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DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FINANCING STATEMENT

THIS DEED QF TRUST CONSTITUTES A SECURITY AGREEMENT, AND IS
FILED AS A FIXTURE FILING, WITH RESPECT TO ANY PORTION OF THE
TRUST ESTATE IN WHICH A PERSONAL PROPERTY SECURITY
INTEREST OR LIEN MAY BE GRANTED OR CREATED PURSUANT TO
THE UTAH UNIFORM COMMERCIAL CODE OR UNDER COMMON LAW,
AND AS TO ALL REPLACEMENTS, SUBSTITUTIONS, AND ADDITIONS
TO SUCH PROPERTY AND THE PROCEEDS THEREOF. FOR PURPOSES
OF THE SECURITY INTEREST OR LIEN CREATED HEREBY,
BENEFICIARY IS THE “SECURED PARTY" AND GRANTOR IS THE
“DEBTOR.” GRANTOR IS THE OWNER OF THE PROPERTY DESCRIBED
HEREIN.

THE STATE OF UTAH § :
§ KNOW ALL MEN BY THESE PRESENTS: 1
COUNTY OF SALT LAKE §

THAT RENAISSANCE PLACE, LLC, a Utah limited liability company whose address
is 1560 Renaissance Towne Drive, Suite 104 Bountiful, U'T 84010 (*“Renaissance Place™), and ST.
GEORGE INN, L.C., a Utah limited liability company, whose address is 1000 South Main Street,
Suite 104, Salt Lake City, Utah 84101 (“SGI” and together with Renaissance Place, individually
and collectively, as the context may imply, the “Grantor™) for the purpose of securing the
indebiedness described below and in consideration of the sum of Ten Dollars ($10.00) paid by the
Trustee named herein, the receipt of which is hereby acknowledged, and for the further
consideration of the uses, purposes and trusts herein set forth, has GRANTED, SOLD,
TRANSFERRED, ASSIGNED and CONVEYED, and by these presents does hereby GRANT,
SELL, TRANSFER, ASSIGN and CONVEY, IN TRUST WITH POWER OF SALLE FOR THE
BENEFIT OF SECURITY SERVICE FEDERAL CREDIT UNIOIN, as beneficiary (together with
its successors and/or assigns, “Beneficiary™), unto Metro National Title, as trustee, and unto its
substitutes and successors in the trust hereby created (such trustee and any substitutes or successors
in trust being herein called “Irustee”), all of Grantor’s right, title and interest, whether fee,
leasehold or otherwise, in and to the real property located in Davis County, Utah, at 1501 South
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Renaissance Towne Drive, Bountiful, UT 84010, said property being more particularly described
in Exhibit A attached hereto and made a part hereol for all purposes, together with the following:

(1) all buildings and other improvements now or hereafter erected, constructed or
developed on the above described real property (the “Improvements™); (2) all “Fixtures”
{as such term is defined in the Uiah Uniform Conmercial Code §§ TOA-1-1 ef seq.) whether
now existing or hereafter attached, and all proceeds thereof: {3) all building materials and
equipment now or hereafter delivered to the above described real property or the
Improvements and intended to be incorporated or installed thereon or therein; (4) all plans,
specifications, contracts and subcontracts relating to the Improvements or to the above
described real property, including all architectural plans and drawings; (3} all permits,
licenses, franchises, easements, rights-of-way, certificates and other rights and privileges
obtained in connection with the above described real property or the Improvements; (6) all
proceeds arising from or by virtue of the sale, lease or other disposition of any of the real
or personal property described herein; (7) all proceeds (including premium refunds)
payable or to be payable under each policy of insurance relating to the Improvements and
any real or personal property described herein; (8) all proceeds resulting from the taking of
all or part of the real property described herein or any rights appurtenant thereto including
change of grade of streets, curb cuts or other rights of access for any public or quasi-public
use under any law, or by right of eminent domain, or by private or other purchase in lien
thereof; (9) all water and water rights, timber, crops and mineral interests on or pertaining
to the above described real property, {10) all right, title, and interest of Grantor, now owned
or hereafter acquired, in and to any land lying within the right-of-way of any street, open
ar proposed, adjoining the Property, and any and all sidewalks, alleys, and strips and gores
of land adjacent to or used in connection with the above described real property, and (11)
all other interests of every kind and character which Grantor now has or at any time
hereafter acquires in and to the above described real and personal property, and all
reversionary rights or interests of Grantor with respect to such property, together with any
substitutes, replacements, additions, increases, accessions and proceeds of or to all of the
above described properties.

It is agreed that to the extent permitted by law, all of the foregoing personal property and
fixtures are deemed to be a part of, and affixed to, the real property. The foregoing described real
and personal property is hereinafter called the “Mortgaged Property™.

TO HAVE AND TO HOLD the Mortgaged Property and all rights and appurienances in
any manner belonging thereto, unto the Trustee, its successors and substitutes in this trust and its
assigns forever; and Grantor does hercby bind Grantor, Grantor's successors and assigns to
WARRANT and FOREVER DEFEND the title to the Mortgaged Property unto the Trustee, its
successors and substitutes in this trust and its assigns forever, against every person whomsoever
lawfully claiming or to claim the same or any part thereof.

This conveyance is made in trust, however, to secure and enforce the payment of that one
certain Promissory Note in the original principal amount of Five Million Eight Hundred Fifty
Thousand and No/100 Dellars ($5,850,000.00), of even date herewith (the *“Note”), executed by
Renaissance Place, as borrower, and payable to the order of Beneficiary, whose address 1s 15000
IH 10 West, San Antonio, Texas 78249, the Note bearing interest and being payable as therein
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provided. The term “Loan Documents™ as used herein shall mean, collectively, the Note, this Deed
of Trust, the Construction Loan Agreement exccuted in connection herewith, and any other
instrument or agreement evidencing, sccuring or pertaining to the Note, as the same may be
amended, restated, or otherwise modified from time to time; provided, however, that the
Indebtedness secured by this Deed of Trust shall not include (i) Renaissance Place’s obligations
arising under that certain Environmental Indemnity Agreement, dated as of the date hereof,
between Renaissance Place and Beneficiary, or (i1} the obligations under any guaranty executed in
favor of Beneficiary with respect to the indebtedness created by the Note,

This Deed of Trust shall secure, in addition to the Note, all sums advanced by Beneficiary
to or for the benefit of Grantor pursuant to any covenant or provision of this Deed of Trust. This
Deed of Trust shall also secure all renewals, extensions, modifications (including increases) and
rearrangements of the Note. Unless any instrument evidencing such indebtedness provides
otherwise, it shall bear interest at the same rate as the Note bears from the date of accrual of such
indebtedness until paid. Renaissance Place has agreed 1o pay all costs of Beneficiary in collecting
any sums due under the Note or related Loan Documents, as provided in the Note, including
reasonable attorney’s fees; and such sums shall be due and payable on demand as part of the
indebtedness secured hereby. The Note and the indebtedness described in this Paragraph are
referred to herein as the “Indebtedness”. This Deed of Trust shall also secure all renewals and
extensions of any of the Indebtedness; provided, however, that the Indebtedness secured by this
Deed of Trust shall not include (i) Renaissance Place’s obligations arising under that certain
Environmental Indemnity Agreement, dated as of the date hereof, between Renaissance Place and
Beneficiary, or (i) the obligations under any guaranty executed in favor of Beneficiary with
respect to the indebtedness created by the Note.

This Deed of Trust, and the lien created hereby, secures the Indebtedness until the
Indebtedness is fully paid and until this Deed of Trust is duly released by Beneficiary, and the
mere fact of repayment of all the Indebtedness shall not terminate this Deed of Trust lien unless
the same be so released by Beneficiary at the request of Grantor, otherwise it shall remain in full
force and effect to secure all present and future Indebtedness owing or to become owing by
Renaissance Place to Beneficiary. This Deed of Trust and lien shall not affect, or be affected by,
any additional security that may be taken as to the Indebtedness and shall secure any renewals,
extensions, modifications {including increases) or rearrangements of all or any part thereef.
Nothing herein is intended to be, or shall be, construed to obligate Beneficiary to make further
advances to Renaissance Place.

All of the Indebtedness shall be payable at the office of the Beneficiary at the address for
Beneliciary stated above, or such other place as is designated by Beneficiary by written notice to
Grantor.

Any references herein to the Utah Code Annotated, shall be deemed 1o be a reference to
the current version of such statutes together with any successor or replacement statute or law
therefor.

To secure payment of the Indebtledness, Grantor hereby covenants, warrants and represents
to, and agrees with, Beneficiary and the Trustee as follows:
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1. Payment and Performance. Renaissance Place will pay the Indebtedness, together
with the interest thereon, when it becomes due in accordance with the terms of the Note or any
other instrument evidencing, securing or pertaining to the Indebtedness. Renaissance Place shall
punctually and completely perform its covenants, obligations and liabilities under the other
instruments now or herealler existing as security lor, executed in connection with or related to the
Indebtedness, or any part thereof.

2. Title. Grantor has good and indefeasible title in fee simple to the Mortgaged
Property and good and marketable title to all other property comprising the Mortgaged Property
which is free from encumbrance, superior to the liens securing the Indebtedness other than the lien
to secure payment of ad valorem taxes on the Mortgaged Property which are not yet due and
payable, and Grantor has full right and authority to make this conveyance.

3. Insurance, Grantor shall, at Grantor's expense, keep the Morigaged Property
msured by policies of insurance issued by companies satisfactory to Beneficiary against loss by
fire and hazards included within the term “extended coverage™ or “builders risk™ as required by
Beneficiary, together with such other hazards, casualties, claims and liabilities for injury or
damage to persons or property and other contingencies as Beneficiary shall require. Grantor shall
annually furnish to Beneficiary receipts, or other documentation satisfactory to Beneficiary,
evidencing Grantor's payment of premiums on such policies of insurance. The policies shall be
in such amounts and for such periods as Beneficiary shall require. All policies and renewals
thereof are to be payable to Beneficiary as the interest of the Beneficiary may appear, by means of’
a standard mortgagee clause approved by Beneficiary showing Beneficiary as first mortgagee
without contribution. All policies shall provide that they shall not be canceled without thirty (30)
days prior written notice to Beneficiary. Grantor shall deposit such policies with Beneficiary with
premiums paid, as additional security, and Grantor hereby assigns to Beneficiary all of Grantor’s
rights thereunder, including any return of premium, Such insurance shall be in amounts at least
equal to the value of the Improvements and at least sufficient to satisfy all co-insurance
requirements of policies covering the Improvements.

Beneficiary shall have the right to hold the policies and renewals thereot, and Grantor shall
promptly furnish to Beneficiary all renewal notices and all receipts for paid premiums. At least
fifteen (15) days prior to the expiration date of the policies, Grantor shall deliver to Beneficiary
renewal policies in form satisfactory to Beneficiary. In no event, and whether or not default
hereunder has occurred, shall Beneficiary by the fact of approving, accepting or obtaining such
insurance, incur any liability for the amount of such insurance, the form or legal sufficiency of
insurance contracts, solvency of insurers, or payment of losses by insurers, and Grantor hereby
expressly assumes full responsibility therefor and liability, if any, thereunder.

In the event of loss, Grantor shall give immediate written notice to the insurance company
and Beneficiary. Grantor authorizes and empowers Beneficiary, at Beneficiary’s option and in
Beneficiary’s sole discretion as attorney-in-fact lor Grantor, (o make proof of loss, to adjust and
compromise any claim under insurance policies, to appear in and prosecute any action arising from
such insurance policies, to collect and receive insurance proceeds, and to deduct Beneficiary’s
expenses incurred in the collection of such proceeds. Nothing contained in this section shall
require Beneficiary o incur any expense or take any action hereunder. Grantor further authorizes
Beneficiary, at Beneficiary’s option, (a) to hold the balance of such proceeds (0 be used to
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reimburse Grantor for the costs of reconstruction or repair of the Mortgaged Property or (b) to
apply the balance of such proceeds to the payment of the Indebledness, whether or not then due,
in the order of application as Beneficiary may elect. If the insurance procceds are held by
Reneficiary to be used to reimburse Grantor for the costs of restoration and repair of the Mortgaged
Property, the Mortgaged Property shall be restored to the equivalent of its original condition, or
such other condition as Beneficiary may approve in writing. In such event, Beneficiary may, at
Beneficiary’'s option, condition disbursement of the proceeds on Beneficiary’s approval of plans
and specifications by an architect satisfactory to Beneficiary, contractor’s cost estimates,
architect’s certificates, waivers of liens, sworn statements of mechanics and materialmen and such
other evidence of costs, percentage completion of construction, application ol payments, and
satisfaction of liens as Beneficiary may reasonably require. If the insurance proceeds are applied
to the payment of the Indebtedness, any such application to principal of the Note shall be applied
to the principal installments last maturing on the Note, without reducing the amount or extending
the time of payment of the remaining installments of principal payable under the Note.

If the Mortgaged Property is sold or the Mortgaged Property is acquired by Beneficiary,
all right, title and interest of Grantor in and to any insurance policies and unearned premiums
thereon and in and to the proceeds thereof resulting from damage to the Mortgaged Property prior
to or after the sale or acquisition shall pass to Beneficiary.

Grantor agrees that if the Mortgaged Property described herein is ever identified by the
United States Department of Housing and Urban Development as having special flood hazards as
provided in the Flood Disaster Protection Act of 1973, or any amendment(s) thereof, Grantor will
provide, within thirty (30} days after receipt of written request from Beneficiary, flood insurance
at the expense of Grantor, with the policy of flood insurance to be written by a company acceptable
to Beneficiary and with loss payable to Beneficiary. Such flood insurance shall be in an amount
at least equal to the amount of the unpaid Indebtedness or the maximum amount of flood insurance
that is available, under the National Flood Insurance Program, whichever is less.

4. Taxes and Assessments. Grantor shall pay all taxes and assessments against or
affecting the Mortgaged Property as they become due and payable and shall furnish to Beneficiary
annually receipts or other documentation satisfactory to Beneficiary evidencing Grantor’s payment
ol such taxes and assessments, or shall provide annually on or before January 31st of each year
written evidence of exemption from the payment of ad valorem taxcs against the Mortgaged
Property. If Grantor fails to do so, Beneficiary is authorized {but not required) to pay all taxes and
assessments against or affecting the Mortgaged Property, together with all costs and penalties
thereon at Grantor’s expense. Beneficiary may, at Beneficiary's election, add the amount of the
taxes and penalties paid to the principal balunce of the Note. Interest will accrue on the new
principal advance at the posted rate of the Note. Beneficiary may re-amortize the principal balance
and adjust the payment schedule to take into consideration the advance of principal to pay taxes
and to keep the Note fully amortizing in accordance with the terms of the Note. Further, at the
Beneficiary’s sole discretion, an escrow account may be established to escrow for future property
taxes, as provided herein. Grantor may, however, in good [aith, and in accordance with applicable
law, contest the validity thereof by appropriate proceedings. Pending such contest, Grantor shall
not be deemed in default hereunder because of non-payment provided that (a) prior to delinquency
ol the asserted tax or assessment Grantor furnishes the Beneficiary an indemnity bend, conditioned
that such tax or assessment with interest, cost and penalties be paid as herein stipulated, secured
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by a deposit in cash or other security acceptable to Beneliciary, or with a surcty acceptable to
Beneficiary, in the amount of the tax or assessment being contested by Grantor, together with a
reasonable additional sum to pay all possible costs, interest and penalties imposed or incurred in
comnection therewith; and (b) Grantor promptly pays any amounts adjudged by a court of
competent jurisdiction to be due, with all costs, penalties and interest thereon, before such
judgment becomes final; and (¢} in any event, each such contest shall be concluded and the tax
assessment, penalties, inferest and costs shall be paid prior to the date such judgment becomes
final or any writ or order is issued under which the Mortgaged Property may be sold pursuant to
such judgment.

5. Tax and Insurance Reserve. Beneficiary may, at Beneficiary's option, require
Grantor to create a fund or reserve for the payment of all insurance premiums, taxes and
assessments against or affecting the Mortgaged Property by paying to Beneficiary, on the first day
of each calendar month prior to the maturity of the Note, a sum equal to one-twellith (1/12) of the
estimated annual taxes and insurance premiums covering the Mortgaged Property, such estimates
to be made by Benefictary. All such sums shall be held by Beneficiary without interest, unless
interest is required by applicable law, for the purposes of paying such premiums, taxes and
assessments. Any excess reserve shall, at the discretion of Beneficiary, be credited by Beneliciary
on subsequent reserve payments or subsequent payments to be made on the Note. Any deficiency
shall be paid by Grantor to Beneficiary on or before the date when such premiums, taxes and
assessments shall become delinquent. Transfer of legal title to the Mortgaged Property shall
automatically transfer the interest of Grantor in all sums deposited with Beneficiary under the
provisions hereof. If any law shall be enacted imposing or authorizing the imposition of any tax
upon this Deed of Trust, or upon any rights, titles, liens, or security interests created hereby, or
upon the Note, or any part thereof, Grantor shall immediately pay all such taxes, except that
Grantor shall not be required to pay income tax imposed upon Beneficiary on account of income
to Beneficiary from the Note, In the alternative, Grantor may in the event of the enactment of such
a law, and must if it is unlawful for Grantor to pay such taxes, prepay the outstanding principal
and accrued interest of the Indebtedness for which each such Grantor is liable in full within sixty
{60} days after demand is made by Beneficiary.

i, Judgments and Awards; Eminent Domain.

{a) All judgments, decrees and awards for injury or damage to all or a part of
the Mortgaged Property and all awards pursuant to proceedings for condemnation or transfer in
lieu thereol are hereby assigned in their entirety to Beneficiary which may apply them to the
Indebtedness in such manner as it may elect. Beneficiary is hereby authorized, in the name of
Grantor, to execute and deliver valid acquittances for and to appeal from any such award, judgment
or decree. 1f because of any such judgment, decree or award Beneficiary believes that the payment
or performance of any obligation sccured by this Deed of Trust is impaired, Beneficiary may,
without netice, declare all of the Indebtedness immediately due and payable.

(h) Grantor shall not be excused from repairing or maintaining the Mortgaged
Property as provided in Section 9 below or restoring all damage or destruction to the Mortgaged
Property, regardless of whether or not there are proceeds available to Grantor or whether any such
proceeds are sufficient in amount. The application or release of the proceeds shall not cure or
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waive any default or notice of default hereunder or under any other Loan Document or invalidate
any act done pursuant to such defanlt or notice of default.

7. Delense of Title. 1f while this Deed of Trust is in force, the title of the Trusiee, or
the interest of Beneficiary, in the Mortgaged Property or any part thereof, shall be put into gquestion
in any legal or administrative proceeding, Grantor hereby authorizes Beneficiary, at Grantor's
expense. to take all necessary and proper steps for the defense of such title or interest, including
the employment of counsel, the prosecution or defense of litigation and the compromise or
discharge of claims made against such title or interest.

8. Additional Indebtedness. 1f Beneficiary shall expend any money chargeable to
Grantor or subject (o reimbursement by Grantor under the terms of this Deed of Trust or any other
agreements executed in connection with it, Grantor will repay the same to Beneficiary immediately
at the place where the Indebtedness is payable, together with interest thercon at the rate of interest
payable under the Note from and after the date of Beneficiary’s payment. The amount of each
payment shall be added to and form a part of the Indebtedness, and shall be secured by this Deed
of Trust and, by subrogation, Grantor shall have all rights of the person or entity receiving such
paynient.

9, Maintenance of the Mortgagsed Property and Inspection.

(a) Grantor will keep every part of the Mortgaged Property in first class
condition and shall promptly make all repairs, renewals and replacements necessary to such end.
Grantor will discharge all claims for labor performed and material furnished and will not suffer
any lien of builders, mechanics or materialmen to attach to any part of the Mortgaged Property.
Grantor shall protect every part of the Mortgaged Property from removal, destruction or damage,
and will not do or suffer to be done any act whereby the value of any part of the Mortgaged
Property will be impaired. Beneficiary and any persons authorized by Beneficiary shall have the
right to enter upon and inspect the Mortgaged Property at all reasonable times.

()  Grantor shall pay and promptly discharge, at Grantor’s cost and expense,
all liens, encumbrances and charges upon the Property, or any part thereof or interest therein
whether inferior or superior to this Deed of Trust and keep and maintain the same free from the
claim of all persons supplying labor, services or materials that will be used in connection with or
enter into the construction of any and all buildings now being erected or that hercafter may be
erected on the Property regardless of by whom such services, labor or materials may have been
contracted, provided, however, that Grantor shall have the right to contest any such claim or lien
s0 long as Grantor previously records a notice of release of lien and substitution of alternate
security as contemplated by Utah Code Annotated Section 38-1a-804 and otherwise complies with
the requirements of Utah Code Annotated Section 38-1a-804 to release the Property from such lien
or claim. Notwithstanding the foregoing, Grantor may, with the prior written consent of
Beneficiary, contest the amount of any such licn or claim related to services, labor or materials in
accordance with Utah Code Annotated Section 38-1a-804(7) without previously recording a notice
of release of lien and substitution of alternate security.

{c} If Grantor shall fail to remove and discharge any such lien, encumbrance or
charge, or if Grantor shall dispute the amount thereof in contravention of the requirements hereof,
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then, in addition to any other right or remedy of Beneficiary, Beneficiary may, but shall not be
obligated 1o, discharge the same either by paving the amount claimed to be due or by procuring
the release of the Property from the cffect of such lien, encumbrance or charge by obtaining a bond
in the name of and for the account of Grantor and recording a notice of release of lien and
substitution of alternate security in the name of Grantor, each as contemplated by Utah Code
Amnotated Section 38-1a-804 or other applicable law, or otherwise by giving security for such
claim. Grantor shall, immediately upon demand therefor by Beneficiary, pay to Beneficiary an
amount equal to all costs and expenses incurred by Beneficiary in connection with the exercise by
Beneficiary of the foregoing right to discharge any such lien, encumbrance or charge, including
costs of any Bond or additional security, together with interest thereon from the date of such
expenditure at the defanlt interest rate set forth in the Note.

10. Convevance of Mortgaged Property.  If {1) Grantor shall sell. convey, lease,
exchange or otherwise transfer, voluntarily or involuntarily, all or any part of the Mortgaged
Property or any interest therein (other than items of personalty which have become obsolete or
wom beyond practical use and which have been replaced by adequate substitutes having a value
equal to or greater than the replaced items when new) or (i) a controlling interest of the ownership
of Grantor (if Grantor is not an individual) is sold, conveyed, leased, exchanged or otherwise
transferred, voluntarily or involuntarily, then Grantor shall be deemed in default hereunder and
Beneficiary, at its option, may without notice, accelerate the Note and declare all unpaid principal
and accrued, but unpaid, interest thereon due and payable in full. Insuch event, if all sums declared
due and payable on the Note are not paid within ten (10) days after the same are declared due and
payable, then Beneficiary may thereupon exercise all rights and remedies, including foreclosure
of the liens herein set forth, of Beneficiary as in the case of the failure to pay, when due, the
Indebtedness. Notwithstanding the foregoing, Beneficiary may, at its option, consent to any such
sale or other conveyance and condition its consent upon, among other things, the following: (i) an
increase in the rate of interest payable under the Note, (ii) payment of all assumption, transfer or
other fees which may be required by the Beneficiary, (i) reimbursement of the Beneficiary for all
costs and expenses, including attorney’s fees, incurred in connection therewith, (iv) assumption
by the proposed transferee of all obligations of the Grantor hereunder and of the maker under the
Note without the release of Grantor or such maker, (v) receipt of evidence, satisfactory to
Beneficiary, that the proposed transferee is as creditworthy and as capable in managing the
Mortgaged Property and (vi) receipt ol evidence, satisfactory to Beneficiary, that the proposed
transfer will not impair the security of the Beneficiary for repayment of the Indebiedness.

11.  Continuing Liability of Grantor. If the ownership of the Mortgaged Property or any
part thercof becomes vested in a person other than Grantor, or in the event a change of ownership
in Grantor occurs, Beneficiary may, without notice to Grantor, deal with such successor or
successors in interest with reference to this Deed of Trust and to the Indebtedness in the same
manner as with Grantor, without in any way affecting or discharging Grantor’s liability hereunder
or upon the Indebtedness. No sale of the Mortgaged Property and no forbearance on the part of
Beneficiary, and no extension of the time for payment of the Indebtedness given by Beneficiary
shall operate to release, discharge, modify, change or allect the hability of Grantor or the liability
of any guarantors or sureties of Grantor, either in whole or in part.

12. Events of Default. In addition to all other events of default designated herein, it
shall be a default hereunder if' Renaissance Place shall default in the prompt payment of the
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Indebtedness or any installment thercof when due (whether at the due dates thereof stipulated in
the Note or in any other agreement delivered to Beneficiary in connection with the Indebtedness
or by acceleration or otherwise) or if Grantor shall fail to keep or perform any of Grantor’s
covenanls or agreements contained herein, or in any of the documents executed in connection with
or as security for the Note, or if Beneficiary discovers that any stalement, representation or
warranty in the Note, this Deed of Trust or any writing delivered to Beneficiary in connection with
the Indebtedness is false, misleading or erroneous in any material respect; or if Grantor, or any
person liable for the Indebtedness including any guarantor of or surety for the performance of any
obligation hereunder, files a voluntary petition in bankruptcy, makes an assignment [or the benelit
of any creditor, is adjudicated a bankrupt or insolvent, admits in writing its inability to pay its debts
generally as they become due, applics for or consents to the appointment of a receiver, trustee, or
liquidator for all or a substantial part of its assets, takes advantage of or seeks anv rehief under any
bankruptcy, reorganization, debtor’s relief or other insolvency law now or hereafier existing, files
an answer admitting the material allegations of, or consenting to, or defaulting in, a petition in any
bankruptey, reorganization or other insolvency proceedings, institutes or voluntarily is or becomes
a party to any other judicial proceedings intended to effect a discharge of its debts, in whole or in
part, or a postponement of the maturity or the collection thereof, or a suspension of any of the
rights or powers of Beneficiary granted in the Note, this Deed of Trust or in any other instrument
evidencing or securing the Indebtedness, or if’ an order, judgment or decree shall be entered by any
court of competent jurisdiction appointing a receiver, trustee or liquidator for Grantor or of all or
any substantial part of Grantor's assets, or if Grantor shall fail to satisfy any money judgment
against such party at least ten {10) days prior to the date on which such assets may be sold to satisfy
such judgment, or if Grantor shall fail to have discharged within a period of ten (10) days after the
commencement thereof any attachment, sequestration, or similar proceedings against any of
Grantor’s assets, or if the Mortgaged Property is placed under control or in the custody of any
court, or if Grantor abandons any of the Mortgaged Property; or if Grantor’s existence terminates.
Upon the occurrence of any default, Beneficiary, at its option, without notice (except as otherwise
provided in any other documents or instruments evidencing or securing the loan evidenced by the
Note), may pursue any rights and remedies it may have hereunder or at law or in eguity, and
Beneficiary may, without limitation, declare the unpaid principal balance of the Note (one or all)
and all accrued, unpaid interest thereon immediately due and payable, together with all other sums
due and owing under any other Loan Documents.

MNotwithstanding anything contained herein to the contrary, Grantor shall be entitled to
thirty (30) days’ written notice and opportunity to cure any non-monetary Event of Delault, prior
to Beneficiary exercising its remedies hereunder (provided, if such non-monetary Event of Default
is of such a nature that it cannot be cured within such thirty (3() day period, Grantor shall not be
deemed in default if Grantor commences the curing of such Event of Default within such thirty
{30) day period, and diligently pursues the curing thereof).

13.  Performance and Release. If Grantor shall perform faithfully and in full the
covenants and agreements contained in the Loan Documents, then Beneficiary shall request that
Trustee execute and deliver a Deed of Reconveyance in a form acceptable to Beneficiary, and
Beneficiary shall deliver to Grantor a suitable Deed ol Reconveyance and statements of
termination of any financing statement on file evidencing Beneficiary’s security interest described
in Section 27. Provide, however, that Beneficiary shall not be required to release, terminate, or
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reconvey this Deed of Trust or any financing statement if Beneficiary in good faith determines that
such release, termination, or reconveyance could become the basis for an action against
Beneficiary for a preferential transfer or other claims against Beneficiary. No release of this Deed
of Trust or of the lien or security interest or assignment created and evidenced hereby shall be
valid unless executed by Beneficiary.

14.  Foreclosure Sale. In the event of a default hereunder, Beneficiary may, at its
option, exercise any or all of the remedies set forth below, in addition to any or all of the remedies
specified in Section 27:

(a) Either in person or by agent, with or without bringing any action or
proceeding, or by a receiver appointed by a court and without regard to the adequacy of ifs security,
enter upon and take possession of the Mortgaged Property, or any part thereof, in its own name or
in the name of Trustee, and do any acts that it deems necessary or desirable to preserve the value,
marketability or rentability of the Mortgaged Property, or any part thereof or interest therein,
increase the income therefrom or protect the security hereof and, with or without taking possession
of the Mortgaged Property, sue for or otherwise collect the rents, or any part thereof, including,
without limitation, those past due and unpaid, and apply the same, less costs and expenses of
operation and collection (including, without limitation, attorneys’ fees) to the Indebtedness, all in
such order as Beneficiary may determine. The entering upon and taking possession of the
Mortgaged Property, the collection of such rents and the application thereof as aforesaid, shall not
cure or waive any default or notice of default hereunder or invalidate any act done in response to
such default or pursuant to such notice of default and, notwithstanding the continuance in
possession of all or any portion of the Mortgaged Property or the collection, receipt and application
of Rents, Trustee or Beneficiary shall be entitled to exercise every right provided for in any of the
Loan Documents or by law upon occurrence of any Event of Default, including, without limitation,
the right to exercise the power of sale contained herein,

(b)  Commence an action to foreclose the lien of this Deed of Trust as a
mortgage in accordance with Beneficiary’s rights under Urah Code Annotated Section 57-1-23, or
other applicable law, appoint a receiver as more particularly described in Section 15 below, or
specifically enlorce any ol the covenants hercof;

{c) Exercise the power of sale herein contained and deliver to Trustee a wntten
statement of default or breach and cause Trustee to execute and record a notice of default and
clection to cause Grantor’s interest in the Mortgaged Property to be sold in accordance with Utalr
Annotated Code § 57-1-24 or other applicable law; or

(d) Exercise all other rights and remedies provided herein, in any Loan
Document or other document or agreement now or hereafier securing or guarantying all or any
portion of the Indebtedness, or by law.

Alter the lapse of such time as may then be required by Utah Annotared Code § 57-1-24 or
other applicable law following the recordation of the notice of default, and notice of default and
notice of sale having been given as then required by Utah Annotated Code § 57-1-25 and Section
57-1-26 or other applicable law, Trustee, without demand on Grantor, shall sell the Mortgaged
Property on the date and at the time and place designated in the notice of sale, either as a whole or
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in separate parcels, and in such order as Beneficiary may determine {but subject to Grantor’s
statutory right under Utah Annotated Code § 57-1-27 10 direct the order in which the property, if
consisting of several known lots or parcels, shall be sold), at public auction to the highest bidder,
the purchase price payable in lawlul money of the United States at the time of sale. The person
conducting the sale may, for any cause deemed expedient, postpone the sale from time o time
until it shall be completed and, in every such case, notice of postponement shall be given by public
declaration thereof by such person at the time and place last appointed for the sale; provided, if the
sale is postponed for longer than forty-five (45) days beyond the date designated in the notice of
sale, notice of the time, date, and place of sale shall be given in the same manner as the original
notice of sale as required by Utah Annotaied Code § 57-1-27. Trustee shall execute and deliver to
the purchaser a trustee’s deed, in accordance with Utah Annolated Code § 57-1-28, conveying the
property so sold, but without any covenant of warranty, express or implied. The recitals in the
trustee’s deed of any matters or facts shall be conclusive proof of the truthfulness thereof. Any
person, including Beneficiary, may bid at the sale. Trustee shall apply the proceeds of the sale as
follows:

FIRST: To the costs and expenses of exercising the power of sale and of the sale, including
the payment of the trustee’s and attorney’s fees actually incurred not to exceed the amount
which may be provided for in the trustee’s deed.

SECOND: To payment of the obligations secured by the trustee’s deed.

THIRD: The balance, if any, to the person or person’s legally entitled to the proceeds, or
the trustee, in the trustee’s discretion, may deposit the balance of the proceeds with the

clerk of the district court of the county in which the sale took place, in accordance with
Utah Code Annotated § 57-1-29.

Upon any sale made under or by virtue of this Section 14, whether made under the power
of sale herein granted or under or by virtue of judicial proceedings or of a judgment or decree of
foreclosure and sale, the Beneficiary may bid for and acquire the Mortgaged Property, whether by
payment of cash or by credit bid in accordance with Utah Annotated Code § 57-1-28(1)b). In the
event ol a successful credit bid, Beneficiary shall make settlement for the purchase price by
crediting upon the obligations of Grantor secured by this Deed of Trust such credit bid amount.
Beneficiary, upon so acquiring the Property or any part thereof, shall be entitled to hold, lease,
rent, operate, manage, and sell the same in any manner provided by applicable laws.

For purposes of Utah Code Amotated Section 57-1-28, Grantor agrees that all default
interest, late charges, any prepayment premium, swap contract breakage fees and similar amounts,
if any, owing from time to time under the Note shall constitute a part of and be entitled to the
benefits of Beneficiary’'s Deed of Trust lien upon the Trust Property, and (ii) Beneficiary may add
all default interest, late charges, any prepayment premium, swap contract breakage fees and similar
amounts owing from time 1o time under the Note to the principal balance of the Note, and in either
case Beneficiary may include the amount of all unpaid late charges in any credit bid Beneliciary may
make at a foreclosure sale of the Trust Property pursuant to this Deed of Trust.

In the event of any amendment to the provisions of Utah Code Annotated Title 57 or other
provisions of Utal Code Annotated referenced in this Deed of Trust, this Deed of Trust shall, at
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the sole election of Beneficiary, be deemed amended to be consistent with such amendments or
Beneficiary may elect not to give effect to such deemed amendments hereto it permitted by
applicable law.

I5. Appointment of Receiver: Appointment of Successor Trustee.

(a) Upon the occurrence of an Event of Default, Beneliciary, as a matter ol right
and without notice to Grantor or any one claiming under Grantor, and without regard to the then
value of the Mortgaged Property or the interest of Grantor therein, shall have the right to apply to
any court having jurisdiction to appoint a receiver or receivers of the Mortgaged Property, and
pursuant to the Utah Code § 78B-21-106(2)b) and the Uniform Commercial Real Estate
Receivership Act, Grantor hereby irrevocably consents to such appointment and waives notice of
any application therefor and consents to Beneficiary being appointed as such receiver if
Beneliciary so elects. Any such receiver or receivers shall have all the usual powers and dutics of
receivers in like or similar cases, and all the powers and duties of Beneficiary in case of entry as
provided herein, and shall continue as such and exercise all such powers until the later of the date
of confirmation of sale of the Mortgaged Property or the date of expiration of any redemption
period, unless such receivership is sooner terminated.

(b)  Beneficiary may, from time to time, by a written instrument executed and
acknowledged by Beneficiary, mailed to Grantor and recorded in the county in which the
Mortgaged Property is located and by otherwise complying with the provisions of applicable law,
substitute a successor or successors to any Trustee named herein or acting hereunder, and such
successor(s) shall, without conveyance from the Trustee predecessor, succeed to all title, estate,
rights, powers and duties of such predecessor.

16.  Recitals in Trustee’s Deed. Grantor agrees that any and all statements of fact or
other recitals made in any deed of conveyance given by the Trustee with respect to the identity of
Beneficiary, the occurrence or existence of any default hereunder, the acceleration of the matunty
of any ol the Indebtedness, the requests to sell, the notice of sale, the giving ol notice to all debtors
legally entitled thereto, the time, place, terms and manner of sale and receipt, distribution and
application of the money realized therefrom, or the proper appointment of a substitute trustee, and,
without being limited to the foregoing, with respect to any other act or thing having been duly
performed by the Beneliciary or by the Trustee hereunder, shall be taken by all courts of law or
equity as conclusive evidence that the statements or recitals state facts and are without further
question to be accepted as true and correct, and Grantor hereby ratifies and confirms every act that
the Trustee or any substitute trustee may lawfully do in the premises by virtue hereof.

17.  Possession by Purchaser. The purchaser at any trustee’s or foreclosure sale
hereunder may disaffirm any easement granted, or rental, lease or other contract made in violation
of any provision of this Deed of Trust, and may take immediate possession of the Mortgaged
Property free from, and despite the terms of, such grant of easement, or rental, lease or other
contract.

18.  Purchase by Beneficiary. Beneficiary may bid and become the purchaser of all or
any part of the Mortgaged Property at any trustee’s sale or foreclosure sale hereunder, and
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Beneficiary may have the amount for which the Mortgaged Property is sold credited on the debt
then owing.

19.  Other Remedies of Beneficiary. Upon the occurrence of a default under the terms
of this Deed of Trust, the Trustee or the Beneficiary shall have the right and power to proceed by
a suit or suits in equity or at law for either (a) the specific performance of any covenant or
agreement herein contained, or (b) in aid of the execution of any power herein granted, or (c) for
a [oreclosure hereunder or the sale of the Mortgaged Property under the judgment or decree of any
court of competent jurisdiction, or (d) for the appointment of a receiver pending any foreclosure
hereunder or the sale of the Mortgaged Property under the order of a court of competent jurisdiction
or under executory or other legal process or () for the enforcement of any other appropriate legal
or equitable remedy. Grantor agrees to the full extent that it lawfully may do so, that whenever a
default occurs hereunder and shall not have been remedied, the Beneficiary shall have the right
and power to enter into and upon and take possession of all or any part of the Mortgaged Property
in the possession ol the Grantor and may exclude the Grantor and all persens claiming under the
Grantor and its or his agents or servants from such property. The Beneficiary may use, administer,
manage, operate and control the Mortgaged Property and conduct the business thereof to the same
extent as the Grantor might at the time do, and may exercise all rights and powers of the Grantor
in the name, place and stead of the Grantor as the Beneficiary shall deem best. In the exercise of
any of the foregoing rights and powers, Beneficiary shall not be liable to Grantor for any loss or
damage thereby sustained unless due solely to the willful misconduct or gross negligence of
Beneficiary.

20.  Additional Collateral; Extensions and Renewals. The lien, security interest and
other rights granted hereby shall not affect or be affected by any other security taken for the
Indebtedness. The taking of additional security, or the extension, renewal, modification (including
an increase) or rearrangement of the Indebtedness shall not release or impair the lien, secunty
interest and other rights granted hereby, or affect the liability of any endorser, guarantor or surety,
or improve the right of any permitted junior lienholder. This Deed of Trust as well as any
instrument given to secure any renewal, extension, modification or rearrangement of the
Indebtedness shall be and remain a first and prior lien on all of the Mortgaged Property not
expressly released until the Indebtedness is completely paid.

21. Waiver of Other Laws. To the extent that Grantor may lawfully do so, Grantor
agrees that Grantor shall not assert (and hereby expressly waives) any right under any statute or
rule of law pertaining to the marshaling of assets, the exemption of homesiead, the administration
of estates of decedents or other matters whatever to defeat, reduce or affect the right of Beneficiary
under the terms of this Deed of Trust to sell the Mortgaged Property for the collection of the
Indebtedness or the right of Beneliciary under the terms of this Deed of Trust to the payment of
the Indebtedness out of the proceeds of sale of the Mortgaged Property in prelerence to every other
person and claimant after reasonable expenses of such sale have first been deducted.

22, Subordinate Mortgages. Grantor will not, without the prior written consent of
Beneficiary, execute or deliver any pledge, security agreement, mortgage or deed of trust covering
all or any portion of the Mortgaged Property (hereinalier called “Subordinate Mortgage™). In the
event of consent by Beneficiary to a Subordinate Mortgage, or in the event the lforegoing
prohibition is determined by a court of competent jurisdiction to be unenforceable under provisions
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of then applicable law, Grantor will not execute or deliver any Subordinate Mortgage unless there
shall have been delivered to Beneficiary not less than ten {(10) days prior to the date thereof a copy

of the instrument creating the Subordinate Mortgage which shall contain covenants to the effect
that:

(a) The Subordinate Mortgage is in all respects unconditionally subject and
subordinate to the lien, security interest and assignment evidenced by this Deed ol Trust and each
term and provision hereof.

(b) If any action or proceeding shall be instituted to foreclose the Subordinate
Mortgage (regardless ol whether by judicial proceeding or pursuant to the power of sale contained
therein), no tenant of any portion of the Mortgaged Property will be named as a party defendant
nor will any action be taken with respect to the Mortgaged Property which would terminate any
occupancy or tenancy of the Mortgaged Property without the prior written consent of Beneficiary.

(c) The rents and other income from the Mortgaged Property, if collected
through a receiver or by the holder of the Subordinate Mortgage, shall be applied first to the
obligation secured by this Deed of Trust and then to the payment of maintenance, and operating
charges, taxes, assessments and disbursements incurred in connection with the ownership,
operation and maintenance of the Mortgaged Property.

(d)  If any action or proceeding shall be brought to foreclose the Subordinate
Mortgage, written notice of the commencement thereof will be given to Beneficiary at the same
time as such action or proceeding is commenced.

23.  Subrogation. To the extent that proceeds of the Note are used to pay any
outstanding lien, charge or encumbrance against or affecting the Mortgaged Property, such
proceeds have been advanced by Beneficiary at Grantor’s request, and Beneficiary shall be
subrogated to all rights, interests and liens owned or held by any owner or holder of such
outstanding liens, charges and encumbrances, regardless of whether such liens, charges and
encumbrances arc released of record.

24, Limitation of Interest. Reference is hereby made to the provisions of the Note
limiting interest contracted for, charged or received by Beneficiary hereunder, or otherwise, to the
maximum lawful rate.

25, Non-Waiver and Partial Invalidity. No waiver ol any default on the part of Grantor
or breach of any of the provisions of this Deed of Trust or of any other instrument executed in
comnection with the Indebtedness shall be considered a waiver of any other or subsequent defaults
or breach. No delay or omission in exercising or enforcing the rights and powers herein granted
shall be construed as a waiver of such rights and powers. No exercise or enlorcement of any rights
or powers hereunder shall be held to exhaust such rights and powers, and every such right and
power may be exercised from time to time. If any provision of this Deed of Trust is held to be
illegal, invalid or unenforceable under present or future laws while this Deed of Trust is in effect,
the legality, validity and cnforceability of the remaining provisions of this Deed of Trust shall not
be affected thereby. If any of the liens, security interests, assignments of rents, or other rights
created by this Deed of Trust shall be invalid or unenforceable with respect to a portion of the
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Indebtedness, the unsecured portion of the Indebtedness shall be completely paid prior to the
payment of the remaining and secured portion, and all payments made on account of the
Indebtedness shall be considered to have been paid on and applied first to the complete payment
of the unsecured portion of the Indebtedness. 1f the lien created by this Deed of Trust is invalid
with respect to a portion of the Mortgaged Property, such partial invalidity shall not affect the
validity of such lien with respect to the remainder of the Mortgaged Property.

26.  Tenancy at Will. Inthe event of a trustee’s sale hereunder and if at the time of such
sale the Grantor occupies the portion ol the Morigaged Property so sold, Grantor shall immediately
become the tenant of the purchaser at such sale. Such tenancy shall be from day to day terminable
at the will of either tenant or landlord and for reasonable rental per day based on the value of the
portion of the Mortgaged Property so occupied, such rental to be due and payable daily to the
purchaser. An action of forcible entry and detainer shall He if the tenant holds over afier a demand
in writing for possession of such Mortgaged Property.

27.  Security Agreement and Financing Statement; Control of Deposit Account. With
respect o any portion of the Mortgaged Property which constitutes Fixtures governed by and as
defined in the Uniform Commercial Code — Secured Transactions of the State of Utah (hereinalier
called the “Code”), as more particularly described on Exhibit B hereto, and all insurance claims
and other proceeds or products thereof, whether now owned or existing or hereafter acquired or
arising, wherever located and whether in Grantor’s possession and control or in the possession and
control of a third party, as well as all leases and contract rights affecting the Mortgaged Property
and any proceeds from any of the above, this Deed of Trust shall constitute a security agreement
between Grantor, as the Debtor, and Beneficiary, as the Secured Party. Grantor hereby grants to
Beneficiary a security interest in such portion of the Mortgaged Property and all leases and
accounts affecting the Mortgaged Property and any proceeds from the Mortgaged Property.
Cumulative of all other rights of Beneficiary hereunder, Beneficiary shall have all of the rights and
remedies conferred upon secured parties by the Code. Grantor will execute and deliver to
Beneficiary all financing statements that may from time to time be required by Beneficiary to
establish and maintain the validity and priority of the security interest of Beneficiary or any
modification thereof, and Grantor will pay all costs and expenses of any searches reasonably
required by Beneficiary. It is expressly agreed that if upon default Beneliciary should proceed to
dispose of such property in accordance with the provisions of the Code, then ten (10) days’ notice
by Beneficiary to Grantor shall be deemed to be reasonable notice under any provision of the Code
requiring such notice; provided, however, that Beneficiary may, at its option, dispose of such
property in accordance with Beneficiary’s rights and remedies with respect to the real property
described herein pursuant to the provisions of this Deed of Trust, in lieu of proceeding under the
Code. Grantor shall give advance notice in writing to Beneficiary of any proposed change in
Grantor’s name, identity or corporate structure and will execute and deliver to Beneficiary prior to
or concurrently with the occurrence of any such change, all additional financing slatements that
Beneficiary may require to establish and maintain the validity and priority of Beneficiary's security
interest with respect to any Mortgaged Property described or referred to herein. Certain of the
items of Mortgaged Property described herein are goods that are or are to become fixtures related
to the real estate described herein, and it is intended that, as to those goods, this Deed of Trust shall
be effective as a financing statement filed as a fixture filing rom the date ol'its filing for record in
the Real Estate Records of the county in which the Mortgaged Property is simated. The record
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owner of the Mortgaged Property is Grantor. The mailing addresses of the Grantor, as Debtor, and
Beneficiary, as Secured Party, are as stated above.

Grantor hereby authorizes Beneficiary to prepare and file such financing statements
(including continuation statements) or amendments thereof or supplements thereto or other
instruments as Beneficiary may from time to time deem necessary or appropriate in order to perfect
and maintain the security interests granted hereunder in accordance with the Code (including
authorization to describe the Mortgaged Property as “all personal property,” “all assets™ or words
of similar meaning).

Grantor and Beneficiary acknowledge and agree that Beneficiary has control (as defined
in Scction 70A-9a-104 of the Utah Uniform Commercial Code) of any deposit account pledged by
Grantor pursuant to the preceding paragraph that is held in the name of Grantor and cstablished
and maintained with Beneficiary, and that such contro] arises from Beneficiary acting in its role as
a depositary institution with which such deposit account is maintained and from Grantor being
Beneficiary’s customer with respect to such deposit account. Grantor and Beneficiary further
acknowledge and agree that Beneficiary may hold or disburse any funds located in any such
deposit account in accordance with the terms and conditions of Loan Documents.

28,  Binding Effect. The covenants herein contained shall be covenants running with
the land and shall be binding upon and the benefits and advantages of this Deed of Trust shall inure
to, the heirs, executors, administrators, personal representatives, successors and assigns of the
parties hereto, and any substitute trustee. Grantor represents and warrants that the execution and
delivery of this Deed of Trust, the Note, and each and every other instrument executed by Grantor
in connection with the loans evidenced by the Note and the performance by Grantor thereunder,
are within its powers and have been duly authorized.

29.  Meaning of Terms. Whenever used in this Deed of Trust, the singular number shall
include the plural and the singular, and the use of any gender shall be applicable to all genders.

30.  Titles: Construction of Agreement. All section, subsection or paragraph ftitles
contained in this Deed of Trust are for reference purposes only and this Deed of Trust shall be
construed without reference to such titles. This Deed of Trust may be construed as a mortgage,
conveyance, assignment, security agreement, pledge. financing statement, contract or any one or
more of them in order fully to effectuate the lien hereof.

3l. Environmental Compliance. Grantor represents, warrants and covenants that the
Mortgaged Property and Grantor's use of the Mortgaged Property will comply with all laws,
statutes, ordinances, rules and regulations (“Environmental Laws") of any governmental,
quasi-governmental or regulatory authority which relate to the transportation, storage, placement,
handling, trecatment, discharge, generation, production, removal or disposal (collectively,
“Treatment™) of any waste, petroleum product (including, without limitation, gasoline and diesel
fuel), waste products, poly-chlorinated biphenyls, asbestos, hazardous materials, and/or any other
substance, the Treatment of which is regulated by any laws, rules or regulations (collectively,
*“Waste™), or which otherwise relate to public health or the environment, including without
limitation, the Comprchensive Environmental Response, Compensation, and Liability Act of 1980,
as amended (“CERCLA"), the Resource Conservation and Recovery Act of 1976, as amended
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(“*RCRA™), as amended. Grantor covenants that Grantor will not install any underground siorage
tanks for gasoline, diesel fuel, or other petroleum products on the Mortgaged Property prior to the
release of this Deed of Trust without the written consent of Beneficiary. Grantor represents and
warrants that any underground storage tanks presently existing on the Mortgaged Property comply
with all applicable federal and state laws and regulations.

Beneficiary (through its officers, emplovees and agents) at any time and from time to time,
after default in this Deed of Trust or under the Note, may employ persons (the “Site Reviewers”)
to conduct environmental site assessments (“Site Assessments™) on the Mortgaged Property to
determine whether or not there exists on the Mortgaged Property any environmental condition
which might result in any liability, cost or expense to the owner, occupier or operator of the
Mortgaged Property arising under the Environmental Laws relating to Waste. The Site
Assessments may be performed at any time or times, upon reasonable notice, and under reasonable
conditions established by Beneficiary. The Site Reviewers are authorized to enter upon the
Mortgaged Property and to perform above and below ground testing {including, without limitation,
taking of core samples) to determine environmental damage or presence of Waste in, on or under
the Mortgaged Property and such other tests as may be necessary or desirable, in the opinion of
the Site Reviewers, to conduct Site Assessments. Grantor will supply to the Site Reviewers such
historical and operational information available to Grantor regarding the Mortgaged Property as
may be requested by the Site Reviewers to facilitate the Site Assessments and will make available
for meetings with the Site Reviewers appropriate personnel having knowledge of such matters.
The cost of performing such Site Assessments will be paid by Grantor upon demand of
Beneficiary, which, if not paid, will be added to the Indebtedness secured by this Deed of Trust.

Whether or not any Site Assessments are conducted, and regardless of whether or not a
default occurs under this Deed of Trust or under the Note and regardless of whether any remedies
in respect of the Mortgaged Property are exercised by Beneficiary, Grantor will defend, indemnify
and hold harmless Beneficiary and Trustee from any and all labilities {(including strict liability),
actions, claims, demands, causes of action, losses, penalties, damages. costs, expenses (including,
without limitation, attorneys’ fees and expenses, and court costs), suits, costs of any settlement or
judgment of any and every kind or nature, fixed or contingent, asserted against or mecurred by
Beneficiary or Trustee at any time, and from time to time (whether before or alter the release or
foreclosure of this Deed of Trust) arising out of (a) the breach of any representation or warranty
of Grantor set forth in this section; (b) the failure of Grantor to perform any obligation herein
required to be performed by Grantor; (¢) Grantor’s ownership, construction, occupancy, operation,
use and maintenance of the Mortgaged Property; (d) any spill, contamination, discharge, leakage,
release or escape of any Waste in, on or atfecting the Moitgaged Property, () the presence on or
under, or the escape, seepage, leakage, spillage, discharge, emission or release from the Mortgaged
Property of any Waste; () the environmental condition of the Mortgaged Property; or (g) the
applicability of any Environmental Laws to any condition on the Mortgaged Property, regardless
of whether or not caused by or within the control of Grantor, Beneficiary or Trustee. The
representations, covenants, warranties and indemnifications herein contained shall survive the

release and/or judicial or non-judicial foreclosure (or transfer in lieu thereof) of the lien of this
Deed of Trust.

32. Assignment of Leases and Rents. Grantor hereby assigns to Beneficiary all of
Grantor’s interest in any existing and future leases, including subleases thereof, and any and all
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extensions, renewals, modifications, and replacements thereof, upon any part of the Mortgaged
Property (the “Leases™), and all rents, issues, profits and income (including security deposits)
arising from the Morigaged Property (the “Rents™). Grantor hereby [urther assigns o Beneficiary
all guaranties of tenants’ performance under the Leases. Prior to an Event of Default, Grantor
shall have the right, without joinder of Beneficiary, to enforce the Leases, unless Beneficiary
directs otherwise,

Pursuant to Litah Code Anmotated 57-26-104 (Chapter 26 of the Title 57 of the Utah Code
Annotated being entitled “Utah Uniform Assignment of Rents Act” (the “Utah Assignment of Rents
Act” including any amendments thereto), which is incorporated herein by reference), this Deed of
Trust creates an assignment of Rents (the “Rents” as defined in Section 102(12) of the Utah
Assignment of Rents Act) arising from the Mortgaged Property in favor of Beneficiary to secure
the Indebtedness. Beneficiary shall have the right to enforce the said assignment of rents as
provided in Sections 106, 107, 108 and 109 of the Utah Assignment of Rents Act.

33, Grantor’s Covenants of Performance as to Leases. Grantor covenants to: {(a)
perform all of its obligations under the Leases and give prompt notice to Beneficiary of any failure
to do so; (b) give immediate notice 1o Beneficiary of any notice Grantor receives from any tenant
or subtenant under any Leases, specifying any claimed default by any party under such Leases,
excluding, however, notice of defaults under residential leases; (c) enforce the tenant’s obligations
under the Leases; (d) defend, at Grantor’s expense, any proceeding pertaining to the Leases,
including, if Beneficiary so requests, any such proceeding to which Beneficiary is a party; and (e)
neither create nor permit any encumbrance upon its interest as lessor of the Leases, except this
Deed of Trust and any other encumbrances permitted by this Deed of Trust.

34, Prior Approval for Action Affecting Leases. For any commercial Lease on the
Mortgaged Property, Grantor shall not, without the prior written consent of Beneficiary, receive
or collect Rents more than one month in advance, encumber or assign future Rents, waive or
release any obligation of any tenant under the Leases, cancel, terminate or modify any of the
Leases, cause or permit any cancellation, termination or surrender of any of the Leases, or
commence any proceedings for dispossession of any tenant under any of the Leases, except upon
default by the tenant thereunder, or permit any assignment of the Leases whereby a tenant is
released from its obligations.

35. Eejection ol Teases in Bankrupley., Grantor agrees that no settlement for damages
for termination of any of the Leases under the Federal Bankruptey Code, or under any other federal,
state, or local statute, shall be made without the prior written consent of Beneficiary, and any check
in payment of such damages shall be made payable to both Grantor and Beneficiary, Grantor
hereby assigns any such payment 1o Beneficiary, to be applied to the Indebtedness as Beneficiary
may elect, and agrees to endorse any check for such payment to the order of Beneficiary.

36.  Beneficiary’s Rights. Beneficiary's acceptance of this assignment shall not, prior
to, upon, or after entry upon and taking possession of the Mortgaged Property by Beneficiary or
any foreclosure of the lien hercunder or conveyance of the property herein described in lieu thereof,
be deemed to constitute Beneficiary a “mortgages in possession”, nor obligate Beneliciary to
appear in or defend any proceeding relating to any of the Leases or to the Mortgaged Property,
take any action hereunder, expend any money, incur any expenses, or perform any obligation or
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liability under the leases, or assume any obligation including security deposits. Beneficiary shall
not be liable for any injury or damage to person or property in or about the Mortgaged Property.
Beneficiary shall not be obligated to perform, satisfy, or otherwise adhere to any terms ol any of
the Leases or any covenant of Grantor to any tenant unless Beneficiary agrees to do so, in writing,
executed by Beneficiary, which Beneficiary may elect not to do so, in its sole and absolute
discretion.

37 Appointment of Attorney-in-Fact. Grantor hereby appoints Beneficiary its
attorney-in-fact, coupled with an interest, empowering Beneficiary to subordinate any Leases to
this Deed of Trust.

38 Indemnification. Grantor hereby indemnifies and holds Beneficiary harmless from
all liability, damage or expense incurred by Beneficiary from any claims under the Leases,
imcluding, without limitation, claims by tenants for security deposits or for rental payments more
than one (1) month in advance and not delivered to Beneficiary. All amounts indemnified against
hereunder, including reasonable attorneys” fees, if paid by Beneficiary shall bear interest at the
maximum lawful rate and shall be payable by Grantor immediately without demand shall be
secured hereby.

39, Records of Leases. Upon request by Beneficiary, Grantor shall deliver to
Beneficiary executed originals of all Leases and copies of all records relating thereto, There shall
be no merger of the leasehold estates, created by the Leases, with the fee estate of the Mortgaged
Property without the prior written consent of Beneficiary. Upon default, Grantor hereby authorizes
and directs the tenants under the Leases to pay Rents to Beneficiary upon written demand by
Beneficiary, without further consent of Grantor, and the tenants may rely upon any written
statement delivered by Beneficiary to the tenants. Any such payment to Beneficiary shall
constitute payment to Grantor under the Leases.

40. Filing of Encumbrances. The Grantor shall not allow to be filed of record any
restrictive covenants, deed restrictions, or subdivision vacating or resubdivision plats affecting the
Mortgaged Property without the prior writien consent of the Beneliciary.

41.  Appraisals. Upon the occurrence of an Event of Default or if Grantor requests a
modification of the terms of the Loan Documents, Grantor agrees to immediately upon demand
pay the cost of any luture appraisal or appraisals required or commissioned by Beneficiary to
assure the Beneficiary’s collateral position is sufficient.

42, Records and Financial Reports. Grantor will keep accurate books and records in
accordance with sound accounting principles in which full, true and correct entries shall be
promptly made with respect to the Mongaged Property and the operation thereol, and will permit
all such books and records, and all recorded data of any kind or nature, regardless of the medium
of recording including, without limitation, all software, writings, plans, specifications and
schematics to be inspected and copied, and the Mortgaged Property to be inspected and
photographed, by Beneficiary and its representatives during normal business hours and at any other
reasonable times. Without limitation of other or additional requirements in the Note or any of the
other Loan Documents, Grantor will furnish to Beneficiary or cause to be furnished to Beneficiary:
{1) annual financial statements (balance sheet and income statement) of Grantor, certified and dated
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by Grantor, before the applicable annual deadline, and (ii) annual tax returns of Grantor, all as
specified in the Construction Loan Agreement executed in connection herewith. Each financial
statement submitted pursuant to this paragraph shall be prepared in accordance with generally
accepted accounting principles, consistently applied, and be certified in writing as true and correct
by Grantor. Grantor will also fumish to Beneficiary a copy of the annual United States [ederal
income tax return, including all schedules and any extension(s) of the same, for Grantor, within
thirty {30} days of {iling such income tax return or extension with the Internal Revenue Service.
Grantor will fumish to Beneficiary at Grantor’s expense all evidence which Beneliciary may from
time to time reasonably request as to compliance with all provisions of the Note or any other Loan
Documents relating to the Note. Any inspection or audit of the Mortgaged Property or the books
and records, including recorded data of any kind or nature, regardless of the medium of recording
including, without limitation, software, writings, plans, specifications and schematics of Grantor,
or the procuring of documents and financial and other information, by or on behalf of Beneficiary
shall be for Beneficiary’s protection only, and shall not constitute any assumption of responsibility
to Grantor or anyone else with regard to the condition, construction, maintenance or operation of
the Mortgaged Property nor Beneficiary's approval of any certification given to Beneficiary nor
relieve Grantor of any of Grantor's obligations. Beneficiary may from time te time assign or grant
participations in the Indebtedness and Grantor consents to the delivery by Beneficiary to any
acquirer or prospective acquirer of any interest or participation in or with respect to all or part of
the Indebtedness such information as Beneficiary now or hereafter has relating to the Mortgaged
Property, Grantor, any party obligated for payment of any part of the Indebtedness, any tenant or
guarantor under any lease alfecting any part of the Mortgaged Property and any agent or guarantor
under any management agreement affecting any part of the Mortgaged Property.

The above listed information is required to keep the loan file current. Non-compliance
with these due dates could result in the Loan being in default. At Lender’s option, in the event
that Lender has not received the annual financial information from Grantor and Guarantor(s)
within the applicable time periods set forth above, the entire unpaid balance under the Note shall
accrue interest from and after such due date at the Default Rate, as such term is defined in the
MNote, until such time as the [inancial information is received. Such aceruced interest shall be
immediately due and payable.

43, Authorization to File Financing Statements; Power of Attorney. Grantor hereby
authorizes Beneficiary at any time and from time to time to file any initial financing statements,
amendments thereto and continuation statements as authorized by applicable law, required by
Beneficiary to establish or maintain the validity, perfection and priority of the security interests
granted in this Deed of Trust. For purposes of such filings, Grantor agrees to furnish any
information requested by Beneliciary prompily upon request by Beneficiary, Grantor also ratifies
its authorization for Beneficiary to have filed any like initial financing statements, amendments
thereto or continuation statements if filed prior to the date of this Deed of Trust. Grantor hereby
irrevocably constitutes and appoints Beneficiary and any officer or agent of Beneficiary, with full
power of substitution, as its true and lawful attorneys-in-fact with full irrevocable power and
authority in the place and stead of Grantor or in Grantor’s own name to ¢xecute in Grantor's name
any such documents and to otherwise carry out the purposes of this Section (43), to the extent that
Grantor's authorization above is not sufficient. To the extent permitted by law, Grantor hereby
ratifies all acts said attorneys-in-fact shall lawfully do, have done in the past or cause to be done
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in the future by virtue hereof. This power of attorney is a power coupled with an interest and shall
be irrevocable.

44, PURSUANT TO UTAH CODE ANNOTATED SECTION 25-5-4, GRANTOR
AND ANY GUARANTOR ARE HEREBY NOTIFIED THAT THIS DEED OF TRUST AND
THE LOAN DOCUMENTS REPRESENT THE FINAL AGREEMENT BETWEEN TIIE
PARTIES AND MAY NOT BE CONTRADICTED BY EVIDENCE OF ANY ALLEGED
PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS BY THE
PARTIES. THERE ARE WO UNWRITTEN ORAL AGREEMENTS BETWEEN THE
PARTIES. This Deed of Trust and the loan documents embody the entire agreement between the
parties and supersede all prior proposals, agreements and understandings relating to the subject
matter hereof.

[Signatures Appear on the Following Pagel
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EXECUTED to be effective as of March [|'% ], 2019.

GRANTOR:

Address of Borrower: RENAISSANCE PLACE, LLC
a Utah Hability company
1560 Renaissance Towne Drive,

Suite 104 By: RENAISSANCE PLACE INVESTORS, LLC
Bountiful, UT 84010 a Utah limited liability company
its Manager

By: ,/?—a«w '?/,/Jz.mpfﬂéxi
1000 South Main Street, Suite 104 Name: Bruce V. Broadhead
Salt Lake City, UT 84101 i [ts: Manager

ST. GEORGE INN, L.C.
a Utah limited liability company

By: :
Name: David M.
Its: Manager

by e ol

Name: Victor M. ‘ijhgllr
Its: Manager

imball
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STATE OF UTAH

§
, §
COUNTY DFQ IHled §

This instrument was acknowledged before me this March {i_ . 2019, by Bruce V.
Broadhead, as the Manager of Renaissance Place Investors, LLC, the Manager of Renaissance
Place, LLC, a Utah limited liability company.

r L U
Motary Pubdic
ERICM L. TELFORD
Crosnmdasion #R12508
By Cormmiesion Explras
Pl &, 2073

ST State of Liah
P

STATE OF UTAH §
3

COUNTY OF Q@Q A §

This instrument was acknowledged before me this March | 7, 2019, by David M. Kimball,
the Manager of St. George Inn, L.C., a Utah limited liability company.

1
i

r—.—--“-—-—_

KT MNotary Public

D, ERICH L. TELFORD |

it 3, B9
iy AT Stzte of Litak

!.l'_;..ﬂ::—m#l“#-ﬂ-“r_.l

STATE OF UTAH 3

§
COUNTY OF {jbud”  §

This instrument was acknowledged before me this March { 7, 2019, by Victor M. Kimball,
the Manager of St. George Inn, L.C., a Utah limited liability company.

r G R TN G R M e mwhil AT
s Metary Public
™ ERICHL, TELFoRD |
i Commrasion #3560 l
My Cormizsion Capires
Apeit 3, 2049
Sizte of Uiah

i »
Ilm:-:nn--ﬂ-ﬂl_m--——

AFTER RECORDING

RETURN TO:

Security Service Federal Credit Union
15000 TH 10 West

San Antondo, Texas TR249

Attn: Commercial Services
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EXHIBIT A
LEGAL DESCRIPTION OF PROPERTY

Tax Parcel Numbers: (3-041-0038, 03-255-0005, 03-255-0006, & 03-279-0009

Parcel 1:

Lot 9, contained within Renaissance Towne Centre Commercial Mixed Use Planned Umt
Development, Phase 1, Plat 3, as the same is identified in the Record of Survey Map recorded
June 22, 2018, as Entry No. 3100679, in Book 7042, at Page 178, of Official Records (as said
Plat may have heretofore been amended or supplemented).

Parcel 1 A:

TOGETHER WITH a right and easement of use and enjoyment in and to the Common Arcas and
Private Streets described and provided for in The Declaration of Covenants, Conditions,
Fasement and Restriction for Renaissance Towne Centre recorded March 28, 2003, as Entry No.
1847201, in Book 3257, at Page 1255, of Official Records (as said Declaration may have
heretofore been amended or supplemented).

Parcel 1B:

TOGETHER WITH the beneficial interest in and to the Conunon Areas and Private Streets
created and shown on the Renaissance Towne Centre Commercial Mixed Use Planned Unit
Development, Phase 1, Plat 1 Amended Official Plat recorded August 15, 2005, as Entry No.
2096953, in Book 3849, at Page 513, of Official Records (as said Plat may have heretofore been
amended or supplemented).

Parcel 1C:

TOGETHER WITH the beneficial interest in and to the Common Areas and Private Streets
crealed and shown on the Renaissance Towne Centre Commercial Mixed Use Planned Unit
Development, Phase 1, Plat 3, recorded June 22, 2018, as Entry No. 3100679, in Book 7042, at
Page 178, of Official Records (as said Plat may have heretofore been amended or supplemented).

Parcel 1D:

TOGETHER WITH the beneficial interest created in that certain Parking Fasement Agreement,

recorded November 06, 2018, as Entry No. 3127140, in Book 71335, at Page 855, of Official
Records..

Said property is also known by the street address of:
1501 South Renaissance Towne Drive, Bountiful, UT 84010

Deed af Trost Exhibit A
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EXHIBIT B

DESCRIPTION OF PERSONAL PROPERTY

All of Grantor’s assets owned by Grantor that are now or hereafter located on, or used,
earned, or generated in connection with, the Mortgaged Property or the Improvements, including,
without limitation, “Accounts”, *“Cash Proceeds”, “Chattel Paper”, “Collateral”, “Deposit
Accounts”, “Electronic Chattel Paper”, “Equipment”, “Fixtures”, “General Intangibles”, “Goods”,
“Instruments”, “Inventory”, “Investment Properly”, “Letter-of-credit Rights”, “Noncash
Proceeds”, and “Tangible Chattel Paper”, as defined in the Uniform Commercial Code. Such
assets include, without limitation:

{a) All personal property, (including, without limitation, all goods, supplies,
cquipment, furniture, furnishings, fixtures, machinery, inventory, construction materials and
software embedded in any of the foregoing) in which Grantor now or hereafter acquires an interest
or right, which is now or hereafter located on or affixed to the Mortgaged Property or the
Improvements or used or useful in the operation, use, or occupancy thereof or the construction of
any Improvements thereon, together with any interest of Grantor in and to personal property which
is leased or subject to any superior security interest, and all books, records, leases and other
agreements, documents, and instruments of whatever kind or character, relating to the Mortgaged
Property, Improvements, or such personal property, including without limitation all gaming
equipment, video games, arcade games, pool tables, vending machines and ice machines;

(b)  All fees, income, rents, issues, profits, earnings, receipts, royalties, and revenues
which, after the date hereof and while any portion of the Indebtedness remains unpaid or
unperformed, may accrue from such personal property or any part thereof or from the Mortgaged
Property, the Improvements or any other part of the Mortgaged Property, or which may be received
or receivable by Grantor from any hiring, using, letting, leasing, subhiring, subletting, subleasing.
occupancy, operation, or use thereof;

fc) All of Grantor's present and future rights to receive payments of money, services,
or property, including, without limitation, rights to all deposits [rom tenants or purchasers of any
portion of the Mortgaged Property or Imprevements, rights to receive capital contributions or
subscriptions from Grantor’s partners or shareholders, amounts payable on account of the sale of
partnership interests in Grantor or the capital stock of Grantor, accounts and other accounts
receivable, deposit accounts, chattel paper (whether tangible or electronic), notes, drafts, contract
rights, instruments, general intangibles, and principal, interest, and payments due on account of
goods sold or leased, services rendered, loans made or credit extended, together with title to or
interest in all agreements, documents, and instruments evidencing securing or guarantying the
same;

(d} All other intangible property {and related software) and rights relating to the
Mortgaged Property, the Improvements, the personal property described in Paragraph (a} above or
the operation, occupancy, or use thereof, including, without limitation, all governmental and
private contracts, agreements, permits, licenses, and approvals relating fo construction on or
operation, occupancy, or use of the Mortgaged Property or Improvements, all names under or by
which the Mortgaged Property or Improvements may at any time be operated or known, all rights
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to carry on business under any such names, or any variant thereof, all trade names and trademarks,
copyrights, patent and copyright applications and registrations, patterns, designs, drawings, plans
and specifications, other proprietary information and intellectual property, and royalties relating
in any way to the Mortgaged Property or the Improvements, and all management agreements with
respect to the management and operation of the Mortgaged Property, and all goodwill and soltware
in any way relating to the Mortgaged Property or the lmprovements.

(e) Grantor’s rights under all insurance policies covering the Mortgaged Property, the
Improvements, and the other parts of the Mortgaged Property and any and all proceeds, loss
payments, and premium refunds payable regarding the same;

(1) All reserves, deferred payments, deposits, refunds, cost savings, and payments of
any kind relating to the construction of any Improvements on the Mortgaged Property:

(g}  All water, water stock and water rights relating to the Mortgaged Property,
including, without limitation, (i) the right to use surface water or groundwater on, under, around
or appurtenant to the Property, (ii) all decreed rights; (iii) water rights represented by any permit
issued by the Utah Division of Water Rights; (iv) diligence rights or claims; (v) approved
applications to appropriate; and (vii) unapproved applications to appropriate;

(h) All causes of action, claims, compensation, and recoveries for any damage to,
destruction of, or condemnation or taking of the Mortgaged Property, the Improvements, or any
other part of the Mortgaged Property, or for any conveyance in lieu thereof, whether direct or
consequential, or for any damage or injury to the Mortgaged Property, the Improvements, or any
other part of the Mortgaged Property, or for any loss or diminution in value of the Mortgaged
Property, the Improvements, or any other part of the Mortgaged Property;

(1) All architectural, structural, mechanical, and engineering plans and specifications
prepared for construction of Improvements or extraction of minerals or gravel from the Mortgaged
Property and all studies, data, and drawings related thereto; and also all contracts and agreements
ol Grantor relating to the aforesaid plans and specifications or to the aforesaid studies, data, and
drawings or to the construction of Improvements on or extraction of minerals or gravel from the
Mortgaged Property;

(i) All of Grantor’s rights as a declarant, developer or otherwise, including, without
limitation, all voting and other rights under all covenants, conditions and restrictions affecting the
Montgaged Property or the Improvements;

(k) All Grantor's rights in proceeds of the loan evidenced by the Note;

)] All of Grantor’s rights under any agreements affecting the Mortgaged Property,
whether now existing or hereafter arising;

(m)  All revenues, royalties, lees, moneys payable as damages (inchuding payments by
reason of the rejection of a lease in a bankruptcy proceeding), income, receivables, deposits
(including security, utility and other deposits), accounts, cash, issues, profits, charges for services
rendered, and other consideration of whatever form or nature received by or paid to or for the
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account of or benefit of Grantor or its agents or employees from any and all sources arising from
or attributable to the Property, including al! revenues and credit card receipts collected from guest
rooms, Testaurants, bars, mini-bars, meeting rooms, banquet rooms and recreational facilities,
parking charges, all receivables, customer obligations, installment payment obligations and other
obligations now existing or hereafter arising or created out of the sale, lease, sublease, license,
concession or other grant of the right of the use and occupancy of the Property, or rendering of
services by Grantor or any of its agents or employees or any operator or manager of the hotel or
the commercial space located in the Property or acquired from others (including, without
limitation, from the rental of any office space, retail space, guest rooms or other space, halls, stores,
and offices, and deposits securing reservations of such space), license, lease, sublease and
concession fees and rentals (but not including gross receipts of licensees, lessees and
concessionaires), health club membership fees, food and beverage wholesale and retail sales,
service charges, vending and game machine receipts, video and audio rental or other charges,
health and private club membership receipts, fees and charges for the use of athletic facilities,
wholesale and retail food and merchandise, service charges, laundry charges, and telephone,
telecopy, telex and other communication charges and proceeds, if any, from business interruption
or other loss of income insurance, together with all proceeds from the sale or other disposition of
any part of the Mortgaged Property; and

{n) All proceeds from sale or disposition of any of the aforesaid collateral.
As used in this Exhibit B the terms “Note”, “Mortgaged Property”, “Property”, and

“Improvements”, shall have the meanings set forth in the Deed of Trust to which this Exhibit B is
attached.
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