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AMENDED AND RESTATED SPLIT B-2
DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES,
SECURITY AGREEMENT AND FIXTURE FILING

THIS AMENDED AND RESTATED SPLIT B-2 DEED OF TRUST, ASSIGNMENT OF RENTS AND
LEASES, SECURITY AGREEMENT AND FIXTURE FILING (“Deed of Trust”) is madc this 19th day
of December, 2008, between WALLEY’'S PARTNERS LIMITED PARTNERSHIP, a
Nevada limited partnership, with an office address at P.O. Box 158, Genoa, Nevada 89411
(hereinafter ealled “Grantor”), and First American Title Insurance Company, a Califorma
corporation, with offices located at 1160 N. Town Center Drive, Suite 190, Las Vegas, NV
89144 (hereinafter called the “Trustee™) and RESORT FUNDING LLC, a Delawarc lurnted
liability company, having its principal place of business at 360 South Warren Street, 6 Floor,
Syraeuse, New York 13202 (hercinafler called “Beneficiary™).

RECITALS:

A. Beneficiary agreed, subject to the terms of that eertain Aequisition and
Development Loan Agreement dated December 30, 2005, as amended, restated and replaced
in its entircty by that certain Amended and Restated Acquisition and Development Loan
Agreement dated December 8, 2006, as amended, restated and replaced in its entirety by that
certain Second Amended and Restated Acquisition and Development Loan Agreement dated
November 3, 2008, executed by and between Quintus Resorts, LLC, a Delaware limited
tiability company (“Quintus™), as borrower, and Beneficiary, as lender (“Qriginal A&D Loan
Agreement™), to make a loan (the “Qriginal A&D Loan”) to Quintus. The Original A&D
Loan is evidcnced by that certain Acquisition and Development Promissory Notc dated
December 30, 2005, as amended, restated and replaced in its entirety by that certain
Amcnded and Restated Acquisition and Development Promissory Note dated Deeember 8,
2006, and further as amended, restated and replaced in its entirety by that ccrtain Second
Amended -and Restated Acquisition and Development Split Note A-1 dated November 3,
2008, in the original maximum principal amount of Seventeen Million Five Hundred
Thousand and No/100 Dollars ($17,500,000.00), which note, together with all notcs issued in
substitution or exchange thercfor and all amendments thercto (the “Original A&D Note™)
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and secured by, among other things, that certain Deed of Trusl, Assignment of Remis and
Leases and Security Agreement dated as of December 30, 2005 and recorded as Document
#0664693 in the Official Records of Douglas County, Nevada, as amended by that certain
First Amendment to Deed of Trust, Assignment of Rents and Leases, Security Agreement and
Fixture Filing dated December 8, 2006 (“Qriginal Deed of Trust™). The Original A&D Note
provides for monthly and other payments as set forth in the Original A&D Note, with the
balance thereof which shall be due and payable on December 30, 2009, which date, any later
date 10 which the maturity date may be extended in accordance with the Original A&D Note,
or any earlier date on which the entire unpaid principal amount together with acerued interest
thereon shall be paid or required to be paid in full, whether by prepayment, acceleration, or
otherwise is the “A&D Note Maturity Date”.

B. Grantor has requested Beneficiary to ameud, restate and replaee in its entirety the
Original A&D Loan Agreement to modify cértain terms and eonditions of the Original A&D
Loan (as modified, the “Loan").

C. In connection with the amendment and restatement of the Original A&D Loan,
the Original A&D Note was split into two notes. - The split notes will be amended and
restated into Split Note B-1 and Split Note B-2 (as defined in the Third Amcended and
Restated Acquisition and Development Loan Agreement of even date herewith, “Loan
Agreement™), The Original Deed of Trust will be amended, restated and split into two Deed
of Trusts as evidenced by this Deed of Trust and the Split B-1 DWR Deed of Trust (as
defined in the A&D Loan Agreement).

D. Split Notc B-2 shall bc hereinaftet referred to as the “Note.”  The Note provides
for monthly payments, with the balance thereof due and payable forty-eight (48) months
from the date of the Note (the “Maturity Date™} The Note, this Deed of Trust, the Limited
Guaranty and all other documents executed in connection with the Loan Agreement are
collectively referred to herein as the "Loan Documents”.

E. Bcneficiary wishes to secure: (i) the payment of the Note, together with all
interest, premiums, and other amounts, if any, due in accordance with the terms of the Notc,
as well as the payment of any additiona! indebtedness accruing to Beneficiary on aceount of
any future payments, advances, and expenditures made by Beneficiary pursuant to the Note,
the Limited Guaranty, this Deed of Trust, or the other Loan Documents; and (ii) the
performance of each and every eovenant, eondition, and agreement in the Loan Documents;
and (ili) the payment of any and all other debts, claims, obligations, demands, monies,
liabilitics, and indebtedness of any kind or nature now existing or hereafter owing, arising,
due, or payable by Grantor 1o Beneficiary, when the docunent evideneing same has been
exeeuted by Grantor, and recites that it is intended to be seeured by this Deed of Trust. All
payment obligations of Grantor 10 Beneficiary under the Loan and the Loan Documents are
sometimes collectively referred to as the “Indebtedness”, and all other obligations of Grantor
to Beneficiary under the Loan and the Loan Documents are sometimes collectively referred
to as the “Qbligations™ ¢
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To secure the repayment of the Indebtedncss and the performance of the Obligations,
Grantor and Beneficiary agree as follows:

1. Reeitals. The above Recitals are truc and correet and are incorporated in this
Deed of Trust by refcrence.

2. Deced of Trust of Property. Grantor hereby unconditionally grants, conveys,
assigns, warrants, transfers and pledges to Trustee, in trust, with power of sale, for the
benefit of Benefieiary all of Grantor’s right, title, and interest in and to the following
described property and all proseeds thereof (eolleetively, “Property™), subjeet only to the
exceptions sct forth on Exhibit “B™ hercto {“Permitied Exceplions™):

(a) Land. The real property located in Douglas County, Nevada which is
described on Exhibit “A-1™ attached hereto and by this reference incorporated hetein
{(“Land™),

(b) Improvements. All of the following (collectively, “Improvements”): all
buildings, improvements, and fixtures now or in the future located or to be constructed on the
Land; all machinery, appliances, equipment, furniture, fixtures, and all other personal
property of every kind or nature located in or on, or atlached to, or used or to be used in
connection with the Land, the buildings, improvements, or fixtures located thereon; all
building materials and goods procured for-use or in connection with the foregoing; and all
additions, substitutions, and replacements to any of the foregoing;

(c) Plans, Specifications. Te the extent assignable, all plans, spccifications,
architectural renderings, surveys, drawings, soil test reports, all other reports, examinations,
and analyses of the Land or the Improvements,

(d) Appuorienances. All easements, rights-of-way, gores of land, streets, ways,
alieys, passages, sewer rights, waters, water courses, water rights, “will-serve” letters
pertaining to utility service to the Land or Improvements, mineral rights, water rights and
powers, air rights, and all estates, rights, titles, interests, privilcges, liberties, tencments,
hereditaments, and appurtenances whatsocver, in any way belonging, relating, or appertaining
to any of the Land or [mprovements whether now owned or hereafter acquircd by Grantor,
and the reversion and reversions, remainder and remainders, rents, issues, and profits thereof,
which shall in any way belong, relatc, or be appurtenant thercto (coliectively,

“Appurtenances™);

(e) Leases and Rents. All agreements permitting the use or occupancy of the .
Land or Improvements in exchange for the payment of Rents now or hereafter entered into
(“Leages™ and all proceeds from the sale of any interest in the Land or Improvements,
including, without limitation, rents, prepayments, security deposits, termination payments,
royalties, profits, issues, and revenucs from the Land or Improvements from time to timec
accruing under the Leases (“Rents”), rescrving to Grantor, however, so long as no Event of
Default has oecurred under this Deed of Trust, the right to receive and apply the Rents in
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accordance with the section of this Deed of Trust entitled “Leases; Assignment of Rents and
Leascs™

(f) Claims, All claims, demands, judgments, insurance proceeds, rcfunds,
reserves, deposits, rights of action, awards of damages, eompensation, settlements, and other
rights to the payment of money heteafter made resulting from or relating to (i) the taking of
the Land or the Improvements or any part thereof under the power of eminent domain, (ii) any
damage, whether caused by such taking, by casualty, or otherwise, to thfa Land, Prqperty,
Improvements, or Appurtenances, or any part thereof, or (iii) the ownership or opcration of
the Property;

() Insurance Policies, Trademarks. To the extent assignable. all management
contracts, permits, ceriificates, insurance policies as related to the [:and apd the
Improvements, logos, trademarks, tradenames, trade seercts, good will, cwynghts, licenses,
patents, applications for patents, customer lists, good will, franchises, permits, approvals,
other contracts, purchase and salc agreements, purchase options, entitlemcnts,_developmem
rights and authorizations, however characterized, issued or in any way fumished for the
acquisition, construction, devclopment, operation, and usc of the Land, Improvements, or
Leases, including, without limitation, building permits, environmental certificates. licenscs,
certificates of operation, warranties, guaranties, and Grantor’s rights under restrictive
covenants affecting the Property, whether now or hereafter existing;

(b} Accounts, Contracts, All accounts, contract rights, gencrz.il|inta{1gib]cs,
chatte] paper, documcnts, instruments, inventory, goods, and equipment ansmg‘trom or
Jocated on the Land or Improvements and all books and records rclating to the forr:gomg_; such
contracts shall include, without limitation, any construction contract, Each and cvery right of
Granter to the payment of money relating to the Property, including, but_ not llrmtcd_to, all
present and future debt instruments, chattel paper, accounts, loans, and obligations recelvaple,
tax refunds, whether such right to payment now exists or hercafter arises, whether such right
10 payment arises out of a sale, lease, or other disposition of goods or other property by
Grantor, out of a rendering of services by Grantor, out of a loan by Grantor, out of the
overpayment of taxes or other liabilities of Grantor, or otherwise arises under any contract or
agreement, whether such right to payment-is or is pot already eamcd by performance. and
howsoever such right to payment may be evidenced, together with al.l other rights and
interests, including, without limitation, all liens and sccurity interests, whlch Grantor may at
any time havc by law or agreement against any account debtor or other obligor obligated to
make any such payment of against any of the property of such account debtor or other
obligor;

(i) Deposits. All monies on deposit with or for the benefit of Beneficiary,
ineluding, without limitation, all deposits for the payment of real estate taxes and any cash
collateral account;

(7 Documents of Title. All warehouse receipts, bills of lading, and other
documents of title covering the property described in this Section;
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8 Page: 4 of

ODMAPCDOCSTIERNODOC S 489672241 4

BK-1208
W, sz



(k) Proceeds and Products. All proceeds, products, replacements, additions,
substitutions, renewals, and accessions of and to the Land, Improvements, Appurtenances, or
any other property described in this Section;

(1) Facility Use Agreement. All of Grantor's rights under that ccrtain
. Amended and Restated Faeility Use Agrcement dated January 25, 2000 between Grantor and
Walley's Propertv Owners Association, a Nevada nonprofit corporation, which is the subject
of that certain Memorandum of Agreement of even date therewith, recorded on January 28,
2000 in the office of the County Recorder of Douglas County, Nevada, as document
no. 0485268; and

(m)After-Acquired Rights. Any and all after-acquired rights, titles, or interests
of Grantor in and to any property deseribed in this Section;

To have and to hold the Property and all parts thereof together with the rents, issues,
profits, and proceeds thereof, unto Beneficiary to its own proper use, benefit, and advantagc
forever, subject, however, to the terms, covenants, and conditions in this Deed of Trust.

3. Payinent of Indebtedness, Performance of Obtigations. Grantor promptly
shall pay when due the Indchtedness and promptly shall perform all Obligations.

4, Leases: Assignment of Rents émd Leases.

{a) Leases, Grantor shall not be authorized to enter into any Lease without
Beneficiary’s prior written approval which approval shall not be unreasonably withheld or
detayed. Notwithstanding the foregoing, Grantor shall be authorized to lease the restaurant
and retail facilitics located on the Land in the ordinary course of business. Grantor shall
comply with and obscrve Grantor's obligations under all Lcases.

(b) Assignment of Rents. Grantor absolutely and unconditionally assigns and
transfers to Beneficiary, all of Grantor’s right, title, and interest in and to the Rents; provided,
however, so long as there exists no Event of Default, Grantor shall have the license to eollect
and use all Rents.

This assignment shall not be deemed to impose on Benefieiary any of the obligations
or duties of Grantor provided in any Lease, and Grantor agrees fully to perform all of its
obligations under all the Leases. On Beneficiary’s request, Grantor shall send to Beneficiary

a list of all Leases and as each Leuse expircs or terminates or as any nicw Lease shall be made,
Grantor shall notify Beneficiary in order that at all times Bencficiary shall have a current list
of all Leases. Beueficiary shall have the right, at any time and from time to time, to notify
any landiord or tenant of the rights of Beneficiary as provided by this Deed of Trust. From
time to time, on reguest of Beneficiary, Grantor shall execute separate instruments in writing
in form and substanee approved by Beneficiary, assigning to Beneficiary all right, title, and
interest of Grantor in-and 1o each separate Lease, together with all sccurity therefor and all
monic$ payable thereunder, subject to the conditional permission given to Grantor to collect
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the rentals under each such Lease., Grantor also shall exccute and deliver to Beneﬂciajry all
notifications, financing statementis, and other documents reasonably required by Beneficiary.

(c) Remedies, If an Event of Default occurs, and with or without
Beneficiary’s taking possession of the Property or institution of a foreclosure action:

(i) Grantor’s right to collect and scenre the Rents shall eease and
Beneficiary shall have the sofc right to collect all Rents.

(iiy  All Rents then in Grantor’s possession immediately shall be
turned over to Beneficiary.

(iif)  Beneficiary sha)} have full power to make from time 1o time all
alterations, renovations, repairs, and rcplacements thereto as may seem proper to Bencficiary,
Bencficiary may apply the Rents to the payment of (A)the costs of colleetion and
administration and of all such alterations, rcnovations, repairs, and replacements, and
cxpenses incident to taking and retaining possession of the Property, and the management.and
operation thereof. and keeping the same properly insurcd, (B) all taxes, charges, ¢laims,
assessments, and any other liens which may be prior in lien or payment to thc Indebtedness,
and (C) sneh additional Indebtedncss. including, without limitation, such additional costs, in
such order of priority as to any of such itemns as Beneficiary in its sole discretion may
determine, any statute, law, custom, or use to the contrary notwithstanding. Grantor hereby
waives any right to apply for an order requiring the Rents to be dcposited info the regisiry of a
eourt of competent jurisdiction in a foreclosure action.

Notwithstanding the foregoing, Beneficiary shall not bc obligated to perform or
discharge, any obligation, duty, or liability under any Leasc. Grantor shall indemnify
Beneficiary for and hold Beneficiary harmless of and from any and all liability, loss, or
damage which Beneficiary incurs under the Leases or under or by rcason of any alleged
obligations or undertakings on Beneficiary’s part to perform or discharge any of the terms,
covenarnits, or agreements in the Leases.

s, Security Agreement.

(a) Grant of Security Agreement. This Deed of Trust shall constitute a
security agreement pursuant to the Uniform Commercial Code as enacted in the State of
Nevada (“UCC™) for al! portions of the Property which, under applicable law, may be subject
to 8 security interest pursuant to the UCC, including, without limitation, all inventory,
including. without limitation, new and used stock in trade, stocks of raw materials, work in
progress and finished goods; accounts, accounts rcceivable, and contrace rights, incluc_iing;
without limitation, chattel paper, instrumenis, profits, revenues, royalties, bonuses, and r'lghts
and benefits thereunder; machinery and equipment, including, without lirnitation, furniture,
fixtures, goods 10 become fixtures, articles of personal property and chattels; general
intangibles; and all additions, accessions, substitutions, and replacements thereto and therefor
now owned, hercatter acquircd, and wherever located and used in conneetion with the

BK-1208
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Property (collectively, “Personal Propertv”). Grantor hereby grants to Beneficiary a security
interest in the Personal Property. Beneficiary shall have all of the rights and remedies of a
sccured party under the UCC as well as ali other rights and remcdies available at law or in

equity.

(b) Perfection of Security Interest. Grantor represenis and warrants that no
prior financing statement covering the Personal Property is on file at any public office, with
the exception of any prior financing statement in favor of Beneficiary, Grantor agrees to
execute and deliver to Beneficiary all financing statements, as well as extensions, renewals,
and amendments thereof, and reproductions of this Deed of Trust in such form as Beneficiary
may reasonably require to perfect a security interest with respect to the Personal Property.
Grantor hereby authorizes and empowers Beneficiary and irrevocably appoints Beneficiary as
its agent and attorney-in-fact to file all financing statements and refilings and continuations
thereof as Beneficiary deems necessary or advisable to create, preserve, and protect such licn,
Grantor shall pay all costs of filing such financing statements and all extensions, renewals,
amendments, and releases thereof, and shall pay all reasonable costs and expenses of all
reeord searches for financing statements as Beneficiary reasonably may require.

{c) Restrictions on Personal Property. Other than in the ordinary course of
business, Grantor shall not sell, assign, transfer, encumber, remove (except for the
performance of maintenanee and repaifs thereto in the ordinary operation of the Property), or
permit (0 be removed from the Property any of the Persoual Property. So long as no Event of
Defaull exists, Grantor may sell or otherwise dispose of the Persenal Property when obsolcte,
worn out, inadequate, unserviceable or unnecessary for use inthe operation of the Property,
but only on replacing the same with other Personal Property at least equal in value and utility
to the disposed Personal Property. All replacement or suhstituted Personal Property shall be
subjcct to the security interest granted in this Deed of Trust,

{d) Eixture Filing. To thc extent permitted by law, Grantor and Beneficiary
agree that with respect to all items of Personal Property which are or will beeome fixturcs on
the Land, this Decd of Trust, on recordation in the public reeords of the county in whieh the
Land is located, shalt constitute a fixture filing within the meaning of the UCC.

{e) Remedies. If an Event of Default occurs, Beneficiary shall have all of the
remedies of a secured party under this Deed of Trust and such further remedies as provided
under applicable law, the UCC and the Loan Documents for a secured party. Such rights
inelude, without limitation, the right to notify Grantor that Grantor is rcquired, and Grantor
hereby agrees, to asscmble the Personal Property and make it available to Beneficiary at a
place seasonably convenient to Grantor and Beneficiary which place shall be designated by
Beneficlary in such notice.

6. Taxes and Other Oblipations. Grantor shall pay or cause to be paid, when
due, and before any intercst, collection fees or penalties shall accrue, all taxes, judgments,
liens, encumbrances, assessments, fincs, impositions, and other charges and obligations,
which may become a lien on or charge against the Property (colleetively, “Charges”)

BK-1208
PG 5532

8 page:

ODMAPCPOCSTILRNODOCSUS9672:1 3



including but not limited to, the followmg (a) all taxes and assessments applicable fo the
Property; (b) all fees, charges, and taxes in ‘vonncction with filing or reeording the Loan
Documents; (¢) all reasonably inccurcd fees and commissions lawfully due to brokers,
salesmen, and agents in connection with the Loan or the Property; (d) all reasonably ineurred
fecs and expenscs of outside counsel to Beneficiary, including but not limited to all fces and
expenses had or reasonably incurred in: (i) preparation and negotiation of Loan Documents,
including, without limitation, all due diligence review which in such counsel's sole discretion
reasonably is necessary in connection with the Loan; (ii} the interpretation or enforcement of
any of the provisions of, or the creation, preservation, or ¢xercise of rights and remcdies
under, any of the Loan Documents: (iii) the preparation for, negotiations regarding,
consultations concerning, or the defense or prosecution of legal proceedings involving any
claim or claims made or threatencd against Bencficiary arising out of this transaction or the
preservation or protection of the collatcral securing the Loan, cxpressly ineluding, without
limitation, the defense by Beneficiary of any fcgal proceedings instituted or threatcned,
ineluding those for pre-trial, trial, appcllate, bankruptcy, and probate matters, and all
reasonable costs associated thercwith, including, without limitation, receivers' fees,
appraiscrs' fees, enginecrs' fees, accountants' fees, independent consultants' fees, including,
without limitation, environmental consultants, outlays for documentary and expert evidence,
and stenographers' charges, publication costs, and costs, which may be estimates as to items
to be expended aftcr entry of an order or judgment, for procuring all such abstracts of title.
title, and UCC searches, and cxamination, title policy, and similar data and assurances with
respect to title as Beneficiary may deem reasonably necessary either to prosccute any action
or to cvidence to bidders at any foreclosure sale of the Property the truc condition of the title
to, or the valuc of, the Property; (¢} all Title Policy and title examination charges, including,
without limitation, premiums for the Title Policy; (f} all premiums for the Insurance Policies;
(g) all reasonably incurred travel and out-of-pocket expenscs of Beneficiary to conduct
inspections or audits; (h) all service fees, wire fees, collection fees, and wire fees in
connection with the Loan; (i) all other costs and expenses payablc to third parties reasonably
incurred by Grantor in connection with the consummation of the transactions contemplated
by this Agreement; and (j) all other rcasonable expenditurcs and expenses which may be paid
or incurred by or on behalf of Beneficiary, including, without limitation, repair costs and
payments to remove or protect against liens. All costs and expenses to be paid by Grantor to
Bengeficiary shall be due within ten (10) days of Beneficiary's delivery lo Grantor of wrillen
notification of such costs and expenses from Beneficiary, and all such costs and expenses
shall be secured by all of the collatcral for the Loan. Should Grantor fail to make any of
such payments, Beneficiary may, at its option and at the expcense of Granltor, pay the amounts
due for the account of Grantor. Any such amounts advanced by Bencficiary on behalf of
Grantor shall promptly be paid by Grantor to Beneficiary on demand and shall be secured by
the licn of this Decd of Trust. On the request of Beneficiary, Grantor immediately shall
furnish to Beneficiary all notices of amounts due and receipts evidencing payment. Grantor
promptly shal]l notify Bencficiary of each Charge on all or any part of the Property and
promptly shall discharge cach lien and encumbrance.

7. Insurance and Condempation,
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(a) Insurance. Grantor shall cause thc Property to be insured as follows:

(i) All-risk insurance on the Property in an amount equal to one
hundred percent {100%) of the replacement cost of the improvements to thc Property or in
such additional amounts as Beneficiary may reasonably require.

(ii)  Comprehensive gencral liability insurance for owners and
contractors, including blanket contractual liability, produets and completed operations,
personal inmjury, bodily injury, death or property damage explosion, - collapse, and
underground hazards, arising out of any onc occurrence, in the amount of Three Million and
No/100™ Dollars ($3,000,000.00), combined single limit, with an umbrella provision, or in
any increased amount required by Beneficiary.

(ili) Workers' compensation insuranee for employces and
contraclors in statutory limits.

(iv)  Such other insurance as Beneficiary reasonably may require,
including, without limitation, business interruption, flood, sinkhole, earthquake and hurricanc
insurance and other risks.

(v) — All insurance policies shall be issued on forms and by
companies of at least a Best rating of A" XII, which are licensed to do business in the state in
which the Property is located, and shall be satisfactory to Beneficiary. Grantor shall dcliver
copies of all Insurance Policies to Beneficiary prior to closing, and shall deliver to Bereficiary
evidence of such coverage forty-five (45) days prior to the anniversary date of each Insurance
Policy. All Insurance Policics shall have loss made payable to Beneficiary as Beneficiary
together with the standard Beneficiary clause, if such is required in the state in which the
Property is located. No Insurance Policy may be terminated, reduced, or materially changed
without Beneficiary's prior written consent, and all Tnsurance Policics shall contain a
provision giving Beneficiary thirty (30) days' prior notice of termination, reduction, or other
material change of the coverage.

(vi) Provided no Event of Default then exists and Grantor certifies
as to same, the net insurance proceeds shall be paid to Beneficiary but shall be made available
by Beneficiary for the restoration or repair of the Property if: (a) in Bencficiary's reasonable
judgment restoration or repair and thc continucd operation of the Property is economically
feasible; (b) the cost of restoration or repair does not excecd the net insurance proceeds, or
Grantor shall deposit funds with Beneficiary or other evidence satisfactory to Beneficiary in
its solc discretion that Grantor can pay all costs of restoration in excess of such net insurance
proceeds; (¢) the loss dogs not occur in the six (6) month period preceding the Maturity Date;
(d) Grantor has sufficient business interruption insurance; and (c) the Inspecting
Architects/Engineers certify that the restoration of the Property can be completed at least
ninety (90) days prior 1o the Maturity Date. Grantor shall pay all amounts, in addition to the
net insurance proceeds, necessary to pay in full the cost of the restoration or repair.
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(vii) Notwithstanding the foregoing, it shall be a condition precedent
to any disburscrment of insurance proceeds held by Beneficiary under this Deed of Trust that
Bencficiary shall have approved (a) all plans and specifications for all proposed repairs or
restoration; (b) the construction schedule; and (c¢) the architect's and general contraetor’s
construction contracts and contracts for restoration. Beneficiary may establish other
conditions it deems reasonably necessary 10 assure the work is fully completed in a good and
workmanlike manner free of all liens or claims by reason thercof, and in compliance with all
applieable laws, tules, and regulations. At Beneficiary's option, the net insurance proceeds
shall be dishursed pursuant to a construction cscrow reasonably acceptable to Benefieiary. If
an Event of Default then exists, or any of the conditions set forth in this Section have not been
met or satisfied, the net insurance proceeds (after deduction of Beneficiary's reasonable costs
and expenses, if any, in collecting same) shall be applied to the Loan in such order and
manncr as Bencficiary may elect, whether or not due and payable, with any excess paid 1o
Grantor.

{viii} Thc proceeds of all awards, paymcnis, and claims for damages,
direct or consequential, in connection with each condemnation or any portion of the Property,
or for conveyances in lieu of condcmnation, arc hereby assigned to and shail be paid to
Beneficiary. Bcneficiary is authorized, but is under no obligation, to collect all such
procceds. The proceeds shall bc made available by Beneficiary for repair or restoration of the
Property in the same manner and on the same conditions as thosc set forth above for et
insurance procecds.

(ix)  On foreclosure of thizs Deed of Trust or other acquisition of all
or a part of the Property by Beneficiary, the insurance policies shall become the absolute
property of Bencficiary, but receipt of any insurance procecds and any disposition of the same
by Beneficiary shall not constitute a waiver of any rights of Beneficiary, statutory or
otherwise, and specifically shall not constitute a waiver of the right of foreciosure by
Beneficiary on the oecurrence of an Event of Default. Grantor may obtain the insurance
required hereunder from any insurance company of Grantor’s choice, licensed and admitied in
the State of Nevada, subject to the requirements stated in the Loan Agreemcnt and
Beneficiary’s reasonable approval rights.

8. Financial Statements. So long 4as any portion of the Loan remains
outstanding, Grantor shall deliver to Beneficiary the following financial statements
(*Financial Statemcnts™):

(1) Quarter]y Finanecial Reports. Within forty-five (45) days after
the end of cach calendar quarter, unauditcd financial statements of Grantor, certified by the
chief financial officer of Grantor..

(1)  Year-End Financial Reports. Within one hundred twenty (120)
days after the end of each calendar year, Grantor shall cause to be delivercd to Beneficiary
financial statements for Grantor prepared, in accordance with GAAP and audited by an
independent public accounting firm reasonably acceptable to Beneficiary. Within one
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hundred twenty (120) days after the cnd of each calendar year, Limited Guarantor shall each
cause to be delivered to Beneficiary unaudited financial statements for each Limited
Guarantor.

(iii)  Audit Reports. Promptly on receipt thereof, one (1) copy of
cach other report submitted to Grantor by independent public accountants in connection with
all annual, interim, and special audits made by them of the books of Grantor,

(iv)  Other Reports. Such other reports, statements, notices, and
written communications relating to the Grantor, Limited Guarantor (as defined in the Loan
Agreement) or any other party, as Beneficiary may require, in its reasonable discretion,

A Tax Receipis.  Grantor shall furnish Beneficiary with receipts or tax
staterents marked “Paid” to evidence thc payment of all taxes levied on the Property prior to
the date such taxes become delinquent.

10.  Loan Participation. Grantor acknowledges and agrees that Beneficiary may,
from time to time, seli or offer to sell interests in the Loan and the Loan Documents to one or
more participants or permanent Beneficiaries., Grantor authorizes Beneficiary to disseminate
all information it has pertaining to the Loan, including, without limitation, complete and
current credit information on Grantor and its principals, to all such participants, prospective
participants, or permanent Beneficiaries in the Loan.

11, Notice of Litigation, Claims, and Financial Change. “Grantor promptly shall
inform Benefieiary of (a) all litigation against Grantor or Limited Guarantor or affecting the

Property, which, if detcrmined adversely, might have amaterial adverse effect on the
financial condition of Grantor or any Limited Guarantor or on the Property, or might cause
an Event of Default; (b) all claims and controversies which reasonably are likely to become
the subject of such litigation; and (c) all material adverse changes in the financial condition
of Grantor or Limited Guarantor.

12, Indemnity. Grantor shall, at its sole cost and expense, defend, indemnify, and
hold Beneficiary harmless from any and all claims. damages. actions, liabilities, and
expenses in amy way relating to the Property or the Loan Documents (collectively,
“Liability™). On written notice, Grantor will reimburse Beneficiary for all legal and other
expenscs rcasonably incurred by or on behalf of Beneficiary, including, without limitation,
such costs incurred in ali bankruptcy and probate proceedings, in connection with
investigating or defending each Liability. This indemnity shall be in addition to any liability
which Grantor may have to Beneficiary in“equity, at common law, or otherwise. This
Section shall survive the payiment in full of the Loan end all other indebtedness secured by
the Deed of Trust.

13, Cooperation with Benefieiary. Grantor shall cooperatc with Beneficiary to
supply whatcver information and to execute appropriate documents and instruments relating
to the Property which may be reasonably required by Beneficiary.

R
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14.  Subordinated Obligations. All indebledness of Grantor to any Affiliate of
Grantor shall be subordinated to the Note, except for salaries and other compensation due
officers and directors as of the date of this Deed of Trust.

On an Event of Default, Grantor will not, directly or indirectly, (a) permit any
paymeni to be made in respect of any indebtedness, liabilities, or obligations, direct or
contingent, to any Affiliate of Grantor, which payments shall be and hereby are made
subordinate to the payment of principal of, and intcrest on, the Note, or (b) permit the
amendment, rescission, or other medification of any of Grantor’s subordinated obligations in
such a manner as to adversely affect the lien priority of Beneficiary in any property, real or
personal, pledged to secure any of the Loan Documents.

15. Affiliate means any individual, trust, estate, partnership, limited liability
company, corporation, or any other incorporated or unincorporated organization (each, a
"Person™) that directly or indirectly, through one or more intermediaries, eontrols or is
eontrolled by, or is under common control with another Person; or any relative of any of the
foregoing. "Control" means possession, directly or indirectly, of the power to direct or eause
the direction of the management and policies of a Person, whether through the ownership of
voling securities, by contract or otherwise,

16, Net Worth: Net Income. Until the Note is fully paid, Grantor and Limited
Guarantor shall not, for more than sixty (60) continuous days, fail to maintain a minimum net.
worth at least equal to Grantor's net worth as of the date of this Deed of Trust. The foregoing
net worth requirement with respect to Grantor shall increase eaeh year during which the
Loan remains outstanding in an amount equal to fifty percent (50%) of Grantor's net income
during such year. For so Jong as Grantor remains a pass through entity for tax purposes, "net
income” shall not include any distribution made to Grantor's direct or indirect owners (o pay
income taxes related to Grantors' business.

17.  Preservation and Maintenance of Property. Grantor shall: (a) not commit
waste or permit impairment or deterioration of the Property; (b) not abandon the Property;
(¢) keep the Property in good repair and restore or repair promptly, in a good and
workmanlike manner, all or any part of the Property; (d) eomply with all laws, ordinances,
regulations. and requirements of all governmental authorities applicable to the Property and
all covenants, eonditions, and restrictions affecting the Property, and will not suffer or permit
any violation thercof; and (¢) give notice in writing to Beneficiary of and, unless otherwise
directed in writing by Beneficiary or as provided otherwise in any of the Loan Documents,
appear in and defend any action or procceding purporting to affect, the Property, the security
granted by the Loan Documents or the rights or powers ol Beneficlary. Neither Grantor nor
any tepant or other person shall remove, demolish, or alter any Improvement on the Land
except when incident to the replacement of fixtures, equipment, machinery and appliances
with items of like kind and except as permitied by the Loan Documents.

18, Protection of Bepeficiary’s Security. If (a) Grantor fails to pay the
Indebtedness or to perform the Obligations, (b) any action or proceeding is commenced
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which affects or could affect the Property or Beneficiary’s interest therein, including, without
Jimitation, any loss, damage, cost, expense, or liability incurred by Beneficiary with respect
to (i) any environmental matter relating to the Property or (ii) thc preparation of the
commencement or defense of any action or proceeding or any threatened action or
proceeding affecting the Loan Documents or the Property, then Beneficiary, at Beneficiary’s
option, may make such appearances, disburse such sums and take such action as Beneficiary
deems necessary, in its sole discretion, to protect the Property or Beneficiary’s interest
therein, including, without limitation, entry on the Property to take such actions Beneficiary
determines appropriate to preserve, protect, or restore the Property. All amounts disbursed
by Beneficiary pursuant to this Section, including, without limitation, all costs, together with
interest thereon at the Default Rate from the date of disbursement. shall become additional
Indebtedness of Grantor secured by the lien of this Deed of Trust and the other Loan
Documents and shall be due and payable on demand. Nothing in this Section shall require
Beneficiary to incur any expense or fake any action.

19.  Actions. Grantor shall warrant title and appear in and defend all claims,
actions, and other proceedings purporting to affect title or other interests relating to any part
of the Property, the security of this Deed of Trust, or the rights of Beneficiary, and give .
Beneficiary prompt written noticc of same. Beneficiary may, at the expense of Grantor,
appear in and defend same and any claim, action; or other proceeding asserted or brought
against Beneficiary in connection with or relating to any part of the Property or this Deed of
Trust (if the Grantor fails to adcquately defend such action, claim or proceeding).

20.  Transfers of Property or Interest in Grantor. Excepl as otherwise provided in
this Deed of Trust, Grantor shall not (a) create any new ownership interest in Grantor (b)
transfer, leasc, or mortgage (i} all or any part of the Property, or any interest therein, except
to an entity affiliated with Grantor, or (ii) any ownership interest in Grantor, (including,
without limitation, any interest in the profits, losses, or cash distributions in any way relating
to the Property), except for (1) the lien of the Deed of Trust and (2) the transfer of personal
property permitted in the Loan Doeuments, (c) make any distributions to partners, members
or_shareholders until the Loan has been repaid, without the prior written consent of
Beneficiary. In the event that Grantor, or any suecessor in interest to Grantor in the real
property hereby encumbered, either voluntarily or by operation of law, shall sell, transfer,
further encumber, mortgage, or convey, or contract to sell, transfer, further encumber,
mortgage, or convey, any or all of the Property which is not Personal Property, or any
portion thereof, or any inferest therein, at the option of Beneficiary, the Indebtedness secured
by this Deed of Trust, other that in the ordinary course of its time share sales business, shall
forthwith become due and payable although the time of maturity thereof shall not have
arrived. 1f Grantor is a corporation, partnership, trust, limited llabllfry eompany or other
cnlity, the transfer, encumbrance or other disposition of any interest in such Grantior, unless
expressly permitted in the Loan Documents shall be deemed to be a transfer for purposes of
this paragraph. -If this Deed of Trust or the Note secured hereby contains any provision
conferring on Beneficiary the right 1o demand any prepayment premium or sum of money for
prepayment of any Indebtedness secured hereby, Grantor agrees to pay the premium or sum
of money which Beneficiary would have been entitled to demand pursuant to such proviston.
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If Beneficiary has accclerated the debt in accordance with any of thc provisions herein,
Beneficiary shall nevertheless be entitled fo any prepayment premium which may be
provided in this Deed of Trust or in the Note. Consent 10 one such transaction shall not be
deemed to be a waiver of the right to require consent to future or suceessive fransactions.

21, No Additional Liens, Eneumbrances, or Indebtedness. Grantor covenants to

keep the Property free and clear of all liens, encumbrances, and debts in aeeordance with and
to abide by all terms of the L.oan Documecnts.

22, Grantor and Lien Not Released. Without affecting the liability of Grantor or
any other person liable for the payment of the Indebtedness, and without affecting the lien or
charge of this Deed of Trust as sccurity for the payment of the Indebtedness, Beneficiary
may, from time 1o time and without notice to any junior lienholder or holder of any right or
other interest in and to the Property, or any other person: (a) release any person so liable,
(b) waive or modify any provision of this Deed of Trust or the other Loan Doeuments or
grant other indulgences; (c) release all or any part of the Property; (d) take additional security
for any Obligation; (e) subordinate the licn or charge of this Deed of Trust; (f) consent to the
granting of any easement; (g) consent to any map or plat of the Property; (g) exercise or
refrain from exercising or waive any right Bencficiary may have.

23. Events of Default; Remedies.

23.1" Default. Each of the foﬂowing events is an event of default hereunder
(herein “Event of Default” ot “Default”):

(a) The occurrence of a default under the Note or the failure to pay or perform
any other Indebtedness or Obligation when first due after the cxpiration of any applicable cure
period contained therein; or

(b) The failure by Grantor to perform or comply with any obligation, covenant
or condition contained in this Deed of Trust (after the expiration of any applicable cure period
contained herein); or

(¢) The occurrence of a default, “Defaulr” or “Event of Default” under any of
the other Loan Documents after the expiration of any applicable cure period contained
therein; or

(d) Grantor’s failure to maintain any of the Insurance Policies on the Property
or any part thereof or interest therein in violation of Section 7 of this Deed of Trust,

(¢) The issuance, filing, or levy against Grantor or the Property, one or more
attachments, injunctions, executions, tax liens, or judgments for the payment of money
cumulatively in excess of Fifty Thousand and no/100™ Dollars ($30,000) which is not
discharged in full, stayed or sufficiently bonded over within one hundred twenty (120) days
after issuance or filing or which is not being diligently protested or challenged by Grantor.
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The institution of any proceeding by or against Grantor under any bankruptcy or insolvency
laws or the general assignment of Grantor's assets for the benefit of its creditors.

() Title to all or any material part of the Property other than (a) obsolete or
worn petsonal property replaced by adequate substitutes of equal or greater value than the
replaced items when new, or (b) personal property no longer necessary for the operation of
the Propenty, provided removal of such personal property does not materially affect the value
or operation of the Property, shall become vested in any Person other than Grantor, whether
by operation of law or otherwise.

(g) Any Event of Default as defined in this Deed of Trust or-any of the Loan
Documents; any default by Grantor in the payment of indebtedness tor borrowed money after
the expiration of any applicable gracc or cure period; any other default under such
indebtcdness which accelcrates or permnits the accelcration (after the giving of nofice or
passage of lime, or both) of the maturity of such indebtedncss; or any default which permits
the holders of such indebtedness to elect a majority of the board of directors of Grantor.

(h) The occurrence of any transfer prohibited by this Deed of Trust; or

(i) The fact that any warranty, statement or representation of Grantor
contained in this Deed of Trust or contained in any other Loan Document or any Financial
Statements, or any other writing delivered to Beneficiary proves ta bc untrue or mislcading in
any material respect as of the fime made or as of any subsequent time prior to the satisfaction
in full of all of the Indebtedncss and Obligations; or

(j) The filing of any federal tax lien against the Property or any portion thereof
or interest therein that is not contested and bonded over to Bencficiary's reasonable
satisfaction; or

(k) The Grantor or any makcr or endorser of the Note, (if a corporation or
limited liability company) is liquidated or dissolved or its charter expires or is revoked or the
Grantor or any such maker or endorser (if a partnership) is dissolved or partitioned or the
Grantor or any such maker or endorser (if a trust) is terminated or expires or any Grantor or
any such maker or endorser (if an individual) dies; ot

(1)} The filing by any person or entity of any claim in any legal or equitable
procceding challenging the priority of this Decd of Trust as shown on the policy of title
insurance issued to Beneficiary in conncction with the Loan which is adversely determined
against Beneficiary and not adcquately covered by the Title Policy (as defined in the Loan
Agrcement); or

(m)The Grantor applies for or consents to the appointment of a receiver or
trustee for it or-any portion of its property or if such a receiver or trustee is appointed for the
Grantor or its property or if the Grantor makes an assignment for the benefit of creditors or
admits in writing its inability to pay its debts as they become due or if the Grantor becomes
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insolvent or a petition is filed by the Grantor pursuant to any of the provisions of the
Bankruptcy Cede, 11 U.S.C. Section 101 et seq., as amended or any similar or successor
statute or such a petition is filed against Grantor.

24, Remedies. If an Event of Default shall have occurred, Beneficiary may
declare the ouistanding principal amounts of the Note and the interest accrued thereon, and
all other sums secured hereby, to be due and payable immediately, and upon such declaration
such prineipal and interest and other sums shal] immediately become and be due and payable
without demand or notice. On an Event of Default, Grantor, on demand of Beneficiary, shall
forthwith surrender to Bencficiary the actual possession of the Property, or, to the extent
permitted by law, Beneficiary or a receiver appoinied by a court of competent jurisdiction,
may enter and take possession of all or any part of the Property, and may exclude Grantor
and its agents and employees wholly thercfrom, and may have joint access with Grantor to
the books, papers, and accounts of Grantor with respect to the Property, If Grantor shall for
any reason fail to surrender or deliver the Property or any part thereof after such demand by
Beneficiary, Beneficiary or such rcceiver may obtain a judgment or decree conferring on
Beneficiary or such receiver the right to immediate possessmn of the Property or requiring
the delivery of the Property to Beneficiary or such rcceiver, and Grantor specifically
consents to the entry of such judgment or decree. On every such entering on or taking of
possession, Beneficiary or such receiver may hold, store, use, operate, manage, and control
the Property and conduct the business thercof, and Beneficiary or such receiver may take any
action required by applicable law or which Beneficiary or such receiver believes necessary to
enforce compliance with the environmental provisions in this Deed of Trust or in the other
Loan Documents, and negotiatc with Governmental Authorities with respect to the
Property’s environmental compliance and remedial measures- in connection (herewith.
Bencficiary and such receiver and their representatives shall have no liability for any loss,
damagc, injury, cost, or expense resulting from any action or omission which was taken or
omitted in good faith,

On_an Event of Defaul, Beneficiary may, either with or without entry or taking
possession as provided in this Deed of Trust or otherwisc, proceed by suit or suits at law or in
equity, as permitted by applicable law, or by any other appropriatc procecding or remedy to:
(a) enforce payment of the Note or the performance of any term, covenant, condition, or
agreement of the Grantor under any of the Loan Documents; (b) foreclose this Decd of Trust
by the exercise of the power of sale granted {o Trustee hereunder or by judicial proceedings
and sell the Property in its entirety or otherwise, as Beneficiary may determine; {c} exercise
its rights as set forth clsewhere in thc Loan Documents; and/or (d) pursue any other right or
remedy available to it under or by the law and decisions of the State in which the Land is
located. Notwithstanding any statute or rule of law to the contrary, the failure to join any
tenant or tenants of the Property as party defendant or defendants in any foreclosure action or
the failure of any such order or judgment to forcclose their rights shall not be asserted by
Grantor as a defense in any civil action instituted to collect (a) the Indcbtedness, or any part
thereof or (b) any deficiency remaining unpaid after foreclosure and salc of the Property.
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In protecting, excrcising, or assuring its inferests, rights, or rcmedies under this Deed
of Trust, receive. open, or dispose of mail addressed to Grantor and execute, sign, and endorse
negotiable or other instruments for payment of money. documents, or title or other evidcnces
of payment, shipment, or storage of any form of Property on behalf of and in the name of
Grantor. In addition, Beneficiary may subrogate to Grantor’s interest, rights, and remedies in
respect to any Propenty, including, without limitation, the right to stop delivery and the right
to 1ake possession of and 1o sell or dispose of goods.

25.  Appointment of Receiver or “Mortgagee-in-Possession”,  If an Event of
Default is continuing or if Beneficiary shall have accelerated the Indebtedness, Beneficiary,
on application to a court of competent jurisdiction, shall he entitled as a matter of strict right,
without notice, and without regard o the occupancy or valuc of any security for the
Indebtedness or the insolveney of any party bound for its payment, to the appointiment, at its
option, of itself as “mortgagece-in-possession”™, or of a receiver to take posscssion of and io
opcrate the Property and to collect and ‘apply the Rents in accordance with this Deed of
Trust.

26,  Expenditures and Expenses. [n any action to foreelose this Deed of Trust or
otherwise enforce Beneficiary’s rights and remedies under this Deed of Trust, there shall be
allowed and included as additional Indebtedness all costs which may be paid or incurred by
or on behalf of Beneficiary. All costs immediately shall be due and payable to Beneficiary,
with interest thereon at the Default Rate, and shall be secured by this Deed of Trust,

27.  Election of Remedies. Beneficiary shall have all of the rights and remedies
granted in this Deed of Trust and the other Loan Documents.and available at law or in
cquity, and these same rights and remedies shall be eumulative and may be pursued
separately, successively, or concurrently against Grantor, Limited Guarantors or any property
encumbered by this Deed of Trust or the other Loan Documents, at the sole discretion of
Beneficiary. In no event shall the failure of Beneficiary to enforce any condition, covenant,
requirement, obligation, or warranty of this Deed of Trust be deemed to be a waiver of
Beneficiary’s right to enforce any other condition, covenant, requircment, obligation, or
warranty. in no eveni shall the failure of Beneficiary to pursue any remedy on an Event of
Default be deemed 1o he a waiver-of Beneficiary’s right to enforce such provision or to
pursue such remedy on any other or future occurrence of an Event of Default. Nothing in
this Deed of Trust shall be construed as obligating Beneficiary to take any action or incur
any liability with respeet to the Property or any business conducted thereon, and all options
given to Beneficiary are for its benefit and shall be exercised in its sole discretion. Each of
the individuals constituting the Grantor shall be jointly and sevcrally liable for any
defieiency remaining after a foreclosure sale, notwithstanding any agreement to the contrary
among them.

28.  Proceeds of Foreelosure Sale. Beneficiary may bid for and purchase the
Property at any foreclosure sale, and shall be entitled 1o apply all or any part of the
Indebtedness as a credit to the purchase price. Except as otherwise provided by applicable
law, the proceeds of any foreclosure sale of the Property shall be distributed and applied in

8 Page:

“OUMAPCOOCSHLRNUDOUSAB9672:) )
BK-1208

PG 5542




the order of priority set forth in the Note with the excess, if any, being paid to any party
entitled thereto as their rights may appear.

29.  Future Advanees. This Deed of Trust is given to seeure not only the existing
Indebtedness, but also future advances made pursuant to the Loan Doeuments, whether such
advances are obligatory or are made at the option of Beneficiary, or otherwise under the
Loan Documents to the same extent as if such future advances were made on the daie of the
execution of this Deed of Trust.

30.  Waiver of Statute of Limitations, Grantor hereby waives the right to assert
any statute of limitations as a bar to the enforeement of the lien created by the Loan
Documents and 1o any action brought to enforce the Indebtedness or the Obligations.

31, Waiver of Homestead and Redemption. Grantor hereby waives all right of
homestead ¢xemption in the Property. Grantor hereby waives all right of redemption on
behalf of Grantor subsequent to the date of this Deed of Trust.

32, Full Reconvevance. If all of the Indebtedness undcr the Loan is fully paid,
then this Deed of Trust shall thereupon be fully reeonveyed by Beneficiary or other holder(s)
of the Indebledness at the expense of Grantor

33. Miscellaneous.

(a) Form and Substance. All documents, certificates, insurance policies,
and all other items required under this Deed of Trust to be executed or delivered to
Beneficiary shall be in form and substance satisfactory to Beneficiary.

(b) | Binding Effect. This Deed of Trust shall be binding on and inure to the
benefit of the parties and their respective successors and permitted assigns.

{c) Headings. Headings are for convenience and reference, and are not and
shall not be deemed to be any part of this Deed of Trust.

(d)  Modification. This Deed of Trust may not be modified, amended,
changed, or waived, except by an instrument in writing signed and acknowledged by Grantor
and Beneficiary.

(e} Notiee. - All notices and other communication required or permitted to
be given shall be in writing addressed to the respective party as set forth below and may be
personally served or sent by reputable overnight courier or U.S. Mail and shall be deemed
given: (a) if served in person, when served; (b) if by reputable overnight courier, on the first
business day after delivery to the courier; or (¢} if by U.S. Malil, certified or registered mail,
return receipt requested on the fourth (4th) day after deposit in the mail postage prepaid.
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Beneficiary: Resort Funding LLC
360 South Warren Street, 6™ Floor
Syracuse, New York 13202
Afttention: Lisa M. Henson, President & COO

with copies to: Carlion Vields, P.A.
P.O. Box 3239
Tampa, Florida 33601-3239
Attention: Sandra G. Porter, Esg.

(rantor; Walley’s Partners L.imited Partnership
213 W. Wesley Street, Suite 202
Wheaton, 11, 60187

Attention: Gary Grotike

with copies to: Armstrong Teasdale LLP
One Metropolitan Square, Suite 2600
St. Louis, MO 63102
Attention; Daniel R. Wofsey

{f)  Severability. If any Obligation or portion of this Deed of Trust is
determined to be invalid or unenforceable upder law it shall be deemed stricken from this
Deed of Trust and it shall not affect the validity or enforcement of the remaining Obligations
or portions hereof,

(g)  Number and Gender. The singular number shall include the plural and
the plural the singular, and the use of any gender shall be applicable to all genders.

(h)  Joint and Several Liability. Thc duties, covenants, obligations, and
warranties of Grantor in this Deed of Trust are joint and several obligations of Grantor and of
each Grantor if more than one.

1)) TIME OF THE ESSENCE. TIME IS OF THE ESSENCE WITH
RESPECT TO THE PERFORMANCE OF GRANTOR’S OBLIGATIONS UNDER THIS
DEED OF TRUST.

() Attomev’s Fees. In any action under this Deed of Trust between the
parties, the prevailing party shall be entitled to reasonable attomeys’ fees and costs, including,
without limitation, thosc incurred for all pretrial, trial, appellate, bankruptcy, and probate
proceedings,

(k) Loss of Note. On notice from Bencficiary of the loss, theft, or
destruction of the Note, Grantor shall make and deliver a new note of like tcnor in licu of the
then to be superseded Note,
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¢)] Choice of Law. Jurisdiction, and Venue. Except with respect to the
creation, perfection, and enforcement of the liens and security interests created hereby, this
Deed of Trust shall be deemed to have been negotiated, made, and executed in the County of
Onondaga, State of New York and shall be construed and enforced in accordance with the
laws of the State of New York, without regard to conilict of laws principles. With respect to
the creation, perfection and enforcement of the liens created hereby, the Deed of Trust shall
be interpreted, construed, and enforced in accordanee with the laws of the State of Nevada
without regard to the principles of conflict of laws.

(m) NoNovation. This Deed of Trust will not canstitute a novation nor
have the effect of discharging any liability or obligation evidenced by the Original Deed of
Trust.

GRANTOR AGREES THAT ALL ACTIONS OR COURT PROCEEDINGS
ARISING DIRECTLY, INDIRECTLY, OR OTHERWISE IN CONNECTION WITH, OUT
OF, RELATED TO OR FROM THIS DEED OF TRUST SHALL BE LITIGATED, AT
BENEFICIARY'S SOLE DISCRETION AND ELECTION, ONLY ™N COURTS HAVING
A SITUS WITHIN THE COUNTY OF ONONDAGA, STATE OF NEW YORK.
GRANTOR HEREBY CONSENTS AND SUBMITS TO THE JURISDICTION OF ANY
LOCAL, STATE, OR FEDERAL COURT LOCATED WITHIN SAID COUNTY AND
STATE. GRANTOR HEREBY WAIVES ANY RIGHT IT MAY HAVE TO TRANSFER
OR CHANGE THE VENUE OF ANY LITIGATION BROUGHT AGAINST IT BY
BENEFICIARY ON THE DEED OF TRUST IN- ACCORDANCE WITH THIS SECTION.

(m) Jury Trial Waiver, GRANTOR AND BENEFICIARY HEREBY
WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY CLAIM OR CAUSE
OF ACTION BASED ON OR ARISING OUT OF THIS DEED OF TRUST, GRANTOR
AND BENEFICIARY ACKNOWLEDGE THAT THIS WAIVER IS A MATERIAL
INDUCEMENT TO ENTER INTO A LENDING RELATIONSHIP THAT EACH HAS
RELIED ON THE WAIVER IN ENTERING INTO THIS DEED OF TRUST, AND THAT
EACH WILL CONTINUE TO RELY ON THE WAIVER IN THEIR RELATED FUTURE
DEALINGS. GRANTOR AND BENEFICIARY WARRANT AND REPRESENT THAT
EACH HAS HAD THE OPPORTUNITY OF REVIEWING THIS JURY WAIVER WITH
LEGAL COUNSEL, AND THAT EACH KNOWINGLY AND VOLUNTARILY WAIVES

ITS JURY TRIAL RIGHTS.

(0) Nevada Deed of Trust Covenants. To the exlen not inconsistent with
the other provisions of this Deed of Trust, covenants 1; 2 (full replacement value); 3; 4
{Default Rate under the A&D Note); 5; 6; 7 (a reasonable percentage), 8 and 9 of
NRS 107,030 arc hereby adopted and made a part of this Deed of Trust.
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IN M}“]‘I‘\\IESS WHEREOF, Grantor and Beneficiary has caused these presents to be executed

this ﬂ day of December, 2008.

Witness %
Imm_ﬂ&gar_(wn@gﬂb
Print Name

@MW’\
Cp /}(’f wﬂ;f?ﬁ%

rint Name

Withess

Print Name

Witness

Print Name

ODMAWCDOCSHLRNODOCS 489672113

GRANTOR:

WALLEY’S PARTNERS LIMITED
PARTNERSHIP, a Nevada limited
partnership

By: Valley Partners,4..I1..C., a Nevada
limited liabjlity £ompany,

its Gener,
. v, Ve
Name: Cgu/v\
Title: Mm,. ac g
“BENEFICIARY: J

RESORT FUNDING LLC, a Delaware limited
liability company

‘BY:

Name: Lisa M. Henson
Title: President and COO
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STATE OF %L%M

COUNTY OF % g —

The foregoina%t was acknowledged before me this 9 day of December,

2008, by Gz . as  Mleunaqgl. of Valley Partners,
LL.C, a Nevafla limited liability company, the' General Partner of WALLEY’S

PARTNERS LIMITED PARTNERSHIP, a Nevada limited partnership.

"“OFFICIAL SEALS /L
MICHAEL R SOEH
M Notaty Public, State of llll‘ifl(css ' ‘ /\

oty Commission Expires 12/t 1/3012§ ~ Notary Public
T Asesataesaed My Commission Expires: {2 I- >-vo12.

STATE OF NEW YORK _ )
COUNTY OF ONONDAGA) ss.

On this ___ day of December, 2008, before me personally appeared Lisa M. Henson,
the President and COO of RESORT FUNDING LLC, a Delaware limited liability company,
to me personally know, who, being by me duly sworn or affirmed, did say that such person
executed the foregoing instrument as the free act and deed of such person and limited liability
company, and if applicable in the capacity shown, having been duly authorized to execute
such instrument in such capacity. :

Printed Name:

Notary Public, State of New York
My Commission expires:

HODMAPCDOCS\HLRNODOCS\ME96 72113
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IN WITNESS WHEREOF, Grantor and Beneficiary has caused these presents to be executed
this day of December, 2008.

GRANTOR:
WALLEY'S PARTNERS LIMITED
Witness PARTNERSHIP, a Nevada limited
partnership
Print Name

By: Valley Partners, L.L.C., a Nevada
limited liability company,
its General Partner

Witness
By:
Print Name Name:
Title:
BENEFICIARY:

ELQ_&%_HQ.%LD_ RESORT FUNDING LLC, a Delaware limited
W;mess N liability company
Print Name _

e
Witpess BY: m st Plstere.
J 2N ny or les & Name: y{sa M. Henson
Print Name Title: President and COO
SODMAPCDOCSHLENODOCS 39673 22
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STATE OF

COUNTY OF
The foregoing instrument was acknowledged before me this day of December,
2008, by as of Valley Partners,

. LLC., a Nevada limited liability company, thc General Partner of WALLEY’S
PARTNERS LIMITED PARTNERSHIP, a Nevada limited partnership.

Notary Public
My Commission Expires:

STATE OF NEW YORK _ )
COUNTY OF ONONDAGA) ss.

On this @ay of December, 2008, before me personally appeared Lisa M. Henson,
the President and COO of RESORT FUNDING LLC, a Delaware limited liability company,
to me personally know, who, being by me duly sworn or affirmed, did say that such person
executed the foregoing instrument as the free act and deed of such person and limited Liability
company, and if applicable in the capacity shown, having been duly authorized to execute
such instrument in such capacity.

Notary Public, State of New York

Myj Cﬂgis?ia ex:ﬁ es!
b

ODMAPCDOCS\HLRNODOCS 4896724013
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EXHIBIT “A-1"

Legal Description of Land

Real property in the City of Geuoa, County of Douglas, State of Nevada. described as follows:
Pareel A:

A pareel of laud located withiv & portion of the West one-half of the Southeast ome-quarter
{W12SE1/4) of Seetion 15 and the West one-half of the Northeast one-quarter (W1/ZNE1/4) of
Seetion 22, Township 13 North, Range 19 East, Mount Diabio Meridian, more particularly deseribed
as follows:

Commencing at the one-quarter corner eommon to Seetions 15 and 22, T.13N,, R19.E, MDM,, a
found 1985 BLM brass cap as shown on the Record of Survey for David Walley’s Resort, a
commercial subdivision, recorded April 29, 2002 in the office of Reeorder, Douglas County,

Nevada as Doeument No. 540898; thence along the north-south eenterline of said Section 15,

North 00°03” 48" West, 1322.57 feet to a found 2" iron pipe, no tag; thence North 86°52°39"

East, 249.87 fee1 1o a point on the easterly right-of-way of Foothill Road, the northwest eomer of
Remainder Parcel as shown on said Reeord of Survey. the POINT OF BEGINNING; thence along the
boundary of said Remainder Parcel the following courscs: thence eontinuing North 86°52°39" East,
4.38 feet to a found fence post, no tag, per Deed reeorded February 28, 1977 in the office of Recorder,
Douglas County, Nevada in Book 277, at Page 1249; thence South 89°20°43" East, 1064.63 feet;
thenee South 00°04°09" West, 2621.92 feet to a point.on the north-south 1/16 line of the Northcast
one-quarter of said Seetion 22; thenee South 89°11°10" West, 1178.84 feet to a found /2" rebar, no
tag, a point on said casterly righ-of-way of Foothill Road; thencc along said easterly right-of-way
along the arc of a curve to the left, nontangent to the preceding eourse, having a radius of 1240.00 feet,
central angle of 02°22°15", are length of 51,31 fect, chord bearing North 05°40°39" East, and chord
distance of 51.31 feet; thence North 04°29°31" East, 313.93 feet; thence along the are of a curve to the
right having a radius of 1160.00 fect, eentral angle of 24°21°00", are length of 492.99 feet, chord
bearing North 16°40'01" East, and chord distance of 489.28 feet; thence North 28°50°3 )" East, 265.21
feet; rhenee along the arc of a curve to the left Juving a radins of 1240.00 feet. central angle of
54°31°00", are length of 1179.85 feet, ehord bearing North 01°35°01" East, and chord distance of
1135.85 fect:; thenee North 25°40°29" West, 499.42 feet to the POINT OF BEGINNING.

Together with the Rights reserved by Grantor in that eertain Access Easetnent and Relocation decd
recorded May 26, 2006 in Book 0506, Page 10729 as document No, 676008 of the Official

Records of Douglas County, Nevada, and including the permanent non-exclusive easement rights
granted thercin,

Together with the Rights reserved by Grantor in that certain Access Eascment deed recorded July
26, 2006 in Book 0706, Page 9371 as Document No. 680633 of the Official Records of Douglas
County, Nevada, and including the permanent non-exclusive eascment rights granted therein,
Excepting therefrom:

Parce] B

ODMAPCOOCS HELRNODQCS 489672 3 23
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Parcel 1

Pareel E-| of the Final Subdivision Map LDA # 98-05 for David Walley's Resort, a Commereia)
Subdivision, filed for record with the Douglas County Recorder on October 19, 2000 in Book 1000 at
Page 3464 as Document No, 0501638 and by Certificate of Amendment recorded November 03, 2000
in Book 1100 at Page 467 as Doenment No. 0502689, Official Reeords of Douglas County, Nevada.

Together with permanent non-exclusive easement for utilities and access for the benefit of Parcel
E-1 as set forth in Quitclaim Deed recorded September 17, 1998 in Book 998 at Page 3250 as
Document No. 0449574, Offieial Records, Douglas County, Nevada,

Together with a perpetual non-exclusive easement for use and enjoyment in, to and thronghout the
Common Area and a perpetual non-exclusive easement for parking and pedesirian and vehicular
access, ingress and cgress as set forth in Access Easement and Relocation Deed recorded May 26,
2006 in Book 0506, Page 10729 as document No. 676008, Official Records, Douglas County, Nevada.

Parcel [1

Adjusted Parcel F: A parcel of land located within a portion of the west one-half of the northeast one-
quarter (W Y2 NE '4) of Section 22, Township 13 North, Range 19 East, Mount Diablo

Meridian, more particnlarly deseribed as follows: Commeneing at the ene-quarter comer common 10
Sections 15 and 22, T13IN, R19E, M.1D.M., a found 1985 BLM brass cap as shown on the Reeord of
Survey preparcd by David D. Wineheil and recorded September 28, 1989 in the office of the Recorder.
Douglas County, Nevada as Document No. 21 1937; thence South 57 deg. 32, 32. east, 640.57 feet o
the point of beginning; thence north 80 deg. 00, 00. east, 93.93 feet; theuce north 35 deg, 00. 00. cast,
22.55 feet: thence north 10 feet 00. 00. west, 92.59 feet; thence north 80 deg, 00. 00. cast, 72.46 feet,
thence south 10 deg, 00. 00. cast. 181.00 feet; thence south 80 deg, 00. 00. west, 182,33 feer; thence
north [0 deg. 00. 00. west, 72.46 feet to the point of beginning. (Referenee is made to Record of
Survey for Walley's Partners Ltd. Partnership, in the office of the County Recorder of Douglas
County, Nevada, recorded September |7, 1998 in Book 998 at Page 3261 as Document No, 449576).

Parcel I}

Adjusted Pareel G as shown on that Record of Survey to Support a Boundary Line Adjustment
recorded September 20, 2002 in the Office of the Douglas County Recorder as Document No.
0552536, adjusting that Record of Survey rccorded April 29, 2002 as Document No. 0540898,
pursuant to that Final Subdivision Map LDA # 98-05 for David Walley’s Resort, a Commercial
Subdivision, filed for record with the Douglas County Recorder on October 19, 2000 in Book

1000, Page 3464 as Docnment No. 0501638 and by Certificate of Amendment recorded

November 03, 2000 in Book 1100, Page 467 as Document No. 0502689, Official Records of Douglas
County, Nevada.

Together with a perpetual non-exclusive easement for use and enjoyment in, to and throughout the
Commen Arca and a perpetual non-exclusive easement for parking and pedestrian and vehicular
access, ingress and egress as set forth in Access Easement and Relocation Deed reeorded May 26,
2006 in Book 0506, Page 10729 as document No, 676008, Offieial Records, Douglas County, Nevada,

ONMMAPCDOCSTILRNODOC 480672 1)
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Parcel IV

Adjustcd Pareel H as shown on that Reeord of Survey for David Walley's Resort, a Commereial
Subdivision, Waliey’s Partners Lid. Partnership, filed for record with the Douglas County Reeorder on
September 19, 2005 in Book 0905 at Page 6557 as Document No. 0655402, Offieial Records of
Douglas County, Nevada.

Together with a perpetual non-exclusive easement for use and enjoyment in, to and throughout the
Common Area and a perpetual non-exelusive casement for parking and pedestrian and vehieular
access, ingress and egress as set forth in Aceess Easement and Reloeation Deed recorded May 26,
2006 in Book 0306, Page 10729 as document No. 676008, Official Reeords, Douglas County, Nevada.

Parcel V

Parcel | as shown on that Record of Survey for David Walley's Resont, a Commereial Subdivision,
Walley's Partners Ltd. Partnership, filed for reeord with the Donglas County Recorder on May 26,
2006 in Bock 0506 at Page 10742 as Document No. 0676009, Official Records of Douglas County,
Nevada. Together with a perpetual non-exelusive easement for use and cnjoyment in, to and
throughout the Common Area and a perpetual nen-exclusive easement for parking and pedestrian and
vehicular aecess, ingress and egress as set forth in Aecess Easement and Reloeation Deed reeorded
May 26, 2006 in Book 0506, Page 10729 as doeument No, 676008, Offieial Reeords, Douglas County,
Nevada.

Parcel VI

Adjusted Parcel J as shown on that Record of Survey for David Walley’s Resort, a Commercial
Subdivision, Walley’s Parmers Ltd, Partnership, filed for record with the Douglas County Reeorder on
July 26, 2006 in Book 0706 at Page 9384 as Document No. 0680634, Official Reeords of Douglas
County, Nevada.

Together with a perpetual non-exclusive easement for use and enjoyment in, to and throughout the
Common Area and a perpetual non-exclusive easement for parking and pedestrian and vehieular
access, ingress and egress as set forth in Aceess Easement and Relocation recorded

May 26, 2006 in Book 0506 at Page 10729 as Document No. 0676008; and Access Easement recorded
on July 26, 2006 in Book 0706 at Page 937) as Document No. 0680633, all of Official Records,
Douglas County, Nevada.

Parcel VII

Parcel X as shown on that Record of Survey for David Walley’s Resort, a Commercial Subdivision,
Walley's Partners Ltd. Partnership, filed for record with the Douglas County Recorder on July 26,
2006 in Book 0706 at Page 9384 as Documnent No. 0680634, Official Records of Douglas County,
Nevada.

Together with a perpetual non-exclusive easement for use and enjoyment in, to and throughout the

Common Area and a perpetual non-exelusive easement for parking and pedestrian and vehieular
aceess, ingress and egress as set forth in Access Fasemnent and Reloeation reeorded

ODMAPCROCSHLRNODOCSHB672:1)
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May 26, 2006 in Book 0506 at Page 10729 as Doeument No. 0676008; and Access Easemm?nl recorded
on July 26, 2006 in Book 0706 at Page 9371 as Document No. 0680633, all of Official Records,
Douglas County, Nevada.

Parcel VIl

Parcel L as shown on that Record of Survey for David Walley’s Resort, a Commercial Subdivision,
Walley's Partners Ltd. Partmership, filed for rezord with the Douglas County Recorder on July 26,
2006 in Book 0706 at Page 9384 as Doeument No. 0680634, Official Records of Dougtas County,
Nevada.

Together with a perpetual non-exclusive easement for use and enjoyment in, to and throughout the
Common Area and a perpetual non-exclusive casement for parking and pedestrian and vehicular
access, ingress and egress as set forth in Access Fasement and Relocation recorded

May 26, 2006 in Book 0506 at Page 10729 as Dacument No. 0676008; and Aecess Easement recorded
on fuly 26, 2006 in Book 0706 at Page 937} as Doeument No. 0680633, all of Official Records,
Douglas County, Nevada.

Parce] 1X

Pareel M as shown on that Record of Survey for David Walley’s Resart, 2 Commereial Subdivision,
Walley's Partners Ltd, Partnership, filed for reeord with the Douglas County Reeorder on July 26,
2006 in Book 0706 at Page 9384 as Document No. 0680634, Official Records of Douglas County,
Nevada.

Together with a perpetual non-exclusive easement for use and enjoyment m, to and throughout the
Common Area and a perpetual non-exelusive easement for parking and pedestrian and vehicular
access, ingress and egress as set forth in Aceess Easement reeorded July 26, 2006 in Book 0706 at
Page 9371 as Document No. 680633 of Official Reeords, Douglas County, Nevada.

Parcel X

Parcel N as shown on that Record of Survey for David Walley's Resort, a Commercial Subdivision,
Walley's Partners Ltd. Partnership, filed for reeord with the Douglas County Reeorder on July 26,

2006 in Book 0706 at Page 9384 as Document No. 0680634, Official Records of Douglas County.
Nevada.

Together with a perpctual non-cxclusive easement for use and enjoyment in, to and throughout the
Common Arca and a perpetual non-exelusive eascment for parking and pedcstrian and vehieular
access, ingress and egress as set forth in Access Easement recorded July 26, 2006 in Book 0706 at
Page 9371 as Document No, 680633 of Official Records, Douglas County, Nevada.

Pareel XI

Parcel O as shown on that Record of Survey for David Walley’s Resort, a Commercial Subdivision,
Walley’s Partniers Ltd. Parmership, filed for record with the Douglas County Recorder on July 26,

2006 in Book 0706 at Page 9384 as Document No. 0680634, Offieial Records of Douglas County,
Nevada.
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Together with a perpetual non-exclusive easement for use and enjoyment in, to and throughout the
Common Area and a perpetual non-exclusive easement for parking and pedestrian and vehieular
aceess, ingress and egress as set forth in Access Easement recorded July 26, 2006 in Book 0706 at
Page 9371 as Document No. 680633 of Official Records, Douglas County, Nevada.

Pareel X1

Parec] P as shown on that Record of Survey for David Walley's Resort, a Commereial Subdi?ision,
Walley's Partners Lid. Partnership, filed for record with the Douglas County Recorder-on July 26,

2006 in Book 0706 at Page 9384 as Document No. 0680634, Offieial Records of Douglas County,
Nevada.

Together wilh a perpewal non-exclusive easement for use and enjoyment i, to and throughout the
Common Area and a perpetual non-exclusive easement for parking and pedestrian and vehicular
access, ingress and egress as set forth in Access Easement reeorded July 26, 2006 in Book 0706 at
Page 9371 as Document No. 680633 of Official Records, Douglas County, Nevada.

APN: 1319-15-000-033
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EXHIBIT “B"
PERMITTED EXCEPTIONS

SEE ATTACHED EXHIBIT B FOR EXCEPTIONS
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EXHIBIT “B”
PERMITTED EXCEPTIONS

@) Taxes Of assesstnents that ate not snown as existing liens oyt pecords of any taxing
adthority that hevies takes o assesspwl'ss on el propery o by the Pubic Records; (b
proceedings by & public agency thah may jestlt o fax=s o assessments, of Aotites of such
proceedings, whether or nat shown by the renosds of suck agency or by the Fublic Reroids.

&) Unpabentsd miniry clasms: {b} reservabions ar exceptions in patents of [r Arts authonzing tn
issuance thereof; (0} water Hghts, daims or tithe to water, whether or not te iatters wxrepte
under {33, (b, or {c) aie shown by the PLOke Records.

Water rights, clawms or tithe 50 water, wisther oo not showey by the public reco s,

Any taxes that may be due, but ot assessed, for new constructior whick car De assessed on the
unsecured property rolis, in the Office of the County Assessor, per Nevada Revised Statute
351.264.

Easwments, dedications, reservabors, provisigns, refinguishments, reatass, bukcing set back
hines, certificates and any other matters as provided for or deieated o the followirg maps;

A document entitled ‘Parcel Map for Eggal R. and Heelen J. Jonson" recordeG Jure 23, 1976 17
Book 676 at Page 1233 as Document No, 6081330 of Official Recards,

A docament enbtled "Record of Survey Map” recorded Fesuary 28, 1977 in Book 277 at Page
1273 a5 Document Ho, 0007201 of Dfizial Records.

u.-

A document entitled "Recod of Survey Map' rerond=d [Ma
Document No, 430613 of OfFical Reqords.

1993 0 Baok 595 at Page 2700 as
A document entitled "Recorg of Survey Map” recorded September 17. 1998 in Back 998 at Page
3261 as Documrent No. D449576 of CRisal Records,

A dacument enttl=d "Recond of Survey Map® recordad apri 29, 2002 in Book 1902 27 Page 4099
as Diocument Ho. 0540895 of Offictal Records,

fatters deteimired by that cerfain ALTA Survey, Jab No. 594-02-93, arepared by R.0. Anaerson
Engireering, disclose the followng wnoroachmerts whirl: pertain ta the common ar=a.

A fence and gazelo structule encroan ovel U southerty bourgary Rre of the defined fands

The tennis court zouts e scutherly promserty fire, fus testricting access (o the southern ~ost
cornet of said tenris court.

Underground electric and warer lines inteitepts sad tands at Jdesignated ooints or Foothill Road.

Concrete curh ano gutter improvements extend beyorc property ines inte Foothd# Read ight-o™
way. X

Overhead power lines aooess sai0 fards ane continue 09 te adjacert prooerty on the Korthwest

siga of said lands.

735108 Page: of
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A dcurmmnt enttled "Devit-PLnne Hgaway” meaivded Septeaider 29, 1950 s Book Z, Fage 290
as Instrument Ne. 7603 of Derds.

The effact of 3 map purportmg-to show the land ang other cropedty, filed Sestember 25, 1989 I
Book 98¢ at Page 3944 as Docunwent Mo, 0211937 of Rarand of Strveys.

Tre effect oF 3 map purporting to show the land ang other oraperty, filed May 14, 1998 i Baoi
588 at Page 2700 as Document No. 04305613 of Recars of Surveys,

An wgsemient figr PRraanert NDY-exs ussye sateme-tt for ubaties, so0uss ane ndidental purpnses
iN tw gocy ek entitae “Quitckain Cheag !, sconded September 17, 1998 in Bok 0995 at Page
3290 as Dacu~ent No. 349574 of 0f%c.a) Reroras,

Lovenants, corditions, restrictions and saserverts 17 the socument enbitled * FIfth amededd and
restatec declaranon of Time Share Coveralts, Conditions amd Restregsns for David Waiey s
Resoit” recondea August 27, 2002 11 Book 0801 at Page 6930 as Document N9, 8521434 of
Officlal Records, which prosade that 3 violabior thessof shall not defeat o sepdet mvalid by len
of aw first mortgage or deed of trust made i goge fath and for vaitee, but deleting ary
coverant, cdition o restlrbon ||“."'dtlnl: a wefererce, Imitatar o Gscrinaion hawst
rack, coler, rebquan, sex. haracar, fammizl skatus, nutn:nal arigin, s=xual orientation, marksl
s3tYs, ancestry, sourte of Incoimie or disanility, to the extent such tovenants, congibons o
restrictions viclaty Title 42, Serfron 3604{c], of the United Siptes Codes o Sectior 12955 of Pr
Nevada Gevernment Code, Lawful restrictions under state and federzi aw on the age o
occupants in senior housing o PousnG for okker parsons shalf nat be construed as restrictiirs
ased o famifial status,

Documedti s} declarmg modrications thereof recorded July 01, 2003 m Bosk 0703 at Page 0010
a5 Dotumeat Ho. 0352120 of Officia! Recorns.

Dewtrrer s decaring msgifications thereof recorqen Derember 20, 1405 in Buok 1205 at Page
13302 as Documers No, 0834734 of OTicia Records,

Documert{s) declaning modificatiors twreof vercices May 26, 2006 ik Bock 0505 at Fage 11020
a5 Document Ne. 0678095 of Cfficiai Rercards,

Document(s} dedanng modifications thereof -ecoraed Augost 08, 2006 11 Book 0805 at Page
3114 as Documert No. 0661616 of OFfival Records,

Dovurnerit{s) ceaclanng medfications thureof . scorges Seateminee 13, 2006 n Boak 6900 at Page
4032 a5 Docurnert No, 0664379 of Offimial Records,

Docurmer(s) dectaring modifications. thereof recornes Febiuary 08, 2607 1 Book G207 at Page
1124589 as DotL-ent Mo, 0384630 of O ierat Records,

The terms 31d provisions &5 coataired in 2 document entiticd "Nor-Exclusive Easment Dead for
Mantenangs” necorded Ortoier 27, 1998 i Book 1098 at' Fage 5614 35 Document No. 0452700
GftIffirial Remaris,

The termis 29 provislons as contaed in a dosument ettt "Grans of Easement’ 18C e
Jaruary 15, 1990 1 Boos 199 at Page 2336 35 Dotument No. 0458757 of Offis) Revonds

The berms 308 provisions as contained (5 3 document eatithse "Memcrmdum c-f aqrev st
recorded January IS, 2000 1 Book 0100 3t Page 4454 a5 Dotument No, (455268 of Nfia=l

e BK-1208
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Thie terms 2na provisions as contained In & document entitied "Puph: Access awl 1735108 Page: 32 of
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The terms and orovisians as contained in a Jocument enbithe " Easement Osed” recorded August
a7, 2001 in Book 0501  Fage 1593 as Document Ne, 0520123 of Gl Records,

Tro wffert of 3 map puportirg te show the land anc ot piooety, filed tecorded Sepiemine
20, 2002w 300k (G2 3¢ Page 0B268 a3 Uoumi=t Mo, 0552536 o Record of Suiveys.

Thi terms and provisions as contained in & decument ertithed “Water System Dediczaon
Agreement” reroraed June 13, 2003 0 Book DED3 at Page 3015 as Document No, 0580224 of
Official Recorzs.

Th t2rms and provisicns as contained in a document «wathd "Grant of Fasement” recorTed April
14, 200+ In Book 0404 3t Page 6575 as Dodwent No, 0810212 of 2%i0al Records,

The tesms a7d provisions s rontarted in @ docurent enbthed - ‘Assignnient of Declarant's Rights”
recorded December 30, 2005 i Book 1205 at Pade 13395 as Document No, 0664699 of Dficiai
Recards.

The terms and provsions as coatained in 2 document eabith-¢ ‘Arcess Easement srd Relotaton”
iecorded May 26, 2006 1 Book 0506 at Page 10729 as Docamznt Na. 0675003 o Offizial
Reconids.

The 2ffct of 3 map purportirg to show th Jand aig other peoperty, filed recorded Suly 26, 3004
i Book 0706 at Page 9339 35 Document No. GAB0G 34 of Recare of Surveys.

The terms and provisions a8 cant@ined 10 a document entitled "Arcess Easement” “ecorded July
28, 2006 in Bock 0706 at Page 8371 as Documwelt Nn, 680033 of Dificial Reconds,

A Deed of Trust to secure ar onginal irgebizzeness of $17 5060,000.00 r2o:ser December 30,
2005 1 Book 1208 at Page 13358 as Document 0664693 of Qfficial Recarcs

Dabad: Decembel 30, 2045

Truskor: Wailey's Fartrers Limvited Partnerson, @ Nevada lomited
Fartnerstips

Tivste: _ Steveart Tithe 6f Douglas County, a Nevada corporation:

Reneficiary: Resoct Funging, LLC, 5 Oelaware hinited lability company

A document recorded November 08, 2007 o2 Book 1107 3t Page 2794 as Dotument No. 0712857
of Official Recoras provides Ehat Firet Amiercar Title 1nsuranes £oma3ny, a “aiforma corporation
wias substituted as mustee under the dked of trust

A francing statement recorded Detembet 30, 2005 in Book 1205 az Page 13#07 as Gocument
No. 0664695 of Official Records.

Debior: Walley's Parmers Linvred Parnarskin
Sex/uineg party: Resyt Fuaing, LIC

Covenants, conditions, and restrictions ir a Subordinatian Agreement recordes February 09,
2{017, in Book 0207 at Page 3256 as Instrument No., 694743 of Official Reconds.

Covenants, cond:tions, snd restrictions ir a Subardinaton Aqreement recorded Janvary 17, 2007,
in Book 0107 at Page 4734 25 Instrument Mo, 592893 of Official Recerds,

The terms and pronicions as cartamed in a decument watitied *Transfer of Declarant’s Rights!
recorded October 16. 2008 1 Bovg 1008 at Page 2325 ¢ Document No. 0731528 of Offinigl

RecOils,
BK-1208
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The t2rms and provisions as contained in a dorument wntitlec “Sub-Contract of Dexlarant's
Rights” recorded Ortober 16, 2008 in Book 1008 at Page 2539 as Docunnit No, 0731530 of
Official Rerords.

Tla terms 3790 crovisions 25 cookaired m a document satitled *lisewzame Passy” ecorded
Qewobe 15, 2008 m boox LOGO 3t Pagy 2545 25 Dacument No. 0731531 of Official Records.

The tarms and provisions as contained In a dorument wofitlec "Memorandun Agresment
Regarging Maracement of Twilve Lmits” recorded Octohat 16, 2005 in Book 1008 at Pagy 2544
as DeCument No. 0731532 of Official Recaros,
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