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DEED OF TRUST, SECURITY AGREEMENT

AND FIXTURE FILING WITH ASSIGNMENT

OF LEASES AND RENTS

GRANTOR: ZenithTooele,LLC,a Delaware limitedliabilitycompany

BENEFICIARY: BRELF |1,LLC,a Washington limitedliabilitycompany

ASSESSOR'S TAX PARCEL NO.: 02-128-0-0029

REFERENCE NO. FOR DOCUMENTS RELEASED OR ASSIGNED: N/A.

THIS DEED OF TRUST, SECURITY AGREEMENT
ANDflXTURE

FILINGWITH ASSIGNMENT OF

LEASES AND RENTS ("Deed ofTrust")ismade as of /4u- M1 2018 by ZenithTooele,

LLC,a Delaware limitedliabilitycompany as "Grantor,"whose addressis2040 Murray Holladay

Road,Suite204,SaltLakeCity,UT 84117 to EagleGate TitleInsuranceAgency,Inc.,as "Trustee,"

whose address is802 EastWinchester Street,Murray,UT 84107, forthe benefitof BRELF ll,

LLC,a Washington limitedliabilitycompany or assigns,"Beneficiary,"whose address is1420

5thAvenue, Suite2000,Seattle,WA 98101. The propertyislegallydescribedas:

LEGAL DESCRIPTION: Realpropertyinthe County ofTooele,Stateof Utah,describedas

follows:

A part of the Southeast quarter of Section 17,Township 3 South, Range 4 West, Salt

Lake Base and Meridian; beginning at the East Quarter Corner of said Section;and

running thence South 0014'08" East 1876.65 feetalong the section line;thence

South 8945'52" West 2003.63 feet;thence North 0014'08" West, 1,874.97feetto

the East-West Quarter Section Line;thence North 8943'00" East 2,003.63 feetalong

said East-West Quarter Section lineto the Point of Beginning. Less that portion of

400 West (Franks Drive)dedicated inOverlake Estates1C Subdivision recorded
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March 2, 1998, Entry No. 107635 inthe Tooele County Recorder's Officeout of

2/128/27 of 2019 year.

ASSESSOR'S TAX PARCEL NO.: 02-128-0-0029

PHYSICAL ADDRESS: UT-112 & 600 West, Tooele, UT 84074

ARTICLE I

1. Granting Clause. As securityforthe Secured Obligations,Grantor hereby

grants,bargains,sellsand conveystoTrusteeintrust,withpower ofsaleand withrightofentry

and possessionas providedhereinforthe use and benefitof Beneficiary,allGrantor'sestate,

right,title,interest,claimand demand, now owned orhereafteracquired,inand tothefollowing

(the"Property"):

a. The realpropertyinTooeleCounty,StateofUtah describedabove and any

and allimprovements now or hereafterlocatedthereon("RealProperty").

b. Alllandlyinginstreetsand roadsadjoiningtheRealProperty,and allaccess

rightsand easements pertainingtothe RealProperty.

c. Allthe lands,tenements, privileges,reversions,remainders,oiland gas

rights,royalties,mineralsand mineralrights,alldevelopment rightsand credits,airrights,

hereditamentsand appurtenancesbelongingor inany way pertainingtothe RealProperty,

d. All(i)water and water rights(whetherdecreed or undecreed,tributary,

nontributary or not nontributary,surface or underground, or appropriated or

unappropriated);(ii)ditchesand ditchrights;(iii)springand springrights;(iv)reservoirand

reservoirrights;(v)wellrights,whether adjudicatedor evidenced by any wellor otherpermit;

(vi)decreed or pending plan or augmentation or water exchange plan;and (vii)sharesof

stock inwater,ditchand canalcompanies and allother evidence of such rights,which are

now owned or hereafteracquiredby Grantor and which are appurtenant to or which have

been used inconnectionwithsuch tractor improvements, ifany.

e. Allbuildings,structures,improvements,fixtures,equipment and machinery

and propertynow or hereafterattachedto or used inconnectionwiththe use,occupancy or

operationofthe RealPropertyincluding,but not limitedto,heatingand incineratingapparatus

and equipment, boilers,engines, motors, generating equipment, telephone and other

communication systems, piping and plumbing fixtures,ranges, cooking apparatus and

mechanical kitchen equipment, refrigerators,cooling,ventilating,sprinklingand vacuum

cleaningsystems,fireextinguishingapparatus,gas and electricfixtures,irrigationequipment,

carpeting,under padding,elevators,escalators,partitions,mantles,built-inmirrors,window

shades,blinds,screens,storm sash,awnings,furnishingsofpublicspaces,hallsand lobbies,and
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shrubberyand plants.Allpropertymentioned inthissubsection(d)shallbe deemed partofthe

realtyand notseverablewhollyor inpartwithoutmaterialinjurytothe RealProperty.

f. Allrents,issuesand profitsof the Real Property,allexistingand future

leasesof the Real Property(includingrenewals,amendments, modifications,replacements,

extensionsand subleases),allagreements foruse and occupancy ofthe RealProperty(allsuch

leasesand agreements whether writtenororal,arehereafterreferredtoasthe "Leases"),and all

guarantiesof lessees'performance under the Leases,together with the immediate and

continuingrightto collectand receiveallofthe rents,income,receipts,revenues,issues,profits

and other income of any naturenow or hereafterdue (indudingany income of any nature

coming due duringany redemption period)under the Leasesorfrom or arisingout ofthe Real

Propertyincludingminimum rents,additionalrents,percentagerents,parkingor common area

maintenance contributions,tax and insurance contributions,deficiencyrents,liquidated

damages followingdefaultinany Lease,allproceeds payableunder any policyof insurance

coveringlossof rentsresultingfrom untenantabilitycaused by destructionor damage to the

RealProperty,allproceeds payableas a resultof exerciseofan optionto purchasethe Real

Property,allproceedsderivedfrom theterminationor rejectionofany Leaseina bankruptcyor

otherinsolvencyproceeding,allsecuritydepositsor otherdepositsforthe performanceofany

lessee'sobligationsunder the Leases,and allproceedsfrom any rightsand claimsof any kind

which Grantor may have againstany lesseeunder the Leasesor any occupants of the Real

Property (allof the above are hereaftercollectivelyreferredto as the "Rents"). This

subsection(f)issubjectto the right,power and authoritygivento the Beneficiaryinthe Loan

Documents (asdefinedherein)tocollectand applythe Rents.

g. Allother and greaterrightsand interestsof every natureinsuch Real

Propertyand inthe possessionor use thereofand income therefrom,whether now owned or

subsequentlyacquiredby Grantor.

h. Allfurniture,furnishings,appliances,machinery,vehicles,equipment and

allotherpropertyofany kindnow or hereafterlocatedon the RealProperty,used or intended

to be used on the RealPropertywherever actuallylocated,or purchasedwiththe proceedsof

the Note (asdefinedherein),and allrightsofGrantoras lesseeofany propertydescribedinthis

Section1(f)above.

i. All compensation, awards, damages, rightsof action and proceeds

(includinginsuranceproceedsand any intereston any oftheforegoing)arisingoutoforrelating

to a takingor damaging of the Propertyby reason of any publicor privateimprovement,

condemnation proceeding(includingchange ofgrade),fire,earthquakeorothercasualty,injury

or decreaseinthevalueofthe Property.

j. All returned premiums or other payments on any insurancepolicies

pertainingtothe Propertyand any refundsor rebatesoftaxesor assessmentson the Property.
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k. All rightsto the payment of money, accounts receivable,deferred

payments, refunds,costsavings,payments and deposits,whether now or laterto be received

from third parties(includingall utilitydeposits),architecturaland engineering plans,

specificationsand drawings,contractrights,governmentalpermitsand licenses,and agreements

and purchaseorderswhich pertainto or are incidentalto the design or constructionof any

improvements on the RealProperty,Grantor'srightsunder any payment,performance,orother

bond in connection with constructionof improvements on the Real Property,and all

constructionmaterials,supplies,and equipment deliveredto the RealPropertyor intendedto

be used inconnectionwiththe constructionof improvements on the RealPropertywherever

actuallylocated.

l. Allcontractsand agreements pertainingto or affectingthe Property

including,but not limitedto,management, operatingand franchiseagreements,licenses,trade

names and trademarks.

m. Allof Grantor'sinterestinand to the proceeds ofthe loanevidencedby

the Note (the"Loan"),whether disbursedor not,any account intowhich Loan proceeds are

deposited,and Grantor'sown fundsnow orlaterheldon depositasequityfundsorforpayment

ofbillsrelatingtothe Property.

n. Allloancommitments or otheragreements,now or hereafterinexistence,

which willprovideGrantorwithproceedstosatisfytheSecuredObligations(definedbelow)and

the rightto receivethe proceeds due under such commitments or agreements including

refundabledepositsand fees.

c. Allbooks and recordspertainingto any and allofthe Propertyand the

other collateraldescribedabove, includingcomputer readablememory and any computer

hardware orsoftwarenecessaryto accessand processsuch memory.

p. All additions,accessions,replacements,substitutions,proceeds and

productsofthePropertydescribedinthisSection1 and ofany ofthe Propertywhich ispersonal

property.

2. SecurityAgreement. Ifany of the Propertyisdetermined to be personal

property,Grantor,as Debtor,herebygrantsto Beneficiary,as Secured Party,a securityinterest

inallsuch personalpropertyto securepayment and performance ofthe Secured obligations.

ThisDeed ofTrustconstitutesa securityagreement between Grantorand Beneficiarypursuant

tothe Uniform Commercial Code asadopted intheStateofUtah,as now or hereafteramended

(the"Uniform Commercial Code"),with respectto the Property,and any and allproperty

affectingorrelatedtothe use and enjoyment ofthe Property,now or hereafterdescribedinany

Uniform Commercial Code FinancingStatement naming Grantoras Debtor and Beneficiaryas
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Secured Party. The remedies of Beneficiaryfor any violationof the covenants,terms and

conditionsofthisDeed ofTrustor any otherLoan Document (definedbelow)shallincludeall

remediesavailableto securedpartiesunder the Uniform Commercial Code.

3. Financing Statement. This Deed of Trustshallalsoconstitutea financing

statementfiledforrecordinthe realestaterecordsas a fixturefilingpursuantto the Uniform

Commercial Code. ThisDeed of Trustmay be givento securean obligationincurredforthe

constructionof improvements on the Real Property,includingthe acquisitionof the Real

Property,or to secure an obligationincurredto refinancean obligationincurredfor the

constructionof improvements on the RealProperty.

4. ObligationsSecured. The followingobligations("SecuredObligations")are

securedby thisDeed ofTrust:

a. Payment of the sum of Nine MillionSixHundred Forty-FourThousand

Three Hundred Thirty-OneDollars($9,644,331.00)or so much thereofas may be advanced,

withinterestthereonaccordingto theterms ofa PromissoryNote ofeven date inthe original

principalamount ofNine MillionSixHundred Forty-FourThousand Three Hundred Thirty-One

Dollars($9,644,331.00)payableto Beneficiary,as Lender,or order and made by Grantor,as

Borrower,includingallrenewals,amendments, modifications,replacements or extensions

thereoftherefore(the"Note").

b. Payment of any furthersums now or hereafteradvanced or loaned by

Beneficiaryto Grantor,or any of itssuccessorsor assigns,and payment ofeveryotherpresent

and futureobligationowing by GrantortoBeneficiaryofany kind,and allmodificationsthereof,

includingany interest,fees,costs,servicecharges,indemnificationsand expenses connected

with such obligations,regardlessof whether such sums exceed the amount statedabove in

subparagraph (a),if(i)the promissorynote or otherwrittendocument evidencingthe future

advance or loanor otherobligationspecificallystatesthatitissecuredby thisDeed ofTrust,or

(ii)the advance,includingcostsand expenses incurredby Beneficiary,ismade pursuantto the

Note,thisDeed ofTrustor any otherdocuments executedby Grantorevidencing,securing,or

relatingto the Loan,and/orthe Property,whether executedpriorto,contemporaneouslywith,

or subsequenttothisDeed ofTrust(thisDeed ofTrust,the Note and allsuch otherdocuments

(butexcludingtheobligationsunder any personalguaranty),includingany constructionorother

loan agreement or any agreement evidencingan existingor future"swap transaction"(as

referredto below),and allrenewals,amendments, modifications,replacementsor extensions

thereof,arehereaftercollectivelyreferredto as the "Loan Documents"),togetherwithinterest

thereon at the rateor ratesset forthin the Note, unlessotherwisespecifiedin the Loan

Documents or agreed inwriting.

c. Performance of each agreement, term and condition set forth or

incorporatedby referenceinthe Loan Documents.
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d. Performance and payment of the obligationsof Grantor (orany other

obligorunder the Note) under each and every existingor future"swap transaction"(i.e.,any

transactionsgoverned by an ISDA masteragreement),ifany,to which Grantor(orthe obligor

under the Note)and Beneficiaryarepadies,ifthisDeed ofTrustisreferencedinsuchtransaction

asa creditsupportdocument.

ARTICLE H

1. Assignment of Rents and Leases. As furthersecurityfor the Secured

Obligations,Grantor hereby absolutelyand irrevocablyassignsto BeneficiaryallGrantor's

interestinthe Rentsand Leases.Grantorwarrantsithas made no priorassignmentofthe Rents

or the Leasesand willmake no subsequent assignment (otherthan to Beneficiary)withoutthe

priorwrittenconsentof Beneficiary.At Beneficiary'srequest,Grantorshallexecuteand deliver

to Beneficiarya separateassignment of rentscontainingsuch terms and conditions(not

inconsistentwith thisDeed of Trust)as Beneficiarymay reasonablyrequire.The foregoing

assignment issubjectto the terms and conditionsof any separateassignment of the Leases

and/or Rents,whenever executed,infavorof Beneficiaryand coveringthe Property,or any

portionthereof.

a. Unlessotherwiseprovidedinany separateassignmentoftheLeasesand/or

the Rents,and so long as Grantorisnot indefaultunder thisDeed ofTrustor any otherLoan

Document, Grantormay collectthe Rentsasthe Rentsbecome due. Grantorshallusethe Rents

to pay normal operatingexpensesforthe Propertyand sums due and payments requiredunder

thisDeed of Trustor any other Loan Document. No Rents shallbe collectedfora period

subsequenttothecurrentone month rentalperiodand firstorlastmonth'srent.Grantor'sright

to collectthe Rentsshallnot constituteBeneficiary'sconsentto theuse ofcashcollateralinany

bankruptcyproceeding.

b. IfGrantor is in defaultunder thisDeed of Trust or any other Loan

Document, withoutnoticeto Grantor,Beneficiaryor itsagents,or a courtappointed receiver,

may collectthe Rents. Indoing so,Beneficiarymay (i)evictlesseesfornonpayment of rent,

(ii)terminateinany lawfulmanner any tenancyor occupancy,(iii)leasethe RealPropertyinthe

name ofthe then owner on such terms as itmay deem best,(iv)instituteproceedingsagainst

any lesseeforpastdue rent,and (v)do allotheractsand thingsas Beneficiarydeems necessary

or desirable,including,withoutlimitation,the rightto notifylesseesthatallRent under such

Leasesarethereafterto be paidto Beneficiary.Each lesseeshallbe entitledto relyupon any

noticefrom Beneficiaryand shallbe protectedwith respectto any payment of Rent made

pursuantto such notice.The Rents receivedshallbe appliedto payment of the costsand

expensesofcollectingtheRents,includinga reasonablefeeto Beneficiary,a receiveroran agent,
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operatingexpensesforthe RealPropertyand any sums due or payments requiredunder this

Deed ofTrustor any otherLoan Document, insuch orderas Beneficiarymay determine inits

soiediscretion.Any excessshallbe paidto Grantor,however,Beneficiarymay withholdfrom

any excessa reasonableamount to pay sums anticipatedto become due which exceed the

anticipatedfutureRents. Beneficiary'sfailureto collector discontinuingcollectionatany time

shallnot inany manner affectthesubsequentenforcementby Beneficiaryofitsrightsto collect

the Rents.The collectionofthe Rentsby or forBeneficiaryshallnot cureor waive any default

underthisDeed ofTrustorany otherLoan Document. Any RentspaidtoBeneficiaryora receiver

shallbe creditedagainstthe amount due from the lesseesunder the Leases.Inthe eventany

lesseeunder a Leasebecomes thesubjectofany proceedingunder the BankruptcyCode orany

otherfederal,stateor localstatutewhich providesforthe possibleterminationor rejectionof

any Leaseassignedhereby,Grantorcovenantsand agreesthatinthe eventany ofthe Leases

are so rejected,no damages settlementshallbe made withoutthe priorwrittenconsent of

Beneficiary;any checkinpayment ofdamages forrejectionorterminationofany such Leasewill

be made payableboth to the Grantorand Beneficiary;and Grantorhereby assignsany such

payment to Beneficiaryand furthercovenantsand agreesthatupon requestofBeneficiary,itwill

dulyendorse to the orderof Beneficiaryany such check,the proceedsofwhich willbe applied

toany portionofthe indebtednesssecuredhereunderinsuch manner as Beneficiarymay elect.

c. Regardlessof whether or not Beneficiary,in person or by agent,takes

actualpossessionof the RealPropertyor any partthereof,Beneficiaryisnot and shallnot be

deemed to be:(i)"amortgagee inpossession"forany purpose;(ii)responsibleforperforming

any ofthe obligationsofthe lessorunder any Lease;(iii)responsibleforany waste committed

by lesseesor any otherparties,any dangerous or defectiveconditionof the RealProperty,or

any negligenceinthe management, upkeep,repairorcontrolofthe RealProperty;or (iv)liable

inany manner forthe RealPropertyortheuse,occupancy,enjoyment or operationofallorany

partofit.InexercisingitsrightsunderthisSection1 Beneficiaryshallbe liableonlyfortheproper

applicationofand accountingforthe Rentscollectedby Beneficiaryoritsagents.

2. Leases.Grantorshallfullycomply withalloftheterms,conditionsand provisions

oftheLeasessothatthesame shallnotbecome indefaultand do allthingsnecessarytopreserve

the Leasesinforce.Unlessotherwiseagreed inwritingby Beneficiary,withoutBeneficiary'sprior

writtenconsent,Grantorwillnot enterintoany Lease (i)on a form of Lease not previously

approved by Beneficiary,(ii)fora term ofthree(3)yearsormore, or(iii)containingan optionor

rightto purchaseallorany partofthePropertyinfavorofany lessee.With respectto any Lease

ofthewhole or any partofthe RealPropertyinvolvingan initialterm ofthree(3)yearsor more,

Grantorshallnot,withoutthe priorwrittenconsentof Beneficiary,(a)permitthe assignmentor

sublettingofallor partofthe lessee'srightsunder the Leaseunlessthe rightto assignorsublet

isexpresslyreservedby the lesseeunder the Lease,(b)modify oramend the Leasefora lesser

rentalorterm,or (c)acceptsurrenderofthe Leaseorterminatethe Leaseexceptinaccordance

withtheterms ofthe Leaseprovidingforterminationintheeventofa default.Any proceedsor

damages resultingfrom a lessee'sdefaultunder any Lease,atBeneficiary'soption,shallbe paid
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to Beneficiaryand appliedagainstsums owed under thisDeed of Trustor any other Loan

Document even though such sums may not be due and payable.Exceptforrealestatetaxes

and assessments,withoutBeneficiary'spriorwrittenconsent,Grantorshallnot permitany lien

to be createdagainstthe RealPropertywhich may be or may become priorto any Lease.Ifthe

Real Propertyispartiallycondemned or suffersa casualty,Grantorshallpromptly repairand

restorethe RealPropertyinordertocomply withthe Leases.

3. Indemnificationof Beneficiary.Nothing hereincontainedshallbe deemed

to obligateBeneficiaryto perform ordischargeany obligation,duty orliabilityoflessorunder

any Lease,and Grantorshalland does hereby indemnifyand hold Beneficiaryharmlessfrom

any and allliability,lossor damage which Beneficiarymay or might incurunder any Leaseor

by reasonofthe assignment,withthe exceptionof any liability,lossor damage which results

solelyfrom the actionsof Beneficiaryfollowingthetime Beneficiaryor itsagentsor a receiver

appliedforby Beneficiarytakespossessionofthe RealProperty;and any and allsuch liability,

lossor damage incurredby Beneficiary,together with the costsand expenses,including

reasonableattorneys'fees,incurredby Beneficiaryindefense ofany such claimsor demands

therefor(whether successfulor not),shallbe additionalSecured Obligations,and Grantor

shallreimburseBeneficiarythereforon demand.

ARTICLE Ill

1. Non-AgriculturalUse. Grantorrepresentsand warrantsto Beneficiarythatthe

Propertyisnot used principallyor primarilyforagriculturalorfarmingpurposes.

2. Performance of Obligations.Grantorshallpromptlyand timelypay allsums

due pursuantto the Loan Documents, strictlycomply withallthe terms and conditionsofthe

Loan Documents, and performeach SecuredObligationinaccordancewithitsterms.

3. Warranty of Title.Grantorwarrantsthatithas good and marketabletitletoan

indefeasiblefeesimpleestateinthe RealProperty(unlessGrantor'spresentinterestinthe Real

Propertyisdescribedabove asa leaseholdinterest,inwhich caseGrantorwarrantsthatitlawfully

possessesand holdsa validleaseholdinterestinthe RealPropertyas describedabove),and

good marketabletitleto the personalproperty,subjectto no liens,encumbrances,easements,

assessments,securityinterests,claimsor defectsofany kindprioror subordinateto the lienof

thisDeed of Trust,exceptthose listedin Beneficiary'stitleinsurancepolicyor approved by

Beneficiaryinwriting(the"Exceptions")and realestatetaxesand assessmentsforthe current

year. Grantor warrantsthe Exceptionsand the realestatetaxesand assessments are not

delinquentor indefault,and Grantorhastherighttoconveythe RealPropertytoTrusteeforthe

benefitofBeneficiary,and therighttogranta securityinterestinthe personalproperty.Grantor

willwarrantand defend titleto the Propertyand willdefend thevalidityand priorityofthe lien

ofthisDeed ofTrustand the securityinterestsgrantedhereinagainstany claimsordemands.
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4. Waiver of Homestead Exemption. Grantor hereby waives allrightsto any

homestead exemption to which Grantorwould otherwisebe entitledunder any presentor

futureconstitutional,statutory,or otherprovisionof applicablestateor federallaw.

5. ProhibitedLiens.

a. Subjectto Grantor'srightsunder subsection(b)below,Grantorshallnot

permitany governmental or statutoryliens(includingtaxes,mechanic'sor materialmen'sliens)

to be filedagainstthe Propertyexceptforrealestatetaxesand assessmentsnot yetdue and

lienspermittedby the Loan Documents orapproved by Beneficiaryinwriting.

b. Grantorwillhave the rightto contestingood faithby appropriatelegalor

administrativeproceedingthevalidityofany prohibitedlien,encumbrance orchargeso longas

(i)no defaultexistsunder thisDeed of Trustor any other Loan Document, (ii)Grantorfirst

depositswith Beneficiarya bond or other securitysatisfactoryto Beneficiaryinthe amount

reasonablyrequiredby Beneficiary,but not more than the amounts requiredby applicablelaw,

as now or hereafteramended; (iii)Grantor immediatelycommences itscontestof such lien,

encumbrance or charge,appliesto courtfora show cause,as now or hereafteramended, and

continuouslypursuesthe contestingood faithand with due diligence;(iv)foreclosureof the

lien,encumbrance or charge isstayed;and (v)Grantorpaysanyjudgment rend.eredforthe lien

claimantorotherthirdpartywithinten(10)daysaftertheentryofthejudgment. Ifthecontested

itemisa mechanic'sor materialmen's lien,GrantorwillfurnishBeneficiarywithan endorsement

to itstitleinsurancepolicywhich insuresthe priorityof thisDeed of Trustoverthe lienbeing

contested.Grantorwilldischargeor electto contestand post an appropriatebond or other

securitywithintwenty (20)days ofwrittendemand by Beneficiary.

6. Payment ofTaxes and Other Encumbrances. Grantorshallpay therealestate

taxesand any assessmentsor ground rents,ifany,atleastseven (7)days priorto delinquency

unlessotherwiseprovidedforinthe reserveaccount describedinSection
17 below. Allother

encumbrances,chargesand liensaffectingtheProperty,indudingmortgages and deeds oftrust,

whether priorto or subordinateto the lienof thisDeed ofTrust,shallbe paidwhen due and

shallnot be indefault.On request,Grantorshallfurnishevidenceofpayment oftheseitems.

7. Maintenance-No Waste. Grantorshallprotectand preservethe Propertyand

maintainitingood conditionand repair.Grantorshalldo allactsand takeallprecautions,which

from the characterand use ofthe Propertyarereasonable,proper,or necessaryto so maintain,

protectand preservetheProperty.Grantorshallnotcommit orpermitany wasteoftheProperty.

8. Alterations,Removal and Demolition. Unlessotherwiseagreed inwritingby

Beneficiary,Grantorshallnotstructurallyalter,remove ordemolishany buildingorimprovement

on the RealPropertywithoutBeneficiary'spriorwrittenconsent.
Grantorshallnot remove any

fixtureorotheritemofpropertywhich ispartofthe PropertywithoutBeneficiary'sprior
written
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consentunlessthefixtureor itemofpropertyisreplacedby an articleofequalsuitability,owned

by Grantorfreeand clearofany lienorsecurityinterest.

9. Completion, Repair and Restoration. Grantor shallpromptly complete or

repairand restorein good workmanlike manner any buildingor improvement on the Real

Propertywhich may be constructedor damaged or destroyedand shallpay allcostsincurred

therefor.Priortocommencement ofany constructionrequiringa buildingpermit,Grantorshall

submitthe plansand specificationsforBeneficiary'sapprovaland fumish evidenceofsufficient

fundsto complete thework.

10. Compliance With Laws. Grantor shallcomply with alllaws,ordinances,

regulations,covenants,conditions,and restrictionsaffectingthe Property,including,without

limitation,allapplicablerequirementsof the FairHousing Act of 1968 (asamended) and the

AmericansWith DisabilitiesAct of 1990 (asthe same may be amended from time totime),and

shallnot commit or permitany actupon or concerningthe Propertyinviolationof any such

laws,ordinances,regulations,covenants,conditions,and restrictions.Grantor shalldefend,

indemnifyand hold Beneficiaryharmlessfrom and againstallliabilitythreatenedagainstor

sufferedby Beneficiaryby reason of a breach by Grantorof the foregoingrepresentations,

warranties,covenantsand agreements. The foregoingindemnityshallincludethe costof all

alterationstothe Property(includingarchitectural,engineering,legaland accountingcosts),all

fines,feesand penalties,and alllegaland otherexpenses(includingattomeys'fees)incurredin

connectionwiththe RealPropertybeing inviolationof any such laws,ordinances,regulations,

covenants,conditionsand restrictions,ifBeneficiaryor itsdesigneeshallbecome the owner of

oracquirean interestinor rightstothe Propertyby foreclosureordeed inlieuofforeclosureof

thisDeed ofTrustorby othermeans,theforegoingindemnificationobligationshallsurvivesuch

foreclosureordeed inlieuofforeclosureorotheracquisitionofthe Property.Notwithstanding

the preceding sentence,Grantor shallhave no obligationto defend, indemnify or hold

Beneficiaryharmlessfrom any liabilityarisingfrom or out of the activitiesof Beneficiaryor its

agents with respectto the Propertyon or afterthe transferof the Propertyto Beneficiary

pursuanttoforeclosureproceedingsor inlieuthereof.

11. Impairment of CollateralGrantorshallnot,withoutBeneficiary'spriorwritten

consent,change the generalnatureof the occupancy ofthe RealProperty,initiate,acquireor

permit(withinitscontrol)any change inany publicor privaterestrictions(includingwithout

limitationa zoning reclassification)limitingtheuseswhich may be made oftheProperty,ortake

or permit(withinitscontrol)any actionwhich would impairthe Propertyor Beneficiary'slienor

securityinterestinthe Property.

12. Inspectionof Collateral.Beneficiaryand/or itsrepresentativemay inspectthe

Propertyatreasonabletimesafterreasonablenotice.
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13. Grantor'sDefense of Collateral.Grantorshallappear inand defendany action

or proceedingwhich may affectthe Propertyor the rightsor powers of Beneficiaryor Trustee

under thisDeed ofTrust.

14. Beneficiary'sRightto ProtectCollateral.Beneficiarymay commence, appear

in,and defend any actionor proceedingwhich may affectthe Propertyorthe rightsor powers

of Beneficiaryor Trusteeunder thisDeed of Trust.Beneficiarymay pay,purchase,contestor

compromise any encumbrance, charge or liennot listedas an Exceptionwhich initsjudgment

appearsto be prioror superiorto the lienof thisDeed of Trust.IfGrantorfailsto make any

payment or do any act requiredunder thisDeed of Trustor any other Loan Document,

Beneficiary,withoutany obligationtodo so and withoutreleasingGrantorfrom any obligations

under thisDeed ofTrustor any otherLoan Document, may make the payment orcausetheact

to be performed insuch manner and to such extentas Beneficiarymay deem necessaryto

protectthe Property. Beneficiaryisauthorizedto enter upon the Real Propertyfor such

purposes.Inexercisingany ofthesepowers Beneficiarymay incursuch expenses,initsabsolute

discretion,itdeems necessary.

15. Environmental Matters. Grantor is responsiblefor allobligationsof

compliance withany and allapplicablefederal,state,regional,county or locallaws,statutes,

rules,regulationsor ordinances,concerning public health,safety or the environment,

includingany regulations,guidelines,standards,or policiesof any governmental authorities

regulatingor imposing standards of liabilityor standards of conduct with regard to any

environmental conditionsor concerns as may now or at any time hereafterbe in effect.

Grantorcovenantsand agreesto comply withallobligationsimposed by applicablelaw,rules,

regulationsor requirementsofany governmental authorityregardingthe generation,storage

and disposalof hazardous substances at the Real Property. Grantor furtheragrees to

promptly notifyBeneficiaryof any violationas to any environmentalmatterand any spillsor

accidentsinvolvinga hazardous substance,and to permit reasonableentryonto the Real

Propertyby Beneficiaryforverificationof Grantor'scompliance withthiscovenant. Grantor

agreesto indemnifyand hold Beneficiary,and itssuccessorsand assigns,harmless against

any and allloss,claim,damage, liability,fine,penalty,costor expense resultingfrom a breach

of thisSectionand Grantor willpay or reimburse Beneficiaryfor allcosts and expenses

(including,without limitation,expert opinions or investigations,clean-up expenses,third

partyclaimsand environmentalimpairment expenses,lossof rent,and attorneys'feesand

expenses)incurredby BeneficiaryinconnectionwithGrantor'sgeneration,storageordisposal

of hazardous substances.Thisindemnificationby Grantor shallsurvivethe terminationor

expirationofthisDeed ofTrustand the repayment ofthe Loan.

16. Prohibited Activities.Grantor shallnot use,occupy, or permit the use or

occupancy of any portionof the Real Propertyby Grantor or any lessee,tenant,licensee,

permitee,agent, or any other person in any manner that would be a violationof any

applicablefederal,stateor locallaw or regulation,regardlessof whether such use or
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occupancy islawfulunder any conflictinglaw,includingwithoutlimitationany law relatingto

the use,sale,possession,cultivation,manufacture,distributionor marketingofany controlled

substancesor othercontraband (whetherforcommercial,medicai,or personalpurposes),or

any law relatingto the use or distributionof marijuana,nor shallGrantoror any guarantorof

the Loan resideinthe Real Propertyduring the term of the Loan (collectively,"Prohibited

Activities").IfGrantor becomes aware that any lesseeislikelyengaged in any Prohibited

Activities,Grantorshall,incompliancewithapplicablelaw,terminatethe applicableleaseand

takeallactionspermittedby law to discontinuesuch activities.Failureby Grantorto comply

withthisSectionshallconstitutea materialnon-curabledefault.Inadditionand not by way

of limitation,Grantor shallindemnify,defend and hold Beneficiary,and itssuccessorsand

assigns,harmlessfrom and againstany and allloss,claim,damage, liability,fine,penalty,cost

or expense (includingattorneys'feesand expenses)arisingfrom, out of or relatedto any

ProhibitedActivitiesby Grantoror any lessee,tenant,licensee,permitee,agent,or any other

person. Thisindemnityincludes,without limitationany claimby any governmental entityor

agency, any lessee,or any thirdperson,includingany governmental actionforseizureor

forfeiture.

17. Reserve Account.

a. Subjecttosubsection(d)below,ifBeneficiaryso requires,Grantorshallpay
to Beneficiarymonthly,togetherwithand inadditionto any payments due under the Note,a

sum, as estimatedby Beneficiary,equalto the ground rents,ifany,the realestatetaxesand

assessmentsnextdue on the RealPropertyand the premlums nextdue on insurancepolicies

requiredunder thisDeed of Trustor any other Loan Document, lessallsums alreadypaid

therefore,dividedby the number of months to elapsebeforetwo (2)months priorto the date

when the ground rents,ifany, realestatetaxes,assessmentsand insurancepremiums will

become delinquent.The monthly reserveaccounts payments and any other payments due

under the Note shallbe paidina singlepayment and appliedby Beneficiary,atitsoption,and

inthefollowingorderifBeneficiarydoes notelecta differentorder:(1)ground rents,ifany,real

estatetaxes,assessmentsand insurancepremiums,(2)expendituresmade pursuanttothe Loan

Documents and interestthereon,(3)intereston the Note,and (4)principaldue on the Note.

Grantorshallpromptlydeliverto Beneficiaryallbillsand noticespertainingtotheground rents,

ifany,taxes,assessmentsand insurancepremiums.

b. The reserveaccountissolelyforthe protectionof Beneficiary.Beneficiary

shallhave no responsibilityexcepttocreditproperlythesums actuallyreceivedby it No interest

willbe paid on the funds inthe reserveaccount and Beneficiaryshallhave no obligationto

depositthe funds inan interest-bearingaccount. Upon assignment ofthisDeed of Trustby

Beneficiary,any funds inthe reserveaccount shallbe turned over to the assigneeand any

responsibilityof Beneficiarywithrespecttheretoshallterminate.Each transferofthe Property

shallautomaticallytransferto the grantee allrightsof Grantorto any funds inthe reserve

account.
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c. Ifthetotalofthe payments to the reserveaccountexceedsthe amount of

payments actuallymade by Beneficiary,plussuch amounts as have been reasonablyaccumu-

latedinthe reserveaccounttoward payments to become due,such excessmay, atBeneficiary's

election,be (1)creditedby Beneficiaryagainstsums then due and payableunder thisDeed of

Trustorany otherLoan Document, or(2)refundedtoGrantorasitsname appearson therecords

of Beneficiary.If,however,the reserveaccount does not have sufficientfunds to make the

payments when they become due, Grantorshallpay to Beneficiarythe amount necessaryto

make up the deficiencywithinfifteen(15)days afterwrittennoticeto Grantor.IfthisDeed of

Trustisforeclosedor ifBeneficiaryotherwiseacquiresthe Property,the Beneficiaryshall,atthe

time of commencement ofthe proceedingsor atthe timethe Propertyisotherwiseacquired,

applythe remainingfunds inthe reserveaccount,lesssuch sums aswillbecome due duringthe

pendency ofthe proceedings,againstthe sums due under thisDeed ofTrustor any otherLoan

Document and/or to make payments requiredunder thisDeed of Trustor any other Loan

Document.

d. Grantorshallnotbe requiredto pay monthly reserveaccountpayments so

longastherehas been no more thanfour(4)latepayments due under the Note throughoutthe

term of the Loan and thereisno otherdefaultunder thisDeed of Trustor any other Loan

Document and so longasGrantorremainsinownershipofthe Property,providedreceiptedbills

evidencingthe payment ofalltaxesand/orassessmentsand insurancepremiums areexhibited

to Beneficiarywithinfifteen(15)days afterBeneficiary'srequesttherefore.Upon any change in

any oftheseconditions,Beneficiarymay, atitsoptionthen or thereafterexercised,requirethe

payment ofreservespursuanttothisSection17.

18. Repayrnent of Beneficiary'sExpenditures. Grantorshallpay withinten (10)

days afterwrittennoticefrom Beneficiaryallsums expended by Beneficiaryand allcostsand

expenses incurredby Beneficiaryin taking any actionspursuant to the Loan Documents

includingattorneys'fees,accountants'fees,appraisaland inspectionfees,and the costsfortitle

reports.Ifany lawsorregulationsarepassedsubsequenttothedateofthisDeed ofTrustwhich

requireBeneficiaryto incurout-of-pocketexpenses in order to maintain,modify,extend or

foreclosethisDeed ofTrust,revisetheterms ofthe Loan orconsentto an AcceleratingTransfer

(asdefinedbelow),GrantorshallreimburseBeneficiaryforsuch expenseswithinten (10)days

afterwrittennoticefrom Beneficiary.Expendituresby Beneficiaryshallbear interestfrom the

date of such advance or expenditureatthe defaultinterestrateinthe Note,shallconstitute

advances made under thisDeed ofTrustand shallbe securedby and have the same priorityas

the lienofthisDeed ofTrust.IfGrantorfailsto pay any such expenditures,costsand expenses

and interestthereon,Beneficiarymay, atitsoption,withoutforeclosingthe lienofthisDeed of

Trust,commence an independent actionagainstGrantorforthe recoveryof the expenditures

and/oradvance any undisbursedLoan proceedsto pay theexpenditures.

19. AcceleratingTransfers.
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a. "AcceleratingTransfer"means any sale,contractto sell,conveyance,

encumbrance,transferoffullpossessoryrights,orothertransferofallorany materialpartofthe

Propertyor any interestinit,whether voluntary,involuntary,by operationof law or otherwise,

and whether or not forrecordor forconsideration.IfGrantorisa corporation,"Accelerating

Transfer"alsomeans any transferortransfersofsharespossessing,intheaggregate,more than

fiftypercent(50%) ofthevotingpower. IfGrantorisa partnership,"AcceleratingTransfer"also

means withdrawalor removal of any generalpartner,dissolutionof the partnershipunder

applicablelaw,orany transferorany transfersof,intheaggregate,more thanfiftypercent(50%)

of the partnershipinterests.IfGrantorisa limitedliabilitycompany or otherform of limited

liabilityentity,"AcceleratingTransfer"alsomeans any transferor transfersof membership or

management units,sharesorotherforms ofinterestinsuchentity,possessing,intheaggregate,

more thanfiftypercent(50%)ofthevotingpower. IfGrantoristhemajorityowner ofa business,

eitherthrough ownershipofsharesofa corporationor interestina partnership,limitedliability

company or other entity,which occupies seventy-fivepercent (75%) or more of the

improvements on theRealProperty,"AcceleratingTransfer"alsomeans any sale,contracttosell,

orothertransferofthe businessorsubstantialassetsofthe business,otherthan intheordinary

course,orthefailureofthebusinessto continuetooccupy the RealProperty.

b, Grantor acknowledges Beneficiaryistakingactionsin relianceon the

expertise,skill,experienceand reliabilityofGrantor,and theobligationssecuredherebyinclude

materialelements similarin natureto a personalservicecontractor ownership interest.In

considerationof Beneficiary'sreliance,Grantor agrees that Grantor shallnot make any

AcceleratingTransferwithoutBeneficiary'spriorwrittenconsent,which Beneficiarymay withhold

initssolediscretion.IfBeneficiaryconsents,itmay chargethe Grantora feeas consideration

forsuch consentand conditionitsconsenton such changes to theterms and conditionsofthe

Note and other Loan Documents as Beneficiarymay require,includingwithout limitation

increasingthe interestrateon the Note. Grantorshallpay Beneficiary'sactualcostsincurredin

making itsdecisionto consentto an AcceleratingTransfer,includingbut not limitedtothe cost

of creditreports,an updated appraisalof the Real Property,an updated environmental

assessmentand documentation. Ifany AcceleratingTransferoccurswithoutBeneficiary'sprior

writtenconsent,Beneficiaryinitssolediscretionma declarean immediate defaultand allsums

securedby thisDeed ofTrustto be immediatelydue and payable,and Beneficiarymay invoke

any rightsand remedies provided herein. This provisionshallapply to each and every

AcceleratingTransferregardlessofwhetherornotBeneficiaryhasconsentedorwaived
itsrights,

whether by actionor nonaction,inconnectionwithany previousAcceleratingTransfer(s).

c. Ifallor any partof thisSection19 relevantto a particularAccelerating

Transferisunenforceableaccordingtothe law ineffectatthetimeoftheAcceleratingTransfer,

then Grantor shallreimburse Beneficiaryfor itsactualcosts incurredin processingthe

AcceleratingTransferon itsrecords,includingbut not limitedto the costof modificationsof

Loan Documents, an appraisal,and obtainingrelevantcreditand financialinformation.
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20. Releaseof Partiesor Collateral.Without affectingtheobligationsofany party

underthisDeed ofTrustorany otherLoan Document, and withoutaffectingthelienofthisDeed

of Trustand Beneficiary'ssecurityinterestin the Property,Beneficiaryand/or Trusteemay,

withoutnotice(a)releaseallor any Grantorand/orany otherpartynow or hereafterliablefor

any oftheSecuredObligations(includingguarantors),(b)releaseallorany partofthe Property,

(c)subordinatethe lienof thisDeed of Trustor Beneficiary'ssecurityinterestinthe Property,

(d)takeand/orreleaseany othersecurityfororguaranteesoftheSecuredObligations,(e)grant

an extensionoftimeforperformanceoftheSecuredObligations,(f)modify,waive,forbear,delay

orfailtoenforceany oftheSecuredObligations,(g)sellorotherwiserealizeon any othersecurity

or guarantypriorto,contemporaneously withor subsequent to a saleof allor any partofthe

Property,(h)make advances pursuantto the Loan Documents includingadvances inexcessof

the Note amount, (i)consenttothe making ofany map or platofthe RealProperty,and (j)join

inthe grantofany easement on the RealProperty.Any subordinatelienholdershallbe subject

to allsuch releases,extensionsor modificationswithout noticeto or consent from the

subordinatelienholder.Grantorshallpay any Trustee's,attorneys',titleinsurance,recording,

inspectionorotherfeesorexpensesincurredinconnectionwithreleaseofProperty,the making

ofa map, platorthe grantofan easement.

ARTICLE IV

1. Required InsuranceCoverage. Grantorshallatalltimesbe incompliancewith

thefollowingrequirements:

(a) Propertyinsurance.Unlessthe Propertyisvacantor the improvements

have no materialvalue,Grantor,at itssolecostand expense,shallkeep the Propertyinsured

againstlossor damage by fireand againstlossor damage by otherrisksnow embraced by

"SpecialForm" or "AllRisk"coverage,so called(includingwithout limitation,riotand civil

commotion, vandalism,maliciousmischief,water,fire,burglaryand theft)withoutany exclusion

for losses due to terrorism,windstorm (includingnamed storm), hail,boiler and

machinery/equipment breakdown (ifapplicable),floodand/or earthquake(ifapplicable),allas

may be requiredby Beneficiary,inamounts atalltimessufficientto preventBeneficiaryfrom

becoming a co-insurerwithinthetermsoftheapplicablepoliciesand under applicableinsurance

law,providingfordeductibles(notto exceed $10,000),maintainedinan amount not lessthan

100% of the fullreplacementcostof the Property(equivalentto the insurablevalueof the

Propertyas determined by an appraisalacceptableto Beneficiary),on an agreed amount basis,

withoutdeductionfordepreciationand withoutreferencetoco-insurance(aninsurancetovalue

provisionisnot permittedinthe policy).

(a) Liabilityand Other Insurance.Grantor shallalsoprovidecommercial

generalliabilityinsurancenaming Beneficiaryas an additionalinsured.Such insuranceshall

providecoverageforpersonalinjuryliability,and liabilityforbodilyinjury,death,and damage

to property,productsand completed operations,againstany and allclaims,includingalllegal
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liabilitytotheextentinsurableand imposed upon Beneficiary,and allcourtcosts,legalfeesand

expenses.The limitsofliabilityforsuch insurancecoverageshallbe inan amount not lessthan

One MillionDollars($1,000,000)per occurrenceand Two MillionDollars($2,000,000)inthe

aggregate, and shallbe without a deductibleor self-insuredretentiontogether with

excess/umbrellaliabilitycoverage of not lessthan Five MillionDollars($5,000,000)per

occurrence.Upon request,Grantorshallalsocarryadditionalinsuranceor additionalamounts

of insurancecoveringGrantoror the Propertyas Beneficiaryshallreasonablyrequire.Ifthe

Propertyisvacant,Grantorshallprovidea standalonevacant land or vacant buildingpolicy,

consistentwiththe foregoinglimits.A Propertyisvacantifno authorizedperson undertakes

any activitieson the Property,residesor works on the Property,and no otheractionhas been

takenwithrespecttotheProperty.See subsection1(b)forrequiredinsuranceonce construction

activitiescommence.

(b) Builder'sRiskInsurance.IfGrantorisundertakingconstructionactivities

on the Propertyatalltimesduringwhich time such structuralconstruction,materialrepairsor

alterationsarebeing made withrespecttothe Property,Grantorshallalsomaintain(A)owner's

contingentor protectiveliabilityinsurancecoveringclaims.relatedto constructionand not

covered by or under the terms or provisionsof the above-mentioned commercial general

liabilityinsurancepolicy;and (B)theinsuranceprovidedforinSection1(a)ina so-calledbuilder's

riskcompleted value form on a non-reportingbasis,includingpermissionto occupy the

Property,an agreed amount endorsement waiving co-insuranceprovisions,a soft cost

endorsement inan amount requiredby Beneficiary,coverageformaterialsintransitor storage,

and delayincompletioncoverageinan amount requiredby Beneficiary.

(c) Workers' Compensation Insurance.IfGrantor has employees, Grantor

shallalsomaintainworkers'compensation insurance,subjectto the lawsofthe statewhere the

Propertyislocated,and employer'sliabilityinsurancewith a limitof at least$1,000,000per

accidentand perdiseaseperemployee,withrespectto any work oroperationson orabout the

Property.

(d) ContractorInsurance.IfGrantor isrequiredto providebuilder'srisk

insuranceunder Section1(c),above,Grantorshallcauseeach generalcontractorand each other

contractorwith whom Grantor contractsdirectlyfor the Propertyto provideand maintain

comprehensive (commercial)general liabilityinsurance,protectiveliabilityinsuranceand

workers'compensation insuranceforallemployees ofsuch contractormeeting,respectively,the

requirementsof Section1,subsections(b),(c)and (d)above. Beneficiaryreservesthe rightto

rejectany exclusionsfrom coverage. The policyor policiesmay not includeexclusionsfor

multifamily,condominiums, townhouses, residentialstructureor tracthomes, ifBeneficiaryis

contractingthesame. The policyor policiesmay not excludeActionOver Claimsor subsidence

coverage. Beneficiaryreservesthe rightto requirea ContractorJobsitePollutionpolicy.The

policymust covercommercialAuto,Hiredand Non-Owned, atlimitsno lessthanthosesetforth

insubsection(b),above.
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(e) Other Insurance. Grantor shallmaintain such other,differentand

additionalinsurancecoverageas Beneficiarymay reasonablyrequirefrom timeto time.

2. InsurancePolicyRequirernents.

(a) A CertificateofInsurance,and atBeneficiary'srequest,theoriginalpolicy
or policiesand renewalsthereof(or,attheelectionofBeneficiary,duplicateoriginalsorcertified

copiesthereof),togetherwith receiptsevidencingpayment infull,withoutfinancing,of the

premium therefor,shallbe depositedwithBeneficiarywithintwenty (20)days afterthe Closing
ofthe Loan and withrespectto any requiredrenewalsor requiredadditionalcoverage,by the

time requiredbelow. Grantorassignsto Beneficiarythe proceedsofeach such policyor policies

asfurthersecurityforthe SecuredObligations.Insurancerequiredhereundermay be provided

inone policyor separatepoliciesforhazard insurance,rentalor businessincome insurance,

generalliability,terrorism,windstorm/hail,earthquake,environmentalorflood(orotherspecial

perils)insurance.Inthe event Grantorelectsto obtainseparatepoliciesforthe Propertyand

specialperilscoverage required herein,each such separate policyshallinclude lossof

rents/businessincome coverageprovisionsorendorsements.Eachsuch policyofinsuranceshall

be primary,containa non-contributinglosspayableclauseand a mortgagee clauseinfavorof

and in form acceptableto Beneficiaryfor propertypoliciesand naming Beneficiaryas an

additionalinsuredon a primaryand non-contributorybasisforliabilitypoliciesand shallprovide

fornot lessthan fortyfive(45)days priorwrittennoticeto Beneficiaryof any intentto modify,

cancel,rescind,orterminatethe policyor policiesortheexpirationofsuch policiesofinsurance,

and must includea Beneficiary'sLoss Payableendorsement and such otherendorsements as

requiredby Beneficiary,includingreplacement cost,agreed amount and inflationguard

endorsements. Ifthe insurancerequiredhereunder or any portionthereofismaintained

pursuantto a blanketpolicy,Grantorshallfurnishto Beneficiarya certifiedcopy ofsuch policy,

togetherwith an originalEvidenceof Insurance(inform satisfactoryto Beneficiary)indicating

thatBeneficiary(and itssuccessorsand/orassigns)isan insuredunder such policyinregardto

thePropertyand showing theamount ofcoverageapportionedtothe Propertywhich coverage

shallbe inan amount sufficientto satisfythe requirementshereof.Not lessthan fortyfive(45)

days priorto the expirationdates of each policyrequiredof Grantorhereunder,Grantorwill

deliverto Beneficiarya renewalpolicyor policiesmarked "premium paid"or accompanied by

otherevidenceof payment and renewalsatisfactoryto Beneficiary.Inthe eventofforeclosure

of thisDeed of Trustor deed inlieuof foreclosureofthisDeed of Trust,any successorintitle

throughforeclosureordeed inlieuofforeclosureshallsucceedtoallrightsofGrantor,including,

withoutlimitation,any rightsto unearned premiums, inand to allinsurancepoliciesassigned

and deliveredto Beneficiaryhereunder.

(b) Each insurancepolicyrequiredshallbe issuedby an insurancecompany

authorizedto do businessinthe statewhere the Propertyislocated,approved by Beneficiary,

and must have and maintaina currentfinancialstrengthratingof"A-Vlll"(orhigher)from A.M.

Bestorequivalent(or,ifa ratingby A.M. Bestisno longeravailable,then a similarratingfrom a

similarorsuccessorservice).
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(c) Each insurancepolicyrequired,including,withoutlimitation,contractor's

insurance,shallincludea waiverofsubrogationprovisionacceptableto Beneficiary.Grantorfor

itseif,and on behalfof itsinsurers,hereby waives and releasesany and allrightto claimor

recoveragainstBeneficiary,itsofficers,employees,agentsand representatives,forany lossofor

damage to Grantor,other pbrsons,the Property,Grantor'spropertyor the propertyof other

personsfrom any cause requiredto be insuredagainstby the provisionsofthisAgreement or

otherwiseinsuredagainstby Grantor.

3. Applicationof InsuranceProceeds.

(a) Intheeventofany loss,Grantorshallgiveprompt writtennoticethereof

to the insurancecarrierand Beneficiary.Grantor hereby authorizesBeneficiaryas Grantor's

attorney-in-factto make proof of loss,to adjustand compromise any claim,to commence,

appear inand prosecute,inBeneficiary'sorGrantor'sname, any actionrelatingtoany claim,and

to collectand receiveinsuranceProceeds;provided,however,thatBeneficiaryshallhave no

obligationto do so. Withinten (10)days afterGrantor'sreceiptof any insuranceProceeds,

Grantorshalldeliverthe same to Beneficiaryinthe form inwhich theywere received,together

withany endorsements ordocuments thatmay be necessaryto effectivelynegotiateortransfer

thesame to Beneficiary.Beneficiaryshallapplyany insuranceProceedsreceivedby ithereunder

firstto the payment of the costsand expenses incurredinthe collectionofthe proceedsand

then,initsabsolutediscretionand withoutregardtotheadequacy ofitssecurity,tothepayment

oftheLoan,whether thendue and payableornot.Any suchapplicationofproceedstoprincipal

of the Note shallbe withoutimpositionof any prepayment fee otherwisepayableunder the

Note,but shallnot extend or postpone the due datesof the installmentpayments under the

Note,orchange theamounts thereof.

(b) Notwithstanding,Beneficiarywillmake insuranceproceeds availableto

Grantorto reimburseGrantor,under Beneficiary'sprescribeddisbursementcontrolprocedures,

forthe costof restorationor repairof the Property,provided the followingconditionsare

satisfied:

(i) There is then no Default or Event of Default under this

Agreement.

(ii) Grantorshallhave furnishedto Beneficiaryand Beneficiaryshall

have approved a detailedbudget and costbreakdown forthe restorationand rebuildingwork,

describingthe natureand type ofexpensesand thecostthereofestimatedby Grantorforsuch

restorationand rebuildingwork,includingwithoutlimitation,the costofmaterialsand supplies,

architect's,engineer'sand designer'sfees,generalcontractor'sfees,and theanticipatedmonthly

disbursementschedule.
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(iii) Beneficiaryshallhave reviewedand approved the construction

contractforthe repairand restoration,and ifrequiredby Beneficiary,Beneficiaryshallhave

receivedand approved payment and performance bonds withdualobligeerider.

(iv) Beneficiaryshallhave receivedsatisfactoryevidence that the

insuranceproceeds are adequate to pay allof the directand indirectcostsof restoringthe

Propertyto itsconditionimmediatelypriorto the casualty,and ifthe proceedsareinsufficient,

Beneficiaryshallhave receivedfrom Grantor the amount of the deficiencyin immediately
availableConstructionReserve for disbursement priorto disbursement of the insurance

proceedsand such ConstructionReserveshallconstitutesecurityforthe Obligations.Ifatany
time or from time to time during restorationof the PropertyBeneficiarydeterminesthatthe

undisbursedinsuranceproceeds and other undisbursedConstructionReserve depositedby
Grantorwith Beneficiaryare insufficientto pay allofthe remainingdirectand indirectcostsof

restoration,Grantor willdeposit the deficiencywith Beneficiaryin immediately available

ConstructionReservewithinten (10)days afterdemand.

(v) Beneficiaryshallhave receivedevidencesatisfactoryto itthat

Grantorhas ConstructionReserveavailableto itsufficientto pay alloperatingexpenses,taxes,

debt serviceand othercarryingcostsofthePropertythroughthe periodofrepairorrestoration.

(vi) Grantorshallhave furnishedto Beneficiaryand Beneficiaryshall

have approved plansand specificationsfor the restorationor rebuildingwork, and written

evidencesatisfactoryto itthatallgovernmentalauthoritieshavingjurisdictionoverthe Property
have approved thesame.

(vii) In Beneficiary'sjudgment, the rebuildingand restorationwork

can be completed atleastsix(6)months priortothe MaturityDate ofthe Note.

(viii) Beneficiarymust be satisfiedthatthe Leasesofthe Propertywill

remain infullforceand effectpending the completionofthe repairs,or Beneficiaryshallhave

receivedevidencesatisfactoryto itthatupon completionofthe repairor restorationwork,the

Propertywillproduce sufficientincome and be ofsufficientvalueto be adequate securityforthe

Loan.

(ix) Grantor executes and deliversto Beneficiarysuch additional

securitydocuments and instrumentsasBeneficiarydeems reasonablynecessarytocontinueand

perfectBeneficiary'ssecurityinterestinthe Property.

(c) Beneficiarymay, atitsoption,conditiondisbursementson Beneficiary's

approvalof the plansand specificationsforthe reconstruction,contractor'scost estimates,

architect'scertificates,waiversof liens,swom statementsof mechanics and materialsuppliers,

and such other evidence of costs,percentage completion of construction,applicationof

payments and satisfactionof liensas Beneficiarymay requireinaccordancewith Beneficiary's

customary disbursementproceduresforconstructionloans.
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(d) Grantor'sobligationsunder the Deed ofTrustto repairand restorethe

Propertyinthe event of any casuaityare not conditionedon the availabilityor adequacy of

insuranceproceedsto pay forsuch repairand restoration.

4. BeneficiaryMakes no Warranties as to insurance. The Grantorinsurance

requirementshereinshallnot be construedas a warrantyby Beneficiarythatthe type and

amount ofcoverageissufficienttofullcoverthe risksrelatedto the Property,constructionand

lmprovements.Grantorisdirectedto relyon itsown insuranceadvisorsasto properinsurance

forthe Property,constructionand Improvements.

5. Force-PlacedInsurance.IfGrantorfailsto provide,maintain,keep inforceor

deliverto Beneficiarythe policiesofinsurancerequiredby thisAgreement, Beneficiarymay (but

shallhave no obligationto)procuresuch insuranceor single-interestinsuranceforsuch risks

covering Beneficiary'sinterest,and Grantor willpay allpremiums thereon and reimburse

Beneficiaryforallamounts paidor incurredby Beneficiaryinconnectiontherewithpromptly

upon demand by Beneficiary,and untilsuchpayment ismade by Grantor,theamount ofallsuch

premiums shallbe added to theSecuredObligations.

6. FurtherAssurances.Grantoragreesto executeand deliverfrom time to time,

upon the requestofBeneficiary,suchfurtherinstrumentsordocuments as may be requestedby

Beneficiarytoconfirmthegrantand assignmentto Beneficiaryofany insuranceproceeds.

7. Damages and Condemnation Proceeds.

(a) Grantor hereby absolutelyand irrevocablyassignsto Beneficiary,and

authorizesthe payer to pay to Beneficiary,the followingclaims,causes of action,awards,

payments and rightsto payment: (i)allawards ofdamages and allothercompensation payable

directlyor indirectlybecause of a condemnation,proposed condemnation or takingforpublic

or privateuse which affectsallor partofthe Propertyor any interestinit;(ii)allotherawards,

claimsand causesofaction,arisingout ofany warrantyaffectingallorany partofthe Property,

orfordamage or injuryto ordecreaseinvalueofallor partofthe Propertyorany interestinit;

and (iii)allinterestwhich may accrueon any oftheforegoing.

(b) GrantorshallimmediatelynotifyBeneficiaryinwritingifany offerismade,

or any action or proceeding is commenced, which relatesto any actualor proposed

condemnation ortakingofallor partofthe Property.IfBeneficiarychoosesto do so,itmay in

itsown name appear inor prosecuteany actionor proceedingto enforceany cause of action

based on warranty,and itmay make any compromise orsettlementoftheactionorproceeding.

Beneficiary,if it so chooses, may participatein any action or proceeding relatingto

condemnation ortakingofallor partofthe Property.

(c) Allproceeds of these assignedclaims,other propertyand rightswhich

Grantormay receiveor be entitledto shallbe paidto Beneficiary.Ineach instance,Beneficiary
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shallapplythoseproceedsfirsttoward reimbursementofallof Beneficiary'scostsand expenses

of recoveringthe proceeds,includingattorneys'fees,and then to reducethe loanbalance.

ARTICLE V

1. Default.

a. Grantorwillbe indefault("Default")under thisDeed ofTrustif(i)Grantorfails

to make any payment when due under theNote,thisDeed ofTrustorany otherLoan Document

withinten (10)days ofthe due date,regardlessof how such amount may have become due;

(ii)thereisa defaultunder,a breachof,orfailureto perform any othercovenant,agreement or

obligationto be performed under thisDeed ofTrustorany otherLoan Document or under any

guarantyof allor any partofthe Secured Obligationsbeyond any applicablenoticeand cure

period;(iii)any representationor warrantycontainedinthisDeed ofTrustor any other Loan

Document, or any financialinformationfurnishedby Grantor or itsagents to Beneficiaryin

connectionwiththe Loan,provesto be falseor misleadinginany materialrespect;(iv)Grantor

defaultsunder any leaseor othercontractor agreement relatingto the Property,and such

defaultisnot cured withinthe applicablecureperiod,ifany;(v)the occurrenceof a defaultor

an event ofdefaultunder any otheragreement between Grantorand Beneficiaryor between

Beneficiaryand any guarantorofthe Loan;(vi)Grantororany guarantoroftheLoan failsto pay

his,her or itsdebts generallyas they become due,or filesa petitionor actionforreliefunder

any bankruptcy,reorganizationor insolvencylawsor makes an assignmentforthe benefitof

creditor;(vii)an involuntarypetitionisfiledagainstGrantoror any guarantorofthe Loan under

any bankruptcy,reorganizationor otherinsolvencylaws,or a custodian,receiveror trusteeis

appointed to take possession,custody or controlof the Propertyor any other propertiesof

Grantor,ortheassetsofany guarantoroftheLoan,and such petitionor appointment isnotset

aside,withdrawn or dismissedwithinthirty(30)days from the date offilingor appointment;or

Goods, Inventory;or (viii)the death,dissolutionor liquidationof Grantoror any guarantor,

b. Notwithstandingany otherprovisionofthisDeed ofTrust,Beneficiaryshallnot

acceleratethe maturityof one or more of the Secured obligations(a)because of a monetary

default(definedbelow)by GrantorunlessGrantorfailsto curethe defaultwithinten (10)days

of the date on which Beneficiarymailsor deliverswrittennoticeof the defaultto Grantor,or

(b)because of a nonmonetary default(definedbelow) by GrantorunlessGrantorfailsto cure

thedefaultwithinthirty(30)daysofthedateon which Beneficiarymailsordeliverswrittennotice

ofthedefaulttoGrantor.ForpurposesofthisDeed ofTrust,theterm "monetarydefault"means

a failureby Grantorto make any payment requiredofitpursuanttothe Note or any otherLoan

Document, and theterm "nonmonetary default"means a failureby Grantororany otherperson

or entityto perform any obligationcontainedinthe Note or any otherLoan Document, other

thantheobligationto make payments providedforinthe Note orany otherLoan Document. If

a nonmonetary defaultiscapableofbeingcuredand thecurecannot reasonablybe completed
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withinthethirty(30)day cureperiod,thecureperiodshallbe extended up to sixty(60)days so

long as Grantorhas commenced actionto curewithinthe thirty(30)day cure period,and in

Beneficiary'sreasonableopinion,Grantorisproceedingto curethe defaultwithdue diligence.
None oftheforegoingshallbe construedtoobligateBeneficiarytoforebearinany othermanner

from exercisingitsremedies and Beneficiarymay pursue any otherrightsor remedieswhich

Beneficiarymay have because ofa default.

2. Remedies. Immediatelyupon orany time afterthe occurrenceand duringthe

continuanceof any Defaulthereunder,Beneficiarymay exerciseany remedy availableatlaw

or inequity,includingbut not limitedto thoselistedbelow and those listedinthe otherLoan

Documents, insuch sequence or combination as Beneficiarymay determine inBeneficiary's
solediscretion:

a. Performance of Defaulted Obliaations. Beneficiarymay make any

payment orperform any otherobligationunder the Loan Documents which Grantorhasfailed

to make or perform,and Grantor hereby irrevocablyappoints Beneficiaryas the true and

lawfulattorney-in-factfor Grantor to make any such payment and perform any such

obligationinthe name of Grantor.Allreasonablepayments made and expenses (including

attorneys'fees)incurredby Beneficiaryinthisconnection,togetherwith interestthereon at

the PastDue Rate,as definedinthe Note,from the date paidor incurreduntilrepaid,willbe

part of the Secured Obligationsand willbe immediately due and payable by Grantor to

Beneficiary.Inlieuof advancing Beneficiary'sown funds forsuch purposes,Beneficiarymay
use any funds of Grantorwhich may be inBeneficiary'spossession,includingbut not limited

to insurance or condemnation proceeds and amounts deposited for taxes,insurance

premiums, or other purposes.

b. SpecificPerformance and InjunctiveRelief Notwithstanding the

availabilityof legalremedies,Beneficiarywillbe entitledto obtain specificperformance,

mandatory or prohibitoryinjunctiverelief,or otherequitablereliefrequiringGrantorto cure

or refrainfrom repeatingany Default.

c. Accelerationof Loan Documents. Beneficiarymay, without noticeor

demand, declarethe Loan,the Note,or any otherSecured Obligationsor Loan Document to

which Grantorisor may become primarilyobligatedimmediatelydue and payableinfull.

d. Suitfor Monetary Relief.With or without acceleratingthe maturityof

Note, Beneficiarymay sue from time to time forany amount due under any of the Loan

Documents.

e. Possessionof RealProperty.Beneficiarymay enterand take possession

ofthe RealPropertywithoutseekingor obtainingthe appointment ofa receiver,may employ
a managing agent forthe Real Property,and may leaseor rentallor any partof the Real
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Property,eitherinBeneficiary'sname or inthe name of Grantor,and may collectthe rents,

issues,and profitsof the Real Property.Any revenues collectedby Beneficiaryunder this

section,at Beneficiary'soption,shallbe paid to Beneficiaryand appliedagainstsums owed

under thisDeed ofTrustor any otherLoan Document even though such sums may not be due

and payable.

f. Enforcement of SecurityInterests.Beneficiarymay exerciseallrightsof

a secured partyunder the Uniform Commercial Code with respectto Grantor'spersonal

property,includingbut not limitedto takingpossessionof,holding,and sellingsuch personal

property.Any requirementforreasonablenoticeofthe time and placeof any publicsale,or

ofthe time afterwhich any privatesaleor otherdispositionisto be made, willbe satisfiedby

Beneficiary'sgivingof such noticeto Grantor at leastten (10)days priorto the time of any

publicsaleor the time afterwhich any privatesaleor other intended dispositionisto be

made.

g. ForeclosureAaainstthe Real Property. Beneficiarymay foreclosethis

Deed ofTrust,insofaras itencumbers the RealProperty,eitherby judicialactionor through

Trusteeand power ofsale.Foreclosurethrough Trusteewillbe initiatedby Beneficiary'sfiling

of itsnoticeof electionand demand forsalewithTrustee.Upon the filingof such noticeof

electionand demand for sale,Trustee shallpromptly comply with allnoticeand other

requirementsofthe lawsofUtah then inforcewithrespecttosuch sales,and shallgivepublic

noticeof the time and placeof such saleby advertisementweekly in some newspaper of

generalcirculationthen publishedinthe County inwhich the Real Propertyislocated.All

reasonablefees,costsand expenses of any kind incurredby Beneficiaryinconnectionwith

foreclosureof thisDeed of Trust,including,without limitation,the reasonablecostsof any

appraisalsof the Real Property obtained by Beneficiary,allreasonable costs of any

receivershipforthe RealPropertyadvanced by Beneficiary,allenvironmentalauditand clean-

up costsand allattorneys'and consultants'fees incurredby Beneficiary,shallconstitutea

partof the Secured Obligationsand may be includedas partof the amount owing from

Grantor to Beneficiaryat any foreclosuresale.The proceeds of any saleunder thissection

shallbe appliedfirstto the feesand expenses ofthe officerconductingthe sale,and then to

the reductionor dischargeof the Secured Obligations;any surplusremaining shallbe paid

overtoGrantorortosuch otherperson or personsas may be lawfullyentitledtosuch surplus.

Afterthe expirationofallapplicableperiodsof redemption,unlessthe propertysoldhas been

redeemed as permittedby applicablelaw,the officerwho conducted such saleshall,upon

request,executeand deliveran appropriatedeed to the holderofthe certificateof purchase

orthe lastcertificateof redemption,asthe case may be. Nothing inthisSectiondealingwith

foreclosureprocedures or specifyingparticularactionsto be taken by Beneficiaryor by

Trusteeor any similarofficershallbe deemed to contradictor add to the requirementsand

procedures now or hereafterspecifiedby Utah law,and any such inconsistencyshallbe

resolvedinfavorof Utah law applicableatthe time offoreclosure.
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Inthe eventthat,upon foreclosureofthe RealPropertypursuantto this

Deed of Trust,the purchaserat the foreclosuresalehas bid an amount lessthan the full

indebtednessowed by Grantorand secured by thisDeed of Trust,then the fullamount bid

and the fullamount of the deficiencyshallbear interestthereon at the Past Due Rate,as

definedinthe Note. Thereafter,the deficiencyshallbe a continuingobligationofGrantorfor

which Beneficiaryshallbe entitledto monetary judgment. At alltimes afterDefault,

Beneficiaryshallbe entitledto interestatthe PastDue Rate,as definedinthe Note,which

survivethe entryofjudgment.

IfBeneficiaryinitiatesa foreclosureproceeding,Beneficiarymay orderan

environmental inspection. In the event that the environmental auditor recommends

additionaltestsor inspections,Beneficiarymay instructthe environmentalauditorto conduct

those additionalmeasures. In the event that such inspectionsor testsidentifythat any
hazardouswaste or substanceislocatedatthe RealProperty,even those previouslydisclosed

to Beneficiaryinenvironmentalreports,Beneficiarymay take any actionnecessaryto abate,

remediate or remove any hazardous waste or substance,as determined by Beneficiaryin

Beneficiary'sreasonablediscretion.(Withoutlimitingthe generalityofthe appropriatefactual

basisupon which such a decisionwould be reasonable,Beneficiary'sdecisionto take such

remedialmeasures shallconclusivelybe consideredreasonableifthey arerecommended by
an environmental consultantengaged by Beneficiary.)Such activitiesmay be conducted

through a receiveratthe electionof Beneficiaryand may be taken before,duringor afterthe

completion offoreclosureproceedings.Allcostsand expenses of such actionsshallbe the

responsibilityof Grantor and at the Beneficiary'selectionmay be capture costsfrom the

foreclosuresalesproceeds. Itisthe intentof thissectionthat,ifBeneficiaryshould obtain

titleto the Real Property through foreclosure,the Real Property should be free of

contaminationor possiblecontaminationof any hazardous waste or substanceon or about

the RealProperty.

h. No Waiver of Remedies. Nothing containedinthisDeed ofTrustor any

exerciseby Beneficiaryof any rightor remedy pursuantto thisDeed of Trustor any of the

other Loan Documents, shallmodify or limitany obligationsor liabilitiesthe Grantor under

any ofthe otherLoan Documents. Grantorhereby agreesand acknowledges thatBeneficiary

may seek to enforceany rightsand remedies setforthinthisDeed ofTrustand any otherof

the Loan Documents.

i. Appointment of Receiver.Beneficiaryshallbe entitled,as a matter of

absoluterightand withoutregardtothe valueof any securityforthe Secured Obligations,or

the solvencyof any person liabletherefor,to the appointment of a receiverforthe Real

Propertyupon ex-parteapplicationto any courtof competent jurisdiction.Grantorwaives

any rightto any hearingor noticeof hearingpriorto the appointment of a receiver,such

receiverand hisagents shallbe empowered: (a)to take possessionofthe RealPropertyand

any businessesconducted by Grantoror any other person thereon and any businessassets
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used in connection therewith;(b)to exclude Grantor and Grantor'sagents,servants,and

employees from the Real Property;(c)to collectthe rents,issues,profits,and income

therefrom;(d)to complete any constructionwhich may be in progress;(e)to do such

maintenance and make such repairsand alterationsas the receiverreasonably deems

necessary;(f)to use allstoresof materials,supplies,and maintenance equipment on the Real

Property,as necessaryto maintainthe RealPropertyand replacesuch itemsatthe expense
ofthe receivershipestate;(g)to pay alltaxesand assessmentsagainstthe RealPropertyand

the chattels,allpremiums forinsurancethereon,allutilityand otheroperatingexpenses,and

allsums due under any prioror subsequent encumbrance; and (h)generallyto do anything
which Grantorcould legallydo ifGrantorwas inpossessionofthe RealProperty.Allexpenses
incurredby the receiveror hisagents shallconstitutea partofthe Secured Obligations.Any
revenues collectedby the receivershallbe appliedfirstto the expenses of the receivership,

includingattorneys'feesincurredby the receiverand by Beneficiary,togetherwith interest

thereon atthe PastDue Rate,as definedinthe Note,from the date incurreduntilrepaid,and

the balanceshallbe appliedtoward the Secured obligationsor insuch othermanner as the

courtmay direct.Unlesssooner terminatedwiththe expressconsentof Beneficiary,any such

receivershipwillcontinueuntilthe Secured obligationshave been dischargedinfull,or until

titleto the Real Property has passed afterforeclosuresaleand allapplicableperiodsof

redemption have expired.

j. Riaht to Make Repairs.Imorovements. Should any part of the Real

Property come intothe possession of Beneficiary,afterthe occurrence and during the

continuanceofany Default,Beneficiarymay (butshallnot be requiredto)use,operate,and/or

make repairs,alterations,additionsand improvements to the RealPropertyforthe purpose

ofpreservingitor itsvalue.Grantorcovenantsto promptly reimburseand pay to Beneficiary,

at the placewhere the Note ispayable,or at such other place as may be designated by

Beneficiaryin writing,the amount of allreasonableexpenses (includingthe cost of any

insurance,taxes,or other charges)incurredby Beneficiaryin connection with itscustody,

preservation,use or operation of the Real Property,afterthe occurrence and during the

continuance of any Default,together with interestthereon from the date incurredby

Beneficiaryatthe PastDue Rate,as definedinthe Note,and allsuch expenses,costs,taxes,

interest,and otherchargesshallbe a partofthe Secured Obligations.Itisagreed,however,

thatthe riskofaccidentallossor damage to the RealPropertyisundertaken by Grantorand,

except for Beneficiary'swillfulmisconduct or gross negligence,Beneficiaryshallhave no

liabilitywhatsoever fordeclineinvalueofthe RealProperty,forfailureto obtainor maintain

insurance,or forfailureto determine whether any insuranceever inforceisadequate as to

amount or asto the risksinsured.

k. Surrenderof Insurance.Beneficiarymay surrenderthe insurancepolicies

maintained pursuant to the terms hereof,or any partthereof,and receiveand apply any

unearned premiums as a crediton the Secured Obligationsand, in connection therewith,

Grantorhereby appointsBeneficiary(orany officerofBeneficiary)asthetrueand lawfulagent
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and attorney-in-factforGrantor (withfullpowers of substitution),which power of attorney

shallbe deemed to be a power coupled withan interestand thereforeirrevocable,to collect

such premiums.

I. CostsinEnforcinaPerformance.Grantorshallpay allcostsand expenses

including,without limitation,costsof titlesearchesand titlepolicycommitments, Uniform

Commercial Code searches,appraisals,environmentalaudits,courtcostsand reasonablein-

house and outside attorneys'fees,incurred by Beneficiaryin enforcing payment and

performance of the Obligationsor in exercisingthe rightsand remedies of Beneficiary

hereunder.Allsuch costsand expensesshallbe securedby thisDeed ofTrustand by allother

lienand securitydocuments securingthe Secured Obligations.Inthe event of any court

proceedings,courtcostsand attorneyfeesshallbe setby the courtand not byjuryand shall

be includedinany judgment obtained by Beneficiary.

m. CumulativeRemedies. To thefullestextentallowedby law,allBeneficiary's

and Trustee'srightsand remediesspecifiedintheLoan Documents (includingthisDeed ofTrust)

arecumulative,notmutuallyexclusiveand notinsubstitutionforany rightsorremediesavailable

atlawor inequity.Without waivingitsrightsinthe Property,Beneficiarymay proceed against

Grantoror may proceed againstany othersecurityor guarantyforthe Secured Obligations,in

suchorderand rnannerasBeneficiarymay elect.The commencement ofproceedingstoenforce

a particularremedy shallnot preclude the discontinuanceof the proceedings and the

commencement of proceedingstoenforcea differentremedy.

ARTICLE VI

1. Additional SecyrityDocuments. Grantorshallwithinfifteen(15)days after

requestby Beneficiaryexecuteand deliverany financingstatement,renewal,affidavit,certificate,

continuationstatement,orotherdocument Beneficiarymay requestinordertoperfect,preserve,

continue,extend,or maintainsecurityinterestsor liensgranted hereinto Beneficiaryand the

priorityof such securityinterestsor liens.Grantorshallpay allcostsand expenses incurredby

Beneficiaryinconnectionwiththe preparation,execution,recording,filing,and refillingof any

such document.

2. Releaseof Deed ofTrust.Upon payment and performanceinfullofallSecured

Obligations,Beneficiaryagreesto requestTrusteeto releasethisDeed ofTrust.Grantorshallpay

thecostsofpreparationand recordationofthe release,togetherwithany Trusteefees.

3. Nonwaiver of Terms and Conditions. Time isofthe essencewithrespectto

performance of the obligationsunder thisDeed of Trust or any other Loan Document.

Beneficiary'sfailureto requireprompt enforcementofany such obligationshallnotconstitutea

waiveroftheobligationorany subsequentrequiredperformanceoftheobligation.No
term or

conditionof thisDeed of Trustor any other Loan Documents may be waived,modifiedor
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amended exceptby a writtenagreement signedby Grantorand Beneficiary.Any waiverofany

term orconditionshallapplyonlytothetimeand occasionspecifiedinthewaiverand shallnot

constitutea waiveroftheterm orconditionatany subsequenttime oroccasion.

4. Waivers by Grantor. Without affectingany ofGrantor'sobligationsunder this

Deed ofTrustorany otherLoan Document, Grantorwaivesthefollowing:(a)any rightto require

Beneficiaryto marshalitsassetsand remediesorto proceed againstany specificpartyliablefor

sums due underthisDeed ofTrustorany otherLoan Document ortoproceedagainstorexhaust

any specificsecurityforsums due under thisDeed of Trustor any other Loan Document;

(b)noticeof new or additionalindebtednessof any Grantoror any otherpartyliableforsums

due under thisDeed ofTrustorany otherLoan Document to Beneficiary;(c)any defensearising

out of Beneficiaryenteringintoadditionalfinancingorotherarrangementswithany Grantoror

any otherpartyliableforsums due under thisDeed ofTrustor any otherLoan Document and

any actiontaken by Beneficiaryinconnectionwithany such financingorotherarrangementsor

any pending financingor other arrangements;(d)any defense arisingout of the absence,

impairment,or lossofany orallrightsofrecourse,reimbursement,contributionor subrogation

or any otherrightsor remediesof Beneficiaryagainstany Grantoror any otherpartyliablefor

sums due under thisDeed ofTrustor any otherLoan Document or any Property;and (e)any

obligationof Beneficiaryto see to the proper use and applicationof any proceeds advanced

pursuanttothisDeed ofTrustorany otherLoan Document.

5. Rightof Subrogation. Beneficiaryissubrogatedtotherights,whether legalor

equitable,ofallbeneficiaries,mortgagees,lienholdersand owners directlyorindirectlypaidoff

orsatisfiedinwhole orinpartby any proceedsadvanced by Beneficiaryunder thisDeed ofTrust

orany otherLoan Document, regardlessofwhether such partiesassignedor releasedofrecord

theirrightsor liensupon payment.

6. Jointand SeveralLiability.Ifthereismore than one GrantorofthisDeed of

Trust,theirobligationsshallbe jointand several.

7. StaternentofArnount Owing. Grantor,withinfifteen(15)daysafterrequestby

BeneficiarywillfurnishBeneficiarya writtenstatementofthe amount due under thisDeed of

Trustor any other Loan Document, any offsetsor defensesagainstthe amount claimed by

Grantor,and such otherfactualmattersas Beneficiarymay reasonablyrequest.

8. Appraisals.Inthe eventofa Default,or atBeneficiary'selectionunder Section

1(e)of the Note, Beneficiarymay obtain a currentregulatoryconforming appraisalof the

Property.Inaddition,appraisalsmay be commissioned by Beneficiarywhen requiredby laws

and regulationswhich govern Beneficiary'slendingpractices.The costofallsuchappraisals(and

relatedintemalreviewfeesand costs)willbe paid by Grantorwithinfifteen(15)days after

requestby Beneficiary.
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9. Payment of New Taxes. Ifany federal,stateor locallaw ispassedsubsequent
to the dateofthisDeed ofTrustwhich requiresBeneficiaryto pay any taxbecause ofthisDeed

of Trustor the sums due under thisDeed of Trustor any other Loan Document (excluding
income taxes),then Grantorshallpay to Beneficiaryon demand any such taxesifitislawfulfor

Grantorto pay them, or,inthe alternativeGrantormay repayallsums due under thisDeed of

Trustor any other Loan Document plusany prepayment fee withinthirty(30)days of such

demand. Ifitisnot lawfulforGrantorto pay such taxes,then at itsoption Beneficiarymay
declarea defaultunder thisDeed ofTrustorany otherLoan Document.

10. Notices. Any noticerequiredor desiredto be given hereunder shallbe in

writingand shallbe considered effective,ifby personal delivery,when delivered,ifby

nationallyrecognizedovernightcarrier,when deliveredifpriorto 5:00p.m. localtime ofthe

recipienton a businessday, or ifnot,at 9:00 a.m.,localtime on the next businessday, if

mailed by certifiedmail,returnreceiptrequested,postage prepaid,upon the earlierof(i)first

attempted deliveryby the U.S.PostalServiceaftermailingor (ii)the second (2"d)businessday

followingthe date of mailing,addressedto the partyatthe addresssetforthabove (orsuch

otheraddressasa partymay specifyby writtennoticegivenpursuanttothisparagraph),orwith

respectto the Grantor,to the addressatwhich Beneficiarycustomarilyor lastcommunicated

with Grantor. Notwithstanding the foregoing,no noticeof change of address shallbe

effectiveexceptupon actualreceipt.

11. ControllingDocument. Inthe eventofa conflictor inconsistencybetween the

terms and conditionsof thisDeed of Trustand the terms and conditionsof any otherof the

Loan Documents (exceptforany separateassignmentofthe Rentsand/orthe Leasesand any
loanagreement which shallprevailover thisDeed of Trust),the terms and conditionsof this

Deed ofTrustshallprevail.

12. Invalidityof Terms and Conditions. Ifany term or conditionof thisDeed of

Trustisfound to be invalid,theinvalidityshallnotaffectany otherterm orconditionofthe Deed

of Trustand the Deed of Trustshallbe construedas ifnot containingthe invalidterm or

condition.

13. LegislationAffectinq Beneficiary'sRights. Ifenactment or expirationof

applicablelaws has the effectof renderingany provisionof the Note or thisDeed of Trust

unenforceableaccordingto itsterms,Beneficiary,atitsoption,may requireimmediate payment

infullofallsums securedby thisDeed ofTrustand may invokeany remediespermittedherein.

14. Rules of Construction.ThisDeed ofTrustshallbe construedso that,whenever

applicable,the use ofthesingularshallincludethe plural,the use ofthe pluralshallincludethe

singular,and the use of any gender shallbe applicableto allgenders and shallinclude

corporations,partnerships,limitedpartnerships,limitedliabilitycompanies and otherforms of

entities.ThisDeed ofTrustinurestothe benefitof,and bindsallpartiesnamed hereinand their
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successorsand assigns, The headings to the varioussectionshave been insertedfor

convenienceofreferenceonlyand shallnot be used to construethisDeed ofTrust.

15. ApplicableLaw. The Loan Documents shallbe governed by and construedin

accordancewiththe lawsoftheStateof Utah.

16. Waiver of Jury Trial:GRANTOR WAlVES TRIAL BY JURY IN ANY ACTION OR

PROCEEDING TO WHICH GRANTOR AND BENEFICIARY MAY BE PARTIES,ARISING OUT OF,

IN CONNECTION WITH OR IN ANY WAY PERTAINING TO, THIS DEED OF TRUST OR ANY OF

THE OTHER LOAN DOCUMENTS. IT IS AGREED AND UNDERSTOOD THAT THIS WAIVER

CONSTlTUTES A WAIVER OF TRIAL BY JURY OF ALL CLAIMS AGAINST ALL PARTIES TO SUCH

ACTION OR PROCEEDINGS, INCLUDING CLAIMS AGAINST PARTIES WHO ARE NOT PARTIES

TO THIS DEED OF TRUST. THIS WAlVER IS KNOWINGLY, WILLINGLY AND VOLUNTARlLY

MADE BY GRANTOR, AND GRANTOR HEREBY REPRESENTS THAT NO REPRESENTATIONS OF

FACT OR OPINION HAVE BEEN MADE BY ANY INDIVIDUAL TO INDUCE THIS WAIVER OF

TRIAL BY JURY OR TO IN ANY WAY MODIFY OR NULLIFY ITSEFFECT. GRANTOR FURTHER

REPRESENTS AND WARRANTS THAT ITHAS BEEN REPRESENTED IN THE SIGNING OF THIS

DEED OF TRUST AND IN THE MAKING OF THIS WAlVER BY INDEPENDENT LEGAL COUNSEL,

OR HAS HAD THE OPPORTUNITY TO BE REPRESENTED BY INDEPENDENT LEGAL COUNSEL

SELECTED OF ITSOWN FREE WILL,AND THAT ITHAS HAD THE OPPORTUNITY TO DISCUSS

THis WAIVER WITH COUNSEL

SignaturePage toFollow
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Signed and deliveredas ofthe datefirstmentioned above.

GRANTOR

Zenith Tooele, LLC, a Delaware limitedliabilitycompany

By:Zenith Development, LLC, a Delaware limitedliabilitycompany, itsManager

By:Mount Royal Partners,LLC,an Arizona limitedliabilitycompany, Co-Manager

X

Matt Sm ck anager

STATE OF

)

COUNTY OF

IcedifythatIknow or have satisfactoryevidencethatMatt Smock isthe person who

appeared beforeme, and saidperson acknowledged thathe signedthisinstrument,on oath

statedthathe was authorizedto executethe instrumentas Manager of Mount RoyalPartners,

LLC,an Arizonalimitedliabilitycompany, Co-Manager ofZenithDevelopment,LLC,a Delaware

limitedliabilitycompany, Manager for Zenith Tooele, LLC, a Delaware limitedliability

company, to be thefreeand voluntaryactofsuch partyforthe usesand purposesmentioned

inthe instrument.

Dated: h 7 7

INWITNESS WHEREOF, Ihave hereuntosetmy hand and affixedmy officialsealtheday

and yearfirstabove written.

Pr t me: M-yt/&\

N ARY PUBLlC inand forthe Stateof

JENNIFER BOWEN Ih)A. ,residingat

NomRYNlluC$Rff0FUTAN My appointment expires: 4 1 74t$ /s42

COMMISSION#701553

COMM. EXP.08-11-2022

BREMLD3DoT C2018-056 Page30of32



Signed and deliveredas ofthe date firstmentioned above.

GRANTOR:

Zenith Tooele, LLC, a Delaware limitedliabilitycompany

By:Zenith Development, LLC,a Delaware limitedliabilitycompany, itsManager

By:CWA Investments LLC,a Utah limitedliabilitycompany, itsCo-Manager

X

Charles W. Akerlow, Manager

STATE OF )

)

COUNTY OF . )

IcertifythatIknow or have satisfactoryevidencethatCharlesW. Akerlow isthe person
who appeared beforeme, and saidperson acknowledged thathe signedthisinstrument,on

oath statedthathe was authorizedto executethe instrumentas Manager ofCWA Investments

LLC,a Utah limitedliabilitycompany, Co-Manager of ZenithDevelopment, LLC,a Delaware

limitedliabilitycompany, Manager for Zenith Tooele, LLC, a Delaware limitedliability

company, to be thefreeand voluntaryactofsuch partyforthe usesand purposesmentioned

inthe instrument

Dated:

INWITNESS WHEREOF, Ihave hereuntosetmy h nd and affixedmy officialsealthe day

and yearfirstabove written.

Prirhme: MAA)R TW8)A

NOTARY PUBLIC inand fortheStateof

da ( ,residingat:M M

My appointment expires: n MD09'A

COMMISSIONs701553

COMM. EXP.08-11-2022

BREMLD3DoT C2018-Os6 Page31of32



Signed and deliveredas ofthe date firstmentioned above.

GRANTOR:

Zenith Tooele, LLC, a Delaware limitedliabilitycompany

By:Zenith Development, LLC, a Delaware limitedliabilitycompany, itsManager

By:ScelissaLLC, a Utah limitedliabilitycom an ,itsCo-Manager

X

R.Scott McQuarrie aka Roger McQuarrie, Manager

STATE OF )

COUNTY OF ~~{Adt )

IcertifythatIknow or have satisfactoryevidencethatR.ScottMcQuarrie aka Roger

McQuarrie isthe person who appeared beforeme, and saidperson acknowledged thathe

signed thisinstrument,on oath statedthathe was authorizedto executethe instrumentas

Manager ofScelissaLLC,a Utah limitedliabilitycompany, Co-Manager ofZenithDevelopment,

LLC,a Delaware limitedliabilitycompany, Manager forZenithTooele,LLC,a Delaware limited

liabilitycompany, to be the freeand voluntaryactof such partyforthe uses and purposes

mentioned inthe instrument.

Dated: df) |D

INWITNESS WHEREOF, Ihave hereuntosetmy hand and affixedmy officialsealthe day

and yearfirstabove written.

rin N a e: tMt JM P WP

NOTARY PUBLIC inand fortheStateof

JENNIFER B0WEN iMh/A .residingat:S44f- (AJ'-a

NomWPtBUC.SBTf0FURN My appointment expires:/ IlI99

coMuisstON# 701563

COMM.EXP.08-11-2022
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