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SECOND DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS

AND LEASES AND FIXTURE FILING

This SECOND DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF

RENTS AND LEASES AND FIXTURE FILING, dated as of December 21, 2017 (asitmay
be amended, supplemented or otherwisemodified from time to time,this"Deed of Trust"),by
and from NUTRACEUTICAL CORPORATION, a Delaware corporation,with an addressat

c/o 1400 Kearns Boulevard, 2ildFloor, Park City, Utah 84060, as Trustor ("Trustor") to

FOUNDERS TITLE COMPANY, INC., a Utah corporation,having an officeat 746 E.

Winchester Street,Suite 100, SaltLake City,Utah 84107, as trustee(insuch capacity,together
with itssuccessorsand assigns,"Trustee"),in favor of THE NORTHWESTERN MUTUAL

LIFE INSURANCE COMPANY, a Wisconsin mutual insurancecompany, with an addressat

720 East Wisconsin Avenue, Milwaukee, Wisconsin 53202, as Administrative Agent and

CollateralAgent for the benefitof the Secured Parties(in such capacities,togetherwith its

successorsand assigns,"Beneficiary").

RECITALS:

WHEREAS, referenceismade tothatcertainSecond Lien CreditAgreement, datedas of

August 23, 2017 (asitmay be amended, amended and restated,restated,replaced,supplemented

or otherwisemodified, from time to time,the "Credit Agreement"), enteredintoby and among

NutritionSub, Inc.,a Delaware corporation,which has merged with and into Nutraceutical

InternationalCorporation,a Delaware corporation("Companv" or "Borrower"), and Nutrition

Parent,LLC, a Delaware limitedliabilitycompany ("Holdines"),as a Guarantor, each of the
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other Guarantors from time to time party thereto,each of the lendersfrom time to time party

thereto(the"Second Lien Lenders") and The Northwestern Mutual LifeInsuranceCompany, as

administrativeagent forthe Second Lien Lenders (insuch capacity,togetherwith itssuccessors

and assigns,the"Administrative Agent") and as collateralagent forthe Secured Parties(insuch

capacity,togetherwith itssuccessorsand assigns,the "CollateralAgent");

WHEREAS, Trustor isthe wholly owned subsidiaryof Borrower, as a resultof which

Trustorisan indirectbeneficiaryof the Term Loans and otheraccommodations ofthe Lenders as

setforthinthe CreditAgreement and may receiveadvances therefrom,whether or not Trustoris

a partytothe CreditAgreement;

WHEREAS, Trustor isthe owner and holder of fee simple titlein and to certainreal

estatelocatedinPark City,Summit County, Utah and more fullydescribedinExhibitA attached

hereto and made a part hereof,which realestateforms a portion of the Mortgaged Property

definedand describedbelow;

WHEREAS, as provided in Section5.15 oftheCreditAgreement, inconsiderationofthe

making of the Term Loans and other accommodations of Lenders as set forthin the Credit

Agreement, Trustorhas agreed,subjectto the terms and conditionshereof and each otherLoan

Document (asdefined in the CreditAgreement), to secureTrustor'sobligationsunder the Loan

Documents as setforthherein;

WHEREAS, Antares CapitalLP, as administrativeagent (insuch capacity,togetherwith

its successors and assigns in such capacity,"First Lien Administrative Agent") and as

collateralagent (in such capacity,togetherwith itssuccessors and assigns in such capacity,

"FirstLien Collateral Agent"), Borrower, Holdings, the SubsidiaryGuarantors partythereto,

the lenderspartytheretoand certainotherpartieshave enteredintothatcertainFirstLien Credit

Agreement, dated as of August 23, 2017, pursuantto which the lendersthereunderhave agreed

tomake theFirstLien Loans (asdefinedinthe CreditAgreement);

WHEREAS, the FirstLien Obligations(asdefinedinthe CreditAgreement) aresecured,

directlyor indirectly,by, among otherthings,a certaindeed of trustexecuted by Trustorforthe

benefitof FirstLien CollateralAgent, dated as of the date hereof (as itmay be amended,

supplemented, replaced or otherwise modified from time to time, the "First Lien Deed of

Trust");

WHEREAS, in order to induce the Lenders to extend credit and other financial

accommodations and lend monies to or for the benefit of Borrower and its Subsidiaries,

Beneficiary,FirstLien Administrative Agent, FirstLien CollateralAgent and others have

enteredintothe IntercreditorAgreement (ashereinafterdefined);

WHEREAS, pursuant to the IntercreditorAgreement, thisDeed of Trust,in second lien

and securityintereststatus,willremain subject,juniorand subordinateto the FirstLien Deed of

Trust,and theFirstLien Deed of Trustshallremain priorand superiorto thisDeed of Trust;

2
8476/54811-033CURRENT/94243297v3

01083916 Page 2 of 25 Summit County



NOW, THEREFORE, in considerationof the premises and the agreements,provisions

and covenants hereincontained,Beneficiary,Trusteeand Trustoragree as follows:

SECTION 1. DEFINITIONS

1.1 Definitions. Capitalizedterms used herein (includingthe recitalshereto)not

otherwisedefined herein shallhave the meanings ascribedtheretoin the CreditAgreement. In

addition,as used herein,the followingterms shallhave thefollowingmeanings:

"Indebtedness" shallhave the meaning ascribedto the defmed term "Obligations"inthe

CreditAgreement inthe maximum aggregateprincipalamount of $95,000,000.00.

"Intercreditor Agreement" means that certainFirstLien/Second Lien Intercreditor

Agreement, dated as of the date of the CreditAgreement, by and among Holdings,Borrower,the

SubsidiaryGuarantors,AdministrativeAgent, CollateralAgent, FirstLien AdministrativeAgent,
FirstLien CollateralAgent, and the otherPersons from time to time partythereto,as the same

may be amended, restatedmodified or supplemented from time to time in accordance with the

terms thereof.

"Mortgaged Property" means allof Trustor'sright,titleand interest,in and to (i)the

realpropertydescribedin Exhibit A attachedheretoand incorporatedherein by thisreference,

togetherwith any greateror additionalestatethereinashereaftermay be acquiredby Trustorand

all of Trustor'sright,titleand interestin, to and under all rights,privileges,tenements,

hereditaments,rights-of-way,streetsand ways adjacentto the land,easements, appendages and

appurtenances appertainingto the foregoing in each case whether now owned or hereinafter

acquired,including without limitationallriparian,littoral,water rights,mineral, oiland gas

rights,air rights,development rights,rightsof Trustor as declarant or owner under any

covenants, conditions,restrictionsor easements, platsand agreements (the "Land"); (ii)all

buildings,structures,additionsand other improvements now owned or hereafteracquired or

erectedby Trustor,now or atany time situated,placed or constructedupon the Land, or affixed

thereto,and in each case, all appurtenances thereof,subject to the Permitted Liens, (the

"Improvements"; the Land and Improvements are collectivelyreferredto as the "Premises");

(iii)allmaterials,supplies,equipment, apparatus and other items of personal property now

owned or hereafteracquired by Trustorand now or hereafterattachedto,installedin or used in

connection with any of the Improvements or the Land which by the nature of theirlocationor

attachment theretoare realproperty or fixturesunder the UCC or other applicablelaw, and

water,gas,electrical,telephone,storm and sanitarysewer facilitiesand allotherutilitieswhether

or not situatedin easements (the "Fixtures"); (iv) all goods, accounts, inventory,general

intangibles,instruments,documents, contractrights,licenses,chattelpaper and allotherpersonal

property of any kind or character,includingsuch items of personal property as definedin the

UCC (definedbelow), now owned or hereafteracquiredby Trustorand now or hereafteraffixed

to,placed upon, used in connection with,arisingfrom or otherwise relatedto the Premises,but

excluding inventoryheld for saleand accounts (the"Personalty");(v)allreserves,escrows or

impounds requiredunder the CreditAgreement and alldepositaccounts maintained by Trustor

with respectto the Mortgaged Property (the "Deposit Accounts"); (vi)all leases,licenses,

concessions,occupancy agreements or otheragreements (writtenor oral,now or at any time in

effect)which grantto any Person (otherthan Trustor)a possessoryinterestin,or therighttouse,
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allor any partof the Mortgaged Property,togetherwith allrelatedsecurityand otherdeposits

subjectto depositors'rightsand requirements of law (the "Leases"); (vii)all of the rents

revenues, royalties,income, proceeds, profits,securityand other types of depositssubjectto

depositors'rightsand requirements of law, and otherbenefitspaid or payable by partiesto the

Leases forusing,leasing,licensing,possessing,operatingfrom, residingin,sellingor otherwise

enjoying the Mortgaged Property (the"Rents"); (viii)to the extentmortgageable or assignable,

allotheragreements,such as constructioncontracts,architects'agreements, engineers'contracts,

utilitycontracts,maintenance agreements, management agreements, service contracts,listing

agreements, guaranties,warranties,permits,licenses,certificatesand entitlementsin any way

relatingto the construction,use,occupancy, operation,maintenance, enjoyment or ownership of

the Mortgaged Property (the "Property Agreements"); (ix)to the extent mortgageable or

assignable, all rights, privileges, tenements, hereditaments, rights-of-way, easements,

appendages and appurtenances appertainingto the foregoing;(x)allpropertytax refundspayable

to Trustor (the"Tax Refunds"); (xi)to the extentmortgageable or assignable,allaccessions,

replacements and substitutionsfor any of the foregoing and all proceeds thereof (the

"Proceeds"); (xii)allinsurancepolicies,unearned premiums thereforand proceeds from such

policiescovering any of the above property now or hereafteracquired by Trustor (the

"Insurance"); and (xiii)any awards, damages, remunerations,reimbursements, settlementsor

compensation heretoforemade or hereafterto be made by any governmental authoritypertaining

to the Land, Improvements, Fixturesor Personalty(the"Condemnation Awards"). As used in

thisDeed of Trust,the term "Mortgaged Property" shallmean allor,where the contextpermits

or requires,any portionof the above or any interesttherein.

"Obligations" means all of the agreements, covenants, conditions, warranties,

representationsand other obligationsof Trustor(including,without limitation,the obligationto

repay the Indebtedness)made or undertaken by Trustorto Beneficiary,the Lenders or othersas

setforthunder the CreditAgreement and any otherLoan Document.

"UCC" means the Uniform Commercial Code ofNew York or,ifthe creation,perfection

and enforcement of any securityinterestherein grantedisgoverned by the laws of a stateother

than New York, then,as tothematterinquestion,theUniform Commercial Code ineffectinthat

state.

1.2 Interpretation. References to "Sections" shallbe to Sections of thisDeed of

Trustunlessotherwisespecificallyprovided. Sectionheadings inthisDeed of Trustareincluded

hereinforconvenience of referenceonly and shallnot constitutea partof thisDeed of Trustfor

any otherpurpose or be given any substantiveeffect.The rulesof constructionsetforthinthe

CreditAgreement shallbe applicableto thisDeed of Trustmutatismutandis. Ifany conflictor

inconsistencyexistsbetween thisDeed of Trustand theCreditAgreement, the CreditAgreement

shallgovern.

SECTION 2. GRANT

To secure the fulland timely payment and performance of the Obligations,Trustor

MORTGAGES, GRANTS, BARGAINS, ASSIGNS, WARRANTS, SELLS and CONVEYS, IN

TRUST, WITH POWER OF SALE, the Mortgaged Propertyto Trustee and Trustee'ssuccessors

and assigns,forthe benefitand securityof Beneficiary,subject,however, to the PermittedLiens
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TO HAVE AND TO HOLD the Mortgaged Propertyunto Trustee,and Trustordoes hereby bind

itself,itssuccessors and assigns to WARRANT AND FOREVER DEFEND the titleto the

Mortgaged Propertyunto Trustee forso long as any of the Obligationsremain outstanding,upon

thetrust,terms and conditionscontainedherein.

Nothing setforthin thisDeed of Trust shallrelieveTrustorfrom the performance of any

term,covenant,conditionor agreement on Trustor'spartto be performed or observed under or in

respectof any of the Mortgaged Propertyor from any liabilityto any person under or inrespect

of any of the Mortgaged Property or shallimpose any obligationon Beneficiaryor any other

Secured Party to perform or observe any such term, covenant, condition or agreement on

Trustor'spartto be so performed or observed or shallimpose any liabilityon Beneficiaryor any

other Secured Party for any act or omission on the part of Trustor relatingtheretoor for any

breach of any representationor warranty on thepartof TrustorcontainedinthisDeed of Trustor

any otherapplicableLoan Document, or under or inrespectof the Mortgaged Propertyor made

inconnectionherewith or therewith.

SECTION 3. WARRANTIES, REPRESENTATIONS AND COVENANTS

3.1 Title. Trustorrepresentsand warrantsto Beneficiaryand Trusteethatexceptfor

the PermittedLiens,(a)Trustorowns the Mortgaged Property freeand clearof any liens,claims

or interests,and (b) this Deed of Trust createsvalid,enforceable second priorityliensand

securityinterestsagainst the Mortgaged Property.Trustor warrants that Trustor has good,

marketable and insurabletitleto the Mortgaged Property and has the fullpower, authorityand

rightto execute,deliverand perform itsobligationsunder thisDeed of Trust.

3.2 Second Lien Status, Trustor shallpreserve and protectthe second lienand

securityintereststatusof thisDeed of Trust and the otherLoan Documents to the extentrelated

to the Mortgaged Property,subjectto PermittedLiens. Ifany lienor securityinterestotherthan

a PermittedLien isassertedagainstthe Mortgaged Property,Trustor shallpromptly, and atits

expense,(a)give Beneficiarya detailedwrittennoticeof such lienor securityinterest(including

origin,amount and otherterms),and (b)subjectto Trustor'srightto contestsuch lienor security

interestinaccordance with theterms of the CreditAgreement, pay the underlyingclaim infullor

take such otheractionso as to cause itto be released.

3.3 Due Execution, Delivery and Enforceability.Trustorrepresentsand warrantsto

Beneficiaryand Trustee as of the datehereofthatthisDeed of Trusthas been duly executed and

deliveredby Trustorand constitutesa legal,validand binding obligationof Trustor,enforceable

in accordance with itsterms, subject to applicablebankruptcy, insolvency, reorganization,

moratorium or otherlaws affectingcreditors'rightsgenerallyand subjectto generalprinciplesof

equity,regardlessof whether consideredin a proceeding inequityor atlaw.

3.4 Existence and Authority. Trustor representsand warrants to Beneficiaryand

Trustee as of the date hereof that Trustor (a) is duly incorporatedor organized and validly

existingunder the laws of the jurisdictionof itsincorporationor organization,(b) has all

requisitepower and authorityto carryon itsbusinessas now conducted and to own and leaseits

property,in each case except where the failureto do so would not reasonably be expected to

resultin a MaterialAdverse Effect,and (c)isqualifiedand in good standing(tothe extentsuch
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concept is applicablein the applicablejurisdiction)to do business in every jurisdictionwhere

such qualificationisrequired,except in such jurisdictionswhere the failureto so qualifyorbe in

good standing,individuallyor in the aggregate,would not reasonablybe expected to resultin a

MaterialAdverse Effect.

3.5 Waste; Repairs; Replacement of Fixtures and Personalty. Except as

otherwisepermittedin the CreditAgreement, Trustorshallmaintain,preserveand protectallof

the Mortgaged Property in good working order,repairand condition,ordinary wear and tear

excepted and casualtyor condemnation excepted, and shallnot commit or permit any waste

thereof. Trustor shallnot sufferany lienof mechanics or materialmen to be imposed with

respectto any part of the Mortgaged Property or Improvements, except for (i)PermittedLiens

and (ii)liens which were incurred in the ordinary course of business and do not secure

indebtednessforborrowed money and which do not inthe aggregatemateriallydetractfrom the

value of the Mortgaged Property or the Improvements, and do not materiallyimpair the use

thereofinthe operationof the businessof the Trustor,and which, ifthey secureobligationsthat

are then more than thirtydays overdue and unpaid, are being contested in good faithby

appropriateproceedings for which adequate reserveshave been establishedin accordance with

GAAP. Except as otherwise permitted in the CreditAgreement, Trustor shallnot,withoutthe

priorwrittenconsent of Beneficiary,permit any of the Fixturesor Personaltyto be removed at

any time from the Land or Improvements, unlessthe removed item isremoved temporarilyfor

maintenance and repairor,ifremoved permanently,isworn out or obsoleteand isreplacedby an

articleof equal or bettersuitabilityand value,owned by Trustorsubjectto the liensand security

interestsof thisDeed of Trust and the otherLoan Documents, and freeand clearof any otherlien

or securityinterestexcept such as may be permitted under the Credit Agreement or first

approved in writing by Beneficiary,unless any removal of Fixtures or Personalty is in

connectionwith the cessationof operationsatthe Mortgaged Property as permittedby theterms

of the Credit Agreement, in which case Trustor may remove Fixtures or Personaltyin the

ordinarycourseof business.

3.6 Inspection. Subject to the terms of the CreditAgreement, Trustor shallpermit

Beneficiary,and Beneficiary'sagents,representativesand employees, during normal business

hours and upon reasonable priornoticeto Trustor,to inspectthe Mortgaged Property and all

books and recordsof Trustorlocatedthereon.

3.7 Covenauts Running with the Land. All Obligationscontained in thisDeed of

Trustareintendedby Trustorand Beneficiaryto be,and shallbe construedas,covenantsrunning

with theMortgaged Property. As used herein,"Trustor"shallrefertothepartynamed inthefirst

paragraph of this Deed of Trust and to any subsequent owner of allor any portion of the

Mortgaged Property. All Persons who may have or acquire an interestin the Mortgaged

Propertyshallbe deemed to have noticeof,and be bound by, the terms of the CreditAgreement

and theotherLoan Documents; however, no such partyshallbe entitledto any rightsthereunder

withoutthepriorwrittenconsent of Beneficiary.

3.8 Condemnation Awards and Insurance Proceeds. Except as otherwisestatedin

the CreditAgreement, Trustorassignsallawards and compensation towhich itisentitledforany

condemnation or other taking,or any purchase in lieuthereof,to Beneficiaryand authorizes

Beneficiaryto collectand receivesuch awards and compensation and to give proper receiptsand
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acquittancestherefor,subject to the terms of the Credit Agreement. Trustor assigns to

Beneficiary all proceeds of any insurance policiesinsuring against loss or damage to the

Mortgaged Property, subject to the terms of the Credit Agreement. Trustor authorizes

Beneficiaryto collectand receivesuch proceeds and authorizesand directsthe issuerof each of

such insurancepoliciesto make payment forallsuch lossesdirectlyto Beneficiary,insteadof to

Trustorand Beneficiaryjointly,subjectto theterms of the CreditAgreement.

3.9 Change in Tax Law. Upon the enactment of or change in (including,without

limitation,a change in interpretationof)any applicablelaw (i)deducting or allowing Trustorto

deduct from the value of the Mortgaged Propertyforthepurpose of taxationany lienor security
interestthereon or (ii)subjectingBeneficiaryor any of the Lenders to any tax or changing the

basis of taxationof mortgages, deeds of trust,or other liensor debts secured thereby,or the

manner of collectionof such taxes,in each such case,so as to affectthisDeed of Trust,the

Obligationsor Beneficiary,and the resultisto increasethe taxes imposed upon or the costto

Beneficiaryof maintaining the Obligations,or to reduce the amount of any payments receivable

hereunder,then,and in any such event,Trustor shall,on demand, pay to Beneficiaryand the

Lenders additionalamounts to compensate for such increased costs or reduced amounts,

provided thatifany such payment or reimbursement shallbe unlawful,or taxableto Beneficiary,

or would constituteusury or render the Indebtedness wholly or partiallyusurious under

applicablelaw,then Trustorshallpay or reimburse Beneficiaryorthe Lenders forpayment ofthe

lawfuland non-usuriousportionthereof.

3.10 Mortgage Tax, Trustorshall(i)pay when due any tax imposed upon itor upon

Beneficiaryor any Lender pursuanttothetax law ofthe stateinwhich the Mortgaged Propertyis

locatedin connection with the execution,deliveryand recordationof thisDeed of Trustand any

of the otherLoan Documents, and (ii)prepare,executeand fileany form requiredto be prepared,

executed and filedinconnectiontherewith.

3.11 Reduction Of Indebtedness. In the event thatthe amount secured by the Deed

of Trust islessthan the amount of the Indebtedness,then the amount secured shallbe reduced

only by the lastand finalsums thatBorrower repays with respectto the Indebtednessand shall

not be reduced by any interveningrepayments of the Indebtedness unless arisingfrom the

Mortgaged Property. So long as the balance of the Indebtedness exceeds the amount secured,

any payments of the Indebtedness shallnot be deemed to be applied against,or to reduce,the

portion of the Obligations secured by thisDeed of Trust. Such payments shallinsteadbe

deemed to reduce only such portions of the Indebtedness as are secured by other collateral

locatedoutsideof the stateinwhich theMortgaged Propertyislocatedor as areunsecured.

3.12 Prohibited Transfers. Except as expresslypermitted by the CreditAgreement,

Trustorshallnot,without the priorwrittenconsent of Beneficiary,sell,assign,lease,convey or

granta securityinterestinallor any partofthe Mortgaged Property.

3.13 Maintenance of Rights of Way, Easements and Licenses. Trustor shall

maintain all rights of way, easements, grants, privileges,licenses,certificates,permits,

entitlementsand franchisesnecessary for the use of the Mortgaged Property and, unless a

Permitted Lien, will not,without the priorconsent of Beneficiary,which consent shallnot be

unreasonably withheld,conditionedor delayed,consentto any public restriction(includingany
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zoning ordinance)or privaterestrictionas to the use of the Mortgaged Property. Trustorshall

comply with all restrictivecovenants affectingthe Mortgaged Property, and all zoning

ordinances and other public or privaterestrictionsas to the use of the Mortgaged Property,

excepttothe extentthatthe failureto comply therewithcould not reasonablybe expectedtohave

a MaterialAdverse Effect.

SECTION 4. DEFAULT AND FORECLOSURE

4.1 Remedies. If an Event of Default has occurred and is continuing,Beneficiary

may, at Beneficiary's election,exercise any or all of the following rights,remedies and

recourses:(a) in accordance with the Credit Agreement, declare the Indebtedness and the

Obligationsto be immediately due and payable, without furthernotice,presentment,protest,

noticeof intentto accelerate,noticeof acceleration,demand or actionof any naturewhatsoever

(each of which hereby is expressly waived by Trustor),whereupon the same shallbecome

immediately due and payable; (b) enterthe Mortgaged Property and take exclusivepossession

thereofand of allbooks, records and accounts relatingtheretoor locatedthereon,and ifTrustor

remains in possession of the Mortgaged Property afteran Event of Default and without

Beneficiary'spriorwrittenconsent,Beneficiarymay invoke any legalremedies to dispossess

Trustor;(c)hold,lease,develop,manage, operateor otherwiseuse the Mortgaged Propertyupon

such terms and conditions as Beneficiary may deem reasonable under the circumstances

(including,without limitation,completing construction of the Improvements (with such

modificationsas Beneficiarymay deem desirable)and making such repairs,alterations,additions

and improvements and taking other actions,from time to time,as Beneficiarydeems necessary

or desirable),and apply allRents and other amounts collectedby Beneficiaryin connection

therewithin accordance with the provisionshereof;(d) instituteproceedings for the complete

foreclosureof thisDeed of Trust,eitherby judicialactionor by power of sale,in which casethe

Mortgaged Property may be sold forcash or creditin one or more parcels.With respectto any

noticesrequiredor permitted under the UCC, Trustoragrees thatten (10) days' priorwritten

notice shallbe deemed commercially reasonable. At any such saleby virtueof any judicial

proceedings,power of sale,or any otherlegalright,remedy or recourse,the titleto and rightof

possession of any such property shallpass to the purchaser thereof,and to the fullestextent

permittedby law, Trustor shallbe completely and irrevocablydivestedof allof itsright,title,

interest,claim,equity,equityof redemption,and demand whatsoever, eitheratlaw or in equity,

in and tothepropertysold and such saleshallbe a perpetualbar both atlaw and in equityagainst

Trustor,and againstallotherPersons claiming or to claim the propertysold or any partthereof,

by, through or under Trustor. Beneficiaryor any of the Secured Partiesmay be a purchaserat

such saleand ifBeneficiary is the highestbidder,Beneficiaryshallcreditthe portionof the

purchase pricethatwould be distributedto Beneficiaryagainstthe Obligationsin lieuof paying

cash. In the event this Deed of Trust is foreclosedby judicialaction,appraisement of the

Mortgaged Propertyiswaived; (e)make applicationto a courtof competent jurisdictionfor,and

obtainfrom such court as a matter of strictrightand without noticeto Trustoror regardto the

adequacy of the Mortgaged Property forthe repayment of the Obligations,the appointment of a

receiverof the Mortgaged Property,and Trustorirrevocablyconsentsto such appointment. Any

such receivershallhave allthe usual powers and dutiesof receiversin similarcases,including

the fullpower to rent,maintain and otherwiseoperatethe Mortgaged Propertyupon such terms

as may be approved by the court,and shallapply such Rents in accordance with the provisions
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hereof;and/or (f)exerciseallotherrights,remedies and recoursesgranted under the applicable

Loan Documents or otherwiseavailableatlaw or inequity.

4.2 Separate Sales. Subjectto applicablelaw, the Mortgaged Propertymay be sold

in one or more parcelsand in such manner and orderas Beneficiaryin itssolediscretionmay

elect;the rightof salearisingout of any Event of Defaultshallnot be exhausted by any one or

more sales.

4.3 Remedies Cumulative, Concurrent and Nonexclusive. Beneficiaryshallhave

allrights,remedies and recoursesgrantedinthe applicableLoan Documents and availableatlaw

or equity(includingthe UCC), which rights(a)shallbe cumulative and concurrent,(b)may be

pursued separately,successivelyor concurrentlyagainstTrustor or othersobligatedunder the

Loan Documents, or againstthe Mortgaged Property,or againstany one or more of them, atthe

solediscretionof Beneficiaryor the Secured Parties,(c)may be exercisedas oftenas occasion

thereforshallarise,and the exerciseor failureto exerciseany of them shallnot be construedas a

waiver or releasethereofor of any other right,remedy or recourse,and (d) are intendedto be,

and shallbe, nonexclusive. No actionby Beneficiaryor the Secured Partiesin the enforcement

of any rights,remedies or recoursesunder the applicableLoan Documents or otherwiseatlaw or

equityshallbe deemed to cure any Event of Default.

4.4 Release of and Resort to Collateral. Beneficiarymay release,regardlessof

considerationand without the necessityfor any notice to or consent by the holder of any

subordinatelienon the Mortgaged Property,any partof the Mortgaged Property without,as to

the remainder, in any way impairing,affecting,subordinatingor releasingthe lienor security

interestcreatedinor evidenced by thisDeed of Trustor the Loan Documents or theirstatusas a

second lien and securityinterestin and to the Mortgaged Property. For payment of the

Indebtednessor the Obligations,Beneficiarymay resortto any othersecurityin such orderand

manner as Beneficiarymay elect.

4.5 Waiver of Redemption, Notice and Marshalling of Assets. After the

occurrence and during the continuance of any Event of Default and immediately upon the

commencement of any action,suitor legalproceedingsto obtainjudgment forthe payment or

performance of the Obligationsor any partthereof,or of any proceedings to foreclosethe Lien

and securityinterestcreatedand evidenced hereby or otherwise enforcethe provisionshereofor

of any otherproceedings in the aid of the enforcement hereof,Trustor shallenteritsvoluntary

appearance in such action,suitor proceeding. To the fullestextentpermitted by law, Trustor

hereby irrevocablyand unconditionallywaives and releases(a)allbenefitthatmight accrueto

Trustor by virtueof any present or future statuteof limitationsor law or judicialdecision

exempting the Mortgaged Property from attachment,levy or saleon execution or providingfor

any stay of execution, exemption from civilprocess,redemption or extension of time for

payment; (b) except as otherwise expresslyrequiredunder the CreditAgreement, allnoticesof

any Event of Default or of Beneficiary'selectionto exerciseor the actualexerciseof any right,

remedy or recourseprovided forunder the Loan Documents; and (c)any rightto a marshallingof

assetsor a salein inverseorder of alienation.Trustorwaives the statutoryrightof redemption

and equityof redemption.
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4.6 Discontinuance of Proceedings. IfBeneficiaryor any other Secured Partyshall

have proceeded to invoke any right,remedy or recoursepermittedunder any applicableLoan

Documents and shallthereafterelectto discontinueor abandon itforany reason,Beneficiaryor

the applicableSecured Party shallhave the unqualifiedrightto do so and, in such an event,

Trustorand Beneficiaryor such otherSecured Party,as thecase may be, shallbe restoredtotheir

former positions with respect to the Indebtedness,Obligations,the Loan Documents, the

Mortgaged Property and otherwise, and the rights,remedies, recourses and powers of

Beneficiaryor the otherSecured Party(s)shallcontinueas ifthe right,remedy or recoursehad

never been invoked, but no such discontinuance or abandonment shallwaive any Event of

Default which may then existor the rightof Beneficiaryor any Secured Party thereafterto

exerciseany right,remedy or recourseunder the applicableLoan Documents for such Event of

Default.

4.7 Application of Proceeds. Subjectto applicablelaw, the proceeds of any saleof,

and the Rents and other amounts generated by the holding,leasing,management, operationor

otheruse of the Mortgaged Property,shallbe appliedby Beneficiary(orthe receiver,ifone is

appointed)in accordance with theterms of the CreditAgreement.

4.8 Occupancy After Foreclosure, Any saleof the Mortgaged Propertyor any part

thereofwilldivestallright,titleand interestof Trustorin and to the property sold. Subjectto

applicablelaw, any purchaser at a foreclosuresalewill receive immediate possessionof the

propertypurchased. IfTrustorretainspossessionof such propertyor any partthereofsubsequent

to such sale,Trustor will be considered a tenant at sufferanceof the purchaser,and will,if

Trustorremains in possessionafterdemand to remove, to the fullestextentpermittedby law,be

subjecttoevictionand removal, forcibleor otherwise,with or without processof law.

4.9 Additional Advances and Disbursements; Costs of Enforcement. Ifany Event

of Default exists,Beneficiaryand each of the Secured Partiesshallhave the right,but not the

obligation,to cure such Event of Defaultinthename and on behalfof Trustorin accordancewith

the CreditAgreement. All reasonableand out-of-pocketsums advanced and expenses incurred

atany time by Beneficiaryor any Secured Partyunder thisSection,or otherwiseunder thisDeed

of Trustor any of the otherLoan Documents or applicablelaw, shallbear interestfrom the date

thatsuch sum isadvanced or expense incurredifnot repaid within five (5) days afterdemand

therefor,to and including the date of reimbursement, computed at the rate or ratesat which

interestisthen computed on the Indebtedness,and allsuch sums, togetherwith interestthereon,

shallbe secured by thisDeed of Trust. In additionto any other debt or obligationsecured

hereby,thisDeed of Trust shallalsosecureunpaid balancesof advances made with respecttothe

Premises for the payment of realestatetaxes,realestateassessments,insurance premiums or

costsincurredfor maintaining improvements on or forthe protectionof the Premises. Trustor

shallpay allexpenses (includingreasonable out-of-pocketattorneys'fees and expenses)of or

incidentalto the perfection and enforcement of this Deed of Trust and the other Loan

Documents, or the enforcement,compromise or settlementof the Obligationsor any claimunder

thisDeed of Trust and the otherLoan Documents, and forthe curingthereof,or fordefendingor

assertingthe rightsand claims of Deed of Trust or the Secured Partiesin respectthereof,by

litigationor otherwise.
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4.10 No Mortgagee/Beneficiary in Possession. Neitherthe enforcement of any ofthe

remedies under thisSection,theassignment of theRents and Leases under Section5,the security

interestsunder Section6,nor any otherremedies affordedto Beneficiaryor the Secured Parties

under the applicableLoan Documents, atlaw or inequityshallcause Beneficiaryor any Secured

Partytobe deemed or construedto be a mortgagee or beneficiaryinpossessionof theMortgaged

Property,to obligateBeneficiary or any Secured Party to lease the Mortgaged Property or

attempt to do so, or to take any action,incur any expense, or perform or discharge any

obligation,duty or liabilitywhatsoever under any oftheLeases or otherwise.

4.11 Actions and Proceedings. Beneficiaryor Trusteehas the rightto appear in and

defend any actionor proceeding brought with respecttotheMortgaged Propertyand tobringany

actionor proceeding,in the name and on behalf of Trustor,which Beneficiaryor Trustee,in its

reasonablediscretion,decides should be brought toprotectitsinterestintheMortgaged Property.

SECTION 5. ASSIGNMENT OF RENTS AND LEASES; BANKRUPTCY-

RELATED TERMS

5.1 Assignment. In furtheranceof and in additionto the assignment made by Trustor

herein,Trustor hereby absolutelyand unconditionallyassigns,sells,transfersand conveys to

Beneficiaryallof itsright,titleand interestin and to allLeases, whether now existingor

hereafterenteredinto,and allof itsright,titleand interestin and to allRents. This assignmentis

an absoluteassignment and not an assignment foradditionalsecurityonly. So long as no Event

of Default shallhave occurred and be continuing,Trustorshallhave a revocable licensefrom

Beneficiaryto exerciseallrightsextended to the landlordunder the Leases,includingtherightto

receive and collectall Rents and to hold the Rents in trustfor use in the payment and

performance of the Obligationsand to otherwiseuse the same. The foregoinglicenseisgranted

subjectto the conditionallimitationthat no Event of Default shallhave occurred and be

continuing.Upon the occurrence and during the continuanceof an Event of Default,whether or

not legalproceedings have commenced, and without regard to waste, adequacy of securityfor

the Obligationsor solvency of Trustor,the licenseherein grantedshallautomaticallyexpireand

terminate,without notice by Beneficiary(any such notice being hereby expresslywaived by

Trustor).

5.2 Perfection Upon Recordation. Trustoracknowledges thatBeneficiaryhas taken

allreasonable actions necessary to obtain,and thatupon recordationof thisDeed of Trust,

Beneficiaryshallhave, to the extentpermittedunder applicablelaw, a validand fullyperfected,

second priority,present assignment of the Rents arisingout of the Leases and allsecurityfor

such Leases subject to the Permitted Liens and in the case of securitydeposits,rightsof

depositorsand requirements of law. Trustoracknowledges and agrees thatupon recordationof

thisDeed of Trust,Beneficiary'sinterestin the Rents shallbe deemed to be fullyperfected,

"choate" and enforced as to Trustor and allthirdparties,including,without limitation,any

subsequently appointed trusteein any case under Title 11 of the United States Code (the

"Bankruptcy Code"), without the necessityof commencing a foreclosureactionwith respectto

thisDeed of Trust,making formal demand forthe Rents,obtainingthe appointment of a receiver

ortakingany otheraffirmativeaction.
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$.3 Bankruptcy Provisions. Without limitationof the absolute nature of the

assignment of the Rents hereunder, Trustor and Beneficiaryagree that (a)thisDeed of Trust

shallconstitutea "securityagreement" forpurposes of Section552(b) of the Bankruptcy Code,

(b)the securityinterestcreatedby thisDeed of Trust extends to property of Trustoracquired

beforethe commencement of a case inbankruptcy and to allamounts paid as Rents,and (c)such

securityinterestshallextend to allRents acquiredby the estateafterthe commencement of any

case inbankruptcy.

SECTION 6. SECURITY AGREEMENT

6.1 Security Interest. This Deed of Trust constitutesa "securityagreement" on

personalpropertywithin the meaning of the UCC and otherapplicablelaw and with respectto

the Personalty,Fixtures,Leases, Rents, Deposit Accounts, Property Agreements, Tax Refimds,

Proceeds, Insurance and Condemnation Awards (the foregoing, collectively,the "UCC

Property"). To thisend, Trustor grantsto Beneficiarya second securityinterestin the UCC

Propertyand allotherMortgaged Propertywhich ispersonalpropertyto securethepayment and

performance of the Obligationssubjectto the PermittedLiens,and agreesthatBeneficiaryshall

have allthe rightsand remedies of a securedpartyunder theUCC with respectto such property.

Any noticeof sale,dispositionor otherintendedactionby Beneficiarywith respectto theUCC

Propertysentto Trustoratleastten (10) days priorto any actionunder the UCC shallconstitute

reasonablenoticeto Trustor.

6.2 Financing Statements. Trustorhereby irrevocablyauthorizesBeneficiaryatany

time and from time to time, as necessary to perfector maintain the perfectionof the security

interestgrantedto Beneficiaryin Section6.1above,to fileone or more financingor continuation

statementsand amendments thereto,relativeto allor any partof the UCC Property,withoutthe

signatureof Trustor where permitted by law. Trustoragrees to furnishBeneficiary,promptly

upon writtenrequest,with any informationreasonablyrequiredby Beneficiaryto complete such

financingor continuationstatements. IfBeneficiaryhas filedany initialfinancingstatementsor

amendments priorto the date hereof in connection with the securityinterestsgrantedby this

Deed of Trust, Trustor ratifiesand confirms itsauthorizationof all such filings. Trustor

acknowledges that itis not authorizedto fileany amendment or terminationstatementwith

respectto any financingstatementfiledby Beneficiarywith respectto the UCC Propertywithout

the priorwrittenconsent of Beneficiary,and agreesthatitwillnot do so without Beneficiary's

priorwrittenconsent (which consent in allsuch instancesshallnot be unreasonably withheld,

conditioned or delayed), subject to Trustor'srightsunder Section9 509(d)(2) of the UCC.

Trustor shall execute and deliver to Beneficiary,in form and substance satisfactoryto

Beneficiary,such additionalfinancing statementsand such furtherassurances as Beneficiary

may, from time to time, reasonably consider necessary to create, perfect and preserve

Beneficiary'ssecurityinteresthereunder and Beneficiary may cause such statements and

assurancesto be recorded and filed,atsuch times and placesas may be requiredor permittedby

law to so create,perfectand preserve such securityinterest.Trustor'saddress fornoticesisset

forthinthefirstparagraph of thisDeed of Trust.

6.3 Fixture Filing. This Deed of Trustcovers goods thatare or willbecome fixtures

on the Premises shallalso constitutea "fixturefiling"for the purposes of the UCC (including

with respectto Section9a-502 of the UCC in effectin the stateof Utah) againstallof the
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Mortgaged Property which isor isto become fixturesand isto be filedfor record in the real

propertyrecordswhere mortgages and deeds of truston realestatearerecorded. For purposesof

this fixturefiling,the "Debtor" is the Trustor and the "Secured Party" is Beneficiary. A

descriptionof the Land which relatesto the fixturesissetforthin ExhibitA attachedheretoand

incorporatedherein by thisreference. Trustor isthe record owner of such land. Information

concerning the securityinterestherein granted may be obtained at the addresses of Debtor

(Trustor)and Secured Party (Beneficiary)as setforthinthefirstparagraph of thisDeed ofTrust.

SECTION 7. ATTORNEY-IN-FACT

Trustor hereby irrevocablyappoints Beneficiaryand itssuccessors and assigns,as its

attorney-in-fact,which agency is coupled with an interestand with fullpower of substitution,

with fullauthorityinthe placeand steadof Trustorand inthename of Trustoror otherwise(a)to

execute and/or record any noticesof completion, cessationof labor or any other noticesthat

Beneficiaryreasonablydeems appropriateto protectBeneficiary'sinterest,if
Trustorshallfailto

do so withinten (10) days afterwrittenrequestby Beneficiary,(b)upon the issuanceof a deed

pursuantto the foreclosureof thisDeed
of Trust or the deliveryof a deed in lieuof foreclosure,

to execute allinstrumentsof assignment, conveyance or furtherassurance with respectto the

UCC Propertyin favor of the granteeof any such deed and as may be necessary or desirablefor

such purpose, (c) to prepare, execute and fileor record financing statements,continuation

statements,applicationsforregistrationand likepapers necessary to create,perfector preserve

Beneficiary'ssecurityinterestsand rightsin or to any of the Mortgaged Property,and (d)while

any Event of Default exists,to perform any obligationof Trustor hereunder; provided,(i)

Beneficiaryshallnot under any circumstancesbe obligatedtoperform any obligationof Trustor;

(ii)any reasonable and out-of-pocketsums advanced by Beneficiaryin such performance shall

be added to and included in the definitionof Obligationsand shallbear interestatthe rateor

ratesatwhich interestisthen computed on the Indebtednessprovided thatfrom the dateincurred

said advance is not repaid within five (5) days demand therefor;(iii)Beneficiary as such

attorney-in-factshallonly be accountableforsuch fimds as are actuallyreceivedby Beneficiary;

and (iv)Beneficiaryshallnot be liableto Trustoror any otherperson or entityforany failureto

take any actionwhich itisempowered totakeunder thisSection.

SECTION 8. BENEFICIARY AS AGENT

Beneficiaryhas been appointed to act as Beneficiaryhereunder by the Secured Parties.

Beneficiaryshallbe obligated,and shallhave the righthereunder,to make demands, to give

notices,to exerciseor refrainfrom exercisingany rights,and to take or refrainfrom takingany

action(includingthe releaseor substitutionof Mortgaged Property),solelyin accordance with

thisDeed of Trust,the CreditAgreement and the otherLoan Documents; provided, Beneficiary

shallexercise,or refrainfrom exercising,any remedies provided for herein in accordance with

the instructionsof theRequired Lenders. Beneficiaryshallatalltimes be the same Personthatis

CollateralAgent under the CreditAgreement, Writtennoticeof resignationby CollateralAgent

pursuant to terms of the Credit Agreement shall also constitutenotice of resignationas

Beneficiaryunder thisDeed of Trust;removal of CollateralAgent pursuant to the terms of the

Credit Agreement shallalso constituteremoval as Beneficiaryunder thisDeed of Trust;and

appointment of a successorCollateralAgent pursuantto the terms of the CreditAgreement shall

also constituteappointment of a successorBeneficiaryunder thisDeed of Trust. Upon the
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acceptanceof any appointment as CollateralAgent under theterms of the CreditAgreement by a

successor CollateralAgent, that successor CollateralAgent shallthereupon succeed to and

become vested with allthe rights,powers, privilegesand dutiesof the retiringor removed

Beneficiaryunder thisDeed of Trust,and theretiringor removed Beneficiaryunder thisDeed of

Trust shallpromptly (i)transferto such successor Beneficiaryallsums, securitiesand other

items of Mortgaged Property held hereunder,togetherwith allrecords and other documents

necessary or appropriatein connection with the performance of the duties of the successor

Beneficiaryunder thisDeed of Trust,and (ii)execute and deliverto such successorBeneficiary

such amendments to financingstatements,and take such other actions,as may be necessaryor

appropriatein connection with the assignment to such successor Beneficiary of the security

interestscreatedhereunder,whereupon such retiringor removed Beneficiaryshallbe discharged

from itsdutiesand obligationsunder thisDeed of Trustthereafteraccruing. Afterany retiringor

removed CollateralAgent's resignationor removal hereunder as Beneficiary,the provisionsof

thisDeed of Trust shallcontinueto enure to itsbenefitas to any actionstaken or omittedto be

taken by itunder thisDeed of Trustwhile itwas Beneficiaryhereunder.

SECTION 9. TERMINATION AND RELEASE.

Upon payment and performance in full of the Obligations (other than contingent

indemnificationobligationsfor which no claim has been assertedthat expressly survivethe

terminationof thisDeed of Trust),subjectto and in accordance with the terms and provisionsof

the Credit Agreement, Beneficiary,at Trustor'sexpense, shallreleasethe liensand security

interestscreatedby thisDeed of Trust or reconvey theMortgaged Propertyto Trustor,or,atthe

requestofTrustor,assignthisDeed of Trustwithout recourse.

SECTION 10. STATE SPECIFIC PROVISIONS.

10.1 Assignment of Rents.

(a) Itisthe intentionof the partiesheretothatthisDeed of Trust shallcreate

an "assignment of rents"arisingfrom the Land and the Improvements, thatsaidassignment of

rentscreatesa presentlyeffective"securityinterest"in allaccrued and unaccrued rentsarising

from the Land and the Improvements and thatsaidsecurityinterestisseparateand distinctfrom

any othersecurityinterestheld by BeneficiaryintheMortgaged Property,allwithinthemeaning

of the Utah Uniform Assignment of Rents Act (Utah Code Ann. ig 57-26-101 et seq.)(the

"Utah UARA"). Ifan Event of Defaultshalloccur and be continuing,then in additiontohaving

any other rightor remedy availableat law or in equity,Beneficiary shallhave the option of

enforcingsaidassignment of rentsusing one or more of themethods specifiedin Sections57-26-

107, 57- 26-108 or 57-26-109 of the Utah UARA or any othermethod sufficientto enforcesuch

assignment of rentsunder the laws of the Stateof Utah otherthan the Utah UARA, including

without limitation,(i)filinga petitionwith a courtof competent jurisdictionforthe appointment

of a receiverforthe Land and the Improvements; (ii)providingnoticeto Trustordemanding that

Trustor pay over the proceeds of any rents that Beneficiary is entitledto collectunder

Section57-26-106 of the Utah UARA, and providinga copy of such notice,within ten days,to

any other person who held a recorded assignment of rents arisingfrom the Land and the

Improvements ten days priorto the dateof such notice;and (iii)providingnoticeto any tenantof

Trustor or the Land or the Improvements demanding that said tenant pay to Beneficiaryall
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unpaid accrued rentsand allunaccrued rentsas they accrue,and providing a copy of such notice,

within ten days,to any otherperson who held a recorded assignment of rentsarisingfrom the

Land and theImprovements ten days priortothe dateof such notice.

(b) From the date of enforcement,Beneficiaryor,in the case of enforcement

by appointment of receiver,the receivershallbe entitledto collectallrentsarisingfrom theLand

and the Improvements that(i)have accrued but remain unpaid on thatdate;and (ii)accrueon or

afterthedate,asthose rentsaccrue.

(c) In the event the TrustorcollectsrentsthatBeneficiaryisentitledto collect

under the Utah UARA or thisInstrument,(i)the Trustorshallsurrenderthe proceeds thereofto

Beneficiary,lessany amount representingpayment of expenses authorizedby Beneficiary,in

writing;and (ii)Beneficiaryshallcontinueto have a securityinterestin such proceeds so long as

they are identifiable.In additionto any otherremedy availableto Beneficiaryunder the Utah

UARA or the laws of the State of Utah, if the Trustor failsto surrender such proceeds to

Beneficiaryas requiredabove, Beneficiarymay recoverfrom the Trustorin a civilaction(y)the

proceeds, or an amount equal to the proceeds, and (z) reasonable attorneys'fees and costs

incurred by Beneficiary,and such action may be maintained without bringing an actionto

forecloseany securityinterestthatBeneficiarymay have intheMortgaged Property.

(d) Beneficiary'senforcement of the assignment of rentsby one or more of

the methods specifiedabove, the applicationof proceeds by Beneficiary as set forthabove,

Beneficiary'spayment of expenses,ifany,to protector maintain the Land or the Improvements,

or an actionbrought by Beneficiaryto recover any rentproceeds collectedby the Trustordoes

not'

(i) make Beneficiary a purchaser in possession of the Land or the

Improvements;

I
(ii) make Beneficiaryan agentofthe Trustor;

(iii) constitutean electionof remedies thatprecludes a lateractionto

enforcethe Obligations;

(iv) make the Obligationsunenforceable;

(v) limit any right available to Beneficiary with respect to the

Obligations;

(vi) limit,waive, or bar any foreclosureor power of saleremedy under

thisInstrument;

(vii) violate Utah's so-called "One-Action Rule" codified in

Section78B-6-901 of the Utah Code (Utah Code Ann. ( 78B-6-901); or

(viii) bar a deficiencyjudgment pursuantto any law of the Stateof Utah

governing or relating to deficiency judgments following the enforcement of any

encumbrance, lienor securityinterest.

15

8476/54811-033CURRENT/94243297v3 01083916 Page 15 of 25 Summit County



10.2 Power of Sale. If following the occurrence,and during the continuance,of an

Event of Default,Beneficiary invokes the power of sale,then with respectto the Mortgaged

Property,the followingprocedures and those outlinedin Section57-1-19 through 57-1-36,Utah

Code Annotated, as hereinaftersupplemented and amended, shall apply in place of any

inconsistentprocedures specifiedelsewhere in thisDeed of Trust. Beneficiaryshallexecuteor

cause the Trustee to execute a writtennoticeof the occurrence of an Event of Defaultand of

Beneficiary'selectionto cause the Mortgaged Propertyto be soldand shallcause such noticeto

be recorded in each county inwhich the Mortgaged Propertyor some partthereofislocated.The

Trustee shallgive notice of defaultand notice of sale and shallsellthe Mortgaged Property

accordingto applicablelaw. The Trusteemay selltheMortgaged Property atthe time and place

and under the terms designated in the noticeof salein one or more parcelsand, to the extent

permitted by applicablelaw, in such order as the Trustee may determine. The Trusteemay

postpone saleof allor any parcelof the Mortgaged Propertyby publicannouncement atthetime

and place of any previously scheduled sale to the extent permitted by law. Beneficiaryor

Beneficiary'sdesignee may purchase the Mortgaged Property at any sale. Trustor agreesto

surrenderpossession of the Mortgaged Property to the purchaser immediately aftersuch sale.

The Trusteeshalldeliverto the purchaser a trustee'sdeed conveying the Mortgaged Propertyso

sold without any covenant or warranty, express or implied. The recitalsin the Trustee'sdeed

shallbe, to the extent permitted by applicablelaw, prima facieevidence of the truthof the

statementsmade therein,absentfraud or grossnegligence. The Trustee shallapply theproceeds

of the salein the following order: (i)to allreasonable,out-of-pocketcostsand expenses of the

sale,including,but not limitedto,the Trustee'sand attorneys'reasonablefeesand costsof title

evidence; (ii)to all sums secured by this Deed of Trust in such order as Beneficiaryin

Beneficiary'ssolediscretion,directs,and (iii)the excess,ifany,to the person or personslegally

entitledthereto,or the Trustee,in hisdiscretion,may depositthe balance of such proceedswith

the county clerkof the county in which the saletook placeor ifrequiredby applicablelaw,with

the clerkof the districtcourtof the county inwhich thesaletook place.

10.3 One Action Rule. Notwithstanding any provisionin thisDeed of Trust,in the

event of any conflictbetween the provisionsin the Deed of Trust and the requirementsand

restrictionsof Utah Code Annotated Sections78B-6-901 etseq.,relatingto a creditorseekingto

recover on a debt or otherrightssecured solelyby a mortgage or deed of truston realproperty,

Utah Code Annotated Sections78B-6-901 etseq.shallgovern.

10.4 Final Expression. PursuanttoUtah Code Annotated Section25-5-4,thisDeed of

Trust isthe finalexpressionof the agreement between Beneficiaryand Trustor and thiswritten

agreement may not be contradictedby evidence of any allegedoralagreement.

SECTION 11. MULTI-SITE REAL ESTATE TRANSACTIONS.

Trustoracknowledges thatthisDeed of Trust isone of a number of Mortgages and other

securitydocuments ("Other Mortgages") that secure the Obligations. Trustor agrees that,

subjectto the terms of Section9 hereof,the lienof thisDeed of Trust shallbe absoluteand

unconditionaland shallnot in any manner be affectedor impaired by any acts or omissions

whatsoever of Beneficiary,and without limitingthe generalityof the foregoing,the lienhereof

shallnot be impaired by any acceptance by Beneficiaryof any securityfor or guaranteesof the

Obligations,or by any failure,neglector omission on the partof Beneficiaryto realizeupon or
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protectany Obligationor any collateralsecuritythereforincludingthe Other Mortgages. Subject

to the terms of Section9 hereof,the lienof thisDeed of Trust shallnot in any manner be

impaired or affectedby any release(exceptas to the propertyreleased),sale,pledge,surrender,

compromise, settlement,renewal, extension,indulgence,alteration,changing, modificationor

dispositionof any of the Obligationsor of any of the collateralsecuritytherefor,includingthe

Other Mortgages or any guaranteethereof,and,to thefullestextentpermittedby applicablelaw,

Beneficiarymay at itsdiscretionforeclose,exerciseany power of sale,or exerciseany other

remedy availableto it under any or allof the Other Mortgages without firstexercisingor

enforcingany of itsrightsand remedies hereunder, Such exerciseof Beneficiary'srightsand

remedies under any or all of the Other Mortgages shall not in any manner impair the

indebtednesshereby secured or the lienof thisDeed of Trust and any exerciseof the rightsand

remedies of Beneficiaryhereunder shallnot impairthelienof any of the Other Mortgages or any

of Beneficiary'srightsand remedies thereunder. To the fullestextentpermittedby applicable

law, Trustor specificallyconsents and agrees that Beneficiary may exercise itsrightsand

remedies hereunder and under the Other Mortgages separatelyor concurrentlyand in any order

thatitmay deem appropriateand waives any rightof subrogation.

SECTION 12, MISCELLANEOUS

12.1 Notices. Any noticeand othercommunication requiredor permittedto be given

under thisDeed of Trust shallbe given in accordance with the noticeprovisionsof the Credit

Agreement to the address setforththerein.Pursuant to Utah Code Annotated Section57-1-26,

Trustor requeststhat copies of any notice of defaultand notice of sale hereunder be sent to

TrustoratTrustor'saddress as setforthinthisDeed of Trust.

12.2 GOVERNING LAW. THE PROVISIONS OF THIS DEED OF TRUST

REGARDING THE CREATION, PERFECTION AND ENFORCEMENT OF THE LIENS

AND SECURITY INTERESTS HEREIN GRANTED SHALL BE GOVERNED BY AND

CONSTRUED UNDER THE LAWS OF THE STATE IN WHICH THE MORTGAGED

PROPERTY IS LOCATED. ALL OTHER PROVISIONS OF THIS DEED OF TRUST AND

THE RIGHTS AND OBLIGATIONS OF TRUSTOR AND BENEFICIARY SHALL BE

GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE

WITH, THE LAWS OF THE STATE OF NEW YORK, WITHOUT REGARD TO THE

CONFLICT OF LAWS PRINCIPLES THEREOF THAT WOULD RESULT IN THE

APPLICATION OF ANY LAW OTHER THAN THE UK1TOFFHE STATE OF NEW YORK,

AND FURTHER, WITH RESPECT TO AN ERSONAL PROPERTY-INCLUDED IN THE

MORTGAGED PROPERTY, THE C ON OF THE SECURITY INTERE HALL BE

GOVERNED BY THE UNIFORM C MMERCIAL CODE AS IN EFFECT FROM TI TW

TIME IN THE STATE OF NEW YORK (THE "NY UCC") AND THE PERFECTION, THE

EFFECT OF PERFECTION OR NON-PERFECTION AND PRIORITY OF THE SECURITY

INTEREST WILL BE GOVERNED IN ACCORDANCE WITH THE MANDATORY CHOICE

OF LAW RULES SET FORTH IN THE NY UCC.

12.3 Severability.In case any provisioninor obligationunder thisDeed of Trustshall

be invalid,illegalor unenforceable in any jurisdiction,the validity,legalityand enforceabilityof

the remaining provisions or obligations,or of such provision or obligationin any other

jurisdiction,shallnot in any way be affectedor impaired thereby. All covenants hereundershall
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be given independent effectso thatifa particularactionor conditionisnot permittedby any of

such covenants,the factthatitwould be permittedby an exception to,or would otherwisebe

within the limitationsof,another covenant shallnot avoid the occurrence of a Default or an

Event of Default ifsuch actionistaken or conditionexists.

12.4 Credit Agreement. In the event of any conflictor inconsistencywith theterms

of thisDeed of Trust and theterms ofthe CreditAgreement, the CreditAgreement shallcontrol.

12.5 Time of Essence. Time isof theessenceof thisDeed of Trust.

12.6 WAIVER OF JURY TRIAL. EACH PARTY HERETO HEREBY WAIVES,

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE REQUIREMENTS OF LAW,

ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING

DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS DEED OF

TRUST, ANY OTHER LOAN DOCUMENT OR THE TRANSACTIONS CONTEMPLATED

HEREBY OR THEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY OTHER

THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO REPRESENTATIVE,

AGENT OR ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR

OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF

LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND

(B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN

INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE

MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION.

12.7 IntercreditorAgreement.

(a) Notwithstanding anything herein to the contrary,the lien and security

interestgrantedto or forthe benefitof Beneficiaryunder or pursuant to thisDeed of Trustand

the exerciseof any rightor remedy by or forthe benefitof Beneficiaryhereunder are subjectto

the provisionsof the IntercreditorAgreement. In the event of any conflictbetween the subject

matterprovisionsof theIntercreditorAgreement and thisDeed of Trust,such provisionssetforth

in the IntercreditorAgreement shallgovern. Any referencein thisDeed of Trust to "second

prioritylien"or words of similareffectin describingthe securityinterestscreatedhereunder

shallbe understood to referto such priorityas setforthin the IntercreditorAgreement. All

representations,warranties,and covenants inthisDeed of Trustshallbe subjecttotheprovisions

and qualificationssetforthinthisSection 12.7.

(b) No amendment or waiver of any provisionof thisDeed of Trust shallbe

effectiveunless such amendment or waiver is made in compliance with the Intercreditor

Agreement tothe extentprovided fortherein.

12.8 Successors and Assigns. This Deed of Trust shallbe binding upon and inureto

thebenefitof Beneficiaryand Trustorand theirrespectivesuccessorsand assigns.Subjecttothe

terms of the Credit Agreement, Trustor shall not, without the prior written consent of

Beneficiary,assignany rights,dutiesor obligationshereunder.

12.9 No Waiver. Any failureby Beneficiaryto insistupon strictperformance of any

of theterms,provisionsor conditionsof the Loan Documents shallnot be deemed to be a waiver
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of same, and Beneficiaryshallhave the rightatany time to insistupon strictperformance of all

of such terms,provisionsand conditions.No failureor delay on the part of Beneficiaryor any

Secured Party inthe exerciseof any power, rightorprivilegehereunder or under any otherLoan

Document shallimpair such power, rightor privilegeor be construed to be a waiver of any

defaultor acquiescencetherein,nor shallany singleor partialexerciseof any such power, right

or privilegepreclude other or furtherexercisethereofor of any otherpower, rightor privilege,
All rightsand remedies existingunder thisDeed of Trust and the other Loan Documents are

cumulativeto,and not exclusiveof,any rightsorremedies otherwiseavailable.

12.10 Subrogation. To the extent proceeds of the Term Loans have been used to

extinguish,extend or renew any indebtednessagainstthe Mortgaged Property,then Beneficiary
shallbe subrogated to all of the rights,liensand interestsexistingagainstthe Mortgaged

Propertyand held by the holder of such indebtednessand such former rights,liensand interests,

ifany, arenot waived, but arecontinued infullforceand effectin favorof Beneficiary.

12.11 Waiver of Star, Moratorium and Similar Rights. Trustor agrees,to the full

extentthatitmay lawfullydo so,thatitwillnot atany time insistupon or plead or in any way

takeadvantage of any appraisement,valuation,stay,marshallingof assets,extension,redemption

or moratorium law now or hereafterin force and effect so as to prevent or hinder the

enforcement of the provisionsof thisDeed of Trust or the indebtednesssecured hereby,or any

agreement between Trustorand Beneficiaryor any rightsor remedies of Beneficiary.

12.12 Entire Agreement. This Deed of Trust and the otherLoan Documents embody

the entireagreement and understandingbetween Beneficiaryand Trustorand supersedeallprior

agreements and understandings between such partiesrelatingto the subjectmatter hereof and

thereof. Accordingly, the Loan Documents may not be contradictedby evidence of prior,

contemporaneous or subsequent oral agreements of the parties. There are no unwrittenoral

agreements between theparties.

12,13 Counterparts. This Deed of Trustmay be executed in one or more counterparts,

allof which are identical.Each such counterpartshallfor allpurposes be deemed to be an

originaland allsuch counterpartsshalltogetherconstitutebut one and the same instrument.

SECTION 13. RIGHTS AND RESPONSIBILITIES OF TRUSTEE; OTHER

PROVISIONS RELATING TO TRUSTEE

Notwithstanding anything to the contraryin thisDeed of Trust,Trustorand Beneficiary

agree asfollows.

13.1 Exercise of Remedies by Trustee. To the extent that thisDeed of Trust or

applicablelaw authorizes or empowers Beneficiary to exercise any remedies set forth in

Section4 hereof or otherwise,or perform any actsin connection therewith,Trustee (butnot to

the exclusionof Beneficiaryunless so requiredunder the law of the State)shallhave thepower

to exerciseany or allsuch remedies,and toperform any actsprovided forinthisDeed ofTrustin

connectiontherewith,allforthe benefitof Beneficiaryand on Beneficiary'sbehalfin accordance

with applicablelaw of the State. In connection therewith,Trustee:(a) shallnot exercise,or

waive the exercise of, any Beneficiary'sremedies (otherthan any rightsof Trustee to any
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indemnity or reimbursement), except at Beneficiary'srequest,and (b) shallexercise,or waive

the exerciseof,any or allofBeneficiary'sremedies atBeneficiary'srequest,and in accordance

with Beneficiary'sdirectionsas to the manner of such exercise or waiver. Trustee may,

however, decline to follow Beneficiary'srequest or directionif Trustee shallbe advised by

counsel thatthe actionor proceeding,or manner thereof,so directedmay not lawfullybe taken

or waived. All moneys receivedby Trustee shall,untilused or appliedas hereinprovided,be

held in trustfor the purposes for which they were received,and shallbe segregatedfrom any

othermoneys of Trustee.

13.2 Rights and Privilegesof Trustee. To the extentthatthisDeed of Trustrequires

Trustor to reimburse or indemnify Beneficiary for any expenditures Beneficiary may incur,

Trusteeshallbe entitledto the same rightsto reimbursement of expenses and indemnificationas

Beneficiary,subjectto such limitationsand conditionsas would apply inthe case of Beneficiary.

To the extentthatthisDeed of Trust negates or limitsBeneficiary'sliabilityas to any matter,

Trusteeshallbe entitledto the same negationor limitationof liability.To theextentthatTrustor,

pursuanttothisDeed of Trust,appointsBeneficiaryas Trustor'sattorneyin factforany purpose,

Beneficiaryor (when so instructedby Beneficiary)Trustee shallbe entitledto act on Trustor's

behalfwithoutjoinderor confirmationby the other.

13.3 No Representation by Trustee or Beneficiary. By accepting or approving

anythingrequiredto be observed,performed, or fulfilledor to be given to Trusteeor Beneficiary

pursuantto the Loan Documents, including,without limitation,any officer'scertificate,balance

sheet,statementof profitand loss or other financialstatement,survey,appraisalor insurance

policy,neitherTrustee nor Beneficiary shallbe deemed to have warranted, consented to,or

affirmed the sufficiency,legality,effectivenessor legaleffectof the same, or of any term,

provision,or conditionthereof,and such acceptanceor approvalthereofshallnot be or constitute

any warranty or affirmationwith respecttheretoby Trusteeor Beneficiary.

13.4 Authority of Beneficiary. IfBeneficiaryisa banking corporation,statebanking

corporationor a nationalbanking associationand theinstrumentof appointment of any successor

or replacement Trustee is executed on Beneficiary'sbehalf by an officerof such corporation,

statebanking corporation or national banking association,then such appointment may be

executed by any authorized officeror agent of Beneficiary and such appointment shallbe

conclusivelypresumed to be executed with authorityand shallbe valid and sufficientwithout

proof of any actionby the board of directorsor any superiorofficerof Beneficiary.

13.5 Effect of Appointment of Successor or Substitute Trustee. Upon the

appointment and designationof any successor,substituteor replacement Trustee,Trustee'sentire

estateand titlein the Mortgaged Property shallvest in the designated successor,substituteor

replacement Trustee. Such successor,substituteor replacement Trustee shallthereupon succeed

to and shallhold,possess and execute allthe rights,powers, privileges,immunities and duties

herein conferredupon Trustee. All referencesherein to Trustee shallbe deemed to referto

Trustee(includingany successoror substituteappointedand designatedas hereinprovided)from

time totime actinghereunder.Any substituteTrusteeappointedpursuantto any of theprovisions

hereof shall,without any furtheract,deed or conveyance, become vested with allthe estates,

properties,rights,powers, and trustsof its,the new Trustee'spredecessorintherightshereunder

with likeeffectas if originallynamed as Trustee herein;but nevertheless,upon the written
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requestof Beneficiaryor of the substitutetrustee,the Trustee ceasing to act shallexecute and

deliverany instrumenttransferringto such substituteTrustee,Upon the trustshereinexpressed,

allthe estates,properties,rights,powers, and trustsof the Trustee so ceasing to act,and shall

duly assign,transferand deliverany of the property and moneys held by such Trusteeto the

substituteTrusteeso appointed in such Trustee'splace

13.6 Confirmation of Transfer and Succession. Trusteemay resignby the givingof

notice of such resignationin writing to Beneficiary. If Trustee shalldie,resign or become

disqualifiedfrom acting in the execution of thistrust,or if,for any reason, Beneficiary,in

Beneficiary'ssole discretionand with or without cause, shallprefer to appoint a substitute

Trustee or multiplesubstituteTrustees,or successivesubstituteTrusteesor successivemultiple

substituteTrustees,to actinsteadof the aforenamed Trustee,Beneficiaryshallhave fullpower to

appoint a substituteTrustee (or,ifpreferred,multiple substituteTrustees)in successionwho

shallsucceed (and ifmultiplesubstituteTrusteesare appointed,each of such multiplesubstitute

Trusteesshallsucceed) to allthe estates,rights,powers and dutiesof the aforenamed Trustee.

Such appointment may be executed by any authorized agent of Beneficiary,and if such

Beneficiarybe a corporationand such appointment be executed on itsbehalf by any officerof

such corporation,such appointment shallbe conclusivelypresumed tobe executed with authority

and shallbe valid and sufficientwithout proof of any actionby the board of directorsor any

superiorofficerof the corporation.Trustorhereby ratifiesand confirms any and allactswhich

the aforenamed Trustee,or itssuccessoror successorsin thistrust,shalldo lawfullyby virtue

hereof. Any new Trustee appointed,pursuant to any of the provisionshereof shall,withoutany

furtheract(otherthan recordationof a noticeof substitutionof trusteeto the extentrequiredby

Utah law),deed or conveyance, become vestedwith allthe estates,properties,rights,powers and

trustsof itspredecessorin the rightshereunder with likeeffectas iforiginallynamed as Trustee

herein;but nevertheless,upon the writtenrequestof Beneficiaryor of any successor,substitute

orreplacement Trustee,any former Trusteeceasingtoactshallexecute and deliveran instrument

transferringto such successor,substituteor replacement Trusteeallof the right,title,estateand

interestin the Mortgaged Property of Trustee so ceasing to act,together with allthe rights,

powers, privileges,immunities and dutiesherein conferredupon Trustee,and shallduly assign,

transferand deliverallpropertiesand moneys held by saidTrusteehereunder to saidsuccessor,

substituteor replacement Trustee.

13.7 Exculpation, Trustee shallnot be liableforany errorofjudgment or actdone by

Trustee in good faith,or otherwise be responsibleor accountable under any circumstances

whatsoever, except for Trustee'sgross negligence,willfulmisconduct or knowing violationof

law. Trustee shallnot be personallyliablein case of entryby Trustee,or anyone enteringby

virtueof thepowers hereingrantedto Trustee,upon theMortgaged Property fordebtscontracted

foror liabilityor damages incurredin the management or operationof the Mortgaged Property.

Trustee shallhave the rightto rely on any instrument,document or signatureauthorizingor

supportingany actiontaken or proposed to be taken by ithereunder,believedby itin good faith

tobe genuine. All moneys receivedby Trusteeshall,untilused or appliedas hereinprovided,be

held in trustforthe purposes forwhich they were received,but need not be segregatedin any

manner from any othermoneys (exceptto the extentrequiredby law). Trustee shallbe under no

liabilityforintereston any moneys receivedby ithereunder.
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13.8 Endorsement and Execution of Documents. Upon Beneficiary'swritten

request,Trustee shall,without liabilityor noticeto Trustor,execute,consent to,or joinin any

instrumentor agreement in connection with or necessaryto effectuatethe purposes of theLoan

Documents. Trustor hereby irrevocablydesignatesTrustee as itsattorneyin factto execute,

acknowledge and deliver,on Trustor's behalf and in Trustor's name, all instruments or

agreements necessaryto implement any provision(s)of thisDeed of Trust or to furtherperfect

the liencreatedby thisDeed of Trust on the Mortgaged Property. This power of attorneyshall

be deemed tobe coupled with an interestand shallsurviveany disabilityof Trustor.

13.9 Multiple Trustees. IfBeneficiaryappointsmultipletrustees,then any Trustee,

individually,may exerciseallpowers grantedto Trusteeunder thisinstrument,without theneed

foractionby any otherTrustee(s).

13.10 No Required Action. Trustee shallnot be requiredto take any actionunder this

Deed of Trust or to institute,appear in or defend any action,suit or other proceeding in

connectiontherewithwhere in Trustee'sopinion such actionwillbe likelyto involveTrusteein

expense or liability,unlessrequestedso to do by a writteninstrumentsigned by Beneficiaryand,

ifTrustee so requests,unless Trustee istendered securityand indemnity satisfactoryto Trustee

against any and all costs,expense and liabilitiesarisingtherefrom. Trustee shallnot be

responsiblefor the execution,acknowledgment or validityof the Loan Documents, or forthe

proper authorizationthereof,or forthe sufficiencyof the lienand securityinterestpurportedto

be createdhereby, and makes no representationin respectthereof or in respectof the rights,

remedies and recoursesof Beneficiary.

13.11 Terms of Trustee's Acceptance. Trustee acceptsthe trustcreatedby thisDeed

of Trustupon thefollowingterms and conditions:

(a) Delegation. Trusteemay exerciseany of itspowers through appointment

of attorney(s)in factor agents.

(b) Security, Trusteeshallbe under no obligationto takeany actionupon any

Event of Defaultunless furnishedsecurityor indemnity,in form satisfactoryto Trustee,against

costs,expenses,and liabilitiesthatTrusteemay incur.

(c) Costs and Expenses. Trustorshallreimburse Trustee,as partof theLoan

Obligations secured hereunder, for allreasonable disbursements and out-of-pocketexpenses

(includingreasonable out-of-pocketlegalfees and expenses) incurredby reason of or arising

from an Event of Default and as provided for in thisDeed of Trust, including any of the

foregoing incurredin Trustee'sadministeringand executing the trustcreatedby thisDeed of

Trustand performing Trustee'sdutiesand exercisingTrustee'spowers under thisDeed of Trust.

[Remainder ofpage intentionallyleftblank]
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I

IN WITNESS WHEREOF, Trustorhas on the date setforthin the acknowledgment
hereto,effectiveas of thedatefirstabove written,causedthisinstrumenttobe dulyexecutedand

deliveredby authoritydulygiven.

NUTRACEUTICAL CORPORATION

By:
Name: Cory Mc(ueen
Title:Presidentand ChiefFinancialOflicer
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ACKNOWLEDGMENT

STATE OF UTAH )

COUNTY OF SUMMIT )

The foregoinginstrumentwas acknowledged beforeme this
M day ofDecember, 2017,by

Cory McQueen thePresidentand ChiefFinancialOfficerofNutraceuticalCorporation,a

Del oration.

C

Residingat

My Conunissionexpires.

KRISTENGROFFCLECHENKO

(9) (9

NOTARYPUBUC<TATEOFUTAH

I I

My Comm. Exp10/14/2010
Commiselon# eeseas
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EXHIBIT A TO

DEED OF TRUST

Legal Descriptionof Premises:

The Land referredto herein below is situatedin the County of Summit, Stateof Utah, and is

describedas follows:

Parcel 1:

A portionof Lot 1,SUN PEAK DRIVE DEDICATION AND PARCEL SUBDIVISION PLAT,

recorded November 22, 1994 as Entry No. 419725 of the officialrecords in the officeof the

Summit County Recorder more particularlydescribedas follows:

Commence atthe Northwest corner of Section 31, Township 1 South, Range 4 East,SaltLake

Base and Meridian; said corner being a brass cap setby the County Surveyor in 1958; thence

along theWest lineof saidSection31 (Basisof bearingbeing South 00000'06" East 2641.45 feet

between the Northwest corner and the West quartercornerof said Section31) South 00000'06"

East a distanceof 2283.01 feet;thence East 896.16 feetto the point of beginning;thence East

483.77 feetto a point,said point being on the right-of-wayof StateHighway U-224; thence

along saidright-of-wayNorth 00013'32" West 346.44 feet;thence departingsaidright-of-way

West 149.41 feetto the beginning of a 410 footradiuscurve to the right(CenterbearsNorth);

thence along said curve, through a central angle of 08027'52" 60.57 feet;thence South

12039'39" West 115.57 feetto thebeginning of a 260 footradiuscurve tothe right(Centerbears

North 77020'21" West); thence along said curve through a centralangle of 75'55'25" 344.53

feet;thence departingsaidcurve South 35.22 feettothepointofbeginning.

The followingisshown fbrinformationpurposes only:

Tax ParcelNo. SPD-1-A

Account ID No. 0316970

Parcel2:

Benefits,easements,conditionsand limitationscontainedinAGREEMENT FOR EASEMENTS

AND MAINTENANCE dated May 14,1999, executedby and between the Jack Johnson Office

Lodge, LC, a Utah limitedliabilitycompany and Red Barn Development, LC, a Utah limited

liabilitycompany, recordedNovember 5,1999 as EntryNo 00552275 in Book 01294 atPage

00533, OfficialRecords.

ExhibitA
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