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MORTGAGE, SECURITY AGREEMENT AND

ASSIGNMENT OF RENTS

(FOR DABC 2009A STORE FACILITIES (CEDAR CITY STORE))

THIS MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF

RENTS (FOR DABC 2009A STORE FACILITIES (CEDAR CITY STORE)) (hereafter

referredto as this"Mortgage"), made and entered into as of March 1, 2009, by and

between the UTAH STATE BUILDING OWNERSHIP AUTHORITY (the

"Mortgagor"), a body politicand corporateof the Stateof Utah, whose mailing addressis

do Division of FacilitiesConstructionand Management, 4110 StateOffice Building,Salt

Lake City, Utah 84114, and WELLS FARGO BANK, N.A., a national banking

association(the "Mortgagee"), whose mailing address is 299 South Main Street,2"

Floor,SaltLake City,Utah 84111, Attn: Corporate Trust Department, as Trustee under

thatcertainIndenture of Trust,Assignment of StateFacilitiesMaster Lease Agreement

and SecurityAgreement, dated as of September 1, 1994, as supplemented and amended

(the"Indenture"),by and between the Mortgagor and the Mortgagee.

WITNESSET H:

WHEREAS, the Mortgagor is authorized to undertake the acquisitionand

constructionof certainfacilitiespursuant to the StateBuilding Ownership Authority Act,

Part 3, Chapter 1,Title63B (the"Act") of Utah Code Annotated 1953, as amended (the

"Utah Code"), and to lease such facilitiesto statebodies (as defined in the Act) in

accordance with theprovisionsof the Act; and

WHEREAS, the Mortgagor and the Stateof Utah, actingthrough itsDepartment

of Administrative Services,Division of FacilitiesConstruction and Management (the

"Lessee"),have entered intothatcertainStateFacilitiesMaster Lease Agreement, dated

as of September 1,1994, as supplemented and amended (the"Master Lease"),pursuantto

which the Mortgagor has agreed,among otherthings,(a)to acquirea certaintractof land

or intereststherein located in Iron County, Utah, more particularlydescribed in the

Granting Clause (as hereinafterdefined) hereto, together with all buildings and

improvements thereon and alltenements,hereditaments,easements, rights-of-way,rights,

privilegesand appurtenances belonging or in any way appertainingthereto(collectively,

the "Site"),(b)to acquireand constructcertainbuildings,structuresand relatedfacilities,

property and improvements locatedor to be locatedon the Site(hereinafter,collectively

with the Site,the "Property"),and (c)to leasethe Propertyto the Lessee on the terms and

conditionssetforthinthe Master Lease; and

WHEREAS, the Act provides thatthe Mortgagor may issue and sellitsrevenue

bonds forthe purpose of paying the costsof acquiringand constructingfacilitiessuch as

the Property,and furtherprovides thatany bonds so issued may be secured by (among

otherthings)a mortgage covering allor any partof the facilitiesfinancedthereby and any
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othersecuritydevice on those facilitiesas the Mortgagor may deem most advantageous;
and

WHEREAS, the Mortgagor has issued itsSeries2009A Bonds (as such term is

defined in the Indenture),under and pursuant to the Indenture and the Act, a portionof

the proceeds of which have been or will be used to acquire and constructthe Property;
and

WHEREAS, itisanticipatedthatadditionalamounts may be necessary to acquire
and constructthe Property or for otherpurposes specifiedin the Master Lease and as a

resultthereofprovision has been made in the Indenture for the issuance of additional

paritybonds from time to time (hereinafterreferredto as the "AdditionalBonds"), which

AdditionalBonds (togetherwith certainbonds heretoforeissuedpursuantto the Indenture

the "Prior Parity Bonds") and the Series 2009A Bonds are hereinaftercollectively
referredto as the "Bonds"); and

WHEREAS, the Mortgagor desiresto provide securityfor the payment of the

principalof,and premium, ifany, and intereston, the Bonds under the Indenturefrom

time to time, according to their tenor and effect,and to provide security for the

performance and observance by the Mortgagor of allthe covenants expressed or implied
inthe Indentureand inthe Bonds;

NOW, THEREFORE, in considerationof the premises, and other good and

valuableconsiderationthe receiptand sufficiencyof which arehereby acknowledged, the

Mortgagor does hereby MORTGAGE, GRANT, CONVEY, TRANSFER and ASSIGN

unto the Mortgagee, and the Mortgagee's successorsand assigns,and does hereby grant
to the Mortgagee, itssuccessorsand assigns,forever,a securityinterest(as a purchase

money obligation and mortgage) in, except any Excepted Property (as hereinafter

defined)hereinafterexpressly excepted from the lienhereof,allright,titleand interest

that the Mortgagor now has or may hereafter acquire in the following described

properties,rights,interestsand privileges(hereinaftersometimes collectivelyreferredto

as the "Mortgaged Property"):

GRANTING CLAUSE

All right,titleand interestof the Mortgagor in and to the realestatesituatedin

Iron County, State of Utah, that is more particularlydescribed on Exhibit A attached

hereto and incorporated herein by this reference,TOGETHER WITH (i)the entire

interestof the Mortgagor in and to all buildings, structures,improvements and

appurtenances now standing,or at any time hereafteracquired,constructed,improved,
extended or placed, upon such real estate,including allright,titleand interestof the

Mortgagor, if any, in and to allbuilding material,building equipment and fixturesof

every kind and nature whatsoever on any of saidrealestateor in any building,structure

or improvement now or hereafterstanding on said real estate,which are classifiedas

fixturesunder applicable law and which are used in connection with the operation,
maintenance or protection of said buildings,structuresand improvements as such,
whether or not the same are used in connection with the operation of any business
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conducted upon any of said real estate,and the reversion or reversions,remainder or

remainders, in and to any of said realestate,and togetherwith the entireinterestof the

Mortgagor in and to alland singularthe tenements, hereditaments,easements, rights-of-

way, rights,privilegesand appurtenances to said realestate,belonging or in any wise

appertainingthereto,includingwithout limitationthe entireright,titleand interestof the

Mortgagor in,to and under any streets,ways, alleys,gores or stripsof land adjoiningsaid

realestate,and allclaims or demands whatsoever of the Mortgagor eitherin law or in

equity,in possession or expectancy of,in and to saidrealestate,itbeing the intentionof

the partieshereto that,so faras may be permitted by law, allproperty of the character

hereinabove described,which is now owned or is hereafteracquired by the Mortgagor
and isaffixedor attachedor annexed to saidrealestate,shallbe and remain or become

and constitutea portionof saidrealestateand the securitycovered by and subjectto the

lienof thisMortgage, and togetherwith allrents,income, revenues, issuesand profits

thereof,and the present and continuing rightto make claim for,collect,receive and

receipt for any and all of such rents,income, revenues, issues and profitsarising
therefrom or in connection therewith;(ii)allappurtenances,easements, water and water

rights belonging to or used upon or in connection with said real estate (however

represented),pumps, pumping plants,pipes,flumes and ditches,rights-of-wayand other

rightsused in connection therewithor as a means of accessthereto,or hereafterowned or

constructedor placed thereupon; (iii)allthe estate,interest,right,title,property or other

claim or demand of every naturewhatsoever in and to the Mortgaged Property,including

specifically,but without limitation,all depositsmade with or other securitygiven to

utilitycompanies by the Mortgagor with respectto the Mortgaged Property and claims or

demands relatingto insurance or condemnation awards thatthe Mortgagor now has or

may hereafteracquire,includingalladvance payments of insurance premiums made by
the Mortgagor with respectthereto;(iv)allright,titleand interestof the Mortgagor in and

to allground leases,leases,subleases,licenses,occupancy agreements, concessions or

otherarrangements,whether writtenor oral,whereby any person,corporationor business

or governmental entity has agreed to pay money or any considerationfor the use,

possessionor occupancy of the premises hereby conveyed or subjectto the lienhereof,or

any part or portion thereof or space therein,and allrents,income, profits,benefits,

advantages and claims againstguarantorsunder any of the foregoing;and (v) allrents,

profits,damages, royaltiesand revenues of every kind,natureand descriptionwhatsoever

thatthe Mortgagor may be entitledto receivefrom any person or entityowning or having
or hereafteracquiring a rightto the oil,gas, water (whether riparian,appropriativeor

otherwise,and whether or not appurtenant) or mineral rightsand reservationsof the

Mortgaged Property,with the rightin the Mortgagee to receiveand receiptthereforand

apply the same to the indebtedness secured hereby eitherbefore or afterany default

hereunder or under the Indenture,and the Mortgagee may demand, sue for and recover

any such payments but shallnot be requiredto do so.

To the extentthatthe Mortgaged Property isnot comprised of realproperty,this

Mortgage constitutesor shallbe treatedas constitutinga securityagreement under the

Utah Uniform Commercial Code, so thatthe Mortgagee shallhave and may enforce a

securityinterestto secure payments of all sums due or to become due under this

Mortgage, the Indenture or any Bonds, in any or allof the aforesaidbuildingmaterial,

buildingequipment and fixturesand other articlesof property,real,personal and mixed,
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now owned or hereafteracquired,inadditionto,but not in limitationof,the lienupon the

same as part of the realtyimposed by the foregoing provision hereof, such security
interesttoattachatthe earliestmoment permittedby law.

EXCEPTED PROPERTY

There is,however, expresslyexcepted and excluded from the lienand operation
of thisMortgage allproperty installedby the Lessee under the Master Lease, or by any
sublessee or licenseeof the Lessee as provided in Section 9.03 of the Master Lease

(hereinsometimes referredto as "Excepted Property").

TO HAVE AND TO HOLD alland singularthe Mortgaged Property,whether

now owned or hereafteracquired,unto the Mortgagee and itsrespectivesuccessorsin

saidMortgaged Property and assignsforever;

SUBJECT, HOWEVER, to Permitted Encumbrances (as defmed in the

Indenture).

The foregoing provisionsof thisMortgage are herein referredto collectivelyas

the "Granting Clause."

FOR THE PURPOSE OF SECURING:

(1) payment of the principalof, and intereston, the Series 2009A

Bonds issued by the Mortgagor pursuant to the Indenture in the aggregate principal
amount of $25,505,000 which Series2009A Bonds arepayable as to principalon May 15

of each of the years setforthbelow:

Year

(May 15) PrincipalAmount InterestRate

2011 $ 830,000 3.000%

2012 875,000 3.000

2013 900,000 3.000

2014 925,000 3.000

2015 950,000 4.000

2016 975,000 4.000

2017 1,025,000 5.000

2018 1,075,000 5.000

2019 1,125,000 5.000

2020 1,175,000 5.000

2021 1,250,000 5.000

2022 1,300,000 5.000

2023 1,375,000 5.000

2024 1,450,000 5.000

2025 1,500,000 5.000

2026 1,575,000 5.000
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Year

(May 15) PrincipalAmount InterestRate

2027 1,675,000 5.000

2030 5,525,000 5.000

all such payments of principal,interestand other amounts being payable by the

Mortgagor to the Mortgagee atthe principalcorporatetrustofficeof the Mortgagee atits

addressfirstabove written;

(2) payment of the principalof,and premium, ifany, and intereston,
the PriorParityBonds issuedby the Mortgagor pursuant to the Indenture;

(3) payment of the principalof,and premium, ifany, and intereston,

any AdditionalBonds issuedby the Mortgagor pursuantto the Indenture;

(4) payment of allsums advanced by or on behalf of the Mortgagee
hereunder or under the Indenture for the purpose of protectingthe Mortgaged Property,
with interestthereon,allas provided hereinand inthe Indenture;and

(5) payment of each and every obligationand performance of each and

every covenant and agreement of the Mortgagor contained herein or in the Indenture,as

the Indenturemay be amended or supplemented from time to time in accordance with its

terms, and with respect to the Prior Parity Bonds, the Series 2009A Bonds and any
AdditionalBonds issuedpursuantto the Indenture.

The Mortgagor hereby covenants with the Mortgagee that the Mortgagor has

marketable fee simple title(asdescribedin the Granting Clause) in and to the Mortgaged

Property;thatthe Mortgagor has good and lawful authorityto assign,sell,convey and

mortgage the same; that the Mortgaged Property is free and clear of all liens and

encumbrances whatsoever, except as may be above stated and except Permitted

Encumbrances; and the Mortgagor covenants to warrant and defend the Mortgaged

Property againstthe lawful claims of allpersons whomsoever, except as may be above

stated,subjectto Section 1.19hereof.

PROVIDED, HOWEVER, thatifthe Mortgagor, itssuccessorsor assigns,shall

well and trulypay, or cause to be paid,the principalof the Bonds and the interestand

premium, ifany, due or to become due thereon atthe times and inthe manner mentioned

inthe Bonds according to the trueintentand meaning thereoffrom Base Rentalsreceived

under the Master Lease (as the Master Lease may be amended from time to time in

accordance with itsterms) and otherwise from the Trust Estateunder the Indenture,and

shallcause the payments to be made intothe Bond Fund (assuch term isdefined in the

Indenture) as required under Article IV of the Master Indenture from Base Rentals

received under the Master Lease and otherwise from the Trust Estateunder the Master

Indenture,or shallprovide,as permittedby the Master Indenture,forthe payment thereof

by depositing with or for the benefitof the Mortgagee, as Trustee under the Master

Indenture,the entireamount due or to become due thereon,and shallwell and trulykeep,

perform and observe allthe covenants and conditions pursuant to the terms of this
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Mortgage and the Indenture(subjectto the limitationshereinand thereincontained)to be

kept,performed and observed by it,and shallpay or cause to be paid to the Mortgagee all

sums of money due or to become due to itin accordance with the terms and provisions
hereof and of the Master Indenture,then upon such finalpayments thisMortgage and the

rightshereby granted shallcease,determine and be void;otherwisethisMortgage isto be

and shallremain infullforceand effect.

All capitalizedterms used but not otherwise specificallydefined in thisMortgage
shallhave the meaning ascribedto such terms in the Indenture or,ifnot defined therein,
inthe Master Lease.

IN ORDER MORE FULLY TO PROTECT THE SECURITY OF THIS

MORTGAGE, THE MORTGAGOR HEREBY COVENANTS AND AGREES AS

FOLLOWS:

ARTICLE I

COVENANTS AND AGREEMENTS OF THE MORTGAGOR

The Mortgagor hereby covenants and agrees as follows,subjectin each instance
to Section 1.19hereof.

Section 1.1 Payment of Secured Obligations. The Mortgagor shall pay

promptly the principalof (whether atmaturity,by accelerationor callforredemption or

otherwise),and premium, ifany, and intereston, the Bonds to the extentthatthe Lessee

pays to the Mortgagee (as the Mortgagor's assignee of the Master Lease under the

Indenture)Base Rentals under the Master Lease, at the places,on the dates and in the

manner provided in the Indenture and in every Bond issued under the Indenture

according to the true intent and meaning thereof; provided, however, that such

obligationsare not general obligationsof the Mortgagor but are limited obligations
payable solely from Revenues (including,but not limited to, Base Rentals under the

Master Lease, which are subjectto annual appropriationby the Utah Legislature),which

Revenues are specificallypledged to such purposes in the manner and to the extent

provided in the Indenture.Nothing inthe Bonds or in the Indentureshallbe construed as

pledging any funds or assetsof the Mortgagor otherthan those mortgaged, assigned and

pledged by the Indenture,thisMortgage and other Mortgages deliveredin accordance
with the Indenture.The Bonds, the premium, ifany, and the interestthereon shallnot be

deemed to constitutea debt or a pledge of the faithand creditof the Mortgagor or the

Stateof Utah (initscapacityas Lessee or otherwise),and neitherthe Mortgagor nor the
State of Utah (in itscapacity as Lessee or otherwise) shallbe obligated to pay the

principalof, and premium, if any, and intereston, the Bonds or other costs incident

theretoexcept from the Revenues pledged therefor,including,but not limitedto,Base

Rentalsthatare subjectto annual appropriationby the Utah Legislatureas provided in the

Master Lease.

Section 1.2 Maintenance. Repair and Operation. The Mortgagor shall,at its
own expense, maintain,repair,manage and operatethe Mortgaged Property,or cause the
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same to be maintained, managed and operated,in good order,condition and repairand

shallsufferno waste or injurythereto,ordinary wear and tearexcepted. The Mortgagor
shallprovide or cause to be provided all securityservice,custodialservice,janitor

service,power, gas, telephone, light,heating and water and all other public utility
services.The Mortgagor shallnot place,or permit to be placed,a load upon any floorof

the Mortgaged Property exceeding the floorload per square footarea thatsuch floorwas

designed to carry and that may be allowed by law. In maintaining, repairing and

operating the Mortgaged Property as described herein,the Mortgagor shallkeep the

Mortgaged Property or cause the Mortgaged Property to be kept free and clearof all

liens,charges and encumbrances, except those caused or consented to by the Mortgagee
in accordance with the Indenture and except Permitted Encumbrances. The Mortgagee

hereby acknowledges thatthe Mortgagor has caused itscovenants in thisSection 1.2to

be performed by the Lessee pursuantto ArticleVI of the Master Lease.

Section 1.3 Required Insurance. (a) The Mortgagor shallatalltimes maintain

or cause to be maintained with responsibleinsurersallsuch insuranceon the Mortgaged

Property (valued as defined below) that is customarily maintained with respect to

propertiesof like characteragainstaccident to, loss of or damage to such properties.

Notwithstanding the generalityof the foregoing,the Mortgagor shallnot be requiredto

maintain or cause to be maintained any insurance that is not availablefrom reputable
insurerson the open market, except as provided in Section 1.3(c)below, or more

insurancethan isspecificallyreferredto below.

The Mortgagor shall:

(i) Keep or cause to be kept a policy or policiesof insurance

against loss or damage to the Mortgaged Property resultingfrom fire,

lightening,vandalism, malicious mischief,riotand civilcommotion, and

such perilsordinarilydefined as "extended coverage" and other perilsas

the Mortgagee and the Mortgagor may have agreed in the Indenture or

may otherwise agree should be insured againston forms and in amounts

satisfactoryto each. Such insurance may be carriedin conjunction with

any other fireand extended coverage insurance carriedor requiredto be

carried by the Mortgagor. Such extended coverage insurance shall,as

nearly as practicable,alsocover lossor damage by explosion,windstorm,

riot,aircraft,vehicle damage, smoke and such other hazards as are

normally covered by such insurance.Such insurance shallbe maintained

in an amount not lessthan the principalamount of the then Outstanding
Bonds or the fullinsurablevalue of the Mortgaged Property (such value to

include amounts spent forAcquisitionand Constructionof the Mortgaged

Property and architectural,engineering, legal and administrativefees,

inspectionand supervisionbut to exclude value attributableto thatportion
of the Mortgaged Property constitutingland), whichever amount is

greater,subjectto deductibleconditionsfor any loss not to exceed the

lesserof $500,000 or the amount availableatany time forsuch deductible

in the Risk Management Fund for any one loss.The term "fullinsurable

value" as used in thissubsectionshallmean the actualreplacement cost,
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using the items of value setforthabove (includingthe costof restoringthe

surfacegrounds owned or leasedby the Mortgagor but excluding the cost

of restoringtrees,plants and shrubs), without deduction for physical

depreciation.Such "fullinsurablevalue" shallbe determined from time to

time but not lessfrequentlythan once inevery 36 months.

(ii) Maintain or cause to be maintained public liability
insuranceagainstclaims for bodily injuryor death,or damage to property

occurring upon, in or about the Mortgaged Property,such insurance to

affordprotectionto a limitof not lessthan $1,000,000 combined single
limit;provided,however, thatnothing herein shallbe construed to require
the Mortgagor to maintain or cause to be maintained any such public

liabilityinsuranceforamounts greaterthan the limitationson such liability

provided under the Utah Governmental Immunity Act, Chapter 30 of Title

63 of theUtah Code. Such insurancemay be maintained under an Owners,
Landlords and Tenants policy and may be maintained in the form of a

minimum $1,000,000 single limitpolicy covering all such risks.Such

insurancemay be carriedin conjunctionwith any other liabilityinsurance

coverage carriedor requiredto be carriedby the Mortgagor or the Lessee.

(iii) Maintain or cause to be maintained workers' compensation

coverage tothe extentrequiredby law.

All insurance herein provided for shall be effected under policiesissued by
insurersof recognized responsibility,licensedor permittedto do businessin the Stateof

Utah, except as otherwise hereinafterprovided. The Mortgagor may, in itsdiscretion,
insure the Mortgaged Property or permit the Mortgaged Property to be insured under
blanket insurance policies that insure not only the Mortgaged Property, but other

propertiesas well,so long as such blanket insurancepoliciesotherwise comply with the
terms of thisSection 1.3(a).

All policiesor certificatesissued by the respectiveinsurersfor insurance shall

provide that such policiesor certificatesshallnot be canceled or materiallychanged
without at leastthirty(30) days prior written notice to the Mortgagee. Certificates

evidencing such policiesshallbe depositedwith the Mortgagee togetherwith appropriate
evidence of payment of the premiums therefor,and, at leastthirty(30) days prior to

expirationdates of expiring policiesor contractsheld by the Mortgagee, copies of
renewal or new policiesor contractsor certificatesshallbe depositedwith the Mortgagee
togetherwith evidence of payment of premiums therefor.

All policiesof insurance (except the policy of public liabilityand property
damage insurance) must provide that the proceeds thereof shall be payable to the

Mortgagee. The Net Proceeds of fireand extended coverage insuranceshallbe deposited
intothe Insurance Fund under the Indentureto be applied to rebuild,replaceand repair
the affected portion of the Mortgaged Property or redeem Outstanding Bonds in

accordance with the Indenture as provided in ArticleX of the Master Lease. The Net
Proceeds of public liabilityand property damage insurance shall be applied toward
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extinguishment or satisfactionof the liabilitywith respectto which the Net Proceeds of

such insuranceshallhave been paid.

(b)Notwithstanding anything herein to the contrary, any policies of

insuranceor any deductibleunder any policiesof insurancethatthe Mortgagor is

required to keep or cause to be kept pursuant to Section 1.3(a)hereof may be

provided through the Risk Management Fund or other self-insuranceprogram
availableto the Mortgagor. In such event,the Mortgagor shall,or shallcause the

Lessee under the Master Lease to,cause the riskmanager of such self-insurance

program to issue certificatesof coverage to the Mortgagee for any such risks

covered by the self-insuranceprogram and otherwise evidencing compliance with

the requirements of Section 1.3(a)hereof,which certificatesof coverage shallbe

accompanied with an opinion of counsel to the Mortgagor or to the Lessee, as the

case may be, that the obligationsof the State of Utah under any such self-

insuranceprogram are legal,binding and enforceableagainstthe Stateof Utah in

accordance with theirterms.

(c)To the extentthatthe Mortgagor isunable to obtainor maintain any of

the insurance required to be carriedas provided in Section 1.3(a)hereof from

reputableinsurerson the open market atreasonablepricestherefor,the Mortgagor
shallprovide forsuch insurancethrough the Risk Management Fund or otherself-

insurance programs. Such self-insuranceshallcomply with the requirements of

subsection(b)of thisSection 1.3.

(d) The Mortgagor shall fileor cause to be filedwith the Mortgagee

annually within one hundred eighty(180) days afterthe closeof each FiscalYear,

commencing with the FiscalYear thatends on June 30, 2009, a writtenstatement

of the Mortgagor satisfactoryto the Mortgagee containing a summary of all

insurance policies (including policies provided through any self-insurance

program describedin Section 1.3(b)or 1.3(c)hereof)then in effectwith respectto

the Mortgaged Property and statingthatthe insurance policiesrequired by this

Mortgage are in fullforceand effect.

(e) The Mortgagor for itselfand itsinsurers,to the extentpossible(as a

reasonable cost) and to the extent permitted by law, hereby waives any claim

againstthe Mortgagee, includingclaims based on negligence,ifthe claim results

from any of the perilsthe Lessee is required to insure againstor provide self-

insuranceforinthisSection 1.3.

(f) The Mortgagee hereby acknowledges thatthe Mortgagor has caused
itscovenants in thisSection 1.3to be performed by the Lessee pursuant to Article
VII of the Master Lease.

Section 1.4 Assignment of Policies Upon Foreclosure. In the event of

foreclosureof thisMortgage or other transferof titleor assignment of the Mortgaged
Property in extinguishment, in whole or in part,of the obligationssecured hereby, all

right,titleand interestof the Mortgagor in and to allpoliciesof insurance and self-

00589662
DMWEST#7009624v1 9 B: 1165 P: 591 Fee $74.00

Debbie B. Johnson Iron County Recorder Page 12 of 33
05/27/2041903:30:41PM By INVESTORQUALITY TITLE



insurance required by Section 1.3 hereof shallinure to the benefitof and pass to the

successor in interestto the Mortgagor or the purchaser or grantee of the Mortgaged

Propertyto the extentnot prohibitedby law.

Section 1.5 Actions Affectine Mortgaged Property. The Mortgagor shall

appear in and defend any action or proceeding affectingor purporting to affectthe

securityof thisMortgage, any additionalor other securityfor any of the obligations
secured hereby or the interest,rights,powers or dutiesof the Mortgagee hereunder; it

being agreed,however, thatin the case of an actionor proceeding againstthe Mortgagee,
the Mortgagee, at itsoption,may appear in and defend any such action or proceeding
deemed necessary by itto perfect,maintain or protectsuch interest,rights,powers or

duties,allin such manner and to such extentas the Mortgagee shalldetermine in itsown

discretion,and the Mortgagee isauthorizedto pay, purchase or compromise on behalfof

the Mortgagor any encumbrance or claim that in itsjudgment appears or purports to

affectthe securityhereof or to be superiorhereto;and to pay allcosts and expenses,

including,but not limitedto,costsof evidence of titleand attorney'sfeesin a reasonable

sum, in any above-described actionor proceedings inwhich the Mortgagor may appear.

Section 1.6 Taxes. (a) The Mortgagor and the Mortgagee understand and

agree thatthe Mortgaged Property constitutespublic property freeand exempt from all

taxationin accordance with applicablelaw.

(b) Notwithstanding Section 1.6(a) hereof, in the event that the

Mortgaged Property or any portionthereofor any portionof the Rentals shall,for

any reason,be deemed subjectto taxation,assessments or charges lawfullymade

by any governmental body thatmay be secured by alien againstthe Mortgaged

Property or any portion of the Reritals,all such taxes, assessments and

governmental charges then due shall be paid, or caused to be paid, by the

Mortgagor, but only from amounts constitutingAdditional Rentals paid by the

Lessee as provided in the Master Lease. With respectto specialassessments or

other governmental charges that may be lawfully paid in installmentsover a

period of years,the Mortgagor shallbe obligatedhereunder to cause the Lessee to

provide forAdditionalRentals under the Master Lease only for such installments

as are required to be paid during the term of the Master Lease. The Mortgagor
shallnot allow any liensfortaxes,assessments or governmental charges to exist

with respectto the Mortgaged Property or any portionthereof(including,without

limitation,any taxes leviedupon the Mortgaged Property or any portionthereof

that,if not paid, will become a charge on the Rentals and receiptsfrom the

Mortgaged Property or any portionthereofpriorto or on a paritywith the charge
thereon and the pledge and assignment thereof to be created and made in the

Indentureand thisMortgage ),or any interesttherein(includingthe interestof the

Mortgagor) or the Rentals and revenues derivedtherefrom or hereunder,except to

the extentpermittedby Section 1.6(c)hereof.

(c) In additionto the rightsof the Lessee under Section 8.01 of the

Master Lease, the Mortgagor may, at itsexpense and in itsname, in good faith

contest,or cause to be contested,any such taxes,assessments and other charges,
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and, in the event of any such contest,may permit the taxes,assessments or other

charges so contestedto remain unpaid during the period of such contestand any
appeal therefrom unless by nonpayment of any such items the securityafforded

pursuant to the terms of the Indenture or this Mortgage will be materially
endangered (inthejudgment of the Mortgagee) or the Mortgaged Property or any
essentialpartthereofwillbe subjectto lossor forfeiture(inthejudgment of the

Mortgagee), in which event such taxes,assessments or charges shall be paid
forthwith.The Mortgagee will cooperate fullywith the Mortgagor in any such
contestupon therequestand atthe expense of the Mortgagor. In the event thatthe

Mortgagor shallfailto pay any of the foregoing items requiredby thisSection 1.6
to be paid,the Mortgagee may (butshallbe under no obligationto)pay the same,
and any amounts so advanced therefor by the Mortgagee shall become an
additionalobligationof the Mortgagor to the Mortgagee (provided that such

obligationshallbe satisfiedonly out of Additional Rentals paid by the Lessee

pursuant to Section8.01(c)of the Master Lease forsuch purpose),which amounts
the Mortgagor hereby agrees to pay (subjectto the foregoing limitation)on
demand togetherwith interestthereon from the date thereofuntilpaid atthe lesser
of eightpercent (8%) per annum or the maximum ratepermittedby law, but only
from moneys appropriatedand legallyavailableforsuch purpose.

(d) The Mortgagee hereby acknowledges that the Mortgagor has
caused itscovenants in thisSection 1.6to be performed by the Lessee pursuant to
ArticleVIII of the Master Lease.

Section 1.7 Alterations, Additions and Improvements to the Mortgased

Property. (a) The Mortgagor shallhave the rightto make or permit to be made any
alterations,additions,replacements,renovations,rehabilitationsor improvements of any
kind, structuralor otherwise, as it shall deem necessary or desirable,on or to the

Mortgaged Property,to attach fixtures,structuresor signs,and to affixany personal
property to the improvements on the Mortgaged Property;provided, however, thatno
such alteration,addition,replacement, renovation,rehabilitationor improvement shall
reduce or otherwise adverselyaffectthevalue of the Mortgaged Propertyor the fairrental
value thereof(such value to be determined in each instancewith referenceto the value to
the Lessee based upon itsuse of the Mortgaged Property under the Master Lease and not
with referenceto such value as may be applicablefora differentuse or by a differentuser
of the Mortgaged Property) or materiallyalteror change the characteror use of the

Mortgaged Property or impair the excludabilityof intereston the Bonds from gross
income of the Owners thereoffor federalincome tax purposes or otherwise adversely
affectthe purposes for which the Mortgagor acquired the Mortgaged Property or for
which the Lessee isleasingthe Mortgaged Propertypursuant to the Master Lease. Except
as provided in Section 1.7(c) hereof, all such alterations,additions,replacements,
renovations, rehabilitationsand improvements shall become the property of the

Mortgagor as a partof the Mortgaged Property and shallbe subjecttothisMortgage.

(b) The Mortgagor willnot permit any mechanic's or other liento be
establishedor remain against the Mortgaged Property for labor or materials
furnished in connection with any construction, substitutions,additions,
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modifications,improvements, repairs,renewals or replacements so made or

permittedto be made by the Mortgagor, provided thatifthe Mortgagor shallfirst

notifythe Mortgagee of the Mortgagor's intentionso to do, in additionto the

rightsof the Lessee under Section 9.01(b) of the Master Lease, the Mortgagor

may in good faithcontestor cause to be contestedany mechanic's or other lien
filedor establishedagainstthe Mortgaged Property,and in such event may permit
the items so contestedto remain undischarged and unsatisfiedduring the periodof
such contestand any appeal therefrom unless by nonpayment of any such items
the securityaffordedpursuant to the terms of the Indentureor thisMortgage will
be materiallyendangered (inthe judgment of the Mortgagee) or the Mortgaged
Property or any essentialpartthereofwillbe subjectto loss or forfeiture(inthe

judgment of the Mortgagee), in which event the Mortgagor shallpromptly pay, or
cause to be paid,and cause to be satisfiedand discharged allsuch unpaid items.
The Mortgagee willcooperate fullywith the Mortgagor in any such contest,upon
the requestand atthe expense of the Mortgagor.

(c) All of the Lessee'sequipment and otherpersonalpropertyinstalled
or placed by the Lessee in or on the Mortgaged Property thatisnot a fixtureunder

applicablelaw or thatisnot paid forwith the proceeds of saleof the Bonds shall
remain the sole property of the Lessee in which neither the Mortgagor, the

Mortgagee nor the Owners of the Bonds shallhave any interest,and may be
modified or removed atany time by the Lessee and shallnot be subjectto the lien
of thisMortgage. The Mortgagot shallpay or cause the Lessee to pay for any
damage caused by such modification or removal, but only from funds of the

Mortgagor or the Lessee,as the case may be,legallyavailableforsuch purpose.

(d) The titleto any personalproperty,improvements or fixturesplaced
on or in the Mortgaged Property by any sublesseeor licenseeof the Lessee shall
be controlledby the sublease or licenseagreement between such sublessee or
licenseeand the Lessee.

(e) If afterthe occurrence of an Event of Nonappropriation or an
Event of Default under the Master Lease,the Lessee moves out or isdispossessed
and failsto remove any of itsproperty at the time of such moving out or

dispossession,then and in that event, the Mortgagee shall have the option,
following not lessthatthirty(30) days priorwrittennoticeto the Lessee of the

Mortgagee's intentionto exercisesuch option,eitherto regard such property as
abandoned by the Lessee, in which case such property shallbecome the property
of the Mortgagor subjectto thisMortgage, or shallhave the rightto demand that
the Lessee remove such property from the Mortgaged Property,and in the event
of failureof the Lessee to comply with saiddemand, the Mortgagee shallhave the

righttoremove, sellor destroysuch property.

Section 1.8 Utilities.The Mortgagor shallpay or cause to be paid when due

(butonly from amounts constitutingAdditionalRentalspaid by the Lessee as provided in
the Master Lease) allutilitycharges thatare incurred for the benefitof the Mortgaged
Property or thatmay become a charge or lienagainstthe Mortgaged Property for gas,
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electricity,water or sewer servicesfurnished to the Mortgaged Property and allother
assessments or charges of a similar nature, whether public or private,affectingthe

Mortgaged Property or any portion thereof,whether or not such taxes,assessments or

charges areliensthereon.

Section 1.9 Actions by Mortgagee to Preserve Mortgaged Property. If the

Mortgagor failsto make or cause to be made any payment or to do or cause to be done

any act as and in the manner provided in thisMortgage, the Indentureor the Bonds, the

Mortgagee in itsown discretion,without obligationso to do and without notice to or
demand upon the Mortgagor and without releasingthe Mortgagor from any obligation,
may make or do the same in such manner and to such extentas the Mortgagee may deem

necessaryto protectthe securityhereof;provided,however, thatthe Mortgagee shallonly
take any of the actionsauthorizedby thisSectionafterproviding atleastthirty(30) days'
prior writtennotice to the Mortgagor, unless by providing such notice for such period
priorto taking any actionthe securityafforded pursuant to the terms of thisMortgage
will be materiallyendangered (in the judgment of the Mortgagee) or the Mortgaged
Property or any essentialpartthereofwillbe subjectto lossor forfeiture(inthejudgment
of the Mortgagee), in which event the Mortgagee shallprovide such writtennoticeto the

Mortgagor priorto taking any actionauthorized by thisSection as shallbe reasonable
under the circumstances.In connection therewith (without limitingitsgeneral powers),
the Mortgagee shallhave and ishereby given the right,but not the obligation,(a)to enter

upon and take possession of the Mortgaged Property;(b)to make additions,alterations,
repairsand improvements to the Mortgaged Property thatitmay consider necessary or

proper to keep the Mortgaged Property in good condition and repair;(c)to appear and

participatein any actionor proceeding affectingor thatmay affectthe securityhereof or
the rightsor powers of the Mortgagee; (d)to pay, purchase, contestor compromise any
encumbrance, claim, charge, lienor debt thatin itsjudgment may affector appears to
affectthe securityof thisMortgage or be prioror superiorhereto;and (e)in exercising
such powers, to pay necessary expenses, including employment of counsel or other

necessary or desirable consultants.The Mortgagor shall immediately, upon demand
therefor by the Mortgagee, pay all reasonable costs and expenses incurred by the

Mortgagee in connection with the exerciseby the Mortgagee of the foregoing rights,
including,without limitation,costs of evidence of title,court costs,appraisals,surveys
and attorneys'fees,but only from amounts constitutingAdditional Rentals paid by the
Lessee as provided inthe Master Lease.

Section 1.10 Additional Security.In the event the Mortgagee atany time holds
additionalsecurityforany of the obligationssecured hereby,the Mortgagee may enforce
the sale thereof or otherwise realizeupon the same, at its option, either before or

concurrentlyherewith or afterforeclosurehereunder.

Section 1.11 Successors and Assians. This Mortgage appliesto,inuresto the
benefit of and binds allpartieshereto,theirheirs,legatees,devisees,administrators,
executors,successorsand assigns.

Section 1.12 Inspections. The Mortgagee, or its agents, representativesor

workers, are authorizedto enter upon or in any part of the Mortgaged Property during

00589662
DMWEST #7009624vi 1 bM66B J 5son, I Recorder Pa e 16 of 33

05/27/200903:30:41 PM By INV STOR QUALITY ITLE

Hill& #,1 ,MIMINIMMMIRJWIN HIll|



reasonablebusinesshours (and in emergencies atalltimes) forthe purpose of inspecting
the same and for the purpose of performing any of the acts itis authorizedto perform
under the terms of thisMortgage, the Indentureor theBonds; provided,however, thatthe

rightsof accesshereby grantedmay be limitedto such areasinthe Mortgaged Propertyas

the Mortgagor or the Lessee determines to be necessary to preserve the securityof the

operationsconducted in the Mortgaged Property and nothing herein shallbe construedto

authorize the Mortgagee to obtain any information pursuant to itsrightof inspection
granted herein thatthe Mortgagor or the Lessee may determine to be of a confidential
nature.Notwithstanding anything herein to the contrary,the Mortgagee shallbe entitled
to exercise itsrights granted pursuant to this Section only afterthe Mortgagee has

provided not lessthan five(5)days priorwrittennoticeto the Mortgagor and the Lessee

statingits desire to make such an inspection and outliningitsproposed actions in

connection with such inspection,subjectto the limitationshereinprovided.

Section 1.13 Liens. The Mo or shall and dischar e,or cause to be aid
and discharged,promptly, at the Mortgagor's cost and expense, allliens,encumbrances
and charges upon the Mortgaged Property,except Permitted Encumbrances, or any part
thereofor interesttherein;provided thatthe existenceof any such liens,encumbrances or

charges upon the Mortgaged Property shallnot constitutea violationof thisSection if

payment isnot yet due under the contractthatisthe foundationthereof.In additionto the

rightsof the Lessee under the Master Lease, the Mortgagor shallhave the rightto contest
ingood faiththe validityof any such lien,encumbrance or charge and, inthe event of any
such contest,may permit such liens,encumbrances or charges so contested to remain

unpaid during the period of such contestand any appeal therefrom unlessby nonpayment
of any such items the securityafforded pursuant to the terms of the Indenture or this

Mortgage will be materiallyendangered (in the judgment of the Mortgagee) or the

Mortgaged Property or any essentialpartthereofwillbe subjectto lossor forfeiture(in
the judgment of the Mortgagee), in which event such liens,encumbrances or charges
shallbe paid forthwith,but only from moneys duly appropriatedand legallyavailablefor
such purpose.

Section 1.14 Condemnation Proceeds. All condemnation proceeds of the

Mortgaged Property shallbe deposited with the Mortgagee under the Indenture and are

hereby assigned to the Mortgagee to be held and disbursedby the Mortgagee as provided
in Section 413 of the Indenture;provided,however, thatsuch applicationor releaseshall
not cure or waive any defaultor noticeof defaulthereunder or invalidateany act done

pursuantto such notice.

Section 1.15 Governmental Requirements. The Mortgagor shallcomply with,
and cause the Mortgaged Property and the use and conditionthereofto comply fullywith,
allstatutes,ordinances and requirements,regulations,orders and decrees relatingto the

Mortgagor or the Mortgaged Property or the use thereofby any federal,state,county or
other governmental authorityto the extent applicable(including,but not limitedto,the
Americans with DisabilityAct of 1990, as amended) and observe and comply with all

conditionsand requirements necessaryto preserveand extend any and allrights,licenses,

permits,privilegesand franchises(including,but not limitedto,those relatingto land use
and development, construction,access,water rightsand use,noise and pollution)thatare
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applicableto the Mortgagor or have been granted forthe Mortgaged Property or the use

thereof.

Section 1.16 Parking Areas. The Mortgagor shallprovide and improve or cause

to be provided and improved as parking facilitieswithin the Mortgaged Property surface

areas of a square footage at leastsufficientto park as many vehicles as required by

applicablelocalordinances.

Section 1.17 Performance of Mortgagor's Covenants: Authority. The

Mortgagor shall faithfullyobserve and perform at all times any and all covenants,
conditionsand agreements on itspartcontained inthisMortgage, inthe Indenture,in any
and every Bond executed,authenticatedand deliveredthereunder and in allproceedings
of the Mortgagor pertaining thereto;provided, however, that the liabilityof the

Mortgagor under any such covenant,conditionor agreement forany breach or defaultby
the Mortgagor thereof or thereunder shall be limited solely to the Revenues. The

Mortgagor representsthat itis duly authorizedunder the Constitutionand laws of the

Stateof Utah, includingparticularlyand without limitationthe Act, and that ithas all

right,power and authority,to grant a mortgage lien on and securityinterestin the

Mortgaged Property to the Mortgagee forthe purposes and uses herein setforth,and to

enter into,execute and deliverthis Mortgage; and that allaction on itspart for the

execution and delivery of this Mortgage has been duly and effectivelytaken. The

Mortgagor warrants that there is no Enancing statement or other filed or recorded

instrument in which the Mortgagor isnamed as,or which the Mortgagor has signed as,
debtor now on filein any publicofficecovering any of the Mortgaged Property excepting
the financingstatementsor otherinstrumentsfiledor to be filedin respectof and forthe

securityinterestprovided forhereinand in the Indenture,and thatsuch liensand security
interestscreated in thisMortgage and the Indenture have been duly perfected and are

priorto any other.

Section 1.18 Actions of Mortgagor with Respect to Mortgaged Property. The

Mortgagor willnot:

(a) declarea defaultor exercisethe remedies of the selleror lessor,as

the case may be, under, or terminate,modify or accept a surrenderof,or offeror

agree to any termination,waiver, modificationor surrenderof,the Master Lease

(except as otherwise expresslyprovided in the Indenture)or by affirmativeact

consent to the creationor existenceof any Lien (otherthan the securityinterests

and liens of the Indenture,this Mortgage and other Mortgages delivered in

accordance with the provisions of the Indenture) to secure the payment of

obligationsupon the leaseholdor otherestatecreatedby the Master Lease or any
partof any thereof;or

(b) receive or collect or permit the receipt or collectionof any

payment under the Master Lease prior to the date for the payment thereof

provided forby the Master Lease or assign,transferor hypothecate (otherthan to

the Mortgagee) any Revenues or otherpayment then due or to accrue inthe future

under the Master Lease in respectof the Mortgaged Property;or
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(c) sell,mortgage, transfer,assign or hypothecate (otherthan to the

Mortgagee) itsinterestin the Mortgaged Property or any partthereofor interest

therein or in any amount to be received by it from the dispositionof the

Mortgaged Propertyexcept as provided inthe Master Lease.

Section 1.19 Limited Obligation. Notwithstanding anything herein to the

contrary, the obligations of the Mortgagor under this Mortgage are not general

obligationsof the Mortgagor, but are limited obligationsand, except for the security

provided by the Indenture,thisMortgage and other Mortgages deliveredin accordance

with the provisionsof the Indenture,are payable solelyfrom Rentals received under the

Master Lease. Neither the fullfaithand creditnor the taxingpowers of the Stateof Utah

or any politicalsubdivisionof such Stateispledged to the payment of any obligationsof

the Mortgagor under this Mortgage. Such obligationsshall not now nor shall ever

constitutean indebtednessof the Mortgagor, the Stateof Utah or any politicalsubdivision

of such Statewithin the meaning of any stateconstitutionalprovision or limitationnor

give riseto or be a general obligationor liabilityof,nor a charge againstthe general
creditor taxingpowers of,the Stateof Utah or any politicalsubdivisionof such State.

ARTICLE II

ASSIGNMENT OF RENTS, ISSUES AND PROFITS

Section2.1 Assignment of Rents. The Mortgagor hereby assignsand transfers

to the Mortgagee allthe rents,issuesand profitsof the Mortgaged Property,including,
without limitation,allright,title,interest,estate,claims and demands of the Mortgagor in

and to the Revenues and as lessorin,to and under the Master Lease, includingany and all

extensionsor renewals of the term thereof,togetherwith the immediate and continuing

rightto receive and collectallBase Rentals,Option Price (ifpaid),amounts to be paid
intothe Bond Fund pursuant to Section I1.01 of the Master Lease from rentalsor other

payments by permitted sublessees, assignees and transferees,insurance proceeds

(includingany moneys derived from the Risk Management Fund or other self-insurance

program), condemnation awards, performance bonds and other payments, tenders and

securitynow or hereafterpayable to or on behalfof or receivableby the Mortgagor under

the Master Lease pursuant thereto.To the extentpermitted by law, the Mortgagor does

hereby irrevocablyconstituteand appointthe Mortgagee itstrueand lawful attorneywith

an interestand fullpower of substitution,foritand in itsname, place and stead(a)to ask,

demand, collect,receiveand receiptforany and allrents,income and othersums thatare

assigned under the Granting Clause hereof or under this Article II,and (b) without

limitingthe provisionsof the foregoing clause (a)hereof,during the continuance of any
Event of Default under this Mortgage, to exercise any remedies availableunder the

Master Lease as fully as the Mortgagor could itselfdo as lessorthereunder,and to

perform allother necessary or appropriateactswith respectto any such remedies, and in

itsdiscretionto fileany claim or take any other action or proceedings againstlessees,
licensesor otherusersof the Mortgaged Property or any portionthereofor space therein,
either in its own name or in the name of the Mortgagor or otherwise, which the

Mortgagee may deem necessary or appropriateto protectand preservethe right,titleand

interestof the Mortgagee (but only to the extent specificallyprovided herein) in the
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Master Lease and to the Revenues under the Master Lease and other sums and the

securityintended to be afforded hereby, whether or not the Mortgagor is in default
hereunder.Notwithstanding the foregoing,the Mortgagor shallhave the right,subjectto
Section 1.18 of thisMortgage, to collectand use such rents,issuesand profitspriorto or-
atany time thereisnot an Event of Default under thisor any Mortgage, the Indentureor
the Bonds. The assignment of rents,issuesand profitsof the Mortgaged Property in this
ArticleIIisintended to be an absoluteassignment from the Mortgagor to the Mortgagee
and not merely the passing of a securityinterest.The rents,issuesand profitsare hereby
assigned absolutelyby the Mortgagor to the Mortgagee subjectonly to the rightof the

Mortgagor, subjectto Section 1.18 of thisMortgage, to collectand use such rents,issues,
and profitspriorto the occurrence of an Event of Defaultunder thisor any Mortgage, the

Indentureor the Bonds.

Section2.2 CollectionUpon Default. Upon any Event of Default hereunder or
under any Mortgage, the Bonds or the Indenture,the Mortgagee may, atany time without
notice (except as otherwise hereinafterprovided), eitherin person, by agent or by a
receiverappointed by a court,and without regard to the adequacy of any securityforthe

obligationshereby secured,enterupon and takepossession of the Mortgaged Property,or

any partthereof,or space therein,in itsown name sue foror otherwisecollectsuch rents,
issuesand profits,includingthose pastdue and unpaid,and apply the same, lesscostsand

expenses of operation and collection,including reasonable attorneys'fees,upon any
obligationssecured hereby, and in such order as the Mortgagee may determine. The

collectionof such rents,issuesand profits,or the enteringupon and takingpossessionof
the Mortgaged Property,or the applicationthereofas aforesaid,shallnot cure or waive

any defaultor noticeof defaulthereunder or invalidateany act done in response to such
defaultor pursuant to such noticeof default.The Mortgagee's failureor discontinuanceat

any time to collectany of such rents,issuesand profitsshallnot in any manner affectthe

right,power or authorityof the Mortgagee thereafterto collectthe same. Nothing
contained herein,nor the Mortgagee's exerciseof the Mortgagee's rightto collectsuch

rents,issuesand profits,shallbe or be construedto be an affirmationby theMortgagee of

any tenancy, lease,option or other interestin the Mortgaged Property,or an assumption
of liabilityunder, or a subordination of the lien or charge of this Mortgage to, any
tenancy,lease,optionor otherinterestin theMortgaged Property.

ARTICLE III

SECURITY AGREEMENT

Section3.1 Creation of SecurityInterest.The Mortgagor hereby grantsto the

Mortgagee a present securityinterestin the personal property,if any, described and
referredto in the Granting Clause hereto for the purpose of securing payment and

performance of allobligationsof the Mortgagor contained herein,in the Indentureor in
the Bonds.

Section3.2 Financing Statement. This Mortgage also constitutesa Financing
Statement as may be requiredwithinthe purview of the Utah Uniform Commercial Code,
and incompliance therewiththe followinginformationissetforth:
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1. The names and addressesof theDebtor and the Secured Party are:

DEBTOR: Utah StateBuilding Ownership Authority
c/oDivision of FacilitiesConstruction

and Management
4110 StateOfficeBuilding
SaltLake City,Utah 84114

Attention:Chair

SECURED PARTY: Wells Fargo Bank, N.A.,

as Trustee on behalf of owners of certain lease

revenue bonds,

299 South Main Street,2ndFloor

SaltLake City,Utah 84111

Attention: Corporate Trust Department

2. DEBTOR'S EMPLOYER IDENTIFICATION NUMBER: 52-1616171

3. COLLATERAL: This Financing Statement covers the types (or items)of

collateraldescribedinthe Granting Clause containedherein.

4. REAL ESTATE: The collateralcovered by this Financing Statement

includes goods that are or are to become fixturesin or upon or relatedto the herein

describedrealestatesituatedin Iron County, Utah, and more particularlydescribedin the

Granting Clause hereto.This Financing Statement is to be recorded in the realestate

recordsof the County Recorder of Iron County, Utah.

5. RECORD OWNER: The name of the record owner of the real estate

describedabove inparagraph 4 istheUtah StateBuilding Ownership Authority.

6. The following is supplied in answer to the information requested as to

whether the Secured Party isor isnot a selleror purchase money lender:This Financing
Statement isexecuted in connection with the issuanceby the Debtor of its$25,505,000
Lease Revenue Bonds (StateFacilitiesMaster Lease Program), Series2009A, a portion
of the proceeds of which willbe utilizedby the Debtor to acquirecertaininterestsin land

and to acquire and constructcertainstructures,facilitiesand other improvements to be

locatedon such land.The Secured Party hereunder,or the Bondowners on whose behalf

Wells Fargo Bank, N.A., isactinginthe capacityas Trustee,isa purchase money lender

with respectto the collateraldescribed in thisFinancing Statement. The date or dates

upon which purchases in connection therewith will be made and the exact amount that

willbe utilizedfor such purpose cannot be determined at thistime. All applicablesales

and use taxeshave been or willbe paid.

00589662
B: 1166 P: 600 Fee $74.00
Debbie B. Johnson Iron County Recorder Page 21 of 33
05/27/200903:30:41PilBy INVESTORQUALITY TITLE

All|Elm,I .30KWIN N, RIE Wh
IIllj

DMWEST #7009624v1 18



ARTICLE IV

POSSESSION, USE AND PARTIAL RELEASE OF

MORTGAGED PROPERTY

Section4.1 Subordination of the Master Lease to the Indenture. As provided
in Section 11.05 of the Master Lease, the Master Lease and the Lessee's interestin the

Mortgaged Property and itsinterestas lesseeunder the Master Lease shallatalltimes be

subjectand subordinateto the lienof thisMortgage; provided,however, thatso long as

no Event of Default shallhave happened and be continuinghereunder,the Master Lease

shallremain in fullforce and effectnotwithstandingsuch subordination,and the Lessee

shallnot be disturbed by the Mortgagor or the Mortgagee in itspossession,use and

enjoyment of the Mortgaged Property during the term of the Master Lease or in the

enjoyment of the Lessee'srightsunder the Master Lease.

Section4.2 PartialRelease of Site.Reference ismade to the provisionsof the

Master Lease, including, without limitation,Section 13.01(b) thereof,whereby the

Mortgagor and the Lessee have reservedthe rightto withdraw certainportionsof the sites

on which any of the Facilitiesare locatedfrom the terms of the Master Lease and the lien

of the Indentureand any Mortgage upon compliance with the terms and conditionsof the

Master Lease. To the extentpermittedunder Section 13.01(b)of the Master Lease, atany
time and from time to time,ifno Event of Default shallhave happened and be continuing

hereunder, upon writtenrequest of the Mortgagor, and without affectingthe liabilityof

any person forpayment of the obligationssecured hereby,the Mortgagor may make such

modifications,alterations,amendments or additionsto,or deletionsfrom, thatportionof

the Mortgaged Property constitutingland,freeand clearof the securityinterestand lien

afforded hereby, subject to compliance by the Mortgagor and the Lessee with the

conditionssetforthin Section 13.01(b)of the Master Lease. The Mortgagee agreesthatit

shallexecute and deliverany instrument necessary or appropriateto make any such

modification,alteration,amendment or additionto,or deletionfrom, such sites.

Section4.3 Granting or Release of Easements. Reference is made to the

provisions of the Master Lease, including without limitationSection 13.01(c)thereof,

whereby the Lessee may grant or release easements and take other action upon

compliance with the terms and conditionsof the Master Lease. To the extentpermitted
under Section 13.01(c)of the Master Lease, at any time and from time to time, ifno

Event of Default shallhave happened and be continuing,upon writtenrequest of the

Lessee, and without affectingthe liabilityof any person for payment of the obligations
secured hereby, the Mortgagor may grant or permit to be granted easements, licenses,

rightsof way (includingthe dedicationof publichighways) and otherrightsor privileges
in the nature of easements with respect to any property or rights included in this

Mortgage, free and clear of the security interestand lien afforded hereby, or the

Mortgagor may releaseor permit to be releasedexistingeasements, licenses,rightsof

way and otherrightsor privilegeswith or without consideration,subjectto compliance by
the Mortgagor and the Lessee with the conditions set forthin Section 13.01(c)of the

Master Lease. The Mortgagee agrees that itshallexecute and deliverany instrument
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necessary or appropriateto confirm and grantor releaseany such easement, license,right
of way or other grant or privilegemade in accordance with the provisions of Section

13.01(c)of the Master Lease.

ARTICLE V

EVENTS OF DEFAULT; REMEDIES UPON DEFAULT

Section5.1 Events of Default. Any of the followingevents shallbe deemed an

"Event of Default" hereunder:

(a) Default in the payment of the principalof or premium, ifany, on

any Bond when the same shallbecome due and payable, whether at the stated

maturitydatethereof,by accelerationor callforredemption or otherwise;or

(b) Default in the payment of any intereston any Bond when the same

shallbecome due and payable;or

(c) The occurrence of any Event of Nonappropriation or Event of

Default under the Master Lease or the Indenture or the occurrence of an event of

defaultunder any other Mortgage deliveredin accordance with the provisionsof

the Indenture;or

(d) Subject to the provisions of Section 5.9 hereof, default in the

performance or observance of any of the covenants,agreements or conditionson

the partof the Mortgagor in thisMortgage not otherwise addressed in subsections

(a) through (c) of thisSection 5.1,and the continuance thereof for a period of

sixty(60) days afterwrittennoticeto the Mortgagor and the Lessee given by the

Mortgagee or to the Mortgagee, the Mortgagor and the Lessee by the Owners of

not lessthan a majorityin aggregateprincipalamount of Bonds then Outstanding.

Section5.2 Remedies Upon Default. Upon the occurrence and continuance of

any Event of Defaulthereunder,the Mortgagee may, and atthe writtenrequestof Owners
of not lessthan 25% in aggregate principalamount of the Bonds then Outstanding shall,
declare allobligationssecured hereby to be immediately due and payable, whereupon
such obligationsshall,without furtheraction,become and be immediately due and

payable, anything in thisor any other Mortgage, in the Indenture or in the Bonds to the

contrary notwithstanding;provided, however, thatno such accelerationshallchange or

otherwise affectthe limitednature of the Mortgagor's obligationsas provided in Section
1.19hereof.

Upon the occurrence and continuance of an Event of Default hereunder, the

Mortgagee may, and at the written request of the Owners of not less than 25% in

aggregate principalamount of the Bonds then Outstanding shall,commence an actionto
foreclosethisMortgage in the manner permitted by law againstthe Mortgagor's right,
titleand interestin the Mortgaged Property in such manner and order as the Mortgagee
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may determine and as may be permitted by law and take one or any combination of the

followingadditionalremedial steps:

(a) The Mortgagee may temporarilyleasethe Mortgaged Property or

any portionthereofforthe benefitof the Owners of the Bonds, pending saleof the

Mortgaged Property.

(b) Eitherinperson or by agent,with or without bringingany actionor

proceeding, or by a receiver appointed by a court and without regard to the

adequacy of its security,enter upon and take possession of the Mortgaged

Property,or any partthereof,in itsown name or in the name of the Mortgagor,
and do any actsthatthe Mortgagee deems necessary or desirableto preserve the

value,marketabilityor rentabilityof the Mortgaged Property,or part thereofor

interestor space therein,increasethe income therefrom or protectthe security
hereof and, with or without takingpossession of the Mortgaged Property,sue for

or otherwise collectthe rents,issuesand profitsthereof,includingthose past due
and unpaid, and apply the same, less costs and expenses of operation and

collection,includingattorneys'fees,upon any obligationssecured hereby, allin
such order as the Mortgagee may determine. The entering upon and taking
possession of the Mortgaged Property,the collectionof such rents,issues and

profitsand the applicationthereofas aforesaidshallnot cure or waive any default
or notice of default,hereunder or invalidateany act done in response to such
defaultor pursuant to such noticeof default,and, notwithstandingthecontinuance
in possessionof the Mortgaged Property or the collection,receiptand application
of rents,issuesor profits,the Mortgagee shallbe entitledto exerciseevery right
and remedy provided for in the Master Lease, the Indenture or thisor any other

Mortgage or now or hereafterpermitted by law upon occurrence of any Event of
Default.

(c) Exercise such rightsand remedies with respectto the Master Lease
and the leasehold estatecreatedthereunder as the Mortgagee (in itscapacity as

Trusteeunder the Indenture)isentitledto exerciseunder the Indenture.

(d) Exercise any or allof the remedies availableto a secured party
under the Utah Uniform Commercial Code, as then in effect,with respect to

property subject to this Mortgage that is covered by the Utah Uniform
Commercial Code. Without limiting the generality of the foregoing, the

Mortgagee shallhave the rightto take possession of any personal property or
fixturessubjectto the lienof thisMortgage and to take such othermeasures as the

Mortgagee may deem as necessary for the care, protection,preservationand

marketing of saidpersonal propertyand fixtures.The Mortgagee may requirethe

Mortgagor to assemble any such personalproperty or fixturesand make the same
availableto the Mortgagee at a place to be designated by the Mortgagee thatis

reasonably convenient to the Mortgagor. It is agreed that a commercially
reasonable manner of disposition of personal property includes, without

limitation,dispositionwith the realpropertyinthe manner provided above.
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ANYTHING IN THIS MORTGAGE TO THE CONTRARY

NOTWITHSTANDING, NO EVENT OF DEFAULT HEREUNDER OR BREACH OF

ANY COVENANT OR AGREEMENT HEREIN SHALL IMPOSE ANY GENERAL

OBLIGATION OR LIABILITY UPON, NOR A CHARGE AGAINST, THE

MORTGAGOR OR THE STATE OF UTAH (AS THE LESSEE OR OTHERWISE) OR

THE GENERAL CREDIT OR TAXING POWER OF THE STATE OF UTAH OR ANY
OF ITS POLITICAL SUBDIVISIONS. THE MORTGAGOR HAS NO TAXING

POWER. IN THE EVENT THE MORTGAGEE EXERCISES ITS RIGHT TO

FORECLOSE THIS MORTGAGE IN THE MANNER PERMITTED BY LAW OR

OTHERWISE EXERCISES ITS REMEDIES AS HEREIN PROVIDED, NO

DEFICIENCY JUDGMENT MAY BE ENTERED AGAINST THE MORTGAGOR OR

THE STATE OF UTAH (IN ITS CAPACITY AS THE LESSEE OR OTHERWISE) OR
ANY OF ITS POLITICAL SUBDIVISIONS, EXCEPT TO THE EXTENT THAT THE

LESSEE REMAINS LIABLE TO PAY RENTALS FOR ANY PERIOD THAT IT

USES, OCCUPIES AND OPERATES THE MORTGAGED PROPERTY UNDER THE

MASTER LEASE AND THE MORTGAGEE IS ENTITLED TO RECOVER SUCH
RENTALS AS PROVIDED IN SECTION 902(b) OF THE INDENTURE.

Section5.3 Other Remedies. U on the occurrence of an Event of Default

hereunder, the Mortgagee may, as an alternative,eitherafterentry or without entry,
pursue any availableremedy by suitat law or equity to enforce the payment of the

principalof,and premium, ifany, and intereston, the Bonds then Outstanding,including,
without limitation,foreclosureand mandamus and an actionfor specificperformance of

any agreement hereincontained.

(b) Upon the occurrence of an Event of Defaulthereunder,ifrequested
to do so by the Owners of at least25% in aggregate principalamount of Bonds

then Outstanding and ifindemnified as provided in the Indenture,the Mortgagee
shallexercisesuch one or more of the rightsand powers conferredby thisArticle

V as the Mortgagee, upon being advised by counsel,shalldeem most expedientin

the interestsof the Bondowners.

Section5.4 Appointment of Receiver. Upon the occurrence of an Event of

Default hereunder and upon the filingof a suit or other commencement of judicial

proceedings to enforce the rightsof the Mortgagor or of the Bondowners under this

Mortgage, the Mortgagee, as a matter of rightand afteratleastfive(5)days noticeto the

Mortgagor and the Lessee, and without regard to the then value of the Mortgaged
Propertyor the interestof the Mortgagor, shallhave the rightto apply to any courthaving
jurisdictionto appoint a receiver or receivers of the Mortgaged Property, and the

Mortgagor hereby irrevocablyconsents to such appointment and, to the extentpermitted
by law, waives notice of any applicationthereforexcept as above provided. Any such
receiveror receiversshallhave allthe usual powers and dutiesof receiversin likeor
similarcases and allthepowers and dutiesof theMortgagee in case of entryas provided
in Section 5.2 hereof and shallcontinue as such and exerciseallsuch powers untilthe
date of confirmationof saleof the Mortgaged Property unlesssuch receivershipissooner
terminated.
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Section5.5 Remedies Not Exclusive. The Mortgagee shall be entitledto
enforce payments and performance of any obligationssecured hereby and to exerciseall

rightsand powers under thisor any otherMortgage, the Indenture,the Bonds, the Master
Lease or otheragreement or any laws now or hereafterin force,notwithstandingsome or
allof the obligationssecured hereby may now or hereafterbe otherwise secured,whether

by mortgage, deed of trust,pledge,lien,assignment or otherwise.Neither the acceptance
of thisMortgage nor itsenforcement, whether by court action or other powers herein

contained, shallprejudice or in any manner affectthe Mortgagee's rightto upon or
enforce any other securitynow or hereafterheld by the Mortgagee, itbeing agreed that
the Mortgagee shallbe entitledto enforce thisor any otherMortgage, the Indenture and

any othersecuritynow or hereafterheld by the Mortgagee in such orderand manner as it

may in itsabsolutediscretiondetermine.No remedy hereinconferredupon or reservedto
the Mortgagee isintended to be exclusiveof any otherremedy hereinor by law provided
or permitted,but each shallbe cumulative and shallbe in additionto every otherremedy
given hereunder or now or hereafterexistingat law or in equity or by statute.Every
power or remedy given by thisor any other Mortgage, the Indenture,the Master Lease,
any SiteLease or the Bonds or to which the Mortgagee may be otherwise entitled,may
be exercised,concurrentlyor independently,from time to time and as often as may be
deemed expedient by the Mortgagee, and the Mortgagee may pursue inconsistent
remedies.

Section5.6 Bidder atForeclosure Sale. In the event of foreclosureon the lien
of thisMortgage as provided herein,the Mortgagee or the then Owner or Owners of any
of the Bonds secured hereby may become the purchaser at any foreclosuresale,ifthe

highestbidder,so long as such purchase ismade consistentwith law and thisMortgage.
Upon any such foreclosuresale,the Mortgagee shallexecute and delivera deed or deeds
of conveyance of the premises or estatesold to the purchasersthereof,and any statement
or recitalof factin such deed shallbe prima facieevidence of the truthof such statement
or recital.

Section5.7 Application of Moneys. All moneys received by the Mortgagee
pursuant to any rightgiven or actiontaken under theprovisionsof thisArticleV shallbe

depositedand appliedby the Mortgagee in accordance with Section908 of the Indenture.

Section5.8 Right of Bondowners to Direct Proceedings. Anything in this

Mortgage to the contrary notwithstanding, the Owners of a majority in aggregate
principalamount of the Bonds then Outstanding shallhave the right,at any time, by an
instrument or instrumentsin writingexecuted and deliveredto the Mortgagee, to direct
the method and place of conducting allproceedings to be taken in connection with the
enforcement of the terms and conditionsof thisMortgage or for the appointment of a
receiveror any other proceedings hereunder; provided that such directionshallnot be
otherwisethan inaccordance with theprovisionsof law, the Indentureand thisMortgage.

Section5.9 Notice of DefaultsUnder Section5.1(dk Opportunity of the Lessee
to Cure Defaults. Anything herein to the contrary notwithstanding,no defaultunder
Section 5.1(d) hereof shallconstitutean Event of Default untilactual notice of such
defaultby registeredor certifiedmail shallbe given by the Mortgagee or by the Owners
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of not lessthan a majorityin aggregateprincipalamount of allBonds then Outstanding to
the Mortgagor and the Lessee, and the Lessee shallhave had sixty(60) days afterreceipt
of such noticeto correctsaiddefaultor cause saiddefaultto be corrected,and shallnot
have correctedsaid defaultor caused said defaultto be corrected,or ifsaid defaultbe
such that itcannot be correctedwithin the applicableperiod, itshallnot constitutean
Event of Default if correctiveaction is institutedby the Lessee within the applicable
period and diligentlypursued untilthe defaultiscorrected.

ARTICLE VI

MISCELLANEOUS

Section6.1 Governing Law. This Mortgage shall be governed by and
construed in accordance with the laws of the State of Utah. In the event that any
provisionor clause of thisMortgage conflictswith applicablelaws, such conflictsshall
not affect other provisions of this Mortgage that can be given effect without the

conflictingprovision,and to thisend the provisionsof thisMortgage are declaredto be
severable.This instrument cannot be waived, changed, discharged or terminated orally,
but only by an instrument in writing signed by the party againstwhom enforcement of

any waiver,change, dischargeor terminationissought.

Section6.2 Release of Mortuage. The Mortgagee shallreleasethisMortgage
and the lienand securityinterestgrantedhereby by proper instrument or instruments(a)
upon presentationof satisfactoryevidence that allinterestshereby secured have been
fullypaid or discharged,(b)pursuant to Section4.04 of theFifteenthAmendment and (c)
whenever and to the extent that the Indenture requires such release,including release
pursuant to Article VII and Section 1404 of the Indenture and Section 605 of the
FifteenthSupplement.

Section6.3 Prepayment. The Bonds and the Indenture contain certain

provisionsfor the prepayment of the obligationsset forththereinon various terms and
conditionsthereincontained.

Section6.4 Notices. Whenever the Mortgagor or the Mortgagee shalldesireto

give or serve any notice,demand, request or other communication with respectto this

Mortgage, each such notice,demand, requestor other communication shallbe in writing
and shallbe effectiveonly ifthe same is deliveredby personal service,by overnight
delivery service or by registeredor certifiedmail, postage prepaid, return receipt
requested,addressed to theaddressesfirsthereinabove setforthfortheMortgagor and the

Mortgagee, respectively.Any party may at any time change itsaddress for such notices

by deliveringor mailing to the otherpartyhereto,as aforesaid,a noticeof such change.

Section6.5 Captions. The captions or headings at the beginning of each
Sectionhereof areforthe convenience of the partiesand arenot a partof thisMortgage.

Section6.6 Invalidityof Certain Provisions. If the lienof thisMortgage is
invalidor unenforceable as to any partof the obligationssecured hereby, or ifthe lienis
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invalidor unenforceable as to any part of the Mortgaged Property, the unsecured or

partiallysecured portionof the obligationsshallbe completely paid priorto the payment
of the remaining and secured or partiallysecured portion of the obligations,and all

payments made on the obligations,whether voluntarilyor under foreclosureor other
enforcement action or procedure, shallbe considered to have been firstpaid on and

appliedto the fullpayment of thatportionof the obligationsthatisnot secured or fully
securedby the lienof thisMortgage.

Section6.7 Consents, etc.,of Bondowners. Any consent,request,direction,
approval, objection or other instrument required by this Mortgage to be signed and
executed by the Bondowners may be given in themanner setforthin Section 1408 of the
Indenture.
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DATED as of the day and year firstabove written.

MORTGAGOR:

UTAH STATE BUILDING OWNERSHIP

f' .. AUTHORITY

[SEAL] fki

$SEAL

*** ***

ATTEST: '"ummons

Secretary

MORTGAGEE:

WELLS FARGO BANK, N.A., as Trustee

AL]

By:
A I T Vice Pre dent
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ACKNOWLEDGMENTS

STATE OF UTAH )
:ss.

COUNTY OF SALT LAKE )

On March 2009, the foregoing Mortgage, Security Agreement and

Assignment of Rents (For DABC 2009A Store Facilities(Cedar City Store)) was

acknowledged before me by Gary R. Herbert, the Chair of the Utah State Building
Ownership Authority.

(SEAL)

isomper T Y PU LICI acauavu L I
I MM suiteto gsensake summate

6---mmmememmeanual
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STATEOFUTAH )
:ss.

COUNTY OF SALT LAKE )

On March I 8, 2009, the foregoing Mortgage, Security Agreement and

Assignment of Rents (For DABC 2009A Store Facilities(Cedar City Store)) was

acknowledged before me by Richard K. Ellis,the Secretaryof the Utah StateBuilding
Ownership Authority.

(SEAL)

NOTARY PUB1.50
NOTARY PU

LAURY A. TUTTLE201So.Main,Suite800SaltLakeCity.Useh84111MyCommiselonExpkes
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STATEOFUTAH )
:ss.

COUNTY OF SALT LAKE )

On March , 2009, the foregoing Mortgage, Security Agreement and

Assignment of Rents (For DABC 2009A Store Facilities(Cedar City Store)) was

acknowledged before me by Laurel Bailey and Carl Mathis, both Vice Presidentsof

Wells Fargo Bank, N.A.

(SEAL)

NOTARY PUBuc
OTARY P LICLAURY A. TUTTLE N

201So,Main.Suite800SaltLakeCity.Utah84111
MyContinessionExpires

, February22,2010
STATE OF UTAH
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EXHIBIT A

LEGAL DESCRIPTION

Descriptionof the land locatedin IronCounty, Utah, to wit:

BEGINNING AT THE SOUTHEAST CORNER OF SECTION 21, TOWNSHIP 36

SOUTH, RANGE 11 WEST OF THE SALT LAKE BASE AND MERIDIAN;
RUNNING THENCE S89051'05"W ALONG THE SOUTH LINE OF SAID SECTION

21, 150.02 FEET; THENCE DEPARTING SAID SECTION LINE AND RUNNING

N01009'20"W 267.03 FEET; THENCE N90000'00"E, 298.13 FEET TO A POINT

LOCATED ON THE WESTERLY RIGHT-OF-WAY LINE OF PROVIDENCE
CENTER DRIVE, SAID POINT ALSO BEING ON A NON-TANGENT CURVE TO
THE LEFT, HAVING A RADIUS OF 1,084.93FEET, AND A CENTRAL ANGLE OF
14006'26". (RADIUS POINT BEARS S78040'37"E); THENCE SOUTHERLY ALONG
SAID CURVE AND ALONG SAID RIGHT-OF-WAY LINE 267.13 FEET TO A
POINT OF REVERSE CURVATURE TO THE RIGHT HAVING A RADIUS OF
634.07 FEET AND A CENTRAL ANGLE OF 00004'43"; THENCE SOUTHERLY
ALONG SAID CURVE, 0.87 FEET TO A POINT LOCATED ON THE SECTION

LINE; THENCE DEPARTING SAID RIGHT-OF-WAY LINE AND RUNNING

N89059'59"W ALONG THE SECTION LINE, 122.92 FEET TO THE POINT OF

BEGINNING. CONTAINING 1.71ACRES.

BEING A PORTION OF TAX SERIAL NO. B-1459-1-2
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