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2003 20704

This Deed of 1st, Fixture Filing, and Security Agreement with Assignment of Rents
is executed by Gulf insport, LLC, a Tennessee limited liability company, as "Trustor," to
Stewart Title of Nortastern Nevada, a Nevada corporation, as "Trustee," for the benefit
of Great Basin Ban#i Nevada, a Nevada corporation, as "Beneficiary."

1. DEFINITION For purposes of this Deed of Trust, each of the following terms shall
have the following roective meanings:

1.1 "Beneary" means Great Basin Bank of Nevada, a Nevada corporation.

1.2  "DefaiRate” means the rate specified in the Note, if any.

1.3  "Event Default” means an Event of Default as set forth in Article 7. hereof.

1.4  "Fixtw” means all right, title, and interest of Trustor, in and to all materials,
supplies, equipmentpparatus and other items now or hereafter attached to, installed on
orin the Land or the provements, or which in some fashion are deemed to be fixtures to
the Land or Improve:nts under the laws of the State of Nevada, including the Nevada
Uniform Commerciaode. Theterm "Fixtures" shall include, without limitation, all items of
Personaity to the exat that the same may be deemed Fixtures under applicable law.

1.5 "Govenental Authority" means any and all courts, boards, agencies,
commissions, officexr authorities of any nature whatsoever for any governmental unit

(federal, state, cour district, municipal, city or otherwise) whether now or hereafter in
existence.

1.6 "Guarar" means, collectively, James E. Cooper, James W. Cooper, and
Jennifer R. Coaoper.
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1.7 "lmpoons" means all real estate and personal property taxes, water, gas,
sewer, electricity arother utility rates and charges; charges imposed pursuant to any
subdivision, planneit development or condominium declaration or restrictions: charges
for any easement, :nse or agreement maintained for the benefit of the Mortgaged
Property, and all oir taxes, charges and assessments and any interest, costs or
penalties with respe hereto of any kind and nature whatsoever which at any time priorto
or after the executithereof may be assessed, levied or imposed upon the Mortgaged
Property or the ownship, use, occupancy or enjoyment thereof.

1.8 "Imprerments” means any and all buildings, structures, open parking areas
and other improvients, and any and all accessions, additions, replacements,
substitutions or alterons thereof or appurtenances thereto, now orat any time hereafter
situated, placed or astructed upon the Land or any part thereof.

1.9 "Indektiness" means the principal of, interest on and all other amounts and
payments due pursnt to or evidenced by the following:

(1) TtiNote;
(2) Th.oan Agreement and all other Loan Documents;

(3) Allds hereafter advanced by Beneficiary to or for the benefit of Trustor
pursuant to any proion of any of the Loan Documents;

(4) yfuture loans oramounts advanced by Beneficiary to Trustor when
evidenced by a wen instrument or document which specifically recites that the
obligations evidencenereby are secured by the terms of this Deed of Trust, including, but
not limited to, funds vanced to protect the security or priority of the Deed of Trust; and

(5) wyamendment, modification, extension, rearrangement, restatement,
renewal, substitution replacement of any of the foregoing.

1.10 "Land'zans the real estate or any interest therein described in Exhibit "A"
attached hereto anaiide a part hereof, together with all Improvements and Fixtures and
all rights, titles, and 2rests appurtenant thereto (including, without limitation, the Water
Rights).

1.11 "Leasr means any and all leases, subleases, licenses, concessions or
other agreements (vien or verbal, now or hereafter in effect) which grant a possessory
interest in and to, or: right to extract, mine, reside in, sell or use the Mortgaged Property,
and all other agreexnts, including, but not limited to, utility contracts, maintenance
agreements and sace contracts, which in any way relate to the use, occupancy,
operation, maintenze, enjoyment, or ownership of the Mortgaged Property.

1.12 "Legat:quirements"” means, collectively, (1) Any and all present and future
judicial decisions, stiles, rulings, rules, regulations, permits, certificates or ordinances of
any Governmental Aority in any way applicable to Trustor, any Guarantor (with respect
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to the Indebtedness the Mortgaged Property) or the Mortgaged Property, including, but
not limited to, thosespecting the ownership, use, occupancy, possession, operation,
maintenance, alteran, repair, or reconstruction thereof, (2) Trustor's or any Guarantor's
presently or subsegntly effective bylaws and articles of incorporation, or any instruments
establishing any limi liability company, corporation, partnership, limited partnership, joint
venture, trust, or ot form of business association (if either, both or all, by any of same),
(3) any and all Leas and other contracts (written or oral) of any nature to which Trustor
or any Guarantor moe bound, and (4) any and all restrictions, reservations, conditions,
easements or other:venants or agreements now or hereafter of record affecting the
Mortgaged Property

1.13 "Loan'2ans the Loan made by Beneficiary to Trustor pursuant to the terms
of the Loan Documes.

1.14 ‘"Loanjreement" means the certain agreement dated May 27, 2003,
between Trustor andeneficiary relating to the Loan evidenced by the Note and Loan
Documents, togethevith any amendments, modifications, extensions or renewals thereof.
Any capitalized ter not otherwise defined herein shall have the meaning ascribed to
them in the Loan Acement.

1.15 "Loancuments" means, collectively, the Loan Agreement, this Deed of
Trust, the Note, and other related and relevantinstruments and agreements, whether or
not executed by Tror in connection with the Loan, or otherwise defined as "Loan
Documents" under 1t Loan Agreement.

1.16 "Mortged Property” means the Land, Improvements, Fixtures, Personalty,
Leases and Rents, 1ether with:

y all rights, privileges, tenements, hereditaments, rights-of-way,
easements, appendes and appurtenances in anyways appertaining thereto, and all right,
title and interest of ustor in and to any streets, ways, alleys, strips or gores of land
adjoining the Land any part thereof, which Trustor now owns or at any time hereafter
acquires;

) all betterments, accessions, additions, appurtenances,
substitutions, replaments and revisions thereof and thereto and all reversions and
remainders therein;

) all of Trustor's right, title and interest in and to any award,
remuneration, settleznt or compensation theretofore made or hereafter to be made by
any Governmental fhority to Trustor, including those for any vacation of, or change of
grade in, any streetiifecting the Land or the Improvements;

3 all plans and specifications for the Improvements; all contracts
and subcontracts reing to the Improvements, all deposits (including tenants' security
deposits; provided, wever, if Beneficiary acquires possession or control of the tenants’
security deposits, Beficiary shall use the tenants' security deposit only for such purposes
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as are permitted @ applicable law), funds, accounts, contract rights instruments,
documents, generaitangibles (including trademarks, service marks, trade names, and
symbols used in coection therewith), and notes or chattel paper arising from or in
connection with the nd; all permits, licenses, certificates, and other rights and privileges
obtained in connech with the Land; all proceeds arising from or by virtue of the sale,
lease, grant of opti or other disposition of all or any part of the Land, Fixtures, or
Personalty (consent same not granted or to be implied hereby), all proceeds (including
premium refunds) pable or to be payable under each policy of insurance relating to the
Land, Fixtures or Pwnalty;

5 all other interest of every kind and character which Trustor now
has or at any time reafter acquires in and to the above-described real and personal
property and all profily which is used or useful in connection therewith, including rights of
ingress and egress, sements, licenses, and all reversionary rights or interests of Trustor
with respect to sucproperty. To the extent permitted by law all of the foregoing
Personalty and Fixtis are to be deemed and held to be a part of and affixed to the Land;

i any and all other security and collateral of any nature
whatsoever, now oereafter given for the repayment of the Indebtedness or the
performance and ditarge of the Obligations;

+ . Trustor's right, title and interest in and to all leases, licenses,
concessions, or sim” agreements whether or not specifically herein described which now
or may hereafter pain to the Mortgaged Property and all amendments to the same,
including, but not lirnd to, the following: (1) all payments due and to become due under
such leases, whethas rent, damages, insurance payments, condemnation awards, or
otherwise; (ii) all clas, rights, powers, privileges and remedies under such leases to
exercise any electi or option, or to give or receive any notice, consent, waiver or
approval, or to acceany surrender of the premises or any part thereof, together with full
power and authority the name of the Trustor, or otherwise, to demand and receive,
enforce or execute v checks or any instruments or orders, to file any claims or to take
any action which Beficiary may deem necessary or advisable in connection therewith;

: All insurance policies required to be maintained by Trustor and
all proceeds therecand all proceeds of any judgment, award or settlement in any
condemnation or enant domain proceeding;

All trade names, trademarks, symbols and service marks and
goodwill associatecherewith and any and all state and federal applications and
registrations thereot:w or hereafter used in connection with the use or operation of the
Mortgaged Property

9} Al tax refunds, bills, notes, inventories and accounts and
charges receivable. edits, ctaims, securities and documents of all kinds, and all
instruments, contrarights, general intangibles, and all bonds and deposits and all
proceeds and produs thereof;
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1) All money or other personal property of debtor (including,
without limitation, a:nstrument, deposit account, general intangible or chattel paper, as
defined in Article 9 the Nevada Uniform Commercial Code as in effect) heretofore or
hereafter delivered. deposited with or which otherwise comes into possession of
Beneficiary;

2) Al accounts, contract rights, chattel paper, documents,
instruments, books, ;ords, claims against third parties, monies, securities, drafts, notes,
proceeds and other ms relating to the foregoing;

3)  All plans and specifications for the Improvements; all contracts
and subcontracts reing to the Improvements, all soils reports, engineering reports, land
planning maps, drangs, construction contracts, notes, drafts, documents, engineering
and architectural dvings, letters of credit, bonds, surety bonds, any other intangible
rights, relating to the:nd and Improvements, surveys and other reports, exhibits, or plans
used or to be us in connection with the construction, planning, operation, or
maintenance of thcand and Improvements and all amendments and modifications
thereof, all deposits cluding tenants' security deposits; provided, however, if Beneficiary
acquires possessiorr control of the tenants' security deposits, Beneficiary shall use the
tenants’ security degit only for such purposes as are permitted by appiicable law), funds,
accounts, contract ghts, instruments, documents, general intangibles (including
trademarks, service irks, trade names, and symbols used in connection therewith), and
notes or chattel par arising from or in connection with the Land and other Mortgaged
Property; all permitlicenses, certificates, and other rights and privileges obtained in
connection with the nd and Mortgaged Property; all proceeds arising from or by virtue of
the sale, lease, greof option or other disposition of all or any part of the Mortgaged
Property (consent ttame not granted or to be implied hereby);

4) All construction, supply, engineering, and architectural contracts
executed and to be ecuted by Trustor for the construction of the Improvements; and

5) ~ All proceeds of any of the foregoing.

As used in this De of Trust, the term "Mortgaged Property” is expressly defined as
meaning all or, whethe context permits or requires, any portion of the above and all or,
where the context pnits or requires, any interest therein.

1.17 "Note"eans the Promissory Note payable by Borrower to the order or
Lender in the princit amount of Two Hundred Ninety Thousand, Five Hundred Dollars
($290,500), evideng the Loan, in such form as is acceptable to Lender, together with
any and all reangements, extensions, renewals, substitutions, replacements,
madifications, restanents and amendments thereof or thereto.

1.18 "Obligans"” means any and all of the covenants, warranties, representations

and other obligatio: (other than to repay the Indebtedness) made or undertaken by
Trustor to Benefici: or Trustee as set forth in the Loan Documents, or any lease,
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sublease or other agement pursuant to which Trustor is granted a possessory interest in
the Land. :

1.19 "Pernad Encumbrances” means, at any particular time, (1) liens for taxes,
assessments or go:nmental charges not then due and payable or not then delinquent
and (ii) liens in favof or consented to in writing by Lender.

1.20 "Persalty" means all of the right, title and interest of Trustor in and to all
tangible and intangi personai property, whether now owned or hereafter acquired by
Trustor, all equipmt, inventory, goods, consumer goods, accounts, chattel paper,
instruments, money:neral intangibles, documents, minerals, crops, and timber (as those
terms are defined in: Nevada Uniform Commercial Code in effect) and which are now or
at any time hereaftercated on, attached to, installed, placed, used on, in connection with
or is acquired for ch attachment, installation, placement, or use on the Land, the
Improvements, Fixtts, or on other goods located on the Land or Improvements, together
with all additions, cessions, accessories, amendments, and modifications thereto,
extensions, renewatand enlargements and proceeds thereof, substitutions therefor, and
income and profits refrom. The Personalty includes, but is not limited to, all goads,
machinery, tools, wipment (including fire sprinklers and alarm systems), building
materials, office conditioning, heating, . refrigerating, electronic monitoring,
entertainment, recraonal, maintenance, exclusion of vermin or insects, dust removal,
refuse or garbage eipment, vehicular maintenance and repair equipment and all other
equipment of everynd, office furniture (including computers, tables, chairs, planters,
desks, sofas, shelveiockers and cabinets), wall safes, furnishings, appliances (including
ice boxes, refrigerati, fans, water heaters and incinerators), rugs, carpets and otherfloor
coverings, draperiesd drapery rods and brackets, awnings, window shades, venetian
blinds, curtains, andher window coverings, lamps, chandeliers and other lighting fixtures,
office maintenance d other supplies, loan commitments, financing arrangements, bonds,
construction contra, leases, tenants' security deposits, licenses, permits, sales
contracts, option concts, lease contracts, insurance policies and the proceeds therefrom,
plans and specificans, surveys, books and records, funds, bank deposits and all other
intangible personal perty. Personalty shall also include any other portion oritems of the
Mortgaged Propertwhich constitute personal property under the Nevada Uniform
Commercial Code an effect.

1.21 "Rentseans all of the rents, issues, revenues, income, proceeds, royalties,
profits and other befits paid or payable for using, leasing, licensing, possessing,
operating from or in.siding in, selling, mining, extracting or otherwise enjoying or using
the Mortgaged Propy.

1.22 The "tf Lease” means that certain lease dated April 11, 2003, between
Newmont USA Limid, dba Newmont Mining Corporation, a Deleware corporation, as
"Lessor," and Trustas "Lessee.” The Gulf Lease shali include all rights, privileges, titles,
and interests now orreafter acquired by Trustor under or by virtue of such lease and any
amendments theretand any and all causes of action relating to or arising out of such
Lease.
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1.23 "Trust means Gulf Transport, LLC, a Tennessee limited liability company,
as owner and less: as applicable, together with any and all subsequent record or
equitable owners anessees, as applicable, of the Mortgaged Property.

2. GRANT. F:the purpose of securing the full and timely payment of the
Indebtedness and thull and timely performance and discharge of the Obligations, Trustor
does hereby GRA!' BARGAIN, SELL AND CONVEY unto Trustee the Mortgaged
Property, with the wer of sale and right of entry, subject only to the Permitted
Encumbrances, to hz and to hold the Mortgaged Property unto Trustee, its successorsin
trust and the Truste«assigns forever, and Trustor does hereby bind itself, its successors
and assigns to warr: and forever defend the title to the Mortgaged Property unto Trustee
against every perscwhomsoever lawfully claiming or to claim the same or any part
thereof; provided, hever, that if the Indebtedness is paid as and when the same shall
become due and pable and the Obligations are performed on or before the date the
same are to be perfned and discharged, then the liens, security interests, estates, and
rights granted by the:an Documents shall terminate, otherwise the same shall remainiin
full force and effec As additional security for the full and timely payment of the
Indebtedness and trull and timely performance and discharge of the Obligations, Trustor
does hereby grant teeneficiary a security interest in the Personalty, Fixtures, Leases and
Rents, Mortgaged Prerty (to the extent it is characterized as personal property), and the
Guif Lease pursuam Article Nine of the Uniform Commercial Code in effect in the State
of Nevada. Trustor es hereby further grant, bargain, convey, assign, transfer and set
over unto Trustee, ing as both a Trustee and agent for Beneficiary under the terms
hereof, a security inest in and to all of Trustor's right, title and interest in, to and under
the Personalty, Fixes, Leases and Rents and Mortgaged Property (to the extent
characterized as penal property), and the Gulf Lease to secure the full and timely
payment of the Indedness and the full and timely performance and discharge of the
Obligations.

3. ASSIGNMEMNOF RENTS AND PROFITS. Trustor further irrevocably grants,
transfers, and assig to Beneficiary the Rents from the Mortgaged Property, absolutely
and unconditionally. d not merely as additional security for the Indebtedness. Prior to
the occurrence of a:vent of Default, Beneficiary grants permission to Trustor to coliect
and retain the rents they become due and payable. Upon the occurrence of an Event of
Default or at any timnereafter during the continuance thereof, Beneficiary shail have the
right, with or without<ing possession of the Mortgaged Property, to collect all Rents, and
shall be entitled eitt personally or by attorney or agent, without bringing any action or
proceeding, or by aceiver to be appointed by the court, to enter into possession, and
hold, occupy, posse. and enjoy the Mortgaged Property, make, cancel, enforce, and
modify Leases, obtizad and eject tenants, and said and modify Rents and terms of
payment of Rents. beficiary shall have the further right to sue, and to take, receive, and
collect all or any parf the Rents and after paying all costs of maintenance, operation, and
collection, including :sonable attorneys' fees, as Beneficiary may deem proper, to apply
the balance upen thintire Indebtedness. The receipt and application by the Beneficiary
of such Rents after ecution and delivery of the Notice of Default and Election to Sell or
during the pendency the Trustee's sales proceedings under this Deed of Trust, shall not
cure such breach orfault nor affect the sale proceedings, or any sale made pursuant to

BOOK3 6 3 PAGE| § 3



this Deed of Trust. such Rents, less the cost of operation, maintenance, collection, and
reasonable attornefees, when received by Beneficiary, shall be applied in reduction of
the entire Indebtedrs from time to time outstanding, in such order as Beneficiary may
determine. If the Ras are not sufficient to satisfy the cost, if any, of taking control of and
managing the Mortged Property and collecting the Rents thereof, any funds expended
by Beneficiary for su purposes shall become the Indebtedness of Trustor to Beneficiary
and shall be secur by this Deed of Trust. Such amounts shall be repayable to
Beneficiary upon deind and shall bear interest from the date of the disbursement at the
Default Rate set forin the Note. Nothing contained herein, nor any collection of rents,
issues, profits, and :ome by Beneficiary, or its agent or receiver, shall be construed to
make Beneficiary a:ortgagee-in-possession” of the Mortgaged Property.

4, WARRANTIt AND REPRESENTATIONS. Trustor hereby unconditionally
warrants and represts to Beneficiary as follows: o

4.1 Title Tdortgaged Property And Lien Of This Instrument. Trustor has good
and indefeasible titlo the Land and is lessee under the Gulf Lease, and is owner of the
Improvements, free d clear of any liens, charges, encumbrances, security interests and
adverse claims whaever except the Permitted Encumbrances, and Trustor has good
and indefeasible titlo the Fixtures and Personalty, free and clear of any liens, charges,
encumbrances, secty interests, and adverse claims whatsoever except the Permitted
Encumbrances. Treed of Trust constitutes a valid, subsisting first (15‘? lien deed of
trust on the Improvients, Fixtures, and the Gulf Lease, and a first (1%) priority lien
security interest on 1 Personalty, in accordance with the terms hereof, subject only to the
Permitted Encumbrges.

42 Taxes:d Other Payments. Trustor and Guarantor have filed all federal,
state, county, munial and city income and other tax returns required to have been filed
by them and have 11 all taxes which have become due pursuant to such returns or
pursuant to any asssments received by it, and neither Trustor nor Guarantor know of any
basis for any additial assessment in respect of any such taxes. Trustor has paid or will
pay in full ali sumswing or claimed for labor, material, supplies, personal property
(whether or not consiting a Fixture hereunder), and services of every kind and character
used, furnished or ialled on the Mortgaged Property and no claim for same currently
exists or will be perited to become past due. Notwithstanding the foregoing, however,
Trustor shall have thght to contest in good faith by appropriate proceedings the payment
of any tax or assesient or claims for labor, material, supplies, personal property and
services used, furried or installed on the Mortgaged Property; provided, that as a
condition thereto Tstor shall furnish to Beneficiary a surety bond or other security
reasonably satisfacy to Beneficiary and Trustee, fuily protecting Beneficiary and Trustee
from any material acrse consequences of any such contest.

4.3 Gulf kse. (1) The Gulf Lease is currently in full force and effect and
unmodified, (2) thers no existing default under the Gulf Lease by reason of any act or
omission of the Lesr or Trustor and no event has occurred which with lapse of time or
the giving of notice, both, will constitute a default or authorize the Lessor or Trustor to
terminate the Gulf Lise, and (3) all rentais and other obligations accrued to date have
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been paid and neitr the Lessor nor Trustor claim any present charge, lien, or claim of
offset against any sis due under the terms of the Gulf Lease.

4.4  Assiqient. Except as set forth in the Loan Agreement, there is no
assignment or pledcf any leases or, or rentals or income from, the Mortgaged Property
now in effect, and uithe Note is fully paid, Trustor will not make any such assignment or
pledge to anyone cir than Beneficiary, nor will Trustor accept any periodic payments
which are to be ma pursuant to such leases or rentals more than thirty (30) days in
advance of the date which such payments are due.

4.5 Incorpition of Loan Agreement Representations and Warranties. All of the
representations ancarranties of Trustor set forth in the Loan Agreement and the Loan
Documents are inccorated by this reference into this Deed of Trust as though fully set
forth herein and ma a part hereof.

5. AFFIRMATI. COVENANTS OF TRUSTOR. Trustor hereby unconditionally
covenants and agre with Beneficiary as follows:

5.1 Compnce With Legal Reguirements. Trustor will promptly and faithfully
comply with, conforio and obey all present and future Legal Requirements, whether or
not the same shall nessitate structural changes in, improvements to, or interfere with the
use or enjoyment che Mortgaged Property.

5.2 PaymcOf Impositions. Trustor will duly pay and discharge, or cause to be
paid and dischargedie Impositions not later than the due date thereof, or the day any
fine, penalty, interesr cost may be added thereto orimposed, or the date the lien may be
filed, for the nonpaant thereof (if such day is used to determine the due date of the
respective itemn); prded, however, that Trustor may, if permitted by law and if instaliment
payments would noreate or permit the filing of a lien against the Mortgaged Property,
pay the Impositions installments whether or not interest shall accrue on the unpaid
balance of such Imgitions. Trustor may in good faith, in lieu of paying such Impositions
as they become due:d payable, by appropriate proceedings, contest the validity thereof.

During such contes rustor shall not be deemed in default hereunder because of such
nonpayment if, prior delinquency of the asserted tax or assessment Trustor furnishes
Beneficiary an indenty bond, conditioned that such tax or assessment with interest, cost
and penalties be pi as herein stipulated, secured by a deposit in cash or security
acceptable to Benefary or with surety acceptable to Beneficiary, in the amount of the tax
or assessment beircontested by Trustor and a reasonable additional sum to pay all
possible costs, inten and penalties imposed or incurred in connection therewith. Upon
conclusion of such ctest, Trustor shall promptly pay any amount adjudged by a court of
competent jurisdictiio be due, with all costs, penalties and interest thereon prior to the
date such judgment comes final or any writ or order issued under which the Mortgaged
Property may be sobursuant to such judgment.

5.3 Repai Trustor will keep the Mortgaged Property in condition and order
equivalent to its currt order and condition and presenting an appearance equivalent to its
current appearancend will make all repairs, replacements, renewals, additions,
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betterments, imprownents and alterations thereof and thereto, interior and exterior,
structural and non-sctural, ordinary and extraordinary, foreseen and unforeseen, which
are necessary or rsonably appropriate to keep same in such order and condition,
reasonable wear ancar excepted. Trustor will also use its best efforts to prevent any act
or occurrence whichight impair the value or usefulness of the Mortgaged Property for its
intended usage as sforth in any plans and specifications for the Improvements submitted
to Beneficiary or in2 Loan Documents. In instances where repairs, replacements,
renewals, additions..tterments, improvements or alterations are required in and to the
Mortgaged Property: an emergency basis to prevent loss, damage, waste or destruction
thereof, Trustor sh:proceed to construct same, or cause same to be constructed:
provided, however, 1t in instances where such emergency measures are to be taken,
Trustor shall promptiotify Beneficiary in writing of the commencement of same and the
measures to be tah, and when same are completed, the completion date and the
measures actually ten.

5.4  Insurag. During the term of this Deed of Trust, Trustor agrees to keep all
Improvements that 1y now or at any time be on the Land insured against loss by fire,
flood, earthquake (the extent the same is available at a commercially reasonable rate
and generally beinzquired by Beneficiary for borrowers in the Elko, Nevada area),
course of construch and hazard insurance with extended coverage and such other
endorsements as st be reasonably required by Beneficiary, all in the manner set forth in
the Loan Agreemenr{opies of the policy or policies of said insurance shall be delivered
to Beneficiary, as fuer security, and in default thereof, Beneficiary may procure such
insurance and expa for such purpose such sum or sums-as Beneficiary shall deem
reasonably necesse Said insurance, as to Mortgaged Property owned by Trustor and
encumbered herebvid as to Mortgaged Property leased by Trustor and encumbered
hereby, shall be in aimount of not less than the full replacement cost, without deduction
for depreciation, of Improvements that may now or at any time be situated on said
Mortgaged Property

(1) less the provisions of the Gulf Lease requires otherwise, the
proceeds collected m any fire or other insurance policy which are reasonably attributable
to a loss to any portt of the Mortgaged Property which is the subject of the Gulf Lease
shall be held by a bx or trust company approved by Beneficiary, the lessor of any such
Lease and whose prerty incurred insured damage, and Trustor, subject to the following:

*  Such insurance proceeds will be applied to the repair,
replacement and/or storation of such portion of the Mortgaged Property to its previous
condition or to a sutxnntially equivalent condition in accordance with the provisions of the
Loan Agreement aceming the release of funds for repair, replacement and/or
restoration, with the lance, if any, to be paid as all parties with an interest in the balance
of proceeds shall ate or as shall be directed by a court of competent jurisdiction; or

j If it shall be determined between Beneficiary, the Lessor and
Trustor, that the insince proceeds reasonably attributable to the loss to any portion of
the Mortgaged Propy which is the subject of a lease will not be sufficient to return such
portion of the Mortged Property fo its previous condition, or a substantially equivalent
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condition, Lessor onustor may, within thirty (30) days from the date of written notice
given by Beneficiaro Lessor and Trustor, pay the amount that when added to the
insurance proceeds:ributable to such loss will be sufficient to return such portion of the
Real Property to its vious condition or a substantially equivalent condition in accordance
with the provisions the Loan Agreement concerning the release of funds for repair,
replacement and/ostoration, and such insurance proceeds, together with such
additional payment ing deposited with Beneficiary within the time period set forth above,
shall be paid to Beficiary, to the extent of the indebtedness secured hereby. Any
amount in excess otat to which Beneficiary is entitied under this Deed of Trust shall be
paid to Trustor and.ch lessor as Trustor and such lessor may agree or as shall be
directed by a court competent jurisdiction.

} In no event shall Beneficiary be liable or responsible for the
payment or satisfacn of any construction costs or other expenses relating to the repair,
replacement and/or storation of such portion of the Real Property except to the extent of
any insurance procds held by Beneficiary.

(2) e proceeds collected by Beneficiary under any fire or other
insurance policy whi are attributable to a loss to any portion of the Mortgaged Property
which is not the subji of the Gulf l.ease, shall be paid to and received by Beneficiary and
retained or disburse:y Beneficiary in accordance with the Loan Agreement.

5.5 Compice With Leases.  Trustor agrees to faithfully perform all of its
obligations under ttGulf Lease, alt present and future leases, and other agreements
relative to the occupoey of the Mortgaged Property at any time assigned to Beneficiary by
separate instrumenand to refrain from any action or inaction which would result in
termination of any si leases or agreements or in the diminution of the value thereof or of
the rents or revenu due thereunder. Trustor further agrees that any lease of the
Mortgaged Propertyade after the date of recording of this Deed of Trust shall contain a
covenant to the effc that such lessee shall, at Beneficiary's option, agree to attorn to
Beneficiary as lessand upon demand, to pay rent directly to Beneficiary. Trustor shall
use Trustor's best erts to enforce the obligations of the lessor under the Gulf Lease and
if at any time Benefiry desires Trustor to exercise and enforce any rights in favor of the
lessee under the (f Lease, Trustor, after notice and demand by the Beneficiary
specifying the right aghts o be exercised and enforced, shall, at Trustor's cost, diligently
and faithfully exerci.and enforce such right or rights, and the provisions of this Deed of
Trust shall not be ecmed to prohibit the Beneficiary from taking any action, including
without limitation, let proceedings which Beneficiary deems appropriate to exercise any
of such rights or to exin any violation of the Gulf Lease, but the Beneficiary shall have no
obligation to take arsuch action. Trustor shall promptly furnish to Beneficiary each and
every notice given be lessee or recorded by the Lessor under the Gulf Lease, including,
without limitation, wen notice of any event that constitutes a defauit thereunder. The
curing by Beneficianf any default by Trustor under the Gulf Lease shall not remove or
waive, as between ‘istor and Beneficiary, the default which occurred hereunder by virtue
of the default by Trior under the Gulf Lease, and all sums expended by Beneficiary in
order to cure any ch default and costs and expenses incurred by Beneficiary in
connection with theiring of such default shall be paid by Trustor to Beneficiary upon
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demand, with interefiereon at the Default Rate set forth in the Loan Agreement from the
date of advancemerntil paid, and any such indebtedness shall be deemed to be secured
by, and shall constit: a part of the indebtedness secured by this Deed of Trust.

5.6 Indemication. Trustor agrees to indemnify Beneficiary from all loss,
damage and expen. including reasonable attorneys' fees and paralegal's fees and
expenses and the cc of any settlement or judgment, incurred in connection with (1) any
suit or proceeding ixr to which Beneficiary may be made a party for the purpose of
protecting the lien avis Deed of Trust, (2) any breach or default by Trustor or (3) an
order of a Governmtal Authority directed to Beneficiary and/or Trustor requiring the
testing, rededicatior: cleanup of any contamination in, on, under or about the Mortgaged
Property under any gal Requirement now or hereafter applicable to the Mortgaged
Property. This indwification shall be a personal obligation of the Trustor and shall
survive any foreclos: sale of the Mortgaged Property conducted pursuant to the terms of
this Deed of Trust.

5.7 Reconyance Fees. Trustor covenants and agrees to pay all reconveyance
fees charged by Tru:e at the time or times the lien of this Deed of Trust is fully or partially
reconveyed.

5.8 Inspecn. Trustor will permit Trustee and Beneficiary, and their agents,
representatives and wployees, to inspect the Mortgaged Property at all reasonable times,
and in such a mannaes will not result in an unreasonable disruption of Trustor's business.

5.9 DefenOf Title. If the status of this Deed of Trust as a first and prior lien
and security interest the Mortgaged Property shall be endangered or shall be attacked
or attached, directlyr indirectly, Trustor hereby authorizes Beneficiary, at Trustor's
expense, to take all cessary and proper steps for the defense of such interest, including
the employment of cnsel, the prosecution or defense of litigation and the compromise or
discharge of claims ide against such interest in the Mortgaged Property. Trustor will
indemnify and hold beficiary harmless from and against any and all loss, cost, damage,
liability or expense iurred by Beneficiary in protecting its interests hereunder in such an
event (including all urt costs and attorneys' fees).

5.10 Futurepositions. If at any time any law shall be enacted imposing or
authorizing the impaon of any tax not applicable as of the date hereof with respect to the
Mortgaged Property:is Deed of Trust or upon any rights, titles, liens or security interest
created hereby or up the Note, or any part thereof, Trustor shail immediately pay all such
taxes; provided that the alternative, Trustor may, in the event of the enactment of such a
law, and must, if it islawful for Trustor to pay such taxes, prepay the Note in full within
sixty (60) days after mand therefor by Beneficiary; provided, however, that there shall be
no prepayment prenn in the event of such prepayment. Trustor shall, upon request,
promptly furnish at # time and from time to time, a written statement or affidavit, in such
form as may be reqed by Beneficiary, stating the amount of the unpaid balance of the
Note and that therere no offsets or defenses against full payment of the Note and
performance of the tns hereof or, if there are any such offsets and defenses, specifying
them in detail.
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5.11 Statutr Covenants. To the extent not inconsistent with the express
provisions of this De of Trust, the following covenants of Section 107.030 of the Nevada
Revised Statutes arereby adopted and made a part of this Deed of Trust; Covenant No.
3, Covenant No. 4 (irrest, Default Rate), Cavenant No. 5, Covenant No. 6, Covenant No.
7 {attorneys' fees, rsonable), Covenant No. 8, and Covenant No. 9.

5.12 Prior L1s, Encumbrances, and Security interests. Trustor will pay on a
current basis not latchan the due dates therefore, all obligations arising out of all notes,
deeds of trust, contts of sale, liens, charges, encumbrances, and security interests
encumbering the Moaged Property and having priority overthe lien of this Deed of Trust,
if any.

5.13 Paymefor Labor and Materials. Trustor will promptly pay all bills for labor,
materials, and specxlly fabricated materials incurred in connection with the Mortgaged
Property and never nnit to exist in respect of the Mortgaged Property or any part thereof
any lien or security iivest, even though inferior to the liens and security interests hereof,
for any such bill, ann any event never permit to be created or exist in respect of the
Mortgaged Property any part thereof any otheror additional lien or security interest on a
parity with, superior, inferior to any of the liens or security interests hereof, except for the
Permitted Exceptior

6. NEGATIVE (V/ENANTS OF TRUSTOR. Trustor hereby covenants and agrees
with Beneficiary thattil the entire Indebtedness shall have been paid in full and all of the
Obligations shall ha been fully performed and discharged:

6.1 Use Vitions. Trustor will not use, maintain, operate or occupy, or allow the
use, maintenance, cration or occupancy of the Mortgaged Property in a manner which
(1) violates any Let Requirements, (2) may be dangerous unless safeguarded as
required by law, (3) nstitutes a public or private nuisance or (4) makes void, voidable or
calculable, or increas the premium of, any insurance then in force with respect thereto.

6.2 Alterans. Trustor will not commit or permit any waste of the Mortgaged
Property and will nctibject to the provisions of Sections 5.3 and 5.5 hereof) without the
prior written consent Beneficiary, make or permit to be made any alterations or additions
to the Mortgaged Prerty which would reduce the value of the Real Property.

6.3  Replament Of Fixtures And Personalty. Trustor will not, without the prior
written consent of Beficiary, permit any of the Fixtures or Personalty to be removed at
any time from the La or Improvements unless the removed item is removed temporarily
for maintenance or air or, if removed permanently, is replaced by an article of equal
suitability and value./ned by Trustor, free and clear of any lien or security interest except
such as may be first:proved in writing by Beneficiary.

6.4 Liens. rustor will not create, incur, assume or suffer to exist any lien
(including any encuirance or security interest) of any kind upon any of the Mortgaged
Property, whether ncowned or hereafter acquired, except the Permitted Encumbrances.
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7. EVENTS OF :FAULT. The term "Event of Default" as used herein shall mean the
occurrence or happing, at any time and from time to time, of any one or more of the
following:

7.1 Payme Of Indebtedness. Trustor shall have defaulted in the payment of
any installment of intst and/or principal under the Note or any other indebtedness when
due as provided in t Loan Documents, whether on maturity, the date stipulated in any
Loan Document, by celeration or otherwise.

7.2 Perfonnce Of Obligations. The failure, refusal or neglect to perform and
discharge fully and 12ly any of the Obligations as and when required as provided in the
Loan Documents.

7.3 Judgmt. If any final judgment, order, or decree shall be rendered against
either Trustor and thvame shall not be paid or execution on the same shall not be stayed
by perfection of an aeal or other appropriate action as bonded or otherwise satisfied or
disposed of to Benciary's satisfaction within thirty (30) days of entry of the judgment,
order, or decree.

7.4  Voluny Bankruptcy. If Trustor shall (1) seek entry of an order for relief as
a debtor in a proceeig under the Bankruptcy Code; (2) seek, consent to or not contest
the appointment of ceiver or trustee for itself or himself or for all or any part of its
property; (3) file petition seeking relief under the bankruptcy, arrangement,
reorganization or otr debtor relief laws of the United States or any state or any other
competent jurisdictic(4) make a general assignment for the benefit of its or his creditors;
or (5) admit in writinis or his inability to pay its or his debts as they mature.

7.5 Involuiry Bankruptcy. if (1) a petition is filed against Trustor seeking relief
under the bankruptcirrangement, reorganization or other debtor relief laws of the United
States or any state other competent jurisdiction; or (2) a court of competent jurisdiction
enters_an order, jument or decree appointing, without the consent of Trustor or
Guarantor, a receivor trustee for it, or for all or any part of its property; and (3) such
petition, order, judg:nt or decree shall not be discharged or stayed within a period of
thirty (30) days after. entry.

7.6  Foreciure Of Other Liens. If the holder of any lien or security interest on
the Mortgaged Propy (without implying Beneficiary's consent to the existence, placing,
creating or permitti of any lien or security interest) institutes foreclosure or other
proceedings for the forcement of its remedies thereunder and any such proceedings
shall not be stayed dgischarged within ten (10) days thereafter.

7.7  Sale, ise, Encumbrance Or Other Transfer. Any sale, lease, exchange,
assignment, conveyce, encumbrance (other than a Permitted Encumbrance), transfer of
possession or other position of all or any portion of the Land or Improvements or any of
Trustor's interest thein without the prior written consent of the Beneficiary, or any sale,
lease, exchange, signment, conveyance, encumbrance (other than a Permitted
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Encumbrance), or er disposition of any portion of the Personalty, without the prior
written consent of t:Beneficiary.

7.8 Title A Lien Priority. If title of Trustor to any or all of the Mortgaged
Property or the stis of this Deed of Trust shall be endangered in any manner
whatsoever, and Tror shall fail to cure the same upon demand by Beneficiary; provided,
however, that Trustshall not be in default under this Section 7.8 if Trustor is diligently
pursuing a contest cure of such fitle or lien issue and Trustor has posted adequate
security in order to tect Beneficiary's rights, interest, and priority under this Deed of
Trust, as determinery Beneficiary.

7.9 Other faults. The occurrence of an Event of Default or any default, as
defined or describen any of the other Loan Documents; or the occurrence of a defaulton
any other Indebtedrs or Obligation to Beneficiary.

7.10 Levy (Assets. Alevyonany of the assets of Trustor or either Guarantor,
and such levy is notayed or abated within ten (10) days thereafter.

7.11  Breac/nder Deed of Trust. The breach of any representation, warranty, or
covenant contained this Deed of Trust.

7.12 Defaulnder Prior Deed of Trust, Security Instrument or Lien. The failure to
pay on a timely ba« or the occurrence of any other default under any note, deeds of
trust, contracts of sz liens, charges, encumbrances, or security interests encumbering or
affecting the Mortgad Property and having priority over the lien of this Deed of Trust, if
any.

7.13 Breacinder Gulf Lease. The breach by Trustor of any representation,
warranty, covenant, obligation under the Gulf Lease.

8. REMEDIES (BENEFICIARY. If an Event of Default shall occur, Beneficiary may
then, or at any time treafter during the continuance thereof, at Beneficiary's election and
by and through Truse or otherwise, exercise any or all of the following rights, remedies
and resources, in acion to any other remedy which Beneficiary may have under any of
the other Loan Docients, at iaw or at equity:

8.1  Acceldion And Future Advances. Beneficiary may declare all or any
portion of the Indebiness, including, but not limited to, the "Principal Balance" (defined
hereby as meaning : then unpaid principal balance of the Indebtedness), the accrued
interest and any o accrued but unpaid charges thereon, amounts advanced by
Beneficiary hereunr, any other amounts payable to Beneficiary under the Loan
Documents, court ¢ and attorneys' fees immediately due and payable, without notice,
presentment, protesiemand or action of any nature whatsoever (each of which hereby is
expressly waived brrustor), whereupon the same shall become immediately due and
payable. AdditionalBeneficiary shall not be required to make any further advances on
the Note or other Lo Documents upon the occurrence of an Event of Default or an event
which, with the givirof notice or passing of time, would constitute an Event of Default.
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8.2  Entry Mortgaged Property. Beneficiary may enter upon the Mortgaged
Property and take elusive possession thereof and of all books, records, and accounts
relating thereto witht notice and without being guilty of trespass; provided, however, that
before taking posseion of such books, records and accounts, Beneficiary shall permit
Trustor or Guaranto make copies thereof. If Trustor remains in possession of all or any
part of the Mortgag Property after an Event of Default and without Beneficiary's prior
written consent thert, Beneficiary may, without notice to Trustor, invoke any and all legal
remedies to disposss Trustor, including specifically one or more actions for forcible entry
and detainer, tresps to try title and writ of restitution. Nothing contained in the foregoing
sentence shall, haver, be construed to impose any greater obligation or any
prerequisites to acqing possession of the Mortgaged Property after an Event of Default
than would have exzd in the absence of such sentence.

8.3  Operan Of Mortgaged Property. Beneficiary may hold, lease, manage,
operate or otherwis¢se or permit the use of the Mortgaged Property, either itself or by
other persons, firme entities, in such manner, for such time and upon such other terms
as Beneficiary may em to be prudent and reasonable under the circumstances (making
such repairs, alteratis, additions and improvements thereto and taking any and all other
action with referenchereto, from time to time, as Beneficiary shali deem necessary or
desirable), and aprall Rents and other amounts collected by Trustee in connection
therewith in accordse with the provisions of Section 8.13 below.

8.4 Foreciure And Sale,

8.4.1 :neficiary may, by and through the Trustee, or otherwise, sell or offer
for sale the Mortgad Property in such portions, order and parcels as Beneficiary may
determine, with orwout having first taken possession of same, to the highest bidder, for
cash at public auctic

8.4.2 :neficiary may, at its option, accomplish all or any of the aforesaid in
such manner as pnitted or required by the Nevada Revised Statutes regarding
foreclosure of real ede and the Nevada Uniform Commercial Code as in effect regarding
foreclosure of persoi property.- Nothing contained in this section shall be construed to
limit in any way Trus:'s right to sell the Mortgaged Property by private sale if, and to the
extent that such priv: sale is permitted under the laws of the state where the Mortgaged
Property (or that pom thereof to be sold) is located or by public or private sale after entry
of a judgment by anourt of competent jurisdiction ordering same. At any such sale:

» whether made under the power herein contained, any other Legal
Requirement or by e of any judicial proceedings or any other legal right, remedy or
recourse, it shall noe necessary for Trustee to have physically present, or to have
constructive possesh of, the Mortgaged Property (Trustor shall deliver to trustee any
portion of the Mortged Property not actually or constructively possessed by Trustee
immediately upon deand by Trustee) and the title to and right of possession of any such
property shall pass tne purchaser thereof as completely as if the same had been actually
present and deliverao purchaser at such sale;
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) each and every recital contained in any instrument of
conveyance made Trustee shall conclusively establish the truth and accuracy of the
matters recited then, including without limitation, nonpayment of the Indebtedness,
advertisement and nduct of such sale in the manner provided herein and otherwise by
law and appointmenf any successor Trustee hereunder:

) any and all prerequisites to the validity thereof shall be
conclusively presuni to have been performed:

v the receipt of Trustee or of such other party or officer making
the sale shall be sicient to discharge the purchaser or purchasers for his or their
purchase money, aro such purchaser or purchasers, or his or their assigns or personal
representatives, shithereafter be obligated to see to the application of such purchase
money or be in any v answerable for any loss, misapplication or nonapplication thereof;

»  to the fullest extent permitted by law, Trustor shall be
completely and irrezably divested of all of-its right, title, interest, claim and demand
whatsoever, either @w or in equity, in and to the property sold, and such sale shall be a
perpetual bar, both law and in equity, against Trustor and against all other persons
claiming or to claim » property sold or to any part thereof by, through or under Trustor;
and

! _to the extent and under such circumstances as permitted by
law, Beneficiary mae a purchaser at any such sale.

85 Remers With Respect To Personalty.

8.5.1 » the extent that this Deed of Trust encumbers both real and
personal property, zneficiary may, in the sole discretion of Beneficiary, either
alternatively, concurttly, or consecutively in any order, proceed with any of the following
rights and remedies

) Proceed as to both the real and personal property in
accordance with Bericiary's rights and remedies in respect to real property; or

}  Proceed as to the real property in accordance with Beneficiary's
rights and remedien respect to real property and proceed as to the Personalty in
accordance with Beficiary's rights and remedies in respect to personal property.
Beneficiary may, in 2 sole discretion of Beneficiary, appoint Trustee as the agent of
Beneficiary for the piose of disposition of the Personalty in accordance with the Nevada
Uniform Commerci:Code as in effect. Trustor hereby authorizes Trustee to act
accordingly.

8.5.2 3eneficiary should elect to proceed as to both the real and personal

property collateral irccordance with Beneficiary's rights and remedies in respect to real
property, then the fewing shall occur:

1. BOCK3 673 PASE| 93



) The Mortgaged Property, including all of the Land,
Improvements, Fixt:s, Personalty, Leases and Rents may be foreclosed upon and sold
by either private salir judicial action, in the manner provided in this Deed of Trust, inone
lot, or in separate Icconsisting of any combination or combinations of real and personal
property, as the Bericiary may elect, in the sole discretion of Beneficiary.

) Trustor acknowledges and agrees that a disposition of the
Personalty in accorace with Beneficiary's rights and remedies in respect to real property,
as hereinabove prced, is a commercially reasonable disposition of the Personalty.
Beneficiary may, ine sole discretion of Beneficiary appoint Trustee as the agent of
Beneficiary for the mose of disposition of the Personalty in accordance with Beneficiary's
rights and remedies respect to real property. Trustor hereby authorizes Trustee to act
accordingly.

8.5.3 Beneficiary should elect to proceed as to the Personalty in
accordance with Beficiary's rights and remedies in respect to personal property,
Beneficiary shall haall of the rights and remedies conferred upon a secured party by the
Nevada Uniform Canercial Code as in effect.

8.6  Divestnt Of Rights; Tenant At Sufferance. After sale of the Mortgaged
Property, or any porm thereof, Trustor will be divested of any and ali interest and claim
thereto, including arnterest or claim to all insurance policies, bonds, loan commitments
and other intangibleroperty covered hereby. Additionally, with respect to the Land,
Leases, Improveme;, Fixtures and Personalty, after a sale of all or any portion thereof,
Trustor will be consired a tenant at sufferance of the purchaser of the same, and said
purchaser shall be dtled to immediate possession thereof, and if Trustor shall fail to
vacate the Mortgag:Property immediately, the purchaser may and shall have the right,
without further notice Trustor, to go into any court of competent jurisdiction in any county
in which the Mortgad Property is located and file an action in forcible entry and detainer
with respect to the 3l property and an action in claim and detivery with respect to the
Personalty, which acns shall lie against Trustor orits assigns or legal representatives, as
atenant at sufferan. This remedy is cumulative of any and all remedies the purchaser
may have hereunder otherwise.

8.7 Trustedr Receiver.

8.7.1 neficiary may, by and through the Trustee, or otherwise, make
application to a courf competent jurisdiction, as a matter of strict right and without notice
to Trustor or regano the adequacy of the Mortgaged Property as security for the
repayment of the Inotedness, for appointment of a receiver of the Mortgaged Property,
and Trustor does heby irrevocably consent to such appointment and expressly waives
any right to receive tice of application for such appointment and the right to a hearing
prior to such appointnt. Any such receiver shall have all the usual powers and duties of
receivers in similar ces, including the full power to rent, maintain and otherwise operate
the Mortgaged Propy upon such terms as may be approved by the court, and apply such
Rents in accordanceith the provisions of Section 9.13 hereof.
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8.7.2 eneficiary may, by and through the Trustee, or otherwise, exercise
any and all other rigi, remedies or resources granted under the Loan Documents or now
or hereafter existina equity, at law, by virtue of statute or otherwise.

8.8 Separ Salgs. Trustee may sell all or any portion of the Mortgaged
Property together o lots or parcels and in such manner and order as the Trustee or
Beneficiary, in theirie discretion, may elect. The sale or sales by Trustee of less than
the whole of the Maaged Property shall not exhaust the power of sale herein granted,
and Trustee is specally empowered to make successive sale or sales under such power
until the whole of thdortgaged Property shall be sold; and if the proceeds of such sale or
sales of less than thwhole of such Mortgaged Property shall be less than the aggregate
of the Indebtednes:nd the expenses of enforcing this Deed of Trust, then the lien,
security interest anc signment hereof shall remain in full force and effect as to the unsold
portion of the Monged Property just as though no sale or sales had been made;
provided, however, it Trustor shall never have any right to require the sale or sales of
less than the whole the Mortgaged Property, but Beneficiary shall have the right, at its
sole election, to reast Trustee to sell less than the whole of the Mortgaged Property. If
default is made hernder, the holder of the Indebtedness or any part thereof on which the
payment is delinqut shall have the option to proceed as if under a full foreclosure,
conducting the sale herein provided without declaring the entire Indebtedness due, and
if sale is made becsae of default of an installment, or a part of an installment, such sale
may be made subjeio the unmatured part of the Note and the Indebtedness: and such
sale, if so made, shaot inany manner affect the unmatured part of the Indebtedness but
as to such unmaturgart, this Deed of Trust shall remain in full force and effect as though
no sale had been me under the provisions of this Section 9.8. Any number of sales may
be made hereunderithout exhausting the right of sale for any unmatured part of the
Indebtedness secut hereby.

8.9 Remets Cumulative, Concurrent and Nonexclusive. Trustee and
Beneficiary shall ha all rights, remedies and resources granted in the Loan Documents
and available at |: orequity (including specifically those granted by the Uniform
Commercial Code effect-and applicable to the Mortgaged Property or any portion
thereof) and the sa: (1) shall be cumulative, and concurrent; (2) ' may be pursued
separately, successly or concurrently against Trustor, Guarantor or others obligated
under the Note, or ainst the Mortgaged Property, or against any one or more of them at
the sole discretion oeneficiary; (3) may be exercised as often as occasion therefor shall
arise, it being agre«vy Trustor that the exercise or failure to exercise any of the same
shall in no event be nstrued as a waiver or release thereof or of any other right, remedy
or recourse; and (4}e intended to be, and shall be, nonexclusive.

8.10 Relea Of And Resort To Coilateral. Any part of the Mortgaged Property
may be released bieneficiary without affecting, subordinating or releasing the lien,
security interest anc signment hereof against the remainder. The lien, security interest
and other rights grard hereby shall not affect or be affected by any other security taken
for the same Indebiness or any part thereof. The taking of additional security, or the
rearrangement, extsion or renewal of the Indebtedness, or any part thereof, shall not
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release or impair thien, security interest and other rights granted hereby or affect the
liability of any endorr, guarantor or surety, or improve the right of any permitted junior lien
holder; and this izd of Trust, as well as any instrument given to secure any
rearrangement, rerval of extension of the Indebtedness secured hereby, or any part
thereof, shall be anemain a first and prior lien, except as otherwise provided herein, on
all of the Mortgagecroperty not expressly released until the Indebtedness is completely
paid.

8.11 Waivf Redemption, Notice And Marshaling Of Assets. To the fullest
extent permitted baw, Trustor hereby irrevocably and unconditionaily waives and
releases (1) all bents that might accrue to Trustor and/or Guarantor by any present or
future law exemptinne Mortgaged Property from attachment, levy orsale on execution or
providing for any apiisement, valuation, stay of execution, exemption from civil Process,
redemption or exter>n of ime for payment; (2) all notices of any Event of Default {except
as may be providear under the terms hereof) or of Beneficiary's or Trustee's election to
exercise or the acti exercise of any right, remedy or recourse provided for under the
Loan Documents; (any right to appraisal or Marshaling of assets or a saie in inverse
order of alienation; : the exemption of homestead; (5) the administration of estates of
decedents, or otheratter whatever to defeat, reduce or affect the right of Beneficiary
under the terms of s Deed of Trust, to sell the Mortgaged Property for the collection of
the indebtedness sured hereby (without any prior or different resort for collection) orthe
right of Beneficiarvinder the terms of this Deed of Trust, to the payment of the
Indebtedness out ot proceeds of sale of the Mortgaged Property in preference to every
other person and umant whatever; (6) the automatic stay of Section 362 of the
Bankruptcy Code, 1311, U.S. Code.

8.12 Disconuance Of Proceedings. In case Beneficiary shall have proceeded to
invoke any right, rezdy or recourse permitted under the Loan Documents and shali
thereafter elect to drntinue or abandon the same for any reason, Beneficiary shall have
the unqualified right do so and, in such event, Trustor and Beneficiary shall be restored
to their former posins with respect to the Indebtedness, the Obligations, the Loan
Documents, the Moaged Property and otherwise, and the rights, remedies, resources
and powers of Benc:ary shall continue as if same had never been invoked.

8.13 Applicon Of Progceeds. The proceeds of any sale of, and the Rents and
other income gener:d by the holding, leasing, operating or other use of, the Mortgaged
Property shall be aped by Beneficiary (or the receiver, if one is appointed) to the extent
that funds are so ailable therefrom, as provided in Section 40.462 of the Nevada
Revised Statutes ory substitute Legal Requirement then applicable to the distribution of
such proceeds. Ime absence of a conflicting Legal Requirement governing the
distribution of such )ceeds at the time of the sale, the proceeds shall be applied in the
following orders of prity: (1) first, to the payment of the costs and expenses of taking
possession of the artgaged Property and of hoiding, using, leasing, maintaining,
repairing, improvingid selling the same, including, without limitation (a) Trustee's fees,
title insurance and reiver's fees; (b) costs of advertisement and Trustee sale guarantees;
©) attorneys' and countants’ fees; (d) court costs; and () payment of any and all
Impositions and pr liens, security interests or other rights, title or interests on the
Mortgaged Property thout in any way implying Beneficiary's prior consent to the creation
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thereof); (2) seconw the payment of all amounts, other than the principal amount and
accrued but unpaid erest under the Note, which may be due to Beneficiary under the
Loan Documents, tether with interest thereon as provided therein; (3) third, to the
payment of all accru but unpaid interest due on the Note; (4) fourth, to the payment of
the principal amounutstanding on the Note; (5) fifth, to the payment of all remaining
Indebtedness secur-hereby; (6) sixth, to the payment of any Indebtedness or obligation
secured by a suborwite deed of trust or security interest on the Mortgaged Property; and
(7) seventh, to Truyg or Trustor's successor in interest.

8.14 Purcha By Beneficiary. Beneficiary shall have the right to become the
purchaser at the salit the Mortgaged Property hereunderor pursuant to any other means
and shall have thejht to be credited on the amount of its bid therefor all of the
Indebtedness and Cigations due and owing as of the date of such sale.

8.15 Disaffiation Of Contracts. The purchaser at any Trustee's or foreclosure
sale hereunder mavsaffirm any easement granted, or rental, lease or other contract
made in violation cany provisions of this Deed of Trust and may take immediate
possession of the Mgaged Property free from and despite the terms of, such grant of
easement and rentaease or other contract.

9. CONDEMNADN. If the Mortgaged Property, or any part thereof, shall be
condemned or othese taken for public or quasi-public use under the power of eminent
domain, or be transted in lieu thereof, all damages or other amounts awarded for the
taking of, or injury tcie Mortgaged Property shall be paid to Beneficiary who shall have
the right, in its reasaoble discretion, to apply the amounts so received against (1) the
costs and expenseof Beneficiary or Trustee, including reascnable attorneys' fees
incurred in connecti with collection of such amounts, and (2) the balance against the
Indebtedness and Cgations; provided, however, thatif (a) Beneficiary, in its reasonable
discretion, determin that the proceeds of such award are sufficient to restore, repair,
replace and rebuild : Mortgaged Property as nearly as possible to its value, condition
and character immeately prior to such taking, or if Trustor provides additional sums to
Beneficiary's satisfaon so that the aggregate of such sums and the proceeds of such
award will be sufficit for such purpose, and (b) no Event of Default hereunder then
exists, the proceed:f such award, together with such additional sums provided by
Trustor, shall be plac in a separate account for the benefit of Beneficiary and Trustor to
be used to restore.pair, replace and rebuild the Mortgaged Property as nearly as
possible to its value.ndition and character immediately prior to such taking, subject to
reasonable controls the part of Beneficiary to assure that the work is being performed
and such proceeds d additional sums, if any, are being applied to pay for such work. Al
work to be perform in connection therewith shall be pursuant to a written contract
therefor, which contit shall be subject to the prior approval of Beneficiary. if (1) an Event
of Default hereunderen exists, or (2) Beneficiary reasonably determines that (a) such
proceeds are insuffint for such purpose, and Trustor does not provide such additional
sums as are deemeiecessary by Beneficiary to complete such work, or (b) any funds
remain after the Monged Property has been so restored or repaired, such funds shali be
applied against the:debtedness and Obligations. To enforce its rights hereunder,
Beneficiary shall betitled to participate in and control any condemnation proceedings
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and to be represent therein by counsel of its own choice, and Trustor will deliver, or
cause to be delivereto Beneficiary such instruments as may be requested by it from time
to time to permit su participation. In the event Beneficiary, as a result of any such
judgment, decree orvard, believes that the payment of any Indebtedness or performance
of any Obligation sured by this Deed of Trust is impaired, Beneficiary may, without
notice, declare all o12 Indebtedness secured hereby immediately due and payable.

10. SECURITY AREEMENT.

10.1 Securinterest. This Deed of Trust shall be construed as a Deed of Trust
on real property, ancshall also constitute and serve as a security agreementon personal
property within the raning of, and shall constitute until the grant of this Deed of Trust
shall terminate as prided in Section 2. hereof, afirst and prior pledge and assignment
and a first and prior h security interest under the Uniform Commercial Code in effect with
respect to the Persalty, Fixtures, Leases and Rents, subject only to the Permitted
Encumbrances. Trwr has granted, bargained, conveyed, assigned, transferred and set
over, and by these pients does grant, bargain, convey, assign, transfer and set over unto
Beneficiary and Trus: (acting as both a trustee and agent for Beneficiary under the terms
hereof) a first and pr security interest in-and to ali of Trustor's right, title and interest in, to
and under the Persatty, Fixtures, Leases and Rents in trust, to secure the full and timely
payment of the Indezdness and the full and timely performance and discharge of the
Obligations. Upon a:vent of Default, Trustor shall gather all of the Mortgaged Property
which is Personalty a location designated by Beneficiary for sale pursuant to the terms
hereof.

10.2 Finang Statements. Trustor shall execute and deliver to Beneficiary, in
form and substance tisfactory to Beneficiary, such financing statements and such further
assurances as Benciary may, from time to time, consider reasonably necessary to
create, perfect and pserve Beneficiary's security interest herein granted and Beneficiary
may cause such stanents and assurances to be recorded and filed at such times and
places as may be ruired or permitted by law to so create, perfect and preserve such
security interest. Puiant to the Nevada Uniform Commercial Code in effect, this Deed of
Trust shali be effect: as a financing statement filed as a fixture filing from the date of its
filing for record coveg the Fixtures and Personalty. The address of Trustor, as Debtor,
and Beneficiary, as vLured Party, are as set forth herein. The Fixtures are related to the
Land and Improvemts of which Trustor is the record title owner.

10.3 Reme:s. Trustor agrees that all property of every nature and description,
whether real or pemal, covered by this Deed of Trust, together with all Personalty
covered by such secty interests, are encumbered as one unit, and that upon an Event of
Default, this Deed o'rust and such security interests, at Beneficiary's option, may be
foreclosed or sold in same proceeding, and all of the Mortgaged Property (both realty
and Personalty) mzat Beneficiary's option, be sold as such in one unit as a going
business, or sold in sarate units, as more specifically provided in Article 9 in effect. The
filing or recording of v financing statement relating to any personal property or rights or
interests generally opecifically described herein shall not be construed to diminish or
alter any of Beneficic's rights or priorities hereunder. Trustee and Beneficiary shall have
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all the rights, remed: and resources with respect to the Personalty, Fixtures, Leases and
Rents afforded to a sured party by the Nevada Uniform Commercial Code in addition to,
and not in limitatior?, the other rights, remedies and recourse afforded by the Loan
Documents at law o1 equity.

10.4 No Otation Of Trustee Or Beneficiary. The assignment and security
interest herein graxd shall not be deemed or construed to constitute Trustee or
Beneficiary as a trus: or mortgagee in possession of the Mortgaged Property, to obligate
Trustee or Benefici: to operate the Mortgaged Property or attempt to do the same, or
take any action, inc expenses or perform or discharge any obligation, duty or liability
whatsoever under 2 of the Leases or otherwise.

11.  MISCELLANMUS.

11.1  SurvivOf Obligations. Each and all of the Obligations shall survive the
execution and deliveof the Loan Documents and the consummation of the loan called for
therein and shall conue in full force and effect until the Indebtedness shall have been
paid in full. Trustoriligations under this Deed of Trust shall be joint and several.

11.2  Furthessurances. Trustor, upon the request of Trustee, or Beneficiary, will
execute, acknowled, deliver and record and/or file such further instruments and do such
further acts as may: necessary, desirable or proper to carry out more effectively the
purposes of the Loa’ocuments, to create and perfect the liens and security interests on
any property intend by the terms thereof to be covered thereby, including specifically,
without limitation, 1y renewals, additions, substitutions, and replacements or
appurtenances to thvlortgaged Property, and to complete, execute, record and file any
document or instrumt necessary to place third parties on notice of the liens and security
interests granted uer the Loan Documents. Trustor hereby irrevocably appoints
Beneficiary as its ant to execute and deliver all such instruments and additionally to
record and file any the same as may be necessary.

11.3 Reconyg And Filing. Trustor will cause the Loan Documents and all
amendments and svlements thereto and substitutions therefor to be recorded, filed, re-
recorded and refilea such manner and in such places as Trustee or Beneficiary shall
reasonably request d will pay all such recording, filing, re-recording and refiling taxes,
fees and other chars.

11.4 Notice Except as otherwise provided herein or by law, all notices required
or permitted to be gin by law or by the terms of this Deed of Trust shall be in writing and
shall be considered -en upon (1) personal service of a copy on the party to be served, (2)
three (3) business ds after proper deposit of a copy of such notice in the United States
Mail, by certified orgistered mail, postage prepaid, receipt for delivery requested,
addressed to the fiy to be served, or (3) transmission of such notice by telefax
transmission during rmal business hours. Notices given pursuant to clauses (1) or (2)
above shall be giveo the respective party at the addresses set forth below. Notices
given pursuant to cise (3} above shall be given through the telefax numbers listed
beneath the parties”dresses set forth below and shall also be immediately thereafter
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transmitted by certiti mail or personal service as provided above. The addresses and
telefax numbers of 1 parties are as follows:

Trustor: Beneficiary:

Gulif Transport, LLC Tennesse Great Basin Bank of Nevada
limited liability comny, Elko Office

6000 Poplar Avenue 487 Railroad Street

Suite 250 P.0O. Box 2808

Memphis, TN 381171 Elko, NV 89801

With a copy to: With a copy to:

Gulf Transport, LLC Christopher D. Jaime, Esq.

975 5" Street Walther, Key, Maupin, Oats,

Elko, NV 89801 Cox & LeGoy

3500 Lakeside Court, Suite 200
Reno, NV 89509
Telefax: (775) 827-2000

Any change ine address or telefax number of any party shall be given by the party
having such change the other parties in the manner provided above. Thereafter, all
notices shall be giv in accordance with the notice of change of address or telefax
number. Notices giv before actual receipt of the notice of 11.4.1 change of address
shall not be invalidat by the change of address.

11.5 No War. Any failure by Trustee or Beneficiary to insist, or any election by
Trustee or Beneficianot to insist, upon strict performance by Trustor of any of the terms,
provisions or conditic of the Loan Documents shall not be deemed to be a waiver of the
same or of any otherm, provision or condition thereof, and Trustee and Beneficiary shall
have the right at any1e and from time to time thereafter to insist upon strict performance

by Trustor of any anill of such terms, provisions and conditions.
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11.6 Benefiry's Right To Pay Indebtedness And Pay Obligations. If Maker,
Trustor or any other rty shall fail, refuse or neglect to make any required payment of the
Indebtedness or perm any of the Obligations required by the Loan Documents, then at
any time and from 1e to time thereafter and without notice or demand upon Maker,
Trustor or any otheqarty, and without waiving or releasing any other right, remedy or
recourse Beneficiamay have because of the same, Beneficiary may (but shall not be
obligated to) make ch payment or perform such act for the account of and at the
expense of Trustor a shall have the right to enter upon the Mortgaged Property for such
purpose and to take: such action thereon with respect to the Mortgaged Property as it
may deem necessarv appropriate. Trustor shall be obligated to repay Beneficiary for all
sums advanced by itrsuant to this Section 11.6 and shallindemnify and hold Beneficiary
harmless from and ainst any and all loss, cost, expense, liability, damage and claims
and causes of actior:cluding reasonable attorneys' fees, incurred or accruing by any acts
performed by Benefary pursuant to the provisions of this Section 11.6 or by reason of
any other provision ¢ie Loan Documents. All sums paid by Beneficiary pursuant to this
Section 11.6 and all \er sums expended by Beneficiary to which it shall be entitled to be
indemnified, togethevith interest thereon at the Default Rate per annum from the date of
such payment or oenditure shall constitute additions to the Indebtedness and
Obligations, shall b¢ecured by the Loan Documents and shall be paid by Trustor to
Beneficiary upon deind.

11.7 Covents Running With The Land. All Obligations contained in the Loan
Documents are interd by the parties to be and shall be construed as covenants running
with the Mortgaged »perty.

11.8  Succears And Assigns. Allof the terms of the Loan Documents shall apply
to, be binding uponnd inure to the benefit of the parties thereto, their respective
successors, assignszirs and legal representatives and all other persons claiming by,
through or under the.

11.9 Severdty. The Loan Documents are intended to be performed in
accordance with, anmniy to the extent permitted by, all applicable Legal Requirements. If
any provision of any the Loan Documents are, or the application thereof to any person or
circumstance shall, *any reason and to any extent, be invalid or unenforceable, neither
the remainder of thestrument in which such provision is contained nor the application of
such provision to «r persons or circumstances or other instruments referred to
hereinabove shall Laffected thereby, but rather, the same shall be enforced to the
greatest extent pern=d by law.

11.10 Entire reement And Modification. The Loan Documents, including without
limitation this Deed ¢rust, contain the entire agreements between the parties relating to
the subject matter heof and thereof, and all prior agreements relative thereto which are
not contained hereirr therein are hereby terminated. The Loan Documents, including
this Deed of Trust, n" be amended, revised, waived, discharged, released or terminated
only by a written trument or instruments executed by the party against which
enforcement of the iendment, revision, waiver, discharge, release or termination is
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asserted. Any alled amendment, revision, waiver, discharge, release or termination
which is not so docignted shall not be effective as to any party.

11.11 Countsarts. This Deed of Trust may be executed in any number of
counterparts, each which shall be an original, but all of which together shall constitute
but one instrument.

11.12 Applicie Law And Uniform Commercial Code. The Loan Documents shall
be governed by and nstrued according to the laws of the State of Nevada and appilicable
federal laws. All teri used herein which are defined in the Nevada Uniform Commercial
Code as in effect st~ be used with the definition therefor in said Code.

11.13 Headin And General Application. The Section and Subsection entitlements
hereof are inserted fconvenience of reference only and shall in no way affect, modify nor
define, or be used construing, the content of such Section or Subsection. If the text
requires, words usen the singular shall be read as including the plural, and pronouns of
any gender shall incle all genders.

11.14 Sole kiefit. This instrument and the other Loan Documents have been
executed for the s: benefit of Trustor, Guarantor and Beneficiary and the heirs,
successors, assignsid legal representatives of Beneficiary. No other party shall have the
rights hereunder nce entitled to assume that the parties thereto will insist upon strict
performance of theiritual Obligations hereunder, any of which may be waived from time
to time. Trustor shaave no rightto assign any of their rights under the l.oan Documents
to any party whatsver, including the right to receive advances under the Note or
otherwise.

11.15 Subrogon. If any or all of the proceeds of the Indebtedness or the
Obligations have be used to extinguish, extend or renew any indebtedness heretofore
existing against thelortgaged Property or to satisfy any indebtedness or obligation
secured by a lien or cumbrance of any kind (including liens securing the payment of any
Impositions), such p:eeds have been advanced by Beneficiary at Trustor's request, and,
to the extent of suchnds so used, the Indebtedness and Obligations in this Deed of Trust
shall be subrogatec and extend to all of the rights, claims, liens, titles and interests
heretofore existing jainst the Mortgaged Property to secure the Indebtedness or
Obligation so extingihed, paid, extended or renewed, and the former rights, claims, liens,
titles and interests, iry, shall not be waived, whether or not released of record, but rather
shall be continued iull force and effect and in favor of Beneficiary and shall be merged
with the lien and secty interest created herein as cumulative security for the payment of
the Indebtedness a:satisfaction of the Obligations.

11.16 Busins Or Commercial Purpose. Trustor warrants that the extension of
credit evidenced by:2 Note is solely for business or commercial purposes, other than
agricultural purpose:

11.17 No Mder Or Partner. Beneficiary, by its acceptance hereof, does not
become a member partner of or with Trustor, and in no event shall Beneficiary be liable
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for any of the debtubligations or liabilities of Trustor, as a result of the execution of this
Deed of Trust, thiNote, the Loan Agreement or any other document executed in
connection with thean, nor is Beneficiary liable for any contributions to Trustor. Provided
further, and withoumiting the generality of the foregoing, nothing contained in this Deed
of Trust or any of t Loan Documents shall be deemed to create a partnership and/or a
joint venture betwa Trustor and Beneficiary.

11.18 Incorration of Terms and Conditions of Loan Agreement. The terms,
covenants and proions of the Loan Agreement and Loan Documents are incorporated
by reference and mie a part hereof as if fully set forth herein. The provision of any other
Loan Document gix) the greater security or additional rights and remedies shall control in

the event of a conf.

TRUSTOR

Gulf Transport, LLC, a Tennessee [imited
liability company,

/ ,e
Dated: &f /QJ . 2003. By

: o /
Name . AMAVIES 7 £ éﬁ/ﬁ(
Tite  AEMGER '

APPROVED AND ACCEPTED:;
TRUSTEE -
Stewart Title Company of Northeastern
Nevada /.l
) \\\}(\' e,
Dated: "]/ 2. , 2003. By

Name O}::\\Qen }J\. MQ‘Q\QQ

Title \/\Er. NS
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STATE OF NEVAD, )
: ‘ . 88,
COUNTY OF _ ¢.¢ )

This Leasehi Deed of Trust, Fixture Filing, and Security Agreement With
Assignment of Rentvas acknowledged before me on the .2 7 day of _ /ey ,
2003, by _(Jauiis O 2000 , as the - p¥erntea 7 of Gulf
Transport, LLC, a Tnesse limited liability company.

" ~ATHY HAMRE
G ublic - State of N y
Apmont Hecorded ine gkoceo:r:;!a ///? a/i/ / y /“'/Z//Mf
........................... Mo G526 - Eics Augus 26,205 a
Notary Public
STATE OF NEVAD )
. 8S. ‘
COUNTYOF L4 )

This Leasehi Deed of Trust, Fixture Filing, and Sgcurity Agreement With
Assignment of Renwas acknowledged before me on the Ztday of ( ,
2003, by (LA M. Memeo., as the Vice Pris,rdend O of
St TiGempany, a__Aevide Cowpovain.

ol A th s b SEETN o o ol e
~ E.A WILSON

,%mﬁv PUSHC - STATE of KEVACA (/?,wau

I Elko County »Nevada
&3 SERTIFICATE # 98-1448@
SeEsopT, BAR. JAN, 10, 2008 Notary Public
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EXHIBIT A oo
GULF TRANSPORT, LLC : |

LEASE PREMISES 5
May 15, 2003 | ,'

A parcel of d located in the North 1/2 of Section 1, T. 33 M R.’ 51E.M.D.B. &
M., Eurcka Countyivada, more particularly described as follows: ‘ ll

Commencint the Northwest comer of Section 31, T34 N. R_SZ E,MDB &M,
a point from which : Northeast corner of said Section 31 bears N 89‘ 39 03" E, 5337.29
feet, as shown on ttecord of Suarvey for Newmopt Gold Company, on ihle ia the Office
of the Eureka Countlecorder, Evreka, Nevada, as File Nos 14292.7 anﬂ 142928, thence
S20° 13 20” W, 7029 feet to Comer No. 1, the truc point of begutnmg-

Thence S 00°' 11” E, 70.00 feet to Corncr No. 2; ‘ |

Thence S 89°* 49" W, 250.00 feet to Comner No. 3; o

Thence N 00*' 11” W, 70.00 feet to Corner No. 4; '

Thcncc N 89% 497 E, 250 00 feet to Corner No. 1, the poml of begmnmg,

containing 0.402 acrinore or less. , :

Reference is hereby de to Exhibit A1, Map of Lease Premises for Gulk Transport, LLC,

attached hereto and de a part hereof, . f

Idaho Siureet
evada R9801

Prepared hy Roben E. Mo ;
High Descrt Engineering Elko,!

ey
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