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THIS DEED OF TRUST SECURES A NOTE WHICH PROVIDES FOR A VARIABLE INTEREST RATE

CONSTRUCTION DEED OF TRUST

WITH ABSOLUTE ASSIGNMENT OF LEASES AND RENTS,

SECURITY AGREEMENT AND FIXTURE FILING

THE PARTIES TO THIS CONSTRUCTION DEED OF TRUST WITH ABSOLUTE ASSIGNMENT OF LEASES AND

RENTS, SECURITY AGREEMENT AND FIXTURE FILING ("Deed of Trust"),made as of February 10, 2012, are

Cottonwood Newpark Three, L.L.C.,a Delaware limitedliabilitycompany ("Trustor"),High CountryTitle("Trustee"),and

WellsFargo Bank,NationalAssociation("Beneficiary").

ARTICLE 1. GRANT INTRUST

1.1 GRANT. For the purposes ofand upon theterms and conditionsinthisDeed ofTrust,Trustorirrevocably

grants,conveys and assignstoTrustee,intrustforthebenefitofBeneficiary,withpower ofsaleand rightof

entryand possession,allofthatrealpropertylocatedinKimballJunction,County ofSummit, StateofUtah,
describedon ExhibitA attachedhereto,togetherwithallright,title,interest,and privilegesofTrustorinand

to allstreets,ways, roads,and alleysused in connectionwith or pertainingto such realproperty,all

development rightsorcredits,airrights,water,water rightsand waterstockrelatedtotherealproperty,and
allminerals,oiland gas, and otherhydrocarbonsubstances in,on or under the realproperty,and all

appurtenances,easements, rightsand rightsofway appurtenantorrelatedthereto;Declarant'sRightsunder
thatcertainFourthAmended and RestatedDeclarationofCovenants,Conditionsand Restrictions(including
allsupplementaladdenda thereto,the"CC&Rs"),datedas ofAugust 18,2006,pertainingtotherealproperty
describedon ExhibitA, hereto,provided,however, thatBeneficiaryshallhave no liabilityunder such
Declarant'sRights unless and untilBeneficiaryforecloseson the real property;allbuildings,other

improvements and fixturesnow or hereafterlocatedon the realproperty,including,but not limitedto,all

apparatus,equipment,and appliancesused inthe operationor occupancy of the realproperty,itbeing
intendedby the partiesthatallsuch itemsshallbe conclusivelyconsideredtobe a partoftherealproperty,
whether or not attachedor affixedto the realproperty(the"improvements");allinterestor estatewhich
Trustormay hereafteracquireinthepropertydescribedabove,and alladditionsand accretionsthereto,and
the proceeds of any of the foregoing;(allof the foregoingbeing collectivelyreferredto as the "Subject
Property").The listingofspecificrightsorpropertyshallnotbe interpretedas a limitofgeneralterms.

1.2 ADDRESS. The address oftheSubjectProperty(ifknown) is:1389 Center Drive,Park City,Utah 84098.

However, neitherthe failureto designatean address nor any inaccuracyinthe address designatedshall
affectthevalidityor priorityofthelienofthisDeed ofTruston theSubjectPropertyas describedon Exhibit
A.

Page 1 of19
14371692



Loan No. 1006314

ARTICLE 2. OBLIGATIONS SECURED

2.1 OBLIGATIONS SECURED. Trustormakes thisDeed of Trustforthe purpose of securingthe following
obligations("SecuredObligations"):

(a) Payment to Beneficiaryofallsums atany timeowing underthatcertainPromissoryNote Secured by
Deed of Trust("Note")of even date herewith,inthe principalamount of up to TEN MILLION FIVE
HUNDRED THOUSAND AND NO/100THS DOLLARS ($10,500,000.00)executed by Trustor,as

borrower,and payabletotheorderofBeneficiary,as lender;and

(b) Payment and performanceofallcovenantsand obligationsofTrustorunderthisDeed ofTrust;and

(c) Payment and performanceofallcovenantsand obligationson the partof Borrowerunderthatcertain

BuildingLoan Agreement ("LoanAgreement")of even date herewithby and between Borrowerand

Beneficiary,as lender;and

(d) Payment and performanceofallcovenantsand obligations,ifany,ofany riderattachedas an Exhibit
tothisDeed ofTrust;and

(e) Payment and performanceofallfutureadvances and otherobligationsthatthethen recordowner of
allor partofthe SubjectPropertymay agree to pay and/orperform(whetheras principal,suretyor

guarantor)forthe benefitof Beneficiary,when such futureadvance or obligationisevidencedby a

writingwhich recitesthatitissecuredby thisDeed ofTrust;and

(f) Payment and performanceof allcovenants and obligationsof Trustorunder any swap, derivative,
foreignexchange or hedge transactionor arrangement (or similartransactionor arrangement
howsoever describedor defined)at any time entered intobetween Trustorand Beneficiaryin
connectionwiththeLoan,as definedintheLoan Agreement;and

(g) All modifications,extensionsand renewals of any of the obligationssecured hereby, however

evidenced,including,withoutlimitation:(i)modificationsof the requiredprincipalpayment dates or
interestpayment datesorboth,as thecase may be,deferringoracceleratingpayment dateswhollyor

partly;or (ii)modifications,extensionsor renewalsata differentrateofinterestwhether or notinthe
case ofa note,the modification,extensionor renewalisevidencedby a new oradditionalpromissory
noteornotes.

2.2 OBLIGATIONS. The term "obligations"isused hereininitsbroadestand most comprehensive sense and
shallbe deemed to include,withoutlimitation,allinterestand charges,prepayment charges (ifany),late

chargesand loanfeesatany timeaccruingorassessed on any oftheSecured Obligations.

2.3 INCORPORATION. Allterms ofthe Secured Obligationsand the documents evidencingsuch obligations
are incorporatedhereinby thisreference.Allpersonswho may have or acquirean interestinthe Subject
Propertyshallbe deemed to have noticeof the terms of the Secured Obligationsand to have notice,if
providedtherein,that: (a) the Note or the Loan Agreement may permit borrowing,repayment and

re-borrowingso thatrepaymentsshallnotreducetheamounts oftheSecured Obligations;and (b)therateof
intereston one ormore Secured Obligationsmay varyfrom timetotime.

ARTICLE 3. ASSIGNMENT OF LEASES AND RENTS

3.1 ASSIGNMENT. TrustorherebyirrevocablyassignstoBeneficiaryallofTrustor'sright,titleand interestin,to
and under (a)allleasesoftheSubjectPropertyorany portionthereof,and allotheragreements ofany kind

relatingto the use or occupancy of the SubjectPropertyor any portionthereof,whether now existingor
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enteredintoafterthedatehereof("Leases");and (b)therents,revenue,income,issues,depositsand profits
oftheSubjectProperty,including,withoutlimitation,allamounts payableand allrightsand benefitsaccruing
to Trustorunder the Leases ("Payments").The term "Leases" shallalso includeallguaranteesof and

securityforthelessees'performancethereunder,and allamendments, extensions,renewalsormodifications
theretowhich are permittedhereunder.This isa presentand absoluteassignment,notan assignmentfor

securitypurposesonly,and Beneficiary'srighttotheLeases and Payments isnotcontingentupon,and may
be exercisedwithoutpossessionof,theSubjectProperty.

3.2 GRANT OF LICENSE. Beneficiaryconfersupon Trustora license("License")to collectand retainthe

Payments as theybecome due and payable,untiltheoccurrenceofa Default(ashereinafterdefined).Upon
a Default,the Licenseshallbe automaticallyrevokedand Beneficiarymay collectand applythe Payments
pursuanttoSection6.4withoutnoticeand withouttakingpossessionoftheSubjectProperty.Trustorhereby
irrevocablyauthorizesand directsthelesseesunder the Leases torelyupon and comply withany noticeor
demand by Beneficiaryforthe payment to Beneficiaryof any rentalor othersums which may atany time
become due undertheLeases,orfortheperformanceofany ofthelessees'undertakingsundertheLeases,
and thelesseesshallhave no rightor dutyto inquireas towhether any Defaulthas actuallyoccurredor is
thenexistinghereunder.Trustorherebyrelievesthelesseesfrom any liabilitytoTrustorby reasonofrelying
upon and complyingwithany such noticeordemand by Beneficiary.

3.3 EFFECT OF ASSIGNMENT. The foregoingirrevocableassignmentshallnotcause Beneficiarytobe:(a)a

mortgagee inpossession;(b)responsibleor liableforthecontrol,care,management or repairoftheSubject
Propertyor for performingany of the terms, agreements, undertakings,obligations,representations,
warranties,covenantsand conditionsoftheLeases;or (c)responsibleor liableforany waste committedon
the SubjectPropertyby the lesseesunder any of the Leases or any otherparties;forany dangerous or
defectiveconditionof the SubjectProperty;or forany negligenceinthe management, upkeep, repairor
controlofthe SubjectPropertyresultinginlossor injuryordeath toany lessee,licensee,employee, invitee
or otherperson.Beneficiaryand Trusteeshallnot directlyor indirectlybe liableto Trustoror any other

personas a consequence of:(i)theexerciseorfailuretoexerciseby Beneficiaryor Trustee,orany oftheir

respectiveemployees,agents,contractorsor subcontractors,any ofthe rights,remediesor powers granted
to Beneficiaryor Trusteehereunder or (ii)thefailureor refusalofBeneficiaryto performordischargeany
obligation,dutyorliabilityofTrustorarisingundertheLeases.

3.4 REPRESENTATIONS AND WARRANTIES. Trustorrepresentsand warrantsthat: (a)the Schedule of
Leases attachedheretoas Schedule 1 is,as of the date hereof,a true,accurateand complete listof all

Leases; (b)allexistingLeases are infullforceand effectand are enforceableinaccordance withtheir

respectweterms,and no breachordefault,oreventwhichwould constitutea breachordefaultafternoticeor
the passage oftime,or both,existsunder any existingLeases on thepartofany party;(c)no rentorother

payment under any existingLease has been paid by any lesseeformore than one (1)month inadvance;
and (d)none ofthelessor'sinterestsunderany oftheLeases has been transferredorassigned.

3.5 COVENANTS. Trustorcovenants and agrees at Trustor'ssole cost and expense to:(a) perform the

obligationsoflessorcontainedinthe Leases and enforceperformanceby the lesseesoftheobligationsof
the lesseescontainedinthe Leases usingcommerciallyreasonableefforts;(b)give Beneficiaryprompt
writtennoticeofany materialdefaultwhich occurswithrespecttoany oftheLeases,whetherthedefaultbe
thatof the lesseeor of the lessor (c)exerciseTrustor'sbest effortsto keep allportionsof the Subject
Propertythatare capableofbeingleasedatalltimesatrentalsnotlessthanthefairmarket rentalvalue;(d)
deliverto Beneficiaryfullyexecuted,counterpartoriginal(s)ofeach and every Lease;and (e)executeand
recordsuch additionalassignments of any Lease or specificsubordinations(orsubordination,attornment
and non-disturbanceagreements executedby the lessorand lessee)ofany Lease tothe Deed ofTrust,in
the form attachedto the Loan Agreement as ExhibitF.Trustorshallnot,withoutBeneficiary'spriorwritten
consentoras otherwisepermittedby any provisionoftheLoan Agreement:(i)enterintoany Leases afterthe
date hereof,except as providedinSection8.3 ofthe Loan Agreement; (ii)execute any otherassignment
relatingtoany oftheLeases;(iii)discountany rentorothersums due under theLeases orcollectthesame
inadvance, otherthan tocollectrentalsone (1)month inadvance of thetimewhen they become due;(iv)
terminate,modifyor amend any ofthe materialterms ofthe Leases or inany manner releaseor discharge
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the lesseesfrom any materialobligationsthereunder (v)consentto any assignment or sublettingby any
lessee;or (vi)subordinateor agree to subordinateany of the Leases to any other deed of trustor
encumbrance. Any such attemptedactioninviolationofthe provisionsofthisSection3.5shallbe nulland
void.Withoutinany way limitingthe requirementofBeneficiary'sconsenthereunder,any sums receivedby
Trustorin considerationof any termination(orthe releaseor dischargeof any lessee)modificationor
amendment of any Lease shallbe appliedto reduce the outstandingSecured Obligationsand any such
sums receivedby Trustorshallbe heldintrustby Trustorforsuch purpose.

3.6 ESTOPPEL CERTIFICATES. Withinthirty(30)days afterwrittenrequestby Beneficiary,Trustorshall
deliverto Beneficiaryand to any partydesignatedby Beneficiaryestoppelcertificatesexecuted by Trustor
and by each of the lessees,in recordableform,certifying(ifsuch be the case): (a)thatthe foregoing
assignmentand the Leases areinfullforceand effect;(b)thedateofeach lessee'smost recentpayment of

rent;(c)thatthereare no defensesor offsetsoutstanding,or statingthose claimed by Trustoror lessees
undertheforegoingassignmentortheLeases,as thecase may be;and (d)any otherinformationreasonably
requestedby Beneficiary.Unless an Event of Defaulthas occurredunder the Loan Agreement or Note,
Lendershalllimititsrequestsforestoppelcertificatestoone certificatepertenantpercalendaryear.

ARTICLE 4. SECURITY AGREEMENT AND FIXTURE FILING

4.1 SECURITY INTEREST. Trustorherebygrantsand assignstoBeneficiaryas ofthe"EffectiveDate"(defined
inthe Loan Agreement) a securityinterest,to secure payment and performance of allof the Secured

Obligations,inallofthefollowingdescribedpersonalpropertyinwhich Trustornow oratany timehereafter
has any interest(collectively,the"Collateral"):

Allgoods,buildingand othermaterals,supplies,inventory,work inprocess,equipment,machinery,
fixtures,furniture,furnishings,signsand otherpersonalpropertyand embedded softwareincluded
thereinand supportinginformation,whereversituated,whichareoraretobe incorporatedinto,used
inconnectionwith,orappropriatedforuse on (i)the realpropertydescribedon ExhibitA attached
heretoand incorporatedby referencehereinor (ii)any existingorfutureimprovementson the real

property(whichrealpropertyand improvementsare collectivelyreferredto hereinas the "Subject
Property");togetherwith allrentsand securitydepositsderivedfrom the SubjectProperty;all

inventory,accounts,cash receipts,depositaccounts,accountsreceivable,contractrights,licenses,
agreements,generalintangibles,payment intangibles,software,chattelpaper(whetherelectronicor

tangible),instruments,documents, promissorynotes,drafts,lettersof credit,letterof creditrights,
supportingobligations,insurancepolicies,insuranceand condemnation awards and proceeds,
proceedsofthesaleofpromissorynotes,any otherrightstothe payment ofmoney, tradenames,
trademarksand servicemarks arisingfrom or relatedto the ownership,management, leasing,
operation,saleor dispositionofthe SubjectPropertyor any businessnow or hereafterconducted
thereonby Trustoralldevelopmentrightsand credits,and any and allpermits,consents,approvals,
licenses,authorizationsand otherrightsgrantedby,givenby or obtainedfrom,any govemmental
entitywithrespecttotheSubjectProperty;allwaterand waterrights,wellsand wellrights,canals
and canal rights,ditchesand ditchrights,springsand springrights,and reservoirsand reservoir

rightsappurtenantto or associatedwiththe SubjectProperty,whether decreed or undecreed,
tributary,non-tributaryor not non-tributary,surface or underground or appropriatedor

unapproprhted,and allsharesofstockinwater,ditch,lateraland canalcompanies,wellpermitsand
allotherevidencesofany ofsuch rights;alldepositsorothersecuritynow orhereaftermade withor
giventoutilitycompanies by TrustorwithrespecttotheSubjectProperty;alladvance payments of
insurancepremiums made by Trustorwithrespecttothe SubjectProperty;allplans,drawingsand
specificationsrelatingto the SubjectProperty;allloanfunds held by Beneficiary,whether or not
disbursed;allfundsdepositedwithBeneficiarypursuanttoany loanagreement;allreserves,deferred
payments,deposits,accounts,refunds,costsavingsand payments ofany kindrelatedtotheSubject
Propertyorany portionthereof-allofTrustor'sright,titleand interest,now or hereafteracquired,to
the payment ofmoney from BeneficiarytoTrustorunder any swap, derivative,foreignexchange or
hedge transactionor arrangement(orsimilartransactionor arrangementhowsoever describedor

Page 4 of19
14371692



Loan No. 1006314

defined)atany timeenteredintobetween Trustorand Beneficiaryinconnectionwiththe Loan,as
definedintheLoan Agreement;togetherwithallreplacementsand proceedsof,and additionsand
accessionsto,any oftheforegoing;togetherwithallbooks,recordsand filesrelatingtoany ofthe

foregoing.

As toalloftheabove describedpersonalpropertywhich isorwhich hereafterbecomes a "fixture"
under applicablelaw, thisDeed of Trust constitutesa fixturefilingunder the Utah Uniform
Commercial Code, as amended or recodifiedfrom timetotime("UCC"),and isacknowledged and

agreedtobe a "constructionmortgage"undertheUCC.

4.2 REPRESENTATIONS AND WARRANTIES. Trustorrepresentsand warrantsthat:(a)Trustorhas,or will

have,good titletotheCollateral;(b)Trustorhas notpreviouslyassignedor encumbered theCollateral,and
no financingstatementcoveringany oftheCollateralhas been deliveredtoany otherpersonor entity;and

(c)Trustor'sprincipalplaceof businessislocatedat the address shown inSection7.11,and Borroweris

organizedunderthelawsoftheStateofDelaware.

4.3 RIGHTS OF BENEFICIARY. In additionto Beneficiary'srightsas a "Secured Party"under the UCC,
Beneficiarymay, butshallnotbe obligatedto,atany timewithoutnoticeand attheexpense ofTrustor:(a)
givenoticeto any person of Beneficiary'srightshereunderand enforcesuch rightsat law or inequity;(b)
insure,protect,defendand preservetheCollateralorany rightsorinterestsofBeneficiarytherein;(c)inspect
theCollateral;and (d)endorse,collectand receiveany righttopayment ofmoney owing toTrustorunderor
from theCollateral.Notwithstandingthe above, inno event shallBeneficiarybe deemed to have accepted
any propertyotherthan cash insatisfactionof any obligationof Trustorto BeneficiaryunlessBeneficiary
shallmake an expresswrittenelectionofsaidremedy under UCC Section70A-9a-620,or otherapplicable
law.

4.4 RIGHTS OF BENEFICIARY ON DEFAULT. Upon the occurrenceofa Default(hereinafterdefined)under
thisDeed of Trust,then inadditionto allof Beneficiary'srightsas a "Secured Party"under the UCC or
otherwiseatlaw:

(a) Beneficiarymay (i)upon writtennotice,requireTrustorto assemble any or allof the Collateraland
make itavailableto Beneficiaryat a placedesignatedby Beneficiary;(ii)withoutpriornotice,enter

upon the Subject Propertyor otherplace where any of the Collateralmay be locatedand take

possessionof,collect,sell,and disposeofany oralloftheCollateral,and storethesame atlocations

acceptableto Beneficiaryat Trustor'sexpense; (iii)sell,assignand deliverat any placeor inany
lawfulmanner allor any partoftheCollateraland bidand become the purchaseratany such sales;
and

(b) Beneficiarymay, fortheaccountofTrustorand atTrustor'sexpense:(i)operate,use,consume, sellor

disposeoftheCollateralas Beneficiarydeems appropriateforthepurpose ofperformingany orallof
theSecured Obligations;(ii)enterintoany agreement,compromise,orsettlement,includinginsurance
claims,which Beneficiarymay deem desirableor properwithrespecttoany oftheColiateral;and (iii)
endorse and deliverevidencesoftitlefor,and receive,enforceand collectby legalactionorotherwise,
allindebtednessand obligationsnow orhereafterowing toTrustorinconnectionwithoron accountof

any oralloftheCollateral.

Notwithstandingany otherprovisionhereof,Beneficiaryshallnot be deemed to have acceptedany
propertyotherthancash insatisfactionofany obligationofTrustorto BeneficiaryunlessTrustorshall
make an expresswrittenelectionofsaidremedy under UCC Section70A-9a-620,orotherapplicable
law.

4.5 POWER OF ATTORNEY. TrustorherebyirrevocablyappointsBeneficiaryas Trustor'sattorney-in-fact(such
agency beingcoupledwithan interest),and as such attorney-in-factBeneficiarymay, withouttheobligation
to do so, in Beneficiary'sname, or inthe name of Trustor,prepare,execute and fileor recordfinancing
statements,continuationstatements,applicationsforregistrationand likepapersnecessarytocreate,perfect
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orpreserveany ofBeneficiary'ssecurityinterestsand rightsinortoany oftheCollateral,and,upon a Default

hereunder,take any other action requiredof Trustor;provided,however, that Beneficiaryas such

attomey-in-factshallbe accountableonlyforsuch fundsas areactuallyreceivedby Beneficiary.

4.6 POSSESSION AND USE OF COLLATERAL. Except as otherwiseprovidedinthisSectionor the other
Loan Documents (asdefinedinthe Loan Agreement),so longas no Defaultexistsunder thisDeed ofTrust
orany ofthe Loan Documents, Trustormay possess,use,move, transferordisposeofany oftheCollateral
intheordinarycourseofTrustor'sbusinessand inaccordancewiththeLoan Agreement.

ARTICLE 5. RIGHTS AND DUTIES OF THE PARTIES

5.1 TITLE. Trustorrepresentsand warrantsthat,exceptas disclosedtoBeneficiarypriortoclosingina writing
which referstothiswarranty,Trustorlawfullyholdsand possesses fee simpletitleto the SubjectProperty
withoutlimitationon the righttoencumber, and thatthisDeed ofTrustisa firstand priorlienon theSubject
Property.

5.2 TAXES AND ASSESSMENTS. SubjecttoTrustor'srightstocontestpayment oftaxesas may be provided
inthe Loan Agreement, Trustorshallpay priortodelinquencyalltaxes,assessments,leviesand charges
imposed by any publicor quasi-publicauthorityor utilitycompany which are or which may become alien

upon orcause a lossinvalueoftheSubjectPropertyor any interesttherein.Trustorshallalsopay priorto

delinquencyalltaxes,assessments,leviesand charges imposed by any publicauthorityupon Beneficiaryby
reason of itsinterestinany Secured Obligationor inthe SubjectProperty,or by reason of any payment
made toBeneficiarypursuanttoany Secured Obligation;provided,however,Trustorshallhave no obligation
to pay taxeswhich may be imposed from time totime upon Beneficiaryand which are measured by and
imposed upon Beneficiary'snetincome.

5.3 TAX AND INSURANCE IMPOUNDS. At any time followingthe occurrenceof a Default,at Beneficiary's
optionand upon itsdemand, Trustor,shall,untilallSecured Obligationshave been paid in full,pay to

Beneficiarymonthly,annuallyoras otherwisedirectedby Beneficiaryan amount estimatedby Beneficiaryto
be equalto:(a)alltaxes,assessments,leviesand chargesimposed by any publicorquasi-publicauthorityor

utilitycompany which areor may become alienupon theSubjectPropertyorCollateraland willbecome due
forthetaxyearduringwhich such payment isso directed;and (b)premiums forfire,hazardand insurance
requiredor requested pursuantto the Loan Documents when the same are next due. IfBeneficiary
determinesthatany amounts paid by Trustorare insufficientfor the payment in fullof such taxes,
assessments,levies,charges and/orinsurancepremiums, BeneficiaryshallnotifyTrustorofthe increased
amounts requiredtopay allamounts when due,whereupon Trustorshallpay toBeneficiarywithinthirty(30)
days thereafterthe additionalamount as statedin Beneficiary'snotice.Allsums so paid shallnot bear
interest,except to the extentand inany minimum amount requiredby law;and Beneficiaryshall,unless
TrustorisotherwiseinDefaulthereunderorunder any Loan Document, applysaidfundstothepayment of,
oratthesoleoptionofBeneficiaryreleasesaidfundstoTrustorfortheapplicationtoand payment of,such
sums, taxes,assessments,levies,charges,and insurancepremiums. Upon Defaultby Trustorhereunderor
underany Secured Obligation,Beneficiarymay applyallorany partofsaidsums toany Secured Obligation
and/ortocure such Default,inwhich eventTrustorshallbe requiredto restoreallamounts so applied,as
wellas tocureany othereventsorconditionsofDefaultnotcured by such application.Upon assignmentof
thisDeed ofTrust,Beneficiaryshallhave therighttoassignallamounts collectedand initspossessiontoits
assignee whereupon Beneficiaryand the Trusteeshallbe releasedfrom allliabilitywithrespectthereto.
Withinninety-five(95)days followingfullrepayment oftheSecured Obligations(otherthanfullrepaymentof
theSecured Obligationsas a consequence ofa foreclosureorconveyance inlieuofforeclosureoftheliens
and securityinterestssecuringtheSecured Obligations)oratsuch earliertimeas Beneficiarymay elect,the
balanceofallamounts collectedand inBeneficiary'spossessionshallbe paidtoTrustorand no otherparty
shallhave any rightorclaimthereto.

5.4 PERFORMANCE OF SECURED OBLIGATIONS. Trustorshallpromptlypay and performeach Secured
Obligationwhen due.
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5.5 LIENS, ENCUMBRANCES AND CHARGES. Trustorshallimmediatelydischargeany liennotapproved by
Beneficiaryinwritingthathas or may attainpriorityoverthisDeed ofTrust.Subjecttotheprovisionsofthe
Loan Agreement regardingmechanics'liens,Trustorshallpay when due allobligationssecuredby orwhich

may become liensand encumbrances which shallnow or hereafterencumber orappear toencumber allor

any partoftheSubjectPropertyorCollateral,orany interesttherein,whetherseniororsubordinatehereto.

5.6 DAMAGES; INSURANCE AND CONDEMNATION PROCEEDS.

(a) The following(whethernow existingorhereafterarising)areallabsolutelyand irrevocablyassignedby
Trustorto Beneficiaryand, at the requestof Beneficiary,shallbe paiddirectlyto Beneficiary:(i)all
awards of damages and allother compensation payable directlyor indirectlyby reason of a
condemnation or proposed condemnation forpublicor privateuse affectingallor any partof,or any
interestin,the SubjectPropertyor Collateral,(ii)allotherclaims and awards fordamages to,or
decrease invalueof,allor any partof,or any interestin,the SubjectPropertyor Collateral;(iii)all

proceedsofany insurancepolicies(whetherornotexpresslyrequiredby Beneficiarytobe maintained

by Trustor,including,butnotlimitedto,earthquakeinsuranceand terrorisminsurance,ifany)payable
by reason oflosssustainedtoallorany partoftheSubjectPropertyor Collateral;and (iv)allinterest
which may accrue on any of the foregoing.Subjectto applicablelaw,and withoutregardto any
requirementcontainedin Section5.7(d),Beneficiarymay at itsdiscretionapply allor any of the

proceedsitreceivestoitsexpenses insettling,prosecutingordefendingany claimand may applythe
balanceto the Secured Obligationsinany orderacceptableto Beneficiary,and/orBeneficiarymay
releaseallor any partof the proceeds to Trustorupon any conditionsBeneficiarymay impose.
Beneficiarymay commence, appear in,defend or prosecuteany assignedclaimor actionand may
adjust,compromise, settleand collectallclaims and awards assigned to Beneficiary;provided,
however, inno event shallBeneficiarybe responsibleforany failureto collectany claimor award,
regardlessofthecause ofthefailure,including,withoutlimitation,any malfeasanceornonfeasanceby
Beneficiaryoritsemployees oragents.

(b) At itssoleoption,Beneficiarymay permitinsuranceorcondemnation proceedsheldby Beneficiaryto
be used forrepairor restorationbut may conditionsuch applicationupon reasonableconditions,
including,withoutlimitation:(i)thedepositwithBeneficiaryofsuch additionalfundswhich Beneficiary
determinesareneeded topay allcostsoftherepairorrestoration,(including,withoutlimitation,taxes,
financingcharges, insurance and rent during the repairperiod);(ii)the establishmentof an

arrangementforlienreleasesand disbursementoffundsacceptableto Beneficiary(thearrangement
containedinthe Loan Agreement forobtaininglienreleasesand disbursingloan funds shallbe
deemed reasonablewithrespectto disbursementof insuranceor condemnation proceeds);(iii)the
deliveryto Beneficiaryof plansand specificationsforthe work,a contractforthe work signedby a
contractoracceptableto Beneficiary,a costbreakdown forthework and a payment and performance
bond forthework,allofwhich shallbe acceptabletoBeneficiary;and (iv)thedeliverytoBeneficiaryof
evidenceacceptabletoBeneficiary(aa)thataftercompletionofthework theincome from theSubject
Propertywillbe sufficientto pay allexpenses and debt serviceforthe SubjectProperty;(bb)ofthe
continuationof Leases acceptableto and requiredby Beneficiary;(cc)thatupon completionof the
work,thesize,capacityand totalvalueoftheSubjectPropertywillbe atleastas greatas itwas before
the damage or condemnation occurred;(dd)thattherehas been no MaterialAdverse Change (as
definedinthe Loan Agreement) inthe financialconditionor creditof Trustorsincethe date of this
Deed ofTrust;and (ee)ofthesatisfactionofany additionalconditionsthatBeneficiarymay reasonably
establishtoprotectitssecurity.Trustorherebyacknowledges thattheconditionsdescribedabove are
reasonable,and, ifsuch conditionshave not been satisfiedwithinthirty(30)days of receiptby
Beneficiaryofsuch insuranceorcondemnation proceeds,then Beneficiarymay applysuch insurance
or condemnation proceedstopay theSecured Obligationsinsuch orderand amounts as Beneficiary
initssolediscretionmay choose.

5.7 MAINTENANCE AND PRESERVATION OF THE SUBJECT PROPERTY. Subjecttothe provisionsofthe
Loan Agreement, Trustorcovenants:(a)toinsuretheSubjectPropertyand Collateralagainstsuch risksas
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Beneficiarymay requireand, atBeneficiary'srequest,toprovideevidenceofsuch insuranceto Beneficiary,
and tocomply withthe requirementsofany insurancecompanies providingsuch insurance;(b)tokeep the

SubjectPropertyand Collateralingood conditionand repair;(c)not to remove or demolishthe Subject
PropertyorCollateralorany partthereof,nottoalter,restoreoradd totheSubjectPropertyorCollateraland
nottoinitiateoracquiesceinany change inany zoningorotherlandclassificationwhich affectstheSubject
PropertywithoutBeneficiary'spriorwrittenconsent or as providedinthe Loan Agreement; (d)provided
Beneficiaryelectsnot to requirethatinsuranceproceeds be used to reduce the Secured Obligationsas

providedinSection5.6,to completeor restorepromptlyand ingood and workmanlikemanner theSubject
Propertyand Collateral,orany partthereofwhich may be damaged ordestroyed;(e)tocomply withalllaws,
ordinances,regulationsand standards,and allcovenants,conditions,restrictionsand equitableservitudes,
whether publicor private,of every kindand characterwhich affectthe SubjectPropertyor Collateraland

pertainto actscommitted or conditionsexistingthereon,including,withoutlimitation,any work,alteration,
improvement or demolitionmandated by such laws,covenantsor requirements;(f)notto commit or permit
waste oftheSubjectPropertyorCollateral;and (g)todo allotheractswhich fromthecharacteroruse ofthe

SubjectPropertyorCollateralmay be reasonablynecessarytomaintainand preserveitsvalue.

5.8 DEFENSE AND NOTICE OF LOSSES, CLAIMS AND ACTIONS. At Trustor'ssoleexpense,Trustorshall

protect,preserveand defend the SubjectPropertyand Collateraland titletoand rightofpossessionofthe

SubjectPropertyand Collateral,the-securityhereofand the rightsand powers of Beneficiaryand Trustee
hereunderagainstalladverseclaims.TrustorshallgiveBeneficiaryand Trusteeprompt noticeinwritingof
theassertionofany claim,ofthefilingofany actionor proceeding,oftheoccurrenceofany damage tothe

SubjectPropertyorCollateraland ofany condemnationofferoraction.

5.9 ACCEPTANCE OF TRUST; POWERS AND DUTIES OF TRUSTEE.

(a) Trustee accepts thistrustwhen thisDeed of Trust is recorded.Except as may be requiredby
applicablelaw, Trustee or Beneficiarymay from time to time apply to any courtof competent
jurisdictionforaidand directioninthe executionof the trusthereunderand the enforcementof the

rightsand remediesavailablehereunder,and may obtainordersor decreesdirectingorconfirmingor

approvingactsintheexecutionofsaidtrustand theenforcementofsaidremedies.

(b) Trusteeshallnot be requiredto take any actiontoward the executionand enforcementof thetrust

hereby createdor toinstitute,appear in,ordefend any action,suit,orotherproceedinginconnection
therewithwhere,inhisopinion,such actionwould be likelytoinvolvehim inexpense orliability,unless

requestedso todo by a writteninstrumentsignedby Beneficiaryand, ifTrusteeso requests,unless
Trusteeistenderedsecurityand indemnitysatisfactorytoTrusteeagainstany and allcost,expense,
and liabilityarisingtherefrom.Trusteeshallnotbe responsiblefortheexecution,acknowledgment,or

validityoftheLoan Documents, orfortheproperauthorizationthereof,orforthesufficiencyofthelien
and securityinterestpurportedtobe createdhereby,and Trusteemakes no representationinrespect
thereoforinrespectoftherights,remedies,and recoursesofBeneficiary.

(c) With the approvalof Beneficiary.Trusteeshallhave the rightto take any and allof the following
actions:(i)to select,employ, and advisewithcounsel(who may be, but need not be, counselfor

Beneficiary)upon any matters arisinghereunder, includingthe preparation,execution,and

interpretationoftheLoan Documents, and shallbe fullyprotectedinrelyingas to legalmatterson the
advice of counsel,(ii)to execute any of the trustsand powers hereofand to perform any duty
hereundereitherdirectlyorthroughhisagentsorattorneys,(iii)toselectand employ,inand aboutthe
executionof hisdutieshereunder,suitableaccountants,engineersand otherexperts,agents and

attomeys-in-fact,eithercorporateor individual,not regularlyinthe employ of Trustee,and Trustee
shallnot be answerable forany act,default,negligence,or misconduct of any such accountant,
engineerorotherexpert,agentorattorney-in-fact,ifselectedwithreasonablecare,orforany errorof

judgment oractdone by Trusteeingood faith,or be otherwiseresponsibleoraccountableunder any
circumstanceswhatsoever,exceptforTrustee'sgross negligenceor bad faith,and (iv)any and all
otherlawfulactionas Beneficiarymay instructTrusteetotaketoprotectorenforceBeneficiary'srights
hereunder.Trusteeshallnot be personallyliableincase of entryby Trustee,or anyone enteringby
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virtueofthe powers hereingrantedtoTrustee,upon the SubjectPropertyfordebtscontractedforor

liabilityor damages incurredinthe management or operationofthe SubjectProperty.Trusteeshall
have the rightto relyon any instrument,document, or signatureauthorizingor supportingany action
takenor proposedtobe taken by Trusteehereunder,believedby Trusteeingood faithtobe genuine.
Trusteeshallbe entitledto reimbursementforexpenses incurredby Trusteeinthe performanceof
Trustee'sdutieshereunderand toreasonablecompensationforsuch ofTrustee'sserviceshereunder
as shallbe rendered.TRUSTOR WILL, FROM TIME TO TIME, PAY THE COMPENSATION DUE TO
TRUSTEE HEREUNDER AND REIMBURSE TRUSTEE FOR, AND INDEMNIFY AND HOLD
HARMLESS TRUSTEE AGAINST, ANY AND ALL LIABILITY AND EXPENSES WHICH MAY BE
INCURRED BY TRUSTEE INTHE PERFORMANCE OF TRUSTEE'S DUTIES.

(d) Allmoneys receivedby Trusteeshall,untilused orappliedas hereinprovided,be heldintrustforthe

purposesforwhich theywere received,but need not be segregatedinany manner from any other

moneys (excepttothe extentrequiredby applicablelaw)and Trusteeshallbe under no liabilityfor
intereston any moneys receivedby Trusteehereunder.

(e) Should any deed,conveyance,orinstrumentofany naturebe requiredfrom Trustorby any Trusteeor
substituteTrusteeto more fullyand certainlyvestinand confirmtotheTrusteeor substituteTrustee
such estates,rights,powers,and duties,then,upon requestby theTrusteeorsubstituteTrustee,any
and allsuch deeds, conveyances and instrumentsshallbe made, executed,acknowledged, and
deliveredand shallbe caused tobe recordedand/orfiledby Trustor.

(f) By acceptingorapprovinganythingrequiredto be observed,performed,or fulfilledor to be givento
Trustee pursuant to the Loan Documents, includingwithoutlimitation,any deed, conveyance,
instrument,officer'scertificate,balancesheet,statementofprofitand lossorotherfinancialstatement,
survey,appraisal,or insurancepolicy,Trusteeshallnotbe deemed tohave warranted,consentedto,
oraffirmedthesufficiency,legality,effectiveness,orlegaleffectofthesame, orofany term,provision,
or conditionthereof,and such acceptanceor approvalthereofshallnotbe orconstituteany warranty
oraffirmationwithrespecttheretoby Trustee.

5.10 COMPENSATION: EXCULPATION; INDEMNIFICATION.

(a) Trustorshallpay Trustee'sfeesand reimburseTrusteeforexpenses intheadministrationofthistrust,
includingattorneys'fees. Trustorshallpay to Beneficiaryreasonablecompensation forservices
renderedconceming thisDeed ofTrust,includingwithoutlimitany statementofamounts owing under

any Secured Obligation.Beneficiaryshallnotdirectlyor indirectlybe liableto Trustoror any other

personas a consequence of(i)theexerciseoftherights,remediesorpowers grantedtoBeneficiaryin
thisDeed of Trust;(ii)thefailureor refusalof Beneficiaryto performor dischargeany obligationor

liabilityofTrustorunderany agreement relatedtotheSubjectPropertyorCollateralorunderthisDeed
of Trust-or (iii)any losssustainedby Trustoror any thirdpartyresultingfrom Beneficiary'sfailure
(whetherby malfeasance,nonfeasanceor refusaltoact)toleasetheSubjectPropertyaftera Default
(hereinafterdefined)or from any otheractor omission(regardlessofwhether the same constitutes
negligence)of Beneficiaryinmanaging theSubjectPropertyaftera Defaut unlessthelossiscaused
by the gross negligenceor willfulmisconductof Beneficiaryand no such liabilityshallbe asserted
againstor imposed upon Beneficiary,and allsuch liabilityisherebyexpresslywaived and releasedby
Trustor.

(b) TRUSTOR INDEMNIFIES TRUSTEE AND BENEFICIARY AGAINST, AND HOLDS TRUSTEE AND
BENEFICIARY HARMLESS FROM, ALL LOSSES, DAMAGES, LIABILITIES,CLAIMS, CAUSES
OF ACTION, JUDGMENTS, COURT COSTS, ATTORNEYS' FEES AND OTHER LEGAL
EXPENSES, COST OF EVIDENCE OF TITLE, COST OF EVIDENCE OF VALUE, AND OTHER
EXPENSES WHICH EITHER MAY SUFFER OR INCUR: (1)BY REASON OF THIS DEED OF
TRUST; (II)BY REASON OF THE EXECUTION OF THIS DEED OF TRUST OR IN PERFORMANCE
OF ANY ACT REQUIRED OR PERMITTED HEREUNDER OR BY LAW; (III)AS A RESULT OF ANY
FAILURE OF TRUSTOR TO PERFORM TRUSTOR'S OBLIGATIONS; OR (ly)BY REASON OF
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ANY ALLEGED OBLIGATION OR UNDERTAKING ON BENEFICIARY'S PART TO PERFORM OR
DISCHARGE ANY OF THE REPRESENTATIONS, WARRANTIES, CONDITIONS, COVENANTS OR
OTHER OBLIGATIONS CONTAINED IN ANY OTHER DOCUMENT RELATED TO THE SUBJECT

PROPERTY; PROVIDED, TRUSTOR'S INDEMNITY SHALL NOT EXTEND TO THE GROSS
NEGLIGENCE OR WILLFUL MISCONDUCT OF BENEFICIARY. THE ABOVE OBLIGATION OF
TRUSTOR TO INDEMNIFY AND HOLD HARMLESS TRUSTEE AND BENEFICIARY SHALL
SURVIVE THE RELEASE AND CANCELLATION OF THE SECURED OBLIGATIONS AND THE
RELEASE AND RECONVEYANCE OR PARTIAL RELEASE AND RECONVEYANCE OF THIS
DEED OF TRUST.

(c) Trustorshallpay allamounts and indebtednessarisingunder thisSection5.10 immediatelyupon
demand by TrusteeorBeneficiarytogetherwithinterestthereonfrom thedatetheindebtednessarises
attherateofinterestthenapplicabletotheprincipalbalanceoftheNote as specifiedtherein.

5.11 SUBSTITUTION OF TRUSTEES. From timetotime,by a writing,signedand acknowledged by Beneficiary
and recorded in the Officeof the Recorder of the County in which the Subject Propertyis situated,
Beneficiarymay appointanothertrusteetoact inthe placeand steadofTrusteeor any successor. Such

writingshallset forthany informationrequiredby law. The recordationof such instrumentof substitution
shalldischargeTrusteehereinnamed and shallappointthe new trusteeas thetrusteehereunderwiththe
same effectas iforiginallynamed Trustee herein.A writingrecordedpursuantto the provisionsof this
Section5.11shallbe conclusiveproofofthepropersubstitutionofsuch new Trustee.

5.12 DUE ON SALE OR ENCUMBRANCE. IftheSubjectPropertyortheinterestofthemanaging member ofthe
Trustorin Trustorshallbe sold,transferred,mortgaged, assigned,or furtherencumbered, whether

voluntarily,involuntarilyor by operationof law,withoutthe priorwrittenconsent of Beneficiary,THEN

Beneficiary,initssolediscretion,may declareallSecured Obligationsimmediatelydue and payable.

5.13 RELEASES, EXTENSIONS, MODIFICATIONS AND ADDmONAL SECURITY. Withoutnoticeto or the
consent,approvalor agreement of any persons or entitieshavingany interestat any time inthe Subject
Propertyand Collateralor inany manner obligatedunder the Secured Obligations("InterestedParties"),
Beneficiarymay, from timetotime,releaseany personorentityfrom liabilityforthepayment orperformance
of any Secured Obligation,take any actionor make any agreement extendingthe maturityor otherwise

alteringthe terms or increasingthe amount of any Secured Obligation,or accept additionalsecurityor
releaseallora portionoftheSubjectPropertyand Collateraland othersecurityfortheSecured Obligations.
None oftheforegoingactionsshallreleaseor reduce thepersonalliabilityofany ofsaidinterestedParties,
or releaseor impairthe priorityofthe lienofand securkyinterestscreatedby thisDeed ofTrustupon the
SubjectPropertyand Collateral.

5.14 RECONVEYANCE. Upon Beneficiary'swrittenrequest,and upon surrenderto Trusteeforcancellationof
thisDeed of Trustor a certifiedcopy thereofand any note,instrument,or instrumentssettingforthall
obligationssecured hereby,Trusteeshallreconvey,withoutwarranty,the SubjectPropertyor thatportion
thereofthenheldhereunder.To theextentpermittedby law,thereconveyancemay describethegranteeas
"theperson or persons legallyentitledthereto"and therecitalsofany mattersorfactsinany reconveyance
executed hereundershallbe conclusiveproofof the truthfulnessthereof.NeitherBeneficiarynor Trustee
shallhave any dutytodeterminethe rightsofpersonsclaimingtobe rightfulgranteesofany reconveyance.
When the SubjectPropertyhas been fullyreconveyed,the lastsuch reconveyance shalloperate as a
reassignmentofallfuturerents,issuesand profitsofthe SubjectPropertytothe person or personslegally
entitledthereto.

5.15 SUBROGATION. Beneficiaryshallbe subrogatedto the lienof allencumbrances, whether releasedof
reconiornot,paidinwhole or inpartby BeneficiarypursuanttotheLoan Documents or by theproceedsof
any loansecuredby thisDeed ofTrust.
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5.16 RIGHT OF INSPECTION. Beneficiary,itsagents and employees, may enterthe SubjectPropertyat any
reasonabletimeforthe purposeofinspectingtheSubjectPropertyand Collateraland ascertainingTrustor's

compliancewiththeterms hereof.

ARTICLE 6. DEFAULT PROVISIONS

6.1 DEFAULT. For allpurposes hereof,theterm "Default"shallmean (a)at Beneficiary'soption,thefailureof

Trustortomake any payment ofprincipalorintereston theNote ortopay any otheramount due hereunder
orunder theNote when thesame isdue and payable,whetheratmaturity,by accelerationorotherwise;(b)
the failureof Trustorto performany non-monetary obligationhereunder,or the failureto be trueof any
representationorwarrantyofTrustorcontainedhereinand thecontinuanceofsuch failureforthirty(30)days
afternotice,orwithinany longergrace period,ifany,allowedinthe Loan Agreement forsuch failure,or (c)
theexistenceofany Defaultas definedintheLoan Agreement.

6.2 RIGHTS AND REMEDIES. At any time afterDefault,Beneficiaryand Trustee shalleach have allthe

followingrightsand remedies:

(a) With orwithoutnotice,todeclareallSecured Obligationsimmediatelydue and payable;

(b) With or withoutnotice,and withoutreleasingTrustorfrom any Secured Obligation,and without

becoming a mortgagee inpossession,to cure any breach or Defaultof Trustorand, inconnection

therewith,toenterupon the SubjectPropertyand do such actsand thingsas Beneficiaryor Trustee
deem necessaryordesirabletoprotectthesecurityhereof,including,withoutlimitation:(i)toappear in
and defendany actionorproceedingpurportingtoaffectthesecurityofthisDeed ofTrustortherights
or powers of Beneficiaryor Trustee under thisDeed of Trust;(ii)to pay, purchase,contestor

compromise any encumbrance, charge,lienor claimof lienwhich, inthe solejudgment of either

BeneficiaryorTrustee,isor may be seniorinprioritytothisDeed ofTrust,thejudgment ofBeneficiary
or Trusteebeingconclusiveas between the partieshereto;(iii)to obtaininsurance;(iv)to pay any
premiums orchargeswithrespecttoinsurancerequiredtobe carriedunderthisDeed ofTrust;or (v)
toemploy counsel,accountants,contractorsand otherappropriatepersons.

(c) To commence and maintainan actionoractionsinany courtofcompetentjurisdictiontoforeciosethis
instrumentas a mortgage ortoobtainspecificenforcementofthecovenantsofTrustorhereunder,and
Trustoragrees thatsuch covenants shallbe specificallyenforceableby injunctionor any other

appropriateequitableremedy and thatforthe purposes ofany suitbroughtunder thissubparagraph,
Trustorwaivesthedefenseoflachesand any applicablestatuteoflimitations;

(d) To applytoa courtofcompetentjurisdictionforand obtainappointmentofa receiveroftheSubject
Propertyas a matterofstrictrightand withoutregardtotheadequacy ofthesecurityfortherepayment
of the Secured Obligations,the existenceof a declarationthat the Secured Obligationsare

immediatelydue and payable,orthefilingofa noticeofdefault,and Trustorherebyconsentstosuch

appointment-

(e) To enterupon, possess,manage and operatethe SubjectPropertyor any partthereof,totake and
possess alldocuments, books, records,papers and accounts of Trustoror the then owner of the
SubjectProperty,to make, terminate,enforceor modify Leases ofthe SubjectPropertyupon such
terms and conditionsas Beneficiarydeems proper,tomake repairs,alterationsand improvementsto
the SubjectPropertyas necessary,inTrustee'sor Beneficiary'ssolejudgment,toprotectorenhance
thesecurityhereof;

(f) To executea writtennoticeofsuch Defaultand ofitselectiontocause theSubjectPropertytobe sold
tosatisfytheSecured Obligations.As a conditionprecedenttoany such sale,Trusteeshallgiveand
recordsuch noticeas thelaw then requires.When the minimum periodoftimerequiredby law after
such noticehas elapsed,Trustee,withoutnoticetoordemand upon Trustorexceptas requiredby law,
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shallselltheSubjectPropertyatthetimeand placeofsalefixedby itinthe noticeofsale,atone or
severalsales,eitheras a whole or in separate parcelsand in such manner and order,allas

Beneficiaryinitssolediscretionmay determine,at publicauctionto the highestbidderforcash, in
lawfulmoney ofthe UnitedStates,payableattimeofsale. NeitherTrustornor any otherperson or

entityotherthan Beneficiaryshallhave the rightto directtheorderinwhich the SubjectPropertyis
sold.Subjecttorequirementsand limitsimposed by law,Trusteemay fromtimetotimepostponesale
ofallor any portionofthe SubjectPropertyby publicannouncement atsuch timeand placeofsale.
Trusteeshalldelivertothe purchaseratsuch salea deed conveyingtheSubjectPropertyor portion
thereofso sold,butwithoutany covenantorwarranty,expressor implied.The recitalsinthedeed of

any mattersor factsshallbe conclusiveproofof the truthfulnessthereof.Any person,including
Trustee,Trustoror Beneficiarymay purchaseatthesale;

(g) To resortto and realizeupon the securityhereunder and any othersecuritynow or laterheld by
Beneficiaryconcurrentlyor successhrelyand inone or severalconsolidatedor independentjudicial
actionsor lawfullytaken non-judicialproceedings,or both,and to applythe proceeds receivedupon
the Secured Obligationsallinsuch orderand manner as Trusteeand Beneficiary,or eitherofthem,
determineintheirsolediscretion.

(h) Upon saleoftheSubjectPropertyatany judicialornon-judicialforeclosure,Beneficiarymay creditbid

(as determinedby Beneficiaryinitssoleand absolutediscretion)allor any portionofthe Secured

Obligations.Indeterminingsuch creditbid,Beneficiarymay, butisnotobligatedto,takeintoaccount
allorany ofthefollowing:(i)appraisalsoftheSubjectPropertyas such appraisalsmay be discounted
or adjustedby Beneficiaryinitssoleand absoluteunderwritingdiscretion;(ii)expenses and costs
incurredby Beneficiarywithrespectto the SubjectPropertypriorto foreciosure;(iii)expenses and
costs which Beneficiaryanticipateswillbe incurredwith respectto the Subject Propertyafter

foreclosure,but priorto resale,including,withoutlimitation,costsofstructuralreportsand otherdue

diligence,costs to carrythe SubjectPropertypriorto resale,costs of resale(e.g.commissions,
attorneys'fees,and taxes),costs of any hazardous materialsclean-upand monitoring,costs of
deferredmaintenance, repair,refurbishmentand retrofit,costs of defending or settlinglitigation
affectingthe SubjectProperty,and lostopportunitycosts(ifany),includingthe timevalueof money
duringany anticipatedholdingperiodby Beneficiary;(iv)decliningtrendsin realpropertyvalues

generallyand withrespecttopropertiessimilartotheSubjectProperty;(v)anticipateddiscountsupon
resaleof the Subject Propertyas a distressedor foreciosedproperty;(vi)the factof additional
collateral(ifany),forthe Secured Obligations;and (vii)such otherfactorsor mattersthatBeneficiary
(initssoleand absolutediscretion)deems appropriate.Inregardtotheabove,Trustoracknowledges
and agrees that:(w)Beneficiaryisnotrequiredtouse any oralloftheforegoingfactorstodetermine
the amount of itscreditbid;(x)thisSection does not impose upon Beneficiaryany additional

obligationsthatare not imposed by law at the time the creditbid is made; (y)the amount of

Beneficiary'screditbidneed not have any relationto any loan-to-valueratiosspecifiedinthe Loan
Documents or previouslydiscussedbetween Trustorand Beneficiary;and (z)Beneficiary'screditbid

may be (atBeneficiary'ssoleand absolutediscretion)higheror lowerthanany appraisedvalueofthe

SubjectProperty.

6.3 APPLICATION OF FORECLOSURE SALE PROCEEDS. Afterdeductingallcosts,fees and expenses of
Trustee,and of thistrust,including,withoutlimitation,cost of evidence of titleand attorneys'fees in
connectionwithsaleand costsand expenses ofsaleand ofany judicialproceedingwhereinsuch salemay
be made, Trusteeshallapplyallproceeds ofany foreciosuresale:(a)topayment ofallsums expended by
Beneficiaryundertheterms hereofand notthenrepaid,withaccruedinterestattherateofinterestspecified
inthe Note to be applicableon or aftermaturityor accelerationof the Note; (b)to payment of allother
Secured Obligations;and (c)theremainder,ifany,tothepersonorpersonslegallyentitledthereto.

6.4 APPLICATION OF OTHER SUMS. Allsums receivedby Beneficiaryunder Section6.2or Section3.2,less
allcostsand expenses incurredby Beneficiaryor any receiverunder Section6.2or Section3.2,including,
withoutlimitation,attomeys'fees,shallbe appliedinpayment ofthe Secured Obligationsinsuch orderas
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Beneficiaryshalldetermineinitssolediscretion;provided,however, Beneficiaryshallhave no liabilityfor
fundsnotactuallyreceivedby Beneficiary.

6.5 NO CURE OR WAIVER. NeitherBeneficiary'snor Trustee'snor any receiver'sentryupon and taking
possessionof allor any partof the SubjectPropertyand Collateral,nor any collectionof rents,issues,

profits,insuranceproceeds,condemnation proceeds or damages, other securityor proceeds of other

security,orothersums, northeapplicationofany collectedsum toany Secured Obligation,northeexercise
or failureto exerciseof any otherrightor remedy by Beneficiaryor Trusteeor any receivershallcure or
waive any breach,Defaultor noticeofdefaultunder thisDeed ofTrust,or nullifytheeffectofany noticeof
defaultor sale(unlessallSecured Obligationsthen due have been paid and performedand Trustorhas
cured allotherdefaults),or impairthe statusof the security,or prejudiceBeneficiaryor Trustee inthe
exerciseof any rightor remedy, or be construedas an affirmationby Beneficiaryof any tenancy,leaseor

optionora subordinationofthelienoforsecurityinterestscreatedby thisDeed ofTrust.

6.6 PAYMENT OF COSTS, EXPENSES AND ATTORNEYS' FEES. Trustoragrees to pay to Beneficiary
immediatelyand withoutdemand allcostsand expenses incurredby Trusteeand Beneficiarypursuantto
Section6.2 (including,withoutlimitation,courtcostsand reasonableattomeys'fees,whether incurredin

litigationor not)withinterestfrom the date of expenditureuntilsaidsums have been paidat the rateof
interestthen applicableto the principalbalanceofthe Note as specifiedtherein.Inaddition,Trustorshall

pay to TrusteeallTrustee'sfees hereunderand shallreimburseTrusteeforallexpenses incurredinthe
administrationofthistrust,including,withoutlimitation,any attomeys'fees.

6.7 POWER TO FILE NOTICES AND CURE DEFAULTS. Trustorhereby irrevocablyappointsBeneficiaryand
itssuccessorsand assigns,as itsattorney-in-fact,which agency iscoupledwithan interest,(a)to execute
and/orrecordany noticesof completion,cessationof labor,or any othernoticesthatBeneficiarydeems

appropriateto protectBeneficiary'sinterest,(b)upon the issuanceofa deed pursuanttotheforeclosureof
the lienof thisDeed of Trustor the deliveryof a deed inlieuofforeclosure,toexecute allinstrumentsof

assignmentorfurtherassurancewithrespecttothe SubjectPropertyand Collateral,Leases and Payments
infavorofthegranteeofany such deed,as may be necessaryordesirableforsuch purpose,(c)toprepare,
executeand fileor recordfinancingstatements,continuationstatements,applicationsforregistrationand like

papers necessarytocreate,perfector preserveBeneficiary'ssecurityinterestsand rightsinortoany ofthe

SubjectPropertyand Collateral,and (d)upon theoccurrenceofan event,actoromissionwhich,withnotice
or passage of time or both,would constitutea Default,Beneficiarymay performany obligationof Trustor
hereunder-provided,however,that:(i)Beneficiaryas such attorney-in-factshallonlybe accountableforsuch
fundsas are actuallyreceivedby Beneficiary;and (ii)Beneficiaryshallnotbe liabletoTrustoror any other

personor entityforany failuretoact(whethersuch failureconstitutesnegligence)by Beneficiaryunder this
Section.

ARTICLE 7. MISCELLANEOUS PROVISIONS

7.1 ADDITIONAL PROVISIONS. The Loan Documents containor incorporateby referencethe entire

agreement ofthe partieswithrespectto matterscontemplatedhereinand supersede allpriornegotiations.
The Loan Documents grantfurtherrightsto Beneficiaryand containfurtheragreements and affirmativeand

negativecovenantsby Trustorwhich applytothisDeed ofTrustand tothe SubjectPropertyand Collateral
and such furtherrightsand agreements areincorporatedhereinby thisreference.

7.2 MERGER. No merger shalloccuras a resultofBeneficiary'sacquiringany otherestatein,orany otherlien

on,theSubjectPropertyunlessBeneficiaryconsentstoa merger inwriting.

7.3 OBLIGATIONS OF TRUSTOR, JOINT AND SEVERAL. Ifmore thanone personhas executedthisDeed of
Trustas "Trustor",theobligationsofallsuch personshereundershallbe jointand several.

7.4 WAIVER OF MARSHALLING RIGHTS. Trustor,foritselfand forallpartiesclaimingthroughor under
Trustor,and forallpartieswho may acquirealien on or interestinthe SubjectPropertyand Collateral,
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herebywaives allrightstohave theSubjectPropertyand Collateraland/orany otherproperty,which isnow
or latermay be securityforany Secured Obligation("OtherProperty")marshalledupon any foreclosureof
thelienofthisDeed ofTrustoron a foreciosureofany otherlienorsecurityinterestagainstany securityfor

any oftheSecured Obligations.Beneficiaryshallhave the righttosell,and any courtinwhich foreciosure

proceedingsmay be broughtshallhave therighttoordera saleof,theSubjectPropertyand any orallofthe
CollateralorOther Propertyas a whole orinseparateparcels,inany orderthatBeneficiarymay designate.

7.5 RULES OF CONSTRUCTION. When theidentityofthe partiesor othercircumstancesmake itappropriate
the masculinegender includesthefeminineand/orneuter,and thesingularnumber includestheplural.The
term "SubjectProperty"and "Collateral"means alland any partof the SubjectPropertyand Collateral,
respectively,and any interestintheSubjectPropertyand Collateral,respectively.

7.6 SUCCESSORS IN INTEREST. The terms,covenants,and conditionshereincontainedshallbe binding
upon and inuretothe benefitoftheheirs,successorsand assignsofthepartieshereto;provided,however,
thatthisSection7.7does notwaive ormodifytheprovisionsofSection5.12.

7.7 EXECUTION IN COUNTERPARTS. To facilitateexecution,thisdocument may be executed inas many
counterpartsas may be convenient or required.It shallnot be necessary that the signatureor

acknowledgment of,or on behalfof,each party,or thatthe signatureof allpersons requiredto bindany
party,ortheacknowledgment ofsuch party,appear on each counterpart.Allcounterpartsshallcollectively
constitutea singledocument. Itshallnot be necessary inmaking proofof thisdocument to produce or
accountformore than a singlecounterpartcontainingtherespectivesignaturesof,oron behalfof,and the

respectiveacknowledgments of,each ofthe partieshereto.Any signatureor acknowledgment page toany
counterpartmay be detached from such counterpartwithoutimpairingthe legaleffectofthe signaturesor

acknowledgments thereonand thereafterattachedto anothercounterpartidenticaltheretoexcept having
attachedtoitadditionalsignatureoracknowledgment pages.

7.8 UTAH LAW. ThisDeed ofTrustshallbe construedinaccordancewiththe lawsoftheStateofUtah,except
totheextentthatfederallawspreempt thelawsoftheStateofUtah.

7.9 INCORPORATION. ExhibitsA and Schedule 1,allas attached,are incorporatedintothisDeed ofTrustby
thisreference.

7.10 NOTICES. Allnotices,demands or othercommunicationsrequiredor permittedto be givenpursuanttothe

provisionsof thisDeed of Trustshallbe inwritingand shallbe consideredas properlygiven ifdelivered

personallyor sent by firstclassUnitedStatesPostalServicemail,postage prepaid,exceptthatnoticeof
Defaultmay be sentby certifiedmail,retum receiptrequested,or by OvernightExpress Mailorby ovemight
commercialcourierservice,charges prepaid.Noticesso sentshallbe effectivethree(3)days aftermailing,
ifmailedby firstclassmail,and otherwiseupon receiptatthe address setforthbelow-provided,however,
thatnon-receiptofany communicationas theresultofany change ofaddressofwhichthesendingpartywas
notnotifiedor as the resultofa refusaltoacceptdeliveryshallbe deemed receiptofsuch communication.
Forpurposesofnotice,theaddressofthepartiesshallbe:

To Lender: WellsFargo Bank,NationalAssociation

RegionalPrivateMarketsGroup (AU #1074)
299 South Main Street,6m Floor
SaltLake City,Utah 84111
Attention:ErikBengtzen
Loan No.:1006314

Witha copy to:

MinneapolisLoan Center
608 2nd Avenue South,11thFloor

Minneapolis,Minnesota55402

Page 14 of19
14371692



Loan No. 1006314

Attn:KyleSchwanke
Loan No. 1006314

and:

Snell& Wilmer L.L.P.
15 West South Temple Street,Suite1200
SaltLake City,Utah 84101
Attn:BrianD. Cunningham

To Trustee: HighCountryTitle
1729 SidewinderDr
ParkCity,UT 84060
Attention:ScottBuchanan

To Borrower Cottonwood Newpark Three,L.L.C.
2855 EastCottonwood Parkway,Suite560
SaltLake City,Utah 84121
Attention:John F.West

withcopiesto: EsNet,Ltd.
2155 North200 West

Provo,Utah 84604
Attn:DanielW. Campbell

Any partyshallhave therighttochange itsaddressfornoticehereundertoany otherlocationwithinthecontinentalUnited
Statesby thegivingofthirty(30)days noticetotheotherpartyinthemanner setforthhereinabove.Trustorshallforwardto
Beneficiary,withoutdelay,any notices,lettersor othercommunicationsdeliveredto the SubjectPropertyor to Trustor
naming Beneficiary,"Lender"or the "ConstructionLender" or any similardesignationas addressee,or which could
reasonablybe deemed toaffecttheconstructionofthe Improvementsor theabilityofTrustortoperformitsobligationsto
BeneficiaryundertheNote ortheLoan Agreement.

[RemainderofPage IntentionallyLeftBlank]
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INWITNESS WHEREOF, Trustorhas executedthisDeed ofTrustas oftheday and yearsetforthabove.

TRUSTOR:

COTTONWOOD NEWPARK THREE, L.L.C.
a Delaware limitedliabilitycompany

By:CPM NEWPARK, L.C.
a Utah limitedliabilitycompany, itsManager

By: COTTONWOOD PARTNERS

MANAGEMENT, LTD.
a Utah limitedpartnership,itsManager

By: COTNET MANAGEMENT, INC.
a Utah corporation,itsGeneralPartner

By:
Name: JorTnF.West
Title:Vice President

(ALL SIGNATURES MUST BE ACKNOWLEDGED)
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Loan No. 1006314

Exhibit "A"

Legal Description of Subject Property

AllthecertainrealpropertylocatedintheCountyofSummit,StateofUtah,describedasfollows:

Patcall
AllofLotP-1,NewparkParcelP Subdivislon,accordingtotheofficialplatthereof,recordedFebruary21,2012asEntryNo.

939829oftheofficialrecordsintheofficeoftheSummitCountyRecorder.

Parcel2

TogetherwiththosecertaineasementrightsinandtoCommon Parcel1,ParcelQ,LotT-1,andLotV-2,ascreatedbythat

certainAmended and RestatedEasementand MaintenanceAgreementrecordedFebruary23, 2012 as EntryNo.

934470 inBook ZJ 1(, atPage 1444 oftheofficialrecordsintheofficeoftheSummitCountyRecorder,
referencetowhichisherebymadefortheparticulars.

SummitCountyTaxSerialNo's:NPRK-P-1,NPRK-Q-AM,NPRK-T-1-AM,andNPRK-V-2-2AM.



SCHEDULE 1

Loan No. 1006314

SCHEDULE OF LEASES

Schedule 1 toConstructionDeed ofTrustwithAbsoluteAssignmentofLeases and Rents,SecurityAgreement and Fixture

Filingexecuted by Cottonwood Newpark Three, L.L.C.,a Delaware limitedliabilitycompany, as Trustorto the trustee
named thereinforthebenefitofWells Fargo Bank,NationalAssociation,as Beneficiary,datedas ofFebruary10,2012.

None.
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STATE OF UTAH

COUNTY OF < 4 / , )

The foregoinginstrumentwas acknowledged beforeme this dday of ruary ,2012,by John F.West,the
Vice Presidentof COTNET MANAGEMENT, INC., a Utah corporation,the general partnerof COTTONWOOD
PARTNERS MANAGEMENT, LTD., a Utah limitedpartnership,the manager of CPM NEWPARK, L.C.,a Utah limited
liabilitycompany, the manager ofCOTTONWOOD NEWPARK THREE, L.L.C.,a Delaware limitedliabilitycompany, on
behalfofsaidcompany.

NOTARY PUBLIC

Residingat: rf//# trds/C /VC-,1-ff YV{/7

My commissionexpires AS/ J JO/ /

LAYLA ANTHONY
1 MOTARYPUBUC*STATEofUFM

5 3186BURDOCK DRIVE
WEST VALLEY,UTAH 84128

* ' COMM. EXP.00/03/2014
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