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DEED OF TRUST AND ASSIGNMENT OF RENTS

THIS DEED OF TRUST, made this 22" day of February, 2005,
between MARK S. MASTROV and MINDEE S. MASTROV, Trustees of the
Mastrov Family Living Trust, dated July 29, 2003, herein called
Trustor, FIRST AMERICAN TITLE CCMPANY OF NEVADA, whose address
is Post Office Box 645, Zephyr Cove, Nevada, 88448, herein
called Trustee; ' and JENNIFER L. PATTERSON, Trustee of The
Jennifer Lynne Patterson Trust, dated July 24, 1994, herein
called Beneficiary,

WITNESSETH: That Trustor irrevocably grants, transfers, and
assigns to Trustee in trust, with power of sale, that real
property and water rights in the County of Douglas, State of
Nevada, as described in Exhibits A and C, attached hereto and
incorporated herein by this reference.

TOGETHER WITH the rents, issues, and profits thereof.

AND, ALSCO, TOGETHER WITH all o¢f the estate, interest,
homestead or other c¢laim, in law as well as in equity, which
Trustor has or may hereafter acquire in and to said property,
together with all easements and rights of way used in connection
therewith, water rights or share of stock evidencing such water or
water rights, and all fixtures now or hereafter attached to or
used in connection with the premises above described, together
with all and singular the tenements, the hereditaments and the
appurtenances thereunto belcnging or in anywise appertaining and
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the reversion and reversions, remainder and remainders, rents,
issues and profits thereof.

TO HAVE AND TO BOLD the same untc the said Trustee and its
successors for the purpose of securing payment of an indebtedness
in the sum of FIVE MILLION DCLLARS ($5,000,000.00}) as follows:

53,500,000.00 evidenced by a Promissory Note and
$1,500,000.00 evidenced by a second Promissory Note, both-secured
by Deed of Trust of even date herewith with interest, thereon,
according to the terms of said Promissory Notes, which Promissory
Notes are specifically referred to, and by said reference 1s made
a part thereof, as 1if set out in full, executed by Trustor and
delivered to Beneficiary, and payable to his order and any and all
extensicns or renewals thereof; payment of all other sums with
interest thereon becoming due .and payable under the provision
hereto to Beneficiary and the performance and discharge of each
and every ocbligation, covenant. and ‘agreement of Trustor herein
contained.

AND THIS INDENTURE FURTHER WITNESSETH:

A. To protect the security of this Deed of Trust, Trustor
agrees:

1. To keep said property in good condition and repair;
not to remove or demolish any building thereon without the prior
written consent of Beneficiary; to complete or restore promptly
and in gocd and workmanlike manner any building which may be
constructed, damaged, or destroyed thereon and to pay when due
all claims for labor performed and materials furnished therefor;
to comply with all laws affecting said property or requiring any
alterations or improvements to be made thereon; not to commit or
permit waste thereof; not to commit, suffer, or permit any act
upon said property in violation of law; to cultivate, irrigate,
fertilize, fumigate, prune and do all other acts which from the
character or use of said property may be reasonably necessary,
the specific enumerations herein not excluding the general.

2. To provide, maintain and deliver to Beneficiary all
coverage loss insurance in the amocunt of not less than
$5,000,000.00, satisfactory to and with 1loss payable to
Beneficiary, until such time as the existing Promisscory Note is
fully paid. The Beneficiary shall be named as first beneficiary
for this insurance covering all property improvements in the
amount of not less than the outstanding amount of the loan. The
amount collected under any fire or other insurance policy may be

OO 56 8293

0637358 Page: 2 Of 10 Q2/23/2Q05




02/22/2005 17:57 FAX Ro003/007

applied by Beneficiary upon any indebtedness secured hereby and
in such order as Beneficiary may determine, or at option of
Beneficiary the entire amount so collected or any part thereof
may be released toc Trustor. Such application or release shall
not cure or waive any default or notice of default hereunder or
invalidate any act done pursuant to such notice.

The Trustor’s insurance company shall direct to Beneficiary
a notice of failure to make premium payments as due. Failure to
maintain adequate insurance shall be cause - for default if
premiums are not immediately paid and made good and the required
insurance coverage reinstated within five (5) days of notice of
default.

3. To appear 1in and defend any action or proceeding
purporting to affect the security hereof or the rights or powers
of Beneficiary or Trustee; and to pay all costs and expenses,
including cost of evidence of title and attorneys’ fees in a
reasonable sum, in any such action. or proceeding in which
Beneficiary or Trustee may appear.

4, To pay at least ten days before delinquency all taxes
and assessments affecting said property, including assessments
on appurtenant water stock; when due, all encumbrances, charges,
and liens, with interest, on said property or any part thereof,
which appear to be prior or superior hereto; all. costs, fees,
and expenses of this Trust.

5. Tc pay immediately and . withocut demand all sums
expended by Beneficiary or Trustee pursuant to the provisions
hereof, with interest from date of expenditure at the amount
allowed by law in effect at the date hereof.

6. Should Trustor fail to make any payment or to do any
act--as herein provided, then Beneficiary or Trustee, but without
obligation to do sc and-without notice to or demand upon Trustor
and without releasing Trustor from any obligation hereof, may
make or do the same in such manner and to such extent as either
may deem necessary to protect the security hereof, Beneficiary
or Trustee being authorized to enter upon said property for such
purposes; appear in and defend any action or proceeding
purporting to affect the security herecf or the rights or powers
of Beneficiary or Trustee; pay, purchase, contest, or compromise
any encumbrance, charge, or lien which in the judgment of either
appears to be prior or superior hereto; and, in exercising any
such powers, or in enforcing this Deed of Trust by Jjudicial
foregclosure, pray necessary expenses, employ counsel, and pay his
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reasonable fees.

7. No improvements or other property now or hereafter
covered by the lien of this Deed of Trust shall be remcved,
demclished or materially altered or enlarged, nor shall any new
improvements be constructed in excess of $200,000, without the
prior written consent of the Beneficiary and in accordance with
plans and specifications approved by Beneficlary, except that
the Trustor shall have the zright, without such consent, to
remove and dispose of, free from the lien of this Deed of Trust,
such personal property as from time to time may become worn out
or obsolete, provided that simultaneocusly with or prior to such
removal any such personal property shall be replaced with other
personal property of a wvalue at least equal to that of the
replaced personal property and free from any title retention ox
other security agreement or .other . encumbrance and from any
reservation of title, and by such removal and replacement the
Trustor shall be deemed to have subjected such new personal
property to the 1lien of this Deed of Trust and the security
interest of Beneficiary created. hereby shall be the first
priority security interest in said new personal property.

B. It is mutually agreed that:

1. Any award of damages in connection with any
condemnation for public use of or injury to said property or any
part thereof is hereby assigned and shall be paid to Beneficiary
who may apply or release such moneys received by him in the same
manner and with the same effect as above " provided for
disposition of proceeds of fire or other insurance.

2. By accepting payment of any sum secured hereby after
its due date, Beneficiary does not waive his right either to
regquire prompt payment when due of all other sums so secured or
to declare default for failure so to pay.

3. At any time or from time to time, without liakility
therefore and without notice, upcn  written request of
Beneficiary and presentation of this Deed of Trust and said
Promisscory Note for endorsement, and without affecting the
personal liability of any person for payment of the indebtedness
secured hereby, Trustee may reconvey all or any part of said
property; consent to the making of any map or plat therecf; join
in granting any easement thereon; or Jjoin in any extension
agreement or any. agreement subordinating the 1lien or charge
hereof.
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4. Upon written regquest of Beneficiary stating that all
sums secured hereby have been paid, upon surrender of this Deed
of Trust and said note to Trustee for «cancellation and
retenticn, and upon payment of its fees, Trustee shall reconvey,
without warranty, the property then held hereunder. The recitals
in any reconveyance executed under this Deed of Trust of any
matters or facts shall be conclusive proof o¢f the truthfulness
thereof. The grantee in such reconveyance may be described as
“the person or persons legally entitled thergto.”

5. As additional security, Trustor hereby gives to and
confers upon Beneficiary the right, power and authority, during
the continuvance of these Trusts, to. collect the rents, issues,
and profits of said property, reserving unto Trustor the right,
prior to any default by Trustor ‘in payment of any indebtedness
secured hereby or in performance of .any agreement hereunder, to
collect and retalin such rents, issues, and profits as they
become due and payable. Upon any such default, Beneficiary may
at any time without notice, either in person, by agent, or by a
receiver to be appointed by a court, and without regard to the
adeqguacy of any security for the indebtedness hereby secured,
enter upon and take possession of said properxty or any part
therecf, in his own name sue for or otherwise collect such
rents, lssues, and profits, including those past due and unpaid,
and apply the same, less costs and expenses of operation and
collecticon, ‘including zreasonable attorneys’ fees, upon any
indebtedness secured hereby, and in such order as Beneficiary
may determine. The entering upon ‘and taking possession of said
property, the collection of such rents, issues, and profits, and
the application thereof as aforesaid, shall not cure or waive
any default or notice of default hereunder or invalidate any act
done pursuant to such notice.

6. The financial stability and managerial and operational
ability of Trustor are a substantial and material consideration to
Beneficiary in his agreement to accept the Promissory Note. The
transfer of the Trust Estate of change in the person or entity
operating and managing the Trust Estate may significantly and
materially alter and reduce Beneficiary’s security for the
Promisscry Note. In order to induce Beneficiary tc accept the
Promissory Note, which is secured hereby, Trustor agrees not to
transfer the Trust Estate, or any portion thereof or interest
therein, without the prior writte consent of Beneficiary.
Beneficiary may grant or deem such consent in his sole discretion
and, 1f consent should be given, any such transfer shall be
subject of the Deed of Trust, and any transfer shall be subject to
the “Deed of Trust, and any such transferee shall assume all
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obligations hereunder and agree to be bound by all provisions and
contained herein. Such assumption shall not, however, release
Trustor or any maker or guarantor of the Promissory Note from any
liability thereunder without the prior written consent of
Beneficliary. Beneficiary shall have the absolute right at his
option, without demand or notice, tc declare all sums secured
hereby immediately due and payable, irrespective of the Maturity
Date. Consent to one such transfer shall not be deemed to be a
waiver of the right te require consent to any future or successive
transfer. As used herein “transfer” includes the sale, agreement
to sell, transfer or conveyance of the Trust Estate, or any
portion thereof or interest therein, whether voluntary,
involuntary, by operation of law or otherwise, or the lease of all
or substantially all of the Trust ‘Estate. “Transfer” shall also
include the transfer of any stock in Trustor, other than in the
ordinary course of business.

7. Upon default by Trustcr in payment of any indebtedness
secured hereby or in performance cof any agreement hereunder, all
sums secured hereby shall immediately become due and payable at
the option o¢f the Beneficiary. In the .event' of default,
Beneficiary may employ counsel to enforce payment of the
obligations secured hereby, —and shall execute or cause the
Trustee to execute a written nctice of such default and of his
election to cause to be sold the herein described property to
satisfy the obligations hereof, and shall cause such notice to
be recorded in the office of the Recorder of each county wherein
said real property or some part thereof is situated.

Prior to publication of the notice of sale, Beneficiary
shall deliver to Trustee this Deed of Trust and the Promissory
Note or other evidence of indebtedness which is secured hereby,
together with a written request for the Trustee to proceed with
a sale of the property described  herein, pursuvant tc the
provisions of law and . this Deed of Trust.

Notice of sale having been given .as then required by law,
and not less than the time then required by law having elapsed
after recordation of such notice of default, Trustee, without
demand on Trustor, shall sell said property at the time and
place fixed by it in said notice of sale, either as a whole or
in separate parcels and in such order as it may determine, at
public auction to the highest bidder for cash in lawful money of
the United States, payable at time of sale. Trustee may postpone
sale of all or any portion of said property by public
announcement at such time and place o¢f sale, and from time to
time thereafter may postpone such sale by public announcement at
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the time and place fixed by the preceding postponement. Trustee
shall deliver to the purchaser its deed conveying the property
so sold, but without any covenant or warranty, express or
implied. The recitals in such deed of any matters or facts shall
be conclusive proof of the truthfulness thereof. Any person,
including Trustor, Trustee or Beneficiary, may purchase at such
sale. '

After deducting all costs, fees and expenses of Trustee and
of this Trust, including cost of evidence of title and
reasonable counsel fees in connection with sale, Trustee shall
apply the proceeds of sale to payment of all sums expended under
the terms herecf, not then repaid, with accrued interest at 7
percent per annum; all other sums . then secured hereby; and the
remainder, 1if any, to the person or persons legally entitled
thereto.

8. This Deed of Trust applies to, inures to the benefit
of, and binds all parties hereto,. their heirs, legatees,
devisees, administrators, executors, successors and assigns. The
term Beneficiary shall mean the  holder .and owner of the
Promissory Note secured hereby; or, if the note has been
pledged, the pledgee therecf. In this Deed of Trust, whenever
the context so regquires, the 'masculine gender includes the
feminine and/or neuter, and the singular number includes the
plural.

9. Trustee is not obligated to notify any party hereto of
pending sale under any other Deed of Trust or of ‘any action or
proceeding in which Trustor, Beneficlary, or Trustee shall be a
party unless brought by Trustee,

10. Beneficiary may from time to time or at any time
substitute a Trustee or Trustees to execute the trust hereby
created, and when any such substitution has been filed for
record in the office of the Recorder of Douglas County, it shall
be conclusive evidence of the -appointment of such Trustee, and
such new Trustee shall succeed to all of the powers and duties
of the Trustee named herein.

11. In the event the herein described property, any part
thereof, or any interest therein is sold, agreed to be sold,
conveyed, or alienated by Trustor, or by the operation of Law or
otherwise, all obligations secured by this instrument,
irrespective of the maturity dates expressed therein, at the
option of the holder thereof and without demand or notice shall
immediately become due and payable.

A 35 8283

0637358 Page: 7 Of 10 02/23/2005




12. Trustor requests that a copy of any Notice of Default
and a copy of any Notice of Sale hereunder be mailed to the

address given herein above.

MASTROV FAMILY LIVING TRUST,
dated July 29, 2003

A AT TS

Mark S. Maﬁtrov, Trustee Mindee S. Mastrov, Trustee

N
(atcbormia
STATE OF ‘WEVADA )
/%ULVYVthq ) ss.

COUNTY OF BOUELAS )

e ol O e e Bt st
Kh S AR LLLEN
Comminsion # 1347180
Notary Putiic - California
Alarmeds Sounty
My Coinm. Expinsa Mar 18, 2005

R NN g

on Februarngi_, 2005, before me, the undersigned, a Notary
Public,  in and for said State, personally appeared MARK S.
MASTROV. and MINDEE  S. MASTROV, known to me to be the person
whose name 18 subscribed to the within instrument, and
acknowledged to me that he executed the same.

W I P v

NOTARY/ PUBLIC

Sharon/Patterson/1800Hwy50.deedtrustassignrenta3
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Description

Undivided forty percent (40%) interest of the undersigned in
and to certain water rights on file in the 0Office of the Nevada
State Engineer, Division of Water Resources, described as follows:

Permit CFS Duty Use
€7317 0.0031 2.24 AFA OM
61503 0.0140 10.13 AFA QM
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DESCRIPTION

All that real property situated in the County of Douglas , State of Nevada, bounded and described as follows:

Parcel 3 as set forth on that certain Parcel Map of Whispering Pines of Glenbrook, filed for record in the office of
the Douglas County Recorder on December 15, 1980 in Book 1280, Page 1056, as Document 51677.

EXCEPTING THEREFROM that portion thereof described in the deed recorded October 12, 1994 in Book 1094,
Page 2164, Document 348425,

Excepting any portion of the above described property lying within the bed of Lake Tahoe below the line of natural
ordinary low water and also excepting any artificial accretions to the land water ward of the line of natyral ordinary

low water or, if lake level has been artificially lowered, excepting any portion lying below an elevation of 6,223.00
feet, Lake Tahoe Datum established by NRS 321,595,
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