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SECURITY AGREEMENT -0lby

THIS CONSTRUCTION LOAN DEED OF TRUST AND SECURITY AGREEMENT (the
"Deed of Trust") is made and cntered into cffective as of the ZJ"" duy of May, 1998, by, between and
among BARTON CREEK PARTNERS, L.L.C., a Utah limited liability company (“Trustor"), in favor of U.S.
BANK NATIONAL ASSOCIATION ("Trustee"). for the benefit of U.S. BANK NATIONAL ASSOCIATION
{("Bencfician™).

RECITALY

A Trustor is the owner of ccrtain rcal property located in Davis County, Utah, as more
particularly described on Exhibit "A" attached to and incorporated by reference in this Deed of Trust (the
“Property*).

B. Trustor has requested Beneficiary to make a loan in the principal amount of FOUR MILLION
FOUR HUNDRED TWENTY-FOUR THOUSAND DOLLARS ($4.424.000.00). the procceds of which arc

.to be used by Trustor to construct on the Property a commercial office building. together with appurtcnant

parking and other rclated facilitics and improvements.

C. Bencficiary has commitied to make the loan to Trustor, provided that Beneficiary obtains a
first position deed of trust licn and encumbrance on the Property..

NOW, THEREFORE. upon the terms, covenants and conditions sct forth in this Deed of
Trust. and for other good and valuable consideration, the receipt and legal sufficiency of which arc hereby
acknowledged, TRUSTOR HEREBY CONVEYS AND WARRANTS TO TRUSTEE. IN TRUST, WITH
POWER OF SALE. and hereby grants to Bencficiary. as a sccured party, a security interest in the following
described real and personal property:

GRANTING CLAUSE I:
REAL PROPERTY -

All right, title. interest and cstate of Trustor in and to the Property.

GRANTING CLAUSE II:
BUILDINGS, IMPROVEMENTS AND INTERESTS

All right, title, interest and cstate of Trustor now owned or hercafter acquired, in and to:
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th All buildings. improvements, renovations. works, structures, facilitics and
fixtures, including any futurc additions to. and improvements and betterments upon, and all rencwals
and replacements of. any of the foregoing. which are acquired by Trustor with procceds of the Loan
(as defined in Article | of this Deed of Trust) and which arc now or hercafter shall be constructed or
affixed or constructively affixed to the Property, or to any portion of the Property: and

(2) All cascments, licenses, streets, ways, alleys, roads, passages, rights-of-way,
waters. watercourses and water rights (whether now owned or hercafter acquired by Trustor and
whether arising by virtue of land ownership, contract or otherwisc). of any kind and nature, relating
1o or in any way appurtenant or appertaining to the Property or any portion of the Property.

GRANTING CLAUSE Il
BPERMITS AND LICENSES

All permits, franchiscs, privileges, grants, consents, licenses, authorizations and approvals
heretofore or hereafier granted by the United States, by the State of Utah or by any departments or agencics
thereof or any other governmental or public bodics, agencics or authoritics (including, without limitation,
Bountiful City and Davis County. Utah) to or for the benefit of Trustor and utilized in connection with the
construction of the improvements on the Property.

GRANTING CLAUSE IV:
TANGIBLE PERSONAL PROPERTY

All right, title, interest and cstate of Trustor, now owned or hercafter acquired. in and to:

(nH All goods, supplies. fumishings, cquipment. machinery and other tangible
personal property acquired by Trustor with loan proceeds or incorporated into the improvements: and

(2) All parts, accessorics and accessions to cach and all of the forcgoing and all
renewals and replacements thereof.

GRANTING CLAUSE V:
TENEMENTS AND HEREDITAMENTS

All right, title. interest and estate of Trustor, now owned or hercafier acquired. in and to all
and singular the tcnements, hereditaments, rights, privileges and appurtenances belonging, relating, or in any
way appertaining to any of the Property, or any portion of the Property. or which shall hereafier in any way
belong. relate or in any way appertain thereto (including. without limitation, any and all development rights,
air rights or similar or comparable rights), whether now owned or hereafier acquired. and the reversion and
reversions. remainder and remainders. and estates. rights, titles, intcrests, posscssions, 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 or any portion of the Property.
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AWARDS
All right. title, intcrest and cstate of Trustor in and to:

(1) All awards made for the taking by cminent domain or by any proceeding or
purchasc in licu thercof of the Property or any portion of the Property or of any improvements now
or hercafter situate thercon or any estate or casement in the Property (including any awards for
change of grade of streets); and

2) The proceeds of insurance paid on account of partial or total destruction of
the improvements or any portion thercof.

GRANTING CLAUSE VIL:
RENTS, ISSUES. ETC.

Al right, title, interest and estate of Trustor in and to all sales proceeds, rents, subrents,
issues. rovalties, income and profits of and from the Property or any portion of the Property.

ARTICLE I
DEFINITIONS

1.1 Definitions. Unless the context clearly indicates otherwise, cerlain terms used in this
Deed of Trust shall have the meanings set forth below:

*Access Laws" shall mean, collectively, the Americans with Disabilitics Act of 1990, the Fair
Housing Amendments Act of 1988, and any other federal, state or local laws or ordinances rclated to disabled
access: or any statute, rule. regulation, ordinance, order of govemmental bodics and regulatory agencics. or
order or decree of any court adopted or enacted with respeet thercto, as now existing or hercafter amended or
adoptea

*Exent of Default” shall mean the occurrence and continuance of any one of the cvents listed
in Section 12.1 of this Deed of Trust.

"Hazardous Materials” shall mean: (a) any asbestos in any form which is or could become
friable: (b) urca formaldehyde foam insulation; (c) transformers or other cquipment which contain diclcctric
fluid containing levels of polychlorinated biphenyls in excess of fifly (50) parts per million: or (d) any other
hazardous wasles. toxic substances, or other related materials, whether in the form of an clement. compound.
solution. mixture or otherwisc. For purposes of this Decd of Trust, the term "Hazardous Materials” shall
include. but shall not be limited to, substances defined as "hazurdous subsiances,” “hazardous wastes.”
"hazardous materials.” "extremely hazardous waste," "restricted hazardous waste," or “toxic substanccs” or
words of similar import under any applicable local, statc or federal law or under the rcgulations adopled or
publications promulgated pursuant thereto, including, without limitation, the Comprchensive Environmental
Response, Compensation and Liability Act of 1980, as amended, 42 U.S.C. Section 9601 ¢t seq.: the
Hazardous Materials Transportation Act, as amended, 49 U.S.C. Section 9601 ¢t s¢q.. the Resource
Conservation and Recovery Act, as amended 42 U.S.C. 6901 g1 s¢q.: the Federal Water Pollution Control Act.
as amended. 33 U.S.C. Section 1251 ¢ seq.: Chapters 2. 3, 4. 5 and 6 of the Utah Environmental Quality
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Code. Title 19. Utah Code Annotated (1953), as the same may be amended from time to time. and in all rules
adopted and regulations promulgated pursuant to any of the forcgoing.

“|mpositions" shall mcan all real property taxcs and asscssments. general and special, and all
other taxcs. asscssments and other governmental. municipal or other charges or impositions of any kind or
nature whatsoever (including, without limitation, charges and asscssments on waler or water stocks used on
or with the Property and levies or charges resulting from covenants, conditions and restrictions affecting the
Trust Estate) which arc assessed or imposed upon the Trust Estate, or become duc and payable, and which
create or may create a lien upon the Property or any portion of the Property, equipment or other facility used
in the construction, renovation, operation or maintcnance of the Trust Estate.

"Improvements” shall mean the commercial office building, together with appurtcnant
parking and other related facilitics and improvements (both on-site and off-sitc) to be constructed by Trustor
on the Property with the proceeds of the Loan.

“Loan" shall mean the construction loan to be advanced by Beneficiary to Trustor in the
original principal amount of FOUR MILLION FOUR HUNDRED TWENTY-FOUR THOUSAND DOLLARS
($4.424.000.00).

“Loan Agreement” shall mean that certain Construction Loan Agreement. dated the same date
as this Deed of Trust, by and between Trustor, as borrower. and Beneficiary. as lender. relating to the Loan.

~Loan Doguments” shall mcan the Loan Agreement, the Note, this Deed of Trust, an
assignment of rights under construction contract, an assignment of lessor’s interest in leascs, onc or more
guarantics, Uniform Commercial Code Financing Statements, and any and all other documents between
Trustor and Bencficiary cvidencing or sccuring the Loan.

“Notg" shall mean the Construction Loan Promissory Note. dated tiic same date as this Deed
of Trust. in the maximum principal amount of FOUR MILLION FOUR HUNDRED TWENTY-FOUR
THOUSAND DOLLARS ($4,424.000.00), exccuted by Trustor, as maker, and payable to the order of
Beneficiary, as payec. to evidence the obligations of Trustor under the Loan.

“"Obligations” shall mean the obligations of Truslﬁr described in Section 2.1 of this Deed of
Trust, the payment and performance of which are sccured by this Deed of Trust.

"Permittcd Encumbrances” shall mean those licns. encumbrances and matters alfecting the
Property listed on Exhibit "B" attached to and incorporated by reference in this Deed of Trust.

“Personalty” shall mean all personal property. fixtures, cquipment. fumishings and other
personal property listed in Granting Clauscs [11 and IV of this Deed of Trust used in the construction of or
incorporated into the Improvements. ;

"Property” shall mean that certain real property situate in Davis County, Utah. referred to in
Granting Clausc | of this Deed of Trust, and owned by Trustor. The Property is more particularly described
on Exhibit "A" attached to this Deed of Trust.
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"Trust Estate” shall mean all of the items. documents. interests and properties referred to in
Granting Clausces | through VI of this Deed of Trust.

ARTICLE NI
OBLIGATIONS SECURED

il Obligations. This Deed of Trust is given for the purpose of sccuring the following
Obligations of Trustor:

(a) The payment and performance of cach and every obligation of Trustor.
cvidenced by the Notc, including, without limitation, the payment of principal of and interest on the
Loan.

(b) The payment and performance of each and every agreement and obligation
of Trustor under this Deed of Trust, and under any other instrument given to evidence or further
sccure the payment and performance of any obligation of Trustor under the Loan, the Loan
Agreecment and all of the other Loan Documents.

(c) The payment of all sums expended and advanced by Trustee or Beneficiary
pursuant to the terms of this Deed of Trust, together with interest thercon as provided in this Deed of
Trust. the Loan Agreement and the Note.

2.2 Extensions and Rencwals. Any extensions of, rencwals of, modifications of. or
additional advanccs of the Loan, or any of the Obligations cvidenced by the Note, regardless of the extent or
subject matter of any such extension, rencwal, modification or additional advance shall be sccured by this
Deed of Trust,

ARTICLE Il
REPRESENTATIONS AND WARRANTIES

31 Property. Trustor represcnts and warrants to Bencficiary as follows:

(a) Except for the Pzrmitted Encumbrances. Trustor is or simultancously with
the exceution of this Deed of Trust will Become the owner of fee simple title in and to the Property:

(b) Trustor possesscs all requisite power and authority to exccute and deliver
this Deed of Trust;

(c) Except for the Permitted Encumbrances, Trustor shall defend title to the
Property against all claims and demands whatsoever:

(d) The Property is frec and clear of and from any and all licns, claims,
encumbrances, restrictions. encroachments and intercsts whatsocver. in favor of any third party, other
than the Permitted Encumbrances:

(c) The lien created by this Deed of Trust upon the Property is a valid and
subsisting first position licn against the Trust Estate. subject only to the Permitted Encumbrances:
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(n Any and all obligations incurred by Trustor in connection with the

acquisition of all or any portion of the Property are current and without default on the part of Trustor;
and

(g) To the best of Trustor's actual knowledge and except as expressly disclosed
to Beneficiary by Trustor in writing prior to the datc of this Deed of Trust (in the form of a Phase |
environmental report): (1) the Trust Estate is not in violation of any federal, state or local law,
ardinance or regulation relating to industrial hygicne or to environmental conditions on, under or
abowt the Trust Estate, including. without limitation, soil and ground water conditions: (2) there arc
no Hazardous Materials constructed, deposited, stored. disposed, placed or located in, on or under the
Trust Estate (except those matcerials such as cleaning supplics, detergents and other similar
substances as arc commonly utilized in the use and operation of a commercial office building); and
(3) Truskor has not reccived notice from any federal, state or local agency or department regarding the
noncongpliance by Trustor or the Trust Estate with respect to any federal, state or local law. ordinance
or regulation governing the usc, handling. storage, generation, transportation or disposal of
Hazurdous Materials or the mere presence of Hazardous Matcrials on the Propeny.

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

(a) Trustor is the owner, or upon acquisition thereof, will be the owner of all
Pcrsonalty used in connection with or incorporated into the improvements on the Property:

(b) The Personalty is, or upon acquisition of title thercto by Trustor will be, frec
and clear of all licns, claims, cncumbrances, restrictions, charges and sccurity intcrests in favor of any
third party other than the Permitted Encumbrances:

(c) Trustor will not crcate, permit or suffer to exist, any lien. claim, encum-
brance, restriction. charge or sccurity interest in or to the Personalty without the prior written consent
of Beneficiary: and

(d) Trustor shall defend the Personalty and take such other action as is necessary
to remove any licn, claim, encumbrance, restriction, charge or sccurity interest in or to the Personalty
superior to the security interest in Beneficiary created hereunder, except the Permitted Encumbrances.

ARTICLE IV
MAINTENANCE OF TRUST ESTATE

Trustor shall: (a) maintain the Trust Estate at all times in good condition and repair: (b) not
commit any waste of the Trust Estate, or. except with the prior written permission of Bencficiary. remove.
damage, demolish or structurally alter any building, fixture or other improvement now on the Property. or to
be constructed on the Property hereafier: (c) complete promptly and in good and workmanlike manner the
fixturcs and other improvements on the Property. or any portion of the Property. which may for any reason
be constructed: (d) restore promptly and in good and workmanlike manner any building, fixture or other
improvement on the Property, or any portion of the Property, which may for any reason be damaged or
destroved: (c) comply at all times with all laws, ordinances, regulations, covenants and restrictions in any
manner affccting the Trust Estatc; (f) not commit or knowingly pcrmit any act upon the Trust Estate in
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violation of law. and (¢) do all acts which by rcason of the character or use of the Trust Estate may be

rcasonably necessany to maintain and care for the same., the specific enumeration herein not excluding the
general.
ARTICLEV

5.1 Insurance. Trustor or Trustor's gencral contractor, as applicable, shall sccurc and at
all times maintain and promptly pay when duc all premiums for the following types of insurance:

(a) During any period of construction. builder's risk extended coverage
insurance against loss or damage by firc. lightning, windstorm, hail, explosion, riot, civil commotion.
motor vchicles, aircraft, smoke, theft, vandalism, malicious mischicf, and other risks from time to
time included under extended coverage policics in an amount not less than onc hundred percent
(100%) of the full replacement valuc of Improvements. All policies sccured and carried in
accordance with this Scction 5.1(a) shall contain the "Replacement Cost Endorsement,” a lender's
loss payable endorsement 438 BFU naming Bencficiary as loss payece. and shall name Bencficiary as
an additional insured.

(b) During any period of construction, workmen's compensation insurance
against liability arising from claims of workmen with respect to and during the period of any work
on or about thc Property.

(c) Following any period of construction, insurancc against loss or damage to
the Property. the buildings. improvements and fixtures thercon and all Personalty used in connection
with the Property by firc. vandalism. malicious mischicf. and any of the risks covered by insurance
of the type now known as "firc and cxtended coverage” in an amount not less than One Hundred
Percent (100%) of the full replacement value of the Improvements. Such insurance policy or policics
shall contain the "Replacement Cost Endorsement.” a lender's loss payable endorsement 438 BFU
naming Beneficiary as loss payee. and shall name Beneficiary as an additional insured.

(d) Equipment and machinery insurance covering vesscls. machinery. piping.
and other cquipment, provided the Improvements contain cquipment of such nature, and insurance
against loss of usc arising from any such breakdown, in such amounts as arc reasonably satisfactory
to Beneficiary.

(c) Ifthe Property is located in a special flood hazard arca as identificd by the
Federal Insurance Administration. federally subsidized flood insurance covering the risk of damage
to the buildings. fixtures, and other improvements and Personalty located or to be installed upon the
Property causcd by flooding in the aggregate amount of the Loan or for the maximum amount of
subsidizcd insurance available, whichever is less. In licu of such flood insurance, Trustor shall
submit to Beneficiary evidence satisfactory to Beneficiary that no pant of the Property is. or will be.
within an arca designated as a flood hazard arca by the Federal Insurance Administration.

n Public liability and property damage insurancc applicable to the Trust Estatc
in the minimum amounts of ONE MILLION DOLLARS ($1,000,000.00) per person and ONE
MILLION DOLLARS ($1.000.000.00) per occurrence for public liability and ONE MILLION
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DOLLARS ($1.000.000.00) per occurrence for property damage. Such liability insurance shall be
issucd by onc or more insurance companics reasonably satisfactory to Beneficiary and shall name
Beneliciary as an additional insurcd.

(g) Such other insurance and in such amounts as may from time to time
rcasonably be required by Benceficiary against the same or other hazards.

All policies of builder's risk. fire and cxtended coverage and other casualty insurance required by the terms
of this Deed of Trust shall contain an cndorsement or agreement by the insurer that any loss shall be pavable
in accordance with the terms of such policy notwithstanding any act or negligence of Trustor which might
otherwisc result in forfeiture of the insurance. The policies shall provide that the insurer will waive all rights
of sct-ofT, counterclaim or deduction against Trustor.

52 Policics and Premiums. All policies of insurance shall be issued by insurance
companics which have a company rating of not less than A" and a financial rating of not less than Class VI

in "Best's Insurance Reports.” All policics of builder's risk and other casualty insurance shall have included
therein a standard mortgagee protection clause. Trustor shall fumish Beneficiary with an original policy of
all policics of required insurance or an original centificate of insurance together with a true and correct copy
of cach such policy. All such policics shall contain a provision that such policics will not be canceled or
matcrially amended or altered. including reduction of coverage, without at Icast thirty (30) days prior written
notice to Beneficiary. If Beneficiary consents to Trustor providing any of the required insurance through
blanket policics carricd by Trustor and covering more than onc location, then Trustor shall cause the
insurancc company to fumnish Bencficiary with an endorsement to such policy which scts forth the coverage,
the limits of liability, thc name of the carrier. the policy number. the expiration date and a statement that the
insurancc company will not canccl or materially modify or alter the coverage evidenced by the endorsement
without first affording Beneficiary at Icast thirty (30) day's prior written notice. In the cvent Trustor fails to
provide. maintain, keep in force or deliver and fumish to Beneficiary the policics of insurance required by
Scction 5.1, Beneficiary may, but without any obligation to do so, procure such insurance for such risks
covering Benceficiary's interest, and Trustor shall pay all premiums thercon prompily upon demand by
Beneficiary. If Trustor fails to pay any premium after demand by Beneficiary. Bencficiary, at Beneficiary's
oplion. may advance any sums neccssary to maintain and to keep in force such insurance. Any sums so
advanced, together with interest thercon at the same rate as provided for on the original indcbtedness. shall
be sccured by this Decd of Trust.

53 Occurrence and Notice of Casualty. In the cvent of loss or damage to the Trust
Estate. or any portion of the Trust Estate, Trustor shall immediately give notice thercof to Bencficiary.
Beneficiary may. but without any obligation to do so, make proof of loss, and cach insurance company
concerncd is hereby authorized and direeted to make payment for such loss directly to Beneficiary. The
insurance proceeds or any pant thereol shall be decmed part of the sccurity for the Obligations and shall be
applicd to restore or repair the portion of the Trust Estate damaged. provided that any insurance proceeds not
so applicd may be applied by Beneficiary, at Beneficiary's option. to reduce the indebtedness sccurcd by this
Deed of Trust (whether or not then duc and pavable). Except to the extent that insurance proceeds are
reccived by Bencficiary and applicd to the indcbtedness sccured by this Deed of Trust. nothing hercin
containcd shall be deemed to excusc Trustor from repairing or maintaining the Trust Estate as provided in
Article 1V of this Deed of Trust or restoring all damage or destruction to the Trust Estate. regardless of
whether there arc insurance procceds available or whether any such proceeds are sufficient in amount. The
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application or release by Beneficiary of any insurance proceeds shall not cure or waive any default or nolice
of default under this Deed of Trust or invalidate any act done pursuant to such notice.

54 Disposition of Policies on Foreclosurc. In the event Beneficiary excrciscs the power
of salc provisions of this Deed of Trust or makes any other transfer of title or assignment of the Trust Estate
in extinguishment in wholc or in part of the Obligations, all right, title and interest of Trustor in and to the
policics of insurance required by Section 5.1 shall inure to the benefit of and pass to the successor in interest
of Trustor or the purchaser or grantee of the Trust Estate.

ARTICLE VI
INDEMNIFICATION AND OFF-SET

6.1 |ndemnification by Trustor. Trustor hercby indemnifics and holds Bencficiary
harmlcss in accordance with the following:

(a) If Beneficiary is madc a party defendant to any litigation (except litigation
wherein Trustor asserts a claim against Beneficiary and prevails) conceming this Deed of Trust or the
Trust Estate or any part of the Trust Estate or intcrest therein, or the occupancy thercof by Trustor,
then Trustor shall indemnify, defend and hold Bencficiary harmless from any and all liability by
reason of such litigation, including rcasonable attomey fees and costs incurred by Beneficiary in any
such litigation, whether or not the litigation is prosecuted to judgment. If, following the occurrence
and continuance of an Event of Default, Beneficiary commences an action against Trustor to cnforce
any of the matcrial terms, covenants or conditions of this Deed of Trust or becausc of the breach by
Trustor of any of the matcrial terms, covenants or conditions. or for the recovery of any sum sccurcd
hereby, Trustor shall pay to Bencficiary rcasonable attorncy fces and costs in an amount cqual to the
amount of such fees and costs actually incurred by Beneficiary. The right to such attomey fees and
costs shall be deemed to have accrued on the commencement of such action, and shall be cnforccable
whether or not such action is prosccuted to judgment. If Trustor breaches any material term.
covenant or condition of this Deed of Trust, Bencficiary may cmploy an attorncy or attomeys to
protect Beneficiary's rights hercunder and in the event of such cmployment following any breach by
Trustor. Trustor shall pay Bencficiary reasonable attorney fees and costs in an amount cqual to the
amount of such fces and costs actually incurred by Beneficiary, whether or not action is actually
commenced against Trustor by rcason of such breach.

(b) If Beneficiary is required to defend itsclf against or is held liablc for, or is
subject to any losscs. damages. costs, charges or expenscs. dircctly or indircctly on account of any
claims for work. labor or matcrials furnished in connection with or arising from the construction of
any building. fixturc or other Improvement, then Trustor shall indemnify, defend and hold
Bencficiary harmless from all liability or expense arising therefrom including rcasonable attomcey
fces and costs.

(c) Trustor, to the full extent permitted by law. shall indemnify, defend and hold
harmless Beneficiary, Beneficiary's directors, officers, employces, agents. participants. succcssors
and assigns from and against any and all loss, cost. expense or liability incurred in conncction with
any and all claims and proccedings (whether brought by private party or governmental agency) for
bodily injury. property damage, abatement or remediation. environmental damage or impairment. or
any other injury or damage resulting from or relating to any Hazardous Materials located under or

g
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upon or migrating into. under. from or through the Property. which Beneliciary may incur due to the

making of the Loan, the exercise of any of Beneliciary's rights under this Deed of Trust or under any

other document evidencing or sccuring the Loan, or otherwisc. The forcgoing indemnity shall apply

(1) whether or not the releasc of the Hazardous Matcrials was caused by Trustor. a tenant or subtenant

of Trustor. or a prior owner or tenant of the Property: and (2) whether or not the alleged liability is
attributable to the handling, storage, gencration, transportation or disposal of Hazardous Materials or

the mere presence of Hazardous Materials on the Property. The obligations of Trustor under this

Scction 6.1(c) shall survive the foreclosure of this Decd of Trust, a conveyance in licu of foreclosure,

the repayment of the Loan proceeds and the discharge and release of the lien and encumbrance of this

Deed of Trust.

6.2 Off-S¢t.  All sums payable by Trustor under this Decd of Trust shall (unless

otherwise specifically provided in this Deed of Trust) be paid without notice, demand. counterclaim. set-off.
deduction or defense and without abatement, suspension, deferment, diminution or reduction. The
Obligations and liabilitics of Trustor hereunder shall in no way be released, discharged or otherwise affected
(except as expressly provided hercin) by reason of: (a) any damage to or destruction of, or any condemnation
or similar taking of the Trust Estatc or any part thereof: (b) any restriction or prevention of or interference
with any usc of the Trust Estate or any part thercof:, (c) any title defect or cncumbrance or any eviction from
the Trust Estatc or any part thereof by title paramount or otherwise; (d) any bankruptcy, insolvency.
rcorganization. composition, adjustment, dissolution, liquidation or other like proceeding relating to
Beneficiary. or any action taken with respect to this Deed of Trust by any trustee or receiver of Beneficiary.
or by any court. in any such proceeding: (¢) any claim which Trustor has or might have against Beneficiary:
(f) any default or failure on the part of Bencficiary to perform or comply with any of the terms, covenants or
conditions of this Deed of Trust or of any other agreement with Trustor: or (g) any other occurrence
whatsocver. whether similar or dissimilar to the forcgoing.

ARTICLE VII
IMPOSITIONS

7.1 Payment of Impositions. Subject to Scction 7.3 of this Deed of Trust. Trustor shall

pay. prior to dclinquency, all Impositions. However, if. by law. any Imposition is pavable, or may at the
clection of the taxpayer be paid in installments. Trustor may pay the same together with any accrued interest
on the unpaid balance of such Imposition in installments as the same become duc and before any fine,
penalty. intercst or cost may be added thereto for the nonpayment of any such installment and interest.

7.2 Evidence of Payment. Trustor shall, upon request by Benceficiary, fumish 1o

Beneficiary. within thirty (30) days after the date upon which such Imposition is due and pavable by Trustor.
official reccipts of the appropriate taxing authority. or other proof satisfactory to Bencficiary, evidencing the
payments thereof.

7.3 Right to Conlcst. Trustor shall have the right, before any date set for forfeiture,

whether at tax sale, forcclosure on a tax licn or otherwise, to contcst or object to the amount or validity of any
Imposition by appropriate Icgal proceedings. but such contest shall not be deemed or construed in any way
as rclieving, modifying or extending Trustor's covenant to pay any such Imposition at the time and in the
manncr provided in Section 7.1, unless Trustor has given prior written notice to Beneficiary of Trustor's intent
so to contest or object to an Imposition, and unlcss, at Benefician's option: (a) Trustor shall demonstrate to
Beneficiany’s satisfaction that the legal proceedings shall conclusively operate to prevent the sale of the Trust

-10-
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Estate. or any part thereol. to satisfy such Imposition prior 1o linal determination of such proceedings. or
(b) Trustor shall fumish good and sufficicnt undertaking and suretics as may be required or permitied by law
to accomplish a stay of such proccedings.

74 Jaxon Deed of Trust. If at any time after the date hercof there shall be asscssed or
imposced: (a) a tax or asscssment on the Trust Estate in licu of or in addition to the Impositions payablc by
Trustor. or (b) a licensc fee. tax or assessment imposed on Beneficiary and measured by or based in wholc or
in part upon the amount of the outstanding Obligations or upon payments on the Note (whether principal or
interest). then all such taxcs, assessments and fees shall be deemed to be included within the term
“Impositions" as defincd in Scction 1.1 of this Decd of Trust, and Trustor shall pay and discharge the same
as herein provided with respect to the payment of Impositions. Trustor shall have no obligation to pay any
franchise. income. cxcess profits or similar tax levied on Beneficiary or on the Obligations sccured hercby.

75 Reserves for Taxes and Insurance. In furtherance of Section 5.1 and Section 7.1 of
this Deed of Trust and anything to the contrary herein notwithstanding, Trustor, upon request by Beneficiary
for reasonable cause shown, shall pay to Beneficiary, on the date monthly installments of interest arc payable
under the Note, until the Notc is paid in full. an amount cqual to one-twelfth of the annual Impositions
reasonably cstimated by Bencficiary to pay the installment of Impositions next duc on the Trust Estate: and
onc-twelfth of the annual aggregate insurance premium on all policies of insurance required in Scction 5.1,
Upon such request, Trustor shall thercafier cause all bills. stalcments or other documenis relating to
Impositions and insurance premiums to be sent to Beneficiary. Provided Trustor has deposited sufficient
funds with Beneficiary pursuant to this Scction 7.5, Beneficiary shall pay such amounts as may be duc
thereunder out of the funds so deposited with Beneficiary. If at any time and for any rcason the funds
deposited with Beneficiary pursuant to this Scction 7.5 are or will be insufficicnt to pay such amounts as may
then or subscquently be due. Beneficiary shall notify Trustor and Trustor shall immediately deposit an
amount cqual to such deficiency with Beneficiary. Nothing contained hercin shall causc Bencficiary to be
deemed a trustee of such funds or to be obligated to pay any amounts in cxcess of the amount of funds
deposited with Beneficiary pursuant to this Section 7.5. Beneficiary shall not be obligated to pay any interest
on any sums held by Bencficiary pending disbursement or application hercunder. and Beneficiary may
impound or reserve for future payment of Impositions and insurance premiums such portion of such payments
as Beneficiary. in Beneficiany's absolute discretion, may deem proper. In the event that upon request from
Beneficiary pursuant to this Scction 7.5 Trustor fails to deposit with Bencficiary sums sufficicnt to pay fully
such Impositions and insurance premiums at lcast thirty (30) days before dclinquency thereof. Beneficiary,
at Beneficiary's election. but without any obligation to do so, may advance any amounts required to make up
the deficiency. which advances. if any, shall be secured by this Decd of Trust. and shall be repavable to
Beneficiary. with interest from the date advanced. at the rate of interest specificd in the Note.

ARTICLE VIII

ADDITIONAL COVENANTS

81 Payment of Utilitics. Trustor shall pay when duc all utility charges relating 1o the
Trust Estatc which may become a lien or charge against the Trust Estate or any portion thercof, for gas.
clectricity. water or sewer services fumished to the Trust Estate and all asscssments 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 licns thercon.
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82 Defense of Title  Trustor shall appear in and defend any action or proceeding

purporting to affect the sceurity hercof. the Trust Estate. or the rights or powers of Beneficiary or Trustec.

Should Beneficiary clect in good faith to appear in or defend any such action or proceeding. Trustor shall pay

all costs and cxpenscs, including costs of evidence of title and reasonable attomney fees and costs, incurred by
Bencficiary or Trustec.

83 Performance in Trustor's Stead. Should Trustor fail to make any payment or to do
anv act as provided in this Deed of Trust, then Beneficiary or Trustee, but without any obligation to do so,
without notice to or demand upon Trustor and without relcasing Trustor from any obligatic. hercunder, may:
(a) make or do the same in such manner and to such extent as cither may decm necessary to protect the
sccurity hereof (Beneficiary or Trustee being authorized to enter upon the Trust Estate for such purposcs).
(b) commence, appear in and defend any action or proceeding purporting to affect the sccurity hercof or the
rights or powers of Bencficiary or Trustee: (c) pay. purchasc, contest or compromise any encumbrance, charge
or lien which in the judgment of cither Beneficiary or Trustee appears to be superior to the lien of this Deed
of Trust; and (d) in excrcising any such powers, incur any liability, expend such reasonable amounts as
Beneficiary may deem necessary therefor, including cost of evidence of title, employment of attorneys, and
pavment of rcasonable attomey fees and costs. All such amounts expended by cither or both Trustee or
Beneficiary shall. at the clection of Bencficiary, be added to the principal indebtedness sccured by this Deed
of Trust and shall accruc interest ir accordance with the terms of the Note.

84 Repayment of Advances. Trustor shall immediately repay to Beneficiary all sums,
other than Loan proceeds. with interest thercon as provided in the Note, which at any time may be paid or
advanced by Beneficiary for the payment of insurance premiums, taxcs, asscssments, other govemmental,
municipal. or other charges or Impositions, title scarchcs, titlc reports or abstracts, and any other advances
made by Beneficiary which are rcasonably necessary to maintain this Deed of Trust as a prior. valid and
subsisting licn upon the Trust Estate, to preserve and protect Beneficiary's interest in this Deed of Trust, or
to preserve. repair or maintain the Trust Estate. All such advances shall be wholly optional on the part of
Bencficiary, and Trustor's obligation to repay the same, with interest. to Beneficiary shall be sccured by the
licn of this Deed of Trust.

8.5 No Removal of Fixtures. Trustor shall not. during the existence of this Deed of Trust
and without the prior written consent of Beneficiary, remove from the Property any building, fixture. structure
or other improvement at any time affixed or constructively affixed to the Property or any portion of the
Property. or any Personalty. except in the ordinary course of Trustor’s business.

8.6 Further Assurance. Trustor shall exccute and deliver to Beneficiary such further
instruments. including. without limitation. Uniform Commercial Code Financing Statements and
Continuation Statements, and do such further acts as may be nccessary or as may reasonably be required by
Beneficiary to carry out more effectively the purposes of this Deed of Trust and to subject to the licn and
encumbrance created or intended to be created hereby any property, rights or interests covered or intended to
be covered by this Deed of Trust. Trustor hereby authorizes (to the extent such authorization is valid under
applicable law) Beneficiary 1o exccute and file, without Trustor's signature. such Uniform Commercial Code
Financing Statements and Continuation Statements as Beneficiary may deem necessary in order to perfcct or
continuc the perfection of the sccurity interests created by this Deed of Trust.

8.7 No Further Encumbrances. Except for the Permitted Encumbrances and the licns and
encumbrances of this Deed of Trust and the financing statements listing Trustor, as debtor, and Bencficiary.

-
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as secured parts . exceuted and recorded in connection with the closing of the Loan. Trustor shall not create.
permit or sufler to exist. and. at the responsible Trustor's expense. will defend the Trust Estate and take such
other action as is necessary to remove any lien, claim, charge, security interest or encumbrance in or to the
Trust Estatc. or any portion of the Trust Estate.

88 No Convevance of Property. Trustor shall not sell. convey or alicnate the Propeny

or any portion thereof. or any interest thercin to any person or entity. without the prior written consent of
Beneficiary. In the cvent Trustor shall scll, convey or alicnate all or any portion of the Property. or any
interest therein. in violation of the foregoing. or be divested of title to the Property in any manncr, whether
voluntarily or involuntarily, then the entire principal indcbtedness of the Loan, as evidenced by the Note. and
all other Obligations sccured by this Deed of Trust, irrespective of the maturity date expressed therein. at the
option of Beneficiary. and without prior demand or notice. shall become immediately duc and payable.

89 Application of Payments. If at any time during the term of this Deed of Trust
Beneficiary reccives or obtains a payment. installment or sum which is less than the entirc amount then duc
under the Note sccured by this Deed of Trust and under all other instruments further evidencing or sccuring
the Obligations. then Beneficiary shall, notwithstanding any instructions which may be given by Trustor.
have the right to apply such payment, installment or sum, or any part thercef, to such of the items or
Obligations then duc from Trustor or to Beneficiary as Beneficiary. in Beneficiany's sole discretion. may
dctermine

8 10 Hazardous Substances. Trustor shall comply with all applicable federal, statc and
local laws. regulations. rules and ordinances governing the handling, storage. gencration, transportation and
disposal of Hazardous Materials as the same affect or may affect the operation of Trustor's prescnt business
on or with respect to the Trust Estate. In addition, Trustor shall not without the prior written consent of
Beneficiary undertake any new business venture or operation on or affecting the Trust Estate which now
requires or may hereafler require compliance with any federal. state or local law, regulation, rule or ordinance
goveming Hazardous Materials. 1 requested by Bencficiary from time to time during the continuance of this
Deed of Trust. Trustor shall submit to Beneficiary a report. in form satisfactory to Benceficiary. certifying that
the Trust Estatc is not being used in any regulated activitics directly or indircctly involving the use, handling.
storage, generation. transportation and disposal of Hazardous Materials. Bencficiary reserves the right. in
Benefician's sole and absolute discretion, to retain. at Trustor's expensc, an independent professional
consultant to review any report prepared by Trustor and to conduct its own investigation of the Trust Estate.
Trustor hereby grants to Bencficiary., its agents. employces. consultants and contractors, the right to enter
upon the Trust Estate and to perform such tests as are reasonably necessary to conduct such a review or
investigation

$ 11 Access Laws. Trustor makes the following covenants with Beneficiary with respect
10 Access Laws:

(@) Trustor and the Property shall at all times strictly comply with the
requirements of all Access Laws. At any time, Beneticiary may require a certificate of compliance
with the Access Laws and indemnification agreement in a form reasonably acceptable to Beneficiary.
Beneticiary may also require a certificate of compliance from an architect, engineer or other third
party acceptable to Lender.

-13-
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th) Notwithstanding any provisions set torth herein or in any security
instrument, Trustor shall not alter or permit any tenant or other person to alter the Property in any
manner which would increase Trustor's responsibilities for compliance with the Access Laws without
the prior written approval of Beneficiary. In connection with such approval, Beneficiary may require
a certificate of compliance with the Access Laws from an architect, engineer or other party
acceptable to Beneficiary.

(c) Trustor shall give prompt written notice to Beneficiary of the receipt by
Trustor of any claims of violation of any of the Access Laws and of the commencement of any
proceedings or investigations which relate w compliance with the Access Laws.

(d) Trustor shall indemnify and hold harmless Beneficiary from and against any
and all claims, demands, damages, costs, expenses, losses, liabilities, penalties, fines and other
proceedings, including, without limitation, reasonable attorney fees and expenses arising directly or
indirectly from or out of or in any way connected with any failure of the Property (o comply with the
Access Laws. The obligations and liabilities of Trustor under this subsection shall survive any
termination, satisfaction, assignment, judicial or non-judicial foreclosure proceeding, or delivery of
a deed in lieu of foreclosure with respect o this Deed of Trust, any security instrument or the
Property.

ARTICLE IX
CONDEMNATION AWARDS

Trustor shall promptly give notice to Bencficiary of any condemnation proceeding or any
taking for public improvements. If the Trust Estate or any portion thercof should be taken or damagced by
reason of any public improvement or condemnation procceding, Beneficiary shall be entitled: (1) to receive
all compensation. awards and other payments or relicf for such taking or condemnation; (2) at Beneficiary's
option and in Beneficiary's own name. to commence, appear in and prosccutc in Bencficiary's own name any
action or procceding relating to such taking or condemnation: and (3) to make any compromisc or scttlement
in connection with any such taking or condemnation. All such compensation, awards. damagces. causcs of
action. proceeds or other payments shall be deemed part of the sceurity for the Obligations and ar¢ hercby
assigned to Beneficiary. Beneficiary, after deducting therefrom all costs and expenses (regardless of the
particular nature thercof and whether incurred with or without suit or before or after judgment). including
reasonable attomey fees incurred by Beneficiary in connection with such compensation, shall apply any and
all moneys so received by Beneficiary to restore or repair damage to the remaining Trust Estate. provided that
any proceeds not so applicd may be applicd by Beneficiary. at Beneficiary's option. to reduce the
indebtedness secured by this Deed of Trust (whether or not then duc). and any cexcess still remaining after
such restoration. repair and application shall be paid to Trustor. The application or relcase by Bencficiary of
any condemnation awards or other compensation shall not cure or waive any default or notice of default under
this Deed of Trust or invalidate any act donc pursuant to such notice. Subject to the foregoing. Trustor shall
exceute and deliver to Beneficiary such further assignments of such compensation. awards. damages, causcs
of action. proceeds or other payments as Beneficiary may from time to time require.

-14-
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ARTICLE X
NTS

10.1  Assignment. As additional sccurity for the Obligations secured by this Deed of
Trust, Trustor hereby assigns, sclls. transfers and conyeys to Beneficiary during the continuance of this Deed
of Trust, all contracts. lcases. sublcases and agreements relating to the sale, Icase, subleasc or usc of any
portion of the Trust Estate or the Property, together with all sales proceeds, rents, subrents, issues, royaltics.
income and profits of and from the Trust Estate  Until the occurrence of an Event of Default. Trustor may
collect and use all such sales proceeds. rents. subrents, issucs, royaltics, income and profits and may retain.
use and enjoy the Trust Estate as they become duc and payable. Upon the occurrence and continuance of an
Event of Default hercunder, Trustor's right to collect and usc any of such proceeds shall ccase, and
Beneficiary shall have the right. with or without taking possession of the Trust Estate, and cither in person.
by agent or through a court appointed recciver (Trustor hereby consents to the appointment of Beneficiary or
Beneficiany's designee as such receiver), to suc for or otherwise collect all such sales proceeds, rents,
subrents, issucs, rovaltics, income and profits. including those past duc and unpaid. Any sums so collccted.
after the deduction of all costs and cxpenses of operation and collection (regardless of the particular nature
thercofl and whether incurred with or without suit or before or after judgment), including rcasonable attomey
fees, shall be applicd toward the payment of the Obligations. Such right of collection and usc of such
proceeds by Beneficiary shall obtain both before and after the exercise of the power of sale provisions of this
Dced of Trust. the foreclosure of this Deed of Trust 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 materially injured. or whether the
Trust Estatc or any other sccurity is adequate to discharge the Obligations secured by this Deed of Trust.
Beneficiany's failure or discontinuance at any time to collect any of such procceds shall not in any manner
affect the right. power and authority of Beneficiany thereafier to collect the same. Nothing contained hercin,
nor Benefician's excrcise of Beneficiany's right to collect such proceeds, shall be, or be construed to be, an
affirmation by Beneficiary of any contractual interest. tenancy, lease, sublcase, option or other interest in the
Trust Estatc. or an assumption of liability under. cr a subordination of the lien or charge of this Deed of Trust
to any contractual interest. tenancy. lease. subleasc. option or other interest in the Trust Estate. All
purchasers, tenants, lessecs, sublessees and other persons who have any obligation to make any payment to
Trustor in connection with the Trust Estate or any portion thercof arc hereby authorized and dirccted to pay
the rents, subrents. issucs. rovaltics. income, profits and other paymunts payvable by them with respect to the
Trust Estate. or any portion thercof. dircctly to Beneficiary on the demand of Bencficiary. Bencficiary's
reccipt of such sales proceeds, rents, subrents. issucs, royaltics. income and profits shall be a good and
suflicicnt discharge of the obligation of the purchaser. tenant. lessee, sublessce or other person concemed to
make the payment connected with the amount so received by Beneficiary.

10.2  No Waiver of Rights by Collcction of Proceeds. The entering upon and taking
possession of the Trust Estate or any portion of the Trust Estate or the collection of sale procceds. rents.
subrents. issucs. royaltics. income, profits. proceeds of firc and other insurance policics. or compensation or
awards for any taking or damaging of the Trust Estate. or the application or rclease thercof 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 operate 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
sccured by this Deed of Trust.
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against all claims, demands. judgments, liabilitics, actions, costs and fees (including reasonable attomey fees
and costs) arising from or related to reccipt by Beneficiary of the sale proceeds. rents, subrents, issucs.
royaltics, income and profits from the Trust Estate or any portion of the Trust Estatc. except negligent or
willful acts of Beneficiary.

ARTICLE XI
ASSIGNMENT OF UTILITY TAPS

Trustor hereby assigns to Beneficiary all right, title and interest of Trustor in and to any and
all contracts, agrccments or commitments between Trustor and any utility company, water company or user
association. or tclephone company, to furnish clectricity, natural gas or oil, telephone, sewer, water or other
such scrvices, or to provide hook-ups, conncctions, lincs or other neccssary taps to the Property and the
buildings. fixturcs and other Improvements constructed and to be constructed thercon. Such assignment shall
become cffective immediately upon the occurrence of an Event of Default. Trusior hereby irrevocably
appoints Beneficiary as Trustor's truc and lawful attomey-in-fact, coupled with an interest, to exccute,
acknowledge and deliver any instruments and to do and perform any act in the name and on behalf of Trustor
necessary (o maintain and continue all contracts. agreements or commitments with any such utility company
and. othenwise, to perform all acts nccessary to assurc uninterrupted utility service to the Property, the
buildings, fixturcs and other Improvements constructed and to be constructed thercon.

ARTICLE XII
/EN

12.1  Events of Default. The occurrence and continuance of any onc of the following shall
cons .utc an Event of Default under this Deed of Trust:

(a) Failure by Trustor to observe and perform any lerm, covenant or condition
to be observed or performed by Trustor contained in this Deed of Trust, the Loan Agreement. the
Notc or any of the other Loan Documents.

(b) Any representation or warranty of Trustor contained in this Decd of Trust.
the Loan Agreement, the Note or any of the other Loan Documents was untruc when made.

(c) A default by Trustor under the terms of any other promissory note, deed of
trust. sccurity agreement. undertaking or arrangement between Trustor and Beneficiary now in
existence or hercaller arising.

122 Nolice. Unless othenwise expressly provided by the terms of this Decd of Trust, or
the other Loan Documents. if an Event of Default shall occur, Bencficiary shall give written notice of such
occurrence to Trustor, and Trustor shall have an opportunity to curc the default. as provided in the Loan
Agrcement.

123 Division of Trust Estatc. Upon the occurrence and continuance of an Event of
Dcfault and if there arc Hazardous Materials then present on the Property, Beneficiary. at Beneficiany's

clection and without any obligati ~n to do so. may divide the Trust Estate into any number of parccls to
facilitate the sale of the Trust Estate . - foreclosure sale. In connection isgrewith. Beneficiary may: (a) enter
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upon the Trust Estate and conduct or causc to be conducted inspections and survess of the Trust Estate.
(b) divide the Trust Estate in such manncr as to segregate any Hazardous Materials into one or more distinet
parcels: and (c) clect to scll at foreclosure salc only those portions of the Trust Estate that arc not
contaminated by or do not contain Hazardous Materials. Trustor hercby consents to such division and salc
of the Trust Estatc.

124  Acceleration; Notice. Upon the occurrence and continuance of an Event of Default.
Bencficiary shall have the option, in addition to any other remedy Beneficiary may have under the Note, lo
declare by notice to Trustor all sums sccurcd by this Deed of Trust immediately duc and payable and clect to
have the Trust Estate sold in the manner provided hercin. In the cvent Beneficiary elects to sell the Trust
Estate, Bencficiary shall exccute or cause Trustee to exccute a written notice of default and clection to cause
the Trust Estate to be sold to satisfy the Obligations. Such notice shall be filed for record in Davis County,
Utah.

125  Excrcisc of Power of Sale. 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, Trustee, without demand on Trustor, except as provided by law, shall sell the
Trust Estate on the date and at the time and place designated in the notice of sale. cither as a whole or in
separate parcels, and in such order as Bencficiary may determine (but subject to any statutory right of Trustor
to dircct the order in which the Property. if consisting of scveral known lots or parcels, shall be sold), at
public auction to the highest bidder, the purchase price payable in lawful money of the United States at the
time of sale. The person conducting the sale may, for any causc decmed cxpedicnt. postpone the sale from
time to time until it shall be completed. In every such casc, notice or postponcment shall be given by public
declaration thercof by such person at the time and place last appointed for the sale: provided. if the salc is
postponed for longer than scventy-two (72) hours beyond the date and time designated in the notice of sale.
notice of the time. date and place of salc shall be given in the same manner as the original notice of sale.
Trustee shall exccute and deliver to the purchaser a Trustec's Deed conveying the property so sold, but
without any covcnant or warranty, expressed or implied. The recitals in the Trustee's Deed of any maltters or
facts relating to the exerisc of the power of salc and the sale of the Trust Estate shall be conclusive proof of
the truthfulness thereuf. Any person. including Beneficiary, may bid at the sale. Trustec shall apply the
proceeds of the sale to payment of: (a) the costs and expenscs of exercising the power of sale and of the sale.
including the payment of the Trustee's fees and attomey fecs and costs: (b) all sums expended or advanced
by Beneficiary in conjunction with any provisions of this Decd of Trust, not then repaid. with accrucd interest
thercon from the date of expenditure, at the default rate of interest specificd in the Note: (c) all sums then
securcd by this Deed of Tru st, including intcrest and principal on the Note: and (<) the remainder. if any. to
the person or persons legally entitled thereto, or Trustee, in Trustee's discretion, may deposit the balance of
such proceeds with the County Clerk of Davis County, Utah.

126 UCC Remedics. Beneficiary, with regard to the sccurity interest in all Personalty
granted to Beneficiary under the Granting Clauscs of this Deed of Trust, shall have the right to excrcise, from
‘sme to time, any and all rights and remedics available to Benceficiary, as a sccured party under the Uniform
Commercial Code of Utah. and any and all rights and remedics available to Beneficiary under any other
applicablc law. Upon writtcn demand from Beneficiary, Trustor shall. at Trustor's expense. assemble the
Personalty and make the Personalty available to Beneficiary at the Property.

12.7  Forcclosure as a Mortgage. If an Event of Default occurs and continues hereunder.
Beneficiary shall have the option to forcclosc this Deed of Trust in the manner provided by law for the
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foreclosure of montgages on real properts and Benelician shall be cnmlcﬁ n&é&‘@ﬂﬁﬁ-h &ro?c? =8 all

costs and expenses incident thereto. including reasonable attomey fees and costs. in such amounts as shall be

fixed by the count.

128  Regciver. Ifan Event of Default occurs and continucs, Beneficiary, as a matter of
right and without regard to the then value of the Trust Estate or the interest of Trustor therein, shall have the
right upon notice to Trustor to apply to any court having jurisdiction over the subject matter to appoint a
recciver or receivers of the Trust Estate. Any such recciver or reccivers shall have all the usual powers and
dutics of a receiver and shall continue as such and may excrcisc all such powers until completion of the sale
of the Trust Estate or the foreclosure proceeding. unless the reccivership is sooner terminated.

129 No Remedy Exclusive. No remedy conferred upon or reserved to Beneficiary under
this Deed of Trust shall be exclusive of any other available remedy or remedics, but cach and cvery such
remedy shall be cumulative and shall be in addition to every other remedy given under this Deed of Trust. the
Loan Agreement, the Note or the other Loan Documents, or now or hereafter existing at law or in equity or
by statute. No delay or failure to excrcisc any right or power accruing upon any Event of Default shall impair
any such right or powcr or shall be construcd to be a waiver thereof. but any such right and power may be
excrciscd from time to time and as ofien as may be deemed cxpedicnt,

12.10 Cross Default. The occurrence and continuance of an Event of Default under this
Deced of Trust, the Note. the Loan Agreement or any other Loan Document. or any other agreement or
arrangement between Trustor and Beneficiary now existing or entered into hercafier shall constitute a default
under all such documents, including, without limitation, this Deed of Trust. the Note, the Loan Agreement,
the other Loan Documents, as well as any other such agreement or arrangement.

ARTICLE X1l
MISCELLANEQUS PROVISIONS

13.1  Nolicgs. Except as othei wisc provided herein, all notices shall be in writing and shall
be deemed to have been sufficiently given or served when presented personally or on the fifth day following
the day on which the samc is deposited in the United States Mail, by registered or certificd mail. postage
prepaid. addresscd as follows:

If to Trustor. to: Barton Creck Partners. L.L.C.
505 South Main Strect
Bountiful. Utah 84010
Attn:  Thomas C. Mabey

With a copy to: Stephen M. Tumblin. Esq.
LeBocuf. Lamb. Greene & MacRac
136 South Main Street. Suite 1000
Salt Lake City. Utah 84101

I to Beneficiary. to: U.S Bank Naticmal Association
107 Seuth Maim Street. Suite 400
Salt Lake City. Utah 84111
Atn:  Jacalya W. Clayton
Commercial Real Estate Division
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If 1o Trustee. to U.S. Bank National Association
107 South Main Street
Salt Lake City. Utah 84111
Atin:  Lcgal Department

Such addresscs may be changed by notice to the other partics in the same manner as above provided.

13.2  Severability. Ifany provision of this Deed of Trust shall be held or deemed to be or
shall. in fact. be illcgal, inoperative or unenforceable, the same shall not affect any other provision or
provisions contained in this Deed of Trust or render the same invalid. inoperative or unenforceable to any
extent whatsoever.

133 Amendments, Changes and Modifications. This Deed of Trust may not be amended.

changed. modificd. altered or terminated without the prior written consent of both Beneficiary and Trustor.

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

135  Interpretation. Whenever the context shall require. the plural shall include the
singular, the whole shall include any pan thercof, and any gender shall include both other genders. The
articlc and scction headings containcd in this Deed of Trust arc for purposes of reference only and shall not
limit, expand or othcrwise affcct the construction of any provisions hercof.

13.6  Binding Effcct. This Deed of Trust shall be binding upon shall invre to the benefit
of the respective successors and assigns of Beneficiary and Trustor.

13.7 Waivers. Bencficiary's failurc at any time or times hercafier to require strict
performance by Trustor of any of the undertakings, agreements or covenants contained in this Deed of Trust
shall not waive. affect or diminish any right of Bencficiary hercunder to demand strict compliance and
performance therewith. Any waiver by Bencficiary of any Event of Default under this Deed of Trust shall not
waive or alTect 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. Nonc of the undertakings. agreements or covenants of
Trustor undai this Decd of Trust shall be deemed to have b a waived by Bencficiary. unless such waiver is
cvidenced by an instrument in writing signed by an officer of Beneficiary and directed to Trustor specifving
such waiver.

138 Access. Bencficiary, or Benefician's authorized agents and representatives. is
hereby authorized and shall have the right, at all reasonable times during the existence of this Deed of Trust
and without prior written notice to Trustor. to enter upon the Trust Estate or any portion of the Trust Estate
for the purpose of inspecting the Trust Estate or for the purposc of performing any of the acts that Beneficiary
is authorized under this Deed of Trust to perform.

13.9  Successor Trusice. Beneficiary may appoint a successor trustee at any time by filing
for record in the office of the County Recorder of cach county in which the Trust Estate or some part thereof
is situated a substitution of trustce. From the time the substitution is filed of record. the new Trustee shall
succced to all the powers. dutics. authority and title of the Trustee named herein or of any successor trustee.
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Each such substitution shall be executed and acknowledged. and notice thercof shall be given and prool
thercol made in the manner provided by law

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

13.11 Request for Notice of Default. Trustor requests that a copy of any notice of default
and of anv notice of sale hereunder be mailed to Trustor at the address set forth in Scction 13.1 of this Deed
of Trust.

13.12 Counicrparis. This Decd of Trust may be cxccuted in any number of counterparts.
cach of which when so exccuted and delivered, shall be decmed an original, but all such counterparts taken
together shall constitute only onc instrument.

DATED cffective as of the date first above written.

TRUSTOR:

BARTON CREEK PARTNERS. L.L.C.. a Utah limited
liability company

" THOMAS C. MABEY, Manjger

BENEFICIARY:
U.S. BANK NATIONAL ASSOCIATION

4 L 7)‘

rﬁALYN W. CLAYTON, Vice President
/
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STATE OF UTAH )
88

COUNTY OF SALT LAKE )

The forcgoing instrument was acknowledged before me this ’2 I day of May, 1998. by
THOMAS C. MABEY, who is thc Manager of BARTON CREEK PAR . L.L.C.. a Utah limited liability

company.
NOTARY PUBLIC
Residing at Salt Lake Cg

L WILLIAM DARCEF

—

/

¢, Utah

My Commission Expiics:

Notary Pubj
2 201 State of L1
5/ My Comm. Expires Mar 2, 2002
107 SMain Ste 400 SLC UTB4NT ]
STATE OF UTAH )

| S8
COUNTY OF SALT LAKE )

The forcgoing instrument was acknowledged before me thi day of May 1998, by
JACALYN W. CLAYTON. who is a Vice President of U.S. BANK AL ASSOCIATION.

..——-"""r_'-—-__—-—/

OTARY PUBLIC
Residing at Salt Lake Counjy

My Commission Expircs:

22 02
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The following described property is located in Davis County, State of Utah:

Beginning at a point on the West line of 500 West Street, said point being North 0°08'30"
West 1943.51 fect along the Scction line and South 89°51'30" West 161.15 feet from the
East quarter comer of Scction 24, Township 2 North, Range | West, Salt Lake Base and
Meridian, said point also being North 0 22'48" East 1547.01 fect along the centerline of 500
West Street and North 89°37'12" West 40.00 fect from the-centerline monument found at the
intersection of 400 North Street and 500 West Street and running thence South 0°22'48"
West 291.58 feet along said West linc; thence North 89°37°12" West 462.69 fect to a point
on the Easterly right of way line of Interstate 15; thence along said Easterly line the
following two courses: North 21°35'58" East 104.14 fect to a point on a 2776.90 foot radius
curve to the right (radius bears South 68°58'34" East). thence along the arc of said curve
224.68 fect through a central angle of 4°38'09"; thence leaving said Easterly linc South
65°05'01" East 29.67 fect: thence South 89°37'12" East 310.38 fect to the point of
beginning.
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EXHIBIT "B"
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Taxes for the year 1998 and subscquent years.

Any charges and or asscssments that may be levied by the Weber Basin Water Conservancy District,
Mosquito Abatement District, Bountiful Water and the South Davis Sewer Improvement District.

Eascment, by and between Wemer Rosemann and Gertrude Rosemann, his wife and Emery McKean
Argyle, exccutor of the Estate of Vida M. Argyle, Deceased, Grantors, and South Davis County Sewer
Improvement District, Grantee, for a perpetual easement, insofar as the same lics within the property
of said Grantors, 10 construct, reconstruct, operate, repair, replace and maintain a scwer main
collection line and appurtcnant structurcs, on, in, over, upon and across the subject property, recorded
February 25. 1964, as Entry No. 263953, in Book 287, at page 229 of official records. (Affects the
approximatc East 5 fect)

Eascment, dated January 28, 1964, in favor of Davis County Sewer Improvement District, to
construct. rcconstruct, operate, repair, replace and maintain a sewer main collection linc and
appuricnant structurc on, in, over, upon and across the following described property: A strip of land
10 feet wide, Iving 5 fect on each side of. parallel and adjacent to the following described centerline:
A part of the Northcast quarter of Section 24, Township 2 North, Range 1 West, Salt Lake Base and
Mecridian, described as follows: Beginning at a point on Grantor’s property line, given as West 10
rods, North 106 rods and West 154 4 fect from the Southeast comer of the Northeast quarter of said
Section 24, and running thence South 7°43' East 189.11 fect to the South line of Grantor’s property.
Recorded February 25, 1964, as Entry No. 263959, in Book 287, at page 241 of official records.

Outdoor Advertising Structure Lease Agreement, dated December 7, 1983 and May 17, 1984, by and
between Bountiful Land and Livestock Company, as lessor, and Reagan Outdoor Advertising. as
lessee. recorded Junc 1, 1984, as Entry No. 673743, in Book 992, at page 751, and recorded May 17,
1984, as Entry No. 672314, in Book 990, at page 740 of official records.

Unrecorded Leases as disclosed by the above mentioned instrument.

Unrecorded Lease. dated November 23, 1994, wherein Reagan Qutdoor Advertising, as lessce.
disclosed by a Notice of Claim of Intcrest recorded November 19, 1996, as Entry No. 1288028, in
Book 2065, at page 1106 of official records.

Matters disclosed by survey prepared by Byrd & Associates L.L.C., dated May 20. 1998, Drawing No.
109-20 as follows:

(a) Barton Creek running through subject property.
(b) Irrigation linc in Southcasterly portion of subject property.

Notice of Commencement of Construction recorded April 10, 1998 as Entry No. 1396276. in Book
2272, at page 1467 of official records.




