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

THIS DEED OF TRUST WITH ASSIGNMENT OF° LEASES AND RENTS,
SECURITY AGREEMENT AND FIXTURE FILING (this “Deed of Trust”) is executed as of
‘August 31, 2018, by DAVID BROWN, an individual, and NATALIE BROWN, an individual
'(collectwely, “Trustor”), having an address at 13592 South Aintree Hill Cove, Draper, Utah
84020 to LANDON HARDCASTLE, an individual (“Trustee”), having an address at 170 Main
Street, Suite 1500, Salt Lake City, Utah 84101, for the benefit of BRAD ANDRUS, an individual
(“Beneficiary™), having an address at Bridge Realty Capltal 5925 South Commerce Drive, Suite

175, Murray, Utah 84107.

1. GRANT IN TRUST. For the purposes and upon the terms and conditions in this Deed
of Trust, Trustor irrevocably grants, conveys and assigns to Trustee, in trust for the benefit of -
Beneficiary, with power of sale and right of entry and possession, Trustor's interest in: (a) all real
property located in Salt Lake County, Utah, and described on Exhibit A attached hereto; (b) all
casements, rights-of-way and rights used in connection with or as a means of access to any
portion of such real property; (c) all tenements, hereditaments and appurtenances thereof and
thereto; (d) all right, title and interest of Trustor, now owned or hereafter acquired, in and to any
land lying within the right-of-way of any street, open or proposed, adjoining such real property,
and any and all sidewalks, alleys and strips and gores of land adjacent to or used in connection
with such real property; (e) all buildings, improvements and landscaping now or hereafter
erected or located on such real property; (f) all development rights, governmental or quasi-
governmental licenses, permits or approvals, zoning rights and other similar rights or interests
which relate to the development, use or operation of, or that benefit or are appurtenant to, such
real property; (g) all mineral rights, oil and gas rights, air rights, water or water rights, including
without limitation, all wells, canals, ditches and reservoirs of any nature and all rights thereto,
appurtenant to or associated with such real property, whether decreed or undecréed, tributary or
non-tributary, surface or underground, appropriated or unappropriated, and all shares of stock in
any water, canal, ditch or reservoir company, and all well permits, water service contracts,
drainage rights and other evidences of any such rights; and (h) all interest or estate which Trustor
now has or may hereafter acquire in such real property and all additions and accretions thereto,
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and all awards or payments made for the taking of all or any portion of such real property by
eminent domain or any proceeding or purchase in lieu thereof, or any damage to any portion of
such real property (collectively, the “Subject Property”). The listing of spemﬁc rights or
property shall not be interpreted as a limitation of general terms.

2, OBLIGATIONS SECURED.

2.1 Obligations Secured. Trustor makes this gfant and assignment for the purpose of
securing the following obligations (each, a “Secured Obligation” and coliectively, the “Secured

Obligations™):

{2) payment to Beneficiary of all sums at any time owing and performance of
all other obligations arising under or in connection with that certain Promissory Note
Secured by Deed of Trust of even date herewith (the “Note™), in the original principal
amount of ONE HUNDRED THOUSAND AND NO/100THS DOLLARS
($100,000.00), with interest as prowded therein, executed by Trustor and payable to

Beneficiary or its order;

(b) payment and performance of all obl 1gat10ns of Trustor under this Deed of
Trust, together with all advances, payments or other expenditures made by Beneficiary or
Trustee as or for the payment or performance of any such obligations of Trustor;

(c) payment and performance of all future advances and other-obligations that
the then record owner of the Subject Property may agree to pay and/or perform (whether
as principal, surety or guarantor) for the benefit of Beneficiary, when any such advance.
or other obligation is evidenced by a writing which recites that it is secured by this Deed

of Trust; and

(d) all modifications, extensions and renewals of any of the Secured
Obligations (including without limitation, (i) modifications, extensions or renewals at a
different rate of interest, or (ii) deferrals or accelerations of the required principal
payment dates or interest payment dates or both, in whole or in part), however evidenced,
whether or not any such modification, extension or renewal is evidenced by a new or

additional promissory note or notes.

2.2 Obligations. The term “obligations” is used herein in its most comprehensive
sense and includes any and all advances, debts, obligations and liabilities heretofore, now or
hereafter made, incurred or created, whether voluntary or involuntary and however arising,
whether due or not due, absolute or contingent, liquidated or unliquidated, determined or
undetermined, joint or several, including without limitation, all principal, interest, charges,
including prepayment charges and late charges, and loan fees at any time accruing or assessed on

any Secured Obligation.
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3. ASSIGNMENT OF LEASES AND RENTS.

3.1 Assignment. For the purposes and upon the terms and conditions set forth herein,
Trustor irrevocably assigns to Beneficiary all of Trustor’s right, title and interest in, to and under
all leases, licenses, rental agreements and other agreements of any kind relating to the use or
occupancy of any of the Subject Property, whether existing as of the date hereof or at any time
hereafter entered into, together with all guarantees of and security for any tenant's or lessee's
performance thereunder, and all amendments, extensions, renewals and modifications thereto
(each, a “Lease” and collectively, the “Leases”), together with any and all other rents, issues and
profits of the Subject Property (collectively, “Rents™). This assignment shall not impose upon
Beneficiary any duty to produce Rents from the Subject Property, nor cause Beneficiary to be:
(a) a “mortgagee in possession” for any purpose; (b) responsible for performing any of the
obligations of the lessor or landlord under any Lease; or (c) responsible for any waste committed
by any person or entity at any time in possession of the Subject Property or any part thercof, or
for any dangerous or defective condition of the Subject Property, or for any negligence in the
management, upkeep, repair or control of the Subject Property. This is an absolute assignment,
not an assignment for security only, and Beneficiary's right to Rents is not contingent upon and
may be exercised without possession of the Subject Property. Trustor agrees to exccute and .
deliver to Beneficiary, within five (5) days of Beneficiary's written request, such additional
documents as Beneficiary or Trustee may reasonably request to further evidence the assignment
to Beneficiary of any and all Leases and Rents. '

3.2  Protection of Sccurity. To protect the security of the foregoing assignment,
Trustor agrees (1} to perform each obligation to be performed by the lessor or landlord under
each Lease and-4o enforce or secure the performance of each obligation to be performed by the
lessee or tenant under each Lease; (ii) at Trustor's sole cost and expense, to defend any action in
any manner connected with any Lease or the obligations thereunder, and to pay all costs of
Beneficiary or Trustee, including reasonable attorneys' fees, in any such action in which
Beneficiary or Trustee may appear; (iii) to pay to Beneficiary immediately upon demand all
-sums expended under the authority hereof, including reasonable attorneys' fees, together with
interest thereon at the highest rate per annum payable under any Secured Obhgatmn and the
same, at Beneficiary's option, may be added to any Secured Obligation and shall be secured

hereby.

3.3 License. Beneficiary confers upon Trustor a license (“License™) to collect and .
retain the Rents as, but not before, they come due and payable, until the occurrence of any
Defaunlt. Upon the occurrence of any Default, the License shall be automatically revoked, and
Beneficiary or Trustee may, at Beneficiary's option and without notice, either in person or by
agent, with or without bringing any action, or by a receiver to be appointed by a court: (a) enter,
take possession of, manage and operate the Subject Property or any part thereof, (b) make,
cancel, enforce or modify any Lease; {¢) obtain and evict tenants, fix or modify Rents, and do
any acts which Beneficiary or Trustee deers proper to protect the security hereof; and (d) either
~ with or without taking possession of the Subject Property, in its own name, sue for or otherwise
collect and receive all Rents, including those past due and unpaid, and apply the same in
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accordance with the provisions of this Deed of Trust. The entering and taking possession of the
Subject Property, the collection of Rents and the application thereof as aforesaid, shall not cure
or waive any Default, nor waive, modify or affect any notice of default hereunder, nor invalidate
any act done pursuant to any such notice. ' The License shall not grant to Beneficiary or Trustee
the right to possession, except as provided in this Deed of Trust.

4. SECURITY AGREEMENT AND FIXTURE FILING.,

4.1 Security Interest. Trustor hereby grants and assigns to Beneficiary a security
interest, to secure payment and performance of all of the Secured Obligations, in all of the
following described personal proverty in which Trusfor now or at any time hereafter has any -
interest (collectively, the “Collateral™):

(a) All goods, building and othcr matcnals supphes Invcntory, work in
process equipment, machinery, fixtures, furniture, furnishings, signs and other personal
property and embedded software included therein and supporting information, wherever
situated, which are or are to be incorporated into, used in connection with, or
appropriated for use Subject Property; together with all rents and security deposits
derived from the  Subject Property; all inventory, accounts, cash receipts, deposit
accounts, accounts receivable, contract rights, licenses, agreements, general intangibles,
payment intangibles, software, chattel paper (whether electronic or tangible), instruments,
documents, promissory notes, drafts, letters of credit, letter of credit rights, supporting
obligations, insurance policies, insurance and condemnation awards and proceeds,
proceeds of the sale of promissory notes, any other rights to the payment of money, trade
names, trademarks and service marks arising from or related to the ownership,
management, leasing, operation, sale or disposition of the Subject Property or any
business now or hereafier conducted thereon by Trustor; all development rights and
credits, and any and all permits, consents, approvals, licenses, authorizations and other
rights granted by, given by or obtained from, any governmental entity with respect to the
Subject Property; all water and water rights, wells and well rights, canals and canal
rights, ditches and ditch rights, springs and spring rights, and reservoirs and reservoir
rights appurtenant to or associated with the Subject Property, whether decreed or
undecreed, tributary, non-tributary or not non-tributary, surface or underground or
appropriated or unappropriated, and all shares of stock in water, ditch, lateral and canal
‘companies, well permits and all other evidences of any of such rights; all deposits or
other security now or hereafter made with or given to utility companies by Trustor with
respect to the Subject Property; all advance payments of insurance premiums made by
Trustor with respect to the Subject Property; all plans, drawings and specifications
relating to the Subject Property; all loan funds held by Beneficiary, whether or not
disbursed; all funds deposited with Beneficiary pursuant to any loan agreement; all
reserves, deferred payments, deposits, accounts, refunds, cost savings and payments of
any kind related to the Subject Property or any portion thereof; together with all
replacements and proceeds of, and additions and accessions to, any of the foregoing;
together with all books, records and files relating to any of the foregoing. '
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(b) As to all of the above described personal property which is or which
hereafter becomes a “fixture” under applicable law, this Deed of Trust constitutes a
fixture filing under the Utah Uniform Commercial Code, as amended or recodified from
time to time (“UCC”). :

4.2 Representations And Warranties. Trustor represents and warrants that: (a) Trustor
has, or will have, good title to the Collateral; (b) except as disclosed to Beneficiary, Trustor has
not previously assigned or encumbered the Collateral, and no financing statement covering any
of the Collateral has been delivered to any other person or entity; and (c) Trustor's principal place
of business is located at the address shown in the introductory paragraph of this Deed of Trust,
and Trustor is organized under the laws of the State of Utah.

4.3 Rights of Beneficiary. In addition to Beneficiary's rights as a “Secured Party”
under the UCC, Beneficiary may, but shall not be obligated to, at any time without notice and at
the expense of Trustor: (a) give notice to any person of Beneficiary's rights hereunder and.

~enforce such rights at law or in equity; (b) insure, protect, defend and preserve the Collateral or -
any rights or interests of Beneficiary therein; (c) inspect the Collateral; and (d) endorse, collect
and rccelve any right to payment of money owing to Tru.stor under or from the Collateral.

property other than cash in satlsIactlon of ahy obhgatlon of uus’{or 0 Benencmry unless
Beneficiary shall make an express written election. of said remedy under UCC Section 70A-9a-

620, or other applicable Jaw.

44 nghts of Beneficiary on Default. Upon the occurrence of a Default (hereinafter
defined) under this Deed of Trust, then in addition to aH of Beneficiary's rights as a “Secured
- Party” under the UCC or otherwise at law:

(a) Beneficiary may (i) upon written notice, require Trustor to assemble any
or all of the Collateral and make it available to Beneficiary at a place designated by .
Beneficiary; (ii) without prior notice, enter upon the Subject Pioperty or other place
where any of the Collateral may be located and take possession of, collect, sell, and
dispose of any or all of the Collateral, and store the same at locations acceptable to
Beneficiary at Trustor's expense; (iii) sell, assign and deliver at any place or in any lawful
manner all or any part of the Collateral and bid and become the purchaser at any such

sales; and

() Beneficiary may, for the account of Trustor and at Trustor's expense: (i)
operate, use, consume, sell or dispose of the Collateral as Beneficiary deems appropriate
for the purpose of performing any or all of the Secured Obligations; (ii) enter into any
agreement, compromise, or settlement, including insurance claims; which Beneficiary
may deem desirable or proper with respect to any of the Collateral; and (iii} endorse and
deliver evidences of title for, and receive, enforce and collect by legal action or
otherwise, all indebtedness and obligations now or hereafter owing to Trustor in
connection with or on account of any or all of the Collateral. a ¢
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(c) Notwithstanding any other provision hereof, Beneficiary shall not be
deemed to have accepted any property other than cash in satisfaction of any obligation of
Trustor to Beneficiary unless Beneficiary shall make an express written election of said
remedy under UCC Section 70A-9a-620, or other applicable law. ,

4.5  Power of Attorney. Trustor hereby irrevocably appoints Beneficiary as Trustor's
attorney-in-fact (such agency being coupled with an interest), and as such attorney-in-fact
Beneficiary may, without the obligation to do so, in Beneficiary's name, or in the name of
Trustor, prepare, execute and file or record financing statements, continuation statements,
applications for registration and like papers necessary to create, perfect or preserve any of
Beneficiary's security interests and rights in or io any of the Collateral, and, upon a Default
hereunder, take any other action required of Trustor; provided, however, that Beneficiary as such
attorney-in-fact shall be accountable only for such funds as are actually received by Beneficiary. -

4.6  Possession and Use of Collateral. Except as otherwise provided in this Section or
the other Loan Documents (as defined in the Loan Agreement), so long as no Default exists
under this Deed of Trust or any of the Loan Documents, Trustor may possess, use, move, transfer
or dispose of any of the Collateral in the ordinary course of Trustor's business and in accordance

with the Loan Agreement.

5. RIGHTS AND DUTIES OF THE PARTIES.

5.1 Title. Trustor warrants that, except as disclosed to Beneficiary prior to the date
hereof in a writing which refers to this warranty, Trustor lawfully possesses and holds fee simple
title to the Subject Property without limitation on the right to encumber, as herein provided, and
that this Deed of Trust is a valid lien on the Subject Property and all of Trustor's interest therein.

5.2 Taxes and Assessments. Subject to the right, if any, of Trustor to contest payment
of the following pursuant to any other agreement between Trustor and Beneficiary, Trustor shall
pay prior to delinquency all taxes, assessments, levies and charges imposed: {2) by any public or
quasi-public authority or utility company which are or which may become a lien upon or cause a
loss in value of the Subject Property or any interest therein; or (b) by any public authority upon
.Beneficiary by reason of its interest in any Secured Obligation or in the Subject Property, or by
reason of any payment made to Beneficiary pursuant to any Secured Obligation; provided
however, that Trustor shall have no obligation to pay any income taxes of Beneficiary. Promptly
upon request by Beneficiary, Trustor shall furnish to Beneficiary satisfactory evidence of the
payment of all of the foregoing. Beneficiary is hereby authorized to request and receive from the
responsible governmental and non-governmental personnel written statements with respect to the

accrual and payment of any of the foregoing.

53  Performance of Secured Obligations. Trustor shall promptly pay and perform
cach Secured Obligation when due. :

54  Liens, Encumbrances and Charges. Trustor shall promptly discharge any lien on
the Subject Property not approved by Beneficiary in writing. Except as otherwise provided in
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any Secured Obligation or other agreemenf with Beneficiary, Trustor shall pay when due all
obligations secured by or reducible to liens and encumbrances which shall now or hereafter
encumber the Subject Property, whether senior or subordinate hereto, including  without

limitation, any mechanics' liens.

5.5 Insurance. Trustor shall insure the Subject Property against loss or damage by
fire and such other risks as Beneficiary shall from time to time require. Trustor shall carry public
liability insurance, flood insurance as required by applicable law and such other insurance as
Beneficiary may reasonably require, including without limitation, business interruption insurance
or loss of rental value insurance. = Trustor shall maintain all required insurance at Trustor's
expense, under policies issued by companies and in form and substance jsatisfactory to
Beneficiary. Neither Beneficiary nor Trustee, by reason of accepting, rejecting, approving or
obtaining insurance, shall incur any liability for: (a) the existence, nonexistence, form or legal
sufficiency thereof: (b) the solvency of any insurer; or {¢) the payment of losses. All policies and
certificates of insurance shall name Beneficiary as loss payee, and shall provide that the
insurance cannot be terminated as to Beneficiary except upon a minimum of ten (10) days' prior
written notice to Beneficiary. Immediately upon any request by Beneficiary, Trustor shall
deliver to Beneficiary the original of all such policies or certificates, with receipts evidencing -

annual prepayment of the premiums.

5.6 . Tax and Insurance Impounds. At Beneficiary’s option and upon its demand,
Trustor shall, until all Secured Obligations have been paid in full, pay to Beneficiary monthly,
annually or as otherwise directed by Beneficiary an amount estimated by Beneficiary to be equal
to: (a) all taxes, assessments, levies and charges imposed by any public or quasi-public authority
or utility company which are or may become a lien upon the Subject Property and will become
due for the tax year during which such payment is so directed; and (b) premiums for fire, other
hazard and mortgage insurance next due. If Beneficiary determines that amounts paid by Trustor
arc insufficient for the payment in full of such taxes, assessments, levies and/or insurance
premiums, Beneficiary shall notify Trustor of the increased amount required for the payment
thereof when due, and Trustor shall pay to Beneficiary such additional amount within thirty (30)
days after notice from Beneficiary. All amounts so paid shall not bear interest, except to the
extent and in the amount required by law. So long as there is no Default, Beneficiary shall apply
said amounts to the payment of, or at Beneficiary's sole option release said funds to Trustor for
application to and payment of, such taxes, assessments, levies, charges and insurance premiums.
If a Default exists, Beneficiary at its sole option may apply all or any part of said amounts to any
Secured Obligation and/or to cure such Default, in which event Trustor shall be required to
restore all amounts so applied, as well as to cure any Default not cured by such application.
Trustor hereby grants and transfers to Beneficiary a security interest in all amounts so paid and
held in Benefigiary's possession, and all proceeds thereof, to secure the payment and
performance of each Secured Obligation. Upon assignment of this Deed of Trust, Beneficiary
shall have the right to assign all amounts collected and in its possession to its assignee,
whereupon Beneficiary and Trustee shall be released from all liability with respect thereto. The
existence of said impounds shall not limit Beneficiary's rights under any other provision of this
Deed of Trust or any other agreement, statute or rule of law. Within ninety-five (95) days
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following full repayment of all Secured Obligations (other than as a consequence of a foreclosure
or conveyance in lieu of foreclosure of the liens and security interests securing any Secured
Obligation), or at such earlier time as Beneficiary in its discretion may elect, the balance of all
amounts collected and in Beneficiary's possession shall be paid to Trustor, and no other party

shall have any right of claim thereto.

5.7 Damages; Insurance and Condemnation Proceeds.

(a) All awards of damages and all other compensation payable directly or
indirectly by reason of a condemmation or proposed condemnation (or transfer in lieu
thereof) for public or private use affecting the Subject Property; (ii) all other claims and
awards for damages to or decrease in value of the Subject Property; (iii) all proceeds of
any insurance policies payable by reason of loss sustained to the Subject Property; and
(iv) all interest which may accrue on any of the foregoing, are all absolutely and
irrevocably assigned to and shall be paid to Beneficiary. At the absolute discretion of
Beneficiary, whether or not its security is or may be impaired, but subject to applicable
law if any, and without regard to any requirement contained in any other Section hereof,
Beneficiary may apply all or any of the proceeds it receives to its expenses in settling, -
prosecuting or defending any such claim and apply the balance to the Secured
Obligations in any order, and release all or any part of the proceeds to Trustor upon any
conditions Beneficiary may impose. Beneficiary may commence, appear in, defend or
prosecute any assigned claim or action, and may adjust, compromise, settle and collect all
claims and awards assigned to Beneficiary; provided however, that in no event shall
Beneficiary be responsible for any failure to collect any claim or award, regardless of the

cause of the failure.

{(b) At its sole option, Beneficiary may permit insurance or condemnation
proceeds held by Beneficiary to be used for repair or restoration but may impose any
conditions on such use as Beneficiary deems necessary. '

5.8  Maintenance and Preservation of Subject Property. Subject to the provisions of

any Secured Obligation, Trustor covenants:

14850321

(@) to keep the Subject Property in good condition and repair;

(b} - -except with Beneficiary's prior written consent, not to remove or demolish
the Subject Property, nor alter, restore or add to the Subject Property, nor initiate or
acquiesce in any change in any zoning or other land classification which affects the

Subject Property;

(¢)  to restore promptly and in good workmanlike manner any portion of the
Subject Property which may be damaged or destroyed, unless Beneficiary requires that
all of the insurance proceeds be used to reduce the Secured Obligations as provided in the
Section hereof entitled Damages: Insurance and Condemnation Proceeds;
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(d)  to comply with and not to suffer violation of any or all of the following
which govern acts or conditions on, or otherwise affect the Subject Proi)erty: (i) laws,
ordinances, regulations, standards and judicial and administrative rules and orders;
(i1) covenants, conditions, restrictions and equitable servitudes, whether public or private;
and (ii) requirements of insurance companies and any bureau or- agency which
establishes standards of insurability;

(e) . notto commit or permit waste of the Subj ect Property; and-

() to do all other acts which from the character or use of the Subject Property
may be reasonably necessary to maintain and preserve its value.

5.9 Protection_of Security. Trustor shall, at Trustor's sole expense: (a) protect,
preserve and defend the Subject Property and Trustor's title and right to possession of the Subject
Property against all adverse claims; (b} if Trustor's interest in the Subject Property is a leasehold
interest or estate, pay and perform in a'timely manner all obligations to be paid and/or performed -
by the lessee or tenant under the lease or other agreement creating such leasehold interest or
estate; and (c) protect, preserve and defend the security of this Deed of Trust and the rights and
powers of Beneficiary and Trustee under this Deed of Trust against all adverse claims. Trustor
shall give Beneficiary and Trustee prompt notice in writing of the assertion of any claim, the
filing of any action or proceeding, or the occurrence of any damage, condemnation offer or other-
action relating to or affecting the Subject Property and, if Trustor's interest in the Subject
Property is a leasehold interest or estate, of any notice of default or demand for performance
under the lease or other agreement pursuant to which such leasehold interest or estate was

created or exists. L

5.10 Acceptance of Trust; Powers and Duties of Trustee. Trustee accepts the trust
“created hereby when this Deed of Trust is executed. From time to time, upon written request of
Beneficiary and, to the extent required by applicable law presentation of this Deed of Trust for
endorsement, and without affecting the personal liability of any person for payment of any
indebtedness or performance of any of the Secured Obligations, Beneficiary, or Trustee at
Beneficiary's direction, may, without obligation to do so or hability therefor and without notice:
{(a) reconvey all or any part of the Subject Property from the lien of this Deed of Trust;
~ (b) consent to the making of any map or plat of the Subject Property; and (c) join in any grant of
easement or declaration of covenants and restrictions with respect to the Subject Property, or any
extension agreement or any agreement subordinating the lien or charge of this Deed of Trust.
Trustee or Beneficiary may from time to time apply to any court of competent jurisdiction for aid
and direction in the execution of the trusts and the enforcement of its rights and remedies
available under this Deed of Trust, and may obtain orders or decrees directing, confirming or
approving acts in the execution of said trusts and the enforcement of said rights and remedies.
Trustee has no obligation to notify any party of any pending sale or any action or proceeding
(including, but not limited to, actions in which Trustor, Beneficiary or Trustee shall be a party) -
unless held or commenced and maintained by Trustee under this Deed of Trust. Trustee shall not
be obligated to perform any act required of it under this Deed of Trust unless the performance of
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the act is requested in writing and Trustee is reasonably indemnified against all losses, costs,
liabilities and expenses in connection therewith.

5.11  Compensation; Exculpation; Indemnification.

(a) Trustor shall pay all Trustee's fees and reimburse Trustee for all expenses
in the administration of this trust, including reasonable attorneys' fees. Trustor shall pay
Beneficiary reasonable compensation for services rendered concerning this Deed of
Trust, including without limitation, the providing of any statement of 4mounts owing
under any Secured Obligation. Beneficiary shall not directly or indirectly be liable to
Trustor or any other person as a consequence of: (i) the exercise of any rights, remedies
or powers granted to Beneficiary in this Deed of Trust; (ii) the failure or refusal of
Beneficiary to perform or discharge any obligation or liability of Trustor under this Deed
of Trust or any Lease or other agreement related to the Subject Property; or (iii) any loss
sustained by Trustor or any third paity as a result of Beneficiary's failure to lease the
Subject Property after any Default or from any other act or omission of Beneficiary in
managing the Subject Property after any Default unless such loss is caused by the willful
misconduct or gross negligence of Beneficiary; and no such liability shall be asserted or
enforced against Beneficiary, and all such liability is hereby expressly waived and
released by Trustor. l

(b) Trustor shall indemnify Trustee and Beneficiary against, and hold them
bharmless from, any and all losses, damages, liabilities, claims, causes of action,
judgments, court costs, attorneys' fees and other legal expenses, costs of evidence of title,
costs of evidence of value, and other expenses which either may suffer or incur: (i) by
reason of this Deed of Trust; (if) by reason of the execution of this trust or the
performance of any act required or permitted hereunder or by law; (iii) as a result of any
failure of Trustor to perform Trustor's obligations; or (iv) by reason of any alleged
obligation or undertaking of Beneficiary to: perform or discharge any of the
representations, warranties, conditions, covenants or other obligations contained in any
other document related to the Subject Property, including without limitation, the payment
of any taxes, assessments, rents or other lease obligations, liens, encumbrances or other
obligations of Trustor under this Deed of Trust. Trustor's duty to indemnify Trustee and
Beneficiary shall survive the payment, discharge or cancellation of the Secured
- Obligations and the release or reconveyance, in whole or in part, of this Deed of Trust.

{(c) Trustor shall pay all indebtedness arising under this Section immediately
upon demand by Trustee or Beneficiary, together with interest thereon from the date such
indebtedness arises at the highest rate per annum payable under any Secured Obligation.
Beneficiary may, at its option, add any such indebtedness to any Secured Obligation.

5.12  Substitution of Trustees. From time to time, by a writing signed and
acknowledged by Beneficiary and recorded in the Office of the Recorder of each County in
which the Subject Property is situated, Beneficiary may appoint another trustee to act in the place
and stead of Trustee or any successor. Such writing shall set forth the recordation date and any -
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recording or other information required by law. The recordation of such instrument of
substitution shall discharge Trustee herein named and shall appoint the new trustee as the trustee
hereunder with the same effect as if originally named Trustee herein. A writing recorded
pursuant to the provisions of this Section shall be conclusive proof of the proper substitution of

such new Trustee.

5.13 Due on Sale or Encumbrance. Except as permitted by the provisions of any
Secured Obligation or applicable law, if the Subject Property or any interest therein shall be sold,
transferred (including without limitation, where applicable, through sale or transfer of a majority
or controlling interest of the corporate stock, or any general partnership, limited liability
company or other similar interests, of Trustor), mortgaged, assigned, encumbered or Ieased,
whether voluntarily, involuntarily or by operation of law (each of which actions and events is .
‘called a “Transfer”), without Beneficiary's prior written consent, THEN Beneficiary may, at its
sole option, declare all Secured Obligations immediately due and payable in full. Trustor shall
notify Beneficiary in writing of each Transfer within ten (10) business days of the date thereof.

5.14 Releases, Extensions, Modifications and Additional Security. Without notice to
or the consent, approval or agreement of any persons or entities having any interest at any time in
the Subject Property or in any manner obligated under any Secured Obligation (each, an
“Imnterested Party”), Beneficiary may, from time to time, release any Interested Party from
liability for the payment of any Secured Obligation, take any action or make any agreement
- extending the maturity or otherwise altering the terms or increasing the amount of any Secured
Obligation, accept additional security, and enforce, waive, subordinate or release all or a portion
of the Subject Property or any other security for any Secured Obligation. None of the foregoing
actions shall release or reduce the personal liability of any Interested Party, nor release or impair
the priority of the lien of this Deed of Trust upon the Subject Property.

5.15 Reconvevance. Upon Beneficiary's written request, and solely to the extent
required by applicable law upon surrender of this Deed of Trust and every note or other
instrument setting forth any Secured Obligations to Trustee for cancellation, Trustee shall
reconvey, without warranty, the Subject Property, or that portion thereof then covered hereby,
~ from the lien of this Deed of Trust. The recitals of any matters or facts in any reconveyance
executed hereunder shall be conclusive proof of the truthfulness thereof. To the extent permitted
by law, the reconveyance may describe the graitee as “the person or persons legally entitled:
thereto.” Neither Beneficiary nor Trustee shall have any duty to determine the rights of persons
claiming to be rightful grantees of any reconveyance. When the Subject Property has been fully
reconveyed, the last such reconveyance shall operate as a reassignment of all future Rents to the
person or persons legally entitled thereto. Upon Beneficiary's demand, Trustor shall pay all costs
and expenses incurred by Beneficiary in connection with any reconveyance. 4

5.16 Subrogation. Beneficiary shall be subrogated to the lien of all encumbrances,
whether or not released of record, paid in whole or in part by Beneficiary pursuant to this Deed

of Trust or by the proceeds of any Secured Obligation.
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6.  DEFAULT PROVISIONS.

6.1  Default. The occurrence of any of the following shall constitute a “Default”
under this Deed of Trust: :

(a) Trustor shall fail to pay When due any pnnclpal interest, fees or other
Obhgatlons payabie under the Note or this Deed of Trust;

(b)  any representation or warranty of Trustorv herein shall prove to be
incorrect, false or misleading in any material respect when made; or

6.2 any default in the performance of or compliance with any obligation, agreement
or other provision contained herein or in the Note (other than those referred to in subsections (a)
and (b) above), and with respect to any such default which by its nature can be cured, such
default shall continue for a period of ten (10) days from its occurrence.

6.3 Rights and Remedies. Upon the occurrence of any Default and at any tlme
thereafter, Beneﬁ(nary and Trustee shall have all the followmg rights and remedies:

(a)A With or wﬁbou notice, to decla:e all Secured Obligations .mrrledmtely
due and payable in full.

(b) With or without notice, without releasing Trustor from any Secured
Obligation and without becoming a mortgagee in possession, to cure any Default of
Trustor and, in connection therewith: (i) to enter upon the Subject Property and to do
such acts and things as Beneficiary or Trustee deems necessary or desirable to protect the
security of this Deed of Trust, including without limitation, to appear in and defend any
action or proceeding purporting to affect the security of this Deed of Trust or the rights or
powers of Beneficiary or Trustee hereunder; (ii) to pay, purchase, contest or compromise -
any encumnbrance, charge, lien or claim of lien which, in the judgment of either
Beneficiary or Trustee, is senior in priority to this Deed of Trust, the judgment of
Beneficiary or Trustee being conclusive as between the parties hereto; (iii) to obtain, and
to pay any premiums or charges with respect to, any insurance required to be carried
hereunder; and (iv) to employ counsel, accountants, contractors and other approprlate

persons to assist them.

(c) To commence and maintain an action or actions in any court of competent.
jurisdiction to foreclose this Deed of Trust as a mortgage or to obtain specific
enforcement of the covenants of Trustor under this Deed of Trust, and Trustor agrees that
such covenants shall be specifically enforceable by injunction or any other appropriate
equitable remedy. For the purposes of any suit brought under this subsection, Trustor
waives the defenses of laches and any applicable statute of limitations.

(d) To apply to a court of competent jurisdiction for and obtain appointment =
of a receiver of the Subject Property as a matter of strict right and without regard to:

'
b
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(i) the adequacy of the security for the repayment of the Secured Obligations; (ii) the
existence of a declaration that the Secured Obligations are immediately due and payable;
or (iii) the filing of a notice of default; and Trustor consents to such appointment. -

(c) To take and possess all documents, books, records, papers and accounts of
Trustor or the then owner of the Subject Property; to make or modify Leases of, and other
agreements with respect to, the Subject Property upon such terms and conditions as
Beneficiary deems proper; and to make repairs, alterations and improvements to the
Subject Property deemed necessary, in Trustee's or Beneficiary's judgment, to protect or
enhance the security hereof. ,

(H) To execute or cause Trustee to execute a written notice of such Default
and of its election to cause the Subject Property to be sold to satisfy the Secured
Obligations. Trustee shall give and record such notice as the law then requires as a
condition precedent to a trustee's sale. When the minimum period of time required by
law after such notice has elapsed, Trustee, without notice to or demand upon Trustor,
except as otherwise required by law, shall sell the Subject Property at the time and place
of sale fixed by it in the notice of sale, at one or several sales, either as a whole or in
separate parcels and in such manner and order, all as directed by Beneficiary in its sole
discretion, at public auction to the highest bidder for cash, in lawful money of the United
States, payable at the time of sale. Except as required by law, neither Trustor nor any
other person or entity shall have the right to direct the order in which the Subject Property
1s sold. Subject to requirements and limits imposed by law, Trustee may postpone any
sale of the Subject Property by public announcement at such time and place of sale, and
from time to time may postpone such sale by public announcement at the time and place
fixed by the preceding postponement. Trustee shall deliver to the purchaser at such sale a
deed conveying the Subject Property or portion thereof so seld, but without any covenant
or warranty, express or implied. The recitals in said deed of any matters or facts shall be
conclusive proof of the truthfulness thercof. Any person, mciudmg Trustee, Trustor or

Beneficiary, may purchase at such sale.

(2) To resort to and realize upon the security hereunder and any other security
now or later held by Beneficiary concurrently or successively and in one or several
consolidated or independent judicial actions or lawfully taken non-judicial proceedings,
or both, and to apply the proceeds received in accordance with the Section hereof entitled
Application of Foreclosure Sale Proceeds, all in such order and manner as Beneficiary
shall determine 1 its sole discretion.

(h) Upon sale of the Subject Property at any judicial or non-judicial
foreclosure, Beneficiary may credit bid (as determined by Beneficiary in its sole
discretion} all or any portion of the Secured Obligations. In determining such credit bid,
Beneficiary may, but is not obligated to, take into account all or any of the following:
(i) appraisals of the Subject Property as such appraisals may be discounted or adjusted by
Beneficiary in its sole underwriting discretion; (ii) expenses and costs incurred by

13
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Beneficiary with respect to the Subject Property prior to foreclosure; (iii) expenses and
costs which Beneficiary anticipates will be incurred with respect to the Subject Property
after foreclosure, but prior to resale, including without limitation, costs of structural
reports and other due diligence, costs to carry the Subject Property prior to resale, costs
of resale (e.g., commissions, attorneys' fees, and taxes), Hazardous Materials clean-up
‘and monitoring, deferred maintenance, repair, refurbishment and retrofit, and costs of
defending or settling litigation affecting the Subject Property; (iv) declining trends in real
- property values generally and with respect to properties similar to the Subject Property;
(v) anticipated discounts upon resale of the Subject Property as a distressed or foreclosed
property; (vi) the existence of additional collateral, if any, for the Secured Obligations;
and (vii) such other factors or matters that Beneficiary deems appropriate. Trustor
acknowledges and agrees that: (A) Beneficiary is not required to-use any or all of the
foregoing factors to determine the amount of its credit bid; (B) this Section does not
impose upon Beneficiary any additional obligations that are not imposed by law at the
time the credit bid is made; (€) the amount of Beneﬁciary‘s credit bid need not have any
relation to any loan-to-value ratios specified in any agreement between Trustor and
Beneficiary or previously discussed by Trustor and Beneficiary; and (D) Beneficiary's
credit bid may be, at Beneficiary's sole discretion, higher or lower than any appraised
-value of the Subject Property.

-~ 64 Application of Foreclosure Sale Proceeds. After deducting all costs, fees and
expenses of Trustee, and of this trust, including costs of evidence of title and attorneys' fees in
connection with a sale, all proceeds of any foreclosure sale shall be applied first, to payment of
all Secured Obligations (including without limitation, all sums expended by Beneficiary under -
the terms hereof and not then repaid, with accrued interest at the highest rate per annum payable
under any Secured Obligation), in such order and amounts as Beneficiary in its sole discretion
shali determine; and the remainder, if any, to the person or persons legally entitied thereto.

6.5  Application of Other Sums. All Rents or other sums received by Beneficiary or
any agent or receiver hereunder, less all costs and expenses incurred by Beneficiary or such
agent or receiver, including reasonable attorneys' fees, shall be applied to payment of the Secured
Obligations in such order as Beneficiary shall determine in its sole discretion; provided however,
that Beneficiary shall have no liability for funds not actually received by Beneficiary.

6.6 No Cure or Waiver. Neither Beneﬁmarys Trustee's or any receiver's entry upon
and taking possession of the Subject Property, nor any collection of Rents, insurance proceeds,
condemmnation proceeds or damages, other security or proceeds of other security, or other sums,
nor the application of any collected sum to any Secured Obligation, nor the exercise of any other .
right or remedy by Beneficiary, Trustee or any receiver shall impair the status of the security of
this Deed of Trust, or cure or waive any breach, Default or notice of default under this Deed of
Trust, or nullify the effect of any notice of defaunlt or sale (uniess all Secured Obligations and any
other sums then due hereunder have been paid in full and Trustor has cured all other Defaults), or
prejudice Beneficiary or Trustee in the exercise of any right or remedy, or be construed as an
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affirmation by Beneficiary of any tenancy, lease or option of the Subject Property or a
subordination of the lien of this Deed of Trust.

6.7  Costs, Expenses and Attorneys' Fees. Trustor agrees to pay to Beneficiary
immediately upon demand the full amount of all payments, advances, charges, costs and
expenses, including court costs and reasonable attorneys' fees (to include outside counsel fees
and all allocated costs of Beneficiary's in-house counsel), expended or incurred by Trustee or
Beneficiary pursuant to this Article 6, whether incurred at the trial or appellate level, in an
arbitration proceeding or otherwise, and including any of the foregoing incurred in connection
with any bankruptcy proceeding (including without limitation, any adversary proceeding,
contested matter or motion brought by Beneficiary or any other person} relating to Trustor or in
any way affecting any of the Subject Property or Beneficiary's ability to exercise any of its rights
or remedies with respect thereto. - All of the foregoing shall be paid by Trustor with interest from
~ the date of demand until paid in full at the highest rate > per annum payable under any Secured

Obligation.

6.8  Power to File Notices and Cure Defaults.. Trustor hereby irrevocably appoints
Beneﬁciary and its successors and assigns as Trustor's true attorney-in-fact to perform any of the .
following powers, which agency is coupled with an interest: (a) to execute and/or record any
notices of completion, cessation of labor, or any other notices that Beneficiary deems approprlate
to protect Beneficiary's interest; and (b) upon the occurrence of any event, act or omission which
with the giving of notice or the passage of time, or both, would constitute a Default, to perform
any obligation of Trustor hereunder; provided however, that Beneficiary, as such attorney-in-
fact, shall only be accountable for such funds as are actually received by Beneficiary, and
Beneficiary shall not be liable to Trustor or any other person or entity for any failure to act under

this Section.

6.9 Remedies Cumulative; No Waiver. All rights, powers and remedies of
Beneficiary and_Trustee hereunder are cumulative and are in addition to all rights, powers and
remedies provided by law or in any other agreements between Trustor and Beneficiary. No
delay, failure or discontinuance of Beneficiary in exercising any right, power or remedy
hereunder shall affect or operate as a waiver of such right, power or remedy; nor shall any single
or partial exercise of any such right, power or remedy preclude, waive or otherwise affect any
other or further exercise thereof or the exercise of any other right, power or remedy.

7. MISCELLANEOQUS PROVISIONS.

7.1  No Merger. No mer.ger shall occur as a result of Beneficiary's acquiring any other
estate in, or any other l1en on, the Subject Property unless Beneficiary specifically consents to a

merger in writing.

7.2  Execution of Documents. Trustor agrees, upon demand by Beneﬁ01ary or
Trustee, to execute any and all documents and instruments required to effectuate the provisions

hereof.

1485032.1 o 15

BK 10708 PG 9520



7.3 Right of Inspection. Beneficiary or its agents or employees may enter onto the
Subject Property at any reasonable time for the purpose of inspecting the Subject Property and
ascertaining Trustor's compliance with the terms hereof. i

7.4  Notices. All notiCes, requests and demands which Trustor or Beneficiary is
required or may desire to give to the other party must be in writing, delivered to Beneficiary and
to Trustor at their respective addresses set forth in the introductory paragraph of this Deed of
Trust, or at such other address as either party shall des1gnate by written notice to the other party
in accordance with the pI‘OVIS]OIlS hereof.

7.5 Successors; Assignment. This Deed of Trust shall be binding upon and inure to
the benefit of the heirs, executors, administrators, legal representatives, successors and assigns of
the parties hereto; provided however, that this Section does-not waive the provisions of the
Section hereof entitled Due on Sale or Encumbrance. Beneficiary reserves the right to sell,
assign, transfer, negotiate or grant participations in all or any part of, or any interest in,
Beneficiary's rights and benefits under the Note, any and all other Secured Obligations and this
Deed of Trust. In connection therewith, Beneficiary may disclose all documents and information
which Beneficiary now has or hereafter acquires relating to the Subject Property, all or any of the
Secured Obligations and/or Trustor and, as applicable, any partners, joint venturers ot members
of Trustor, whether furnish ed by any Trustor or otherwise. :

7.6 Rules of Construction. (a) When appropriate based on the identity of the parties
or other circumstances, the masculine gender includes the feminine or neuter or both, and the
singular number includes the plural; (b) the term “Subject Property” means all and any part of or
interest in the Subject Property; (c) all Section headings herein are for convenience of reference
only, are not a part of this Deed of Trust, and shall be disregarded in the interpretation of any
portion of this Deed of Trust; (d) if more than one person or entity has executed this Deed of
Trust as “Trustor,” the obligations of all such Truastors hereunder shall be joint and several; and
- (e) all terms of Exhibit A, and each other exhibit and/or rider attached hereto and recorded
herewith, are hereby incorporated into this Deed of Trust by this reference.

7.7  Severability of Provisions. If any provision of this Deed of Trust shall be held to
be prohibited by or invalid under applicable law, such provision shall be ineffective only to the
extent of such pI'Ohlblthl’i or invalidity without invalidating the remamder of such provision or -
any remaining provisions of thlS Deed of Trust.

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

8. WAIVER OF RIGHT TO TRIAL BY JURY. EACH PARTY TO THIS DEED OF
TRUST HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY OF ANY
CLAIM, DEMAND, ACTION OR CAUSE OF ACTION (aj ARISING HEREUNDER,
INCLUDING, WITHOUT LIMITATION, ANY PRESENT OR FUTURE MODIFICATION
HEREOF OR (b) IN ANY WAY CONNECTED WITH OR RELATED OR INCIDENTAL TO
THE DEALINGS OF THE PARTIES HERETG OR ANY OF THEM WITH RESPECT TO
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THE NOTE (AS NOW OR HEREAFTER MODIFIED) OR ANY OTHER INSTRUMENT,
DOCUMENT OR AGREEMENT EXECUTED OR DELIVERED IN CONNECTION
HEREWITH, OR THE TRANSACTIONS RELATED HERETO OR THERETO, IN EACH
CASE WHETHER SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION IS NOW
EXISTING OR HEREAFTER ARISING, AND WHETHER SOUNDING IN CONTRACT OR
TORT OR OTHERWISE; AND EACH PARTY HEREBY AGREES AND CONSENTS THAT
ANY SUCH CLAIM, DEMAND, ACTION OR CAUSE OF ACTION, IF BROUGHT TO
TRIAL, SHALL BE DECIDED BY COURT TRIAL WITHOUT A JURY, AND THAT ANY
PARTY TO THIS DEED OF TRUST MAY FILE AN ORIGINAL COUNTERPART OR A
COPY OF THIS SECTION WITH ANY COURT AS WRITTEN EVIDENCE OF THE
CONSENT OF THE PARTIES HERETO TO THE WAIVER OF ANY RIGHT THEY MIGHT

OTHERWISE HAVE TO TRIAL BY JURY.

[Signature page to follow]
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IN WITNESS WHEREOF Trustor has executed this Deed of Trust as of the date first set
forth above.

DAVID BROWN, an individual

NWROWN, an individual

STATE OF UTAH )
, :ss
COUNTY OF SALT LAKE )
foregomg instrument was acknowledged before me thls 5’ ﬁ/-day of
al , 2018, by David Brown, an individual. _
"My cominigsion gxpires:
N i ] CAMMIE MANN

%& NOTARY PUBLIC-STATE OF UTAM |
coOMMISSION#S 681348 ]
COMM, EXP. 01-08-2019

'STATE OF UTAH ' )
:S8

COUNTY OF SALT LAKE )

: The , foregoing instrument was acknowledged before me this
‘(QM, 2018, by Natalie Brown, an individual.

ki

day of

NOTARY PUBLI
Residing at
My commission expires:’
519
' i:_i COMMISSIONS 631348 |
_ COMM EXP 01-08 2519
1485032.1 .
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EXHIBIT A
(Description of Property)

All that Tertain real property located in Salt Lake County, Utah and more particularly
described as foIlows _

" LOT 78, STEEPLE CHASE PHASE 3, ACCORDING TO THE OFFICIAL PLAT THEREOF
AS RECORDED IN THE OFFICE OF THE SALT LAKE COUNTY RECORDER.

Tax Parcel No. 34-04- 256 007

Exhibit A — Page 1
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