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DEED OF TRUST WITH ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

Date Prepared: September 22, 2005

THIS DEED OF TRUST, made this Zﬂfﬁay of September, 2005, between Burton Lane Storage, L.,C., a Utah
lumited liability company (“Trustor™), with Trustor having as its address 3021 N Fairfield Rd , Layton, Utah 84041,
Founders Title Company, whose address is 920 W. Herutage Park Blvd. #120, Layton, Utah 8404 1; (*Trustee™); and
Security Financial Life [nsurance Co , whose address 1s 4000 Pine Lake Road, P O Box 82248, Lincoln, Nebraska
68501 (“Beneficiary™)

WITNESSETH:

THE TRUSTOR CONVEYS AND WARRANTS TO TRUSTEE IN TRUST, WITH POWER OF SALE,
the following described real property, situated i Davis County, state of Utah:

See attached Exhibit “A”, which is incorporated herein by this reference

Together with all right, title, and interest of Trustor in and to the land lying in the streets and roads n front
of and adjoining said property.

Together with all awards heretofore and hereafter made to the Trustor for taking by eminent domain the whole
or any part of said property or any easement therewn, including any awards for changes of grade of streets, which said
awards are hereby assigned to the Trustee, who 1s hereby authorized to collect and receive the proceeds of such awards
and to give proper recetpts and acquittances therefor, and to apply the same toward the payment of the amounts owed
to Beneficiary, notwithstanding the fact that the amount owing thereon may not then be due and payable; and the said
Trustor hereby agrees, upon request, to make, execute and deliver any and all assignments and other instruments
sufficient for the purpose of assigning said awards to the Trustee, free, clear and discharged of any encumbrances of
any kind or nature whatsoever.

AND ALSO, all the estate and interest, homestead or other claim, as well in law as in equity, whuch said
Trustor now has or may hereafter acquire in and to said property, together with all easements, hereditaments and
appurtenances thereof, including alt fixtures and articles of personal property now or at any time hereafter aitached
to or used in any way 1n connection with the use, operation and occupation of the above-described real estate (the
“Fixtures™) and any and all buildings and improvements now or hereafter erected thereon (“Improvements”). Such
fixtures, includmg but without being limited to, all screens, awnings, storm windows and doors, window shades, inlaid
floor coverings, shrubbery, trees, plants, boilers, tanks, furnaces, radiators, and all heating, lighting, plumbing, gas,
electric, ventilating, refrigerating, air-conditioning and incinerating fixtures and equipment of whatsoever kind and
nature, except household furniture not specifically enumerated hercin, are hereby declared and shall be deemed to be
fixtures as between the parties hereto, their heirs, legatees, devisees, executors, administrators, successors and assigns,
and all persons claiming by, through or under them; and also all rents, issues and profits, and all leases and documents
evidencing same and any and all deposits held as security under said leases, subject however to the right, power and
authority hereafter given to and conferred upon said Beneficiary to collect and apply such rents, issues and profits.
All of the foregoing 1s referred to collectively herein as “the Property.”

FOR THE PURPOSE OF SECURING:

1. Payment of the indebtedness evidenced by the Deed of Trust Note, of even date hereof in the
principal sum of One Million Seven Hundred Thousand and No/100ths Dollars ($1,700,000.00) made by Trustor,
payable to the order of Beneficiary at the imes, m the manner and with interest as therein set forth, and any extensions
and/or renewals or modifications thereof (herein “the Note™); (2) All other obliganons of Trustor to Beneficiary
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herenafter existing under the Note, this Deed of Trust, UCC Financing Statements, together wath any other documents
required by Beneficiary referred to collectively herein as the “Loan Documents”; (3) The payment of all sums
expended or advanced by Beneficiary under or pursuant to the terms hereof, together with interest thereon as herein
provided; (4) Any extensions or renewals of all such mndebtedness described in Paragraphs (1) through (3) above; and
(5) Any addtional loans hereafter made by the then holder of the Note secured hereby to the owner of the real estate
described herein.

TO PROTECT THE SECURITY OF THIS DEED OF TRUST, TRUSTOR AGREES'

1. MAINTENANCE. To keep the Property in good condition and repair; not to remove, demolish or
structurally alter any building thereon; 1o complete or restore promptly and 1o good and workmanlike manner any
building which may be constructed, damaged or destroyed thereon; to comply with all laws, covenants and restrictions
affecung the Property, not to commit or permit waste thereof; not o commut, suffer or permit any act upon the
Property 1n violation of law; to do all other acts which from the character or use of said property may be reasonably
necessary, the specific enumerations herein not excluding the general

Trustee, upon presentation to 1t of an affidavit signed by Beneficiary, setting forth facts showing a default by
Trustor under this numbered paragraph, is authorized to accept as true and conclusive all facts and statements therein,
and to act thereon.

2. INSURANCE. To at all times provide, maintain and keep in force the following policies of
insurance and will affirmatively provide such evidence as Beneficiary requires that all required insurance 1s in effect
and of the timely payment of premiums thereon:

{(a) Insurance against loss or damage to any Improvements on the Property by fire and any of
the risks covered by insurance of the type now known as a “ All Risk Replacement Cost Insurance with Agreed Amount
Endorsement,” mcluding but not limited to fire and extended coverage, vandalism and malicious mischief in an amount
not less than the original amount of the Note. The policies of insurance carried in accordance with this subparagraph
shall contain the “Replacement Cost Endorsement” without reduction for depreciation or co-insurance (but in no event
less than the Note amount).

{b) Boiler and machinery insurance covering pressure vessels, air tanks, boilers, machinery,
pressure piping, heating, air-conditioning and elevator equipment and escalator equipment, provided the Improvements
contain equipment of such nature

(c) Insurance from an insurance company acceptable to Beneficiary against loss or damage to
the Personal Property by fire and other risks covered by insurance of the type now known as “fire and extended
coverage”, and business interruption or loss of rental income insurance in an amount equal to at least twelve (12)
months aggregate gross scheduled rents,

(d) Comprehensive public liability insurance, excess or umbrella insurance and earthquake
mnsurance (1f required), and such other appropriate insurance, as may from tume to time be required by Beneficiary
n an amount. form and substance satisfactory to Beneficiary as against the same or other similar risks, including flood
insurance 1f applicable, by federal flood map designarion.

(e) All policies of insurance required by the terms of thus Deed of Trust shall name Beneficiary
as an additional insured and shall contain an endorsement or agreement by the msurer that any loss shall be payable
n accordance with the terms of such policy notwithstanding any act or neghgence of Trustor which might otherwise
result 1n forferture of said insurance and the further agreement of the insurer waiving all rights of set-off, counterclaim
or deductions agamst Trustor. All amounts recoverable under any policy are hereby assigned to Beneficiary and, n
the event of a loss, Trustor will give immediate notice by mail to Beneficiary, and Beneficiary may make proof of loss
if not made promptly by the Trustor, each insurance company concerned is hereby authorized and directed to make
payment for such loss to Beneficiary and Trustor jointly, and the amount collected may, at the sole option of
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Beneficiary, be used 1n any one or more of the following ways* (a) applied upon the indebtedness secured hereby,
whether or not such indebredness is then due and payable, (b) used to fulfill any of the covenants contained herein as
Beneficiary may reasonably determine, (c) used to replace or restore the Improvements or personal property fo the
conditron satisfactory to Beneficiary, or (d) released to Trustor. Trustor may not settle, adjust or compromise any
claims for loss, damage or destruction under any policy or policies of insurance without the consent of Beneficiary,
excepting claim(s) not exceeding $1,000 per occurrence, the proceeds of which are used by Trustor to restore/replace
the property tnvolved 1n the claim(s)

(H) All policies of msurance shall be 1ssued by compantes and 1n amounts in each company
satisfactory to Beneficiary, which shall be at least companies having an A M Best’s rating of “A” and a financial
category rating of VIII as shall have been approved by Beneficiary in writing. In the event such insurance 1s 1ssued
by a Lloyd’s of London affiliate, a guaranty bond in Benefictary’s favor must also be provided. All policies of
insurance shall have attached thereto standard mortgagee’s and lender’s loss payable endorsements for the benefit of
Beneficiary without contribution in form satisfactory to Beneficiary Trustor shall furmsh Beneficiary with an original
policy of all policies of required insurance. Such msurance will be evidenced by the ACORD 27 (EPI) form with
respect to casualty and rent loss insurance) and by the ACORD 25-S (COI) form (with respect to labihity msurance).
If Beneficiary consents to Trustor providing any of the required insurance through blanket policies carried by Trustor
and covering more than one location, then Trustor shall furnish Beneficiary with a certificate of insurance for each
such policy setting forth the coverage, the hmits of liability, the name of the carrier, the policy number, and the
expiration date. All such policies shall contain a provision that such policies will not be canceled or materially
amended, which term shall include any reduction in the scope or hmits of coverage, without at least thirty (30) days
prior written notice to Beneficiary In the event Trustor fails to provide, maintain, keep in, force or deliver and
furnish to Beneficiary the pohicies of insurance required by this Section, Beneficiary may procure such insurance or
single-interest insurance for such risks covering Beneficiary’s interest, and Trustor will pay all premiums thereon
promptly upon demand by Beneficiary, and until such payment 18 made by Trustor the amount of all such premiums
together with interest therein at the applicable rate in effect under the terms of the Note shall be secured by this Deed
of Trust. Trustor further agrees, upon Beneficiary’s request, to cause all bills, statements or other documents relating
to the foregoing insurance premiums to be sent or mailed directly to Beneficiary. Upon receipt of such bills, statement
or other documents, and providing Trustor has deposited sufficient funds with Beneficiary pursuant to this Paragraph
2 or Paragraph 4(d), Beneficiary shall pay such amounts as may be due thereunder out of the funds so deposited with
Beneficiary. If at any time and for any reason the funds deposited with Beneficiary are or will be insufficient to pay
such amounts as may then or subsequently be due, Beneficiary shall notify Trustor and Trustor shall immediately
deposit an amount equal to such deficiency with Beneficiary. Notwithstanding the foregoing, nothing contained herein
shall cause Beneficiary to be deemed a trustee of said funds or to be obligated to pay any amounts in excess of the
amount of funds deposited with Beneficiary pursuant to this Paragraph 2 or Paragraph 4(d) Beneficiary may
commungle said reserve with its own funds and Trustor shall be entitled to no unterest thereon.

{g) That after the happening of any casualty to the Property or any part thereof, Trustor shall
give prompt written notice thereof to Beneficiary

3. INDEMNIFICATION; OFFSET.

{a) If Beneficiary 1s made a party defendant to any litigation concerning this Deed of Trust or
the Property or any part thereof or interest theremn, or the occupancy thereof by Trustor, or 1f Beneficiary elects
voluntarily to intervene or appear in any such or similar proceeding then Trustor shall indemmfy, defend and hold
Beneficiary harmless from all hability by reason of said lingation, except for liability anising from the gross negligence
or itentional misconduct of Beneficiary, including reasonable attorneys’ fees and expenses incurred by Beneficiary
in any such litigation, whether or not any such litigation is prosecuted to judgment. If Beneficiary reasonably
commences an achion against Trustor to enforce any of the terms hereof or because of the breach by Trustor to enforce
any of the terms hereof or because of the breach by Trustor of any of the terms hereof, or for the recovery of any sum
secured hereby, Trustor shall pay to Beneficiary reasonable attorneys’ fees and expenses, and the right to such
attorneys’ fees and expenses shall be deemed to have accrued on the commencement of such action, and shall be
enforceable whether or not such action is prosecuted to judgment If Trustor breaches any term of this Deed of Trust,



BK 3883 PG 1987

Date Prepared: September 22, 2005

Beneficiary may employ an attorney or attorneys to protect its rights hereunder and in the event of such employment
following any breach by Trustor, Trustor shall pay Beneficiary reasonable attorneys fees and expenses incurred by
Beneficiary, whether or not an action is actually commenced against Trustor by reason of breach.

(b} Trustor waives any and all right to claim or recover against Beneficiary, its officers,
employees, agents and representatives, for loss of or damage to Trustor, the Trust Estate, Trustor’s property or the
property of others under  Trustor’s control from any cause to the extent such loss or damage 1s insured against or
required to be insured against by the provisions of this Deed of Trust.

(c) All sums payable by Trustor hereunder shall be paid without notice, demand, counterclaim,
set-off, deduction or defense and without abatement, suspension, deferment, diminution or reduction, and the
obligations and liabilities of Trustor hereunder shall 1n no way be released, discharged or otherwise affected (except
as expressly provided herein) by reason of; (1) any damage to or destruction of or any condemnation or similar taking
of the Property or any part thereof; (ii) any restriction or prevention of or interference with any use of the Property
or any part thereof, (ii1) any title defect or encumbrance or any eviction from the Property or any part thereof by title
paramount or otherwise; (1v) any bankruptcy, nsolvency, reorganization, composition, adjustment, dissolution,
liquidation or other like proceeding relating to Beneficiary, or any action taken with respect to this Deed of Trust by
any trustee or receiver or Beneficiary, or by any court, 1 any such proceeding; (v) any claim which Trustor has or
might have against Beneficiary, (vi1) any default or failure on the part of Beneficiary to perform or comply with any
of the terms hereof or of any other agreement with Trustor; or (vi1) any other occurrence whatsoever, whether similar
or dissimilar to the foregoing; whether or not Trustor shall have had notice of or knowledge of any of the foregoing

4 TAXES AND IMPOSITIONS.

{(a) Trustor agrees to pay, at least 10 days prior to delinquency and provide satisfactory evidence
of payment to Beneficiary, all real property taxes and assessments, general and special, and all other taxes and
assessments of any kind or nature whatsoever, including without limitation nongovernmental levies or assessments such
as maintenance charges, owner assoclation dues or charges or fees, levies or charges resulting from covenants,
conditions and restrictions affecting the Property, which are assessed or imposed upon the Property, or become due
and payable, and which create, may create or appear to create a lien upon the Property, or any part thereof, or upon
any Personal Property, equipment or other facility used in the operation or maimntenance thereof (all of which taxes,
assessments and other government charges of like nature are heremafter referred to as “Impositions™), provided,
however, that if, by law, any such Imposition 1s payable, or may at the option of the taxpayer be paid, 1n installments,
Trustor may pay the same together with any accrued interest on the unpaid balance of such hmposition 1n mnstallments
as the same become due and before any fine, penalty, interest or cost may be added thereto for the nonpayment of any
such mnstallment and interest.

(b) If at any time after the date hereof there shall be assessed or imposed (1) a tax or assessment
on the Property in lieu of or i addition to the Impositions payable by Trustor pursuant to Subparagraph (a) hereof,
or (ii) a license fee, tax or assessment upon the amount of the outstanding obligations secured hereby, then all such
taxes, assessments or fees shall be deemed to be include within the term “Impositions” as defined 1n Subparagraph (a)
hereof, and Trustor shall pay and discharge the same as herein provided with respect to the payment of Impositions
or, at the option of Beneficiary, all obligations secured hereby together wuh all accrued interest thereon, shall
immediately become due and payable Anything to the contrary heremn notwithstanding, Trustor shall have no
obligation to pay any franchise, estate, inheritance, income, excess profits or sumilar tax levied on Beneficiary.

(c) Trustor shall have the right before any delinquency occurs to contest or object to the amount
or validity of any such Imposition by appropriate legal proceedings, but this shall not be deemed or construed in any
way as relieving, modifying or extending Trustor’s covenant to pay any such Imposition at the time and in the manner
provided 1n this Paragraph 4, unless Trustor has given prior written notice to Beneficiary of Trustor’s mntent to so
contest or object to an Imposition, and unless, at Beneficiary’s sole option, (1) Trustor shall demonsirate to
Beneficiary’s satisfaction that the legal proceedings shall conclusively operate to prevent the sale of the Property, or
any part thereof, to satisfy such Imposition prior to final determination of such proceedings; or (1) Trustor shall furmish
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a good and sufficient bond or surety as requested by and satisfactory to Beneficiary; or (iit) Trustor shall have provided
a good and sufficient undertaking as may be required or permitted by law to accomplish a stay of such proceedings.

{d) In furtherance of the foregoing and anything to the contrary hereimn notwithstanding, Trustor
shall pay to Beneficiary, on the day monthly mstallments of principal and interest are payable under the Note, unul
the Note is paid mn full, an amount equal to one-twelfth of the annual Imposition reasonably estimated by Beneficiary
1o pay the installment of taxes next due on the Property and also an amount equal to one-twelfth of the annual isurance
premums, as well as all city taxes, if any, and all special assessments. Trustor further agrees to cause all bills,
statements or other documents relating to Impositions to be sent or mailed directly to Beneficiary. Upon receipt of
such bills, statements or other documents, and providing Trustor has deposited sufficient funds with Beneficiary
pursuant to this Paragraph 4, Beneficiary shall pay such amounts as may be due thereunder out of the funds so
deposited with Beneficiary. If at any time and for any reason the funds deposited with Beneficiary are or will be
msufficient to pay such amounts as may then or subsequently be due, Beneficiary shall notify Trustor and Trustor shall
immediately deposit an amount equal to such deficiency with Beneficiary. Notwithstanding the forepoing, nothing
contamed herein shali cause Beneficiary to be deemed a trustee of said funds or to be obligated to pay any amounts
in excess of the amount of funds deposited with Beneficiary pursuant to this Paragraph 4 Beneficiary shall not be
obhged to pay or allow any interest on any sums held by Benefictary pending disbursement or application hereunder,
and Beneficiary may impound or reserve for future payment of Impositions and insurance premium such portion of
such payments as are sufficient to fully pay impositions and insurance premiums, applying the balance on the principal
of or interest on the obligations secured hereby. Should Trustor fail to deposit with Beneficiary (exclusive of that
portion of said payments which has been applied by Beneficiary on the principal of or interest on the indebtedness
secured by the Loan Documents) sums sufficient to fully pay such Impositions and/or insurance premium at least thirty
(30) days before delinquency thereof, Beneficiary may, at Beneficiary’s election, but without any obligation so to do,
advance any amounts required to make up the deficiency, which advances, if any, shall be secured hereby and shall
be repayable to Beneficiary as herein elsewhere provided, or at the option of Beneficiary the latter may, without
making any advance whatever, apply any sums held by 1t upon any obligation of the Trustor secured hereby. Shouid
any default occur or exist on the part of the Trustor in the payment or performance of any of Trustor’s and/or any
guarantor’s obligations under the terms of the Loan Documents, Beneficiary may, at any tme at Beneficiary’s option,
apply any sums or amounts in its hands received pursuant to any of the Loan Documents, or as rents or imncome of the
Property or otherwise, upon any indebtedness or obligation of the Trustor secured hereby 1n such manner and order
as Beneficiary may elect. The receipt, use or application of any such sums paid by Trustor to Beneficiary hereunder
shall not be construed to affect the maturity of any indebtedness secured by this Deed of Trust or any of the nights or
powers of Beneficiary or Trustee under the terms of the Loan Document or any of the obligations of Trustor and/or
any guarantor under the Loan Documents. Beneficiary may commingle said reserve with its own funds, and Trustor
shall be entitled to no interest thereon.

(e) Trustor covenants and agrees not to suffer, permut or initiate the joint assessment of the real
and personal property, or any other procedure whereby the lien of the real property taxes and the lien of the personal
property taxes shall be assessed, levied or charged to the Property as a single lien.

5. UTILITIES To pay when due all utility charges which are incurred by Trustor for the benefit of
the Property or which may become a charge or lien aganst the Property for gas, electricity, water or sewer services
furmished to the Property and all other assessments or charges of a similar nature, whether public or private, affecting
the Property or any portion thereof, whether or not such taxes, assessments or charges are liens thereon

6. EVIDENCE OF TITLE To deliver to, pay for and mamtain with Beneficiary unti the indebtedness
secured hereby is paid in full, such evidence of title as Beneficiary may require, mncluding abstract of utle or policies
of utle insurance and any extensions or renewals thereof or supplements thereto. Notwithstanding the foregoing,
Trustor’s obligations shall be deemed nitially sausfied by Trustor’s delivery at the time of recordation of thus Deed
of Trust, of a Lender’s policy of title insurance acceptable to Beneficiary. Subsequently, Beneficiary may reasonably
require additional evidence of title as the result of subsequent acts of Trustor or subsequent events which affect the

property.
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7. DEFENSE OF TITLE. To appear in and defend any action or proceeding purporting to affect the
security hereof, the title to the Property, or the rights or powers of Beneficiary or Trustee; and should Beneficiary or
Trustee elect to appear in or defend any such action or proceeding, to pay all costs and expenses, including cost of
evidence of title and attorney’s fees in a reasonable sum incurred by Beneficiary or Trustee

8. RIGHT TO CURE. Should Trustor fail to make any payment or to do any act as herein provided,
then Beneficiary or Trustee, but without obligation so to do and upon five (5) days notice to Trustor except in
emergency circumstances when no notice will be required and without releasing Trustor from any obligation hereof,
may: Make or do the same m such manner and to such extent as either may deem necessary to protect the security
hereof, Beneficiary or Trustee being authorized to enter upon the Property for such purposes, commence, appear in
and defend any action or proceeding purporting to affect the security hereof or the rights or powers of Beneficiary or
Trustee; pay, purchase, contest, or compromise any encumbrance, charge or lien which in the judgment of either
appears to be superior hereto; and in exercising any such powers, incur any liability, expend whatever amounts in its
absolute discretion it may deem necessary therefor, including cost of evidence of title, employ counsel, and pay his
reasonable fees.

9. REIMBURSEMENT WITH INTEREST  To pay immediately and without demand all sums
expended hereunder by Beneficiary or Trustee, with mterest from date of expenditure at the applicable rate tn effect
under the Note at the time of the expenditure unti paid, and the repayment thereof shall be secured hereby.

10. LATE CHARGE. To pay Beneficiary a “late charge™ of five cents ($.05) for each One Dollar
($1.00) of each payment due hereunder or due pursuant to the aforesaid Promissory Note of even date hereof which
1s not erther received by Beneficiary or Beneficiary’s agent on or before the tenth (10th) day after any such payment
1s due. This payment shall be made to cover the extra expense involved in handling delinquent payments.

IT IS MUTUALLY AGREED THAT.,

1. CASUALTY OR CONDEMNATION LOSS Should the Property or any substantial part thereof
be taken or damaged by reason of any public improvement or condemnation proceeding, or damaged by fire, or
earthquake, or 1n any other manner, Beneficiary shall be entitted to all compensation, awards, and other payments or
relief therefor, and shall be entitled at 1ts option to commence, appear 1n and prosecute in 1ts own name, any action
or proceedings, or to make any compromise or settlement, in connection with such taking or damage but any such
compromise or settlement should require the consent of Trustor which should not be unreasonably withheld. Subject
to Section 2(e) above, all such compensation, awards, damages, rights or action and proceeds, including the proceeds
of any policies of fire and other insurance affecting said Property, are hereby assigned to Beneficiary, who may, after
deducting therefrom all of 1ts expenses, mcluding attorney’s fees, apply the same on any indebtedness secured hereby,
and any excess shall be paid to Trustor. Trustor agrees to execute such further assignments of any compensation,
award, damages, and rights of action and proceeds as Beneficiary or Trustee reasonably may require Notwithstanding
the foregoing, in the event of a partial condemnation, providing Trustor 1s not otherwise in default, Beneficiary shall
make the amount of any award or Judgment from such condemnation (less attorney’s fees and reasonable expenses
mncurred by Beneficiary) provided:

a) such condemnation occurs at least 1 year prior to the maturity of this loan, and

b) the amount of the condemnation proceeds in question does not exceed 80% of the remaining
balance of the loan, and

c) the Trustor provides a certificate (with appropriate backup by an acceptable contractor) that such
repair and restoration can be completed within 1 year, and

d) the loan 1s not in default and has not had a history of previous defaults, delinquencies or other loan
servicing problems, and



BK 3883 PG 1990

Date Prepared: September 22, 2005

¢) the condemnaton does not reduce the appraised value of the restored property to less than 133%
of the rematning principal balance, and

f) the condemnation does not (significantly} impair the Property’s income-producing potential.

If condemnation proceeds are released for repair and restoration, Trustor shall provide Beneficiary a
construction contract for such work, setting forth the cost thereof Upon architect’s progress certificates,
condemnation proceeds shall be disbursed on a monthly basis with Beneficiary always retaining sufficient funds to
complete the project.

Furthermore, with respect to insurance proceeds, notwithsianding the foregomng in the event of a total
destruction of the premises and as Beneficiary may elect, or Beneficiary may permit Trustor to use said proceeds o
repair or replace all improvements damaged or destroyed and covered by said insurance policy in which case Trustor
agrees to repair and rebuild said premises without undue delay, holding Beneficiary harmless from any claims or liens,
and Beneficiary agrees to disburse said proceeds to Trustor upon receipt of an architect’s written certification that such
repair or replacement has been completed

In case of partial destruction, mnsurance proceeds will be made available for repair and restoration of the property,
provided:

a) such destruction occurs at least | year prior to the maturnity of this loan, and

b) the amount of the insurance proceeds in question does not exceed 80% of the remaining balance
of the foan, and

¢) the Trustor provides a certificate (with appropriate backup by an acceptable contractor) that such
repair and restoration can be completed within 1 year, and

d) the loan 1s not in default and has not had a history of previous defaults, delinquencies or other loan
servicing problems, and

¢) the destruction does not (signtficantly) impair the property’s income-producing potential.

If insurance proceeds are released for repair and restoration, Trustor shall provide Beneficiary a construction contract
for such work, setting forth the cost thereof. Upon receipt of architect’s progress certificates, insurance proceeds shall
be disbursed on a monthly basis with Beneficiary always retaning sufficient funds to complete the project

12. ACTS OF TRUSTEE. At any tume and from time to time upon written request of Beneficiary,
payment of 1ts fees and presentation of this Deed of Trust and the Note for endorsement (in case of full reconveyance,
for cancellation and retention)} without affecting the liability of any person for the payment of the mdebtedness secured
hereby, and without releasing the interest of any party joiming in this Deed of Trust, Trustee may:

(a) consent to the making of any map or plat of said property;
{b) join in granting any easement or creating any restriction thereon;
(c) joimn 1n any subordination or other agreement affecting this Deed of Trust or the lien or

charge thereof; and

{d) reconvey, without warranty, all or any part of the Property. The grantee in any
reconveyance may be described as “the person or persons entitled thereto,” and the recutals therein of any matters or
facts shall be conclusive proof of the truthfulness thereof.
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13. ASSIGNMENT OF RENTS. As additional security, Trustor hereby assigns to Beneficiary, during
the continuance of these trusts, all rents, issues, royalties, and profits of the Property affected by this Deed of Trust
and of any Personal Property located thereon. Until Trustor shall default in the payment of any indebtedness secured
hereby or in the performance of any agreement hereunder, Trustor shall have the rnight to collect all such rents, 1ssues,
royalties, and profits earned prior to default as they become due and payable but not more than one month in advance.
If Trustor shall default as aferesaid, Trustor’s right to collect any of such moneys shall cease and Beneficiary shall
have the right, with or without taking possession of the Property affected hereby, to collect all rents, royalues, issues,
and profits. Failure or discontinuance of Beneficiary at any nme or from time to time to collect any such moneys shall
not in any manner affect the subsequent enforcement by Beneficiary of the right, power, and authority to collect the
same. Nothing contained herein, nor the exercise of the right by Beneficiary to collect, shall be, or be construed o
be, an affirmanon by Beneficiary of any tenancy, lease or option, nor an assumption of hiabilities under, nor a
subordination of the lien or charge on this Deed of Trust to any such tenancy, lease or option,

14 COLLECTION OF RENTS, ETC. ON DEFAULT. Upen any default by Trustor hereunder,
Beneficiary at any time without notice either in person, by agent, or by a receiver to be appointed by a court, and
without regard to the adequacy of any security for the indebtedness hereby secured, enter upon and take possession
of the Property or any part thereof, in its own name sue for or otherwise collect said rents, issues, and profits,
including those past due and unpaid, and apply the same, less costs and expenses of operation and collection, including
reasonable attorney’s fees, upon any indebtedness secured hereby, and n such order as Beneficiary may determine.

15 NON-WAIVER The entering upon and taking possession of the Property, the collection of such
rents, 1ssues, and profits, or the proceeds of fire and other insurance policies, or compensation or awards for any
taking or damage of the Property, and the application or release thereof as aforesaid, shall not cure or waive any
default or notice of default hereunder or invalidate any act done pursuant to such notice. Furthermore, the failure on
the part of Beneficiary to promptly enforce any right hereunder shall not operate as a waiver of such right and the
waiver by Beneficiary of any default shall not constitute a waiver of any other or subsequent default.

16 TIME OF ESSENCE. Time 1s of the essence hereof Upon default by Trustor n the payment of
any indebtedness secured hereby or in the performance of any agreement hereunder, all sums secured hereby shall
immediately become due and payable at the option of Beneficiary. In the event of such default, Beneficiary may
execute or cause Trustee 1o execute a written notice of default and of election to cause the Property to be sold to satisfy
the obligations hereof, and Trustee shall file such notice for record 1n each county wherein the Property or some part
or parcel thereof is situated. Beneficiary also shall deposit with Trustee the note and all documents evidencing
expenditures secured hereby

17 EXERCISE OF POWER OF SALE. After the lapse of such time as may then be required by law
followmg the recordation of said notice of default, and notice of default and notice of sale having been given as then
required by law, Trustee, without demand on Trustor, shall sell the Property on the date and at the tume and place
designated in said notice of sale, either as a whole or 1n separate parcels, and in such order as it may determine (but
subject to any statutory right of Trustor to direct the order in which such property, if consisting of several known lots
or parcels, shall be sold), at public auction to the highest bidder, the purchase price payable in lawful money of the
United States at the time of sale. The person cenducting the sale may, for any cause he deems expedient, postpone
the sale from ume to time until it shall be completed and, 11 every such case, notice of postponement shall be given
by public declaration thereof by such person at the time and place last appomnted for the sale in accordance with law.
Trustee shall execute and deliver to the purchaser 1ts Deed conveying the Property so sold, but without any covenant
of warranty, express or imphed. The recitals in the Deed of any matters of fact shall beprima facie evidence of the
truthfulness thereof. Any person, including Beneficiary, may bid at the sale. Trustee shall apply the proceeds of the
sale to payment of (1) the costs and expenses of exercising the power of sale and of the sale, including the payment
of the Trustee’s expenses and attorney’s fees, (2) cost of any evidence of title procured in connection with such sale
and revenue stamps on Trustee’s Deed, (3) all sums expended under the terms hereof, not then repaid, with accrued
interest at the Default Rate set forth in the Note from date of expenditures; (4) all other sums then secured hereby; and
(5) the remainder, 1f any, to the person or persons legally entitled thereto, or the Trustee, 1n 1ts discretion, may deposit
the balance of such proceeds with the County Clerk of the county in which the sale took place.
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18. SURRENDER OF POSSESSION. Trustor agrees to surrender possession of the hereinabove
described Trust property to the Purchaser at the aforesaid sale, immediately after such sale, n the event such
possession has not previously been surrendered by Trustor.

19. ACCELERATION Uponthe occurrence of any default hereunder, Beneficiary shall have the option
to declare all sums secured hereby immediately due and payable and foreclose this Deed of Trust it the manner
provided by law for the foreclosure of mortgages on real property and Beneficiary shall be entitled to recover in such
proceedings all costs and expenses incident thereto, including a reasonable attorneys fee 1 such amount as shall be
fixed by the court.

20. SUCCESSOR TRUSTEE. Beneficiary may appoint a successor trustee at any ttme by filing for
record (n the office of the County Recorder of each county in which the Property or some part thereof is situated, a
substitution of trustee. From the time the substitution 1s filed for record, the new trustee shall succeed to all the
powers, duties, authority and title of the trustee named herein or of any successor trustee. Each such substitution shall
be executed and acknowledged, and notice thereof shall be given and proof thereof made, in the manner provided by
law.

21. HEJRS, SUCCESSORS, ETC., DEFINITIONS This Deed of Trust shall apply to, mnure to the
benefit of, and bind all parties hereto, their heirs, legatees, devisees, admirnustrators, executors, successors and assigns.
All obligations of Trustor hereunder are joint and several The term “Beneficiary” shall mean the owner and holder,
including any pledgee, of the Note secured hereby. In thuis Deed of Trust, whenever the context so requires, the
masculine gender includes the feminine and/or neuter, and the singular number includes the plural,

22 ACCEPTANCE OF TRUST. Trustee accepts this Trust when this Deed of Trust, duly executed
and acknowledged, 1s made a public record as provided by law. Trustee 1s not obhgated to noufy any party hereto
of pending sale under any other Deed of Trust or of any action or preceeding mn which Trustor, Beneficiary, or Trustee
shall be a party, unless brought by Trustee.

23. GOVERNING LAW. This Deed of Trust shall be construed according to the laws of the state of
Utah.
24. REQUEST FOR NOTICE OF DEFAULT. The undersigned Trustor requests that a copy of any
notice of default and of any notice of sale hereunder be mailed to hun at the address hereinbefore set forth.
25. SECURITY AGREEMENT.
(a) Creation of Security Interest. Trustor hereby grants to Beneficiary a security interest in the

fixtures owned by Trustor, both tangible and intangible, and located on or at the Property, mncluding, without
limitation, replacements, substitutions, after-acquired property and any and all property of similar type or kind
hereafter located on or at the Property for the purpose of securing all obligations of Trustor contained in any of the
Loan Documents, and together with any other fixtures of any type or nature that secures obliganons of the Trustor
arising under the Loan Documents

(b) Warranties, Representations and Covenants of Trustor With respect to fixtures owned or
to be owned by Trustor, the Trustor hereby warrants, represents and covenants as follows

(D Trustor 15, and as to portions of the fixtures to be acquired after the date hereof
will be, the sole owner of the fixtures, free from any adverse lien, security interest, encumbrance or adverse claims
thereon of any kind whatsoever. Trustor will notify Beneficiary of, and will defend the fixtures agamst, ail claims
and demands of all persons at any time clanming the same or any mterest therem,

(n) Except m the ordinary course of business, Trustor will not lease, sell, convey or
n any manner transfer the fixtures without the prior written consent of Beneficiary.
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(111) The fixtures are not used or bought for personal, family, or household purposes.

{1v) The fixtures will be kept on or at the Property, and Trustor will not remove the
fixtures from the Property without the prior written consent of Beneficiary, except such portions or items of fixtures
which are consumed or worn out 1n ordinary usage, all of which shall be promptly replaced by Trustor,

(v) Trustor maintains a place of business n the State of Utah and Trustor will
immediately notify Beneficiary in writing of any change m his place of business as set forth in the beginning of thus
Deed of Trust.

{v1) Trustor authorizes Beneficiary to execute and file one or more financing statements
and renewals and amendments thereof pursuant to the Uniform Commercial Code of Utah in form satisfactory to
Benefictary, and Trustor will pay the cost of filing the same in all public offices wherever filing is deemed by
Beneficiary to be necessary or destrable.

{vi1) All covenants and obligations of Trustor contained herein relating to the Property
shall be deemed to apply to the fixtures whether or not expressly referred to herein.

(viii)  This Deed of Trust constitutes a Security Agreement as that term is used n the
Uniform Commercial Code of Utah,

26. SUBORDINATION AND APPROVAL OF 1L EASES. Beneficiary may, at its sole option, require
that any and/or all of the leases affecting the Property be made subject and subordinate to the lien of this Deed of Trust
and related security instruments. Sumilarly, Beneficiary may require that any and/or all of the leases affecting the
Property be made superior and prior to the lien of the Loan Documents. Trustor covenants that 1t will fully perform
all of his duties as Lessor under any lease pertaining to the Property [f Trustor shall default under any such lease,
it shall also constitute a default under this Trust Deed.

27. DUE ON SALE, OTHER LIENS AND OTHER SECURITY INTERESTS. Trustor covenants and
agrees whether voluntarily, constructively or otherwise by operation of law not to sell, transfer, convey, morigage,
encumber or hypothecate any part of the legal or secunity utle or ownership of the Property or any interest therein or
grant any opt:on or change the ownership or siructure of Trustor in any manner without the prior written consent of
Beneficiary Notwithstanding the foregoing, Trustor may exercise a one time right to transfer the property subject
to the following conditions

a) The Trustor shall provide Beneficiary with at least sixty (60} days written notice of the proposed
transfer.

b) Beneficiary shall be furnished all information requested by Lender as to, but not limited to, terms
of the sale, financial and experience information including credit reports on the buyer. Lender shall, in 1its sole
discretion, approve buyer as the new obligor.

c¢) After the transfer, there shall be no other encumbrance other than the lien of Beneficiary.

d) Any change 1n the management of the property must meet with beneficiary’s approval.

e) Beneficiary shall be paid an underwriting fee equal to 1.0% of the outstanding loan principal at
the tme Beneficiary’s approval is requested, Said fee shall be refunded to Trustor if approval is denied less

Beneficiary’s out of pocket expenses.

f) All of Benefictary’s actual expenses shall be paid in full upon demand including without limitation
all credit and related reports, other due diligence and all attorneys fees.
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Notwithstanding the foregoing, and so long as control of existing borrowing entity has not changed and existing
guarantors have not changed, a sale or transfer to family members or trust for estate planmng purposes shall require
prior written approval by Beneficiary and this may not be considered a sale for purposes of this paragraph 27. As
such, Beneficiary shall charge reasonable underwriting fees and Trustor shall be required to pay for a date-down
endorsement to the title policy, loan documentation, reasonable attorney’s fees and any other reasonable cost or
expense associated with such sale or transfer Any violation of this provision shall be deemed a default hereunder and
shall entitle Beneficiary to accelerate the loan.

Trustor agrees that upon any default by Trustor under this Deed of Trust and following the acceleration of
maturity as herein provided, a tender of payment in the amount necessary to satisfy the entire indebtedness secured
hereby, made at any ume prior to such sale shall constitute an evasion of the payment terms hereunder, shall be
deemed to be a voluntary prepayment and such payment, to the extent permitted by law, will therefore include the
premium required under the prepayment privilege, if any, contained m the Note secured hereby, or if at that time there
be no such prepayment privilege, then such payment, to the extent permitted by law, will include a premium for such
prepayment as provided in the Note Truster hereby covenants that no lien of any mechanics or materialmen has
attached, or may validly attach, to the Property or any part thereof, that Trustor will pay all sums which if not paid
may result in the acquisition or creation of a lien prior to or of equal priority with or junior to the lien of this Deed
of Trust, or which may result in conferring upon a tenant of any part of the Property a night to recovery such sums
as prepaid rent or as a credit or offset against any future rental obligation; that Trustor will not use the Property for
any purpose which violates any federal or state law, governmental regulation or local ordinance; and, that Trustor will
not grant any other lien or security interest on any part of the Property or Personal Property without full disclosure
to and prior written consent by Beneficiary. Trustor will require Trustor’s Tenant to operate the Property at all times
as a medical office facility and Trustor shall not acquire any equipment essential to the operation of the property or
fixtures covered by this Deed of Trust subject to any security interest or other charge or lien having priority over the
lien or security mterest granted under this Deed of Trust.

28. EVENTS OF DEFAULT. Any of the following shall constitute a “default” hereunder.

(a) The failure to pay in full, when due, any payment requured hereunder or under the Note or
any other agreement securing the Note within ten (10) days after the due date thereof or expiration of any grace period
specified in the Note;

(b) The filing of any petition or the commencement of any case or proceeding by Trustor or
any endorser or guarantor of the Note under any proviston or chapter of the Federal Bankruptcy Act, the Federal
Bankruptcy Code, or any other federal or state law relating to insolvency, bankruptcy, or reorgamization, or an
adjudication that Trustor or any such guarantor or endorser is insolvent or bankrupt; or the entry of an order for relief
under the Federal Bankruptcy Code with respect to Trustor or any such guarantor or endorser,

(c) The filing of any such petition or the commencement of any such case or proceeding against
Trustor or against any endorser or guarantor, unless such petition and the case or proceeding mitiated thereby are
dismissed within thirty (30) days from the date of such filing, the filing of an answer by Trustor or such endorser or
guarantor admitting the alleganons of any such petition; or the appointment of or the taking of possession by a
custodian, trustee or receiver for all or any asseis of Trustor or any such endorser or guarantor, unless such
appointment is vacated or dismissed or such possession 1s terminated within thirty (30) days from the date of such
appointment or commencement of such possession, but not later than five (5) days before the proposed sale of any
assets of Trustor or any such endorser or guarantor by such custodian, trustee, or receiver, other than in the ordinary
course of the business of Trustor or such endorser or guarantor;

{d) The msolvency of Trustor or of any guarantor or endorser of the Note; or the execution by
Trustor or any such guarantor or endorser of an assignment for the benetit of creditors; or the convening by Trustor
or any such guarantor or endorser of a meeting of tus creditors, or any class thereof, for the purposes of effecting a
moratorium upen or extension or composition of his debts; or 1f Trustor or any such guarantor or endorser is generally
not paying his debts as they mature;
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(e The admussion in writing by Trustor or any endorser or guarantor of the Note that 1t 1s
unable to pay his debts as they mature or that 1t 15 generally not paying his debts as they mature;

(f) The liquidation, termination, or dissolution of any guarantor or endorser of the Note who
are corporations, partnersiups, or jomnt ventures under the laws of the state under which such entities are organized
resulting 1n a conclusion by Beneficiary 1n 1ts reasonable discretion that it is insecure as a result thereof,

(g} The falsity or nusleading nature of any representation or warranty contained heren or any
representation to Beneficiary concerning the financial condition or credit standing of either Trustor or any thurd party
obligated to Beneficiary under any agreement guaranteeing performance of any of the obligations of Trustor referred
to heremn, or the determnation of Beneficiary of a threat to 1ts security by reason of a material adverse change in the
financal condition or credit standing of either Trustor or of any such third party;

{(h) The failure of Trustor to make any deposit of funds required hereunder within the time
period provided herein, or in the absence of such a provision, within fifteen (15) days after written demand therefor
from Beneficiary;

)] The existence of any encroachment which has occurred without the approval of Beneficiary
and which 1s not removed or corrected within thirty (30) days after written notice to Trustor of the existence thereof;

)] The filing of any claim or lien against the Property, any improvements thereon or any part
thereof, or any mnterest or right made appurtenant thereto and the continued maintenance of said claim of lien for a
period of thirty (30) days without discharge or satisfaction thereof or provision therefor satisfactory to Beneficiary in
accordance with the terms hereof, including the posting of a bond or indemmification sausfactory 1o Beneficiary or the
demonstration to Beneficiary’s reasonable sanisfaction of Trustor’s ability to discharge or satisfy said claim or notice;

(k) The obtaiming by any person of an order or decree in any court of competent jurisdiction
enjoining the construcnion or development of any improvements, which proceedings are not discontunued and such
decree 1s not vacated within thirty (30) days after the granting thereof;

0 The demolinion, destruction or substantial damage of the Property so that in Beneficiary’s
reasonable judgment 1t cannot be restored or rebuilt with available funds to a profitable condition within a reasonable
tume;

(m) The failure of the Trustor within thirty (30) days after written notice from Beneficiary to
fully perform any and all covenants and agreements hereunder or under the Note, or the occurrence of a default
hereunder or under the Note or any tnstrument given o secure or guaranty the Note, or under any other indebtedness
1n favor of or owned by Beneficiary, irrespective of whether Beneficiary elects pursuant to a provision thereunder to
declare the entire unpaid principal sum together with all nterest thereon plus any other sums due thereunder
immediately due and payable, provided that if a failure to fully perform or an occurrence of a default 1s specifically
covered elsewhere herein, 1n the Note or in any other instrument or loan document, the provisions of this Subparagraph
(m) shall not be applicable 1n such a situation and the requirement of notice and/or period to cure, if any, set forth in
such other reference shall control.

(n) The sale, lease (except in the ordinary course of operating the Property), exchange,
conveyance, transfer, mortgage, assignment, pledge or encumbrance, either voluntarily or involuntarily, or the
agreement 1o do so, without the prior written consent of the Beneficiary being first obtained, other than easements not
adversely affecting the value of the Property and leases to the extent otherwise permitted hereunder, or the levy,
attachment or seizure pursuant to court order (“Order”} of the right, title or interest of Trustor or of any successor
1o Trustor, in and to the Trust Property

(0) The failure of Trustor to comply with Environmental Requirements as this term 1s defined
in Paragraph 32

12
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(p) A default 1n any other obligation of Trustor to Beneficiary.

29. Remedies Upon Default At any time after a default hereunder and after Beneficiary has given
Trustor such notice of default as may be required under the applicable subparagraph of Paragraph 28 above,
Beneficiary may {1f it has not already done so pursuant hereto or to the Note), at its option, and without further notice
or demand, declare all indebtedness secured hereby mmmediately due and payable, and irrespective of whether
Beneficiary exercises such option, and regardless of: (1) Beneficiary’s delay in exercising such option; (11) Beneficiary’s
fallure to exercise such option on the occasion of any prior default or abandonment; or (1n) the adequacy of
Beneficiary’s security, it may, at its option and in 1ts sole discretion, without any additional notice or demand to or
upon Trustor, do one or more of the following:

(a) Beneficiary may in person or by agent or by the appointment of a receiver enter upon, take
possession of, manage and operate the Property or any part thereof; make repairs and alterations, and do any acts
which Beneficiary deems proper to protect the security hereof or to operate or maintain the Property; and either with
or without taking possession, 1n its own name, sue for or otherwise collect and receive rents, 1ssues, and profus,
including those past due and unpaid, and apply the same, less costs and expenses of operation and collection, including
reasonable attorneys’ fees, upon any indebtedness secured hereby, and in such order as Beneficiary may determine.
Without himiting the generality of the foregoing, Beneficiary may make, modify, enforce, cancel or accept surrender
of any Lease, remove and evict any Lessee, increase or decrease Rents under any Lease, appear in and defend any
action or proceeding purporting 1o affect the Property, and perform and discharge each and every obligation, covenant
and agreement of Trustor contained in any Lease Upon request of Beneficiary, Trustor shall assemble and make
available to Benefictary at the Property, any of the Personal Property or fixtures which has been removed therefrom,
The entering upon and taking possession of the Property, the collection of any rents, 1ssues and profits and the
application thereot as aforesaid, shall not cure or waive any default theretofore or thereafter occurring, or affect any
notice of default hereunder or invalidate any act done pursuant to any such notice Beneficiary or Beneficiary's agent
shall have access to the books and records used in the operation and maintenance of the Property and shall be liable
to account only for those rents actually received. Beneficiary shall not be liable to Trustor, anyone claiming under
or through Trustor or anyone having an interest in the Property by reason of anything done or left undone by
Beneficiary. Nothing contained in this paragraph shall require Beneficiary to incur any expense or do any act. [f the
rents of the Property are not sufficient to meet the costs of taking control of and managing the Property and collecting
the rents, any funds expended by Beneficiary for such purposes shall become indebtedness of Trustor to Beneficiary
secured by this Trust Deed Such amounts, together with interest and attorneys’ fees if applicable as provided herein
shall be immediately due and payable Notwithstanding Beneficiary’s continuance in possession or receipt and
application of rents, 1ssues, or profits, Beneficiary shall be entitled 1o exercise every right provided for in this Trust
Deed or by law upon or after the occurrence of a default, including the right to exercise the power of sale. Any of
the actions referred to in this paragraph may be taken by Beneficiary at such tume as Beneficiary 1s so entitled, without
regard to the adequacy of any security for the indebtedness hereby secured,

(b) Beneficiary shall, without regard to the adequacy of any security for the indebtedness hereby
secured, be entitled to the appointment of a recever by any court having jurisdiction, without notice, to take possession
of and protect the Property, and operates the same and collect the rents, issues and profits therefrom.

{c) Beneficiary may bring an action in any court of competent jurisdiction to foreclose this Trust
Deed or to enforce any of the covenants hereof, If this Trust Deed 1s foreclosed by judicial proceedings, the
Beneficiary shall be entitled to a judgment which shall provide that if the foreclosure sale proceeds are insufficient to
satisfy the judgment, execution may 1ssue for any amount by which the unpaid balance of the obligations secured by
this Trust Deed exceeds the net sale proceeds payable to Beneficiary. Beneficiary shall be entitled to possession of
the property durig any period of redemption

(d) Beneficiary may elect to cause the Property or any part thereof to be sold pursuant to the
power of sale granted herein in accordance with the laws of the State of Utah:

13
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(0 Benefictary may proceed as 1f all of the Property were real property, in accordance
with Subparagraph (1v) below, or Beneficiary may elect to treat any of the Property which consists of a right in action
or which 15 property that can be severed from the Property without causing structural damage thereto as if the same
were personal property, and dispose of the same 1n accordance with Subparagraph (11i) below, separate and apart from
the sale of real property, the remainder of the Property being treated as real property.

(in) Beneficiary may cause any such sale or other disposition to be conducted
immediately following the expiration of any grace period, 1f any, herein provided (or immediately upon the expiration
of any redemption period required by law} or Beneficiary may delay any such sale or other disposition for such period
of time as Beneficiary deems to be 1n 1ts best interest. Should Beneficiary desire that more than one such sale or other
disposition be conducted, Beneficiary may at its option, cause the same to be conducted simultaneously, or successively
on the same day, or at such different days or times and in such order as Beneficiary may deem to be in its best interest.

{(1i1) Should Beneficiary elect to cause any of the Property to be disposed of as personal
property as permitted by Subparagraph (i) above, it may dispose of any part thereof 1n any manner now or hereafter
permiited by the Utah Uniform Commercial Code or in accordance with any other remedy provided by law. Both
Trustor and Beneficiary shall be ehigible to Purchase any part or all of the Property at any such disposition. Any such
disposition may be either public or private as Beneficiary may so elect, subject to the provisions of the Utah Umform
Commercial Code. Beneficiary shall give Trustor at least ten {10} days prior written notice of the time and place of
any public sale or other disposition of such property or of the time at or after which any private sale or any other
intended disposition is 10 be made, and if such notice is sent to Trustor it shall constitute reasonable notice to Trustor.

(1v) Should Beneficiary elect to sell any part of the Property which 1s real property or
which Beneficiary has elected to treat as real property, upon such election Beneficiary or Trustee shall give such notice
of default and election to sell as may then be required by law. Thereafter, upon the expiration of such time and the
grving of such notice of sale as may then be required by law, Trustee, at the tume and place specified by the notice of
sale, shall sell such Property or any portion thereof specified by Beneficiary, at public auction to the highest bidder
for cash i lawtul money of the Umited States. Trustee may, and upon request of Beneficiary, shall, from time to time,
postpone the sale by public announcement thereof at the time and place noticed therefor If the Property consists of
several lots of parcels, Beneficiary may designate the order in which such lots or parcels shall be offered for sale or
sold Any person, including Trustor, or Beneficiary, but not the Trustee, may purchase at the sate. Upon any sale
Trustee shall execute and deliver to the purchaser or purchasers a deed or deeds conveying the property so sold, but
without any covenant or warranty whatsoever, express or implied, whereupon such purchaser or purchasers shall be
let into immediate possession.

(v) In the event of a sale or other dispostion of any such property, or any part thereof,
and the execution of deed or other conveyance, pursuant thereto, the recitals therein of facts, such as a default, the
giving of notice of default and notice of sale, demand that such sale should be made, postponement of sale, terms of
sale, sale, purchaser, payment of purchase money, and any other fact affecting the regularity or validity of such sale
or disposition, shall be prima facie evidence of the truth of such facts.

(v1) Beneficiary and/or Trustee shall apply the proceeds of any sale or disposition
hereunder to payment as previously provided heremn, except 1n such other order as may be required to comply with
applicable Utah law

{e) The remedies listed herein are 1llustrative only and Beneficiary shall also have any and all
other rights in law or equuy, whatever they may be.

No remedy herem provided shall be exclusive of any other remedy which now exists or which may hereafter exist by
law Every power or remedy hereby given to Trustee or Beneficiary or to which either of them may be otherwise
entitled, may be exercised from time to ime and as often as may be deemed expedient by them, and either of them
may pursue inconsistent remedies If Beneficiary holds any additional security for any obliganion secured hereby, it
may enforce the same at its option, either before, contemporaneously with or after the sale 18 made hereunder, and
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on any default, Beneficiary may, at its option, offset against any indebtedness owing by 1t to Trustor, the whole or any
part of the indebtedness secured hereby, and Beneficiary 1s hereby authorized and empowered at 1t option, without any
obligation so to do, and without affecting the obligation hereof, to apply toward the payment of any indebtedness of
Trustor to Beneficiary, any and all sums of money of Trustor which Beneficiary may have in 1ts possession or under
1ts control including without limitation, any savings account, deposit, mvestment certificate, escrow, trust funds or
amounts held by Beneficiary. Trustor for itself and all who may claim through or under 1t hereby waives, to the extent
permitted by faw, any and all right (a) to have the Property or any portion thereof or any other property securing
Trustor’s obligations under the Reimbursement Agreement marshaled upon any foreclosure of the lien thereof or of
any other instruments, documents or agreements securing repayment of Trustor’s obligations under the Note or
otherwise and agrees that any court having jurisdiction to foreclose such lien may order the Property and such other
property sold as an entirety; {b) to direct the order of the sale of the Property or any other property securing Trustor’s
obligations under the Note or otherwise and agrees that Beneficiary may exhaust the security given for such obligations
n any order; and (c) relating to procedural or substantive limitations on the recovery of any deficiency, including,
without limitation, any requirement that Beneficiary or Trustee establish a deficiency i connection with the
indebtedness secured hereby prior to the time that all of the security given for payment of amounts due has been
exhausted.

30 PERIODIC FINANCIAL STATEMENTS. Trustor covenants and agrees to supply the Beneficiary
annually, within thirty (30) days and upon request by Beneficiary updated financial statements of Borrower and upon
the Property. Trustor’s failure to supply any such statements or tax returns within thurty (30) days after Beneficiary’s
written request therefor shall constitute an event of default hereunder.

Beneficiary and its designated agent shall have the right to inspect Trustor’s books and records with respect
to the Property at all reasonabte times. Trustor warrants that it is managing the property [f the Property shall be
operated under a management agreement, however, such management agreement shall be satisfactory in form and
substance o Beneficiary, with a property management company acceptable to Beneficiary. The management
agreement shall be assigned 10 Beneficiary as additional secunity for the Note, The management contract shall be
termnable at Lender’s opnion 1n the event of a default upon the Note. The management company may be a wholly-
owned subsidiary of the Trustor.

31 NO SECONDARY FINANCING. Unless approved in writing by Beneficiary in Beneficiary’s sole
and absolute discretion, Trustor covenants that 1t will not create or permit to be created or filed against the Property
any mortgage lien or other hien or liens inferior or superior to the lien of this Deed of Trust

32. ENVIRONMENTAL PROVISIONS.

(a) For the purposes of this Trust Deed and the Loan Documents following terms shall have
the following meanings: (i) the term ‘Hazardous Material’ shall mean and include any material or substance that,
whether by 1ts nature or use, 1s now or hereafter defined as a hazardous waste, hazardous substance, poliutant or
contamunant under any Environmental Requirement, or which 1s toxic, explosive, corrosive, flammable, infectious,
radioactive, carciogenic, mutagenic or otherwise hazardous and which is or contains petroleum, gasoline, diesel fuel,
or another petroleum hydrocarbon product, (1) the ‘Environmental Requirements’ or ‘Environmental Requirement’
shall collectively mean all present and future laws, statutes, ordinances, rules, regulations, orders, codes, licenses,
permuts, decrees, judgments, directives or the equivalent of or by any Governmental Authority and relating to or
imposing liabihity or standards of conduct concerning Hazardous Material or addressing the protection of the
environment or human health, and (111} the term ‘Governmental Authority’ shall mean the Federal government, or any
state or other political subdivision thereof, or any agency, court or body of the Federal government, any state or other
political subdivision thereof, exercising executive, legislative, judicial, regulatory or administrative functions

(b) Trustor hereby represents and warrants 1n addition to the warranties and represexntations
made by Trustor in Borrower’s Environmental Indemmty Agreement to the Beneficiary that to the best of Trustor’s
knowledge after diligent inquiry: (1) except for Hazardous Materials that may be utihized by Trustor in Trustor’s use
of the Property in accordance with all applicable Environmental Requirements as covenanted by Trustor in sub
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paragraph (c) of this paragraph 32 or as may be disclosed by Exlubit “B” to Borrower’s Environmental Indemnity
Agreement, no Hazardous Matenal 1s currently located at, on, 1n, under or about the Property, {ii) no releasing,
emitting, discharging, leaching, dumping or disposing of Any Hazardous Material from the Property onto any other
property or from any other property onto or into the Property occurred or is occurring in violation of any
Environmental Requirement, (11i) no notice of violation, lien, complaint, suit, order or other notice with respect to the
Property is presently outstanding under any Environmental Requirement, and {1v) the Property and the operation
thereof are in full compliance with all Environmental Requirements.

{c) Trustor shall comply, and shall cause all tenants or other occupants of the Trust property
to comply, 1n all respects with all Environmental Requirements, and will not generate, store, handle, process, dispose
of or otherwise use, and will not permit any tenant or other occupant of the Property to generate, store, handle,
process, dispose of or otherwise use, Hazardous Materials at, in on or about the Property in a manner that could lead
or potentially lead to the imposition on Trustor, the Beneficiary or the Property of any hability or lien of any nature
whatsoever under any Environmental Requirement, Trustor shall notify the Beneficiary promptly m the event of any
spill or other release of any Hazardous Material at, 1n, on, under or about the Property which is required to be reported
to a Governmental Authority under any Environmental Requirement, wilt promptly forward to the Beneficiary copies
of any notices received by Trustor relating to alleged violations of any Environmental Requirement and will promptly
pay when due any fine or assessment against the Benefictary, Trustor or the Property relating to any Environmental
Requirement. If at any time 1t 1s determined that the operation or use of the Property violates any applicable
Environmental Requirement or that there are Hazardous Materials located at, 1, on, under or about the Property
violates any applicable Environmental Requirement or that there are Hazardous Materials located at, in, on, under or
about the Property which, under any Environmental Requirement, require special handling in collection, storage,
treatment or disposal, or any other form of cleanup or corrective action, Trustor shall, within thirty (30) days after
recept of notice thereof from any Governmental Authority or from the Beneficiary, take, at Trustor’s sole cost and
expense, such actions as may be necessary to fully comply in all respects with all Eavironmental Requirements,
provided, however, completed within such thirty (30) day period, that 1f such compliance cannot reasonably be Trustor
shall commence such necessary action within such thirty (30) day period and shall thereafter diligently and
expeditiously proceed to fully comply 1n all respects and 1n a timely fashion with all Environmental Requirements.

(d) If, prior to the payment of all amounts ¢ue under the Loan having been paid in full, Trustor
fails to timely take, or to diligently and expeditiously proceed to complete 1n a umely fashion, any such action
described 1 clause (c) above, the Beneficiary may, i its sole and absolute discretion, make advances or payments
toward the performance or satisfaction of the same, but shall in no event be under any obligation to do so  All sums
so advanced or paid by the Beneficiary (including, without hmitation, counsel and consultant fees and expenses,
investigation and laboratory fees and expenses, and fines or other penalty payments) and all sums advanced or paid
in connection with any judicial or administrative investigation or proceeding relating thereto, will immediately, upon
demand, become due and payable from Trustor and shall bear interest at the Default Rate set forth 1 the Deed of Trust
Note from the date any such sums are so advanced or paid by the Beneficiary until the date any such sums are repaid
by Trustor to the Beneficiary. Trustor will execute and deliver, promptly upon request, such instruments as the
Beneficiary may deem useful or necessary to permit the Beneficiary to take any such action, and such additicnal notes,
deeds of trust and mortgages, as the Beneficiary may require to secure all sums so advanced or paid by the Beneficiary.
If, prior to payment 1n full, a lien 1s filed agamnst the Property by any Governmental Authority resulting from the need
to expend or the actual expending of monies arsing from an action or omission, whether intentional or unintentional,
of Trustor or for which Trustor 1s responsible, resulting n the releasing, spilling, leaking, leaching, pumping,
emitting, pouring, emptying or dumping of any Hazardous Mater1al into the waters or onto land located within or
without the State where the Property 1s located, then Trustor will, within thurty (30) days from the date that Trustor
1s first given notice that such lien has been placed against the Property (or within such shorter period of time as may
be specified by the Beneficiary if such Governmental Authority has commenced steps to cause the Property to be sold
pursuant to such lien), erther (a) pay the claim and remove the lien, or {b) furmish a cash deposit, bond, or such other
security with respect thereto as is satisfactory n all respects to the Beneficiary and is sufficient to effect a complete
discharge of such hen on the Property.
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{e) The Beneficiary may, at its option, at intervals of not less than one year, or more frequently
if the Beneficiary reasonably believes that further audits taking into account the audits, tests and studies therefore made
Hazardous Material or other environmenta! condition violates or threatens to violate any Environmental Requirement,
cause an environmental audit of the Property or portions thereof to be conducted to confirm Trustor’s compliance with
the provisions of this paragraph, and Trustor shall cooperate in all reasonable thereof to be conducted to confirm and
Trustor shall cooperate 1n all reasonable ways with the Beneficiary connection with any such audit, 1f such audit
discloses that a violation of an Environmental Requirement exists or if such audit was required or prescribed by law,
regulation or governmental or quasi-governmental authority, Trustor shall pay all costs and expenses incurred in
connection with such audit; otherwise, the costs and expenses of such audit shall, notwithstanding anything to the
contrary set forth i this paragraph, be paid by the Beneficiary.

(f) If this Deed of Trust is foreclosed, or 1f the Trust Property 1s sold pursuant to the provisions
of this Deed of Trust, or if Trustor tenders a deed or assignment in liew of foreclosure or sale, Trustor shall deliver
the Property to the purchaser at foreclosure or sale or to the Beneficiary, tts nominee, or wholly-owned subsidiary,
as the case may be, in a condition that complies 1n all respects with all Environmental Requirements. Trustor will
defend, indemnify, and hold harmless the Beneficiary, its employees, agents, officers, and directors, from and against
any and all claims, demands, penalties, causes of action, fines, liabilities, settlements, damages, costs, or expenses
of whatever kind or nature, known or unknown, foreseen or unforeseen, contingent or otherwise (including, without
limitation, counsel and consultant fees and expenses, investigation and laboratory fees and expenses, court costs, and
litigation expenses) arising out of, or 1n any way related to, (i) any breach by Trustor of any of the provisions of this
paragraph, (i1) the presence, disposal, spillage, discharge, emission, leakage, release, or threatened release of any
Hazardous Material which 15 at, 1n, on, under, about, from or affecting the Property, including, without limitation,
any damage or injury resulting from any such Hazardous Material to or affecting the Property or the soil, water, air,
vegetation, buildings, personal property, persons or ammals located on the Property or on any other property or
otherwise, (111) any personal imury (including wrongful death) or property damage (real or personal} ansing out of or
related to any such Hazardous Material, (1v) any lawswit brought or threatened, settlement reached, or order or
directive of or by any Governmental Authority relating to such Hazardous Material, or (v) any violation of any
Environmental Requirement or any policy or requirement of the Beneficiary hereunder. The aforesaid indemmification
shall, notwithstanding any exculpatory or other provision of any other document or instrument now or hereafter
executed and delivered 1n connection with the loan evidenced by the Note and secured by this Deed of Trust, constitute
the personal recourse undertakings, obligations and liabilities of Trustor. The obligations and liabilities of Trustor
under this Paragraph 32 shall survive and continue 1n full force and effect and shall not be terminated, discharged or
released, in whole or 1n part, irrespective of whether the Debt has been paid in full and irrespective of any foreclosure
of this Deed of Trust, sale of the Property pursuant to the provisions this Deed of Trust or acceptance by the of
Beneficiary, its nominee or wholly-owned subsidiary of a deed or assignment in lieu of foreclosure or sale and
irrespective of any other fact or circumstance of any nature whatsoever, Trustor also agrees that 1t will avoid the
improper storage, use or disposal of hazardous waste and/or toxic substance on, under or about the Property. Trustor
acknowledges that a violation of this covenant or any part hereof shall constitute a default under the Loan Documents.

33. ADDITIONAL LEASE REQUIREMENTS. Trustor covenants that it will require all tenants of the
Property 1n all future leases, lease renewals and lease options, to comply with The American’s With Disabilities Act
of 1990 and that provistons requiring this shall be included in all such documents and agreements,

34. NONRECOURSE PROVISIONS Beneficiary agrees that it shall not seek to enforce any monetary
Judgment with respect to the indebtedness secured by this Deed of Trust and the Deed of Trust Note against Trustor
except through recourse to the Property unless the obligation from which the judgment arises 1s one of the “Carveout
Obligations” defined below:

The “Carveout Obligations” are (a) the obligation to repay any portion of the indebtedness secured by this
Deed of Trust and evidenced by the Deed of Trust Note that arises from a “Carveout” (as defined below); (b) the
obligation to repay the entire indebtedness secured by this Deed of Trust and the Deed of Trust Note, 1f Beneficiary’s
exculpation of the Trustor from personal hability under this Section has become vord; (¢) the obligation to indemnify
Beneficiary 1n respect of its actual damages suffered in connection with a Carveout; and (d) the obligation to defend
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and hold Beneficiary harmless from and agamnst any claims, judgments, causes of action or proceedings arising from
the Carveouts The “Carveouts” are:

(1 any fraud or misrepresentation,

(11} any nusappropriation of funds,

(1) any waste to the Property,

(iv) any retention of rental income after default,

(v) security deposits, or similar income for the Property after an event of default,

(vi) any funds extended by Beneficiary m performance of Trustor’s obligation under assigned leases,

(vi1) any sums advanced by Beneficiary to pay Taxes and Insurance on the property (except those funds
paid out of Trustor’s escrow account),
(vin)  amy costs incurred by Beneficiary to enforce the terms of these loan carve out liabilities,

(1X) any removal and failure to replace any personal property securing the Deed of Trust Note,
(x) musapplication of mnsurance and condemnation proceeds,
{xi) comphance with the Americans with Disabilittes Act, and,

(xii) environmental indemmfication.

Beneficiary’s exculpation of Trustor from personal liability for the repayment of the indebtedness evidenced
by this Note shall be void without Notice 1f Trustor (a) voluntarily transfers or encumbers the Property m violation
of the Loan Documents, or (b) files a voluntary petition for reorganization under Title 11 of the United States Code
(or under any other present or future law, domestic or foreign, similarty affording relief from creditors), and has not
offered, prior to the filing, to enter into the Beneficiary’s choice of either an agreement to permit an uncontested
foreclosure, or an agreement to deliver a deed 1n lieu of foreclosure within sixty (60) days of Beneficiary’s acceptance
of the offer Following Beneficiary’s acceptance of such an offer, default by the Trustor 1n fulfilling the terms of the
accepted offer shall trigger personal liability for the entire indebtedness. No such offer shall be conditioned on any
payment by the Beneficiary, on the release of any obligor from any obligation, or on any other concession,

The Trustor may also assume recourse liability under the Loan Documents or other agreements that expressly
provide for such personal Liability, and such Loan Docurments or agreements, 1f any, shall not be subject to exculpation
from personal liability

If any provision of this Deed of Trust Note is heid to be invalid, illegal or unenforceable in any respect, or
operates, or would if enforced operate to invahidate this Deed of Trust Note, then that provision shatl be deemed null
and void. Nevertheless, 1ts nullity shall not affect the remaining provisions of this Deed of Trust Note, which shall
n no way be affected, prejudiced or disturbed.

35 NO PARTNERSHIP. Nothing in this Deed of Trust or any of the other Loan Documents 1s intended
to create nor shall be construed as creating any partnership, joint venture, or any other similar relationship between
Trustor and Beneficiary or any other person or entity.

THE PARTIES HEREBY KNOWINGLY, VOLUNTARILY, AND INTENTIONALLY WAIVE THE
RIGHT ANY OF THEM MAY HAVE TO A TRIAL BY JURY WITH RESPECT TO ANY AND ALL ISSUES
PRESENTED IN ANY ACTION, PROCEEDING, CLAIM OR COUNTERCLAIM BROUGHT BY ANY OF THE
PARTIES HERETO AGAINST THE OTHER OR ITS SUCCESSORS WITH RESPECT TO ANY MATTER
ARISING OUT OF OR IN CONNECTION WITH THIS DEED OF TRUST NOTE OR OTHERWISE
CONCERNING THIS TRANSACTION, THE RELATIONSHIP OF PAYEE AND THE PARTIES AND ANY
PARTY’S USE OR OCCUPANCY OF THE REAL PROPERTY AND/OR ANY CLAIM FOR INJURY OR
DAMAGE, OR ANY EMERGENCY OR STATUTORY REMEDY. THIS WAIVER BY THE PARTIES HERETO
OF ANY RIGHT EITHER MAY HAVE TO A TRIAL BY JURY HAS BEEN NEGOTIATED AND IS AN
ESSENTIAL ASPECT OF THEIR BARGAIN. FURTHERMORE, THE PARTIES HEREBY KNOWINGLY,
VOLUNTARILY, AND INTENTIONALLY WAIVE THE RIGHT THEY MAY HAVE TO SEEK PUNITIVE,
CONSEQUENTIAL, SPECIAL, AND INDIRECT DAMAGES FROM PAYEE AND ANY OF PAYEE'S
AFFILIATES, AGENTS, OFFICERS, DIRECTORS, ATTORNEYS OR EMPLOYEES OR ANY OF THEIR
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SUCCESSORS WITH RESPECT TO ANY AND ALL ISSUES PRESENTED IN ANY ACTION, PROCEEDING,
CLAIM OR COUNTERCLAIM BROUGHT AGAINST PAYEE OF ANY OF PAYEE’'S AFFILIATES, OFFICERS,
DIRECTORS OR EMPLOYEES OR ANY OF THEIR SUCCESSORS WITH RESPECT TO ANY MATTER
ARISING OUT OF OR IN CONNECTION WITH THIS INSTRUMENT OR ANY DOCUMENT
CONTEMPLATED HEREIN OR RELATED HERETQ. THE WAIVER BY THESE PARTIES OF ANY RIGHT
THEY MAY HAVE TO SEEK PUNITIVE, CONSEQUENTIAL, SPECIAL, AND INDIRECT DAMAGES HAS
BEEN NEGOTIATED BY THE PARTIES HERETO AND IS AN ESSENTIAL ASPECT OF THEIR BARGAIN

IN WITNESS WHEREOQF, Trustor has executed this Deed of Trust as of the day and year first above written
BURTON LANE STORAGE, L.C
A Utah limited liabdity company
By Its Sole Member:
WALLCO, L.C

BENCHMARK HOLDING, L.L C
lts Manager

oy =

Nelf’WaI], Its Manager

STATE OF UTAH )
" 88
COUNTY OF SALT LAKE )

Before me, the undersigned, a Notary Public 1n and for said County and State, on this ﬂday of September,
2005, personally appeared Neil Wall, to me known to be the Manager of Benchmark Holding, L.L..C., sole member
of Burton Lane Storage, L.C., a Utah limited liability company, and acknowledged the execution of the above and
foregoing for and on behalf of Burton Lane Storage, L.C..

/%54 [ tpre.
:(%%?UBL[CMJW] @[//V’“/[’

T e o v R A e Y M W e m oMW W

Notary Public

JiM C. MORRIS
1786 Bouth 2350 West
Séracuﬂe' JUT 84075
My Comminsion Expiras
Ociober 22, 2007

SlatepiBan ..

D e

My Commission Expires:

J0- 0207

-

N 1 14328\29\Deed of Trust2 wpd
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EXHIBIT ~A™

The following described Real Property located in Davis County, state of Utah, described as follows,

Beginning at a point on the Easterly right of way line of Burton Lane which 1s North 00°36°02” West

493 89 feet along the 1/4 section line from the center of Section 10, Township 3 North, Range 1 West, Salt
Lake Base and Meridian, and running thence along said Easterly right of way line the following six (6)
courses and distances” North 27°11'47" West 313.60 teet, thence North 18°26°09" West 130 39 feetto a
brass U D O.T right of way marker and a point on a 248 64 foot radius curve to the right (center bears
North 62°4724" East with interior angle of 48°44'49"), thence Northerly along said curve 211 54 feetto a
brass U.D O.T right of way marker, thence North 41°41'32" East 76.83 feet, thence North 60°59°48” East
104 86 feet, thence North 66°13'25" East 48 30 feet to a point on the 1/4 section line of said Section 10,
thence along said 1/4 section hine South 00°36'02" East 83 78 feet to a point on the Westerly right of way
line of the Union Pacific Railroad, said point also being on a 5814 70 foot radius curve to the left (center
bears North 69°20'10" East with intertor angle of 8°23'31"), thence Southeasterly along said curve 851 67
feet, thence South 66°36'14" West 165.98 feet, thence south 79°16'47" West | 10 33 feet to a pont on said
Easterly right of way lme of Burton Lane, said point also being on a 336 48 foot radius curve to the left
(center bears South 79°35'37" West with interior angle of 16°47'25"), thence Northwesterly along said
curve 98 60 feet, thence along said right of way lme North 27°11'47" West 127 135 feet to the point of
beginning.
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