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CONSTRUCTION LEASEHOLD DEED OF TRUST, SECURITY AGREEMENT,
ASSIGNMENT OF RENTS AND FIXTURE FILING

THIS CONSTRUCTION LEASEHOLD DEED OF TRUST, SECURITY

AGREEMENT, ASSIGNMENT OF RENTS AND FIXTURE FILING ismade as of September

1,2021, by CP CANYONS WFH, LLC, a Delaware limitedliabilitycompany ("Trustor"),to

OLD REPUBLIC NATIONAL TITLE INSURANCE COMPANY ("Trustee"),forthebenefitof

WASHINGTON FEDERAL BANK, NATIONAL ASSOCIATION, a nationalbanking

association,initscapacityas agent forWashington FederalBank, NationalAssociationand

Poppy Bank ("Beneficiary").

ARTICLE I

GRANTS AND OBLIGATIONS SECURED

1.1. Real Property.Trustorirrevocablygrants,transfersand assignsto

Trustee,intrust,with power of sale,allof itsright,titleand interestinand tothe following

property,which Trustornow owns or may acquirelater:

(a) therealpropertymore particularlydescribedon Exhibit"A" (the

"Land");

(b) allbuildingsand otherimprovements locatedon or appurtenantto

the Land and allmachinery, equipment, appliances,tooling,furniture,fixtures,goods and other

articlesof realand personalproperty,affixedto or placed upon the Land or such buildingsor

otherimprovements (the"Improvements");

(c) alllicenses,privileges,tenements,hereditamentsand

appurtenancesof or to theLand or the Improvements, including,without limitation,allrights-of-

way, easements,any land lyingwithinthe right-of-wayof any street,open or proposed, adjoining
theLand, allwater rightsand sharesof stockevidencing such rights,alloiland gas and other

mineral rightsand allsidewalks,alleysand stripsand gores of land adjacentto or used in

connectionwith theLand; and
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(d) allclaims and demands, includingclaims or demands with respect
to theproceeds of insurance,in effectwith respectto theLand or theImprovements, and all

awards made forthetakingby eminent domain, or by any proceeding of purchase in lieuof any
such taking,of allor any partof the "Property"(asdefinedbelow).

1.2. Rents. Trustorassignsto Beneficiaryand grantsto Beneficiarya security
interestin and to allrents,issues,profits,royalties,income, rightsto payment and otherbenefits

(collectively,the "Rents)derivedfrom any lease,sublease,license,franchiseor concession or

otheragreement (collectively,the "Leases")affectingtheLand or the Improvements or theiruse

or occupancy, allof Trustor'sinterestintheLeases,allguarantiesof any obligationof any lessee

or otherpartyto any Lease (a "Lessee")and therightof Trustorto alter,amend, modify or

terminatethe Leases or any of theirterms.

The propertydescribedin Sections1.1and 1.2above isreferredto inthisDeed of Trust as the

"Real Property."

1.3. PersonalProperty. Trustorgrantsa securityinterestto Beneficiaryin,and

assignsto Beneficiary,allof the Trustor'sright,titleand interestin and tothe followingproperty
and allproceeds of such property,which Trustornow owns or may acquirelater:

(a) allgoods and tangiblepersonalpropertylocatedon the Real

Propertyor wherever locatedifused or useablein connectionwith theuse,operationor

occupancy of the Real Property,including,without limitation,allappliances,furnitureand

furnishings,fittings,materials,supplies,equipment, fixturesand buildingmaterials,whether

storedon the Real Propertyor elsewhere;

(b) allgeneralintangiblesrelatingto design,development, operation,

management and use of theReal Propertyand constructionof the Improvements, including,
without limitation,(i)allnames under which or by which theReal Propertymay atany time be

operatedor known, allrightsto carryon businessunder any such names or any variantof such

names, and allgoodwill inany way relatingtotheReal Property,(ii)allpermits,licenses,

authorizations,variances,land use entitlements,approvalsand consentsissuedor obtainedin

connectionwith the constructionof the Improvements or theuse,occupancy or operationof the

Real Property,(iii)allrightsas a declarant(oritsequivalent)under any covenants,conditions

and restrictionsor othermattersof recordaffectingtheReal Property,(iv)allmaterialsprepared
forfilingor filedwith any governmental agency and (v)allrightsunder any contractenteredinto

with contractors,architects,designers,engineers,consultants,managers, brokersand similar

persons in connectionwith the development, design,use,operation,management and

constructionof theReal Property;

(c) allarchitecturaldrawings,plans,specifications,soiltestsand

reports,feasibilitystudies,appraisals,engineeringreports,financialanalysesand reportsand

similarmaterialsrelatingtotheReal Property;

(d) allpayment and performance bonds or guaranteesrelatingtothe

Real Property;
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(e) allreserves,deferredpayments, deposits,refunds (including,
without limitation,taxand insurancerefunds),costssavingsand payments of any kind relatingto
the construction,design,development, operation,occupancy, use and dispositionof the Real

Property(including,without limitation,allreimbursements and payments paid or payable to

Trustorpursuantto the "SiteWork Agreement" (asdefinedinthe Reimbursement Agreement));

(f) allproceeds and claims arisingon account of any damage to or

takingof the Property,including,without limitation,claims under insurancepolicies,and all

causes of actionand recoveriesforany lossor diminution inthevalue of theProperty;

(g) allpoliciesof insurancerelatingto theProperty,irrespectiveof

whether BeneficiaryrequiresTrustorto obtainor maintain such policies,allriders,amendments,

renewals,supplements or extensionsof such policies;therightto assert,prosecuteand settle

claimsunder such policies;therightto receivepayments of proceeds of such policies;and all

judgments, claims,compensation, awards, settlementsand proceeds of or with respectto any of

the foregoing;

(h) alldepositsmade with or othersecuritygiven to utilitycompanies
or governmental entitiesby Trustorwith respecttotheReal Property,and alladvance payments
of insurancepremiums made by Trustorwith respectto theReal Property;

(i) allsharesof stockor otherevidence of ownership of any partof

the Propertythatisowned by Trustorincommon with others,includingallwater stockrelating
to theReal Property,ifany, and alldocuments or rightsof membership in any owners' or

members' associationor similargroup having responsibilityformanaging or operatingany part
of theReal Property;

(j) allproceeds,whether cash,promissory notes,contractrightsor

otherwise,of the saleor otherdispositionof allor any partofthe estateof Trustorupon the

Property;

(k) allsalescontracts,escrow agreements,and broker'sagreements

concerning the saleof the Property;

(1) allof therents(including,without limitation"Rents" as definedin

theUtah Uniform Assignment of Rents Act, Utah Code Annotated § 57-26-101 etseq.(the

"Act"),leases,issues,profits,royalties,income, rightsto payment, deposits,receiptsand

proceeds generatedby the use and occupancy of the Propertyto the extentsuch arenot Rents or

otherwisedeemed to be realproperty,and all"accounts"(asdefinedinthe Utah Uniform

Commercial Code, Utah Code Annotated, Section70A-9a-101, etseq.)(the"Utah UCC")

generatedfrom theuse and operationof thePropertyto which Trustormay be entitled,whether

now due,pastdue or to become due;

(m) alldepositaccounts or relatedrightsto receivepayment from

depositoriesor institutionsintowhich Trustordeposits(i)theRents,(ii)any otherincome

derivedfrom theProperty describedunder Section 1.3(1)above, (iii)any securitydepositsor

othermonies paid to Trustoror Trustor'spropertymanager whether pursuantto theterms of a

Lease or otherwise,(iv)any otheramounts describedin Sections1.1,1.2or 1.3and any proceeds
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of any such amounts, or (v)amounts requiredby Beneficiaryto be depositedor which Trustor

agreesto depositin connectionwith the obligationssecuredby thisDeed of Trust;

(n) allrights,including,without limitation,therightto receive

payments of money and otherproperty,under the "FinancingDocuments" (asdefinedinthe

"Reimbursement Agreement" (asdefinedbelow));and

(o) allrecordsregardingthe ownership, operation,maintenance,

improvement and financingof theProperty,whether writtenor maintained on computer or as

partof computer software.

The propertydescribedinthisSection 1.3isreferredto inthisDeed of

Trustas the "PersonalProperty."The Real Propertyand thePersonalPropertyarecollectively
referredto as the "Property."

1.4. FixtureFiling.The personalpropertyinwhich Beneficiaryhas a security
interestincludesgoods which areor shallbecome fixtureson theLand or Improvements. This

Deed of Trustisintendedto serveas a fixturefilingpursuantto theterms of the Utah Uniform

Commercial Code, Utah Code Annotated, Section70A-9a-101, etseq. This filingshallremain

in effectas a fixturefilinguntilthisDeed of Trustisreleasedor satisfiedof recordor its

effectivenessotherwiseterminatesas totheProperty. In thatregard,the followinginformationis

provided:

Name of Debtor: CP Canyons WFH, LLC

Address of Debtor: See Section6.4below.

Name of Secured Party: Washington FederalBank, National Association

Address of Secured Party: See Section6.4below.

1.5. ObligationsSecured. The grants,transfers,assignments and security
interestsmade and grantedin Sections1.1,1.2,1.3and elsewhere hereinare forthepurpose of

securing,in such orderof priorityas Beneficiarymay determine (the"Secured Obligations"):

(a) thepayment of allamounts and theperformance of allobligations

owing under theReimbursement Agreement dated as of thedateof thisDeed of Trustentered

intoby Trustor,Beneficiary,Washington FederalBank, NationalAssociationand Poppy Bank

(Washington FederalBank, NationalAssociationand Poppy Bank being definedas the "Banks"),
and any renewals,extensions,substitutionsor modificationsof such agreement (the
"Reimbursement Agreement");

(b) performance of and compliance with allof theterms and

conditionsof each agreement of TrustorcontainedinthisDeed of Trustand any modificationsor

substitutionsof thisDeed of Trust,or inany loan agreement, securityagreement or any other

instrumentexecuted by Trustorforthepurpose of evidencingor securingthe obligations

requiredunder the Reimbursement Agreement (collectively,togetherwith thisDeed of Trustand

the Reimbursement Agreement, the "CreditDocuments");
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(c) payment of allamounts advanced or costsincurredby Beneficiary
foritsaccount and forthe account of theBanks pursuantto theterms of thisDeed of Trust or any
otherCreditDocument, togetherwith intereston allsuch amounts advanced or incurredfrom the

dateadvanced or incurredatthe "DefaultRate" (asdefinedinthe Reimbursement Agreement) as

provided in Section5.13 below; and

(d) thepayment of such additionalsums and theperformance of all

otherobligationsnow or laterowing from Trustorto Beneficiaryand the Banks, whether

otherwisesecured or not,payable to or otherwiseacquiredby Beneficiary,when the instrument

evidencing such obligationrecitesthatitisintendedto be securedby thisDeed of Trust.

Trustoracknowledges thatneitherTrustor'sobligationsunder the

Environmental Indemnity of thisdateexecuted by Trustorand othersinfavor of Beneficiary(the
"Environmental Indemnity") and Section6.11 of theReimbursement Agreement nor the

obligationsof any guarantoror suretyunder any guaranty deliveredto Beneficiaryforthe

purpose of guaranteeingTrustor'sobligationsunder theReimbursement Agreement issecuredby
thisDeed of Trust.

ARTICLE H

LEASES AND RENTS

2.1. Assignment. Trustorhereby collaterallyassignsand grantsto Beneficiary
a securityinterestin,as additionalsecurityforthe Secured Obligations,allof the right,titleand

interestof Trustorinand to (a)any and allLeases;and (b)allrents,includingbut not limitedto

"Rents" as definedinthe Act, issues,profits,securityor otherdeposits,revenues,royalties,

accounts,rights,benefitsand income of every natureof and from the Property (collectively,

"Rents"),includingminimum rents,additionalrents,advance rents,terminationpayments,

bankruptcy claims,forfeitedsecuritydeposits,common areamaintenance charges,parking

revenues,entrancefees,servicefees,damages followingdefault,and allproceeds payable under

any policyof insurancecovering lossof rentsresultingfrom untenantabilitydue to destructionor

damage to theProperty;togetherwith theimmediate and continuingrightto collectand receive

the same, whether now due or hereafterbecoming due; togetherwith any award or otherpayment
thatTrustormay hereafterbecome entitledto receivewith respectto any of the Leases as a result

of or pursuantto any bankruptcy,insolvencyor reorganizationor similarproceedings involving

any Tenant under theLeases;togetherwith any and allpayments made by or on behalfof any
Tenant of any partof the Propertyin lieuof rent;togetherwith allrightsand claims of any kind

thatTrustormay have againstany tenant,resident,occupant,lessee,or licenseeunder the Leases

(each a "Tenant")or againstany otheroccupant of the Propertyor Improvements.

2.2. Right to CollectRents. Trustormay collectand retaintheRents as they
become due and payable,and otherwiseexerciseallrightsof the landlordunder theLeases,

unlessor untilthe occurrenceof an Event of Default(definedbelow). Upon the occurrence of an

Event of Default,such rightto collectand retainRents shallautomaticallyterminatewithout

noticeto Trustor,and without prejudiceto Beneficiary.Beneficiarymay thereafter,without

takingpossessionof theProperty,takepossessionof theLeases and collectthe Rents.

Beneficiaryand Trustoragreethatthemere recordationof thisDeed of TrustentitlesBeneficiary

immediately to collectand receiveRents upon the occurrenceof an Event of Defaultwithout
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firsttakingany enforcement actionunder applicableLaws, such as,but not limitedto,providing
noticeto Trustor,filingforeclosureproceedings,or seekingand/orobtainingthe appointment of

a receiver.

2.3. No Encumbrance. Trustorshallnot assign,sell,pledge,transfer,

mortgage, hypothecate,or otherwiseencumber itsinterestsinany of theLeases or Rents.

2.4. Collectionand Applicationof Rents.

(a) Right to Collect;Attorney-in-Fact.Subjecttothe rightto collect

and retainRents grantedto Trustorabove, Beneficiaryhas theright,power, and authorityto

collectany and allRents upon the occurrenceof an Event of Default. Trustorhereby appoints

Beneficiaryitsattorney-in-fact,coupled with an interest,to,atsuch times as Beneficiaryinits

solediscretionmay so choose upon the occurrenceof an Event of Default,(a)demand, receive

and enforcepayment of any and allRents,includingpastdue and unpaid Rents; (b)give receipts,
releasesand satisfactionsforany and allRents; (c)sue eitherinthename of Trustoror inthe

name of Beneficiaryforany and allRents;(d)perform any obligation,covenant or agreement of

Trustorunder any of the Leases,and, in exercisingany of such obligations,pay allnecessary

costsand expenses,employ counsel and incurand pay attorneys'fees;(e)delegateany and all

rightsand powers given to Beneficiaryby thisassignment of Leases and Rents; (f)appear inany

bankruptcy,insolvencyor reorganizationproceeding involvingany Tenant under the Leases and

to collectany award or payment due Trustorpursuantto any such proceeding;and/or(g)use

such measures, legalor equitable,in itsdiscretionto carryout and effectuatetheterms and intent

of thisassignment of Leases and Rents. All such actionsshallbe taken atthe expense of Trustor,

who agreesto reimburse Beneficiary,upon demand, forallamounts expended, including

reasonableattorneys'fees,togetherwith interestthereonfrom the dateof expenditureatthe

DefaultRate (asdefinedintheReimbursement Agreement), and the obligationto perform such

actionsshallbe securedby thisDeed of Trust.Notwithstanding any otherprovisionof thisDeed

of Trust,allawards or payments receivedby Beneficiaryshallbe appliedto the Secured

Obligationsin such orderas Beneficiarymay electinitssolediscretion.

(b) Trustoras Trustee.From and afterthe occurrence of an Event of

Default,Trustorshallbe theagent of Beneficiaryin collectionof theRents,and any Rents so

collectedby Trustorshallbe held intrustby Trustorforthe soleand exclusivebenefitof

Beneficiary,and Trustorshall,within one (1)Business Day afterreceiptof any Rents,pay the

same to Beneficiaryto be appliedby Beneficiaryas setforthbelow forthe "Applicationof Rents

and Other Sums.

(c) Possessionof PropertyNot Required. Beneficiary'srighttothe

Rents does not depend on whether or not Beneficiarytakespossessionof the Property. In

Beneficiary'ssolediscretion,Beneficiarymay choose to collectRents eitherwith or without

takingpossessionof the Property.Ifan Event of Defaultoccurswhile Beneficiaryisin

possessionof allor partof thePropertyand iscollectingand applying Rents as permittedunder

thisDeed of Trust,Beneficiaryand any receiverappointed forallor any portionof theProperty
shallneverthelessbe entitledto exerciseand invoke every otherrightand remedy affordedany
of them under thisDeed of Trustand atlaw and in equity.

W:\Working\23910\01\WO392276.DOCXv4 6
01172639 Page 6 of 25 Summit County



(d) Applicationof Rents. Beneficiaryshallapply allRents collected

by itinthemanner provided below forthe "Applicationof Rents and Other Sums."

2.5. BeneficiaryNot Responsible. Under no circumstancesshallBeneficiary

have any duty toproduce Rents from theProperty. Regardlessof whether or not Beneficiary,in

person or by agent,takesactualpossessionof thePropertyand Improvements, unless

Beneficiaryagreesinwritingto the contrary,Beneficiaryisnot and shallnot be deemed to be:

(a) responsibleforthe control,care,management or repairof the

Property;

(b) a "mortgagee inpossession"forany purpose;

(c) responsibleforperforming any of the obligationsof the lessor

under any Lease;

(d) responsibleforany waste committed by Tenants or other

occupants of thePropertyor any otherparties,any dangerous or defectiveconditionof the

Property,or any negligenceinthemanagement, upkeep, repair,or controlof the Property;

(e) responsibleforany losssustainedby Trustorresultingfrom

Beneficiary'sfailureto leasethe Propertyor Improvements or from any otheractor omission of

Beneficiaryinmanaging thePropertyor administeringtheLeases;or

(f) liableinany manner forthe Propertyor theuse,occupancy,

enjoyment, or operationof allor any partof it.

2.6. Consent to Payment of Rents Directlyto Beneficiary.Upon the

occurrence of an Event of Default,Beneficiarymay, atitsoption,notifyany Tenant or other

partiesof the existenceof thisassignment of Leases and Rents. Trustorhereby specifically

authorizes,instructs,and directseach and every presentand futureTenant of allor any partof

thePropertyor Improvements to pay allunpaid and futureRents directlyto Beneficiaryupon

receiptof demand from Beneficiaryto so pay the same, and Trustorhereby agreesthateach such

presentand futureTenant may relyupon such writtendemand from Beneficiaryto so pay the

Rents without any inquiryintowhether thereexistsan Event of Defaulthereunder or under the

otherLoan Documents or whether Beneficiaryisotherwiseentitledto the Rents. No proof of the

occurrenceof an Event of Defaultshallbe required.Trustorhereby waives any right,claim or

demand thatTrustormay now or hereafterhave againstany presentor futureTenant by reason of

such payment of Rents to Beneficiary,and any such payment shalldischargesuch Tenant's

obligationto make such payment to Trustor.

2.7. Leasing. Trustorshallnot leasethePropertyor Improvements except in

accordance with theprovisionsof the Reimbursement Agreement.

2.8. FurtherActions. Trustorshallpunctuallyobserve,perform, and discharge

allobligations,terms,covenants,conditions,and warrantiesto be performed by Trustorpursuant

to theLeases. Trustoragreesto execute and deliver,atitssolecostand expense,upon

Beneficiary'swrittenrequest,any documents necessaryto cause the specificassignment of any
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particularLease or any otherdocument or instrument,the assignment of which isnecessary,

proper or desirableinBeneficiary'sjudgment to carryout thepurposes of thisassignment of

Leases and Rents,includingany consentsto thisassignment of Leases and Rents. In addition,

Trustorshall,atitssolecostand expense,appear in and defend any actionor proceeding arising

under,growing out of,or inany manner connected with the Leases or the obligations,dutiesor

liabilitiesof the landlordor any tenantthereunder,and shallpay on demand allcostsand

expenses,includingattorneys'feesthatBeneficiarymay incurin connectionwith Beneficiary's

appearance,voluntaryor otherwise,inany such actionor proceeding,togetherwith interest

thereonatthe DefaultRate from the dateincurredby Beneficiaryuntilrepaidby Trustor.

2.9. Applicationof Rents. All Rents collectedfollowingan Event of Default

hereunder shallbe appliedfirsttothe costs,ifany, of takingcontrolof and managing the

Propertyand collectingthe Rents,includingattorneys'fees,receiver'sfees,premiums on

receiver'sbonds, costsof maintenance and repairstothe Property,premiums on insurance

policies,taxes,assessmentsand othercharges on theProperty,and the costsof dischargingany

obligationor liabilityof Trustorunder the Leases,and then tothe Secured Obligations.

Beneficiaryor thereceivershallbe liableto account only forthoseRents actuallyreceived.

2.10. Utah Uniform Assignment of Rents Act. This ArticleIIissubjecttothe

Utah Uniform Assignment of Rents Act, Utah Code Annotated § 57-26-101 etseg.and inthe

event of any conflictor inconsistencybetween theprovisionsof thisArticleIIand theprovisions

of theAct,theprovisionsof theAct shallcontroland Beneficiaryshallhave allrightsand

remedies availableunder theAct which rightsand remedies shallbe cumulative with allrights

and remedies hereunder.

2.11. Exculpationof Beneficiary.The acceptanceby Beneficiaryof the

assignment of theRents provided forabove with allof Beneficiary'srightsunder thisArticleII

shallnot,priorto entryupon and takingpossessionof the Propertyby Beneficiary,be deemed or

construedto constituteBeneficiarya "mortgagee inpossession"nor atany time obligate

Beneficiaryto appear in or defend any actionor proceeding relatingtothe Leases,the Rents or

the Property,or totake any actionpermittedunder thisDeed of Trustor to expend any money or

incurany expenses or perform or dischargeany obligationunder any Lease or to assume any

obligationor responsibilityforany securitydepositsor otherdepositsdeliveredto Trustorby any

Lessee and not assignedand deliveredto Beneficiary,nor shallBeneficiarybe liableforany

injuryor damage to person or propertysustainedby any person in connection with the Property.

2.12. Waiver. Neitherthe collectionof theRents or theirapplicationby

Beneficiarynor the entryupon and takingpossessionof thePropertyby Beneficiaryshallbe

deemed to cure or waive any defaultor waive, modify or affectany noticeof defaultunder any

of the otherCreditDocuments or invalidateany actdone pursuantto any such notice.The

enforcement of any such rightor remedy by Beneficiary,once exercised,shallcontinueforso

long as Beneficiaryshallelect,notwithstandingthatthe collectionand applicationof theRents

may have cured the originaldefault.IfBeneficiaryshallaftersuch enforcement electto

discontinuethe exerciseof any such rightor remedy, the same or any otherrightor remedy

under thisDeed of Trustmay be reassertedatany time and from time totime followingany

subsequent default.
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2.13. FurtherAssignments. Trustoragreesto give Beneficiaryatany time upon

demand any furtheror additionalform of assignment or transferof theRents or of the Leases,as

may be reasonablyrequestedby Beneficiary,and to deliverto BeneficiaryTrustor'sexecuted

copiesof allLeases.

ARTICLE III

SECURITY AGREEMENT AND FINANCING STATEMENT.

3.1. SecurityAgreement. The partiesintendforthisDeed of Trustto createa

lienon the Property,a collateralassignment of and grantingof a securityinterestinthe Leases

and Rents,and a securityassignment of Contracts,allinfavorof Beneficiary.The parties

acknowledge thatsome of thePropertyand some or allof theLeases,Rents and Contractsmay

be determined under applicableLaws to be personalpropertyor fixtures.To the extentthatany

Property(includingthe Leases,Rents,or Contracts),isor may be determined to be personal

propertyor fixtures,Trustor,as debtor,hereby grantsto Beneficiary,as securedparty,a security

interestin allsuch Propertyto securepayment and performance of the Secured Obligations.This

Deed of Trustconstitutesa securityagreement under Article9 of the Uniform Commercial Code

of the stateinwhich the Propertyarelocated,as amended or recodifiedfrom time to time (the

"ProjectStateUCC"), covering allsuch Property.

3.2. Perfectionof SecurityInterest.

(a) Trustorhereby irrevocablyauthorizesBeneficiary,atany time and

from time totime,to prepareand file,in any filingofficein any Uniform Commercial Code

jurisdictionnecessaryto perfectthe securityinterestsgrantedherein,any financingstatements

and amendments theretothat(a)indicatethe "collateral"(i)as allassetsof Trustoror words of

similareffect,regardlessof whether any particularassetincludedinthe collateralfallswithinthe

scope of Article9 of the ProjectStateUCC, or (ii)as being of an equal or lesserscope or with

greaterdetail,and (b)provide any otherinformationforthe sufficiencyof the filingor

acceptance of any financingstatementor amendment by the filingoffice,includingwhether

Trustorisan organization,thetype of organizationand any organizationidentificationnumber

issuedto Trustor.Trustoracknowledges thatitisnot authorizedto fileany financingstatement

or amendment or terminationstatementwith respectto any financingstatementwithout theprior

writtenconsent of Beneficiaryand agreesthatitwillnot do so without thepriorwrittenconsent

of Beneficiary,subjectto Trustor'srightsunder Section9a-509 of theUtah Uniform Commercial

Code. Trustoragreesto furnishany such informationto Beneficiarypromptly upon

Beneficiary'srequest.

(b) Trustorshallpay allfeesand coststhatBeneficiarymay incurin

filingone or more financingstatementsand such otherdocuments as Beneficiarymay from time

to time requireto perfector continuetheperfectionof Beneficiary'ssecurityinterestinany

Propertyand in obtainingsuch record searchesas Beneficiarymay reasonablyrequireto confirm

theperfectionand priorityof the securityinterestsgrantedherein.

(c) Trustorshallcooperatewith Beneficiaryin any way necessaryto

perfectand continuethe perfectionof Beneficiary'ssecurityinterestin any partof the Property.
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(d) Ifany fmancing statementor otherdocument isfiledintherecords

normally pertainingtopersonalproperty,thatfilingshallnever be construedas inany way

derogatingfrom or impairingthisDeed of Trustas a lienon the Projector the rightsor

obligationsof thepartiesunder it.

(e) Trustorshallnot terminateany fmancing statementfiledto perfect

Beneficiary'ssecurityinterestwithout Beneficiary'sexpresswrittenconsent.

(f) Itshallbe an immediate Event of DefaultifTrustorfailsto execute

such additionaldocumentation or totake such furtheractionsnecessaryto perfectBeneficiary's

securityinterestatBeneficiary'sreasonablerequest,or ifTrustorfailsto comply with theterms

of any such agreements thatmay be establishedpursuantto theterms hereof.

3.3. FixtureFiling.This Deed of Trustconstitutesa financingstatementfiled

as a fixturefilingunder Article9 of theProjectStateUCC, covering any Propertythatnow isor

latermay become fixturesattachedtothePropertyor Improvements.

3.4. Representations,Warranties,and Covenants.

(a) Trustorrepresentsand warrantsto Beneficiarythat(a)Trustor's

exactlegalname isas setforthon signaturepage of thisDeed of Trust,which name isstatedto

be the Trustor'sname on thepublicorganicrecordmost recentlyfiledwith the Trustor's

jurisdictionof organization;(b)Trustorisan organizationof thetype,and isorganizedinthe

jurisdiction,setforthon the signaturepage of thisDeed of Trust;(c)Trustor'sorganizational

identificationnumber, ifany, issetforthon the signaturepage of thisDeed of Trust;(d)Trustor's

addresssetforthinthepreamble of thisDeed of Trustisitsprincipalplaceof businessand the

locationof itschiefexecutiveofficesand the addressatwhich itwillkeep itsBooks and

Records.

(b) Trustorshallnot,without priorwrittennoticeto Beneficiary:(a)

change the locationof itsprincipalplaceof businessor chiefexecutiveofficefrom thatspecified

inthepreamble of thisDeed of Trust;(b)change itsname, identityor corporatestructurein a

manner thatwould affecttheperfectionor priorityof Beneficiary'sfinancingstatement(s)against

allor any portionof the Propertywithout furtheractionby Beneficiary;or (c)change the

jurisdictionof itsincorporationor organization.In addition,Trustorshallkeep allPropertythat

ispersonalproperty,tothe extentnot deliveredto Beneficiary,atthe Projector such other

locationsas have been disclosedinwritingto Beneficiary,and Trustorshallnot remove the

personalpropertyfrom such locationswithoutprovidingwrittennoticeto Beneficiaryof thenew

locationof such personalproperty.

(c) Trustorwillfullyand punctuallyperform any duty requiredof it

under or in connectionwith any of the Propertythatispersonalproperty,and willnot take any

actionthatwould impair,damage or destroyBeneficiary'srightsto such Propertyor thevalue

thereof.Trustorwilltimelytake any and allactionreasonablyrequiredto maintain the continued

performance by every otherpartyto any agreement comprising theProperty.

3.5. ConstructionMortgage. As thisDeed of Trust securesadvances to be

used eitherforthe acquisitionof the Propertyor the constructionof improvements thereon,or

w:\working\23910\01\WO392276.DOCXv4 10
01172639 Page 10 of 25 Summit County



both,thisDeed of Trustalsoconstitutesa "constructionmortgage" or "constructiondeed of trust"

under theUtah UCC.

ARTICLE IV

EVENTS OF DEFAULT; REMEDIES

4.1. Actions by Trusteeor Beneficiaryto PreserveSecurity.Upon the

occurrenceand duringthe continuanceof an "Event of Default"(asdefinedinthe

Reimbursement Agreement), and irrespectiveof whether Beneficiaryelectsany otherremedy

availableto it,Beneficiaryand Trustee,each initsown discretion,without obligationto do so

and without furthernoticeto or demand upon Trustorand without releasingTrustorfrom any

obligation,may undertake such actswith respectto the Propertyas eithermay deem reasonably

necessaryto protectBeneficiary'ssecurityunder thisDeed of Trust,including,without

limitation,any actsrequiredby thisDeed of Trustto be undertaken by Trustor.Without limiting

theirgeneralpowers, Beneficiaryand Trusteeshallhave theright,but not the obligation,(a)to

enterupon and takepossessionof theProperty;(b)to make additions,alterations,repairsand

improvements tothe Propertywhich they or eitherof them may considernecessaryor proper to

keep thePropertyin good conditionand repair;(c)to appear and participateinany actionor

proceeding affectingor which may affectthe securityof thisDeed of Trustor therightsor

powers of Beneficiaryor Trustee;(d)topay, purchase,contestor compromise any encumbrance,

claim,charge,lienor debt which inthejudgment of eithermay affector appear to affectthe

securityof thisDeed of Trustor be or appear tobe superiortothe lienof thisDeed of Trust;(e)

pay any expenses incurredor which, inBeneficiary'sjudgment, should be incurredin connection

with the ownership, use and operationof theProperty,including,without limitation,Impositions,

insurancepremiums and chargesforutilitiesand maintenance; and (f)in exercisingsuch powers,

to pay necessaryexpenses and employ necessaryor desirableconsultants.

4.2. Remedies. Upon the occurrence and continuanceof any Event of Default,

Beneficiarymay do any of thefollowing:

(a) terminateitsobligationto disburseany amounts which remain

undisbursedunder the Reimbursement Agreement;

(b) declareallsums securedby thisDeed of Trustimmediately due

and payable without any presentment,demand, protestor noticeof any kind;

(c) collecttheRents by any means permittedby the Act and otherwise

eitherinperson or by agent,with or without bringingany actionor proceeding,or by a receiver

appointedby a court,and without regardto the adequacy of itssecurity,enterupon and take

possessionof the Property,in itsown name or inthename of Trustee,and do any actswhich it

deems necessaryor desirableto preservethevalue,marketabilityor rentabilityof the Property,

make, modify, enforce,cancelor acceptthe surrenderof any Lease, increasethe income from

any Lease or protectthe securityof thisDeed of Trustand,with or without takingpossessionof

theProperty,sue foror otherwisecollecttheRents,includingthosepastdue and unpaid,and

apply them, lesscostsand expenses of operationand collection,includingattorneys'fees,upon

any indebtednesssecuredby thisDeed of Trust,allin such orderas Beneficiarymay determine.

The enteringupon and takingpossessionof theProperty,the collectionof the Rents and the
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applicationof them as provided forabove shallnot cure or waive any Event of Defaultor notice

of defaultor invalidateany actdone inresponse to an Event of Defaultor pursuantto such notice

of defaultand,notwithstandingthe continuanceinpossessionof thePropertyor the collection,

receiptand applicationof Rents,Trusteeor Beneficiaryshallbe entitledto exerciseevery right

provided forinany of the CreditDocuments or by law upon occurrenceof any Event of Default,

includingtherightto exercisethepower of saleprovided below;

(d) commence an actionto foreclosethisDeed of Trustor specifically
enforceany of the covenants containedinthisDeed of Trust;

(e) exerciseany of theremedies availableto a securedpartyunder the

Utah UCC in such orderand in such manner as Beneficiary,initssolediscretion,may

determine;provided,however, thatthe expenses of retaking,holding,preparingforsaleor the

likeas provided intheUtah UCC shallincludereasonableattorneys'feesand otherexpenses of

Beneficiaryand Trusteeand shallbe additionallysecuredby thisDeed of Trust;

(f) deliverto Trusteea writtendeclarationof defaultand cause

Trusteeto foreclosethe lienof thisDeed of Trust;

(g) exerciseallotherrightsand remedies provided inthisDeed of

Trust,in any CreditDocument, or provided by law; or

(h) impose the DefaultRate on allobligationssecuredby thisDeed of

Trust.

Upon requestof Beneficiary,Trustorshallassemble and make availableto Beneficiaryatthe

Land any of the Propertywhich isnot locatedthere.

4.3. Foreclosureby Power of Sale. Should Beneficiaryelectto forecloseby

exerciseof thepower of saleprovided forinthisDeed of Trust,BeneficiaryshallnotifyTrustee

and shalldepositwith TrusteethisDeed of Trustand such receiptsand evidence of expenditures

made and securedby thisDeed of Trustas Trusteemay require.

(a) Upon receiptof such noticefrom Beneficiary,Trusteeshallcause

to be recorded,publishedand deliveredto Trustorsuch Notice of Defaultand Electionto Sellas

may then be requiredby law and by thisDeed of Trust. Trusteeshall,without demand on

Trustor,afterlapseof such time as may then be requiredby law and afterrecordationof such

Notice of Defaultand afterNotice of Salehaving been given as requiredby law, selltheProperty

atthetime and placeof salefixedby itin saidNotice of Sale,eitheras a whole, or in separate

lotsor parcelsor items as Trusteeshalldeem expedient,and in such orderas itmay determine,at

publicauctiontothehighestbidderforcash in lawfulmoney of theUnited Statespayable atthe

time of sale.Trusteeshalldeliverto thepurchaseror purchasersitsgood and sufficientdeed or

deeds conveying thepropertyso sold,but without any covenant or warranty,expressor implied.
The recitalsin such deed of any mattersor factsshallbe conclusiveproof of thetruthfulnessof

such matters.Any person,including,without limitation,Trustor,Trusteeor Beneficiary,may

purchase atsuch saleand Trustorcovenants to warrant and defend thetitleof such purchaseror

purchasers.
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(b) Afterdeducting allcosts,feesand expenses of Trusteeand of this

Deed of Trust,includingcostsof evidence of titleand attorneys'feesof Trusteeor Beneficiaryin

connectionwith the sale,Trusteeshallapply theproceeds of salein such orderas Beneficiary

shalldetermine initssoleand absolutediscretionuntilsatisfactionof allamounts owing under

the CreditDocuments with theremainder,ifany,to be paid to theperson or persons legally

entitledto any such amounts.

(c) Trusteemay postpone the saleof allor any portionof the Property

by publicannouncement atthetime and placeof such sale,and from time to time thereaftermay

postpone such saleby publicannouncement atthetime fixedby thepreceding postponement or

subsequentlynoticedsale,and without furthernoticemake such saleatthetime fixedby the last

postponement, or may, in itsdiscretion,give a new noticeof sale.

(d) Trustorwaives any rightwhich itmay have to directthe orderin

which any of theProperty shallbe soldinany salemade pursuantto theterms of thisDeed of

Trust.

4.4. Rescissionof Notice of Default. Beneficiary,from time totime before

any Trustee'ssaleas provided above, may rescindany noticeof defaultand electionto sellor

noticeof saleby executingand deliveringto Trusteea writtennoticeof such rescission,which

such notice,when recorded,shallalsoconstitutea cancellationof any priordeclarationof default

and demand forsale.The exerciseby Beneficiaryof such rightof rescissionshallnot constitute

a waiver of any breach or defaultthen existingor subsequentlyoccurring,or impair therightof

Beneficiaryto execute and deliverto Trustee,as provided above, otherdeclarationsor noticesof

defaultand demand forsaleof thePropertyto satisfythe obligationsof thisDeed of Trust,nor

otherwiseaffectany provision,covenant or conditionof any CreditDocument or any of the

rights,obligationsor remedies of Trusteeor Beneficiaryunder thisDeed of Trustor any such

CreditDocument.

4.5. Appointment of Receiver. Ifan Event of Defaultshallhave occurred and

be continuing,Beneficiary,as a matterof rightand without noticeto Trustoror to anyone

claimingunder Trustor,and without regardtothethen value of the Propertyor Trustor'sinterest

init,shallhave therightto apply to any courthaving jurisdictionto appointa receiverof the

Property,and Trustorirrevocablyconsentsto such appointment and waives noticeof any

applicationforany such receiver.Any such receivershallhave alltheusualpowers and duties

of a receiverin likeor similarcasesand allthepowers and dutiesof Beneficiaryincase of entry

as provided in Section3.1 above, and shallcontinueas such and exerciseallsuch powers until

the dateof confinnationof the saleof theProperty,unlesssuch receivershipissooner

terminated.

4.6. Remedies Not Exclusive;Waiver. Trusteeand Beneficiaryshallbe

entitledto enforcethe payment and performance of any indebtednessor obligationssecuredby

thisDeed of Trustand to exerciseallrightsand powers under thisDeed of Trustor under any

otherCreditDocument or otheragreement or any laws now or laterinforce,notwithstandingthe

factthatsome or allof the indebtednessand obligationssecuredby thisDeed of Trustmay now

or laterbe otherwisesecured,whether by mortgage, deed of trust,pledge,lien,assignment or

otherwise.Neitherthe acceptanceof thisDeed of Trustnor itsenforcement,whether by court
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actionor pursuanttothepower of saleor otherpowers, shallprejudiceor in any manner affect

Trustee'sor Beneficiary'srightto realizeupon or enforceany othersecurityheld by Trusteeor

Beneficiary.Trusteeand Beneficiaryshallbe entitledto enforcethisDeed of Trustand any
othersecurityheld by Beneficiaryor Trusteein such orderand manner as they may intheir

absolutediscretiondetermine. No remedy conferredinthisDeed of Trustupon or reservedto

Trusteeor Beneficiaryisintendedto be exclusiveof any otherpermittedremedy, but each shall

be cumulative and shallbe inadditionto every otherremedy permittedby law, contractor

otherwise.Every power or remedy given by any of the CreditDocuments to Trusteeor

Beneficiaryor to which eitherof them may be otherwiseentitled,may be exercised,concurrently
or independently,from time to time and as oftenas may be deemed expedientby Trusteeor

Beneficiary,and eitherof them may pursue inconsistentremedies. By exercisingor by failingto

exerciseany right,optionor electionunder thisDeed of Trust,Beneficiaryshallnot be deemed

to have waived any provisionof thisDeed of Trustor to have releasedTrustorfrom any of the

obligationssecuredby thisDeed of Trustunlesssuch waiver or releaseisinwritingand signed

by Beneficiary.The waiver by Beneficiaryof Trustor'sfailuretoperform or observe any term,

covenant,or conditionreferredto or containedinthisDeed of Trustto be performed or observed

by Trustorshallnot be deemed to be a waiver of such term,covenant or conditionor of any

subsequent failureof Trustortoperform or observe the same or any othersuch term,covenant or

conditionreferredto or containedinthisDeed of Trust,and no custom or practicewhich may

develop between Trustorand Beneficiaryshallbe deemed a waiver of or any way affectthe right

of Beneficiaryto insistupon theperformance by Trustorof the obligationssecuredby thisDeed

of Trustin strictaccordance with theterms of such obligationsor of any CreditDocument.

ARTICLE V

GROUND LEASE

5.1. No Merger ifTrustorAcquires Fee. IfTrustoracquiresthe feeinterestin

theLand (the"Fee Estate")therewillbe no merger between the Fee Estateand Trustor's

leaseholdinterestinthe Land (the"Leasehold Estate")unlessallpersons,includingBeneficiary,

having an interestinthe "Ground Lease" (asdefinedinExhibit"A") consent inwritingto the

merger.

5.2. Lien. IfTrustoracquirestheFee Estate,then simultaneouslywith

Trustor'sacquisitionof theFee Estate,the lienof thisDeed of Trustwillautomatically,without

thenecessityof any furtherconveyance, be spreadto cover the Fee Estateand as so spread will

be priorto the lienof any mortgage, deed of trustor otherlienplaced on the Fee Estateafterthe

dateof thisDeed of Trust. Promptly afterTrustor'sacquisitionof the Fee Estate,Trustor,atits

solecostand expense, shallexecute and deliveralldocuments and instrumentsnecessaryto

subjectthe Fee Estateto the lienof thisDeed of Trust,and shallprovide to Beneficiarya title

insurancepolicyinsuringthelienof thisDeed of Trustas a first-prioritylienon theFee Estate

and the Leasehold Estate,as applicable.

5.3. No Merger ifBeneficiaryAcquires Fee. IfBeneficiaryacquiresthe Fee

Estateand the Leasehold Estate(whether pursuanttotheprovisionsof the Ground Lease, by

foreclosureof thisDeed of Trustor otherwise),the Fee Estateand theLeasehold Estatewillnot

merge as a resultof such acquisitionand willremain separateand distinctforallpurposes after

such acquisitionunlessand untilBeneficiaryelectsto merge theFee Estateand the Leasehold
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Estate.

ARTICLE VI

MISCELLANEOUS

6.1. Successors.This Deed of Trustappliesto,inuresto thebenefitof,and

binds allpartiesand theirsuccessorsand assigns.

6.2. Governing Law. The provisionsof thisDeed of Trust shallbe construed

accordingtothe laws of the Stateof Utah, without regardto itsconflictsof laws provisions.

6.3. Severability.The invalidityof any provisionof thisDeed of Trustshall

not affecttheremaining portionsof thisDeed of Trust,and such remainder shallbe construedas

ifthe invalidprovisionhad not been a partof thisDeed of Trust. Ifthe lienof thisDeed of Trust

isinvalidor unenforceableas to any partof the indebtednesssecuredby thisDeed of Trust,or if

the lienisinvalidor unenforceableas to any partof the Property,theunsecured or partially

securedportionof such indebtednessshallbe completely paid priorto thepayment of the

remaining and securedor partiallysecuredportionof such indebtedness,and allpayments made

on such indebtedness,whether voluntaryor under foreclosureor otherenforcement actionor

procedure,shallbe consideredto have been firstpaid on and appliedto the fullpayment of that

portionof such indebtednesswhich isnot securedor fullysecuredby thelienof thisDeed of

Trust.

6.4. Notices. Any notice,demand or requestrequiredunder thisDeed of Trust

shallbe given inwritingatthe addressessetforthbelow by personalservice;overnightcourier;

or registeredor certified,firstclassmail,returnreceiptrequested.

Ifto Trustor:

CP Canyons WFH, LLC

c/oColumbus PacificDevelopment, LLC

6300 North Sagewood Drive,H-534

Park City,Utah 84098

Attention:Brian Shirken

with a copy to:

Bocarsly Emden Cowan Esmail & Arndt LLP

633 West FifthStreet,64* Floor

Los Angeles, California90071

Attention:Kyle Arndt

with a copy to:

Kephart Fisher

207 N. Fourth Street
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Columbus, Ohio 43215

Attention:David Fisher

Ifto Beneficiary:

Washington FederalBank, NationalAssociation

405 South Main Street,Suite100

SaltLake City,Utah 84111

Attention:John Herzog

with a copy to:

Nevers, Palazzo,Packard,Wildermuth & Wynner, PC

31248 Oak CrestDrive,Suite200

Westlake Village,California91361

Attention:CarlislePackard

Such addressesmay be changed by noticetothe otherpartiesgiven inthe same manner as

requiredabove. Any notice,demand or requestshallbe deemed receivedas follows:(a)ifsent

by personalservice,atthetime such personalserviceiseffected;(b)ifsentby overnightcourier,

on thebusinessday immediately followingdepositwith the overnightcourier;and (c)ifsentby

mail,threebusinessdays followingdepositinthemail.

6.5. Waiver of Remedies. By acceptingpayment of any amount afteritsdue

date,or an amount which islessthan theamount then due, or performance of any obligation

requiredafterthe daterequiredforsuch performance, Beneficiarydoes not waive itsrightseither

to requireprompt payment or performance when due of allotheramounts or obligations,or to

declarea defaultforthe failureso topay or perform.

6.6. Trustee'sPowers. At any time,without liabilityfordoing so and without

notice,upon writtenrequestof Beneficiaryand presentationof the originalor certifiedcopiesof

thisDeed of Trustforendorsement, and without affectingthepersonalliabilityof any person for

payment of the indebtednesssecuredby thisDeed of Trustor the effectof thisDeed of Trust

upon theremainder of the Property,Trusteemay (a)reconvey any partof the Property,(b)
consent inwritingtothemaking of any map or platof the Property,(c)joinin grantingany
easement on theProperty,or (d)joininany extensionagreement or any agreement subordinating
the lienof thisDeed of Trust.

6.7. Substitutionof Trustee.Beneficiarymay, from time to time,by a written

instrumentexecuted and acknowledged by Beneficiaryand recorded inthe county or counties

where thePropertyislocated,and by otherwisecomplying with theprovisionsof Utah Code

Annotated, Section57-1-22,or any successorsection,substitutea successoror successorsforthe

Trustee.

6.8. TrustIrrevocable;No Offset.The trustcreatedby thisDeed of Trustis

irrevocableby Trustor.No offsetor claim thatTrustornow or may inthe futurehave against

BeneficiaryshallrelieveTrustorfrom paying any amounts due under the CreditDocuments.
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6.9. Correctionsand FurtherAssurances. Trustorshall,upon requestof

Trustee,promptly correctany defect,erroror omission which may be discoveredinthe contents

of thisDeed of Trustor initsexecutionor acknowledgment, and willexecute,acknowledge and

deliversuch furtherinstrumentsand do such furtheractsas may be necessaryor as may be

reasonablyrequestedby Trusteeto carryout more effectivelythepurposes of thisDeed of Trust,

to subjecttothe lienand securityinterestof thisDeed of Trustany of Trustor'sproperties,rights

or interestcovered or intendedto be covered by thisDeed of Trust,and to perfectand maintain

such lienand securityinterest.

6.10. FullReconveyance. Upon writtenrequestof Beneficiarystatingthatall

sums securedby thisDeed of Trusthave been paid and upon surrenderto Trusteeof thisDeed of

Trustand any otherinstrumentrequestedby the Trusteeforcancellationand retentionand upon

payment of itsfees,Trusteeshallfullyreconvey,without warranty,the entireremaining Property

then subjecttothisDeed of Trust. The recitalsin such reconveyance of any mattersof factsshall

be conclusiveproof of theirtruthfulness.The granteein such reconveyance may be describedas

"theperson or persons legallyentitledthereto."

6.11. Performance Under Other Documents. Trustorshallfaithfullyperform

each covenant to be performed by Trustorunder any lienor encumbrance, lease,sublease,

instrument,declaration,covenant,condition,restriction,license,orderor otheragreement which

affectstheProperty,including,without limitation,each covenant to be performed by Trustor

under any mortgages and any and allotherinstrumentspertainingto such mortgages, including

therespectiveobligationssecuredthereby. A breach of or a defaultunder any such lien,

encumbrances or otherinstrumentwhich Beneficiaryreasonablybelievesmay be priorand

superiorto the lienor charge of thisDeed of Trustshall,atBeneficiary'soption,constitutean

event of defaultunder thisDeed of Trust.

6.12. Amendments. NeitherthisDeed of Trustnor any of itsterms can be

waived, changed, dischargedor terminatedorally,exceptby an instrumentinwritingsigned by

thepartyagainstwhom enforcement of any waiver,change, dischargeor terminationissought.

6.13. Beneficiary'sAdvances and Costs. At Beneficiary'selection,allamounts

advanced or costsincurredby BeneficiarypursuanttothisDeed of Trustor any applicablelaw

shallbe due and payable by Trustorupon demand by Beneficiary,shallbe additional

indebtednesssecuredby thisDeed of Trustand shallaccrue interestatthe DefaultRate from the

dateadvanced or incurreduntilpaid.

6.14. Acceptance by Trustee. Trusteeacceptsthetrustcreatedby thisDeed of

Trustwhen itismade a publicrecordas provided by law.

6.15. New SublesseeProjectArea. Upon the satisfactionof the conditionsset

forthin Section2.9 of theReimbursement Agreement, theTrustorshallcause thisDeed of Trust

to be releasedand reconveyed with respecttotheNew SublessorProjectArea (assaidterm is

definedinthe Reimbursement Agreement).

6.16. StateSpecificProvisions.With respectto Propertythatislocatedinthe

Stateof Utah, the followingstate-specificprovisionsapply. In the event of any inconsistencies
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between theterms and conditionsof thisSection6.15 containingUtah statelaw provisionsand
theterms and conditionsof any otherpartof thisDeed of Trust,theterms and conditionsof this

Sectionshallcontroland be binding. When necessaryto avoid any inconsistencyor to ensure

compliance with Utah law, any proceduresprovided forinthisDeed of Trustthatare

inconsistentwith thoserequiredby Utah law shallbe modified by and replacedwith the

procedures or requirementsof thelaws of the Stateof Utah.

(a) Utah ConstructionRegistry.

(i) Trustorshalltimely comply with allrequirementsof Title

38 Chapter la of Utah Code Annotated with regardto filingsand notices.Trustorshallcause

Beneficiaryto be named as a person interestedinreceivingelectronicnoticesof allfilingswith

respectto thePropertyinthe StateConstructionRegistryinaccordance with Utah Code

Annotated § 38-la-201. Trustorshallalsoprovideto Beneficiarycopiesof allpreliminary
noticesor othernoticesfiledby any contractor,subcontractoror supplierwith respectto the

Propertythatareincludedinthe StateConstructionRegistryand/orreceivedby Trustor.

(ii) Trustorrepresentsand warrantsto Beneficiarythatithas

inspectedtherecordsof the StateConstructionRegistryand thatsuch inspectionrevealsno

currentfilingsof a preliminarynoticeor noticeof retentionfiledby any lienclaimant(whether a

pre-constructionlienor a constructionlien)except as disclosedto Beneficiaryby Trustorin

writing.Trustorfurtherrepresentsand warrantsthatno mechanic's lienclaim,noticeof lien,lis

pendens or similarfilinghas been filedinthe StateConstructionRegistryin any form priorto

the datehereofwith respecttothe Propertyor recorded againsttheProperty.

(iii) IfBeneficiaryor itstitleinsurerdeterminesthata

preliminarynoticehas been filedinthe StateConstructionRegistrypriorto thetime of the

recordingof thisDeed of Trust,Trustorshallprovideto Beneficiarywrittenevidence acceptable
to Beneficiaryand itstitleinsurerthatthelienclaimanthas acceptedpayment in fullfor

constructionservicesthattheclaimantfurnishedpursuantto Utah Code Annotated § 38-la-

503(2)(b)such thatthepriorityforany pre-constructionserviceslienor a constructionservices

liendatesimmediately aftertherecordingof thisDeed of Trust.

(iv) Trustorshallcause,as a conditionprecedentto the closing
of the creditsecuredhereby,Beneficiary'stitleinsurerto insureina manner acceptableto

Beneficiaryin itssolediscretion,thatthisDeed of Trustshallbe a validand existingfirstpriority
lienon Trustor'sleaseholdinterestinthePropertyfreeand clearof any and allexceptionsfor

mechanic's and materialman'sliensand allotherliensand exceptionsexcept as setforthinthe

mortgagee'spolicyof titleinsuranceacceptedby Beneficiary,and such titleinsurancepolicy

may not containan exceptionforbroken lienpriorityand may not includeany pending
disbursement endorsement, or any similarlimitationor coverage or requiringfuture

endorsements to increasemechanic liencoverage under Covered Risk 11(a)of the 2006 Form of

ALTA Mortgagee's TitleInsurancePolicy.

(v) Trustorshallpay and promptly discharge,atTrustor'scost

and expense,allliens,encumbrances and chargesupon theProperty(otherthan the Permitted

Exceptions),or any partthereofor interestthereinwhether inferioror superiorto thisDeed of
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Trustand keep and maintainthe same freefrom theclaim of allpersons supplying labor,services

or materialsthatwillbe used in connectionwith or enterintothe constructionof any and all

buildingsnow being erected,ifany, or thathereaftermay be erectedon the Propertyregardless

of by whom such services,laboror materialsmay have been contracted,provided,however, that

Trustorshallhave therightto contestany such claim or lienso long as Trustorpreviously

recordsa noticeof releaseof lienand substitutionof alternatesecurityas contemplated by Utah

Code Annotated § 38-la-804 and otherwisecomplies with therequirementsof Utah Code

Annotated § 38-la-804 to releasethePropertyfrom such lienor claim. Notwithstanding the

foregoing,Trustormay (A) with thepriorwrittenconsent of Beneficiary,contestthe amount of

any such lienor claim relatedto services,laboror materialsinaccordance with Utah Code

Annotated § 38-la-804(7)without previouslyrecordinga noticeof releaseof lienand

substitutionof alternatesecurityor (B) appropriatelybond or reserve(incash depositedwith

Beneficiary)forany such lienor claim,as determined inBeneficiary'sreasonablediscretion.

(vi) IfTrustorshallfailto remove and dischargeany such lien,

encumbrance or charge,or ifTrustorshalldisputethe amount thereofin contraventionof the

requirementshereof,then,inadditionto any otherrightor remedy of Beneficiary,Beneficiary

may, but shallnot be obligatedto,dischargethe same eitherby paying the amount claimed to be

due or by procuringthereleaseof the Propertyfrom the effectof such lien,encumbrance or

charge by obtaininga bond inthename of and forthe account Trustorof and recordinga notice

of releaseof lienand substitutionof alternatesecurityinthename of Trustor,each as

contemplated by Utah Code Annotated § 38-la-804 or otherapplicablelaw, or otherwiseby

givingsecurityforsuch claim. Trustorshall,immediately upon demand thereforby Beneficiary,

pay to Beneficiaryan amount equalto allcostsand expenses incurredby Beneficiaryin

connectionwith theexerciseby Beneficiaryof theforegoingrightto dischargeany such lien,

encumbrance or charge,includingcostsof any bond or additionalsecurity,togetherwith interest

thereonfrom the dateof such expenditureattheDefaultRate (asdefinedinthe Reimbursement

Agreement).

(b) PersonalProperty.Itisthe expressunderstandingand intentof the

partiesthatas to any personalpropertyinterestssubjectto Chapter 9a of the Utah Uniform

Commercial Code, Beneficiary,upon an Event of Default,may proceed under theUtah Uniform

Commercial Code or may proceed as to both realand personalpropertyinterestsin accordance

with theprovisionsof thisDeed of Trustand itsrightsand remedies inrespectof realproperty,

and treatboth realand personalpropertyinterestsas one parcelor package of securityas

permittedby Utah Code Annotated § 70A-9a-601 or otherapplicablelaw, and furthermay sell

any sharesof corporatestockevidencingwater rightsin accordance with Utah Code Annotated §

57-1-30 or otherapplicablelaw.

(c) Deficiency. Trustoragreestopay any deficiency,arisingfrom any

cause,to which Beneficiarymay be entitledafterapplicationsof theproceeds of any sale,and

Beneficiarymay commence suitto collectsuch deficiencyinaccordance with Utah Code

Annotated § 57-1-32 or otherapplicablelaw. To the extenttheUtah Deed of TrustAct, as now

existingor hereafteramended, or otherstatuterequiresthatthe "fairmarket value" or "fairvalue"

of thePropertybe determined as of the foreclosuredateinorderto enforcea deficiencyagainst

Trustoror any otherpartyliableforrepayment of the Secured Obligations,theterm "fairmarket
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value" or "fairvalue" shallincludethosemattersrequiredby law and theadditionalfactorsset
forthbelow:

(i) The Propertyshallbe valued "asis"and "with allfaults"

and thereshallbe no assumption of restorationor refurbishmentof Improvements, ifany, after

the dateof the foreclosure

(ii) An offsettothe fairmarket value or fairvalue of the

Property,as determined hereunder,shallbe made by deductingfrom such value thereasonable

estimatedclosingcostsrelatedto the saleof the Property,including,but not limitedto,brokerage

commissions, titlepolicyexpenses,taxpro-rations,escrow fees,and othercommon chargesthat

areincurredby the sellerof realproperty.

(iii) Trustorshallpay the costsof any appraisalsand other

expenses incurredin connectionwith any such determinationof fairmarket value or fairvalue.

(d) Reinstatement. IfTrustor,Trustor'ssuccessorin interestor any
otherperson having a subordinatelienor encumbrance of recordon the Property,reinstatesthis

Deed of Trustand creditevidenced by the CreditDocuments withinthree(3)months of the

recordationof a noticeof defaultinaccordance with Utah Code Annotated § 57-1-31(1),such

partyshallpay to Beneficiarythereasonablecancellationfeecontemplated by Utah Code

Annotated § 57-1-31(2),as deliveredby Beneficiary,inaccordance with itsthen currentpolicies
and procedures,whereupon Trusteeshallrecord a noticeof cancellationof the pending sale.

Furthermore,in additionto any Trustorpayment obligationsunder thisDeed of Trust,Trustor

shallpay allcosts,feesand expenses incurredby Trusteeand Trustee'sagents and counsel for

accountingsand reinstatementquotes as may be requiredby Utah Code Annotated § 57-1-31.5

and allsuch costs,feesand expenses shallbe securedby thisDeed of Trust.

(e) Notice. Beneficiaryhereby requests,pursuantto Utah Code

Annotated § 57-1-26(3),a copy of any noticeof defaultand thatany noticeof saleunder any
deed of trustor mortgage affectingthePropertybe mailed to itatthe addresssetforthin

preamble hereto.

(f) Foreclosure;Lawsuits;Receiver. Beneficiaryshallhave theright,
in one or severalconcurrentor consecutiveproceedings,to foreclosethe lienhereofupon the

Propertyor any partthereof,forthe Secured Obligations,or any partthereof,by any proceedings

appropriateunder applicablelaw. Beneficiaryor itsnominee may bid and become thepurchaser
of allor any partof the Propertyatany foreclosureor othersalehereunder,and the amount of

Beneficiary'ssuccessfulbid shallbe creditedagainstthe Secured Obligations.Without limiting
theforegoing,Beneficiarymay proceed by a suitor suitsin law or equity,whether forspecific

performance of any covenant or agreement hereincontainedor inaidof the executionof any

power hereingranted,or forany foreclosureunder thejudgment or decree of any courtof

competent jurisdiction.In additiontotherightto appointa receiverupon an Event of Defaultin

accordance with theUtah Uniform Commercial Real EstateReceivershipAct, Utah Code

Annotated § 78B-21-101, Trusteeor Beneficiarymay also,atany time afterthe filingof a

complaint to foreclosethisDeed of Trust,requestappointment of a receiverof thePropertyby
the courtinwhich such complaint isfiled,and Trustorhereby consentsto such appointment.
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Without limitingtheforegoing,Beneficiaryand Trustee,ifand as directedby Beneficiary,may

commence an actionto foreclosethe lienof thisDeed of Trustas a mortgage in accordance with

Beneficiary'srightsunder Utah Code Annotated § 57-1-23,or otherapplicablelaw,appointa

receiveras more particularlydescribedin Subsection7.3.3,or specificallyenforceany of the

covenants hereof. Beneficiarymay exercisethepower of salehereincontainedand deliverto

Trusteea writtenstatementof defaultor breach and cause Trusteeto execute and record a notice

of defaultand electionto cause Trustor'sinterestinthePropertyto be soldin accordance with

Utah Code Annotated § 57-1-24 or otherapplicablelaw. Afterthe lapseof such time as may
then be requiredby Utah Code Annotated § 57-1-24 through § 57-1-26 or otherapplicablelaw

followingtherecordationof thenoticeof default,and noticeof defaultand noticeof salehaving

been given as then requiredby Utah Code Annotated §§ 57-1-25 and 57-1-26 or otherapplicable

law, Trustee,without demand on Trustor,shallsellthePropertyon the dateand atthetime and

placedesignatedinthenoticeof sale,eitheras a whole or in separateparcels,and in such order

as Beneficiarymay determine (butsubjectto Trustor'sstatutoryrightunder Utah Code

Annotated § 57-1-27 to directthe orderinwhich theproperty,ifconsistingof severalknown lots

or parcels,shallbe sold),atpublicauctiontothehighestbidder,thepurchase pricepayable in

lawfulmoney of theUnited Statesatthetime of sale.The person conducting the salemay, for

any cause deemed expedient,postpone the salefrom time totime untilitshallbe completed and,

in every such case,noticeof postponement shallbe given by publicdeclarationthereofby such

person atthetime and placelastappointedforthe sale;provided,however, ifthe saleis

postponed forlongerthan forty-five(45)days beyond the datedesignatedinthenoticeof sale,

noticeof thetime,date,and place of saleshallbe given inthe same manner as the originalnotice

of saleas requiredby Utah Code Annotated § 57-1-27. Trusteeshallexecute and delivertothe

purchasera Trustee'sDeed, in accordance with Utah Code Annotated § 57-1-28,conveying the

Propertyso sold,but without any covenant of warranty,expressor implied. The recitalsinthe

Trustee'sDeed of any mattersor factsshallbe conclusiveproof of thetruthfulnessthereof.Any

person,includingBeneficiary,may bid atthe sale.

(g) Statusof theProperty. Trustoracknowledges thatthe stated

purpose forwhich thisDeed of Trustisgiven isto finance,refinanceor constructresidential

rentalproperty.Accordingly,to permit Beneficiaryto comply with Utah Code Annotated § 57-

1-25 and otherapplicablelaw, Trustoragreesthatpromptly upon Beneficiary'srequest,itwill

provide to a Beneficiarya writtensummary of thenumber of dwelling unitswithinthe

improvements by unitor apartment number and the mailing addressforeach such unitor

apartment. Trustoragreestopromptly update such writtensummary and provide the same to

Beneficiaryfrom time to time upon requestfrom Beneficiary.To furtherallow Beneficiaryto

comply with Utah Code Annotated § 57-1-25 and otherapplicablelaw,Trustoragreestoprovide

a writtenroll,copiesof alltenantleases,a summary listof tenantsand addressesby unitor

apartment number atleastevery sixmonths and more frequentlyatany time upon therequestof

Beneficiary.

(h) Waiver of CertainRights. With respecttothe Property(which

Propertyislocatedinthe Stateof Utah),notwithstandinganything containedhereintothe

contrary,Trustorwaives any rightsor benefitsitmay have by reason of the defense of the statute

of limitationsin any actionhereunder or forthe collectionof any indebtednessor the

performance of any obligationsecuredhereby and any defensebased on Utah'sso calledone-

actionrule,Utah Code Annotated § 78B-6-901. Notwithstanding anythingto the contrary,
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Trustorknowingly waives,tothe fullestextentpermittedby applicablelaw, therights,

protectionsand benefitsaffordedto Trustorunder Utah Code Annotated § 57-1-32 and any
successoror replacement statuteor any similarlaws or benefits.

(i) Amendments toUtah Code Annotated. In the event of any

amendment to theprovisionsof Utah Code Annotated Title57 or otherprovisionsof Utah Code

Annotated referencedinthisDeed of Trust,thisDeed of Trustshall,atthe soleelectionof

Beneficiary,be deemed amended to be consistentwith such amendments or Beneficiarymay

electnot to give effectto such deemed amendments heretoifpermittedby applicablelaw.

(j) Foreclosureunder thisDeed of Trustwillnot terminatethe "Senior

Ground Lease" or the "Development Agreement" (asdefinedintheReimbursement Agreement).

(k) NOTICE RE ORAL AGREEMENTS. PURSUANT TO UTAH

CODE ANNOTATED SECTION 25-5-4,TRUSTOR IS HEREBY NOTIFIED THAT THE

WRITTEN LOAN DOCUMENTS AND OTHER RELATED DOCUMENTS REPRESENT

THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE

CONTRADICTED BY EVIDENCE OF ANY ALLEGED PRIOR, CONTEMPORANEOUS

OR SUBSEQUENT ORAL AGREEMENT OF THE PARTIES. THERE ARE NO

UNWRITTEN ORAL AGREEMENTS BETWEEN THE PARTIES.

(1) Use. Trustorrepresentsand warrantsto Beneficiarythat(a)the

Propertyisnot used principallyforagriculturalpurposes,and (b)the creditsecuredby thisDeed

of Trustwas not made primarilyforpersonal,family or household purposes.

(Signatures on next page)
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CP CANYONS WFH, LLC,
a Delaw imitedlia compan

By:
Brian S rken,Authoriz igner

S-1
SignaturePagetoDeedof1)wst
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STATE OF UTAH )

OUNTY OF SALT LAKE )

On this day of bW ,intheyear2021,beforeme

lole4) ,a notarypublic,personallyappeared MM W ,a

Av.hovn£ of CP CANYONS WFH, LLC, a Delaware limitedliabilitycompany,
on behalfof saidlimitedliabilitycompany, proved on thebasisof satisfactoryevidencetobe the

personwhose name issubscribedinthisdocument and acknowledged he executedthesame:

Natary ature

Notary Seal

TAISSA SAUER FOLDEN

8

NotaryPublic,StateofUtah
Commission#715455

My CommissionExpiresOn'"
November24,2024

S-2
SignaturePagetoDeedof1htst
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EXHIBIT "A"

Legal Description

The sub-leaseholdestatecreatedby, and allof the right,titleand interestof the sublesseeunder

the Sub-Ground Lease dated as of September 8,2021 (the"Sub-Ground Lease") between

Canyons VillageHousing, LLC, as sublessor("Sublessor"),and CP Canyons WFH, LLC, as

sublessee.A memorandum of the Sub-Ground Lease was recorded inthe officialrecordsof

Summit County, Utah on 6 ,2021 as InstrumentNo. tC7Mi ,inBook

MI ,beginning atPage Ro . The Sublessorholds itsrightsinthe sub-leaseholdestate

createdby the Ground Lease dated as of May 15,2018 between Summit County, as landlord,and

Sublessor,as tenant.A memorandum of the Ground Lease was recorded inthe officialrecords

of Summit County, Utah on May 15,2018 as InstrumentNo. 01091760, inBook 2462,

beginning atPage 1065. The Sub-Ground Lease encumbers therealpropertydescribedas

follows:

All thatcertainrealpropertysituatedinthe County of Summit, Stateof Utah, describedas

follows:

ParcelLV6A accordingto theLower VillageDevelopment Area Master PlatAmendment to

LV6 recorded inthe OfficialRecords on May 15,2018, as Entry No. 01091750, inBook 2462,

beginning atPage 959.

(Tax SerialNo. LVDAM-LV6A-AM-X)

For informationpurposes only,thepropertyaddressispurportedto be:

1823 Ozzy Way, Park City,UT 84098

A-1
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