
DOC ID 20210078604

Trust Deed Page 1 of 40

Gary Christensen Washington County Recorder

12/13/2021 04:53:02 PM Fee $48.00 By

COTTONWOOD TITLE INSURANCE AGENCY,

INC.

RECORDING REQUESTED BY AND
WHEN RECORDED MAIL TO:

MOUNTAIN WEST REIT,LLC
Attn:KelleyDixon

2298 W. HorizonRidgePkwy #213

Henderson,NV 89052

ParcelIdentificationNumbers: H-CSC-2-E-1,H-CSC-2-E-2,H-CSC-2-E-3,H-CSC-2-E-4,H-CSC-

2-E-5,H-CSC-2-E-6,H-CSC-2-E-7,H-CSC-2-E-8,H-CSC-2-E-9,H-CSC-2-E-10,H-CSC-2-E-l1,

H-CSC-2-E-12,H-CSC-2-E-13,H-CSC-2-F-1,H-CSC-2-F-2,H-CSC-2-F-3,H-CSC-2-F-4,H-CSC-

2-F-5,H-CSC-2-F-6,H-CSC-2-F-7,H-CSC-2-F-8,H-CSC-2-F-9,H-CSC-2-F-10,H-CSC-2-F-11,H-

CSC-2-F-12,H-CSC-2-F-13,H-CSC-2-G-1,H-CSC-2-G-2,H-CSC-2-G-3,H-CSC-2-G-4,H-CSC-2-

G-5,H-CSC-2-G-6,H-CSC-2-G-7,H-CSC-2-G-8,H-CSC-2-G-9,H-CSC-2-G-10,H-CSC-2-G-11,

H-CSC-2-G-12,H-CSC-2-G-13,H-CSC-2-1-1,H-CSC-2-I-2,H-CSC-2-1-3,H-CSC-2-I-4,H-CSC-2-

I-5,H-CSC-2-1-6,H-CSC-2-I-7,H-CSC-2-1-8,H-CSC-2-I-9,H-CSC-2-1-10,H-CSC-2-l-11,H-CSC-

2-I-12,H-CSC-2-1-13and H-4-2-4-440(forreferencepurposesonly)

CONSTRUCTION DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURTY

AGREEMENT AND FIXTURE FILING

CW THE TERRA, LLC

a Utahlimitedliabilitycompany,astrustor

(Borrower)

to

COTTONWOOD TITLE INSURANCE AGENCY, INC.,astrustee

forthebenefitof

MOUNTAIN WEST REIT, LLC,
a Delawarelimitedpartnership,asbeneficiary

Dated:December 10,2021

THIS DOCUMENT ISALSO A FIXTURE FILING IN ACCORDANCE WITH

UtahCode 70A-9a-502



20210078604 12/13/2021 04:53:02 PM

Page 2 of 40 Washington County

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

THIS CONSTRUCTION DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (this"Deed ofTrust")ismade asofDecember 10,

2021,by CW THE TERRA, LLC, a Utahlimitedliabilitycompany,whose principalbusinessaddressis
1222WestLegacyCrossingBlvd.,Suite6,Centerville,UT 84014,astrustor("Trustor"or"Borrower"),
toCOTTONWOOD TITLE INSURANCE AGENCY, INC.,astrustee("Trustee"),whose addressis

1996East6400 South,Suite120,SaltLake City,Utah 84121,forthebenefitofMOUNTAIN WEST

REIT, LLC, a Delawarelimitedliabilitycompany ("Beneficiary"or"Lender"),whose addressis357

West200 South,Suite200,SaltLakeCity,Utah84101,asbeneficiary.

RECITALS:

BorroweristheborrowerunderthatcertainRevolvingConstructionLoan Agreementdated

December 10,2021,by and betweenBorrowerand Lender(the"Loan Agreement"),underwhichthe

Lenderhasmade a loantoBorrowerinthemaximum principalamountofNINETEEN MILLION FIVE

HUNDRED THOUSAND DOLLARS($19,500,000)(the"Loan").Capitalizedtermsusedhereinandnot

definedhereinshallhavethemeaningascribedtosuchtermsintheLoan Agreement.

BorrowerdesirestosecurethepaymentoftheDebt(asdefinedinSection2.1)andtheperformance
ofallofBorrower'sobligationsundertheLoanAgreementandtheOtherObligations(asdefinedinSection

22).

ARTICLE 1

GRANTS OF SECURITY

Section1.1 PROPERTY TRANSFERRED IN TRUST. Borrowerdoesherebyirrevocably,

unconditionallyandabsolutelygrant,bargain,sell,convey,warrant,pledge,transferandassigntoTrustee,
itssuccessorsandassigns,INTRUST, WITH POWER. OF SALE andrightofentryandpossession,forthe

benefitofLender,allofBorrower'sestate,right,titleandinterestin,toand under,whethernow owned or

hereafteracquired,and grantsto Lendera securityinterestin,any and allofthefollowingdescribed

property(collectively,the"Property"):

(a) L_an£(i)ThatcertainlandsituatedintheCountyofWashington,Stateof

Utah,as more particularlydescribedon ExhibitA attachedhereto(the"Land") and by this

referenceincorporatedherein,and(ii)alllands,estates,interestsand rightshereafteracquiredby
Borrowerforuseinconnectionwiththedevelopment,ownershiporoccupancyoftheLand,and

alllands,estates,interestsandrightswhichmay,fromtimetotime,bysupplementaldeedoftrust

orotherwisebeexpresslymade subjecttothelienofthisDeed ofTrust;

(b) Improvements.Allfeeinterestinandtothebuildings,structures,fixtures,

additions,accessions,enlargements,extensions,modifications,repairs,replacementsand

improvementsnow orhereaftererectedorlocatedon theLand(the"Improvements");

(c) Easements.Alleasements,rights-of-wayoruse,rights,stripsandgoresof

land,streets,ways,alleys,passages,sewerrights,water,watercourses,waterrightsand powers,
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airrightsand developmentrights,and allestates,rights,titles,interests,privileges,liberties,
servitudes,tenements,hereditamentsandappurtenancesofanynaturewhatsoever,inanyway now
orhereafterbelonging,relatingorpertainingtotheLandandtheImprovementsandallreversions
andremainders,andalllandlyinginthebedofanystreet,roadoravenue,openedorproposed,in
frontoforadjoiningtheLand,tothecenterlinethereofandalltheestates,rights,titles,interests,
dowerandrightsofdower,property,possession,claimanddemand whatsoever,bothatlawandin

equity,ofBorrowerof,inandtotheLandandtheImprovementsandeverypartandparcelthereof,
now orhereafteracquired;

(d) Entitlements.All rightsto and interestsin any entitlements,permits,
licenses,authorizationsandapprovalsgrantedtoorotherwise,now orhereafter,heldby Borrower
orotherwise,now orhereafter,issuedwithrespecttotheProperty,including,withoutlimitation,

anyandallconditionalusepermits,zoningvariances,buildingpermits,environmentalpermitsand
certificatesofcompletion,certificatesofoccupancy;

(e) Fixturesand PersonalProperty.All machinery,equipment,goods,
inventory,consumergoods,furnishings,fixtures(including,withoutlimitation,allheating,air

conditioning,plumbing,inventory,lighting,communicationsand elevatorfixtures)and other

personalpropertyofeverykindand nature,whethertangibleor intangible,whatsoevernow or

hereafterowned by Borrower,orinwhichBorrowerhasorshallhaveaninterest,now orhereafter
locatedupontheLandandtheImprovements,orappurtenantthereto,andusableinconnectionwith
thepresentorfutureuse,maintenance,enjoyment,operationand occupancyoftheLand andthe

Improvements,and allbuildingequipment,materialsandsuppliesofanynaturewhatsoevernow
or hereafterowned by Borrower,or inwhich Borrowerhasor shallhavean interest,now or
hereafterlocatedupon theLand and the Improvements,or appurtenantthereto,or usablein
connectionwiththepresentorfutureoperation,enjoymentand occupancyoftheLand and the

Improvementsandallproceedsandproductsoftheabove;

(f) Leases,RentsandOtherIncome.Allleases,subleases,groundleases,and

otheragreementsaffectingtheuse,enjoymentoroccupancyoftheLand andtheImprovements
heretoforeorhereafterenteredintoandallsecurityinterests,contractualliensandsecuritydeposits
whetherbeforeorafterthefilingby oragainstBorrowerofanypetitionforreliefunder1IU.S.C.

§101 et seg.as the same may be amended from time to time (the"Bankruptcy Code")

(individually,a "Lease",collectively,the"Leases")and allincome,rents(including,without

limitation,room rents,revenues,accountsandreceivablesderivedfromtheuseoroccupancyofall

oranyportionoftheImprovements),issues,profitsandrevenues(includingalloilandgasorother

mineralroyaltiesand bonuses)fromtheLand and theImprovementswhetherpaidor accruing
beforeorafterthefilingby oragainstBorrowerofany petitionforreliefundertheBankruptcy
Code),and proceeds,ifany,from businessinterruptionor otherlossof income insurance

(collectively,the"Rents")andallproceedsfromthesaleorotherdispositionoftheLeasesandthe

righttoreceiveandapplytheRentstothepaymentoftheDebt;

(g) CondemnationAwards. All awards or payments,includinginterest

thereon,whichmay heretoforeand hereafterbe made withrespecttotheProperty,whetherfrom

theexerciseoftherightofeminentdomain(including,withoutlimitation,anytransfermade inlieu
oforinanticipationoftheexerciseoftheright),orfora changeofgrade,orforanyotherinjuryto

ordecreaseinthevalueoftheProperty;

2
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(h) InsuranceProceeds.Allproceedsofand anyunearnedpremiumson any
insurancepoliciescoveringtheProperty,including,withoutlimitation,therighttoreceiveand

applytheproceedsofanyinsurance,judgments,orsettlementsmade inlieuthereof,fordamageto
theProperty;

(i) Tax Certiorari.All refunds,rebatesor creditsin connectionwitha

reductioninrealestatetaxesand assessmentschargedagainstthePropertyas a resultof tax
certiorarioranyapplicationsorproceedingsforreduction;

(j) Rights.The right,inthename andon behalfofBorrower,toappearinand
defendanyactionorproceedingbroughtwithrespecttothePropertyandtocommence anyaction

orproceedingtoprotecttheinterestofLenderintheProperty;

(k) Agreements.Allagreements,contracts(includingpurchase,sale,option,

rightof firstrefusaland othercontractspertainingto theProperty),certificates,instruments,

franchises,franchiseagreements,permits,licenses,approvals,consents,plans,specificationsand

otherdocuments,now orhereafterenteredinto,and allrightsthereinand thereto,respectingor

pertainingtotheuse,occupation,design,construction,managementoroperationoftheProperty

(includinganyImprovementsorrespectinganybusinessoractivityconductedontheLandandany

partthereof)andallright,titleandinterestofBorrowerthereinandthereunder,including,without

limitation,theright,uponthehappeningofanydefaulthereunder,toreceiveandcollectanysums

payabletoBorrowerthereunder;

(1) Trademarks.Alltradenames,trademarks,servicemarks,logos,copyrights,

goodwill,booksandrecordsandallothergeneralintangiblesrelatingtoorusedinconnectionwith

theoperationoftheProperty;

(m) OtherProperty.Allescrows,deposits,reservesandimpoundsestablished

pursuantto the Loan Agreement),documents,instruments,chattelpaper,claims,reserves

(includingdeposits)representations,warrantiesand generalintangibles,as one or more of the

foregoingtermsmay bedefinedintheUniformCommercialCode asadoptedandenactedby the

Stateof Utah (the"Uniform Commercial Code"),and allcontractrights,franchises,books,

records,plans,specifications,permits,licenses(toextentassignable),approvals,actions,choses,

claims,suits,proofsofclaimsinbankruptcyandcausesofactionwhichnow orhereafterrelateto,
arederivedfrom orareusedinconnectionwiththeProperty,including,withoutlimitation,all

revenuesand proceeds,ifany,from businessinterruptionorotherlossofincomeinsurance,or

arisingfromthesaleofanyPropertyortherenditionofservicesintheordinarycourseofbusiness

orotherwise(whetherornotearnedby performance),togetherwithany Propertyreturnedby or

reclaimedfromcustomerswhereversuchPropertyislocated,ortheuse,operation,maintenance,

occupancyor enjoymentthereofortheconductofany businessactivitiesthereon(collectively
calledthe"Intangibles");

(n) OtherRiehts.Any andallotherrightsofBorrowerinandtotheProperty
andanyaccessions,renewals,replacementsandsubstitutionsofalloranyportionoftheProperty
and allproceedsderivedfromthesale,transfer,assignmentor financingofthePropertyorany

portionthereof;and

3
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(o) Proceedsand Profits.Allproceedsfrom thevoluntaryor involuntary
dispositionorconversion,orclaimrespectingany,oftheforegoingitems(includingjudgments,
condemnationawardsorotherwise).

Borrower,Trusteeand LenderagreethattheforegoingisintendedtograntinfavorofLendera
firstprioritycontinuinglienandsecurityinterestinallofBorrower'sassets.Borrowerauthorizes
Lenderand itscounseltofileUCC financingstatementsinform and substancesatisfactoryto
Lenderdescribingthecollateralas allassetsof Borrower,whethernow owned or existingor
hereafteracquiredorarising,andallproceedsandproductsthereof,including,withoutlimitation,
allfixtureson theLand.

Section1.2 ASSIGNMENT OF RENTS.

(a) Borrower herebyabsolutelyand unconditionallyassignsto Lender

Borrower'sright,titleandinterestinandtoanyandallcurrentandfutureRents;itbeingintended

by Borrowerthatthisassignmentconstitutesa present,absoluteandunconditionalassignmentand

notanassignmentforadditionalsecurityonly.FollowingtheoccurrenceofanEventofDefault(as
definedinSection8.l),BorrowerherebygrantstoLenderthesole,exclusiveandimmediateright
todemand,collect(bysuitorotherwise),receiveandgivevalidandsufficientreceiptsforanyand

allofsaidRentsfollowinganynoticerequiredpursuanttotheUniformAssignmentofRentsAct,
as adoptedby theStateof Utah pursuantto Utah Code Title57,Chapter26 (the"Uniform

AssignmentofRentsAct");itbeingunderstoodthatLendershallbewithoutliabilityforanyloss

which may arisefrom uncollectibleRents,proceedsor otherpayments.Borrowerirrevocably
consentsthattherespectivepayorsoftheRentsshall,upondemand andnoticefromLenderofan

EventofDefault,paysaidRentstoLenderwithoutliabilitytosuchpayorforthedeterminationof

theactualexistenceofanyEventofDefaultclaimedby Lender.

(b) Nevertheless,subjecttothetermsofthisSection1.2,Lendergrantsto

Borrowera revocablelicensetocollectandreceivetheRents.BorrowershallholdtheRents,ora

portionthereofsufficienttodischargeallcurrentsums dueon theDebt,foruseinthepaymentof

suchsums.

(c) Upon an EventofDefault,Lendermay atanytimethereafter,initssole

discretionand upon givingnoticeofterminationtoBorrower,terminateBorrower'slicenseand

may thereaftercollecttheRentsitselforby an agentorreceiver.No actiontakenby Lenderto

collectanyRentsshallmake Lendera "mortgagee-in-possession"oftheProperty,unlessLender

personallyorbyagententersintoactualpossessionoftheProperty.Possessionbyacourtappointed
receivershallnotbeconsideredpossessionby Lender.AllRentscollectedby Lenderora receiver

shallbeappliedfirsttopaytheexpensesofcollection,thentothepaymentofallcostsofoperation
and managementoftheProperty,and thentothepaymentoftheindebtednessand obligations
securedbythisDeedofTrustinwhateverorderLenderdirectsinitsabsolutediscretionandwithout

regardtotheadequacyofitssecurity.

Section1.3 ASSIGNMENT OF LEASES.

(a) To theextentany Leasesnow existorhereafterarecreatedaffectingthe

Property,BorrowerherebyabsolutelyandpresentlyassignstoLenderallcurrentandfutureLeases,
eachassignmentofwhichshallberecordedatLender'ssoleelection.

4
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(b) UnlessLenderagreesotherwise,eachLease,ifany,executedafterthedate

hereofaffectinganyofthePropertymustprovide,inamannerapprovedbyLender,thatthetenant,
lesseeorlicensee,asappropriate,willattorntoandrecognizeasitslandlord,lessororlicensorany

personbecomingtheownerofthePropertyuponforeclosureofthisDeedofTrust.EachsuchLease

shallalsoprovidethat,uponrequestofsaidsuccessorininterest,thetenant,lesseeorlicenseeshall

executeand delivera tenantestoppelcertificateand an instrumentorinstrumentsconfirmingits

attornmentasprovidedforinthisSection1.3(bt

(c) IntheeventthatLenderinstitutesproceedingstoenforcethelienhereof
and shallbecome a mortgagee-in-possessionoftheProperty,Lender,duringsuchtimeasitshall

be mortgagee-in-possessionoftheProperty,shallhave,and Borrowerherebygivesand grantsto

Lender,theright,powerand authoritytomake and enterintoLeasesofthePropertyorportions
thereofforsuchrentsand forsuchperiodsofoccupancyand upon conditionsand provisionsas

such mortgagee-in-possessionmay considerprudentand reasonable,and Borrowerexpressly

acknowledgesand agreesthatthetermofany suchLeasemay extendbeyondthedateof any
foreclosuresaleofthePropertywhileLenderisa mortgagee-in-possessionoftheProperty,Lender

shallbeconsideredtobeandshallbetheattorney-in-factofBorrowerforthepurposeofmaking
and enteringintoLeasesaffectingtheProperty,and forcollectingtheRentstherefrom,uponthe

terms,conditionsand provisionsconsidereddesirabletoLenderand withlikeeffectasifsuch

Leaseshadbeenmade by BorrowerastheownerinfeesimpleofthePropertyfreeandclearofany
conditionsorlimitationsestablishedbythisDeed ofTrust.The powerandauthorityherebygiven
andgrantedby BorrowertoLendershallbecoupledwithaninterestandshallnotberevocableby
Borrower.Inconnectionwithanyactiontakenby LenderpursuanttothisSectionL3(c),Lender
shallnotbeliableforanylosssustainedby BorrowerresultingfromanyfailuretolettheProperty,
oranypartthereof,orfromanyotheractoromissionofLenderinmanagingtheProperty,norshall
Lenderbe obligatedto performor dischargeany obligation,dutyor liabilityunderany Lease

coveringthePropertyoranypartthereoforunderorby reasonofthisinstrumentortheexerciseof

rightsorremedieshereunder.Borrowershall,anddoeshereby,agreetoindemnifyLenderfor,and

to holdLenderharmlessfrom,any and allliabilities,lossordamage which may or mightbe

incurredby Lenderunderanysuchlicense,leaseortenancyagreementorunderthisDeed ofTrust
or by theexerciseof rightsor remedieshereunderand from any and allclaimsand demands

whatsoeverwhich may be assertedagainstLenderby reasonof any allegedobligationsor

undertakingson itspartto performor dischargeany of theterms,covenantsor agreements
containedinanysuchLease,exceptinallsuchcasestotheextentofLender'sgrossnegligenceor
willfulmisconduct.ShouldLenderincuranysuchliability,theamountthereof,including,without

limitation,costs,expensesand attorneys'fees,togetherwithinterestthereonattheDefaultRate,
shallbesecuredherebyandpayableupondemand fromLender.NothinginthisSection1.3(c)shall

imposeany duty,obligationorresponsibilityupon Lenderforthecontrol,care,managementor

repairoftheProperty,orforthecarryingoutofanyofthetermsandconditionsofanysuchLease,
norshallitoperatetomake Lenderresponsibleorliableforanywastecommittedon theProperty

by thetenantsorby anyotherpartiesorforanydangerousordefectiveconditionoftheProperty
notcausedsolelyand exclusivelyby Lender,orforany negligenceinthemanagement,upkeep,

repairorcontrolofthePropertyresultinginlossorinjuryordeathtoanytenant,licensee,employee
orstranger.Borrowerherebyassentsto,ratifiesandconfirmsanyandallactionstakenby Lender

withrespecttothePropertyinaccordancewiththisSectionL3(ch

(d) Borrowershallstrictlyobserveand performwhen due allcovenants,

terms,conditionsandotherprovisionsintheLeaseson thepartofBorrowertobe observedand

performedandwillpromptlyfurnishLenderwithcopiesofallwrittennotices,correspondenceand

5
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othercommunicationsby andbetweenBorrowerandthelesseesundersaidLeases.Subsequentto

an EventofDefault,Lendershallhavetheright,butnottheobligation,toperform,atBorrower's

expense,anysuchcovenant,term,conditionorotherprovisionnottimelyperformedby Borrower
andtoexerciseatBorrower'sexpenseanyrightsavailabletoBorrowerthereunder,andsuchthird

partyout-of-pocketcostsandexpensesactuallyincurredbyLender,togetherwithinterestthereon,
shallbe securedherebyandshallbe payableby Borrowerupondemand fromLender.Borrower

shallnot,withoutthepriorwrittenconsentofLender,amend,cancelorterminatesaidLeasesor

agreetothesurrenderofanyoftheaforementioned.

(e) Borroweragreesthatthemakingofany oil,gas,waterorminerallease

withrespecttothePropertyoranypartthereoforthesaleorconveyanceofanywater,oil,gas,or

mineralinterestortherighttoexploreforthesame under,throughorupon thePropertywould

impairthevalueofthePropertyassecurityforpaymentoftheindebtednessandthatBorrowershall

haveno right,powerorauthoritytoleasetheProperty,orany partthereof,forwater,oil,gasor

othermineralpurposes,ortogrant,assignorconveyanywater,oil,gas,ormineralinterestofany
nature,ortherighttoexploreforwater,oil,gasandotherminerals,withoutfirstobtainingfrom

Lenderexpresswrittenpermission,whichpermissionifgrantedmay besubjecttosuchconditions

asLendermay solelydetennineandshallnotbevaliduntilrecorded.Borrowerfurtheragreesthat

ifBorrowershallmake anysuchleaseorattempttograntwater,oil,gasormineralrightswithout

suchpriorwrittenpermission,thenLendershallhavetheoption,withoutnotice,todeclarethesame

tobe an EventofDefaultand todeclaretheindebtednessherebysecuredimmediatelydue and

payable.WhetherornotLendershallconsenttosuchleaseorgrantofthewater,oil,gasormineral

rights,Lendershall,atitsoption,receivetheentireconsiderationtobepaidforsuchleaseorgrant
ofthewateroil,gasormineralrights,withthesame tobe appliedupon theindebtednessasa

prepaymentoftheNoteandallotheramountsdueundertheNote,LoanAgreementandotherLoan

Documents;provided,however,thattheacceptanceofsuchconsiderationshallinno way impair
thelienofthisDeed ofTruston theentirePropertyandallrightsthereinandthewaterrightsorall

oil,gas,and othermineralrights,includingany suchrightscoveredby any suchconsent,shall

remainsubjecttothisDeed ofTrust.

Section1.4 DEFINITION OF PERSONAL PROPERTY. For purposesof thisDeed of

Trust,thePropertyidentifiedinSections1.l(e)through1.l(o),inclusive,shallbe collectivelyreferredto

hereinasthe"PersonalProperty."

SectionL5 PLEDGE OF MONIES HELD. BorrowerherebypledgestoLenderanyandall

moniesnow orhereafterheldby Lender,allinsuranceproceedsand condemnationawardsorpayments
describedinSections3.3and3.7,asadditionalsecurityfortheObligationsuntilexpendedorappliedas

providedinthisDeed ofTrust.

CONDITIONS TO GRANT

TO HAVE AND TO HOLD theabovegrantedand describedPropertyuntoand totheuseand

benefitofLender,andthesuccessorsandassignsofLender,forever;

PROVIDED, HOWEVER, thatifBorrowershallpayorcausetobe paidtoLendertheprincipal
and interestand allothersums due ortobecome due undertheLoan Agreementatthetimeand inthe

manner stipulatedthereinand shallpay or causetobe paidallothersums payablehereunderand all

indebtednessherebysecured,theninsuchcase,theestate,right,titleandinterestofTrusteeandLenderin

thePropertyshallcease,anduponwrittennoticefromLenderthatallsums securedherebyhavebeenpaid
anduponsurrenderofthisDeed ofTrust,theNotesecuredherebytoTrusteeforcancellationandretention

6
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anduponpaymentofTrustee'sfees,Trusteeshallreconvey,withoutwarranty,theProperty.The recitalsin

suchreconveyanceofanymattersorfactsshallbeconclusiveproofofthetruthfulnessthereof.The grantee
insuchreconveyancemay be describedas"thepersonorpersonslegallyentitledthereto."Five(5)years
afterissuanceofsuchfullreconveyance,Trusteemay destroytheNoteandallothernotes,ifany,secured

herebyand thisDeed ofTrust(unlessotherwisedirectedinsuchnotice).Notwithstandingtheforegoing,
Borrower'sobligationtoindemnifyandholdharmlessLenderpursuanttotheprovisionshereoforother

Loan Documentsshallsurviveanysuchreconveyance.

ARTICLE 2

DEBT AND OBLIGATIONS SECURED

Section2.1 DEBT. ThisDeed of Trustand thegrants,assignmentsand transfersmade in

Article1 aregivenforthepurposeofsecuringthefollowing,insuchorderofpriorityasLendermay
determineinitssolediscretion(the"Debt"):

(a) thepaymentoftheindebtednessevidencedby theNote (intheoriginal

principalamountof$19,500,000)andtheLoan Agreementinlawfulmoney oftheUnitedStates

ofAmerica;

(b) thepaymentofinterest,defaultinterest,latecharges,feesandothersums,
asprovidedintheLoanAgreement,theNote,thisDeed ofTrustortheotherLoan Documents;

(c) thepaymentofallothermoneysagreedorprovidedtobepaidbyBorrower

intheLoanAgreement,theNote,thisDeed ofTrustortheotherLoan Documents;and

(d) thepaymentofallsumsadvancedtoprotectandpreservethePropertyand

thelienandthesecurityinterestcreatedhereby,togetherwithinterestthereonattheDefaultRate.

Section2,2 OTHER OBLIGATIONS. ThisDeed ofTrustand thegrants,assignmentsand

transfersmade in Article1 are alsogivenforthe purposeof securingthe following(the"Other

Obligations"):

(a) theperformanceofallotherobligationsofBorrowercontainedherein;

(b) theperformanceofeachobligationofBorrowercontainedinany other

agreementgivenby BorrowertoLenderwhichisforthepurposeoffurthersecuringtheobligations
securedhereby,and any extensions,renewals,modifications,substitutionsand amendments

thereto;and

(c) the performanceof each obligationof Borrowercontainedin any

extension,renewal,modification,substitution,amendment, consolidation,change of, or

replacementfor,allorany partoftheLoan Agreement,thisDeed of TrustortheotherLoan

Documents.

ThisDeed ofTrustshallsecureany and allfutureadvancesmade toBorrowerby Lender.This

provisionshallnotconstituteanobligationuponorcommitmentofLendertomake additionaladvancesor

loanstoBorrower.

7
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Section2.3 DEBT AND OTHER OBLIGATIONS. Borrower'sobligationsforthepayment
oftheDebtand theperformanceoftheOtherObligationsshallbe referredtocollectivelyhereinasthe

"Obligations".

Section2.4 PAYMENTS. Unlesspaymentsaremade intherequiredamountinimmediately
availablefundsattheplacewheretheNoteispayable,remittancesinpaymentofalloranypartoftheDebt

shallnot,regardlessofanyreceiptorcreditissuedtherefor,constitutepaymentuntiltherequiredamount

isactuallyreceivedby LenderinfundsimmediatelyavailableattheplacewheretheNote ispayable(or

anyotherplaceasLender,inLender'ssolediscretion,may haveestablishedby deliveryofwrittennotice

thereoftoBorrower)andshallbemade andacceptedsubjecttotheconditionthatanycheckordraftmay
be handledforcollectioninaccordancewiththepracticeofthecollectingbankorbanks.Acceptanceby
Lenderofany paymentinan amount lessthantheamountthendue shallbe deemed an acceptanceon

accountonly,andthefailuretopaytheentireamountthendue shallbe and continuetobe an Eventof

Default.

ARTICLE 3

BORROWER COVENANTS

Borrowercovenantsandagreesthat:

Section3.1 INCORPORATION BY REFERENCE. All the covenants,conditionsand

agreementscontainedintheLoanAgreementandtheotherLoanDocuments(otherthanthisDeed ofTrust)
areherebymade a partofthisDeed ofTrusttothesame extentandwiththesame forceasiffullysetforth

herein.NotwithstandinganyprovisionofthisDeed ofTrustoranyotherLoan Documenttothecontrary,
none of (a)theobligationsof theindemnitorsunderthatcertainEnvironmentalIndemnityAgreement
executedby BorrowerandColinH. Wright(whetheroneormore,"Indemnitor")infavorofLender(the
"EnvironmentalIndemnity"),and (b)the obligationsof the guarantorunder thatcertainGuaranty

AgreementexecutedbyColinH.WrightinfavorofLender(the"Guaranty"),shallbedeemedorconstrued

tobesecuredbythisDeed ofTrustorotherwiserestrictedoraffectedby theforeclosureofthelienhereof

or any otherexerciseby Lenderof itsremedieshereunderor underany otherLoan Document,such

EnvironmentalIndemnityand Guarantybeingintendedby thesignatoriestheretoto be its(ortheir)
unsecuredobligation(s).

Section3.2 INSURANCE REQUIREMENTS. Borrowershallobtain,and maintainatall

timesduringtermoftheLoan,suchinsuranceasLendermay require,including,withoutlimitation,the

insurancecoveragesetforthintheLoan Agreement.UnlessBorrowerprovidesLenderwithevidenceof

theinsurancecoveragerequiredby theLoan Agreement,Lendermay purchaseinsuranceatBorrower's

expensetoprotectLender'sinterestintheProperty.Thisinsurancemay,butneednot,protectBorrower's

interest.The coveragethatLenderpurchasesmay notpayanyclaimthatBorrowermakesoranyclaimthat

ismade againstBorrowerinconnectionwiththeProperty.Borrowermay latercancelany insurance

purchasedby Lender,butonlyafterprovidingLenderwithevidencethatBorrowerhasobtainedinsurance

as requiredby theLoan Agreement.IfLenderpurchasesinsurancefortheProperty,Borrowerwillbe

responsibleforthecostofthatinsurance,includinginterestattheDefaultRateandanyotherchargesLender

may imposeinconnectionwiththeplacementoftheinsurance,untiltheeffectivedateofthecancellation

orexpirationoftheinsurance.The costoftheinsuranceand interestthereonattheDefaultRatemay be

addedtotheObligations.The costofinsurancemay bemore thanthecostofinsuranceBorrowermay be

abletoobtainon itsown.

8
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Section3.3 CONDEMNATION. BorrowershallpromptlygiveLendernoticeoftheactualor
threatenedcommencement ofanycondemnationoreminentdomainproceedingandshalldelivertoLender

copiesofany and allpapersservedordeliveredinconnectionwithsuchproceedings.Lenderishereby

irrevocablyappointedasBorrower'sattorney-in-fact,coupledwithan interest,withexclusivepowerto

collect,receiveandretainanyawardorpaymentforsaidcondemnationoreminentdomainand tomake

anycompromiseorsettlementinconnectionwithsuchproceedingafterconsultationwithBorrower,subject
totheprovisionsofthisDeed ofTrust.Notwithstandinganytakingby anypublicorquasi-publicauthority

througheminentdomain orotherwise(including,withoutlimitation,any transfermade inlieuoforin

anticipationoftheexerciseofsuchtaking),BorrowershallcontinuetopaytheDebtatthetimeand inthe

mannerprovidedforitspaymentintheLoan AgreementandinthisDeed ofTrustandtheDebtshallnot

bereduceduntilanyawardorpaymentthereforshallhavebeenactuallyreceivedandappliedby Lender,
afterthedeductionofexpensesofcollection,tothereductionordischargeoftheDebt.Lendershallnotbe

limitedtotheinterestpaidon theawardbythecondemningauthoritybutshallbeentitledtoreceiveoutof

theawardinterestattherateorratesprovidedhereinorintheLoan Agreement.Borrowershallcausethe

awardorpaymentmade inanycondemnationoreminentdomainproceeding,whichispayabletoBorrower,
tobepaiddirectlytoLender.Lendermay applyanyawardorpaymenttothereductionordischargeofthe

Debtwhetherornotthendueandpayable,ifthePropertyissold,throughforeclosureorotherwise,prior
tothereceiptby Lenderoftheawardorpayment,Lendershallhavetheright,whetherornota deficiency

judgmentontheLoanAgreement,theNote,ortheotherLoanDocumentsshallhavebeensought,recovered

ordenied,toreceivetheawardorpayment,ora portionthereofsufficienttopaytheDebt.

Section3.4 USE AND MAINTENANCE OF PROPERTY. Borrowershallcausethe

Propertytobe maintainedandoperatedina good andsafeconditionand repairand inkeepingwiththe

conditionand repairofpropertiesofa similaruse,value,age,natureand constructionand shallpay all

expensesincurredinconnectiontherewith.Borrowershallnotuse,maintainoroperatethePropertyinany
mannerwhichconstitutesa publicorprivatenuisanceorwhichmakes void,voidable,orcancelable,or

increasesthepremium of,any insurancetheninforcewithrespectthereto.The Improvementsand the

PersonalPropertyshallnotbe removed,demolishedormateriallyaltered(exceptfornormalreplacement

ofthePersonalPropertywithitemsofthesame utilityand ofequalorgreatervalue)withouttheprior

writtenconsentofLender.Borrowershallpromptlyrepair,replaceorrebuildanypartofthePropertywhich

may bedestroyedby anycasualty,orbecome damaged,worn ordilapidatedorwhichmay beaffectedby

anyproceedingofthecharacterreferredtointhisSection3.4andshallcompleteandpayforanystructure

atanytimeintheprocessofconstructionorrepairontheLand.Borrowershallnotinitiate,joinin,acquiesce

in,or consenttoany changeinany privaterestrictivecovenant,zoninglaw orotherpublicor private

restriction,limitingordefiningtheuseswhichmay bemade ofthePropertyoranypartthereof,withoutthe

consentofLender.IfunderapplicablezoningprovisionstheuseofalloranyportionofthePropertyisor

shallbecome a nonconforminguse,Borrowerwillnotcauseor permitthenonconforminguse to be

discontinuedorabandonedwithouttheexpresswrittenconsentofLender.Borrowershallnottakeanysteps
whatsoevertoconverttheProperty,or any portionthereof,toa condominiumor cooperativeform of

management,exceptassetforthinPermittedEncumbrances.

Section3.5 WASTE. Borrowershallnotcommit or sufferany wasteof thePropertyor,

withoutfirstobtainingsuchadditionalinsuranceasmay benecessarytocovera proposedchangeinuseof

thePropertyoranyportionthereof,make anychangeintheuseofthePropertyoranyportionthereofwhich

willinany way materiallyincreasetheriskof fireorotherhazardarisingoutoftheoperationofthe

Property,ortakeany actionthatmightinvalidateorgivecauseforcancellationofany policy,ordo or

permittobedonethereonanythingthatmay inanyway impairthevalueofthePropertyorthesecurityof

thisDeed ofTrust.Borrowerwillnot,withoutthepriorwrittenconsentofLender,permitany drillingor

explorationfororextraction,removal,orproductionofanymineralsfromthesurfaceorthesubsurfaceof

theLand,regardlessofthedepththereoforthemethodofminingorextractionthereof.

9
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Section3.6 COMPLIANCE WITH LAWS; ALTERATIONS.

(a) Borrowershallpromptlycomplywithallexistingandfuturefederal,state
andlocallaws,orders,ordinances,governmentalrulesandregulationsorcourtordersaffectingor

whichmay be interpretedtoaffecttheProperty,ortheusethereof,including,withoutlimitation,
theAmericanswithDisabilitiesAct(the"ADA")(collectively"ApplicableLaws").

(b) Notwithstandingany provisionssetforthhereinor in any document

regardingLender'sapprovalofalterationsoftheProperty,BorrowershallnotalterthePropertyin

any manner which would increaseBorrower'sresponsibilitiesforcompliancewithApplicable
Laws withoutthepriorwrittenapprovalofLender.Lender'sapprovaloftheplans,specifications,
orworkingdrawingsforalterationsofthePropertyshallcreateno responsibilityor liabilityon

behalfofLenderfortheircompleteness,design,sufficiencyortheircompliancewithApplicable
Laws.The foregoingshallapplytotenantimprovementsconstructedby Borrowerorby anyofits

tenants.Lendermay conditionanysuchapprovaluponreceiptofa certificateofcompliancewith

ApplicableLaws fromanindependentarchitect,engineer,orotherpersonacceptabletoLender.

(c) BorrowershallgivepromptnoticetoLenderofthereceiptby Borrowerof

any writtennoticeof a violationof any ApplicableLaws and of thecommencement of any
proceedingsorinvestigationswhichrelatetocompliancewithApplicableLaws.

(d) Borrowershalltakeappropriatemeasurestopreventand willnotengage
inorknowinglypermitanyillegalactivitiesattheProperty.

Section3.7 CASUALTY PROCEEDS.

(a) BorrowerherebyassignstoLenderallcompensation,awards,proceeds,

damages,claims,rightsofactionand paymentspayableintheeventthePropertyorany interest

thereinisdamaged by casualtyorothercauseoristakenby exerciseofthepower ofeminent
domain(ora conveyanceinlieuthereof).Lendershallbeentitledtoreceiveallpaymentstherefor

andenforceallclaimsthereon.Lenderisherebyirrevocablyconstitutedandappointedtheattorney-
in-factofBorrower(whichpowerofattorneyshallbeirrevocable,shallbecoupledwithaninterest,
shallsurvivethevoluntaryorinvoluntarydissolutionofBorrowerandshallnotbeaffectedby any

disabilityorincapacitysufferedby Borrowersubsequenttothedatehereof),withfullpowerof

substitution,afterconsultationwithBorrower,to settle,collectand receiveany suchawards,

damages,insuranceproceeds,paymentsor othercompensationfrom thepersonor authorities

makingthesame,toappearinand prosecuteany proceedingsthereforand togivereceiptsand

acquittancestherefor.

(b) CasualtyProceeds.IfthePropertyshallbedamagedordestroyed,inwhole

orinpart,by fireorothercasualty,BorrowershallgivepromptnoticethereoftoLender.

(i) Incaseoflosscoveredbytheinsurancepoliciespurchasedinaccordance

withSection3.2(the"InsurancePolicies"),Lendermay either(A)settleand adjustany
claimwithouttheconsentofBorrower,or(B)allowBorrowertoagreewiththeinsurance

company orcompanieson theamounttobe paidupontheloss;provided,thatBorrower

may adjustlossesaggregatingnotinexcessof$100,000ifsuchadjustmentiscarriedout

inacompetentandtimelymanner,andprovidedthatinanycaseLendershallandishereby
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authorizedtocollectandreceiveanysuchinsuranceproceeds;andtheexpensesincurred

by Lenderintheadjustmentandcollectionofinsuranceproceedsshallbecomepartofthe

Obligationsand be securedherebyand shallbe reimbursedby BorrowertoLenderupon
demand withinterestthereonattheDefaultRate(unlessdeductedby and reimbursedto

Lenderfromsuchproceeds).

(ii) Subjecttoclause(iv)below,theproceedsofinsurancecollecteduponany
InsuredCasualty(ashereinafterdefined)shall,attheoptionofLenderinitssolediscretion,
beapplied:(A)tothepaymentoftheObligations,or(B)appliedtoreimburseBorrower

forthecostof restoring,repairing,replacingor rebuildingthePropertyorpartthereof

subjecttotheInsuredCasualty,inthemannersetforthbelow,or(C)anycombinationof

theforegoingclauses(A)and(B)asdeterminedby Lenderinitssolediscretion.Any such

applicationto theObligationsshallbe considereda voluntaryprepaymentrequiring

paymentoffeesapplicableundertheLoan Agreement,andshallnotreduceorpostpone

any paymentsotherwiserequiredpursuantto theLoan Agreementor theotherLoan

Documents.

(iii) Borrowerherebycovenantstorestore,repair,replaceorrebuildthesame

tothesubstantiallyidenticalcondition,value,functionality,utility,sizeanddimensionsas

immediatelypriortotheInsuredCasualty,alltobeeffectedinaccordancewithapplicable
lawandplansandspecificationsapprovedinadvanceby Lender.

(iv) IntheeventofanyinsureddamagetoordestructionofthePropertyorany

partthereof(hereincalledan "InsuredCasualty"),if(A)inthereasonablejudgmentof

Lender,the Propertycan be restoredto substantiallyidenticalcondition,value,

ftmetionality,utility,sizeand dimensionsas requiredimmediatelypriortotheInsured

Casualty(includinganassessmentbyLenderoftheimpactoftheterminationofanyLeases

due tosuchInsuredCasualty),withinsix(6)monthsafterinsuranceproceedsaremade

availableand priortothedatethree(3)monthsbeforetheMaturityDateand following
suchrestorationwilladequatelysecuretheoutstandingbalanceoftheObligations,(B)no

EventofDefaultshallhaveoccurred,and(C)thedeliverytoLenderofevidenceacceptable
to Lender(1)thataftercompletionof thework theincomefrom thePropertywillbe

sufficienttopayallexpensesanddebtservicefortheProperty;(II)ofthecontinuationof

Leasesacceptabletoandrequiredby Lender;(Ill)thatuponcompletionofthework,the

size,capacityandtotalvalueofthePropertywillbeatleastasgreatasitwas beforethe

damage orcondemnationoccurred;(lV)thattherehasbeenno materialadversechangein

thefinancialconditionorcreditofBorrowerandGuarantorsincethedateofthisDeed of

Trust;and(V)ofthesatisfactionofanyadditionalconditionsthatLendermay reasonably
establishtoprotectitssecurity,thentheproceedsofinsuranceshallbeappliedtoreimburse

Borrowerforthecostofrestoring,repairing,replacingorrebuildingthePropertyorpart
thereofsubjecttoanInsuredCasualty,asprovidedbelow;andBorrowerherebycovenants

and agreesforthwithtocommence and diligentlytoprosecutesuchrestoring,repairing,

replacingorrebuilding;provided,however,thatinanyeventBorrowershallpayallcosts

(andBorrowershalldepositthetotalthereofwithLenderinadvance)ofsuchrestoring,

repairing,replacingorrebuildinginexcessofthenetproceedsofinsurancemade available

pursuanttothetermshereof(including,withoutlimitation,anydeductibleamounts).

(v) Exceptasprovidedabove,theproceedsofinsurancecollectedupon any
InsuredCasualtyshall,attheoptionofLenderinitssolediscretion,beapplied:(A)tothe
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paymentoftheObligations,or(B)appliedtoreimburseBorrowerforthecostofrestoring,
repairing,replacingor rebuildingthePropertyor partthereofsubjectto the Insured

Casualty,in the manner setforthbelow,or (B)any combinationof the foregoing
clauses(A)and(B)asdeterminedby Lenderinitssolediscretion.

(vi) IfBorrowerisentitledtoreimbursementoutofinsuranceproceedsheld

byLender,suchproceedsshallbedisbursedfromtimetotimeuponLenderbeingfurnished

with(A)evidencesatisfactorytoLender(whichevidencemay includeinspection(s)ofthe
work performed)thattherestoration,repair,replacementand rebuildingcoveredby the

disbursementhasbeencompletedinaccordancewithplansandspecificationsapprovedby
Lender,(B)evidencesatisfactorytoLenderoftheestimatedcostofcompletionofthe

restoration,repair,replacementand rebuilding,(C)funds,or, at Lender'soption,
assurancessatisfactorytoLenderthatsuchfundsareavailable,sufficientinadditiontothe

proceedsof insuranceto completethe proposedrestoration,repair,replacementand

rebuilding,and (D)such architect'scertificates,waiversof lien,contractor'ssworn

statements,titleinsuranceendorsements,bonds,platsofsurveyandsuchotherevidences

ofcost,paymentandperformanceasLendermay requireandapprove;andLendermay,in

anyevent,requirethatallplansandspecificationsforsuchrestoration,repair,replacement
andrebuildingbe submittedtoandapprovedby Lenderpriortocommencement ofwork.
Disbursementof insuranceproceedsshallbe subjecttoBorrower'ssatisfactionof the

conditionsprecedenttothedisbursementoffundsundertheLoan Agreement,including,
withoutlimitation,submissionby Borrowerofsuchcertificates,information,materials,
invoicesandlienwaiversasrequiredundertheLoanAgreementfordisbursementofLoan
Proceeds.With respecttodisbursementsof insuranceproceedstobe made by Lender:

(A)no paymentmade priortothefinalcompletionoftherestoration,repair,replacement
andrebuildingshallexceedninetypercent(90%)ofthevalueofthework performedfrom

timeto time;(B)fundsotherthanproceedsof insuranceshallbe disbursedpriorto

disbursementof suchproceeds;and (C)atalltimes,theundisbursedbalanceof such

proceedsremaininginthehandsofLender,togetherwithfundsdepositedforthatpurpose
orirrevocablycommittedtothesatisfactionofLenderbyoron behalfofBorrowerforthat

purpose,shallbe atleastsufficientinthejudgmentof Lenderto pay forthecostof

completionoftherestoration,repair,replacementorrebuilding,freeandclearofalltiens

orclaimsforlienand thecostsdescribedinthisSection3.7.Inno eventshallLender

assumeany dutyorobligationfortheadequacy,formorcontentofany suchplansand

specifications,norfortheperformance,qualityorworkmanshipofanyrestoration,repair,

replacementand rebuilding.Inaddition,atLender'selection,Borrowershallpurchasea

PerformanceBond and Laborand MaterialPaymentBond inan amount equaltoone

hundredpercent(100%) oftheproposedrestoration,repair,replacementand rebuilding
costs,andeachsuchbondshallbeina formapprovedby Lender.

(vii) Disbursementsmay be made by Lendereitherto Borroweralone,to

Borrowerandany contractororotherpersonjointlyortoanycontractororotherperson
alone,asLendermay elect.Lendershallnotbe requiredtomake thefinaldisbursement

untilaftertheperiodoftimeprovidedbylawforthefllingofmechanics'andmaterialmen's

lienshas elapsedor untilBorrowerprovidesto Lender,at Borrower'sexpense,an

endorsement,satisfactorytoLender,toLender'stitleinsurancepolicytoinsureasofthe

dateofthefinaldisbursementthatthelienofthisDeed ofTrustremainspriortoanyliens

orencumbrancesaffectingthePropertyotherthanthoseshown on thepolicywhen issued
andthencurrentrealestatetaxesandinsurance.
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(viii)Upon thecompletionof and paymentinfullfortherestoration,repair,
replacementor rebuilding,thebalance,ifany,of theproceedswillbe appliedtothe
indebtednesssecuredby thisDeed ofTrust,subjecttopaymentofany otherfeesand
interestpayableto Lender.Upon any failureon the partof Borrowerpromptlyto
commence and diligentlytopursueand completetherestoration,repair,replacementor

rebuilding(exceptduringtheexistenceofprovendelaysduetostrike,actsofGod,inability
toobtainlaborormaterials,governmentalrestrictions,enemy action,civilcommotion,fire
orsimilarcauses,providedsuchsimilarcausesarebeyondBorrower'sreasonablecontrol,
whichinno eventshallexceedsixty(60)daysintheaggregate),Lendermay applyallor

any portionof theproceedstheninthepossessionof Lenderto thepaymentof the
indebtednesssecuredby thisDeed of Trust,subjecttopaymentofany otherfeesand
interestpayabletoLender.

(ix) NothinghereincontainedshallpreventLenderfromatanytimeapplying
thewholeoranypartoftheproceedstocureanyEventofDefaultby Borrowerunderthis
Deed of Trustor underany otherdocumentevidencing,securingor relatingto the
indebtednessevidencedbytheNote.Lender'sagreementtoreleaseinsuranceproceedsand

condemnationawardsasprovidedabovedoesnotconstitutea subordinationofthisDeed
ofTrusttoany mechanics',materialmen'sorotherliensarisinginconnectionwiththe

restoration,repair,replacementorrebuildingoftheProperty.

(x) Notwithstandinganythingtothecontrarycontainedherein,theproceeds
ofinsurancereimbursedtoBorrowerinaccordancewiththetermsandprovisionsofthis
Deed ofTrustshallbereducedby thecosts(ifany)incurredby Lenderintheadjustment
andcollectionthereofandinthecostsincurredby Lenderofpayingoutsuchproceedsand
interestthereonattheDefaultRate(including,withoutlimitation,attorneys'feesandcosts

paidtothirdpartiesforinspectingtherestoration,repair,replacementandrebuildingand

reviewingtheplansandspecificationstherefor).

(xi) NothingsetforthinthisSection3.7(b)shallbe construedordeemed to

havedelayedthetimeperiodforBorrower'sperformanceundertheLoanAgreementoran

extensionoftheCompletionDate.

Section3.8 PAYMENT FOR LABOR AND MATERIALS. Borrowerwillpromptlypay
when dueallbillsandcostsforlabor,materials,andspecificallyfabricatedmaterialsincurredinconnection

withthePropertyand neverpermittoexistbeyondthedue datethereofinrespectofthePropertyorany

partthereofanylienorsecurityinterest,eventhoughinferiortotheliensandthesecurityinterestshereof,
andinanyeventneverpermittobecreatedorexistinrespectofthePropertyoranypartthereofanyother

oradditionallienorsecurityinterestotherthantheliensorsecurityinterestshereof,exceptforthePermitted

Encumbrances.Notwithstandingtheforegoing,Borrowershallhavetherighttocontestingood faithany
suchclaimordemand,providedthatitdoesso diligentlyand withoutprejudicetoLender.Intheevent

Borrowerelectstocontestanysuchclaimordemand,Borrowershallasaconditionprecedenttothecontest,

promptlyprovidea bond,cashdepositorothersecuritysatisfactorytoLendertoprotectLender'sinterest

andsecurityand,ifLendersorequires,toremovethelienasan encumbranceagainstthePropertyshould
thecontestbeunsuccessful.IfBorrowershallfailtoimmediatelydischargeorprovidesecurityagainstany
suchclaimordemand asaforesaid,Lendermay do soandanyandallexpensesincurredby Lendershall

upondemand bepaidby BorrowertoLenderandshallbesecuredby thelienofthisDeed ofTrust.
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Section3.9 PERFORMANCE OF OTHER AGREEMENTS. Borrowershallobserveand

performeachand everytermtobe observedor performedby Borrowerpursuanttothetermsof any
agreementorrecordedinstrumentaffectingorpertainingtotheProperty,orgivenby Borrowerforthe

purposeoffurthersecuringan obligationsecuredherebyandanyamendments,modificationsorchanges
thereto.

Section3.10 EASEM ENTS AND RIGHTS OF WAY. Borrowershallnotgrantanyeasement

orrightofway,orcancel,terminateorotherwisemodifyanyexistingeasementorrightofway withrespect
toalloranyportionoftheProperty,withoutthepriorwrittenconsentofLender.

ARTICLE 4

REPRESENTATIONS AND WARRANTIES

Section4.1 BORROWER'S REPRESENTATIONS. Borrowerrepresentsand warrantsto

LenderthateachoftherepresentationsandwarrantiessetforthinArticleIIIofandelsewhereintheLoan

AgreementaretrueandcorrectasofthedatehereofandareherebyincorporatedandrestatedinthisDeed

ofTrustbythisreference.

Section4.2 WARRANTY OF TITLE.

(a) Borrowerrepresentsand warrantsthatithasgood andmarketabletitleto

thePropertyandhastherighttomortgage,grant,bargain,sell,pledge,assign,warrant,transferand

conveythesame andthatBorrowerpossessesanunencumberedfeesimpleestateintheLand and

thatitowns thePropertyfreeandclearofallliens,encumbrancesandchargeswhatsoeverexcept
forthePermittedEncumbrances.Borrowershall,atitssolecostand expense,foreverwarrant,

defendandpreservethetitleandthevalidityandpriorityofthelienofthisDeed ofTrustandshall,

atitssolecostandexpense,foreverwarrantand defendthesame toLenderagainsttheclaimsof

allpersonswhomsoever.Borrowershallpromptlyandcompletelyobserve,performanddischarge
eachand everyobligation,covenant,condition,restrictionandagreementaffectingtheProperty,
whetherthesame ispriorandsuperiororsubjectandsubordinatetothelienofthisDeed ofTrust.

The warrantiesoftitlecontainedinthisSection4.2shallsurvivetheforeclosureofthisDeed of

Trustandshallinuretothebenefitofand beenforceableby any Personwho may acquiretitleto

thePropertypursuanttoa foreclosuresale.

(b) Withoutlimitingor waivingany otherrightsand remediesof Lender

hereunder,if,whilethisDeed ofTrustisinforce,thetitletothePropertyortheinterestofLender

thereinshallbethesubject,directlyorindirectly,ofanyactionatlaworinequity,orbeattached

directlyorindirectly,orendangered,cloudedoradverselyaffectedinanymanner,Borrower,after

five(5)dayspriorwrittennoticefrom Lenderand Borrower'sfailureto immediatelytakeall

necessaryand properstepsforthedefenseofsaidtitleorinterest,herebyauthorizesLender,at

Borrower'sexpense,totakeallnecessaryandproperstepsforthedefenseofsaidtitleorinterest,

includingtheemploymentofcounsel,theprosecutionordefenseoflitigation,andthecompromise
ordischargeofclaimsmade againstsaidtitleorinterest.

Section4.3 STATUS OF PROPERTY.

(a) No portionoftheImprovementsarelocatedinan areaidentifiedby the

SecretaryofHousingandUrbanDevelopmentoranysuccessortheretoasan areahavingspecial
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floodhazardspursuanttotheNationalFloodInsuranceActof1968ortheFloodDisasterProtection
Actof1973,asamended,oranysuccessorlaw,or,iflocatedwithinanysucharea,Borrowerhas
obtainedandwillmaintaintheinsuranceprescribedinSection3.2hereof.

(b) Borrowerhasobtainedorwillobtainallnecessarycertificates,permits,
certificatesofincorporation,licensesandotherapprovals,governmentalandotherwise,necessary
forBorrower'scurrentand intendeduse,occupancyand operationof theProperty(including,
withoutlimitation,any certificatesofcompletionand certificatesofoccupancy)and allrequired
zoning,buildingcode,landuse,environmentalandothersimilarpermitsorapprovals,allofwhich
areor willbe infullforceand effectpriortothetimenecessaryforBorrowertoperformits

obligationsundertheLoanDocuments(collectively,the"Licenses").

(c) The Propertyandthepresentandcontemplateduseandoccupancythereof
aretoBorrower'sknowledge,afterdueanddiligentinquiry,infullcompliancewithallApplicable
Laws,including,withoutlimitation,zoningordinances,buildingcodes,landuseandenvironmental

laws,lawsrelatingtothedisabled(including,withoutlimitation,theADA) andothersimilarlaws.

(d) The Propertyisorwillbeservedby allutilitiesrequiredforthecurrentor

contemplatedusethereof.Allutilityserviceisprovidedby publicutilitiesand thePropertyhas

acceptedorwillacceptorisequippedorwillbeequippedtoacceptsuchutilityservice.

(e) Allpublicandprivateroadsandstreetsnecessaryforserviceofandaccess
tothePropertyforthecurrentorcontemplatedusethereofhavebeencompleted,areserviceable
andarephysicallyandlegallyopenforuse.

(f) The Propertyisorwillbeservedby publicwaterandsewersystems.

(g) The Propertyisfreefromdamage causedby fireorothercasualty.There
isnopendingor,toBorrower'sknowledge,afterdueanddiligentinquiry,threatenedcondemnation

proceedingsaffectingthePropertyoranyportionthereof.

(h) All costsand expensesof any and alllabor,materials,suppliesand

equipmentusedintheconstructionoftheImprovementsasofthedatehereofhavebeenpaidin
fullandno noticeofanymechanics'ormaterialmen'sliensorofanyclaimsofpresentrighttoany
suchlienshavebeenreceived.

(i) Borrowerhaspaidinfullfor,andistheownerof,allfurnishings,fixtures
andequipment(otherthantenants'property)usedinconnectionwiththeoperationoftheProperty,
freeandclearofanyandallsecurityinterests,liensorencumbrances,exceptthelienandsecurity
interestcreatedhereby.

(j) Allliquidand solidwastedisposal,septicand sewersystemslocatedon
thePropertyareto Borrower'sknowledge,afterdue and diligentinquiry,ina good and safe

conditionandrepairandincompliancewithallApplicableLaws.

(k) AllImprovementscurrentlyconstructedliewithintheboundaryofthe
Land andallImprovementsplannedtobe constructedaredesignedandplannedtoliewithinthe

boundaryoftheLand.
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Section4.4 NO FOREIGN PERSON. Borrowerisnota"foreignperson"withinthemeaning
of Section1445(f)(3)of theInternalRevenue Code of 1986,as amended,and therelatedTreasury

Departmentregulations,includingtemporaryregulations.

Section4.5 SEPARATE TAX LOT. The Propertyisassessedforrealestatetaxpurposesas

one ormore whollyindependenttaxlotorlots,separatefromany adjoininglandorimprovementsnot

constitutinga partofsuchlotorlots,andnootherlandorimprovementsisassessedandtaxedtogetherwith

thePropertyoranyportionthereof.

Section4.6 EXECUTION AND DELIVERY. Theexecution,deliveryandrecordationofthis

Deed ofTrust,and theexecutionanddeliveryoftheNoteandalloftheotherLoan Documentsdoesnot

contravene,resultinabreachoforconstitutea defaultunderanycontractoragreementtowhichBorrower

isa partyorby whichBorroweroranyofitspropertiesmay be boundanddoesnotviolateorcontravene

any law,order,decree,ruleorregulationtowhichBorrowerissubject,including,withoutlimitation,the

Leases.

ARTICLE 5

OBLIGATIONS AND RELIANCES

Section5.1 RELATIONSHIP OF BORROWER AND LENDER. The relationshipbetween

Borrowerand Lenderissolelythatofdebtorand creditor,and Lenderhasno fiduciaryorotherspecial

relationshipwithBorrower,andnotermorconditionofanyoftheLoanAgreement,thisDeed ofTrustand

theotherLoanDocumentsshallbeconstruedsoastodeem therelationshipbetweenBorrowerandLender

tobeotherthanthatofdebtorandcreditor.

Section5.2 NO RELIANCE ON LENDER. The generalpartners,members,principalsand

(ifBorrowerisa trust)beneficialownersofBorrowerareexperiencedintheownershipandoperationof

propertiessimilartotheProperty,andBorrowerand Lenderarerelyingsolelyupon suchexpertise
and

businessplaninconnectionwiththeownershipandoperationoftheProperty.Borrowerisnotrelyingon

Lender'sexpertise,businessacumen oradviceinconnectionwiththeProperty.

Section5.3 NO LENDER OBLIGATIONS.

(a) NotwithstandingtheprovisionsofSections1.1,M orM, Lenderdoes

notundertake(i)any obligationsundertheLeases;or(ii)any obligationswithrespecttosuch

agreements,contracts,certificates,instruments,franchises,permits,trademarks,licensesandother

documents.

(b) By acceptingorapprovinganythingrequiredtobeobserved,performedor

fulfilledortobegiventoLenderpursuanttothisDeed ofTrust,theNote,theLoanAgreementor

theotherLoan Documents,includingwithoutlimitation,any officer'scertificate,balancesheet,

statementofprofitand lossorotherfinancialstatement,survey,appraisal,or insurancepolicy,
Lendershallnotbedeemed tohavewarranted,consentedto,oraffirmedthesufficiency,legality

oreffectivenessofsame,andsuchacceptanceorapprovalthereofshallnotconstituteanywarranty

oraffirmationwithrespecttheretoby Lender.

Section5.4 RELIANCE. BorrowerrecognizesandacknowledgesthatinacceptingtheNote,

theLoanAgreement,thisDeed ofTrustandtheotherLoan Documents,Lenderisexpresslyandprimarily
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relyingon thetruthand accuracyofthewarrantiesand representationssetforthinArticle4 hereof,the
Loan Agreementand such otherdocuments,withoutany obligationto investigatethePropertyand

notwithstandinganyinvestigationofthePropertyby Lender;thatsuchrelianceexistedonthepartofLender

priortothedatehereof;thatsuchwarrantiesand representationsarea materialinducementtoLenderin

acceptingtheNote,theLoanAgreement,thisDeed ofTrustandtheotherLoanDocuments;andthatLender
wouldnotbe willingtomake theLoan andacceptthisDeed ofTrustintheabsenceofthewarrantiesand

representationsassetforthinArticle4 hereof,theLoanAgreementandsuchotherdocuments.

ARTICLE 6

FURTHERASSURANCES

Section6.1 RECORDING FEES. Borrowerwillpayalltaxes,filing,registrationorrecording
fees,andallexpensesincidenttothepreparation,execution,acknowledgmentand/orrecordingoftheNote,
thisDeed ofTrust,theotherLoan Documents,any noteormortgagesupplementalhereto,any security
instrumentwithrespecttothePropertyandany instrumentoffurtherassurance,and any modificationor
amendmentoftheforegoingdocuments,andallfederal,state,countyandmunicipaltaxes,duties,imposts,
assessmentsandchargesarisingoutoforinconnectionwiththeexecutionanddeliveryofthisDeed of

Trust,any mortgagesupplementalhereto,any securityinstrumentwithrespecttothePropertyor any
instrumentoffurtherassurance,and any modificationoramendmentoftheforegoingdocuments,except
whereprohibitedby lawsotodo.

Section6.2 FURTHER ACTS. Borrowerwill,atthecostofBorrower,andwithoutexpense
to Lender,do,execute,acknowledgeand deliversuch furtheracts,deeds,conveyances,mortgages,

assignments,noticesofassignments,transfersandassurancesasLendershallreasonablyrequirefromtime

totimeforthebetterassuring,conveying,assigning,transferring,andconfirminguntoLendertheproperty
andrightsherebymortgaged,granted,bargained,sold,conveyed,confirmed,pledged,assigned,warranted

andtransferredorintendednow orhereaftersotobe,orwhichBorrowermay beormay hereafterbecome

boundtoconveyorassigntoLender,orforcarryingouttheintentionorfacilitatingtheperformanceofthe

termsofthisDeed ofTrustorforfiling,registeringorrecordingthisDeedofTrust,orforcomplyingwith

allApplicableLaws butwithout,inallcases,expandingBorrower'sliabilityhereunder.Borrower,on

demand,willexecuteand deliverand herebyauthorizesLendertoexecuteinthename ofBorroweror

withoutthesignatureof Borrowerto theextentLendermay lawfullydo so,one or more financing
statements,chattelmortgagesorotherinstruments,toevidencemore effectivelythesecurityinterestof

LenderintheProperty.BorrowergrantstoLendereffectiveuponanEventofDefault,anirrevocablepower
ofattorneycoupledwithan interestforthepurposeofexercisingand perfectingany and allrightsand

remediesavailabletoLenderatlawand inequity,including,withoutlimitation,suchrightsandremedies

availabletoLenderpursuanttothisSection6.2.

Section6.3 CONFIRMATION STATEMENT.

(a) Afterrequestby Lender,Borrower,withinten(10)days,shallfurnish

Lendera statement,dulyacknowledgedandcertified,confirmingtoLender:(i)theamountofthe

originalprincipalamountoftheNote,(ii)theunpaidprincipalamountoftheNote,(iii)therateof

interestof theNote,(iv)thetermsof payment and maturitydateof theNote,(v)thedate

installmentsofinterestand/orprincipalwere lastpaid,and(vi)that,exceptasprovidedinsuch

statement,therearenodefaultsoreventswhichwiththepassageoftimeorthegivingofnoticeor

both,would constitutean eventof defaultundertheLoan Agreementor thisDeed of Trust;
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provided,however,Lendershallnotbe entitledhereundertoreceivemore thanone (1)such

statementineachcalendaryear.

(b) SubjecttotheprovisionsoftheLeases,BorrowershalldelivertoLender,

promptlyuponrequest,dulyexecutedestoppelcertificatesfromanyoneormorelesseesasrequired
by LenderattestingtosuchfactsregardingtheLeaseasLendermay require,including,without

limitation,attestationsthateachLeasecoveredtherebyisinfullforceandeffectwithno defaults
thereunderon thepartofanyparty,thatnoneoftheRentshavebeenpaidmore thanonemonthin

advance,andthatthelesseeclaimsno defenseoroffsetagainstthefullandtimelyperformanceof
itsobligationsundertheLease.

(c) At Lender'srequest,Borrower,Guarantorand any Indemnitorsshall

providean estoppelcertificatetoany purchaser,assigneeorparticipantorany prospectiveany
purchaser,assigneeorparticipantinsuchform,substanceanddetailasLender,suchanypurchaser,

assigneeor participantor prospectiveany purchaser,assigneeor participantmay reasonably
require.

Section6.4 REPLACEMENT DOCUMENTS. Upon receiptofanaffidavitofan officerof
Lenderastotheloss,theft,destructionor mutilationoftheNote,Loan Agreementorany otherLoan
Document which isnotofpublicrecord,and,inthecaseof any suchmutilation,upon surrenderand

cancellationoftheNote,LoanAgreementorotherLoanDocument,Borrower,atitsexpense,willissue,in

lieuthereof,replacementNote,Loan AgreementorotherLoan Document,datedthedateofsuchlost,
stolen,destroyedormutilatedNote orotherLoan Document inthesame principalamountthereofand
otherwiseofliketenor.

ARTICLE 7

DUE ON SALE/ENCUMBRANCE

Section7.1 LENDER RELIANCE. BorroweracknowledgesthatLenderhasexaminedand
reliedonthecreditworthinessofBorrowerandexperienceofBorroweranditsgeneralpartners,members,

principalsand (ifBorrowerisa trust)beneficialownersinowning and operatingpropertiessuchasthe

Propertyinagreeingtomake theLoan,andwillcontinuetorelyon Borrower'sownershipoftheProperty
as a means of maintainingthevalueof thePropertyas securityforrepaymentof theDebt and the

performanceof theOtherObligations.BorroweracknowledgesthatLenderhas a validinterestin

maintainingthevalueofthePropertysoastoensurethat,shouldBorrowerdefaultintherepaymentofthe

DebtortheperformanceoftheOtherObligations,LendercanrecovertheDebtby a saleoftheProperty.

Section7.2 NO SALE/ENCUMBRANCE.

(a) BorroweragreesthatBorrowershallnot,withoutthepriorwrittenconsent
ofLender,sell,convey,mortgage,grant,bargain,encumber,pledge,assign,orotherwisetransfer

thePropertyorany partthereoforpermitthePropertyorany partthereoftobe sold,conveyed,
mortgaged,granted,bargained,encumbered,pledged,assigned,orotherwisetransferred.Lender

shallnotbe requiredtodemonstrateanyactualimpairmentofitssecurityoranyincreasedriskof

defaulthereunderinordertodeclaretheDebtimmediatelydueandpayableuponBorrower'ssale,

conveyance,mortgage,grant,bargain,encumbrance,pledge,assignment,ortransferoftheProperty
withoutLender'sconsent.
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(b) Section7.2(a)shallapplyto:(i)an installmentsalesagreementwherein

BorroweragreestosellthePropertyoranypartthereoffora pricetobe paidininstallments;and

(ii)anagreementby Borrowerleasingallora substantialpartofthePropertyforotherthanactual

occupancyby aspacetenantthereunder,ora sale,assignmentorothertransferof,orthegrantofa

securityinterestin,Borrower'sright,titleand interestinandtoanyLeasesoranyRents.

Section7.3 NO IMPLIED FUTURE CONSENT. Lender'sconsenttoonesale,conveyance,

alienation,mortgage,encumbrance,pledgeortransferofthePropertyshallnotbedeemedtobe a waiver

of Lender'srightto requiresuch consentto any futureoccurrenceof same.Any sale,conveyance,

alienation,mortgage,encumbrance,pledgeortransferofthePropertymade incontraventionofthisArticle

2 shallbenullandvoidandofno forceandeffect.

Section7.4 COSTS OF CONSENT. Borroweragreestobearand shallpay or reimburse

Lenderondemand forallexpenses(including,withoutlimitation,allrecordingcosts,actual,out-of-pocket,
thirdpartyattorneys'feesanddisbursementsandtitlesearchcosts)incurredby Lenderinconnectionwith

thereview,approvalanddocumentationofanysuchsale,conveyance,alienation,mortgage,encumbrance,

pledgeortransfer.

ARTICLE 8

DEFAULT

Section8.1 EVENT OF DEFAULT. The occurrenceof an Eventof Default(as
definedintheLoanAgreement)undertheNote,theLoanAgreementoranyoftheotherLoan Documents

ortheoccurrenceofaneventexpresslydescribedasanEventofDefaultunderanyoftheprovisionsofthis

DeedofTrustoranyotherLoanDocumentshallconstitutean"EventofDefault"underthisDeedofTrust.

ARTICLE 9

RIGHTS AND REMEDIES

Section9.1 REMEDIES. Upon theoccurrenceofanyEventofDefault,Borroweragreesthat

Lendermay takesuchaction,withoutnoticeordemand,asitdeems advisabletoprotectandenforceits

rightsagainstBorrowerand inand totheProperty,including,withoutlimitation,thefollowingactions,

eachofwhichmay be pursuedconcurrentlyorotherwise,atsuchtimeand insuchorderasLendermay

determine,initssolediscretion,withoutimpairingorotherwiseaffectingtheotherrightsandremediesof

Lender:

(a) Lendermay,withoutnoticedemand,presentment,noticeofnonpayment
ornonperformance,protest,noticeofprotest,noticeofintenttoaccelerate,noticeofacceleration,

oranyothernoticeoranyotheraction,allofwhichareherebywaivedby Borrowerandallother

partiesobligatedinanymannerwhatsoeveron theDebtandOtherObligations,declaretheentire

unpaidbalanceoftheDebtand OtherObligationsimmediatelydue and payable,and upon such

declaration,theentireunpaidbalanceoftheDebtandOtherObligationsshallbeimmediatelydue

andpayable.

(b) Eitherinpersonor by agent,withor withoutbringingany actionor

proceeding,orbyareceiverappointedbyacourtandwithoutregardtotheadequacyofitssecurity,
enteruponandtakepossessionoftheProperty,oranypartthereof,anddo anyandallactswhich
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may bedesirableinLender'sjudgmenttocompleteanyunfinishedconstructionontheProperty,to

preservethevalue,marketabilityorrentabilityoftheProperty,toincreasetheincometherefrom,
tomanage and operatethePropertyortoprotectthesecurityhereofand,withorwithouttaking
possessionoftheProperty,suefororotherwisecollecttheRents,includingthosepastdue and

unpaid,andapplythesame,lesscostsandexpensesofoperationandcollection,including,without

limitation,attorneys'fees,againsttheindebtednesssecuredbythisDeed ofTrustinsuchorderas
Lendermay determine,withoutinanyway curingorwaivinganydefaultofBorrower;

(c) Commence an actiontoforeclosethisDeed of Trustortospecifically
enforceitsprovisionsoranyoftheobligationssecuredbythisDeed ofTrust;

(d) DelivertoTrusteeastatementofbreachornon-performanceandnoticeof
electiontosellunderdeedoftrustandcauseanyorallofthePropertytobesoldunderthepower
ofsalegrantedby thisDeed ofTrustinanymannerpermittedby applicablelaw;

(e) Make anypaymentordo anyactrequiredofBorrowerhereunderinsuch
mannerandtosuchextentasLendermay deem necessarytoprotectthesecurityhereof.Lenderis
authorizedtoenteruponthePropertyforsuchpurposes,orappearin,defend,orbringanyaction
orproceedingtoprotectitsinterestinthePropertyandthecostandexpensethereof(including,
withoutlimitation,actualattorneys'feesandexpensestotheextentpermittedby law)withinterest
attheDefaultRateshallconstitutea portionoftheDebtandshallbedue andpayabletoLender

upondemand.Allsuchcostsandexpensesincurredby LenderinremedyinganyEventofDefault
orinappearingin,defending,orbringinganysuchactionorproceeding,ashereinafterprovided,
shallbearinterestattheDefaultRate,fortheperiodbeginningon thefirstdayafternoticefrom
Lenderthatsuchcostorexpensewas incurredandcontinuinguntilthedateofpaymenttoLender.
Allsuchcostsand expensesincurredby Lendertogetherwithinterestthereoncalculatedatthe
DefaultRateshallbedeemed toconstitutea portionoftheDebtandtobesecuredbythisDeed of
TrustandtheotherLoan Documentsandshallbeimmediatelydueandpayableupondemand by
Lendertherefor;and/or

(f) Exerciseanyotherrightorremedyavailablehereunder,underanyofthe
otherLoan Documentsoratlaworinequity.

Section9.2 SALE. ShouldLenderelecttoforeclosebyexerciseofthepowerofsaleunderthis
Deed ofTrust,Lendershall:

(a) IfLenderelectstosellBorrower'sinterestinthePropertyby exerciseof
thepowerofsalehereincontained,LendershallnotifyTrusteeinthemannerthenrequiredby law.

Upon receiptofsuchnoticefromLenderandatthedirectionofLender,Trusteeshallcausetobe

recorded,publishedand deliveredsuchnoticesofdefaultand noticesof saleas may thenbe

requiredby lawandbythisDeedofTrust.Trusteeshall,onlyatthedirectionofLenderandwithout
demand on Borrower,aftersuchtimeasmay thenberequiredby lawandafterrecordationofsuch
noticeofdefaultandafternoticeofsalehavingbeengivenasrequiredby law,sellthePropertyat
thetimeand placeofsalefixedby itinsuchnoticeofsale,eitheraswholeorinseparatelotsor

parcelsoritemsas.Lendershalldeem expedient,and insuchorderasitmay determine,atpublic
auctiontothehighestbidderforcashinlawfulmoney oftheUnitedStatespayableatthetimeof

sale,orasotherwisemay thenberequiredby law..Lendermay requireBorrowertoassemblethe
PersonalPropertyandmake itavailabletoLenderataplaceorplacesdesignatedbyLender.Trustee
shalldelivertosuchpurchaserorpurchasersthereofitsgoodandsufficientdeedordeedsconveying
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thepropertysosold,butwithoutanycovenantorwarranty,expressorimplied.The recitalsinsuch
deedofany mattersor factsshallbe conclusiveproofofthetruthfulnessthereof.Any person,
including,withoutlimitation,Borrower,TrusteeorLender,may purchaseatsuchsale.Trusteemay
inthemannerprovidedby lawpostponethesaleofalloranyportionoftheProperty.

(b) The proceedsofanytrustee'ssaleunderthisDeedofTrustshallbeapplied
inthefollowingmanner:

F_int:PaymentofthecostsandexpensesofthesaleincurredbyTrusteeorLender,

including,withoutlimitation,Trustee'sfees,legalfees,titlecharges,appraisalsandenvironmental

reports.

Second:Paymentofallsums expendedby LenderunderthetermsofthisDeed of
Trustandnotyetrepaid,togetherwithintereston suchsumsattheDefaultRate.

Third:Payment of allobligationsof Borrowersecuredby thisDeed of Trust,

including,withoutlimitation,interestattheDefaultRate.

Fourth:The remainder,ifany,tothepersonorpersonslegallyentitledthereto.

Section9.3 RECEIVER. In additiontoallotherremedieshereinprovidedfor,Borrower

agreesthatupon theoccurrenceofan EventofDefaulthereunderLendershall,asa matterofright,be

entitledtotheappointmentofa receiverforalloranypartoftheProperty,withoutregardtothevalueof
thePropertyorthesolvencyofBorroweroranypersonorpersonsliableforthepaymentoftheindebtedness

securedhereby,andBorrowerdoesherebyconsenttotheappointmentofsuchreceiverorreceivers,waives

anyandallnoticesof(exceptasprovidedbelowinthisSection9.3)anddefensestosuchappointmentand

agreesnotto opposeany applicationthereforby Lender,provided,however,nothinghereinshallbe

construedtodepriveLenderofany otherright,remedyorprivilegeLendermay now possesstohavea

receiverappointedand furtherprovided,however,theappointmentofa receivershallnotimpairorinany
manner prejudicetherightsof Lenderto receivepaymentof theRentspursuantto othertermsand

provisionshereof.LendershallnotifyBorrowerofanyapplicationmade by Lenderseekingtheappointment
ofareceiverfortheProperty,butinadditiontothemodesofcommunicationofnoticedescribedinSection

1_3_.1ofthisDeed ofTrust,Lendermay givesuchnoticetoBorrowerby telephoneatthetelephonenumber

fortheaddresstowhichwrittennoticestoBorroweraretobe givenunderthisDeed ofTrust(orifsuch

phone number isnotknown to Lender,thenby deliveryto theProperty,addressedtothe"Property

Manager",ofa copyoftheapplicationforappointmentofa receiver)andsuchnoticeshallbe considered

givenatthetimeofthetelephonecommunication(orhanddeliveryifapplicable).Any money advanced

by Lenderinconnectionwitha receivershipshallbe a demand obligationowingby BorrowertoLender

shallbearinterestfromthedateofmakingsuchadvancementby LenderuntilpaidattheDefaultRate,shall

bea partofthesecuredindebtednessandshallbesecuredby thisDeed ofTrustandanyotherinstrument

securingtheindebtednessevidencedbytheNote.The receiverandthereceiver'sagentsshallbeentitledto

enterupon andtakepossessionofthePropertytothesame extentand inthesame mannerasBorrower

mightlawfullydo.The receiver,personallyorthroughitsagentsorattorneys,may excludeBorrowerand

itsagents,servantsandemployeeswhollyfromthePropertyandmay have,hold,use,operate,manageand

controlthesameandeachandeverypartthereof,andinthename ofBorrowerorBorrower'sagents,may
exercisealloftheirrightsandpowersanduseallofthethenexistingmaterials,supplies,storesandassets

and,attheexpenseoftheProperty,maintain,restore,insureand keepinsuredtheproperties,equipment
andapparatusprovidedorrequiredforuseinconnectionwiththebusinessorbusinessesoperatedon the

Propertyand may make,allsuchnecessaryand properrepairs,renewalsand replacementsand allsuch

usefulalterations,additions,bettermentsand improvementsasthereceivermay considerjudicious.Such
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receivershipshall,attheoptionofLender,continueuntilfullpaymentofallsums herebysecuredoruntil
titletothePropertyshallhavepassedby foreclosuresaleunderthisDeed ofTrust.

Section9.4 OCCUPANCY AFTER FORECLOSURE.

(a) TenancyatWill Ifupon completionofa foreclosuresale,Borroweror
Borrower'srepresentatives,successorsorassigns,oranyotherpersonsclaiminganyinterestinthe

Propertyby,throughorunderBorrowerareoccupyingorusingtheProperty,oranypartthereof,
eachand allshall,attheoptionof Lenderorthepurchaseratsuchsale,as thecasemay be,

immediatelybecomethetenantofthepurchaseratsuchsale,whichtenancyshallbeatenancyfrom

day-to-day,terminableatthewillofeitherlandlordortenant,ata reasonablerentalperdaybased

uponthevalueofthePropertyoccupied,suchrentaltobeduedailytopurchaser.Intheeventthe

tenantfailstosurrenderpossessionofthePropertyupontheexerciseofsuchoption,thepurchaser
shallbeentitledtoinstituteandmaintainanactionforunlawfuldetainer.

(b) NoticetoAccountDebtors.Lendermay, atany timeafteran Eventof

Defaultby Borrowerhereunder,notifytheobligorsof any accounts,chattelpaper,negotiable
instrumentsorotherevidencesofindebtednesstoBorrowerincludedinthePropertytopayLender

directly.

Section9.5 CUMULATIVE REMEDIES. AllremediescontainedinthisDeed ofTrustare

cumulative,andLendershallalsohaveallotherremediesprovidedatlaworinequityorinanyotherofthe

Loan Documents.No actof Lendershallbe construedas an electiontoproceedunderany particular

provisionofthisDeedofTrusttotheexclusionofanyotherprovisionofthisDeedofTrustorasanelection

ofremediestotheexclusionofanyotherremedywhichmay thenorthereafterbeavailabletoLender.No

delayorfailureby LendertoexerciseanyrightorremedyunderthisDeed ofTrustshallbeconstruedtobe

a waiverofthatrightorremedyorofanydefaultby Borrower.Lendermay exerciseanyoneormoreofits

rightsandremediesatitsoptionwithoutregardtotheadequacyofitssecurity.

Section9.6 PAYMENT OF EXPENSES. BorrowershallreimburseLenderforallattorneys

fees,costsandexpenses,arisingfromandafterthedatehereof,incurredby Lenderinconnectionwiththe

enforcementofLender'srightsunderthisDeed ofTrustandeachoftheotherLoanDocuments,including,
withoutlimitation,attorneys'fees,costsand expensesfortrial,appellateproceedings,out-of-court

negotiations,workoutsand settlements,and forenforcementofrightsunderany stateorfederalstatute,

including,withoutlimitation,attorneys'fees,costsandexpensesincurredinbankruptcyand insolvency

proceedingssuchas (butnotlimitedto)inconnectionwithseekingrelieffrom stayina bankruptcy

proceeding.The term"expenses"means any expensesincurredby Lenderinconnectionwithanyofthe

out-of-court,orstate,orfederalorbankruptcyproceedingsreferencedabove,including,withoutlimitation,
thefeesandexpensesofanyappraisers,consultantsandexpertwitnessesretainedorconsultedby Lender

inconnectionwithanyofthoseproceedings.Lendershallalsobe entitledtoitsattorneys'fees,costsand

expensesincurredinanypost-judgmentproceedingstocollectandenforcethejudgment.Thisprovisionis

separateandseveralandshallsurvivethereconveyanceorotherterminationofthisDeed ofTrust.

Section9.7 INSURANCE POLICIES. Lender(i)may surrenderthe InsurancePolicies

maintainedpursuanttothisDeed ofTrustorany partthereof,and upon receiptshallapplytheunearned

premiumsasa crediton theObligations,and,inconnectiontherewith,BorrowerherebyappointsLender

asagentandattorney-in-fact(whichiscoupledwithan interestandisthereforeirrevocable)forBorrower

tocollectsuchpremiums;(ii)may applythefundsinany account,and any otherfundsheldby Lender

towardpaymentoftheObligations;and (iii)shallhaveand may exerciseany and allotherrightsand
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remedieswhich Lendermay haveatlaw or inequity,or by virtueofany oftheLoan Documents,or
otherwise.

Section9.8 DISCONTINUANCE OF REMEDIES. IncaseLendershallhaveproceededto
invokeany right,remedy,orrecoursepermittedundertheLoan Documentsand shallthereafterelectto
discontinueorabandonsame foranyreason,Lendershallhavetheunqualifiedrightsotodo and,insuch
event,Borrowerand LendershallberestoredtotheirformerpositionswithrespecttotheObligations,the
LoanDocuments,thePropertyorotherwise,andtherights,remedies,recoursesandpowersofLendershall
continueasifsame hadneverbeeninvoked.

Section9.9 BANKRUPTCY ACKNOWLEDGMENT. IntheeventthePropertyor any
portionthereoforanyinterestthereinbecomespropertyofanybankruptcyestateorsubjecttoanystateor
federalinsolvencyproceeding,thenLendershallimmediatelybecomeentitled,inadditiontoallotherrelief
towhichLendermay beentitledunderthisDeed ofTrust,toobtain(i)anorderfromtheBankruptcyCourt
or otherappropriatecourtgrantingimmediaterelieffrom theautomaticstaypursuantto § 362 of the

BankruptcyCode sotopermitLendertopursueitsrightsandremediesagainstBorrowerasprovidedunder
thisDeed ofTrustandallotherrightsandremediesofLenderatlawandinequityunderapplicablestate
law,and (ii)an orderfromtheBankruptcyCourtprohibitingBorrower'suseofall"cashcollateral"as
definedunder§ 363oftheBankruptcyCode.InconnectionwithsuchBankruptcyCourtorders,Borrower
shallnotcontendorallegeinanypleadingorpetitionfiledinany courtproceedingthatLenderdoesnot
havesufficientgroundsforrelieffromtheautomaticstay.Any bankruptcypetitionorotheractiontakenby
Borrowertostay,condition,orinhibitLenderfromexercisingitsremediesareherebyadmittedbyBorrower
to be inbad faithand BorrowerfurtheradmitsthatLenderwould havejustcauseforrelieffrom the
automaticstayinordertotakesuchactionsauthorizedunderstatelaw.

Section9.10 RIGHT OF ENTRY. Lenderand itsagentsshallhavetherighttoenterand

inspectthePropertyatallreasonabletimesanduponone(1)BusinessDay priorwrittennoticetoBorrower,
subjecttotherightsoftenantsunderanyLeases.

ARTICLE 10

INDEMNIFICATION; SUBROGATION

Section10.1 GENERAL INDEMNIFICATION.

(a) Borrowershallindemnify,defend,protectand holdLenderandLender's
Affiliatesharmlessagainst:(i)any andallclaimsforbrokerage,leasing,finder'sorsimilarfees
whichmay bemade relatingtothePropertyortheDebt;and(ii)anyandallliability,obligations,
losses,damages,penalties,claims,actions,suits,costsandexpenses(includingLender'sattorneys'
fees,togetherwithappellatecounselfees,ifany)ofwhateverkindornaturewhichmay beasserted

against,imposedon orincurredby LenderinconnectionwiththeDebt,thisDeed ofTrust,the

Property,oranypartthereof,ortheexerciseby Lenderofanyrightsorremediesgrantedtothem
underthisDeed ofTrust;provided,however,thatnothinghereinshallbe construedtoobligate
Borrowertoindemnify,defend,protectand holdharmlessLenderfromand againstany and all

liabilities,obligations,losses,damages,penalties,claims,actions,suits,costsandexpensesenacted

against,imposedon or incurredby Lenderby reasonof Lender'swillfulmisconductor gross
negligence.
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(b) IfLenderismade a partydefendanttoany litigationor any claimis

threatenedorbroughtagainstLenderconcerningthesecuredindebtedness,thisDeed ofTrust,the

Property,oranypartthereof,oranyinteresttherein,ortheconstruction,maintenance,operationor

occupancyor usethereof,thenLendershallnotifyBorrowerof suchlitigationor claimand

Borrowershallindemnify,defend,protectandholdLenderharmlessfromandagainstallliability

by reasonofsaidlitigationorclaims,includingattorneys'fees(togetherwithappellatecounsel

fees,ifany).The righttosuchattorneys'fees(togetherwithappellatecounselfees,ifany)and

expensesincurredby LenderinanysuchlitigationorclaimofthetypedescribedinthisSection

10.l(b),whetherornotanysuchlitigationorclaimisprosecutedtojudgment,shallbedeemed to

haveaccruedon thecommencement ofsuchclaimoractionandshallbe enforceablewhetheror

notsuchclaimor actionisprosecutedtojudgment.IfLendercommences an actionagainst
Borrowertoenforceanyoftheterm.shereofortoprosecuteanybreachby Borrowerofanyofthe

termshereofortorecoveranysum securedhereby,BorrowershallpaytoLendertheirattorneys'
fees(togetherwithappellatecounselfees,ifany)andexpenses,togetherwithinterestthereonat

theDefaultRatefrom thedateof paymentor incurringby Lenderuntilpaidby Borrower.If

BorrowerbreachesanytermofthisDeed ofTrust,Lendermay engagetheservicesofanattorney
orattorneystoprotecttheirrightshereunder,and intheeventofsuchengagementfollowingany
breachby Borrower,BorrowershallpayLender'sactual,thirdparty,out-of-pocketattorneys'fees

(togetherwithappellatecounselfees,ifany)andexpensesincurredby Lender,whetherornotan

actionisactuallycommenced againstBorrowerby reasonofsuchbreach,togetherwithinterest

thereonattheDefaultRateforthedateofpaymentorincurringby LenderuntilpaidbyBorrower.

Allreferencesto"attorneys"inthisSection10.l(b)and elsewhereinthisDeed ofTrustshall

includewithoutlimitationany attorneyor law firmengagedby Lenderand Lender'sin-house

counsel,and allreferencesto"feesand expenses"inthisSection10.lfb)and elsewhereinthis

Deed ofTrustshallincludewithoutlimitationany feesof suchattorneyor law firmand any
allocationchargesand allocationcostsof Lender'sin-housecounsel.Wherever intheLoan

DocumentsBorrowerisobligatedtopayLender'sattorneys'fees,suchobligationshallincludethe

actualfeesandexpenseschargedbythoseattorneysselectedby Lenderbaseduponsuchattorneys'

then-prevailinghourlyrates,whichfeesshallnotbe basedupon any statutoryscheduleorfees

prescribedbyanyapplicablelaw.

(c) A waiverofsubrogationshallbeobtainedby Borrowerfromitsinsurance

carrierand,consequently,BorrowerwaivesanyandallrighttoclaimorrecoveragainstLender,its

officers,employees,agentsandrepresentatives,forlossofordamage toBorrower,theProperty,
Borrower'spropertyorthepropertyofothersunderBorrower'scontrolfromany causeinsured

againstorrequiredtobe insuredagainstby theprovisionsofthisDeed ofTrust.

Section10,2 ENVIRONM ENTAL INDEMNIFICATION. Borrowershall,atitssolecostand

expense,protect,defend,indemnify,releaseand holdharmlesstheIndemnifiedParties(ashereinafter

defined)from and againstany and allLosses(ashereinafterdefined)imposedupon or incurredby or

assertedagainstanyIndemnifiedPartiesandarisingoutoforrelatingtoanyoneormoreofthefollowing:

(a)anypresenceofanyHazardousSubstances(ashereinafterdefined)in,on,above,orundertheProperty;

(b)any past,presentor futureRelease(ashereinafterdefined)of HazardousSubstances(ashereinafter

defined)in,on,above,underor from theProperty;(c)any activityby Borrower,any personorentity
affiliatedwithBorrower,and any tenantor otheruserof thePropertyinconnectionwithany actual,

proposedorthreateneduse,treatment,storage,holding,existence,dispositionorotherRelease,generation,

production,manufacturing,processing,refining,control,management,abatement,removal,handling,
transferortransportationtoorfromthePropertyofanyHazardousSubstancesatanytimelocatedin,under,
on orabovetheProperty;(d)anyactivityby Borrower,anypersonorentityaffiliatedwithBorrower,and
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any tenantor otheruserof thePropertyinconnectionwithany actualor proposedRemediation(as
hereinafterdefined)ofany HazardousSubstancesatanytimelocatedin,under,on orabovetheProperty,
whetheror notsuchRemediationisvoluntaryor pursuanttocourtor administrativeorder,including,
withoutlimitation,any removal,remedialorcorrectiveaction;(e)any past,presentorthreatenednon-

complianceorviolationsofanyEnvironmentalLaw (ashereinafterdefined)(orpermitsissuedpursuantto

any EnvironmentalLaw) in connectionwiththe Propertyor operationsthereon,including,without

limitation,anyfailureby Borrower,anypersonorentityaffiliatedwithBorrower,andanytenantorother

userof thePropertytocomply withany orderofany governmentalauthorityinconnectionwithany
EnvironmentalLaws;(f)theimposition,recordingorfilingorthefutureimposition,recordingorfilingof

any EnvironmentalLien (ashereinafterdefined)encumberingthe Property;(g)any administrative

processesorproceedingsorjudicialproceedingsinanyway connectedwithany matteraddressedinthis

Section10.2;(h)anymisrepresentationorinaccuracyinanyrepresentationorwarrantyormaterialbreach

orfailuretoperformanycovenantsorotherobligationsundertheEnvironmentalIndemnity;and (i)any
diminutioninvalueofthePropertyinanyway connectedwithanyoccurrenceorothermatterreferredto

inthisSection10.2,exceptinallcasessetforthin(a)-(i)abovetotheextentsuchLossesarisesolelyand

exclusivelyasa resultofan IndemnifiedParty'sgrossnegligenceorwillfulmisconduct.

The term"EnvironmentalLaw" means any presentand futurefederal,stateand locallaws,

statutes,ordinances,rules,regulationsandthelike,aswellascommon law,relatingtoprotectionofhuman

healthortheenvironment,relatingtoHazardousSubstances,relatingtoliabilityfororcostsofRemediation

orpreventionofReleasesofHazardousSubstancesorrelatingtoliabilityfororcostsofotheractualor

threateneddangertohuman healthortheenvironment.The term"EnvironmentalLaw" includes,butis

notlimitedto,thefollowingstatutes,asamended,anysuccessorthereto,andanyregulationspromulgated

pursuantthereto,andanystateorlocalstatutes,ordinances,rules,regulationsandthelikeaddressingsimilar

issues:theComprehensiveEnvironmentalResponse,Compensationand LiabilityAct;theEmergency

PlanningandCommunity Right-to-KnowAct;theHazardousMaterialsTransportationAct;theResource

ConservationandRecoveryAct(including,withoutlimitation,SubtitleIrelatingtoundergroundstorage

tanks);theSolidWasteDisposalAct;theCleanWaterAct;theCleanAirAct;theToxicSubstancesControl

Act;theSafeDrinkingWaterAct;theOccupationalSafetyand HealthAct;theFederalWaterPollution

ControlAct;theFederalInsecticide,Fungicideand RodenticideAct;theEndangeredSpeciesAct;the

NationalEnvironmentalPolicyAct; and the River and Harbors AppropriationAct. The term

"EnvironmentalLaw" alsoincludes,butisnotlimitedto,anypresentand futurefederal,stateandlocal

laws,statutes,ordinances,rules,regulationsandthelike,aswellascommon law:conditioningtransferof

propertyupona negativedeclarationorotherapprovalofa governmentalauthorityoftheenvironmental

conditionoftheProperty;requiringnotificationordisclosureofReleasesofHazardousSubstancesorother

environmentalconditionofthePropertytoanygovemmentalauthorityorotherpersonorentity,whether

ornotinconnectionwithtransferoftitletoorinterestinproperty;imposingconditionsorrequirementsin

connectionwithpermitsorotherauthorizationforlawfulactivity;relatingtonuisance,trespassorother

causesofactionrelatedtotheProperty;andrelatingtowrongfuldeath,personalinjury,orpropertyorother

damage inconnectionwithanyphysicalconditionoruseoftheProperty.

The term"EnvironmentalLien"includesbutisnotlimitedtoany lienor otherencumbrance

imposedpursuanttoEnvironmentalLaw, whetherdue toany actoromissionofBorrowerorany other

personorentity.

The term"HazardousSubstances"includesbutisnotlimitedtoanyandallsubstances(whether

solid,liquidorgas)defined,listed,or otherwiseclassifiedas pollutants,hazardouswastes,hazardous

substances,hazardousmaterials,extremelyhazardouswastes,orwordsofsimilarmeaningorregulatory
effectunderanypresentorfutureEnvironmentalLaws orthatmay haveanegativeimpacton human health

ortheenvironment,including,withoutlimitation,petroleumandpetroleumproducts,asbestosandasbestos-
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containingmaterials,polychlorinatedbiphenyls,lead,lead-basedpaints,radon,radioactivematerials,
flammablesandexplosivesandmoldandmildew.

The term"IndemnifiedParties"includesbutisnotlimitedtoLender,anypersonorentitywho is
orwillhavebeeninvolvedinoriginatingtheLoan evidencedby theNote,anypersonorentitywho isor
willhavebeeninvolvedinservicingtheLoan,anypersonorentityinwhosename theencumbrancecreated

by thisDeed ofTrustisorwillhavebeenrecorded,personsandentitieswho may holdoracquireorwill
havehelda fullorpartialinterestintheLoan (including,withoutlimitation,thosewho may acquireany
interestintheLoan,aswellascustodians,trusteesand otherfiduciarieswho holdorhavehelda fullor

partialinterestintheLoan forthebenefitofthirdparties),aswellastherespectivedirectors,officers,
shareholders,partners,employees,agents,servants,representatives,contractors,subcontractors,affiliates,
subsidiaries,participants,successorsand assignof any and allof the foregoing(including,without

limitation,toanyotherpersonorentitywho holdsoracquiresorwillhavehelda participationorotherfull
orpartialinterestintheLoan,ortheProperty,whetherduringthetermoftheLoanoraspartoforfollowing
foreclosurepursuanttotheDeed ofTrust)and including,withoutlimitation,any successorsby merger,
consolidationoracquisitionofallorasubstantialpartofLender'soranyLender'sassetsandbusiness.

The term"Losses"includesany claims,suits,liabilities(including,withoutlimitation,strict

liabilities),administrativeorjudicialactionsorproceedings,obligations,debts,damages,losses,costs,
expenses,diminutionsinvalue,fines,penalties,charges,fees,expenses,costsofRemediation(whetheror
notperformedvoluntarily),judgments,award,amountspaidinsettlement,foreseeableand unforeseeable

consequentialdamages,litigationcosts,attorneys'fees,engineer'sfees,environmentalconsultants'fees
andinvestigationcosts(including,withoutlimitation,costsforsampling,testingandanalysisofsoil,water,
air,buildingmaterials,andothermaterialsandsubstanceswhethersolid,liquidorgas),ofwhateverkind
ornature,andwhetherornotincurredinconnectionwithanyjudicialoradministrativeproceedings.

The term"Release"withrespecttoany HazardousSubstanceincludesbutisnotlimitedtoany
release,deposit,discharge,emission,leaking,leaching,spilling,seeping,migrating,injecting,pumping,
pouring,emptying,escaping,dumping,disposingorothermovement ofHazardousSubstances.

The term "Remediation"includesbut isnot limitedto any response,remedial,removal,or
correctiveaction;any activitytocleanup,detoxify,decontaminate,containorotherwiseremediateany
HazardousSubstance;anyactionstoprevent,cureormitigateanyReleaseofany HazardousSubstance;
any actiontocomply withany EnvironmentalLaws or withany permitsissuedpursuantthereto;any
inspection,investigation,study,monitoring,assessment,audit,samplingand testing,laboratoryorother

analysis,orevaluationrelatingtoanyHazardousSubstancesortoanythingreferredtointhisArticle10.

Section10.3 DUTY TO DEFEND AND ATTORNEYS AND OTHER FEES AND
EXPENSES. Upon writtenrequestby any IndemnifiedPartyrelatingto any Lossescoveredby the

indemnityprovidedinSection10.2,BorrowershalldefendsuchIndemnifiedParty(ifrequestedby any
IndemnifiedParty,inthename oftheIndemnifiedParty)byattorneysandotherprofessionalsapprovedby
theIndemnifiedParties.Notwithstandingtheforegoing,any IndemnifiedPartiesmay, intheirsoleand
absolutediscretion,engagetheirown attorneysandotherprofessionalstodefendorassistthem,and,atthe

optionof IndemnifiedParties,theirattorneysshallcontroltheresolutionofclaimorproceeding.Upon
demand,Borrowershallpayor,inthesoleand absolutediscretionoftheIndemnifiedParties,reimburse,
theIndemnifiedPartiesforthepaymentoftheactualout-of-pocketfeesand disbursementsofattorneys,
engineers,environmentalconsultants,laboratoriesandotherprofessionalsactuallyincurredby Lenderin
connectiontherewith.
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Section10.4 SURVIVAL OF INDEMNITIES. NotwithstandinganyprovisionofthisDeed of

Trustorany otherLoan Document tothecontrary,theprovisionsofSections10.1,10.2,and 10.3,and
Borrower'sobligationsthereunder,shallsurvive(a)therepaymentoftheNote,(b)theforeclosureofthis

Deed ofTrust,and(c)therelease(orreconveyance,asapplicable)ofthelienofthisDeed ofTrust.

Section10.5 ENVIRONMENTAL INDEMNITY AGREEMENT. The terms,conditions,
covenantsandindemnitiessetforthinArticle10hereinareinadditiontotheterms,conditions,covenants

andindemnitiescontainedintheEnvironmentalIndemnity.

ARTICLE 11

SECURITY AGREEMENT

Section1L1 SECURITY AGREEMENT. ThisDeed ofTrustisbotharealpropertymortgage
and a "securityagreement"withinthemeaningoftheUniformCommercialCode.The Propertyincludes

bothrealand personalpropertyandallotherrightsandinterests,whethertangibleorintangibleinnature,
of BorrowerintheProperty.Borrowerby executingand deliveringthisDeed ofTrusthasgrantedand

herebygrantstoLender,assecurityfortheObligations,a securityinterestinallofBorrower'sright,title

andinterestin,toandunderthePropertyandallproceedsandproductsthereof,ineachcase,whethernow

owned orexisting,orhereafteracquiredorarisingtothefullextentthatthePropertymay besubjecttothe

UniformCommercialCode (saidportionofthePropertysosubjecttotheUniformCommercialCode being
calledinthisparagraphthe"Collateral").BorrowerherebyagreeswithLendertoexecuteanddeliverto

Lender,informandsubstancesatisfactorytoLender,suchfinancingstatements,continuationstatements,
otheruniformcommercialcodeformsandshallpayallexpensesandfeesinconnectionwiththefilingand

recordingthereof,and suchfurtherassurancesasLendermay fromtimetotime,considernecessaryto

create,perfect,and preserveLender'ssecurityinteresthereingranted.ThisDeed of Trustshallalso

constitutea "fixturefiling"fromthedateofrecordinghereofinaccordancewithUtahCode 70A-9a-502,
andforsuchpurpose(i)thename ofthedebtoristhename ofBorrowersetforthintheopeningparagraph
ofthisDeed ofTrustandtheaddressofthedebtoristheaddressoftheBorrowerassetforthinSection

13.1;(ii)thename ofthesecuredpartyisthename ofLendersetforthintheopeningparagraphofthis

Deed ofTrustandtheaddressofthesecuredpartyistheaddressoftheLenderassetforthinSection13.1;
and(iii)theCollateralcoveredherebyincludesitemsofPersonalPropertythatareoraretobecomefixtures

relatedtotheLanddescribedinExhibitA attachedhereto.The foregoingaddressofLeader,asthesecured

party,isalsotheaddressfi·omwhichinformationconcerningthesecurityinterestmay beobtainedby any
interestedparty,ifan EventofDefaultshalloccur,Lender,inadditiontoanyotherrightsand remedies

whichitmay have,shallhaveand may exerciseimmediatelyandwithoutdemand,anyandallrightsand

remediesgrantedtoa securedpartyupondefaultundertheUniformCommercialCode,including,without

limitingthegeneralityoftheforegoing,therighttotakepossessionoftheCollateralorany partthereof,

andtotakesuchothermeasuresasLendermay deem necessaryforthecare,protectionandpreservationof

theCollateral.Upon requestordemand ofLender,BorrowershallatitsexpenseassembletheCollateral

andmake itavailabletoLenderata convenientplaceacceptabletoLender.BorrowershallpaytoLender

on demand anyandallexpenses,includinglegalexpensesandattorneys'fees,incurredorpaidby Lender

inprotectingtheinterestintheCollateralandinenforcingtherightshereunderwithrespecttotheCollateral

Any noticeofsale,dispositionorotherintendedactionby LenderwithrespecttotheCollateralsentto

Borrowerinaccordancewiththeprovisionshereofatleastten(10)dayspriortosuchaction,shallconstitute

commerciallyreasonablenoticetoBorrower.The proceedsofanydispositionoftheCollateral,oranypart

thereof,may be appliedby LendertothepaymentoftheObligationsinsuchpriorityand proportionsas

Lenderinitsdiscretionshalldeem proper.Intheeventofany changeinname,identityorstructureof

Borrower,BorrowershallnotifyLenderthereofand promptlyafterrequestshallexecute,fileand record
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suchUniformCommercialCode formsasarenecessarytomaintainthepriorityofLender'slienuponand

securityinterestintheCollateral,and shallpay allexpensesand feesinconnectionwiththefilingand

recordingthereof.IfLendershallrequirethefilingorrecordingofadditionalUniformCommercialCode

formsorcontinuationstatements,Borrowershall,promptlyafterrequest,execute,fileand recordsuch

UniformCommercialCode formsorcontinuationstatementsasLendershalldeem necessary,andshallpay
allexpensesand feesinconnectionwiththefilingandrecordingthereof,itbeingunderstoodandagreed,
however,thatnosuchadditionaldocumentsshallincreaseBorrower'sobligationsundertheNote,theLoan

Agreement,thisDeed ofTrustandtheotherLoanDocuments.BorrowerherebyauthorizesLenderand its

counselto fileUniformCommercialCode financingstatementsinform and substancesatisfactoryto

Lenderdescribingasthecollateralcoveredthereby"allassetsofthedebtor,whethernow owned orexisting
orhereafteracquiredorarisingand allproceedsand productsthereof,including,withoutlimitation,all

fixtureson the Land" or words to thateffect,and any limitationson such collateraldescription,

notwithstandingthatsuchcollateraldescriptionmay bebroaderinscopethantheCollateraldescribedin

thisDeed ofTrust.BorrowerherebyirrevocablyappointsLenderasitsattorney-in-fact,coupledwithan

interest,tofilewiththeappropriatepublicofficeon itsbehalfanyfinancingorotherstatementssignedonly

by Lender,asBorrower'sattomey-in-fact,inconnectionwiththeCollateralcoveredbythisDeed ofTrust.

Notwithstandingtheforegoing,Borrowershallappearanddefendinanyactionorproceedingwhichaffects

orpurportstoaffectthePropertyandanyinterestorrighttherein,whethersuchproceedingeffectstitleor

anyotherrightsintheProperty(andinconjunctiontherewith,BorrowershallfullycooperatewithLender

intheeventLenderisapartytosuchactionorproceeding).

ARTICLE 12

WAIVERS

Section12.1 MARSHALLING AND OTHER MATTERS. Borrowerherebywaives,tothe

extentpermittedby law,thebenefitof allappraisement,valuation,stay,extension,reinstatementand

redemptionlawsnow orhereafterinforceandallrightsofmarshallingintheeventofanysalehereunder

ofthePropertyoranypartthereoforanyinteresttherein.Further,Borrowerherebyexpresslywaivesany
andallrightsofredemptionfromsaleunderanyorderordecreeofforeclosureofthisDeed ofTruston

behalfofBorrower,andon behalfofeachandeverypersonacquiringanyinterestinortitletotheProperty

subsequenttothedateofthisDeed ofTrustandonbehalfofallpersonstotheextentpermittedbyapplicable
law.

Section12.2 WAIVER OF NOTICE. Borrowershallnotbe entitledtoany noticesof any
naturewhatsoeverfromLenderexceptwithrespecttomattersforwhichthisDeed ofTrustortheother

Loan Documentsspecificallyandexpresslyprovidesforthegivingofnoticeby LendertoBorrowerand

exceptwithrespecttomattersforwhichLenderisrequiredbyapplicablelawtogivenotice,andBorrower

herebyexpresslywaivestherighttoreceiveanynoticefromLenderwithrespecttoanymatterforwhich

thisDeed ofTrustortheotherLoanDocumentsdoesnotspecificallyandexpresslyprovideforthegiving
ofnoticeby LendertoBorrower.

Section12.3 SOLE DISCRETION OF LENDE.R. WhereverpursuanttothisDeed ofTrust

Lenderexercisesany rightgiventoittoapproveor disapprove,or any arrangementor termistobe

satisfactorytoLender,thedecisionofLendertoapproveordisapproveortodecidethatarrangementsor

termsaresatisfactoryornotsatisfactoryshallbe inthesolediscretionof Lenderand shallbe finaland

conclusive,exceptasmay beotherwiseexpresslyandspecificallyprovidedherein.
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Section12.4 SURVIVAL. The indemnificationsmade pursuanttoArticle10,shallcontinue

indefinitelyinfullforceandeffectandshallsurviveandshallinno way be impairedby:anysatisfaction
orotherterminationofthisDeedofTrust,anyassignmentorothertransferofalloranyportionofthisDeed
ofTrustorLender'sinterestintheProperty(but,insuchcase,shallbenefitbothIndemnifiedPartiesand

anyassigneeortransferee),anyexerciseofLender'srightsandremediespursuantheretoincluding,without

limitation,foreclosureoracceptanceofadeedinlieuofforeclosure,anyexerciseofanyrightsandremedies

pursuanttotheLoan Agreement,theNoteoranyoftheotherLoan Documents,anytransferofallorany

portionoftheProperty(whetherby Borrowerorby Lenderfollowingforeclosureoracceptanceofa deed
inlieuofforeclosureoratanyothertime),anyamendmenttothisDeed ofTrust,theNoteortheotherLoan

Documents,andanyactoromissionthatmightotherwisebeconstruedasareleaseordischargeofBorrower

fromtheobligationspursuanthereto.

Section12.5 WAIVER OF AUTOMATIC OR SUPPLEMENTAL STAY. Intheeventof

thefilingofanyvoluntaryorinvoluntarypetitionundertheBankruptcyCode byoragainstBorrower(other
thananinvoluntarypetitionfiledbyorjoinedinbyLender),Borrowershallnotassert,orrequestanyother

partytoassert,thattheautomaticstayunder§ 362oftheBankruptcyCode shalloperateorbeinterpreted
tostay,interdict,condition,reduceorinhibittheabilityofLendertoenforceanyrightstheyhavebyvirtue
ofthisDeed ofTrust,oranyotherrightsthatLenderhas,whethernow orhereafteracquired,againstany
guarantoroftheDebt.Further,Borrowershallnotseeka supplementalstayorany otherrelief,whether

injunctiveorotherwise,pursuantto§ 105oftheBankruptcyCode oranyotherprovisionthereintostay,
interdict,condition,reduceorinhibittheabilityofLendertoenforceanyrightsithasbyvirtueofthisDeed
of Trustagainstany guarantorof theDebt.The waiverscontainedinthisparagrapharea material
inducementtoLender'swillingnesstoenterintothisDeedofTrustandBorroweracknowledgesandagrees
thatno groundsexistforequitablereliefwhichwouldbar,delayorimpedetheexerciseby Lender'srights
andremediesagainstBorroweroranyguarantoroftheDebt.

ARTICLE 13

NOTICES

Section13.1 NOTICES. Any noticestobegivenunderthisDeed ofTrustoranyoftheother

Loan Documents must be inwritingand shallbe (a)deliveredpersonally,(b)mailedby certifiedor

registeredmail,returnreceiptrequested,(c)sentvianationallyrecognizedovernightcourier(e.g.Federal

Express),or(d)transmittedby email,ineachcasetothepartiesatthefollowingaddresses:

IftoBorrower: CW THE TERRA, LLC
Attn:Manager
1222W. LegacyBlvd.,Suite6

Centerville,UT 84014

Telephone:(801)721-9079

Email:colinùcw.land
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IftoLender: MOUNTAIN WEST REIT,LLC
Attn:Andrew Menlove

357 West200 South,Suite200

SaltLakeCity,Utah84101

Telephone:(855)702-5600

Email:andreun un lorderrick.com

Any partyheretomay changeitsaddressforserviceofnoticesby givingnoticetotheotherparties
inthemannerprovidedinthisSection.Any noticedeliveredpursuanttothisSection13.1shallbedeemed
tohavebeenreceived:(a)when thenoticeisreceivedby therecipientorwhen deliverytosaidaddressis

attemptedbutrefusedoron thedateofattempteddeliveryiftheaddressisno longervalidifsentby

registeredorcertifiedmailorovernightcourier,(b)on thedateofsendingby emailifsentduringbusiness

hourson a BusinessDay (otherwiseon thenextBusinessDay),and(c)on thedateofdeliveryby handif

deliveredduringbusinesshourson a BusinessDay (otherwiseonthenextBusinessDay).

ARTICLE 14

APPLICABLE LAW

Section14.I GOVERNING LAW; JURISDICTION. Each Loan Document shallbe

governedby,andconstruedandenforcedinaccordancewith,theLaws oftheStateofUtahwithoutgiving
effecttoitsconflictoflawsprinciples.The partiesstipulateandagreethattheStateofUtahhasasubstantial

relationshiptotheunderlyingtransactionrelatedtothisDeed ofTrustandtothepartiesinvolved.

Section14.2 USURY LAWS. ThisDeed of Trustand theNote aresubjectto theexpress
conditionthatatnotimeshallBorrowerbeobligatedorrequiredtopayinterestontheDebtataratewhich

couldsubjecttheholdersoftheNotetoeithercivilorcriminalliabilityasa resultofbeinginexcessofthe

maximum interestratewhichBorrowerispermittedbyapplicablelawtocontractoragreetopay.Ifbythe

termsofthisDeed ofTrustortheLoan Agreement,Borrowerisatanytimerequiredorobligatedtopay
intereston theDebtata rateinexcessofsuchmaximum rate,therateofinterestunderthisDeed ofTrust

and theNote shallbe deemed tobe immediatelyreducedtosuchmaximum rateand theinterestpayable
shallbecomputedatsuchmaximum rateandallpriorinterestpaymentsinexcessofsuchmaximum rate

shallbe appliedand shallbe deemed tohavebeenpaymentsinreductionoftheprincipalbalanceofthe

Note.Allsums paidoragreedtobepaidtoLenderfortheuse,forbearance,ordetentionoftheDebtshall,
totheextentpermittedby applicablelaw,beamortized,prorated,allocated,andspreadthroughoutthefull

statedtermoftheNoteuntilpaymentinfullsothattherateoramountofintereston accountoftheDebt

doesnotexceedthemaximum lawfulrateofinterestfromtimetotimeineffectandapplicabletotheDebt

forsolongastheDebtisoutstanding.

Section14.3 PROVISIONS SUBJECT TO APPLICABLE LAW. Allrights,powersand

remediesprovidedinthisDeed ofTrustmay beexercisedonlytotheextentthattheexercisethereofdoes

notviolateanyapplicableprovisionsoflawandareintendedtobe limitedtotheextentnecessarysothat

theywillnotrenderthisDeed ofTrustinvalid,unenforceableornotentitledtobe recorded,registeredor

filedundertheprovisionsofanyapplicablelaw.IfanytermofthisDeed ofTrustoranyapplicationthereof

shallbeinvalidorunenforceable,theremainderofthisDeed ofTrustandanyotherapplicationoftheterm

shallnotbeaffectedthereby.
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ARTICLE 15

COSTS

Section15.1 PE.RFORMANCE AT BORROWER'S EXPENSE. Borroweracknowledges
and confirmsthatLendershallimposecertainnormaland customaryadministrativeprocessingfeesin
connectionwith(a)theextension,renewal,modification,amendment and termination(excludingthe
scheduledmaturityoftheNote)oftheLoan,(b)thereleaseorsubstitutionofcollateraltherefor,or(c)
obtainingcertainconsents,waiversandapprovalswithrespecttotheProperty(theoccurrenceofanyofthe
aboveshallbe calledan "Event").Borrowerherebyagreestopay,immediately,upon demand,allsuch
fees(asthesame may be increasedordecreasedfromtimetotime),andanyadditionalfeesofa similar

typeornaturewhichmay be imposedby Lenderfromtimetotime,upon theoccurrenceofany Event.
Borrowershallpromptlypayand performeachObligationforwhichitisresponsiblehereunderorunder
theLoan AgreementortheotherLoan Documentswhen due.IfBorrowerfailstotimelypayorperform
any portionof theObligations(includingtaxes,assessm.entsand insurancepremiums),or ifa legal
proceedingiscommenced thatmay adverselyaffectLender'srightsintheProperty,thenLendermay (but
isnotobligatedto),atBorrower'sexpense,takesuchactionasitconsiderstobe necessarytoprotectthe
valueofthePropertyandLender'srightsintheProperty,includingtheretainingofcounsel,andanyamount
soexpendedby Lenderwillbe payableby BorrowertoLenderon demand,togetherwithinterestthereon
attheDefaultRateandtheamountsoexpendedplusthereturnthereonshallbeaddedtotheObligations.

ARTICLE 16

MISCELLANEOUS PROVISIONS

Section16.1 GENERAL DEFINITIONS. Unlessthecontextclearlyindicatesacontraryintent
or unlessotherwisespecificallyprovidedherein,words used in thisDeed of Trustmay be used

interchangeablyinsingularor pluralform and theword "Borrower"shallmean "Borrowerand any
subsequentownerorownersofthePropertyoranypartthereoforanyinteresttherein,"theword"Lender"
shallmean "LenderandanysubsequentholderoftheNote,"theterm"Lender"shallmean "Lenderand

any successororassignofLender,"theword "Note"shallmean "theNote and any otherevidenceof
indebtednesssecuredby thisDeed ofTrust,"theword "person"or"Person"shallincludean individual,
corporation,partnership,trust,unincorporatedassociation,government,governmentalauthority,and any
otherentity,theword"Property"shallincludeanyportionofthePropertyandanyinteresttherein,andthe

phrases"attorneys'fees,""legalfees"and"counselfees"shallincludeany andallattorneys',paralegal
andlawclerkfeesanddisbursements,including,withoutlimitation,feesanddisbursementsatthepre-trial,
trialandappellatelevelsincurredorpaidby LenderinprotectingitsinterestintheProperty,theLeasesand

theRentsandenforcingitsrightshereunder.

Section16.2 NO ORAL CHANGE. ThisDeed ofTrust,theNote,theLoanAgreementandthe

otherLoan Documentsand any provisionshereoforthereof,may notbe modified,amended,waived,
extended,changed,dischargedorterminatedorallyorby anyactorfailuretoacton thepartofBorrower
orLender,butonlyby an agreementinwritingsignedby thepartyagainstwhom enforcementofany
modification,amendment,waiver,extension,change,dischargeorterminationissought.

Section16.3 LIABILITY. IfBorrowerconsistsofmore thanoneperson,theobligationsand

liabilitiesofeachsuchpersonhereundershallbejointandseveral.ThisDeed ofTrustshallbebindingupon
andinuretothebenefitofBorrowerandLenderandtheirrespectivesuccessorsandassignsforever.
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Section16.4 INA PPLICABLE PROVISIONS. Ifanyterm,covenantorconditionoftheLoan

Agreement,theNoteorthisDeed ofTrustisheldtobeinvalid,illegalorunenforceableinanyrespect,the
Loan Agreement,theNoteandthisDeed ofTrustshallbeconstruedwithoutsuchprovision.

Section16.5 SUBROGATION. IfanyoralloftheproceedsoftheNoteortheLoanAgreement
havebeenusedtoextinguish,extendorrenewany indebtednessheretoforeexistingagainsttheProperty,
then,totheextentofthefundssoused,Lendershallbesubrogatedtoalloftherights,claims,liens,titles,
andinterestsexistingagainstthePropertyheretoforeheldby,orinfavorof,theholderofsuchindebtedness
andsuchformerrights,claims,liens,titles,andinterests,ifany,arenotwaivedbutratherarecontinuedin
fullforceandeffectinfavorofLenderandaremergedwiththelienandsecurityinterestcreatedhereinas
cumulativesecurityfortherepaymentoftheDebt,theperformanceanddischargeofBorrower'sobligations
hereunder,undertheLoan AgreementandtheotherLoan Documentsandtheperformanceanddischarge
oftheOtherObligations.

Section16.6 INTEGRATION: CONSTRUCTION. ThisDeed ofTrustandtheExhibitsand
Scheduleshereto,togetherwiththe otherLoan Documents,comprisethe completeand integrated
agreementofthepartieson thesubjectmatterhereofandthereofandsupersedepriorandcontemporaneous
negotiations,offers,proposals,agreements,commitments,promises,acts,conduct,courseof dealing,
representations,statements,assurancesandunderstandings,whetheroralorwritten,andmay notbevaried
orcontradictedbyevidenceofanysuchpriororcontemporaneousmatterorbyevidenceofanysubsequent
oralagreementofthepartieshereto.The partiesheretoexpresslyacknowledgeandagreethat,withregard
tothesubjectmatterofthisDeed of Trustand thetransactionscontemplatedherein,thereareno oral

agreementsbetweenthepartieshereto.IntheeventofanyconflictbetweentheprovisionsofthisDeed of
TrustandthoseofanyotherLoanDocument,theprovisionsofthisDeed ofTrustshallcontrolandgovern;
providedthattheinclusionof supplementalrightsor remediesinfavorof Lenderinany otherLoan
Document shallnotbedeemed a conflictwiththisDeed ofTrust.EachLoan Document was draftedwith
thejointparticipationoftherespectivepartiestheretoandshallbeconstruedneitheragainstnorinfavorof

anyparty,butratherinaccordancewiththefairmeaningthereof.

Section16.7 ENTIRE AGREEMENT. The LoanAgreement,theNote,thisDeedofTrustand
theotherLoanDocumentsconstitutetheentireunderstandingandagreementbetweenBorrowerandLender
withrespecttothetransactionsarisinginconnectionwiththeDebtandsupersedeallpriorwrittenororal

understandingsand agreementsbetweenBorrowerand Lenderwithrespectthereto.Borrowerhereby
acknowledgesthat,exceptasincorporatedinwritingintheLoan Agreement,thisDeed ofTrustand the
otherLoan Documents,therearenot,and werenot,and no personsareorwereauthorizedby Lenderto

make, any representations,understandings,stipulations,agreementsor promises,oralor written,with

respecttothetransactionwhichisthesubjectoftheLoanAgreement,thisDeed ofTrustandtheotherLoan
Documents.

Section16.8 INTANGIBLE AND MORTGAGE TAX. Borroweragreesto indemnify,
defend,protectand holdLenderharmlessfrom and againstany and allliability,obligations,losses,

damages,penalties,claims,actions,suits,costsand expenses(includingattorneys'fees,togetherwith

appellatecounselfees,ifany)ofwhateverkindornaturewhichmay be assertedagainst,imposedon or
incurredby LenderinconnectionwithBorrower'sfailuretopayanyrecording,mortgage,transferorother
taxor impositiondue inconnectionwiththeexecution,deliveryor recordationofthisDeed of Trust,

including,withoutlimitation,anyintangibletaxanddocumentarytransfertax.The agreementsetforthin
thisparagraphshallsurvivetheterminationofthisDeed ofTrust.

Section16.9 MERGER. UnlessLendershallotherwiseexpresslyconsentinwriting,thefee
titletotheLand,theleaseholdestateintheLand,any interestintheotherProperty,theinterestcreated
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pursuanttothisDeed ofTrustoranytwo ormore oftheforegoingestatesorinterests,shallnotmerge,but
shallalwaysremainseparateand distinct,notwithstandingtheunionoftwo ormore ofsuchestatesin

Borrower,Lender,orina thirdpartybypurchaseorotherwise.

Section16.10 CERTAIN RIGHTS OF LENDER. WithoutaffectingBorrower'sliabilityfor
thepaymentofany oftheobligationssecuredby thisDeed ofTrust,Lendermay fromtimetotimeand
withoutnoticetoBorrower:(a)releaseany personliableforthepaymentoftheindebtednesssecured

hereby;(b)extendormodifythetermsofpaymentofsaidindebtedness;or(c)acceptadditionalrealor

personalpropertyof any kindas securityor alter,substituteor releaseany propertysecuringsaid

indebtedness.

Section16.11 WAIVER. Lendershallnotbe consideredtohavewaivedany provisionofthis
Deed ofTrust,oftheNotesecuredherebyorofanyoftheotherLoan Documentsunlesssuchwaiverisin

writingand issignedby Lender.Withoutlimitingthegeneralityof theprecedingsentence,Lender's

acceptanceofanypaymentwithknowledgeofa defaultby Borrowershallnotbea waiverofanydefault.
No waiverby Lenderof any defaulton thepartof Borrowershallconstitutea waiverofany otheror

subsequentdefault,andnodelayoromissioninexercisingorenforcingtherightsandpowershereingranted
shallbea waiverofsuchrightsandpowers.

Section16.12 COUNTERPARTS. ThisDeed ofTrustand any otherLoan Document may be

executedinanynumberofcounterpartsandanypartyheretoortheretomay executeanycounterpart,each

ofwhichwhen executedanddeliveredwillbe deemed tobe an originaland allofwhichcounterpartsof
thisDeed ofTrustoranyotherLoan Document,asthecasemay be,when takentogetherwillbedeemed
tobebutoneandthesame instrument.

Section16.13 BINDING EFFECT; ASSIGNMENT. ThisDeed ofTrustand theotherLoan
Documentsshallbe bindinguponandshallinuretothebenefitofBorrower,Lenderandtheirrespective
successorsandassigns.Borrowermay notassignitsrightshereunderorthereunderorany interestherein

orthereinwithoutthepriorwrittenconsentofLender.

Section16.14 |INTENTIONALLY OMITTEDl.

Section16.15 ATTORNEYS FEES. WhereverintheLoanDocumentsBorrowerisobligatedto

pay Lender'sattorneys'fees,suchobligationshallincludetheactualfeesandexpenseschargedby those

attorneysselectedby Lenderbaseduponsuchattorneys'then-prevailinghourlyrates,whichfeesshallnot

bebaseduponanystatutoryscheduleorfeesprescribedbyanyapplicablelaw.

Section16.16 NON LIABILITY OF LENDER. Borroweracknowledgesandagreesthat:

(a) Any inspectionsof the Propertymade by or throughLender are for purposesof
administrationoftheLoanonlyand,ifdisclosedtoBorrower,isdisclosedwithoutrepresentation,warranty
orliabilityofLender;

(b) By acceptingorapprovinganythingrequiredtobeobserved,performed,fulfilledorgiven
toLenderpursuanttotheLoanDocuments,includinganycertificate,financialstatement,insurancepolicy
orotherdocument,Lendershallnotbedeemed tohavewarrantedorrepresentedthesufficiency,legality,
effectivenessorlegaleffectofthesame,orofanyterm,provisionorconditionthereof,andsuchacceptance
or approvalthereofshallnotconstitutea warrantyorrepresentationtoanyonewithrespecttheretoby
Lender;and
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(c) The relationshipamong BorrowerandLenderis,and shallatalltimesremain,solelythat
ofa borrowerandlender;andLendershallnotunderanycircumstancebeconstruedtobepartnersorjoint
venturersof Borroweror itsAffiliates;Lendershallnotunderany circumstancebe deemed tobe ina

relationshipofconfidenceortrustora fiduciaryrelationshipwithBorroweroritsAffiliates,ortoowe any
fiduciarydutytoBorroweroritsAffiliates;Lenderdoesnotundertakeorassumeanyresponsibilityorduty
toBorroweroritsAffiliatestoselect,review,inspect,supervise,passjudgmentuponorinformBorrower

or itsAffiliatesof any matterinconnectionwiththeProperty,any Collateralheldby Lenderor the

operationsof Borroweror itsAffiliates;Borrowerand itsAffiliatesshallrelyentirelyupon theirown

judgmentwithrespecttosuchmatters;and any review,inspection,supervision,exerciseofjudgmentor

supplyofinformationundertakenorassumedby Lenderinconnectionwithsuchmattersissolelyforthe

protectionofLenderandneitherBorrowernoranyotherPersonisentitledtorelythereon.

Section16.17 NO THIRD PARTIES BENEFITED. ThisDeedofTrustismade forthepurpose
ofdefiningand settingforthcertainobligations,rightsand dutiesofBorrowerand Lenderinconnection

withtheLoan,andismade forthesolebenefitofBorrowerandLender'ssuccessorsandassigns.No other

Personshallhaveanyrightsofanynaturehereunderorby reasonhereofandnootherPersonisintendedto

beabeneficiaryofthisDeedofTrust.

Section16.18 FURTHER ASSURANCES. Borrowershall,atitsexpenseandwithoutexpense
toLenderdo,executeanddeliversuchfurtheractsanddocumentsasLenderfromtimetotimerequiresfor

theassuringandconfirminguntoLenderoftherightsherebycreatedorintendednow orhereaftersotobe,
orforcarryingouttheintentionoffacilitatingtheperformanceofthetermsofanyLoan Document,orfor

assuringthevalidity,perfection,priorityor enforceabilityofany lienunderany Loan Document,but

withoutmateriallyexpandingBorrower'sliabilityhereunderorundertheotherLoan Documents.

Section16.19 SEVERABILITY OF PROVISIONS. Any provisioninanyLoanDocumentthat

isheldtobeinoperative,unenforceableorinvalidastoanypartyorinanyjurisdictionshall,astothatparty
orjurisdiction,be inoperative,unenforceableorinvalidwithoutaffectingtheremainingprovisionsorthe

operation,enforceabilityorvalidityofthatprovisionastoanyotherpartyorinanyotherjurisdiction,and

tothisendtheprovisionsofalltheLoan Documentsaredeclaredtobeseverable.

Section16.20 HEADINGS. The headinginthisDeed ofTrustandtheotherLoan Documents

areincludedforconvenienceofreferenceonlyand arenotpartofthisDeed ofTrustortheotherLoan

Documentsforanyotherpurposeandshallnotinanyway limit,amplifyorbeusedininterpretingtheterms

ofthisDeed ofTrust.

Section16.21 TIME OF THE ESSENCE. Time isoftheessenceofthisDeed ofTrustandthe

otherLoan Documents.

Section16.22 JURY WAIVER.

(a) TO THE FULLEST EXTENT PERMITTED UNDER APPLICABLE

LAW, IN CONSIDERATION OF LENDER'S AGREEMENT TO THE PROVISIONS OF THIS

DEED OF TRUST AND THE OTHER LOAN DOCUMENTS, BORROWER AND LENDER

HEREBY EXPRESSLY AND UNCONDITIONALLY WAIVE, IN CONNECTION WITH ANY

SUIT, ACTION OR PROCEEDING BROUGHT BY LENDER OR BORROWER IN

CONNECTION WITH THE LOAN AND/OR THIS DEED OF TRUST, ANY AND EVERY

RIGHT ITMAY HAVE TO A TRIAL BY JURY FULLY TO THE EXTENT THAT ANY SUCH

RIGHT SHALL NOW OR HEREAFTER EXIST WITH REGARD TO THIS DEED OF TRUST,
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THE NOTE OR THE OTHER LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION THEREWITH INCLUDING, BUT NOT
LIMITED TO THOSE RELATING TO (A)ALLEGATIONS THAT A PARTNERSHIP EXISTS
BETWEEN LENDER AND BORROWER; (B) USUR.Y OR PENALTIES OR DAMAGES

THEREFOR; (C)ALLEGATIONS OF UNCONSCIONABLE ACTS, DECEPTIVE TRADE

PRACTICE, LACK OF GOOD FAITH OR FAIR DEALING, LACK OF COMMERCIAL

REASONABLENESS, OR SPECIAL RELATIONSHIPS (SUCH AS FIDUClARY, TRUST OR
CONFIDENTIAL RELATIONSHIP); (D) ALLEGATIONS OF DOMINION, CONTROL,
ALTER EGO, INSTRUMENTALITY, FRAUD, REAL ESTATE FRAUD,

MISREPRESENTATION, DURESS, COERCION, UNDUE INFLUENCE, INTERFERENCE

OR NEGLIGENCE; (E)ALLEGATIONS OF TORTIOUS INTERFERENCE WITH PRESENT
OR PROSPECTIVE BUSINESS RELATIONSHIPS OR OF ANTITRUST; OR (F)SLANDER,
LIBEL OR DAMAGE TO REPUTATION. 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 AND LENDER.

(b) ADDITIONAL WAIVERS. TO THE FULLEST EXTENT PERMITTED
UNDER APPLICABLE.LAW, IN CONSIDERATION OF LENDER'S AGREEMENT TO THE
PROVISIONS OF THIS DEED OF TRUST AND THE OTHER LOAN DOCUMENTS,
BORROWER HEREBY EXPRESSLY AND UNCONDITIONALLY WA.IVES, IN
CONNECTION WITH ANY SUIT,ACTION OR PROCEEDING BROUGHT BY LENDER IN
CONNECTION WITH THE LOAN AND/OR THIS DEED OF TRUST, ANY AND EVERY
RIGHT ITMAY HAVE TO (i)INTERPOSE ANY COUNTERCLAIM THEREIN, EXCEPT TO
THE EXTENT THAT SAID COUNTERCLAIM MUST BE ASSERTED PURSUANT TO

APPLICABLE LAW OR OTHERWISE BE BARRED FROM BEING ASSERTED IN ANY
OTHER ACTION AND (ii)HAVE THE SAME CONSOLIDATED WITH ANY OTHER OR
SEPARATE SUIT,ACTION OR PROCEEDING. NOTHING HEREIN CONTAINED SHALL
PREVENT OR PROHIBIT BORROWER FROM INSTITUTING OR MAINTAINING A
SEPARATE ACTION WITH RESPECT TO ANY ASSERTED CLAIM SUBJECT TO ANY
LIABILITY THEREFOR UNDER THE GUARA.NTY AGREEMENT.

Section16.23 HOLD HARMLESS. BorrowerrepresentsandwarrantstoLenderthatthereare
no commissions,finder'sfees,brokeragefeesor financialadvisoryfeesarisingoutofthetransactions

contemplatedby thisDeed ofTrust.Borrowershallindemnify,protect,defendandholdLenderharmless

fromandagainstanyandallliabilities,claims,demands,damages,costsandexpenses,including,without

limitation,attorneys'feesandcourtcosts,inconnectionwithclaimsforanysuchcommissions,finders'

fees,brokeragefees,orfinancialadvisoryfeesarisingoutoftheinaccuracyoftheforegoingrepresentation
andwarrantyofBorrower.

Section16.24 WAIVER OF STATUTE OF LIMITATIONS. Borrowerherebywaivesall

rightstopleadorassertatanytimeanystatuteoflimitationsasadefenseorbartoanyactionorproceeding
broughttoenforcethisDeedofTrustoranyoftheotherLoan DocumentsoranyObligationshereunderor
thereunder.

Section16.25 NUMBER AND GENDER. Whenever thecontextmay require,any pronouns
usedhereinshallincludethecorrespondingmasculine,feminineorneuterforms,andthesingularformof
nounsandpronounsshallincludethepluralandviceversa.
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Section16.26 JURISDICTION AND FO.RUM. Borrowerherebyirrevocablysubmitsgenerally
andunconditionallyforitselfandinrespectofitspropertytothejurisdictionofanystatecourtoranyUnited
StatesfederalcourtsittingintheCountyofWashington,StateofUtahoveranydisputerelatingtothisDeed

ofTrustorany otherLoan Document.NothinghereinshallaffecttherightofLendertoserveprocessin

any manner permittedby lawor limittherightofLendertobringproceedingsagainstBorrowerinany
othercourtorjurisdiction.Borrowerherebyirrevocablywaives,tothefullestextentpermittedby law,any
objectionthatBorrowermay now orhereafterhavetothelayingofvenueinanysuchcourtandanyclaim
thatanysuchcourtisaninconvenientforum.Borrowerherebyagreesandconsentsthat,inadditiontoany
methodsofserviceofprocessprovidedforunderapplicableLaw, allserviceofprocessinanysuchsuit,
actionorproceedinginanystatecourtoranyUnitedStatesfederalcourtsittingintheStateofUtahmay
bemade by certifiedorregisteredUnitedStatesmail,returnreceiptrequested,directedtoBorroweratits

addressfornoticesetforthinthisDeed ofTrust,oratasubsequentaddressofwhichLenderreceivedactual

noticefromBorrowerinaccordancewiththenoticesectionofthisDeed ofTrust,andservicesomade shall

becompletefive(5)daysafterthesame shallhavebeensomailed.

ARTICLE 17

TRUSTEE MATTERS

Section17.1 CERTAIN POWERS OF TRUSTEE. At anytimeorfromtimetotime,without

liabilitythereforandwithoutnotice,uponwrittenrequestofLenderandpresentationofthisDeed ofTrust

andtheNote,andwithoutaffectingthepersonalliabilityofany personforpaymentoftheindebtedness

securedherebyortheeffectofthisDeed ofTrustupon theremainderoftheProperty,Trusteemay: (a)

reconveyany partoftheProperty;(b)consentinwritingtothemakingofany subdivisionmap orplat

thereof;(c)joiningrantinganyeasementthereon;or(d)joininanyextensionagreementoranyagreement

subordinatingthelienhereof.

Section17.2 SUBSTITUTED TRUSTEE. Lendermay, fromtimetotime,by instrumentin

writingcomplyingwithapplicablelaw,substitutea successororsuccessorstotheTrusteenamed hereinor

actinghereunder,whichinstrumentexecutedandacknowledgedby Lenderandrecordedintheofficeof

therecorderofthecountywherethePropertyissituated,shallbe conclusiveproofofpropersubstitution

of such successorTrusteeor Trustees.The successorTrusteeshall,withoutconveyancefrom the

predecessorTrustee,succeedtoallthepredecessorTrustee'stitle,estate,rights,powersandduties.

Section17.3 DEED OF TRUST TAX. Borroweragreestoindemnify,defendandholdLender

harmlessfrom and againstany and allliability,obligations,losses,damages,penalties,claims,actions,

suits,costsandexpenses(includingattorneys'fees,togetherwithappellatecounselfees,ifany)ofwhatever

kindor naturewhich may be assertedagainst,imposedon or incurredby Lenderinconnectionwith

Borrower'sfailuretopay any recording,mortgage,transferorothertaxorimpositiondue inconnection

withtheexecution,deliveryorrecordationofthisDeed ofTrust.The agreementsetforthinthisparagraph
shallsurvivetheterminationofthisDeed ofTrust.

[SIGNATURE PAGE IMMEDIATELY FOLLOWS]
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IN WITNESS WHEREOF, THIS CONSTRUCTION DEED OF TRUST, SECURITY

AGREEMENT, ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING hasbeenexecuted

by Borrowerthedayandyearfirstabovewritten.

BORROWER:

CW THE TERRA, LLC

A Utah limitedliabilitycompany

By: CW THE TERRA MEMBER, LLC

Its:Manager

By: Cole West Home, LLC

lts:Manager

By: CW Development Group, LLC

Its:Manager

By: ColinWright
its:soleManager/major

<member

StateofUtah )
:ss

Countyof l>4iss )

On DEten%e.g. 11 ,2021,beforeme personallyappeared Cow t.asunWT,who

provedtome on thebasisofsatisfactoryevidencetobetheperson(s)whose name(s)is/aresubscribedto

thewithininstrumentandacknowledgedtome thatheexecutedthesame inhisindividualcapacityand in

hisaforementionedstatedcapacity.

IcertifyunderPENALTY OF PERJURY underthelawsoftheStateofUtahthattheforegoingparagraph
istrueandcorrect.

WlTNESS my handandofficialseal.
,*% TONY HILL

NotaryPublic,StateofUtah
Comrnission#711935
MyCommissionEgims 1

Signature (Seal)
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EXHIBITA

LEGAL DESCRIPTION

The landreferredtohereinissituatedintheCounty ofWashington,StateofUtah,and isdescribed
asfollows:

PARCEL 1:

Units1,2,3,4,5,6,7,8,9,10,11,12& 13 ineachofBuildingsE,F,G and 1,CORAL SPRINGS

CONDOMINIUMS PHASE 2,a Utah Condominium project,asthesame isidentifiedon thePlat

recordedinWashington County,Stateof Utah on January18th,2008 asEntryNo. 20080002379

(assaidPlatmay have heretoforebeen amended and/orsupplemented)and intheDeclarationof

Covenants,Conditionsand RestrictionsforCoralSprings,a ResortCondominium Development,
recordedinWashington County,StateofUtah on November 7th,2006 asEntryNo. 20060051813,
and inthatcertainDeclarationofAnnexation[CoralSpringsCondominiums Phase2],recordedin

Washington County, Stateof Utah on May 19th 2008 as Entry No. 20080020520, (as said

Declarationsmay have heretoforebeen amended and/orsupplemented).

TogetherwiththeundividedownershipinterestinsaidCondominium Project'sCommon Area's
and FacilitiesappurtenanttosaidUnitsasmore particularlydefinedinsaidDeclarations.

PARCEL 2:

Beginningata pointwhich isNorth 00°22'33"East2273.96feetalongtheWest sectionlineand

North 90°00'00"East353.06feetfrom theWest quartercomer of Section4,Township 42 South,

Range 14West, SaltLake Base and Meridian,saidpointbeingon theNortherlyboundarylineof

theCoralSprings,LLC propertyrecordedasDocument No. 994604 inBook 1830 atPage 110 in

theofficeof the Washington County Recorder inthe Stateof Utah and runningthenceNorth

32°27'35"East92.62feettothepointofthearcofa 257.60footradiuscurveconcavetotheright,
theradiuspointof which bearsSouth 86°16'28"East;thenceNortheasterlyalongtheareof said

curve369.62feetthrougha centralangleof82°12'37"toa pointofnon-tangencytheradiuspoint
of which bears South 04°03'51"East;thenceNorth 42°33'38"East 73.38 feet;thence South

26°25'12"East150.38feet;thenceSouth60°2l'28"East247.79feet;thenceSouth20°37'07"West

286.56feet;thenceSouth 29°52'45"West 164.10feettotheNortheasterlycornerof saidCoral

Springsproperty;thencealongsaidboundary inthefollowingfive(5)courses:North 30°30'41"

West 119.09feet;thenceNorth 34°18'29"West 50.00feettoa pointon thearcof a 275.00 foot

radiuscurveconcave totheright,theradiuspointof which bearsNorth 34°18'29"West; thence

Southwesterlyalongthearcof saidcurve27.88feetthrougha centralangleof05°48'34";thence

South 61°30'12"West 103.87feettoa pointon thearcofa 527.50footradiuscurveconcaveto

theleft,theradiuspointofwhich bearsSouth60°1l'10"West;thenceNorthwesterlyalongthearc

of saidcurve323.16feetthrougha centralangleof35°06'02"tothepointoftangencysaidpoint
alsobeingthepointofbeginning.

ParcelIdentifcationNumbers: H-CSC-2-E-1, H-CSC-2-E-2, H-CSC-2-E-3, H-CSC-2-E-4, H-

CSC-2-E-5,H-CSC-2-E-6, H-CSC-2-E-7, H-CSC-2-E-8, H-CSC-2-E-9, H-CSC-2-E-10, H-CSC-
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2-E-11,H-CSC-2-E-12, H-CSC-2-E-13, H-CSC-2-F-1, H-CSC-2-F-2, H-CSC-2-F-3, H-CSC-2-

F-4,H-CSC-2-F-5, H-CSC-2-F-6, H-CSC-2-F-7, H-CSC-2-F-8, H-CSC-2-F-9, H-CSC-2-F-10,

H-CSC-2-F-11,H-CSC-2-F-12,H-CSC-2-F-13, H-CSC-2-G-1, H-CSC-2-G-2, H-CSC-2-G-3, H-

CSC-2-G-4, H-CSC-2-G-5, H-CSC-2-G-6, H-CSC-2-G-7, H-CSC-2-G-8, H-CSC-2-G-9, H-CSC-

2-G-10,H-CSC-2-G-11, H-CSC-2-G-12, H-CSC-2-G-13, H-CSC-2-1-1,H-CSC-2-I-2,H-CSC-2-

I-3,H-CSC-2-1-4,H-CSC-2-1-5,H-CSC-2-I-6, H-CSC-2-I-7,H-CSC-2-I-8,H-CSC-2-1-9,H-

CSC-2-1-10,H-CSC-2-I-l1,H-CSC-2-I-12,H-CSC-2-I-13and H-4-2-4-440


