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DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF LEASES AND

RENTS AND FIXTURE FILING (this"Deed ofTrust")ismade asofApril19,2017,by CW LARSEN

VILLAGE, LLC, a Utah limitedliabilitycompany, whose principalbusinessaddressis1222 W. Legacy

Crossing Blvd.,Suite6, Centerville,UT 84014 ("Trustor"or "Borrower"), to Cottonwood Title

InsuranceAgency, Inc.,as trustee("Trustee"),whose addressis1996 East6400 South,Suite120,Salt

Lake City,Utah 84121,forthebenefitofMountain West Debt Fund,LP, a Delaware limitedpartnership

("Beneficiary"or "Lender"),whose addressis357 West 200 South,Suite200, SaltLake City,Utah

84101,asbeneficiary.

RECITALS:

Borrower istheborrowerunderthatcertainLoan Agreement datedofeven dateherewith,by and

between Borrower and Lender (the"Loan Agreement"), under which the Lender ismaking a loanto

Borrower inthemaximum principalamount of Three MillionNine Hundred FiftyFour Thousand and

00/100Dollars($3,954,000.00)(the"Loan"). Capitalizedtermsused hereinand notdefinedhereinshall

have themeaning ascribedtosuchtermsintheLoan Agreement.

Borrower desiresto secure the payment of the Debt (as definedin Section2.1) and the

performanceof allof Borrower'sobligationsunder theLoan Agreement and theOther Obligations(as
definedinSection2.2).

ARTICLE 1

GRANTS OF SECURITY

Section1.1 PROPERTY TRANSFERRED IN TRUST. Borrower doesherebyirrevocably,

unconditionallyand absolutelygrant,bargain,sell,convey, warrant,pledge,transferand assignto

Trustee,itssuccessorsand assigns,IN TRUST, WITH POWER OF SALE and rightof entryand

possession,forthebenefitof Lender,allof Borrower'sestate,right,titleand interestin,to and under,
whethernow owned or hereafteracquired,and grantstoLender a securityinterestin,any and allof the

followingdescribedproperty(collectively,the"Property"):

(a) Land. (i)That certainland situatedin Summit County, Stateof Utah,

comprising approximately13.13 acres,generallylocatedin Summit County, and as more

particularlydescribedon Exhibit"A" attachedhereto(the "Land") and by thisreference

incorporatedherein,and (ii)alllands,estates,interestsand rightshereafteracquiredby Borrower

foruse inconnectionwiththedevelopment,ownershipor occupancy of theLand,and alllands,

estates,interestsand rightswhich may, from time to time,by supplementaldeed of trustor

otherwisebe expresslymade subjecttothelienofthisDeed ofTrust;

(b) Improvements. All fee interestin and to the buildings,structures,

fixtures,additions,accessions,enlargements,extensions,modifications,repairs,replacementsand

improvementsnow orhereaftererectedorlocatedon theLand (the"Improvements");
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(c) Easements.Alleasements,rights-of-wayor use,rights,stripsand gores
of land,streets,ways, alleys,passages,sewer rights,water,water courses,water rightsand

powers, airrightsand development rights,and allestates,rights,titles,interests,privileges,

liberties,servitudes,tenements,hereditamentsand appurtenancesof any naturewhatsoever,in

any way now orhereafterbelonging,relatingorpertainingtotheLand and theImprovements and

allreversionsand remainders,and alllandlyinginthebed of any street,roador avenue,opened
orproposed,infrontoforadjoiningtheLand,tothecenterlinethereofand alltheestates,rights,

titles,interests,dower and rightsof dower,property,possession,claimand demand whatsoever,
both atlaw and in equity,of Borrower of,inand to theLand and theImprovements and every

partand parcelthereof,now orhereafteracquired;

(d) Entitlements.All rightsto and interestsin any entitlements,permits,

licenses,authorizationsand approvalsgrantedto or otherwise,now or hereafter,held by
Borrower or otherwise,now or hereafter,issuedwith respecttotheProperty,including,without

limitation,any and allconditionalusepermits,zoningvariances,buildingpermits,environmental

permitsand certificatesofcompletion,certificatesofoccupancy;

(e) Fixturesand Personal Property.All machinery, equipment, goods,

inventory,consumer goods,furnishings,fixtures(including,withoutlimitation,allheating,air

conditioning,plumbing, inventory,lighting,communications and elevatorfixtures)and other

personalpropertyof everykind and nature,whether tangibleor intangible,whatsoevernow or

hereafterowned by Borrower, or in which Borrower has or shallhave an interest,now or

hereafterlocatedupon the Land and the Improvements,or appurtenantthereto,and usablein

connectionwith thepresentor futureuse,maintenance,enjoyment,operationand occupancy of

theLand and theImprovements,and allbuildingequipment,materialsand suppliesofany nature

whatsoevernow or hereafterowned by Borrower,or in which Borrower has or shallhave an

interest,now orhereafterlocatedupon theLand and theImprovements,orappurtenantthereto,or

usableinconnectionwiththepresentor futureoperation,enjoymentand occupancyof theLand

and theImprovements and allproceedsand productsoftheabove;

(f) Leases,Rents and Other Income. All leases,subleases,ground leases,
and other agreements affectingthe use, enjoyment or occupancy of the Land and the

Improvements heretoforeorhereafterenteredintoand allsecurityinterests,contractualliensand

securitydepositswhether beforeor afterthefilingby or againstBorrower of any petitionfor

reliefunder 11 U.S.C. (101 et seq.as the same may be amended from time to time (the

"Bankruptcy Code") (individually,a "Lease",collectively,the"Leases")and allincome,rents

(including,withoutlimitation,room rents,revenues,accountsand receivablesderivedfrom the

use or occupancy of allor any portionof the Improvements),issues,profitsand revenues

(includingalloiland gas or othermineralroyaltiesand bonuses) from the Land and the

Improvements whetherpaidor accruingbeforeor afterthefilingby or againstBorrower of any

petitionforreliefundertheBankruptcyCode),and proceeds,ifany,from businessinterruptionor

otherlossof income insurance(collectively,the"Rents")and allproceedsfrom thesaleorother

dispositionoftheLeasesand therighttoreceiveand applytheRentstothepayment oftheDebt;

(g) Condemnation Awards. All awards or payments, includinginterest

thereon,which may heretoforeand hereafterbe made withrespecttotheProperty,whetherfrom

theexerciseof therightof eminentdomain (including,withoutlimitation,any transfermade in
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lieuof or inanticipationof theexerciseof theright),or fora change of grade,or forany other

injurytoordecreaseinthevalueoftheProperty;

(h) InsuranceProceeds.Allproceedsof and any unearnedpremiums on any
insurancepoliciescoveringtheProperty,including,withoutlimitation,therightto receiveand

applytheproceedsof any insurance,judgments,or settlementsmade inlieuthereof,fordamage
totheProperty;

(i) Tax Certiorari.All refunds,rebatesor creditsin connectionwith a

reductionin realestatetaxesand assessmentscharged againstthe Propertyas a resultof tax

certiorariorany applicationsorproceedingsforreduction;

(j) Rights.The right,inthename and on behalfof Borrower,to appearin

and defendany actionor proceedingbroughtwithrespecttothePropertyand tocommence any
actionorproceedingtoprotecttheinterestofLender intheProperty;

(k) Agreements.Allagreements,contracts(includingpurchase,sale,option,

rightof firstrefusaland othercontractspertainingto the Property),certificates,instruments,

franchises,franchiseagreements,permits,licenses,approvals,consents,plans,specificationsand

otherdocuments,now or hereafterenteredinto,and allrightsthereinand thereto,respectingor

pertainingtotheuse,occupation,design,construction,management or operationoftheProperty

(includingany Improvements or respectingany businessor activityconductedon theLand and

any partthereof)and allright,titleand interestof Borrower thereinand thereunder,including,
withoutlimitation,theright,upon thehappeningofany defaulthereunder,to receiveand collect

any sums payabletoBorrower thereunder;

(1) Trademarks. All tradenames, trademarks, servicemarks, logos,

copyrights,goodwill,books and recordsand allothergeneralintangiblesrelatingto or used in

connectionwiththeoperationoftheProperty;

(m) OtherProperty.Allescrows,deposits,reservesand impounds established

pursuantto the Loan Agreement), documents, instruments,chattelpaper,claims,reserves

(includingdeposits)representations,warrantiesand generalintangibles,as one or more of the

foregoingtermsmay be definedintheUniform Commercial Code as adoptedand enactedby the

Stateof Utah (the"Uniform Commercial Code"), and allcontractrights,franchises,books,

records,plans,specifications,permits,licenses(toextentassignable),approvals,actions,choses,

claims,suits,proofsof claimsinbankruptcyand causesof actionwhich now or hereafterrelate

to,arederivedfrom orareused inconnectionwiththeProperty,including,withoutlimitation,all

revenuesand proceeds,ifany,from businessinterruptionor otherlossof income insurance,or

arisingfrom the saleof any Propertyor the renditionof servicesin the ordinarycourseof

businessor otherwise(whether or not earned by performance),togetherwith any Property
returnedby orreclaimedfrom customerswhereversuchPropertyislocated,ortheuse,operation,
maintenance,occupancy or enjoymentthereofor theconductof any businessactivitiesthereon

(collectivelycalledthe"Intangibles");

(n) OtherRights.Any and allotherrightsofBorrower inand totheProperty
and any accessions,renewals,replacementsand substitutionsofallorany portionoftheProperty
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and allproceedsderivedfrom thesale,transfer,assignmentor financingof thePropertyor any

portionthereof;and

(o) Proceeds and Profits.All proceedsfrom the voluntaryor involuntary

dispositionor conversion,or claimrespectingany,of theforegoingitems(includingjudgments,
condemnationawardsorotherwise).

Borrower,Trusteeand Lender agreethattheforegoingisintendedto grantinfavorof Lender a

firstprioritycontinuinglienand securityinterestinallofBorrower'sassets.Borrower authorizes

Lender and itscounselto fileUCC financingstatementsin form and substancesatisfactoryto

Lender describingthe collateralas allassetsof Borrower,whether now owned or existingor

hereafteracquiredorarising,and allproceedsand productsthereof,including,withoutlimitation,
allfixtureson theLand.

Section1.2 ASSIGNMENT OF RENTS.

(a) Borrower hereby absolutelyand unconditionallyassignsto Lender

Borrower'sright,titleand interestinand toany and allcurrentand futureRents;itbeingintended

by Borrower thatthisassignmentconstitutesa present,absoluteand unconditionalassignment
and not an assignmentforadditionalsecurityonly.Followingthe occurrenceof an Event of

Default(asdefinedin Section8.1),Borrower hereby grantsto Lender the sole,exclusiveand

immediaterightto demand, collect(by suitor otherwise),receiveand givevalidand sufficient

receiptsforany and allof saidRents followingany noticerequiredpursuantto the Uniform

Assignment of Rents Act, as adopted by the Stateof Utah pursuantto Utah Code Title57,

Chapter26 (the"Uniform Assignment of Rents Act");itbeingunderstoodthatLender shallbe

without liabilityfor any losswhich may arisefrom uncollectibleRents,proceeds or other

payments.Borrower irrevocablyconsentsthatthe respectivepayors of the Rents shall,upon
demand and noticefrom Lenderofan EventofDefault,pay saidRentstoLenderwithoutliability
to such payor forthedeterminationof theactualexistenceof any Event of Defaultclaimedby
Lender.

(b) Nevertheless,subjecttothetermsof thisSection1.2and thetermsand

conditionsof thatcertainAbsolute Assignment of Leases,Rents and Income, of even date

herewithbetween Borrower and Lender,Lender grantstoBorrower a revocablelicensetocollect

and receivetheRents.Borrower shallholdtheRents,or a portionthereofsufficienttodischarge
allcurrentsums due on theDebt,foruseinthepayment ofsuchsums.

(c) Upon an Event ofDefault,Lender may atany timethereafter,initssole

discretionand upon givingnoticeof terminationto Borrower,terminateBorrower'slicenseand

may thereaftercollecttheRents itselfor by an agentor receiver.No actiontakenby Lender to

collectany Rentsshallmake Lender a "mortgagee-in-possession"oftheProperty,unlessLender

personallyor by agent entersintoactualpossessionof the Property.Possessionby a court

appointedreceivershallnotbe consideredpossessionby Lender. AllRents collectedby Lender

or a receivershallbe appliedfirstto pay theexpensesof collection,thentothepayment of all

costsof operationand management oftheProperty,and thentothepayment oftheindebtedness

and obligationssecuredby thisDeed of Trustin whateverorderLender directsin itsabsolute

discretionand withoutregardtotheadequacyofitssecurity.
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Section1.3 ASSIGNMENT OF LEASES.

(a) To theextentany Leasesnow existorhereafterarecreatedaffectingthe

Property,Borrower hereby absolutelyand presentlyassignsto Lender allcurrentand future

Leases,eachassignmentofwhich shallbe recordedatLender'ssoleelection.

(b) Unless Lender agreesotherwise,each Lease,ifany,executedafterthe

datehereofaffectingany ofthePropertymust provide,ina manner approvedby Lender,thatthe

tenant,lesseeor licensee,as appropriate,willattornto and recognizeas itslandlord,lessoror

licensorany personbecoming theowner ofthePropertyupon foreclosureofthisDeed of Trust.

Each such Lease shallalsoprovidethat,upon requestof saidsuccessorin interest,thetenant,
lesseeor licenseeshallexecuteand delivera tenantestoppelcertificateand an instrumentor

instrumentsconfirmingitsattornmentasprovidedforinthisSection1.3(b).

(c) In theeventthatLender institutesproceedingstoenforcethelienhereof

and shallbecome a mortgagee-in-possessionoftheProperty,Lender,duringsuchtimeas itshall

be mortgagee-in-possessionoftheProperty,shallhave,and Borrower herebygivesand grantsto

Lender,theright,power and authoritytomake and enterintoLeasesofthePropertyor portions
thereofforsuch rentsand forsuch periodsof occupancy and upon conditionsand provisionsas

such mortgagee-in-possessionmay considerprudentand reasonable,and Borrower expressly

acknowledges and agreesthattheterm of any such Lease may extendbeyond the dateof any
foreclosuresaleof the Propertywhile Lender is a mortgagee-in-possessionof the Property,
Lender shallbe consideredtobe and shallbe theattorney-in-factof Borrower forthepurposeof

making and enteringintoLeasesaffectingtheProperty,and forcollectingtheRentstherefrom,

upon theterms,conditionsand provisionsconsidereddesirabletoLender and withlikeeffectasif

suchLeaseshad been made by Borrower astheowner infeesimpleofthePropertyfreeand clear

of any conditionsor limitationsestablishedby thisDeed of Trust.The power and authority

herebygivenand grantedby Borrower toLender shallbe coupledwithan interestand shallnot

be revocableby Borrower.Inconnectionwithany actiontakenby LenderpursuanttothisSection

,Lender shallnotbe liableforany losssustainedby Borrower resultingfrom any failureto

lettheProperty,orany partthereof,orfrom any otheractoromissionof Lender inmanaging the

Property,nor shallLender be obligatedtoperformor dischargeany obligation,dutyor liability
underany LeasecoveringthePropertyorany partthereoforunderorby reasonofthisinstrument

or the exerciseof rightsor remedies hereunder.Borrower shall,and does hereby,agree to

indemnifyLender for,and toholdLender harmlessfrom,any and allliabilities,lossor damage
which may ormightbe incurredby Lender underany suchlicense,leaseortenancyagreementor

underthisDeed of Trustor by theexerciseofrightsor remedieshereunderand from any and all

claimsand demands whatsoeverwhich may be assertedagainstLender by reasonof any alleged

obligationsor undertakingson itspartto perform or dischargeany of theterms,covenantsor

agreementscontainedinany suchLease,exceptinallsuch casestotheextentof Lender'sgross

negligenceor willfulmisconduct. Should Lender incurany such liability,theamount thereof,

including,withoutlimitation,costs,expensesand attorneys'fees,togetherwithinterestthereonat

theDefaultRate,shallbe securedherebyand payableupon demand from Lender.Nothinginthis

Section1.3(c)shallimpose any duty,obligationor responsibilityupon Lender forthe control,

care,management or repairof the Property,or forthe carryingout of any of the terms and

conditionsof any such Lease,nor shallitoperateto make Lender responsibleor liableforany
waste committed on thePropertyby thetenantsor by any otherpartiesor forany dangerousor

defectiveconditionof the Propertynot caused solelyand exclusivelyby Lender,or forany
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negligenceinthemanagement, upkeep,repairorcontrolofthePropertyresultinginlossorinjury
or deathto any tenant,licensee,employee or stranger.Borrower hereby assentsto,ratifiesand

confirmsany and allactionstakenby Lender withrespecttothePropertyinaccordancewiththis

Section1.3(c).

(d) Borrower shallstrictlyobserve and perform when due allcovenants,

terms,conditionsand otherprovisionsintheLeaseson thepartof Borrower tobe observedand

performedand willpromptlyfurnishLender with copiesof allwrittennotices,correspondence
and other communications by and between Borrower and the lesseesunder said Leases.

Subsequenttoan EventofDefault,Lender shallhave theright,butnottheobligation,toperform,
at Borrower's expense,any such covenant,term, conditionor other provisionnot timely

performedby Borrower and to exerciseatBorrower'sexpenseany rightsavailableto Borrower

thereunder,and such thirdpartyout-of-pocketcostsand expensesactuallyincurredby Lender,

togetherwith interestthereon,shallbe securedhereby and shallbe payableby Borrower upon
demand from Lender. Borrower shallnot,withoutthepriorwrittenconsentof Lender,amend,
cancelorterminatesaidLeasesoragreetothesurrenderofany oftheaforementioned.

(e) Borrower agreesthatthemaking of any oil,gas,wateror minerallease

withrespecttothePropertyorany partthereoforthesaleorconveyanceofany water,oil,gas,or

mineralinterestor therightto exploreforthesame under,throughor upon thePropertywould

impairthevalueof thePropertyas securityforpayment of theindebtednessand thatBorrower

shallhave no right,power orauthoritytoleasetheProperty,orany partthereof,forwater,oil,gas
orothermineralpurposes,ortogrant,assignorconvey any water,oil,gas,ormineralinterestof

any nature,or therightto exploreforwater,oil,gas and otherminerals,withoutfirstobtaining
from Lender expresswrittenpermission,which permissionifgrantedmay be subjectto such

conditionsasLendermay solelydetermineand shallnotbe validuntilrecorded.Borrower further

agreesthatifBorrower shallmake any such leaseor attemptto grantwater,oil,gas or mineral

rightswithoutsuchpriorwrittenpermission,thenLender shallhave theoption,withoutnotice,to

declarethe same to be an Event of Defaultand to declarethe indebtednesshereby secured

immediatelydue and payable.Whether ornotLender shallconsenttosuch leaseorgrantofthe

water,oil,gas or mineralrights,Lender shall,atitsoption,receivetheentireconsiderationtobe

paidforsuch leaseor grantof thewateroil,gas or mineralrights,with thesame to be applied

upon theindebtednessas a prepayment of theNote and allotheramounts due under theNote,
Loan Agreement and otherLoan Documents; provided,however, thatthe acceptanceof such

considerationshallinno way impairthelienof thisDeed of Truston theentirePropertyand all

rightsthereinand thewaterrightsor alloil,gas,and othermineralrights,includingany such

rightscoveredby any suchconsent,shallremainsubjecttothisDeed ofTrust.

Section1.4 DEFINITION OF PERSONAL PROPERTY. For purposesof thisDeed of

Trust,thePropertyidentifiedinSections1.1(e)through@, inclusive,shallbe collectivelyreferredto

hereinasthe"PersonalProperty."

Section1.5 PLEDGE OF MONIES HELD. Borrower herebypledgestoLender any and all

monies now or hereafterheldby Lender,allinsuranceproceedsand condemnationawards or payments
describedinSections3.3and 3.7,as additionalsecurityfortheObligationsuntilexpended or appliedas

providedinthisDeed ofTrust.
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CONDITIONS TO GRANT

TO HAVE AND TO HOLD theabove grantedand describedPropertyunto and totheuse and

benefitofLender,and thesuccessorsand assignsofLender,forever;

PROVIDED, HOWEVER, thatifBorrower shallpay or causetobe paidtoLender theprincipal
and interestand allothersums due or tobecome due undertheLoan Agreement atthetime and inthe

manner stipulatedthereinand shallpay or causeto be paid allothersums payablehereunderand all

indebtednessherebysecured,theninsuchcase,theestate,right,titleand interestofTrusteeand Lender in

thePropertyshallcease,and upon writtennoticefrom Lenderthatallsums securedherebyhave been paid
and upon surrenderof thisDeed of Trust,the Note securedhereby to Trusteefor cancellationand

retentionand upon payment ofTrustee'sfees,Trusteeshallreconvey,withoutwarranty,theProperty.The

recitalsinsuchreconveyanceof any mattersorfactsshallbe conclusiveproofofthetruthfulnessthereof.

The granteein such reconveyancemay be describedas "thepersonor personslegallyentitledthereto."

Five(5)yearsafterissuanceofsuch fullreconveyance,Trusteemay destroytheNote and allothernotes,
ifany,securedherebyand thisDeed ofTrust(unlessotherwisedirectedinsuch notice).Notwithstanding
theforegoing,Borrower'sobligationto indemnifyand hold harmlessLender pursuantto theprovisions
hereoforotherLoan Documents shallsurviveany suchreconveyance.

ARTICLE 2

DEBT AND OBLIGATIONS SECURED

Section2.1 DEBT. This Deed of Trustand the grants,assignmentsand transfersmade in

Article1 aregivenforthepurposeof securingthefollowing,in such orderof priorityas Lender may
determineinitssolediscretion(the"Debt"):

(a) thepayment of theindebtednessevidencedby theNote (intheoriginal

principalamount of $3,954,000.00)and the Loan Agreement in lawfulmoney of the United

StatesofAmerica;

(b) the payment of interest,defaultinterest,latecharges,feesand other

sums, as provided in the Loan Agreement, the Note, thisDeed of Trustor the otherLoan

Documents;

(c) the payment of allothermoneys agreed or providedto be paid by
Borrower intheLoan Agreement,theNote,thisDeed ofTrustortheotherLoan Documents; and

(d) thepayment of allsums advanced to protectand preservethe Property
and thelienand thesecurityinterestcreatedhereby,togetherwith interestthereonattheDefault

Rate.

Section2.2 OTHER OBLIGATIONS. ThisDeed of Trustand thegrants,assignmentsand

transfersmade in Article1 are also given for the purpose of securingthe following(the"Other

Obligations"):

(a) theperformanceofallotherobligationsofBorrower containedherein;
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(b) theperformanceof each obligationof Borrower containedin any other

agreement given by Borrower to Lender which is for the purpose of furthersecuringthe

obligationssecured hereby,and any extensions,renewals,modifications,substitutionsand

amendments thereto;and

(c) the performance of each obligationof Borrower containedin any

extension,renewal, modification,substitution,amendment, consolidation,change of, or

replacementfor,allor any partof theLoan Agreement, thisDeed of Trustor theotherLoan

Documents.

This Deed of Trustshallsecureany and allfutureadvancesmade toBorrower by Lender. This

provisionshallnotconstitutean obligationupon or commitment of Lender tomake additionaladvances

orloanstoBorrower.

Section2.3 DEBT AND OTHER OBLIGATIONS. Borrower'sobligationsforthepayment
of theDebt and theperformanceof theOther Obligationsshallbe referredto collectivelyhereinas the

"Obligations".

Section2.4 PAYMENTS. Unlesspayments aremade intherequiredamount inimmediately
availablefundsattheplacewhere theNote ispayable,remittancesinpayment of allor any partof the

Debt shallnot,regardlessof any receiptor creditissuedtherefor,constitutepayment untiltherequired
amount isactuallyreceivedby Lender in funds immediatelyavailableatthe placewhere theNote is

payable(orany otherplaceas Lender,inLender'ssolediscretion,may have establishedby deliveryof

writtennoticethereofto Borrower) and shallbe made and acceptedsubjectto the conditionthatany
check or draftmay be handledforcollectionin accordancewith thepracticeof thecollectingbank or

banks.Acceptance by Lender of any payment in an amount lessthan the amount then due shallbe

deemed an acceptanceon accountonly,and thefailureto pay theentireamount then due shallbe and

continuetobe an EventofDefault.

ARTICLE 3

BORROWER COVENANTS

Borrower covenantsand agreesthat:

Section3.1 INCORPORATION BY REFERENCE. All the covenants,conditionsand

agreementscontainedin the Loan Agreement and theotherLoan Documents (otherthanthisDeed of

Trust)areherebymade a partofthisDeed ofTrusttothesame extentand withthesame forceasiffully
setforthherein.Notwithstandingany provisionofthisDeed ofTrustorany otherLoan Document tothe

contrary,none of (a)the obligationsof the indemnitorsunder thatcertainEnvironmentalIndemnity

Agreement of even date herewithexecutedby Borrower and Colin Wright (whetherone or more,

"Indemnitor")in favor of Lender (the"EnvironmentalIndemnity"),and (b) the obligationsof the

guarantorunderthatcertainFullRecourseGuarantyof even dateherewithexecutedby ColinWright in

favorofLender (the"FullRecourseGuaranty"),shallbe deemed orconstruedtobe securedby thisDeed

of Trustor otherwiserestrictedor affectedby theforeclosureof thelienhereofor any otherexerciseby
Lender of itsremedieshereunderorunderany otherLoan Document, suchEnvironmentalIndemnityand

Non-Recourse Guaranty being intendedby the signatoriestheretoto be its(or their)unsecured

obligation(s).
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Section3.2 INSURANCE REQUIREMENTS. Borrower shallobtain,and maintainatall

timesduringterm of theLoan, such insuranceas Lender may require,including,withoutlimitation,the

insurancecoveragesetforthintheLoan Agreement. UnlessBorrower providesLender withevidenceof

theinsurancecoveragerequiredby theLoan Agreement,Lender may purchaseinsuranceatBorrower's

expensetoprotectLender'sinterestintheProperty.Thisinsurancemay, butneed not,protectBorrower's

interest.The coveragethatLender purchasesmay notpay any claimthatBorrower makes or any claim

thatismade againstBorrower inconnectionwiththeProperty.Borrower may latercancelany insurance

purchasedby Lender,butonlyafterprovidingLenderwithevidencethatBorrower hasobtainedinsurance

as requiredby theLoan Agreement. IfLender purchasesinsuranceforthe Property,Borrower willbe

responsibleforthecostof thatinsurance,includinginterestattheDefaultRate and any othercharges
Lender may impose in connectionwith the placementof the insurance,untilthe effectivedateof the

cancellationor expirationoftheinsurance.The costof theinsuranceand interestthereonattheDefault

Rate may be added to the Obligations.The costof insurancemay be more than thecostof insurance

Borrowermay be abletoobtainon itsown.

Section3.3 CONDEMNATION. Borrower shallpromptlygiveLender noticeof theactual

or threatenedcommencement of any condemnationor eminent domain proceedingand shalldeliverto

Lender copiesof any and allpapersservedor deliveredinconnectionwith such proceedings.Lender is

hereby irrevocablyappointedas Borrower'sattorney-in-fact,coupled with an interest,with exclusive

power tocollect,receiveand retainany award orpayment forsaidcondemnationor eminentdomain and

to make any compromise or settlementin connectionwith such proceedingafterconsultationwith

Borrower,subjectto theprovisionsof thisDeed of Trust.Notwithstandingany takingby any publicor

quasi-publicauthoritythrougheminentdomain or otherwise(including,withoutlimitation,any transfer

made inlieuoforinanticipationoftheexerciseofsuchtaking),Borrower shallcontinuetopay theDebt

atthetime and inthemanner providedforitspayment intheLoan Agreement and inthisDeed of Trust

and theDebt shallnotbe reduceduntilany award orpayment thereforshallhave been actuallyreceived

and appliedby Lender,afterthedeductionof expensesof collection,tothereductionor dischargeofthe

Debt. Lender shallnotbe limitedtotheinterestpaidon theaward by thecondemning authoritybutshall

be entitledto receiveout of the award interestat the rateor ratesprovidedhereinor in the Loan

Agreement.Borrower shallcausetheaward or payment made inany condemnationor eminentdomain

proceeding,which ispayabletoBorrower,tobe paiddirectlytoLender.Lender may applyany award or

payment tothereductionordischargeoftheDebt whetherornotthendue and payable.IfthePropertyis

sold,throughforeclosureor otherwise,priorto thereceiptby Lender of theaward or payment,Lender

shallhave theright,whetheror nota deficiencyjudgment on theLoan Agreement,theNote,ortheother

Loan Documents shallhave been sought,recoveredor denied,to receivethe award or payment, or a

portionthereofsufficienttopay theDebt.

Section3.4 USE AND MAINTENANCE OF PROPERTY. Borrower shallcause the

Propertytobe maintainedand operatedina good and safeconditionand repairand inkeepingwiththe

conditionand repairof propertiesof a similaruse,value,age,natureand constructionand shallpay all

expensesincurredinconnectiontherewith.Borrower shallnot use,maintainor operatethePropertyin

any manner which constitutesa publicorprivatenuisanceorwhich makes void,voidable,or cancelable,
or increasesthepremium of,any insurancetheninforcewithrespectthereto.The Improvements and the
PersonalPropertyshallnotbe removed,demolishedormateriallyaltered(exceptfornormal replacement
of thePersonalPropertywith itemsof thesame utilityand of equalor greatervalue)withouttheprior
writtenconsentof Lender.Borrower shallpromptlyrepair,replaceor rebuildany partof the Property
which may be destroyedby any casualty,or become damaged, worn or dilapidatedor which may be
affectedby any proceedingofthecharacterreferredtointhisSection3.4and shallcompleteand pay for
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any structureatany timeintheprocessofconstructionorrepairon theLand.Borrower shallnotinitiate,

joinin,acquiescein,or consentto any change in any privaterestrictivecovenant,zoning law or other

publicorprivaterestriction,limitingordefiningtheuseswhich may be made ofthePropertyor any part

thereof,withouttheconsentofLender.Ifunderapplicablezoningprovisionstheuseofallorany portion
of the Propertyis or shallbecome a nonconforming use, Borrower will not cause or permit the

nonconforming use to be discontinuedor abandoned withoutthe expresswrittenconsentof Lender.

Borrower shallnot take any stepswhatsoeverto convertthe Property,or any portionthereof,to a

condominium orcooperativeform ofmanagement, exceptassetforthinPermittedEncumbrances.

Section3.5 WASTE. Borrower shallnot commit or sufferany waste of the Propertyor,
withoutfirstobtainingsuch additionalinsuranceasmay be necessarytocovera proposedchange inuse

ofthePropertyor any portionthereof,make any change intheuse ofthePropertyorany portionthereof

which willinany way materiallyincreasetheriskof fireor otherhazardarisingoutof theoperationof

theProperty,ortakeany actionthatmight invalidateorgivecauseforcancellationofany policy,ordo or

permittobe done thereonanythingthatmay inany way impairthevalueofthePropertyorthesecurityof

thisDeed ofTrust.Borrower willnot,withoutthepriorwrittenconsentof Lender,permitany drillingor

explorationfororextraction,removal,orproductionofany mineralsfrom thesurfaceorthesubsurfaceof

theLand,regardlessofthedepththereoforthemethod ofmining orextractionthereof.

Section3.6 COMPLIANCE WITH LAWS; ALTERATIONS.

(a) Borrower shallpromptly comply with allexistingand futurefederal,
stateand locallaws,orders,ordinances,governmentalrulesand regulationsor courtorders

affectingorwhich may be interpretedtoaffecttheProperty,ortheusethereof,including,without

limitation,theAmericans withDisabilitiesAct (the"ADA") (collectively"ApplicableLaws").

(b) Notwithstandingany provisionssetforthhereinor in any document

regardingLender'sapprovalof alterationsoftheProperty,Borrower shallnotaltertheProperty
inany manner which would increaseBorrower'sresponsibilitiesforcompliancewithApplicable
Laws withoutthepriorwrittenapprovalofLender.Lender'sapprovaloftheplans,specifications,
or working drawingsforalterationsof thePropertyshallcreateno responsibilityor liabilityon

behalfof Lender fortheircompleteness,design,sufficiencyor theircompliancewithApplicable
Laws. The foregoingshallapplytotenantimprovementsconstructedby Borrower orby any ofits

tenants.Lender may conditionany suchapprovalupon receiptofa certificateofcompliancewith

ApplicableLaws from an independentarchitect,engineer,orotherpersonacceptabletoLender.

(c) Borrower shallgiveprompt noticetoLender of thereceiptby Borrower

of any writtennoticeof a violationof any ApplicableLaws and of thecommencement of any

proceedingsorinvestigationswhich relatetocompliancewithApplicableLaws.

(d) Borrower shalltakeappropriatemeasurestopreventand willnotengage
inorknowinglypermitany illegalactivitiesattheProperty.

Section3.7 CASUALTY PROCEEDS.

(a) Borrower herebyassignsto Lender allcompensation,awards,proceeds,

damages,claims,rightsof actionand payments payableintheeventthePropertyor any interest

thereinisdamaged by casualtyor othercauseor istakenby exerciseof thepower of eminent
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domain (ora conveyanceinlieuthereof).Lender shallbe entitledtoreceiveallpaymentstherefor

and enforceallclaims thereon.Lender is hereby irrevocablyconstitutedand appointedthe

attorney-in-factofBorrower (whichpower ofattorneyshallbe irrevocable,shallbe coupledwith

an interest,shallsurvivethevoluntaryor involuntarydissolutionof Borrower and shallnot be

affectedby any disabilityorincapacitysufferedby Borrower subsequenttothedatehereof),with

fullpower ofsubstitution,afterconsultationwithBorrower,tosettle,collectand receiveany such

awards, damages, insuranceproceeds,payments or othercompensation from the person or

authoritiesmaking the same, to appearin and prosecuteany proceedingsthereforand to give

receiptsand acquittancestherefor.

(b) CasualtyProceeds.Ifthe Propertyshallbe damaged or destroyed,in

whole orinpart,by fireorothercasualty,Borrower shallgiveprompt noticethereoftoLender.

(i) Incaseoflosscoveredby theinsurancepoliciespurchasedinaccordance

with Section3.2(the"InsurancePolicies"),Lender may either(A) settleand adjustany
claimwithouttheconsentofBorrower,or(B)allowBorrower toagreewiththeinsurance

company or companies on theamount tobe paidupon theloss;provided,thatBorrower

may adjustlossesaggregatingnotinexcessof $100,000.00ifsuch adjustmentiscarried

outina competentand timelymanner,and providedthatinany caseLender shalland is

herebyauthorizedto collectand receiveany such insuranceproceeds;and theexpenses
incurredby Lender intheadjustmentand collectionof insuranceproceedsshallbecome

partof theObligationsand be securedhereby and shallbe reimbursedby Borrower to

Lender upon demand with interestthereonattheDefaultRate (unlessdeductedby and

reimbursedtoLenderfrom suchproceeds).

(ii) Subjectto clause(iv)below,the proceedsof insurancecollectedupon

any InsuredCasualty(ashereinafterdefined)shall,atthe optionof Lender in itssole

discretion,be applied:(A) tothepayment of theObligations,or(B)appliedtoreimburse

Borrower forthecostofrestoring,repairing,replacingor rebuildingthePropertyorpart
thereofsubjectto the InsuredCasualty,in the manner setforthbelow, or (C) any
combinationof the foregoingclauses(A) and (B) as determinedby Lender in itssole

discretion.Any such applicationto the Obligationsshallbe considereda voluntary

prepaymentrequiringpayment oftheoutstandingloanbalanceand otherfeesapplicable
under the Loan Agreement, and shallnot reduceor postponeany payments otherwise

requiredpursuanttotheLoan Agreement ortheotherLoan Documents.

(iii) Borrower herebycovenantstorestore,repair,replaceorrebuildthesame

tothesubstantiallyidenticalcondition,value,functionality,utility,sizeand dimensions

as immediatelypriorto the InsuredCasualty,allto be effectedin accordancewith

applicablelaw and plansand specificationsapprovedinadvanceby Lender.

(iv) In theeventof any insureddamage to or destructionof thePropertyor

any partthereof(hereincalledan "InsuredCasualty"),if(A) inthereasonablejudgment
of Lender, the Propertycan be restoredto substantiallyidenticalcondition,value,

functionality,utility,sizeand dimensionsas requiredimmediatelypriorto the Insured

Casualty(includingan assessmentby Lender of the impact of the terminationof any
Leasesdue tosuch InsuredCasualty),withinsix(6)months afterinsuranceproceedsare

made availableand priorto the datethree(3)months beforethe MaturityDate and
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followingsuch restorationwill adequatelysecure the outstandingbalance of the

Obligations,(B)no Event ofDefaultshallhave occurred,and (C)thedeliverytoLender

of evidenceacceptabletoLender (I)thataftercompletionof thework theincome from

thePropertywillbe sufficienttopay allexpensesand debtservicefortheProperty;(II)
of the continuationof Leases acceptableto and requiredby Lender; (III)thatupon

completionofthework,thesize,capacityand totalvalueofthePropertywillbe atleast

as greatas itwas beforethedamage or condemnationoccurred;(IV)thattherehas been

no materialadversechange inthefinancialconditionorcreditofBorrower and Guarantor

sincethe date of thisDeed of Trust;and (V) of the satisfactionof any additional

conditionsthatLender may reasonablyestablishtoprotectitssecurity,thentheproceeds
of insuranceshallbe appliedto reimburseBorrower forthecostof restoring,repairing,

replacingor rebuildingthe Propertyor partthereofsubjectto an InsuredCasualty,as

providedbelow;and Borrower herebycovenantsand agreesforthwithtocommence and

diligentlyto prosecutesuch restoring,repairing,replacingor rebuilding;provided,

however,thatinany eventBorrower shallpay allcosts(and Borrower shalldepositthe

totalthereofwithLender inadvance)of suchrestoring,repairing,replacingorrebuilding
inexcessof thenetproceedsof insurancemade availablepursuantto theterms hereof

(including,withoutlimitation,any deductibleamounts).

(v) Except as providedabove,theproceedsof insurancecollectedupon any
InsuredCasualtyshall,attheoptionofLender initssolediscretion,be applied:(A) tothe

payment of the Obligations,or (B)appliedto reimburse Borrower for the cost of

restoring,repairing,replacingor rebuildingthe Propertyor partthereofsubjectto the

InsuredCasualty,inthemanner setforthbelow,or(B)any combinationoftheforegoing
clauses(A) and (B)asdeterminedby Lender initssolediscretion.

(vi) IfBorrower isentitledto reimbursementoutof insuranceproceedsheld

by Lender, such proceeds shallbe disbursedfrom time to time upon Lender being
furnishedwith (A) evidence satisfactoryto Lender (which evidence may include

inspection(s)of the work performed) that the restoration,repair,replacementand

rebuildingcoveredby thedisbursementhasbeen completedinaccordancewithplansand

specificationsapproved by Lender,(B)evidencesatisfactorytoLender of theestimated

costofcompletionoftherestoration,repair,replacementand rebuilding,(C)funds,or,at

Lender's option,assurancessatisfactoryto Lender that such funds are available,
sufficientinadditiontotheproceedsof insuranceto completetheproposedrestoration,

repair,replacementand rebuilding,and (D) such architect'scertificates,waiversof lien,
contractor'ssworn statements,titleinsuranceendorsements,bonds,platsof surveyand

such otherevidencesof cost,payment and performance as Lender may requireand

approve;and Lender may, inany event,requirethatallplansand specificationsforsuch

restoration,repair,replacementand rebuildingbe submittedto and approvedby Lender

priortocommencement ofwork. Disbursementof insuranceproceedsshallbe subjectto

Borrower'ssatisfactionof theconditionsprecedentto thedisbursementof funds under

the Loan Agreement, including,withoutlimitation,submissionby Borrower of such

certificates,information,materials,invoicesand lienwaiversas requiredundertheLoan

Agreement for disbursementof Loan Proceeds.With respectto disbursementsof

insuranceproceedsto be made by Lender: (A) no payment made priorto the final

completionof the restoration,repair,replacementand rebuildingshallexceed ninety

percent(90%) ofthevalueofthework performedfrom timetotime;(B)fundsotherthan
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proceedsof insuranceshallbe disbursedpriorto disbursementof such proceeds;and

(C)at alltimes,the undisbursedbalanceof such proceedsremainingin the hands of

Lender,togetherwith fundsdepositedforthatpurposeor irrevocablycommitted to the

satisfactionof Lender by or on behalfof Borrower forthatpurpose,shallbe at least

sufficientinthejudgment of Lender topay forthecostof completionof therestoration,

repair,replacementor rebuilding,freeand clearof allliensor claimsforlienand the

costsdescribedin thisSection3.7.In no event shallLender assume any duty or

obligationfortheadequacy,form orcontentofany such plansand specifications,nor for

the performance,qualityor workmanship of any restoration,repair,replacementand

rebuilding.In addition,at Lender'selection,Borrower shallpurchasea Performance

Bond and Labor and MaterialPayment Bond inan amount equaltoone hundredpercent

(100%) of theproposedrestoration,repair,replacementand rebuildingcosts,and each

suchbond shallbe ina form approvedby Lender.

(vii) Disbursementsmay be made by Lender eitherto Borrower alone,to

Borrower and any contractoror otherpersonjointlyorto any contractoror otherperson

alone,as Lender may elect.Lender shallnotbe requiredtomake thefinaldisbursement

untilafterthe period of time provided by law for the filingof mechanics' and

materialmen'slienshas elapsedor untilBorrower providesto Lender,at Borrower's

expense,an endorsement,satisfactoryto Lender,to Lender'stitleinsurancepolicyto

insureasofthedateofthefinaldisbursementthatthelienofthisDeed of Trustremains

priortoany liensor encumbrancesaffectingthePropertyotherthanthoseshown on the

policywhen issuedand thencurrentrealestatetaxesand insurance.

(viii) Upon thecompletionof and payment in fullfortherestoration,repair,

replacementor rebuilding,the balance,ifany, of the proceedswillbe appliedto the

indebtednesssecuredby thisDeed of Trust,subjectto payment of any otherfeesand

interestpayable to Lender.Upon any failureon the partof Borrower promptly to

commence and diligentlyto pursueand completetherestoration,repair,replacementor

rebuilding(exceptduringthe existenceof proven delaysdue to strike,actsof God,

inabilityto obtainlaboror materials,governmentalrestrictions,enemy action,civil

commotion, fireor similarcauses,providedsuch similarcausesarebeyond Borrower's

reasonablecontrol,which in no event shallexceed sixty(60)days in the aggregate),
Lender may applyallor any portionoftheproceedstheninthepossessionof Lender to

thepayment oftheindebtednesssecuredby thisDeed ofTrust,subjecttopayment ofany
otherfeesand interestpayabletoLender.

(ix) Nothing hereincontainedshallpreventLender from atany timeapplying
thewhole or any partof theproceedsto cureany Event of Defaultby Borrower under

thisDeed of Trustor under any otherdocument evidencing,securingor relatingto the

indebtednessevidencedby theNote.Lender'sagreementto releaseinsuranceproceeds
and condemnationawards as providedabove does notconstitutea subordinationof this

Deed ofTrusttoany mechanics',materialmen'sorotherliensarisinginconnectionwith

therestoration,repair,replacementorrebuildingoftheProperty.

(x) Notwithstandinganythingtothecontrarycontainedherein,theproceeds
of insurancereimbursedtoBorrower inaccordancewiththetermsand provisionsofthis

Deed ofTrustshallbe reducedby thecosts(ifany)incurredby Lender intheadjustment
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and collectionthereofand inthecostsincurredby Lender of payingout such proceeds
and interestthereonattheDefaultRate(including,withoutlimitation,attorneys'feesand

costs paid to thirdpartiesfor inspectingthe restoration,repair,replacementand

rebuildingand reviewingtheplansand specificationstherefor).

(xi) Nothing setforthinthisSection3.7(b)shallbe construedor deemed to

have delayedthetime periodforBorrower'sperformanceundertheLoan Agreement or

an extensionoftheCompletionDate.

Section3.8 PAYMENT FOR LABOR AND MATERIALS. Borrower willpromptlypay
when due allbillsand costsfor labor,materials,and specificallyfabricatedmaterialsincurredin

connectionwith the Propertyand never permitto existbeyond the due datethereofin respectof the

Propertyorany partthereofany lienorsecurityinterest,even thoughinferiortotheliensand thesecurity
interestshereof,and inany eventneverpermittobe createdorexistinrespectofthePropertyorany part
thereofany otheror additionallienor securityinterestotherthanthe liensor securityinterestshereof,

exceptforthePermittedEncumbrances.Notwithstandingtheforegoing,Borrower shallhave therightto

contestingood faithany such claimor demand, providedthatitdoes so diligentlyand withoutprejudice
to Lender.In the event Borrower electsto contestany such claim or demand, Borrower shallas a

conditionprecedenttothecontest,promptlyprovidea bond,cashdepositorothersecuritysatisfactoryto

Lender to protectLender'sinterestand securityand,ifLender so requires,to remove the lienas an

encumbrance againstthe Property should the contestbe unsuccessful.If Borrower shallfailto

immediatelydischargeorprovidesecurityagainstany suchclaimordemand asaforesaid,Lendermay do

so and any and allexpensesincurredby Lender shallupon demand be paidby Borrower toLender and

shallbe securedby thelienofthisDeed ofTrust.

Section3.9 PERFORMANCE OF OTHER AGREEMENTS. Borrower shallobserveand

perform each and every term to be observedor performed by Borrower pursuantto theterms of any

agreementor recordedinstrumentaffectingor pertainingto theProperty,or givenby Borrower forthe

purposeof furthersecuringan obligationsecuredherebyand any amendments, modificationsor changes
thereto.

Section3.10 EASEMENTS AND RIGHTS OF WAY. Borrower shallnot grant any
easementorrightofway, orcancel,terminateorotherwisemodify any existingeasementorrightofway
withrespecttoallorany portionoftheProperty,withoutthepriorwrittenconsentofLender.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES

Section4.1 BORROWER'S REPRESENTATIONS. Borrower representsand warrantsto

Lenderthateachoftherepresentationsand warrantiessetforthinArticleIIIofand elsewhereintheLoan

Agreement aretrueand correctasofthedatehereofand areherebyincorporatedand restatedinthisDeed

ofTrustby thisreference.

Section4.2 WARRANTY OF TITLE.

(a) Borrower representsand warrantsthatithasgood and marketabletitleto

thePropertyand has therighttomortgage,grant,bargain,sell,pledge,assign,warrant,transfer
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and convey thesame and thatBorrower possessesan unencumbered feesimpleestateintheLand

and thatitowns thePropertyfreeand clearof allliens,encumbrances and chargeswhatsoever

exceptforthe PermittedEncumbrances. Borrower shall,at itssolecostand expense,forever

warrant,defendand preservethetitleand thevalidityand priorityofthelienofthisDeed ofTrust

and shall,atitssolecostand expense,foreverwarrantand defendthesame toLender againstthe

claimsofallpersonswhomsoever. Borrower shallpromptlyand completelyobserve,performand

dischargeeach and everyobligation,covenant,condition,restrictionand agreementaffectingthe

Property,whether the same ispriorand superioror subjectand subordinateto the lienof this

Deed ofTrust.The warrantiesoftitlecontainedinthisSection4.2shallsurvivetheforeclosureof

thisDeed of Trustand shallinureto thebenefitof and be enforceableby any Personwho may

acquiretitletothePropertypursuanttoa foreclosuresale.

(b) Without limitingor waiving any otherrightsand remediesof Lender

hereunder,if,whilethisDeed ofTrustisinforce,thetitletothePropertyortheinterestofLender

thereinshallbe thesubject,directlyor indirectly,ofany actionatlaw orinequity,orbe attached

directlyor indirectly,or endangered,cloudedor adverselyaffectedin any manner, Borrower,
afterfive(5)dayspriorwrittennoticefrom Lender and Borrower'sfailuretoimmediatelytakeall

necessaryand properstepsforthedefenseof saidtitleor interest,herebyauthorizesLender,at

Borrower'sexpense,totakeallnecessaryand properstepsforthedefenseofsaidtitleor interest,

includingthe employment of counsel,the prosecutionor defense of litigation,and the

compromise ordischargeofclaimsmade againstsaidtitleorinterest.

Section4.3 STATUS OF PROPERTY.

(a) No portionof theImprovements arelocatedinan areaidentifiedby the

Secretaryof Housing and Urban Development or any successortheretoas an areahavingspecial
floodhazardspursuantto the NationalFlood InsuranceAct of 1968 or the Flood Disaster

ProtectionAct of 1973,as amended, or any successorlaw,or,iflocatedwithinany such area,
Borrower hasobtainedand willmaintaintheinsuranceprescribedinSection3.2hereof.

(b) Borrower has obtainedor willobtainallnecessarycertificates,permits,
certificatesofincorporation,licensesand otherapprovals,governmentaland otherwise,necessary
for Borrower's currentand intendeduse,occupancy and operationof the Propertyand the

conduct of the businessof buildingand sellingfractionalownerships in lodges and cabins

(including,withoutlimitation,any certificatesof completionand certificatesof occupancy)and

allrequiredzoning,buildingcode, land use, environmentaland other similarpermits or

approvals,allof which are or willbe in fullforceand effectpriorto the time necessaryfor

BorrowertoperformitsobligationsundertheLoan Documents (collectively,the"Licenses").

(c) The Propertyand the presentand contemplateduse and occupancy
thereofareto Borrower'sknowledge,afterdue and diligentinquiry,infullcompliancewith all

ApplicableLaws, including,withoutlimitation,zoningordinances,buildingcodes,landuse and

environmentallaws,laws relatingto thedisabled(including,withoutlimitation,theADA) and

othersimilarlaws.

(d) The Propertyisor willbe servedby allutilitiesrequiredforthecurrent

orcontemplatedusethereof.Allutilityserviceisprovidedby publicutilitiesand thePropertyhas

acceptedorwillacceptorisequippedorwillbe equippedtoacceptsuchutilityservice.
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(e) All publicand privateroads and streetsnecessaryfor serviceof and

accessto the Propertyforthe currentor contemplateduse thereofhave been completed,are

serviceableand arephysicallyand legallyopen foruse.

(f) The Propertyisorwillbe servedby publicwaterand sewersystems.

(g) The Propertyisfreefrom damage causedby fireorothercasualty.There

is no pending or, to Borrower's knowledge, afterdue and diligentinquiry,threatened

condemnationproceedingsaffectingthePropertyorany portionthereof.

(h) All costsand expenses of any and alllabor,materials,suppliesand

equipmentused intheconstructionoftheImprovements as of thedatehereofhave been paidin

fulland no noticeof any mechanics'or materialmen'sliensor of any claimsof presentrightto

any suchlienshave been received.

(i) Borrower haspaidinfullfor,and istheowner of,allfurnishings,fixtures

and equipment (otherthan tenants'property)used in connectionwith the operationof the

Property,freeand clearof any and allsecurityinterests,liensor encumbrances,exceptthelien

and securityinterestcreatedhereby.

(j) All liquidand solidwaste disposal,septicand sewer systemslocatedon

the Propertyareto Borrower'sknowledge, afterdue and diligentinquiry,in a good and safe

conditionand repairand incompliancewithallApplicableLaws.

(k) All Improvements currentlyconstructedliewithinthe boundary of the

Land and allImprovements plannedtobe constructedaredesignedand plannedtoliewithinthe

boundaryoftheLand.

Section4.4 NO FOREIGN PERSON. Borrower is not a "foreignperson" within the

meaning of Section1445(f)(3)of the InternalRevenue Code of 1986, as amended, and the related

TreasuryDepartmentregulations,includingtemporaryregulations.

Section4.5 SEPARATE TAX LOT. The Propertyisassessedforrealestatetaxpurposesas

one or more wholly independenttax lotor lots,separatefrom any adjoininglandor improvements not

constitutinga partof such lotor lots,and no otherlandor improvementsisassessedand taxedtogether
withthePropertyorany portionthereof.

Section4.6 EXECUTION AND DELIVERY. The execution,deliveryand recordationof

thisDeed of Trust,and theexecutionand deliveryoftheNote and allof theotherLoan Documents does

not contravene,resultin a breachof or constitutea defaultunder any contractor agreementto which

Borrower isa partyor by which Borrower or any of itspropertiesmay be bound and does notviolateor

contraveneany law,order,decree,ruleor regulationto which Borrower issubject,including,without

limitation,theLeases.

16

01067656 Page 17 of 41 Summit County



ARTICLE 5

OBLIGATIONS AND RELIANCES

Section5.1 RELATIONSHIP OF BORROWER AND LENDER. The relationship
between Borrower and Lender issolelythatof debtorand creditor,and Lender has no fiduciaryor other

specialrelationshipwithBorrower,and no term orconditionofany oftheLoan Agreement,thisDeed of

Trustand theotherLoan Documents shallbe construedso astodeem therelationshipbetween Borrower

and Lendertobe otherthanthatofdebtorand creditor.

Section5.2 NO RELIANCE ON LENDER. The generalpartners,members, principalsand

(ifBorrower isa trust)beneficialowners of Borrower areexperiencedintheownershipand operationof

propertiessimilarto theProperty,and Borrower and Lender arerelyingsolelyupon such expertiseand

businessplaninconnectionwiththeownershipand operationoftheProperty.Borrower isnotrelyingon

Lender'sexpertise,businessacumen oradviceinconnectionwiththeProperty.

Section5.3 NO LENDER OBLIGATIONS.

(a) Notwithstandingtheprovisionsof Sections1.1,1.2or 1.3,Lender does

not undertake(i)any obligationsunder theLeases;or (ii)any obligationswith respectto such

agreements,contracts,certificates,instruments,franchises,permits,trademarks,licensesand

otherdocuments.

(b) By acceptingor approvinganythingrequiredto be observed,performed
orfulfilledortobe giventoLenderpursuanttothisDeed ofTrust,theNote,theLoan Agreement
or the otherLoan Documents, includingwithoutlimitation,any officer'scertificate,balance

sheet,statementof profitand lossor otherfinancialstatement,survey,appraisal,or insurance

policy,Lender shallnotbe deemed tohave warranted,consentedto,or affirmedthesufficiency,

legalityoreffectivenessofsame,and suchacceptanceorapprovalthereofshallnotconstituteany

warrantyoraffirmationwithrespecttheretoby Lender.

Section5.4 RELIANCE. Borrower recognizesand acknowledgesthatinacceptingtheNote,
theLoan Agreement,thisDeed ofTrustand theotherLoan Documents, Lender isexpresslyand primarily

relyingon thetruthand accuracyof thewarrantiesand representationssetforthinArticle4 hereof,the

Loan Agreement and such otherdocuments,withoutany obligationto investigatethe Propertyand

notwithstandingany investigationof thePropertyby Lender;thatsuch relianceexistedon thepartof

Lender priorto the datehereof;thatsuch warrantiesand representationsarea materialinducementto

Lender in acceptingtheNote,theLoan Agreement,thisDeed of Trustand theotherLoan Documents;
and thatLender would notbe willingtomake theLoan and acceptthisDeed ofTrustintheabsenceofthe

warrantiesand representationsas setforthin Article4 hereof,the Loan Agreement and such other
documents.

ARTICLE 6

FURTHER ASSURANCES

Section6.1 RECORDING FEES. Borrower will pay alltaxes,filing,registrationor

recordingfees,and allexpensesincidenttothepreparation,execution,acknowledgment and/orrecording
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of theNote,thisDeed of Trust,theotherLoan Documents, any noteor mortgage supplementalhereto,

any securityinstrumentwith respectto thePropertyand any instrumentof furtherassurance,and any
modificationor amendment of the foregoingdocuments,and allfederal,state,county and municipal

taxes,duties,imposts,assessmentsand chargesarisingout of or in connectionwith the executionand

deliveryofthisDeed ofTrust,any mortgage supplementalhereto,any securityinstrumentwithrespectto

thePropertyor any instrumentoffurtherassurance,and any modificationoramendment oftheforegoing

documents,exceptwhere prohibitedby law sotodo.

Section6.2 FURTHER ACTS. Borrower will,atthecostofBorrower,and withoutexpense
to Lender, do, execute,acknowledge and deliversuch furtheracts,deeds,conveyances,mortgages,

assignments,noticesof assignments,transfersand assurancesas Lender shallreasonablyrequirefrom

timeto time forthebetterassuring,conveying,assigning,transferring,and confirmingunto Lender the

propertyand rightsherebymortgaged,granted,bargained,sold,conveyed,confirmed,pledged,assigned,
warrantedand transferredor intendednow or hereafterso to be, or which Borrower may be or may
hereafterbecome bound toconvey orassigntoLender,or forcarryingouttheintentionorfacilitatingthe

performanceofthetermsofthisDeed ofTrustorforfiling,registeringorrecordingthisDeed ofTrust,or

for complying with allApplicableLaws but without,in allcases,expanding Borrower's liability
hereunder.Borrower,on demand, willexecuteand deliverand herebyauthorizesLendertoexecuteinthe

name of Borrower or withoutthesignatureof Borrower totheextentLender may lawfullydo so,one or

more financingstatements,chattelmortgages or otherinstruments,to evidencemore effectivelythe

securityinterestofLender intheProperty.Borrower grantstoLender effectiveupon an Event ofDefault,
an irrevocablepower ofattorneycoupledwithan interestforthepurposeofexercisingand perfectingany
and allrightsand remediesavailableto Lender atlaw and inequity,including,withoutlimitation,such

rightsand remediesavailabletoLender pursuanttothisSection6.2.

Section6.3 CONFIRMATION STATEMENT.

(a) Afterrequestby Lender,Borrower,withinten (10)days,shallfurnish

Lender a statement,dulyacknowledged and certified,confirmingtoLender:(i)theamount ofthe

originalprincipalamount oftheNote,(ii)theunpaidprincipalamount oftheNote,(iii)therateof

interestof the Note, (iv)the terms of payment and maturitydate of the Note, (v)the date

installmentsof interestand/orprincipalwere lastpaid,and (vi)that,exceptas providedinsuch

statement,thereareno defaultsoreventswhich withthepassageoftimeorthegivingofnoticeor

both,would constitutean event of defaultunder the Loan Agreement or thisDeed of Trust;

provided,however, Lender shallnot be entitledhereunderto receivemore than one (1)such

statementineachcalendaryear.

(b) SubjecttotheprovisionsoftheLeases,Borrower shalldelivertoLender,

promptly upon request,duly executedestoppelcertificatesfrom any one or more lesseesas

requiredby Lender attestingto such factsregardingtheLease as Lender may require,including,
withoutlimitation,attestationsthateach Lease coveredtherebyisinfullforceand effectwithno

defaultsthereunderon thepartofany party,thatnone oftheRentshave been paidmore thanone

month in advance,and thatthe lesseeclaimsno defenseor offsetagainstthe fulland timely

performanceofitsobligationsundertheLease.

(c) At Lender'srequest,Borrower, Guarantorand any Indemnitorsshall

providean estoppelcertificateto any purchaser,assigneeor participantor any prospectiveany

purchaser,assigneeor participantin such form, substanceand detailas Lender, such any
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purchaser,assigneeor participantor prospectiveany purchaser,assigneeor participantmay

reasonablyrequire.

Section6.4 REPLACEMENT DOCUMENTS. Upon receiptofan affidavitofan officerof

Lender as to the loss,theft,destructionor mutilationof theNote, Loan Agreement or any otherLoan

Document which isnot of publicrecord,and, inthe case of any such mutilation,upon surrenderand

cancellationof theNote,Loan Agreement or otherLoan Document, Borrower,atitsexpense,willissue,
inlieuthereof,replacementNote,Loan Agreement orotherLoan Document, datedthedateof such lost,

stolen,destroyedor mutilatedNote or otherLoan Document inthesame principalamount thereofand

otherwiseofliketenor.

ARTICLE 7

DUE ON SALE/ENCUMBRANCE

Section7.1 LENDER RELIANCE. Borrower acknowledgesthatLender has examined and

reliedon thecreditworthinessofBorrower and experienceofBorrower and itsgeneralpartners,members,

principalsand (ifBorrower isa trust)beneficialowners inowning and operatingpropertiessuch as the

Propertyinagreeingtomake theLoan,and willcontinuetorelyon Borrower'sownershipoftheProperty
as a means of maintainingthe value of the Propertyas securityforrepayment of the Debt and the

performance of the Other Obligations.Borrower acknowledges thatLender has a validinterestin

maintainingthevalueof thePropertyso as to ensurethat,shouldBorrower defaultintherepaymentof

the Debt or the performanceof the Other Obligations,Lender can recoverthe Debt by a saleof the

Property.

Section7.2 NO SALE/ENCUMBRANCE.

(a) Borrower agrees thatBorrower shallnot, without the priorwritten

consentofLender,sell,convey,mortgage,grant,bargain,encumber,pledge,assign,orotherwise

transferthePropertyor any partthereofor permitthePropertyor any partthereofto be sold,

conveyed, mortgaged, granted,bargained,encumbered, pledged, assigned,or otherwise

transferred.Lender shallnotbe requiredtodemonstrateany actualimpairmentof itssecurityor

any increasedriskofdefaulthereunderinordertodeclaretheDebt immediatelydue and payable

upon Borrower'ssale,conveyance,mortgage,grant,bargain,encumbrance,pledge,assignment,
ortransferofthePropertywithoutLender'sconsent.

(b) Section7.2(a)shallapplyto:(i)an installmentsalesagreementwherein

Borrower agreestosellthePropertyorany partthereoffora pricetobe paidininstallments;and

(ii)an agreementby Borrower leasingallora substantialpartofthePropertyforotherthanactual

occupancyby a spacetenantthereunder,ora sale,assignmentor othertransferof,orthegrantof

a securityinterestin,Borrower'sright,titleand interestinand toany Leasesorany Rents.

Section7.3 NO IMPLIED FUTURE CONSENT. Lender's consent to one sale,

conveyance,alienation,mortgage,encumbrance,pledgeortransferofthePropertyshallnotbe deemed to

be a waiver of Lender'srightto requiresuch consentto any futureoccurrenceof same. Any sale,

conveyance,alienation,mortgage,encumbrance,pledgeortransferofthePropertymade incontravention

ofthisArticle7 shallbe nulland voidand ofno forceand effect.
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Section7.4 COSTS OF CONSENT. Borrower agreesto bear and shallpay or reimburse

Lender on demand forallexpenses(including,withoutlimitation,allrecordingcosts,actual,out-of-

pocket,thirdpartyattorneys'fees and disbursementsand titlesearchcosts)incurredby Lender in

connectionwith the review,approvaland documentationof any such sale,conveyance,alienation,

mortgage,encumbrance,pledgeortransfer.

ARTICLE 8

DEFAULT

Section8.1 EVENT OF DEFAULT. The occurrenceof an Event of Default(as
definedintheLoan Agreement)undertheNote,theLoan Agreement orany oftheotherLoan Documents

or theoccurrenceof an eventexpresslydescribedas an Event of Defaultunder any oftheprovisionsof

thisDeed ofTrustorany otherLoan Document shallconstitutean "Event ofDefault"underthisDeed of

Trust.

ARTICLE 9

RIGHTS AND REMEDIES

Section9.1 REMEDIES. Upon the occurrenceof any Event of Default,Borrower agrees
thatLender may takesuch action,withoutnoticeordemand, as itdeems advisabletoprotectand enforce

itsrightsagainstBorrower and inand totheProperty,including,withoutlimitation,thefollowingactions,
each of which may be pursuedconcurrentlyor otherwise,atsuch time and insuch orderas Lender may
determine,initssolediscretion,withoutimpairingorotherwiseaffectingtheotherrightsand remediesof

Lender:

(a) Lender may, withoutnoticedemand, presentment,noticeofnonpayment
ornonperformance,protest,noticeofprotest,noticeofintenttoaccelerate,noticeofacceleration,
orany othernoticeorany otheraction,allofwhich areherebywaived by Borrower and allother

partiesobligatedinany manner whatsoeveron theDebt and OtherObligations,declaretheentire

unpaidbalanceof theDebt and OtherObligationsimmediatelydue and payable,and upon such

declaration,theentireunpaidbalanceoftheDebt and OtherObligationsshallbe immediatelydue

and payable.

(b) Eitherin person or by agent,with or withoutbringingany actionor

proceeding,or by a receiverappointedby a courtand withoutregardto the adequacy of its

security,enterupon and takepossessionof theProperty,or any partthereof,and do any and all

actswhich may be desirableinLender'sjudgment tocompleteany unfinishedconstructionon the

Property,topreservethevalue,marketabilityorrentabilityoftheProperty,toincreasetheincome

therefrom,to manage and operatethe Propertyor to protectthe securityhereofand, with or

withouttakingpossessionoftheProperty,sueforor otherwisecollecttheRents,includingthose

pastdue and unpaid,and applythe same, lesscostsand expensesof operationand collection,

including,withoutlimitation,attorneys'fees,againstthe indebtednesssecuredby thisDeed of

Trustinsuch orderas Lender may determine,withoutinany way curingor waivingany default

ofBorrower;
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(c) Commence an actionto foreclosethisDeed of Trustor to specifically
enforceitsprovisionsorany oftheobligationssecuredby thisDeed ofTrust;

(d) DelivertoTrusteea statementof breachor non-performanceand notice

of electionto sellunder deed of trustand causeany or allof thePropertyto be soldunder the

power ofsalegrantedby thisDeed ofTrustinany manner permittedby applicablelaw;

(e) Make any payment ordo any actrequiredofBorrower hereunderinsuch

manner and tosuch extentasLender may deem necessarytoprotectthesecurityhereof.Lender

isauthorizedto enterupon the Propertyforsuch purposes,or appearin,defend,or bringany
actionor proceedingto protectitsinterestin the Propertyand the costand expense thereof

(including,withoutlimitation,actualattorneys'feesand expensestotheextentpermittedby law)
with interestat the DefaultRate shallconstitutea portionof the Debt and shallbe due and

payableto Lender upon demand. All such costsand expensesincurredby Lender inremedying

any Event ofDefaultorinappearingin,defending,orbringingany such actionorproceeding,as

hereinafterprovided,shallbearinterestattheDefaultRate,fortheperiodbeginningon thefirst

day afternoticefrom Lender thatsuch costorexpensewas incurredand continuinguntilthedate

of payment to Lender.All such costsand expensesincurredby Lender togetherwith interest

thereoncalculatedattheDefaultRate shallbe deemed toconstitutea portionof theDebt and to

be securedby thisDeed ofTrustand theotherLoan Documents and shallbe immediatelydue and

payableupon demand by Lender therefor;and/or

(f) Exerciseany otherrightorremedy availablehereunder,underany ofthe

otherLoan Documents oratlaw orinequity.

Section9.2 SALE. Should Lender electto forecloseby exerciseof thepower of saleunder

thisDeed ofTrust,Lender shall:

(a) IfLender electstosellBorrower'sinterestinthePropertyby exerciseof

thepower of salehereincontained,Lender shallnotifyTrusteeinthemanner thenrequiredby
law. Upon receiptofsuch noticefrom Lender and atthedirectionofLender,Trusteeshallcause

tobe recorded,publishedand deliveredsuchnoticesofdefaultand noticesofsaleasmay thenbe

requiredby law and by thisDeed of Trust. Trusteeshall,only atthedirectionof Lender and

without demand on Borrower, aftersuch time as may then be requiredby law and after

recordationof such noticeof defaultand afternoticeof salehavingbeen givenas requiredby
law,sellthePropertyatthetime and placeof salefixedby itin such noticeof sale,eitheras

whole orinseparatelotsorparcelsoritemsasLender shalldeem expedient,and insuch orderas

itmay determine,atpublicauctiontothehighestbidderforcash inlawfulmoney of theUnited

Statespayableatthe time of sale,or as otherwisemay then be requiredby law.Lender may

requireBorrower toassemblethePersonalPropertyand make itavailabletoLender ata placeor

placesdesignatedby Lender.Trusteeshalldeliverto such purchaseror purchasersthereofits

good and sufficientdeed or deeds conveyingthepropertyso sold,butwithoutany covenantor

warranty,expressorimplied.The recitalsinsuchdeed ofany mattersorfactsshallbe conclusive

proofofthetruthfulnessthereof.Any person,including,withoutlimitation,Borrower,Trusteeor

Lender,may purchaseatsuch sale.Trusteemay inthemanner providedby law postponethesale

ofallorany portionoftheProperty.
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(b) The proceedsof any trustee'ssaleunder thisDeed of Trustshallbe

appliedinthefollowingmanner:

First:Payment of the costsand expenses of the saleincurredby Trusteeor

Lender,including,withoutlimitation,Trustee'sfees,legalfees,titlecharges,appraisalsand

environmentalreports.

Second:Payment ofallsums expendedby LenderunderthetermsofthisDeed of

Trustand notyetrepaid,togetherwithintereston suchsums attheDefaultRate.

Third:Payment of allobligationsof Borrower securedby thisDeed of Trust,

including,withoutlimitation,interestattheDefaultRate.

Fourth:The remainder,ifany,tothepersonorpersonslegallyentitledthereto.

Section9.3 RECEIVER. In additionto allotherremedieshereinprovidedfor,Borrower

agreesthatupon theoccurrenceof an Event of DefaulthereunderLender shall,as a matterof right,be

entitledtotheappointmentof a receiverforallorany partoftheProperty,withoutregardtothevalueof

the Propertyor the solvencyof Borrower or any person or personsliablefor the payment of the

indebtednesssecuredhereby,and Borrower does herebyconsenttotheappointmentof such receiveror

receivers,waives any and allnoticesof (exceptas providedbelow inthisSection9.3)and defensesto

such appointmentand agreesnot to oppose any applicationthereforby Lender,provided,however,

nothinghereinshallbe construedto depriveLender of any otherright,remedy or privilegeLender may
now possessto have a receiverappointedand furtherprovided,however,theappointmentof a receiver

shallnotimpairorinany manner prejudicetherightsofLendertoreceivepayment oftheRentspursuant
to othertermsand provisionshereof.Lender shallnotifyBorrower of any applicationmade by Lender

seekingtheappointmentof a receiverfortheProperty,butinadditiontothemodes ofcommunicationof

noticedescribedin Section13.1of thisDeed of Trust,Lender may give such noticeto Borrower by

telephoneatthetelephonenumber fortheaddressto which writtennoticestoBorrower areto be given
under thisDeed of Trust(orifsuch phone number isnot known to Lender,then by deliveryto the

Property,addressedtothe"PropertyManager",ofa copy oftheapplicationforappointmentofa receiver)
and suchnoticeshallbe consideredgivenatthetimeofthetelephonecommunication(orhand deliveryif

applicable).Any money advanced by Lender in connectionwith a receivershipshallbe a demand

obligationowing by BorrowertoLender shallbearinterestfrom thedateofmaking suchadvancementby
Lender untilpaidattheDefaultRate,shallbe a partofthesecuredindebtednessand shallbe securedby
thisDeed of Trustand any otherinstrumentsecuringthe indebtednessevidencedby the Note. The

receiverand thereceiver'sagentsshallbe entitledtoenterupon and takepossessionofthePropertytothe

same extentand inthesame manner as Borrower might lawfullydo.The receiver,personallyorthrough
itsagentsor attorneys,may excludeBorrower and itsagents,servantsand employees wholly from the

Propertyand may have,hold,use,operate,manage and controlthesame and eachand everypartthereof,
and inthename ofBorrower orBorrower'sagents,may exercisealloftheirrightsand powers and useall

of thethen existingmaterials,supplies,storesand assetsand,attheexpenseof theProperty,maintain,

restore,insureand keep insuredtheproperties,equipmentand apparatusprovidedor requiredforuse in

connectionwiththebusinessor businessesoperatedon thePropertyand may make, allsuch necessary
and properrepairs,renewalsand replacementsand allsuch usefulalterations,additions,bettermentsand

improvements as thereceivermay considerjudicious.Such receivershipshall,attheoptionof Lender,
continueuntilfullpayment of allsums herebysecuredor untiltitletothePropertyshallhave passedby
foreclosuresaleunderthisDeed ofTrust.
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Section9.4 OCCUPANCY AFTER FORECLOSURE.

(a) Tenancy atWill.Ifupon completionof a foreclosuresale,Borrower or
Borrower'srepresentatives,successorsor assigns,or any otherpersonsclaimingany interestin

the Propertyby, throughor under Borrower areoccupying or usingthe Property,or any part
thereof,each and allshall,attheoptionofLender orthepurchaseratsuch sale,asthecasemay

be,immediatelybecome thetenantofthepurchaseratsuchsale,which tenancyshallbe a tenancy
from day-to-day,terminableatthewillofeitherlandlordortenant,ata reasonablerentalperday
based upon thevalueof thePropertyoccupied,such rentalto be due dailyto purchaser.In the

eventthetenantfailstosurrenderpossessionofthePropertyupon theexerciseofsuchoption,the

purchasershallbe entitledtoinstituteand maintainan actionforunlawfuldetainer.

(b) Noticeto Account Debtors.Lender may, atany time afteran Event of

Defaultby Borrower hereunder,notifythe obligorsof any accounts,chattelpaper,negotiable
instrumentsor otherevidencesof indebtednessto Borrower includedin the Propertyto pay
Lender directly.

Section9.5 CUMULATIVE REMEDIES. AllremediescontainedinthisDeed ofTrustare

cumulative,and Lender shallalsohave allotherremediesprovidedatlaw or inequityor inany otherof

theLoan Documents. No actof Lender shallbe construedas an electiontoproceedunderany particular

provisionof thisDeed of Trustto the exclusionof any otherprovisionof thisDeed of Trustor as an

electionof remediesto theexclusionof any otherremedy which may thenor thereafterbe availableto

Lender. No delayor failureby Lender toexerciseany rightorremedy underthisDeed of Trustshallbe

construedtobe a waiverofthatrightorremedy orof any defaultby Borrower.Lender may exerciseany
one ormore ofitsrightsand remediesatitsoptionwithoutregardtotheadequacyofitssecurity.

Section9.6 PAYMENT OF EXPENSES. Borrower shall reimburse Lender for all

attorneys'fees,costsand expenses,arisingfrom and afterthe date hereof,incurredby Lender in

connectionwiththeenforcementof Lender'srightsunderthisDeed of Trustand each oftheotherLoan

Documents, including,without limitation,attorneys'fees,costs and expenses for trial,appellate

proceedings,out-of-courtnegotiations,workoutsand settlements,and forenforcementofrightsunderany
stateor federalstatute,including,withoutlimitation,attorneys'fees,costsand expenses incurredin

bankruptcyand insolvencyproceedingssuchas(butnotlimitedto)inconnectionwithseekingrelieffrom

stayin a bankruptcyproceeding.The term "expenses"means any expenses incurredby Lender in

connectionwithany oftheout-of-court,or state,or federalor bankruptcyproceedingsreferencedabove,

including,withoutlimitation,thefeesand expensesof any appraisers,consultantsand expertwitnesses

retainedorconsultedby Lender inconnectionwithany ofthoseproceedings.Lender shallalsobe entitled

toitsattorneys'fees,costsand expensesincurredinany post-judgmentproceedingstocollectand enforce

the judgment. This provisionis separateand severaland shallsurvivethe reconveyance or other

terminationofthisDeed ofTrust.

Section9.7 INSURANCE POLICIES. Lender (i)may surrenderthe InsurancePolicies

maintainedpursuanttothisDeed of Trustor any partthereof,and upon receiptshallapplytheunearned

premiums as a crediton theObligations,and,inconnectiontherewith,Borrower herebyappointsLender

asagentand attorney-in-fact(whichiscoupledwithan interestand isthereforeirrevocable)forBorrower

to collectsuch premiums; (ii)may applythefundsinany account,and any otherfundsheldby Lender

toward payment of the Obligations;and (iii)shallhave and may exerciseany and allotherrightsand
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remedieswhich Lender may have at law or in equity,or by virtueof any of the Loan Documents, or

otherwise.

Section9.8 DISCONTINUANCE OF REMEDIES. IncaseLender shallhave proceededto

invokeany right,remedy,or recoursepermittedundertheLoan Documents and shallthereafterelectto

discontinueorabandon same forany reason,Lender shallhave theunqualifiedrightso todo and,insuch

event,Borrower and Lender shallbe restoredtotheirformerpositionswithrespecttotheObligations,the

Loan Documents, thePropertyor otherwise,and therights,remedies,recoursesand powers of Lender

shallcontinueasifsame had neverbeen invoked.

Section9.9 BANKRUPTCY ACKNOWLEDGMENT. In the eventthe Propertyor any

portionthereoforany interestthereinbecomes propertyofany bankruptcyestateorsubjecttoany stateor

federalinsolvencyproceeding,then Lender shallimmediatelybecome entitled,in additionto allother

reliefto which Lender may be entitledunder thisDeed of Trust,to obtain(i)an order from the

BankruptcyCourtorotherappropriatecourtgrantingimmediaterelieffrom theautomaticstaypursuantto

362 oftheBankruptcyCode so topermitLender topursueitsrightsand remediesagainstBorrower as

providedunderthisDeed of Trustand allotherrightsand remediesofLender atlaw and inequityunder

applicablestatelaw,and (ii)an orderfrom theBankruptcyCourtprohibitingBorrower'suseof all"cash

collateral"as definedunder 363 of theBankruptcyCode. In connectionwith such BankruptcyCourt

orders,Borrower shallnotcontendor allegeinany pleadingorpetitionfiledinany courtproceedingthat

Lender does not have sufficientgroundsforrelieffrom theautomaticstay.Any bankruptcypetitionor

otheractiontakenby Borrower to stay,condition,or inhibitLender from exercisingitsremediesare

herebyadmittedby Borrower tobe inbad faithand Borrower furtheradmitsthatLender would havejust
causeforrelieffrom theautomaticstayinordertotakesuchactionsauthorizedunderstatelaw.

Section9.10 RIGHT OF ENTRY. Lender and itsagentsshallhave the rightto enterand

inspectthe Propertyat allreasonabletimes and upon one (1) BusinessDay priorwrittennoticeto

Borrower,subjecttotherightsoftenantsunderany Leases.

ARTICLE 10

INDEMNIFICATION; SUBROGATION

Section10.1 GENERAL INDEMNIFICATION.

(a) Borrower shallindemnify,defend,protectand holdLender and Lender's

Affiliatesharmlessagainst:(i)any and allclaimsforbrokerage,leasing,finder'sor similarfees

which may be made relatingtothePropertyortheDebt;and (ii)any and allliability,obligations,

losses,damages, penalties,claims,actions,suits,costs and expenses (includingLender's

attorneys'fees,togetherwith appellatecounselfees,ifany) of whateverkind or naturewhich

may be assertedagainst,imposed on orincurredby Lender inconnectionwiththeDebt,thisDeed

of Trust,theProperty,or any partthereof,or theexerciseby Lender of any rightsor remedies

grantedto them under thisDeed of Trust;provided,however, thatnothinghereinshallbe

construedtoobligateBorrower toindemnify,defend,protectand holdharmlessLender from and

againstany and allliabilities,obligations,losses,damages,penalties,claims,actions,suits,costs

and expensesenactedagainst,imposed on or incurredby Lender by reasonof Lender'swillful

misconductorgrossnegligence.
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(b) If Lender ismade a partydefendantto any litigationor any claim is

threatenedorbroughtagainstLender conceming thesecuredindebtedness,thisDeed ofTrust,the

Property,or any partthereof,or any interesttherein,or theconstruction,maintenance,operation
or occupancy or use thereof,then Lender shallnotifyBorrower of such litigationor claimand

Borrower shallindemnify,defend,protectand holdLender harmlessfrom and againstallliability

by reasonof saidlitigationor claims,includingattorneys'fees(togetherwith appellatecounsel

fees,ifany).The rightto such attorneys'fees(togetherwith appellatecounselfees,ifany) and

expensesincurredby Lender inany such litigationor claimofthetypedescribedinthisSection

10.gb),whetherornotany such litigationorclaimisprosecutedtojudgment,shallbe deemed to

have accruedon thecommencement of such claimor actionand shallbe enforceablewhetheror

not such claim or actionisprosecutedto judgment. If Lender commences an actionagainst
Borrowertoenforceany ofthetermshereofortoprosecuteany breachby Borrower ofany ofthe

termshereofortorecoverany sum securedhereby,Borrower shallpay toLender theirattorneys'
fees(togetherwithappellatecounselfees,ifany)and expenses,togetherwithinterestthereonat

the DefaultRate from the dateof payment or incurringby Lender untilpaid by Borrower.If

Borrower breachesany term ofthisDeed ofTrust,Lendermay engagetheservicesofan attorney
or attorneystoprotecttheirrightshereunder,and intheeventof such engagement followingany
breachby Borrower,Borrower shallpay Lender'sactual,thirdparty,out-of-pocketattorneys'
fees(togetherwith appellatecounselfees,ifany) and expensesincurredby Lender,whetheror

not an actionisactuallycommenced againstBorrower by reasonof such breach,togetherwith

interestthereonattheDefaultRate forthedateof payment or incurringby Lender untilpaidby
Borrower.All referencesto "attorneys"in thisSection10.1(b)and elsewherein thisDeed of

Trustshallincludewithoutlimitationany attorneyor law firmengaged by Lender and Lender's

in-housecounsel,and allreferencesto"feesand expenses"inthisSection10.1(b)and elsewhere

inthisDeed of Trustshallincludewithoutlimitationany feesof such attorneyor law firmand

any allocationchargesand allocationcostsof Lender'sin-housecounsel.Wherever intheLoan

Documents Borrower isobligatedto pay Lender'sattorneys'fees,such obligationshallinclude

the actualfeesand expenseschargedby thoseattorneysselectedby Lender based upon such

attorneys'then-prevailinghourlyrates,which feesshallnotbe basedupon any statutoryschedule

orfeesprescribedby any applicablelaw.

(c) A waiver of subrogationshallbe obtained by Borrower from its

insurancecarrierand,consequently,Borrower waivesany and allrighttoclaimorrecoveragainst

Lender,itsofficers,employees,agentsand representatives,forlossofordamage toBorrower,the

Property,Borrower'spropertyorthepropertyofothersunderBorrower'scontrolfrom any cause

insuredagainstorrequiredtobe insuredagainstby theprovisionsofthisDeed ofTrust.

Section10.2 ENVIRONMENTAL INDEMNIFICATION. Borrower shall,at itssolecost

and expense,protect,defend,indemnify,releaseand holdharmlesstheIndemnifiedParties(ashereinafter

defined)from and againstany and allLosses (ashereinafterdefined)imposed upon or incurredby or

assertedagainstany IndemnifiedPartiesand arisingoutoforrelatingtoany one ormore ofthefollowing:

(a)any presenceof any Hazardous Substances(as hereinafterdefined)in,on, above, or under the

Property;(b)any past,presentor futureRelease(ashereinafterdefined)of Hazardous Substances(as
hereinafterdefined)in,on,above,underorfrom theProperty;(c)any activityby Borrower,any personor

entityaffiliatedwithBorrower,and any tenantorotheruserofthePropertyinconnectionwithany actual,

proposed or threateneduse, treatment,storage,holding,existence,dispositionor other Release,

generation,production,manufacturing,processing,refining,control,management, abatement,removal,

handling,transferor transportationto or from the Propertyof any Hazardous Substancesat any time

25

01067656 Page 26 of 41 Summit County



locatedin,under,on or above theProperty;(d)any activityby Borrower,any personor entityaffiliated

with Borrower,and any tenantor otheruserof thePropertyin connectionwith any actualor proposed
Remediation(ashereinafterdefined)of any Hazardous Substancesatany time locatedin,under,on or

above theProperty,whetheror notsuch Remediationisvoluntaryor pursuantto courtor administrative

order,including,withoutlimitation,any removal,remedialor correctiveaction;(e)any past,presentor

threatenednon-complianceor violationsof any EnvironmentalLaw (ashereinafterdefined)(orpermits
issuedpursuantto any EnvironmentalLaw) in connectionwith the Propertyor operationsthereon,

including,withoutlimitation,any failureby Borrower,any personor entityaffiliatedwithBorrower,and

any tenantor otheruserof the Propertyto comply with any orderof any governmentalauthorityin

connectionwithany EnvironmentalLaws; (f)theimposition,recordingor filingorthefutureimposition,

recordingor filingofany EnvironmentalLien (ashereinafterdefined)encumberingtheProperty;(g)any
administrativeprocessesor proceedingsorjudicialproceedingsin any way connectedwith any matter

addressedinthisSection10.2;(h)any misrepresentationor inaccuracyinany representationor warranty
or materialbreach or failureto perform any covenantsor otherobligationsunder the Environmental

Indemnity;and (i)any diminutioninvalueofthePropertyinany way connectedwithany occurrenceor

othermatterreferredtointhisSection10.2,exceptinallcasessetforthin(a)-(i)above totheextentsuch

Losses arisesolelyand exclusivelyas a resultof an IndemnifiedParty'sgrossnegligenceor willful

misconduct.

The term "Environmental Law" means any presentand futurefederal,stateand locallaws,

statutes,ordinances,rules,regulationsand the like,as well as common law,relatingto protectionof

human healthor theenvironment,relatingto Hazardous Substances,relatingto liabilityforor costsof

Remediationor preventionof Releasesof Hazardous Substancesor relatingto liabilityforor costsof

otheractualor threateneddangertohuman healthortheenvironment.The term "Environmental Law"

includes,but is not limitedto,the followingstatutes,as amended, any successorthereto,and any

regulationspromulgatedpursuantthereto,and any stateor localstatutes,ordinances,rules,regulations
and the likeaddressingsimilarissues:theComprehensive EnvironmentalResponse,Compensation and

LiabilityAct; the Emergency Planningand Community Right-to-Know Act; the Hazardous Materials

TransportationAct;theResourceConservationand Recovery Act (including,withoutlimitation,Subtitle

I relatingto undergroundstoragetanks);theSolidWaste DisposalAct;theClean Water Act;theClean

Air Act;theToxic SubstancesControlAct;the SafeDrinkingWater Act;theOccupationalSafetyand

HealthAct;theFederalWater PollutionControlAct;theFederalInsecticide,Fungicideand Rodenticide

Act;the Endangered SpeciesAct; theNationalEnvironmentalPolicyAct; and the River and Harbors

AppropriationAct.The term "Environmental Law" alsoincludes,butisnotlimitedto,any presentand

futurefederal,stateand locallaws,statutes,ordinances,rules,regulationsand thelike,aswellascommon

law:conditioningtransferof propertyupon a negativedeclarationor otherapprovalof a governmental

authorityoftheenvironmentalconditionoftheProperty;requiringnotificationor disclosureof Releases

of Hazardous Substancesor otherenvironmentalconditionofthePropertytoany governmentalauthority
or otherpersonor entity,whether or not in connectionwith transferof titleto or interestin property;

imposingconditionsorrequirementsinconnectionwithpermitsorotherauthorizationforlawfulactivity;

relatingto nuisance,trespassor othercausesof actionrelatedtotheProperty;and relatingto wrongful
death,personalinjury,or propertyor otherdamage inconnectionwith any physicalconditionor use of

theProperty.

The term "Environmental Lien" includesbut isnot limitedto any lienor otherencumbrance

imposed pursuantto EnvironmentalLaw, whetherdue to any actor omissionof Borrower or any other

personorentity.
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The term "Hazardous Substances"includesbutisnotlimitedtoany and allsubstances(whether

solid,liquidor gas)defined,listed,or otherwiseclassifiedas pollutants,hazardouswastes,hazardous

substances,hazardousmaterials,extremelyhazardouswastes,or words of similarmeaning or regulatory
effectunder any presentor futureEnvironmentalLaws or thatmay have a negativeimpacton human

healthortheenvironment,including,withoutlimitation,petroleumand petroleumproducts,asbestosand

asbestos-containingmaterials,polychlorinatedbiphenyls,lead,lead-basedpaints,radon,radioactive

materials,flammablesand explosivesand mold and mildew.

The term "IndemnifiedParties"includesbutisnotlimitedtoLender,any personorentitywho

isorwillhave been involvedinoriginatingtheLoan evidencedby theNote,any personorentitywho is

or willhave been involvedinservicingtheLoan, any personor entityinwhose name theencumbrance

createdby thisDeed ofTrustisorwillhave been recorded,personsand entitieswho may holdoracquire
or willhave held a fullor partialinterestin the Loan (including,withoutlimitation,thosewho may

acquireany interestintheLoan, as wellas custodians,trusteesand otherfiduciarieswho hold or have

helda fullorpartialinterestintheLoan forthebenefitofthirdparties),aswellastherespectivedirectors,

officers,shareholders,partners,employees,agents,servants,representatives,contractors,subcontractors,

affiliates,subsidiaries,participants,successorsand assignof any and allof the foregoing(including,
withoutlimitation,toany otherpersonorentitywho holdsor acquiresorwillhave helda participationor

otherfullorpartialinterestintheLoan,ortheProperty,whetherduringtheterm oftheLoan oraspartof

or followingforeclosurepursuanttotheDeed ofTrust)and including,withoutlimitation,any successors

by merger,consolidationoracquisitionofallor a substantialpartofLender'sor any Lender'sassetsand

business.

The term "Losses" includesany claims,suits,liabilities(including,withoutlimitation,strict

liabilities),administrativeorjudicialactionsor proceedings,obligations,debts,damages, losses,costs,

expenses,diminutionsinvalue,fines,penalties,charges,fees,expenses,costsofRemediation(whetheror

notperformedvoluntarily),judgments,award,amounts paidinsettlement,foreseeableand unforeseeable

consequentialdamages, litigationcosts,attorneys'fees,engineer'sfees,environmentalconsultants'fees

and investigationcosts(including,withoutlimitation,costsforsampling,testingand analysisof soil,

water,air,buildingmaterials,and othermaterialsand substanceswhether solid,liquidor gas),of

whateverkind or nature,and whetheror not incurredin connectionwith any judicialor administrative

proceedings.

The term "Release"withrespectto any Hazardous Substanceincludesbutisnot limitedto any

release,deposit,discharge,emission,leaking,leaching,spilling,seeping,migrating,injecting,pumping,

pouring,emptying,escaping,dumping,disposingorothermovement ofHazardousSubstances.

The term "Remediation" includesbut isnot limitedto any response,remedial,removal,or

correctiveaction;any activityto cleanup,detoxify,decontaminate,containor otherwiseremediateany
Hazardous Substance;any actionstoprevent,cureor mitigateany Releaseof any Hazardous Substance;

any actionto comply with any EnvironmentalLaws or with any permitsissuedpursuantthereto;any

inspection,investigation,study,monitoring,assessment,audit,samplingand testing,laboratoryor other

analysis,orevaluationrelatingtoany HazardousSubstancesortoanythingreferredtointhisArticle10.

Section10.3 DUTY TO DEFEND AND ATTORNEYS AND OTHER FEES AND

EXPENSES. Upon writtenrequestby any IndemnifiedPartyrelatingto any Losses coveredby the

indemnityprovidedin Section10.2,Borrower shalldefendsuch IndemnifiedParty(ifrequestedby any
IndemnifiedParty,inthename of theIndemnifiedParty)by attorneysand otherprofessionalsapproved

by theIndemnifiedParties.Notwithstandingthe foregoing,any IndemnifiedPartiesmay, intheirsole
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and absolutediscretion,engagetheirown attorneysand otherprofessionalstodefendorassistthem,and,
attheoptionof IndemnifiedParties,theirattorneysshallcontroltheresolutionof claimor proceeding.

Upon demand, Borrower shallpay or,in the soleand absolutediscretionof the IndemnifiedParties,

reimburse,theIndemnifiedPartiesforthepayment oftheactualout-of-pocketfeesand disbursementsof

attorneys,engineers,environmentalconsultants,laboratoriesand otherprofessionalsactuallyincurredby
Lender inconnectiontherewith.

Section10.4 SURVIVAL OF INDEMNITIES. Notwithstandingany provisionof thisDeed

ofTrustorany otherLoan Document tothecontrary,theprovisionsof Sections10.1,10.2,and 10.3,and

Borrower'sobligationsthereunder,shallsurvive(a)therepaymentoftheNote,(b)theforeclosureofthis

Deed ofTrust,and (c)therelease(orreconveyance,asapplicable)ofthelienofthisDeed ofTrust.

Section10.5 ENVIRONMENTAL INDEMNITY AGREEMENT. The terms,conditions,
covenantsand indemnitiessetforthinArticle10 hereinareinadditiontotheterms,conditions,covenants

and indemnitiescontainedintheEnvironmentalIndemnity.

ARTICLE 11

SECURITY AGREEMENT

Section11.1 SECURITY AGREEMENT. This Deed of Trust is both a real property

mortgageand a "securityagreement"withinthemeaning oftheUniform Commercial Code.The Property
includesbothrealand personalpropertyand allotherrightsand interests,whethertangibleor intangible
in nature,of Borrower intheProperty.Borrower by executingand deliveringthisDeed of Trusthas

grantedand hereby grantsto Lender, as securityfor the Obligations,a securityinterestin allof

Borrower'sright,titleand interestin,toand underthePropertyand allproceedsand productsthereof,in

each case,whether now owned or existing,or hereafteracquiredor arisingto the fullextentthatthe

Propertymay be subjecttotheUniform Commercial Code (saidportionofthePropertyso subjecttothe

Uniform Commercial Code beingcalledinthisparagraphthe"Collateral").Borrowerherebyagreeswith

Lender to executeand deliverto Lender,in form and substancesatisfactoryto Lender,such financing
statements,continuationstatements,otheruniformcommercialcode formsand shallpay allexpensesand

feesinconnectionwiththefilingand recordingthereof,and such furtherassurancesasLender may from

timetotime,considernecessarytocreate,perfect,and preserveLender'ssecurityinteresthereingranted.
ThisDeed ofTrustshallalsoconstitutea "fixturefiling"from thedateofrecordinghereofinaccordance

withUtah Code 70A-9a-502,and forsuchpurpose(i)thename ofthedebtoristhename ofBorrower set

forthintheopeningparagraphof thisDeed of Trustand theaddressof thedebtoristheaddressof the

Borrower assetforthinSection13.1;(ii)thename ofthesecuredpartyisthename ofLender setforthin

theopeningparagraphof thisDeed of Trustand theaddressof thesecuredpartyistheaddressof the

Lender as setforthin Section13.1;and (iii)the Collateralcoveredhereby includesitemsof Personal

Propertythatareoraretobecome fixturesrelatedtotheLand describedinExhibitA attachedhereto.The

foregoingaddressofLender,asthesecuredparty,isalsotheaddressfrom which informationconcerning
thesecurityinterestmay be obtainedby any interestedparty.Ifan Event of Defaultshalloccur,Lender,
inadditiontoany otherrightsand remedieswhich itmay have,shallhave and may exerciseimmediately
and withoutdemand, any and allrightsand remediesgrantedto a securedpartyupon defaultunderthe

Uniform Commercial Code, including,withoutlimitingthegeneralityof theforegoing,therighttotake

possessionof theCollateralor any partthereof,and to takesuch othermeasures as Lender may deem

necessaryforthecare,protectionand preservationoftheCollateral.Upon requestor demand ofLender,
Borrower shallatitsexpense assembletheCollateraland make itavailableto Lender ata convenient
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placeacceptableto Lender.Borrower shallpay to Lender on demand any and allexpenses,including

legalexpensesand attorneys'fees,incurredor paidby Lender inprotectingtheinterestintheCollateral

and in enforcingthe rightshereunderwith respectto the Collateral.Any noticeof sale,dispositionor

otherintendedactionby Lender with respectto theCollateralsentto Borrower inaccordancewith the

provisionshereofat leastten (10)days priorto such action,shallconstitutecommerciallyreasonable

noticetoBorrower.The proceedsofany dispositionoftheCollateral,orany partthereof,may be applied

by Lender tothepayment of theObligationsinsuch priorityand proportionsas Lender initsdiscretion

shalldeem proper.Intheeventofany change inname, identityorstructureofBorrower,Borrower shall

notifyLender thereofand promptlyafterrequestshallexecute,fileand recordsuchUniform Commercial

Code forms as arenecessaryto maintainthepriorityof Lender'slienupon and securityinterestinthe

Collateral,and shallpay allexpensesand feesin connectionwith the filingand recordingthereof.If

Lender shallrequirethe filingor recordingof additionalUniform Commercial Code forms or

continuationstatements,Borrower shall,promptlyafterrequest,execute,fileand recordsuch Uniform

Commercial Code forms or continuationstatementsas Lender shalldeem necessary,and shallpay all

expensesand feesin connectionwith the filingand recordingthereof,itbeingunderstoodand agreed,
however,thatno such additionaldocuments shallincreaseBorrower'sobligationsunder theNote, the

Loan Agreement,thisDeed ofTrustand theotherLoan Documents. Borrower herebyauthorizesLender

and itscounseltofileUniform Commercial Code financingstatementsinform and substancesatisfactory
to Lender describingas thecollateralcoveredthereby"allassetsof thedebtor,whethernow owned or

existingor hereafteracquiredor arisingand allproceeds and productsthereof,including,without

limitation,allfixtureson the Land" or words to thateffect,and any limitationson such collateral

description,notwithstandingthatsuch collateraldescriptionmay be broaderinscopethantheCollateral

describedin thisDeed of Trust.Borrower hereby irrevocablyappointsLender as itsattorney-in-fact,

coupledwith an interest,to filewith theappropriatepublicofficeon itsbehalfany financingor other

statementssignedonly by Lender, as Borrower's attorney-in-fact,in connectionwith the Collateral

coveredby thisDeed ofTrust.Notwithstandingtheforegoing,Borrower shallappearand defendinany
actionor proceedingwhich affectsor purportsto affectthe Propertyand any interestor righttherein,
whethersuch proceedingeffectstitleor any otherrightsintheProperty(and in conjunctiontherewith,
Borrower shallfullycooperatewithLender intheeventLender isa partytosuchactionorproceeding).

ARTICLE 12

WAIVERS

Section12.1 MARSHALLING AND OTHER MATTERS. Borrower herebywaives,tothe

extentpermittedby law,the benefitof allappraisement,valuation,stay,extension,reinstatementand

redemptionlaws now orhereafterinforceand allrightsofmarshallingintheeventofany salehereunder
ofthePropertyorany partthereoforany interesttherein.Further,Borrower herebyexpresslywaivesany
and allrightsof redemptionfrom saleunderany orderor decreeof foreclosureofthisDeed of Truston

behalfof Borrower,and on behalfof each and every person acquiringany interestin or titleto the

PropertysubsequenttothedateofthisDeed ofTrustand on behalfof allpersonstotheextentpermitted

by applicablelaw.

Section12.2 WAIVER OF NOTICE. Borrower shallnot be entitledto any noticesof any
naturewhatsoeverfrom Lender exceptwith respecttomattersforwhich thisDeed of Trustor theother

Loan Documents specificallyand expresslyprovidesforthegivingofnoticeby Lender toBorrower and

exceptwith respectto mattersfor which Lender is requiredby applicablelaw to give notice,and
Borrower herebyexpresslywaivestherighttoreceiveany noticefrom Lender withrespecttoany matter

29

01067656 Page 30 of 41 Summit County



forwhich thisDeed ofTrustortheotherLoan Documents doesnotspecificallyand expresslyprovidefor

thegivingofnoticeby LendertoBorrower.

Section12.3 SOLE DISCRETION OF LENDER. Wherever pursuanttothisDeed of Trust

Lender exercisesany rightgivento itto approve or disapprove,or any arrangementor term isto be

satisfactorytoLender,thedecisionof Lender toapproveor disapproveortodecidethatarrangementsor

termsaresatisfactoryor not satisfactoryshallbe inthesolediscretionof Lender and shallbe finaland

conclusive,exceptasmay be otherwiseexpresslyand specificallyprovidedherein.

Section12.4 SURVIVAL. The indemnificationsmade pursuantto Article10,shallcontinue

indefinitelyinfullforceand effectand shallsurviveand shallinno way be impairedby:any satisfaction

or otherterminationof thisDeed of Trust,any assignmentor othertransferof allor any portionof this

Deed of Trustor Lender'sinterestin the Property(but,in such case,shallbenefitboth Indemnified

Partiesand any assigneeor transferee),any exerciseof Lender'srightsand remediespursuanthereto

including,withoutlimitation,foreclosureor acceptanceof a deed inlieuof foreclosure,any exerciseof

any rightsand remediespursuanttotheLoan Agreement,theNote or any oftheotherLoan Documents,

any transferof allor any portionof the Property(whether by Borrower or by Lender following
foreclosureor acceptanceof a deed in lieuof foreclosureor atany othertime),any amendment to this

Deed of Trust,theNote or theotherLoan Documents, and any actor omissionthatmight otherwisebe

construedasa releaseordischargeofBorrower from theobligationspursuanthereto.

Section12.5 WAIVER OF AUTOMATIC OR SUPPLEMENTAL STAY. In theeventof

the filingof any voluntaryor involuntarypetitionunder the Bankruptcy Code by or againstBorrower

(otherthanan involuntarypetitionfiledby orjoinedinby Lender),Borrower shallnotassert,or request

any otherpartytoassert,thattheautomaticstayunder ( 362 oftheBankruptcyCode shalloperateor be

interpretedto stay,interdict,condition,reduceor inhibittheabilityof Lender toenforceany rightsthey
have by virtueof thisDeed of Trust,or any otherrightsthatLender has,whether now or hereafter

acquired,againstany guarantoroftheDebt. Further,Borrower shallnotseeka supplementalstayorany
otherrelief,whether injunctiveor otherwise,pursuantto 6 105 of the Bankruptcy Code or any other

provisionthereintostay,interdict,condition,reduceor inhibittheabilityof Lender toenforceany rights
ithas by virtueof thisDeed of Trustagainstany guarantorof theDebt.The waiverscontainedinthis

paragraphare a materialinducement to Lender's willingnessto enterintothisDeed of Trust and

Borrower acknowledgesand agreesthatno groundsexistforequitablereliefwhich would bar,delayor

impede theexerciseby Lender'srightsand remediesagainstBorrower orany guarantoroftheDebt.

ARTICLE 13

NOTICES

Section13.1 NOTICES. Any noticestobe givenunderthisDeed ofTrustor any oftheother

Loan Documents must be in writingand shallbe (a)deliveredpersonally,(b)mailed by certifiedor

registeredmail,returnreceiptrequestedor (c)sentvia nationallyrecognizedovernightcourier(e.g.
FederalExpress,UPS, etc.),asapplicable,ineachcasetothepartiesatthefollowingaddresses:
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IftoBorrower: CW LARSEN VILLAGE, LLC

Attn:ColinWright
1222 W. Legacy CrossingBlvd.,Suite6

Centerville,UT 84014

Telephone:(801)721-9079

IftoLender: MOUNTAIN WEST DEBT FUND, LP

Attn:Andrew Menlove

357 West 200 South,Suite200

SaltLake City,Utah 84101

Telephone:(855)702-5600

Any partyheretomay change itsaddressforserviceof noticesby givingnoticeto the other

partiesinthemanner providedinthisSection.Any noticedeliveredpursuanttothisSection13.1shallbe

deemed tohave been received:(a)when thenoticeisreceivedby therecipientor when deliverytosaid

addressisattemptedbutrefusedor on thedateof attempteddeliveryiftheaddressisno longervalidif

sentby registeredor certifiedmail or overnightcourier,(b)on thedateof sendingby facsimileifsent

duringbusinesshourson a BusinessDay (otherwiseon thenextBusinessDay), and (c)on thedateof

deliveryby hand ifdeliveredduringbusinesshourson a BusinessDay (otherwiseon thenextBusiness

Day).

ARTICLE 14

APPLICABLE LAW

Section14.1 GOVERNING LAW; JURISDICTION. Each Loan Document shallbe

governed by, and construedand enforcedin accordancewith,the Laws of the Stateof Utah without

givingeffecttoitsconflictoflawsprinciples.The partiesstipulateand agreethattheStateofUtah has a

substantialrelationshipto the underlyingtransactionrelatedto thisDeed of Trustand to the parties
involved.

Section14.2 USURY LAWS. This Deed of Trustand theNote are subjectto the express
conditionthatatno time shallBorrower be obligatedor requiredto pay intereston theDebt ata rate

which could subjectthe holdersof theNote to eithercivilor criminalliabilityas a resultof being in

excessofthemaximum interestratewhich Borrower ispermittedby applicablelaw tocontractoragreeto

pay.Ifby theterms of thisDeed of Trustor theLoan Agreement,Borrower isatany time requiredor

obligatedtopay intereston theDebt ata rateinexcessof such maximum rate,therateof interestunder

thisDeed ofTrustand theNote shallbe deemed tobe immediatelyreducedtosuchmaximum rateand the

interestpayableshallbe computed atsuchmaximum rateand allpriorinterestpayments inexcessofsuch

maximum rateshallbe appliedand shallbe deemed tohave been payments inreductionoftheprincipal
balanceoftheNote.Allsums paidoragreedtobe paidtoLender fortheuse,forbearance,ordetentionof

theDebt shall,to theextentpermittedby applicablelaw,be amortized,prorated,allocated,and spread

throughoutthefullstatedterm oftheNote untilpayment infullso thattherateor amount of intereston

accountoftheDebt does notexceedthemaximum lawfulrateof interestfrom timetotimeineffectand

applicabletotheDebt forso longastheDebt isoutstanding.

Section14.3 PROVISIONS SUBJECT TO APPLICABLE LAW. All rights,powers and

remediesprovidedinthisDeed ofTrustmay be exercisedonlytotheextentthattheexercisethereofdoes
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notviolateany applicableprovisionsof law and areintendedtobe limitedtotheextentnecessaryso that

theywillnotrenderthisDeed ofTrustinvalid,unenforceableornotentitledtobe recorded,registeredor

filedunder theprovisionsof any applicablelaw. Ifany term of thisDeed of Trustor any application
thereofshallbe invalidorunenforceable,theremainderofthisDeed ofTrustand any otherapplicationof

theterm shallnotbe affectedthereby.
ARTICLE 15

COSTS

Section15.1 PERFORMANCE AT BORROWER'S EXPENSE. Borrower acknowledges
and confirmsthatLender shallimpose certainnormal and customaryadministrativeprocessingfeesin

connectionwith (a)the extension,renewal,modification,amendment and termination(excludingthe

scheduledmaturityof theNote) of theLoan, (b)thereleaseor substitutionof collateraltherefor,or (c)

obtainingcertainconsents,waiversand approvalswithrespecttotheProperty(theoccurrenceof any of

theabove shallbe calledan "Event").Borrower hereby agreesto pay,immediately,upon demand, all

such fees(asthesame may be increasedor decreasedfrom time to time),and any additionalfeesof a

similartypeor naturewhich may be imposed by Lender from time totime,upon theoccurrenceof any
Event.Borrower shallpromptlypay and performeachObligationforwhich itisresponsiblehereunderor

undertheLoan Agreement or theotherLoan Documents when due. IfBorrower failstotimelypay or

perform any portionof theObligations(includingtaxes,assessmentsand insurancepremiums),or ifa

legalproceedingiscommenced thatmay adverselyaffectLender'srightsintheProperty,then Lender

may (butisnotobligatedto),atBorrower'sexpense,takesuch actionas itconsiderstobe necessaryto

protectthevalueof thePropertyand Lender'srightsintheProperty,includingtheretainingof counsel,
and any amount so expended by Lender willbe payableby Borrower toLenderon demand, togetherwith

interestthereonattheDefaultRate and theamount so expended plusthereturnthereonshallbe added to

theObligations.

ARTICLE 16

MISCELLANEOUS PROVISIONS

Section16.1 GENERAL DEFINITIONS. Unless the contextclearlyindicatesa contrary
intentor unlessotherwisespecificallyprovidedherein,words used in thisDeed of Trustmay be used

interchangeablyin singularor pluralform and the word "Borrower" shallmean "Borrower and any

subsequentowner or owners of the Propertyor any partthereofor any interesttherein,"the word

"Lender" shallmean "Lender and any subsequentholderof theNote,"theterm "Lender" shallmean

"Lender and any successoror assignof Lender,"theword "Note" shallmean "theNote and any other

evidenceofindebtednesssecuredby thisDeed ofTrust,"theword "person"or"Person" shallincludean

individual,corporation,partnership,trust,unincorporatedassociation,government, governmental

authority,and any otherentity,theword "Property" shallincludeany portionof thePropertyand any
interesttherein,and thephrases"attorneys'fees,""legalfees"and "counselfees"shallincludeany and

allattorneys',paralegaland law clerkfeesand disbursements,including,withoutlimitation,feesand

disbursementsatthe pre-trial,trialand appellatelevelsincurredor paid by Lender in protectingits

interestintheProperty,theLeasesand theRentsand enforcingitsrightshereunder.

Section16.2 NO ORAL CHANGE. This Deed of Trust,theNote,theLoan Agreement and
theotherLoan Documents and any provisionshereoforthereof,may notbe modified,amended, waived,

extended,changed,dischargedorterminatedorallyorby any actorfailuretoacton thepartofBorrower
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or Lender,but only by an agreementinwritingsignedby thepartyagainstwhom enforcementof any

modification,amendment, waiver,extension,change,dischargeorterminationissought.

Section16.3 LIABILITY. IfBorrower consistsof more thanone person,theobligationsand

liabilitiesof each such personhereundershallbe jointand several.ThisDeed ofTrustshallbe binding

upon and inuretothebenefitofBorrowerand Lenderand theirrespectivesuccessorsand assignsforever.

Section16.4 INAPPLICABLE PROVISIONS. If any term,covenant or conditionof the

Loan Agreement, theNote or thisDeed of Trustisheldto be invalid,illegalor unenforceablein any

respect,theLoan Agreement,theNote and thisDeed ofTrustshallbe construedwithoutsuchprovision.

Section16.5 SUBROGATION. If any or allof the proceeds of the Note or the Loan

Agreement have been used to extinguish,extendor renew any indebtednessheretoforeexistingagainst
theProperty,then,to the extentof the fundsso used,Lender shallbe subrogatedto allof the rights,
claims,liens,titles,and interestsexistingagainstthePropertyheretoforeheldby,orinfavorof,theholder

of such indebtednessand suchformerrights,claims,liens,titles,and interests,ifany,arenotwaived but

ratherarecontinuedinfullforceand effectinfavorofLender and aremerged withthelienand security
interestcreatedhereinas cumulativesecurityfor the repayment of the Debt, the performance and

dischargeofBorrower'sobligationshereunder,undertheLoan Agreement and theotherLoan Documents

and theperformanceand dischargeoftheOtherObligations.

Section16.6 INTEGRATION: CONSTRUCTION. ThisDeed ofTrustand theExhibitsand

Scheduleshereto,togetherwith the otherLoan Documents, comprise the complete and integrated

agreement of the partieson the subjectmatter hereof and thereof and supersede prior and

contemporaneous negotiations,offers,proposals,agreements,commitments, promises,acts,conduct,
courseof dealing,representations,statements,assurancesand understandings,whether oralor written,
and may not be variedor contradictedby evidenceof any such prioror contemporaneousmatteror by
evidence of any subsequent oral agreement of the partieshereto.The partieshereto expressly

acknowledge and agreethat,withregardtothesubjectmatterofthisDeed of Trustand thetransactions

contemplatedherein,thereareno oralagreementsbetween thepartieshereto.Intheeventofany conflict

between theprovisionsof thisDeed of Trustand thoseof any otherLoan Document, theprovisionsof

thisDeed of Trust shallcontroland govern;providedthatthe inclusionof supplementalrightsor

remediesinfavorofLender inany otherLoan Document shallnotbe deemed a conflictwiththisDeed of

Trust.Each Loan Document was draftedwiththejointparticipationof therespectivepartiestheretoand

shallbe construedneitheragainstnorinfavorofany party,butratherinaccordancewiththefairmeaning
thereof.

Section16.7 ENTIRE AGREEMENT. The Loan Agreement, theNote,thisDeed of Trust

and theotherLoan Documents constitutetheentireunderstandingand agreementbetween Borrower and

Lender withrespecttothetransactionsarisinginconnectionwiththeDebt and supersedeallpriorwritten

or oralunderstandingsand agreementsbetween Borrower and Lender with respectthereto.Borrower

herebyacknowledgesthat,exceptas incorporatedinwritingintheLoan Agreement,thisDeed of Trust

and theotherLoan Documents, therearenot,and were not,and no personsareor were authorizedby
Lender to make, any representations,understandings,stipulations,agreements or promises,oralor

written,withrespecttothetransactionwhich isthesubjectoftheLoan Agreement,thisDeed ofTrustand

theotherLoan Documents.

Section16.8 INTANGIBLE AND MORTGAGE TAX. Borrower agrees to indemnify,
defend,protectand hold Lender harmlessfrom and againstany and allliability,obligations,losses,
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damages, penalties,claims,actions,suits,costsand expenses(includingattorneys'fees,togetherwith

appellatecounselfees,ifany)of whateverkind or naturewhich may be assertedagainst,imposed on or

incurredby Lender in connectionwith Borrower'sfailureto pay any recording,mortgage,transferor

othertax or impositiondue in connectionwith the execution,deliveryor recordationof thisDeed of

Trust,including,withoutlimitation,any intangibletaxand documentarytransfertax.The agreementset

forthinthisparagraphshallsurvivetheterminationofthisDeed ofTrust.

Section16.9 MERGER. UnlessLender shallotherwiseexpresslyconsentinwriting,thefee

titletotheLand, theleaseholdestateintheLand, any interestintheotherProperty,theinterestcreated

pursuantto thisDeed of Trustor any two or more of theforegoingestatesor interests,shallnotmerge,
butshallalwaysremainseparateand distinct,notwithstandingtheunionoftwo ormore ofsuchestatesin

Borrower,Lender,orina thirdpartyby purchaseorotherwise.

Section16.10 CERTAIN RIGHTS OF LENDER. Without affectingBorrower'sliabilityfor

thepayment of any of theobligationssecuredby thisDeed of Trust,Lender may from timetotime and

withoutnoticeto Borrower:(a)releaseany personliableforthepayment of the indebtednesssecured

hereby;(b)extendor modify thetermsof payment of saidindebtedness;or (c)acceptadditionalrealor

personalpropertyof any kind as securityor alter,substituteor releaseany propertysecuringsaid

indebtedness.

Section16.11 WAIVER. Lender shallnotbe consideredto have waived any provisionof this

Deed ofTrust,oftheNote securedherebyorofany oftheotherLoan Documents unlesssuchwaiverisin

writingand issignedby Lender. Without limitingthe generalityof the precedingsentence,Lender's

acceptanceofany payment withknowledge ofa defaultby Borrower shallnotbe a waiverofany default.

No waiver by Lender of any defaulton the partof Borrower shallconstitutea waiver of any otheror

subsequentdefault,and no delayor omissionin exercisingor enforcingthe rightsand powers herein

grantedshallbe a waiverofsuchrightsand powers.

Section16.12 COUNTERPARTS. ThisDeed of Trustand any otherLoan Document may be

executedinany number ofcounterpartsand any partyheretoortheretomay executeany counterpart,each

of which when executedand deliveredwillbe deemed tobe an originaland allof which counterpartsof

thisDeed ofTrustorany otherLoan Document, asthecasemay be,when takentogetherwillbe deemed

tobe butone and thesame instrument.

Section16.13 BINDING EFFECT: ASSIGNMENT. This Deed of Trustand theotherLoan

Documents shallbe bindingupon and shallinuretothebenefitofBorrower,Lender and theirrespective
successorsand assigns.Borrower may notassignitsrightshereunderorthereunderorany interestherein

orthereinwithoutthepriorwrittenconsentofLender.

Section16.14 (INTENTIONALLY OMITTED]

Section16.15 ATTORNEYS FEES. Wherever intheLoan Documents Borrower isobligated
to pay Lender'sattorneys'fees,such obligationshallincludetheactualfeesand expenseschargedby
thoseattorneysselectedby Lender based upon such attorneys'then-prevailinghourlyrates,which fees

shallnotbe basedupon any statutoryscheduleorfeesprescribedby any applicablelaw.

Section16.16 NONLIABILITY OF LENDER. Borrower acknowledgesand agreesthat:
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(a) Any inspectionsof the Propertymade by or through Lender are for purposes of

administrationof the Loan only and, ifdisclosedto Borrower, is disclosedwithoutrepresentation,

warrantyorliabilityofLender;

(b) By acceptingorapprovinganythingrequiredtobe observed,performed,fulfilledorgiven
toLenderpursuanttotheLoan Documents, includingany certificate,financialstatement,insurancepolicy
orotherdocument,Lender shallnotbe deemed tohave warrantedorrepresentedthesufficiency,legality,
effectivenessor legaleffectof the same, or of any term,provisionor conditionthereof,and such

acceptanceor approvalthereofshallnot constitutea warrantyor representationto anyone with respect
theretoby Lender;and

(c) The relationshipamong Borrower and Lender is,and shallatalltimesremain,solelythat

ofa borrowerand lender;and Lender shallnotunderany circumstancebe construedtobe partnersorjoint
venturersof Borrower or itsAffiliates;Lender shallnot under any circumstancebe deemed to be in a

relationshipofconfidenceortrustora fiduciaryrelationshipwithBorrower oritsAffiliates,ortoowe any

fiduciaryduty to Borrower or itsAffiliates;Lender does not undertakeor assume any responsibilityor

duty to Borrower or itsAffiliatesto select,review,inspect,supervise,passjudgment upon or inform

Borrower oritsAffiliatesofany matterinconnectionwiththeProperty,any Collateralheldby Lender or

theoperationsof Borrower or itsAffiliates;Borrower and itsAffiliatesshallrelyentirelyupon theirown

judgment withrespectto such matters;and any review,inspection,supervision,exerciseofjudgment or

supplyofinformationundertakenorassumed by Lender inconnectionwithsuchmattersissolelyforthe

protectionofLenderand neitherBorrowernorany otherPersonisentitledtorelythereon.

Section16.17 NO THIRD PARTIES BENEFITED. This Deed of Trust is made for the

purposeof definingand settingforthcertainobligations,rightsand dutiesof Borrower and Lender in

connectionwith the Loan, and ismade forthe solebenefitof Borrower and Lender'ssuccessorsand

assigns.No otherPersonshallhave any rightsofany naturehereunderor by reasonhereofand no other

Personisintendedtobe a beneficiaryofthisDeed ofTrust.

Section16.18 FURTHER ASSURANCES. Borrower shall,atitsexpenseand withoutexpense
toLender do,executeand deliversuch furtheractsand documents as Lender from timetotime requires
fortheassuringand confirminguntoLender oftherightsherebycreatedor intendednow orhereafterso

tobe,orforcarryingouttheintentionoffacilitatingtheperformanceofthetermsofany Loan Document,
or forassuringthevalidity,perfection,priorityor enforceabilityof any lienunderany Loan Document,
butwithoutmateriallyexpandingBorrower'sliabilityhereunderorundertheotherLoan Documents.

Section16.19 SEVERABILITY OF PROVISIONS. Any provisionin any Loan Document

thatisheldtobe inoperative,unenforceableor invalidas to any partyor inany jurisdictionshall,as to

thatpartyor jurisdiction,be inoperative,unenforceableor invalidwithout affectingthe remaining

provisionsor the operation,enforceabilityor validityof thatprovisionas to any otherpartyor in any
otherjurisdiction,and tothisend theprovisionsofalltheLoan Documents aredeclaredtobe severable.

Section16.20 HEADINGS. The headinginthisDeed of Trustand theotherLoan Documents
areincludedforconvenienceof referenceonly and arenotpartof thisDeed of Trustor theotherLoan

Documents forany otherpurposeand shallnot inany way limit,amplifyor be used in interpretingthe

termsofthisDeed ofTrust.
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Section16.21 TIME OF THE ESSENCE. Time isoftheessenceofthisDeed ofTrustand the

otherLoan Documents.

Section16.22 JURY WAIVER.

(a) TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE

LAW, IN CONSIDERATION OF LENDER'S AGREEMENT TO THE PROVISIONS OF THIS

DEED OF TRUST AND THE OTHER LOAN DOCUMENTS, BORROWER AND LENDER

HEREBY EXPRESSLY AND UNCONDITIONALLY WAIVE, IN CONNECTION WITH

ANY SUIT, ACTION OR PROCEEDING BROUGHT BY LENDER OR BORROWER IN

CONNECTION WITH THE LOAN AND/OR THIS DEED OF TRUST, ANY AND EVERY

RIGHT IT MAY HAVE TO A TRIAL BY JURY FULLY TO THE EXTENT THAT ANY

SUCH RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS DEED OF

TRUST, THE NOTE OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM,
COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION THEREWITH

INCLUDING, BUT NOT LIMITED TO THOSE RELATING TO (A) ALLEGATIONS THAT

A PARTNERSHIP EXISTS BETWEEN LENDER AND BORROWER; (B) USURY OR

PENALTIES OR DAMAGES THEREFOR; (C)ALLEGATIONS OF UNCONSCIONABLE

ACTS, DECEPTIVE TRADE PRACTICE, LACK OF GOOD FAITH OR FAIR DEALING,
LACK OF COMMERCIAL REASONABLENESS, OR SPECIAL RELATIONSHIPS (SUCH
AS FIDUCIARY, TRUST OR CONFIDENTIAL RELATIONSHIP); (D) ALLEGATIONS OF

DOMINION, CONTROL, ALTER EGO, INSTRUMENTALITY, FRAUD, REAL ESTATE

FRAUD, MISREPRESENTATION, DURESS, COERCION, UNDUE INFLUENCE,
INTERFERENCE OR NEGLIGENCE; (E)ALLEGATIONS OF TORTIOUS INTERFERENCE

WITH PRESENT OR PROSPECTIVE BUSINESS RELATIONSHIPS OR OF ANTITRUST;
OR (F)SLANDER, LIBEL OR DAMAGE TO REPUTATION. THIS WAIVER OF RIGHT TO

TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY BORROWER, AND

IS INTENDED TO ENCOMPASS INDIVIDUALLY EACH INSTANCE AND EACH ISSUE

AS TO WHICH THE RIGHT TO A TRIAL BY JURY WOULD OTHERWISE ACCRUE.

LENDER IS HEREBY AUTHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY

PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY BORROWER AND

LENDER.

(b) ADDITIONAL WAIVERS. TO THE FULLEST EXTENT

PERMITTED UNDER APPLICABLE LAW, IN CONSIDERATION OF LENDER'S

AGREEMENT TO THE PROVISIONS OF THIS DEED OF TRUST AND THE OTHER LOAN

DOCUMENTS, BORROWER HEREBY EXPRESSLY AND UNCONDITIONALLY WAIVES,
IN CONNECTION WITH ANY SUIT, ACTION OR PROCEEDING BROUGHT BY LENDER

IN CONNECTION WITH THE LOAN AND/OR THIS DEED OF TRUST, ANY AND EVERY

RIGHT IT MAY HAVE TO (i)INTERPOSE ANY COUNTERCLAIM THEREIN, EXCEPT

TO THE EXTENT THAT SAID COUNTERCLAIM MUST BE ASSERTED PURSUANT TO

APPLICABLE LAW OR OTHERWISE BE BARRED FROM BEING ASSERTED IN ANY

OTHER ACTION AND (ii)HAVE THE SAME CONSOLIDATED WITH ANY OTHER OR

SEPARATE SUIT, ACTION OR PROCEEDING. NOTHING HEREIN CONTAINED SHALL

PREVENT OR PROHIBIT BORROWER FROM INSTITUTING OR MAINTAINING A

SEPARATE ACTION WITH RESPECT TO ANY ASSERTED CLAIM SUBJECT TO ANY

LIABILITY THEREFOR UNDER THE NON RECOURSE CARVE OUT GUARANTY.
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Section16.23 HOLD HARMLESS. Borrower representsand warrantstoLenderthatthereare
no commissions,finder'sfees,brokeragefeesor financialadvisoryfeesarisingout of thetransactions

contemplatedby thisDeed ofTrust.Borrower shallindemnify,protect,defendand holdLenderharmless

from and againstany and allliabilities,claims,demands,damages,costsand expenses,including,without

limitation,attorneys'feesand courtcosts,inconnectionwith claimsforany such commissions,finders'

fees,brokerage fees,or financialadvisory fees arisingout of the inaccuracyof the foregoing

representationand warrantyofBorrower.

Section16.24 WAIVER OF STATUTE OF LIMITATIONS. Borrower hereby waives all

rightsto plead or assertat any time any statuteof limitationsas a defenseor bar to any actionor

proceedingbroughttoenforcethisDeed ofTrustorany oftheotherLoan Documents or any Obligations
hereunderorthereunder.

Section16.25 NUMBER AND GENDER. Whenever thecontextmay require,any pronouns
usedhereinshallincludethecorrespondingmasculine,feminineorneuterforms,and thesingularform of

nouns and pronounsshallincludethepluraland viceversa.

Section16.26 JURISDICTION AND FORUM. Borrower hereby irrevocablysubmits

generallyand unconditionallyforitselfand inrespectofitspropertytothejurisdictionof any statecourt

orany UnitedStatesfederalcourtsittingintheCounty ofSummit, StateofUtah overany disputerelating
tothisDeed ofTrustorany otherLoan Document. NothinghereinshallaffecttherightofLendertoserve

processin any manner permittedby law or limitthe rightof Lender to bring proceedingsagainst
Borrower in any othercourtorjurisdiction.Borrower hereby irrevocablywaives,to the fullestextent

permittedby law,any objectionthatBorrower may now or hereafterhave tothelayingof venue inany
such courtand any claim thatany such courtisan inconvenientforum. Borrower hereby agreesand

consentsthat,in additionto any methods of serviceof processprovidedforunder applicableLaw, all

serviceof processin any such suit,actionor proceedinginany statecourtor any United Statesfederal

courtsittingintheStateofUtah may be made by certifiedorregisteredUnitedStatesmail,returnreceipt

requested,directedtoBorrower atitsaddressfornoticesetforthinthisDeed ofTrust,orata subsequent
addressof which Lender receivedactualnoticefrom Borrower inaccordancewith thenoticesectionof

thisDeed ofTrust,and serviceso made shallbe completefive(5)days afterthesame shallhave been so

mailed.

ARTICLE 17

TRUSTEE MATTERS

Section17.1 CERTAIN POWERS OF TRUSTEE. At any time or from time to time,
withoutliabilitythereforand withoutnotice,upon writtenrequestofLender and presentationofthisDeed

of Trustand theNote, and withoutaffectingthe personalliabilityof any person forpayment of the

indebtednesssecuredhereby or the effectof thisDead of Trustupon the remainderof the Property,
Trusteemay: (a)reconvey any partof the Property;(b) consent in writingto the making of any
subdivisionmap or platthereof;(c)joiningrantingany easementthereon;or (d)joininany extension

agreementorany agreementsubordinatingthelienhereof.

Section17.2 SUBSTITUTED TRUSTEE. Lender may, from time totime,by instrumentin

writingcomplying with applicablelaw,substitutea successoror successorstotheTrusteenamed herein

or actinghereunder,which instrumentexecutedand acknowledged by Lender and recordedintheoffice
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of the recorderof the county where the Propertyis situated,shallbe conclusiveproof of proper
substitutionofsuch successorTrusteeorTrustees.The successorTrusteeshall,withoutconveyancefrom
thepredecessorTrustee,succeedtoallthepredecessorTrustee'stitle,estate,rights,powers and duties.

Section17.3 DEED OF TRUST TAX. Borrower agreesto indemnify,defend and hold

Lender harmlessfrom and againstany and allliability,obligations,losses,damages, penalties,claims,

actions,suits,costsand expenses(includingattorneys'fees,togetherwith appellatecounselfees,ifany)
of whatever kind or naturewhich may be assertedagainst,imposed on or incurredby Lender in

connectionwith Borrower'sfailureto pay any recording,mortgage,transferor othertaxor imposition
due inconnectionwith theexecution,deliveryor recordationof thisDeed of Trust.The agreementset

forthinthisparagraphshallsurvivetheterminationofthisDeed ofTrust.

[Signatureson followingpage.]
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IN WITNESS WHEREOF, THIS DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING hasbeen executedby Borrower the

day and yearfirstabove written.

BORROWER:

CW LARSEN VILLAGE, LLC, a Utah

limitedliabilitycompany

By: CW LAND CO., LLC a Utah limited

liabilitycompany
Its:Manager

By:
ColinW

'
t, ager

StateofUtah )
:ss

County of W )

On April ,2017 beforeme, 111 / 0004

(insertnameand titleofthetfficer)

personallyappeared ('ORY1 011((qi , who proved to me on the basis of

satisfactoryevidenceto be theperson(s)#hose name(s) is/aresubscribedto thewithininstrumentand

acknowledgedtome thathe executedthesame inhisaforestatedcapacity.

IcertifyunderPENALTY OF PERJURY underthelawsoftheStateofUtah thattheforegoingparagraph
istrueand correct.

WITNESS my hand and officialseal.

Signature8

Seal)
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EXHIBIT A

LEGAL DESCRIPTION

Lots 13, 15, and 16, SILVER CREEK VILLAGE CENTER SUBDIVISION, according to

the officialplatthereof on fileand of record inthe Summit County Recorder's office.
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