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FIRST DEED OF TRUST WITH ASSIGNMENT OF RENTS

THIS FIRST DEED OF TRUST WITH ASSIGNMENT OF RENTS, herein referred to as
“Deed of Trust" made effective the 9th day of September, 2011, by and between TOPSY LANE CC,
LLC, a Nevada limited liability company, as Trustor, hereinafter referred to as "Trustor,” Gregg P.
Barnard, an attorney licensed in the State of Nevada, as Trustee, hereinafter referred to as "Trustee,"
and Brett D. Barker as Trustee of The Brett D. Barker 1998 Family Trust, as Beneficiary, hereinafter
referred to as "Beneficiary”;
WITNESSETH:

THAT TRUSTOR:

Grants the following described collateral to Trustee, in trust, with power of sale, to have and
to hold the same unto Trustee and its successors in interest upon the trusts, covenants and agreements
herein expressed:

DESCRIPTION OF COLLATERAL

All of the interest of Trustor in that certain real property, situate in the County of Douglas,
State of Nevada, commonly known as 935 Topsy Lane and 961 Topsy Lane and more particularly
described on Exhibit “A” attached hereto and incorporated herein by this reference. The property is
hereinafter referred to as the "Real Property."

TOGETHER WITH the tenements, hereditaments and appurtenances thereunto belonging or
appertaining and the reversion and reversions and remainder and remainders, leases, rents, issues and
profits thereof, subject, however, to the right, power and authority hereinafter given to and conferred
upon Beneficiary to collect and apply such rents, issues and profits. «

TOGETHER WITH al! buildings, structures and all other improvements that are or that may
be hereafter erected or placed on the Real Property.
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TOGETHER WITH all water rights and rights to the use of water that are now or that may be
hereinafter used in connection with the Real Property, or any part thereof, or any improvements or
appurtenances thereto.

FOR THE PURPOSE OF SECURING:

FIRST: Payment of the principal sum of $1,000,000.00, together with interest thereon,
according to the terms of a promissory note of even date herewith made by Trustor and payable to
the Beneficiary, according to the tenor and effect of said promissory note, and all renewals,
extensions and modifications thereof (the "Promissory Note").

SECOND: Payment and performance of every obligation, covenant and agreement of
Trustor herein contained including repayment of any sums paid or advanced by Beneficiary pursuant
to the terms hereof,

THIRD: The expenses and costs incurred or paid by Beneficiary in the preservation and
enforcement of the rights and remedies of Beneficiary and the duties and the liability of Trustor
hereunder including, but not by way of limitation, attorney's fees, court costs, witness fees, expert
witness fees, collection costs and costs and expenses paid by Beneficiary in performing for Trustor's
account any obligation of Trustor.

TO PROTECT THE SECURITY HEREINABOVE GRANTED, TRUSTOR AGREES:

A. By the execution and delivery of this Deed of Trust, that Trustor will observe and
perform all provisions contained herein and in other documents evidencing obligations secured
hereby.

B. To keep the Real Property in good condition and repair; not to remove, demolish or
substantially alter any building or other improvement that may be erected or placed thereon, except
upon written consent of Beneficiary; to complete or restore promptly and in good and workmanlike
manner any building which may be constructed, damaged or destroyed thereon to pay when due all
claims for labor performed and materials furnished therefore, to comply with all laws, ordinances,
regulations, conditions and restrictions affecting the Real Property, or requiring any alterations or
improvements to be made thereon; not to commit, suffer or permit waste thereof} not to commit,
suffer or permit any act upon the Real Property in violation of any law, ordinance, regulation,
condition or restrictive covenant. To pay immediately in full, with interest, all liens, encumbrances,
charges and claims on the Real Property or any part thereof.

C. To pay all taxes or assessments levied or to be levied on this Deed of Trust, on any note,
notes or debt or interests secured hereby, or on Beneficiary by reason of its ownership of this Deed of
Trust, or obligations or debts secured hereby, or on account of interest derived therefrom.

D. To appear in and defend at their own expense the interest of Beneficiary and Trustee in
any action or proceeding purporting to affect the security hereof, or any of the Real Property hereby
conveyed, or the rights, powers and duties of Beneficiary and Trustee, including, but not limited to,
condemnation proceedings.

E. To pay before delinquency all taxes, assessments, sewer use fees and other governmental
levies, charges and impositions, general and special, ordinary and extraordinary, unforeseen as well
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as foreseen, of every kind or nature whatsoever imposed, assessed or levied which may be or become
a lien on the Real Property; to pay when due, all encumbrances, charges, and liens, with interest, on
the Real Property or any part thereof, which appear to be prior or superior hereto; to pay all costs,
fees and expenses of this Trust.

F. Should Trustor fail to pay any of the obligations or to perform any of the agreements,
covenants or conditions herein contained, Beneficiary or Trustee may, without notice to or demand
upon, and without releasing Trustor from any obligation hereunder, pay any of such obligations or
perform or cause to be fulfilled any of such agreements, covenants or conditions, including, but not
limited to, paying or compromising any taxes, assessments, liens or encumbrances, charges or claims
against the Real Property hereby conveyed or encumbered or any part thereof. In exercising any of
the rights or powers herein granted, Beneficiary and Trustee may employ counsel, and incur and pay
necessary costs and expenses, including the cost of any title search or title insurance, and counsel
fees in a reasonable amount. All sums expended, paid or advanced by Beneficiary or Trustee, under
the provisions of this Deed of Trust, shall be immediately repayable by Trustor upon demand, and
shall bear interest at the rate of eight percent (8%) per annum until paid, and shall, with interest
thereon, be secured by this Deed of Trust.

G. As additional security, Trustor gives to and confers upon Beneficiary the right, power
and authority during the continuance of this trust, to collect the rents, issues and profits of the Real
Property, reserving unto Trustor the right prior to any default by Trustor in payment of any
indebtedness secured hereby or in performance of any obligation or agreement secured hereby, to
collect and retain such rents, issues and profits as they become due and payable. Upon any such
default, Beneficiary may at the time, by a receiver to be appointed by a court, enter upon and take
possession of the Real Property, or any part thereof, sue for or otherwise collect such rents, issues
and profits including those past due and unpaid, and apply the same, less costs and expenses of
operation and collection, including reasonable attorney's fees, upon any indebtedness and obligation
secured hereby, and in such order as Beneficiary may determine. The entering upon and taking
possession of the Real Property, or any part thereof,, the collection of such rents, issues and profits or
the application thereof as aforesaid, shall not cure or constitute a waiver of any default or notice of
default hereunder or invalidate any act done pursuant to such notice.

IT IS FURTHER AGREED THAT:

(1) Trustor, immediately upon obtaining knowledge of the institution of any proceeding for
the condemnation of the Real Property hereby conveyed or any portion thereof, the commencement
of negotiations which might result in, or a substantial threat of, any taking under power of eminent
domain or sale in lieu thereof, shall notify Trustee and Beneficiary thereof. Trustor will in good faith
and with due diligence file, prosecute, negotiate or settle (subject to Beneficiary's right to approve
any final settlement) any claim in respect of any such condemnation, taking or sale, and will cause
any and all proceeds on account thereof to be paid to the Beneficiary to be applied toward payment
of any indebtedness and obligations hereby secured in such order as Beneficiary may determine.

(2) By accepting payment of any sum hereby secured after its due date, Beneficiary does not
waive his right either to require prompt payment when due of all other sums hereby secured or to
declare a default for failure so to pay.
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(3) Upon payment of all sums hereby secured Beneficiary shall forthwith give to Trustee a
written request for issuance of its deed of full reconveyance, stating that all sums secured hereby
have been paid and that all other obligations of Trustor have been performed, and shall surrender this
Deed of Trust to Trustee for cancellation and retention and pay to Trustee its fees. Trustee shall
thereupon reconvey the Real Property then held hereunder without warranty. The Grantee in such
reconveyance may be described as "the person or persons legally entitled thercto." The recitals in
such reconveyance of any matters of fact shall be conclusive proof of the truthfulness thereof.

(4) If breach or default be made in payment of any indebtedness secured hereby or in the
performance of any obligation, promise or agreement contained herein or secured hereby, then, at
any time thereafter, but during the continuation of such breach or default, Beneficiary may at its
option, declare all sums secured hereby to be immediately due and payable without demand or
notice; and Beneficiary or Trustee may proceed to enforce all available rights and remedies at law
and in equity.

Any person, including Trustor, Trustee or Beneficiary, may purchase at such sale. Trustor
hereby agrees to surrender immediately, and without demand, possession of the Real Property fo any
purchaser at any sale held hereunder.

In the conduct of any such sale, Trustee may act itself or through any auctioneer, agent or
attorney. In addition to the indebtedness and other obligations secured hereby, Trustor hereby agrees
to pay the expenses of such sale and of this Trust, compensation of Trustee in a reasonable amount,
counsel fees in a reasonable amount, and also such sums, if any, as the Trustee or Beneficiary shall
have paid for procuring an abstract of title, or search of title, or certificate of title, report or insurance
as to the condition of the title to the Real Property, or any part thereof, subsequent to the execution of
this instrument, all of such sums shall be secured hereby and be due upon demand. Trustee shall
apply the proceeds of any sale held hereunder to the satisfaction of the sums secured hereby, in such
order and to such extent as Beneficiary, in the exercise of its absolute discretion, may direct. Any
surplus in the hands of Trustee after the payment of all sums secured hereby, shall be paid to the
Trustor or such other person or persons legally entitled thereto upon the proof of such right.

Beneficiary, from time to time before the Trustee's sale, may rescind any such notice of
default and of election to accelerate the maturity of any indebtedness and to cause said collateral to
be sold by executing and delivering to Trustee a written notice of such rescission, which notice,
when recorded, shall also constitute a cancellation of any prior declaration of default and demand for
sale. The exercise by Beneficiary of such right of rescission shall not constitute a waiver of any
breach or default then existing or subsequently occurring, or impair the right of beneficiary to
execute and deliver to Trustee, as above provided, other declarations of default and demands for sale,
notices of default, and of election to cause to be sold the Real Property to satisfy the obligations
hereby secured, nor otherwise affect any provision, covenant or condition to this Deed of Trust, or
any of the rights, obligations or remedies of the parties thereunder.

(5) Beneficiary is authorized by itself, its agent or workmen, to enter at any reasonable time
upon any part of the Real Property and the improvements situated thereon for the purpose of
inspecting the same, and for the purpose of performing any of the acts it is authorized to perform
under the terms of this Deed of Trust.

(6) 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”
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shall also include not only the original Beneficiary hereunder, but any future owner, holder or
pledgee or assignee of the Promissory Note.

(7) Beneficiary may from time to time by instrument in writing appoint a successor or
successors to, or discharge and appoint a new Trustee in the place of, any Trustee named herein or
acting hereunder, which instrument shall be executed and acknowledged by Beneficiary and recorded
in the office of the Recorder of Pershing County, Nevada, and such successor or successors or new
Trustee shall have all the estate, powers, and duties of said predecessor Trustee.

(8) No delay or omission by Beneficiary in the exercise of any right or remedy accruing upon
any default or in the doing of any of the matters and things by it permitted to be done under the
terms and provisions of this Deed of Trust shall impair any such right or remedy, or be construed to
be a waiver of any such default or acquiescence therein, nor shall it affect any subsequent default of
the same or a different nature; and every such right or remedy may be exercised from time to time
and as often as it is deemed expedient by Beneficiary.

(9) The rights and remedies of Beneficiary upon the occurrence of one or more defaults by
Trustor (whether such rights and remedies are conferred by statute, by rule of law, by this Deed of
Trust, or otherwise) may be exercised by Beneficiary, in the sole discretion of Beneficiary, either
alternatively, concurrently or consecutively, in any order. The exercise by Beneficiary, or by Trustee
at the express direction of Beneficiary, of any one or more of such rights and remedies shall not be
construed to be an election of remedies nor a waiver of any other rights and remedies Beneficiary
might have unless, and limited to the extent that, Beneficiary shall so elect or so waive by an
instrument in writing delivered to Trustee,

(10) The following covenants, Numbers 1, 2 (insurance full insurable value), 3, 4 (8%), 3, 6,
7, 8 and 9 of the Nevada Revised Statutes 107.030, when not contained in or inconsistent with other
covenants and provisions herein contained, are hereby adopted by this reference and made a part of
this Deed of Trust.

(11) Should Trustor or any assignee or successor or grantee of Trustor execute a general
assignment for the benefit of creditors or its equivalent or voluntarily file or involuntarily have filed
against them a petition in bankruptcy or a petition for reorganization or apply for any other form of
debtors' relief under the state or federal law, such occurrence shall constitute a default under this
Deed of Trust and the Promissory Note hereby secured.

(12) The words "Beneficiary" and "Trustor" as used herein shall include the plural as well as
the singular, and the neuter and masculine shall inciude the masculine and feminine genders, and if
there be more than one Trustor, the obligations hereunder imposed upon the Trustor shall be joint
and several.

(13) In the event that any provision of this Deed of Trust is declared invalid or inoperable,
said declaration shall not affect the validity of any other provision hereof.

(14) Any notice or demand required or permitted to be given by law or any communication
hereunder shail be in writing and shall be considered given (a) upon personal service of a copy on the
party to receive the notice, demand or communication, or (b) forty-eight (48) hours after mailing
such notice or demand by certified mail, return receipt requested, postage prepaid, addressed as
follows:

If to the Trustor: Topsy Lane CC, LLC
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¢/o Lance Faulstich
6121 Lakeside Drive, Suite 205
Reno, Nevada 89511

If to the Trustee: Gregg Barnard, Esq.
¢/o Woodburn and Wedge
6100 Neil Road, Suite 500
Reno, Nevada 89505
Facsimile: 775-688-3088

If to the Beneficiary: Brett D. Barker, Trustee
165 W. Liberty, Suite 210
Reno, NV 89501

or to such other address or addresses as the parties shall from time to time give by notice to the
other.

(16) This Deed of Trust cannot be changed or amended except by agreement in writing
signed by the party against whom enforcement of the change is sought.

(17)  Ifall or any portion of the Real Property is conveyed from Trustor by deed, contract,
execution, instrument or any other mode or means, voluntarily or involuntarily, which will effect, in
law or equity, a divestiture of Trustor's interest or title in said Real Property, the Promissory Note
secured hereby shall accelerate and the entire balance of principal and interest shall forthwith become
due and payable without notice or demand.

IN WITNESS WHEREOF, Trustor has executed this instrument the day and year first above
written.

TOPSY LANE CC, LLC a Nevada limited liability
comparny

. T

Lance Faulstich, Manager

_STATE OF NEVADA )
. 88,
COUNTY OF WASHOE )

This instrument was acknowledged before me on September 9, 2011, by Lance Faulstich, as a
Manager of Topsy Lane CC, LLC, a Nevada limited liability company.

NOTARY PUBLIC '/gbww\iﬁaﬂ@s

My commission expires: ) - L - V<SS
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"%/ KATHRYN GALLES ||

Appt No. 07-1537.2
Expiraa Febe 12, 2015
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EXHIBIT “A”

LEGAL DESCRIPTION OF REAL PROPERTY

All that certain real property situated in the County of Dougias, State of Nevada, described as foliows:
PARCEL 1:

Parcel 3 as shown on the Record of Survey in Support of a Boundary Line Adjustment by AIG Baker
Carson Valley, LLC, filed in the office of the County Recorder of Douglas County, State of Nevada on
April 3, 2003, as File No. 572306, Official Records, more particularly described as follows:

A parcel of land situate within the South half of the Northeast 1/4 of Section 6, Township-14 North, Range .
20 East, Douglas County, Nevada, more particularly described as follows:

Beginning at a point from which the Center Section of said Section 6 bears South 45°¢/ '55" West a
distance of 1065.95 feet;

Thence North 89°/6°16" East a distance of 119.61 feet;

Thence South 00°43'44" East a distance of 127.50 feet;

Thence South 89°76716" West a distance of 119.61 feet;

Thence North 00°43'44" West a distance of 127.50 feet to the point of beginning.

Basis of Bearings: Amended Record of Survey for Douglas County #32, filed for record July 11,2000 in
Book 700 of Official Records at Page 1320, Document No. 495561,

APN: 1420-06-602-019
Document No. 783562 is provided pursuant to the requirements of NRS 111.312.

PARCEL 2:

Parcel 4 as shown on the Record of Survey in Support of a Boundary Line Adjustment by AIG Baker
Cargon Valley, LLC, filed in the office of the County Recorder of Douglas County, State of Nevada on
April 3, 2003, as File No. 572306, Official Records, more particularly described as follows:

A parcel of land situate within the South half of the Northeast 1/4 of Section 6, Township 14 North, Range
20 East, Douglas County, Nevada, more particularly described as follows:

Beginning at a point from which the Center Section of said Section 6 bears South 54°3/ 20" Westa
distanice of 1273.38 feet;

Thence North 00°43'44" West a distance of 98.41 feet;

Thence North §9°16°16" East a distance of 153.00 feet;

Thence South 00°43'44" East a distance of 123.23 feet;

Thence North 82°08'11" West a distance of 6912 feet;

Thence South 89°76'16" West a distance of 70.16 feet;

Thence Northwesterly 20.5I feet to the point of beginning,

Basis of Bearings: Amended Record of Survey for Dougtlas County #32, filed for record July 11, 2000 in
Book 700 of Official Records at Page 1320, Document No. 495561,

APN: 1420-06-602-020 )
Document No. 783562 is provided pursuant to the requirements of NRS 111.312,



