Al

THE TALON GROUP

we 2.278%S

Execution
When recorded, mail to:
Bryan G. Petkanics, Esq. i
S pomn & Wayme, LLC THIS DOCUMENT HAS BEEN RECORDED ELECTRONCALLY
70 East 55th Street
New York, NY 10022 amRve 27507 oe LA O

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

THIS DEED OF TRUST SECURES A PROMISSORY NOTE DATED APRIL {§, 2006 IN
ACCORDANCE WITH THE PROVISIONS OF A CERTAIN AMENDED AND RESTATED
CREDIT AGREEMENT DATED APRIL 8 , 2006 BETWEEN THE PRESERVE II LLC (the
BORROWER”) AND BENEFICIARY.

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

THis DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND FINANCING
STATEMENT (this “Deed of Trust”) is made as of the )¢ _day of April, 2006, among THE PRESERVE I LLC, 2
Utah limited liability company, whose address is 2 South Main Street, 2 Floor, Heber City, Utah 84032, JAMES
LAVENDER AND JULIE LAVENDER, husband and wife, whose address is 4880 North 400 West, Park City, utah
84098, and LEIGH MEIER, whose address is 1261 Elsie Street, Fort Atkinson, Wisconsin 53538, collectively as
Trustor (“Trustor”), FOUNDERS TITLE COMPANY., a Utah corporation, Founders Title Company, 675 Ironhorse
Drive, Suite F, Park City, Utah 84068 (“Trustee”), and HSBC BANK USA, National Association a national banking
association , whose address is 452 Fifth Avenue, New York New York 10018, as Beneficiary (“Beneficiary™).

WITNESSETH:

For the consideration of FIFTEEN MILLION AND NO/100 DOLLARS ($15,000,000.00) advanced or to be
advanced by Beneficiary to or for the benefit of Borrower, Trustor hereby irrevocably conveys, transfers, pledges and
assigns in trust to Trustee, with power of sale, and grants to Beneficiary a security interest in, all of Trustor’s present and
future right, title and interest in and to all of the following property (severally and collectively, the “Property”):

(a) All of that certain real property located in Summit County and Morgan County, Utah, and
more particularly described on Exhibit “A” hereto (the “Real Property”);

(b) All present and future tenements, hereditaments, easements, condominium plats,
condominium declarations, condominium bylaws, rights, leases, guaranties of leases, subleases, licenses,
benefits, privileges, permits, water, water rights, grandfathered water rights, irrigation rights, ditch rights, shares
of stock in irrigation districts or evidencing water rights, contracts for effluent, all other contractual rights to
water, rights of way, pipes, ditches, fences and appurtenances belonging or in any way appurtenant to, and all
oil, gas and other hydrocarbons and other minerals produced from or underlying, the Real Property or any
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portion thereof, or any improvements or development thereon, and all reversions, remainders, rents, issues, and
profits thereof;

(c) All buildings and improvements now or hereafter erected on the Real Property or any portion
thereof, and all equipment, inventory and fixtures now or hereafter attached to or located on or used in
connection with the Real Property,

(d) All of the beneficial interest of Trustor in any subdivision or holding trust, if title or any
inferest of Trustor in the Real Property is vested in or held by a trustee;

(&) All present and future licenses, permits, approvals and agreements from or with any
govemmental or quasi-governmental agency or entity or any other person relevant to the zoning, subdivision,
division, development, improvement, use, lease, sale or other disposition of the Real Property or any portion
thereof, or any buildings or improvements now or hereafter erected, placed or located on the Real Property or
any portion thereof;

[63] All present and future plans, specifications, drawings, analyses, surveys, reports and other
design products, relating to all present and future buildings and tenant and other improvements (including
landscaping) constructed on the Real Property or any portion thereof, and all rights in and to all architectural
and engineering contracts, surety bonds, warranties, land use plans, studies, building contracts, soils reports,
appraisals, feasibility and market studies, management agreements, operating agreements, service contracts,
development contracts, design contracts, sign design contracts, space planning contracts and any other
agreements with respect to planning, designing, developing, or inspecting construction on, the Real Property or
any portion thereof and any buildings or improvements thereon, together with any accounts and funds
maintained under, pursuant to, or in connection with any such contracts and agreements;

(2) All present and future water service and wastewater capacity reservation agreements and
security agreements, and all other present and future contracts, agreements, books and records relating to the
development, improvement, use, leasing, sale, disposition, operation and management of the Real Property or
any portion thereof, all buildings and other improvements or personal property now ar hereafter placed, erected
or located on the Real Property, and any accounts and funds maintained under, pursuant to, or in connection
with any such contracts and agreements;

(h) All present and future rights under or with respect to: (i) any declarations of restrictions
governing or imposing rights or responsibilities on or with respect to any subdivisions, hotizontal property
regimes, condominiums, planned area developments, planned unit developments or master plans which are
partially or wholly located on or affect the Real Property; (ii) any design review or architectural review
committee and any property owners’, condominium association, or similar association described in or created
by the documents referred to in the foregoing clause (i), together with any voting rights therein; and (iii) any and
all other documeats and instruments and any amendments relating to the operation, organization, control or
developruent of the Real Property;

@) All adjacent streets (open or proposed), roads, sidewalks, alleys, public places, parking areas,
and strips and gores of land now or hereafter appurtenant to or used or useful in connection with the Real
Property or any portion thereof, or any buildings or other improvements now or hereafter erected, placed or
located on the Real Property or any portjon thereof;

® All rights n and to any present or future coniracts, agreements, commitments, options,
revenues, deposits (including deposits with any public or private utility with respect to utility services furnished
to the Real Property), refunds, credits, retentions, or other rights or considerations that in any way relate to or
arise out of any development, use, improvement, sale or disposition of the Real Property ar any portion thereof,
or any buildings or other improvements or personal property now or hereafter erected, placed or located on the
Real Property or any portion thereof, or any business now or hereafter conducted on the Real Property;
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(k) All rights in and to all present and future agreements or commitments for the purpose of
selling or otherwige disposing of any interest in the Real Property or any portion thereof, and any buildings and
other improvements now or hereafter located on the Real Property or any portion thereof,

0] Allrights to the use of any trade name or trademark by which the Real Property or any portion
thereof, or any improvements or development thereon, are known;

(m) All rights under any policy or policies of insurance (including premium refunds and credits
and insurance proceeds) insuring against damage or loss with respect to any portion of the Property, including
all fire, casualty, business interruption, rent loss and flood insurance, whether or not such insurance is required
by this Deed of Trust or Beneficiary;

(n) All rights in and to any present and future deposit (general time or demand, provisional or
final) or investment or other accounts (including all accounts held jointly with someone else) maintained with
Beneficiary, or with another institution into which proceeds of the loan secured hereby have been deposited;

(o) All goods, materials, supplies, fixtures, machinery, furniture and furnishings, appliances,
attachments, equipment, inventory, genetal intangibles, accounts, chattel paper, instruments, notes, drafts, letters
of credit, documents and other personal property (to the extent that any of the foregoing constitute personal
property under applicable law) that directly or indirectly relate to or are used ot intended for use on or in
connection with the use, leasing, development, design, construction and/or sale of the Real Property or any
portion thereof, or any buildings or improvements located thereon or any casements, appurtenances,
hereditaments or privileges appurtenant or incident thereto; and

(p) All (i) replacements and substitutions for, (i) additions to, (iii) proceeds and products of
(including all insurance proceeds and condernnation awards (or proceeds of any purchase in lieu thereof) which
are or may become payable with respect thereto), and (iv) books, records and files relating to, all or any portion
of the items described in the preceding paragraphs.

The foregoing descriptions of items constituting the Property shall be construed as cumulative and not limiting,
and the term “including”, when used in those descriptions, shall mean without limitation by reason of enumeration.
Unless the context clearly indicates otherwise, the terms “equipment,” “inventory,” “accounts,” “instruments,” “chattel
paper,” “general intangibles,” “proceeds” and “products” shall have the meanings provided for those terms in the Utah

Uniform Commercial Code in effect on the date of this Deed of Trust.

This Deed of Trust is given in consideration of and as security for: (i) the payment of a loan by Beneficiary to
Trustor evidenced by that Promissory Note (the “Note™) dated the date hereof executed by Borrower and payable to the
order of Beneficiary for the principal amount of $15,000,000.00 as the consideration for this Deed of Trust, together with
interest thereon and charges with respect thereto, that certain Amended and Restated Credit Agreement dated the date
hereof by and between Borrower and Beneficiary (the “Loan Agreemens”) or this Deed of Trust, and any and all
renewals, replacements, armendments, modifications er extensions of the Note, the Loan Agreement or this Deed of Trust;
(ii) all of the terms, conditions, agreements, stipulations, covenants, and provisions of this Deed of Trust, the Loan
Agreement and any other agreement, document or instrument (and any and all renewals, replacements, amendments,
modifications or extensions thereof), and all other Loan Documents (defined in the Loan Agreement) except the
Environmental Certification, given by Trustor to Beneficiary to evidence or to secure the indebtedness secured hereby,;
(iii) all late charges, default interest, prepayment charges or premiums, loan fees, commitment fees and extension fees
described in the Note or the Loan Agreement and all costs of collecting the indebtedness or other amounts evidenced by
the Note or described in this Deed of Trust or the Loan Agreement, including any and all costs and expenditures of a
receiver in possession and reasonable attorneys’ fees; (iv) payment of all sums advanced by Beneficiary to protect the
Property, with interest thereon equal to the Overdue Rate as provided by the Note; (v) Trustor’s compliance with and
performance of each and every provision of any declaration of covenants, conditions and restrictions, any maintenance,
easement and party wall agreement, or any other agreement, document, or instrument by which the Property is bound or
may be affected; and (vi) all modifications, extensions and renewals of any of the obligations secured hereby, however
evidenced, including, without limitation: (a) modifications of the required principal payment dates or interest payment
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dates or both, as the case may be, deferring or accelerating payment dates wholly or partly; or (b) modifications
extensions or renewals at a different rate of interest whether or not, in the case of a note, the modification, extension or
renewal is evidenced by a new or additional promissory note. This Deed of Trust shall also secure the payment and
performance of any additional loans that may hereafter be made by Beneficiary to Trustor which are evidenced by a
promissory note or notes or other writings stating that they are secured by this Deed of Trust. This Deed of Trust shall
also secure all amounts, including costs of collection, payable under any guarantee(s) now or hereafter relating to the
obligations secured hereby. All of the foregoing payments and performances secured by this Deed of Trust are
sometimes hereinafter referred to as the “Obligations.”

TRUSTOR, TO PROTECT THE PROPERTY AND SECURITY GIVEN BY THIS DEED OF TRUST,
HEREBY WARRANTS, COVENANTS AND AGREES AS FOLLOWS:

1. Warranty of Title. Trustor warrants that it is the sole owner of good and marketable unencumbered
title to the Property, and Trustor will forever defend the same against all claims and persons whomsoever, unto
Beneficiary, its successors and assigns, subject only to the matters approved by Beneficiary as acceptable exceptions to
title pursuant to the provisions of the closing instruction letter delivered herewith to the title insurance company inguring
the lien of this Deed of Trust. All of Trustor’s present and future right, title and interest in the Property shall be subject
to the lien and other terms and provisions of this Deed of Trust regardless of the time that any such right, title and interest
is created, obtained by or conveyed, transferred or assigned to Trustor.

2. Obligation to Maintain Property; Repairs: Inspection by Beneficiary.

(a) Trustor shall care for and keep and maintain the Property in good order, condition and repair,
and will at all times make such repairs, maintenance, renewals, and replacements as shall be necessary to
maintain the Property and abutting grounds, sidewalks, roads, parking and landscape areas in good condition
and repair, all to the same extent as a prudent owner would make. Trustor shall not substantially alter the
Property, except for normal clearing, grading and construction activities, and as may be required by applicable
laws (including the Americans With Disabilities Act (42 U.S.C. §§ 12101-12213 and 47 U.8.C. §§ 225 and
611)), ordinances, orders, decrees, rules, regulations or requirements of any governmental authority, including
applicable subdivision laws, regulations and ordinances, and any requirements, terms or conditions contained in
any restrictions, restrictive covenants, easements, licenses or leases, building codes, flood protection laws and
ordinances, zoning ordinances or stipulations, subdivision plats, master plans, development plans, or other
instruments or documents now or in the future affecting any portion of the Real Property or any improvements
thereon (collectively, “Legal Requirements™). Allreplacements of items of the Property will be of a value equal
to or greater than the value of the item or iters replaced. Trustor shall not commit, or permit to occur, any
waste upon the Property. Trustor shall keep the Property free of rubbish and unsightly, unsafe and unhealthful
conditions.

® Trustor shall comply in all material respects with all Legal Requiretnents now or in the future
affecting the Property or requiring any alteration or improvements to be made thereof. To Trustor’s knowledge,
the building plans and specifications for the improvements, to the extent such exist, on the Property comply
with, and to the extent created, modified or developed in the future will comply with, all zoning and building
laws, ordinances, codes, rules and regulations and other laws and regulations (as such may be amended or
modified from time to time) applicable thereto and such plans and specifications and improvements have been,
or will be, approved by all appropriate authorities. No notice of any violations of ordinances, codes, rules,
regulations, orders, restrictive covenants or statutes applicable to the Property has been received, nor have any
governmental authorities or insurance underwriters required any changes to any plans and specifications as
submitted to Beneficiary. All appropriate governmental authorities will have issued, as and when required, all
required permits for the construction of the improvements on the basis of the plans and specifications so
approved. To the best of Trustor’s knowledge, after due inquiry and investigation, the Property, any
improvements thereon and their use fully comply and shall continue to comply with environmental, air quality,
zoning, planning, building and other governmental laws, ordinances, rules, regulations and requirements (as
such may be amended or modified from time to time} and Trustor has received no notice to the contrary.
Without Beneficiary’s prior written consent, which consent with regard to (i) below shall be in Beneficiary’s
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reasonable discretion, Trustor will not (i) initiate any zoning reclassification of the Property, (ii) sesk any
variance under existing zoning ordinances applicable to the Property, (jii) use or permit the use of the Property
in a manner that would result in such use becoming a nonconforming use under applicable zoning ordinances or
other applicable laws, rules or regulations, or (iv) impose any restrictive covenants upon the Property. As of the
date hereof, no action or proceeding is pending before any court, quasi-judicial body or administrative agency
relating thereto.

(c) In the event of any loss, damage or destruction to the Property, Trustor shall, to the extent that
insurance proceeds are available for rebuilding under paragraph 3(b) below, or if an applicable Lease (defined
in paragraph (7) below) requires rebuilding in the absence of available insurance proceeds, promptly and in a
good and workmanlike manner repair, rebuild and restore such loss, damage or destruction to its original
condition, pay when due all costs incurred, and keep the Property free from all claims, charges, claims of liens,
or encumbrances for work performed or materials furnished, whether superior or subordinate to the lien of this
Deed of Trust. Trustor may contest in good faith the validity or amount of any claim, charge, lien or
encumbrance by appropriate proceedings provided by law, including payment of the claim, charge, lien or
encumbrance under protest, if required, provided that: (i) Trustor promptly pays any sums found to be due upon
a final determination of the contested claim, charge, lien or encumbrance; and (ii) prior to any such contest,
Trustor shall furnish Beneficiary a cash deposit, bond or other security, in amount and form satisfactory to
Beneficiary, to protect Beneficiary against the sale or forfeiture of, or creation of a lien against, the Property.

(d) Beneficiary shall have the right at its sole risk to enter upon the Property at any and all
reasonable times and to inspect the same to ascertain whether Trustor is in compliance with the terms and
provisions of this Deed of Trust.

3. Insurance.

{(a) Trustor shall keep all of the Property (except land, paving and roads) insured to 100% of its
full insurable replacement cost value (including the cost of debris removal) against loss by fire and such other
hazards, casualties, and contingericies as are customarity insured against by persons owning similar properties in
the locality of the Property or customarily required by prudent institutional lenders making loans secured by
such properties for such periods and in such amounts as Beneficiary may reasonably require from time to time.
Trustor will pay all premivms for such insurance promptly when due and prior to delinquency. Hazards insured
agamst shall include flood damage, in an amount equal to the lesser of the amount of the loan secured hereby or
the maximum amount available under the Flood Disaster Protection Act of 1973 and regulations issued pursuant
thereto, as amended from time to time, in form complying with the “insurance purchase requirement” of said
Act, if the Real Property, or any part thereof, lies within a “special flood hazard area” as designated on maps
prepared by the Department of Housing and Urban Development or Federal Emergency Management Agency.
Trustor shall, at Trustor’s expense, within thirty (30) days after request therefor, furnish Beneficiary with
evidence of insurance coverage and insurable value reasonably acceptable to Beneficiary. In addition, Trustor
agrees to provide comprehensive general liability coverage (including blanket contractual liability coverage
msuring indemnity liability) in a combined single limit amount of not less than $2,000,000.00 insuring against
loss arising from or caused directly or indirectly by the condition, use or ownership of the Property and the
abutting streets, sidewalks and passageways, in amounts and issued by companies reasonably approved by
Beneficiary, which policies shall name Beneficiary as a loss payee subject to a standard form mortgagee clause.
During the course of any construction or repair of improvements on the Property, Trustor agrees to provide (i)
general comprehensive lability and workers® compensation insurance for all employees of Trustor and any
contractor engaged on or about the Property, and (ii) builder’s all-risk insurance covering Trustor and any
contractor against all risks of physical loss, including collapse and transit coverage, during construction of the
improvements, with deductibles in amounts satisfactory to Beneficiary, covering the total value of work
performed and equipment, supplies and materials furnished, All policies shall be written without any co-
insurance clause and shall include a lender’s loss payable endorsement or standard mortgagee clause, without
contribution, in favor of and in form acceptable to Beneficiary. Should Beneficiary agree to the inclusion of a
co-insurance or an average clause, the policy shall also include a stipulated value endorsement for such amount
as Beneficiary may require. All policies shall contain an endorsement or agreement by the insurer that (A) any
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loss shall be payable in accordance with the texms of the policy notwithstanding any act or negligence by
Trustor which might otherwise result in forfeiture or cancellation of the policy, and (B) waiving all rights of
setoff, counter-claim, deduction or subrogation against Trustor, Trustor waives any and all right to claim or
recover against Beneficiary, its directors, officers, employees, agents and representatives for any loss or damage
to Trustor, the Property, or any property of others under Trustor’s control resulting from any cause insured
against or required to be insured against under this paragraph (3). All policies shall be issued by companies
reasonably approved by Beneficiary and having an A- or better rating from Alfred M. Best Company, Inc.; all
policies and renewals thereof are hereby assigned to Beneficiary. All policies (or, at Beneficiary’s election,
evidence of satisfactory insurance coverage and copies of the policies) shall be delivered to and held by
Beneficiary. All policies shall provide that they may not be canceled or materially amended (including any
reduction in the scope or limits of coverage) without at least thirty (30) days’ prior direct written notice to
Beneficiary from the relevant insurance companies. All renewal policies shall be delivered to Beneficiary,
premiums prepaid for a term of at least one year, at least fifteen (15) days before the expiration of the policies
being renewed. Acceptance of policies tendered by Trustor shall not preciude Beneficiary from requiring other
or additional insurance against the same or other hazards.

()} Trustor will give immediate written notice to Beneficiary of any loss or claim, and Beneficiary
may make proof of loss if not made promptly by Trustor. Each insurance company is hereby authorized and
directed to make payment for such loss directly to Beneficiary instead of to Trustor or to Trustor and
Beneficiary jointly. During any period in which an Event of Default has occurred and is continuing, insurance
proceeds or any part thereof may be applied by Beneficiary, at its option, either to the reduction or payment of
the Obligations or to the repair, rebuilding and restoration of the Property lost, damaged or destroyed. So long
as no Event of Default has occurred and is contioning, Beneficiary shall, subject to the terms and conditions set
forth in this subparagraph (b), apply insurance proceeds to the repair, reconstruction, or restoration of the
Property. Inno event, however, shall Bencficiary be obligated to ensure the proper application of any amount
paid over to Trustor. Irrespective of the dollar amount of the loss or claim, Trustor shall provide Beneficiary
with sufficient documentation and information necessary or required by Beneficiary to verify and confirm the
exact nature and extent of the damage or destruction to the Property and the amount of funds required to repair
or rebuild the Property, together with a budget (which shall be subject to Beneficiary’s veasonable approval)
describing the repair or restoration work to be performed and the costs of labor and material for each stage of
repair or restoration work. In the event that proceeds are used for the repair, rebuilding and restoration of the
Property, insurance proceeds shall be placed in a segregated account with Beneficiary and used for the repair,
rebuilding and restoration of the insured loss, through such procedures and with such safeguards for release of
such proceeds and payment of construction and related expenses as Beneficiary customarily imposes for
advances of construction loan funds, which may include requirements that: (i) Trustor first expend or deposit
into the escrow account any difference between the total cost of repair, rebuilding and restoration and the
amount of such proceeds; (if) Trustor, at its expense, promptly prepare and submit to Beneficiary all plans and
specifications necessary for the restoration and repair of the damaged Property, together with evidence
reasonably acceptable to Beneficiary setting forth the total expenditure needed for the restoration and repair
based upon a fixed price contract with a reputable builder; (iif) the plans and specifications and all other aspects
of the proposed restoration and repair be subject to Beneficiary’s approval in the exercise of its reasonable
discretion; (iv) Trustor commence restoration and repair of the damaged Property only after Beneficiary shall
have notified Trustor in writing that the use of proceeds for restoration and repair is allowable under this
paragraph (3), that the required safeguards, procedures and assigmments described in this paragraph (3) are in
place and that the plans and specifications and all other aspects of the proposed restoration have been approved
by Beneficiary in its reasonable discretion, and Trustor shall thereafter proceed diligently with the restoration
and repair until cotnpleted; (v) disbursements be made from the escrow account for the restoration and repair in
accordance with a disbursement schedule; and (vi) all funds held in the escrow account be assigned to
Beneficiary as further security for the Obligations. Any insurance proceeds not used for repair or restoration of
the Property shall be applied to the last maturing installment of principal due and owing under the Note. The
Property as rebuilt or restored shall be of at least equal value and substantially identical character as prior to the
damage or destruction.

{c) Upon (i) Beneficiary’s receipt of a trustee’s deed or sheriff's deed to any portion of the Real
Property, (ii) the taking by Beneficiary (or a receiver) of possession of the Property, ot (ifi) a conveyance in lieu
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of foreclosure, all right, title and interest of Trustor in and to any property damage and casualty insurance
policies then in force, including any right to unearned premiums, shall inure to the benefit of and pass to
Beneficiary (or the receiver, as appropriate) and, upon sale, 1o the purchaser of the Property. Trustor hereby
irrevocably appoints Beneficiary and its successors and assigns as its duly constituted attorneys-in-fact, with full
power of substitution, to transfer and assign such policies upon the occurrence of any of such events.

4. Payment of Taxes. Assessments and Qther Liens or Charges. At least five business (5) days prior

to delinquency, Trustor shall pay or cause to be paid to the proper officials or persons all taxes and assessments, general
or special, of every nature and description (inchuding assessments, dues, use fees and charges for water) that shall have
been levied or assessed on the Property and, upon Beneficiary’s request, shall deliver to Beneficiary receipts evidencing
such payments. Ifthe Real Property or any lot or parcel thereof is part of a larger tax or assessment parcel, Trustor shall,
as soon after recordation of this Deed of Trust as is reasonably possible, cause the tax or assessment parcel to be split or
amended so that its boundaries correspond to the boundaries of the Real Property and its lots or parcels. Trustor may
contest in good faith the validity or amount of any tax, assessment or governmenta) charge by appropriate proceedings
provided by law, including payment of the tax, assessment or charge under protest, if required, provided that: (a) Trustor
promptly pays any sums found to be due upon a final determination of the contested tax, assessment or governmental
charge; and (b) prior to any such contest, Trustor shall furnish Beneficiary a cash deposit, bond or other security, in
amount and form satisfactory to Beneficiary, to protect Beneficiary against the sale or forfeiture of, or creation of a lien
against, the Property. Trustor shall not consent to, or vote in favor of, the inclusion of any portion of the Real Property in
a special improvement, assessment, commumnity facilities or similar district without Beneficiary’s reasonable prior written
consent. Trustor shall provide Beneficiary with prompt notice of any notification that Trustor may receive from any
governmental anthority or other person of any intent or proposal to form such a district that may include any portion of
the Real Property, and Beneficiary shall have the right to object to the same, and to otherwise appear and participate in
hearings and other proceedings, in its own name or in Trustor’s name. Trustor shall pay or cause to be paid when due all
charges for water, water delivery, gas, electric power and light, telephone, sewer, waste removal, bills for repairs, and ail
other claims, encumbrances and expenses incident to the ownership and occupancy of the Property.

5. Impounds.

(a) At any time requested by Beneficiary, Trustor shall deposit with Beneficiary, in monthly
installments, sufficient funds (as determined by Beneficiary) to enable Beneficiary to pay one month before
delinquency all taxes, assessments and insurance premiums due with respect to the Property. Each such
installment shall be equal to the amount of estimated taxes and assessments, and premiums for such insurance,
next due (as estimated by Beneficiary), less all installments already paid therefor, divided by the number of
months that will elapse before one month prior to the date when such taxes and assessments or premiums shall
become delinquent. If amounts paid to Beneficiary under provisions of this paragraph (5) are insufficient to
discharge the obligation of Trustor for such taxes, assessments or premiums as the same become due, Trustor
shall pay to Beneficiary upon demand such additional sums as may be required to fully pay and discharge those
iterns.

(b) To the extent deposits are received by Beneficiary and used to pay taxes, assessments and
premiums pursuant to this paragraph (5), such payments shall satisfy Trustor’s obligations to pay such taxes,
assessments and premiums pursuant to paragraphs (3) and (4) hereof. Any excess funds remaining after
payment of all items before delinquency may be remitted to Trustor, or, if an Event of Default then exists,
credited on the Obligations,

Nothing in this paragraph (5) shall release Trustor from, or shift to Beneficiary, the obligation to pay taxes, assessments
and insurance premiums as the same become due and payable, or be construed to cause Béneficiary to become a trustee
of amounts deposited with Beneficiary. Deposits made under this paragraph (5) may be commingled with Beneficiary’s
general corporate funds, and Beneficiary shall hold those deposits without the payment of interest. All amounts paid and
deposited hereunder are hereby assigned to Beneficiary as additional security for the Obligations. If any Event of Default
occurs, Beneficiary may, at its sole option, apply all or any portion of such deposits to the cure or partial enre of the
Event of Default without waiver of or prejudice to the rights of Beneficiary arising by virtue of such Event of Default, or
to the payment of principal and interest on the Obligations, in lieu of applying such deposits for any other purposes.
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6. Eminent Domain. Any award or payment of damages or compensation in connection with any private
trespass or injury to the Property, exercise of the right of eminent domain or any condemnation proceeding for public use
of or injury 1o the Property or any part thereof, or any right or interest therein, is hereby assigned and payable to
Beneficiary, which may apply or release all or any portion of such award, compensation or damages received by it (net of
the costs and expenses incurred by Beneficiary in collecting such amounts) in the same manner, upon the same conditions
and with the same effect as provided in paragraph 3(b) of this Deed of Trust for the disposition of proceeds of fire or
other insurance, as if references in paragraph 3(b) above to insurance procesds instead referred to condemnation awards
(or amounts paid in lieu thereof) and references to damage and casualty loss instead refarred to the taking by
condemnation or power of eminent domain (or conveyance in lieu thereof); provided that: (a) any award or compensation
attributable to land or to improvements that will ot be reconstructed shall be applied to the Obligations; and (b) if any
condemnation or taking renders the remaining portions of the Property unsuitable, in the judgment of an independent
architect reasonably acceptable to Beneficiary and engaged by Trustor, for further development in accordance with the
plans and specifications submitted to and approved by Beneficiary as described in paragraph 3(b) above, the entire award
or compensation shall be applied to the Obligations. Beneficiary shall be entitled to join and participats in any eminent
domain or condenmation proceedings, including the negotiation and adjudication of any damages, award or settlement,
and no stipulation or agreement shall be entered into by Trustor without the prior consent and approval of Beneficiary.
Trustor shall pay or reimburse to Beneficiary the legal expenses, appraisal and expert witness fees incurred by
Beneficiary and any other direct and out-of-pocket costs incurred by Beneficiary because of such eminent domain and
condemnation proceedings. If a cash bond or deposit is to be received by Trustor for the immediate possession of the
Property, all sums paid shall be applied by Trustor to the Obligations, unless otherwise agreed by Beneficiary,
Notwithstanding any application of sums paid, only Trustor shall be the withdrawing party of sums paid for the purpose
of determining any liability for return of any such cash bond or deposit, and Trustor shall promptly satisfy any claim with
respect to any such liability and shall save and hold Beneficiary harmless from any claim for retum of such cash bond or
deposit, including any claim asserted after the release and reconveyance of this Deed of Trust. Any condemnation
proceeds not used for repair or restoration of the Property shall be applied to the last maturing installment of principal
due and owing under the Note,

7. Assignment of Rents. Profits and Leases.

(a) Trustor represents and watrants to Beneficiary (and to any title insurance company which
insures the lien of this Deed of Trust) that, as of the time of recordation of this Deed of Trust, no recorded or
unrecorded lease or rental agreement exists that affects any portion of the Property, with the exception of an oral
grazing lease that is revocable by Trustor in its sole discretion at any time.

(b) All existing and future rents, revenmes, income, receipts, issues and profits of the Property and
now or hereafter arising out of any Leases (hereinafter defined) (collectively, “Rents™) and the entire right, title
and interest of Trustor (including the right to exercise any landlord’s liens and any and all other rights and
remedies to which Trustor would be entitled under any Lease or by law) in and under all present and firture
rental agreements, leases, subleases, licenses and all other agreements for the use and occupancy of all or any
portion of the Property (including rights in any security deposits and advance rentals held for the benefit of
Trustor), including those described in subparagraph (a) 2bove, together with any extensions, renewals and
modifications thereof (collectively, “Leases™), are hereby absolutely assigned and transferred to Beneficiary.
Beneficiary is authorized to give notice of this assignment, and Trustor agrees to execute, and to cause its
property managers and affiliates to execute, any and all further instruments that Beneficiary may require to
perfect this assignment. Any provision hereof notwithstanding, so long as no Event of Default exists, Trustor
shall have a license to coliect assigned Rents as the same shall fall due. However, upon the occurrence of any
Event of Default, all right of Trustor to collect or receive such Rents (including those past due and unpaid) shall
terminate, whereupon Beneficiary shall be entitled to demand and receive the payment of such Rents (including
those past due and unpaid), and to proceed against any lessee or tenant (or its property) and/or any guarantors of
the obligations of any lessee or tenant. In such event, Trustor directs and authorizes the lessees and tenants of
the Property and any guarantors to make to Beneficiary all payments required under the applicable Leases;
Trustor hereby relieves any and all lessees and tenants from any liability to Trustor that Trustor might otherwise
assert by reason of the lessee/tenant’s making such payment to Beneficiary. All Rents collected by Beneficiary
may be applied for the following purposes in any manner and order that Beneficiary deems advisable:
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@) To the payment of all taxes and assessments levied against the Property if provision
for paying those items has not otherwise been made; :

(ii) To the payment of construction and development and current operating costs and
expenses (including management fees, sales taxes, repairs, maintenance and necessary acquisitions of
property and expenditures for capital improvements) arising in connection with the Property;

(iii) To the payment of any amounts due and owing to Beneficiary under the terms of the
Obligations;

(iv) To the payment of any lease payments under any ground lease or amounts secured
by any other mortgage or deed of trust on the Property approved by Beneficiary; and

) Any remainder to Trustor or its designee or other assignee.

Receipt by Beneficiary of Rents shall not conatitute a waiver of any other right that Beneficiary may have under this Deed
of Trust or the laws of Utah, nor shall the receipt and application thereof cure any Event of Default or affect any
foreclosure proceeding or any sale authorized by this Deed of Trust or the laws of Utah.

76433-1

(c) Except as expressly permitted by this Deed of Trust, Trustor shall not, without Beneficiary’
prior written consent: (i} assign any of the Rents; (ii) collect any unreasonably large security deposits or any rent
for more than one month in advance; (iii) change the general nature of the occupancy; (iv) initiate or acquiesce
in any zoning reclassification; (v) terminate or accept a surrender of any Lease (except in the ordinary course of
business in the exercise of Trustor’ sound business judgment); (vi) amend or modify any Lease to reduce (or
effectively reduce by means of rent concessions, rent-free occupancy periods or the granting of tenant
improvement allowances) the rent, or to grant any options to purchase or renew or any rights of first refusal;
(vii) subordinate, or perrpit the subordination of, any Lease to the lien of a mortgage or deed of trust that is
junior to this Deed of Trust; or (viii) take, fail to take or suffer any action that would impair the security for the
Obligations or Beneficiary’ interest in the Property or the Rents. Any action taken in violation of the foregoing
sentence shall be null and void. Trustor shall fully and timely perform all of the obligations of the landlord
under all Leases of any portion of the Property and shall enforce, short of termination, the performance by all
lessees and tenants of all of their obligations under the Leases.

(d) Beneficiary shall not be obligated to perform or discharge any obligation or duty to be
performed or discharged by Trustor under any Lease, and Trustor hereby agrees to indemnify and hold
Beneficiary harmless from any and all liability arising from any of the Leases or from the assignment contained
in this paragraph 7. Unless Beneficiary exercises its rights pursuant to paragraph 18 and, as a result, applicable
law imposes such an obligation upon Beneficiary, this paragraph 7 shall not obligate Beneficiary to manage,
care for or repair the Property or make Beneficiary liable for any loss or damage to any tenant, invitee,
employee, licensee or any other person resulting from the failure to properly manage, care for or repair the
Property.

(e} In the event that Beneficiary exercises its rights to possess and exclude Trustor from the
Property pursuant to paragraph 18 of this Deed of Trust, Beneficiary shall have full power and authority to
employ such measures as it may deem necessary or advisable, in its sole discretion, to enforce the payment or
security of the Rents, including actions for the recovery of rent, actions in forcible detainer and in distress for
rent, and with full power: (i} to cancel or terminate any Lease for any reason that would entitle Trustor to cancel
or terminate the same (including the orxal grazing lease affecting the Property, which is revocable by Trustor in
its discretion at any time); (if) to disaffirm any Lease which is subordinate to the lien of this Deed of Trust
(except such Leases that are subordinate pursuant to a Subordination, Non-Disturbance and Attornment
Agreement, as described in paragraph 24 hereof); (iii) to extend or modify any then existing Lease and to enter
into new Leases, which extensions, modifications and new Leases may provide for terms to expire, or for
options to lessees to extend or renew terms to expire, beyond the maturity date of the Note and beyond the date
of issuance of a deed(s) to a purchaser(s) at a judicial or nonjudicial foreclosure sale, Trustor agreeing that any
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such Leases, and the options or other such provisions contained therein, shall be binding wpon Trustor and all
persons whose interests in the Property are subject to the lien of this Deed of Trust and upon the purchaser(s) at
any foreclosure sale, notwithstanding any redemption, discharge or satisfaction of the Obligations or any
judgment in foreclosure rendered thereon, or issuance of any certificate of sale or deed to any purchaser(s); (iv)
to undertake and complete all repairs, decorating, renewals, replacements, alterations, additions and
improvements to the Property as Beneficiary may deem necessary or advisable; (v) to insure the Property and all
risks incidental to Beneficiary’s possession, operation and management thereof; and (vi) to receive all of the
Rents,

8. Security Agreement.

(a) Creation of Security Interest. This Deed of Trust constitutes and shall be deemed to be a
“security agreement” for all purposes of the Utah Uniform Commercial Code (the “UCC”). With respect to
personal property comprising the Property (“Personal Property™), whether now owned or existing or hereafter
acquired or arising, wherever located and whether in Trustor’s possession and control or in the possession and
comtrol of a third party, Beneficiary is granted a security interest hereunder, and shall be entitled to all the rights
and remedies of a “secured party” under the UCC.

®) Representations, Warranties and Covenants of Trustor. Trustor hereby represents, warrants
and covenants (which representations, warranties and covenants shall survive creation of any indebtedness of
Trustor to Beneficiary and any extension of credit thereunder) as follows:

()] The Personal Property is not used or bought for personal, family or
household purposes.

(2) The tangible portion of the Personal Property will be kept on or at the Real
Property or any improvements and Trustor will not, without the prior written consent of
Beneficiary, remove the Personal Property or any portion thereof therefrom except such
portions or items of Personal Property which are consumed or worn out in ordinary usage, all
of which shall be promptly replaced by Trustor with similar items of greater value.

3) At the request of Beneficiary, Trustor hereby authorizes Beneficiary to
prepare and file one or more financing statements and fixture filings pursuant to the UCC ina
form satisfactory to Beneficiary and Trustor agrees to pay the cost of recording and filing the
same in all public offices wherever recording or filing is deemed by Beneficiary to be
necessary or desirable.

4 Trustor (other than the individual Trustors) is a limited liability company
organized under the laws of the State of Delaware. Until the Obligations have been fully
paid and performed, Trustor shall not change the state of its organization from the state of
Delaware without at least thirty (30) days prior written notice to Lender. Trustor does notdo
business under any trade name except as previously disclosed in writing to Beneficiary.
Trustor will immediately notify Beneficiary in writing of the adoption or change of any trade
name or fictitious business name, and will upon request of Beneficiary, execute any
additional financing statements or other certificates necessary to reflect the adoption or
change in trade name or fictitious business name.

(5) Trustor shall immediately notify Beneficiary of any claim against the
Personal Property adverse to the interest of Beneficiary therein.

(6) The grant of a security interest to Beneficiary by this Deed of Trust shall
not be construed to derogate from or impair the lien or provisions of, or the rights of

Beneficiary under, this Deed of Trust with respect to any property described herein which is
real property, or which the parties have agreed to treat as real property.
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©

Use of Personal Property by Trustor. Until the occurrence of an Event of Default hereunder

or under any other Loan Document, Trustor may have possession of the Personal Property and use it in any
lawful manner not inconsistent with this Deed of Trust and not inconsistent with any policy of insurance

thereon.

(D

Remedies Upon an Event of Defanlt,

(€3] In addition to the remedies provided herein, upon the occurrence of an
Event of Default hereunder, Beneficiary shall have all of the rights and remedies of a Secured
Party under the UCC, and Beneficiary may, at its option, do any one or more of the
following:

A) Either personally, or by means of a court appointed receiver, take
possession of all or any of the Personal Property and exclude therefrom Trustor and
all others claiming under Trustor, and thereafter hold, store, use, operate, manage,
maintain and control, make repairs, replacements, alterations, additions and
improvements to and exercise all rights and powers of Trustor with respect to the
Personal Property or any part thercof. In the event Beneficiary demands, or
attempts to take possession of the Personal Property in the exercise of any rights
under this Deed of Trust, Trustor agrees to promptly tum over and deliver
possession thereof to Beneficiary;

B) Without notice to or demand upon Trustor, make such payments
and do such acts as Beneficiary may deem necessary to protect its security interest
in the Personal Property (including, without limitation, paying, purchasing,
contesting or compromising any lien or encumbrance, whether superior or inferior
to such security interest) and in exercising any such powers or authority to pay ail
expenses (including, without limitation, litigation costs and reasonable attorney’s
fees) incurred in connection therewith;

©) Require Trustor from time to time to assemble the Personal
Property, or any portion thereof, at a place designated by Beneficiary and
reasonably convenient to both parties, and deliver promptly such Personal Property
to Beneficiary, or an agent or representative designated by Beneficiary.
Beneficiary, and its agents and representatives, shall have the right to enter upon
any or all of Trustor’s Property to exercise Beneficiary’s rights hereunder;

(D) Realize upon the Personal Property or any part thereof as herein
provided or in any manner permitted by law and exercise any and all of the other
rights and remedies conferred upon Beneficiary by this Deed of Trust, any other
Loan Document, or by law, either concurrently or in such order as Beneficiary may
determine;

(E) Sell or cause to be sold in such order as Beneficiary may
determine, as a whole or in such parcels as Beneficiary may determine, the Personal
Property and the remainder of the Property;

(F) Sell, lease, or otherwise dispose of the Personal Proiperty at public
sale, upon terms and m such manner as Beneficlary may determine. Beneficiary

may be a purchaser at any sale; and

(G) Exercise any other remedies of a secured party under the UCC,
the other Loan Documents or any other applicable law.

11
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2) Unless the Personal Property is perishable or threatens to decline speedily
in value or is of a type customarily sold on a recognized market, Beneficiary shall give
Trustor at least ten (10) days’ prior written notice of the time and place of any public sale of
the Personal Property or other intended disposition thereof to be made. Such notice may be
mailed to Trustor at the address set forth in Section 33.

3) The proceeds of any sale under Section 8(d} shall be applied as follows:

(A) To the repayment of the reasonable costs and expenses of taking,
holding, and preparing for the sale and the selling of the Personal Property
(including, without limitation, costs of litigation and attorneys’ fees) and the
discharge of all impositions, liens and encumbrances, and claims thereof, if any, on
the Personal Property prior to the security interest granted herein (except any
impositions or liens and encumbrances subject to which such sale shall have been
made);

B) To the payment of the Obligations in such order as Beneficiary
shall determine; and

<) The surplus, if any, shall be paid to the Trustor or to whomsoever
may be lawfully entitled to receive the same, or as a court of competent jurisdiction
may direct.

Beneficiary shall have the right to enforce one or more remedics hereunder, successively or
concurrently, and such action shall not operate to estop or prevent Beneficiary from pursuing any further
remedy that it may have. Any repossession ot retaking or sale of the Personal Property pursuant to the terms
hereof shall not operate to release Trustor until full payment of any deficiency has been made in cash.

9. Uniform Commercial Code Filings.

(a) The filing of one or more financing statements in the records relating to personal property
shall in no way derogate or impair Beneficiary’s priority or rights on default to exercise either its rights and
remedies as a Beneficiary of this Deed of Trust or as a secured party with respect to personal property under the
UCC in connection with the items of the Property covered by the UCC. This Deed of Trust is intended to and
shall create a security interest in favor of Beneficiary in those items of the Property which are covered by the
UCC, although such items are to be considered fixtures to the fullest extent permitted by law.

(b) In the event Beneficiary proceeds under the UCC against any personal property encumbered
by this Deed of Trust, unless the Property is perishable or threatens to decline speedily in value, ten (10) days’
notice to Trustor or any other “debtor” described in the UCC shall constitute commercially reasonable notice.
Beneficiary shall also be entitled to proceed as to both the Real Property and all personal or mixed Property and
all fixtures in accordance with Beneficiary’s rights and remedies with respect to the Real Property as provided
by the Utah Code Annotated.

(c) This Deed of Trust constitutes a security agreement and a financing statement (fixture filing)
and it is hereby recited (to the extent that such recitation is required by the Utah Code Annotated because any
portion of the Property may constitute fixtures) that this Deed of Trust is to be filed in the office where a
mortgage on the Real Property would be recorded, which is the office of the Recorder of Summit County, Utah.

Trustor is the record owner of the Real Property. A carbon, photographic or other reproduced copy of this
Deed of Trust and/or any financing statement relating hereto shall also be sufficient for filing and/or recording
as a financing statement, Certain UCC financing statement information is set forth in Exhibit B to this Deed of
Trust.

12

Ent 102671 B 0228 by 08933




(@ Trustor represents and warrants to Beneficiary that no effective financing statements will be
on file in the Utah Department of Commerce, Division of Corporations and Commercial Code, in the office of
any secretary of state, county recorder or other public office in favor of a secured parfy other than Beneficiary
naming Trustor as debtor and describing any of the Property as collateral, and there shall be no other financing
statements filed without the prior written consent of Beneficiary.

(e) Trustor represents and warrants to Beneficiary that Trustor is a limited liability company |
organized under the laws of the State of Utah, and, unless Trustor provides thirty (30) days prior written notice [
to Beneficiary, Trustor shall continue to be so organized so long as any portion of the Obligations remains i
unpaid or unperformed. 1

i
Il
]

® Trustor irrevocably authorizes Beneficiary to prepare and file, in accordance with the UCC,
financing statements, or such other documents as may be required from time o time to create, maintain and
perfect the liens and security interests granted herein. For purposes of complying with the UCC, Trustor
acknowledges that the address for Trustor appearing in the introductory paragraph hereto is the chief executive
office of Trustor. Trustor further acknowledges that it is a limited liability company organized and existing
under the laws of the State of Utah as described in the introductory paragraph hereto. Trustor covenants and
agrees that it will not make any change to its legal name, which legal name as shown in the introductory
paragraph hereto is true and correct, its state of formation, organization or registration, or the location of its
chief executive office or principal place of business, or its organizational structure or governing documents,
without the prior written consent of Beneficiary in its reasonably discretion. Trustor further irrevocably
authorizes Beneficiary at any time and from time to time to file in any filing office in any Uniform Commercial
Code jurisdiction any initial financing statements and amendments thereto that (A) indicate the Collateral (1) as
all assets of Trustor or words of similar effect, regardless of whether any particular asset comprised in the
Collateral falls within the scope of Article 9 of the Code or such jurisdiction, or (2) as being of an equal or
lesser scope or with greater detail, and (B) contain any other information required by Part 5 of Article 9 of the
UCC for the sufficiency or filing office acceptance of any financing statement or amendment, including (1)
whether Trustor is an organization, the type of organization and any organization identification number issued
to such Trustor, and (2) in the case of a financing statement filed as a fixture filing or indicating Collateral as as-
extracted collateral or timber to be cut, a sufficient description of real property to which the Collateral relates.
Trustor agrees to furnish any such information to Beneficiary promptly upon request. Trustor also ratifies its
authorization for Agent to have filed in any Uniform Commercial Code jurisdiction any initial financing
statements or amendments thereto if filed prior to the date hereof.

(g) Trustor acknowledges that it is not authorized to file any financing statement or amendment or
termination statement with respect to any financing statement without the prior written consent of Beneficiary
and agrees that it will not do so without the prior written consent of Beneficiary, subject to such Trustor’s rights i
under the UCC.

(h) Trustor hereby represents and warrants to Beneficiary that it operates, and intends in the
future to operate, the Property under no trade name other than Trustor’s name set forth in the first paragraph of
this Deed of Trust. Trustor shall immediately notify Beneficiary in writing of any change in, or additions to,
said trade name(s) and shall, at Beneficiary’s request, execute such additional financing statements as ;
Beneficiary may request to reflect the change in, or addition to, trade name(s). i

(6] Upon the occurrence of any Event of Default, in addition to any other remedies available
under the Loan Documents or applicable law: (i) Beneficiary may enter upon the Real Property to take
possession of, assemble and collect any or all personal property collateral or to render it unusable, as provided
in paragraph (8); and (ii) Beneficiary may require Trustor to assemble such collateral and make it available ata !
place designated by Beneficiary which is mutually convenient to allow Beneficiary to take possession or dispose i
of such collateral. :

shall provide written notice to, and obtain the consent of, Beneficiary prior to replacing, adding or installing any fixture

i
10. Replacement or Addition of Fixtures or Personal Property Subject to Encumbrance. Trustor ;
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or personal property canstituting (or that will thereafter constitute) a portion of the Property if such fixture or personal
property is or may be subject to a security interest held by a seller or any other party under the UCC. Trustor’s failure to
give notice shall constitute a material breach of this Deed of Trust and an Event of Default, In the event any such fixture
or personal property is subject to a security interest held by a seller or other party, whether or not Trustor shall have given
to Beneficiary the notice described above, Beneficiary may, at its option, at any time, pay the balance due to satisfy such
security interest, and the amount o paid, together with any hazard insurance premiums paid by Beneficiary with respect
to that property, shall be a lien on the Property, shall be added to the Obligations and shall be payable on demand,
together with interest from the date of advance until paid at the then effective Overdue Rate (defined in the Note).
Beneficiary shall have the right to acquire by assignment from the holder of any such security interest any and all contract
rights, accounts, chattel paper, negotiable instruments, or other evidence of Trustor’s indebtedness for such fixture or
personal property and, upon acquiring any such interest by assignment, Beneficiary shall have the right to enforce the
security interest as assignee thereof in accordance with the laws of Utah. Whether or not Trustor gives notice as
described above, and whether or not Beneficiary pays or takes an assignment of any such security interest, Trastor shall
pay prior to delinquency, and shall not permit any default to occur in the payment of, any moneys due under the security
agreement covering such fixture or personal property, and any such nonpayment or default shall constitute an Event of
Default. Should the lien and security interest of this Deed of Trust be subject to a prior security interest with respect to
any of the Property, all of Trustor’s right, title and interest in and to any deposits made in connection with the transaction
creating the prior security interest (such as lease deposits) are hereby assigned to Beneficiary, together with the rights and
benefits previously or hereafter obtained by reason of any payrments made with respect thereto, Asused in this paragraph
(10), the term “security interest” shall include a lease.

11. Actions or Proceedings Affecting Property: Duty to Appear. Trustor agrees to appear in and
prosecute or defend any action or proceeding that may affect the priority of this Deed of Trust or the security, rights or
powers of Beneficiary hereunder or that secks to impose liability on Trustee or Beneficiary because of any act or
omission of Trustor, and Trustor shall pay all costs and expenses (including the cost of searching title) and attorneys® fees
incurred in such action or proceeding. Beneficiary may appear in and defend any action or proceeding purporting to
affect the security or priority hereof or the rights or powers of Beneficiary. Beneficiary may, if Beneficiary reasonably
determines that Trustor is failing or will fail to do so, pay, purchase, contest or compromise any. adverse claim,
encumbrance, charge or lien which, in the judgment of Beneficiary, appears to be prior or superior to the lien of this Deed
of Trust. All amountis paid, suffered or incurred by Beneficiary in exercising the authority granted in this Deed of Trust,
including reasonable attorneys’ fees, shall be added to the Obligations, shall be a lien on the Property and shall be due
and payable by Trustor to Beneficiary on demand, together with interest from the date of advance until paid at the then
effective Overdue Rate.

12. Additional Documents. Trustor agrees to execute and deliver to Beneficiary, upon demand, any
additional agreernents, instruments or documents that Beneficiary deems reasonably necessary on a conservative basis to
secure to Beneficiary any right or interest granted or intended to be granted to Beneficiary under this Deed of Trust. In
the event any rights, easements or other hereditaments shall hereafter become appurtenant to any part of the Property,
they shall become subject to the lien of this Deed of Trust.

13. Sale, Y.ease or Convevance by Trustor.

(a) Trustor shall not sell, convey or further encumber (including granting any easements (except
for public utility or other easements needed to service the improvements being constructed on the Real
Property) or other interests affecting title to the Property) or pledge or hypothecate or in any manmer dispose of
any of its interest in all or any portion of the Property, voluntarily, involuntarily or by operation of law, without
the prior written consent of Beneficiary, which Beneficiary may withhold in its sole and exclusive discretion.
Trustor shall not permit any sale, transfer, conveyance, pledge or hypothecation of any of the membership
interests of Trustor, voluntarily, involuntarily or by operation of law, without the prior written consent of
Beneficiary, which Beneficiary may withhold in its sole and exclusive discretion. Beneficiary may require asa
condition of its consent a change in the terms and conditions of repayment of the Obligations, including
payment of a fee, an increase in interest rate payable and/or a reduction in the time remaining prior to the
maturity date. For the purposes of this paragraph (13), any change in the control or management of Trustor,
transfer or encumbrance of any ownership or voting interests in Trustor or any transfer or assignment of all or
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substantially all of the assets of Trustor or any member of Trustor shall be deemed a transfer of the Property
which gives the Beneficiary the right to exercise the remedies set forth herein, Nothing in this subparagraph (a)
to the contrary shall apply in the following situations: (i) Trustor shall be entitled to replat the Property (e.g.,
change the density of lots on the Property), with Beneficiary’s reasonable, advance written approval; in
particular, Beneficiary shall have fifteen (15) days following its receipt of a request by Trustor to replat the
Property within which to approve or disapprove the request; if Beneficiary fails, within the fifteen (15) day
period, to approve or disapprove of Trustor’s request to replat the Property, its approval shall be deemed
granted; and (ii) Trustor may from time to time sell, exchange for other real property, dedicate as open space,
or subject to a conservation easement certain lots within the Property so long as Trustor complies with all
applicable provisions contained in Section 4.(b) of the Loan Agreement, including without limitation those
requiring Beneficiary’s prior written approval (if applicable) and the payment to Beneficiary of amounts as
provided therein.

) Trustor shall give Beneficiary ten (10) business days’ prior written notice of any proposed
transaction which requires Beneficiary's consent, and Trustor shall furnish to Beneficiary such information as
Beneficiary may reasonably require. Beneficiary may require, as a condition of its consent to any transfer or
conveyance of the Property or any portion thereof, that: (i) any person succeeding to an ownership interest in
the Property or any portion thereof assumne personal liability for the payment and performance of the
Obligations; (if) Trustor confirm its continuing obligation and liability for the payment and performance of the
Obligations; (iii) Trustor shall have obtained and provided to Beneficiary evidence of the consent of all
guarantors of the payment of the Obligations or any portion thereof or the completion of the improvements to be
constructed or any portion thereof to the transfer and their acknowledgment that the transfer will not in any
manner impair the validity or effectiveness of their respective guaranties; (iv) Trustor provide to Beneficiary
such documentation, title insurance endorsements, opinions of counsel and other items as Beneficiary may
determine are reasonably required or prudent to assure that Beneficiary’s rights under Beneficiary’s loan
documents are maintained in full force and effect and are not impaired; (v) Trustor execute such financing
statements and other documents as Beneficiary may require in its conservative discretion in order to continue
the perfected status of its security interests with respect to the Property; (vi) Trustor or the transferee reimburse
Beneficiary for its reasonable legal expenses in connection with the consideration and documentation of the
transfer and assumption; and (vii) no Event of Default shall then exist. Consent to any one transaction shall not
release Trustor from personal liability for the Obligations or be deemed to constitute consent to any other
transaction, and shall in no way obligate Beneficiary to subordinate the lien of this Deed of Trust to any interest
created by such sale, transfer, lease, assignment, conveyance, encumbrance or other disposition.

(c) If the ownership of the Property or any portion thereof becomes vested in any person other
than Trustor, Beneficiary may deal with such successor(s) in interest with reference to the Obligations and this
Deed of Trust in the same manner as with Trustor, without in any way vitiating or discharging Trustor’s liability
hereunder or for payment of the Obligations. However, the foregoing sentence shall in no way constitute or
imply Beneficiary's consent to any transfer of the ownership of the Property or any portion thereof.

14, Changes or Modification of Applicable Tax Laws. In the event of the imposition after the date of

this Deed of Trust of any law of the United States of America, the State of Utah, or any other domestic or foreign
governmental authority claiming to have jurisdiction, deducting from the value of real property for the purposes of
taxation or assessment any lien thereon or changing in any way the taxation of mortgages, deeds of trust or of debts
secured by mortgages or deeds of trust or the manner of the collection of any such taxes, and imposing a tax or
assessment, either directly or indirectly on this Deed of Trust or the Note, the sums evidenced or secured thereby or the
interest payable thereon, Trustor shall pay the entire tax or assessment in addition to all other payments required
hereunder and shall pay any such tax or assessment thereafter levied or assessed against the Real Property. The
provisions of this paragraph 14 shall not apply to changes in federal and state income tax laws.
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15. Estoppel Certificate/Record Inspection,

(a) Trustor, within ten (10) business days after written request by Beneficiary, will furnish to
Beneficiary a written statement, duly acknowledged, of the amount of the Obligations and whether any offsets
or defenses exist against the Obligations and such other matters as Beneficiary may reasonably request.

(b) Trustor will permit Beneficiary or its representatives from time to time to examing within the
county in which the Real Property is located all books and records and agreements of Trustor pertaining to any
portion of the Property.

16. Substitute Pexrformance. Should Trustor fail to pay or perfortn any portion of the Obligations, then
Beneficiary, without obligation to do so and without releasing Trustor from any portion of the Obligations, upon five (5)
days’ prior written notice (or such shorter period as is reasonably practicable under the circumstances) to Trustor, may
pay ot perform the same in such manner and to such extent as Beneficiary, in its sole good faith discretion, may deem
necessary on a conservative basis to protect the security hereof. Beneficiary shall be authorized to enter upon the
Property for such purposes. All expenses or charges that Beneficiary may incur in connection with the care or
preservation of the Property or any part thereof at any time, or the payment of any taxes, assessments, insurance
premiums, or encumbrances levied upon or attaching to the Property or any portion thereof or interest therein, or any cost
of redemption thereon, or any sums of money, charges, expenses or fees which Beneficiary may pay pursuant to any
provision hereof or of the Loan Agreement, shall be added to the Obligations, shall be payable by Trustor on demand,
and shall bear interest at the then effective Overdue Rate from the date of advance until paid.

17. Events of Default: Acceleration; Remedies. Subject only to the applicable notice and cure provisions
set forth in paragraph 9 of the Loan Agreement, upon the occurrence of any Event of Default {defined in the Loan
Agreement), and at any time thereafter while such Event of Default is continuing, Beneficiary may declare the
Obligations to be immediately due and payable pursuant to the provisions of the Loan Agreement, and Beneficiary may
exercise any one or more of the rights and remedies described herein and in the other Loan Documents.

18. Beneficiary’s Right to Possession. Following the occurrence of an Event of Default, then Beneficiary
shall, at its option, be entitled to the immediate possession of the Property, with the right to manage the same as a
mortgagee in possession, to operate any business thereon at the expense of and for the account of Trustor, and to collect
and apply the Rents as described in paragraph 7 hereof. Trustor and all persons claiming under Trustor shall, upon
demand, immediately deliver possession of the Property to Beneficiary or its assigns. Beneficiary shall not be liable to
Trustor for any obligation or charge in dealing with the Property as a mortgagee in possession (other than for loss cansed
by Beneficiary’s gross negligence or willful misconduct or that of Beneficiary’s employees, agents and representatives).
Nothing in this paragraph 18 shall impose upon Beneficiary: (a) any duty, obligation or responsibility for the control,

care, management or repair of the Property, or for complying with or enforcing any of the terms and conditions of any -

lease agreement; or (b) any responsibility or liability for any waste committed on the Property by the tenants or by any
other persons, for any dangerous or defective condition of the Property, or for any negligence in the management,
upkeep, repair or control of the Property resulting in loss, injury or death to any tenant, licensee, employee or other
person.

19. Appointment of a Receiver. Following the occurrence of an Event of Default, a receiver may be
appointed, with or without notice, whereupon the receiver shall immediately be entitled to possession of all of the
Property. Beneficiary’s right to a receiver shall be absolute and unconditional. The receiver may be appointed without
regard to the adequacy of any security for the Obligations and Trustor shall immediately surrender possession of the
Property to the receiver upon his appointment. The receiver shall have the right to take possession of the Property, to
collect the Rents therefrom, to complete the construction of any structures or improvements in progress thereomn, to rent
the Property or any part thereof, to operate any business thereon, and to exercise such other rights as may be granted by
the court pending such proceedings, and up to the time of redemption or issuance of a Trustee’s or Sheriff’'s Deed. Rents
shall be applied to the costs and expenses of the receiver and the receivership, including costs of construction, and the
balance shall be applied in the manner described in paragraph 7 hereof. The receiver shall have the power to borrow
money from any person, including Beneficiary, for expenses of operating, preserving, maintaining and caring for the
Property, and completing the construction in progress of any improvements or structures upon the Property, and all such
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borrowed sums, together with interest thereon, whether expended or not, shall be added to the Obligations. The receiver
may expend such borrowed money for the purposes described in this paragraph 19 during any redemption period and,
upon any redemption, any unexpended amounts of such borrowed money shall be credited on the redemption price of the
Propetty. In addition, any costs incurred, or advances made, by Beneficiary in connection with the implementation or
operation of the receivership, shall be added to the Obligations, bear interest at the Overdue Rate and be secured by this
Deed of Trust.

20. Additional Remedies of Beneficiary: No Waiver. In addition to any remedies provided herein for
breach or default hereof, Beneficiary shall have all other remedies allowed or provided for under or described in the Loan
Agreement, the Note and all other writings executed or delivered in connection with the Obligations, or available under
applicable law. Any one or more rights and remedies available to Beneficiary may, at its option, be sought and exercised
concurrently or consecutively, and in inconsistent proceedings, whether legal or equitable. Beneficiary’s failure to
exercise any of its rights upon any default or breach shall not prejudice its rights in the event of any other or subsequent
default or breach. Beneficiary’s delay in exercising any rights shall not preclude it from exercising the same at any time
during the continuance of such default or breach. By accepting any performance or payment of any portion of the
Obligations after its due date, Beneficiary shall not waive the agreement contained herein that time is of the essence
hereof, nor shall Beneficiary waive its rights to require prompt performance or payment when due of the remainder of the
Obligations or to consider failure to so perform or pay a default hereunder.

21. Sale by Trustee Pursuant to Power of Sale: Judicial Foreclosure. After the lapse of such time as

may then be required by law following the recordation of the notice of default, and notice of default and notice of sale
having been given as then required by law, Trustee, without demand on Trustor, shali sell the Property on the date and at
the time and place designated in the notice of sale, either as a whole or in separate parcels, and in such order as
Beneficiary may determine (but subject to any statutory right of Trustor to direct the order in which such property, if
consisting of several known lots or parcels, shall be sold), at public anction to the highest bidder, the purchase price
payable in lawful money of the United States at the time of sale. The person conducting the sale may, for any cause
deemed expedient, postpone the sale from time to time until it shall be completed and, in every such case, notice of
postponement shall be given by public declaration thereof by such person at the time and place last appointed for the sale.
Trustee shall execute and deliver to the purchaser a Trustee’s Deed conveying the Property so sold, but without any
covenant of warranty, express or implied. The recitals in the Trustee’s Deed of any matters or facts shall be conclusive
proof of the truthfulness thereof. Any person, including Beneficiary, may bid at the sale. Trustee shall apply the
proceeds of the sale as follows:

1. To the payment of the costs and expenses of such sale, including reasonable compensation to Trustee,
Beneficiary, their agents and counsel, and of any judicial proceedings wherein the same may be made, and of all
expenses, liabilities, and advances made or incurred by Trustee or Beneficiary under this Deed of Trust,
together with interest at the Overdue Rate specified in the Note.

2. To the payment of the whole amount then due, owing, or unpaid upon the Note for principal and interest,
with interest on the unpaid principal and accrued interest at the rate specified in the Note, from and after the
happening of any Event of Default from the due date of any such payment of principal until the same is paid.

3. To the payment of all other Obligations required to be paid by Trustor pursuant to any provisions of the Loan
Documents.

4. The surplus, if any, to whomsoever may be lawfully entitled to receive the same, or Trustee, in Trustee’s
discretion, may deposit the balance of such proceeds with the County Clerk of the County wherein the Property
is located.

Upon any sale made under or by virtue of this section, whether made under the power of sale herein granted or
under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and sale, the Beneficiary may bid for
and acquire the Property or any part thereof and, in lieu of paying cash therefor, may make settlement for the purchase
price by crediting upon the Obligations of Trustor secured by this Deed of Trust the net sales price, after deducting
therefrom the expenses of the sale and the cost of the action and any other sums which the Beneficiary is authorized to
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deduct under this Deed of Trust. Beneficiary, upon so acquiring the Property or any part thereof, shall be entitled to
hold, lease, rent, operate, manage, and sell the same in amy manner provided by applicable laws. Trustor agrees to pay
any deficiency arising from any cause to which Beneficiary may be entitled after application of the proceeds of
any sale in accordance with applicable law.

22. Attorneys® Fees and Expenses: Failure of Trustor to Vacate. If any sale, proceeding, lawsuit or
arbitration is commenced, or any attorney is retained to collect any amounts secured hereby or to enforce any rights

granted Beneficiary hereunder (regardless of whether an action is actually commenced), Trustor shall pay Beneficiary’s
reasonable attorneys’ fees and costs (to be determined by the court or arbitrator and not by jury, in the case of litigation
or arbitration) incurred in enforcing its rights under the Note, this Deed of Trust, the Loan Agreement and Beneficiary’s
other loan docusents, any guaranty now or hereafter relating to the Obligations and any other agreements which
evidence, secure or guarantee all or any portion of the Obligations, and Trustee’s reasonable attorneys’ fees, Trustee’s
fees and its costs and expenses in connection with any sale proceedings or lawsuit. In addition, Trustor shall pay a
reasonable fee for title searches, foreclosure reports, trustee’s sale guaranties, litigation guaranties, publication costs,
environmental assessments or appraisal reports made or obtained either (i) in preparation for and in the conduct of any
such proceedings or suit, or (if) to evidence to potential bidders at any judicial or nonjudicial sale pursuant to this Deed
of Trust the true condition of title to or the value of the Property or any portion thereof. All of the foregoing fees and
expenses shall be payable on demand, added to the Obligations and secured by this Deed of Trust, shall be included in
any judgment or arbitration award obtained by Beneficiary and shall be paid to Beneficiary as part of any reinstatement
tendered hereunder. If Trustor fails to vacate the Property following foreclosure or sale, Trustor shall be a wenant at
sufferance and subject to an action for forcible entry and detainer, wherein Beneficiary shall be entitled to collect from
Trustor, in addition to all other amounts due hereunder, a reasonable rental for the Property during the period of such
holding over at sufferance.

23. Sale of Property in Whole or in Separate Parcels; Right of Beneficiary to Buy. Inthe eventofa

trustee’s sale or foreclosure sale, the Property may be sold, at the option of Beneficiary or Trustee, in whole or in
separate parcels, and Beneficiary or Trustee may bid and become the purchaser at any such sale. Trustee shall deliver to
any such purchaser its deed conveying the Property so sold, but without any covenant or warranty, express or implied.
The recitals in any such deed of any matters or facts shall be conclusive proof of the truthfulness thercof. The proceeds
of the sale shall be applied as provided by law. The purchaser at the Trustee’s sale shall be entitled to immediate
possession of the Property. Title to all insurance policies and the proceeds thereof shall vest in and become the property
of the purchaser at any such sale, as provided in paragraph 3(c) hereof. The power of sale under this Deed of Trust shall
not be exhausted by any one or more sales or attempted sales as to all or any portion of the Property remaining unsold,
but shall continue in full force and effect until all of the Property shall have been sold by exercise of the power of sale in
this Deed of Trust and the Obligations has been fully paid and performed.

24, Effect of Foreclogure gn Existing Leases. Upon any sale of the Property under this Deed of Trust,
any Lease that is subordinate to the lien of this Deed of Trust shall remain in effect, the purchaser thereby being
subrogated to Trustor’s interest therein, unless the purchaser elects to treat any such Lease as terminated by virtue of the
sale under the prior lien and charge of this Deed of Trust, unless a separate nondisturbance agreement, in the form of
Beneficiary’s standard Subordination, Non-Disturbance and Attornment Agreement or similar agreement approved as to
form and substance by Beneficiary in its sole and absolute discretion, executed by Beneficiary precludes such
termination.

28. Reconveyance of Property. Upon (a) written request of Beneficiary stating that the entire Obligations
has been paid, (b) surrender of this Deed of Trust and the Note to Trustee for cancellation and retention, and (¢) payment
of Trustee’s fees, if any, Trustee shall reconvey the Property without warranty. The recitals in such reconveyance of any
matters or facts shall be conclusive proof of the truthfulness thereof. The grantee in such reconveyance may be described
as “the person or persons legally entitled thereto.”

26. Partial Reconvevance by Trustee; Dedications and Easements.

(a) At any time or from time to time, without liability therefor and without notice, upon written
request of Beneficiary and presentation of this Deed of Trust and the Note, without affecting the personal
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liability of any person for payment or performance of any portion of the Obligations or the lien or priority of
this Deed of Trust, Trustee may reconvey any part of the Property, consent to any rezoning or the making of any
map or plat thereof, join in granting any easement or dedication thereon or in creating any covenants, conditions
or restrictions affecting the use or occupancy of the Property, or join in any extension agreement or agreement
subordinating the lien or charge hereof.

(b) So long as no Event of Default then exists, and Trustor obtains any required written joinders
or consents from any other parties who have mterests in any relevant portions of the Real Property, Beneficiary
shall not unreasonably withhold its consent to, approval of or joinder (on a quitclaim basis only, without
creating potential liability for Beneficiary) in any customary and standard roadway or utility easements or
similar dedications that are reasonably necessary to complete the improvements, or to otherwise properly
develop the Real Property, or to satisfy any customary and standard Legal Requirements. To the extent any
such easements or dedications are granted or made without receipt by Trustor of consideration therefor,
Beneficiary shall provide appropriate partial releases from the lien of this Deed of Trust without charge to
Trustor except for the reimbursement of any Beneficiary costs and expenses in connection therewith.

27. Acceptance of Trust; Trustee Resignation; Notification of Saje. Trustee accepts the trust created
hereby, which shall be irrevocable by Trustor, when this Deed of Trust, executed and acknowledged, is recorded as
provided by law. Trustee may resign at any time by giving notice thereof to Beneficiary as provided by law. Trustee is
not obligated to notify any party hereto of pending sale under any other deed of trust or of any action or proceeding in
which Trustor, Beneficiary or Trustee shall be a party, unless brought by Trustee.

28. Successor Trustee. Beneficiary may, from time to time, by instrument in writing, substitute a
SUCCESSAr or successors to any Trustee named herein or acting hereunder, in the manner provided by law. Such writing,
upon recordation, shall be conclusive proof of proper substitution of such successor Trustee or Trustees, who shall,
without conveyance from the predecessor Trustee, succeed to all its titie.

: 29. Additional Security. The taking or acceptance of this Deed of Trust by Beneficiary shall in no event
be considered to constitute a waiver of, or in any way affect or impair, any other security that Beneficiary may have,
acquire simultancously herewith, or hereafier acquire for the Obligations, nor shall the taking at any time by Beneficiary
of any such additional security be construed to constitute a waiver of, or in any way affect or impair, the security of this
Deed of Trust. Beneficiary may resort to its several securities for the payment of the Obligations in such order and
manner as it may deem appropriate. Trustor, and any party bereafter claiming an interest in any portion of the Property
by or through Trustor (other than Beneficiary), hereby waive any benefits under the doctrine of marshaling in the event of
judicial or nonjudicial foreclosure under this Deed of Trust.

30. Construction of Agreement; Definitions. This Deed of Trust shall apply to the parties according to
the context hereof, without regard to the awnber or gender of words or expressions used herein. The captions of
paragraphs in this Deed of Trust are for convenience and reference only, and in no way define or limit the scope or intent
of this Deed of Trust or the provisions of such paragraphs. This Deed of Trust shall be construed as a whole, in
accordance with the fair meaning of its language, and, as each party has been represented by legal counsel of its choice or
deliberately chosen not to be so represented, in the negotiation of this Deed of Trust, neither this Deed of Trust nor any
provision thereof shall be construed for or against either party by reason of the identity of the party drafting the same. As
used in this Deed of Trust, the term(s): (a) “include” or “including” shall mean without limitation by reason of
enumeration; (b) “herein,” “hereunder,” “hereof,” “hereinafter” or similar terms refer to this Deed of Trust as a whole
rather than to any particular paragraph; (c) “person” includes a corporation, trust, partnership, limited liability company,
association, governmental authority or other entity, as well as a natural person; (d) “Beneficiary” shall mean the holder at
any time, including pledgees, of the Note or other writings secured hereby, whether or not named as Beneficiary herein;
and (e} “Trustor” shall include all persons or entities named in this Deed of Trust as Trustors, severally and collectively,
and any subsequent owner of all or any portion of the Property, and their liability under this Deed of Trust shall be joint
and several (however, the foregoing shall in no way constitute or imply Beneficiary’s consent to any transfer of the
ownership of the Property or any portion thereof).
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31, Time of the Essence; Successors and Assigns. Time is of the essence hereof. Without limitation of
the restrictions on transfer described in paragraph 13 above, this Deed of Trust applies to, inures to the benefit of, and
binds all parties hereto, their heirs, personal representatives, legatees, devisees, successors and assigns.

32. Governing Law, THIS DEED OF TRUST AND THE TRANSACTION CONTEMPLATED
HEREUNDER SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS QOF THE
STATE OF NEW YORK WITHOUT GIVING EFFECT TO CONFLICT OF LAWS PRINCIPLES (REGARDLESS OF
THE PLACE OF BUSINESS, RESIDENCE, LOCATION OR DOMICILE OF TRUSTOR OR ANY PRINCIPAL
THEREOF OR ANY GUARANTOR OF ANY PORTION OF THE INDEBTEDNESS EVIDENCED BY THE NOTE),
EXCEPT AS TO MATTERS RELATING TO THE CREATION, PERFECTION, PRIORITY AND ENFORCEMENT
OF THE DEED OF TRUST AND THE LIENS ON AND SECURITY INTEREST IN AND TO THE PROPERTY AND
OTHER COLLATERAL FOR THE LOAN, WHICH SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE STATE OF UTAH. TRUSTOR ACKNOWLEDGES THAT
BENEFICIARY HAS PERMITTED THE UNDERSIGNED TO EXECUTE THIS ASSIGNMENT QUTSIDE OF NEW
YORK AT THE REQUEST OF, AND AS AN ACCOMMODATION TOQ, TRUSTOR. THE PARTIES HERETO
ACKNOWLEDGE, STIPULATE AND AGREE THAT (a) THE TRANSACTION EVIDENCED, GOVERNED
AND/OR SECURED HEREBY BEARS A REASONARBLE RELATIONSHIP TO THE STATE OF NEW YORK IN
THAT, AMONG OTHER THINGS, BENEFICIARY HAS CONDUCTED A SUBSTANTIAL PART OF THE
NEGOTIATIONS FOR THE TRANSACTION IN THE STATE OF NEW YORK, BENEFICIARY AND TRUSTOR
WILL EACH PERFORM A SUBSTANTIAL PART OF THEIR OBLIGATIONS FOR THIS TRANSACTION IN THE
STATE OF NEW YORK, AND (b) BENEFICIARY WOULD NOT HAVE ENTERED INTO THIS TRANSACTION
BUT FOR THE FOREGOING STIPULATION AND AGREEMENT AS TO THE CHOICE OF NEW YORK. LAW TO
GOVERN THE TRANSACTION. THE PARTIES AGREE THAT ALL ACTIONS OR PROCEEDINGS ARISING IN
CONNECTION WITH THIS DEED OF TRUST AND THE OTHER LOAN DOCUMENTS SHALL BE TRIED AND
LITIGATED ONLY IN THE STATE AND FEDERAL COURTS LOCATED IN THE STATE OF NEW YORK OR,
AT THE SOLE OPTION OF BENEFICIARY, IN ANY OTHER COURT IN WHICH BENEFICIARY SHALL
INITIATE LEGAL OR EQUITABLE PROCEEDINGS AND WHICH HAS SUBJECT MATTER JURISDICTION
OVER THE MATTER IN CONTROVERSY. EACH OF TRUSTOR AND BENEFICIARY WAIVES, TO THE
EXTENT PERMITTED UNDER APPLICABLE LAW, ANY RIGHT EACH MAY HAVE TO ASSERT THE
DOCTRINE OF FORUM NON CONVENIENS OR TO OBJECT TO VENUE TO THE EXTENT ANY
PROCEEDING IS BROUGHT IN ACCORDANCE WITH THIS SECTION 32 AND SUBMITS TO THE PROCESS,
JURISDICTION AND VENUE OF ANY SUCH COURT. TRUSTOR ALSO WAIVES THE RIGHT TO PROTEST
THE DOMESTICATION OR COLLECTION OF ANY JUDGMENT OBTAINED AGAINST TRUSTOR WITH
RESPECT TO THIS ASSIGNMENT OR THE LOAN EVIDENCED HEREBY IN ANY JURISDICTION WHERE
TRUSTOR MAY NOW OR HEREAFTER MAINTAIN ASSETS.

33. Notices. Except as provided in paragraph 21 hereof with respect to Trustee’s exercise of the power of
salc contained herein or as otherwise required by law, all notices required or permitted to be given hereunder shall be
given as provided in the Loan Agreement.

34. Amendment. This Deed of Trust may not be amended or changed except by 8 written agreement
signed by Trustor and Beneficiary.

35, Severability; Enforceability.

(a) Each covenant, provision and condition of this Deed of Trust shall be interpreted so as to be
valid and effective under applicable law. If any such covenant, provision or condition is held to be void or
invalid, the same shall not affect the remainder hereof, which shall be valid and effective as though the void or
invalid covenant, provision or condition had not been contained herein.

) Should this instrument be or ever become ineffective as a deed of trust, then it shall be

construed and enforceable as a realty mortgage (with Trustor as the mortgagor and Beneficiary as the
mortgagee).
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(c) If the lien of this instrument is invalid or unenforceable (either as a deed of trust or as a realty
mortgage) as to any part of the Obligations, or if the lien is invalid or unenforceable as to any portion of the
Property, the unsecured or partially secured portion of the Obligations shall be completely paid prior to the
payment of the remaining secured or partially secured portion of the Obligations. All payments made on the
Obligations, whether voluntary or pursuant to foreclosure or some other enforcement action or procedure taken
hereunder, shall be considered to have been first applied to the full payment of that portion of the Obligations
which is not secured or fully secured by the lien of this instrument.

36. Subrogation. Beneficiary shall be subrogated w the rights and lien, whether or not released of record,
of the owner or holder of each and every encumbrance or lien paid from the proceeds of the loan or advances secured
hereby, and such loan or advances have been or will be advanced, if at all, at Trustor’s request,

37. Incorporation of Exhibits. Any exhibit attached hereto is hereby incorporated herein and made a patt
hereof for all purposes, and references in this Deed of Trust to such exhibits shall be deemed to include this reference and
Incorporation.

38. Declarations and Associations. The assignment herein by Trustor to Beneficiary of the rights of
Trustor with respect to any declaration of covenants, conditions and restrictions, any design review or architectural
control committee and any owners’ or similar association, together with any voting rights therein, shall be for the purpose
of security only and shall not impose auy duty or obligation on Beneficiary with respect to any such matters unless
expressly assumed by Beneficiary in a writing which is recorded.

39. No Offset. All sums comprising the Obligations payable by Trustor shall be paid without notice,
demand, offset, deduction, counterclaim, defense, abatement, suspension, diminution or reduction. Trustor’s obligation
to do so shall not be released, discharged or otherwise diminished by reason of: (a) any damage to or destruction of, or
any condemnation or similar taking of, the Property or any portion thereof; (b} any resiriction or prevention of, or
interference with, the use of the Property or any portion thereof; (c) any title defect or encumbrance, or any eviction from
the Property or any portion thereof by the holder of superior title or otherwise; (d) any bankruptcy, insolvency,
reorganization, composition, dissolution, liquidation or similar proceeding relating to Trustor or Beneficiary, or any
action taken with respect to this Deed of Trust by any trustee or receiver of Trustor or Beneficiary, or by any court, in any
such proceeding; (&) any claim that Trustor may now or in the future have against Beneficiary; (f) any default or failure
on the part of Beneficiary to perform or comply with any of the terms of this Deed of Trust or any other loan document
with Trustor; or (g) any other similar or dissimilar occurrence. Beneficiary’s acceptance of any payment in an amount
less than the amount then due and owing under the Loan Documents shall be deemed an acceptance on account only, and
shall not in any way constitute an accord and satisfaction or a waiver, or impair Beneficiary’s ability to treat an Default or
Event of Default as continuing to exist.

40. No Merger. If the interests of Beneficiary and Trustor under this Deed of Trust shall at any time
become vested in Beneficiary, by reason of foreclosure or otherwise, the lien of this Deed of Trust shall not be destroyed
or terminated by application of the doctrine of merger and, in such event, Beneficiary shall continue to have and enjoy all
of the rights and privileges of Beneficiary as to the separate estates, unless otherwise consented to in writing by
Beneficiary.

[Signature Page Follows]
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IN WITNESS WHEREOF, Trustor has executed this Deed of Trust as of the date first set forth above.

THE PRESERVE III LLC, a Utah limited liability company

By; JA
\j Kirkpatrick MacDonald, Manager, “Trustor”

STATE OF M )
T S8,
COUNTY OF )

The foregoing instrument was acknowledged before me this JL/#\day of llégn[ s

MacDonald, the Manager of THE PRESERVE IIT LLC, a Utah limited liability company, on be] Li;f-ﬁ“

A
A0S

>
NOTARY PUBLIC
[Seal] .
Bom“ m <
James Lavender, “Trustor”
STATE OF )
I 8s.
COUNTY OF )
The foregoing instrument was acknowledged before me this day of » 2006, by James Lavender.
NOTARY PUBLIC
Julie Lavender, “Trustor”
STATE OF )
: 88,
COUNTY OF )
The foregoing instrument was acknowledged before me this day of , 2006, by Julie Lavender.
NOTARY PUBLIC
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IN WITNESS WHEREQF, Trustor has executed this Deed of Trust as of the date first set forth above.

THE PRESERVE II LLC, a Delaware limited liability
company

oy S ottt

Kirkpatrick MacDonald, Manager, “Trustor”

STATE OF )
158,
COUNTY OF )

The foregoing instrument was acknowledged before me this day of , 2006, by Kirkpatrick
MacDonald, the Manager of THE PRESERVE II LLC, a Delaware limited liability company, on behalf of such

company.

-l.&'1

W HANIHE L M.LHED | NOTARY PIBLIC

1
March 16, 2000 i
0N , .

Jarpés Lavender, “Trusfor”

188
county oORADRAML )

NOTAR xc

ju,(,w "‘Zwma(- M

Julie vender “Trustor”

STATEOF ug &E@& ) )

188,
COUNTY OF )

The foregoing instrument was acknowledged before me th.is‘ b day 06&,&,_9..2006, by Julie Lavender.

NOT.
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NAY

Leigh Meidt, “Trustor”

STATE OF (0% )
. 8S.
COUNTY OF jS“e;E&fSo\r\ )

The foregoing mstrument was acknowledged before me this ‘7 day of ﬁ?f_‘, \, 2006, by Leigh Meier.
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EXHIBIT “A” i

Legal Description of Real Property

Shall mean that certain real property located in Surnmit County and Morgan County, Utah more
particularly described as follows: !
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-

O~ CQoi~0e g

Parcel] 1:
Property situated in Morgan and Summit Counties:

The West one-half and the West 247.5 feet of the East half of Section 31, Township 1 North, Range 4
East, Salt Lake Base and Meridian,

Less and excepting a 40 acre Parcel located in the Southwest quarter of Section 31 Township 1 North
Range 4 East, more particularly described as follows:

Beginning at the Southwest corner of Section 31, Township 1 North, Range 4 East, Salt Lake Base and
Meridian, and running thence North along the Section line 871.20 feet; thence East 1800 feet; thence
South 24°39°42” East 958.64 feet, to the South line of said Section 31; thence West 2200 feet to the point
of beginning.

Also less and excepting therefrom any portion of the above described intersecting Stagecoach Estates Plat
D.

Together with a right-of-way fifty (50) feet in width in common with Grantor Milton O. Bitner Company,
and all other land purchasers on Bitner Ranch, on existing roads, or as adjusted for all, across the property
of Grantor Milton O. Bitner Company, in Section 32, Township 1 North, Range 4 East, and Sections 3, 8,
17, and 20, Township 1 North, Range 4 East, Salt Lake Base and Meridian, to provide ingress and cgress
to the Grantees” above-described property, as limited and conditions on the attached Exhibit “A”. Said
right-of~way was created by that certain Special Warranty Deed as Entry No. 136169 in Book M-90 at
Page 28-30, which was re-recorded as Entry No. 151580 in Book M-124 at Page 382-4 (the exhibit A was
not attached to vesting deed).

Tax {2 01-00|-0lD
Parcel 2: 99,.- & { ,..A—

Property situated in Summit County: Parcel located in the Southwest quarter of Section 31, Township 1
North, Range 4 East, Salt Lake Base and Meridian, more particularly described as follows:

Beginning at the Southwest corner of Section 31, Township 1 North, Range 4 East, Salt Lake Base and
Meridian, and running thence North along the section line 871.20 feet; thence East 1800.0 feet; thence
South 24°39°42” East 958.64 feet, to the South line of said Section 31, thence West 2200.0 feet to the
point of beginning.

Together with a right-of-way interest (50 feet in width) to be held in common with Milton Q. Bitner
Company and all other land purchases on Bitner Road, on existing roads, or as adjusted for all, across the
property of Milton O. Bitner Company in Section 32, Township 1 North, Range 4 East, and Sections 5, 8,
17 and 20, Township 1 South, Range 4 East, to provide ingress and egress to the above described
property, as limited and conditioned on the attached Exhibit “A”, which Exhibit “A” is the same Exhibit
“A” as attached to the Special Warranty Deed wherein the Milton O. Bitner Company as Grantor
conveyed to Robert Schocker as Grantee the above described property by that certain Special Warranty
Deed as Entry No. 136169 in Book M-90 at Page 28 which was re-recorded as Entry No. 151580 in Book
M-124 at Page 382 of Official Records. -

TUX D~ SG-15]-A
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EXHIBIT “B”

Financing Statement Information

The Beneficiary/Secured Party is:
HSBC BANK USA, National Association

452 Fifth Avenue
New York, New York 10018

The Debtors are:
THE PRESERVE LLC
2 South Main Strest, 2 Floor

Heber City, Utah 84032

Employer Identification No. % 3 O Y

Entity No. State of Delaware, no. 7486767

JAMES LAVENDER AND JULIE LAVENDER, HUSBAND AND WIFE

LEIGH MEIER

Social Security No. __ LYY

The Collateral is the Personal Property (including all fixtures) described in this Deed of Trust.

The Beneficiary/Secured Partyis ___ isnot _X a seller or purchase money lender of the Collateral.
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