewith on behalf of Trustor. This appointment is
coupled with an interest and may not be revoked. Trustor shall be responsible for any
and all associated fees and costs.

(h)  Without the express written consent of Beneficiary, Trustor shall not
transfer or further encumber the Water Rights, or any portion thereof, or put the Water
Rights to any use other than for the benefit of the Unpatented Claim.

(i) Trustor shall execute and deliver to Beneficiary for filing with the NDWR a
Notice of Pledge in the form required by applicable law to give notice of the lien of this
Deed of Trust on the Water Rights.

2.25 With respect to the Mining Leases:

(@)  Trustor shall perform and comply with all agreements, covenants, terms,
and conditions imposed on or-assumed by Trustor as tenant under federal, state and
local mining laws, rules and regulations (“Mining Laws”), and if Trustor fails to do so,
Beneficiary may, but shall not be obligated to, take any action Beneficiary deems
necessary or desirable to prevent or to cure any default by Trustor in the performance of
or compliance with-any of Trustor's covenants or obligations under the Mining Laws.
On receipt by Beneficiary from the BLM of any written notice of default by the Trustor
thereunder, Beneficiary may rely thereon and take any action as stated above in

14



compliance with applicable law to cure such default even though the existence of such
default or the nature thereof is questioned or denied by Trustor or by any party on
behalf of Trustor. Trustor hereby expressly grants to Beneficiary, and agrees that
Beneficiary shall have, the absolute and immediate right to enter in and ‘on the Property
to such extent and as often as Beneficiary, in Beneficiary’s sole discretion, deems
necessary or desirable in order to prevent or to cure any such default by Trustor.
Beneficiary may pay such sums of money as Beneficiary, in its sole discretion, deems
necessary for any such purpose, and Trustor hereby agrees to pay to Beneficiary,
immediately and without demand, all such sums so paid by Beneficiary, together with
interest thereon from the date of each such payment at the rate equal to the note rate.
All sums so paid and expended by Beneficiary and the interest thereon shall be added
to and be secured by the lien hereof.

(b)  Trustor will pay or cause to be paid, as the case may be, payments and
charges required to be paid by Trustor under or pursuant to the provisions of the Mining
Leases.

(c) Trustor will diligently perform and observe all of the terms, covenants and
conditions of the Mining Leases required to be performed and observed by Trustor to
the end that all things shall be done which are necessary to keep unimpaired Trustor's
rights under the Mining Leases.

(d)  Trustor will promptly advise Beneficiary in writing of the giving of any
notice by any lessor of any default by Trustor in the performance or observance of any
of the terms, covenants or conditions of the Mining Leases on the part of Trustor to be
performed or observed and Trustor will deliver to Beneficiary a true copy of each such
notice.

(e)  Trustor will not release, surrender or terminate any Mining Lease without
the prior written consent of Beneficiary nor without similar consent of Beneficiary modify
any Mining Lease in any manner whatsoever, whether or not such modification would
impair the security of this. Deed of Trust.

() Trustor further covenants and agrees as follows:

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

(i) Effective upon the entry of an order for relief in respect of a Mining
Lease lessor under the Bankruptcy Code, Trustor hereby assigns and transfers to
Beneficiary a non-exclusive right to apply to the Bankruptcy Court for an order
extending the period during which the Mining Lease may be rejected or assumed.

SECTION 3
Trustee’s and Beneficiary’s Rights

3.01 The waiver or release by Beneficiary or Trustee of any default or of any of
the provisions, covenants and conditions hereof on the part of Trustor to be kept and
performed shall not be a waiver or release of any preceding or subsequent breach of
the same or any other provision, covenant or condition contained herein. The
subsequent acceptance of any sum in payment of any indebtedness secured hereby or
any other payment hereunder by Trustor to. Beneficiary or Trustee shall not be
construed to be a waiver or release of any preceding breach by Trustor of any provision,
covenant or condition of this Deed of Trust other than the failure of Trustor to pay the
particular sum so accepted, regardless of Beneficiary’s or Trustee’s knowledge of such
preceding breach at the time of acceptance of such payment. No payment by Trustor or
receipt by Beneficiary of a lesser amount than the amount herein provided shall be
deemed to be other than on account of the earliest sums due and payable hereunder,
nor shall any endorsement or statement on any check or any letter accompanying any
check or payment be deemed an accord and satisfaction, and Beneficiary may accept
any check or payment without prejudice to Beneficiary’s right to recover the balance of
such sum or pursue any other remedy provided in this Deed of Trust. The consent by
Beneficiary or Trustee to any matter or event requiring such consent shall not constitute
a waiver of the necessity for such consent to any subsequent matter or event.

3.02 Beneficiary shall be subrogated to the lien of any and all prior
encumbrances, liens, or charges paid or discharged from the proceeds of the funds
advanced by the Beneficiary under the Advance Purchase Agreement and even though
said prior liens may have been released of record, the payment and performance of the
Advance Purchase Agreement shall be secured by such liens on the portions of the
Property affected thereby to the extent of such payments. In consideration of the
advances made to Trustor, Trustor hereby waives and releases all demands and
causes of action for offsets, payments and rentals to, upon, and in connection with said
prior indebtedness.

3.03 Notwithstanding the right otherwise provided to Trustor to collect rent and

other payments pursuant to the Leases while Trustor is not in default under the
Advance Purchase Agreement or this Deed of Trust, if there is filed any petition in
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bankruptcy by or against any lessee under any of the Leases or there is appointed a
receiver or trustee to take possession of all or a substantial portion of the assets of such
lessee or there is a general assignment by such lessee for the benefit of creditors, or
any action is taken by or against such lessee under any state or federal insolvency law
or bankruptcy act, or any similar law now or hereafter in effect, Beneficiary is ‘appointed
a creditor of such lessee and is entitled to recover on any claim or right of recovery that
Trustor may have against such lessee or its receiver or trustee; provided, however, that
Beneficiary shall not be obligated to pursue any such claim or right of recovery.
Beneficiary may apply any such recovery against any obligation secured hereby in such
manner as it may deem desirable, in its sole and absolute discretion.

3.04 Beneficiary may make or cause to be made reasonable entries upon and
inspection of the Property.

3.05 Beneficiary may, at any time, by 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 in the Office of the County
Recorder in which this Deed of Trust is recorded, shall be conclusive proof of the proper
substitution of such successor trustee, who shall have all the estate, powers, duties and
trusts in the premises vested in or conferred on the original trustee. If there be more
than one trustee, 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.

3.06 Without affecting the liability of Trustor or any other Person, except any
Person expressly released in writing, for payment of any indebtedness secured hereby
or for performance of any of the obligations or any of the terms, covenants and
conditions hereof, and without affecting the rights of Trustee and Beneficiary with
respect to any security not expressly released in writing, at any time and from time to
time, without notice or consent other than consent of Beneficiary, Trustee and/or
Beneficiary may:

(@) Release any Person liable for payment of all or any part of the
indebtedness or for the performance of any obligation.

(b) Make any agreement extending the time or otherwise altering the terms of
payment of all or any part of said indebtedness or modifying or waiving any obligation or
subordinating, modifying or otherwise dealing with the lien or charge hereof.

(c) Exercise or refrain from exercising or waive any right either of them may
have.

(d)  Accept additional security of any kind.
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(e) Release or otherwise deal with any property, real or personal, securing the
obligations secured hereby.

3.07 If Trustor fails to execute, acknowledge or deliver to Beneficiary any and
all mortgages, assignments, transfers, assurances, financing statements, maps, and
other instruments or documents required to be so executed, acknowledged or delivered
hereunder, within fifteen (15) days after Beneficiary’s demand or such lesser period as
may be provided elsewhere herein, then Trustor hereby appoints Beneficiary as
Trustor’s true and lawful attorney-in-fact to act in Trustor’s name, place and stead to
execute, acknowledge and deliver the same.

3.08 Whenever under any provision of this Deed of Trust Trustor shall be
obligated to make any payment or expenditure, or to-do any act or thing, orto incur any
liability whatsoever, and Trustor fails, refuses or neglects to perform as herein required,
Beneficiary shall be entitled, but shall not be obligated, to make any such payment or
expenditure or to do any such act or thing, or to incur any such liability, all on behalf of
and at the cost and for the account of Trustor. In such event, the amount thereof with
interest thereon at the rate per annum equal to the Default Rate shall be paid by Trustor
to Beneficiary on demand. Without limiting the generality of the foregoing, any act or
payment by Beneficiary to cure, forestall, prevent or mitigate default hereunder shall be
at the sole option of Beneficiary, shall be at the cost of Trustor and shall be reimbursed
to Beneficiary as above provided. . Beneficiary shall not be bound to inquire into the
validity of any apparent or threatened tax, assessment, adverse title, lien, encumbrance,
claim, or charge before making an advance for the purpose of preventing, removing or
paying the same. Beneficiary shall be subrogated to. all rights, equities and liens
discharged by any such expenditure. All funds advanced by Beneficiary pursuant to this
Section 3.08 or any other provision of this Deed of Trust for the performance of any
obligation of Trustor or to protect Beneficiary’s security shall-be deemed obligatory
advances regardless of the Person to whom such funds are furnished and such
advances, together with interest thereon at the Default Rate, shall be secured by this
Deed of Trust.

3.09 Any default in. the performance of any term, covenant or condition
contained herein or in any instrument or obligation secured hereby shall be a default
hereunder. In addition, Trustor shall be in default hereunder if (a) Trustor shall abandon
the Property, or any part thereof; (b) there is commenced any case in bankruptcy
against Trustor or if an order for relief is entered against Trustor, or there is appointed a
receiver or trustee to take possession of any of the assets of Trustor or of the Property,
or Trustor applies for or consents to such appointment, or there is a general assignment
by Trustor for the benefit of creditors, or any action is taken by or against Trustor under
any state or federal insolvency or bankruptcy act, or any similar law now or hereafter in
effect, including, without limitation, the filing of any petition for or in reorganization, or
should the Property, or any part thereof, be taken or seized under levy of execution or
attachment, or Trustor admits in writing its inability to pay its debts as they mature; (c)
there is (i) executed or verified by Trustor, or any receiver of Trustor, or any attorney or
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agent of Trustor, or of such receiver, a petition in bankruptcy with respect to Trustor,
irrespective of whether such petition is filed, or (ii) executed or verified by any holder of
a claim against Trustor, or an indenture trustee of such a holder, or any attorney or
agent of such holder or indenture trustee, any petition in bankruptcy against Trustor,
irrespective of whether such petition is filed; (d) the board of directors of Trustor votes to
seek any kind of relief under any bankruptcy, insolvency or similar law: (e) there is
passed any law which renders payment by Trustor of any or all taxes levied upon this
Deed of Trust or the Property or performance of any other term, covenant or condition
hereof, or any obligation secured hereby, unlawful, usurious, inoperative, void or
voidable, or which prohibits Beneficiary from exercising any of its rights hereunder or
under any other instrument or agreement to which Trustor.is a party or by which it is
bound; (f) any representation, warranty, statement, certificate, schedule or report made
by or on behalf of Trustor herein or in connection herewith is incorrect, false, or
misleading in any material respect; (g) Trustor should dissolve, liquidate or terminate;
(h) the value or priority of the security interest created hereby is impaired; (i) any license
or permit necessary for operation of the Property or any portion thereof is revoked or
any proceeding to revoke the same is commenced or threatened; (j) Beneficiary shall
deem itself insecure in good faith believing that the prospect of payment or performance
under this Deed of Trust or any instrument or obligation secured hereby is impaired: (k)
Trustor defaults under any obligation to or agreement with Beneficiary; or () there
occurs any event which results in the acceleration of the maturity of the indebtedness of
Trustor to others under any indenture, agreement or undertaking.

3.10 The collection of rents and the application thereof by Beneficiary or any
receiver obtained by Beneficiary shall not cure or waive any default or notice thereof, or
invalidate any act of Beneficiary pursuant thereto. In the exercise of the powers herein
granted Beneficiary, Beneficiary shall not be deemed to have affirmed any Lease or
subordinated the lien hereof thereto nor shall any liability be asserted or enforced
against Beneficiary, all such liability being hereby expressly waived and released by
Trustor. Neither Beneficiary nor any receiver shall be obligated to perform or discharge
any obligation, duty or liability under any Lease or under or by reason of the assignment
contained in this Deed of Trust and Trustor shall and does hereby agree to protect,
indemnify, save harmless and defend Beneficiary and such receiver from and against
any and all liability, loss, costs, charges, penalties, obligations, expenses, attorneys’
fees, litigation, judgments, damages, claims and demands which they may or might
incur by reason of, arising from, or in connection with the Leases, such assignment, any
alleged obligations or undertakings on their part to perform or discharge any of the
terms, covenants or agreements contained in the Leases, any alleged affirmation of or
subordination to the Leases, or any action taken by Beneficiary or such receiver
pursuant to any provision of this Deed of Trust. Without limiting the generality of the
foregoing, no security deposited by the lessee with the lessor under the terms of any
Lease hereby assigned has been transferred to Beneficiary, and Beneficiary assumes
no liability for any security so deposited.
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3.11 In the event of any default hereunder or in the performance of any of the
obligations secured hereby, Beneficiary may exercise any and all of its rights provided
hereunder or by law. Without limiting the generality of the foregoing, (a) as to the
Leases, Beneficiary may pursue any and all of the rights and remedies available to an
“assignee” under NRS Chapter 107A and (b) any Personal Property may, at the sole
and absolute option of Beneficiary, (i) be sold hereunder, (ii) be sold pursuant to the
Uniform Commercial Code of the State of Nevada, or (jii) be dealt with by Beneficiary in
any other manner provided by statute, law or equity. Without limiting the foregoing,
Beneficiary may require Trustor to assemble the Personal Property and make it
available to Beneficiary at a place to be designated by Beneficiary. In the event of a
default, Beneficiary shall be the attorney-in-fact of Trustor with respect to any and all
matters pertaining to the Property with full power and authority to give instructions with
respect to the collection and remittance of payments, to endorse checks, to enforce the
rights and remedies of Trustor, and to execute on behalf of Trustor and in Trustor's
name any instruction, agreement or other writing required therefor. This power shall be
irrevocable and deemed to be a power coupled with an interest. Beneficiary may, in its
sole discretion, appoint Trustee as the agent of Beneficiary for the purpose of
disposition of the Personal Property in-accordance with the Uniform Commercial Code.
Trustor acknowledges and agrees that a disposition of the Personal Property in
accordance with Beneficiary’s rights and remedies in respect to real property as
hereinabove provided is a commercially reasonable disposition thereof. Trustor
acknowledges and agrees that the fact that the price obtained at a private sale may be
less than the price which might have been obtained at a public sale does not render a
private sale unreasonable even if Beneficiary accepts the first offer received and does
not offer the subject property to more than one offeree.

3.12 In the event of any default hereunder or in the performance of the
obligations secured hereby, Beneficiary may, to the full extent permitted by law, in
addition to all other rights and remedies, forthwith after any such default enter upon and
take possession of the Property, complete any buildings or other improvements under
construction, construct new improvements and make modifications to and/or demolish
any of the foregoing. In connection therewith Beneficiary shall have the power to file
any-and all notices and obtain any and all permits and licenses which Beneficiary, in its
sole and absolute discretion, deems necessary or appropriate, including, but not limited
to, the filing of notices of completion and the obtaining of certificates of occupancy.
Beneficiary shall also have the right to receive all of the rents, issues and profits of the
Property, overdue, due or to become due, and to apply the same, after payment of all
necessary charges and expenses, including attorneys’ fees, on account of the
indebtedness secured hereby.  Beneficiary may do any and all of the foregoing in its
own name or in the name of Trustor and Trustor hereby irrevocably appoints Beneficiary
as. its attorney-in-fact for such purposes. Beneficiary may also, at any time after such
default, apply to any court of competent jurisdiction for the appointment of a receiver
and Trustor agrees that such appointment shall be made upon a prima facie showing of
a claimed default without reference to any offsets or defenses against such default and
without-regard to whether any portion of the Property is in danger of being lost,
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removed, injured or destroyed or of waste, whether income from the Property is in
danger of being lost or whether the Property is or may become insufficient to discharge
the obligations secured by this Deed of Trust. Such receiver shall have all the rights
and powers provided Beneficiary pursuant to this Section 3.12 or otherwise provided
hereunder or by law. Said receiver may borrow monies and issue certificates therefor.
Said certificates shall be a lien on the Property subordinate only to this Deed of Trust
and the Leases; provided, however, that should any of said certificates be acquired by
Beneficiary the amount thereof shall constitute additional indebtedness secured hereby.
Such receiver may lease all or any portion of the Property on such terms and for such a
term (which may extend beyond the terms of such receiver's appointment and/or, if
Beneficiary so consents, sale of the Property hereunder) as such receiver may deem
appropriate in its sole and absolute discretion. The entering- upon and taking
possession of the Property pursuant to this Section 3.12-and the collection of the rents,
issues and profits therefrom shall not cure or waive any default or notice of default
hereunder or invalidate any act of Beneficiary pursuant thereto.

3.13 Should default be made by Trustor in payment or performance of any
indebtedness or other obligation or agreement secured hereby and/or in performance of
any agreement herein, or should Trustor otherwise be in default hereunder, Beneficiary
may, subject to NRS 107.080, declare all sums secured hereby immediately due by
delivery to Trustee of a written notice of breach and election to sell (which notice
Trustee shall cause to be recorded and mailed as required by law).

3.14 After three (3) months shall have elapsed following recordation of any
such notice of breach, Trustee shall sell the property subject hereto at such time and at
such place in the State of Nevada as Trustee, in its sole discretion, shall deem best to
accomplish the objects of these trusts, having first given notice of such sale as then
required by law. In the conduct of any such sale Trustee may act itself or through any
auctioneer, agent or attorney. The place of sale may be either in the county in which
the property to be sold, or any part thereof, is situated, or at an office of the Trustee
located in the State of Nevada. If Trustee or its successor shall have recorded notice of
breach or given notice of sale hereunder, any successor Trustee thereafter appointed
may complete the sale and the conveyance of the property pursuant thereto as if such
notice or breach or sale had been given by the successor Trustee.

(@) Upon the request of Beneficiary or if required by law Trustee shall
postpone sale of all or any portion of said property or interest therein by public
announcement at the time fixed by said notice of sale, and shall thereafter postpone
said sale from time to time by public announcement at the time previously appointed.

(b)  Atthe time of sale so fixed, Trustee shall sell the property so advertised or
any part thereof or interest therein either as a whole or in separate parcels, as
Beneficiary may determine in its sole and absolute discretion, to the highest bidder for
cash in lawful money of the United States, payable at time of sale, and shall deliver to
such purchaser a deed or deeds or other appropriate instruments conveying the
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property so sold, but without covenant or warranty, express or implied. Beneficiary and
Trustee may bid and purchase at such sale. To the extent of the indebtedness secured
hereby, Beneficiary need not bid for cash at any sale of all or any portion of the Property
pursuant hereto, but the amount of any successful bid by Beneficiary shall be applied in
reduction of said indebtedness. Trustor hereby agrees, if it is then still in possession, to
surrender, immediately and without demand, possession of said property to any
purchaser. If Trustee or its successor or substitute shall have given notice of sale
hereunder, any successor or substitute Trustee hereafter appointed may complete the
sale and the conveyance of the Property pursuant thereto as if such notice had been
given by the successor or substitute Trustee conducting the sale.

3.15 Trustee shall apply the proceeds of any such sale to payment of expenses
of sale and all charges and expenses of Trustee and of these trusts, including cost of
evidence of title and Trustee’s fee in connection with sale; all sums expended under the
terms hereof, not then repaid, with accrued interest at the Default Rate; all other sums
then secured hereby, and the remainder, if any, to the Person or Persons legally entitled
thereto.

3.16 Beneficiary, from time to time before Trustee's sale, may rescind any
notice of breach and election to sell by executing, delivering and causing Trustee to
record a written notice of such rescission. The exercise by Beneficiary of such right of
rescission shall not constitute a-waiver of any breach or default then existing or
subsequently occurring, or impair the right of Beneficiary to execute and deliver to
Trustee, as above provided, other notices of breach and election to sell, nor otherwise
affect any term, covenant or condition hereof or under any obligation secured hereby, or
any of the rights, obligations or remedies of the parties thereunder:

3.17 Without limitation of any other provision of this Deed of Trust or of any
other document or agreement executed in connection herewith Trustor will pay, and will
reimburse to Beneficiary and/or Trustee on demand to the extent paid by Beneficiary
and/or Trustee: (i) all appraisal fees, filing, registration and recording fees, recordation,
transfer and other taxes, brokerage fees and commissions, abstract fees, title search or
examination fees, title policy and endorsement premiums and fees, uniform commercial
code search fees, judgment and tax lien search fees, escrow fees, attorneys’ fees,
architect fees, engineer fees, construction consultant fees, environmental inspection
fees, survey fees, and all other costs and expenses of every character incurred by
Beneficiary and/or Trustee in connection with the preparation of this Deed of Trust and
every document or instrument executed in connection herewith, and any and all
amendments and supplements to this Deed of Trust or any other document or
agreement executed in connection herewith, any approval, consent, waiver, release or
other matter requested or required hereunder or thereunder, or otherwise attributable or
chargeable to Trustor as owner of the Property; and (ii) all costs and expenses,
including attorneys’ fees and expenses, incurred or expended in connection with the
exercise of any right or remedy, or the defense of any right or remedy or the

Mf 22



enforcement of any obligation of Trustor, hereunder or under any other document or
agreement executed in connection herewith.

SECTION 4
Miscellaneous

4.01  Upon receipt of written request from Beneficiary reciting that all sums
secured hereby have been paid and upon surrender of this Deed of Trust and
Agreement secured hereby to Trustee for cancellation and upon payment of its fees,
Trustee shall reconvey without warranty the property then held hereunder. The recitals
in such reconveyance of any matters of fact shall be conclusive proof of the truth
thereof. The grantee in such reconveyance may be described in general terms as “the
person or persons legally entitled thereto.”

4.02 Trustor, for itself and for all Persons hereafter claiming through or under it
or who may at any time hereafter become holders of liens junior to the lien of this Deed
of Trust, hereby expressly waives and releases all rights to direct the order in which any
of the Property or any interest therein shall be sold in the event of any sale or sales
pursuant hereto and to have any of the Property and/or any other property now or
hereafter constituting security for any of the indebtedness secured hereby or any
interest therein marshaled upon any sale under this Deed of Trust or of any other
security for any of said indebtedness.

4.03 Any and all notices and demands to Trustor orto Beneficiary, required or
desired to be given hereunder shall be in writing and shall be given in accordance with
the notice provisions set forth in the Advance Purchase Agreement.

4.04 This Deed of Trust applies to, inures to the benefit of, and binds all parties
hereto, their heirs, legatees, devisees, administrators, executors, successors and
assigns.

4.05  Trustee accepts these trusts when this Deed of Trust, duly executed and
acknowledged, is made a public record as provided by law.

4.06 Where any provision in this Deed of Trust refers to action to be taken by
Trustor, or which Trustor is prohibited from taking, such provision shall be applicable
whether such action is taken directly or indirectly by Trustor.

4.07 If any term, provision, covenant or condition of this Deed of Trust, or any
application thereof, should be held by a court of competent jurisdiction to be invalid, void
or.unenforceable, all terms, provisions, covenants and conditions of this Deed of Trust,
and all applications thereof, not held invalid, void or unenforceable shall continue in full
force and effect and shall in no way be affected, impaired or invalidated thereby,
provided that the invalidity, voidness or unenforceablity of such term, provision,
covenant or condition (after giving effect to the next sentence) does not materially
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impair the ability of the parties to consummate the transactions contemplated hereby.
In lieu of such invalid, void or unenforceable term, provision, covenant or condition,
there shall be added to this Deed of Trust a term, provision, covenant or.condition that
is valid, not void and enforceable and is as similar to such invalid, void or unenforceable
term, provision, covenant or condition as may be possible. If the lien of this Deed of
Trust is invalid or unenforceable as to any part of the Property, or if the lien is invalid or
unenforceable as to any part of the indebtedness secured hereby, the unsecured or
partially unsecured portion of such indebtedness shall be completely paid prior to the
payment of the remaining and secured or partially secured portion of such
indebtedness, and all payments made on such indebtedness, whether voluntary or
under foreclosure or other enforcement action or procedure, shall be considered to have
been first paid on and applied to the full payment of that portion of such indebtedness
which is not secured or fully secured by the lien of this Deed of Trust.

4.08 In the event that Trustor shall consist of more than one Person then and in
such event all of such Persons shall be jointly and severally liable hereunder.

4.09 The laws of the State of Nevada shall govern the validity, construction,
performance and effect of this Deed of Trust.

4.10 This Deed of Trust shall be construed in accordance with its intent and
without regard to any presumption or other rule requiring construction against the party
causing the same to be drafted.

4.11 The various rights, options, elections and remedies of Beneficiary and
Trustee hereunder shall be cumulative and no one of them shall be construed as
exclusive of any other, or of any right, option, election or remedy provided in any
agreement or by law.

4.12 Time is of the essence of this Deed of Trust and all of the terms,
provisions, covenants and conditions hereof.

4.13 Whenever any provision of this Deed of Trust requires Beneficiary’s
consent or approval, unless otherwise specifically provided, the same may be granted
or withheld by Beneficiary in.its sole and absolute discretion.

4.14 THE PARTIES, TO THE FULL EXTENT PERMITTED BY LAW, HEREBY
KNOWINGLY, INTENTIONALLY AND VOLUNTARILY, WITH AND UPON THE
ADVICE OF COMPETENT COUNSEL, WAIVE, RELINQUISH AND FOREVER FORGO
THE RIGHT TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING BASED
UPON, ARISING OUT OF, OR IN ANY WAY RELATING TO THIS DEED OF TRUST
OR ANY CONDUCT, ACT OR OMISSION OF EITHER PARTY OR ANY OF THEIR
RESPECTIVE DIRECTORS, OFFICERS, PARTNERS, MEMBERS, MANAGERS,
EMPLOYEES, AGENTS OR ATTORNEYS, OR ANY OTHER PERSONS AFFILIATED
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WITH EITHER OF THE PARTIES IN EACH OF THE FOREGOING CASES, WHETHER
SOUNDING IN CONTRACT, TORT OR OTHERWISE.

4.15 In this Deed of Trust, whenever the context so requires any gender
includes the others, and the singular number includes the plural, and vice-versa, the
term Beneficiary shall include any future agent for the holders, including pledgees, of
the Secured Obligations or the Advance Purchase Agreement secured hereby, and the
term Trustor shall mean the original signator hereof, the successors and assigns thereof
and any future owners of any interest in the Property or any portion thereof. In the
event the ownership of all or any portion of such property becomes vested in a Person
other than the signator hereof, Beneficiary may, without notice to such signator, deal
with such successor or successors with reference to this Deed of Trust and to the
indebtedness hereby secured in the same manner as with the signator, without in any
way vitiating or discharging such signator’s liability hereunder or upon the indebtedness
hereby secured. In this Deed of Trust, the use of words such as “including” or “such as”
shall not be deemed to limit the generality of the term or clause to which they have
reference, whether or not non-limiting language (such as “without limitation,” or “but not
limited to,” or words of similar import) is used with reference thereto, but rather shall be
deemed to refer to all other items or matters that could reasonably fall within the
broadest possible scope of such general statement, term or matter. The captions
appearing at the commencement of the sections hereof are descriptive only and for
convenience in reference to this Deed of Trust and in no way whatsoever define, limit or
describe the scope or intent of this Deed of Trust, nor in-any way affect this Deed of
Trust. As used in this Deed of Trust the term “Person” means any individual,
partnership, limited partnership, corporation,. limited liability- company, joint stock
company, trust, unincorporated association, joint venture or other entity and any
government and any political subdivision and agency thereof.

4.16  Where not inconsistent with the above, the following covenants, Nos. 1; 2
(full replacement value); 3; 4 (the Default Rate per annum); 5; 6; 7 (reasonable counsel

fees and costs actually incurred); 8 and 9 of NRS 107.030 are hereby adopted and
made a part of this Deed of Trust.

IN WITNESS WHEREOF, Trustor has executed this Deed of Trust the day and
year first above written.

[signatures appear on following pages]
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Apache Mill Tailings USA, Inc.

By
Name: Rogédr Flowejs
Title: Authori ignatory
STATE OF Sautn Caroliac )
) ss.
COUNTY OF _Claendon )
This instrument was acknowledged before me on 3 U N \Ckrch , 2021

by Ke¢S [ouers  [insert name of signor] as futheireed éttmu‘br\/ [insert title of
signor] of Apache Mill Tailings USA, Inc.

C«"?\)kuhﬁ, O\ P\@&./vx,o-—D

N NOTARY PUBLICO
\‘“QT,.;Q;{SS'O'A};:;%;’% My Commission Expires = | 3 “3039
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EXHIBIT A
UNPATENTED CLAIM
PANGUITCH MINERAL CLAIM: NMC 0933953.

Located on October 7, 2004, Certificate of Location recorded at Book 192, Page 372
on October 22, 2004; Amended Certificate of Location recorded at Document
#0134351 on October 2, 2009, Official Records of Lincoln County, State of Nevada,
at Southeast corner is 1320' true north of northeast corner of Section 4, Township
3N, Range 63E, Mt. Diablo Meridian. From Southeast corner it runs 2640' West to
East and then 1320’ true North and then 2640' from East to West and then 1320
south to form an 80 acre rectangle.
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EXHIBIT B
MINING LEASES

1. PURCHASE AND SALE AGREEMENT AND JOINT ESCROW INSTRUCTIONS
dated effective as of January 26, 2021 by and between BC Investment LLC, a Nevada
limited liability corporation, having an address 1616 Ann Way, Boulder City, NV, 89005,
USA, Chloride, Arizona, and Apache Mill Tailings USA, Inc., having an address 2989
Bel Aire Drive, Las Vegas, NV 89109.
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