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DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY

AGREEMENT AND FIXTURE FLING (this"SecurityInstrument") ismade as of this14 day of

June,2017,by 1895 SIDEWINDER PARK CITY OWNER, LLC, a Delaware limitedliabilitycompany,

havingitsprincipalplaceofbusinessat255 Alhambra Circle,Suite760,CoralGables,Florida33134,as

grantor ("Borrower"), to FIRST AMERICAN TITLE INSURANCE COMPANY, a Nebraska

corporation,havingan officeaddressat560 South 300 East,SaltLake City,Utah 84111,as Trustee,its

successorsand assigns("Trustee")forthe benefitof STARWOOD MORTGAGE CAPITAL LLC, a

Delaware limitedliabilitycompany, having an addressat 1601 Washington Avenue, Suite800,Miami

Beach,Florida33139,asbeneficiary("Lender").

WITNESSETH:

A. This SecurityInstrumentisgivento securea loan(the"Loan") intheprincipal
sum of TWENTY-ONE MILLION NINE HUNDRED THOUSAND AND NO/100 DOLLARS

($21,900,000.00)or so much thereofas may be advanced pursuanttothatcertainLoan Agreement dated

as of the datehereofbetween Borrower and Lender (asthe same may be amended, restated,replaced,

supplementedor otherwisemodifiedfrom timetotime,the"Loan Agreement"), and evidencedby that

certainPromissoryNote datedthedatehereofmade by Borrower toLender (suchNote,togetherwithall

extensions,renewals,replacements,restatementsormodificationsthereof,beinghereinafterreferredtoas

the"Note"). Capitalizedtermsused hereinwithoutdefinitionshallhave themeanings ascribedto such

termsintheLoan Agreement.

B. Borrower desiresto securethepayment of theoutstandingprincipalamount of

the Loan togetherwith allinterestaccrued and unpaid thereonand allother sums (includingthe

Prepayment Fee) due to Lender in respectof the Loan and the Loan Documents (the"Debt") and the

performanceofallofitsobligationsundertheNote,theLoan Agreement and theotherLoan Documents.

C. This SecurityInstrumentisgivenpursuanttotheLoan Agreement,and payment,
fulfillmentand performance by Borrower of itsobligationsthereunderand under the other Loan

Documents aresecuredhereby,and each and everyterm and provisionoftheLoan Agreement,theNote,
and thatcertainAssignment of Leases and Rents of even dateherewithmade by Borrower infavorof

Lender deliveredin connectionwith thisSecurityInstrument(asthe same may be amended, restated,

replaced,supplementedorotherwisemodifiedfrom timetotime,the"Assignment ofLeases"),including
the rights,remedies,obligations,covenants,conditions,agreements,indemnities,representationsand

warrantiesof thepartiestherein,arehereby incorporatedby referencehereinas though setforthin full

and shallbe considereda partofthisSecurityInstrument.

NOW THEREFORE, in considerationof the making of the Loan by Lender and the

covenants,agreements,representationsand warrantiessetforthinthisSecurityInstrument:

ARTICLE 1

GRANTS OF SECURITY

Section1.1 PropertyMortgaged. Borrower doesherebyirrevocablymortgage,grant,

bargain,sell,pledge,assign,warrant,transferand convey toTrusteeforthebenefitof Lender and its

successorsand assigns,with power of sale,the followingproperty,rights,interestsand estatesnow

owned orhereafteracquiredby Borrower (collectively,the"Property"):
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(a) Land. The realpropertydescribedinExhibitA attachedheretoand made a part
hereof(the"Land");

(b) AdditionalLand. All additionallands,estatesand developmentrightshereafter

acquiredby Borrower foruse in connectionwith the Land and the development of the Land and all

additionallandsand estatesthereinwhich may, from timetotime,by supplementalmortgageorotherwise
be expresslymade subjecttothelienofthisSecurityInstrument;

(c) Improvements. The buildings,structures,fixtures,additions,enlargements,
extensions,modifications,repairs,replacementsand improvementsnow orhereaftererectedorlocatedon

theLand (collectively,the"Improvements");

(d) Easements. Alleasements,rights-of-wayoruse,rights,stripsand goresof land,

streets,ways,alleys,passages,sewerrights,water,watercourses,waterrightsand powers,airrightsand

development rights,and allestates,rights,titles,interests,privileges,liberties,servitudes,tenements,
hereditamentsand appurtenancesof any naturewhatsoever,in any way now or hereafterbelonging,

relatingor pertainingtotheLand and theImprovements and thereversionand reversions,remainderand

remainders,and alllandlyinginthebed of any street,roador avenue,opened orproposed,infrontof or

adjoiningtheLand,tothecenterlinethereofand alltheestates,rights,titles,interests,dower and rightsof

dower,curtesyand rightsofcurtesy,property,possession,claimand demand whatsoever,bothatlaw and

in equity,of Borrower of,in and to theLand and theImprovements and everypartand parcelthereof,
withtheappurtenancesthereto;

(e) Equipment. All"equipment,"assuchterm isdefinedinArticle9 oftheUniform

Commercial Code (ashereinafterdefined),now owned orhereafteracquiredby Borrower,which isused

atorinconnectionwiththeImprovements ortheLand or islocatedthereonortherein(including,butnot

limitedto, allmachinery, equipment, furnishings,and electronicdata-processingand other office

equipment now owned or hereafteracquiredby Borrower and any and alladditions,substitutionsand

replacementsof any of theforegoing),togetherwith allattachments,components,parts,equipment and

accessoriesinstalledthereonor affixedthereto(collectively,the "Equipment"). Notwithstandingthe

foregoing,Equipment shallnot includeany propertybelongingto Tenantsunder Leases exceptto the

extentthatBorrower shallhave any rightorinteresttherein;

(f) Fixtures.All Equipment now owned, or the ownership of which ishereafter

acquired,by Borrower which isso relatedtotheLand and ImprovementsformingpartofthePropertythat

itisdeemed fixturesor realpropertyunder the law of the particularstatein which theEquipment is

located,including,withoutlimitation,allbuildingor constructionmaterialsintendedforconstruction,

reconstruction,alterationor repairof or installationon theProperty,constructionequipment,appliances,

machinery,plantequipment,fittings,apparatuses,fixturesand otheritemsnow or hereafterattachedto,
installedin or used in connectionwith (temporarilyor permanently)any of the Improvements or the

Land, including,but not limitedto,engines,devicesfor the operationof pumps, pipes,plumbing,

cleaning,calland sprinklersystems,fireextinguishingapparatusesand equipment,heating,ventilating,

plumbing,laundry,incinerating,electrical,airconditioningand aircoolingequipment and systems,gas
and electricmachinery,appurtenancesand equipment,pollutioncontrolequipment,securitysystems,

disposals,dishwashers,refrigeratorsand ranges,recreationalequipment and facilitiesof allkinds,wind

drivenfacilities,solarpower facilitiesand relatedpower infrastructure,celltowers,and water,gas,

electrical,stormand sanitarysewer facilities,utilitylinesand equipment(whetherowned individuallyor

jointlywith others,and, ifowned jointly,to the extentof Borrower'sinteresttherein)and allother

utilitieswhether or not situatedin easements,allwater tanks,water supply,water power sites,fuel

stations,fueltanks,fuelsupply,and allotherstructures,togetherwith allaccessions,appurtenances,

additions,replacements,bettermentsand substitutionsforany of theforegoingand theproceedsthereof
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(collectively,the"Fixtures").Notwithstandingtheforegoing,"Fixtures"shallnot includeany property
which Tenantsareentitledtoremove pursuanttoLeasesexcepttotheextentthatBorrower shallhave any
rightorinteresttherein;

(g) PersonalProperty.All furniture,furnishings,objectsof art,machinery,goods,
tools,supplies,appliances,generalintangibles,contractrights,accounts,accountsreceivable,franchises,

licenses,certificatesand permits,and allotherpersonalpropertyof any kindor characterwhatsoever(as
definedinand subjecttotheprovisionsoftheUniform Commercial Code),otherthanFixtures,which are

now or hereafterowned by Borrower and which are locatedwithin or about the Land and the

Improvements,togetherwith allaccessories,replacementsand substitutionstheretoor thereforand the

proceedsthereof(collectively,the"PersonalProperty"),and theright,titleand interestof Borrower in

and to any of the PersonalPropertywhich may be subjectto any securityinterests,as definedin the

Uniform Commercial Code, as adoptedand enactedby the stateor stateswhere any of thePropertyis

located(asamended from timetotime,the"Uniform Commercial Code"),superiorinlientothelienof

thisSecurityInstrument,and allproceedsand productsofany oftheabove;

(h) Leases and Rents. All leases,subleasesor subsubleases,lettings,licenses,
concessionsor otheragreements(whetherwrittenor oral)pursuantto which any Person isgranteda

possessoryinterestin,or rightto use or occupy allor any portionof the Land (including,without

limitation,any subsurfacerights)and the Improvements,and every modification,amendment or other

agreementrelatingtosuch leases,subleases,subsubleases,orotheragreementsenteredintoinconnection

with such leases,subleases,subsubleases,or otheragreementsand everyguaranteeof theperformance
and observanceof thecovenants,conditionsand agreementsto be performedand observedby theother

partythereto,heretoforeor hereafterenteredinto,whether beforeor afterthe filingby or against
Borrower of any petitionforreliefunder 11 U.S.C.(101 etseq.,asthesame may be amended from time

to time (the "Bankruptcy Code") (collectively,the "Leases"),and allright,titleand interestof

Borrower, itssuccessorsand assigns,thereinand thereunder,including,withoutlimitation,cash or

securitiesdepositedthereunderto securetheperformanceby the lesseesof theirobligationsthereunder

and allrents,additionalrents,revenues,issuesand profits(includingalloiland gas or othermineral

royaltiesand bonuses)from theLand and theImprovements,whetherpaidor accruingbeforeorafterthe

filingby or againstBorrower of any petitionforreliefunder the Bankruptcy Code (collectively,the

"Rents"),and allproceedsfrom the saleor otherdispositionof theLeasesand therighttoreceiveand

applytheRentstothepayment and performanceoftheObligations,includingthepayment oftheDebt;

(i) Condemnation Awards. All awards or payments, includinginterestthereon,
which may heretoforeand hereafterbe made withrespecttotheProperty,whether from theexerciseof

therightof eminent domain (including,butnotlimitedto,any transfermade inlieuof or inanticipation
oftheexerciseof such right),orfora change of grade,or forany otherinjurytoor decreaseinthevalue

oftheProperty;

(j) InsuranceProceeds.AllproceedsinrespectofthePropertyunderany insurance

policiescoveringtheProperty,including,withoutlimitation,therighttoreceiveand applytheproceedsof

any insurance,judgments orsettlementsmade inlieuthereof,fordamage totheProperty;

(k) Tax Certiorari.Allrefunds,rebatesor creditsinconnectionwith any reduction

in Taxes or Other Charges chargedagainstthePropertyas a resultof taxcertiorariproceedingsor any
otherapplicationsorproceedingsforreduction;

(1) Rights. The right,in the name and on behalfof Borrower,to appear in and

defend any actionor proceedingbroughtwith respectto thePropertyand to commence any actionor

proceedingtoprotecttheinterestofLender intheProperty;
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(m) Agreements. All agreements,contracts,certificates,instruments,franchises,

permits,licenses,plans,specificationsand otherdocuments,now or hereafterenteredinto,and allrights
thereinand thereto,respectingor pertainingto the use, occupation,construction,management or

operationof theLand and any partthereofand any Improvements or respectingany businessor activity
conductedon the Land and any part-thereofand allright,titleand interestof Borrower thereinand

thereunder,including,withoutlimitation,the right,upon the happening of any defaulthereunder,to

receiveand collectany sums payabletoBorrower thereunder;

(n) Trademarks. All tradenames,trademarks,servicemarks,logos,copyrights,

goodwill,books and recordsand allothergeneralintangiblesrelatingto or used inconnectionwith the

operationoftheProperty;

(o) Accounts.All(i)accountsreceivable(including,withoutlimitation,any account,

fees,chargesor otherpayments arisingfrom theuse and occupancyof hotelrooms and/orotherhotelor

publicfacilitiesattheProperty),(ii)creditcardreceivablesand debitcardreceivables,and (iii)reserves,
escrows and depositaccountsmaintainedby Borrower with respectto theProperty,including,without

limitation,allaccountsestablishedormaintainedpursuanttotheLoan Agreement,theCash Management

Agreement,theClearingAccount Agreement or any otherLoan Document, togetherwith alldepositsor

wire transfersmade to such accounts,and allcash,checks,drafts,certificates,securities,investment

property,financialassets,instrumentsand otherpropertyheldthereinfrom timetotime,and allproceeds,

products,distributions,dividendsand/orsubstitutionsthereonand thereof;

(p) Uniform Commercial Code Property.All documents,instruments,chattelpaper
and intangibles,as the foregoingterms are definedin the Uniform Commercial Code, and general

intangiblesrelatingtotheProperty;

(q) Minerals.Allminerals,oil,gas,shale,crops,timber,trees,shrubs,flowersand

landscapingfeaturesand rights(including,withoutlimitation,extractingrights)now or hereafterlocated

on,underorabove Land;

(r) Proceeds. All proceedsof any of the foregoing,including,withoutlimitation,

proceedsof insuranceand condemnation awards,whether in cash or in liquidationor otherclaims,or

otherwise;and

(s) OtherRights.Any and allotherrightsofBorrower inand totheitemssetforth

insubsections(a)through(r)above.

AND, withoutlimitingany oftheotherprovisionsofthisSecurityInstrument,totheextentpermittedby

applicablelaw,Borrower expresslygrantstoLender,as securedparty,a securityinterestintheportionof

thePropertywhich isor may be subjectto theprovisionsof theUniform Commercial Code which are

applicabletosecuredtransactions;itbeingunderstoodand agreedthattheImprovements and Fixturesare

partand parcelof theLand (theLand, theImprovements and theFixturescollectivelyreferredto as the

"Real Property")appropriatedto theuse thereofand,whether affixedor annexed to theLand or not,
shallforthepurposesofthisSecurityInstrumentbe deemed conclusivelytobe realestateand mortgaged

hereby.

Section1.2 Assignment of Rents. Borrower hereby absolutelyand unconditionally

assignstoLender and Trusteeallof Borrower'sright,titleand interestinand toallcurrentand future

Leases and Rents;itbeing intendedby Borrower thatthisassignmentconstitutesa present,absolute

assigmtientand not an assignmentforadditionalsecurityonly. Nevertheless,subjecttothetermsof

the Assignment of Leases,the Cash Management Agreement, and Section7.1(h)of thisSecurity
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Instrument,Lender grantstoBorrower a revocablelicensetocollect,receive,use and enjoytheRents.
Borrower shallhold theRents,or a portionthereofsufficientto dischargeallcurrentsums due on the

Debt,foruseinthepayment ofsuchsums.

Section1.3 SecurityAgreement. This SecurityInstrumentisboth a realproperty
mortgage and a "securityagreement"withinthe meaning of the Uniform Commercial Code. The

Propertyincludesbothrealand personalpropertyand allotherrightsand interests,whethertangibleor

intangiblein nature,of Borrower in the Property. By executingand deliveringthisSecurity
Instrument,Borrower herebygrantstoLender,assecurityfortheObligations,a securityinterestinthe

Fixtures,theEquipment,thePersonalPropertyand theotherpropertyconstitutingthePropertytothe

fullextentthattheFixtures,the Equipment,the PersonalPropertyand such.Otherpropertymay be

subjectto the Uniform Commercial Code (saidportionof the Propertyso subjectto the Uniform

Commercial Code being calledthe "Collateral").If an Event of Default shalloccur and be

continuing,Lender,in additionto any otherrightsand remedieswhich itmay have,shallhave and

may exerciseimmediatelyand withoutdemand, any and allrightsand remediesgrantedto a secured

partyupon defaultundertheUniform Commercial Code, including,withoutlimitingthegeneralityof

theforegoing,therighttotakepossessionoftheCollateralor any partthereof,and totakesuch other

measures as Lender may deem necessaryforthecare,protectionand preservationof theCollateral.

Upon requestor demand of Lender afterthe occurrenceand duringthe continuanceof an Event of

Default,Borrower shall,atitsexpense,assembletheCollateraland make itavailableto Lender ata

convenientplace(attheLand iftangibleproperty)reasonablyacceptableto Lender. Borrower shall

pay to Lender on demand any and allexpenses,includingreasonableattorneys'fees and costs,
incurredor paid by Lender in protectingitsinterestin the Collateraland in enforcingitsrights
hereunderwithrespecttotheCollateralaftertheoccurrenceand duringthecontinuanceofan Event of

Default. Any noticeof sale,dispositionor otherintendedactionby Lender with respectto the

Collateralsentto Borrower inaccordancewith theprovisionshereofatleastten(10)BusinessDays

priortosuchaction,shall,exceptasotherwiseprovidedby applicablelaw,constitutereasonablenotice

to Borrower. The proceedsof any dispositionof theCollateral,or any partthereof,may, exceptas

otherwiserequiredby applicablelaw,be appliedby Lender tothepayment oftheDebt insuchpriority
and proportionsas Lender in itsdiscretionshalldeem proper. The principalplaceof businessof

Borrower (Debtor)isas setforthon page one hereofand theaddressof Lender (SecuredParty)isas

setforthon page one hereof.

Section1.4 FixtureFiling.Certainof thePropertyisor willbecome "fixtures"(as
thatterm isdefinedintheUniform Commercial Code) on theLand, describedor referredto in this

SecurityInstrument,and thisSecurityInstrument,upon beingfiledforrecordintherealestaterecords

of the cityor countywherein such fixturesare situated,shalloperatealsoas a financingstatement

naming Borrower astheDebtor and Lender astheSecuredPartyfiledas a fixturefilinginaccordance

with theapplicableprovisionsof saidUniform Commercial Code upon such ofthePropertythatisor

may become fixtures.

Section1.5 PledgesofMonies Held. Borrower herebypledgestoLender any and all

monies now orhereafterheldby Lender oron behalfofLender inconnectionwiththeLoan,including,
without limitation,any sums depositedin the Accounts (as defined in the Cash Management

Agreement) and theNet Proceeds,as additionalsecurityfortheObligationsuntilexpended or applied
asprovidedinthisSecurityInstrument.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD theabove grantedand describedPropertyunto Trusteefor

theuseand benefitofLender and itssuccessorsand assigns,forever;
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IN TRUST, WITH POWER OF SALE, to securepayment to Lender of theDebt atthe

time and inthemanner providedforitspayment intheLoan Agreement,theNote and inthisSecurity
Instrument.

PROVIDED, HOWEVER, these presentsare upon the express conditionthat,if

Borrower shallpay and performtheObligations(includingthepayment oftheDebt)atthetimeand inthe

manner provided in thisSecurityInstrument,the Note, the Loan Agreement and the otherLoan

Documents, and shallabideby and comply with each and everycovenantand conditionsetforthherein

and intheNote,theLoan Agreement and theotherLoan Documents, thesepresentsand theestatehereby

grantedshallcease,terminateand be void;provided,however,thatBorrower'sobligationto indemnify
and holdharmlessLenderpursuanttotheprovisionshereofshallsurviveany suchpayment orrelease.

ARTICLE 2

DEBT AND OBLIGATIONS SECURED

Section2.1 Obligations.This SecurityInstrumentand thegrants,assignmentsand

transfersmade inArticle1 aregivenforthepurposeof securingtheObligations,including,but not

limitedto,theDebt.

Section2.2 OtherObligations.This SecurityInstrumentand thegrants,assignments
and transfersmade inArticle1 arealsogivenforthepurposeof securingthefollowing(collectively,
the"Other Obligations"):

(a) theperformanceofallotherobligationsofBorrower containedherein;

(b) the performance of each obligationof Borrower contained in the Loan

Agreement and ineachotherLoan Document; and

(c) the performance of each obligationof Borrower containedin any renewal,

extension,amendment, modification,consolidation,change of,or substitutionor replacementfor,allor

any partoftheNote,theLoan Agreement orany otherLoan Document.

Section2.3 Debt and Other Obligations.Borrower'sobligationsforthepayment of

theDebt and theperformanceof theOther Obligationsshallbe referredto collectivelyhereinas the

"Obligations."

ARTICLE 3

BORROWER COVENANTS

Borrower covenantsand agreesthatthroughoutthetermoftheLoan:

Section3.1 Payment of Debt. Borrower willpay the Debt atthe time and in the

manner providedintheLoan Agreement,theNote and thisSecurityInstrument.

Section3.2 Incorporationby Reference. All the covenants, conditionsand

agreementscontainedin(a)theLoan Agreement, (b)theNote,and (c)alland any of theotherLoan

Documents, areherebymade a partof thisSecurityInstrumenttothesame extentand with thesame

forceasiffullysetforthherein.
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Section3.3 Insurance. Borrower shall obtain and maintain,or cause to be

maintained,infullforceand effectatalltimesinsurancewithrespecttoBorrower and thePropertyas

requiredpursuanttotheLoan Agreement.

Section3.4 Maintenance of Property. Borrower shallcause the Propertyto be

maintainedina good and safeconditionand repair.The Improvements,theFixtures,theEquipment
and thePersonalPropertyshallnot be removed, demolishedor materiallyaltered(exceptfornormal

replacementof theFixtures,theEquipment or thePersonalProperty,tenantfinishand refurbishment

of the Improvements) withoutthe consentof Lender or as otherwisemay be expresslypermitted

pursuantto the Loan Agreement. Except as otherwiseprovidedin theLoan Agreement, Borrower

shallpromptly repair,replaceor rebuildany partof the Propertywhich may be destroyedby any

Casualty,or become damaged, worn or dilapidatedor which may be affectedby any Condemnation,
and shallcompleteand pay forany structureatany timeintheprocessofconstructionorrepairon the

Land.

Section3.5 Waste. Borrower shallnot commit or sufferany waste of theProperty,
ormake any change intheuseofthePropertywhich willinany way materiallyincreasetheriskoffire

or otherhazardarisingoutoftheoperationoftheProperty,ortakeany actionthatmight invalidateor

allowthecancellationofany Policy,or do orpermittobe done thereonanythingthatmay inany way

materiallyimpairthevalueofthePropertyor thesecurityofthisSecurityInstrument.Borrower will

not,withoutthepriorwrittenconsentof Lender,permitany drillingor explorationforor extraction,

removal,or productionof any mineralsfrom thesurfaceor thesubsurfaceof theLand, regardlessof

thedepththereoforthemethod ofmining orextractionthereof.

Section3.6 Payment forLabor and Materials.

(a) Subjectto Section3.6(b)hereof,Borrower (i)willpromptly pay when due all

billsand costsforlabor,materialsand specificallyfabricatedmaterials("Labor and Material Costs")
incurredinconnectionwiththeProperty,(ii)neverpermittoexistbeyond thedue datethereofinrespect
of theProperty,or any partthereof,any Lien or securityinterest,even though inferiortotheLiensand

securityinterestscreatedherebyand by theotherLoan Documents, and (iii)neverpermittobe createdor

existinrespectof thePropertyor any partthereofany otheror additionalLien or securityinterestother

than the Liens or securityinterestscreatedhereby and by the otherLoan Documents, exceptforthe

PermittedEncumbrances.

(b) Afterpriorwrittennoticeto Lender,Borrower,atitsown expense,may contest

by appropriatelegalproceeding,promptlyinitiatedand conductedatalltimesingood faithand withdue

diligence,theamount orvalidityorapplicationinwhole orinpartofany oftheLabor and MaterialCosts,

providedthat:(i)no Event of Defaulthas occurredand iscontinuingunder the Loan Agreement, the

Note,thisSecurityInstrumentor any of theotherLoan Documents; (ii)Borrower ispermittedto do so

under theprovisionsof any othermortgage,deed of trustor deed to securedebtaffectingtheProperty;

(iii)such proceedingshallsuspend the collectionof theLabor and MaterialCosts from Borrower and

from thePropertyorBorrower shallhave paidalloftheLabor and MaterialCostsunderprotest;(iv)such

proceedingshallbe permittedunder and be conductedin accordancewith the provisionsof any other

instrumentto which Borrower issubjectand shallnot constitutea defaultthereunder;(v)neitherthe

Propertynor any partthereofor interestthereinwillbe in danger of being sold,forfeited,terminated,

canceledor lost;(vi)Borrower shallhave furnishedto Lender either(A) a cash depositequalto one

hundredtwenty-fivepercent(125%) oftheamount of suchcontestedLabor and MaterialCosts,or (B)an

indemnitybond satisfactoryto Lender with a suretysatisfactorytoLender,intheamount of such Labor

and MaterialCosts,plus in eitherof the foregoingcasesa reasonableadditionalsum to pay allcosts,

interestand penaltiesthatmay be imposed or incurredin connectiontherewith;(vii)such contestby
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Borrower shallnotmateriallyand adverselyaffecttheownership,use or occupancy of theProperty;and

(viii)such contestby Borrower shallnot subjectLender or Borrower to civilor criminalliability(other
than the civilliabilityof Borrower forthe amount of the Labor and MaterialCosts in questionplus

interest).

(c) Notwithstandingthe foregoing,itshallnot be.a defaultunder the terms and

conditionsof thisSection3.6 if,in respectof a mechanic'sor materialman'slienassertedagainstthe

PropertyforLabor and MaterialCosts(each,a "Mechanic's Lien"):(i)Borrower shallhave provided
Lender with writtennoticeof such Mechanic's Lien within five(5) Business Days of obtaining

knowledge thereof;(ii)withinthirty(30).daysafterthefilingofany Mechanic'sLien butnotwithstanding
the foregoing30-day periodin no eventlaterthan the commencement of an enforcementactionwith

respectto any Lien,Borrower shallhave furnishedto Lender either(A) a cash depositequalto one

hundredtwenty-fivepercent(125%) oftheamount oftheLabor and MaterialCostswhich arethesubject
of suchMechanic'sLien,plusa reasonableadditionalsum topay allcosts,interestand penaltiesthatmay
be imposed or incurredinconnectiontherewith,or (B) an indemnitybond satisfactoryto Lender with a

suretysatisfactorytoLender,intheamount oftheLabor and MaterialCostswhich arethesubjectofsuch

Mechanic's Lien,plusa reasonableadditionalsum to pay allcosts,interestand penaltiesthatmay be

imposed or incurredin connectiontherewith,or (C) evidence,satisfactoryto Lender, in itssolebut

commerciallyreasonablediscretion,ofthedischargeany such Lien from record(bypayment,bondingor

otherwise);(iii)no Event of Defaultshallhave occurredand be continuingunder theLoan Agreement,
theNote,thisSecurityInstrumentor any of theotherLoan Documents; (iv)Borrower shallatalltimes

diligentlyprosecutethedischargeof suchMechanic'sLien,and shallupdateLender regardingthestatus

of same from time to time upon Lender'srequest;(v)neitherthePropertynor any partthereofnor any
interestthereinshallbe indangerofbeingsold,forfeited,terminated,canceledorlost;(vi)Borrower shall

precludethe collectionof,or otherrealizationupon, any contestedamount from the Propertyor any
revenues from or interestin the Property;(vii)such contestby Borrower shallnot materiallyand

adverselyaffecttheownership,use or occupancy of theProperty,(viii)such contestby Borrower shall

notsubjectLender or Borrower tocivilor criminalliability(otherthanthecivilliabilityofBorrower for

theamount oftheLien inquestionplusinterest);and (ix)Borrower hasnotconsentedtosuchMechanic's

Lien.

Section3.7 Performanceof OtherAgreements. Borrower shallobserveand perform
each and everyterm,covenantand provisiontobe observedorperformedby Borrower pursuanttothe

Loan Agreement,any otherLoan Document and any otheragreementorrecordedinstrumentaffecting
orpertainingtotheProperty,and any amendments, modificationsorchangesthereto.

ARTICLE 4

OBLIGATIONS AND RELIANCES

Section4.1 Relationshipof Borrower and Lender. The relationshipbetween

Borrower and Lender issolelythatofdebtorand creditor,and Lender hasno fiduciaryorotherspecial

relationshipwith Borrower,and no term or conditionof any of theLoan Agreement, theNote,this

SecurityInstrumentor the otherLoan Documents shallbe construedso as to deem therelationship
between Borrower and Lendertobe otherthanthatofdebtorand creditor.

Section4.2 No Relianceon Lender. The generalpartners,members, principalsand

(ifBorrower isa trust)beneficialowners ofBorrower,asapplicable,areexperiencedintheownership
and operationof propertiessimilartotheProperty,and Borrower and Lender arerelyingsolelyupon
such expertiseand businessplan in connectionwith the ownership and operationof the Property.

-8- 01071545 Page 9 of 29 Summit County
LEGALO2/37182227v4



Borrower isnot relyingon Lender'sexpertise,businessacumen or advicein connectionwith the

Property.

Section4.3 No Lender Obligations.

(a) Notwithstandingthe provisionsof Section1.1(h)and 1.1Jm) or Section1.2,

Lender isnotundertakingtheperformanceof (i)any obligationsundertheLeases,or (ii)any obligations
withrespecttoany otheragreements,contracts,certificates,instruments,franchises,permits,trademarks,

licensesorotherdocuments.

(b) By acceptingor approving anythingrequiredto be observed,performed or

fulfilledorto be giventoLender pursuanttothisSecurityInstrument,theLoan Agreement,theNote or

the other Loan Documents, including,without limitation,any officer'scertificate,balance sheet,

statementof profitand lossor otherfinancialstatement,survey,appraisalor insurancepolicy,Lender

shallnotbe deemed tohave warranted,consentedto,or affirmedthesufficiency,legalityor effectiveness

of same, and such acceptanceor approvalthereofshallnot constituteany warrantyor affirmationwith

respecttheretoby Lender.

Section4.4 Reliance.Borrower recognizesand acknowledgesthatinacceptingthe

Loan Agreement, the Note, thisSecurityInstrumentand the otherLoan Documents, Lender is

expresslyand primarilyrelyingon the truthand accuracyof the warrantiesand representationsset

forthin Article3 of the Loan Agreement withoutany obligationto investigatethe Propertyand

notwithstandingany investigationofthePropertyby Lender;thatsuch relianceexistedon thepartof

Lender priorto thedatehereof;thatthewarrantiesand representationsarea materialinducementto

Lender inmaking theLoan; and thatLender would not be willingto make theLoan and acceptthis

SecurityInstrumentintheabsenceofthewarrantiesand representationsas setforthinArticle3 ofthe

Loan Agreement.

ARTICLE 5

FURTHER ASSURANCES

Section5.1 Recording of SecurityInstrument,Etc. Borrower forthwithupon the

executionand deliveryof thisSecurityInstrumentand thereafter,from time to time,willcausethis

SecurityInstrumentand any of the otherLoan Documents creatingaLien or securityinterestor

evidencingthe Lien hereofupon thePropertyand each instrumentof furtherassuranceto be filed,

registeredorrecordedinsuch manner and insuchplacesas may be requiredby any presentor future

law inorderto publishnoticeof and fullyto protectand perfecttheLien or securityinteresthereof

upon, and the interestof Lender in,theProperty.Borrower willpay alltaxes,filing,registrationor

recordingfees,and allexpenses incidentto the preparation,execution,acknowledgment and/or

recordingof theNote,thisSecurityInstrument,theotherLoan Documents, any note,deed oftrustor

mortgage supplementalhereto,any securityinstrumentwithrespecttothePropertyand any instrument

of furtherassurance,and any modificationor amendment of any of theforegoingdocuments,and all

federal,state,countyand municipaltaxes,duties,imposts,assessmentsand chargesarisingoutofor in

connectionwiththeexecutionand deliveryof thisSecurityInstrument,any deed of trustor mortgage

supplementalhereto,any securityinstrumentwithrespecttothePropertyor any instrumentof further

assurance,and any modificationor amendment of any of the foregoingdocuments, exceptwhere

prohibitedby law sotodo.

Section5.2 FurtherActs,Etc. Borrower will,atthecostof Borrower,and without

expense to Lender, do, execute,acknowledge and deliveralland every such furtheracts,deeds,
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conveyances,deedsoftrust,mortgages,assignments,noticesof assigaments,transfersand assurances

as Lender shall,from timeto time,reasonablyrequire,forthebetterassuring,conveying,assigning,

transferring,and confirmingunto Lender thepropertyand rightsherebymortgaged,deeded,granted,

bargained,sold,conveyed,confirmed,pledged,assigned,warrantedand transferredorintendednow or

hereafterso tobe,orwhich Borrower may be or may hereafterbecome bound toconvey or assignto

Lender,or forcarryingouttheintentionor facilitatingtheperformanceof thetermsof thisSecurity
Instrumentor forfiling,registeringor recordingthisSecurityInstrument,or forcomplying with all

LegalRequirements.Borrower,on demand, willexecuteand deliver,and intheeventitshallfailtoso

executeand deliver,hereby authorizesLender to executein the name of Borrower or withoutthe

signatureof Borrower to theextentLender may lawfullydo so,one or more financingstatementsto

evidencemore effectivelythesecurityinterestof Lender intheProperty.Borrower grantsto Lender

an irrevocablepower ofattorneycoupledwith an interestforthepurposeofexercisingand perfecting

any and allrightsand remediesavailabletoLender atlaw and inequity,including,withoutlimitation,

suchrightsand remediesavailabletoLender pursuanttothisSection5.2.

Section5.3 Changes inTax,Debt,Creditand Documentary Stamp Laws.

(a) If any law is enactedor adopted or amended afterthe date of thisSecurity

Instrumentwhich deductstheDebt from thevalueof thePropertyforthepurposeof taxationor which

imposesa tax,eitherdirectlyorindirectly,on theDebt orLender'sinterestintheProperty,Borrower will

pay thetax,with interestand penaltiesthereon,ifany. IfLender isadvisedby counselchosen by itthat

thepayment oftaxby Borrower would be unlawfulortaxabletoLender or unenforceableor providethe

basisfora defenseof usury,then Lender shallhave the optionby writtennoticeof not lessthan one

hundredtwenty(120)daystodeclaretheDebt immediatelydue and payable.

(b) Borrower willnot claim or demand or be entitledto any creditor creditson

accountoftheDebt forany partoftheTaxes or OtherChargesassessedagainsttheProperty,or any part

thereof,and no deductionshallotherwisebe made or claimedfrom theassessedvalueoftheProperty,or

any partthereof,forrealestatetaxpurposesby reasonof thisSecurityInstrumentor theDebt. Ifsuch

claim,creditordeductionshallbe requiredby law,Lender shallhave theoption,by writtennoticeofnot

lessthanone hundredtwenty(120)days,todeclaretheDebt immediatelydue and payable.

(c) Ifatany timetheUnitedStatesofAmerica,any Statethereofor any subdivision

ofany such Stateshallrequirerevenueorotherstampstobe affixedtotheNote,thisSecurityInstrument,
or any of theotherLoan Documents or shallimpose any othertaxor chargeon thesame,Borrower will

pay forthesame,withinterestand penaltiesthereon,ifany.

Section5.4 Splittingof SecurityInstrument.At no costto Borrower,subjecttothe

termsand conditionsof theLoan Agreement,thisSecurityInstrumentand theNote may, atany time

untilthesame shallbe fullypaidand satisfied,atthesoleelectionof Lender,be splitor dividedinto

two ormore notesand two ormore mortgages,insuchdenominationsasLender shalldetermineinits

solediscretion(subjectto the followingsentence),each of which shallcoverallor a portionof the

Propertytobe more particularlydescribedtherein.To thatend,subjecttothetermsand conditionsof

the Loan Agreement, Borrower, upon writtenrequestof Lender, shallexecute,acknowledge and

deliver,or causeto be executed,acknowledged and deliveredby thethenowner of theProperty,to

Lender and/oritsdesigneeor designees,substitutenotesand mortgages in such principalamounts,

aggregatingnot more than the then unpaid principalamount of the Note, and containingterms,

provisionsand clausessubstantiallythesame asthosecontainedhereinand intheNote,and suchother

documents and instrumentsasmay be reasonablyrequiredby Lender.
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Section5.5 Replacement Documents. Upon receiptof an affidavitof an officerof

Lender astotheloss,theft,destructionormutilationoftheNote orany otherLoan Document which is

not of publicrecord,and,inthecaseof any such mutilation,upon surrenderand cancellationof the

Note or such otherLoan Document, Borrower willissue,in lieuthereof,a replacementNote or a

replacementof such otherLoan Document, datedthedateof such lost,stolen,destroyedormutilated

Note orotherLoan Document inthesame principalamount thereofand otherwiseofliketenor.

ARTICLE 6

DUE ON SALE/ENCUMBRANCE

Section6.1 Lender Reliance.Borrower acknowledgesthatLender hasexamined and

reliedon theexperienceofBorrower and itsgeneralpartners,members, principalsand (ifBorrower is

a trust)beneficialowners inowning and operatingpropertiessuchasthePropertyinagreeingtomake

theLoan,and willcontinuetorelyon Borrower'sownershipofthePropertyasa means ofmaintaining
thevalueofthePropertyassecurityforthepayment and performanceoftheObligations,includingthe

repayment of theDebt. Borrower acknowledgesthatLender has a validinterestinmaintainingthe

valueofthePropertyso astoensurethat,shouldBorrower defaultinthepayment and/orperformance
oftheObligations,includingtherepaymentoftheDebt,Lender can recovertheDebt by a saleofthe

Property.

Section6.2 No Transfer.Borrower shallnotpermitor sufferany Transferto occur

exceptinaccordancewiththetermsoftheLoan Agreement.

ARTICLE 7

RIGHTS AND REMEDIES UPON DEFAULT

Section7.1 Remedies. Upon the occurrenceand duringthe continuanceof any
Event of Default,subjecttoapplicablelaw,Borrower agreesthatLender may or actingby orthrough
Trusteemay takesuch action,withoutnoticeor demand, as itdeems advisabletoprotectand enforce

itsrightsagainstBorrower and in and to the Property,including,but not limitedto,the following

actions,each of which may be pursuedconcurrentlyor otherwise,atsuch time and in such orderas

Lender orTrusteemay determine,intheirsolediscretion,withoutimpairingorotherwiseaffectingthe

otherrightsand remediesofLender orTrustee:

(a) declaretheentireunpaidDebt tobe immediatelydue and payable;

(b) instituteproceedings,judicialor otherwise,forthecompleteforeclosureof this

SecurityInstrumentunder any applicableprovisionof law,in which casethe Propertyor any interest

thereinmay be soldforcashorupon creditinone ormore parcelsorinseveralinterestsorportionsand in

any orderormanner;

(c) with or withoutentry,to the extentpermittedand pursuantto the procedures

providedby applicablelaw,instituteproceedingsforthepartialforeclosureofthisSecurityInstrumentfor

theportionof theDebt then due and payable,subjecttothecontinuinglienand securityinterestof this

SecurityInstrumentforthe balanceof the Obligationsnot then due, unimpairedand withoutlossof

priority;

(d) sellforcashor upon creditthePropertyor any partthereofand allestate,claim,

demand, right,titleand interestof Borrower thereinand rightsof redemptionthereof,pursuanttopower
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of saleor otherwise,atone or more sales,as an entiretyor inparcels,atsuch timeand place,upon such
termsand aftersuch noticethereof,allasmay be requiredorpermittedby law;and,withoutlimitingthe

foregoing,totheextentpermittedand pursuanttotheproceduresrequiredby applicablelaw:

(i) In connectionwith any saleor saleshereunder,Lender shallbe entitled

toelecttotreatany ofthePropertywhich consistsof(x)a rightinaction,or(y)propertythatcan

be severedfrom the Real Propertycovered hereby,or (z)any improvements (withoutcausing
structuraldamage thereto),as ifthe same were personalproperty,and disposeof the same in

accordancewithapplicablelaw,separateand apartfrom thesaleoftheReal Property.Where the

PropertyconsistsofRealProperty,PersonalProperty,Equipment orFixtures,whetherornotsuch

PersonalPropertyorEquipment islocatedon orwithintheRealProperty,Lender shallbe entitled

to electto exerciseitsrightsand remedies againstany or allof the Real Property,Personal

Property,Equipment and Fixturesinsuch orderand manner as isnow or hereafterpermittedby

applicablelaw;

(ii) Lender shallbe entitledtoelecttoproceedagainstany or allof theReal

Property,PersonalProperty,Equipment and Fixturesinany manner permittedunder applicable

law;and ifLender so electspursuanttoapplicablelaw,thepower of salehereingrantedshallbe

exercisablewith respectto allor any of the Real Property,PersonalProperty,Equipment and

Fixturescovered hereby, as designatedby Lender and Lender is hereby authorizedand

empowered to conductany such saleof any Real Property,PersonalProperty,Equipment and

FixturesinaccordancewiththeproceduresapplicabletoReal Property;

(iii) Should Lender electto sellany portionof the Propertywhich isReal

Propertyor which isPersonalProperty,Equipment orFixturesthattheLender has electedunder

applicablelaw toselltogetherwithRealPropertyinaccordancewiththelawsgoverninga saleof

theReal Property,Lender shallgivesuchnoticeoftheoccurrenceofan Event ofDefault,ifany,
and itselectionto sellsuchProperty,each asmay thenbe requiredby law. Thereafter,upon the

expirationof such time and thegivingof such noticeof saleas may then be requiredby law,

subjectto thetermshereofand of theotherLoan Documents, and withoutthenecessityof any
demand on Borrower,Lender atthetimeand placespecifiedinthenoticeof sale,shallsellsuch

Real Propertyor partthereofatpublicauctiontothehighestbidderforcash inlawfulmoney of

the United States. Lender may from time to time postpone any salehereunderby public
announcement thereofatthetimeand placenoticedforany such sale;and

(iv) Ifthe Propertyconsistsof severallots,parcelsor items of property,
Lender shall,subjectto applicablelaw,(A) designatethe orderin which such lots,parcelsor

itemsshallbe offeredforsaleor sold,or (B)electto sellsuch lots,parcelsor itemsthrougha

singlesale,or throughtwo or more successivesales,or inany othermanner Lender designates.

Any Person,includingBorrower orLender,may purchaseatany salehereunder.Should Lender

desirethatmore than one saleor otherdispositionof the Propertybe conducted,Lender shall,

subjectto applicablelaw,cause such salesor dispositionsto be conductedsimultaneously,or

successively,on thesame day,oratsuchdifferentdaysortimesand insuchorderasLender may

designate,and no suchsaleshallterminateorotherwiseaffecttheLienofthisSecurityInstrument

on any partof thePropertynot solduntilalltheObligationshave been satisfiedinfull.In the

eventLender electsto disposeof thePropertythroughmore than one sale,exceptas otherwise

providedby applicablelaw,Borrower agreestopay thecostsand expensesof each such saleand

ofanyjudicialproceedingswhereinsuchsalemay be made;
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(e) institutean action,suitor proceedingin equityforthe specificperformanceof

any covenant,conditionoragreementcontainedherein,intheNote,intheLoan Agreement orintheother

Loan Documents;

(f) recoverjudgment on theNote eitherbefore,duringor afterany proceedingsfor

theenforcementofthisSecurityInstrumentortheotherLoan Documents;

(g) applyfortheappointmentof a receiver,trustee,liquidatoror conservatorof the

Property,withoutnoticeand withoutregardfortheadequacy of the securityfortheDebt and without

regardforthesolvencyofBorrower,any guarantoror indemnitorwithrespecttotheLoan or any Person

otherwiseliableforthepayment oftheDebt orany partthereof;

(h) thelicensegrantedto Borrower under Section1.2hereofshallautomaticallybe

revoked,to theextentpermittedand pursuantto theproceduresrequiredby applicablelaw,and Lender

may enterintoor upon the Property,eitherpersonallyor by itsagents,nominees or attorneysand

dispossessBorrower and itsagentsand servantstherefrom,withoutliabilityfortrespass,damages or

otherwiseand excludeBorrower and itsagentsor servantswholly therefrom,and takepossessionof all

books,recordsand accountsrelatingtheretoand Borrower agreestosurrenderpossessionoftheProperty
and of such books,recordsand accountsto Lender upon demand, and thereuponLender may (i)use,

operate,manage, control,insure,maintain,repair,restoreand otherwisedealwithalland everypartofthe

Propertyand conductthebusinessthereat;(ii)completeany constructionon thePropertyinsuchmanner

and form as Lender deems advisable;(iii)make alterations,additions,renewals,replacementsand

improvements to or on theProperty;(iv)exerciseallrightsand powers of Borrower with respecttothe

Property,whetherinthename ofBorrower or otherwise,including,withoutlimitation,therighttomake,

cancel,enforceor modify Leases,obtainand evicttenantsand demand, sue for,collectand receiveall

Rents ofthePropertyand everypartthereof;(v)requireBorrower topay monthly inadvancetoLender,

or any receiverappointedto collectthe Rents,the fairand reasonablerentalvalue forthe use and

occupationof such partofthePropertyasmay be occupiedby Borrower;(vi)requireBorrower tovacate

and surrenderpossessionof thePropertytoLender or to such receiverand,indefaultthereof,Borrower

may be evictedby summary proceedingsor otherwise;and (vii)applythereceiptsfrom thePropertyto

thepayment and performanceoftheObligations(including,withoutlimitation,thepayment oftheDebt),
in such order,priorityand proportionsas Lender shalldeem appropriatein itssolediscretionafter

deductingtherefromallexpenses(includingreasonableattorneys'feesand costs)incurredinconnection

with the aforesaidoperationsand allamounts necessaryto pay the Taxes, Other Charges,Insurance

Premiums and other expenses in connectionwith the Property,as well as just and reasonable

compensationfortheservicesofLender,itscounsel,agentsand employees;

(i) exerciseany and allrightsand remediesgrantedto a securedpartyupon default

under theUniform Commercial Code, including,withoutlimitingthegeneralityof theforegoing:(i)the

righttotakepossessionoftheFixtures,theEquipment and/orthePersonalProperty,or any partthereof,

and totakesuch othermeasuresas Lender may deem necessaryforthecare,protectionand preservation
of theFixtures,theEquipment and thePersonalProperty,and (ii)requestBorrower,atitssolecostand

expense,to assembletheFixtures,theEquipment and/orthePersonalPropertyand make itavailableto

Lender at a convenientplaceacceptableto Lender. Any noticeof sale,dispositionor otherintended

actionby Lender with respectto the Fixtures,the Equipment and/orthe PersonalPropertysentto

Borrower in accordancewith the provisionshereofat leastten(10) days priorto such action,shall

constitutecommerciallyreasonablenoticetoBorrower;

(j) applyany sums thendepositedorheldinescrow or otherwiseby or on behalfof

Lender inaccordancewiththetermsoftheLoan Agreement,thisSecurityInstrumentor any otherLoan

Document tothepayment ofthefollowingitemsinany orderinitssolediscretion:
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(i) Taxes and OtherCharges;

(ii) InsurancePremiums;

(iii) Intereston theunpaidprincipalbalanceoftheNote;

(iv) AmortizationoftheunpaidprincipalbalanceoftheNote;and/or

(v) All othersums payablepursuantto theNote,theLoan Agreement, this

SecurityInstrumentand theotherLoan Documents, including,withoutlimitation,thePrepayment

Fee, if applicable,and advances made by Lender pursuantto the terms of thisSecurity

Instrument;

(k) pursuesuchotherremediesasLender may have underapplicablelaw;and/or

(1) applytheundisbursedbalanceof any Net ProceedsDeficiencydeposit,together
with interestthereon,tothepayment of theDebt insuch order,priorityand proportionsas Lender shall

deem tobe appropriateinitssolediscretion.

In the event of a sale,by foreclosure,power of saleor otherwise,of lessthan allof

Property,thisSecurityInstrumentshallcontinueas aLien and securityintereston theremainingportion
ofthePropertyunimpairedand withoutlossofpriority.

Section7.2 Applicationof Proceeds. The purchasemoney proceedsand availsof

any dispositionof thePropertyor any partthereof,orany othersums collectedby Lender pursuantto

the Note,thisSecurityInstrumentor theotherLoan Documents, may be appliedby Lender to the

payment of the Obligationsin such priorityand proportionsas Lender in itsdiscretionshalldeem

proper,totheextentconsistentwithlaw.

Section7.3 RighttoCure Defaults.Upon theoccurrenceand duringthecontinuance

of any Event ofDefaultor ifBorrower failstomake any payment ortodo any actashereinprovided,
Lender may, butwithoutany obligationto do so and withoutnoticeto or demand on Borrower,and

withoutreleasingBorrower from any obligationhereunder,make ordo thesame insuchmanner and to

such extentas Lender may deem necessaryto protectthe securityhereof. Lender or Trusteeis

authorizedto enterupon thePropertyforsuch purposes,or appearin,defendor bringany actionor

proceedingto protectitsinterestinthePropertyor to foreclosethisSecurityInstrumentor to collect

theDebt,and thecostand expensethereof(includingreasonableattorneys'feesand expenses,tothe

extentpermittedby law),with interestasprovidedinthisSection7.3.,shallconstitutea portionof the

Debt and shallbe due and payabletoLender upon demand. All such costsand expensesincurredby
Lender inremedying any DefaultorEvent ofDefaultor suchfailedpayment oractor inappearingin,

defendingorbringingany suchactionorproceeding,ashereinaboveprovided,shallbearinterestatthe

DefaultRate,forthe periodbeginningon the firstday afternoticefrom Lender thatsuch costor

expensewas incurredand continuinguntilthedateofpayment toLender. Allsuchcostsand expenses
incurredby Lender or Trusteetogetherwith interestthereoncalculatedattheDefaultRate shallbe

deemed toconstitutea portionoftheDebt and tobe securedby thisSecurityInstrumentand theother

Loan Documents and shallbe immediatelydue and payableupon demand by Lender therefor.

Section7.4 Actionsand Proceedings.Lender shallhave therightto appearin and

defend any actionor proceedingbroughtwith respectto the Propertyand to bringany actionor

proceeding,inthename and on behalfofBorrower,which Lender,initssolebutgood faithdiscretion,

determinesisnecessaryto be broughtto protectitsinterestin the Propertyand .Borrowerhas not
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commenced and is at such time diligentlypursuingan actionwhich directlyaddressesLender's

concernsregardingthenecessityto protectitsinterestintheProperty,as determinedby Lender inits

solebutcommerciallyreasonablediscretion.

Section7.5 Recovery of Sums Requiredtobe Paid.Lender shallhave therightfrom

timetotimetotakeactiontorecoverany sum or sums which constitutea partoftheDebt asthesame

become due, withoutregardto whether or not the balanceof the Debt shallbe due, and without

prejudicetotherightofLender thereaftertobringan actionofforeclosure,orany otheraction,forany
DefaultorEventofDefaultby Borrower existingatthetimesuchearlieractionwas commenced.

Section7.6 Examination of Books and Records. At reasonabletimes and upon
reasonablenotice(which may be givenverbally),Lender,itsagents,accountantsand attorneys,shall

have therightto examine therecords,books and management and otherpapersof Borrower which

reflectupon itsfinancialcondition,eitheratthe Propertyor at any officeregularlymaintainedby
Borrower where such books and recordsare located.Lender and itsagentsshallhave therightto

make copiesand extractsfrom theforegoingrecordsand otherpapers.Inaddition,atreasonabletimes

and upon reasonablenotice(which may be given verbally),Lender, itsagents,accountantsand

attorneysshallhave theright,atLender'ssolecostand expense exceptafterthe occurrenceof an

Event ofDefaultduringwhich itwillbe atBorrower'ssolecostand expense,toexamine and auditthe

books and recordsof Borrower pertainingto the income, expenses and operationof the Property

duringreasonablebusinesshoursatany officeof Borrower where thebooks and recordsarelocated.

ThisSection7.6shallapplythroughouttheterm oftheNote and withoutregardtowhetheran Event of

Defaulthasoccurredoriscontinuing.

Section7.7 OtherRights,Etc.

(a) The failureof Lender or Trusteeto insistupon strictperformanceof any term

hereofshallnotbe deemed tobe a waiverofany term ofthisSecurityInstrument.Borrower shallnotbe

relievedof Borrower'sobligationshereunderby reasonof (i)thefailureof Lender or Trusteeto comply
with any requestof Borrower or any guarantoror indemnitorwithrespecttotheLoan totakeany action

to foreclosethisSecurityInstrumentor otherwiseenforceany of theprovisionshereofor of theNote or

theotherLoan Documents, (ii)therelease,regardlessof consideration,of thewhole or any partof the

Property,or of any Person liableforthe Obligationsor any portionthereof,or (iii)any agreement or

stipulationby Lender extendingthetime ofpayment or otherwisemodifyingor supplementingtheterms

oftheNote,thisSecurityInstrumentortheotherLoan Documents.

(b) Itisagreedthattheriskof lossor damage tothePropertyison Borrower,and

Lender shallhave no liabilitywhatsoeverforany declineinvalueoftheProperty,forfailuretomaintain

thePolicies,or forfailureto determinewhether insuranceinforceisadequateas totheamount of risks

insured.Possessionby Lender shallnotbe deemed an electionofjudicialrelief,ifany suchpossessionis

requestedorobtained,withrespecttoany PropertyorcollateralnotinLender'spossession.

(c) Lender may resortfor the payment and performance of the Obligations

(including,butnotlimitedto,thepayment oftheDebt)toany othersecurityheldby Lender insuchorder

and manner as Lender,in itsdiscretion,may elect.Lender or Trusteemay takeactionto recoverthe

Debt, or any portionthereof,or to enforcethe Other Obligationsor any covenant hereof,without

prejudicetotherightof Lender or Trusteethereafterto foreclosethisSecurityInstrument.The rightsof

Lender orTrusteeunderthisSecurityInstrumentshallbe separate,distinctand cumulativeand none shall

be given effectto the exclusionof the others.No actof Lender or Trusteeshallbe construedas an

electionto proceed under any one provisionhereinto the exclusionof any otherprovision.Neither
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Lender nor Trusteeshallbe limitedexclusivelyto the rightsand remedieshereinstatedbut shallbe

entitledtoeveryrightand remedy now orhereafteraffordedatlaw orinequity.

Section7.8 Rightto ReleaseAny Portionof theProperty.Lender may releaseany

portionof thePropertyforsuch considerationas Lender may requirewithout,as totheremainderof

the Property,in any way impairingor affectingtheLien or priorityof thisSecurityInstrument,or

improvingthepositionof any subordinatelienholderwithrespectthereto,excepttotheextentthatthe

Debt shallhave been reducedby theactualmonetaryconsideration,ifany,receivedby Lender forsuch

release,and Lender may acceptby assignment,pledgeorotherwiseany otherpropertyinplacethereof

as Lender may requirewithoutbeingaccountableforso doingtoany otherlienholder.This Security
InstrumentshallcontinueasaLien and securityinterestintheremainingportionoftheProperty.

Section7.9 Violationof Laws. Ifthe Propertyisnot in fullcompliancewith all

Legal Requirements,Lender may impose additionalrequirementsupon Borrower in connection

herewith as Lender may reasonablydetermine to be appropriate,including,without limitation,

monetaryreservesorfinancialequivalents.

Section7.10Recourseand Choice ofRemedies. Notwithstandingany otherprovision
ofthisSecurityInstrumentortheLoan Agreement,including,withoutlimitation,Section11.22ofthe

Loan Agreement, but subjectto applicablelaw, Lender and the other IndemnifiedParties(as
hereinafterdefined)areentitledtoenforcetheobligationsof Borrower containedin Sections8.1,8.2

and 8.3 hereinand Section9.2 of the Loan Agreement withoutfirstresortingto or exhaustingany

securityor collateraland withoutfirsthaving recourseto theNote or any of the Property,through

foreclosure,exerciseofa power of saleoracceptanceofa deed inlieuofforeclosureorotherwise,and

intheeventLender commences a foreclosureactionagainsttheProperty,or exercisesthepower of

salepursuanttothisSecurityInstrument,Lender shallbe entitledtopursuea deficiencyjudgment with

respectto such obligationsagainstBorrower. The provisionsof Sections8.1,8.2and 8.3hereinand

Section9.2oftheLoan Agreement areexceptionstoany non-recourseorexculpationprovisionsinthe

Loan Agreement, theNote,thisSecurityInstrumentand/ortheotherLoan Documents, and Borrower

isfullyand personallyliablefortheObligationssetforthinsaidSections8.1,8.2and 8.3hereinand

Section9.2oftheLoan Agreement. The liabilityofBorrower withrespecttotheObligationssetforth

inSections8.1,8.2and 8.3hereinand Section9.2oftheLoan Agreement isnotlimitedtotheoriginal

principalamount of theNote. Notwithstandingtheforegoing,nothinghereinshallinhibitor prevent
Lender from foreclosingor exercisinga power of salepursuantto thisSecurityInstrumentor

exercisingany otherrightsand remediespursuantto the Loan Agreement, the Note, thisSecurity
Instrumentand/ortheotherLoan Documents, whethersimultaneouslywithforeclosureproceedingsor

inany othersequence.A separateactionor actionsmay be broughtand prosecutedagainstBorrower

withrespecttotheObligationssetforthinSections8.1,8.2and 8.3hereinand Section9.2oftheLoan

Agreement,whetherornotan actionisbroughtagainstany otherPersonand whetherornotany other

Person isjoined in such actionor actions.In addition,Lender shallhave the rightbut not the

obligationtojoinand participatein,asa partyifitso elects,any administrativeorjudicialproceedings
oractionsinitiatedinconnectionwithany matteraddressedintheEnvironmentalIndemnity.

Section7.11Rightof Entry. Upon reasonablenotice(which may be givenverbally)
toBorrower and subjecttotherightsoftenantsinoccupancy,Lender and itsagentsshallhave theright
toenterand inspectthePropertyatallreasonabletimes.
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ARTICLE 8

INDE1VINIFICATION

Section8.1 GeneralIndemnification.Borrower shall,at itssolecostand expense,

protect,defend,indemnify,releaseand hold harmlesstheIndemnifiedPartiesfrom and againstany
and allclaims,suits,liabilities(including,withoutlimitation,strictliabilities),actions,proceedings,

obligations,debts,damages, losses,costs,expenses,diminutionsin value,fines,penalties,charges,

fees,expenses,judgments,awards,amounts paid in settlement,punitivedamages, foreseeableand

unforeseeableconsequentialdamages, of whatever kind or nature(including,but not limitedto,
reasonableattorneys'feesand othercostsof defense)(collectively,the"Losses"),imposed upon or

incurredby or assertedagainstany IndemnifiedPartiesand directlyor indirectlyarisingout of or in

any way relatingto any one or more of thefollowing:(a)ownershipof thisSecurityInstrument,the

Propertyor any interestthereinorreceiptof any Rents;(b)any amendment to,orrestructuringof,the

Obligations(including,butnot limitedto,theDebt) and theNote,theLoan Agreement,thisSecurity
Instrumentand/orany otherLoan Document; (c)any and alllawfulactionthatmay be takenby Lender

in connectionwith the enforcement of the provisionsof thisSecurityInstrumentor the Loan

Agreement ortheNote orany oftheotherLoan Documents, whetherornotsuitisfiledinconnection

with same,or inconnectionwithBorrower,any guarantoror indemnitorand/orany partner,member,

jointventureror shareholderthereofbecoming a partyto a voluntaryor involuntaryfederalor state

bankruptcy,insolvencyor similarproceeding;(d)any accident,injurytoordeathof personsor lossof

or damage to propertyoccurringin,on or aboutthePropertyor any partthereofor on theadjoining

sidewalks,curbs,adjacentpropertyoradjacentparkingareas,streetsorways occurringpriortoLender

takingtitleto and possessionof theProperty;(e)any use,non-useor conditionin,on or aboutthe

Propertyorany partthereoforon theadjoiningsidewalks,curbs,adjacentpropertyoradjacentparking

areas,streetsor ways occurringpriortoLender takingtitletoand possessionof theProperty;(f)any
failureon thepartofBorrower toperformortobe incompliancewithany ofthetermsofthisSecurity

Instrument;(g)performance of any laboror servicesor the furnishingof any materialsor other

propertyinrespectofthePropertyor any partthereof;(h)thefailureofany Persontofiletimelywith

the InternalRevenue Servicean accurateForm 1099-B, StatementforRecipientsof Proceedsfrom

Real Estate,Broker and BarterExchange Transactions,which may be requiredinconnectionwiththis

SecurityInstrument,or tosupplya copy thereofina timelyfashiontotherecipientoftheproceedsof

the transactionin connectionwith which thisSecurityInstrumentis made; (i)any failureof the

Propertyto be in compliance with any Legal Requirements;(j)the enforcementby any of the

IndemnifiedPartiesoftheprovisionsofthisArticle8;(k)any and allclaimsand demands whatsoever

which may be assertedagainstLender by reasonofany allegedobligationsorundertakingson itspart
to performor dischargeany of theterms,covenantsor agreementscontainedinany Lease occurring

priorto Lender takingtitleto and possessionof the Property;(1)the payment of any commission,

chargeor brokeragefeetoanyone claimingthroughBorrower (orany affiliatethereof)which may be

payablein connectionwith thefundingof theLoan; or (m) any materialmisrepresentationmade by
Borrower inthisSecurityInstrumentor in any otherLoan Document; provided,however,Borrower

shallnothave any obligationtoprovideindemnificationhereundertotheextentthatsuchLossesarise

from the grossnegligenceor willfulmisconductof an IndemnifiedParty. Any amounts payableto

Lender by reasonoftheapplicationofthisSection8.1shallbecome immediatelydue and payableand

shallbearinterestattheDefaultRate from thedateany Loss issustainedby Lender untilsuchamounts

and any applicableinterestarepaid. For purposesof thisArticle8,theterm "IndemnifiedParties"

means (A) Lender and any Personwho isor willhave been involvedintheoriginationof theLoan,

(B)any Personwho isorwillhave been involvedintheservicingoftheLoan securedhereby,(C)any
Person in whose name the encumbrance createdby thisSecurityInstrumentisor willhave been

recorded,(D) Personswho may hold or acquireor willhave helda fullor partialinterestintheLoan

(including,butnotlimitedto,investorsorprospectiveinvestorsintheSecurities,aswellascustodians,
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trusteesand otherfiduciarieswho hold,have held or may hold a fullor partialinterestintheLoan

securedherebyforthebenefitofthirdparties),and (E)therespectivedirectors,officers,shareholders,

partners,members, employees,agents,servants,representatives,contractors,subcontractors,affiliates,

subsidiaries,participants,successorsand assignsof any and allof theforegoing(including,but not

limitedto,any otherPerson who holdsor acquiresor willhave helda participationor otherfullor

partialinterestin the Loan, whether duringthe term of the Loan or as a partof or followinga

foreclosureof theLoan, and including,butnotlimitedto,any successorsby merger,consolidationor

acquisitionofallora substantialportionofLender'sassetsand business).

Section8.2 Mortgage and/orIntangibleTax. Borrower shall,at itssolecostand

expense,protect,defend,indemnify,releaseand hold harmlessthe IndemnifiedPartiesfrom and

againstany and allLosses imposed upon or incurredby or assertedagainstany IndemnifiedParties

and directlyor indirectlyarisingout of or in any way relatingto any tax on the making and/or

recordingofthisSecurityInstrument,theNote orany oftheotherLoan Documents, butexcludingany

income,franchiseorothersimilartaxes.

Section8.3 ERISA Indemnification.Borrower shall,at itssolecostand expense,

protect,defend,indemnify,releaseand hold harmlesstheIndemnifiedPartiesfrom and againstany
and allLosses (including,withoutlimitation,reasonableattorneys'feesand costsincurredin the

investigation,defenseand/orsettlementof Lossesincurredincorrectingany prohibitedtransactionor

inthesaleofa prohibitedloan,and inobtainingany individualprohibitedtransactionexemptionunder

ERISA thatmay be required,inLender'ssolediscretion)thatLender may incur,directlyor indirectly,
asa resultofa defaultunderSection4.2.13oftheLoan Agreement.

Section8.4 Duty to Defend; Attorneys'Fees and Other Fees and Expenses. Upon
writtenrequestby any IndemnifiedParty,Borrower shalldefendsuch IndemnifiedParty(ifrequested

by any IndemnifiedParty,inthename of theIndemnifiedParty)by attorneysand otherprofessionals

approved by the IndemnifiedParties.Notwithstandingthe foregoing,ifthe defendantsin any such

claim or proceeding includeboth Borrower and any IndemnifiedParty and Borrower and such

IndemnifiedPartyshallhave reasonablyconcluded.thatthereare any legaldefensesavailableto it

and/orotherIndemnifiedPartiesthataredifferentfrom or inadditiontothoseavailabletoBorrower,
such IndemnifiedPartyshallhave therighttoselectseparatecounseltoassertsuch legaldefensesand

to otherwiseparticipateinthedefenseof such actionon behalfof such IndemnifiedParty.Borrower

shallnotbe liablefortheexpensesofmore thanone separatecounselunlessan IndemnifiedPartyshall

have reasonablyconcludedthattheremay be legaldefensesavailableto itthataredifferentfrom or

additionalto thoseavailableto anotherIndemnifiedParty.Upon demand, Borrower shallpay or,in

thesoleand absolutediscretionof theIndemnifiedParties,reimburse,theIndemnifiedPartiesforthe

payment of thereasonablefeesand disbursementsof attorneys,engineers,environmentalconsultants,
laboratoriesand otherprofessionalsinconnectiontherewith.

ARTICLE 9

WAIVERS

Section9.1 Waiver of Counterclaim. To the extentpermittedby applicablelaw,

Borrower hereby waives the rightto assert.acounterclaim,otherthan a mandatory or compulsory

counterclaim,in any actionor proceedingbroughtagainstitby Lender arisingout of or inany way
connectedwith thisSecurityInstrument,the Loan Agreement, the Note, any of the otherLoan

Documents ortheObligations.
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Section9.2 Marshallingand Other Matters. To the extentpermittedby applicable

law,Borrower herebywaives thebenefitofallappraisement,valuation,stay,extension,reinstatement

and redemptionlaws now or hereafterin forceand allrightsof marshallingintheeventof any sale

hereunderof thePropertyor any partthereofor any interesttherein.Further,totheextentpermitted

by applicablelaw,Borrower herebyexpresslywaives any and allrightsofredemptionfrom saleunder

any orderor decreeof foreclosureofthisSecurityInstrumenton behalfofBorrower,and on behalfof

each and everyPersonacquiringany interestinor titletothePropertysubsequenttothedateof this

SecurityInstrument.

Section9.3 Waiver ofNotice. To theextentpermittedby applicablelaw,Borrower

shallnot be entitledto any noticesof any naturewhatsoeverfrom Lender or Trustee,exceptwith

respecttomattersforwhich thisSecurityInstrumentortheLoan Documents specificallyand expressly

provideforthegivingof noticeby Lender or TrusteetoBorrower,and exceptwithrespecttomatters

forwhich Lender isrequiredby applicablelaw to givenotice,and Borrower herebyexpresslywaives

the rightto receiveany noticefrom Lender or Trusteewith respectto any matterforwhich this

SecurityInstrumentdoes notspecificallyand expresslyprovideforthegivingof noticeby Lender or

TrusteetoBorrower.

Section9.4 Waiver of Statuteof Limitations.To theextentpermittedby applicable

law,Borrower hereby expresslywaives and releasesitsrightto pleadany statuteof limitationsas a

defensetothepayment and performanceoftheObligations(including,withoutlimitation,thepayment
oftheDebt).

Section9.5 Waiver of Jury Trial.BORROWER HEREBY AGREES NOT TO

ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF RIGHT BY JURY, AND

FOREVER WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE EXTENT THAT

ANY SUCH RIGHT SHALL NOW OR HEREAFTER EXIST, WITH REGARD TO THE

NOTE, THIS SECURITY INSTRUMENT OR THE OTHER LOAN DOCUMENTS, OR ANY

CLAIM, COUNTERCLAIM OR OTHER ACTION ARISING IN CONNECTION

THEREWITH. THIS WAIVER OF RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY

AND VOLUNTARILY BY BORROWER AND IS INTENDED TO ENCOMPASS

INDIVIDUALLY EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A

TRIAL BY JURY WOULD OTHERWISE ACCRUE. LENDER IS HEREBY AUTHORIZED

TO FILE A COPY OF THIS PARAGRAPH IN ANY PROCEEDING AS CONCLUSIVE

EVIDENCE OF THIS WAIVER BY BORROWER.

Section9.6 Survival.Except as otherwisesetforthintheEnvironmentalIndemnity,
the indemnificationsmade pursuantto Article8 herein and the representationsand warranties,

covenants,and other obligationsarisingunder the Environmental Indemnity, shallcontinue

indefinitelyin fullforceand effectand shallsurviveand shallin no way be impairedby (a)any

satisfaction,releaseor otherterminationof thisSecurityInstrumentor any otherLoan Document,

(b)any assignmentorothertransferofallorany portionofthisSecurityInstrumentorany otherLoan

Document or Lender'sinterestintheProperty(but,insuch case,such indemnificationsshallbenefit

boththeIndemnifiedPartiesand any such assigneeortransferee),(c)any exerciseof Lender'srights
and remediespursuanthereto,including,butnot limitedto,foreclosureoracceptanceofa deed inlieu

of foreclosure,any exerciseof any rightsand remediespursuanttotheLoan Agreement,theNote or

any of the otherLoan Documents, any transferof allor any portionof the Property(whetherby

Borrower or by Lender followingforeclosureor acceptanceof a deed inlieuof foreclosureor atany
othertime),(d)any amendment tothisSecurityInstrument,theLoan Agreement,theNote orany other

Loan Document, and/or(e)any actor omissionthatmight otherwisebe construedas a releaseor

dischargeof Borrower from the Obligationsor any portionthereof.Notwithstandinganythingto the
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contrarysetforthhereinorinany oftheLoan Documents, thisSecurityInstrumentshallnotsecurethe

obligationsevidencedby orarisingundertheaforementionedEnvironmentalIndemnity.

ARTICLE 10

EXCULPATION

The provisionsof Section11.22 of the Loan Agreement are hereby incorporatedby
referenceintothisSecurityInstrumentto thesame extentand with the same forceas iffullysetforth

herein.

ARTICLE 11

NOTICES

All noticesor otherwrittencommunicationshereundershallbe deliveredinaccordance

withSection11.6oftheLoan Agreement.

ARTICLE 12

APPLICABLE LAW

Section12.1GoverningLaw; Jurisdiction;ServiceofProcess.

(a) THIS SECURITY INSTRUMENT WAS NEGOTIATED IN THE STATE

OF NEW YORK, AND MADE BY BORROWER AND ACCEPTED BY LENDER IN THE

STATE OF NEW YORK, AND THE PROCEEDS OF THE NOTE SECURED HEREBY WERE

DISBURSED FROM THE STATE OF NEW YORK, WHICH STATE THE PARTIES AGREE

HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND TO THE UNDERLYING

TRANSACTION EMBODIED HEREBY, AND IN ALL RESPECTS, INCLUDING, WITHOUT

LIMITING THE GENERALITY OF THE FOREGOING, MATTERS OF CONSTRUCTION,
VALIDITY AND PERFORMANCE, THIS SECURITY INSTRUMENT AND THE

OBLIGATIONS ARISING HEREUNDER SHALL BE GOVERNED BY, AND CONSTRUED IN

ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK APPLICABLE TO

CONTRACTS MADE AND PERFORMED IN SUCH STATE (WITHOUT REGARD TO

PRINCIPLES OF CONFLICT OF LAWS) AND ANY APPLICABLE LAW OF THE UNITED

STATES OF AMERICA, EXCEPT THAT AT ALL TIMES THE PROVISIONS FOR THE

CREATION, PERFECTION AND ENFORCEMENT OF THE LIENS AND SECURITY

INTERESTS CREATED PURSUANT HERETO AND PURSUANT TO THE OTHER LOAN

DOCUMENTS WITH RESPECT TO THE PROPERTY SHALL BE GOVERNED BY, AND

CONSTRUED ACCORDING TO, THE LAW OF THE STATE OF UTAH, IT BEING

UNDERSTOOD THAT, TO THE FULLEST EXTENT PERMITTED BY THE LAW OF SUCH

STATE, THE LAW OF THE STATE OF NEW YORK SHALL GOVERN THE

CONSTRUCTION, VALIDITY AND ENFORCEABLITY OF ALL LOAN DOCUMENTS AND

ALL OF THE OBLIGATIONS ARISING HEREUNDER AND THEREUNDER. TO THE

FULLEST EXTENT PERMITTED BY LAW, BORROWER HEREBY UNCONDITIONALLY

AND IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY OTHER

JURISDICTION GOVERNS THIS SECURITY INSTRUMENT AND/OR THE OTHER LOAN

DOCUMENTS, AND, EXCEPT AS MAY OTHERWISE BE SET FORTH HEREIN OR

THEREIN, THIS SECURITY INSTRUMENT AND THE OTHER LOAN DOCUMENTS SHALL

BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE
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STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK GENERAL

OBLIGATIONS LAW.

(b) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST LENDER

OR BORROWER ARISING OUT OF OR RELATING TO THIS SECURITY INSTRUMENT

MAY, AT LENDER'S OPTION, BE INSTITUTED IN ANY FEDERAL OR STATE COURT IN

THE CITY OF NEW YORK, COUNTY OF NEW YORK, PURSUANT TO SECTION 5-1402 OF

THE NEW YORK GENERAL OBLIGATIONS LAW, AND BORROWER WAIVES ANY

OBJECTIONS WHICH IT MAY NOW OR HEREAFTER HAVE BASED ON VENUE AND/OR

FORUM NON CONVENIENS OF ANY SUCH SUIT, ACTION OR PROCEEDING, AND

BORROWER HEREBY IRREVOCABLY SUBMITS TO THE JURISDICTION OF ANY SUCH

COURT IN ANY SUIT, ACTION OR PROCEEDING. BORROWER DOES HEREBY

DESIGNATE AND APPOINT

CorporationServiceCompany
1180 Avenue oftheAmericas,Suite210

New York,NY 10036

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF

SERVICE OF ANY AND ALL PROCESS WHICH MAY BE SERVED IN ANY SUCH SUIT,

ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW YORK,
NEW YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID AGENT AT SAID

ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED OR DELIVERED TO

BORROWER IN THE MANNER PROVIDED HEREIN SHALL BE DEEMED IN EVERY

RESPECT EFFECTIVE SERVICE OF PROCESS UPON BORROWER IN ANY SUCH SUIT,

ACTION OR PROCEEDING IN THE STATE OF NEW YORK. BORROWER (I)SHALL GIVE

PROMPT NOTICE TO LENDER OF ANY CHANGED ADDRESS OF ITS AUTHORIZED

AGENT HEREUNDER, (II)MAY AT ANY TIME AND FROM TIME TO TIME DESIGNATE A

SUBSTITUTE AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK

(WHICH SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON

AND ADDRESS FOR SERVICE OF PROCESS), AND (III)SHALL PROMPTLY DESIGNATE

SUCH A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO HAVE AN OFFICE IN

NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT LEAVING A SUCCESSOR.

NOTHING CONTAINED HEREIN SHALL AFFECT THE RIGHT OF LENDER TO SERVE

PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO COMMENCE LEGAL

PROCEEDINGS OR OTHERWISE PROCEED AGAINST BORROWER IN ANY OTHER

JURISDICTION.

Section12.2Usury Laws. Notwithstanding anything to the contrary,(a)all

agreementsand communicationsbetween Borrower and Lender areherebyand shallautomaticallybe

limitedso that,aftertakingintoaccount allamounts deemed to constituteinterest,the interest

contractedfor,chargedor receivedby Lender shallnever exceed the Maximum Legal Rate,(b)in

calculatingwhetherany interestexceedstheMaximum LegalRate,allsuchinterestshallbe amortized,

prorated,allocatedand spreadoverthefullamount and term of allprincipalindebtednessofBorrower

toLender,and (c)ifthroughany contingencyorevent,Lender receivesorisdeemed toreceiveinterest

inexcessof theMaximum LegalRate,any such excessshallbe deemed tohave been appliedtoward

payment of theprincipalof any and allthen outstandingindebtednessof Borrower to Lender,or if

thereisno suchindebtedness,shallimmediatelybe returnedtoBorrower.

-21- 01071545 Page 22 of 29 Summit County
LEGALO2/37182227v4



Section12.3ProvisionsSubjecttoApplicableLaw. All rights,powers and remedies

providedinthisSecurityInstrumentmay be exercisedonlytotheextentthattheexercisethereofdoes

not violateany applicableprovisionsof law and areintendedtobe limitedto.theextentnecessaryso

thattheywillnotrenderthisSecurityInstrumentinvalid,unenforceableornotentitledtobe recorded,

registeredor filedundertheprovisionsof any applicablelaw. Ifany term ofthisSecurityInstrument

or any applicationthereofshallbe invalidor unenforceable,theremainderofthisSecurityInstrument

and any otherapplicationoftheterm shallnotbe affectedthereby.

ARTICLE 13

DEFINITIONS

Unless the contextclearlyindicatesa contraryintentor unlessotherwisespecifically

providedherein,words used inthisSecurityInstrumentmay be used interchangeablyinthesingularor

pluralform and theword "Borrower"shallmean "eachBorrower and any subsequentowner orowners of

thePropertyor any partthereofor any interesttherein,"theword "Lender"shallmean "Lenderand any

subsequentholderof the Note," the word "Note" shallmean "the Note and any otherevidenceof

indebtednesssecuredby thisSecurityInstrument,"theword "Property"shallincludeany portionof the

Propertyand any interesttherein,and thephrases"attorneys'fees","legalfees"and "counselfees"shall

includeany and allattorneys',paralegaland law clerkfeesand disbursements,including,butnotlimited

to,fees and disbursementsat the pre-trial,trialand appellatelevels,incurredor paid by Lender in

protectingitsinterestintheProperty,theLeasesand/ortheRentsand/orinenforcingitsrightshereunder.

Whenever thecontextmay require,any pronounsused hereinshallincludethecorrespondingmasculine,

feminineorneuterforms.

ARTICLE 14

MISCELLANEOUS PROVISIONS

Section14.1No Oral Change. This SecurityInstrument,and any provisionshereof,

may notbe modified,amended, waived,extended,changed,dischargedorterminatedorallyorby any
actor failuretoacton thepartofBorrower or Lender,butonlyby an agreementinwritingsignedby
theparty(ies)againstwhom enforcementof any modification,amendment, waiver,extension,change,

dischargeorterminationissought.

Section14.2Successorsand Assigns.ThisSecurityInstrumentshallbe bindingupon,
and shallinuretothebenefitof,Borrower and Lender and theirrespectivesuccessorsand permitted

assigns,as setforthin the Loan Agreement. Lender shallhave the right,withoutthe consentof

Borrower, to assignor transferitsrightsunder thisSecurityInstrumentin connectionwith any

assignmentof the Loan and the Loan Documents. Any assigneeor transfereeof Lender shallbe

entitledtoallthebenefitsaffordedtoLender underthisSecurityInstrument.Borrower shallnothave

therighttoassignor transferitsrightsor obligationsunderthisSecurityInstrumentwithouttheprior
writtenconsentofLender,asprovidedintheLoan Agreement,and any attemptedassignmentwithout

suchconsentshallbe nulland void.

Section14.3InapplicableProvisions.Ifany provisionof thisSecurityInstrumentis

heldto be illegal,invalidor unenforceableunder presentor futurelaws effectiveduringtheterm of

thisSecurityInstrument,such provisionshallbe fullyseverableand thisSecurityInstrumentshallbe

construedand enforcedas ifsuch illegal,invalidor unenforceableprovisionhad never compriseda

partofthisSecurityInstrument,and theremainingprovisionsofthisSecurityInstrumentshallremain

infullforceand effectand shallnotbe affectedby theillegal,invalidorunenforceableprovisionorby
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itsseverancefrom thisSecurityInstrument,unlesssuch continuedeffectivenessof thisSecurity

Instrument,asmodified,would be contrarytothebasicunderstandingsand intentionsofthepartiesas

expressedherein.

Section14.4Headings,Etc. The headingsand captionsofthevariousSectionsofthis

SecurityInstrumentareforconvenienceof referenceonly and arenotto be construedas definingor

limiting,inany way, thescopeorintentoftheprovisionshereof.

Section14.5Subrogation.Ifany orallof theproceedsoftheNote have been used to

extinguish,extend or renew any indebtednessheretoforeexistingagainstthe Property,then,to the

extentof the funds so used,Lender shallbe subrogatedto allof therights,claims,liens,titlesand

interestsexistingagainstthe Propertyheretoforeheld by, or in favor of, the holder of such

indebtednessand suchformerrights,claims,liens,titlesand interests,ifany,arenotwaived,butrather

arecontinuedinfullforceand effectin favorof Lender and aremerged with theLien and security
interestcreatedhereinas cumulativesecurityforthe.payment, performance and dischargeof the

Obligations(including,butnotlimitedto,thepayment oftheDebt).

Section14.6Entire Agreement. The Note, the Loan Agreement, this Security
Instrumentand theotherLoan Documents constitutetheentireunderstandingand agreementbetween

Borrower and Lender with respecttothetransactionsarisinginconnectionwith theObligationsand

supersedeallpriorwrittenor oralunderstandingsand agreementsbetween Borrower and Lender with

respectthereto.Borrower herebyacknowledgesthat,exceptasincorporatedinwritingintheNote,the

Loan Agreement,thisSecurityInstrumentand theotherLoan Documents, therearenot,and were not,
and no Persons are or were authorizedby Lender to make, any representations,understandings,

stipulations,agreementsor promises,oral.or written,with respectto the transactionwhich isthe

subjectoftheNote,theLoan Agreement,thisSecurityInstrumentand theotherLoan Documents.

Section14.7Limitationon Lender'sResponsibility.No provisionof thisSecurity
Instrumentshalloperatetoplaceany obligationorliabilityforthecontrol,care,management orrepair
of thePropertyupon Lender,nor shallitoperatetomake Lender responsibleor liableforany waste

committed on the Propertyby the Tenants or any otherPerson,or forany dangerousor defective

conditionof theProperty,or forany negligenceinthemanagement, upkeep,repairor controlof the

Propertyresultingin lossor injuryor deathto any Tenant,licensee,employee or stranger.Nothing
hereincontainedshallbe construedasconstitutingLender a "mortgageeinpossession."

Section14.8Recitals.The recitalshereofare a parthereof,form a basisforthis

SecurityInstrumentand shallbe consideredprima facieevidenceof thefactsand documents referred

totherein.

ARTICLE 15

DEED OF TRUST PROVISIONS

Section15.1Concerning the Trustee. Trusteeshallbe under no duty to take any
actionhereunderexceptasexpresslyrequiredhereunderorby law,ortoperformany actwhich would

involveTrusteein any expenseor liabilityor to instituteor defendany suitinrespecthereof,unless

properlyindemnifiedto Trustee'sreasonablesatisfaction.Trustee,by acceptanceof thisSecurity

Instrument,covenantsto performand fulfillthetrustshereincreated,beingliable,however,only for

grossnegligenceor willfulmisconduct,and hereby waives any statutoryfee and agreesto accept
reasonablecompensation,inlieuthereof,forany servicesrenderedby Trusteeinaccordancewiththe

termshereof.Trusteemay resignatany timeupon givingthirty(30)days'noticetoBorrower and to
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Lender. Lender may remove Trusteeatany timeor from timetotime and selecta successortrustee.

Intheeventofthedeath,removal,resignation,refusaltoact,orinabilitytoactofTrustee,orinitssole

discretionforany reasonwhatsoeverLender may, withoutnoticeand withoutspecifyingany reason

thereforand withoutapplyingto any court,selectand appointa successortrustee,by an instrument

recordedwherever thisSecurityInstrumentisrecordedand allpowers,rights,dutiesand authorityof

Trustee,as aforesaid,shallthereuponbecome vestedin such successor.Such substitutetrusteeshall

not be requiredto givebond forthe faithfulperformanceof thedutiesof Trusteehereunderunless

requiredby Lender. The procedureprovidedforinthisparagraphforsubstitutionof Trusteeshallbe

inadditiontoand notinexclusionofany otherprovisionsforsubstitution,by law orotherwise.

Section15.2Trustee'sFees. Borrower shallpay allreasonablecosts,fees and

expensesincurredby Trusteeand Trustee'sagentsand counselinconnectionwiththeperformanceby
Trusteeof Trustee'sdutieshereunderand allsuch costs,feesand expensesshallbe securedby this

SecurityInstrument.

Section15.3CertainRights.With theapprovalofLender,Trusteeshallhave theright
totakeany and allofthefollowingactions:(a)to select,employ,and advisewithcounsel(who may

be,butneed notbe,counselforLender)upon any mattersarisinghereunder,includingthepreparation,

execution,and interpretationof theNote,thisSecurityInstrumentor theOtherLoan Documents, and

shallbe fullyprotectedinrelyingastolegalmatterson theadviceofcounsel,(b)toexecuteany ofthe

trustsand powers hereofand toperformany dutyhereundereitherdirectlyorthroughhis/heragentsor

attorneys,(c)to selectand employ, in and abouttheexecutionof his/herdutieshereunder,suitable

accountants,engineersand otherexperts,agentsand attorneys-in-fact,eithercorporateor individual,
not regularlyin the employ of Trustee,and Trusteeshallnot be answerablefor any act,default,

negligence,or misconductof any such accountant,engineeror otherexpert,agentor attorney-in-fact,
ifselectedwithreasonablecare,or forany errorofjudgment or actdone by Trusteeingood faith,or

be otherwiseresponsibleor accountableunder any circumstanceswhatsoever,exceptforTrustee's

grossnegligenceorbad faithand (d)any and allotherlawfulactionasLender may instructTrusteeto

taketo protector enforceLender'srightshereunder.Trusteeshallnotbe personallyliableincaseof

entryby Trustee,or anyone enteringby virtueof the powers hereingrantedto Trustee,upon the

Propertyfordebtscontractedforor liabilityor damages incurredinthemanagement or operationof

the Property. Trustee shallhave the rightto rely on any instrument,document, or signature

authorizingor supportingan actiontakenor proposedto be takenby Trusteehereunder,believedby
Trusteein good faithto be genuine. Trusteeshallbe entitledto reimbursementforactualexpenses
incurredby TrusteeintheperformanceofTrustee'sdutieshereunderand toreasonablecompensation
forsuchofTrustee'sserviceshereunderasshallbe rendered.

Section15.4RetentionofMoney. Allmoneys receivedby Trusteeshall,untilused or

appliedashereinprovided,be heldintrustforthepurposesforwhich theywere received,butneed not

be segregatedinany manner from any othermoneys (excepttotheextentrequiredby applicablelaw)
and Trusteeshallbe underno liabilityforintereston any moneys receivedby Trusteehereunder.

Section15.5PerfectionofAppointment. Shouldany deed,conveyance,or instrument

of any naturebe requiredfrom Borrower by any Trusteeor substitutetrusteeto more fullyand

certainlyvestinand confirmtotheTrusteeorsubstitutetrusteesuchestatesrights,powers,and duties,

then,upon requestby the Trusteeor substitutetrustee,any and allsuch deeds,conveyances and

instrumentsshallbe made, executed,acknowledged,and deliveredand shallbe causedtobe recorded

and/orfiledby Borrower.

Section15.6SuccessionInstruments.Any substitutetrusteeappointedpursuantto

any of theprovisionshereofshall,withoutany furtheract,deed,or conveyance,become vestedwith
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alltheestates,properties,rights,powers,and trustsof itsorhis/herpredecessorintherightshereunder

with likeeffectas iforiginallynamed as Trusteeherein;butnevertheless,upon thewrittenrequestof

Lender or of thesubstitutetrustee,theTrusteeceasingtoactshallexecuteand deliverany instrument

transferringto such substitutetrustee,upon the trustshereinexpressed,allthe estates,properties,

rights,powers,and trustsof theTrusteeso ceasingto act,and shallduly assign,transferand deliver

any of the propertyand moneys held by such Trusteeto the substitutetrusteeso appointedin the

Trustee'splace.

ARTICLE 16

STATE-SPECIFIC PROVISIONS

Section16.1 Inconsistencies.In the event of any inconsistenciesbetween the terms and

conditionsofthisArticle16 and thetermsand conditionsoftheremainderofthisSecurityInstrument,the

termsand conditionsofthisArticle16 shallcontroland be binding.

Section16.2 .Power of Sale. (a)Time isof theessencehereof.Upon the occurrenceof an

Event of DefaulttheDebt shallimmediatelybecome due and payableand Lender may executeor cause

Trusteetoexecutea writtennoticeofdefaultand ofelectiontocausethePropertytobe soldtosatisfythe

obligationshereof(the"Noticeof Default"),and TrusteeshallfiletheNoticeof Defaultforrecordin

each courtwhereinthePropertyor some partorparcelthereofissituated.Lender shallalsodepositwith

TrusteetheNote and allotherdocuments evidencingtheDebt.

(b)Afterthelapseofsuchtimeasmay thenbe requiredby law followingtherecordation

of theNotice of Default,any Notice of Defaultand noticeof sale(the"Noticeof Sale")having been

given,as thenrequiredby law,Trustee,withoutdemand on Borrower,shallsellthePropertyon thedate

and atthetimeand placedesignatedinNoticeofSale,eitherasa whole orinseparateparcels,and insuch

orderas itmay determine(butsubjecttoany statutoryrightofBorrower todirecttheorderinwhich such

property,or consistingof severalknown lotsor parcels,shallbe sold),atpublicauctionto thehighest

bidder,thepurchasepricepayableinlawfulmoney of theUnited Statesatthetimeof sale.The person

conductingthesalemay, forany causehe deems expedient,postponethesalefrom time totime untilit

shallbe completedand,ineverycase,noticeofpostponementshallbe givenby publicdeclarationthereof

by suchpersonatthetime and placelastappointedforthesale;provided,ifthesaleispostponedbeyond
thetimepermittedby law,thennoticethereofshallbe giveninthesame manner astheoriginalNoticeof

Sale. Trusteeshallexecuteand deliverto the purchaseritsdeed conveyingthe Propertyso sold,but

withoutany covenantor warranty,expressor implied.The recitalsinthedeed of any mattersor facts

shallbe conclusiveproofofthetruthfulnessthereof.Any person,includingLender,may bidatthesale.

Trusteeshallapplythe proceedsof the saleto payment of (1)thecostsand expense of exercisingthe

power of saleand ofthesale,includingthepayment oftheTrustee'sand attorney'sfees;(2)costof any
evidenceoftitleprocuredinconnectionwithsuch sale;(3)allsums expended underthetermshereof,not

thenrepaid,with accruedinterestattherateof interestapplicableunder theNote securedhereby from

dateofexpenditure;(4)allothersums thensecuredhereby;and (5)theremainder,ifany,tothepersonor

personslegallyentitledthereto,ortheTrustee,initsdiscretion,may depositthebalanceof suchproceeds
withtheCounty Clerkofthecountyinwhich thesaletookplace.

(c)Borrower agreesto surrenderpossessionof the Propertyto the purchaserat the

aforesaidsale,immediately aftersuch sale,in the event such possessionhas not previouslybeen

surrenderedby theBorrower.

(d)Upon the occurrenceof any Event of Default,Lender shallhave the optionto the

extentpermittedby law to declarethe Debt immediatelydue and payableand foreclosethisSecurity
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Instrumentinthemanner providedby law fortheforeclosureof mortgageson realpropertyand Lender

shallbe entitledto recoverin such proceedingsallcostsand expenses incidentthereto,includinga

reasonableattorney'sfeeinsuchamount asshallbe fixedby thecourt.

Section16.3 Insurance.All referencesin this SecurityInstrumentto "allrisk"

coverageshallprovideinsurancecoveragetothesame extentasspecifiedin"specialperils"coverage.

Section16.4 Qualificationof TitleInsuranceCompany as Trustee.Should the

"Trustee"as used throughoutthisSecurityInstrument,includingwithoutexceptionArticle15,be a title

insurancecompany or agency,such Trusteeshallbe qualifiedin the Stateof Utah in the following.

manner, consistentwith theprovisionsof Utah Code Ann. ( 57-1-21:(a)Trusteemust hold a certificate

of authorityor licenseunder Title31A, InsuranceCode, to conductinsurancebusinessin the Stateof

Utah,(b)Trusteemust actuallybe doing businessintheStateof Utah,and (c)Trusteemust maintaina

bona fideofficeintheStateof Utah. Intheeventof any expressconflictbetween theprovisionsofthe

SecurityInstrumentand theprovisionsofUtah Code Ann. 57-1-21withregardtothequalificationsof

theTrustee,theprovisionsofUtah Code Ann. 9 57-1-21shallapply.

[NO FURTHER TEXT ON THIS PAGE]
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IN WITNESS WHEREOF, THIS SECURITY INSTRUMENT hasbeenexecutedby
Borrowerasofthedayandyearfirstabovewritten.

BORROWER:

1895SIDEWINDER PARK CITY OWNER, LLC, a
Delawarelimitedliabilitycompany

By: 1895 SIDEWINDER PARK CITY, LP, a
Delawarelimitedpartnership,itsSoleMember

By: 1895SIDEWINDER PARK CITY GP,
LLC, aDelawarelimitedliability
company,itsGeneralPart

By
Na ez

ACKNOWLEDGMENT

STATE OF FTC10\ 4 (1 3

COUNTY OF 0\01- di))

On this@ay of1M, 2017,personallyappearedbeforeme CarlosJ.Rodriguez,who beingby
me dulysworn(oraffirmed),didsaythathe istheManagerof 1895SidewinderParkCityGP, LLC, a
Delawarelimitedliabilitycompany,theGeneralPartnerof1895SidewinderParkCity,LP,a Delaware
limitedpartnership,theSoleMember of 1895SidewinderParkCityOwner,LLC, a Delawarelimited

liabilitycompany,and thatsaidinstrumentwas signedon behalfofsaidcompany by authorityof its

operatingagreement(orofa resolutionofitsmembers,asthecasemay be)andhe acknowledgedtome
thatsaidcompanyexecutedthesame.

SEAL

(Signature)

My oynmissionexpires: ~1~~@\

MARTHA SPIEGEL

it 1:MY COMMISSION#FF925202
EXPIRESOctober07.2019

.(4073984YS3 FloridaNotaryService.com

MARRIOTTPARKCITY
SIGNATUREPAGETODEEDOFTRUST,ASSIGNMENTOFLEASES
ANDRENTS,SECURITYAGREEMENTANDFIXTUREFILING
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EXHIBIT A

LEGAL DESCRIPTION

REAL PROPERTY IN THE CITY OF PARK CITY, COUNTY OF SUMMIT, STATE OF UTAH,
DESCRIBED AS FOLLOWS:

PARCEL 1:

LOT A, PROSPECTOR SQUARE AMENDED PLAT AMENDED LOTS 10A, 10B, 10C, 10D, 11,12A,
12B AND 12C,ACCORDING TO THE OFFICIAL PLAT THEREOF RECORDED OCTOBER 21,
2010 AS ENTRY NO. 909179,RECORDS OF SUMMIT COUNTY RECORDER'S OFFICE.

PARCEL 2:

A NON-EXCLUSIVE EASEMENT FOR VEHICULAR AND PEDESTRIAN INGRESS AND EGRESS

AS GRANTED IN THAT CERTAIN DOCUMENT ENTITLED "AGREEMENT" RECORDED

NOVEMBER 3,1998 AS ENTRY NO. 521828 IN BOOK 1198 AT PAGE 56 OF OFFICIAL

RECORDS.

PARCEL 3:

AN EASEMENT TO ENCROACH AS SET FORTH IN ARTICLE 7.1(A)IN THAT CERTAIN

DOCUMENT ENTITLED "AMENDED AND RESTATED DECLARATION OF COVENANTS,
CONDITIONS AND RESTRICTIONS OF PROSPECTOR SQUARE SUBDIVISION A PLANNED

COMMERCIAL DEVELOPMENT PARK CITY, SUMMIT COUNTY, UTAH" RECORDED JULY 19,
1996 AS ENTRY NO. 458513 IN BOOK 979 AT PAGE 311 OF OFFICIAL RECORDS.

APN: PSA-A-AM
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