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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”) effective as of June 10, 2009 (the
“Effective Date”), is made and entered into on June 2, 2009, by and from Harrah's Operating Company,
Inc., a Delaware corporation, as grantor, mortgagor, assignor and debtor (in such capacities and together
with any successors in such capacities, “Granfor’), whose address is One Caegars Palace Dr., Las Vegas,
NV 89109, in favor of Ticor Title Company of Nevada, Inc., a Nevada corpofation, having an office at

SUCCESS0rSs and assigns in such capacities, “Beneficiary™).

WHEREAS, on January 28 2008 (a) Hamlet 28, 2008
with and into Harrah’s Entertainment, Inc.,
“Borrower”), the Lenders party thereto from time to tim administrative agent
“Syndication Agent”), and Citibank N.A., Credit/Suiss Branch JPMorgan hase\Bank
N.A., Merrill Lynch Pierce, Fenner & Smith Incorporated, Gold gan

otherwise modified from time to time, the “Credit Agree ) whereby the/Lenders (as defined in the

forth in such Credit Agreement and (b) the Borrowe: he sub idiaries of the Borrower identified therein
(the “Subsidiary Pledgors”) and the at certain collateral agreement (the
he Collateral Agent, for the benefit

Agent entered into that certain amendc d restated collatera] agreement (“Amended Collateral
Agreement”) whereby the Collateral Agent has agreed to act on behalf of the Other First Lien Secured
Parties (as defined in the Amended Collateral Agreement), including the holders of the Notes, under the
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First Lien Obligations (as defined in the Amended Collateral Agreement) that are to be equally and
ratably secured with the liens granted to the Collateral Agent for the benefit of the Secured Parties under
the Collateral Agreement, and upon the execution and delivery of the Amended Collateral Agreement
such Other First Lien Obligations will constitute Obligations for all purposes under the Amended
Collateral Agreement that will be secured by a Lien on the Collateral (as defined in the Amended
Collateral Agreement) and the Mortgaged Property for the benefit of the Secured Parties under the
Amended Collateral Agreement;

WHEREAS, (a) on December 24, 2008, Harrah’s Operating Company, Inc., as issuer,
Harrah’s Entertainment, Inc. and U.S. Bank National Association, as trustee/entered into a certain
indenture (the “2008 Indenture’™) whereby the issuer issued second priority\notes (the 2008 Notes™), and
(b) on April 15, 2009, Harrah’s Operating Company, Inc., as issuer, Harrah’s Entextainment, Inc. and U.S.
Bank National Association, as trustee, entered into a certain indenture (the “2009 Indenture” and,

Obligations Agent (as defined in the Second Lien Intercredltor Agreemen
thereto, each i in its capacny as First Lien Agent (as defined-inthe

and restated supplemented or otherwise mo‘ i
Agreement’™); and

(a) “Amended Collateral Agreement”: means the Amended Collateral
Agreement as defined in the third full paragraph of this Deed of Trust, as amended, restated,
supplemented, or otherwise medified from time to time.

(b) “Authorized Representative”: means Authorized Representative as defined in
the Amended Collaterai Agreement.

E)

. means any and all present and future real estate, property and
special assessments, levies, fees, all water and sewer rents and charges

all other governmental charges imposed upon or assessed against, and all claims (including,

b
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without limitation, claims for landlords’, carriers’, mechanics’, workmen’s, repairmen’s, laborer’s,
materialmen’s, suppliers’ and warehousemen’s liens and other claims arising by operation of law);
Jjudgments or demands against, all or any portion of the Mortgaged Property or other amounts of any
nature which, if unpaid, might result in or permit the creation of, a Lien on the Mortgaged Property or
which might result in foreclosure of all or any portion of the Mortgaged Property.

(d) “Collateral”. means Collateral as defined in the Amended Collateral
Agreement.

(e) “Collateral Agreement”: means the Collateral
second full paragraph of this Deed of Trust.

4oreement as defined in the

() “Credit Agreement”: means the Credit Agreement as
full paragraph of this Deed of Trust.

efined in the second

(g) “Credit Agreement Agent”: mean
Second Lien Intercreditor Agreement.

fas defined in the

(h) “Discharge of Credit Agreement Obligation
Agreement Obligations as defined in the First Lien Inte

.means Discharge.of Credit
editor Agreement.

(i) “Event of Default a-Event of Default under and as defined in the

Indenture.

(i “Existing Notes eans the Borrower's =

: % senior notes due 2010,
8.00% senior notes due 2011, 5.375% &enior notes due 2013, 7.8759

q senior subordinated notes due

cholder”: means the hold¢r as defined in the Indenture.

s Deed of Trust.
(0}

e’ _means Issue Date as defined in the Indenture,

: means the Issuer as defined in the third full paragraph of this Deed
of Trust.



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

(s) “Mortgaged Property”: means the fee interest in the real property described
in Exhibit A attached hereto and incorporated herein by this reference, together with any greater estate
therein as hereafter may be acquired by Grantor and all of Grantor’s right, title and interest in, to and
under all rights, privileges, tenements, hereditaments, rights-of-way, easements, appendages and
appurtenances appertaining to the foregoing in each case whether now owned or hereinafter acquired,
including without limitation all riparian, littoral, and water rights, mineral, oil and gas rights,
easements and rights of way (collectively, the “Land’), and all of Grantor’s right, title and interest
now or hereafter acquired in, to and under (1) all buildings, structures and other improvements now
owned or hereafter acquired by Grantor, now or at any time situated, placed or constructed upon, or
affixed or permanently moored to, the Land, and, in each case, all appurienances thereof (the
“Improvements”, the Land and Improvements are collectively referred to as the “Premises™, (2) all

ction with any of the
v sewer facilities and

oW Or at any time in effect)
r any part of the Mortgaged
), (6} all of the rents,

ales and entltiements in any
¢, enjoyment or ownership of

governmental authority pertaining to any condemnation or other taking (or any purchase in lisu
thereof) of all or any portion of the Land, Improvements, Fixtures or Personalty (the “Condemnation
Awards”) and (12) any and all«j
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|
(t) “Nevada Gaming Authorities”: means collectively, the Nevada Gaming
Commission, the Nevada State Gaming Control Board and all other state and local regulatory and
licensing bodies with authority over gaming in the State of Nevada and its political subdivisions.

{u) “Nevada Gaming Laws™: means all laws pursuant to which any Nevada
Gaming Authority possesses regulatory, licensing or permit authority over gaming within the State of
Nevada, including, withou limitation, the Nevada Gaming Control Act, as codified in NRS Chapter
463, as amended from time to time, and the regulations promulgated thereunder (the “Gaming
Regulations”), all as amended from time to time.

(V) “NRS”: means Nevada Revised Statutes, as aménded from time to time.

(w) “Notes Trustee”: means the Notes Trustee as defined ih the third full
paragraph of this Deed of Trust.

(x) “Obligations”: means Other First
Amended Collateral Agreement.

y) “Other First Lien Agreements”: means Othe
defined in the Amended Collateral Agreement.

(aa) “Permitted Lieps™:
Collateral Agreement.

(bb)
{cc)
(dd)

(ee)

(g8)
Collateral Agreement.

(hh)  “Security Documents: mecans Security Documents as defined in the
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{1 “UCC”: means the Uniforrn Commercial Code of the State or, if the creation,
perfection and enforcement of any security interest herein granted is governed by the laws of a state
other than the State, then, as to the matter in question, the Uniform Commercial Code in effect in that
state.

ARTICLEIl GRANT

Section 2.1 Grant. To secure the full and timely payment and performance of the
Obligations, for the benefit of the Secured Parties, Grantor GRANTS, PLEDGES, BARGAINS,

title and interest in and to the Mortgaged Property, subject, however, only to the matters that are set forth
on Exhibit B attached hereto (the “Permitted Encumbrances™) and to Permitted-Liens, TO HAVE AND
TO HOLD the Mortgaged Property to (i} Trustee and its substltutes and successors, to the same extent the
same consntutes real propeny or an mterest thereln and (i) Bene€ficiary, to the extent the'same does not

WARRANT AND FOREVER DEFEND the title to the Mortgaged Property-unto each of Trustee and
Beneficiary.

respect to presently existing indebtedness under the Inde irst Lien Agreements, but
also any and all other indebtedness which may here ving-to the Secured Parties under the
Indenture or the Other First Lien Agreeme i vhether interest, discount or otherwise,
and whether the same shall be eferred acc ing future advances and re-

the extent permitted by applicable law; cofléction costs, sums advanced for the payment of taxes,
assessments, maintenance and repair charges, insurance premiums and any other costs incurred to protect
the security encumbered hereby ot the Lien hereof, and expenses incurred by each of Trustee and
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Section 2.6 No Release. Nothing set forth in this Deed of Trust shall relieve Grantor
from the performance of any term, covenant, condition or agreement on Grantor’s part to be performed or
observed under or in respect of any of the Mortgaged Property or from any liability to any person under
or in respect of any of the Mortgaged Property or shall impose any obligation on Trustee, Beneficiary or
any other Secured Party to perform or observe any such term, covenant, condition or agreement on
Grantor’s part to be so performed or observed or shall impose any liability on Trustee, Beneficiary or any
other Secured Party for any act or omission on the part of Grantor relating thereto or for any breach of any
representation or warranty on the part of Grantor contained in this Deed of Trust or any other applicable
Loan Documents, or under or in respect of the Mortgaged Property or made in connection herewith or
therewith. The obligations of Grantor contained in this Section 2.6 shall survive the termination hereof
and the discharge of Grantor’s other obligations under this Deed of Trust and the other applicable Loan
Documents.

Section 3.1 Title to Mortgaged Property ane
has good and marketable fee simple title to the Morigaged Property free dnd<
Permitted Encumbrances and the Permitted Liens. ThisPeed

. Grantor

emporarily for its protection,
Indenture, Amended Collateral Agreeinent or any other applicable Loan Document,

Section 3.4 spection. Grantor shall permit Beneficiary and its respective agents,

10
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Section 3.5 Insurance; Condemnation Awards and Insurance Proceeds.
(a) Insurance. Prior to the date hereof, Grantor has delivered to Beneficiary

Federal Emergency Management Agency Standard Flood Hazard Determination Forms for each
portion of the Mortgaged Property on which Improvements are located. If any portion of the
Mortgaged Property is located in an area designated a “flood hazard area” in any Flood Insurance Rate
Map published by the Federal Emergency Management Agency, then Grantor shall obtain flood
insurance prior to the date hereof to the extent required to comply with the National Flood Insurance
Program as set forth in the Flood Disaster Protection Act of 1973, as it may be amended from time to
time. In addition, Granior shall maintain or cause to be maintained all insirance as required by the
applicable Loan Documents.

(b) Condemnation Awards. Grantor shall cause all Condemnation Awards to be
applied in accordance with Section 2.07 of the First Lien Intercreditor Agreement prior to the
Discharge of Credit Agreement Obligations and thereafter in accordance with Section 11.10 of the

Section/5.1 Remedies. Subject to the First Lien Intercreditor Agreement, upon the
occurrence and during the continuance of an Event of Default, Beneficiary (and/or Trustee as so required
icable law) may, at Beneficiary's election, gxer¢ise any or all of the following rights, remedies and

(a) any provisions of the applicable Loan Documents
providing for the automatic Obligations upon the occurrence of certain Events of
Default, declare the Obligations &0 ediately due and payable, without further notice,
presentment, protest, notice of intent to accelerate, notice of acceleration, demand or action of any
nature whatsoever (each of which hereby is expressly waived by Grantor), whereupon the same shall

become immediately due and payable.

(b) Entry on Mortgaged Property. Enter the Mortgaged Property and take
clusive possession theréof apd of all books, records and accounts relating thereto or located thereon.
ntor remains in possession of the Mortgaged Property following the occurrence and during the
efault and without Beneficiary’s prior written consent, Beneficiary

11
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(and/or Trustee as so required by applicable law) may invoke any legal remedies to dispossess
Grantor.

(c) Operation of Mortgaged Property. Hold, lease, develop, manage, operate,
carry on the business thereof or otherwise use the Mortgaged Property upon such terms and conditions
as Beneficiary may deem reasonable under the circumstances (making such repairs, alierations,
additions and improvements and taking other actions, from time to time, as Beneficiary deems
necessary or desirable), and apply all Rents and other amounts collected by Beneficiary in connection
therewith in accordance with the provisions of Section 5.7.

(d) Foreclosure and Sale. Institute proceedings forithe camplete foreclosure of
this Deed of Trust by judicial action or by power of sale, in which case the Mortgaged Property may
be sold for cash (or, in the case of the Beneficiary, credit) in one or more parcelsy, With respect to any
notices required or permitted under the UCC, Grantor agrees that ten (10} days’ prior written notice
shall be deemed commercially reasonable. At any such sale by v1rtue of any judicial proceedings,
power of sale, or any other legal right, remedy or recourse, the-title to and rlght af possession of any
such property shall pass to the purchaser thereof, and to thé < q
shall be completely and irrevocably divested of all of its right; 2
redemption, and demand whatsoever, either at law or in equlty, in and To-the roperty sold and such
ale shall be a perpetual bar both at law and in equity-again i DESONS

in&t the

1 otherwise operate the Mortgaged Property upon
shall apply such Rents in accordance with the

instruments at the time held by or payable or deliverable under the terms of the applicable Loan
Documents to Beneficiary.

fault shall not be exhausted by any one or more sales.

12
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Section 5.3  Remedies Cumulative, Concurrent and Nonexclusive. Beneficiary
and the other Secured Parties shall have all rights, remedies and recourses granted in any applicable Loan
Documents and available at law or equity (including the UCC), which rights (a) shall be cumulative and
concurrent, (b) may be pursued separately, successively or concurrently against Grantor or others
obligated under any applicable Loan Documents, or against the Mortgaged Property, or against any one or
more of them, at the sole discretion of Beneficiary or such other Secured Party, as the case may be, (¢)
may be exercised as often as occasion therefor shall arise, and the exercise or failure to exercise any of
them shall not be construed as a waiver or release thereof or of any other right, remedy or recourse, and
(d) are intended to be, and shall be, nonexclusive. No action by Trustee, Beneficiary or any other Secured
Party in the enforcement of any rights, remedies or recourses under any applicable Loan Documents or
otherwise at law or equity shall be deemed to cure any Event of Default.

Section 5.4 Release of and Resort to Collateral. Benefigiary and, at Beneficiary’s
written direction, Trustee may release, regardless of consideration and without the necessity for any
notice to or consent by the holder of any subordinate Lien on the Mortgaged Prop
Mortgaged Property without, as to the remainder, in any way imipa ubordinating or
releasing the Lien or security interest created in or evidenced'by any applicable ments or their

ment of the

Obligations, Beneficiary may resort to any other security in such order and
elect.

exercise of any right, re
right to a marshalling of
insist on any benefit or
appraisal of the Mortgag

Section 5.6 Discontinuance of Proceedings. If Beneficiary or any other Secured

Party shall have proceeded to inyoke any right, remedy or recourse permitted under any applicable Loan
Documents and shall thereafter i i ici

icable Loan Documents, the Mortgaged Property and otherwise, and the
owers of Beneficiary and the other Secured Parties shall continue as if
ad never been invoked, but no such discontinuance or abandonment shall

13
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thereafter to exercise any right, remedy or recourse under any applicable Loan Documents for such Event
of Default.

Section 5.7 Application of Proceeds. Subject to the First Lien Intercreditor
Agreement, the proceeds of any sale of, and the Rents and other amounts generated by the holding,
leasing, management, operation or other use of the Mortgaged Property, shall be applied by Beneficiary
(or the receiver, if one is appointed) in the following order unless otherwise required by applicable law:

(a) FIRST, to the payment of the costs and expenses incurred by Trustee or
Beneficiary of taking possession of the Mortgaged Property and of holding, using, leasing,
repairing, improving and selling the same, or otherwise in connectipn with this Deed of Trust, any
applicable Loan Document or any of the Obligations, including, wit imitation (1) receiver’s
fees and expenses, including the repayment of the amounts evidenced by any receiver’s
certificates, (2) all court costs, (3) the reasonable fees and expenses of its agents and legal counsel
and Trustee’s agents and legal counsel, (4) the repayment of all advancesunade.by Beneficiary or
the Notes Trustee hereunder or under any applicable Loan-Document on behalf of any Pledgor,

(5) any other reasonable costs or expenses incurred | i is¢ of any right or

{b) bligations (the
amounts so applied to be distributed among rties pro rata in accorda ce W h the
respective amounts of the Obligations owed to d

()

certificates, in form and substance reasonably satis Benefici setting forth the respective
amounts referred to in this Section i ed-Party or their Authorized

oreclosure. Any sale of the Mortgaged Property or
will divest all right, title and interest of Grantor in and
to the property sold. Subject to appli aw, any purchaser at a foreclosure sale will receive immediate
possession of the property purchased. If Grantor retains possession of such property or any part thereof
subsequent to such sale, Grantorwill be considered a tenant at sufferance of the purchaser, and will, if

on the occurrence and during the continuance of any Event of Default,
the other Secured Parties shall have the right, but not the obligation, to cure

neficiary and each

14
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such Event of Default in the name and on behalf of Grantor. All reasonable sums advanced and
expenses incurred at any time by Trustee, Beneficiary or any other Secured Party under this Section
3.9, or otherwise under this Deed of Trust or applicable law, shall bear interest from the date that such
sum is advanced or expense incurred, to and including the date of reimbursement, computed at the
highest rate at which interest is then computed on any portion of the Obligations and all such sums,
together with interest thereon, shall be secured by this Deed of Trust.

(b) Grantor shall pay all out-of-pocket expenses (including reasonable attorneys’
fees and expenses) of or incidental to the perfection and enforcement of this Deed of Trust or the
enforcement, compromise or settlement of the Obligations or any claim under this Deed of Trust, and
for the curing thereof, or for defending or asserting the rights and claims$, of Trustee or Beneficiary in
respect thereof, by litigation or otherwise.

Section 5.10  No Beneficiary in Possession. Neither the enforcement of any of the
remedles under thIS Article V, the assignment of the Rents and Leases under Article V the security

Secured Party to lease the Mortgaged Property or attempt to do s0, or 1o take
expense, or perform or discharge any obligation, duty orlia

recordation of this Deed of Trust Beneficiary shall have, to the extent permitted under applicable law, a
valid and fully perfected, first priarity, present assignment of the Rents arising out of the Leases and all

affirmative action.

15
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Section 6.3 Bankruptey Provisions. Without limitation of the absolute nature of the
assignment of the Rents hereunder, Grantor and Beneficiary agree that (a) this Deed of Trust shall
constitute a “security agreement” for purposes of Section 552(b) of the Bankruptey Code, (b) the security
interest created by this Deed of Trust extends to property of Grantor acquired before the commencement
of a case in bankruptcy and to all amounts paid as Rents and (¢) such security interest shall extend to all
Rents acquired by the estate after the commencement of any case in bankruptcy.

Section 6.4 No Merger of Estates. So long as part of the Obligations secured
hereby remain unpaid and undischarged, the fee and leasehold estates to the Mortgaged Property shall not
merge, but shall remain separate and distinct, notwithstanding the union of such'estates either in Grantor,
Beneficiary, any tenant or any third party by purchase or otherwise.

ARTICLE VI SECURITY AGREEMENT

Section 7.1 Security Interest. This Deed of Trust constitutes\a “security agreement”

Personalty, Fixtures, Leases, Rents, Deposit Accounts, Prop roceeds,
Insurance, Condemnation Awards and Records. To this end, Graiito ry a first priority
security interest in the Personalty, Fixtures, Leases, Rents, Deposn Accoun 0 erty Agleem nts, Tax
Refunds Proceeds, insurance Condemnation Awards, Re which is

ot limited to, with respect to
st or the use, maintenance or

Statements. Grantor shall prepare and deliver to Beneficiary
such financing statements, and shall execute and deliver to Beneficiary such other documents, instruments
and further assurances, in each case in form and substance reasonably satisfactory to Beneficiary, as

16
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Section 7.3  Fixture Filing. This Deed of Trust shall also constitute a “fixture filing”
for the purposes of the UCC against all of the Mortgaged Property which is or is to become fixtures. The
information provided in this Section 7.3 is provided so that this Deed of Trust shall comply with the
requirements of the UCC for a deed of trust instrument to be filed as a financing statement. Grantor is the
“Debtor” and its name and mailing address are set forth in the preamble of this Deed of Trust immediately
preceding Article I. Beneficiary is the “Secured Party” and its name and mailing address from which
information concerning the security interest granted herein may be obtained are also set forth in the
preamble of this Deed of Trust immediately preceding Article I. A statement describing the portion of the
Mortgaged Property comprising the fixtures hereby secured is set forth in the definition of *“Mortgaged
Property” in Section 1.1 of this Deed of Trust. Grantor represents and warrafts, to Beneficiary that
Grantor is the record owner of the Mortgaged Property.

ARTICLE VIII MISCELLANEQUS

Section 8.1 Notices. All communications and notices hereunder shall (except as
otherwise expressly permitted herein) be in writing and given a§ provided in Section 13.02 of the
Indenture, except that all communications and notices given be given to it\n care of the

Section 8.2
provisions and conditions contained in this Deed o
Beneficiary to be, and shall be construed as, cove “Grantor”
shall refer to the party named in the first paragraph d to any subsequen owner of

Mortgaged Property shall be deemed to ha f]
Collateral Agreement and the other appli ble Loa Documents provided, however, that no such party

Section 8.3 Attorney-in-Fact.

Agreement, Grantor hereby irrevocab satforney-in-fact, which agency is

uthority in the place and stead of

papers necessary to create, perfect or preserve Beneficiary’s security interests and rights in or to any of
the Mortgaged Property, and (d) after the occurrence and during the continuance of any Event of Default,
to perform any obligation of Grantor hereunder; provided, however, that (1) Beneficiary shall not under

i rform any obligation of Grantor; (2) any sums advanced by

Il be added to and included in the Obligations and shall bear interest
is then computed on any portion of the Obligations; (3) Beneficiary as
accountable for such funds as are actually received by Beneficiary and
11 not be liable to Grantor or any other person or entity for any failure to

17
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Section 8.4  Successors and Assigns. Whenever in this Deed of Trust Grantor,
Trustee or Beneficiary are referred to, such reference shall be deemed to include the permitied successors
and assigns of each of them; and all covenants, promises and agreements by or on behalf of Grantor that
are contained in this Deed of Trust shall bind its respective permitted successors and assigns and inure to
the benefit of Trustee and Beneficiary and each of their successors and assigns. Beneficiary and Collateral
Agent hereunder shall at all times be the same person that is the Collateral Agent under the Amended
Collateral Agreement. Written notice of resignation by the Collateral Agent as Collateral Agent pursuant
to the Amended Collateral Agreement shall also constitute notice of resignation as Beneficiary and
Collateral Agent under this Deed of Trust. Upon the acceptance of any appointment as the Collateral
Agent under the Amended Collateral Agreement by a successor Collateral Agent, that successor
Collaieral Agent shall thereupon succeed to and become vested with all thé.rights, powers, privileges and
duties of the retiring Beneficiary and Collateral Agent pursuant hereto. Grantor shall not make or permit
to be made a sale, conveyance, lease, assignment, transfer or other disposition'of the Mortgaged Property,
except as expressly permitted by the Indenture. Notwithstanding the foregoing,if Beheficiary shall have
I'lOtlerd Grantor that an Event of Default under clause (a), (b) or (e) of Section 6.0] of the Indenture or

of any Mortgaged Property to the extent requested by Beneflcmry :
telephone if promptly confirmed in writing).

Section 8.5 Waivers: Amen

waiver thereof, nor shall any single or
abandonment or discontinuance of ste

or consent to any departure by
all be perrnitted by paragraph (b)

Section 8.6 WAIVER OF JURY TRIAL. GRANTOR HERETO HEREBY

WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT
MAY HAVETO A TRIAL B
INDIRECTLY ARISING OU OF, UNDER OR IN CONNECTION WITH THIS DEED OF TRUST

18
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Section 8.7 Termination or Release.

(a) The Liens and security interests created by this Deed of Trust shall
automatically terminate and/or be released all without delivery of any instrument or performance of
any act by Trustee or Beneficiary, and all rights to the Mortgaged Property shall automatically revert
to Grantor, as of the date when all the Obligations (other than contingent or unliquidated obligations or
liabilities not then due) have been paid in full in cash or immediately available funds.

(b) Grantor shall automatically be released from its obligations hereunder and the
security interests in the Mortgaged Property of such Grantor shall be autpmatically released upon the

Document to any person that is not the Borrower or a Subsidiary Pledgor-(including in connection with

an event of loss), or upon the effectiveness of any ansent 1o the release of-the Ly interest
granted hereby in any Mortgaged Property purs 7:09 of the Amended Collatera
Agreement, the security interest in such Mort shall be automatically releas

without delivery of any instrument or perforrhan ee or Beneficiary

all or any portion of the Mortgaged Property,
securing the applicable Obligations in respect of s

(e)
provisions set forth in 3
and security interest i
provided therein.

(f)

termination or release (mclu e, w1thout limitation, deed of trust releases or UCC termination
statements), and will duly assign andtransfer to Grantor, such of the Mortgaged Property that may be
in the possession of Trustee or Beneficiary and has not theretofore been sold or otherwise applied or
released pursuant to this Deed-of Trust. Any execution and delivery of documents pursuant to this
Section 8.7 shall be without recourse to or warranty by Trustee and Beneficiary. Fees and expenses of

Collateral Agent shall survive the termination or release of this Deed of Trust, as provided in Section
8.19(c) of this Deed of Frust,

Waiver of Stay, Moratorium and Similar Rights. Grantor agrees, to
ully do so, that it will not at any time insist upon or plead or in any way
. marshalling of assets, extension, redemption or moratorium law now or
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hereafter in force and effect so as to prevent or hinder the enforcement of the provisions of this Deed of
Trust or the Obligations secured hereby, or any agreement between Grantor and Beneficiary or any rights
or remedies of Beneficiary or any other Secured Party.

Section 8.9  Applicable Law. The provisions of this Deed of Trust shall be governed
by and construed under the laws of the state in which the Mortgaged Property is located.

Section 8.10  Headings. The Article, Section and Subsection titles hereof are inserted
for convenience of reference only and shall in no way alter, modify or define, or be used in construing,
the text of such Articles, Sections or Subsections.

Section 8.12  Entire Agreement. This Deed of Trust and.the other applicable Loan
Documents embody the entire agreement and understanding be -@.2 ici

Section 8.13

Beneficig eficiary has been appointed to act

order to publish notice of and fully toprotect the validity and priority of the Liens, assignment, and
security interests purported to be created upon the Mortgaged Property and the interest and rights of
Beneficiary therein. Grantor shall pay or cause to be paid all taxes and fees incident to such filing,
nses incident to the preparation, execution and acknowledgment
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Section 8.15  Further Acts. Grantor shall, at the sole cost and expense of Grantor, do,
execute, acknowledge and deliver all and every such further acts, deeds, conveyances, deeds of trust,
mortgages, assignments, notices of assignment, transfers, financing statements, continuation statements,
instruments and assurances as Trustee or Beneficiary shall from time to time reasonably request, which
may be necessary in the reasonable judgment of Beneficiary from time to time to assure, perfect, convey,
assign, pledge, transfer and confirm unto Trustee and Beneficiary, the property and rights hereby
conveyed or assigned or which Grantor may be or may hereafter become bound to convey or assign to
Trustee and Beneficiary or for carrying out the intention or facilitating the performance of the terms
hereof or the filing, registering or recording hereof. In the event Grantor shall fail after written demand to
execute any instrument or take any action required to be executed or taken by Grantor under this Section
8.15, Trustee or Beneficiary may execute or take the same as the attorney-in-fact\for Grantor, such power

preparation, execution and acknowledgment thereof, and of any instrument of f ssurance, and ail
Federal or state stamp taxes or other taxes, duties and charges ansmg out of or in ection with the
execution and delivery of such instruments. In the event Trust ny sums to pay
the amounts set forth in the preceding sentence, such advances shall be sec of Trust

Section 8.16  Additions to Mortgaged Property. AliTig
Grantor in and to all extensions, amendments, relocatjons; Testakings, improvements; betterment

ith the same effect as though

' ; ed Property above, but at
any and all times Grantor will execute and delivér.to Benefici 3 such further assurances,

mortgages, deeds of trust, conveyances Of ASSIgNmMETits A% enef' lary may reasonably require for
the purpose of expressly and specifieatty-subjecti : e Lien and security interest of this Deed

Section 8.18  No Claims Against Beneficiary. Nothing contained in this Deed of
Trust shall constitute any consent-qr request by Beneficiary, express or implied, for the performance of
any labor or services or the fu i

21
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Section 8.19  Beneficiary’s Fees and Expenses; Indemnification.

{a) The parties hereto agree that the Collateral Agent shall be entitled to
reimbursement of its expenses incurred hereunder as provided in Section 9.05 of the Credit Agreement
and the equivalent provision of each Other First Lien Agreement.

(b) Without limitation of its indemnification obligations under the other applicable
Loan Documents, Grantor agrees to indemnify Beneficiary and the other Indemnitees (as defined in
Section 9.05 of the Credit Agreement) (or such equivalent term as may be used in any Other First Lien
Agreement) against, and hold each Indemnitee harmless from, any and all losses, claims, damages,

their respective obligations thereunder or the consummation of the
Agreement) and other transactions contemplated hereby (mcludmg in coneetic
any successor Collateral Agent in accordance with the 2 able ction with

Section 8.20  Jurisdiction; Consent to Service of Process. (a) Grantor hereby
irrevocably and unconditionally submits, for itself and its property, to the non-exclusive jurisdiction of

22
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of Trust shall affect any right that Beneficiary or any other Secured Party may otherwise have to bring
any action or proceeding relating to this Deed of Trust against Grantor, the Mortgaged Property, the
Collateral, or Grantor’s properties, in the courts of any jurisdiction.

(b) Grantor hereby irrevocably and unconditionally waives, to the fullest extent it
may legally and effectively do so, any objection which it may now or hereafter have to the laying of
venue of any suit, action or proceeding arising out of or relating to this Deed of Trust or any other
applicable Loan Document in any New York State or federal court of the United States of America
sitting in New York County, and any appellate court from any thereof. Grantor hereby irrevocably
waives, to the fullest extent permitted by law, the defense of an inconveniérit forum to the maintenance
of such action or proceeding in any such court.

{c) Grantor irrevocably consents to service of process'in thesmanner provided for
notices in Section 8.1 of this Deed of Trust. Nothing in this Deed of Trust orany applicable Loan
Document will affect the right of Trustee, Beneficiary or any other Secured Party to'serve process in
any other manner permitted by law.

Section 8.21  Subject to First Lien Intercredi . ithstan mg anything
herein to the contrary, (i) the liens and security interests granted herem to
pursuant to this Deed of Trust are expressly subject to

granted to U.S. Bank National Association a
benefit of the secured parties under the Second

5997 in the Official Records of
ndment to Second Lien Deed of

plemented or otherwise
iens and security interests

(being recorded simultaneously with this Deed of
ies with respect to the Mortgaged Property.

Section 9.1
covenants faithfully o perfor ancl ulfill the trusts herein created, being liable, however, only for gross
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Trustee may resign at any time upon giving thirty (30) days™ notice in writing to
Grantor and to Beneficiary;

Beneficiary may remove Trustee at any time or from time to time and select a
successor trustee. In the event of the death, removal, resignation, refusal to act, inability to act or absence
of Trustee from the state in which the Premises are located, or in its sole discretion for any reason
whatsoever. Beneficiary may, upon notice to the Grantor and without specifying the reason therefore and
without applying to any court, select and appoint a successor trustee, and all powers, rights, duties and
authority of the former trustee, as aforesaid, shall thereupon become vested in such successor. Such

hereby should a sale be had, but if no such sale b
fullest extent permitted by law by all remedies at la

Section 10.1  Local Law Provisions. Notwithstanding anything herein to the
contrary, all rights, remedies and-powers provided in this Deed of Trust may be exercised only to the

24
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Section 10.2  Uniform Power of Attorney Act. Notwithstanding anything herein to
the contrary, the provisions of this Deed of Trust are subject to the Uniform Power of Attorney Act,
Chapter 64, Statutes of Nevada (2009).

{The remainder of this page has been intentionally left blank]

25



3772011 Page 26 of 34 06/17/2009 02:02:14 PM

IN WITNESS WHEREOF, Grantor has on the date set forth in the acknowledgement
hereto, effective as of the date first above written, caused this instrument to be duly EXECUTED
AND DELIVERED by authority duly given.

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

By: %A

Name: fonatha Halkvyar
Title: Senior Presi
Chief Financial Officer

Treasurer

S-1
[HARRAH'S RENO]
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State of [ lwdq )
) ss.
County of QCUI/K ) B

This instrument was acknowledged before me on 3"‘“""* <, 20§ by Jonathan S.
Halkyard as Senior Vice President, Chief Financial Officer & Treasurer of Harrah’s Operating

Company, Inc.

(Signature of notarial office

State:
ity of Clagk
Ly *

Wiy Appointmant Exjire
March 31, 20

N-1

[(HARRAH'S RENO]
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EXHIBIT A

LEGAL DESCRIPTION

Legal Description of premises commonly known as Harrah’s Reno Casino and located at 206
and 210 North Virginia Street, 200, 201, 209 and 219 North Center Street, Reno, Nevada 89501.

THE LAND REFERRED TO HEREIN BELOW IS SITUATED THE COUNTY OF
WASHOE, STATE OF NEVADA, AND IS DESCRIBED AS FOLLOWS:

All that certain real property situale in the County of Washoe, State of N
follows:

cvada described as

PARCEL lA:

The Northerly 36 feet of Lot 2, and the Southerly 35 feet of Lot 3 i Block P of ORIGINAL
TOWN, NOW CITY OF RENO, according to the-map thergof, filed in the office-of the County
Recorder of Washoe County, State of Nevada,on June 27, 1871,

PARCEL 1B

All that portion of Lincoln Alley granted by:O
Document No. 1386768, Official Reco

der of Abandonment reg
s Washge County, State of Ne

orded March 19, 1990, as
ada.

APN: 011-052-32

PARCEL 2A.:

11 that portion of Lincoln anted by Otder of Abandonment recorded March 19, 1990, as
Document No. 1386768, Offieia

APN: 011-052-33

PARCEL 3A:

Exh. A-1
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Lots 7, 8,9, 10, 11 and 12 in Block P of ORIGINAL TOWN, NOW CITY OF RENO, according
to the map thereof, filed in the office of the County Recorder of Washoe County, State of
Nevada, on June 27, 1871.

PARCEL 3B:

All that portion of East Douglas Alley and Lincoln Alley granted by Order of Abandonment

recorded February 22, 2000, as Document No. 2423996, and Lincoln Alley granted by Order of
Abandonment recorded March 19, 1990, as Document No, 1386768, Of
County, State of Nevada

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

PARCEL 4:

thence in a southerly direction along the westérly li
of said Block;

e of said Block to the southwesterly corner

Thence proceeding along the southerly fine of said Block in an easterly direction to the

southeasterly corner of said Block;
Thence proceeding along the easterly line of'said bloek corner inva ng
southeasterly of Lot 24 of said Block;

herly direction to the

said Lot 13;

Thence along said line in an easterly direction to the TRUE POINT OF BEGINNING.

(THE ABOVE METES AND S DESCRIPTION IS THE SAME THAT APPEARS IN THAT DEED
RECORDED ON AUGUST 26/2003 AS DOCUMENT NO. 2210777.)

Exh. A-1
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PARCEL 5:

Portions of public streets and alleys within the City of Reno as shown on the Official Map of the

Town of Reno, Washoe County, Nevada, August 1, 1868, being more particularly described as
follows:

Beginning at the southwesterly corner of Block Q of the Town of Reno and proceeding thence in
an easterly direction along southerly line of said Block to the southeasterly corner of said Block;

Thence along the easterly line of said Block in a northerly direction 2%

Thence in a westerly direction along a line parallel to the southerly line of said block 160 feet;

point on the southerly line of Lot 16 of said Block;

Thence in an easterly direction along the southerly lines of Lo
160 feet to the southeasterly corer of Lot 22 of said Block;

Thence along the easterly line of said Lot in a'northerly direction 50 feet;

Thence along the line parallel to the southerly line of said Blo
point on the centerline of Lake Street;

in an casterly direction tQ 4

Thence along said line in a southerly directi

Thence in a westerly direction along the line parallel to the s line of said Block 190 feet;

Thence along said line in a northe wection 320 feet;

Thence easterly along a line parallel to the southerly line of said Block to a point on the westerly
of said Block;

Thence along said line in & southerly direction 320 feet to the TRUE POINT OF BEGINNING,

Exh. A-1
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(THE ABOVE METES AND BOUNDS DESCRIPTION IS THE SAME THAT APPEARS IN THAT DEED
RECORDED ON AUGUST 26, 2003 AS DOCUMENT NO. 2910777)

PARCEL 6:

Commencing at the Northeast corner of Second Street and Center Street, the same being the
Southwest comer of Block Q of ORIGINAL TOWN, NOW CITY OF RENO, according to the
map thereof, filed in the office of the County Recorder of Washoe Courity, State of Nevada, on
June 27, 1871; thence Northerly along the East line of North Center Street, a distance of 51°37;
thence Easterly a distance of 86 feet to a point 52°6” North of the North sidg line of Second
Street; thence Easterly parallel with the North side line of Second Street 54 teet to the West line
of an alley running Northerly and Southerly through said Block Q; thence\Southerly along the
West line of said alley to the North side line of Second Street thence West ly alpong the North
side line of said Second Street a distance of 140 feet to the'pe .

APN: 011-071-09

(THE ABOVE METES AND BOUNDS DESCRIPTION 15 THE SAME-THAT APPEARS IN THAT DEED

prding to the map thereof,
f Nevada, on June 27, 1871.

PARCEL 7B

The West one-half of that porti ' sy the City of Reno, by Order
of Abandonment recorded i fre File No. 638561, Official
Records, and re-rec 2 i 51, File No. 640621, Official
Records which lies Easte : outherly extension of the Easterly line of Lot

OF RENO, according to the map thereof, filed
office of the Co ; County, State of Nevada, on June 27, 1871.

APN: 011-071-25
PARCEL 8A:
Portion of Block Q of ORIGINAL TOWN, NOW CITY OF RENO, according to the map

thereof, filed in the office of the County Recorder of Washoe County, State of Nevada, on June
27, 1871, being more particularly described as follows:

Exh. A-1
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Beginning at a point on the Easterly line of Center Street, 1°3” Northerly from the Southwest
comer of Lot 2 of said Block Q, thence Easterly 86 feet to a point 52°6” Northerly from the
North line of Second Street; thence Easterly parallel with the North line of Second Street, 54 feet
to the West line of an alley running Northerly and Southerly through said Block Q; thence
Northerly along the West line of said alley 47°6” to the Northeast corner of Lot 2 in said Block
Q; thence Westerly along the North line of said Lot 2 a distance of 140 feet to the East line of
Center Street; thence Southerly along the East line of Center Street, a distance of 48°9” to the
point of beginning,.

PARCEL 8B:

Lots 4 and 5 in Block Q of ORIGINAL TOWN, NOW CITY OF RENQ, acco
thereof, filed in the office of the County Recorder of Washoe County, State of Nevada, on June
27, 1871.

PARCEL 8C:
Lots 8, 9 and 10 in Block Q of ORIGINAL TOWN, NOW CITY OF R

map thereof, filed in the office of the County
June 27, 1871.

NGO, according to the

EXCEPTING THEREFROM that portion o
in Deed of Dedication recorded January 149
1865294 of Official Records.

PARCEL 8D:

Lot 7 in Block Q of ORIG
filed in the office of the

EXCEPTING THE
Quitclaim Deed recor
Records.

Lots 11 through 22, inclusive in Block Q of ORIGINAL TOWN, NOW CITY OF RENO,
according to the map thereof, fited-in theoffice of the County Recorder of Washoe County, State
of Nevada, on June 27, 1871.

PARCEL &F:

That portion of the North-South alley vacated by the City of Reno, by Order of Abandonment,
corded October 29, 1979 in/Book 1445, Page 215, File No. 638561, Official Records, and re-

Exh. A-1
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recorded November 8, 1979 in Book 1448, page 951, File No. 640621, Official Records,
described as follows:

Beginning at the Southeast corner of Lot 1 in Block Q of ORIGINAL TOWN, NOW CITY OF
RENOQ, according to the map thereof, filed in the office of the County Recorder of Washoe
County, State of Nevada, on June 27, 1871, thence along the Easterly ends of the tier of lots to a
point in the Easterly end of Lot 4, 180 feet Northerly of said point of beginning; thence Easterly
at a right angle 20 feet to a point in the Westerly end of Lot 7, 20 feet Southerly of the Northwest
corner thereof; thence along the Westerly ends of the tier of lots, 180 féet.to the Southwesterly
comer of Lot 10 in said block; thence at a right angle of 20 feet to thé point of beginning.

EXCEPTING THEREFROM that portion of the West one-half of said vagcated alley which lies
Easterly of the Northerly and Southerly extension of the Easterly line of Lot 3 ih Block Q of
ORIGINAL TOWN, NOW CITY OF RENO, according to the map thereof, \{iled'in the office of
the County Recorder of Washoe County, State of Nevadg, on June

PARCEL 8G:

Beginning at the Southwest comer of L
RENO, according to the map thereof;

APN: 011-071-26

The entire legal description set Torth-above as Parcels 1A, 1B, 24, 2B, 3A, 3B, 4,5,6,7A, 7B,
84, 8B, 8C, 8D, 8E, 8F AND 8G appeared previously in Document Number 3715997 is provided
pursuant to the requirements of Section 1.NRS 111.312

Exh. A-1
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EXHIBIT B

PERMITTED ENCUMBRANCES

Each of the Liens and other encumbrances excepted as being prior to the Lien hereof as set forth in
Schedule B to the marked Pro Forma Policy issued by Chicago Title Insurance Company, dated as of the
date hereof and delivered to Beneficiary on the date hereof, bearing Chicago Title Insurance Company
Policy No. 09005310TQ relating to the real property described in Exhibit A dttached hereto.




