DOC #3828502
12/09/2009 11:39:35 AM

Electronic Recording Requested By
STEWART TITLE LAS VEGAS WARM SPR
Washoe County Recorder

Kathryn L. Burke - Recorder

Fee: $59.00 RPTT: $0

Page 1 of 46

APN # See attached

Recording Requested by:
STEWART TITLE OF NEVADA
Return To:

Name Paul, Weiss Rifkind, Wharton & Garris LP
Attn: Mitchell L. Berg,

N{%D OF TRUST. A NT OF
ES AND-RENTS. SECURITY AGREEMENT

AND. FIXTURE FILING

This cover page must be typed or printed clearly in black ink only.



3828502 Page 2 of 46 - 12/09/2009 11:39:35 AM

APN(S): 011-541-02 thru 011-541-05; 011-542-01;
011-543-03 & 011-543-04; 011-544-07 & 011-544-
08; 011-544-11 thru 011-544-22; 011-546-02 thru
011-546-24; 011-550-01 thru 011-550-08; 011-550-
10 thru 011-550-20; 011-551-03 thru 011-551-14;
011-551-16 thru 011-551-21; 011-552-02 thry 011-
552-10; 011-552-12 thru 011-552-14; 011-552-16
thru 011-552-21; 011-553-02 thru 011-553-17; 011-
553-20; 011-554-02 thru 011-554-11; 011-554-13
thru 011-554-17; 011-554-19 thru 011-354-21; 011-
555-02 thru 011-555-09; 011-555-11; 011-555-13
thru 011-555-16; 011-555-18 thru 011-555-20; 011,
556-02 thru 011-556-21; 011-557-02; 011-557-03;
011-557-05 thru 011-557-11; 011-557-13 thru 011-
557-21; 011-558-02 thru 011-558-04; 011-558-

559-13 thru 011-559-17; 011-559-19
21; 011-560-02 thru 011-560-12; 011-

562-14; 011-562-16 thru 011-562-18;
& 011-562-21; 011-563-02 thru 011-56

1-590-14; 0101-591-03 thru 011-591+12;/011-
2-01 thru 011-592-04; 011-592-06 thtu 011-592-
14; 011-594-01 thru 0 -594-13 thru

New ; York” 10019-6064
ttention: Mitchel L. Berg, Esq.



3828502 Page 3 of 46 - 12/09/2009 11:39:35 AM

Mail Property Tax Statements to:
Montage Marketing, LLC

3959 North Lincoln Avenue
Chicago, Illinois 60613
Attention: Richard Mathews

THE UNDERSIGNED HEREBY AFFIRMS THAT THE ATTACHED DOCUMENT,
INCLUDING ANY EXHIBITS, HEREBY SUBMITTED FQR RECORDING DOES
NOT CONTAIN THE PERSONAL INFORMATION OF, ANY PERSON OR
PERSONS. (PER NRS 239B.030)

FEDERAL DEPOSIT INSURANCE CORJ e“FDIC”), AS RECEIVER

FOR CORUS BANK, N.A i ity a eral agent, as “Beneficiary”
THIS INSTRUM N THE REAL ESTATE
RECORDS AND IS DEX OF FINANCING

' DER THE NAMES OF
“DEBTOR,” AND FEDERAL DEPOSIT
ECEIVER FOR CORUS BANK, N.A, IN ITS
ENT, AS “SECURED PARTY.” GRANTOR’S
DELAWARE FILE NUMBER 4629933.
E SECURITY INTEREST MAY BE OBTAINED

THIS INSTRUMENT/ SECURES FUTURE ADVANCES. THE MAXIMUM
TO BE SECURED HEREBY IS TWO BILLION FIVE
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BE GOVERNED BY THE PROVISIONS OF SECTION 106.300 OF THE NEVADA
REVISED STATUTES (“NRS”) THROUGH NRS 106.400, INCLUSIVE.
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DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (as the same may hereafter be
amended from time to time, this “Deed of Trust™), signed December | , 2009 but
effective as of December $’ 2009, by MONTAGE MARKETING, LLC, a Delaware
limited liability company which, prior to the filing of that certain Certificate of
Conversion from a Delaware Corporation to a Delaware Limited Liability Company
Pursuant to Section 266 of the Delaware General Corporation Law ‘and related Certificate
of Formation with the Delaware Secretary of State on October 7,2009, was formerly
known as MONTAGE MARKETING CORPORATION a Delaware corporation, having

STEWART TITLE OF NEVADA HOLDINGS NC
Springs #190, Las Vegas, Nevada 89119, as trustee under-l
with any successors in such capacity, “Trustee”

Parent, partly as a sale and partly-ds a capital contribution, ownership of (a) certain
secured loans held by Reseiver (the “Underlying T.oans™) and (b) the equity interests in
certain entities, including Grantor (the “Ownership Entities™), and, in connection
therewith, Parent issued to Receiver one or more Purchase Money Notes, dated as of
October 16, 2009, in the aggregate principal face amount of One Billion Three Hundred
Seventy Seven Millionf Three Hundred Fifty One Thousand and 00/100 Dollars
($1,377,351,000.00) (such notes, together with any substitute notes that may be issued
therefor, the “Purchasé Money Notes™);
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WHEREAS, the FDIC, acting in its corporate capacity (“Note
Guarantor”), and Receiver entered into that certain Guaranty Agreement, dated as of
October 16, 2009 (the “Purchase Money Note Guaranty”), pursuant to which Note
Guarantor guaranteed to Receiver the payment and performance of Parent’s obligations
under the Purchase Money Notes;

WHEREAS, Receiver has agreed to make advances to Parent in an
aggregate maximum principal sum of up to One Billion One Hundred Fifty Million
Dollars and 00/100 ($1,150,000,000.00) (including, withoGt limitation, revolving

Lenders™) and Receiver, as Administrative Agent :
with any successor agent, “Advance Facxhtv A Agent, together

WHEREAS, pursvant t and
Guaranty Agreement, dated as of Octoper ong Parent, the Grantors
party thereto (including Grantor), Collateral Agent, Adva lote
Guarantor (the “Security Agreement®;, Collateral Agent, Advance Facility Agent and

Note Guarantor, the “Lender Pértles”), among other things, (A) to

e Grantor’s guaranty of Parent’s obligation
ehts made by Note Guarantor thereunder and

that will be contributed by Parent to Grantor in order that Grantor may pay construction
or other costs incurred in respect of the Trust Property); and

e term “Transaction Loan Documents”, as used herein,
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executed by or caused to be delivered by any of Parent, Grantor, any of the other
Ownership Entities or any other obligor evidencing, creating, guaranteeing or securing, or
otherwise executed or delivered in respect of, any or all of the Secured Obligations.

NOW, THEREFORE, in consideration of the mutual covenants herein
contained and for other good and valuable consideration, the receipt and adequacy of
which are hereby acknowledged, and to secure (i) Grantor’s guaranty of the payment and
performance of the Secured Obligations and (ii) its other obligation under this Deed of
Trust and the other Transaction Loan Documents, Grantor doés hereby grant, bargain,
sell, convey, transfer, warrant, pledge and assign to Trustee, in trust, with the power of

‘ ecured Parties, all
of Grantor’s right, title and interest in and to the following propeity (collectively, the

(i) described'in Exhibit
A annexed hereto and made a part hereof (the “Rea

(ii) um
units, and any alterations thereto or rep ed
upon the Real Estate, includi Il equipment, apparatus,
machinery and fixtures of every kir ever forming part of said

structures or buildings or ysed-ix & operation and maintenance
thereof (collectively, the “] :

(i)  all appliances, apparatus,
equipment, machinery, material “a i personal property and
replacements there ime fter affixed to, attached to, placed
upon or used‘in an i i e, enjoyment, occupancy or
operation but not limited to (A)
furnaces, coal stokers, plumbing and

screens, win g, motors, dynamos, refrigerators, kitchen
cabinets, incine : and shrubbery and all other equipment and
machinery, applidnces, fittings;” and fixtures of every kind in or used in the
operation of the buildings standing on the Real Estate, together with any and all
replacements thereof and additions thereto, and (B) goods, surveys, plans and
other documents relating to the Real Estate and Improvements (collectively, the
“Personal Property™);
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(iv) all proceeds of the conversion, voluntary or
involuntary, of any of the foregoing into cash or liquidated claims, including,
without limitation, insurance proceeds and condemnation awards;

) all leases of the Real Estate, Improvements or
Personal Property, or any part thereof, now or hereafter entered into, and all right,
title and interest of Grantor thereunder, including, without limitation, cash or
securities deposited thereunder to secure performance by the lessees of their
obligations thereunder, including, further, the right upén the happening of any
Event of Default (as such term is defined in the Security’\Agréement), to receive
and collect the rents thereunder {collectively, the “Leases™);

(vi) to the extent assignab]e, the franchises, permits,

Property and any part thereof and respect i i oractivity conducted

estabhshed pursuant to the Tr Trust
Property, together with all dep osity or wire t;rans ars made to such accounts’and
all cash, checks, drafts, ¢é ities, i ient property, financial
assets, instruments and dther pro time to time and all
proceeds, products, distributions or div itutions thereon and thereof
and any other monies related to or/ deposit with or for the

any portiQ

ontracts and agreements, including, without
s, construction management agreements,

of Grantor
limitation,

Improvements and contracts for the sale of all or any portion of the Trust
Property, and all contract rights with respect to, or which may in any way pertain
to, the Trust Property, including all refunds, rebates, security deposits or other
expectancy undey or from any such contract, agreement or contract right;

(x) all the estate, right, title and interest of Grantor of,
intangibles resulting from or used in connection with the

4
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construction, operation and occupancy of the Real Estate and in which Grantor
now or hereafter has rights, in each case to the extent permitted by, or not
prohibited by, applicable law, including, without limitation, trademarks, trade
names, logos and any other intellectual property used in connection with the Real
Estate and the Improvements, together with the goodwill associated therewith;

(xi) any and all accounts receivable and all royalties,
earnings, income, proceeds, products, Rents (hereinafi€r defined), revenues,
reversions, remainders, issues, profits, avails, production payments, and other
benefits directly or indirectly derived or otherwise arising\from any of the
foregoing;

(xii} all the estate, right, title and intérest of Grantor of|
in and to all water stock, water permits and othe i relating to the

foregoing;
or of,
in and to all oil and gas and other ing to the
foregoing and all royalty, leasehold and other nghts thereto
, in
and to all options, rights of fusal pertaining to the

(xv) . assignable, all rights of way or use,
privileges, franchises, servitudes, “ea enemments, hereditaments and
appurtenances now or hetea i ertaining to any of the foregoing;
and

arising from any of the
foregoin
AND without lnmtmg any of/the other provisions of this Deed of Trust
antor expressly grants toB écured party, a security interest in all of those
portions of the Trust F ; or may be subject to Article 9 of the UCC (as
hereinafter defined).

TO HAVE AND TO HOLD the Trust Property unto (i) Trustee, its
substitutes or successors ever, for the benefit of the Beneficiary, to the extent the
same constitutes real property or an interest therein; and (ii) Beneficiary, its successors
and assigns, forever, to/the éxtent the same does not constitute real property or an interest
therein, for the purposé of securing the Secured Obligations.
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1. The Underlying Obligations. Grantor will duly and punctually
perform or caused to be performed all of the Secured Obligations to the extent that it is
required to do so under the Transaction Loan Documents.

2. Warranty of Title, Etc. by Grantor. Grantor warrants, represents
and covenants that (a) it is the lawful owner in fee of the Real Estate, and that the same is
free of all liens and encumbrances, except those matters set forth in Exhibit B annexed
hereto and made a part hereof or as otherwise expressly permitted hereunder or under any
of the other Transaction Loan Documents (collectively, the ¢ nitted Exceptions™);
(b) it has good right, full power and lawful authority to encumber the Trust Property;

enforceable against Grantor in accordance with ;
bankruptcy, insolvency, reorganization, moratoriu;

delivered or filed, as applicable, is
Grantor’s obligations under this
of Trust in the public records and

’ ending or, to the knowledge of Grantor,
antor before any court, governmental agency

Payment of Taxes and other Charges. Subject to the applicable
an Documents, Grantor will promptly pay when due, and




3828502 Page 13 of 46 - 12/09/2009 11:39:35 AM

4. Insurance; Events of Loss. Grantor shall maintain or cause to be
maintained such insurance as is required of Parent by the applicable terms of, and shall
use and apply any property insurance proceeds or condemnation awards relating to the
Trust Property in accordance with the applicable terms of, the Transaction Loan
Documents and, to the extent applicable, the requirements of the Condominium
Documents and the board of managers, or other governing body (“Condominium
Association”) or homeowners’ association or similar body (“HOA™) of any condominium
or other entity or regime of which the Real Estate constitute§ a part or to which it is
subject (a “Condominium™). If the Real Estate consists of one or more units in a
Condominium, and if the Condominium Association or the HOA ‘of such Condominium
elects, pursuant to the applicable governing documents of such ini
rebuild the building (or portion thereof) in which the Real Estate was located following

condemnation awards received by the HOA shall in eac
(as deﬁned in the Custodial and Paying Agency A

date hereof, or as otherwise expressly permitted under the Transaction Loan Documents,
Grantor shall not create or suffer to be created any mortgage, lien, charge or encumbrance
upon the Trust Property to, on a parity with or subordinate to the lien of this Deed
of Trust without the prior consent of Beneficiary. Without limiting the foregoing, and
subject to the provisions of the Transaction Loan Documents, Grantor shall pay, from
time to time when ¢ shall become due, all lawful claims and demands of
hanics, materialinen, laborers, and others (including condominium or homeowner’s

7
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association common charges and assessments) which, if unpaid, might result in, or permit
the creation of, a lien on the Real Estate or the Trust Property, or any part thereof, or on
the rents, issues, income and profits arising therefrom, and in general will, at the cost of
Grantor and without expense to Beneficiary, do or cause to be done everything necessary
so that the title to the Trust Property shall be fully preserved and remain unimpaired.

6. Leases.

(a) Grantor hereby assigns to Bene as further security
hereunder, the lessor’s interests in any or all Leases, and Grantor's interests in all
agreements, contracts, licenses and permits now or hereafter affecting the Trust Property,
and all rents and other income now due or hereafter becoming due under any of the
foregomg (col]ectwely, including, for this purpose, the proceeds of any rent insurance or

landlord under all of the Leases now or h
Section 6.

Grantor will pay such tz ith inte st and penaltles thereon, if any. In the event
Beneficiary is advised by counsel chosen by it that the payment of such tax or interest
and penalties by Grantor would be unlawful or taxable to Beneficiary or unenforceable or
provide the basis for a d e of usury, then in any such event, Beneficiary shall have
the option, by written ngtice/of not less than one hundred twenty (120) days, to declare
the Secured Obligations'immediately due and payable.
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8. Further Assurances. Grantor will, at the cost and expense of
Grantor and without any expense to Beneficiary, do, execute, acknowledge and deliver
all and every such future acts, deeds, conveyances, mortgages, assignments, notices of
assignments, transfers and assurances as Beneficiary shall from time to time reasonably
require for the better assuring, conveying, assigning, transferring, and confirming unto
Trustee and/or Beneficiary, as applicable, the property and rights hereby conveyed or
assigned or intended now or hereafter to be, or which Grantor may be or may hereafter
become bound to convey or assign to Trustee and/or Beneficiary) as applicable, or for
carrying out the intention or facilitating the performance of the tetms of this Deed of

Grantor shall notify Beneficiary prof ange i pcation of
the principal office of Grantor.

agree to transfer, in any
or otherwise, all or any

R Upon the failure of Grantor to
perform or observe any term covenant, oondltlon or obligation applicable to or binding
upon Grantor under this Deed of Trust or within the time periods provided therefor,
ity of any other provision of this Deed of Trust, and without
from any of its obligations hereunder, Beneficiary shall
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Transaction Loan Documents, Beneficiary, and each of Beneficiary’s employees,
contractors and agents, is hereby granted the right to enter upon the Real Estate at any
time and from time to time, without Hability for trespass, damages or otherwise, for the
purpose of taking any such action, and all moneys reasonably expended by Beneficiary in
connection therewith, including, but not limited to, legal expenses and disbursements,
together with interest at the Default Rate from the date of payment, shall be paid by
Grantor to Beneficiary and be secured by this Deed of Trust, and Beneficiary shall have,
in addition to any other right or remedy of Beneficiary, the sameg rights and remedies in
ase of a default by
es or interest and

such right. Beneficiary’s rights pursuant to this Section ]
other right or remedy available to Beneficiary

‘ 12, Obligations Secured. It is the intent
all of the Secured Obligations, includi

Agreement on, prior to or after
amounts that may be added to the in
further to secure performance and ob
conditions of this Deed of Trust.

13.
Security Agreem
by reference.

Other Covenants> All of the cevenants.of Grantor contained in the
the other-Transaction Loan Documents.are incorporated herein

emedies.

(a) Remedies ‘under other Transaction Loan Documents. So
long as an Event of Default docurs and/is continuing, Beneficiary, Advance Facility
Agent and Note Guarant xercise their respective remedies set forth in the
other Transaction Loan Documents (including, but not limited to, with respect to
Advance Facility Agent, the right to accelerate the Advance Facility Obligations (as such
term is defined in the Secuiity Agreement), and with respect to Note Guarantor, the right
to cause the Holders (as/such term is defined in each Purchase Money Note) to declare
the Purchase Money Notes to be immediately due and payable), and, in addition,
Beneficiary shall have the/right to exercise the rights and remedies provided for in this

10
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(b)  Institution of Equity Proceedings. If an Event of Default
occurs and is continuing, Beneficiary may, if and to the extent permitted by law, institute
an action, suit or proceeding in equity for specific performance of this Deed of Trust or
any of the other Transaction Loan Documents to which it is a party. Grantor waives any
defense based on laches or any applicable statute of limitations.

Beneficiary's Power of Enforcement.

(©

() If any Event of Default o¢curs‘and is continuing,
Beneficiary may, either with or without entry or taking possession of the
Trust Property, and without regard to whether or\not ‘the obligations
secured by this Deed of Trust and other sums secured ereb shall be due

able attorneys’ fees in such
; and (3) to pursue any other
eed of Trust any of the other

powers with respect to
may determine.

with respect to all or any portion of the Personal Property in any manner
permitted by the UCC. Grantor agrees that Beneficiary’s inclusion of all

er remedy exercised with respect to the real property
hereby, as permitted by the UCC, is a commercially
reasonablé disposition of such property.

11
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(d) Beneficiary’s Right to Enter and Take Possession, Operate
and Apply Income.

(i) If an Event of Default occurs and is continuing,
Grantor, upon demand of Beneficiary, shall forthwith surrender to
Beneficiary the actual possession and, if and to the extent permitted by
law, Beneficiary itself, or by such officers or agénts as it may appoint,
may enter and take possession of all the Trust Property including the
Personal Property, without liability for trespass, damages or otherwise,
and may exclude Grantor and its agents and employees wholly therefrom
and may have joint access with Grantor to the books, papers and accounts
of Grantor.

and thereon and pu
other property;

(B)  insure or keep the Trust Property insured;

(C) manage and operate the Trust Property and
ts and powers of Grantor in Grantor’s name or otherwise with

exercise all t
respect to the same;

12
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(D)  enter into agreements with others to exercise
the powers herein granted Beneficiary, all as Beneficiary from time to time may
determine; and, subject to the absolute assignment of the Rents and Leases to
Beneficiary, Beneficiary may collect and receive all Rents, including those past
due as well as those accruing thereafter; and, subject to NRS 107A.310, shall
apply the monies so received by Beneficiary in such priority as Beneficiary may
determine to (1) the payment of the amounts set forth in\Section 5.1(b) of the
Custodial and Paying Agency Agreement in the order<set forth in such Section
5.1(b), (2} the cost of insurance, taxes and assessments and other proper charges
upon the Trust Property or any part thereof; (3) the compensation, expenses and
disbursements of the agents, attorneys and other representatives ‘of Beneficiary;
and (4) any other charges or costs required to be pald by Grantor under the terms

(E) rent or sublet the
thereof for any purpose permitted by this De

e, a defense to any proceedings
ot to collect any deficiency

in such subordination statement. From and after the recordation of such subordination
statements, and for the respective periods as may be set forth therein, the Leases therein

Foreclosure Sale, Beneficiary may bid for and purchase the property subject to such

13
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sale and, upon compliance with the terms of sale, may hold, retain and possess and
dispose of such property in its own absolute right without further accountability.

(g0 Waiver of Appraisement, Valuation, Stay, Extension and
Redemption Laws. Grantor agrees to the full extent permitted by law that if an Event of

Default occurs and is continuing, neither Grantor nor anyone claiming through or under it
shall or will set up, claim or seek to take advantage of any appraisement, valuation, stay,
extension or redemption laws now or hereafter in force, in order to.prevent or hinder the
enforcement or foreclosure of this Deed of Trust or the absolute sale of the Trust Property
or any portion thereof or the final and absolute putting into possession thereof,
immediately after such sale, of the purchasers thereof, and Grantor for itself and all who
may at any time claim through or under it, hereby waives, to the full extent that it may
lawfully so do, the benefit of all such laws, and any and all right to have the assets
comprising the Trust Property marshalled upon any foreclosure of the lien\hereof and
agrees that Beneficiary or any court having jurisdictia ach lien may sell the
Trust Property in part or as an entirety.,

qun-ement that the receiver
1ary shall have the power to

he secured by this Deed of Trust. The right
anage and operate the Trust Property and to

Loan Documents or otherwise available to Beneficiary and may be exercised
concurrently therewith or independently thereof. Beneficiary shall be liable to account
only for such Rents (including, without limitation, security deposits) actually received by
Beneficiary, whether re pursuant to this Section 14(h) or any other provision
hereof. Notwithstanding' the/appointment of any receiver or other custodian, Beneficiary
shall be entitled as pledgee to the possession and control of any cash, deposits, or
instruments at the time held by, or payable or deliverable under the terms of this Deed of

14



3828502 Page 21 of 46 - 12/09/2009 11:39:35 AM

(i) Suits to Protect the Trust Property. Beneficiary shall have
the power and authority to institute and maintain any suits and proceedings as

Beneficiary, in its sole and absolute discretion, may deem advisable (a) to prevent any
impairment of the Trust Property by any acts which may be unlawful or in violation of
this Deed of Trust, (b) to preserve or protect its interest in the Trust Property, or (c) to
restrain the enforcement of or compliance with any requirements of law that may be

enactment, rule or order might impair the security hereunder or be prejudicial to
Beneficiary’s interest.

G Proofs of Claim, In the case of ‘any ‘teceivership or
Insolvency Event (as such term is defined in the Advance Fa

obligations secured by this Deed of
proceedings, and for any additional am
Grantor after such date.

Trust Property or any other property shail in any way affect the lien and
security interest of this Deed of Trust upon the Trust Property or any part
thereof oy any lien, rights, powers or remedies of Beneficiary hereunder,
but such/lien, rights, powers and remedies shall continue unimpaired as

15
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h Delay or Omission; No Waiver. No delay or omission of
Beneficiary to exercise any right, power or remedy upon any Event of Default shall
exhaust or impair any such right, power or remedy or shall be construed to waive any
such Event of Default or to constitute acquiescence therein. Every right, power and
remedy given to or any other Lender Party whether contained herein or in any of the
other Transaction Loan Documents or otherwise available to Beneficiary may be
exercised from time to time and as often as may be deemed expedient by Beneficiary.

(m) No Waiver of One Default to Aféck@other. No waiver
of any Event of Default hereunder shall extend to or affect any ‘subséquent or any other
Event of Default then existing, or impair any rights, powers ot remedies consequent

for the payment thereof;, (iii) waives or does not ex is Deed of
Trust or in any of the other Transaction Loan Doeu eases \any part of the
Trust Property from the lien or security interest of this Dee any other

instrument securing the obligations secured by thi ;(w)_consents. to the

thereof or any maker, co-
preclude Beneﬁ01ary from

- nditions hereof, as fully and to the same extent as it
might deal with the original parties hereto and without in any way releasing or
discharging any of the liabilities or undertakings hereunder, or waiving its right to declare
such sale or transfer an of Default as provided herein. Notwithstanding anything to
the contrary contained in this Deed of Trust or in any of the other Transaction Loan
Documents, (i) in the case/of any non-monetary Event of Default, Beneficiary and the
other Lender Parties ray continue to accept payments due hereunder and under the other
saction Loan Documents without thereby waiving the existence of such or any other

16
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Event of Default and (ii) in the case of any monetary Event of Default, Beneficiary and
the other Lender Parties may accept partial payments of any sums due hereunder and
under the other Transaction Loan Documents without thereby waiving the existence of
such Event of Default if the partial payment is not sufficient to completely cure such
Event of Default.

(n) Discontinuance of Proceedings: Position of Parties
Restored. If Beneficiary shall have proceeded to enforce any right.or remedy under this

Deed of Trust by foreclosure, entry of judgment or otherwise a h proceedings shall
have been discontinued or abandoned for any reason, then and in gvery-such case Grantor
and Beneficiary shall be restored to their former positions and rights hereunder, and ail
rights, powers and remedies of Beneficiary shall continue as if no stich proceedings had
occurred or had been taken.

of Trust or any
Transaction Loan Documents is exclusiye of any ¢ ight, power or remedy,

rights, powers, remedies or security
their sole and absolute discretion deem

penses of Litigation. If Beneficiary

additional obligations secured by this Deed of Trust all reasonable expenditures and
expenses which may be paid or incurred by or on behalf of Beneficiary for attorneys’ fees
and expenses, apprais fees, outlays for documentary and expert evidence,
stenographers’ charges, publication costs, and costs {which may be estimated as to items
to be expended after Fore¢losure Sale or entry of the decree) of procuring all such
abstracts of title, title Searches and examinations, title insurance policies and guarantees,
assurances with respect to title as Beneficiary may deem reasonably
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advisable either to prosecute such suit or to evidence to a bidder at any sale which may be
had pursuant to such decree the true condition of the title to or the value of the Trust
Property or any portion thereof. All expenditures and expenses of the nature in this
Section 14(q) mentioned above, and such expenses and fees as may be incurred in the
protection of the Trust Property and the maintenance of the lien and security interest of
this Deed of Trust, including the fees and expenses of any attorney employed by
Beneficiary or any other Loan Party in any litigation or proeeedmg affecting this Deed of

and bankruptcy

prooeedings, or in preparation for the commencement or defense ofany proceeding or
threatened suit or proceeding, shall be immediately due and payable by Grantor, with

to recovery of all of their reasonable costs and-expendi iticluding, without limitation,
i i dings, including their reasonable

of the assignment contain
created hereby shall not, prior to entry upon and taking possession of the Trust Property
by Beneficiary, be deemed or construed to make Beneficiary a “mortgagee in

18
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such deposits are actually received by Beneficiary, nor shall Beneficiary, prior to such
entry and taking, be liable in any way for any injury or damage to person or property
sustained by any Person in or about the Trust Property.

(t) Cross-Collateralization. Any REO Mortgages (as such
term is defined in the Security Agreement) other than this Deed of Trust, as the same may
be amended, restated, extended, renewed or otherwise modified or supplemented from
time to time, granted pursuant to the Security Agreement, are collectively referred to for
purposes of this Section 14(t) as the “Other Deeds of Trust.” This Deed of Trust, as it
may be amended, restated, extended, renewed or otherwise modified or supplemented
from time to time, together with the Other Deeds of Trust, are collective
purposes of this Section 14(t} as the “Deeds of Trust.” The Se

iscretion may determine to be
times, to foreclose on the

der the other Transaction Loan Documents,
ent of enforcement taking place in any state,

eclosure sale, rents received, possession taken,

deficiency judgment or decrees, or judgment taken on the Secured Obligations, shall in
any way stay, preclude or bar enforcement of the Deeds of Trust or any of them in any

19
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paid or discharged in full. Additionally, and without limitation of any other provision of
this Deed of Trust, if this Deed of Trust is foreclosed and the Trust Property (or any part
thereof) is sold pursuant to foreclosure or other proceedings, and if the proceeds of such
sale (after application of such proceeds as provided in the Transaction Loan Documents)
are not sufficient to pay the total sum of the Secured Obligations then outstanding and
any other amounts provided for by applicable law (the “Balance Owed™), then, to the
extent permitted by law, the Secured Obligations shall not be satistied to the extent of the
Balance Owed, but such Secured Obligations shall continue in existence and continue to
be evidenced and secured by the other Transaction Loan Documents except any such
Other Deeds of Trust or other Transaction Loan Documents that arg foreclosed upon.
Without limitation of any other provision hereof, Grantor further agrees'that if any of the

arshal the assets, or be subjected to any “one
rule, all such rights being hereby expressly
aithing by, through or under Grantor, including,

15.  Application of Proceeds of Sale. Beneficiary may collect and

proceeds or avails of any sale of the Trust Property made

20
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of this Deed of Trust, including, without limitation, costs of evidence of title and
reasonable attorneys’ fees of Beneficiary in connection with a sale, Beneficiary shall,
subject to NRS 40.462, apply the proceeds of such sale, in such order as it shall
determine, to payment of all sums expended under the terms hereof not then repaid, with,
if and to the extent permitted by applicable law, accrued interest at the Default Rate, to
the payment of the amounts set forth in Section 5.1(b) of the Custodial and Paying
Agency Agreement in the order set forth in such Section 5.1(b), and to payment of all
other amounts secured hereby, and the remainder, if any, to the Person or Persons legally
entitled thereto.

16.  Beneficiary’s Right to Purchase. Subject to\the provisions of NRS
107.081, at any Foreclosure Sale, Beneficiary may bid for and acquite the Trust Property

or any part thereof and in lieu of paying cash therefor may make settlement for the
sbtedire ured by this

the party against whom enforce
waiver is sought.

follows: (i) if such provision is prohibited or unenforceable in such jurisdiction only as
to a particular Person or Persons and/or under any particular circumstance or

ces, as the case may be; (i) without limitation of clause (i),
such provision shall event be ineffective only as to such jurisdiction and only to
extent of stch  prohibition or unenforceability, and such prohibition or
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unenforceability in such jurisdiction shall not invalidate or render unenforceable such
provision in any other jurisdiction; and (iii) without limitation of clauses (i) or (ii), such
ineffectiveness shall not invalidate any of the remaining provisions of this Deed of Trust.
Without limitation of the preceding sentence, in the event that in any court proceeding,
such court determines that any provision of this Deed of Trust is prohibited or
unenforceable in any jurisdiction (because of the duration or scope (geographic or
otherwise) of such provision, or for any other reason) such court shall have the power to,
and shall, (x) modify such provision (including, to the extent applicable, by limiting the

so modified, may then be enforced in such proceeding and (y) enforce such provision, as
so modified pursuant to clause (x), in such proceeding.

Any agreement hereafter made madifyi ent_of installments of
principal and interest in connection with any forbearatice i
supetior to the rights of the holder of any intervening li

single or partial exercise of any i er or, further exercise thereof
or the exercise of any other right:

20.  Future Advances: is De rust/shall secure any and all
present or future advances under the Tranisacti oan_Documents, plus any interest
thereon, and shall all hs : i fori i

Loan Documents.

21.  Goveming Law. (a) THIS DEED OF TRUST SHALL BE

22
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PRINCIPLE THAT MIGHT REFER THE GOVERNANCE OR THE CONSTRUCTION
OF THIS AGREEMENT TO THE LAW OF ANOTHER JURISDICTION, EXCEPT
THAT AT ALL TIMES THE PROVISIONS FOR THE CREATION,
PERFECTION, AND ENFORCEMENT OF THE LIENS AND SECURITY
INTERESTS WITH RESPECT TO THE TRUST PROPERTY CONSTITUTING
REAL PROPERTY CREATED PURSUANT HERETO SHALL BE GOVERNED
BY AND CONSTRUED ACCORDING TO THE LAW OF THE STATE IN
WHICH THE REAL ESTATE IS LOCATED, IT BEING UNDERSTOOD THAT,
TO THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCH
STATE, FEDERAL LAW (OR IF FEDERAL LAW DOES NOT PROVIDE
A RULE OF DECISION, THE LAW OF THE STATE ‘OF \NEW YORK)
SHALL GOVERN THE CONSTRUCTION, VALIDITY  AND
ENFORCEABILITY OF THIS DEED OF TRUST AND ‘{ OF THE
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(A) remove or transfer such suit, action or
proceeding to any court or dispute-resolution forum other
than the court in which such Secured Party files the suit,
action or proceeding without the consent of such Secured

Party;

(B) assert that venue is improper in the United
States District Court for the Southert District of New York
or the United States District Court\for the District of
Columbia; or

(C)  assert that the United States District Court
for the Southern District of New York or the\United States

District Court for is an
inconvenient forum.
(i)  consents to the nonexclusive jurisdiction\of the

Suprerne Court of the State of . for any suit, actio proceeding

out of, relating to, or in/conpéction with this Deed of Trust, and\, waives
any right to:

remove or fransfer! such suit, action or

bring any suit, action or proceeding by
t any Secured Party arising out of, relating
Deed of Trust in only either the United States
ithern District of New York or the United States

g he” District of Columbia, and waives any right to
remove or transfer such suit, action or proceeding to any other court or
dispute-resolution forum without the consent of the such Secured Party,
and agrees to-consent thereafter to transfer of the suit, action or proceeding
to either the United States District Court for the Southern District of New
York or/the United States District Court for the District of Columbia at the
option of such Secured Party; and
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(iv)  agrees, if the United States District Court for the
Southern District of New York and the United States District Court for the
District of Columbia both lack jurisdiction to hear a suit, action or
proceeding falling within Section 21(b)(iii), to bring that suit, action or
proceeding in only the Supreme Court of the State of New York, and
waives any right to remove or transfer such suit, action or proceeding to
any other court or dispute-resolution forum without the consent of the
applicable Secured Party.

() Grantor, on behalf of itself an ffiliates, hereby
irrevocably and unconditionally agrees that any final judgment entered against it in any

21(b)iii) and Section
seek to dismiss, or
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RELATING TO THIS DEED OF TRUST AND AGREES THAT ANY SUCH
DISPUTE SHALL BE TRIED BEFORE A JUDGE SITTING WITHOUT A JURY.

22.  Execution in Counterparts. This Deed of Trust may be executed
in two (2) or more counterparts, each of which shall be deemed an original but all of
which together shall constitute but one and the same agreement.

23, Security Agreement.

(a) This Deed of Trust shall be a agreement and
“fixture filing” under Article 9 of the UCC, as in effect from time. Grantor
irrevocably authorizes Beneficiary to file any financing statement or continuation

@

(ii) : &d ¢ Federal Deposit Insurance
Corporation, as receiver for C
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the UCC or otherwise that are required in order for Beneficiary to continue following
such change to have a valid, legal and perfected first priority security interest in the Trust
Property.

24. [Intentionally Omitted].

25.  No Conflicts. In the event that any of the provisions contained
herein conflict with the Advance Facility Agreement, Purchase Money Notes or Security
Agreement, then the provisions contained in the Advance Facility Agreement, Purchase
Money Notes or Security Agreement, as applicable, shall prevail.

26.  Authorization by Grantor. Grantor agrees that in the event the
ownership of the Trust Property or any part thereof becomes vested in‘a person other than

provided that each such
procedure:

(1) Beneficiary shall have approved the applicable sales
agreement (including any amendments thereto), unless such agreement is
on a form o6f sales agreement previously approved by Beneficiary or in
use off the/date hereof (with such non-material modifications as shall be
ily negotiated with purchasers of Units in the metropolitan area

27



3828502 Page 34 of 46 - 12/09/2009 11:39:35 AM

where the Real Estate is located) and the terms and conditions of such
agreement are consistent with the requirements of the applicable
Approved Business Plan;

(i)  The sales price for the Unit shall not be less than the
minimum sales price therefor provided for in the applicable Approved
Business Plan;

(iii)  Grantor shall have givef
days’ prior written notice of such sale, the identi

the applicable sales agreement;
(iv)  Grantor sha - i eneficiary with
evidence acceptable to Beneficiary“tha e Trust Property are

either exempt from or in compliance Wwith i of the
Interstate Land Sales Full Discla

received such evidence
e priority of the liens

shall prepare partial releases and

and expenses, transfer, documentary stamps and similar taxes incurred in
connection with the release of such Units, and all other reasonable out-of-

el. After request by Beneficiary, Grantor shall cause Parent
furnish Beneficiary with a statement, duly acknowledged and
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certified, setting forth (i) the unpaid amount of the Secured Obligations, (ii) any offsets
or defenses to the payment of the Secured Obligations, if any, (iii) that the Transaction
Loan Documents have not been modified or if modified, giving particulars of such
modifications, and (iv) such other matters as reasonably requested by Beneficiary.

30.  Accounts. (a) Until satisfaction in full of the Secured Obligations,
all Rents received by or on behalf of Grantor arising from, or in connection with, the
Trust Property (other than earnest money or reservation deposifssmade by purchasers
under contracts to acquire Units (together with any interest agcrued thereon, “Earnest
Money Deposits™) and security deposits paid by tenants under Leases (together with any
interest accrued thereon, a “Security Deposit™)) shall be deposited upon receipt in one or
more bank accounts (collectively, the “Rent Collection Accournts™) maintained by
Grantor and/or Parent and/or the Servicer (as such term is defined in‘the Security

by law, Grantor and Parent have pledged, assigned, transferred, set over and granted to
Beneficiary (and Grantor shall cause the Servicer to pledge, assign, set over and grant to

intained by or for the benefit of Grantor or Parent and all funds
in the future on deposit in such accounts and all interest thereon
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shall execute (and shall cause Parent and the Servicer to execute) such additional
documents or instruments that Beneficiary may reasonably require to further secure or
perfect such security interest, the costs of which (including document preparation,
administrative fees or costs, filing fees and recordation taxes, if any) shall be borne by
Grantor. Grantor hereby authorizes Beneficiary to execute on behalf of Grantor, and to
deliver and file such financing statements, continuation statements, security agreements
and other documents without the signature of Grantor to confirm, perfect and preserve
such security interests and to effectuate the terms of this Section 30. The Rent Collection
Accounts (and all funds therein) shall be subject to account control‘agreements, in form
and substance reasonably acceptable to Beneficiary, among Grantor (and/or Parent and/or
the Servicer, as applicable), Beneficiary and the bank in which ‘such account is
maintained, respecting Beneficiary’s security interest in the Rent Collection Accounts
maintained by such bank. All funds on deposit in the Rent Collection Accounts shall be

count shall

d with

31. 1 be

furnished to Beneficiary, promptly after iss ot

¢ case may be, and the
annual certified financial

OA. Grantor shall also
it/ copies of all notices of
ents, or the imposition of
Grantor shall do

prepared by the Condomlmum A
amounts allocated io the Real F

violate law or constitute a-breach of fiduciary duty) respecting, solely to the extent that
the following are not described in the Approved Business Plan, (1) any partition of all or
any portion of the property subject to the Condominium Documents, (2) the construction
of any additions or impr ents to the Condominium (other than to Units that are not
owned by Grantor) requiring an expenditure of more than $1,000,000, (3) the achIlSIthI’l
of any interest pursuant fo any purchase option or right of first refusal in the

Condominium Documents/and (4) any amendments to the Condominium Documents and
removal of the Condeminivm from condominium status under applicable law.
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32. Rights and Powers of Trustee.

(@)  Rights and Powers of Trustee. At any time, and from time to time,
without liability therefor, upon written request of Beneficiary and, if required by Trustee,
upon presentation of this Deed of Trust and the Purchase Money Notes and Notes (as
such term is defined in the Advance Facility Agreement) secured hereby for
endorsement, and without affecting the effect of this Deed of Trustupon the remainder of
said Trust Property, Trustee may: reconvey to Grantor any patt of said Trust Property;
consent in writing to the making of any map or plat thereof; join in granting any easement
thereon, or join in any extension agreement or subordination agreement in connection
herewith.

Notwithstanding anything to the

ent of Renis Act. This Deed of Trust is
subject to the Uniform Assignment of Rents Act, NRS Chapter 107 A.

Uniformm Power of Attorney Act. This Deed of Trust is

Incorporation by Reference of Certain Covenants. To the
tent not inconsistent Avith the provisions hereof or any other Transaction Loan

ovenants 1, 2 (in amounts as hereinabove provided for or as provided in
31
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the Advance Facility Agreement, as applicable), 3, 4, (with interest at the Default Rate),
5, 6, 7 (reasonable), 8 and 9 of NRS 107.030, are hereby adopted and made a part of this
Deed of Trust.

34.  Obligations  Absolute; Waivers. Grantor  hereby
unconditionally waives any defense to the enforcement of this Deed of Trust based on the
characterization of Grantor as a guarantor of Parent and without limitation:

(1)  The obligations of /Grantor hereunder shall
remain in full force and effect without regard to, and shall not be\atfected or impaired by
the following, any of which may be taken without the consent of) or notice to, Grantor,
nor shall any of the following give Grantor any recourse or right of action against
Beneficiary:

Any subordination, compromise,
release (by operation of law or otherwise), discharge, compound, collection, or
liquidation of any or all of the Properties or other collateral described in any of the
Transaction Loan Documeénts or otherwise in any manner, or any substitution with
respect thereto;

(vi)  Any assignment or other transfer of
ion Lean Documents;

32



3828502 Page 39 of 46 - 12/09/2009 11:39:35 AM

(vil) Any  acceptance of  partial
performance of the Secured Obligations;

(vili) Any transfer or consent to the
transfer of the Properties or any portion thereof or any other collateral described in the
Transaction Loan Documents or otherwise by Parent or any affiliate of Parent; and

(ix)  Any bid or purchase at any sale of
the Properties (other than the Property encumbered hereby) or any other collateral (other
than the collateral encumbered hereby) described in the Transaction Eoan Documents or
otherwise.

2 Grantor unconditionally waives\any defense to the
enforcement of this Deed of Trust, including:

(1)

of Grantor or Parent or any affiliate thereof or any principal of Grantor, Parent or any
affiliate thereof or any defect in the formation of Grantor, Parent or any affiliate thereof

(vi)  Any defense based upon the application by
oceeds of the Purchase Money Notes or Notes for purposes
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(vi)) Any defense based upon an election of
remedies by Beneficiary, including any election to proceed by judicial or nonjudicial
foreclosure of any security, whether real property or personal property security, or by
deed in lieu thereof, and whether or not every aspect of any foreclosure sale is
commercially reasonable, or any election of remedies, including remedies relating to real
property or personal property security, which destroys or otherwise impairs the
subrogation rights of Grantor or the rights of Grantor to proceed against Parent or any
guarantor for reimbursement, or both;

(viii} Any defense based ‘upon.any statute or rule
of law which provides that the obligation of a surety must be neither larger in amount nor
in any other aspects more burdensome than that of a principal;

(ix) Any based upon Beneficiary’s

defined in the Security Agreement);
(x)

any grant of a security interest under Sgi
11 U.S5.C. 101, et. seq.);

Secured Obligationsihave been fully satisfied

signatyre page follows]
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IN WITNESS WHEREOF, Grantor has duly executed this Deed of Trust as of the
day and year first above written.

GRANTOR:

MONTAGE MARKETING, LLC,

a Delaware limited liability comp?y\
By: %

Signature Clarification: Name:  Marcos Alvarado
Marcos Alvarado Title: Vice Presi
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STATE OF ILLINOIS

)
)
COUNTY OF @o—r}/ )

I, the undersigned, a Notary Public in and for said County, in the State aforesaid, DO
HEREBY CERTIFY THAT Marcos Alvarado, as Vice President of Montage Marketing,
LLC, personally known to me or proved to me on the basis of sajisfactory evidence to be
the same person whose name is subscribed to the foregoing instrument, appeared before
me this day in person and acknowledged that he signed and delivered\said instrument as
his free and voluntary act, and as a free and voluntary act of said company, for the uses
and purposes therein set forth.

Given under my hand and Notarial seal this /L

R
F—( Mdp

Print Name: G e®R)A [\ JKOKL-
Notary Public '

Commission Expiration: gh )‘\L

Notary Clarification:
Gloria L. Kofl
.Aug 01, 2012
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EXHIBIT A

Description of the Real Estate
(Montage Marketing, LLC)

Parcel 1:

All of that real property lying with the exterior boundaries of The Montage Phase 1 as
recorded September 7, 2007 as File Number 3573297, Condomirium Tract Map 4822,

e Phase 2 as
869 in the

D, E and F. Further excepting therefrom Units 801 814, 9
1117, 1212, 1217, 1503, 1511,1604, 1711, 812, 1817 191 1 3 2106,
2107, 2114 and 2117.

And

All of that real property lying with exteri i Montage Phase 3 as
recorded December 10, 2008 as-Fi ninium Tract Map 4895,
in the Office of the County Recorde 3, excepting therefrom
Parcels G, H & |. i i 417 421, 514, 613, 2205,
2212 and 2218.

And

317, 318, 319, 320, 321, C301.
Floor 4, 5 and 6: 401, 402, 403, 404, 405, 406, 407, 408, 409.

Floor 23 and 24: 2307, 2302, 2303, 2304, 2305, 2306, 2307, 2308, 2309, 2310, 2311,
2312, 2313 and 2314,
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All of Parcel C104 and the Common Element Parcels as defined in Parcel Map for The
Montage, Parcel Map Number 5004, filed in the office of the Washoe County Recorder
as Document No. 3783284,

APN Numbers:

011-541-02 thru 011-541-05
011-542-01

011-543-03 & 011-543-04
011-544-07 & 011-544-08; 011-544-11 thru 011-544-22
011-548-02 thru 011-546-24

011-550-01 thru 011-550-08; 011-550-10 thru 011-550-20
011-551-03 thru 011-551-14; 011-551-16 thru 011-551-21
011-552-02 thru 011-552-10; 011-552-12 thru 011-552-14; 011-552:16 t
011-553-02 thru 011-553-17; 011-553-20

yru 011-552-21

011-555-02 thru 011-555-09; 011-555-11; 011-555 516, 1155—18 thru
011-555-20
011-556-02 thru 011-556-21

011-563-19 thru 011-563-21
011-564-02 thru 011-564-04; 011-564-06
011-564-19 & 011-564-20

011-566-02
011-590-01 thru
& 011-580-14

1-595-02
Parcel 2:

Lots 13, 14, 15, 16 and 17 in Block N of the Original Town, Now City of Reno, according
to the map thereof filed inthe office of the County Recorder of Washoe County, State of
Nevada on June 27, 1871.

APN 011-032-32

| of land situated in the City of Reno, County of Washoe, State of
Nevada, being a portion of the Northeast Quarter of Section 11, T19N, R19E, M.D.M.,
more particularly described as follows:
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Commencing at the point of intersection of the Northwesterly line of Southern Pacific
Transportation Company’s 400 foot wide strip of land, with the Northeasterly line of
North Sierra Street (80 feet wide), said point alsc being the Southwest corner of Lot 8 in
Block “G” of the Town of Reno, as delineated on that Official Map; thence South
76°09°47" West, along said Northwesterly line, 40.00 feet to the center line of said
Street; thence South 13°50'13" East, along said center line 220.36 feet to a pointon a
line parallet with and distant 20.41 feet Southeasterly, measured at right angles, from the
existing located center line of Southern Pacific Transportation Company’s westbound
main tract (Roseville to Ogden), said point also being the true point of beginning of land
to be described; thence South 76°10'00” West, along said paralleNine, 380.27 feet to the
center line of West Street (80 feet wide); thence South 13°52'08" East, along said Center
line 179.73 feet to the Southeasterly line of said 400 foot wide Stiip of land; thence North
76°07'62” East, along said Southeasterly line, 40.00 feet to a point on the Northeasterly
line of said Street, said point also being the Southwest corner of Lot 13 in Block “N” of

Southeasterly line of said 400 foot
corner of said Lot 24, thence No

011-370-72
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EXHIBIT B
Permitted Exceptions

The exceptions set forth on Schedule B to the Title Insurance Policy (Policy Number:
M9302-001784021) dated December i, 2009 and to be redated to the date of
recordation, issued by Stewart Title Guaranty Company.



