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TRUST DEED AND
ASSIGNMENT OF RENTS
(Revolving Loan)

This Trust Deed and Assignment of Rents (the “Trust Deed”) is made and cxecuted this
February 72023 (the “Closing Date”), by Lynnette B. Brandley, as Trustee of THE
LYNNETTE B. BRANDLEY REVOCABLE TRUST dated May 3, 2004 (“Trustor™), whose
address is 1590 East 6505 South, Salt Lake City, Utah 84121, to Mark J. Morrise, an attorney
licensed to practice law in the state of Utah (““T'rustee”), whose address is 405 South Main Street,
Suitc 800, Salt Lake City, Utah 84111, in favor of AFFILIATED BOOKKEEPING, INC., a Utah
corporation (“Beneficiary”).

Beneficiary is making a revolving line of credit loan to Trustor in the maximum amount of
Four Hundred Fifty Thousand Dollars ($450,000.00) (the “Loan’). The Loan is evidenced by the
Promissory Note-Revolving Linc of Credit dated the Closing Date in the original principal amount
of the Loan (the “Note™). The Loan will be advanced under the Note.

In cxchange for good and valuablc consideration, the sufficicncy and receipt of which arc
hereby acknowledged, the partics hereto agree as follows:

ARTICLE 1 GRANT AND CONVEYANCE

1.1 General Grant. Trustor hercby assigns, grants, bargains, sclls, conveys, warrants, and
transfers to Trustee in trust, for the benefit of Bencficiary, with power of sale, and right of entry and
possession, the following described real property (the “Real Property™):

1.1.1 Rcal Property. All ofthe right, title, intercst and cstate of Trustor, now owned
or hereafter acquired, in and to the real property located at 1590 East 6505 South, Salt Lake City,
Utah 84121 (the “Propcerty™) as morc particularly described in Exhibit A attached hercto and
incorporated hercin by this reference.

1.1.2  Buildings, Improvements and Interests. All right, title, interest and cstate of

Trustor, now owncd or hereafler acquired, in and to: (a) All buildings, improvements, works,
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structurcs, facilitics and fixturcs, including any futurc 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™); and (b) All cascments, licenses,
streets, ways, alleys, roads, passages, rights-of-way, minerals, oil, gas and other hydrocarbon
substances, development rights, air rights, water, water courses, water rights, 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 Tencments, Hereditaments. Allright, title, interest and estate of Trustor, now
owned or hereafter acquired, in and to all of the tenements, hereditaments, rights, privileges, and
appurtcnances bclonging, rclating, 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
thce rcversion and reversions, remainder and remainders, and cstates, rights, titles, intcrests,
possessions, claims, and demands of every nature whatsoever, at law or in equity, which Trustor
may have or may hercafter acquire in and to the Property, the Improvements, or any portion thercof.

1.1.4 Leases, Rents, Issues, Etc. All right, title, interest and estate of Trustor, now
owned or hercafter acquired, in and to all leases and sublcascs of all or any portion of the Property
or the Improvements now or hereafter existing or entcred into, and all lecasc agrcements and
documents evidencing the same; and all right, title and interest of Trustor thereunder, including
without, limitation, all rents, subrents, room rents and other amounts received for use of any rooms
in the Property, including the Improvements, and any and all room rental agreements and
arrangements now owned or hereafter acquired, and all proceeds from such room rents, issues,
royaltics, sccurity deposits, income and profits of and from the Property, the Improvements, or any
portion thercof.

1.2 Trust Estatc. Thc Rcal Property is somctimes hereinafter referred to as the “Trust
Estate”.

ARTICLE 2 OBLIGATION SECURED

2.1 Obligations. This Trust Deed is given for the purpose of securing the following
obligations {(collectively the “Obligations™) of Trustor:

2.1.1 Note. The payment and performance of each and every agreement and
obligation undcr the Note, including without limitation, the payment of principal and interest under
the Note.

2.1.2  Other Loan Documents. The payment and performance of cach and cvery
agreement and obligation of Trustor under this Trust Deed and any other Loan Document.
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2.1.3  Advances by Trustce or Beneficiary. The payment of all sums expended and
advanced by Trustee or Beneficiary pursuant to the terms of this Trust Deed, the Note, or any other
Loan Document, together with interest thereon as provided in the Note.

2.1.4 Extensions, Etc. The payment and performance of any extensions of,
rencwals of, modifications of, or additional advances under the Note, or any of the obligations
cvidenced by the Nole, regardless of the extent of or the subject maticr 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 seccured by this Trust Deed. Trustor expressly acknowledges its mutual
intent with Beneficiary that the sccurity interest created by this Trust Deed secures any and all
present and futurc debts, obligations, and liabilitics of Trustor to Bencficiary without any limitation
whatsoever.

2.1.6 Revolving Linc of Credit. The Loan shall be a revolving line of credit under
which Trustor may repeatedly draw and repay funds, so long as no Event of Default has occurred
under this Trust Deed or under the Note or any other Loan Document, and so long as the aggregatce,
outstanding Principal Indebtcdness at any time docs not exceed the principal amount of the Notc.
If, at any time prior to the maturity of the Note, the Note shall have a zero balance owing, this Trust
Dced shall not be deemed satisfied or terminated but shall remain in full force and cffect for future
draws unlcss ierminated upon other grounds.

ARTICLE 3 REPRESENTATIONS AND WARRANTIES

3.1 Property. Trustor represents and warrants to Beneficiary as follows:

3.1.1 Fec Title. Trustor is the owner of fee simple marketable title in and to the
Real Property.

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

3.1.3 Exceptions to Title. With the exception of such exceptions to title as are
identified in Exhibit B to this Trust Deed, if any (the “Permitted Encumbrances”), the Property and
the Improvements arc free and clear of all liens, claims, encumbrances, restrictions, encroachments
and interests whatsoever in favor of any third party.

3.1.4 Licn Priority. With the cxception of the Permitted Encumbrances, the licn
created by this Trust Dced upon the Property and the Improvements is a good and valid first lien,
frec and clear of all liens, encumbrances and exceptions,

3.1.5 Hazardous Matenal. No Hazardous Materials have been stored, or improperly
uscd, disposcd of, discarded, dumped, or abandoned by any person or entity on, in or under the
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Property or the Improvements in violation of any Environmental Laws. Trustor has complicd with
all applicable federal, state and local laws, rules, ordinances and regulations relating to the storage,
transportation, and disposal of Hazardous Materials on, in or under the Property or the
Improvements.

3.1.6 Trustor Representations. Trustor’s residence is located in the state of Utah.
Trustor’s cxact legal namc is as sct forth in the first paragraph of this Trust Deed.

ARTICLE 4 MAINTENANCE OF TRUST ESTATE

4.1 Maintenance. Trustor shall do each of the following: (a) maintain the Trust Estate
at all times in good condition and repair; (b) not commit any waste of the Trust Estate, or remove,
damage, demolish, or structurally alter any of the Improvements; (¢) completc promptiy and in good
and workmanlike manner any Improvement on the Property; (d) except to the extent that insurance
proceeds are applicd by Beneficiary to the satisfaction of the Obligations in accordance with Article
5 of this Trust Dced, restorc promptly and in good and workmanlikc manner any of the
Improvements or any portion thercof, which may for any reason be damaged or destroyed; (c)
comply at all times with all laws, ordinances, regulations, covenants, and restrictions in any manncr
affccting the Trust Estate; (f) not commit or permit any act upon the Trust Estatc in violation of law;
and (g) do all acts which by reason of the character or use of the Trust Estate may be rcasonably
nceessary to maintain and carc for the same, the specific cnumeration herein not excluding the
general.

ARTICLE 5 INSURANCE

5.1 Insurance. Trustor shall sccure and maintain or cause to be maintained in force on
the Trust Estate: (a) if construction of any improvements on the Property is commenced, builder’s
risk insurance; (b) if construction of any improvements on the Property is commenced, multi-perit
property insurance; (¢) public liability insurance; (d) worker’s compensation insurance; (¢) flood
insurance (unless Trustor provides Beneficiary with evidence satisfactory to Beneficiary that no part
of the Trust Estate is located within an area designated by the Department of Housing and Urban
Development as a flood hazard arca); and (f) such other insurance as may be required by the Note
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 Note 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 payce, as appropriate. All such insurance policics shall contain a provision
that such policics will not be cancclled or amended, which term shall include any reduction in the
scope or limits of coverage, without at least 30 days prior written notice to Beneficiary,

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

5.3 Proceeds of Insurance. All proceeds of insurance on the Trust Estate, and all causes
of action, claims, compcnsation, awards and rccoverics for any damage, condemnation or taking of
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all or any part of thc 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 Note. Beneficiary may participate in any suits or proceedings relating to
any such procceds, causcs of action, claims, compcnsation, awards or recoverics.

54  Disposition of Policies on Foreclosure. In the event Beneficiary exercises the power
of sale or forcclosure provisions of this Trust Deed or makes any other transfer of title or assignment
of the Trust Estate in extinguishment in whole or in part of the Obligations, all right, title and
interest of Trustor in and to the policies of insurance required by Section 5.1 of this Trust Deed shall
inurc to the bencfit of and pass to the transferce of the interests conveyed under this Trust Deed or
to the purchaser at the foreclosure sale, as the case may be.

ARTICLE 6 INDEMNIFICATION AND OFF-SET

6.1 Indemnification. Trustor hereby indemnifies and holds Beneficiary harmless in
accordance with the following:

6.1.1 General Indemnification. Trustor shall indemnify and hold Bencficiary
harmlcss from any and all losscs, damagces, claims, causcs of action, suits, debts, obligations, or
liabilities which arise from or are related to, the Note, this Trust Deed, any other Loan Documents
cvidencing or sccuring the Note, or the construction, usc or occupation of the Trust Estate, or any
part thercof, or the Property, except for claims based upon Bencficiary’s gross negligence or willful
misconduct. Lf Beneficiary commences an action against Trustor to enforce any of the terms,
covenants or conditions of this Trust Dced or because of the breach by Trustor of any of the terms,
covenants, or conditions, or for the reccovery 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 enforcecable whether or not such action is prosccuted 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 cvent of such cmployment following any breach
of Trustor, Trustor shall pay Beneficiary reasonable attorneys fees and costs actually incurred by
Beneficiary, whether or not action is actually commenced against Trustor by reason of such material
breach.

6.1.2 Mechanics Liens. 1f Beneficiary or the Property is held liable or could be held
liable for, or is subject to any losscs, damagcs, costs, chargces or cxpenscs, dircctly or indircctly on
account of any claims for work, labor, or matcrial furnished in connection with or arising from the
construction of any building, fixture and improvements, then Trustor shall indemnify, defend and
hold Bencficiary harmicss from all liability or expensc arising therefrom including reasonable
attorneys fees and costs.

6.1.3 Hazardous Matcrials. Trustor hercby agrees to indemnify, hold harmless and
defend (by counsel of Beneficiary’s choice) Beneficiary, its directors, officers, employees, agent,
successors and assigns from and against any and all claims, losscs, damages, liabilitics, fincs,

-5-

4R54-0915-5406

14075207 B: 11402 P: 5654 Page 5 of 26




penaltics, charges, administrative and judicial proccedings and orders, judgments, remedial action
requirements, cnforcement actions of any kind, and all costs and cxpenses incurred in connection
therewith (including but not limited to attorneys’ fees and expenses), arising directly or indirectly,
in wholc or in part, out of {a) the presence on or under the Property of any Hazardous Matcrials, or
any releases or discharges of any Hazardous Materials on, under or from the Property, or (b) any
activity carried on or undertaken on or off the Property, whether prior to or during the term of the
Loan, and whether by Trustor or any predecessor in title or any employces, agents, contractors or
subcontractors of Trustor or any predecessor 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 foregoing indemnity shall further apply to any residual
contamination on or under the Property, or affecting any natural resources, and to any contamination
of any property or natural resourccs arising in conncction with the gencration, usc, handling, storage,
transport or disposal of any such Hazardous Materials, and irrespective of whether any of such
activities were or will 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 obligations of Trustor under
this Scction 6.1.3 shall bc unlimited personal obligations of Trustor and shall survive any forcclosure
undcr this Trust Deed, any transfer in licu thereof, and any satisfaction of the obligations of Trustor
in connection with the Loan. Trustor acknowledges that Beneficiary’s appraisal of the Property is
such that Benceficiary would not cxtend the Loan but for the personal liability undertaken by Trustor
for the obligations under this Scction 6.1.3.

6.2  Off-Sct. All sums payablc by Trustor under the Notc and this Trust Deced shall be
paid without noticcs, demand, counterclaim, sct-off, deduction or defense and without abatement,
suspension, deferment, diminution or reduction. The Obligations and liabilities of Trustor hereunder
shall in no way be rcleascd, discharged or otherwise affected (cxcept as cxpressly provided herein)
by rcason of: (a) any damagc to or destruction of, or any condemnation or similar taking of the Trust
Estate or any part thercof; (b) any destruction or prevention of or interference with any use of the
Trust Estatc or any part thercof; (c) any title defect or encumbrance or any cviction from the Trust
Estate or any part thercof by title paramount or otherwise; (d) any bankruptcy, insolvency,
reorganization, composition, adjustment, dissolution, liquidation or other like proceeding relating
to Beneficiary, or any action laken with respect to this Trust Deed by any trustec or recciver of
Beneficiary, or by any court, in any such proceeding; (¢) any claim which Trustor has or might have
against Beneficiary; (f) the occurrence of an Event of Default or any default or failure on the part
of Bencficiary 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
simtlar or dissimilar to the foregoing.

ARTICLE 7 TAXES AND IMPOSITIONS

7.1 Payment of Taxcs 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 naturc whatsocver
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(including without limitation, charges and asscssments on watcr or watcr stocks uscd on or with the
Property and levies or charges resulting 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 creatc, may creatc, or appcear to create, a licn upon the Trust Estate or any portion of the Trust
Estate, or upon any equipment or other facility used in the construction, operation or maintcnance
of the Trust Estate (all of which taxes, assessments and other governmental charges of like nature
arc rcferred to as the “lmpositions™); provided, however, that if, by law, any such Imposition 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
samc become duc and before any fine, penalty, interest or cost may be added thercto for the
nonpayment of any such installment and interest.

7.2 Lvidence of Payment. Unless such Imposition is paid dircctly by Bencficiary
pursuant to Section 8.3 of this Trust Deed, Trustor shall furnish Beneficiary, within 30 days after
the date upon which such Imposition is due and payable by Trustor, official receipts of the
appropriatc taxing authority, or other proof satisfactory to Beneficiary, cvidencing the payment
thereof.

7.3 Right to Contest. Trustor shall have the right beforc any delinquency occurs to
contest or object to the amount or validity of any Imposition by appropriate legal proceedings, but
such contest shall not be deemed or construcd in any way as relicving, modifying or cxtending
Trustor’s covenant to pay any such Imposition at the time and in the manner provided in Section 7.1
of this Trust Deed unless Trustor has given prior written notice to Beneficiary of Trustor’s intent to
so contest or object to an Imposition, 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
dectermination of such proceedings; or (b) Trustor shall furnish a good and sufficient undertaking and
surctics as may be required or permitted by law to accomplish a stay of such proccedings.

ARTICLE 8 ADDITIONAL COVENANTS

8.1 Payment of Utilities. Trustor shall pay, when due, all utility charges incurred by
Trustor for the benefit of the Trust Lstate or which may become a charge or licn 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 Estate or any portion
thercof, whether or not such asscssments or charges are liens thercon.

8.2 Defense of Title. Trustor has and shall preserve good and marketable fee title to the
Trust Estatc free of all licns, claims, charges, sccurity interests, cncumbrances, cascmcents 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 licn or sccurity interest which has, or may have, priority over or cquality
with the lien and security interest created by this Trust Deed. Trustor shall furnish to Beneficiary
written notice of any litigation, default, licn, sccurity interest or notice of default affecting the Trust
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Estatc or title thereto, within 10 days of initial receipt of notice of such lien, sccurity interest,
litigation or default. Trustor shall appear in and defend any action or proceeding purporting to affect
the security hereof, the Trust Estate, or the rights or powers of Beneficiary or Trustee. Should
Bencficiary clect to appear in or defend any such action or proceeding, Trustor shall pay all costs
and expenscs, including costs of evidence of title and reasonable attorney fees and costs, incurred
by Beneficiary or Trustee. Trustor shall, at its cost, do, execute, acknowledge, and deliver all further
deeds, conveyances, trust deeds, assignments, notices ofassignments, sccurity agreements, financing
statements, transfers, acts and assurances as Beneficiary shall from time to time require, for the
better perfecting, continuing, assuring, granting, conveying, assigning, transferring, and confirming
unto Trustee and Bencficiary the Trust Estate, and all rights hereby granted, conveyed or assigned
or intended now or hereafter so to be, or which Trustor may be or may hereafter become bound to
grant, convey or assign to Trustee or Beneficiary, or for carrying out the intention or facilitating the
performance of the terms of the Notc or the other Loan Documents.

8.3 Reserves for Taxes and Insurance. In furtherance of Article 5 and Article 7 of this
Trust Deed and anything to the contrary herein notwithstanding, if any Event of Default shall occur
and be continuing, and at Beneficiary’s written request, Trustor shall deposit with Beneficiary in a
non-interest bearing account, on the first day of cach month, until the Note is paid in full, an amount
cqual to onc-twelfth of the annual Impositions, as defined in Article 7 of this Trust Dced, as
reasonably estimated by Beneficiary to pay the installment of Impositions next due on the Trust
Estate, and onc-twelfth of the estimated annual aggregate insurance premiums on all policies of
insurance rcquired in Article 5 of this Trust Deed. In such cvent, Trustor shall causc all bills,
statements or other documents relating to the Impositions and insurance premiums to be sent to
Beneficiary. Providing Trustor has deposited sufficient funds with Beneficiary pursuant to this
Scction 8.3, Beneficiary shall pay such amounts as may be duc thercunder out of the funds so
deposited with Beneficiary. If at any time and for any reason the funds deposited with Beneficiary
arc or will be insufficient to pay such amounts as may then or subscquently be duc, Beneficiary shall
notify Trustor and Trustor shall immediately deposit an amount cqual to such deficiency with
Bencficiary. Nothing contained herein shall cause Beneficiary to be deemed a trustee of such funds
deposited with Beneficiary pursuant to this Scction 8.3. Bencficiary shall not be obligated to pay
any interest on any sums held by Beneficiary pending disburscment or application hereunder, and
Bencficiary may impound or reserve for future payment of Impositions and insurance premiums
such portion of such payments as Beneficiary may, in Beneficiary’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
bcen applied by Beneficiary on the principal of or interest on the Note) sums sufficient to fully pay
such Impositions and insurance premiums at least 30 days before delinquency thereof, Beneficiary,
at Beneficiary’s clection, but without any obligation to do so, may advance any amounts required
to make up the deficiency, which advances, if any, shall be sccured by this Trust Deed and shall bear
interest and be repayablc to Beneficiary in the manner specified in Section 8.5 of this Trust Deed.

8.4  Performancc in Trustor’s Stcad. Should Trustor fail 1o makc any payment or to do

any act as provided in this Trust Deed, then Beneficiary or Trustec, but without any obligation to
do so, and without noticc to or demand upon Trustor and without rcleasing Trustor from any
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obligation hercof, may: (a) make or do the same in such manner and to such cxtent as cithcr may
deem necessary to protect the security hereof (Beneficiary or Trustee being authorized to enter upon
the Trust Estate for such purposes); (b) commence, appear in and defend any action or proceeding
purporting to affect the sceurity hercof or the rights or powers of Beneficiary or Trustec; or (¢) pay,
purchase, contest, or compromise any encumbrance, charge or lien which in the judgment of either
appears to be superior to the lien of this Trust Deed; and in exercising any such powers, incur any
liability, or expend such reasonablc amounts as Bencficiary may deem necessary therefor, including
costs of evidence of title, employment of attorneys, and payment of rcasonable attorney fees and
costs. All such amounts expended by either or both Trustee or Beneficiary shall, at the election of
Beneficiary, be added to the principal indebtedness sccured by this Trust Deed and shall accrue
interest in accordance with the terms of the Note. Trustor hereby waives and releases all claims or
causes of action which may hereafter arise in favor of Trustor against Beneficiary by reason of any
action taken by Bencficiary pursuant to any power or authority granted in this Scction 8.4, cxcept
for Beneficiary’s gross negligence or wilful misconduct.

8.5 Repayment of Advances. Trustor shall immediately repay to Beneficiary sums, with
interest thereon as provided in the Note, which at any time may be paid or advanced by Beneficiary
for the payment of insurancc premiums, Impositions, titlc scarchces, titlc reports or abstracts, and any
other advances madce by Beneficiary which arc recasonably necessary or desirable to maintain this
Trust Deed as a prior, valid, and subsisting lien upon the Trust Estate, to preserve and protect
Bencficiary’s interest in this Trust Deed or to preserve, repair, or maintain the Trust Estate. All such
advanccs shall be wholly optional on the part of Bencficiary, and Trustor’s obligation to repay the
same, with interest, to Beneficiary shall be secured by the lien of this Trust Deed.

8.6 No Rcmoval 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, structurc, or other improvement at any time affixed or constructively affixced to the Real
Property or the Improvements or any portion thercof.

8.7 Further Assurancc. Trustor authorizes Beneficiary to filc or record, as appropriate,
such further instruments, including without limitation Uniform Commercial Code Financing
Statements and Continuation Statements, and do such further acts as may be necessary or as may
be rcasonably required by Beneficiary to carry out morce effectively the purposes of this Trust Deed
and to subject to the licn, 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 secunty interests created by
this Trust Deed. Trustor agrees not to change Trustor’s name, location or state of organization from
that set forth in Section 3.1.6 of this Trust Deed without 30 days prior written notice to Beneficiary.

8.8 Attornment. Trustor shall assign to Beneficiary, as additional sccurity for Trustor’s
performance of the Obligations, any and all existing or future lease agreements entered into by
Trustor, as landlord, which pertain to the Property or the Improvements, or any portion thercof, and
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all such lcascs shall contain a covenant on the part of the tenant thercunder, enforccable by
Beneficiary, obligating such tenant, upon request of Beneficiary, to attorn to and become a tenant
of Benefictary, or any purchaser from Trustee or through foreclosure of this Trust Deed, for the
uncxpired term, and subject to the terms and conditions, of such future Icasc agreements. The
assignments of lease shall be in form and content satisfactory to Beneficiary.

8.9  No Further Encumbrances. As an express condition of Beneficiary making the loan
secured by this Trust Deed, Trustor shall not further encumber, pledge, mortgage, hypothecate, place
any lien, charge or claim upon, or otherwise give as sccurity the Trust Estate or any interest thercin
nor causc or allow by opcration of law thc encumbrance of the Trust Cstatc or any interest thercin
without the writtcn consent of Beneficiary even though such encumbrance may be junior to the
encumbrance crcated by this Trust Deed. Encumbrance of the Trust Estate contrary to thc
provisions of this Scction 8.9 without the cxpress written consent of Beneficiary, shall constitute an
Event of Default and at Beneficiary’s option, Beneficiary may declare the entire balance of principal
and intercst immediately due and payable, whether the same be created by Trustor or an unaffiliated
third party asscriing a judgment licn, mechanic’s or materialmen’s lien or any other type of
encumbrance or title defect.

8.10 Ducon Salc. Otherthan (a)a transfer by devise, descent or by operation of law upon
the death of a joint tenant; or (b) the grant of any Icaschold interest of three (3) years or less not
containing an option to purchasc, Trustor shall not scll, convey or otherwise transfer the Trust Estate
or any part thercof or interest therein, without the prior written consent of Benceficiary. If the Trust
Estate, or any part thereof, or any interest therein, is sold, conveyed or otherwise transferred without
the prior written consent of Beneficiary, or if Trustor be divested of title to the Trust Estate, or any
part thereof or interest therein, in any manner, whether voluntarily or involuntarily, then the full
principal indebtedness of the Note and the other Obligations, at the option of Beneficiary and
without demand or notice, shall immediately become duc and payable. Itis expressly acknowledged
and agreed that any transfer of morc than ten percent (10%) of the capital stock, partnership or
member interests of Trustor, as the case may be, shall constitute a transfer of the entire Trust Estate
within the meaning of this Scction 8.10.

8.11  Evidence of Title. Trustor shall deliver to, pay for and maintain with Beneficiary
until the indebtedness sccured hereby is paid in full, such cvidence of title as Bencficiary may
require, including abstracts of title or policies of title insurance and any extensions or renewals
thercof 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 thc Obligations then due and owing and the valuc of all of the Trust Estate cqual to Beneficiary's
collateral requirements as of the date of this Trust Deed (“‘required ratio”), Trustor shall provide
Beneficiary with such additional collateral as ts necessary so that the total value of all collateral
sccuring Trustor’s performance of the Obligations is at the required ratio.
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8.13  Compliance With Laws. Trustor shall comply with all laws, ordinanccs, regulations,
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,
statc, local or other law) affccting the Trust Estatc. Trustor shall not causc, pcrmit nor suffer any
violation of any of the foregoing and shall pay all response costs, fees, or charges of any kind in
connection therewith and defend, indemnify, and hold harmless Beneficiary with respect thereto.

8.14 Financial Statements. Trustor shall keep adequate books and records of account of
the Trust Estate and its own financial affairs sufficient to permit the preparation of financial
statements therefrom in accordance with generally accepted accounting principles. 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 Beneficiary copies of its financial statements and other financial
information satisfactory to Beneficiary at the time and in the manner provided in the Note.

8.15 Inspections. Beneficiary, and its agents, representatives and employees, are
authorized, but not obligated, to cnter at any rcasonable time upon the Real Property for the purpose
of inspecting the same, and for the purpose of performing any of the acts it or Trustor is authorized
to perform under the terms of this Trust Deed or any other Loan Document.

8.16 No Merger. If the Trust Estate is under any lease or any portion thereof which
constitutcs a part of the Trust Lstate shall at any time become vested in onc owner, this Trust Deed
and the licn created hercby shall not be destroyed or terminated by application of the doctrine of
merger and, in such event, Beneficiary shall continue to have and enjoy all of the rights and
privileges of Beneficiary as to the separate cstates. In addition, upon the foreclosure of the licn
crcatcd 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 forcclosure unless
Beneficiary or any purchaser at any such foreclosure sale shall so clect. No act by or on behalf of
Beneficiary or any such purchaser shall constitute a termination of any Icase or sublcase unless
Bencficiary or such purchascr shall give written notice thercof to such tenant or subtcnant.

CONDOMINIUM COVENANTS

8.17 Condominium Obligations. In this Trust Deed, “Condominium Project” refers to
Brookstone Condominium Homecowner’s Association, Inc., and “Owncrs’ Association” rcfers
to the homeownecrs’ association of the Condominium Project. Trustor shall perform all of Trustor’s
obligations undcr the Condominium Project’s; (i) Declarations or any other document which creates
the Condominium Projects; (i1) by-laws; (iii) code of rcgulations; and (iv) other cquivalent
documents (jointly “Constituent Documents™). Trustor shall pay when due all assessments imposed
by the Owncrs™ Association.

8.18 Hazard Insurance. So long as the Owners’ Association maintains with a generally
accepted insurance carrier a “master” or “blanket” policy on the Condominium Project which is
satisfactory to Beneficiary and which provides insurance coverage against fire, hazards included
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within the term “extended coverage,” and such other hazards as Bencficiary may require, and in such
amounts and for such periods as Beneficiary may require, then:

) Trustor’s obligation under this Trust Dced to maintain hazard insurancc coverage on
the Property is deemed satisfied, except that Trustor shall maintain a supplemental
hazard insurance policy, if one is required by the Owners’ Association, in thc amount
required ; and

(i1)  The provisions of this Trust Deed regarding assignment of insurance policies shall
be superscded by any provisions of the Constitucnt Documents or of applicable law
to the extent necessary to avoid a conflict between such provisions and the
provisions of this Trust Deed. For any period of time during which such hazard
insurancc coverage is not maintained, the immediately preceding sentence shall be
decmed to have no force or effect. Trustor shall give Beneficiary prompt notice of
any lapsc in such hazard insurance coverage.

In the event of a distribution of hazard insurance proceeds in lieu of restoration or repair
following a loss to the Property, whether to the unit or to common clements, any such procceds
payable to Trustor arc hereby assigned and shall be paid to Beneficiary for application to the sums
secured by this Trust Dced with the cxcess, if any, paid to Trustor.

8.19 Public Liability Insurance. Trustor shall take such actions as may be recasonable to
insure that the Owners’ Association maintains a public liability policy acceptable in form, amount
and cxtent of coverage to Beneficiary.

8.20 Condemnation. The proceeds of any award or claim for damages, direct or
conscqucntial, payable to Trustor in conncction with any condemnation or other taking of all or any
part of thc Property, whether of the unit or of common clements or for any conveyance in licu of
condemnation, are hcreby assigned and shall be paid to Beneficiary. Such procceds shall be applied
by Bencficiary to the sums sccured by this Trust Deed as provided hercin with the excess, if any,
paid to Trustor.

8.21 Bencficiary’s Prior Conscnt. Trustor shall not, cxcept after notice to Bencficiary and
with Beneficiary’s prior written consent, partition or subdivide the Property or consent to:

(1) The abandonment or termination of the Condominium Project, cxcept for
abandonment or termination provided by law in the case of substantial destruction
by fire or to other casualty or in the case of a taking by condemnation or eminent
domain;

(i) Any material amendment to the Constituent Documents, including, but not limited

to, any amendment which would adverscly affect the interest of Beneficiary or
change the percentage intercsts of the unit owners in the Condominium Project;
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(iii)  The cffectuation of any decision by thc Owners’ Association to terminatce
professional management and assume self-management of the Condominium Project;
and

(iv)  Any action which should have the effect of rendering the public liability insurance
coverage maintained by the Owners”™ Association unacceptable to Beneficiary.

8.22 Voting Rights; Notice of Meetings. Unless such rights have already becn assigned
to the holder or beneficiary of a prior mortgage or deed of trust, trust indenture or mortgage, the
cxistence of which has been disclosed in writing to Beneficiary pursuant to this Trust Deed, Trustor
to the extent permitted by law, hereby assigns to Beneficiary all of Trustor’s voting rights under the
Constituent Documents, and irrevocably appoints Beneficiary as its attorney and proxy to cast ils
voles at all times permitted or required pursuant thercto, to the extent permitted by law. If
Beneficiary’s representative fails to attend a duly called meeting, then Trustor may cast its votes as
though this power had not been granted to Beneficiary. Trustor and Beneficiary agree that this power
15 coupled with an interest and may not be revoked by Trustor until the Note is fully satisfied and
this Trust Deed released. Trustor agrees that it will cause copies of all notices of meetings and other
notices required or permitted under the Constituent Documents to be sent dircctly to Beneficiary.

8.23  No Liability. Beneficiary assumes no liability for the performance of any obligation
under the Constituent Documents, cxcept that if Bencficiary acquires possession of the Property
through forcclosure or otherwisc, Bencficiary agrees to perform and abide by all provisions thercof
applicable to the owner of the Property as long as Beneficiary retains title thercto.

8.24  Dcfault: Remedics. If Trustor breaches Trustor’s covenants and agreement under
Sections 8.17 through 8.23, including the covenant to pay when due all condominium assessments,
thc breach will constitute a default under this Trust Deed, and Benceficiary may invoke any remedy
provided herein subject to applicable law. Without limiting the foregoing, if Trustor does not pay
condominium dues and assessments when due, the Beneficiary may pay them. Any amounts
disbursed by Beneficiary hercunder shall become additional debt of Trustor sccured by this Trust
Deed, shall immediately be due and payable, and shall bear interest from the date of disbursement
at the rate specified in the Note unless otherwise prohibited by applicable law.

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 procceding, Beneficiary shall be entitled to all compensation, awards,
and other payments or relicf therefor, and shall be entitled at Beneficiary’s option to commence,
appcar in, and prosccute in Beneficiary’s own name any action or procecding, and lo make any
compromise or scttlement, in connection with such taking. Trustor shall promptly give notice to
Beneficiary of any condemnation proceeding or any taking for public improvement. All such
compensation, awards, damages, causcs of action, procceds, or other payments arc hereby assigned
to Beneficiary, which may, after deducting therefrom all costs and expenses (regardless of the
particular naturc thercof and whether incurrcd with or without suit or before or after judgment),
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including rcasonablc attorney fecs, incurred by Bencficiary in connection with such compensation,
awards, damages, rights of action, proceeds, or other payments, release any and all moneys so
received by Bencficiary or apply the same, or any portion thercof, on any of the Obligations
(whether or not then duc) sceurcd by this Trust Decd. Beneficiary shall have no obligation to apply
proceeds of condemnation to restore or repair damage to the Trust Estate regardless of whether such
taking has a significant adverse impact on the operation of the remaining portion of the Trust Estatc.
Trustor shall exccute and deliver to Beneficiary such further assignments of such compensation,
awards, damages, causes of action, proceeds, or other payments as Beneficiary may from time to
time require.

ARTICLE 10 ASSIGNMENT OF LEASES, RENTS AND INCOME

10.1  Assignment. Trustor hereby absolutcly assigns to Trustec all right, titlc and interest
of Trustor in and to all leases now existing or hereafter entered into by Trustor and demising the
whole or any part of the Trust Estate, and docs hercby further assign any and all rents, subrents,
room rcnts and other amounts received for the use of any rooms in the Trust Estatc, including the
Improvements, and any and all room rental agreements and arrangements now owned or hereafter
acquired, and all proceeds from such room rents, covering the Trust Estate or any portion thercof,
now or hercaficr cxisting or cntered into, together with issucs, royaltics, income, profits and sccurity
deposits of and from the Trust Estate. Until the occurrence of an Event of Default, Trustor may,
undcr a temporary revocable license granted hereby, collect and usc all such rents, subrents, room
rents, issucs, royaltics, income, and profits which become payable prior to default. Upon the
occurrence of an Event of Default, Trustor’s license to collect and use any of such proceeds shall
immediately cecasc without further action by or on behalf of any party, and Beneficiary shall have
the right, with or without taking posscssion of the Trust Estatc, and cither in person, by agent, or
through a court-appointed receiver (Trustor hereby consents to the appointment of Beneficiary or
Beneficiary’s designee as such receiver), to suc for or otherwisc collect all such rents, subrents,
room rcnts, issues, royaltics, income, and profits, including those past duc and unpaid. Any sums
so collected, after the deduction of all costs and expenses of operation and collection (regardless of
the particular nature thercof and whether incurred with or without suit or before or after judgment),
including rcasonable attorney fees, shall be applied toward the payment of the Obligations. Such
right of collection and use of such proceeds by Bencficiary shall obtain both before and after the
cxcreise of the power of sale provisions of this Trust Decd, the forcclosure of this Trust Deed and
throughout any period of redemption. The rights granted under this Section 10.1 shall in no way be
dependent upon and shall apply without regard to whether all or a portion of the Trust Estate is in
danger of being lost, removed, or matcrially injured, or whether the Trust Estatc 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 procecds shall not in any manner affect the right,
powecr, and authority of Beneficiary thercafier to collect the same. Ncither any provision contained
herein, nor the Beneficiary’s exercise of Bencficiary’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
interest in the Trust Estate, or an assumption of liability undcr, or a subordination of the licn or
charge of this Trust Decd to, any tenancy, lcase, sublease, option, or other interest in the Trust
Estatc. All tenants, lcsseces, sublessces and other persons which have any obligation to make any
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payment to Trustor in connection with the Trust Estate or any portion thercof arc hereby authorized
and directed to pay the rents, subrents, room rents, issues, royalties, income, and profits payable by
them with respect to the Trust Estate, or any part thereof, directly to Beneficiary on the demand of
Beneficiary. Bencficiary’s reccipt of such rents, subrents, room rents, issucs, royaltics, incomce, and
profits shall be a good and sufficient discharge of the obligation of the tenant, lessee, sublessee, or
other person concerned to make the payment connected with the amount so recetved by the Trustee.

10.2  Application of Payments. If at any time during the term of this Trust Deed
Beneficiary receives or obtains a payment, installment, or sum which is less than the entire amount
then duc under the Note sccured by this Trust Deed and under all other instruments further
evidencing or securing the Obligations, then Beneficiary shall, except as provided otherwise in the
Note and notwithstanding any instructions which may be given by Trustor, have the right to apply
such payment, installment, or sum, or any part thereof, to such of the items or obligations then duc
from Trustor or to Beneficiary as Beneficiary may in Beneficiary’s sole discretion determine,

10.3 No Waiver of Rights by Collection of Proceeds. The entering upon and taking
possession of the Trust Estate or any portion of the Trust Estate or the collection of rents, subrents,
room rents, issucs, royaltics, income, profits, procecds of firc and other insurance policics, or
compensation or awards for any taking or damaging of the Trust Estatc, or the application or releasc
thereof as aforesaid, shall not cure or waive any Event of Default or notice of default hercunder,
shall not invalidate any act done pursuant to such notice of default, and shall not opcrate to postpone
or suspend the obligation to make, or have the cffect of altering the size of, any scheduled
installments provided for in any of the Obligations secured by this Trust Deed.

10.4  Indcmnification. Trustor shall indemnify, pay, protect, defend and hold Bencficiary
harmless from and against all claims, demands, judgments, liabilities, actions, costs, and fees
(including rcasonablc attorncy fees) arising from or related to receipt by Beneficiary of the rents,
subrents, room rents, issucs, royaltics, income and profit from the Trust Estate or any portion of the
Trust Estate, cxcept those liabilities arising from Beneficiary’s own gross negligence and wilful
misconduct.

ARTICLE 11 EVENTS OF DEFAULT AND REMEDIES

11.1  Events of Default. Fifteen days after written notice from Beneficiary to Trustor for
monetary defaults and 30 days after written notice from Beneficiary to Trustor for non-monctary
dcfaults, if such defaults arc not cured within such 15 day or 30 day periods, respectively, cach of
the following shall constitute an event of default under this Trust Deed (an “Event of Default”):

11.1.1 Failurc to Make Payment. If Trustor shall fail to make any payment duc and
payable under the terms of the Note, this Trust Deed, or any other Loan Document.

11.1.2 Non-Monctary Default. Except as provided otherwisc in Scction 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,
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11.1.3 Note. Any Event of Default occurs under the Note.

11.1.4 False Warranty. Any material representation or warranty of Trustor contained
in the Note, this Trust Deed or any other Loan Document was untruc when made.

11.1.5 Insolvency, Etc. If (a) Trustor commences any case, proceeding, or other
action sccking rcorganization, arrangement, adjustment, liquidation, dissolution, or composition of
Trustor or Trustor’s debts under any law relating to bankruptcy, reorganization, or relief of debtors,
or secking appointment of a receiver, trustee, custodian, or other similar official for Trustor or for
all or any substantial part of Trustor’s property; (b) any guarantor of the Notc commences any case,
procceding, or other action secking reorganization, arrangement, adjustment, liquidation,
dissolution, or composition of such guarantor or such guarantor’s debts under any law relating to
bankruptcy, rcorganization, or rclicf of dcbtors, or sccking appointment of a recciver, trustee,
custodian, or other similar official for such guarantor or for any substantial part of such guarantor’s
property; or (¢) any such case, proceeding, or other action is commenced against either Trustor or
any guarantor of the Notc.

11.1.6 Eailurc to Pay Dcbts. Trustor fails to pay Trustor’s debts as they become duc,
admits in writing Trustor’s inability to pay Trustor’s dcbts, or makes a general assignment for the
benefit of creditors.

11.1.7 Failure to Perform Othcr Obligations. A default by Trustor under the terms
ofany other promissory note, deed of trust, security agreement, undertaking or arrangement between
Trustor and Beneficiary now existing or cntered into hereafier.

11.1.8 Cross Default. A default by Trustor under any other agreement or
arrangement between the partics to the Note now cxisting or entered into hercafter.

11.2  Acceleration; Notice. Time is of the essence hereof. Upon the occurrence of any
Event 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 sccurcd hereby immediately
duc and payable and elect to have the Trust Estate sold in the manner provided herein. In the event
Beneficiary clects to scll the Trust Estate, Beneficiary may execcute or cause Trustee to cxccute a
written notice of default and of election to cause the Trust Estate to be sold to satisfy the obligations
hereof, and Trustec shall file such notice for record in the office of the County Recorder of the
County wherein the Trust Estate is located. Bencficiary shall also deposit with Trustee the Note and
all documents evidencing expenditures secured by this Trust Deed.

11.3  LExcrcisc of Power of Sale. Pursuant to applicable law, after the lapsc of such time
as may then be required by law following the recordation of the notice of default, and notice of
default and notice of sale having been given as then required by law, Trustec, without demand on
Trustor, shall scll the Trust Estate on the date and at the time and place designated in the notice of
sale.
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11.4  Surrender of Possession. Trustor shall surrender posscssion of the Trust Estate to the

purchaser immediately after the sale of the Trust Estate as provided in Section 11.3 of this Trust
Deed, in the event such possession has not previously been surrendered by Trustor.

11.5 Foreclosure as a Mortgage. 1If an Event of Default occurs hereunder, Beneficiary
shall have the option to foreclose this Trust Deed in the manner provided by law for the foreclosure
of mortgages on recal property and Beneficiary shall be entitled to recover in such proceedings all
costs and cxpenses incident thereto, including reasonable attorneys fees and costs in such amounts
as shall be fixed by the court.

11.6  Receiver. Ifan Event of Default occurs, Beneficiary, as a matter of right and without
regard to the interest of Trustor therein, shall have the right upon notice to Trustor to apply to any
court having jurisdiction to appeint a rcceiver or receivers of the Trust Estate and Trustor hercby
irrevocably consents to such appointment. Any such recciver 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 salc of the Trust Estate or the foreclosure procceding, unless the reccivership is
sooner terminated.

11.7 No Rcmedy Exclusive. No remedy conferred upon or Beneficiary under this Trust
Deed shall be exclusive of any other available remedy or remedies, but each and every such remedy
shall bc cumulative and shail be in addition to cvery other remedy given under this Trust Deed or
any other Loan Document, or now or hereafier existing at law or in cquity or by statutc.

11.8 Rights upon Default. In making the Loan, Beneficiary has relicd upon the rights
availablc to Beneficiary under this Trust Deed upon the occurrence of an Event of Default,
including, but not limited to, the rights to accelerate the payment of all amounts secured by this Trust
Decced, to scll the Property encumbered by this Trust Deed pursuant to the power of salc granted
hercunder, the right to foreclosce this Trust Deed as a mortgage, and the right to have a receiver
appointed.

ARTICLE 12 GENERAL PROVISIONS

12.1 Notices. Allnotices shall be in writing and shall be deemed to have been sufficiently
given or served when personally delivered, deposited in the United States mail, by registered or
certified mail, or deposited with a reputable overnight mail carrier which provides delivery of such
mail to be traced, addressed as follows:

Beneficiary: Affiliated Bookkeeping, Inc.
4075 South Highland Drive
Salt Lake City, Utah 84124

Trustor: Lynnc Brandley
1590 East 6505 South
Salt Lake City, Utah 84121
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Trustce: Mark J. Morrise
405 South Main Street, Suite 800
Salt Lake City, Utah 84111

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

12.2  Scverability. If any provision of this Trust Deed shall be held or deemed to be or
shall, in fact, be illegal, inoperative, or unenforceable, the same shall not affect any other provision
or provisions containcd in this Trust Deed or render the same invalid, inoperative, or unenforceable
to any extent whatever.

12.3  Amecndments, Changes, and Modifications. This Trust Dceed may not be amended,
changed, modified, altcred, or terminated without the written consent of Beneficiary.

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

12.5 Interpretation. Whenever the context shall include the singular, the whole shall
include any part thereof, and any gender shall include both other genders. The section headings
contained in this Trust Deed arc for purposcs of reference only and shall not limit, cxpand, or
otherwisc affect the construction of any provisions hercof.

12.6 Binding [Lffect. This Trust Deed shall be binding upon Trustor and Trustor’s
successors and assigns. This Trust Deed shall inure to the bencfit of Beneficiary, and Beneficiary’s
successors and assigns, and the holders of any of the Obligations secured hereby.

12.7  Waivers. No delay or failure to excrcise any right or power accruing upon any Event
of Default, including Beneficiary requiring strict performance by Trustor of any undertakings,
agrcements, or covenants containced in this Trust Dced, shall impair any such right or power or shall
be construed to be a waiver thercof, including 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 cxpedicnt. Any waiver by Beneficiary 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 undcr this Trust Deed, shall be deemed to have been waived
by Beneficiary, unless such waiver is evidenced by an instrument in writing signed by an officer of
Beneficiary and directed to Trustor specifying such waiver.

12.8  Successor Trustec. Beneficiary may appoint a successor trusice 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 trustce. 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
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cxccuted and acknowledged, and notice thercof shall be given and proof thereof madc in the manner
provided by law.

12.9  Jointand Scveral Liability. All obligations of Trustor under this Trust Deed, if morc
than one party, are joint and several as between them. The term “Beneficiary” shall mean the owner
and holder, including any pledgee, of the Note secured by this Trust Deed.

12.10 Acceptance of Trust. Trustee accepts this Trust when this Trust Deed, duly executed
and acknowledged, is made a public record as provided by law. Trustec is not obligated to notify
any party hercto of any pending sale under any other deed of trust or any action or procceding in
which Trustor, Beneficiary, or Trustee shall be a party, unless brought by Trustee.

12.11 Attorneys’ Fees and Expenscs. Trustor agrees to reimburse Beneficiary for any
reasonable attorneys’ fees and costs actually incurred by Beneficiary with respect to any bankruptcy
or insolvency proceeding, or other action involving Trustor or any guarantor as a debtor. Trustor
additionally agrces to pay all rcasonable costs and out-of-pocket cxpenses, including, without
limitation, (a) reasonable attorneys fees and legal expenses, (b) transportation and storage costs, (c)
advertising of salc of the Trust Estatc, (d) salc commissions, (¢} sales tax, (f) costs for improving
or repairing the Trust Estatc, and (g) costs for prescrvation and protection of the Trust Estate,
incurred by Beneficiary in obtaining possession of Trust Estate, storage and preparation for sale, sale
or other dispositton, and othcrwisc incurred in foreclosing upon the Trust Estate. Any and all such
costs and out-of-pocket cxpenscs shall be payable by Trustor upon demand, together with interest
thereon from the date of the advance until repaid, both before and after judgment, at the rate
provided in the Note.

Regardless of any breach or default, Trustor agrees to pay all expenses, including reasonable
attorneys feces and legal expenses, incurred by Bencficiary in any bankruptey proccedings of any
type involving Trustor, the Trust Estate, or this Trust Dced, including, without limitation, cxpenscs
incurred in modifying or lifting the automatic stay, determining adequate protection, use of cash
collatcral, or rclating to any plan of rcorganization.

12.12 Request for Notice. Trustor requests that a copy of any notice of default and of any
notice of sale hercunder be mailed to Trustor at the address for Trustor specified in Scction 12,1 of
this Trust Deed.

12.13 Reclcasc. In recognition of Bencficiary’s right to have all its attorneys fees and
expenses incurred in connection with this Trust Deed secured by the Trust Estate, notwithstanding
payment in full of the obligations secured by the Trust Estate, Beneficiary shall not be required to
rclease, reconvey, or terminate any sccurity interest or licn in or on the Trust Estatc unless and until
Trustor and all guarantors have executed and delivered to Beneficiary general releases in form and
substance satisfactory to Beneficiary.

12.14 Limitation on Damages. Beneficiary and its officers, directors, employees,
representatives, agents, and attorneys, shall not be liable to Trustor or any Guarantor for
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conscquential, spccial, 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 whether Beneficiary may have been advised of the possibility of such damages.

12.15 Preferential Transfers. Ifthe incurring of any debt by Trustor or the payment of any
mongcy or transfer of property to Beneficiary by or on behalf of Trustor or any Guarantor should for
any rcason subscquently be determined to be “voidable” or “avoidable” in wholc 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 fedceral or state law, and Bencficiary is required to rcpay or restorc any voidable
transfers or the amount or any portion thereof, or upon the advice of Beneficiary’s counsel is advised
to do so, then, as to any such amount or property repaid or restored, including all reasonable costs,
cxpensces, and attorneys fees of Benceficiary related thercto, the liability of Trustor and Guarantor,
and each of them, and this Trust Deed, shall automatically be revived, reinstated and restored and
shall exist as though the voidable transfers had never been made.

12.16 Survival. All agreements, representations, warrantics and covenants made by Trustor
shall survive the exccution and delivery of this Trust Deed, the filing and consummation of any
bankruptcy procecedings, and shall continuc in cffect so long as any obligation to Beneficiary
contemplated by this Trust Deed ts outstanding and unpaid, notwithstanding any termination of this
Trust Deed. All agreements, representations, warrantics 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 their respective heirs, successors
and assigns.

12.17 Defined Terms. Unless otherwise defined in this Trust Deed, capitalized terms used
herein have the meanings given them in the Notc.

[SIGNATURE PAGE FOLLOWS]
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DATED:; February Z{l—, 2023,

TRUSTOR

THE LYNNETTE B. BRANDLEY REVOCABLE TRUST
dated May 3, 2004

By: fgc/‘ﬂ/’&%

Lynette B. Brandley

Trustee

STATE OF UTAH )
1 88,

COUNTY OF SALT LAKE )

The foregoing instrument was acknowledged before me this i-“h day of February, 2023,
by Lynnette B. Brandley, Trustee of The Lynnette B.Brap@fey Revocable Trust dated May 3, 2004.

L)l

R ANNON WALKER

Notasrl: Public State of Utah NOFARY PUBLIC” ‘
) e s, | Residing At 33200 5. 2300E SLO UT i
== Comm, Number: 720909 | My commission cxpircs: _GML&Q&_ :
|
\
|
i
|
|
|
|
|
\
|
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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:

(SEE ATTACHED)]

20
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Exhibit A

Unit No. 38, in Building 12, contained within the BROOKSTONE, PHASE II, a Prowswood
Open Space Community, a Utah Condominium Project, as the same is identified in the Record of
Survey Map recorded in Salt Lake County, Utah, as entry No. 3233273, in Book 79-2, at Page
42, and in the Declaration of Covenants, Conditions and Restrictions and Bylaws of the
BROOKSTONE, a Prowswood Open Space Community, a Utah Condominium Project, recorded
in Salt lake County,, Utah, on FEBRUARY 35, 1979, as Entry No. 31211458, in Book 4687, at
Page 1204. TOGETHER WITH: (a) The undivided ownership interest in said Condominium
Project’s Common Areas and Facilities which is appurtenant to said Unit, (the referenced
Declaration of Condominium providing for periodic alteration both in the magnitude of said
undivided ownership interest and in the composition of the Common Areas and Facilities to
which said interest relates; (b) The exclusive right to use and enjoy each of the Limited Common
Areas which is appurtenant to said Unit, and (c¢) The non-exclusive right to use and enjoy the
Common Areas and Facilities included in said Condominium Project (as said Project may
hereafter be expanded) in accordance with the aforesaid Declaration and Survey Map (as said
Declaration and Map may hereafter be amended or supplemented) and the Utah Condominium
Ownership Act.

Property Address: 1590 East 6505 South

Salt Lake City, UT 84121
Parcel: 22-21-179-011
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EXHIBIT B

EXCEPTIONS

None.
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PROMISSORY NOTE
Revolving Line of Credit
Zcro Percent Interest

Fcbruary Zﬂ: 2023

Borrowers: LYNETTE BRANDLEY, individually; and

Lynette B. Brandley, as Trustce of THE LYNETTE B. BRANDLEY
REVOCABLE TRUST dated May 3, 2004

Lender: AFFILIATED BOOKKEEPING, INC., a Utah corporation
Amount: Not to exceed $450,000.00
Maturity Date: Within 10 days of written demand by Lender to pay the Note balance

Interest Rate:  Zero percent (0%) per annum

For valuc received, Borrowers hereby promisc to pay to the order of Lender, in lawful
moncy of the United States, the principal balance of this promissory note (the “Notc”) that is
outstanding upon the Maturity Date with interest accrued under this Note, calculated and payable
as provided in this Note.

This Note is a revolving line of credit under which Borrowers may repeatedly draw and
repay funds so long as no Event of Default has occurred.  Loans under this Note (called
“advanccs™) will be made upon the written request of Borrowers and the approval of Lender.

Each advance under this Note will not bear any interest, i.e., interest will be at zero
percent (0%) per annum as of the date of the advance.

Principal and intcrest must be paid as follows: All accrucd intercst must be paid annually
on the anniversary datc of this Notc. Principal must be paid on or before the Maturity Date,
which is within 10 days of written demand by Lender to pay the entire balance of the Note
(outstanding principal and accrued interest). Before the Maturity Date, Borrowers may pay
principal and accrued interest in any amount, including the entire Note balance.

As to all advances:

a. Interest will accruc on outstanding principal from the date it is disbursed until it is
repaid, in accordance with the terms of this Note.

b. All payments will be applied first to accrued interest and the remainder, if any, to
principal.
c. Notwithstanding anything to the contrary in this Note, all principal and unpaid

interest must be paid in full on the Maturity Datc.

d. If an Event of Dcfault occurs, all outstanding principal will bear intcrest at a
default ratc of 10% per annum from the date of the Event of Default until paid.
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If, at any time before the maturity of this Note, this Note has a zero-balance owing, this
Note will not be deemed terminated but will remain in full force and effect for future draws until
this Notc is terminated upon other grounds.

This Notc is made in accordance with Utah law.

An “Event of Default™ will occur (1) when the Borrowers fail to pay principal or interest
when due under this Note or (2) when the Borrowers fail to make any other payment required of
Borrowers under this Notc when due. As to all such payments, time is of the cssence. If an
Event of Default occurs, then the entirc unpaid Note balance, with accrued interest, will, at the
clection of Lender, and without notice of such clection, become immediately duc and payable in
full.

If an Event of Default occurs, Borrowers shall pay to Lender all collection costs,
including reasonable attorney's fees and legal expenses, in addition to all other sums due under
this Notc, within 10 days of written demand by Lender,

Borrowers hereby waive diligence, notice of default, presentment for payment, demand,
protest, notice of protest and of non-payment and of dishonor, and hereby consent to extensions
of time, renewal, waivers or modifications without notice.

This Notc is sccurcd by a Trust Deed with the same datc.

Borrowers: Lender:
THE LYNETTE B. BRANDLEY AFFILIATED BOOKKEEPING, INC,,
REVOCABLE TRUST datcd May 3, 2004 a Utah corporation

o Ko sl

Lynettc B. Brandlcy
Trustee Prcsident

of Bty

LYNETTE BRANDLEY, individually

4890-8205-3454
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