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

OF CONTRACTS AND PLANS,AND FIXTUREFILING

LOAN NO.72806

UTAH

NOTICETO RECORDER: THISDOCUMENT CONTAINSA FIXTUREFILINGAND SHOULD BEFILEDAND INDEXED
INTHE REALESTATERECORDS NOT ONLY AS A SECURITYINSTRUMENT,BUTALSO AS A FIXTUREFILING.

THISDEED OF TRUST,SECURITYAGREEMENT, ASSIGNMENT OF LEASESAND RENTS,ASSIGNMENT OF

CONTRACTS AND PLANS,AND FIXTUREFILING(this"SecurityInstrumenf)ismadeasofMay03,2022,byand

among:

Grantor/Trustor: RiverwoodsConstruction,Inc.
1389CenterDrive
ParkCity,Utah84098

Grantee/Trustee:CottonwoodTitleInsuranceAgency,Inc.
1216W.LegacyCrossingBlvd,Suite100

Centerville,UT 84014

Grantee/Beneficiary:ConstructionLoanServicesll,LLC
101939thAveSE,STE220

Puyallup,WA 98374

Grantor/Trustorisalsoreferredtohereinas"BorrowerandGrantee/Beneficiaryas"Lender."Capitalizedtermsused
butnototherwisedefinedhereinshallhavethemeaningsascribedtothemintheLoanDocuments(assuchtermis

definedinSection1.2.2,below).

NoticetoBorrower:TheNotesecuredbythisSecurityInstrumentmaycontainprovisionsforavariableinterest

rateandmay includea revolvinglineofcredit.Undertherevolvingline,Lendermay makeperiodicadvances

toBorrower,whichmay berepaidpriortootheradvances,subjecttothetermsandconditionsoftheNoteand
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theotherloandocumentsreferencedbelow.Theunpaidbalancemayfromtimetotimebereducedtozero.A
zerobalancedoesnotterminatetherevolvinglineandthelienofthisSecurityInstrumentwillremaininfull
forcenotwithstandingsuchreductions.However,nothinghereinshallbeconstruedasobligatingLenderto
makeanyfutureadvancetoBorrower.

1. GRANT INTRUST AND SECURED OBLIGATIONS.

1.1 GrantinTrust.Forgoodandvaluableconsideration,thereceiptandsufficiencyofwhich
isherebyacknowledged,andforthepurposeofsecuringthefullandtimelypaymentandperformanceoftheSecured

Obligationsdefinedand describedinSection1,2forthebenefitofLender,Borrowerherebyirrevocablyand

unconditionallygrants,transfers,bargains,conveys,transfers,setsover,andassignstoTrustee,intrust,fortheuses
andpurposessetforthhereinforever,withpowerofsaleandrightofentryandpossession,andgrantsasecurityinterest

in,allestate,right,titleandinterestthatBorrowernowhasormaylateracquireinandtothefollowingproperty(allor

anypartofsuchproperty,oranyinterestinalloranypartofit,asthecontextmay require,the"Collaterat'),which
Collateralisnotusedprincipallyorprimarilyforagriculturalorfarmingpurposes:

1.1.1 Land,Appurtenances,Easements.Thatcertainrealpropertyandallinterests
thereinlocatedinSummitCounty,Utah,moreparticularlydescribedinEXHIBrrAattachedheretoandincorporatedherein

bythisreference,togetherwithallexistingandfutureeasements,accessrights,appurtenances,privileges,licenses,
hereditaments,franchisesandtenements,includingallwaterstockandwaterrightsownedbyBorrowerandallminerals,
oil,gas,andothercommerciallyvaluablesubstancesthatmaybein,underorproducedfromanypartofit(collectively,
the"Land");

1.1.2 Improvements.Allbuildings,structures,andimprovementsnowlocatedorlater
tobeconstructedontheLand(the"Improvements");

1.1.3 RelatedReal Propertyand Improvements.Allrealpropertyand

improvementsonit,andallappurtenances,permits,plans,licenses,subdivisionrights,contracts,contractrights,and
otherpropertyandinterestsofanykindorcharacter,includingallwaterandsewertapsbelongingtoorinanywayrelated
toorappurtenanttotheLandorImprovements,whetherdescribedinEXHIBITA ornot,thatmaybereasonablynecessary
ordesirabletopromotethepresentandanyreasonablefuturebeneficialuseandenjoymentoftheLandand

Improvements;

1.1.4 LeasesandLicenses.SubjecttothetermsofSection5hereof,allexistingand

futureleases,subleases,sub-tenancies,liænses,occupancyagreements,andconcessionsrelatingtotheuseand

enjoymentofalloranypartoftheProject(definedbelow),writtenororal,nowinexistenceorhereafterarising,and
extensionsorrenewalsthereof,togetherwiththeright,power,andauthorityofBorrowertoalter,modifyorchangethe
termsthereoforsurrender,cancelorterminatethesame,andanyandalldeposits,guarantiesandotheragreements
relatingtoormadeinconnectionwithanyoftheforegoing(the"Leases");

1.1.5 Goods,Materials,Fixtures,etc.Allgoods,materials,supplies,chattels,
fumiture,appliances,fumishings,fixtures,equipmentandmachinerynoworlatertobeattachedto,placedinoron,or
usedinconnectionwiththeuse,enjoyment,occupancyoroperationofalloranypartoftheProject(definedbelow),
whetherstoredontheLandorelsewhere,allofwhichshallbeconsideredtothefullestextentofthelawtobereal

propertyforpurposesofthisSecurityInstrument;

1.1.6 ConstructionMaterialsandEquipment.Allbuildingmaterials,equipment,
workinprocessorotherpersonalpropertyofanykind,whetherstoredontheLandorelsewhere,thathavebeenorlater
willbeacquiredforthepurposeofbeingdeliveredto,incorporatedinto,orinstalledinorabouttheLandorImprovements;

1.1.7 BorrowerFunds.AllofBorrower'sinterestinandtotheproceedsofthe
SecuredObligations(definedbelow),whetherdisbursedornot;allpresentandfuturemonetarydepositsgivenby

SecurityInstrument page2

01188974 Page 2 of 24 Summit County



BorrowertoanypublicorprivateutilitywithrespecttoutilityservicesfurnishedtotheLandorImprovements;andany
accountsestablishedinconnectionwiththeSecuredObligations;

1.1.8 Rent,Issues,andProfits.SubjecttotherightsofLenderunderSection5

hereof,allincome,rents,securityorsimilardeposits,revenues,issues,royalties,profits,leases,earnings,productsand

proceedsoftheLandorImprovements,including,withoutlimitation,allrightstothepaymentofmoney,accounts,
accountsreceivable,reserves,deferredpayments,refunds,costsavings,insuranceorcondemnationproceeds,
paymentsanddeposits,andanyproceedsfromthesaleofanylotscomprisingtheLandandanyresidencesconstructed

thereon,andanydepositsonaccountthereof(collectively,the"Rents,issuesandProfits");

1.1.9 Contractsand Plans.Allcontractsofeverykindrelatingtodevelopment,
construction,marketing,andsaleoftheProject,including,withoutlimitation,anyconstructioncontractsandsubcontracts,
contractswitharchitects,engineers,andotherserviceproviders,supplycontracts,consultingagreements,financing
commitmentsandagreements,jointdevelopmentagreements,serviceandmaintenanceagreements,marketingand

listingagreements,lotreservationagreements,andpurchaseandsaleagreements,andanyotherexistingandfuture
contractsofanykindrelatingtotheProject,togetherwithalldeposits,escrows,payments,orotherproceedsthereunder,
aswellasallexistingandfutureamendments,modifications,andsupplementsthereof(collectively,the"Contracts");
andalldesigns,drawings,plans,specifications,trademarks,logos,andotherworkproductpreparedortobeprepared
inconnectionwiththedevelopment,construction,marketing,andsaleoftheProject(asdefinedbelow),togetherwithall

existingandfutureamendments,modifications,andsupplementsthereof(collectively,the"Plans");

1.1.10 Insurance.AllinsurancepoliciespertainingtotheCollateralorBorrower's

operationsthereon;togetherwithallproceedsthereofandrightsthereto,including:alluneamedpremiumsretumable

uponcancellation;allclaimstoanddemandsforthem,ofthevoluntaryorinvoluntaryconversionofanyoftheLand,

ImprovementsortheotherCollateraldescribedaboveintocashorliquidatedclaims,includingproceedsofallpresent
andfuturefire,hazardorcasualtyinsurancepoliciesandallcondemnationawardsorpaymentsnoworlatertobemade

byanypublicbodyordecreebyanycourtofcompetentjurisdictionforanytakingorinconnectionwithanycondemnation
oreminentdomainproceeding,andallcausesofactionandtheirproceedsforanydamageorinjurytotheLand,

ImprovementsortheotherCollateraldescribedhereinoranypartofthatCollateral,orbreachofwarrantyinconnection
withtheconstructionoftheImprovements,includingcausesofactionarisingintort,contract,fraudorconcealmentofa

material;

1.1.11 MiscellaneousPersonalProperty.Anyandallpersonalpropertyofanykind

whatsoever,whethertangibleorintangible,thatisusedorwillbeusedinconstructionof,orisorwillbeplaceduponor
isderivedfromorusedinanyconnectionwiththeuse,occupancyorenjoymentof,theLandorImprovements;

1.1.12 BooksandRecords.Allbooksandrecordspertainingtoanyandallofthe

propertydescribedabove,includingrecordsstoredoncomputerreadablemedia,anda limitedsublicensetousethe

computerhardwareorsoftwarenecessarytoaccesssuchrecords("BooksandRecords");

1.1.13 AdditionalProperty.Anyadditionalpersonalpropertyotherwisesetforth

hereinorlistedonanyUCC-1financingstatementfiledtoperfectLender'ssecurityinteresthereunder;

1.1.14 RightsofDeclarant.AllofBorrower'sright,titleandinterestinandtoanyand
allunits,declarantrights,andanyotherrightsrelatingtotheLandortheimprovements,whethernow existingor

subsequentlyarising,underanyandallcovenants,conditions,restrictions,developmentagreements,lawsorother

agreementsnowexistingorlaterenactedrelatingtotheLandandImprovements,including,withoutlimitation,those

relatingtocondominiums;and

1.1.15 Proceeds.Allproceedsof,supportingobligationsfor,additionsandaccretions

to,substitutionsandreplacementsfor,andchangesinanyofthepropertydescribedabove.
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TheLand,Improvements,relatedrealproperty,andallpersonalpropertynoworhereafterinstalledonorusedin
connectionwiththeLandand/orImprovementsarecollectivelyreferredtohereinasthe"Project."TheProject
constitutesthebulkof,butnottheentiretyof,theCollateral.

1.2 SecuredObligations.Borrowermakesthegrant,conveyance,transferandassignment
setforthinSection1.1andgrantsthesecurityinterestsetforthinSection2.1forthepurposeofsecuringthefollowing
obligations(the"SecuredObligations")inanyorderofprioritythatLendermaychoose:

1.2.1 PromissoryNote.Paymentofallobligationsatanytimeowingunderthat
certainPromissoryNotepayablebyBorrower,asmaker,totheorderofLenderororder,executedconcurrentlyherewith

(the"Note"),evidencingaloanfromLendertoBorrowerintheoriginalprincipalamountof$1,942,961.38(the"Loan"),
togetherwithinterestthereonandanymodifications,extensionsorrenewalsthereof,whetherornotanysuch

modification,extensions,additionsorrenewalisevidencedbya neworadditionalpromissorynoteornotesoran
amendmentoramendmentstotheNote;

1.2.2 LoanDocuments.Paymentand/orperformanceofeachandeveryother

obligationofBorrowerundertheNote,thisSecurityInstrument,anyloanfacilityagreementexecutedinconjunction
therewith(the"LoanAgreemenf'),allotherdocumentsevidencing,securing,orotherwisegoverningtheLoan

(specificallyexcluding,however,forpurposesofestablishingtheSecuredObligations,anyobligationsarisingunderany

guarantyoftheSecuredObligationsoranyenvironmentalorhazardoussubstancesindemnityagreementrelatedtothe

Project(eachan "IndemnityAgreement")),andanyandallamendments,modifications,andsupplementsthereto

(collectively,the"LoanDocuments"),theprovisionsofwhichareincorporatedhereinbythisreference;

1.2.3 RelatedLoans.Paymentand/orperformanceofeachcovenantandobligation
onthepartofBorroweroranyindividualorentitythat,directlyorindirectly,throughoneormoreintermediaries,controls
oriscontrolledby,orisundercommon control,withBorrower,including,withoutlimitation,anygeneralorlimited

partnershipinwhichBorrowerisapartner(collectively,"Borrower'sAffiliates")tobeperformedpursuanttoanyandall
loandocumentsthathavebeenormaybeexecutedbyBorrowerorBorrower'sAffiliatesevidencingorsecuringoneor

morepresentorfutureloansbyLenderoritsaffiliatestoBorrowerorBorrower'sAffiliates(collectively,ifany,the"Related

Loans"),whethernowexistingormadeinthefuture,togetherwithanyandallmodifications,extensionsandrenewals

thereof;provided,however,thatnothingcontainedhereinshallbeconstruedasimposinganobligationuponLender,or
asevidencingLender'sintention,tomakeanyRelatedLoantoBorrowerorBorrower'sAffiliates;and

1.2.4 Modificationsand Amendments. Paymentand performanceof all

modifications,amendments,extensions,andrenewals,howeverevidenced,ofanyoftheSecuredObligations.

AllpersonswhomayhaveoracquireaninterestinalloranypartoftheCollateralwillbeconsideredtohavenoticeof,
andwillbeboundby,thetermsoftheSecuredObligationsandeachotheragreementorinstrumentmadeorentered
intoinconnectionwitheachoftheSecuredObligations.

1.3 UnsecuredObligations.Notwithstandinganythingtothecontrarysetforthhereinorany
oftheLoanDocuments,thisSecurityInstrumentshallnotsecurethefollowingobligations(the"Unsecured

Obligations"):(a)anyobligationsevidencedbyorarisingunderanIndemnityAgreement,(b)anyotherobligationsin
thisSecurityInstrumentorinanyoftheotherLoanDocumentstotheextentthatsuchotherobligationsrelatespecifically
tothepresenceontheLandofhazardoussubstancesormaterialsandarethesameorhavethesameeffectasanyof

theobligationsevidencedbyorarisingunderanyIndemnityAgreement,and(c)anyguarantyoftheSecuredObligations.
AnybreachordefaultwithrespecttotheUnsecuredObligationsshallconstitutean EventofDefaulthereunder,

notwithstandingthefactthatsuchUnsecuredObligationsarenotsecuredbythisSecurityInstrument.Nothinginthis

SectionshallimpairorlimitLender'srighttoobtainajudgmentinaccordancewithapplicablelawafterforeclosurefor

anydeficiencyinrecoveryofallobligationsthataresecuredbythisSecurityInstrumentfollowingforeclosure.
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2. SECURITYAGREEMENT.

2.1 GrantofSecurityInterest.ThisSecurityInstrumentcreatesalienontheCollateral,and
constitutesanabsoluteassignmentoftheRents,IssuesandProfitsandoftheLeases,allinfavorofLender,andincludes
allpropertynoworhereafteraffixedorattachedtoorincorporatedupontheLandandImprovements,which,tothefullest
extentpermittedbylaw,shallbedeemedfixturesanda partoftherealproperty.Totheextentthatanypartofthe
CollateralorRents,IssuesandProfitsandLeasesmaybe,oraredeterminedtobe,personalproperty,Borrower,as

debtor,herebygrantstoLender,assecuredparty,asecurityinterestinsuchpartoftheCollateralandRents,Issuesand
ProfitsandLeasesasisdeterminedtobepersonalproperty,tosecurepaymentandperformanceoftheSecured

Obligations.Astosuchpersonalproperty,thisSecurityInstrumentconstitutesasecurityagreementundertheArticle9
oftheUniformCommercialCodeofthestateinwhichtheProjectislocated(the"UniformCommercialCode"),with
Grantor/TrustorasDebtorandGrantee/BeneficiaryasSecuredParty.TermsusedtodescribetheCollateralinSection1
ofthisSecurityInstrumentshallhavethedefinitionsascribedtosuchtermsundertheUniformCommercialCode.

2.2 PerfectionofSecurityInterest.BorrowerherebyauthorizesLendertofileoneormore

financingstatements,continuationstatements,financingstatementamendments,andsuchotherdocumentsasLender

mayfromtimetotimerequiretoperfectandcontinuetheperfectionofLender'ssecurityinterestinanypartofthe
CollateralortheRents,IssuesandProfitsandLeases.BorrowershallpayallfeesandcoststhatLendermayincurin

filingsuchdocumentsinpublicofficesandinobtainingsuchrecordsearchesasLendermayreasonablyrequire.Ifany
financingstatementorotherdocumentisfiledintherecordsnormallypertainingtopersonalproperty,thatfilingshallnot
beconstruedasinanywayderogatingfromorimpairingthedeclarationandthestatedintentionofthepartieshereto
thattheCollateralandallcomponentsthereofare,tothemaximumextentpossible,realpropertyorotherwiseimpairthe

rightsorobligationsofthepartiesunderthisSecurityInstrument.

3. FIXTUREFILING.ThisSecurityInstrumentconstitutesafinancingstatementfiledasafixturefiling
undertheUniformCommercialCode,asamendedorrecodifiedfromtimetotime,coveringanypartoftheCollateralthat
nowisorlatermaybecomefixturesattachedtotheLandorImprovements.Fortheforegoingpurposes,Grantor/Trustor
isthe"debtor,"Grantee/Beneficiaryisthe"securedparty,"theaddressesofeachareassetforthatthebeginningofthis

SecurityInstrument,therealpropertyuponwhichsuchpartoftheCollateralandRents,IssuesandProfitsandLeases
asisdeterminedtobepersonalpropertyislocatedistheLandandGrantor/Trustoristheownerthereof,andthisSecurity
InstrumentistobefiledintherealestaterecordsofthecountyinwhichtheLandislocated.

4. ASSIGNMENTOF CONTRACTS AND PLANS.

4.1 AssignmentofContractsandPlans.AssecurityfortheLoan,Borrowerherebyassigns,
transfers,andpledgestoLenderallofitsright,titleandinterestinandtotheContractsandPlansidentifiedabove.

4.2 Security.ThisassignmentandpledgesetforthinthisSectionisforsecuritypurposes
only,andismadetosecurepaymentofallamountsandperformanceofeachandeveryobligationofBorrowerunder
theLoanDocumentsandunderanyotherinstrumentexecutedbyBorrowerwithrespecttotheCollateral.

4.3 ReliancebyOtherParties.TheassignmentandpledgesetforthinthisSectionshallbe
conclusiveevidenceofLender'srightshereunderandmay berelieduponbyanyarchitect,engineer,construction
contractororsubcontractor,supplierofmaterialsorlabor,orotherpartytoanyoftheContracts.

4.4 LenderAuthorizedtoDemandPerformance.Upontheoccurrenceofadefaultunder

anyoftheLoanDocuments,BorrowerherebyauthorizesLender,andforthispurposeirrevocablyconstitutesand

appointsLenderasitsattomey-in-fact,coupledwithaninterest,tousethePlansforfurtherdevelopmentandconstruction
ontheProject,todemand,receive,andenforceBorrower'srightsundertheContracts,tomakepaymentsandgive
appropriatereceipts,releasesandsatisfactionsundersuchContracts,andtoperformanyandallactswithrespectto
theContractsorPlansthatLenderdeemsneæssaryordesirable,allonbehalfofandinthenameofBorrower,orat
Lender'soptioninLender'sownname,withthesameforceandeffectasifperformedbyBorrower.Lendermayalso
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reassignitsrightshereundertoanotherpersondesignatedbyLender,whoshallhavethesamerightstoenforcethe
ContractsandutilizethePlans.

4.5 No ModificationorFurtherAssignment.WithoutLender'spriorwrittenapproval,which
shallnotbeunreasonablywithheld,conditionedordelayed,Borrowerwillnot:(i)makeanyamendmentsormodifications
intheContractsthataremateriallyadversetoBorrower,or(ii)assign,pledge,mortgage,orotherwisetransferor
encumberanyofitsright,title,orinterestinanyoftheContractsorPlanswhileanyofBorrower'sobligationsunderthe
LoanDocumentsremainunfulfilled.

4.6 LenderNotLiable.Lender'sacceptanceofthisassignmentofBorrower'srightsinthe
ContractsandPlansdoesnotconstitutean assumptionbyLenderofanyobligationswhatsoeverrelatingtosuch
ContractsorPlans.Accordingly,LendershallhavenoliabilitytoanyotherpartytosuchContractsorpreparerofsuch

PlansunlessoruntilLenderassumesinwritingtheobligationsrelatingtosuchContractsorPlans.IfLenderdesignates
areceiver,contractor,orotherpartytooverseeadministrationoftheContractsandcompletionofthedevelopmentof
theProject,theobligationsundersuchContractsorrelatingtosuchPlansshallbeassumedandperformedbysuch

designee,andLendershallhavenoliabilitywhatsoeverwithrespecttothoseobligations.

4J Borrower'sRepresentations,Warranties,andCovenants.Borrowerrepresentsand

warrantstoLender:(i)therehavebeennopriorassignmentsofBorrower'sinterestintheContractsandPlans,and

Borrower'sassignmenttoLendershallbeinafirstlienposition;(ii)Borrowerhasfullpowerandauthoritytoassignits

right,titleandinterestintheContractsandPlanstoLenderand,withrespecttotheassignmentofeachContractorPlan,
either:(a)BorrowerhasobtainedanddeliveredtoLenderaconsenttosuchassignmentinaformsatisfactorytoLender,
or(b)noconsentsorapprovalsofanypersonsorentitiesundersuchContractorPlanarenecessaryforBorrowerto

validlysign,deliverandperformthisassignment;and(iii)theContractsconstitutevalidandbindingagreements,
enforceableagainstbothBorrowerandtheotherpartyorpartiesinaccordancewiththeirterms,andneitherBorrower

nor,tothebestofBorrower'sknowledge,anyotherpartytosuchContractsisindefaultunderthetermsofsuch

Contracts,exceptforanydefaultsalreadydisclosedbyBorrowertoLenderinwriting.

4.8 Default.LendershallhavenorightunderthisSectiontoenforceBorrower'srightswith

respecttotheContractsorPlansuntilBorrowershallbeindefaultunderanyofitsobligationstoLenderunderany
instrument,documentoragreementrelatedtotheLoanortheProjectUpontheoccurrenceofanysuchdefault,Lender

may,withoutaffectinganyofitsotherrightsorremediesagainstBorrowerhereunderorunderanyotherinstrument,
documentoragreement,exerciseitsrightsundertheassignmentandpledgesetforthinthisSectionorinanyother

mannerpermittedbylaw,andinadditionLendershallhaveandpossess,withoutlimitation,anyandallrightsand

remediesofasecuredpartyundertheUniformCommercialCodeorasotherwiseprovidedunderapplicablelaw.

4.9 Indemnity.BorrowerwillindemnifyandholdLenderharmlessfromandagainstanyand
allclaims,demands,liabilities,losses,lawsuits,judgments,damages,costsandexpenses,includingwithoutlimitation
reasonableattomeys'feesandcostsincurred,towhichLendermay becomeexposedorwhichLendermayincurin

exercisinganyofitsrightsunderBorrower'sassignmentoftheContractsandPlans.

5. ASSIGNMENTOF RENTS.

5.1 Leasing.BorrowershallnotleasetheProjectoranypartthereofunlesspermittedunder

theLoanAgreementorbyotherexpresswrittenconsentofLender,andthenonlystrictlyinaccordancewithsuch

agreement.Notwithstandingtheforegoing,however,anyandallLeasesattheProject,whetherornotenteredintowith

theconsentofLender,shallbesubjecttotheprovisionsofthisSection5.

5.2 Assignment.Borrowerherebyirrevocably,presently,absolutelyandunconditionally

assignsandtransferstoLender:(i)theRents,IssuesandProfits;(ii)allLeases,and(iii)anyandallguaranteesofany

obligationsofanylesseeundereachoftheLeases(a"Lessee").TheassignmentsinthisSectionareabsolute
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assignmentsandirrevocablefromBorrowertoLenderandnotmerelythepassingofsecurityinterestsorassignments
forsecurityonly.

5.3 GrantofLicense.LenderherebyconfersuponBorroweralicense("License")tocollect
andretaintheRents,IssuesandProfitsastheybecomedueandpayable,andtoadministertheLeases,solongasno
EventofDefault,asdefinedinSection7.1,shallexistandbecontinuing.IfanEventofDefaulthasoccurredandis

continuing,suchLicenseshallterminatewithoutnoticetoordemanduponBorrower,withoutregardtotheadequacyof

Lender'ssecurityunderthisSecurityInstrument.

5.4 CollectionandApplicationofRents,issuesandProfits.

5.4.1 RighttoCollect;AttorneyinFact.SubjecttotheLicensegrantedtoBorrower
undertheaboveSection,Lenderhastheright,power,andauthoritytocollectanyandallRents,IssuesandProfitsand

administertheLeases.BorrowerherebyappointsLenderitsattorney-in-fact,coupledwithaninterest,to,atsuchtimes
asLendermaychooseinitssolediscretion:(i)demand,receiveandenforcepaymentofanyandallRents,Issuesand

Profits;(ii)givereceipts,releasesandsatisfactionsforanyandallRents,issuesandProfits;or(iii)sueeitherinthe

nameofBorrowerand/orinthenameofLenderforanyandallRents,IssuesandProfits.

5.4.2 PossessionofProjectnotRequired.Lender'srighttotheRents,Issuesand

ProfitsdoesnotdependonwhetherornotLendertakespossessionoftheProjectaspermittedhereunder.IfanEvent

ofDefaultoccurswhileLenderisinpossessionofallorpartoftheProjectandiscollectingandapplyingRents,Issues
andProfitsaspermittedunderthisSecurityInstrument,Lender,Trustee,andanyreceivershallneverthelessbeentitled
toexerciseandinvokeeveryrightandremedyaffordedanyofthemunderthisSecurityInstrumentandatlaworinequity.

5.5 EnforcementofLeases.Borrowerwill(i)complywithandobserveBorrower'sobligations
aslandlordunderallLeasesandwilldoallthatisnecessarytopreserveallLeasesinforceandfreefromanyrightof

counterclaim,defenseorsetoff,(ii)enforcetheperformanceofeachandeveryobligation,term,covenant,conditionand

agreementintheLeasesbythetenantstobeperformed,(iii)notifyLenderoftheoccurrenceofanydefaultunderany
Leasesfornon-residentialuse,and(iv)appearinanddefendanyactionorproceedingarisingunder,occurringoutof,
orinanymannerconnectedwiththeLeasesortheobligations,duties,orliabilitiesofBorrowerorthetenantsthereunder.
WithoutLender'swrittenconsent,BorrowerwillnotcollectoracceptpaymentofanyRentsfromtheCollateralmorethan
1monthpriortotheduedatesthereof;willnotsurrenderorterminateanyLeasefornon-residentialuse;andwillnot

requestorconsenttothesubordinationofanyLeasetoanyliensubordinatetothisSecurityInstrument.

5.6 LenderNotResponsible.UndernocircumstancesshallLenderhaveanydutytoproduce
Rents,IssuesandProfitsfromtheProject.RegardlessofwhetherornotLender,inpersonorbyagent,takesactual

possessionoftheProject,Lenderisnotandshallnotbedeemedtobe:(i)a"mortgageeinpossession"foranypurpose;

(ii)responsibleforperforminganyoftheobligationsofthelessorunderanyLease;(iii)responsibleforanywaste

committedbyLesseesoranyotherparties,anydangerousordefectiveconditionoftheProject,oranynegligenceinthe

management,upkeep,repairorcontroloftheProject;or(iv)liableinanymannerfortheProjectortheuse,occupancy,

enjoymentoroperationofalloranypartofit,exceptforsuchmattersasmayarisefromthewillfulmisconductandbad

faithofLender.

5.7 UtahAssignmentofRentsAct.PursuanttoUtahCodeSection57-26-104(Chapter26

oftheTitle57oftheUtahCodeAnnotatedbeingentitled"UtahUniformAssignmentofRentsAct"(includingany
amendmentsthereto,the"UtahAssignmentofRentsAcf)),thisSecurityInstrumentcreatesanassignmentofrents

arisingfromtheProjectinfavorofBeneficiarytosecuretheSecuredObligationsandtheobservance,performanceand

dischargeoftheBorrower'sobligationsundertheLoanDocuments.Lendershallhavetherighttoenforcethesaid

assignmentofrentsasprovidedinSections106,107,108and109oftheUtahAssignmentofRentsAct.
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6. RIGHTSAND DUTIESOF THE PARTIES.

6.1 PerformanceofSecuredObligations.Borrowershallpromptlypayandperformeach
SecuredObligationinaccordancewithitsterms.

6.2 RepresentationsandWarranties.Borrowerrepresentsandwarrantsthat:

6.2.1 CommercialPurposes.TheLoanandtheotherSecuredObligationswere
obtainedbyBorrowerandwillcontinuetobeusedforcommercialorbusinesspurposes,otherthanagricultural,timber,
orgrazingpurposes,andnotforpersonal,familyorhouseholdpurposes.

6.2.2 TitletoLandandImprovements.Borrowerholdsgoodandindefeasiblefee

simpletitletoalloftheLandandImprovements,subjectonlytosuchexceptionsandencumbrancesashavebeen

approvedinwritingbyLender(the"PermittedExceptions"),andBorrowerhasorwillhavegoodtitletoallportionsof

theCollateralotherthantheLandandImprovements.

6.2.3 TitletoPersonalProperty.BorrowerownsanyportionoftheCollateralthatis

personalpropertyfreeandclearofanysecurityagreements,reservationsoftitle,orconditionalsalescontracts,and
thereisnofinancingstatementaffectingsuchpersonalpropertyonfileinanypublicofficeotherthaninLender'sfavor.

6.2.4 RighttoEncumber/Priority.Borrowerhasthefullandunlimitedpower,right,
andauthoritytoencumbertheCollateralandassigntheRents,IssuesandProfitsandLeases.Uponrecordingofthis

SecurityInstrumentandfilingofa UCC FinancingStatementwithrespecttoanyportionoftheCollateralthatis

determinedtobepersonalproperty,thisSecurityInstrumentwillcreateafirstandpriorlienonandsecurityinterestin

theCollateralthatissubjectandsubordinatetonootherliensexceptforthePermittedExceptions.

6.3 TaxesandAssessments.Borrowershallpayorcausetobepaidwhendue,allgeneral
realandpersonalpropertytaxes,specialandsupplementalrealandpersonalpropertytaxesandassessments,liænse

fees,licensetaxes,levies,charges,penalties,orothertaxesorsimilarimpositionsimposedbyanypublicorquasi-public
authorityorutilitycompanythatareormaybecomealienupontheCollateral.Borrowershallalsopaywhendueallreal

propertytaxes,assessments,leviesandchargesimposedbyanypublicauthorityuponLenderbyreasonofitsinterest

intheCollateralcreatedhereby.Alloftheforegoingtaxes,assessmentsandotherchargespayablebyBorrowerwith

respecttotheCollateralarecollectivelyreferredtoasthe"Impositions."IfrequestedbyLender,Borrowershallfurnish
LenderwithreceiptsfromtheappropriatetaxingauthorityorotherproofsatisfactorytoLenderthatallimpositionshave

beenpaidonorbeforethedateuponwhichtheybecomedelinquent.

6.4 Liens,Chargesand Encumbrances.Borrowershallnotencumberorpermitthe

encumbranceoftheCollateralwithoutLender'spriorwrittenconsentandBorrowershallimmediatelydischargeanylien
ontheCollateraltowhichLenderhasnotconsentedinwriting.Borrowershallpayorcausetobepaidwhendueall

obligationssecuredbyorreducibletoliensandencumbranæsthatshallnoworhereafterencumberorappearto
encumbertheCollateraloranypartthereof,allclaimsforworkorlaborperformed,ormaterialsorsuppliesfurnished,in
connectionwithanyworkupontheProject,whetherthelien,chargeorencumbranceisorwouldbeseniororsubordinate

tothisSecurityInstrument;provided,however,thatBorrowershallnotbeindefaulthereunderduetoanysuchlien,

charge,orencumbrancethatisa PermittedExption.Lenderherebyexpresslyreservestherighttoadvanceanyand
allfundsnecessarytocureanyandallsuchobligations,and/orclaims.

6.5 RequiredInsurance.Borrowershallmaintaininsurancecoveragesineffectwithrespect
totheCollateralinaccordancewiththeinsurancerequirementsofLendersetforthintheLoanAgreementorotherwise

providedbyLendertoBorrowerinwritingpriortotheclosingoftheLoan,assuchrequirementsmaybeupdatedbyfrom

timetotimebyLender.EachinsurancepolicyshallbewithacompanyandinaformacceptabletoLender,asdetermined

byLenderinitsreasonablediscretion,andshallnameLenderasanadditionalinsured.
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6.6 InsuranceandCondemnationProceeds.

6.6.1 PaymenttoLender.Borrowerherebyabsolutelyandirrevocablyassignsto

Lender,andauthorizesthepayortopaytoLender,thefollowingclaims,causesofaction,awards,paymentsandrights
topayment,togetherwithallinterestthatmayaccruethereon(collectively,the"Claims"):

6.6.1.1 CondemnationAwards.Allawardsofdamagesandallother

compensationpayabledirectlyorindirectlybecauseofacondemnation,proposedcondemnation,ortakingforpublicor

privateusethataffectsallorpartoftheCollateraloranyinterestinit;

6.6.1.2 WarrantyClaims.Allawards,claims,andcausesofactionarising
outofanywarrantyaffectingalloranypartoftheCollateral,orfordamageorinjurytoordecreaseinvalueofallorpart
oftheCollateraloranyinterestinit;and

6.6.1.3 InsuranceProceeds.Allproceedsofanyinsurancepolicies

payablebecauseofdamageorlosssustainedtoallorpartoftheCollateral.

6.6.2 NoticetoLender.BorrowershallimmediatelynotifyLenderinwritingif:(i)any

damageoccursoranyinjuryorlossissustainedtoallorpartoftheCollateral,whetherornotcoveredbyinsuranceor

warranty,oranyactionorproceedingrelatingtoanysuchdamage,injury,orlossiscommenced;or(ii)anyofferismade,
oranyactionorproceedingiscommenced,thatrelatestoanyactualorproposedcondemnationortakingofallorpart
oftheCollateral.

6.6.3 PursuitofClaims.BorrowershallpursuerecoveryofallsuchClaimsand

defenditsrightsunderanyproceedingforcondemnationoftheCollateraloranypartthereofandprosecutethesame

withduediligencetoitsfinaldisposition,andshallcauseanyawardsorsettlementstobepaidovertoLenderfor

dispositionpursuanttothetermsofthisSecurityInstrument.Lendermay,atLender'soptionandinLender'ssole

discretion,asattorney-in-factforBorrower,makeproofoflossandadjustandcompromiseanyClaims,appearinor

prosecuteanyactionorproceedingtoenforcetheClaims,orparticipateinanyactionorproceedingrelatingto

condemnationortakingofallorpartoftheCollateral,andmayjoinBorrowerinadjustinganylosscoveredbyinsurance.

BorrowershalldeliverorcausetobedeliveredtoLendersuchinstrumentsasmayberequestedbyLenderfromtimeto

timetopermitLendertotakeanysuchactions.

6.6.4 ApplicationofProceeds.AllproedsoftheClaimsthatBorrowermayreæive

orbeentitledtoreceiveshallbepaidtoLender.Lendershallapplyanyproceedsreceivedbyithereunderfirsttothe

paymentofthereasonablecostsandexpensesincurredinthecollectionoftheproceeds.Lendershallthenapplythe

remainingbalanceofsuchproceeds(the"NetClaimsProceeds"),initsabsolutediscretionandwithoutregardtothe

adequacyofitssecurity:(i)toanyoftheSecuredObligations,notwithstandingthefactthatSecuredObligationsmay
notbedueaccordingtothetermsthereof;(ii)toreimburseBorrowerforthecostsofreconstructingtheImprovementsor

otherwiserepairingorrestoringtheCollateral;or(iii)toBorrower;provided,however,thatiftherearenooutstanding
EventsofDefaultunderanyoftheLoanDocumentsandBorrowerestablishes,toLender'sreasonablesatisfaction,that

Borrowerhassufficientfunds,includingtheNetClaimsProceeds,tofullyrebuildorrepairtheCollateralwithinthe

remainingtermoftheLoanandwithoutdelayingthecompletiondateoftheProject,Lendershallmakedisbursements
oftheNetClaimsProceedsforpurposesofrepairorrestorationoftheCollateral.

6.6.5 Restoration.IftheNetClaimsProceedsareusedtoreimburseBorrowerfor

thecostofreconstruction,restoration,orrepairoftheCollateral,theCollateralshallbepromptlyanddiligentlyrestored

byBorrowertotheequivalentofitsconditionimmediatelypriortothecasualtyorcondemnationinaccordancewiththe

PlansortosuchotherconditionasLendermayapproveinwriting,anddisbursementsofsuchNetClaimsProceeds
shallbeinaccordancewithdisbursementproceduresacceptabletoLender.If,afterapplyingtheNetClaimsProceeds

totheSecuredObligations,Lenderreasonablydeterminestheremainingsecuritytobe inadequatetosecurethe

SecurityInstrument page9

01188974 Page 9 of 24 Summit County



remainingSecuredObligations,Borrowershall,uponwrittendemandfromLender,repayanamountthatwillreducethe

remainingSecuredObligationstoabalanceforwhichadequatesecurityispresent.

6.7 ReservesforTaxesandInsurance.IfrequiredbyLender,Borrowershalldepositwith

Lender,inmonthlyinstallments,anamountequaltoone-twelfthoftheestimatedaggregateannualimpositionsand
insurancepremiumsfortheProject.Insuchevent,Borrowershallcauseallbills,statements,orotherdocumentsrelating
totheImpositionsandinsurancepremiumstobesentormaileddirectlytoLender.Uponreceiptofsuchbills,statements,
orotherdocuments,andprovidedBorrowerhasdepositedsufficientfundswithLenderpursuanttothisSection,Lender
shallpaysuchamountsasmaybeduethereunderoutofthefundssodepositedwithLender.Ifatanytimeandforany
reasonthefundsdepositedwithLenderareorwillbeinsufficienttopaysuchamountsasmaythenorsubsequentlybe

due,LendershallnotifyBorrowerandBorrowershallimmediatelydepositanamountequaltosuchdeficiencywith

Lender.Notwithstandingtheforegoing,nothingcontainedhereinshallcauseLendertobedeemedatrusteeofsaid
fundsortobeobligatedtopayanyamountsinexcessoftheamountoffundsdepositedwithLenderpursuanttothis
Section.LendermaycomminglesaidreservewithitsownfundsandBorrowershallbeentitledtonointerestthereon.

6.8 MaintenanceandPreservationoftheCollateral.Borrowercovenants:(i)tomaintain
andpreservetheCollateralingoodconditionandrepairandina prudentbusinesslikemanner;(ii)nottoremove,
demolishorstructurallyaltertheCollateraloranypartthereof,oralter,restoreoraddtotheCollateral,orinitiateorallow

anychangeinanyzoningorotherlanduseclassificationthataffectstheCollateraloranypartofit,exceptwithLender's

expresspriorwrittenconsent,andexceptsuchalterationsasmayberequiredbylaws,ordinanæs,rules,regulations,or

ordersofgovernmentalauthoritiesorbythetermshereof;(iii)tocomplywithandnotsufferviolationsofanyexistingand

futuresubdivisionlaws,buildingcodes,zoninglawsandregulations,andotherlaws,regulations,ordinances,rules,

codes,orders,directives,guidelines,buildingrestrictionsandrequirementsof,andallagreementswithandcommitments

to,allfederal,state,countyormunicipalgovemmental,judicialorlegalauthoritiesoragencieshavingjurisdictionover
theBorrowerortheProject,includingthosepertainingtotheconstruction,sale,lease,orfinancingoftheimprovements,
andallrecordedcovenantsandrestrictionsaffectingtheProject(the"Requirements");(iv)nottocommitorpermitany
wastetoordeteriorationoftheCollateral;(v)toperformallotheractsthatfromthecharacteroruseoftheCollateralmay
bereasonablynecessarytomaintainandpreserveitsvalue;(vi)toperformallobligationsrequiredtobeperformedunder
theLoanDocuments,andallotherobligationsofBorrowerpertainingtotheCollateral;and(vii)toexecuteand,where

appropriate,acknowledgeanddeliversuchfurtherinstrumentsasLenderorTrusteemaydeemnecessaryorappropriate
topreserve,continue,perfectandenjoythesecurityprovidedforherein.

6.9 RightofInspection.Lender,itsagents,employeesandrepresentativesshallhavethe

righttoentertheProjectatanyreasonabletimeforthepurposeofinspectingtheProjectandascertainingBorrower's

compliancewiththetermshereof,andforsuchotherpurposesandinaccordancewiththetermsspecifiedinanyofthe
otherLoanDocuments.

6.10 DefenseandNoticeofActions;Costs.Borrowershall,withoutliability,cost,orexpense
toLenderorTrustee,protect,preserve,anddefendBorrower'sfeeinterestinandtotheProjectandBorrower'sinterest
intheCollateral,thesecurityofthisSecurityInstrument,anyadditionalorothersecurityfortheSecuredObligations,and
therightsorpowersofLenderorTrusteehereunderagainstalladverseclaims.Saidprotection,preservation,and

defenseshallinclude,butnotbelimitedto,protection,preservationanddefenseagainstalladverseclaimantstoand
encumbrancersofBorrower'sinterestintheCollateral,whetherornotsuchclaimantsorencumbrancersassertan

interestparamounttothatofLender.BorrowershallgiveLenderandTrusteepromptnoticeinwritingofthefilingofany
suchactionorproceeding.Borrowershallpayallcosts,fees,andexpensesincluding,withoutlimitation,costsof

evidenceoftitle,trustees'fees,andreasonableattorneys'feespaidorincurredinanyactionorproceedinginwhich

Lenderand/orTrusteemayappearorbemadeaparty,whetherornotpursuedtofinaljudgment,andinanyexerciseof
thepowerofsaleorotherremedycontainedherein,whetherornotsuchsaleisactuallyconsummatedorsuchother

remedyisactuallyprosecutedtocompletion.

6.11 MattersConcerningTrustee;ActionsofTrustee.Trusteeacceptsthistrustwhenthis

SecurityInstrument,dulyexecutedandacknowledged,becomesapublicrecordasprovidedbylaw.
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6.11.1 Compensation.Borroweragreestopayfeesinthemaximumamountslegally
permitted,orreasonablefeesasmaybechargedbyLenderandTrusteewhenthelawprovidesnomaximumlimit,for

anyservicesthatLenderorTrusteemayrenderinconnectionwiththisSecurityInstrument.Borrowerfurtheragreesto

payorreimburseLenderforallcosts,expensesandotheradvancesthatmaybeincurredormadebyLenderorTrustee
inanyeffortstoenforceanytermsofthisSecurityInstrument,whetheranylawsuitisfiledornot,orindefendingany
actionorproceedingarisingunderorrelatingtothisSecurityInstrument,includingreasonableattomeys'feesandother

legalcosts,costsofanyforeclosuresaleorbankruptcyproceedingaffectingtheBorrowerortheCollateral,andanycost
ofevidenceoftitle.

6.11.2 Indemnification.BorroweragreestoindemnifyTrusteeandLenderagainstand
holdeachofthemandtheirrespectiveofficers,employees,agents,andrepresentatives,harmlessfromandagainstany
andalllosses,damages,liabilities,claims,causesofaction,judgments,courtcosts,reasonableattorneys'fees,and
otherlegalexpenses,costofevidenceoftitle,costofevidenceofvalue,andothercostsandexpensesthateithermay
reasonablysufferorincur:(i)inperforminganyactrequiredorpermittedbythisSecurityInstrumentoranyoftheother
LoanDocumentsorbylaw;(ii)becauseofanyfailureofBorrowertoperformanyofitsSecuredObligations;or

(iii)becauseofanyallegedobligationoforundertakingbyLendertoperformordischargeanyoftherepresentations,
warranties,conditions,covenantsorotherobligationsinanydocumentrelatingtotheCollateralotherthantheLoan
Documents.ThisagreementbyBorrowertoindemnifyTrusteeandLendershallsurvivethereleaseandcancellationof

anyoralloftheSecuredObligationsandthefullorpartialreleaseand/orreconveyanofthisSecurityInstrument.

6.11.3 Exculpation.LendershallnotbedirectlyorindirectlyliabletoBorrowerorany
otherpersonasaconsequenceof:(i)Lender'sexerciseoforfailuretoexerciseanyrights,remedies,orpowersgranted
toitinthisSecurityInstrumentortoperformordischargeanyobligationorliabilityofBorrowerunderanyagreement
relatedtotheCollateralorunderthisSecurityInstrument;or(ii)anylosssustainedbyBorroweroranythirdpartyresulting
fromanyactoromissionofLenderinmanagingtheProject,unlessthelossiscausedbythewillfulmisconductorgross
negligenceofLender.Borrowerherebyexpresslywaivesandreleasesallliabilityofthetypesdescribedabove,and

agreesthatnosuchliabilityshallbeassertedagainstorimposeduponLender.

6.11.4 PaymentbyBorrower.Borrowershallfulfillallobligationstopaymoneyarising
underthisSectionimmediatelyupondemandbyTrusteeorLender.Eachsuchobligationshallbe addedto,and
consideredtobepartof,theprincipaloftheNote,andshallbearinterestfromthedatetheobligationarisesattherate

applicabletotheprincipalbalanceoftheNote,assuchratemaybeadjusted.

6.12 PermittedActionsofLenderand/orTrustee.

6.12.1 Releases,Extensions,Modification,andAdditionalSecurity.Fromtimeto

time,Lendermayperformanyofthefollowingactswithoutincurringanyliabilityorgivingnoticetoanyperson:(i)release

anypersonliableforpaymentofanySecuredObligation;(ii)extendthetimeforpayment,orotherwisealterthetermsof

payment,ofanySecuredObligation;(iii)acceptadditionalrealorpersonalpropertyofanykindassecurityforany
SecuredObligation;or(iv)alter,substitute,orreleasealloranyportionoftheCollateral.

6.12.2 AdditionalActions.FromtimetotimeLender,orTrusteewhenrequestedto
dosobyLenderinwriting,mayperformanyofthefollowingactswithoutincurringanyliabilityorgivingnoticetoany
personandwithoutaffectingthepersonalliabilityofanypersonforpaymentorperformanceofanyoftheSecured

Obligations:(i)consenttothemakingofanyplatormapoftheProjectoranypartofit;(ii)joiningrantinganyeasement
orcreatinganycovenantorrestrictionaffectingtheProject;(iii)joininanyextension,subordination,orotheragreement

affectingthisSecurityInstrumentorthelienofit;or(iv)reconveytheCollateraloranypartofitwithoutanywarranty.

6.13 FullReconveyance.WhenalloftheSecuredObligationshavebeenpaidandperformed
infullandthereexistsnodefaultundertheLoanoranyRelatedLoan,LendershallrequestTrusteeinwritingtoreconvey
theCollateral,andshallsurrenderthisSecurityInstrumentandallnotesandinstrumentsevidencingtheSecured

ObligationstoTrustee.When TrusteereceivesLender'swrittenrequestforreconveyanceandallreconveyancefees,
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recordingfees,orotherfeesandexpensesowingtoitbyBorrowerhereunder,TrusteeshallreconveytheCollateral,or
somuchofitasisthenheldunderthisSecurityInstrument,withoutwarrantytothepersonorpersonslegallyentitledto
it.Inthereconveyance,thegranteemaybedescribedas"thepersonorpersonslegallyentitledthereto,"andtherecitals
ofanymattersorfactsshallbeconclusiveproofoftheirtruthfulness.NeitherLendernorTrusteeshallhaveanydutyto
determinetherightofpersonsclaimingtoberightfulgranteesofanyreconveyance.

6.14 Subrogation.Lendershallbesubrogatedtotheliensofallencumbrances,whether
releasedofrecordornot,thataredischargedinwholeorinpartbyLenderinaccordancewiththisSecurityInstrument
orwiththeproceedsoftheLoan.

6.15 NoticeofChange.BorrowershallgiveLenderpriorwrittennoticeofanychangein:(i)the
locationofitsplaceofbusinessoritschiefexecutiveofficeifithasmorethanoneplaceofbusiness;(ii)thelocationof

anyoftheCollateral,includingtheBooksandRecords;and(iii)Borrower'snameorbusinessstructure.Unlessapproved
byLenderinwriting,allCollateralthatconsistsofpersonalproperty(otherthantheBooksandRecords)willbelocated
attheProjectandallBooksandRecordswillbelocatedatBorrower'splaceofbusiness,orchiefexecutiveofficeif

Borrowerhasmorethanoneplaceofbusiness.

7. DEFAULTSAND REMEDIES.

7.1 EventsofDefault.Theoccurrenceofanyoneormoreofthefollowingshallconstitutean
"EventofDefaulf':

7.1.1 PaymentDefault.Failuretomakeanypaymentortoperformanobligationto

paymoneythatarisesundertheNoteoranyoftheotherLoanDocuments;subjecttoanyapplicablegraceperiod;

7.1.2 DefaultUnderLoanDocuments.AnEventofDefaultoccursasdefinedunder

theLoanAgreementoranyotherLoanDocument;

7.1.3 DefaultUnderRelatedLoanDocuments.An EventofDefaultoccursas
definedinandarisingunderanydocumentevidencing,securing,orotherwisegoverninganyRelatedLoan(collectively,
ifany,the"RelatedLoanDocuments");

7.1.4 UnauthorizedTransfer.A transfer,purportedtransfer,orchangeofownership
orcontrolofBorroweroranyguarantorinviolationofSection8.

7.1.5 Securityimpaired.Thereisanuninsuredcasualtywithrespecttoanymaterial

portionoftheCollateralandBorrowerfailstoimmediatelyrepairsuchdamage,Borrowerfailstosatisfytheconditions
setforthintheSecurityInstrumentforthereleaseofinsuranceproceedsoranycondemnationaward,or,whetherornot

LenderhasreceivedandappliedinsuranceproceedsoranycondemnationawardtotheSecuredObligationsin

accordancewiththeSecurityInstrument,Lenderreasonablydeterminesthatitssecurityisimpairedbysuchcasualtyor

condemnationandBorrowerfailstoimmediatelydepositintotheRestrictedAccount(asdefinedintheLoanAgreement)
anamountdeterminedbyLenderasnecessarytorestoresuchsecurity.

7.2 RightsandRemedies.AtanytimeaftertheoccurrenceofanEventofDefaulthereunder,
Lenderand/orTrusteeshallhavealloftherightsandremediesdescribedbelow,inadditiontoanyotherrightsand

remediesofLenderundertheLoanAgreement,theotherLoanDocuments,ortheRelatedLoanDocuments.Tothe
fullestextentpermittedbylaw,allofsuchrightsandremediesshallbecumulativeandtheexerciseofanyoneormore
ofthemshallnotconstituteanelectionofremedies:

7.2.1 Receiver.IfanEventofDefaultshallhaveoccurredandbecontinuing,Lender

may,pursuanttoUtahCode§78B-21-106(2)(b)andtherestoftheUniformCommercialRealEstateReceivershipAct,
asamatterofrightandwithoutregardtothethen-currentvalueoftheCollateralortheinterestofBorrowerthereinor
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thesufficiencyofthesecurityforrepaymentandperformanoftheSecuredObligations,uponexparteapplicationand
withoutnoticetoBorroweroranyoneclaimingunderBorrower,andwithoutanyshowingofinsolvency,fraudor

mismanagementonthepartofBorrower,andwithoutthenecessityoffilinganyjudicialorotherproceedingotherthan
theproceedingforappointmentofareceiver,applytoanycourthavingjurisdictiontoappointareceiverorreceiversfor
theCollateraloranyportionthereof,andoftheRents,IssuesandProfits,andBorrowerherebyirrevocablyconsentsto
theappointmentofareceiverorreceiversuponsuchEventofDefault.Anysuchreceivershallhavetheusualpowers
anddutiesofreceiversinlikeorsimilarcasesandallthepowersanddutiesofLendersetforthinthisSecurityInstrument
oranyoftheotherLoanDocuments.EmploymentbyLendershallnotdisqualifyapersonfromservingasreceiver.

7.2.2 Cure;ProtectionofSecurity.Withorwithoutnotice,andwithoutreleasing
Borrowerfromanyobligationhereunder,Lendermay(butshallnotbeobligatedto)cureanybreachordefaultofBorrower

and,ifitchoosestodosoinitssolediscretion,makesuchadvancesanddoanyandallotherthingsthatitmayinits
solediscretionconsidernecessaryandappropriatetoprotectitsCollateralandthesecurityofthisSecurityInstrument.
Inadditiontoandwithoutlimitationoftheforegoing,ifBorrowerhasfailedtokeeporperformanycovenantwhatsoever
containedinthisSecurityinstrumentortheotherLoanDocuments,Lendermay,butshallnotbeobligatedtoanyperson
todoso,performorattempttoperformsaidcovenant,andanypaymentmadeorexpenseincurredintheperformance
orattemptedperformanceofanysuchcovenantshallbeandbecomeapartoftheSecuredObligations,andBorrower

promises,upondemand,topaytoLender,attheplacewheretheNoteispayable,allsumssoadvancedorpaidby
Lender,withinterestfromthedatewhenpaidorincurredbyLenderatthedefaultrateofinterestprovidedintheNote.
No suchpaymentbyLendershallconstitutea waiverofanyEventofDefault.Inadditiontotheliensandsecurity
interestshereof,Lendershallbesubrogatedtoallrights,titles,liens,andsecurityinterestssecuringthepaymentofany
debt,claim,tax,orassessmentforthepaymentofwhichLendermaymakeanadvance,orwhichLendermaypay.

7.2.3 Entry.Lender,inperson,byagent,orbycourt-appointedreceiver,withor

withoutbringinganyactionorproceeding,mayterminateBorrower'srightandlicensetocollecttheRents,Issuesand

ProfitsandtoadministertheLeases,andenter,takepossessionof,completeconstructionon,manageandoperate,and

leaseorsell,alloranypartoftheCollateral,andmayalsodoanyandallotherthingsinconnectionwiththoseactions
thatLendermayinitssolediscretionconsidernecessaryorappropriatetoprotectthesecurityofthisSecurityInstrument
orthatareotherwisepermittedtobetakenorconductedbyLenderundertheLoanAgreement.IfLendersorequests,
BorrowershallassembleanyCollateralthathasbeenremovedfromtheProjectandmakeallofitavailabletoLenderat

theProjectsite.TheenteringuponandtakingpossessionoftheProject,thecollectionoftheRents,IssuesandProfits
andtheapplicationthereofasaforesaid,oranyofsuchacts,shallnotcureorwaiveanydefaultornoticeofdefault

hereunderorinvalidateanyotherrightorremedythatLendermayhaveinresponsetosuchdefaultorpursuanttosuch

noticeand,notwithstandingthecontinuedpossessionoftheProjectorthecoIIection,receipt,andapplicationofthe

Rents,IssuesandProfitsbyLender,Trustee,orLender'sreceiveroragent,TrusteeorLendershallbeentitledtoexercise

everyrightprovidedforinanyoftheLoanDocumentsorbylawupontheoccurrenceofanyEventofDefault.

7.2.4 UniformCommercialCodeRemedies.Withrespecttoalloranypartofthe

Collateralthatconstitutespersonalproperty,Lendershallhaveallof,andmayexerciseanyorallof,therightsand

remediesofasecuredpartyundertheUniformCommercialCode.

7.2.5 JudicialAction.Lendermaycommenceandmaintainanactionoractions,at
laworinequity,inanycourtofcompetentjurisdiction,toenforcethepaymentand/orperformanceoftheSecured

Obligations(including,withoutlimitation,toobtainspecificenforcementofthecovenantsofBorrowerhereunder,and
Borroweragreesthatsuchcovenantsshallbespecificallyenforceablebyinjunctionoranyotherappropriateequitable

remedy),toforeclosetheliensandsecurityinterestsofthisSecurityInstrumentasagainstalloranypartoftheCollateral,
andtohavealloranypartoftheCollateralsoldunderthejudgmentordecreeofa courtofcompetentjurisdiction.
Borrowerherebywaivesthedefenseoflachesandanyapplicablestatuteoflimitations.IfthisSecurityInstrumentis
foreclosedbyjudicialaction,andtheCollateralsoldataforeclosuresale,thepurchasermay,duringanyredemption

periodallowed,makesuchrepairsoralterationsontheLandasmaybereasonablynecessaryfortheproperoperation,
care,preservation,protectionandinsuringthereof.Anysumssopaidtogetherwithinterestthereonfromthetimeof
suchexpenditureatthelesserofthedefaultrateundertheNote,orthemaximumratepermittedbylaw,shallbeadded
toandbecomeapartoftheamountrequiredtobepaidforredemptionfromsuchsale.Inaddition,Lenderwillbeentitled
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toajudgmentprovidingthat,iftheforeclosuresaleproceedsareinsufficienttosatisfythejudgment,executionmayissue
forthedeficiency.

7.2.6 Realizationon Security.Lendermayresorttoandrealizeuponorwaivethe

securityhereunderandanyothersecuritynoworhereafterheldbyLenderinsuchorderandmannerasTrusteeand
Lenderoreitherofthemmay,intheirsolediscretion,determine;whichresorttosuchsecuritymaybetakenconcurrently
orsuccessivelyandinoneorseveralconsolidatedorindependentjudicialactionsorlawfullytakennon-judicial
proceedings,orboth.

7.2.7 PowerofSale.LendermayexecuteawrittennoticeofsuchEventofDefault
andofitselectiontoinvokethispowerofsaletocauseallorpartoftheCollateraltobesoldtosatisfytheSecured

Obligations.Underthispowerofsale,LendershallhavethediscretionaryrighttocausesomeoralloftheCollateral,

includinganyCollateralpropertythatconstitutespersonalproperty,tobe soldorotherwisedisposedofinany
combinationandinanymannerpermittedbyapplicablelaw.

7.2.7.1 SalesofPersonalProperty.Forpurposesofthispowerofsale,
LendermayelecttotreataspersonalpropertyanyCollateralpropertythatisintangibleorthatcanbeseveredfromthe

LandorImprovementswithoutcausingstructuraldamage.Ifitchoosestodoso,Lendermaydisposeofanypersonal

propertyseparatelyfromthesaleofrealproperty,inanymannerpermittedbytheUniformCommercialCode,including
anypublicorprivatesale,orinanymannerpermittedbyanyotherapplicablelaw.Lendershallhavenoobligationto

clean-uporotherwiseprepareanysuchCollateralforsale.Anyproceedsofanysuchdispositionshallnotcureany
EventofDefaultorreinstateanySecuredObligation.

7.2.7.2 Trustee'sSalesofRealPropertyorMixedCollateral.Lender

mayalsochoosetodisposeofsomeoralloftheCollateralthatconsistssolelyofrealpropertyinanymannerthen

permittedbyapplicablelaw.Initsdiscretion,Lendermayalsooraltemativelychoosetodisposeofsomeorallofthe
Collateralinanycombinationconsistingofbothrealandpersonalproperty,togetherinonesaletobeheldinaccordance
withthelawandproceduresapplicabletorealproperty,ifandaspermittedunderapplicablelaw.Borroweragreesthat
suchasaleofpersonalpropertyconstitutesacommerciallyreasonablesaleofthepersonalproperty.Forpurposesof

thispowerofsale,eitherasaleofrealpropertyalone,orasaleofbothrealandpersonalpropertytogether,willsometimes

bereferredtoasa"Trustee'sSale."

7.2.7.3 Trustee'sSaleProcedures.BeforeanyTrustee'sSale,Lender
orTrusteeshallgiveandrecordsuchnoticeofdefaultandelectiontosellasmaythenberequiredbylaw.When all

legallymandatedtimeperiodshaveelapsed,Trusteeshallsellthepropertybeingsoldatapublicauctiontobeheldat

thetimeandplacespecifiedinthenoticeofsale,andLendermayimposesuchtermsandconditionsofsaleasare

permittedorallowedbyapplicablelaw.Fromtimetotimeinaccordancewiththenapplicablelaw,Trusteemay,andin

anyeventatLender'srequestshall,continueanyTrustee'sSaleforupto45daysoraspermittedbylawbypublic
announcementatthetimeandplacescheduledforthatsale,ormay,initsdiscretion,giveanewnoticeofsale.Also,
LendermayfromtimetotimediscontinueorrescindanynoticeofdefaultornoticeofsalebeforeanyTrustee'sSaleas

providedabove,byexecutinganddeliveringtoTrusteea writtennoticeofsuchdiscontinuanceorrescission.The

exercisebyLenderofsuchrightofrescissionshallnotconstitutea waiverofanybreachordefaultthenexistingor

subsequentlyoccurring,orimpairtherightofLendertoexecuteanddelivertoTrustee,asaboveprovided,other

declarationsornoticesofdefaulttosatisfytheSecuredObligations,norotherwiseaffectanyprovision,covenant,or
conditionofanyLoanDocumentorRelatedLoanDocuments,oranyoftherights,obligations,orremediesofTrusteeor
Lenderhereunderorthereunder.

7.2.7.4 BiddingatTrustee'sSale.AtanyTrustee'sSale,Trusteeshall
selltothehighestbidderatpublicauctionforcashinlawfulmoneyoftheUnitedStates,unlessothertermsandconditions
ofsaleareprescribedbyLenderinaccordancewithandaspermittedbyapplicablelaw.Anyperson,including,without

limitation,BorrowerorLender,maypurchaseatsuchsale,andBorrowerherebycovenantstowarrantanddefendthe
titleofsuchpurchaserorpurchasers.Lendershallhavetherighttobecomethepurchaseratanysalemadeunderor
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byvirtueofthisinstrumentandLendersopurchasingatanysuchsaleshallhavetherighttobecreditedupontheamount
ofthebidmadethereforbyLenderwiththeamountpayabletoLenderoutofthenetproceedsofsuchsale.Trustee
shallexecuteanddelivertothepurchaser(s)atsuchsaleadeedordeedsconveyingthepropertybeingsoldwithout

anycovenantorwarrantywhatsoever,expressorimplied.Therecitalsinanysuchdeedofanymattersorfacts,including
anyfactsbearingupontheregularityorvalidityofanyTrustee'sSale,shallbeconclusiveproofoftheirtruthfulness.

7.2.8 SingleorMultipleForeclosureSales.IftheCollateralconsistsofmorethan
onelot,parcel,oritemofproperty,Lendermayelecttodisposeofthelots,parcelsand/oritemsthrougha single
consolidatedsaleordispositiontobeheldormadeunderthepowerofsalegrantedherein,orinconnectionwithjudicial
proceedings,orbyvirtueofa judgmentanddecreeofforeclosureandsale;orthroughtwoormoresuchsalesor

dispositions,eachofwhichmaybeseparatelynoticedifsoelectedbyLenderandpermittedbyapplicablelaw;orinany
othermannerLendermaydeemtobeinitsbestinterests(anysuchsaleordisposition,a"ForeclosureSale").Ifit
choosestohavemorethanoneForeclosureSale,LenderatitsoptionmaycausetheForeclosureSalestobeheld

simultaneouslyorsuccessively,onthesameday,oronsuchdifferentdaysandatsuchdifferenttimesandplacesand
insuchorderasitmaydeemtobeinitsbestinterests,allasmaybepermittedunderapplicablelaw.No Foreclosure
SaleshallterminateoraffectthelienofthisSecurityInstrumentonanypartoftheCollateralthathasnotbeensolduntil
alloftheSecuredObligationshavebeenpaidinfull.

7.2.9 DeterminationofFairValue.Totheextentapplicablelawrequiresthatthe"fair
marketvalue"or"fairvalue"oftheProjectbedeterminedasoftheforeclosuredateinordertoenforcea deficiency
againstBorroweroranyotherpartyliableforrepaymentoftheSecuredObligations,theterm"fairmarketvalue"or"fair
value"shallincludethosemattersrequiredbylawandtheadditionalfactorssetforthbelow:

7.2.9.1 TheProjectshallbevalued"asis"and"withallfaults"andthere
shanbenoassumptionofrestorationorrefurbishmentofImprovements,ifany,afterthedateoftheforeclosure.

7.2.9.2 An offsettothefairmarketvalueorfairvalueoftheProject,as

determinedhereunder,shallbemadebydeductingfromsuchvaluethereasonableestimatedclosingcostsrelatedto

thesaleoftheProject,includingbutnotlimitedtobrokeragecommissions,titlepolicyexpenses,taxpro-rations,escrow

fees,andothercommonchargesthatareincurredbythesellerofrealproperty.

Borrowershallpaythecostsofanyappraisalsandotherexpensesincurredinconnectionwithanysuchdetermination
offairmarketvalueorfairvalue.

7.2.10 Releases,Extensions,Modificationand AdditionalSecurity.Without

affectingtheliabilityofanypersonforpaymentofanyoftheSecuredObligations,Lendermaymakeanyagreementor
takeanyactionextendingthematurityorotherwisealteringthetermsorincreasingtheamountofanyoftheSecured

Obligations,andacceptadditionalsecurityorreleasealloraportionoftheCollateraland/orothersecurityfortheSecured

Obligations.

7.2.11 AccelerationNotRequired.Lendermay takeanyoftheactionspermitted
underSections7.2.1through7.2.3regardlessoftheadequacyofthesecurityfortheSecuredObligations,orwhether

anyoralloftheSecuredObligationshavebeendeclaredtobeimmediatelydueandpayable,orwhethernoticeofdefault
andelectiontosellhasbeengivenunderthisSecurityInstrument.

7.2.12 OtherRemedies.Inadditiontotheforegoing,upontheoccurrenceofanEvent

ofDefault,Lenderand/orTrusteeshallhaveandmayexerciseanyandallotherrightsandremediesavailabletothem
atlaworinequity.TheexerciseorfailuretoexerciseanyrightorremedyavailabletoLenderorTrusteeshallinnoevent

bedeemedorconstruedtobea waiverorreleaseofanyrightsorremediesofLenderorTrusteeundertheLoan

DocumentsortheRelatedLoanDocuments,oratlaworinequity.
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7.3 PaymentofCosts,Expenses,andAttorneys'Fees.Allcostsandexpensesreasonably
incurredbyTrusteeandLenderinenforcingtheremediesavailabletothemhereunderorotherwiseprotectingthe

CollateralorotherrightsorinterestsofLender(including,withoutlimitation,courtcostsandreasonableattomeys'fees,
whetherincurredinlitigationornot,expensesforevidenceoftitle,appraisalsandsurveysandtrustees'fees,andcosts

andfeesrelatingtoanybankruptcy,reorganization,orinsolvencyproceeding;includingeffortstomodify,vacate,or

obtainrelieffromanyautomaticstay)shallconstituteanadditionalobligationofBorrowertoLender(collectively,"Costs
andExpenses").BorrowershallimmediatelyreimburseLenderandTrusteeforallCostsandExpensesthatLenderor
Trusteemayincurbyreasonof,orarisingoutof,orinconnectionwith:(i)anyDefault;(ii)anyactionorproceedingin

whichLenderorTrusteemayappearorcommencetoprotect,preserve,exerciseorenforcetheirrights,remediesor

securityinterestsunderthisSecurityInstrument,orunderanydocumentorinstrumentevidencingtheSecured

ObligationssecuredbythisSecurityInstrument,orwhichotherwiserelatestotheProject,includingallappealstherefrom;

(iii)theperformanceofanyactauthorizedorpermittedhereunder;and(iv)theexerciseofanyotherrightsorremedies
underthisSecurityInstrument,orunderanydocumentorinstrumentevidencingtheSecuredObligationssecuredbythis

SecurityInstrument,orotherwiserelating,totheprotectionofLender'sorTrustee'srightsandinteresthereunderor

underanydocumentorinstrumentevidencingtheSecuredObligationssecuredhereby,whetherornota suitor

proceedingisinstituted.SuchCostsandExpensesshallincludewithoutlimitationthefees,chargesandexpensesof

attorneys,engineers,accountants,appraisers,expertwitnesses,consultantsandotherprofessionalassistantsand

advisors,costsandexpensesofsearchingrecords,examiningtitleanddeterminingrightsin,titleto,orthevalueof,the

Project,ortheboundariesthereof,includingbutnotlimitedtotitlecompanycharges,titleinsurancepremiums,survey
costs,publicationcosts,andotherchargesincidentthereto,allwhetherornotasuitorproceedingisinstituted.Borrower

agreestoandshallpay,immediatelyandwithoutdemand,allsumssoexpendedbyLenderorTrustee,togetherwith

interestfromthedateofexpenditure,atthehighestlegalinterestratethenpayableundertheLoanDocuments,allof
whichsumsplusinterestshallconstituteadditionalSecuredObligationssecuredbythisSecurityInstrument.

7.4 RemediesNotExclusive.Trusteeand/orLendershallbeentitledtoenforcethepayment
andperformanceofanySecuredObligationsandtoexerciseanyandallrights,powers,andremediesunderthisSecurity
Instrument,anyotherLoanDocument,oranyRelatedLoanDocument,notwithstandingthefactthatsomeorallofthe
SecuredObligationsmaynoworhereafterbeotherwisesecured.Trusteeand/orLendershallbeentitledtoenforceall
suchrightsconcurrentlyorseparately,insuchorderandmannerastheyoreitherofthemmayintheirabsolutediscretion
determine.No remedyisintendedtobeexclusiveofanyotherremedy,buteachshallbecumulativeandinadditionto

theothers,tothefullestextentpermittedbylaw.

7.5 Miscellaneous.

7.5.1 Lendermay release,regardlessofconsideration,anypartoftheCollateral

without,astotheremainder,inanywayimpairing,affecting,subordinating,orreleasingthelienorsecurityinterests

evidencedbythisSecurityInstrumentortheotherLoanDocumentsoraffectingtheobligationsofBorroweroranyother

partytopayandperformtheSecuredObligations.ForpaymentoftheSecuredObligations,Lendermayresorttoany
ofthecollateralthereforinsuchorderandmannerasLendermayelect.Nocollateralheretofore,herewith,orhereafter
takenbyLendershallinanymannerimpairoraffectthecollateralgivenpursuanttotheLoanDocuments,andall

collateralshallbetaken,considered,andheldascumulative.

7.5.2 Borrowerherebyirrevocablyandunconditionallywaivesandreleases:(i)all
benefitsthatmightaccruetoBorrowerbyvirtueofanypresentorfuturelawexemptingtheCollateralfromattachment,

levyorsaleonexecutionorprovidingforanyappraisement,valuation,stayofexecution,exemptionfromcivilprocess,
redemption,orextensionoftimeforpayment;(ii)noticesofanyEventofDefaultoroftheexerciseofanyright,remedy,
orrecoursenotexplicitlyrequiredundertheLoanDocuments;and(iii)anyrighttoa marshalingofassetsorasalein

inverseorderofalienation.

8. ASSIGNMENT.

8.1 NoAssignmentorEncumbranceWithoutLender'sConsent.Borroweracknowledges
andagreesthattheSecuredObligationsarepersonaltoBorrowerandthattheidentityofBorroweranditspartnersand
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employees,and ofanyguarantors;therelationshipbetweenBorrower,eachguarantor,and Lender;and the

creditworthiness,businessexpertise,financialcondition,andcontinuedcontroloftheCollateralofBorrowerandeach

guarantorwerematerialinducementsuponwhichLenderreliedinarrangingtheSecuredObligations.Accordingly,
neitherBorrowernoranyguarantorshall,withoutLender'spriorwrittenconsentorasotherwiseexpresslypermitted
underthisSecurityInstrumentortheLoanAgreement:(i)sell,convey,assign,encumber,orotherwisetransferanyof
itsright,title,orinterestinandtotheCollateraloranyotherProjectasset,whethersuchtransferorencumbranceis

voluntaryorbyoperationoflaw,otherthanasspecificallypermittedundertheLoanDocuments,(ii)sell,assign,or
transferitsinterestas borrowerundertheSecuredObligations,or(iii)transferanystock,membershipinterest,

partnershipinterestorotherownershipinterestthatwouldcauseachangeinthecontrolofBorroweroranyguarantor.
Anyattemptedassignmentwithoutsuchpriorwrittenconsentshallbenullandvoid,andofnoeffect,andshallalso

constitute,atLender'soption,anEventofDefaultbyBorrowerunderthisSecurityInstrumentandeachoftheotherLoan
Documents.

8.2 ConditionstoApprovalofAssignment.Asaconditionofapprovinganyassignment,
Lendermayimposesuchrequirementsandconditionsasitdeterminesareappropriateinitssolediscretion,including
butnotlimitedtotherequirementthatBorrowerandtheassumingpartypay,inadvance,anyandallreasonablecosts
andexpenses,includingreasonableattorney'sandaccountant'sfees,incurredbytheLenderinconnectiontherewith.
NoapprovalofanyassignmentshallcauseareleaseofBorrowerfromanyliabilityundertheLoanDocumentswithout
Lender'spriorwrittenconsent,whichconsentmaybewithheldinLender'ssolediscretion.

8.3 LoanDueuponProhibitedTransferorEncumbrance.Uponanytransfer,assignment,
orencumbrance,asdescribedinaboveforwhichLender'swrittenapprovalisrequiredbuthasnotbeenobtained,the
entireoutstandingbalanceowingundertheNote,includingprincipal,accruedinterest,andanyotheramountsowing
undertheLoanDocumentsshallbecomedueandpayableatLender'soption,withoutanyrequirementfornoticeor

demand,andLendermay pursueanyremediesgrantedtoitunderthisSecurityInstrumentoranyoftheotherLoan
Documents.

8.4 AssignmentandParticipationbyLender.Lendershallhavetheright,atanytimeand
fromtimetotimeanduponnoticetoBorrower,toassignorselltheSecuredObligations,and/oranyoneormore

participationsintheSecuredObligations,ortoincludesuchobligationsina securitizedpoolofindebtedness,

accompaniedbyanassignmentand/ordelegationofanyorallrelatedrightsorobligationsofLenderundertheLoan

Documents,withouttheneedforanyformofconsentfromBorrower.

9. RIGHTSWITHRESPECTTO CC&RS AND HOMEOWNERS ASSOCIATIONS.

9.1 RightsunderCC&Rs.ThisSecurityInstrumentandLender'ssecurityinteresthereunder
shallextendtoallofBorrower'sright,titleandinterestinandtoanyandalldevelopmentrights,declarantrightsandany
otherrightsofBorrowerintheProjectnowexistingorsubsequentlyarisingunderanycovenants,conditions,and
restrictionsgoverningtheProject,asthesamemay beamendedfromtimetotimewithLender'swrittenconsent

(collectively,"CC&Rs")

9.2 RepresentationsandWarranties.Borrowerherebyrepresents,warrantsandagrees:

9.2.1 Nottofile,recordoramendanyCC&Rs orplatinconnectionwiththeProject
withoutthepriorwrittenconsentofLender,whichconsentLendershallnotunreasonablywithhold;

9.2.2 Nottoadopt,file,oramendanydocumentsestablishingorgovemingany
homeownersassociationfortheProject(eachan "Association")orarchitecturalcontrolorsimilardesigncontrol
committeefortheproject(eachan "ACC"),including,butnotlimitedto,articlesofincorporationorbylawsofany
Association,designguidelines,orrulesandregulationsgovemingactivitieswithinthesubdivision(collectively,and

togetherwiththeCC&RsandanysubdivisionplatfortheProject,asanysuchdocumentmaybeamendedfromtimeto
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time,the"GoverningDocuments"),withoutthepriorwrittenconsentofLender,whichconsentLendershallnot

unreasonablywithhold;

9.2.3 Tosatisfyallobligationsof,tomakeallpaymentsduefrom,andtoobserveand

performalltermsandconditionstobeperformedby,Borrowerasanowner,developerordeclarantoftheProjectunder
theGoverningDocumentsandapplicablelaw;

9.2.4 To prepareandfilesuchannualreportsandotherdocumentsas may be

necessarytomaintainentityregistrationofanyAssociationcontrolledbyBorroweroranaffiliateofBorrower,inthestate
wheretheProjectislocated;

9.2.5 DuringanyperiodofBorrower'sdeclarantcontrol,tocausetheAssociation's
officersanddirectorsappointedbyBorrowertocomplywiththeGovemingDocumentsandapplicablelaw;and

9.2.6 Topayallcharges,includingallcommonexpenseandlimitedcommonexpense
liabilitiesandassessments(specialorgeneral),insurance,taxesandotheritemsBorrowerisormaylaterberesponsible
forpayingundertheGoverningDocumentsandunderapplicablelaw.

9.3 Proxy.DuringanEventofDefault,atLender'selection,BorrowershallpledgetoLender
itsvote(s)andconstituteLenderasBorrower'sproxy(whichappointmentiscoupledwithaninterest)withsolerightto
castitsvote(s)onallactionsofanynaturewhatsoeversubmittedtoavoteofthemembersofanyAssociationorACC.

9.4 Notices,etc.Borrowerwillprovide,uponrequestofLender,trueandcorrectcopiesof:

9.4.1 anynoticestothemembersofanyAssociation,including,butnotlimitedto,any
noticesofanymeetingsofanyAssociation;

9.4.2 minutesofanysuchmeetings;

9.4.3 anystatementoffinancialconditionofanyAssociation,includinganybudgetsor

proposedbudgetsasavailabletoanyowner;

9.4.4 anystatementshowingallocationofexpensesandassessmentsissuedto

Borrower;

9.4.5 anynoticeofdefaultissuedtoBorrower;and

9.4.6 anyamendmentorproposedamendmenttoanyoftheGoverningDocuments.

9.5 PaymentofCommon Expenses.Unlessprohibitedbylaw,LenderorTrustee,either

priorto,contemporaneouslywith,orsubsequenttotheforeclosureofthisSecurityInstrument,orwhilependingthe

expirationofanyapplicableredemptionperiodsubsequenttoajudicialforeclosureandsaleuponexecutionofthe

Project,maypaycommonexpensesforwhichLendermaybeliable,andsubsequenttosuchpaymentsLendershall
havealienwithoutmergerontheProjectfortheamountpaidofthesamepriorityasthelienofthisSecurityInstrument,
orifsubsequenttosaleorexecution,saidlienshallbepriortoanylienheldbyanyredemptionerasdefinedbylaw.In

theeventLenderisthesuccessfulbidderatanysaleuponexecutionsubsequenttoajudicialforeclosureandobtains

possessoryrightstotheCollateralsubjecttoredemptionbythejudgmentdebtororredemptionasdefinedbylaw,any

paymentsmadebytheLenderoritssuccessorininteresttosatisfycondominiumassessmentsleviedandpayableduring
theredemptionperiodshall,intheeventofanyredemption,berecoverablebytheLenderfromthejudgmentdebtoror
itssuccessorsininterest,oranyredemptionerinthesamemannerasanyotherassessmentortaxwouldberecoverable.
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9.6 RequiredConsentofLender.Borrowershallnot,exceptafternoticeofLender'sprior
writtenconsent:

9.6.1 subdividetheLandortheProject;or

9.6.2 consenttoanymaterialamendmenttoanyoftheGoverningDocuments,

including,butnotlimitedto,anyamendmentthatwouldchangethevotingrightsorthefractionorpercentageofallocated
interestsofthelotownersinthesubdivision.

10. MISCELLANEOUSPROVISIONS.

10.1 AdditionalProvisions.TheLoanDocumentsfullystateallofthetermsandconditionsof
theparties'agreementregardingthemattersmentionedinorincidentaltothisSecurityInstrument.TheLoanDocuments
alsograntfurtherrightstoLenderandcontainfurtheragreementsandaffirmativeandnegativecovenantsbyBorrower

thatapplytothisSecurityInstrumentandtotheCollateral.

10.2 AdditionalSecurity.IfLenderatanytimeholdsadditionalsecurityforanyoftheSecured

Obligations,allsuchsecurityshallbetaken,considered,andheldascumulative,andLendermay enforcethesale
thereoforotherwiserealizeuponthesame,atitsoption,eitherbeforeorconcurrentlywiththeexerciseofanyofitsrights
orremedieshereunderoraftera saleismadehereunder.Thetakingofadditionalsecurity,theexecutionofpartial
releasesofthesecurity,oranyextensionofthetimeofpaymentoftheSecuredObligationsshallnotdiminishtheforce,
effect,orlienofthisSecurityInstrumentandshallnotaffectorimpairtheliabilityofanymaker,surety,orendorserfor
thepaymentofanysuchindebtedness.

10.3 Cooperation.Borrowershall,uponrequest,cooperatewithLenderorTrusteetocorrect

anydefect,errororomissionthatmaybediscoveredinthecontentsofthisSecurityInstrumentorintheexecutionor

acknowledgmenthereof,andwillexecute,acknowledge,anddeliversuchfurtherinstrumentsandtakesuchfurther

actionsasmaybereasonablyrequestedbyLenderorTrusteetocarryoutmoreeffectivelythepurposesofthisSecurity
Instrument.

10.4 PermittedContests.Borrowermaycontestorobjectingoodfaithtotheamountorvalidity
ofanytax,assessment,claim,demand,levy,lien,encumbrance,chargeornoticeofnoncomplianceassertedbyathird

party(collectively,a"Third-PartyClaim"),butonlyinaccordancewiththefollowingconditions:(i)Borrowershallfirst

givewrittennoticetoLenderanddepositwithLenderabondorothersecuritysatisfactorytoLenderinsuchamountas
Lendershallreasonablyrequire,upto150%oftheamountoftheThird-PartyClaimorothersum incontroversy,and
shallhavedemonstratedtoLender'sreasonablesatisfactionthatnoportionoftheCollateralwillbesoldtosatisfythe

Third-PartyClaimpriortofinalresolution;(ii)BorrowershallpromptlyanddiligentlyproceedtocausetheThird-Party
ClaimtobesettledanddischargedinamannernotprejudicialtoLenderoritsrightshereunder;(iii)ifBorrowershallfail
toproceeddiligentlytodischargetheThird-PartyClaim,then,inadditiontoanyotherrightorremedyofLender,Lender

may,butshallnotbeobligatedto,dischargethesame,bypayingtheamountclaimedtobedue,orbydepositingincourt
abondortheamountclaimedorotherwisegivingsecurityforsuchThird-PartyClaim,orinsuchmannerasisormaybe

prescribedbylaw,atBorrower'sexpense;(iv)Lendermayemployanattomeyorattorneystoprotectitsrightshereunder,
andinsuchevent,BorrowershallpayLenderthereasonableattorneys'feesandexpensesincurredbyLender,whether
ornotanactionisactuallycommencedagainstBorrowerbyreasonofanydefaulthereunder;and(v)Borrowershall
haveprovidedsuchgoodandsufficientundertakingasmayberequiredorpermittedbylawtoaccomplishastayofany
legalproceedingsthenpendinginconnectionwithsuchThird-PartyClaim.

10.5 No Offset.Borrower'sobligationtotimelypayandperformallobligationsundertheNote,
thisSecurityInstrument,andtheotherLoanDocumentsshallbeabsoluteandunconditionalandshallnotbeaffected

byanyeventorcircumstance;includingwithoutlimitationanysetoff,counterclaim,abatement,suspension,recoupment,
deduction,defenseoranyotherrightthatBorroweroranyguarantormayhaveorclaimagainstLenderoranyother

personorentity.TheforegoingshallnotconstituteawaiverofanyclaimordemandwhichBorroweroranyguarantor
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mayhaveindamagesorotherwiseagainstLenderoranyotherpersonorentity;providedthatBorrowershallmaintain
aseparateactionthereon.

10.6 ObligationsofBorrower,JointandSeveral.Ifmorethanonepersonhasexecutedthis

SecurityInstrumentasBorrower,theobligationsofallsuchpersonshereundershallbejointandseveral.

10.7 PartialInvalidity.IfanytermofthisSecurityInstrument,ortheapplicationthereoftoany
personorcircumstances,shall,toanyextent,beinvalid,voidorunenforceable,theremainderofthisSecurityInstrument,
ortheapplicationofsuchtermtopersonsorcircumstancesotherthanthoseas towhichitisinvalid,voidor

unenforceable,shallnotbeaffectedthereby,andeachtermofthisSecurityInstrumentshallbevalidandenforceableto
thefullestextentpermittedbylaw.IfthelienofthisSecurityInstrumentisinvalid,voidorunenforceableastoanypart
oftheSecuredObligations,orifthelienisinvalid,voidorunenforceableastoanypartoftheCollateral,theunsecured
orpartiallysecuredportionofsuchindebtednessshallbecompletelypaidpriortothepaymentoftheremainingand
securedorpartiallysecuredportionofsuchSecuredObligations,andallpaymentsmadeonsuchSecuredObligations
shallbeconsideredtohavebeenfirstpaidonandappliedtothefullpaymentofthatportionofsuchindebtednessthat

isnotsecuredorfullysecuredbythelienofthisSecurityInstrument.

10.8 No WaiverorCure.No waiverordelayoromissionintheexerciseorenforcementby
LenderofanyofitsrightsorremedieshereunderorunderanyoftheotherLoanDocumentsshallbeconsideredawaiver
ofanysubsequentapplicationof,orrighttoenforce,suchrightorremedy,oroftherighttoenforceanyotherrightor

remedyofLenderinanotherinstance.Furthermore,nowaiverofLender'srightsorremediesinoneormoreinstances
shallestablishacourseofdealingorotheragreementthatwillbindLenderorprohibitLenderfromenforcingtheterms
ofthisSecurityInstrumentoranyotherLoanDocumentinanotherinstance.

10.9 Limitationon Interest.Borroweragreestoaneffectiverateofinterestthatistherate

providedforintheNote,plusanyadditionalrateofinterestresultingfromanyotherchargesinthenatureofinterestpaid
ortobepaidbyoronbehalfofBorrower,oranybenefitreceivedortobereceivedbyLender,inconnectionwiththe

SecuredObligations.Theinterest,feesandchargesundertheLoanDocumentsshallnotexceedthemaximumamounts

permittedbyanyapplicablelaw.Ifanysuchinterest,feeorchargeexceedsthemaximum,theinterest,feeorcharge
shallbe reducedbytheexcessandanyexcessamountsalreadycollectedfromBorrowershallbe refunded.At
Borrower'selection,Lendermay refundsuchexcesseitherbytreatingtheexcessasa prepaymentofprincipalunder
theNoteorbymakingadirectpaymenttoBorrower.Theprovisionsofthisparagraphshallcontroloveranyinconsistent

provisionintheLoanDocuments.

10.10 AccommodationstoSuccessors.TheliabilityoftheoriginalBorrowershallnotbe
releasedorchangedifLendergrantsanysuccessorininteresttoBorroweranyextensionoftimeforpayment,or

modificationofthetermsofpayment,ofanySecuredObligation.Lendershallnotberequiredtocomplywithanydemand

bytheoriginalBorrowerthatLenderrefusetograntsuchanextensionormodificationto,orcommenceproceedings
against,anysuchsuccessorininterest.

10.11 Amendments.ReferencestotheNote,theLoanAgreement,theLoanDocumentsand
theRelatedLoanDocumentsinthisdocumentshallbedeemedtoincludeallmodifications,extensions,andrenewals
thereof.ThisSecurityInstrumentcannotbewaived,changed,dischargedorterminatedorally,butonlybyaninstrument
inwritingsignedbythepartyagainstwhom enforcementofanywaiver,change,dischargeorterminationissought.

10.12 SuccessorsinInterest.Subjecttothelimitationson transfercontainedintheLoan

Documents,including,withoutlimitation,Section8 hereof,theterms,covenants,andconditionshereincontainedshaII
bebindinguponandinuretothebenefitoftheheirs,legatees,devisees,administrators,executors,successorsand

assignsofthepartieshereto.

10.13 ApplicableLaw.ThisSecurityInstrumentandanyclaim,controversy,dispute,orcause
ofaction(whetherincontract,equity,tort,orotherwise)basedupon,arisingoutof,orrelatingtothisSecurityInstrument
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andthetransactionscontemplatedherebyshallbegovernedbyandconstruedinaccordancewiththelawsofthestate
ofWashington,withoutregardtoprinciplesofconflictsoflaw,provided,however,thatanyclaim,controversy,dispute,
orcauseofactionbasedupon,arisingoutof,orrelatingtothecreation,perfection,priority,orenforcementofthelien
andsecurityinterestofthisSecurityInstrumentshallbegovernedbyandconstruedinaccordancewiththelawsofthe
statewheretheLandandImprovementsarelocated,withoutregardtoprinciplesofconflictsoflaw.Borrower

acknowledgesthattheLoanAgreementandoneormoreoftheotherLoanDocumentsaregovernedandconstruedin
accordancewiththelawsofthestateofWashington,withoutregardtoprinciplesofconflictsoflaw.

10.14 Merger.NomergershalloccurasaresultofLender'sacquiringanyotherestateinorany
otherlienontheCollateralunlessLenderconsentstoamergerinwriting.

10.15 Notice.AllnoticesrequiredorpermittedundertheLoanDocumentsshallbeinwriting,
effectiveupondelivery,andshallbe:(i)deliveredinperson,(ii)sentbyrecognizedcourierorovemightdeliveryservice,
or(iii)sentbycertifiedmail,postageprepaid,withreturnreceiptrequested,(suchmailingtobedeemedreceivedonthe
soonerofactualreceiptor3daysaftermailing)totheappropriatepartyatitsaddresssetforthabove.Anypartymay

designateinwritingdifferentmailingaddressesorpersonstowhichortowhom suchnoticesordemandsarethereafter
tobeaddressed,butsuchchangeofaddressorchangeofpartytobeaddressednoticesshallbeeffectiveonlyupon
actualreceipt.

10.16 WaiverofMarshaling.Borrowerwaivesallrights,legalandequitable,itmay nowor

hereafterhavetorequiremarshalingofassetsortorequireuponforeclosuresalesofassetsinaparticularorder.Each

successorandassignofBorrower,includinganyholderofaliensubordinatetothisSecurityInstrument,byacceptance
ofitsinterestorlienagreesthatitshallbeboundbytheabovewaiver,asifithadgiventhewaiveritself.

10.17 WaiverOfJuryTrial.LENDER AND BORROWER EACH HEREBY WAIVE,TO THE

FULLESTEXTENT PERMITTEDBY APPUCABLE LAW,THE RIGHTTO A TRIALBY JURY INANY ACTIONOR

PROCEEDINGBASED UPON,OR RELATEDTO,THESUBJECTMATTEROF THISSECURITYINSTRUMENT.THIS

WAIVER ISKNOWINGLY,INTENTIONALLY,AND VOLUNTARILYMADE BY LENDER AND BORROWER, AND

LENDER AND BORROWER ACKNOWLEDGE THAT NO PERSON ACTINGON BEHALFOF THE OTHER PARTY
HAS MADE ANY REPRESENTATIONSOF FACTTO INDUCETHISWAIVEROF TRIALBY JURY OR INANY WAY

TO MODIFYOR NULLIFYITSEFFECT.LENDERAND BORROWER FURTHERACKNOWLEDGE THATTHEYHAVE

BEEN REPRESENTED (ORHAVE HAD THE OPPORTUNITYTO BE REPRESENTED)INTHE SIGNINGOF THIS

SECURITYINSTRUMENT AND IN THE MAKING OF THISWAIVER BY INDEPENDENT LEGAL COUNSEL,
SELECTEDOF THElROWN FREE WILL,AND THAT THEY HAVE HAD THE OPPORTUNITYTO DISCUSSTHIS
WAIVERWITHCOUNSEL.

10.18 OralAgreementsNotice.

UTAH STATUTORY NOTICE.ORAL AGREEMENTS, PROMISESOR COMMITMENTS TO:(1)LOAN MONEY,(2)
EXTENDCREDIT,(3)MODIFYOR AMEND ANY TERMS OF ANY COMMITMENT OR THE LOAN DOCUMENTS,(4)
RELEASEANY GUARANTOR, (5)FORBEAR FROM ENFORCINGREPAYMENT OF ANY LOAN OR THE EXERCISE

OF ANY REMEDY UNDER THE LOAN DOCUMENTS,OR (6)MAKE ANY OTHER FINANCIALACCOMMODATION

RELATINGTO ANY LOAN ARE NOT ENFORCEABLE.THE FOREGOINGNOTICEISGIVENPURSUANT TO UTAH

CODE ANN.SECTION25-5-4.FURTHER,PURSUANT TO UTAH CODE ANN.SECTION25-5-4NOTICEISHEREBY

GIVEN THAT THE FOREGOING WRITTEN SECURITY INSTRUMENT IS A FINAL EXPRESSION OF THE

AGREEMENT BETWEEN THE PARTIES HERETO AND THAT THE FOREGOING WRITTEN SECURITY
INSTRUMENTMAY NOT BE CONTRADICTEDBY EVIDENCEOF ANY ALLEGED ORAL AGREEMENT.

[RemainderofPageIntentionallyLeftBlank;SignaturesAppearonFollowingPage.]
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INWITNESSWHEREOF, BorrowerhasexecutedthisDeedofTrust,SecurityAgreement,AssignmentofLeasesand

Rents,AssignmentofContractsandPlans,andFixtureFilingastheGrantor/Trustorhereunder,andasaDebtorunder

theUniformCommercialCode,asofthedatesetforthabove.

BORROWER

RiverwoodsConstruction,Inc.,
aUtahcorporation

By
Name:KeithVanDyke
Title:President

SecurityInstrument SignaturePage
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STATEOF UTAH

COUNTY OF

IcertifythatIknoworhavesatisfactoryevidencethat|C,$fD+ VAN DT|Cf isthepersonwho

appearedbeforeme,andsaidpersonacknowledgedthat(he/she)signedthisigptumen onoathstatedthat(he/she)
was authorizedtoexecutetheinstrumentand acknowledgeditas the T d 8 of
RiverwoodsConstruction,Inc.,aUtahcorporationtobethefreeandvoluntaryactofsuchpartyfortheusesandpurposes
mentionedintheinstrument.

GIVENUNDERMYHANDANDOFFICIALSEALthis dayof8AMY ,201_7_.

@

DAVID JWRIGHT
NOTARYPUBUC-STATEOFUTAH PrintedName / tsstysas gi W Mé W
MyComm.Exp10/17/2022 NOTARYPUBLlc theS teofUtah,~- Commission#702147

residingat >

My CommissionExpires (a f4- \ 2-
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FileNo. 157019-DWP.

EXHlBIT A

PROPERTY DESCRIPTION

PARCEL 1:

AllofLot2,THE WOODS OF PARLEY'S LANE SUBDIVISION SECOND AMENDED PLAT, accordingtothe

officialplatthereofas recordedintheofficeofthe
Summit CountyRecorder.

PARCEL 1A:

An accesseasementforingressand egressas disclosedinthe
DeclarationofCovenants,Conditionsand

RestrictionsforThe Woods ofParleysLane.

Tax IdNo.:WPL-2-AM
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