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

THIS DEED OF TRUST, ASSIGNMENT OF RENTS AND LEASES, SECURITY AGREEMENT
AND FIXTURE FILING (this “Deed of Trust”) is made as of August _\j, 2020, by Hawthorne Estate
Investment LLC, a Nevada limited liability company, whose addrass is 13696 South Sedona Ct., Herriman,
Utah 84096 (“Trustor”), in favor of Thomas G. Bagley Jr., a member of the Utah State Bar {“Trustee”), as
trustee, for the benefit of Cambia Investments, LLC, a Utah limited liability company (*Beneficiary”).

THIS DEED OF TRUST CONSTITUTES AN ABSOLUTE ASSIGNMENT OF RENTS
PURSUANT TO THE UTAH UNIFORM ASSIGNMENT OF RENTS AGT (UTAH COGDE ANNOTATED
§57-26-101 £T SEQ.). THIS DEED OF TRUST ALSO CONSTITUTES A SECURITY AGREEMENT
WITH TRUSTOR BEING THE DEBTOR AND BENEFICIARY BEING THE SECURED PARTY
PURSUANT TO THE UTAH UNIFORM COMMERCIAL CODE (UTAH CODE ANNOTATED §70A-9A-101
ET SEQ). THIS DEED OF TRUST ALSO CONSTITUTES AND IS FILED AS A FIXTURE FILING
UNDER SECTION 334 OF THE UTAH UNIFORM COMMERCIAL CODE (UTAH CODE ANNOTATED
§70A-9A-334).

The Loan. On the terms and subjsct to the conditions set forth in a Promissory Note of even
date herewith by Trustor (as amended and/or. modified from time to time, the "Note"), Beneficiary has
agreed to make a loan (the “Loan”) to Trustor in the maximum principal amount of $726,000.00 for
purposes that include financing the purchase of certain real property and/or purchase and/or design and
construction of the Improvements (as defined below) thereon, as such real property is more particularly
described in Exhibit A attached fo this Deed of Trust (the “Real Property"). In addition, Trustor has
committed to provide Beneficiary certain rights pursuant to the terms and conditions of the Amended and
Restated Operating Agreement of Trustor, as modified or amended (the “Operating Agreement’). The
Note, this Deed of Trust, the Pledge and Security Agreements, the Management Services Agreement, the
Operating Agreement and all other instruments, agreements, cerificates and documents that evidence,
gecure or set forth any of Trustor's obligations or the obligations of any other parly or entity related to
Trustor, including entities controlled by, under common control with or controlling Trustor or its principals
(collectively, the “Trustor Parties” or individually a “Trustor Party") relating to the Loan or any security
for the Loan, all as amended, modified, extended, renewed, restated, and supplemented from time to
time, and whether now in existence or hereafter made or entered into, and whether or not secured by this
Deed of Trust, are hereinatter collectively referred to as the “Loan Documents.” Temms not defined
herein shall have their respective meanings as set forth in the Note.

Grant to Trustee. In consideration of the Loan, and subject to all security interests and rights
granted or assigned by Trustor to Beneficiary in the Loan Documents, {1) Trustor hereby irrevocably
grants, bargains, sells, transfers, conveys, warrants, and assigns to Trustee, in trust for Beneficiary, with
power of sale, under and subject to the terms and conditions hereinafter set forth, for the benefit and
security of Beneficiary, all of Trustor's present and future estate, right, title and interest in and to the Reall
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Property, together with all of the following in which Trustor now has or hereafter may acquire any right,
title or interest:

(i) all buildings, structures and other improvements and tenements of any nature now or
hereafter located on the Real Property (‘Improvements”);

i) all fixtures, machinery, equipment, mobils homes, trailers, furniture, furnishings, building
materials, appliances, apparatus, communications and utility systems and facilities, landscaping and
goods, articles and accessions of property of every nature now or hereafter located in or on, attached to,
or used or adapted for use or intended to be used or adapted to be used in connection with the
ownership, development, operation or maintenance of the Real Property and the Improvements, whether
or not physically affixed to the Real Property and Improvements (whether such items are leased, owned
or subject to any title-retaining or security instrument); all heating, cooling, air-conditioning, ventilating,
refrigerating, plumbing, generating, power, fighting, laundry, maintenance, incinerating, lifting, cleaning,
fire prevention and extinguishing, security and access control, cooking, gas, electric and communication
fixtures, equipment and apparatus, all engines, motors, conduits, pipes, pumps, tanks, ducts,
compressors, boilers, water heaters and furnaces; all ranges, stoves, disposals, refrigerators and other
appliances; all escalators and elevators, baths, sinks, cabinets, partitions, mantels, built-in mirrors,
window shades, blinds, screens, awnings, storm doors, windows and sashes; all carpeting,
underpadding, floor covering, paneling, and draperies; all furnishings of public spaces, halls and lobbies;
and all shrubbery and plants. All such items shall be deemed part of the Real Property and not severable
wholly or in part without material injury to the freehold;

(i) all rights to minerals, oil and gas and other hydrocarbon substances, all water, irrigation
and drainage rights, and all crops and timber on, under or relating to the Real Property; all shares of stock
in any water company, ¢anal company, or irrigation company, or other utility supplying water or utility
services o the Real Property; and all damages, royalties and revenues of every kind, nature and
description whatsoever that Trustor may be entitled io receive from any person or entity owning or
hereafter acquiring a right to any oil, gas and mineral rights and reservations appurtenant or otherwise
related to the Real Property;

(iv) all privileges and other rights now or hersafter appurtenant or incidental fo the Real
Property, including air rights and development rights relating to the Real Property and all streets, curbs,
gutters, sidewalks, sewers, storm drains, roads and public places, open or proposed; and all licenses,
easements and rights of way, public or private, now or hereafter used in connection with the Real
Property;

{v) all rents, issues, profits, income, royalties, fees, proceeds from any sale, leasing,
refinancing, condemnation (temporary or permanent) or other disposition of all or any portion of or interest
in the “Property” (as defined below} and other proceeds and revenues of any nature of, from or relating to
the Property or any business conducted thereon, including those now dus, past due and to become due
(collectively, “Revenues”);

(vi) all existing and future leases (including oil and gas leases), subleases, tenancies,
occupancy agreements, licenses and other agreements for the use or occupancy of all or any portion of
or interest in the Real Property, whether written or oral, and any guarantees thereof, together with any
and all extensions, modificafions, amendments, assignments and renawals thereof, and all cash, letters
of credit, security deposits, or other security to secure petformance by the lessees or tenants of their
obligations thereunder, whether such cash or secuwrity is to be held until the expiration of the terms of
such leases or applied to one or more of the installments of rent coming due prior to the expiration of the
term thereof (collectively, the “Leases”);

{vii) all existing and future real estate purchase agreements and cther agreements for the
sale of all or any portion of or interest in the Real Property, together with any and all extensions,
modifications, amendments, assignments and renewals thereof, and all cash or other earmest money
deposited to secure performance by the purchaser of their obligations thereunder, whether such cash or
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security is to be held until the closing of such transactions or released prior to the closing of such
transaction (collectively, the “"Purchase Agreements”); '

(viii)  all insurance and insurance policies insuring the Real Property or any activity thereon or
part thereof or interest therein (including fire and extended coverage, public liability, worker's
compensation, builder’s risk, flood, and earthquake insurance policies, if any) and all proceeds of such
insurance policies; all claims, awards, damages, causes of action, actions, judgments, recoveries,
compensation, awards and proceeds arising on account of injury or damage to or taking of all or any part
of the Real Property or for any loss or diminution in value of the Property; all advance payments of
insurance premiums made by Trustor with respact to the Property; all deposits made with or other
security given by Trustor to governmental authorities, utility companies and other third parties with respect
to the Property; all claims or demands with respect to such deposits or security; and all right to refunds or
rebates of any such insurance premiums or deposits, taxes or assessments on the Property;

(ix) all licenses, approvals, and permits, including land use, zoning, subdivision, and/or site
plan applications and approvals, conditional use permits, building permits, etc. submitted to, approved by,
or issued from any governing governmental authority having jurisdiction over the Real Property
(collectively, the “Permits”), contracts, management contracts or agreements, franchise agreements,
building, occupancy and other governmental and non-govemmental parmits, authorizations, consents and
certificates acquired or used in connection with the construction, use, ownership, operation, occupancy,
maintenance, repair, improvement or development of, or conduct of business on, the Real Property;

{x) any and all contracts, architectural and engineering agreements, management
agreements, construction contracts, consiruction guarantees and warranties, material supply contracts,
contracts with consultants, enginsers, surveyors, appraisers, and other professionals related to the
performance of any surveys, studies, reports, management, and services pertaining to the Real Property,
including all performance, payment, completion and other surety bonds (“Property Contracts”);

{xi) all of Trustor's assets, including, without limitation, tangble and intangible personal
property now or hereafter used, acquired in connection with or in any way arising out of or related to the
ownership, development, operation or maintenance of the Real Property and the Improvements,
including, without limitation, all furniture, fumnishings, equipment, supplies, inventory and other goods,
wherever located, whether in the possession of Trustor, warehousemen, bailee or any other person; all
pemits, licenses, franchises and trade names; all site plans, plats, architectural plans, specifications,
work drawings, surveys, engineering reports, topographical studies, test borings, market surveys, and
other similar work products; all contract rights and all claims, causes of action, warranties, accounts
receivable, escrow accounts, insurance policies, deposits (including tax, insurance and other reserves),
instruments, documents of tifle, general intangibles and business records, and all other personal property,
whether tangible or intangible, wherever located and used or to be used in any way in connection with, or
in any way relating to, the Real Property or the construction, ownership, use, management, operation,
occupancy, leasing, maintenance, repair, improverment, or development of, or conduct of business on, the
Real Property, whether now owned or hereafter acquired or created (including, books and records,
equipment, inventory, goods, documenis, instruments, general intangibles, chattel paper, accounts,
accounts receivable, deposit accounts, and contract rights, as all such terms are used in the Utah
Uniform Commercial Code} {collectively, “Personal Property™);

{xii) all warranties, guarantees, and, fo the extent assumed by Trustor, service contracts and
other agreements, relating to the aperation of the Real Property and the Personal Property (the “Service
Contracts™);

{xii)  the right to use any trade name now used in connection with the Real Property including
the trade name "Cambig,” and phone numbers used by Trustor in connection with the Real Property;

- {xiv)  all present and future monetary deposits given to any public or private utility with respect
to utility services furnished to the Real Property or the Improvements;
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(xv)  all supplements, modifications and amendments to any of the foregoing; all substitutions,
replacements, additions, and accessions to any and all of the foregoing; any of the foregoing hereafter
acquired by Trustor;

(xvi)  any and all interests, stock, shares, or membership in any community assoclation, water
or canal company, or any other entity in which Trustor owns or holds an interest as a result of its
ownership of the Real Property; and

(xvii)  all proceeds (including claims and demands therefor) of the conversion, voluntary or
involuntary, of any of the foregoing into cash or liquidated claims, including, without limitation, the
insurance proceeds and condemnation awards, and all proceeds of all of the foregoing.

The Real Property and all of the items described in paragraphs (i) through (xvil) above are
hereinafter referred to collectively as the “Property.”

For purposes of Utah Code Annotated §§57-1-25 and 78B-6-901.5, Trustor agrees that the stated
purpose for which this Deed of Trust was given is not to finance residential rental property. Trustor further
agrees that none of the Property constitutes, or is the proceeds of, “farm products” as defined in Section
9-102(a)(34) of the Uniform Commercial Code of the State of Utah. To the extent that this Deed of Trust
is subject to the Utah Uniform Assignment of Rents Act, Utah Code Annctated §57-26-101, ef seq. (the
“Act’), and in the event of any conflist or inconsisiency between the provisions of the terms and
conditions of this Deed of Trust and the provisions of the Act, the provisions of the Act shall control.

ARTICLEI
OBLIGATIONS SECURED

1.1.  Obligations Secured. This Deed of Trust secures: {a) payment of the Minimum Reaturn
(as defined in the Operating Agreement) and any interest and other ohligations associated therewith,
according to the terms and provisions of the Operating Agreement payable to Beneficiary; (b) the
payment of all other sums which are or may become owing under the Operating Agreement by Trustor to
the Preferred Members (as defined in the Operating Agreement) of Trustor; (c) the payment and
performance of all of Trustor’s indebtedness and obligations, now or hereafter incurred by Trustor, under
the Loan Documents, including without limitation all principal due and all interest, prepayment charges,
late charges, loan fees and other charges at any time accruing or assessed under the Note or any of the
other Loan Documents, as the same may be extended, renewed, or modified; (d) payment and
performance of all obligations of Trustor under this Deed of Trust, together with all advances, payments
or other expenditures made by Beneficiary or Trustee as or for the payment or performance of any such
obligations of Trustor; (g) payment and performance of all future advances and other obligations that the
then record owner of the Real Property and/or the Improvements may agree to pay andfor perform
{whether as principal, surety or guarantor) for the benefit of Beneficiary, when any such advance or other
obligation is evidenced by a writing which recites that it is secured by this Deed of Trust; (f) the payment
of all sums advanced, paid or expendsd by Beneficiary under or pursuant to any provision of this Deed of
Trust or any other Loan Document, or to protect the Property or any other security for the Lean; and (@)
all medifications, extensions and renewals of any of the Secured Obligations {including without limitation,
{I) modifications, extensions or renewals at a different rate of interest, or (ii) defemals or accelerations of
the required. principal payment dates or interest payment dates or beth, in whole or in part), however
evidenced, whether or not any such modification, extension cr renewal is evidenced by a new or
additional promissory note or notes together with interest on each such advance, payment or expenditure
at the highest rate of interast in effect under the Note (or at any higher default rate of interest specified in
the Note if an Event of Default then exists) from the date of such advance, payment or expenditure until
paid in full. All of the foregoing amounts shall be sscured by this Deed of Trust to the same extent and
with the same priority as the initial advance of Loan proceeds made by Beneficiary. The term “Secured
Obligations” is used herein in its most comprehensive sense and includes any and all advances, debts,
obligations and liabilities herstofore, now or hereafter made, incurred or created, whether voluntary or
involuntary and however arising, whether due or not due, absoluts or contingent, liquidated or
unliquidated, determined or undetermined, joint or several, including without limitation, all principal,
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interest, charges, including prepayment charges and late charges, and loan fees at any time accruing or
assessed on any Secured Obligation.

ARTICLE Il
COVENANTS AND AGREEMENTS OF TRUSTOR

21, Warranty of Title. Trustor warrants, represents, covenants and agrees as follows:
(a) Trustor holds fee simple marketable title to the Real Property and the Improvements with the full right
and power to grant, convey and assign the Real Property and the Improvements; (b) the Real Property
and the Improvements are free from liens, encumbrances, exceptions and other charges of any kind
whatsoever, except for such exceptions and encumbrances that have been approved in writing by
Beneficiary, if any (the “Permitted Exceptions”); (c) no cther lien or encumbrance, whether supetior or
inferior to this Deed of Trust, shall be created or suffered to be created by Trustor without the prior written
consent of Beneficiary, which may be granted or withheld in Beneficiary's sole and absolute discretion; (d)
no default on the part of Trustor or any other person exists under any of the Permitted Exceptions and all
of the Permitted Exceptions are in full force and effect and in good standing, without modification;
(e} complete and current copies of the Permitted Exceptions have been furnished to Bensficiary, and
none of them have been or will be modified by Trustor without Beneficiary’s prior written consent; (f)
Trustor shall fully comply with all the terms of the Permitted Exceptions and shall deliver to Beneficiary a
copy of all notices of default under, violation of or other claim delivered in connection with the Permitted
Exceptions; (g) after this Deed of Trust is recorded Beneficiary has the right to contact the other parties to
the Permitted Exceptions to confirm the status thereof, and Truster shall, from time to time, at the request
of Beneficiary, request of such parties a certificate confirming such information regarding the Permitted
Exceptions as Beneficiary may request; and (h) Trustor shall forever warrant and defend title 1o the Real
Property and the Improvements untc Beneficiary against all claims and demands of any other person
whatsoever, subject anly to nondelinguent taxes and assessments and the Permitted Exceptions,

2.2 Nonagricultural Use: Commercial Investment. Trustor represents and warrants to
Beneficiary that (a) the Real Property is not used principally for agricultural purposes and (b) the Loan
secured by this Deed of Trust is for commercial purposes and was not made primarily for personal, family
or household purposes,

2.3, Use of Property. Trustor represents and warrants to Beneficiary that the Real Property,
the Improvements and their intended use by Trustor comply with all applicable Laws and restrictive -
covenants, conditions, and restrictions an the Real Property and pay all fees and charges in connection
therewith. Unless required by applicable Laws or unless Beneficiary has otherwise agreed in writing,
Trustor shall not allow changes in the use for which all or any part of the Real Property was intended at
the time this Deed of Trust was executed. Trustor shall not initiate or acquiesce in a change in the zoning
classification of the Real Property, obtain a conditional use pemmit, subdivide the Real Property, or obtain
site plan approval related to the Real Property without Beneficiary's pricr written consent. As ussd herein,
“Laws” means all federal, state, county, or municipal laws, statutes, ordinances, codes, decisions,
judgments, decrees, rules, orders, writs, injunctions, permits, and regulations of any court or
govemnmental authorities applicable to, or the decisions or orders of any courts having jurigdiction over,
Trustor or the Property, now or heteinafter in force, including but nct limited to all land use, zoning,
subdivision, building, setback, health, traffic, flood control, fire safety, hazardous materals and
underground storage tanks, and all laws and governmental requirements regarding acesss and facilities
for handicapped or disabled persons.

24.  Community Association. If the Real Property is subject to any community association,
such as a homeowners association or a condominiumn association, Trustor shall comply with any and all
applicable laws pertaining to the organization, operation, and management of such community
association. Any instrument subjecting the Real Property to the governance of any community
association shall comply with all applicable legal requirements and shall be subject to the review and
approval of Beneficiary. If any raserve account is required to be established in connection with any
community association, Trustor shall create and fund such reserve account as required by applicable law
and shall indemnify, hold harmless, and defend Beneficiary for, from and against any claims related to the
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organization, operation, and management of such community association and any cbligations pertaining
to a reserve fund.

2.5 Payment and Performance of Secured Obligations. Trustor shall pay when due all
sums which are now or which may become owing under the Note, the Operating Agresmant, and any

Loan Documents, and shall pay and petform all other Sscurad Obligations in accordance with their terms.

2.6, Taxes, Utilities, Liens and Charges.

26.1. Taxes and Assessments. Trustor shall pay prior to when due directly to the
payee thereof all taxes and assessmeanis (including, without limitation, nongovernmental levies or
assessments such as maintenance charges, owner asscciation dues or charges or fees, levies or
charges resulting from covenants, conditions or restrictions) levied, assessed or charged against or with
respect to the Property or this Deed of Trust. Upon request, Trustor shall promptly furnish to Beneficiary
all notices or statements of amounts due under this subparagraph and all receipts evidencing such
payments. :

2.6.2. Utilities. Trustor shall pay when due all utility charges, fees, and assessments for
services furnished the Real Property and the Improvements or incurred by or on behalf of Trustor in
connection with, or that may become a charge or lien against, the Real Property and all other
assessments or charges of a similar nature, public or private, affecting the Real Property ar any portion
thereof (collectively, “Utility Charges™).

26.3. Labor and Materlals. Trustor shall pay when due the claims of all persons
supplying labor or materials to or in connection with the Real Proparty and the Improvements.

2.6.4. Liens and Charges. Trustor shall (a) pay all indebtedness secured by liens,
encumbrances (whether superior or inferior to this Deed of Trust) and charges upon the Property or any
part thereof as and when such indebtedness becomes due; (b) immediately pay in full and discharge all
liens, encumbrances and charges that may be or appear to be superior to the lien of this Deed of Trust,
except for any such liens, encumbrances or charges that have heen approved by Beneficiary and are
shown as exceptions to title in Beneficiary's title insurance policy, and (c¢) immediately cause any
statutory lien for labor or materials or any other statutory or inveluntary lien, encumbrance or charge that
may arise against the Property to be removed and discharged, either by paying in full the amount claimed
to be due by the lienor or by obtaining and recording a surety bond that by statute will result automatically
in the removal and discharge of such lien, encumbrance or charge. Trustor shall have the right to contest
the amount or validity in whole or in part of any lien, encumbrance or other charge against the Property
by appropriate proceedings conducted in good faith and with due diligence, in which event Trustor, upon
prior written fiotice to Beneficiary, may postpone or defer payment of such lien, encumbrance or other
charge so long as (i) such proceedings shall operate to prevent the collaction of the lien, encumbrance or
other charge; (ii) neither the Property nor any part thereof will, by reason of such postponement or
deferment, be in danger of being forfeited or lost; and (iil) Trustor, before the date such lien,
encumbrance or other charge becomes delinquent, gives such reasonable security as may be requested
by Beneficiary to ensure payment thereof and prevent any forfeiture or loss of the Real Property or any
part thereof. If Trustor shall fail to discharge any such lien, encumbrance or charge, then, in addition to
any other right or remedy of Beneficiary, Beneficiary may, but shall nct be obligated to, discharge the
same by paying the amount claimed to be due or by procuring discharge of such lien in such other
manner as may be authorized by Law,

2.6.5. Taxes, Assessments and Other Charges Imposed on Beneficiary. If, at any time
after the date of this Deed of Trust, any law is enacted or changed (including any interpretation thereof)
which subjects Beneficiary to any increase in any tax (except federal income taxes), assessment or other
charge, in any form measured by or based on any porticn of the indebtedness secured by this Deed of
Trust, Trustor shall pay such increased amount to Beneficiary on demand; provided that if any such
payment would be unlawful, Beneficiary may declare all accrued interest and the entire principal balance
of the Loan immediately due and payable,
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2.7 Maintenance. Repair, Alterations; Use and Operation. Trustor hereby represents and
warrants that the Real Property is not subject to any physical conditions that may limit or curtail

development of the Real Property, including, but not limited to, the presence of any collapsible or
expandable soils, clay, Hazardous Materials, wetlands, seismic hazards, or endangered species. Trustor
further represents and watrants that the Improvements are in good, clean and safe condition, in
compliance with all applicable Laws, and free from damage caused by fire or cther casualty. Trustor shall
(a) keep the Property in good condition and repair and, in the event of any damage, injury or loss, restore
or repair promptly and in a good and workmanlike manner any damaged portion of the Property to the
equivalent of its original condition; (b) not commit or permit waste, impainment or deterioration of the
Property; (c) not remove, demolish or materially alter, or permit to be removed, demolished or materially
altered, any improvement now or hereafter comprising part of the Real Property, except as required by
applicable Laws or any Loan Document, or with the prior written consent of Beneficiary, which consent
shall not be unreasonably withheld as to minor structural alterations if Trustor furnishes plans and
assurances that the work will be completed in good workmanlike quality and Beneficiary determines in its
reasonable business judgment that the value of the Proparty will not be materially and adversely affected;
(d) comply in all material respects with all, and not suffer or permit fo exist any material violation of any, of
the following that may affect the Property or pertain to acts committed or existing thereon: (i) Laws;
(i) covenants, conditions and restrictions and servitudes {including those contained in any declaration
and constituent documents of any condominiumn, cooperative, plarned development or other common
interest project), whether public or private, of every kind and character; and (/1) requirements of insurance
companies and all bureaus or agencies that establish standards of insurability; (e} obtain, keep in effect
and perform all obligations under all permits, licenses, rights, privileges, franchises, concessions, maps,
bonds and other agreements required by applicable Laws or granted to or contracted for by Trustor for
the construction, ownership, use, management, operation, occupancy, leasing, maintenance, repair,
improvement, sale, development, financing or refinancing of, or conduct of business on the Froperty; and
{f) not take any action that might invalidate any insurance carried on the Property. Trustor shall not
remove any fixture or chattel covered by this Deed of Trust and adapted to the use and enjoyment of the
Property at any time without Beneficiary's prior written congent unless actually replaced by an article of
equal suitability which is owned by Trustor free and clear of any lien or security interest. Trustor shall
generally operate and maintain the Property in a commercially reasonable manner.

2.8 Right of Entry. Beneficiary is hereby authorized to enter the Real Property, including the
interior of any structures, at reasonable times and after reasonable notice, for the purpose of inspecting
the Real Property to deiermine Trustor's compliance with this Deed of Trust.

29 Insurance.

2.9.1. Insurance Coverage. Trustor shall keep the Real Property and the Improvements
insured against loss or damage by fire and perils covered by a commercial property insurance policy
(causes of loss — special perils form) for the full replacement value of any Improvements and such other
risks (other than flood unless the Real Property is located within a flood plain), along with a “replacement
cost endorsement” without reduction for depreciation, an "ordinance or law endorsement”, and a
fluctuating value endorsement with a waiver of the coinsurance clause (or an agreed amount
endorsement with an inflation guard endorsement), and any other endorsements that Beneficiary may
request. The form and substance of the palicy and any endorsements shall be reasonably salisfactory to
Beneficiary. If any Improvemenis are leased, Trustor shall maintain a business income insurance policy
insuring against possible loss of rents for a period of time not legs than twelve (12) months. Beneficiary
shall be named as a loss payee on Trustors commercial property insurance and business income
insurance.  Trustor shall also maintain a commercial general liabiity insurance policy with limits
acceptable to Beneficiary, which shall not be less than $1,000,000 per occurrence and $2,000,000 in the
aggregate. Beneficiary shall be endorsed as an additional insured on Trustor's commercial general
liability insurance policy pursuant to an endorsement acceptable to Beneficiary. Trustor shall maintain
such additional insurance policies, endorsements, or coverages as may be requested by Beneficiary.
The insurance policies are to be carried with such insurer or insurers, and in form and amounts, as may
from time to time be approved by Beneficiary. Trustor shall provide Beneficiary with copies of all
insurance policies and endorsemeants and any renewals thereof together with satisfactory evidence of
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payment of same. Trustor shall also provide Beneficiary with cerlificates of insurance evidencing such
insurance coverage in a form satisfactory to Beneficiary. Trustor shall not carry separate insurance
concurrent in kind or form or contributing in the event of loss, with any insurance required hereunder.
Except as the same may otherwise be paid under Subsection 2.21, Trustor shall pay all premiums on
insurance policies directly to the carrier. At least thirty (30) days prior to the expiration date of each such
policy, Trustor shall furnish to Beneficiary a copy of a renewal policy in a form acceptable to Beneficiary,
together with evidence that the renewal premium has heen.paid. As security for the Secured Obligations,
Trustor hereby assigns to Beneficiary all required insurance policies, together with all proceeds thereof,
rights thereto and all unearned premiums returnable upon cancellation.

29.2. Application of Insurance Proceeds. In the event of any material loss of any
Improvements, Trustor shall give prompt written notice thereof to the insurance carrier and Beneficiary.
Subject to the rights granted to the holder of the first Deed of Trust, Trustor hereby authorizes Beneficiary
as Trustor's attorney-in-fact to make proof of loss, to adjust and compromise any claim, to commence,
appear in and prosecuts, in Beneficiary’s ot Trustor's name, any action relating to any claim, and to
collect and receive insurance procesds; provided, however, that Beneficlary shall have no obligation to do
so0. Beneficiary shall apply any insurance proceeds received by it hereunder first to the payment of the
costs and expenses incurrad in the collection of the proceeds and then, in its absoclute discretion and
without regard to the adequacy of its security, to:

2.9.2.1. The payment of the Secured Obligations, whether then due and
payable or not. Any such application of proceeds to principal on the Note or payment pursuant to the
Operating Agreement shall be without the imposition of any prepayment fee otherwise payable under the
Note or the Operating Agreement, but shalt not extend or postpone the due dates of the installment
payments under the Note or the Operating Agreement, or changs the amounts thereof, or

2922 The reimbursement of Trustor, under Beneficiary's prescribed
disbursement control procedures, for the cost of restoration or repair of the Property. Beneficiary may, at
its option, condition the reimbursement on Beneficiary’s approval of the plans and specifications of the
reconstruction, contractor’s cost estimates, architect’s certificates, waivers of liens, sworn statements of
mechanics and materialmen, and such other evidence of costs, percentage completion of construction,
application of payments and satisfaction of liens as Beneficiary may reasonably require.

Nothing herein contained shall be deemed to excuse Trustor from restoring, repairing or maintaining the

Property as provided for herein, regardless of whether or not there are insurance proceeds available or
whether any such proceeds are sufficient in amount.

293 Application_of Insurance Proceeds by Trustor. Notwithstanding the above,
Trustor, rather than Beneflciary, shall have the right to direct the application of insurance proceeds to

payment of the Sscured Obligations or to repair or restoration of the Property upon satisfaction of the
following conditions:

2.8.3.1.1. There is then no Event of Default nor any event or condition which
would be an Event of Default if not cured within the time allowed.

29.3.1.2. If the proceeds are to be applied to repair or restoration then in
addition to the matiers required undsr Section 2.9.2.2 above, Beneficiary shall have approved each of
the following with respect to the repair or restoration: (i) the construction contract, and if required by
Beneficiary, payment and performance bonds with dual obligee rider; (i) evidence that the insurance
proceeds are adequate to restore the Real Property and the Improvements to its condition immediately
prior to the casualty, and if insufficient, the deficiency shall be deposited with Beneficiary for
disbursement prior to disbursement of insurance proceeds; (iil) evidence that Trustor has funds sufficient
to pay operating expensss, taxes, debt service and other carrying costs of the Real Property and the
Improvements through the period of repair or restoration; (iv) evidence that upon such repair or
restoration the Real Property and the Improvements will be in compliance with all applicable laws,
ordinances and regulations; (v) evidence that such repair or restoration of the Real Property and the
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Improvements will be completed at least thirty (30) days before the current maturity date under the Note;
and {vi) evidence that upon the completion of any such repair cr restoration the Rea! Property and the
Improvements will produce sufficient income and be of sufficient value to be adequate security for the
Secured Obligations.

2.9.3.1.3. Trustor shall execute and deliver to Beneficiary such additional
security documents and instruments as Beneficiary deems necessary to continue and to perfect
Beneficiary's security interests in and liens on the Real Property.

Any funds remaining after restoration shall be applied in reduction of the last amounts of principal or
accrued interest (at Beneficiary's election) due under the Nots.

2.10. Condemnation. Trustor shall promptly notify Beneficiary of any action or proceeding
relating to any condemnation or other taking (including, without limitation, any change in the grade of the
Property), whether direct or indirect, of the Property or part thereof or interast therein, and Trustor shall
appear in and prosecute any such action or proceeding unless ctherwise directed by Beneficiary in
writing.  Trustor authorizes Beneficiary, at Beneficiary's option, as attomey-in-fact for Trustor, to
commence, appear in and prosecute, in Beneficiary’s or Trustor's name, any action or procesding relating
to any such condemnation or other taking, and to settle or compromise any claim in connaction with such
condemnation or other taking. All such awards, payments, damages, direct, consaguential and ctherwise,
claims and proceeds thereof, in connection with any such condemnation or other taking, or for
conveyances in lieu of condemnation, are hereby assigned to Beneficiary, and all proceads of any such
awards, payments, damages or claims shall be paid to Beneficiary. Beneficiary shall apply any such
proceeds in the manner and upon the terms and conditions set forth in Section 2.9 relating to the
application of insurance proceeds.

2.11.  Actions Affecting Property; Duty to Protect Beneficiary and Security. Trustor shall
give notice to Beneficiary of and shall, at its own expense, appear in, prosecute, defend and contest (with

counsel approved by Beneficiary) any action or proceeding that purports to affect the Property or any
portion thereof or Trustor’s title thereto, the validity or priority of the lien of this Deed of Trust, or the rights,
powers, liabilities or obligations of Beneficiary or Trustee. Without in any way mitigating or excusing
Trustor's performance of the foregoing obligations, Beneficiary shall have the right, but not the obligation,
to participate to whatever extent Beneficiary may desire, with counsel of Beneficiary's choice, in any such
action or proceeding in which Beneficiary is named or where Beneficiary believes its interests are
threatened or in jeopardy. If there is an uncured Event of Default, or Trustor fails to perform any of the
Secured Obligations, Beneficiary or Trustee may, at their option, make any appearances, disburse any
sums, pay or settle any claims that have resulted in or may result in a lien of any portion of the Property,
make any entries upon the Real Property and take any actions as may be necessary or desirable to (i)
protect or enforce the security of this Deed of Trust, (i) remedy Trustor's failure to perform the Secured
Obligations (without waiving such default by Trustor), or {iii} ctherwise protect Beneficiary's or Trustee's
interests. Trustor shall pay all losses, damages, fees, costs and expenses incured by Beneficiary and
Trustee in taking such actions; including, without limitation, reascnable legal fees. Trustor shall indemnify,
defend and hold harmless Beneficiary, any successor to Bensficiary, any assignee of Beneficiary's
interest in the Loan, and the directors, officers, shareholders, employees, and agents of such entities and
their respective heirs, executors, administrators, legal representafives, successors and assigns from and
against all claims, demands, lishilities, losses, obligations, judgments, damages, costs and expenses of
any nature (including court costs and attorneys’ fees) that Beneficiary may directly or indirectly suffer or
incur in connection with any such action or proceeding. Ag used herein, the term “proceeding” shall
include litigation (whether by way of complaint, answer, cross-complaint, counterclaim or third-party
claim}, arbitration and administrative hearings or proceedings.

212, Acceleration Upon Certain Transfers and Qther Events. Neither the Property nor any
part thereof or interest therein shall be encumbered, pledged, mortgaged, hypothecated, liened, sold (by

contract or otherwise), conveyed, leased (except as provided in this Deed of Trust) or otherwise
transferred by Trustor; nor shall there be any change in {i) the ownership or control of any of the
membership interests in Trustor, or {ii) the ownership or control of any of the stock, membership interests,
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general partnership interests or any other beneficial interests in any corporation, parinership or other
entity that has any ownership interest in Trustor. Any such action without Benaficiary's prior written
consent shall be deemed to increase the risk of Beneficiary and shall constitute an Event of Default.
Beneficiary may, in its sole discretion, consent to any such action subject to such terms and conditions as
Beneficiary may require. Bensficiary may, at its option, declare all of the sums secured by this Deed of
Trust to be immediately due and payable upon {a) any sale, encumbrance, pledge, hypothecation, or
other transfer of the Property or any part of or interast in the Property, whether voluntary, involuntary or
by operation of law (other than a sale upon which Beneficiary is required by the express terms of the Note
to request from Trustse a reconveyance of that part of the Property being sold); (b} any sale,
encumbrance, pledge, hypothecation, or other transfer of all or part of any direct or indirect interest in
Trustor, whether voluntary, involuntary or by operation of law and whether occurring in a single
transaction or as the result of a series of transactions; (¢c) the dissolution, liquidation or termination of
Trustor; or (d} any other sale, encumbrance, pledge, transfer or Event of Default or other event that,
under the terms of the Note, this Deed of Trust or any other Loan Document, glves Beneficiary the right to
declare the Loan immediately due and payable. If all of the sums secured by this Deed of Trust are not
immediately paid in full after any such declaration by Bensficlary, then Trustor shall be in default under
this Deed of Trust and Beneficiary may invoke all of the remedies available under this Deed of Trust and
the other Loan Documents as well as all additional remedies available at law or in equity.

2.13. Required Notices to Beneficiary. Trustor shall give Bensficiary prompt written notice of
each of the following: (a} tha accurrence of any fire or other casualty affecting the Property, whether or
not insured; (b} commencement of or receipt of natice of any action described in Section 2.9, Section 2.10
or Section 2.11; (¢} any transfer or event or proposed transfer or event subject to Section 2.12; (d) receipt
of notice from any governmental autherity relating to the construction of the improvements on or affecting
the use, operation, maintenance ¢r accupancy of the Proparty or the conduct of business therson;
(o) receipt of any notice claiming a default under any obfigation secured by any deed of trust or other lien,
encumbrance or charge on the Property or any part thereof, whether senior or junior to the lien of this
Deed of Trust; (f) the commencement or threat of any action, suit, claim, or proceeding against or
investigation of Trustor or the Property that could (i) adversely affect Trustor or the Property, (i) impair the
validity, effectiveness or enforceability of the Loan Documents, or (iii) impair Trustor's akility to perform its
obligations under the Loan Documents; and {g) the occurrence of any Event of Defaulf or any event that,
with the passage of time, the giving of natice or bath, would become an Event of Default. Trustor shall
furnish Beneficiary a copy of any notice received by Trustor of which Trustor is required by this Section to
notify Beneficiary.

2.14. Further Assurances. Trustor shall, from time to time, at Beneficiary's request, execute
and deliver to Beneficiary, and when appropriate, acknowledge, file andfor racord such instruments,
documents and agreements, and take such actions as Beneficiary may deem necessary or appropriate
for the preservation, continuance, and perfection of the securify of this Deed of Trust, to evidence or
confirm the lien of this Deed of Trust an any of the Property, or ctherwise to effectuate the intent and
provisions of this Deed of Trust. Upon any failure by Trustor to do so, Beneficiary may make, execute
and record any and all such instruments, documents and agreements for and in the name of Trustor, all
at the sole expense of Trustor, and Trustor hereby appoints Beneficiary the agent and attomeay-in-fact of
Trustor to do so, this appointment being coupled with an interest and being irrevocable. Without limitation
of the foregoing, Trustor irrevocably authorizes Beneficiary at any time and from tims to time, for so long
as the Loan is outstanding, to file any initial financing statements, amendments thereto and continuation
statements deemed nacessary or desirable by Beneficiary to establish or maintain the validity, perfection
and priority of the security interests granted in this Deed of Trust and the other Loan Documents, and
Trustor ratifies any such filings made by Beneficiary prior to the date hereof.

2.15. Filing and Recording Fees. Trustor shall pay all filing, registration and recording fees,
all expenses incident to the pteparation, execution and acknowledgment of this Deed of Trust or any
other Loan Document, and all federal, state, county, and municipal fees, charges, assessments, and/or
taxes and cother taxes, duties, imposts, assessments and charges arising out of or in connection with the
Loan Documents.
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2.16. Compliance with Environmental Laws.

2.18.1. Definitions. The following terms used in this Deed of Trust shall have the
meanings set forth below:

216.11. “Environmental Law” means any federal state or local law,
ordinance or regulation or any rule adopted or guideline promulgated pursuant thereto, or any order,
ruling or directive of any federal, state, local, executive, judicial, legislative, administrative or other
governmental agency, board or public authority relating to health, industrial hygiene, the environment, or
the occupational or environmental conditions on, under or about the Property {including ambient air, soil,
soil vapor, groundwater, surface water or land use), whether now or hereafter in force.

2.16.1.2. “Hazardous Material’ means any chemical, substance, object,
condition, material or waste that is or may be hazardous to human health or safety or to the environment,
due to its radioactivity, ignitability, corrosivity, flammabitity, reproductive toxicity, infectiousness or other
harmful properties or effects, including all chemicals, substances, materials or wastes that are now or
hereafter may be regulated in any manner, classified as dangerous, hazardous or toxic, or as pollutants
or contaminants, or to which exposurs is prohibited or restricted by any federal, state or local

governmental agency, board or public authority or by any Environmental Law, and any petroleum
products or toxic mold,

2.16.1.3. “"Hazardous Materials Claims” means any and all claims, causes
of action, demands, liens, losses, damages (including all foreseesable and unforeseeahle consequential
damages), injuries to persons andfor property, judgments, penalties, fines, suits, proceedings, defenses,
offsets, obligations, duties, costs (including all remedial, removal, response, abatement, cleanup,
compliance, legal, investigative, planning and monitoring costs and cther related costs, expenses and
disbursements, such as attorneys' and experts’ fees), charges, expenses and other liabilities whether
instituted, made, sought, brought, imposed, completed, threatened, incurred or suffered, directly or
indirectly arising out of or attributable to (A) the use, generation, manufacture, production, transportation,
treatment, storage, release, threatened releass, discharge, dispossl, or presence or suspected presence
of, or exposure of any person or property to, a Hazardous Material on, under, or about the Property;
(B) the migration, escape, seepage, leakage, spillage, emission or release of a Hazardous Material to or
from the Properly or any cther property legally or beneficially ownad by Truster; or {C) the violation of, or
failure to comply with, ahy Environmental Law by Trustor or any predecessor in title to Trustor,

2.18.1.4. “Remadial Work” means, without limitation, any response,
remediation, removal, or corrective action; any activity to clean up, detoxify, decontaminate, contain or
otherwise remediate any Hazardous Material; any actions to prevent, cure or mitigate any release of any
Hazardous Material; any action to comply with any Environmental Law or with any permits issued
pursuant thereto (if such permiis are required); and any inspection, investigation, study, monitoring,
assessment, audit, sampling and testing, laboratory or other analysis, or evaluation relating to any
Hazardous Material.

2.16.2. Compliance with Environmental Laws, Trustor shall at all times keep and
maintain the Property in substantial compliance with and shall not cause or permit the Property or any
activities conducted thereon to be in material violation of, any Environmental Law, and shall give all
notices and wamnings and make all disclosures required by Environmental Laws. Trustor shall not, and
shall not permit any tenant, lessee or other occupant of, or any contractor, subcentracter or any other
person present on the Property to use, generate, manufacture, store, produce, distribute, treat, release,
discharge, dispose of or otherwlse permit the presence of, on, under or about the Property or transport to
or from the Property any Hazardous Materials in a2 manner or quantity so as to be in material violation of
any Environmental Law,

2.18.3. Notification to Beneficiary. Trustor shall immediately advise Beneficiary in writing
of Trustor's discovery of or receipt of notice of () any and all Hazardous Materials Claims; {ii) any use,
generation, manufacture, production, release, discharge, treatment, storage, disposal or presence of
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Hazardous Materials, or substantial threat of any of the foregoing, on, under or about the Property;
{iii} any occurrence or condition on any real property adjcining or in the vicinity of the Property that could
cause the Property or any part thereof to become subject to any restrictions on ownership, cccupancy,
transferability or use under any Envircnmental Law; and (lv) any Remedial Work that Trustor proposes to
undertake. Trustor shall also provide to Beneficiary copies of all notices received by Trustor from
governmental authorities relating to any of the foregoing and ell responses to such notices, including all
reports, studies, analyses, data, test results, consultants' reports, labeoratory analyses and/or remedial
action plans and othsr materials prepared by or on behalf of Trustor. Trustor shall net, without
Beneficiary's prior written consent, enter into any seitlement agreement, consent decree, or other
compromise in respect to any Hazardous Materials Claim if such settlement, consent or compromise
might, in Beneficiary's judgment, impair the value of Beneficiary’s security.

217.  Anti-Terrorism Representation. Neither Trustor, nor any guarantor, or any of their
respective agents when such agent is acting or benefiting in any capacity in connection with the Loan,
any letters of credit or other fransactions hereunder shall {a) conduct any business or engage in any
transaction or dealing with any Blocked Person (as defined below), Including the making or receiving of
any contribution of funds, goods or services to or for the benefit of any Blocked Person; (b) engage in or
conspire to engage in any transaction relating to any property or interests in property blocked pursuant to
Executive Order No. 13224; or {¢) engage in or conspire to engage in any transaction that viclates,
evades or avoids, or has the purpose of violating, evading or avoiding, or attempts or intends to violate,
evade or avoid, any of the prohibitions set forth in Executive Order No. 13224, the USA Patriot Act or any
other Anti-Terrorism Law (as defined below). Trustor shall deliver to Beneficiary any certification or other
evidence requested from time to time by the Beneflciary In its sole discrefion, confirming Trustor's
compliance with this Section 2.17.

21471  As used herein, “Anti-Terrorism Laws” shall mean any Laws relating to
terrorism or money laundering, including, without limitatian, (i) Executive Order No, 13224, 66 Fed. Reg.
49079 (published September 25, 2001), {ii} the USA Patriot Act, (ifi) the Laws comprising or implemeanting
the Bank Secrecy Act, and (Iv) the Laws administered by-the-United States Treasury Department's Office

of Foreign Asset Control, as any of the foregoing Laws may from time to time he amended, renewed,
extended, or replaced.

2.17.2  As used herein, a2 “Blocked Person” means:

2.17.21. a Person (as defined below) that is listed in the annex to, or is
otherwise subject to the provisions of, Executive Order No. 13224;

217.22. a Person owned or controlled by, or acting for or on behalf of, any
Person that is listed in the annex to, or is otherwise subject to the provisions of, Executive Order No.
13224,

2.17.2.3. a Person or enfity with which any Lender is prohibited by any Anti-
Terrorism Law from dealing or otherwise engaging in any fransaction;

21724, a Person or entity that supports, engages in, or conspires lo,
attempts to or intends to engage in, "terrarism” as defined in Executive Order No. 13224, of engages in or
conspires, attempts or intends to engage in any transaction that violates, evades or avoids, or has the
purpose of violating, evading or avaiding, or attempts or intends to violate, evade or avoid, any of the
prohibitions set forth in any Anti-Terrorism Law;

217.2.5. a Person or entity that is named as a "specially designated national"
on the most current list published by the U.S. Treasury Department Office of Foreign Asset Control at its
official website or any replacement website or other replacement official publication of such list; or

217.28. a person or entity who Is affiliated or associated with a person or
entity listed above.
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2.17.3. As used herein, “Person” shall mean any individual, corporation, partnership
(whether general or limited), limited liability company, limited liability partnetship, association, joint-stock
company, trust, unincorporated organization, joint venture, government or political subdivision or agency
thereof, or any other entity.

2.18. Books and Records on Propstty. Trustor shall keep and maintain at Trustor's address
stated above, or such other place as Beneficiary may approve in writing, books of acecount and records
adequate to reflect corrsctly the results of operation of the Property and copies of all written contracts,
leases and other documents affecting the Property. Such books, receords, contracts, leases and other
documents shall be subject to examination, inspection and copying at any reasonable time by
Beneficiary. Trustor shall furnish to Beneficiary, within ten (10) days after Beneficiaty’s request therefor,
the following documents, sach certified to Beneficiary by Trustor as being true, correct and complete: (a)
copies of all leases and other agresmenits for occupancy or use of all or any portion of the Real Property,
{b) a rent roll for the Real Property, showing the name of each tenant, and for each tenant, the number of
square feet rented, the lease expiration date, the rent payable, the date through which rent has been
paid, the amount of any security deposit and the number and term of any renewal options, (c) copies of
the most recent real and personal property tax statements for the Property, and {d) copies of the most
recent staterents for the insurance coverage maintained pursuant to this Deed of Trust.

2.19. Indemnification. Trustor hereby indemnifies, holds harmless, and agrees to defend
Beneficiary (with counse! selected by Beneficiary) in accordance with the following:

2.18.1. General Indemnification. Trustor shall indernnify and hold Beneficiary harmless
from any and all lcsses, damages, claims, causes of action, suits, debts, obligations, or liabilities which
arise from or are related to, the Note, the Operating Agreement, this Deed of Trust, and any other Loan
Documents, or the construction, use or occupation of the Real Properiy, or any part thereof.

2.19.2. Mechanics Liens. If Beneficiary or the Property is held liable or could be held
liable for, or is subject to any losses, damages, costs, charges or expenses, directly or indirectly on
account of any claims for work, labor, or material furnished in connection with or arising from the
construction of any building, fixture and improvements, then Trustor shall indemnify, defend and hold
Beneficiary harmless from all liability or expense arising therefrom including reasonahle atforneys' fees
and costs.

2.19.3. Hazardous Materials. Trustor hereby agrees to indemnify, hold hamless and
defend Beneficiary, its directors, officers, employees, agents, successors and assigns from -and against
any and all claims, Josses, damages, llabilities, fines, penalties, charges, administrative and judicial
proceedings and orders, judgments, remedial action requirements, enforcement actions of any kind, and
all costs and expenses incurred in connection therewith (including but nof limited to attornays' fees and
expenses), arising ditectly or indirectly, in whaole or in patt, out of {a) the presence on or under the Real
Property of any Hazardous Materials, or any releases or discharges of any Hazardous Materials on,
under or from the Real Property, or (bj any activity catrled on or undertaken on or off the Real Property,
whether prior to, during, or after the period of time this Deed of Trust is recorded against the Real
Property, and whether by Trustor or any predecessor in title or any employees, agents, contractors or
subcontractors of Trustor or any predecessor in title, or any third persons at any time occupying or
present on the Real Property, in connection with the handling, treatment, removal, storage,
decontamination, clean-up, transport or disposal of any Hazardous Materials at any time located or
present on or under the Real Property. The foregoing indemnity shall further apply to any residual
contamination on or under the Real Property, or affecting any natural resources, and to any
contamination of any property or natural rescurces arising in connection with the generation, use,
handling, storage, transport or disposal of any such Hazardous Materials, and irrespective of whether any
of such activities wers or will be undertaken in accordance with applicable laws, regulations, codes and
ordinances. Trustor hereby acknowledges and agrees that, notwithstanding any cther provision of this
Deed of Trust or any of the other Loan Documents to the contrary, the obligations of Trustor under this
Section shall be unlimited personal obligations of Trustor and shall survive any foreclosure under this
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Deed of Trust, any transfer in lieu thereof, and any satisfaction of tha obligations of Trustor in connection
with the financing provided by Trustor.

2.20. Off-Set. All sums payable by Trustor under the Note, the Operating Agreement, this
Deed of Trust and any other Loan Documents, shall be paid without notices, demand, counterclaim,
set-off, deduction or defense and without abatement, suspension, deferment, diminution or reduction,
The Obligations and liabilities of Trustor hereunder shall in no way be released, discharged or otherwise
affected (except as expressly provided herein) by reason of. (a) any damage to or destruction of, or any
condemnation or similar taking of the Property or any part thereof; (b} any destruction or prevention of or
interference with any use of the Property or any part thereof; {c) any litle defect or encumbrance or any
eviction from the Property or any part thereof by title paramount or otherwise; (d) any bankruptcy,
insolvency, reorganization, composition, adjustment, dissolution, liquidation or other like proceeding
relating to Beneficiary, or any action taken with respect to this Deed of Trust by any trustee or receiver of
Beneficiary, or by any court, in any such proceeding; (&) any claim which Trustor has or might have
against Beneficiary; (f) the occurrence of an Event of Default or any default or failure on the part of
Beneficiary to perform or comply with any of the terms, covenants or conditions of this Deed of Trust or of
any other agreement with Trustor; or {g) any other occurrence whatsoever, whether similar or dissimilar to
the foregoing.

2.21. Deposits.

2.211. Making of Deposits. If required by Beneficiary, Trustor shall, at the time of
making each payment under the Note, deposit with Bensficiary a sum, as estimated by Beneficiary, equal
to (i) the taxes and special assessments naxt due on the Real Propertty and Improvements, and (i) the
premiums that will next become due on insurance policies as may be required under this Deed of Trust,
less all sums already deposited therefor, divided by the number of months to elapse before two (2)
months prior to the date when such taxes, special assessments and premiums will betome delinguent.
Beneficiary may require Trustor to deposit with Beneficiary, in advance, such other sums for other taxes,
assessments, premiums, charges and impositions in connection with Trustor or the Properly as
Beneficiary reasonably deems necessary to protect Beneficiary's interests (“Other Impositions”). Such
sums for Other Impositions shall be deposited in a lump sum or in periodic instaliments, at Beneficiary's
option. If required by Beneficiary, Trustor shall promptly deliver to Beneficiary all hills and notices with
respect to any taxes, assessments, premiums and Other Impositions. Unless Trustor and Beneficiary
otherwise agree in writing, Beneficiary shall not be required to pay Trustor any interest, earnings or profits
onh any sums deposited with Beneficiary. All sums deposited with Beneficiary under this Section 2.21 are
hereby pledged as security for the Secured Obligations.

2.21.2 Applicafion of Deposits. All such deposited sums shall be held by
Beneficiary and applied in such order as Beneficiary elects to pay such taxes, assessments, premiums
and Other Impositions or, upot any Event of Default, may be applied in wholg ot in part, to the Secured
Obligations. The arrangement provided for in this Section 2.21 is sclely for the added protection of
Beneficiary and entails no responsibility on Beneficiary's part beyend the allowing of due credit, without
interest, for the sums actually received by it. Upon any assignment of this Deed of Trust by Beneficiary,
any funds on hand shall be turned over to the assignee and any responsibllity of Beneficiary with respect
thereto shall terminate. Each transfer of the Property in accordance with this Deed of Trust shall
automatically transfer to the transferee all rights of Trustor with respect to any funds deposited hereunder.
Upon payment in full of the Secured Cbligations, Beneficiary shall promptly refund to Trustor the
remaining balance of any deposits then held by Beneficiary,

2.21.3. Adjustments to Deposits. If the total deposits held by Beneficiary exceed the
amount deemed necessary by Beneficiary to provide for the payment of such laxes, assessments,
premiums and Cther Impositions, such excess shall, provided there is no Event of Default or any event
which would constitute an Evant of Default if not cured within the time allowed, be credited by Beneficiary
on the next due installment or installments of such deposits. If at any time the tofal deposits held by
Beneficiary are less than the amount deemed necessary by Beneficiary to provide for the payment of
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such taxes, assessments, premiums and Other Impositions, Trustor shall promptly deposit the deficiency
with Beneficiary after receipt of written demand from Beneficiary.

2.21.4, Conditional Waiver. Notwithstanding the foregoing, Beneficiary shall not
require the payment of reserves as providad in this Section unt! a delinquency occurs in the payment of
such taxes, assessments, premiums and Other Impositions, or until the occurrence of an Event of Default.

ARTICLE Il
ASSIGNMENT OF REVENUES, LEASES, AND PURCHASE AGREEMENTS

3.1.  Absolute and Unconditional Asslgnment. Trustor herghy absolutely and
unconditionally assighs and transfers to Beneficiary all Revenues and all of Trustor's rights under and

interest in any rents under any Lease, the Leases, and the Purchase Agreements. This assignment is
made concurrently with the granting by Trustor to Beneficiary of a security interest in the Revenues,
Leases, and the Purchase Agreements pursuant to Article IV, which security interest shall be subject and
subordinate to this assignment. This assignment is an absclute assignment and not an assignment as
additional security, and Beneficiary's right to the Revenues is ncf contingent upon, and may be exercised
without Beneficiary's taking possession of, the Property. This assignment shall not confer upon
Beneficiary the right to possession of the Property except as provided in Section 3.4. Neither this
assignment nor any action taken by Beneficiary pursuant to this assignment shall: {(a) impose upon
Beneficiary any duty to produce Revenues from the Property; (b} cause Beneficiary to be a "mortgagee in
possession” for any purpose unless Trustor and Beneficiary, subsequent hereto, shall enter into a written
agreement for Beneficiary to enter into possession as a beneficiary in possession; or (¢) impose upon
Beneficiary any responsihility for (I} performing any obligations of the lessor under any Lease or as seller
under any Purchase Agreement, (ii) any waste committed by lessees or any cother parties, (i) any
dangerous or defective condition of the Property, (iv) any negligence in the managsment, maintenance,
repair or control of the Property, or (v} any security deposits paid to the lessor under any Lease by the
lessee unless such security deposits are delivered to Beneficiary.

3.2 Leases. The lien of this Deed of Trust shall be senior to any new Lease and Purchase
Agreement and to any existing Lease and Purchase Agreement that hereafter may be extended,
amended, or supplementsd unless Beneficiary elects for the lien of this Deed of Trust to be subordinate
to any particular new, extended, amended, or supplemented Lease by delivering written notice of such
election to Trustor at any time before the date of any judicial or non-judicial foreclosure sale hereunder or
the date of any conveyance of the Real Property in lieu of foreclosure. Any such notice need not be
recorded to be effective. Trustor shall furnish, from fime io time at Beneficiary’s request, (a) a rent
schedule for the Property, certified by Trustor, showing the name of each lessee and, for sach lessee, the
unit occupied, the Lease expiration date, the amount of the security deposit, the rent, the amount of any
prepaid rent and the period for which such rent was prepaid, any unexpired free rent petlod and any
renewal or extension options; and/or (b) a schedule of all lots or parcels within the Real Property under
contract, including the name cof the purchaser, the purchase price, the real estate commissions and other
costs payable by Trustor related to such transaction, and the proposed seftlemant/closing date.

3.3. Collection and Receipt of Revenues. Subject to the ierms and conditions of this Deed
of Trust, including, but not limited to Sectien 8.5, Beneficiary hereby grants to Truster a license to collect,
receive, hold, use and disburse the Revenues as they hacome due and payable, and to exercise the
rights of the lessor under the Leases, until the occurrence of an Event of Default. Trustor hereby
authorizes and directs each and every lessee named in a Lease or any other or future lessee or occupant
of the Property or any part thereof, upon receipt of written notice frorm Beneficiary, to pay all Revenues to
Beneficiary, and to continua to do so until otherwise notified in writing by Beneficiary.

3.4. Remedies. Upon the occurrence of an Event of Default, the license granted pursuant to
Section 3.3 shall automatically terminate, and upon such termination, regardless of the adequacy of
Beneficiary's security for the indebtedness secured by this Deed of Trust, Beneficiaty may:
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341. Sue for, collect and retain the Revenues {including those past due and unpaid)
without notice to or demand upon Trustor or lessees under any of the Leases, and without taking
possession of the Property, and demand payment from Trustor of all Revenues collected by Trustor from
the date on which the Event of Default occurred, which shall, from and after the occurrence of an Event of
Default, be held by Trustor in trust for Beneficiary;

3.4.2, Send a notice to any lesses or tenant to pay rent directly to Beneficiary and to
exercise any and all other remedies available under the Utah Uniform Assignment of Rents Act (Xah
Code Annotated §57-26-101 ef seq.);

3.4.3. In person, by an agent, or by a court appointed recslver, enter upon and take
possession of the Property or any part thereof, and in so doing, assume control of the use, operation,
repait and maintenance thereof and conduct of business thereon and do any or all of the following:
(i) exclude Trustor and Trustor's agents and employees from the Property; (i) sue for and collect the
Revenues; (iii) complete any construction that may be in progress; (iv) do such maintenance and make
such repairs and alterations as Beneficiary or the receiver deems necessary, (v) use all stores of
materials, supplies and equipment on the Property and replace such items at the expense of the
receivership estate; (vi) pay all taxes and other impositions, insurance premiums, Utility Charges and any
and all other charges, costs and expenses of operating the Property, and the cost of maintenance and
repair of the Property; (vii) execute, cancel or modify Leases or contracts providing for management,
maintenance or other services rendered to the Property, and (viii} generally do anything that Trustor could
legally do if Trustor were in possession of the Property, on such temms as Beneficiary shall deem
appropriate, in its sole and absolute discrefion, to protect and preserve the security of this Deed of Trust,
All expenses incurred by Beneficiary or the receiver shall constitute part of the indebtedness secured
hereby. Beneficiary and the receiver shall be entitled to have access to those books and records of
Trustor that contain information necessary to enable Beneficiary or the receiver ioc manage and operate
the Property. Trustor hereby agrees that it will do nothing to impair Beneficiary's or the receiver's ability
to collect and retain the Revenues and that any lessee occupying the Property or any part thereof may
pay any and all Revenues or cother charges directly to Beneficlary or the receiver upon notice from
Beneficiary without the necessity of any notice from Trustor; andfor

. 3.4.4. Exercise any other rights or remedies available under applicable Law, in equity,
or under the Loan Documents.

3.5 Application of Revenues.

3.5.1. The Revenues collected by Beneficiary or the receiver shall be applied: (i) first,
to payment of the costs and expenses of the receivership, including attorneys’ fees incuired by the
receiver, horrowings of the receiver, receivers’ fees, premiums on receiver's bonds, costs of repairs of the
Property, taxes and other impositions, insurance premiums, Utllity Charges and other coslts, expenses
and charges of operating the Property, and the costs of discharging any obligation cor liability of Trustor as
lessor of the Property; {ii} second, to payment of the reasonable attorneys’ fees and other expenses
incurred by Beneficiary in connection with the action and proceedings in which the receiver was
appointed; and {jii) third, to payment of the indebtedness secured by this Deed of Trust.

3.52. [ the Revenues are insufficlent in amount fo defray all costs and expanses of the
receivership, any funds expended by Beneficiary for such purposes shall become indebtedness of Trustor
to Beneficiary secured by this Deed of Trust,

3.56.3. Neither the entry into possession of the Properly by Beneficiary, its agent or a
receiver pursuant to Section 3.4 nor any application of Revenues pursuant hereto shall cure or waive any
Event of Default hereunder or invalidate any notice of default under this Deed of Trust or any action taken
pursuant hereto.

3.6. Reassignment of Revenues. The recordation in the cofficial records of the county in
which the Real Property is located of a full reconveyance of this Deed of Trust shall operate as a
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reassignment of Revenues and Leases to the person or persons legally entitled thereto, unless such
reconveyance expressly provides to the contrary.

37. Beneficiary Not Liable. Beneficiary shall not be liable for any loss sustained by Trustor
resulting from Beneficiary's failure to let the Property or any part thereof, sell any lots or parcels located
within the Real Property, or from any cther act or omission of Beneficlary in managing the Property,
unless such loss is caused by the willful misconduct and bad faith of Beneficlary. Beneficiary shall not be
ohligated to perform or discharge, nor does Beneficiary undertake to perform or discharge, any obligation,
duty or liability under the Leases or under or by reason of this assignment, and Trustor agrees to
indemnify Beneficiary for, and to hold Beneficiary harmless from, any liability, loss or damage that may be
incurred under the Leases or under or by reason of this assignment and from any claims and demands
that may be asserted against Beneficiary by reason of any alleged cbiigations or undertakings te perform
or discharge any of the terms, covenants or agreements contained in the Leases. Should Beneficiary
incur any such liability under the Leasas or under or by reason of this assignment or in defense of any
such claims or demands, the amount thereof, including costs, expenses and reasonable attorneys’ fees,
shall be reimbursed by Trustor to Beneficlary immediately upon demand, and upon faillure of Truster to
make such reimbursement within five {5) days after the date of such demand, the unpaid pecrtion thereof,
while still immediately due and payable, shall bear interest at the rate of interest then in effect under the
Note.

ARTICLE IV
UTAH UNIFORM COMMERCIAL CODE
SECURITY AGREEMENT

4.1. Security Interest. Trustor hereby assigns and grants to Beneficiary a security interest in
the following described proparty (collectively the "Personalty"), whether now or hereafter existing, and in
which Trustor now has or hereafter abtains any right, title, estate or interest, but only to the extent of
Trustor's ownership interest therein, together with all additions and accessiens thereto and all rents and
proceeds thereof.

4.1.1. Tangible Personal Property. All tight, title, interest and estate of Trustor, now
owned or hereafter acquired, in and to: (a) all goods, inventory, specifically including, without limitation,
materials, furnishings and supplies, whether stored on or off the Property, delivered to the Property for
incorporation or use in any construction, renovafion, operation or maintenance of the Property or the
Improvements, supplies, furnishings, construction materials, equipment, vehicles, machinety, appliances,
including attached and unattached appliances, and other tangible personal property and fixtures located
in or upon the Property or the Improvements and used or useable in connection therewith, or to be used
in the construction, reconstruction, remodeling, or repair of any of the Improvements now or hereafter
located upon the Property; (b) all furniture, fixtures and equipment as equipment is defined in the Uniform
Commercial Code, wherever located, and all related right, title and interest of Trustor, now owned or
hereafter acquired or created, all proceeds and products of the foregoing and all additions and
accessions to, replacements of, insurance or condemnation proceeds of, and documents covering any of
the foregoing, all leases of any of the foregoing, and all rents, revenues, issues, profits and proceeds
arising from the sale, lease, license, encumbrance, collection, or any other temporary or permanent
disposition of any of the foregoing or any interest therein; (c} all architectural, engineeting, development,
construction and construction cost guarantee contracts or bonds entered into in connection with the
improvement of the Property, all plans and specifications, building or use permits, subdivision plats. and
any related subdivision development requirements and specifications prepared by the engineer and
architect thereunder, relating to the construction, development, ownership or maintenance of the Property
or the Improvements; (d) all engineering reports, surveys, scil reports and other documents relating to the
Property; (e) all modifications, parts, accessories, and accessions to each and all of the foregoing and all
renewals and replacements thereof, and (f) all proceeds of each of the foregoing.

41,2, Permits, Names, Rights, Etc. All right, title, interest and estate of Trustor, now
owned or hereafter acquired, in and to: (a) all contracts, permits, franchises, privilegss, grants, consents,
licenses, authorizations, and approvals heretofore or hereafter granted by the United States, by the State

DEED OF TRUST 17



Entry: 518237 Page 18 of 33

of Utah or by any departments or agencies thereof ar any other governmental or public bodies, agencies
or authorities, to or for the benefit of Trustor and utillized in connection with the Property and the
Improvements thereon or to be constructed thereon, to the extent the same are fransferable and subject
to all terms, covenants and conditions thereof and to applicakle law; (b) all names under or by which the
Property or any of the Improvements may at any time be operated or known, and all rights to carry on
business under any such names or any variant thereof, and all service marks, trademarks and goodwill in
any way relating to Trustor's ownership and operation of the Property; (¢) all contracts, contract rights,
rights to payment, general intangibles, documents, instructions, accounts, water stock arising in
connection with Trustor's ownership, legal or equitable claims, judgments, and awards now or hereafter
accruing to the benefit of Trustor respecting the Property and the Improvements, specifically including,
without limitation, all architectural, development and construction contracts, and all construction cost
guarantee contracts relating to the Property or the Improvements; (d) all shares of stock, partnership
interests, or other evidsnce of ownership of any part of the Property or the Improvements that is owned
by Trustor in common with others; (&) all documents and rights of membership in any owners' or
members' association or similar group having responsibility for managing or operating any part of the
Property; and (f) all amendments, modifications, additions, accessions, substitutions, replacements and
renewals to any of the foregoing and all proceeds of the foregoing, whether voluntary or involuntary,
including without limitation, insurance proceads.

4.1.3. Awards. All right, title, interest and estate of Trustor, now owned or hereafter
acquired, in and to. (a) all awards made for the taking by eminant domain or by any proceeding or
purchase in lieu thereof of the Property or any portion of the Property, the Improvemeants or any portion of
the Improvements, or of any other Improvements now or hereafter situate thereon or any estate or
easement in the Property {including any awards for change of grade of streets); (b} all insurance policies
and all proceeds of insurance paid on account of any partial or total destruction of the Improvements or
any portion thereof; (¢) all causes of action and recoveries for any loss or diminution in the value of the
Property or the Improvemants; and (d) all proceeds of each of the foregoing.

4.1.4. Plans and Utility Taps. All right, title, interest and estate of Trustor, now owned
or hereafter acquired, in and to: All Plans and any and all replacements, modifications, and amendments
thereto and any and all contracts, agreements or commitments between Trustor and any utility company,
water company or user asscciation, or telephone company, to furnish electricity, natural gas or olil,
telephone, sewer, water or other such services, or to provide hook-ups, connections, lines or other
necessary taps to the Property and the Improvements thereon. Trustor hereby irrevocably appoints
Beneficiary as Trustor's frue and lawful attorney-infact to execute, acknowledge and deliver any
instruments and to do and perform any act in the name and on bshalf of Trustor necessary to maintain
and continue all contracts, agreements or commitments with any such utility company and, otherwise, to
perform all acts necessary to assure uninterrupted utility servics to the Property and the Improvements
thereon.

4.1.5. Loan Proceeds. All right, title, interest and estate of Trustor, now owned or
hereafter acquired, in and to all proceeds of the Lean made by Benefisiary to Trustor for construction of
the Improvements which proceeds are held by Beneficiary, whether or not dishursed, and all reserves,
deferred payments, deposits, refunds, cost savings, and payments of any kind relating to the construction
of the Improvements to secure any and all of Trustot's obligations to Beneficiary.

4.1.6. Contracts. All right, title, interest and estate of Trustor, now owned or hereafter
acquired, under any other contract, subcontract or agreement, for the construction and completion of the
Improvements and all contracts and agreements which have been or shall hereginafter be entered into
relating to the construction, development, sale, lease, operation, or use of all or a portion of the Real
Property or the Improvements, and all governmental licenses or permits obtained for the lawful
construction of the Improvements.

41.7. Accounts. All accounts of Trustor, presently existing or hereafter arsing,

including all accounts as defined in the Utah Uniform Commercial Code, as amended, established in
connection with or by reason of Trustor's ownership, construction, development, sale, lease, operation or
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use of the Property or the Improvements, and all documentation and supporting information related to any
of the foregoing, all rents, profits and issues thereof, and all proceeds thereof.

41.8. Documents. All documents of Trustor, presently existing or hereafter arising,
including all documents as defined in the Utah Uniform Commercial Code, as amended, arising from or
issued or prepared in connection with Trustor's ownership, construction. development, sale, lease,
operation or use of the Property or the Improvements, and all documentation and supporting information
related to any of the foregoing, all rents, profits and issues therecf, and all proceeds thereof.

4.1.9. Instruments. All instruments of Trustor, presently existing or hereafter arising,
including all instruments as defined in the Utah Uniform Commercial Code, as amended, arising from or
issued or prepared in connection with Trustor’'s ownership, construction, development, sale, lease,
operation or use of the Property or the Improvements, and all documentation and supporting information
related to any of the foregoing, all rents, profits and issues therecf, and all proceeds thereof.

4.1.10. General Intangibles. All general intangibles of Trustor, presently existing or
hereafter arising, including general intangibles as defined in the Uniform Commercial Code, choses in
action, proceeds, contracts, distributions, dividends, refunds, security deposits, judgments, insurance
claims, any right to payment of any nature, intellectual property rights or licenses, any other rights or
assets of Trustor customarily or for accounting purposes classified as general intangibles, and all
documentation and supporting information relatad to any of the foregoing, all rents, profits and issues
thereof, and all proceeds therecf.

42, Security Agreement. This Deed of Trust constitutes a Security Agreement with respect
to the Personalty, and Beneficiary shall have all of the rights and remedies of a secured party under the
Loan Documents and the Utah Uniform Commercial Code as well as all other rights and remedies
available at law or in equity. Trustor and Beneficiary acknowledge their mutual intent that all security
interests contemplated herein are given as a contemporaneous exchange for new value to Trustor,
regardless of when advances to Trustor are actually made or when the Trust Estate is acquired.

4.3, Fixture Filing This Deed of Trust constifides and is filed as a fidure filing under
. Section 334 of the Utah Uniform Commercial Code (Utah Code Annotated §70A-9a-334). Ceriain of the
Property consists of goods that are or are to become fixtures upon the Real Property, and this Deed of
Trust is to be recorded in the Official Records of the county in which the Real Property is located. This
Deed of Trust shall remain in effect as a fixture filing until released or satisfied of record or its
effectiveness otherwise terminates as to the Real Property.

ARTICLE V
REMEDIES UPON DEFAULT

51. Events of Default. Any of the {following shall constitute an "Event of Default”: (a) any
failure by a Trustor Party to pay any monetary amount when due under the MNote, the Operating
Agreement, this Deed of Trust or any other Loan Document, or under any other instrument, obligation,
contract, guarantee or agreement of any and every kind among any of the Trustor Parties and
Beneficiary, and whether direct, indirect, primary or secondary, fixed or contingent and any renewals,
maodifications or extensions of any of the foregoing; (b) there is a default under any of the Permitted
Exceptions, if not cured within any cure period given in the Permitted Exceptions; (¢) there is an Event of
Default or a Termination Event as defined inthe Note, the Operating Agreement, or any of the other Loan
Documents, or under any other instrument, obligation, contract, guarantee or agreement of any and every
kind among any of the Trustor Parties and Beneficiary, and whether direct, indirect, primary or secondary,
fixed or contingent and any renewals, modifications or extensions of any of the foregoing; (d) any failure
by any Trustor Party to perform any obligation not involving the payment of money, or to comply with any
other term or condition applicable to Trustor under this Deed of Trust or any other Loan Dacument, and
the expiration of the shorter of the time period set forth in such Loan Document to cure such default or
thirty (30) days after written notice of such failure by Beneficiary to Trustor, provided that if such failure
cannot reasonably be cured within such thirty (30) day period, Trustor shall have ancther period of sixty
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{60} days in which to effect such cure provided that Trustor commences to cure the failure within the initial
period of thirty (30) days, at all times diligently pursues the cure to completion, and in fact completes such
cure within the subsequent period of sixty {60) days; (&) the lien or security interest of this Dead of Trust
shall lose validity or priority through any act or emission of Trustor; (f} a decree or order is entered for the
appointment of a trustee, receiver or liquidator for a Trustor Party or any guarantor or the Property of
Trustor Party or any guarantor and ts not dismissed within fifteen (15) days, (g9) Trustor Party or any
guarantor makes an assignment for the benefit of its ¢reditors, or admits in writing its inability to pay its
debts generally as they become due; (h) there is an attachment, execution or other judiclal selzure of any
property of a Trustor Party or any guarantor and such seizure is not discharged within fifteen (15) days; (i)
the issuance of any writ of attachmsnt or execution or any similar process against the Property or any
part thereof of interest therein or the sniry of any judgment that shall become a lieh on the Property or
any part thereof or interest therein, if such execution, attachment, process or judgment is not released,
bonded, satisfied, vacated or stayed within sixty (60} days after its entry or fevy; or (j) any substantial
damage to or destruction of the Property if for any reason the Property cannot be (or Is not) restored to its
prior condition within 2 reasonable period of time, as determined by Beneficiary. Whenever any of the
other Loan Documents refers to a “default” under this Deed of Trust, such reference shall be to an Event
of Defauit as defined herein. Upon prasentation of an affidavit by Beneficiary setting forth facts showing
an Event of Default, Trustee is authorized to accept as true and conclusive all facts and statements set
forth therein and to act thereon under this Deed of Trust. An Event of Default under this Deed of Trust
shall be deemed a default under the other Loan Documents and any other loan or similar documents
among any of the Trustor Parties and Baneficiary.

5.2. Rights and Remedies. At any tme after the occurrence of an Event of Default,
Beneficiary or Trustee may do any one or more of the following in accordance with applicable law, in any
order:

5.2.1. With or without notice to Trustor, declare all indebtedness secured hereby to be
immediately due and payable;

5.22. With or without nofice, and without releasing Trustor from its obligations relative
to such Event of Default, cure such Event of Default, and the costs and expenses incurred by Beneficiary
or Trustee in so doing shall become a part of the indebtedness secured hereby;

523 Exercise any remedy afforded by Article Il or Article [V,

5.2.4. Commence and maintain an action or actions to foreclose this Deed of Trust, to
specifically enforce any rights of Beneficiary hersunder (including rights with respect to possession and
sale of any additional security for the Loan), to enjoin any conduct that impairs or threatens to impair the
security of this Deed of Trust, or to obtain such other equitable remedies as may be appropriate;

5.2.5. Execute a written declaration of default and demand for sale, and a written notice
of default and election to cause the Property or any part thereof to be sold by exercise of Trustee's power
of sale under this Deed of Trust, which nofice shall ke filed for record in the Official Records of the county
in which the Property is located,

5.2.6. Resortte and realize upon the security for the Loan and any other security now
or hereafter held by Beneficiary in such order as Trustee and Beneficiary or éither of them may, in their
sole discretion, determine, concurrently or successively or in one or several consolidated or independent
judicial actions or non-judicial proceadings;

5.2.7. Proceed under the Utah Uniform Commercial Code or may proceed as to both
real and personal property interests in accordance with the provisions of this Deed of Trust and its rights
and remedies in respact of real property, and treat both real and personal property interests as one parcel
or package of security as permitted by Utah Code Annctated §70A-9a-601 or other applicable law, and
further may sell any shares of corporate stock svidencing or concerning water rights (such as stock in
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imigation, canal, or water companies) in accordance with Utah Code Annotated §57-1-30 or other
applicable law; andfor

5.2.8. Exercise any and all other remedies at law, including any action for damages
suffered by Beneficiary as a result of any Event of Default, or in equity as may be available now or
hereafter, as Beneficiary may elect.

5.3. Exercise of Trustee's Power of Sale.

53.1. Should Bensficiary elect to have Trustee exercise the power of sale herein
contained, Beneficiary shall deliver to Trustee a written declaration of default and demand for sale in
accordance with applicable law;

5.3.2. In accordance with and subject to applicable law, Trustee shali cause to be
recorded, published and/or delivered to Trustor such notice of default and election to sell as may then be
required by law and by this Deed of Trust. After giving notice of default and notice of sale, and the lapse
of such time period as may be required by law, Trustee may, without demand on Trustor, at the time and
place of sale fixed in the notice of sale, either as a whole or in separate parcels or items or through two
(2) or more successive sales, sell the Property or any part thereof at public auction to the highest bidder
for cash in lawful money of the United States payable at the time of sale. Trustor shail have no right to
direct the order in which the Property is sold and Trustor hereby waives any and all rights under Utah
Code Annotated §57-1-27 to direct the order in which the Property, if consisting of several known lots or
parcels, shall be sold. Beneficiary may, in its sole discretion, designate the order in which the Property
shall be offered for sale or sold and determine if ihe Property shall be sold in a single sale or in two (2) or
more successive sales or in any other manner Beneficiary deems to be in its best interests. If Beneficiary
determines that the Property shall be sold in two (2) or more sales, Beneficiary may, at its option, cause
such sales to be conducted simultaneously or successively on the same day or on different days and
times and in such arder as Beneficiary shall determine, and no such sale shall extinguish or otherwise
affect the lien of this Deed of Trust on any pari of the Property not then sold until all indebtedness
sacured hereby has been fully paid. Trustor shall pay the costs and expenses of each such sale and any
judicial proceeding in which any such sale may be made. Trustee shali deliver to such purchaser its deed
conveying the portion of the Property so sold, but without any covenant or warranty, express or implied.
The recitals in such deed of any matters or facis shall be conclusive proof of the truthfulness thereof. Any
person, including Beneficiary, may purchase at such sale;

5.3.3. After deducting all costs, fees and expenseas of Trustee and of the sale, including
costs of evidence of title in connection with the sale, Trustee shall apply the proceeds of sale first to
payment of all sums expended under the terms hereof, not then repaid, with accrued interest at the
default rate of interest specified in the Note (or, if no default rate is specified, at the highest rate then in
effect under the Note), next to all other sums then secured hereby, and the remainder, if any, to the
person or persons legally entifled thereto or the Trustee, in the Trustee's discretion, may deposit the
balance of the proceeds with the clerk of the disfrict court of tha county in which the sale took place, in
accordance with Utah Code Annotated §57-1-29;

For purposes of Utah Code Annotated §57-1-28, Trustor agrees that all default interest, late charges, any
prepayment premium, and similar amounts, if any, owing from time to time under the Loan shall constitute
a part of and be entitled to the benefits of Beneficiary's Deed of Trust lien upon the Real Property, and
Beneficiary may add all default interest, late charges, any prepayment premium, and similar amounts
owing from time to time under the Loan to the principal balance of the Loan, and In either case
Beneficiary may include the amount of all unpaid late charges in any credit bid Beneficiary may make at a
foreclosure sale of the Real Property pursuant to this Deed of Trust;

5.3.4. In accordance with applicable law, Trustee may postpone the sale of all or any
portion of the Property by public announcement at the time and place first fixed for sale, and from time to
time thereafter may postpone such sale by public announcement at the time and place fixed by the
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preceding postponement, and without further notice make such sale at the time fixed by the last
postponement, or may, in its discretion, give a new notice of sale; and

5.3.5, Upon any sale pursuant to this Section, Trustor shall be completely and
irrevocably divested, to the maximum extent permitted by law, of all its right, itle, interest, claims and
demands at law or in equity in and to the Property sold or any part thereof, and such sale shall be a
perpetual bar both at law and in equity against Trustor and any and all other persons claiming any such
right, title, interest, claims or demands by, through or under Trustor.

54. Rescission of Notice of Default. Beneficiary, from time to time, before any Trustee’s
sale, may rescind any notice of default and of slection to cause the Property to be sold by executing and
delivering to Trustee a written ncotice of such rescission, which notice, when recorded, shall also
constitute a cancellation of any prior declaration of default and demand for sale. The exercise by
Beneficiary of such right of rescission shall not constitute a waiver of any breach or default then existing
or subsequently occurring or impair the right of Beneficiary to execute and deliver to Trustee, as provided
above, other declarations of default and demand for sale, notices of default and of election to cause the
Property to be sold to satisfy the obligations hereof, or otherwise affect any provision, agreement,
covenant or condition of the Note or this Deed of Trust or any of the rights, obligations or remedies of the
parties hereunder.

ARTICLE VI
MISCELLANEOQUS

6.1.  Additional Powers of Beneflciary. Without affecting the liability of any other person
liable for the payment of or performance of any indebtedness secured hereby, and without affecting the
lien of this Deed of Trust, Beneficiary may, at any time, and from time to time, without notice to or consent
of Trustor: ({a) release any person primarily or secondarily liable for payment or performance of any
indebtednass securad by this Deed of Trust; (b) extend the maturity date of such indebtedness or accept
partial payments herean; (c) grant forbearances;, (d) reiease or reconvey, or cause to be relsased or
reconveyed, any or all of the Properily; (e) take or release any other or additional security for any
indebtedness secured hereby; and (f) consent io the transfer of any security.

6.2. Costs and Expenses; Actions by Trustee and/or Beneficiary to Presetve Property,

6.2.1. Every provision of this Deed of Trust, or any cther Loan Document, that imposes
upon Trustor an obligation to perform an act or embodying an agreement by Trustor to perform an act,
shall be construed as obligating Trustor to pay all costs and expenses relating thereto. Aill amounts
disbursed by Beneficiary and Trustee pursuant to this Deed of Trust or the other Loan Documents, with
interest thereon at the default rate set forih in the Note that this Deed of Trust secures from the date of
disbursement until repaid, shall constitute a Secured Obligaticn. All such amounts shall be immediately
due and payabie and bear interest from the date of disbursement at the lesser of the amounts set forth in
the Loan Documents, or the maximum rate permitted by law. Should Trustor fail to make any payment or
to do any act as herein provided, Beneficiary and/ot Trustee, may, but shall not be obligated to, make ar
do the same in such manner and to such extent as either may deermn necessary to protect the security
hereof, all without notice te or demand upon Trustor, without releasing Truster from any obligation hereof
or secured hereby, and within such times and in such manner as Beneficiary or Trustee may deem
reasonable;

6.2.2. Without limiting any other power of Trustee or Beneficiary under this Deed of
Trust, Trustor acknowledges that Beneficiary and/or Trustee shall have the right, but not the obligation, to
take any action that either of them may deem necessaty or appropriate for the protection of Beneficiary or
the security of this Deed of Trust, including the right: (i) to enter upon and take possession of the
Property; (ii) to make additions, alterations, repairs and improvements to the Property that they or either
of them may consider necessary or proper to keep the Property in good condition or repair; (i) to appear
and participate in any action or proceeding affecting the Property; (iv) to pay, purchase, contest or
compromise any encumbrance, claim, charge, lien or debt that in the judgment of either may affect or
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appear to affect the security of this Deed of Trust or be senicr in priority to the llen hereof, and (v) in
exercising such powers, to employ atiorneys or other consultants or experts, and pay their fees and
expenses. All sums advanced in taking such action, together with all other costs, fees and expenses
incurred by Beneficiary or Trustee hereunder (including costs of avidence of title, court costs, appraisals,
surveys and attorneys’ fees), shall: {A) bear interest at the highest rate in effect under the Note (or at any
higher default rate of interest specified in the Note if an Event of Default then exists) from the date
advanced until paid in full, (B) be payable in full, together with interest thereon, upon demand by
Beneficiary, and (C) be added to the indebtedness secured hereby. Neither the reservation nor any
exercise of the foregoing rights shall be construed to excuse Trustor's failure to parform fully and when
due all of Trustor's obligations under this Deed of Trust or any other Loan Document, or to prevent any
such failure from constituting an Event of Default; and

6.2.3. All court costs, attorneys’ fees, witness fees, appraisal fees, survey fees, title
charges and other fees, charges, costs and expenses that Beneficiary may incur in taking any action
pursuant to any provision of this Deed of Trust, or any other Loan Document, following any act, event or
circumstance that constitutes or is reasonably likely to lead to an Event of Default shall be addad to and
included in the indebtedness secured hareby, shall bear interest af the default rate of interest specified in
the Note (or, if no default rate is specified, at the highest rate in effect under the Note) from the date
incurred until paid in full, and shall be payable in full, fogether with interest, upon demand by Beneficiary.
Without limiting the generality of the foregoing provisions, such fees, charges, costs and expense shall
include (i) all attorneys’ fees and other costs and expenses of any nature incurred by Beneficiary in
connection with the collection of the indebtedness secured by this Deed of Trust or the enforcement of
Beneficiary’s rights and remedies under the Loan Documents, including attomeys' fees incurred by
Beneficiary for legal advice concerning Beneficiary’s rights and remedies following any act, event or
ocecurrence that constitutes or is likely to lead to an Event of Default {whether or not such Event of Default
in fact occurs and whether or not any remedies are in fact exercised); (i} attorneys’ fees, as determined
by the court, and all other costs, expenses and fees incurred by Beneficiary in connection with any suit or
proceeding instituted to coliect the indebtedness secured by this Deed of Trust or to enforce Bensficiary’s
rights and rermnedies under the Loan Documents, whether or not such suit or proceeding is prosecuted to
judgment or conclusion; and (iii} all attorneys’ fees and other costs and expenses incurred by Beneficiary
in connection with any bankruptcy, insolvency or recrganization proceeding or receivership involving
Trustor or any affiliate of Trustor, including all atlorneys’ fees incurred in making any appearances in any
such proceeding or in seeking relief from any stay or injunction issued in or ariging out of any such
proceeding. Such fees, charges, costs and expenses shall be considered collateral advances made fo
protect Beneficiary's security and shall be added to the indebtedness secured hereby as provided above,
and shall not be considered costs and expenses of foreclosure or be subject to any statutory or other
limitation on the amount therecf that may be demanded cr recovered by Beneficiary, unless the fees,
charges, costs and expenses in guestion are incurred solely and specifically for services that are
(A) performed only after the date of Beneficiary's written election to declare the entirg indsbtedness
secured hereby immediately due and payable and (B) directly related to the preparation or giving of any
notice of default or notice of sale or the taking of any other action required by law in connection with a
trustee’s sale or judicial foreclosure proceeding under this Deed of Trust.

6.3 Nonliahility of Beneficiary.

6.3.1. Beneficiary neither undertakes nor assurmes any respensibility or duty to Trustor
or any third party to select, review, inspect, examine, supervise, pazs judgment upon or inform Trustor or
any third party of the qualify, adequacy or suitability of: (i) any plans and specifications for the
construction or alteration of improvements on the Property; (ii} architects, contractors, subcontractors or
materialmen employed or utilized in such construction or alteration; {iii} the presence of any Hazardous
Materials on the Property; (iv) any appraisal of the Property; (v) the progress or course of construction or
its conformance or non-conformance with plans and specifications or any amendments, alterations or
changes thereto; (vi) any Environmental Report; or {vii) any other matter or item that Beneficiary has the
right to review, inspect, examine or approve under this Deed of Trust or any other Loan Document. Any
such selection, review, inspection, examination and the like is sclely for the purpose of {a) determining
whether or not Trustor's obligations under the Loan Documents are being property discharged and
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(b) protecting Beneficiary’s security and preserving Beneficiary's rights under the Loan Documents, and
such selection, review, inspection, exarmination and the like shall not render Beneficiary liable to Trustor
or any third party for the sufficiency, accuracy, completeness, or legality thereof and shall not operate to
waive any rights of Beneficiary hersunder;

6.3.2, By accepting or approving anything required to be observed, performed or
fulfilled, or to be given to Beneficiary pursuant hereto, including any financial statement, survey, appraisal
or insurance policy, Beneficiary shall not be deemed to have wamranted or represented the sufficiency,
legality, effectiveness or legal effect of the same, or of any term, prevision or condition thereof, and such
acceptance or approval thereof shall not be or constitute any warranty or representation to anyone with
respect thereto by Beneficlary,

6.32.3. Prior to Beneficiary’s actual entry upon and taking possession of the Property,
nothing in this Deed of Trust shall operate to impose upon Beneficiary any responsibility for the operation,
control, care, management or repair of the Property, and the execution of this Deed of Trust by Trustor
shall constitute conclusive evidence that all responsibility for the cperation, control, care, management
and repair of the Property is and shall be that of Trustor prior to Beneficiary’s actual entry and taking
possession;

6.3.4. Beneficiary is hereby authorized to disclose (1) information relating to Hazardous
Materials to federal, state, or local authorities when Beneficiary reasonably believes such disclosure to be
required under any Enviranmental Law; and (i) information concerning Trustor, the Property or the
indebtedness secured hereby to any insurance agency or company, to any person or entity proposing to
acquire an interest in the Loan; and

6.3.5. Beneficiary shall not be liakble, and is hereby released from liability, for any act or
omission of Trustee, except for such actions as may be taken by Trustee at the express request of and in
accordance with instructions given by Beneficiary.

6.4, No Merger. If Trustor's and Beneficiary's estates hereunder shall at any time become
vested in one owner, this Deed of Trust and the lien created hersby shall not be destroyed or terminated
by application of the docfrine of mergar, and, in such event, Beneficiary shall continue to have and enjoy
all of the rights and privileges of Beneficlary hereunder.

8.5, Partial Release and Reconveyance of Rea! Property. in the event Trustor desires to
convey a portion of the Real Property, which shall be pursuant to an arms’ length transaction, Truster
shall notify Beneficiary and provide Beneficiary with a description of the parcel proposed to be conveyed
(the “Released Parcel™), along with the proposed purchase price and a copy of the purchase agreement.
The proposed transaction shall be subject to Beneficiary's prior approval, which approval shall not be
unreasonably withheld, conditioned, or delayed, sa long as the terms of the Loan Documents are met.
No partial release anhd recanveyance shall be permitted except as to Released Parcels that are wholly
included in subdivision plats duly approved by applicable municipal authorities and recorded with the
county recorder in the county where the Released Parcel is located at Trustor's sole cost and expense. If
the Released Parcel is not an existing legally subdivided parcel, Truster shall provide Beneficiary with a
copy of the proposed subdivision plat or diagram showing the proposed lot. Any remaining portion of the
Real Property secured by this Deed of Trust must have adequate, legal and unrestricted access to public
dedicated streets and public utility services and be of a size and dimansicn that preserves its
marketability. For each release of a Released Parcel, Trustor shall pay to Beneficlary the amount
described on Schedule Gne or otherwise agreed by the Trustor Parties and Beneficiary if no Schedule
One is attached hereto (the “Release Price”) for the Released Parcel. The “net proceeds” shall mean
the total gross sale price less; (a) reasonable market third-parfy broker's commissions payable in relation
to the sale, (b) the premium for the owners title insurance poficy, (c} escrow fees, (d) the costs associated
with the subdivision of the parcel, if applicable, (e) reasonable legal fees, and (f) other reasonable and
customary closing costs (excluding costs associated with the ownership and operation of the Real
Property, such as utilities and taxes}. Trustor shall provide Beneficiary with a schedule determining the
net proceeds of the sale of the parcel for Beneficiary's review and approval. Prior payments of principal
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or interest payable under the Note {including, without limitation, pricr principal prepayments) shall not be
applied toward the Release Price. Upon the approval of the Release Price and net proceeds by
Beneficiary, Beneficiary will provide Trustee with a Request for Partial Reconveyance authorizing the
Trustee to release the Released Parcel from this Deed of Trust. The Partial Reconveyanice shall not be
recorded until Trustee’s receipt, or assurance of payment, of the Release Price and net proceeds. Upon
receipt of the Release Price, Beneficiary will apply the Release Price amount owned under the Note, as
described in this Deed of Trust, including Section 3.5,

6.8. Full Reconvevance by Trustes. Upon written request of Beneficiary and upon payment
by Trustor of Trustee's fees for all services involved in the preparation, execution and recordation of the
reconveyance, Trustee shall reconvey the Property or portions thereof then held hereunder, in whole or in
part, as designated by Beneficiary and in such portions as designated by Beneficiary to Trustor, to the
person or persons legally entitled thereto, without recourse or warranty. Beneficiary is not obligated to
request partial reconveyances except as otherwise expressly agreed in writing by Beneficiary.

6.7. Substitution of Trustee. Beneficiary may, from time to time, by a written instrument
executed and acknowledged by Beneficiary and recorded in the county in which the Property is located
and by otherwise complying with the provisions of the laws of the State of Utah, substitute a successor or
successors to the Trustee named herein or acting hereunder. Without conveyance of the Property, a
successor Trustee shall succeed to all the title, powers and duties conferred upen the Trustee herein and
by applicable law.

6.8, Defense of Trustee: Relmbursement. Trustor shall defend Trustee against, and
reimburse Trustee for, any and all losses, claims, demands, liabilities, costs and expenses {including
reasonable attorneys' fees) that Trustee may incur, suffer, or sustain in the execution of the trust created
hereunder, or in the performance of any act required or permitted hereunder or by law or in equity, or
otherwise arising out of or in connection with this Deed of Trust.

6.9. Certain Waivers. All sums payable by Trustor hersunder shall be paid without notice,
demand, or defense, without right of counterclaim, setoff, or deduction, and without abatement,
suspension, deferment, diminution or reduction, all of which rights now or hereafter conferred by law are
hereby waived by Trustor. Without limiting the generality of the foregoing, Trustor alsc waives, to the
fullest extent permitted by law: (a) any right to require Beneficiary or Trustee, prior to or as a condition to
the enforcement of this Deed of Trust, to marshall assets or otherwise to proceed against or exhaust any
other security for the obligations secured hereby or pursue any other remedy whatsoever, and (b) any
defense arising by reason of i) any disability or other defense of Trustor with respect to the cbligations
secured hereby, (i) the unenforceability or invalidity of any security for the indebiedness secured hereby
or the lack of perfection or failure of priority of any security for the indebtedness secured hereby, (iii) the
cessation from any cause whatsoever of the personal liability of Trustor (other than by reason of the full
payment and discharge of il indebtedness secured hereby), or (iv) any act or omission of Trustee,
Beneficiary or others that directly or indirectly results in or aids in the discharge or release of Trustor or
the indebtedness secured hereby or any other security therefor by operation of law or otherwise.

6.10. Cumulative Rights and Remedies; No Waiver. The rights, powers and remedies given
to Beneficiary pursuant to this Deed of Trust shall be in addition to, and shall not supersede or preempt,
any rights, powers and remedies given to Beneficiary by virtue of any applicable Law. Every power or
remedy given by this Deed of Trust to Trustee or Beneficiary or to which either of them may be otherwise
entitied, may be exercised concurrently, independently, or successively, in any order whatscever, from
time to time and as often as may be deemed expedient by Trustee or Beneficiary and either of them may
pursue inconsistent remedies. No forbearance, failure or delay by Beneficiary in exercising any right,
power or remedy granted to Beneficiary hereunder shall be deemed a waiver of such right, power or
remedy, nor shall any such forbearance, failure or delay preclude the further exercise of such right, power
or remedy, or any other right, power or remedy; and every such right, power and remedy of Beneficiary
shall continue in full force and effect until such right, power or remedy is explicitly waived by Beneficiary in
writing. The consent or approval by Beneficiary to or of any act by Trustor requiring further consent or
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approval shall not be deemed to waive or render unnecessary the consent or approval to or of any
subsequent similar act.

6.11. Notices. Any notice which a party is required or may desire to give to another party shall
be in writing and may be sent by personal delivery, by mail (either [i] by United States certified mail, return
receipt requested, postage prepaid, or [ii] by Federal Express or similar generally recognized overnight
carrier regularly providing proof of delivery or by telecopy (with a copy by mail), addressed as follows
(subject to the right of a party to designate a different address for itself by notice similarly given):

To Trustee: J

Hansen Black Anderson Asheraft PLLC
3051 West Maple Loop Drive, Suite 325
Lehi, Utah 84043

Attention: Thomas G. Bagley Jr.

To Beneficiary:

Cambia Investments, LLC
3135 Richmond Street
Salt Lake City, Utah 84108
Aftention: Tyson Williams

To Trustor:

Hawthorne Estate Invastment LLC
13698 South Sedona Ct.
Herriman, Utah 84086

Attn: Chad Palmer

Any notice so given by mall shall be deemed to have been given as of the date of delivery
(whether accepted or refused) established by U.S. Post Office retum receipt or the overnight carrier's
proof of delivery, as the case may be. Any such notice not so given shall be deemed given upon receipt
of the same by the party to whom the same is to be given.

6.12. Modification. This Deed of Trust may be modifisd, supplemented or amended only by
an instrument in writing signed by Trustor and Beneficiary.

6.13. Time of the Essence. Time Is of the essence in the performance of each provision of
this Deed of Trust.

6.14. Governing Law. This Desd of Trust shall be governed by and construed and enforced
under the laws of the United States and the regulations, rules, orders, requirements and pelicies of any
federal departments, offices, bureaus, boards and other agencies, instrumentalities and authorities that
have jurisdiction over Beneficiary or the Loan to the extent that Beneficiary or the Loan is subject to or
governed by such federal laws, regulations, rules, orders, requirernents znd policies. Except as provided
in the preceding sentence, this Deed of Trust shall be governed by and construed and enforced under the
laws of the State of Utah without regard to conflict of law principles. Any reference in this Dead of Trust
to any particular section or provision of the Utah Code Annotated shall also include and refer to any
amendment, medification, replacement or succeseding section or provision or such referenced section or
provision.

6.15. Successor Trustee. Beneficiary may appeint a successor Trustee at any time by filing
for record in the office of the County Recorder of the county wharsin the Real Property is located, a
substitution of Trustee. From the time the substitution is filed for record, the new Trustee shall succeed to
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all the powers, duties, authority and fitle of Trustee. Each such substitution shall be executed and
acknowledged, and notice thereof shall be given and proof thereof made in the manner provided by law.

6.16. Severability. In the event that any provision of this Deed of Trust is declared void,
invalid or unenforceable by a regulatory agency, tribunal or court of competent urisdiction, the remainder
of this Deed of Trust shall continue in full force and effect as if the offending provision were not contained
herein, and the offending provision shall be replaced by a mutually acceptable and valid provision which
comes closest {o the intention of the parties underlying the offending provision, and if that is not possible
the offending provision shall be severed from the rest of the Deed of Trust and the validity, legality and
enforceability of the remaining provisions of this Deed of Trust shall not in any way be affected or
impaired thereby and shall ramain in full force and effect.

6.17. Attorneys’ Fees. In the event of a violation of any of the ferms and conditions of this
Deed of Trust or any of the other Loan Documents, Trustor shall reimburse Beneficlary for any and all
legal fees and costs incurred by Beneficiary to enforce the terms and conditions of this Deed of Trust or
any other Loan Documentis, including the costs of foreclosure, the exercise of the power of sale of the
Real Property, for any other action, which amount shall be payable regardless of whether or not an action
is filed or prosecuted to judgment.

6.18. Release. In racognifion of Beneficiary's right to have all its attomeys' fees and expenses
incurred in connection with this Deed of Trust secured by the Property, notwithstanding payment in full of
the ohligations secured by the Property, Beneficiary shall not be required to release, reconvey, or
terminate any security interest or lien in or on the Property unless and until Trustor and all guarantors
have executed and delivered to Beneficiary general releases in form and substance satisfactory to
Beneficiary.

6.19. Limitation on Damages. Beneficiary and its officers, directors, managers, members,
shareholders, parthars, employees, representatives, agents, and attorneys, shall not be liable to Trustor
or any guarantor for consequential, special, punitive, speculative, or cther non-compensatory damages
arising from or relating to any breach of contract, tort, or other wrong in conneclion with or relafing to this
Deed of Trust, the loan or financing transaction, or the Property regardless of whether Beneficiary may
have been advised of the possibility of such damages.

. 86.20. Preferential Transfers. If the incurring of any debt by Trustor or the payment of any
money or transfer of property to Beneficiary by or on behalf of Trustor or any Guarantor should for any
reasoh subsequently be determined to be “voidable” or “avoidable” in whole or in part within the meaning
of any state or federal law (collectively “voidable transfers™, including, without limitation, fraudulent
conveyances or preferential transfers under the United States Bankruptcy Code or any ofher federal or
state law, and Beneficiary is required to repay or restore any voidable transfers or the amount or any
portion thereof, or upon the advice of Beneficiary's counsel is advised to do so, then, as to any such
amount or property repaid or restored, including all reasonable costs, expenses, and attomeys’ fees of
Beneficiary related thereto, the Hability of Trustor and Guarantor, and each of them, and this Deed of
Trust, shall automatically be revived, reinstated and restored and shall exist as though the voidable
transfers had never been made.

6.21. Survival All agreements, representations, warranties and covenants made by Trustor
shall survive {i) the execution and delivery of this Deed of Trust, (i) the filing and consummation of any
bankruptcy proceedings, and (iii} continue in effect so long as any obligation to Beneficiary centemplated
by this Trust Deed is outstanding and unpaid, notwithstanding any termination of this Deed of Trust. All
agreements, representations, warranties and covenants in this Deed of Trust shall run with the land, shall
bind the party making the same and its heirs and successors, and shall be to the benefit of and be
enforceable by each party for whom made and their respective heirs, successors and assigns.

6.22. |Interpretation of Deed of Trust The captions or headings at the beginning of articles,
sections and paragraphs in this Deed of Trust are for convenience of reference only and shall nct be used
to interpret any provision herecf. All references and cross-references in this Deed of Trust to sections,
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axhibits, schedules and riders, unless specified atherwise, refer to provisions in, or exhibits, schedules or
riders to, this Deed of Trust. Each exhibit, schedule and rider attached to this Deed of Trust is
incorporated herein by reference. In the event of any inconsistency or conflict between the terms of this
Deed of Trust and the Note, the terms of the Note shall prevail. As used in this Deed of Trust, the term
“dollars” and the symbol "$” mean dollars In lawful currency of the United States of America. The use in
this Deed of Trust of the word “include,” “includes™ or “including” shall be construed as if followed by
“without limitation” and shall not limit the generality of any provisicn in which it is used. Each party hereto
represents that it has read and understands this Deed of Trust, and that it has sought legal counsel to the
extent deemed necessary in order to protect its interests. This Deed of Trust is a product of arm’s-length
negotiation by the parties hereto and it is expressly agreed that this Deed of Trust shall not be construed
in favor of or against any party as the drafter of the Deed of Trust.

6.23. Cross-Collateral; Cross Default. Without limiting any of the foregoing provisions
of this Deed of Trust, and for clarification, Trustor agrees that this Deed of Trust is pledged as security for
any and all other sums, indebtedness, obligations and liabilities of any and every kind now or hereafter
existing owing and to become due, from any or all of the Trustor Parties to Beneficiary or to assignees
thereof, howsoever created, whether under this Deed of Trust, the Loan Documents or any other
instrument, obligation, contract, guarantee or agreement of any and every kind among any of the Trustor
Parties and Beneficiary, and whether direct, indirect, primary or secondary, fixed or contingent and any
renewals, modifications or extensions of any of the foregoing; provided, however, thal notwithstanding
anything to the contrary herein or thersin neither any Guaranty nor any Environmental Indemnity
referenced in the Loan Documents nor any other similar agreement befween Trustor or any of its Affiliates
and Beneficiary or any of its Affiliates are secured by this Deed of Trust and, notwithstanding anything to
the contrary herein or in any other Loan Document, all obligations arising under any such documents are
unsecured obligations. A default, not cured within any applicable curative period by any of the Trustor
Parties, as applicable, in any such other instrument, obligation, cantract, guarantee or agreement of any
kind now or hereafter existing among any of the Trustor Parties and Beneficiary, shall constituta a default
hereunder and, in like manner, a default hereunder not cured within any applicable curative period shall
constitute a default under the terms of such other instrument, obligation, contract, guarantee or
agreement, All property of any of the Trustor Parties which stands as security for any of the lcans made
by Beneficiary to any of the Trustor Parties, whether currently existing or hereafter advanced, shall stand
as cross collateral security for all such loans.

6.24. Joint and Several Obligations. Al obligations of Trustor hersunder are the joint
and several obligations of each and every individual and/or entity that comprises Trustor.

< remainder of page infentionally blank; signatures follow >
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IN WITNESS WHEREQF, Trustor has executed this Deed of Trust as of the date first above written..

TRUSTCR: HAWTHORNE ESTATE INVESTMENT LLC,
a Nevada limited liability company
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STATE OF XAAMIV)
COUNTY OF\&M: ,r mu ;

On -\\ A\ N , before me,

appeared LM, who proved {d me on the basis of satisfactory evidence to be the
person(s) wh name(s) isfare subscribed to the within instrument, and acknowledged to me that
he/shefthey executed the same in his/herftheir authorized capacity(ies), and that by his/hertheir

signature(s) on the instrument the person{s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of \Z Em,ul that the

foregoing paragraph is true and correct,

a MNctary Public, personally

'WITNESS my hand and official seal.

Signature QA Mm (Seal)

CRYSTAL KEELE
NOTARY PUBLIC-STATE OF UTAH
COMMISSIOND 712401
COMM, EXP. (6-05-2024
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EXHIBIT A
DESCRIPTION OF THE REAL PROPERTY
Land situated in Tooele County, Utah, described as follows:
PARCEL 1:
Proposed HAWTHORN ESTATES PHASE 1, SUBDIVISION, more particularly described as follows:

A parcel of land lying and situate in the Northeast quarter of Section 35, Township 2 South, Range 6
West, Salt Lake Base and Meridian, Grantsville City, Tooele County, Utah. Comprising a 9.41 acre
portion of that particular parcel of land described in that certain Warranty Deed recorded as Entry No.
451002 of the Tooele County Records. Basis of bearing for subject parcel being North 01°00"14° West
2,643.88 feet (measured) between the Toocele County brass cap monuments monumentalizing the East
line of the Northeast quarter of said Section 35. Subject parcel being more particularly described as
follows:

Commencing at the Tooele County brass cap monument menumentalizing the East quarter corner of said
Section 35; thence Morth 01°00°14” West 1,151.40 feet coincident with the East line of the Northeast
quarter of said Section 35; thence South 88°59'46” West 891.35 feet to the true point of beginning; thence
the following three (3) courses coincident with the West boundary of Little Reno Estates, Phase 1, 1)
South 00°38'32" East 442.66 feet; 2) North 89°21'28" East 256.00 feet; 3) Scuth 00°38'32" East 322.50
feet; thence departing said subdivision South 89°21°28" West 100.00 feet; thence North 88°18'10" West
66.05 fest; thence South 89°04'55" West 100.00 feet; thence North 00°38'32" West 32.54 feet, thence
North 66°51°11" West 99.99 feet; thence South 87°52'48" \West 86,32 feef; thence South 35°22'00" West
20,90 feet, thence South 89°21'34" West 87.71 feet; thence North 00°38'29™ West 80.00 feet; thence
South 89°21'31" West 115.84 feet: thence South 86°32'10" West 66.06 feet; thence South 89°00M19°
West 100.00 feet; thence North 00°59'41” West 240.00 feet, thence South 89°00'18" West 31.75 feet,
thence North 00°59'41" Wast 231.83 feet; thence North 88°04’49" East 324.23 feef; thence North
02°39'03” East 160.15 feet; thence North 88°21'28" East 250.37 feet fo the point of beginning.

PARCEL 2:
Proposed HAWTHORN ESTATES PHASE 2, SUBDIVISION, more patticularly described as follows:

A parcel of land lying and situate in the Northeast quarter of Section 35, Township 2 South, Range &
West, Salt Lake Base and Meridian, Grantsville City, Tooele County, Utah. Comprising a 5.02 acre
portion of that particular parce) of land described in that certain Warranty Deed recorded as Entry No.
451002 of the Tooele County Records. Basis of bearing for subject parce! being North 01°00'14” West
2,643.88 feet (measured) befween the Tooele County brass cap monuments monumentalizing the East
line of the Northeast quarter of said Section 35. Subject parcel being more particularly described as
follows:

Commencing at the Tooele County brass map monument monumentalizing the East guarter corner of
said Section 35; thence South 89°04'55" West 202.59 feet coincident with the South line of the Northeast
quarter of said Section 35 to the true point of beginning; thence continuing coincident with said quarter
section line South 89°04'55" West 843.30 feet; thence departing said section line Morth 00°55'05" West
33.00 feet to a number five rebar and cap stamped “PLS 356548"; thence North 33°59°49" West 106.01
feet to a number five rebar and cap stamped “PLS 356548”; thence North 13°01'10" West 81.90 feetto a
number five rebar and cap stamped "PLS 356548"; thence North 24°13'55" West 87.30 feet to a number
five rebar and cap stamped “PLS 356548"; thence North 00°38'24" West 80.00 feet to a number five rebar
and cap stamped “PLS 356548"; thence North 35°22°00" East 119.80 feet to the Southeast corner of Lot
115, Hawthorn Estates Phase 1 and a number five rebat and cap stamped “PLS 356548"; thence the
following six (6) courses coincident with the South boundary of said Hawthorn Estates Phase 1, 1) North
87°52'48” East 86.32 feet; 2) South 86°51'11" East 99.99 feet, 3) South 00°38'32" East 32.54 feet; 4)
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North 89°04'55" East 100.00 feet; §) South 88°19°10” East £6.05 feet; 8) North 89°21°28" East 100.00 feet
to the Southeast corner of Lot 111 of said Hawthorn Estates and a peint on the West boundary of Little
Reno Estates Subdivision, Phase 1; thence the following two (2) courses coincident with said West
boundary 1) South 00°38°32" East 330.74 fest to the Southwest corner of Lot 32 of said Phase 1; 2) North
89°04'52" East 440.01 faet; thence departing said Phase 1 boundary South 00°38'32" East 52.94 feet to
the point of beginning.

PARCEL 3:
Proposed HAWTHORN ESTATES PHASE 3, SUBDIVISION, more particularly described as follows:

A parcel of land lying and situate in the Northeast quarter of Section 35, Township 2 South, Range 6
West, Salt Lake Base and Meridian, Grantsville City, Tooele Counfy, Utah. Comprising a 3.53 acre
portion of that particular parcel of land described in that certain Warranty Deed recordad as Entry No. |
451002 of the Toosle County Recerds. Basis of bearing of subject parcel being North 01°00'14" West
2,643.88 feet (measured) between the Tooele County brass cap monuments monumentalizing the East
line of the Northeast quarter of said Section 35. Subject parcel being more particularly described as
follows:

Commencing at the Toocele County brass cap monument monumentalizing the East quarter corner of said
Section 35; thence South 89°04'565" West 1,045.88 feet coincident with the South line of the Northeast
quarter of said Section 35 to the true peint of beginning; thence continuing coincident with said quarter
section line South 89°04'55" Waest 328.04 feet; thence departing said section line North 00°55'05" West
119.71 feet to a number five rebar and cap stamped “PLS 356548"; thence North 25°55'17" West 88.22
foet to a number five rebar and cap stamped “PLS 356548"; thence North 20°03'09" West 84.64 feetto a
number five rebar and cap stamped “PLS 358548"; thence North 05°35°34" West 80.26 feet to a number
five rebar and cap stamped “PLS 356548"; thence North 00°59’41” West 180,00 feet to the Southwest
corner of Lot 117, Hawthorn Estates Phase 1 and a number five rebar and cap stamped “PLS 356548";
thence the following four (4) courses coincident with the South boundary of said Hawthom Estates Phase
1, 1) North 89°00'19" East 100.00 feet; 2) Notth 88°3210° East 66.06 feet; 3) Nerth 82°21'31" East
115.84 feet; 4) South 00°38'29" East 80.00 feet; 5) North 89°21'34" East 67.71 feet to a point on thaWest
boundary of Lot 130 Hawthorn Estates, Phase 2; thence the following six (8) courses coincident with said
West boundary line, 1) South 35°22'00" West 98.90 feet; 2} South 00°38°24" East 80.00 feet; 3) South
24°13'55" East 87.30 feet; 4) South 13°01'10" East 81.90 feet; 5) South 33°53'49" East 106.01 fect; 6)
South 00°55'05" East 33.00 feet to the point of beginning.

ASSESSOR'S TAX PARCEL NO.: 01-065-0-0045; 01-065-0-0046; and 01-065-0-0047
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SCHEDULE CNE
RELEASE PRICE

See the Operating Agreement.

DEED OF TRUST EXHIBIT A



