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CONSTRUCTION DEED OF TRUST, ASSIGNMENT OF RENTS,

SECURITY AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST CONSTITUTES A SECURITY AGREEMENT, AND IS
FILED AS A FIXTURE FILING,WITH RESPECT TO ANY PORTION OF THE
TRUST ESTATE IN WHICH A PERSONAL PROPERTY SECURITY INTEREST
OR LIEN MAY BE GRANTED OR CREATED PURSUANT TO THE UTAH
UNIFORM COMMERCIAL CODE OR UNDER COMMON LAW, AND AS TO ALL

REPLACEMENTS, SUBSTITUTIONS, AND ADDITIONS TO SUCH PROPERTY
AND THE PROCEEDS THEREOF. FOR PURPOSES OF THE SECURITY
INTEREST OR LIEN CREATED HEREBY, BENEFICIARY ISTHE "SECURED
PARTY" AND TRUSTOR ISTHE "DEBTOR." TRUSTOR ISTHE OWNER OF THE
PROPERTY DESCRIBED HEREIN.

THIS DEED OF TRUST CONSTITUTES A "CONSTRUCTION MORTGAGE"
WITHIN THE MEANING OF UTAH CODE ANNOTA TED §70A-9a-334(8)OR ANY
SUCCESSOR STATUTE. THE PROCEEDS OF THE LOAN SECURED BY THIS
DEED OF TRUST ARE TO BE USED BY TRUSTOR INPART FOR THE PURPOSE
OF FUNDING THE CONSTRUCTION AND DEVELOPMENT OR
REHABILITATION OF THE PROPERTY AND IMPROVEMENTS DESCRIBED
HEREIN AND ARE TO BE DISBURSED IN ACCORDANCE WITH THE
PROVISIONS OF THE LOAN DOCUMENTS (AS HEREINAFTER DEFINED).
TRUSTOR ISTHE OWNER OF THE PROPERTY DESCRIBED HEREIN.

ThisCONSTRUCTION DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FIXTURE FILING (asitmay beamendedandmodifiedfromtimetotime,the"DeedofTrust")ismade asof
December23,2020,by CW DESERT VILLAGE PARTNERSHIP, L.P.,a Delawarelimitedpartnership
("Trustor"),astrustor,whosemailingaddressis1222W LegacyCrossingBlvd,Ste.6,Centerville,UT 84014,
to COTTONWOOD TITLE INSURANCE AGENCY, INC.("Trustee"),astrustee,whosemailingaddress
is1996East6400 South,Suite120,SaltLake City,UT 84121,forthebenefitofDESERT VILLAGE
FUNDING UT LLC, a Delawarelimitedliabilitycompany("Beneficiary"),asbeneficiary,whose mailing
addressis9 West57thStreet,40thFloor,New York,NY 10019.

FOR GOOD AND VALUABLE CONSIDERATION, includingtheindebtednesshereinrecitedandthe
trusthereincreated,thereceiptofwhichisherebyacknowledged,Trustorherebyirrevocablygrants,transfers,
conveysand assignstoTrustee,IN TRUST, WITH POWER OF SALE, forthebenefitand securityof

Beneficiary,underandsubjecttothetermsandconditionshereinaftersetforth,allofTrustor'sright,titleand

interest,whetherfee,leaseholdorotherwise,inand tothatcertainrealpropertylocatedintheCountyof

Washington,StateofUtah,moreparticularlydescribedinExhibitA tothisDeedofTrust(the"Property");
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TOGETHER WITH allright,title,orinterestofTrustorinanyandallbuildingsandotherimprovements
now or hereaftererectedon thePropertyincluding,withoutlimitation,fixtures,attachments,appliances,
equipment,machinery,and otherpersonalpropertyattachedto suchbuildingsand otherimprovements
(collectively,the"Improvements"),allofwhichshallbedeemedandconstruedtobeapartoftherealproperty;

TOGETHER WITH allminerals,oil,gas,otherhydrocarbonsand associatedsubstances,sulfur,
nitrogen,carbondioxide,helium,and othercommerciallyvaluablesubstancesthatmay be in,underor

producedfromanypartoftheProperty;

TOGETHER WITH allright,titleorinterestofTrustorinallrents,"Rents"asdefinedintheAct,
subrents,issues,profits,damages,royalties,incomeand otherbenefitsnow orhereafterderivedfromthe

PropertyandtheImprovements(collectively,the"Rents"),subjecttothetermsandprovisionsofArticle2 of
thisDeed ofTrustwithrespecttoallleasesandsubleasesofthePropertyorImprovementsnow orhereafter

existingorenteredinto,orportionsthereof,grantedby Trustor,andfurthersubjecttotheright,powerand

authorityhereinaftergiventoTrustortocollectandapplysuchRents;

TOGETHER WITH allleaseholdestate,right,titleand interestofTrustorinand toallleases,or
subleasescoveringthePropertyortheImprovementsoranyportionthereofnow orhereafterexistingorentered

into,andallright,titleandinterestofTrustorthereunder,including,withoutlimitation,allrightsofTrustor

againstguarantorsthereof,allcashorsecuritydeposits,advancerentals,anddepositsorpaymentsofsimilar
nature(collectively,the"Leases");

TOGETHER WITH allinterests,estatesorotherclaims,bothinlawandinequity,whichTrustornow
hasormay hereafteracquireinthePropertyortheImprovements;

TOGETHER WITH allright,titleorinterestofTrustorinalleasements,rights-of-wayandotherrights
now ownedorhereafteracquiredbyTrusterusedinconnectionwiththePropertyortheImprovements,orasa
meansofaccessthereto(including,withoutlimitation,allrightspursuanttoanytrackageagreementandall

rightstothenonexclusiveuseofcommon driveentries,andalltenements,hereditamentsandappurtenances
thereofandthereto),includingbutnotlimitedtoallairrightsandallwaterandwaterrightsandsharesofstock

evidencingthesame;

TOGETHER WITH allright,titleorinterestofTrustornow ownedorhereafteracquiredbyTrustorin
andtoanygreaterestateinthePropertyortheImprovements;

TOGETHER WITH allright,title,orinterestofTrustornow ownedorhereafteracquiredbyTrustorin
alllicenses,permits,approvals,orotherauthorizations(federal,state,andlocal)usedorusefulinconnection
withorinanyway relatingtothePropertyorImprovements,includinganybuildingpermitsrelatingtothe

developmentofthePropertyandImprovements;

TOGETHER WITH allright,title,and interestofTrustorin(i)allotherpersonalpropertynow or
hereafterowned by Trustorthatisnow orhereafterlocatedon orusedinconnectionwiththePropertyorthe

Improvements,including,withoutlimitation,thepropertyand interestsinpropertydescribedon ExhibitB
attachedhereto,(ii)allotherrightsandinterestsofTrustornow orhereafterheldinpersonalpropertythatisnow
orhereafterlocatedonorusedinconnectionwiththePropertyortheImprovements,including,withoutlimiting
theforegoing,allofTrustor'spresentandfuture"Accounts","CashProceeds","ChattelPaper","Collateral",

"DepositAccounts","ElectronicChattelPaper","Equipment","Fixtures",GeneralIntangibles","Goods",
"Instruments","Inventory","InvestmentProperty","Letter-of-creditRights","NoncashProceeds",and

"TangibleChattelPaper",(assuchtermsaredefinedintheUtahUmform CommercialCode,U.C.A.§§70A-1-
Ietseq.),(iii)allpersonalpropertyandrightsandinterestsinpersonalpropertyofsimilartypeorkindhereatler

acquiredbyTrustor,(iv)allofTrustor'sright,titleandinterestinandtoalldepositaccountsmaintainedwith

BeneficiaryoranyaffiliateofBeneficiaryand(v)allappurtenancesandadditionstheretoandsubstitutionsor
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replacementsthereof(suchpersonalproperty,togetherwithproceeds(ashereinafterprovided),arereferredto
hereincollectivelyasthe"PersonalProperty");

TOGETHER WITH allright,title,andinterestofTrustor,now owned orhereafteracquired,inandto

anylandlyingwithintheright-of-wayofanystreet,openorproposed,adjoiningtheProperty,andanyandall

sidewalks,alleys,andstripsandgoresoflandadjacenttoorusedinconnectionwiththeProperty;

TOGETHER WITH allright,titleorinterestofTrustorinalloftheestate,interest,right,title,other

claim,ordemand,bothinlawandinequity(including,withoutlimitation,claimsordemandswithrespectto
theproceedsofinsurance,indemnities,performanceorredemptionbonds,judgments,awardsofdamages,and
settlementswith respectthereto)thatTrustornow has or may hereafteracquirein the Property,the

Improvements,thePersonalProperty,oranyotherpartoftheTrustEstate(asdefinedbelow),andanyandall
awardsmade forthetakingbyeminentdomain,orbyanyproceedingorpurchaseinlieuthereof,ofthewhole
oranypartoftheTrustEstate(including,withoutlimitation,anyawardsresultingfroma changeofgradeof
streetsandawardsforseverancedamages);and

TOGETHER WITH allright,titleor interestofTrustorinallaccessionsto,substitutionsfor,and

replacements,products,and proceedsofanyoftheforegoing,including,withoutlimitation,theconversion,

voluntaryorinvoluntary,intocashorliquidatedclaims,ofanyoftheforegoing.

The entireestate,property,right,title,and interestherebyconveyedtoTrusteemay hereafterbe

collectivelyreferredtoasthe"TrustEstate."

TO HAVE AND TO HOLD theTrustEstateuntotheTrusteeandTrustee'ssuccessors,substitutesand

assigns,IN TRUST, however,upontheterms,provisions,andconditionshereinsetforth.

FOR THE PURPOSE OF SECURING (insuchorderofpriorityasBeneficiarymay elect)thefollowing
(the"Obligations"):

(a) PaymentofindebtednessofTrustorinthetotalprincipalamountofTHIRTY-TWO
MILLION SEVEN HUNDRED FIFTY THOUSAND AND NO/100 DOLLARS ($32,750,000.00)
(the"Loan"),withinterestthereon,evidencedby thatcertainSecuredPromissoryNoteofevendate
herewithevidencingtheLoan(asitmay beamended,modified,extended,andrenewedfromtimeto

time,the"Note"),executedbyTrustor,pursuanttothatcertainConstructionLoanAgreementbetween
TrustorandBeneficiaryofevendateherewith(asitmay beamended,modified,extended,andrenewed
fromtimetotime,the"LoanAgreement")pursuanttowhichBeneficiarymay make advancesofLoan

proceedsfromtimetotimesubjecttotheconditionsandlimitationstherein;

(b) paymentofallsumsadvancedbyBeneficiarytoprotecttheTrustEstate,withinterest
thereonequaltothedefaultinterestratesetforthintheNoteand/ortheLoanAgreement(whichrateof
interestishereinafterreferredtoasthe"AgreedRate");

(c) paymentofallothersums,withinterestthereon,thatmay hereafterbe loanedto

Trustor,oritssuccessorsorassigns,by Beneficiary,oritssuccessorsorassignswhen evidencedbya

promissorynoteornotesrecitingthattheyaresecuredbythisDeedofTrust;

(d) paymentandperformanceofeveryotherobligationofTrustorcontainedintheLoan

AgreementandotherLoanDocuments(asdefinedbelow);

(e) performanceofeveryobligationofTrustorcontainedinanyagreement,document,or
instrumentnow orhereafterexecutedbyTrustor(andacceptedbyoragreedtobyBeneficiary)reciting
thattheobligationsthereunderaresecuredbythisDeedofTrust;

3
4831-1269-7293



20200074870 12/23/2020 03:53:48 PM

Page 4 of 42 Washington County

(f) forthebenefitofBeneficiary,compliancewithandperformanceofeachandevery
provisionofanydeclarationofcovenants,conditionsandrestrictions,anymaintenance,easementand

partywallagreement,oranyotheragreement,document,orinstrumentby whichtheTrustEstateis
boundormay beaffected;and

(g) allmodifications,extensionsandrenewalsofanyoftheobligationssecuredhereby,
howeverevidenced,including,withoutlimitation:(i)modificationsoftherequiredprincipalpayment
datesorinterestpaymentdatesorboth,asthecasemay be,deferringoracceleratingpaymentdates

whollyorpartly;or(ii)modificationsextensionsorrenewalsata differentrateofinterestwhetheror

not,inthecaseofa note,themodification,extensionorrenewalisevidencedby a new oradditional

promissorynote.

ThisDeed ofTrust,theNote,theLoan Agreement,and any otherdeedsoftrust,mortgages,agreements,
guarantiesorotherinstrumentsgiventoevidenceorfurthersecurethepaymentandperformanceofanyorallof
theObligations,astheforegoingmay be amended,modified,extended,orrenewedfromtimetotimemay
hereinafterbe collectivelyreferredtoasthe"LoanDocuments."Any referenceshereintotheUtahCode
Annotatedshallbedeemedtobea referencetothecurrentversionofsuchstatutestogetherwithanysuccessor
orreplacementstatuteorlawtherefor.

TRUSTOR HEREBY COVENANTS AND AGREES AS FOLLOWS:

ARTICLE1

COVENANTS AND AGREEMENTS OF TRUSTOR

1.1 PaymentandPerformanceofSecuredObligations.Trustorshallpaywhen dueand/orperform
eachoftheObligations.

1.2 Maintenance,Repair,Alterations.TrustorshallkeeptheTrustEstateingoodconditionand

repair.Trustorshallnotremove,demolish,orsubstantiallyalteranyoftheImprovements,exceptwiththeprior
writtenconsentofBeneficiaryorasmay berequiredbyRequirements(definedbelow).Trustorshallcomplete

promptlyandinagoodandworkmanlikemannerinaccordancewithallapplicablelawsanyImprovementthat

may benow orhereafterconstructedonthePropertyandpromptlyrestoreinlikemanneranyImprovementsthat

may bedamagedordestroyedfromanycausewhatsoeverandpaywhen dueallclaimsforlaborperformedand
materialsfurnishedtherefor.TrustorshallcomplywithallRequirements(asdefinedbelow)andshallnotsuffer
tooccurorexistanyviolationofanyRequirement.Trustorshallnotcommitorpermitanywasteordeterioration
oftheTrustEstate,and,totheextentallowedbylaw,shallkeepandmaintainabuttinggrounds,sidewalks,roads,

parkingandlandscapeareasingoodandneatorderandrepair.Trustershallperformitsobligationsundereach
Lease."Requirement"and"Requirements"mean,respectively,eachandallobligationsandrequirementsnow
orhereafterineffectby whichTrustorortheTrustEstateareboundorwhichareotherwiseapplicabletothe
TrustEstate,constructionofanyImprovementsontheTrustEstate,oroperation,occupancyoruseoftheTrust
Estate(including,withoutlimitation(a)suchobligationsandrequirementsimposedbycommon laworanylaw,
statute,ordinance,regulation,orrule(federal,state,orlocal),and(b)suchobligationsandrequirementsof,in,
orinrespectof(i)anyconsent,authorization,license,permit,orapprovalrelatingtotheTrustEstate,(ii)any
condition,covenant,restriction,easement,orright-of-wayreservationapplicabletotheTrustEstate,(iii)any
LienorEncumbrance,(iv)anyotheragreement,document,orinstrumenttowhichTrustorisapartyorbywhich
Trustoror theTrustEstateisbound or affected,and (v)any order,writ,judgment,injunction,decree,
determination,or awardof any arbitrator,otherprivateadjudicator,court,govemment,or governmental
authority(federal,state,orlocal)towhichTrustorisapartyorbywhichTrustorortheTrustEstateisboundor

affected).

1.3 RequiredInsurance.Trustorshallatalltimesprovide,maintainandkeepinforceorcauseto
be provided,maintainedand keptinforcewithrespecttotheTrustEstate,atno expensetoTrusteeor
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Beneficiary,policiesofinsuranceinformsandamountsandissuedby companiesreasonablysatisfactoryto

Beneficiarycoveringsuchcasualties,risks,perils,liabilitiesandotherhazardsasisrequiredundertheLoan

Agreement.AllsuchpoliciesofinsurancerequiredbythetermsofthisDeedofTrustortheLoanAgreement
shallcontainanendorsementoragreementbytheinsurerthatanylossshallbepayableinaccordancewiththe
termsofsuchpolicynotwithstandinganyactornegligenceofTrustororanypartyholdingunderTrustorthat

mightotherwiseresultinforfeitureofsaidinsuranceandthefurtheragreementoftheinsurerwaivingallrights
ofsetoff,counterclaimordeductionsagainstTrustor.

1.4 DeliveryofPolicies.PaymentofPremiums.

(a) At Beneficiary'soptionallpoliciesofinsuranceshalleitherhaveattachedtheretoa
lender'slosspayableendorsementforthebenefitofBeneficiaryinformsatisfactorytoBeneficiaryor
shallname Beneficiaryasanadditionalinsured.TrustorshallfumishBeneficiarywithcertificatesof
insuranceforeachrequiredpolicysettingforththecoverage,thelimitsofliability,thename ofthe

carrier,thepolicynumberandtheperiodofcoverage.IfBeneficiaryconsents,Trustormay provide
anyoftherequiredinsurancethroughblanketpoliciescarriedby Trustorandcoveringmorethanone

location,orby policiesprocuredby atenantorotherpartyholdingunderTrustor;provided,however,
allsuchpoliciesshallmeettherequirementsreferredtoinSection1.3.Atleastthirty(30)daysprior
totheexpirationofeachrequiredpolicy,TrustorshalldelivertoBeneficiaryevidencereasonably
satisfactorytoBeneficiaryofthepaymentofpremiumandtherenewalorreplacementofsuchpolicy
continuinginsuranceinformasrequiredby thisDeed ofTrust.Allsuchpoliciesshallcontaina

provisionthat,notwithstandinganycontraryagreementbetweenTrustorandinsurancecompany,such

policieswillnotbe canceled,allowedtolapsewithoutrenewal,surrenderedormateriallyamended,
whichtermshallincludeanyreductioninthescopeorlimitsofcoverage,withoutatleastthirty(30)
days'priorwrittennoticetoBeneficiary.

(b) IfTrustorfailstoobtain,maintain,ordelivertoBeneficiarythepoliciesofinsurance
withrespecttotheTrustEstaterequiredby thisDeed ofTrust,Beneficiarymay,atBeneficiary's
election,butwithoutanyobligationsotodo,procuresuchinsuranceorsingle-interestinsurancefor
suchriskscoveringBeneficiary'sinterest,andTrusterwillpayallpremiumsthereonpromptlyupon
demandbyBeneficiary,anduntilsuchpaymentismade byTrustor,theamountofallsuchpremiums
shallbearinterestattheAgreedRate.TrustorshallpaytoBeneficiaryinmonthlyinstallments,an
amountequaltoone-twelfth(1/12)oftheestimatedaggregateannualinsurancepremiumsonallpolicies
of insurancerequiredby thisDeed ofTrust(fundsdepositedforthispurposearereferredtoas
"InsuranceImpounds").InsucheventTrustorfurtheragreestocauseallbills,statements,orother
documentsrelatingtotheforegoinginsurancepremiumstobe sentormaileddirectlytoBeneficiary.
Upon receiptofsuchbills,statements,orotherdocumentsevidencingthata premiumfora required
policyisthenpayable,andprovidedtherearesufficientInsuranceImpounds,Beneficiaryshalltimely
paysuchamountsasmay beduethereunderoutoftheInsuranceImpounds.Ifatanytimeandforany
reasontheInsuranceImpoundsareorwillbe insufficienttopaysuchamountsasmay be thenor

subsequentlydue,BeneficiaryshallnotifyTrustorandTrustershallimmediatelydepositan amount

equaltosuchdeficiencywithBeneficiary.Notwithstandingtheforegoing,nothingcontainedherein
shallcauseBeneficiarytobedeemeda trusteeofInsuranceImpoundsortobe obligatedtopayany
amountsinexcessoftheamountoftheInsuranceImpounds,norshallanythingcontainedhereinmodify
theobligationofTrustorsetforthinSection1.3toobtainandmaintaininsurance.Beneficiarymay
commingleInsuranceImpoundswithitsown funds,andTrustorshallnotbeentitledtointerestthereon.

Beneficiarymay reserveforfuturepaymentsof premiumssuchportionof InsuranceImpoundsas

Beneficiaryinitsabsoluteandsolediscretiondeemsproper.IfTrusterfailstodepositwithBeneficiary
sums sufficientto pay fullysuchpremiumsatleastthirty(30)daysbeforedelinquencythereof,

Beneficiarymay,atBeneficiary'selection,butwithoutanyobligationsotodo,advanceanyamounts

requiredtomake up thedeficiency,whichadvances,ifany,shallbe securedherebyand shallbe

repayabletoBeneficiaryupondemandwithinterestfromthedateadvancedattheAgreedRate,orat
theoptionofBeneficiarythelattermay,withoutmakinganyadvancewhatever,applyanyInsurance
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ImpoundstopaymentoftheObligationsinsuchorderasBeneficiarymay determine,notwithstanding
thatsuchObligationsmay notyetbe due.Upon theoccurrenceofan EventofDefault,Beneficiary
may,atanytime,atBeneficiary'soption,applyanyInsuranceImpoundsorImpositionsImpoundsunder
thisSectionL4 orSectionL8, any fundspaidasRents,and any otherfundsofTrustorheldby
BeneficiarytopaymentofanyoftheObligations,insuchmannerandorderasBeneficiarymay elect,
notwithstandingthatsuchObligationsmay notyetbedue.

1.5 Casualties:InsuranceProceeds.

(a) TrustorshallgivepromptwrittennoticethereoftoBeneficiaryafterthehappeningof

anycasualtytoorinconnectionwiththeTrustEstate,oranypartthereof,whetherornotcoveredby
insurance.Allproceedsofinsurance(the"ClaimsProceeds")shallbe payabletoBeneficiary,and
Trustorherebyauthorizesand directsany affectedinsurancecompany tomake paymentof such

proceedsdirectlytoBeneficiary.IfTrustorreceivesanyproceedsofinsuranceresultingfromsuch

casualty,TrustorshallpromptlypayoversuchproceedstoBeneficiary.Exceptasotherwiseexpressly
setforthinSectionL5 (c)below,allproceedsofinsurancewillbeappliedbyBeneficiarytopayment
oftheObligationsinsuchorderasBeneficiaryshalldetermineor,inBeneficiary'ssolediscretion,
towardtherestorationoftheTrustEstateinaccordancewithsuchconditionsandrestrictionsrelativeto
disbursementasBeneficiaryshalldetermineinitsreasonablediscretion.

(b) TrustorshallnotbeexcusedfromrepairingormaintainingtheTrustEstateasprovided
inSectionL2 hereofandasrequiredbytheCC&R's (asdefinedintheLoanAgreement)orrestoring
alldamageordestructiontotheTrustEstate,regardlessofwhetherornotthereareinsuranceproceeds
availabletoTrustororwhetheranysuchproceedsaresufficientinamount,andtheapplicationorrelease

by Beneficiaryofanyinsuranceproceedsshallnotcureorwaiveanydefaultornoticeofdefaultunder
thisDeedofTrust,orinvalidateanyactdonepursuanttosuchdefaultornoticeofdefault.

(c) FollowinganycasualtysetforthinSectionL5(a)hereof,Beneficiaryagreestomake
availabletheNet ClaimsProceedstorestoretheapplicableImprovements(inaccordancewithsuch
conditionsandrestrictionsrelativetodisbursementasBeneficiaryshalldetermineinitsreasonable

discretion)if(i)noUnmaturedEventofDefaultorEventofDefaultexists,(ii)allClaimsProceedsare

depositedwithBeneficiary,(iii)inBeneficiary'sreasonablejudgment,theamountofNet Claims
ProceedsavailableforrestorationoftheapplicableImprovements(togetherwithundisbursedproceeds
oftheLoan,ifany,allocatedforthecostoftheconstructionofsuchImprovementsinaccordancewith
thetermsand conditionsof theLoan Agreementand any sums or othersecurityacceptableto

BeneficiarydepositedwithBeneficiaryby Borrowerforsuchpurpose)issufficienttopaythefulland

completecostsofsuchrestoration,(iv)thecostofrestorationdoesnotexceedtenpercent(10%)ofthe
LoanAmount,(v)inBeneficiary'sreasonabledetermination,aftercompletionofrestoration,theProject
willcomplywithallunderwritingrequirementsapplicabletoBeneficiary'soriginalloanapproval,
including,withoutlimitation,theunderwrittenloantovaluebasedon theunderwrittendebtservice

coverageratiofortheProject,(vi)inBeneficiary'sreasonabledetermination,theProjectcanberestored
toanarchitecturallyviableprojectincompliancewithapplicableLaw andwillbeeconomicallyviable

basedonthen-currentmarketconditions,(vii)GuarantorreaffirmsitsGuarantyinwriting,and(vii)in

Beneficiary'sreasonabledetermination,suchrestorationislikelytobe completedina commercially
reasonabletimeperiodnottoexceedonehundredeighty(180)dayspriortotheMaturityDate,andin

anyeventnolaterthantheCompletionDate.As usedinthisSectionL5(c)"NetClaimsProceeds"shall
mean allClaimsProceedsremainingafterBeneficiary'sapplicationof ClaimsProceedsto the
reasonablecostsandexpensesincurredinthecollectionoftheClaimsProceeds;andallothercapitalized
termsusedinthisSectionL5(c)nototherwisedefinedinthisDeedofTrustshallhavethemeanings
givensuchtermsintheLoanAgreement.

(d) IftheNet ClaimsProceedsaremade availableforrestorationof theapplicable
Improvements,Trustorshall:(i)proceedwithdiligenceto make settlementwithinsurersor the
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appropriategovernmentalauthoritiesandcausetheClaimsProceedstobedepositedwithBeneficiary;
(ii)intheeventofany delayinmakingsettlementwithinsurersortheappropriategovernmental
authoritiesoreffectingcollectionoftheClaimsProceeds,depositwithBeneficiarythefullamount

requiredtocompleteconstruction;(iii)iftheNetClaimsProceedsandtheapplicableavailableproceeds
oftheLoan(ifany)areinsufficienttoassureBeneficiarythattheLoanwillbe"inbalance"asrequired
bytheLoan Agreement,promptlydepositwithBeneficiarythedeficiencyinaccordancewithSection
4.7oftheLoan Agreement;and(iv)promptlyproceedwithrestoringtheapplicableImprovements,
includingtherepairofalldamageresultingfromsuchcasualty,andrestoresuchImprovementstotheir
formercondition,andcompletesuchrepairwithina commerciallyreasonabletimeperiodforsimilar

projectsnottoexceedonehundredeighty(180)daysfromthedateofdamage(andinanyeventnolater
thantheCompletionDatereferencedinSection1.5(c)above).

1.6 AssignmentofPoliciesUpon Foreclosure.IntheeventofforeclosureofthisDeedofTrustas
a mortgage,a saleunderthepowerofsale,oranyothertransferoftitleorassignmentoftheTrustEstatein

extinguishment,inwholeorinpart,oftheObligations,allright,titleandinterestofTrustorinandtoallpolicies
ofinsurancerequiredbySection1.3shallinuretothebenefitofandpasstothesuccessorininteresttoTrustor
orthepurchaserorgranteeoftheTrustEstate,totheextentsuchpoliciesareassignablepursuanttotheterms
thereof.

1.7 Indemnification:Subrogation:WaiverofOffset.

(a) IfBeneficiaryismade apartytoanylitigationconcerningtheNote,thisDeedofTrust,
anyoftheLoanDocuments,theTrustEstateoranypartthereoforinteresttherein,ortheoccupancyof
theTrustEstateby Trustor,thenTrustershallindemnify,defendandholdBeneficiaryharmlessfor,
fromand againstallliabilityby reasonofsaidlitigation,includingreasonableattorneys'feesand

expensesincurredbyBeneficiaryasaresultofanysuchlitigation,whetherornotanysuchlitigationis

prosecutedtojudgmentexceptingsuchmattersarisingfrom Beneficiary'snegligenceor willful
misconduct.Beneficiarymay employanattorneyorattomeystoprotectitsrightshereunder,andinthe
eventofsuchemploymentfollowinganybreachbyTrustor,TrustorshallpayBeneficiaryreasonable

attorneys'feesandexpensesincurredby Beneficiary,whetherornotanactionisactuallycommenced

againstTrustorbyreasonofitsbreach.

(b) TrustorwaivesanyandallrighttoclaimorrecoveragainstBeneficiary,itssuccessors
andassigns,theirdirectors,officers,employees,agentsandrepresentatives,forlossofordamageto

Trustor,theTrustEstate,Trustor'spropertyorthepropertyofothersunderTrustor'scontrolfromany
causeinsuredagainstorrequiredtobeinsuredagainstbythisDeedofTrust.

(c) AllsumspayablebyTrustorpursuanttothisDeedofTrustshallbepaidwithoutnotice

(exceptforsuchnoticeasmay beexpresslyrequiredhereunderorundertheotherLoanDocuments),
demand,counterclaim,setoff,deductionordefenseand withoutabatement,suspension,deferment,
diminutionorreduction,andtheobligationsand liabilitiesofTrustorhereundershallinno way be

released,dischargedorotherwiseaffected(exceptasexpresslyprovidedherein)by reasonof:(i)any
damagetoordestructionoforanycondemnationorsimilartakingoftheTrustEstateoranypartthereof;

(ii)anyrestrictionorpreventionoforinterferencebyanyPerson(asdefinedbelow)withanyuseofthe
TrustEstateoranypartthereof;(iii)anytitledefectorencumbranceoranyevictionfromtheProperty
or theImprovementsor any partthereofby titleparamountor otherwise;(iv)any bankruptcy,
insolvency,reorganization,composition,adjustment,dissolution,liquidationorotherlikeproceeding
relatingtoBeneficiary,oranyactiontakenwithrespecttothisDeedofTrustbyanytrusteeorreceiver
ofBeneficiary,orby anycourt,inanysuchproceeding;(v)anyclaimthatTrustorhasormighthave

againstBeneficiary;(vi)anydefaultorfailureonthepartofBeneficiarytoperformorcomplywithany
ofthetermsoftheLoanDocumentsorofanyotheragreementwithTrustor;or(vii)anyotheroccurrence

whatsoever,whethersimilarordissimilartotheforegoing;ineachcase,whetherornotTrustorshall
havenoticeorknowledgeofanyoftheforegoing.Exceptasexpresslyprovidedherein,Trustorwaives

7
4831-1269-7293



20200074870 12/23/2020 03:53:48 PM

Page 8 of 42 Washington County

allrightsnow orhereafterconferredby statuteorotherwisetoanyabatement,suspension,deferment,
diminutionorreductionofanysum securedherebyandpayablebyTrustor."Person"meansanynatural

person,anyunincorporatedassociation,anycorporation,anypartnership,anyjointventure,limited

liabilitycompany,limitedliabilitypartnership,anytrust,anyotherlegalentity,oranygovernmental
authority(federal,state,localorforeign).

1.8 Impositions.

(a) Trustorshallpay,orcausetobepaid,priortodelinquency,allrealpropertytaxesand

assessments,generalandspecial,andallothertaxesandassessmentsofanykindornaturewhatsoever,
(including,withoutlimitation,non-governmentalleviesorassessmentssuchasmaintenancecharges,
levies,orchargesresultingfromcovenants,conditionsandrestrictionsaffectingtheTrustEstate)that
areassessedorimposedupontheTrustEstateorbecomedueandpayableandthatcreate,may create,
orappeartocreatea lienupontheTrustEstate(theabovearesometimesreferredtohereinindividually
asan"Imposition"andcollectivelyas"Impositions"),provided,however,thatifbylawanyImposition
ispayable,ormay attheoptionofthetaxpayerbepaid,ininstallments,Trustormay paythesameor
causeittobe paid,togetherwithanyaccruedintereston theunpaidbalanceofsuchImposition,in
installmentsasthesamebecomesdueandbeforeanyfine,penalty,interest,orcostmay beaddedthereto
forthenonpaymentofanysuchinstallmentandinterest.

(b) Ifatanytimeafterthedatehereofthereshallbe assessedorimposeda fee,tax,or
assessmenton BeneficiarywhichismeasuredbyorbasedinwholeorinpartuponthisDeedofTrust
ortheoutstandingamountoftheObligations,thenallsuchtaxes,assessmentsorfeesshallbedeemed
tobe includedwithintheterm"Impositions"asdefinedinSection1.8(a)andTrustorshallpayand

dischargethesameashereinprovidedwithrespecttothepaymentofImpositions.IfTrustorfailsto

paysuchImpositionspriortodelinquency,Beneficiarymay,atitsoption,declareallorpartofthe

Obligations,immediatelydue and payable.IfTrustorisprohibitedby law from payingsuch

Impositions,Beneficiarymay,atitsoption,declareallorpartoftheObligationsdueandpayableon a
datewhichisnotlessthansix(6)monthsfromthedatesuchprohibitionisimposedonTrustor.

(c) SubjecttotheprovisionsofSection1.8(d)anduponrequestbyBeneficiary,Trustor
shalldelivertoBeneficiarywithinthirty(30)daysafterthedateuponwhichanyImpositionisdueand

payableby Trustorofficialreceiptsoftheappropriatetaxingauthority,orotherproofsatisfactoryto

Beneficiary,evidencingthepaymentthereof.

(d) Trustorshallhavetherightbeforeanydelinquencyoccurstocontestorobjecttothe
amountorvalidityofany Impositionby appropriateproceedings,butthisshallnotbe deemed or
construedinany way as relieving,modifying,or extendingTrustor'scovenantto pay any such

ImpositionatthetimeandinthemannerprovidedinthisSection1.8,unlessTrustorhasgivenprior
writtennoticetoBeneficiaryofTrustor'sintenttosocontestorobjecttoanImposition,andunless,in

Beneficiary'sabsoluteandsolediscretion,(i)TrustorshalldemonstratetoBeneficiary'ssatisfaction
thattheproceedingstobeinitiatedbyTrustorshallconclusivelyoperatetopreventthesaleoftheTrust
EstateoranypartthereoforinterestthereintosatisfysuchImpositionpriortofinaldeterminationof
suchproceedings,(ii)Trustorshallfumisha goodandsufficientbondorsuretyasrequestedby and

satisfactorytoBeneficiary,or(iii)TrustorshalldemonstratetoBeneficiary'ssatisfactionthatTrustor
hasprovidedagoodandsufficientundertakingasmay berequiredorpermittedbylawtoaccomplisha

stayofanysuchsale.

(e) Trustorshallpay to Beneficiary,in monthlyinstallments,an amount equalto
one-twelfth(1/12)ofthesum oftheannualImpositionsreasonablyestimatedby Beneficiary,forthe

purposeofpayingtheinstallmentofImpositionsnextdue(fundsdepositedforthispurposearereferred
toas"ImpositionsImpounds").Insuchevent,Trustorfurtheragreestocauseallbills,statements,or
otherdocumentsrelatingtoImpositionstobesentormaileddirectlytoBeneficiary.Upon receiptof
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suchbills,statements,orotherdocuments,andprovidingtherearesufficientImpositionsImpounds,
Beneficiaryshalltimelypaysuchamountsasmay beduethereunderoutoftheImpositionsImpounds.
Ifatanytimeandforany reasontheImpositionsImpoundsareorwillbe insufficienttopay such
amountsasmay thenorsubsequentlybe due,Beneficiarymay notifyTrustoranduponsuchnotice
Trustorshalldepositimmediatelyan amount equalto such deficiencywith Beneficiary.
Notwithstandingtheforegoing,nothingcontainedhereinshallcauseBeneficiarytobedeemedatrustee
ofImpositionsImpoundsortobe obligatedtopay anyamountsinexcessoftheamountoffunds

depositedwithBeneficiarypursuanttothisSection1.8(e).Beneficiarymay commingleImpositions
Impoundswithitsown fundsand shallnotbe obligatedtopay any intereston any Impositions
Impounds.Beneficiarymay reserveforfuturepaymentofImpositionssuchportionofImpositions
ImpoundsasBeneficiarymay initsabsoluteandsolediscretiondeem proper.IfTrustorfailstodeposit
withBeneficiarysums sufficientto fullypay suchImpositionsatleastthirty(30)daysbefore

delinquencythereof,Beneficiarymay,atBeneficiary'selection,butwithoutanyobligationsotodo,
advanceany amountsrequiredtomake up thedeficiency,whichadvances,ifany,shallbe secured

herebyandshallberepayabletoBeneficiaryupondemandtogetherwithinterestthereonattheAgreed
Ratefromthedateofsuchadvance,orattheoptionofBeneficiarythelattermay,withoutmakingany
advancewhatever,applyanyImpositionsImpoundsheldbyituponanyoftheObligationsinsuchorder
asBeneficiarymay determine,notwithstandingthatsuchObligationsmay notyetbedue.

(f) Trustorshallnotinitiateorsuffertooccurorexistthejointassessmentofanyrealand

personalpropertyincludedintheTrustEstateoranyotherprocedurewherebythelienofrealproperty
taxesandthelienofpersonalpropertytaxesshallbeassessed,levied,orchargedtotheTrustEstateas
asinglelien.

1.9 Utilities.Trustorshallpaywhen dueallchargesthatareincurredbyTrustorforthebenefitof
theTrustEstateorthatmay becomeachargeorlienagainsttheTrustEstateforgas,electricity,water,sewer,or
otherservicesfurnishedtotheTrustEstate.

1.10 ActionsAffectingTrustEstate.Trustorshallappearinandcontestanyactionorproceeding
purportingtoaffectthesecurityhereofortherightsorpowersofBeneficiaryorTrustee;andshallpayallcosts
andexpenses(including,withoutlimitation,costsofevidenceoftitle,litigation,andattorneys'fees)inanysuch
actionorproceedinginwhichBeneficiaryorTrusteemay appear.

1.11 ActionsBy TrusteeorBeneficiary.IfTrustorfailstomake anypaymentortodo anyactas
and inthemannerprovidedinany of theLoan Documents,Beneficiaryand/orTrustee(atBeneficiary's
direction),eachinitsabsoluteandsolediscretion,withoutobligationsotodo,withoutreleasingTrustorfrom

anyobligation,andwithonlysuchnoticetoordemanduponTrustorasmay bereasonableunderthethenexisting
circumstances,butinno eventexceedingten(10)dayspriorwrittennotice,may make ordo thesameinsuch
mannerand tosuchextentaseithermay deem necessaryorappropriate.Inconnectiontherewith(without
limitingtheirgeneralpowers,whetherconferredherein,inanotherLoanDocumentorbylaw),Beneficiaryand
Trustee(atBeneficiary'sdirection)shallhaveandareherebygiventheright,butnottheobligation,(a)toenter

uponandtakepossessionoftheTrustEstate;(b)tomakeadditions,alterations,repairsandimprovementstothe
TrustEstatethattheyoreitherofthemmay considernecessaryorappropriatetokeeptheTrustEstateingood
conditionandrepair;(c)toappearandparticipateinanyactionorproceedingaffectingorwhichmay affectthe

securityhereofortherightsorpowersofBeneficiaryorTrustee;(d)topay,purchase,contestorcompromise
anyLienorEncumbrance(asdefinedbelow)orallegedLienorEncumbrancewhethersuperiororjuniortothis
Deed ofTrust;and(e)inexercisingsuchpowers,topaynecessaryexpenses(including,withoutlimitation,

expensesofemploymentofcounselorothernecessaryordesirableconsultants).Trustorshall,immediately
upondemandthereforbyBeneficiaryandTrusteeoreitherofthem,paytoBeneficiaryandTrusteeanamount

equaltoallrespectivecostsandexpensesincurredbytheminconnectionwiththeexercisebyeitherBeneficiary
orTrusteeorbothoftheforegoingrights(including,withoutlimitation,costsofevidenceoftitle,courtcosts,
appraisals,surveysandreceiver's,trustee'sandattorneys'fees)togetherwithinterestthereonfromthedateof
suchexpendituresattheAgreedRate.
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1.12 Assignment,Due on SaleorChangeofControl

(a) Trustorshallnot,withoutthepriorwrittenconsentofBeneficiary(includingbutnot
limitedtopursuanttoSection12.1oftheLoanAgreement),mortgage,assign,convey,transfer,sellor
otherwisedisposeoforencumber,directlyorindirectly(collectivelya "conveyance"),theProject(as
definedintheLoanAgreement),Trustor'sinterestintheProject,oranypartoftheProject,ortheincome
tobederivedfromtheProject.Moreover,BeneficiaryhasapprovedtheLoaninmaterialrelianceupon
theownershipandcontrolofTrustorandtheProjectbeingthesameasexistsonthedatehereof.Itis

acknowledgedthatany changeinsuchownershiporcontrolof(a)Trustorand/or(b)theProject
(whetherdirectorindirectandregardlessofthepercentageofinterestconveyed)materiallyaffectsthe
financialrisksanticipatedby BeneficiaryinextendingtheLoan.Accordingly,otherthanassetforth
hereinorintheLoanAgreementorwiththepriorwrittenconsentofBeneficiary,itisandshallbea
defaultunderthisDeedofTrust,theLoanAgreement,theNoteandalloftheotherLoanDocuments
fortheretobe any conveyanceofany ownershipinterestorbeneficialinterest(regardlessofthe

percentageinterestconveyedorwhethersuchinterestisheldas a partner,member,shareholder,
beneficiaryorotherwise)in:(i)TrustororintheProject,or(ii)theoperation,management,income,or

profitsoforfeetitletotheProject(whetherhelddirectlyorindirectly),or(iii)anyentityholdingan

ownershiporbeneficialorcontrollinginterestinTrustororintheProjector(iv)anyentitywhich

throughoneormoreintermediariesholdsanyownershipinterestorbeneficialinterest,orcontrolling
interest(directorindirect)inTrustorortheProject."Control"hereundermeanstheabilityofanyperson
orentityto(1)directthebusinessoperationsorvotingproceduresforanyentity,(2)causetheelection,
selectionor theappointmentof entityofficersor managers,(3)causetheappointmentof the

managementmanaginganyentityor(4)castamajorityofthevotesinanyelectionordecisionmaking
processforanyentityor(5)doanyoftheforegoingforanyintermediaryentityholdinganyownership
orbeneficialormajorityinterest(whetherdirectorindirect)inTrustororintheProject.

(b) IfthisSection1.12isbreached,attheoptionofBeneficiaryandwithoutdemandor

notice,thefullprincipalindebtednessoftheNote and otherobligationsundertheNote,theLoan

Agreement,thisDeed ofTrustand theotherLoan Documentsshallimmediatelybecome due and

payabletoBeneficiary.IfBeneficiaryelectstoacceleratepaymentoftheprincipalindebtedness
becauseofa defaultunderthisSection1.12,andiftheNoteoranyotherLoanDocumentcontainsa

yieldmaintenanceprovisionora prepaymentfeeorprepaymentpremium,suchaccelerationshallbe
deemed to be a "prepayment"of theprincipalindebtednessundertheLoan,whetheror notthe
acceleratedLoanbalanceisactuallypaidatthetimeofthesubjectconveyance.Atthetimetheprincipal
indebtednessisacceleratedby Beneficiary,any prepaymentfeeor prepaymentpremiumoryield
maintenancefeesetforthintheNoteorotherLoanDocumentshallbeimmediatelydueandpayableto

Beneficiarytogetherwiththebalanceoftheunpaidprincipalindebtednessand allunpaidaccrued
interestontheLoan.

(c) The foregoinglimitationsinthisSection1.12regardingconveyanceand control

(collectivelya"transfer")shallnotapplytothefollowingsituations:(a)atransfertowhichBeneficiary
hasgivenitspriorwrittenconsent,(b)a transferofPersonalPropertyduetoobsolescenceorordinary
wearandtearorfireorcasualtyandwhichispromptlyreplacedby TrusterwithPersonalPropertyof

equalorgreatervalue,(c)a leaseexecutedinaccordancewithSection9.51oftheLoanAgreement,or

(c)anytransferby TrustorleasinganyportionoftheProjecttoatenantwhichisexpresslypermitted
pursuantto(i)theLoanAgreement,and/or(ii)theassignmentofLeasesinthisDeedofTrust,provided,
however,Beneficiaryholdsa securityinterestintheleaseanda subordinationandnon-disturbance

agreementisgrantedinfavorofBeneficiaryonaBeneficiaryapprovedform(unlessthesameiswaived
ornotrequiredpursuanttotheLoanAgreement),or(d)wherethetransferunderapplicablestateor
federallaw governingBeneficiaryand theLoan (pursuanttoeitherstatutoryauthorityorjudicial
opinion)expresslyprohibitstheuse,exerciseorenforcementofsaiddueonsaleorchangeofcontrol
clauseintheformsetforthinthisSection1.12.
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(d) Intheeventofanyconflictamong theLoanAgreementorthisDeedofTrustandany
othersecurityagreementgoverningtheCollateralfortheLoan,thefollowingconflictresolution

provisionshallapply:(i)iftheCollateralisPersonalPropertyanddoesnotconstitutefixturesandisnot

partoftheProject,suchsecurityagreementgovemingthePersonalPropertyshallcontrol,unlessTrustor
andBeneficiaryagreeotherwise;or(ii)iftheCollateralconstitutesfixturesandispartoftheProject,
thisDeedofTrustshallcontrol,unlessTrustorandBeneficiaryagreeotherwise.Inanyevent,theLoan

Agreementshallcontroloverany conflictbetweenthisDeed of Trustor thesecurityagreement
govemingtheCollateral.ForpurposesofthisSectionL12(d),"Collateral"shallhavethemeaningas
setforthintheLoanAgreement.

1.13 EminentDomain.

(a) IntheeventthatanyproceedingoractionbecommencedforthetakingoftheTrust

Estate,oranypartthereoforinteresttherein,forpublicorquasi-publicuseunderthepowerofeminent

domain,condemnation(including,withoutlimitation,inversecondemnation)orotherwise(hereinafter
collectivelyreferredtoasa "Taking"),orifthesamebe takenordamagedby reasonofanypublic
improvementorTaking,orshouldTrustorreceiveany noticeorotherinformationregardingsuch

Takingordamage,TrustorshallgivepromptwrittennoticethereoftoBeneficiary.Allcompensation,
awards,damages,rightsofactionandproceedsawardedtoTrustorby reasonofanysuchTakingor

damage orreceivedby Trustorastheresultofa transferinlieuofa Taking(the"Condemnation

Proceeds")areherebyassignedtoBeneficiary,andTrustoragreestoexecutesuchfurtherassignments
of theCondemnationProceedsas Beneficiaryor Trusteemay require.IfTrustorreceivesany
CondemnationProceedsTrustorshallpromptlypay over such proceedsto Beneficiary.All
CondemnationProceedsshallbeappliedbyBeneficiarytopaymentoftheObligationsinsuchorderas

Beneficiaryshalldetermineor,inBeneficiary'ssolediscretion,towardtherestorationoftheTrustEstate
inaccordancewithsuchconditionsand restrictionsrelativeto disbursementas Beneficiaryshall
determineinitssolediscretion.Beneficiaryisherebyauthorizedand empoweredby Trustor,at

Beneficiary'soptionandinBeneficiary'ssolediscretion,asattorney-in-factforTrustor,tosettle,adjust,
orcompromiseanyclaimforlossordamageinconnectionwithanyTakingorproposedTakingand,
withoutregardtotheadequacyofitssecurity,tocommence,appearinandprosecuteinitsown name
and/oron behalfofTrustoranysuchactionorproceedingarisingoutoforrelatingtoa Takingor

proposedTaking.

(b) TrustershallnotbeexcusedfromrepairingormaintainingtheTrustEstateasprovided
inSectionL2 orrestoringalldamageordestructiontotheTrustEstate,regardlessofwhetherornot
thereareCondemnationProceedsavailabletoTrustororwhetheranysuchCondemnationProceedsare
sufficientinamount.TheapplicationorreleaseoftheCondemnationProceedsshallnotcureorwaive

anydefaultornoticeofdefaulthereunderorunderanyotherLoanDocumentorinvalidateanyactdone

pursuanttosuchdefaultornoticeofdefault.

1.14 AdditionalSecurity.No othersecuritynow existing,or hereaftertaken,to securethe

ObligationssecuredherebyshallbeimpairedoraffectedbytheexecutionofthisDeedofTrust.Allsecurityfor
theObligationsfromtimetotimeshallbetaken,consideredandheldascumulative.Any takingofadditional

security,executionofpartialreleasesofthesecurity,oranyextensionofthetimeofpaymentof,ormodification
ofothertermsofanyoftheObligationsshallnotdiminishtheforce,effectorlienofthisDeedofTrustandshall
notaffectorimpairtheliabilityofanymaker,guarantor,suretyorendorserforthepaymentorperformanceof

anyoftheObligations.IntheeventBeneficiaryatanytimeholdsadditionalsecurityforanyoftheObligations,
itmay enforcethesalethereoforotherwiserealizeuponthesame,atitsoption,eitherbefore,concurrentlywith,
orafterasaleorrealizationismade hereunder.

1.15 AppointmentofSuccessorTrustee.Beneficiarymay,fromtimetotime,byawritteninstrument
executedandacknowledgedby BeneficiaryandrecordedinthecountyinwhichtheTrustEstateislocatedand

byotherwisecomplyingwiththeprovisionsofapplicablelaw,substituteasuccessortoanyTrusteenamedherein
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oractinghereunder,andsuchsuccessorshall,withoutconveyancefromtheTrusteepredecessor,succeedtoall

title,estate,rights,powersanddutiesofsuchpredecessor.

1.16 Inspections.Beneficiary,anditsagents,representativesofficers,andemployees,areauthorized
toenteratanyreasonabletimeuponorinanypartoftheTrustEstateforthepurposeofinspectingthesameand
forthepurposeofperforminganyoftheactsBeneficiaryisauthorizedtoperformhereunderorundertheterms
ofanyoftheLoanDocuments.

1.17 OwnershipandLiensandEncumbrances.

(a) LiensinGeneral.Trustoris,andastoanyportionoftheTrustEstateacquiredhereafter
willuponsuchacquisitionsbe,andshallremaintheowneroftheTrustEstatefreeandclearofanyLiens
and Encumbrances.Trustorshallnotgrant,shallnotsuffertoexist,and shallpay and promptly
discharge,atTrustor'scostandexpense,allLiensandEncumbrancesandanyclaimsthereofuponthe
TrustEstate,oranypartthereoforinteresttherein.TrustorshallnotifyBeneficiaryimmediatelyin

writingof any Lienor Encumbranceor claimthereof.Exceptin thecaseof mechanic'sand
materialmen'slienswhicharegovernedbySectionL17(b)below,Trustorshallhavetherighttocontest
ingoodfaiththevalidityofanyinvoluntaryLienorEncumbrance,providedTrustorshallfirstdeposit
withBeneficiaryabondorothersecuritysatisfactorytoBeneficiaryinsuchamountasBeneficiaryshall

reasonablyrequire,butnotmorethanonehundredtwentypercent(120.0%)oftheamountoftheclaim,
andprovidedfurtherthatifTrustorlosessuchcontest,Trustorshallthereafterdiligentlyproceedto
causesuchLienorEncumbrancetobe removedanddischarged.IfTrustorshallfailtoremoveand

dischargeanyLienorEncumbranceorclaimthereof,then,inadditiontoanyotherrightorremedyof

Beneficiary,Beneficiarymay,afteronlysuchnoticetoTrustorasmay be reasonableunderthethen

existingcircumstances,butshallnotbeobligatedto,dischargethesame,eitherby payingtheamount
claimedtobedue,orbyprocuringthedischargeofsuchLienorEncumbrancebydepositinginacourt
a bond ortheamountclaimedor otherwisegivingsecurityforsuchclaim,or by procuringsuch

dischargeinsuchmannerasisormay beprescribedbylaw.Trustorshall,immediatelyupondemand
thereforby Beneficiary,paytoBeneficiaryan amountequaltoallcostsand expensesincurredby
BeneficiaryinconnectionwiththeexercisebyBeneficiaryoftheforegoingrighttodischargeanyLien
orEncumbranceorclaimthereof,togetherwithinterestthereonfromthedateofeachsuchexpenditure
attheAgreedRate. Such costsand expensesshallbe securedby thisDeed of Trust."Lienor
Encumbrance"and"Liensand Encumbrances"mean,respectively,eachand allofthefollowingin

respectoftheTrustEstate:leases(exceptforLeasesofthePropertyapprovedby Beneficiaryin
accordancewiththeLoanAgreement),otherrightstooccupyoruse,mortgages,deedsoftrust,pledges,
securityagreements,assignments,assignmentsas security,conditionalsales,titleretention

arrangementsor agreements,conditions,covenants,and restrictions,and othercharges,liens,
encumbrances,or adverseinterests,whethervoluntarilyor involuntarilycreatedand regardlessof
whetherpriororsubordinatetoanyestate,right,title,orinterestgrantedtoTrusteeorBeneficiaryin
thisDeedofTrust,excludingfromtheforegoingthePermittedExceptions.

(b) Mechanic'sandMaterialmen'sLiens.

(i) Trustoragreestopromptlypayallbillsforlaborandmaterialsincurredin

connectionwiththePropertyand topreventthefixingofany lienagainstany partofthe

Property,evenifitisinferiortothisDeedofTrust,foranysuchbillwhichmay belegallydue
andpayable.TrustoragreestofurnishdueproofofsuchpaymenttoBeneficiaryafterpayment
andbeforedelinquency.

(ii) TrustorshalltimelycomplywithallrequirementsofTitle38 Chapterlaof
UtahCodeAnnotatedwithregardtofilingsandnotices.TrustorshallcauseBeneficiarytobe
named asa personinterestedinreceivingelectronicnoticesofallfilingswithrespecttothe

PropertyintheStateConstructionRegistryinaccordancewithUtahCodeAnnotated§ 38-la-
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201.TrustorshallalsoprovidetoBeneficiarycopiesofallpreliminarynoticesorothernotices
filedbyanycontractor,subcontractororsupplierwithrespecttothePropertythatareincluded
intheStateConstructionRegistryand/orreceivedbyTrustor.

(iii) TrustorrepresentsandwarrantstoBeneficiarythatithasinspectedtherecords
oftheStateConstructionRegistryand thatsuchinspectionrevealsno currentfilingsofa

preliminarynoticeornoticeofretentionfiledbyanylienclaimant(whethera pre-construction
lienora constructionlien)exceptasdisclosedtoBeneficiaryby Trusterinwriting.Trustor
furtherrepresentsandwarrantsthatno mechanic'slienclaim,noticeoflien,lispendensor
similarfilinghasbeenfiledintheStateConstructionRegistryinanyformpriortothedate
hereofwithrespecttothePropertyorrecordedagainsttheProperty.

(iv) IfBeneficiaryoritstitleinsurerdeterminesthatapreliminarynoticehasbeen
filedintheStateConstructionRegistrypriortothetimeoftherecordingofthisDeedofTrust,
TrustorshallprovidetoBeneficiarywrittenevidenceacceptabletoBeneficiaryand itstitle
insurerthatthelienclaimanthasacceptedpaymentinfullforconstructionwork thatthe
claimantfurnishedbeforetherecordingofthisDeedofTrustpursuanttoUtahCodeAnnotated

§38-la-503(2)(b)suchthatthepriorityforanypre-constructionserviceslienoraconstruction
servicesliendatesimmediatelyaftertherecordingofthisDeed ofTrust,orwithrespectto

preliminarynoticefiledwithrespecttolabororservicesperformedbyoronbehalfofatenant,
Trustorshallcauseitstitleinsurertoinsureoversuchpreliminarynotice.

(v) TrustorshallcooperatewithBeneficiaryandanytitleinsurertofacilitatethe

filingofaNoticeofConstructionLoan,ascontemplatedby UtahCodeAnnotatedSection38-
la-601intheStateConstructionRegistrywithrespecttothefinancingsecuredhereby.The
noticeofconstructionloanwillincludethefollowinginformation:Beneficiary'sname,address
andtelephonenumber,Trustor'sfulllegalname,thetaxparcelidentificationnumberforeach

parcelincludedinthePropertysecuredhereby,theaddressoftheProperty,andtheCountyin
whichthePropertyislocated.

(vi) Trustorshallcause,asaconditionprecedenttotheclosingoftheloansecured

hereby,Beneficiary'stitleinsurertoinsureina manneracceptabletoBeneficiaryinitssole

discretion,thatthisDeedofTrustshallbeavalidandexistingfirstprioritylienontheProperty
freeandclearofanyandallexceptionsformechanic'sandmaterialman'sliensandallother
liensandexceptionsexceptassetforthinthemortgagee'spolicyoftitleinsuranceacceptedby
Beneficiary,and suchtitleinsurancepolicymay nqtcontainan exceptionforbrokenlien

priorityandmay notincludeanypendingdisbursementendorsement,oranysimilarlimitation
or coverageor requiringfutureendorsementsto increasemechanicliencoverageunder
CoveredRisk11(a)ofthe2006Form ofALTA Mortgagee'sTitleInsurancePolicy.

(vii) Trustorshallpayandpromptlydischarge,atTrustor'scostandexpense,all

liens,encumbrancesandchargesupontheProperty(otherthanthePermittedExceptions),or

anypartthereoforinterestthereinwhetherinferiororsuperiortothisDeedofTrustandkeep
andmaintainthesamefreefromtheclaimofallpersonssupplyinglabor,servicesormaterials
thatwillbeusedinconnectionwithorenterintotheconstructionofanyandallbuildingsnow

beingerectedorthathereaftermay be erectedon thePropertyregardlessofby whom such

services,laborormaterialsmay havebeencontracted,provided,however,thatTrustorshall
havetherighttocontestanysuchclaimorliensolongasTrusterpreviouslyrecordsa notice
ofreleaseoflienandsubstitutionofalternatesecurityascontemplatedbyUtahCodeAnnotated

§ 38-la-804andotherwisecomplieswiththerequirementsofUtahCodeAnnotated§38-la-
804toreleasethePropertyfromsuchlienorclaim.Notwithstandingtheforegoing,Truster

may (A)withthepriorwrittenconsentofBeneficiary,contesttheamountofanysuchlienor
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claimrelatedtoservices,laborormaterialsinaccordancewithUtahCodeAnnotated§ 38-la-

804(7)withoutpreviouslyrecordinga noticeofreleaseoflienandsubstitutionofalternate

securityor(B)appropriatelybondorreserve(incashdepositedwithBeneficiary)foranysuch
lienorclaim,asdeterminedinBeneficiary'sreasonablediscretion.

(viii)IfTrustorshallfailtoremoveanddischargeanysuchlien,encumbranceor

charge,orifTrustorshalldisputetheamountthereofincontraventionoftherequirements
hereof,then,inadditiontoanyotherrightorremedyofBeneficiary,Beneficiarymay,butshall
notbeobligatedto,dischargethesameeitherby payingtheamountclaimedtobedueorby
procuringthereleaseofthePropertyfromtheeffectofsuchlien,encumbranceorchargeby
obtainingabondinthename ofandfortheaccountTrustorofandrecordinganoticeofrelease
oflienandsubstitutionofalternatesecurityinthename ofTrustor,eachascontemplatedby
UtahCodeAnnotated§38-la-804orotherapplicablelaw,orotherwisebygivingsecurityfor
suchclaim. Trustorshall,immediatelyupon demand thereforby Beneficiary,pay to

Beneficiaryanamountequaltoallcostsandexpensesincurredby Beneficiaryinconnection
withtheexercisebyBeneficiaryoftheforegoingrighttodischargeanysuchlien,encumbrance
orcharge,includingcostsofany bondoradditionalsecurity,togetherwithinterestthereon
fromthedateofsuchexpenditureatthedefaultratesetforthintheNote.

1.18 Trustee'sPowers.At anytime,orfromtimetotime,withoutliabilitythereforandwithout

notice,uponwrittenrequestofBeneficiaryandpresentationofthisDeed ofTrustandwithoutaffectingthe

personalliabilityofanypersonforpaymentoftheObligationsortheeffectofthisDeed ofTrustuponthe
remainderofsaidTrustEstate,Trusteemay (a)reconveyanypartofsaidTrustEstate,(b)consentinwritingto
themakingofanymap orplatthereof,(c)joiningrantinganyeasementthereon,or(d)joininanyextension

agreementoranyagreementsubordinatingthelienorchargehereof.

1.19 Beneficiary'sPowers.WithoutaffectingtheliabilityofanyPersonliableforthepaymentof
theObligationshereinmentioned,andwithoutaffectingthelienorchargeofthisDeedofTrustuponanyportion
oftheTrustEstatenotthenortheretoforereleasedassecurityfortheObligations,Beneficiarymay,fromtime
totimeandwithoutnotice(a)releaseanypersonsoliable,(b)extendtheObligations,(c)grantotherindulgences,
(d)releaseorreconvey,orcausetobereleasedorreconveyed,atanytimeatBeneficiary'soptionanyparcel,
portionoralloftheTrustEstate,(e)takeorreleaseanyotheroradditionalsecurityoranyguarantyforany
Obligationhereinmentioned,or(f)make compositionsorotherarrangementswithdebtorsinrelationthereto.

1.20 FinancialStatements.TrustorshalldelivertoBeneficiarysuchfinancialstatements,balance

sheets,profitand lossstatements,operatingstatements,incomeand expensestatementsandotherfinancial
informationinsuchdetailandatthetimesrequiredby theLoan Agreement.Allsuchstatementsshallbe

preparedinaccordancewiththerequirementsoftheLoanAgreement.Beneficiaryshallhavetherighttoaudit,

inspectandcopyallofTrustor'sbooksandrecords,relatingthereto.

1.21 TradeNames. At therequestof Beneficiaryfromtimetotime,Trustorshallexecutea
certificateinformsatisfactorytoBeneficiarylistingthetradenamesorfictitiousbusinessnamesunderwhich
TrustorintendstooperatetheTrustEstateoranybusinesslocatedthereonandrepresentingandwarrantingthat
TrustordoesbusinessundernoothertradenamesorfictitiousbusinessnameswithrespecttotheTrustEstate.
TrustorshallimmediatelynotifyBeneficiaryinwritingofanychangeinsaidtradenamesorfictitiousbusiness

names,andwill,uponrequestofBeneficiary,executeanyadditionalfinancingstatementsandothercertificates

necessarytoreflectthechangeintradenamesorfictitiousbusinessnames.

1.22 Leasehold.Ifa leaseholdestateconstitutesanyportionoftheTrustEstate,excepttotheextent

permittedintheLoanAgreement,ifany,Trustoragreesnottoamend,modify,extend,reneworterminatesuch
leaseholdestate,anyinteresttherein,ortheleasegrantingsuchleaseholdestatewithoutthepriorwrittenconsent
ofBeneficiary,whichconsentmay bewithheldby Beneficiaryinitsabsoluteandsolediscretion.Consentto
oneamendment,modification,extensionorrenewalshallnotbedeemedtobea waiveroftherighttorequire
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consenttoother,futureorsuccessiveamendments,modifications,extensionsorrenewals.Trustoragreesto

timelypayanysumsdueunderanyleasecreatingtheleaseholdestateon orbeforethedatedueandtotimely
performallobligationsandagreementsundersaidleasehold.Trustershallnottakeanyactionoromittotake

anyactionwhichwouldeffectorpermittheterminationofsaidleaseholdestate.Trustoragreestopromptly
notifyBeneficiaryinwritingwithrespecttoanydefaultorallegeddefaultbyanypartytheretoandtodeliverto

Beneficiarycopiesofallnotices,demands,complaintsorothercommunicationsreceivedorgivenby Trustor,
withinthree(3)daysofitsreceipt,withrespecttoanysuchdefaultorallegeddefault.Beneficiaryshallhave
theoption,butnottheobligation,tocureanysuchdefaultandtoperformanyorallofTrustor'sobligations
thereunder.Allsumsexpendedby Beneficiaryincuringanysuchdefaultshallbesecuredherebyandshallbe

immediatelydueandpayablewithoutdemandornoticeandshallbearinterestfromdateofexpenditureatthe

AgreedRate.

ARTICLE2

ASSIGNMENT OF RENTS

2.1 AssignmentofRents.Trustorherebycollaterallyassignsgrantsasecurityinterestinfavorof

BeneficiarytoalltheRentsoftheTrustEstate,andherebygivestoandconfersuponBeneficiarytheright,power
andauthoritytocollecttheRents.TrustorirrevocablyappointsBeneficiaryitstrueandlawfulattomey-in-fact,
attheoptionofBeneficiaryatanytimeaftertheoccurrenceofan EventofDefault,todemand,receiveand
enforcepayment,togivereceipts,releasesandsatisfactions,andtosue,inthename ofTrustororBeneficiary,
forallRentsandapplythesametothepaymentoftheObligationsinsuchorderasBeneficiaryshalldetermine.
Trustorherebyauthorizesanddirectsthelessees,tenantsandoccupantstomake allpaymentsundertheLeases

directlytoBeneficiaryupon writtendemand by Beneficiary,withoutfurtherconsentofTrustor;provided,
however,that,fortheavoidanceofdoubt,TrustorshallhavetherighttocollectsuchRents(butnotmorethan
one(1)monthinadvanceunlessthewrittenapprovalofBeneficiaryisfirstobtained),andtoretainandenjoy
same,solongasanEventofDefaultshallnothaveoccurredhereunderandisnotcontinuingorundertheother
LoanDocuments.Beneficiary'srightstotheRentsarenotcontingentuponandmay be exercisedwithout

possessionoftheTrustEstate.

2.2 CollectionUpon anEventofDefault.Upon theoccurrenceandduringthecontinuanceofan
EventofDefault,Beneficiarymay,subjecttocompliancewithapplicablelaws,atanytimewithoutnotice,either
inperson,byagentorbyareceiverappointedbyacourt,andwithoutregardtotheadequacyofanysecurityfor
theObligations,enteruponandtakepossessionoftheTrustEstate,oranypartthereof,and,withorwithoutsuch

entryortakingpossession,initsown namesuefororotherwisecollecttheRents(including,withoutlimitation,
thosepastdueandunpaid)andapplythesame,lesscostsandexpensesofoperationandcollection(including,
withoutlimitation,attorneys'fees)topaymentoftheObligationsinsuchorderasBeneficiarymay determine.
The collectionofsuchRents,ortheenteringuponandtakingpossessionoftheTrustEstate,ortheapplication
oftheRentsasaforesaid,shallnotcureorwaiveanydefaultornoticeofdefaulthereunderorinvalidateanyact
doneinresponsetosuchdefaultorpursuanttosuchnoticeofdefault.TrustoralsoherebyauthorizesBeneficiary
uponsuchentry,atitsoption,totakeoverandassumethemanagement,operationandmaintenanceoftheTrust
EstateandtoperformallactsBeneficiaryinitssolediscretiondeemsnecessaryandproperandtoexpendsuch
sums outofRentsasmay be neededinconnectiontherewith,inthesamemannerandtothesameextentas
Trustortheretoforecoulddo (including,withoutlimitation,therighttoenterintonew Leases,tocancel,
surrender,alteroramend thetermsof,and/orrenewexistingLeases,and/ortomake concessionstotenants).
TrustorherebyreleasesallclaimsofanykindornatureagainstBeneficiaryarisingoutofsuchmanagement,
operationandmaintenance,exceptingtheliabilityofBeneficiarytoaccountashereinaftersetforth.

2.3 ApplicationofRents.

(a) Upon suchentry,Beneficiaryshall,afterpaymentofallpropertychargesandexpenses
(including,withoutlimitation,reasonablecompensationtosuchmanagingagentasitmay selectand

employ)andaftertheaccumulationofareservetomeetrequisiteamounts,creditthenetamountofthe
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RentsreceivedbyittotheObligations,butthemanneroftheapplicationofsuchnetincomeandwhich
itemsshallbecreditedshallbedeterminedinthesolediscretionofBeneficiary.Beneficiaryshallnot
beaccountableformoremoniesthanitactuallyreceivesfromtheTrustEstate;norshallitbeliablefor
failuretocollectRents.Beneficiaryshallmake reasonableeffortstocollectRents,reserving,however,
withinitsown absoluteandsolediscretion,therighttodeterminethemethodofcollectionandtheextent
towhichenforcementofcollectionofRentsshallbeprosecutedandBeneficiary'sjudgmentshallbe
deemedconclusiveandreasonable.

(b) Inconnectionherewith,TrustorfurtheragreesthatallRentsreceivedby Beneficiary
fromanylesseemay beallocated,ifBeneficiarysoelects,tothepaymentofallcurrentobligationsof
suchlesseeunderitsLeaseandnottoamountswhichmay be accruedandunpaidasofthedateof
revocationofTrustor'srighttocollectsuchRents.Beneficiarymay,butshallhaveno obligationto,

pursueanylesseeforthepaymentofRentswhichmay bedueunderitsLeasewithrespecttoanyperiod
priortotheexerciseofBeneficiary'srightsunderthisassignmentorwhichmay becomeduethereafter.

Beneficiaryshallnotbeliabletoanylesseeforthepaymentorreturnofanysecuritydepositunderany
LeaseunlessandtotheextentthatsuchsecuritydeposithasbeenpaidtoandreceivedbyBeneficiary,
andTrustoragreestoindemnify,defendandholdBeneficiaryharmlessfromandagainstanyandall

losses,claims,damagesorliabilitiesarisingoutofanyclaimbya lesseewithrespectthereto,excepting
suchmattersarisingfromBeneficiary'sgrossnegligenceorwillfulmisconduct.Trustorfurtheragrees
thatthecollectionofRentsbyBeneficiaryandtheapplicationofsuchRentsbyBeneficiarytothecosts,

expensesandobligationsreferredtohereinshallnotcureorwaiveanydefaultorEventofDefaultor
invalidateanyact(including,butnotlimitedto,anysaleofalloranyportionofthePropertyorany
propertynow orhereaftersecuringtheLoan)doneinresponsetoorasaresultofsuchEventofDefault
orpursuanttoanynoticeofdefaultornoticeofsaleissuedpursuanttothisDeedofTrust.

2.4 ProtectionofLeases.TrustorandBeneficiaryagreethatalllesseesunderanyLeasesshallbe
boundby andrequiredtocomplywiththeprovisionsofthisassignment.Inconnectiontherewith,Trustorand

Beneficiaryfurtheragreeasfollows:

(a) NoticetoLesseesofAssignment.IfrequestedbyBeneficiary,Trustershall:(i)notify
eachlesseeunderanyLeasenow orhereafteraffectingalloranyportionofthePropertyoftheexistence
ofthisassignmentandtherightsandobligationsofTrustorandBeneficiaryhereunder;(ii)provideeach

presentorfuturelesseewithacopyofthisDeedofTrustandtheassignmentofleaseshereunder;and

(iii)obtaineachlessee'sagreementtobeboundandcomplywiththeprovisionsofArticle2 hereof.

(b) OccurrenceofEventofDefault.Upon theoccurrenceofanEventofDefaultandat

anytimethereafterduringthecontinuancethereof,Beneficiarymay,atitsoption,sendanylesseea
noticetotheeffectthat:(i)anEventofDefaulthasoccurredandthatBeneficiaryhasrevokedTrustor's

righttocollecttheRents;(ii)Beneficiaryhaselectedtoexerciseitsrightsunderthisassignment;and

(iii)suchlesseeistherebydirectedtothereaftermake allpaymentsof Rentsand toperformall

obligationsunderitsLeaseforthebenefitofBeneficiaryorasBeneficiaryshalldirect.

(c) NoticetoLesseetoComply withLeases.Upon receiptofany suchnoticefrom

Beneficiary,eachlesseeisherebyinstructedbyTrustorandBeneficiarytocomplywiththeprovisions
ofsuchnotice,tomake allpaymentsofRentsandtoperformallobligationsundertheLeasetoandfor
thebenefitofBeneficiaryorasBeneficiaryshalldirect.Suchnoticeanddirectionshallremaineffective
untilthefirsttooccur:(i)thereceiptby Lesseeofa subsequentnoticefromBeneficiarytotheeffect
thatsuchEventofDefaulthasbeencuredorthatBeneficiaryhasappointedTrustortoactasagentfor

Beneficiarypursuanttothisassignment;(ii)theappointmentofa receiverpursuanttothisassignment,
inwhicheventsuchlesseeshallthereatlermake paymentsofRentsandperformallobligationsunder
theLeasesasmay bedirectedbysuchreceiver;or(iii)theissuanceofanorderofacourtofcompetent
jurisdictionterminatingthisassignmentorotherwisedirectingsuchlesseetopayRentsandperformits

obligationsina mannerinconsistentwithsaidnotice.
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(d) Lessee'sRelianceon NoticefromBeneficiary.Eachlesseeshallbeentitledtorely
uponanynoticefromBeneficiaryandshallbeprotectedwithrespecttoanypaymentofRentsmade

pursuanttosuchnotice.

(e) No DutyforLesseetoInvestigate.Eachlesseewho receivesanoticefromBeneficiary
pursuanttothisassignmentshallnotberequiredtoinvestigateordeterminethevalidityoraccuracyof
suchnoticeorthevalidityorenforceabilityofthisassignment.Trusterherebyagreestoindemnify,
defendandholdsuchlesseeharmlessfromandagainstanyandallloss,claim,damageorliabilityarising
fromorrelatedtopaymentofRentsorperformanceofobligationsunderanyLeasebysuchlesseemade
ingoodfaithinrelianceonandpursuanttosuchnotice.

(f) No Assumptionby Beneficiaryof LeaseOblications.The paymentof Rentsto

BeneficiarypursuanttoanysuchnoticeandtheperformanceofobligationsunderanyLeasetoorfor
thebenefitofBeneficiaryshallnotcauseBeneficiarytoassumeorbeboundbytheprovisionsofsuch

Lease,including,butnotlimitedto,anydutytoretumanysecuritydeposittothelesseeundersuch
LeaseunlessandtotheextentsuchsecuritydepositwaspaidtoBeneficiarybyTrustor.

(g) AssignmentBindingon Lessees.The provisionsofthisSection2.4areexpressly
made forthebenefitofandshallbebindingonandenforceablebyeachlesseeunderanyLeasenow or
hereafteraffectingalloranyportionoftheProperty.

2.5 MortgageeinPossession.ItisnottheintentionofthepartiesheretothatanentrybyBeneficiary
upon thePropertyunderthetermsof thisinstrumentshallmake Beneficiarya partyin possessionin

contemplationofthelaw,exceptattheoptionofBeneficiary.

2.6 Indemnity.TrustorherebyagreestoindemnifyandholdharmlessBeneficiaryfor,fromand

againstanyandalllosses,liabilities,obligations,claims,demands,damages,penalties,judgments,costs,and

expenses,includinglegalfeesandexpenses,howsoeverandby whomsoeverasserted,arisingoutoforinany
way connectedwiththisassignment,exceptingsuchmattersarisingfromBeneficiary'sgrossnegligenceor
willfulmisconduct,andallsuchlosses,liabilities,obligations,claims,demands,damages,penalties,judgments,
costsandexpensesshallbedeemedaddedtotheindebtednesssecuredherebyandshallbesecuredby anyand
allotherinstrumentssecuringsaidindebtedness.

2.7 No ObligationtoPerform.Nothingcontainedhereinshalloperateorbeconstruedtoobligate
BeneficiarytoperformanyobligationsofTrustorunderanyLease(including,withoutlimitation,anyobligation
arisingoutofanycovenantofquietenjoymentthereincontainedintheeventthelesseeunderanysuchLease
shallhavebeenjoinedasa partydefendantinanyactiontoforecloseandtheestateofsuchlesseeshallhave
beentherebyterminated).PriortoactualentryintoandtakingpossessionofthePropertybyBeneficiary,this

assignmentshallnotoperatetoplaceuponBeneficiaryany responsibilityfortheoperation,control,care,

managementorrepairoftheTrustEstateoranyportionthereof,andtheexecutionofthisassignmentbyTrustor
shallconstituteconclusiveevidencethatallresponsibilityfortheoperation,control,care,managementandrepair
oftheTrustEstateisandshallbethatofTrustor,priortosuchactualentryandtakingofpossession.

2.8 UnlawfulUse,MedicalMarijuana,ControlledSubstancesandProhibitedActivities.Neither
TrusternoranytenantshalluseoroccupyorpermittheuseoroccupancyofthePropertyinanymannerthat
wouldbea violationoffederal,stateorlocallaworregulation,regardlessofwhethersuchuseoroccupancyis
lawfulunderanyconflictinglaw,includingwithoutlimitationany lawrelatingtotheuse,sale,possession,
cultivationmanufacture,distributionormarketingofanycontrolledsubstancesorothercontrabandoranylaw

relatingtothemedicinaluseordistributionofmarijuana.

2.9 UniformAssignmentofRentsAct.ThisArticle2 issubjecttotheUtahUniformAssignment
ofRentsAct,UtahCodeAnnotated,Section57-26-101etseq.(the"Act"),andintheeventofanyconflictor

inconsistencybetweentheprovisionsofthisArticle2 andtheprovisionsoftheAct,theprovisionsoftheAct
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shallcontrolandBeneficiaryshallhaveallrightsandremediesavailableundertheActwhichrightsandremedies
shallbecumulativewithallrightsandremedieshereunder.

ARTICLE 3

SECURITY AGREEMENT

3.1 CreationofSecurityInterest.

(a) TrusterherebygrantstoBeneficiary,tosecurethepaymentandperformanceinfullof
alloftheObligations,a securityinterestinandsopledgesandassignstoBeneficiaryallofTrustor's
PersonalProperty(asdefinedherein)and allotherpersonalpropertyassetsofTrustor,including,
withoutlimitation,"Accounts","CashProceeds","ChattelPaper","Collateral","DepositAccounts",
"ElectronicChattelPaper","Equipment","Fixtures",GeneralIntangibles","Goods","Instruments",
"Inventory","InvestmentProperty","Letter-of-creditRights","NoncashProceeds",and "Tangible
ChattelPaper",asdefinedintheUtahCommercialCode,asmoreparticularlydescribedon ExhibitB

hereto,allLeases,andallinsuranceclaimsandotherproceedsorproductsthereof,whethernow owned
orexistingorhereafteracquiredorarising,whereverlocatedandwhetherinTrustor'spossessionand
controlorinthepossessionandcontrolofathirdparty.

(b) ThisDeed ofTrustconstitutesandshallbedeemedtobea "securityagreement"for
allpurposesoftheUtahUniformCommercialCode.Beneficiaryshallbeentitledtoalltherightsand
remediesofa"securedparty"undertheUtahUniformCommercialCode.

(c) Trustorfurtheragrees,attherequestandoptionofBeneficiary,totakeanyandall
actionsBeneficiarymay determinetobe necessaryorusefulfortheattachment,perfectionandfirst

priorityof,andtheabilityofBeneficiarytoenforce,Beneficiary'ssecurityinterestinanyandallofthe
PersonalProperty,including,withoutlimitation,(i)causingBeneficiary'sname to be notedas

BeneficiaryonanycertificateoftitleforthePersonalPropertyoranyportionthereofifsuchnotationis
a conditiontoattachment,perfectionorpriorityof,orabilityofBeneficiarytoenforce,Beneficiary's
securityinterestinsuchPersonalProperty,(ii)complyingwithanyprovisionofanystatute,regulation
ortreatyofanyStateortheUnitedStatesastoanyPersonalPropertyifcompliancewithsuchprovision
isaconditiontoattachment,perfectionorpriorityof,orabilityofBeneficiarytoenforce,Beneficiary's
securityinterestinsuchPersonalProperty,(iii)obtaininggovernmentalandotherthirdpartywaivers,
consentsandapprovalsinformandsubstancesatisfactorytoBeneficiary,including,withoutlimitation,

anyconsentofanylicensor,lessororotherpersonobligatedon PersonalPropertyand(iv)obtaining
waiversfrommortgageesandlandlordsinformandsubstancesatisfactorytoBeneficiary.

3.2 FinancineStatements.TrustorherebyirrevocablyauthorizesBeneficiaryatanytimeandfrom
timetotimetofileorrecordinanyfilingofficeinanyUniformCommercialCodejurisdiction,orinanycounty
recorder'sofficeorotherpublicofficeforrecordingofpubliclandrecords,anyinitialfinancingstatementsand
amendmentstheretothat(a)indicatethePersonalProperty:(i)asallassetsofTrustororwordsofsimilareffect,

regardlessofwhetheranyparticularassetcomprisedinthePersonalPropertyfallswithinthescopeofChapter
9aoftheUniformCommercialCode oftheStateofUtahorsuchjurisdiction,or(ii)asbeingofan equalor
lesserscopeorwithgreaterdetail,and(b)provideanyotherinformationrequiredbyPart5ofChapter9aofthe
UniformCommercialCode oftheStateofUtah,orsuchotherjurisdiction,forthesufficiencyorfilingoffice

acceptanceofanyfinancingstatementoramendment,including(i)whetherTrustorisanorganization,thetype
oforganizationandanyorganizationidentificationnumberissuedtoTrustor,and(ii)inthecaseofa financing
statementfiledasafixturefilingorindicatingPersonalPropertyasas-extractedcollateralortimbertobecut,a
sufficientdescriptionofrealpropertytowhichthePersonalPropertyrelates.Trustoragreestofumishanysuch
informationtoBeneficiarypromptlyuponrequest.TrustoralsoratifiesitsauthorizationforBeneficiarytohave
filedinanyUniformCommercialCodejurisdictionanyinitialfinancingstatementsoramendmentstheretoif
filedpriortothedatehereof.Beneficiaryisfullyauthorizedtofile,record,orotherwiseutilizesuchdocuments
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as itdeems necessarytoperfectand/orenforceany securityinterestor liengrantedhereunder.Trustor

acknowledgesthatitisnotauthorizedtofileanyfinancingstatementoramendmentorterminationstatement
withrespecttoanyfinancingstatementwithoutthepriorwrittenconsentofBeneficiaryandagreesthatitwill
notdo sowithoutthepriorwrittenconsentofBeneficiary,subjecttoTrustor'srightsunderSection9-509(4)(b)
oftheUtahUniformCommercialCode.Trustorwillpaythecostofrecordingandfilingthesameinallpublic
officeswhereverrecordingorfilingisdeemedbyBeneficiarytobenecessaryordesirable.

3.3 Representations.WarrantiesandCovenantsofTrustor.Trustorherebyrepresents,warrants
andcovenants(whichrepresentations,warrantiesandcovenantsshallsurvivecreationofanyindebtednessof
TrustortoBeneficiaryandanyextensionofcreditthereunder)asfollows:

(a) CommercialUse.ThePersonalPropertyisnotusedorboughtforpersonal,familyor
householdpurposes.

(b) LocationofProperty:Replacement.ThetangibleportionofthePersonalPropertywill
bekeptonoratthePropertyorImprovementsandTrustorwillnot,withoutthepriorwrittenconsentof

Beneficiary,removethePersonalPropertyoranyportionthereoftherefromexceptsuchportionsor
itemsofPersonalPropertywhichareconsumedorwom outinordinaryusage,allofwhichshallbe

promptlyreplacedbyTrustorwithsimilaritemsofgreatervalue.

(c) TradeNames.Trusterdoesnotdobusinessunderanytradenameexceptaspreviously
disclosedinwritingtoBeneficiary.TrustorwillimmediatelynotifyBeneficiaryinwritingofanytrade
name orfictitiousbusinessname.

(d) Trustor'sLegalStatus.TrustorrepresentsandwarrantstoBeneficiaryasfollows:(i)
Trustor'sexactlegalnameisasindicatedintheintroductoryparagraphhereofandonthesignaturepage
hereof,(ii)Trustorisan organizationofthetype,andisorganizedinthejurisdictionsetforthinthe

introductoryparagraphhereof,(iii)Trustor'sorganizationalidentificationnumberisassetforthin
ExhibitD hereto,and(iv)theaddresslistedinSection6.4accuratelysetsforthTrustor'splaceof
businessor,ifmorethanone,itschiefexecutiveoffice,aswellasTrustor'smailingaddress,ifdifferent.
TrustorcovenantswithBeneficiaryasfollows:(x)withoutprovidingatleastthirty(30)daysprior
writtennoticetoBeneficiary,Trusterwillnotchangeitsname,itsplaceofbusinessor,ifmorethan

one,chiefexecutiveoffice,oritsmailingaddressororganizationalidentificationnumberifithasone,

(y)ifTrustordoesnothaveanorganizationalidentificationnumberandlaterobtainsone,Trustorshall
forthwithnotifyBeneficiaryofsuchorganizationalidentificationnumber,and (z)Trusterwillnot

changeitstypeoforganization,jurisdictionoforganizationorotherlegalstructure.

(e) AdverseClaims.TrustorshallimmediatelynotifyBeneficiaryofanymaterialclaim

againstthePersonalPropertyadversetotheinterestofBeneficiarytherein.

(f) CumulativeRights.The grantofa securityinteresttoBeneficiaryby thisDeed of
Trustshallnotbe construedtoderogatefromorimpairthelienorprovisionsof,ortherightsof

Beneficiaryunder,thisDeed ofTrustwithrespecttoany propertydescribedhereinwhichisreal

property,orwhichthepartieshaveagreedtotreatasrealproperty.

(g) Ownership.Trustoris,orwillbeuponacquisition,andshallatalltimesremainthe
ownerofthePersonalProperty,freefromanyrightorclaimoranypersonoranyadverselien,security
interestorotherencumbrance,exceptforthesecurityinterestcreatedbythisDeedofTrustandexcept
forthePermittedExceptions.Trustorshalldefendthesame againstallclaimsanddemandsofall

personsatanytimeclaimingthesameoranyintereststhereinadversetoBeneficiary.

(h) FarmProducts.None ofthePersonalPropertyconstitutes,oristheproceedsof,"farm

products"asdefinedinSection9a-102(34)oftheUniformCommercialCodeoftheStateofUtah.
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(i) ÇommercialTortClaims.Trusterholdsnocommercialtortclaimswithrespecttothe

Property.

(j) FairLaborStandardsAct.Trustorhasatalltimesoperateditsbusinessincompliance
withallapplicableprovisionsofthefederalFairLaborStandardsAct.

3.4 PowerofAttomev.

(a) AppointmentandPowersofBeneficiary.Trustorherebyirrevocablyconstitutesand

appointsBeneficiaryandanyofficeroragentthereof,withfullpowerofsubstitution,asitstrueand
lawfulattorneys-in-factwithfullirrevocablepowerandauthorityintheplaceandsteadofTrustororin

Beneficiary'sown name,forthepurposeofcarryingoutthetermsofthisDeedofTrust,totakeanyand
allappropriateactionandtoexecuteanyandalldocumentsandinstrumentsthatmay benecessaryor
usefultoaccomplishthepurposesofthisDeed ofTrustand,withoutlimitingthegeneralityofthe

foregoing,herebygivessaidattorneysthepowerandright,on behalfofTrustor,withoutnoticetoor
assentbyTrustor,todothefollowing:

(i) upon theoccurrenceand duringthecontinuanceof an Eventof Default,
generallytosell,transfer,pledge,make anyagreementwithrespecttoorotherwisedisposeof
ordealwithanyofthePersonalPropertyinsuchmannerasisconsistentwiththeUniform
CommercialCodeoftheStateofUtahandasfullyandcompletelyasthoughBeneficiarywere
theabsoluteownerthereofforallpurposes,andtodo,atTrustor'sexpense,atanytime,orfrom
timetotime,allactsand thingswhichBeneficiarydeems necessaryorusefultoprotect,
preserveorrealizeuponthePersonalPropertyandBeneficiary'ssecurityinteresttherein,in
ordertoeffecttheintentofthisDeed ofTrust,allatleastasfullyandeffectivelyasTrustor

mightdo,including,withoutlimitation,(A) thefilingand prosecutingofregistrationand
transferapplicationswiththeappropriatefederal,state,localorotheragenciesorauthorities
withrespecttotrademarks,copyrightsand patentableinventionsand processes,(B)upon
writtennoticetoTrustor,theexerciseofvotingrightswithrespecttovotingsecurities,which

rightsmay beexercised,ifBeneficiarysoelects,withaviewtocausingtheliquidationofassets
oftheissuerofanysuchsecurities,and(C)theexecution,deliveryandrecording,inconnection
withanysaleorotherdispositionofanyPersonalProperty,oftheendorsements,assignments
orotherinstrumentsofconveyanceortransferwithrespecttosuchPersonalProperty;and

(ii) totheextentthatTrustor'sauthorizationgiveninSection3.2isnotsufficient,
tofilesuchfinancingstatementswithrespecthereto,withorwithoutTrustor'ssignature,ora

photocopyofthisDeedofTrustinsubstitutionfora financingstatement,asBeneficiarymay
deem appropriateandtoexecuteinTrustor'sname suchfinancingstatementsandamendments
theretoandcontinuationstatementswhichmay requireTrustor'ssignature.

(b) RatificationbyTrustor.To theextentpermittedbylaw,Trustorherebyratifiesallthat
saidattomeysshalllawfullydoorcausetobedonebyvirtuehereof.Thispowerofattorneyisapower
coupledwithaninterestandisirrevocable.

(c) No Dutyon Beneficiary.The powersconferredon Beneficiaryhereunderaresolely
toprotectitsinterestsinthePersonalPropertyandshallnotimposeanydutyuponittoexerciseany
suchpowers.Beneficiaryshallbeaccountableonlyfortheamountsthatitactuallyreceivesasaresult
oftheexerciseofsuchpowers,andneitheritnoranyofitsofficers,directors,employeesoragentsshall
beresponsibletoTrustorforanyactorfailuretoact,exceptforBeneficiary'sown grossnegligenceor
willfulmisconduct.
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3.5 UseofPersonalPropertybyTrustor.UntiltheoccurrenceofanEventofDefaulthereunderor
underanyotherLoanDocument,Trustormay havepossessionofthePersonalPropertyanduseitinanylawful
mannernotinconsistentwiththisDeedofTrustandnotinconsistentwithanypolicyofinsurancethereon.

3.6 RemediesUpon anEventofDefault.

(a) Remedies.IfanEventofDefaultshallhaveoccurredandbecontinuing,inaddition
totheremediesprovidedinSection4.2hereof,subjecttocompliancewithapplicablelaw,Beneficiary,
withoutanyothernoticetoordemanduponTrustorshallhaveinanyjurisdictioninwhichenforcement
hereofissought,inadditiontoallotherrightsandremedies,therightsandremediesofa Beneficiary
undertheUniformCommercialCodeoftheStateofUtahandanyadditionalrightsandremedieswhich

may beprovidedtoa BeneficiaryinanyjurisdictioninwhichPersonalPropertyislocated,including,
withoutlimitation:

(i) Eitherpersonally,orbymeansofacourtappointedreceiver,takepossession
ofalloranyofthePersonalPropertyandexcludetherefromTrustorandallothersclaiming
underTrustor,andthereafterhold,store,use,operate,manage,maintainandcontrol,make

repairs,replacements,alterations,additionsandimprovementstoandexerciseallrightsand

powersofTrustorwithrespecttothePersonalPropertyorany partthereof.Intheevent

Beneficiarydemands,orattemptstotakepossessionofthePersonalPropertyintheexerciseof

anyrightsunderthisDeedofTrust,Trustoragreestopromptlyturnoveranddeliverpossession
thereoftoBeneficiary;

(ii) WithoutnoticetoordemanduponTrustor,make suchpaymentsanddosuch
actsasBeneficiarymay deem necessarytoprotectitssecurityinterestinthePersonalProperty
(including,withoutlimitation,paying,purchasing,contestingorcompromisingany Lienor

Encumbrance,whethersuperiororinferiortosuchsecurityinterest)andinexercisinganysuch

powersorauthoritytopay allexpenses(including,withoutlimitation,litigationcostsand
reasonableattomeys'fees)incurredinconnectiontherewith;

(iii) RequireTrustorfromtimetotimetoassemblethePersonalProperty,orany
portionthereof,atsuchlocationorlocationswithinthejurisdiction(s)ofTrustor'sprincipal
office(s)oratsuchotherlocationsasBeneficiary,oranagentorrepresentativedesignatedby
Beneficiary,may reasonablydesignate.Beneficiary,anditsagentsandrepresentatives,shall
havetherightto enterupon any or allof Trustor'sPropertyand propertyto exercise

Beneficiary'srightshereunder;

(iv) RealizeuponthePersonalPropertyoranypartthereofashereinprovidedor
inany mannerpermittedby lawandexerciseanyandalloftheotherrightsandremedies
conferreduponBeneficiarybythisDeedofTrust,anyotherLoanDocument,orbylaw,either

concurrentlyorinsuchorderasBeneficiarymay determine;

(v) SellorcausetobesoldinsuchorderasBeneficiarymay determine,asawhole
orinsuchparcelsasBeneficiarymay determine,thePersonalPropertyandtheremainderof
theTrustEstate;

(vi) Sell,lease,orotherwisedisposeofthePersonalPropertyatpublicorprivate
sale,upontermsand insuchmannerasBeneficiarymay determine.Beneficiarymay be a

purchaseratanysale;and

(vii) Exerciseany otherremediesof a securedpartyundertheUtah Uniform
CommercialCode,theotherLoanDocumentsoranyotherapplicablelaw.
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(b) NoticeofSale.UnlessthePersonalPropertyisperishableorthreatenstodecline

speedilyinvalueorisofa typecustomarilysoldon a recognizedmarket,Beneficiaryshallgiveto
Trustoratleastten(10)BusinessDayspriorwrittennoticeofthetimeandplaceofanypublicsaleof
PersonalPropertyorofthetimeafterwhichanyprivatesaleoranyotherintendeddispositionistobe
made.Trustorherebyacknowledgesthatten(10)BusinessDayspriorwrittennoticeofsuchsaleor
salesshallbereasonablenotice.Suchnoticemay bemailedtoTrustorattheaddresssetforthinSection
6.4.Inaddition,Trustorwaivesanyandallrightsthatitmay havetoajudicialhearinginadvanceof
theenforcementofanyofBeneficiary'srightsandremedieshereunder,including,withoutlimitation,
itsrightfollowinganEventofDefaulttotakeimmediatepossessionofthePersonalPropertyandto
exerciseitsrightsandremedieswithrespectthereto.

(c) ProceedsofDispositions:Expenses.TrustorshallpaytoBeneficiaryon demandany
and allexpenses,includingreasonableattomeys'feesand disbursements,incurredor paidby
Beneficiaryinprotecting,preservingorenforcingBeneficiary'srightsandremediesunderorinrespect
of any oftheObligationsor any of thePersonalPropertyand arisingfromthedischargeofall

Impositions,LiensandEncumbrances,andclaimsthereof,ifany,onthePersonalPropertypriortothe

securityinterestgrantedherein(exceptanyImpositionsorLiensandEncumbrancessubjecttowhich
suchsaleshallhavebeenmade).Afterdeductingallofsaidexpenses,theresidueofanyproceedsof
collectionorsaleorotherdispositionofthePersonalPropertyshall,totheextentactuallyreceivedin

cash,be appliedtothepaymentoftheObligationsinsuchorderorpreferenceasBeneficiarymay
determine,properallowanceandprovisionbeingmadeforanyObligationsnotthendue.Upon thefinal

paymentandsatisfactioninfullofalloftheObligationsandaftermakinganypaymentsrequiredby
Sections9a-608(1)a)(iii)or9a-615(1)(c)oftheUniformCommercialCode oftheStateofUtah,any
excessshallbereturnedtoTrustor.Intheabsenceoffinalpaymentandsatisfactioninfullofallofthe

Obligations,Trustershallremainliableforanydeficiency.Untilpaid,allamountsdueandpayableby
Trustorhereundershallbea debtsecuredby theTrustEstateandshallbear,whetherbeforeorafter

judgment,interestattheAgreedRate.

3.7 SuccessiveRemedies.Beneficiaryshallhavetherighttoenforceone or more remedies

hereunder,successivelyorconcurrently,andsuchactionshallnotoperatetoestoporpreventBeneficiaryfrom

pursuinganyfurtherremedythatitmay have.Any repossessionorretakingorsaleofthePersonalProperty
pursuanttothetermshereofshallnotoperatetoreleaseTrustoruntilfullpaymentofanydeficiencyhasbeen
made incash.

3.8 StandardsforExercisingRightsandRemedies.To theextentthatapplicablelawimposesduties
onBeneficiarytoexerciseremediesinacommerciallyreasonablemanner,Trustoracknowledgesandagreesthat
itisnotcommerciallyunreasonableforBeneficiary(a)tofailtoincurexpensesreasonablydeemedsignificant
byBeneficiarytopreparePersonalPropertyfordispositionorotherwisetofailtocompleterawmaterialorwork
inprocessintofinishedgoodsorotherfinishedproductsfordisposition,(b)tofailtoobtainthirdpartyconsents
foraccesstoPersonalPropertytobedisposedof,ortoobtainor,ifnotrequiredby otherlaw,tofailtoobtain

governmentalorthirdpartyconsentsforthecollectionordispositionofPersonalPropertytobecollectedor

disposedof,(c)tofailtoexercisecollectionremediesagainstaccountdebtorsorotherpersonsobligatedon
PersonalPropertyortofailtoremoveliensorencumbrancesonoranyadverseclaimsagainstPersonalProperty,
(d)toexercisecollectionremediesagainstaccountdebtorsandotherpersonsobligatedon PersonalProperty
directlyorthroughtheuseofcollectionagenciesandothercollectionspecialists,(e)toadvertisedispositionsof
PersonalPropertythroughpublicationsormediaofgeneralcirculation,whetherornotthePersonalPropertyis
of a specializednature,(f)tocontactotherpersons,whetheror notinthesame businessasTrustor,for

expressionsof interestinacquiringallor any portionofthePersonalProperty,(g)tohireone or more

professionalauctioneerstoassistinthedispositionofPersonalProperty,whetherornotthePersonalPropertyis
ofaspecializednature,(h)todisposeofPersonalPropertybyutilizingIntemetsitesthatprovidefortheauction
ofassetsofthetypesincludedinthePersonalPropertyorthathavethereasonablecapabilityofdoingso,orthat
matchbuyersandsellersofassets,(i)todisposeofassetsinwholesaleratherthanretailmarkets,(j)todisclaim

dispositionwarranties,(k)topurchaseinsuranceorcreditenhancementstoinsureBeneficiaryagainstrisksof
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loss,collectionordispositionofPersonalPropertyortoprovidetoBeneficiarya guaranteedreturnfromthe
collectionordispositionofPersonalProperty,or(1)totheextentdeemedappropriateby Beneficiary,toobtain
theservicesofotherbrokers,investmentbankers,consultantsandotherprofessionalstoassistBeneficiaryinthe
collectionordispositionofanyofthePersonalProperty.TrustoracknowledgesthatthepurposeofthisSection
3.8 isto providenon-exhaustiveindicationsof what actionsor omissionsby Beneficiarywould fulfill

Beneficiary'sdutiesundertheUniformCommercialCodeorotherlawoftheStateofUtahoranyotherrelevant

jurisdictioninBeneficiary'sexerciseof remediesagainstthePersonalPropertyand thatotheractionsor
omissionsbyBeneficiaryshallnotbedeemedtofailtofulfillsuchdutiessolelyonaccountofnotbeingindicated
inthisSection3.8.Withoutlimitationupon theforegoing,nothingcontainedinthisSection3.8shallbe
construedtograntanyrightstoTrustorortoimposeanydutiesonBeneficiarythatwouldnothavebeengranted
orimposedbythisDeedofTrustorbyapplicablelawintheabsenceofthisSection3.8.

3.9 Marshalling.Beneficiaryshallnotbe requiredtomarshalany presentorfuturecollateral

security(includingbutnotlimitedtothePersonalProperty)for,or otherassurancesof paymentof,the

Obligationsoranyofthemortoresorttosuchcollateralsecurityorotherassurancesofpaymentinanyparticular
order,andallofitsrightsandremedieshereunderandinrespectofsuchcollateralsecurityandotherassurances
ofpaymentshallbecumulativeandinadditiontoallotherrightsandremedies,howeverexistingorarising.To
theextentthatitlawfullymay,Trustorherebyagreesthatitwillnotinvokeanylawrelatingtothemarshalling
ofPersonalPropertywhichmightcausedelayinorimpedetheenforcementofBeneficiary'srightsandremedies
underthisDeed ofTrustorunderanyotherinstrumentcreatingorevidencinganyoftheObligationsorunder
whichanyoftheObligationsisoutstandingorbywhichanyoftheObligationsissecuredorpaymentthereofis
otherwiseassured,and,totheextentthatitlawfullymay,Trustorherebyirrevocablywaivesthebenefitsofall
suchlaws.

3.10 FixtureFiline.Upon itsrecordingintherealpropertyrecords,thisDeed ofTrustshallbe
effectiveasafinancingstatementfiledasafixturefiling.Inaddition,acarbon,photographicorotherreproduced
copyofthisDeed ofTrustand/oranyfinancingstatementrelatingheretoshallbesufficientforfilingand/or

recordingasafinancingstatement.Thefilingofanyotherfinancingstatementrelatingtoanypersonalproperty,
rightsorinterestsdescribedhereinshallnotbeconstruedtodiminishanyrightorpriorityhereunder.Certain

financingstatementinformationissetforthon ExhibitD tothisDeedofTrust.

ARTICLE 4

REMEDIES UPON DEFAULT

4.1 Eventsof Default.Each ofthefollowingshallconstitutean eventof default("Eventof
Defaulf'):

(a) FailurebyTrustortomake anypaymentdueandpayableontheMaturityDateunder
thetermsoftheNote,thisDeedofTrustoranyotherLoanAgreement.

(b) FailurebyTrustortomake anypaymentdueandpayableunderthetermsoftheNote,
thisDeed ofTrustorany otherLoan Documentwithinfive(5)daysofwhen due exceptforany
paymentsdueontheMaturityDate.

(c) UnlessanotherSectionofthisSection4.1appliestosuchfailure(inwhichcasesuch
otherSectionshallgovem),anyfailurebyTrustortoperformanyobligationhereundernotinvolving
thepaymentofmoney,ortocomplywithanyothertermorconditionapplicabletoTrustorhereunder
andtheexpirationofthirty(30)daysafterwrittennoticeofsuchfailurebyBeneficiarytoTrustor,unless
curedwithinsuchthirty(30)dayperiod;provided,however,ifanysuchfailureissusceptibletocure
andcannotreasonablybecuredwithinthirty(30)days,Trustorshallhaveanadditionalthirty(30)day
periodtocuresuchfailure,solongasTrustorcommencessuchcurewithintheinitialthirty(30)day
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periodanddiligentlyandingoodfaithpursuessuchcuretocompletionwithinsixty(60)daysfromthe
dateofBeneficiary'soriginalnotice.

(d) Any representationorwarrantybyTrustorhereunderismateriallyfalse,incorrect,or

misleadingasofthedatemade.

(e) TheoccurrenceofanyconveyancenotexpresslypermittedunderSection1.12hereof.

(f) Theoccurrenceof(i)anydefaultandthefailuretocuresuchdefaultduringapplicable
cureperiods,ifany,or(ii)anyEventofDefault,(assuchtermisdefinedinanyotherLoanDocument),
underanyotherLoanDocument.

4.2 AccelerationUpon Default:AdditionalRemedies.Upon theoccurrenceofanEventofDefault,
Beneficiarymay,atitsoption,declarealloranypartoftheObligationsimmediatelydueandpayablewithout

anypresentment,demand,protestornoticeofanykind.Beneficiarymay,inadditiontotheexerciseofanyor
alloftheremediesspecifiedinSection3.6orSection2.2:

(a) Eitherinpersonorbyagent,withorwithoutbringinganyactionorproceeding,orby
a receiverappointedbyacourtandwithoutregardtotheadequacyofitssecurity,enteruponandtake

possessionoftheTrustEstate,oranypartthereof,initsown name orinthename ofTrustee,anddo

anyactsthatitdeemsnecessaryordesirabletopreservethevalue,marketabilityorrentabilityofthe
TrustEstate,oranypartthereoforinteresttherein,increasetheincometherefromorprotectthesecurity
hereofand,withorwithouttakingpossessionoftheTrustEstate,suefororotherwisecollecttheRents,
oranypartthereof,including,withoutlimitation,thosepastdueandunpaid,andapplythesame,less
costsandexpensesofoperationandcollection(including,withoutlimitation,attorneys'fees)tothe

Obligations,allinsuchorderasBeneficiarymay determine.The enteringuponandtakingpossession
oftheTrustEstate,thecollectionofsuchRentsandtheapplicationthereofasaforesaid,shallnotcure
orwaiveanydefaultornoticeofdefaulthereunderorinvalidateanyactdoneinresponsetosuchdefault
orpursuanttosuchnoticeofdefaultand,notwithstandingthecontinuanceinpossessionofallorany
portionoftheTrustEstateorthecollection,receiptandapplicationofRents,TrusteeorBeneficiary
shallbeentitledtoexerciseeveryrightprovidedforinanyoftheLoan Documentsorby lawupon
occurrenceofanyEventofDefault,including,withoutlimitation,therighttoexercisethepowerofsale
containedherein;

(b) Commence an actiontoforeclosethelienofthisDeed ofTrustasa mortgagein
accordancewithBeneficiary'srightsunderUtahCodeAnnotated§ 57-1-23,orotherapplicablelaw,

appointareceiverpursuanttotheUtahUniformCommercialRealEstateReceivershipAct,UtahCode
Annotated§ 78B-201-101etseq.,andasmoreparticularlydescribedinSection4.5,orspecifically
enforceanyofthecovenantshereof;

(c) ExercisethepowerofsalehereincontainedanddelivertoTrusteeawrittenstatement
ofdefaultorbreachandcauseTrusteetoexecuteandrecorda noticeofdefaultandelectiontocause
Trustor'sinterestintheTrustEstatetobesoldinaccordancewithUtahCodeAnnotated§ 57-1-24or
otherapplicablelaw;and/or

(d) Exerciseallotherrightsandremediesprovidedherein,inanyLoanDocumentorother
documentoragreementnow orhereaftersecuringorguarantyingalloranyportionoftheObligations,
orbylaw.

4.3 Exerciseof Power ofSale.Upon theoccurrenceofan EventofDefault,atBeneficiary's
direction,afterthelapseofsuchtimeasmay thenberequiredby UtahCode Annotated§ 57-1-24orother

applicablelawfollowingtherecordationofthenoticeofdefault,andnoticeofdefaultandnoticeofsalehaving
beengivenasthenrequiredby UtahCodeAnnotated§ 57-1-25and§57-1-26orotherapplicablelaw,Trustee,

24
4831-1269.7293



20200074870 12/23/2020 03:53:48 PM

Page 25 of 42 Welshington CotInty

withoutdemandon Trustor,shallselltheTrustEstateon thedateandatthetimeandplacedesignatedinthe
noticeofsale,eitherasa wholeorinseparateparcels,andinsuchorderasBeneficiarymay determine(but
subjecttoTrustor'sstatutoryrightunderUtahCode Annotated§ 57-1-27todirecttheorderinwhichthe

property,ifconsistingofseveralknown lotsorparcels,shallbesold),atpublicauctiontothehighestbidder,the

purchasepricepayableinlawfulmoney oftheUnitedStatesatthetimeofsale.The personconductingthesale

may,foranycausedeemedexpedient,postponethesalefromtimetotimeuntilitshallbecompletedand,in

everysuchcase,noticeofpostponementshallbegivenbypublicdeclarationthereofby suchpersonatthetime
andplacelastappointedforthesale;provided,ifthesaleispostponedforlongerthanforty-five(45)daysbeyond
thedatedesignatedinthenoticeofsale,noticeofthetime,date,andplaceofsaleshallbe giveninthesame
mannerastheoriginalnoticeofsaleasrequiredby UtahCodeAnnotated§57-1-27.Trusteeshallexecuteand
delivertothepurchasera Trustee'sDeed,inaccordancewithUtahCodeAnnotated§ 57-1-28,conveyingthe

Propertysosold,butwithoutanycovenantofwarranty,expressorimplied.TherecitalsintheTrustee'sDeed
ofanymattersorfactsshallbeconclusiveproofofthetruthfulnessthereof.Any person,includingBeneficiary,
may bidatthesale.Trusteeshallapplytheproceedsofthesaleasfollows:

FIRST:To thecostsandexpensesofexercisingthepowerofsaleandofthesale,includingthepayment
ofthetrustee'sandattorney'sfeesactuallyincurrednottoexceedtheamountwhichmay beprovided
forinthetrustdeed.

SECOND: To paymentoftheobligationssecuredbythetrustdeed.

THIRD: Thebalance,ifany,tothepersonorpersonslegallyentitledtotheproceeds,orthetrustee,in
thetrustee'sdiscretion,may depositthebalanceoftheproceedswiththeclerkofthedistrictcourtof
thecountyinwhichthesaletookplace,inaccordancewithUtahCodeAnnotated§ 57-1-29.

Upon anysalemade underorbyvirtueofthisSection4.3,whethermade underthepowerofsaleherein

grantedorunderorby virtueofjudicialproceedingsorofajudgmentordecreeofforeclosureandsale,the

Beneficiarymay bidforandacquiretheTrustEstate,whetherbypaymentofcashorbycreditbidinaccordance
withUtahCode Annotated§ 57-1-28(1)(b).Intheeventofa successfulcreditbid,Beneficiarymay make
settlementforthepurchasepricebycreditingupontheObligationsofTrustorsecuredbythisDeedofTrustsuch
creditbidamount.Beneficiary,uponsoacquiringthePropertyoranypartthereof,shallbeentitledtohold,
lease,rent,operate,manage,andsellthesameinanymannerprovidedbyapplicablelaws.

ForpurposesofUtahCodeAnnotated§57-1-28,Trustoragreesthatalldefaultinterest,latecharges,any
prepaymentpremium,swapcontractbreakagefeesowedtoBeneficiary,exitfees,andsimilaramounts,ifany,
owingfromtimetotimeundertheNoteorLoanDocumentsshallconstituteapartofandbeentitledtothebenefits
ofBeneficiary'sDeedofTrustlienupontheTrustEstate,and(ii)Beneficiarymay addalldefaultinterest,late

charges,anyprepaymentpremium,swapcontractbreakagefeesandsimilaramountsowingfromtimetotime
undertheNoteorLoanAgreementtotheprincipalbalanceoftheNote,andineithercaseBeneficiarymay include
theamountofallunpaidlatechargesinanycreditbidBeneficiarymay make ata foreclosuresaleoftheTrust
EstatepursuanttothisDeedofTrust.

IntheeventofanyamendmenttotheprovisionsofUtahCodeAnnotatedTitle57orotherprovisions
of UtahCode AnnotatedreferencedinthisDeed ofTrust,thisDeed ofTrustshall,atthesoleelectionof

Beneficiary,bedeemedamendedtobeconsistentwithsuchamendmentsorBeneficiarymay electnottogive
effecttosuchdeemedamendmentsheretoifpermittedbyapplicablelaw.

4.4 PersonalProperty.Itistheexpressunderstandingand intentofthepartiesthatastoany
personalpropertyinterestssubjecttoChapter9aoftheUtahUniformCommercialCode,Beneficiary,uponan
EventofDefault,may proceedundertheUtahUniformCommercialCode ormay proceedastobothrealand

personalpropertyinterestsinaccordancewiththeprovisionsofthisDeedofTrustanditsrightsandremediesin

respectofrealproperty,andtreatbothrealandpersonalpropertyinterestsasoneparcelorpackageofsecurity
aspermittedby UtahCodeAnnotated§70A-9a-601orotherapplicablelaw,andfurthermay sellanysharesof
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corporatestockevidencingwaterrightsinaccordancewithUtahCodeAnnotated§57-1-30orotherapplicable
law.

4.5 AppointmentofReceiver.Upon theoccurrenceofanEventofDefault,Beneficiary,asamatter
ofrightandwithoutnoticetoTrustororanyoneclaimingunderTrustor,andwithoutregardtothethenvalueof
theTrustEstateortheinterestofTrustortherein,shallhavetherighttoapplytoanycourthavingjurisdictionto

appointareceiverorreceiversoftheTrustEstate,andTrustorherebyirrevocablyconsentstosuchappointment
andwaivesnoticeofanyapplicationthereforandconsentstoBeneficiarybeingappointedassuchreceiverif

Beneficiarysoelects.Any suchreceiverorreceiversshallhavealltheusualpowersanddutiesofreceiversin
likeorsimilarcases,andallthepowersanddutiesofBeneficiaryincaseofentryasprovidedherein,andshall
continueassuchandexerciseallsuchpowersuntilthelaterofthedateofconfirmationofsaleoftheTrustEstate
orthedateofexpirationofanyredemptionperiod,unlesssuchreceivershipissoonerterminated.

4.6 RemediesNotExclusive.Trustee(atthedirectionofBeneficiary)andBeneficiary,andeach
ofthem,shallbeentitledtoenforcepaymentandperformanceofanyandalloftheObligationsandtoexercise
allrightsandpowersundertheLoanDocumentsandunderthelawnow orhereafterineffect,notwithstanding
someoralloftheObligationsmay now orhereafterbeotherwisesecuredorguaranteed.Neithertheacceptance
ofthisDeedofTrustnoritsenforcement,whetherbycourtactionorpursuanttothepowerofsaleorotherrights
hereincontained,shallprejudiceorinanymanneraffectTrustee'sorBeneficiary'srighttorealizeuponor
enforceanyothersecurityorguarantynow orhereafterheldby TrusteeorBeneficiary,itbeingagreedthat
Trustee(atBeneficiary'sdirection)andBeneficiary,andeachofthem,shallbeentitledtoenforcethisDeedof
Trustandanyothersecurityoranyguarantynow orhereafterheldbyBeneficiaryorTrusteeinsuchorderand
mannerasBeneficiaryinitsabsolutediscretiondetermine.No remedyhereinconferreduponorreservedto
TrusteeorBeneficiaryisintendedtobeexclusiveofanyotherremedyhereinorby lawprovidedorpermitted,
buteachshallbecumulativeandshallbeinadditiontoeveryotherremedygivenhereunder,ornow orhereafter

existingunderthelaw.EverypowerorremedygivenbyanyoftheLoanDocumentsorby lawtoTrusteeor

Beneficiaryor to which eitherof them may be otherwiseentitled,may be exercised,concurrentlyor

independently,fromtimetotimeandasoftenasmay bedeemedexpedientbyTrusteeorBeneficiaryand,tothe
extentpermittedbylaw,eitherofthemmay pursueinconsistentremedies.

4.7 Deficiency.Trustoragreestopayanydeficiencyarisingfromanycause,towhichBeneficiary
may be entitledanerapplicationsoftheproceedsofanysale,anyBeneficiarymay commence suittocollect
suchdeficiencyinaccordancewithUtahCodeAnnotated§57-1-32orotherapplicablelaw.

4.8 Reinstatement.IfTrustor,Trustor'ssuccessorinterestoranyotherpersonhavingasubordinate
lienorencumbranceofrecordontheProperty,reinstatesthisDeedofTrustandtheLoanwiththree(3)months
oftherecordationofanoticeofdefaultinaccordancewithUtahCodeAnnotated§ 57-1-31(1),suchpartyshall

paytoBeneficiarythereasonablecancellationfeecontemplatedby UtahCode Annotated§ 57-1-31(2),as
deliveredbyBeneficiary,inaccordancewithitsthencurrentpoliciesandprocedures,whereuponTrusteeshall
recordanoticeofcancellationofthependingsale.

4.9 MarshallineofAssets.Trustor,on itsown behalfandonbehalfofitssuccessorsandassigns,
herebyexpresslywaivesallrightstorequirea marshallingofassetsby TrusteeorBeneficiary,ortorequire
TrusteeorBeneficiary,upona foreclosure,tofirstresorttothesaleofanyportionoftheTrustEstatewhich

mighthavebeenretainedbyTrustorbeforeforeclosinguponandsellinganyotherportionasmay beconveyed
byTrustersubjecttothisDeedofTrust.

4.10 No Merger.Intheeventofa foreclosureofthisDeedofTrustoranyothermortgageordeed
oftrustsecuringtheObligations,theObligationsthendueBeneficiaryshallnotbemergedintoanydecreeof
foreclosureenteredby thecourt,andBeneficiarymay concurrentlyorsubsequentlyseektoforecloseoneor
moremortgagesordeedsoftrustwhichalsosecuresaidObligations.
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4.11 RequestforNotice.Beneficiaryherebyrequests,pursuanttoUtahCodeAnnotatedf57-1-

26(3),a copyofanynoticeofdefaultandthatanynoticeofsalehereunderandunderanyotherdeedoftrust

affectingtheTrustEstatenow oratanytimeinthefuturebemailedtoitattheaddresssetforthinSection6.4.

ARTICLE 5

RELEASE AND RECONVEYANCE OF TRUST ESTATE

5.1 Reconveyanceby Trustee.Upon writtenrequestofBeneficiarystatingthatallObligations
havebeensatisfiedinfull,anduponsurrenderofthisDeedofTrustandtheNotetoTrusteeforcancellationand
retentionanduponpaymentbyTrustorofTrustee'sfees,TrusteeshallreconveytoTrustor,ortothepersonor

personslegallyentitledthereto,withoutwarranty,anyportionoftheTrustEstatethenheldhereunder.The
recitalsinsuchreconveyanceofanymattersorfactsshallbeconclusiveproofofthetruthfulnessthereof.The

granteeinanyreconveyancemay bedescribedas"thepersonorpersonslegallyentitledthereto."

5.2 PartialReconveyance.Atanytime,withoutliabilitythereforandwithoutnotice,andwithout

affectingthepersonalliabilityofTrustororanyotherpersonforpaymentoftheObligations,Trusteeshall,at
thedirectionofBeneficiary:(a)releaseandreconveybydeedofreconveyanceanypartoftheTrustEstatefrom
thelienhereof;(b)consenttothemakingandrecordingofanymaps orplatsoftheTrustEstate;(c)joinin

grantinganyeasementontheTrustEstate;or(d)joininanyextensionagreementoranyagreementsubordinating
ormodifyingthelienorchargehereof.IfTrusteeshallperformanysuchactsorexecutecompleteorpartial
reconveyancesitshallbepaidafeeinaccordancewithitsestablishedfeesandchargestherefor.

ARTICLE 6

MISCELLANEOUS

6.1 Change,Discharge.Termination,orWaiver.No provisionofthisDeed ofTrustmay be

changed,discharged,terminated,orwaivedexceptinawritingsignedbythepartyagainstwhom enforcement
ofthechange,discharge,termination,orwaiverissought.No failureonthepartofBeneficiarytoexerciseand
no delayby BeneficiaryinexercisinganyrightorremedyundertheLoan Documentsorunderthelawshall

operateasawaiverthereof.

6.2 TrustorWaiverofRights.Trustorwaives,totheextentpermittedbylaw,(a)thebenefitofall
lawsnow existingorthatmay hereafterbeenactedprovidingforanyappraisalbeforesaleofanyportionofthe
TrustEstate,and(b)allrightsofredemption,valuation,appraisal,stayofexecution,noticeofelectiontomature
ordeclareduetheObligationsandmarshalingintheeventofforeclosureoftheliensherebycreated,(c)allrights
andremediesthatTrustormay haveorbeabletoassertunderapplicablelawpertainingtotherightsandremedies
ofsuretiesorguarantors,and(d)therights,protectionsand benefitsaffordedtoTrustorunderUtahCode
Annotated§ 78B-6-901(formerlyUtahCode Annotated§ 78-37-1)and UtahCodeAnnotated§ 57-1-32and

anysuccessororreplacementstatuteoranysimilarlawsorbenefits.

6.3 Statementsby Trustor.Trustorshall,withinten(10)daysafterwrittennoticethereoffrom

Beneficiary,delivertoBeneficiarya writtenstatementstatingtheunpaidprincipalofandintereston theNote
andanyotheramountssecuredby thisDeedofTrustandstatingwhetheranyoffsetordefenseexistsagainst
suchprincipalandinterestorsuchotheramounts.

6.4 Notices.Allnotices,requestsanddemandstobemade hereundertothepartiesheretoshallbe
inwritingandshallbedeliveredbyhandorsentbyregisteredorcertifiedmail,returnreceiptrequested,(except
foranynoticeaddresswhichisapostofficebox,inwhichcasenoticeshallbegivenbyfirstclassmail)through
theUnitedStatesPostalServicetotheaddressesshown beloworsuchotheraddresswhichthepartiesmay
providetooneanotherinaccordanceherewith.Suchnotices,requestsanddemands,ifsentby mail,shallbe
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deemedgiventwo(2)daysafterdepositintheUnitedStatesmail,andifdeliveredby hand,shallbedeemed

givenwhen delivered.

To Beneficiary: DesertVillageFundingUT LLC
c/oSculptorRealEstate
Attn:StevenE.Orbuch
9West57*Street,40*Floor
New York,NY 10019
Email:sorbuch@sculptor.com

andto: SculptorRealEstate
9 West576Street,40*Floor
New York,NY 10019
Attn:RealEstateAssetManagement
Email:sculptorreassetmgmt@sculptor.com

To Trustor: CW DesertVillagePartnership,L.P.
1222W LegacyCrossingBlvd.,Ste.6

Centerville,UT 84014

withacopyto: McKinleyOpportunityFundX,L.P.
c/oMcKinleyPartners
2121N.CaliforniaBlvd.Suite1010
WalnutCreek,CA 94596
Attn:Dan AguilarandJeffShaffer
Email:dan@mckinleycp.com
jeff@mckinleyep.com

6.5 AcceptancebyTrustee.TrusteeacceptsthisTrustwhenthisDeedofTrust,dulyexecutedand

acknowledged,ismade apublicrecordasprovidedbylaw.

6,6 CaptionsandReferences.TheheadingsatthebeginningofeachsectionofthisDeedofTrust
aresolelyforconvenienceandarenotpartofthisDeedofTrust.Unlessotherwiseindicated,eachreferencein
thisDeedofTrusttoasectionoranexhibitisareferencetotherespectivesectionhereinorexhibithereto.All
exhibitsandridersheretoareincorporatedhereinbyreference.

6.7 InvalidityofCertainProvisions.IfanyprovisionofthisDeed ofTrustisunenforceable,the

enforceabilityoftheotherprovisionsshallnotbeaffectedandtheyshallremaininfullforceandeffect.Ifthe
lienofthisDeed ofTrustisinvalidorunenforceableastoany partofthedebt,orifthelienisinvalidor
unenforceableastoanypartoftheTrustEstate,theunsecuredorpartiallysecuredportionoftheobligations
shallbecompletelypaidpriortothepaymentoftheremainingandsecuredorpartiallysecuredportionofthe

obligations,and allpaymentsmade on theobligations,whethervoluntaryor underforeclosureor other
enforcementactionorprocedure,shallbeconsideredtohavebeenfirstpaidonandappliedtothefullpayment
ofthatportionofthedebtwhichisnotsecuredorfullysecuredbythelienofthisDeedofTrust.

6.8 Subrogation.To theextentthatproceedsoftheNoteareusedtopayanyoutstandinglien,

chargeor priorencumbranceagainsttheTrustEstate,suchproceedshave beenor willbe advancedby
BeneficiaryatTrustor'srequestandBeneficiaryshallbesubrogatedtoanyandallrightsandliensheldby any
ownerorholderofsuchoutstandingliens,chargesandpriorencumbrances,irrespectiveofwhethersaidliens,

chargesorencumbrancesarereleased.

6.9 Attomeys'Fees.IfanyoralloftheObligationsarenotpaidwhen dueorifanEventofDefault

occurs,Trustoragreestopay allcostsofenforcementand collectionand preparationtherefore(including,
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withoutlimitation,reasonableattorneys'fees)whetherornotanyactionorproceedingisbrought(including,
withoutlimitation,allsuchcostsincurredinconnectionwithany bankruptcy,receivership,orothercourt

proceedings(whetheratthetrialorappellatelevel)),togetherwithinterestthereinfromthedateofdemandat
theAgreedRate.

6.10 GoverningLaw.THIS DEED OF TRUST AND THE RIGHTS AND OBLIGATIONS OF
THE PARTIES SHALL BE GOVERNED BY AND CONSTRUED AND INTERPRETED INACCORDANCE
WITH THE LAWS OF THE STATE OF UTAH EXCLUDING ANY UTAH CONFLICT OF LAWS RULES.

6.11 JointandSeveralObligations.IfthisDeedofTrustissignedbymorethanonepartyasTrustor,
allobligationsofTrustorhereinshallbethejointandseveralobligationsofeachpartyexecutingthisDeedof
TrustasTrustor.

6.12 Number and Gender. InthisDeed ofTrustthesingularshallincludethepluraland the
masculineshallincludethefeminineandneutergenderandviceversa,ifthecontextsorequires.

6.13 LoanStatementFees.TrustorshallpaytheamountdemandedbyBeneficiaryoritsauthorized
loanservicingagentforanystatementregardingtheObligations,provided,however,thatsuchamountmay not
exceedthemaximum amountallowedbylawatthetimerequestforthestatementismade.

6.14 Counterparts.Thisdocumentmay beexecutedandacknowledgedincounterparts,allofwhich
executedand acknowledgedcounterpartsshalltogetherconstitutea singledocument. Signatureand

acknowledgmentpagesmay bedetachedfromthecounterpartsandattachedtoa singlecopyofthisdocument
toformphysicallyonedocument,whichmay berecorded.

6.15 No MergerofLease.Ifboththelessor'sandlessee'sestateunderany leaseoranyportion
thereofwhichconstitutesa partoftheTrustEstateshallatanytimebecomevestedinoneowner,thisDeedof
Trustandtheliencreatedherebyshallnotbedestroyedorterminatedbyapplicationofthedoctrineofmerger
unlessBeneficiarysoelectsasevidencedbyrecordingawrittendeclarationexecutedbyBeneficiarysostating,
and,unlessanduntilBeneficiarysoelects,Beneficiaryshallcontinuetohaveandenjoyalloftherightsand

privilegesofBeneficiaryastotheseparateestates.Inaddition,upontheforeclosureoftheliencreatedbythis
Deed ofTruston theTrustEstatepursuanttotheprovisionshereof,anyleasesorsubleasesthenexistingand

affectingalloranyportionoftheTrustEstateshallnotbedestroyedorterminatedby applicationofthelawof

mergerorasa matteroflaworasa resultofsuchforeclosureunlessBeneficiaryoranypurchaseratsuch
foreclosuresaleshallsoelect.No actby oron behalfofBeneficiaryoranysuchpurchasershallconstitutea

terminationofanyleaseorsubleaseunlessBeneficiaryorsuchpurchasershallgivewrittennoticethereofto
suchtenantorsubtenant.

6.16 StatusofTitle.TrustorrepresentsandwarrantsthatitisthelawfulowneroftheTrustEstate
freeandclearofallLiensandEncumbrancesandholdsa feesimpleestateinthePropertyandImprovements,
subjectonlytothePermittedExceptionsandthatTrusterhasfullright,powerandauthoritytoconveyand

mortgagethesameandtoexecutethisDeedofTrust.

6.17 Integration.The Loan Documentscontainthecompleteunderstandingand agreementof
Trustorand Beneficiaryand supersedeallpriorrepresentations,warranties,agreements,arrangements,
understandings,andnegotiations.

6.18 BindingEffect.TheLoanDocumentswillbebindingupon,andinuretothebenefitof,Trustor,
TrusteeandBeneficiaryandtheirrespectivesuccessorsandassigns.Trustorshallnotassignordelegateits

obligationsunderthisDeedofTrust.

6.19 Time oftheEssence.Time isoftheessencewithregardtoeachprovisionoftheLoan
Documentsastowhichtimeisafactor.
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6.20 Survival.The representations,warranties,and covenantsof theTrustorand theLoan
DocumentsshallsurvivetheexecutionanddeliveryoftheLoanDocumentsandthemakingoftheLoan.

6.21 AdditionalState-SpecificProvisions.

(a) ResidentialProperty.Trustorrepresentsand warrantsto Beneficiarythat(a)the

Propertyisnotusedprincipallyforagriculturalpurposes,and(b)theloansecuredbythisDeedofTrust
was notmade primarilyforpersonal,familyorhouseholdpurposes.Trusteracknowledgesthatthe
statedpurposeforwhichthisDeed of Trustisgivenisto constructresidentialrentalproperty.
Accordingly,topermitBeneficiaryto complywithUtah Code Annotated§ 57-1-25and other

applicablelaw,TrustoragreesthatitwillpromptlyprovidetoBeneficiaryuponitsreasonablerequesta
writtensummaryofthenumberofdwellingunitswithintheimprovementsbyunitorapartmentnumber
andthemailingaddressforeachsuchunitorapartment.To furtherallowBeneficiarytocomplywith
UtahCode Annotated§ 57-1-25andotherapplicablelaw,Trusteragreestoprovidea writtenroll,

copiesofalltenantleases,a summarylistoftenantsandaddressesby unitorapartmentnumberupon
Beneficiary'sreasonablerequestforthesame.

(b) WaterRights.

(1) TrustorshalldiligentlycomplywithalldeadlinesaffectingtheWaterRights
(asdefinedbelow)imposedbylaworregulationoranygovernmentalauthority,includingbut
notlimitedtotheUnitedStatesofAmerica,theStateofUtah,theUtahStateEngineerorUtah
DivisionofWaterRights,theCountyofWashington,andanypoliticalsubdivision,agency,
department,commission,district,board,bureauorinstrumentalityofany oftheforegoing,
whichnow orhereafterhasjurisdictionoverTrustororalloranyportionoftherealproperty
subjecttothisDeedofTrust.

(2) Trustorshalldiligentlyplacetoabeneficialuseallofthewatertowhichithas
arighttodivertandbeneficiallyuseundertheWaterRights.To theextentTrustercannotplace
anyquantityofwaterundertheWaterRightstoabeneficialuse,Trustorshallpromptlyfilea
nonuseapplicationwiththeUtahDivisionofWaterRightsanddiligentlydefendthenonuse

applicationandtheWaterRightsagainstanyclaimofforfeitureorabandonment.

(3) TrustershallpromptlyprovideBeneficiarywithcopiesofany document

relatingtotheWaterRightsthatisfiledwiththeUtahStateEngineerorUtahDivisionofWater

Rights.

(4) Trustorshallpromptlypayanyand allfeesorassessmentsrelatingtothe
sharesofstockinanyirrigationcompanyandshallpromptlyprovideBeneficiarywithevidence
ofeachsuchpayment.

(5) Trustoranditspredecessorsininteresthaveplacedtoa beneficialuseallof
thewatertowhichithasarighttodivertandbeneficiallyuseundertheWaterRightssufficient
toprevailagainstanyclaimofpartialorcompleteforfeitureorabandonmentoftheWater

Rights.

(6) As usedherein,"WaterRights"inadditiontoanyforegoingmeaningassigned
inthisDeed ofTrust,meansandincludesallwaterandwaterrights,wellsandwellrights,
canalsandcanalrights,ditchesandditchrights,springsandspringrights,andreservoirsand
reservoirrightsappurtenanttoorassociatedwithanydecreedorundecreed,tributary,non-

tributaryornotnon-tributary,surfaceorundergroundorappropriatedorunappropriatedwater

pertainingto,appurtenanttoorusedwithrespecttotheLand,andallsharesofstockinwater,
ditch,lateralandcanalcompanies,wellpermitsandallotherevidencesofanyofsuchrights;
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alldepositsorothersecuritynow orhereaftermade withorgiventoutilitycompaniesby
Trustor;subjecttotheassignmenttoBeneficiarysetforthherein,allrents,issues,income,
revenues,royaltiesandprofitsnow orinthefuturepayablewithrespecttoorotherwisederived
fromtheWaterRightsortheownership,use,management,operationorleasingoftheWater

Rights,includingthosepastdueandunpaid;allright,titleand interestintheWaterRights
resultingfromtheStateEngineer'sapprovalofanyapplicationfiledby Trustertochangethe

pointofdiversion,mannerand/orplaceofuseoftheWaterRights,eitherinwholeorinpart;
allestate,interest,right,title,otherclaimordemand,bothinlawand inequity(including,
withoutlimitation,claimsordemandswithrespecttotheproceedsofinsuranceineffectwith

respectthereto)thatTrustornow hasormay hereafteracquireinanyoftheforegoing,andany
andallawardsmade forthetakingbyeminentdomain,orbyanyproceedingofpurchasein
lieuthereof,ofthewholeoranypartoftheWaterRights;andallaccessionsto,substitutions
forand replacements,products,and proceedsof any oftheforegoing,including,without

limitation,theconversion,voluntaryorinvoluntary,intocashorliquidatedclaimsof,anyof
theforegoing.

(c) EnvironmentalMatters.Notwithstandinganythingtothecontrarysetforthinthis
Deed ofTrustorany oftheLoan Documents,thisDeed ofTrustshallnotsecuretheobligations
evidencedbyorarisingunderanyenvironmentalindemnitymadebyTrustororGuarantor(asdefined
intheLoanAgreement)withrespecttothePropertyorImprovements,includingbutnotlimitedtothe
EnvironmentalIndemnity(asdefinedintheLoanAgreement).

[RemainderofPageIntentionallyLeftBlank]
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IN WITNESS WHEREOF, TrustorhasexecutedthisDeedofTrustasofthedayandyearfirstabove
written.

CW DESERT VILLAGE PARTNERSHIP, L.P.
aDelawarelimitedpartnership

By: CW DesertVillage,LLC
aUtahlimitedliabilitycompany
itsGeneralPartner

By: CW DevelopmentGroup,LLC
aUtahlimitedliabilitycompany
itsManager

By:
Name: ColinWright
Title:Manager

"Trustof'

4831-1269-7293



20200074870 12/23/2020 03:53:48 PM

Page 33 of 42 Washington County

Stateof L7TAH
ss.

Countyof T)Mt

On thisn dayof B semece_ ,intheyear2020,beforeme To M. ½ gu . ,a

notarypublic,personallyappearedCOLIN WRIGHT, anindividual,theManagerofCW DevelopmentGroup,
LLC, a Utah limitedliabilitycompany,theManagerof CW DesertVillageLLC, a Utah limitedliability
company,theGeneralPartnerof CW DESERT VILLAGE PARTNERSHIP, L.P.,a Delawarelimited

partnership,on behalfofsaidlimitedpartnership,provedonthebasisofsatisfactoryevidencetobetheperson
whosename issubscribedtointhisdocument,andacknowledgedheexecutedthesame.

""*%, TONY HILL
(NotarySea Nomy PuNic,Sbb d N

Commission#711935
MyCommissionExpims

05/07/2024

Notary gnat
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EXHIBIT A

PROPERTY DESCRIPTION

Thatcertainrealpropertyowned byTrustorandsituatedintheCountyofWashington,StateofUtah
anddescribedasfollows:

Beginningata pointon SieEastriøitofway Eneof"RachelDrive",saidpointbeingNorth00'3737"East,
1201.38feetalongse sectionlineand SouthF2223" East,30.00feetfrornte West quanercomerof
Seclion9,Township42 Sotsh,Range 16West,SaltLakeBaseand MeridianandnaningSaencealong
saidrightofway lineNodh 00*37'37"East,809.25feettolheSouthlotlineofLot5,inBlock28 ofthe
"SaintGeorgeandSantaCara BenchInigationCompany Surver;thencealongsaidSondhlotlineSouth
W11'13" East,351.16feet,moreorless,totheWestedyboundarylineofthe"SantaClaraCittproperty
(DocumentNo.20130034239);thencealongtheboundaryte foRowingeighteen(18)coisses:Soulh
45-53'15"East,65.23feet,moreorless,tothebeginningofa curve,saidcune taningb te right

an angleof21"16'20",havinga radiusof525.00feet,andwhose longchordbearsSouth
35*1 193.80feet;1hencealongOnearcofsaidcurve194.92feet;thenceSouth24'36'55"East,
140.96feettothebeginningofa curve,saidcurvetumingtotheleftthroughan angleof35'0729",having
a radusof475.00feet,andwhose longchordbearsSouth42'1740"East,286.65feet;thencealongthe
arcofsaidctsve291.19feet;thenceSouth59*44'23"East,441.32feettothebeginningofa curve,said
cune tumingtotherightthroughan angleof78*31'55",havinga radiusof75.00feet,andwhose long
chordbearsSouth20*54'25"East,94.94feet;thencealongtheareofsaidcune 102.80feet;1hence
South18*21'25"West,279.66feet;thenceSouth62'09'49°West,41.97feet;thenceNorth64*5S01"
West,151A5 feettothebeginningofa cune,saidcurvetumingtodieleftthroughan angleof06*37'51",
havinga radusof500.00feet,andwhose longchordbearsNorth68'13'56"West,57.84feet;1hence
alongthearcofsaidcune 57.87feet;1henceNorth71°3253"West,299.79feettothebeginningofa

cune,saidcune tumingtotheleftthroughan anøe of17°43'30",havinga radiusof500.00feet,and
whose longchordbearsNorth80°24'38"West,154.0Sfeet;1hencealongthearcofsaidcune 154.68

feet;thenceNorth89*16'23"West,48.58feettoBiebeginningofa cune,saidcasvetumingtotheriøit
throughan angleof17'35'56",havinga radiusof500.00feet,anduhose longchordbearsNorth
80'28'56"West,152.98feet;1hencealongthearcofsaidcune 153.58feettothebeginningofa
non-tangerdialcurve,saidcune tumingto#e rightSucughan angleof76*12'56",havinga radusof
25 00feet,and whose tongchordbearsNorth33°34'11"West,30.86feet;thencealongthearcofsaid
cune 33.28feettothebeginnstgofa non-langenlialcune,saidcune tumingtolheleftthrouønan anøe
of75'44'33",havinga radiusof50.00feet,andwhose longchordbearsNorth33°19'44"West,61.39feet;
thencealong8e arcofsaidcune 66.10feettothebeginningofa non-tangentialcurve,saidcune luming
totheleftthroughanangleof18*0(r13",havinga radusof500.00feet,andwhose longchordbears
North80'12'12"West,156A6 feet;thencealongthearcofsaidcune 157.11feet;thenceNorth89*1218"

West,28.14feet,more orless,tothepointofbeginning.
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EXHIBIT B

DESCRIPTION OF PERSONAL PROPERTY

AllofTrustor'sassets,including,withoutlimitation,"Accounts","CashProceeds","ChattelPaper",
"Collateral","DepositAccounts","ElectronicChattelPaper","Equipment","Fixtures","GeneralIntangibles",
"Goods","Instruments","Inventory","InvestmentProperty","Letter-of-creditRights","NoncashProceeds",
and "TangibleChattelPaper",asdefinedintheUniformCommercialCode. Suchassetsinclude,without
limitation:

(a) Allpersonalproperty,(including,withoutlimitation,allgoods,supplies,equipment,furniture,
fumishings,fixtures,machinery,inventory,constructionmaterialsand softwareembedded inany of the

foregoing)inwhichTrustornow orhereafteracquiresaninterestorright,whichisnow orhereafterlocatedon
oraffixedtothePropertyortheImprovementsorusedorusefulintheoperation,use,oroccupancythereofor
theconstructionofanyImprovementsthereon,togetherwithanyinterestofTrustorinandtopersonalproperty
whichisleasedorsubjecttoanysuperiorsecurityinterest,andallbooks,records,leasesandotheragreements,
documents,and instrumentsofwhateverkindorcharacter,relatingtotheProperty,Improvements,orsuch

personalproperty;

(b) Allfees,income,rents,issues,profits,earnings,receipts,royalties,andrevenueswhich,after
thedatehereofandwhileanyportionoftheObligationsremainsunpaidorunperformed,may accruefromsuch

personalpropertyoranypartthereoforfromtheProperty,theImprovementsoranyotherpartoftheTrust

Estate,orwhichmay bereceivedorreceivableby Trustorfromanyhiring,using,letting,leasing,subhiring,
subietting,subleasing,occupancy,operation,orusethereof;

(c) AllofTrustor'spresentandfuturerightstoreceivepaymentsofmoney,services,orproperty,
including,withoutlimitation,rightstoalldepositsfromtenantsorpurchasersofanyportionofthePropertyor

Improvements,rightstoreceivecapitalcontributionsorsubscriptionsfromTrustor'spartnersorshareholders,
amountspayableonaccountofthesaleofpartnershipinterestsinTrustororthecapitalstockofTrustor,accounts
andotheraccountsreceivable,depositaccounts,chattelpaper(whethertangibleorelectronic),notes,drafts,
contractrights,instruments,generalintangibles,andprincipal,interest,andpaymentsdueon accountofgoods
soldor leased,servicesrendered,loansmade or creditextended,togetherwithtitletoor interestinall

agreements,documents,andinstrumentsevidencingsecuringorguarantyingthesame;

(d) Allotherintangibleproperty(andrelatedsoftware)and rightsrelatingtotheProperty,the

Improvements,thepersonalpropertydescribedinParagraph(a)aboveortheoperation,occupancy,oruse

thereof,including,withoutlimitation,allgovernmentalandprivatecontracts,agreements,permits,licenses,and

approvalsrelatingtoconstructiononoroperation,occupancy,oruseofthePropertyorImprovements,allnames
underorbywhichthePropertyorImprovementsmay atanytimebeoperatedorknown,allrightstocarryon
businessunderanysuchnames,oranyvariantthereof,alltradenamesandtrademarks,copyrights,patentand

copyrightapplicationsandregistrations,patterns,designs,drawings,plansandspecifications,otherproprietary
informationandintellectualproperty,androyaltiesrelatinginanyway tothePropertyortheImprovements,and
allmanagementagreementswithrespecttothemanagementandoperationoftheProperty,andallgoodwilland
softwareinanyway relatingtothePropertyortheImprovements.

(e) Trustor'srightsunderallinsurancepoliciescoveringtheProperty,theImprovements,the
PersonalProperty,andtheotherpartsoftheTrustEstateandanyandallproceeds,losspayments,andpremium
refundspayableregardingthesame;

(f) Allreserves,deferredpayments,deposits,refunds,costsavings,andpaymentsofanykind

relatingtotheconstructionofanyImprovementsontheProperty;

(g) Allwater,waterstockandwaterrightsrelatingtotheProperty;
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(h) Allcausesofaction,claims,compensation,andrecoveriesforanydamageto,destructionof,
orcondemnationortakingoftheProperty,theImprovements,thePersonalProperty,oranyotherpartofthe
TrustEstate,orforanyconveyanceinlieuthereof,whetherdirectorconsequential,orforanydamageorinjury
totheProperty,theImprovements,thePersonalProperty,oranyotherpartoftheTrustEstate,orforanylossor
diminutioninvalueoftheProperty,theImprovements,thePersonalProperty,oranyotherpartoftheTrust

Estate;

(i) Allarchitectural,structural,mechanical,andengineeringplansandspecificationspreparedfor
constructionofImprovementsorextractionofmineralsorgravelfromthePropertyandallstudies,data,and

drawingsrelatedthereto;andalsoallcontractsandagreementsofTrustorrelatingtotheaforesaidplansand

specificationsortotheaforesaidstudies,data,and drawingsortotheconstructionofImprovementson or
extractionofmineralsorgravelfromtheProperty;

(j) AllofTrustor'srightsasadeclarant,developerorotherwise,including,withoutlimitation,all

votingand otherrightsunderallcovenants,conditionsand restrictionsaffectingthe Propertyor the

Improvements;

(k) AllTrustor'srightsinproceedsoftheloanevidencedbytheNote;

(1) AllofTrustor'srightsunderanyagreementsaffectingtheProperty,whethernow existingor
hereafterarising;and

(m) Allproceedsfromsaleordispositionofanyoftheaforesaidcollateral.

As usedinthisExhibitB theterms"Obligations","Note","TrustEstate","Property","Improvements",and
"PersonalProperty"shallhavethemeaningssetforthintheDeedofTrusttowhichthisExhibitB isattached.
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EXHIBIT C

PERMITTED EXCEPTIONS

"PermittedExceptions"meansthefollowing:

1. Sale,transfer,orotherdispositionofanyPersonalPropertythatisconsumedorwornoutin

ordinaryusageandthatispromptlyreplacedwithsimilaritemsofequalorgreatervalue.

2. LiensandEncumbrancesbeingcontestedinaccordancewithSection1.17oftheDeedofTrust.

3. ImpositionsbeingcontestedinaccordancewithSection1.8(d)ofthisDeedofTrust.

4. ThisDeedofTrust.

5. Purchasemoney lienson itemsofPersonalPropertycollateral.

6. The lienofcurrentrealpropertytaxesnotyetdue.

7. ThematterslistedastitleexceptionsintheTitleInsurancePolicyprovidedpursuanttotheLoan

Agreement.

C-1
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EXHIBIT D

FINANCING STATEMENT INFORMATION

TheBeneficiary/SecuredPartyis:

DesertVillageFundingUT LLC
9 West57*Street,40*Floor
New York,NY 10029

The Debtoris:

CW DesertVillagePartnership,LP
1222W LegacyCrossingBlvd,Ste6

Centerville,UT 84014

OrganizationalIdentificationNo.:4130216

The CollateralisthePersonalProperty(includingallfixtures)describedon ExhibitB totheDeedof
Trust.

D-1
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COMMUNITY GOVERNANCE RIDER

The followingtermsandconditionsareincludedasadditionalprovisionsofthisDeedofTrust:

1. SecurityInterestinRiehtsUnderCommunityAssociationLaws andCC&Rs. ThisDeed of
TrustandBeneficiary'ssecurityinteresthereundershallextendtoallofTrustor'sright,title,andinterestinand
toanyandallunits,common elements,developmentrights,declarantrightsandanyotherrightsofTrustorwith

respecttothePropertyandImprovementsnow existingorsubsequentlyarisingunder(a)alllawsnow existing
or laterenactedrelatingtocommunityassociations(collectively,the"CommunityAssociationLaws")and

(b)anycovenants,conditions,andrestrictions,communityassociationdeclaration,orcondominiumdeclaration

govemingtheProperty,asthesamemay beamendedfromtimetotime(asusedinthisRider,collectively,the

"CC&Rs").

2. CommunityGovernanceCovenants.Trustorherebyagrees:

2.1 Not to file,record,or amend any CC&Rs or townhome surveymap and plans
("Survey")inconnectionwiththePropertyorImprovementswithoutthepriorwrittenconsentofBeneficiary,
whichconsentBeneficiaryshallnotunreasonablywithhold;

2.2 Not tofile,adopt,amend,orconsenttotheadoption,filing,oramendmentof,any
documentsestablishingorgoverninganycommunityassociationorhomeowner'sassociationfortheProperty
orImprovements(the"Association")orgoverningtheactionsofowners,includingarticlesofincorporationor

bylawsofanyAssociation,designguidelines,orrulesandregulationsadoptedbytheAssociation(anysuch

document,collectivelywiththeCC&Rs andSurvey,asanymay beamendedfromtimetotime,the"Governing
Documents"),withoutthe priorwrittenconsentof Beneficiary,which consentBeneficiaryshallnot

unreasonablywithhold;

23 To takethosestepsnecessarytoensurethatallGoverningDocumentscomplywiththe

communityassociationrequirements,ifapplicable,of theFederalHousingAdministration,theVA, the

applicableversionoftheFannieMae SellingGuide,andtheapplicableversionoftheFreddieMac Single-Family
Seller/ServicerGuide;

2.4 To satisfyallobligationsof,tomake allpaymentsdue from,and toobserveand

performalltermsandconditionstobeperformedby,Trustor(whetherasa declarant,unitowner,Association

member,director,or officer)undertheGoveming Documents,Community AssociationLaws,and other

applicablelaw;

2.5 Duringanyperiodofdeclarantcontrol,tocausetheAssociationtocomplywiththe

GoverningDocumentsandapplicablelaw,includingpreparationandfilingofsuchannualreportsandother
documentsasmay benecessarytomaintainentityregistrationoftheAssociation;

2.6 NottotakeanyactionthatwouldrenderthePropertyorImprovementsoranyportion
thereofa"conversioncondominium"underapplicablelaw;and

2.7 To payallcharges,includingallcommon expenseliabilitiesandassessments(special
orgeneral),insurance,taxes,and otheritemsTrusterisormay laterbe responsibleforpayingunderthe

GoverningDocuments,CommunityAssociationLaws,orotherapplicablelaw.

3. GoverningDocuments.TrustorshallprovideBeneficiaryacopyofallGoverningDocuments
andamendmentsthereto.Suchdocumentsmustcomplywithapplicablelawandexpresslyprovidethatthelien
ofanyAssociationorownerissubordinatetothelienofallsecurityinstrumentsrecordedpriortothedelinquency

CommunityGovernanceRider Page1
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givingrisetoorpermittingenforcementofsuchlien(excepttotheextent,anduponthetermsandconditions,
suchlienmay besuperiortoBeneficiary'slienunderapplicablelaw).

4. Proxy.UntilsuchtimeasthisDeedofTrustisfullyreleasedorreconveyedofrecord,Trustor
shallnotvoteon anyofthefollowingactionswithoutTrustor'spriorwrittenconsent,andTrustorpledgesto

Beneficiaryitsvoteand constitutesBeneficiaryasTrustor'sproxy(whichappointmentiscoupledwithan

interest)withsolerighttovoteupon:

4.1 any partitionof allor any portionofthePropertyor Improvementssubjecttoa

communityassociationdeclaration;

4.2 thenatureandamountofanyinsurancetheAssociationisrequiredorelectstomaintain
onanyoftheProperty;

4.3 themannerinwhichany condemnation,threatthereoforoffertopurchaseinlieu

thereof,isdefended,settled,oraccepted;

4.4 determinationas to whetheror not to restoreor rebuildany portionof the

Improvements;

4.5 theannexationoflandintothecommunityassociation;

4.6 assessmentofanyexpensesotherthanroutineperiodicassessments(butexcluding
assessmentsforcapitalimprovements);and

4.7 removalofalloranyportionofthePropertyfromtheprovisionsoftheCommunity
AssociationLaws ortheCC&Rs.

Notwithstandingtheforegoing,duringtheoccurrenceofanyEventofDefault,atBeneficiary'selection,
TrustorshallpledgetoBeneficiaryitsvote(s)andconstituteBeneficiaryasTrustor'sproxy(whichappointment
iscoupledwithaninterest)withsolerighttocastitsvote(s)on allactionsofanynaturewhatsoeversubmitted
toavoteofthemembersofanyAssociation.TrustorherebyauthorizesBeneficiary,asTrustor'sattorney-in-
fact,toexecuteanddeliveranysuchproxytoanyAssociation.

5. AuthorizedRepresentative.Beneficiaryis hereby appointedTrustor'sauthorized

representative(whichappointmentiscoupledwithan interest)fortheinspectionofbooksand recordsas

providedintheCC&Rs, whichappointmentisirrevocableuntilsuchtimeasthisDeedofTrustisfullyreleased
orreconveyedofrecord.

6. NoticesUpon Beneficiary'sRequest.Trustoragreestoprovide,uponrequestofBeneficiary,
trueandcorrectcopiesof:

6.1 anynoticestothemembersofanyAssociation;

6.2 minutesofanyAssociationmeetings,includingownersmeetingsandboardmeetings;

6.3 anystatementoffinancialconditionofeachAssociation,includingany budgetsor

proposedbudgets;

6.4 anypublicofferingstatementordisclosurestatementpreparedforpurchasersofany
lotorunitlocatedonthePropertyorwithinanyoftheImprovements;and
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6.5 any statementshowing allocationof proportionaloccupancy,expensesand
assessmentsissuedtoTrustor.

7. RequiredNotices.TrustershallpromptlyprovideBeneficiarywrittennoticeofany ofthe

following:

7.1 anydefaultbyTrustorundertheGoverningDocuments;

7.2 anydelinquencythathascontinuedforsixty(60)daysinthepaymentofassessments
orchargesowed byanyownersubjecttotheCC&Rs;

7.3 anynoticedue"mortgagees,""eligiblemortgagees"or"firstmortgagees"underthe

GoverningDocumentsorapplicablelaw,whetherornotBeneficiaryqualifiesasamortgagee,eligiblemortgagee
orfirstmortgagee;

7.4 anynoticetomembersregardinganyactionlistedunderSectionError!Reference
sourcenotfound.;and

7.5 anyamendmentorproposedamendmenttotheGoverningDocuments(andsubjectto
SectionError!Referencesonrcenotfound.below).

8. RequiredConsentofBeneficiarv.Trustorshallnot,exceptwithBeneficiary'spriorwritten
consent:

8.1 createorsellanyunitsinphases;Beneficiarymustspecificallyapprovethestructure
ofanyphasingplanandanyamendmentstotheGoverningDocumentsforthepurposeofaddingadditional

phasestotheproject;

8.2 converttheunitsoranyportionthereofintocommon elements;

8.3 partitionorsubdividetheProperty;

8.4 takeany actionthatwould renderthePropertyor Improvementsa "conversion
condominium"underapplicablelaw;

8.5 consentto theabandonmentor terminationof any condominiumprojecton the

Property,exceptforabandonmentorterminationprovidedby lawinthecaseofsubstantialdestructionby fire
orothercasualtyorinthecaseoftakingbycondemnation;

8.6 consenttoany materialamendmenttotheGoverningDocuments,includingany
amendments thatestablish,providefor,govem, or regulateany of the following(a)votingrights;
(b)assessments,assessmentliens,or subordinationof suchliens;(c)reservesformaintenance,repair,or

replacementof common elements;(d)responsibilityfor maintenanceand repairof the Propertyor

[mprovements;(e)rightstousecommon elementsandlimitedcommon elements;(f)reallocationofinterestsin
common elementsor limitedcommon elementsor rightstotheiruse;(g)redefinitionof any unitor lot

boundaries;(h)convertibilityofunitsintocommon elementsorlimitedcommon elements,common elements
orlimitedcommon elementsintounitsorcommon elementsintolimitedcommon elements;(i)iftheProperty
orImprovementsoranyportionthereofisacondominium,expansionorcontractionofthecondominiumorthe

addition,annexation,orwithdrawalofpropertytoorfromthecondominium;(j)hazardorfidelityinsurance

requirements;(k)impositionofanyrestrictionson leasingofunits;(1)impositionofanyrestrictionontheright
of an ownerto sellortransfera unit;(m)ifthePropertyor Improvementsor any portionthereofisa

condominium,establishmentofself-managementofthecondominiumafterprofessionalmanagementhasbeen

requiredbyFHA, FannieMae,FreddieMac,theVA, orothersimilaragencyorcorporation;(n)iftheProperty
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or Improvementsor any portionthereofisa condominium,restorationor repair(afterdamage or partial
condemnation)inamannerotherthanspecifiedintheGoverningDocuments;or(o)anyprovisionsthatarefor
theexpressbenefitofholdersofmortgagees;or

8.7 takeany otheractionthatrequirestheconsentofallora specifiedpercentageof

mortgagees,eligiblemortgagees,orfirstmortgageesundertheGoverningDocumentsorapplicablelaw,whether
ornotBeneficiaryqualifiesasamortgagee,eligiblemortgageeorfirstmortgagee.

9. PaymentofCommon Expenses.Unlessprohibitedbyapplicablelaw,BeneficiaryorTrustee,
eitherpriorto,contemporaneouslywith,orsubsequenttotheforeclosureofthisDeedofTrust,orwhilepending
theexpirationofanyapplicableredemptionperiodsubsequenttoaForeclosureSale,may paycommon expenses
forwhichTrustormay beliabletoanyAssociation,andsubsequenttosuchpayments,Beneficiaryshallhavea
lienwithoutmergeronTrustor'sinterestinthePropertyfortheamountpaidofthesamepriorityasthelienof
thisDeed ofTrust,orifsubsequenttotheForeclosureSale,saidlienshallbe priortoanylienheldby any
redemptionerasdefinedbyapplicableforeclosurelaw.IfBeneficiaryisthesuccessfulbidderatanyForeclosure
SaleandobtainspossessoryrightstothePropertysubjecttoredemptionbythejudgmentdebtororredemptioner,
anypaymentsmade by Beneficiaryoritssuccessorininteresttosatisfycondominiumassessmentsleviedand

payableduringtheredemptionperiodshall,intheeventofanyredemption,berecoverablebyBeneficiaryfrom
thejudgmentdebtoror itssuccessorsininterest,orany redemptioner,inthesame mannerasany other
assessmentortaxwouldbe recoverable.As usedherein,"ForeclosureSale"means tojudiciallyor non-

judiciallyforeclosethelienhereofupontheTrustEstate,oranypartthereof.

TRUSTOR'S INITIALS
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