
When recorded,mailto:

DOC # 20060053256
BrianD. Cunningham,Esq. Trust DeedPage 1 of 28

t Recorder
SNELL & WILMER L.L.P. o

i i ,
nsc naky SOUTHERNUTAHTITLECO

Gateway Tower West

15West SouthTemple,Suite1200

SaltLake City,Utah 84101

DEED OF TRUST, ASSIGNMENT OF RENTS,

SECURITY AGREEMENT AND FINANCING STATEMENT

(LineofCredit)

JenningsInvestment.LC

(WashingtonCounty,UtahProperty)

THIS DEED OF TRUST SECURES A PROMISSORY NOTE, THE INTEREST RATE UNDER

WHICH VARIES ACCORDING TO CHANGES IN THE PRIME RATE OR OTHER VARIABLE

RATES OF INTEREST IN ACCORDANCE WITH THE PROMISSORY NOTE GIVEN BY

TRUSTOR TO BENEFICIARY.

THIS DEED OF TRUST CONSTITUTES A SECURITY AGREEMENT, AND ISFILED 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 ISTHE "SECURED PARTY" AND

TRUSTOR ISTHE "DEBTOR."

THIS DEED OF TRUST CONSTITUTES A "CONSTRUCTION MORTGAGE" WITHIN THE

MEANING OF UTAH CODE ANNOTATED 70A-9a-334(8).THE PROCEEDS OF THE LOAN

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

PURPOSE OF FUNDING 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). THIS DEED OF TRUST ISINTENDED ALSO

TO BE A FIXTURE FILING AND ISTO BE INDEXED NOT ONLY AS A DEED OF TRUST

BUT ALSO AS A FIXTURE FILING.

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FINANCING

STATEMENT (this"Deed of Trust")ismade as of the day of November, 2006, among JENNINGS

INVESTMENT, LC, a Utah limitedliabilitycompany,whose addressis335 EastStGeorge Blvd.Ste301,St.

George,Utah 84770;AJENDA CORPORATION, aUtahcorporation,whose addressis335 EastStGeorgeBlvd.

Ste301,St.George,Utah 84770;WOOD LAYTON HOLDINGS, LLC, aUtah limitedliabilitycompany,whose

addressis1187S.BluffStreet,St.George,Utah84770;andM.C. LAYTON INVESTMENTS, LLC, aUtahlimited

liabilitycompany, whose addressis1187 S.BluffStreet,St.George,Utah 84770 as trustor(individuallyand

collectivelyasthecontextrequires,the"Trustor"),SouthernUtahTitleCompany, whose addressis20 NorthMain

Street,St.George,Utah 84770,astrustee("Trustee"),andIRWIN UNION BANK AND TRUST COMPANY, an

Indianacorporation,whose addressis224 South200 West,Suite100,SaltLake City,Utah 84101,asbeneficiary

("Beneficiary").
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WITNESSETH:

Forgoodandvaluableconsideration,includingtheindebtednesshereinrecitedandthetrusthereincreated,the

receiptofwhichisherebyacknowledged,Trustorherebyirrevocablyconveys,transfers,pledgesandassignsintrustto

Trustee,withpowerofsale,andgrantstoBeneficiaryasecurityinterestin,allofTrustor'spresentandfutureright,title

andinterestinandtoallofthefollowingproperty(severallyandcollectively,the"Property"):

(a) AllofthatcertainrealpropertylocatedinWashingtonCounty,Utah,andmoreparticularly
describedon ExhibitA hereto(the"RealProperty");

(b) Allpresentandfuturetenements,hereditaments,easements,condominiumplats,condominium

declarations,condominiumbylaws,rights,leases,guarantiesofleases,subleases,licenses,benefits,privileges,

permits,water,waterrights,grandfatheredwaterrights,irrigationrights,ditchrights,sharesofstockinirrigation
districtsorevidencingwaterrights,contractsforeffluent,allothercontractualrightstowater,rightsofway,

pipes,ditches,fencesand appurtenancesbelongingorinanyway appurtenantto,and alloil,gasandother

hydrocarbonsandothermineralsproducedfromorunderlying,theRealPropertyoranyportionthereof,orany

improvementsordevelopmentthereon,andallreversions,remainders,rents,issues,andprofitsthereof;

(c) Allbuildingsandimprovementsnow orhereaftererectedontheRealPropertyoranyportion

thereof,andallequipment,inventoryandfixturesnow orhereafterattachedtoorlocatedonorusedinconnection

withtheRealProperty;

(d) AllofthebeneficialinterestofTrustorinanysubdivisionorholdingtrust,iftitleoranyinterest

ofTrustorintheRealPropertyisvestedinorheldby atrustee;

(e) All presentand futurelicenses,permits,approvalsand agreementsfrom or with any

governmentalorquasi-governmentalagencyorentityoranyotherpersonrelevanttothezoning,subdivision,

division,development,improvement,use,lease,saleorotherdispositionoftheRealPropertyoranyportion

thereof,oranybuildingsorimprovementsnow orhereaftererected,placedorlocatedontheRealPropertyorany

portionthereof;

(f) Allpresentand futureplans,specifications,drawings,analyses,surveys,reportsandother

designproducts,relatingtoallpresentand futurebuildingsand tenantand otherimprovements(including

landscaping)constructedontheRealPropertyoranyportionthereof,andallrightsinandtoallarchitecturaland

engineeringcontracts,suretybonds,warranties,landuse plans,studies,buildingcontracts,soilsreports,

appraisals,feasibilityandmarketstudies,managementagreements,operatingagreements,servicecontracts,

developmentcontracts,designcontracts,signdesigncontracts,spaceplanningcontractsandanyotheragreements
withrespecttoplanning,designing,developing,orinspectingconstructionon,theRealPropertyoranyportion
thereofand anybuildingsorimprovementsthereon,togetherwithanyaccountsandfundsmaintainedunder,

pursuantto,orinconnectionwithanysuchcontractsandagreements;

(g) AllrightstofurtherencumbertheRealPropertyoranyportionthereoforanyinterestthereinfor

debt;

(h) Allpresentand futurewaterserviceand wastewatercapacityreservationagreementsand

securityagreements,andallotherpresentandfuturecontracts,agreements,booksandrecordsrelatingtothe

development,improvement,use,leasing,sale,disposition,operationandmanagementoftheRealPropertyorany

portionthereof,allbuildingsandotherimprovementsorpersonalpropertynow orhereafterplaced,erectedor

locatedon theRealProperty,andanyaccountsandfundsmaintainedunder,pursuantto,orinconnectionwith

anysuchcontractsandagreements;

(i) Allpresentand futurerightsunderor withrespectto:(i)any declarationsofrestrictions

governingorimposingrightsorresponsibilitieson orwithrespecttoanysubdivisions,horizontalproperty
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regimes,condominiums,plannedareadevelopments,plannedunitdevelopmentsormasterplanswhichare

partiallyorwhollylocatedonoraffecttheRealProperty;(ii)anydesignrevieworarchitecturalreviewcommittee

and anypropertyowners',condominiumassociation,or similarassociationdescribedinor createdby the

documentsreferredtointheforegoingclause(i),togetherwithanyvotingrightstherein'and(iii)anyandallother

documentsandinstrumentsandanyamendmentsrelatingtotheoperation,organization,controlordevelopment
oftheRealProperty;

(j) Alladjacentstreets(openorproposed),roads,sidewalks,alleys,publicplaces,parkingareas,
and stripsand goresoflandnow orhereafterappurtenanttoorusedorusefulinconnectionwiththeReal

Propertyoranyportionthereof,oranybuildingsorotherimprovementsnow orhereaftererected,placedor

locatedon theRealPropertyoranyportionthereof;

(k) Allrightsin and to any presentor futurecontracts,agreements,commitments,options,

revenues,deposits(includingdepositswithanypublicorprivateutilitywithrespecttoutilityservicesfurnished

totheRealProperty),refunds,credits,retentions,orotherrightsorconsiderationsthatinanyway relatetoor

ariseoutofanydevelopment,use,improvement,saleordispositionoftheRealPropertyoranyportionthereof,or

anybuildingsorotherimprovementsorpersonalpropertynow orhereaftererected,placedorlocatedontheReal

Propertyoranyportionthereof,oranybusinessnow orhereafterconductedon theRealProperty;

(1) Allrightsinand toallpresentand futureagreementsor commitmentsforthepurposeof

financing,refinancing,sellingorotherwisedisposingofanyinterestintheRealPropertyoranyportionthereof,

andanybuildingsandotherimprovementsnow orhereafterlocatedontheRealPropertyoranyportionthereof;

(m) Allrightstotheuseofanytradename ortrademarkbywhichtheRealPropertyoranyportion

thereof,oranyimprovementsordevelopmentthereon,areknown;

(n) Allrightsunderanypolicyorpoliciesofinsurance(includingpremiumrefundsandcreditsand

insuranceproceeds)insuringagainstdamageorlosswithrespecttoanyportionoftheProperty,includingallfire,

casualty,businessinterruption,rentlossandfloodinsurance,whetherornotsuchinsuranceisrequiredbythis

Deed ofTrustorBeneficiary;

(o) Allrightsinandtoanypresentandfuturedeposit(generaltimeordemand,provisionalorfinal)
or investmentor otheraccounts(includingallaccountsheldjointlywithsomeone else)maintainedwith

Beneficiary,orwithanotherinstitutionintowhichproceedsoftheloansecuredherebyhavebeendeposited;

(p) Allgoods,materials,supplies,fixtures,machinery,fumitureand furnishings,appliances,

attachments,equipment,inventory,generalintangibles,accounts,chattelpaper,instruments,notes,drafts,letters

ofcredit,documentsand otherpersonalproperty(totheextentthatanyoftheforegoingconstitutepersonal

propertyunderapplicablelaw)thatdirectlyorindirectlyrelatetoor areusedorintendedforuseon orin

connectionwiththeuse,leasing,development,design,financing,constructionand/orsaleoftheRealPropertyor

any portionthereof,or any buildingsor improvementslocatedthereonor any easements,appurtenances,
hereditamentsorprivilegesappurtenantorincidentthereto;and

(q) All(i)replacementsand substitutionsfor,(ii)additionsto,(iii)proceedsandproductsof

(includingallinsuranceproceedsandcondemnationawards(orproceedsofanypurchaseinlieuthereof)which

areormay becomepayablewithrespectthereto),and(iv)books,recordsandfilesrelatingto,alloranyportionof

theitemsdescribedintheprecedingparagraphs.

The foregoingdescriptionsofitemsconstitutingthePropertyshallbeconstruedascumulativeandnotlimiting,
andtheterm"including",when usedinthosedescriptions,shallmean withoutlimitationbyreasonofenumeration.Unless

thecontextclearlyindicatesotherwise,theterms"equipment,""inventory,""accounts,""instruments,""chattelpaper,"

"generalintangibles,""proceeds"and"products"shallhavethemeaningsprovidedforthosetermsintheUtahUniform

CommercialCode ineffecton thedateofthisDeed ofTrust.

418512.2 3



20060053256 11/16/2006 04:05:07 PM

Page 4 of 28 Washington County

ThisDeed ofTrustisgiveninconsiderationofandassecurityfor:(i)thepaymentofaloanby Beneficiaryto

TrustorevidencedbythatcertainPromissoryNote(the"Note")ofapproximatelyevendateherewithexecutedbyTrustor

andpayabletotheorderofBeneficiaryforthemaximum principalamountup to$1,300,000.00,togetherwithinterest

thereonandchargeswithrespectthereto,andanyandalladvancesnow o hereaftermade byBeneficiaryundertheterms

andconditionsoftheNote,thatcertainLineofCreditAgreementofapproximatelyevendateherewithby andbetween

Trustorand Beneficiary(the"Loan Agreement")or thisDeed of Trust,and any and allrenewals,replacements,

amendments,modificationsorextensionsoftheNote,theLoan AgreementorthisDeed ofTrust;(ii)alloftheterms,

conditions,agreements,stipulations,covenants,andprovisionsofthisDeed ofTrust,theLoanAgreementandanyother

agreement,documentorinstrument(andanyandallrenewals,replacements,amendments,modificationsorextensions

thereof),and allotherLoan Documents(collectively,asdefinedineachLoan Agreement)excepttheEnvironmental

Indemnity(definedintheLoan Agreement),givenby TrustortoBeneficiarytoevidenceortosecuretheindebtedness

securedhereby;(iv)alllatecharges,defaultinterest,prepaymentchargesorpremiums,loanfees,commitmentfeesand

extensionfeesdescribedintheNoteortheLoanAgreementandallcostsofcollectingtheindebtednessorotheramounts

evidencedby theNote or describedinthisDeed ofTrustortheLoan Agreement,indudingany and allcostsand

expendituresofareceiverinpossessionandreasonableattorneys'fees;(v)paymentofallsumsadvancedbyBeneficiaryto

protecttheProperty,withinterestthereonequaltotheDefaultRateasprovidedby theNote;(vi)Trustor'scompliance

withand performanceofeachand everyprovisionofanydeclarationofcovenants,conditionsandrestrictions,any

maintenance,easementandpartywallagreement,oranyotheragreement,document,orinstmmentbywhichthePropertyis

boundormay be affected;and(vii)allmodifications,extensionsandrenewalsofanyoftheobligationssecuredhereby,

howeverevidenced,induding,withoutlimitation:(a)modificationsoftherequiredprincipalpaymentdatesorinterest

paymentdatesorboth,asthecasemay be,deferringoracceleratingpaymentdateswhollyorpartly;or(b)modifications

extensionsorrenewalsata differentrateofinterestwhetherornot,inthecaseofanote,themodification,extensionor

renewalisevidencedby a new oradditionalpromissorynote.ThisDeed ofTrustshallalsosecurethepaymentand

performanceofanyadditionalloansthatmay hereafterbe made by BeneficiarytoTrustorwhichareevidencedby a

promissorynoteornotesorotherwritingsstatingthattheyaresecuredbythisDeed ofTrust.ThisDeedofTmstshallalso

secureallamounts,includingcostsof collection,payableunderany guarantee(s)now or hereafterrelatingtothe

obligationssecuredhereby.AlloftheforegoingpaymentsandperformancessecuredbythisDeed ofTrustaresometimes

hereinatterreferredtoasthe"Obligations."

TRUSTOR, TO PROTECT THE PROPERTY AND SECURITY GIVEN BY THIS DEED OF TRUST,

HEREBY WARRANTS, COVENANTS AND AGREES AS FOLLOWS:

1. Warranty ofTitle.Trustorwarrantsthatitisthesoleownerofgoodandmarketableunencumbered

titleto theProperty,and Trustorwillforeverdefendthesame againstallclaimsand personswhomsoever,unto

Beneficiary,itssuccessorsandassigns,subjectonlytothemattersapprovedby Beneficiaryasacceptableexceptionsto

titlepursuanttotheprovisionsoftheclosinginstructionletterdeliveredherewithtothetitleinsurancecompanyinsuring

thelienofthisDeed ofTrust.AllofTrustor'spresentandfutureright,titleandinterestinthePropertyshallbesubjectto

thelienandothertermsandprovisionsofthisDeedofTrustregardlessofthetimethatanysuchright,titleandinterestis

created,obtainedby orconveyed,transferredorassignedtoTrustor.

2. ObligationtoMaintainProperty;Repairs:Inspectionby Beneficiary.

(a) TrustorshallcareforandkeepandmaintainthePropertyingoodorder,conditionandrepair,

and willatalltimesmake suchrepairs,maintenance,renewals,and replacementsas shallbe necessaryto

maintainthePropertyandabuttinggrounds,sidewalks,roads,parkingandlandscapeareasingoodconditionand

repair,alltothesameextentasaprudentownerwouldmake. TrustorshallnotsubstantiallyaltertheProperty,

exceptfornormalclearing,gradingand constructionactivities,and asmay be requiredby applicablelaws

(indudingtheAmericansWith DisabilitiesAct(42U.S.C.96 12101-12213and47 U.S.C.(5225 and611)),

ordinances,ordex,decrees,rules,regulationsorrequirementsofanygovemmentalauthority,indudingapplicable

subdivisionlaws,regulationsand ordinances,and any requirements,termsor conditionscontainedinany

restrictions,restrictivecovenants,easements,licensesorleases,buildingcodes,floodprotectionlawsand

ordinances,zoningordinancesorstipulations,subdivisionplats,masterplans,developmentplans,orother
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instrumentsordocumentsnow orinthefutureaffectinganyportionoftheRealPropertyoranyimprovements
thereon(collectively,"LegalRequirements").Trustorwillpromptlyreplacecarpetsandwindowtreatments,and

willrepainttheProperty,when needed.AllreplacementsofitemsofthePropertywillbeofavalueequaltoor

greaterthanthevalueoftheitemoritemsreplaced.Trustorshallnotcommit,orpermittooccur,anywasteupon
theProperty.TrustorshallkeepthePropertyfreeoftermites,dryrot,fungusand allharmfulordestructive

insectsandshallkeepthelandscapingofthePropertyingood condition,wateredandfreefromweeds,andall

plants,trees,andshrubsprunedandingood condition.Subjecttonormalclearing,gradingandconstruction

activities,TrustorshallkeepthePropertyfreeofrubbishandunsightly,unsafeandunhealthfulconditions.

(b) TrustorshallcomplyinallmaterialrespectswithallLegalRequirementsnow orinthefuture

atfectingthePropertyorrequiringanyalterationorimprovementstobemade thereof.To Trustor'sknowledge,
thebuildingplansandspecificationsfortheimprovementsonthePropertycomplywithallzoningandbuilding

laws,ordinances,codes,rulesandregulationsandotherlawsandregulationsapplicabletheretoandsuchplans
andspecificationsandimprovementshavebeen,orwillbe,approvedby allappropriateauthorities.No noticeof

anyviolationsofordinances,codes,rules,regulations,orders,restrictivecovenantsorstatutesapplicabletothe

Propertyhasbeenreceived,norhaveanygovernmentalauthoritiesorinsuranceunderwritersrequiredanychanges
toanyplansandspecificationsassubmittedtoBeneficiary.Allappropriategovernmentalauthoritieswillhave

issued,asandwhen required,allrequiredpermitsfortheconstructionoftheimprovementson thebasisofthe

plansandspecificationssoapproved.To thebestofTrustor'sknowledge,afterdueinquiryandinvestigation,the

Property,anyimprovementsthereonandtheirusefullycomplyandshallcontinuetocomplywithenvironmental,
airquality,zoning,planning,buildingand othergovernmentallaws,ordinances,rules,regulationsand

requirementsandTrustorhasreceivedno noticetothecontrary.WithoutBeneficiary'spriorwrittenconsent,
Trustorwillnot(i)initiateanyzoningreclassificationoftheProperty,(ii)seekanyvarianceunderexistingzoning
ordinancesapplicabletotheProperty,(iii)useorpermittheuseofthePropertyinamannerthanwouldresultin

suchusebecominganonconforminguseunderapplicablezoningordinancesorotherapplicablelaws,rulesor

regulations,or(iv)imposeanyrestrictivecovenantsupon theProperty.As ofthedatehereof,no actionor

proceedingispendingbeforeanycourt,quasi-judicialbodyoradministrativeagencyrelatingthereto.Thezoning

designationoftheRealPropertyisbasedon no realpropertyorrightsappurtenantthereto,otherthantheReal

Property.TrustorwilloperatethePropertyasretailbusinesspropertyupon itscompletion.

(c) Intheeventofanyloss,damageordestructiontotheProperty,Trustorshall,totheextentthat

insuranceproceedsareavailableforrebuildingunderSection3(b)below,orifanapplicableLease(definedin

Section7 below)requiresrebuildingintheabsenceofavailableinsuranceproceeds,promptlyandinagoodand

workmanlikemannerrepair,rebuildandrestoresuchloss,damageordestructiontoitsoriginalcondition,pay
when dueallcostsincurred,andkeepthePropertyfreefromallclaims,charges,claimsofliens,orencumbrances

forwork performedormaterialsfurnished,whethersuperiororsubordinatetothelienofthisDeed ofTrust.

Trustormay contestingoodfaiththevalidityoramountofanyclaim,charge,lienorencumbrancebyappropriate

proceedingsprovidedby law,includingpaymentoftheclaim,charge,lienorencumbranceunderprotest,if

required,providedthat:(i)Trustorpromptlypaysanysums foundtobe dueupon afinaldeterminationofthe

contestedclaim,charge,lienorencumbrance;and(ii)priortoanysuchcontest,TrustorshallfurnishBeneficiary
a cashdeposit,bond orothersecurity,inamountandformsatisfactorytoBeneficiary,toprotectBeneficiary

againstthesaleorforfeitureof,orcreationofalienagainst,theProperty.

(d) Beneficiaryshallhavetherightatitssoleriskto enterupon thePropertyatany and all

reasonabletimesand toinspectthesame toascertainwhetherTrustorisincompliancewiththetermsand

provisionsofthisDeed ofTrust.

3. Insurance.

(a) TrustorshallkeepalloftheProperty(exceptland,payingandroads)insuredto100% ofitsfull

insurablereplacementcostvalue(includingthecostofdebrisremoval),butinno eventforlessthantheamount

oftheloansecuredhereby,againstlossby fireandsuchotherhazards,casualties,and contingenciesasare
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customarilyinsuredagainstbypersonsowningsimilarpropertiesinthelocalityofthePropertyorcustomarily

requiredbyprudentinstitutionallendersmakingloanssecuredby suchpropertiesforsuchperiodsandinsuch

amountsas Beneficiarymay reasonablyrequirefromtimetotime.Trustorwillpay allpremiumsforsuch

insurancepromptlywhen dueandpriortodelinquency.Hazardsinsuredagainstshallincludeflooddamage,in

anamountequaltothelesseroftheamountoftheloansecuredherebyorthemaximum amountavailableunder

theFloodDisasterProtectionActof1973andregulationsissuedpursuantthereto,asamendedfmm timetotime,
informcomplyingwiththe"insurancepurchaserequirement"ofsaidAct,iftheRealProperty,oranypart

thereof,lieswithina"specialfloodhazardarea"asdesignatedonmaps preparedbytheDepartmentofHousing
and Urban Developmentor FederalEmergencyManagement Agency. Beneficiarymay requirebusiness

interruptionorrentallossinsuranceinan amountequaltonotlessthantwelve(12)months'(orsuchlonger

periodoftimeaswouldbe requiredtorebuildandrestorethePropertyintheeventofa totalloss)incomeor

rentals,whichinsuranceshallincreaseincoverageasadditionalportionsofthePropertyareleased.Trustor

shall,atTrustor'sexpense,withinthirty(30)daysafterrequesttherefor,furnishBeneficiarywithevidenceof

insurancecoverageand insurablevalueacceptableto Beneficiary.In addition,Trustoragreestoprovide

comprehensivegeneralliabilitycoverage(includingblanketcontractualliabilitycoverageinsuringindemnity

liability)inacombinedsinglelimitamountofnotlessthan$3,000,000.00insuringagainstlossarisingfromor

causeddirectlyorindirectlybythecondition,useorownershipofthePropertyandtheabuttingstreets,sidewalks

andpassageways,inamountsandissuedby companiesapprovedby Beneficiary,whichpoliciesshallname

Beneficiaryasalosspayeesubjecttoastandardformmortgageeclause.Duringthecourseofanyconstructionor

repairofimprovementson theProperty,Trustoragreestoprovide(i)generalcomprehensiveliabilityand

workers'compensationinsuranceforallemployeesofTrustorand any contractorengagedon oraboutthe

Property,(ii)professionalliabilitycoverageforerrorsand omissionsof architectsand engineers,and (iii)
builder'sall-riskinsurancecoveringTrustorand anycontractoragainstallrisksofphysicalloss,including

collapseandtransitcoverage,duringconstructionoftheimprovements,withdeductiblesinamountssatisfactory
toBeneficiary,coveringthetotalvalueofworkperformedandequipment,suppliesandmaterialsfurnishal.All

policiesshallbewrittenwithoutanyco-insuranceclauseandshallincludealender'slosspayableendorsementor

standardmortgageeclause,withoutcontribution,infavorofandinformacceptabletoBeneficiary.Should

Beneficiaryagreetotheinclusionofaco-insuranceoranaverageclause,thepolicyshallalsoincludeastipulated
valueendorsementforsuchamountasBeneficiarymay require.Allpoliciesshallcontainan endorsementor

agreementby theinsurerthat(A) any lossshallbe payablein accordancewiththetermsof thepolicy

notwithstandinganyactornegligencebyTrustorwhichmightotherwiseresultinforfeitureorcancellationofthe

policy,and (B)waivingallrightsofsetoff,counter-claim,deductionorsubrogationagainstTrustor.Trustor

waivesanyandallrighttoclaimorrecoveragainstBeneficiary,itsdirectors,officers,employees,agentsand

representativesforanylossordamagetoTrustor,theProperty,oranypropertyofothersunderTrustor'scontrol

resultingfromanycauseinsuredagainstorrequiredtobeinsuredagainstunderthisSection3.Allpoliciesshall

be issuedby companiesapprovedby Beneficiaryand havingan A+ or betterratingfromAlfredM. Best

Company, Inc.;allpoliciesand renewalsthereofareherebyassignedto Beneficiary.Allpolicies(or,at

Beneficiary'selection,evidenceofsatisfactoryinsurancecoverageandcopiesofthepolicies)shallbedeliveredto

and heldby Beneficiary.Allpoliciesshallprovidethattheymay notbe canceldor materiallyamended

(includinganyreductioninthescopeorlimitsofcoverage)withoutatleastthirty(30)days'priordirectwritten

noticeto Beneficiaryfrom therelevantinsurancecompanies.Allrenewalpoliciesshallbe deliveredto

Beneficiary,premiumsprepaidforatermofatleastone(1)year,atleastfifteen(15)daysbeforetheexpirationof

thepoliciesbeingrenewed.Acceptanceofpoliciestenderedby TrustorshallnotprecludeBeneficiaryfrom

requiringotheroradditionalinsuranceagainstthesameorotherhazards.

(b) TrustorwillgiveimmediatewrittennoticetoBeneficiaryofanylossorclaim,andBeneficiary

may make proofoflossifnotmade promptlyby Trustor.Eachinsurancecompanyisherebyauthorizedand

directedtomake paymentforsuchlossdirectlytoBeneficiaryinsteadoftoTrustorortoTrustorandBeneficiary

jointly.InsuranceproceedsoranypartthereofmaybeappliedbyBeneficiary,atitsoption,eithertothereduction

orpaymentoftheObligationsortotherepair,rebuildingand restorationofthePropertylost,damaged or

destroyed,butBeneficiaryshallnotbe obligatedtoensuretheproperapplicationofanyamountpaidoverto

Trustor.Irrespectiveofthedollaramountofthelossorclaim,TrustorshallprovideBeneficiarywithsufficient
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documentationandinformationnecessaryorrequiredby Beneficiarytoverifyandconfirmtheexactnatureand

extentofthedamage ordestructiontothePropertyandtheamountoffundsrequiredtorepairorrebuildthe

Property,togetherwitha budget(whichshallbe subjecttoBeneficiary'sapproval)describingtherepairor

restorationworktobeperformedandthecostsoflaborandmaterialforeachstageofrepairorrestorationwork.

Intheeventthatproceedsareusedfortherepair,rebuildingandrestorationoftheProperty,insuranceproceeds
shallbeplacedinasegregatedaccountwithBeneficiaryandusedfortherepair,rebuildingandrestorationofthe

insuredloss,throughsuchproceduresandwithsuchsafeguardsforreleaseofsuchproceedsandpaymentof

constructionandrelatedexpensesasBeneficiarycustomarilyimposesforadvancesofconstructionloanfunds,
whichmay includerequirementsthat:(i)Trustorfirstexpendordepositintotheescrowaccountanydifference

betweenthetotalcostofrepair,rebuildingandrestorationandtheamountofsuchproceeds;(ii)Trustor,atits

expense,promptlyprepareandsubmittoBeneficiaryallplansandspecificationsnecessaryfortherestorationand

repairof thedamaged Property,togetherwith evidenceacceptableto Beneficiarysettingforththetotal

expenditureneededfortherestorationandrepairbaseduponafixedpricecontractwithareputablebuilder;(iii)
theplansand specificationsand allotheraspectsof theproposedrestorationand repairbe subjectto

Beneficiary'sapprovalintheexerciseofitsreasonablediscretion;(iv)Trustorcommencerestorationandrepairof

thedamagalPropertyonlyafterBeneficiaryshallhavenotifiedTrustorinwritingthattheuseofproceedsfor

restorationandrepairisallowableunderthisSection3,thattherequiredsafeguards,proceduresandassignments
describedinthisSection3 areinplaceandthattheplansandspecificationsandallotheraspectsoftheproposed
restorationhavebeenapprovedbyBeneficiary,andTrustorshallthereafterproceeddiligentlywiththerestoration

andrepairuntilcompleted;(v)disbursementsbemade fromtheescrowaccountfortherestorationandrepairin

accordancewithadisbursementschedule;and(vi)allfundsheldintheescrowaccountbeassignedtoBeneficiary

asfurthersecurityfortheObligations.Any insuranceproceedsnotusedforrepairorrestorationoftheProperty
shallbe appliedtothelastmaturinginstallmentofprincipaldueandowingundertheNote.The Propertyas

rebuiltorrestoredshallbeofatleastequalvalueandsubstantiallyidenticalcharacteraspriortothedamageor

destruction.

(c) Upon (i)Beneficiary'sreceiptofatrustee'sdeedorsheriffsdeedtoanyportionoftheReal

Property,(ii)thetakingbyBeneficiary(orareceiver)ofpossessionoftheProperty,or(iii)aconveyanceinlieuof

foreclosure,allright,titleandinterestofTrustorinandtoanypropertydamageandcasualtyinsurancepolicies
theninforce,includinganyrighttounearnedpremiums,shallinuretothebenefitofandpasstoBeneficiary(or

thereceiver,asappropriate)and,uponsale,tothepurchaseroftheProperty.Trustorherebyirrevocablyappoints

Beneficiaryanditssuccessorsandassignsasitsdulyconstitutedattorneys-in-fact,withfullpowerofsubstitution,

totransferandassignsuchpoliciesupontheoccurrenceofanyofsuchevents.

4. Payment ofTaxes,Assessmentsand Other Liensor Charges. At leastfive(5)dayspriorto

delinquency,Trustorshallpayorcausetobepaidtotheproperofficialsorpersonsalltaxesandassessments,generalor

special,ofeverynatureanddescription(includingassessments,dues,usefeesandchargesforwater)thatshallhavebeen

leviedorassessedon thePropertyand,upon Beneficiary'srequest,shalldelivertoBeneficiaryreceiptsevidencingsuch

payments.IftheRealPropertyoranylotorparcelthereofispartofalargertaxorassessmentparcel,Trustorshall,as

soonafterrecordationofthisDeed ofTrustasisreasonablypossible,causethetaxorassessmentparceltobe splitor

amendedsothatitsboundariescorrespondtotheboundariesoftheRealPropertyanditslotsorparcels.Trustormay
contestingoodfaiththevalidityoramountofanytax,assessmentorgovernmentalchargeby appropriateproceedings

providedbylaw,includingpaymentofthetax,assessmentorchargeunderprotest,ifrequired,providedthat:(a)Trustor

promptlypaysanysums foundtobe dueupon a finaldeterminationofthecontestedtax,assessmentorgovernmental

charge;and(b)priortoanysuchcontest,TrustorshallfurnishBeneficiaryacashdeposit,bondorothersecurity,inamount

andformsatisfactorytoBeneficiary,toprotectBeneficiaryagainstthesaleorforfeitureof,orcreationofalienagainst,the

Property.Trustorshallnotconsentto,orvoteinfavorof,theinclusionofanyportionoftheRealPropertyinaspecial

improvement,assessment,communityfacilitiesorsimilardistrictwithoutBeneficiary'spriorwrittenconsent.Trustor

shallprovideB eneficiarywithpromptnoticeofanynotificationthatTrustormay receivefromanygovemmentalauthority

orotherpersonofanyintentorproposaltoformsucha districtthatmay includeanyportionoftheRealProperty,and

Beneficiaryshallhavetherighttoobjecttothesame,andtootherwiseappearandparticipateinhearingsandother

proceedings,initsown name orinTrustor'sname. Trustorshallpayorcausetobepaidwhen dueallchargesforwater,
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waterdelivery,gas,electricpower andlight,telephone,sewer,wasteremoval,billsforrepairs,and allotherclaims,

encumbrancesandexpensesincidenttotheownershipandoccupancyoftheProperty.

5. Impounds.

(a) At any timerequestedby Beneficiary,TrustorshalldepositwithBeneficiary,inmonthly

installments,sufficientfunds(asdeterminedby Beneficiary)toenableBeneficiarytopay onemonth before

delinquencyalltaxes,assessmentsand insurancepremiumsdue withrespectto theProperty.Each such

installmentshallbe equaltotheamountofestimatedtaxesandassessments,andpremiumsforsuchinsurance,

nextdue (asestimatedby Beneficiary),lessallinstallmentsalreadypaidtherefor,dividedby thenumberof

monthsthatwillelapsebeforeonemonthpriortothedatewhen suchtaxesandassessmentsorpremiumsshall

become delinquent.IfamountspaidtoBeneficiaryunderprovisionsofthisSection5 areinsufficientto

dischargetheobligationofTrustorforsuchtaxes,assessmentsorpremiumsasthesamebecomedue,Trustor

shallpaytoBeneficiaryupondemandsuchadditionalsumsasmay berequiredtofullypayanddischargethose

items.

(b) To theextentdepositsarereceivedby Beneficiaryandusedtopay taxes,assessmentsand

premiumspursuanttothisSection5,suchpaymentsshallsatisfyTrustor'sobligationstopay suchtaxes,

assessmentsandpremiumspursuanttoSections3 and4 hereof.Any excessfundsremainingafterpaymentofall

itemsbeforedelinquencymay be remittedtoTrustor,or,ifan EventofDefaultthenexists,creditedon the

Obligations.

(c) NothinginthisSection5 shallreleaseTrustorfrom,orshifttoBeneficiary,theobligationto

paytaxes,assessmentsandinsurancepremiumsasthesamebecomedueandpayable,orbeconstruedtocause

BeneficiarytobecomeatrusteeofamountsdepositedwithBeneficiary.Depositsmade underthisSection5may

becommingledwithBeneficiary'sgeneralcorporatefunds,andBeneficiaryshallholdthosedepositswithoutthe

paymentofinterest.AllamountspaidanddepositedhereunderareherebyassignedtoBeneficiaryasadditional

securityfortheObligations.IfanyEventofDefaultoccurs,Beneficiarymay,atitssoleoption,applyallorany

portionofsuchdepositstothecureorpartialcureoftheEventofDefaultwithoutwaiveroforprejudicetothe

rightsofBeneficiaryarisingbyvirtueofsuchEventofDefault,ortothepaymentofprincipalandinterestonthe

Obligations,inlieuofapplyingsuchdepositsforanyotherpurposes.

(d) At Beneficiary'srequest,Trustorshallcausetobe furnishedtoBeneficiarya taxreporting

servicecontractsatisfactoryinnatureandduration,andwithacompany,satisfactorytoBeneficiary,withrespect

totheRealProperty.

6. Eminent Domain. Any awardorpaymentofdamagesorcompensationinconnectionwithanyprivate

trespassorinjurytotheProperty,exerciseoftherightofeminentdomainoranycondemnationproceedingforpublicuseof

orinjurytothePropertyoranypartthereof,oranyrightorinteresttherein,isherebyassignedandpayabletoBeneficiary,

whichmay applyorreleasealloranyportionofsuchaward,compensationordamagesreceivedbyit(netofthecostsand

expensesincurredbyBeneficiaryincollectingsuchamounts)inthesamemanner,uponthesameconditionsandwiththe

sameeffectasprovidedinSection3(b)ofthisDeedofTrustforthedispositionofproceedsoffireorotherinsurance,asif

referencesinSection3(b)abovetoinsuranceproceedsinsteadreferredtocondemnationawards(oramountspaidinlieu

thereof)andreferencestodamageandcasualtylossinsteadreferredtothetakingby condemnationorpowerofeminent

domain (orconveyancein lieuthereof);providedthat:(a)any award or compensationattributableto landor to

improvementsthatwillnotbe reconstructedshallbe appliedtotheObligations;and(b)ifanycondemnationortaking

renderstheremainingportionsofthePropertyunsuitable,inthejudgmentofan independentarchitectacceptableto

BeneficiaryandengagedbyTrustor,forfurtherdevelopmentinaccordancewiththeplansandspecificationssubmittedto

andapprovedbyBeneficiaryasdescribedinSection3(b)above,theentireawardorcompensationshallbeappliedtothe

Obligations.Beneficiaryshallbe entitledtojoinandparticipateinanyeminentdomainorcondemnationproceedings,

includingthenegotiationandadjudicationofanydamages,awardorsettlement,andno stipulationoragreementshallbe

enteredintoby Trustorwithoutthepriorconsentand approvalofBeneficiary.Trustorshallpay or reimburseto
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Beneficiarythelegalexpenses,appraisalandexpertwitnessfeesincurredbyBeneficiaryandanyotherdirectandout-of-

pocketcostsincurredby Beneficiarybecauseofsucheminentdomainandcondemnationproceedings.Ifacashbondor

depositistobereceivedbyTrustorfortheimmediatepossessionoftheProperty,allsumspaidshallbeappliedbyTrustor

totheObligations,unlessotherwiseagreedbyBeneficiary.Notwithstandinganyapplicationofsumspaid,onlyTrustor

shallbethewithdrawingpartyofsumspaidforthepurposeofdetermininganyliabilityforreturnofanysuchcashbondor

deposit,andTrustorshallpromptlysatisfyanyclaimwithrespecttoanysuchliabilityandshallsaveandholdBeneficiary
harmlessfrom anyclaimforreturnofsuchcashbond ordeposit,includinganyclaimassertedafterthereleaseand

reconveyanceofthisDeed ofTrust.Any condemnationproceedsnotusedforrepairorrestorationofthePropertyshallbe

applialtothelastmaturinginstallmentofprincipaldueandowingundertheNote.

7. AssignmentofRents,Profitsand Leases.

(a) Trustorrepresentsand warrantstoBeneficiary(andtoanytitleinsurancecompany which

insuresthelienofthisDeed ofTrust)that,asofthetimeofrecordationofthisDeedofTrust,exceptfortheleases

describedintheSubordination,NondisturbanceandAttornmentAgreementsandEstoppelCertificatesrecordal

concurrentlyherewit\norecordedorunrecordedleaseorrentalagreementexiststhataffectsanyportionofthe

Property.

(b) Allexistingandfuturerents,revenues,income,receipts,issuesandprofitsofthePropertyand

now orhereafterarisingoutofanyLeases(hereinafterdefined)(collectively,"Rents")andtheentireright,title

and interestofTrustor(includingtherighttoexerciseanylandlord'sliensand anyand allotherrightsand

remediestowhichTrustorwouldbeentitledunderanyLeaseorbylaw)inandunderallpresentandfuturerental

agreements,leases,subleases,licensesandallotheragreementsfortheuseandoccupancyofalloranyportionof

theProperty(includingrightsinanysecuritydepositsand advancerentalsheldforthebenefitofTrustor),

includingthosedescribedinSection7(a)above,togetherwithanyextensions,renewalsandmodificationsthereof

(collectively,"Leases"),areherebyabsolutelyassignedandtransferredtoBeneficiary.Beneficiaryisauthorized

togivenoticeofthisassignment,andTrustoragreestoexecute,andtocauseitspropertymanagersandaftiliates

toexecute,anyandallfurtherinstrumentsthatBeneficiarymay requiretoperfectthisassignment.Any provision

hereofnotwithstanding,solongasno EventofDefaultexists,Trustorshallhavea licensetocollectassigned

Rentsasthesame shallfalldue.However,upon theoccurrenceofanyEventofDefault,allrightofTrustorto

collectorreceivesuchRents(includingthosepastdueandunpaid)shallterminate,whereuponBeneficiaryshall

be entitledtodemand and receivethepaymentofsuchRents(includingthosepastdue andunpaid),andto

proceedagainstanylesseeortenant(oritsproperty)and/oranyguarantorsoftheobligationsofanylesseeor

tenant.Insuchevent,TrustordirectsandauthorizesthelesseesandtenantsofthePropertyandanyguarantorsto

make toBeneficiaryallpaymentsrequiredundertheapplicableLeases;Trustorherebyrelievesanyandalllessees

andtenantsfromanyliabilitytoTrustorthatTrustormightotherwiseassertby reasonofthelessee/tenant's

making suchpaymenttoBeneficiary.AllRentscollectedby Beneficiarymay be appliedforthefollowing

purposesinanymannerandorderthatBeneficiarydeemsadvisable:

(i) To thepaymentofalltaxesandassessmentsleviedagainstthePropertyifprovisionfor

payingthoseitemshasnototherwisebeenmade;

(ii) To thepaymentofconstructionand developmentand currentoperatingcostsand

expenses(includingmanagementfees,salestaxes,repairs,maintenanceandnecessaryacquisitionsof

propertyandexpendituresforcapitalimprovements)arisinginconnectionwiththeProperty;

(iii) To thepaymentofanyamountsdueandowingtoBeneficiaryunderthetermsofthe

Obligations;

(iv) To thepaymentofanyleasepaymentsunderanygroundleaseoramountssecuredby

anyothermortgageordeedoftruston thePropertyapprovedby Beneficiary;and

(v) Any remaindertoTrustororitsdesigneeorotherassignee.
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ReceiptbyBeneficiaryofRentsshallnotconstituteawaiverofanyotherrightthatBeneficiarymay haveunderthisDeed

ofTrustorthelawsofUtah,norshallthereceiptandapplicationthereofcureanyEventofDefaultorallectanyforeclosure

proceedingoranysaleauthorizedby thisDeed ofTrustorthelawsofUtah.

(c) ExceptasexpresslypermittedbytheLoanAgreementorthisDeed ofTrust,Trustorshallnot,
withoutBeneficiary'priorwrittenconsent:(i)assignanyoftheRents;(ii)collectanyunreasonablylargesecurity

depositsoranyrentformorethanonemonthinadvance;(iii)changethegeneralnatureoftheoccupancy;(iv)
initiateoracquiesceinanyzoningreclassification;(v)terminateoracceptasurrenderofanyLease(exceptinthe

ordinarycourseofbusinessintheexerciseofTrustor'soundbusinessjudgment);(vi)amendormodifyanyLease

toreduce(oreffectivelyreducebymeansofrentconcessions,rent-freeoccupancyperiodsorthegrantingoftenant

improvementallowances)therent,ortograntanyoptionstopurchaseorreneworanyrightsoffirstrefusal;(vii)

subordinate,orpermitthesubordinationof,anyLeasetothelienofamortgageordeedoftrustthatisjuniorto

thisDeed ofTrust;or(viii)take,failtotakeorsufferanyactionthatwouldimpairthesecurityfortheObligations
orBeneficiary'interestinthePropertyortheRents.Any actiontakeninviolationoftheforegoingsentenceshall

benullandvoid.TrustorshallfullyandtimelyperformalloftheobligationsofthelandlordunderallLeasesof

anyportionofthePropertyandshallenforce,shortoftermination,theperformancebyalllesseesandtenantsof

alloftheirobligationsundertheLeases.

(d) Beneficiaryshallnotbe obligatedto performor dischargeany obligationor dutytobe

performedordischargedbyTrustorunderanyLease,andTrustorherebyagreestoindemnifyandholdBeneficiary
harmlessfromanyand allliabilityarisingfromanyoftheLeasesorfromtheassignmentcontainedinthis

Section7.UnlessBeneficiaryexercisesitsrightspursuanttoSection18 and,asaresult,applicablelawimposes

suchanobligationupon Beneficiary,thisSection7 shallnotobligateBeneficiarytomanage,carefororrepair
thePropertyormake Beneficiaryliableforanylossordamagetoanytenant,invitee,employee,licenseeorany

otherpersonresultingfromthefailuretoproperlymanage,carefororrepairtheProperty.

(e) IntheeventthatBeneficiaryexercisesitsrightstopossessand excludeTrustorfromthe

PropertypursuanttoSection18ofthisDeed ofTrust,Beneficiaryshallhavefullpowerandauthoritytoemploy

suchmeasuresasitmay deem necessaryoradvisable,initssolediscretion,toenforcethepaymentorsecurityof

theRents,includingactionsfortherecoveryofrent,actionsinforcibledetainerandindistressforrent,andwith

fullpower:(i)tocancelorterminateanyLeaseforanyreasonthatwouldentitleTrustortocancelorterminatethe

same;(ii)todisaffirmanyLeasewhichissubordinatetothelienofthisDeed ofTrust(exceptsuchLeasesthat

aresubordinatepursuanttoaSubordination,NondisturbanceandAttornmentAgreement,asdescribalinSection

24 hereof);(iii)toextendormodifyanythenexistingLeaseandtoenterintonew Leases,whichextensions,

modificationsandnew Leasesmay providefortermstoexpire,orforoptionstolesseestoextendorrenewterms

toexpire,beyondthematuritydateoftheNoteandbeyondthedateofissuanceofadeed(s)toapurchaser(s)ata

judicialornonjudicialforeclosuresale,TrustoragreeingthatanysuchLeases,andtheoptionsorothersuch

provisionscontainedtherein,shallbebindinguponTrustorandallpersonswhoseinterestsinthePropertyare

subjecttothelienofthisDeed ofTrustandupon thepurchaser(s)atanyforeclosuresale,notwithstandingany

redemption,dischargeorsatisfactionoftheObligationsoranyjudgmentinforeclosurerenderedthereon,or

issuanceof any certificateofsaleor deedtoanypurchaser(s);(iv)toundertakeand completeallrepairs,

decorating,renewals,replacements,alterations,additionsandimprovementstothePropertyasBeneficiarymay
deem necessaryoradvisable;(v)toinsurethePropertyand allrisksincidentaltoBeneficiary'spossession,

operationandmanagementthereof;and(vi)toreceivealloftheRents.

8. SecurityAgreement.

(a) CreationofSecurityInterest.ThisDeed ofTrustconstitutesand shallbe deemed tobe a

"securityagreement"forallpurposesoftheUtahUniformCommercialCode.Withrespecttopersonalproperty

comprisingtheProperty("PersonalProperty"),whethernow ownedorexistingorhereafteracquiredorarising,

whereverlocatedandwhetherinTrustor'spossessionandcontrolorinthepossessionandcontrolofathirdparty,
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Beneficiaryisgranteda securityinteresthereunder,and shallbe entitledtoalltherightsandremediesofa

"securedparty"undertheUtahUniformCommercialCode.

(b) Representations,WarrantiesandCovenantsofTrustor.Trustorherebyrepresents,warrantsand

covenants(whichrepresentations,warrantiesandcovenantsshallsurvivecreationofanyindebtainessofTrustor

toBeneficiaryandanyextensionofcreditthereunder)asfollows:

(1) ThePersonalPropertyisnotusedorboughtforpersonal,familyorhousehold

purposes.

(2) The tangibleportionofthePersonalPropertywillbekepton orattheReal

Propertyor any improvementsand Trustorwillnot,withoutthepriorwrittenconsentof

Beneficiary,remove thePersonalPropertyor any portionthereoftherefromexceptsuch

portionsoritemsofPersonalPropertywhichareconsumedorwornoutinordinaryusage,allof

whichshallbepromptlyreplacedby Trustorwithsimilaritemsofgreatervalue.

(3) At therequestof Beneficiary,TrustorherebyauthorizesBeneficiaryto

prepareandfileoneormorefinancingstatementsandfixturefilingspursuanttotheUniform

CommercialCode ofUtahinformsatisfactorytoBeneficiaryandTrustoragreestopaythecost

ofrecordingandfilingthesameinallpublicofficeswhereverrecordingorfilingisdeemedby

Beneficiarytobe necessaryordesirable.

(4) Trustor'sprincipalplaceofbusinessisintheStateofUtahat5107 South

900East,Suite100,SaltLakeCity,Utah84117.Trustordoesnotdobusinessunderanytrade

name exceptaspreviouslydisclosedinwritingtoBeneficiary.Trustorwillimmediatelynotify

Beneficiaryinwritingofanychangeinitsplaceofbusinessortheadoptionorchangeofany
tradename orfictitiousbusinessname,andwillupon requestofBeneficiary,executeany
additionalfinancingstatementsorothercertificatesnecessarytoreflecttheadoptionorchange
intradename orfictitiousbusinessname.

(5) TrustorshallimmediatelynotifyBeneficiaryofanyclaimagainstthePersonal

PropertyadversetotheinterestofBeneficiarytherein.

(6) ThegrantofasecurityinteresttoBeneficiarybythisDeedofTrustshallnot

be construedtoderogatefromorimpairthelienorprovisionsof,ortherightsofBeneficiary

under,thisDeed ofTrustwithrespecttoanypropertydescribedhereinwhichisrealproperty,
orwhichthepartieshaveagreedtotreatasrealproperty.

(c) Use ofPersonalPropertybyTrustor.UntiltheoccurrenceofanEventofDefaulthereunderor

underanyotherLoan Document,Trustormay havepossessionofthePersonalPropertyanduseitinanylawful

mannernotinconsistentwiththisDeed ofTrustandnotinconsistentwithanypolicyofinsurancethereon.

(d) RemediesUpon anEventofDefault.

(1) Inadditiontotheremediesprovidedherein,upontheoccurrenceofanEvent

ofDefaulthereunder,Beneficiaryshallhavealloftherightsandremediesofa SecuredParty
undertheUtahUniformCommercialCode,andBeneficiarymay,atitsoption,do anyoneor

more ofthefollowing:

(A) Eitherpersonally,orby meansofa courtappointedreceiver,take

possessionofalloranyofthePersonalPropertyandexcludetherefromTrustorandall

othersclaimingunderTrustor,and thereafterhold,store,use,operate,manage,
maintainand control,make repairs,replacements,alterations,additionsand
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improvementstoand exerciseallrightsandpowersofTrustorwithrespecttothe

PersonalPropertyoranypartthereof.IntheeventBeneficiarydemands,orattempts
totakepossessionofthePersonalPropertyintheexerciseofanyrightsunderthis

Deed ofTrust,Trustoragreestopromptlyturnoveranddeliverpossessionthereofto

B eneficiary;

(B) WithoutnoticetoordemanduponTrustor,makesuchpaymentsand

do suchactsasBeneficiarymay deem necessarytoprotectitssecurityinterestinthe

PersonalProperty(including,withoutlimitation,paying,purchasing,contestingor

compromisinganylienorencumbrance,whethersuperiororinferiortosuchsecurity

interest)andinexercisinganysuchpowersorauthoritytopayallexpenses(including,
withoutlimitation,litigationcostsand reasonableattorney'sfees)incurredin

connectiontherewith;

(C) RequireTrustorfrom time to time to assemblethePersonal

Property,oranyportionthereof,ataplacedesignatedby Beneficiaryandreasonably
convenientto both parties,and deliverpromptlysuch PersonalPropertyto

Beneficiary,oranagentorrepresentativedesignatedbyBeneficiary.Beneficiary,and

itsagentsandrepresentatives,shallhavetherighttoenterupon anyorallofTmstor's

PropertytoexerciseBeneficiary'srightshereunder;

(D) Realizeupon thePersonalPropertyoranypartthereofasherein

providedorinanymannerpermittedby law and exerciseanyand alloftheother

rightsandremediesconferreduponBeneficiarybythisDeed ofTrust,anyotherLoan

Document,or by law,eitherconcurrentlyor in suchorderas B eneficiarymay

determine;

(E) SellorcausetobesoldinsuchorderasBeneficiarymay determine,
asawholeorinsuchparcelsasBeneficiarymay determine,thePersonalPropertyand

theremainderoftheProperty;

(F) Sell,lease,orotherwisedisposeofthePersonalPropertyatpublic

sale,upontermsandinsuchmannerasBeneficiarymay determine.Beneficiarymay
be apurchaseratanysale;and

(G) Exerciseany otherremediesof a securedpartyundertheUtah

UniformCommercialCode,theotherLoan Documentsoranyotherapplicablelaw.

(2) UnlessthePersonalPropertyisperishableorthreatenstodeclinespeedilyin

valueorisofatypecustomarilysoldon arecognizedmarket,BeneficiaryshallgiveTrustorat

leastfive(5)days'priorwrittennoticeofthetimeandplaceofanypublicsaleofthePersonal

Propertyorotherintendeddispositionthereoftobe made. Such noticemay be mailedto

TrustorattheaddresssetforthinSection33.

(3) The proceedsofanysaleunderSection8(d)shallbe appliedasfollows:

(A) To therepaymentofthereasonablecostsandexpensesoftaking,

holding,andpreparingforthesaleandthesellingofthePersonalPropetty(including,
withoutlimitation,costsoflitigationand attorneys'fees)andthedischargeofall

impositions,liensand encumbrances,and claimsthereof,ifany,on thePersonal

Propertypriortothesecurityinterestgrantedherein(exceptanyimpositionsorliens

andencumbrancessubjecttowhichsuchsaleshallhavebeenmade);
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(B) To thepaymentoftheObligationsinsuchorderasBeneliciaryshall

determine;and

(C) The surplus,ifany,shallbepaidtoTrustorortowhomsoevermay
be lawfullyentitledtoreceivethesame,orasa courtofcompetentjurisdictionmay
direct.

Beneficiaryshallhavetherighttoenforceoneormoreremedieshereunder,successivelyorconcurrently,
andsuchactionshallnotoperatetoestoporpreventBeneficiaryfrompursuinganyfurtherremedythatitmay have.Any

repossessionorretakingorsaleofthePersonalPropertypursuanttothetermshereofshallnotoperatetoreleaseTrustor

untilfullpaymentofanydeficiencyhasbeenmade incash.

9. Uniform Commercial Code Filings.

(a) The filingofoneormorefinancingstatementsintherecordsrelatingtopersonalpropertyshall

innoway derogateorimpairBeneficiary'spriorityorrightsondefaulttoexerciseeitheritsrightsandremaliesas

aBeneficiaryofthisDeed ofTrustorasasecuredpartywithrespecttopersonalpropertyundertheUtahUniform

CommercialCode (the"UCC") inconnectionwiththeitemsofthePropertycoveredbytheUCC. ThisDeedof

TrustisintendedtoandshallcreateasecurityinterestinfavorofBeneficiaryinthoseitemsofthePropertywhich

arecoveredbytheUCC, althoughsuchitemsaretobeconsideredfixturestothefullestextentpermittedbylaw.

(b) IntheeventBeneficiaryproceedsundertheUCC againstanypersonalpropertyencumberedby
thisDeed ofTrust,unlessthePropertyisperishableorthreatenstodeclinespeedilyinvalue,five(5)days'notice

to Trustoror any other"debtor"describedin theUCC shallconstitutecommerciallyreasonablenotice.

BeneficiaryshallalsobeentitledtoproceedastoboththeRealPropertyandallpersonalormixedPropertyand

allfixturesinaccordancewithBeneficiary'srightsandremedieswithrespecttotheRealPropertyasprovidedby

UtahCode Annotated( 70A-9a-604(1)(oranyreplacementstatute).

(c) ThisDeed ofTrustconstitutesa securityagreementandafinancingstatement(fixturefiling)

anditisherebyrecited(totheextentthatsuchrecitationisrequiredby UtahCodeAnnotated(70A-9a-502(or

anyreplacementstatute)becauseanyportionofthePropertymay constitutefixtures)thatthisDeed ofTrustisto

be filedintheofficewherea mortgageon theRealPropertywould be recorded,whichistheofficeofthe

RecorderofWashingtonCounty,Utah.TrustoristherecordowneroftheRealProperty.A carbon,photographic
orotherreproducedcopyofthisDeed ofTrustand/oranyfinancingstatementrelatingheretoshallalsobe

sufficientforfilingand/orrecordingasafinancingstatement.CertainUCC financingstatementinformationissa

forthinExhibitB tothisDeed ofTrust.ThisDeed ofTrustisa "constructionmortgage"asdefinedinUtah

Code Annotated( 70A-9a-334(8)(oranyreplacementstatute).

(d) TrustorrepresentsandwarrantstoBeneficiarythatno effectivefinancingstatementswillbeon

fileintheUtahDepartmentofCommerce,DivisionofCorporationsandCommercialCode,intheofficeofany

secretaryofstate,countyrecorderorotherpublicofficeinfavorofasecuredpartyotherthanBeneficiarynaming

TrustorasdebtoranddescribinganyofthePropertyascollateral,andthereshallbenootherfinancingstatements

filedwithoutthepriorwrittenconsentofBeneficiary.

(e) Trustorrepresentsand warrantstoBeneficiarythatTrustor'splaceofbusinessand chief

executiveofficearelocatedintheStateofUtahat5107 South900East,Suite100,SaltLakeCity,Utah84117,

and,unlessTrustorprovidesthirty(30)days'priorwrittennoticetoBeneficiary,Trustorshallcontinuetobeso

locatedsolongasanyportionoftheObligationsremainsunpaidorunperformed.

(f) TrustorirrevocablyauthorizesBeneficiarytoprepareandfile,inaccordancewiththeUCC,

financingstatements,orsuchotherdocumentsasmay be requiredfromtimetotimetocreate,maintainand

perfecttheliensand securityinterestsgrantedherein.For purposesofcomplyingwiththeUCC, Trustor

acknowledgesthattheaddressforTrustorappearingintheintroductoryparagraphheretoisthechiefexecutive
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officeofTrustor.Trustorfurtheracknowledgesthatitisalimitedliabilitycompanyorganizedandexistingunder

thelawsoftheStateofUtahasdescribedintheintroductoryparagraphhereto.Trustorcovenantsandagreesthat

itwillnotmake anychangetoitslegalname,whichlegalname asshownintheintroductoryparagraphheretois

trueandcorrect,itsstateofformation,organizationorregistration,orthelocationofitschiefexecutiveofficeor

principalplaceofbusiness,oritsorganizationalstructureorgoverningdocuments,withoutthepriorwritten

consentofBeneficiary.TrustorfurtherirrevocablyauthorizesBeneficiaryatanytimeandfromtimetotimetoille

in any filingofficein any Uniform CommercialCode jurisdictionany initialfinancingstatementsand

amendmentstheretothat(A)indicatetheCollateral(1)as allassetsofTrustororwords ofsimilareffect,

regardlessofwhetheranyparticularassetcomprisedintheCollateralfallswithinthescopeofArticle9 ofthe

UniformCommercialCode orsuchjurisdiction,or(2)asbeingofanequalorlesserscopeorwithgreaterdetail,
and(B)containanyotherinformationrequiredbyPart5 ofArticle9 oftheUniformCommercialCode forthe

sufficiencyorfilingofficeacceptanceofanyfinancingstatementoramendment,including(1)whetherTrustoris

anorganization,thetypeoforganizationandanyorganizationidentificationnumberissuedtosuchTrustor,and

(2)inthecaseofafinancingstatementfiledasafixturefilingorindicatingCollateralasas-extractedcollateralor

timbertobecut,asuflicientdescriptionofrealpropertytowhichtheCollateralrelates.Trustoragreestofurnish

anysuchinformationtoBeneficiarypromptlyupon request.TrustoralsoratifiesitsauthorizationforAgentto

havefiledinanyUniformCommercialCodejurisdictionanyinitialfinancingstatementsoramendmentstheretoif

filedpriortothedatehereof.

(g) Trustoracknowledgesthatitisnotauthorizedtofileanyfinancingstatementoramendmentor

terminationstatementwithrespecttoanyfinancingstatementwithoutthepriorwrittenconsentofBeneficiaryand

agreesthatitwillnotdo sowithoutthepriorwrittenconsentofBeneficiary,subjecttosuchTrustor'srightsunder

Section9-509(4)(b)oftheUniformCommercialCode.

(h) TrustorherebyrepresentsandwarrantstoBeneficiarythatitoperates,andintendsinthefuture

tooperate,thePropertyunderno tradename otherthanTrustor'sname setforthinthefirstparagraphofthis

Deed ofTrust.TrustorshallimmediatelynotifyBeneficiaryinwritingofanychangein,oradditionsto,said

tradename(s)andshall,atBeneficiary'srequest,executesuchadditionalfinancingstatementsasBeneficiarymay

requesttoreflectthechangein,oradditionto,tradename(s).

(i) AllitemsofthePropertyconstitutingtangiblepersonalpropertyshallbe kepton theReal

Propertyandshallnotbe removedtherefromwithoutthepriorwrittenconsentofBeneficiary,exceptforitems

consumedorworn outinordinaryusageandreplacedasdescribedinSection2 hereof.

(i) Upon theoccurrenceofanyEventofDefault,inadditiontoanyotherremediesavailableunder

theLoan Documentsorapplicablelaw:(i)Beneficiarymay enterupontheRealPropertytotakepossessionof,
assembleandcollectanyorallpersonalpropertycollateralortorenderitunusable,asprovidedinSection8;and

(ii)Beneficiarymay requireTrustortoassemblesuchcollateralandmake itavailableataplacedesignatedby

BeneficiarywhichismutuallyconvenienttoallowBeneficiarytotakepossessionordisposeofsuchcollateral.

10. ReplacementorAdditionofFixturesorPersonalPropertySubjecttoEncumbrance.Trustorshall

providewrittennoticeto,andobtaintheconsentof,Beneficiarypriortoreplacing,addingorinstallinganyfixtureor

personalpropertyconstituting(orthatwillthereafterconstitute)a portionofthePropertyifsuchfixtureorpersonal

propertyisormay be subjecttoasecurityinterestheldby aselleroranyotherpartyundertheUCC. Trustor'sfailureto

givenoticeshallconstituteamaterialbreachofthisDeed ofTrustandanEventofDefault.Intheeventanysuchfixtureor

personalpropertyissubjecttoasecurityinterestheldby asellerorotherparty,whetherornotTrustorshallhavegivento

Beneficiarythenoticedescribedabove,Beneficiarymay,atitsoption,atanytime,paythebalanceduetosatisfysuch

securityinterest,andtheamountsopaid,togetherwithanyhazardinsurancepremiumspaidbyBeneficiarywithrespectto

thatproperty,shallbealienontheProperty,shallbeaddedtotheObligationsandshallbepayableondemand,together
withinterestfromthedateofadvanceuntilpaidatthetheneffectiveDefaultRate(definedintheNote).Beneficiaryshall

havetherighttoacquireby assignmentfromtheholderofanysuchsecurityinterestanyandallcontractrights,accounts,
chattelpaper,negotiableinstruments,orotherevidenceofTrustor'sindebtednessforsuchiixtureorpersonalpropertyand,
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uponacquiringanysuchinterestbyassignment,Beneficiaryshallhavetherighttoenforcethesecurityinterestasassignee
thereofinaccordancewiththelawsofUtah.WhetherornotTrustorgivesnoticeasdescribedabove,andwhetherornot

Beneficiarypaysortakesanassignmentofanysuchsecurityinterest,Trustorshallpaypriortodelinquency,andshallnot

permitanydefaulttooccurinthepaymentof,anymoneys dueunderthesecurityagreementcoveringsuchfixtureor

personalproperty,andanysuchnonpaymentordefaultshallconstituteanEventofDefault.Shouldthelienandsecurity
interestofthisDeedofTrustbesubjecttoapriorsecurityinterestwithrespecttoanyoftheProperty,allofTrustor'sright,
titleandinterestinandtoanydepositsmade inconnectionwiththetransactioncreatingthepriorsecurityinterestare

herebyassignedtoBeneficiary,togetherwiththerightsandbenefitspreviouslyorhereafterobtainedby reasonofany

paymentsmade withrespectthereto.As usedinthisSection10,theterm"securityinterest"shallincludealease.

11. Actionsor ProceedingsAffectingPropertv:Duty toAppear. Trustoragreestoappearinand

prosecuteordefendanyactionorproceedingthatmay affectthepriorityofthisDeed ofTrustorthesecurity,rightsor

powersofBeneficiaryhereunderorthatseekstoimposeliabilityonTrusteeorBeneficiarybecauseofanyactoromission

ofTrustor,andTrustorshallpayallcostsandexpenses(includingthecostofsearchingtitle)andattorneys'feesincurred

insuchactionorproceeding.Beneficiarymay appearinanddefendanyactionorproceedingpurportingtoaffectthe

securityorpriorityhereofortherightsorpowersofBeneficiary.Beneficiarymay,ifBeneficiaryreasonablydetermines

thatTrustorisfailingorwillfailtodo so,pay,purchase,contestorcompromiseanyadverseclaim,encumbrance,charge

orlienwhich,inthejudgmentofBeneficiary,appearstobepriororsuperiortothelienofthisDeed ofTrust.Allamounts

paid,sufferedorincurredby BeneficiaryinexercisingtheauthoritygrantedinthisDeed ofTrust,includingreasonable

attorneys'fees,shallbeaddedtotheObligations,shallbealienonthePropertyandshallbedueandpayablebyTrustorto

Beneficiaryon demand,togetherwithinterestfromthedateofadvanceuntilpaidatthetheneffectiveDefaultRate.

12. AdditionalDocuments. Trustoragreestoexecuteand delivertoBeneficiary,upon demand,any

additionalagreements,instrumentsordocumentsthatBeneficiarydeemsreasonablynecessaryon aconservativebasisto

securetoBeneficiaryanyrightorinterestgrantedorintendedtobegrantedtoBeneficiaryunderthisDeed ofTrust.Inthe

eventanyrights,easementsorotherhereditamentsshallhereafterbecome appurtenanttoanypartoftheProperty,they

shallbecomesubjecttothelienofthisDeed ofTrust.

13. Sale,LeaseorConverance by Trustor.

(a) ExceptasexpresslypermittedbytheLoanAgreementorthisDeed ofTrust,Trustorshallnot

sell,conveyorfurtherencumber(includinggrantinganyeasements(exceptforpublicutilityorothereasements

neededtoservicetheimprovementsbeingconstructedontheRealProperty)orotherinterestsaffectingtitletothe

Property)orpledgeorhypothecateorinanymannerdisposeofanyofitsinterestinalloranyportionofthe

Property,voluntarily,involuntarilyorbyoperationoflaw,withoutthepriorwrittenconsentofBeneficiary,which

Beneficiarymay withholdinitssoleand exclusivediscretion.Beneficiarymay requireasa conditionofits

consenta changeinthetermsandconditionsofrepaymentoftheObligations,includingpaymentofa fee,an

increaseininterestratepayableand/ora reductioninthetimeremainingpriortothematuritydate.Forthe

purposesofthisSection13,achangeinthecontrolormanagementofTrustor,transferorencumbranceoffifty

percent(50%)ofthevotingstockofa corporationwhichisaTrustor,transferorencumbranceoffiftypercent

(50%)oftheownershiporvotinginterestsinapartnership,jointventureorlimitedliabilitycompanywhichisa

Trustor,orthedeathordissolutionoftheTrustororanytransferorassignmentofallorsubstantiallyallofthe

assetsofaTrustororanygeneralpartnerormember ofTrustorshallbedeemedatransferofthePropertywhich

givestheBeneficiarytherighttoexercisetheremediessetforthherein.

(b) TrustorshallgiveBeneficiaryten(10)businessdays'priorwrittennoticeofanyproposed

transactionwhichrequiresBeneficiary'sconsent,andTrustorshallfurnishtoBeneficiarysuchinformationas

Beneficiarymay reasonablyrequire.Beneficiarymay require,asa conditionofitsconsenttoanytransferor

conveyanceofthePropertyoranyportionthereof,that:(i)anypersonsucceedingtoanownershipinterestinthe

PropertyoranyportionthereofassumepersonalliabilityforthepaymentandperformanceoftheObligations;(ii)

TrustorconfirmitscontinuingobligationandliabilityforthepaymentandperformanceoftheObligations;(iii)

TrustorshallhaveobtainedandprovidedtoBeneficiaryevidenceoftheconsentofallguarantorsofthepayment
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oftheObligationsoranyportionthereoforthecompletionoftheimprovementstobeconstructedoranyportion
thereoftothetransferandtheiracknowledgmentthatthetransferwillnotinanymannerimpairthevalidityor

effectivenessoftheirrespectiveguaranties;(iv)TrustorprovidetoBeneficiarysuchdocumentation,titleinsurance

endorsements,opinionsofcounselandotheritemsasBeneficiarymay determinearereasonablyrequiredor

prudenttoassurethatBeneficiary'srightsunderBeneficiary'sloandocumentsaremaintainedinfullforceand

effectandarenotimpaired;(v)TrustorexecutesuchfinancingstatementsandotherdocumentsasBeneficiary

may requireinitsconservativediscretioninordertocontinuetheperfectedstatusofitssecurityinterestswith

respecttotheProperty;(vi)TrustororthetransfereereimburseBeneficiaryformitsreasonablelegalexpensesin

connectionwiththeconsiderationanddocumentationofthetransferand assumption;and (vii)no Eventof

Defaultshallthenexist.ConsenttoanyonetransactionshallnotreleaseTrustorfrompersonalliabilityforthe

Obligationsorbedeemedtoconstituteconsenttoanyothertransaction,andshallinnoway obligateBeneficiary
tosubordinatethelienofthisDeed ofTrusttoanyinterestcreatedby suchsale,transfer,lease,assignment,

conveyance,encumbranceorotherdisposition.

(c) IftheownershipofthePropertyoranyportionthereofbecomesvestedinanypersonotherthan

Trustor,Beneficiarymay dealwithsuchsuccessor(s)ininterestwithreferencetotheObligationsandthisDeedof

Trustinthesame manner aswithTrustor,withoutinanyway vitiatingor dischargingTrustor'sliability
hereunderorforpaymentoftheObligations.However,theforegoingsentenceshallinnoway constituteorimply

Beneficiary'sconsenttoanytransferoftheownershipofthePropertyoranyportionthereof.

14. Changes orModificationofApplicableTax Laws. Intheeventoftheimpositionafterthedateofthis

Deed ofTrustofanylawoftheUnitedStatesofAmerica,theStateofUtah,oranyotherdomesticorforeigngovernmental

authorityclaimingtohavejurisdiction,deductingfromthevalueofrealpropertyforthepurposesoftaxationorassessment

anylienthereonorchanginginanyway thetaxationofmortgages,deedsoftrustorofdebtssecuredbymortgagesordeeds

oftrustorthemannerofthecollectionofanysuchtaxes,andimposingataxorassessment,eitherdirectlyorindirectlyon

thisDeed ofTrustortheNote,thesumsevidencedorsecuredtherebyortheinterestpayablethereon,Trustorshallpaythe

entiretaxorassessmentinadditiontoallotherpaymentsrequiredhereunderandshallpayanysuchtaxorassessment

thereafterleviedorassessedagainsttheRealProperty.The provisionsofthisSection14 shallnotapplytochangesin

federalandstateincometaxlaws.

15. EstoppelCertificate/RecordInspection.

(a) Trustor,withinten(10)businessdaysafterwrittenrequestby Beneficiary,willfurnishto

Beneficiaryawrittenstatement,dulyacknowledged,oftheamountoftheObligationsandwhetheranyoilsetsor

defensesexistagainsttheObligationsandsuchothermattersasBeneficiarymay reasonablyrequest.

(b) TrustorwillpermitBeneficiaryoritsrepresentativesfromtimetotimetoexaminewithinthe

countyinwhichtheRealPropertyislocatedallbooksandrecordsandagreementsofTrustorpertainingtoany

portionoftheProperty.

16. SubstitutePerformance.ShouldTrustorfailtopayorperformanyportionoftheObligations,then

Beneficiary,withoutobligationtodo soandwithoutreleasingTrustorfromanyportionoftheObligations,uponfive(5)

days'priorwrittennotice(orsuchshorterperiodasisreasonablypracticableunderthecircumstances)toTrustor,maypay
orperformthesameinsuchmannerandtosuchextentasBeneficiary,initssolegoodfaithdiscretion,may deemnecessary
on a conservativebasistoprotectthesecurityhereof.BeneficiaryshallbeauthorizedtoenteruponthePropertyforsuch

purposes.AllexpensesorchargesthatBeneficiarymay incurinconnectionwiththecareorpreservationofthePropertyor

anypartthereofatanytime,orthepaymentofanytaxes,assessments,insurancepremiums,orencumbrancesleviedupon
orattachingtothePropertyoranyportionthereoforinteresttherein,oranycostofredemptionthereon,oranysums of

money,charges,expensesorfeeswhichBeneficiarymay paypursuanttoanyprovisionhereoforoftheLoanAgreement,
shallbe addedtotheObligations,shallbe payableby Trustoron demand,andshallbearinterestatthetheneffective

DefaultRateftom thedateofadvanceuntilpaid.Theforegoingamountsshallalsobeguamnteedbyanyguarantee(s)now

orhereafterrelatingtotheObligations.
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17. EventsofDefault;Acceleration;Remedies.Subjectonlytotheapplicablenoticeandcureprovisions
setforthintheLoanAgreement,upontheoccurrenceofanyEventofDefault(definedintheLoanAgreement),andatany
timethereafterwhilesuchEventofDefaultiscontinuing,Beneficiarymay declaretheObligationstobeimmediatelydue

andpayablepursuanttotheLoanAgreement,andBeneficiarymay exerciseanyoneormore oftherightsandremedies

describedhereinandintheotherLoan Documents.

18. Beneficiarv'sRighttoPossession.FollowingtheoccurrenceofanEventofDefault,thenBeneficiary

shall,atitsoption,be entitledtotheimmediatepossessionoftheProperty,withtherighttomanage thesame asa

mortgageeinpossession,tooperateanybusinessthereonattheexpenseofandfortheaccountofTrustor,andtocollect

andapplytheRentsasdescribedinSection7 hereof.TrustorandallpersonsclaimingunderTrustorshall,upondemand,

immediatelydeliverpossessionofthePropertytoBeneficiaryoritsassigns.BeneficiaryshallnotbeliabletoTrustorfor

any obligationor chargeindealingwiththePropertyas a mortgageeinpossession(otherthanforlosscausedby

Beneficiary'sgrossnegligenceorwillfulmisconductorthatofBeneficiary'semployees,agentsandrepresentatives).

NothinginthisSection18 shallimposeuponBeneficiary:(a)anyduty,obligationorresponsibilityforthecontrol,care,

managementorrepairoftheProperty,orforcomplyingwithorenforcinganyofthetermsandconditionsofanylease

agreement;or(b)anyresponsibilityorliabilityforanywastecommittedon thePropertyby thetenantsorby anyother

persons,foranydangerousordefectiveconditionoftheProperty,orforanynegligenceinthemanagement,upkeep,repair
orcontrolofthePropertyresultinginloss,injuryordeathtoanytenant,licensee,employeeorotherperson.

19. Appointment ofa Receiver.Followingtheoccurrenceofan EventofDefault,a receivermay be

appointed,withorwithoutnotice(exceptforsuchnoticeasisrequiredbylaworapplicablecourt),whereuponthereceiver

shallimmediatelybe entitledtopossessionofalloftheProperty.Beneficiary'srighttoareceivershallbe absoluteand

unconditional.The receivermay be appointedwithoutregardtotheadequacyofanysecurityfortheObligationsand

TrustorshallimmediatelysurrenderpossessionofthePropertytothereceiveruponhisappointment.The receivershall

havetherighttotakepossessionoftheProperty,tocollecttheRentstherefrom,tocompletetheconstructionofany
structuresorimprovementsinprogressthereon,torentthePropertyoranypartthereof,tooperateanybusinessthereon,

and to exercisesuchotherrightsas may be grantedby thecourtpendingsuchproceedings,and up tothetimeof

redemptionorissuanceofaTrustee'sorSheriffsDeed.Rentsshallbeappliedtothecostsandexpensesofthereceiver

andthereceivership,includingcostsofconstruction,andthebalanceshallbeappliedinthemannerdescribedinSection7

hereof.The receivershallhavethepower toborrowmoney fromanyperson,includingBeneficiary,forexpensesof

operating,preserving,maintainingand caringfortheProperty,and completingtheconstructioninprogressofany

improvementsorstructuresupon theProperty,and allsuchborrowedsums,togetherwithinterestthereon,whether

expendedornot,shallbe addedtotheObligations.The receivermay expendsuchborrowedmoney forthepurposes

describedinthisSection19 duringanyredemptionperiodand,upon anyredemption,anyunexpendedamountsofsuch

borrowedmoney shallbe creditedon theredemptionpriceoftheProperty.Inaddition,anycostsincurred,oradvances

made,by Beneficiaryinconnectionwiththeimplementationoroperationofthereceivership,shallbe addedtothe

Obligations,bearinterestattheDefaultRateandbe securedby thisDeed ofTrust.

20. AdditionalRemedies ofBeneliciary:No Waiver. Inadditiontoanyremediesprovidedhereinfor

breachordefaulthereof,BeneficiaryshallhaveallotherremediesallowedorprovidedforunderordescribedintheLoan

Agreement,theNoteandallotherwritingsexecutedordeliveredinconnectionwiththeObligations,oravailableunder

applicablelaw.Any oneormorerightsandremediesavailabletoBeneficiarymay,atitsoption,besoughtandexercised

concurrentlyorconsecutively,andininconsistentproceedings,whetherlegalorequitable.Beneficiary'sfailuretoexercise

anyofitsrightsupon anydefaultorbreachshallnotprejudiceitsrightsintheeventofanyotherorsubsequentdefaultor

breach.Beneficiary'sdelayinexercisinganyrightsshallnotprecludeitfromexercisingthesameatanytimeduringthe

continuanceofsuchdefaultorbreach.By acceptinganyperformanceorpaymentofanyportionoftheObligationsafterits

due date,Beneficiaryshallnotwaivetheagreementcontainedhereinthattimeisoftheessencehereof,norshall

Beneficiarywaiveitsrightstorequirepromptperformanceorpaymentwhen dueoftheremainderoftheObligationsorto

considerfailuretosoperformorpaya defaulthereunder.

21. Saleby TrusteePursuanttoPower ofSale:JudicialForeclosure.Afterthelapseofsuchtimeas

may thenberequiredby UtahCodeAnnotated(57-1-24orotherapplicablelawfollowingtherecontationofthenoticeof
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default,andnoticeofdefaultandnoticeofsalehavingbeengivenasthenrequiredby UtahCodeAnnotated(57-1-25and

57-1-26orotherapplicablelaw,Trustee,withoutdemandon Trustor,shallselltheTrustEstateonthedateandatthe

timeandplacedesignatedinthenoticeofsale,insuchorderasBeneficiarymay determine(butsubjecttoTrustor's

statutoryrightunderUtah Code Annotated5 57-1-27todirecttheorderinwhichtheproperty,ifconsistingofseveral

known lotsorparcels,shallbesold),atpublicauctiontothehighestbidder,thepurchasepricepayableinlawfulmoneyof

theUnitedStatesatthetimeofsaleoron suchothertermsasaresetforthinthenoticeofsale.Thepersonconductingthe

salemay,foranycausedeemedexpedient,postponethesalefromtimetotimeuntilitshallbe completedand,inevery
suchcase,noticeofpostponementshallbegivenby publicdeclarationthereofby suchpersonatthetimeandplacelast

appointedforthesale;provided,ifthesaleispostponedforlongerthanforty-five(45)daysbeyondthedatedesignatedin

thenoticeofsale,noticeofthetime,date,andplaceofsaleshallbegiveninthesamemannerastheoriginalnoticeofsale

asrequiredby UtahCode Annotated( 57-1-27.TrusteeshallexecuteanddelivertothepurchaseraTrustee'sDeed,in

accordancewithUtahCodeAnnotated 57-1-28,conveyingthePropertysosold,butwithoutanycovenantofwarranty,

expressorimplied.TherecitalsintheTrustee'sDeedofanymattersorfactsshallbeconclusiveproofofthetruthfulness

thereof.Any person,includingBeneficiary,may bidatthesale.Trusteeshallapplytheproceedsofthesaleasfollows:

First:To thecostsandexpensesofexercisingthepowerofsaleandofthesale,includingthepaymentof

Trustee'sandattorneys'feesactuallyincurrednottoexceedtheamountwhichmay beprovidedforinthe

trustdeed.

Second:To paymentoftheobligationssecuredby thetrustdeed.

Third:The balance,ifany,tothepersonorperson'slegallyentitledtotheproceeds,orTrustee,inthe

Trustee'sdiscretion,may depositthebalanceoftheproceedswiththeclerkofthedistrictcourtofthecounty
inwhichthesaletookplace,inaccordancewithUtahCode Annotated5 57-1-29.

Upon anysalemade underorbyvirtueofthisSection21,whethermade underthepowerofsalehereingrantedor

underorbyvirtueofjudicialproceedingsorofajudgmentordecreeofforeclosureandsale,theBeneficiarymay bidfor

andacquiretheProperty,whetherbypaymentofcashorby creditbidinaccordancewithUtahCode Annotated 57-1-

28(1)(b).Intheeventofasuccessfulcreditbid,Beneficiaryshallmake settlementforthepurchasepricebycreditingupon
theObligationsofTrustorsecuredby thisDeed ofTrustsuchcreditbidamount.Beneficiary,upon soacquiringthe

Propertyoranypartthereof,shallbe entitledtohold,lease,rent,operate,manage,and sellthesame inanymanner

providedby applicablelaws.

IntheeventofanyamendmenttotheprovisionsofUtah Code AnnotatedTitle57 referencedinthisDeed of

Trust,thisDeed ofTrustshall,atthesoleelectionofBeneficiary,be deemed amendedtobe consistentwithsuch

amendmentsorBeneficiarymay electnottogiveeffecttosuchdeemedamendmentsheretoifpermittedbyapplicablelaw.

22. Deficiency.Trustoragreestopayanydeficiencyarisingfromanycause,towhichBeneficiarymay be

entitledafterapplicationsoftheproceedsofanysale,anyBeneficiarymay commence suittocollectsuchdeficiencyin

accordancewithUtahCode Annotated( 57-1-32orotherapplicablelaw.

23. Reinstatement.IfTrustor,Trustor'ssuccessorininterestoranyotherpersonhavingasubordinatelien

orencumbranceofrecordon theProperty,reinstatesthisDeed ofTrustandtheLoan withinthree(3)monthsofthe

recordationof a noticeofdefaultinaccordancewith Utah Code Annotated 57-1-31(1),suchpartyshallpay to

Beneficiarythereasonablecancellationfeecontemplatedby Utah Code Annotated6 57-1-31(2),asdeterminedby

Beneficiary,inaccordancewithitsthencurrentpoliciesandprocedures,whereuponTrusteeshallrecorda noticeof

cancellationofthependingsale.

24. MarshallingofAssets.Trustor,onitsown behalfandonbehalfofitssuccessorsandassigns,hereby

expresslywaivesallrightstorequireamarshallingofassetsbyTrusteeorBeneficiary,ortoreluireTrusteeorBeneficiary,

upon aforeclosure,tofirstresorttothesaleofanyportionoftheTrustEstatewhichmighthavebeenretainedbyTrustor

beforeforeclosingupon andsellinganyotherportionasmay be conveyedby TrustorsubjecttothisDeed ofTrust.
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25. No Merger. IntheeventofaforeclosureofthisDeed ofTrustoranyothermortgageordeedoftrust

securingtheObligations,theObligationsthendueBeneficiaryshallnotbemergedintoanydecreeofforeclosureentered

bythecourt,andBeneficiarymay concurrentlyorsubsequentlyseektoforecloseoneormoremortgagesordeedsoftrust

whichalsosecuresaidObligations.

26. RequestforNotice.Beneficiaryherebyrequests,pursuanttoUtahCode Annotated( 57-1-26(3),a

copyofanynoticeofdefaultandthatanynoticeofsalehereunderbemailedtoitattheaddresssetforthinSection6.5.

27. Attornevs'Feesand Expenses;FailureofTrustortoVacate.Ifanysale,proceeding,lawsuitor

arbitrationiscommenced,oranyattorneyisretainedtocollectanyamountssecuredherebyortoenforceanyrightsgranted

Beneficiaryhereunder(regardlessofwhetheranactionisactuallycommenced),TrustorshallpayBeneficiary'sreasonable

attorneys'feesandcosts(tobedeterminedbythecourtorarbitratorandnotbyjury,inthecaseoflitigationorarbitration)
incurredinenforcingitsrightsundertheNote,thisDeed ofTrust,theLoan AgreementandBeneficiary'sotherloan

documents,anyguarantynow orhereafterrelatingtotheObligationsandanyotheragreementswhichevidence,secureor

guaranteealloranyportionoftheObligations,andTrustee'sreasonableattorneys'fees,Trustee'sfeesanditscostsand

expensesinconnectionwithanysaleproceedingsorlawsuit.Inaddition,Trustorshallpay a reasonablefeefortitle

searches,foreclosurereports,trustee'ssaleguaranties,litigationguaranties,publicationcosts,environmentalassessments

orappraisalreportsmade orobtainedeither(i)inpreparationforandintheconductofanysuchproceedingsorsuit,or(ii)
toevidencetopotentialbiddersatanyjudicialornonjudicialsalepursuanttothisDeed ofTrustthetrueconditionoftitle

toorthevalueofthePropertyoranyportionthereof.Alloftheforegoingfeesandexpensesshallbepayableondemand,
addedtotheObligationsand securedby thisDeed ofTrust,shallbe includedinanyjudgmentorarbitrationaward

obtainedbyBeneficiaryandshallbepaidtoBeneficiaryaspartofanyreinstatementtenderedhereunder.IfTrustorfailsto

vacatethePropertyfollowingforeclosureorsale,Trustorshallbe a tenantatsufferanceand subjecttoan actionfor

forcibleentlyanddetainer,whereinBeneficiaryshallbe entitledtocollectfromTrustor,inadditiontoallotheramounts

duehereunder,areasonablerentalforthePropertyduringtheperiodofsuchholdingoveratsufferance.The foregoing
amountsshallalsobe guaranteedby anyguarantee(s)now orhereafterrelatingtotheObligations.

28. SaleofPropertyinWhole orinSeparateParcels;RightofBeneficiarytoBuy. Intheeventofa

trustee'ssaleorforeclosuresale,thePropertymay besold,attheoptionofBeneficiaryorTrustee,inwholeorinseparate

parcels,andBeneficiaryorTrusteemay bidandbecomethepurchaseratanysuchsale.Trusteeshalldelivertoanysuch

purchaseritsdeedconveyingthePropertysosold,butwithoutanycovenantorwarranty,expressorimplied.Therecitals

inanysuchdeedofanymattersorfactsshallbeconclusiveproofofthetruthfulnessthereof.Theproceedsofthesaleshall

be appliedasprovidedby law. The purchaserattheTrustee'ssaleshallbe entitledtoimmediatepossessionofthe

Property.Titletoallinsurancepoliciesandtheproceedsthereofshallvestinandbecomethepropertyofthepurchaserat

anysuchsale,asprovidedinSection3(c)hereof.ThepowerofsaleunderthisDeedofTrustshallnotbeexhaustedbyany
oneormore salesorattemptedsalesastoalloranyportionofthePropertyremainingunsold,butshallcontinueinfull

forceandeffectuntilallofthePropertyshallhavebeensoldbyexerciseofthepowerofsaleinthisDeed ofTrustandthe

Obligationshasbeenfullypaidandperformed.

29. EffectofForeclosureon ExistingLeases.Upon anysaleofthePropertyunderthisDeedofTrust,any
LeasethatissubordinatetothelienofthisDeed ofTrustshallremainineffect,thepurchasertherebybeingsubrogatedto

Trustor'sinteresttherein,unlessthepurchaserelectstotreatanysuchLeaseasterminatedbyvirtueofthesaleunderthe

priorlienand chargeofthisDeed ofTrust,unlessa separatenondisturbanceagreement,intheformofBeneficiary's
standardSubordination,Non-DisturbanceandAttornmentAgreementorsimilaragreementapprovedastoformand

substanceby Benef1ciaryinitssoleandabsolutediscretion,executedby Beneficiaryprecludessuchtermination.

30. ReconveranceofPropertyUpon (a)writtenrequestofBeneficiarystatingthattheentireObligation
hasbeenpaid,(b)surrenderofthisDeed ofTrustandtheNotetoTrusteeforcancellationandretention,and(c)paymentof

Trustee'sfees,ifany,TrusteeshallreconveythePropertywithoutwarranty.The recitalsinsuchreconveyanceofany
mattersorfactsshallbeconclusiveproofofthetruthfulnessthereof.The granteeinsuchreconveyancemay bedescribed

as"thepersonorpersonslegallyentitledthereto."
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31. PartialReconvevanceby Trustee;Dedicationsand Easements.

(a) At anytimeorfromtimetotime,withoutliabilitythereforandwithoutnotice,upon written

requestofBeneficiaryandpresentationofthisDeed ofTrustandtheNote,withoutaffectingthepersonalliability
ofanypersonforpaymentorperformanceofanyportionoftheObligationsorthelienorpriorityofthisDeed of

Trust,Trusteemay reconveyanypartoftheProperty,consenttoanyrezoningorthemakingofanymap orplat

thereof,joiningrantinganyeasementordedicationthereonorincreatinganycovenants,conditionsorrestrictions

affectingtheuseoroccupancyoftheProperty,orjoininanyextensionagreementoragreementsubordinatingthe

lienorchargehereof.

(b) So longasnoEventofDefaultthenexists,andTrustorobtainsanyrequiredwrittenjoindersor

consentsfromanyotherpartieswho haveinterestsinanyrelevantportionsoftheRealPmperty,Beneficiaryshall

notunreasonablywithholditsconsentto,approvaloforjoinder(ona quitclaimbasisonly,withoutcreating

potentialliabilityforBeneficiary)inany customaryand standardroadwayorutilityeasementsor similar

dedicationsthatarereasonablynecessarytocompletetheimprovements,ortootherwiseproperlydevelopthe

RealProperty,ortosatisfyanycustomaryandstandardLegalRequirements.To theextentanysucheasementsor

dedicationsaregrantedormade withoutreceiptby Trustorofconsiderationtherefor,Beneficiaryshallprovide

appropriatepartialreleasesfrom thelienof thisDeed of TrustwithoutchargetoTrustorexceptforthe

reimbursementofanyBeneficiarycostsandexpensesinconnectiontherewith.

32. AcceptanceofTrust;TrusteeResignation;NotificationofSale.Trusteeacceptsthetrustcreated

hereby,whichshallbe irrevocableby Trustor,when thisDeed ofTrust,executedand acknowledged,isrecordedas

providedbylaw.Trusteemay resignatanytimebygivingnoticethereoftoBeneficiaryasprovidedbylaw.Trusteeisnot

obligatedtonotifyanypartyheretoofpendingsaleunderanyotherdeedoftrustorofanyactionorproceedinginwhich

Trustor,BeneficiaryorTrusteeshallbe aparty,unlessbroughtby Trustee.

33. SuccessorTrustee.Beneficiarymay,fromtimetotime,byinstrumentinwriting,substituteasuccessor

orsuccessorstoanyTrusteenamed hereinoractinghereunder,inthemannerprovidedby law. Suchwriting,upon

recordation,shallbe conclusiveproofofpropersubstitutionofsuchsuccessorTrusteeorTrustees,who shall,without

conveyancefromthepredecessorTrustee,succeedtoallitstitle.

34. AdditionalSecurity.ThetakingoracceptanceofthisDeedofTrustbyBeneficiaryshallinnoeventbe

consideredtoconstituteawaiverof,orinanyway affectorimpair,anyothersecuritythatBeneficiarymay have,acquire

simultaneouslyherewith,orhereafteracquirefortheObligations,norshallthetakingatanytimeby Beneficiaryofany
suchadditionalsecuritybe construedtoconstituteawaiverof,orinanyway affectorimpair,thesecurityofthisDeedof

Trust.Beneficiarymay resorttoitsseveralsecuritiesforthepaymentoftheObligationsinsuchorderandmannerasit

may deem appropriate.Trustor,andanypartyhereafterclaiminganinterestinanyportionofthePropertybyorthrough
Trustor(otherthanBeneficiary),herebywaiveanybenefitsunderthedoctrineofmarshalingintheeventofjudicialor

nonjudicialforeclosureunderthisDeed ofTrust.

35. Waiver ofRighttoPartition:Ouster.NoSaleofTransfer,LimitedLeasing.Trustordoeshereby
waiveandrelinquishallstatutoryorcommon lawrightsandabilitiestoseektoortoactuallypartitiontheirundivided

interestsintheProperty.EachTrustorfurtheracknowledgesthatithasno statutoryorcommon lawrighttopossessor

occupyalloranyspecificpartofthePropertyandwaivesandrelinquishesanyrighttoassertorclaimanousterfromthe

Propertyoranydamageswithrespectthereto.Thisprovisionshallcontinueinfullforceandeffectuntilsuchtimeasthe

Loanisperformedandpaidinfull.Untilsuchtime,Trustor,oranyofthem,shallhavenorighttopartition,lease(except
fortenantleasesofthePropertyapprovedby BeneficiaryinaccordancewiththeLoan Documents),sellorotherwise

transfertheirundividedinterestsinthePropertywithoutthepriorwrittenconsentofBeneficiaryinitssoleandabsolute

discretion.

36. AssignmentofCo-Tenancy Agreement. Forvaluereceived,Trustordoesherebycollaterallyassign,

transfer,andsetovertoBeneficiary,andgrantsBeneficiaryasecurityinterestinandto,allofitsright,titleandinterestin
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and tothatcertainCo-TenancyAgreementexecutedby eachofTrustoron September26,2006 (the"Co-Tenancy

Agreement"),and allamendments,modifications,supplements,and addendathereto.The partiesagreethatsuch

assignmentisanassignmentforsecuritypurposesonlyandthatsuchassignmentshallbe sointerpreted.

37. SubordinationofCo-TenancyAgreement.TrustoragreesthatallrightsofTrustornow orhereafter

arisingpursuanttotheCo-TenancyAgreement(including,withoutlimitation,allrightstopaymentandrightstooccupy
theProject)isandshallatalltimesbesubjectandsubordinatetoalloftherightsofBeneficiaryarisinginconnectionwith

theLoan,including,withoutlimitation,therights,liensandencumbrancesofBeneficiarypursuanttothisDeed ofTrust.

38. ConsenttoDeed ofTrust.TrustorherebyconsentsandagreestotheexecutionofthisDeed ofTrust,
whichconsentshallsatisfyallrequirementssetforthintheCo-TenancyAgreement,including,butnotlimitedto,those

requirementssetforthinSection2.4oftheCo-TenancyAgreement.

39. ConstructionofAgreement;Definitions.ThisDeed ofTrustshallapplytothepartiesaccordingtothe

contexthereof,withoutregardtothenumberorgenderofwordsorexpressionsusedherein.Thecaptionsofparagmphsin

thisDeed ofTrustareforconvenienceandreferenceonly,andinnoway defineorlimitthescopeorintentofthisDeedof

Trustortheprovisionsofsuchparagraphs.ThisDeed ofTrustshallbeconstruedasawhole,inaccordancewiththefair

meaningofitslanguage,and,aseachpartyhasbeenrepresentedbylegalcounselofitschoiceordeliberatelychosennotto

be sorepresented,inthenegotiationofthisDeed ofTrust,neitherthisDeed ofTrustnoranyprovisionthereofshallbe

construedfororagainsteitherpartybyreasonoftheidentityofthepartydraftingthesame.As usedinthisDeedofTrust,
theterm(s):(a)"include"or"including"shallmean withoutlimitationbyreasonofenumeration-(b)"herein,""hereunder,"

"hereof,""hereinafter"orsimilartermsrefertothisDeed ofTrustasawholeratherthantoanyparticularparagraph;(c)

"person"includesacorporation,trust,partnership,limitedliabilitycompany,association,governmentalauthorityorother

entity,aswellasanaturalperson;(d)"Beneficiary"shallmean theholderatanytime,includingpledgees,oftheNoteor

otherwritingssecuredhereby,whetherornotnamed asBeneficiaryherein;and(e)"Trustof'shallincludeallpersonsor

entitiesnamed inthisDeed ofTrustasTrustors,severallyandcollectively,andanysubsequentownerofalloranyportion
oftheProperty,andtheirliabilityunderthisDeed ofTrustshallbejointandseveral(however,theforegoingshallinno

way constituteorimplyBeneficiary'sconsenttoanytransferoftheownershipofthePropertyoranyportionthereof).

40. Time oftheEssence:Successorsand Assigns.Time isoftheessencehereof.Withoutlimitationof

therestrictionsontransferdescribedinSection13 above,thisDeed ofTrustappliesto,inurestothebenefitofandbinds

allpartieshereto,theirheirs,personalrepresentatives,legatees,devisees,successorsandassigns.

41. GoverningLaw. ThisDeed ofTrustisdeliveredin,relatestorealpropertylocatedin,andshallbe

governedby andconstruedaccordingtothesubstantivelawsandjudicialdecisionsoftheStateofUtah(regardlessofUtah

conflictoflawsprinciplesorthelocation,residence,domicileorplaceofbusinessofTrustororanyconstituentprincipal

thereof)andapplicablefederallaws,rulesandregulations.

42. Notices.ExceptasprovidedinSection21hereofwithrespecttoTrustee'sexerciseofthepowerofsale

containedhereinorasotherwiserequiredbylaw,allnoticesrequiredorpermittedtobegivenhereundershallbegivenas

providedintheLoanAgreement.

43. Amendment. ThisDeed ofTrustmay notbeamendedorchangedexceptbyawrittenagreementsigned

by TrustorandBeneficiary.

44. Severability:Enforceability.

(a) Eachcovenant,provisionandconditionofthisDeed ofTrustshallbeinterpretedsoastobe

validand effectiveunderapplicablelaw. Ifanysuchcovenant,provisionorconditionisheldtobe voidor

invalid,thesame shallnotaffecttheremainderhereof,whichshallbevalidandeffectiveasthoughthevoidor

invalidcovenant,provisionorconditionhadnotbeencontainedherein.
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(b) Shouldthisinstrumentbe or everbecome ineffectiveas a deedoftrust,thenitshallbe

construedandenforceableasarealtymortgage(withTrustorasthemortgagorandBeneficiaryasthemortgagee).

(c) Ifthelienofthisinstrumentisinvalidorunenforceable(eitherasadeedoftrustorasarealty

mortgage)astoanypartoftheObligations,orifthelienisinvalidorunenforceableastoanyportionofthe

Property,theunsecuredorpartiallysecuredportionoftheObligationsshallbe completelypaidpriortothe

paymentoftheremainingsecuredorpartiallysecuredportionoftheObligations.Allpaymentsmade on the

Obligations,whethervoluntaryorpursuanttoforeclosureorsome otherenforcementactionorproceduretaken

hereunder,shallbe consideredtohavebeenfirstappliedtothefullpaymentofthatportionoftheObligations
whichisnotsecuredorfullysecuredby thelienofthisinstrument.

45. Subrogation.Beneficiaryshallbesubrogatedtotherightsandlien,whetherornotreleasedofrecord,of

theownerorholderofeachandeveryencumbranceorlienpaidfromtheproceedsoftheloanoradvancessecuredhereby,
andsuchloanoradvanceshavebeenorwillbe advanced,ifatall,atTrustor'srequest.

46. IncorporationofExhibits.Any exhibitattachedheretoisherebyincorporatedhereinandmade apart
hereofforallpurposes,andreferencesinthisDeed ofTrusttosuchexhibitsshallbedeemedtoincludethisreferenceand

incorporation.

47. Declarationsand Associations.The assignmenthereinby TrustortoBeneficiaryoftherightsof

Trustorwithrespecttoanydeclarationofcovenants,conditionsandrestrictions,anydesignrevieworarchitecturalcontrol

committeeandanyowners'orsimilarassociation,togetherwithanyvotingrightstherein,shallbe forthepurposeof

securityonlyandshallnotimposeanydutyorobligationonBeneficiarywithrespecttoanysuchmattersunlessexpressly
assumedby Beneficiaryinawritingwhichisrecorded.

48. No Offset.Allsums comprisingtheObligationspayableby Trustorshallbe paidwithoutnotice,

demand,offset,deduction,counterclaim,defense,abatement,suspension,diminutionorreduction.Trustor'sobligationto
do soshallnotbereleased,dischargedorotherwisediminishedby reasonof:(a)anydamagetoordestructionof,orany
condemnationorsimilartakingof,thePropertyoranyportionthereof;(b)anyrestrictionorpreventionof,orinterference

with,theuseofthePropertyoranyportionthereof;(c)anytitledefectorencumbrance,oranyevictionfromthePropertyor

any portionthereofby theholderof superiortitleor otherwise;(d)any ban1auptcy,insolvency,reorganization,

composition,dissolution,liquidationorsimilarproceedingrelatingtoTrustororBeneficiary,oranyactiontakenwith

respecttothisDeed ofTrustby anytrusteeorreceiverofTrustororBeneficiary,orby anycourt,inanysuchproceeding;

(e)anyclaimthatTrustormay now orinthefuturehaveagainstBeneficiary;(f)anydefaultorfailureon thepartof

BeneficiarytoperformorcomplywithanyofthetermsofthisDeed ofTrustoranyotherloandocumentwithTrustor;or

(g)anyothersimilarordissimilaroccurrence.Beneficiary'sacceptanceofanypaymentinanamountlessthantheamount

thendueandowingundertheLoan Documentsshallbedeemedanacceptanceon accountonly,andshallnotinanyway
constituteanaccordandsatisfactionorawaiver,orimpairBeneficiary'sabilitytotreatanDefaultorEventofDefaultas

continuingtoexist.

49. No Merger. IftheinterestsofBeneficiaryandTrustorunderthisDeedofTrustshallatanytimebecome

vestedinBeneficiary,by reasonofforeclosureorotherwise,thelienofthisDeed ofTrustshallnotbe destroyedor

terminatedby applicationofthedoctrineofmergerand,insuchevent,Beneficiaryshallcontinuetohaveandenjoyallof

therightsandprivilegesofBeneficiaryastotheseparateestates,unlessotherwiseconsentedtoinwritingbyBeneficiary.

50. VariableInterestRate.TherateofinterestontheobligationsecuredbythisDealofTrustmay accrue

atavariablerateofinterestbasedonthe"PrimeRate"(asdefinedintheNote).The PrimeRateshallchangeaspublished
intheWesternEditionoftheWallStreetJournal,asmoreparticularlydescribedintheNote.Allsuchinterest,including
interestresultingfromincreasesintheapplicableinterestratesubsequenttotherecordationofthisDeed ofTrust,shallbe

securedinthesamelienprioritypositionastheprincipaltowhichitrelates.
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51. MultipleAdvances.TheproceedsoftheobligationsecuredbythisDeed ofTmst may beadvancalin

multipleinstallmentsatdifferenttimessubsequenttotherecordationofthisDeed of Tmst. Each advancemade

subsequenttotheinitialadvance(whichinitialadvanceismade approximatelyconcurrentlywiththerecordationofthis

Deed ofTmst)shallbe securedinthesame lienprioritypositionastheinitialadvance.Ifforanyreasona courtof

competentjurisdictionshoulddeterminetheforegoingsentencetobe unenforceable,thenallamountsadvancedby

Beneficiaryasofthetimethatathirdpartyacquiresorprovidesnoticeof(whicheveractionsuchcourtmay require)an

interestinthepropertyencumberedby thisDeed ofTmst shallcontinuetobesecuredinasecondprioritylienposition,
andamountsadvancedbyBeneficiaryaftertheacquisitionorgivingnotice(asapplicable)theinterveninginterest(except
foramountsdeterminedbythecourttobeseniortotheinterveninginterest,eventhoughadvancedbyBeneficiaryafterthe

recordationorgivingnoticeoftheinterveninginterest)shallbesecuredinapositionjuniortotheinterveninginterest.The

foregoingsentenceshallnotbe constmedtopermitanypersonor entitytoacquirean interveninginterestwithout

Beneficiary'sconsent,toacknowledgethatanyorallofthesecuredobligationwillbesubordinatetointerveninginterests,
ortoexcuseanypartythatmay obtainaninterveninginterestfromcomplyingwiththerequirementsofapplicablelawfor

givingactualnoticetoBeneficiaryorfortakingothernecessarymeasurestoestablishitslienpriorityoversubsequently
advancedamounts,and theholderof any interveninginterestwillbe chargedwithnoticeoftheprovisionsofthis

paragraphtothefullestextentallowedbylaw.Rather,theintentofthisparagraphistoensurethatinnocircumstancewill

theprovisionsofthisDeed ofTmst securingotherandsubsequentadvancesinthesamelienpriorityastheinitialadvance

hereunderimpairoradverselyaffecttheprioritythatBeneficiarywouldhavehadabsentthoseprovisions.

[RemainderofPageIntentionallyLeftBlank]
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IN WITNESS WHEREOF, TrustorhasexecutedthisDeed ofTrustasofthedatefintsetforthabove.

JENNINGS INVESTMENT, LC
aUtahlimitedliabilitycompany

By: ,

AJENDA CORPORATION
aUtahcorporation

By:
Name: if , MVH/av45
Title:

WOOD LAYTON HOLDINGS, LLC
aUtahlimitedliabilitycompany

By:

Title: //4//&& .

M.C. LAYTON INVESTMENTS, LLC
aUtahlimitedliabilitycompany

Title: blW

"Trustor"
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STATE OF UTAH )

COUNTY OF///d5 ;

ss

/4
The foregoinginstrumentwas acknowledgedbeforeme thisI day of November, 2006, by

// / ///sa 4 the *FM Way,
ofJENNINGS INVESTMENT, L C,aUtahlimitedliabilitycompany,on

behalfofsuchlimitedliabilitycompany.

NO 0800 TATE& UTAH
NOTifR PUB C

35 . 0801 Residing
OR UT 84770

[Seal

STATE OF UTAH )

couNTY or/fad

ss

/4
The foregomg instrumentwas acknowledgedbeforeme thisf day of November, 2006, by

, Ad// r ,the ?r/r) ofAJENDA CORPORATION, aUtahcorporation,onbehalf

ofsuchcorporation.

TATEOR TAH
NOT Y P IC

%?0 301 Residing

[Seal]

STATE OF UTAH )
'SS

COUNTY OF/f 4 )

Th foreoing instrumentwas acknowledgedbeforeme this day of November, 2006, by

pa a 77 , the %wsad/, of WOOD LAYTON HOLDINGS, LLC, a Utah limitedliability
company,on chalfofsuchlimitedliablitycompany.

NO Y PU IC

Residin

[Seal
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STATE OF UTAH )

couNTY OF ft

ss

The reg instrumentwas acknowledgedbeforeme thisI day of November, 2006, by
4 ,the 4 ###* ofM.C. LAYTON INVESTMENTS, LLC, aUtahlimitedliability

company,on b alfofsuchlimitedliabilitycompany.

NO Y PU IC

Resids

[Seal]
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EXHIBIT A

LEGAL DESCRIPTION

ThatcertainrealpropertylocatedinWashingtonCounty,Utah,more particularlydescribedasfollows:

A ParceloflandlocatedintheSoutheastQuarter(SE%) ofSection17,Township 43 South,

Range 15 West,SaltLake Base andMeridian,beingmore particularlydescribedasfollows:

Commencing attheEastQuarterCornerof saidSection17;thenceNorth 88048'11"West,
2183.29feetalongtheCenterSectionLine;thenceSouth,1727.10feettoa pointon theEast
LineofRiverRoad andthepointofbeginning;thenceSouth59014'06"East,291.15feet;thence
South88051'56"East,300.99feet;thenceSouth01008'04"West,344.19feet;thenceSouth
47026'35"West,220.25feet,thenceNorth88051'56"West,280.43feet;thenceNorth59014'06"

West,415.99feettoa pointon saidEastLineofRiverRoad;thenceNorth 30045'54"East,
500.00feetalongsaidEastLineofRiverRoad tothepointofbeginning.

Tax Serial # SG-5-3-17-233-ED1
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EXHIBIT B

FINANCING STATEMENT INFORMATION

The Beneficiary/SecuredPartyis:

IRWIN UNION BANK AND TRUST COMPANY
224 South200 West,Suite100
SaltLake City,Utah 84101

The Debtorsare:

JENNINGS INVESTMENT, LC
335 EastSt.GeorgeBlvd,Ste301
St.George,Utah 84770

EmployerIdentificationNo.:

OrganizationalIdentificationNo.:2027771-0161

AJENDA CORPORATION
335 EastSt.GeorgeBlvd,Ste.301
St.George,Utah 84770

EmployerIdentificationNo.:

OrganizationalIdentificationNo.:5245170-0142

WOOD LAYTON HOLDINGS, LLC

1187 S.BluffStreet

St.George,Utah 84770

ErnployerIdentificationNo.:

OrganizationalIdentificationNo.:6216904-0160

M.C. LAYTON INVESTMENTS, LLC
1187 S.BluffStreet

St.George,Utah 84770

EmployerIdentificationNo.:

OrganizationalIdentificationNo.:2103995-0160

The CollateralisthePersonalProperty(includingallfixtures)describedinthisDeed ofTrust.

418512.2


