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CONSTRUCTION DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,

SECURITY AGREEMENT AND FIXTURE FILING

THIS DEED OF TRUST SECURES A PROMISSORY NOTE, THE INTEREST

RATE UNDER WHICH MAY VARY FROM TIME TO TIME IN

ACCORDANCE WITH THE PROMISSORY NOTE BETWEEN TRUSTOR

AND BENEFICIARY.

THIS DEED OF TRUST CONSTITUTES A SECURITY AGREEMENT, AND

IS FILED AS A FIXTURE FILING, WITH RESPECT TO ANY PORTION OF

THE PROPERTY 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 TRUSTOR IS THE

"DEBTOR." TRUSTOR IS THE OWNER OF THE PROPERTY DESCRIBED

HEREIN.

THIS DEED OF TRUST CONSTITUTES A "CONSTRUCTION MORTGAGE"

WITHIN THE MEANING OF UTAH CODE ANNOTATED §70A-9a-334(8)OR

ANY SUCCESSOR STATUTE. THE PROCEEDS OF THE LOAN SECURED

BY THIS DEED OF TRUST ARE TO BE USED BY TRUSTOR IN PART FOR

THE PURPOSE OF FUND1NG THE CONSTRUCTION AND DEVELOPMENT

OR REHABILITATION OF THE PROPERTY AND IMPROVEMENTS

DESCRIBED HEREIN AND ARE TO BE DISBURSED IN ACCORDANCE

WITH THE PROVISIONS OF THE LOAN DOCUMENTS (AS HEREINAFTER

DEFINED). TRUSTOR IS THE OWNER OF THE PROPERTY DESCRIBED

HEREIN.

THIS CONSTRUCTION DEED OF TRUST, ASSIGNMENT OF LEASES AND

RENTS, SECURITY AGREEMENT AND FIXTURE FILING (the"Deed of Trust"),is

made and given as of this1lthday of May, 2023 by VINE STREET TOWNHOMES, LLC, a

Utah limitedliabilitycompany (the"Trustor"),whose addressis1265 E. Fon Union Blvd.,Ste.

120, Cottonwood Heights,Utah 84047 to Cottonwood TitleInsuranceAgency, Inc.,a Utah

corporation(the"Trustee"),whose addressis 1996 E. 6400 S.,Ste.120,SaltLake City,Utah

84121, as trusteeforthe benefitof COLLIERS FUNDING LLC, a Delaware limitedliability

company (the "Beneficiary"),whose address is 90 South Seventh Street,Suite 4300,

Minneapolis,Minnesota 55402.

PRELIMINARY RECITALS

A. Pursuantto a certainConstructionand Term Loan Agreement between Trustor

and Beneficiarydated of even date herewith (with all amendments, modificationsand

supplements,the "Loan Agreement"), Beneficiaryhas agreed to make a constructionand term

loantoTrustorinthesum of up to $14,450,000.00(the"Loan") tofinancea portionofthecosts

of acquiringthe Real Property describedherein and constructinga 62-unittownhome-style

multifamilyapartment projectand relatedamenitiesand improvements on such Real Property
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describedherein. Unless the contextotherwiseindicates,allcapitalizedterms used but not

otherwisedefinedhereinshallhave themeanings givensuch terms intheLoan Agreement.

B. The Loan is evidenced by a Promissory Note dated of even date herewith,

executedand deliveredby Trustorpayable to the orderof Beneficiaryinthe originalprincipal

amount of $14,450,000.00(withallamendments, modifications,supplements,replacementsand

extensions,the"Note").

C. The Loan bears interestat a variablerateor ratesas more fullysetforthin the

Note,exceptthatduringtheperiodofand continuanceofan Event of DefaulthereundertheNote

shallbearinterestata perannum rateof interestequaltothe"DefaultRate" as definedunder the

Note; such rateas ineffectfrom time totime pursuanttotheNote isthe"InterestRate".

D. As securityforthe repayment of the Loan as evidenced by the Note, Trustoris

executingand deliveringthisDeed ofTrust.

E. The Loan is payable in installmentswith a finalinstallmentpayment of the

principalbalanceand allaccruedand unpaid interestdue on June 1,2026, subjecttoan extension

untilJune 1,2027 pursuanttotheterms oftheLoan Agreement, or such earlierdateon which the

Note may be declareddue and payable by Lender in accordancewith itsterms (the"Maturity

Date").

NOW, THEREFORE, FOR GOOD AND VALUABLE CONSIDERATION, including

the indebtednessherein recitedand the trusthereincreated,the receiptof which is hereby

acknowledged, and forthe purposesaforesaid,Trustorhereby irrevocablygrants,bargains,sells,

transfers,conveys and assignsto Trustee,as trustee,IN TRUST, WITH POWER OF SALE

AND RIGHT OF ENTRY AND POSSESSION, forthe benefitand securityof Beneficiary,

under and subjecttotheterms and conditionshereinaftersetforth,thefollowingproperty,rights,

interestsand estatesnow owned, or hereafteracquiredby Trustor(allof the followingbeing

hereinaftercollectivelyreferredtoas the"Premises"):

A. REALPROPERTY

All right,titleand interest,whether fee,leaseholdor otherwisein and to the tractsor

parcelsof realpropertylyingand being inthe County of Tooele,Stateof Utah,allas more fully

describedinExhibitA attachedheretoand made a parthereof,togetherwith alltheestatesand

rightsinand to the realpropertyand inand to landslyinginstreets,alleysand roadsadjoining

the realpropertyand allbuildings,structures,improvements, fixturesand annexations,access

rights,easements, rightsof way or use, servitudes,licenses,tenements, hereditamentsand

appurtenancesnow or hereafterbelongingor pertainingto the realproperty;togetherwith all

water rights(whether riparian,appropriativeor otherwisewhether or not appurtenant)now or

hereafterrelatingto or used inconnectionwith the realproperty,and allsharesof stock,ifany,

evidencingsuch rights(the"Real Property").

B. BUILDINGS

2
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All buildingsand improvements now or hereafterlocatedon the Real Property (the

"Buildings").

C. EQUIPMENT, INVENTORY, FIXTURES AND GOODS

Allequipment,inventory,fixturesand goods,owned or hereafteracquiredby Trustorand

now or hereafterattachedto,locatedat,or placed in the improvements on the Real Property

including,without limitation(i) all machinery, fittings,fixtures,apparatus,appliances,

equipment or articlesused tosupplyheating,gas,electricity,airconditioning,water,light,waste

disposal,power, refrigeration,ventilation,and fireand sprinklerprotection,(ii)allmaintenance

suppliesand repairequipment, (iii)alldraperies,carpeting,floorcoverings, screens,storm

windows and window coverings,blinds,awnings, shrubbery and plants,(iv)allelevators,

escalatorsand shafts,motors,machinery,fittingsand suppliesnecessaryfortheiruse,and (v)all

buildingmaterialsand suppliesnow or hereafterdeliveredtothe Premises (itbeing understood

thattheenumerationof any specificarticlesof propertyshallinno way be heldto excludeany

items of propertynot specificallyenumerated),as well as renewals,replacements,proceeds,

additions,accessories,increases,parts,fittings,insurancepayments, awards and substitutes

thereof,togetherwith allinterestof Trustorin any such items hereafteracquired,as well as

Trustor'sinterestinany leaseor conditionalsalesagreement under which the same isacquired,

allof which personalpropertymentioned hereinshallbe deemed fixturesand accessoryto the

freeholdand a partof therealtyand not severableinwhole or in partwithoutmaterialinjuryto

thePremises(the"Equipment"),butexceptingtherefromthetradefixtures,inventory,equipment

and removable propertyowned by any tenant.

D. RENTS, LEASES AND PROFITS

All leaseholdestate,right,titleand interestof Trustorinand to allrents,including,but

not limitedto, "Rents" as defined in the Uniform Assignment of Rents Act, Utah Code

Annotated § 57-08-101,etseq.(the"Act),income,contractrights,leasesand profitsnow due or

which may hereafterbecome due under or by virtueof any lease,sublease,licenseor agreement,
whether writtenor verbal,for the use or occupancy of the Premises or any part thereof,

including,withoutlimitation,any subsidypayments receivedfrom any source,togetherwith all

of Trustor'srightsto alltenantsecuritydepositswith respectto any such leases,licensesand

agreements and allinterestthereon,whether now owned by Trustoror hereafteracquiredor

arising(the"Rents"and the"Lease" or"Leases,"as applicable).

E. INSURANCE PROCEEDS

Allawards,payments or proceedsnow or hereafterpayableunder any policyof insurance

insuringthe Premises including,without limitation,to the proceeds of casualtyinsurance,title

insurance,businessinterruption/rentsinsuranceor otherinsurancemaintainedwith respecttothe

Premises,whether now owned by Trusteror hereafteracquiredor arising.

F. JUDGMENTS AND AWARDS

3
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Allawards,compensation and settlementsinlieuthereofmade as a resultofthetakingby

power of eminent domain of thewhole or any partof thePremises,including,withoutlimitation,

any awards fordamages sustainedto the Premises,fora temporary taking,change of grade of

streetsortakingofaccess,whether now owned by Trustoror hereafteracquiredorarising.

G. INTANGIBLES

All contracts,licenses,permits, management records, software, files,consents,

governmentalapprovalsand intangiblesused,usefulor requiredintheownership,management,

operationor development of the Premises,togetherwith allsoilreports,buildingpermits,

variances,licenses,utilitypermitsand otherpermitsand agreements relatingto theconstruction

or equipping of the improvements on the Premises,or the operationor maintenance of the

Premises,including,without limitation,allwarrantiesand contractrights,whether now owned

by Trustoror hereafteracquiredorarising.

H. CONSTRUCTION CONTRACTS

Each contractor agreement forthedesign,construction,furnishingand equippingof the

improvements locatedor to be locatedon the Premises,togetherwith allright,titleand interest

of Trustor in and to any existingor futurechanges, extensions,revisions,modifications,

guaranteesof performanceor warrantiesof any kind thereunder,whether now owned by Trustor

orhereafteracquiredorarising.

L PLANS AND SPECIFICATIONS

All plans and specifications,allsurveys,siteplans,soilreports,drawings and papers

relatingto the Premises and the design, construction,furnishingand equipping of the

improvements on thePremises,whether now owned by Trustoror hereafteracquiredorarising.

J. PERMITS AND LICENSES

All buildingpermits,operatingpermits,variances,licenses,utilitypermits and other

permits, licensesand agreements relatingto the construction,equipping, operation or

maintenance of the Premises including,without limitation,allwarrantiesand contractrights,
whether now owned by Trusteror hereafteracquiredor arising.

K. BUILDING SUPPLIES

All buildingsuppliesand materialsorderedor purchased foruse inconnectionwith the

constructionand equipping of the improvements on the Premises,whether now owned by

Trustoror hereafteracquiredorarising.

L. SERVICE AGREEMENTS

All rightsand interestsof Trustorinand under any and allserviceand otheragreements

relatingtotheoperation,management, maintenance and repairof the Premises or the buildings

4
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and improvements thereon,whether now owned by Trusteror hereafteracquiredor arising,

including,without limitation,allright,titleand interestof Trustor in and to the Property

Management Agreement.

M. DEPOSITS AND REVENUES

Allrightsand interestsofTrustor,whether now owned or hereafteracquiredorarising,in

and to any and alldepositsand revenuesrelatingtothe Premises,including,without limitation,

securitydeposits,replacementrevenue escrows,tax and insuranceescrows and working capital

reservesorescrows.

N. OTHERPERSONALPROPERTY

AllAccounts,ChattelPaper,ControlledProperty,DepositAccounts,Documents, Goods,

General Intangibles,Instrumentsand Equipment, as such terms aredefinedinthe Utah Uniform

Commercial Code ineffectfrom time to time (the"Code"), with respectto the Premises,now

owned by Trustororhereafteracquiredor arising.

O. GREATERESTATE

Allright,titleand interestof Trustornow owned or hereafteracquiredby Trustorinand

toany greaterestateinthe Real Propertyor theBuildings.

P. PROCEEDS

Allproceeds,products,accessionsand supportingobligationsthereto,

Itisspecificallyunderstoodthattheenumerationof any specificarticlesof propertyshall

notexcludeor be heldtoexcludeany itemsof propertynotspecificallymentioned. At theoption

of Beneficiary,allof the Premises hereinabovedescribed,reaL personaland mixed, whether

affixedor annexed or not,and allrightshereby conveyed and mortgaged areintendedto be as a

unitand are hereby understoodand agreed and declaredto be appropriatedto the use of the

Premises and shallfor the purposes of thisDeed of Trust be deemed to be realestateand

conveyed and mortgaged hereby.

TO HAVE AND TO HOLD thePremisesuntoTrusteeand itssuccessors,substitutesor

assignsintrustforthe benefitof Beneficiaryfortheusesand purposeshereinsetforth,together
with allrights,privileges,hereditamentsand appurtenancesinanywise appertainingor belonging

thereto,subjectto the PermittedExceptions,and Trustor,forTrustorand Trustor'ssuccessors,

substitutesand assigns,hereby agrees to WARRANT AND FOREVER DEFEND, alland

singular,the Premises unto Trustee,Beneficiary,and theirrespectivesuccessors,substitutesor

assigns,againstthe claim or claims of allpersons claimingor to claim the same or any part

thereofsubjecthowever as aforesaid,allfor the purposes of securingthe fullpayment and

performanceof thefollowingobligations:

5
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(i) allsums due and owing on theNote or pursuanttotheLoan Agreement (theterms

and conditionsof theNote and the Loan Agreement are incorporatedhereinby

referenceand made a parthereof),with interestthereonat the variablerateor

ratessetforththerein;the unpaid principalbalancepursuantto the Note and all

amounts advanced or to be advanced pursuantto theNote, togetherwith interest

thereon,payable to Beneficiarypursuantto the Note, ifnot sooner due, shallbe

due and payableinany eventon theMaturityDate;

(ii) subjectto Section 10.8 of thisDeed of Trust,allotherobligations,liabilities,

covenants and agreements, now existingor hereafterarising,of Trustor to

Beneficiaryhereunder,under the Note, under the Loan Agreement or under the

otherinstrumentswhich refertoor securetheNote, butspecificallyexcludingthe

Environmental Indemnity (hereinaftercollectivelyreferredto as the "Loan

Documents"; and individuallyreferredtoas a "Loan Document"); and

(iii) allsums, with interestthereonatthe same rateor ratesas specifiedin the Note

and the Loan Agreement, advanced inprotectingthe lienof thisDeed of Trustor

the Collateral(asdefinedherein),includingtaxes,assessments,charges,claims,

fines,impositions,insurancepremiums, amounts due upon prioror superior

mortgages and other prior or superior liens,encumbrances and interests,

Beneficiary'sand Trustee's fees provided for herein or in the other Loan

Documents and legalexpensesand attorneys'feesand allsums advanced forany

other purpose authorizedherein (the Note and all such sums, togetherwith

interestthereon,and allsuch obligationsbeing hereinaftercollectivelyreferredto

asthe"IndebtednessSecured Hereby").

Provided,nevertheless,thatthesepresentsare upon the expressconditionthat,ifTrustorshall

pay or cause to be paid in fullthe IndebtednessSecured Hereby, and ifTrustorshallstrictly

observe and perform allof the terms,covenantsand conditionsherein,in the Loan Agreement

and intheotherLoan Documents, thisDeed of Trustshallbecome nulland void and of no force

and effectand BeneficiarywillrequestthatTrusteereconvey the Premiseswithoutwarrantyto

thepersonor personslegallyentitledtheretotoTrustoratTrustor'sexpense. The granteeinany

reconveyance may be describedas the "person or persons legallyentitledthereto,"and the

recitalsthereinof any mattersor factswillbe conclusiveproofof thetruthfulnessthereof.As a

conditionto any such satisfactionor reconveyance,Borrower covenants and agrees to pay

Beneficiary'sand Trustee's reasonable fees and expenses (includingattorneys'fees and

expenses)inconnectionwithreconveyingthePremises.

AND TRUSTOR FURTHER COVENANTS AND AGREES AS FOLLOWS:

ARTICLE 1

GENERAL COVENANTS, AGREEMENTS, WARRANTIES

1.1 Pavrnent of Indebtedness:Observance of Covenants. Trustor shallduly and

punctuallypay each and every installmentof principal,interest,and otherpayments due under

theNote and allotherIndebtednessSecured Hereby, as and when the same shallbecome due,

and shallduly and punctuallyperform and observe allof the covenants,agreements and

6
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provisionscontainedherein,in the Note and any other instrumentgiven as securityfor the

payment ofthe Note.

1.2 Construction;Maintenance;Repairs.Trustorshallcomplete the improvements to

be constructedon the Premises pursuantto the Loan Agreement, freeand clearof any and all

liens.Trustorshallnot abandon the Premises,shallkeep and maintainthe Premises in good

condition,repair,maintenance and operatingconditionfreefrom any waste or misuse,and shall

promptly repairand restoreany buildings,improvements or structuresnow or hereafteron the

Premiseswhich may become damaged or destroyedtotheirconditionpriorto any such damage

or destruction.Except forthe constructionto be undertakenpursuantto the Loan Agreement,

withoutthe priorconsentof Beneficiary,Trustoragreesthatitwillnot constructor expand any

improvements on thePremises,erectany new improvements nor make any materialalterationsin

any improvements which shallalterthebasicstructure,decreasethemarket valueor change the

existingarchitecturalcharacterof the Premises,nor remove or demolish any improvements and

shallcomplete any buildingsnow or hereafterintheprocessof beingerectedon thePremisesas

requiredby theLoan Agreement.

1.3 Compliance with Laws. Trustor shallcomply with allrequirementsof law,

municipalordinances,regulations,privaterestrictionsand covenantsaffectingthe Premisesand

shallnotacquiesceinor seekany rezoningclassificationaffectingthePremises.

1.4 Payment ofOperatingCosts;PriorDeeds ofTrustand Liens.

(a) Trustorshallpay alloperatingcostsand expenses of thePremises(except
as provided in Section I.6)shallpay when due allindebtednesswhich

may be secured by a mortgage, deed of trust,lienor charge on the

Premises. Trustor will promptly pay allbillsfor laborand materials

incurredinconnectionwiththePremisesand preventthefixingof any lien

("Liens")againstany partof the Premises,even ifitis inferiorto this

Deed of Trust,forany such billwhich may be legallydue and payable.

Trustor agrees to furnishproof of such payment to Beneficiaryafter

payment and beforedelinquency.

(b) Trustorwilltimelycomply with allrequirementsof Title38 Chapter Iaof

Utah Code Annotated with regard to filingsand notices.Trustor will

cause Beneficiaryto be named as a person interestedin receiving

electronicnoticesof allfilingswith respectto the Premises in the State

ConstructionRegistryin accordance with Utah Code Annotated § 38-la-

204. Trustorwillalso provide to Beneficiarycopies of allpreliminary
noticesor othernoticesfiledby any contractor,subcontractoror supplier

with respectto the Premises thatare includedinthe StateConstruction

Registryand receivedby Trustor.

(c) Trustorrepresentsand warrantsto Beneficiarythatithas inspectedthe

recordsof theStateConstructionRegistryand thatsuch inspectionreveals

no currentfilingsof a preliminarynoticeor noticeof retentionfiledby any

lienclaimant (whether a pre-constructionlienor a constructionlien)

7
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exceptas disclosedto Beneficiaryby Trustoror Beneficiary'stitleinsurer

in writing. Trustor furtherrepresentsand warrants that,except as

disclosedin a titlecommitment issuedby Beneficiary'stitleinsurer,no

mechanic's lienclaim,noticeof lien,lispendens or similarfilinghas been

filedintheStateConstructionRegistryinany form priortothedatehereof

with respecttothePremisesor recordedagainstthePremises.

(d) IfBeneficiaryor itstitleinsurerdeterminesthata preliminarynoticehas

been filedin the StateConstructionRegistrypriorto the time of the

recordingof thisDeed of Trust,TrustorwillprovidetoBeneficiarywritten

evidence acceptableto Beneficiaryand itstitleinsurerthat the lien

claimanthas accepted payment in fullforconstructionservicesthatthe

claimant furnishedpursuantto Utah Code Annotated § 38-la-503(2)(b)

such that the priorityfor any pre-constructionservices lien or a

constructionservicesliendates immediately afterthe recordingof this

Deed of Trust.

(e) Trustorwillcooperatewith Beneficiaryand any titleinsurerto facilitate

thefilingof a NoticeofConstructionLoan, as contemplatedby Utah Code

Annotated § 38-la-601 inthe StateConstructionRegistrywith respectto

thefinancingsecuredhereby. The noticeof constructionloanwillinclude

the following information:Beneficiary'sname, address and telephone

number, Trustor'sfulllegalname, thetax parcelidentificationnumber for

each parcelincludedin the Premises secured hereby,the addressof the

Premises,and the County in which the Premises islocated.Trustorshall

timelyfileor cause tobe filedas requiredby Utah law or attherequestof

Beneficiary,a Notice of intentto obtainfinalcompletion and a noticeof

finalcompletion and ifBeneficiaryelectsto filea noticeof intentto

financeunder Utah Code Annotated § 38-la-603,Trustorshallcauseeach

subcontractorthathas fileda preliminarynoticepertainingtotheProperty

tofilewith theStateConstructionRegistrya finallienwaiver.

(f) Trustorwillcause,as a conditionprecedentto the closingof the loan

securedhereby,Beneficiary'stitleinsurerto insureina manner acceptable

toBeneficiaryin itssolediscretion,thatthisDeed of Trust isa validand

existingfirstprioritylienon the Premises freeand clearof any and all

exceptionsformechanic'sand materialman'sliensand allotherliensand

exceptionsexceptas setforthinthe mortgagee'spolicyof titleinsurance

acceptedby Beneficiary,and such titleinsurancepolicymay not contain

an exceptionfor broken lienpriorityand may not includeany pending
disbursement endorsement, or any similar limitationor coverage or

requiringfutureendorsements to increasemechanic liencoverage under

Covered Risk 1l(a) of the 2001 Form of ALTA Mortgagee's Title

InsurancePolicy.

8
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(g) Trustorwillpay and promptly discharge,atTrustor'scostand expense,all

liens,encumbrances and charges upon the Premises (other than the

Permitted Exceptions),or any part thereofor interestthereinwhether

inferioror superiortothisDeed of Trustand keep and maintainthesame

freefrom the claim of allpersonssupplying labor,servicesor materials

thatwillbe used inconnectionwith or enterintothe constructionof any

and allbuildingsnow beingerectedorthathereaftermay be erectedon the

Premises regardlessof by whom such services,laboror materialsmay

have been contracted,provided,however, thatTrustorwillhave the right

to contestany such claim or lienso long as Trustorpreviouslyrecordsa

notice of release of lien and substitutionof alternatesecurityas

contemplated by Utah Code Annotated § 38-la-804 and otherwise

complies with the requirementsof UtahCode Annotated § 38-la-804 to

releasethe Premises from such lien or claim. Notwithstanding the

foregoing,Trustermay (A) with the priorwrittenconsentof Beneficiary,

contestthe amount of any such lienor claim relatedto services,laboror

materials in accordance with Utah Code Annotated § 38-la-804(7)

withoutpreviouslyrecordinga noticeof releaseof lienand substitutionof

alternatesecurityor (B) appropriatelybond or reserve(incash deposited

with Beneficiary)for any such lien or claim, as determined in

Beneficiary'sreasonablediscretion.

(h) IfTrustorfailsto remove and dischargeany such lien,encumbrance or

charge,or ifTrustordisputesthe amount thereofin contraventionof the

requirementshereof,then,in additionto any other rightor remedy of

Beneficiary,Beneficiarymay, but willnot be obligatedto,dischargethe

same eitherby paying theamount claimed to be due or by procuringthe

releaseof the Premises from the effectof such lien,encumbrance or

charge by obtaininga bond inthename of and fortheaccount Trustorof

and recordinga noticeof releaseof lienand substitutionof alternate

securityin the name of Trustor,each as contemplated by Utah Code

Annotated § 38-la-804 or other applicablelaw, or otherwise by giving

securityforsuch claim. Trustorwill,immediatelyupon demand therefor

by Beneficiary,pay to Beneficiaryan amount equal to allcosts and

expenses incurredby Beneficiaryin connection with the exerciseby

Beneficiaryof theforegoingrighttodischargeany such lien,encumbrance

orcharge,includingcostsofany bond or additionalsecurity,togetherwith

interestthereonfrom the date of such expenditureat the defaultrateset

forthintheNote.

1.5 Payment of Impositions. Except as provided in Section I.6,Trustorshallpay
when due and in any event beforeany penaltyor interestattaches,alltaxes,installmentsof

assessments,governmental charges,water charges,sewer chargesand otherfees,taxes,charges

and assessmentsof every kind and naturewhatsoeverassessedor charged againstorconstituting

a lienon the Premises or any interestthereinor accruingby reason of the operationof the

Premisesby Trustor,including,withoutlimitation,sales,use,employment and othertaxesbased

on such operations("Impositions")and willon demand fumish Beneficiaryproofofthepayment

9
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of any such Impositions.In theeventof a courtdecreeor an enactment afterthedatehereofby

any legislativeauthorityof any law imposing upon a mortgagee thepayment of thewhole or any

partof the Impositionshereinrequiredto be paid by Trustor,or changing inany way the laws

relatingtothetaxationof mortgages or deeds of trustor debtssecuredby mortgages or deeds of

trustor a mortgagee's interestin mortgaged premises,so as to impose such Impositionon

Beneficiaryor on the interestof Beneficiaryin the Premises,then,in any such event,Trustor

shallbearand pay thefullamount of such Impositions;provided,however, thatifforany reason

payment by Trustorof any such Impositionwould be unlawful,or ifthepayment thereofwould

constituteusury or render the IndebtednessSecured Hereby wholly or partiallyusurious,

Beneficiary,atitsoption,may declarethewhole sum securedby thisDeed of Trustwith interest

thereon to be immediately due and payable in accordance with the terms of the Note, or

Beneficiarymay, at itsoption,pay thatamount or portionof such Impositionas rendersthe

IndebtednessSecured Hereby unlawfulor usurious,in which event Trustorshallconcurrently

therewithpay theremaininglawfuland non-usuriousportionor balanceof saidImposition.

1.6 Contestof Impositions.Trustorshallnot be requiredtopay,dischargeor remove

any Impositionso longas Trustorshallingood faithcontestthe same or thevaliditythereofby

appropriatelegalproceedingsso long as such proceedingsoperateto preventthe collectionor

enforcementof the Impositionso contestedand the saleof the Premises,or any partthereof,to

satisfythesame; provided,however, Trustorshall,as a conditionof any such contest,have paid

thatportionof the Impositionas may be requiredby law, and shall,priorto the date such

Impositionisoriginallydue and payable without such contest,have given Beneficiarysuch

reasonablesecurityas may be demanded by Beneficiaryto insuresuch payments plusinterestor

penaltiesthereon,and prevent any sale or forfeitureof the Premises by reason of such

nonpayment or shallhave caused any such Impositionto be dischargedof recordby postinga

bond as permittedby law. Any such contestshallbe prosecutedwith due diligenceand Trustor

shallpromptly afterfinaldeterminationthereofpay the amount of any such Impositionso

determined,togetherwith all interestand penaltieswhich may be payable in connection

therewith.Notwithstandingtheseprovisions,Trustorshall(and ifTrustorshallfailso to do,

Beneficiarymay but shallnot be requiredto) pay any such Impositionnotwithstandingsuch

contestifinthereasonableopinionof Beneficiary,thePremisesshallbe injeopardyor indanger

of beingforfeitedor foreclosed.

I.7 Protectionof Security.Trustorshallpromptly notifyBeneficiaryof and appear in

and defend any suit,actionor proceeding thataffectsTrustoror the Premises or the timely

performance of any obligationof Trustorhereunderor under the otherLoan Documents, or on

therightsor interestof Beneficiaryhereunderand Beneficiarymay electto appear inor defend

any such actionor proceedingwith counsel selectedby Trustorand approved by Beneficiary.

Trustoragreesto indemnify and reimburseBeneficiaryfrom any and allloss,damage, expense

or cost arisingout of or incurredin connection with any such suit,actionor proceeding,

including,without limitation,costs of evidence of titleand attorneys'fees incurred by

Beneficiaryand such amounts togetherwith interestthereonatthe InterestRate ineffectfrom

time to time shall become additional"Indebtedness Secured Hereby" and shall become

immediatelydue and payable.

1.8 FinancialStatements.Trustershallfurnishto Beneficiarythe Required Financial

Reportsof Trustor,Guarantorsand the Premisesas and when requiredby the Loan Agreement.

10
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IntheeventTrustoror Guarantorfailsto furnishany such statementswhen requiredby theLoan

Agreement, and Trusterfailsto cure such failurewithinthirty(30) days afterwrittennoticeto

Trustor,the same shallbe an Event of Defaulthereunderand inadditionto any otherremedies

availableto Beneficiary,Beneficiarymay cause an auditto be made of thebooks and recordsof

Trustorpursuanttothetermsof theLoan Agreement.

1.9 AdditionalAssurances.Trustoragreesupon therequestby Beneficiarytoexecute

and deliversuch furtherinstruments,deeds and assurances including,without limitation,

financingstatementsunder theCode and willdo such furtheractsas may be necessaryor proper

to carry out more effectivelythe purposes of thisDeed of Trust and without limitingthe

foregoing,to make subjectto the lienhereof any propertyagreed to be subjectedheretoor

covered by thegrantingclausehereof,or intendedby thepartiesso to be. Trustoragreestopay

any recordingfees,filingfees,note taxes,mortgage registrytaxes,documentary stamp taxes,

intangibletaxes,or otherchargesarisingoutof or incidenttothefilingor recordingof thisDeed

ofTrust,such furtherassurancesand instrumentsand theissuanceand deliveryof theNote.

1.10 CurrentCompliance with Laws. To the bestknowledge of Trustor,the Premises

as improved on the date hereof complies with allmaterialrequirementsof laws, including,

without limitation,requirementsof any Federal,State,County, City or other governmental

authorityhavingjurisdictionover Trustoror thePremisesand including,withoutlimitation,any

applicablezoning,occupationalsafetyand health,energy and environmentallaws,ordinances

and regulations;and Trustorhas obtained,or willobtainintheordinarycourseof business,and

willmaintainallnecessaryconsents,permitsand licensesto construct,occupy and operatethe

Premisesforitsintendedpurposesa multifamilyapartmentproject.

1.11 Title.Trustoristhe lawfulowner of and has good and marketabletitleto the

Premises. Trustorwillwarrantand defend titleto the same freeof allliensand encumbrances,

otherthan PermittedExceptions. Trustorhas good rightand lawfulauthorityto grant,bargain,

sell,convey,mortgage and granta securityinterestinthe Premisesas providedherein.

1.12 Loan Agreement. This Deed of Trust securesan obligationincurredfor the

constructionof an improvement on landand isa "constructionmortgage" as thatterm isused in

theCode. This Deed of Trustisthe Deed of Trustreferredto in,and isgiven as securityforthe

due and punctualperformance,observanceand payment by Trustorof theterms and conditions

setforthin,the Loan Agreement, the terms and conditionsof which are incorporatedhereinby

reference.Inadditionto itsremedies hereunderduringthecontinuanceof an Event of Default,

Beneficiarymay, but shallnot be requiredto,availitselfof any or allof therightsand remedies

availableto itunder the Loan Agreement, and any sums expended by Beneficiaryin availing

itselfof such rightsand remedies shallbear interestthereonatthe InterestRate and shallbe so

much additionalIndebtednessSecured Hereby, and shallbe payableto Beneficiaryimmediately

upon demand; provided,however, no such payment by Beneficiaryshallbe consideredas

waiving any such Event of Default.

I.13 Compliance with Americans with DisabilitiesAct and FairHousing Act. Trustor

covenantsand agreesthatitwillconstructthe Projectsuch that,upon Completion,the Premises

willcomply with therequirementsof theAmericans with DisabilitiesAct and the FairHousing

Act,as thesame may be amended from time totime,duringtheentireterm of thisDeed of Trust
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and thatitwillcomply with any requirementsapplicableto the Premises establishedby any

federal,stateor localgovernmentalauthoritieshavingjurisdictionover such matters.All future

maintenance,renovation,repairand constructionconducted on thePremises shallbe completed

inaccordancewith theAmericans with DisabilitiesAct and the FairHousing Act,as applicable.

Failuretocomply with theprovisionsof theAmericans with DisabilitiesAct orthe FairHousing

Act shallconstitutean Event of Defaultunder the terms of thisDeed of Trustand shallentitle

Beneficiaryto exerciseall remedies availableto it hereunder and under the other Loan

Documents,

ARTICLE 2

INSURANCE AND ESCROWS

2.1 Insurance.Trustorshallobtain,pay forand keep infullforceand effectduring

theterm of thisDeed of Trustat itssolecostand expense the policiesof insurancerequiredby

theLoan Agreement.

Inthe eventof a foreclosureof thisDeed of Trustor any acquisitionof thePremises by

Beneficiary,allsuch policiesand allproceedspayabletherefrom,whether payablebeforeor after

a foreclosuresale,or duringtheperiodof redemption,ifany,shallbecome theabsoluteproperty

of Beneficiaryto be utilizedatitsdiscretion.Inthe eventof foreclosureor the failureto obtain

and keep any requiredinsuranceTrustorempowers Beneficiaryto effectinsuranceupon the

Premises at Trustor'sexpense and for the benefitof Beneficiaryin the amounts and types

provided in the Loan Agreement for a periodof time coveringthe time of redemption from

foreclosuresaleand, ifnecessary therefor,to cancel any or allexistinginsurancepolicies.

Trustoragreesto pay Beneficiarythecostsincurredby Beneficiaryindetermining,from time to

time,whether the Premises are locatedwithinan areahaving specialfloodhazards. Such fees

shallincludethefeeschargedby any organizationprovidingsuch services.

2.2 Escrows. Subjecttothetermsof theEscrow Waiver Letter,Trustorshalldeposit

with Beneficiary,or at Beneficiary'srequest,with itsservicingagent or a bank designatedby

Beneficiary,on the first(l")day of each and every calendarmonth hereafteras a depositto pay
the costs of taxes,assessments and insurancepremiums next due as to the Premises (the

"Charges"):

(a) Initiallya sum such thatthe amounts to be depositedpursuantto Section 2.2

(b)and such initialsum shallbe equalto the estimatedCharges forthe next due

payment thereon;and

(b) Thereafteran amount equal to one-twelfth(1/12th)of the estimated annual

Charges due on thePremises.

Beneficiarywill,upon the presentationto Beneficiaryby Trustorof the billstherefor,pay the

Charges from such depositsor will,upon presentationof receiptedbillstherefor,reimburse

Trustorfrom such depositsand payments made by Trustor.No amount so paid to Beneficiary

shallbe deemed tobe trustfemds. Intheeventthedepositson hand shallnotbe sufficienttopay

allof the estimatedCharges when the same shallbecome due from time to time,or the prior

12
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depositsshallbe lessthan the currentlyestimatedmonthly amounts, then Trustorshallpay to

Beneficiaryon demand any amount necessaryto make up the deficiency.The excess of any

such depositsshallbe creditedtosubsequentpayments tobe made forsuch items. Ifan Event of

Defaultshalloccur under theterms of thisDeed of Trust,Beneficiarymay, atitsoption,without

beingrequiredso todo, applyany depositson hand totheIndebtednessSecured Hereby, insuch

orderand manner as Beneficiarymay elect.When the IndebtednessSecured Hereby has been

fullypaid,any remaining depositsshallbe returnedto Trustoras itsinterestmay appear. All

depositsarehereby pledged as additionalsecurityforthe IndebtednessSecured Hereby, shallbe

held forthe purposes for which made as hereinprovided,may be held by Beneficiaryor its

servicingagentor such designatedbank and may be commingled withotherfundsof Beneficiary

or itsservicingagent or such designatedbank, shallbe held withoutany allowance of interest

thereon and shallnot be subjectto the decisionor controlof Trustor. Any such agent or

designatedbank shallexecutea controlagreement to perfectthesecurityinterestof Beneficiary

insuch account,in form and substancesatisfactoryto Beneficiary.NeitherBeneficiarynor its

servicingagentor such designatedbank shallbe liableforany actor omission made or takenin

good faith.Inmaking any payments, Beneficiaryor itsservicingagentor such designatedbank

may relyon any statement,billor estimateprocuredfrom or issuedby the payee withoutinquiry

intothevalidityor accuracyof the same. Ifthetaxesshown inthetaxstatementshallbe levied

on propertymore extensivethan the Premises,thenthe amounts escrowed shallbe based on the

entiretaxbilland Trustorshallhave no rightto requirean apportionmentand Beneficiaryor its

servicingagentmay pay theentiretaxbillnotwithstandingthatsuch taxespertaininparttoother

propertyand Beneficiaryshallbe under no duty to seek a tax divisionor apportionmentof the

taxbill.

ARTICLE 3

UNIFORM COMMERCIAL CODE SECURITY AGREEMENT

3.1 SecurityAgreement. This Deed of Trustshallconstitutea securityagreement as

definedin the Code, with Trustor,as debtor,and Beneficiaryas secured party,in any of the

Premisesthatisdeterminedtobe personalpropertypursuanttotheCode inwhich Trustorhas an

interest(the"Collateral").Trustorhereby assignsto Beneficiary,and grantsto Beneficiarya

securityinterestinallof the Collateralto securepayment and performance of the Indebtedness

Secured Hereby. Any Collateralinstalledinor used in the Premises isto be used by Trustor

solelyforTrustor'sbusinesspurposesor as the equipment and fixturesleasedor fumished by

Trustor,as landlord,to tenantsof the Premisesand such Collateralwillbe keptatthe Buildings

and willnot be removed therefromwithoutthe consentof Beneficiaryand may be affixedto

such Buildingsbut willnot be affixedto any otherrealestate.The remedies of Beneficiary

hereunderare cumulativeand separate,and the exerciseof any one or more of the remedies

provided forhereinor under the Code shallnot be construedas a waiver of any of the other

rightsof Beneficiary,including,without limitation,having any Collateraldeemed partof the

realtyupon any foreclosurethereof. Ifnoticeto any partyof the intendeddispositionof the

Collateralisrequiredby law ina particularinstance,such noticeshallbe deemed commercially

reasonableifgiven atleastten(10)days priorto such intendeddispositionand may be given by

advertisementin a newspaper accepted for legalpublicationseitherseparatelyor as partof a

noticegiven to foreclosethe realpropertyor may be given by privatenoticeifsuch partiesare

known to Beneficiary.Neitherthegrantof a securityinterestpursuanttothisDeed of Trustnor
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the filingof a financingstatementpursuanttothe Code shallever impairthestatedintentionof

thisDeed of Trust thatallCollateralcomprising the Premises and at alltimes and for all

purposesinallproceedingsboth legalor equitableshallbe regardedas partof therealproperty

mortgaged hereunderirrespectiveof whether such item isphysicallyattachedtotherealproperty

orany such itemisreferredtoor reflectedina financingstatement.

3.2 Authorizationto File.TrustorexpresslyauthorizesBeneficiaryto fileany and all

financingstatementsrequiredto perfectand continuethe perfectionof,any securityinterests

hereunderwithoutthedebtor'ssignature.Trustoragreesto provideBeneficiaryadvance written

noticeof (i)any change of Trustor'sname, and (ii)any change of Trustor'sjurisdictionof its

organization.Trustorshallpay allexpenses incurredby Beneficiaryin connectionwith the

renewal,extensionsor amendment of any financingstatementswith regard to Beneficiary's

securityinterestin the Premises. Truster shallnot, without the priorwrittenapproval of

Beneficiary,fileany amendment or terminationof any financingstatementwith regard to

Beneficiary'ssecurityinterestinthePremises.

3.3 Maintenance of Property. Subjectto the provisionsof thisSection,providedno

Event of Defaulthas occurred and iscontinuing,in any instancewhere Trustorin itssound

discretiondeterminesthatany item subjectto a securityinterestunder thisDeed of Trust has

become inadequate,obsolete,worn out,unsuitable,undesirableor unnecessaryfortheoperation

of the Premises,Trustormay, atitsexpense,remove and disposeof itand substituteand install

otheritemsnot necessarilyhaving thesame function;provided,however, thatsuch removal and

substitutionshallnot impairtheoperatingutilityand unityof thePremises. All substituteditems

shallbecome a partof the Premisesand subjectto the lienof thisDeed of Trust. Any amounts

receivedor allowed Trustorupon the saleor otherdispositionof the removed itemsof property

shallbe appliedfirstagainstthecostof acquisitionand installationof thesubstituteditems.

3.4 FixtureFiling.This Deed of Trust willbe filedin the county where the Real

Property is locatedand willalso operatefrom the date of such filingas a fixturefilingin

accordancewith Article9a of the Uniform Commercial Code, as amended or recodifiedfrom

time totime and otherapplicableprovisionsoftheUniform Commercial Code.

3.5 Required information.FOR PURPOSES OF THE CODE, THE FOLLOWING

INFORMATION IS FURNISHED:

(a) The name and addressoftheTrustor("Debtor")is:

Vine StreetTownhomes, LLC

1265 E. FortUnion Blvd.,Ste.120

Cottonwood Heights,UT 84047

Attention:ProjectManager

(b) The name and addressofthe recordowner oftheReal Estateare:

Vine StreetTownhomes, LLC

1265 E.FortUnion Blvd.,Ste.120

Cottonwood Heights,UT 84047
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Attention:ProjectManager

(c) Debtor isa limitedliabilitycompany organized under the laws of the Stateof

Utah.

(d) The name and addressofthe Beneficiary(as"Secured Party")is:

ColliersFunding LLC

Suite4300

90 South Seventh Street

Minneapolis,MN 55402

Attention:Loan ServicingDepartment

(e) Informationconcerningthesecurityinterestevidencedby thisinstrumentmay be

obtainedfrom theSecured Partyatitsabove address.

(f) This document coversgoods which areoraretobecome fixtures.

ARTICLE 4

APPLICATION OF INSURANCE AND AWARDS

4.1 Damage or Destructionof the Premises. Trustorshallgive Beneficiaryprompt

noticeof any damage to or destructionof the Premises. Incase of a losscovered by policiesof

insurance,Beneficiary(whetherbeforeorafterforeclosuresale)isherebyauthorizedatitsoption

tosettleand adjustany claim arisingout of such policiesand collectand receiptfortheproceeds

payabletherefrom.Except as providedintheprecedingsentence,Trustormay itselfadjustand

collectforany lossesarisingout of any such damage or destruction;provided,however, ifany

lossesarisingout of a singleoccurrenceaggregatemore than FiftyThousand and No/100ths

Dollars($50,000.00),TrustorshallobtainBeneficiary'spriorwrittenconsenttoany settlement.

Any expense incurredby Beneficiaryin the adjustmentand collectionof insuranceproceeds

(including,without limitation,the costof any independentappraisalof the lossor damage on

behalfof Beneficiary)shallbe reimbursed to Beneficiaryfirstout of any proceeds. Except as

providedinSection4.4,theproceedsor any partthereoffrom any damage or destructionshallbe

appliedtoreductionof the IndebtednessSecured Hereby then most remotelyto be paid,whether

due or not,withouttheapplicationof any prepayment premium, or totherestorationor repairof

thePremises,thechoiceofapplicationtobe solelyatthediscretionof Beneficiary.

4.2 Condemnation. Trustorshallgive Beneficiaryprompt noticeof any actualor

threatenedcondemnation or eminent domain proceedingsaffectingthe Premises and hereby

assigns,transfersand setsover to Beneficiarythe entireproceeds of any award or claim for

damages or settlementinlieuthereofforallor any partof the Premisestakenor damaged under

such eminent domain or condemnation proceedings,Beneficiarybeing hereby authorizedto

interveneinany such actionand tocollectand receivefrom thecondemning authoritiesand give

properreceiptsand acquittancesforsuch proceeds. Trustorwillnot enterintoany agreements

withthecondemning authoritypermittingor consentingtothetakingofthePremisesor agreeing

toa settlementunlesspriorwrittenconsentof Beneficiaryisobtained.Any expenses incurredby

Beneficiaryin interveningin such action or collectingsuch proceeds, including,without
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limitation,attorneys'feesincurredby Beneficiary,shallbe reimbursedto Beneficiaryfirstoutof

the proceeds. The proceeds or any partthereofshallbe appliedupon or in reductionof the

IndebtednessSecured Hereby then most remotelyto be paid,whether due or not,withoutthe

applicationof any prepayment premium, or to the restorationor repairof the Premises,the

choiceofapplicationtobe solelyatthediscretionof Benef ciary.

4.3 Disbursementof Insuranceand Condemnation Proceeds.

(a) Any restorationor repairshallbe done under the supervisionof an

architect acceptable to Beneficiary and pursuant to plans and

specificationsapproved by Beneficiary.In any case where Beneficiary

may electtoapply the proceedsto repairor restorationor permit Trustor

to so apply the proceeds they shallbe held by Beneficiaryfor such

purposesand willfrom time totime be disbursedby Beneficiaryto defray

thecostsof such restorationor repairunder such safeguardsand controls

as Beneficiarymay establishto assurecompletioninaccordancewith the

approved plans and specificationsand freeof liensor claims. Truster

shallon demand depositwith Beneficiaryany sums necessaryto make up

any deficitsbetween the actualcost of the work and the proceeds and

provide such lienwaivers and completion bonds as Beneficiarymay

reasonablyrequire.Any surpluswhich may remain afterpayment of all

costsof restorationor repairmay atthe optionof Beneficiarybe applied

on account of the IndebtednessSecured Hereby then most remotelyto be

paid,whether due or not,withoutapplicationof any prepayment premium,

or to the cost of any ongoing constructionon the Premises or shallbe

retumed toTrustor,thechoiceof applicationto be solelyatthediscretion

of Beneficiary.

(b) To the extent permitted by applicablelaw and except as otherwise

expresslyprovided herein,Trustor hereby specifically,unconditionally

and irrevocablywaives all rightsof a property owner granted under

applicablelaw which provide for allocationof condemnation proceeds

between a propertyowner and a lienholder.

4.4 Beneficiaryto Make Proceeds Available.Notwithstandingthe foregoing,inthe

event of an insuredcasualtyto the Premises ("Casualty")such thatthe Improvements then

locatedthereonorcontemplatedby theLoan Agreement have notbeen totallydestroyedand may

be repairedto theirpriorconditionpriorto theCompletion Date,or with respectto a Casualty,

occurringaftertheCompletion Date,withinsix(6)months from thedateoftheCasualty,butnot

laterthan the MaturityDate,Beneficiaryagrees,unlessan Event of Defaulthas occurredand is

continuing,to make the proceeds payable from such event ("InsuranceProceeds")availableto

therestorationorrepairof such Improvements under thefollowingconditions:

(a) The Improvements to be constructedon the Premises inaccordance with

the Loan Agreement can be restoredto a complete architecturalunit

pursuant to the Approved Plans or other plans and specifications

acceptableto Beneficiaryso thatsuch Improvements have the same use
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and, inthecaseof Casualty,substantiallythesame valueafterrestoration

as thatpriortotheCasualty;

(b) Trustorshallprovidea sworn constructioncoststatementto Beneficiary

itemizingthe fullcostof restorationand completionof the Improvements

contemplatedby theLoan Agreement;

(c) The Insurance Proceeds are sufficientto complete such repair or

restorationor Trustorshalldepositwith Beneficiarypriorto commencing

repairor restorationsuch amount as isnecessarytoassurecompletion;

(d) Disbursement of InsuranceProceeds shallbe made not more frequently

than once a month forrestorationwork completed and in placepursuant

thetermsoftheDisbursingAgreement;

(e) The InsuranceProceeds shallbe held by Beneficiaryor a bank designated

by Beneficiarywithoutinterest;

(f) Trustorshallprovideto Beneficiaryadequateevidenceatthetime of each

disbursementthatthecostof restorationhas been paidorwillbe paidfrom

such disbursementand Beneficiaryshallbe given such lienprotectionas

Beneficiaryshallrequire,including,without limitation,lienwaivers and

an endorsement to Beneficiary'stitlepolicyas providedintheDisbursing

Agreement;

(g) No Event of Defaultshallexistat the time of each disbursementof the

InsuranceProceeds;and

(h) Trustor shall pay any actual expense Beneficiary incurs,including,

without limitation,any escrow expenses and any costsand expenses for

titleinsurance.

ARTICLE 5

LEASES AND RENTS

5.I Assignment of Leases and Rents. To furthersecure the IndebtednessSecured

Hereby, Trustordoes hereby sell,assignand transferunto Beneficiaryallof the Leases,and

grantsto Beneficiarya securityinterestinand to allof the Rents pursuantto the Act,now due

and which may hereafterbecome due under or by virtueof any Lease,whether writtenor verbal,

or any agreement fortheuse or occupancy of the Premises,itbeingthe intentionof thisDeed of

Trusttoestablishan absolutepresenttransferand assignmentof allsuch Leases and agreements

and a collateralassignmenttosecurethe IndebtednessSecured Hereby with respecttoa[Iof the

Rents from the Premises unto Beneficiaryand Trustor does hereby appoint irrevocably

Beneficiaryitstrueand lawfulattorneyinitsname and stead,which appointmentiscoupledwith

an interest,to collectallof the Rents and apply the Rents from the Premises to the costsand

expensesofoperation,management and collection,including,withoutlimitation,attorneys'fees,

to the payment of the feesand expenses of any agent,or receiverso acting,to the payment of
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taxes,assessments,insurancepremiums and expendituresforthemanagement and upkeep of the

Premises, to the performance of the landlord'sobligationunder the Leases and to any

indebtednessSecured Hereby allin such orderas Beneficiarymay determine.Notwithstanding

the foregoing,subjectto theterms of Section7.2(j)of thisDeed of Trust,Beneficiarygrantsto

Trustorthe rightto collect,receive,use and enjoy the Rents. Trustorwillhold the Rents,or a

portionthereofsufficienttodischargeallcurrentsums due on the IndebtednessSecured Hereby,

foruse inthepayment ofsuch sums.

Upon the occurrenceof an Event of Default,Beneficiarymay, eitherin person or by

agent,with or withoutbringingany actionor proceeding,or by a receiverappointedby a court

and without regard to the adequacy of itssecurity,enter upon and take possessionof the

Premises,or any partthereof,in itsown name or inthe name of Trustee,and do any actsthatit

deems necessaryor desirableto preservethevalue,marketabilityor rentabilityof the Premises,

or any partthereofor interesttherein,increasethe income therefrom or protectthe security

hereofand, with or withouttakingpossessionof the Premises,enforceallrightsunder the Act

with respectto Rents,including,but not limitedto,the rightto sue foror otherwisecollectthe

Rents,orany partthereof,including,withoutlimitation,thosepastdue and unpaid,and applythe

same, less costs and expenses of operationand collection(including,without limitation,

attorneys'fees)to the IndebtednessSecured Hereby, all in such order as Beneficiarymay

determine. The enteringupon and takingpossessionof the Premises,the collectionof such

Rents and the applicationthereofas aforesaid,willnot cure or waive any defaultor noticeof

defaulthereunder or invalidateany act done in responseto such defaultor pursuantto such

noticeof defaultand,notwithstandingthecontinuanceinpossessionof allor any portionof the

Premises or the collection,receiptand applicationof Rents, Trustee or Beneficiarywill be

entitledto exerciseevery rightprovided for in any of the Loan Documents or by law upon

occurrenceof any Event of Default,including,withoutlimitation,therighttoexercisethe power

ofsalecontainedherein.

Itistheintentionof thepartiesthatthisArticle5 shallconferupon Beneficiarythe fullest

rights,remediesand benefitsavailableunder thelaws of theStateof Utah fortheappointmentof

a receiver,includingthoseunder Utah Uniform Commercial Real EstateReceivershipAct, Utah

Code Annotated § 78B-21-101, theassignmentof Rents and Leases as securityfortheLoan and

thecollectionand applicationof Rentsfrom thePremises.

5.2 TrustortoComply with Leases. Trustorwill,atitsown costand expense:

(a) Upon Beneficiary'srequest,provideBeneficiarywith a copy of allLeases

ofthePremises;

(b) Use commercially reasonableeffortsand itsbest businessjudgment to

faithfullyabide by, perform and dischargeeach and every obligation,
covenantand agreement under any Lease of the Premisesto be performed

by thelandlordthereunder;

(c) Use commercially reasonableeffortsand itsbest businessjudgment to

enforceor securetheperformance of each and every obligation,covenant,

I8



Entry:588806 Page 20 of40

conditionand agreement of the Leases by the tenantsthereunderto be

performed;

(d) Not borrow against,pledge or furtherassign any Rents due under the

Leases;

(e) Not permitthe prepayment of any Rents due under any Lease for more

than one (1) month in advance nor for more than the next accruing

installmentof Rents, nor anticipate,discount,compromise, forgiveor

waive any such Rents;

(f) Not waive, excuse,condone or in any manner releaseor dischargeany

tenantsof or from the obligations,covenants,conditionsand agreements

by saidtenantstobe performed under theLeases;and

(g) Not consentto a subordinationof the interestof any tenantto any party

other than Beneficiaryand then only if specificallyconsented to by

Beneficiary.

5.3 Beneficiary'sRight to Perform Under Leases. Should Trustorfailto perform,

comply with or dischargeany obligationsof Trustorunder any Lease or should Beneficiary

become aware of or be notifiedby any tenantunder any Lease of a failureon the partof Trustor

to so perform,comply with or dischargeitsobligationsunder saidLease,Beneficiarymay, but

shallnot be obligatedto,and without furtherdemand upon Trustor,and without waiving or

releasingTrustorfrom any obligationinthisDeed of Trustcontained,remedy such failure,and

Trustoragreesto repay upon demand allsums incurredby Beneficiaryin remedying any such

failuretogetherwith interestatthe InterestRate in effectfrom time to time. All such sums,

togetherwith interestas aforesaidshallbecome so much additionalIndebtednessSecured

Hereby,butno such advance shallbe deemed torelieveTrustorfrom any defaulthereunder.

5.4 Utah Uniform Assignment of Rents Act. This Article5 issubjecttothe Act and

in the event of any conflictor inconsistencybetween the provisionsof thisArticle5 and the

provisionsoftheAct,theprovisionsoftheAct willcontrol.

ARTICLE 6

RIGHTS OF BENEFICIARY

6.1 RighttoCure Default.IfTrustorshallfailtocomply with any ofthecovenantsor

obligationsof thisDeed of Trust,Beneficiarymay, but shallnot be obligatedto,withoutfurther

noticeto Trustorand withoutwaiving or releasingTrustorfrom any obligationinthisDeed of

Trustcontained,remedy such failure,ad Trustoragreestorepay upon demand allsums incurred

by Beneficiaryinremedying any such failuretogetherwith interestatthe InterestRate ineffect

from time to time. All such sums, togetherwith interestas aforesaidshallbecome so much

additionalIndebtednessSecured Hereby, butno such advance shallbe deemed to relieveTruster

from any failurehereunder.
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6.2 No Claim Against Beneficiary.Nothing contained in thisDeed of Trust shall

constituteany consentor requestby Beneficiary,expressor implied,fortheperformance of any

laboror servicesor for the furnishingof any materialsor other propertyin respectof the

Premisesor any partthereof,nor as givingTrustoror any otherpartyininterestwith Trustorany

right,power or authoritytocontractforor permittheperformanceof any laboror servicesor the

furnishingof any materialsor other propertyin such fashionas would createany personal

liabilityagainstBeneficiaryinrespectthereofor would permitthemaking of any claimthatany

lienbasedon theperformanceof such laboror servicesorthefurnishingof any such materialsor

otherpropertyispriortothelienofthisDeed ofTrust.

6.3 Inspection.Beneficiaryor itsauthorizedrepresentativesmay enterthe Premises

atreasonabletimesand upon reasonablenoticeforthepurposeof inspectingthesame; provided,

however, Beneficiaryshallhave no duty to make such inspectionsand shallnot incur any

liabilityor obligation(exceptfordamage to personsor propertycaused by the grossnegligence

orwillfulmisconductof Beneficiary)formaking or notmaking any such inspections.

6.4 Waivers; Releases:Resortto Other Security,Etc. Without affectingthe liability

of any partyliablefor payment of any IndebtednessSecured Hereby or performance of any

obligationcontainedherein,and withoutaffectingthe rightsof Beneficiarywith respectto any

securitynotexpresslyreleasedinwriting,Beneficiarymay, atany time,and withoutnoticetoor

theconsentof Trustoror any otherpartyininterestwiththePremisesor theNote:

(a) releaseany person liablefor payment of allor any part of the Indebtedness

Secured Hereby or forperformanceof any obligationherein;

(b) make any agreement extending the time or otherwise alteringthe terms of

payment of allor any partof the IndebtednessSecured Hereby or modifying or

waiving any obligation,or subordinating,modifying or otherwisedealingwith the

lienor chargehereof;

(c) acceptany additionalsecurity;

(d) releaseor otherwisedeal with any of the Premises,whether realor personal

property,including,withoutlimitation,making partialreleasesofthePremises;or

(e) resorttoany securityagreements,pledges,contractsof guarantee,assignmentsof

rentsand leasesor othersecurities,and exhaustany one ormore of saidsecurities

and thesecurityhereunder,eitherconcurrentlyor independentlyand insuch order

as itmay determine.

ARTICLE 7

EVENTS OF DE FAULT AND REMEDIES

7.1 Events of Default. Itshallbe an "Event of Default"under thisDeed of Trust

upon thehappening of any of thefollowing:
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(a) any eventdesignatedas an "Event of Default"occursunder the Loan Agreement,

theNote orany otherLoan Document (otherthanthisDeed of Trust);or

(b) an Event of DefaultoccurspursuanttoSections1.8,L13 or 7.7;or

(c) Trustorfailsto comply with or perform any materialagreement,term,condition

or covenant requiredto be performed or observed by Trustorunder the terms of

thisDeed ofTrust,theLoan Agreement or any otherLoan Document, otherthana

defaultdescribedin Section 7.1(a)or (b) above, and such defaultcontinues

unremedied for a period of thirty(30) days afternoticefrom Beneficiaryto

Trustorthereofor such longerperiodof time as may be necessaryto remedy the

same not to exceed an additionalsixty(60)days,providedthatTrustorpromptly

commences and diligentlypursuessuch cureuntilcompletion,

7.2 Beneficiary'sRemedies upon Default. If an Event of Default shalloccur

Beneficiarymay exerciseone or more of thefollowingremedies:

(a) declarethe entireunpaid principalbalanceof the Note togetherwith all

other IndebtednessSecured Hereby to be immediately due and payable

without any presentment,demand, protestor notice of any kind and

thereuponallsuch unpaid principalbalanceof the Note togetherwith all

accrued interestthereonatthe then applicableInterestRate and allother

IndebtednessSecured Hereby shallbe and become immediately due and

payable;

(b) exerciseany or allremedies specifiedhereinand/or in the other Loan

Documents (including,without limitation,the remedies provided in this

Article7) and any remedies which Beneficiarymay have thereforat law,

inequityor under statute;

(c) cure the Event of Defaulton behalfof Trustor,and, in doing so,enter

upon the Premises,and expend such sums as itmay deem desirable,

including,withoutlimitation,attorneys'fees,allof which shallbe deemed

to be advances hereunder,even though causing the Loan to exceed the

faceamount of the Note, shallbear interestatthe DefaultRate and shall

be payableto Beneficiaryon demand;

(d) declarean Event of Defaultunder any agreement towhich Beneficiaryand

Trustorare parties,whether or not such agreement concerns the Loan

transactioncontemplated by thisDeed of Trust,and may effectuateany

remediesprovidedforinsuch agreement;

(e) exerciseany or allof theremediesof a securedpartyunder theCode with

respecttoany portionofthePremiseswhich ispersonalproperty;

(f) exercisethe power of sale herein contained and deliverto Trustee a

writtenstatementof defaultor breach and cause Trusteeto execute and
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recorda noticeof defaultand electionto cause Trustor'sinterestin the

Premisestobe soldinaccordancewith Utah Code Annotated § 57-1-24or

otherapplicablelaw;

(g) enforceallrightsand remediesof an assigneeof rentsundertheAct;

(b) subjectto Utah Code Annotated § 57-1-32,obtaina deficiencyjudgment if

the netsaleproceeds of any saleof the Propertyunder the power of sale

grantedby thisDeed of Trust are insufficientto pay in fullallof the

IndebtednessSecured Hereby;

(i) setoffany sum due to or incurredby Beneficiaryagainstalldepositsand

creditsof Trustor with, and any and all claims of Trustor against

Beneficiary;

(j) automaticallyrevoke therightgrantedto Trustorunder Section5.Ihereof

and Beneficiaryand Trusteemay enterintoor upon the Premises,either

personallyor by itsagents,nominees or attorneysand dispossessTrustor

and itsagents and servantstherefrom,without liabilityfor trespass,

damages or otherwise and exclude Truster and itsagents or servants

wholly therefrom,and takepossessionof allbooks,recordsand accounts

relatingtheretoand Trustoragreestosurrenderpossessionofthe Premises

and of such books, recordsand accounts to Beneficiaryand/or Trustee

upon demand, and thereupon Beneficiaryand/or Trustee may (i)use,

operate,manage, control,insure,maintain,repair,restoreand otherwise

deal with alland every partof the Premises and conduct the business

thereat;(ii)completeany constructionon thePremisesinsuch manner and

form as Beneficiaryand/orTrusteedeems advisable;(iii)make alterations,

additions,renewals, replacements and improvements to or on the

Premises;(iv)exerciseallrightsand powers of Trustorwith respecttothe

Premises,whether inthename of Trustoror otherwise,includingtheright

to make, cancel,enforceor modify Leases,obtainand evicttenants,and

demand, sue for,collectand receiveallRents of the Premises and every

partthereof;(v)requireTrustortopay monthly inadvance to Beneficiary

and/orTrustee,or any receiverappointedto collecttheRents,the fairand

reasonablerentalvalue for the use and occupation of such partof the

Premisesas may be occupied by Trustor;(vi)requireTrustertovacateand

surrenderpossessionof the Premises to Beneficiaryand/orTrusteeor to

such receiverand, indefaultthereof,Trustormay be evictedby summary

proceedingsor otherwise;and (vii)applythereceiptsfrom thePremisesto

the payment of the IndebtednessSecured Hereby, in such order,priority
and proportionsas Beneficiaryand/or Trustee deems appropriatein its

solediscretionafterdeductingtherefromallexpenses(includingattorneys'

fees)incurredinconnectionwith theaforesaidoperationsand allamounts

necessaryto pay the taxes,insurancepremiums and other expenses in

connectionwiththePremises,aswellasjustand reasonablecompensation
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forthe servicesof Beneficiaryand Trustee,theirrespectivein-houseand

outsidecounsel(s),agentsand employees;and/or

(k) commence an actionto foreclosethe lienof thisSecurityInstrumentas a

mortgage in accordance with Beneficiary'srightsunder Utah Code

Annotated § 57-1-23,or otherapplicablelaw, appointa receiveras more

particularlydescribedin Section 7.5 or the Utah Uniform Commercial

Real EstateReceivershipAct, Utah Code Annotated § 78B-21-101, or

specificallyenforceany of thecovenantshereof.

7.3 Foreclosureby Power of Sale.

(a) After the lapse of such time as may then be requiredby Utah Code

Annotated § 57-1-24 or otherapplicablelaw followingthe recordationof

the noticeof default,and noticeof defaultand noticeof salehaving been

given as then requiredby Utah Code Annotated § 57-1-25 and § 57-1-26

or otherapplicablelaw,Trustee,withoutdemand on Trustor,willsellthe

Premiseson the dateand atthetime and placedesignatedinthe noticeof

sale,eitheras a whole or in separateparcels,and in such order as

Beneficiarymay determine(butsubjectto Trustor'sstatutoryrightunder

Utah Code Annotated § 57-1-27 to directthe order in which the Real

Property,ifconsistingof severalknown lotsor parcels,willbe sold),at

publicauctionto the highestbidder,the purchase pricepayable in lawful

money of theUnited Statesatthetime of sale.The personconductingthe

salemay, forany cause deemed expedient,postponethesalefrom time to

time untilitiscompleted and,inevery such case,noticeof postponement
willbe given by publicdeclarationthereofby such personatthe time and

place lastappointed forthe sale;provided,ifthe sale ispostponed for

longerthanforty-five(45)days beyond thedatedesignatedinthenoticeof

sale,noticeof the time,date,and placeof salewillbe given inthe same

manner as theoriginalnoticeof saleas requiredby Utah Code Annotated

§ 57-1-27. Trusteewillexecuteand deliverto the purchasera Trustee's

Deed, inaccordancewith Utah Code Annotated § 57-1-28,conveying the

Premises so sold,but without any covenant of warranty, express or

implied.The recitalsintheTrustee'sDeed of any mattersor factswillbe

conclusive proof of the truthfulnessthereof. Any person, including

Beneficiary,may bid at the sale. Trusteewillapply the proceeds of the

saleas follows:

(i) FIRST, to the costsand expenses of exercisingthe power of sale

and of the sale,includingthe payment of the Trustee'sand

attorney'sfeesactuallyincurrednot to exceed the amount which

may be providedforinthetrustdeed.

(ii) SECOND, topayment of theIndebtednessSecured Hereby secured

by theDeed of Trust.
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(iii) THIRD, the balance,if any, to the person or persons legally

entitledto the proceeds,or the trustee,in the trustee'sdiscretion,

may depositthe balance of the proceeds with the clerk of the

districtcourt of the county in which the sale took place, in

accordancewith Utah Code Annotated § 57-1-29.

(b) Upon any salemade under or by virtueof thisSection7.3,whether made

under the power of salehereingrantedor under or by virtueof judicial

proceedings or of a judgment or decree of foreclosureand sale,the

Beneficiarymay bid forand acquirethe Premises,whether by payment of

cash or by creditbid in accordance with Utah Annotated Code § 57-1-

28(1)(b).In the event of a successfulcreditbid,Beneficiarymay make

settlementfor the purchase price by creditingupon the Indebtedness

Secured Hereby of Trustorsecuredby thisDeed of Trustsuch creditbid

amount. Beneficiary,upon so acquiringthe Premises or any partthereof,

willbe entitledto hold,lease,rent,operate,manage, and sellthe same in

any manner providedby applicablelaws.

(c) For purposesof Utah Code Annotated § 57-1-28,Trustoragreesthatall

defaultinterest,latecharges,any prepayment premium, swap contract

breakagefeesand similaramounts, ifany,owing from time to time under

the Note will constitutea part of and be entitledto the benefitsof

Beneficiary'sDeed of Trust lienupon the Property,and (ii)Beneficiary

may add alldefaultinterest,latecharges,any prepayment premium, swap

contractbreakage feesand similaramounts owing from time totime under

theNote totheprincipalbalanceof theNote,and ineithercaseBeneficiary

may includethe amount of allunpaid latecharges in any creditbid

Beneficiarymay make ata foreclosuresaleof thePremisespursuanttothis

Deed ofTrust.

7.4 Waiver ofAppraisementsHomestead. Trustorherebycovenantsand agreesthatit

willnotatany time insistupon or plead,or inany manner whatever claim or takeany advantage

of,any stay,exemption or extensionlaw or any so-called"moratorium law" or any homestead

law now oratany time hereafterinforce,nor claim,takeor insistupon any benefitor advantage

of or from any law now or hereafterinforceprovidingforthevaluationor appraisementof the

Premises,or any partthereof,priorto any saleor salesthereofto be made pursuantto any

provisionsherein contained,or pursuantto any decree,judgment or order of any court of

competentjurisdiction;or aftersuch saleor salesclaim or exerciseany rightsunder any statute

now or hereafterinforceto redeem the propertyso sold,or any partthereof,or relatingto the

marshalingthereof,upon foreclosuresaleor otherenforcementhereof.

7.5 Receiver.Ifan Event of Defaultshalloccur,Beneficiary,as a matterof rightand

withoutnoticetoTrustoror any one claimingunder Trustor,and withoutregardtothethenvalue

of the Premises or the interestof Trustortherein,willhave allrightsunder the Utah Uniform

Commercial Real EstateReceivershipAct, Utah Code Annotated § 78B-21-101, includingthe

rightto applyto any courthavingjurisdictiontoappointa receiveror receiversof the Premises,

and Trustor hereby irrevocablyconsents to such appointment and waives notice of any
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applicationthereforand consentsto Beneficiarybeing appointedas such receiverifBeneficiary

so elects.Any such receiverorreceiverswillhave alltheusualpowers and dutiesof receiversin

likeor similarcases,and allthe powers and dutiesof Beneficiaryincase of entryas provided

herein,and willcontinueas such and exerciseallsuch powers untilthe laterof the date of

confirmationof saleof the Premises or the dateof expirationof any redemption period,unless

such receivershipissoonerterminated.All expenses incurredby the receiveror hisagentswill

constitutea partof the IndebtednessSecured Hereby. Any revenuescollectedby the receiver

willbe appliedfirsttotheexpensesof thereceivership,includingattorneys'feesincurredby the

receiverand by Beneficiary,togetherwith interestthereonat the DefaultRate from the date

incurreduntilrepaid,and thebalancewillbe appliedtoward the IndebtednessSecured Hereby or

insuch othermanner asthecourtmay direct.

7.6 Rightsunder Uniform Commercial Code. Inadditiontotherightsavailabletoa

mortgagee of realproperty,Beneficiaryshallalso have allthe rights,remedies and recourse

availableto a securedpartyunder theCode, including,withoutlimitation,the rightto proceed

under the provisionsof the Code governing defaultas to any propertywhich issubjectto the

securityinterestcreatedby thisDeed of Trust or to proceed as to such personalpropertyin

accordancewiththeproceduresand remediesavailablepursuanttoa foreclosureof realestate.

7.7 Due on Sale. Intheeventof a Transfer(otherthana PermittedTransfer)without

thewrittenconsentof Beneficiarybeing firstobtained,whether voluntarily,involuntarily,or by

operationof law,thenatthesoleoptionof Beneficiary,Beneficiarymay declarethatan Event of

Defaulthas occurredand may declarethe entireunpaid principalbalancetogetherwith accrued

interest,due and payable in fulland callforpayment of the same in fullat once. Any such

payment shallbe subjectto therequirements,ifany, intheNote providingforthepayment of a

prepayment premium intheevent of a non-permittedTransfer.A consent by Beneficiaryas to

any one Transfershallnot be deemed to be a waiver of the rightto requireconsentto a future

Transfer.As used herein,theterm "Transfer"shallincludeany sale,grant,pledge,assignment,

mortgage, deed of trust,encumbrance, securityinterest,consensual lien,hypothecation,lease

(otherthanbona fidethirdpartyleasesforactualoccupancy by an unrelated,unaffiliatedtenant),

transferor divesture,or otherwise,of or an interestin(i)thePremisesor (ii)Trustoror (iii)any

underlying ownership interest,eitherdirectlyor indirectly,in Trustor or (iv) any entity

controlling,managing or incontrolof Trustor.Any change inthe legalor equitabletitleof the

Premisesor inthebeneficialownership of the Premisesor Trustor,whether or notof recordand

whether or notforconsideration,shallbe deemed a Transfer.

7.8 Rights Cumulative. Each right,power or remedy herein conferred upon

Beneficiaryiscumulative and in additionto every other right,power or remedy, express or

implied,now or hereafterarising,availabletoBeneficiary,atlaw or inequity,or under any other

agreements,and each and every right,power and remedy hereinsetforthorotherwiseso existing

may be exercisedfrom time to time as oftenand insuch orderas may be deemed expedientby

Beneficiaryand shallnot be a waiver of the rightto exerciseat any time thereafterany other

right,power or remedy. No delayor omission by Beneficiaryintheexerciseof any right,power
or remedy arisinghereunderor arisingotherwiseshallimpairany such right,power or remedy or

the rightof Beneficiaryto resorttheretoat a laterdateor be construedto be a waiver of any

Defaultor Event of Default.Neitherthe acceptanceof thisDeed of Trustnor itsenforcement,

whether by courtactionor pursuantto the power of saleor otherrightshereincontained,will
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prejudiceor inany manner affectTrustee'sor Beneficiary'srightto realizeupon or enforceany

othersecurityor guarantynow or hereafterheld by Trusteeor Beneficiary,itbeing agreedthat

Trusteeand Beneficiary,and each of them are entitledto enforcethisDeed of Trustand any

othersecurityor any guarantynow or hereafterheldby Beneficiaryor Trusteeinsuch orderand

manner as they or eitherof them may intheirabsolutediscretiondetermine.No remedy herein

conferredupon or reservedto Trusteeor Beneficiaryisintendedto be exclusiveof any other

remedy hereinor by law providedor permitted,buteach iscumulativeand willbe inadditionto

everyotherremedy given hereunderornow or hereafterexistingunderthe law.

7.9 RighttoDiscontinueProceedings.Intheevent Beneficiaryshallhave proceeded

to invoke any right,remedy or recoursepermittedunder thisDeed of Trustand shallthereafter

electto discontinueor abandon the same forany reason,Beneficiaryshallhave the unqualified

rightto do so and in such event Trustorand Beneficiaryshallbe restoredto theirformer

positionswith respecttothe IndebtednessSecured Hereby. This Deed of Trust,thePremisesand

allrights,remedies and recoursesof Beneficiaryshallcontinueas ifthe same had not been

invoked.

7.10 Setoff.In additionto the otherremedies setforthhereinand inthe otherLoan

Documents, Trusterhereby irrevocablyauthorizesBeneficiary,upon an Event of Default,to set

offany sum due to or incurredby Beneficiaryagainstalldepositsand creditsof Trustorwith,

and any and allclaims of Trustoragainst,Beneficiary.Such rightshallexistwhether or not

Beneficiaryshallhave made any demand hereunderor under any otherLoan Document, whether

or not saidsums, or any partthereof,or depositsand creditsheldfortheaccountof Trustorisor

arematured or unmatured,and regardlessoftheexistenceor adequacy of any collateral,guaranty

or any other security,rightor remedy availableto Beneficiary. Beneficiaryagrees that,as

promptly as is reasonablypossibleafterthe exerciseof any such setoffright,itshallnotify

Trustorof itsexerciseof such setoffright;provided,however, thatthe failureof Beneficiaryto

providesuch noticeshallnot affectthe validityof the exerciseof such setoffrights.Nothing

hereinshallbe deemed a waiver or prohibitionof or restrictionon Beneficiaryto allrightsof

banker'slien,setoffand counterclaimavailablepursuantto law.

7.11 PersonalProperty.Itistheexpressunderstandingand intentof thepartiesthatas

to any personalproperty interestssubjectto Article9a of the Uniform Commercial Code,

Beneficiary,upon an Event of Default,may proceed under the Uniform Commercial Code or

may proceed as to both realand personalpropertyinterestsinaccordancewith theprovisionsof

thisDeed of Trustand itsrightsand remedies inrespectof realproperty,and treatboth realand

personalpropertyinterestsas one parcelor package of securityas permittedby Utah Code

Annotated § 70A-9a-601 or otherapplicablelaw, and furthermay sellany sharesof corporate

stock evidencing water rightsin accordance with Utah Code Annotated § 57-1-30 or other

applicablelaw.

7.12 Deficiency. Trustoragrees to pay any deficiencyarisingfrom any cause,to

which Beneficiarymay be entitledafterapplicationsof theproceedsof any sale,any Beneficiary

may commence suittocollectsuch deficiencyinaccordancewith Utah Code Annotated § 57-1-

32 or otherapplicablelaw.
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7.13 Reinstatement.IfTrustor,Trustor'ssuccessorinterestor any otherpersonhaving

a subordinatelienor encumbrance of recordon the Premises,reinstatesthisSecurityInstrument

and the Loan with three(3)months of the recordationof a noticeof defaultinaccordancewith

Utah Code Annotated § 57-l-31(1),such party will pay to Beneficiary the reasonable

cancellationfee contemplated by Utah Code Annotated § 57-1-31(2),as delivered by

Beneficiary,inaccordancewith itsthen currentpoliciesand procedures,whereupon Trusteewill

recorda noticeof cancellationofthepending sale.

7.14 No Merger. In theeventof a foreclosureof thisSecurityInstrumentor any other

mortgage or deed of trustsecuringthe IndebtednessSecured Hereby, the indebtednessSecured

Hereby then due Beneficiarywillnot be merged intoany decree of foreclosureenteredby the

court,and Beneficiarymay concurrentlyor subsequently seek to forecloseone or more

mortgages ordeeds oftrustwhich alsosecuresaidIndebtednessSecured Hereby.

7.15 Request forNotice. Trustorhereby requests,pursuantto Utah Code Annotated

§ 57-1-26(3),a copy of any noticeof defaultand thatany noticeof salehereunderand under any

otherdeed of trustaffectingthe Premises now or atany time inthe futurebe mailed to itatthe

addresssetforthherein.

ARTICLE 8

RESERVED

ARTICLE 9

SPECIAL COVENANTS

9.1 SingleUse. The Premisesshallbe used only formultifamilyresidentialpurposes

and other uses incidentalthereto,and for no other use without the priorwrittenconsent of

Beneficiary,which consent may be withheld in Beneficiary'ssole and absolutediscretion.

Trustoracknowledges thatthestatedpurpose forwhich thisDeed of Trustisgiven isto finance,

refinanceor constructresidentialrentalproperty.Accordingly,to permitBeneficiaryto comply
with Utah Code Annotated § 57-1-25 and otherapplicablelaw, Trustoragreesthatpromptly

upon Beneficiary'srequest,itwillprovideto a Beneficiarya writtensummary of the number of

dwellingunitswithintheimprovements by unitor apartmentnumber and themailingaddressfor

each such unitor apartment. Trusteragrees to promptly update such writtensummary and

providethe same to Beneficiaryfrom time to time upon requestfrom Beneficiary.To further

allow Beneficiaryto comply with Utah Code Annotated § 57-1-25 and otherapplicablelaw,

Trustoragreestoprovidea writtenroll,copiesof alltenantleases,a summary listof tenantsand

addressesby unitor apartment number at leastevery sixmonthly and more frequentlyat any

time upon therequestof Beneficiary.

9.2 SinglePurpose Entity.Trustorcovenantsand agreesthatithas notand shallnot:

(a) engage inany businessor activityotherthantheacquisition,construction,

ownership, operationand maintenance of the Premises and activities

incidentalthereto;
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(b) acquire or own any materialassetother than the Premises and such

incidentalpersonalpropertyas may be necessaryforthe operationof the

Premises;

(c) merge intoor consolidatewith any personor entityor dissolve,terminate

or liquidatein whole or in part,transferor otherwisedispose of allor

substantiallyallof itsassetsor change itslegalstructure,withoutineach

caseBeneficiary'sconsent;

(d) failto preserveitsexistenceas an entityduly organized,validlyexisting

and ingood standing(ifapplicable)under thelaws ofthejurisdictionof its

organizationor formation, or without the prior written consent of

Beneficiary,amend, modify, terminate or failto comply with the

provisionsof Trustor'sarticlesof organization,operatingagreement or

similarorganizationaldocuments, as the case may be, which relateto

Trustor'sstatusasa singlepurposeentity;

(e) own any subsidiaryor make any investmentinor acquirethe obligations

or securitiesof any other person or entitywithout the consent of

Beneficiary;

(f) commingle itsassetswith theassetsof any of itsmembers or affiliates,or

ofany otherpersonor entity;

(g) incur any debt, secured or unsecured,director contingent(including,

without limitation,guaranteeingany obligation),otherthan the Loan and

unsecuredtradeand operationaldebt incurredwith tradecreditorsin the

ordinarycourse of itsbusinessof owning and operatingthe Premises in

such amounts as are normal and reasonableunder the circumstances,

providedthatsuch debt isnot evidenced by a note and ispaidwhen due

and provided inany event the outstandingprincipalbalanceof such debt

shallnotexceed atany one time one percent(1%) oftheprincipalamount

oftheLoan;

(b) failtopay itsdebtsand liabilitiesfrom itsown assets;

(i) failto maintainitsrecords,books of account and bank accountsseparate
and apartfrom thoseofthemembers and affiliatesof Trustor,theaffiliates

ofa member ofTrustorand any otherpersonor entity;

(j) enter intoany contractor agreement with any member or affiliateof

Trustor,any Guarantor,or any member, principalor affiliatethereof,

except upon terms and conditionsthatare intrinsicallyfairand similarto

those thatwould be availableon an arms-lengthbasiswith thirdparties
other than any member or affiliateof Trustor or Guarantor, or any

member, principaloraffiliatethereof;
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(k) seekdissolutionor winding up,inwhole or inpart;

(I) failto correct any known misunderstandings regarding the separate

identityof Trustor;

(m) hold itselfout to be responsible(orpledge itsassetsas security)forthe

debtsof anotherperson;

(n) make any loans or advances to any third party,including,without

limitation,loansor advances toany member or affiliateof Trustor,or any

member, principaloraffiliatethereof;

(o) failto fileitsown tax returnsor to use separatestationary,invoicesand

checks;

(p) agree to,enterintoor consummate any transactionwhich would render

Trustorunable to furnisha certificationor otherevidence of compliance

withthecovenantsreferredto inSection9.2(b);

(q) faileitherto hold itselfout to the publicas a legalentityseparateand

distinctfrom any otherentityor personorto conduct itsbusinesssolelyin

itsown name inordernot (i)to misleadothersas to theentitywith which

such otherpartyistransactingbusiness,or (ii)to suggestthatTrusteris

responsibleforthe debtsof any thirdparty(including,withoutlimitation,

any member, shareholdersor affiliateof Trustor,or any shareholders,

principalor affiliatethereof);

(r) failto allocatefairlyand reasonablyamong Trustorand any thirdparty

(including,without limitation,Guarantor)any overhead forsharedoffice

space;

(s) failto pay the salariesof itsown employees (ifany) and maintain a

sufficientnumber of employees (ifany) for itscontemplated business

operations;

(t) failto maintain adequate capitalfor the normal obligationsreasonably

foreseeablein a businessof itssize and characterand in lightof its

contemplatedbusinessoperations;

(u) fileor consenttothefilingof any petition,eithervoluntaryor involuntary,
totakeadvantageof any applicableinsolvency,bankruptcy,liquidationor

reorganizationstatute,or make an assignment forthe benefitof creditors,

withouttheunanimous writtenconsentof Truster'smembers; or
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(v) shareany common logo with or hold itselfout as or be consideredas a

departmentor divisionof (i)any member or affiliateof Trustor,or (ii)any

otherpersonor entity.

ARTICLE 10

MISCELLANEOUS

10.1 Reconveyance. When allIndebtednessSecured Hereby has been paid,thisDeed

of Trustand allassignmentshereincontainedshallbe nulland void and of no forceand effect

and BeneficiarywillrequestthatTrusteereconvey thePremises withoutwarrantyto theperson

or persons legallyentitledtheretoto Trustor at Trustor'sexpense. The grantee in any

reconveyance may be describedas the "person or persons legallyentitledthereto,"and the

recitalsthereinof any mattersor factswillbe conclusiveproofof thetruthfulnessthereof.As a

conditionto any such satisfactionor reconveyance, Borrower covenants and agrees to pay

Beneficiary'sand Trustee'sreasonable fees and expenses (includingattorneys'fees and

expenses)inconnectionwith reconveyingthePremises.

10.2 Choice of Law. Notwithstandingthe placeof executionof thisinstrument,the

partiestothisinstrumenthave contractedforUtah law togovern thisinstrumentand itisagreed

thatthisinstrumentismade pursuantto and shallbe construedand governed by the laws of the

Stateof Utah withoutregardto theprinciplesof conflictsof law. THE LAW OF THE STATE

OF UTAH SHALL APPLY TO THE GRANT OF THE DEED OF TRUST, ASSIGNMENTS

AND SECURITY INTERESTS SET FORTH HEREIN AND THE EXERCISE OF REMEDIES

BY BENEFICIARY UNDER THIS DEED OF TRUST THAT PERTAIN TO OR CONCERN

THE PREMISES, INCLUDING, WITHOUT LIMITATION, THE APPOINTMENT OF A

RECElVER OR THE FORECLOSURE OF THE SECURITY INTEREST AND LlENS

GRANTED HEREIN, WHETHER JUDICIALLY OR PURSUANT TO THE EXERCISE OF

THE POWER OF SALE GRANTED HEREIN.

10.3 Successors and Assigns. This Deed of Trust and each and every covenant,

agreement and other provisionhereof shallbe binding upon Trustorand itssuccessorsand

assignsincluding,without limitation,each and every from time to time recordowner of the

Premisesor any otherpersonhavingan interesttherein,shallrun with the landand shallinureto

thebenefitof Beneficiaryand itssuccessorsand assigns.As used hereinthewords "successors

and assigns"shallalso be deemed to includethe heirs,representatives,administratorsand

executorsof any naturalperson who isor becomes a partyto thisDeed of Trust. In the event

thatthe ownership of the Premises becomes vestedin a person or persons otherthan Trustor,

Beneficiaryshallnot have any obligationto dealwith such successoror successorsin interest

unlesssuch transferispermittedby thisDeed of Trust and then only upon being notifiedin

writingof such change of ownership. Upon such notification,Beneficiarymay thereafterdeal

with such successorinplaceof Trustorwithoutany obligationtothereafterdealwith Trustorand

withoutwaiving any liabilityof Trustorhereunder,under the Note or under any of the other

Loan Documents. No change of ownership shallinany way operatetoreleaseor dischargethe

liabilityof Trustorhereunderunlesssuch releaseordischargeisexpresslyagreedtoinwritingby

Beneficiary.
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10.4 Unenforceabilityof CertainClauses. The unenforceabilityor invalidityof any

provisions hereof shall not render any other provision or provisions herein contained

unenforceableor invalid.

10.5 Captionsand Headings. The captionsand headingsof thevarioussectionsof this

Deed of Trustare forconvenience only and are not to be construedas confming or limitingin

any way thescope or intentof theprovisionshereof. Whenever thecontextrequiresor permits

the singularshallincludethe plural,the pluralshallincludethe singularand the masculine,

feminineand neutershallbe freelyinterchangeable.

10.6 Notices. Any noticesand other communications permittedor requiredby the

provisionsof thisDeed of Trustshallbe in writingand shallbe deemed to have been properly

given or served by (i)personaldelivery,(ii)depositingthe same with the United StatesPostal

Service,or any officialsuccessorthereto,designatedas Registeredor CertifiedMail, Return

Receipt Requested, bearing adequate postage,or (iii)depositingthe same with a reputable

privatecourieror overnightdeliveryservice,in each case addressed as hereinafterprovided.

Each such noticeshallbe effective(a)immediatelyupon personaldelivery,(b)three(3)days

afterbeingdepositedintheU.S. Mail,or (c)one (1)businessday afterdeliverytosuch courier

or deliveryservice.The time periodwithinwhich a responseto any such noticemust be given,

however, shallcommence to run from thedateof receiptof thenoticeby theaddresseethereof.

Rejectionor other refusalto acceptor the inabilityto deliverbecause of changed addressof

which no noticewas given shallbe deemed to be receiptof the noticesent. By givingto the

otherpartyheretoat leastten (10)days' noticethereof,eitherpartyheretoshallhave the right

from time totime and atany time duringtheterm of thisDeed of Trusttochange itsaddressand

shallhave therightto specifyas itsaddressand shallhave therightto specifyas itsaddressany

otheraddresswithintheUnitedStatesofAmerica.

Each noticetoBeneficiaryshallbe addressedas follows:

ColliersFunding LLC

90 South Seventh Street

Suite4300

Minneapolis,MN 55402

Attention:Loan ServicingDepartment

With a copy to:

Fabyanske,Westra,Hart & Thomson, P.A.

333 South Seventh Street

Suite2600

Minneapolis,MN 55402

Attention:Rory O. Duggan, Esq.

Each noticetoTrustorshallbe addressedas follows:

Vine StreetTownhomes, LLC

1265 E.FortUnion Blvd.,Ste.120
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Cottonwood Heights,UT 84047

Attention:ProjectManager

With a copy to:

Cheney Law Group
10808 South RiverFrontParkway, Suite365

South Jordan,UT 84095

Attention:BrianCheney, Esq.

Each noticetoTrusteeshallbe addressedas follows:

Cottonwood TitleInsuranceAgency
1996 E.6400 S.,Ste.120

SaltLake City,UT 84121

Attention:Cort Ashton

10.7 Savings Clause. Itisexpresslystipulatedand agreed to be the intentof Trustor

and Beneficiaryat alltimes to comply with applicablestatelaw or applicableUnited States

federallaw (tothe extentthatitpermitsBeneficiaryto contractfor,charge,take,reserveor

receivea greateramount of interestthanunder statelaw)and thatthisSectionshallcontrolevery

othercovenantand agreement intheNote, thisDeed of Trustand any otherLoan Document. If

the applicablelaw iseverjudiciallyinterpretedso as to renderusuriousany amount calledfor

undertheNote, thisDeed of Trustor under any of theotherLoan Documents, or contractedfor,

charged,taken,reserved,or receivedwith respectto the IndebtednessSecured Hereby, or if

Beneficiary'sexerciseof theoptionto acceleratethematurityof theNote, or ifany prepayment

by TrustorresultsinTrustorhaving paid any interestinexcess of thatpermittedby applicable

law, then itisTrustor'sand Beneficiary'sexpress intentthatallexcess amounts theretofore

collectedby Beneficiaryshallbe creditedon the principalbalance of the Note and allother

IndebtednessSecured Hereby (or,ifthe Note and allotherIndebtednessSecured Hereby have

been or would therebybe paid infull,refundedto Trustor),and the provisionsof the Note, this

Deed of Trustand the otherLoan Documents shallimmediately be deemed reformed and the

amounts thereaftercollectiblehereunderand thereunderreduced,without the necessityof the

executionof any new documents, so astocomply with theapplicablelaw,butso astopermitthe

recoveryof the fullestamount otherwisecalledforhereunderor thereunder.All sums paid or

agreed to be paid to Beneficiaryfor the use, forbearanceor detentionof the Indebtedness

Secured Hereby shall,to the extent permitted by applicablelaw, be amortized,prorated,

allocated,and spreadthroughoutthe fullstatedterm of the IndebtednessSecured Hereby until

payment in fullso thatthe rateor amount of intereston account of the IndebtednessSecured

Hereby does not exceed the maximum lawfulratefrom time to time ineffectand applicableto

theIndebtednessSecured Hereby forso longas theIndebtednessSecured Hereby isoutstanding.

Notwithstanding anything to the contrary contained herein or in any of the other Loan

Documents, itisnot the intentionof Beneficiaryto acceleratethe maturityof any interestthat

has notaccruedatthetime of such accelerationor tocollectunearned interestatthetime of such

acceleration.
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10.8 Obligationsof Environmental Indemnity. Notwithstanding anything to the

contrarysetforthhereinor any of theLoan Documents, thisDeed of Trustdoes notand willnot

securetheobligationsevidenced by or arisingunder any environmentalindemnity,includingthe

EnvironmentalIndemnity,made by Trustorwith respecttothePremises.

10.9 Consent to Jurisdiction.Trustorsubmitsand consentsto personaljurisdictionof

the courtsof the county where the Premises islocatedand the courtsof the United Statesof

America locatedin such stateforthe enforcement of thisinstrumentand waives any and all

personalrightsunder the laws of any stateor the United Statesof America to object to

jurisdictionin such courts. Litigationmay be commenced in the statecourt of general

jurisdictionforsuch county or in the United StatesDistrictCourt locatedin such state,at the

electionof Beneficiary.Nothing containedhereinshallpreventBeneficiaryfrom bringingany

actioninany otherstateorjurisdictionagainstany otherpersonor exercisingany rightsagainst

any securitygiven to Beneficiaryor againstTrusteror Guarantor personally,or againstany

propertyof Trustorin any otherstateor jurisdiction.Commencement of any such actionor

proceeding in any other stateor jurisdictionshallnot constitutea waiver of consent to

jurisdictionof or thesubmissionmade by Trustorto personaljurisdictioninany of such courts.

In theeventan actioniscommenced inanotherjurisdictionor venue under any tortor contract

theory arisingdirectlyor indirectlyfrom the relationshipcreated by this Deed of Trust,

Beneficiary,atitsoption,shallbe entitledtohave thecasetransferredtoone of thejurisdictions

and venues above describedor any otherjurisdiction,or ifsuch transfercannot be accomplished

underapplicablelaw,tohave such casedismissedwithoutprejudice.

10.10 Waiver of Jury Trial. TRUSTOR HEREBY WAIVES TRIAL BY JURY IN

ANY JUDICIAL PROCEEDING TO WHICH ANY PARTIES TO THIS DEED OF TRUST

ARE INVOLVED DIRECTLY OR INDIRECTLY AND ANY MATTER IN ANY WAY

ARISING OUT OF, RELATED TO, OR CONNECTED WITH THIS DEED OF TRUST OR

THE RELATIONSHIP ESTABLISHED HEREUNDER, AND WHETHER ARISING OR

ASSERTED BEFORE OR AFTER THE DATE OF THIS DEED OF TRUST.

10.11 Indemnity. Trustor agrees to indemnify, protect,hold harmless and defend

Beneficiaryfrom and againstany and alllosses,liabilities,claims(including,withoutlimitation,

attorneys'fees,disbursementsand courtcostspriortotrial,attrialand on appeal)which may be

imposed on, incurredor paidby,or assertedagainstBeneficiaryby reasonor on accountof,or in

connectionwith,(i)any misconduct of Trustoror any Defaultor Event of Defaulthereunder,(ii)

the construction,reconstructionor alterationof the Premises,(iii)any negligenceof Trustoror

any negligenceor willfulmisconductof any lesseeof thePremisesor any partthereof,or any of

theirrespectiveagents,contractors,subcontractors,servants,directors,officers,employees,

licensesor invitees,or (iv)any accident,injury,death or damage to any person or property

occurring in,on or about the Premises or any street,drive,sidewalk,curb or passageway

adjacentthereto,excepttotheextentthatthe same resultsdirectlyfrom the grossnegligenceor

willfulmisconduct of Beneficiaryor itsagents,contractors,subcontractors,servants,directors,

officers,employees, licensesor invitees.Any amount payableto Beneficiaryunder thisSection

10.11shallbe due and payableupon demand thereforand receiptby Trustorof a statementfrom

Beneficiarysettingforthinreasonabledetailtheamount claimed and thebasisthereforand upon

reasonableopportunityforTrustorto verifyand/orchallengesame. Trustor'sobligationsunder

thisSection10.11shallsurvivetherepayment or any othersatisfactionof theNote and shallnot
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be affectedby the absence or unavailabilityof insurancecoveringthe same or by the failureor

refusalof any insurancecarrierto perform any obligationon itspartunder any such policyof

insurance,Ifany claim,actionor proceedingismade or brought againstBeneficiarywhich is

subjecttothe indemnitysetforthinthisSection10.11,Trustorshallresistor defend againstthe

same, in itsown name or,ifnecessary,in the name of Beneficiary,by attorneysforTrustor's

insurancecarrier(ifthesame iscovered by insurance)approved by Beneficiary(which approval

shallnot unreasonablybe withheld)or otherwiseby attorneysretainedby Trustorand approved

by Beneficiary(which approvalshallnot be unreasonablywithheld).ifBeneficiaryhas approved

of the attorneysprovided by Trustor or Trustor'sattorneyand neverthelesselectsto retain

separate counsel, Beneficiary shall do so at its sole cost and expense. TRUSTOR

ACKNOWLEDGES AND CONFlRMS THAT CERTAIN PROVISIONS OF THIS DEED OF

TRUST AND THE OTHER LOAN DOCUMENTS IMPOSE UPON TRUSTOR CERTAIN

OBLIGATIONS AND INDEMNITIES FOR CLAIMS RESULTING FROM THE

NEGLlGENCE OR ALLEGED NEGLIGENCE OF BENEFICIARY OR THE OTHER

INDEMN1FIED PARTIES.

10.12 Litigation.Trustor,at itssolecostand expense,shallappear inand defend any

dispute,action,suitor proceedingpurportingtorelateto oraffecttheNote, the Loan Agreement

or thesecuritytherefor,including,withoutlimitation,thisDeed of Trustor the Premises. Ifany

actionor proceedingrelatingtoor affectingtheNote,thisDeed of Trust,theLoan Agreement or

the Premises iscommenced or threatened,to which actionor proceedingBeneficiaryismade a

party,or in which itbecomes necessaryor desirable,in Beneficiary'sreasonableopinion,to

defend or uphold,or to considerdefending or upholding,the lienof thisDeed of Trust,or to

protectthe Premisesor any partthereof,or to exercise,or to obtainthe rightto exercise,any of

Beneficiary'srights,powers and remedies hereunder, including,without limitation, any

foreclosureor commencement of foreclosureproceedings,probateproceedingsand bankruptcy,

insolvency,arrangement,reorganizationor otherdebtor-reliefproceedings,or with respectto

which Beneficiaryotherwiseincurscostsor expenses,allsums paid by Beneficiaryinorderto

determinethe meritsthereof,to establishor defend therightsand liensof thisDeed of Trust,to

protectthePremisesor any partthereofand toexercise,orto obtaintherighttoexercise,any of

Beneficiary'srights,powers and remedies hereunder,and/orotherwiseincurredby Beneficiary

inconnectiontherewith(including,withoutlimitation,attorneys'feesand costsand allowances

priorto trial,at trialand on appeal)and whether suitbe brought or not,and whether or not

Beneficiaryprevailstherein,shallbe paid,upon demand, to Beneficiaryby Trustor,together

with interestthereonattheInterestRate from thedateincurred,and any such sum or sums shall

be securedhereby.

10.13 Acts of Beneficiary.Intheevent Beneficiary(a)grantsany extensionsof time or

forbearancewith respectto thepayment of any IndebtednessSecured Hereby; (b)takesotheror

additionalsecurityforthe payment thereof;(c)waives or failsto exerciseany right,power or

remedy grantedherein,intheNote, intheLoan Agreement or inany otherLoan Documents; (d)

grantsany release,with or withoutconsideration,of thewhole or any partof thesecurityforthe

payment of the IndebtednessSecured Hereby or the releaseof any person,partyor entityliable

forpayment of saidIndebtednessSecured Hereby; and/or(e)amends or modifiesinany respect

any ofthe termsand provisionshereof,oftheNote (including,withoutlimitation,substitutionof

anothernote),of the Loan Agreement or of any other Loan Document; then,and in any such

event,such actor omission to actshallnot releaseTrustorunder any covenant of thisDeed of
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Trust,of the Note, of the Loan Agreement or of any other Loan Document, nor preclude

Beneficiaryfrom exercisingany right,power or privilegehereinorthereingrantedor intendedto

be granted,and shallnot inany way impairor affectthe lienor priorityof thisDeed ofTrust.In

the event any additionalrealproperty,improvements, leases,fixturesor personalpropertynot

hereinspecificallyidentifiedshallbe or become a partof the Premises,then thisDeed of Trust

shallimmediatelyattachto and constitutea lienagainstor securityinterestin such additional

items,as appropriate,withoutfurtheractor deed of eitherpartyhereto.

10.14 Time of the Essence.Trustoragreesthatwhere, by the terms hereof or of the

Note,a day isnamed or a time fixedforthepayment of any sum of money or theperformanceof

any agreement,thattime isoftheessence.

10.15 Business Loan. Trustercertifiesand agrees that(a)the propertyis not used

primarilyforagriculturalpurposes,theproceedsof theNote willnot be used forpersonal,family

or leaseholdpurposes and thatthe principalobligationsecured hereby constitutesa "business

loan"coming withinthe definitionand purview of applicablelaw and (b)thatthe Loan isan

exempted transactionunder theTruth-in-LendingAct, 15.U.S.C.Sec. 1601 etseq.

10.16 Future Advances; Maximum PrincipalAmount. At alltimes, regardlessof

whether any Loan Proceeds have been disbursed,thisDeed of Trust securesas partof the

IndebtednessSecured Hereby the payment of any and allloan financecharges,commissions,

servicecharges,liquidateddamages, attorneys'fees,expenses and futureadvances due to or

incurredby Beneficiaryinconnectionwith the IndebtednessSecured Hereby, allinaccordance

with the Loan Documents. All futureadvances shallbe a lienon the Premises atand from the

time of the recordingof thisDeed of Trustinaccordancewith applicablelaw.All personswho

may have or acquirean interestinthePremises arehereby deemed to have noticeof thetermsof

the IndebtednessSecured Hereby and thatthisDeed of Trust securesfutureadvances,and to

have notice,ifprovidedtherein,thatthe rateof intereston theNote or any otherIndebtedness

Secured Hereby may vary from time to time.Without limitingtheapplicationof applicablelaw,

funds disbursedthat,in the reasonableexerciseof Beneficiary'sjudgment, are needed to

complete the Improvements to the Real Propertyor to protectBeneficiary'ssecurityare to be

deemed obligatoryadvances hereunderand willbe added tothetotalindebtednessevidenced by

the Note and secured by thisDeed of Trust and the IndebtednessSecured Hereby will be

increasedaccordingly.

10.17 Trustee.

(a) Beneficiarymay, from time to time,by a writteninstrumentexecutedand

acknowledged by Beneficiaryand recorded in the county in which the

Premises is locatedand by otherwisecomplying with the provisionsof

applicablelaw,substitutea successoror successorstoany Trusteenamed

hereinor actinghereunder;and said successorwill,withoutconveyance

from the Trusteepredecessor,succeed to alltitle,estate,rights,powers

and dutiesof saidpredecessor.

(b) At any time,or from time to time,without liabilitythereforand without

notice,upon writtenrequestof Beneficiaryand without affectingthe
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personalliabilityof any person forpayment of the IndebtednessSecured

Hereby or the effectof thisDeed of Trust upon the remainder of said

Premises,Trusteemay (a)reconvey any partof saidPremises,(b)consent

in writingto the making of any map or platthereof,(c)join in granting

any easement thereon,or (d) join in any extensionagreement or any

agreement subordinatingthelienorchargehereof.

(c) Trustee acceptsthisTrust when thisDeed of Trust,duly executed and

acknowledged, ismade a publicrecordas providedby law.

10.18 Conflictwith Loan Agreement. In the event of any conflictbetween the terms

and conditionshereof and the terms and conditionsof the Loan Agreement, the terms and

conditionsoftheLoan Agreement shallcontrol

10.19 EntireAgreement. PURSUANT TO UTAH CODE ANNOTATED SECTION

25-5-4,TRUSTOR IS NOTIFIED THAT THIS DEED OF TRUST, THE NOTE AND OTHER

LOAN DOCUMENTS GOVERNING, EVIDENCING AND SECURING THE LOAN

REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE

CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT

ORAL AGREEMENTS OF THE PARTIES.

[Remainder ofPage IntentionallyLeftBlank)
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IN WITNESS WHEREOF, Trustorhas caused thisDeed of Trusttobe executedas of the

datefirstabove written.

VINE STREET TOWNHOMES, LLC,

a Utah limitedliabilitycompany

By: AIMField, LLC, a Utah limitedliabilitycompany
Its: Manager

By:
Name: Bradley Miles

Its: AuthorizedRepresentative

ACKNOWLEDGMENT

STATE OF UTAH )

)ss.

COUNTY OF SALT LAKE )

This instrumentwas acknowledged beforeme on this 7 day of ,2023, by

Bradley P. Miles,an individual,as Authorized Representativeof AIMField, LLC, the Manager
ofV e StreetTownhomes, LLC, a Utah limitedliabilitycompany, on behalfof saidcompany.

*·- STEPHANIEJUNE GALLEY
NotaryPublicStateofUtah* My CommissionExpireson

November05.2025'"* Comm. Numbor:721326
.- Af--

(Stamp) (Signatureof otarialofficer)
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ExhibitA

Legal Description

PARCEL 1:

LOT 101,TOOELE CITY VINE STREET MINOR SUBDIVISION, ACCORDING TO THE

OFFICIAL PLAT THEREOF ON FILE AND OF RECORD IN THE TOOELE COUNTY

RECORDER'S OFFICE, RECORDED MARCH 15,2016 AS ENTRY NO. 426075 IN BOOK

19 AT PAGE 35.

PARCEL 2:

A PARCEL OF LAND, SITUATE IN THE NORTHEAST QUARTER OF SECTION 27,

TOWNSHIP 3 SOUTH, RANGE 4 WEST, SALT LAKE BASE AND MERIDIAN, AND [N

TOOELE CITY, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE NORTH LINE OF VINE STREET, WHICH IS

LOCATED SOUTH 0°21'38"EAST 2251.43 FEET ALONG THE Q UARTER SECTION LINE

AND EAST 7.67FEET TO THE INTERSECTION OF THE NORTH LINE OF VINE STREET

WITH THE EAST LINE OF 7TH STREET, AND NORTH 80°54'19" EAST 676.10 FEET

ALONG SAID NORTH LINE FROM THE NORTH QUARTER CORNER OF SECTION 27,

TOWNSHIP 3 SOUTH, RANGE 4 WEST, SALT LAKE BASE AND MERIDIAN, AND

RUNNING THENCE NORTHEASTERLY 4L92 FEET ALONG THE ARC OF A 29.50-FOOT

RADIUS TANGENT CURVE TO THE LEFT (CENTER BEARS NORTH 9°05'41" WEST,

AND THE LONG CHORD BEARS NORTH 40°11'31" EAST 38.48 FEET, THROUGH A

CENTRAL ANGLE OF 81°25'36");THENCE NORTH 0°31'l7"WEST 351.29 FEET TO THE

NORTH LINE OF THE OLD RAILROAD RIGHT-OF-WAY; THENCE NORTH 82°27'36"

EAST 327.50 FEET ALONG SAID RIGHT-OF-WAY; THENCE SOUTH 14°l6'55"EAST

42.76 FEET ALONG AN EXISTING CHAINLINK FENCE, TO A CORNER THEREOF;

THENCE NORTH 83°00'06" EAST 109.04 FEET ALONG SAID FENCE LINE TO THE

RECORDED TOOELE CITY VINE MINOR SUBDIVISION, ENTRY NO. 426075; THENCE

SOUTH 0°21'59"EAST 320.72 FEET ALONG SAID RECORDED PLAT TO THE NORTH

LINE OF VINE STREET; THENCE SOUTH 80°54'19"WEST 473.08 FEET ALONG SAID

NORTH LINE, TO THE POINT OF BEGINNING.

PARCEL 2A:

A NON-EXCLUSlVE SANITARY SEWER EASEMENT AS GRANTED IN THAT CERTAIN

SANITARY SEWER EASEMENT RECORDED MARCH 6, 2023 AS ENTRY NO. 586188,

BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

AN EASEMENT, SITUATE IN THE NORTHEAST QUARTER OF SECTION 27,

TOWNSHIP 3 SOUTH, RANGE 4 WEST, SALT LAKE BASE AND MERIDIAN, SAID

EASEMENT ALSO LOCATED IN TOOELE, UTAH, MORE PARTICULARLY DESCRIBED

AS FOLLOWS:
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BEGINNING AT A POINT WHICH IS NORTH 0°20'l3"WEST 859.18 FEET ALONG THE

SECTION LINE, AND WEST 1954.53 FEET FROM THE EAST QUARTER CORNER OF

SECTION 27, TOWNSHIP 3 SOUTH, RANGE 4 WEST, SALT LAKE BASE AND

MERIDIAN, AND RUNNING: THENCE SOUTH 82°55'00"WEST 464.78 FEET; THENCE

NORTH l°l0'50" WEST 322.20 FEET MORE OR LESS FOLLOWING AN EXISTING

FENCE LINE TO A POINT ON THE SOUTH LINE OF 110 NORTH STREET (GOLF

COURSE ROAD); THENCE NORTH 89°59'34" EAST 20.00 FEET ALONG SAID SOUTH

LINE OF 110 NORTH STREET (GOLF COURSE ROAD); THENCE SOUTH l°l0'50"EAST

294.59 FEET MORE OR LESS FOLLOWING AN EXISTING FENCE LINE TO A CORNER

THEREOF; THENCE NORTH 82°55'00"EAST 444.97 FEET MOR.E OR LESS ALONG AN

EXlSTING FENCE LINE TO THE NORTH WEST CORNER OF THE FUTURE 'PAR 4

ESTATES' PUD PHASE 1; THENCE SOUTH 0°31'l7" EAST 25.16 FEET ALONG THE

WEST BOUNDARY LINE OF SAID FUTURE 'PAR 4 ESTATES' PUD PHASE 1 TO THE

POINT OF BEGINNING.
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