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This DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT AND FIXTURE FILING (this “Security Instrument”) is made as of this 27"
day of July, 2022, by LAYTON SECURE STORAGE L.L.C., a Utah limited liability
company, having its principal place of business at 1845 E 7600 S, South Weber, UT 84405, as
grantor (together with its permitted successors and assigns, “Grantor™) 1o COTTONWOOD
TITLE INSURANCE AGENCY, INC,, having an address at c/o 1996 East 6400 South, Suite
120, Salt Lake City, UT 84121, as trustee (together with its successors and assigns, “Trustee™)
for the benefit of WALKER & DUNLOP INVESTMENT PARTNERS, INC., a Delaware
corporation having an address at 1225 17th Street, Suite 1660, Denver, CO 80202 (*W&D™),
Atlention: Marcus Duley, as administrative agent and collateral agent for and on behalf of
BANKERS LIFE AND CASUALTY COMPANY, an lllincis insurance Company (W&D,
together with its successors and assigns, as administrative agent and collateral agent for and on
behalf of Bankers Life and Casualty Company and its successors and/or assigns, “Lender™).

RECITALS:

This Security Instrument is given to Lender to secure a certain loan (the “Loan™) in the
maximum principal sum of FIFTEEN MILLION FIFTEEN THOUSAND AND NO/100
DOLLARS ($15,015,000.00) or s0 much thereof as may be advanced pursuant to a certain loan
agreement among Grantor, 700 W 9th Ave, LLC, a Utah limited liability company (“Layton™;
together with Grantor, individually and collectively, jointly and severally, “Borrower™), and
Lender (as the same may have been or may be amended, restated, replaced, supplemented or
otherwisc modificd from time to time, the “Loan Agreement”), which such Loan is evidenced
by, among other things, a cerlain Promissory Nole execuied in connection with the [oan
Agreement (together with all extensions, renewals, replacements, restatements or other
modifications thereof, whether one or more being hereinafter collectively referred to as the
“Note™);

Granlor desires to sceure the payment of the outstanding principal amount set forth in,
and evidenced by, the Loan Agreement and the Note together with all interest accrued and
unpaid thereon and all other sums due to Lender in respect of the Loan under the Note, the Loan
Agreement, this Security Instrument or any of the other Loan Documents (defined below)
(collectively, the “Debt™) and the performance of all of the obligations due under the Note, the
Loan Agreement and all other documents, agreements and certificates executed and/or delivered
in connection with the Loan (as the same may be amended, restated, replaced, supplemented or
otherwise modified from time to time, collectively, the “Loan Documents™); and

This Security Instrument is given pursuant to the Loan Agreement, and payment,
fulfillment, and performance of the obligations due thercunder and under the other Loan
Documents are secured hereby in accordance with the terms hercof.

ARTICLE 1 - GRANTS OF SECURITY

Section 1.1 Property Mortgaged. Grantor docs hereby irrevocably mortgage, grant,
bargain, sell, pledge, assign, warrant, transfer, convey and grant a security interest to Trustee, its
successors and assigns, for the benefit of Lender and its successors and assigns in and to the
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.Fnllnwing property, rights, interests and estates now owned, or hereafter acquired by Grantor
(collectively, the “Property™):

(1) Land. The rcal property described in Exhibit A attached hereto and made
a part hereof (collectively, the “Land™);

{(b)  Additional Land. All additional lands, estates and development rights
hereafter acquired by Grantor for use in connection with the Land and the development of the
Land and all additional lands and estates therein which may, from time to time, by supplemental
mortgage or otherwise be expressly made subject to the lien of this Security Instrument;

(c) Improvements. The buildings, structures, [ixtures, additions,
enlargements, extensions, modifications, repairs, replacements and improvements now or
hereafier erected or located on the Land (collectively, the “Improvements™),

(d)  Hasements, All easements, rights-of-way or use, rights, strips and gores of
land, streets, ways, alleys, passages, sewer rights, water, water courses, water rights and powers,
air rights and development rights, and all estates, rights, titles, interests, privileges, liberties,
servitudes, tenements, hereditaments and appurtenances of any nature whatsoever, in any way
now ot hereafter belonging, relaling or pertaining to the Land and the Improvements, and the
reversions and remainders, and all land lying in the bed of any street, road or avenue, opened or
proposed, in front of or adjoining the Land, to the center line thereof and all the cstates, rights,
titles, interests, righls of dower, rights of curtesy, property, possession, claim and demand
whatsoever, both at law and in equily, of Grantor of, in and to the Land and the Improvements,
and every part and parcel thereof, with the appurtenances thereto;

(e) Fixtures_and Personal Property. All machinery, equipment, fixtures
(including, but not limited to, all heating, air conditioning, plumbing, lighting, communications
and elevator fixtures), furniture, soflware used in or to operate any of the foregoing and other
property of every kind and nature whatsoever owned by Grantor, or in which Grantor has or shall
have an interest, now or hereafter located upon the Land and the Improvements, or appurtenant
thercto, and usable in connection with the present or future operation and oceupancy of the Land
and the Improvements and all building equipment, materials and supplies of any nature
whatsoever owned by Grantor, or in which Grantor has or shall have an interest, now or hereafter
located upon the Land and the Improvements, or appurtenant thereto, or usable in connection
with the present or future operation and occupancy of the Land and the Improvements
(collectively, the “Personal Property™), and the right, title and interest of Grantor in and to any
of the Personal Property which may be subject to any security interests, as defined in the
Uniform Commercial Code, as adopted and enacted by the state or staies where any of the
Property is located (the “Uniform Commercial Code™), and all proceeds and products ol the
above;

() Leases and Rents. All lcases, subleases, sub-subleases, letlings, licenses,
concessions or other agreements (whether writlen or oral) pursuant to which any Person is
granted a possessory interest in, or right to use or occupy all or any portion of the Land and the
Improvements, and every modification, amendment or other agreement relating to such leases,
subleases, sub-subleases, or other agreements cntered into in connection with such leases,
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subleases, sub-subleascs, or other agreements and every guarantee of the performance and
observance of the covenants, conditions and agreements to be performed and observed by the
other party thereto, heretofore or hereafter entered into, whether before or after the filing by or
against Grantor of any petition for relief under any Creditors Rights Laws (collectively, the
“Leases™) and all right, title and interest of Grantor, its successors and assigns therein and
thereunder, including, without limitation, cash or securities deposited thereunder to secure the
performance by the lessees of their obligations thereunder and all rents, additional rents, rent
equivalents, moneys payable as damages or in lieu of rent or rent equivalents, royalties
(including, without limitation, all oil and gas or other mincral royaltics and bonuses), income,
receivables, receipts, revenues, deposils (including, without limitation, security, utility and other
deposits), accounts, cash, issues, profits, charges for services rendered, and other consideration
of whatever form or nature received by or paid to or for the account of or benefit of Grantor or its
apents or employees from any and all sources arising from or attributable to the Property,
including, all receivables, customer obligations, installment payment obligations and other
obligations now existing or hereafter arising or created out of the sale, lease, sublease, license,
concession or other grant of the right of the use and occupancy of property or rendering of
services by Grantor or Manager and procceds, if any, from business interruption or other loss of
income insurance whether paid or accruing before or aller the [iling by or against Grantor of any
petition for relief under any Creditors Rights Laws (collectively, the “Rents™) and all proceeds
from the sale or other disposition of the Leases and the right to receive and apply the Rents to the
payment of the Debt;

(g) Insurance Proceeds. All insurance proceeds in respect ol the Property
under any insurance policies covering the Property, including, without limitation, the right to
receive and apply the proceeds of any insurance, judgments, or settlements made in lieu thereof,
for damage to the Property (collectively, the “Insurance Proceeds™);

{(hy  Condemnation Awards. All condemnation awards, including interest
thereon, which may heretofore and hereafter be made with respect o the Property by reason of
any taking or condemnation, whether from the exercise of the right of eminent domain
{including, but not limited to, any transfer made in lieu of or in anticipation of the exercise of the
right), or for a change of grade, or for any other injury to or decrease in the value of the Property
(collectively, the “Awards™);

(i) Tax Certiorari. All refunds, rebates or credits in connection with
reduction in real estate taxes and assessments charged against the Property as a result of tax
certiorari or any applications or proceedings for reduction;

() Rights. The right, in the name and on behalf of Grantor, o appear in and
defend any action or proceeding brought with respect to the Property and to commence any
action or proceeding to protect the interest of Lender in the Property,

(k) Agreemenis. All  agrcements, contracts, certificates, instruments,
franchises, permils, licenses, plans, specifications and other documents, now or hercafler entered
into, and all rights therein and thereto, respecting or pertaining to the use, occupation,
construction, management or operation of the [Land and any part thereof and any Improvements
or any business or aclivily conducted on the Land and any part thercof and all right, title and
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interest of Grantor therein and thercunder, including, without limitation, the right, upon the
happening of any default hereunder, to receive and collect any sums payable to Grantor
thereunder;

)] Intangibles. All tradenames, trademarks, servicemarks, logos, copyrights,
goodwill, books and records and all other general intangibles relating to or used in connection
with the operation of the Property;

(m)  Accounts. All reserves, escrows and deposit accounts maintained by
Grantor with respect to the Property, including without limitation, the Accounts and all cash,
checks, drafts, certificates, securities, investment property, financial assets, instruments and other
property held therein from time to time and all proceeds, products, distributions or dividends or
substitutions thereon and thereof (collectively, the “Accounts™);

(1) Proceeds. All proceeds of any of the forcgoing items sct forth in
subsections (a) through (o) including, without limitation, Insurance Proceeds and Awards, into
cash or liquidation claims; and

{0) Other Rights. Any and all other rights of Grantor in and to the items set
forth in subsections (a) through (p) above.

Section 1.2 Assignmen! of Leases and Rents. Grantor hereby absolutely and
unconditionally assigns to Lender and 'Trustee all of Grantor’s right, title and interest in and to all
current and future Leases and Rents; it being intended by Grantor that this assignment constitutes
a present, absolute assignment and not an assignment for additional security only. Nevertheless,
subject to the terms of the loan Agreement and Scction 8.1(h} of this Security Instrument,
lender grants to Grantor a revocable license to (i) collect, receive, use and enjoy the Rents and
Granlor shall hold the Rents, or a portion thereof sufficient to discharge all current sums due on
the Debt, for use in the payment of such sums, and (ii) enforce the terms of the [eases.

Section 1.3 Security Agreement. This Sccurity Instrument is both a real property
morigage and a “sccurily agreement” within the meaning of the Uniform Commercial Code. The
Property includes both real and personal property and all other rights and interests, whether
tangible or intangible in nature, of Grantor in the Property, By executing and delivering this
Security Instrument, Grantor hereby grants to L.ender and L'rustee, as security for the Obligations
(hereinafter defined), a security intercsl in the Personal Property to the f{ull extent that the
Personal Property may be subject to the Uniform Commercial Code.

Section 1.4  Fixture Filing. Certain of the Property is or will become “fixtures” (as
that term is defined in the Uniform Commercial Code) on the Land, and this Sccurity Instrument,
upon heing filed for record in the real estale records of the city or county wherein such fixtures
are situated, shall operate also as a [inancing statement filed as a fixture filing in accordance with
the applicable provisions of said Uniform Commercial Code upon such of the Property that is or
may become fixtures.

Section 1,5  Conditions 1o Grant. TO HAVE AND TO HOLD the above granted and
described Property unto Trustee for and on behalf of Lender and to the use and benefit of Lender
and Trustee and their successors and assigns, forever; IN TRUST, WITH POWIER OF SALE, to
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secure payment to Lender of the Debl at the time and in the manner provided for its payment in
the Note and the Loan Agreement; PROVIDED, HOWEVER, these presents are upon the
express condition that, if Lender shall be well and truly paid the Debt at the time and in the
manner provided in the Note, the Loan Agreement and this Security Instrument, if Grantor and
Borrower shall well and truly perform the Other Obligations as set forth in this Security
Instrument and shall well and truly abide by and comply with each and every covenant and
condition set forth herein and in the Note, the Loan Agreement and the other Loan Documents,
these presents and the estate hereby granted shall cease, terminate and be void,

ARTICLE 2 —- DEBT AND OBLIGATIONS SECURED

Section 2.1  Debt. This Security Instrument and the grants, assignments and transfers
made in Article | are given for the purpose of securing the Debt.

Section 2.2 Other Obligations. This Security Instrument and the grants, assignments
and transfers made in Article 1 are also given for the purpose of securing the performance of the
following (the “Other Obligations™): (a) all other obligations of Grantor contained herein; (b)
each obligation of Borrower contained in the Loan Agreement and any other Loan Document;
and (c} each obligation of Borrower contained in any renewal, extension, amendment,
maodification, consolidation, change of, or substitution or replacement for, all or any part of the
Note, the Loan Agreement or any other Loan Document.

Section 2.3 Debt and Other Obligations. Borrower’s obligations for the payment of
the Debt and the performance of the Other Obligations shall be referred to collectively herein as
the “Obligations,”

Section 2.4  Payment of Debt. Borrower will pay the Debt at the time and in the
manner provided in the Loan Agreement, the Note and this Security Instrument,

Section 2.5  Incorporation by Reference.  All the covenants, conditions and
agreements contained in (2) the Loan Agreement, (b) the Note and (¢) all and any of the other
Loan Documents, are hereby made a part of this Security Instrument to the same extent and with
the same foree as if fully set forth herein.

ARTICLE 3 - PROPERTY COVENANTS
Grantor covenants and agrees that:

Section 3.1  Insurance. Grantor shall obtain and maintain, or causc to be obtained and
maintained, in full force and effect at all times insurance with respect to Grantor and the Property
as required pursuant to the Loan Agrecement.

Section 3,2  Taxes and Other Charges. Grantor shall pay all real estate and personal
property taxes, assessments, water rates or sewer rents (collectively *Taxes™), ground rents,
maintenance charges, impositions (other than Taxcs), and any other charges, including, without
limitation, vault charges and license fees for the use of vaults, chutes and similar areas adjoining
the Property (collectively, “Other Charges”), now or hereafier levied or assessed or imposed
against the Property or any part thereof in accordance with the Loan Agreement.
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Section 3.3 Leases. Grantor shall not (and shall not permit any other applicable
Person to) enter in any [Leases for all or any portion of the Property unless in accordance with the
provisions of the Loan Apreement.

Section 3.4  Warranty of Title. Grantor has good, indefeasible, marketable and
insurable title to the Property and has the right to mortgage, grant, bargain, sell, pledge, assign,
warrant, transfer and convey the same. Grantor possesses an unencumbered fee simple absolute
gstate in the Land and the Improvements except for the Permitted Encumbrances, such other
liens as are permilled pursuant to the Loan Documents and the liens created by the Loan
Documents. This Security Instrument, when properly recorded in the appropriate records,
together with any Uniform Commercial Code financing statements required to be filed in
connection therewith, will create (a) a valid, perfected first priority lien on the Property, subject
only to Permitted Encumbrances and the liens crealed by the Loan Documents and (b) perfected
security interests in and to, and perfected collateral assignments of, all personalty (including the
I.eases), all in accordance with the terms thereof, in each case subject only to any applicable
Permitted Encumbrances, such other liens as are permitted pursuant to the Loan Documents and
the liens created by the Loan Documents, Grantor shall forever warrant, defend and preserve the
title and the validity and priority of the lien of this Security Instrument and shall forever warrant
and defend the same to Lender against the claims of all Persons whomsoever.

ARTICLE 4 - FURTHER ASSURANCES

Section 4,1 Compliance with lLoan Agreement. Grantor shall comply with all
covenants set forth in the Loan Agreement relating to acts or other further assurances to be made
on the part of Grantor in order to protect and perfect the lien or security interest hereof upon, and
in the interest of Lender in, the Property.

Section 42  Anthorization _to File Financing Statements; Power of Atforney.
Grantor hereby authorizes Lender at any time and from time to time to file any initial financing
statements, amendments thereto and continuation statements as authorized by applicable law, as
applicable to all or part of the Personal Property and as necessary or required in connection
herewith. For purposes of such filings, Grantor agrees to furnish any information requested by
Lender promptly upon request by Lender. Grantor also ratifies its authorization for Lender o
have filed any like initial financing statements, amendments thereto or continuation statements, if
filed prior to the date of this Security Instrument. Grantor hereby irrevocably constitutes and
appoints Lender and any officer or agent of Lender, with full power of substitution, as its true
and lawful attorneys-in-fact with full irrevocable power and authority in the place and slead of
Grantor or in Grantor’s own name to execute in Grantor’s name any such documents and
otherwise to carry out the purposes of this Section 4.2, to the extent that Grantor’s authorization
above is not sufficient and Grantor fails or refuses to promptly execute such documents. To the
extent permitted by law, Grantor hereby ratifies all acts said attorneys-in-fact have lawlully done
in the past or shall lawfully do or cause to be done in the future by virtue hereof. This power of
attorney is a power coupled with an interest and shall be irrevocable.

ARTICLE 5-DUE ON SALE/ENCUMBRANCE
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Seclion 5.1  No Sale/Encumbrance. Except in accordance with the express terms and
conditions contained in the Loan Agreement, Grantor shall not cause or permit a sale,
conveyance, mortgage, grant, bargain, encumbrance, pledge, assignment, or grant of any options
with respect to, or any other transfer or disposition (directly or indirectly, voluntarily or
involuntarily, by operation of law or otherwise, and whether or not for consideration or of
record) of a legal or beneficial interest in the Property or any part thercof, Grantor, any
constituent owner or other holder of a direct or indirect cquity interest in Grantor, any indemnitor
or other guarantor of the loan, any constituent owner or other holder of a direct or indirect
equity interest in such indemnitor or guarantor, any manager or operating lessee of the Property
that is affiliated with Grantor or any constituent owner or other holder of a direct or indirect
equity interest in such manager or such operating lessce.

ARTICLE 6 — PREPAYMENT; RELEASE OF PROPERTY

Section 6.1  Prepayment. The Debt may not be prepaid in whole or in part except in
strict accordance with the express terms and conditions of the Note and the Loan Agreement,

Section 6.2  Release of Property. Grantor shall not be entitled to a release of any
portion of the Property from the lien of this Security Instrument except in accordance with terms
and conditions of the Loan Agreement.

ARTICLE 7- DEFAULT

Section 7.1  Event of Default. The term “Event of Defaunlt” as used in this Security
Instrument shall have the meaning assigned to such term in the Loan Agreement.

ARTICLE 8 — RIGHTS AND REMEDIES UPON DEFAULT

Section 8.1 Remedies. Upon the occurrence and during the continuance of any Event
ol Default, Grantor agrees that Lender may or acting by or through Trustee may take such action,
without notice or demand, as it deems advisable to protect and enforce its rights against Granlor
and in and to the Property, including, but not limited Lo, the following actions, each of which
may be pursued concurrently or otherwise, at such time and in such order as Lender or Trustee
may determing, in their sole diseretion, without impairing or otherwise affecting the other rights
and remedies of Lender or Trustee:

{(a) declare the entire unpaid Debt {o be immediately due and payable;

{h) institute procecdings, judicial or otherwise, for the complete foreclosure of
this Security Instrument under any applicable provision of law, in which case the Property or any
interest therein may be sold for cash or upon credit in one or more parcels or in several interests
or portions and in any order or manner;

(c) with or without eniry, to the extent permitted and pursuant to the
procedures provided by applicable law, institute proceedings for the partial foreclosure of this
Security Instrument for the portion of the Debt then due and payable, subject to the continuing
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lien and security interest of this Security Instrument for the balance of the Debt not then due,
unimpaired and without loss of priority;

(d)  sell for cash or upon credit the Property or any part thereof and all estate,
claim, demand, right, title and interest of Grantor therein and rights of redemption thereof,
pursuant to power of sale or otherwise, at one or more sales, as an entirety or in parcels, al such
time and place, upon such terms and afier such notice thereof as may be required or permitted by
faw;

(e) institute an action, suit or proceeding in equity for the specific
performance of any covenant, condition or agreement contained herein, in the Note, the Loan
Agreement or in the other Loan Documents;

(D recover judgment on the Note either before, during or after any
proceedings for the enforcement of this Security Instrument or the other Loan Documents;

(g)  seek and obtain the appointment of a receiver, trustee, liquidator or
conservator of the Property, without notice and without regard for the adeguacy of the sceurity
for the Debt and without regard for the solvency of Granlor, any guarantor or indemnitor under
the L.oan or any other Person liable for the payment of the Debi;

(h) the license granted to Grantor under Section 1.2 hereof shall automatically
be revoked and Lender may enter into or upon the Property, either personally or by its apents,
nominees or attorneys and dispossess Grantor and its agents and servants thereirom, without
liability for trespass, damages or otherwise and exclude Grantor and its agents or servants wholly
therefrom, and take possession of all books, records and accounts relating thereto and Grantor
agrees 1o surrender possession of the Property and of such books, records and accounts to Lender
upon demand, and thereupon Lender may (i) use, operate, manage, conirol, insure, maintain,
repair, restore and otherwise deal with all and every part of the Property and conduct the
business thercat; (ii) complete any construction on the Property in such manner and form as
Lender reasonably deems advisable; (iii) make alterations, additions, renewals, replacements and
improvements to or on the Property; (iv) exercise all rights and powers of Grantor with respect to
the Property, whether in the name of Grantor or otherwise, including, without limitation, the
right to make, cancel, enforce or modify Leases, obtain and evict tenants, and demand, sue for,
collect and receive all Rents of the Property and every part thereof} (v) require Grantor to pay
menthly in advance to Lender, or any receiver appointed to collect the Rents, the fair and
reasonable rental value for the use and occupation of such parl of the Property as may be
occupied by Grantor; (vi) require Grantor Lo vacate and surrender possession of the Property to
Lender or to such receiver and, in default thereof, Grantor may be evicted by summary
proceedings or otherwise; and (vii) apply the receipts from the Property to the payment of the
Debt, in such order, priority and proportions as Lender shall deem appropriate in its sole
discretion after deducting therefrom all expenses (including reasonable attorneys® fees) incurred
in connection with the aforesaid operations and all amounts necessary to pay the Taxes, Other
Charges, insurance and other expenses in connection with the Property, as well as just and
reasonable compensation for the services of Lender, its counsel, agents and employees;
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(i) . apply any sums then deposited or held in escrow or otherwisc by or on
behalf of Lender in accordance with the terms of the Loan Agreement, this Security Instrument
or any other Loan Document and/or the Accounts to the payment of the following items in any
order in its sole discretion: (i) Taxes and Other Charges; (ii) insurance premiums; (jii) interest on
the unpaid principal balance of the Debt; (iv) amortization of the unpaid principal balance of the
Debt; and/or {v) all other sums payable pursuant to the Note, the Loan Agreement, this Securily
Instrument and the other Loan Documents, including without limitation advances made by
Lender pursuant to the terms of this Security Instrument;

)] surrender the insurance policies maintained pursuant to the Loan
Agreement, collect the unearned insurance premiums for such insurance policies and apply such
sums as a credit on the Debt in such priority and proportion as Lender in its discretion shall deem
proper, and in connection therewith, Grantor hereby appoints f.ender as agent and attorney-in-
fact (which is coupled with an interest and is therefore irrevocable) for Grantor to collect such
insurance premiums;

(k)  apply the undisbursed balance of any deposit made by Grantor with
Lender in connection with the restoration of the Property after a casualty thereto or
condemnation thereof, together with interest thereon, Lo the payment of the Debt in such order,
priority and proportions as Lender shall deem to be appropriate in its discretion; and/or

)} pursue such other remedies as Lender may have under Applicable Law.

In the event of a sale, by foreelosure, power of sale or atherwise, of less than all of Property, this
Security Instrument shall continue as a licn and sceurity interest on the remaining portion of the
Property unimpaired and without loss of priority. Notwithslanding the provisions of this Section
to the contrary, if any FEvent of Default as described in Section 10.1(f) of the Loan Agrecment
shall oceur with respeet to Grantor or any SPE Component Entity, the entire unpaid Debt shall be
automatically due and payable, without any further notice, demand or other action by Lender.

Section 8.2 Application _of Proceeds. Upon the occurrence and during the
continuance of any Event of Default, the purchase money, proceeds and avails of any disposition
of the Property (or any part thereof) and any other sums collected by Lender pursuant to the
Note, this Security Instrument or the other Loan Documents may, in each case, be applied by
Lender to the payment of the Debt in such order, priorily and proportions as Lender in its sole
diseretion shall determine.

Section 8.3  Right to Cure Defaults, Upon the occurrence and during the continuance
of any Event of Default, Lender may, but without any obligation o do so and without notice to
or demand on Grantor and without releasing Grantor from any obligation hereunder, make any
payment or do any act required of Grantor hereunder in such manner and to such extent as
Lender may deem necessary to protect the security hereof. Lender or Trustee is authorized to
enter upon the Property for such purposes, or appear in, defend, or bring any action or
proceeding to protect its interest in the Property or to foreclose this Sceurity Instrument or collect
the Debt, and the cost and expense thereof (including reasonable attorneys’ fees lo the extent
permitied by law), with interest as provided in this Section 8.3, shall constitute a portion of the
Debt and shall be due and payable to Lender upon demand. All such costs and expenses incurred
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by Lender in remedying such Event of Default or such failed payment or act or in appearing in,
defending, or bringing any such action or proceeding shall bear interest at any default rate
specified in the Loan Agreement, if any (the “Default Rate™), for the period afier notice from
Lender that such cost or expense was incurred to the date of payment to Lender. All such costs
and expenses incurred by Lender or Trustee together with interest thereon calculated at the
Default Rate shall be deemed to constitute a portion of the Debt and be secured by this Security
Instrument and the other Loan Documents and shall be immediately due and payable upon
demand by Lender therefor,

Section 8.4  Actions and Proceedings. Tender or Trustee has the right to appear in
and defend any action or proceeding brought with respect to the Property and to bring any action
or proceeding, in the name and on behalf of Grantor, which Lender, in its discretion, decides
should be brought to protect its interest in the Property.

Section 8.5 Recovery of Sums Required To Be Paid. Lender shall have the right
from time to time to take action to recover any sum or sums which constitute a part of the Debt
as the same become due, without regard to whether or not the balance of the Debt shall be due,
and without prejudice to the right of l.ender thereafler to bring an action of foreclosure, or any
other aclion, for a default or defaults by Grantor existing at the time such earlier action was
commenced,

Section 8.6  Other Rights, etc. ii) The failure of Lender or Trustee to insist upon strict
performance of any term hereof shall not be deemed to be a waiver of any term of this Security
Instrument. Grantor shall not be relicved of Grantor’s obligations hereunder by reason ol (i) the
failure of Lender or Trustee to comply with any request of Grantor or any guarantor or
indemnitor with respect to the Loan to take any action to foreclose this Security [nstrument or
otherwise enforce any of the provisions hereof or of the Note or the other Loan Documents, (ii)
the release, regardless of consideration, ol the whole or any part of the Property, ot of any Person
liable for the Debt or any portion thereof, or (iii) any agreement or stipulation by Lender
extending the time of payment or otherwise modifying or supplementing the terms of the Note,
this Security Instrument or the other Loan Documents, It is agreed that the risk of loss or damage
to the Property is on Grantor, and Lender shall have no liability whatsoever for decline in the
value of the Property, for failure to maintain the insurance policies required to be maintained
pursuant to the Loan Agreement, or for failure to determine whether insurance in force is
adequate as to the amount of risks insured. Possession by Lender shall not be deemed an
election of judicial relief if any such possession is requested or obtained with respect to any
Property or collateral not in Lender’s possession.

(b)  Lender may resort for the payment of the Debt to any other security held
by Lender in such order and manner as Lender, in its discretion, may elect. Lender or Trustee
may take action to recover the Debt, or any portion thereof, or to enforce any covenant hereof
without prejudice to the right of Lender or Trustee thereafier o foreclose this Seccurily
Instrument. The rights of Lender or Trustee under this Security Instrument shall be separate,
distinct and cumulative and none shall be given effect to the exclusion of the others. No act of
Lender or Trustee shall be construed as an election to proceed under any one provision hercin to
the exclusion of any other provision. Neither Lender or Trustee shall be limited exclusively to
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the rights and remedies herein stated but shall be entitled to every right and remedy now or
hereafter afforded at law or in equity.

Section 8.7  Right to Release Any Portion of the Property. [.ender may release any
portion of the Property for such consideration as Lender may requirc without, as to the remainder
of the Property, in any way impairing or affecting the licn or priority of this Security Instrument,
or improving the position of any subordinate licnholder with respect thereto, except to the extent
that the obligations hercunder shall have been reduced by the actual monetary consideration, if
any, received by Lender for such release, and may accept by assignment, pledge or otherwise any
other property in place thereof as Lender may require without being accountable for so doing to
any other lienholder. This Sccurity Instrument shall continue as a lien and security interest in the
remaining portion of the Property.

Section 8,8  Right of Entry. Upon reasonable notice to Grantor, Lender and its agents
shall have the right to enter and inspect the Property at all reasonable times.

Section 8.9  Bankruptey. iii) Upon the occurrence and during the continuance of an
Event of Delault, Lender shall have the right to proceed in its own name or in the name of
Grantor in respect of any claim, suit, action or proceeding relating to the rejection of any Lease,
including, without limitation, the right to file and prosccute, to the exclusion of Grantor, any
proofs of claim, complaints, motions, applications, notices and other documents, in any case in
respect of the lessee under such Lease under the Bankruptcy Code. If there shall be filed by or
against Grantor a petition under the Bankruptey Code and Grantor, as lessor under any lease,
shall determine to reject such Lease pursuant to Section 365(a) of the Bankruptey Code, then
Grantor shall give [.ender not less than ten (1) days’ prior notice of the date on which Grantor
shall apply to the bankrupicy court for authority to reject the Lease. Lender shall have the right,
but not the obligation, to serve upon Grantor within such ten-day period a notice stating that (i)
Lender demands that Grantor assume and assign the Lease to Lender pursuant to Scetion 365 of
the Bankruptcy Code and (ii) l.ender covenants to cure or provide adequale assurance of future
performance under the Lease. If Lender serves upon Grantor the notice described in the
preceding sentence, Grantor shall not seck to reject the Lease and shall comply with the demand
provided for in clause (i) of the preceding sentence within thirty (30) days after the notice shall
have been given, subject to the performance by Lender of the covenant provided for in clause (ii)
of the preceding sentence. '

Scetion 8.10  Subrogation, If any or all of the proceeds of the Note have been used to
exlinguish, extend or renew any indebtedness heretofore existing against the Property, then, to
the extent of the funds so used, Lender shall be subrogated to all of the rights, claims, liens,
titles, and interests existing against the Property heretofore held by, or in favor of, the holder of
such indebtedness and such former rights, claims, liens, titles, and interests, if any, are not
waived bul rather are continued in full force and effect in favor of Lender and are merged with
the lien and security interest created herein as cumulative security for the repayment of the Debt,
the performance and discharge of the Other Obligations.

ARTICLE 9 - ENVIRONMENTAL HAZARDS

11
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Section 9.1  Environmental Covenants. Grantor has provided representations,
warranties and covenants regarding cnvironmental matters set forth in the Environmental
Indemnity and Grantor shall comply with the aforesaid covenants regarding environmental
mallers, Notwithstanding the foregoing, the obligations under the Environmental Indemnity are
not secured by this Security Instrument.

ARTICLE 10 - WAIVERS

Section 10.1 Marshalling and Other Matters. Grantor hereby waives, to the extent
permitied by law, the benefit of all Legal Requirements now or hercafler in force regarding
appraisement, valuation, stay, cxtension, reinstalement and redemption and all rights of
marshalling in the event of any sale hereunder of the Property or any part thereof or any interest
therein, Further, Grantor hereby expressly waives any and all rights of redemption from sale
under any order or decree of foreclosure of this Security Instrument on behalf of Grantor, and on
behalf of each and every Person acquiring any interest in or title to the Property subsequent to
the date of this Sceurily Instrument and on behalf of all Persons to the extent permitted by lLegal
Requirements.

Section 10.2 Waiver of Notice. Grantor shall not be entitled to any notices of any
nature whatsoever from Lender or T'rustee except with respect to matiers for which this Security
Instrument or the Loan Agreement specifically and expressly provides for the giving of notice by
Lender or Trustee to Grantor and except with respect to matters for which Grantor is not
permitted by Legal Requirements to waive its right to receive notice, and Grantor hereby
expressly waives the right to receive any notice from lender or Trustee with respect to any
matter for which this Security Instrument does not specifically and expressly provide for the
giving of notice by Lender or Trustee to Grantor.

Section 10.3  Intentionally Omitted.

Section 10.4  Sole Discretion _of Lender. Whenever pursuant to this Security
Instrument, Lender excreises any right given o it to approve or disapprove, or any arrangementl
or lerm is to be satisfactory to Lender, the decision of Lender to approve or disapprove or to
decide whether arrangements or terms are satisfactory or not satisfactory shall {except as is
otherwise specifically herein provided) be in the sole (but reasonable) discretion of Lender and
shall be final and conclusive.

Section 10,5 Waiver of Trial by Jury, GRANTOR AND LENDER EACI
HEREBY AGREES NOT TO ELECT A TRIAL BY JURY OF ANY ISSUE TRIABLE OF
RIGHT BY JURY, AND WAIVES ANY RIGHT TO TRIAL BY JURY FULLY TO THE
EXTENT THAT ANY SUCH RIGUT SHALL NOW OR HEREAFTER EXIST WITH
REGARD TO THE LOAN DOCUMENTS, OR ANY CLAIM, COUNTERCLAIM OR
OTHER ACTION ARISING IN CONNECTION THEREWITH. THIS WAIVER OF
RIGHT TO TRIAL BY JURY IS GIVEN KNOWINGLY AND VOLUNTARILY BY
GRANTOR AND LENDER, AND IS INTENDED TO ENCOMPASS INDIVIDUALLY
EACH INSTANCE AND EACH ISSUE AS TO WHICH THE RIGHT TO A TRIAL BY
JURY WOULD OTHERWISE ACCRUE. EACH OF LENDER AND GRANTOR IS
INEREBY AUTIHORIZED TO FILE A COPY OF THIS PARAGRAPH IN ANY
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PROCEEDING AS CONCLUSIVE EVIDENCE OF THIS WAIVER BY GRANTOR AND
LENDER,

Section 10.6 Waiver of Forcclosure Defense.  Grantor hereby waives any defense
Grantor might assert or have by reason of Lender’s failure to make any tenant or lessee of the
Property a party defendant in any foreclosure proceeding or action instituted by Lender.

ARTICLE 11 - INTENTIONALLY OMITTED
ARTICLE 12 - NOTICES

Section 12.1 Notices. All notices or other written communications hereunder shall be
delivered in accordance with the applicable terms and conditions of the L.oan Agreement.

Naotices to the Trustee shall be sent as follows:

Cottonwood Title Insurance Agency, Inc,
1994 East 6400 South, Suite 120

Salt Lake City, UT 84121

Attention: Krista Crook

ARTICLE 13 — APPLICABLE LAW

Section 13.1 Governing Law.

(A) THIS SECURITY INSTRUMENT WAS NEGOTIATED IN THE STATLE OF
NEW YORK, AND MADE BY GRANTOR AND ACCEPTED BY LENDER IN THE
STATE OF NEW YORK, AND THE PROCEEDS OF THE NOTE SECURED HEREBY
WERE DISBURSED FROM THE STATE OF NEW YORK, WHICH STATE THE
PARTIES AGREE HAS A SUBSTANTIAL RELATIONSHIP TO THE PARTIES AND
TO THE UNDERLYING TRANSACTION EMBODIED HEREBY, AND IN ALL
RESPECTS, INCLUDING, WITHOUT LIMITING THE GENERALITY OF THE
FOREGOING, MATTERS OF CONSTRUCTION, VALIDITY AND PERFORMANCE,
THIS SECURITY INSTRUMENT AND THE OBLIGATIONS ARISING HEREUNDER
SHALL: BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE
LAWS OF THE STATE OF NEW YORK APPLICABLE TO CONTRACTS MADE AND
PERFORMED IN SUCH STATE (WITHOUT REGARD TO PRINCIPLES OF
CONFLICT OF LAWS) AND ANY APPLICABLE LAW OF THE UNITED STATES OF
AMERICA, EXCEPT THAT AT ALL TIMES (I) THE PROVISIONS FOR THE
CREATION, PERFECTION, PRIORITY AND ENFORCEMENT OF THE LIENS AND
SECURITY INTERESTS CREATED PURSUANT HERETO AND PURSUANT TO THE
OTIER LOAN DOCUMENTS WITH RESPECT TO THE PROPERTY (OTHER THAN
THAT DESCRIBED IN SUBPARAGRAPH 1I BELOW) SHALL BE GOVERNED BY
AND CONSTRUED ACCORDING TO THE LAW OF THE STATE IN WHICH THE
PROPERTY AND FIXTURES ARE LOCATED AND (II) WITII RESPECT TO THE
PERFECTION, PRIORITY AND ENFORCEMENT OF THE LIENS AND SECURITY
INTERESTS CREATED BY THIS SECURITY INSTRUMENT ANIY THE OTHER
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LOAN DOCUMENTS IN PROPERTY WHOSE PERFECTION AND PRIORITY IS
COVERED BY ARTICLE 9 OF TIHE UCC (INCLUDING, WITHOUT LIMITATION,
THE ACCOUNTS), THE LAW OF THE JURISDICTION APPLICABLE IN
ACCORDANCE WITH SECTIONS 9-301 THROUGH 9-307 OF THE UCC AS IN
EFFECT IN THE STATE OF NEW YORK SHALL GOVERN. TO THE FULLEST
EXTENT PERMITTED BY LAW, GRANTOR HEREBY UNCONDITIONALLY AND
IRREVOCABLY WAIVES ANY CLAIM TO ASSERT THAT THE LAW OF ANY
OTHER JURISDICTION GOVERNS THIS SECURITY INSTRUMENT AND THE
NOTE, AND THIS SECURITY INSTRUMENT AND THE NOTE SHALL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH TIIE LAWS OF THE
STATE OF NEW YORK PURSUANT TO SECTION 5-1401 OF THE NEW YORK
GENERAL OBLIGATIONS LAW EXCEPT AS SPECIFICALLY SET FORTH ABOVLE.

{B) ANY LEGAL SUIT, ACTION OR PROCEEDING AGAINST LENDER OR
GRANTOR ARISING OUT OF OR RELATING TO THIS SECURITY INSTRUMENT
MAY AT LENDER’S OPTION BE INSTITUTED IN ANY FEDERAL OR STATE
COURT IN THE CITY OF NEW YORK, COUNTY OF NEW YORK, PURSUANT TO
SECTION 5-1402 OF THE NEW YORK GENERAL OBLIGATIONS LAW, AND
GRANTOR WAIVES ANY OBJECTIONS WHICH IT MAY NOW OR HEREAFTER
HAVYE BASED ON VENUE AND/OR FORUM NON CONVENIENS OF ANY SUCIH
SUTT, ACTION OR PROCEEDING, AND GRANTOR HEREBY IRREVOCABLY
SUBMITS TO THE JURISDICTION OF ANY SUCH COURT IN ANY SUIT, ACTION
OR PROCEEDING. GRANTOR DOES HEREBY DESIGNATE AND APPOINT

FIRST CORPORATE SOLUTIONS, INC.
99 WASHING'TON AVENUE, SUI'TE BO5A
ALBANY, NEW YORK 12210

AS ITS AUTHORIZED AGENT TO ACCEPT AND ACKNOWLEDGE ON ITS BEHALF
SERVICE OF ANY AND ALL PROCESS WIHICH MAY BE SERVED IN ANY SUCH
SUTIT, ACTION OR PROCEEDING IN ANY FEDERAL OR STATE COURT IN NEW
YORK, NEW YORK, AND AGREES THAT SERVICE OF PROCESS UPON SAID
AGENT AT SAID ADDRESS AND WRITTEN NOTICE OF SAID SERVICE MAILED
OR DELIVERED TO GRANTOR IN THE MANNER PROVIDED HEREIN SHALL BE
DEEMED IN EVERY RESPECT EFFECTIVE SERVICE OF PROCESS UPON
GRANTOR IN ANY SUCH SUTT, ACTION OR PROCEEDING IN THE STATE OF
NEW YORK. GRANTOR (I) SHALL GIVE PROMPT NOTICE TO LENDER OF ANY
CHANGED ADDRESS OF ITS AUTHORIZED AGENT HEREUNDER, (II) MAY AT
ANY TIME AND FROM TIME TO TIME DESIGNATE A SUBSTITUTE
AUTHORIZED AGENT WITH AN OFFICE IN NEW YORK, NEW YORK (WHICH
SUBSTITUTE AGENT AND OFFICE SHALL BE DESIGNATED AS THE PERSON
AND ADDRESS FOR SERVICE OF PROCESS), AND (IIT) SHALL PROMPTLY
DESIGNATE SUCILI A SUBSTITUTE IF ITS AUTHORIZED AGENT CEASES TO
HAVE AN OFFICE IN NEW YORK, NEW YORK OR IS DISSOLVED WITHOUT
LEAVING A SUCCESSOR.

14
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Section 13.2 Provisions Subject to Applicable Law. All rights, powers and remedics
provided in this Security Instrument may be exercised only to the extent that the exercise thereol
does not violate any applicable provisions of law and are intended to be limited to the extent
necessary so that they will not render this Security Instrument invalid, unenforceable or not
entitled to be recorded, registered or filed under the provisions of any applicable law, [If any
term of this Security Instrument or any application thereof shall be invalid or unenforecable, the

remainder of this Security Instrument and any other application of the term shall not be affected
therchy.

ARTICLE 14 — DEFINITIONS

Scction 14.1  General Definitions. All capitalized terms used but not defined herein
shall have the respective meanings sel forth in the Loan Agreement. Unless the context clearly
indicates a contrary intent or unless otherwise specifically provided herein, words used in this
Security Instrument may be used interchangeably in singular or plural form and the word
“Grantor” shall mean “each Grantor and any subsequent ewner or owners of the Property or any
part thereof or any interest therein,” the word “Lender” shall mean “Lender and any of Lender’s
successors and assigns,” the word “Note” shall mean “the Note and any other evidence of
indebtedness secured by this Security Instrument,” “Trustee” shall mean “Trustee and any
substitute Trustee of the estates, properties, powers, trusts and rights conferred upon Truslee
pursuant to this Security Instrument,” the word “Property” shall include any portion of the
Property and any interest therein, and the phrases “attorneys’ fees”, “legal fees” and “counsel
fees” shall include any and all attorneys’, paralegal and law clerk fees and disbursements,
including, but not limited to, fees and disbursements at the pre-trial, trial and appellate levels
incurred or paid by Lender in protecting its interest in the Property, the Leases and the Rents and
enforcing its rights hereunder,

ARTICLE 15 -- MISCELLANEOUS PROVISIONS

Section 15.1 No Oral Change. This Sccurily Instrument, and any provisions hereof,
may not be modified, amended, waived, extended, changed, discharged or terminated orally or
by any act or failure to act on the part of Grantor, Lender or Trustee, but only by an agreement in
writing signed by the party against whom enforcement of any modification, amendment, waiver,
extension, change, discharge or termination is sought.

Section 15.2 Successors and Assigns, This Security Instrument shall be binding upon
and inure to the benefit of Grantor and Lender and their respective successors and assigns
forever.

Section 15.3 Inapplicable Provisions. If any lerm, covenant or condition of the Loan
Agreement, the Note or this Sccurity Instrument is held to be invalid, illegal or unenforceable in
any respect, the Loan Agreement, the Note and this Security Instrument shall be construed
without such provision.

Seetion 15.4 Headings.  The headings and captions of various Sections of this
Security Instrument are for convenicnce of reference only and are not to be construed as defining
or limiting, in any way, the scope or intent of the provisions hercof.
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Section 15.5 Number and Gender. Whenever the context may require, any pronouns
used hercin shall include the corresponding masculine, feminine or neuter forms, and the
singular form of nouns and pronouns shall include the ploral and vice versa.

Section 15.6 [Entire_Agreement. This Security Instrument and the other lLoan
Documents contain the entire agreement of the parties hereto and thereto in respect of the
transactions contemplated hereby and thereby, and all prior agreements amoeng or between such
patties, whether oral or written, are superseded by the terms of this Security Instrument and the
other [.oan Documents.

Section 15.7 Limitation on Lender’s Responsibility. No provision ol this Security
[nstrument shall operaie to place any obligation or liability for the control, care, management or
repair of the Property upon Lender, nor shall it eperate to make [.ender responsible or liable for
any waste committed on the Property by the tenants or any other Person, or for any dangerous or
delective condition of the Property, or for any negligence in the management, upkeep, repair or
control of the Property resulting in loss or injury or death to any tenant, licensee, employee or
stranger. Nothing herein contained shall be construed as constituting Lender a “mortgagee in
possession.”

ARTICLE 16 - DEED OF TRUST PROVISIONS

Section 16.1 Coneerning the Trustee. Trustee shall be under no duty to take any
action hereunder except as expressly required hereunder or by law, or to perform any act which
would involve Trustee in any expense or liability or to institute or delend any suit in respect
hereof, unless properly indemnified to ‘T'rustee’s reasonable satisfaction. Trustee, by acceplance
of this Security Instrument, covenants to perform and fulfill the trusts herein created, being
liable, however, only for gross negligence or willful misconduct, and hereby waives any
statutory fee and agrees to accept reasonable compensation, in licu thereof, for any services
rendered by Trustee in accordance with the terms hereof. Trustee may resign at any time upon
giving thirty (30) days' notice to Grantor and to Lender. Lender may remove Trustee at any lime
or from time to time and select a successor (rusice. In the event of the death, removal,
resignation, refusal to act, or inability to act of Trustee, or in ils sole discretion for any reason
whatsoever Lender may, without notice and without specifying any reason therefor and without
applying to any court, sclect and appoint a successor trustee, by an instrument recorded wherever
this Security Instrument is recorded and all powers, rights, duties and authority of Trustee, as
aforesaid, shall thereupon become vested in such successor, Such substitute trustee shall not be
required to give bond for the faithful performance of the duties of Trustee hereunder unless
required by Lender. The procedure provided for in this paragraph for substitution of Trustee
shall be in addition to and not in exclusion of any other provisions for substitution, by law or
olherwise.

Section 16.2 ‘I'rustee’s Fees. Grantor shall pay all reasonable costs, lees and cxpenses
incurred by Trustee and Trustee's agents and counsel in connection with the performance by
Trustee of Trustee's duties hereunder and ail such costs, fees and expenses shall be secured by
this Security Instrument.
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Section 16.3 Certain Rights. With the approval of Lender, Trustee shall have the right
to take any and all of the following actions: (i) to select, employ, and advise with counsel (who
may be, but need not be, counsel for [.ender) upon any matters arising hereunder, including the
preparation, execution, and interpretation of the Note, this Security Instrument or the Other
Security Documents, and shall be fully protected in relying as to legal matters on the advice of
counsel, (i) to execute any of the trusts and powers hereof and to perform any duly hereunder
either directly or through his/her agents or attorneys, (iii) to select and employ, in and about the
execution of his‘her duties hereunder, suitable accountants, engineers and other experts, agents
and attorneys-in-fact, either corporate or individual, not regularly in the employ of Trustee, and
Trustee shall not be answerable for any act, default, negligence, or misconduet of any such
accountani, engineer or other expert, agent or attorney-in-fact, if selected with reasonable care,
or for any error of judgment or act done by Trustee in good faith, or be otherwise responsible or
accountable under any circumstances whatsoever, except for Trustee's gross negligence or bad
faith, and (iv) any and all other lawful action as Lender may instruct Trustee to take to protect or
enforce Lender's rights hereunder. Trustee shall not be personally liable in case of entry by
Trustee, or anyone entering by virtue of the powers herein granted to Trustee, upon the Property
for debts contracted for or liability or damages incurred in the management or operation of the
Property. Trustee shall have the right to rely on any instrument, document, or signature
authorizing or supporting an action taken or proposed to be taken by Trustee hercunder, believed
by Trustec in good faith to be genuine. Trustee shall be entitled to reimbursement for actual
expenses incurred by Trustee in the performance of Trustee's duties hereunder and to reasonable
compensation for such of Trustee's services hereunder as shall be rendered.

Section 16.4 Retention of Money. All moneys received by Trustee shall, until used or
applied as herein provided, be held in trust for the purposes for which they were received, bul
need not be segregated in any manner from any other moneys {except to the extent required by
applicable law) and Trustee shall be under no liabilily for interest on any moneys received by
Trustee hereunder.

Section 16,5 Perfection of Appointment. Should any deed, conveyance, or instrument
of any nature be required from Grantor by any Trustec or substitute trustee to more fully and
certainly vest in and confirm to Trustee or substitule trustce such cstates rights, powers, and
duties, then, upon request by Trustee or substitute trustee, any and all such deeds, conveyances
and instruments shall be made, executed, acknowledged, and delivered and shall be caused to be
recorded andfor filed by Grantor,

Section 16.6 Succession Instruments. Any substitute trustee appointed pursuant to
any of the provisions hereof shall, without any further act, deed, or conveyance, become vesied
with all the estates, properties, rights, powers, and trusts of its or his/her predecessor in the rights
hereunder with like effect as if originally named as Trustee herein; but nevertheless, upon the
written request of Lender or of the substitute trustee, Truslee ceasing to act shall execute and
deliver any instrument transferring to such substitute trustee, upon the trusts herein expressed, afl
the eslates, properties, rights, powers, and trusts of Trustee so ceasing to act, and shall duly
assign, transfer and deliver any of the property and moneys held by such Trustee to the substitute
trustee so appointed in Trustee's place.

ARTICLE 17 - INTENTIONALLY OMITTED
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ARTICLE 18- STATE-SPECIFIC PROVISIONS

Section 18.1 Principles of Construetion. In the event of any inconsistencies belween
the terms and conditions of this Article 18 and the terms and conditions of this Security
Instrument, the terms and conditions of this Article 18 shall control and be binding.

Section 18.2 Utah Construetion Registry. Grantor shall timely comply with all
requirements of Title 38 Chapter la of Utah Code Annotated with regard to filings and notices.
Grantor shall cause Lender to be named as a person interested in receiving electronic notices of
all filings with respect to the Property in the State Construction Registry in accordance with Utah
Code Annotated § 38-1a-201. Grantor shall also provide to Lender copies of all preliminary
notices or other notices filed by any contractor, subcontractor or supplicr with respect to the
Property that are included in the State Construction Registry and/or received by Grantor, If
Lender or its title insurcr determines that a preliminary notice has been filed in the State
Construction Registry prior (o the time of the recording of this Security [nstrument, Grantor shall
provide to Lender written evidence acceptable to Lender and its title insurer that the lien
claimant has accepted payment in full for construction services that the claimant furnished
pursuant to Utah Code Annotated § 38-1a-503(2)(b) such that the priority for any pre-
consiruction services licn or a construction services lien dates immediately after the recording of
this Security Instrument, Grantor shall pay and promptly discharge, at Grantor's cost and
expense, all liens, encumbrances and charges upon the Property (other than the Permitted
Encumbrances), or any part thereof or interest therein whether inferior or superior to Lhis
Security Instrument and keep and maintain the same free from the claim of all persons supplying
labor, services or materials that will be used in connection with or enter into the construction of
any and all buildings now being erected, if any, or that hereafler may be crected on the Property
regardless of by whom such services, labor or materials may have been contracted, provided,
however, that Grantor shall have the right to contest any such claim or lien so long as Grantor
previously records a nolice of release of lien and substitution of alternate security as
contemplated by Utah Code Annotated § 38-1a-804 and otherwisc complies with the
requirements of Utah Code Annotated § 38-1a-804 to release the Properly from such lien or
claim. Notwithstanding the foregoing, Grantor may (A) with the prior written consent of Lender,
contest the amount of any such lien or claim related to services, labor or matetials in accordance
with Utah Code Annotated § 38-1a-804(7) without previously recording a notice of release of
lien and substitution of alternate security or {B) pay such amount under protest or appropriately
bond or reserve {in cash deposited with Lender) for any such lien or claim, as determined in
Lender's reasonable discretion.  If Grantor shall fail to remove and discharge any such lien,
encumbrance or charge, or il Grantor shall dispute the amount thereof in contravention of the
requirements hereof, then, in addition to any other right or remedy of Lender, Lender may, but
shall not be obligated to, discharge the same either by paying the amount claimed to be duc or by
procuring the release of the Property from the effect of such lien, encumbrance or charge by
obtaining a bond in the name of and for the account Grantor of and recording a notice of release
of lien and substitution of alternate security in the name of Grantor, cach as contemplated by
Utah Code Annotated § 38-1a-804 or other applicable law, or otherwise by giving security for
such claim. Grantor shall, immediately upon demand therefor by Lender, pay to Lender an
amount equal to all costs and expenses incurred by Lender in connection with the exercise by
Lender of the foregoing right to discharge any such lien, encumbrance or charge, including costs
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of any bond or additional security, together with intercst thereon from the date of such
expenditure at the Default Rate.

Section 18.3 Personal Property. It is the express understanding and intent of the
parties that as to any personal property interests subject to Article 9a of the Utah Uniform
Commercial Code, Lender, upon an Event of Default, may proceed under the Utah Uniform
Commercial Code or may proceed as lo both real and personal property interests in accordance
with the provisions of this Security Instrument and its rights and remedies in respect of real
property, and treat both real and personal property interests as one parcel or package of security
as permitted by Utah Code Annotated § 70A-9a-601 or other applicabie law, and further may sell
any shares of corporate stock cvidencing water rights in accordance with Utah Code Annotated
§ 57-1-30 or other applicable law,

Section 18.4 Deficiency. Grantor agrees to pay any deficiency, arising from any cause,
to which Lender may be entitled after applications of the proceeds of any sale, and Lender may
commence suit to collect such deficiency in accordance with Ulah Code Annotated § 57-1-32 or
other applicable law. To the extent the Utah Deed of Trust Act, as now existing or hereafier
amended, or other statute requires that the “fair market value™ or “fair value™ of the Property be
determined as of the foreclosure date in order to enforce a deficiency against Grantor or any
other party liable for repayment of the Debt, the term “fair markel value™ or “fair value” shall
include those matlers required by law and the additional factors set forth below:

{a) The Property shall be valued “as is™ and “with all faults™ and there shall be
no assumption of restoration or refurbishment of Improvements, if any, after the date of the
foreclosure.

(b)  An ollset o the fair market value or fair value of the Property, as
determined hereunder, shall be made by deducting from such value the reasonable estimated
closing costs related to the sale of the Property, including, but not limited to, brokerage
commissions, title policy expenses, tax pro-rations, escrow fces, and other common charges that
ate incurred by the seller of real property.

(c) Grantor shall pay the costs of any appraisals and other expenses incurred
in connection with any such determination of fair market value or fair value.

Section 18.5 Rcinstatement. |f Grantor, Grantor’s successor in interest or any other
person having a subordinate lien or encumbrance of record on the Property, reinstates this
Security Instrument and the Loan within three (3) months of the recordation of a notice of default
in accordance with Utah Code Annotated § 57-1-31(1), such party shall pay to Lender the
reasonable cancellation fee contemplated by Utah Code Annotated § 57-1-31(2), as delivered by
lender, in accordance with its then current policies and procedures, whereupon Trustlee shall
record a notice of cancellation of the pending sale. Furthermore, in addition to any Grantor
payment obligations under this Security Instrument, Grantor shall pay all actual costs, fees and
out-of-pocket expenses incurred by Trustee and Trustee’s agents and counsel for accountings and
reinstatement quotes as may be required by Utah Code Annotated § 57-1-31.5 and all such costs,
fees and expenses shall be secured by this Security Instrument.
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Section 18.6 Notice, Lender hereby requests, pursuant to Utah Code Annotated § 57-1-
26(3), a copy of any notice of default and that any notice of sale under any deed of trust or
mortgage affecting the Property be mailed to it at the address set forth in preamble hereto,

Section 18.7 Foreclosure; Lawsuits. l.ender shall have the right, in one or several
concurrent or conseculive proceedings, to foreclose the lien hereof upon the Property or any part
thereof, for the Debt, or any part thereof, by any proceedings appropriate under applicable law.
Lender or its nominee may bid and become the purchaser of all or any part of the Property at any
foreclosure or other sale hereunder, and the amount of Lender's successful bid shall be credited
against the Debt. Without limiting the foregoing, Lender may proceed by a suit or suits in law or
equity, whether for specific performance ol any covenant or agreement herein contained or in aid
of the execution of any power herein granted, or for any foreclosure under the judgment or
decree of any court of competent jurisdiction. In addition to the right to appoint a receiver upon
the occurrence and during the continuance of an Event of Default in accordance with the Utah
Uniform Commercial Real Estale Receivership Act, Trustee or Lender may also, at any time
after the filing of a complaint to foreclose this Security Instrument, request appointment of a
receiver of the Property by the court in which such complaint is filed, and Grantor hereby
consents to such appointment. Without limiting the foregoing:

(1) Lender and Trustee, il and as dirccted by l.ender, may commence an
action to foreclose the lien of this Security Instrument as a mortgage in accordance with Lender's
rights under Utah Code Annotated § 57-1-23, or other applicable law, appoint a receiver, or
specifically enforce any of the covenants hereof.

(b) Lender and Trustee, i’ and as dirceted by lender, may commence an
action to foreclose the lien of this Security [nstrument as 2 mortgage in accordance with Lender's
rights under Utah Code Annotated § 57-1-23, or other applicable law, appoint a receiver, or
specilically enforee any of the covenants hereof, Lender may exercise the power of sale herein
contained and deliver to Trustee a written statement of default or breach and cause Trustee to
execute and record a notice of default and election to cause Grantor’s interest in the Property to
be sold in accordance with Utah Code Annotated § 57-1-24 or other applicable law. Afler the
lapse of such time as may then be required by Utah Code Annotated § 57-1-24 through § 57-1-26
or other applicable Law following the recordation of the notice of default, and notice of default
and notice of sale having been given as then required by Utah Code Annotated §§ 57-1-25 and
57-1-26 or other applicable Law, Trustee, without demand on Grantor, shall sell the Property on
the date and at the time and place designated in the notice of sale, either as a whole or in separate
parcels, and in such order as Lender may determine (but subject to Grantot's statutory right under
Utah Code Annotated § 57-1-27 to direct the order in which the 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 conducting the sale
may, for any cause deemed expedient, postpone the sale from time to time until it shall be
completed and, in every such case, notice of postponement shall be given by public declaration
thereof by such person at the time and place last appointed for the sale; provided, however, if the
sale is postponed for longer than forty-five (45) days beyond the date designaled in the notice of
sale, notice of the time, date, and place of sale shall be given in the same manner as the original
notice of sale as required by Utah Code Annotated § 57-1-27. ‘Trustee shall execute and deliver
io the purchaser a Trustee’s Deed, in accordance with Utah Code Annotated § 57-1-28,
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conveying the Property so sold, but without any covenant of warranty, express or implied. The
recitals in the Trustee’s Deed of any matters or facts shall be conclusive proof of the truthfulness
thereof., Any person, including Lender, may bid at the sale.

Section 18.8 Obligations of Environmental Indemnity. Notwithstanding anything to
the contrary set forth herein or any of the Loan Documents, this Security Instrument shall not

secure Lhe obligations evidenced by or arising under any environmental indemnity made by
Grantor or Guarantor with respect to the Premises. In the event of any inconsistencies between
the terms and conditions of this Section 18.8 containing Utah state law provisions and the terms
and conditions of any other part of this Security Instrument, the terms and conditions of this
Section shall control and be binding. When necessary to avoid any inconsistency or to ensure
compliance with Utah law, any procedures provided lor in this Security Instrument that are
inconsistent with those required by Utah law shall be modilied by and replaced with the
procedures or requirements of the laws of the State of Utah.

Section 18.9 Status of the Property. Grantor acknowledges that the stated purpose for
which this Security Instrument is given is not to finance, refinance or construct residential rental

property.

Section 18,10 Waiver of Certain Rights. With respect to the Property {which Property
is localed in the State of Utah), notwithstanding anything contained herein to the contrary,
Grantor waives any rights or benefits it may have by reason of the defense of the statute of
limitations in any action hereunder or for the collection of any indebtedness or the performance
of any obligation secured hereby and any defense based on Utah’s so called one-action rule, Utah
Code Annotated § 78B-6-901. Notwithstanding anything to the contrary, Grantor knowingly
waives, to the fullest extent permitled by applicable law, the rights, protections and benefits
afforded to Grantor under Utah Code Annotated § 57-1-32 and any successor or replacement
statute or any similar laws or benefits.

Seetion 18.11 Amendments to Utah Code Annotated. In the event of any amendment
to the provisions of Utah Code Annotated Title 57 or other provisions of Utah Code Annotated
referenced in this Security Instrument, this Security Instrument shall, at the sole election of
I.ender, be deemed amended to be consistent with such amendments or Lender may elect not to
give effect to such deemed amendments hereto if permitted by applicable law.

Section 18.12 Non-Agricultural Use. Grantor represents and warrants to Lender that
(a) the Property is not used principally for agricultural purposes, and (b) the loan secured by this
Security Instrument was not made primarily for personal, family or houschold purposes.

Section 18.13 Utah Uniform Assignment of Rents Act. To the extent that this Security
Instrument is subject to the Utah Uniform Assignment of Rents Act, Utah Code Annotated §57-
26-101, et seq., and in the event of any conflict or inconsistency between the provisions of the
terms and conditions of this Security Instrument and the provisions ol the Utah Uniform
Assignment of Rents Act, the provisions of the Utah Uniform Assignment of Rents Act shall
control,
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Section 18.14 Limitation on Interest and Charges. ‘The interest, fees and charges
under the Loan Documents are subject to the express condition that al no time shall Assignor be
obligaled or required lo pay interest on the Loan at a rate which could subject Lender to either
civil or criminal liability as a result of being in excess of the maximum interest rate which
Grantor is permitted by applicable law to contract or agree to pay. 1f by the terms of the Loan
Documents, Grantor is at any time required or obligated to pay interest on the amount of the
Loan at a rale in excess of such maximum rate, the rate of interest under the Loan Documents
shall be deemed to be immediately reduced to such maximum rate and all previous payments in
excess of the maximum rate shall be deemed to have been payments in reduction of the principal
amount and not on account of the interest due hereunder, The provisions of this paragraph shall
control over any inconsisient provision in the Loan Documents,

Section 18.15 NOTICE RE ORAL AGREEMENTS. PURSUANT TO UTAH CODE
ANNOTATED SECTION 25-5-4, GRANTOR IS HEREBY NOTIFIED THAT THE WRITTEN
LOAN DOCUMENTS AND OTHER RELATED DOCUMENTS REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF ANY ALLEGED PRIOR, CONTEMPORANEOUS OR SIUBSEQUENT
ORAL AGREEMENT OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES. '

[PROVISIONS TO BE INSERTED FOR STATE
IN WHICII PROPERTY IS LOCATED]

[NO FURTHER TEXT ON THIS PAGE]
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IN' WITNESS WHEREOF, this Security Instrument has been executed by the
undersigned as of the day and year first above written.

LAYTON SECURFE STORAGE L.L.C..
a Utah limited liability company

MName: Scott Babcock
Title: Manager

By:
Name: James Johansen
Title: Manager

STATE OF UJFW«
COUNTY OF o Jeor

On this, the 1 5 day of July, 2022, before me. a Notary Public, personally appeared Scott
Babcock and James Johansen, who acknowledged themselves to be the Managers of LAYTON
SECURE STORAGE L.L.C., a Utah limited liability company, and that they as such Managers,
I:n:mg authorized to do so, executed the foregoing instrument for the purposes therein contained by
signing the name of the limited liability company by themselves as Managers.

IN WITNESS WHEREOF, 1 have hereunto set my hand and ofTigjal seal.
MNotary Pugi

s i':
My commission expires: sz ég /:2_{)2,6

585.

T GAGE GAILEY
'- ) Notery Fublic, State of Utah
Cammission # 724362
h-'ly Commission Expires On
April 26, 2026

Signature Page to Deed of Trust, Assignment of | eases and Rents,
Security Agreement and Fixture Filing
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IN WITNESS WHEREOF, this Security Instrument has been executed by the
undersigned as of the day and year first above written,

LAYTON SECURE STORAGE L.L.C.,
a Utah limited liability company

By:
Naine: Scott Babeock
Title: Manager

By: T-ir*dy—%v.fd

Mame: I am‘ésx.l}\ hansen/
Title: Manager

STATE OF
SS.
COUNTY OF
On this, the day of July, 2022, before me, a Notary Public, personally appeared Scott
Babcock and James Johansen, who acknowledged themselves to be the Managers of LAYTON
SECURE STORAGE L.L.C., a Utah limiled liability company, and that they as such Managers,

bemg authorized to do so, execuled the foregoing mstrument [or the purposes therein contained by
signiing the name of the limited liability company by themselves as Managers.

IN WITNESS WHEREOQOF, I have hereunfo set my hand and official seal.

p‘lflinr S€C P achmend
Notary Public
My commission cxpires:

Signature Page to Deed of Trust, Assignment ol Leases and Rents,
Security Agreement and Fixture Filing
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ACKNOWLEDGMENT

| A notary public or other officer completing this
certificate verifies only the identity of the individual
who signed the document to which this certificate is
attached, and not the truthfulness, accuracy, or
validity of that document.

State of California

County of Stn INeey e )

On {::'_:'rr L2} before me, [’r'/;.-:nam.-w'n.-.-. \ﬁ Y (0, N oy Potanl
(insert name and title of the officer)

personally appeared \){J e S0nansen ,

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is/are
subsecribed to the within instrument and acknowledged to me that he/shefthey executed the same in
his/er/their authorized capacity(ies), and that by hisfher/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws of the State of California that the foregaing
paragraph is true and correct.

A,

. KASSANDRA AGUIRRE
R Commission Mo 2271676
W NOTARY PUBLIC - CALIFORNA

WITNESS my h?'wd and official seal.  _
' g 5AM DIEGO COUNTY g

__/
Signaturefémé'fé Z.':e-"’l - (Seal)
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EXHIBIT A

LEGAL DESCRIPTION

ALL THAT CERTAIN LAND SITUATED IN THE COUNTY OF DAVIS, STATE OF UTAH,
AND DESCRIBED AS F'OLLOWS:

LOT 5, LAYTON CROSSING NORTIIL, LAYTON CITY, DAVIS COUNTY, UTAH,
ACCORDING TO THE OEFICIAL PLAT THEREOQF, ON FILE AND OF RECORD IN THE
OFFICE OF THE DAVIS COUNTY RECORDER, RECORDED DECEMBER 7, 2001 AS
ENTRY NO. [710323 IN BOOK 2940 AT PAGE 835.

TOGETHER WITH A PERPETUAL, NONEXCLUSIVE EASEMENT FOR INGRESS AND
EGRESS FOR PEDESTRIAN AND VEHICULAR TRAFFIC AND THE TEMPORARY
PARKING OF MOTOR VEHICLES AS GRANTED IN THAT CERTAIN GRANT OF
EASEMENT, RECORDED JULY 1, 2003 AS ENTRY NO. 1884863 IN BOOK 3323 AT
PAGE 4342,



