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To the Honorable Commissioner of Patents and Trademarks: Please record the attached original documents or copy thereof.

1. Name of conveying party(ies): NationsBank of Virginia, N.A. 2. Name and address of receiving party(ies):
Q Individual(s) B Association Name: Star Tobacco, Inc. (formerly Star Tobacco Corporation)
(1 General Partnership J  Limited Partnership mtifirrr:ls:
O Corporation- G’ - \C\ - o's Street Address: 801 Liberty Way
O Other

City: Chester State: VA Zip: 23836
Additional name(s) of conveying party(ies) attached? Aves m No R - I

W Other Release of Security Interest Corporation-State of Virginia

Other

If assignee is not domiciled in the United States, a domestic representative designation
is attached: LIves m No

(Designations must be a separate document from assignment)

Additional name(s) & address(es) attached? [J Yes ® No

(1 Individual(s) citizenship
3. Nature of conveyance: [ Association
d Assignment d Merger O General Partnership
. Security Agreement . Change of Name ] Limited Partnership
|
Q

Execution Date: 5-12-03

4.  Application number(s) or registration number(s):

A. Trademark Application No.(s) B. Trademark Registration No.(s)
74/457712, 74/513968, 74/541562, 74/541568, 74/541559,
127525230, 74/592608, 74/127140

Additional number(s) attached [ Yes m No

5. Name and address of party to whom correspondence concerning 6. Total number of applications and

document should be mailed: registrations involved: ...l 8
Name: Christopher J. Mugel, Esq.

7. Total fee (37 CFR 3.41) .............. $215.00
Internal Address: LeClair, Ryan, Joynes, Epps & Framme, P.C. B Enclosed
Street Address: 707 East Main Street, 1 1th FL. [J  Authorized to be charged to deposit account

8. Deposit account number

City: Richmond State: VA Zip: 23219

(Attach duplicate copy of this page if paying by deposit account)

DO NOT USE THIS SPACE

9. Statement and signature.
To the best of my knowledge and belief, the foregoing information is true and correct and any attached copy is a true coy of the original

document.
Carol T. McNeill (/QL,¥,4,/<;7 k7QQ,ii22§:_b4 ¢-/5-03

Name of Person Signing Signature [ Date

Total number of pages including cover sheet, attachments, and document: 13
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DEED BOORES

NaﬁonsBank” This is a

NationsBank of Virginia, N.A. Credift Line Deed of Trust

This Credit Line Deed Of Trust, Made this 2 H day of June

Star Tobacco Corporatlon a Virginia corporat

by and between

sometimes called “Grantors’), the first part(y) (ies); and ,,,,,Ke_\fml._*

@K\QChesterflcld

S
of the CQ.W§\
T

€es’’), the second parties;

Virginiia, and ,,,7& _B,',,Et,,e,s‘, of

__Hanover

4 Actdd _, Virginia, as Trustees (hereinafter sometimygs call

WITNESSETH, that Grantors do hereby grant and convey, with general warranty, uss Trustees, the property described in
SCHEDULE A attuched hereto and by this reference made a part hereof; subject however to the lien or liens of the prior deed
or dceds of trust, if any, described in SCHEDWULE A, the terms, provisions and covenants of whieh deed or deeds of trust Gran-
tors hereby expressly covenant and agree to timely observe and perform, including, without limitation, the timely payment of
all sums payable thereunder or secured thereby;

TOGETIIHER with (i) all buildings and improvements now or hereufter constructed thereon; (i1) all the estate and rights, if any,
of Grantors in and to all land lying in public and private streets, roads and alleyways abutting the above-deseribed property;
(iii) nll easements, rights of way, privileges and appurtenances now or hereafter belonging to or in any way related to the above-
described property; (iv) all fixtures, machinery, equipment, building materials and other personal property of every nature what.-
soever now or hereafter located in, or on, or used, or intended to be used, in connection with the operation ofthe_ above-described
property, ineluding, but without limitation, heating, air conditioning, cooking, refrigerating, plumbing, and clectrical apparatus
and cequipment, boilers, engines, motors, dynamos, generating equipment, piping and plumbing fixtures, ventilating and vacuum
cleaning systems, fire extinguishing apparatus, gas and electric fixtures, elevators, escalators, partitions, mantels, built-in mir-
rors, disposals, washers, dryers, window shades, blinds, screens, sltorm sashes, storm doors, awnings, carpeting, underpadding,
drapes, plants and shrubbery, and furnishings of public spaces, halls and lobhies, all of which persaonal property, including
replacements thereof and additions thereto, shall be deemed part of the realty hereby conveyed (and Grantors hercby declare
such personal property to be part of said realty, whether attached thereto or not, and subject to the lien hereby created); and
(v) all proceeds of the conversion, whether voluntary or involuntary, of any of the above-described property into cash or other
liguid claims, including, without limitaticn, all awards, payments or proceeds, including interest thereon, and the right to receive
same, which may be made as a result of any casualty, any exercise of the right of eminent domain or deed in licu thercof, the
alteration of the grade of any street and any injury to or decrease in the value of the above-described property, together with
all costs and expenses incurred by the Noteholder, in connection with the collection of such awards, payments and proceeds,
including, without limitation, rcasonable attorney’s fees.

All the above-described real and personal property is hereinafter somcetimes referred to as the “Property.”
IN T'RUST to sccure to the “*Noteholder” (hereinafter defined) the following:

(a) the repayment of any and all loans, liabilities, obligations, advances, re-advances, and extensions or rcnewals of credit,

whether absolule, obligatory, or conlingent, now or hereafter made or incurred from time to time, Lo or for the account of

. Grantors . e ,
by NATIONSBANK OF VIRGINIA, N AL (whose address to which any notice permitted to be given pursuant to the provisions
of §55-58.2 of the Code of Virginia of 1850, as amended, may be mailed or delivered is Tri-Cities BUS1neSS
Yinancial Center __ __ __ ______ _ _ _, NationsBank of Virginia, N.A., Post Office Box ___ >~ -
_____ Petexsburg , Virginia 23804~ Oi Attentlon Manager), not to exceed,

at any one time, the aggregate principal amount of WMNQ/_ Dollars
¢ 1,000,000.00 ) whether evidenced by one or more notes payable to the order of NATIONSBANK OF VIRGINIA,
N.A., or arising under any application(s) and/or agreement(s) for issuance of a letter or letters of credit or any amendments
therelo or extensions or renewals thereof, or under any other loan, credit, reimbursement, or guaranty agreement or agreements,
togelther with interest at the rate therein specified, which note(s), application(s), guaranty(ies), and agreement(s) may refer
to Lthis deed of trust by use of the {ollowing language or by language substantially equivalent thereto:

This note (or other obligation) is securced by a certain Deed of Trust, dated Tune )
19 9S , of Stan Tobaccy Corporation conveying cert.iin real
property in _Petersburg | Virginia to Kevin J. Wyrick

,,,,,, and ___Ann B. Estes
Trustees.

46-05-1626 (8/93) NEW
0400510 (1/92) QLD — 1 —
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(b) the payment of any note, guaranty or agreement given in curtail, renewal, extensgion or substitution, in whole or in part,
of the above-described indebtedness (unlimited renewal or extension of all or any part of said indebtedness being expressly
permitted);

(¢} the repayment of any future advances, or readvances, together with interest thereon, made by the Notcholder pursuant
Lo the provisions herein;

(d) the payment of all other sums, with interest thercon, advanced in accordance with the provisions hereof by the Noteholder
or the Trustees for the protection of the lien and security interest of the Noteholder in and to the Property;

(¢2) the performance of the covenants and agreements of Grantors herein contained; and

(1) the performance of, or compliance with, any of the covenants, conditions, and agreements set forith in any commitment
letter, building and loan agreement, application and agreement for standby letter of credit, reimburse-
ment agreement, guaranty, or any other agreements executed by Grantors (or any of them) or any other persons liable for
the payment of the indebtedness hereby secured. The above-described indebtednesses are hereinafter called the “Note”, and
the holder thercof is hereinabove and hereinafter called the ‘‘Noteholder”.

{1 (Check if applicable) This Deed of Trust is given to secure a loan for real estate construction.

Grantors also hereby irrevocably assign and convey unto the Noteholder, and grant the Noteholder a security interest in, all
leases now or heredfter existing on any part of the Property and any guaranties thereof and all rents from the Property to secure
the payment of all obligations secured hercunder. Grantors hereby irrevocably appoint the Noteholder as their attorney-in-fact
Lo do all things which Grantors might otherwise do with respect to the Property and the leases thereon, including, without limitatlion,
(i) collecting said rents with or without suit and applying the same, less expenses of collection, to any of the obligations sccured
hereunder in such manner as may be determined by the Noteholder, or at the option of the Noteholder, holding the same as
security for the payment of all obligations secured herceunder, (ii) leasing, in the name of Grantors, the whole or any part of
the Property which may become vacant, and (iti) employing agents therefor and paying such agents reasonable compensation
for their services; provided, however, that until there be a default under the terms of the Note or this deed of trust, Grantors
may continue to collect and enjoy said rents without accountability to the Notcholder. The curing of any default, however, shall
not entitle Grantors to again collect said rents unless consented to in writing by the Noteholder. The powers and rights granted
in this paragraph shall be in addition to the other remedies herein provided for in event of default and may be exercised in-
dependently of or concurrently with any of said remedies. Nothing in the foregoing shall be construed to impose any obligation
upon Lhe Noteholder to exercise any power or right granted in this paragraph or to assume any liability under any lease of
any part of the Property and no liability shall attach to the Noteholder for failure or inability to collect any rents under any
such lease. Granlors covenant and warrant that (i) they will comply with all terms and conditions of all leases now existing
or that may herecafter come into existence in respect of the Property or any part thereof; (ii) all leases with respect to the Proper-
ty now or hereafter in effect are and shall be valid and subsisting leases; (iit) they have not sold, assigned, transferred, mortgag-
ed or pledged, and will not sell, assign, transfer, mortgage or pledge, without Noteholder’s prior written consent, the rents, issues
or profits from the Property and leases thereofl Lo any firm, person or corporation other than Noteholder; (iv) no rents, issues
or profits derived from the Property and leases, and becoming due subsequent to the date hereof, have been collected or an-
ticipated in advance of their due date by more than 30 days; (v) they will not reduce the rental due under any lcase of all or
any part of the Property without Noteholder’s prior written consent; and (vi) upon request of Noteholder, they will serve such
written notice upon the tenant(s) under such leases or occupant(s) of the Property or any part thercof, they wil) execute and
deliver 1o Notcholder such other instruments or documents reasonably requested by Noteholder for the purpose of securing or
exercising ils rights herein and they will provide Noteholder with Llrue copies or originals of such leases and all amendments,
supplements, rencewal or correspondence related thereto.

So long as no “event of default’” (hereinafter defined) exists under this deed of trust, Grantors shall remain in quiet use, posses-
sion and management of the Property, and in the enjoyment of the income, revenue and profits therefrom.

So long as any part of the indebtedness hereby secured remains unpaid, Grantors covenant and agree as follows:

1. Taxes and Assessments. Grantors will pay, promptly when due, all taxes, assessments and public charges upon the
Property, and immediately thereafter will forward to the Noteholder official receipts evidencing such payments; or in the alter-
native and at the option of the Noteholder, ¢xcrcisable at any time duaring the continu-ance of thia trust, will deposil with the
Noteholder, at such time or times as the Noteholder directs, such amounts as are necessary, in the sole discretion of the Noteholder,
to enahble the Noteholder to make timely payment of such taxes, assessments and charges. Such amounts so deposited shall bear
no interest and may be commingled with other funds held by the Noteholder.

2. Insurance. Grantors will maintain fire insurance, with extended coverage, and such other insurance as the Noteholder
may from time to time require, on the Property, with such insurance companies and in such amounts as shall, at all times,
be satisfactory to the Noteholder, with loss payable to the Noteholder or Trustees, as the Noteholder shall direct, without con-
tribution; and will deliver to the Noteholder the original pelicy or policies, and, at least ten days before the expiration of any
policy, the renewal thereof. The Noteholder shall have the right, exercisable at any time during the continuance of this trust,
to require Grantors to deposit with the Noteholder, at such time or times as the Noteholder directs, such amounts as are necessary,
in the sole discretion of the Noteholder, to ¢nable the Noteholder to make timely payment of the premiums on said policy or
policies. Such amounts so deposited shall bear no interest and may be commingled with other funds held by the Noteholder.
As to such insurance the Noteholder may, after ten days’ written notice mailed to Grantors at their last known address, change
any or all of the coverages, terms, amounts or insurers, cause any policy to name the Noteholder as an insured as its interests
may appear, surrender existing policies for cancellation, obtain any cancellation, obtain any additional insurance it so desires,
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pay any required premiums and receive premium refunds, and in any such event any premium adjustment shall be charged
against or credited to the debt secured hereby. In the event any claim for loss covered by such insurance is not settled within
sixty (80) days after the occurrence ol such luss, the Notcholder may negotiate with any insurance companies involved and make
a reasonable settlement of said claim, and the Notcholder and such insurance companies, upon such settlement being made,
shall not be liable in any manner to Grantors with respect to such claim and settlement. Any insurance proceeds shall be applied
Lo the payment of the indebtedness hercby secured (but without any prepayment penalty) except that if, pursuant to the provi-
sions of the next paragraph, the Noteholder directs Grantors to restore the damaged portion of the Property, then, to the extent
neeessary, such proceeds shall (but only to the extent necessary) be applied to the cost of such restoration, and the Noteholder
may, without paying interest thereon, retain all or any part thereof until the Property has been restored to the satisfaction
of the Noteholder. -

3. Preservation and Maintenonce of Property. Grantors will keep the Property (including any private roads on or
over which Grantors have an easement or right appurtenant to the Property) in good order and repair, including the making
of such replacements as may be necessary for that purpose and, if the Noteholder so directs, the prompt restoration of any part
of the Property which may be damaged by five or other casualty, irrespective of the availability of adequate insurance proceeds
for that purpose.

4. Weaste. Grantors will not permit, suffer or commit any waste, impairment or deterioration of, nor allow any nuisance to
exist upon, the Property or any part thereof.

5. Assvrances of Title. Grantors will cxecute, or cause to be executed, such further assurances of title to the Property,
and will take, and cause to be taken, such steps, including legal proceedings, as may at any time appear to Trustees, or to the
Noteholder, to be desirable to perfect the title to the Property in Trustees.

6. Books and Records. Grantors will keep and maintain at their principal place of business complete and accurate books
and records of their earnings and expenses of the Property and copies of all written contracts, leases and other instruments
which affect the Property. Such books, records, contracts, leases and other instruments shall be subject to examination and in-
spuction at any reasonable time by the Noteholder. In addition, they will furnish to the Noteholder, (a) within ninety (90) days
after the end of cach fiscal year of Grantors itemized statements of income and expense of the Property in form satisfactory
to the Nateholder, certified by Grantors or if the Noteholder shall require, certified by an independent certified public accoun-
tant, and (b) such other financial information pertaining to Grantors’ financial condition or to the Property as the Noteholder
may, from time to time, request.

7. Liens and Encumbrances. Grantors will not, without the prior written consent of the Noteholder, permit or suffer to
exist any lien or encumbrance on the Property, or interest therein (legal or equitable), or any part thereof, either inferior or
superior in right to the len of this deed of trust; provided, however, that if the real property hereby conveyed is comprised of
one-Lo-four-family residential dwelling units, any provision hereof which prohibits the further encumbrance of said real proper-
iy shall be of no force or effect.

8. Waiver of Exemp#ions. Grantors will not set up or claim the benefit of any homestead or other exemption of law, or
any other law or rule of law intended for their advantage or protection as an obligor under the Note or this deed of trust or
providing for Ltheir release or discharge (rom any liability under the Note or this deed of trust on account of any facts or cir-
cumslances other than full and complete payment of all amounts due hereunder and under the Note, all of said exemptions
and benefits being hereby expressly waived.

9. Notice of Suits and Proceedings. Grantors will immediately notify the Noteholder by registered or certified mail,
return receipt requested, of any taking or condemnation, or any threatened or pending proceedings for the taking or condemna-
tion, of any part of the Property under any power of eminent domain; and in the event that title to, or possession of, the Property
or any partion thereof, is taken or condemned under any power of eminent demain, then Grantors will (and hereby do) assign,
and will forthwith upon receipt pay over, to the Noteholder, the proceeds and consideration resulting from taking or condemna-
tion, not to exceed the unpaid balance of the indebtedness secured by this deed of trust, said proceeds so paid to be applied,
without repayment preminum, to the indebtedness secured herehy.

10. Wransfer of Property or Beneficial Interest in Grantors. Grantors will not, without the prior written consent
of the Noleholder, lease, bargain, sell, transfer, assign or convey the Property, or any portion thereof, or any legal or cquitable
interest therein. If Grantors (or any of them) are not natural persons but is a corporation, partnership, trust or other legal entity,
then the bargain, sale, transfer or assignment of any beneficial interest in Grantors (except for transfers of any beneficial in-
terest by devise or by operation of law) without the prior written consent of the Noteholder shall be deemed to be in contraven-
tion of the provisions of the next preceding sentence. I Grantors (or any of them) are not natural persons but are a corporation,
then the bargain, sale, transfer or assignment of all or a substantial portion of the voting stock of Grantors (including, without
limitation, transfers resulting from mergers, consolidations or liquidations) without the prior written consent of Noteholder shall
be deemed Lo be in contravention of the provisions of the first sentence of this paragraph 10.

Notice — The debt secured hereby is subject to call in full or the terms thereof being modified in the event
of sale or conveyance of the property conveved.

11. Use of Property. Crantors will not, without the prior written consent of the Noteholder, (a) change, or permit any changes

in, the use for which all or any part of the Property was intended at the time of the execution of this deed of trust, or (b) initiate
or acquiesce in a change in the zoninyg classification of the Property.
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12. Protection of the Noteholder’s Security. In the event (a) Grantors fail to perform any of their covenants or
agreements hercin contained, or (b) any action or proceeding is commenced or threatened which affects the Property or title
thereto or the interest of the Trustees or Noteholder therein, including, without limitation, eminent domain, insolvency, ar-
rangements or proceedings involving a bankrupt or decedent, then, in any of such events, the Nolcholder may, at its option,
make such appearances, disburse such sums and take such action as the Notcholder deems necessary, in ils sole discretion, to
protect its interest, including, without limitation, (i) the employment of attorneys and disbursement of attorneys’ fees, (ii) the
cntry upon the Property to make repairs or Lo complete the construciion of improvements in accordance with the provisions
of any building and loan agreement between the Noteholder and Grantors, (iii) the procurement of insurance as provided in
paragraph 2 hereof, (iv) if this deed of trust is a lien on a leasehold estate, the exercise of any option to renew or extend the
ground lease on behalf of Grantors and the curing of any default of Grantors in the performance of the terms and conditions
of the ground lcase, and (v) if the Properly is subject to another dced of trust or lien whether inferior or superior hereto, the
curing of any default in the performance of any of the terms and provisions thereof, or if the indebtedness thereby secured is
accelerated, the purchase or payment in full of such indebtedness, all on such terms as Noteholder shall, in its sole discretion,
deem necessary or advisable. Any amounts disbursed by the Noteholder pursuant to the provisions of this paragraph 12 shall
be added to, and deemed a part of, the indebtedness secured hereby, shall be secured in the same manner as the Note is secured,
shall beur interest from the date of the disbursement thereof at the same rate of interest as set forth in the Note or at the highest
interest rate permit,l.ed to be charged by contract on loans to individuals, whichever is higher, and shall, together with the in-
terest thercon, be repayable by Grantors on dermuand.

13. Estoppel Certificate. Grantors will, within ten (10) days of being requested in writing by the Noteholder so to do, tur-
nish a written statement to the Noteholder, duly acknowledged, setting forth the indebtedness secured hereby and any right
of set-off, counterclaim or other defense which exists against the payment thereof or the performance of their obligations herein
contained.

14. Enwvironmental Protection. The Grantors covenant and agree as follows:

(a) Grantors warrant and represent that they have investigated or caused to be investigated the previcus ownership and
uses of the Property, in a manner consistent with good commercial praclices, to determine whether activities have been con-
ducted which might invoelve the use, manufacturing, storage or disposal of Hazardous Wastes (as defined herein) or Toxic Substances
(as deflined herein), and this investigation has revealed no fact which would indicate that the Property has been involved in
the use, manufacturing, storage or disposal ol Hazardous Wastes or Toxic Substances. This investigation has taken into account,
among vther factors, (i) the relationship of the purchase price Lo the value of the Property if uncontaminated when originally
purchased by Grantors, (ii) commonly known or reasonably ascertainable information about the Property, and (iii) the obviousness
of the prescnce or likely presence of contamination at the Property.

Ay used in this Deed of Trust: (1) “Hazardous Wastes” means all waste materials subject to regulation under the Comprehensive
Environmental Response, Compensation, and Liability Act, 42 U.S.C. §§ 9601 ¢t seq., the Resource Conservation and Recovery
Act, 42 U.S.C. §§ 6901 et seq., or applicable state law and any other applicable federal, state or local laws and their regulations
now in force or hereafter enacted relating to hazardous waste disposal; and (i1) *“Toxic Substances’” means and includes any materials
present on the Property which have been shown to have significant adverse effects on human health or which are subject to
regulation under the Toxic Substances Control Act, 15 U.S.C. §§ 2601 et seq., applicable state law, or any other applicable federal,
state or local laws now in force or hereafter enacted relaling to toxic substances. *“T'oxic Substances’ includes, but is not limited
to, asbestos, polychlorinated biphenyls (PCBs), petroleum products, and lead-based paints. All such laws relating to hazardous
waste disposal and toxic substances are collectively referred to herein as “Environmental Laws.”

() Grantors warrant and represent thut they have disclosed to the Noteholder all pending or threatened litigation and
orders, rulings, notices, permits or investigations regarding Hazardous Wastes and Toxic Substances on the Property

() Grantors and any other parties, including, but not limited to, tenanty, licensees and occupants, will not be involved
in any activity at or ncar the Property, which activity could involve or lead to (i) the use, manufacture, storage or disposal of
Hazardous Wastes or Toxic Substances, or (ii) the imposition of liability on the Grantors or any other subsequent or former owner
of the Property or the creation of a lien on the Property under any Environmental Laws.

(d) Grantors will comply strictly and in all respects with the requirements of all Environmental Laws and shall promptly
notify the Noleholder in the event of the discovery of Hazardous Wastes or Toxic Substances at the Property. Further, Grantors
will promptly forward to the Nutcholder copies of all orders, notices, permits, applications or other communications and reports
in connection with any discharge, spillage, use or the discovery of Hazardous Wastes and Toxic Substances or any other matters
relating to the Environmental Laws as they may affect the Property.

(e} Grantors agree that if at any time the Noteholder has reasonable cause to believe there is Hazardous Wastes or Toxic
Substances upon the Property, Noteholder may obtain, at Grantors’ cost, an environmental site assessment or environmental
audit report {rom a firm acceptable to the Noteholder, to assess with a reasonable degree of certainty (i) the presence of any
Hazardous Wastes or Toxic Substances and (ii) the cost in connection with the abatement, cleanup or removal of zuch.
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(f) Grantors agree that in the event of Lhe presence of any Hazardous Waste or Toxic Substance upon the Property, whether
or not the same originates or emanates from the Property, or if Grantors shall fail to comply with any of the requirements of
the Environmental L.aws, the Noteholder may at its election, but without the obligation to do so, (i) give such notices (i1) cause
such work to be performed at the Property or (iii) take any and all other actions as the Noteholder shall deem necessary or ad-
visahle in order to abate, remove and clean up the Hazardous Waste or Toxic Substance or otherwise cure the Grantors’

noncompliance.

() Grantors acknowledyge that the Noteholder has made certain loans and other advances secured by this Deed of Trust
in reliance upon Grantor’s representations, warranties and covenants in. this paragraph 14.
Accordingly, the Grantors and the Noteholder agree that the provisions of this subparagraph 14 (G) shall supersede
any provisions in the Note or any commitment letter, building and loan agreement, application and agreement for standby let-
ter of credit, reimbursement agreement, guaranty, or other agreements executed by Grantors (or any of them) or any other per-
sons liable for the payment of the indebtedness hereby secured, which in any way limit the personal liability of the Grantors
for the payment of the indebtedness secured hereby. Further, the Grantors shall be personally liable for all costs and expenses
incurred by or asserted against Noteholder arising under this paragraph even if said costs and expenses exceed the amount
of the loan secured by this Deed of Trust. All of the representations, warranties and covenants of this paragraph shall survive
the termination,,satisfaction or release of this Deed of Trust.

(h) Any amounts disbursed by the Noteholder pursuant to the provisions of this paragraph 14 shall be added
to, and decemed a part of, the indebtedness secured hereby, shall be secured in the same manner as the Note is secured, shall
bear interest from the date of the disbursement thereof at the same rate of interest as set forth in the Note or at the highest
interest rate permitted to be charged by contract on loans to individuals, whichever is higher, and shall, together with the in-
terest thereon, be repayable by Grantors on demand.

15. Ewvents of Default and Foreclosure. If any one or more of the following events (herein somelimes referred to as
“cvents of default”) shall occur:

(a) Default in the payment of the Note, or any installment thereof, or any interest thereon;

(b) Default in the performance of, or compliance with, any of the covenants, conditions and agreements set forth in this
deed of trust, the Note, or any commitment letter, building and loan agreement, application and agreement for standby letter
of credit, or any other agreements executed by Grantors (or any of them) or any other persons liable for the payment of the
indebtedness hereby secured. -

(¢) Default under any other lien or encumbrance placed on the Property, or any interest therein (legal or equitable), or
any part thereof, either inferior or superior in right to the lien of this deed of trust;

(d) Grantors (or any of them) or any person liable on the Note become insolvent or are unable generally to pay their debts
as they mature or make an assignment for the benefit of creditors;

(¢) A pelition is filed or other proceeding is commenced under any bankruptcy, insolvency, reorganization or similar pro-
ceeding (including, without limitation, the Federal Bankruptcy Code, as now or hereafter in effect, or any state insclvency statute
or the laws of any jurisdiction) by or against Grantors (or any of them) or any person liable on the Note;

(f) A receiver, custodian, trustee or liquidator is applied for or appointed for Grantors (or any of them) or any person liable
on the Note, or a writ or order of attachment, levy or garnishment is issued against, Grantors (or any of them) or any person
liable on the Note or the property assets, or income of any of them;

(g) The termination of, or occurrence of any event affecting, the validity of this Deed of Trust or the priority of this Deed
of 'Prust as to all outstanding or future advances intended to be sccured hereby.

(h) Grantors (or any of them) or any person liable on the Nole takes any action for the purpose of effecting any of the ac-
tivns sct forth in subparagraphs (e}, () and (g) hereof;

(iy The passage after the date of this deed of trust of any law of the state in which the Property conveyed herein is located
deducting from the value of the land, for the purposes of taxation, any lien thereon, or providing for, or changing in any way
the laws relating to, the taxation of deeds of trust or the notes or debts secured by deeds of trust for state or local purposes,
or the manner ot the collection of any such taxes, so as to impair the lien of thia deed of trust or the security afforded hereunder,
unless Grantors arve permitted by law Lo pay the wheoele of such tax imposed upon this deed of turst and/or the indebtedness secured
hereby (in addition to all other payments required hereuander) and Grantors pay such tax and agree to pay and thereafter pay
such tax whenever levied; or

() The passage of any law or 1the decision of any court rendering or declaring any of the covenantis and agreements set
out in the Note or in this deed of trust to be legally unenforceable, inoperative, void or voidable; then, in any of such events,

Trustees and the Noteholder shall, in addition to any other rights and remedies provided by law, have the [ollowing rights and
remedics, any one or more of which shall be exercisable at the option of the Noteholder and without notice to Grantors:
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(1) The Noteholder may declare the Note, and all sums due hereunder, immediately due and payable, without demand;

(i1} The Noteholder may apply for and obtain the appointment of a receiver for the Property, with the power to collect
the rents, issues and profits therefrom, without regard to the value of the Property or of the solvency of any person or persons
liable for the payment of the indebtedness sccured hereby, and Grantors hereby waive any and all defenses to Lhe application
for appointment of such receiver and consent to the appointment of such receiver without notice, but reserve the right to apply
for vacation of any order of appointment of such receiver, or for any other appropriate relief, upon showing that none of the
foregoing cvents of default occurred prior to application for the appeointment of such receiver or during the pendency of such
application in court; and

(it1) Trustees may foreclose by a sale of the Property as follows:

(A) Trustees may take possession of the Property and proceed Lo sell the same at auction at the premises or at
such other place in the city or county in which the Property or the greater part thereof lies, or in the corporate limits
of any city surrounded by or contiguous to such county, or in the case of annexed land, in the county of which the land
was formerly a part, as Trustees may select upon such terms and conditions as Truslees may deem best, after {irst adver-
tising the time, place and terms of sale in at least three (3) consecutive issues, in advance of the date of such sale, of
a newspaper published or having general circulation in the county or city in which the Property or some portion thereof
is located.  ~

(B) The power of sale above granted may be exercised at different times as to different portions of the Property,
and if for any reason any executory contract of sale shall not be performed, then new contracts may be made with respect
to the same portion of the Property (with or without other portions). If Trustees deem it best for any reason to postpone
or continue the sale at any time or from time to time, they may do s0, in which event Trustees shall advertise the postpon-
ed suale in the same manner as the original advertisement of sale provided for in clause (A) above.

(C) Full power and authority is hereby expressly granted and conferred upon Trustees to make, execute, and deliver
all necessary deeds of conveyance for the purpose of vesting in the purchaser or purchasers complele and entire legal
and equitable title to the Property, or the portion thereof so sold, and the recitals therein shall be received in all courts
of law and equity as prima facie evidence of the matters therein stated; and at such sale the Noteholder may become
a purchaser, and no purchaser shall be required to see to the proper application of the purchase money.

(13) The proceeds of such sale shall be applied, first, to discharge the expenses of executing the trust, including
a commission Lo Trustees of five percent of the gross proceeds of sale; next, to discharge all taxes, levies, and assessments
on the Property, with costs and interest, including a proper proration thereof for the current year; next, to reimburse
Trustees and the Noteholder for all sums expended by them pursuant to the provisions of this deed of trust, with interest
thereon; nexi, to pay the accrued interest on the unpaid principal balance due under the Note; next, to pay said unpaid
principal balance; next, to pay any indebtedness secured by any lien of record inferior to the lien of this deed of trust;
and any residue of said proceeds shall be paid to Grantors provided, however, that Trustees as to such residue shall not
be bound by any inheritance, devise, conveyance, assignment or lien of or upon Grantors’ equity, without actual notice
therof prior to distribution.

16. Security Agreememnt. This decd of trust, to the extent that it relates to personal property, is a security agreement
and shall support any financing statement filed showing the Noteholder's Interest as a secured party, lienholder or creditor
with respect to any personal property mentioned in such financing statements. Grantors shall pay all cost of filing such financ-
ing statements and any extensions, renewals, amendments and releases thereof, and shall pay all costs and expenses (including
legal fees) of any record searches for financing statements the Noteholder may reasonably require. Without the prior written
conscent of the Notehotder, Grantors shall nol create, or suffer Lo be cerecated pursuant Lo the Uniform Commercial code any other
security interest in said personal property, including replacements and additions thereto. In the event of a dcefault of any cove-
nant or agreement of Grantors contained in this deed of trust, the Noteholder shall, in additions to all other rights and remedies
herein provided, have all the remedies accorded a secured party under the Uniform Commercial Code.

17. NomWaiver. No delay, act or fatlure to act, by Trustees and the Noteholder, or any of them, however long continued,
shall be construed as a waiver of any of their rights hereunder or of any default by Grantors.

18. No Liability or Obligation on Trustees or the Noteholder. Nothing in this deed of trust shall be construed
to impose any obligation upon either the Noteholder or Trustees to expend any money or to take any other discretionary act
herein permitted, and neither the Noteholder nor Trustees shall have any liability or obligation for any delay or failure to take
any discretionary act. Trustees shall not be required to see that thig deed of trust is recorded and shall not be liable for the
default or misconduct of any agent or attorney appointed by them in pursuance hereof, or for anything whatever in connection
with this trust, cxcept willful misconduct or gross negligence. Trustees may act upon any instrument or paper believed by them
in good faith to be genuine and to be signed by the proper party or parties, and shall be fully protected for any action taken
or suffered by them in reliance thereon.

15. Release uvpon Full Payment. Upon full payment of all sums due under the Note and this deed of trust, Trustees
shall, upon the request of, and at the ceost of, Grantors, execute a proper release of this deed of trust,
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20. Either of Trustees may act and Substitution of Trustees. Notwithstanding anything herein contained to the
contrary, (a) any one or more of Trustees may act hereunder without the joinder of any other Trustee or Trustees and without
the joinder of the Noteholder, and any act taken hereunder by any one or more of Trustees shall be as effective as if taken by
all Trustees, (b) the fact thai one or more but less than all of Trustees take any action hereunder shall not prectude all Trustees
or any onec or more of the other Trustees from taking any other action hereunder, (c) the fact that all Trustees join in any act
hereunder shall not preclude less than all Trustees taking any other action hereunder, and (d) if either or both Trustees fail,
refuse, or become unable to act, or if for any reason the Noteholder, in its absolute discretion, deems it advisable, the Noteholder
is hereby authorized and empowered to appoint, by an instrument recorded wherever this deed of trist is recorded, one or more
other Trustees, in the place and stead of cither or both of those herein named, which substitute trustee or trustees shall have
all rights, powers, and authority and be charged with all the duties that are conferred or charged upon Trustees herein named.

21. Adwvances and Future Advances. It is understood and agreed that the proceeds of the indebtedness evidenced by
the Note may be advanced by the Noteholder atl one time, or from time to time, and the Noteholder reserves the right to make
additional advances of proceeds, from time to time, including the readvance of any sums previously repaid on the Note, provided,
and so long as, the unpaid principal balance of the Note, including the additional advances or readvance of proceeds, does not
exceed the original principal amount of the Note. In the event of the readvance by the Noteholder of any sums previously repaid
on the Note, then, 4n such event, the Note shall be deemed to evidence, and this deed of trust shall be deemed to secure the
repayment of, the proceeds last advanced under the Note by the Noteholder.

22 Indemmnification by the Grantors. The Grantors shall protect and indemnify the Trustees and the Noteholder from
and against all liabilities, obligations, claims, damages, penalties, causes of action, costs and expenses (including, without limitation,
reasonable attorneys’ fees and disbursements), imposed upon or incurred by or asserted against the Trustees, the Noteholder
or the directors, officers, agents or employees of the Noteholder by reason of (a) ownership of the Property or any interest therein,
or receipt of any rent or other sum therefrom, (b) any accident to, injury to or death of persons or loss of or damage to property
occurring on or about the Property or the adjoining sidewalks, curbs, vaults or vault space, if any, streets or ways, (¢} any use,
nonuse or condition of the Property or the adjoining sidewalks, curbs, vaults or vault space, if any, streets or ways, (d) any failure
on the part of the Grantors to perform or comply with any of the terms, covenants, conditions and agreements set forth in this
IDeed of Trust, the Nole, or any commitment letter, building and loan agreement, application and agreement for standby letter
of credit, reimbursement agreement, guaranty, or any other agreements executed by Grantors (or any of them) or any other
persons liable for the payment of the indebtedness hereby secured, (e) performance of any labor or services or the furnishing
ol any muterials or other property in respect of the Property or any part thereof for construction or maintenance or otherwise,
(I any action brought against the Trustees or Lthe Noteholder attacking the validity, priority or enforceability of this Deed of
Prust, the Note, or any commitment letter, building and loan agreement, application and agreement for standby letter of credit,
reimbursement agreement, guaranty, or any other agreements exccuted by Granters {or any of them) or any other persons liable
for the payment of the indebtedness hereby scecured, and/or (g) the presence of Hazardous Wastes (as defined herein) or Toxic
Substances (as definced herein) on the Property. Any amounts payable to Lhe Trustees or the Noteholder under this paragraph
22 which are not paid within ten (10) days atter written demand therefore by the Trustees or the Noteholder shall bear interest
at the maximum rate per annum then permitted by law from the date of such demand and shall be secured by this Deed of
Trust. In the event any action, suit or proceeding is brought against the Trustees, the Noteholder or the directors, officers, agents
of employees of the Noteholder by reason of any such occurrence, the Grantors, upon the request of the Trustees or the Noteholder
and at the Grantars’ expense, shall resist and defend such action, suit or proceeding or cause the same Lo be resisted and defend-
ed by counsel designated by the Grantors and approved by the Trustees and/or the Noteholder. Such obligations under this paragraph
22 shall survive the termination, satisfaction or release of this Deed of Trust.

23. Waiwver of Notice of Future Advances and Consent to Extensions, Modificalions and Release. If Gran-
tors (or any of them) are not. the makers of the Note, then Grantors expressly (i) waive notice of any and all loans and/or advances
made, rom time to time during Lthe continuance of this deed of trust, by the Noteholder to the maker of the Note; (ii) agree
that the terms of the Note, including, without limitation, modifications extending the term for payment and adjusting the in-
terest riate, may he made from time to time between the Noteholder and the maker of the Note without notice to or further
consenl. of Grantors; (iil) agree that the Notceholder, without notice to or further consent of Grantors, may granl extensions of
time and olther indulgences to and renew any of the obligations of (without regard Lo the number and length of such extensions,
renewals or other indulgences) the maker of Lhe Note or any other person liable thereon. Grantors further agree that the Noteholder,
withoul notice to or further consent of Grantors, may release or discharge any persons who are or may become liable for the
payment of the Note or release or discharge any other collateral for the payment of the Nole and that any such release or discharge
shall not alter, modify, release or limit the liability of Grantors (or any of them) hereunder or the validity and enforceability
of this deed of trust.

24. Headings. The headings of the paragraphs of this deed of trust are for the convenience of reference only and are not
to be considered a part hereof and shall not limit or otherwise affect any of the terms hereof.

25. Number and Gender. The pronouns and verbs set forth herein shall be construed as being of such number and gender
as the context may require,

26. Successors and Assigns. This decd of trust shall be binding upon, and shall inure to the benefit of, the parties hereto
and their respective heirs, personal representatives, successors and assigns, and any duseriptive term used herein shall include
such heirs, personal representatives, successors and assigns.

27. Persoms. The use of the word ‘“‘persons’ in this deed of trust, includes individuals, corporations, partnerships, and all
other entities.
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In Witness Whereof Grantors have hereunto set their signatures and seals, or, if a corporation or partner-
ship, have caused this deed of trust to be executed by its proper officer(s) or constituent partner(s), thereunto duly

authorized.
STAR 1@0 CORPO ON
By: < A= ‘- (Seal)

Kamuel P. Sears, Jr.
Chaifman and Chief Executive Officer (seal

R (Seal)

State of m\
City/County. of _&m}m _, to-wit:

The {i oin nstrument as duly acknowledge betm‘e me thi et of June
19° o) gyg ki TP Cehirs, dr. 2€hn W8 Chver ¥edutive Officer of Star

Tobacco Corporation a Virginia corporatlon on behalf of the corporation.

[AFFIX NOTARIAIL SEAL] MMW

Notary blic
My Commission expires:
gyoh 21,1994
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SCHEDULE A

Parcel 1

ALL that certain piece or parcel of land, with the
improvements thereon and appurtenances thereto belonging,
lving, being and situate on the west side of South Market

Street in the City of FPetersburg, Virginia, containing 2.8216
acres and designated as Parcel Number 1 on that certain plat
entitled "“Plat Showing Property to be Acguired by 2486,
Incorporated, between South Market Street, West Wythe Street,
Scuth Davis Street, and Seaboard Coastline R.R., Petersburg,
Virginia," dated September 25, 1986, made by J. K. Timmons &

Associates, P.C., and recorded in the Clerk's Office of the
Circuit Court of Petersburg in Plat Book 4, at page 179, and
more , particularly described on said plat as follows:

Beginning at a point on the western boundary of South Market
Street which point marks the northeast corner of the subject

parcel; thence southwardly along South Market Street S. 13
degrees, 27' 34" E. 203.63' to a point; thence leaving said
street 1in a westerly direction S. 77 degrees 22! 15" wW.
303.91' to a fence post; thence S. 13 degrees 26' 25" E.

159.35' to a point on the north side of West Wythe Street;
thence westwardly along said Wythe Street S. 79 degrees 23°¢
14" W. 58.69' to a point; thence along a curve to the right
having a radius of 5898' for a length of 136.28' to a point
where the northern boundary of wWest Wythe Street intersects
with the eastern boundary of South Davis Street; thence
northwardly along the east boundary of South Davis Street N.
16 degrees 00' 42" W. 192.19' to a point; thence leaving said
South Davis Street in a northeasterly direction N. 23 degrees

55!' 57" E. 66.54' to a point; thence along a curve to the
right having a radius of 986.77' for a length of 132.67' to a
point; thence N. 76 degrees 44' 57" E. 379.00' to the point
r ’ ’ 11 I 1 ] L]
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SCHEDULE A

Parcel 1

ALL that certain piece or parcel of land, with the
improvements thereon and appurtenances thereto belonging,
lying, being and situate on the west side of South Market

Street in the City of Petersburg, Virginia, containing 2.8216
acres and designated as Parcel Number 1 on that certain plat
entitled "Plat Showing Property to be Acquired by 2486,
Incorporated, between South Market Street, West Wythe Street,
South Davis Street, and Seaboard Coastline R.R., Petersburg,
Virginia," dated September 25, 1986, made by J. K. Timmons &
Associates, P.C., and recorded in the Clerk's Office of the
Circuit Court of Petersburg in Plat Book 4, at page 179, and
more , particularly described on said plat as follows:
Beginning at a point on the western boundary of South Market
Street which point marks the northeast corner of the subject

parcel; thence southwardly along South Market Street S. 13
degrees, 27' 34" E. 203.63' to a point; thence leaving said
street in a westerly direction S. 77 degrees 22° 15" WwW.
303.91' to a fence post; thence S. 13 degrees 26! 25" E.

159.35' to a point on the north side of wWest Wythe Street;
thence westwardly along said Wythe Street S. 79 degrees 23!
14" W. 58.69' to a point; thence along a curve to the right
having a radius of 5898' for a length of 136.28' to a point
where the northern boundary of West wWythe Street intersects
with the eastern boundary of South Davis Street; thence
northwardly along the east boundary of South Davis Street N.
16 degrees 00' 42" W. 192.19' to a point; thence leaving said
South Davis Street in a northeasterly direction N. 23 degrees

55' 57" E. 66.54' to a point; thence along a curve to the
right having a radius of 986.77*' for a length of 132.67' to a
point; thence N. 76 degrees 44' 57" E. 379.00' to the point

of beginning on the western boundary of South Market Street;
LESS AND EXCEPT the alley extending eastwardly from South
Davis Street and designated on the aforesaid plat as Lot H.

BEING the property conveved to Grantors by deed from Market
Street Associates, a Virginia general partnership, dated June
5, 1995, and recorded in the aforesaid Clerk's office
immediately prior to this Deed of Trust.

Parcel 2

ALI. that certain land situate in the City of Petersburg,
vVirginia, more fully described as follows:

BEGINNING at a brick nail set at the point of intersection of
the west line of South Market Street with the scuth line of
west Washington Street; thence with the west line of South
Market Street, South 09° 33' 29" E. 16.78 ft. to a rod set, a
corner of lands now or formerly of Star Tobacco Corporation;
thence in part with the Star lands and in part with lands now
or formerly of Market Street Associates, 521.92 f£ft. along the
arc of a curve to the lerft having a radius of 603.29 ft. and
delta angle of 49° 34' 05" to a rod set; thence continuing
with lands now or formerly of Market Street Associates South
27° 37' 57" west 99.85 ft. to a rod found in the east line of
South Dawvis Street; thence with the east line of South Davis
Street, North 11° 33' 43" West 80.61 ft. to a rod found at a
corner of lands now or formerly of Delta Properties; thence
with the Delta lands the following three (3) courses:

1—- 156.63 ft. along the arc of a curve to the right
having a radius of 738.16 ft. and chord bearing and
distance of North 32° 26' 46" East 156.34 ft. to a
pipe found,
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2~ 278.34 ft. along the arc of a curve to the right
having a radius of 529.74 ft. and chord bearing and
distance of North 53° 34*' 39% East 275.15 ft. to a
rod set, and

3~ North 09° 10t'* Q0" West 14.00 ft. to a rod set in
the south line of West Washington Street; thence
with the south line -of West Washington Street,
North 80° 50' 00" East 159.50 f£ft. to the POINT OF

BEGINNING;

Containing 0.579 of an acre, more or less, according to a
survey and plat thereof by Stephen L. Barcena, Registered Land
Survevyvor, J. K. Timmons & Associates, Inc., dated March 28,
1995, revised April 11, 1995, and attached to that certain
deed to the Grantors from CSX Transportation, Inc., a Virginia
corporation, dated April 25, 1995, and recorded in the Clerk's
OCffice of the Circuit Court of Petersburg on June 1, 1995, as
document number 1605.

BEING the property conveyed to Grantors by the aforesaid deed
from CSX Transportation, Inc.

YIKCIENIAL o the Clerk’'s, Office of the: Circuit (Court_ar
rhe City of Petersburg, > D O 19
The toregoing Instrument was this day lodged in said
wifice and, with the cegtificate ... annexed,
adruitted to record ‘5.9.2..4._6 ’
Testal (D - 7)_9#——‘1
_ g o A"
10
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NationsBank of Virginia, N_A. Credit L

This Credit Line Deed Of Yrust, Made this _ 3rd

by and between ___Star Tobacco Corporation, a

sometimes called ““Grantors’), the first part(y) (Ges); and | Kevin J. Werk

e,

Virginia, and ___Ann_B. Estes - . - . ol the _ County B of

Hanover . - o . . Virginia, as frustees (hercinadter sometimes called “Prustees’™), Lhe sceond parties;

WITNESSETH, that Grantors do hereby grant and convey, with general warranty, unto Trustees, the property desceribed in
SCHEDULE A utiached hereto and by this reference made a part hereof; subject however to the lien or liens ot the prior deed
or deeds of trust, if any, described in SCHEDULE A, the terms, provisions and covenants of which deed or decds of trust Gran
tors hereby expressly covenant and agree Lo timely observe and perform, including, without limitation, the Limely payment of
all sums payable thereunder or secured thoereby;

TOGETHER with (i) all buildings and improvements now or hereafter constructed thereon; (i) all the estate and vights, if any,
of Grantors in and to all land lying 1o public and private streets, roads and alleyways abulting

the above-described property;
(1i1) all eascments, rights of way, privileges

and appurtenances now o hercaller belonging to or in any way reluted Lo the above-
described property; (iv) all fixtures, machinery, equipment, building materials and other personal properly of every nature what-
soever now or hereafter located in, or on, or usced, or intended to bhe used, in conneclion with Lthe operation of the above-deseribed
property, including, but without limitation, heatling, air conditioning, cooking, refvigerating, plumbing, and electrical upparatus
and equipment, boilers, engines, motors, dynamaos, generating equipment, piping and plambing Rxtures, ventiluting and vacuwmn
cleaning systems, firve extinguishing apparatus, gas and clectric fixtures, clevators, escalators, partitions, manteds, buill-in snir-
rors, disposals, washers, dryers, window shades, blinds, screens, storm sashes, storm doors, awnings, carpeting, underpadding,
drapes, plants and shrubbery, and furnishings of public spaces, halls and lobbies, all of which personul pruoperty, including
replacements thercot and additions thereto, shall be deemed parct of the really herehy conveyed (and Grantors hercby declare
such personal property to be part of said realty, whether attached thereto or not, and subjject to the lien hereby created);, and
(v) all procecds of the conversion, whether voluntary or involuntary, ol any of the abave-desceribed propervly into cash or other
Hguid clabins, including, without limitation, all awards, payments or proceeds, including interest thercon, and the right to receive
same, which may be made as a result of any casualty, any exercise of Lhe right of eminent domain or deed in lieu thercol, ihe
alteraiion of the grade of any street and any injury Lo or decrease in Lhe value of the above-described property, Logether with
all costs und expenses incurred by the Noteholder, in connection with the collection of such awards, pay ments nnd proceeds,
including, without fnnilation, reasonable attorney’s lees.

All the

above-desceribed real and personal properly s hervcinafior somctimes rolerved to as Lhe “Properiey ™
IN TRUST Lo sccure Lo the “Notcholter” (hercina{ter defined) (he (ollowing:

(i) the repayment ol any and all loans, liabilitics, obligations, advances, readvances, and extensions or rencewals ol eredit
whether absolute, obligatory, or contingent, now or hercafter made or incurred rom time to Lime, to or for the account of
. Grantors B ,
by NATIONSBANK OF VIRGINIA, N A (whose v.lddl(.ba to wln( h any notice permitied to be given pursuant Lo the provisions
of §55-68.2 of the Code of Virginiu ol 1950, as amended, may be maited or delivered s Tri—Cities Business

Financial Center , NationaBank of Viepioia, N.A, Post Office Box 111

Petersburg S ey, Virginia 2380’4 01 1 T AL(LllLlon Munager), nol to exceed,
at any one Lime, the aggregate pnnmpal amount of Two Hundred Thousand and XX/1 00 Dollars
($.200,000.00 . ) whether evidenced by one or more notes payable to the order of NATIONSBANK OF VIRGINIA,

N_A L, or arising ander any application(s) and/ov agrecmaoentds) tar issuance ol o better or letters ol eredit oy

Cany ameandiments
therelo or extensions or rencwals Lhercol, or under sny other loan, oredsl, reimbursement, or guaranly agrecmaent or apgreemcenls

Ltogether with interest al the rate thercin specificd, which noteis), apphceation(s), guarantyGies), and agrecment(s) may refoer

Lo this decd of trust by use of the following lunguage or by Language substantially equivalent Lhereto:

This nate (or olher obligaltion) is secured by w certuin Decd of T'rust, dated . March 3
19 95, . Star Tobacco Corporation
property in

-

ey, CONIVEYIN corliin real

L Viginia to__ Kevin J. Wyrick
~ and ___Ann.B. Estes__

Trustees.

16 U5 1626 (8/93) NEW
Q40 0510 (/w2 OLD S
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(b) the payment of any nolLe, guaranty or agreement given in curtail, renewal, extension or substitution, in whole or in part,
ol Lhie above-described indebledness (unbinnted renewal or exteansion of all or any part of said indebledness being expressly
permitied);

(¢} Lhe repayment of any future advances, or readvances, together with interest thercon, made by the Noteholder pursuant
Lo the provisions herein;

(d) the payment of all other sums, with interest thercon, advanced in nceordance with the provisions hercof by the Notehold

or the ‘'rustees for the prolection of the lien and security interest of the Notcholder in and to the Property;

() the performance of the covenunts and agreements of Grantors hevern vontained; qowd

(1) the perforniomcee of, or complia
letter, building and loan agrecment, application and agreemcent for standby letter ol credit, reimburse-
ment agrecient, guaranty, or any other agreements cxecuted by Grantors (or any of them) or any other persons lable for
Lhe payment of the indebtedness hereby secured. The above-described indebtednesses are hercinadter called the “Note', and

» with, any of Lhe covenants, condilions, and agrecemeoents set forth in any commiliment

the holder thereof is hereinabove and heveinalter called the "Notcholdoer™.

i1 (Check 1 applicable) This Deced of 'Prust is given Lo sccure o toan for real estate constraction.

Girantors also hereby irrevocably assign and convey unto the Notcholder, and grant the Notcholder a secuarity inlerest in, atl
leases now or herealter existing on any part ol the Property and any guaranties thercol and all rents from the Property Lo secure

Lthe payment ol all obligations secured hervander. Gy

anLars hereby ivrevocably appoint the Noleholde

as their attarney-in-tact
to do all things which Grantors might otherwise do with respect Lo the Propoerty aond the leases thercon, including, without limitation,
(1) collecting said rents with or without suil and applying the same, less expenses of collection, to any of the obligations secured
hercunder in such manner as may be determined by Lhe Nateholder, or ot the optios of the Notehaolder, holding the same as
sceurily for the puyment of all obligations sccured herveunder, () leasing, in the name ol Grantors, the whole or any part of
the P'roperty which may become vacant, and (113) cmploying apgents therefor and paying such agents reasonable compensation
for their scrvices; provided, however, that until there be a de

ult under the terms of the Note or this deed of trusi, Grantors
may conlinne to colleet und enjoy said rents withont accountability ta the Noteholder. The curing of any default, however, shall
nat entitle Grantors to again collect said rents uniess consented Lo in writing by 1the Noteholder. The powers and rights granted
i Lhis paragraph shall be in addition to Lhe olthoer remuo

5 e

o proavided for in event of defaull and may be exercised in-
dependoently of or concurrently with any of said remedics. Nothing in the foregoing shall be construed Lo impose any obligation
upen the Notcholder to exercise any power or right granted in this paragraph or to assume any lability sinder any lease of
any parl of the Property and no lability shall attach to the Noleholder Tor failure or inahility to colleet any rents under any
such lease. Gorantors covenant aad warrant that (i) they will comply with all Lerms and conditions ol all leases now existing
ar thial oy herealter come into existence in respect ol Lhe Property or any parclt Lhercot; Giy all leases with respect Lo Lhe Propes-
ty nosv or hercafter in effect ure and shall be valid and subsisting lcas

5; () they have not sold, assigned, transferred, mortgay-
cd or pledged, and will not sell, ussign, transfer, mortgage or pledpge, withowt Noteholder’s prior written consent, the rents, issues
or prolits from the Property and leases ther

of Lo any firin, person or corporation other than Noleholder; Gv) no reanls, issucs
or prolits derived from Lthe Property and leases, and becoming duc subsceguent to the date hercof, have heen coltected or an-
ticipated in advance ol their duce dale by more than 30 days; (v) Lhey will not reduce the rental due ander any Jease of all or
any panct of the Property without Noteholder's prior weilten consent; and (vi) upon request of Noteholbder, they will serve such
writkten notice upon the tenant(s) under such leases or occupantis) of the Property or any part Lhercof, Lhey will execute and
deliver (o Noteholder such other instruments o documents reasonably requested by Noteholder for the purpose of securing or
cxercising its vights hercin and they will provide Noteholder with ruc copies or originals of such teases and all amendments,
supplemoents, renewal or correspondence related therceto.

So long as no Yevent of defuult” (hereinalter defined) exists under this decd of trust, Grantors shall remain in guiel use, posses-

sion and management of the Property, and in the enjoyment of the income, revenue and profits thererom.
S0 Jong as any part of the indebtedness hereby sccured remains vopatd, Grantors covenunt and agree as (oltows:

. Taxes and Assessments. Chrantors will pay, promplly when due, all taxes, assessments and publiec charges upon the
Propue

Gy, and nonmedintely thercafter will forward Lo the Noteholder official o

;ipts evidencing such payments; or in the alter-
native and al the option of the Noteholder, excreisable al any tinme during the continu-ance of this trust, will deposit with the
Noteholder, at such time or times as the Noteholder directs, such amounts as are necessary, in the sole discretion of the Noteholder,
to enable the Nolecholder to make Limely paymuent of such taxces, assessments and charges. Such amounts so deposited shatl bear
ne interest and may be commmingled with other funds held by the Noteholder.

2. Imswrance. Grantors will maintain fire insurance, with extended coverage, and such other insurance as Lthe Noteholder
g,

may from time Lo Lime require, on the Property, wilth such insurunce companies and in such amounts as shall, at all times,
be satisfactory to the Noteholder, with loss puyable to the Noteholder or ‘I'ruslees, as the Noteholder shall direel, without con-
tribution; and will deliver Lo the Noteholder the orviginal policy or policies, and, al {east Len days betore the expiration of any
policy, the renewal thereofll The Noleholder shall have the vight, exercisabile at any time during the continuance ol Lhis trust,
Lo require Grantors Lo deposit with Lhe Notcholder, bl such time or limes as the Noteholder directs, sach amounts as are necessary,
in the sole diseretion of the Noteholder, to enable the Noteholder to malke Limely payment of the premiuins on said policy or
policies. Such amuouants so deposited shall bear no interest and may be commingled with other funds beld by the Noteholder.
As Lo such insurance the Moteholder miay, after ten days’ written nolice mailed to Granitors at their last known address, change
any or all of the coverages, terms, wmounls or insurers, cause any policy Lo name the Noteholder as an insurced as ils inlerests
may appear, surrender existing policies for cancellation, obtain any cancellation, ublain any additional insurance it so desires,
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pay any required premiums and receive premium refunds, and in any such event any premium adjustment shall be charged
against or eredited to the debl sceured hereby. In the event any clatm tor Toss covered by such insurance is not seitled within
sixty (GO) days alter Lhe vccurrence

f such loss, Lhe Noteholder may negoti

ale wilh any insurance companies involved and make
@ reasonable settlement of said claim, and the Noleholder and such insurance companies, upon such settlement being made,
shall not be linble in any manner to Granters with respect to such claim and settlement. Any insurance proceeds shall be applied
Lo the payment of the indebtedness hereby secured (but without any prepayment penally) excepl that if, pursuant to the provi-
sions of the next paragraph, the Noteholder directs Grantors Lo restore Lhe damaged portion of the Property, then, to the extent
necessary, such procecds shall (bat only Lo Lhe extent nccess

ury) be applicd to the cost of such restoration, and the Noteholder
may, withoutl paying interest thercon, retain all or any part thereof until the Property has been restored Lo the satistncLlion
of the Nuteholder.

3 Preservation and Maintenance of Property. Grantors will keep the Property (including any private roads on or
over which Grantors have an easemenl or rignt appurtenant to the Property) in good order and repair, including the making
of such replacements as may be necessary for thut purpose and, if the Noleholder so direcls, Lthe prompt restorution of any part
of the Property which may be damaged by fire or other casualty, irrespective of the availability of adequate insurance procecds
for that purpose.

4. Waste. Grantors will potl permit, suller or commil any waste, impairment o delerioration of, nor allow any nuisance to
- .

exist upon, the Property or any part Lhereot,

5. Assuwrances of Title. Grantors will execute, or cause to be exceuted, such further assurances of Litle to the Property,

and will take, and caus

Lo be taken, such steps, including legal proceedings, as may at any time appear {o P'rusilees, or to the
Notcholder, to be desirable Lo perfect the title Lo the Property in Trustees.

6. Books and Records. Grantors will keep and maintain at their principal place of business complete and accurate bhooks
and records of Ltheir earnings and expenses of Lhe Property and copics of all written contracts, leases and other instruments
which affect the Property. Such books, records, contraets, leases and other instruments shall be subject to examination and in-
spection al any reasonable time by the Notcholder, In addition, they will furnish to the Notcholder, (a) within ninety (90) days
wter the end ol each fiscal year of Graotors itemized statements ol income and expense of the Property in form satisfactory
to the Notchohder, certified by Grantors or il the Noteholder shall require, certified by an independent certitied public accoun-
tant, and (U such other financial information pectaining to Grantors’ financial condilion ar to the Property as Lthe Noteholder
may, from time Lo time, request.

7. Liemns and Encumbrances. Grantors will aot, withoul the prior written consent of the Noleholder, permil or sufler to

exist any licn or encumbrance on the Property, or interest therein (legal or equitable), or any parl thereol, either inferior or
superior in vight to the lien of this decd ol trust; provided, however, that if the real property hereby conveyed is comprised of
onc-to lour-fumily residential dwelling units, any provision hercof which prohibits the further encumbrance of said real proper-
ty shall be of no force or etfect.

5. Waiver of Exemptions. Grantors will not scL up or claim the benefit of any homestead or other excmption of law, or

any athaer law or rule of law intended for their advantage or protection as an obligor under the Note or this deed of trust or
providing for their velease or discharge Ivom any liability under the Note or this deed of Lrast on account of any fuets or cir-
curnstances other than full and complete payment of all aimounts duc hercunder and under the Note, all of said exemplions

and benelits being hercby expressly waived.

9. Notice of Suits and Proceedings. Girantors will immediately notity the Noteholder by registered or certified mail,

relurn receipl requested, of any tuking or condemnation, or any threatenaed or pending proceedings for the Ltaking or condemna-
tion, of any part of the Property under any power of eminent domain; and in the cvent that title to, or possession of, the Property
o any portion thereol, is taken or condemuaed under any power ol cininenl domiain, Lhen Granturs will (und hoereby do) ussign,
and will torthwith upon receipt pay over, Lo Lthe Notcholder, the procecds and consideration resulting from taking or condemna-
Ltron, not Lo exceed Lhe uonpuid balance of the indebledness secared by Lhis deed of trast, said proceeds so paid Lo be appliced,
wilhout repayment preminm, to the indebtedness scenved herchy.

10. Tronsfer of Property or Beneficial Interest in Granfors. Grantors will nol, without Lthe prior written consent
ot the Notcholder, lease, bavgain, scll, transler, assign or convey Lhe Properly, or any portion thereof, or any legal or equitable
interest therein, 1 Grantors tor any o then) ave not naltural persons but is a corporalion, partnership, trust or other legal entity,
then the bargain, sale, transfer or assignment of any beneticial interest in Grantors (except for Lransfers of any beneficial in-
terest by devise or by operation of luw) without the prior written consent ot the Noteholder shall be deemed to be in contraven-
Lion ol the provisions of the next preceding sentence. I Grantors (or any of them) are not natural persons but are a corporation,
then the bargain, sale, transfer or assignment of all or a substantial partion of the voting stock of Grantors Gncluding, without
limitation, transters vesaltingr from imcergers, consolidations or liquidations) without the prior wrilten consent of Noleholder shall
be decmod to Le in contravention of the provisions of the first sentence of this paragraph 10,

Notice — The debt secured hereby is subject to call in full or the terms thereof being modified in the event
of sale or conveyance of the property conveyed.

11. Use of Property. Grantors will not, without the prior written consent of the Noteholder, (n) change, or permil any changes

in, the use for which all or any part of the Property was intended at the time of the execution of this deed of trust, or (b) initiale
or acyuiesce in a change in the zoning classitication of the *roperty.
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12. Protection of the Noteholder’s Security. [n the evenl () Grantors fuil to perform any of Lheir covenants or
agreements hercin contained, or (b) any action or proceeding is commenced or threatenced which affects the Property or Litle
thereto or the interest of the Trusiees or Noteholder thercin, including, without limitation, eminent domain, insolvency, ar-
rangements or proceedings involving a bankrupt or decedent, theo, in any of such events, Lhe Notebolder may, at its option,
make such appearances, disburse such sums and Lake such action as the Noteholder deems necessary, in its sole discretion, to
protect its interesl, including, without limitation, (i) the cmployment of atlorneys and disbursement of attorneys’ fees, (ii) the
cotry upon the Property to make repairs or (o complete the constraction of improvenents in accordance with the provisions
of uny building and loan agrecient belween the Notehotder and Grantors, {Qii) the procurcment of insurance as provided in
paragraph 2 herveof, (iv) if Lthis deed of trust is a lien on a leaschold estate, the exercise of any ()pl.i-uu to renew or extend the
pround lease on behali of Grantors and the curing of any delault of Grantors in the performance of the terms and conditions
of the ground lease, and (v) if the Property is subject to another deed of trust or lien whether inferior or superior hereto, the
curing of any default in the performance of any of the teems and provisions [heveof, or il the indebtedacess thereby sceured is
accelerated, the pichase or payment in (ull of such indebtedness, all on such Lerms as Noteholder shall, i its sole discretion,
deem necessary or advisable, Any amounts disbursed by theé Noteholder pursuant Lo Lthe provisions of Lhis paragraph 12 shall
be added to, and deemed a part of, the indebtedness secured hereby, shall be secured in the same manner as the Note is secured,
shall bear interest from the date of Lhe disburseinent thereof at Lhe same ratle of interest as scet forth in the Nole or al the highest
interest rate permilled Lo be charged by contract on loans to individuals, whichever is higher, and shall, together with the in-
Lterest thercon, be repayable by Grantors on demand.

14, Estoppel Certificate. Grantors will, withip ten {10} days of being requested in writing by the Noteholder so Lo do, fur-
nish a writlten stateiment Lo the Noleholder, duly acknowledpged, setting torth the indebledness secured herchy and any vight
of set-off, counterctaim or other defense which exists against the payment thereol or the performance of their obligations herein
contained.

14 Emwironmental Protection. T'he Grantors covenant and agree as lollows:

() Grantors warrant and represent Lhat they have investigaled or causcd Lo be investigated the previous ownership and
uses of the Properly, in a manner consistent with good commercial praclices, Lo determine whether activilies have been con-
ducted which might involve the use, manufactoring, storage or disposal of Hazardous Wastes (as defined hevein) or Toxic Substances
(as defined hervein), and this investigation has revealed no fact which would indicate thut the Property bas been involved in
the use, manufacturing, storage or disposal of Hazardous Wastes or Toxic Substances. This investigation has taken into account,
amony other fuctors, (1) the relationship of the purchase price to Lhe value of Lhe Property if uncontaminated when originally
purchasced by Grantlors, (1) commonly known or reasonably ascertainable inlormation aboul the Property, and (iit) the obviousness
of Lthe presence or likely presence of contaminalion al the Property.

As used in this Deed of Prust: () "Hazarvdous Wastes' means all waste malerials subject Lo regulation under the Comprehensive
Lnvironmental Response, Compensation, and Liability Act, 42 U.S.C. §§ 9601 ¢l seq., the Resource Conscervation and Recovery

Acl, 42 L1.5.C. 8% 6901 ¢l seq., or applicable stale law and any olther applicable tedeval, state or local laws and their regulations

now in lorce or hercatier enucled relating to hazardous wasle digposal; and (i *“Poxic Substances™ means and includes any materials
present on the Property which have been shown to have significant adverse effects on human health or which ave subject to
regulation under the Toxie Substances Conlrol Act, 15 UU.S.C. §§ 2601 ct seq., applicable state law, or any other applicable federal,
state or lucal laws now in force or hereafter enacted relaling Lo toxic substances. *I'oxic Substances” includes, but is not limiled
Lo, asbestos, polychlorinated biphenyls (PCBs), petroleum products, and lead-based paints. All such laws relating Lo hazardous
wuste disposal and toxic substances are coltectively referred Lo herein as “Environmental Laws.”

(h) Cirantors warrant and represent Lhat they have disclosed Lo the Noteholder all pending or threatened litigation and
orders, rulings, nolices, permits or investigations regarding Hazardous Wastes and Toxic Substances on the Property

() Grantors and any other pariies, including, bat nol limilted to, tennnls, licensees and vccupants, will not be involved
inoany aclivity at or near Lthe Property, which aclivity could involve ov lead Lo () the use, manufacture, storage or disposal of
Hazardous Wastes or Toxic Substances, or (i) Lthe imposition of liabihity on the Grantors or any other subscquent or furmer owner
of the Praperty or the creation ol a licn on the Property under any Eavironmental Laws,

(dy Grantors will comply strictly and in all respects with the requircments of all Environmential Laws and shall promptly
notify the Noteholder in the event of the discovery of Hazardous Wastes or Toxic Substances at the Property. IFurther, Grantors
will promplly forward Lo the Noteholder copies of all orders, notices, pernnts, applications or olher communications and reports
in conncction with any discharge, spillage, use or the discovery of Hazardous Wastes and Toxie Substances ov any other matters
relating to the BEovirommental Laws as they may atfect the Property.

(¢} Grantors agree Lhat if at any thoe the Noteholder has reasonable cause to belicve there is Hazardous Wastes or Toxic
Substances upon the Property, Noteholder may oblain, at Grantors' cost, an environmental site assessment or environmental
audit report from o Nem acceptable Lo Lhe Noteholder, 10 agseds wilh o reasonable degree of cortainty (i) Lhe presence of any

Hozardous Wastes or Toxic Substances and (i) the cost in connection with the abatement, cleanup or remmoval of such.

-4 —
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() Grantors agree that in the event of the presence of any Hazardeus Waste or ‘Foxic Substance upon the Property, whether
or not the same originales or emanates trom the Property, or if Grantors shall fail to comply wilth any of the requirements of
the Environmental Laws, the Noteholder inay at its election, but wilhout the obligation Lo dou so, (i) give such nolices (i) cause
such work tn be performed al the Properly or (iii) take any and all other actions as the Noteholder shall deent necessary or ad-
visable in arder Lo abatle, remove and clean up the Hazardous Waste or Toxic Substance or otherwise cure Lhe Grantors’
nencormpliance.

() Grantors ncknowledpge Lhat the Noteholder hag made cevtain loans and other advances sccurad by this Deed of ‘Peust
in reliance upon Grantor’s representalions, warranlics and covenanls in this paragraph 14.
Accordingly, the Grantors and the Noteholder agree that the provisions of this subparagraph 14 ((3) shall superscde
any provisions in the Note or any commitment lelter, bailding and toan agreement, application and agrecinent for

wtby let-
ter of credit, reimbursement agreement, guacinaty, or other agreements excecuted by Granlors (or any of then or any other per-
sons liable for the payment of Lhe indebtedness hereby secured, which in any way limil the personal liability of the Grantors
for the payment of the indebtedoess sccured herveby. Further, the Grantors shall be personally liable for all costs and expenses
incurred by ur asserted against Notcholder arising under this paragraph even if said costs and expenses exceed the amount
ot the loan secured by this Deed of ‘Urust. All of the representations, warranties and covenants of this paragraph shall survive
the termination, gatisfaction or release of this Deed of Trust.

(h) Any amounts disbursed by the Noteholder pursuant Lo the provisions of this paragruph 14 shall be added
to, and deemed a part of, the indebledness sceurcd hereby, shall be secured in the same manner as the Note is secured, shall
bear interest from the date of Lthe disburscinent thereof at the same rate of interesl as scl forth in the Nole or at the highest
interest rate permitied to be charged by contract on loans Lo individuals, whichever is higher, and shall, together with Lthe in-
terest thereon, be repayable by Grantors on demand.

15. Events of Default and Foreclosure. I uny one or more of Lthe following events (herein sometimes referred Lo as
12

‘events of defauit”™) shall eccur:
(a) Defuult in the payment of the Note, or any installment thercof, or any interest thercon;

(b) Detault in the performance of, or compliance with, any of the covenunts, conditions and agreements set forth iu this
deed of trust, the Note, or any commitment letter, building and loan agrecment, application and agreement for standby letter
of credit, or any other agreements exccuted by Grantors (or any of them) or any othuer persans liable for the payment of the
indebtedness hereby secured.

(¢ Default under any other lien or encumbrance placed on the Property, or any interest therein tegal ar equitable), or
any part thereof, either inferior or superior in right to the lien of this deed of Lrust;

(d} Grantors (or any of theny) or any person liable on the Note hecome insolvent or are unable gencrally Lo pay their debts
as they mature o make an assignment for the benelit of creditors;

(e) A petition is filed or other proceeding is commenced under any bankruptey, insolvency, reorganization or similar pro-
ceeding (including, without Hmitation, the FFederal Bankruptey Code, as now or hereatler in effect, or any state insolvency statute
or the laws of any jurisdiction) by or against Grantors (or any of them) or any person liable on the Note;

) A receiver, custodian, trustee or liquidator is applied for or appointed for Grantors (or any of them) or any person liable
on the Note, or a writ or order of attachment, levy or garnishment is issucd against, Grantors (or any of them) or 4any person
liable on the Nole or the property assets, or income of any of them;

G20 The termination of, or oceurrence of any event affecting, the validity of this Deed of ‘Trust or the priority of this Deed

of T'rust as to adl outstanding or futurce advances intended Lo be sceured hiereby.
Ad

(h) Grantors (or any of them) or any person liable on the Note takes any action for the purpose of eftecting any of the ae-
tions scl {forth 1 subpuaragraphs (@), (1) and (g) heveof;

) ‘T'he passage after Lthe date of this deed of trust of any law of the stute in which the Property conveyed herein is located
deducting from the value of the land, for the purposes ol taxation, any licn thereon, or providing for, or changing in any way
the laws relating to, the taxation ol deeds of Lrust or the notes or debls sccured by deeds of trust for state or local purposes,
or Lhe manner of the collection of any such taxes, so as to impair the lien of this deed of trust or the security afforded hercunder,
untess Grantors are permitted by law Lo pay the whole of such tux imposced upon this deed of turst and/or the indebledness secunred
hereby (in addition to atl other payments required heveander) and Grantors pay such tax and agree Lo pay and Lherealter pay
such tax whenever levied; or

() The passage of any law or the decision of any court rendering or declaring any of the covenants and agrecments set
oul in the Note or in this deed of trust to be legally unenforceable, inoperative, void or voidable; then, in any of such events,

Trustees and the Noteholder shall, in addition to any other rights and remedics provided by law, have the following rights and
remedies, any one or more of which shall be exercisable al the oplion of the Noteholder and withoul notice to Gruntors:

5.
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{1} The Noteholder may declare Lhe Nole, and all sums due herennder, rmmediately due and payable, withoul demand;

(i) The Noteholder may apply for and obtain the appointment ol a veceivoer for Lhe Property, with the powaer to collect
the vents, issucs and profits therefrom, without vegard Lo the valae of the Property or of the solvency ol any poerson ur persons

liable for the payment of the indebtedness scearved hereby, and Grantors he

by witve any and all defenses Lo the application
for appointment of such receiver and consent Lo the appointiaent of such recciver without notice, but rescrve the vight to apply
for vacation of any order of uappointment of such receiver, ov for any other appropriate relief, upon showing that none of the
forepgoing cvents of default occurred prior to application Tor the appointiment of snch receiver or during the peondeney ol such

application in conrt; and
(1ii) ‘Fruslees may foreclose by a sule ol the Property os follows:

{(A) T'rustees may take possession of the Properly and procecd to sell the same ol auction al Che promises or at
such other place in the city or county in which the Property or the greater pot thercof lies, or in the corporate bimits
of any city surcounded by or contiguous to such county, or in the case of annexed land, in the county of whicly the Jand
wius formerly a parl, as 'I'rustees mmay sclecl upon such terms and conditions as T'rustees may deent hest, after livst adver-
tising Lhe time, place and terms of sale in ot deast Lhree t3) conscoulive issues, in advance of the date of sach sale, of
a newspaper published or having gencral arculation in the county or city in which the Property or soime portion thercof
is located.

(13) The power of sale above granted may bhe cxercised al difterent times as Lo different portions of the Property,
and if for any reason any executory contracl ol sate shall not be perturmed, then new contracts may be made with respect
to the same portion of Lhe Propercty (with or without other portions). H Trustees decin it best tor any rcason to postpone
or continite the sale al any time or from time to time, they may do so, in which event Trustees shall advertise the postpon-

cd sale in the same maoner as Cthe original advertisement of sale provided for in clause (A) above.

(£2)  Full power and authaority is hereby expressly granted and conterred upon I'rustees Lo malke, exceule, and deliver
all necessary decds of conveyance (o the purpose of vesting in the purchaser or purchasces complete and entire legat
and cquitable titte Lo Lhe Property, or the portion thereof so sold, and the rvecitals thercin shall be reccived in all courts
of law and equily as prima facic evidence of the malters therein stated; and at such sale Lthe Noicholder may hecome

a purchaser, and no purchaser shall be requived to see to the proper application of the purchuse money

(1) The proceeds of such sale shall be applied, first, to discharge the expenses of execnting the Leust, inclading:
it comunssion to 'l'rust

ot five porcent of Lhe pross proc

vils of side; next, Lo diseharge adl taxes, levies, and assessiments
an the Property, with costs and interest, including a proper proralion thercof for the current year; next, to rennburse
Trustees and the Noteholder for all sums expended by Lthem pursuant Lo the provisions of this deed of trust, with interest
(therean; next, to pay the acerned intecest on the unpaid principal balance dice under the Nole; next, Lo pay sadd anapaid
principat balance; next, Lo pay any indebledness secured by uny lien of record inferior to the lien of this deed of trust;
and any residue of said procecds shall be paid Lo Grantors provided, however, that Trustees as to such residue shall not
be bound by any inheritance, devise, conveyance, assighnment o tien ol or upon Grantors' equity, without actual notice
thecof prior to distribution.

16. Security Agreement. This decd of trust, Lo the extent Lhat it relates to personal property, is o sceurity agrecment
and shall support any Ninancing stateisent iled showing the Noteholder’s inlerest as a sceured party, Henholder ar creditor
with respect Lo any personal property mentioned in such financing statements. Grantors shall pay all cost of filing such financ-
ing statements and any extensions, renewals, amendients and releases Lhereof, and shall pay all costs and expenses Guceluding
fegal tees) of any record searches for linancing statements the Noleholder

may reasonably reguire. Without the prior written
consent of Lhe Notcholder, Grantors shall nol create, or sulfer Lo be created pursaant Lo the Uniform Commercial code any other
security interest in said personal property, inctuding replacemaoents and additions Lhereto. In Lthe event of o detault ol any cove-
nanl or agrecment of Grantors contained in this deed of trust, the Notcholder shall, in additions to all other rights and remedies

herein provided, bave all the remedics nccorded a sceured party under the Unilorm Commercial Code.

17. NenWaiwver. No delay, act or tailure toe act, by Trustees and the Noteholder, or any of them, however long continued,
shall be construced as a walver of any of therr rights hereuander or uf any defaalt by Grantors.

13. No Liability or Obligation on Trustees or the Notehaolder. Nothing in this deed of trust shall be consbrued
to smpose any obligation upon either the Notcholder or ‘FPrustees Lo expend any money or Lo take any other discretionary act
herein permitted, and neither the Noteholder nar Trastees shall have any liability or obligation for any delay or failure to take
any discretionary act. ‘Prustees shall not be required to sce that this deed of trast is vecorded and shall nol be liable for the
default or misconduct of any agent or attorney appointed by them in pursaance hercof, or for anything whatever in connection
with this trust, excopl willful misconduct or gross negligence. 'Prustecs may acl upon any instrument or paper helieved by them
in good laith Lo be genuine and to be signed by Lhe praper party or parties, and shall be fully protected for any action taken
or sutlered by them in reliance thereon.

19. Release uvpon Full Payment. Upcn (]l payment of all suimns due under the Note and this deed of trust, Trustees
shall, upon the request of, and at the cost of, Granlors, execute & proper release of Lthis deed of trusl.

R .
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20. Either of Trustees may act and Substitution of Trustees. Notwithstanding anything hercin contained Lo the
contrary, {s) any one or more of ‘Trustees may act hereunder without the joinder of uny other Trustee or T'vustees and without
the joinder of the Notebolder, und any act Luken hercunder by any one or more of ‘Trastees shall be as effective as if taken by
all 'Prustees, () the fact thal one or more bhut less thin all o) ‘Trustees Lake any aclion hercunder shall not preclude all ‘Frastees
or any one or more ol the other Trustees from Laking any other action hercander, (@) the Tact that all Trustees joio inany act
hercunder shall not preclude less than all Prustees taking any other action hereunder, und (d) if cither or bolh Trustees fail,
roluse, or become unuble to act, or if for any reason the Noteholder, inils absolute discretion, deems il advisable, the Notcholder
is hereby authorized and empowercd Lo uppuoint, by an instrument recorded wherever this deed of Lrist is recorded, one or maore
other 'Prastees, in the place and stead of either or boih of those hercin named, which substitute trustee or Lrustees shall have
all vights, powers, and authority and be charged with all the duties that ar: confeeved or charged upon Trustees hercin named.

21. Adwvances and Future Adwvances. It is understood and agreed that the proceeds of the indebtedness evidenced by
the Note may he advanced by the Noteholder at one Lime, or (voms Lime Lo time, and the Noteholder reserves the rightl to make
additional advances of procecds, from Lime Lo Lime, including the readvance of uny suins previously repaid on the Note, provided,
and su long us, the unpaid principal balance ol the Note, including the additionatl advances or readvance of proceeds, does not
exceed the original principal amount of the Nole. In the event of Lhe readvance by the Noteholder of any sums previously repaid
on the Note, then, 4n such event, the Note shall be deemed to evidence, and Lhis deed of trust shall be deemed to secure the
repaymment of, the procecds lust advanced under the Note by the Noteholder.

22 Indemmnification by the Grantors. T'he Granlors shall protect and indemnify the Trustees and the Noteholder from
and agaiost all habilities, obligalions, claims, damages, penaltics, causcs ol action, costs and expenses (including, without limitation,
reasonable attorneys’ fees and disburscinents), imposed upon or incurred by or asscrted against the Trustees, Lthe Nuleholder
or Lthe directors, ollicers, agenls or employces of the Notecholder by reason of (a) ownership of the Property or any interest therein,
or receipl of any reat or other sum Lherelrom, (b) any accident Lo, injury 1o or death of persons or loss of ur damage to property
occurring on ot about the Property or the adjoining sidewalks, curbs, vaults or vaull space, il any, slreels or ways, (¢) any use,
nonuse or condition of the Property or the adjoining sidewalks, curbs, vaults or vault space, if uny, streetls or ways, (d)any failure
on Lhe part of the Grantors to perform or comply wilth uany of the terms, covenants, conditions and agrecments set forth in this
Deed of T'rusit, the Note, or any commitmend letter, building aond loan agreemoent, application and agrecement for standby letter
of credil, reimbursement agreement, guaranty, or any othoer agreements execuled by Granlors (or any ol them) or any olher
persons liable (or the payment of the indebledness hereby sceured, (@) performance of any labor or services or the furnishing
ol any materials or other property tn respect of Lhe Propesty or any part thereof for construction or maintenance or otherwise,
(1) any action brought against the Trustees or the Noteholder attacking the validity, priority or enfor

cability of this Deed of
Trust, the Note, or any conunitment fetter, bhutlding and loan agrecment, application and agreement for standby lctler of credit,
reimburscment agreement, guaranly, or any other agrecements exceuted by Grantors (or any of' them) or any other persons Hable
for the payment of the indebtedness hereby sceared, and/or () the presence ol Hazardous Wastes (as defined herein) or Toxic
Substances (as deflined hercin) on the Property. Any amounts payable Lo the Trustees or the Nolteholder under this paragraph
22 which are not paid within ten (10) days after written demand therefore by the Trustees or the Notcholder shall bear interest
ul the maximam rate per annum then permitted by law from the date of such demand and shall be secured by this Deed of
Trust. o the event any action, suit or proceeding is bhrought against the 'Prustee

s, the Noteholder or the direclors, officers, agents
ol ctaployces of the Noteholder by reanson of any such occurrvence, Lthe Grantors, upon the request of the Truslees or the Notehuolder
and at the Grantors’ expense, shall resist and defend such aclion, suil or proceeding or cause the same to be resisted and defend-
cd by counsel designated by the Grantors and approved by the T'rustees and/or Lhe Notceholder. Such obligations under this paragraph
22 hall survive Lhe termination, satisfaction or refease of this Deed ol Trust.

23. Waiver of Notice of Future Advances and Consent 1o Extensions, Modifications and Release. 1f Gran-
Lors (or any of them) are not the makers of the Note, then Granlors expressly (i) waive notice of any and all loans and/or advances
made, from time to tme during the continuance of this deed of trust, by the Noteholder to the maker of the Note; (i) agree
that the terms of the Note, inctuding, wilthout limrtation, modifications exteanding the term tor payment and adjusting the in-
terest rate. may be made from bime to time between the Noteholder and the maker of the Note withoul notice Lo or further
congent of Grantors; tiii) agree that the Noteholder, without notice to or further consent of Grantors, may grant extensions of
time and other indalgences Lo and rencw any of the obligations of (without regard to the nuniber and length of such extensions,
renewals o other indulgences) the maker of the Note or any other person liable thercon. Grantors further agree that the Notcholder,
withoul notice (o or further consent ol Graotors, may release or dischurge any persons who are or may becoimne liable for the
payment of the Note or releasc or discluinrge any other collateral for Lthe payment of the Note and thal any such release or discharge
shall not alter, modity, release or Tmil the liabihity of Grantors {or any of Lhem) hercunder or the validity and enforceability

of this deed of trust,

21. Headings. The headings of the parapgraphs of Lhis deed of trost ave Tor the convenience of refercnce only and are not
lo be considered a part hereol and shall nor il or otherwise affect any of the terms hereof.
2hH

Number and Gender. I'hc pronouns and verbs set forth herein shall be construcd as being of such number and gender
as the context may require,

26, Swecessors and Assigns. 'his decd of Lrast shall be binding apon, and shall inure Lo the benefit of, the parties hereto
and their respective heirs, personal representalives, successors and assigns, and any descriptive Lerm used herein shall include

such heirs, personal representatives, successors and assigns.

27. Perwsomns. The usce of the word “persons’™

in this deed of trust, includes individuals, corporalions, partncerships, and al}
oLther cnlities.
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In Witness Whereof Grantors have hereunto set Lheir signatures and seals, or, if a corporation or partner-
ship, have caused this deed of trust 1o be exceuted by ils proper officer(s) or constituent partner(s), thercuonto duly

aulhorized. Star cco COl"p ti
By— d:“" J 7 e (Seadd

Samuel P. Sears, Jr. o
Chairman and Chief Executive Officer

. o 4 - (Scah)
e (Seal)

State of Virginia

City /X vy of ___Petersburg ., Lo-wil:

The foregoing instrument was duly aclinowledged before me this 3rd__. day of March

19_95__ by.__Samuel P. Sears, Chairman_and Chief Executive Officer of Star Tobacco
Qarpm;atmn, r:Lergmxa corporation,. on behalf of the corporation.

828 b

IAFFIX NOTARIAL SIKATLL

“%aﬁé Lockett

Notary Pul
My Commission expires: August 31, 1998.
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SCHEDULE A

All that certain lot or parcel of land, with
the improvements thereon and appurtenances
thereto belonging, lying, being and situate n
the City of Petersburg, Virginia, fronting 83
feet, more or less, on the West side of South
Market Street and having a depth of 235 feet,

more or less, on its Southern line, and being
bounded on the South by property now or
formerly belonging to TLuther M. Swann and

Frederick Pilcher, bounded on the North and
Northwest by the right-of-way of the Atlantic
Coast Line Railway Company, designated as
Number 2—-6 South Market Street; and for a
further description reference 1is hereby made
to- that certain plat of survey recorded in the
Clerk's Office of the Circuit (formerly
Hustings) Court of the City of Petersburg in
Deed Book 136, alt. page 343, the property
hereby conveyed being the Northern parcel as
shown on said plat; BEING the same property
conveyed to William G. Traylor and Jessie L.
Traylor, his wife, as joint tenants with the
right of survivorship as at common law, by
deed from L,ight w. Tessier, widow, et al,
dated August 23, 1948 and recorded in the
aforesaid Clerk's Office in Deed Book 167, at
prage 19.

All that certain lot or parcel of land, with
the improvements thereon and appurtenances
thereto belonging, known as number 12 South
Market Street, lying on the west side of South
Market Street in the City of Patersburg,
Virginia, and described as follows: BEGINNING
at an iron pin on the WwWest line of South
Market Street distant 83 feet South of its
intersection with the Southern line of the
right—-of-way of the Atlantic Coast Line
Railroad, thence running Southwardly along and
fronting on the saild Western side of South
Market Street 90 [feet to an iron pin opposite
the center line of an easement or right-of-way
17 feet wide, and thence extending back
Westwardly from said front between parallel
lines (the Northern of which 1is 235 feet in
length and the Southern of which is the center
line of said easement or right-of-way which is
376.5 feet in length) to the Southeast line
(being the Southern line after making a curve
in a Southwesterly direction) of said right-—
of-way of +the AaAtlantic Coast Line Railroad
along which it curves; said property has a
rear width of 154 feet, the Southern 8 and 1/2
feet of said property being the Northern 8 and
1/2 feet embraced within said easement or
right-of-way known as a party drive: all as
more fully shown on a plat of survey made by
J. W. Pugh, C.P.E., dated January 14, 1938,
which is attached to and recorded along with a
certain Deed of Trust from William L. McGill,
et al, to Henry P. McGill and A. Hamilton
Bryan, Trustees, dated January 15, 1938 and
recorded in the Clerk's Office of the Circuit
(formerly Hustings) Court of the City of
Petersburg in Deed Boock 136, at page 339;
BEING the same property conveyed to William G.
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Traylor and Jessie 1,. Traylor, huskband and
wife, as tenants by the entirety with the
right of survivorship as at common law, by
deed from Susan H. Pilcher, widow, et al,
dated August 24, 1957, and recorded in the
aforesaid Clerk's Office in Deed Book 216, at
page 108. '

BEING the same property conveyed to Grantors by deed from
william G. Traylor, Jr., et al, dated November 4, 1994,
and recorded in the Clerk's Office of the Circuit Court
of the City of Petersburg immediately prior to this deed
of trust.

This conveyance is made expressly subject to all recorded
eceasements, conditions, covenants, restrictions,
reservations and/or agreements lawfully affecting the
property conveyed.

MARGPIPNIA! in the Clerk’s Otfice ol the Circuit (Ceurt o

the City of l‘ctershuru._Ama(‘ﬁh.....ai._.__._,.-.__.,,.,.,,. 19,2
The foregoing Instrument was this day lodged in said
office and. with the coertificnte (... [P : V3 s3T5 -1« Y

ndmitted to record :1(»?’("9;20/”:[\1,.

EW’W @W
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