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inc., a Nevada cor
East First Street, Reva
whose address is P.O.. Box 228,

. ..address is c/o Corporate
-.Boulevar

" of April.17, 1986, and amen
. 1989 (°Credit Agreement®) W

° (hereinafter calléd the

126114

DEED OF TRUST

THIS DEED OF TRUST (WITH SECURITY AGREEMENT). dated as
1as Gold Hining

of January 11, 1989, js made by and among At
poration-(’Company“),vwhose address is One

da 89501, and Frontier Title -

Company, 8 Nevada cor

Elko, Nevada 89801 or the benefit of Bank of
America National Trust and Saving Association ("Bank®). whose
Service Center #5693, 1850 Gateway -

d, concord, California 94520.
WITHESSEZH:
D . .
The Company, Atlas Coxporaﬁion,

("Atlas®), Atlas Precious Metals, Inc., & Hévada“co:po:ation

(*APM”) and the Bank entered ' into a Credit Agreement dated as
ded and restated 3s of January 11,

hereunder the Bank committed to
extend credit and make loans to the Company., subject to the
:ezms;and conditions_Stated in that Credit Agreement, up to an
aggregate principal amount of 315.000,000.f All capitalized
terms not defined herein shall have the same meaning as in the
Credit Agreement. - : L -

T Pursuant to the Cred
ezecuted 8 promissory note fo
amount - and the interest thereo
later than June 30, 1993 (the
on precedent to the making of. loans
sLoans®) under the Credit Agreement
that the.Company shall nave granted the “‘liens. and security

4 by this Deed of Trust. ’
o NOW, THEREFORE, in consideration of the premises and
in order to induce the Bank to disburse. funds pursuant to the
Credit ﬁgzeement.>the-€ompany hereby agrees with the Trustee

it Ag:eement;'thQICompéhy has
¢ which the aggregate principal
n are due and‘paiable in no event

°Hote®).

1t is a conditi

interests contemplate

" and the Bank as follows: .

) . In order to secure repayment of the Indebtedness 88
defined herein, the Company hezeby'grants,'bargains, sells,
_“assiqns,'transfexs; pledges, conveys and mortgages to the
Trustee for the benefit of_theraank,rand,rot ‘the same: .
consideration-grants- 8 security interest to the Bank in, the

following (the =Collateral®}:

- -msmeu s

8 Delaware corporétion'> o
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" - acquired right,

" Nevada (referred to hersin as ‘the °Claims”®
“as’descxibed in Schedula A hereto;

“hereafter locasted or erect _
" and.any and allkeasements,rlicenses and rights-o

" personal property, structures

._ affized to the Lands or the Improvements w

" produced ¢rom the Lands; and

* with 2}l of the rights, pri

nrxqgteements and trusts herein set forth, -

" -(a)- All.of the Co@bﬁny’s-preéent or hereafter
title and ‘intereat in and to the unpatented -
d millsite claims located in Eureka County,

mining claims an )
ot the *Lands®),. all " -

(b) All buildings, structures and improvements now of
ed on the Lands (the °Improvements”)
f-way used in~
connection therewith; e B

oLt (e) AR of the Company 8 presant OFf hereafter
‘acquired water and water rights, ditch and ditch rights, - .
greservoir. snd reservoir rights, stock or interest in irrigation
or ditch companies used in relation to the Lands, including,
but not limited to. the water rights described in Schedule A

‘hereto; o
Ce -(d)';AilfoE the gold. and
the Company is presently or herea

G

‘ail ofher minerals to which
fter entitled in, on or- under

;'thé‘Lan¢§;(he:ein called the °Minerals®); . .

S ey A1) ofAthe'Compény'sAptesent or hereafter
acquired right, title and interest in and to the surface or

subsurface machinery, equipment, facilities, supplies and other -

5 and fixtures, &s defined under ’
applicable- law, now or hereafter located in, on, ‘under or
hich are used or
purchased for the production, treatment, storage, = .. R |
‘transportation, manufacture oOr sale of the Minerals and any
reptacpmeﬂtsvthetaof, substitutions therefor or accassions ,
thereto (the “Operating Equipment®) including., but not limited
to, the property listed in Schedule B attached hereto;. A

S - 7 (fy All of the accounts, contract rights and general
intangibles now oOf hereafter acising in connection with the
production, treatment, 5tOrage, gransportation, manufacture or
sale of the Minersls; co : o R

“(g) All of the severed ond extracted Minerals -

- s (h) All of the proceeds ang .products of the property -
descfibed'under’(a) through (g) above. - o
‘§0° HAVE AND TO HOLD all of the Collatseral, together
ivileges, benefits, hereditaments and
"appurtenanées,in'anyuise belonging, incidental ot appertaining
“thereto, to the Trustee IN TRUST, WEVERTHELESS, for the '
security -and benefit of the Bank and its SUCCesSsSOIS8 and
‘assigns, subject to all of the terms, conditions, covenants,

8mE295




:Agreement;

. . This instrument is executed and delivered‘by the
Company to secure and enforce the payment and satisfaction of .
the Company°'s indebtedness under the Credit Agreement and as

described below (herein called the »indebtedness®): .

(a) All sums advanced to the Company pursuant to the.

1Credit.Aq:eemént end evidenced by the Note and all interest on
‘the sums so advanced; S : o . :

S (b) * all facilities fees, CQmmissipns and commitment
fees. charged by the Bank to the Company pursuaqt,to the,Ctedit'

{c) All gums sdvanced and costs and ezpenses'incdtred

“by the Bank (directly or on its behalf by the Trustee),
.including all reasonable legal and engineering fees and

expenses, made and incurred in connection with the Indebtedness

- or any pert thereof, any renewal, extension or change of or

substitution for the -Indebtedness or any part thereof, or the

- acquisition or perfection of the security therefor, whether

such advances, costs and expenses were made and incurred at the
rtequest-of the Company. the Trustee or the Bank; and o

. (d) All renewals, extensions, amendments bﬁd chandes
of, or substitutions for, all or any part of the items .

' .@escribed under (a) and (b) above.

paragraph 3.1. The Company covenants, represents and

_ywar}ants_td.and with the Trustee and the Bank that:

(a)  The Compsny is a corporation duly orgenized,

4-Vaiidly existing -and in good standing under the laws of the

ju;is@ictibn in which it is incorporated;

" {(b) ‘The Compsny has thes corpotaie poﬁer and authority

. to own-its properties and assets and to carry on its business

as now being conducted and is qualified to do business in every

* jurisdiction wherein such qualification is required by the laws

of such jurisdiction, other than jurisdictions where the
failure to so gqualify would not have a mahazial adverse effect

“on its financial conditionj

.~ "{ec) The Company has the corpotate~§6uéx_to exscute
this Deed of Trust; ! ’ - My
R (8). The Company is, either diractly of indirect}y,

f=oné;huﬂdred percent (100%) owned by Atlas;

e it iy




" instrumént. There is no law,

(e) The execution, delivery and pétformanceiof_tﬁié

. Déed.oi Trugst has been duly suthorized by all requisite

corporate action and will not violate any provision of law, any’
order of any court or other agency of government, the . -~
certificate of incorporation or by-laws of the Company, any . .

“provision of any indenture, . agreement or other. instrument to

which the Company is & party, or by which it or any of its
properties or assets are bound, or be -in conflict with, result"
in a breach of or constitute (with due notice and lapse of ' -
time) a default -under any such indenture, agreement or other
! rule or regulation, nor is there

~any -judgment, decree or order of any-court or-governmental

authority binding on the Company which would be contravened by -
the execution, delivery, performance or enforcemént of this :

Deed of Trust or any instrument or agreement fequired. - . -
hereunder. This Deed of Trust is 8 .legal, valid and binding -

" agreement of the Company enforceable against the Company in
.accordance with its tetms,'squect'to-applicable~eguitnble

remedies and operation of any bankruptcy laws, insolvency,:
reorganization and similar laws affecting the rights of
crpdi:o:s qenetally; : - o Co

€y A1 finéncial'statemeﬁté‘of thq Cdmbany‘déliVé:éd

: to'the'Bank,'including its balance sheaets end statements of

income &nd surplus and ‘any notes thereto, -are correct and
complete and .sccurately and fajirly present the financial
condition of the Company on the dates thereof-and the results
of its operations for the periods then ended, subject, however,
to yesr-end adjustments in the case of unaudited statements

~ (which shall consist only of hormal xecurninQ'adcruals); and

@éach such’balance sheet and the notes thareto show all known
material liabilities, direct or contingent, of ‘the Company as
of the date thereof, and each ginancial statement referred to.
herein was prepared in accordance with generally accepted .
accounting principles; . . . T N AN

_ . (g) ‘There has been no material advéEﬁe_chahbé in the
‘business, properties or condition (tinancial or otherwise) of
the Company since the date of the -most recent £insncial ’

" -statements delivered to the Bank pnxsuant4to{$ect}on13;1(f)xl

7 (h).. The Company has title to the Lands which is
_superjor and paramount to any adverse claim or right of title
which may be asserted, subject to the paramount title of the.
-United ‘States and the rights of third parties to the Lands

4'?pursuant to the Multiple Mineral Development Act of 1954 and

‘the-Surface Resources and Multiple Use Act of 1955. . The -
Company has good and marketable title to all of its other:
respective properties and assets reflected in Schedules A and B
attached hereto, which assets constitute all of the properties
and assets, tangible or intangible, real or personal, which are

used in the conduct of the business of the,COmp&ny,_as’Such




' pusiness is presently being conducted. No other material

propetties or: assets, whether or not owned by the Company, are
required for the operation of such business as presently being

;goperated. All such properties and assets are owned free and
clesr of all clouds to title and of all Liens, except such as
.are Permitted Liens pursuant to the Credit Agteement or as set

forth in the title opinions delivered to and accepted by the
Bank pursuant to Section 4.01(b) of the Credit Agreement. All

'.macﬁ )ery .and. equipment. used by the Company is in_a state of

repair adequate .for normal operations and is in all materisl

C. respects in good wotrking order;

“{1). The Company i3 the owner of the Claims.. Each of - ‘

“.tﬁe Ciéim; may be freely transferred of agsigned to. a qualified
-trangferor or assignor without the consent -of any person or

entity: Without covenanting, representing . or warranting as to
the discovery of valuable minerals or the useé or occupancy of
.the Claims, all Claims have been properly located and

" maintained and the Company has not been advised otwanx.presentv.:

defect ‘with regard thereto;

S . t3). The Company has filed or cauéed'tq.be filed all
fedéral, state and local taz returns which, to the knowledge of

the Company, are required to be filed and has psid or caused to .*

be paid all tazes as shown on such returns or any assessment

- received by it to the extent that such tazes or asgessments

_have become due, GXCept 83 to which may be diligently contested
n good: faith and by appropriate proceedings or.to which a bona

B fide dispute may ezist and for which edequaggitesetvas'a:e
- . being maintained, or 8s otherwise permitted by the provizlqns_::

hereof. The Company has @stablished reserves which are
reasonably believed by the officers of the Company to be
;gdequstg for the paymant of such tezes;

N v(k)A.Tha Coﬁpaay is not piesently obligatéd undar any:
- puzchasa or sale agreements, production payment agreements,

-7 operating sgreements, participation agreements, security’

agreements or any other agreements to make future deliveries of

" prodiiction attributable to the Lands witheut receiving full

-payment of such production at prevailing market prices, except
for ‘the net profits interest granted to the Bank pursuankt to .

- Section 3.07(c) oOf the Credit Agreement and ezcept for forward

sales. contracts in compliance with Section 6.18 of ‘the Credit
 Agreement (at prevailing market prices on the date of entering

into such contracts) or to the'eitehtvincut:ed'in,the_ordinnry‘

coutse of business as presently conducted by the- Company. No

>.payments-for production attributable to-the Lands‘are‘presant}yv

" being held in suspense Or esCiowW accounts;

B 8 b With respect to the Lands .and operations thereon,
the Company has complied in.all material respects with all
-applicable local, tribal, state and federal laws .and

et el s 35 A SRR 130 i vk i




" result fr

" applicable grace per

' tegﬁlations relating to the opefatidn of thé“Project, and the '

Company is not aware of any investigation (other than & routine
inspection) of the Company underway by any local, state or

. ‘federal agency with respect to enforcement of such laws and
regulations; o ) . : .

(m) Ezcept for the due and timely filing or recording’

:Aof this-Deed of Trust and any other Collateral Agreement (and
except for the delivery to the Bank of any Collateral as to

‘which possession is the only method of perfecting & security

interest in or lien on such Collateral), no further action is
necessary in order to establish and perfect the Bank's prior

security interest in or £irst lien on all Collateral other than

Collatéral subject to Permitted Liens; and - - '

(n) No avent has occurred and is continuing or would
om the incurring of obligations by the Company under .
this Deed of Trust which is a Default or an Event of Default.

.‘:?épéqfaph 3.2, The Cohpany’co?ehénts‘and'agtees with

";tﬁe'Ttustee and the Bank, that so long as any part of the
1ndebtedness secured hereby remains unpaid (unless t

he Bank
shall have otherwise consented in writing): . S

(&) The .Company will pay when dus, or within any .
j0ds with respect thereto, the Indebtedness .
in accordance with the terms of the Credit Agreement and this
peed of Trust and will comply with all of the terms and
provisions thereof and hereof, except as to which may be
diligently contested in good faith and by appropriate :
proceedings, or as to which a bona fide dispute may exist and

" for which adequate reserves are being maintained, or as .
. othewise permitted by the provisions thereofxand hereofs

© . .. (b) The Company shall promptly, at the Company's own
expense and insofar as not  contrary to applicable law, file and

- "refile in such offices, at such times. and as often as may be

necessary, any instrument . as may be necessary to create, )
_perfect, maintain and preserve the 1ien,andjsecutity'Snterast
intended to be crested hereby and the rights and remedies- '
hereunder; shall promptly furnish to the Bank evidence
. .satisfactory to the Bank of @8

11 such filings and refilings; and
otherwise shall do all things necessary or expedient to be done

maintain and preserve the liens -

. and security. interests intended to be creatéd hereby as a valid
lien of first priority on real property -and fixtures and a
perfected security interest in personal prqpérty”and.fixtures.
and hereby authorizes the Trustee, and the Bank to file one or
more financing or continuation statements, .and amendments

_‘thereto, relative to any or all of the Collateral without the
signature ‘of ‘the Company where permitted by law; ’ L

to effectively create, perfect,




“.. and - (ii) at the Bank‘'s expense, at any.

- request, provided, however, that if any suc

:A‘"dgent'or employee,
- the Bank's interests in the Collateral;

. ‘improvements, Operating Equipment;

_. authority having jurisdiction in thevptemises;

(c) The Company will use its best efforts to (1) L

cause each. of the Claims described in Schedule A, and any water .
rights, right of ways, easements or privileges owned or s s

;heteaftet?acquiredvby the Company and necessary oOrf appropriate
_to the operation of a |

_ mine upon the Lands, to be kept in full |
force and effect by the payment of whatever sums may become

";payableland'by‘the fulfillment of whatever other obligations,
_-and by the performance of whatever other ac
- to the end that forfeiture or termination of each _such Claim

ts, may be required

'shall be prevented unless the termination, forfeiture or other

‘relinquishing of the Cleim is authorized by the Operating Plan
‘then in effect, {(2) cause to be done all mining . and milling

operatioiis -in-accordance with good and minerlike practice, 3)

3_peimit.the Bank, through its employees and agents, (i) at the
Borrower‘s expense, annua

11y, before an event of default, and
¢ an event of default,

. teasonable time, to i
Lands, for the purpose of investiqaxinq‘and_',r
condition and operation of the Coliateral, and’
y or proper to enable the Bank to
as the Bank may ressonably

h agent or employee

should suffer any injury during sny such visit or inspection

nd such injury shall be directly caused byvnegliQence‘of.such
then the Company shall not -be liable to the
lating to such injury, and
the Trustee‘s and

at any .time and from time to time afte

enter .upon .the
inspecting the
do ‘all other things necessar
exercise this right at such times

Bank for any expenses or damages re
(4) do 8ll other things necessary to preserve

(d) . The Compsny will use its best efforts to keep all
inventory and fixtures of
‘every kind now or hereafter included in the Collateral in good
working order, and all repairs, renewals, replacements, co
additions, substitutions and improvements needful to ‘such end

shall be promptly made; . i
La— (e).. The Company will use its best efforts to comply
with all lawful rulings and regulations of each tregulatory -

(f)‘4The‘Company will pay whenﬁﬂue:all fiabilities of

‘_"Snf_natUIe, including all liabilities for 1sbor and material.

aﬂd‘e@uipment,-incurred in or arising from the administration
or operation of the Lands, provided same is not disputed in

" “"accordance with Section 6.07 of the Credit Agreement; . .

‘.(g)‘ The Company will.catry:u0tkmeh?sicbhp6nsation'“

" insurance. in compliance with applicable laws} .

Co (h) . The Company will carry insurance as sequired by 7
thé Credit Agreement; i TR SerE L S




i

- the reasonable request of the Bank an

. accounts.in which complete and
“ the Company's transactions in accordanc

_.its ezpense,
vreasonable:request

" -$n connection therew

: . (i) The Company will protect every pert of the -
collateral from removal, destruction and damage, and will
protect same from the doing or suffering to be done of. any act,
other then the use of the Collateral as hereby contempisted, ' -
whereby the value of the Collateral may be lessened; S

. %< ¢3) . The Company shall ezecute, acknowledge and . e
deliver to the Bank such other and further -instruments, and do -~
such other acts, as in the opinion of the Bank may bs necessary
or desirable to effect the intent of this Deed of Trust, upon

- ~{k) The Company ghall promptiy. furnish to the Bank
such information concerning the Company, the Company's business. .
affairs and financial condition and the Collateral  as-the Bank
may reasonably request. in accordance with the Credit Agreement;

N . j .

.. (1) The Company shall keep proper,books,‘recotds and.
correct entries ‘shall be made of

e with gererally :

ing .principles, and shall keep the records ~

and contract rights jncluded in the .

principal plqce.of’business;‘uhich_

shall continue to be in the State shown. in this Deed of Trust,

_or .at such other location designated in writing by the Company,

and the Bank shall have the right “to -inspect such records, at

and the Company shall furnish copieés upon .

in accordance with the Credit Agreement; and

. accepted account
concerning the accounts-
Collateral at. the Company's

R L {m): -If the title oxr the right of the Company, the
Trustee or the Bank to the Collateral or any patt -there
be attacked, either directly or indirectly, of if any legal
proceedings are commenced against the Company, the Company
shall promptly give written notice theréof to the Trustee and
the Bank and, at the ‘Compiny®s own expense, shall proceed
diligently to defend against any such attack'or_procéedings,
and the Trustee and the Bank may take such independent action
ith as they may, in their reasonable :

. discretion, deem advisable to protect the Trustee's and the_ .

Bank's interests in. the Collateral, and -all costs, expenses and -
reasonable attorneys’ fees. (including allocated_costs»of—ataft :
counsal to the Bank), inmcurred by the Trustee or the Bank inm

connection therewith, shall

Company to the Bank and shall bear interest at

. the Reference

. paragraph 3.3. The Company éovenanté pnd‘aQrees,wiih‘ s

. the Trusfee and the Bank that, so long as any part of the
indebtedness secured hereby remains’unpaid,,the’Cqmpany.ot its

"supsidiaries,‘it any, shall not, either ditectly’ot»indi;ectly,
" pean) 83 WeE30N

oy

d at the Company's: expense; .

of shall’ :

R L

pbe a demand obligation owing by tﬁe»,

. ' Rate from the date such expenses.ate.incutred;'until 9aid,and5“ ,'.;:'

sha}l be part of the Indebtedness.




without the prior.written consent of the

" .dispose of any fize
~and reasonable cons
"6.11 of the Credit Agreement,

" agreement covering any.of its

. incur, create,.assume Or permit t
. exCeSs of $100,000 in the aggregate at.any one time
" ‘outstanding, other than in the or
" pusiness, or inmcur,

F-of its property, real or personal or mized,
- credit Agreement, and except for .1i
days after the date of attachment, 8

: pending proceedings.

“" the Pledge Agreement; OF

: _ -Bank, which consent
shall not be unreasonably withheld: - .~ L PR

t as provided in theAcfediévhéreéme£E;

4 or capital assets except for full, falr .:
ovided in Section .

enter into any sale and leasebac
fixed of capital assets; .. - .

- {a) Eicep

(b) Except’és-ptovided~in the Credit Aéteeﬁéﬁt;_!

o exist any oingétion-Lﬂ
dinary course of the,COmpany's'
. ‘ create or enter -into any guaranty of any
obligation.of any other person; ) . . ' "w-‘ )

ist any Lien on any
whether now owned

uired, escept Permitted Liens pursuant to the
ens which, within sixty (60):
re discharged or bonded

to relesse such liens; -

L (e) Create, assume or suffer to ex

or hereinafter 8cq

{ - gume of otherwise become liable a8
lessee with respect to any noncancellable operating ieases
having terms in excess of one (1) year (romvthe.date.of any
calculation with respect thereto if the aggregste minimum

~ required payments (other than net payments from production of
ore) over tne,remaining iife of any such leases exceeds Two
Hundred Thousand Dollars ($200,000)
‘Company,andvits,subsidiazy; T

(d) Enter into, 8s

for .all such-leases of the =

: - (@) Liquidate or dissolve, or enter into any
consolidation, merger, pattnership, joint venture or other -
- combination, otf sell, lease or dispose of its business or
. assets 88 B whole or in an amount which constitutes & - =
(a) any mergQer of the

. gubstantial portion thereof other than
into each other, (b) any

- 'Borrower oy the Pledgor into Atlas or

transaction .in which the Borrower and the Pledgor become direct

wholly owned subsidiaries of .Atlas, of (c) in the

Pledgor, any partnership or jOint'venture-uithv,
provided that in "any. such case

ledged by the owner thereof to

ially in the form of

‘or indirect
case of the
. xespect to mining operations,
the shares of the Bo:towez'are P
the Bank pursuant to an agreement substant

o e (6 ‘The Borrower shall not carry on any business or

engage in any activity other than in respect of : the Project orx

-purchase ot.otherwisa'acquize any assets ox business of any
person other than Project Assets or lend money
to any Person. - ; R
S 'Patagxaph 3.4, The Company covena
the Bank that if it fails to perform any ac

o mewganesoz

ﬁts.ahd agrees with
t which it is

N

or extend credit el
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‘put shall not bé obligated to,

" payment until pai
hereby secured.

the ter

- ghall become null and void.

f;and the entire right, title an

required to perform hereunder, or 1f the Company fails to pay. o

any,money-hhich it is required to pay hereunder, the Bank may,
perform or cause to be performed

such act and may pay such money, and any expenses so incurred

py the Bank, and any money so paid by the Bank shall be @

demand obligation owing by the Company to the Bank and shall

bear interest at the pefault Rate from the date of making such -

d and .shall be a part of the Indebtedness

Ho such advancement or>expenditnre'thereo£

shall relieve the Company of any default under the terns of

_.this Deed of Trust.

t in full of the indebtedness pursuant: to
ms and conditions of this Deed of Trust and the -
videncing the Indebtedness, this peed of Trust
in such event, the within
‘conveyance of the Collateral shall become of no further force
and effect, all of the Collateral shall revert to the Company,
d interest of the Trustee and the
nd the Bank shall, promptly

Updn #aymgn

instruments e

Bank shall terminate. The Trustee 2 )
after the request of thevCompany,-and at the Company's cost and

expense, execute, acknowledge .and deliver to the Company proper
instruments evidencing the termination of this Deed of Trust,
_.and the relinquishment of any right, -interest, claim or demand
‘in or to.all or any portion of the Collateral.’ Otherwise, this -
peed of Trust shall gremain and continue in full force and :

’ effect,' )

- Paragréph 5.1. I &ny of tﬁe following events
(hereinafter called sgvents of Default®) shall occur and be
continuing: ‘ ) ‘ ) : S
(a) The Compsny shall fail to pay when due the £inal

{nstallment Of principal of the Loans of within five {5)
Banking Days of its due date any other installment of principal
or interest on the Loans of any other sum due in accordance . .

with the terms of the Credit Agreement ot of the Note;

" (b) Any representation ot warranty herein orx in any

_-agreement, instrument or certificate executed pursuant hereto
or in connection with any transaction contemplated hereby shall
-prove to have been false orx misleading in any material respect

‘when made or when deemed to have been made; :

L e (c) The Bank shall fail to have & valid and .

-1enforceable;first perfected security interest in or lien on any

. Collateral for any reason other than any such failure directly

‘caused by the Bankj

oo ‘-f-ggaatl_éa%mj'




: {d) - Any involunéaty'lieﬁ or liens in the égqtegaﬁe’ S
sum of Two Hundred Thousand Dollars ($200,000) or more, of any

kind or character, except for Permitted Liens pursuant to the
Credit Agreement, shall attach to any assets or property of the

. Company,
proceedings to release suc
the dats of attachment; :

: "7 (e) A final judgment or judgments shall be entered
against the Company in the -sggregate amount of . Two Hundred .-

_Thousand Dollars ($200,000) or mora on. 3 claim oz claims not

'_covéred'by»insurance and such judgment or  judgments remain .
undischarged or unstayed or mnot bonded pending appeal for sizty"
(60) days: - - .o Ry ] T

) (£) The Company shall fail to pay {ts debts gensrally
as they come due, OT shall file any petition‘or'actionufot L.
relief under any bankruptcy., reorganization; insolvency of '
moratorium law, or any other law or laws for the telief of, or

relating to, debtors or the Company ghall take any corporate
action to authorize, of in gurtherance of, any of the foregoing;

.- {g) An jnvoluntary petition shall bs filed under any
bankruptcy statute against the Company or ‘@ custodian,
receiver, trustee, assignes for the penefit of creditors (or
.other similar official) shall be appointed to take possession,
custody or control of the properties of the Company unless such

“petition of appointment is set aside or withdrawn O ceases to
be in effect within sizty (60) days from the date of sald

£iling or appointment; o

1
§
x
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if such lien is not discharged or bonded pending 2
h lien within sizty (60) days after

- (h) Any governmental suthority shall condemn, galize
or appropriate any property of the Company thaet is material to’
the financisal condition, business OFr opetations'of the Compsany
if such governmental authority fails to compensate the Company.
-for such taking within one year after such power is exercised
in an amount at least equal to the fair market value a5 8 going

" _concern of the property taken;

]

z .
2 (i) - Any governmental regulatory authority shall take
i i gl any action which would materially -and adversely gffect the

; U Company‘s financial condition, operations or ability to repay
; “the Loans unless such action is set aside, dismissed or . .

; : withdraun,within sizty (60) days of its institution-or guch

: action is being contested in good faith and its effect is

stayed during such contest; . )
{j) Any approval, consent, exemption~or other action
of any govetdmental-autho:ity required under the Credit ;o
" Agreement shall be withdrawn oOf pecome -ineffective for a period
_ of thirty (30) days and the absence thereof would materially
and adversely affect the Company’s financial condition, -

e o AT 3 52 AP 7 AR O 0 05 3.
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opetétions or ability to repay the Loang, unless such action is
being contested in good faith and its effect is stayed during

- such contest;

~ (w) Any breach or default shall occur under any
agreement involving the borrowing of money or the extension of

- credit under which the Company or APHM may be;obligated as’

borrower or guarantor, if such default consists of the failure
to pay any Debt when due uhethet,by-acceletation or otherwise
(and remains uncured or continues beyond any applicable grace
period) or if such default results in or permits the .
acceleration of any pebt of or the termination of any

- commitment. to ;endvto the Company or -APH;

] ;(1) any breach or default sﬁall occur under the
Credit Agreement or under any other Collateral Agreement (and
“shall remain uncured beyond any applicable grace period); or .

{m) The Company shall breach, or default under, any
ternm, condition, provision, representation or warranty
contained in this peed of Trust not specifically referred to in
this Article, if such breach or default shall continue for .
thirty (30) days after notice from Bank, and if such breach
would materially and adversely affect the Ccompany's financial
condition, operations or ability to repay the Loans. '

o paragraph 5.2, In the case of an Event of Default
other than one referred to in Psragraph 5.1(f) or {g) herein,
any obligation on the part of the Bank to make or continue the
Loans shall terminate and the Bank may declare.all. sums of L
" principal and interest outetanding on the Loans and all otherx
sums .outstanding under of in respect of the Credit Agreement
and. the Note immediately due and payable, without notice of
default, presentment or demend for payment, protest or notice
of nonpayment or dishonor, or other notices OFf demands of any
‘kind or character {other than as stated ‘in any of the foregoing

" sections of this Section), 81l of which are -hereby expressly

waived by the Company; and (b) in the case of &n Event of
pefault referred to-in Paragraph 5.1(f) or (g) herein, the
Bank's Obligations to make or continue the Loans shall be
automatically cancelled and all sums of principal} and interest
on the Loans and all other sums outstanding undet»or’in raspect
of .the Credit Agreement and the Hote shall automatically become
immediately due and payable without notice of default, :
presentment orF demand for payment, protest or notice of

”:.nonpayment or dishonor, 211 of which are hereby expressly -
© waived by the Company. ' - = Co PR

- " paragraph 5.3. Upon the occurrence of any of the
Events of -Default, or at any time thereafter during which such ~
Event of Default is continuing, the Bank may elect to treat the
fiztures included in the Collateral either as real property or

L e 9eeis0s




“as’personal prdpérty,‘bﬁt-npt'as~both, and proceed to exercise

such rights ss apply to the type of property selected. The
Bank may resort to any gecurity given by this Deed of Trust, or
to any other security now existing or hereafter given to secure

- the payment of any of the Indebtedness secured hereby, in whole
‘or in part, and in such portions and in such order as may seem

best to the Bank, in its sole discretion, and any such action

.shall not in any way be considered as a waiver of any of the -

rights, benefits or liens created by this Deed of Trust or
granted by applicable law. In any‘foxeclosutevgxoceeding or.
private sale, the Collateral may be sold in its entirety, snd

. shall not be tequirgd‘hereundez;to bejsold‘parcel'by'thce;._

: B Patégfaph 5.4. All costs, expenses and reasonable
attorneys® fees (including allocated costs of staff counsel to

" the: Barik) incurred by the Trustee or the Bank in protecting and

enforcing their rights hereunder and in connection with any
refinancing or restructuring of the Loans in the nature of a

_ *work -out®,. shall constitute a demand obligation owing by. the .

Compahy to the Bank and shall draw interest at the Default Rate
from the date such expenses are incurred until paid, all of-

" which shall constitute a portion of the Indebtedness secured by

this instrument. : )
Co . Paragraph 5.5.  Upon the occurrencs oé any of the

Events of Default, and at all times thereafter during which .
such Event of Default is continuing, in addition to all other

- rights and remedies herein conferred, the Bank shall have all

-0f the rights and remedies of 8 beneficiary under a deed of

*.trust granted by applicable law, and the Bank shall have all

the rights and remedies of an sssignee and secured party

" granted by ‘applicable lsw, including the Uniform Commercial

Code,. and shall, to ths exztent permitted by applicabls law,

~have the right and power, but pot the obligation, to enter upon

and take immediate possession of the Collateral or any part
thereof, to exclude the Company therefrom, to take possession .
of the mining and milling operation thereon and the production
from such operation, to remove any personal property included

o in the Collateral, to hold, use, operata, manage and control

the Collateral, to make all such repairs, replacements,
alterations, additions and improvements to the same as it may
.deem proper, to sell all of the severed and extracted Minerals
4neluded in the same, to demand, collect and retain all -
earnings, proceeds and other sums due or to become due with
respect to ‘the Collateral, accounting for and applying to the-
‘payment. of the Indebtedness only the net esrnings arising -
therefrom after charging against the receipts therefrom all
costs, exzpenses, charges, damages and losses incurred by reason
. thereof plus interest thereon at the Default Rate, as fully and
‘effectually as if the Bank was the absolute owner of the
Collateral and without any liability to the Company in

- connection therewith.




PR Paragraph 5.6. Upon the occurrence of any Event of
pDefault, or &t any time thereafter during which such Event of
.Default is continuing, the Bank, in lieu of or im addition to
ezercising any other power hereby granted, may, without notice,:
demand, oOr declaration of default, which are hereby waived by
the Company exzcept as expressly provided herein or in the =~
‘Credit Agreement, proceed by an action or actions in equity or
at law for the seizure and sale of the Collateral of any .part
thereof, for the specific performance -of any covenant. .or .

agreement ‘herein contained or in ‘aid of the execution of any
power herein granted, for the foreclosure or sale of the
‘ Collateral or: any part thereof under -the judgment or decree of
any court of competent jurisdiction, for:the appointment of a
: recéivet.pending'any»£oteqlosute~hezeundgr‘Q: the sale of the
-~ :Collateral or any part thereof, or .for the enforcement of any

" other appropriate equitable -or legal remedy.’ S _

R Paragraph 5.7. Upon the occurrence of.any Event of
7 pefault, or at any time thereafter during which such Event of
pefault is continuing, the Bank may require the Company to
assemble the personal property i{ncluded in the Collateral and
rake it available to the Bank at.'a place to be designated by
the Bank which is reasonably covenant to all parties. 'If
notice is required by aspplicable law, thirty (30) days prior
‘written notice .of -the time and place of any public sale or of -
. the time sfter which any private sale or any other  intended
- disposition thereof is to be made-shall be reassonable notice to
the Company. No such notice is necessary if such property is
- . perishable, threatens to decline speedily -in value or is of a.
. type .customarily sold on a recognized market. . If the Bank
ressonably believes that the Securities Act of 1933, or any
other State or Federal law, prohibits or restricts the
customary manrier of sale orx distribution of any of such o
+ . property, the Bank may sell such property privately, or in any
cther mannet reasonably deemed advisable by the Bank, at such

. price or prices as the Bank determines in its. reasonable -

.. discretion.  The Company recognizes that such prohibition or
festriction may cause such property to have Jess value than it
‘otherwise would have and that, consequently, such sale or

. . disposition by the Bank may result in 8 ‘lowsar sales price than
. .if ‘the sale wexe otherwiss held. . . I )

3 . o . .
] : M . . -
g “.. . . Paraggaph 5.8, Upon the occurrence of any Event of

i C R pefault, or at any time thereafter during which such. Event of

f BRI oL pefault is continuing, the Bank, with or without entry, o -
; personally or by its agents or attorneys, insofar as applicable

E 'shall have the power &nd authority to invoke the power of sale, .
s __which is hereby granted to the Trustée. 'The Bank shall give

g ‘written notice to the Trustee of its  election to invoke the

; ) power of sale. The Trustee shall give such notice to the

i B - . Company of the Company's rights as_is-provided by law. The

| R TR ‘ Yrustee shall advertise the time and place of the sale of the

14
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uded in the Collateral in such manner as ig - b
required by law and shall mail copies of such notice of sale to

the Company and other persons as prescribed by law. After the

lapse of such time as may be required by law, the Trustee,

without demand on the Company., shall sell the real property .

included in the Collateral st public auction. to the highest ' =
bidder for. cash . i : in one or more &
" parcels as the J i > ) ) order as tha
Trustee may determine. The Bank may become a purchaset at any
such sale and shall have the tight. to cteﬁit‘theﬁamount-of its
bid to the amount due to jt. It shall not be obligatory upon.
any purchaser at any such sale to see to the proper application
of the purchase money. The Bank shall be entitled to 8 -
. receiver for the real property included ‘in the Collateral upon.
or at any time after the election to invoke the:power of sale,
and shall be entitled to such receiver without notice and y

, without regard to the solvency of the Company at .the time -of
? . . the -application’ for the appoi
% - : . 7. 'without regard to the then va
§ . . 77 in the Collateral, T

real proparty incl

ntment. of such receiver, and .
lue of the real property included

S subject to any right of redemption by .
the Company, any sale of ‘the Collateral, or any part thereof,
_ pursuant to the provisions of this gSection 5 will operate to
“ @ivest all right, title, interest, claim and demand of .the
- Company - in and to the pzoperty"sold; Nevertheless, §f .
: requested by the Trustee or the Bank 80 to do, the Company .
.shall join in the execution, acknowledgement and dalivery of
vall‘pzopezvinstruments necesgary for the conveyance, assignment -
and transfer of the property sO sold. Any purchaser at a. :
foreclosure-sale will receive immediate possession of the o
property purchased, and ‘the Company -agrees that if the Company

,retains.possession of the property of any part thereof
i11 be considered a

. subsequent to such sale, the Company ¥ C
tenant at sufferance of the purchaser, and will, if the Company..:
remains in possession after demand to,remove; pe guilty of
unlawful detainer and will be subject to eviction and removal,

" forcible or otherwise, with or without process of law, and ell

_damages by reason thereof are hezebyve:ptessly_waived.

Pparagraph 5.9,

AT
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- .. paragraph 5.10.. The liens and rights created and
granted hereby shall not affect or be aftfected by any other
security taken by the Bank for the same.debts-or any part
thereof, The Company shall have and assert no rights, undert
any statute or rule of law pertaining to the marshalling of

the exemption of homestead, the,administration of
¢ matters whatever, to defeat,

£ the Bank under the terms of this

Deed of Trust, to a sale o ) tion
_.of the Indebtedness secured hereby of the right .of the Bank,
junder,ghe terms of this Deed of Trust, to the payment,qf the




out of the proceeﬂa df,thé sale of

indebtedness secured hereby
every other person and claimant

the Collateral. in preference to
whatever. : ‘

. Paragraph 5.11. The proceeds of any.sale of the ..
Collateral or any part thereof made pursuant to this Section

shall be applied as follows: e . . )

. _ (a) First, to the psyment of all out-of-pocket costs K
and ezpenses incident to the enforcement of this instrument._,'
including, but not limited to, a reasonable compensation to the

“attorneys for the Bank;

the payment of the,;ndabtedness;'ahd

{(b) Second, to
e {c) - Thizd, the remainder, if any, to be paid to the
- Company. o . . L -t
o Paragraph 5.12. If an Event of Default shall occur
" _hereunder, -the Company will, upon request of the Bank, execute’
~ ‘and deliver to such person or persons as may be designated by
" .the Bank appropriate powers of attorney to act for and: on
behalf of the Company in all transactions with the Bureau of -
Indian Affairs, Bureau of Land Management of the Department of -
the Interior, or any other agency or depatrtment of the United
States of America and the state of Nevadaaxelating*to any of .

.  the Collateral.

|
i
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x

L ':‘Péragrapﬁ 5.13. Should & éonflsct:érise between Ehe»'
provisions of this kgreementvgnd‘appllcable Nevada law, Nevada

“lawfshelg-p;evaiL;

; . ‘Pparagraph 6.1. All options, powers, remedies and-
rights herein granted to the Bank are continuing, cumulative.
and not exclusive, and the failure to exercise any such option,
power, remedy ot right upon & paxticular_defau;t or breach,. or
upon . any subsequent default or breach shall not be construed as
waiving the right to exercise such option, power, remedy oOF
right with respect to the Indebtedness secured hereby after its
due date.  No exercise of the rights and powers herein granted
“‘and no delay or omission in the exercise of such rights and .'"%
powers shall be held to ezhaust ‘the same oOF be construed a8 & o
‘waiver thereof, and every such right an ay be exercised
at any time. ' Any and all covenants in this ‘Deed of Trust may,

from time to time, by instrument In writing signed by the Bank,
i r as the Bank may e

. desire,
“'Bank's ri
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" gtated in such written instrument. All changes to and

modifications of this Deed of Trust must be in writing and

signed by the Bank.

_Paragraph 6.2. fio- release from the lien of this Deed

~of Tfust on any part of the Collateral shall in any way alter, -
“vary-or diminish the force, effect or lien of this Deed of

Trust on the balance of the Collateral." -

) Paragraph 6.3. If any provision hereof is invalid or
unenforceable in any jurisdiction, the other provisions hereof
shall remain in full force and effect. in such jurisdiction, and
the remaining provisions hereof shall be liberally construed in
favor of the Bank in order to effectuate the-provisions hereof, .

‘and the invalidity or unenforceability of any provisions hereof

in any jurisdiction shall not atfect -the validity or
enforceability of any such provision in any other .
jurisdiction. Any teference herein contained to the statutes

or laws of a state in which :no part.of the Collateral is
“situated shall be deemed to be inapplicable to, and not used
-~ in, the interpretation hereof. g :

" 'paragraph 6.4. This Deed of Trust is made with full

.subétitutidn and subrogation of the Trustee or the Bank in and .

l anties by others heretofore given or

" to all covenants and warr
- made in respect of the Collateral or. any patyﬂtheteof.

. Phragiaph 6.5, Novprovision of this Deed of Trust
shall be construed to impose upon the Trustee or tha Bank a

t duty to perform any of the covenants and obligations of the

Company. : " ..
" . paragraph 6.6. This Deed of Trust will be deemed to

be, and may be enforced from time to time as, en assignment,

chattel mortgage, contract or security agreement, and from time
to time as any ona Oor more thereof as is appropriste underx
applicable state law. ’ - :

Paragraph 6.7. "All recording references in Schedule A

"~ are to the real property records of the county in’uhich the

Lands are located.

: . Paragraph 6.8. . This Deed of Trust msy be executed in
-several original counterparts and each counterpart shall be

deemed to be an. original for all purposes, -and all counterparts
shall .together constitute but one and the same instrument.

o paragraph 6.9. All deliveries hereunder shall be
deemed .to have been duly made if actually delivered, or if
majled by registered or certified mail, postage. prepaid, to the
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_ trustee at any time to execute the trust cre
of Trust by filing for record in the office of the County

"Trustee and of the Bank.

aadressés_set forth in the Creédit Agreement. Each party may,
by written notice so delivered to the other, change the address

" to which delivery shall thereafter be made.

" paragraph 6.10. The Bank may appoint‘aJshccéssor )
ated by this Deed

Recorder of each county in which said property or some part
thereof is situated, a substitution.of trustee in. conformance -
with applicable state law. From the time the substitution is

.filed for réecord, the new trustee shall succeed to’ all the °
. powers, duties, authority and

or of any Successor trustee. Each such substitution shall be
‘ezecuted and acknowledged, and notice thereof shall be given ' -
and. proof thereof made, in the manner provided by law. - )

Paragraph 6.11.

‘conditions hereof shall bind and inure to the benefit of the
respective successors and asaﬁgns of the Company, of the -~ -

C IN WITNESS WHEREOF, the Company and the Bank have
caused this Deed of Trust to be duly executed by their duly-
authorized officersg, all as of the day and year first . .
above-written. - U N T

‘Atlss Gold Mining Inc.,
. a Nevada Corporatiom -

_Bank of Amezica'uationélr :
Trust and 8§v1ngfihs;oclation

title of the Trustee named herein -

The terms, provisions, covenants and - .-

oo T




|STATE OF NEW YORK )

p6531c,

S , 88,
COUNTY OF NEW YORK )

on this I*h day of January, 1989, Taha M- Devanes and

S , personally appeared before me, a. notary

,5wiTﬁEsSLﬁY’hand and official seals

; y.COmﬁisgioh.éxpi:eé: dgA£gy&3_&H_Lij. R

NotaYy -Public’
. eoxawic GRMY
Pukic. of tiew YO8 -
ot P 2769785 g
Ousitieg on Oucens Cuunty
1. e o New YOrK

Commmasn S205e2, 1) 31]89-

who acknowledged thatkhegexécuted the sbove instrument . B

‘a5 Ve Presidend  of Atlas Gold'Mining Imc. .-
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