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TERM LOAN TRUST DEED,
ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILING

This Term Loan Trust Deed, Assignment of Rents, Security Agreement and Fixture Filing
(the “Trust Deed”) is made and executed this &Q day of March, 2015 (the “Closing Date”),
- by 333 South State, LL.C, a Utah limited liability company (‘“Trustor”), to Zions First National
Bank, a national banking association (“Trustee”), in favor of Zions First National Bank, a national
banking association (“Beneficiary™).

Beneficiary is making a loan to Trustor in the amount of Thirty-Three Million Five
Hundred Twenty Thousand Dollars ($33,520,000.00) (the “Loan”)., The Loan is evidenced by the
Promissory Note dated the Closing Date in the original principal amount of the Loan, and all
renewals, extensions, modifications, and replacements thereof (the “Note”). The Loan will be
advanced under a Term Loan Agreement between Trustor and Beneficiary dated the Closing Date
(the “Loan Agreement”).

In exchange for good and valuable consideration, the sufficiency and receipt of which are
hereby acknowledged, the parties hereto agree as follows:

ARTICLE 1 GRANT AND CONVEYANYCEV '

1.1 General Grant. Trustor hereby assigns, grants, bargains, sells, conveys, warrants,
and transfers to Trustee in trust, for the benefit of Beneficiary, with power of sale, and right of
entry and possess1on the followmg described real ploperty (the’ “Real Property”)

1.1.1 Real Property All of the right, title, interest and estate of T rustor, now
owncd or hereafter acquired, in and to the real property located in Salt Lake County, State of Utah
(the “Property”) as more particularly described in Exhibit A attached hereto and incorporated
herein by this reference.

1.1.2 Buildings, Improvements and Interests. All right, title, interest and estate
of Trustor, now owned or hereafter acquired, in and to: (a) All buildings, improvements, works,
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structures facrhtres and ﬁxturee 1nolud1ng any future additions. to, and improvements and
betterments now or hereafter constructed upon, and all renewals and replacements of, any of the
foregoing, which are now or hereafter shall be constructed or affixed or constructively affixed to
the Property, or to any portion of the Property (the “Improvements”); (b) All easements, licenses,
streets, ways, alleys, roads, passages, rights-of-way, minerals, oil, gas and other hydrocarbon
substances, and all as-extracted collateral as defined in the Utah Uniform Commercial Code,
development rights, all development agreements, purchase options, air rights, irrigation rights,
water, water courses, water rights (including claims, decrees, permits, and licenses), and water
stock (whether now owned or hereafter acquired by Trustor and whether arising by virtue of land
ownership, contract or otherwise), of any kind and nature, relating to or in any way appurtenant or
appertaining to the Property or to any portion of the Property.

1.1.3  Tenements, Hereditaments. All right, title, interest and estate of Trustor,
now owned or hereafter acquired, in and to all of the tenements, hereditaments, rights, privileges,
and appurtenances belonging, relating, or in any way appertaining to any of the Property or the
Improvements, or any portion of the Property or the Improvements, or which shall hereafter in any
way belong, relate, or in any way appertain thereto, whether now owned or hereafter acquired, and
the reversion and reversions, remainder and remainders, and estates, rights, titles, interests,
possessions, claims, and demands of every nature whatsoever, at law or in equity, which Trustor
may have or may hereafter acqurre in and to the Property, the Improvements or any portlon
thereof.

'1.1.4 Leases, Rents, Issues, Ete, All right, title, interest and estate of Trustor,
now owned or hereafter acquired, in and to all leases and subleases of all or any portion of the
Property or the Improvements now or hereafter existing or entered into, and all lease agreements
and documents evidencing the same; and all right, title and interest of Trustor thereunder,
including without limitation, all rents, subrents and other amounts received for use of all or any
portion of the Property  or the Improvements, including without limitation, any and all rental
agreements and arrangements of any kind now owned or hereafter acquired, and all proceeds
from such leases, rents, subrents, issues, royalties, security deposits, income and profits of and
from the Property, the Project, the Improvements, or any portion thereof,

12 Security Interest.- Trustor hereby assigns and grants to Beneficiary a security
interest in the following described property (collectively the “Personalty”), whether now or
hereafter existing, and in which Trustor now has or hereafter obtains any right, title, estate or
interest, but only to the extent of Trustor’s ownership interest therem together with all addrtrons
and accessions thereto and all rents and proceeds thereot

1.2.1 Tanglble Personal Propertv All rlght tltle mterest 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, renovation, operation or
maintenance of the Propetty or the Improvements, supplies, furnishings, construction materials,
equipment, vehicles, machinery, appliances, including attached and unattached appliances, and
other tangible personal property and fixtures located in or upon the Property or the Improvements
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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 Utah 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 foregorng and all additions and accessions to,
replacements of, insurance or condemnation proceeds of, and documents covering any of the
foregomg, 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 permancnt
disposition of any of the foregorng or any . interest therein; (c) All architectural, engineering,
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 archifect thereunder, relating to the construction,
development, ownership or maintenance of the Property or the Improvements; (d) All engineering
reports, surveys, soil 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.

1.2.2  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, privileges,
grants, consents, licenses, authorizations, ‘and approvals heretofore or hercafter granted by the
United States, by the State of Utah or by any departments or agencies thereof or any other
governmental or public bodies, agenciés or authorities, to or for the benefit of Trustor and utilized
in connection with the’ Property and the Irnprovements thereon orto’ be constructed thereon; to the
extent the same are transferable and subject to all terms, covenants and conditions thereof and to
applrcable 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 busrness under ‘any such names or any
varfant thereof, and all service marks, trademarks and goodwﬂl in any way relating to Trustor’s
ownership and operatlon of the Property, (¢) All contracts; contract rights, rights to payment,
general intangibles, documents ‘instructions, accouints; water stock arising inl 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 specrﬁcally including,
witliout limitation, all archrtectural development and construction contracts, and all construction
cost guarantee contracts rela’tlng to’ the Property or. the Improvements (d) All shares of stock,
member interests, partnership interests, or other eV1dence of ownershrp of any part of the Property
or the Improvements that is owned by Trustor in common’ with others; (e) All documents and
rights of membetship 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 foregorng, Whether voluntary or 1nvoluntary, including. wrthout
hmltatlon insurance proceeds '

123 Awards CAlL rrght title, mterest and estate of Trustor now owned or
hereafter acqurred in and to: (a) All awards made for the takln{., by eminent domain or by any
proceedrng or purchase in lleu thcreof of the Property or any portion- of the Property, the
‘4813-8795-8050.4 : o
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Improvements or any portion of the Inlproveme'nts or of any other Improvements now or hereafter
situate thereon or any estate or easement in the Property (mcludmg any awards for change of grade
of streets); (b) All insurance policies, and all ploceeds of insurance pald 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 i in the value of the Property or the Improvemente and (d) All
proceeds of each of the foregoing.

1.2.4  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, modlﬁcatlons
and amendments.thereto and any and all contracts, agreements or commltments between Trustor
and any utility company, water company or user association, of telephone company, to furnish
electricity, natural gas or oil, 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 true and lawful
attorney-in-fact to execute, acknowledge and deliver any instruments and to do and perform any
act in the name and on behalf 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 service to the Property and the Improvements thercon.

1.2.5 Loan Proceeds. All right, title, interest and estate of Trustor, now owned
or hereafter acquired, in and to all proceeds of the Loan made by Beneficiary to Trustor for
construction of the Improvements which proceeds are held by Beneﬁ01ary, whether or not
disbursed, and all reserves; deférred payments, deposits, refunds; cost savings, and payments of
any kind relating to the construction of the [mprovements to secure any and all of Trustor’s
obligations to Benetlclary ' :

12,6 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
hereinafter be entered into relating to the construction, development, sale, lease, operation, or use
of all or a portion of the Property or the Improvements and all governmental hcenses or permlts
obtamed for the lawful COnth‘UCthn of the Improvements '

1,27 Accounts. All accounts of Trustor, presently ex1st1ng or hereafter arlslng,
1nclud1ng all accounts as defined in the‘Utah’ Uniform Commetcial Code, as amended, established
in connection with or by reason of Trustor’s owiiership, construction, development, sale, lease,
operation or use of the Property or. the Improvements and all documentatlon and supporting
information related to any of the foregomg, all rents, profits and issues thereof, and all proceeds
thereof.

12 8 Documents All document@ of Truetor presently existing or hereafter
ar1s1ng, 1nc1ud1ng 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 leaee operatlon or use of the Property or the Improvements, and all
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documentation and supportlng information related to any of the foregomg, all rents, profits and
issues thereof, and all proceeds thereof

12,9 Instluments All 1nstruments of Frustor presently exrstmg or hereafter
arlsmg, including all instruments as defined in the Utah Uniform Commercial Code, as amended,
arising from or issued or prepared in conrection 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 thereof, and all procccds theleof

1.2.10 Gerieral Intanglbles All general 1ntang1bles of Trustor presently existing
or hereafter arrsmg, including general intangibles as defined in the Utah 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 related to any of the
foregoing, all rents, profits and issues thereof, and all proceeds thereof.

1.3 Security Agreement. This Trust Deed 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 mdde or
when the Trust Estate 1s acqurred

1 4 - Trust Estate. - The Real Property and the Personalty are- sometlmes helemaﬂer
collectlvely referred to as Lhe “Trust Estate” :

1.5  Fixture F 1hng This Trust Deed constitutes a fixture filing pursuant to Article 9 of
the Utah Uniform Commercial Code,-Section 70A-9a-502; Utah Code Annotated, as such Utah
Uniform: Commercml Code (Seeuon 70A-9a-101, ¢t: v__q) is amended or recodified from time to
time. The addresses of the secured party (Beneﬁcrary) and the debtor (Trustor) are set forth in
Section 12.1 of this Trust: Deed. - This Ti rust Deed is to be recorded in the real- estate records in the
County Recorder’s office of the’ county 1n wlneh the Real- Propelty is located Trustor is the
record owner of the Real Property ' - - v

ARTICLE 2 OBLIGATION SECURED T

2.1 Ob11gat10n 'This Trust Deed is given for the purposc of securmg the followmg
obllgatlons (co]lectlvely lhe “Obhgatlons”) of lrustor ‘

2.1.1 'Note. "The payment ‘and performance of each and’ every agrcement and
obhgcumn under the Note {the definition of which includes all renewals, extension, modifications,
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and replacements’ thereof), including without limitation, the payment of principal and interest
under the Note. Notwnhstandmg anythmg to the contrary contained in this Trust Déed, none of
the Real Property pledged.as Collateral for the Loan secures payment and performance under the
Environmental Indémnity or the Non-Recourse Guaranty.,

2.1.2  Other Loan Documents. The payment and performance of each and every
agreement and obligation of Trustor under this Trust Deed; the Note, the Loan Agreement, and any
other Loan Document.

2.1.3  Advances bs} Trustee or Beneficiary. The payment of all sums expended
and advanced by Trustee or Beneficiary pursuant to the terms of this Trust Deed, the Loan
Agreement, or any olhel Loan Documem together with interest thereon as provided i in this lrust
Deed.

- . 2.1.4 Extensions, Etc. The payment and performance of any extensions of,
renewals of, modifications of, or additional advances under the Note, or any of the obligations
evidenced by the Note, regardless of the extent of or the subject matter of any such extension,
renewal, modification or additional advance,

2.1.5 Other Obligations. The payment and performance of any other note or
obligation reciting that ‘it is secured by this Trust Deed. Trustor expressly acknowledges its
mutual intent with Beneficiary that the security interest created by this Trust Deed secures ary and
all present and - future debts, obhgatlons and 11ab1lmes of Trustor to Beneficiary without any
limitation whatsoever.

~ ARTICLE 3- REPRESENT AT_IONS AND WARRANTIES
3.1 . Property. Trustor represents and warrants to Beneficiary as follows:

, 3.1.1 Eg_ej_lt_l_e ‘ TrL}stor"ié the owner-of fee 'sim'ple marketable title in and ‘te_the
Real Property. S = : - IR

3.1.2 Defense of Title. Trustor shali defend title to the Property and the
Improvements against all claims and demands whatsoever.

31 3 “Excéptions to Title, " * With the excepuon of such liens, matters created or
permitted pursuant to ot by the Loan Documents, and encumbrances that have been approved by
Beneficiary to appear as exceptions to title and/or exclusions from coverage as are identified in the
Loan Agreement as Permitted anumbrances if any (the “Permitted Encumbrances™), the
Property and the Improvements are freé and clear of all liens; clairns, encumbrances 1esmct1om
encroachments and 1nteres1s whalsoever in favor of any thnd party
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3.1 4 Lien Priority. - With the exception of the Permitted Encumbrances, the lien
created by this Trust Deed upon the Property and the Improvements is a good and valid first lien,
free and clear of all liens, encumbrances and exceptions. - : :

3.1.5 Hazardous Material. - No.Hazardous Materials have been stored or
improperly used, dlsposed of, discarded, dumped or abandoned by any person or entity on, in or
- under the Property or the Improvements in violation of any Environmental Laws, Trustor has
complied with all applicable federal, state and local laws, rules, ordinances and regulations
relating to the storage, transportation, and dlspoeal of I—Iazardous Materials- on in or under the
Property or the lrnprovement'i :

3.1.6 Trustor Representations.  Trustor’s principal place of business as well as
its main office are located in the state of Utah. Trustor’s state of organization is Utah. Trustor’s
exact legal name is as set forth in the first paragraph of this Trust Deed.

3.2 Personalty. Trustor further represents and warrants to Beneficiary as follows:

3.2.1 Owner of Personalty. Trustor is the owner, or upon acquisition thereof,
will be the owner of the Personalty.

3.2.2 NoPrior Liens. The Personalty is; or upon acqulsltlon thereof by Trustor,
will be free and ¢lear of all liens; claims, encumbrances; resmcuom, charges, and securlty interests
in favor of any third party except for the Permitted Fncumbrances

) 3.2.3 Loecation of Personalty. The PelsOnalty will be located-in the State of
Utal, .and other than temporary: (not to exceed three (3) months) uses-outside that state in the
ordinary course ‘of Trustor’s’ busmess will not be removed from that state w1thout the pr101 wmten
consent of Beneﬁ01ary o «

ARTI(‘I F 4 MAINTENANCE OF TRU ST ESTATE

4.1 Maintenance. - Trustor-shall do each of the following; (a) maintaifi the' Trust Estaté
at all times in good condltlon and repair; (b) not commit any waste of the Trust Estate, or remove,
damage, demolish, or structurally alter any of the Improvements; (¢) complete promptly and in
good and workmanlike manner any Improvement on the Property; (d) except to the extent that
insurance proceeds-are applied by Beneﬁcmry to the satisfaction of the Obligations in accordance
with Article 5 of this Trust Deed, restore promptly and in good and workmanlike manner any of
the Implovements or any portlon thereof; which may for any reason be damaged or destroyed; (e)
comply “at all times' with all laws, ordinances, regulations, covenants, and restrictions in any
manner affecting the Trust Estate; (f) not commit or permit any act upon the Trust Estate in
violation of law; and (g) do all acts which by reason of the character or use of the Trust Estate mdy
be reasonably neceSScuy to mamtam and care Fm the same the specific enumeration herein not
excluding the general,
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'ARTICLE 5 INSURANCE

5.1  Insurance. = Trustor shall secure and maintain or cause to be maintained in force on
the Trust Estate: (a) if construction of any 1mprovemenls on the Property is commenced, builder’s
risk insurance; (b) if construction of. any 1mprovemenls on the Property is commenced, multi-peril
property insurance; (c) publle llablhty insurance; (d) worker’s.compensation insurance; (¢) flood
insutance (unless Trustor provides Benehclary with evidence satlsf%tory to Beneficiary that no
part of the Trust Estate is. located within an area demgnaled by the Departmem of Housmg and
Urban Development as.a flood hazard area); and (f) such other insurance as may be required by the
Loan Agreement or by law. All such insurance policies must cover all risks required to be
- covered by Beneficiary, comply with any requirements set forth in the Loan Agreement and be
approved by Beneficiary as to amount, form, terms, deductibles and insurer. All such policies of
insurance shall name Beneficiary as an additional insured or loss payee, as appropriate. All such
insurance policies shall contain a provision that such policies will not be cancelled or amended,
which term shall include any reduction in the scope or limits of coverage, without at least thirty
(30) days prior written notice to Beneficiary.

5.2 Notice of Casualty. In the event of loss or dainage to the Trust Estate, or any
portion of the Trust Estate, Trustor shall immediately give notice thereof to Beneficiary.

53 Proceeds of Insurance. All proceeds of insurance on the Trust Estate, and all
causes of action, claims, compensation, awards and recoveries for any damage, condemnation or
taking of all or any part of the Trust Estate, or for any damage or injury to it or for any loss or
diminution in the value of the Trust Estate, are hereby assigned to and shall be paid to Beneficiary,
except as otherwise provided in the Loan Agreement. Beneﬁ01ary may participate in any suits or
proceedmgs relaung to any buch proceeds causes’ of actlon claims, oompensatlon awards or
tecoveries.

5.4 Dlsoosmon of Policies on Foreclosure ‘In the event Beneficiary exercises the
power of sale or foreclosure provmons of this Trust Deed or makes any other transfer of title or
assignment of the Trust Estate in extmgulqhment in whole or in part of the Obligations, all right,
title and interest of Trustor in and to the policies of insurance reqmred by Section 5.1 of this T rust
Deed shall inure’ to the benefit of and pass to the’ transf’eree of the interests conveyed under this
Trust Deed or to the purchascl at the toreclosure salc as the odso may be ’

ARTICLE 6 INDEMNIFICATION AND OFF-SET

6.1 Indemnification: T rustor hereby 1ndemn1ﬁcs and holds Beneﬁuary harmless in
accordance with the following:’

6l 1 ‘General Indemnlﬁcatlon Trustor “shall indemnify and hold Beneficiary
harmless from any and all losses, damagcs claims, causes of action, suits, debts, obligations, or
liabilities which arise from or are related to, the Note, the Loan Agreement, this Trust Deed, any
other Loan Documents eV1den01ng or seeumng 1he Note or the construchon use or occupation of
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the Trust I“state, or any part thereof, or the Property, except for claims based upon Beneﬁcmry $
gross negligence or willful misconduet. If Beneficiary commences an action against Trustor to
enforce any of the terms, covenants or conditions of this Trust Deed or because of the breach by
Trustor -of any of the terms; covenants; or conditions, or for the recovery of any sum secured
hereby, Trustor shall pay to Beneficiary reasonable attorneys’ fees and costs actually incurred by
Beneficiary. The right to such attorneys’ fees and costs shall be deemed to have accrued on the
commencement of such action, and shall be enforceable whether or hot such action is prosecuted
to judgment. If Trustor breaches any term, covenant or condition of this Trust Deed, Beneficiary
may employ an attorney or attorneys to protect Beneficiary’s.rights hereunder and in the event of
such employment following any breach of Trustor, Trustor shall pay Beneficiary reasonable
attorneys’ fees and costs actually incutred by Beneﬁ01ary, whether or not action is actually
commenced agalnst Trustor by reason of such material breaeh

6.1.2 Mechanlcs 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 reasonable attorneys’ fees and costs.

- 7 6.1.3  Hazardous Materials.. Trustor hereby agrees to indemnify, hold harmless
and defend (by eounsel of Beneﬁmaly S choree) Beneﬁerary, its directors, officers, employees,
agent, successors and assigns from and against aty and all claims, losses, damages, liabilities,
fines, penalties, charges, adiinistrative and judicial proceedmgs and orders, judgments, remedlal
action requirements, enforcement actions of any kind, and all costs and expenses incurred in
connection therewrth (meludlng but not limited to attorneys fees and expenses), arising directly or
indirectly, in whole or in part, out of (a) the presence on or under the Property of any Hazardous
Materials, or any releases or- discharges of any Hazardous Materials on, under or from the
Property, or (b) any activity cartied on or undertaken on or off the Prope1 ty, whether prior to or
during the telm of the Loan, and whether by Trustor or any pledeceseor in title or any employees,
agents, contractors or subcontractors of Trustor or any predegessor in title, or any third persons at
any time occupying or present on the 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 Property.” The foregomg indemnity shall further apply
to any residual eontammatron on or under the Property, or aff ectlng any natural resources, and to
any- contammatron of ¢ any property ot natural resources arlsrng in’ conneotlon with the gener atron
use, handhng, , torage transport or- dlsposal of any such Ilazardous Materlals and’ 1rrespect1ve of
whether any of such activities ‘were" or w111 be undertaken in accordance with “applicable laws,
regulations, - codes” and ~ ordinances. - Trustor hereby acknowledges and agrees that,
notwithstanding any other provision of this Trust Deed or any of the other Loan Documents to the
contrary, the obhgatlons of’ TIUthl‘ under this Section 6.1.3 'shall be unlimited personal obhgauons
of Trustor' and shall survive any foreclosure under this Trust Deed, any transfer in lieu theréof, and
any satisfaction of the obhgatlons of Trustor i in connection with the Loan: - Trustor aeknowledgee
that Beneherary s appralsal of the Ploperty is such that Beneficiary would not extend the Loan but
for the per sonal habrhty undertaken by Trustor for the obllgatlons under th]s Sectlon 6 1. 3
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6.2. = Off-Set. All sums payable by Trustor under the Note and this Trust Deed shall be
paid without.notices, demand, counterclaim, set-off; deduction or defense and without abatemerit,
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 Trust Estate or any part thereof;(b) any destruction or prevention of or interference

with any-use of the Trust Estate or any part thereof; (c) any title defect or encumbrance or any
eviction from the Trust Estate or ‘any part thereof by title paramount or otherwise; (d) any
bankruptcy, insolvency, reorganization, composition, adjustment, dissolution, liquidation ot other
like proceedmg relating to Beneficiary, or any action taken with respect to this Trust Deed by any
trustee or receiver of Beneficiary, or by any court, in any such proceeding; (e).any ¢laim 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 Trust Deed or of any other agreement with Trustor; or (g) any other
occurrence whatsoever, whether similar or dissimilar to the foregoing.

ARTICLE 7 TAXES AND JMPOSITIONS

7.1 Payment of Taxes and Impositions. Trustor shall pay, prior to delinquency, all
real property taxes and assessments, general and special, and all other taxes, assessments and other
governmental, municipal, or other charges or impositions of any kind or nature whatsoever
(including without limitation, charges and assessments on water or water stocks used on or with
the Property and levies or charges 1esult1ng from covenants, conditions and restrictions affecting
the Trust Estate) which are assessed or imposed upon the Trust Estate, or become due and payable,
and which create, may create, or appearto create, a lien upon the Trust Estate or any portion of the
Trust Estate, or upon any equipment or other facility used in the construction, operation or
maintenance of the Trust Estate (all of* which taxes, assessments and other governmental charges
of like nature are referred to as the “Impositions”); provided, however, that if, by law, any such
Imp051t1on is payable, or may at the election of the taxpayer be paid in installments, Trustor may
pay the same together with any accrued interest on the unpaid balance of such Imposition in
installments as the same become due and before any fine, penalty, interest or cost may be added
thereto for the nonpayment of cmy such 1nstallment and 1ntercst

72 EV1dence of Pavment Unless such Imp051t10n is pald directly by Beneficiary
pursuant to Section 8.3 of this Trust Deed, Trustor shall furnish Beneficiary, within thirty (30)
days after the date upon which such Imposition is due and payable by Trustor, official receipts of
the appropriate taxing authority, or other proofsatisfactory to Beneficiary, evidencing the payment
thereof.

7.3 Right to Contest. Trustor shall have the rlght before any delinquency occurs to
contest or object to the amount or Vahdlty of any Imposnmn by appropriate legal proceedings, but
such contest shall not be deemed or construed in any way as felieving, modifying or extendlng
Trustor S covenant to pay any such lmpos1t10n at the time and in the manner provided in Section
7 1 oi this- Trust Deed unless Trustor has glven puor wrltten notice to Beneﬁ01ary of ’lrustor S
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intent to so contest or objcct to an Imposnlon, and unless, at Beneficiary’s option, (a) Trustor shall
demonstrate to Beneficiary’s satisfaction that the legal proceedings shall conclusively operate to
prevent the sale of the Trust Estate, or any. part thereof; to satisfy such Imposition prior to final
determination of such proceedings; or (b). Trustor shall furnish-a good and sufficient undertaking
and sureties as may be required or permitted by law to- accomplish-a stay of such proceedings.

ARTICLE 8 ADDITIONAL COVENANTS

8.1 - Payment of Utilities. Trustor shall pay, when due, all ut111ty chargcs incurred by
Trustor for the benefit of the Trust Estatc or which may become a charge or lien against the Trust
Estate for gas, electricity, water.or sewer services furnished to the Trust Estate and all assessments
or charges of a similar nature; whether public or private, affecting the Trust Lstatc or-any portion
thereof, whether or not euch assessments or charges are liens thereon.

82  Defense of Title. Trustor has and shall preserve good and marketable fee title to
the Trust Estate free of all liens, claims, charges, security interests, encumbrances, easements or
restrictions other than the Permitted Encumbrances. Except as provided otherwise in Section 7.3
of this Trust Deed and with the exception of the Permitted Encumbrances, Trustor shall promptly
discharge and remove any lien or security interest which has, or may have, priority over or equality
with the lien and security interest created by this Trust Deed. Trustor shall furnish to Beneficiary
written notice of” any litigation, default, lien, security interest-or notice of default affecting the
Trust Estate or title thereto, within ten (10) days of initial receipt of notice of such lien, security
interest, lltlgatlon or default. - Trustor shall appear in and defend any -action or proceeding
purporting to affect the securlly hereof, the Trust Estate, or the rights of powcls of Beneficiary or
Trustee. -Should Beneficiary elect to appear in or'defend any such action or proceeding, Trustor
shall pay all costs and expenses, including costs of evidence of title and reasonable attorneys’ fees
and costs, incurred by Beneficiary-or Trustee. - Trustor shall, at its cost, do, execute, acknowledge,
and deliver all further deeds, conveyances, trust deeds, a531gnments notices of assignments,
security agrecments financing statements, transfers, acts and-assurances as Beneﬁuary shall from
time to time require, for the better perfecting, continuing, assuring, granting; conveying; assigning;
transferrmg, and confirming unto Trustee and Beneficiary the Trust Estate, and all rights hereby
granted, conveyed or assigned ofintended now or hereafter so to be, or which Trustor may be or
may hereafter become bound fo grant, convey or assign t6 Trustee or Beneficiary, or for carrying
out the intention or faclhtatmg thc pcrformance Of the terms of the Nolc or the othu Loan
Docurnents ) o o - '

8 3 Rcscrves for Taxes dnd Insurance In furthex ance of Artlole 5 and Artlcle 7 o[ th1s
Trust Deed and: anythmg o the cotitrary herein notwﬁhstandmg, if any Event of Default shall
occur and be continuing, and &t Beneﬁmzuy s written request, Trustor shall- deposit with
Beneﬁcwuy in a non-interest bearing account; on the first day of each month, until the Note is paid
in full; an amount equal to one-twelfth of the annual Impositions,-as defined in" Article 7 of this
Trust Deed; as 1easonably estimated by Beneficiary to pay the installment of Imp031t10ns next due
on the Trust-Estate, and one-twelfth of the estimated annual aggregate insuranceé premiums on all
policiés 'of insurance: required in Article 5 of this Trust Deéed. In such event, Trustor shall cause
all bllls statements or othcr documents relatmg to the Tmpositions dnd msurance premlums to bc
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sent to Beneficiary. Providing Trustor has deposited sufficient funds with Beneficiary pursuant
to this Section 8.3, Beneficiary shall pay such amounts as may be due thereunder out of the funds
so ‘deposited with Beneficiary.- If at any time and for any reason the funds deposited with
Beneficiary are or will be insufficient to pay such amounts as may then or subsequently be due,
Beneficiary shall notify Trustor and Trustor shall immediately deposit an amount equal to such
deficiency with Beneficiary. Nothing contained herein shall cause Beneficiary to be deemed a
trustee -of such funds deposited with Beneficiary pursuant fo this Section 8.3, Beneficiary shall
not be obligated to pay any interest on any sums held by Beneficiary pending disbursement or
appllcatlon hereunder, and Beneficiary may impound or reserve for future payment of Impositions
and insurance premiums such portion of such payments as Beneﬁcmry may, in Bcneﬁclary S
absolute discretion, deem proper; applying the balance on-the principal of or interest on the
Obligations secured hereby. Should Trustor fail to deposit with Beneficiary (exclusive of that
portion of the payments-which has been applied by Beneficiary on the pr1nc1pa1 of or interest on
the Note) sums sufficient to fully pay such Tmpositions and insurance premiums at least thirty (30)
days before delinquency thereof, Beneficiary, at Beneficiary’s election, but without any obligation
to do so, may advance any amounts required to make up the deficiency, which advances, if any,
shall be secured by this Trust Deed and shall bear interest and be repayable to Beneficiary in the
manner specified in Section 8.5 of this Trust Deed.

8.4 . Performance in Trustor’s Stead. Should Trustor fail to make any payment or to do
any act as provided in this Trust Deed, then Beneficiary or Trustee, but without any obligation to
do so, ‘and without notice to or demand upon Trustor and w1thout releasing Trustor from any
obligation hereof may: (a) make or dothe same in such manner and to such extent as either may
deem necessary to protect the security hereof (Bencﬁc1ary or Trustee being authouzed to’ enter
upon the Trust Estate for such purposes) (b) commence, appear in and defend any action or
proceeding purporting to affect the security hereof or the rights or powers of Bencﬁua.ry or
Trustee; or (¢) pay, purchase contest, or compromise any encumbrance, charge or lien which in
the judgment. of elther appears to be superior to the lien of this Trust Deed; and in exercising any
such powers, incur any liability, or expend such reasonable amounts as Beneﬁcmry may deem
necessary therefor, including costs of evidence of title, employment of attorneys, and payment of
reasonable attorneys’ fees and costs. ~All such amounts expended by either or both Trustee or
Bene£1c1ary shall; at the electron of Beneﬁcrmy, be added to the principal indebtedness secured by
this Trust Deed and shall accrue interest in accordance with the terms of the Note, Trustor hcreby
waives and releases all claims or causes of" action which may hereafter arise in favor of Trustor
against Beneﬁcrary by reason of any’ ac‘uon taken by Benehudry pursuam to any power or
authority granted “in’ thrs Sectron 8 4 except for Beneﬁcrary s gross negllgencc or W111fu1
mlsconduct - :

8.5  Repayment of Advances. Trustor shall 1mmed1ately repay to Beneﬁcrary sums,
with interest thereon as-provided:i in- the Nole Wthh at any time may be paid or advanced by
Beneficiary for the payment of i 1nsurance premiums, Impositions, title searches, tltle reports or
abstracts, and. any other advances made by Beneficiary  which are reasonably necessary or
desirable to maintain this Trust Deed as a puor valid, and subsisting lien upon the Trust Estate; to
preserve and protect Beneﬁcrary s interest in this Trust Deed or to preserve; repair, or ‘maintain the
Trust hslate All such advances shall be Wholly optronal on lhe part of Beneﬁelary, and T 1ustor S
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obllgatlon to repay the same, wuh interest, to Beneﬁ01a1y shall be secured by the hen of this lrust
Deed. ' : :

8.6 No Removal of Fixtures, Trustor shall not, during the existence of this Trust
Deed and without the written consent of. Beneficiary, remove from' the Real Property or the
Improvements, any fixture, structure, or other improvement at any time affixed or constructively
affixed to the Real Property or the Improvements or any portion thereof, or any Personalty, except
in the ordinaty course of Trustor’s buslncss :

8. 7 I‘urther Absuran'cé ' Trustor authorlzes Beneﬁcury 10 ﬁle or 1e<,ord as
appropriate, such further instruments, including without limjtation Uniform Commercial Code
Financing Statements and Continuation Statements, and do such further acts as may be necessary
or as may be reasonably required by Beneficiary to carry out more effectively the purposes of this.
Trust Deed and to- -subject to-the lien, security interest and mortgage created or intended to be
created hereby any property, rights, or interests covered or intended to be covered by this Trust
Deed. Trustor authorizes (to the extent such authorization is valid under applicable law)
Beneficiary to file such Uniform Commercial Code Financing Statements and Continuation
Statements as Beneficiary may deem necessary in order to perfect, or continue the perfection of,
the security intetests created by this Trust Deed.  Trustor agrees not to change Trustor’s name,
location or state of orgamzatlon {from that set forth in Sectlon 3.1 6 of thls Trust Deed without
thlrty (30) days-prior written noucc to Bcneficlary Lo e :

8.8 Attornment. Trustor shall assign to Beneficiary, as additional security for
Trustor’s performance of the Obligations, any and all ex1stmg or future lease agreements-entered
into-by ‘Trustor, as landlord; which pertain to the Property or the Improvements, or any portion
thereof, and all- %uch leases shall contain a covenant 6n the part: of the tenant -thereunder,
énforceable by Beneficiary,: obhg,atlng, such ténant, upon request of Beneficiary, to attorn to-and
become a tenant of Beneficiary, or any purchaser from Trustee or through foreclosure of this Trust
Deed, for the unexpired term, and subject to the terms and conditions, of such future lease
agreements ‘The a351gnments of lease shall be in fo1m and content satlbﬁctmy to Bcnchcleuy

“ 89 No Furthér Encumbrances As an express, condmon of Beneficiary making’ the
loan secured “by -this. Trust Deed, Trustor shall not " further” encumber, pledge; mmtgage
hypothecate, place any lien, ‘charge or-claim upon, or otherwise give as security the Trust Estate or
any interést therein nor.cause or allow by operation of law-the encuinbrance of thé Trust Estate or
any interest therein without the written consent of Beneficiaty even though such encumbrance may
be junior' to the- encumbrance’¢reated by this Trust Deed. - -Encumbrance of the Trust Estate
contrary to the- prov1310ns of this Section 8.9 without-the expréss written consent of Beneficiary,
shall constitufe an Evetit of Default and at Beneficiary’s option, Beneficiary may declare the entire
balance of principal-and interest immediately due and payable, whether the same bé created by
Trustor or an-unaffiliated third party asserting a judgment lien, mechanic’s or materialmen’s lien
or any other type of oncumbrancc or ‘utlc de{ect

8. 10 Due On Sale or Change of Control Beneﬁcmry has dpproved the Loan in materlal
rclldnce upon thc owncrbhlp and control of Ilu%tor and the ”Imst Estate bemg the same as exms as
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of the Closmg Date. It is acknowledged that any change in such ownershrp or control of, (a)
Trustor and/or (b) the Trust Estate (whether direct or indirect and. regardless of the percentage
interest conveyed) materially affects the financial risks ant1olpated by Beneﬁolary in extending the
Loan. Acoordlngly, other than as set forth herein or with the prlor written consent of Beneﬁ01ary,
it is and shall be a default under this. Trust Deed, the Note and all of the Loan Documents for there
to be any sale, transfer, or oonveyanoc (col ecnvely a “conveyancc”) of any ownershlp interest or
beneficial interest (regardless of the perocntage interest conveyed or whether such interest is held
as a partner, member, shareholder, beneficiary or otherwise) in: (i) Trustor or in the Trust Estate,
or (ii) the operation, management, income, or profits of or fee title to the Trust Estate (whether held
dlreotly or 1nd1reetly) or (iii) any entity holding an ownership or beneficial or controlling interest
in Trustor or in the Trust Estate-or (iv) any entity which through one or more intermediaries holds
any ownership 1nterest or beneficial interest, or controlling interest (direct or indirect) in Trustor or
the Trust Estate. “Control” hereunder means the ability of any person or entity to (1) direct the
business operations or voting procedures for any entity, (2) cause the election, selection, or the
appointment of entity officers or managers, (3) cause the appointment of the management
managing any entity, or (4) cast a majority of the votes in any election or decision making process
for any entity, or (5) do any of the foregoing for any intermediary entity holding any ownership or
beneficial or majority interest (whether direct or indirect) in Trustor or in the Trust Fstate.

If this Section 8.10 is breached, at the option of Beneficiary and without demand or
notice, the full Prmupal Indebtedness oi the Note and the other Obllgatlons shall
lmmedlately become due and payable to Bcneﬁclary If Beneﬁcrary elects to accelerate

- payment of the Prrno1pal Indebtedness because of a default under this Section 8,10, and if the Note
or any other Loan Document oontams a'yield maintenance provision or a. prepayrnent fee or
prepayment premium, suoh acceleration shall be deemed to be a “prepayment” of the Principal
Indebtedness under the Loan, whether or not the accelerated Loan balance i is aotually paid at the
time of the- sub3eot conveyance. . At the time' the P11n01pal Indebtedness “is acceler ated by
Beneficiary, any prepayment fee or prepayment premium or yield maintenance fee set forth in the
Note or other Loan Document shall be immediately due and payable to Beneﬁ01ary togelher with
the balance of the unpald Prlnolpa Indebtedness and all unpald accrued 1nteresl on the Loan,

The loregomg lnnltalrons in this Section 8.10° regardmg conveyances and control
(collectively a “transfer”) shall not apply to the following situations: (a) a transfer to which
Beneficiary ‘has given its prior written consent, (b) a tr ansfer of Pcrsonalty dueto obsolescence or
ordinary wear and tear or fire or casualty and ‘which is promptly replaoed by Trustor with
Personalty of equal or greater value, or (¢) any transfer by Trustor leasmg any portron ‘of the Trust
Estateto a tenant whlch is expressly pernntted pursuant to (iy the Loan Agreement, and/or (ii) the
Assignment of Leases, provrded however, Benellorary holds a'security interest in thic lease and a
subordination and non-disturbance agreement is granted in favor of Beneficiary on a Beneficiary
approved form (unless the same is waived or not required pursuant t6 the Loan Agreement or the
Assrgnment of Leases), or (d) where the transfer under applicable state or federal law governing
Beneﬁolary and’ the Loan (pursuant to either slatutory authorlty or JudICIal opinion) expressly
prohibits the use, exercise or enforoement of said due-on-sale or change -of-control clause in the
form set forth in this Seotlon 8.10, or (e) transfers of dlreet and/or indirect interests in Trustor to
any porson which do not execed ten peroent ( lO%) in the aggregale of aIl membel 1nteresls in
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1ruslor or transfers to existing members of Trustor or among members of the immediate families
of members of Trustor and/or Dell Loy Hansen, provided that in any case under this Section
8.10(e) Dell Loy Hansen remains manager of Trustor and.such transfers do not result in (i) Trustor
no longer being controlled by Guarantor and/or Dell Loy Hansen, and (ii) less than fifty-one
percent (51%) of all equity. interests and Votmg interests in Trustor bomg owned by Guarantor
and/or Dell Loy Hansen or entr‘ues in which the maJorlty ownershlp and voting interests are owned
by Guarantor and/or Dell Loy Hansen, or nnrnedlate family members of. Individual Guarantor
and/or Dell Loy Hansen.

The Loan Agreement shall control any conﬂlct between the Loan Agreement and
this T 1ust Deed orany’ other seourlty 1nstrument governlng Collateral

8.11 Evidence of Title. - F rustor shall dehver to, pay for and marntarn with Bencﬁmary
until the indebtedness secured hereby is paid in full, such evidence of title as Beneficiary may
require, including abstracts of title or p011c1es of title insurance and any extensions or renewals
thereof or supplements or endorsements thereto.

8.12  Additional Collateral. If, at any time, the value of all of the Trust Estate, based on
an appraisal acceptable to Beneficiary, is not sufficient to establish a ratio between the total
amount of the Obligations then due and owing and the value of all of the Trust Estate equal to or
less than- one hundred percent (100%); Trustor shall provrde Beneﬁelary with such additional
collateral as is necessary so that the total Value ofall collateral securing Trustor’s performance of
the Obllgatlons is sufficient to establish a ratio between the total amount of” the Obligations then
due and owmg and the value of all such colla’teral of no more than one hundled percent (100%) \

813 Cornphance With Laws ~ Trustor shall comply with - all laws ‘ordinances,
regula‘uons easement agreements, covenants, conditions; and restrictions (including laws relating
to hazardous wastes and/or protection of the environment, or species of plants or animals protected
by federal, state Iocal or othel law) affecting the lrust Estate. F rustor shall not cause, perrmt nor

1hercto )

- 8.14  Financial Statements. Trustor shall keep adoquate books and records of account of
the Trust Estate and its own financial aﬂalrs sufficient to ‘permit-the: preparation of financial
statements’ theréfrom in" accordance ' with “génerally accepted accounting prrncrples or other
accounting standards acceptable to Lender. Beneficiary shall have the right to examine, copy and
audit Trustor’s- records and books of account at all reasonable times. Trustor shall furnish to
Beneﬁcuxy copres ‘of “its financial® statements and other financial 1nforrnatron satrsfactory to
Beneﬁ01ary at 1he ume and in thc manner provrded in the I oan Agroement

815 Inspectlon Beneﬁolary, and’ its agents replesentatlves ‘and employees are
authorized, but not ‘obligated, to enter at’ any reasonable time upon- the Real Property for the
purposeé of 1nspectlng the same, and for the purpose of performing any of the acts it or Trustor is
authorrzed to perioun under the terms of this I rust Deed or any other Loan Dooumenl
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8.16  No Merger. If the Trust Estate is under any lease or any- portion thereof which
constitutes a part of the Trust Estate shall at any time become vested in one-owner, this Trust Deed
and the lien created hereby shall not be destroyed or terminated by apphcatlon of'the doctrine of
merger ‘and, in-such-event, Beneﬁc1ary shall continue to have and enjoy ‘all of the rights and
privileges of Beneficiary as to the separate estates. - In addition, upon the foreclosure of the lien
created by this Trust Deed on the Trust Estate pursuant to the provisions of this Trust Deed, any
leases or subleases then existing and created by Trustor shall not be destroyed or terminated by
application of the law of' merger or as a matter of law or as a result of such foreclosure unless
Beneficiary or any-purchaser at any such foreclosure sale shall so elect. No.act by or on behalf of
Beneficiary or any such purchaser shall constitute a termination of any lease or sublease unless
Beneficiary or such purchaser shall give written notice thereof to such tenant or subtenant.

8.17  Unlawful Use, Medical Marijuana, Controlled Substances and Prohibited
Activities. Trustor shall not use, occupy, or permit the use or occupancy of any. of the Trust Estate
by Trustor or any lessee, tenant, licensee, permitee, agent, or any other person in any manner that
would be a violation of any applicable federal, state or local law or regulation, regardless of
whether such use or occupancy is lawful under any conflicting law, including without limitation,
any law relating to the use, sale, possession, cultivation, manufacture, distribution or marketing of
any controlled substances of other contraband (whether for commercial, medical, or personal
purposes), or any law relating to.the medicinal use or distribution of marijuana (collectively,
“Prohibited ACthltleb”) “Any lease, llceme sublease or other agreement for use, occupancy or
possession of any’ of the Trust Estate, including any ‘amendment, modification, extension or
renewal of the lease or its term (collectlvely a “lease™) with any th1rd person (“lessee”) ‘shall
expressly prohibit the lessee from engaging or permitting others to engage in any Prohibited
Activities. Trustor shall upon demand provide Beneficiary with a written statement setting forth
Trustor’s comphance with this Section 8.17 and stating whether any’ Prohibited Activities are or
may be oceurring in, on or around-the Trust Estate.” If Trustor becomes aware that any lessee is
likely engaged in any Prohibited Activities, Trustor shall, in compliance with apphcable law,
terminate the applicable lease and take all actions permltted by law to discontinue such activities,
Trustor shall keep Beneficiary fully adv1scd of 115 actlons and plans to comply w1th thls Section
8.17 and to prevent Prohibited Activities, -

This Section 8.17 is a material consideration and inducement: upon which Beneficiary
relies in extendmg credit-and other financial accommodations-to Trustor: Failure by Trustor to
comply - with " this- Section 8.17 -shall” constitute ‘a ‘material non-curable FEvent of Default.
Notwnhstandlng anything in this 1 rust Deed; the Noté or othet Loan Documents- tegarding rights
to cure Events of Default, Beneficiary is entitled upon breach of this Section8.17 to immediately
exercise any- and all remedles under this [rust Decd thc ‘Note or other Loan Documents, and by
law. » ' :

In addition and not by way of limitation; Trustor shall-indemnify, defend and hold
Beneficiary harmless from and against any loss, claim,’ damage, liability, fine, penalty, cost or
expense (including attorneys” fees and expenses) arising from, out of or' related to any Prohibited
Activities at-or on the Trust Estate, Prohibited Activities by Trustor or any lessee of the Trust
Estate, or T rustor S breach Vlolatlon or failure to enforee or comply w1th any of the covenams set
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forth in this ‘Section 8.17." This indemnity includes, without limitation any claim by any
governmental entity or agency, any lessee, or any third person, including any governmental action
for seizure or forfeiture of any of the Trust Estate (with.or without compensation to Beneﬁueuy,
and whether or- not any of the. T rust Fstale is taken ﬁec of or eubject to Benefi01ary s lien or
sceurity interest), = ST - o S »

~ ARTICLE 9. CONDEMNATION AWARDS

If the-Trust Estate or any portion thereof should be taken or damaged by reason of any
public improvement or condemnation proceeding, Beneficiary shall be entitled to all
compensation, awards, and other payments or relief therefor, and shall be entitled at Bcneﬁcmry 8
option to comihence, appear in, and plosecute in Beneﬁclary S Own name any action or
proceeding, and to make ahy compromise or settlement, in connection with such taking. Trustor
shall promptly give notice to Beneficiary of any condemnation proccedlng or any taking for public
improvement. “All such compensation, awards, damages, causes of action, proceeds, or other
payments are hereby assigned to Beneficiary, which may, after deducting therefrom all costs and
expenses (regardless of the particular nature thereof and whether incurred with or without suit or
before or after judgment), including reasonable attorneys’ fees, incurred by Beneficiary in
connection with such compensation, awards, damages, rights of action, proceeds, or other
payments, release any and all moneys so received by Beneficiary or apply the same, or any portion
theéreof, on ‘any- of- the Obhgatlons (whethier or- not then due) secured by ‘this Trust:- Deed.
Beneficiary shall have no obligation to-apply proceeds -of condemnation to restore or repair
damage to the Ttust Estate regar dless of whether such takmg has a significant adverse impact-on
the-operation of the remaining portion ofthe Trust Estate.” Trustor shall execute and deliver to
Beneficiary such further assignments of such compensation, awards, damagcs causes of acllon
proceeds, or other payments as Bencﬁmary may from time to time require.

ART I(,Ll* 1() ASSIGNMLNF OF LEASES RFNTS AND IN(,OML

10, 1 A351gmnent T 1ustor hereby absolutely assigns to Tlustee all right title and
interest -of Trustor in and to dll leases how ‘existing or heteafter entéred into by Trustor and
déemising the whole or any pait of the Tiust Estate;and does hereby further assign'any and all rents,
subretits and other amounts received: for the use of all or any portion of the Trust Bstate; including
without- limitation; any: and all rental- -agieements and arrangemeénts of any ‘kind now owned or
hereafiér ‘acquired, and all proceeds- frori §uch rents, covering-the Trust Estate or any portion
thereof, now or hereafier’ existing or entered into; togethe1 with- issues,: 1oyaltles -income, profits
and security deposits of and from the Trust-lstate. - Until the occurrence of an Evént of Default,
Trustor may, uhder a- tempmary revocable license granted hereby, collect and use all such rents,
subrents, issues, royalties, income, and profits which become payable prior to default,: Upon'the
occurreice of an Bvent of Default, Trustor’s license to-colléct and use any of such proceeds shall
immediately ‘cease without furthet actioii by or on behalf of any party, ahd Benehclary shall have
the tight, with or without taking: possession of the Trust Estate, and- either in person, by agent, or
through & court-appointed receiver (Trustor hereby consents to the appointment of Beneficiary or
Boneﬁ01a1y $ demgnec as such feceiver), to sue for or otherwisé collect all such rénts, subtents,
issues, royalties; income; and profits;- including those past due and unpaid. --Any surhs so
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collected, after the deduction of all costs and expenses of operation and collection (regardless of
the particular nature thereof and whether incurred with or without suit or before or after judgment),
including reasonable attorneys’ fees, shall be applied toward the payment of the Obligations.
Such 1ight of collection and uise of such"proceeds by Beneficiary shall obtain both before and after
the exercise of the power of sale provisions of this Trust Deed, the foreclosure of this Trust Deed
and throughout any period of redemption. The rights granted under this Section 10.1 shall in no
way be dependenl upon and shall apply without regard to whether all or a portion of the Trust
Estate is in danger of being lost; removed, or materially injured, or whether the Trust Estate or any
other security is adequate to discharge the obligations secured by this Trust Deed. Beneficiary’s
failure or discontinuance at any time to collect any of such proceeds shall not in any manner affect
the right, power, and authority of Beneficiary thereafter to collect the same.- Neither any
provision contained herein, nor Beneﬁc1ary s exercise of Beneficiary’s right to collect such
proceeds, shall be, or be construed to be, an affirmation by Beneficiary of any tenancy, lease,
sublease, option, or other interestin the Trust Estate, or an assumption-of liability under, or a
subordination of the lien or charge of this Trust Deed to, any tenancy, lease, sublease, option, or
other interest in the Trust Estate. All tenants, lessees, sublessees and other persons which have
any obligation to make any payment to Trustor in connection with the Trust Estate or any portion
thereof are hereby authorized and directed to pay the rents, subrents, issues, royalties, income, and
profits payable by them with respect to the Trust Estate, or any part thereof, dilect]y to Beneficiary
on the demand of Beneficiary. Beneficiary’s receipt of such rents, subrents, issues, royalties,

income, and profits shall be a good and sufficient discharge of the obligation of the tenant, lessee,

sublessee, or other pexson concerned to makc the payment oonnected w1th the amount so recelved
by the T; rustee. :

1 10.2 - Application -of- Payments. If at any time during the term of this Trust Deed
Beneﬂmcuy receives or obtains a payment, installmetit, or'sum which is less than the entire amount
then due- under the Note secured by this Trust Deed and” under all  other instrumeénts further
ev1dencmg orsecuring the- Obllgatlom ‘then Beneﬁmaly shall, except as provided otheiwise in the
Note and notw1thstand1ng any instructions which may be given by Trustot, have the right to apply
such payment, installment, or sum, or any part ihereo[ to such of the items or obligations then due
ﬁom Trustor or 10 BeneﬁCIaly as Bcneﬁuary may m Beneﬁmary S sole dlsmetlon determmc :

103 No Walver of nghts by Collectlon of Proceeds: - The entermg upon and taking
possesswn of the Trust Estate or ‘any portion of the Trust Estate or the collection of rents, subrents,
issues, royalties, income, ploﬁts proceeds of fire-and other insurance policies, or compensation or
awards-for any taklng, or damaglng of the Trust Estate, or the application or-release thereof as
aforesaid, shall not-cure 01 waive any Event of Default or notice of default heleunder ‘shall not
invalidate any act 'done pul suant to such notice of default; and shall not opcmte 1o postpong or
suspend the -obligation- to make, or have the effect of altering the size of; any schcduled
mstdllment% prov1ded for-i 1n any of the Obhgatlons 9ecured by thls Trusl Deed T

10.4 - Indemnification. - Trustor shall mdemmfy, pay, protect, defend and -hold
Beneﬁc1ary harmless from and against all claims, demands, judgments, liabilities, actions, costs,
and fees (including reasonable attorneys fees) arising from or related to receipt by Beneficiary of
the rents subrents 1ssues royalues 1ncorne and ploﬁl from the Trmt Estate or any portIon of the

-]8» _'
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Trust Fstate, except 1hose llabllltles drlsmg from Beneﬁclary E own gross neghgence and will ful
mlsoonduct

ART ICLE 11 LVENT S OF DLPAULT AND RLMLDIL‘%

11.1" "Events of Def'tult Fifteen (15) days after wrlttcn nouce from Beneﬁuary to
Trustor for monetary defaults and thirty (3 0) days after writtén notice from- Beneilclary to Trustor
for non-monetary defaults, if such defaults are not cured within such fifteen (15) day or thirty (30)
day periods, respectively, each of the followmg bhall constltutc an event of dcfdull undel thls Trust
Deed (an “Fvent oi Default”) o :

11.1.1 Failure to Make Payment. If Trustor shall fail to make any payment due
and payable under the terms-of thé Note, this Trust Deed, or any other Loan Document, '

11.1.2 N011~Monetarv Default. I“xcepl as provided otherwmc in Section 11.1.1 of
this Trust Deed, Trustor’s failure to observe and perform any of the terms, covenants, or conditions
to be observed or performed in the Note, this Trust Deed or any other Loan Document,

11.1.3 Loan_Agreement. Any BEvent of Default occurs under the Loan

Agreement.

11.1.4 False Warranty. Any matenal teprescntatlon or warranty of 'llustor
contained in the Note this Trust Deed 01 any other Loan Documcm was untrue when made.

11. 1 5 Insolvencv, Etc If (a) ’lrustol commences any case, proceedmg, or other
action seeking reorganization,. arrangemem adjustment, liquidation, dissolution, ot composition
of Trustor or Trustor’s debts under any law- rclatmg to bankruptcy, reorganization; or relief of
debtors, or seeking appomtment of a receiver, trustee, custodian, ot-other similar official for
Trustor of-fot all or any substaritial patt of Trustot’s property; (b) any guarantor: of the Note
cominences ‘any - -case, proceeding, or other action seeking reorganization, arrangement,
adjustment, liquidation, dissolution, or composition of such guarantor or such guarantor’s debts
under any law relating to barikruptcy; reorganization, or rélief of debtors, or seeking appointmient
of areceiver, trustee, custodian, or other similar official for such guarantor. or for- any ‘substantial
part of such guarantor’s property; or (¢) any such case, proceedmg, or othel actlon 1s commenoed
agamst c1the1 Trustor or any gualamox of the Note a ST

11 1 6 [‘ allule to Pav Debtb Trustor f”dlb 10 pay l“lustox 5 debts as they become
due, admm in writing T Iustor 8 mdblhty to pay lru%tOI s debts, or makes a general dsugnmem for
the beneﬁt of creditors. : : o S ,

11.1.7 Failure to Perform Other Obligations. A default by Trustor under the
terms of any other promissory noto, deed of trust, security agreement, undcrtdkmg or arrangement
between Trustor and Beneﬁcmry now ex1st1ng or-entered into hereaftet:
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- 11.1.8 Cross Deiault A default by Trustor under any other agreement or
arrdngernent between the partles to the Note now existing or entered into hereafter.

11.2 Cure by Guarantor, N()twithsfanding anything to the contrary contained in any
Loan Document, a cure of any default under any Loan Document made or tendered by Guarantor
shall be deemed to be a cure by Trustor and shall be accepted or rejected by Beneﬁelary on the
same basis as if made or tendered by Trustor, Beneficiary agrees not to exercise any remedies
under any Loan Document until Guarantor has received notice of the subject default and Guarantor
has failed to cure such default within the applicable time period, which time period shall begin
when Guarantor receives notice thereof consistent with Section 10.6 of the Loan Agreement. -

1 1.3 Acceleration; thice. Time is of the essence hereof; Upon the occurrence of any
Bvent of Default under this Trust Deed, at Beneficiary’s option and in addition to any other
remedy Beneficiary may have under the Note, Beneficiary may declare all sums secured hereby
immediately due and payable and elect to have the Trust Estate sold in the manner provided herein.
In the event Beneficiary elects to sell the Trust Estate, Beneficiary may execute or cause Trustee to
execute a written notice of default and of election to cause the Trust Estate to be sold to satisfy the
obligations hereof, and Trustee shall file such notice for record in the office of the County
Recorder of the County wherein the Trust Estate is located. Beneficiary shall also deposit with
Trustee the Note and all documents evidencing expenditures secured by this Trust Deed.

11.4 - Exercise of Power of Sale. - Pursuant to applicable law, after the lapse of such time
as may then be required by law followmg the recordation of the notice of default, and notice of
default and notice of sale having been given as then required by law, Trustee, without demand on
Trustor, shall sell the F rust Estate on the date and at the ume and plaee de51gnated in 1he notlee of
sale, '

'1‘1 5 Su1rendel of Possession, Trustor shall surrender’ possesmon of the Trust Estate to
the purchaser 1mmed1ately after the sale of the Trust Estate as provided in’ Section 11.4 of this
Trust Deed, in the event such possession has not previously been surrendered by Trustor.

11, 6 UcC Remedles Notw1thstand1ng anything to the contrary in Section 11, 4 and
Section 115 of: this T rust Deed, Beneﬁcmry, with regard to all Personalty, including ﬂxtures
chattels,” equipment, 1nvent01y, and personal ‘propetty, conveyed to Trustee under Sectlon 1.2 of
this Trust Deed, shall have the rlght to exercise, from time to time, any- and all rlghts and remedies
available to Beneilclary, as a secured party under the Utah' Uniform Commercial Code, and any
and all rlghts and remedies avculable to Beneﬁcury under any other. dpplleable law. Upon written
demand from Beneficiary, lrustor ‘shall, at’ Trustor’s expense, assemble ‘such ﬁxtures chattels
equipment, inventory, and personal property and make them available to Beneﬁelary at a
reasonably convenient place designated by Beneficiary. Beneficiary shall have the right to enter
upon any premises where the Personalty or records pertaining to the Personalty may be and take
possession of the Personalty and records relating to the Personalty “Beneficiary may sell, Tease or
otherw1se dispose of any or all of the Personalty ‘and, after deduetmg the reasonable costs and
out- of—poeket expenses meurred by Beneficiary, mcludmg, without limitation, (a) reasonable
attorneys fees and legal expernses; (b) transportation and storage costs, (¢) advertising of sale of
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the Personalty, (d) sale commissions, (e) sales tax, (f) costs for imlaroving or repairing the
Personalty, and (g) costs for p1eserva110n and protection of 1he Pelsonalty, apply the remamdel to
pay, or to hold as & reserve agamst the Obhgatlom

11, 7 Foreclosure asa Mortgage Ifan Fvent of Dcfault oceurs hereunder, Beneficiary
shall have the option to foreclose this Trust Deed in the manner provided by law for the foreclosure
of mortgages on real propetty and Beneficiary shall be entitled to recover in such proceedings all
costs and expenses incident thereto,. mcludmg reasonable attorneys [ees and costs in such
amounts as shall be fixed by the court.

11.8  Receiver. If an hVen‘t of Default occurs, Beneficiary, as a matter of right and
without regard to 1l1e interest of Trustor thorcm, shall have the right upon notice to"Trustor to apply
to any court having jurisdiction to appoint a réceiver or receivers of the Trust Estate and Trustor
hereby irrevocably consents to such appointment, Any such receiver or receivers shall have all
the usual powers and duties of a receiver and shall continue as such and exercise all such powers
until completion of the sale of the Trust Estate or the foreclosure proceeding, unless the
receivership is sooner terminated.

11.9  No Remedy Exclusive. No remedy conferred upon or reserved to Beneficiary
under this Trust Deed shall be exclusive of any other available remedy or remedies, but each and
every suchremedy shall be cumulative and shall be in addition to every other remedy given undcr
this Trust Deed or any othel L oan Document or now or hereafter éxisting at law or in equity or by
statute. :

11.10 Rights-upon 'Default In makmg, > the Loan, Beneﬁ01ary ‘has relied upon the ughts
available to Beneficiary under this Trust- Deed ‘upon ‘the occurrence of an Bvent of Default,
including; but not limited to, the rights to accelerate the payment of'any and all amounts secmed by
this Trust Deed, to sell the Propelty encumbered by this Trust Deed pursuant to the power of sale
granted ‘hereunder; the right to foreclose this Trust Deed as a mortgage, and the right to have a
receiver appointed. v

ARTICLE 12 GENERAL PROVISIONS -

12.1  Notices.” " All hotices shall be in writing and- shall be deemed to have been
sufficiently glvon or served. when personally délivered, deposited ‘in the United States mail; by
registered-or certified mail, or deposited with a reputable overnight mail- carrier which provides
delivety of such-mail to'be traced, addressed as follows:

Beneficiary and Trustee:  Zions First National Bank -
= " Real Estate Banking Group -
One South Main Street, Suite 470"
Salt Lake City, Utah 84133
Attn: Jeffrey A, Holt
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With copies to: ' Callister Nebeker & McCullough -
: o - Zions Bank Building . -
- 10 East South Temple, Suite 900" --
. Salt Lake'City, Utah 84133
Attn: John B. Lindsay

Trustor: - 333 South State, LLC

R : : 595-South Riverwoods Parkway, Suite 400
Logan, Utah 84321, " '
Attn: Dell Loy Hansen -

With copies to: Olson & Hoggan, P.C,
- 130 South Main Street, Suite 200
Logan, Utah 84321
Attn: Robert B, Funk

Wasatch Acquisitions and Capital, Inc,

595 South Riverwoods Parkway, Suite 400
! Logan, Utah 84321

Attn: Dylan Ols_en

Such addresses may be changed by notice to the other party glven in the same manner provided in
thls Section 12.1.

12.2  Severability. If any provision of this Trust Deed shall be held or deemed to be or
shall, in fact, be illegal, 1noperat1ve, or unenforceable, the same shall not affect any other provision
or provisions contained in this Trust Deed or’ 1ender the ‘same mvahd inoperative, or
unenforceable to any extent whatever.

12.3  Amendments, Changes, and Modifications. This Trust Deed may not be amended,
changed, modified, altered or terminated without the written consent of Beneficiary.

124 Governing Law. This Trust Deed shall be governed excluswely by and construed
in accordance with the applicable laws of the State of Utah

12,5 Interpretation. Whenever the context shall 1nclude the singular, the whole shall
include any part thereof, and any gender shall include both other’ gcrlders The section headings
contained in this Trust Deed are for purposeb of referencc only and' shall not limit, expand, or
otherwise affect the construction of any provisions hereof o

12,6 Binding Effec This Trust Deed shall be binding upon Trustor and Trustor’s
successors “and- assigns, - “This Trust Deed"shall inure to the benefit of Beneficiary, and
Beneficiary’s successors and assigns, and the holdets of any of the Obligations secured hereby.
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12.7 ngver “No delay or failure to exercise any right or power accruing upon any
Event of Default, including Beneficiary requiring strict performance by Trustor of any
undertakings, agreements, or covenants contained in this Trust Deed, shall impair any such right or
power or shall be construed to be a waiver thereof mcludmg the right to demand strict compliance
and performance, but any such right and power may be exercised from time to time and as often as
may be deemed expedlent Any waiver by Bcneﬁcmry of any Event of Default under this Trust
Deed shall not waive or affect any other Event of Default hereunder, whether such Event of
Default is prior or subsequent thereto and whether of the same or a different type. None of the
undertakings, agreements, or covenants of Trustor-under this Trust Deed, shall be deemed to have
been waived by Beneficiary, unless such waiver is évidenced by an 1nstrumcr1t in wrltmg q1&ned by
an officer of Beneficiary and-directed to Trustor specifying such waiver:

12.8  Successor, Trustee, Beneﬁciary _.may appoint a successor trustee at any time by
filing for record in the office of the County Recorder of the county wherein the Property is located,
a substitution of trustee. From the time the substitution is filed for record, the new Trustee shall
succeed to all the powers, duties, authority and title 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.

12.9  Joint and Several Liability., All obligations of Trustor under this Trust Deed, if
more than one party,-are joint and several as between them. . The term “Bcneﬁmcuy” shall mean
the: owner and holdel 1nclud1ng any plcdgee of the Note sccured by thm l‘ru‘;l Decd

l? 1() A@oemdnog oi 'hust ”llubtec accepts thls Trust when thls Frucst Deed duly
executed and acknowledgcd is:made a public fecord as provided by law. T rustée isnot obhgatod
to notify -any "party hereto of any pending sale under any other-deed of trist or any action or
ploceedmg in Whlch Irustor, Benehclary, or T rustee shal] be a party, unle%s brought by lrustec

12 11 Attornevs Fces and’ Expenses Trustor agrees’'to 101mbulse Beneﬁcmry f01 any
raasonablc attomeys -fees and costs - actually incurred by Beneficiary. with respect to any
bankruptey or insolvency proceeding, or other action involving Trustor or any guarantor as a
debtor. Trustor additionally agrees to pay all reasonable costs and out-of-pocket expenses,
including, without limitation, (a) reasonable attorneys’ fees-and legal expcnses (b) transportation
and storage costs, (c) advertising of sale of the Trust Estate, (d) sale commissions, (€) sales tax, (f)
¢osts fot improving ot repairing the Trust Estate, and (g) costs for preservation and protcchon of
the Ttust Estate, incurred by ‘Beneficiary in obtaining possession of Trust Lstate:, storage and
preparation for sale; sale or other disposition; and otherwise in¢urred in foreclosing tipon the Trust
Estate.” Any -andall such costs and out-of-pocket expenses shall be payable by Trustor upon
demand, together with interest thereon from the date of the advance untll repald both beforc dncl
aﬂer Judgment at the late prov1ded in thc, Note : - T

Regmdlcss of any- breach or dcfduh TruthI agrees o ‘pay- all expenses 1no]ud1n§,
reasonable attorneys’ fees and legal expenses, incurred by Beneficiary in any bankruptey
proceedings of any type involving Trustor, the Trust Estate, or this Trust-Deed, including, without

23

- BK10303PG 1221 °"



limitation, expenses incurred in modifying or lifting the automatic stay, dotermlmng adequate
protection, use of cash collaterdl or 1elat1ng to any plan of reorganuahon :

1212 Request for Notlce Irustor 'requests thal a copy of any notice of default-and of
any notice of sale hereunder be mailed to Trustor at the address f01 [mstor specmed in Section
12 1 of thls Trust Deed. ’ :

12, 13 Limitation on Damages - 'Beneficiary and- its -officers, directors, employees,
representatives, agents, and attorneys, shall not be liable to Trustor or any Guarantor for
consequential, special, or other non-compensatory damages arising from or relating to any breach
of contract, tort, or other wrong in connection with or relating to this Trust Deed or the Trust Estate
regardless of whcther Beneﬁcwy may have been advised of the posmblhty of such- ddmages

12.14 Prefer(,ntlal Transfers. If the incurring of any debt by Trustm or the payment of
any money or transfer of property to Beneficiary by or on behalf of Trustor or any Guarantor
should for any reason 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 other 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, asto any such amount or property repaid or restored, including all
reasonable costs, expenses, and attorneys’ fees of Beneficiary related: thereto, the liability of
Trustor and Guarantor, and each of them, and this Trust Deed, shall automatically be revived,
rcmstated and 1estored and shall exist as though the VOic able tramfers had never becn made -

12 15- Survwal All agreements, representatlons, warranties and covenants made by
Trustor shall survive the execution and delivery of this Trust Deed, the filing and consummation of
‘any bankruptcy proceedings, and shall continue in‘effect so long as any obhgatlon to Beneficiary
contemplatod by this Trust Deed is outsiandmg and unpald notwﬂhstandmg any termination of
this Trust Deed. = All-agreements, representations, warranties and covenants in this Trust Deed
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 théir respective heirs,
successors and dSSlgnb

1216 Deﬁned d Terms. - Unless otherw1se deﬁned in this Trust Decd capnahzed tcrms
used herem have thc meamngs glven them in lhe Loan Agreement

[SIGNATURE PA GE(S) AND EXHIBIT(S),
" IFANY, FOLLOW THIS PAGE]
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DATED:  March_4™, 2015,

IRUSTOR

333 SOUTH STATE, LLC,
a Utah limited liability company
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STATE OF UTAH )

1 58.
COUNTY OF SALT LAKE )

The foregoing instrument was acknowledged before me this (21 fh _day of March,
2015, by Dell Loy Hansen, Manager of 333 South State, LLC, a Utah limited liability company.

Mo 4]

NOTARY PUBLIC ¢ !

Residing at: ﬁ@/ffljﬁ..cgzl\ﬁ YT

’ NICHOLAS DEFILIPPIS
2y Notary Public, State ot Utah
® Commission # 672763
My Commission Expires
December 17, 2017
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EXHIBIT A

REAL PROPERTY DESCRIPTION

The real property located in Salt Lake County, State of Utah, and more particularly
described as follows:

A parcel of land located in Block 53, Plat "A", Salt Lake City Survey, being more particularly
described as follows: Beginning at a point on the West line of said Block 53, said point being
North 00°02'14" West 237.43 feet, along the West line of said Block 53, from the Southwest
corner of Lot 2 of said Block 53, and running thence, along said West line of Block 53, North
00°02'14" West 257.78 feet; thence North 89°57'25" East 165.08 feet; thence South 00°02'16"
East 65.03 feet; thence North §9°57'26" East 182.72 feet to the West boundary line of The
Metro Condominium Plat as recorded in the Salt Lake County Recorder's Office; thence, along
said West boundary line of The Metro Condominium Plat and the City Centre One Parcel,
South 00°02'31" East 193.01 feet; thence West 347.81 feet to the point of beginning.
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