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DEED OF TRUST, SECURITY AGREEMENT AND FIXTURE FILING

This Deed of Trust, Security Agreement and Fixture Filing (hereinaftercalledthe

"SecurityInstrument")ismade as of January 1, 2015, by BOYER SPRING CREEK, L.C.,a

Utah limitedliabilitycompany, with a mailing address of 90 South 400 West, Suite200, Salt

Lake City,Utah 84101 (hereinaftercalled"Borrower"), to LANDMARK TITLE COMPANY,
with a mailing address of Plaza 7-21, 625 East 2100 South, Suite 200, Salt Lake City,Utah

84106, (hereinaftercalled"Trustee")forthe benefitand securityof UNUM LIFE INSURANCE

COMPANY OF AMERICA, a Maine corporation,as beneficiary,with a mailing address of

Attention: Investments,Mortgages and Real Estate,2211 Congress Street- C244, Portland,
Maine 04122-0590 (hereinaftercalled"Lender"

WITNESSETH:

That, intendingto be legallybound, for good and valuable consideration,and to secure

the payment and performance of the Obligations,Borrower does irrevocablymortgage, grant,

bargain,sell,remise, release,and convey unto Trustee,IN TRUST WITH THE POWER OF

SALE FOR THE BENEFIT OF LENDER, and to,itssuccessorsand assigns,with power of sale,

right-of-entryand possession and mortgage covenants,the followingdescribedproperty,rights
and interests(hereinaftercollectivelycalledthe "Real Property"):(i)the realestatedescribedin

ExhibitA, attachedhereto and made a part hereof,and allprivilegesand other rightsnow or

hereafter appurtenant thereto including,without limitation,all right,titleand interestof

Borrower now or hereafteracquired in and to any land lying within the right-of-wayof any

streets,roads and public places,opened or proposed, adjoiningthe realestateand any and all

sidewalks,alleys,stripsand gores,easements, servitudesand rightsof way, public or private,
now or hereafterused in connection therewith,(hereinaftercollectivelycalledthe "Land"), (ii)
allbuildingsstructures,and otherimprovements now or hereaftersituated,placed or constructed

upon the Land, togetherwith allenlargements,extensionsand replacements thereofand repairs
and additionsthereto (collectively,the "Improvements"), (iii)all Leases, and (iv)allrents,

income, profits,revenues, royalties,bonuses, rights,benefits,accounts,contractrights,general

intangibles,claims, cure amounts or administrativeamounts in any bankruptcy proceedings

relatingto the Land, the Improvements or any of the Leases,payments made in conjunctionwith

any Lease termination(including,but not limitedto,voluntarybuyout/terminationpayments, or

payments made by or on behalf of the Tenant, incidentto the Tenant rejectingthe Lease in

accordance with the federalbankruptcy code (orsimilarstatecreditors'rightslaws)),or the fees,

charges, accounts, or other payments for the use or occupancy of rooms and other public
facilitiesin hotels,motels,or otherlodging propertiesnow existingor hereaftercreatedin allor

any portion of the Land or the Improvements or any part thereof or arising out of the

construction,use,or operationof the Land or the Improvements or any partthereof;

DeedofTrust,SecurityAgreementandFixtureFiling(7/18/14)
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TOGETHER WITH:

(a) All fixtures,fittings,furnishings,appliances, apparatus, goods, equipment,

machinery and other personal property of whatever kind and nature at present contained in or

hereafterplaced in any Improvement, including,without limitation,allradiators,heaters,air-

conditioners,solarpanels,transformers,generators,engines,boilers,ranges,ovens, elevatorsand

motors, escalators,bathtubs,sinks,toilets,basins,pipes,faucetsand other ventilating,heating,

cooling,plumbing, lighting,gas and electricalsystems, controlsand fixtures,mirrors,mantles,

refrigeratingequipment, refrigerators,freezers, dishwashers, carpeting, floor coverings,

furniture,laundry equipment, cooking apparatusand appurtenances,washing machines, dryers,
trashcompactors, computers and computer systems, equipment and apparatus,telephone and

telecommunication systems, antennas, satellitedishes, receivers,transmittersand related

equipment, incinerators,trashreceptacles,drop ceilings,bracketsand appurtenances,sprinklers
and fireextinguishingsystems, smoke detectorsand otherfirealarm devices,door bellsystems,
alarm and securitysystems, screens,awnings, doors, storm and other detachable doors and

windows, built-incases, counters, sculptures,statuary,fountains,trees,hardy shrubs and

perennialflowers,interiorand exteriorcleaning,plowing, lawn care,maintenance and repair

machinery, vehiclesor equipment, signs,pylons,monuments, and allbuildingmaterial,supplies,
and equipment now or hereafterdeliveredto the Land or Improvements and installedor used or

intended to be installedor used therein;such other goods, equipment, chattelsand personal

property as are usually furnished by landlords in leasing premises of the Real Property's

character;

(b) All leases,conditionalsaleagreements, chattelmortgages and use agreements of

machinery, equipment and otherpersonalpropertyof Borrower inthe categorieshereinabove set

forth,under which Borrower isthe lesseeof,or entitledto use, such items,togetherwith all

depositsand payments made thereunder,and Borrower agrees to execute and deliverto Lender

specificseparate assignments to Lender of such instruments when requested by Lender; but

nothing hereinconstitutesLender's consentto any financingof any fixturesor personalproperty,
and nothing hereinshallobligateLender to perform any obligationsof Borrower under any such

leases,or agreements unless itso chooses, which obligationsBorrower hereby covenants and

agreesto well and punctuallyperform;

(c) All refunds,rebates,reimbursements, reserves,deferredpayments, deposits,cost

savings,governmental subsidy payments, governmentally-registeredcredits(such as emissions

reductionscredits),othercredits,waivers and payments, whether in cash or in kind,due from or

payable by (i)any federal,state,county or municipal government, or politicalsubdivision

thereof,any governmental or quasi-governmental agency, authority,board, bureau,commission,

district,department, instrumentality,or public body, or any court,administrativetribunal,or

public utility(each, a "Governmental Agency") for any taxes,specialtaxes,assessments,or

similargovernmental or quasi-governmental charges or leviesimposed upon Borrower with

respectto the Property or upon the Property,or (ii)any Governmental Agency or any insurance
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company relatingto the Property or arisingout of the satisfactionof any conditionsimposed

upon or the obtainingof any approvalsforthe development or rehabilitationof theProperty;

(d) All permits, licenses,orders and approvals of whatever nature from any
Governmental Agency, relatedin any way to the Property,whether received by Borrower or

appliedforand not yet receivedor not yetappliedfor;

(e) To the extent not included in the foregoing,alltangibleor intangiblepersonal

property of any kind or naturewhatsoever thatisor willbe used in the constructionof,placed

upon, or is or will be derived from, relatedto or used in connection with the ownership,

management, use,maintenance, or enjoyment of the Property,includingwithout limitation:(i)
choses in action,allcauses of action,judgments, awards of damages and settlementshereafter.

made including,but not limitedto,thoseresultingfrom or in lieuof any takingof the Propertyor

any partthereofunder the power of eminent domain, or for any damage to the Property;(ii)all

insurancepoliciesand proceeds thereofcovering the Property;(iii)allblueprints,plans,maps,

documents, books and recordsrelatingto the Property;(iv)allcontractsforutilities,servicesor

materialsrelatingto the Property,but nothing herein shallobligate Lender to perform the

obligationsof Borrower under such contracts;(v) alldeposits,lettersof credit,performance
bonds or other securitygiven to any Governmental Agency in connection with any permit or

approval relatingto the Property;(vi)allmonies now or hereafteron depositwith or held by
Lender or any agent of Lender for the payment of governmental impositions or insurance

premiums relatingto the Propertyor forsubsequent disbursement forany purpose untilexpended
or applied as provided in thisSecurityInstrument;(vii)alltradenames, trademarks and good

will;(viii)allexistingand futurerecordswith respectto environmental matters,whether located

atthe Land or elsewhere,whether in the possessionof Borrower or some thirdparty (including

any Governmental Agency), and whether written,photographic,or computerized; (ix)any other

equitableor contractrightspertainingto the Property;and (x)depositaccounts,letterof credit

rights,supporting obligations,instruments,chattelpaper, investment property, and general

intangibles,as each of theseterms isdefinedintheUniform Commercial Code of Utah; and

(f) All additions or accessions to, renewals, amendments, extensions, and

replacements of,substitutionsforand the products of allof the above, and allcash and non-cash

proceeds thereof,receivedwhen any such property (orthe proceeds thereof)issold,exchanged,

leased,licensed,or otherwisedisposed of,whether voluntarilyor involuntarily.

The items set forth in paragraphs (a) through (f) above are sometimes hereinafter

separatelyreferredto as "Collateral."To the extentthatany portionsof the Collateralare goods
which are,or are to become, fixtures,thisSecurityInstrument is,to the fullestextentpermitted

by applicablelaw, recorded as a fixturefiling,with Borrower as the debtor and Lender as the

securedpartyand thisSecurityInstrumentshallbe effectiveas a financingstatementwith respect
to Collateralconstitutingfixtures.This SecurityInstrument shallconstitutea securityagreement
with Borrower as the debtor and Lender as the secured party. Borrower hereby grantsLender a
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securityinterestin the Collateral.Informationconcerning thissecurityinterestmay be obtained

from Lender atitsofficeslistedatthe beginning of thisSecurityInstrument;the mailing address

of Borrower isthe address listedatthe beginning of thisSecurityInstrument. The inclusionof

proceeds in the Collateraldoes not constituteauthorizationby Lender to dispose of any
Collateral.Lender acknowledges by itsacceptance hereof thatthe Property does not include

personalpropertyin which Borrower has no right,titleor interest,such as furnitureor equipment
owned solelyby Tenants.

TO HAVE AND TO HOLD the above-granted Property,with allthe privilegesand

appurtenancesto the same belonging to securethepayment and performance of allofBorrower's

obligationsunder the Note and, except as otherwise herein expresslyprovided to the contrary,
under this Deed of Trust, itssuccessors and assigns forever,and Borrower covenants that

Borrower is lawfully seized and possessed of the Property as aforesaidand has good rightto

convey the same, thatthe same isunencumbered except the PermittedExceptions,and Borrower

does warrant and will forever defend the titlethereto against the claims of all persons

whomsoever, except as to thePermittedExceptions.

PROVIDED, HOWEVER, thatifBorrower shallfullypay or cause to be fullypaid to

Lender the principaland interest(asthe ratethereofmay be adjustedas provided in the Note),
latecharges and prepayment premium, ifany, to become due thereupon at the time and in the

manner stipulatedtherein,and shallpay and perform or cause to be paid and performed allother

Obligations,then,in such case,the estate,right,titleand interestof Lender in the Propertyshall

cease,terminateand become void,and upon proofbeing given tothesatisfactionof Lender thatthe

Obligationshave been paid or satisfied,and upon payment of allfees,costs,charges,expenses and

liabilitieschargeable or incurredor to be incurredby Lender, and of any other sums as herein

provided,Lender shall,upon receiptof thewrittenrequestof Borrower and upon receiptby Lender

from Borrower of allnecessary,fully-completedforms, documents and instrumentsnecessaryto

do so,cancel,releaseand dischargethisSecurityInstrument.

ARTICLE ONE: DEFINITIONS

All initiallycapitalizedwords are definedterms having the specializeddefinitionsattributableto

them by variousprovisionsof thisSecurityInstrument. Such specializeddefinitionsshallapply

regardlessof whether such words appear before or aftertheirrespectivedefinitionsin this

SecurityInstrument. As used in thisSecurityInstrument,the followingcapitalizedwords shall

have thefollowingmeanings:

"Guarantor" means The Boyer Company, L.C., a Utah limitedliabilitycompany, and

Gardner Property Holdings, L.C., a Utah limitedliabilitycompany, and any guarantor of the

Obligationsinwhole or in part,togetherwith the guarantor'sheirs,successorsand assigns,and, if

thereismore than one guarantor,theterm "Guarantor" means any and allof them.

DeedofTrust,SecurityAgreementandFixtureFiling(7/18/14)
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"Lease" means any and allcurrentor futureleases,subleases,tenancies,licenses,rental

agreements,occupancy agreements or otheragreements or arrangements,whether writtenor oral,

grantingto any person(s)or entity(ies)(each,a "Tenant") any rightto possess,use or occupy all

or any portionof the Land and/orthe Improvements, and any and allguarantiesor othersecurity
for the obligationsof any Tenant, and allamendments, extensionsand renewals of any of the

foregoing.

"Loan" means the loan or loansfrom Lender to Borrower evidenced b theNote.

"Loan Agreement" means the Loan reement of near or even date herewith between

Borrower and Lender, as itmay be amended, replaced,extended,renewed, restated,or otherwise

modified from time totime.

"Loan Documents" means thisSecurityInstrument,the Loan Agreement, the Note, and

the Assignment of Rents, Leases and Other Benefits given by Borrower to Lender (the
"Assignment of Rents"),the Environmental Agreement and Indemnity made by Borrower and

Guarantor in favor of Lender (the "Environmental Agreement"), the Guaranty (Covenants)
enteredintoby the Guarantor in favor of Lender, alldated of near or even date herewith,and all

otheragreements,documents and instrumentsnow or hereafterevidencing,securingor otherwise

relatingto the Loan, each as amended, replaced,extended, renewed, restated,or otherwise

modified from time totime.

"Note" means theTwenty-nine MillionSeven Hundred FiftyThousand and No/100 Dollars

($29,750,000.00)promissory note of near or even date herewith given by Borrower to Lender,

finalpayment of which isdue on or before February 1,2025, and any additionalnotes reciting
thatthey are securedhereby,each as itmay be amended, replaced,extended,renewed, restated,or

otherwisemodified from time totime.

"Obligations"means (i)the Loan, includingallinterestthereon,as the ratethereofmay be

adjustedin accordance with theNote, and allfees,chargesand premiums setforthintheNote, (ii)

any and alladditionaladvances made or costsor expenses incurredby Lender toprotector preserve
the Propertyor the lienor securityinterestcreatedhereby,or fortaxes,assessmentsor insurance

premiums as hereinafterprovided,or forperformance of any of Borrower's obligationshereunder,
or forany purpose provided herein(whetheror not the originalBorrower remains the owner of the

Propertyatthe time such advances are made or costsor expenses incurred),(iii)allfees,charges
and expenses (includingreasonableattorneys'and paralegals'fees)paid,assessedor incurredby
Lender at any time in connection with the commitment for,preparation,execution,delivery,

amendment, review,perfection,administrationand/orenforcement of any of the Loan Documents,

(iv) any and all other liabilities,advances, loans, sums due or to become due under any
indebtedness of Borrower to Lender under the Loan Documents of every kind, nature and

description(whether or not evidenced by any note or otherinstrument,and whether or not forthe

payment of money), director indirect,absolute or contingent,primary or secondary,jointor

DeedofTrust,SecurityAgreementandFixtureFiling(7/18/14)
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several,secured or unsecured,due or to become due, now existingor hereafterarising,regardless
of how they ariseor were acquired,and (v)to the extentnot includedin the foregoing,the due,

prompt and complete observance, payment and performance of each and every obligation,
covenant and agreement of Borrower containedin the Loan Documents, includingallobligations
to perform actsor refrainfrom takingactionthereunder.Any provisionof thisdefinitionto the

contrarynotwithstanding,thisSecurityInstrument shallnot secure any Loan Document or any

particularperson's liabilitiesor obligationsin any Loan Document to the extent such Loan

Document expresslystatesthatitor such person'sliabilitiesor obligationsarenot so secured.

"PermittedExceptions" has themeaning given thatterm inthe Loan Agreement.

"Property" means, collectively,the Collateraland the Real Property,and each reference

to the Property shallmean both the Property in itsentiretyand any component, category,part,

portionor type of the Property,or any interesttherein.

ARTICLE TWO: COVENANTS

Borrower covenants and agreeswith Lender as follows:

2.1 Title.

(a) Borrower warrants that ithas (and has conveyed hereby) good and marketable

titleto an indefeasiblefee simple estate in the Property, subject to no liens,charges or

encumbrances, except forthe PermittedExceptions,thatithas good right,fullpower and lawful

authorityto mortgage, grant,bargain,selland convey the Propertyinthe manner and form herein

provided;and thatso long as thisSecurityInstrument isin effect,itshallmaintain in fullforce

and effecta lender'stitleinsurancepolicy acceptableto Lender; thatthisSecurityInstrument is

and shallremain a validand enforceablefirstprioritydeed of truston the Property subjectonly
to the Permitted Exceptions; that Borrower and itssuccessors and assigns shallwarrant and

defend the same and the priorityof thisSecurityInstrumentforeveragainstthe lawfulclaims and

demands of allpersons whomsoever, and thatthiscovenant shallnot be extinguishedby any
exerciseof power of saleor foreclosurehereofbut shallrun with the Land.

(b) Borrower has and shallmaintain titleto the Collateralincludingany additionsor

replacements theretofreeof allsecurityinterests,liensand encumbrances, otherthan Permitted

Exceptions and the securityinterestgranted hereunder and other than as disclosed to and

acceptedby Lender in writing,and has good rightto subjectthe Collateralto the securityinterest

grantedhereunder.

(c) Borrower immediately upon the execution and delivery of this Security
Instrument and thereafterfrom time to time, shallcause this Security Instrument,and any

securityinstrument creatingalien or evidencing the lienhereof upon the Property and each

DeedofTrust,SecurityAgreementandFixtureFiling(7/18/14)
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instrument of furtherassurance to be filed,registeredor recorded in such manner and in such

placesas may be requiredby any presentor futurelaw in orderto publishnoticeof and fullyto

protectthe lienhereof upon, and the interestof Lender in,the Property;provided,however, this

Section shall not be construed to create any obligation of Borrower to file any UCC-3

terminationstatementor continuationstatementforany filedUCC financingstatement.

(d) Borrower shallpay all filing,registrationor recording fees,and allexpenses
incidentto the preparation,executionand acknowledgment of thisSecurityInstrument,any deed

of trustsupplemental hereto,any securityinstrument with respectto the Property, and any
instrument of furtherassurance,and allfederal,state,county and municipal stamp taxes and

other taxes,duties,imposts, assessments and charges arisingout of or in connection with the

execution and deliveryof the Note, thisSecurityInstrument,any deed of trustsupplemental

hereto, any securityinstrument with respect to the Property or any instrument of further

assurance.

2.2 Payment of Note and Reserves.

(a) Borrower shallpromptly and punctuallypay when due allprincipaland interest,

as the rate thereof may be adjusted as provided in the Note (togetherwith any legal,title

insurance,or other expenses incurred by Lender in connection with such rate adjustment),

prepayment premium, and allothersums to become due inrespectto theNote. To the extentnot

paid in fullin advance, Borrower shallalsopay to Lender, togetherwith and in additionto the

monthly payments of principaland interestpayable under the terms of the Note, on the date set

forth therein for the making of monthly payments, untilthe Note is fullypaid, a sum, as

estimated by Lender, equal to the ground rents under ground leases of the Land for which

Borrower isthe tenantthereunder,ifany, and the taxes and special.assessmentsnext due on the

Property,plus the premiums thatwillnext become due and payable on insurancepoliciesas may
be requiredhereunder,lessallsums alreadypaid therefor,divided by the number of months to

elapse before one (1) month priorto the date when such ground rents,premiums, taxes and

specialassessments willbecome delinquent,such sums to be held by Lender to pay saidground

rents,premiums, taxes and specialassessments. Borrower shalldeliverpromptly to Lender all

billsand noticeswith respectto any of the foregoing. Such payments, hereinafterreferredto as

"Reserves",are to be held without any allowance of interestor dividend to Borrower and need

not be kept separateand apart from other funds of Lender. All payments mentioned in this

Sectionand allpayments to be made under the Note shallbe added togetherand the aggregate
amount thereof shallbe paid by Borrower each month in a singlepayment to be applied by
Lender to the following items in the order setforth: (i)saidground rents,ifany, taxes,special

assessments,fireand otherhazard insurancepremiums; (ii)interestand latecharges on the Loan;

and (iii)amortizationof theprincipalof the Loan.

(b) The Reserves shallbe applied to the payment of premiums, taxes and special
assessments as describedin subsection(a)only upon the satisfactionof the followingconditions:
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(i)no Event of Default or event that,with noticeor thepassage of time,or both,would constitute

an Event of Default,has occurred;(ii)the Reserves on depositwith Lender are sufficientto pay
the full amounts of such items; (iii)Borrower has furnished Lender with prior written

notificationthatsuch items are due and with the billsand invoicesthereforin sufficienttime to

pay the same before any penaltyor interestattachesand beforepoliciesof insurancelapse,as the

case may be; and (iv)Lender's access to the Reserves or to any additionaldepositsmade by
Borrower for premiums, taxes and specialassessments is not restrictedor constrainedin any

way. Upon assignment of thisSecurityInstrument by Lender, any Reserves on hand shallbe

turned over to the assignee and any responsibilityof the assignor with respecttheretoshall

terminate.

(c) Ifthe totalof the Reserves shallexceed the amount of payments actuallyapplied

by Lender, such excess may be creditedby Lender on subsequent payments to be made by
Borrower or,at the option of Lender, refunded to Borrower or itssuccessorsin interestas may

appear on the records of Lender. If,however, the Reserves shallnot be sufficientto pay the

sums requiredwhen the same shallbecome due and payable,upon receiptof written(including
without limitationby electronicmail) noticeby Lender, Borrower shallwithin five(5)days of

Lender's notice,but in any event before such sums are due and payable without penalty,deposit
with Lender the fullamount of any such deficiency.Ifan Event of Default occurs,Lender may
atany time apply-thebalance of theReserves againstany of the outstandingObligations.

2,3 Maintenance and Repair.

Borrower shallkeep the Property in firstclassoperatingorder,repairand conditionand

shallnot commit or permit any waste thereof. Among other things,firstclassconditionshall

includekeeping the Propertyfreeof Hazardous Materialsin accordance with Section 2.15 of this

SecurityInstrument. Borrower shallmake allrepairs,replacements,renewals, additionsand

improvements and complete and restorepromptly and in good workmanlike manner any

Improvements thatmay be constructed,damaged, partiallytaken,or destroyed thereon,and pay
when due allcostsincurredtherefor,regardlessof whether any insurance or otherproceeds,if

any, are sufficientfor the purpose. Except for tenant improvement work performed in the

ordinarycourse of Borrower's businessand not involvingstructuralcomponents of the Property
and pursuant to the terms of Permitted Leases, Borrower shallnot remove from the Land or

demolish any of the Property conveyed hereby, nor demolish or materiallyalter,or permit the

Property to be demolished or materially alteredwithout prior written consent of Lender.

Borrower shallpermit Lender or itsagentsthe opportunityto inspectthe Property,includingthe

interiorof any Improvements, at any reasonable times and subjectto the noticeprovisionsof

Tenant Leases,except inthe event of an emergency or,provided itispermittedunder the Tenant

Leases,upon, and during the continuanceof any Event of Default.
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2.4 Compliance with Laws,

Borrower shallcomply with alllaws, ordinances,regulations,covenants,conditionsand

restrictions,now or hereafter,affectingBorrower or the Property or the operationthereof,and

shallpay allfeesor charges in connectiontherewith.Except as may be shown on a lender'stitle

insurancepolicy accepted in writingby Lender, and only to the extentshown therein,Borrower

shallnot,by actor omission,permit any propertywhich isnot subjectto thisSecurityInstrument

to relyon the Property to fulfillany governmental requirement for the existenceor use of such

property;and the Property shallnot relyon any property which isnot subjectto thisSecurity
Instrument to fulfillany governmental requirement for the existenceor use of the Property.
Borrower shallnot by act or omission impair the integrityof the Land as multiple separate
subdivided zoning lotseach contiguousto allotherlots.Borrower shallnot initiateor acquiesce
inany zoning reclassificationwithout Lender's writtenconsent.

2.5 Insurance.

During the entireterm of the Loan, Borrower, atitssolecostand expense, shallkeep or

cause to be kept ineffectforBorrower and thePropertysuch policiesof insuranceas are

requiredunder the Loan Agreement.

2.6 Casualty.

(a) Borrower shallpromptly notifyLender of any losswhether covered by insurance

or not. In case of lossor damage by fireor othercasualty,Lender isauthorized(1)to settleand

adjust any claim under insurance policieswhich insure against such risks,or (2)to allow

Borrower to agree with the insurancecompany or companies on the amount to be paid in regard
to such lossand in eithercase,Lender isauthorizedto collectand receiptforany such insurance

proceeds.

(b) Lender will hold the insurance proceeds without interestand will releasethe

insurance proceeds as restorationprogresses in payment of restorationcosts,subjectto the

followingconditions:

(1) There shallbe no outstandingEvent of Default and no event shallhave

occurred and be continuing which, but for the giving of notice and passage of time, or both,
would constitutean Event of Default;

(2) At the time of the restoration,there will be Leases in place to generate
sufficientincome to cover alloperatingexpenses of thePropertyand alldebt servicepayments;

(3) Lender shallapprove the plans and specifications,which approval shall

not be unreasonably withheld,conditionedor delayed;
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(4) The size,qualityand use of the Improvements on the Land shallbe

substantiallythe same as or betterthan immediately priortothe casualty;

(5) There shallbe sufficientfunds upon depositat alltimes with Lender to

complete therestoration,as certifiedby an architectapproved by Lender;

(6) The insurance proceeds will be disbursed under such reasonable

procedures as may be establishedby Lender;

(7) The insurershallnot assertany defense againstBorrower or any Tenant

pursuantto the insurancepolicycoveringthe Improvements; and

(8) Such other conditions as would customarily be required by a local

constructionlender,or areotherwisereasonable.

Lender may apply any insuranceproceeds remaining aftercompletion of restorationto

the Obligationsor,ifthe above conditionsare not met, Lender may apply allinsuranceproceeds
tothe Obligationswithout thepayment of any Prepayment Premium (asdefinedintheNote).

2.7 Condemnation.

Borrower, immediately upon obtainingknowledge of theinstitutionof any proceeding for

thecondemnation of the Property,shallnotifyLender of the pendency thereof.Borrower hereby

assigns,transfersand sets over unto Lender all compensation, rights of action,the entire

proceeds of any award and any claim for damages for any of the Property taken or damaged
under thepower of eminent domain or by condemnation or by salein lieuthereof.In case of any
such action,Lender may, atitsoption,commence, appear in and prosecute,in itsown name, any
action or proceeding, or make any compromise or settlement,in connection with such

condemnation, takingunder thepower of eminent domain or salein lieuthereof. Subjectto the

foregoing,afterdeducting therefrom allof itsexpenses, including reasonable attorneys'and

paralegals'fees,Lender may electto apply theproceeds of the award upon or inreductionof the

Obligationswithout the payment of any Prepayment Premium, whether due or not,or hold said

proceeds without any allowance of interestand make them availableforrestorationor rebuilding
of the Property;provided, however, that in the event of a condemnation or eminent domain

proceeding in connection with a proposed widening or reconfigurationof Utah StateHighway
224 that affectsonly non-structuralsiteimprovements at the Property (such as landscape,

driveway, walkway and parking area repairs),Lender shall make the award availablefor

restorationof such improvements in accordance with the disbursement procedures setforthin

Section 1.6 provided thatallof the following conditionsare met: (a)the award islessthan or

equal to $200,000, (b)no structuraldamage has occurred to any of the buildingsand structures

on the Property, (c) the Property remains in compliance afterthe condemnation with all
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applicablezoning laws and ordihances(includingthose pertainingto parking),and (d)Borrower

requeststhatsuch proceeds be used fornon-structuralsiteimprovements requiredto be'made as

a resultof such condemnation. In the event thatLender electsto make saidproceeds availableto

reimburse Borrower for the cost of the rebuildingor restorationof the Property,such proceeds
shallbe made availablein the manner and under the conditionsthatLender may requireunder

Section 2.6 above. Ifthe proceeds are made availableby Lender to reimburse Borrower forthe

cost of said rebuildingor restoration,any surpluswhich may remain out of said award after

payment of such cost of rebuildingor restorationshallat the option of Lender be applied on

account of the Obligations or be paid to Borrower. Borrower agrees to execute such further

assignments of any compensation, award, damages, rightof actionand proceeds,as Lender may

require.

2,8 Liens and Encumbrances.

Borrower shallnot,without Lender's writtenconsent,permit the creationof any liensor

encumbrances on the Property otherthan the lienof thisSecurityInstrument and any Permitted

Exceptions, and shallpay when due allobligations,lawful claims or demands of any person

which, if unpaid, might resultin, or permit the creationof, alien or encumbrance on the

Property, whether such lien would be senior or subordinate hereto, including,but without

limitingthe generalityof the foregoing,allclaims of mechanics, materialmen, laborersand

othersfor work or labor performed, or materialsor suppliesfurnishedin connection with any
work of demolition, alteration,improvement of or construction upon the Land or the

Improvements, and Borrower willdo or cause to be done everythingnecessary so thatthe first

prioritysecuritylienof thisSecurityInstrumentshallbe fullypreserved,atthe costof Borrower,
without expense to Lender. Any lienor encumbrance on the Property createdhereaftershall

contain,or shallby virtuehereof be deemed to contain,a provisionsubordinatingsuch lienor

encumbrance to allLeases then or in the futureaffectingthe Property. Notwithstanding the

foregoing,in the event thata nonconsensual lienis filedagainstthe Property,Borrower shall

have the rightto contestsuch lienthrough appropriateproceedings conducted in good faithby
either(A) depositingwith Lender an amount equal to one hundred twenty percent(120%) of the

amount of the lien,or (B) obtainingand maintaining in effecta bond issued by a suretyin an

amount equal to the greaterof (i)the amount of a requireddepositunder clause(A) above, or (ii)
the amount requiredby the suretyor by the court in order to obtain a court order stayingthe

foreclosureof the lienpending resolutionof the dispute or releasingthe lienof record. The

proceeds of such a bond must be payable directlyto Lender and the suretyissuingsuch a bond

must be acceptableto Lender in itssolediscretion.After such a depositismade or bond issued,
Borrower shallpromptly commence the contestof the lienand continuouslypursue thatcontest

in good faithand with reasonable diligence. If the contestof the lien is unsuccessful,any

depositsor bond proceeds shallbe used to satisfythe obligationfrom which the lienhas arisen,
with any surplus refunded to Borrower. So long as Borrower satisfiesallof the foregoing
conditionsthe existenceof such contested lien shallnot increaseBorrower's or Guarantor's

personalliabilityfortherepayment of theLoan.
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2.9 Taxes and Assessments.

Borrower shallpay in fullwhen due, and in any event before any penalty or interest

attaches, all general taxes and assessments, special or supplemental taxes, special or

supplemental assessments,water charges,sewer servicecharges,and allother charges against
the Property and shall furnish to Lender officialreceiptsevidencing the payment thereof.

Notwithstanding the foregoing,Borrower, at itsown expense, may contestthe amount, validity
or application,inwhole or inpart,of any tax or othergovernmental assessment provided thatthe

following conditionsare met: (i)Borrower deliversto Lender notice of the proposed contest

prior to the date any penalty or interestattaches;(ii)the contest is promptly initiatedand

conducted in good faithwith due diligence;(iii)thereisno Event of Default outstandingother

than the Event of Default arisingfrom such penalty or interest;(iv)the contest suspends
enforcement or collectionof thetax assessment,impositionof criminalor civilpenaltiesand sale

or forfeitureof the Property and Lender willnot be subjectto any civilsuit;(v) the contestis

permitted under and is conducted in accordance with the Leases and any recorded documents

encumbering the Property;and (vi)Borrower setsaside reservesor furnishesa bond or other

securityreasonablysatisfactoryto Lender, in eithercase in an amount sufficientto pay the tax or

assessment,togetherwith allinterestand perialtiesthatmay be payable in connection therewith,
or Borrower pays the contested tax or assessment under protest. If Lender has established

Reserves for taxes and assessments under Section 2.2 of thisSecurityInstrument,no contest

under thissectionshallrelieveBorrower of itsobligationto continue funding such Reserves.

Promptly afterfinaldeterminationof thevalidityof thetax or assessment,Borrower shallpay the

same, togetherwith allapplicableinterestand penalties.

2.10 Change of Titleor Additional Financing.

-
(a) Borrower agreesthatitshallbe an Event of Default and thatLender, atitsoption,

may declare the Note (includingwithout limitation,any prepayment premium provided for

thereunder),and any otherObligationsto be forthwithdue and payable,if,without Lender's prior
writtenconsent (which may be withheld forany or no reason),any of the following shalloccur,

whether voluntarilyor involuntarilyor by operationof law: (i)Borrower shallsell,convey, assign,

transfer,dispose of or be divestedof itstitleto,convey securitytitleto the Property,mortgage,
encumber or cause to be encumbered (exceptforthe impositionof mechanics' or materialmen's

liensforwork completed in accordance herewith)the Property,in any manner or way, whether

voluntary or involuntary;or (ii)any merger, consolidation,sale,transfer,assignment, or

dissolutioninvolvingallor substantiallyallof the assetsof Borrower or any managing general

partneror managing member of the originalBorrower; or (iii)any assignment,transfer,pledge,

voluntaryor involuntarysale,or encumbrance (orany of the foregoing at one time or over any

period of time) of,except as setforthin the Loan Agreement, any of the director indirectlegal
or beneficialownership interestsof Borrower (whether partnership,stock,equity,beneficial,

profit,loss or otherwise),regardlessof the type or form of entityof Borrower; or (iv)if
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applicable,ifBorrower is a partnership,the conversion of any general partnershipinterestin

Borrower to a limitedpartnershipinterest,or inthe event of any change, removal, or resignation
of any general partner of Borrower; or (v) if applicable,if Borrower is a limited liability

company, any change, removal, addition or resignationof a managing member (or if no

managing member, any member, except as setforthinthe Loan Agreement); or (vi)the Property
be converted to or operated as a condominium or cooperativeform of ownership; or (vii)any
otherchange inthe legalor equitabletitleof the Property,or change of any ownership interestsin

Borrower or in any legalentitieswhich comprise Borrower or in the beneficialownership of the

Property,whether or not of record and whether or not forconsideration.The provisionsof the

foregoingsentence of thisSectionshallapply to each and every such furtherencumbrance, sale,

transfer,assignment, conveyance or occurrence, regardless of whether or not Lender has

consented to,or waived by itsactionor inactionitsrightshereunder with respectto,any such

previous further encumbrance, sale, transfer,assignment, conveyance or occurrence, and

irrespectiveof whether such furtherencumbrance, sale,transfer,assignment, conveyance or

occurrence isvoluntary,by reason of operationof law or isotherwisemade. In the event of any

request for the consent of Lender, Borrower shallpay to Lender an administrativefee for

processingany applicationseeking the consent of Lender, togetherwith legaland transactional

costsincurredby Lender in connectionwith thetransferunder thisSection,includingany costsof

amending the Loan Documents and of obtaininga titleinsuranceendorsement. Lender's consent

toa transferunder thisSectionshallnot be deemed to be a waiver of therighttorequireconsentto

futureor successivetransfers.

(b) In the event ownership of the Property becomes vested in a person or persons
otherthan Borrower, or in the event thatany interestin Borrower istransferredas hereinabove

stated,in eitherevent without the prior written approval of Lender or except as otherwise

permittedin the Loan Agreement, Lender may, without noticeto Borrower, forebearexercising
Lender's remedies with respect to such Event of Default and deal with such successor or

successorsin interestwith referenceto thisSecurityInstrument,and the Note and additional

notes,ifany, in the same manner as with Borrower or any otherpartiesunder any of the Loan

Documents, without in any way releasing,discharging or otherwise affectingthe liabilityof

Borrower hereunder or any otherpartiesunder any of the Loan Documents forthe Obligations.
No saleof the Property or any transferas describedabove, no forbearanceon the partof Lender,
no extensionof the time forthe payment of the Obligationsor any change in the terms thereof

consented to by Lender shallin any way whatsoever operate to release,discharge,modify,

change or affectthe originalliabilityof Borrower or any other partiesunder any of the Loan

Documents, eitherin whole or in part,nor shallthe fullforce and effectof this Security
Instrument or any of the otherLoan Documents be alteredthereby. In addition,in the event of

any transferof ownership of thePropertywithoutthepriorwrittenapprovalof Lender as aforesaid,
the transfereeshallneverthelessbe conclusivelydeemed to have assumed allof the transferor's

Obligationsunder thisSecurityInstrument,the Note and allotherLoan Documents by acquiring
the Property or such portionthereofsubjectto thisSecurityInstrument,except thatin doing so

without the prior written approval of Lender, such transfereeagrees that it assumes such
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Obligationswithout the benefitsof Section 14 of the Note regardinglimitedrecourseliabilityof

Borrower (sothatsuch transfereeshallbe fullyand personallyliablefortheObligatiorks).

(c) Borrower shallnot voluntarily,involuntarilyor by operationof law sell,assign,
transferor otherwise dispose of the Collateralor any interestthereinand shallnot otherwisedo

or permit anything to be done or occur thatcould reasonablybe expected to impair the Collateral

as securityhereunder except so long as thisSecurityInstrumentisnot in default,Borrower shall

be permittedto sellor otherwisedisposeof the Collateralwhen absolutelyworn out,inadequate,
unserviceableor unnecessary for use in the operation of the Property in the conduct of the

business of Borrower, upon replacingthe same or substitutingfor the same other Collateralat

leastequal in value to the initialvalue of thatdisposed of and in such a manner so thatsaid

Collateralshallbe subjectto the securityinterestcreatedhereby and so thatthe securityinterest

of Lender hereunder shallbe thefirstprioritysecurityinterestin saidCollateral.In the event the

Collateralissold in connection with the saleof the Real Property,Borrower shallrequire,as a

conditionof the sale,thatthe buyer specificallyagree to assume Borrower's obligationsas to the

security interestherein granted and to execute whatever agreements and filingsdeemed

necessaryby Lender to maintain itsperfectedsecurityinterestinthe Collateral.

2.11 Advances.

IfBorrower shallfailto perform any of the covenants herein or contained in any of the

otherLoan Documents, Lender may, but without obligationto do so,make advances to perform

any such covenants on itsbehalf,and allsums so advanced shallbe alien upon the Propertyand

shallbe secured by this Security Instrument. Borrower shallrepay on demand allsums so

advanced on itsbehalfwith interestattheDefaultRate,as definedintheNote, from and afterthe

time of such advance. Nothing hereincontainedshallprevent any such failureto perform on the

partof Borrower from constitutingan Event of Default.

2.12 Time isof the Essence.

Borrower agrees that TIME IS OF THE ESSENCE hereof in connection with all

Obligationsof Borrower hereinor in any otherLoan Documents.

2.13 Estoppel Certificates.

Borrower withinten (10)days afterwrittenrequestby Lender shallfurnishLender or any

proposed assigneeof Lender, a duly acknowledged writtenstatementsettingforth(i)the amount

of the Obligations,(ii)the rateof interestof the Note, (iii)the terms of payment and maturity
date of the Note, and the date installmentsof interestand/or principalwere lastpaid,(iv)either

thatno setoffsor defenses existagainstthe Obligationsor thisSecurityInstrument or any of the

otherLoan Documents, or,ifsuch setoffsor defensesare allegedto exist,the naturethereof,(v)
thatthe Note and Loan Documents have not been modified or ifmodified, giving particularsof
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such modification,(vi)except as provided in such statement,there are no defaultsor events

which with the passage of time or the giving of notice,or both,would constitutean Event of

Defaultunder any of the Loan Documents, (vii)attachinga certifiedrentrollthereto,and stating
whether or not,to the best knowledge of Borrower, any of the Tenants under the Leases are in

defaultunder the Leases,and ifany of the Tenants arein default,settingforththe specificnature

of allsuch defaults,(viii)thatthe Assignment of Rents isand continuesto be validand binding
on Borrower and enforceableagainstBorrower in accordance with itsterms, and (ix)as to any
other matters reasonably requested by Lender and reasonably related to the Leases, the

Obligations,the Propertyor thisSecurityInstrument.

2.14 Records.

Borrower agrees to keep adequate books and records of account in accordance with

generallyaccepted accounting principlesconsistentlyapplied and shallpermit Lender, and its

agents,accountants and attorneys,to visitand inspectthe Property (subjectto the rightsof

Tenants of the Property,allof whose Leases shallpermit inspectionof the demised premises

thereunder)and examine Borrower's books and records of account,and to discussBorrower's

affairs,financesand accounts with Borrower, atsuch reasonabletimes as Lender may request.

2.15 Environmental Compliance.

(a) The terms and provisions of the Environmental Agreement, including the

representationsand warrantiesand the indemnificationmade therein,are incorporatedin this

SecurityInstrument by referenceas iffullysetout. Capitalizedterms used in thisSection 2.15

thatare not defined in thisSecurityInstrument shallhave the respectivemeanings ascribedto

them by the Environmental Agreement.

(b) Except for Permitted Materials,Borrower shallnot use or permit the use (by
Lease or otherwise) of the Property for any Environmental Activity,including, without

limitation,the generation,transportation,treatment,handling,storage,or disposalof Hazardous

Materials.

(c) Borrower shallkeep and maintain the Property (orcause the Property to be kept
and maintained)incompliance with allApplicable Environmental Laws.

(d) Borrower shall,at itssolecost and expense, detainthe spread of,ameliorateand

remove from thePropertyto Lender's complete satisfactionand with allreasonabledue care,any
contamination of Hazardous Materialswhich may be discoveredin,on, around or underneath the

Property, in a safe manner, and to a safe degree, in accordance with all Applicable
Environmental Law.
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(e) Borrower shallprovide Lender with prompt writtennotice: (i)of Borrower's

obtainingknowledge of any Environmental Activity,including,without limitation,any potential
or known Release or Threatened Release of Hazardous Materialson, onto, from or under the

Property,whether from a federal,stateor otherGovernmental Agency, or otherwise;or (ii)of all

claims made or threatened by any thirdparty relatingto any loss or injuryfrom Hazardous

Materialsin,on, from, or under theProperty.

(f) Borrower shallreportany Release of Hazardous Materials in accordance with

ApplicableEnvironmental Law.

(g) Borrower shall promptly deliver copies of any documents relatingto any

governmental proceeding relatingto Hazardous Materialsand allengineeringreports,testreports
and laboratoryanalysesconcerning theHazardous MaterialsaffectingthePropertyto Lender.

(h) If any Governmental Agency requiresthe investigationof the Property and/or

ground water forthe existenceof Hazardous Materials,or Lender reasonablysuspectsor believes

that there existsthe threatof or there has been Hazardous Materials contamination of the

Property and/or ground water, Borrower, at its expense, shall promptly and thoroughly

investigatethe Property and/or the ground water for Hazardous Materialscontamination. The

professionalsretainedby Borrower and the scope and timing of any such investigationshallbe

subject to Lender's reasonable approval. In the event Borrower failsto complete an

investigationfor Hazardous Materialswhen and as requiredby thisSection,or ifan Event of

Default (oran event which but forthe passage of time or giving of noticewould constitutean

Event of Default)occurs,Lender may, in itssole,andabsolutediscretion,enterthe Land and the

Improvements and conduct the investigationat the expense of Borrower, aftergiving five (5)

days written notice to Borrower. Such investigationmay include obtaining one or more

environmental assessments of the Property prepared by a geohydrologist,an independent

engineer or other qualifiedconsultant or expert evaluating or confirming (i)whether any
Hazardous Materialsarepresentin,on,under or adjacentto theProperty and (ii)whether theuse

and operation of the Property comply with Applicable Environmental Law. Environmental

assessments may include detailed visual inspections of the Property including, without

limitation,any and allstorageareas,storagetanks,drains,dry wells and leachingareas,and the

taking of soilsamples, surfacewater samples and ground water samples, as well as such other

investigationsor analysisas are necessary or appropriatefor a complete determinationof the

compliance of the Property and the use and operationthereofwith allApplicable Environmental

Law.

(i) In the event of any change in the laws governing the assessment, existence,
releaseor removal of Hazardous Materials,such as but not limitedto the identificationof a new

hazardous substance to be included in the definitionof Hazardous Materials,which change
would leada prudent lenderto requireadditionaltestingto availitselfof any statutoryinsurance

or limited liability,Borrower shalltake all such action (including,without limitation,the
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conducting of engineering testsat the sole expense of Borrower) to confirm that,except for

PermittedMaterials,no Hazardous Materialispresenton the Property.

(j) Borrower shall permit Lender or its agents to inspect the Property at any
reasonabletime upon five.(5)days' writtennotice,except in the case of an emergency or when

Borrower or any Tenant has abandoned the Property or where thereis an Event of Default,in

which case no noticeshallbe required.

(k) Borrower hereby grants and conveys to Lender, any assignee,any prospective
bidder at any foreclosuresale and theirrespectiveofficers,directors,employees, agents and

independent contractorsan easement to enteron and upon the Land and the Improvements atany
time and from time to time while an Event of Default is outstanding or in the exerciseof

Lender's rightsunder Section 2.15 (h) or (i)for the purpose of making such itudittests,

inspections,and examinations,includingsubsurfaceexplorationand testing(collectively,"Tests

and Studies"),as Lender, in itsdiscretion,deems necessary,convenient,or proper to determine

whether the ownership, use and operation of the Property and the conduct of the activities

engaged in thereon are in compliance with thisSection 2.15. Lender, or itsdesignatedagents,
shallhave the rightto inspectand copy allof Borrower's records relatingto environmental

matters and to enter allbuildingsor facilitiesof Borrower for such purpose. Lender, or its

designated agent, may interview any or all of Borrower's agents and employees regarding
environmental matters,includingany consultantsor expertsretainedby Borrower, allof whom

aredirectedto discussenvironmental issuesfullyand openly with Lender or itsdesignatedagent
to provide such information as may be requested. The exerciseof the easement rightsgranted
hereunder shallnot constituteLender a mortgagee inpossessionwith respecttothe Property. All

of the costsand expenses incurredby Lender with respectto the Tests and Studies,including,
without limitation,audits,tests,inspections,and examination which Lender may conduct,

includingthe feesof the engineers,laboratories,and contractors,and includingthe costsof repair
of any physical injuryto the Property incidentalto the Tests and Studies,but excluding such

repairsto the extent caused by Lender or itsdesignated agents' gross negligence or willful

misconduct, shallbe paid upon demand of Lender by Borrower. Lender may, but shallnot be

requiredto,advance such costsand expenses on behalfof Borrower. All sums so advanced shall

bear interestattheDefault Rate,as definedintheNote.

(1) The easement granted hereby (i)shallbe assignable and shallbe considered

assigned to whoever holds the Obligations for so long as they hold the Obligations,(ii)is

irrevocableand may not be revoked by Borrower, and (iii)is intended to be and shallbe

construed as an interestin the Property and as an easement in gross. Itisnot intended to be a

personal rightof Lender or a mere license. Such easement shallexistand continue untilsuch

time as allObligationshave been paid and performed in fulland thisSecurityInstrument has

been releasedof record,in which event the easement shallautomaticallyterminate. A releaseof

thisSecurityInstrumentshallevidence a terminationof the easement.
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(m) Borrower acknowledges thatno adequate remedy at law existsfora violationof

the easement granted hereby and agreesthatLender shallhave the rightto enforcethe easement

granted hereby by equitablewrit or decree, including temporary and preliminary injunctive
relief.In the event Lender isrequiredto enforce itsrightshereunder Borrower shallpay allof

Lender's costs and expenses in connection therewith,includingallreasonable attorneys'and

paralegals'fees,costsand expenses incurredby Lender. IfLender isrefusedthe rightof entry
and inspectionby Borrower or any Tenant, or isotherwiseunable to enterand conduct Tests and

Studieson the Property without a breach of peace, Lender may obtain an order from a courtof

competent jurisdiction,the appointment of a receiver,or both,to enable Lender to exerciseits

rightsunder thisSection. In thatregard,the decision of Lender as to whether there existsa

Release or Threatened Release of Hazardous Materials onto the Property shallbe deemed

reasonable and conclusive as between the partieshereto. The resultsof allTests and Studies

shallbe and at alltimes remain the property of Lender and upon writtenrequestof Borrower,
Lender shallfurnishto Borrower (atBorrower's cost and expense) a copy of such Tests and

Studiesfollowing receiptof Borrower's agreement to not discloseor otherwise make available

such copiesto any otherpartyexcept as may be requiredby law.

(n) Notwithstanding the provisionsof thisSection,Lender hereby reservesthe right,
and -Borrower hereby expressly authorizesLender to make availableto any party (including
without limitationany Governmental Agency and any prospectivebidder atany foreclosuresale

of the Property),any and allinformationwhich Lender may have with respectto the Property,
whether provided by Borrower or any thirdparty or obtained as a resultof Tests and Studies,

includingwithout limitation,environmental reports,surveys and engineeringreports.Borrower

consents to Lender notifyingany party (eitheras part of a notice of sale or otherwise)of the

availabilityof any or all'of the Tests and Studies and the information contained therein.

Borrower acknowledges that Lender cannot control or otherwise assure the truthfulnessor

accuracy of the Tests and Studies,and thatthe releaseof Tests and Studiesor any information

contained thereinto prospectivebidders at any foreclosuresale of the Property may have a

materialand adverse effectupon the amount which a party may bid at such sale. Borrower

agrees thatLender shallhave no liabilitywhatsoever as a resultof deliveringany or allof the

Tests and Studiesor any informationcontainedthereinto any thirdparty,and Borrower hereby

releases,remises and foreverdischargesLender from any and allclaims,damages, or causes of

action,arisingout of,connected with or incidentalto theTestsand Studiesor theirdelivery.

2.16 ProfessionalLeasing and Management.

Borrower shallnot enterinto any new Lease with respectto the Property without the

consent of Lender, except as permittedunder Section 1.6of the Assignment of Rents. Borrower

agrees to employ experienced professionals,acceptable to Lender, to lease and manage the

Property,pursuant to a management agreement acceptable to Lender at alltimes while this

SecurityInstrument isin effect.Pursuant to thisSecurityInstrumentor any additionaldocument

requiredby Lender, any management agreement ishereby assigned to Lender and the rightsof
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the manager thereunder shallbe subordinatedto the lienof thisSecurityInstrument and such

manager shallconsent to such subordinationand assignment upon requestfrom Lender. Ifany

change of management or termination or modification of any management contract occurs

without Lender's prior writtenapproval,which approval shallnot be unreasonably withheld,
conditionedor delayed,itshallconstitutean Event of Defaulthereunder.

2.17 Special CollateralCovenants.

(a) This SecurityInstrumentconstitutesboth a realpropertydeed of trustand a "security

agreement," within the meaning of the Uniform Commercial Code of Utah, and the Property
includesboth realand personal property and'allotherrightsand interests,whether tangibleor

intangiblein nature,of Borrower in the Property. Borrower by executing and deliveringthis

SecurityInstrument has grantedto Lender, as securityforthe Obligations,a securityinterestin

the Collateral.Without in any way affectingLender's securityinterestin the Collateral,and

except as may be set forthspecificallyto the contraryin any other provisionsof thisSecurity
Instrument,itisexpresslyunderstood and agreed as follows:(i)Borrower shall,at Borrower's

expense,promptly take allactionsreasonablynecessaryto obtainallproceeds to which Borrower

is entitledin connection with the Property and which Borrower, in itsreasonable business

judgment, believesisworth pursuing,including,without limitation,the filingof any applications
or claims and the prosecution of appeals or litigation,if necessary; (ii)the deliveryof this

SecurityInstrument and the Assignment of Rents to Lender constitutesirrevocableauthorization

and directionfrom Borrower to each payor with regard to any of the CollateralthatifLender

shallsend noticeto payor requestingdirectpayment to Lender following the occurrence of an

Event of Default,the payor shallremitpayments directlyto Lender when due beginning with the

next payment due from payor afterLender's notice to payor; (iii)ifan Event of Default has

occurred,Borrower shallnotifyLender in writingof allactionstaken by Borrower pursuant to

thisSection,and of allproceeds receivedby Borrower as a resultthereofand shallremit same to

Lender; (iv)ifan Event of Default has occurred,the proceeds of any of the Collateralreceived

by Lender shallbe appliedtoward the repayment of the Obligations;and (v)effectiveupon the

occurrence of an Event of Default,Lender shallbe and isirrevocablyappointed as Borrower's

attorney-in-fact(such power of attorneybeing deemed to be coupled with an interest)to take all

such actionson behalfof Borrower thatLender deems necessaryand expedientin orderto obtain

allproceeds to which Borrower isentitledwith respectto any of the Property.

(b) Borrower warrants that (i)Borrower's (thatis,"Debtor's") name, identityor

corporatestructureand residenceor principalplace of businessand stateof registrationareas set

forthin Section 2.17(c) hereof;(ii)Borrower (thatis,"Debtor") has been using or operating
under saidname, identityor corporatestructurewithout change forthe time period setforthin

Section 2.17(c) hereof; and (iii)the location of all tangible Collateralis upon the Land.

Borrower covenants and agrees thatBorrower willfurnishLender with noticeof any change in

the mattersaddressed by clauses(i)or (iii)of thisSection 2.17(b)within thirty(30) days of the

effectivedate of any such change and Borrower hereby authorizesLender to fileany financing
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statements or other instruments deemed necessary by Lender to prevent any filedfinancing
statementfrom becoming misleading or any securityinterestgranted hereunder from losingits

perfectedstatus.

(c) The informationcontained in thisSection 2.17(c)isprovided in order thatthis

SecurityInstrument shall,to the extentpermittedby applicablelaw, be effectiveas a financing
statementfiledas a fixturefilingunder the Utah Uniform Commercial Code. The names of the

"Debtor" and the "Secured Party,"the identityor corporatestructureand residenceor principal

place of business of "Debtor," and the time period for which "Debtor" has been using or

operatingunder saidname and identityor corporatestructurewithout change, are as setforthin

Schedule 1 of Exhibit B attachedhereto and by thisreferencemade a parthereof;the mailing
address of the "Secured Party" from which informationconcerning the securityinterestmay be

obtained,and the mailing address of "Debtor," are as set forthin Schedule 2 of Exhibit B

attachedhereto;and a statementindicatingthe types,or describingthe items,of Collateralisset

forthhereinabove.

(d) BORROWER HEREBY AUTHORIZES LENDER TO FILE FINANCING

STATEMENTS COVERING THE COLLATERAL WITH ALL APPROPRIATE FILING

OFFICES.

ARTICLE THREE: DEFAULT AND REMEDIES

3.1 Events of Default.

An of the followin eventsshallconstitutean "Event of Default"hereunder:

(a) Failureto make any payment when due in accordance with the terms of the Note

or any of the otherLoan Documents.

(b) Except for Events of Default listedin the other subsectionsof thisSection 3.1,
Borrower's failureto observe or perform any of the otherterms,covenants and conditionsin the

Note, thisSecurityInstrument,the Assignment of Rents, or any otherLoan Document, and such

failurecontinuesforthirty(30)days afterthe date of writtennoticethereofto Borrower (orsuch

longerperiod of time,not to exceed sixty(60) additionaldays,as shallbe reasonably necessary
to effectcure,provided thatBorrower has promptly commenced and is diligentlyprosecuting
cure atalltimes afteroccurrence of thedefaultin question).

(c)- Except as expresslypermittedunder the provisionsof the Loan Agreement or of

Sections 2.8 or 2.10 above, any transferor encumbrance describedin the provisionsof Sections

2.8 or 2.10 above occurs withoutthepriorwrittenconsent of Lender.
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(d) An event of defaultunder, or institutionof foreclosureor other proceedings to

enforce any second mortgage or junior securityinterest,lienor encumbrance of any kind upon
theProperty.

(e) Ifthe Property shallbecome subject(i)to any tax lien,otherthan alien forlocal

real estatetaxes and assessments not due and payable (except to the extent Borrower is

contesting.thesame as permitted under Section 2.9 above), or (ii)to any judgment lien,lis

pendens,noticeof pendency, stopnoticelien,mechanic's or materialsupplier'slienor otherlien

of any naturewhatsoever (includingthose describedin Section2.8 above) and the same shallnot

be discharged of record,contestedas permitted in Section 2.8 above, or insured over to the

satisfactionof Lender by the titlecompany insuringthe lienof thisSecurityInstrument withina

periodof thirty(30)days afterthe same isfiledor recorded,and irrespectiveof whether the same

is superioror subordinatein lienor other priorityto the lienof thisSecurityInstrument and

irrespectiveof whether the same constitutesa perfectedor inchoatelienor encumbrance on the

Propertyor isonly a matterof recordor notice.

(f) If the Property shallbe taken, attached,or sequestered on execution or other

processof law in any actionagainstBorrower.

(g) The occurrence of an "Event of Default"as definedinthe Loan Agreement.

3.2 Remedies.

(a) Upon and afterany Event of Default,Lender may declarethe entireprincipalof

the Note then outstanding (ifnot then due and payable),and allaccrued and unpaid interest

thereon,allprepayment premiums payable thereunder and allother Obligationsto be due and

payable immediately, and upon any such declarationthe principalof the Note and said accrued

and unpaid interest,and premiums and other Obligations of Borrower, shallbecome and be

immediately due and payable,anything in theNote or in thisSecurityInstrumentto the contrary

notwithstanding.

(b) Upon and afterany Event of Default, Lender personally,or by itsagents or

attorneys,without regard to the adequacy of any securityforthe Obligations,may enterintoand

upon allor any part of the Land and the Improvements, with or without appointment of a

receiveror an applicationtherefor,and may exclude Borrower, itsagents and servantswholly

therefrom;and having and holding the same, may use,operate,manage and controlthe Property
and conduct the businessthereof,eitherpersonallyor by itssuperintendents,managers, agents,

servants,attorneysor receivers;and upon every such entry,Lender atthe expense of Borrower,
from time to time, eitherby purchase, repairsor constructionmay maintain and restorethe

Property,whereof itshallbecome possessed as aforesaid,may complete the constnictionof the

Improvements and inthe course of such completion may make such changes inthe contemplated

Improvements as itmay deem desirableand may insurethe same; and likewise,from time to
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time,atthe expense of Borrower, Lender may make allnecessaryor proper repairs,renewals and

replacements and such usefulalterations,additions,bettermentsand improvements theretoand

thereon as itmay deem advisable;and in every such case Lender shallhave the rightto manage
and operatethe Property and to carryon the businessthereofand exerciseallrightsand powers
of Borrower with respecttheretoeitherin the name of Borrower or otherwise as itshalldeem

best;and with or without possessionLender shallbe entitledto collectand receiveallearnings,
revenues,rents,issues,profitsand income of the Property,allof which shallfor allpurposes
constituteproperty of Lender; and afterdeducting the expenses of conducting the business

thereof and of all maintenance, repairs, renewals, replacements, alterations,additions,
bettermentsand improvements and amounts necessary to pay fortaxes,assessments,insurance

and prioror otherproper chargesupon the Property,as well asjustand reasonablecompensation
for the servicesof Lender and for allattorneys,paralegals,counsel,agents,clerks,servants,
receiversand othereimployeesby them properlyengaged and employed, Lender shall,atitssole

option,either(i)apply the monies arisingas aforesaid,first,to the payment of the principalof

theNote and the interestthereon,when and as the same shallbecome payable and second,to the

payment of any other Obligations,or (ii)hold such monies as additionalsecuritypending any
foreclosuresales.

(c) Upon and afterany Event of Default,Lender shallhave allof the remedies of a

Secured Party under the Uniform Commercial Code, includingwithout limitationthe rightand

power to sell,or otherwise dispose of the Collateral,or any partthereof,and for thatpurpose

may take immediate and exclusivepossessionof the Collateral,or any partthereof,and with or

without judicialprocess, enter upon any part of the Land or Improvements on which the

Collateral,or any part thereof,may be situatedand remove the same therefrom without being .

deemed guiltyof trespassand without liabilityfor damages thereby occasioned,or at Lender's

option Borrower shallassemble the tangibleCollateraland make itavailableto Lender at the

place and at the time designated in the demand. Lender shallbe entitledto hold, maintain,

preserveand prepare the Collateralforsale. Lender without removal may render the Collateral

unusable and dispose of the Collateralon the Land. IfLender shallproceed under thisSecurity
Instrumentto exerciseany rightsand remedies of a securedpartyunder the Uniform Commercial

Code with respectto the Collateral,Borrower agrees that: (i)whenever the notificationwith

respectto the saleor other dispositionof the Collateralisrequiredby law, such notificationof

the time and place of public sale or the date afterwhich a private sale or other intended

dispositionisto be made, shallbe deemed reasonable ifgiven in writingat leastten (10) days
beforethetime of such publicsale,or the dateafterwhich any such privatesaleor otherintended

dispositionisto be made, as the case may be; (ii)Lender may requireBorrower to assemble the

tangibleCollateraland make itavailableto Lender at a place to be designated by Lender; and

(iii)expenses of retaking,holding,preparing for sale,sellingor the likeshallincludeLender's

reasonableattorneys'and paralegals'feesand legalexpenses.
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(d) Upon and afterany Event of Default,Lender, with or without entry,personallyor

by its agents or attorneys,insofaras applicable,may, without notice to Borrower unless

specificallyrequiredby law,takeany or allof the followingactions:

(1) sellthe Property to the extentpermitted and pursuant to the procedures

provided by law, and allestate,right,titleand interest,claim and demand therein,and rightof

redemption thereof,at one or more salesas an entiretyor in parcels,at such time and place and

upon such terms and aftersuch noticethereofas may be requiredor permittedby law; or

(2) instituteproceedings for the complete or partialjudicialor nonjudicial
foreclosureof thisSecurityInstrument;or

(3) on an ex partebasis,filea motion for the appointment of a receiveror

receiversfor the Property and of allthe earnings,revenues, rents,issues,profitsand income

thereofwhich shallnot be contestedby Borrower and towhich Lender shallbe entitledas a matter

of strictrightwithout noticeand without regardto the occupancy or value of any securityforthe

Obligationsor thesolvencyof any partybound foritspayment; or

(4) take such stepsto protectand enforce itsrightswhether by action,suitor

proceeding in equity or at law for the specificperformance of any covenant, condition or

agreement in the Note, in thisSecurityInstrument,or in any otherLoan Document, or in aid of

the execution of any power herein granted, or for any foreclosurehereunder, or for the

enforcement of any other appropriatelegalor equitableremedy or otherwise as Lender shall

elect.

(e) Ifthe Obligationsare now or hereafterfurthersecured by any chattelmortgages,

pledges,contractsof guaranty,assignmentsof leaseor othersecurityinstruments,Lender may atits

optionexhausttheremedies grantedunder any of saidsecurityeitherconcurrentlyor independently,
and insuch orderas Lender may determineinitsdiscretion.In caseLender shallhave proceeded to

enforce any right,power or remedy under this Security Instrument by foreclosure,entry or

otherwiseor inthe eventLender commences advertisingof the intendedexerciseof the saleunder

power provided hereunder, and such proceeding or advertisementshallhave been withdrawn,

discontinuedor abandoned forany reason,then inevery such case(i)Borrower and Lender shallbe

restoredto theirformer positionsand rights,(ii)allrights,powers and remedies of Lender shall

continueas ifno such proceedinghad been taken,(iii)each and every Event of Defaultdeclaredor

occurringprioror subsequentto such withdrawal,discontinuanceor abandonment shallbe deemed

to be a continuingEvent of Default,and (iv)neitherthisSecurityInstrument,nor theNote, nor the

Obligations,nor any otherLoan Document shallbe or shallbe deemed to have been reinstatedor

otherwise affectedby such withdrawal,discontinuanceor abandonment; and Borrower hereby

expresslywaives the benefitof any statuteor ruleof law now provided,or which may hereafterbe

provided,which would produce a resultcontrarytoor inconflictwith thissentence.
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(f) Lender may postpone sale of all or any portion of the Property by public
announcement at such time and place of sale,and from time to time thereaftermay postpone
such saleby public announcement at the time and place fixedby the preceding postponement;
and, except as otherwise provided by any applicableprovisionof law, Lender, without further

noticeor publication,may make such saleat the time and place to which the same shallbe so

postponed.

(g) Upon the completion of any saleor salesmade by Lender under or by virtueof
thisSection,Lender, or an officerof any courtempowered to do so,shallexecute and deliverto

the accepted purchaser or purchasers a good and sufficientinstrument,or good and sufficient

instruments,conveying, assigningand transferringin fee simple allestate,right,titleand interest

in and to the Property and rightssold. Lender ishereby appointed the trueand lawful attorney
irrevocableof Borrower, in itsname and stead,to make allnecessaryconveyances, assignments,
transfersand deliveriesof the Property and rightsso sold and for that purpose Lender may
execute allnecessary instrumentsof conveyance, assignment and transfer,and may substitute

one or more persons with likepower, Borrower hereby ratifyingand confirming allthatitssaid

attorneyor such substituteor substitutesshalllawfully do by virtuehereof. This power of

attorneyshallbe deemed to be a power coupled with an interestand not subjectto revocation.

Nevertheless,Borrower, ifso requestedby Lender, shallratifyand confirm any such saleor sales

by executing and deliveringto Lender or to such purchaser or purchasersallsuch instrumentsas

may be advisable,in thejudgment of Lender, forthe purpose, and as may be designatedin such

request.Any such saleor salesmade under or by virtueof thisSectionwhether made under the

power of saleherein granted or under or by virtueof judicialproceedings or of a judgment or

decree of foreclosureand sale,shalloperateto divestallestate,right,title,interest,claim and

demand whatsoever,whether atlaw or inequity,of Borrower inand to thePropertyand rightsso

sold,and shallbe a perpetualbar both atlaw and in equityagainstBorrower and againstany and

allpersons claiming or who may claim the same, or any part thereoffrom, through or under

Borrower.

(h) In the event of any trustee'ssalemade under or by virtueof thisSection(whether
made under thepower of salehereingrantedor under or by virtueofjudicialproceedings or of a

judgment or decree of foreclosureand sale),the entireprincipalof,and intereston, the Note, if

not previouslydue and payable,and allotherObligations,shallbecome due and payable unless

such accelerationbe expresslywaived inwritingby Lender.

(i) Except as otherwiserequiredby law, the purchase money, proceeds,or availsof

any salemade under or by virtueof thisSection,togetherwith any other sums which then may
be held by Lender under the provisionsof thisSectionor otherwise,shallbe appliedby Lender

firstto payment of the expenses of such sale and of allproceedings in connection therewith,

includingreasonableattorneys'and paralegals'feesand costs,then to saidinsurancepremiums,

liens,assessments,taxesand charges includingutilitycharges with accrued interestthereon and

then to thepayment of theprincipal,interest,prepayment premiums, and allotherObligations,and
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finally,the remainder, ifany, shallbe paid to Borrower or as otherwise directedin the order or

decree of foreclosure.

(j) Upon any salemade under or by virtueof thisSection,whether made under the

power of saleherein granted or under or by virtueof judicialproceedings or of a judgment or

decree of foreclosureand sale,Lender may bid forand acquiretheProperty and in lieuof paying
cash thereformay make settlementforthe purchase priceby creditingupon the Obligationsthe

net salespriceafterdeducting therefrom the expenses of the saleand the costof the actionand

any other sums which Lender isauthorizedto deduct under thisSecurityInstrument. Lender,

upon so acquiringthe Property,shallbe entitledto hold,lease,rent,operate,manage and sellthe

same inany manner provided by applicablelaws.

(k) In the event of any such public salepursuant to the aforesaidpower of saleand

agency, Borrower shallbe deemed a Tenant holding over and shallforthwithdeliverpossession
of the Property to the purchaser or purchasers at such sale or be summarily dispossessed

accordingtoprovisionsof law applicableto Tenants holding over.

3.3 Leases.

(a) In the event Lender shallinstitutejudicialproceedingsto foreclosethe lienhereof,
and shallbe appointed as a receiveror a trusteeinpossessionof theProperty,Lender during such

time as itshallbe a receiveror mortgagee in possession of the Property pursuant to an order or

decree enteredin such judicialproceedings,shallhave, and Borrower hereby gives and grantsto

Lender, the right,power and authorityto make and enterintoLeases of the Property for such

rents and for such periods of occupancy and upon such conditions and provisions as such

receiveror trusteeinpossessionmay deem desirable,and Borrower expresslyacknowledges and

agrees thatthe term of any such Lease may extend beyond the date of any saleof the Property

pursuantto a decree rendered in such judicialproceedings;itbeing the intentionof Borrower that

while Lender is a receiveror mortgagee in possession of the Property pursuant to an order or

decree entered in such judicialproceedings, Lender shallbe deemed to be and shallbe the

attorney-in-factof Borrower forthe purpose of making and enteringintoLeases of the Property
forthe rentsand upon the terms,conditionsand provisionsdeemed desirableto Lender and with

likeeffectas if such Leases had been made by Borrower as the owner in fee simple of the

Property freeand clearof any conditionsor limitationsestablishedby thisSecurityInstrument.

The power and authorityhereby given and grantedby Borrower to Lender shallbe deemed to be

coupled with an interestand shallnot be revocableby Borrower.

(b) Lender isauthorizedto foreclosethisSecurityInstrumentor exercisethepower of

sale contained herein subjectto the rightsof any Tenants, and the failureto make any such

Tenants partiesdefendant to any such foreclosureproceedings or notifythem of any saleand to

foreclosetheirrightswillnot be,nor be assertedby Borrower tobe,a defense to any proceedings
institutedby Lender to collectthe Obligationsor to collectany deficiencyremaining unpaid after
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the foreclosuresaleof the Property. Unless otherwiseagreed by Lender in writing,allLeases of

the Propertyexecuted subsequent to the datehereof,or any partthereof,shallbe subordinateand

inferiorto the lienof thisSecurityInstrument,except thatfrom time to time Lender may execute

and record among the land recordsof thejurisdictionwhere thisSecurityInstrumentisrecorded,
subordinationstatementswith respectto such of saidLeases as Lender may designate,whereby
the Leases so designatedby Lender willbe made superiorto the lienof thisSecurityInstrument.

From and afterthe recordationof such subordinationstatements,the Leases thereinreferredto

shallbe superior to the lien of this Security Instrument and shall not be affectedby any
foreclosureor exerciseof the power of salehereof. All such Leases shallcontaina provisionto

the effectthatthe Tenant recognizes the rightof Lender to effectsuch subordinationof this

SecurityInstrumentand consentsthereto.

ARTICLE FOUR: MISCELLANEOUS

4.1 No Liabilityof Trustee.

Ifthe Trustee or anyone actingby virtueof the Trustee'spowers entersthe Real Property,the

Trustee willnot be personallyliablefor debts contractedor forliabilityor damages incurredin

the management or operationof the Real Property.The Trusteewillhave the rightto relyon any
instrument,document or signatureauthorizingor supportingany actiontaken or proposed to be

taken by the Trustee or believedby the Trustee in good faithto be genuine.The Trusteewillbe

entitledto reimbursement forexpenses actuallyincurredby theTrusteeinthe performance of the

Trustee'sdutiesand to reasonablecompensation forservicesrendered.The Borrower shall,from

time to time, pay compensation due the Trustee under thisDeed of Trust and reimburse the

Trustee for and save and hold the Trustee harmless from and againstany and allloss,cost,

liability,damage and expense whatsoever incurred by the Trustee in the performance of the

Trustee'sduties.

4.2 Retention of Money.

All money received by the Trustee must, untilused or applied,be held in trustfor the

purposes for which itwas received,but need not be segregatedin any manner from any other

money (exceptto the extentrequiredby law) and the Trusteewillhave no liabilityforintereston

any money received.

4.3 Successor Trustees

The Trustee may resignby givingnoticeof such resignationin writingto the Lender. If

the Trustee'slegalexistenceshallcease or ifthe Trustee resignsor becomes disqualifiedfrom

actinginthe executionof thisTrustor failsor refusesto exercisethe same when requestedby the

Lender so to do or ifforany reason and without cause the Lender prefersto appoint a substitute

trusteeto act insteadof the originalTrustee,.orany prior successor or substitutetrustee,the
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Lender willhave fullpower to appoint a substitutetrusteeand, ifpreferred,severalsubstitute

trusteesin succession who shallsucceed to allthe estates,rights,powers and duties of the

Trustee.

4.4 Succession Instruments

Any new Trustee appointed will,without any furtheract,deed or conveyance, become

vested with allthe estates,properties,rights,powers and trustsof the Trustee'spredecessor.

Upon the writtenrequest of the Lender or of any successor trustee,the former Trustee shall

execute and deliver an instrument transferringto such successor Trustee all the estates,

properties,rights,powers and trustsof the former Trustee,and shallduly assign,transferand

deliverany of the property and money held by the former Trustee to the successorTrustee so

appointedinthe former Trustee'splace.

4.5 Performance of Duties by Agents

The Trustee may authorizeone or more partiesto acton the Trustee'sbehalfto perform
the Trustee'sministerialfunctions,including,without limitation,the transmittaland posting of

any notices.

4.6 Taxation of Note and SecurityInstrument.

If at any time before the Obligationsare fullypaid and performed, any law be enacted

imposing upon Lender the obligationfor the payment of the whole or any part of the taxes or

assessments or charges or liensnow requiredto be paid by Borrower, or revisingor changing in

any way the laws now in forceforthe taxationof mortgages, deeds to secure debt or bonds, or

the debts secured thereby,or the manner of collectionof such taxes,so as to affectadversely
Lender or thisSecurityInstrumentor the Obligations,or the owner and holder thereof,then,and

inany such event,Borrower, withinten (10) days of demand by Lender, shallpromptly pay such

taxes or assessments,or promptly reimburse Lender therefor.Borrower's failureor refusalto

make such payment or reimbursement shallconstitutean Event of Default. Provided,however,
thatifLender determines (a)itwould be unlawful to requireBorrower to make such payment, or

(b)the making of such payment by Borrower would resultin the impositionof interestbeyond
the maximum amount permittedby law; then Lender may elect,upon sixty(60) days' noticeto

Borrower, to declare allof the Obligationsto be immediately due and payable; provided any

prepayments as a resultof such accelerationshallnot requirethe payment of any Prepayment
Premium. Borrower's failureor refusalto make such payment or reimbursement shallconstitute

an Event of Default.Anything to the contraryherein notwithstanding,Borrower shallhave no

obligationto pay any franchise,income, excess profitsor similartax leviedon Lender or on the

Obligations.,
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4.7 Waiver of Notice.

Borrower shallnot be entitledto any notices of any nature whatsoever from Lender

except with respect to matters for which this Security Instrument specificallyand expressly

provides forthe giving of noticeby Lender to Borrower, and Borrower hereby expresslywaives

the rightto receive any noticefrom Lender with respectto any matter for which thisSecurity
Instrument does not specificallyand expresslyprovide for the giving of notice by Lender to

Borrower.

4.8 Marshaling of Assets.

Borrower on itsown behalfand on behalfof itssuccessorsand assignsof any portionof

the Property,and of futurelienholderson any estateor interestof Borrower hereunder,hereby

expresslywaives allrightsto requirea marshaling of assetsby Lender or to requireLender, upon
a foreclosure,to firstresortto the sale of any portion of the Property that might have been

retainedby Borrower, or any futurelienholderwho might succeed to the titleof Borrower, or

could possiblybe retainedby any futurelienholderwho might succeed to the titleof Borrower,
before foreclosingupon and sellingany otherportionas may be conveyed by Borrower subject
tothisSecurityInstrument.

4.9 PartialRelease.

Without affectingthe liabilityof any other person for the payment of any Obligations

(includingBorrower should itconvey saidProperty)and without affectingthe priorityof the lien

hereofupon any Propertynot released,Lender may, without notice,releaseany person so liable,
extend the maturityor modify theterms of any Obligation,or grantotherindulgences,releaseor

reconvey or cause to be releasedor reconveyed at any time allor any part of the Property
describedherein,take or releaseany othersecurityor make compositions or otherarrangements
with debtors. Lender may also accept additionalsecurity,eitherconcurrently herewith or

hereafter,and sellthe same or otherwiserealizethereoneitherbefore,concurrentlywith,or after

salehereunder.

4.10 Non-Waiver.

(a) By accepting payment of any Obligation afteritsdue date or altered

performance of any Obligation,Lender shallnot waive itsrightagainstany person obligated

directlyor indirectlyhereunder or with respect to any Obligations,eitherto requireprompt

payment when due of allother Obligationsor to take remedy for failureto make such prompt

payment or fullperformance. No exerciseof any rightor remedy by Lender hereunder shall

constitutea waiver of any otherrightor remedy hereincontainedor provided atlaw or inequity.

DeedofTrust,SecurityAgreementandFixtureFiling(7/18/14)
RedstoneVillage,ParkCity,Utah
Page28
77691003.40049397-00020

01011908 Page 31 of 40 Summit County



(b) No delay or omission of Lender in the exerciseof any right,power or

remedy accruinghereunder or arisingotherwiseshallimpair any such right,power or remedy, or

be construedto be a,waiverof any Event of Defaultor acquiescencetherein.

(c) Receipt of rents,awards, and any other monies or evidences thereof,

pursuantto the provisionsof thisSecurityInstrumentand any dispositionof the same by Lender

afteroccurrence of an Event of Defaultshallnot constitutea waiver of the power of saleor right
of foreclosureby Trustee.

4.11 Protection of Security.

Should Borrower failto make any payment or to perform any covenant as herein

provided, Lender (but without obligationto do so and without notice to or demand upon
Borrower and without releasingBorrower from any Obligation)may: make or do the same inthe

manner and to such extentas Lender may deem necessaryto protectthe securityhereof,Lender

being authorizedto enterupon the Land and the Improvements for such purposes; commence,

appear in and defend any actionor proceeding purportingto affectthe securityhereof on the

rightsor powers of Lender; pay, purchase,contest,or compromise any encumbrance, charge or

lienwhich in the judgment of Lender is prioror superiorhereto and, in exercisingany such

power, incur any liabilityand expend whatever amounts in itsabsolutediscretionitmay deem

necessary therefor,includingcostof evidence of titleand reasonableattorneys'and paralegals'

feesand costs.Any expendituresinconnectionherewith shallconstitutepartof the Obligations.

4.12 Rule of Construction.

When the identityof the partieshereto or other circumstances make itappropriate,the

masculine gender includes the feminine and/or neuter,and the singularnumber includes the

plural.The headings are for informationand convenience and do not limitthe contentsof any

provision hereof. The language in allparts of this SecurityInstrument shallbe in allcases

construed simply, according to itsfairmeaning and not for or against Borrower or Lender,

regardlessof which party draftedthe particularlanguage which isbeing construed,both parties

having been representedby adequate counsel.

4.13 Severability.

If any term of this Security Instrument,or the applicationthereof to any person or

circumstances,shall,to any extent,be invalidor unenforceable,the remainder of thisSecurity

Instrument,or the applicationof such term to persons or circumstances other than those as to

which itisinvalidor unenforceable,shallnot be affectedthereby,and each term of thisSecurity

Instrumentshallbe validand enforceableto the fullestextentpermittedby law.
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4.14 Successors in Interest.

This SecurityInstrument appliesto,inuresto the benefitof,and isbinding not only on

the partieshereto,but alsoon theirheirs,executors,administrators,successorsand assigns.The

term "Lender" shallmean the holderand,owner, includingpledgees,of theNote, whether or not

named as Lender herein. Borrower hereby acknowledges Lender's rightto transferthisSecurity
Instrument and the otherLoan Documents; includingthe rightto issueparticipationinterestsin

the Obligationsto any otherperson or entity,including,without limitation,an affiliatecompany
ofLender.

4.15 Notices.

All notices,consents,approvals,statements,requests,reports,demands, instrumentsor

other communications to be made, given or furnishedpursuant under thisSecurityInstrument

(each,a "Notice")shallbe in writingand deliveredin any manner describedin Section 8.4 of the

Loan Agreement to the addresssetforththereinforthepartyintendedto receivethe same.

4.16 Modifications.

This SecurityInstrumentmay not be amended, modified or changed nor shallany waiver

of any provisionhereof be effective,except only by an instrumentin writingand signed by the

partyagainstwhom enforcement of any waiver, amendment, change, modificationor discharge
issought.

4.17 Governing Law.

This SecurityInstrument and allrightsand obligationshereunder, includingmatters of

construction,validityand performance, shallbe governed by those laws of the Stateof Utah that

areapplicableto agreements thatare negotiated,executed,deliveredand performed solelyinthe

Stateof Utah.

4.18 Security Instrument Irrevocable.

This SecurityInstrumentisirrevocableby Borrower.

4.19 Attorneys' Fees.

Borrower shallforthwithpay to Lender the amount of allattorneys'and paralegals'fees

and costsincurredby Lender as describedinthe Loan Agreement.
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4.20 Waiver of Jury Trial.

AFTER CONSULTATION WITH COUNSEL, BORROWER HEREBY KNOWINGLY,

VOLUNTARILY, AND INTENTIONALLY WAIVES TO THE EXTENT PERMITTED BY

APPLICABLE LAW, ANY RIGHT BORROWER MAY HAVE TO A TRIAL BY JURY
WITH RESPECT TO ANY LITIGATION BASED UPON THIS SECURITY INSTRUMENT,
OR ARISING OUT OF, UNDER OR IN CONNECTION WITH ANY OF THE OTHER LOAN

DOCUMENTS, OR ANY COURSE OF CONDUCT, COURSE OF DEALING, STATEMENT

(WHETHER VERBAL OR WRITTEN) OR ACTION OF BORROWER OR LENDER AND

ACKNOWLEDGES THAT THIS PROVISION IS A MATERIAL INDUCEMENT FOR
LENDER MAKING THE LOAN.

4.21 No Liabilityor Obligation on Lender or Trustee.

Nothing in this SecurityInstrument shallbe construed to impose any obligationupon
Lender or Trusteeto expend any money or to takeany otherdiscretionaryacthereinpermittedand

Lender shallnot have any liabilityor obligationforany delay or failureto take any discretionary
act. Lender nor Trusteeshallnot be requiredto see thatthisSecurityInstrumentisrecorded and
shallnot be liablefor the defaultor misconduct of any agent or attorneyappointed by itin

pursuance hereof,or for anything whatever in connection with thisSecurityInstrument,except
willfulmisconduct or grossnegligence.Lender may actupon any instrumentor paper believedby
itin good faithto be genuine and to be signed by the proper partyor parties,and shallbe fully
protectedforany actiontaken or sufferedby itinreliancethereon.

4.22 Limitation of Liability.

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

Document, Lender acknowledges and agrees thatBorrower's liabilityunder the Note and the
otherLoan Documents, except fortheEnvironmental Agreement, islimitedas expresslysetforth
intheNote, the terms of which arehereby incorporatedhereinby thisreference.Nothing herein
shall be deemed to limit the liabilityof Borrower and the other indemnitor(s) under any
Environmental Agreement, and the liabilityof any Guarantor(s) under any Guaranty
(Covenants).

4.23 Counterparts.

This SecurityInstrument may be executed in two or more counterparts,each of which
shallbe deemed an original,but all of which together shall constituteone and the same
instrument.
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4.24 After-Acquired Property.

Except for equipment leased by Borrower from unrelatedthirdparties,the lienof this

SecurityInstrument will automaticallyattach,without furtheract,to allafter-acquiredproperty
of any nature whatsoever attachedto,locatedin,on, or used in the operationof the Property,
owned by Borrower or in which Borrower has an interest,and Borrower covenants and warrants

thatitwillhave good and absolutetitleto allof the aforesaidafter-acquiredpropertyitacquires,
freeof any lienor encumbrance.

4.25 Subrogation.

Lender hereby issubrogated to the claims and liensof allpartieswhose claims or liens

aredischargedor paid with theproceeds of theObligations.

4,26 Future Advances.

This SecurityInstrumentisgiven to securenot only the existingObligationsof Borrower

to Lender, but also such futureadvances up to an additionalamount equal to twice the original

principalbalance of the Loan made within twenty (20) years from date hereof,plus interest

thereon,and any disbursements made by Lender for the payment of taxes,insuranceor other

liens on the Property encumbered by this Security Instrument, with intereston such

disbursements,which advances shallbe part of the Obligationsto the same extent as ifsuch

futureadvances were made thisdate. The totalamount of Obligationsmay increaseor decrease

from time to time. The provisionsof thisSectionshallnot be construedto imply any obligation
on Lender to make any futureadvances, itbeing the intentionof the partiesthat any future

advances shallbe solelyatthe discretionand option of Lender. Any referenceto "Loan" in this

SecurityInstrument shallbe construed to include any futureadvances made pursuant to this

Section.
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IN WITNESS WHEREOF, Borrower has caused thisSecurityInstrumentto be signed
and sealedas ofthedatefirstabove written.

BOYER SPRING CREEK, L.C.,a

Utah limitedliabilitycompany

By: The Boyer Company, L,C.,
a Utah limitedliabilitycompany
ItsManager

By: 3 /
Nam Tate b L. 6

gy
ItsM ager

STATE OF Ab )

)ss
COUNTY OF \b L,-ct ) January26, 2015

Then personallyappearedbeforeme theabove-named s\cLcob L. Cho as

Manager of The Boyer Company, L.C.,a Utah limitedliabilitycompany, a manager of said
BOYER SPRING CREEK, L.C., Utah limitedliabilitycompany, and acknowledged the

foregoinginstrumentto be Ms freeactand deed insaidcapacityand thefree
actand deed of saidBorrower.

Beforeme,

SARA BERGEN
NotaryPublicStateofUtah
My CommissionExpireson:

April4,2016 PUB
comm. Number:654881 y Co m' ion xpires: -0 -

4
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EXHIBIT A

Legal Description

The land referredto hereinisdescribedas follows:situatedin Summit County, Stateof Utah, to-

wit:

PARCEL 1:

LOTS 1,2, 3,4, 5,6, 7, 8,9, 10 AND 20, REDSTONE AMENDMENT NO. 1 SUBDIVISION,

according to the plat thereof,recorded November 25, 2003 under Entry No. 681341 of the

OfficialRecords of the County Recorder of Summit County, Utah.

LESS AND EXCEPTING THEREFROM THE FOLLOWING FOUR (4)TRACTS:

EXCEPTED TRACT A:

The parcel of land conveyed to SUMMIT COUNTY in that certainSpecial Warranty Deed

recorded January 18,2013 as Entry No. 961829, in Book 2167, atPage 6 of the OfficialRecords

of the County Recorder of Summit County, Utah, to-wit:

A part of Lot 10, Redstone Subdivision,a subdivisionlyingwithin the Northwest Quarter of

Section 19, Township 1 South, Range 4 East, Salt Lake Base and Meridian, U.S. Survey in

Summit County, Utah: Beginning at a point 82.95 feetNorth 89043'46" East along the South

Line of Newpark Boulevard from the Northwest Corner of said Lot 10 located 1943.60 feet

South 89047'32" East along the Section Line; and 1933.28 feetSouth 0012'28" West from the

Northwest Corner of saidSection 19;and running thence North 89643'46" East 123.97 feetalong
saidNorth Line; thence Southwesterly along the are of a 72.09 foot radius curve to the lefta

distanceof 51.63 feet(Center bears South 25026'22" East;CentralAngle equals 41002'03" and

Long Chord bears South 44002'36" West 50.53 feet);thence South O'22'52" East 5.00 feet;

thence South 89037'O8" West 58.93 feetto a point of curvature;thence Northwesterly along the

are of a 12.00 foot radius curve to the righta distanceof 18.89 feet (CentralAngle equals
90012'40" and Long Chord bearsNorth 45016'32" West 17.00 feet)to a pointof tangency;thence

North 0010'12" West 5.29 feetto a point of curvature;thence Northwesterly*alongthe are of a

25.00 footradiuscurve to the lefta distanceof 31.94 feet(CentralAngle equals 73oll'23" and

Long Chord bearsNorth 36045'53" West 29.81 feet)to thepointof beginning.

EXCEPTED TRACT B:

Beginning at the Northeasterly corner of Lot 4 REDSTONE AMENDMENT NO. 1

SUBDIVISION, according to the platthereof,recorded November 25, 2003 under Entry No.
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681341 of the OfficialRecords of the County Recorder of Summit County, Utah, and running
thence South 31025'02" West along the easterlylineof said Lot 4 and the extensionthereofa

distance of 109.38 feet to a point on the southerly boundary line of said REDSTONE

AMENDMENT NO. 1 SUBDIVISION (which point isalso on the southerlyboundary lineof
FOX POINT AT REDSTONE VILLAGE PHASE 11, according to the platthereof,recorded
November 19, 2004 as Entry No. 717479 of the OfficialRecords of the County Recorder of

Summit County, Utah); thence South 58041'43" East along saidsoutherlyboundary line18.911

feet;thence South 5803739" East along said southerlyboundary line25.089 feet;thence North

31025'O2" East to and along the westerlylineof Lot 5 of saidREDSTONE AMENDMENT NO.
1 SUBDIVISION a distanceof 109.32 feetto the Northwesterly corner of said Lot 5; thence

North 58034'58" West 44.00 feettothepointof beginning.

EXCEPTED TRACT C:

The AIR RIGHTS PARCELS locatedabove the top of the joistsdefiningthe ceilingfor the

COMMERCIAL SPACE and supportingthe floorforthe AIR PARCELS defined and provided
forin thatcertainRed Stone VillageAir Rights Declarationrecorded February 5,2001 as Entry
No. 581759, in Book 1352, at Page 632 of the OfficialRecords of the County Recorder of

Summit County, Utah, as amended by thatcertainFirstAmendment to Red Stone Village Air

Rights Declarationrecorded December 20, 2002 as Entry No. 642056, in Book 1498, at Page
428 of the OfficialRecords of theCounty Recorder of Summit County, Utah.

EXCEPTED TRACT D:

Units F1 through F9 (inclusive)Building "F";Units Gl through G10 (inclusive),Building "G",
and Units H1 through H13 (inclusive)Building "H", allcontained within FOX POINT AT

REDSTONE VILLAGE PHASE 11 (A Utah Condominium Project),as the same isidentifiedin

the Record of Survey Map recorded November 19, 2004 as Entry No. 717479 of the Official

Records of the County Recorder of Summit County, Utah (assaid Record of Survey Map may
have heretoforebeen amended and/or supplemented) and in the Third Amended Declarationof

Condominium for Fox Point at Redstone (A Utah Expandable Condominium Project),recorded

November 19,2004 as Entry No. 717480, in Book 1661, atPage 849 of the OfficialRecords of

the County Recorder of Summit County, Utah (as said Declarationmay have heretoforebeen

amended and/or supplemented), togetherwith the appurtenant interestin and to the project's
common areas and facilitiesmore particularlydescribed in said Record of Survey Map,
Declarationand any amendments and/orsupplements thereto.

PARCEL 2 (EASEMENT ESTATE):

The nonexclusive easements, appurtenantto PARCEL 1 describedherein,definedin and created

by thatcertainMaster Declarationof Covenants, Conditions and Restrictions,recorded February
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5, 2001 as Entry No. 581758, in Book 1352, atPage 608 of the OfficialRecords of the County
Recorder of Summit County, Utah, as amended, supplemented and/or otherwiseaffectedby that

certainFirstAmendment to Master Declaration of Covenants, Conditions and Restrictions,
recorded December 20, 2002 as Entry No. 642057, in Book 1498, at Page 437 of the Official

Records of theCounty Recorder of Summit County, Utah.

PARCEL 3 (EASEMENT ESTATE):

The easements, appurtenant to PARCEL 1 described herein,defined in and created by that

certainRed Stone Village Air Rights Declaration recorded February 5, 2001 as Entry No.

581759, in Book 1352, at Page 632 of the OfficialRecords of the County Recorder of Summit

County, Utah, as amended by thatcertainFirstAmendment to Red Stone Village Air Rights
Declarationrecorded December 20, 2002 as Entry No. 642056, in Book 1498, atPage 428 of the

OfficialRecords of the County Recorder of Summit County, Utah.

PARCEL 4 (EASEMENT ESTATE):

The easements, appurtenant to PARCEL 1 described herein,defined in and created by that

certainDevelopment and Easement Agreement recorded February 5,2001 as Entry No. 581761,

in Book 1352, at Page 664 of the OfficialRecords of the County Recorder of Summit County,
Utah.

For reference purposes only:
Tax Parcel Numbers

RS-1-1AM, RS-2-1AM, RS-3-1AM,

RS-4-1AM, RS-5-1AM, RS-6-1AM,

RS-7-1AM, RS-8-1AM, RS-9-1AM,

RS-10-1AM, RS-20-1AM
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Exhibit B

(UCC Financing Statement Information)

SCHEDULE 1

(Descriptionof "Debtor" and "Secured Party")

A. Debtor:

1. Name and Identityof Corporate Structure:Boyer Spring Creek, L.C.,a Utah

limitedliabilitycompany

2. The principalplaceof businessand chiefexecutiveofficeof Debtor islocatedin

SaltLake County, Utah

3. Debtor has been using or operatingunder saidname and identitywithout change
formore than five(5)yearsor has not operatedunder any othername or identity.

4. Stateof Registration:Utah

B. Secured Party: Unum LifeInsuranceCompany of America

SCHEDULE 2

(NoticeMailing Addresses of "Debtor" and "Secured Party")

A. The mailing addressof Debtor is:

Boyer Spring Creek, L.C.

ATTN: President

90 South 400 West, Suite200

SaltLake City,UT 84101

B. The mailing addressof Secured Partyis:

Unum LifeInsuranceCompany of America

ATTN: Investments,Mortgage and Real Estate;
Loan No. 1000011515

2211 Congress Street- C244

Portland,ME 04122-0590
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