Loan No. 920010185

LOAN AGREEMENT

This Loan Agreement (the “Agreement”) is entered into as of June 18, 2013 by and between
DRAPER IRRIGATION COMPANY, A Utah non-profit corporation (“Borrower”), and AMERICANWEST
BANK, a Washington state bank (“Lender”).

RECITALS

Borrower has requested that Lender make a term loan to Borrower as described below, and
Lender has agreed to provide such credit to Borrower on the terms and conditions contained herein.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lender and Borrower hereby agree as follows:

ARTICLE |

DEEINITIONS

SECTION 1.1 DEFINITIONS. As used in this Agreement, the following terms shall have the
following meanings:

“Agreement” has the meaning given in the introd uctory paragraph hereto.

“Applicable Law” means, collectively, all applicable Federal, state, and local statutes, treaties,

rules, guidelines, regulations, ordinances, codes, and administrative or judicial precedents or authorities,

including the interpretation or administration thereof by any Government Authority.

“Bankruptcy Code” means the Bankruptcy Reform Act, Title 11 of the United States Code, as
amended or recodified from time to time.
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“Borrower” has the meaning given in the introductory paragraph hereto.

“Closing Date” means the first date on which all the conditions precedent in Article iV are
satisfied.

“Collateral” means the real and personal property encumbered by the Loan Documents, including
without limitation the Property and the Water Rights, encumbered by the Trust Deed, the Water Trust
Deed, and the other Loan Documents. Collateral shall also include all Financial Contracts.

“Debt Service Coverage Ratio” means the ratio that is calculated by dividing {a) EBITDA by (b) the
sum of the current portion of long term debt plus interast expense.

“Default” means any event or condition that constitutes an Event of Default or that, with the
giving of any notice, the passage of time, or both, would be an Event of Default.

“EBITDA” means, for the applicable period of time, Borrower’s earnings for such period pius, to
the extent deducted in computing said earnings for such period, the sum (without duplication) of

(a) interest expense, (b) tax expense, (c} depreciaticn expense, and {d) amortization expense {as
determined in accordance with GAAP).

“Environmental Indemnity” means the Environmental Indemnity Agreement dated as of the date
of this Agreement and executed by Borrower and Guarantor in favor of Lender.

“Environmental Laws” means any and al! Federal, state, and local statutes, laws, regulations,
ordinances, rules, judgments, orders, decrees, permits, concessions, grants, franchises, licenses,
agreements or governmenta! restrictions related to pollution and the protection of the environment or

the release of any materials into the environment, including those related to hazardous substances or
wastes, air emissions and discharges to waste or public systems.

“Environmental Liahility” means any ltiability, contingent or otherwise {including any liability for
damages, costs of environmental remediation, fines, penalties or indemnities}), of any Obligor directly or




indirectly resulting from or based on (a) a violation of any Environmental Law, {b} the generation, use,
handling, transportation, storage, treatment or disposal of any Hazardous Materials, (c) the release or
threatened release of any Hazardous Materials into the environment, or (d) any contract, agreament or
other consensual arrangement pursuant to which any such liability is assumed,

“ERISA” means the Em ployee Retirement Income Security Act of 1974 as amended from time to
time and the ruies and regulations with respect thereto. ‘

“Event of Default” has the mea ning given in Section 7.1,

“Financial Contract” means (1) an agreement (including terms and conditions incorporated by
reference therein) which is a rate swap agreement, basis swap, forward rate agreement, commodity
swap, commodity option, equity or equity index swap, bond option, interest rate option, foreign
exchange agreement, rate cap agreement, rate floor agreement, rate collar agreement, currency swap
agreement, cross-currency rate SWap agreement, currency option, any other similar agreement
{including any option to enter into any.of the foregoing) entered into in connection with the Loan; or {2)
any combination of the fa regoing.

"GovernmentAuthority” means the government of the United States or of any political .
subdivision thereof, whether state or local, cr any agency, authority, court or other entity exercising :
executive, judicial, taxing, regulatory or administrative powers,

“Guaranty” means the Cantin uing and Unconditional Guaranty executed by Guarantor in favor of
Lender.

“Guarantor” means WaterPro, Inc., a Utah carporation.

“Hazardous Materials” means all hazardous or toxic substances, wastes or other pollutants
regulated pursuant to any Environmental Law.




“Interest Rate Derivative Documentation”
Swaps and Derivative Association (ISDA}
the Loan Documents.

means each trade confirmation, and the International
master and schedule agreement executed in connection with

“Lender” has the meaning given in the introductory paragraph hereto.

“Loan” means the Term Loan made to Borrower in the stated principal amount of $8,552,878.00.

“Material Adverse Effect” means a material adverse effect on (a) the ability of an Obligor to

perform that Obligor's Payment or other obligations under the Loan Documents, (b) the legality, validity,
binding effect or enforceability of the Loan Documents, {

to Lender under the Loan Documents, or (d) the operati
or business of Borrower taken as a whole.

¢) the perfection or priority of any lien granted
ons, business, properties or financial condition

“Note” means the Term Promissory Note, in a form provided by Lender,

dated on or about the
date hereof and made by Borrower in favor of Lender, evidencing the Loan.

“Obligations” or “Borrower’s Obligations” means all advances to, and debts, liabilities and other

Document or otherwise with respect to any Loan
(including without limitation the Note, all Financial Contracts and all interest Rate Derivative
Documentation), whether direct orindirect, ahsoluy

te or contingent, due or to become due, now existing
or hereafter arising.

“Obligor” means Borrower or Guarantor, and “Obligors” means Borrower and Guarantor.




“Permitted Liens” means (i) tiens in favor of Lender; (i) liens existing as of the date hereof,
disclosed by Borrower to Lender in writing, and which Lender has approved in writing; (iii) liens for taxes
not at the time delinquent or thereafter payable withouyt penalty or being contested in good faith,
provided provision is made to the reasona ble satisfaction of Lender for the eventual payment thereof if
subsequently found payable; (v} deposits under workmen'’s compensation, unemployment insurance,
social security and other similar laws, or to secure the performance of bids, tenders or contracts (other
than for the repayment of borrowed money) or to secure indemnity, performance or other similar
bonds for the performance of bids, tenders or contracts (other than for the repayment of borrowed
money) or to secure statutory obligations or surety or appeal bonds, or to secyre indemnity,
performance or other similar bonds in the ordinary course of business; (v} liens which arise by operation
of law incurred in the ordina ry caurse of business (for sums not constituting borrowed money) that are
not overdue for a period of more than 30 days or are being contested in good faith, provided provision is
made to the reasonable satisfaction of Lender for the eventual payment thereof if subsequently found
payable; (vi) zoning restrictions, easements, licenses, covenants and other restrictions affecting the use
of real property that do not secure monetary obligations; {vii) purchase money security interests on
equipment of Borrower securing capital leases or purchase money indebtedness; (viii) statutory liens of
landlords, carriers, warehousemen, mechanics, materialmen and similar lens arising by operation of law
in the ordinary course of business for amounts not yet due or which being contested in good faith,
provided provision is made to the reasonable satisfaction of Lender for the eventual payment thereof if
subsequently found payable; (ix) liens of a collecting bank arising in the ordinary course of business
under Section 4-210 of the Uniform Commercial Code in effect in the relevant jurisdiction; (x) liens of
any depositary bank in connection with statutory, common law and contractual rights of set-off and
recoupment with respect to any deposit account of Borrower; (xi) possessory liens which occur in the
ordinary course of business and securea normal trade debt which is not vet due and payable; (xii)
licenses, sublicenses, leases or subleases granted to third parties in the ordinary course of business rot
interfering with the business of Borrower (xiii) undetermined or inchoate liens, arising or potentially
arising under statutory provisions which have not at the time been filed or registered in accordance with
applicable laws or of which written notice has been duly given in accordance with applicable law or
which, atthough filed or registered, relate to obligations not yet due or delinquent; {xiv) the rights
reserved to or vestad in municipalities or governmental or other public authorities or agencies by
statutory provisions or by the terms of leases, licenses, franchises, grants or permits, which affect any
land to terminate any such leases, licenses, franchises, grants or permits or to require annual or other
payments as a condition to the continuance thereof; (xv) deposits with public utilities or to any
municipalities or governmental or other public authorities when required by the utility, municipality,
governmental or other public authority in connection with the supply of services or utilities to Borrower.,

“Plan” means any “em ployze benefit plan” (as such term is defined in Section 3(3) of ERISA) and
subject to ERISA that is or, within the preceding five years, has been established or maintained or to
which contributions have been made or required by Borrower or, any ERISA affiliate or with respect to
which Borrower or any ERISA affiliate may have liability,




“Property” means the real property located in Salt Lake County, Utah and described in the Trust
Deed.

“Responsible Officer” means the chief executive officer, president, Manager, chief financial
officer, treasurer, assistant treasurar or controlier of Borrower and solely, for purposes of Section 2.1,

any other officer or employee of Borrower designated by any of the foregoing officers in a written
notice to Lender.

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings,
assessments, fees or other charges imposed by any Government Authority, including any interest,
additions to tax, or penalties applicable thereto.

“Term Loan” means a loan that is repaid in increments of principal with no right to reborrow.

“Trust Deed” means the Deed of Trust, Assignment of Rents, Security Agreement and Financing
Statement dated on or zbout the date hereof and executed by Borrower in favor of Lender and granting
to Lender a trust deed lien in the Property.

“Water Rights” means the water rights described in the Water Trust Deed.

“Water Trust” means the Water Trust Deed dated on or about the date hereof and executed by
Borrower in favor of Lender and granting to Lender 2 lien on the Water Rights,




ARTICLE Il

CREDIT TERMS

SECTION 2.1 COMMITMENT. Subject to the terms and conditions of this Agreement, Lender
hereby agrees to make the Loan to Borrower, the praceeds of which shall be used by Borrower to
refinance existing debt encum baring the Property, and for working capital. Borrower's obligation to
repay the Loan shall be further evidenced by the Note. Advances on the Loan shall be made pursuant to
documentation or correspondence required by Lender that is signed or otherwise submitted bya
Responsible Officer, and Lender reserves the right to require documentation evidencing the use of Loan
proceeds for the foregoing purpose,

SECTION 2.2 INTEREST/PAYMENTS; FEES.

{a}  Intereston Loan. The outstanding principal balance of the Loan shall bear interest at
the rate or rates of interest set forth in the Note,

(b)  Computation and Payment; Automatic Payments. Interest shall be computed on the
basis of a 360-day year and actual days efapsed. Interest and principal shall be payable at the times and
place set forth in the Note. Borrower agrees that payments on the Note shall be made by an automatic
debit against Borrower’s operating account at Lender, Account No. 5900605204, or against such other !
account as may be designated by Lender. :

(c)  Statements. Atthe option of Lender, Lender will send to Borrower one or more
statements with respect to the Loan. Each such statement shall be deemed correct and accepted by
Borrower and shall be binding on Borrower unless Borrower notifies Lender in writing of any
discrepancy within thirty (30) days of such statement being sent, absent manifest error.

(d)  Fees. Borrower shall pay to Lender on the Closing date a loan fee of $85,528.78.




ARTICLE {il

REPRESENTATIONS AND WARRANTIES

Borrower makes the following representations and warranties to Lender, which representations
and warranties shali survive the execution of this Agreement, and Borrower further covenants that all
such representations and warranties shall remain true and correct until the full and final payment, and
satisfaction and discharge, of all Obligations:

SECTION 3.1 LEGAL STATUS. Borrower is duly organized and existing and in good standing under
the laws of its incorporation or organization, and is qualified or licensed to do business {and is in good
standing as a foreign entity, if applicable) in all jurisdictions in which such qualification or licensing is
required or in which the failure to so qualify or to be so licensed could reasonably be expected to have a
Material Adverse Effect,

SECTION 3.2, AUTHORIZATION AND VALIDITY. The Loan Documents have been duly
authorized, and upon their execution and delivery wil! constitute legal, valid and binding agreements
and obligations of Borrower, as applicable, enforceabie in accordance with their respective terms except
as limited by bankruptcy, insolvency or other laws of general application relating to or affecting the
enforcement of creditors’ rights generally,

SECTION 3.3, NO VIOLATION. The execution, delivery and performance by Borrower of each
of the Loan Decuments do not violate any Applicable Law, or contravene any provision of the
organizational documents of Borrower or resuit in any breach of or default under any contract,
obligation, indenture or other instrument to which Borrower is a party or by which Borrower may be
bound that could reasonably be expected to have a Material Adverse Effect.

SECTION 3.4, LITIGATION. There are no panding, or, to the best of Borrower's knowledge,
threatened, actions, claims, investigations, suits or praceedings by or before any Government Authority
that could reasonably be expected to have a Material Adverse Effect other than those disclosed by
Borrower to Lender in writing prior to the date hereof.

SECTION 3.5, CORRECTNESS OF FINANCIAL STATEM ENTS. The most recent financial
statements of Borrower provided to tender (a) are complete and correct and present accurately and
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fairly in all material respects the financial condition of Borrower as of the dates of such financial
statements, {b) disclose all liabilities of Borrower that are required to be reflected or reserved against,
whether liquidated or unliquidated, fixed or contingent, and {c) have been prepared under the tax
methad of accounting as allowed or required under the Internal Revenue Code, with such methad
consistently applied or as Lender may otherwise accept. Since the date of such financial statements
there has been ne material adverse change in the financial condition of Borrower, nor has Borrower
mortgaged, pledged, granted a security interest in or otherwise encumbered any of the Collateral except
for Permitted Liens,

SECTION 3.6. PERMITS, FRANCHISES. Borrower possesses and will hereafter possess all
permits, consents, approvals, franchises and licenses required by Government Authorities to enable
Borrower to conduct the business in which it is now engaged in material compliance with Applicable
Law,

SECTION 3.7. ERISA. Borrower is in compliance in all material respects with all applicable
provisions of ERISA; Borrower has not violated any provision of any Plan; no “Reportable Event” zs
defined in ERISA has occurred and is continuing with respect to any Plan initiated by Borrower; Borrower :
has met its minimum funding requirements under ERISA with respect to each Plan; and each Plan will be
able to fulfill its benefit obligations as they come due in accordance with the Plan documents and under
generally accepted accounting principles.

SECTION 3.8. OTHER OBLIGATIONS. Borrower is not in default on any Tax ohligation or any
obligation for borrowed money, any purchase money obligation or any other material lease,
commitment, contract, instrument or obligation except such (a) as Borrower may in good faith contest
or as to which a bona fide dispute may arise, and (b) for which Borrower has made provision for
eventual payment thereof in the event Borrower is obligated to make such payment.

SECTION 3.9, ENVIRONMENTAL MATTERS. Borrower is in compliance in all material
respects with all Environmental Laws. None of the operations of Borrower is the subject of any
Government Authority investigation evaluating Borrower's compliance with Environmental Laws or
whether any remedial action under Environmental Laws involving a material expenditure is needed with
respect to Borrower's operations.

SECTION 3.10. ANTI-MONEY LAUNDERING. Borrower is in compliance, in all material
respects, with the USA Patriot Act (Title 11! of Pub, L. 107-56 {signed into law October 26, 2001)). No part
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of the proceeds of the Loan will be used, directly or indirectly, for any Payments to any governmental
official or employee, political party, official of a political party, candidate for political office, or anyone
else acting in an official capacity, in order to obtain, retain or direct business or obtain any improper
advantage, in violation of the United States Foreign Corrupt Practices Act of 1977, as amended.

ARTICLE v

CONDITIONS

SECTION 4.1. CONDITIONS OF ADVANCE ON LOAN. The obligation of Lender to fund the
Loan is subject to the fulfillment to Lender’s satisfaction of all of the following conditions precedent:

(a)  Approval of Lender Counsel. All legal matters incidental to the extension of credit by
Lender shall be reasonably satisfactory to Lender's counsel.

(b)  Documentation. Lender shall have received, in form and substance satisfactory to Lender,
each of the following, duly executed:

(i) This Agreement.

(i)  The Note.

(ili}  The Trust Deed.

(iv)  The Water Trust Deed,

{v}  The Environmenta! Indemnity.
(Vi) The Guaranty.

(vii) A certificate for Borrower and Guarantor in a form acceptable to Lender certifying
as to any required attachments thereto and to the resolutions and other
proceedings relating to the authorization, execution and deiivery of each Loan
Document te which Barrower (or Guarantor) s 3 party.

(viii} Organizational documents and good standing certificates for Borrower and
Guarantor,

10




(ix)  An ALTA extended coverage lenders policy{ies) insuring the first lien priority of the
Trust Deed and the Water Trust Deed containing such exceptions and endorsements
as Lender deems acceptable or necessary,

{x)  Certified Uniform Commercial Code searches indicating that the security interests of
Lender in tha Collateral described in the Trust Deed and Water Trust Deec and the
financing statements with respect thereto are in a first priority position,

(xi}  Such other documents and filings as Lender deems necessary to document and
perfect its security interests in the Collateral.

(xii) A loan participation agreement with First Utah Bank in a form acceptable to Lender
and First Utah Bank (together with assurances that all requirements of First Utah
Bank have been met}.

(xifi) Such other documents as Lendar may reasonably require under any other section of
this Agreement or as contemplated by the other Loan Documents.

{c}  Financial Condition. There shall have been no Material Adverse Change, as determined by
Lender, in the financial condition or business of Borrower.,

(d)  Fees. Any fees required to be paid on or before the Closing Date shall have been paid.

SECTION 4.2 CONDITIONS TO ALL ADVANCES ON LOAN, The obligation of Lender to fund the Loan
is subject also to the fellowing conditions precedent:
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(b)  No Defauit. No Default shall exist, or would result from such proposed advance on the
Loan or from the application of the proceeds thereof.

ARTICLE V

AFFIRMATIVE COVENANTS

Borrower agrees to the foliowing so long as any Obligation remains outstanding and unpaid:

SECTION 5.1. PUNCTUAL PAYMENTS. Borrower shall pay ali Obligations when due at the
times and place and in the manner specified therein.

SECTION 5.2. ACCOUNTING RECORDS. Borrower shail maintain adequate books and records
in accordance with the tax method of accounting as allowed under the Internal Revenue Code,
consistently applied, and permit any representative of Lender, at Lender’s costs and expense, during
business hours and after reasonable notice, to inspect, audit and examine such books and records and
to make copies of the same.

SECTION 5.3, COMPLIANCE. Borrower shall maintain all licenses, permits, governmental
approvals, rights, privileges and franchises necessary for the conduct of jts business; and comply with
the provisions of all documents bursuant to which Barrower is organized and/or which govern
Borrower's continued existence and with the requirements of all Applicable Laws of any Government
Authority applicable to Borrower or its business.

SECTION 5.4, INSURANCE. Borrower shall maintain and keep in force insurance of the types
and in amounts customarily carried in lines of business similar to that of Borrower, including but not
limited to fire, extended coverage, public liability, property damage and workers’ compensation, and
such other insurance as may be required by the other Loan Documents. All insurance shall be with
insurers rated A-X or better by A.M. Best Company, Inc.

SECTION 5.5. TAXES AND OTHER LIABILITIES, Borrower shall pay and discharge when due
any and all Taxes, except such (a) s Borrower may in good faith contest or as to which a bona fide
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dispute may arise, and {b) for which Borrower has made provision for eventual payment thereof in the
event Borrower is obligated to make such payment,

SECTION 5.6. NOTICE TO LENDER. Borrower shall promptly give written notice to Lender in
reasonable detail of any Default,

SECTION 5.7. FINANCIAL COVENANTS. Borrower shalt comply with the following covenant:

a. Borrower and Guarantor shail maintain as measured on a consolidated basis a Debt
service Coverage Ratio of no fess than 1.25 to 1.00, measured as of the end of each
fiscal year with the audited financial statements to e provided to Lender.

SECTION 5.8, FINANCIAL INFORMATION, Borrower shall provide to Lender the following
financial statements and Information:

a. Annual, CPA audited financial statements for Borrower and Guarantor {on a
consolidated basis), including without limitation information sufficient to determine
compliance with tha financial covenant described in Section 5.7, due within one-
fundred twenty (120} days after each fiscal year-end;

b. Copies of annual tax returns for Borrower due within fifteen {15} days of filing;
€. Copies of annual tax returns for Guarantor due within fifteen (15) days of filing; and
d. Such budgets, forecasts, and other financial information as Lender may reasonably
request,
SECTION 5.9. COLLATERAL INSPECTION. Upon reasonable advanced notice, Borrower shall

permit an inspection by Lender of the Collateral; provided, unless an Event of Default has occurred and
Is continuing, any such inspection shail be at Lendar’s sole cost and expense,
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ARTICLE V)

NEGATIVE COVENANTS

Borrower agrees to the following so long as any Obligation remains outstanding and unpaid:

SECTION 6.1, USE OF LOAN. Borrower shall use proceeds from the Loan for the purposeas
Stated in Section 2.1. Borrower will not use the Loan Proceeds for the purpose of purchasing or carrying
margin stock {within the meaning of Regulation U issyed by the board of governors of the Federal j
Reserve System of the United States), or for the purpcse of extending credit to others for the purpose of
purchasing or carrying margin stock or to refund indebtedness originally incurred for such purpese. ‘

SECTION 6.2, MERGER, CONSOLIDATION. Borrower shall not merge into or consolidate with
any other entity; make any substantial change in the nature of Borrower’s business as conducted as of
the date hereof; nor permit the transfer of a controlling interest in Borrower.

SECTION 6.3 LOANS. Borrower shall not make any loans or advances to any individual,
partnership, corporation, fimited liability compa ny, trust, or other organization or person, including
without limitation its officers and employees; provided, however, that Borrower may make advances to

provided further, however, that Borrower may extend credit in the ordinary course of business in
accordance with customary trade practices.

SECTION 6.4 SALE OF ASSETS, Borrower shall not sell, lease or otherwise dispose of any of jts
assets, except in the ordinary course of business.

SECTION 6.5 INVESTMENTS. Borrower shall not make investments in, or advances to, any
individual, partnership, corporation, limited liability coempany, trust or other Organization or person
other than as previously specifically consented to in writing by the Lender.

SECTION 6.6. NEGATIVE PLEDGE. Borrower shall not create, assume or permit to exist any
security interest, encumbrance, mortgage, deed of trust, or other fien (including, but not limited to, a
lien of attachment, judgment or execution) affecting any of the Collateral, or execute or allow to be filed
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any financing statement or conhtinuation thereof affecting any of such properties, except for Permitted
Liens or as otherwise provided in this Agreement.

SECTION 6.7. INDEBTEDNESS. Borrower shall not incur any indebtedness outside the
ordinary course of business witho ut the prior written consent of Lender,

ARTICLE vIi

EVENTS OF DEFAULT

SECTION 7.1. EVENTS OF DEFAULT. The occurrence of any of the following shall constitute
an “Event of Default” under this Agreement and the other Loan Documents:

(a}  Borrower shall fail to Fay any Obligation when due.

{b)  Borrower shail default in cempliance with Section 5.7,

(¢} Any financial statement or certificate furnished to tender in connection with, or any
representation or warranty made by Borrower or any other Obligor in any Loan Document, shall prove
to be incorrect, false or misleading in any matarial respect when furnished or made.

{d)  Anydefault in the performance of or compliance with any obligation, agreement or other
provision contained in any other Loan Document {other than those referred to in subsections {a), (b),
and (c) above), and with respect to any such default which by its nature can be cured, such default shal!
continue for a period of thirty (30) days after Lender gives notice to Borrower of such nonperformance

(e} Adefault or event of gefault occurs under any other credit transaction between an Obligor

and Lender permitting Lender to accelerate or otherwise exercise remedies with respect to that other
credit transaction.

15




()  Adefault or event of default occurs under any other credit transaction or contract
obligation between an Obligor and a creditor other than Lender, permitting that creditor to accelerate
or otherwise exercise remedies with respect to that other credit transaction or contract obligation and
the amount sought exceeds $250,000.00.

(8}  Anyjudgmentin an amount that exceeds $250,000.00 not covered by insurance shail be
obtained against an Obligor which shail remain unvacated, unbonded or unstayed for a period of thirty
(30) days following the date of entry thereof; provided that a judgment shall not be deemed “covered by
Insurance” for the pu rposes of this Agreement in the event that the insurer providing primary or

Coverage to such judgment.

(h}  An Obligor shall become insolvent, or shall suffer or consent to or apply for the
appointment of a receiver, trustee, custodian or liquidator for the Obligor or any of the Obligor's
property, or shall generally fai! to pay debts as they become due, or shall make 3 general assignment for
the benefit of creditors; an Obliger shall file a voluntary petition in bankruptey, or seeking

the Bankruptcy Code, or under any Applicable Law granting relief to debtors, whether now or hereafter
in effect; or any inveluntary petition or proceeding pursuant to the Bankruptcy Code or any other
Applicable Law relating to bankruptey, recrganization or other relief for debtors is filed or commenced
against an Obligor znd such involuntary petition or proceeding is not dismissed within ninety (90) days
of filing, or an Obiligor shall file an answer admitting the jurisdiction of the court and the material
allegations of any involunta ry petition; or an order for reiief shalj be entered against an Obligor by any

Documents or accorded by Applicable Law. Such acceleration and termination shail occur automatically
upon the occurrence of an Event of Default described in Section 7.1{h}. All rights, powers and remedies
of Lender may be exercised at any time by Lender and from time to time after the occurrence and
during the continuance of an Event of Default and are cumulative.
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ARTICLE VII|

MISCELLANEOUS

SECTION 8.1, DEPOSIT ACCOUNTS, As security for the Obligations, Borrower hereby grants
to Lender a security interest in all deposit accounts {as that term is defined in Chapter 9a of the Utah
Uniform Commercial Code) held by Borrower at Lender (including without limitation the account
identified in Section 2.2). In addition to that security interest, Lender shall have all rights of setoff

SECTION 8.2 [RESERVED)]

SECTION 8.3. NO WAIVER. No delay, failure or discontinuance of Lender in exercising any
right, power or rem ady under any of the Loan Documents shall affect or operate as a waiver of such
right, power or remedy; nor shall any single or partial exercise of any such right, power or remedy
preclude, waive or otherwise affect any other or further exercise thereof or the exercise of any other
right, power or remedy. Any waiver, forbearance, consent or approval of any kind by Lender with

respect to any Event of Default must be in a writing signed by Lender and shali be effective anly to the
extent set forth in such writing,

SECTION 8.4. NOTICES. All notices, requests and demands which any party is required or

may desire to give to any cther party under the Loan Documents must be in writing delivered to each
party at the following address:

BORROWER: Draper Irrigation Company
12421 South 800 East
Draper,l Utah 84020

Attn: Darrin Jensen
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LENDER: AmericanWest Bank
10757 South River Front Parkway, Suite 150
Salt Lake City, Utah 84095

Attn: Joseph Trunze

or to such other address as any party may designate by written notice to all other parties. Fach such
hotice, request and demand shall be deemed given or made as follows: (a} if sent by hand delivery, upon
delivery; (b} if sent by mail, upon the eariier of the date of receipt or two days after deposit in the U.S,

mail, first class and postage prepaid; and (c) if sent by overnight delivery service, one day after the date
it is given to the service.

SECTION 8.5, COSTS, EXPENSES AND ATTORNEYS' FEES. Borrower shall pay to Lender
immediately upon demand the ful| amount of all payments, advances, charges, costs and expenses,
including reasonable attorneys’ fees expended or incurred by Lender in connection with (a) the
enforcement of Lender’s rights in the coliection of any emounts which hecome due to Lender under any
of the Loan bacuments, (b) any workout negotiations and measures (with Lender having no obligation
to undertake such negotiations, and measures}, and (¢) the prosecution or defense of any action in any
way related to any of the Loan Documents, including without limitation, any action for declaratory rellef,
whether incurred at the trial or appellate level, and Including any of the foregoing incurred in
connection with any bankruptcy or insolvency proceeding {including without limitation, any adversary
proceeding, contested matter or motion bro ught by Lender or any other person) relating to Borrower or
any other person or entity.

SECTION 8.6. SUCCESSORS, ASSIGNMENT. This Agreement shall be binding upon and inure
to the benefit of the successors and assigns of the parties; provided however, that Borrower may not
assign or transfer its rights and obligations hereunder without Lender’s prior written consent, Lender
reserves the right to sell, assign, transfer, negotiate or grant participations in all or any part of, orany
interest in, Lender’s rights and benefits under each of the Loan Documents. In connection therewith,
Lender may disclose all documents and information which Lender now has or may hereafter acquire
relating to the Loan, the Loan Documents, any Obligor, or its respective business, provided that such
other party agrees with Lender to keep such matters confidential, Without limiting the foregoing,
Borrower acknowledges that a participating interest in the Loan will be sold and assigned by Lender to
First Utah Bank, a Utah state-chartered bank.
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SECTION 8.7. ENTIRE AGREEMENT; AMENDMENT. This Agreement and the other Loan
Documents constitute the entire agreement between Borrower and Lender with respect to each credit
subject hereto and supersede all prior negotiations, communications, discussions and correspondence
concerning the subject matter hereof. This Agreement may be amended or modified only in writing
signed by each party hereto.

SECTION 8.8. NO THIRD PARTY BENEFICIARIES. This Agreement is made and entered Into for
the sole protection and benefit of the parties hereto and their respective permitted successors and
assigns, and no other person or entity shall be a third party beneficiary of, or have any direct or indirect
cause of action or claim in connection with, this Agreement or any other of the Loan Documents to
which itis not a party.

SECTION 8.9, INDEMNIFICATION. Except for all losses, costs, damages, claims and expenses '
arising from Lender’s gross negligence or willful misconduct, or Lender’s breach of applicable law or the '
Loan Documents, as determined in a final order issued by a court of competent jurisdiction, Borrower
hereby indemnifies and agrees to defend and hold Lender, its directors, officers, employees, and agents
harmless from any and all losses, costs, damages, claims and expenses of any kind (whether based on
contract, intentional tort, negligence, or otherwise) suffered by or asserted against one or more of such
indemnitees related to claims by third parties arising out of the financing provided under the Loan
Documents. This indemnification and hold harmless provision will survive the termination of the Loan
Documents and repayment of the Obligations.

SECTION 8.10.  JURISDICTION. Any suit, action or proceeding with respect to the Loan
Documents must be brought in (a) the courts of Salt Lake or Utah County, State of Utah, or {b) the
United States District Court for the District of Utah, and Borrower hereby submits to any such suit,
action, proceeding or judgment and waives any other preferential jurisdiction by reason of domicile.
Borrower hereby consents to the service of process in any suit, action or proceeding in the above
specified courts by the mailing thereof by Lender registerad or certified mail, postage prepaid, to
Borrower at the address specified in this Agreement. Borrower waives any objection which it may now
or hereafter have to the laying of the venue of any suft, action or proceeding arising out of or relatingto
the Loan Documents brought in the courts identified above and also irrevocably waives any claim that
any such suit, action or proceeding brought in any of those courts has been bought in an inconvenient
forum.

SECTION 8.11.  WANER OF JURY TRIAL BORROWER AND LENDER HEREBY JOINTLY AND '
SEVERALLY WAIVE ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY ACTION OR PROCEEDING RELATING TO
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ANY OF THE LOAN DOCUMENTS, THE OBLIGATIONS THEREUNDER, OR ANY TRANSACTION ARISING
THEREFROM OR CONNECTED THERETQ. BORROWER AND LENDER EACH REPRESENTS TO THE OTHER
THAT THIS WAIVER 15 KNOWINGLY, WILLINGLY AND VOLUNTARILY GIVEN.

SECTION 8.12.  TIME. Time is of the essence of each and every provision of this Agreement and
each other of the Loan Documents,

SECTION 8.13.  SEVERABILITY OF PROVISIONS. If any provision of this Agreement shall be
prohibited by or invalid under Applicable Law, such provision shali be ineffective only to the extent of

such prohibition or invalidity without invalidating the remainder of such provision or any remaining
provisions of this Agreement.

SECTION 8.14. COUNTERPARTS. This Agreement may be executed in any number of
counterparts, each of which when executed and delivered shall be deemed to be an original, and all of
which when taken together shall co nstitute one and the same Agreement,

SECTION 8.15. GOVERNING LAW. This Agreement shall be governed by and construed in
accordance with the laws of the State of Utah, without reference to conflict of law rulas,

(Remainder of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the parties hereto have cause
day and year first written above.,
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d this Agreement to be executed as of the




“Borrower”

DRAPER [RRIGATION COMPANY

By:

v

Name: Darrin L. Jensen

Title:  CEO and General Manager

Jﬁéng

s

Name: Stephen L. Tripp
Title:  President
“Lender”
AMERICANWEST BANK
e J
By: = W

Name: jf,\-_w;w@" CD»?’ZD./Az/y 27
Title: /{;D}u f)r:-gmw/?L e My £ ey 34.1

L=
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ENVIRONMENTAL INDEMNITY AGREEMENT

THIS ENVIRONMENTAL INDEMNITY AGREEMENT (the “Agreemenr’) made as of June
18, 2013 by Draper Irrigation Company, a Utah non-profit corporation { “Borrower”), and WaterPro, Inc.,
a Utah corporation (with that corporation referred to herein along with Borrower as “Indemnitor”), in
favor of AmericanWest Bank, a Washington state bank (“Lender”) (Lender, and its affiliates and their
respective officers, directors, attorneys, agents and representatives shall each be referred to as an
“Indemnified Person™),

RECITALS

A, Lender has agreed to make g term loan (the “Loan™) to Borrower pursuant to the terms of
2 Loan Agreement of even date herewith (the “Zoan Agreement”) and related promissory note (the
“Note™).

B. Borrower has fee title ownership of the following described real property (said real
property, together with any real property hereafter encumbered by the lien of the Mortgage (defined
below), being herein collectively referred to as the “Land”; the Land, together with all structures,
buildings and improvements now or hereafier located on the Land, being collectively referred to as the
“Property”):

See Exhibit A attached hereto.

C. Lender is prepared to make the Lozn to Borrower pursuant to the Loan Agreement and
the Note, together with all extensions, renewals, modifications, substitutions and amendments thereof,
and secured by, arnong other things, a certain Deed of Trust, Assignment of Rents, Security Agreement
and Financing Statement given by Borrower to Lender (the “Mortgage”), which will encumber the
Property.

D. Lender is unwilling to make the Loan unless Indemnitor agrees to provide the
indemnification, representations, watranties, and covenanis and other matters described in this Agreement
for the benefit of each Indemnified Person.

AGREEMENT

NOW THEREFORE, in-consideration of the premises and other good and valuable consideration,
the receipt and sufficiency of which are hereby acknowledged, Indemnitor, jointly and severally, hereby
represents, warrants, covenanis and agrees for the benefit of cach Indemnified Person as follows:

ARTICLE 1
DEFINITIONS

Section 1.1 Definitions.  As used in this Agreement, the following terms shall have the
following meanings:

“Environmental Law” means any present and future federal, state and loca] laws,
statutes, ordinances, rules, regulations and the like, as well as common law, relating to protection




costs of Remediation or prevention of Reieasss of Hazardous Substances or relating to liability
for or costs of other actual or fiture danger to human health or the environment or relating to any
wrongful death, personal mnjury or property damage that is caused by or related to the presence,
growth, proliferation, reproduction, dispersal, or contact with any biological organism or portion
thereof, including molds or other fungi, bacteria or other microorganisms or any etiologic agents
or materials. The term “Environmental Law” includes, but is not limited to, the following
statutes, as amended, any successor thereto, and any regulations promulgated pursuant thereto,
and any state or local statutes, ordinances, rules, regulations and the like addressing similar
issues: the Comprehensive Environmental Response, Compensation and Liability Act; the
Emergency Planning and Community Right-to-Know Act; the Hazardous Substances
Transportation Act; the Resource Conservation and Recovery Act (including but not limited to
Subtitle I relating to underground Storage Tanks); the Solid Waste Disposal Act; the Clean Water
Act; the Clean Air Act; the Toxic Substances Control Act; the Safe Drinking Water Act; the
Occupational Safety and Health Act; the Federal Water Pollution Control Act; the Federal
Insecticide, Fungicide and Rodenticide Act; the Endangered Species Act; the National
Environmental Policy Act; and the River and Harbors Appropriation Act. The term
“Environmental Law” also includes, but is not limited to, any present and future federal, state
and Iocal laws, statutes, ordinances, rujes, regulations and the like, as well as common law:

authority of the environmental condition of the Property; requiring notification or disclosure of
Releases of Hazardous Substances or other environmental condition of the Property to any
governmental authority or other person or entity, whether or not in connection with transfer of
title to or interest in property; imposing conditions or requirements in connection with permits or
other authorization for lawful activity; and relating to wrongful death, personal injury, or property
or other damage in connsction with any physical condition or the presence of biological or
ctiologic agents or materials or USe, management, or maintenance of the Property.,

“Hazardous Substances” includes but is not limited to any and all substances, biological
and etiologic agents or materialg (whether solid, liquid or gas) defined, listed, or otherwise
classified as pollutants, hazardous wastes, hazardous substances, hazardous materials, extremely
hazardous wastes, or words of similar meaning or regulatory effect under any present or fiture
Environmental Laws or that may have a negative impact on human health or the environment,
including but not limited to petroleum and petroleum products, asbestos and asbestos-containing
matetials (“4CM™), polychlorinated biphenyls (“PCBs™), lead, lead-based paints, radon,
radioactive materials, flammables and explosives, and any biological organism or portion thercof
(living or dead), including molds or other fongi, bacteria or other nlicroorganisms, or any
etiologic agents or materials,

“Legal Action” means any claim, suit or proceeding, whether administrative or Judicial in
hature,

“Losses” includes any claims, suits, liabilities (including but not limited to strict
liabilities), administrative or judicial actions or proceedings, obligations, debts, damages, losses,
costs, expenses, diminutions in value, fines, penalties, charges, fees, expenses, costs of
Remediation (whether or not performed voluntarily), costs of assessing damages or losses,
Judgments, awards, amounts paid in settlement, foreseeable and unforeseeable consequentia]
damages, litigation costs, altorneys® fees, engineers’ fees, environmental consultants’ fees, and

investigation costs (including but not limited to costs for sampling, testing and analysis of s0il,
water, air, building materials, and other materials and substances whether solid, liquid or gas), of




whatever kind or nature, and whether or not incurred in connection with any judicial or
administrative proceedings,

“Release” with respect to any Hazardous Substance includes but is not limited to any
release, deposit, discharge, emission, leaking, leaching, spilling, seeping, migrating, injecting,
pumping, pouring, eruptying, escaping, dumping, disposing, or growth, proliferation,
reproduction, or dispersal or other movement or production of Hazardous Substances,

“Remediation” includes but is not limited to any response, remedial, removal, or
corrective action; any activity to cleanup, detoxify, decontaminate, contain or otherwise
remediate any Hazardous Substance; any actions to prevent, cure or mitigate any Release of any
Hazardous Substance; any action to comply with any Environmental Laws or with any permits
issued pursuant thereto; any inspection, nvestigation, study, monitoring, assessment, audit,

sampling and testing, laboratory or other analysis, or evaluation relating to any Hazardous
Substances.

“Storage Tanks” includes any underground or aboveground storage tanks, whether filled,
empty, or pertially filled with any substance.

Section 1.2 Other Defined Terms. Any capitalized term utilized herein shall have the
meaning as specified in the Loan Agreement, unless such term is otherwise specifically defined herein,

ARTICLE 2

ENVIRONMENTAL REPRESENTATIONS AND WARRANTIES

Indemnitor represents and warrants to its knowledge that:

Section 2.1 Hazardous Substances. There are no Hazardous Substances or Storage Tanks in,
on, above, or under the Property, except those that are both (i) in compliance with all Environmental
Laws and with permits issued pursvant thereto, and (ii) fully disclosed to Iender in writing pursuant to
the written report(s) resulting from the environmental assessment(s} of the Property delivered to Lender

(collectively referred to herein as the “Environmental Repors”).

Section 2.2 No_Releases. There are no past, present or threatened Releases of Hazardous

Substances in, on, gbove, under, from or migrating to the Property, cxcept as described in the
Environmental Report,

Section 2.3 No Violations. There is no bast or present non-compliance with Environmental

Laws, or with permits issued pursuant thereto, in connection with the Property, except as described in the
Environmental Report,




Section 2.5 Authorizations.  All notices, permits, licenses, registrations, or similar
authorizations, if any, required to be obtained or filed in connection with the ownership, operation, or use
of the Property, including, without limitation, the existence of any Storage Tanks at the Property or the
past or present generation, treatment, siorage, disposal, or release of a Hazardous Substance into the

environment, have been duly obtained or filed and have been duly renewed or maintained.
ARTICLE 3
ENVIRONMENTAL COVENANTS
Indemnitor covenants and agrees that;:

Section 3.1 Compliance. All uses and operations on or of the Property, whether by an
Indemnitor or any other person or entity, shall be in compliance with al] Environmental Laws and pernits
issued pursuant thereto.

Section 3.2 No Hazardous Substances. Other than as used in normal operations of the
Property and in accordance with all applicable laws, there shall be no Hazardous Substances in, on, above
or under the Property, except those that are both (i) in compliance with all Environmental Laws and with
permits issued pursuant thereto, and (ii) fully disclosed to T.ender in writing.

Hazardous Substances exist on the Property in violation of Environmenta] Laws, Indemnitor shall, at its
sole cost and expense, perform any environmental site assessment or other investigation of environmentaj
conditions in connection with the Property, pursuant to any reasonable written requests of Lender

(including but not limited to sampling, testing and analysis of soil, water, air, building materials, and

other materials and substances whether solid, liquid or gas), and share with Lender the reports and other

results thereof, and cach Indemnified Person shall be entitled to rely on such reports and other results
thercof,

Section 3.4 Remediation. Indemmitor shall, at its sole cost and ¢xpense, comply with ajl

Section 3.5 Prohibited Activities. Tnderanitor shall not do or allow any tenant or other user
of the Property to do any act or thing that would constitute a violation of any Favironmental Law,
materially increases the dangers to human health or the environment, poses an unreasonable 1isk of harm
to any person or entity (whether on or off the Property), impairs or may impair the value of the Property,
is contrary to any requitement of any msurer, constitutes a public or private nuisance, constitutes waste,
or violates any covenant, condition, agreement or easement applicable to the Property.,

Section 3.6 Notice of Release. Indemmitor shall immediately notify Lender in writing of
(a) any presence or Releases or fiture Releases of Hazardous Substances in, on, above, under, from or
migrating towards the Property in violation of Environmental Laws; (b) any non-compliance with any
Environmental Laws related in any way to the Property; (c) any required Remediation of environmental
conditions relating to the Property; and (d) any written or oral notice or other communication of which
any Indemmitor becomes aware from any source whatsoever (including but not limited to 4 governmental
entity) relating in any way to Hazardous Substances or Remediation thereof, possible liability of any




person or entity pursuant to any Environmental Law, other environmental conditions in connection with
the Property, or any actual or potential administrative or judicial proceedings in connection with anything
referred to in this Agreement,

ARTICLE 4
INDEMNIFIED PERSON’S RIGHTS; COOPERATION AND ACCESS

If an Event of Default exists, or if Lender reasonably believes that Hazardous Substances exist on
the Property in violation of Environmental Laws, Lender and any other person or entity designated by
Lender (including but not limited to any receiver, any representative of a governmental entity, and any
environmental consultant) shall have the right but not the obligation, to enter upon the Property at all

of the Property and its use, including but not limited to conducting any environmental assessment or audit
(the scope of which shall be determined in Lender’s reasonable discretion) and taking sanples of soil,
groundwater or other water, air, or building materials, and conducting other invasive testing, all of which
shall be performed at times and in a menner to minimize, to the extent reasonably possible, any disruption
to the business conducted on the Property, and shall be at the sole cost and expense of Indemnitor.
Indemnitor shall cooperate with and provide access to Lender and atty such person or entity designated by
Lender.

ARTICLE 5
INDEMNIFICATION

Section 5.1 Indemnity. Indemnitor covenants and agrees at its sole cost and expense, to
protect, defend, indemnify, release and hold harmless cach Indemmified Person from and against any and
all Losses imposed upon or incurred by or asserted against any Indemnified Person (other than those
arising solely from a state of facts that first came into existence after an Indemnified Person acquired title
to the Property through foreclosure or a deed in lieu thereof) and directly or indirectly arising out of or in
any way relating to any one or more of the following: (a) any presence of any Hazardous Substances in,
on, above, or under the Property; (b) any past, present or future Release of Hazardous Substances in, on,
above, under or from the Property; (c) any activity by an Indemnitor, any person or entity affiliated with
an Indemnitor, and any terant or other user of the Property in connection with any actual, proposed or
{uture use, treatment, storage, holding, existence, disposition or other Release, generation, production,
manufacturing, processing, refining, control, management, abatement, removal, handling, transfer or
transportation to or from the Property of any Hazardous Substances at any time located in, under, on or
above the Property; (d) any activity by an Indemnitor, any person or entity affiliated with an Indemnitor,
and any tenant or other user of the Property in connection with any actual or proposed Remediation of any
Hazardous Substances at any time located in, under, on or above the Property, whether or not such
Remediation is voluntary or pursuant to court or administrative order, including but not limited to any
removal, remedial or corrective action; (e) any past, present or future non-compliance or violations of any
Environmental Laws (or permits issued pursuant to any Environmental Law) in connection with the
Property or operations thereon, including but not limited to any failure by an Indemuitor, any person or
entity affiliated with an Indemnitor, and any tenant or other user of the Property to comply with any order

encumbering the Property; (¢) any administrative processes or proceedings or judicial proceedings in any
way connected with any matter addressed in this Agreement; (h) any misrepresentation or inaccuracy in
any representation or warranty or material breach or failure to perform any covenants or other obligations




pursuant to this Agreement; and (i) any diminution in value of the Property in any way connected with
any oceurrence or other matter referred to in this Agreement.

ARTICLE 6

DUTY TO DEFEND AND ATTORNEYS
AND OTHER FEES AND EXPENSES

Upon written request by any Indemnified Person, Indemnitor shall defend the same (if requested
by an Indemnified Person, in the name of the Indemnified Persom) by attorneys and other professionals
approved by the Indemnified Person, Notwithstanding the foregoing, any Indemnified Person may, in its
sole and absolute discretion, but at its sole cost and Expense, engage its own attorneys and other
professionals to defend or assist it

ARTICLE 7
ENFORCEMENT
Each Indemnified Person may enforce the obligations of Indemnitor without first resorting to or

exhausting any security or collateral or without first having recourse to the Note, the Mortgage, or any
other Loan Documents or any of the Property, through foreclosure proceedings or otherwise; provided,

foreclosing, or exercising any power of sale under, the Mortgage, or exercising any other rights and
remedies thereunder. This Agreement and Indemnitors obligations hereunder, shall be deemed and
construed as unsccured obligations and shall not be secured by the Mortgage. Further, this Agreement is
not collateral or security for the debt of Indemmitor pursuant to the Loan, It is not necessary for an event
of default to have occurred pursuant to the Mortgage for an Indemnified Person to exercise it rights
pursuant to this Agreement. Indemnitor is fully and personally liable for such obligations, and its liability
is not limited to the criginal or amortized principal balance of the Loans or the value of the Property.

ARTICLE 8
SURVIVAL
The obligations and liahilities of Indemnitor under this Agreement shal] fully survive indefinitely
notwithstanding any termination, satisfaction, assignment, entry of a judgment of foreclosure, exercise of
any power of sale, or delivery of a deed in liey of foreclosure of the Mortgage.

ARTICLE 9

JURY TRIAL WAIVER




ARTICLE 10

SUBROGATION

otherwise obligated by law to bear the cost. Each Indemnified Person shall be and hereby is subrogated
to all of Indemnitor’s rights now or hereafier in such claims.

ARTICLE 11

MISCELLANEQUS PROVISIONS

Section 11.2  Successors and Assigns.  Each reference herein to Indemnitor and each
Indemnified Person shal! be deemed to include their respective suceessors and assigns, This Agreement
shall inure to the benefit of each Indemnified Person and its successors and assigns and be binding on
Indenmitor and its suceessors and assigns.

Section 113 Joint and Several Liabilitv. The obligations and liabilities of Indemnitor
- o e DLy
hereunder are joint and several,

Section 11.4  Rights Cumulative. The rights and remedies herein provided are cumulative and
not exclusive of any rights or remedies which each Indemnified Person has under the Note, the Mortgage,
or the other Loan Documents or would otherwise have at law or in equity. '

Section 11.5  Inapplicable Provisions. If any term, condition or covenant of this Agreement
shall be held to be invalid, illegal or unenforceable in any respect, this Agreement shall be construed
without such provision.

Section 11.6  Governing Law: Jurisdiction.  This Agreement shall be governed by and
construed in accordance with the applicable federal laws and laws of the state wherc the Property is
located, without reference or giving effect to any choice of law doctrine. Indemnitor hereby irrevocably
submits to the jurisdiction of any court of competent jurisdiction located in the state in which the Property
is located in connection with any proceedings arising out of or relating to this Agreement,

**The remainder of this page is left blank, The si gnature page follows, **
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IN WITNESS WHEREOF,
of the day and year first above written.

his Agreement has been executed by Indemnitor and is effective as

“Indemnitor”

Draper Irr1gat10n Company, a Utah non-profit
corporatjon -

By,
Name: Darm L.J ensen
Its: CEO and General Manager

By %w

Name: Stephtn L. Tnpp -/ /
Its: President

WaterPro, Utah corporation

By: (_b




EXHIBIT A
DESCRIPTION OF PROPERTY
The following located in Salt Lake County, Utah and described as:

PARCEL 1:

BEGINNING AT A POINT NORTH 00°03°43” WEST 1320.00 FEET AND SOUTH 89°54°15” WEST
1008.45 FEET FROM THE SOUTHEAST CORNER OF SECTION 22, TOWNSHIP 3 SOUTH,
RANGE 1 EAST, SALT LAKE BASE & MERIDIAN, SAID POINT BEING ON A CHAIN LINK
FENCE (SAID FENCE REPRESENTS A BOUNDARY LINE AGREEMENT BETWEEN DRAPER
IRRIGATION COMPANY AND JORDAN VALLEY WATER CONSERVANCY DISTRICT

218.68 FEET; THENCE WEST 194.50 FEET; THENCE NORTH 218,36 FEET TO SAID FENCE

LINE; THENCE NORTH 89°54’15” EAST 194.50 FEET ALONG SAID FENCE LINE TO THE POINT
OF BEGINNING.

172 OF THE OFFICIAL RECORDS.

PARCEL 2:

AN UNDIVIDED SEVEN-FIFTEENTHS (7/15ths) INTEREST IN AND TO THE FOLLOWING:
BEGINNING 867.08 FEET NORTH AND 851.62 FEET WEST FROM THE SOUTHEAST CORNER
OF SECTION 22, TOWNSHIP 3 SOUTH, RANGE 1 EAST, SALT LAKE MERIDIAN; AND
RUNNING THENCE WEST 500 FEET; THENCE SOQUTH 125 FEET, MORE OR LESS; AND

RUNNING THENCE EAST 500 FEET; THENCE NORTH 125 FEET, MORE OR LESS TO THE
POINT OF BEGINNING.

A-1




23, 1942, AND RECORDED DECEMBER 4, 1942 AS ENTRY NO. 942189 IN BOOK 330 AT PAGE
172 OF THE OFFICIAL RECORDS,

PARCEL 3:

COMMENCING AT A POINT NORTH 0°90°47” WEST 663.534 FEET AND SOUTH 8%°55°57”
EAST 1271.143 FEET AND NORTH 40 FEET FROM THE SOUTH QUARTER CORNER OF
SECTION 22, TOWNSHIP 3 SOUTH, RANGE 1 EAST, SALT LAKE BASE AND MERIDIAN, AND
RUNNING THENCE NORTH 41,152 FEET; THENCE EAST 360.64 FEET, MORE OR LESS, TO A
POINT ON THE NORTHERLY LINE OF 11700 SOUTH STREET; THENCE SOUTHWESTERLY
ALONG SAID LINE 385 FEET, MORE OR LESS TO THE POINT OF BEGINNING.

PARCEL 4;

EASEMENT AND RIGHT-OF-WAY GRANT (i) RECORDED OCTOBER 14, 1968 AS ENTRY NO.
2263326 IN BOOK 2699 AT PAGE 42 OF OFFICIAL RECORDS; (ii) RECORDED OCTOBER 14,

(iif) RECORDED OCTOBER 14, 1968 AS ENTRY NO. 2263328 IN BOOK 2699 AT PAGE 46 OF
OFFICIAL RECORDS, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

A PERPETUAL EASEMENT TO CONSTRUCT, RECONSTRUCT, OPERATE, REPAIR, REPLACE
AND MAINTAIN THE WATER LINE AND APPURTENANT STRUCTURES ON, OVER, ACROSS
AND THROUGH A STRIP OF LAND 20 FEET WIDE, LYING 10 FEET ON EACH SIDE OF AND
PARATLEL AND ADJACENT TO THE BELOW DESCRIBED CENTERLINE:

BEGINNING AT A POINT WHICH LIES 898.52 FEET NORTH AND 1351.62 FEET WEST FROM
THE SOUTHEAST CORNER OF SECTION 22, TOWNSHIP 3 SOUTH, RANGE 1 EAST, SALT
LAKE BASE AND MERIDIAN; AND RUNNING THENCE NORTII 88°40°20” WEST 519.68 FEET ;
THENCE NORTH 88°46°05” WEST 2549.43 FEET; THENCE SOUTH 64°22°35” WEST 665.57 FEET;
THENCE SOUTH 87°47°55” WEST 248.64 FEET TO THE WEST LINE OF SAID SECTION 22,

PARCEL 4A:

EASEMENT FOR THE TRANSPORTATION OF RAW WATER THROUGH GRANTOR’S RAW
WATER COLLECTION SYSTEM TFOR THE SOUTHEAST REGIONAI, WATER TREATMENT
PLANT, AS PROVIDED BY THAT CERTAIN WATER TRANSPORTATION EASEMENT,
RECORDED NOVEMBER 23, 1999 AS ENTRY NO. 7518837 IN BOOK 8324 AT PAGE 8488 OF
OFFICIAL RECORDS.




CORPORATE RESOLUTION
(Draper Irrigation Company)

We, the undersigned of Draper Irrigation Company (the “Corporation™), hereby certify that the
Corporation is organized and existing under and by virtue of the laws of the State of Utah.

fﬂjFURTHF% CERTIFY that at a meeting of the Directors of the Corporation, duly called and
held on UIlE, , 2013 at which a quorum was present and voting, or by other duly authorized
corporate action in lieu of meeting, the following resolutions were adopted:

BE IT RESOLVED, that cach of the following named officers of the Corporation, acting alone,
whose respective signatures are shown below, is authorized:

NAME POSITION SI;?NfTURE
Darrin L. Jensen CEO and General Manager LA -
Stephen L. Tripp President /é% .

To execute on behelf of the Corporation loan documents in favor of AmericanWest Bank
{(“Lender”) on such terms as may be agreed upon between the Corporation and Lender,
evidencing a $8,552,878.00 term loan fo be made by Lender to the Corporation, including without
limitation a loan agreement, a promissory note, trust deeds, security agreements (covering all
assets as may be required by Lender), and other collateral documents together with all increases,
amendiments, modifications and extensions related thereto.

T'o execute and deliver on behalf of the Corporation such other documents in favor of Lender
contemplated by the revolving loan, which, in the officer’s discretion, is deemed reasonably
necessary or proper in connection herewith, including without limitation any agreement that is a
1ate swap agrecment, basis swap, forward rate agreement, interest rate option, foreign exchange
agreement, rate cap agreement, rate floor agreement, rate collar agreement, currency swap
agreement, Cross-CUrrency rate swap agreement, currency option, or other similar agreement.

'To do and perform such other acts and things and to execute and deliver such other documents
and agreements as the officer deems reasonably necessary or proper in order to carry into effect
the provisions of these resolutions.

BEIT FURTHER RESOLVED, that any and all acts authorized pursuant to these resolutions and
performed prior to the passage of these resolutions are hereby ratified and approved.

WE FURTHER CERTIFY that the officers named above are duly elected and occupy the
respective positions set opposite the respective names; that the foregoing resolutions now stand of record
on the books of the Corporation; and that the resolutions are in full foree and effect and have not been
miodified or revoked in any manner whatsoever.

**Signatures on following page**




IN TESTIMONY WHEREOF, we have hereunto set our hand as of June 18, 2013, and attest that
the signatires set opposite the name listed above are their genuine signatures.

CERTIFIED TO AND ATTESTED BY:

Name: Darrin L. Jensen
Office: CEO and General Manager

Qffice: President

1236816.01




GUARANTOR CORPORATE RESOLUTION
(WaterPro, Inc.)

We, the undersigned ng {0 :T@.hﬁQ Y and S) 'Jﬂ,h}m n Tr 1pp of WaterPro,
Inc. (the “Corporation”), hereby certify that the Corporation is organized and existing under and by
virtue of the State of Utah.

\yE FURTHER CERTIFY that at a meeting of the Directors of the Corporation, duly called and
held on ()¢, iR - 2013 at which a quorum was present and voting, or by other duly authorized
corporate action in liew of a meeting, the following resolutions were adopted;

BE IT RESOLVED, that each of the following named officers of the Corporation, acting alone,
whose respective signatures are shown below, is authorized:

NAME POSITION ST TURE

Darrin I, Jensen OML@,UWJ[ on S
Stephen L. Tripp ’[ (L ‘Sldiﬁ M i‘ ( ’ZJ Mﬂ s 7

To execute on behalf of the Corporation unconditional and continuing guaranties in favor of
AmericanWest Bank (“Lender ¥) on such terms as may be agreed upon between the Corporation
and Lender, by which the Corporation guarantees unconditionally the obligations of Draper
Irrigation Company, a Utah non-profit corporation (“Borrower”), to Lender under a
$8,552,878.00 term loan to be made by Lender to Borrower, evidenced by a loan agreement,
promissory notes and collateral documents, together with all increases, amendments,
modifications and extensions related thereto, and together with any related rate swap agreement,
basis swap, forward rate agreement, interest rate option, foreign exchange agreement, rate cap
agreement, rate floor agreement, rate collar agreement, currency swap agreement, Crogs-currency
rafe swap agreement, currency option, or other similar agrecment.

To execute and deliver on behalf of the Corporation such other documents in favor of Lender
contemplated by the guarantics and other loan documents, which, in the officer’s discretion, is
deemed reasonably necessary or proper in conmection herewith,

To consent on behalf of the Corporation to the jurisdiction of the state and federal courts in the
State of Utah in any action to enforce the guaranties or other related documents and to designate a
Utah agent for service of process,

To do and perform such other acts and things and to execute and deliver such other documents
and agreements as the officer deems reasonably necessary or proper in order to carty into effect
the provisions of these resolutions.

BE IT FURTHER RESOLVED, that any and all acts authorized pursuant to these resolutions and
petformed prior to the passage of these resolutions are hereby ratified and approved,

WE FURTHER CERTIFY that the officers named above are duly elected and occupy the
respective positions set opposite the respective names; that the foregoing resolutions now stand of record
on the books of the Corporation; and that the resolutions are in full force and effect and have not been
modified or revoked in any manner whatsoever,




IN TESTIMONY WHEREOF » We have hereunto set our hand as of June 18, 2013, and attest that
the signatures set opposite the name listed above are thejr genuine signatures,

CERTIFTED TO AND ATTESTED BY:

ra

_Name: Darrin L. Jensen

oftice: CE0 ] Geperal [nager
)/ y

1236817.02




Loan No. 990010185
Salt Lake City, Utah
June 18, 2013

TERM PROMISSORY NOTE

FOR VALUE RECEIVED, the undersigned (“Borrower”) promises to pay to the order of
AmericanWest Bank (“Lender”) at its office located at 10757 South River Front Parkway, Suite 150, Salt
Lake City, Utah 84095 or at suck other location as designated by Lender, in lawful money of the United
States of America, the principal amount of Eight Million Five Hundred Fifty-Two Thousand Eight
Hundred Seventy-Eight and no/100 Dollars (88,552,878.00), or such portion thereof as from time ‘o
time may be outstanding on June 28, 2028 (the “Maturity Date "), and to also pay interest thereon at szid
Jocation, in like money, from the date hereof on the unpaid principal amount hereof until such amount
shall be paid in full.

This Term Promissory Note (the “Note ") is the Note referred to in a Loan Agreement (the
“dgreement”) of even date herewith between Borrower and Lender and is entitled to the benefits thereof
and is secured by a Trust Deed, & Water Trust Deed, and other Loan Documents executed In connection
with the Agreement, Capitalized terms used herein shall have the meaning specified in the Agreement
unless otherwise stated.

Interest on the outstanding principal balance shall acerue at an annual variable rate equal to 2500, DT

plus the one (1) month London Inter-Bank Offer Rate (LIBOR) as published in the Wall Strect Journal and
rounded to the nearest 1/1000th of a percent, to be adjusted on the first (1%) day of each month (the “Reset
Date”), beginning with July 1, 2012 (i.e., the interest rate change will occur on each payment date deseribed
below). Lender’s internal records of applicable interest rates shall be determinative i the absence of
manifest error. In the event that such reporting source becomes unavailable, Lender shall use such other
reporting source as Lender deems acceptable.

The actual interest to be charged under this Note shall be calculated on a year of three hundred
sixty (360) on a daily basis for the actual number of days the unpaid principal balance hereof is
outstanding,

Upon the occurrence of an Fvent of Default, the applicable rate of interest shall increase by an
amount equal to four percent (4%) per annum.

Monthly payments of principal in the zmount of T orty-Seven Thousand Five Hundred Fifteen and
10/100 Dollars ($47,515.00) plus acerned interest shall be made on the fifteenth (15th) day of each month,
beginning with July 15, 2013, and continuing on the fifteenth (15th) day of each month thereafter.

On the Maturity Date, the entire outstanding principal balance, all remaining accrued and unpaid
interest and all other amounts outstanding under this Note or the Agreement shall be due and payable in
full.

If there shalt occur any adoption or implementation of, or change to, any regulation, or
interpretation or administration thereof, which shall have the effect of imposing on Lender (or Lender’s
holding company) any increase or expansion of or any new tax (excluding taxes on its overall income and
[ranchise taxes), charge, fee, assessment or deduction of any kind whatsoever, or reserve, capiial
adequacy, special deposits or similar requirements against credit extended by, assets of, or deposits with
or for the account of Lender or other conditions affecting the extensions of credit evidenced by this Note;
then Borrower shall pay to Lender such additional amount as Lender deems necessary to compensate




Lender for any increased cost to Lender attributable to the extension(s) of credit evidenced by this Note

and/or for any reduction in the rate of return on Lender’s capital and/or Lender’s revenue attributable to :
such extension(s) of credit, Lender’s detormination of the additional amount(s) due under this paragraph !
shall be binding in the absence of manifest crror, and such amount(s) shall be payable within fiftcen (15)

days of demand and, if recutring, as otherwise billed by Lender.

In addition to the accrual of interest at the default rate, in the event a payment due under this Note is
more than fifteen (15) days past due (other than a payrnent due on acceleration of the Loan or the final
payment on the maturity date), Borrower shall pay to Lender a late fee equal to five percent (5%) of the
missed payment or $100.00, whichever is greater,

Any Reset Date that occurs on, or any payment on this Note which becomes due and payable on,
a Saturday, Sunday or a federal holiday shall be extended to the next succeeding business day and interest
hereon shall be payable at the then applicable rate during such extension.

All payments received by Lender on this Note shall be applied as follows and in the order i
indicated, at the option of Lender: (1) to the payment of Lender’s attorneys’ fees and other expenses as ,
provided in the Agreement and herein, (2) to late fees, (3) to-accrued interest and (4) to the reduction of
principal, :

Should Borrower pay all or a portion of the amount owed earlier than it is due, Botrower shail
also pay any liabilities associated with any related Financial Contract which may include a break-up fee
Or amounts necessary to modify such a Financial Contract,

Upon the occurrence of an Event of Default, it shall be optional with the holder of this Note to
declare the entire principal and interest sum hereof due and payable in full, and proceedings may at once :
be instituted for the enforcement and collection of the same by law.

Borrower agrees to pay all out-of-pocket reasonable attorneys’ fees and other out-of-pocket
expenses incurred by Lender in the enforcement of any of its rights hereunder whether the default is
ultimately cured or whether Lender is obligated to pursue its legal remedies, including such expenses
incurred prior to the institution of legal action, during the pendency of such legal action, during any !
bankruptey or insolvency proceeding and continuing to include all such expenses incurred in connection !
with any appeal to higher courts arising out of legal proceedings to enforce Borrower’s obligations
hereunder.

The makers, sureties, guarantors and endorsers of this Note jointly and severally waive
presentment for payment, protest, notice of protest and of nonpayment of this Note, Borrower agrees that ;‘
fatlure of Lender or any holder of this Note to exercise its rights hereunder shall not constitute a waiver of
the right to exercise the same in the event of 1 later default.

This Note shall be construed according to the laws of the State of Utgh.




“Borrower?

DRAPER IRRIGATION COMPANY,
a Utah non-profit corporation

By: ’ e

Name: ™ Darrin L, J ensen
Title:  CEO and General Manager

" A//Z@/@ i‘/ﬁ%

Name: StepHen ., Trlpp
Title:  President

[236516.03




CONTINUING AND UNCONDITIONAL GUARANTY
(WaterPro, Inc.)

1. Pursuant to a Loan Agreement (the “Loan Agreement”) of even date herewith between
Draper Irrigation Company, a Utah non-profit corporation (“Borrower”), and AmericanWest Bank
(“Lender”), Lender has made a loan to Borrower in the aggregate principal amount of $8,552,878.00
(collectively the “Loan”). The Loan is also evidenced by a Term Promissory Note of even date herewith
executed by Borrower in that aggregate amount (the “Note”). Capitalized terms not otherwise defined
shall have the meanings given in the Loan Agreement,

2. For good and valuable consideration, the undersigned (“Guarantor”), jointly and severally,
absolutely and unconditionally, guarantees and promises to pay to Lender or (o its order, on demand, any
and all of the Borrower's Obligations.

3. Guarantor understands that the term “Borrower s Obligations” includes all principal
outstanding under the Loan Agreement, the Note and the Loan and all other documents executed in
connection therewith (including all “Loan Documents” as defined in the Loan Agreement), all acerued and
accruing interest thereon and ail related fees, attorneys’ fees, costs and expenses for which Borrower is
obligated to Lender; any and all futare advances with respect to the Loan, even if such advances exceed the
principal amount stated above; all other payment and performance obligations owed by Borrower to I ender
under the Loan Agreement and the Note; and all accommodations made by Lender with respect to the Loan,
whether such indebtedness is voluntary or involuntary, due or not due, contingent or absolute, liquidated or
unliquidated, determined or undetermined. Guarantor guarantees and promises to pay and perform the
Borrower’s Obligations according to the terms thereof or according to law, including all renewals,
extensions of time, or modifications of such ndebtedness, including without limitation an increase in the
principal amount of the Loan, for which increase Guarantor shall be obligated and liable pursuant to the
terms of this guaranty. Guarantor agrees to pay such Borrower’s Obligations whether Borrower may be
liable individually or jointly with others, or whether recovery of such indebtedness may be or hereafter
become batred by any statute of limitations, or whether such indebtedness may be or hereafter become
otherwise unenforceable,

4. It is agreed and understood by Guarantor that the Loan was agreed to and extended by
Lender to Borrower or for its account in reliance upon this guaranty, and that Guarantor will notify Lender
in writing in the event of any material change in Guarantor’s financial statements. Guarantor acknowledges
that the extension of credit by Lender to Borrower and the execution of this guaranty has or will result ina
receipt by Guarantor of reasonably equivalent value.

5. The liabilities of Guarantor shall remain at ali times undiminished, unreleased and
undischarged to any extent until payment in full of all of the Borrower’s Obligations guaranteed by this
guaranty. Any payment by Guarantor shall not reduce Guarantor’s maximum obligations under this
guaranty unless Lender agrees in writing. The obligations of Guarantor under this guaranty shall be in
addition to any other obli gations that Guarantor may have to Lender under any other contracts, including
guaranties, whether such guaranties are for the indebtedness of Borrower or any other persons,

6. This guaranty is a guaranty of payment and not of collection. Guarantor agrees that upon
the occurrence of an “Event of Default” (as defined in the Loan Agreement) with respect to the Borrower’s
Obligations, Lender may, at its option, proceed directly and at once against Guarantor to collect and recover
the full amount of the liability hereunder, or any portion of such liability, The obligations of Guarantor
under this guaranty are joint and several, and independent of the obligations of Borrower, and a separate
action or actions may be brought and prosecuted against Guarantor whether action i brought against
Borrower or whether Borrower be Joined in any such action. No delay or omission by Lender in exercising




any right shall operate as a waiver of such right or any other right. Guarantor agrees to assume the
responsibility for being and keeping informed of the financial condition of Borrower and of all other
circumstances bearing upon the risk of nonpayment of the Borrower’s Obligations, which diligent inquiry
would reveal, and Lender shall have no duty to advise them of information known to it regarding the
Borrower’s Obligations or Borrower’s financial condition.

7. Guarantor authorizes Lender, without notice to or further consent by Guarantor, and
without affecting Guarantor’s liability under this guaranty, from time to time i whole or in part to: (a) alter,
compromise, renew, extend, accelerate or otherwise change the time for payment of, or otherwise change
the terms of, the Borrower’s Obligations, or any part thereof, or any conditions to an advance thereunder,
including without limitation an increase in the principal amount of the Borrower’s Obligations or an
increase in the rate of interest on such indebtedness; (b) take and hold security for the payment of thig
guaranty or the Borrower’s Obligations guaranteed, and exchange, surrender, compromise, release, enforce,
waive, fail to perfect, or deal with such security in any manner Lender deems neeessary, whether this
security was provided by Borrower or Guarantor, or any one of them; {¢) apply such security and direct the
order or manner of sale as Lender in its discretion may determine; (d) release or substitute any one or more
of the endorsers or other guarantors, or Borrower; and (¢) determine how, when and what application of
payinents shall be made on Borrower’s Obligations.

8. Guarantor represents and warrants to Lender that (a) no representations or agreements of
any kind have been made to Guarantor that would limit or qualify the terms of this guaranty; (b) this
guaranty is executed at Borrower’s request and not at the request of Lender; and (c) Lender has made no
representation to Guarantor as to the credit worthiness of Borrower,

9. Guarantor expressly waives any right or claim of right: (a) to notice of action or nonaction
on the part of Borrower or Lender; (b) to notice of acceptance of this guaranty; (c) to any notice of the
creation, renewal, extension or accruals of any of the Borrower’s Obligations; {d) to any notice of default or
nonpayment and notice of dishonor to or upon Borrower or any other party liable for any of the Borrower’s
Obligations; (€) to notice of the sale, exchange, compromise or other disposition of any and all collateral;
(1) to all other notices to which Guarantor mi ght otherwise be entitled in connection with thig guaranty or
any indebtedness or obligations hereby guaranteed; (g) to seek any indemnification, subrogation,
contribution or refmbursement clzims or any such similar claims against Borrower or any other persons or
entities liable for all or any part of the Borrower’s Obligations until the Borrower’s Obligations are paid in
full; (h) to cause a marshalling of any or all of Borrower’s assets or to cause Lender to proceed against any
security and/or Borrower before proceeding against Guarantor; and (1) to exercise any suretyship defense
that may be available to Guarantor under applicable law,

10. Guarantor also expressly waives to the extent permitted by law any right or claim of right;
(a) to make any defense arising by reason of any disability or other defense of Borrower or by reason of the
cessation from any cause whatscever of the liability of Borrower; (b) to participate in any security now or
hereafter held by Lender; and (c) to make any defense arising by reason of any statute or rule of law limiting
the amount of any deficiency judgment that may be entered against Borrower after foreclosure or other
disposition of any real or personal property that secures the Borrower’s Obligations.

1. If any of the payments of money or transfers of property made to Lender by Borrower or
Guarantor in payment of Borrower’s Obligations or othervwise should for any reason be declared to be
fraudulent, preferential or voidable within the meaning of any state or federal law relating to fraudulent
conveyances or preferential transfers, or otherwise become voidable or recoverable under the Bankrupicy
Code or any other federal or state law, in whole or in part, for any reason (hereinafter collectively called
“Voidable Transfers”) and Lender is required to repay or restore any such Voidable Trausfers, or any
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portion thereof, then, as to any such Voidable Transfer or the amount repaid or restored (including ail costs,
expenses and attorneys’ fees of Lender related thereto), the liability of Guarantor and all security interests
and liens, if any, granted specifically as security for this guaranty, shall automatically be revived, reinstated
and restored as though such Voidable Transfer had never been made fo Lender., Nothing herein is an
admission by any party that any such Voidable Transfer has occurred and all parties believe that no such
Voidable Transfer exists.

12. Where Berrower is a corporation, partnership, limited liability company, or a trustee, it is
not necessaty for Lender to inquire into the powers of Borrower or the officers, directors, partners,
managers, members or agents acting or purporting to act in its behalf, and any Borrower’s Obligations made
or created in reliance upon the professed exercise of such powers shall be guaranteed hereunder.

13. Guarantor agrees to pay reascnable out-of-pocket attorneys’ fees, paralegals’ fees, and
other out-of-pocket expenses incurred by Lender in the enforcement of its rights hereunder, including such
expenses incurred before legal action, during the pendency of any such legal action, duri g the enforcement
of Lender’s rights in any bankruptey or insolvency proceedings, and continuing to all such expenses in
connection with any appeal to higher courts arising out of matters associated herewith,

14, Guarzntor agrees and acknowledges that this guaranty shall be binding upon the
undersigned, the legal representatives, successors and assigns of the undersigned, and that this guaranty has
been negotiated, approved by Lender, delivered at and shall be deemed to have been fnade at Salt Lake City,
Utah, and this guaranty shall be governed by, and eonstrued and interpreted, and the rights and liabilities of
the Guarantor determined, in accordance with the laws of the State of Utah without regard to the choice of
law provisions of Utah law, If Guarantor is not a resident of the State of Utah, Guarantor hereby consents to
the jurisdiction of the courts of the State of Utzh to enforce this guaranty,

15. This guaranty is assignable in connection with the assignment of Borrower’s Obligations,
and when so assigned, Guarantor shall be bound as above to transferees,

16. There are no prior or contemporaneous modifications, verbal or written, to this guaranty,
which may not be modified except by written document executed by all the parties to be bound. The
provisions of this guaranty are severable, and in the event that any provision shall be held to be invalid or
unenforceable, the remaining provisions shall continue to be in full force and effect,

Dated as of June 18, 2013. WATERPRO, INC.,, a Utah corporation

BY_{ /
Name: Daryin L. Jensen

Tts: C,‘C(O( &N

o Lo o Lt

T T
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When recorded, mail to:

AmericanWest Bank

10757 South River Front Parkway, Suite 150
South Jordan, UT 84095

Attn: Joseph Trunzo

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

Draper Irrigation Company
(Salt Lake County, Utah Property)

THIS DEED OF TRUST SECURES A PROMISSORY NOTE, THE INTEREST RATE
UNDER WHICH MAY VARY ACCORDING TO CHANGES IN AN INDEX RATE
OF INTEREST IN ACCORDANCE WITH THE PROMISSORY NOTE GIVEN TO
BENEFICIARY,

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

THIS DEED OF TRUST IS INTENDED ALSO TO BE A FIXTURE FILING TOQ BE
RECORDED IN THE REAL ESTATE RECORDS OF THE APPLICABLE COUNTY
AND I3 TO BE INDEXED NOT ONLY AS A DEED OF TRUST BUT ALSO AS A
FIXTURE FILING.

THIS DEED OF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT AND
FINANCING STATEMENT (this “Deed of Trust”) is made as of the 18th day of June, 2013, among
Draper Irigation Company, a Utah non-profit corporation, whose address is 12421 South 800 East,
Draper, Utah 84020, as trustor (“7; rustor”™), First American Title Tnsurance Company, whose address is
560 East 300 South, Salt Lake City, Utah 84111, as trustee (“Trustee”), and AmericanWest Bank, a
Washington State Bank, whose address is10757 South River Front Parkway, Suite 150, South Jordan,
Utah 84093, as beneficiary (“Beneficiary”).

WITNESSETH:

For good and valuable consideration, including the indebtedness herein recited, the receipt of
which is hereby acknowledged, Trustor hereby irrevocably grants, conveys, transfers, warrants, pledges
and assigns to Trustee, IN TRUST, WITH POWER OF SALE, for the benefit of Beneficiary and, in
addition thereto, hereby grants to Beneficiary a security interest in all of Trustor’s present and future
right, title and interest in and to all of the following property (severally and collectively, the “Property”):
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(a) All of that certain real property located in Sali Lake County, Utah, and more
particularly described on Exhibit A hereto (the “Real Property™);

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

(©) All buildings and improvements now or hereafter erected on the Real Property or
any portion thereof, and all goods, equipment, inventory and fixtures now or hereafter attached o
or located on or used in conneetion with the Real Property;

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

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

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

(2) All present and future watsr service and wastewater agreements relating to the
Real Property or any portion thereof, all buildings and other improvements or personal property
now or hereafter placed, erccted or located on the Real Property;

{ All present and future rights under or with respect to: (i) any declarations of
restrictions governing or imposing rights or responsibilities on or with respect to any
subdivisions, horizontal property regimes, condominiums, planned area developments, planned
unit developments or master plans which ars vartially or wholly located on or affect the Real
Property; (if) any design review or architectural review committee and any property owners’,
condominium association, or similar association described in ot created by the documents
referred to in the foregoing clause (i), together with any voting rights therein; and (iii) any and 2]
other documents and instruments and any amendments relating to the operation, orgenization,
control or development of the Real Property;
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(i) All adjacent streets (open or proposed), roads, sidewalks, alleys, public places,
parking areas, and strips and gores of land now or hereafter appurtenant to or used or useful in
connection with the Real Property or any portion thereof, or any buildings or other improvements
now or hereafter erected, placed or located on the Real Property or any portion thereof;

() All rights in and to any present or future confracts, agreements, commitments,
options, revenuss, deposits (including deposits with any public or private utility with respect to
utility services furnished to the Real Property), refunds, credits, retentions, or other rights or
considerations that in any way relate to or arise out of any development, use, improvement, salc
or disposition of the Real Property or any portion thereof, or any buildings or other improvements
or personal property now or hereafter erected, placed or located on the Real Property or any
portion thereof, or any business now or herezfter conducted on the Real Property:

(k) All rights in and to all present and future agreements or commitments for the
purpose of financing, refinancing, selling or otherwise disposing of any interest in the Real
Property or any portion thereof, and any buildings and other improvements now or hereafter
located on the Real Property or any portion thereof;

(D All rights to the use of any trade name, trademark or service mark by which the
Real Property or any portion thersof, or any improvements or development thereon, are known;

(m) Al rights under any policy or policies of insurance (including premium refunds
and credits and insurance proceeds) insuring against damage or loss with respect to any portion of
the Property, including all fire, casualty, business interruption, rent loss and flood insurance,
whether ornot such insurance is required by this Deed of Trust or Beneficiary;

(n) All rights in and to any present and future deposit accounts, investment accounts
or other accounts maintained with Beneficiary or with another institution inte which
disbursements of the loan secured hereby have been deposited;

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

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

The foregoing descriptions of items constituting the Property shall be construed as cumulative and not
limiting, and the term “including”, when used in those descriptions, shall mean without limitation by
reason of enumeration. Unless the context clearly indicates otherwise, the terms “goods,” “equipment,”
“inventory,” “accounts,” “instruments,” “chattel paper,” “general intangibles,” “proceeds” and “products”
shall have the meanings provided for those terms in the Utah Uniform Commercial Code as may be
amended.
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This Deed of Trust is given in consideration of and as security for: (i) the payment of a loan by
Beneficiary to Trustor evidenced by that certain Promissory Note (the “Note”) of approximately even
date herewith exscuted by Trustor and payable to the order of Beneficiary in the stated principal amount
of $8,552.878.00, together with interest thereon and charges with respect thereto, and any and all
advances now or hereafrer made by Beneficiary under the terms and conditions of the Note, the Loan
Agreement by and between Trustor and Beneficiary executed in connection with the Note (the “Loan
Agreement”) or this Deed of Trust, and any and all renewals, replacements, amendments, modifications
or extensions of the Note, the Loan Agreement or this Deed of Trust; (i) all of the terms, conditions,
agreements, stipulaticns, covenants, and provisions of this Deed of Trust, the Loan Agreement and any
other agreement, document or instrument (and any and all renewals, replacements, amendments,
modifications or extensions thereof) executed by Trustor in connection with the Note or the Loan
Agreement, but excluding any environmental or hazardous substance indemnity, which shall remain
unsecured obligations (collectively the “Loan Documents”); (iii) all late charges, default interest,
prepayment charges or premiums, loan fees, commitment fees and extension fees described in the Note or
the Loan Agreement and zll costs of collecting the indebtedness or other amounts evidenced by the Note
or described in this Deed of Trust or the Loan Agreement, including any and all costs and expenditures of
a receiver in possession and reasonable attomeys® fees; (iv) all obligations owed to Beneficiary or any of
its affiliates under any and all interest rate protection agreements (swaps, collars, caps and other hedges)
executed by Trustor in connection with the Loan Documents, whether now existing or hereafter arising;
(v) payment of all sums advanced by Beneficiary to protect the Property, with interest thereon equal to the
default rate as provided by the Note; (vi) Trustor’s cotmpliance with and performance of each and every
provision of any declaration of covenants, conditions and restrictions, any maintenance, easement and
party wall agreement, cr any other agreement, document, or instrument by which the Property is bound or
may be affected; and (vii) all modifications, extensions and renewals of any of the obligations secured
hereby, however evidenced, including, without limitation: (a) modifications of the required principal
payment dates or interest payment dates or hoth, as the case may be, deferring or accelerating payment
dates wholly or partly; or (b) modifications, extensions or renewals at a different rate of interest whether
or not, in the case of a note, the modification, extension or renewal is evidenced by a new or additional
promissory note. This Deed of Trust shall also secure the payment and performance of any additional
loans that may hereatter be made by Beneficiary to Trustor which are evidenced by a promissory note or
notes or other writings stating that they are secured by this Deed of Trust, All of the foregoing payments
and performances secured by this Deed of Trust are sometimes hereinafter referred to as the
“Obligations.”

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

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

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

(a) Trustor shall care for and keep and mainfain the Property in good crder,
condition and repair, and will at all times make such repairs, maintenance, renewals, and
replacements as shall be necessary to maintain the Property and abutting grounds, sidewalks,
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roads, parking and landscape areas in good condition and repait, all to the same extent as 2
prudent owner would make, Trustor shall not substantially alter the Property, except as may be
contemplated by the Toan Agreement and except for normal clearing, grading and construction
activities, and as may be required by applicable laws (including the Americans With Disabilities
Act (42 U.8.C. §§ 12101-12213 and 47 US.C. §§ 225 and 611)), ordinances, orders, decrees,
rules, regulations or requirements of atly governmental authority, including applicable
subdivision laws, regulations and ordinances, and any requirements, terms or conditions
contained in eny restrictions, restrictive covenants, easements, licenses or leases, building codes,
flood protection laws and ordinances, zoning ordinances or stipulations, subdivision plats, master
plans, development plans, or other instruments or documents now or in the future affecting any
portion of the Real Property or any improvements thereon (collectively, “Legal Requirements”).
Trustor will promptly replace carpets and window treatments, and will repaint the Property, when
needed. All replacements of items of the Property will be of a value equal to or greater than the
value of the item or items replaced. Trustor shall not commit, or permit to occur, any waste upon
the Property. Trustor shall keep the Property free of termites, dry rot, fungus and all harmful or
destructive insects and shall keep the landscaping of the Property in good condition, watered and
free from weeds, and all plants, trees, and shrubs pruned and in good condition. Subject to
normal clearing, grading and construction activities, Trustor shall keep the Property free of
rubbish and unsightly, unsafe and unhealthful conditions,

{b) In connection with any construction contemplated by the Loan Agreement or
permitted or required by this Deed of Trust, Trustor shall comply in all material respects with all
Legal Requirements now or in the future affecting the Property. To Trustor’s knowledge, the
building plans and specifications for the improvements on the Property comply with all zoning
and building laws, ordinances, codes, rulss and regulations and other laws and regulations
applicable thereto and such plans and specifications and improvements have been, or will be,
approved by all appropriate authorities. No notice of any violations of ordinances, codes, rules,
regulations, orders, restrictive covenants or statutes applicable to the Property has been received,
nor have any governmental authorities or insurance underwriters required any changes to any
plans and specifications as submitted to Beneficiary. All appropriate governmental authorities
will bave issued, as and when required, all required permits for the construction of the
improvements on the basis of the plans and specifications so approved. To the best of Trustor’s
knowledge, after due mquiry and investigation, the Property, any improvements thereon and their
use fully eomply and shall continue to cotnply with environmental, air quality, zoning, planning,
building and other governmental laws, ordinances, rules, regulations and requirements and
Trustor has received ne notice to the contrary. Without Beneficiary’s prior written consent,
Trustor will not (i) initiate any zoning reclassification of the Property, (ii) seek any variance
under existing zoning ordinances applicable to the Property, (iii) use or permit the use of the
Property in a manner than would result in such use becoming a nonconforming use under
applicable zoning ordinances or other applicable laws, rules or regulations, or (iv) impose any
restrictive covenants upon the Property. As of the date hereof, no action or proceeding is pending
before any court, quasi-judicial body or administrative agency relating thereto. The zoning
designation of the Real Property is based on no real property or rights appurtenant thereto, other
than the Real Property.

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

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

3. Iusurance,

(&) Trustor shall keep the Property insured to 100% of its full insurable replacement
cost value (including the cost of debris removal) against loss by fire and such other hazards,
casualties, and contingencies as are customarily insured against by persons owning similar
properties in the locality of the Property or customarily required by prudent institutional lenders
making loans secured by such properties for such periods, covering against such additional risks
and in such amounts as Beneficiary requires in the Loan Agreement or may otherwise require
from time to time but in no event less than the amount of the total indebtedness secured hereby.
At a minimum, such hazard insurance shall be n all risk policy and shall include an agreed value
or agreed amount endorsement suspending the application of any co-insurance clause that might
otherwise be applicable.

(o) Hazards insured against shall include flood damage, in an amount equal to the
lesser of the amount of the loan secured hereby or the maximum amount available under the
Flood Disaster Protection Act of 1973 and regulations issued pursuant thereto, as amended from
time to time, in form complying with the “insurance purchase requirement” of said Act, if the
Real Property, or any part thereof, lies within a “special flood hazard area” as designated on maps
prepared by the Department of Housing and Urban Development or Federal Emergency
Management Agency.

{c) Beneficiary may also require business interruption and rental loss insurance in an
amount equal to not less than twelve (12) months {or such longer period of time as would be
required to rebuild and restore the Property in the event of a total loss) income or rentals, which
insurance shall increase in coverage in the event additional portions of the Property are leased.

(d) Trustor agrees to provide comprehensive general liability coverage (including
blanket contractual lisbility coverage insuring indemnity liability) in a combined single limit
amount acceptable to Beneficiary, insuring against loss arising from or caused directly or
ndirectly by the condition, use or ownership of the Property and the abutling streets, sidewalks
and passageways, in amounts and with deductibles acceptable to Beneficiary.

(e) During the course of any construction or repair of improvements on the Property,
Trustor agrees to provide () general comprehensive liability and workers’ compensation
insurance for all employees of Trustor and any contractor engaged on or about the Property,
(ti) professional liability coverage for errors and omissions of architects and engineers, and
(iif) builder’s all-risk insurance covering Trustor and any contractor against all risks of physical
loss, including collapse and transit coverage, during construction of the improvements, with
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deductibles in amounts satisfactory to Bencficiary, covering the total value of work performed
and equipment, supplies and materials furnished.

(f) Trustor shali provide all other insurance as required by the Loan Agreement.

{2) Trustor shell deliver to Beneficiary whenever requested certificate(s) of
insurance in form and substance acceptable to Beneficiary or as required by the Loan Agreement
with respect to the foregoing policies stating without limitation (i) that Beneficiary is the sole
party named as mortgagee under a standard mortgagee endorsement with such endorsement
referenced in and attached to the certificate, (i) that Beneficiary has been named through
endorsement as an additional insured under all liability policies with a copy of that endorsement
referenced in and attached to the certificate (including coverage for Beneficiary’s sole negligence
and for completed operations and stating that Beneficiary’s status as an additional insured shali be
primary and non-contributory), (iif) that Trustor has been permitted by endorsement to enter into
a waiver of subrogation with a copy of that endorsement referenced in and attached to the
certificate, and (iv) that the insurer has agreed by endorsement to send to Beneficiary thirty (30}
days’ notice of cancellation for any reasor, with a copy of that endorsement referenced in and
attached to the certificate. All policies shall be issued by companies approved by Beneficiary and
having an A-X or better rating from Alfred M. Best Company, Inc.; all policies and renewals
thereof are hereby assigred o Beneficiary. Upon request of Beneficiary, Trustar shall provide
certified copies of any and all of the foregoing policies, Acceptance of policies tendered by
Trustor shall not preclude Beneficiary from requiring other or additional insurance against the
same or other hazards.

(h) Trustor will give immediate written notice to Beneficiary of any loss or claim,
and Beneficiary may make proof of loss if not made promptly by Trustor. Each insurance
company is hereby authorized and directed to make payment for such loss directly to Beneficiary
mstead of to Trustor. Insurance proceeds or any part thereof may be applied by Beneficiary, at its
option, either to the reduction or payment of the Obligations or to the repair, rebuilding and
restoration of the Property lost, damaged or destroyed, but Beneficiary shall not be obligated to
ensure the proper application of any amount paid over to Trustor, Trespective of the dollar
amount of the loss or claim, Trustor shall provide Beneficiary with sufficient documentation and
information necessary or required by Beneficiary to verify and confirm the exact nature and
extent of the damage or destruction to the Property and the amount of funds required to repair or
rebuild the Property, together with a budget (which shall be subject to Beneficiary’s approval)
describing the repair or restoration wark to be performed and the costs of labor and material for
each stage of repair or restoration work. In the event that proceeds are used for the repair,
rebuilding and restoration of the Property, insurance proceeds shall be placed in a segregated
account with Beneficiary and used for the repair, rebuilding and restoration of the insured loss,
through such procedures and with such safeguards for release of such proceeds and payment of
construction and related expenses as Beneficiary customarily imposes for advances of
construction loan funds, whick may include requirements that: (1} Trustor first expend or deposit
into the escrow account any difference between the total cost of repair, rebuilding and restoration
and the amount of such proceeds; (ii) Trustor, at its expense, promptly prepare and submit to
Beneficiary all plans and specifications necessary for the restoration and repair of the damaged
Property, together with evidence acceptable to Beneficiary setting forth the total expendifure
needed for the restoration and repair based upon a fixed price contract with a reputable builder;
(iii) the plans and specifications and all other aspects of the proposed restoration and repair be
subject to Beneficiary’s approval in the exercise of its reasonable discretion; (iv) Trustor
commence restoration and repair of the damaged Property only after Beneficiary shall have
notified Trustor in writing that the use of proceeds for restoration and repair is allowable under
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this Section 3, that the required safeguards, procedures and assignments described in this Section
3 are in place and that the plans and specifications and all other aspects of the proposed
restoration have been approved by Beneficiary, and Trustor shall thereafter proceed diligently
with the restoration and repair until completed; (v) disbursements be made from the escrow
account for the restoration and repair in accordance with a disbursement schedule; and (vi) all
funds held in the escrow account be assigned to Beneficiary as further security for the
Obligaticns. Any insurance proceeds not used for repair or restoration of the Property shall be
applied to the last maturing installment of principal due and owing under the Note. The Property
as rebuilt or restored shall be of at least equal value and substantially identical character as prior
to the damage or destruction.

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

4, Payment of Taxes, Assessments and Other Liens or Charges. At least ten (10) days
prior to delinquency, Trustor shall pay or cause to be paid to the proper officials or persons all taxes and
assessments, general or special, of every nature and description (including assessments, dues, use fees and
charges for water) thet shall have been levied or assessed on the Property and, upon Beneficiary’s request,
shall deliver to Beneficiary receipts evidencing such payments. If the Real Property or any lot or parcel
thereof is part of a larger tax or assessment parcel, Trustor shall, as soon after recordation of this Deed of
Trust as is reasonably possible, cause the tax or assessment parcel to be split or amended so that its
boundaries correspond to the boundaries of the Real Property and its lots or parcels. Trustor may contest
in good faith the validity or amount of any tax, assessment or governmental charge by appropriate
proceedings provided by law, including payment of the tax, assessment or charge under protest, if
required, provided that: (a) Trustor promptly pays any sums found to be due upon a final determination of
the contested tax, assessment or governmental charge; and (b) prior to any such contest, Trustor shall
furnish Beneficiary a cash deposit, bond or other security, in amount and form satisfactory to Beneficiary,
to protect Beneficiary against the sale or forfeiture of, or creation of a lien against, the Property. Trustor
shall not consent to, or vote in favor of, the inclusion of any portion of the Real Property in a special
improvement, assessment, community facilitics or similar district without Beneficiary’s prior written
consent, Trustor shall provide Beneficiary with prompt notice of any notification that Trusior may
recetve from any governmental authority or other person of any intent or proposal to form such a district
that may include any portion of the Real Property, and Beneficiary shall have the right to object to the
same, and to otherwise appear and participate in hearings and other proceedings, in its own name or in
Trustor’s name. Trustor shall pay or cause to be paid when due all charges for water, water delivery, gas,
electric power and light, telephone, cable, satellite, sewer, waste removal, bills for repairs, and all other
claims, encumbrances and expenses incident to the ownership and occupancy of the Property.

5. Impounds.

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

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

(c) Nothing in this Section 5 shall release Trustor from, or shift to Beneficiary, the
obligation to pay taxes, assessments and insurance premiums as the same become due and
payable, or be construed to cause Beneficiary to become a trusice of amounts deposited with
Beneficiary; provided, however, Trustor shall not be in default of its obligations under this Deed
of Trust to the extent Beneficiary fails to timely release funds from such impounds for the
payment of the subject taxes, assessments and insurance premiums and Trustor fails to timely pay
the same. Deposits made under this Section 5 may be commingled with Beneficiary’s general
corporate funds, and Beneficiary shall hold those deposits without the payment of interest. All
amounts paid and deposited hereunder are hereby assigned to Beneficiary as additional security
for the Obligations. If any Event of Default occurs, Bereficiary may, at its sole option, apply all
or any portion of such deposits to the cure or partial cure of the Event of Default without waiver
of or prejudice to the rights of Beneficiary arising by virtue of such Event of Default, or to the
payment of principal and inierest on the Obligations, in lieu of applying such deposits for any
other purposes.

{d) At Beneficiary’s request, Trustor shall cause to be furnished to Beneficiary a tax
reporting service contract satisfactory in nature and duration, and with a company, satisfactory to
Beneficiary, with respect to the Real Property.

6. Eminent Domain. Any award or payment of damages or compensation in connection
with any private trespass or injury to the Property, exercise of the right of eminent domain or any
condemnation proceeding for public use of or injury to the Property or any part thereof, or any right or
interest therein, is hereby assigned and payable to Beneficiary, which may apply or release all or any
portion of such award, compensation or damages received by it (net of the costs and expenses incurred by
Beneficiary in collecting such amounts) in the same marnner, upon the same conditions and with the same
effect as provided in Section 3(g) of this Deed of Trust for the disposition of proceeds of fire or other
insurance, as if references in Section 3(g) above to insurance proceeds instead referred to condemnation
awards (or amountis paid in lieu thereo?) and references to damage and casualty loss instead referred to the
taking by condemmnation or power of eminent domain (or conveyance in lieu thereof); provided that:
() any award or compensation attributable to land or to improvements that will not be reconstructed shall
be applied to the Obligations; and (b) if any condemnation or taking renders the remaining portions of the
Property unsuitable, in the judgment of an independent architect acceptable to Beneficiary and engaged
by Trustor, for further development in accordance with the plans and specifications submitted to and
approved by Beneficiary as described in Section 3(g) above, the entire award or compensation shall be
applied to the Obligations. Beneficiary shall be entitled to join and participate in any eminent domain or
condemnation proceedings, including the negotiation and adjudication of any damages, award or
settlement, and no stipulation or agreement shall be entered into by Trustor without the prior consent and
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approval of Beneficiary. Trustor shall pay or reimburse to Beneficiary the legal expenses, appraisal and
expert witness fees incurred by Beneficiary and any other direct and out-of-pocket costs incurred by
Beneficiary because of such eminent domain and condemnation proceedings. If a cash bond or deposit is
to be received by Trustor for the immediate possession of the Property, all sums paid shall be applied by
Trustor to the Obligations, unless otherwise agreed by Beneficiary. Notwithstanding any application of
sums paid, only Trustor shall be the withdrawing party of sums paid for the purpose of determining any
liability for return of any such cash bond or deposit, and Trustor shall promptly satisfy any claim with
respect to any such liability and shall save and hold Beneficiary harmless from any claim for return of
such cash bond or deposit, including any claim asserted after the release and reconveyance of this Deed of
Trust. Any condemnation proceeds not used for repair or restoration of the Property shall be applied to
the last maturing installment of principal due and owing under the Note,

7. Assignment of Rents, Profits and Leases.

(a) Trustor represents and warrants to Beneficiary (and to any title insurance
company which insures the lien of this Deed of Trust) that, as of the time of recordation of this
Deed of Trust, except for the leases described in the subordination, nondisturbance and
attornment agreements recorded concurrently herewith or leases otherwise approved by
Beneficiary in writing, no recorded or unrecorded lease or rental agreement exists that affects any
portion of the Property.

(b) All existing and future rents, revenues, income, receipts, issues and profits of the
Property and now or hereafier arising out of any Leases (hereinafter defined) (collectively,
“Rents”) and the entire right, title and interest of Trustor {including the right to exercise any
landlord’s liens and any and all other rights and remedies to which Trustor would be entitled
under any Lease or by law) in and under all present and future rental agreements, leases,
subleases, licenses and all other agreements for the use and occupancy of all or any portion of the
Property (including rights in any security deposits and advance rentals held for the benefit of
Trustor), including those described in Section 7(a) above, together with any extensions, renewals
and modifications thereof (collectively, “Leases "), are hereby absolutely assigned and transferred
to Beneficiary, Beneficiary is avthorized to give notice of this assignment, and Trustor agrees to
cxecute, and to cause its property managers and affiliates to ¢xecute, any and all further
instruments that Beneficiary may require to perfect this assignment. Any provision hereof
notwithstanding, so long as no Event of Default exists, Trustor shall have a license to collect
assigned Rents as the same shall fall due, However, upon the occurrence of any Event of Default,
all right of Trustor to collect or receive such Rents (inctuding those past due and unpaid) shall
terminate, whereupon Beneficiary shall be entitled to demand and receive the payment of such
Rents (including those past due and unpaid), and to proceed against any lessee or tenant {or its
property) and/or any guarantors of the obligations of any lessee or tenant. In such event, Trustor
directs and authorizes the lessees and tenants of the Property and any guarantors to make to
Beneficiary all payments required under the applicable Leases; Trustor hereby relieves any and
all lessees and tenants from any liability to Trustor that Trustor might otherwise assert by reason
of the lessee/tenant’s making such payment to Beneficiary. All Rents collected by Beneficiary
may be applied for the following purposes in any manner and order that Beneficiary deems
advisable:

(i) To the payment of all taxes and assessments levied against the Property
if provision for paying those items has not otherwise been made;

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

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

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

) Any remainder to Trustor or its desi goee or other assignee.

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

{c) Except as expressly permitted by the Loan Agreement or this Deed of Trust,
Trustor shall not, without Beneficiary’s prior written consent: (1) assign any of the Rents;
(ii) collect any unreasonably lerge security deposits or any rent for more than one month in
advanee; (iif) change the general nature of the occupancy; (iv) initiate or acquiesce in any zoning
reclassification; (v) terminate or accept a surrender of any Iease (except in the ordinary course of
business in the exercise of Trustor’s sound business judgment); (vi) amend or modify any Lease
to reduce (or effectively reduce by means of rent concessions, rent-free occupancy periods or the
granting of tenant improvement allowances) the rent, or to grant any options to purchase or renew
or any rights of first refusel; (vii) subordinate, or permit the subordination of, any Lease to the
lien of a mortgage or deed of trust that is Junior to this Deed of Trust; or (viii) take, fail to take or
suffer any action that would impair the security for the Obligations or Beneficiary” interest in the
Property or the Rents. Any action taken in violation of the foregoing sentence shall be null and
void. Trustor shall fully and timely perform all of the obligations of the landlord under all Leases
of any portion of the Property and shall enforce, short of termination, the performance by all
lessees and tenants of all of their obligations under the Leases,

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

(e) In the event that Beneficiary exercises its rights to possess and exclude Trustor
from the Property pursuant to Section 18 of this Deed of Trust, Beneficiary shall have full power
and authority to employ such measures as it may deem necessary or advisable, in its sole
discretion, to enforce the payment or security of the Rents, including actions for the recovery of
rent, actions in forcible detainer and in distress for rent, and with full power: (i) to cancel or
tertninate any Lease for any reason that would entitle Trustor to cancel or terminate the same;
(ii) to disaffirm any Lease which is subordinate to the lien of this Deed of Trust (except such
Leases that are subordinate pursuant to a subordination, nondisturbance and attornment
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agreement, as described in Section 29 hereof); (iil) to extend or modify any then existing Lease
and to enter into new Leases, which extensions, modifications and new Leases may provide for
terms to expire, or for options to lessees to extend or renew terms to expire, beyond the maturity
date of the Note and beyond the date of issuance of a deed(s) to a purchaser(s) at a judicial or
nonjudicial foreclosure sale, Trustor agreeing that any such Leases, and the options or other such
provisions contained therein, shall be binding upon Trustor and all persons whose interests in the
Property are subject to the lien of this Deed of Trust and upon the purchaser(s) at any foreclosure
sale, notwithstanding any redemption, discharge or satisfaction of the Obligations or any
judgment in foreclosure rendered thereon, or issuance of amny certificate of sale or deed to any
purchaser(s}); {iv) to undertake and complete all repairs, decorating, renewals, replacements,
alterations, additions and improvements to the Property as Beneficiary may deem necessary or
advisable; (v) to insure the Property and ait risks incidental to Beneficiary’s possession, operation
and management thereof; and (vi) to receive all of the Rents.

8. Security Agreement.

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

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

O The Perscnal Property is not used or bought for personal, family or
household purposes.

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

3 Trustor hereby authorizes Beneficiary to preparc and file one or more
financing staternents and fixture filings pursuant to the Uniform Commercial Code of
Utah in form satisfactory to Beneficlary and Trustor agrees to pay the cost of recording
and filing the same in all public offices wherever recording or filing is deemed by
Beneficiary to be necessary or desirable.

(4 Trustor’s prinicipal place of business is in the State of Utah at Salt Lake
City, Utah. Trustor does not do business under any trade name except as previously
disclosed ™ writing to Beneficiary. Trustor will immediately notify Beneficiary in
writing of any change in its place of business or the adoption or change of any trade name
or fictitious business name, and hersby authorizes the filing of additional financing
statements necessary to reflect any such adoption or change.
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(5) Trustor shall immediately notify Beneficiary of any claim against the
Personal Property adverse to the interest of Beneficiary therein.

(6) The grant of a security interest to Beneficiary by this Deed of Trust shall
not be construed to derogate from cor impair the lien or provisions of, or the rights of
Beneficiary under, this Deed of Trust with respect to any property described herein which
is real property, or which the parties have agreed 1o treat as real property, including
power cf sale rights.

{c) Uss of Personal Property by Trustor. Until the occurrence of an Event of Default

hereunder or under any other Loan Document, Trustor may have possession of the Personal
Property and use it in any lawful manner not inconsistent with this Deed of Trust and not
inconsistent with any policy of insurance thereon.
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{d) Remedies Upon an Event of Default,

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

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

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

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

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




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

(F) Sell, lease, or otherwise dispose of the Personal Property at
public sale, upon terms and in such manner as Beneficiary may determine.
Beneficiary may be a purchaser at any sale; and

(G)  Exercise any other remedies of a secured party under the Utah
Uniform Commercial Code, the other Loan Documents or any other applicabie
law.

()] Unless the Personal Property is perishable or threatens to decline
speedily in value or is of a type customarily sold on a recognized market, Beneficiary
shall give Trustor &t least ten (10) days® prior written notice of the time and place of any
public sale of the Personal Property or other intended disposition thereof to be made.
Such notice may be mailed to Trustor at the address set forth in Section 38.

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

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

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

(O ‘The surplus, if any, shall be paid to Trustor or to whomsoever
mey be lawfully entitled to receive the same, or as a court of competent
Jjurisdiction may direct.

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

Uniform Commercial Code Filings

(a) The filing of one or more financing statements in the records rel ating to personal

property shall in no way derogate or impair Beneficiary’s priority or rights on default to exercise
either its tights and remedies as a Beneficiary of this Deed of Trust or as a secured party with
respect t0 personal property under the Utah Uniform Commercial Code (the “UCC™ in
connection with the items of the Property covered by the UCC. This Deed of Trust is intended to
and shall create a security interest in favor of Beneficiary in those items of the Property which are
covered by the UCC, although such items are to be considered fixtures to the fullest exient
permitted by law, ' ‘
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(b) Beneficiary shall also be entitled to proceed as to both the Real Property and ail
personal or mixed Property and all fixtures in accordance with Beneficiary’s rights and remedies
with respect to the Real Property as provided by Utah Code Annotated § 70A-92-604 {or any
replacement statute),

(c) This Deed of Trust constitutes a security agreement and a financing statement
(fixture filing) and it is hereby recited (to the extent that such recitation is required by Utah Code
Annotated § 7T0A-9a-502 (or any replacement statute) because any portion of the Property mey
constitute fixtures} that this Deed of Trust is to be filed in the office where a mortgage on the
Real Property would be recorded, which is the office of the recorder of the county in which the
Real Property is located. Trustor is the record owner of the Real Property. Certain UCC
financing statement information is set forth in Fxhibit B to this Deed of Trust.

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

(e) Trustor represents and warrants to Beneficiary that the address for Trustor
appearing in the introductory paragraph hereto is the chief executive office of Trustor and, uniess
Trustor provides thirty (30) days’ prior written notice to Beneficiary, Trustor shall continue to e
s0 located so long as any portion of the Obligations remains unpaid or unperformed,

6] Trustor irrevocably authorizes Beneficiary to prepare and file, in accordance with
the UCC, financing statements, or such other documents as may be required from time to time to
create, maintain and perfect the liens and security interests granted herein. Trustor covenants and
agrees that it will not make any change to its legal name, which legal name as shown in the
introductory paragraph hereto is true and correct, its state of formation, organization or
registration, or the location of its chief executive office or principal place of business, or its
organizatioral structure or governing documents, without the prior written consent of
Beneficiary. Trustor further irrevocably authorizes Beneficiary at any time and from time to time
to file in any filing office in any Uniform Commercial Code jurisdiction any initial financing
statements and amendments thereto that (A) indicate the Collateral (1) as all assets of Trustor or
words of similar effect, regardless of whether any particular asset comprised in the Collateral falls
within the scope of Article ¢ of the Uniform Commercial Code or such jurisdiction, or {2) as
being of an equal or lesser scope or with greater defail, and (B) contain any other information
required by Part 5 of drticle 9 of the Uniform Commercial Code for the sufficiency or filing
office acceptance of any financing statement or amendment. Trustor agrees to fumish any such
information to Beneficiary promptly upon request. Trustor also ratifies its authorization for
Beneficiary to have filed in any Uniform Commercial Code jurisdiction any initial fiancing
statements or amendments thereto if filed prior to the date hereof.

19. INFTENTTONALLY OMITTED.

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

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

13. Sale, Lease or Convevance by Trustor.

(a) Except as expressly permitted or contemplated by the Loan Agreement or this
Deed of Trust, Trustor shall not sell, convey or further encumber (including granting any
cascments (except for public utility or other easements needed to service the improvements being
constructed on the Real Property) or other interests affecting titte to the Property).or pledge or
hypothecate or in any manner dispose of any of its inferest in all or any portion of the Property,
voluntarily, involuntarily or by operation of law, without the prior written consent of Beneficiary,
which Beneficiary may withhold in its sole and exclusive discretion, Beneficiary may requirc as a
condition of its consent a change in the terms and conditions of repayment of the Obligations,
including payment of a fee, an increase in interest rate payable and/or a reduction in the time
remaining prior to the maturity date. For the purposes of this Section 13, a change in the control
or management of Trustor, transfer or encumbrance of fifty percent (50%) of the voting stock of &
corporation which is a Trustor, transfer or encumbrance of fifty percent (50%) of the ownership
or voting interests in & partnership, joint venture or limited liability company which is a Trustor,
or the death or dissolution of the Trustor or any transfer or assignment of all or substantially all of
the assets of a Trustor or any general partner or member of Trustor shall be deemed a fransfer of
the Property which gives the Beneficiary the right to exercise the remedies set forth herein.

(b) Trustor shall give Beneficiary thirty (30) days’ prior written notice of any
proposed transaction which requires Beneficiary’s consent, and Trustor shall furnish to
Beneficiary such information as Beneficiary may reasonably require. Beneficiary may require, as
a condition of its consent to any transfer or conveyance of the Property or any portion thercof,
that: (1) any person succeeding to an ownership interest in the Property or any portion thereof
assume personal liability for the payment and performance of the Obligations; (i) Trustor
confirm its continuing obligation and liability for the payment and performance of the
Obligations; (iti) Trustor shall have obtained and provided to Beneficiary evidence of the consent
of all guarantors of the payment of the Obligations or any portion thereof or the completion of the
improvements to be constructed or any portion thereof to the transfer and their acknowledgment
that the transfer will not in any mamner impair the validity or effectiveness of their respective
guaranties; (iv) Trustor provide to Beneficiary such documentation, title insurance endorsements,
opinions of counsel and other items as Beneficiary may determine are reasonably required or
prudent to assurs that Beneficiary’s rights under Beneficiary’s loan documents are maintained in
full force and effect and are not impaired; (v) Trustor execute such financing statements end other
documents as Beneficiary may require in its conservative discretion in order to continue the

Page 16 of 28




perfected status of its security interests with respect to the Property; (vi) Trustor or the transferes
reimburse Beneficiary for its reasonable legal expenses in connection with the consideration and
documentation of the transfer and assumption; and (vii) no Event of Default shall then exist.
Consent to any one transaction shall not release Trustor from personal liability for the Obligations
or be deemed to constitute consent to any other transaction, and shall in no way obligate
Beneficiary to subordinate the lien of this Deed of Trust to any interest created by such sale,
transfer, lease, assignment, conveyanee, encumbrance or other disposition.

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

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

15. Estoppel Certificate/Record Inspection.

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

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

16. Substitute Performance. Should Trustor fail to pay or perform any portion of the
Obligations, then Beneficiary, without obligaticn to do so and without releasing Trustor from any portion
of the Obligations, upon five (5) days’ prior written notice (ar such shorter period as is reasonably
practicable under the circumstances) to Trustor, may pay or perform the same in such manner and to such
extent as Beneficiary, in its sole good faith discretion, may deem necessary to protect the security hereof.
Beneficiary shall be zuthorized to enter upon the Property for such purposes. All expenses or charges that
Beneficiary may incur in connection with the care or preservation of the Property or any part thereof at
any time, or the payment of any taxes, assessments, insurance preraiums, or encumbrances levied upon or
attaching to the Property or any portion thereof or inferest therein, or any cost-of redemption thereon, or
any sums of money, charges, expenses or fees which Beneficiary may pay pursuant to any provision
hereol or of the Loan Agreement, shall be added to the Obligations, shall be payable by Trustor on
demand, and shall bear interest af the then effective default rate from the date of advance until paid.
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17, Events of Default; Acceleration: Remedies. Subject only to the applicable notice and
cure provisions set forth in the Loan Agreement, upon the occurrence of any Event of Default, and at any
time thereafter while such Event of Default is continuing, Beneficiary may declare the Obligations to be
immediately due and payable pursuant to the Loan Agreement, and Beneficiary may exercise any ong or
more of the rights and remedies described herein and in the other Loan Documents. In the event the
Events of Default are not defined in a Loan Agreement, an “Event of Default” under this Deed of Trust
shall inctude any one of the following events:

{a) Trustor fails to make any payment under the Note or the Loan Agreement or
Trustor fails to make any payment under any of the other Obligations when due;

(b) Trustor defaults in any payment or performance obligation under this Deed of
Trust or under any agreement evidencing the Obligations; or

{c) Any representation made by Trustor in any agreement or written communication
shall be incorrect, false or misleading in any material respect when made;

{d) Trustor seeks relief under the Bankruptey Code or other insolvency laws.

18. Beneficiary’s Right to Possession. Following the occurrence of an Event of Default,
then Beneficiary shall, at its option, be entitled to the immediate possession of the Property, with the right
to manage the same as 3 martgagee in possession, to operate any business thereon at the expense of and
for the account of Trustor, and to collect and apply the Rents as described in Section 7 hereof. Trustor
and all persons claiming under Trustor shall, upon demand, immediately deliver possession of the
Property to Benefictary or its assigns. Beneficiary shall not be liable to Trustor for any obligation or
charge in dealing with the Property as a mortgagee in possession (other than for loss caused by
Beneficiary’s gross negligence or willful misconduct or that of Beneficiary’s employecs, agents and
representatives). Nothing in this Section 18 shall impose upon Beneficiary: (a) any duty, obligation or
responsibility for the control, care, managemsnt or repair of the Property, or for complying with or

any waste committed on the Property by the tenants or by any other persons, for any dangerous or
defective condition of the Property, or for any negligence in the management, upkeep, repair or control of
the Property resulting in loss, injury cr death to any tenant, licensee, employee or other PErson.

19. Appointment of a Recetver. Following the occurrence of an Fvent of Default, a
receiver may be appointed, with or without notice {except for such notice as is required by law or
applicable court), whereupon the receiver shall immediately be entitled to possession of all of the
Property. Beneficiary’s right to a receiver shall be absolute and unconditional. The receiver may be
appotnted without regard to the adequacy of any security for the Obligations and Trustor shall
immediately swrender possession of the Property to the receiver upon his appointment. The receiver
shall have the right to take possession of the Property, to collect the Rents therefrom, to compiets the
construction of any structures or Improvements in progress thereon, to rent the Property or any part
thereof, to operate any business thereon, and to exercise such other rights as may be granted by the court
pending such proceedings, and up to the time of redemption or issuance of a trustee’s or sheriff's deed.
Rents shall be applied to the costs and expenses of the receiver and the receivership, including costs of
construction, and the balance shall be applied in the manner described in Section 7 hereof. The receiver
shall have the power to borrow money from any person, including Beneficiary, for expenses of operating,
preserving, maintaining and caring for the Property, and completing the construction in progress of any
Improvements or structures upon the Property, and all such borrowed sums, together with interest thereon,
whether expended or not, shall be added to the Obligations. The receiver may expend such berrewed
money for the purposes described in this Section 19 during any redemption period and, upon any
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redemption, any unexpended amounts of such borrowed money shall be credited on the redemption price
of the Property. In addition, any costs incurred, or advances made, by Beneficiary in connection with the
implementation or operation of the receivership, shall be added to the Obligations, bear interest at the
default rate and be secured by this Deed of Trust.

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

21. Sale by Trustee Pursuant to Power of Sale; Judicial Foreclosure, After the lapse of
such time as may then be required by Utah Code Annotated § 57-1-24 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 Trustor, shall sell the Property on the date znd at the time and place designated in the notice of
sale, in such order as Beneficiary may determine (but subject to Trustor’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
parcets, 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 or on such other terms as are set forth in the notice of sale. The
person conducting the sale may, for any cause deemed expedient, postpone the sale from time to fime
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, if the sale is
postponed for longer than forty-five (45) days beyond the date designated 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 to the purchaser a
Trustee’s Deed, in accordance with Utak Code Annotated § 57-1-28, conveying the Property so sold, but
without any covenant of warranty, express or implied. The recitals in the trustee’s deed of any matters or
facts shall be conclusive proof of the truthfulness thereof. Any person, including Beneficiary, may bid at
the sale. Trustee shall apply the proceeds of the sale as follows:

First: To the costs and expenses of exercising the power of sale and of the sale, including the
payment of Trustee’s and attorneys’ fees actually incurred not to exceed the amount which may
be provided for in this Deed of Trust.

Second. To payment of the obligations secured by this Deed of Trust.
Third. The balance, if any, to the person or person’s legally entitled to the proceeds, or Trustee, in
the Trustee’s discretion, may deposit the balance of the proceeds with the clerk of the district

court of the county in which the sale took place, in accordance with Utah Code Annotated §57-1-
29,
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Upon any sale made under or by virtue of this Section 21, whether made under the power of sale
herein granted or under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and
sale, the Beneficiary may bid for and acquire the Property, whether by payment of cash or by credit bid in
accordance with Utah Code Annotated § 57-1-28(1)(b). In the event of a successful credit bid,
Beneticiary shall make settlement for the purchase price by crediting upon the Obligations of Trustor
secured by this Deed of Trust such credit bid amount. Beneficiary, upon so acquiring the Property or any
part thereof, shall be entitled to hold, lease, rent, operate, manage, and scll the same in any manner
provided by applicable laws.

In the event of any amendment to the provisions of Utah Code Annotated Title 57 referenced in
this Deed of Trust, this Deed of Trust shall, at the sole election of Beneficiary, be deemed amended to be
consistent with such amendments or Beneficiary may elect not to give effect to such deemed amendments
hereto if permitted by applicable law,

22. Deficiency. Trustor agrees to pay any deficiency to which Beneficiary may be entitled
after applications of the proceeds of any sale and for which any beneficiary may commence suit to collect
such deficiency in accordance with Utah Code Annotated § 57-1-32 or other applicable law.

23, Reinstatement. If Trustor, Trustor’s successor in interest or any other person having &
subordinate lien or encumbrance of record on the Property, reinstates this Deed of Trust and the Loan
within three (3) months of the recordation of a notice of default in accordance with Utah Code Annoiated
§ 57-1-31(1), such party shall pay to Beneficiary the reasonable cancellation fee contemplated by Utak
Code Annotated § 57-1-31(2), as determined by Bensficiary, in accordance with its then current policies
and procedures, whereupon Trustee shall record a notice of cancellation of the pending sale.

24. Marshalling of Assets. Trustor, on its own behalf and on behalf of its successors and
assigus, hereby expressly waives all rights to require a marshalling of assets by Trustes or Beneficiary.

25, No Merger, In the cvent of a foreclosure of this Deed of Trust or any other mortgage or
deed of trust securing the Obligations, the Obligations then due Beneficiary shall not be merged into any
decree of foreclosure entered by the court, and Beneficiary may concurrently or subsequently seek to
foreclose one or more mortgages or deeds of trust which also secure said Obligations.

26. Request for Notice. Beneficiary hereby requests, pursuant to Utah Code Annotated
§ 57-1-26(3), a copy of any notice of default and that any notice of sale hereunder be mailed to it at the
address set forth on the first page of this Deed of Trust.

27. Attorneys’ Fees and Expenses; Failure of Trustor to Vacate. If any sale, proceeding,
lawsuit or arbitration is commenced, or any attorney is retained to collect any amounts secured hereby or
to enforce any rights granted Beneficiary hereunder (regardless of whether an action is actually
conmenced), Trustor shall pay Beneficiary’s reasonable attorneys’ fees and costs incurred in enforcing its
rights under the Note, this Deed of Trust, the Loan Agreement and Beneficiary’s other loan documents,
any guaranty now or hereafter relating to the Obligations and any other agreements which evidence,
secure or guarantee all or any portion of the Obligations, and Trustee’s reasonable attorneys’ fees,
Trustee’s fees and its costs and expenses in connection with any sale proceedings or lawsuit. In addition,
Trustor shall pay a reasonable fee for title searches, foreclosure reports, trustee’s sale guaranties, litigation
guaranties, publication costs, environmental assessments or appraisal reports made or obtained cither
(i) in preparation for and in the conduct of any such proceedings or suit, or (ii) to evidence to potential
bidders at any judicial or nonjudicial sale pursuant to this Deed of Trust the true candition of title to or the
value of the Property or any portion thereof. All of the foregoing fees and expenses shall be payable on
demand, added to the Obligations and secured by this Deed of Trust, shall be included in any judgment or
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arbitration award obtained by Beneficiary and shall be paid to Beneficiary as part of any reinstatement
tendered hereunder. If Trustor fails to vacate the Property following foreclosure or sale, Trustor shall be a
tenant at sufferance and subject to an action for forcible entry and detainer, wherein Beneficiary shall be
entitled to collect from Trustor, in addition to all other amounts due hereunder, a reasonable rental for the
Property during the period of such holding over at sufferance. The foregoing amounts shall zlso be
guaranteed by any guarantee(s) now or hereafter relating to the Obligations,

28. Reserved.

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

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

31. Partial Reconvevance by Trustee; Dedication of Easements.

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

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

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

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

34. Additional Security. The taking or acceptance of this Deed of Trust by Beneficiary
shall in no event be considered to constitute a waiver of, or in any way affect or impair, any other security
that Beneficiary may have, acquire simultansously herewith, or hereafter acquire for the Obligations, nor
shall the taking at any time by Beneficiary of any such additional security be construed to constitute a
waiver of, or in any way affect or impair, the security of this Deed of Trust. Beneficiary may resort to its
several securities for the payment of the Obligations in such order and manner as it may deem
appropriate.

3s. Construction of Acreement; Definitions. This Deed of Trust shall apply to the parties
according to the context hereof, without regard to the number or gender of words or expressions used
herein. The captions of paragraphs in this Deed of Trust are for convenience and reference only, and in
1o way define or limit the scope or intent of this Deed of Trust or the provisions of such paragraphs. This
Deed of Trust shall be construed as 2 whols, in accordance with the fair meaning of its language, and, as
each party has been represented by legal counsel of its choice or deliberately chosen not to be so
represented, in the negotiation of this Deed of Trust, neither this Deed of Trust nor any provision thereof
shall be construed for or against either party by reason of the identity of the party drafting the same. As
used in this Deed of Trust, the term(s): (a) “include” or “including” shall mean without limitation by
reason of enumeration; () “herein,” “hereunder,” “hercof,” “hereinafier” or similar terms refer to this
Deed of Trust as 2 whole rather than to any particular paragraph; (c) “person” includes a corporztion,
trust, partnership, limited liability company, association, governmental authority or other entity, as well as
a natural person; (d) “Beneficiary” shall mean the holder at any time, including pledgees, of the Note or
other writings secured hereby, whether or not named as Beneficiary herein; and (e) “Trustor” shall
include all persons or entities named in this Deed of Trust as Trustors, severally and collectively, and any
subsequent owner of all or any portion of the Property, and their liability under this Deed of Trust shall be
joint and several (hiowever, the foregeing shall in no way constitute or imply Beneficiary’s consent to any
transfer of the ownership of the Property or any portion thereof). Capitalized terms used herein shall have
the meaning specified in the Loan Agreement unless otherwise stated.

36. Time of the Fssence; Successors and Assigns. Time is of the essence hereof. Without
limitation of the restrictions on transfer described in Section 13 above, this Deed of Trust applies to,
inures to the benefit of, and binds all parties hercto, their heirs, personal representatives, legatees,
devisees, successors and assigns.

37. Governing Law, This Deed of Trust is delivered in, relates to real property located in,
and shall be governed by and construed according to the substantive laws and Jjudicial decisions of the
State of Utah (regardless of Utah conflict of laws principles or the location, residence, domicile or place
of business of Trustor or any constituent principal thereof) and applicable federal laws, rules and
regulations.

38. Notices. Except as provided in Section 21 hereof with respect to Trustee’s exercise of

the power of sale contained herein or as ctherwise required by law, all notices required or permitted to be
given hereunder shall be given as provided in the Loan Agreement,
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39. Amendment. This Deed of Trust may not be amended or changed except by a written
agreement signed by Trustor and Beneficiary,

40, Severability; Enforceability.

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

(b) Should this Deed of Trust be or ever become ineffective as a deed of trust, then it
shall be construed and enforceable as a mortgage (with Trustor as the mortgagor and Beneficiary
as the mortgagee).

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

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

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

43, Declarations and Associations. The assignment herein by Trustor to Beneficiary of the
rights of Trustor with respect to any declaration of covenants, conditions and restrictions, any design
review or architectural control committee and any owners’ or similar association, together with any
voting rights therein, shall be for the purpose of security only and shall not imapose any duty or obligation
on Beneficiary with respect to any such matters unless expressly assumed by Beneficiary in a writing
which is recorded. Trustor shall not give any consent, approval or permission under the terms of any
declaration of covenants, conditions and restrictions without the prior written consent of Beneficiary.

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

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

46, Multiple Advances. The proceeds of the obligation secured by this Deed of Trust may
be advanced in multiple installments at different times subsequent to the recordation of this Deed of
Trust. Each advance made subsequent to the initial advance shall be deemed to be “obligatory” in nature
(subject to conditions precedent for advances) and shall be secured in the same lien priority position as
the initial advance. If for any reason a court of competent jurisdiction should determine the foregoing
sentence to be unenforceable, then all amounts advanced by Beneficiary as of the time that a third party
acquires or provides notice of (whichever action such court may require) an interest in the property
encumbered by this Deed of Trust shall continue to be secured in a first priority lien position, and
amounts advanced by Beneficiary after the acquisition or giving notice of (as applicable) the Intervening
interest (except for amounts determined by the court to be senior to the intervening interest, even though
advanced by Beneficiary after the recordation or giving notice of the intervening interest) shall be secured
In a position junior to the intervening interest. The foregoing sentence shall not be construed te permit
any person. or entity (o acquire an intervening interest without Beneficiary’s consent, to acknowledge that
any or all of the secured obligation will be subordinate to intervening interests, or to excuse any party that
may obtain an intervening inferest from complying with the requirements of applicable law for giving
actual notice to Beneficiary or for taking other necessary measures to establish its lien priority over
subsequently advanced amounts, and the helder of any intervening interest will be charged with notice of
the provisions of this paragraph to the fullest extent allowed by law. Rather, the intent of this paragraph
is to ensure that in no circumstance will the provisions of this Deed of Trust securing other and
subsequent advances in the same lien priority as the initial advance hereunder frupair or adversely affect
the priority that Beneficiary would have had absent those provisions.

**Signature on following page**
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IN WITNESS WHEREQF, Trustor has executed this Deed of Trust as of the date first set forth above.

“Trustor”

DRAPER IRRIGATION COMPANY
a Utah non-profit corporation

By:_ !
Name: Dartrin L. Jensen
Title:  CEO and General Manager

o Loy 7

Name: Steﬁhen L. Tripp
Title:  President

STATEOF UTAH )
188
COUNTY OF SALT LAKE )

The foregoing instrument was acknowledged before me this \QH\ day of June, 2013, by Darrin
L. Jensen, the CEO and General Manager of DRAPER TRRIGATION COMPANY, a Utalfion-profit
corporation. -

gmmmwmemmmmmam
5% Motary Public

JAY pTHompsoy |
Commission #600831 g

My Commission Expires
Septermnber 17, 2014

State of Utah 3
WY tEY oo

O T ANESY MR

STATE OF UTAH )
. 88

COUNTY OF SALT LAKE )

The foregoing insirument was acknowledged before me this ]g‘ﬂ\ day of Jupe;2013, by Stephen
L. Tripp, the President of DRAPER IRRIGATION COMPANY, a Corporation.

Notary Public

JAY D THomPSON | TG
Commission #600931 a NO.T L/%,

P8 o My Commission Expires Residing at

b September 17, 2014

. \'«.‘.W o State of Ltah :

PETER Pore I s mmmmmﬂ

1236538
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EXHIBIT A
LEGAL DESCRIPTION

The following located in Salt Lake County, Utah and described as:
PARCEL 1:

BEGINNING AT A POINT WHICH LIES 867.08 FEET NORTH AND 851.62 FEET WEST FROM
THE SOUTHEAST CORNER OF SECTION 22, TOWNSHIP 3 SOUTH, RANGE 1 EAST, SALT
LAKE BASE AND MERIDIAN AND RUNNING THENCE WEST 500.00 FEET; THENCE NORTH
451 FEET, MORE OR LESS TO THE NORTH LINE OF THE SOUTH HALF OF THE SOUTHEAST
QUARTER; THENCE EAST ALONG SAID NORTH LINE, 500.00 FEET; THENCE SOQUTH 451
FEET, MORE OR LESS TO THE POINT OF BEGINNING.

LESS AND EXCEPTING ALL THAT PORTION CONTAINED IN THAT CERTAIN WARRANTY
DEED IN FAVOR OF JORDAN VALLEY WATER CONSERVANCY DISTRICT RECORDED
JANUARY 9, 2003 AS ENTRY NO. 8487334 IN BOOK 8718 AT PAGE 3189 AND BEING MORE
PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT NORTH 00°03°43” WEST 1320.00 FEET AND SOUTH 89°54°15” WEST
1008.45 FEET FROM THE SOUTHEAST CORNER OF SECTION 22, TOWNSHIP 3 SOUTH,
RANGE I EAST, SALT LAKE BASE & MERIDIAN, SAID POINT BEING ON A CHAIN LINK
FENCE (SAID FENCE REPRESENTS A BOUNDARY LINE AGREEMENT BETWEEN DRAPER
IRRIGATION COMPANY AND JORDAN VALLEY WATER CONSERVANCY DISTRICT,
FORMERLY SALT LAKE COUNTY WATER CONSERVANCY DISTRICT); THENCE SOUTH
218.68 FEET; THENCE WEST 194.50 FEET; THENCE NORTH 218.36 FEET TO SAID FENCE
LINE; THENCE NORTH 89°54°15” EAST 194.50 FEET ALONG SATD FENCE LINE TO THE POINT
OF BEGINNING.

LESS AND EXCEPTING THEREFROM ALL NON MINERAL BEARING SILICA, CLAY, SAND,
COAL AND COAL BEARING ROCK AS DISCL.OSED BY MESNE INSTRUMENTS OF RECORD
INCLUDING, BUT NOT LIMITED TO, THAT CERTAIN WARRANTY DEED DATED NOVEMBER
23,1942 AND RECORDED DECEMBER 4, 1942 AS ENTRY NO. 942189 IN BOOK 330 AT PAGE
172 OF THE OFFICIAL RECORDS.

PARCEL 2:
AN UNDIVIDED SEVEN-FIFTEENTHS (7/1 5ths) INTEREST IN AND TO THE FOLLOWING:

BEGINNING 867.08 FEET NORTH AND 851.62 FEET WEST FROM THE SOUTHEAST CORNER
OF SECTION 22, TOWNSHIP 3 SOUTH, RANGE | EAST, SALT LAKE MERIDIAN; AND
RUNNING THENCE WEST 500 FEET; THENCE SOUTH 125 FEET, MORE OR LESS; AND
RUNNING THENCE EAST 500 FEET; THENCE NORTH 125 FEET, MORE OR LESS TO THE
POINT OF BEGINNING.

LESS AND EXCEPTING THEREFROM ALL NON MINERAI BEARING SILICA, CLAY, SAND,
COAL AND COAL BEARING ROCK AS DISCLOSED BY MESNE INSTRUMENTS OF RECORD
INCLUDING, BUT NOT LIMITED TO, THAT CERTAIN WARRANTY DEED DATED NOVEMBER
23, 1942, AND RECORDED DECEMBER 4, 1942 AS ENTRY NO. 942189 IN BOOK 330 AT PAGE
172 OF THE OFFICIAL RECORDS.
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PARCEL 3:

COMMENCING AT A POINT NORTH 0°90°47” WEST 663,534 FEET AND SOUTH 89°55°57
EAST 1271.143 FEET AND NORTH 40 FEET FROM THE SOUTH QUARTER CORNER OF
SECTION 22, TOWNSHIP 3 SOUTH, RANGE 1 EAST, SALT LAKE BASE AND MERIDIAN, AND
RUNNING THENCE NORTH 41.152 FEET; THENCE EAST 360.64 FEET, MORE OR. LESS, TOA
POINT ON THE NORTHERLY LINE OF 11700 SOUTH STREET; THENCE SOUTHWESTERLY
ALONG SAID LINE 385 FEET, MORE OR LESS TO THE POINT OF BEGINNING.

LESS AND EXCEPTING THEREFROM ALL NON MINERAL BEARING SILICA, CLAY, SAND,
COAL AND COAL BEARING ROCK AS DISCT.OSED BY MESNE INSTRUMENTS OF RECORD
INCLUDING, BUT NOT LIMITED TO, THAT CERTAIN WARRANTY DEED DATED NOVEMRER
23, 1942, AND RECORDED DECEMBER 4, 1942 AS ENTRY NO. 942189 IN BOOK 330 AT PAGE
172 OF THE OFFICTAL RECORDS.

PARCEL 4:

EASEMENT AND RIGHT-OF-WAY GRANT (i) RECORDED OCTORER 14,1968 AS ENTRY NO.
2263326 IN BOOK 2699 AT PAGE 42 OF OFFICIAL RECORDS; (ii) RECORDED OCTOBER 14,
1968 AS ENTRY NO. 2263327 IN BOOK 2699 AT PAGE 44 OF OFFILIAL RECORDS; AND

(iii) RECORDED OCTOBER 14, 1968 AS ENTRY NO. 2263328 IN BOOK 2699 AT PAGE 46 OF
OFFICIAL RECORDS, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

A PERPETUAL EASEMENT TO CONSTRUCT, RECONSTRUCT, OPERATE, REPAIR, REPLACE
AND MAINTAIN THE WATER LINE AND APPURTENANT STRUCTURES ON, OVER, ACROSS
AND THROUGH A STRIP OF LAND 20 FEET WIDE, LYING 10 FEET ON FACH SIDE OF AND
PARALLEL AND ADJACENT TO THE BELOW DESCRIBED CENTERLINE:

BEGINNING AT A POINT WHICH LIES 898.52 FEET NORTH AND 1351.62 FEET WEST FROM
THE SOUTHEAST CORNER OF SECTION 22, TOWNSHIP 3 SOUTH, RANGE 1 EAST, SALT
LAKE BASE AND MERIDIAN; AND RUNNING THENCE NORTH 88°40°20” WEST 519.68 FEET;
THENCE NORTH 88°46°05” WEST 2549.43 FEET; THENCE SOUTH 64°22°35” WEST 665.57 FEET;
THENCE SOUTLH 87°47°55” WEST 248.64 FEET ‘1O THE WEST LINE OF SAID SECTION 22.

PARCEL 4A:

EASEMENT FOR THE TRANSPORTATION OF RAW WATER THROUGH GRANTOR’S RAW
WATER COLLECTION SYSTEM FOR THE SOUTHEAST REGIONAT, WATER TREATMENT
PLANT, AS PROVIDED BY THAT CERTAIN WATER TRANSPORTATION EASEMENT,
RECORDED NOVEMBER 23, 1999 AS ENTRY NO. 7518837 IN BOOK 8324 AT PAGE 8483 OF
OFFICIAL RECORDS,
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EXHIBIT B

FINANCING STATEMENT INFORMATION
The Beneficiary/Secured Party is:
AmericanWest Bank
10757 South River Front Parkway, Suite 150
South Jordan, UT 84093

The Debtor is:

Draper Irrigation Company
12421 South 800 East, Draper, Utah 84020

Organizational Identification No.: 550024-0140

The Collateral is the Personal Property (including all fixtures) described in this Deed of Trust.
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When recorded, mail to:

AmericanWest Bank

10757 South River Front Parkway, Suite 150
South Jordan, UT 84095

Attn: Joseph Trunzo

WATER RIGHT DEED OF TRUST, SECURITY AGREEMENT
AND FINANCING STATEMENT

Draper Irrigation Company

THIS WATER RIGHT DEED OF TRUST SECURES A PROMISSORY NOTE, THE
INTEREST RATE UNDER WHICH MAY VARY ACCORDING TO CHANGES IN
AN INDEX RATE OF INTEREST IN ACCORDANCE WITH THE PROMISSORY
NOTE GIVEN TO BENEFICIARY.

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

THIS WATER RIGHT DEED OF TRUST, SECURITY AGREEMENT AND FINANCING
STATEMENT (this “Deed of Trust”) is made as of the 18th day of June, 2013, among Draper Irrigation
Company, a Utah non-profit corporation, whose address is 12421 South 800 East, Draper, Utah 84020, as
trustor (“Trustor”), First American Title Insurance Company, whose address is 560 East 300 South, Salt
Lake City, Utah 84111, as trustee (“Trustee”), and AmericanWest Bank, a Washington State Bank,
whose address is10757 South River Front Parkway, Suite 150, South Jordan, Utah 84093, as beneficiary
(“Beneficiary”).

WITNESSETH:

For good and valuable consideration, including the indebtedness herein recited, the receipt of
which is hereby acknowledged, Trustor hereby irrevocably grants, conveys, transfers, pledges and assigns
to Trustee, IN TRUST, WITH POWER OF SALE, for the benefit of Beneficiary and, in addition thereto,
hereby grants to Beneficiary a security interest in all of Trustor’s present and future right, title and interest
in and to all of the following property (severally and collectively, the “Property™):

(a) Water Right No. 57-443 including all right, title and interests in and to all
associated, approved or pending change applications including a37915 as filed in the office of the
Utah State Engineer, Division of Water Rights, to the extent (and only to the extent) that they
pertain to Water Right No. 57-443 (collectively the “Right”).
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(b) All present and future right, title, interest, benefits, privileges, rights in equity,
and contractual rights appurtenant to the Right, to the extent of such appurtenance and to the
extent that Trustor is contractually allowed to do so by the terms of such contracts;

(c) All present and future licenses, permits, approvals and agreements from or with
any governmental or quasi-governmental agency or entity with respect to the Right, inchiding
without limitation (i) that certain Agreement dated on or about June 29, 1993, as may be
amended, by and between Trustor and the State of Utah, acting through the Department of
Natural Resources, Board of Water Resources (the “BWR™), and (ii) that certain Interagency
Agreement dated on or about April 19, 2002, as may be amended, by and among Trustor, BWR
and the State of Utah, acting through the Department of Environmental Quality, Drinking Water
Board (the “DWB”), but only to the extent that such agreements apply to the Right and only to
the extent that Trustor is contractually allowed to do so by the terms of such agreements;

(d) All right, title and interest under (i) that cerfain Agreement dated August 9, 1985
by and between Trustor and Salt Lake County Water Conservancy District as may have been or
hereafter is amended, modified or supplemented and (i) that certain Water Purchase Agreement
dated as of November 8, 2006 by and between Trustor and Jordan Valley Water Conservancy
District, s amended by an Amendment to Water Purchase Agreement dated as of November 8,
2011 and as may be further amended, modified or supplemented, but only to the extent that such
agreements apply to the Right and only to the extent that Trustor is contractually allowed to do so
by the terms of such agreements; and

(e) All (1) replacements and substitutions for, (i) additions to, (i) proceeds and
products of (including all insurance proceeds and condemnation awards (or proceeds of any
purchase in lieu thereof) which are or may become payable with respect thereto), all or any
portion of the items described in the preceding paragraphs.

This Deed of Trust shall not encumber any water rights held by Trustor other than the Right.

The conveyances and liens granted by this Deed of Trust are subject to the present rights and interests in
and to the Property held by the BWR and the DWB, including without limitation (1) the conveyance by
Trustor of the Right to the BWR and related agreements (subject to Trustor’s rights of reconveyance with
respect thereto), and (2) a water rights trust deed executed by Trustor in favor of DWB.

This Deed of Trust is given in consideration of and as security for: (i) the payment of a loan by
Beneficiary to Truster evidenced by that certain Promissory Note (the “Note”) of approximately even
date herewith executed by Trustor and payable to the order of Reneficiary in the stated principal amount
of $8,552.878.00, togsther with interest thereon and charges with respect thereto, and any and all
advances now or hereafler made by Beneficiary under the terms and conditions of the Note, the Lozn
Agreement by and between Trustor and Beneficiary executed in connection with the Note (the “Loan
Agreement”) or this Deed of Trust, and any and all renewals, replacements, amendments, modifications
or extensions of the Note, the Loan Agreement or this Deed of Trust; (ii) all of the terms, conditions,
agreements, stipulations, covenants, and provisions of this Deed of Trust, the Loan Agreement and any
other agreement, document or insirument (and any and all renewals, replacements, amendments,
modifications or extensions thereof) executed by Trustor in connection with the Note or the Loan
Agreement, but excluding eny environmental or hazardous substance indemnity, which shall remain
unsecured obligations (collectively the “Loan Documents”); (iii) all late charges, default interest,
prepayment charges or premiums, loan fees, commitment fees and extension fees described in the Note or
the Loan Agreement and all costs of collecting the indebtedness or other amounts evidenced by the Note
or described in this Deed of Trust or the Loan Agreement, inchuding any and all costs and expenditures of
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a receiver in possession and reasonable attorneys’ fees; (iv) all obligations owed to Beneficiary or any of
its affiliates under any and all interest rate protection agreements {swaps, collars, caps and other hedges)
executed by Trustor in connection with the Loan Documents, whether now existing or hereafter arising;
(v) payment of all sums advanced by Beneficiary to protect the Property, with interest thereon equal to the
default rate as provided by the Note; (vi) Trustor’s compliance with and performance of each and every
provision of any declaration of covenants, conditions and restrictions, any maintenance, easement and
party wall agreement, or any other agreement, document, or instrument by which the Property is bound or
is affected; and (vii) all modifications, extensions and renewals of any of the obligations secured hereby,
however evidenced, including, without limitation: (a) modifications of the required principal payment
dates or interest payment dates or both, as the case may be, deferring or accelerating payment dates
wholly or partly; or (b) modifications, extensions or renewals at a different rate of interest whether or not,
in the case of a note, the modification, extension or renewal is evidenced by a new or additicnal
promissory note. This Deed of Trust shall also secure the payment and performance of any additional
loans that may hereafter be made by Beneficiary to Trustor which are evidenced by a promissory note or
notes or other writings stating that they are secured by this Deed of Trust. AH of the foregoing payments
and performances secured by this Deed of Trust are sometimes hereinafter referred to as the
“Obligations.”

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

1. Payment of Taxes, Assessments and Charges. At least ten (10) days prior to
delinquency, Trusior shall pay or cause to be paid to the proper officials or persons all taxes and
assessments, general or special, of every nature and description that shall have been levied or assessed on
the Property and, upon Beneficiary’s request, shall deliver to Beneficiary receipts evidencing such

payments.

2, Security Agreement. This Deed of Trust constitutes and shall be deemed to be &
“security agreement” for all purposes of the Utah Uniform Commercial Code. With respect 1o perscnal
property, if any, comprising the Property (“Personal Property”), whether now owned or existing or
herealter acquired or arising, wherever located and whether in Trustor’s possession and control or in the
possession and control of a third party, Beneficiary is granted a security interest hereunder, and shall be
entitled to all the rights and remedies of a “secured party” under the Utah Uniform Commercial Code.

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

4. Additional Documents. Trustor agrees to execute and deliver to Beneficiary, upon
demand, any additional agresments, instruments or documents that Beneficiary deems reasonably
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necessary to seeure to Beneficiary any right or interest granted or intended to be granted to Beneficiary
under this Deed of Trust.

5. Sale, Lease or Convevance by Trustor. Except as expressly permitted or contemplated
by the Loan Agreement or this Decd of Trust, Truster shall not sell, convey or further encumber or pledge
or hypothecate or in any manner dispose of any of its interest in all or any portion of the Property,
voluntarily, involuntarily or by operation of law, without the prior written consent of Beneficiary, which
Beneficiary may withhold in its sole and exclusive discretion.

6. Events of Defawlt; Acceleration; Remedies. Subject only to the applicable notice and
cure provisions set forth in the Loan Agreement, upon the occurrence of any Event of Default, and at any
time thereafter while such Event of Default is continuing, Beneficiary may declare the Obligations to be
immediately due and payable pursuant to the Loan Agreement, and Beneficiary may exercise any cne or
more of the rights and remedies deseribed herein and in the other Loan Documents. In the event the
Events of Default are not defined in a Loan Agreement, an “Event of Default” under this Deed of Trust
shall include any one of the following events:

(a) Trustor fails to make any payment under the Note or the Loan Agreement or
Trustor fails to make any payment under any of the other Obligations when due;

(b) Trustor defaults in any payment or performance obligation under this Deed of
Trust or under any agreement evidencing the Obligations beyond all applicable notice and cure periods;
or

{c) Any representation made by Trustor in any agreement or written communication
shall be incorrect, false or misleading in any material respect when made;

{d) Trustor seeks relief under the Bankruptey Code or other insolvency laws.

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

8. Sale by Trustee Pursuant to Power of Sale: Judicial Foreclosure. After the lapse of
such time as may then be required by Utak Code Annotated § 57-1-24 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 Trustor, shall sell the Property on the date and at the time and place designated in the notice of
sale, in such order as Beneficiary may determing (but subject to Trustor’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
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of the United States at the time of sale or on such other terms as are set forth in the notice 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, if the sale is
postponed for longer than forty-five (45) days beyond the date designated in the notice of sale, natice 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. Trusteo shall execute and deliver to the purchaser a
Trustee’s Deed, in accordance with Utah Code dnnotated § 57-1-28, 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 Auny person, including Beneficiary, may bid at
the sale. Trustee shall apply the proceeds of the sale as follows:

First: To the costs and expenses of exercising the power of sale and of the sale, including the
payment of Trustee’s and attorneys’ fees actually incurred not to exceed the amount which may
be provided for in this Deed of Trust.

Second: To payment of the obligations secured by this Deed of Trust.

Third: The balance, if any, to the person or person’s legally entitled to the proceeds, or Trustee, in
the Trustee’s discretion, may deposit the balance of the proceeds with the clerk of the district

court of the county in which the sale took place, in accordance with Utah Code Annotated § 57-1-
29.

Upon any sale made under or by virtue of this Section 8, whether made under the power of sale
herein granted or under or by virtue of judicial proceedings or of a judgment or decree of foreclosure and
sale, the Beneficiary may bid for and acquire the Property, whether by payment of cash or by credit bid in
accordance with Uiah Code Annotated § 57-1-28(1)(b). 1In the event of a successful credit bid,
Beneficiary shall make settlement for the purchase price by crediting upon the Obligations of Trustor
secured by this Deed of Trust such credit bid amount. Beneficiary, upon so acquiring the Property or any
part thereof, shall be entitled to hold, lease, rent, operate, manage, and seli the same in any manner
provided by applicable laws and agresments.

In the event of any amendment to the provisions of Utak Code Annotated Title 57 referenced in
this Deed of Trust, this Deed of Trust shall, at the sole election of Beneficiary, be deemed amended to be
consistent with such amendments or Beneficiary may elect not to give effect to such deemed amendments
hereto if permitted by applicable law.

0. Deficiency. Trustor agrees to pay any deficiency to which Beneficiary may be entitled
after applications of the proceeds of any sale and for which any beneficiary may commence suit to collect
such deficiency in accordance with Utah Code Annotated § 57-1-32 or other applicable law.

10, Reinstatement. If Trustor, Trustor’s successor in intersst or any other person having a
subordinate lien or encumbrance of record on the Property, reinstates this Deed of Trust 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 Beneficiary the reasonable cancellation foo contemplated by Utah
Code Annotated § 57-1-31(2), as determined by Beneficiary, in accordance with it then current policies
and procedures, whereupen Trustee shall record a notice of cancellation of the pending sale.

11. Marshalling of Assets. Trustor, on its own behalf and on behalf of its successors and
assigns, hereby expressly waives all rights to require a marshalling of assets by Trustee or Beneficiary,
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12. No Merger. Inthe event of a foreclosure of this Deed of Trust or any other mortgage or
deed of trust securing the Obligations, the Obligations then due Beneticiary shall not be merged into any
decree of foreclosure entered by the court, and Beneficiary may concurrently or subsequently seek to
foreclose one or more mortgages or deeds of trust which also secure said Obligations.

13.  Reguest for Notice. Beneficiary hereby requests, pursuant to Utak Code Annotated
§ 57-1-26(3), a copy of any notice of default and that any notice of sale hereunder be mailed to it at the
address set forth on the first page of this Deed of Trust.

14. Attorneys’ Fees and Expenses. If any salc, proceeding, lawsuit or arbitration is
commenced, or any attorney is retained to collect any amounts secured hereby or to enforce any rights
granted Beneficiary hereunder (regardless of whether an action is actually commenced), Trustor shall pay
Beneficiary’s out of pocket reasonable attorneys’ fees and costs incurred in enforeing its rights under the
Note, this Deed of Trust, the Loan Agreement and Beneficiary’s other loan documents, any guaranty now
or hereafter relating to the Obligations and any other agreements which evidence, secure or guarantee all
or any portion of the Obligations, and Trustee’s out of pocket reasonable attorneys’ fees, Trustes’s faes
and its costs and expenses in connection with any sale proceedings or lawsuit. In addition, Trustor shall
pay a reasonable fee for title searches, foreclosure reports, trustee’s sale guaranties, litigation guaranties,
publication costs, environmental assessments or appraisal reports made or obtained either (i) in
preparation for and in the conduct of any such proceedings or suit, or (ii) to evidence to potential bidders
at any judicial or nonjudicial sale pursuant to this Deed of Trust the true condition of title to or the value
of the Property or any portion thereof. All of the foregoing fees and expenses shall be payable on
demand, added to the Obligations and secured by this Deed of Trust, shall be included in any judgment or
arbitration award obtained by Beneficiary and shall be paid to Beneficiary as part of any reinstatement
tendered hereunder,

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

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

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

18. Additional Security. The taking or acceptance of this Deed of Trust by Beneficiary
shall in no cvent be considered to constitute a waiver of, or in any way affect or impair, any other security
that Beneficiary may have, acquire simultaneously herewith, or hereafter acquire for the Obligations, nor
shall the taking at any time by Beneficiary of any such additional security be construed to constitute a
waiver of, or in any way affect or impair, the security of this Deed of Trust. Beneficiary may resort to its
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several securities for the payment of the Obligations in such order and manmer as it may deem
appropriate.

19.  Construction of Agreement; Definitions. This Deed of Trust shall apply to the parties
according to the context hereof, without regard to the number or gender of words or expressions used
herein. The captions of paragraphs in this Deed of Trust are for convenience and reference only, and in
no way define or limit the scope or intent of this Deed of Trust or the provisions of such paragraphs. This
Deed of Trust shall be construed as a whole, in accordance with the fair meaning of its language, and, as
each party has been represented by legal counsel of its choice or deliberately chosen not to be so
represented, in the negotiation of this Deed of Trust, neither this Deed of Trust nor any provision thereof
shall be construed for or against either party by reason of the identity of the party drafting the same. As
used in this Deed of Trust, the term(s): (a) “include” or “including” shall mean without limitation by
reason of enumeration; (b) “herein,” “hersunder,” “hereof,” “hereinafter” or similar terms refer to this
Deed of Trust as a whele rather than to any particular paragraph; (c) “person” includes a corporation,
trust, partnership, limited liability company, association, governmental authority or other entity, as well as
a patural person; (d) “Beneficiary” shall mean the holder at any time, including pledgees, of the Note or
other writings sccured hereby, whether or not named as Beneficiary herein; and (e) “Trustor” shall
include all persons or entities named in this Deed of Trust as Trustors, severally and collectively, and any
subsequent owner of all or any portion of the Property, and their liability under this Deed of Trust shall be
joint and several (however, the foregoing shall in no way constitute or imply Beneficiary’s consent to any
transfer of the ownership of the Property or any portion thereof), Capitalized terms used herein shall have
the meaning specified in the Loan Agreement unless otherwise stated,

20, Time of the Essence: Successors and Assigns, Time is of the essence hereof. Without
limitation of the restrictions on transfer described in Section 5 above, this Deed of Trust applies to, inures
to the benefit of, and binds all parties hereto, their heirs, personal representatives, legatees, devisees,
successors and assigns,

21. Governing Law. This Deed of Trust is delivered in, relates to real property located in,
and shall be governed by and construed according to the substantive laws and judiciat decisions of the
State of Utah (regardless of Utah conflict of laws principles or the location, residence, domicile or place
of business of Trustor or any constifuent principal thereof) and applicable federal laws, rules and
regulations,

22,  Notices. Except as provided in Section 8 hereof with respect to Trustee’s exercise of the
power of sale contained herein or as otherwise required by law, all notices required or permitted to be
given hereunder shall be given as provided in the Loan Agreement.

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

24, Severability: Fnforceability.

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

(b) Should this Deed of Trust be or ever become ineffective as a deed of trust, then it

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

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

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

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

28, Multiple Advances. The proceeds of the obligation secured by this Deed of Trust may
be advanced in multiple installments at different times subsequent to the recordation of this Deed of
Trust. Each advance made subsequent to the initial advance shall be deemed to be “obligatory” in nature
(subject to conditions precedent for advances) and shell be secured in the same lien priority position as
the initial advance. If for any reason a court of competent jurisdiction should determine the foregoing
sentence fo be unenforcesble, then all amounts advanced by Beneficiary as of the time that a third party
acquires or provides notice of (whichever action such court may require) an interest in the property
encumbered by this Deed of Trust shall continue o be secured in a first priority lien position, and
amounts advanced by Beneficiary after the acquisition or giving notice of (as applicable) the intervening
interest (except for amounts determined by the court to be serior to the Intervening interest, even though
advanced by Beneficiary after the recordation or giving notice of the intervening interest) shall be secured
in a position junior to the intervening interest. The foregoing sentence shall not be construed to permit
any person or entity tc acquire an intervening interest without Beneficiary’s consent, to acknowledge that
any or all of the secured obligation wil! be subordinate to intervening interests, or to excuse any party that
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may obtain an intervening interest from complying with the requirements of applicable law for giving
actual notice to Beneficiary or for taking other necessary measures to establish its lien priority over
subsequently advanced amounts, and the holder of any intervening interest will be charged with notice of
the provisions of this paragraph to the fullest extent allowed by law. Rather, the intent of this paragraph
1s to ensure that in no circumstance will the provisions of this Deed of Trust securing other and
subsequent advances in the same lien priority as the initial advance hereunder impair or adversely affect
the priority that Beneficiary would have had absent those provisions.

**Signature on following page**
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IN WITNESS WHEREOF, Trustor has executed ihis Deed of Trust as of the date first set forth above.

“Trustor”

DRAPER IRRIGATION COMPANY
a Utah non-profit corporation

By,

Name: Darrin L. Jensen
Title:  CEO and General Manager

By: /M/Z/ -

Name: Stepfﬁen L. Tripp / /

Title: President

STATE OF UTAH )
-t
COUNTY OF SALT LAXE )

The foregoing instrument was acknowledged before me this Q}L‘ day ofAune, 2013, by
Darrin L. Jensen, the CEQ and General Manager of DRAPER IRRIGATION COM FANY, a Utah non-
profit corporation, on behalf of such corporation.

i@mmmmmmmmmm

MNotary Pubiic

JavDTHompPsoN |
Commission #600931 3
My Commission Expires

g NN Septernber 17, 2014
g State of Utah

mewmmmmmmﬂw&

STATE OF UTAH )
188
COUNTY OF SALTLAKE )

The foregoing instrument was acknowledged before me this 1(8 ™ day of Jafie, 2013, by
Stephen L. Tripp, the President of DRAPER TRRIGATION COMPANY, a Utah nearprofit corporation,
on behalf of such corperation,

oY G cETE) SO STET UEED W NSIM M onoRn

MNotary Public

=%
Jay pTHompson
Commission #600031 g
i

-

My Comimission Expires
September 17, 2014
State of Utah

memmmmmm

1237117.02
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