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

(Leaseh%i Interest in Ground Lease)

CURITY AGREEMENT AND
o @\ ‘8 day of October, 2018, i
(“Trustor™), having an addri

@%\© UTAH TITLE COMP
@©

@Q THIS LEASEHOLD D 1:@@D TRUST, ASSIGNMEN EASES AND RENTS, - ()
ANCING STATEMENT (thi @

d of Trust”) is made as of tK
HOLDINGS WASHINGTON %@, a Utah limited liability comga@

159 South 400 West, St. Geor, e\Ytah 84770, in favor of SOU
“Trustee™), having an addres@@ N. Main Street, Suite 300, St rge,

Utah 84770, for the (betiefit of PEOPLE’S TOWN UNTRY BANK, a division of Péople’s
: @ Intermountain {}Utah corporation, together wit legal holder of the Note (“Ban g@having an
' address of 405 East'St. George Blvd., St. George, Utah=84'/'/0.

ARTICLE 1.
% PARTIES, P@PERTY, AND DEFINITIONS %

\©©Q The following terms and r@@% shall have the meanings m@@Q ©©Q

0\@ 1.1 Note: The issory Note of even date h% th, executed by Terrible H@@
@@ Washington UT, LLC, é%@ mited liability company (“B "), payable to the order of Ba @ e
O the

principal face amount ,190,000.00, together with all als, extensions, and modificati

Promissory Note. @ @@ @@

1.2 Loan Agreement: The Construction Loan Agreement (the “Loan Agreement”) of even
date herewith executed by and between Borrower and Bank, and all renewals, extensions, and
modifications of the Loan Agreement. As a condition to entering into the Loan Agreement, Borrower

req Trustor to provide the propert cribed in this Deed of Trust ateral for the Loan. All %
ized terms not otherwise def@ herein shall bear the meanin en to them in the Loan @Q
\ eement. \ \@
N 0\@ 1.3 Ground Lea,?&@d Ground Lease: Borrower is 1 @wner of a leasehold interest i %t@
§§\© Real Property (as dei@&ﬁ%) pursuant to that certain SecdthAmended and Restated Ground se
@ Agreement for Com & Hospitality Center at Washi Commons dated effective as tober
@ 12, 2018 betwem wer, as sublessee, and Trusto ublessor (the “Ground Subleas&@ rustor is
@ the owner of a ehold interest in the Real Prop pursuant to that certain Secon&@mended and

Restated Ground Lease Agreement for Commerce & Hospitality Center at Washington Commons dated
effective as of October 11, 2018 between Trustor, as tenant, and Dean T. Terry Investment, LLC, as

landlord (the “Ground L.ease™).
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@Q 1.4 eal Property: The entire leaseh@@te created by the Ground B@Qn the real

property described in Exhibit A (the “Real Property™), attached hereto and by this reference incorporated
herein, together with all right, title and interest of Trustor in the following with respect to the Real
Prope%, whether fee, leasehold, or otherwise, and whether now owned or hereafter acquired by Trustor,

in the following: Q Q
©© (a) All i(@@ms now or hereafter locat\e@x@ the Real Property and al&@©
O

o @X easements and appurtenances thereto; o @ o @
- O NG O o O
@ (b) S‘\" and lying within any street c@% way adjoining the Real Pro ny
@ vacated or hereafter yacated street or alley adjoining the R roperty; and any strips and gor oining
@@ the Real Property; @ @@ @
(c) All existing and future leases, subleases, subtenancies, licenses, occupancy

agreements and concessions (“Leases”) relating to the use and enjoyment of all or any part of the
premi%1 and improvements located ?@D e Real Property, and any and%ll guaranties and other @
a ts relating to or made in com@ with any of such Leases;

@ (d) All andhsingular the passages, waters, waﬁ%@hts (whether tributary or non @
K @ tributary or not non-tributa er courses, riparian rights, wellﬁ@ | permits, water stock, other ri @

Oxgx liberties and priv1leges \( appertaining to the Real Property,
é& including homestead a

ny other claim at law or in equi well as any after-acquired title Chise
spsion and reversions and remai remainders thereof; @

or license, and th
§ Al machinery, apparatus, equipment, fittings, fixtures (whether actually or
constructively attached or incorporated, and including all trade, domestic, and ornamental fixtures) now

or hereafter located in, upon, or under the Real Property or improvements and used or usable in
con@gn with any present or future oper: ﬁ%

ation thereof, including but not lj d to all lighting, utility, @
1@ wer equipment; engines; pipes{(pumps; tanks; motors; conduits; uti ystems, plumbing, lifting, @
@aning, fire prevention, fire e ‘in@ﬁs‘ning, signage, heating, air-cot di@ing; communication apparatu @

pliances, refrigerators, stover%}g:%des, awnings, screens, storm do §\

o @\ and windows; attached cabimets; rugs, carpets and draperies a additions thereto and repla
6‘&\ therefor. S N\ 6‘&\ 6%\
@@ 1.5 T Aigible Personal Property: All r% es and interests of the Trus@@nd to the

following, with respect to the Real Property (the “Tangible Personal Property”):

(a) all goods, trade fixtures, fixtures, inventory, furnishings, fittings, machinery,
appar%gs, equipment, building and othe%(;nstruction materials, supplies, other tangible personal %
p of every nature now owne eafter acquired by Trustor d, intended for use, or Q
reasonably required in the developénts construction, reconstruction, alferation, repair, or operation of the ©©
roperty and any improvementN) nfrastructure located thereon, %% er with all accessions theret

o)

PN replacements and substituiio refor, and proceeds thereof,i g, without limitation, to the ¢
§§\@ not deemed to be real under this Deed of Trust dihap

fittings, equipment, ther furnishings and all pl a~.:.,,- heating, lighting, cookin
@ ventilating, refti
@ appurtenances t@o;

g, incinerating, air-condi and sprinkler equipment,@
) all books and records pertaining to any and all of the property described herein,
including readable memory and any computer hardware or software necessary t%access and process such %
me
oY oN o oN
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\3 1.6 mtggible Personalty: All right, titl@merest of the Trustor in and following,
with respect to the Real Property (“Intangible Personalty™) :

(a) all of the rents, royalties, income (including, withgut limitation, operating
inco receipts, revenues, issues, and ts of and from the use, operati enjoyment of the Real %
@r y and improvements (collecti the “Income™), whether s@@@me is attributable to the ©©Q

iod, or is collected, prior to or s quent to any default by Trustaor;
A

o Q\@ (b) all f and specifications for the m@ ments on the Real Propert ;
@ environmental, enginee and planning maps, surveys @ er studies and reports conc@ e

Real Property or pre for the orderly planning and d¢vglopment of the Real Property, i ng all
@ plans, drawings @dies concerning the platting o atting of the Real Property; al racts and
subcontracts relating to the improvements on the Real Broperty, or any thereof;
(©) all awards and payments, including interest thereon, resulting from the exercise
of anyright of eminent domain or any othet\public or private taking of, casuali%i)r injury to, or decrease %
in ue of, any of the Real Prop including without limitation al ty insurance payments, Q
prpeeeds and policies related to th roperty; @ @)

\@X (d all oflcenses, permits, franchises, anﬁx@xier entitlements to use and all r@
S8 al

@@ thereto which have bee ¢
©©

ed by or which are pending bef@@%’ governmental or quasi-gove,

£ \\sw A
agency which are nece or appropriate for the Property;
weney S O

@Q all funds, accounts, operatiﬁ@@counts, accounts receivable, 0‘%}?5@ accounts,

escrow accounts, monies, claims, canses of action, rights to payment, prepaid insurance and other prepaid
items, contracts, contract rights, refunds and rebates, maintenance contracts, maintenance warranties,
continu%ng agreements, security deposits, general intangibles and payment inta%aibles associated with the :

Pro and insurance proceeds; @Q" A B @Q @Q%

©© O ail casi’@on-uash proceeds of the Prop‘ﬁ@h proceeds from insurance on @
o @X any of the Property, all additi@d accessions to and replacemqu substitutions for any of the Rex

A Property, everything that e@as (or is held for the purpose g) affixed to or installed in any, oftt
6‘& foregoing, and all produ%g come and profits of or from thé% erty; N

@@ @@ all of Trustor’s right, title a@@est, now owned or hereafter (@d, in and
to all "proceeds™and "products” (as such terms are=defined in Article 9 of the UC f the herein
described collateral, and, to the extent not otherwise included herein: (i) any and all proceeds of any
insurance, causes and rights of action, settlements thereof, judicial, administrative and arbitration
jud ts and awards, indemnity, warranty\or guaranty payable to Trustor fromitime to time with respect %
to@ the foregoing collateral; (ii) d all payments (in any form ever) made or due and Q
@ e to Trustor from time to @ connection with any requisition;~confiscation, condemnation, ©©
izure or forfeiture of all or anypart of the foregoing collateral by %gf overnmental Entity (as deﬂr@

€
K @ in the Loan Agreement); (iii aims of Trustor for losses or d s arising out of or related to or

<> \ g > . N >
§§\© any breach of any agr , covenant, representation ot nty or any default under a

foregoing collateral @n t limiting any direct or ind ent rights of Bank with resp
T

foregoing collatera . and (iv) any and all other amo
@ connection with an} @

m time to time paid or paya
y'of the foregoing collateral;

(h) all water taps, sewer taps, building permits, curb cut permits, storm water

discharge permits, refunds, rebates or deppsits due or to become due from any utility companies or
Go %en‘cal Entity (as defined in the @Agreement); Q @

5 © | |
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i @ the absolute right to Trust@@terest in any trade name us@@@ﬁustor in

connection with the Property and all of Trustor’s rights in and to contract rights, leases, concessions, trade
names, trademarks, service marks, logos, operating systems, trade secrets, technology and technical

information, copyrights, warranties, licenses, plans, drawings and other items of intangible personal
pro@relaﬁng to the ownership or op n of the Property; and Q

©© )] all othe%a@g@eater rights and interests of e\@ nature in such property and 1&@

the possession or use thereof and income therefrom, whether nows owned or subsequently acquired by
p Q] g (b q y acq S

Trustor. o N o N o N
@@ \© @
1.7 Propetty;® The Real Property, the T e Personal Property and th @t ngible
Personalty are @fﬁes collectively called the &y.” It is specifically und@i& that the
enumeration of any’specific articles of the Property, ineluding Tangible Personal Propertysand Intangible
Personalty shall not exclude or be held to exclude any items of property not specifically mentioned.

Any eapitalized terms not otherwise defi in Sections 1.3 through 1.7 of this Deed of Trust and not
d n the Loan Agreement, shall e meaning given to them in 9 of the Code, defined

O O

AN

@©®

@Q%

@©®

1.8 Secured Obli ns: The Property is grante&@ shall be held for the purposéx@X
securing (the “Secured Qbligations™): @@ NG

S
( @®F he payment of the indebted e{%@ evidenced in the Note, whi @@ides for
future advances @

ordance with the terms of the Koan Agreement.

(b) The performance and observance of all terms, covenants, conditions, and
provisigns to be performed or observed by Borrower pursuant to the terms of: %

Q () th @Q greement; and Q
@) N @ ©©

agreements, disbursement,

may be amended, modi supplemented from time to t%i eing referred to hereinafter as d
Agreements.” The No

te; this Deed of Trust, Related Agre ts, Loan Agreement, and any andaH other
documents or in@ts executed in connection wit oregoing to evidence or secu@@\lote shall
be hereinafter collectively called the “Loan Documents?:

© The performance and observance of all terms, covenants, conditions, and
provisggs to be performed or observed l@usmr pursuant to the terms of this.Deed of Trust.
e

ded or advanced by Bank fi otection of its security, the

@@ (d) All amourgéj@ @@
forcement of any Loan Docs&; , or for any other reason peig d by the Loan Documents oi\
0

applicable law, including, wi imitation, costs and expenses rm the obligations of Trustor.”
o N

As used in this Deed o @t, the term “Third Party Secure&%b igations” means the Secured O Xlons
which are require performed by any Person ot e@éa?x Trustor (and the term Secur gations
includes Third ecured Obligations). @

1.9 Guaranties and Unsecured Environmental Indemnities. Notwithstanding anything in this
Deed of Trust to the contrary, this Deed of Trust shall not secure (a) the Environmental Indemnity, or (b)

W W
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any similar ind @ provisions contained in this@@ of Trust or the other Loan%@:@mems and
relating to the subject matter contained in the Environmental Indemnity.

ARTICLE 2.
% @ANTING CLAUSE @Q% @Q%

@ 2.1 Grant to Trustee@s security for the Secured Obligations, Trustor hereby grantx@

o @X bargains, sells, and conveys al t, title, and interest of Trustoié@ to the Property, to Trustee and @

successors and assigns, ct to all provisions hereof.

2.2 Sécliity Interest to Bank. As addig@?&ecurity for the Secured Obl@@s, Trustor

hereby grants to“Bank a security interest in the gible Personal Property and in“the Intangible
Personalty and in such of the Real Property as may be deemed personalty (collectively, the “Collateral”).
To the extent any of the Collateral may be or has been acquired with funds advanced by Bank under the
Loan %’cuments, this security interest is a%urchase money security interest. ‘Faithe extent allowed under Q%

successors and assigns, iggtr rever, WITH POWER OF S S r the use and benefit of Bar%sX

, this Deed of Trust constit ecurity Agreement under the Commercial Code of

U
@@&he “Code”) with respect t@ apy’ part of the Property and Colla hat may or might now or ©©

ereafter be or be deemed to beypersonal property, fixtures or pro other than real estate; all of t \
terms, provisions, conditio agreements contained in this E ¢ed of Trust pertain and apply t u?@
Collateral as fully and 0@ same extent as to any othe \(" rty comprising the Propeﬂ@@ne

following provisions erality or applicability of any other prayision of
this Deed of Trust

all be in addition thereto: @

(a) The Collateral shall be used by Trustor solely for business purposes, being
installed upon or owned in connection with the real estate comprising part of the Property for Trustor’s
own usg or as the equipment and furnishings furnished by Trustor, as owner, to %nants of the Property;

@©Q (b) The Tangi @onal Property shall be kept @%@al estate comprising a part ©©Q%

the Property, and shall not.b oved therefrom without the,congent of Bank and the Tangibl

° @X Personal Property may be affi such real estate but shall not b xed to any other real estate; @

<> <> \ N

(©) Q%@lancing statement covering a@ge Collateral or any proceeds @@@ is
on file in any public ; and Trustor will, at its cost pense, upon demand, furnish t @n such
further informati will execute and deliver to %a§§hch financing statements and @@ocumems
in form satisfactoryto Bank and will do all such acts ard things as Bank may at any time of from time to
time reasonably request or as may be necessary or appropriate to establish and maintain a perfected
security interest in the Collateral as security for the Secured Obligations, subject to no adverse liens or
enc ances; and Trustor will pay thesegst of filing the same or filing cording such financing Q%

st ts or other documents and thisVigistrument in all public offices @ er filing or recording is @
@ ed by Bank to be necessary o able; @

(d The <><@15 and provisions containgd 0s Section and in Sectign 0@
(Enforcement of Securi ests) of this Deed of Trust sha%% ss the context otherwise requ@e
the meanings and be ¢ ed as provided in the Code; an@ @

@Q This Deed of Trust constit@Qa security agreement and financing statement
under the Code with respect to the Collateral. As such, this Deed of Trust covers all items of the

Collateral that are personal property including all items which are to become fixtures. Trustor is the
“Debtor”” and Bank is the “Secured Party” (as those terms are defined and used in the Code) insofar as %

this@ of Trust constitutes a ﬁnancin@@ ment. @Q
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\5 @ The Trustor agrees that Bﬂ@@y, to the extent permitted by@@icable law,

prepare and file financing statements, amendments thereto, and continuation statements without the
signature of the Trustor and file any financing statement, amendment thereto or continuation statement
electronically. % % %
@Q 3 Construction Loan{@@is a construction mortgage @che Uniform Commercial @Q
\@ e, given to secure an obligat'xlﬁg%urred for the construction of a& ovement of land. \Q
G G ARTICLE3. . 50 . @\@
@ TRUSTO <;)%TLE AND AUTHORITY / E{i@gﬁ REPRESENTATIONS @
\>©© 3.1 @@W of Title. Trustor represents ©warrants to Bank that Trust@good and
marketable lease title to the Property, subject only:to the lien of general taxes for the ent year and
those additional matters, if any, set forth in the title insurance policy issued to Bank insuring this Deed of
Trust (“Permitted Exceptions™). Trustor further represents and warrants to Bank that Trustor is the
absolute, owner of the Collateral, free ofsany liens, encumbrances, security dnterests, and other claims %
w er, except insofar as the C may be encumbered by th f general taxes for the ©Q
current year which are not yet dug(and=payable. Trustor, for itself and(its;successors and assigns, hereby @
grees to warrant and forever defend, all and singular, all of the Pty

p and property interest grante
\@ and conveyed pursuant to tl@ ed of Trust, against every pers omsoever lawfully claimin%, y
T

<
% @ claim, the same or any pér eof, subject to the Permitted.Exceptions. The warranties contain is
\ Y . (TS

section shall survive f sure of this Deed of Trust, and sha
> \5@ by any person wh® cquire title to the Property or{h@Collateral pursuant to any such fi

3.2 Waiver of Homestead and Other Exemptions. To the extent permitted by law, Trustor
hereby waives all rights to any homestead or other exemption to which Trustor would otherwise be
entitle% under any present or future const%utional, statutory, or other provisign of applicable state or

fed W. Q @Q @@
@ 3.3 Due Authorization.J# Trustor is other than a natur i@son, then each individual whcx@
o @X executes this document on behalfof Trustor represents and warrantgtosBank that such execution has be@
duly authorized by all neces corporate, partnership, or oth%& n on the part of Trustor. 5&@\

S \
©© 3.4 Tru@e resents and warrants to Bank @@ @
: @ (§> Trustor is in compliance in @xaterial respects with all applical@rovisions of

the Employee Retirement Income Security Act of 1974 (“ERISA”), as amended, and the regulations and
published interpretations thereunder. Except as would not be reasonably likely to result, either
individually or in the aggregate, in a Material Adverse Occurrence, (i) neithera\Reportable Event as set %
fo ection 4043 of ERISA or @e lations thereunder (“Repo ent”) nor a prohibited @Q
trarsaction as set forth in Section @ RISA or Section 4975 of tk@ al Revenue Code of 1986,
s amended, has occurred and s _continuing with respect to any oyee benefit plan (other than
Q\@ multiemployer pension plan gs defined under Sections 3(37) or (3) of ERISA or a “Taft Ha 6‘
@@ employee welfare bene 0@ established, maintained, or ch contributions have been
O
O

Trustor or any trade iness (whether or not incorp ) which together with Trustor
treated as a single er under Section 4001 of EEE RISA Affiliate”) for its empl
@ covered by Title itle IV of ERISA (“ERISA Plan’); (ii) no notice of intent to term
Plan has been filed nor has any ERISA Plan been terminated which is subject to Title IV of ERISA; (iii)
no circumstances exist that constitute grounds under Section 4042 of ERISA entitling the Pension Benefit

Guaranty Corporation (“PBGC”) to institutg proceedings to terminate, or appoint a trustee to administer %
an E@&\ Plan, nor has the PBGC insti % any such proceedings; (iv) ne@i@r Trustor nor any ERISA Q

X@QNZS X©© 6 XQ Terrible Herbit Washli:ilgton(;f[;%LCX
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\3 Affiliate has co %y or partially withdrawn und&ion 4201 or 4204 of ERISA @@ny ERISA
an

Plan described in Section 4001(a)(3) of ERISA which covers any employees of the Loan Parties or any
ERISA Affiliate (“Multi-employer Plan”); (v) Trustor and each ERISA Affiliate has met its minimum
funding requirements under ERISA with respect to all of its ERISA Plans and the present fair market
val % all ERISA Plan assets equals ceeds the present value of all@ed benefits under or all %
reasonably anticipated agai RISA Plan, as determined most recent valuation date @Q
the ERISA Plan and in accordancé with the provisions of ER@@@e regulations thereunder an @

o @X the applicable statements of Financial Accounting Standag oard for calculating the potentj
QXQ\ liability of Trustor or any Affiliate under any ERISA PI (vi) neither Trustor nor any E

% Affiliate has incurred a ility to the PBGC (except pa@@ of premiums, which is curreﬁék der
@ ERISA.

O O O
O O O O
@ @ Except as would not be reasomably likely to result, either individually or in the
aggregate, in a Material Adverse Occurrence, Trustor, each ERISA Affiliate and each group health plan
(as defined in ERISA Section 733) sponsored by Trustor and each ERISA Affiliate, or in which Trustor
RISA Affiliate is a participating loyer, are in compliance with, haﬁsaﬁsﬁed and continue to %
(to the extent applicable) all re@@ems for continuation of grou th coverage under Section ©©Q

of the Internal Revenue Code ections 601 et seq. of ERISA] and’ate in compliance with, have

\ atisfied and continue to satisf} Q@ of ERISA and all correspondingand similar state laws relating t
@@ portability, access and renewabidity of group health benefits and equirements included in Part 7@\
&S & \ &
@ @ ARTICLE @
_‘ @@ @@ TRUSTOR’S AFFIRM COVENANTS @@

4.1 Reserved.

4.2 Performance of Other Obligations. Trustor will promptly and strictly perform and comply

wit other covenants, conditions, @mhibiﬁons required of Trust@ the terms of the Loan Q%

G o° o° o°
o @X 4.3 Payment of T, e o @X o @X
O 0 xe O

@ (a) erty Taxes. Trustor will pay, b delinquency, all taxes and assé%%ems,
@ including without li @ n, general, special and metrop @1 district taxes, water charges, s ervice
@@ charges (collecti@@he “Impositions™), which ma; ied or imposed at any time Trustor’s
interest and estate=in the Property or the Collateral. Within ten (10) days after request by*Bank, Trustor

will deliver to Bank an official receipt for such payment or other evidence that such payment has been
made.

Q% (b) Deposit for %Upon the occurrence of an %g a monetary Event of Q%
ult that remains uncured or a (fai 0 pay taxes, after applicable/cusre-periods and at Bank’s option ©©
\ nd election, Trustor shall deposit-with Bank an amount equal t th of the amount which Ban
0\@ estimates will be required tog@% the next annual payment of ‘,@ ¢
@@ whole and partial monﬂ%} ich have elapsed in the current A fter such election, with eac
@ payment under the No ustor will deposit with Bank @Y‘ 0
@ Bank estimates @ required to pay the next req .(‘a, nstallment or payment of I e@
@ purpose of these€ provisions is to provide Bank with'sufficient funds on hand to pay all Imposition
charges thirty (30) days before the date on which they become past due. Provided no default exists
hereunder or under any Loan Document, Bank will apply the amounts so deposited to the payment of

such position when due, but in no event will Bank be liable for any interest on any amount so
d, and the money so received held and commingled with B own funds. If the funds Q%
<
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so deposited are@@iciem to pay the Impositions@@y year when the same shall t@@a due and

payable, the Trustor shall, within ten (10) days after receipt of written demand therefor, deposit such
additional funds as may be necessary to pay such Impositions in full.

Q% © Reserved. Q% Q% Q%
©© (d Right to Co Q’c. Notwithstanding any other @v@sion of this section, Trustor ©©
. @\ will not be deemed to be in defalt solely by reason of Trustor’s failure to pay any Impositions so long
o ©\ in Bank’s reasonable jud @ ach of the following conditions is\satisfied: N ©\
& ¢ !
@ Trustor is engaged in and @ ently pursuing in good faith adn@ rative

@@ or judicial proce@@appropriate to contest the vali@@ amount of such Impositions; @@

(i) Nonpayment of such Impositions will not result in the loss or forfeiture
of any Property encumbered hereby or any interest of Bank therein.

If %determines that any one or @ such conditions is not satis %r is no longer satisfied, Q%
r will pay the Impositions i@g@n n, together with any intere nalties thereon, within ten @@
@X 0) days after Bank gives notic@\o ch determination. @ X
OX@X 4.4 Mainte X Insurance. Trustor shall provi %@}1 maintain policies of insurange’ e
é& Property in accordance ythe Loan Agreement. §

| @@

O
@ Deposit for Premiums. Upon. t rocurrence of and during a m@@a Event of
Default that remains uncured or a failure to pay insurance premiums, after applicable cure periods and at
Bank’s option and election, Trustor shall deposit with Bank an amount equal to 1/12th of the amount
ank estimates will be required to make the next annual payments of the, premium for the policies
ce referred to in this section, lied by the number of whole a ial months which have %
@ since the most recent poli}@‘ ersary date for each such po@ surance Premium”). After ©©Q
sych election 7 €

vihent under the Note, Trustor willldedosit an amount egual to 1/12th
BT UNGETr N INGIC, 1 TUSIor Wi OSit ail amouint Squa: 1o 1/ AAHX

equired annual premium for ea

ith 1 +hl
€CTioNn, witni ¢acn montniy

. @\ of the amount which Bank e§té@f) es will be required to pay the
N is section. The purpose of these

A® insurance policy referred t
@ sufficient funds on han y all such Insurance Premiur@h y (30) days before the date
© they become past due/Trustor shall, within ten (10) days @fter receipt of demand therefor, f@;

@@ additional funds ﬁﬁ@xecessary to make up any defic s in amounts necessary to pa@k nsurance
Premiums when due. Provided no default exists hereunder or under any Loan Document, will apply
the amounts so deposited to the payment of such Insurance Premiums when due, but in no event will
Bank be liable for any interest on any amount so deposited, and the money so received may be held and

commi%led with Bank’s own funds. % % %
@©Q (b) Renewal P@i@gNot less than thirty (30) d@@% to the expiration date of ©©Q
r

ch insurance policy required pu sunt to subsection 4.4(a) above, Trustor will deliver to Bank a copy o&
an appropriate renewal polirtiﬁed by Trustor as completé\ accurate, together with evidé&@

@@ satisfactory to Bank that %@licable premium has been pr@@ a0

(c @ lication of Hazard Insura eeds. Any insurance proceed @*@ved asa
@ consequence of casyalty shall be applied in accordanée with the terms of the Loan Agreerign

(d) Successor’s _Rights. Any person who acquires title to the Property or the
Collatezral upon foreclosure hereunder will succeed to all of Trustor’s rights und%all policies of insurance %

@3 0302.3 ©© 8 ©© Terrible Herbst Washington UT, LLC ©©
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@ maintained purs@@o this section, including, with&itaﬁon, all rights to all claim@@u@r all such

insurance policies regardless of the nature of such claim or when such claim arose.

4.5 Maintenance and Repair of Property and Collateral. Trustor will at all times maintain the
Pro and the Collateral in good co and repair, and will diligentl ecute the completion of %
rastructure, building or othe @ vement which is at any tim@ process of construction on @Q

the Property in full complianc \@ all building codes and otheg veérnmental requirements and i @

o @X accordance with the Loan Ag ent. Trustor shall constantly ain and shall not diminish in ;b
A© respect nor materially alt operty during the term of thj of Trust except as contemplated by
@ the Plans (as defined i he Loan Agreement), and except quired by law or municipal o@%ﬁmce,
© without the prior wrj onsent of Bank. Trustor will promptly repair, restore, replace, or +€bpild any
@@ part of the Pro the Collateral which may b@ted by any casualty or any @@or private
taking or injury to-the Property or the Coilateral. Anyrépair, restoration, replacement, or rebuilding shall
be consistent with all applicable laws and regulations and the Loan Agreement. All costs and expenses
arising out of the foregoing shall be paid by Trustor whether or not the proceeds of any insurance or

emi domain shall be sufficient therefor) Trustor will comply with all st s, ordinances, and other %

@ lating to the ownership, Q

ental or quasi-governmenta itements and private covena @
construction, use, or operation o@ roperty and the Collateral, ing but not limited to any @

\ environmental or ecological re %’ge ents, legislation or regulation N respect to the ADA. Bank a
N0 any person authorized by B: ay enter and inspect the Pr@@ at all reasonable times, and 13

<> \ <>
@Q inspect the Collateral, w r located, at all reasonable ti

N N
_. @ 4.6 Park@@nce of Lease Obligations@@r will perform promptly @@@rustor’s

obligations unde@in connection with the Leases.

4.7 Management. Trustor will provide and maintain good and efficient management of the

Property satisfactory to Bank. Trustor shall obtain Bank’s advance written approval of any management
pﬁ@@, and of any contract therefi assignment thereof, which w % approval shall not be Q%
@ onably withheld. ©© ©© ©©
X 438 C LN . . \
° . ondemnatio ustor hereby assigns, transfess sets over unto Bank the eml@
o @\ proceeds of any award rr\') aim for damages for any of- @ foperty taken or damaged u
@ power of eminent doﬁg% or by condemnation. Notwi ding the foregoing, proceed any
@ condemnation awar

e applied in accordance with rms of the Loan Agreement. @

NN N
' 4.9 hanics’ Liens.

(a) Trustor shall timely comply with all requirements of Utah Code Ann. § 38-1a-
101 q. with regard to filings and notiges, Trustor shall provide to Bank copigs of all notices related to

ics or materialmen liens filed arty with respect to the P@ ©©Q%

@ (b) Trustor%ga pay and promptly discharge, af'\Trustor’s cost and expense, all lien \

0\@ encumbrances and charges ‘4..\@ the Property (except Permitt ceptions), or any part thereg @

0&@ interest therein whether, i drior or superior to this Deed o and keep and maintain the sg%@} e
e t

@ Is that will be used in connecti h or
@ enter into the con ract ements now being erected o ereafter
@ may be erected e Property regardless of by wh uch services, labor or materials have been

contracted unless otherwise authorized in writing by Bank.

%X (©) If Bank shall fail te, remove and discharge any such lien, encumbrance or charge
to tent required in Section 4.9 bove, or if Trustor shall dis the amount thereof in %
oR o 4 <

@30302.3 @ 9
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@ contravention of@@quiremems hereof, then, in @@1 to any other right or remed@@ank, Bank

may, but shall not be obligated to, discharge the same either by paying the amount claimeéd to be due or
by procuring the release of the Property from the effect of such lien, encumbrance or charge. Trustor

shall, immediately upon demand therefor by Bank, pay to Bank an amount equa] to all costs and expenses
inc@ by Bank in connection with tb@ercise by Bank of the foregoin t to discharge any such %
i@ ncumbrance or charge, incl i@ sts of any bond or additio rity, together with interest @Q
X@ereon from the date of such \e@ iture at the interest rate in effegt in the Note, plus costs an&@
. attorneys’ fees. . . .
O %g\%.@ . o@@ | e
@ 4.10  Defens tions. Trustor will defend, at r’s expense, any action, proc@ or
O
O

claim by any third pa@%ﬁlich affects any Property encu ed hereby or any interest of Ba@ such
\5 Property or in th{@red Obligations, and will inde@nd hold Bank harmless from w, damage,
cost, or expense,Nincluding reasonable attorneys’ fees;’which Bank may incur in connection therewith

except to the extent such loss is caused by Bank’s gross negligence or intentional acts.

%‘QII Inventories; Assembly of;%ngible Personal Property. Trusto%‘ill, from time to time at %
tgi@ st of Bank, supply Bank wi .-@ rrent inventory of the T’gﬁ sonal Property, in such ©Q
X aj e

["as Bank may require. Upoo currence of any Event of IDe ereunder, Trustor will, at
’s request assemble the “%n'le Personal Property and m e Tangible Personal Prope *\
K @ available to Bank at any plac%\@lgnated by Bank which is reaso@' convenient to both parties. 0\

* Q\ © @ <
6‘& 4.12 Fuﬂhe;;@rances; Estoppel Certificates. Xor will execute and deliver %&&pon

v demand, and pay sosts of preparation and recordi of, any further documents whi nk may
’ @ request to confi erfect the liens and security irftergsts created or intended to be cre ereby, or 1o
confirm or perfect any evidence of the Secured Obligations. Trustor will also, within ten (10) days after
any request by Bank, deliver to Bank a signed and acknowledged statement certifying to Bank, or to any

proposed transferee of the Secured Obligations, (a) the balance of principal, interest, and other sums then
out ing under the Note, and (b) wh@%r rustor claims to have any offs@ defenses with respect to Q%
@ ured Obligations and, if so, @@ re of such offsets or defense@@ ©©

o @X 4.13  Parking Requirethents. Trustor shall maintain at imes sufficient parking spaces &&X

N comply with the parking re ents of all Leases, zoning agdX regulations affecting the Pr%@

- R
@ 4.14  Finan tatements and Inspection of rds. Trustor, at Trustor’s e@ . shall

@@ furnish to Bank @@éncial and other reports requir@@%he Loan Agreement.

4.15  Security Deposits. If required by the Bank, Trustor shall keep and maintain in a separate
bank account with Bank, any security deposits or advance payments received from tenants in lieu of
securL%jeposits. Upon the Bank’s reque%’ihe Bank shall be named on the %k account and no funds %
s ithdrawn therefrom without rior written consent of the Bank© Q

@Q 4.16  Off-Set. All su able by Trustor under this Deed~6f Trust shall (unless otherwis @
K specifically provided in thi d of Trust) be paid without* e, demand, counterclaim, setX
o ot 2

0\ deduction or defense out abatement, suspension,ct ent, diminution or reducti e

é& obligations and liabilitigs of Trustor hereunder shall in ay be released, discharged or wise

@ affected (except a: ssly provided herein) by rea +” (a) any damage to or destructi , Or any
@ condemnation of\sihilar taking of the Property or a@ thereof; (b) any restriction or@r ntion of or
interference with any use of the Property or any part thereof; (c¢) any title defect or encumbrance or any

eviction from the Property or any part thereof by title paramount or otherwise; (d) any bankruptcy,

insolvency, reorganization, composition, adjustment, dissolution, liquidation gr other like proceeding
rela@o Bank, or any action taken wi@ ect to this Deed of Trust by a@tee or receiver of Bank, @

3()2.3 ©© 10 ©© Terrible Herbst Washington UT, LLC
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@ or by any court,q such proceeding; (e) any clai@@ch Trustor has or might have 3& Bank; (f)
any default or failure on the part of Bank to perform or comply with any of the terms, covenants or

conditions of this Deed of Trust or of any other agreement with Trustor; or (g) any other occurrence
whatsogver, whether similar or dissimilar %the foregoing. %

Q 4.17  No_Subordination, No),Werger. Trustor agrees that @%wtanding any request or ©
réquirement of the landlord undgr {keﬁfound Lease, the Ground Su le@or otherwise of any other part @

N @X Trustor shall not agree or congent to the subordination to any lienerencumbrance without Bank’s ]grl@>

o @\ written consent, which B@r@ y grant or withhold in its spl retion. Further, so long as @%
@ created hereby has not enreleased, unless Bank shall otfierwise expressly consent in writin@%@ fee

@ title to the Real Prop @ eld by the landlord to the Gro ase, the leasehold estate of T herein
@@ created by the @@d Lease, and the leasehold gs of Borrower therein created@e Ground
no q

Sublease shall erge but shall remain separate and’ distinct, notwithstanding the acquisition of such
fee title and such leasehold estate by Borrower, Trustor, or by a third party, by purchase or otherwise.

Q% TRUSTOR ﬁggi(’jl‘lll\l;:ESéOVENANT©Q% Q@Q%

O

5.1 Waste. Trustor %&i@o‘[ commit or permit any waw@ﬁ respect to the Property or t@

\@ Collateral. N ®@ N N Q\
N N

4

@ 52 Zonin Private Covenants. Except as ically provided in the Loan Ag nt, if
@ at all, Trustor wil tiate, join in, or consent to a ge in any zoning ordinance o fication,

@ any change in the JZone lot” or “zone lots” (or si&@ zoning unit or units) presentl prising the

Property, any change in any private restrictive covenant, or any change in any other public or private

restriction limiting or defining the uses which may be made of the Property or any part thereof, without

the express written consent of Bank. If under applicable zoning provisions the use of all or any part of the

Pro@ is or becomes a nonconformi %se, Trustor will not cause su to be discontinued or @Q%

ned without the express wri@@) ent of Bank. @@ @

o @X 5.3 Disposition ef/%mrty. Trustor shall not cause or it a Disposition. 5 @X
© o O O
6‘&\ 5.4 Transfeﬁ?@ emoval of Tangible Personaﬁ%?boertv. Trustor will not sell, trﬁ@r or

remove from the Re @)\f)erty all or any material part o angible Personal Property, unl ¢ items
@@ sold, transferred, 0 oved are simultaneously replac ith similar items of equal or value.

5.5 Secondary Financing. Trustor will not create or permit any Secondary Financing (as
defined in the Loan Agreement) except as provided in the Loan Agreement.

Further Encumbrance/&@ﬁllateral. Trustor will not &@permit any junior lien, ©Q%

6
@@rity interest or other encumbra@\\a)ézﬁnst the Collateral without the¢ priof written consent of Bank.

QX@X 5.7 Change in @(‘ Location of Collateral, Etc. '@u’c giving at least thirty (30) -g
§&© prior written notice to Baik,Trustor shall not: (a) change%%@%@xe, identity structure, or juris -i’\s(.:)

9
organization; (b) chan xﬁ, location of its place of busin r chief executive office if more~thah one

e
@ place of business); Q) (¢) add to or change any locati ich any of the Collateral is ire held or
@ located, without otifying Bank of Trustor’s int®ation to do so and shall execute and@ver to Bank
modifications or supplements of this Deed of Trust (and to any financing statement which may be filed in

connection herewith) as Bank may require.

Q) @Q% @@ | @Q%
(e O I G e 1,
NG NG NG Y
\© @@
®
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@Q 5.8 @@per Use of Property or Collatera@@xstor will not use the Property@ Collateral

for any purpose of in any manner, or take any actionl with respect to the Property which violates any
applxcable law, ordinance, or other governmental requirement, the requirements or conditions of any

msura%e policy, or any private covenant. % %
os w

@©®

ARTICLE 6.
@ EVENTS OF DEFAULT ©©

\@ Each of the foll@&ms will constitute a defauégi@kﬁgéem of Default”) under this DE&

%Q Trust and under each ofl er Loan Documents:

\5 6.1 g@ to Pay. Default shall be ma@e payment of any mstallmex%ﬁ@mcxpal or
interest on the or any other sum under the Loan‘Bocuments when due (after giving censideration to

any grace period which may be applicable under such document).

6.2 Other Event of Default%f he occurrence of an Event o%efault under the Loan %
A S ik
X 6.3 Superior Lien @% the Property. The assertion o g)claim of priority over this Deeﬁ\
\@ of Trust, by title, lien, or o ise in any legal, administrati equitable proceeding, unless ﬁx@
' y

D assertion be withdrawn, ective action satisfactory to ommenced (and thereafter
% prosecuted) and Ban cured against any loss or da erefrom, within sixty (60) the

: @ assertion of suc% ©© ©©

6.4 Abandonment. The actual or constructive abandonment of all or a substantial portion of
the Property or the Collateral (such abandonment constituting an assignment to Bank, at Bank’s option, of
Trustc)%s interest in any lease or contract now or hereafter affecting the abando %d property).

@©Q 6.5 Judgment. A writ ’utlon or attachment or any process shall be issued or ©©Q%
Vi

ot 1y 4l g0 20 Ry on ot raPs i Py

ied against all or any pait o ; ueleu in the Propeity or a 1‘1‘ part of the Collateral, or any

tivet Aall e aea

o @X judgment involving monetary ages shall be entered against Try b@; , guarantor or any other maker
o @\ the Note which shall beco ien on the Property or any ortir thereof or interest therem
@ execution, attachment, ar process or judgment is not@%a ed, bonded, satisfied, vacated
@ within sixty (60) da@ﬁ entry or levy.

@ 6.6 @e Representation. Any written re @entatlon warranty or disclosure Qe by Trustor

proves to be materially false or misleading as of the date when made, whether or not such representation
or disclosure appears in this Deed of Trust, the Loan Documents, or items submitted by Trustor in

connection therewith. % % %
@@Q ©@Q ARTICLE 7. ©©Q ©©Q
BANK’S REMEDIES . X . @X
vent of Default hereunder, Oi&@?&y

ut not limited to those listed and
or combination as Bank m® mine in

5&@ Immediately up @ y time after the occurrence
le

@ exercise any remedy at law or in equity, includi
@ those listed in th Loan Documents, in such s
@ Bank’s sole dlsc@ @
7.1 Performance of Defaulted Obligations. Bank may make any payment or perform any
other obligation under the Loan Documents which Trustor has failed to make, or perform, and Trustor
her evocably appoints Bank as tr@e and lawful attorney- m—fact %ustor to make any such @
1@0302,3 O Tertible Herbst Washington UT, LLC ©
X@ XQ 12 XQ e Eeas:}follg D(;reld of Trus @
0\@ 0\@ 0\@
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@Q payment and pa@ any such obligation in the n@@ Trustor, which appomtmen@ pled with

Bank’s interest in the Property and the Collateral. All payments made and expenses (including attorneys’
fees and legal assistant’s fees) incurred by Bank in this connection, together with interest thereon at the

Default Rate, as set forth in the Note, from the date paid or incurred until regpaid, will be part of the
Sec@Obligaﬁons and will be immedi@g due and payable by Trustor to @% Q%
©© 7.2 Specific Perform@@@nd Injunctive Relief. Notw1tl@@mg the availability of leg K@

. @\ remedies, Bank will be entitle btain specific performance, ma ry or prohibitory injunctive rell
N or other equitable relief reg&' Trustor to cure or refrain from ting any default. QX

@ S
@ 7.3 Accel@ n of Secured Obligations. Ban@ , without notice or demand, de all of

@@ the Secured Obl@@:\s immediately due and payabl@ \5

7.4 Possession of Property. Bank may enter and take possession of the Property without
seeking or obtaining the appointment of a receiver, may employ a managing agent for the Property, and
may plete the development and cons tion described in the Loan Agree@gnt with respect to all or %
ar&n f the Property, either in Ba e or in the name of Trustor. Q

XQ 7.5 Enforcement of'Secutity Interests. Bank may exerci @rlgh‘[s of a secured party undeix©
@ the Code with respect to the: % teral including but not limit akmg possession of, holdmg,
mg

\ selling the Collateral an or otherwise realizing up accounts and general intangi @Tny
% requirement for reaso otice of the time and place of ublic sale, or of the time after any
d by Bank’s giving of such nati Trustor

private sale or other.disposition is to be made, will be
' @ at least twenty (R0))days prior to the time of any pﬁ@ ale or the time after which and. private sale or
other intended disposition is to be made. Bank shall have all of the rights which Tltah law accords the

holder of real and personal property security for an obligation to conduct separate foreclosures, or a
“uniﬁ% foreclosure, of some or all of its %med” real and personal property security.

@; .6 Foreclosure Agai
@bumu&xa the nopeﬁy, either }K

o @X in the manner provided by St@t%

osure sale through the 1rustex©

o O @ @ . \@
@ (a) Deed of Trust encumbers mc% n one parcel of real estate, fo@@lre
@ may be by separate p. or lot or en masse, as Bank ma in its sole discretion. Foreclo @ rough
@@ Trustee will be @@d by Bank’s filing of its de @or sale with Trustee. If the @@of sale is
invoked, Trustee will execute a written notice of thexeccurrence of an Event of Default afid of Bank’s
election to cause the Property to be sold and will record such notice in each county in which the Property
is located. Bank or Trustee will mail notice of default in the manner prov1ded by the laws of Utah to
Trusteriand to such other persons as the laws of Utah prescribe. Trustee will gi ubllc notice of sale and %
IIthe Property according to the f Utah. Trustee may sell the @ at the time and place ©Q
andrunder the terms designated in potice of sale in one or more parge rustee may postpone sale of @
| or any part of the Property b blic announcement at the time aj ce of any prev1ously schedule
\@ sale. Bank or Bank’s des1g y purchase the Property at a @e Instead of paying cash for
@ Property, Bank may set e purchase price by credltl ales price of the Property a;
Secured Obllganons a reasonable time after the @ ustee will deliver to the purch
t

sale, a deed conv e Property so sold without enant or warranty, express ot i
@ recitals in Trustee’sydeed will be prima facie ev1denc ruth of the statements made %@e

e . Bank may foreclose g@ﬁ d of Trust, insofar as it
X

RSN

S
V’ ial action or uuuugu a truste

1n.

(b) All reasonable fees, costs and expenses of any kind incurred by the Trustee or
Bank in connection with, or preparation (for, foreclosure of this Deed of Trust, including, without
limi , the costs of any appraisal ineering or environmental testingyand evaluations of the @

X@%@OS%B ©© 13 ©© Terrible Herbst Washington UT, LLC @
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\@scharge of the Secured Obg@g,ﬁany surplus remaining shall be'p

@\@ person or persons as may be
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Property obtain@@ Bank, all costs of any recei\& for the Property advanced b@ k, and all

attorneys’, legal assistants’ and consultants’ fees, expert’s evidence, stenographer’s charges, publication
costs, (which may be estimated as to items to be expended after foreclosure sale or entry of the decree)

costs of procuring all such title commitments, title searches, title insurance poligjes, and similar data with
resp title as Bank may deem reas y necessary either to prosecut suit or to evidence to

at any sale the true conditioz e to or value of the Property, i d by Bank, shall constitute

@baﬁ of the Secured Obligatio ay be included as part of the.a t owing from Trustor to Ban&@
at any foreclosure sale. All (@@Stuﬁs and expenses of the natugednithis paragraph mentioned, and su

S

ure

expenses and fees as may b rred in the protection of the r& and the maintenance of th Ji@
this Deed of Trust, incl@%@@ the reasonable fees of any att employed by Bank in any liti or
proceeding affecting. his” Deed of Trust, the Note or.(he” Property, including probate,
proceedings, pr@gs to obtain a receiver, or in @ tion for the commencement (@
proceeding or thredatened suit or proceeding, shall immediately due and payable by=Trustor, with
interest thereon at the Default Rate, as more particularly defined in the Note and shall be secured by this
Deed of Trust.

Q (© The proceeds sale under this section shall %ied first to the fees and
@nses of the Trustee and Bank inetrred in connection with the s@ nd then to the reduction or
l 1 over to Trustor or to such o:gh
. O o
) \@
(d) ing in this section dealing foreclosure procedures or
particular actions @ en by Bank or by Trustee or rson conducting the foreclosu
deemed to contradi¢t or add to the requirements an@cedures now or hereafter specified by Utah law,
and any such inconsistency shall be resolved in favor of Utah law applicable at the time of foreclosure.

ly entitled to such surplus.

%.7 Appointment of Receiver. Bank shall be entitled, as a matter of absolute right and without
the v

rega@ alue of any security fo Secured Obligations or the s y of any person liable
erefor, to the appointment of a ?@ a “Receiver™) for the Property,(the’Leases, and the Rents and
any court of competent jurisdigction, without notice. Trustor hereb

Revenues upon ex parte applicatio
expressly waives any right to

Trustor waives any requi%@ or necessity of the posting ofg&@wr’s bond. QXQ
7.8 Autﬁ@ of Receiver. Should a Recié}&ppointed to take possession of operty,

such Receiver sha authorized and empowered t ally do anything which Trustorigould legally
do if Trustor were'inn possession of the Property, such additional powers and authority as may be set forth
in any order appointing the Receiver, and, without limitation, the Receiver shall be specifically authorized
as follows:

Q% (a) To take poss f the Property, Leases, ;@g@mﬁ Revenues and any
i

@ ess conducted by Trustor or @ her person thereon and any busines$s assets used in connection

@ erewith and any Collateral in S%ic Bank has a security interest e by Trustor and, if the Receiv%@\
< d < <

eems it appropriate, to oper 3y same; BN

o O o
\ Y O
(b) exclude Trustor and Trustor’ nts, servants, and employees the
Popertys - (O ) )

(©) With or without taking possession of the Property, to collect the Rents and
Revenues, including those past due and unpaid and security deposits;

S S S
11830302.3 XQ 1 4 @ Terrible Herbst Washington UT, LLC
@ & o)
& &
SO SO SO

aring or notice of a hearing pri@ o the appointment of a Receiv

@Q%

@©®

@©®

@Q%

@Q%

@X Leasehold Deed of Eru@x



% 2@?0042849 10/24/2018 04:35:42 PM %

P 15 of 29 Washington County

o} o R
© © ©

X X X X

) - O - O - O

S S S

©© O O

@Q ) To rent, lease or let all or @tion of the Property to any p@@ parties at

such rental and upon such terms as Receiver shall determine, and to pay any leasing or rental
commissions associated therewith;

Q% (e To market and s@é}?e Property or any portion there@ Q%
@) @) ©

\Q ® To coni@ any construction, improvemex@ maintenance or development ©©
. which may be in progress; . .
G G G G
g&\ (2 dertake such repairs and alter@é@of the Property as Receiver n@i@%m
@@ necessary or beneﬁcia@ reserve and protect the Prope @@
@ @ To use all stores of mate@, supplies and maintenance equipment on the
Property and to replace and replenish such items at the expense of the receivership estate;

% @) To pay the operatifig expenses of the Property, including costs of management %
an @ ng or marketing thereof (whi@ 1l include lease commissions ommissions), payments Q
rcontracts and agreements fox@ opment and construction; @ @@

0\@ )] To taxes and assessments againsﬁ@ropeﬂy and any property whicl@
collateral for the Secure igations, all premiums for ins ereon, all utility and other @g
N

<>
é& expenses, and all sums nder any prior or subsequent ¢ rance;

N

@ To borrow from the Bank m®unds as may be reasvnably c@u’y W the
effective exercise of the Receiver’s powers, on such terms as may be agreed upon by Receiver and Bank;
and

0] All expenses in d by Receiver or Receiver’s a; shall constitute part of %
cured Obligations. Any reve lfected by Receiver shall b a@ in accordance with the Q
O nnainting tha Dacei“]er Th ri nf accidenf 11lnce A oo NP r@;‘

D iy o oo s |
er ayyunuuu5 [2 8 \vaS A v Le LAL N Ui tai 1UDS, uamasv Or Cas lty t() thc 1 I‘Op& L_)’ isS aSSUJuG\X@

. @\ and undertaken by Trustor, except for Bank’s or Recegvigx> gross negligence or intentiq
\

misconduct, Bank and Rgc@ shall have no liability whats or decline in value or loss_ 0

5&@ Property. @
O 7.9 Fmﬁ®© Assurances. Upon issuance <&é?ed or deeds pursuant to fo%@re of this

. @ Deed of Trust, Wright, title, and interest of Tru in and to the Leases shall, b rtue of this
‘ instrument, thereupon vest in and become the absolute property of the grantee or grantees in such deed or
deeds without any further act or assignment by Trustor. Trustor hereby agrees to execute all instruments
of assi%jment or further assurance in favor ‘of such grantee or grantees in such deed or deeds, as may be
.
al

ne or desirable for such pu .YBut nothing contained herej Il prevent Bank from Q%
e ting any subordinated Leas roved by the Bank through réclosure. ©©
° @X 7.10  Lifting of Am@tic Stay. In the event that T@is the subject of any inso]veﬁ
i e

O\Q bankruptcy, receivership, @fution, reorganization or simi eding, federal or state, vol r
é& involuntary, under an

ent or future law or act, Ba nd shall be irrevocably entit
@ automatic and absol ing of any automatic stay as.t enforcement of its remedies

@ Documents agai@ security for the Secured Ob@ ns, including specifically the tmposed by

Section 362 of the United States Federal Bankruptcy Code, as amended. Trustor hereby consents to the

immediate lifting of any such automatic stay, and specifically and expressly covenants and agrees not to
contest any motion by Bank to lift such st%%Trustor expressly acknowledges a% represents to Bank that %

@ %AS ©©Q 15 ©© Terrible Herbst Washington UT, LLC
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\3 the security fm@ Secured Obligations is not r@@nd will never be necessary<todjany plan of
reorganization of any type.

7.11  Possession of the Property. Upon the occurrence and during the continuance of any Event
T,

of It hereunder and the acceleratj f the indebtedness secured he or any portion thereof, %
@ if an occupant of any unit e in the Property or any part , upon demand of Bank or Q
ceiver, shall immediately sur el@ possession of the Property (or the jportion thereof so occupied) t&@

. @\ Bank or Receiver, and if Truster is permitted to remain in possession of such unit, the possession shall
o @\ as a month to month tenam@&nk or Receiver and, on dema ustor shall pay to Bank or R@t@@
@ monthly, in advance, a @% able rental for the space so o and in default thereof Trust(@ be
@ dispossessed. The ¢ \@ ts herein contained may be r@ ed by Bank or Receiver. No in this
@@ Section shall be @ to be a waiver of the provi%@@f this Deed of Trust making t@fer of the
Property or any patt thereof in violation of the Loan Beocuments without Bank’s prior writtén consent an

Event of Default.

CLES.
Q% ASSIGNMEN'@ %ﬁsTl;s,Ifgngs AND REV, %s Q%

@ 8.1 Assignment of @and Revenues. To further sec%r&e@e Secured Obligations, Trust @
Q\@ does hereby sell, assign and er unto the Bank all rents, issu fits, revenue, and income now a\@
5&@ and which may hereafte e due under or by virtue of anylLedses, including all of Trustor’ -
@ T

any security deposits, st money deposits or any ot s of rent, revenue or proceeds\o

: foregoing (collecti ents and Revenues”), whet itten or verbal, or any letting ¢f\¢
' @ agreement tfor t@a e, use or occupancy of the P@ or any part thereof, and al ceeds from,
evidence of, and benefits and advantages to be derived therefrom, now or hereafter existing, whether or

not with the Bank’s approval. Trustor does hereby appoint irrevocably the Bank its true and lawful

attome%‘inn its name and stead (with or wi&\gut taking possession of the Prope%i to rent, lease or let any %

im ents located on the Property, such terms as said Bank shall s discretion, determine,
x& collect all of said Rents an%@i@ es arising from or accruing @/ ime hereafter, and all now @@

X jue or that may hereafter beco nder each and every of the Leases;or other agreements, written ox\
verbal, or which may hereaf@t on the Property, on the con at Bank hereby grants to Trust 1@

5 ditj
° Q\ license to collect and retai Rents and Revenues (but ex @ not including the right to col @y
@ rents more than one (1 @th in advance or any amount t ay, terminate, or “buy out” an ses)
@ so long as no Event ault exists under the Loan Do ts. Trustor expressly covenant ply the
@@ Rents and Reve eived, after application for op@ g expenses permitted hereund ayment of
, the Secured Obligations as and when the same becomedue and in compliance with the Loan Documents.

Such license shall be revocable by Bank upon notice to Trustor at any time after an Event of Default
under the Loan Documents, and immediately upon any such revocation, Bank shall be entitled to receive,
and tor shall deliver to Bank, any a Rents and Revenues theretofor lected by Trustor which %
n the possession or control rustor and all Leases, and of ch agreements. It is the @Q
ntion of Trustor to create and gtanf, and it is the intention of Bank t6_cpeate and receive, a present and
N @\ absolute assignment of all of?ﬂaﬁé/\keases, similar agreements, Ren:gs evenues now due or which m \
LAY hereafter become due, but agreed that the Bank’s righ ollect the Rents and Revenu; @
\© conditioned upon the ex@ of an Event of Default under an Documents. Failure of Ba @%y
@ time or from time to ti@ o0 enforce its rights under this LE 8 shall not in any manner @ nt its
@ subsequent enforc , and Bank is not obligated to t anything hereunder, but is ac able only
@ for sums collected./Nothing contained herein shall beeonstrued as constituting the Bank ‘a-mortgagee in

possession in the absence of the taking of actual possession of the Property by the Bank. In the exercise of
the powers herein granted to the Bank, no liability shall be asserted or enforced against the Bank, all such

liabilig%being expressly waived and released by Trustor. % %
©Q ©Q ©Q ©Q
@3 0302.3 @ 16 @ Terrible Herbst Washington UT, LLC
X X X Leaschold Deed of Trusx
X 0\@ 0\@ 0\@ K @

o WO WO O
@Qé% @Qé% @Qé% | @Qé%




2@%?0042849 10/24/2018 04:35:42 PM

@Q% Page 17 0f 29 Washingtn County @Q%
Q@/\ Q@\ Q@\ 0 Q@\

& & &F
@Q 8.2 Qﬁms Regarding Leases. Trusto@@s: @@

(a) Not to execute any Leases affecting the Property or any part thereof without the
prior v%itten consent of Bank, which consent may be given or withheld in Banl%sole discretion; %

@Q (b) Not to coll c@;@ of the Rents for more than r& month in advance of the @
Cim derthe O ¢

¢ when the same become due u erms thereof;

o\
@\@ ©) NQ(@@Scount any future accruing Rg@@x QXQ\@

N
©§§ (d) t to execute any other assignm said Leases or any interest thet€inor any
\5@ of the Rents and ﬂ@mes thereunder, except with not @nd consent by the Bank, whic t may be
given or withhelduin'Bank’s sole discretion;
(e) That notwithstanding any variation of the terms of the Deed of Trust or any
exten'%r; of time for payment thereunder of\any release of part or parts of the Ptoperty, the Leases, Rents %
an nues hereby assigned, inso sithey relate to the unrelease@@o erty, shall continue as Q
ional security in accordance v@ erms hereof;, @ ©©

Q\@X ® To nd account for all downpaym@r earnest money deposits ing@
O\Q manner provided for un state or local laws or ordin plicable to the Property or e
é& Loan Documents; and @ @ @
: @Q )Q To perform all of Trustor’s o @zulls and agresments under lh@&'es and nol

to suffer or permitto occur any release of liability of the lessees or purchasers,

8.3 Representations Regarding [ eases. Trustor represents and warrants, as of the date hereof,
(a)t xcept for the Ground Lease an Ground Sublease, no recorded recorded lease or rental %
ent exists that affects any po 1@ e Property; (b) that the L d the Rents and Revenues @Q
@reunder have not been heretofore spld, assigned, transferred, or set over)by Trustor or by any person u1\©

@\ persons whatsoever; (c) that n terial default exists on the partgo@\@ lessees thereunder or the Trustor
or

nr qat o e

N @\ as lessor; (d) that no Rents een paid by any of the lessegs e than one (1) month in adyvancé;

@ (e) that the payment of @f the rents have been or, wil ived, released, reduced, disc i& e
@ otherwise discharged @ compromised by Trustor dire@ or indirectly by assuming any jlessee’s
\3@ obligations with to other premises; and (f) Tru @has good right to sell, assign, @r, and set
over the same an grant to and confer upon Bank rights, interests, powers, and authorities herein

granted and conferred.

4 Further Assignments. Tru%; shall give Bank at any time u demand any further or %
additional forms of assignment of tra such Rents and Revenues, siand security as may be Q
ably requested by Bank, and liver to Bank executed copi uch leases and security. ©©

0\@X 8.5 Authority oﬁ@. Any tenants or occupants @% part of the Property are he&@
authorized to recognize the(claims of Bank hereunder wit investigating the reason for anySaéti

6‘&% taken by Bank, or the v or the amount of indebtedne;&é ing to Bank, or the existence of

@ or Event of Defa% any Loan Document, or the tion to be made by Bank of

@ be paid to Bank.<Thg sole signature of Bank or a recéiver shall be sufficient for the exercise of any rights
under this ARTICLE 8 and the sole receipt of Bank or a receiver for any sums received shall be a full

discharge and release therefor to any such tenant or occupant of the Property; and Trustor hereby releases

each such tenant and occupant or purchase%vhich makes payments to Bank ur%r this ARTICLE 8 from %

@ %'3 ©©Q 17 ©©Q?errible Herbst Washington UT, LLC
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any liability und@@ applicable Lease or occupan@@@ement. Checks for all or any ﬁ@o the rentals
collected under this ARTICLE 8 shall be drawn to the exclusive order of Bank or such receiver.

8.6 Indemnification of Bank.
per@or discharge any obligation,
r shall and does hereby in if¥ and hold Bank harmless fi
mage which Bank may or might\indur under any Lease of the Prope
and any and all such liability,g%}s;, or damage incurred by Bank, ther with the costs and expelas
including reasonable att fees, incurred by Bank in of any claims or demands therefo
(whether successful or %@ shall be additional Secured O@ ions, and Trustor shall reimb
therefor on demand. ()

othing herein contained shall be deemed to obligate Bank to
or liability of lessor under an

and all liability, loss, or

O N
8.7 @erabiliw and Survival. The p@sions of this ARTICLE 8 shall survive the
foreclosure of the lien of this Deed of Trust and the exercise of the power of sale granted under this Deed
of Trust until the expiration of all periods of redemption following any such foreclosure or sale and
therea%r with respect to all Rents and Revgnues arising prior to or attributal -«:% the period prior to the
e ion of all such redemption peri @@

ARTICLE 9. \

9.1 Time @p&& Essence. Time is of the essen@% respect to all provisions of th’é‘&@ed of
Trust. ©© @@ @@

9.2 Rights and Remedies Cumulative. Bank’s rights and remedies under each of the Loan
Documents are cumulative of the rights and remedies available to Bank under each of the other Loan
Documents and those otherwise available tq Bank at law or in equity. No act of Bank shall be construed
as ction to proceed under any particilar provision of any Loan Docu@ to the exclusion of any

an Document, or as an electi @ medies to the exclusion of
y other remedy which may the& ereafter be available to Bank.X@
<

<

9.3 No Impliedf“%@/ers. Bank shall not be de have waived any provisio @15
Deed of Trust unless s@aiver is in writing and is signe ank. Without limiting the gen@y of
the preceding sente either Bank’s acceptance of payment with knowledge of @ault by
Trustor, nor any.fa by Bank to exercise any rem@ lowing a default by Trustor sha deemed a
waiver of such default, and no waiver by Bank of any particular default on the part of Trustor shall be
deemed a waiver of any other default or of any similar default in the future.

%%.4 No Third Party Righti@@erson shall be a third party be iary of any provision of
thi
of‘Bank

of Trust. All provisions of thi d of Trust favoring Bank are ed solely for the benefit
, and no third party shall(bejentitled to assume or expect that k will or will not waive or

9.5 Preservaﬁﬁ@ Liability and Priority. With @ting the liability of Trustor
other person {except son expressly released in writi r payment and performance o f the
Secured Obligatio s@@q without affecting the rights with respect to any securi
released in writi nd without impairing in any wa priority of this Deed of Trust ovepithe interests
of any person acquired or first evidenced by recording subsequent to the recording hereof, Bank may,
either before or after the maturity of the Note, and without notice or consent: (a) release any person liable
for payment or performance of all or any, part of the Secured Obligations; (b) make any agreement
alte he terms of payment or perfon@ e of all or any of the Secured gations; (c) exercise or

@@302.3 @ 18 @ Terrible Herbst Washington UT, LLX@
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o Q) Q) Q)

@ refrain from ex@@@g, or waive, any right or ren@ hich Bank may have under @@ the Loan

Documents; (d) accept additional security of any kind for any of the Secured Obligations; or (e) release or
otherwise deal with any real or personal property securing the Secured Obligations. Any person acquiring

or recording evidence of any interest of any nature in the Property or the Collateral shall be deemed, by
acq@ such interest or recording any@;nce thereof, to have agreed an@sented to any or all such Q%
b

e N > c®
@X 9.6 Subrogation oﬁﬁank. Bank shall be subrogated go@%lien of any previous encumbr@n@X

discharged with funds adya vy Bank under the Loan Doc - regardless of whether such preyi

O
@ encumbrance has been x@s d of record.
O

@@ 9.7 %@ Any notice required or perr@ be given by Trustor or Ban@tbis Deed
of Trust shall be“in writing and shall be given in aceordance with the terms of the Loan Agreement.

Trustor requests that any notice of default and notice of sale be mailed to Trustor, addressed as follows:

SPR Holdings Washington LLC

©©Q% Attn: Clark ©©Q% ©©Q%

159 Sout] st
St. Geoﬁgg, tah 84770 X X

< < @ < @

With a copy to: ¢ Q\ @@ @@
O O

: ©© ©©@Ieath H. Snow, Esq. @Q ©©

Bingham Snow & Caldwell,
253 West St. George Blvd., Suite 100
St. George, Utah 84770

%.8 Release. Upon paymen performance in full of all the@ red Obligations and all Q%
@ f releasing this Deed of Tru@ will execute and deliver to uch documents as may be @
X@quired to release this Deed of {r f record. \ @
0\@ <

N 9.9 llegality - ()\ y provision of this Deed (‘)@ is held to be illegal, inv @@
@@ unenforceable under pr 4t or future laws effective durin erm of this Deed of Trust, the@% ity,
@ validity, and enforce Vv of the remaining provisions o eed of Trust shall not be affe ereby,
@@ and in lieu of each illegal, invalid or unenforce@ Ovision there shall be added automatically as a
part of this Deed=of Trust a provision as similar iirterms to such illegal, invalid, or“tnenforceable
provision as may be possible and be legal, valid, and enforceable. If the rights and liens created by this

Deed of Trust shall be invalid or unenforceable as to any part of the Secured Obligations, then the
unsectired portion of the Secured Obli ns shall be completely paid priot to the payment of the %

r ing and secured portion (;fg;@ cured Obligations, and all @ ts made on the Secured

igations shall be considered td{ have been paid on and applied fir§t tg~the complete payment of the ©©

. @\ unsecured portion of the Secgr igations. . @\ . @\
O . o o N O
@%\ 9.10 Jointa ral Liability. If more than o Trustor shall be jointly and @gﬁly
@ liable for the faithful p ance of all of Trustor’s obligations under this Deed of Trust. @
@Q 9.11 S@%sors in_Interest. This Deed@@ust is binding upon Trusto@ Trustor’s

successors and assigns, including all grantees and remote grantees of any interest of Trustor in the
Property, and shall inure to the benefit of Bank, and its successors and assigns, and the provisions hereof
shall likewise be covenants running withy the land. However, this Section 9,11 does not waive the %

@@% 3 ©©Q ©©Q A ,
X . X 19 Terrible Herbst Washington UT, LLC
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@Q provisions of thl@ of Trust or the Loan Agreen@@at restrict transfers of Trusto@@mest in the

Property.

9.12  Governing Law. The laws of the State of Utah shall govern the validity, construction,
enf@em and interpretation of this D@?f Trust, without regard to princi of conflicts of laws. Q%

9.13  Notice and Cure I@ﬁ@ All notice and cure perlods@@ded in this Deed of Trust or @
. @\ any other Loan Document s run concurrently with any noti \n cure periods provided by la
N en @

Without limiting the fore 0 ank shall be entitled to exercis emedies under this Deed of Tr
any event occurs that $ giving of notice or the pa55§@me, or both, would constitute

of Default hereunder uld otherwise entitle Bank to ac ate any or all of the Obligations@

9.14 1va1 This Deed of Trust shall s@re foreclosure of the liens create%}ereby, to the
extent necessary to fulfill its purposes.

.15 Captions. The captions ar%wadings of various paragraphs o is Deed of Trust are for

co @ nce only and are not to be co as defining or limiting, in an, he scope or intent of the Q%
@@ ions hereof. @ @@

\ 9.16  Counterparts; Deed of Trust may be execut @ ounterparts, each of which shalf‘x@X
§®© deemed an original, but hich shall constitute the same ent. \

: @ 9.17 JUB(&@RIAL WAIVER. AS PE%@D BY APPLICABLE LA§§§®JSTOR

" @ KNOWINGLY,~VORUNTARILY, AND INTENT LLY WAIVES ITS RIGHT A TRIAL

BEFORE A JUR CONNECTION WITH THIS DEED OF TRUST. TRUSTOR ACKNOWLEDGES

THAT THE RIGHT TO TRIAL BY JURY IS AN IMPORTANT RIGHT, AND THAT TRUSTOR

WAIVES SUCH RIGHT FREELY AND KNOWINGLY, HAVING HAD THE OPPORTUNITY TO

CO T WITH LEGAL COUN F ITS CHOOSING REGAR@%E THIS JURY TRIAL %
ER AND THIS DEED OF T L@ ©© @Q

. @\ @\ ARTICLE 10. . . @\

@ig\@} GROUND LEASE PRO% %@@\
©© 10.1 Grou@%@se Provisions.
@ (§> Trustor hereby warrants and resents as follows: (i) Trustor 1@6 owner of a

valid and subsisting interest as lessee under the Ground Lease; (ii) the Ground Lease and the
Ground Sublease are in full force and effect, unmodified by any writing or otherwise (except
Qﬁursuant to written instruments oq%ies of which have been delivere Bank prior to the date %
©Q ereof); (iii) all rent, additio and other charges reserved have been paid to the ©Q
@ extent they are payable to the date hereof, (iv) Borrower enjoy ulet and peaceful possession @
\ of the property demise y; (v) Trustor is not in defatg&n er any of the terms of either th
0\@ Ground Lease or t t@d nd Sublease, and there are ng c& Its under any of the terms th thet ‘3@

ny required notice and the on of any applicable cure pe
Trustor has n ived notice from the lessor u e Ground Lease of a default t

lessor to be observed or performed; (viii) the Ground Lease or a memorandum thereof has been
duly recorded; (ix) the term of the Ground Lease, including options to extend the term, extends
not less than ten (10) years beyondthe amortization period of the Note;iand (x) all contingencies
Q%et forth in Section 8.1 and 8.2 @@Ground Lease have been satisfi waived. @Q%
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@ @ Trustor covenants and agre@@@)llows: (i) to promptly and f @y observe,

perform and comply with all of the terms, covenants and provisions of the Ground Lease on its
part to be observed, performed and complied with, at the times set forth therein and to do all
things necessary to preserve unimpaired its rights thereunder; (ii) not to do, permit, suffer or
%efrain from doing anything, as @It of which, there could be a @t under any of the terms %
@Q thereof beyond the giving @s@ quired notice and the expirati ny applicable cure period @Q
@ or a breach of any of the t @

thereof; (iii) unless the prior, written consent of Bank is obtainedX
o @X not to exercise any ri @ option to cancel or otherwise, tepminate the Ground Lease; (iv) not
o @\ cancel, surrender J\éu , amend or in any way alter 0 it the alteration of any of t
6‘&% thereof and not ease the lessor under the Grou ase from any obligations impo@apon

it thereby; (v ive Bank immediate written n f any default by anyone there and to
@@ immediatelydeliver to Bank copies of each @f default and, after the occurr of an Event
of Defaultycopies of all other notices, com ications, plans, specifications and“other similar
instruments received or delivered by Trustor in connection therewith; and (vi) to furnish to Bank

such information and evidence as Bank may reasonably require concerning Trustor’s due
bservance, performance and co ance with the terms, covenants a@%rovisions thereof. %

© In the eve@@ny default by Trustor in the p 0@ance of any of its obligations ©©
under the Ground @ including, without limitation, efault in the payment of re

0\@ additional rent and & S %

charges and impositions mgd able by Trustor under the Gronnd

@&Q Lease, then, in %%i\; d every case, Bank may, at it ‘

or defaults to edied and otherwise exercise nd all of the rights of Trustor th ore
: @ in the na @?@d on behalf of Trustor but no @ ction by Bank shall release T: from any
\> Event o@ ault under the Loan Document ustor shall, on demand, reimbu@ ank for all
advances made and expenses incurred by Trustor in curing any such default (including, without

limitation, attorneys’ fees and disbursements), together with interest thereon at the rate set forth in
the Note, from the date that an ad%lce is made or expense is incurred,ito and including the date %
I Q

he same is paid and such moni expended by the Bank with integfgstithereon shall be secured
@@Q by this Deed of Trust. @@Q @@ @@
o @X (d Any%@lt by Trustor under the terms \Ground Lease (taking into acce X

o @\ any applicable noti¢€jand cure periods set forth the x all constitute an “Event of
6‘& under this Dee@ ust and the other Loan Documéi%&

O
@@ @ If the Ground Lease is cano@ terminated, and if Bank or i@nee shall
acquire aninterest in any new lease of the property demised thereby, Trustor shall*have no right,
title or interest in or to any new lease with respect to the property demised thereby or the
leasehold estate created by such new lease.

@ ©Q% 63 Trustor shall diligent efforts to obtain @@r to Bank from time to ©Q%

time within ten (10) days@ written demand by Bank, an el certificate from the lessor
@\ under the Ground Leas requested by Bank, setting forg%) e name of the lessor under ;@\
< <> (’ <
\ L]

fe Ground Lease has not been g

) Ground Lease, (iiz ¥ ! ied or, if it has been modiﬁg
@Q date of each mo, e.»’.‘nq‘.--’ on (together with copies of e modification), (iii) the basicgeftand
@ additional ren @3\ able under the Ground Lease, {iv»the date to which all rental ch @) s’ have
@ been paidrustor under the Ground Leases v) whether there are any alle \’\ aults of
@ Trustor \u} the Ground Lease or if there ar&any events which have occurred w with notice,

such passage of time or both, would constitute a default under the Ground Lease, and, if there are,
setting forth the nature thereof in reasonable detail.

@ng ©©Q% ©©QT%M Herb. hi LLC ©Q%
N \ 21 R e
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\3 @) Bank shall have no liability @@igaﬁon under the Ground Lease byyreason of its

making o

e Loan or acceptance of the Loan Documents. No release or forbearance of any of
Trustor’s obligations under the Ground Lease, pursuant to the Ground Lease or otherwise, shall

%release Trustor from any of its obl%tions under the Loan Documents.
@Q (h) Trustor shall c¢ the obligations of the less r@@r the Ground Lease to the
@ end that Bank may enjo of the rights granted to it der the Ground Lease and will

P
&

Y

@Q%

. \ immediately notify Bapk\of any default by the lessor, or ustor as lessee, in the performan \
) ®@ or observance of an e terms, covenants and conditj ‘\(@o the part of such lessor or x@
@ as the case may:be,*to be performed or observed @the Ground Lease. If, pursu he
© Ground Lease@ essor shall deliver to Bank a ¢ any notice of default given to tor, as
\3@ lessee ur@@\h@ Ground Lease, such notice @@nstitute full authority and pr@ to Bank
for any action taken or omitted to be taken by Bank, in good faith and in reliance thereon.
) Trustor shall give Bank immediate notice of the commencement of any

rbitration or appraisal proceedm%té) which Trustor is a party or ofiwhich Trustor has been

Q therwise notified concernin, provisions of the Ground Leas®I shall have the right to
©© intervene and participate § uch proceeding if such pr(@ , if adversely determined,
ank and its attorneys and expet: cooperate with them to the ¢

@monably necessary for the pr
all rights of arbitration confe

would be reasonably e& d to have a material adverse éffecton Trustor or the Property an§\©

Q\@X Trustor shall confer

OXQ which Bank de iofl of Bank. Upon the request ,
é& Trustor will e on it by the Ground Lease. If time
: @ such proc shall have commenced, Truster. be in material default in the ance or
" @ observaﬁ@u any covenant, condition or o requirement of the Ground Lea: the part of

Trustor to be performed or ohserved ar an Event of Defanlt under the T.oan Documents shall have
occurred, Bank shall have, and is hereby granted, the sole and exclusive right to designate and
ppoint on behalf of Bank, the arbitrator or arbitrators, or appraiser, in such proceeding,

59
@Q )] Trustor wi @p’cly after the execution and of the Loan Documents,

Y

@Q%

\Q notify the lessor under the ‘Ground Lease, in writing, of the ¢ jon and delivery thereof and, t @
the extent required un e Ground Lease, deliver to les&%co of the Deed of Trust. ‘X
QX@ q \d@ Py o @
<> @ 0@ . . <> i <> @
@ €] ¢ Ground Lease is rejected ny case, proceeding or otheﬂ@b ion
@ commenced against the lessor under the G

Lease (or any person or party @ tuting
interest in the Ground Lease) u; Bankruptcy Code or any com@le federal

or state statute or law, (i) Trustor, immediately after obtaining notice thereof, s give notice

thereof to Bank, (ii) Trustor, without the prior written consent of Bank, shall not elect to treat the

Ground Lease as terminated pursuant to Section 365(h)(1)(A)(i) of the Bankruptcy Code or any

omparable federal or state statute-0f law, and any election by Trustor made without such consent

@ hall be void and (iii) this Dee@@ ust and all the liens, terms, c@@a s and conditions of this

@ Deed of Trust shall extend t cover Trustor’s possessory @ under Section 365(h) of the
N\

Bankruptcy Code and t \&n claim for damages due to lessor’s rejection of the Ground Lease. |
Q\@ addition, Trustor he@ssigns to Bank Trustor’s right@@main in possession of the prope
@@ demised under @ ound Lease and to offset rents\udder the Ground Lease under n
@ 365(h) (1A the Bankruptcy Code in the any case, proceeding or othe n is
@ commenwr against the lessor under th ﬁﬁe%e under the Bankruptc ¢ or any
@ comparablefederal or state statute or law. @ @

4} Trustor hereby assigns to the Bank Trustor’s right to seek an extension of the
sixty (60) day period within which Trustor must accept or reject the Ground Lease under Section
65 of the Bankruptcy Code or @ omparable federal or state statl@law with respect to any
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@ case, pr@&g or other action commenced& against Trustor under the Ban@;@y Code or

comparable federal or state statute or law. Furthermore, if Trustor shall desir¢ to reject the
Ground Lease under the Bankruptcy Code or any comparable federal or state statute or law,
Trustor shall, at the Bank’s request, assign its interest in the Ground Lease to Bank in lieu of
%jecting the Ground Lease as @bed above, upon receipt by T of written notice from %
@Q ank of such request toget @ the agreement of Bank to c xisting defaults of Trustor @Q
@ under the Ground Lease @ @

< @X < X < X < X
@\ (m) Th or under the Ground Lease h: nted all approvals necessa 0\@@
N applicable Utah deral law and under the Grou\«g@e se required for Trustor to enten%@ nd

©§§ perform the Documents. No other approvals(oj tonsents from the lessor under tlie)Ground
@@ Lease o ther party are necessary or r to permit Trustor to enter i@ Deed of
Trust andthe other Loan Documents.

% NON-BORROY %I;T’IEIC{{JJ]SE’I!(;R PROVISIO k\% %
N ; N

@© 11.1  Non-Borrower Trx@@@ rustor under this Deed of ?@@m not a borrower under the ©©

\ oan. In that regard, Trustor e e\séfy acknowledges and agrees, tepresents and warrants to Ba \
@\@ that: (A) it understands the ferms of the Loan Documents; (B) i resented by counsel in connecti
of

@%\ with this Deed of Trust; s read and understands the ter this ARTICLE 11 and of this:f
@@ Trust; and (D) underst he legal consequences of the ion, delivery and recordation o eed
N SN S O

11.2  Bank Authority. Trustor hereby authorizes Bank to perform any of the following acts at
any time and from time to time, all without notice or demand to Trustor and without affecting Bank’s
rights_or Trustor’s obligations under this Deed of Trust: (i) alter any terms of the Note or any part of it,
incl renewing, compromising, e@%ﬁng, or accelerating, or other %chamging the time for Q%
@1 nt of, or increasing or decre@ rate of interest on, the Note @ art of it; (ii) accept new or ©
X ditional documents, instruments;=0r agreements relative to the\@ or the Third Party Secured\©
Obligations; (iii) consent twt@ hange, restructure, or termination>of the individual, partnerships,

o ©F corporate structure or exi of Borrower, or an affiliate of wer, and correspondingly res %’e
A p P gy
é& the Third Party Secureg gations; (iv) accept partial pay

on the Note or the Third Part red

@ Obligations; (v) agsi edge, or create a security int in, the Note, the Loan Docu nd this

@ Deed of Trust, i@ e or in part; (vi) take and hold secyrity for the Note, accept additio ubstituted

~ security or guaranties for the Note, and subordinate, exchange, enforce, waive, release, compromise, fail

to perfect, sell or otherwise dispose of any such security; (vii) apply any security now or later held for the

Note in any order that Bank in its sole discretion may choose and direct the order and manner of any sale
ofa ny part of it and bid at any suc ; (viii) release the Borrower @uaramor of liability for Q%

te or any part of it; (ix) settl s¢, compound, compromise, of otherwise liquidate the @
¢ and/or the collateral or any gliasanty therefor in any manner, wh in liquidation, reorganization, @
. @\ receivership, bankruptcy, or Qc%@wme; and (x) substitute, add, or release any collateral or one or rrgog@\
o & guarantors or endorsers of t te. In addition to the Third P@r@ ured Obligations, Bank may ¢
@ other credit to Borrowe may take and hold security fog%> redit so extended, whether or ch

@@ security is also securi r the Third Party Secured Obli@ ns, all without affecting Bank’¢gights or

Trustor’s 1iabi1it®ﬁ}r this Deed of Trust. \3@ \3@

11.3  Deed of Trust is Absolute. Trustor expressly agrees that until the Third Party Secured
Obligations are paid and performed in full, and each and every term, covenant and condition of this Deed
of Tr\%:s fully performed, Trustor shall dot be released by or because of: any act or event which %
mj erwise discharge, reduce, limi @ odify Trustor’s obligations un@@h Deed of Trust; (i) any Q
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Q) Q)
@Q waiver, extensia@@liﬁcaﬁon, forbearance, delay@er act or omission of Bank,@@failure to
proceed promptly or otherwise against Borrower, Guarantor, Trustor or any security; (iii) any action,
omission or circumstance which might increase the likelihood that Trustor may be called upon to perform
under this Deed of Trust or which might affect the rights or remedies of Trustor,against Borrower; or (iv)
Bory, or Guarantor becoming insolv subject to any bankruptcy or gthige\voluntary or involuntary %
ding, in or out of court, for stment of debtor-creditor relati ips and as a result thereof @Q
sgme or all of the Third Party Securgd Obligations being terminat d,@ected, discharged, modified o @
. @\ abrogated. Trustor hereby ack edges that absent this Section 11 e&ﬁustor might have a defense tQ;[

o @\ enforcement of this Deed of; as a result of one or more oﬁt@ egoing acts, omissions, agree; @
@ waivers or matters. Tru: reby expressly waives and sur@e s any defense to any liability f,é\\ i
@ Deed of Trust based any of such acts, omissions, 3 -@ ents, waivers or matters. It is @ press
@@ intent of Trustqr Trustor’s obligations unde; ‘*si’(\,\ Deed of Trust are and sh@ absolute,

unconditional andvifrevocable.

11.4  Trustor Waivers. Trustor hereby irrevocably and unconditionally waives:

@ (a) Any right it r@%ve to require Bank to (i) pr %gainst Borrower or any Q%
@7;@ erson, (ii) marshal assets or@ ed against or exhaust any secu@ 1d from the Borrower or any ©©
er Person, (iii) pursue any oﬂsﬁr medy in Bank’s power to pufs&e, r (iv) give notice of the ter

ms
time and place of any public® ivate sale or other disposition rsonal property security held X
p y

N

5&@ Borrower or any other P@ @ @

: @© (b @@ny defense based on (i) an @ or other disability of the B r@@ or any

" @ other Person, o\(ii) any discharge or limitation on@ iability of the Borrower or a@t er Person,
whether consensual or arising by operation of law or from any bankruptcy reorganization, receivership,

insolvency, or debtor-relief proceeding, or from any other cause, or (iii) any claim that Trustor’s
obliga%ns exceed or are more burdensome than those of the Borrower or other Rerson.

Q C) Any right@@nay have to require Bank t\?@@y presentment or demand Q@Q%

for performance, or give any. f

es of any kind, including, without limitation, any notice o
o @X nonperformance, notice of pr , hotice of dishonor, notice ofAntention to accelerate or notice @
o @ acceleration under this D rust or in connection with a ations or evidences of indebte
6‘&\ held by Bank as securi ¥ or which constitute in whol% in part the Secured Obligatiof@r in

connection with the @@i n of new or additional Secure 1gations.

} @ ( Any defense based on the modification, renewal, extension, or otﬁ@ alteration of
the Secured Obligations.

% (e) Any defense bas%}on Bank’s negligence, including the failure to record an %
@@ nder the Deed of Trust, the fajliire to protect any security interest failure to file a claim in Q
a

ankruptcy of Borrower, Trustdr, any other Person. @ ©©

0\@ 63 Any ‘defense based on Bank’s delay ﬂ@\ orcing the Third Party Sec@
@@ Obligations or this Deed@@st. 2O @
©©

G
(g @@my defense based on statu @imitations as a defense to \qg@tion or
@ proceeding involRdn @ @

orrower, Guarantor or Trusto

(h) All rights of subrogation, reimbursement, indemnification, and contribution
(contragtual, statutory or otherwise), including any claim or right of subrogatign under the Bankruptcy
Co rights to enforce any remedy the Bank may have against th@rower; and all rights to @
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@Q participate in a@@urity now or later held by @@or the Note, and any defen@@%d on the

impairment of any subrogation rights that Trustor may have.

1 Any defense arising as a result of Bank’s election, in any proceeding instituted
und e Bankruptcy Code, of the ap tion of the Bankruptcy Code on 1111(b)(2); and any %
@@e ased on any borrowing 0@ of a security interest under @ uptcy Code Section 364; ©©Q

any defense based on any action taken or omitted by Bank in any proceeding instituted under th
QX@X Bankruptcy Code involving B “2} er or Guarantor or the Third Pa rNecured Obligations. o @K
@Q 1)) <C%efense based on or related to %gg%r’s lack of knowledge of Borr %bgsor
@ Guarantor’s financia ition or any failure by Bank t rm Trustor of any facts Bank oW Or
@@ hereafter know &g@orrower, Guarantor, other o@@ under the Note, the Loan Doc ts, or the
transactions conteitplated by the Loan Documents.

(9] Any defense based on the death, incapacity, lack of authority, or termination of
existenge or revocation by any Persons:% the substitution of any party t%he Third Party Secured %
O@@ti ns or this Deed of Trust. @ Q

@) © ®
@\ Q) Any def%nf based on the ability or inabifi&@J Bank to recover a deﬁcien@

K judgment after a nonjudicial %@@b N >

© O >

real or personal property. \@

N N N @\
@ 115 Waivexe&%%ubrogation and Other Rights a@gﬁﬁxefenses. @
‘ \>©© = W Q

¥ & S

@ Upon an Event of Default, B@( in its sole discretion, without ﬁ@ otice to or
consent of Trustor, may elect to: (i) foreclose either judicially or nonjudicially against any real or
personal property security that Bank may hold for the Third Party Secured Obligation other than the

Property hereby encumbered; (ii) accept a transfer of any such security inlieu of foreclosure; (iii)
@ise or adjust the Third Part@?%cured Obligation or any par@ it or make any other Q%

co
¢commodation with Borrower or [@@ or; or (iv) exercise any other-refiigdy against Borrower or any ©
@curity other than the Property hergby encumbered. With respec?\tﬁ@curity other than the Propert @
o @X hereby encumbered, no such agtion by Bank shall release or limitithe liability of Trustor, who shi )\
remain liable under this De rust after the action, even if xh&%t of the action is to deprive Tr st

@Q of any subrogation ri N rights of indemnity, rights @ntribuﬁon, or other rights 6&\\0 ect

reimbursement fro rower or Guarantor for any @o ery by Bank against Trustofl Whether

@@ contractual or @ by operation of law or ot@. After any foreclosure or \{ lieu of
foreclosure of anyreal or personal property pledged tossecure the Third Party Secured Obligation, Trustor
shall under no circumstances be deemed to have any right, title, interest or claim in or to such property,
whether it is held by Bank or any other Person.

(b) Regardlefém@r Bank may have recovered %Trustor, Trustor hereby ©©Q%

@%@es: (i) all rights to enforce any r¢medy that Bank may have againgt Berrower or Guarantor, and (ii)
| rights to participate in any %&c ity now or later to be held b for the Third Party Secure
Obligation. To the extent T \@’* s waiver of Reimbursement is found by a court of conlp

@@ jurisdiction to be void ida
O

%{\"S able for any reason, any Rei
Borrower or Guarantor-or-any collateral or security shall be\junior and subordinate to any rigl

@ may have against er or Guarantor and to all right\title and interest Bank may ha y such
@ collateral or secutity. If any amount should be paid tc@s‘tor on account of any Reimbur. nt Rights at
any time when the Third Party Secured Obligation has not been paid in full, such amount shall be held in
trust for Bank and shall immediately be paid over to Bank to be credited and applied against the Third
Party Secured Obligation, whether matured or unmatured, in accordance with the terms of the Loan
Do ts. The covenants and waivers@ @ ustor set forth in this Section sh@ effective only until the Q%
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Q) Q) Q)
@Q Third Party Sem@(&ﬂigaﬁon has been paid and pe@@ed in full and are made solely for'the benefit of

Bank.
(c) Trustor further waiyes all rights and defenses Trustor may have arising out of any
loss ef¥ights Trustor may suffer by reas any rights, powers or remedies orrower or Guarantor in %
tion with any anti-deficiency Q

r any other laws limiting, quali or discharging Borrower’s
y operation of law or otherwige!

©©

indebtedness under the Note, whether

o)
N @\@ 11.6 Knowledgeéh@inancial Condition of Borrowes) Ffustor assumes full responsibili @
@ being and keeping infor%@%ﬁL the financial condition and b operations of Borrower and
@ and all other circumst@ bearing on the risk of nonpay of the Secured Obligations or a ing the
\3@ ability of the B%@@r or Guarantor to pay and per{%ﬁ Secured Obligations, and @ at Bank
shall have no dutyto disclose to Trustor any information which Bank may receive about‘the financial

condition and business operations of the Borrower or Guarantor or any other circumstances bearing on the
Borrower’s or Guarantor’s ability to perform. Credit may be granted or continued from time to time by
Bank 40, Borrower without notice to or orization from Trustor, regardle%)f the financial or other %
C of any such obligor at the ti f any such grant or continuati ank shall not have any Q
ation to disclose or discuss with-ZFrustor its assessment of the fipaneial condition of Borrower or ©©
X uarantor. Trustor acknowled t no representations of any hatsoever have been made b
0\@ Bank. Trustor, by executior: is Deed of Trust, represe?t@;& ank that the relationship bet
<>

\© Trustor and Borrowe&%@ie relationship between Trust b ("

Guarantor, are such that ,:}.\s\\,‘v
@ access to all relevant nd information on the Secure igations and on Borrower and ntor,

. @ and that Bank ca ﬁ@?@ Trustor’s having such access. e

" @ of Bank to discl@ Trustor any facts that it may n

regardless of whether Bank has reason to believe that any such facts materially increase the risk beyond

that which Trustor intends to assume, has reason to believe that such facts are unknown to Trustor, or has
a reasonable opportunity to communicate s%h facts to Trustor.

@Q [The re '@Qof this page intentionally Zeﬁ@@@% @Q%
= \@ N\ \©
S 0\@ 0\@
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Signed and deli@ of the date first mentioned a@. @

TRUSTOR:
©Q% DINGS WASHIN‘@@@%C, @Q%

@ a Utah limited liability compa

> N
K @ o @ . @ 0 @
© Q\ > Q\ . 'S @\ o X @\
6‘& 6‘& By: g M 6{&\
\>© @Q IT\IS;Ee I\/E;lau Sy \3@

X@@@OF Lo k ) @@Q% @@Q% @@Q%

@ COUNTY OF WO

Oxéx 7L4 0\@
é& OI(I}/ \this \(_‘gig ;iy —(\ WW , 2018, befor@ a Notary Public, personally ared
OF b imied Tty

! , known to me t anager of SPR Holdings W on LLC,
a Utah limited l&g@iﬁf{:ompany, who executed the within instrument on behalt of said any therein
named, and acknowledged to me that said company executed,

<L | -

A 4 }
i I

S NOTARY PUBLI ' Q%
> SHANNON M W GO ©
& A Notary Publi Residing ing. \@/‘O (WA @
@X % j My Co iSt‘atle 04-12 Q@OI H-0 @X
MMissio -3 2- H iraqs ded s i Yo
0\® y o N0.3688770m My §@510n expires: 2030 @@\

S
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XCEL I \© Q \© @

< < X
@@oﬁh 01°06'01" East 1201 @@e@ and North 90°00'00" West: @\@
201.50 feet, from the Quarter Corner of Section §isownship 42 South, Range 1 %&t,

@ Salt Lake Base ridian, Washington City, ton County, Utah, and ru @ence
\> North 18°10'0 R West 259.49 feet to the South right-of-way line of Commerce BG@/ rd (also
known as 1100 East Street), thence along said right-of-way the following five (5) courses and
distances: 1 -easterly along a 1460.00 foot radius non-tangent curve to the right, (long chord
bears%orth 73°03'16" East a distance 0f63.30 feet, center point lies South 18°11'16" East), %
t a central angle of 02°29'O4"@1 ance of 63.30 feet; 2 - No -@: 425" East 141.98 Q
; 3 - North 15°42'12" West (1. €t; 4 - North 74°17'54" EasS feet; 5 - easterly along ©©
55.50 foot radius curve to the right, (long chord bears South@f 6'32" East a distance of 51.13@\
0\@ feet, center point lies Sou 42'07" East), through a cent -al arigle of 54°51'11" a distance

QX@\@ Beginning at a point th
&

5&@ 53.13 feet to a point t right-of-way of Washingt way, thence along said rig :
© way the following fige)(5) courses and distances: 1 - easterly along a 129.50 foot S
_ @@ reverse curve t ft, (long chord bears Sout@'l 0" East a distance of 34.@6}1“&
point lies North 39°09'04" East), through a centralangle of 15°26'28" a distance of 34.90 feet; 2 -

southeasterly along a 85.50 foot radius reverse curve to the right, (long chord bears South

40°59'44" East a distance of 73.06 feet, center point lies South 23°42'36" West), through a

ce ngle of 50°35'20" a distance@%\}.@ feet; 3 - South 15°42’t 83.89 feet; 4 - South Q%
@ '56" West 7.00 feet; 5 - S@l@ 42'04" East 51.00 feet; th ing said right-of-way and ©©

X nning South 74°17'06" West 46 feet to the point of begirxi X
0\@ 0\@ 0\@ 0\@
@ PARCEL 2: O\Q @@ @
Q)
, @ A Non-Exclusiv @Qt of Way Easement for Ingressi\Egress, Drainage and Utiliti @@s
~ @ property described more particularly described a @

A right-of-way with varying widths, as defined by and in the unrecorded Second Amended and
Rest Ground Lease Agreement dat@beffective October 11, 2018, as Qi;closed by %
1

@% ndum of Lease, dated Octc@l , 2018, recorded October 1 % , as Doc. No. ©Q
041425, Official Washingfon€ounty Records, located in ti@@t west Quarter of Section @

\ 2, Township 42 South, R@n West, Salt Lake Base andg (\ ian, Washington County, N \

o Utah; also R ©\ R ©\ \@

& &
© A Non-Exclusive Rightof Way Easement for Ingresi\@ ess, Drainage and Utilities @
@Q property described more particularly described a@ \3

A right-of-way with varying widths, as defined by and in the unrecorded Second Amended and
Restated Ground Sublease Agreement dated effective October 12, 2018, as disclosed by
M %ndum of Sublease, dated Oc@ 12, 2018, recorded October @Ol 8, as Doc. No. @Q%

X©© X©© A-1 X©© Terrible Herbst Washington UT, LLG\Q
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\3 20180041572, @@al Washington County Rec@@, located in the Southwest Quﬁ@ of Section

12, Township 42 South, Range 15 West, Salt Lake Base and Meridian, Washington County,
Utah;

S-Exclusive Right of Way Q@* is further described as : ©©Q%
N\

@ulevard, said point lies

%%Qght-of—way line of Commegg

\@eginning at a point on the s

) @\@ thence North 01°06'01" Egst along the section line 1442.17 fecband North 88°53'59" West_ @\@
@ 287.09 feet, from the Quarter Corner said Sectio unning thence South 18°1
© East 259.49 feet; the outh 74°17'42" West 15.99 > thence North 18°10'02" We .07
- feet; thence North:39°15'50" West 25.00 feet; th@@onh 18°09'50" West 49.69 ence

N

northwesterly alofig a 20.00 foot radius non-tangent curve to the left, (long chord bedrs North
64°04'15" West a distance of 28.73 feet, center point lies South 71°50'10" West), through a
central angle of 91°48'50" a distance of 32.05 feet to said south right-of-way line, thence along
sai@ and easterly along a 1460.0@t radius reverse curve to the rig

1

Zh, (long chord bears Q%
@@ 70°55'02" East a distance@@. feet, center point lies South(19858'40" East), through a ©©

ntral angle of 01°47'24" a distance of 45.61 feet the point of beginning.
0 S 0 0
@ «© @ @
| \>©© \>©© \>©© \>©©

Y
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