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COTTONWOOD TITLE INSURANCE AGENCY INC.,
a Utah corporation,

as trustee,"Trustee"

forthe benefitof

WILMINGTON TRUST, NATIONAL ASSOCIATION,
in itscapacityas CollateralTrustee for the benefitof itselfand the Secured Parties

"Beneficiary"

Dated as of February 3,2021, but effectiveFebruary 12,2021

County: Summit County
State: Utah



FIRST LIEN DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS

AND LEASES AND FIXTURE FILING

(Summit County, Utah (the"State"))

THIS DEED OF TRUST CONSTITUTES A SECURITY AGREEMENT, AND IS FILED AS A

FIXTURE FILING, WITH RESPECT TO ANY PORTION OF THE MORTGAGED

PROPERTY IN WHICH A PERSONAL PROPERTY SECURITY INTEREST OR LIEN MAY

BE GRANTED OR CREATED PURSUANT TO THE 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 IS THE

"SECURED PARTY" AND TRUSTOR IS THE "DEBTOR." TRUSTOR IS THE OWNER OF

THE MORTGAGED PROPERTY DESCRIBED HEREIN.

This FIRST LIEN DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT

OF RENTS AND LEASES AND FIXTURE FILING (this"Deed of Trust")datedas of Febru-

ary3,2021, but effectiveFebruary 12,2021 by and from TRIUMPH GEAR SYSTEMS, INC.,

a Delaware corporation,as trustor,assignorand debtor(insuch capacitiesand togetherwith any
successorsinsuch capacities,"Trustor"),whose addressisc/oTriumph Group, Inc.899 Cassat

Road, Suite210, Berywn, PA 19312,Attention:General Counsel,to COTTONWOOD TITLE

INSURANCE AGENCY INC., a Utah corporation,astrustee(insuch capacityand together
with any successorsinsuch capacity,"Trustee"),whose addressis1996 East 6400 South,Suite

120,SaltLake City,UT 84121, forthebenefitof Wilmington Trust,NationalAssociation,as

collateraltrusteeforthebenefitoftheSecured Parties(insuch capacityand togetherwith itssuc-

cessorsinsuch capacity,the"CollateralTrustee")forthebenefitoftheSecured Parties,as bene-

ficiary,assigneeand securedparty(insuch capacitiesand,togetherwith itssuccessorsand as-

signsinsuch capacities,"Beneficiary")having an addressat50 South SixthStreet,Suite1290,

Minneapolis,MN 55402, Attention:Triumph Group Inc.Administrator.

WHEREAS, Triumph Group, Inc.,a Delaware corporation(the"Company") and each of

theotherguarantorspartytheretohave enteredinto(a)theIndenturedatedas of August 17,2020

(asamended, supplemented or otherwisemodified from time totime,the"Indenture")with U.S.

Bank NationalAssociationas trustee(insuch capacity,the"IndentureTrustee"),pursuantto

which theCompany issued,and may from time totime issue8.875% SeniorSecured FirstLien

Notes due 2024 (the"Notes")upon theterms and subjecttotheconditionssetforththereinand

(b)theSecurityAgreement datedas of August 17,2020 (asamended, amended and restated,

supplemented or otherwisemodified from time totime,the"SecurityAgreement") with theCol-

lateralTrusteeforthebenefitof theSecured Parties;

WHEREAS, theCompany may, inaccordancewith theIndenture,incurAdditionalSe-

curedDebt and,topermit such AdditionalSecured Debt to benefitfrom theterms of thisDeed of

Trust,theCompany and each oftheotherGrantors(asdefinedinCollateralTrustAgreement)
have enteredinto(a)theCollateralTrustAgreement datedas of August 17,2020 (asamended,

supplemented or otherwisemodified from time totime,the"CollateralTrustAgreement") with

CollateralTrusteeand theIndentureTrustee,pursuanttowhich theCollateralTrusteeagreesto
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serveas collateraltrusteefortheholdersoftheNotes and allotherSecured Obligationsnow or

inthefutureexisting,and (b)theAmended and RestatedIntercreditorAgreement datedas of Au-

gust 17,2020 (asamended, supplemented or otherwisemodified from time totime,the"Inter-

creditorAgreement") with theCollateralTrustee,as firstliencollateraltrustee,and U.S. Bank

NationalAssociation,as second liencollateralagent;

WHEREAS, theCompany isa member of an affiliatedgroup of companies thatincludes

Trustor;

WHEREAS, theCompany and Trustorareengaged inrelatedbusinesses,and Trustor

willderivesubstantialdirectand indirectbenefitfrom theissuanceof theNotes and any Addi-

tionalSecured Debt; and

NOW, THEREFORE, inconsiderationofthepremises and to inducetheholderstopur-
chasetheNotes or any AdditionalSecured Debt,Trustorhereby agreeswith Beneficiary,forthe

ratablebenefitof theSecured Parties,as follows:

ARTICLE I

DEFINITIONS

Section 1.1. Definitions.Capitalizedterms used herein(includingtherecitalshereto)but not

otherwisedefinedhereinshallhave themeanings ascribedtheretointheCollateralTrustAgree-
ment. Section1.2oftheCollateralTrustAgreement isincorporatedhereinby reference,mutatis

mutandis. As used herein,thefollowingterms shallhave thefollowingmeanings:

"Charges": shallmean any and allpresentand futurerealestate,property
and othertaxes,assessmentsand specialassessments,levies,fees,allwater and sewer

rentsand chargesand allothergovernmental chargesimposed upon or assessedagainst,
and allclaims(including,withoutlimitation,claimsforlandlords',carriers',mechanics',

workmen's, repairmen's,laborer's,materialmen's,suppliers'and warehousemen's liens

and otherclaimsarisingby operationof law),judgments or demands against,allor any

portionof theMortgaged Propertyor otheramounts of any naturewhich, ifunpaid,might
resultinorpermitthecreationof,a Lien on theMortgaged Propertyor which might re-

sultinforeclosureof allor any portionof theMortgaged Propertyexcept,ineach case,

PermittedLiens (asdefinedbelow).

"Loan Documents": shallmean collectively,theSecurityDocuments and

theSecured Debt Documents.

"Mortgaged Property":shallmean allof Trustor'srights,title,interests,
and estateintherealpropertydescribedinExhibitA attachedheretoand incorporated
hereinby thisreference,togetherwith any greaterestatethereinas hereaftermay be ac-

quiredby Trustorand allof Trustor'sright,titleand interestin,toand under allrights,

privileges,tenements,hereditaments,rights-of-way,easements,appendages and appurte-
nances appertainingtotheforegoingineach casewhether now owned or hereinafterac-
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quired,includingwithoutlimitationallwater rights,mineral,oiland gas rights,ease-

ments and rightsof way (collectively,the"Land"),and allof Trustor'sright,titleand in-

terestnow or hereafteracquiredin,to and under (1)allbuildings,structuresand otherim-

provements now owned or hereafteracquiredby Trustor,now or atany time situated,

placedor constructedupon theLand (the"Improvements"; theLand and Improvements
arecollectivelyreferredto asthe"Premises"),(2)allmaterials,supplies,equipment,ap-

paratusand otheritemsofpersonalpropertynow owned or hereafteracquiredby Trustor

and now or hereafterattachedto,installedinor used inconnectionwith any oftheIm-

provements or theLand, and water,gas,electrical,telephone,storm and sanitarysewer

facilitiesand allotherutilitieswhether or not situatedineasements,and allequipment,

inventoryand othergoods inwhich Trustornow has or hereafteracquiresany rightsor

any power totransferrightsand thatareor areto become fixtures(asdefinedintheUCC,

definedbelow) relatedtotheLand (the"Fixtures"),(3)allgoods,accounts,raw materi-

als,inventory,generalintangibles,instruments,documents, contractrightsand chattelpa-

per,includingallsuch itemsas definedintheUCC, now owned or hereafteracquiredby
Trustorand now or hereafteraffixedto,placedupon, used inconnectionwith,arising
from or otherwiserelatedtothePremises (the"Personalty"),(4)allreserves,escrows or

impounds requiredunder theLoan Documents and allof Trustor'sright,titleand interest

inallreserves,deferredpayments, deposits,refundsand claimsof any naturerelatingto

theMortgaged Property(the"DepositAccounts"),(5)allleases,licenses,concessions,

occupancy agreements or otheragreements (writtenor oral,now or atany time ineffect)
which grantto any Person a possessoryinterestin,ortherighttouse,allor any partof

theMortgaged Property,togetherwith allrelatedsecurityand otherdeposits(the

"Leases"),(6)allof therents,"rents"as definedintheUtah Act,fees,revenues,royal-

ties,income, proceeds,profits,accountsreceivable,securityand othertypesof deposits,
and otherbenefitspaid orpayable by partiestotheLeases forusing,leasing,licensing,

possessing,operatingfrom,residingin,sellingor otherwiseenjoyingtheMortgaged

Property(the"Rents"),(7)totheextenttransferable,allotheragreements,such as con-

structioncontracts,architects'agreements,engineers'contracts,utilitycontracts,mainte-

nance agreements,management agreements,servicecontracts,listingagreements,guar-

anties,indemnities,warranties,permits,licenses,certificatesand entitlementsinany way

relatingtotheconstruction,use,occupancy,operation,maintenance,enjoyment or own-

ershipoftheMortgaged Property(the"PropertyAgreements"),(8)allpropertytaxre-

fundspayablewith respecttotheMortgaged Property(the"Tax Refunds"),(9)allacces-

sions,replacementsand substitutionsforany oftheforegoingand allproceedsthereof

(the"Proceeds"),(10)allinsurancepolicies,unearned premiums thereforand proceeds
from such policiescoveringany oftheabove propertynow orhereafteracquiredby Trus-

tor(the"Insurance"),(11)allawards,damages, remunerations,reimbursements,settle-

ments or compensation heretoforemade or hereaftertobe made by any governmental au-

thoritypertainingto any condemnation or othertaking(orany purchase inlieuthereof)of

allor any portionoftheLand, Improvements, FixturesorPersonalty(the"Condemnation

Awards") and (12)totheextenttransferable,any and allright,titleand interestof Trustor

inand toany and alldrawings,plans,specifications,filematerials,operatingand mainte-

nance records,catalogues,tenantlists,correspondence,advertisingmaterials,operating

manuals,warranties,guarantees,appraisals,studiesand datarelatingtotheMortgaged

Propertyor theconstructionof any alterationrelatingtothePremises or themaintenance

3-

01155735 Page 4 of 24 Summit County



of any PropertyAgreement (the"Records"). As used inthisDeed of Trust,theterm

"Mortgaged Property"shallmean allor,where thecontextpermitsor requires,any por-
tionoftheabove or any interesttherein.

"PermittedLiens" shallbe Lienspermittedunder theSecured Debt Docu-

ments.

"UCC": The Uniform Commercial Code ofthe Stateor,ifthecreation,

perfection,effectofperfectionornon-perfection,enforcement of any securityinterest

hereingrantedorthepriorityof any securityinteresthereingrantedisgoverned by the

laws of a stateotherthantheState,then,astothematterinquestion,theUniform Com-

mercialCode as ineffectfrom time totime inthatstate.

ARTICLE II

GRANT

Section2.1. Grant. To securethepayment and performance oftheSecured Obligations,
Trustorhereby GRANTS, BARGAINS, ASSIGNS, TRANSFERS, SELLS and CONVEYS

WITH POWER OF SALE (ifavailableunder Statelaw) unto Trustee,intrustwith power of sale,
and with rightof entryand possession,forthebenefitof BeneficiaryforthebenefitoftheSe-

curedPartiestheMortgaged Property,TO HAVE AND TO HOLD theMortgaged Propertyunto

Trusteeforthebenefitof Beneficiaryforthebenefitofthe Secured Parties,subject,however, to

thePermittedLiens,and Trustordoes hereby bind itself,itssuccessorsand assignsto

WARRANT AND FOREVER DEFEND thetitletotheMortgaged Propertyunto Trusteeforthe

benefitof Beneficiaryforthebenefitofthe Secured Partiesforso long as any oftheSecured Ob-

ligationsremain outstanding,upon thetrust,terms and conditionscontainedherein.

ARTICLE III

WARRANTIES, REPRESENTATIONS AND COVENANTS

Trustorwarrants,representsand covenantsto Beneficiaryas follows:

Section3.1. Titleto Mortgaged Property and Lien of thisInstrument. Trustorhas good
and marketablefeesimpletitletotheMortgaged Property(totheextentthattheMortgaged

Propertyconstitutesrealproperty)freeand clearof any liens,claimsor interests,exceptthePer-

mittedLiens. This Deed of Trustcreatesa valid,enforceablefirstprioritylienand securityinter-

estinfavorof BeneficiaryagainsttheMortgaged Property,forthebenefitoftheSecured Parties

securingthepayment and performance of theSecured Obligations,subjectonly toPermitted

Liens.

Section3.2. FirstLien Status. Subjecttotheotherterms of theLoan Documents, Trustor

shallpreserveand protectthefirstlienand securityintereststatusof thisDeed of Trust.Ifany
lienor securityinterestotherthan a PermittedLien isassertedagainsttheMortgaged Property,
Trustorshall,atitsexpense,promptly takesuch actionas may be requiredpursuanttotheLoan

Documents so astocause ittobe releasedor contested.
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Section3.3. Replacement of Fixturesand Personalty. Except as otherwisepermittedinthe

Loan Documents, Trustorshallnotpermitany oftheFixturesor Personaltytobe removed atany
time from theLand or Improvements, unlesstheremoved item isremoved temporarilyfor

maintenance and repairor,ifremoved permanently,isimmaterial,obsoleteor otherwisere-

moved fora legitimatebusinessreason,and ifobsolete,isreplacedby an articleof equalor bet-

tersuitabilityand value,owned by Trustorsubjecttotheliensand securityinterestsofthisDeed

of Trustand theotherLoan Documents, and freeand clearof any otherlienor securityinterest

exceptsuch as may be permittedunder theLoan Documents.

Section3.4. Inspection.Pursuanttoand inaccordancewith theLoan Documents, Trustor

shallpermitBeneficiaryand itsagents,representativesand employees to inspecttheMortgaged

Propertyand allbooks and recordsof Trustorlocatedthereon.

Section3.5. Insurance; Condemnation Awards and Insurance Proceeds.

(a) Insurance.Trustorshallmaintainor causetobe maintainedtheinsurancerequiredby the

Loan Documents.

(b) Condemnation Awards. Trustorshallcause allCondemnation Awards tobe appliedin

accordancewith theLoan Documents.

(c) InsuranceProceeds. Trustorshallcause allproceeds of any insurancepoliciesinsuring

againstlossor damage totheMortgaged Propertytobe appliedinaccordancewith theLoan

Documents.

(d) Payment of Charges. Except as otherwisepermittedby theterms of theLoan Docu-

ments, Trustorshallpay and discharge,or causetobe paid and discharged,from time totime

priorto same becoming delinquent,allCharges.

Section3.6. Trustor'sCovenants. In orderto induceBeneficiaryto enterintothisDeed of

Trust,and theotherLoan Documents, Trustoragreesthatthecovenantsof Trustorsetforthinthe

Indentureand theotherLoan Documents, solelytotheextentapplicabletotheMortgaged Prop-

erty,thisDeed of Trustand/orTrustorinitscapacityas Trustorhereunder,areincorporatedinto

thisDeed of Trustby referenceas iffullysetforthhereinand areof fullforceand effectas if

made by Trustorherein.

Section3.7. Secured Obligations. This Deed of Trustsecures,and theMortgaged Propertyis

collateralsecurityfor,thepayment and performance infullwhen due ofthe Secured Obligations.

Section3.8. Future Advances. This Deed of TrustshallsecureallSecured Obligationsin-

cluding,withoutlimitation,futureadvances whenever hereaftermade with respectto orunder

theLoan Documents and shallsecurenot only Secured Obligationswith respecttopresentlyex-

istingindebtednessunder theIndentureor theotherLoan Documents, but alsoany and allother

indebtednesswhich may hereafterbe owing tothe Secured Partiesunder theIndentureor the

otherLoan Documents, however incurred,whether interest,discountor otherwise,and whether

thesame shallbe deferred,accruedor capitalized,includingfutureadvances and re-advances,

pursuanttotheIndentureor theotherLoan Documents, whether such advances areobligatoryor

tobe made attheoptionofthe Secured Parties,or otherwise,and any extensions,refinancings,
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modificationsor renewalsof allsuch Secured Obligationswhether or notTrustorexecutesany
extensionagreement or renewal instrumentand,ineach case,tothesame extentas ifsuch future

advances were made on thedateoftheexecutionof thisDeed of Trust.

Section3.9. Maximum Amount of Indebtedness. The maximum aggregateamount of allin-

debtednessthatis,orunder any contingencymay be securedatthedatehereofor atany time

hereafterby thisDeed of Trustis$700,000,000.00,plus,totheextentpermittedby applicable

law,collectioncosts,sums advanced forthepayment oftaxes,assessments,maintenance and re-

paircharges,insurancepremiums and any othercostsincurredtoprotectthesecurityencum-

beredhereby or thelienhereof,expenses incurredby Beneficiaryby reasonof any defaultby
Trustorunder theterms hereof(includingreasonableattorneys'feesand expenses),togetherwith

interestthereon,allofwhich amount shallbe securedhereby.

Section3.10. Last Dollar Secured. This Deed of Trustsecuresonly a portionofthe Secured

Obligationsowing or which may become owing by Trustor.The partiesagreethatany payments
or repayments of such Secured Obligationsby Trustorshallbe and be deemed tobe appliedfirst

totheportionofthe Secured Obligationsthatisnot securedhereby,itbeing theparties'intent

thattheportionofthe Secured Obligationslastremainingunpaid shallbe securedhereby.

Section3.11. No Release. Nothing setforthinthisDeed of TrustshallrelieveTrustorfrom the

performance of any term,covenant,conditionor agreement on Trustor'sparttobe performed or

observedunder or inrespectof any of theMortgaged Propertyor from any liabilityto any Per-

son under or inrespectof any of theMortgaged Propertyor shallimpose any obligationon Ben-

eficiaryor any otherSecured Partytoperform or observeany such term,covenant,conditionor

agreement on Trustor'sparttobe so performed or observed or shallimpose any liabilityon Ben-

eficiaryor any otherSecured Partyforany actor omission on thepartof Trustorrelatingthereto

or forany breach of any representationor warrantyon thepartof TrustorcontainedinthisDeed

of Trustor any otherLoan Document, or under or inrespectoftheMortgaged Propertyor made

inconnectionherewithortherewith.The obligationsof TrustorcontainedinthisSectionshall

survivetheterminationhereofand thedischargeof Trustor'sotherobligationsunder thisDeed of

Trustor theotherLoan Documents.

Section3.12. Change in Tax Law. Upon theenactment of or change in(including,without

limitation,a change ininterpretationof)any applicablelaw (i)deductingor allowingTrustorto

deduct from thevalueoftheMortgaged Propertyforthepurpose of taxationany lienor security
interestthereonor (ii)subjectingBeneficiaryor any ofthe Secured Partiesto any taxor changing
thebasisoftaxationof mortgages,deeds of trust,or otherliensor debtssecuredthereby,orthe

manner of collectionof such taxes,ineach such case,so astoaffectthisDeed of Trust,the Se-

curedObligationsor Beneficiary,and theresultisto increasethetaxesimposed upon orthecost

toBeneficiaryof maintainingthe Secured Obligations,or toreduce theamount of any payments
receivablehereunder,then,and inany such event,Trustorshall,on demand, pay to Beneficiary
and the Secured Partiesadditionalamounts to compensate forsuch increasedcostsor reduced

amounts, providedthatifany such payment or reimbursement shallbe unlawful,ortaxableto

Beneficiary,or would constituteusury or rendertheSecured Obligationswholly or partiallyusu-

riousunder applicablelaw,then Trustorshallpay or reimburseBeneficiaryortheSecured Par-

tiesforpayment of thelawfuland non-usuriousportionthereof.
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Section3.13. Deed of Trust Tax. Trustorshall(i)pay when due any taximposed upon
itor upon Beneficiaryor any Secured Partypursuanttothetax law ofthestateinwhich the

Mortgaged Propertyislocatedinconnectionwith theexecution,deliveryand recordationof this

Deed of Trustand any oftheotherLoan Documents, and (ii)prepare,executeand fileany form

requiredtobe prepared,executedand filedinconnectiontherewith.

Section3.14. Prohibited Transfers. Except as expresslypermittedby theLoan Documents,
Trustorshallnot sell,leaseor convey allor any partoftheMortgaged Property.

Section3.15. Due Execution, Delivery and Enforceability.Trustorrepresentsand warrantsto

BeneficiarythatthisDeed of Trusthas been duly executedand deliveredby Trustorand consti-

tutesa legal,validand bindingobligationof Trustor,enforceableinaccordancewith itsterms.

ARTICLE IV

DEFAULT AND FORECLOSURE

Section4.1. Remedies. Upon theoccurrenceand duringthecontinuanceof an Secured Debt

Default,Beneficiarymay, atBeneficiary'selection,exercise,or cause Trusteeto exercise,as ap-

plicable,any or allofthefollowingrights,remedies and recourses:

(a) Acceleration.Subjectto and inaccordancewith any provisionsofthe

Loan Documents providingfortheautomaticaccelerationofthe Secured Obligations

upon theoccurrenceof certainSecured Debt Defaults,declaretheSecured Obligationsto

be immediatelydue and payable,withoutfurthernotice,presentment,protest,noticeof

intentto accelerate,noticeof acceleration,demand or actionof any naturewhatsoever

(eachof which hereby isexpresslywaived by Trustor),whereupon thesame shallbecome

immediatelydue and payable.

(b) Entry on Mortgaged Property.Subjecttoand inaccordancewith any pro-
visionsof theLoan Documents and applicablelaw,entertheMortgaged Propertyand

takeexclusivepossessionthereofand of allbooks,recordsand accountsrelatingthereto

or locatedthereon.IfTrustorremains inpossessionoftheMortgaged Propertyfollowing
theoccurrenceand duringthecontinuanceof an Secured Debt Defaultand withoutBene-

ficiary'spriorwrittenconsent,Beneficiarymay invoke any legalremedies todispossess
Trustor.

(c) Operationof Mortgaged Property.Subjectto and inaccordancewith any

provisionsoftheLoan Documents, hold,lease,develop,manage, operate,carryon the

businessthereofor otherwiseuse theMortgaged Propertyupon such terms and conditions

as Beneficiarymay deem reasonableunder thecircumstances(making such repairs,alter-

ations,additionsand improvements and takingotheractions,from time totime,as Bene-

ficiarydeems necessaryor desirable),and apply allRents and otheramounts collectedby

Beneficiaryinconnectiontherewithinaccordancewith theprovisionsof Section4.7.
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(d) Foreclosureand Sale.Instituteproceedingsforthecomplete foreclosure

ofthisDeed of Trustby judicialactionor by power of sale,inwhich casetheMortgaged

Propertymay be soldforcash or creditinone ormore parcels.Such saleshallbe made

inaccordancewith theapplicablelaw,includingbutnot limitedto Utah Code Annotated

§ 57-1-1,etseq.,or,ifand totheextentany such statuteisnotthen inforce,with theap-

plicablerequirements,atthetime of thesale,of thesuccessorstatuteor statutes,ifany,

governing salesof realpropertyunder powers of saleconferredby mortgages or deeds of

trustrelatingtothesaleof realestateor by theUCC relatingtothesaleof collateralafter

defaultby a debtor(assuch laws now existor may be hereafteramended or succeeded),
orby any otherpresentor subsequentarticlesor enactmentsrelatingto same. With re-

spectto any noticesrequiredorpermittedunder theUCC, Trustoragreesthatten(10)

days'priorwrittennoticeshallbe deemed commercially reasonable.At any such saleby
virtueof any judicialproceedings,power of sale,or any otherlegalright,remedy or re-

course,thetitletoand rightofpossessionof any such propertyshallpasstothepurchaser

thereof,and tothefullestextentpermittedby law,Trustorshallbe completelyand irrevo-

cablydivestedof allof itsright,title,interest,claim,equity,equityof redemption,and

demand whatsoever,eitheratlaw or inequity,inand tothepropertysoldand such sale

shallbe a perpetualbarboth atlaw and inequityagainstTrustor,and againstallother

Personsclaimingorto claimthepropertysoldor any partthereof,by,throughor under

Trustor.Beneficiaryor any of theotherSecured Partiesmay be a purchaseratsuch sale.

IfBeneficiaryor such otherSecured Partyisthehighestbidder,Beneficiaryor such other

Secured Partymay credittheportionofthepurchasepricethatwould be distributedto

Beneficiaryor such otherSecured PartyagainsttheSecured Obligationsinlieuofpaying
cashtothemaximum extentpermittedby applicablelaw. IntheeventthisDeed of Trust

isforeclosedby judicialaction,appraisementoftheMortgaged Propertyiswaived tothe

maximum extentpermittedby applicablelaw.Intheeventthatthepower of salegranted
under thisDeed of Trustisexercisedby Trustee,Trusteemay adjournfrom time totime

any saleby ittobe made under or by virtuehereofby announcement atthetime and

placeappointedforsuch saleor forsuch adjournedsaleor sales,and Trustee,without

furthernoticeor publication,may make such saleatthetime and placetowhich thesame

shallbe so adjourned,provided,ifthesaleispostponed forlongerthan forty-five(45)

days beyond thedatedesignatedinthenoticeof sale,noticeofthetime,date,and place
of saleshallbe given inthesame manner astheoriginalnoticeof saleas requiredby
Utah Code Annotated § 57-1-27 or otherapplicablelaw.

(e) Receiver.Make applicationto a courtof competent jurisdictionfor,and

obtainfrom such courtas a matterof strictrightand withoutnoticetoTrustoror regardto

theadequacy oftheMortgaged Propertyfortherepayment oftheSecured Obligations,
theappointment of a receiverof theMortgaged Property,and Trustorirrevocablycon-

sentsto such appointment. Any such receivershallhave alltheusualpowers and duties

of receiversinsimilarcases,includingthefullpower torent,maintainand otherwiseop-
eratetheMortgaged Propertyupon such terms as may be approved by thecourt,and shall

apply such Rents inaccordancewith theprovisionsof Section4.7;provided,however,

notwithstandingtheappointment of any receiver,Beneficiaryshallbe entitledaspledgee
tothepossessionand controlof any cash,depositsor instrumentsatthetime heldby or

payableor deliverableunder theterms of theLoan Documents toBeneficiary.
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(f) UCC. Exerciseany and allrightsand remedies grantedtoa securedparty

upon defaultunder theUCC, including,withoutlimitingthegeneralityoftheforegoing:

(i)therighttotakepossessionof thepersonalpropertyor any partthereof,and totake

such othermeasures as Beneficiarymay deem necessaryforthecare,protectionand

preservationofthepersonalproperty,and (ii)requestTrustoratitsexpense toassemble

thepersonalpropertyand make itavailabletoBeneficiaryata convenientplaceaccepta-
bletoBeneficiary.Any noticeof sale,dispositionor otherintendedactionby Beneficiary
with respecttothepersonalpropertysentto Trustorinaccordancewith theprovisions
hereofatleastten(10)days priorto such action,shallconstitutecommercially reasonable

noticetoTrustor.

(g) Other. Exerciseallotherrights,remedies and recoursesgrantedunder the

Loan Documents or otherwiseavailableatlaw or inequity.

Section4.2. Separate Sales.Upon theoccurrenceand duringthecontinuanceof a Secured

Debt Default,theMortgaged Propertymay be soldinaccordancewith applicablelaw inone or

more parcelsand insuch manner and orderasBeneficiaryinitssolediscretionmay elect(sub-

jecttoTrustor'srightunder Utah Code Annotated § 57-1-27todirecttheotherinwhich thetrust

propertyshallbe soldifthepropertyconsistsof severalknown lotsorparcelswhich can be sold

separately.To themaximum extentpermittedby applicablelaw).

Section4.3. Remedies Cumulative, Concurrent and Nonexclusive. Beneficiaryand the

otherSecured Partiesshallhave allrights,remedies and recoursesgrantedintheLoan Docu-

ments and availableatlaw or equity(includingtheUCC), which rights,tothemaximum extent

permittedby applicablelaw,(a)shallbe cumulativeand concurrent,(b)may be pursued sepa-

rately,successivelyor concurrentlyagainstTrustoror othersobligatedunder theLoan Docu-

ments or againsttheMortgaged Property,or againstany one ormore of them, atthesolediscre-

tionof Beneficiary,(c)may be exercisedas oftenas occasionthereforshallarise,and theexer-

ciseor failuretoexerciseany ofthem shallnot be construedas a waiver or releasethereofor of

any otherright,remedy orrecourse,and (d)areintendedtobe,and shallbe,nonexclusive.No

actionby Beneficiaryor any otherSecured Partyintheenforcement of any rights,remedies or

recoursesunder theLoan Documents or otherwiseatlaw or equityshallbe deemed tocureany
Secured Debt Default.

Section4.4. Release of and Resort to Collateral.Beneficiarymay release,regardlessof con-

siderationand withoutthenecessityforany noticeto or consentby theholderof any subordinate

lienon theMortgaged Property,any partoftheMortgaged Propertywithout,astotheremainder,
inany way impairing,affecting,subordinatingor releasingthelienor securityinterestcreatedin

or evidencedby theLoan Documents ortheirstatusas a firstprioritylienand securityinterestin

and totheMortgaged Property.For payment ofthe Secured Obligations,tothemaximum extent

permittedby applicablelaw,Beneficiarymay resorttoany othersecurityinsuch orderand man-

ner as Beneficiarymay elect.

Section4.5. Appearance, Waivers, Notice and Marshalling of Assets. Aftertheoccurrence

and duringthecontinuanceof any Secured Debt Defaultand immediately upon thecommence-

ment of any action,suitor legalproceedingstoobtainjudgment forthepayment orperformance
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ofthe Secured Obligationsor any partthereof,or of any proceedingsto foreclosethelienand se-

curityinterestcreatedand evidencedhereby or otherwiseenforcetheprovisionshereofor of any
otherproceedingsinaidoftheenforcementhereof,Trustorshallenteritsvoluntaryappearance
insuch action,suitor proceeding.To thefullestextentpermittedby law,Trustorhereby irrevo-

cablyand unconditionallywaives and releases(a)allbenefitthatmight accrueto Trustorby vir-

tueof any presentor futurestatuteof limitationsor law orjudicialdecisionexempting theMort-

gaged Propertyfrom attachment,levyor saleon executionorprovidingforany stayof execu-

tion,exemption from civilprocess,redemption or extensionoftime forpayment, (b)allnotices

of any Secured Debt Defaultor of Beneficiary'selectiontoexerciseor theactualexerciseof any

right,remedy or recourseprovided forunder theLoan Documents, and (c)any righttoa mar-

shallingof assetsor a saleininverseorderof alienation.To themaximum extentpermittedby

applicablelaw,Trustorshallnot claim,takeor insiston any benefitor advantage of any law now

orhereafterinforceprovidingforthevaluationor appraisaloftheMortgaged Property,or any

partthereof,priortoany saleor salesof theMortgaged Propertywhich may be made pursuantto

thisDeed of Trust,orpursuanttoany decree,judgment or orderof any courtof competentjuris-
diction.

Section4.6. Discontinuance of Proceedings. IfBeneficiaryor any otherSecured Partyshall

have proceeded to invoke any right,remedy or recoursepermittedunder theLoan Documents

and shallthereafterelectto discontinueor abandon itforany reason,Beneficiaryor such other

Secured Party,asthecasemay be,shallhave theunqualifiedrightto do so and,insuch an event,

Trustor,Beneficiaryand theotherSecured Partiesshallbe restoredtotheirformer positionswith

respecttothe Secured Obligations,theLoan Documents, theMortgaged Propertyand otherwise,

and therights,remedies,recoursesand powers of Beneficiaryand theotherSecured Partiesshall

continueas iftheright,remedy or recoursehad never been invoked,but no such discontinuance

or abandonment shallwaive any Secured Debt Defaultwhich may thenexistor therightof Ben-

eficiaryor any otherSecured Partythereafterto exerciseany right,remedy or recourseunder the

Loan Documents forsuch Secured Debt Default.

Section4.7. Application of Proceeds. Section3.4oftheCollateralTrustAgreement is

hereby incorporatedmutatismutandis.

Section4.8. Occupancy After Foreclosure. Except as otherwiserequiredby applicablelaw,

any saleoftheMortgaged Propertyor any partthereofinaccordancewith thisDeed of Trust

willdivestallright,titleand interestof Trustorinand tothepropertysold.Subjecttoapplicable

law,any purchaserata foreclosuresalewillreceiveimmediate possessionofthepropertypur-
chased. IfTrustorretainspossessionof such propertyor any partthereofsubsequenttosuch

sale,Trustorwillbe considereda tenantatsufferanceof thepurchaser,and will,ifTrustorre-

mains inpossessionafterdemand toremove, be subjecttoevictionand removal,forcibleor oth-

erwise,with or withoutprocessof law.

Section4.9. Additional Advances and Disbursements; Costs of Enforcement.

Upon theoccurrenceand duringthecontinuanceof any Secured Debt Default,Beneficiaryand

each of theotherSecured Partiesshallhave theright,butnottheobligation,to curesuch Secured

Debt Defaultinthename and on behalfof Trustor.All reasonablesums advanced and expenses
incurredatany time by Beneficiaryor any otherSecured Party,or otherwiseunder thisDeed of
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Trustor applicablelaw,shallbearinterestfrom thedatethatsuch sum isadvanced or expense

incurred,toand includingthedateofreimbursement,computed atthedefaultedinterestratethen

computed on any portionoftheSecured Obligations,and allsuch sums, togetherwith interest

thereon,shallbe securedby thisDeed of Trust.

Trustorshallpay allout-of-pocketexpenses (includingreasonableattorneys'feesand expenses)
of or incidentaltotheperfectionand enforcement of thisDeed of Trustortheenforcement,com-

promise or settlementofthe Secured Obligationsor any claim under thisDeed of Trust,and for

thecuringthereof,or fordefendingor assertingtherightsand claimsof Beneficiaryinrespect

thereof,by litigationor otherwise.

Section4.10. No Beneficiaryin Possession.Neithertheenforcement of any oftheremedies

under thisArticle4,theassignmentoftheRents and Leases under Article5,the securityinterests

under Article6,nor any otherremedies affordedto Beneficiaryunder theLoan Documents, at

law or inequityshallcauseBeneficiaryor any otherSecured Partytobe deemed or construedto

be a mortgagee inpossessionoftheMortgaged Property,toobligateBeneficiaryor any otherSe-

curedPartytoleasetheMortgaged Propertyor attempttodo so,or totakeany action,incurany

expense,orperform or dischargeany obligation,duty or liabilitywhatsoever under any of the

Leases or otherwise.

ARTICLE V

ASSIGNMENT OF RENTS AND LEASES

Section5.1. Assignment. In furtheranceof and inadditiontotheassignmentmade by Trustor

inthisDeed of Trustand as additionalsecurityforthepayment and performance ofthe Secured

Obligations,Trustorhereby collaterallyassignstoand grantsBeneficiarya securityinterestinall

of itsright,titleand interestinand toallLeases (butonly totheextentpermittedunder theexist-

ingLeases),whether now existingor hereafterenteredinto,and allof itsright,titleand interest

inand toallRents. This assignmentisa collateralassignment. So long as no Secured Debt De-

faultshallhave occurredand be continuing,Trustorshallhave therightfrom Beneficiarytoex-

erciseallrightsextended tothelandlordunder theLeases,includingtherighttoreceiveand col-

lectallRents and tohold theRents intrustforuse inthepayment and performance of the Se-

cured Obligationsand tootherwiseuse thesame. The foregoingrightisgrantedsubjecttothe

conditionallimitationthatno Secured Debt Defaultshallhave occurredand be continuing.Upon
theoccurrenceand duringthecontinuanceof an Secured Debt Default,whether ornot legalpro-

ceedingshave commenced, and withoutregardtowaste,adequacy of securityfortheSecured

Obligationsor solvencyof Trustor,therighthereingrantedshall,attheelectionof Beneficiary,

expireand terminate,upon writtennoticetoTrustorby Beneficiary.

Section5.2. PerfectionUpon Recordation. Trustoracknowledges thatallactionsnecessary
toobtainhave been taken,and thatupon recordationofthisDeed of Trust,Beneficiaryshall

have,totheextentpermittedunder applicablelaw,a validand fullyperfected,firstpriority,secu-

rityinterestintheRents arisingoutoftheLeases and allsecurityforsuch Leases. Trustor

acknowledges and agreesthatupon recordationof thisDeed of Trust,Beneficiary'ssecurityin-

terestintheRents shallbe deemed tobe fullyperfected,"choate"and enforcedas toTrustorand

totheextentpermittedunder applicablelaw,allthirdparties,including,withoutlimitation,any
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subsequentlyappointedtrusteeinany caseunder theBankruptcy Law (asdefinedintheInden-

ture),withoutthenecessityof commencing a foreclosureactionwith respecttothisDeed of

Trust,making formaldemand fortheRents,obtainingtheappointment of a receiveror taking

any otheraffirmativeaction.

Section5.3. Bankruptcy Provisions.Without limitationoftheabsolutenatureoftheassign-
ment oftheRents hereunder,Trustorand Beneficiaryagreethat(a)thisDeed of Trustshallcon-

stitutea "securityagreement" forpurposesof Section552(b)oftheBankruptcy Law, (b)these-

curityinterestcreatedby thisDeed of Trustextendstopropertyof Trustoracquiredbeforethe

commencement of a caseinbankruptcyand toallamounts paid as Rents and (c)such security
interestshallextendtoallRents acquiredby theestateafterthecommencement of any case in

bankruptcy.

Section5.4. No Merger of Estates.The rightsand estatecreatedby thisDeed of Trustshall

not,under any circumstances,be heldtohave merged intoany otherestateor interestnow owned

orhereafteracquiredby BeneficiaryunlessBeneficiaryshallhave consentedto such merger in

writing.

Section5.5. Utah Act. This Article5 issubjecttotheUtah Uniform Assignment of Rents

Act, Utah Code Annotated § 57-26-101 etseq.(the"Utah Act"),and intheeventof any conflict

or inconsistencybetween theprovisionsofthisArticle5 and theprovisionsoftheUtah Act,the

provisionsoftheUtah Act shallcontroland Beneficiaryshallhave allrightsand remedies avail-

ableunder theUtah Act which rightsand remedies shallbe cumulativewith allrightsand reme-

dieshereunder.

ARTICLE VI

SECURITY AGREEMENT

Section6.1. SecurityInterest.This Deed of Trustconstitutesa "securityagreement" on per-
sonalpropertywithinthemeaning of theUCC and otherapplicablelaw and with respecttothe

Personalty,Fixtures,Leases,Rents,DepositAccounts,PropertyAgreements, Tax Refunds,Pro-

ceeds,Insurance,Condemnation Awards and Records. To thisend,TrustorgrantstoBeneficiary
a firstprioritysecurityinterestinthePersonalty,Fixtures,Leases,Rents,DepositAccounts,

PropertyAgreements, Tax Refunds,Proceeds,Insurance,Condemnation Awards, Records and

allotherMortgaged Propertywhich ispersonalpropertyto securethepayment and performance
ofthe Secured Obligations,and agreesthatBeneficiaryshallhave alltherightsand remedies of a

securedpartyunder theUCC with respectto such property.Any noticeof sale,dispositionor

otherintendedactionby Beneficiarywith respecttothePersonalty,Fixtures,Leases,Rents,De-

positAccounts,PropertyAgreements, Tax Refunds,Proceeds,Insurance,Condemnation Awards

and Records sentto Trustoratleastten(10)days priorto any actionunder theUCC shallconsti-

tutereasonablenoticetoTrustor.

Section6.2. Financing Statements. (a)Trustorshallprepareand delivertoBeneficiarysuch

financingstatements,willdo or causetobe done allactsand thingsthatmay be required,orthat
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Beneficiaryfrom time totime may reasonablyrequest,to assureand confirmthatBeneficiary

holds,forthebenefitoftheSecured Parties,duly createdand enforceableand perfectedLiens

upon theMortgaged Property(includingany propertyor assetsthatareacquiredor otherwisebe-

come, or arerequiredby any Secured Debt Document tobecome, Mortgaged Propertyafterthe

datehereof),ineach caseas contemplatedby,and with theLien priorityrequiredunder,the Se-

curedDebt Documents.

(b)As requiredor upon thereasonablerequestof Beneficiaryatany time and from time totime,
Trustorwillpromptly execute,acknowledge and deliversuch securitydocuments, instruments,

certificates,noticesand otherdocuments, and takesuch otheractionsas may be reasonablyre-

quired,orthatBeneficiarymay reasonablyrequest,tocreate,perfect,protect,assureor enforce

theLiens and benefitsintendedtobe conferred,ineach caseas contemplatedby theLoan Docu-

ments forthebenefitoftheSecured Parties.

Section6.3. Fixture Filing.This Deed of Trustshallalsoconstitutea "fixturefiling"forthe

purposesof theUCC againstalloftheMortgaged Propertywhich isor istobecome fixtures.

The informationprovided inthisSection6.3isprovided so thatthisDeed of Trustshallcomply
with therequirementsoftheUCC fora deed oftrustor mortgage instrumenttobe filedas a fi-

nancing statement.Trustoristhe"Debtor" and itsname and mailingaddressaresetforthinthe

preamble ofthisDeed of TrustprecedingArticle1. Beneficiaryisthe"Secured Party"and its

name and mailingaddressfrom which informationconcerningthesecurityinterestgranted
hereinmay be obtainedarealsosetforthinthepreamble ofthisDeed of TrustprecedingArticle

1. A statementdescribingtheportionoftheMortgaged Propertycomprisingthefixtureshereby
securedissetforthinthedefinitionof "Mortgaged Property"inSection1.1ofthisDeed of

Trust.Trustorrepresentsand warrantstoBeneficiarythatTrustoristherecordowner of the

Mortgaged Property.Trustorrepresentsand warrantstoBeneficiarythatTrustor'sjurisdictionof

organizationisthe stateof Delaware.

ARTICLE VII

MISCELLANEOUS

Section7.1. Notices.All notices,requestsand demands pursuantheretoshallbe made inac-

cordancewith Section7.6oftheCollateralTrustAgreement.

Section7.2. Covenants Running with the Land. All grants,covenants,terms,provisions
and conditionscontainedinthisDeed of Trust,includingallSecured Obligations,areintended

by Trustorand Beneficiarytobe,and shallbe construedas,covenantsrunningwith theLand to

themaximum extentpermittedby applicablelaw. As used herein,"Trustor"shallrefertothe

partynamed inthefirstparagraphofthisDeed of Trustand to any subsequentowner of allor

any portionof theMortgaged Property.All Personswho may have or acquirean interestinthe

Mortgaged Propertyshallbe deemed tohave noticeof,and be bound by,theterms oftheLoan

Documents; provided,however, thatno such partyshallbe entitledtoany rightsthereunderwith-

outthepriorwrittenconsentof Beneficiary.

Section7.3. Attorney-in-Fact.

13-

01155735 Page 14 of 24 Summit County



(a) Trustorhereby irrevocablyconstitutesand appointsBeneficiaryand any officeror agent

thereof,with fullpower of substitution,as itstrueand lawfulattorney-in-factwith fullirrevocable

power and authorityin the place and steadof Trustorand inthe name of Trustoror in itsown

name, forthepurpose ofcarryingoutthetermsofthisDeed ofTrust,totakeany and allappropriate
actionand toexecuteany and alldocuments and instrumentswhich may be necessaryor desirable

to accomplish thepurposes of thisDeed of Trust,and,withoutlimitingthegeneralityofthefore-

going,Trustorhereby givesBeneficiarythepower and right,on behalfof Trustor,withoutnotice

toor assentby Trustor,todo any or allofthefollowing:

(i) inthename of Trustoror itsown name, or otherwise,takepossessionof

and indorseand collectany checks,drafts,notes,acceptancesor otherinstrumentsforthe

payment of moneys due under any receivableor with respecttoany Mortgaged Property
and fileany claim ortakeany otheractionor proceedinginany courtof law or equityor

otherwisedeemed appropriateby Beneficiaryforthepurpose of collectingany and all

such moneys due under any receivableorwith respectto any Mortgaged Propertywhen-

everpayable;

(ii) pay or dischargetaxesand Liens leviedor placedon orthreatenedagainst
theMortgaged Property,effectany repairsor any insurancecalledforby theterms ofthis

Deed of Trustand pay allor any partofthepremiums thereforand thecoststhereof;and

(iii) (1)directany partyliableforany payment under any of theMortgaged

Propertytomake payment of any and allmoneys due or tobecome due thereunderdi-

rectlytoBeneficiaryor as Beneficiaryshalldirect;(2)ask or demand for,collect,and re-

ceivepayment of and receiptfor,any and allmoneys, claimsand otheramounts due or to

become due atany time inrespectof or arisingout of any Mortgaged Property;(3) sign
and indorseany invoices,freightor expressbills,billsof lading,storageor warehouse re-

ceipts,draftsagainstdebtors,assignments,verifications,noticesand otherdocuments in

connectionwith any oftheMortgaged Property;(4)commence and prosecuteany suits,

actionsor proceedingsatlaw or inequityinany courtof competentjurisdictiontocollect

theMortgaged Propertyor any portionthereofand toenforceany otherrightinrespectof

any Mortgaged Property;(5)defend any suit,actionorproceedingbrought againstTrus-

torwith respecttoany Mortgaged Property;(6)settle,compromise or adjustany such

suit,actionor proceedingand,inconnectiontherewith,givesuch dischargesorreleases

as Beneficiarymay deem appropriate;(7)and (8)generally,sell,transfer,pledge and

make any agreement with respecttoor otherwisedealwith any oftheMortgaged Prop-

ertyas fullyand completelyasthough Beneficiarywere theabsoluteowner thereofforall

purposes,and do,atBeneficiary'soptionand Trustor'sexpense,atany time,or from time

totime,allactsand thingswhich Beneficiarydeems necessarytoprotect,preserveorre-

alizeupon theMortgaged Propertyand Beneficiary'sand theSecured Parties'security
intereststhereinand to effecttheintentofthisDeed of Trust,allas fullyand effectively
as Trustormight do.

Anything inthisSection7.3(a)tothecontrarynotwithstanding,Beneficiaryagreesthatit

willnot exerciseany rightsunder thepower of attorneyprovided forinthisSection7.3(a)unless

a Secured Debt Defaultshallhave occurredand be continuing.
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(b) IfTrustorfailstoperform or comply with any of itsagreements containedherein,

Beneficiary,atitsoption,butwithoutany obligationso to do,may perform or comply, or other-

wise causeperformance or compliance,with such agreement.

(c) In accordancewith Section6.1(c)ofthe SecurityAgreement, theexpenses of

Beneficiaryincurredinconnectionwith actionsundertakenasprovided inthisSection7.3,to-

getherwith interestthereonata rateper annum equaltothehighestrateper annum atwhich in-

terestwould then be payable on any categoryofpastdue Notes or otherSecured Obligationsun-

derthe Secured Debt Documents, from thedateofpayment by Beneficiarytothedatereim-

bursed by Trustor,shallbe payableby TrustortoBeneficiaryon demand.

Trustorhereby ratifiesallthatsaidattorneysshalllawfullydo orcausetobe done by virtuehereof.

Allpowers, authorizationsand agenciescontainedinthisDeed of Trustarecoupledwith an inter-

estand are irrevocableuntilthisDeed of Trust isterminatedand the securityinterestscreated

hereby arereleased.

Section7.4. Successors and Assigns.

The provisionsofthisDeed of Trustshallbe bindingupon thesuccessorsand as-

signsof Trustorand shallinuretothebenefitof Beneficiaryand itssuccessorsand assigns;pro-
vided thatTrustormay not assign,transferor delegateany of itsrightsor obligationsunder this

Deed of Trustwithoutthepriorwrittenconsentof Beneficiary.

Section7.5. Waivers; Amendments; Extensions,etc. None of theterms orprovisionsof

thisDeed of Trustmay be waived, amended, supplemented or otherwisemodified exceptinac-

cordancewith Section7.1oftheCollateralTrustAgreement.

Section7.6. Waiver of Jury Trial;Consent to Serviceof Process. Section7.15and Section

7.16of theCollateralTrustAgreement ishereby incorporatedmutatismutandis.

Section7.7. Termination or Release.

The Liens createdhereby shallbe releasedonly totheextentand inthemanner provided forin

ArticleIV oftheCollateralTrustAgreement. Upon thereleaseof allsuch Liens from theMort-

gaged Property,thisDeed of Trustand allobligations(otherthanthoseexpresslystatedto sur-

vive such termination)of Beneficiaryand Trustorhereundershallterminate,allwithoutdelivery
of any instrumentor performance of any actby any party,and allrightstotheMortgaged Prop-

ertydescribedhereinshallrevertto Trustor.At therequestand soleexpense of Trustorfollow-

ingany such termination,BeneficiaryshalldelivertoTrustorany Mortgaged Propertyheldby

Beneficiaryhereunder,and executeand deliverto Trustorsuch documents as Trustorshallrea-

sonablyrequestto evidencesuch termination.

Section7.8. Waiver of Stay,Moratorium and Similar Rights. Trustoragrees,tothefullex-

tentthatitmay lawfullydo so,thatitwillnot atany time insistupon orpleador inany way take

advantageof any stay,marshallingof assets,extension,redemption or moratorium law now or

hereafterinforceand effectso astopreventor hindertheenforcement oftheprovisionsofthis
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Deed of Trustor theSecured Obligationssecuredhereby,or any agreement between Trustorand

Beneficiaryor any rightsor remedies of Beneficiaryor any otherSecured Party.

Section7.9. Applicable Law. WITHOUT REGARD TO PRINCIPLES OF CONFLICTS OF

LAW, THIS DEED OF TRUST SHALL BE CONSTRUED AND ENFORCED IN

ACCORDANCE WITH AND GOVERNED BY THE LAWS OF THE STATE.

Section7.10. Headings. The Article,Sectionand Subsectiontitleshereofareinsertedforcon-

venienceof referenceonly and shallinno way alter,modify or define,or be used inconstruing,
thetextof such Articles,Sectionsor Subsections.

Section7.11. Severability.Intheeventany one or more of theprovisionscontainedinthis

Deed of Trustshouldbe held invalid,illegalor unenforceableinany respect,thevalidity,legality
and enforceabilityoftheremainingprovisionscontainedhereinshallnot inany way be affected

or impairedthereby.Trustorand Beneficiaryshallendeavor ingood-faithnegotiationstoreplace
theinvalid,illegalor unenforceableprovisionswith validprovisionstheeconomic effectof

which comes as closeaspossibletothatoftheinvalid,illegalor unenforceableprovisions.

Section7.12. Entire Agreement. This Deed of Trustand theotherLoan Documents embody
theentireagreement and understandingbetween Trustorand Beneficiaryrelatingtothesubject
matterhereofand thereofand supersedeallprioragreements and understandingsbetween such

partiesrelatingtothesubjectmatterhereofand thereof.Accordingly,theLoan Documents may
not be contradictedby evidenceofprior,contemporaneous or subsequentoralagreements ofthe

parties.There areno unwrittenoralagreements between theparties.

Section7.13. Beneficiaryas CollateralTrustee. Beneficiaryhas been appointedto actas Col-

lateralTrusteeunder theterms oftheCollateralTrustAgreement. Notwithstandinganything
hereintothecontrary,thelienand securityinterestgrantedtoBeneficiarypursuanttothisDeed

of Trustand theexerciseof any rightor remedy by Beneficiaryhereunderaresubjecttothepro-
visionsoftheCollateralTrustAgreement. In theeventof a conflictbetween theterms ofthis

Deed of Trust,on theone hand,and theCollateralTrustAgreement, on theotherhand,theterms

oftheCollateralTrustAgreement shallgovern.The terms oftheCollateralTrustAgreement re-

latingtotheCollateralTrustee,including,withoutlimitation,theprovisionsrelatingtoresigna-
tionor removal of theCollateralTrusteeand theprotections,rights,indemnities,powers and im-

munitiesof theCollateralTrusteeapplytotheCollateralTrusteeintakingany actionhereunder

(includingtheexecutionand deliveryhereof).In connectionwith exercisingany rightor discre-

tionaryduty under thisDeed of Trust(including,withoutlimitation,theexerciseof any rights

followingtheoccurrenceof a Secured Debt Default),CollateralTrusteeshallbe entitledtore-

questand relyupon thedirectionof Secured Partiesasprovided intheCollateralTrustAgree-
ment todirecttheCollateralTrusteeinconnectiontherewith,and theCollateralTrusteeshallnot

have any liabilityforitsfailuretotakeany actionpending thereceiptof such direction.The Col-

lateralTrusteeshallnotbe responsibleforand makes no representationastothevalidityor ade-

quacy of thisDeed of Trust,and itshallnotbe responsibleforany statementor recitalinthis

Deed of Trust.NeithertheCollateralTrusteenor any of itsaffiliates,directors,officers,agents
or employees shallbe responsibleforor have any duty toascertain,inquireintoor (inthecaseof

thefollowingclauses(a)and (b))verify:(a)any statement,warrantyor representationmade in

connectionwith thisDeed of Trust,(b)theperformance or observance of any of thecovenantsor
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agreements of Trustorherein;or (c)thereceiptof itemsrequiredtobe deliveredtotheCollateral

Trusteehereunder(itbeing understoodthattheCollateralTrusteeshallacknowledge receipt

upon request).Inno eventshalltheCollateralTrusteebe requiredtoexecuteand deliverany in-

structionor directionletterthattheCollateralTrusteedeterminesadverselyaffectsitor other-

wise subjectsittopersonalliability).

Section7.14. Recording Documentation To Assure Security.Trustorshall,forthwithafter

theexecutionand deliveryhereofand thereafter,from time totime,causethisDeed of Trustand

any financingstatement,continuationstatementor similarinstrumentrelatingtoany of theMort-

gaged Propertyor to any propertyintendedtobe subjecttothelienhereoforthesecurityinter-

estscreatedhereby tobe filed,registeredand recordedinsuch manner and insuch placesas may
be requiredby any presentor futurelaw and shalltakesuch actionsas Beneficiaryshallreasona-

blydeem necessaryinordertopublishnoticeofand fullytoprotectthevalidityand priorityof

theliens,assignment,and securityinterestspurportedtobe createdupon theMortgaged Property
and the interestand rightsof Beneficiarytherein.Trustorshallpay or causetobe paid alltaxes

and feesincidentto such filing,registrationand recording,and allexpenses incidenttotheprepa-

ration,executionand acknowledgment thereof(includingreasonableattorneys'feesand ex-

penses),and of any instrumentof furtherassurance,and allFederal,stateor localstamp taxesor

othertaxes,dutiesand chargesarisingoutof or inconnectionwith theexecutionand deliveryof

such instruments.IntheeventBeneficiaryadvances any sums topay theamounts setforthinthe

precedingsentence,such advances shallbe securedby thisDeed of Trust.

Section7.15. Further Acts. The Trustorshall,atthe solecostand expense of Trustor,do,exe-

cute,acknowledge and deliversuch furtheracts,deeds,conveyances,Deed of Trusts,assign-

ments,noticesof assignment,transfers,financingstatements,continuationstatements,instru-

ments and assurancesas reasonablynecessaryor as Beneficiaryshallfrom time totime reasona-

blyrequest,which may be necessaryinthereasonablejudgment of Beneficiaryfrom time totime

toassure,perfect,convey,assign,mortgage,transferand confirm unto Beneficiary,theproperty
and rightshereby conveyed or assignedor which Trustormay be or may hereafterbecome bound

toconvey or assigntoBeneficiaryor forcarryingouttheintentionor facilitatingtheperfor-
mance of theterms hereoforthe filing,registeringor recordinghereof.Without limitingthe

generalityoftheforegoing,intheeventthatBeneficiarydesiresto exerciseany remedies,con-

sensualrightsor attorney-in-factpowers setforthinthisDeed of Trustor under any Loan Docu-

ment and determinesitnecessarytoobtainany approvalsor consentsof any Governmental Au-

thorityor any otherperson therefor,then,upon therequestof Beneficiary,Trustoragreestouse

commercially reasonableeffortstoassistand aidBeneficiarytoobtainas soon aspracticableany

necessaryapprovalsor consentsfortheexerciseof any such remedies,rightsand powers. Inthe

eventTrustorshallfailafterdemand to executeany instrumentor takeany actionrequiredtobe

executedortakenby Trustorunder thisSection7.15,Beneficiarymay, subjectto Section7.3

hereof,executeortakethesame astheattorney-in-factforTrustor,such power of attorneybeing

coupled with an interestand isirrevocable.

Section 7.16. Additions toMortgaged Property. All right,titleand interestof Trustorinand

toallextensions,amendments, relocations,restakings,improvements, betterments,renewals,
substitutesand replacementsof,and alladditionsand appurtenancesto,theMortgaged Property
hereafteracquiredby orreleasedtoTrustoror constructed,assembled orplacedby Trustorupon
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theLand, and allconversionsof thesecurityconstitutedthereby,immediatelyupon such acquisi-

tion,release,construction,assembling,placement or conversionupon theLand, asthecasemay

be,and ineach such casewithoutany furthermortgage,conveyance,assignmentor otheractby

Trustor,shallbecome subjecttotheLien and securityinterestofthisDeed of Trustas fullyand

completelyand with thesame effectasthough now owned by Trustorand specificallydescribed

inthegrantof theMortgaged Propertyabove,but atany and alltimesTrustorwillexecuteand

delivertoBeneficiaryany and allsuch furtherassurances,mortgages,conveyances or assign-
ments thereofas arereasonablynecessaryor asBeneficiarymay reasonablyrequireforthepur-

pose of expresslyand specificallysubjectingthesame totheLien and securityinterestof this

Deed of Trust.

Section7.17. Relationship.Nothing containedintheLoan Documents, thisDeed of Trustor

any otherdocument or instrumentnow existingand deliveredinconnectiontherewithor other-

wise inconnectionwith the Secured Obligationsisintendedto create,or shallinany eventor un-

derany circumstancebe construedas creatinga partnership,jointventure,tenancy-in-common,

jointtenancyor otherrelationshipof any naturewhatsoever between Beneficiaryand Trustor

otherthan as Trustorand beneficiary.

Section7.18. No Claims Against Beneficiary.Nothing containedinthisDeed of Trustshall

constituteany consentor requestby Beneficiary,expressor implied,fortheperformance of any
laboror servicesorthefurnishingof any materialsor otherpropertyinrespectoftheMortgaged

Propertyor any partthereof,nor as givingTrustorany right,power or authoritytocontractforor

permittheperformance of any laboror servicesorthefurnishingof any materialsor otherprop-

ertyinsuch fashionaswould permitthemaking of any claim againstBeneficiaryinrespect
thereofor any claimthatany lienbased on theperformance of such laboror servicesor thefur-

nishingof any such materialsor otherpropertyispriortothelienhereof.

Section7.19. Beneficiary'sFees and Expenses; Indemnity.

Section7.9 and Section7.10 of the CollateralTrustAgreement ishereby incorporatedmutatis

mutandis.

Section7.20. Duty of Beneficiary.Beneficiary'ssoleduty with respecttothecustody,safe-

keeping and physicalpreservationof theMortgaged Propertyinitspossessionshallbe todeal

with itinthesame manner as Beneficiarydealswith similarpropertyforitsown account.Nei-

therBeneficiary,any Secured Partynor any oftheirrespectiveofficers,directors,employees or

agentsshallbe liableforfailuretodemand, collector realizeupon any oftheMortgaged Prop-

ertyor forany delayindoing so or shallbe under any obligationto sellor otherwisedisposeof

any Mortgaged Propertyupon therequestof Trustoror any otherPerson or totakeany otherac-

tionwhatsoever with regardtotheMortgaged Propertyor any partthereof.The powers con-

ferredon Beneficiaryand theSecured PartieshereunderaresolelytoprotectBeneficiary'sand

theSecured Parties'interestsintheMortgaged Propertyand shallnot impose any duty upon

Beneficiaryor any Secured Partyto exerciseany such powers. Beneficiaryand the Secured Par-

tiesshallbe accountableonly foramounts thatthey actuallyreceiveas a resultof theexerciseof

such powers, and neithertheynor any oftheirofficers,directors,employees or agentsshallbe

responsibleto Trustorforany actor failureto acthereunder,exceptfortheirown grossnegli-

gence or willfulmisconduct.
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Section7.23. Authority of Beneficiary. Trustoracknowledges thatthe rightsand re-

sponsibilitiesof Beneficiaryunder thisDeed of Trustwith respectto any actiontakenby Benefi-

ciaryortheexerciseornon-exerciseby Beneficiaryof any option,votingright,request,judgment
or otherrightor remedy provided forhereinor resultingor arisingoutofthisDeed of Trustshall,
as between Beneficiaryand the Secured Parties,be governed by the CollateralTrustAgreement
and by such otheragreements with respecttheretoas may existfrom time to time among them,

but,as between Beneficiaryand Trustor,Beneficiaryshallbe conclusivelypresumed tobe acting
as agent forthe Secured Partieswith fulland validauthorityso to actor refrainfrom acting,and

Trustorshallnot be under any obligation,or entitlement,to make any inquiryrespectingsuch

authority.

Section7.24. SecurityInterestAbsolute. All rightsof Beneficiaryhereunder,theLien and se-

curityinterestand allobligationsof Trustorhereundershallbe absoluteand unconditional.

Section7.25. No Waiver by Course of Conduct: Cumulative Remedies. NeitherBeneficiary
nor any Secured Partyshallby any act(exceptby a writteninstrumentpursuantto Section7.5),

delay,indulgence,omission or otherwisebe deemed tohave waived any rightorremedy hereun-

deror tohave acquiescedinany Defaultor Secured Debt Default.No failuretoexercise,nor

any delayinexercising,on thepartof Beneficiaryor any otherSecured Party,any right,power
orprivilegehereundershalloperateas a waiver thereof.No singleor partialexerciseof any

right,power orprivilegehereundershallprecludeany otheror furtherexercisethereofor theex-

erciseof any otherright,power orprivilege.A waiver by Beneficiaryor any otherSecured Party
of any rightor remedy hereunderon any one occasionshallnotbe construedas a barto any right
orremedy thatBeneficiaryor such otherSecured Partywould otherwisehave on any futureoc-

casion.The rights,remedies,powers and privilegeshereinprovided arecumulative,may be ex-

ercisedsinglyor concurrentlyand arenot exclusiveof any otherrightsor remedies providedby
law.

ARTICLE VIII

PROVISIONS CONCERNING TRUSTEE

Section8.1. Trustee'sPowers and Liabilities.

(a)Trustee,by acceptancehereof,covenantsfaithfullytoperform and fulfillthetrusts

hereincreated,being liable,however, only forgrossnegligence,bad faithor willfulmisconduct,
and hereby waives any statutoryfeeand agreesto acceptreasonablecompensation,inlieu

thereof,forany servicesrenderedby itinaccordancewith theterms thereof.To themaximum

extentpermittedby applicablelaw,allauthorities,powers and discretionsgiven inthisDeed of

Trustto Trusteeand/orBeneficiarymay be exercisedby either,withouttheother,with thesame

effectas ifexercisedjointly;

(b)Beneficiarymay remove Trusteeatany time or from time totime and selecta suc-

cessortrustee.Intheeventofthedeath,removal,resignation,refusaltoact,inabilityto actor

absence of Trusteefrom the stateinwhich thePremises arelocated,or initssolediscretionfor

any reasonwhatsoever.Beneficiarymay, upon noticeto Trustorand withoutspecifyingtherea-
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son thereforeand withoutapplyingtoany court,selectand appointa successortrusteeinaccord-

ance with Utah Code Annotated § 57-1-22,and allpowers, rights,dutiesand authorityof thefor-

mer trustee,as aforesaid,shallthereuponbecome vestedinsuch successor.Such substitutetrus-

teeshallnotbe requiredto givebond forthefaithfulperformance of hisdutiesunlessrequiredby

Beneficiary.Such substitutetrusteeshallbe appointedby writteninstrumentduly recordedin

thecounty or otherjurisdictionwhere theLand islocated.Trustorhereby agrees,on behalfof

itselfand itsheirs,executors,administratorsand assigns,thattherecitalscontainedinany deed

or deeds executed indue form by any Trusteeor substitutetrustee,actingunder theprovisionsof

thisinstrument,shallbe prima facieevidenceofthe factsrecited,and thatitshallnotbe neces-

sarytoprove inany court,otherwisethan by such recitals,theexistenceofthefactsessentialto

authorizetheexecutionand deliveryof such deed or deeds and thepassingof titlethereby.

(c)Trustee(initscapacityas Trustee)shallnot be requiredto seethatthisDeed of

Trustisrecordednor liableforitsvalidityor itspriorityas a firstdeed oftrust,or otherwise,nor

shallTrusteebe answerableor responsibleforperformance or observanceof thecovenantsand

agreements imposed upon Trustoror Beneficiaryby thisDeed of Trustor any otheragree-
ment. Trustee,as well as Beneficiary,shallhave authorityintheirrespectivediscretiontoem-

ploy agentsand attorneysintheexecutionof thistrustand toprotecttheinterestof Beneficiary

hereunder,and tothefullestextentpermittedby law they shallbe compensated and allexpenses

relatingtotheemployment of such agentsand/orattorneys,includingexpenses of litigation,
shallbe paid outoftheproceeds of thesaleoftheMortgaged Propertyconveyed hereby should

a salebe had,but ifno such salebe had,allsums so paid out shallbe recoverabletothefullest

extentpermittedby law by allremedies atlaw or inequity;and

(d)At any time,or from time totime,withoutliabilitythereforeand with ten(10)day's

priorwrittennoticetoTrustor,upon writtenrequestofBeneficiaryand withoutaffectingtheef-

fectofthisDeed of Trustupon theremainder oftheMortgaged Property,Trusteemay (i)recon-

vey any partof theMortgaged Property,(ii)consentinwritingtothemaking of any map orplat

thereof,so long as Trustorhas consentedthereto,(iii)joiningrantingany easement thereon,so

longas Trustorhas consentedthereto,or (iv)joininany extensionagreement so long as Trustor

has consentedtheretoor any agreement subordinatingthelienor chargehereof.

Section8.2 Resignation and Removal of Trustee.

(a)Trusteemay resignatany time upon givingthirty(30)days'noticeinwritingtoTrus-

torand Beneficiaryand otherwisecomplying with therequirementsof applicablelaw,including
butnot limitedto Utah Code Annotated § 57-1-22.

(b)Beneficiarymay remove Trusteeatany time or from time totime and selecta succes-

sortrustee.Intheeventofthedeath,removal,resignation,refusalto act,inabilitytoactor ab-

senceof Trusteefrom thestateinwhich thePremises arelocated,or initssolediscretionforany
reasonwhatsoever. Beneficiarymay, upon noticeto Trustorand withoutspecifyingthereason

thereforeand withoutapplyingtoany court,selectand appointa successortrusteeinaccordance

with Utah Code Annotated § 57-1-22,and allpowers,rights,dutiesand authorityof theformer

trustee,as aforesaid,shallthereuponbecome vestedinsuch successor.Such substitutetrustee

shallnotbe requiredtogivebond forthefaithfulperformance of hisdutiesunlessrequiredby

Beneficiary.Such substitutetrusteeshallbe appointedby writteninstrumentduly recordedin
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thecounty where theLand islocated.Trustorhereby agrees,on behalfof itselfand itsheirs,ex-

ecutors,administratorsand assigns,thattherecitalscontainedinany deed or deeds executed in

due form by any Trusteeor substitutetrustee,actingunder theprovisionsofthisinstrument,shall

be prima facieevidenceofthefactsrecited,and thatitshallnotbe necessaryto prove inany

court,otherwisethanby such recitals,theexistenceofthefactsessentialto authorizetheexecu-

tionand deliveryof such deed or deeds and thepassingoftitlethereby.

[The remainderofthispage has been intentionallyleftblank]
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IN WITNESS WHEREOF, Trustorhason thedatesetforthintheacknowledgement hereto,
effectiveas of thedatefirstabove written,caused thisinstrumentto be duly EXECUTED AND
DELIVERED by authoritydulygiven.

TRUSTOR:

TRIUMPH GEAR SYSTEMS, INC., a

Delaware corporation

By: / ___
Nam · JenniferH. Allen

Title: AuthorizedOfficer

Commonwealth of Pennsylvania
ss.

County of Chester

On this day of February,intheyear2021, personallyappeared beforeme JenniferH. Allen,
whose identityispersonallyknown to me (orproven on the basisof satisfactoryevidence)and
who by me duly sworn/affirmed,did say thatshe isthe Authorized Officerof Triumph Gear

Systems,Inc.and thatsaiddocument was signedby herinbehalfof saidCorporationby Authority
of itsBylaws, or (Resolutionof itsBoard ofDirectors),and saidJenniferH. Allenacknowledged
tome thatsaidCorporationexecutedthesame. Witness my hand and officialseal.

(NotarySeal)

Notary Signature

commonwealthofPennsylvania-NotarySeal
CaitlinM.Laird,NotaryPublic

DelawareCounty
MycommissionexpiresNovember3,2024

Commissionnumber1210834
Member,PennsylvaniaAssociationofNotaries

SignaturePage toFirstLien Deed of Trust,SecurityAgreement, Assignment ofRents and Leases

and FixtureFiling T
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EXHIBIT A

LEGAL DESCRIPTION

AllofLot2a,PLAT "A",SILVER CREEK COMMERCE CENTER, AMENDED PLAT OF LOTS 2 AND 3,a

subdivision,accordingtotheofficialplatthereofon fileand ofrecordintheSummit CountyRecorder's

office,recordedNovember 28,1995 as EntryNo.443185.

ExhibitA-1
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