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: . | _SUPPLEMENTAL DEED OF TRUST, SECURITY o
AGREEMENT AND ASSIGNMENT OF PROCEEDS S

This Supplemental Deed of Trust, ‘Security Agreement and
' Assignment  of Proceeds {hereinafter referred to ,as “"this. Deed of
. Trust®) is entered-into effective as of the Z;anay of November,
1988 by and between the undersigned, EUREKA VERTURES, -a Texas
joint venture ("Grantor®), whose address is 550 Westlake Park
Boulevard, Suite 2201, -Houston, Texas 77079, -and.which owns
certain rights and interests in. the property which is subject to
this Deed of Trust, and INSPECTORATE INTERNATIONAL FINANCE, N.V., -~
a corporation formed under the laws of the Netherlands Antilles
1hereinafter,teferred to as “Beneficiary"), having an address at .
- ¢/o service Financlars SA, P.O. Box 458, 1215 . Geneva 15,
_Switzerland. e : S o L

WHEREAS, Grantor and Beneficlary executed that. certain Deed
of Trust, Security Agreement and Assignment’ of Proceeds: (herein-
after referred to as the “Original Deed of Trust®) dated August
.26, 1986, which was recorded on September 22, 1986 in Book 149,
_ Official Records, Page 053, as File No. 104900 in the Office of
the Eureka County  Recorder, Eureka, -Nevada, covering certain
- ‘mining prcperties described therein: and ' -
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.- WHEREAS, Section 9.19 of the Original Deed of Trust provides
that Grantor executed and delivered to Beneficiary an Assignment
. of Agreezent and Security Agreement (the °Assignment”) dated’
August 27, 1986, ‘covering. certain options to obtain  further: . .
interests-in ot rights to mining claims in Eureka County, Nevada, -
" {ncluding the hereinaftec: described propérties -and claims, and
that upon the . exercise of such options, the properties obtained
" thereby shall be granted to Beneficiary and Grantor shall execute
and deliver a Supplemental Deed of Trust to .cover such propertiess
and : o : . - ¥ - e

;
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. HHEREAS, Norse Minerals, .Inc. was conveyed . certain mining
properties and-claims covered by the “Pirst Agreement” described
in the referenced Assignment by Special Warranty Deed dated August
28,.1986, recorded in. Book 175, Official Records, -Page 083, as
File No.--117489 in the Office of the Eureka County Recorder,
Eureka, Nevada, said mining properties and claims being described
in’ Exhibit “A“ attached hereto and made a -patt hereof for all
purposes; and ; . . . o

. WHEREAS, contempotfaneously ‘herewith, Noise Minerals, Inc,
convéeyed such mining properties and claims -to Grantor by Special.
" Warranty Deed; and S S s 3 :

- WHEREAS, in accordance with Section 9.19 of the Original Deed
of Trusts the parties hereto desire to- comply with. the terms
‘thereof and execute Cthe Supplemental Deed of Trust described
therein. = - S Co e T
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. In considez&tlon of the premises and the provisions oE the
Original Deed oE Trust and Assignment, the partles ‘hereto agtee as
follows.

: ‘ ARTICLE 1 - DEFINITIONS . ) .
Section 1.1 . pgggneg‘ Terms. For the purposes oE thisl'i'

. instruménf:f

:(é) ®Collateral® : - includes - Fixture | Collateral,'
 ,Petsona1ty COllateral and Realty COllateral as hereinafter
‘}defined., ] )

(b) ‘Eﬁfectlve Date® means November e 1988.

(c) ‘°Fixture Collateral® heans the undlvxded Lnterestsi
held by Grantor, as. such interests may change from time to
~;ime, in and to all Opezatxng Equipment wh!ch is or becomesf.
-1 related to the ﬂanang Property, or any patt thereof, that
‘an intetest in the Operatxng Equipment arises under the real
'property law of Nevada° .
: (d) °“¥ill® ghall mean all of Grantor's interest Ln the
Zcrushing and processing facilities that are now existing or
’ hereafzer ‘constructed on the lands descrlbed in Eznibig_& for
the puxposes of the milling, producingg tzeating and
processing ‘of the" Manerals andl Ores, together with all
propettxes .and equxpment of Grantor relat!ng thezato and
:a;located on of utalxzed in . connection - with such mlll»
‘7>_facalxtxes, ; ' , . :
S (e). “&xne”'shall mean all of Gtantor s xntexest ln the
exxstxﬁg mine uorkxngs of Grantor and the 'surface and

subsutface uothngs which may hereafter be constructed by the :
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thantof on the landS'deséribediin'§xhlhgg B céﬁstrhctedAéndf,-

lequipped for the'ptospecting and mining for .and extractlﬁn;  .
~and produéiion,ot the Minerals and Q:eé, and-&hy.qthét>mlne§i
“of Graﬁtor now or hereafter located’oh.ghe Léndé'desctihed’in; :

() éHine'tals and Oteé“'means, éollécfivéiy; all‘of the':

Y

E.minerals and ores of every kind and charactet whatsoevet in
*uhich Gtantor has an interest and which are now found or>
 uh1ch hereaftet may be found in or. on, ‘and uhich Grantot is
.  now or may hereafter become entitled to mine, extract and
 upr6duc€ ftom, and_millp treat, process, handle, transport;
fééo;é' or mafket,fbahd which are ‘on or  in, or otherwise '

 ‘>at£kibutablé to or'éssociated with, the.ﬁining‘Prppettles.

and shall ‘include all pxotore, aoté, 'waste, ~tallingé;

- concentrates. and bullion assoc;ated thereuith or pxoduced

thereErom in’ any manner whatsoeves.
(g) "Mining Propertxes means, collectiv&ly. all of the:

fe@, 1easehold and subleasehold’ Lnterests “of Grantor in and

Zto _the paten:ed and unpatented mxninq claims described lnA;:;

: EKD_QLL;A ‘hereto, the Mill and Hlne, together with all of

Grantor® 's other interests of any nature whatsoever therein or

'1incxdent or appuztenant thereto,_including, but not limxted

r,to; the Minerals and Ores to the extent the same constxtute"

rea)»ip;opettypi leases, aubleases, zoylltxes. overrxding

?_royalties;v net profits. interests, ptoduction pay ents: and

- similar interests, and all »g}ghts,:‘rlgh:5f02~way f@nﬂ K

9amciss
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easements &ﬂ which Grantor owns an interesta affectlng ‘the

Eoregoing interents of Grantor or useful or appropriate in

ptospectang and explorxng for, mining, extracting ot milllng,

"producxng,- processing,» treating, : handling, : storlng._x.'
__ttanspo:txng. manufactut;ng or. matketinq the Hinerals and
_'IOres therefor, togethez with (i) any -and all tight, title and
A':interest heteafter acquired by Grantor ot fox the benefit of

- Gtantor xu and to such 1ands, the Mxne ot Hill and (11) afll_~

‘-uater and water rights, wells and well rights, ditches and.

'dxtch xxghts, reservoxrs and reservoit rights, springs and .
1'zightsv' to sprlngs, headgates, ) es and pumplng and
>‘l§r§lgaéiég @quipment -and Eacxlities of Grantor appurtenant to

~-such lands, and Mine. and Mlll.

{hy “Obligations® means the aggregate of:

iy an amounts payable by Beneficiary pursuant to
its guaranty of a promxssory note, dated August 26,A
;1986v executed by Grantor, payable to the order of Banca -
‘”dela& Svizzera Xtaliana, in the prlncipal face amount of
V.VTHREE MILLZCN THREE HUNDRED ‘X‘HOUSAND DOLLARS (U.S.
$3,300,000]  (the - smounts and: the liability under the - B
i‘guazanty are xefezred to hezexn as. the enote" ), executed'
and delivered puzsuant to that certain Loan &greement,
o gg..eyen_vdate therewith (zeferted to a8 the “Loan

‘ égfeéﬁent“gx L - ) _ '
qxi) éll suﬁs advanced ‘and ‘costs and expenses

xncur:ed by ghe Trustee “of the Benefxc;ary, including'

-l
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'without limitarionbell'legelp'acconnring,'engineering,
manegement. consulting or 1like fees, made and incurred
in- connection wiéh “the Obllgations describedn inbﬁ.
paragraph (i) above, or any part. thereof, any reneual,'
extension or modification of, or substitution Eor, the"
foregoing Obliqations of. any pert thereot, 'or the
Vacquisition, perfection or maintenance and preservation
]» of the eecurity therefor,'whether such advances, costs
‘of expenses shall have been made and incurred et the
" _request of Grantor, Beneficiary, or Trustee; and -
(iii) 'any and all exreneionev_and .renewels of,
sunstitutions Eor, ot modificationS'or amendmentn'ot eny
‘-,of the toregoing Obligations or any part thereof. ' 7
(i) ”Operating Equlpment“ shall mean ali surface or
subsurface machinery, equipment, facilities or other property:'
oE any kind or nature whatsoever now oz hereafter located ati

or.on the Mining Properties, or any part of a y of them. and

'vhich is useful for the exploration for, production, mining.-»

.millxng, 'tre&tment, processing, - handling, i 'storage or

transportation of the Metals, Minerale and Ores including,“

'but not 1imited to, all hoisting shafts, air shafts, engines,‘

'boilers, dynamos, generators, other electrical "and hydraulic .

apparatus, machineryt;and tipplesg, tranqur; facilities,
xncludxng ‘-rail -and vehiculaz equipment, . 1aboratory‘
facxlities, storehouses and other buildings of -every. name and

kind, owned or used by Grantor in connection with the Mining
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Properties, or any part of them, the Mill, an&'all tools,
supplies, chemicals, solvents, ' processes, equipment “and
personal ~property of every name, klnd, ‘sort ‘of. character,}

whether now  owned or hereafter to be purchased. leased .or,

acquired by Grantor for use in connection with the Mlningl":

Properties, or any part of any of them.

(j) “Personalty Collateral“ means. collectively, all of .

- étantor ‘s interest now owned or hereafter acquir d in and to
(1) the Operating Equipment, the Metals, Mxnerale and Ores to —
:thef extent the same constitute personal property, and -
fProduction Sales - Contracts and accounts,; contract rights and
‘;bgeneral intanglbles now ‘existing or hereafter -arising in
l_‘connection with the exploration for, productio ‘hprocessinq._‘
1treetment,vstorage, transportation, manufacture or sale of
Jthe:Metals, Minerale and dres: (ii) all awards ot payments,
L inciuaﬁng -1nterest therecn; and the right to receive 'the
'seme, which bnay be maee with- | respect to the Collateral,
"ehether £rom the exercise of  the -rieht -of eminent domain
l(xncludlng any transfer made in lieu of the exercise of sald
,r;ght), or for any other Lnjury to or decrease ln ‘the value
_of the Coliateral; (iii) all proceeds of and eny unearned
:premxums on any ansurance policies coveran the Collateral,
tincludlng, without lxmxtatlon, the right to receive and apply'

Athe proceeds of any 1nsurance, Judgments or settlements made

;n lieu therecfg for demage to the Collateral ‘(Lv) the

ght, Ln the name and on behalt of Grantor to appear 1n and
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defend any action or proceeding btought'uith xeépecé to:the

Collateral, and to commence any action or 'proceeding to

: protect the interest of Trustee. and Beneficiary in the
» Collatetal' {v) all permits, llcensee, conttacts, agteements
"and warranties:- relating to the Mine, the Hill and othetf
”prope:tiese constituting part  of the Collatetal,, (yi)_

v”fenéorﬂs lqventories of ' raw materials, wotk-in-ptoqreéev
:eﬁbolies,!fspaEe 'patts and £inished goode"and‘ productsi"v
uherevez located, whether now. owned : or hereafter acquxred-

'jand {vii) personal propezty,"moveab e: and_ ;mmoveable,
ltanqible ori Lntanglble,’ o£~ whatsoever - natﬁ:ec emd~zk1nd ;

' whereyet_ located, 'includimg,_ but ‘VII'no‘t '~umrted' to, all

accoupte;‘bcontzact righte;,’ceneéal' intangibles, Operatingi

Equipment; inventoxy, goods .and chattel paper,‘now owned or

existxng or hezeafter acquired or arieing 1n ccnnectlon with®
-dthe conduct . by Grantor of any. actxvlties :other _thanv ghe':
f’exploration for, production, extraction, minlng, miiling;::'
:.pzocessing, tzeatment, hahdiine,fveiomage;.>tzansportation,‘_

manufacture or sale of the Metals; Minerals and Otes.

B

(k} “Proceeds” includes whatevez is tecexved upon the

‘saie03 exchénge, collection or othet d:sposition’ of the

Collateral and 1nsuzance payable or damages ot other payments
o by reason ot loss oz damage to the Collateral, and all
ade -ionsdthereto, substatutx 8 and replacements thezeof or

- accessions thereto,
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1y "Productloa Sales Contract“ means each contract nou"
in effect org hereafter entered into by Grantor for the sale,
"purchase, exchange, processing, production. handllng ot-'
transportation of the Hetals, Hlnerale angd. Otes.‘

- o (m )’-FRealby . “Collateral® means, : collectively, the
'undivided interests held by Grantot, as : such 1ntetests may'
change from time to time, ln: and to (l)f‘;he Ainlng
lPtopextles} inéluding, but not limited to,3éthé intérests
»éescribed or specified in E;b bit A hetetc, {iy) 'all
V'easements, rlghts-of-way,'uatez tights and powers, and‘all
Viestates, xlghgs, titles, inte:ests, prlvlleges; liberties.
r;enements@v ﬁeréditémenfs; gnd»'appuitenanéeél'ofi any *nabure_
‘uhatéqevék, ln'any way belonglnq; relating or peztainlnq to'
f,ﬂ;ﬁeTIColléteraI, (ii4) anl léasgs, vsubleases - and ‘other
'égfeéments affecting the usé d; 6céupancy of the Collateral

" now or hereafter entered Snto and the rlght to xecelve and
apply the' rents, royaltles, issues ‘and pzofits of tha'
Collateral to the payment of the Obllgations, and (lv) all
"lother real. property lnterests of Gtantor whether now owned or
vl_‘ constitutlng the Collatexal._ ' ; )
. ‘ ) ~ ARTICLE 2 = CREATION OF SECURI‘Z‘Y .
L-:Section 2 1 ngnﬁo In consxderatxon of the Beneficlary a’.

“advancxng or extendlng the funds or . credlt const;tutlng the

:;-Oblxgat;ons, and ln; consxderatxon. of fhe mutual covenantsrv

S

contaxned herein, ‘and Eoz the purpose of securlng payment of the

‘Oblxgatsons, Grantor hexeby grants, bargaxns, sells, mortgages/
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‘assigns, transfers and conveys the Realty Collateral to the

Trustee, vith power oE sale, for the benefit of Beneficiary; to
~fhave and ‘to hold the. Realty Collateral togethet with all and

,singulax the zights, privileges, contracts, and apputtenances now ‘

or heteafter at any time before the foreclosute or release hereof,
.1n any vay appertaining or belongxng thereto, unto the Trustee and
-}to its substitutes or successors, forever, Ln trust. fot the use
and benefit of the Beneficiary upon the terms and "conditions
herexn-set forth. o ) : )

- Section 2.2 Creati £ ity Interest.  In aadit{on to
the grant contaxned in §gg;;gﬁ_1;; and Eor the same consideratlon.ﬁ
'and purpose, Grantor heteby gt@nts to. the Beneficiary. a first and
prior security interest in aly ?e:sonalty Collateral and leture'
COllateral, now owned ot hereafter acquir@d by the Grantor and inl
all P:qceeds° Without limiting the Eoregoxng provislons of this

‘ §§g;;§5'~2,2, Grantor stipulates that the grant made by this‘
Section 2;2 includes & gramt of a secuxxty Lntezest in . the.
.undxvxded xnterests held by Graator as such 1nterests shall change?
from tige to txme, in.and to the Metals, Minerals and Ores mined,
extracted and produced fxom, aalled. atozeda tzeated, processed.
handled,v transpozted, manufacecured or marketed “or othetwise;'
attt;batable to the Realty Ccilateral and ‘in the Proceeds
;ltesultang from. sale of such xnterests in the Hetals, Hinerals and’
Ores, ‘such secuz;ty interest to “attach to such 1nterests in the’

Hetalsp axnegals ~and Ores, as extracted and to the accounts s

resulting from such sales.
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| .. . ARTICLE 3- COLLBCTION oF Paoouc'rxo&s PROCEEDS -
A Sectlon 3.1 E
o Upon an Event oE Default and after any notlce provlded in article

v, Beneficiary wlll be entitle& to xeceive all Metals, Mxnerals

_and Ores (and the Ptoceeds thereftum).

» SQCtion 3. 2 abi _Beneficiary. . Beneficiaty ‘has. no
'V'obligation to enforce collection @f any onceeds and is bereby_
‘{released ftom all responsibility in connection therewzth except

:the responsibility to account for Pxoceeds actually received.i

-ARTICLE 4 - GRANTOR S COVENANTS

Section 4.1 ]
Grantor agreeé to use xts best efforts to.
: (a) Malntain &11 unpateﬁted mining claims and keep:
‘Grantor's tights ‘and Beneficsazy 8 ﬁnterest in the COllate:al'

Liunlmpaared, !ncluding, without llmltationa obsetvanca ‘of and

complxance with all governmental, contractua& and othet ‘

]

-,jrequ1rements to keep the unpazented mxnxng claims constantly_f'

'and continually validy

(b) Cause ‘the Collaterai (other than che mill plént not

Aused by Grantor) to be maantained and protected agalnsc'

wastes P :

l; f{(p)? P:omptly pay oz cause’ to be paxd when due and owing

' all sums payable in respect oﬁ the Collazeral (othet than the::
mxll plant not used by Granzozb, all expenses xncurred 1n or’

'atisxng ftom the opezation or development of the Collateral

) _(othez than the mill planz mot used by Grantor), and all




‘tazes, assessments and governmental charges imposed upon the

Collateral (other than the mill plant not used by Grantor),

:Granto:, Trustee or Beneficiaxyg

(d) Cause . the Operating Equipment (other than the mlll

plant ‘ot used by Grantor) to be kept in cpetatlng condltlon.t:v

- and permit Beneficiary {through Lts agents and employees) to

enter upon the Hinxng Properties during normal business houts
for the putpose of investigatxng and inspecting “the condxtlon
and operations of the Collatetal, .

{e) Cause the Collateral (other than ‘the mill plant not.

ueed by. Grantox) to be kept free. and clear of any future

' aliens. charges, encumbtances and adverse claims, and use its

best efforts to pzotect the Pxoperty ftom future title

defecte, other ~than (i) the lien and securlty interest

- czeated by thxs instrument, (i) taxes constituting a 11en

‘4but not due and payable, (11a) defects or irzeqularities in

title uhxch are not such as to interfeze materially with the
development,’operetion or value of the Collateral and not_'
such as to materially affect title thexetoo (lv) those being

contested in good taith by Grantor and which do not, in the .

reasonable ]udgment of Beneficxary, jeop&xdize Beneficiaty s‘i
7 zights in and to the Collateral, and (v} those consented to

U in{i»urxtxng vby b Benefncaezy; p;gg;ggg bggggg; ’ that

Benefxcxaty may take such independent actlon in connection”

1th any such matters affectang the Collataral as it deems 7

’ advxsable, and all costs and expenses thexeof, includlng,»“
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without liuitatlon, attorneye' and’ consultants' ;ﬁeee end'
expenses "and ‘court coete, incurred by Beneficiery in taklng
leuch action shall be part of the Obligatlons hereunder;
(t) Execute, acknouledge and deliver to BeneEiciary
- guch other and further reasoneble instruments and do such
,other acts as in the teasonable opinion of Beneficiary are.
necessary to effect the intent of th Deed of Trust ‘or’
otherwise protect and preserve the interests of Beneficiary
hereunder, within ten (10) days atfter request of Beneficiary.v

VSection 4.3 ngggﬁ;ng and Filing.. Grantor shall. pay all’

costs oE Eiling, reglstering and recording thls Deed of Trust and

'every other antrument in. addrtion or supplemental hereto, and all'
‘financing statements Beneficiary may requlre, in such officel and

pleces and at such times and as often as may’ be, in the judgment

of Beneficxary, necessary to preserve, protect and renew the lien
and security interest herein created as -.a 1Len and eecurity
Antereet on and in the Collateral, nnd otheruise do and perform.

all matters or thinge necessary or expedient to “'be "done - or

. observed by reason of any law or regulation of any State ot of the’

United States oE America .or of any other competent authority for

‘the purpose of effectsvely creating, maxnta;nxng and preserving

the lien - and - securaty interest created herein and on the

Collateral and the priority thereof ., Grentor shall also pay thd:

costs -of obtaxnxng reports from epproprxate filing officers ;

concernan fxnancxng statement filxngs in respect of any of the

Collateral in which a security interest is- granted hereln.

clzn
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Section 4.4 ds, e Ben@ficiaty

may from time to time during normal businéés hours have access to
méhd examine and copy Grantor's records wlth; respect ﬁo the

: Collaternlg

Section -4. 5

"Qg;igg;igng., Grantor -agfees that, if Grantor Eails to perform any
"act uhich ‘Grantor is r@qulted to perform undez this 1nstzument,A-

'1Beneficiary ‘may, but shall not be obligated toy pexform or cause

to be performed such actg and any expens& incurred by Beneficlary

in so doing shall be a demand obligation owing by Grantor to

;Beneflciary, shall bear 1nterest at an annual rate equal to. the

”-“Vazying Rate” trom time to time accruing under the Note plus Four

percent (4%) until paia (but .not " in excess of the bighest lawful

‘ zate. if any) and shall be a part of- the Obligations, and

Beneficiazy shall be subrogated to all of the rights of the party;

'zeceivlnq the. benefit of such perfotmance° The undertaking oE_
' such performance by Beneficlary as antesaid shall not obligate

) Beneficiary to continue such petformance or to engage An such

perfoxmance (-1 perfozmnnc@ of any other act. in the future, shall'

not telieve Grantor £rom the obsezvance o perfotmance of any_7

covenant, uazzanty or agreement contaxned in this Deed of Trust ox-?

o constitute a waiver of default: hexeundez and shall not affect the A

~;.xxght of Benefxcxaxy to accelerate the payment of the Obliqations

oe" to tesorc to any othez of its rthta or :emedies hereunder or

>"‘under applxcable 1aw.
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ARTICLB 5 = DEFAULT . . . .
Section 5. 'Eggjig;gg_ggggnlg. The term “Event of Default“
means the occurrence oE &ny  Of the 'Eollowing events ‘or the
ezistence of any oE the followxng conditions-' '
' '7'(§$' Failure of any payment to be made when due undet
.  the terms of the Note and ‘such Eailuze contxnues for a perlod
‘of ten (10) days after wrztten notice thereof to Grantor;

Aprovided, houevet, that there shall be no . notlce ox cure’

'period for the fallute to pay the Note on the maturlty date"‘

thereof; or ) l -y v
(b) Failure oE ~any payment (other Vtﬁén' undez"(a)
lmmedxately above) to be made when due of any of the:
Oblagations ot othez failure to keep, pe:Eorm or observe any
:of‘ the vcovenantag obligations or proh&bitlons contained

hetein or in the Assignmenc and Secuzity Agreement of even »

date herethh, and such failure contxnues for a perlod of -

' .thirty (30) days after written notlce thereoﬁ to Grantozs or

~(c)' The: asseztlon (except byif‘the,‘ owner foﬁ an_ii”'

:'encumbrance expressly excepted from Grantor 8 title herein)lil
- “of any claim of pzlority over this Deed of Trust, by title,. ' 
lienp oz otherwise (includlng, w;thout 11m£tation, any- claxmv
’ Eoz labor ot materials, or both furnlshed, or for unpald’vr
state or federal taxes, ‘or any contest by ot on behalf of the
Unxted States of America as-to any unpatented mlning clalm)t'
' unless Grantox, uithxn Thi:ty (30) days aftet such assertlon."

eithe; causes the assertxon to be. withdrawn ov provides
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_Benefic;ary with such secuzity as Beneficlary may reasonably

require to protect Beneficlary agalnst all loss, damage, orv

expense, includingg without _11mit§tiqn, attorneys '.énd;

conéultant§“ feeé‘ and expenses énd couf: costs.. ahich-

) Beneficiary may incur in the event such assertion Ss upheld;‘*
or | , |

,‘(d)"The. disﬁolutidhg 'términaéioﬁ;‘;ot v1i§pidétibn ﬁof

‘Grantor,'or‘the'making by Grantor o?*any assignment for the.

”'}-benefit of creditors, r the appolntmehtv of a recelve:,“f_

‘ liquxdator, or trustee of the ptoperty of Grantor. 6f.any
Aassignment foz the benefit of cteditors, -or the appolntment_
of a- zeceiver, lxquidatox, og - tzustee of the property of
‘Grantoz, or the £filing of any petition for the banktuptcy,;
reorganxzation, ‘or arrangement of Grantor : putsuant to ‘the :

-Federal Bankruptcy Act. or any similar state or Eederal

statute, “or the adjudication of - Grantor ae bankrupt or*«"*

.insolvent°

section 5.2 Acceleration Upon Default.’ Upon the occurrence

. of any Event of ~Default, oé at any time- thereéfték dhen'-Such'

default zemains uncuzed, Beneficiary may, at its option, declare

‘the entire unpald principal of ~and the “interest acctued on the

Onligataonsrto be forthwith due and psyab}ea

Section 5.3 s si n nd Operation of the later

‘el fic av" .Upon the ‘occurrence of an’ Event of Default, or at
':any txme thereafter, vhen it xemains uncuted, and in addition to

: fall other xxghts ‘herein conferred on ‘Beneficiary, Benefxciaty»(q;

beIBIMOELE|
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any person, firm or corporation designated by Beneficiary) will

havefthe-rlght and power, but will not be obligated, to enter upon'.

and take 'possesslbn of ali: or any part of ‘the »Coilateral, Vto g

erclude Grantor thérefrom, and to hold, usé. administer, manage

) and operata the same to the extent that Grantor could do 80,

Beneflcxary {or any person, firm or corporatlon desiqnated by

f‘Benefxciary) may opétate and develop the Collateral (Qrurany

portion therecf) without any liabillty to crantor in connection f.

cwith such operations and development, and Benefic;arf '(Qr any -
‘ 'person, firm or. corporation designated byiﬁeneficiary) wili have
the rxght to enter into Product;on Sales Contracts in the name of
iGrantor or of Benefici&ry and to collect, receive and receipt for
“all of the: Metals, Minerals and Ores produced, stored upon and ?
‘ scid Erdm the Mining Properties (and Beneficlary is erevocablyb‘
_appointed Grantot'’s attorney-zn-fact in this regard . pursuant to ;

uﬁgg;ign_QAL above), to make repairs, to purchase machinery and

equipment, to conduct workovee operations,.to'conduct mining and -
milling operations, to employ labor, and to. exercise every tight, E

remedy, power and privilege of Grantor ‘with respect to the

JCollateral (or any portion thereof). Providing thereihhs béen no’
:foreclosure sale, wvhen "and if the expenses of the operation and
5development of the Collateral have beéen pa:d and the Obl;gationsv

lripaxd in fulla the Collateral shall be returned to Grantor.

Section 5.4 gecexvg:ghig, Noththstanding :anj, othér, 

provxsxon in this Deed of Trust. and in addition to any otner ©

remedy or remedxes provxded 1n this Deed of Trust or in any other-’”




1nstrument evxdenclng or securing the Obllgations or ptovlded by

law, upon the occurrence of an Event of Default whlch ohall be

continuinq and uncured after the notice provided hereinabove is

B glven, or at any time thereaftez 80 long-as an Event of Default 13

occurtlng, Benefsciaty may from time to time apply to a court of

ompetent jutisdiction -for the appointment -of 'a receiver(s) toA
vnltake possession -of. and to opezate the Collateral (ot any portion
gthereof) and to collect the Proceeds° ) Beneficiary shall be

.entitled to the appointment of such teceiver(s) as ‘a ‘matter of

rzght, thhout regard to the value oE the Collateral as secu:ity

‘vfo: the Obllgations or the solvency of Grantor or’ any perlon or'“:
'legal entity 1iable on the payment of all or any part oE the ;:
'”VObligations. Such xeceiver(s) shall serve without bond and shall
-'have the Eollowing powers and authorities in addition to all other

'powers and authorities pezmxtted by the law oE the jurisdiction-

wheze the Collatexal is situated: ',~' S -ﬂ' o

D) To make mny and all artangements necessary or

 appropriate to obtain title to the Collatexal in.the- name of

»_the receiver(s), any of the ‘actions pezmitted to be taken by

Benefxcxary as set forth elsewhere in this Deed of Trust:

(gi)rrro take possession 'oE the collateral '(or any'

'poriion thereof), to enter into Productlon ‘Sales- COntracts .

= and to collect the onceeds, and to entet !nto 1eases,

'subleases and othez contracts ot. agteements__for' tne

COllateral (or any poxtion thereof) or pettaininq thereto for

'_such txme and on such terms as saxd receiver(s) may see fit,"’

K| B MEELED

NI TNy TANRT

NS ST

P S T I




and,  with ‘Beneficlary's ~consent or at. 'Béneficlaty‘

dizection,’to cancel any Production Sales ContxactorleASQ'?‘v

sublease ‘oF other ‘contract or agteement of whatever patuge’
affecting the Collateral {ox any pottion thereof), Eor any .
cause ot on any ground which would entitle Grantor to cancel

the same, aftet payan out of all the Proceeds from the’

Collateral (or any portion thereof). all expenses of holding,,f

. managing and operatlng the COllater31, including, without

llmitation, insutance ptemiuma, attorneys' and consultants

Eees and expenses, coutt costs. and the cost of such repairs,
teplacements. ‘ restoratxonp f maintenance and alterations
‘necessary to keep the Collateral (ot any portion thereof). in
_.good, ‘salable and. rentable condition, and all taxes and

assessments upon: ‘the Collateral, said zeceiver(s) shall apply

the :esidue of said onceeds, if any, Eirst, to any amounts_

due under any borzowing by the receiver(s) and, sccondly, to

the Obligations and, Zinallyg sa&d recelver(s) ghall then pay

.the su:plu@a if any, to Gtanto: or to any othef person or

entlty entitled theretos

(iii) “To make and enter into agreement(s) with one ot

_more reliable and reputable operators and to enter into,.=‘

sales, purchase, management, operatinq, workover,‘ repair,

maxntenance,"bzokerageg leasihg, farmout, joint. venture,

nns‘rance, laboz apa- consulting ' contracts ' (at anch‘
compensatxons as the zecexvet(s) deem to’ be the pzevailxng

rate fot such serv;ces)ﬂ to permlt othezs to act as agent fot;

G TN bR,
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“the receiver(s) in (1) the negotiation of salgs. putchase;

managemeﬁi;'-'operating, workover, - repair, maintenance,

brokerage, leasing, farmout, joint'ventute, insurance, labor -:

" and other . agreements for the Collateral {or portions thereof)‘l

_7and advertising therefor, (2) the detailed operation of the.;.
' €Col1atera1 “(or poztions thereof), (3) the. entry into

’.Production Sales Conttacts and the collection of the Proceeds

'(or any portion thereof), and (4) the disbursement of Eunds

coming into the hands of the tecelver(a)s,
Civy Insofar as the Proceeds (or any pottion theteof)_
permit and/ct any issued teceiver(s)' certlficate or any loan

herein provided Eor allows, to {1) restore the Collateral {or

,any portlon theteof) to ,.good( salable ‘bz' rentable;‘
'condition, -and (2). bring the ‘Coliaéeiél (or any pof;ion
"théfeof)v‘into cbmpliance—'with aiy appllcable 1aws and .
‘ordinahcés'by steps which may include, without limitation,r
>enzering » into sales, purchase, maﬁagement. .operating.;-
VlgorkOVQi, repair, maintenancep'bxbkétage, leaslng, 1nsufén§e, 
.«‘labog,,- and consulting coﬁtracgs, v obtaining required

government. permits, advertising  the ‘Collateral (o any

poztﬁdn thereof) for lease or sale and all other actlohs}

'which the ‘xeceiver(s) deem requisite to avoid lpsses

loccasxoned by waste -of the Collatefél gb{ any portion

thereof), or faxlute to zestoxe and maintain the Collateral

in goqd, salable and leaseable conditiong

‘fgggj@zﬁﬁygs'
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iqv) To obtain ftom Grantoz and/or the agents, sezvants.

: employees and officers -of Gzantoz, and all other parties in

'1ntexest, all contxacts, leases,_ 1nsurance agreements,.:

maintenance contzacts/ employment r@cords and all otherA5

documents, books and records necessary fo:, or incidental to,.

;\ aales, ‘ purchase, management, opetating. working over, T
5tepairing, maintaining, brokerage, Leasing. faxminqout, joint
:venturing, insurlng, employing and consulting fo:, holding,"

'vv“Aand improvxng the Collateral (or any portion thereof))

(vi) To obtain a court order that (1) ditects and orders

_the Grantor and any and all obligors (such as tenants,'{
N contractors. suppliers, materialmen, servicers and managets
.of the Collateral) to_honor the status of the receive:(s), as
'kuch, and to reémit to the recexver(s) any security and any“
Anecutity deposits relating to the Collateral - {or any portion

-thezeof) and all Proceeda collected on or after the date the'

receiver(s) are appointed to take cont:ol of the Collateral

(or. any portion thereof), 1mmediate1y upon not&ce of the

appointﬁenf of said receiver(s), and’ recogniee, uponu‘

requestp the rece;ver(s) as the appropzxate successor(s) in f

lnterest to the Collateralp and/or (2) :authorizes ‘the

‘issuance of xecexver(s)' cerctificates for borrowzng on a
visecured basls. which certificates shall constxtute first and

fnpriot encumbrances. subgect only to gg !glgggm taxes, an /Ot':

(3) authorizes the sales of portxons -0f - the Collatetal (ot

any portxon thereof) on terms and condxtxons whxch enable all

| BeK1B3IMEELBE




'rights, titles and interests thetein to be txansferred to the.ﬁ
ptoceeds of such sales, free and clear oﬁ I;ens ‘and
'encumbrances except ad yﬁlg;gm taxes; and ‘ |
E (vii) To enter 1nto one or . more -loan agraements with :
Beneficia:y, at its option, to borrow such funds in excess oE “
_the Proceeds in ordez to ful:ill ‘the duties imposed upon suchvr
’ receiver(s), including restoration of the Collateral {or any
portion thereof) ‘to a good and tentable or salable condition
-and to bring the Collateral into compliance with applicable:
laws and ordinancess ani such funds borrowed Erom Beneficiaty.
-shall, upon advance, become patt of the Obligations, and the -
”lien of this instrument shall secute‘ such -advances -

',automatically and without further act o: deed; ‘gzgxiggﬁ.

-: nggggg&) that the existence of said 1£@n shall Ln no way

iwaive, dxmsnish or prejud;ce any other tights and remedles .
which Beneflciary may have unde: the applicable laws in the e

collection of such funds as & loan(s) to the receivet(s).

Crantor uill pay to Beneflciaryp_ upon demand, .all expensea.
'Sncluding .Qithout ILmitation teee1ver(s)° ﬁees, " reasonable
-:attOKneys°' énd 'consultants' Eees' and expenses: éndr'agents"
¢}compensation, advanced by Beneficiary and incurted pursuant to thef
 ’p:cv1sions contained ln this §§gg1gn_§ 04, and all such unpaid
'>expensee shall be (1) a lien agaxnst the Collateral, (2) added to’“‘
'the Oblxgatxons, and (3) payable on demand, thh interest. at the -
’-highest “rate specif;ed undet the - Obligations accruing aftet: '

‘ﬂ:matutity Erom and ancludlng the date each such advance is made{




p;g__ﬂgg hggg_gg thae the existence of said lien shall in no way

‘vaive, dxminxshfo; prejudice any other zights. zemedies,,powers

and privlleges ehich Beneficiary may have undei Ehe applicable
laws in the collection ‘of .such Eunds ‘as ‘a’ loan(s) to the

) »xeceiver(s).

A couek cf comp@tent juriedtction may, frbm:time’to-tlééo
authortze any receiver to apply the net chome from the Collateralﬂ~

>"an his hands in payment in whole or in patt to.“

(1) The Oblxgatxons or the xndebtedness secu:ed by any:
”dectee foteclosing this i{nstrument, or any tax ‘or other lien:
which may be or becoae superioz to the lien hexeof ot oE such
. decree, provided such applxc&tion la made prlor to the.
.foreclosuxe sale; or ) . ) , -
v (2» The deficaency under the obIXgations in caae of a
sale of the Collateral and a ‘deficiency. :
ARTICLE 6 - IENEFICIARY S RIGHTS AS 70
k REALTY COLLATERAL UPON DEFAULT : o
Section €.1 Jgglgggﬁ_Egzgglgggxg Upon. the occurtence of an

Event of Default, or &t any time thereaftef,, in 11eu ot the

,ezétcise' of the non-judicial pover of sale’ heteaftet givenqﬁ
>JBenefxcxary -may, subject to  any mandatozy zeguirement of
‘applicable laua pzoceed by suit te foreclose its lien hezaundet

" and to sell 34 have sold the Realty Collatezal ot any part thereof

'1at ohe. or mo:e sales, as an entxzety or in parcelsm at such placc.
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ot places an d othetwaseo in such manaer and upon such notlce as -

agy be " required by law, orf, ‘in " the .absence ‘'of any such
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requirement, as Beneficiary may deem appropriatl, and Beneficiary

shall thereafter make or cause to ‘be made a conveyance to the:

purchaser or purchasers thereof. , Benefici&ry may postpone the

~sale of the'tealrproperty inélqded in theiCollateial or any,partal;'

theteof by public announcement at the time and place of such sale,

‘and’from time éo’time thereafter may further_poétpone such sale byf

public announcement made at the time of - Qaie 'Eixed by the

_ precedxng postponement° Sale of & part "of the zeal pfoperty

lncluded in the Collatezal uill not exhaust the pover of sale, and

vsales may be made from time to ‘time’ untll all such ptopetty 13
) sold or the Obligations are pasd in full., . o B
. Section 6.2 Power of Sale.. The foliowing covenants, numbers'
‘6, 7, 8 ‘and 9, of HN.R.S. 1070030 are hereby adopted and made a

‘part of this Deed of Trust. ]
{a) Trustee shall have all oE the powers therein set

'Eorth and, in’ addition, those pouets set forth in N, R S.

”107,080, ptoviding that where any. transfer 1n tzuat of any

estate of real property is made after March 29, 1927 to

secure the perfozmance of an obligaticn of the payment of a

B deed, a pouer of sale is thereby confetred upon Trustee to be;

exercxsed aftet a breach of the obligation for uhich such

'.transfer is security., Such power of sale must . not "be

» exercised, however, until Grantor has, for a 'period ofi_

“thirty-five (35) days, computed as heteinaftez set fotth,

failed to make good its defxciency in perfo;mnnce of payment.

| wmnamins
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.vsaxd thxrty-fxve (35; days° 

(b) -Beneficlary, the ' successor ~in _ interest - QEL

Beneficlary or Trustee shall first execute aﬁd cause to be

~recorded in the office of the County Recorder of the county. -

wherein the Collateral, or some part thereof, is situated, a

‘notice oE such breach and of his elettion to séllvor'cause to

be sold such property to satisfy the obligation, and not 1ess'

than three (3) months have elapsed after the xecording oE

lsuch noticeu

(c)' The thirty-flve (35) day period referred to abovg

‘§0@menées on the first day»fpllowing thg~day upon‘which the
1§otlcefof default and election rd'Sellrisrrgcdrdédvin_thé-
'offlcérdf the County Recorder: of.the countj‘in:vhich the
property is -located and a copy of the notice of default ané

'1e1ection_ to sell is- mailed, by certified mail postaqe

prepaid. to Grantor at the address of Grantor, Such notice

"of default “and election to sell. must descrlbe ‘the deficiency

in performance or payment and may contain a notice oE intent

to- declare the entire unpaid balance due and payabla ig

acceleration is permitted by the Obligations secured by the

peed of Trust, but acceleratson must. not occur 1if the
'deficiéncy‘in performance ‘or payment 1s made good and any
costs, fees and expenses 1ncident to the prep&ratron or

'recordat;on of such notice and 1ncident te the making good of

the defxciency in performance or payment are paid within the_
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_(d). Trustee; or other person authorized to make ' the

-~ . sale under the terms of the Deed of Trust or transfer in -
.trust, shall, after expiration of the three (3) month’ period‘
following the recordxng of notice of bteach and election to'
lell. and prioz to the making oE such sale, give notice of}
.v.the txme and place thereof in the manner- and Eot a time not'
;:less than that requited by law for the'sale or sales of tealf
wproperty upgn gxecution. The sale itself may be made at the’
,office-offT?qstee, if the notice so-providgd{ uhether.the
'vaﬁtoperty Qo conveyed in trust is loca:éd“gaiéhid the éage,
: county as the office of Trustee or not. = : . o

ARTICLE 7 - BENEFICIARY”S RIGHTS AS . TO PERSONALTY AND PXXTURE
V COLLATERAL UPON DEFAULT

Section 7.1 'gggggngggx ggl;g;gzgl; Upon the occurrence of'

_ad Bvent of Default, or at any time. thereafter when it zemaina}

.uncured, Beneficiary may, without notice to Grantor, ex@rclse Lt;
‘vrights to declate all of the Obligations to be immediately due and
'v payable.» in 'uhxch case Beneficiary will have all rights andbl
-AremedieS» granted by lav, and patticularly by :hé vUnifdfm :

' 'Commercial Code, includxmg, but ot limited to, the right to tékel*

possession of the Pezsonalty Collateral. and ‘for .this putposev

Benefxclary may entez upon any ptemxses on. whxch any or all of the f

. Pgtsona 'y' Collateral is sxtuated and take possessxonvlof - and
dperate- the" Pezsonalty Collatezal remove it therefrom, .
Senefxcxary‘ may. . zequxre Grantor to assemble' tha> Pérsdnalty' .

1 Collateral and. make it avaxlable to Beneficiary or the Trustee at

et 03 aEhg |
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'Collatetal and Petsonalty Collateral in accordance uxth its rights

.

.a place to be ‘designated by Beneficiary which ' is teasonabiy
4convenient to all parties. Unless the Personalty Collateral is
,perishable or, thteatens ‘to decline speedily in value or is of a-

type customarily sold on a xecognized market, Beneficlaty will

give Gtantor teasonable notice of the time and place of any public

'sale or of the time after which any. private sale - or other
ﬁdlspositlon of the Personalty 6011ateral is to be made.. Thie

frequirement ‘of sending reasonable notice will be met if the notlce

is mailed, postage prepaid, to . Grantor .at the address designated.

above ‘at - least ten days befote the time -of the sale . or -

V_dxspositxon, The exexcise of ‘Beneficiary's rlghts and remedies,

1nc1udxng ‘the sale of the Personalty’ Collate:al,r shall - not

. interfere with mining opetations on the Mining Propertiesn

Sectlon 7.2 Ml_ggugm In the event of

ltoreclosure, whether Judicial or’ non=judicial, at Beneficiary's
' optlon ic may proceed under the Uniform Commercial Code as to the

nPersonalty Collateral or it may pzcceed as o both Realty

W

and zemedies in zespect of the Realty Collaterala

Section 7 3 “Eixture Collateral. Upon the occurrence of an

‘Event oE Default. or at any time theteafter -when it remains

-.uhcured, Benefic;ary may elect to- treat the leture Collateral as

either Realty" Collateral or as Personalty Collatetal and proceed

to exercise such rights as apply ‘to the ;t 'o of Collater91 .

selected,
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N Section 7.4 Private Sale. 1If Beneficiary in good Eaith
-believes that the Securities Act of 1933 or any othet State or

Pederal 1aw prohlbits or zestricts the customary mannex of sale or

dlstrlbution of any of " the Personalty Collateral,“ or if

Beneficiaty dete:mines ‘that there 1is any other test:aint or
restrictlon 1im lng ‘the timely sale or dist:ibution oE any such

propetty 1n accordance ‘with the customary manner of sale or )

dlstr;bution, Beneficlary ‘may sell or may cause the Ttustee to

7Ase11 such p:operty ptivately. However, in auch event Beneficiary -

shall notify Grantor at least ten (10) days in advance of the time

. . . and place of such sale.
| : ' - o ARTICLE 8 - OTHER PROVISIONS CONCERNING FORECLOSURE

Sectlon 8.1 Beneficiaty as gggn gg; Beneflcxary will have ;J~

the right to become the purchaser at any oneclosure sale, and it

will have the right to credit upon thc amount of the bid the‘.,
'.amount payable to it out oE the net ptoceeds of sale° '

‘Section 8.2 : ]
Eg;igigagign.., Recitals confained in. any conveyance to'—anyf

sale made hereunder will conclusively establlish

g purchaser at any
5 ) the truth and accuracy of the matters therein stated. 1nc1uding.

. without 11miting the. generality of the Eozegoing, nonpayment of

the unpaxd princxpal sum of, and the’ interest accrued on, the -

wrxtten instruments constituting part or all of the Obllgationsx

' aftez the same. have become due and payable, nonpayment of any .

‘other of the Oblxgatzons or advertisement and conduct of’ the sale

b1 93 MIELOS




" in the ‘manner .provided herein, and appointment of any successor

Tiustee hereund;ez°

Section 8.3 ézjggg;gg_ﬁglg.~' any sale'ox'salee ‘of the

*Collateral or any part thereof will opetate to divest’ all right,v:

title, 1ntetest. claim and demand whatsoever, either at lau or 1n

- equity, or Grantot in and to the prelises and the property sold,

and: will be a. perpetual bar,- both: at 1aw and in equity, against

'tantor, Grantor s successo:s .or assigns and against any and all

~-persons claiming or who shall thereafter claim.all or any of the

property sold from, through or under Gzantot, or Grantor s

:ﬂ:suCCessOIS or assxgns, The pu:chaser or 'purchasets .at. the

foreclosure sale will zeceive immedxate possession of the property

_ purchased. and SE Grantor - Eetaxns possession oE ‘the Realty

Collateral, or: any pazt thereof, subsequent to sale, Grantor will

be coneidered a tenant at sufferance oE the purchaset or'

",purchasers, and if Grantor remains in such possession aftez demand

of the purchaser ox purchasexs to xemove, Grantor will be guilty

~of forcible detainer and will be subject to. evict!on and zemoval,
.fforcible or othexwase, with (14 without ptocess of law, .and aithout

; any right to damages. arxsing out of such temova1°¢

Section 8.4 Applicati _of Px 5{ _of Sale. The’proceeds>
of any sale of the Collatezal or any paxt thereof w&ll be applied
as fol}owex ' ‘ .7, o
‘ (a)"Fixst;4tb tﬁerpaymeut of all exéeusesvlncuiredvby

the . Trustee and Beheficiaty >*“ve¢°9"9¢t;°“ ‘therewith,

“ including, without lihite;ian; court costs, .legal fees and
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expenses, fees of accountantsn englneers, consultants, agenta

or managers. and expenses of any entry or taking or

poésession,' >holang, valuing, ',ptebaktngn for saia;
'advertising, selling and conveying; » '
{b) Second, to the payment of the obligations; and

{c) Thizd, any Suzplus thezeafter temaining to Grantor

) Vot Grantor's successors or assiqns. as their intetests may be:
established to Beneflcxary s reasonable satisfaction. '

. ARTICLE 9 - MISCELLANEOUS

Section 9.1  Disch £ chaser. Upon_any sale made

) under the powers of sale herein granted and conferred, the receipt

R AR L TR R 8

. of Beneficxaty will be sufficient discharge to the purchaser or -

__purchasets at any sale Eot the puzch&se money, and such purchaser
.or puzchaseta and the hexrs, devisees, personal tepresentatlves,
successorc. and assigns thereof will inot.‘ atter paying such

:'purchasé vmoney énd geceiving ‘such ’ zece&pt of - Beneficiary,
obliged to see to tke applicatxon thexeof ot be in anywise

ansverable for any loss, misapplication or nonapplication thereof.

Sectioa ‘9,2 Defense of Claims.  Grantor shall notify the

% B s Benefxciazy .in writing of the commencement of any legal

proceedxngs affecting Beneficlary's Lntetest iﬁ the Collateral,

and ,Grantoz or Benefxclary may. take such action as may be

e ot 105, B ALt e P T F

neCeSsazy " to  preserve Grantor's, the . Trustee's and/ot i

‘Beneflcxary s rights affected thereby. MdfeOVer, Beneficiary ot

“ the Ttustee on behalf of Benefxcxazy may take’ independent action

| — . . in connection therewith as they may in “their dxsczetxon deem.

-29-
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propef, and Grantcr hereby actecc' that all reasonable sums -
advanced and all reasonable expenses - 1ncurred in such sctions
ahall be added to the indebtedness secured hereby.

Sectlon 9.3 zgxgggagxgn IE all the Obligatlcns are pald ‘ia’

:full, ‘then the Trustee and Beneficia:y shall. upon the request of .
. ‘Grantor and -at- Grantor's coat and - eapense. dellvcr to Grantor’
»ptopez: Lnstruments cxecuted by the Ttustee and Beneficiary

' evidencing the release oE this instzument. Until such delivery.;

thxs Lnstrument shall xemain and continue in full force and

effect°

Section 9.4
Renewals and ‘extensions of the Obligations may be given at any

.time, amendments nay be made to the aqreements relating to any

‘part -of the obligations or the Collateral, and. Beneficiary may

take, or hold other secuxity for_the Obligations vithout notice to

-ox consent of Grantot, The Tzustee or Beneficiary may ‘resort

Eirst to other security ot any paxt thereof, or  first- to the

' s@curity herein given or any part therecf, or from time to tsae to

. eithers. or both, even to ‘the partial ot complete abandonment of'

5 eithér'security,_and guch action will notvbe a»vaive: of cny

j.tlghtsvccnfetzed by this instrument,

" section 9.5 §gggeg§ogixgg§§ggg - The Trustee may resign inm
_uriting addressed to Beneficaazy or be xemcved at ahy timé with ot

without cause by an ;nstrument in- uz;txng duly ‘executed by

' Benefxciaryo tn case oE the death, resxgnation ot removal of the

Txusteea a successor Trustee may ‘be appoxnted by Beneficxazy by

g1 93 MUELDE
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) lnstzument :of" substitution complying with any applicable

requ1rements of law;, and in the absence of any such requirement,.

u&thout other formality than an appointment and designation in'v
"wrlting.‘ Any appointment and desigration will he full evidence of
"_the right and authorlty to. make ‘the same and of all facts the:ein
'-reclted. Upon’ the makinq of . any appoxntment and designation, all
ithe -estate ~and title of the trustee »in all of the Realty‘
':,>C011ateral will vest ‘in the named successor Trustee, ~and the

. successor will thereupon succeed to all the rights, powetc;

ptivileges.» immunities and duties heteby conferted upoﬁ the -

Trustee. All references hcrein to the Trustee uill be deemed to

refer to the Trustee from time to time actxng hereundex°

Sectlon 9.6 m&s&mw_lmm No Provision of the

Note or othex instrument constituting og evidencing any oE the

Obligations oF ‘any .other agreement between the pazties ahellc‘
;require the paym@nt or permit the collectxon of intczest in excess
of the maxisua nonousuzious K&te uhxch G?antor may agrec to pay
” under applicable lavs. The intention of the¢parﬁies betnq to :
conform strictly to applicable usury laws now jn‘vforce, the -
’iucezest oh the prihcipal amount of the Note.and the>lhte6ést:cn
othet amounts due under and/or secured by this instrument shall be

' he1d to be sub)ect to reduction to the amount alloued under said

applxcable usuty 1aws as now or hereafter construed by thevcourts

having jurisdiction, and any excess intefest,:paid ‘s8hall Dbe

credited to Grantor,
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_ Section 9.7 ‘ggiég of I Instrument. This instrument shall be
deemed and construed to be, and may be enforced as.'an assignment,
chattel mottgaqe or security agreement, contract, deed of trust,
financing statement, financing statement filed as a fixture
:flling, and real estate mortgage, and as any one or more of them

115 appropriate undeér applicable state law. .. This instrument shall

be effectlve as a financing statement filed -asa fixtute filing

‘f with respect to all ‘Fixture Collateral and is to be filed for
':record 1n the office of the County Clerk or other approptiate
- office of each county vhere any part of the Collateral, including:
"Pixtﬁke‘éollgteral is situated.  ‘This 1hét;ument shall also be

effective as a»financing'statement covérinq minerals or the like

(inéluding oil ahd'gas) and accounts subject.to Section 9-103(5)

“{or co:respondxng provision) of the Uniform Commercial Code as .~
’ enacted in the . appropriate jurisdiction and is to be Eiled for -
' .tecord 1n the office of the County Clerk . or other approprlate

- office of each .county ahere any part of the cpllatetal is

situated A carbon, photographlcg ot other repxoductioh'of'this

’ Deed of Trust oz of- any financing statement relating to this Deed "

of Trust shall be sufticient as a fanancing statement,

Section 9.8 Unenfor licab i 1f

. rany prov;szon hereof - or of any of the. Qritten_ instruments
“1constitutxng..part or all of the ZObligatidné-'is invalid.lbz

‘unéﬁfbiéeable in any )ux;sdxction, uhetﬁer'with respect to all
>::part1es hezeto or ‘'with respect to less than all of auch parties,

.- the pther;proyxs;ons hereof and of the written instruments w;l;'

2103 FOELOB
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remain in full force and effect in that 3urzsdlctlon with respect

’tc the parties 3 . to. which such provisionvfis valid» and
'enfoxceablé, cnd the rcmaining provisions hereof will be liberélly
,iconstrued ‘in favor of Beneficlary" in order to carry out the
' provisions hereof. ‘The “invalidity of. any provision of . this"
'.insttument in any Jurisdxction will not affect the valldity or;'A

'enforceability of any ‘provision &n any othez jurisdiction.-

Section 9.9 'gighgg gumglggggg. Each ‘and evety right, pouet

'cand remedy qiven to Beneficlary herein or in any other writtenl.
_1nstrument xelating to the Obligatjions will be cumulative and not
_ exclusive, and each and ‘every right, powez and remedy uhether
"specxfxcally given herein or othetuise existing may be exercised
‘from time to ‘time and as often and in such-order as may be deemedvg
A~expedient by Beneflciary, and the exe:cise,‘oz the beginning of
"thé exerc;sea’ of. any such right, ‘powez I xemédy 'will ‘nct' be

deemed . a waiver of the right to' exercise, at the same time or

thereafter. any othez rlght, power oY remedyo LA walver . by’

'Beneficxaty of any right or remedy hereunder or undex applscable
© law on any occasion will not be a bar to the exezcise of any :lght

o or remedy on any subsequent occasione

‘Section 9.10 ﬂgg—WQ; ver. No act. delay, omission or courae

"‘of dealxng between Beneficiary and Grantoz will be a walver .of any
'C‘of Benefscxaty s rights or zemedxes hereunder or under applicable‘b
Aflau°>>No waiver, change or modxfxcation in uhole or in'part- of
thxs instrument ‘or ‘any ‘other written 1nstrument uill be effectlve-

'unless in a uzxtang signed by Beneflciaryo
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Sectibn 8.11 '.ggnggigigggig;_gggggggg. <A11 expeneeed-end:~»

‘reasonable ettorneys' fees of Beneficlary ehich may have been or
vmay be incurred by Beneficiary in connection uith the collection"
,of the Obligatione and the enforcement of . any of Grentor s
' o.ligations hereunder and under any. documents' executed for
-.enforcement of ‘the Obligatione shall be edded to the indebtedness’

~}7comprising the Obligationso

S Section 9.12 zgge nifi ‘ggign Grantor, to the extent of it -

'fassets, shall indemnify Beneficxary and hoid it harmless against,

f}and Beneficiary shall not be liable Eor, any loss, coet or damage,”

including without limitation attorneys o consultants' 'or.

,management fees, resulting from exercise by. Beneficiary of any'_t

right, power or remedy conferred upon it by this instrument not

'caused by the’ negligence oEvBeneficiary, or from the attempt orv
failute of Beneficiary to exezcise any - such right. power or

‘_remedy.»

Section 9. 13 partial Releases. No releese froh‘the 1ien‘of‘

’this instrument of any part of the Collateral by Beneficiary shall ~
. in anywise alter, vary or diminish the Eorce. effect or lien-of

’._this instrument on the balance or remainder of the Colxaterai.

Section 9.14 Subrogation. This inetrument is made uith full}

‘e‘substitution and subrogation of Beneficiary and Trustee in- and. to"

ali covenants and warranties by others heretofore given or - made in;
respect of the COllateral of any part thereof.

Section 9,15 &otigg, ALl deliveries hereunder ehall be

"deemed.to have been_duly given if actual.y delivered‘or maaieq byr




‘“:tegistexed or certified mail, postage prepaid, addzessed as set

Eorth above,,if by mail, then as of the date of such maning° o

" Each party may, by u:itten notice .so dellveted to’ the others,

fchange the addtess to which delivexy shall theteafter be made. .

R Section 9.16 u§gggg§§g;g, This instrument shall blnd and :

‘Lnute to the benefit of the zespectsve successors and asazgns of ‘
the parties° ' ' : ' o '
Sectlon 9.17 IQLQLQI_LQQLQDL

(g) Article and- aection headiﬁgS' uséd in. . this -

'insttument ate intended for convenience only and shall be
: given no - signlficance xn interptetinq and construing the =
.provxsions of this instrument. : ) ’ 7.
A (b) used‘ in thxs instzument, “ﬁéneficiafy“ "and
}“Grantot“ &nclude their respective successots and assigns.
.Unless context otherwise requires. words‘ in- the singulat-~
number include the pluzal and in ‘the plur$1 numbez include

' the singula:. Words:  of the - masculine gendez 1nc1ude the.
Eeminlne and neutet gendez ‘and words of the neuter gender may -
';refez‘to any gender. . ) . '  ‘

Section 9 18 Qggﬂggzgi;;gp Thisvinstruméntrmay be‘eiebufed

) in any numbez of counterparts. each of which will for all purposes
be deemed to be an orzqinal, and all of which are 1dentical except
b'ithat, té' Eacxl;tate zecotdat;on. ;n' part;cular vcounterparts.
vhereof, pottions of g_h.g;t_ﬁ hetéto which descrlbe properties.
A sxtuated in" 'counties other than 'the county in ‘which the "~

'1cogn;érpattlis‘to'be‘xecorded have bgenﬂdmifted;

w183 mESOl




Section §019 vj It Col o ontemporaneously
‘herewlth, Bo:xowet has executed and delivered to aenefaciary an
‘Assignment and Security Agreement covering certain: optlong to -
obtain further Lnterests in or zights to mining claims in Eureka
County., Nevada, and upon the exercise of. such options the property
 obta1ned thereby shall be granted to Benefnczary and crantOt shall

‘execute and delivex a Supplemental Deed of Tzust to covet such'

LA bt £ i 12

Propettles. : ..,f 'i:‘i S t.';'

‘ "Section 9. 20 " Beneficiary acknowledges that its securlty is
limited solely to the collatetal given hereunder and the assets o£4
"Eureka Ventures, and the 1ndlv1dua1 Ventu:ers oE Eureka Ventures
héve‘,nqt' undertaken not shall they b@ respons;ble for any
robligépioh arising hereunder ot pursuant to- the pzomxssory note.’

Sectioﬂ 9.21 ELLQL_LAQﬂﬁe In the event ' any obligations
'--undex any ptioz liens or security Lntezestg aqainst the Collateral
f whsch are superioz to the liens and secuz;ty interests created
':hezeby are in default, Beneficiazy shall have - the xight. but not"

the obligation, ‘to cure any such default and any sums expended or

incurred by Benef;ciary thereby shall be added to an& included in:

the Obligations secured hereby.
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Executed as of the

Effective Date.

GRANTOR:

'EURERA VENTURES, a Texas joint

ventuze

- Byt VIKING MINERALS, INC., a

Nevada corporation. -

SWISS SECURITY SYSTEMS CORPO-~
RATION, -a. Florida corporation

‘Name 3
Title:
BENEFXCIRRY&

INSPECTORATE INTERNATIONAL FINANCE
NV, : ' .

By
~ Name:
Titles

-37-
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XEROX TELECOPIER 285 i 12-} 13-88 . ] ;
'GS l’ll! 12127 R 12323376162 . QRN SUlSS

o e e

Ezaeutsd a8 cE the 2ffoetive Data.
‘GRAN?ORt

ZURZRA VENTURZS, 8’ Taxas joant
ventugra

Navada coxpomuon ‘

‘ T . BWISE . ztunm ‘§YSTENS CORPO=
_ SWISS CONFEDERAMON. | ’ RATION, @ Flo ida corpo:atien
CANTOR AND CITY OF ZURICH /

U?th.l) STATES OF AMERICA

IR
oot the Uane ates n‘ Amernica
Stana, Gy Gororassioned  and Qu
: - B2
Cé((:'ﬁ"lal on s - !
12th - say'(f Janua
tielofe ma et sonaliy &

. 5&9@2&’!61%!!

. .

Walter Kbnig T : p ' X&gPECNRﬁTE ‘IN‘TE.RNNNOML ?INRHCE

(G ine persontly known, and known 1o me to b3 e |
songwiduat hed in, waose name 1s .
i ecuted to foregoing inetrus
baing Inform<d by 4 of tha contents of
" ga:d instument; and -Quly -BciRowlodged 10 @O
wet o ha axéouted the came tresiy and vokune
Ly tor ihe usas and purpcsas thareln mentionss.

N WITNESS WHEREOF | havo horeunto £cl =y ol
and umcua! wal [:¥Y day and. yeor lost aboa wﬁ'sm.




"OFFICIAL LECALIZATION

Seen for le aliiétion of the foregoing siqnaturesgasl
_acknowledged in'my presence by s !

Karlheinz Kaiser, born 16.7.1958, Swiss citizen of
zurich, residing 8304 Wallisellen, HOhenstrasse 2?,

Matkus)Herzig, born 20.6.1953, Swiss cf;;zen of Jaberg'L-A.-L
b, Murl/BE, residing in 8802 Kilchberg, Alte Landstrasse 43

whq are personaily known to me.

Zug, this 17th day oflaanuary,f989'

i €22 08 B TD o CD D ST

The Notar
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e revdrmsn L A 7

¢ -

* THE STATE OF'SS SR .
‘county OF _HALLIS. s '

This instrument was acknowledged before me on the é*’(day oE‘
‘o (e . 1988, byKCcy ({CH e

: _114=§LQ§;§1§%
2] VIKING BINERALS, INC., a Nevada corporataon, ventuxet on beha
»o£ EUREXA VENTURES, a Texas JoLnt venture. e :

B [sm]

kotary Public )
'~ The State of :

. _ == v
;ﬁj,;gﬂtml R Printed or Stamped Name of Notary
STATECETEXAS © . i R
My -Commission Expiress__ . .

THE STATE OF TEXAS  §
COUNTY OF HARRIS §

This instrument 2as acknowledged before me on the izglfday QE
ﬂc»(ﬂ . 1988, by IR , ]
NORSE N'NERALS, INC., .8 Deliaware corporat;on,

.0
“. pehalf of REKA VENTURES, a Texas joint -venture.:

hotaxy,
© Thé . State of Texas

__________________.______________._v
Printed or Stamped Name of Hotary.

My Ccaﬁiéslon'Expireﬁl;;____,_;_”_;;
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EXHIBIT "A%

. ghe following patented lode mining claims, and unprtented Yode
{ning claims, eituata in Fownship 17 North, Range. 53 East) Townohip -
orth, Range 83. Easty 1bBsH; County of Bureka, State of Nevadas

. %, Eéiegte __i- a.Claime .That cortaln patented iode
aining clain, ‘th which together with the U. 6. Hinecal
ugvey ﬁunher»ls aa follows) ERSEEES . S

wopae ... U. 8 ol BATENT

JIMCROW - . S 282462
J1H CROW FRACTIOR - e 282462
EOUTHERN CROSS . ] L 262462

© . ELMER - - T L e 282482
- _ELMER PRACTION = . <3708 o 242462
- MINDFALL. - - - o0 2420862
WINDFALL FRACTION : Ce 2424862
°2G° . . 7262462
MWAY. : : . 242062

©. MAY PRACTION . - L. 242862
WINDFALL EXTENSION PRACTIOR 4337 - 916505
RUSTLER NO. 3 . . v 4531 - 916508
_BHUSTLER 8O, 2 7 - 4533 - 916505

- 3, patonted Lodg Mining Claimol Fhose certain unpatented loda
mlnln?vcl me, the namec of which togethar with the book and page of the
3ocation cestificates thegeof, ore, geopactively, so followss - (The ebbre~

wiatfon "0.R.° uoed belov moans °0fficlel Recogdd)® the atbreviation i
‘¢0.D.R.L,? used below means egutaide Diaotgict Hining Locatsons” and the .
sbbreviation "H.L. used below meano “Hining Locatfonc.®)d . o

T . . - . CURERA COUNTY

S . RECORDATION_ DATA.
‘CLARH ABE : - - BLH SERIAL [E_q B E ggg

. NHC 123133 - © - 3101-102

NMC 1230824 P ( 103-104

NNC 323323 . o - 3105-306

NMC 323336 0 - _ID'-lﬁ&

HHC 323327 3 . 309-110

wMc 123328 . . - Tognenz
MMC 323139 ERTTEITE

HHC 123130 : iy . em
WeC 323131 . 315-136
MG I3 0 . - 26 v n-ME

2]
b
bl

|

w1
w2
43
u 4
RE
w7
48
w1l
FM
‘w1

i wteg ol
e T Y Y O T WL LN YT e P T R TN P AT e e e




123133 "119-120

323138 . - - 18-
123138 O.R. 108
123136 . 33 106
123131 - - 107
123138 S ‘0iR. - 108

123139 - 33.0.R. - 109

123143 "g3.0.me . 019
123148 L O.R. - 080
123145 043 0.r. 08
123146 T o.R., 082
123147 . 0.R.. - 88)
169094 o 0.R. )49
169096 , % O.R.. 151

Ceowp L e ¢C 123148 L R-0.D.M.L, 1100

LrEege EILQRD

<
e

o.

-

' 123149 “ g-0.D.M.L. 10}
Cpummie C 5C 123150 25 0uR. . 300
Rep zROM . wec 123181 .- 23 O.R. 302

Jounnis . - 323182 . . 235°0.R. | 301

PEARL. - . 99268 S H-RLe
CMewge . o 0 L wmceszez T WeR.L.
RN T o 258400 : . 307 0.R.

RAMBLER §3 - . ' 123153 . " #-0.D.H.L.
RAMBLER 83 . - v 123188 #-0.D.H.Lo

323187 T 47 0.R.

153008
1530806
153807
353808

. 153009

153617
153818
3153019
153820 -
153633




326946 - ;
326947 - . - . . 463
326948 - - 464
326949 465
326930 - T
326951 L ' 0. R. 467
326952 . : 468
326953 R . 469
326954 : 470

: 3. - Billaite Claimas Those cectaln unpatented mliglté
claina, the names of which, together with the -pertinent recording:
data, are as gollovwss . . . - )
. o " pugeka County Recordstion Dota oy
Clain Nemog - . Boek pogg. - - BIM Noy
1s~1-8 o " 500-584 . ... BMC 123164-122160
#5-6 - T 560-564 NHC.123169
ns-7, 8 . . . - 580-584. -  NMC 123170-123171
n5-9, 12 . . 0035-008 wMC 323172-123175
H5-13 - . : 512 .. ¢+ RMC 123176 :
ns-13a - ) 398 LU URMCI 323107
N$~24'3;. o Qs 4:00 = 407 : ',_NP!C ,113170‘42_){85

e TG TV AT R Y WA ﬁﬁwm:!hMﬂ#A‘ 4
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‘w ATER RIGHTS )

) ° - - c- *;b‘\' . o
wator rights cituated $n Zureks County. Hevada, described by
Bevada chmlnt Humbee and aeucnpnon of coutce of water. - .

A
mlt ng e:tlfcnta Ho. : eacruon

27628 10082 - . Hurray sPKana
©266%0- 10064 Mitchell Springs
1. 29525 --10088 . Hoosac Eprings
29528 10089 | . : - Gibellini Eprings
- 29570 . 9693 Beveudge SPdngu No, l

aﬁcoanw AT THE Rto-'m oF
Cperk /98 mz #7

9IRS 10




