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TH]S CONSTRUCTION LOAN DEED OF TRUST AND SECURITY AGREEMENT (IhC

"Dccd of Trust") is modc rnd cntcrcd into cffc*tirc as of thc 2'n d:,t:- of Ma1. l99ll. b1. bctlccn ond

anong BARTON CREEK PARTNERS. L.L.C.. a Uloh limited liabilitl compan! ("Trustor"). in foror of U S.

BANK NATIONAL ASSOCIAnON ('Trusrcc"). for thc b€nclit of U.S. BANK NATIONAL ASSOCIATION
("Bcnclicion'').

EECIIALI:

A. Truslor is thc ouncr of ccnoin rcol propcrq locatcd in Davis Countl" Utlh' as morc
particularll- dcscribcd on Exhibit "A" attrhcd to ond incorporatcd b1' rcfcrcncc in this Dccd of Trust (thc

" Propcrtlr').

B. Trustor hcs rcqucstcd Bcncticiq to malc a loan in thc principol amount of FOUR MILLION
FoUR HUNDRED TwENTY-F0UR THoUSAND DoLLARS (s'1"12'l'uxl00)' thc ptocccds of shich arc

to be uscd by Trustor to conslruct on thc Propcn)- s commcrcial ollicc b"rlding. togclhcr Nith rypuncnant
parking md othcr rclotc{ focilitics ud imptolcnrnls.

(:. Bcncliciary.hos committcd to makc thc loon to Trustor. prcr'idcd thot Bcncliciotl ob([ins a

lirst position dccd of trust licn ond cncumbrnncc on thc Ptopcn)'..

NOW. THEREFORE. upon thc tcms. colcnants ond conditions sct forth in this Dccd of
Trust. and for othcr good ond roluablc considcration, thc rcc€ipt fid lcgal sullicicncl of\hich arc hcrcbl
acknoslcdgcd. TRUSTOR HEREBY CONVEYS AND WARRANTS TO TRUSTEE. lN TRUST' WITH
FO\!'ER OF SALE. and hcrcbl granrs lo Bcnclicia4'. as o sccurcd pan1. o sccuritl intcrcst in thc follosing
dcscdbcd rcal ond pcrsonrl propenl :

GRANTING CLAUSE I:
REAL PROPERTY

All rig,ht. tillc, intcrcst ond cstotc of Trustor in and to thc Propcn)-.

GRANTING CLAUSE II:
BUILDTNCS- IMPR,OVEIUENTS AND INTERESTS

All tighl. thlc. itltctcal ond calotc of Trurlor nort olrncd or h€*coftcr ocquircd. in and to:

r lhts D€eil of trust ls belng re-recorileit to adA a Iotary Seal.
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( I r All buildings. improrcmcnts, rcnolslions. $orks. slruclurcs. failitics and

fisurcs. including an1 fuurc additions to. ond imPror cmcnls ond bcttcrmcnts upon' ond sll rcnorlls
and rcphcmcnts of. an1'of hc forcgoing. shich orc acquircd b!'Trustor sith procccds of the Loan

(as dctincd in Aniclc I ofthis Dccd of Trusl) and thich orc norr or hcrcallcr sholl bc constructcd or
omscd or consttuctir cl! allixcd to thc Propcrt!. or to an! portion of thc Propc4': and

(2) Allclsctrrols,liccns6, slrccs, sals. allcls. ]oods. prssrgca. rights'of'sn1'.
$atcrs. $atcrcourscs .nd rtotct riShB (rrhcthcr no$ ortncd or hcrcafter aquircd by Trusror und

$hcthcr arising b1 vinuc ofland o$ns6hip, contract or othcnrisc). of an1- kind 0nd nlturc' rclstinS

to or in on! $0! sppuncnant or 0ppnaining to hc Propcrt)'or 8n).- ponion of thc Propcrty'

GRANTING CLAUSE III:
PERMITS AND LICENSES

All pcmirs. franchiscs, pririlcgB, gr0nl!, consc s, liccnscs. aulhorizalions rnd rpprovals
hcntoforc or hcrctftcr grontcd bl thc Unitcd Stotcs, by thc Stdc of Utah or bli rny dcparlmcnts or ogcncics

thcrcof or an1.othcr golcmmcnlal or public bodics, rgcncic! or sulho tics (lncluding, silhout limitotion,
Bountiful Citl,urd Dor.is Counrp.. Utoh) to or for thc bcnsfit of Trusiot and urilirrd in conncction with Oc
constnction of the improtcmcnts on thc Ptopcnl'.

GRANTING CLAUSE IV:
TANGIBLE PERSONAL PROPERTY

All righl tillc, intcrcst and cststc of Trustor. now omcd or hcrcollcr acquircd. in ond to:

(t ) .{ll goods. supplics. fumishings. cquipmcnt. machincry and othcr tongiblc
pcrsonal propnl rquircd bv Trustor sith loon procccds or incorporolcd into thc improrcmcnts: and

(2) All pons, rccssorics sd rccssions to elch ond lll of thc forcgoing and all

rcncsols ond rcplaccmcnts thcrcol

GRANTING CLAUSE V:
TENET\IENTS AND HER.EDITAMENTS

All right. titlc. intclcst ond cstolc of Trustor. nos on'ncd or hcrco0cr ocquircd. in ond to oll

ud singulor 0rc rcncmcnB, harditsncnls. rights. priyilcgcs ond oppurlcnonccs bclonging. rcloting. or in m1"

sol' appcnoining to onl of thc Propcnl'. or my ponion oflhc Propcny. or rrhich shall hcrclllcr in an1' ru1'
bclong. rclotc or in o4 so1 ryperuin thcrcto (including. nithout limiotion. sn)- 8nd all dcrclopmcnt rights.

oir rights or similar or complroblc rightr). rrhcthcr no$ o$ncd or hcrullcr ocquircd, and rlrc rsrcnion and

rcvcrsions. rcmsindcr md rcmaindcrs. ond cst[tcs. ]ights. titlss. intcrc{ts. posscssions. cloims ud dcmonds

ofoct] nalurc rrhdsoclcr. or l0rr or in cquilv. stich Truelor ma1' hlrc or mrl' hcrcaftcr ocquirc in ond to thc

Propert! or ony ponion ofthc Propcny.
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All right. titlc. intcrcst and cstotc of Trustor in ond to:

( l ) All gn'lds mads fc thc taking b1' cmincnt domnin or b1' onl procccding or

FrrEhssc in licu thcrcof of thc Pmpcrty or 8n). portion of lhc Propcrt-v or of m!' imprctcmcnts nolt

br hcrcaftcr sito,te lhcrcon o, oni, .itutc oi coscmcnt in thc Propertl' (including ony a*rrds for

chongc ofgradc ofsttccts): lnd

(2) Thc Facods of insumncc psid on lccount of pefli0l or total dcsrrucdon of
thc improrcmcnts or uy portion thcrcof.

GRANTING CLAUSE VII:
RENTS. ISSUES. ETC.

All right, title. infssst old csutc of Trustor in and to oll salcs procccds, rcnts, subtcnts.

issucs, rol'dtics. income and proliu of ud from thc Propcn! or !n) portion oflhe Plopcrtv'

ARTICLE I

DEEINIIIONS

L I Blioifior. Unlcsg rhc contctr clcorll. indicntcs othcnrisc. ccrtain tcrms uscd in this

t)ccd ofTrust sholl hotc lhc mconings sct forth bclos:

',A$c$L{uC, shdl mcon. collcrrircll.. thc Amcricans sith Dissbilitics Act of 1990. hc Foir

Housing Ar"ndmclrts Act of l9tt, urd on1'oth8] fcdcral. stotc or locol lons or ordinonccs rclatcd to disablcd

*..ir,-or gtty oo,rlc. rulc. rcgulation. ordinancc, ordcr ofgotcmmcntal bodics and rcgulatory ogcncics. or

"rO.i- 
f*ri. .f-!, coun sd;flcd or cnalcd r$th rcspctt lhcrcto. s3 no$ cxisling or hcrcoller omcndcd or

odoptco

"BcflgfBfull" shdl rron fic ocrurrcncc and conlinuoncc of onl onc of thc cvcnts listcd

in Scction l2.l ofthis [hcd of Trusl.

,,Hausrdous Motcrials,, shsll mcon: (!) on!.osbcslos in sny form rrhich is or colld-bccomc

friublc: tb) urca fo oldch).dc fom iruulstion: (c) lronsformcrs or othcr cquipmEnt ruhich contoin diclcctric

fluid containing lcrcls of poll'chlorinatcd biphcnl'ls in cxccss ot fin)- (50) p0ns pcr million: or (d) an! othcr

haardous $asics. toxic substances, or othcr rclotcd motcrisls. $hcthcr in fic form ofan clcmcnl compound.

solurion. misturc or othcnrisq. For purposcs ofthis Dccd of Trugt. thc tctm "Har,!rdo$ MUcriols" sholl

includc- bul sholl not bc limited to.'substonccs dcfincd or "hor.irdor:s :u5slonccs." "hlrltdous $ostcs."

',hazardous m0teritls." "cstrcmcly hozordous rrostc." "rcstriclcd horrrdous $osls'" or "losic substlnccs, or

$ords of similor impon undcr on1' applicablc locsl, stotc or fcdcrsl lon or undcr thc Isguloliolls ldoPlcd or

prUti*iion. p.rutgorca pursuonirtrcrcro. including. sithout limiution, thc Comprchcnsivc Enr ironmcntal

l;-rp*;". t";p""-torion ond Liobilitl'Act of llco.as *:{.{. 42 U'S'C Scction 9601 ql $g': thc

irrirdous Motc.inls Transportltion Act, os amcndcd, 49 U.S.C. Scclion (X0l g leg.. lhc Rcsourtc

ConE:n.ation ond Rccolcn Ait" os orncndcd.l2 U.S.C.6901 g$g.: thc Fcdcral Watcr Pollution Conuol Act'

as amcndcd. 33 U.S.C. Scclion l25l g $q.: Chaptcrs 2. 3. '1, 5 ond (r of lhc Utoh EnYironmcntal Quolitl'

3
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('utc. litlc lr). l,,tah ('rxlc.\nnotorcd ( t(r5i,. as thc samc mr] bc antcndcd from tintc lo timc. and in all rulcs

0doptcd and rcgulotions promulgatcd pursuont lo sn!' ol'fic forcgoing.

"lEDolilios" shlll nrcon otl tcol FoPcq'lo.xcs ond asscssmcnts. Scnctol md spcciol' and all

othcr toses. assessmcnls otld olhcr gorernmcntol. municipat or othcr chargcs or impositions of on1- kind or

nututc $hatsoclcr (including, s ithout limitotion, chorgcs ond osscssmcntg on rrotcr or $otcr stocks ucd on

or nirh thc Propcq- and lcviis or chugcs resultinB from corcnsnts. conditions ond rcstrictions elfccting thc

trust Brarc) irhich src osscsscd or imposcd upon thc Trust EslUc, or bccomc duc ud pa1'61c. and shich

crcalc or m0]- creatc I licn upon thc Propcrt), or snli ponion ofthc Propcrrl'. cquipmcnt or olhcr frcilit.u uscd

in thc conslruction, rcnorotion. opcration or mai[lcnsncc ofthc Trust Eslslc'

"lmpror.cmcnrs" shall mean thc commercial ollicc building, togcthcr sith rppuncnsnt

porting ord olhcr tcletcd frilitica and improvcmcnts (both on-sitc ond off-sitc) o bc conslructcd by Trustor

on thc Propcn)' sith thc procccds ofthc Loan.

"Lo11' shsll mcan Oc construction loan to bc odvsnccd b1.. Bcncliciary lo Truslot in thc

originot principot rnrcunt of FouR MlLLloN FOUR HLINDRED TWENTY-FOUR THOUSAND DOLLARS

(3{.42.1.000.00).

"|4![.,A![Ermrt" sltatl mcu tho ccrrain Congnrtion Loln Agrccmcnt. dstcd fic samc dotc

os this Dccd of Trust. b!'ad b3trrcsn Trustor. ss bolroncr. ond Bcncficiorl'. os lcndcr. rclating lo lhc [oan.

"Loan f)ocumcntd' sholl mcon thc loor Agrccmcnt, thc Noic. this Dccd of Trust' an

assignmcnt o[ righls undcr construction conlrscl, an usignmcnt ollcssor's intcrcsl in lcascs. onc or morc

guaionrics. Unifirm Commcrciol Codc Financing Ststcmcnls. and ao1' and all olhcr documcnts bcl$ccn

Trustor md Bencficio4' cridcncing or sccuring thc Loan.

',NotC" shall mcan rhc Codnrction Lom Promisson Notc. dotcd tirc samc datc 0s lhis Lbcd

of Trusr. in rhc mcrimum principal mounr of FouR MlLLloN FOUR HUNDRED TIVENTY-FOUR

THOUSAND DOLLARS (14,,124.firu.00), cxccutcd bl Tnrslor. 8s mohcr. ond pa;-ablc to thc ordcr of
Bcncficiary. as po1-cc. to cridcncs hc obligotions ofTnrslor undsr thc Lo0n.

"gilitigionf" $ratl mcor rhc obligorions of Trustor dcscriM in Sc*rion 2. t of this thcd of
Trust. thc po! mcnt and pcrformoncc o[nhich are sccurcd b1' this Dccd ofTrusl

"pcrmilrcd Encumbmnccs" shsll mcon thosc licns. cncumbronccs ond moltcrs olfccting thc

Propcrt!. listcd on Erhibit "B,, ottachcd to snd incoryorotcd bl.rcfcrcncc in lhis [k*d ofTrust.

"tq6andg" shdl rncon otl pcrsond propcrtl. fixturcs' cquipmcnt. fumishings ond othcr

pcrsonal propcnf iistcd in Ganting Clouscs lll ond lV ofthb Dccd of Trust used in thc construction ofor
incorporotcd into lhc lmpmrements.

',PloEtrU" sholl mcon thot ccnoin rcol pmpcrt)- situatc in Drris Count). Uhh. rcfcncd to in

Gronring Clausc I of ihig'Dccd of Trust. ond osrcd b1- Trusror. Thc Propcrtl is morc porticulorll dcscribcd

on Eshibit'A" attochcd to this Dccd ofTrust.
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" fnrst llslulc" shall mcan all ol'thr' itcms. docunrcnts. inlcrcsts and propcnic$ rclcncd to in
Grunting ( lauscs I through Vll of rhis Dccd ol"frusr.

ARTICLE II
OBLIGATIONS SECURED

2.1
Obligolions of Trustor:

Obligations. This Dccd olTrusr is gircn for thc purposc ofsccuring thc follosing

(0) Thc paymcnt and pcrformoncc of cach ond crcry obligation of Trustor,
oidcnccd I thc Notc, including. nithoul limitolion, lhc palmcnt ofprincipol ofand intcrcst on thc
Lour.

(b) Thc palmcnt and pcrformucc ofcach and clol' ogrcemcnt and obligotion
of Truslor undcr this Dccd of Trust. ond undcr onl othcr instrumcnt gircn to cridcncc or funhcr
sccutc ftc pa1'mcnt and pcrformancc of an;- obligation of Tnrstor undcr thc Loan. thc Loan
Agrccmcnt and all ofthc othcr Loun Documcnts.

(c) Thc polmcnt ofoll sums cspcndcd ud odlanccd b1. Trustcc or Bcncficiary.
pursu0nt to thc tcms ofthis Dssd of Trust. togcthcr $ith intcrcst thcrcon [s proridcd in this Dccd of
Trust. thc lran Agr€cmcnt ond ths Notc.

2.2 Ettcnsions ond Rcncrrols. An! cxtcnsions of, renc$ols of. modificalions of. or
odditional odvanccs ofthc Loan, or onl of thc Obligations cridcnccd by thc Notc, rcgordlcss ofthc cxtent or
subjcct mattcrof anv such csacnsion. rcncssl. modilication or odditional adroncc shotl bc sccurcd bv Ois
Dccd ofTrust.

ARTICLE III
REPRESENTATIONS AND lVARRANTIES

3. I Propcrr)'. Trustor rcprcscnls ond sonanls to Bcncficioe' 0s follo$s:

(0) Esccpt for thc P-ermittcd Encumbranccs. Trustor is or simultancouslr sith
thc csccution of this Dccd of Tru* will Uccomc fic osncr of fce simplc titlc in and to rfic Propcrtl.:

(b)
this Dccd of Trust:

Trusior posscsscs all rcquisitc polcr lnd suthoritt to cxccutc ond dclir.cr

(c) Exccpt for thc Pcrmirrcd Encumbranccs, Trustor shall defcnd titlc to fic
Propcnl agoinst oll claims ond dcmonds Nhalsocr cf:

(d) Thc Propcrtl is frcc ud clcor of and from onl ond oll licns. claims.
cncumbranccs. rcstriclions. cncronchmcnts and intcrcsts sholsocrcr. in folor ofon1. third port!.. othcr
thon thc Pcrmittcd Encumbronccs:

(c) Thc licn crcotcd bl this Dscd of Trust upon thc Propcrtv is o rolid and
subsisting first position licn ogainst thc Tnrst Estotc. subjcct onlv to $c Pcrmittcd Encumbranccs:

5
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s"'
rquisition ofoll or atry- portion ofthc Propcrrl' ors curcnt snd $ ilhout dcfsult on rhc psn o[ Trusto]:
ond

(g) To thc bcs ofTrusois rctud knoslcdgc ond csccpt as cxprcssly discloscd
to Bcncficiul bl' Trustor in sriring prior to thc d0& of this Dccd ofTrust (in thc form ofa Phosc I
cnrironmcntal rcport): ( l) thc Trust Eshtc is not in violstion of an1' fcdcrol, srotc or locel lo$.
trrdinsncc or rcgulstion rsloting !o indusuiol hygicne or !o cnvironmcntal conditions on. undcr or
aboul Oc Trusr Estatc, including. nithout limitstion. soil snd ground rvatcr condiiions: (2) therc orc
no Hrzrrdous Matcrinls constnrctcd. dcpositcd storcd. disposcd, ploccd or locatcd in. on or undcr thc
Trust Esmtc (cxcept thosc matcrials such as clcuing supplics, dacrgcns rnd othcr simihr
sub$arrccs as orc commonly utilizcd in thc usc and opcration ofa commcrcial ollicc building): ond
(3) Truxor has nol reccivcd mticc lhom any fcdcral, statc or locll rgcncy or dcpartmc[t rcgordirg thc
noncor+liercc b!' Truslor or thc Trust E{rlc nilh rcspcct to ony fcdcral, statc or local la$. ordinancc
or rr'{tulation gorcming thc usc, hudling. storagc, gcncration. lnnsporlation or disposal of
Hrrz.rdous Malcrials or thc mcrc prsscncs of Horrrdous Matcrials on rhc Propcrrl.

3.2 Pcrsonaltt. Trustor rcprcacnt! and ssrmts to Bcncficiarl as follorrs:

(!) Trustor is thc o*ncr, or upon ocquisition thcrcol, rrill bc thc orrncr ofoll
Pcrsonalty uscd in conncclion Nith or incorporulcd into thc improvcmcnts on thc Propcrtl':

(b) Tlrc Pcrsonolt!' is. or upon aquisition of titlc ftcrcto b)- Trustor $ill bc. frcc
ond clcar ofall licns. clsirs. cncumbmnccs. rrstriclions. chargcs ond sccurit)- intcrcsts in fovor ofanl'
third pad)- othcr thon thc Pcnnittcd Encumbronccs:

(c) Trustor sill not crcatc. pcrmil or suffcr to cxisl. an1' licn. claim, cncum-
brancc, rcslriction. chorgc or sccuritf inlcrcsl in or to thc Pcrsonsll)- rr'ithout thc prior $rittcn conscnt
of Bcnclicion : and

(d) Trustor slrall dcfcnd thc Peronoltl' and tnlic such othcr oction as is ncccssaq
lo rcmotc anv licn. claim. cncumbmncc. lsslriction. chargc or scsuritl intcrcst in or to ftc Pcrsonsh!'
supcrior to thc sccuritl" intcrcs in Bcncliciar-r'crcatcd hcrcundcr, csccpt thc Pcrmittcd Encumbronccs.

ARTICLE IV
MAINTENANCE OF TRUST ESTATE

Trusor sholl: (o) mrintain thc Trust Estrtc ol dl fimcs in good condition and npoir: (b) not
commit an!' $sslc of thc Trust Estotc, or. exccpt $ith thc prior nritlcn pcrmission of Bcnclicio4'. rcmore,
damagc, &molish or :tnrturalll' oltcr an1' building. fixturc or olhcr impmrcmcnt nort on thc Propcrq-. or to
bc conshrclcd on thc Propcrtl' hcrcallcr: (c) complctc promptll ond in good ond rro*manlilc monns lhc
fixturcs ond othcr improtcmcnts on thc Propcrtr-. or 0n]'ponior of thc Propcq', nhich mol' for onp'rcoson
bc construclcd: (d) rcalorc promptl!' ond in good md lortmanlikc monncr on1' building, fisturc or othcr
improrcmcnt on thc Propcnl'. or 0n!' portion of thc Propcrty, n'hich may for on1' rcoson bc domlgcd or
dcstrol'cd: (c) compll- ot lll timc! nith all lass, ordinanccs. rcgulotions, corcnmts and rcstrictions in an1

monncr oflccting thc Trust Eshtcl (D noa commit or InoNingll' pcrmit ony oct upon thc Trust Estatc in
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r iolation ol' luu . and ( g l do all ucts shich br rcason ol' thc charuclcr or usc ol' lhu Trusl Eshtc m0\ bc

rcasonabll ncccssa{ lo ulintirin und carc tbr fic slrrrc. thc spccilic cnumcrulion hcrein nol cxcluding thc
gcncral.

ARTICLE V
INSURANCE

5.1 lnsurancc. Trustor or Trusor's gcnerul conuaclor. ss applicsblc, sholl sccurelnd st
all timcs maintdn and promptll pol shcn duc rll prcmiumr for thc follorring t-rpcs of insurancc:

(s) During an1- pcriod of c(mst uction. buildcr's risk cxtcndcd corcrsgc
insurancc ageins loss or domagc [' IirG. lighming, rrindstorm, hdl. cxplosion. riot, ciril commotion.
motor vchicles. oirsrsll. smokc, ficll, r'snddilm, mdiciow mischicf, lnd olhcr risks frcm timc to
timc includcd under cstcndcd covcrogc policics in 0n omount not lcas thsn onc hundrcd Pcrccnt
( 100%) of thc full rcploccmcnt valus of lmprorcmenls. All jrclicics sccurcd otd c0nicd in

occordancc $ith this Scction 5.1(r) shstl contsin thc "Rcplaccmcnt Cosl Endorscmcnl" o lcndcr's

loss pnloblc cndorsoncnt 43t BFU ntming Bcncficiaq' as loss pa1'cc. ald shall namc Bcncliciery as

on additional insurcd.

(b) During an1- pcriod of consuuction. sod(mcn's compcnsrtion insurancc
ogoinst liobilitl arising from claims ofsorkmcn rtith rcspcct to and during thc pcriod of on1- so*
on or about thc Propcrl)'.

(c) Follorsing on1'pcriod ofconstnrclion. insuroncc against loss ordsmogc to
thc Propcrq-. thc hildings. impmrcrncots ond fixturcs thcrcfi snd sll Pcrsonaltl uscd in conncction
sith thc Propcnl'b1'firc. rondalism. molicious mischicf. ud any of thc risks covcttd bf insurancc

of thc t1-pc norr kno$n s "firc and cxtcndcd covcragcn in an amoonl nol lcss than orrc Hundrcd

Pcrenl ( l0D6) of Oc full rcplumcnt valuc of lhc lmprorcmenB. Such insurEncc policl'or policics

shotl contlin thc "Rcploccmcnt Cost Endorscmcnl" o lcndc/s losr po1'lblc cndorscmcnt 43ll BFU
noming Bcnclicio4'os loss po1cc, ond sholl nmc Bcncliciarl'os on odditional insurcd.

(d) Equipmcnt ond mochincry insurancc covcring vcsscls. mrhincq. piping.

ond othcr cquipmcnt. prolidcd thc lmprotcmcnts conloin cquipmcnt ofsuch nalurc. ond insuronce

ogoinst loss ofusc arising from on1- such brcokdorm. in such omounB as lrc rc0sonobll- satisfoctory'

to Bcncficiarl.

(e) lfthc Propcnl is locotcd in o spccial llood hozord arca os idcntiticd bl thc

Fcdcral lnsurancc Administration. fcdcrolll subsidizcd llood insuroncc corcring thc risk ofdomogc
to thc buildings. fisturcs. and othcr improvcmcnts lnd Pcrsonaltl- locotcd or to bc installcd upon thc
Propcrlv causcd b1' tlooding in thc oggrcgotc omount ofthc loon or for lhc masimum omount of
subsidizcd insurancc otailabtc. shichcrcr is lcss. ln licu of such llood insuroncc. Trustor shall
submit to Bcncticiarl $ idcncc satisfactoq to Bcncficia4'thot no part of tfic Propcnl is. or rrill bc.

rrithin on orca dcsignltcd as a llood hazord orca b1'thc Fcdcral lnsurancc Administrotion.

(f) Public liobiliq and propcnl'damogc insurancc opplicoblc to thc Ttusl Eslatc

in lhc minimum amounts of ONE l\tlLLION DOLLARS (S1,000.Uru.00) pcr pcson lnd ONE
lvllLLlON DOLLARS ($1.000.000.00) pcr occurrcncc for public liabilill and ONE MILLION

7-
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l)Ot.t..\RS ($l.{r(r0.000 {r{t, pcr occurrc,tcc lbr propcn\ dumugr: Such liubilitr insurlncc shall bc
issucd bl onc or morc insurancc companics rcasonoblv sotisfocaoD to Bcncficiaq and shall nomc
Bcnr:ficiar1. as an additional insurcd.

(g) Such othcr insurancc and in such amounts ss mat from timc lo limc
reasonobll bc rcquircd b1' Bcncficiul agrinst thc sarnc or o$cr hsards.

All policics of buildcr's risk. firc ond cxtcndcd covcroge lnd othcr casulln, insuroncc rcquircd b1. thc rcrms
ofthis N ofTrust slratl contain an cndorscmcnt or agrccmcnt b!' thc insurcr thnt an1' loss sholl bc pa1'ablc
in accordancc rr'ith thc tcrms ofsuch policl notuithstarding snv sct or rrcgligcncc of Trustor shich might
oihcnrisc rcsuh in forfciturc oflic insuronce. Thc policics sholl providc that thc insurcr sill saivc utl rights
of sct-olT. countcrchim or deduction ogoinst Trustor.

5.2 Policics rnd PrEmiunrs. All policics of insurmce shall bs issocd by inzurucc
conpanics ntich hlvc ! companv rding of rot lcss thon "A" md o linucial rsdng of tlot lcas lhu Closs Vl
in "Bcst's lnsurucc Rcpons." All policics of buildc/s rish ond othcr cosualtf insurancc shstl horc includcd
lhcrcin a sts,tdord modgagcc protcction clsusc. Trustor shsll fumish Bcncliciary rvith on originol policy of
all policics of rcquircd insurancs or m odginol ccniticatc ofinsurancc togcthcr sith I truc snd corccl cop!,
of cach such policl'. All such policics sholl contlin o protision thot such policics nill not bc cancclcd or
mstcriall! lrncndcd or altcrc4 including rcduclion ofcovcrogc. sifiout !t lssst Oirtl' (30) drys prior lrittcn
nolice lo Bcncficiat)'. lf Bcnclicio4' conscnts to Trustor providing rn1,of Oe rcquircd insurrncc through
blankct policics crticd bl Truslor ond covcring morc than onc loc ion, thcn Trustor stroll carsc thc
insurancc compmy to fumish Bcncficiary sith an cndorscmcnt to such poliq. lhich scts fonh the cotcngc,
thc limiuof liobilitl, thc namc of thc cuicr. thc polic;- numbcr. the cxpiration dats ond 8 stltcmcnl thar $s
insurancc componv rvill not conccl or matcrisll)' modify or ohcr lhc corcroge cvidenccd b1' thc cndorscmcnt
$i0rout lint rIlording Bcnclicio4 ar lslst rfiifl!'(30) doys prior ndttcn nolicc. ln thc cvcnt Trustor foils to
providc. mlintoin. lccp in forcc or dclilcr and fumish lo Ecnclicilq' thc policics of insurancc rcquircd b1,
Scction 5. l. Bcncficirry mq'. but sithout on1' obligotion to do 30. procurc such insuroncc for such risks
corcring Bcnclicio4's intcrcsl. ond Truslor shall pa!. 0ll prcmiums thcrcon promptll'upon dcmond b!.
Bsmliciorl. lf Trustor foils to pol ony' prcmium allcr dcmond b)- Bmcliciol.. Bcncficia4.. ar Bcncficio4.'s
oplion. ma)' adtancc on1' sums ncccssr1' l'o mainlain md to kccp in forcc such innrromc. Anv sums so
odtonccd. togclhcr nilh intcrcst Ocrcon 0t thc samc rotc as pror idcd for on thc original indcbtcdncss. shall
bc sccurcd bl this Dccd ofTrust.

5.3 Occurrcncc nnd Noticc of Casutlt).. ln thc cvcnt of loss or damogc lo thc Trust
Estatc. or m! ponion of thc Trust Estolc. Truslor shall immcdisicl!' gilc noticc thcrcof lo Bcncficiaq..
Bcneliciory m!\'. bul \r ithoul onl obligotion to do so. mokc proof of loss, md cach insuroncc comp )'
conccrncd is hcrcb1- authoriur{ ond dirccted to moltc por mcnt liir such loss dircctll. to Bcncliciary'. Thc
insunncc procccds ot arr- psn thcrcolsholl bc dccmcd parr of Oe sccuritl' for thc Obligotions ond sholl bc
applicd to rcslorc or npair thc porrion offic Trusl Esloto damlgcd. pror idcd thot mf insuroncc procccds not
so lpplicd mq bc ryplitd [' Bcncliciorl. !t BcncficilryJs option, lo rcducc lhc indcbtcdncsr sccurcd b1.. this
Dccd of Trust (shcthcr or nol thcn dus ond pa1'oblc). Exccpt to thc cslcnt thol insursncc procccds orc
rcccilcd by' Bcnclicio4 ond opplicd lo thc indcbtcdncss sccurcd b1' this [hcd of Trust. nothing hcrcin
contoincd shlll bc dccmed to cxcusc Tru3lor from rcpoiring or mointoining thc Trust Estotc os providcd in
Anicle lV of this Dccd of Trusl or rcstoring oll domagc or dcstruction to thc Trust Estatc. rcgordlcss of
shcthcr lhcrc arc insurancc procccds oroiloblc or shcthcr anl such procccds arc sufiicacnt in smount. Thc
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irpPticatiorr or rclcasu br Bcnclician olanl insurancc procccds shall nol curc or rrnirc onr dclhult or noticc

o'ticfault undcr rhis Dced ol'Trust or inr olidatc onl uct d,nc pursumt to such noticc.

5'.lr)isoeitionofPolicicsmForccloslfic'ln$ccr'cnlBcncliciary'cxcrciscsthcporrcl
ofsalc pror.isions oftnir O"t of f.rt or rolics any othcr lransfcr oflitls or assignmcnt of thcTrust Est6tc

in.*riiguirt mcnt in $holc or in potl of thc Obligltions. olt ]ight.-titlc 8nd intcrcst of Truslor in and to thc

eof i.i..iilnrur-." rcquircd b1. Scction 5. I shall inurc to thc bcncfit ofand pass !o the succcasot in intcrcsl

Lf Trustor or the purchascr or grantcc of fic Trust Eslslc'

ARTICLE VI
INDEMNIFICATION AND OFF.SET

(r.l lnt cmdliilliotr-hIloutet' Trustor hcrcbf indemnifics and holds Bcnclicia4'

hormlcss in accordurcc nith thc following:

(o) lfBcrrcficiory. is modc o portl'dcfcndant to onv litigation (esccpt litigution

$hcrcin TruSor osscrts a claim ogainst'Borficiu1' and-prcvdls) conccming this Dccd offrust or lhc

Trust Est.tc or ,.r.- porr of thc irust Esute or intc*cst thcrcin. orthc occupanc-r thcrco_f $'.f-tyst9r.
thcn Trusto, strdi indcmnif;-. dcfcnd and hold Bcnclicia^ harmlcss from en1' and all liabilitl' b1'

rcoson ofsrrh litigotion. including rcasonsblc sttomc) fccs ond costs incuncd b1- Bcnclicia['in an1'

such lirigaion. $hicrhcr or nor rhi litig0don is prosccutcd lo judgrtc|rr. lf, liollosils the 
Tiury_ncc

ond conlnuorcc ofan Ercnt of Dsfuull Bcncficio4' commcnccs on .ction rgsinsl Tlustor to cnlorcc

m1.of thc matcriol tcrms. covenaoB or conditio otthis Dccd of Trust or becausc ofthc brcrh b1'

irustor of on;- of thc matcriol tcms. corcnuts or conditions. or for thc rccot cry of on;- sum sccurcd

hcrcby. Trustor sholl pa1.o Bcncticiaq' frlsonoblc !llomc!'.[ccs snd costs in 0|| &nount cqu0l to thc

omounl ofsuch fcca snd cosls 
'ctuoll!' 

incuncd b1- Bcnclrcioq. Thc right to such oltome!' fccs and

costs shall bc dccrncd lo horc acnrcd on thc Gommc{rccmcnt of such action. and shall bc cnforccablc

shcthcr or not such sction is prosccutcd to judgmcnt' lf Truslor brcrchcs an;- motcriol tcrm'

cor.cnant or condition of this Dccd of Trusl, BcncficisD' ma;" cmplol 8n sllomc!' or sltomc!'s lo

i.rc"i a"r,.n.ir1,, rights hcrcundcr md in thc ercnt ofsuch cmplolmcnt folloruing nny brcrch b1'

irustor. Trustor ihallial Bcnclicil4 rs'sonablc ,ltotncl fc*s ond costs in sn smount cqull lo lhc

lmount ofsuch fccs ani costs octuoil.t incuncd bI Bcncliciaq'. rthcthcr or nol oction is ocluolll'

commcnccd ogainst Trustor b! rcsson of such brcmh'

(b) lf Bcncfrciory. is rcquircd to dcfcnd itsslfoglinst or is.hcld liablc for'-or is

subiccttoan!.losscs.damogcs.costs.chugcsorcspcnscs.dircctll.olindirr.cth.onlccounto[8n},
claims for Nort, lobot or ma-rcriols furnishcl in conncction sith or arising from thc construction of

an1. building. lixturc or othcr lmprorcmcnl. lhcn. Tntstor shall indcmnifl. dcfcnd- and hold

Bcncfici0n 
-hffmtcss 

trom 0ll liabilitl or cxpcnsc orising thcrcfrom including rcosonoblc otlomc!'

fccs ond costs.

(c) Trustor' to thc full cxlcnt Pcrmittcd b.. lss' stroll indcmni$' dcfcnd and hold

hormlcssBcnclicio4..Bcncfrcio4,sdircclo]d.ofticcls,cmplo}ccs.oScnls.psnicipsnts.succcsso]s

-J *iign, f., -d ogainsr u1:and atl loss, cosl. cxpcnsc. or liabilitl incuncd in conncction nith

.il. -a-OI cloims ondirocccdings (Nhcthcr brougtt b!. prirstc pony or gorcmmcnlsl 0gcttc)') for

bodilvinjun..propcrx,d-amagc.ob-atcmcnlor'cmcdiation'cn\.itonmcntlldsnrogcotimpairmcnt.or
onl.or1"r injrn 

-or 
iomlgcicsulring fiom ot rcl'ling lo 0n1- Hazrrdous Mstcrials locoted undcr or
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ru;xrrr or rnigraling inlo. undur. liom or through thc Propcnl . tr hich Bcnclician rrar incur duc to tht'
urd.ing ol'tlrc Loln. lhu cscrcisc o[ u1 ol'Bcnclicia4 's rights urrrlcr this l)ccd ol'Trust or undcr 1nr
othcr documcnt csidcncing or sccuring thc Loan. or othcntisc. Thc forcgoing indcmnitl. shall appll
( | ) lhcthcr or not thc rclcosc ofthc Harardotrs Matcrids nos causcd b1 Trustor. o tcnant or suhcnant
of Trustor. or o prior o$ncr or tcnmt of thc Propcrty : ond (2) shcthcr or not thc allcgcd liabilitl. is
s[dbubblc o ths hrndling. slorsgc. gsnc]alion. ranspona$on or disposal of Hazordous Matcrials or
thc mcrc prcscncc of Hozlrdous lrlatcrials on thc Propcnl-. Thc obligations of Trustor undcr this
Scction (r.l(c) slrall sun irc fic forpclosurs of this [hcd of Trust. o conr.c].oncc in licu of forcclosurc.
thc rcpalmcnt of0rc toon pocccds and thc dischargc and rclcosc of thc licn ond cncumbrancc of this
Dccd of Trust.

6.2 OILSrl. All sums pa-'-ablc bt, Trusor undcr this Dccd of Trust shall (unlcss
o0enuisc spccilicallv proridcd in this Dced of Tru3t) bc psid without notice, &murd. countcrElsim. sct-olT.
dcduction or dcfcnsc and uithout sbstcmcnt, suspcnsion, dcfcrmcnt, diminution or rcducdon. Thc
Obligations and liabili cs ofTrusrot hcrcundcr shrll in no uol' be rclcasc{. dischargcd or othcnrisc allccted
(cvrpt 0s c:{prEssl!' poridcd hocin) [ rcason o[: (o) any' domogc to or dcstnrction of, or orl'condcmnd.ion
or similor taking ofthc Trust Egltc or rny pan thcreof: (b) my'rcstriction or prcvcntion ofor intcrfcrcncc
sith on1' usc ofthc Trusl Est.tc or sn)' pon $crcofi (c) ony litlc dcfctt or cncumbroncc or any cticlion from
thc Trust Estotc or sn!' part thsrsof by titlc pornmount or oficNisc: (d) on1, bankruptc5', insolr.cncl-.
rcorgonization. composition, sdjustmcnl, dissolution. liquidltion or othcr likc procccding rclaring to
Botcficio4'. or any action asksn ri ith nspcct to this Dccd of Trust b1, on1' trustcc or rcccir cr of Bcnc6cia4..
or b1 an1'corn. in on1' such procccding: (c) anr- claim uhich Trustor hno or might har.c against Bencficiarl:
(f) anl dcfault or failurc on thc port of &nclicioq' o pcrform or cornpl;- nith an1' of thc tcrms. cor.cnants or
condilions of this Dcqd oJ Trust or of sn!. othcr sgrccmcnt sith Trustor: or (g) on!' othcr occuncncc
shltsoclcr. shcthcr similor or dissimilor to thc forcgoing.

ARTICLE VII
tMPOStTtONS

7.1 P$rncnt of lmnositions. Subjcct to Scction 7.3 ofthis Dccd of Trust. Trustor sholl
pal. prior to dclinqucncl', oll lmpositions. Hosrvcr. if. b1. lorr. an;- lmposition is pa1'oblc. or ma1 at thc
clcction ofthc tspoltr bc psid in instollmcnt!. Trustor mo!- ps!' thc samc togcthcr $ith on;- occrucd intcrcst
on thc unpoid boloncc of such lmposition in instollmcnts ss thc somc bccomc duc ond bcforc an1 finc,
pcnohl. intcrcst or cost m0!'bc 0ddcd lhcrcto for thc nonpr!mcnt ofony such inshllmcnt ond intcrcsr,

7.2 Etidcncc of Pq)mcnr. Trustor shlll. upon rcqucst b). Bcncficiaq. fumish to
Bcncficiarl. sithin thirtr' (30) d0! s rncr fic dotc upon shich such lmposition is duc and poy.able bv Trustor.
ollicial rcccipu of thc oppropriatc tsing outhorit!'. or oficr proofsatisfactor1 to Bcncliciar.r.. cr idcncing thr,'
po\mcnts thcrcof.

7.3 Ritht to Conlcst. Trustor sholl hlrc thc right, bcforc on1- datc set for forfciturc.
rlhctllcr d tar sstc, forE losruc on o tnr licn or olhcnrisc. to contcst or objcct to thc lmount or rolidill ofany
lmposition b1' appropriate lcgol procccdings. bul such contcst sholl not bc dccmcd or construcd in on! u0\
as rclicling. modiff ing or cstcnding Trustot's cor.cn0nt to po1, on1' such lmpGition at thc lime ond in rhe
manncr prcr'idcd in Scctiot 7.1. unlcss Trusor hos gircn pior $riltcn noticc io Bcncficiory of Trusror's intcnt
so to contcs or objcct to an lmposilion. snd unlsss, at Bcncficioq''s option: (o) Trustor shalt dcmonslrirlc to
Bcncficiol's sttisfation that thc lcgd procccdings sholl conclusivclv opcratc to prcr cnt thc sglc ofrhc Trusr
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l:statr'. or irn\ PIn thcr!'ol. l(, sittisl'\ such lnr;xrsition priot ro lin;rl rlcrcnnination ol'such procccJints. or
t b r 

'frusttrr.slrall 
lunrish guxl utd sullicicnt undcnaling and surctics us mor bc rcquircd or pcrmilcd b;. l1N

to accomplish a stor ofsuch procccdings,

. 7.1 Taton &cd of Trust. lfll anv timc ollcr thc dotc hcrcofthcrc shall bc osscsscd or
imposcd: (0, a tox or osscssmcnl on drc Trust Estotc in licu ofor in rddirion to thc lmpositioir p"t.Uil u,
Trustor: or (b) I liccnsc [cq.l&t or asscssmcnt imposcd on Bencficiary. md mcasurcd b1.Lr bascd in irholc or
in part upon thc amount ofthc oulstrnding obligations or upon ps!.mcnts on thc Nor; 6rhc$c;p;n;i;; or
intcrcst): thcn all such taxcs, lsscssmcnts and fccs shoil bc iccmcd to bc includqd sithin thc'rcrm
"lmposirions" as dcfincd in scction l. I of rhis Dcgd ofrrust. and rnrstor shall po1. ond discharg" ,t . ,*
as hcrcin proridcd sith rcspcct to thc pqmcnt of lmposirions. Trustor sholl haicno obtigation-roforl an,'
franchisc. incomc. crccss profits or similer tlx lcricd-on Bcncficiary or on thc Obligationi sccurea'trcrcu1.

7.-5 Rcscncs for Tlxcs and lnsurancc. ln furthcrmcc of Scction5.1ud Scction 7.1oI
this hcd ofrrusr olrd anlrlring ro rhc cortrory hcrcin norsirhsronding. Trusror. upon ,.qu"$ q" B"i;n.irrr.
for rcasonable cause shosn.shdl pay'o Bcncficiary. on thc darc moniill. insrallmtns odinr.r"ir ur" p"i.uur.
undcr thc Norc, unril ahc Norc is paid in full. an amount cquol to onc.t*ctflh of tlq unual l.d;;",
rcasonablv cslimotcd b1' Bcncficiaq'to po1'thc installmcnt oilmposirions ncrt duc on ths Trust Esrotc: ond
one'trrclfth oflhc onruol oggrcgolc insuroncc prcmium on all po'licics ofinsuroncc rcquircd in Sccdo; S. L
uPon such rcqucsl. Trustor shlll thcrcallcr crusc oll bills. stolcmcnts or olhcr documcnts relating to
lmpositions and insurancc prcmiums lo bc scnt to Bcncliciary. Pror.idcd Trusror h* a.porii.a ,rfi.Lnr
funds .ith Bcncliciory pursu.nt to this Scction 7.5. Bcncficia4.shall pl!'such nrounl * ,n01.-u" au.
thcrcundcr our of thc funds so dcpositcd nith Bcncficiary'. tf ar any. timc and for rn-,- ,"*on ri,. irna,
dtpositrd \irh Benclicia4 punuant to this Scction 7.5 arc oir"-ill bc insullicicnt to poy, ,r.h orountr as 1110.
ficn or subscqucnrt! bc duc. en:!.lun'shar norifl Trusror and rrusror shari ii".cai"r"rJ. 6.*;,';
amount cqual lo such dcficicncy- sith Bcncficia1 . Nothing containcd hcrcin sholl causc gcncnclon to Uc
dccmcd a hrstcc ofsuch funds or lo bc obligatcd to po1 ont oinounls in cxccss of thc orouni oi rirna,
dcpositr'd *ith Bcncficiul p,rsuurr ro rhis sccrion 7,.r. dcncricloq. sholl nor bc obligatcrt io poi:*l:iri.r".,
on !n) sums hcld bl Bcncliciul' pcnding disburscmcnr or op;licalion hgcundc-r. and tlncficiu^ mo,
impound-or rescn e for fut:rrc palmcnt ofrmpocirions and insuronic prcmiums suctr porrion oisuJ prrr.ri;
as Bercfician. in Bcncficiorlls absolute discrclion. mrl.dctm propcr. ln rhc ctcnt thar upon rcqila i;;",
Bcncficiory pursuont to is Scction 7.-l Trustor foils to d-cposit ri ith'Bcncficiur1. ,ur, ,um.i.niL- r;r. ;;1,,
such lmpositions ud insurancc prcmiums.0r lclsr fiiny i30) dq.s bcforc dctinqucncl. rhcreof. il.i.i;,).
!i B+ncficiatys clcclion. but rrifiout anv obligotion to do so. mo1: d, *cc ony. o.ounls rcquircd to mnkc up
thc dcficiencl. shich odtanccs. if.anr. sholl bc sccurcd bl rhis Dccd of Tnrs. -a rf,oiL u" i.po1"Ui. to
Brn,"ficiur1. nirh inrcrcst from fic darc od'anccd. 0r thc rotc of inicrcst spccilicd in thc Norc.

ARTICLE VIII
ADDITIONAL COVENANTS

_ t l Pa)mcnt of.Utilitic$. Trustor shall pq lhcn duc oll utilit1, chargcs relaling lo thc
Trusl Estarc *hich mov bccomc o licn or chorge ogoinst thc iru* Estatc or ml portion- thcrcof. ior gos.
clcclricih'. 1r rl!'r or scscr scn iccg fumishcd to thc Tru$ Eslotc ond oll osscssmcnrs or chorg"s ofo simii1t
naturr'. rlhcthcr Public or privolc, affccting thc Trust Estatc or 0n!' ponion thcrcof. lhcthlcr or not such
osscssmcnts or chargcs arc licns lhcreon.
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l{ I Dcli'nsr' ol litlc Trustor shall appcat in and dcl'cnd an} octiur or procccding

purporting to alTcct thr: sr:curitl hcrcot'. tlrc Trust Eslatc. or thu righB or poNcrs of BcncliciaD'or Trustcc.

Should Bcncliciarl clcct in gmd faith to appcar in or dcfcnd an1- such aclion or procccding. Ttustor shlll po1

all costs and orpcnscs. including costs ofcr idcncc of titlc nnd rcosonlblc oltomc! fccs ond costs. incurcd b1'

Bcncficia4 or Trustcc.

8.3 Pcrformancc in Trustods Stcod. Should Trusor fiil o mlkc any pa1'msna or to do

on1. oct as proridcd in rhis Dscd of Trusl, lhcn Bsnsricin) or Trustcc, but sithout m1'obligotion to do so.

N i0rout noticc to or dcrnsrd upon Tnrsor rnd n ithout rclsasing Trustor from on.r obligotio.r hcrcundcr, mo;-:

(a) molic or do Oc sams in such monncr snd to such cslcnt os cithcr may dccm ncccssar-r'to ptolscl fic
sccurirl. hcrcof (Bencficiory. or Trustcc being outhorircd lo cntcrupon thc Trusl Estotc for 3uch purposss):

(b) commcncc, appcar in snd dcfcnd En) action or procccding purporring to alfcct thc sccuritl' hercofor the

rights or poucrs of Bcncficiary or Trulcc: (c) pay. pmhasc, contcst or comPrcmisc an1' cncumbrance, chuge
or licn lhich in thc judgmert of cithcr Bcncficiaq or Trustcc sppcsts !o bc supctior to thc licn of this Dccd

of Trust: ond (d) in cxcrcising an1, such poucrs. incur en1' liability. cxpcnd such rsssonablc omounls 0s

Bcnclici _r mut dccm ncccssor)' lhcrcfor. including cost ofcridcncc oltitlc. cmptolmcnt ofdiomcls, and

po1-mcnt of rcosonablc momcl fccs ond costs. All such omounts cxpcndcd by cithcr or both Truslcc or
Bcnc{iciu1' shatl. ot thc clccrion r,f Bcncliciul. bc oddcd to thc pdncipal indcbtedncss sc*urcd bv this Dccd

of Trust and shall accruc Inlctcst ir' lccordancc nilh thc tcrms offic Notc.

t..l Rcpsmcnr of Advonccs. Trustor shall immcdiotcly rcpay to Bcncliciarl' oll sums.

olhcr lh6n Loan procccds. uith intcrcst thcrcon os prorided in thc Notc. nhich at anl'timc moy bc plid or
adlanccd bl Bcncficiary for lhc pq mcnt of insuroncc prcmiums.l&\cs. assclsmcnts. olhcr goucmmcntll.

municipal. or othcr chargcs or lmpositions. tillc scsrchcs. titlc rcpotrs or sbstrats. lnd snl'othcr advanccs

madc b1. Bcncticiary. shich arc rcosonabll' ncccsslr), to mointoin this Dccd of Tnrst ns a prior. valid ond

subsisting licn upon thc Trust Estotc. to prcscn c ond protcct Bcnclicior-r"s intcrcst in this Dccd of Trust, o,
lo prcscn.c. rcpair or mnintlin Os Trust Eststc. All such odranccs shall bc nholll' optionol on thc Pon of
Bencticiorl.. ond Trusror's obligation to rcpay Oc somc. sith intctpst. to Bcnelicioq' shall bc sccurcd by thc

licn of this Dccd of Trust.

ll.5 No Rcmold of Firturcs. Trustor slroll not- during thc cxistcncc ofthis Decd ofTrust
ond s i6out rlrc pior sriltcn conscnt of Bcnclicial'. rcmorc from thc Propcrly' on1' building. fislurs. stn clurc

or olhcr impror.cmcnt tt 0n!. timc ofliscd or consttuctivcl! ollixcd to lhc Propcnl' or 0ll) Ponion of thc

Propcrl\'. or an! Pcrsonrltr'. csccpt in thc ordinaq'coursc of Truslo/s busincss.

t.(r Furlhcr Assurancc. Truslor shall cxcculc and dclircr to Bcncliciaq such furthcr

insrrumcnrs. including. rrithout linritation. Uniform Commcrcial Codc Financing Stotcmcnts ond

Conrinuation Statcmcnts. and do such furlhcr mls m map' bc ncccssarl'or as mol rcasonabll bc rcquircd b1'

Bcncficia4 to con], out morc cffcclircll thc purposcs of this Dccd of Trust ond to subjcct to thc licn and

cncumbrancc crcatcd or inlc[dcd to bc crcatcd hcrcbl anl propcrtl. rights or intcrcsts cotcrcd or intcndcd to

bc covcrcd bl.this Dccd ofTrust. Trustor hcrcbl outhorizcs (to thc cstcnt such outhorizotion is rulid undcr

applicoblc los ) Bcncficiary to csccutc ond filc. sithout Truslot's signlturc. such Uniform Commcrciol Codc

Financirrg Sutcmmts ond Continultion Stotcmcnts os Bcncliciarl' mo1' dcem ncccssol in ordcr lo pcrfcct or

continuc thc pcrfcclion ofthc s€curit] intcrcsls crcalcd bl this Dccd ofTrust.

L.7 No Furthcr Encumbranccs. Etccpt for thc Pcrmitlcd Encumbranccs ond thc licns ond

cncumbranccs ofthis Dccd ofTnrst and thc linucing statcmcnr listing TNstor. as dcbtor. ond Bcncficiary'.
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a-s sccrrrcd panr . crccutcrl and rccorrlcd in cortncction u ith thc closing ol thc l-oan. Tntstor sltull not crclts.
p-nnit or sull,,lr ro crisl. uld. at thc rcspolsiblc 'fruslor's r\pcnsc- \l ill dclbnd thc '[rust Lslatc ond talc such

othcr oclion as is ncccssory to rcmolc ln) licn. claim. chargc. sccuritl intcrcst or cncumbrlncc in or 10 lhc

Trust Estatc, or sn! ponion ofthc Trusl Estate.

t.t No Conr c) ancc of Propcrt]. Trustot shall not scll. convcl or alicnatc thc Propcnl

or an). ponion thcrcof. or anr- intcrcst thcrcin to rn!'pcrson ot cntit!'. $idlout thc priot $rittcn conscnt of
Bcnclicia4. ln fic cvcnt Tmstor sholl scll. conrcl or alicnatc all or on1' porrion offic Propcrtl'. or un.v

inrcrcst thcrcin. in riolotion of thc forcgoing. or bc ditcstcd oflitlc to thc Propcnl in anl monncr. shclhcr

voluntarill' or inroluntarill. then thc cntirc p nciprl indcbtedncss ofthc Loan. as etidcnccd b1' the Notc. and

allorhcr Obligarions sccurcd bl this Dccd of Trust. imspcctilc offic msturit!'datc csprcsscd lhercin. at thc

oprion of Bcncficiae. md silhout prior dcmand or noticc. shall bccomc immcdiatcll duc and pal ablc.

t.9 AFllication of Pavmcnts. lf 0t ln)' timc dudng thc tcrm of this Dccd of Trust

kncficiarl, rcccircs or obtains I po1-mcnt. inslsllmcnt or sum shich is tcss than lhc cntirc smount thcn duc

undcr thc Notc sccurcd b1 this Dccd ofTrust and undcr oll othct insltumcnls funhcr cvidcncing or sccuring

thc Obligttions. thcn Bcncfrciary shell. notsithstanding onl instructions rvhich mal bc gircn bl Tnrstor.

hor.c thc righl to 0ppl!' such pa)mcnt. insldlmcnt or sum. ot onr psrt thcrcof. lo such of lhc itcms or

Obligarions lhcn duc from Truslor or to Bcncliciory as Bcncficiu-'r'. in Bcncficiory's solc discrction. mar'

dctcrminc

5Aa
37+

t l0 Hazordous Substrnccs. Trustor shall compll- sith oll applicoble fcdsrol. statc ond

locat larls. regulations. rulcs and ordinanccs govcrning lhc hsndling. stotagc. gcnctstion. t ansPortotion ond

disposal of Hozordous l\lotcriols as thc slmc olTod or m0] alfcct lhc opcrotion ofTntstot's prcscnt busincss

on or $ith rcspcct lo thc Trust Eststs. ln oddition, Trustor sholl nol $ithout lhc prior $ritlcn conscnt of
Bcncfician. undcnokc anr ncs busincsl rcnturc or opcrolion o]t or 0lTcsting thc Tnst Btatc shich nos
rcquics or mo1 hcrcollcr rcquirc compliurc $ith 0n) fcdcrol. siotc or locol las. rcgulotion. ruls or ordinlncc
gorcming Harardous lrtarcdats. lf,cqucstcd b)' Bcnclicion from timc to time durirg thc conlinuucc of this

tbcd ofTrusr. Trusror shall submit ro Bcncficil4 l rcpon. in form sotisfatory to Bcncficiol'. ccrtifl ing that

fic Trust Esrsrc is nor bcing uscd in an1' rcgulotcd octititics dircctll or indircctll inlolr ing thc usc. handling.

sto(ngc. gcncration. transpodotion lnd disposol of Hazlrdous Mstcrids. Bcncficiorl rcscrtcs thc right. in

Bcncficiorl's solc and absolutc discrction. to rctoin. st Truslor's cspcnsc. ot i[dcPcndcnr profcssionrl

consultant to r..r i$r an) rcport prcpurd bl Trustor ond to conducl ils olr.n intestigotion ofthc Trust Estatc.

Trustor hcrcbl gronts to Bcnclicioq. its ogcnts. cmplolccs. consuhants ond conlractors. thc ri8hl lo cnlcr

upon thc Trust Estrlc and to pcrform such tcsls as uc rc0son0bl) ncccss0r) lo conduct such o rcticN or

inlcstigation

ll I I .Acr..tris l-.:r$s. Tn$trr mjllcs r lirllrrwing covcnanlt wiu Bcmftciary with rcryttt
lo Accesr Lass:

(i!) Truslrrr atl tht'Plrpeny shall at all lim€s sriclly comPly $ilh lhc

rcquirRrncnts of rll Acccs Lrws. At lny timc, Bcncticirry muy ru;uire a cenilicac ot compliancc

with hc Ate6i.s Lanr anl inl.mnil'r'atirn tgtccnlcnl in I lilrm lcil.\rmshly accdPlahlc tt) Bcndlicialv.

Beneticilry may alsrt require I ccniticxtc of comPlitncc liom an archilcct, c[Sinccr or r)th€r $ird
partl' ucceptahlc to lrnler.
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lh, :\r rt\r ithltilnd in! n!' pr lisi)ns :ttl hrlh hcruin rrr in anl' :eeuritl

in\lrumcnt, Trustor shall fir ahcr or Jrcrmit any tcnant rr rlhet persrn to alter lhe Pr({Eny in rny

muu:r qlth wruld irxrerre Tnrqr's n:rJrrnsihilities lirr crmpliance with thc Acsess laws wilhllut

thc pri'r ntincn agpnrval of Bcrd'riiry. ln corunction with such alproval. Bencliciary may rcquirc

a crnilicals of complirnce with thc Acccss Laws f'rom an arthitect, cngiftcl or (Xh€r puty
acceptahlc kr Bemticiary.

(c) Trusrrr Cull Sivc pfttmF wrircn n ice [) Bcncticiary oI Ule naci]t lry

Trustor of any cleir$ of vk)leti0n of any of thc Acc€:i,$ Lrws eurt of 0rc commeremc 0f uty
prrrccdings or invesrigalir)tls which rclate u) compliare with thc Acccti.s Laws.

(d) Ttls(r shall inlcmnilt anl h d hermless Berefriary from and against eny

and all clrir[s, 4cmarrls, drmagss, crtsts, cr]EnrEs, krsrcs. liahilitic'n, Jrcnallitlt. lincs rl other

pnrcrlings, ilElurtirg, withGrt limiBrion. rcevruhle alu)rney lbes anl cxJrnrcs arisiltg dircttly or

Lrtir*rlr ltrrn or txrt of rr in ary uay c,rnrEcrcd wifi any liilure of thu Propny to comply with thc

Arccss Laws. Thc (ftligelirrrLs urt lirbilirics of Tru{or und€r $is $rbli€r:ti(tn slrall suwive any

crminatim. sari\t'acrion. atsigruncm, judicial or nrn-judicid fixockxure prrrwdit{. or.relivcry of
a deed in licu of forcr:l(uiurc with rcq|ccl t(r thh Dcqt of Trust. any scr:urhy insfumc or thc

ProJrrs.

ARTICLE IX
CONDEMNATION AWARDS

Trustor shlll promPtl!'girc nolicc lo Bcncficiary of anl' condcmnltion procccding or on1-

taking for public impror.cmcnB. lfthc Trust Estotc or an;- portion thcrcofshould bc taltcn or damogcd b1'

rcuon ofanl. public improvcmcnt or condcmnotion procccding, Bcncficiory sholl bc cnlillcd: ( I ) to rcccirc

allcompcnsorion. orr ards and othcr pq'mcnts or rclicf for such loking or condcmnstion: (2) 8t Bcncficilry's

option td in Bcncficiary's orm nmc. lo commcnce. sPPcor in ond prosccutc in Bcncficiotlls osn nsmc &n!

ction or p@cccding rclating to slch toliing or condcmndion: ond (3) to molic my compromisc or sclalcmcnt

in conncition sitlr anr such toliing or condcmnotion. All such compcnsotion. ossrds. domagcs. csuscs of
aclion. procccds or othcr pormcnti shall bc dccmcd parr of thc sccuritl' for fic Obligotions and_arc hcrcbv

assigncd to Bcng'liciaq.. 
'BcncIicioq. 

a0cr dcducting thcrcfrom all co:r ond cspcnscs (rcgardlcss 
_of.fic

ptrri-cul0r nglurc thcrcofand shcthcr incuncd sith or sithout suit or bcfotc or allcrjudgmcnl). including

rclsonablc attom!.\ fccs incuncd b1, Bcneficiary in conncclion sith such compcnsstion. sholl oppll onr ond

all moncr s so rcccir cd I Bcncfrciarl to rcslorc or rcpsi] dsmogc lo ths rcmoining Trust Estotc. proridcd that

on\' procccds not so applicd mol bc applicd br Bcncliciary. 0l Bcnsficio0trs oplion. to rcducc lhc

indcbtcdncss s..curcd bj'rhis Dccd of Trust (nhcth$ or not thcn duc). and 6n!'csccss slill rcmaining oflcr

such Nstor ion. rcpair and opplicotion sholl bc poid to Trustor. Tlrc opplicotion or rclcasc b1 Bcncficio$ ol'

anr condcmnation isar(s or o0rr compcnsatiot shall not curc or soirc onl' dcfauh or noticc ofdcfault undcr

this L.cd ofTrus or inralidatc onl act donc pulsuont lo such noticc. Subjcct to thc forcgoing. Trustor sholl

cs!.cutc and dclircr to Bcncficiul such fuflhcr ossignmcns ofsuch compcnsation. o$ ards. damagcs' causcs

of action. proccr,'ds or othcr Po)-mcnts ils Ecnclician mol from limc lo limc rcquirc.

- t{-



E 1aOtO29 123(rt, ? 376
E r+oa3aoJ22?5"? 346

,{R ICLE X
ASSICNTIE\ t OF REIiTS AND CONTR,ACTS

l0.l Assigrmcnl. As dditional sccurity for Oe Obligations sccured bl this Dccd of
Trust. Trusor hcrcb1. ossigns. sclls. transfers and conrc!s to Bcncficio4' during thc conlinuoncc ofthis Dccd

of Trust, oll conlr0cts, lcoscs. sublcascs snd rgrccmcnts rcloting o lhc srlc. lcosc, sublcosc or usc of on1-

porrion ofthc Trusl Estotc or thc Propen)'. togcrhcr sith 0ll salcs procc*ds. rcnts, subrcnts. issucs, royaltics.

incomc snd prolits of and from the Trust Btatc Until Oc occurence of an Ercnt of DcfaulL Trustor ma)..

coltect ond usc all such snlcs procccds. rcnts. subrcnts. issucs. royaltics. incomc md Profits nnd mo1'rclain.

usc ord cnjol thc Trust Estsls .s thc)- bccomc duc and payablc. Upon thc occumncc snd sontiouottcc of 8n

Ercnt of Dcfoult hcrcunder, Trusto/s right to collcct and usc any of such procccds shall ccasc, ond

Bcncficir4' shall havc rhc righr- sith or nhhout raliing posscssion ofthc Trust Estltc, 8nd cilhcr in pcrson.

br ogcnt or through a coun appointcd rsccircr r Trustor hsrcby' conscnts to thc oppointmcnt of Bcncliciary or
Bcncficial's dcsigncc as such rc*cilcr). to suc for or othcnlisc collcct sll such sdcs procccds, rcns.
subrcnts, issucs. rol.altics. incomc and prolits. including thosc past dus rnd unpoid. An1' sums so collccrcd,

aftcr thc dcduction of oll costs and cxpcnscs of opcrotion ond collcction (rcgudless of thc panicular nnturc

rhcrcofond rrhcthcr incurcd rrith or rvifiout suir or bcfors or srlcrjudgmcnt), including rcasonablc attomcl'
lbcs. shsll bc opplicd to$ard thc polmcnt of thc Obligotions. Such right of collcction ond usc of such

procccds b1- Ecnclicir-r' shall obrain both bcforc and oftcr thc crctcisc ofthc poscr ofsalc provisions ofthis
Dccd of Trust. thc forcclosurc of this Dccd of Tnrst and throughout an;- pcriod of rcdcmption. Thc rights
grantcd un&rthis Sectkm t0.l shsll in no sa1 bc depcndcnl upon ond sholl appll'uithout rcgard to rrhcthcr
all or a portion ofthc Trust Estatc is in dengcr ofbeing lost. rcmovcd or mllcriolly injurtd. or shcthcr lhc

Trust Eststc or onp.othcr sccuritl is odcquotc to dischargc thc Obligltions sccurcd by this lhcd ofTrust.
Bcncficiary.s fiilurs ol discontinuonce 0l on! rimc to collcct an3; ofsuch procccds shdl not in oty monncl

allcct thc righL porus ond ruthoritl of Bcncliciarr thcrcoller to collccl thc somc. Nolhing conllincd hucin.
nor Bcncliciary,s cscrcisc of Bcncficio{s right to collcct such procccds. sholl bc. or bc construcd to bc. an

allirmation b1. Bcncficio4'ofon1' contrmlual inlcrcst. tcnorc1'. lcuc. sublclsc. option or o$cr inlcrcst in thc

Tru$ Btarc. or on csumpion of liabilitl' undcr. or a subordinotion of thc licn or chorgc of this Dccd of Trust

to ony contritctusl inlcrcst. tcnoncl.lcosc. sublcasc. option or othcr intcrcat in thc Trust Estotc. All
purchtscrs, tcnants. lcssccs. sublcssccs ond othcr pcrsons nho horc ony obligation to mskc 0n!'ps!'mctlt to
Trustor in conncction sith thc Trust Estotc or anl porlion thcrcofors hcrcbl' outhori;Lcd ond ditcctcd to pol'

fic rcnts. subrcnts. issucs. ro;-altics. incomc. prolir and othcr Por-mLnts po!'oblc b1' lhcm uith rclpsct to thc

Trurt Esl c, or on)- ponion thcrcof. dircctll to Bencficiu-r' on thc dcm.nd of Bcncficiary. Bcnclicioq"s
rcccipt of such solcs procccds, rcnls. sobrcnts. issucs, ro1'oltics. incomc ond profir sholl bc o good md
sullicicnt dischargc of thc obligotion oflhc purchascr. tcnanl. lcsscc, sublcsscc or othcr pcrson concemcd to

malc thc pa!mcnt conncclcd stlh thc amounl so rcccircd bl Bcnchciory',

10.! No lVaitcr of RiShts hr Collcction of Procccds. Thc cntcring upon md tahing

posscssion of thc Trust Estalc or an1 ponion of thc Trust Estatc or thc collcction of salc procecds. rcnts.

subrcnts. issucs. roltltics. incoms. profits. procr'cds of firc and othcr insuroncc policics. or compcnsotion or
asards for on1. taling or damoging otthc Trust Esratc. or lhc applicotion or rclcosc lhcrcof os lforcsaid. shsll

not curc or toirc onl Elcnt of Dcfoult or no(cs' of dcfauh hcrcundct. shsll not inr'llidotc 0n! oct donc

pursua[l to such noticc ofdefoult. and sholl not opcratc to postponc or su3pcnd thc obligotion lo molic. or

hor.c rhc cffccl of altcring thc sizr of. ant schr,.dulcd installmcnts prolidcd for in anl of thc Obligotions

sccurcd bl this Dscd ofTrust.
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ogoinst all cldms. dcmands.judgmcnu. liubilitics. actions. costs ond l'ccs (including rcasonablc ultonro ficcs

md costs) orising from or rclalcd to rcceipt bl Bencficiory of thc salc procccds. rcnts. subrcnts. issucs.
ro! altics. incomc ond profits fiom thc Trust Estolc or 8nv portion of thc Trust Esistc. cxccpt ncgligcnt or
rvillful acts of Bcnclician

ARTICLE XI
.{SSIONMENT OF UTILITY TAPS

Tnstor hcrcb1' assigns o Bcncficiary al I righl titlc and intcrcst of Trustor in and to 8ny ond
all controcts. ogrccmcnts or commilmsnls bcl$ccn Truslor ond ant utilitl- companv, natgl comp0nv or uscr
associslion. or lclcphonc companl. to fumish clcctricity, nslural gas or oil, tclcphonc, sc$cr. $oter or othcr
such scNiccs, or to proridc hook-ups. connoctions. lincs or o0er nccc$s[. tap3 io thc Propcrq. nnd thc
buildings. listurcs urd odE Imprcrcmcrts constructcd and to bc constructcd thcrcorr Such assignmcnt shrll
bccomc cffcctirc immcdiotcll' upon lhc occuncncc of u Elcnt of Dcfoult. Trusror hcrcbv incrocrbll'
oppoints Bcncliciary os Trusor's truc ond lanful etlomc!.in-focl, couplcd sith an inr.,est. !o Erecutc.
clnoslcdgc urd &lircr an! instrumcns ond to do ond pcrform on!, oct in ths nmc and on behalf of Truslor
ncccssa4'to mointain and continuc oll conlrscts. agmcments or commit ncnts rrith on1'such utilit!, compsn!,
and. othenrisc. to perform all octs ncccsraq lo assurc uninlcrruptcd utility scn,icc to thc Pmpcrry., thc
buildings. fixturcs and othcr lmprorcmcnb construcEd ond to bs consrucEd thcrcon.

ARTICLE XII
EVENTS OF DEFAULT AND REMEDIES

l2.l Er cns oflhfauh. Thc occurr'ncc ond continuamc ofonl'onc ofthc folloning shall
cons .ulc on Evcnt of Dcfault undcr this Dccd ofTrusl:

(b) An\ rcprcscntotion or $!nant!' df Trustor contoincd in this Dccd ofTnrst.
thc Loon Agrccmeol. thc Notc or !n\. of thc othcr Lom humcnls $os untnrc Nhcn madc.

(c ) A dcfault bt Trustor undcr thc tcrms of onl' othcr promisson notc. dccd of
trusl. sccurit) ogrccmcnt. undcrtoking or arongdmcnl btJtrrccn Trustor and BcncficioD' no$ in
csislcncc or hcrcallcr arising

12.2 lglgc. Unlcss othcnrisc cxprcssly' proridcd b) thc lcms of this Dced of Trust. or
the oftcr Loan Documcnls. ifan Er rnt of Dcfnult shall occur. Bcncliciorl shatl girc nrittcn nolicc ofsuch
occurrcncc to Trustor. and Trustor shall horc 0n opporrunit! to curc thc dcfauh. as proridcd in thc Loon
Agrccmcnl.

12.3 Dilision of Trust Estatc. Upon thc occuncncc und continuancc of an Evcnt of
Dcfoult ond if ficrc orc Hazordous i\latcrials 6cn prcscnl on thc Propcnl. Bencliciary'. 0t Bcncricia+b
clcction ond lr'ifiout sn! obligoti.n to do so. mry diridc ths Trust Estatc into on;- numbcr of porccls to
frilitatc $c solc of 0!c Tru$ Esrdc . forcclosurc salc. ln conncttion *crssifi. Bcncliciot)' mo!': (s) cntsr

- l(r .

(a) Failuru bl Trustor to obtcnc ond pcrform ln)' tcrm. colcnant ot condition
to bc obscncd or pcrformcd b1' Tru3tor contrincd in this Dccd of Trust. thc Loan Agrccmcnt. lhc
Nolc or onr of thc olhc, Loan Documcnts.
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upon thr,' 'frust L:stttc ond conducl or cousc lo bc conductcd inspuclions and sun cr s ol' thc frust Estiltc.
(b) rlir idc tlrc Trust [:stutc in such manncr os to s{:grsgiltc ur1 }lazurduus l\latcrials inlo onc or mors distinct
p6rccls: snd (c) clccl to scll al forcclosurc sslc onl!' thosc portions of thc Trust Esaslc thst orc not

conlominatsd b! or do not contoin Hozardous Motcrids. Trustor hcrcb! consents io such dirision ond sdc
of thc Trusr Esbtc.

12.4 Accclcration: Noticc, Upon thc occumncc and continuoncc ofsn Ercnt of Dcfouh.

Bcncliciory shall have thc oplion. in rddition to an1' othcr rcmcdr- Bcncficist-.r m01' harc undcr the Notc, to

dcclarc b' ooticc to Tnr*or all sums sccurcd b1' this Dced of Trust immcdietcll' duc and pl1'able and clccl to
havc thc Trust Estots sold in thc mmnsr providcd hcrsin. ln thc crcnt Bcneliciul' clccts to scll Oc Trust

Estatc. Bcncliciul' slrdl gxccutc or clusc Trustec to cxcculc ! writtcn noticc ofdcfault ottd clcction to causc

thc Trusl Estotc io bc aold to sstisf)- thc Obliguions. Such noticc sholl be lilcd for rccord in Daris Count!.
Utsh.

12.5 Etcrcisc of Pos'cr ofSalc. Allcr thc topsc ofsuch timc as moy'lhur bc rcquircd b1'

law follos ing thc rc*ordotion of thc noticc of dcfauh, ud noticc of dcfoult rnd noticc of sdc hating bc*n
givcn u thcn rcquircd by los, Trustcc. sithout demand oo Trustor. cxccpl ss protidcd b1' latt. shall scll thc

Trusi Estatc on thc datc snd 0t thc timc and placc dcsignatcd in the noticc of solc. cirhcr u l nholc or in
scporuc prccls, and in och odcr as Bcmficiul' mo1' dctcrminc (but subjcct to on1' sututory right of Trustor
to dircct thc ordcr in $hich thc Propcrtl'. ifconsisting of scvcral hno\n lols or porcclr. sholl bc sold). at

public ouction to thc highest biddcr. thc purchasc pricc pa1'oblc in losful moncl'ofthc Uoitcd Statcs at thc

timc of salc. Thc pcnon conducting thc solc mol', for m1' causc dccmcd cxpcdicnL postpone thc sdc from
timc to timc until it sholl bc complctcd. ln cveq' such cosc, noticc or postponcmcnt sholl bc givcn b1' public

dcclarotion thcrcof b1' such pcrson at thc timc ond plec last oppointcd for thc salc: providcd. ifthc sslc is

posponcd for longcr than scvcnq-+no (72) hour bclond thc dntc and timc dcsignrtcd io thc noticc ofsalc.
noticc otthc timc. dstc ond plec of solc shrll bc givcn in lhc smc manncr as thc original nolicc of sab.

Trustcc sholl cscculc ond dclircr to thc purchoscr a Trustcc's Dccd contol-ing thc propcrtl- rc rold. but

[ithout an1. covenant or rurnenl!,. cxprcsscd or implicd. Thc rccitols in thc Truslcc's Dccd ofonl' moltcrs or
frts rcluing o thc cxcnirc oflhc poser ofselc and thc salc ofthc Tnrst Estotc sholl bc conclusirc pmofof
thc ruthfulncss thcrcuf. An)- prson. inchding Bcnclicirq. mol'bid ot thc solc. Trustcc shall oppll'thc
prccccds ofthe salc to palnrnt of (n) ths cosr ard cxpcnscs ofcxcrcising thc poscr ofsdc md of lhc solc.

including thc po1'msnt of lhc Trustcc's fccs ond attorncy' fccs and costs: (b) rll sums cspcndcd or ndvonccd

b1' Bcncfrciof in conjunction uith on1' prorisions of this Dccd of Trust. nol lhcn rcpoid. with occrucd intcrcsl
thcrcon fiom thc datc of cxpcnditure. ot thc dcfsult rotc of intcrcst spccificd in thc Notc: (c) 0ll sums thcn

sccurcd bl this [hed of Tn...t. including intcrcst ond principd on thc Norc: and (d) ths rcmaindcr. if onr-. to
thc pcrson or pcrsons lcgolly' cntitlcd thcrclo, or Trustcc. in Trustcc's discrction. mol dcposit thc b.llncc of
such proeccds sith Oc Countl'Clcrk ofDoris County, Utah.

12.6 lJCCBenedict. Bcneficiorl'. sith rcgard to thc sccuritf intcrest in all Pcrsonaltl
grontcd to Bcncficiol' ur&r thc Croiling Clouscs of this Dccd of Trust. shall horc thc right to cxcrcisc. from
',ms to timc. 0n!'snd dl rights onr,i rcmcdics arailoblc to Bcncliciary. os o sccurcd putl'undcr thc Uniform
Commcrcill Cods of Utoh. ond any ond all righu and rcmcdics orailoblc to Bcncficiary undcr an1'othcr
applicoblc las. Upon nrittcn demand from Bcncficiory. Trustor sholl. ot Trustor's cxpcnsc. osscmblc thc

Pcrsondtl'ond mal'; the Pcrsonrhy sraihblc to Bcncftciotl' 0t thc Propsn)'.

12.7 Fomclosurc os a Mo eopc. lf on Ercnt o.f Dcfault occurs ond conlinucs hcrcundcr.

Bcncticiory sholl hovc thc option to forsclosc this lhsd of Trust in lhc muncr proridcd bl lon for thc

5aa
3?A
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lirrcclosurc.l'mongagcs on rcal pr.pcrtl and Bcnclicia4 shrll hc cnrirl,.'E rllt8.?F,Rflrr r?r"?.''-S.HuQ ir
costs iurd !'\lxnscs incidcnt thcruto. including rcJs( hll''Jtlomcr li'cs and costs. rn suclr anrounls as shull bc
liscd br thc courl.

12.1t R.cccircr. lf an Evcnt of [hfouh occurs ond continucs. Bcncficior-r'. es o msttcr of
right urd sithort rcgord to tlrc thcn valuc of ths Trust Estslc or thc intcrcal ofTrustor thcrsin. shall hovc thc
right upon notics io Trustor lo oppll' to onl corrr har ing jurisdiction orcr thc subjcst mlttcr to oppoint a

rcccivcr or rcccirsrs ofthc Trust Estotc. Anl' such rcccilcr or rccsircrs shall harc all thc usual poscrc nnd
duties ofo rcccivcr and sholl continuc .s such ud mal excrcise oll such poscrs until complction oflhc salc
of thc Trust Esutc or rhc forcclosurc preccding. unlcss $c rcecircrship is soons terminstcd.

12.9 No Rcrnc4)' Erclusilc. No rcmcd1' confcncd upon or rcscncd to Bcncficilr)' undcr
this Dccd of Trust sholl bc cxclusirc of an.v othcr aroilablc rcmcd1' or rcmcdies. but coch and crcry such

rcmo{' slroll bc cumuluirc and shall bs in addition o ctcry other rcmed!' gircn undcr fiis Dccd of Trust. thc
loan Agrecmcnt" lhc Nols or lhc othcr lom Documcnls. or nos or hcrcallcr cxisting u las or in cquitl' or
h' s'tatutc. No dclal' or failurc !o ercrcisc or1' right or poncr tcruing upon an1' Etcnt of Dcfoult sholl impair
anl such right or poscr or sholl bc construed o bc a rtoilcr thcrcof. but m1' such right and poncr ma1" bc
cscrciscd from tims to aims 8nd &s ollcn os mo1,bc dccmcd cspcdienl.

12.10 Cross Dcfaulr. Thc occuncnce ord continusnce of 0n Ercnt of Defoult undcr this
Dccd of Trust. thc Notc. thc Lou Agrccmcnt or on1' othcr Loon Documcnt. or on1' othcr agrccmcnt o,
arrangcrncnt bctNccn Tnstor and Bcncficiory norr csisting or cntcrcd into hcrcancr shdl constitutc o dcfault
undcr oll such documcnts. ircluding. sithout linritotion, this Decd ofTrust, thc Notc. thc Loan Agrccmcnl
thc oficr Loan Documcnts. os ncll ls an1' othcr such lgtcmcnt or orangsmcrtt-

ARTICLE XIII
MISCELLANEOUS PROVISIONS

l3.l Ngli$f. E$cpt 0s othcr.risc poridad hcrcin. sll noticcs sholl bcintridngund sholl
bc dccmcd to hatc bcen sullicicntll' gircn or scn cd shcn prcscntcd pcrsonolll or on tftc fiflh da1- follon ing
thc da!'on nhich thc somc is dcpositcd in thc Unitcd Stotcs t ail. bl rcgistcrcd or ccrrificd moil. poshgc
prcpaid. addrcsscd as follons:

lf to Trustor. to Barton Crcck Panncn. L.L.C
5(15 South tr,lain Strcct
Bountiful. Utah t.lOl(,
Altn: Thomas C. lrlabcl

Stcphcn trl. Tumblin. Esq.

LcBocuf. Lamb. Grccnc & lrlrRac
l3(r South Msin Strcct. Suhc l(10()

Salt LsLc ('1.!.. Utah t{ l(l I

lf to BcncJiciao. to:

379

- lt -

With a copl to:

U.S Bonk Notrmol Associotion
107:hfi trtoir Strcct. Suitc {([)
Sah Lole Ctrl . Utoh t{ I I I
Attn: Jrallo W. Clal-ton

Commcrciol Rcal Estatc Dilision
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ll'1() 'l rustcc- to U.S. Blnl National Associulion
l(17 South Moin Strcct
Salt LoIc Cit1. Ulah 8.1I I I

Ath: Lcgol Dcpartncnt

Such addrcsscs mal bc chongcd bl nolicc to thc other partics in thc smc monncr as abotc prolidcd.

13.2 Scvcnbili$. lfan1- prorision ofthis Dced ofTrust shall bc hcld or dccmcd to bc or
sholl. in fact. bc illcgol. inoperotivc or unsnforccoblc. thc samc shall not sffccl an!' othcr provision or
provisions containcd in this Dccd of Trust or rcndcr thc samc invalid. inopcratirc or uncnforccablc to 0n)'

exicnt rrhotsoc!cr.

13.3 Arncn&ncnts- Charpcs md Modificatiors. This Dced of Trust ms! not bc amcndcd.

changcd. modificd. lltcrcd or tcrminolcd withoul lhc prior $rittcn conscnt of both Bcnclicial,' and Trustor.

13.{ Gotcmiq; hrv. This Dccd ofTrust sholl bc golcmcd csclusilcll bl'and constnrcd

in accordancc u itlr lhc opplicoblc hss ofthc Stotc ofUtah.

13.5 lntcrprctation. Whcncrcr thc contcxl sholl rcquirc. thc plural sholl includc thc
singular. thc sholc sholl includc on;- pon thcrcof. md onl gcndcr shall includc both othcr gcndcrs. Thc

oniclc ond scclion hcodings containcd in this Dc€d of Trust orc for puryoscs ofrcfcrtncc onll and shdl not
limit. cxpand or othcnsisc offcct lhc construclion of 0n!' protisions hcrcof,

13.6 BMinrLE$rd. This Dccd of Trust sholl bc binding upon sholl inrrrc to thc bcnclit
ofthc rcspcctirc succcssors and ossigns of Bcnclrcio4'and Trustor.

13.7 Wdtttt. Bcncliciary's fiilurc ot on) timc or timcs hcrcallcr lo rcquirc slrict
pcrfomancc bl 1rustor of onv ofthc undcrtofings. agrccmcnts ot cotcnrnls containcd in this [tccd of Trust

shall not lailc. affcct or diminish onl right of Bcncliciorl hcrcundcr to dcmand strict complioncc and

pcrfomrmcc thcrcsith. An1' saivcr by Bcncliciol' of on1., Elcnt of Dcfault undcr this Dccd ofTrust sholl not

soir c or lffcct an1- orhcr Evcnt of Dcfouh hcrcundcr. n hcthcr such Ercnt of Dcfault is prior or subscqucnt

thcrcto and rrhclhcr of lhe sams or a dilfcrcnt t1pc. Nonc ofthc undcnaliings. ogrccmcnts oa colcnonE of
Trustor undcr this Dccd of Trust shall bc dccmcd to harc h n soivcd b1 Bcncficio4. unlcss such soircr is
clidcnccd bv an instrumcnt in r$iting signcd b1' an officcr of Bcncfician' and dircctcd to Trustor spccifl ing
such rvoilcr.

l3.ll Acccss. Bcncficiorl. or Bcncliciol's aulhorizcd ogcnts ond rcprcscnlalircs. is

hcrcb1' outhorircd and shall hols thc right. ot oll rcasonoblc timcs during thc csistcncc oflhis Dccd of Trust

ond $'ithout prior rrdficn noticc to Trustor. to cntc] upon thc Trusl Estlltc or sn]- ponion oflhc Trust Estate

for rhc purposc of inspccting thc Trun Esuo or for thc purposc of pcrforming anl olthc acts that Bcncficiar-r

is oufiorizcd undcr this Dccd olTrust to pcrform.

13.(, Succcsqor Tnrlcc. Bcncficiul' m4' oppoinl 0 succcssor trustcc !l 0n! timc b)' liling
for a.cord in thc ollicc ofthc County Rccordcr ofcoch countl in nhich thc Trust Estotc or somc psn thctcof
is situotcd a subsrilution of mstcr. From thc timc thc subctitution is filcd of rcrord. the ncs Trustcc shall

sBcccd to dl fic po$crs. dutics. outhority' ond titlc ofthc Trustcc nomcd hcrcin or of an1- succcss{rr lruslcc.
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liach suclr suhstitutiorr shall bc crccutcd :r|rd clnorrldd$cd. irnd noticc thcrcol'sholl bc gircn and pruol'

thcrcol ntlrls rn thc nlanllcl pror idcd b1 latt

l].l0AcccplenccofTrusl.TntstccsGcPElhisTrustrrhcnthisDccdofTrust.dul}.
cxccutcd and acknoo t"Ogcd. ir ,0d" ! prbli" rccord os providcd b! ls$. Trustcc is not obligolcd lo notil'

,'." porq. t.r"rc ofpcndiig salc undcr anl orhcr dccd oftrust or ,'t' .clion or procccding in rrhich Trustor.

Bcnchcia . or Truslcc shsll bc partl. unlcss brought b;- Trustcc'

13.l I BcCtE l.][9lN!ilIr-at-Bfldl' Trustor rcqucsts fiat ! cop}- ofan}'noticc-ofdcfauh

and of an}, noricc of ,ol" h.i"rna"rEi"il"d to Tn ttot 0l thc addicss sct fonh in Scction l3.l of lhis Dccd

of Trust.

l3.l2 Counrcmarrs. This N of Trus mal bc cxccutcd in ul' numbcr of countg|?orts'

emh of *hich rshcn so csccutcd ani-dclivcrcd, shlll bc dccm;d sn original. but oll such countcrPatB t.Icn

togcthcr shdl constilutc onl! one insuumcnl

I)ATED cllcctivc os of thc dotc lirst oborc rrrillcn'

5?l3al

TRUSTOR:

BARTON CREEK PARTTIERS. L.L.C.. ! Uleh limitcd

lirbilitl- comPaq-

THOMAS C. MABEY. Man

BENEFIClARY:

U.S. BANK NATIONAL ASSOCIATION

t )
I

C
ALYN .v. CLAYTON. Vicc Pn-sidcnt

-20-
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COUNTY OF SALT LAKE

STATL (\tr UTAH

COUNTY OF SALT LAXE
ss

Thc forcgoing inslrunrcnl s [s ochnoslcdgcd bcforc mc rh

EL4;o,9o.20 !2300P 382
Effi

dl.'- of [rlo1.. 199t. b1

ALA ssoclATloN

s5

Thc forcgoing instrumcnt sss ocknoslcdgcd bcforc m c lhis f/'l dr1' of Ma1', l}/t. b1'

THOTUAS C. MABEY. sho is thc Manogcr ofBARTON CREEK PA . L.L.C.. r Utoh limitcd liabilitl'

tah

Nll Commission ExPi;cs:

?.ta'L

JACALYN W. CLAYTON. sho is o Vicc Prcsident of U.S. BANK

s .2.0L

OTARY PUBLIC
Rcsiding rt Solt LaIe C

(i 9,):r,o!$ llll slrl2o l)l:l:

uomnv pugLtc
Rcsiding at Snlt Laf,c

rn, Ccatt n €rp,rl..CZ 20,
'c/s irdnlraoli.cuaall I

Slolc ol \,

L Wt:.uAM
No.cY

It lrrU|
@

r

compln) .

Nl1 Commission ErPircs:
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Thc folloruing dcscribcd propc4. is locolcd in Dar.is Countt. Starc of Utth:

Bcginning st I poinr on thc Wcst linc ofJ00 Wcst Strect, said point bcing North 0.0g,30,
Wcst 19,13.51 fcct along rhc Scction linc ond Sourh t9.S1,30, West I(rl.l5 fcst from thc
Eost quortcr comcr of Sccdon 24, Tormship 2 Nonh, R"aogc I Wcst. Saft Lrlc Basc and
Mcridiar, said point also being Nonh 0 22',1t" E{sr |i47.0l fcct along thc ccntcdins of500
West Strcct atrd North tlg'3712" Wcst ,l0. ) fcct from thc ccntcrlinc monumcnt found al thc
intsrscction of 4fi) Nonh Srccl ond 500 Wcsl Strcct and running thencc South 0"22,4t.
Wcn 291.58 fccr dong said Wcsr linc: rhcncc Norrh t9.3712,W4$ 162.69 fcct ro apoinr
on thc Eustcrl)- right of rr.sy linc of lntc.stltc 15: thcncc along said Eutcrly linc thc
follo$ing hro courscs: l.lqth 2l '355t' Esst l0,l.14 fccr to r poinr on I 2776.90 ioot radius
Gun'c lo thc right (rrdius bcars South (18"5834' Eost): thcncc along thc orc of said cunc
22.1.(,t fcct through a ccntrol anglc of.l'3t'09": ihcncc lcaling said Eastcrll- linc South
(r5 0-5'01" East 29.(17 fcct: thcncc South t9 37'12', East 310.38 fcct to thc point of
bcginning.
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I . Tarcs for tlrc lcar l99t and subscqmflt yctrs.

2 . Any charges grd or cscssncnts that mo,v bc lcvicd b3r thc Wcbcr Bssin Wotcr Conscnsnc!' Dislrict"

Mosquito Abatcmcnt Di3trict" Bountiful Wncr urd thc SouO Dsvis Scu'cr lmporcment Districl.

Eascmcnr, ['ond bcluccn Wcmcr Roscmann and Gcnrudc Roscmann' his rtifc ud Emcry McKcon

Argl'lc, cxccutor of 0r Estlc of Vidr M. fug1lc Dcceascd, C.rranlors' urd South Doris County Sc$cr

lmpmr cmcnt [Xstsicl, Grontcc, for s pcrpctual cascmsnt" insofar as thc samc lics within thc propcrrl'

of soid Grontors, to const ucL rcconslrucl, opcratc, rcpair, rcplacc ard mdntrin r scncr msin

collcction linc ud oppuncnort strucurrcs, on, in, orcr. upon md across thc subjcct propenl, rccordcd

Fcbrua4 25. 196.1. as Entry No. 263953, in Book 2t7. at page 229 ofoflicial rccords. (Affc*ts thc

spprosimatc Eost 5 fcct)

Eascmcnl, datcd January' 28. l9({, in faror of Daris Count-v Scscr lmprorcmcnt Disrict. to
construct. rcconstrucl, opcrolc, t!p!ir. rcplacc ond msinhin s scrrcr main collcction linc ond

0ppuisn0nl slructurc on, in, oTcr. upon ond ocross lhc follo$ing dcscribcd propcq-: A strip of llnd
l0 fcct uidc. ll ing 5 fcct on c*h sidc of. parollcl ond adjrcnt to thc follo$ing dcscribsd ccntcrlinc:

A parr ofthc Nonhcost quoncr of Scttion 2.1. Tosnship 2 North, Rongc I Wcst. Salt Lo[c Basc and

Mcridisn. dcscribcd as folloss: Bcginning at a point on Grantor's propcrt]- linc' Eircn ss Wcsl l0
rcds. North lffi rods snd Wcst l5,l..l fcct from thc Southcust comcr of thc Nortlcst quoncr of said

Scction 24, und running thcncc South 7 "d3' Eost I t9.1 I fcct to thc South linc of Grontor's propcrrl .

Rccordcd Fcbnrarl' 25. l9(r.1. !s Enul' No. 263959. in Book 2t7. u pagc 2'l I ofolliciol rccords.

Ortdmr Adrcrtising Surrlurc Lcasc AgrccmcnL dotcd Dcccmbcr 7' l'tll3 ond Ml;- l7' l9t{. b;- ond

bctNccn Bountiful Lond and Lilcsbck Companl. os lessor. ud Rcogon Outdoor Adrcrtising. as

lcsscc. reordcd Junc l. 19t4, as Entry No. 6737'13. in Book 992. at pagc 751. and rccordcd Mol l7.
1984, as Ent4 No. (172314. in Boo&')90. ot pagc 740 ofofficiel rc*ords.

Unrccordcd Lc$ss ss discloscd b1'thc obol c mcntioncd instnrment.

Unrccordcd Lcssc. dotcd Nolembcr 23. 199.1. $hercin Rcagan Outdoor Advcrfising. os lcsscc.

discloscd b,v o Noticc of claim of lntcrcst rccordcd Norcmbcr 19. 1996. as Entry No. 12tt028. in

Book 20(15, ot pogc I l0(r ofolliciol rccords.

Msttcr discloscd b.u sunc.v prcporc{ bl Byd & Arsciarcs L.L C'. dltcd Moy 20. lt)9$. Dras ing No

109.20 as follorls:

€-1+666ao-t229=? 59+
E\HIBIT "8"

PERMITTFD ENCUMBRANCES
E 1.$O?O29 t 2lOO P 3A+

(s) Barton Crcck running through subjcct propcrtl'.
(b) lnigotion linc in Southclstcd! porlion ofsubjcct propcnl'.

Nolicc ofCommcnccmcnt ofconstnction rccordcd April 10. l99t os Entt)'No. 139(r27(r. in Booli

2272. ot pogc 1467 ofolliciol rccor&.
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