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Recording Requested by:
Name: TicorTitleCompany ofNevada, Inc.

Address: 5441 KietzkeLane

City/State/Zip:Reno, NV 89511

When Recorded Mail to:

Name: Athy A. Mobilia,Esq.
Address: CahillGordon & ReindelLLP

80 PineStreet

City/State/Zip:New York,NY 10005

Mail Tax Statement to: (forRecorder'suseonly)
Name: cloHarrah'sOperatingCompany, Inc.

Address: 7216 CherryFarms Roads

City/State/Zip:Cordova,TN 38016

DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND

LEASES AND FIXTURE FILING

(TitleofDocument)

Pleasecomplete Amrmation Statement below:

I the undersignedhereby affirmthatthe attacheddocument, includingany exhibits,hereby
submittedforrecordingdoesnotcontainthepersonalinformationofany personorpersons.
(PerNRS 239B.030)

-OR-

O I the undersignedhereby affirmthatthe attacheddocument, includingany exhibits,hereby
submittedforrecordingdoes containthepersonalinformationof a personorpersonsasrequiredby law:

tate ecific1

Signature Title

PrintedN e

Thispageaddedtoprovideadditionalinformationrequiredby NRS 111.312Sections1-2
andNRS 239B.030Section4.

Thiscoverpagemustbetypedorprintedinblackink. (Additionalrecordingfeeapplies)
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APN(s): 011-052-32,

011-052-33,011-052-35,
OI I-052-36,O11-052-44,

O11-071-09,O11-071-25,O11-071-26

When Recorded Mail To:

Athy A. Mobilia,Esq.
CahillGordon & ReindelLLP

80 PineStreet

New York,NY 10005

Mail propertytaxstatementsto:

Harrah'sOperatingCompany, Inc.

7216 CherryFarms Road

Cordova,TN 38016

Attn:CorporateTax Department,JerrySanders

DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND
FIXTURE FILING

by and from

Harrah's Operating Company, Inc.

as "Grantor"

to

TicorTitleCompany ofNevada, Inc.,a Nevada corporation,

as "Trustee"forthebenefitof

Bank ofAmerica, N.A.,initscapacityas CollateralAgent,"Grantee" or "Beneficiary"

901 Main Street,Mail Code TX-1-492-14-11,Dallas,Texas 75202

Dated as ofJune 10,2009

County: Washoe County
State: Nevada

THIS INSTRUMENT ISTO BE FLED AND INDEXED IN THE REAL ESTATE RECORDS AND IS
ALSO TO BE INDEXED IN THE INDEX OF FINANCING STATEMENTS OF WASHOE COUNTY,
NEVADA UNDER THE NAMES OF HARRAH'S OPERATING COMPANY, INC., AS "DEBTOR"
AND BANK OF AMERICA, N.A. AS COLLATERAL AGENT, AS "SECURED PARTY."
GRANTOR'S ORGANIZATIONAL NUMBER IS DELAWARE FLE NUMBER 2014547.
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INFORMATION CONCERNING THE SECURITY INTEREST MAY BE OBTAINED FROM
BENEFICIARY AT THE ADDRESS SET FORTH BELOW.

THE MAXIMUM AMOUNT OF PRINCIPAL TO BE SECURED HEREBY IS $5,000,000,000.
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DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS AND LEASES AND

FIXTURE FILING

THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS
AND LEASES AND FIXTURE FILING (this"Deed of Trust")effectiveasofJune 10,2009 (the

"EffectiveDate"),ismade and enteredintoon June 2,2009,by and from Harrah'sOperatingCompany,
Inc.,a Delaware corporation,asgrantor,mortgagor,assignorand debtor(insuchcapacitiesand together
withany successorsinsuchcapacities,"Grantor"),whose addressisOne CaesarsPalaceDr.,Las Vegas,
NV 89109,infavorofTicorTitleCompany ofNevada, Inc.,a Nevada corporation,havingan officeat
5441 KietzkeLane,Reno,Nevada 89511,as trusteeunderthisDeed ofTrust(togetherwithany
successorsinsuchcapacities,"Trustee")forthebenefitofBank ofAmerica,N.A.,asCollateralAgent (in
suchcapacity,"CollateralAgent")fortheSecuredParties(asdefinedintheAmended Collateral

Agreement (definedbelow)),havingan addressat901 Main Street,Mail Code TX-1-492-14-ll,Dallas,
Texas 75202,asbeneficiary,assignee,and securedparty(insuchcapacitiesand,togetherwithits

successorsand assignsinsuchcapacities,"Beneficiary").

WHEREAS, on January28,2008,(a)Hamlet Merger Inc.(mergedon January28,2008
withand intoHarrah'sEntertainment,Inc.,"Holdings"),Harrah'sOperatingCompany, Inc.(the

"Borrower"),theLenderspartytheretofrom timetotime,Bank ofAmerica,N.A.,asadministrativeagent
(the"AdministrativeAgent"),DeutscheBank AG New York Branch,assyndicationagent(the

"SyndicationAgent"),and CitibankN.A.,CreditSuisse,Cayman IslandsBranch,JPMorgan Chase Bank,
N.A.,MerrillLynch Pierce,Fenner& Smith Incorporated,Goldman SachsCreditPartnersL.P.,Morgan
StanleySeniorFunding,Inc.and Bear StearnsCorporateLending,Inc.,asco-documentationagents(the
"Co-documentationAgents")enteredintothatcertaincreditagreement(asamended by theCredit

Agreement Amendment (asdefinedbelow)and asfurtheramended, restated,supplemented,waived or
otherwisemodifiedfrom timetotime,the"CreditAgreement") whereby theLenders(asdefinedinthe
CreditAgreement)extendedcredit(the"Loans")totheBorrower subjecttothetermsand conditionsset
forthinsuchCreditAgreement and (b)theBorrower,thesubsidiariesoftheBorrower identifiedtherein

(the"SubsidiaryPledgors")and theCollateralAgent,enteredintothatcertaincollateralagreement(the
"CollateralAgreement") whereby a firstprioritylienwas grantedtotheCollateralAgent,forthebenefit
ofthe"SecuredParties"asdefinedintheCollateralAgreement,on substantiallyalloftheBorrower'sand
theSubsidiaryPledgors'propertyand assetstosecuretheObligations(asdefinedintheCollateral

Agreement);

WHEREAS, asoftheEffectiveDate,(a)theBorrowerassumed theobligationsof

Harrah'sEscrow Corporationand Harrah'sOperatingEscrow LLC, asissuers,(together,the"Issuer")
underthatcertainindenture(the"Indenture")among theIssuer,Harrah'sEntertainment,Inc.and U.S.

Bank NationalAssociation,astrustee(the"NotesTrustee"),whereby theIssuerissuedI1.25% Senior

SecuredNotes due 2017 (the"Notes"),(b)theBorrower,theSubsidiaryPledgorsand theCollateral

Agent enteredintothatcertainamended and restatedcollateralagreement("Amended Collateral

Agreement") whereby theCollateralAgent hasagreedtoacton behalfoftheOtherFirstLien Secured
Parties(asdefinedintheAmended CollateralAgreement),includingtheholdersoftheNotes,underthe

Amended CollateralAgreement,(c)Holdings,theBorrowerand theAdministrativeAgent,have entered

intothatcertainamendment and waivertotheCreditAgreement ("CreditAgreement Amendment") and

(d)theCollateralAgent,theAdministrativeAgent and theNotesTrusteehaveenteredintothatcertain
firstlienintercreditoragreement(the"FirstLien IntercreditorAgreement");

WHEREAS, pursuanttothetermsoftheAmended CollateralAgreement,theobligations
inrespectofOtherFirstLienAgreements includingtheNotesand theIndenture,willbe designatedOther
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FirstLienObligations(asdefinedintheAmended CollateralAgreement)thataretobe equallyand

ratablysecuredwiththeliensgrantedtotheCollateralAgent forthebenefitoftheSecuredPartiesunder
theCollateralAgreement,and upon theexecutionand deliveryoftheAmended CollateralAgreement
suchOtherFirstLienObligationswillconstituteObligationsforallpurposesundertheAmended
CollateralAgreement thatwillbe securedby aLien on theCollateral(asdefinedintheAmended
CollateralAgreement)and theMortgaged PropertyforthebenefitoftheSecuredPartiesunderthe
Amended CollateralAgreement;

WHEREAS, (a)on December 24,2008,Harrah'sOperatingCompany, Inc.,as issuer,
Harrah'sEntertainment,Inc.and U.S.Bank NationalAssociation,astrustee,enteredintoa certain
indenture(the"2008 Indenture")whereby theissuerissuedsecondprioritynotes(the"2008 Notes"),and

(b)on April15,2009,Harrah'sOperatingCompany, Inc.,asissuer,Harrah'sEntertainment,Inc.and U.S.
Bank NationalAssociation,astrustee,enteredintoa certainindenture(the"2009Indenture"and,

togetherwiththe2008 Indenture,the"Second Lien Indentures")whereby theissuerissuedsecond

prioritynotes(the"2009 Notes"and,togetherwiththe2008 Notes,the"Second Lien Notes");and

WHEREAS, on December 24,2008,Bank ofAmerica,N.A. asCreditAgreement Agent
(asdefinedintheSecond LienIntercreditorAgreement (definedbelow)),eachOtherFirstPriorityLien

ObligationsAgent (asdefinedintheSecond Lien IntercreditorAgreement)from timetotimeparty
thereto,each initscapacityasFirstLienAgent (asdefinedintheSecond LienIntercreditorAgreement),
U.S.Bank NationalAssociation,astrusteefortheSecond LienNotes and eachcollateralagentforany
FutureSecond Lien Indebtedness(asdefinedintheSecond LienIntercreditorAgreement)from timeto
timepartythereto,each initscapacityasSecond PriorityAgent (asdefinedintheSecond Lien
IntercreditorAgreement)enteredintoan intercreditoragreementwhereby theSecond LienNotes and any
FutureSecond Lien IndebtednessaresubordinatetotheObligationsundertheAmended Collateral

Agreement,including,butnotlimitedto,theNotes securedby thisDeed ofTrust(asamended, amended
and restated,supplementedorotherwisemodifiedfrom timetotime,the"Second Lien Intercreditor

Agreement");and

Grantorisexecutingand deliveringthisDeed ofTrustpursuanttothetermsofthe
IndenturetoinducetheNotesTrusteetoenterintotheIndentureand toinducetheholdersoftheNotesto

purchasetheNotes.Accordingly,thepartiesheretoagreeasfollows:

ARTICLE I DEFINITIONS

SectionL1 Definitions.Allcapitalizedtermsusedhereinwithoutdefinitionshall
have therespectivemeaningsascribedtothem intheIndenture.The rulesofconstructionspecifiedin
Section1.04oftheIndenturealsoapplytothisDeed ofTrust.As usedherein,thefollowingtermsshall
have thefollowingmeanings:

(a) "Amended CollateralAgreement": means theAmended Collateral

Agreement asdefinedinthethirdfullparagraphofthisDeed ofTrust,asamended, restated,

supplemented,orotherwisemodifiedfrom timetotime.

(b) "AuthorizedRepresentative":means AuthorizedRepresentativeasdefinedin
theAmended CollateralAgreement.

(c) "Charges": means any and allpresentand futurerealestate,propertyand
othertaxes,assessmentsand specialassessments,levies,fees,allwaterand sewerrentsand charges
and allothergovernmentalchargesimposed upon orassessedagainst,and allclaims(including,
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withoutlimitation,claimsforlandlords',carriers',mechanics',workmen's,repairmen's,laborer's,
materialmen's,suppliers'and warehousemen'sliensand otherclaimsarisingby operationof law);

judgmentsordemands against,allorany portionoftheMortgaged Propertyorotheramounts ofany
naturewhich,ifunpaid,mightresultinorpermitthecreationof,aLien on theMortgaged Propertyor

which mightresultinforedosureofallorany portionoftheMortgaged Property.

(d) "Collaterar':means CollateralasdefinedintheAmended Collateral

Agreement.

(e) "CollateralAgreement": means theCollateralAgreement asdefinedinthe
secondfullparagraphofthisDeed ofTrust.

(f) "CreditAgreement": means theCreditAgreement asdefinedinthesecond
fullparagraphofthisDeed ofTrust.

(g) "CreditAgreement Agent": means CreditAgreement Agent asdefinedinthe

Second Lien IntercreditorAgreement.

(h) "DischargeofCreditAgreement Obligations":means DischargeofCredit

Agreement ObligationsasdefinedintheFirstLien IntercreditorAgreement.

(i) "EventofDefault":means an EventofDefaultunderand asdefinedinthe
Indenture.

(j) "ExistingNotes": means theBorrower's5.500% seniornotesdue 2010,
8.00% seniornotesdue 2011,5.375% seniornotesdue 2013,7.875% seniorsubordinatednotesdue

2010,8.125% seniorsubordinatednotesdue 2011,5.625% seniornotesdue 2015,6.500% seniornotes
due 2016 and 5.75% seniornotesdue 2017.

(k) "FirstLienAgent": means FirstLienAgent asdefinedintheSecond Lien
IntercreditorAgreement.

(1) "FutureSecond Lien Indebtedness":means FutureSecond Lien

IndebtednessasdefinedintheSecond Lien IntercreditorAgreement.

(m) "holder":means theholderasdefinedintheIndenture.

(n) "Indenture":means theIndentureasdefinedinthethirdfullparagraphof
thisDeed ofTrust.

(o) "IssueDate": means IssueDate asdefinedintheIndenture.

(p) "Issuer":means theIssuerasdefinedinthethirdfullparagraphofthisDeed
ofTrust.

(q) "Lien":means aLien asdefinedintheIndenture.

(r) "Loan Documents" means Loan Documents asdefinedintheAmended
CollateralAgreement.

6



3772011 Page 7 of 34 06/17/2009 02:02:14 PM

(s) "Mortgaged Property":means thefeeinterestintherealpropertydescribed
inExhibitA attachedheretoand incorporatedhereinby thisreference,togetherwithany greaterestate
thereinashereaftermay be acquiredby Grantorand allofGrantor'sright,titleand interestin,toand
underallrights,privileges,tenements,hereditaments,rights-of-way,easements,appendagesand

appurtenancesappertainingtotheforegoingineachcasewhethernow owned orhereinafteracquired,
includingwithoutlimitationallriparian,littoral,and waterrights,mineral,oiland gasrights,
easementsand rightsofway (collectively,the"Land"),and allofGrantor'sright,titleand interest
now orhereafteracquiredin,toand under(1)allbuildings,structuresand otherimprovementsnow
owned orhereafteracquiredby Grantor,now oratany timesituated,placedorconstructedupon,or
affixedorpermanentlymoored to,theLand,and,ineachcase,allappurtenancesthereof(the

"hnprovements";theLand and Improvementsarecollectivelyreferredtoasthe"Premises"),(2)all

materials,supplies,equipment,apparatusand otheritemsofpersonalpropertynow owned orhereafter

acquiredby Grantorand now orhereafterattachedto,installedinorused inconnectionwithany ofthe

Improvements ortheLand,and water,gas,electrical,telephone,stormand sanitarysewerfacilitiesand
allotherutilitieswhetherornotsituatedineasements,and allequipment,inventoryand othergoods in
which Grantornow hasorhereafteracquiresany rightsorany power totransferrightsand thatareor
aretobecome fixtures(asdefinedintheUCC, definedbelow)relatedtotheLand (the"Fixtures"),
(3)allgoods,accounts,inventory,generalintangibles,instruments,documents,contractrightsand
chattelpaper,includingallsuchitemsasdefinedintheUCC, now owned orhereafteracquiredby
Grantorand now orhereafteraffixedto,placedupon,usedinconnectionwith,arisingfrom or
otherwiserelatedtothePremises(the"Personalty"),(4)allreserves,escrowsor impounds required
undertheAmended CollateralAgreement orany oftheotherapplicableLoan Documents and allof
Grantor'sright,titleand interestinallreserves,deferredpayments,deposits,refundsand claimsofany
naturerelatingtotheMortgaged Property(the"DepositAccounts"),(5)allleases,licenses,
concessions,occupancyagreementsorotheragreements(writtenororal,now oratany timeineffect)
which granttoany persona possessoryinterestin,ortherighttouse,allorany partoftheMortgaged
Property,togetherwithallrelatedsecurityand otherdeposits(the"Leases"),(6)alloftherents,
revenues,royalties,income,proceeds,profits,accountsreceivable,securityand othertypesof

deposits,and otherbenefitspaidorpayableby partiestotheLeasesforusing,leasing,licensing,
possessing,operatingfrom,residingin,sellingorotherwiseenjoyingtheMortgaged Property(the
"Rents"),(7)allotheragreements,suchasconstructioncontracts,architects'agreements,engineers'
contracts,utilitycontracts,maintenanceagreements,management agreements,servicecontracts,listing
agreements,guaranties,indenmities,warranties,permits,licenses,certificatesand entitlementsinany
way relatingtotheconstruction,use,occupancy,operation,maintenance,enjoymentorownershipof
theMortgaged Property(the"PropertyAgreements"),(8)allpropertytaxrefundspayablewithrespect
totheMortgaged Property(the"Tax Refunds"),(9)allaccessions,replacementsand substitutionsfor

any oftheforegoingand allproceedsthereof(the"Proceeds"),(10)allinsurancepolicies,unearned

premiums thereforand proceedsfrom suchpoliciescoveringany oftheabove propertynow or
hereafteracquiredby Grantor(the"Insurance"),(11)allawards,damages,remunerations,
reimbursements,settlementsorcompensationheretoforemade orhereaftertobe made by any
governmentalauthoritypertainingtoany condemnationorothertaking(orany purchaseinlieu

thereof)ofallorany portionoftheLand, Improvements,FixturesorPersonalty(the"Condemnation

Awards") and (12)any and allright,titleand interestofGrantorinand toany and alldrawings,plans,
specifications,filematerials,operatingand maintenancerecords,catalogues,tenantlists,

correspondence,advertisingmaterials,operatingmanuals,warranties,guarantees,appraisals,studies
and datarelatingtotheMortgaged Propertyortheconstructionofany alterationrelatingtothe
Premisesorthemaintenanceofany PropertyAgreement (the"Records"),As usedinthisDeed of

Trust,theterm"MortgagedProperty"shallmean allor,where thecontextpermitsorrequires,any
portionoftheabove orany interesttherein.

7
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I

(t) "Nevada Gaming Authorities":means collectively,theNevada Gaming
Commission, theNevada StateGaming ControlBoard and allotherstateand localregulatoryand

licensingbodieswithauthorityovergaming intheStateofNevada and itspoliticalsubdivisions.

(u) "Nevada Gaming laws": means alllawspursuanttowhich any Nevada

Gaming Authoritypossessesregulatory,licensingorpermitauthorityovergaming withintheStateof

Nevada, including,withoutlimitation,theNevada Gaming ControlAct,ascodifiedinNRS Chapter
463,asamended from timetotime,and theregulationspromulgatedthereunder(the"Gaming
Regulations"),allasamended from timetotime.

(v) "NRS": means Nevada RevisedStatutes,asamended from timetotime.

(w) "NotesTrustee":means theNotesTrusteeasdefinedinthethirdfull

paragraphofthisDeed ofTrust.

(x) "Obligations":means OtherFirstLien Obligationsasdefinedinthe
Amended CollateralAgreement.

(y) "OtherFirstLienAgreements": means OtherFirstLienAgreements as
definedintheAmended CollateralAgreement.

(z) "OtherFirstPriorityLien ObligationsAgent": means OtherFirstPriority
Lien ObligationsAgent asdefinedintheSecond LienIntercreditorAgreement.

(aa) "PermittedLiens":means PermittedLiensasdefinedintheAmended
CollateralAgreement.

(bb) "person": means PersonasdefinedintheIndenture.

(cc) "Pledgor":means PledgorasdefinedintheAmended CollateralAgreement.

(dd) "RelatedParties":means RelatedPartiesasdefinedintheCreditAgreement.

(ee) "S.econdLien IntercreditorAgreement": means theSecond Lien
IntercreditorAgreement asdefinedinthesixthfullparagraphofthisDeed ofTrust.

(ff) "Second PriorityAgents": means Second PriorityAgentsasdefinedinthe
Second Lien IntercreditorAgreement.

(gg) "SecuredParties":means SecuredPartiesasdefinedintheAmended
CollateralAgreement.

(hh) "S.ecurityDocuments": means SecurityDocuments asdefinedinthe
Amended CollateralAgreement.

(ii) "State":means theStateofNevada.

(jj) "$ubsidiary":means SubsidiaryasdefinedintheIndenture.

(kk) "S bsidiaryPledgor":means SubsidiaryPledgorasdefinedintheIndenture.

8
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(ll) "UCC": means theUniform Commercial Code oftheStateor,ifthecreation,

perfectionand enforcementofany securityinteresthereingrantedisgovernedby thelawsofa state
otherthantheState,then,astothematterinquestion,theUniform Commercial Code ineffectinthat
state.

ARTICLE II GRANT

Section2.1 Grant. To securethefulland timelypayment and performanceofthe

Obligations,forthebenefitoftheSecuredParties,GrantorGRANTS, PLEDGES, BARGAINS,
ASSIGNS, SELLS, CONVEYS and CONFIRMS, toTrustee,itssuccessorsand assigns,intrust,with

powers ofsalefortheuseand benefitofBeneficiaryand herebygrantstoBeneficiary(foritsbenefitand

forthebenefitoftheotherSecuredParties)a securityinterestinand upon allofGrantor'sestate,right,
titleand interestinand totheMortgaged Property,subject,however,onlytothemattersthataresetforth
on ExhibitB attachedhereto(the"PermittedEncumbrances") and toPermittedLiens,TO HAVE AND
TO HOLD theMortgaged Propertyto(i)Trusteeand itssubstitutesand successors,tothesame extentthe
same constitutesrealpropertyoran interestthereinand (ii)Beneficiary,totheextentthesame does not
constituterealpropertyoran interesttherein,ineithercaseforthebenefitofBeneficiaryand

Beneficiary'ssuccessorsand assigns,and Grantordoesherebybinditself,itssuccessorsand assignsto
WARRANT AND FOREVER DEFEND thetitletotheMortgaged Propertyuntoeach ofTrusteeand

Beneficiary.

Section2.2 Secured Oblications.ThisDeed ofTrustsecures,and theMortgaged

Propertyiscollateralsecurityfor,thepayment and performanceinfullwhen due oftheObligations.

Section2.3 Future Advances. ThisDeed ofTrustshallsecureallObligations

including,withoutlimitation,futureadvanceswhenever hereaftermade withrespecttoorunderthe

Indenture,theNotesorany OtherFirstLienAgreements and shallsecurenotonlyObligationswith

respecttopresentlyexistingindebtednessundertheIndentureortheOtherFirstLien Agreements,but
alsoany and allotherindebtednesswhich may hereafterbe owing totheSecuredPartiesunderthe
IndentureortheOtherFirstLien Agreements,however incurred,whetherinterest,discountorotherwise,
and whetherthesame shallbe deferred,accruedorcapitalized,includingfutureadvancesand re-

advances,pursuanttotheIndentureortheOtherFirstLienAgreements,whethersuchadvancesare

obligatoryortobe made attheoptionoftheSecuredParties,orotherwise,and any extensions,

refinancings,modificationsorrenewalsofallsuchObligationswhetherornotGrantorexecutesany
extensionagreementorrenewalinstrumentand,ineachcase,tothesame extentasifsuchfuture

advanceswere made on thedateoftheexecutionofthisDeed ofTrust.

Section2.4 Maximum Amount ofIndebtedness.The maximum aggregateamount
ofallindebtednessthatis,orunderany contingencymay be securedatthedatehereoforatany time
hereafterby thisDeed ofTrustisFiveBillionDollars$5,000,000,000(the"SecuredAmount"), plus,to
theextentpermittedby applicablelaw,collectioncosts,sums advancedforthepayment oftaxes,

assessments,maintenanceand repaircharges,insurancepremiums and any othercostsincurredtoprotect
thesecurityencumbered herebyortheLienhereof,and expensesincurredby each ofTrusteeand

Beneficiaryby reasonofany defaultby Grantorunderthetermshereof,togetherwithinterestthereon,all

ofwhich amount shallbe securedhereby.

Section2.5 Last DollarSecured. So longastheaggregateamount ofthe

ObligationsexceedstheSecuredAmount, any payments and repaymentsoftheObligationsshallnotbe
deemed tobe appliedagainstortoreducetheSecuredAmount.

9
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Section2.6 No Release.NothingsetforthinthisDeed ofTrustshallrelieveGrantor

from theperformanceofany term,covenant,conditionoragreementon Grantor'sparttobe performedor
observedunderor inrespectofany oftheMortgaged Propertyorfrom any liabilitytoany personunder

orinrespectofany oftheMortgaged Propertyorshallimpose any obligationon Trustee,Beneficiaryor

any otherSecuredPartytoperformorobserveany suchterm,covenant,conditionoragreementon

Grantor'sparttobe so performedorobservedorshallimpose any liabilityon Trustee,Beneficiaryorany
otherSecuredPartyforany actoromissionon thepartofGrantorrelatingtheretoorforany breachofany

representationorwarrantyon thepartofGrantorcontainedinthisDeed ofTrustorany otherapplicable
Loan Documents, orunderorinrespectoftheMortgaged Propertyormade inconnectionherewithor

therewith.The obligationsofGrantorcontainedinthisSection2.6shallsurvivetheterminationhereof
and thedischargeofGrantor'sotherobligationsunderthisDeed ofTrustand theotherapplicableLoan

Documents.

ARTICLE III WARRANTIES. REPRESENTATIONS AND COVENANTS

Grantorwarrants,representsand covenantstoTrusteeand Beneficiaryasfollows:

Section3.1 TitletoMortraned Propertyand Lien ofthisInstrument. Grantor
hasgood and marketablefeesimpletitletotheMortgaged Propertyfreeand clearofany Liens,exceptthe

PermittedEncumbrances and thePermittedLiens.ThisDeed ofTrustcreatesvalid,enforceablefirst

priorityLiensand securityinterestsinfavorofBeneficiaryagainsttheMortgaged Propertyforthebenefit
oftheSecuredPartiessecuringthepayment and performanceoftheObligationssubjectonlytoPermitted
Encumbrances and PermittedLiens.Upon recordationintheofficialrealestaterecordsinthecounty(or
otherapplicablejurisdiction)inwhich thePremisesarelocated,thisDeed ofTrustwillconstitutea valid,

perfectedand enforceablefirstpriorityLien on theMortgaged PropertyinfavorofBeneficiaryforthe
benefitoftheSecuredPartiessubjectonlytoPermittedEncumbrances and PermittedLiens.

Section3.2 FirstLien Status.Grantorshallpreserveand protectthefirstLienand

securityintereststatusofthisDeed ofTrust.Ifany Lienorsecurityinterestotherthana Permitted

Encumbrance ora PermittedLien isassertedagainsttheMortgaged Property,Grantorshallpromptly,and

atitsexpense,(a)giveBeneficiarya detailedwrittennoticeofsuchLien orsecurityinterest(including
origin,amount and otherterms),and (b)pay theunderlyingclaiminfullortakesuchothercommercially
reasonableactionso astocauseittobe releasedorcontestthesame incompliancewiththerequirements
oftheIndentureand any otherapplicableLoan Documents (including,ifapplicable,therequirementof

providinga bond orothersecurityreasonablysatisfactorytoBeneficiary).

Section3.3 Replacement ofFixturesand Personalty.Grantorshallnot,without

thepriorwrittenconsentofBeneficiary,permitany oftheFixturesorPersonaltyowned orleasedby
Grantortobe removed atany timefrom theLand orImprovements,unlesstheremoved itemisremoved

temporarilyforitsprotection,maintenanceorrepairorisnotprohibitedfrom beingremoved by the

Indenture,Amended CollateralAgreement orany otherapplicableLoan Document.

Section3.4 Inspection.GrantorshallpermitBeneficiaryand itsrespectiveagents,

representativesand employeesor,upon theoccurrenceand duringthecontinuanceofan EventofDefault,
theSecuredParties,upon reasonablepriornoticetoGrantor,toinspecttheMortgaged Propertyand all

books and recordsofGrantorlocatedthereon,and toconductsuchenvironmentaland engineeringstudies
asBeneficiaryor,upon theoccurrenceand duringthecontinuanceofan EventofDefault,theSecured

Partiesmay reasonablyrequire,providedthatsuchinspectionsand studiesshallnotmateriallyor

unreasonablyinterferewiththeuseand operationoftheMortgaged Property(subjecttotherightsofthe

Beneficiaryand theotherSecuredPartiesundertheAmended CollateralAgreement).

10
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Section3.5 Insurance:Condemnation Awards and InsuranceProceeds.

(a) Insurance.Priortothedatehereof,GrantorhasdeliveredtoBeneficiary
FederalEmergency Management Agency StandardFloodHazard DeterminationForms foreach

portionoftheMortgaged Propertyon which Improvementsarelocated.Ifany portionofthe

Mortgaged Propertyislocatedinan areadesignateda "floodhazardarea"inany Flood InsuranceRate

Map publishedby theFederalEmergency Management Agency, thenGrantorshallobtainflood

insurancepriortothedatehereoftotheextentrequiredtocomply withtheNationalFlood Insurance

Program assetforthintheFlood DisasterProtectionAct of 1973,as itmay be amended from timeto

time.Inaddition,Grantorshallmaintainorcausetobe maintainedallinsuranceasrequiredby the

applicableLoan Documents.

(b) Condemnation Awards. GrantorshallcauseallCondemnation Awards tobe

appliedinaccordancewithSection2.07oftheFirstLienIntercreditorAgreement priortothe

DischargeofCreditAgreement Obligationsand thereafterinaccordancewithSectionI1.10ofthe

Indentureortheequivalentprovisionofany otherapplicableOtherFirstLien Agreement.

(c) InsuranceProceeds.Grantorshallcauseallproceedsofany insurancepolicies

insuringagainstlossordamage totheMortgaged Propertytobe appliedinaccordancewithSection

2.07oftheFirstLienIntercreditorAgreement priortotheDischargeofCreditAgreement Obligations
and thereafterinaccordancewithSectionI1.10oftheIndentureortheequivalentprovisionofany
otherapplicableOtherFirstLien Agreement.

(d) Payment ofCharnes.Grantorshallpay and discharge,orcausetobe paidand

discharged,from timetotimepriortosame becoming delinquent,allChargesexcepttotheextentsuch

ChargesarePermittedLiensorPermittedEncumbrances. Grantorshall,upon Beneficiary's
reasonablewrittenrequest,delivertoBeneficiaryreceiptsevidencingthepayment ofallsuchCharges

requiringpayment undertheprovisionsofthisSection3.5(d).

ARTICLE IV [IntentionallyOmitted]

ARTICLE V DEFAULT AND FORECLOSURE

Section5.1 Remedies. SubjecttotheFirstLien IntercreditorAgreement,upon the

occurrenceand duringthecontinuanceofan EventofDefault,Beneficiary(and/orTrusteeasso required

by applicablelaw)may, atBeneficiary'selection,exerciseany orallofthefollowingrights,remediesand

recourses:

(a) Acceleration.Subjecttoany provisionsoftheapplicableLoan Documents

providingfortheautomaticaccelerationoftheObligationsupon theoccurrenceofcertainEventsof

Default,declaretheObligationstobe immediatelydue and payable,withoutfurthernotice,

presentment,protest,noticeof intenttoaccelerate,noticeofacceleration,demand oractionofany
naturewhatsoever(eachofwhich herebyisexpresslywaived by Grantor),whereupon thesame shall

become immediatelydue and payable.

(b) Entryon Mortgaged Property.EntertheMortgaged Propertyand take

exclusivepossessionthereofand ofallbooks,recordsand accountsrelatingtheretoor locatedthereon.

IfGrantorremainsinpossessionoftheMortgaged Propertyfollowingtheoccurrenceand duringthe

continuanceofan EventofDefaultand withoutBeneficiary'spriorwrittenconsent,Beneficiary
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(and/orTrusteeasso requiredby applicablelaw)may invokeany legalremediestodispossess
Grantor.

(c) OperationofMortgaged Property.Hold,lease,develop,manage, operate,
carryon thebusinessthereoforotherwiseusetheMortgaged Propertyupon suchtermsand conditions
asBeneficiarymay deem reasonableunderthecircumstances(making suchrepairs,alterations,
additionsand improvementsand takingotheractions,from timetotime,asBeneficiarydeems

necessaryordesirable),and applyallRentsand otheramounts collectedby Beneficiaryinconnection
therewithinaccordancewiththeprovisionsofSection5.7.

(d) Foreclosureand Sale.Instituteproceedingsforthecompleteforeclosureof
thisDeed ofTrustby judicialactionorby power ofsale,inwhich casetheMortgaged Propertymay
be soldforcash(or,inthecaseoftheBeneficiary,credit)inone ormore parcels.With respecttoany
noticesrequiredorpermittedundertheUCC, Grantoragreesthatten(10)days'priorwrittennotice
shallbe deemed commerciallyreasonable.At any suchsaleby virtueofanyjudicialproceedings,
power ofsale,orany otherlegalright,remedy orrecourse,thetitletoand rightofpossessionofany
suchpropertyshallpasstothepurchaserthereof,and tothefullestextentpermittedby law,Grantor
shallbe completelyand irrevocablydivestedofallof itsright,title,interest,claim,equity,equityof

redemption,and demand whatsoever,eitheratlaw or inequity,inand tothepropertysoldand such
saleshallbe a perpetualbarbothatlaw and inequityagainstGrantor,and againstallotherpersons
claimingortoclaimthepropertysoldorany partthereof,by,throughorunderGrantor.Beneficiary
orany oftheotherSecuredPartiesmay be a purchaseratsuchsale.IfBeneficiaryorsuchother
SecuredPartyisthehighestbidder,BeneficiaryorsuchotherSecuredPartymay credittheportionof
thepurchasepricethatwould be distributedtoBeneficiaryorsuchotherSecuredPartyagainstthe

Obligationsinlieuofpayingcash.IntheeventthisDeed ofTrustisforeclosedby judicialaction,

appraisementoftheMortgaged Propertyiswaived.Beneficiary(and/orTrusteeassorequiredby
applicablelaw)may adjournfrom timetotimeany saleby ittobe made underorby virtuehereofby
announcement atthetimeand placeappointedforsuchsaleorforsuchadjournedsaleorsales,and

Beneficiary(and/orTrusteeasso requiredby applicablelaw),withoutfurthernoticeorpublication,
may make suchsaleatthetimeand placetowhich thesame shallbe so adjourned.

(e) Receiver.SubjecttoNRS 107.100,make applicationtoa courtofcompetent
jurisdictionfor,and obtainfrom suchcourtasa matterofstrictrightand withoutnoticetoGrantoror

regardtotheadequacyoftheMortgaged PropertyfortherepaymentoftheObligations,the

appointmentofa receiveroftheMortgaged Property,and Grantorirrevocablyconsentstosuch

appointment.Any suchreceivershallhave alltheusualpowers and dutiesofreceiversinsimilar

cases,includingthefullpower torent,maintainand otherwiseoperatetheMortgaged Propertyupon
suchtermsasmay be approvedby thecourt,and shallapplysuchRentsinaccordancewiththe

provisionsofSection5.7;provided,however,notwithstandingtheappointmentofany receiver,

Beneficiaryshallbe entitledaspledgeetothepossessionand controlofany cash,depositsor

instrumentsatthetimeheldby orpayableordeliverableunderthetermsoftheapplicableLoan
Documents toBeneficiary.

(f) Other.Exerciseallotherrights,remediesand recoursesgrantedunderthe

applicableLoan Documents orotherwiseavailableatlaw or inequity.

Section5.2 SeparateSales.The Mortgaged Propertymay be soldinone ormore

parcelsand insuchmanner and orderasBeneficiaryinitssolediscretionmay elect.The rightofsale

arisingoutofany Event ofDefaultshallnotbe exhaustedby any one ormore sales.
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Section5.3 Remedies Cumulative,Concurrent and Nonexclusive.Beneficiary
and theotherSecuredPartiesshallhaveallrights,remediesand recoursesgrantedinany applicableLoan
Documents and availableatlaw orequity(includingtheUCC), which rights(a)shallbe cumulativeand

concurrent,(b)may be pursuedseparately,successivelyorconcurrentlyagainstGrantororothers

obligatedunderany applicableLoan Documents,oragainsttheMortgaged Property,oragainstany one or
more ofthem,atthesolediscretionofBeneficiaryorsuchotherSecuredParty,asthecasemay be,(c)

may be exercisedasoftenasoccasionthereforshallarise,and theexerciseorfailuretoexerciseany of
them shallnotbe construedasa waiverorreleasethereoforofany otherright,remedy orrecourse,and

(d)areintendedtobe,and shallbe,nonexclusive.No actionby Trustee,Beneficiaryorany otherSecured

Partyintheenforcementofany rights,remediesorrecoursesunderany applicableLoan Documents or

otherwiseatlaw orequityshallbe deemed tocureany EventofDefault.

Section5.4 Releaseofand ResorttoCollateral.Beneficiaryand,atBeneficiary's
writtendirection,Trusteemay release,regardlessofconsiderationand withoutthenecessityforany
noticetoorconsentby theholderofany subordinateLienon theMortgaged Property,any partofthe

Mortgaged Propertywithout,astotheremainder,inany way impairing,affecting,subordinatingor

releasingtheLienorsecurityinterestcreatedinorevidencedby any applicableLoan Documents ortheir

statusasa firstpriorityLienand securityinterestinand totheMortgaged Property.For payment ofthe

Obligations,Beneficiarymay resorttoany othersecurityinsuchorderand manner asBeneficiarymay
elect.

Section5.5 Appearance, Waivers,Noticeand MarshallineofAssets.Afterthe
occurrenceand duringthecontinuanceofany Event ofDefaultand immediatelyupon thecommencement

ofany action,suitorlegalproceedingstoobtainjudgment forthepayment orperformanceofthe

Obligationsorany partthereof,orofany proceedingstoforeclosetheLienand securityinterestcreated
and evidencedherebyorotherwiseenforcetheprovisionshereoforofany otherproceedingsinaidofthe
enforcementhereof,Grantorshallenteritsvoluntaryappearanceinsuchaction,suitorproceeding.To
thefullestextentpermittedby law,Grantorherebyirrevocablyand unconditionallywaivesand releases

(a)allbenefitthatmightaccruetoGrantorby virtueofany presentorfuturestatuteof limitationsorlaw
orjudicialdecisionexemptingtheMortgaged Propertyfrom attachment,levyorsaleon executionor

providingforany stayofexecution,exemptionfrom civilprocess,redemptionorextensionoftimefor

payment,(b)allnoticesofany EventofDefaultorofBeneficiary'selectiontoexerciseortheactual

exerciseofany right,remedy orrecourseprovidedforunderany applicableLoan Documents,and (c)any

righttoa marshallingofassetsora saleininverseorderofalienation.Grantorshallnotclaim,takeor

insiston any benefitoradvantageofany law now orhereafterinforceprovidingforthevaluationor

appraisaloftheMortgaged Property,orany partthereof,priortoany saleorsalesof theMortgaged

Propertywhich may be made pursuanttothisDeed ofTrust,orpursuanttoany decree,judgment ororder

ofany courtofcompetentjurisdiction.Grantorcovenantsnottohinder,delayor impede theexecutionof

any power grantedordelegatedtoTrusteeorBeneficiaryby thisDeed ofTrustbuttosufferand permit
theexecutionofeverysuchpower asthoughno suchlaw orlawshad been made orenacted.

Section5.6 DiscontinuanceofProceedings.IfBeneficiaryorany otherSecured

Partyshallhave proceededtoinvokeany right,remedy orrecoursepermittedunderany applicableLoan

Documents and shallthereafterelecttodiscontinueorabandon itforany reason,Beneficiaryorsuch

otherSecuredParty,asthecasemay be,shallhave theunqualifiedrighttodo so and,insuchan event,
Grantor,Beneficiaryand theotherSecuredPartiesshallbe restoredtotheirformerpositionswithrespect
totheObligations,theotherapplicableLoan Documents,theMortgaged Propertyand otherwise,and the

rights,remedies,recoursesand powers ofBeneficiaryand theotherSecuredPartiesshallcontinueasif
theright,remedy orrecoursehad neverbeen invoked,butno suchdiscontinuanceorabandonment shall
waiveany Event ofDefaultwhich may thenexistortherightofBeneficiaryorany otherSecuredParty
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thereaftertoexerciseany right,remedy orrecourseunderany applicableLoan Documents forsuchEvent
ofDefault.

Section5.7 ApplicationofProceeds. SubjecttotheFirstLienIntercreditor

Agreement,theproceedsofany saleof,and theRentsand otheramounts generatedby theholding,
leasing,management, operationorotheruseoftheMortgaged Property,shallbe appliedby Beneficiary
(orthereceiver,ifone isappointed)inthefollowingorderunlessotherwiserequiredby applicablelaw:

(a) FIRST, tothepayment ofthecostsand expensesincurredby Trusteeor

BeneficiaryoftakingpossessionoftheMortgaged Propertyand ofholding,using,leasing,
repairing,improvingand sellingthesame,orotherwiseinconnectionwiththisDeed ofTrust,any

applicableLoan Document orany oftheObligations,including,withoutlimitation(1)receiver's
feesand expenses,includingtherepaymentoftheamounts evidencedby any receiver's

certificates,(2)allcourtcosts,(3)thereasonablefeesand expensesofitsagentsand legalcounsel
and Trustee'sagentsand legalcounsel,(4)therepaymentofalladvancesmade by Beneficiaryor
theNotesTrusteehereunderorunderany applicableLoan Document on behalfofany Pledgor,
(5)any otherreasonablecostsorexpensesincurredinconnectionwiththeexerciseofany rightor

remedy hereunderorunderany applicableLoan Document, and (6)costsofadvertisement;

(b) SECOND, tothepayment and performanceinfulloftheObligations(the
amounts so appliedtobe distributedamong theSecuredPartiesPLoratainaccordancewiththe

respectiveamounts oftheObligationsowed tothem on thedateofany suchdistribution);and

(c) THIRD, thebalance,ifany,tothepersonslegallyentitledthereto.

Beneficiaryshallhave absolutediscretionastothetimeofapplicationofany suchproceeds,moneys or

balancesinaccordancewiththisDeed ofTrust.Upon therequestoftheBeneficiarypriortoany
distributionunderthisSection5.7,eachAuthorizedRepresentativeshallprovidetotheBeneficiary
certificates,inform and substancereasonablysatisfactorytoBeneficiary,settingforththerespective
amounts referredtointhisSection5.7,thateachapplicableSecuredPartyortheirAuthorized

Representativebelievesitisentitledtoreceive,and theBeneficiaryshallbe fullyentitledtorelyon such
certificates.Upon any saleofMortgaged Propertyby Beneficiary(and/orTrusteeassorequiredby

applicablelaw)(includingpursuanttoa power ofsalegrantedby statuteorunderajudicialproceeding),
thereceiptofthepurchasemoney by Beneficiaryoroftheofficermaking thesaleshallbe a sufficient

dischargetothepurchaserorpurchasersoftheMortgaged Propertyso soldand suchpurchaseror

purchasersshallnotbe obligatedtoseetotheapplicationofany partofthepurchasemoney paidoverto

Beneficiaryorsuch officerorbe answerableinany way forthemisapplicationthereof.

Section5.8 Occupancy AfterForeclosure.Any saleoftheMortgaged Propertyor

any partthereofinaccordancewithSection5.I(d)willdivestallright,titleand interestofGrantorinand
tothepropertysold.Subjecttoapplicablelaw,any purchaserata foreclosuresalewillreceiveimmediate

possessionofthepropertypurchased.IfGrantorretainspossessionofsuchpropertyorany partthereof

subsequenttosuch sale,Grantorwillbeconsidereda tenantatsufferanceofthepurchaser,and will,if
Grantorremainsinpossessionafterdemand toremove,be subjecttoevictionand removal,forcibleor

otherwise,withorwithoutprocessoflaw.

Section5.9 AdditionalAdvances and Disbursements:CostsofEnforcement.

(a) Upon theoccurrenceand duringthecontinuanceofany Event ofDefault,

Beneficiaryand eachoftheotherSecuredPartiesshallhave theright,butnottheobligation,tocure
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suchEvent ofDefaultinthename and on behalfofGrantor.Allreasonablesums advancedand

ex ensesincurredatany timeby Trustee,Beneficiaryoran otherSecuredPart underthisSection

53, orotherwiseunderthisDeed ofTrustorapplicablelaw,shallbearinterestfrom thedatethatsuch
sum isadvancedorexpenseincurred,toand includingthedateofreimbursement,computed atthe

highestrateatwhich interestisthencomputed on any portionoftheObligationsand allsuchsums,

togetherwithinterestthereon,shallbe securedby thisDeed ofTrust.

(b) Grantorshallpay allout-of-pocketexpenses(includingreasonableattorneys'
feesand expenses)ofor incidentaltotheperfectionand enforcementofthisDeed ofTrustorthe

enforcement,compromise orsettlementoftheObligationsorany claimunderthisDeed ofTrust,and

forthecuringthereof,orfordefendingorassertingtherightsand claimsofTrusteeorBeneficiaryin

respectthereof,by litigationorotherwise.

Section5.10 No BeneficiaryinPossession.Neithertheenforcementofany ofthe

remediesunderthisArticleV, theassignmentoftheRentsand LeasesunderArticleVI,thesecurity
interestsunderArticleVII,norany otherremediesaffordedtoBeneficiaryunderany applicableLoan

Document, atlaw or inequityshallcauseBeneficiaryorany otherSecuredPartytobe deemed or
construedtobe a mortgageeinpossessionoftheMortgaged Property,toobligateBeneficiaryorany other

SecuredPartytoleasetheMortgaged Propertyorattempttodo so,ortotakeany action,incurany

expense,orperformordischargeany obligation,dutyor liabilitywhatsoeverunderany oftheLeasesor
otherwise.

ARTICLE VI ASSIGNMENT OF RENTS AND LEASES

Section6.1 Assignment. SubjecttotheprovisionsofNRS Chapter107A, in

furtheranceofand inadditiontotheassignmentmade by GrantorinSection2.1ofthisDeed ofTrust,
Grantorherebyabsolutelyand unconditionallyassigns,sells,transfersand conveystoBeneficiaryallof
itsright,titleand interestinand toallLeases(butonlytotheextentpermittedundertheexistingLeases),
whethernow existingorhereafterenteredinto,and allof itsright,titleand interestinand toallRents.
Thisassignmentisan absoluteassignmentand notan assignmentforadditionalsecurityonly.So longas
no Event ofDefaultshallhaveoccurredand be continuing,Grantorshallhave a revocablelicensefrom

BeneficiarytoexerciseallrightsextendedtothelandlordundertheLeases,includingtherighttoreceive
and collectallRentsand toholdtheRentsintrustforuseinthepayment and performanceofthe

Obligationsand tootherwiseusethesame. The foregoinglicenseisgrantedsubjecttotheconditional
limitationthatno Event ofDefaultshallhaveoccurredand be continuing.Upon theoccurrenceand

duringthecontinuanceofan EventofDefault,whetherornotlegalproceedingshavecommenced, and

withoutregardtowaste,adequacyofsecurityfortheObligationsorsolvencyofGrantor,thelicense
hereingrantedshall,attheelectionofBeneficiary,expireand terminate,upon writtennoticetoGrantor

by Beneficiary.

Section6.2 PerfectionUpon Recordation.Grantoracknowledgesthatupon
recordationofthisDeed ofTrustBeneficiaryshallhave,totheextentpermittedunderapplicablelaw,a
validand fullyperfected,firstpriority,presentassignmentoftheRentsarisingoutoftheLeasesand all

securityforsuchLeases.Grantoracknowledgesand agreesthatupon recordationofthisDeed ofTrust

Beneficiary'sinterestintheRentsshallbe deemed tobe fullyperfected,"choate"and enforcedasto
Grantorand totheextentpermittedunderapplicablelaw,allthirdparties,including,withoutlimitation,

any subsequentlyappointedtrusteeinany caseunderTitle11 oftheUnitedStatesCode (the"Bankruptcy
Code"),withoutthenecessityofcommencing a foreciosureactionwithrespecttothisDeed ofTrust,

making formaldemand fortheRents,obtainingtheappointmentofa receiverortakingany other

affirmativeaction.
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Section6.3 Bankruptcy Provisions.Withoutlimitationoftheabsolutenatureofthe

assignmentoftheRentshereunder,Grantorand Beneficiaryagreethat(a)thisDeed ofTrustshall
constitutea "securityagreement"forpurposesofSection552(b)oftheBankruptcyCode,(b)thesecurity
interestcreatedby thisDeed ofTrustextendstopropertyofGrantoracquiredbeforethecommencement
ofa caseinbankruptcyandtoallamountspaidasRentsand (c)suchsecurityinterestshallextendtoall
Rentsacquiredby theestateafterthecommencement ofany caseinbankruptcy.

Section6.4 No Merger ofEstates.So longaspartoftheObligationssecured

herebyremainunpaidand undischarged,thefeeand leaseholdestatestotheMortgagedPropertyshallnot

merge,butshallremainseparateanddistinct,notwithstandingtheunionofsuchestateseitherinGrantor,
Beneficiary,any tenantorany thirdpartyby purchaseorotherwise.

ARTICLE VII SECURITY AGREEMENT

Section7.1 SecurityInterest.ThisDeed ofTrustconstitutesa "securityagreement"
on personalpropertywithinthemeaningoftheUCC and otherapplicablelawand withrespecttothe

Personalty,Fixtures,Leases,Rents,DepositAccounts,PropertyAgreements,Tax Refunds,Proceeds,
Insurance,CondemnationAwards andRecords.To thisend,GrantorgrantstoBeneficiarya firstpriority
securityinterestinthePersonalty,Fixtures,Leases,Rents,DepositAccounts,PropertyAgreements,Tax

Refunds,Proceeds,Insurance,CondemnationAwards,RecordsandallotherMortgagedPropertywhich is

personalpropertytosecurethepaymentandperformanceoftheObligations,and agreesthatBeneficiary
shallhavealltherightsand remediesofa securedpartyundertheUCC withrespecttosuchproperty.
Any noticeofsale,dispositionorotherintendedactionby BeneficiarywithrespecttothePersonalty,
Fixtures,Leases,Rents,DepositAccounts,PropertyAgreements,Tax Refunds,Proceeds,Insurance,
CondemnationAwards and RecordssenttoGrantoratleastten(10)dayspriortoany actionunderthe
UCC shallconstitutereasonablenoticetoGrantor.Intheeventofany conflictorinconsistency
whatsoeverbetweenthetermsofthisDeed ofTrustand thetennsoftheAmended CollateralAgreement
withrespecttothecollateralcoveredboththereinandherein,including,butnotlimitedto,withrespectto
whetherany suchMortgagedPropertyistobe subjecttoa securityinterestortheuse,maintenanceor
transferofany suchMortgagedProperty,theAmended CollateralAgreementshallcontrol,govern,and

prevail,totheextentofany suchconflictorinconsistency.Fortheavoidanceofdoubt,no personal
propertyofGrantorthatdoesnotconstitute"Article9 Collateral"underand asdefinedintheAmended
CollateralAgreementshallbe subjecttoany securityinterestofBeneficiaryorany SecuredPartyor
constitutecollateralhereunder.NotwithstandinganythingtothecontraryinthisDeed ofTrust,(i)the
amount ofObligationsthatshallbe securedby aLien infavorofBeneficiaryorany SecuredPartyshallat
alltimesbe limitedtothemaximum amount thatispermittedtobe securedwithoutequallyand ratably
securingtheExistingNotesinaccordancewiththetermsthereofasineffecton the1ssueDateand (ii)for
theavoidanceofdoubt,theprovisionsofSection7.25oftheAmended CollateralAgreementshallapply
toallthetermsand provisionsofthisDeed ofTrust.

Section7.2 FinancingStatements.GrantorshallprepareanddelivertoBeneficiary
suchfinancingstatements,and shallexecuteanddelivertoBeneficiarysuchotherdocuments,instruments
and furtherassurances,ineachcaseinformand substancereasonablysatisfactorytoBeneficiary,as

Beneficiarymay, fromtimetotime,reasonablyconsidernecessarytocreate,perfectand preserve
Beneficiary'ssecurityinteresthereunder.GrantorherebyirrevocablyauthorizesBeneficiarytocause

financingstatements(andamendments theretoandcontinuationsthereof)and any suchdocuments,
instrumentsand assurancestobe recordedand filed,atsuchtimesand placesasmay be requiredor

permittedby lawtosocreate,perfectandpreservesuchsecurityinterest.Grantorrepresentsand warrants
toBeneficiarythatGrantor'sjurisdictionoforganizationisthestateofDelaware.
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Section7.3 FixtureFiline.ThisDeed ofTrustshallalsoconstitutea "fixturefiling"
forthepurposesoftheUCC againstalloftheMortgaged Propertywhich isoristobecome fixtures.The

informationprovidedinthisSection7.3isprovidedsothatthisDeed ofTrustshallcomply withthe

requirementsoftheUCC fora deed oftrustinstrumenttobe filedasa financingstatement.Grantoristhe

"Debtor"and itsname and mailingaddressaresetforthinthepreambleofthisDeed ofTrustimmediately

precedingArticleI.Beneficiaryisthe"SecuredParty"and itsname and mailingaddressfrom which

informationconcerningthesecurityinterestgrantedhereinmay be obtainedarealsosetforthinthe

preambleofthisDeed ofTrustimmediatelyprecedingArticleI.A statementdescribingtheportionofthe

Mortgaged Propertycomprisingthefixturesherebysecuredissetforthinthedefinitionof"Mortgaged

Property"inSection1.1ofthisDeed ofTrust.Grantorrepresentsand warrantstoBeneficiarythat

Grantoristherecordowner oftheMortgaged Property.

ARTICLE VIII MISCELLANEOUS

Section8.1 Notices.Allcommunicationsand noticeshereundershall(exce as

otherwiseexpresslypermittedherein)be inwritingand givenasprovidedinSection13.02ofthe

Indenture,exceptthatallcommunicationsand noticesgiventoGrantorshallbe giventoitincareofthe

Borrower,withsuchnoticetobe givenasprovidedinSection13.02oftheIndenture.

Section8.2 Covenants Runnina with theLand. Allgrants,covenants,terms,

provisionsand conditionscontainedinthisDeed ofTrustareintendedby Grantor,Trusteeand

Beneficiarytobe,and shallbe construedas,covenantsrunningwiththeLand. As usedherein,"Grantor"

shallrefertothepartynamed inthefirstparagraphofthisDeed ofTrustand toany subsequentowner of

allorany portionoftheMortgaged Property.Allpersonswho may have oracquirean interestinthe

Mortgaged Propertyshallbe deemed tohave noticeof,and be bound by,thetermsoftheAmended

CollateralAgreement and theotherapplicableLoan Documents; Drovided,however,thatno suchparty
shallbe entitledtoany rightsthereunderwithoutthepriorwrittenconsentofBeneficiary.

Section8.3 Attorney-in-Fact.SubjecttothetermsoftheFirstLien Intercreditor

Agreement,GrantorherebyirrevocablyappointsBeneficiaryasitsattorney-in-fact,which agency is

coupledwithan interestand withfullpower ofsubstitution,withfullauthorityintheplaceand steadof

Grantorand inthename ofGrantororotherwise(a)toexecuteand/orrecordany noticesofcompletion,
cessationof labororany othernoticesthatBeneficiaryreasonablydeems appropriatetoprotect

Beneficiary'sinterest,ifGrantorshallfailtodo so withinten(10)daysafterwrittenrequestby

Beneficiary,(b)upon theissuanceofa deed pursuanttotheforeclosureofthisDeed ofTrustorthe

deliveryofa deed inlieuofforedosure,toexecuteallinstrumentsofassignment,conveyanceorfurther

assurancewithrespecttotheLeases,Rents,DepositAccounts,PropertyAgreements,Tax Refamds,

Proceeds,Insurance,Condemnation Awards and Recordsinfavorofthegranteeofany suchdeed and as

may be necessaryordesirableforsuchpurpose,(c)toprepareand fileorrecordfinancingstatementsand

continuationstatements,and toprepare,executeand fileorrecordapplicationsforregistrationand like

papersnecessarytocreate,perfectorpreserveBeneficiary'ssecurityinterestsand rightsinortoany of

theMortgaged Property,and (d)aftertheoccurrenceand duringthecontinuanceofany Event ofDefault,

toperformany obligationofGrantorhereunder;provided,however,that(1)Beneficiaryshallnotunder

any circumstancesbe obligatedtoperformany obligationofGrantor;(2)any sums advanced by

Beneficiaryinsuchperformanceshallbe added toand includedintheObligationsand shallbearinterest

atthehighestrateatwhich interestisthencomputed on any portionoftheObligations;(3)Beneficiaryas

suchattorney-in-factshallonlybe accountableforsuchfundsasareactuallyreceivedby Beneficiaryand

Trustee,and (4)Beneficiaryshallnotbe liabletoGrantororany otherpersonorentityforany failureto

takeany actionwhich itisempowered totakeunderthisSection8.3.Grantorherebyratifiesallthatsuch

attorneyshalllawfullydo orcausetobe done by virtuehereof.
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Section8.4 Successorsand Assians.Whenever inthisDeed ofTrustGrantor,

TrusteeorBeneficiaryarereferredto,suchreferenceshallbe deemed toincludethepermittedsuccessors

and assignsofeachofthem;and allcovenants,promisesand agreementsby oron behalfofGrantorthat

arecontainedinthisDeed ofTrustshallbinditsrespectivepermittedsuccessorsand assignsand inureto

thebenefitofTrusteeand Beneficiaryand eachoftheirsuccessorsand assigns.Beneficiaryand Collateral

Agent hereundershallatalltimesbe thesame personthatistheCollateralAgent undertheAmended

CollateralAgreement. Writtennoticeofresignationby theCollateralAgent asCollateralAgent pursuant
totheAmended CollateralAgreement shallalsoconstitutenoticeofresignationasBeneficiaryand

CollateralAgent underthisDeed ofTrust.Upon theacceptanceofany appointmentastheCollateral

Agent undertheAmended CollateralAgreement by a successorCollateralAgent,thatsuccessor

CollateralAgent shallthereuponsucceedtoand become vestedwithalltherights,powers,privilegesand

dutiesoftheretiringBeneficiaryand CollateralAgent pursuanthereto.Grantorshallnotmake orpermit
tobe made a sale,conveyance,lease,assignment,transferorotherdispositionoftheMortgaged Property,

exceptasexpresslypermittedby theIndenture.Notwithstandingtheforegoing,ifBeneficiaryshallhave

notifiedGrantorthatan EventofDefaultunderclause(a),(b)or(e)ofSection6.01oftheIndentureor

theequivalentprovisionofany OtherFirstLienAgreement shallhave occurredand be continuing,and

duringthecontinuancethereof,Grantorshallnotsell,convey,lease,assign,transferorotherwisedispose
ofany Mortgaged Propertytotheextentrequestedby Beneficiary(whichnoticemay be givenby

telephoneifpromptlyconfirmedinwriting).

Section8.5 Waivers: Amendments.

(a) No failureordelayby Beneficiaryorany otherSecuredPartyinexercising

any right,power orremedy hereunderorunderany otherapplicableLoan Document shalloperateasa

waiverthereof,norshallany singleorpanialexerciseofany suchright,power orremedy,orany
abandonment ordiscontinuanceofstepstoenforcesucha right,power orremedy,precludeany other

orfurtherexercisethereofortheexerciseofany otherright,power orremedy. The rights,powers and

remediesofBeneficiaryand any otherSecuredPartyhereunderand undertheotherapplicableLoan

Documents arecumulativeand arenotexclusiveofany rights,powers orremediesthattheywould

otherwisehave. No waiverofany provisionofthisDeed ofTrustorconsenttoany departureby
Grantortherefromshallinany eventbe effectiveunlessthesame shallbe permittedby paragraph(b)
ofthisSection8.5,and thensuchwaiverorconsentshallbe effectiveonlyinthespecificinstanceand

forthepurposeforwhich given.No noticeordemand on Grantorinany caseshallentitleGrantorto

any otherorfurthernoticeordemand insimilarorothercircumstances.

(b) NeitherthisDeed ofTrustnorany provisionhereofmay be waived,amended

ormodifiedexceptpursuanttoan agreementoragreementsinwritingenteredintoby theBeneficiary
and Grantor(and,ifrequiredby law,Trustee)subjecttoany consentrequiredinaccordancewith

Section7.09oftheAmended CollateralAgreement,exceptineachcaseasotherwiseprovidedinthe

FirstLien IntercreditorAgreement.

Section8.6 WAIVER OF JURY TRIAL. GRANTOR HERETO HEREBY

WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT

MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR

INDIRECTLY ARISING OUT OF, UNDER OR IN CONNECTION WITH THIS DEED OF TRUST

OR ANY OTHER APPLICABLE LOAN DOCUMENTS. GRANTOR HERETO CERTIFIES THAT

NO REPRESENTATIVE, AGENT OR ATTORNEY OF BENEFICIARY OR ANY OTHER SECURED

PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT BENEFICIARY OR SUCH

OTHER SECURED PARTY WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE

THE FOREGOING WAIVER.
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Section8.7 Termination or Release.

(a) The Liensand securityinterestscreatedby thisDeed ofTrustshall

automaticallyterminateand/orbe releasedallwithoutdeliveryofany instrumentorperformanceof

any actby TrusteeorBeneficiary,and allrightstotheMortgaged Propertyshallautomaticallyrevert

toGrantor,asofthedatewhen alltheObligations(otherthancontingentorunliquidatedobligationsor

liabilitiesnotthendue)have been paidinfullincashor immediatelyavailablefunds.

(b) Grantorshallautomaticallybe releasedfrom itsobligationshereunderand the

securityinterestsintheMortgaged PropertyofsuchGrantorshallbe automaticallyreleasedupon the

consummation ofany transactionpermittedby theIndentureand notprohibitedby any other

applicableLoan Document asa resultofwhich suchGrantorceasestobe theBorrower ora Subsidiary
orotherwiseceasestobe theBorrowerora SubsidiaryPledgor,allwithoutdeliveryofany instrument

orperformanceofany actby TrusteeorBeneficiary,and allrightstotheMortgaged Propertyshall

automaticallyreverttosuchGrantor.

(c) Upon any saleorothertransferby any Grantorofany oftheMortgaged

PropertythatispermittedundertheIndentureand notprohibitedby any otherapplicableLoan

Document toany personthatisnottheBorrower ora SubsidiaryPledgor(includinginconnectionwith

an eventofloss),orupon theeffectivenessofany writtenconsenttothereleaseofthesecurityinterest

grantedherebyinany Mortgaged PropertypursuanttoSection7.09oftheAmended Collateral

Agreement,thesecurityinterestinsuchMortgaged Propertyshallbe automaticallyreleased,all

withoutdeliveryofany instrumentorperformanceofany actby TrusteeorBeneficiary.

(d) The Liensand securityinterestcreatedby thisDeed ofTrustshallbe

automaticallyreleasedastoallorany portionoftheMortgaged Propertyfollowingthedeliveryofa

ProjectNotice(asdefinedintheCreditAgreement)totheAdministrativeAgent thatisapplicableto

allorany portionoftheMortgaged Property,ineachcaseupon thereleaseofthesecurityinterest

securingtheapplicableObligationsinrespectofsuchMortgaged Property.

(e) Ifany oftheMortgaged Propertyshallbecome subjecttotherelease

provisionssetforthinSection2.04oftheFirstLienIntercreditorAgreement,thedeed oftrustLien

and securityinterestinsuchMortgaged Propertygrantedherebyshallbe releasedtotheextent

providedtherein.

(f) Inconnectionwithany terminationorreleasepursuanttothisSection8.7or

SectionI1.04oftheIndentureortheapplicableprovisionofany otherapplicableLoan Document,

Beneficiaryand/orTrustee(asso requiredby applicablelaw)shallexecuteand delivertoGrantor,at

suchGrantor'sexpense,alldocuments thatsuchGrantorshallreasonablyrequesttoevidencesuch

terminationorrelease(including,withoutlimitation,deed oftrustreleasesorUCC termination

statements),and willdulyassignand transfertoGrantor,suchoftheMortgaged Propertythatmay be

inthepossessionofTrusteeorBeneficiaryand hasnottheretoforebeen soldorotherwiseappliedor

releasedpursuanttothisDeed ofTrust.Any executionand deliveryofdocuments pursuanttothis

Section8.7shallbe withoutrecoursetoorwarrantyby Trusteeand Beneficiary.Feesand expensesof

CollateralAgent shallsurvivetheterminationorreleaseofthisDeed ofTrust,asprovidedinSection

8.19(c)ofthisDeed ofTrust.

Section8.8 Waiver ofStar,Moratorium and SimilarRichts.Grantoragrees,to

thefullextentthatitmay lawfullydo so,thatitwillnotatany timeinsistupon orpleadorinany way
takeadvantageofany stay,marshallingofassets,extension,redemptionormoratoriumlaw now or
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hereafterinforceand effectsoastopreventorhindertheenforcementoftheprovisionsofthisDeed of

TrustortheObligationssecuredhereby,orany agreementbetween Grantorand Beneficiaryorany rights
orremediesofBeneficiaryorany otherSecuredParty.

Section8.9 ApplicableLaw. The provisionsofthisDeed ofTrustshallbe governed

by and construedunderthelawsofthestateinwhich theMortgaged Propertyislocated.

Section8.10 Headings. The Article,Sectionand Subsectiontitleshereofareinserted

forconvenienceofreferenceonlyand shallinno way alter,modify ordefine,orbe used inconstruing,
thetextofsuchArticles,SectionsorSubsections.

Section8.11 Severability.Intheeventany one ormore oftheprovisionscontained

inthisDeed ofTrustshouldbe heldinvalid,illegalorunenforceableinany respect,thevalidity,legality
and enforceabilityoftheremainingprovisionscontainedhereinshallnotinany way be affectedor

impairedthereby.Grantorand Beneficiaryshallendeavoringood-faithnegotiationstoreplacethe

invalid,illegalorunenforceableprovisionswithvalidprovisionstheeconomic effectofwhich comes as

closeaspossibletothatoftheinvalid,illegalorunenforceableprovisions.

Section8.12 EntireAgreement. ThisDeed ofTrustand theotherapplicableLoan

Documents embody theentireagreementand understandingbetweenGrantor,Trusteeand Beneficiary

relatingtothesubjectmatterhereofand thereofand supersedeallprioragreementsand understandings
between suchpartiesrelatingtothesubjectmatterhereofand thereof.Accordingly,theapplicableLoan

Documents may notbe contradictedby evidenceofprior,contemporaneousorsubsequentoral

agreementsoftheparties.Thereareno unwrittenoralagreementsbetweentheparties.

Section8.13 Beneficiaryas CollateralAment. Beneficiaryhasbeen appointedtoact

asCollateralAgent pursuanttotheAmended CollateralAgreement. Beneficiaryshallhave theright
hereundertomake demands,togivenotices,toexerciseorrefrainfrom exercisingany rights,and totake

orrefrainfrom takingany action(including,withoutlimitation,thereleaseorsubstitutionofthe

Mortgaged Property)inaccordancewiththetermsoftheotherapplicableLoan Documents and thisDeed

ofTrust.Grantorand allotherpersonsshallbe entitledtorelyon releases,waivers,consents,approvals,
notificationsand otheractsofBeneficiary,withoutinquiryintotheexistenceofrequiredconsentsor

approvalsoftheSecuredPartiestherefor.

Section8.14 Recordine Documentation To Assure Security.Grantorshall,
forthwithaftertheexecutionand deliveryhereofand thereafter,from timetotime,causethisDeed of

Trustand any financingstatement,continuationstatementorsimilarinstrumentrelatingtoany ofthe

Mortgaged Propertyortoany propertyintendedtobe subjecttotheLienhereoforthesecurityinterests

createdherebytobe filed,registeredand recordedinsuchmanner and insuchplacesasmay be required

by any presentorfuturelaw and shalltakesuchactionsasBeneficiaryshallreasonablydeem necessaryin

ordertopublishnoticeofand fullytoprotectthevalidityand priorityoftheLiens,assignment,and

securityinterestspurportedtobe createdupon theMortgaged Propertyand theinterestand rightsof

Beneficiarytherein.Grantorshallpay orcausetobe paidalltaxesand feesincidenttosuchfiling,

registrationand recording,and allexpensesincidenttothepreparation,executionand acknowledgment
thereof,and ofany instrumentoffurtherassurance,and allFederalorstatestamp taxesorothertaxes,
dutiesand chargesarisingoutoforinconnectionwiththeexecutionand deliveryofsuch instruments.In

theeventTrusteeorBeneficiaryadvancesany sums topay theamounts setforthinthepreceding
sentence,suchadvancesshallbe securedby thisDeed ofTrust.
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Section8.15 Further Acts.Grantorshall,atthesolecostand expenseofGrantor,do,
execute,acknowledge and deliveralland everysuchfurtheracts,deeds,conveyances,deedsoftrust,

mortgages,assignments,noticesofassignment,transfers,financingstatements,continuationstatements,
instrumentsand assurancesasTrusteeorBeneficiaryshallfrom timetotimereasonablyrequest,which

may be necessaryinthereasonablejudgment ofBeneficiaryfrom timetotimetoassure,perfect,convey,
assign,pledge,transferand confirmuntoTrusteeand Beneficiary,thepropertyand rightshereby
conveyed orassignedorwhich Grantormay be ormay hereafterbecome bound toconvey orassignto

Trusteeand Beneficiaryorforcarryingouttheintentionorfacilitatingtheperformanceoftheterms

hereoforthefiling,registeringorrecordinghereof.IntheeventGrantorshallfailafterwrittendemand to

executeany instrumentortakeany actionrequiredtobe executedortakenby GrantorunderthisSection

8.15,TrusteeorBeneficiarymay executeortakethesame astheattorney-in-factforGrantor,suchpower
ofattorneybeingcoupledwithan interestand isirrevocable.Grantorshallpay orcausetobe paidall
taxesand feesincidenttosuchfiling,registrationand recording,and allexpensesincidenttothe

preparation,executionand acknowledgment thereof,and ofany instrumentoffurtherassurance,and all

Federalorstatestamp taxesorothertaxes,dutiesand chargesarisingoutofor inconnectionwiththe

executionand deliveryofsuch instruments.IntheeventTrusteeorBeneficiaryadvancesany sums topay
theamounts setforthintheprecedingsentence,suchadvancesshallbe securedby thisDeed ofTrust.

Section8.16 AdditionstoMortanted Property. Allright,titleand interestof
Grantorinand toallextensions,amendments, relocations,restakings,improvements,betterments,

renewals,substitutesand replacementsof,and alladditionsand appurtenancesto,theMortgaged Property
hereafteracquiredby orreleasedtoGrantororconstructed,assembledorplacedby Grantorupon the

Land, and allconversionsofthesecurityconstitutedthereby,immediatelyupon suchacquisition,release,
construction,assembling,placementorconversion,asthecasemay be,and ineachsuchcasewithoutany
furtherpledge,mortgage,conveyance,assignmentorotheractby Grantor,shallbecome subjecttothe

Lien and securityinterestofthisDeed ofTrustasfullyand completelyand withthesame effectasthough
now owned by Grantorand specificallydescribedinthegrantoftheMortgaged Propertyabove,butat

any and alltimesGrantorwillexecuteand delivertoBeneficiaryany and allsuchfurtherassurances,

mortgages,deedsoftrust,conveyancesorassignmentsthereofasBeneficiarymay reasonablyrequirefor
thepurposeofexpresslyand specificallysubjectingthesame totheLienand securityinterestofthisDeed
ofTrust.

Section8.17 Relationship.The relationshipofBeneficiarytoGrantorhereunderis

strictlyand solelythatofcreditorand debtorand grantorand beneficiaryand nothingcontainedinany
otherapplicableLoan Documents, includingwithoutlimitation,theIndenture,theAmended Collateral

Agreement,thisDeed ofTmst orany otherdocument orinstrumentnow existingand deliveredin

connectiontherewithorotherwiseinconnectionwiththeObligationsisintendedtocreate,orshallinany
eventorunderany circumstancebe construedascreatinga partnership,jointventure,tenancy-in-
common, jointtenancyorotherrelationshipofany naturewhatsoeverbetweenBeneficiaryand Grantor

otherthanascreditorand debtorand grantorand beneficiary.

Section8.18 No Claims AgainstBeneficiary.NothingcontainedinthisDeed of
Trustshallconstituteany consentorrequestby Beneficiary,expressorimplied,fortheperformanceof

any labororservicesorthefurnishingofany materialsorotherpropertyinrespectoftheMortgaged

Propertyorany partthereof,norasgivingGrantorany right,power orauthoritytocontractfororpermit
theperformanceofany labororservicesorthefumishingofany materialsorotherpropertyinsuch

fashionaswould permitthemaking ofany claimagainstBeneficiaryinrespectthereoforany claimthat

any Lien basedon theperformanceofsuchlabororservicesorthefurnishingofany suchmaterialsor

otherpropertyispriortotheLienhereof.
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Section8.19 Beneficiarv'sFees and Expenses:Indemnification.

(a) The partiesheretoagreethattheCollateralAgent shallbe entitledto

reimbursementofitsexpensesincurredhereunderasprovidedinSection9.05oftheCreditAgreement
and theequivalentprovisionofeachOtherFirstLienAgreement.

(b) Without limitationofitsindemnificationobligationsundertheotherapplicable
Loan Documents, GrantoragreestoindemnifyBeneficiaryand theotherIndemnitees(asdefinedin
Section9.05oftheCreditAgreement)(orsuchequivalenttermasmay be usedinany OtherFirstLien

Agreement) against,and holdeachIndemniteeharmlessfrom,any and alllosses,claims,damages,
liabilitiesand relatedexpenses,includingreasonablecounselfees,chargesand disbursements(limitedto

notmore thanone counsel,plus,ifnecessary,one localcounselper.jurisdiction)(excepttheallocated

costsof in-housecounsels),incurredby orassertedagainstany Indemniteearisingoutof,inconnection

with,orasa resultof,(i)theexecutionordeliveryofthisDeed ofTrustorany otherapplicableLoan

Document orany agreementorinstrumentcontemplatedherebyorthereby,theSupplementtothe

Windstorm InsuranceIntercreditorAgreement,datedasofJune 10,2009,made by U.S.Bank National

AssociationinfavorofJPMorgan Chase Bank, N.A.,theperformanceby thepartiesheretoand theretoof
theirrespectiveobligationsthereunderortheconsummation oftheTransactions(asdefinedintheCredit

Agreement)and othertransactionscontemplatedhereby(includinginconnectionwiththeappointmentof

any successorCollateralAgent inaccordancewiththeapplicableLoan Documents and inconnectionwith

any filings,registrationsorany otheractionstobe takentoreflectthesecurityinterestofsuchsuccessor
CollateralAgent),(ii)theuseofproceedsoftheapplicableLoans orany OtherFirstLienObligationsor

(iii)any claim,litigation,investigationorproceedingrelatingtoany oftheforegoing,ortotheCollateral,
whetherornotany Indemniteeisa partytheretoand regardlessofwhethersuchmatterisinitiatedby a
thirdpartyorany Pledgor;providedthatsuchindemnityshallnot,astoany Indemnitee,be availableto
theextentthatsuchlosses,claims,damages,liabilitiesorrelatedexpensesaredeterminedby a courtof

competentjurisdictionby finaland nonappealablejudgment tohaveresultedfrom (1)thegross

negligenceorwillfulmisconductofsuchIndemnitee(forpurposeofthisprovisoonly,eachofthe

Beneficiary,Trusteeand any SecuredPartyshallbe treatedasseveraland separateIndemnitees,buteach
ofthem togetherwithitsrespectiveRelatedParties,shallbe treatedasa singleIndemnitee)or(2)any
materialbreachofany applicableLoan Document by suchIndemnitee.

(c) Any suchamounts payableasprovidedhereundershallbe additionalObligations
securedherebyand by theotherSecurityDocuments. The provisionsofthisSection8.19shallremain

operativeand infullforceand effectregardlessoftheterminationofthisDeed ofTrustorany other

applicableLoan Document, theconsummation ofthetransactionscontemplatedhereby,therepaymentof

any oftheObligations,theinvalidityorunenforceabilityofany termorprovisionofthisDeed ofTrustor

any otherapplicableLoan Document, orany investigationmade by oron behalfofBeneficiaryorany
otherSecuredParty.Allamounts due underthisSection8.19shallbe payableon writtendemand

therefor.

Section8.20 Jurisdiction:ConsenttoServiceofProcess.(a) Grantorhereby

irrevocablyand unconditionallysubmits,foritselfand itsproperty,tothenon-exclusivejurisdictionof

any New York StatecourtorfederalcourtoftheUnitedStatesofAmerica sittinginNew York County,
and any appellatecourtfrom any thereof,inany actionorproceedingarisingoutoforrelatingtothis
Deed ofTrust,orforrecognitionorenforcementofanyjudgment,and Grantorherebyirrevocablyand

unconditionallyagreesthatallclaimsinrespectofany suchactionorproceedingmay be heardand

determinedinsuchNew York Stateor,totheextentpermittedby law,insuchfederalcourt.Grantor

agreesthata finaljudgment inany suchactionorproceedingshallbe conclusiveand may be enforcedin

otherjurisdictionsby suiton thejudgment or inany othermanner providedby law. NothinginthisDeed
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ofTrustshallaffectany rightthatBeneficiaryorany otherSecuredPartymay otherwisehave tobring

any actionorproceedingrelatingtothisDeed ofTrustagainstGrantor,theMortgaged Property,the

Collateral,orGrantor'sproperties,inthecourtsofanyjurisdiction.

(b) Grantorherebyirrevocablyand unconditionallywaives,tothefullestextentit

may legallyand effectivelydo so,any objectionwhich itmay now orhereafterhave tothelayingof

venue ofany suit,actionorproceedingarisingoutoforrelatingtothisDeed ofTrustorany other

applicableLoan Document inany New York StateorfederalcourtoftheUnitedStatesofAmerica

sittinginNew York County,and any appellatecourtfrom any thereof.Grantorherebyirrevocably
waives,tothefullestextentpermittedby law,thedefenseofan inconvenientforum tothemaintenance

ofsuchactionorproceedinginany suchcourt.

(c) Grantorirrevocablyconsentstoserviceofprocessinthemanner providedfor

noticesinSection8.1ofthisDeed ofTrust.NothinginthisDeed ofTrustorany applicableLoan

Document willaffecttherightofTrustee,Beneficiaryorany otherSecuredPartytoserveprocessin

any othermanner permittedby law.

Section8.21 SubjecttoFirstLienIntercreditorAgreement. Notwithstandinganything
hereintothecontrary,(i)theliensand securityinterestsgrantedhereintotheTrusteeand Beneficiary

pursuanttothisDeed ofTrustareexpresslysubjecttotheFirstLienIntercreditorAgreement,and (ii)the

exerciseofany rightorremedy by theTrusteeorBeneficiaryhereunderissubjecttothelimitationsand

provisionsoftheFirstLien IntercreditorAgreement. Intheeventofany conflictbetween thetermsofthe

FirstLienIntercreditorAgreement and thisDeed ofTrust,thetermsoftheFirstLien Intercreditor

Agreement shallgovern.

Section8.22 Second LienIntercreditorAgreement..The liensand securityinterests

grantedtoU.S.Bank NationalAssociationascollateralagent(anditspermittedsuccessors),forthe

benefitofthesecuredpartiesundertheSecond LienNotes,pursuanttothatcertainSecond LienDeed of

Trust,SecurityAgreement,AssignmentofRentsand Leasesand FixtureFilingdatedasofDecember 24,

2008,recordedon December 30,2008,recordedasDocument No. 3715997 intheOfficialRecordsof

Washoe County oftheState,and asamended by thatcertainFirstAmendment toSecond LienDeed of

Trust,SecurityAgreement,AssignmentofRentsand Leasesand FixtureFilingdatedeffectiveasofApril
15,2009,recordedon April16,2009,recordedasDocument No. 3749841 intheOfficialRecordsof

Washoe County oftheState(asfurtheramended, amended and restated,supplementedorotherwise

modifiedfrom timetotime)areexpresslysubjectand subordinatetotheLiensand securityinterests

grantedtoCollateralAgent forthebenefitoftheSecuredPartiesidentifiedherein.The termsand

provisionsoftheSecond LienIntercreditorAgreement (beingrecordedsimultaneouslywiththisDeed of

Trust)controltherightsoftherespectiveSecuredPartieswithrespecttotheMortgaged Property.

ARTICLE IX REGARDING TRUSTEE

Section9.1 Trustee'sPowers and Liabilities.Trustee,by acceptancehereof,
covenantsfaithfullytoperformand fulfillthetrustshereincreated,beingliable,however,onlyforgross

negligence,bad faithorwilifulmisconduct,and herebywaivesany statutoryfeeforany servicesrendered

by itinaccordancewiththetermsthereof.Allauthorities,powers and discretionsgiveninthisDeed of

TrusttoTrusteeand/orBeneficiarymay be exercisedby either,withouttheother,withthesame effectas

ifexercisedjointly;
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Trusteemay resignatany timeupon givingthirty(30)days'noticeinwritingto

Grantorand toBeneficiary;

Beneficiarymay remove Trusteeatany timeorfrom timetotimeand selecta

successortrustee.Intheeventofthedeath,removal,resignation,refusaltoact,inabilitytoactorabsence

ofTrusteefrom thestateinwhich thePremisesarelocated,orinitssolediscretionforany reason

whatsoever.Beneficiarymay, upon noticetotheGrantorand withoutspecifyingthereasonthereforeand

withoutapplyingtoany court,selectand appointa successortrustee,and allpowers,rights,dutiesand

authorityoftheformertrustee,asaforesaid,shallthereuponbecome vestedinsuchsuccessor,Such

substitutetrusteeshallnotbe requiredtogivebond forthefaithfulperformanceofhisdutiesunless

requiredby Beneficiary.Such substitutetrusteeshallbe appointedby writteninstrumentdulyrecordedin

thecountywhere theLand islocated.Grantorherebyratifiesand confirmsany and allactsthattheherein

named Trustee,orhissuccessororsuccessorsinthistrust,shalldo lawfullyby virtuehereof.Grantor

herebyagrees,on behalfofitselfand itsheirs,executors,administratorsand assigns,thattherecitals

containedinany deed ordeedsexecutedindue form by any Trusteeorsubstitutetrustee,actingunderthe

provisionsofthisinstrument,shallbe primafacieevidenceofthefactsrecited,and thatitshallnotbe

necessarytoproveinany court,otherwisethanby suchrecitals,theexistenceofthefactsessentialto

authorizetheexecutionand deliveryofsuchdeed ordeedsand thepassingoftitlethereby;

Trusteeshallnotbe requiredtoseethatthisDeed ofTrustisrecordednorliablefor

itsvalidityor itspriorityasa firstdeed oftrust,orotherwise,norshallTrusteebe answerableor

responsibleforperformanceorobservanceofthecovenantsand agreementsimposed upon Grantoror

Beneficiaryby thisDeed ofTrustorany otheragreement.Trustee,aswellasBeneficiary,shallhave

authorityintheirrespectivediscretiontoemploy agentsand attorneysintheexecutionofthistrustand to

protecttheinterestoftheBeneficiaryhereunder,and tothefullestextentpermittedby law theyshallbe

compensatedand allexpensesrelatingtotheemployment ofsuchagentsand/orattorneys,including

expensesoflitigation,shallbe paidoutoftheproceedsofthesaleoftheMortgaged Propertyconveyed

herebyshoulda salebe had,butifno suchsalebe had,allsums so paidoutshallbe recoverabletothe

fullestextentpermittedby law by allremediesatlaw orinequity;and

At any time,orfrom timetotime,withoutliabilitythereforeand withten(10)day's

priorwrittennoticetoGrantor,upon writtenrequestofBeneficiaryand withoutaffectingtheeffectofthis

Deed ofTrustupon theremainderoftheMortgaged Property,Trusteemay (A) reconveyany partofthe

Mortgaged Property,(B)consentinwritingtothemaking ofany map orplatthereof,so longasGrantor

hasconsentedthereto,(C)joiningrantingany easementthereon,so longasGrantorhasconsented

thereto,or(D)joininany extensionagreementorany agreementsubordinatingtheLien orchargehereof.

ARTICLE X LOCAL LAW PROVISIONS

Section10.1 Local Law Provisions.Notwithstandinganythinghereintothe

contrary,allrights,remediesand powers providedinthisDeed ofTrustmay be exercisedonlytothe

extentthattheexercisethereofdoes notviolateany applicableprovisionofNevada Gaming Laws and all

provisionsofthisDeed ofTrustareintendedtobe subjecttoallapplicablemandatory provisionsofthe

Nevada Gaming Laws which may be controllingand tobe limitedtotheextentnecessarysothattheywill

notrenderthisDeed ofTrustinvalidorunenforceable,inwhole or inpart.
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Section10.2 Uniform Power ofAttorneyAct. Notwithstandinganythinghereinto

thecontrary,theprovisionsofthisDeed ofTrustaresubjecttotheUniform Power ofAttorneyAct,

Chapter64,StatutesofNevada (2009).

[The remainderofthispage has been intentionallyleftblank]
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IN WITNESS WHEREOF, Grantor has on the date setforthin the acknowledgement

hereto,effectiveas of the datefirstabove written,caused thisinstrumentto be duly EXECUTED

AND DELIVERED by authorityduly given.

GRANTOR: Harrah's Operating Company, Inc.,
a Delaware corporation

Name: Tonatha Halkyard
Title:Senior President,

Chief FinancialOfficer& Treasurer

S-1

[HARRAH'sRENo]
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Stateof )

County of

) ss.

This instrumentwas acknowledged before rneon e. 2, >of by Jonathan S.

Halkyard as Senior Vice President,Chief FinancialOfficer& Treasurerof Harrah'sOperating

Company, Inc.

(Signatureof notarialofficer)

NolalyPubk -StateofNevada
CountyofClark

a K.BACKER

L

MyAppointmentExpires

No.04-89889-1March312012

N-1

[HARRAH'SRENo]
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EXHIBIT A

LEGAL DESCRIPTION

Legal Descriptionofpremisescommonly known asHarrah'sReno Casino and locatedat206

and 210 North VirginiaStreet,200,201,209 and 219 North CenterStreet,Reno, Nevada 89501.

THE LAND REFERRED TO HEREIN BELOW IS SITUATED IN THE COUNTY OF

WASHOE, STATE OF NEVADA, AND IS DESCRJBED AS FOLLOWS:

AllthatcertainrealpropertysituateintheCounty ofWashoe, StateofNevada, describedas

follows:

PARCEL lA:

The Northerly36 feetofLot 2,and theSoutherly35 feetof Lot 3 inBlock P ofORIGINAL

TOWN, NOW CITY OF RENO, accordingtothemap thereof,filedintheofficeoftheCounty

Recorder ofWashoe County, StateofNevada, on June 27, 1871.

PARCEL lB:

All thatportionofLincolnAlleygrantedby Order ofAbandonment recordedMarch 19,1990,as

Document No. 1386768, OfficialRecords Washoe County, Stateof Nevada.

APN: 011-052-32

PARCEL 2A:

Lot I and theSouth 14 feetof Lot 2,inBlock P of ORIGINAL TOWN, NOW CITY OF RENO,

accordingtothemap thereof,filedintheofficeoftheCounty Recorder ofWashoe County, State

ofNevada, on June 27, 1871.

PARCEL 2B:

Allthatportionof LincolnAlleygrantedby Order of Abandonment recordedMarch 19,1990,as

Document No. 1386768, OfficialRecords Washoe County, StateofNevada.

APN: 011-052-33

PARCEL 3A:

Exh. A-1
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Lots 7,8,9, 10,11 and 12 inBlock P ofORIGINAL TOWN, NOW CITY OF RENO, according
tothemap thereof,filedintheofficeoftheCounty Recorder of Washoe County, Stateof

Nevada, on June 27, 1871.

PARCEL 3B:

All thatportionofEastDouglas Alley and LincolnAlleygrantedby Order ofAbandonment

recordedFebruary22,2000, as Document No. 2423996, and LincolnAlleygrantedby Order of

Abandonment recordedMarch 19,1990,asDocument No. 1386768, OfficialRecords Washoe

County, StateofNevada

APNS: 011-052-35,011-052-36 and 011-052-44

PARCEL 4:

PortionsofpublicstreetswithintheCityofReno, as shown on theofficialmap ofTown of

Reno, Washoe County, Nevada, August 1,1868,being more particularlydescribedas follows:

Beginning atthesouthwesterlycornerofLot 13 of Block P of theTown ofReno and proceeding
thenceina southerlydirectionalongthewesterlylineof saidBlock tothesouthwesterlycorner

of saidBlock;

Thence proceedingalongthesoutherlylineof saidBlock inan easterlydirectiontothe

southeasterlycornerof saidBlock;

Thence proceedingalongtheeasterlylineof saidblock cornerina northerlydirectiontothe

southeasterlyof Lot 24 of saidBlock;

Thence proceedingalong theeasterlyprolongationof thesoutherlylineof saidLot 24 tothe

centerlineofNorth CenterStreet;

Thence along saidlineina southerlydirectiontothecenterlineof EastSecond Street;

Thence along saidlineina westerlydirectiontothecenterlineofNorth VirginiaStreet;

Thence along saidlinea northerlydirectiontothewesterlyprolongationof thesoutherlylineof

saidLot 13;

Thence along saidlineinan easterlydirectiontotheTRUE POINT OF BEGINNING.

(THE ABOVE METES AND BOUNDS DESCRIPTION ISTHE SAME THAT APPEARS INTHAT DEED
RECORDED ON AUGUST 26,2003AS DOCUMENT NO. 2910777.)
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PARCEL 5:

Portionsofpublicstreetsand alleyswithintheCityofReno as shown on theOfficialMap ofthe

Town of Reno, Washoe County,Nevada, August 1,1868,being more particularlydescribedas

follows:

Beginning atthesouthwesterlycornerofBlock Q oftheTown of Reno and proceedingthencein

an easterlydirectionalong southerlylineof saidBlock tothesoutheasterlycornerof spidBlock;

Thence alongtheeasterlylineof saidBlock ina northerlydirection230 feet;

Thence ina westerlydirectionalong a lineparalleltothesoutherlylineof saidblock 160 feet;

Thence alonga lineparalleltotheeasterlylineof saidBlock ina northerlydirection90 feet,toa

pointon thesoutherlylineofLot 16 of saidBlock;

Thence inan easterlydirectionalongthesoutherlylinesof Lots 16,17,18,19,20,21 and 22,
160 feettothesoutheasterlycornerofLot 22 of saidBlock;

Thence alongtheeasterlylineof saidLot ina northerlydirection50 feet;

Thence alongthelineparalleltothesoutherlylineof saidBlock inan easterlydirectiontoa

pointon thecenterlineof Lake Street;

Thence alongsaidlineina southerlydirection60 feet;

Thence ina westerlydirectionalongthelineparalleltothesoutherlylineof saidBlock 190 feet;

Thence alonga lineparalleltotheeasterlylineofsaidBlock ina southerlydirection70 feet;

Thence alonga lineparallelwith thesoutherlylineof saidBlock inan easterlydirection190

feet,toa pointon thecenterlineof Lake Street;

Thence along saidlineina southerlydirectiontothecenterlineofEastSecond Street;

Thence alongsaidlineina westerlydirectiontothecenterlineofNorth CenterStreet;

Thence alongsaidlineina northerlydirection320 feet;

Thence easterlyalong a lineparalleltothesoutherlylineof saidBlock toa pointon thewesterly
of saidBlock;

Thence alongsaidlineina southerlydirection320 feettotheTRUE POINT OF BEGINNING.
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(THE ABOVE METES AND BOUNDS DESCRIPTION ISTHE SAME THAT APPEARS INTHAT DEED
RECORDED ON AUGUST 26,2003AS DOCUMENT NO. 2910777.)

PARCEL 6:

Commencing attheNortheastcornerof Second Streetand CenterStreet,thesame being the

Southwest cornerofBlock Q ofORIGINAL TOWN, NOW CITY OF RENO, accordingtothe

map thereof,filedintheofficeoftheCounty R.ecorderofWashoe County, StateofNevada, on

June 27, 1871;thenceNortherlyalongtheEastlineofNorth CenterStreet,a distanceof 51'3";

thenceEasterlya distanceof 86 feettoa point52'6"North oftheNorth sidelineof Second

Street;thenceEasterlyparallelwith theNorth sidelineof Second Street,54 feettotheWest line

of an alleyrunningNortherlyand SoutherlythroughsaidBlock Q; thenceSoutherlyalongthe

West lineof saidalleytotheNorth sidelineof Second Street;thenceWesterlyalongtheNorth

sidelineof saidSecond Streeta distanceof 140 feettothepointofbeginning.

APN: 011-071-09

(THE ABOVE METES AND BOUNDS DESCRIPTION ISTHE SAME THAT APPEARS INTHAT DEED

RECORDED ON JULY 3,1995INBOOK 4335,PAGE 0071,AS DOCUMENT NO. 1905522.)

PARCEL 7A:

Lot 3 inBlock Q of ORIGINAL TOWN, NOW CITY OF RENO, accordingtothemap thereof,

filedintheofficeof theCounty Recorder ofWashoe County, StateofNevada, on June 27, 1871.

PARCEL 7B:

The West one-halfof thatportionof theNorth-South alleyvacatedby theCityof Reno, by Order

of Abandonment recordedOctober 29, 1979 inBook 1445,Page 215, FileNo. 638561, Official

Records,and re-recordedNovember 8, 1979 inBook 1448,Page 951, FileNo. 640621, Official

Records which liesEasterlyoftheNortherlyand SoutherlyextensionoftheEasterlylineof Lot

3 inBlock Q of ORIGINAL TOWN, NOW CITY OF RENO, accordingtothemap thereof,filed

intheofficeoftheCounty Recorder ofWashoe County, StateofNevada, on June 27, 1871.

APN: 011-071-25

PARCEL 8A:

Portionof Block Q ofORIGINAL TOWN, NOW CITY OF RENO, accordingtothemap

thereof,filedintheofficeoftheCounty Recorder of Washoe County, StateofNevada, on June

27, I871,being more particularlydescribedas follows:
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Beginning ata pointon theEasterlylineof CenterStreet,I'3"Northerlyfrom theSouthwest

cornerofLot 2 of saidBlock Q; thenceEasterly86 feettoa point52'6" Northerlyfrom the

North lineof Second Street;thenceEasterlyparallelwith theNorth lineof Second Street,54 feet

totheWest lineof an alleyrunningNortherlyand SoutherlythroughsaidBlock Q; thence

Northerlyalong theWest lineofsaidalley47'6" totheNortheastcornerof Lot 2 insaidBlock

Q; thenceWesterlyalongtheNorth lineof saidLot 2 a distanceof 140 feettotheEast lineof

Center Street;thenceSoutherlyalongtheEastlineof CenterStreet,a distanceof48'9" tothe

pointof beginning.

PARCEL 8B:

Lots 4 and 5 inBlock Q of ORIGINAL TOWN, NOW CITY OF RENO, accordingtothemap

thereof,filedintheofficeof theCounty Recorder of Washoe County, Stateof Nevada, on June

27, I871.

PARCEL 8C:

Lots 8,9 and 10 inBlock Q ofORIGINAL TOWN, NOW CITY OF RENO, accordingtothe

map thereof,filedintheofficeof theCounty Recorder ofWashoe County, StateofNevada, on

June 27, 1871.

EXCEPTING THEREFROM thatportionofLot 10 conveyed totheCityof Reno and described

inDeed of DedicationrecordedJanuary 19,1995 in Book 4231, Page 972 as Document No.

1865294 of OfficialRecords.

PARCEL 8D:

Lot 7 inBlock Q of ORIGINAL TOWN, NOW CITY OF RENO, accordingtothemap thereof,

filedintheofficeoftheCounty Recorder ofWashoe County, StateofNevada, on June 27, 1871.

EXCEPTING THEREFROM theNorth 20 feetof saidLot 7,conveyed totheCityof Reno, by

QuitclaimDeed recordedSeptember 18,1979 inBook 1430,page 962,FileNo. 630152, Official

Records.

PARCEL 8E:

Lots 11 through22,inclusiveinBlock Q of ORIGINAL TOWN, NOW CITY OF RENO,

accordingtothemap thereof,filedintheofficeoftheCounty Recorder ofWashoe County, State

ofNevada, on June 27, 1871.

PARCEL 8F:

That portionoftheNorth-South alleyvacatedby theCityof Reno, by Order of Abandonment,
recordedOctober 29, 1979 inBook 1445,Page 215,FileNo. 638561, OfficialRecords,and re-
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recordedNovember 8,1979 inBook 1448,page 951,FileNo. 640621, OfficialRecords,
describedasfollows:

Beginning attheSoutheastcornerof Lot 1 inBlock Q ofORIGINAL TOWN, NOW CITY OF

RENO, accordingtothemap thereof,filedintheofficeoftheCounty Recorder ofWa shoe

County, StateofNevada, on June 27, 1871;thencealong theEasterlyends ofthetierof lotstoa

pointintheEasterlyend of Lot 4, 180 feetNortherlyof saidpointofbeginning;thenceEasterly
ata rightangle20 feettoa pointintheWesterly end of Lot 7,20 feetSoutherlyof theNorthwest

cornerthereof;thencealongtheWesterlyends ofthetierof lots,180 feettotheSouthwesterly
cornerof Lot 10 insaidblock;thenceata rightangleof 20 feettothepointofbeginning.

EXCEPTING THEREFROM thatportionof theWest one-halfof saidvacatedalleywhich lies

Easterlyof theNortherlyand Southerlyextensionof theEasterlylineofLot 3 inBlock Q of

ORIGINAL TOWN, NOW CITY OF RENO, accordingtothemap thereof,filedintheofficeof

theCounty Recorder ofWashoe County, StateofNevada, on June 27, 1871.

PARCEL 8G:

That portionoftheEast-West alleyvacatedby theCityofReno by Order ofAbandonment,

recordedOctober 29, 1979 in Book 1445,page 215, FileNo. 638561 and re-recordedNovember

8,1979 in Book 1448,page 951,FileNo. 640621, OfficialRecords,describedas follows:

Beginning attheSouthwest cornerofLot 11 inBlock Q of ORIGINAL TOWN, NOW CITY OF

RENO, accordingtothemap thereof,filedintheofficeoftheCounty Recorder ofWashoe

County, StateofNevada, on June 27, 1871;thencealongtheSoutherlyends of thetierof lotsto

a pointintheSoutherlyend of Lot 16,140 feetEasterlyof saidpointofbeginning;thence

Southerlyata rightangle20 feettotheNortheasterlycornerofLot 5 of saidBlock; thencealong

theNortherlylineof saidLot 5,140 feettotheNorthwesterlycornerof saidLot 5;thenceat

rightangle20 feettothepointofbeginning.

APN: 011-071-26

The entirelegaldescriptionsetforthabove as ParcelslA, IB, 2A, 2B, 3A, 3B, 4,5,6,7A, 7B,
8A, 8B, 8C, 8D, 8E, 8F AND 8G appearedpreviouslyinDocument Number 3715997 isprovided
pursuanttotherequirementsofSection1.NRS 111.312
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EXHIBIT B

PERMITTED ENCUMBRANCES

Each oftheLiensand otherencumbrancesexceptedasbeingpriortotheLien hereofassetforthin
ScheduleB tothemarked Pro Forma Policyissuedby ChicagoTitleInsuranceCompany, datedasofthe
datehereofand deliveredtoBeneficiaryon thedatehereof,bearingChicagoTitleInsuranceCompany
PolicyNo. 09005310TO relatingtotherealpropertydescribedinExhibitA attachedhereto.
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