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TRUST DEED
With Assignment of Rents

THIS TRUST DEED is entered into by and between Midway Village Development, LLC,
a Utah limited liability company, as Trustor, whose mailing address is 11 W. Village Circle,
Midway, UT 84049, Marc A. Austin, a Member of the Utah State Bar, as Trustee, whose mailing
address is 3521 North University Avenue #200, Provo, UT 84604, and THE DODGE FAMILY
TRUST u/a/d May 31, 1996, as Beneficiary, whose mailing address is 975 Swiss Alpine Road,
Midway, UT 84049,

TRUSTOR HEREBY IRREVOCABLY GRANTS, TRANSFERS, CONVEYS AND
ASSIGNS TO TRUSTEE IN TRUST, WITH POWER OF SALE, together with any interest
therein subsequently acquired by Trustor, real property located in Wasatch County, Utah,
commonly known as 500 E. Main Street, Midway, Utah 84049, and more particularly described
in Exhibit A hereto, together with all buildings, fixtures and improvements thereon and all water
rights, rights of way, easements, rents, issues, profits, income, tenements, hereditaments, privileges &LD
and appurtenances thereunto bel‘zi:g’ now or hereafter, used or enjoyed with the subject /14 LA
property, or any part thereof, and (é) shares of stock in Midway Irrigation Company, which
shall be hereinafter collectively referred to as the “Property”, subject, however, to the right, powerm
and authority hereinafter given to and conferred upon Beneficiary to collect and apply such rents,

issues, and profits in the absence of a default.
The above conveyance of the Property to the Trustee shall be for the purpose of securing:

i. the payment of indebtedness evidenced by a Promissory Note of even date
herewith (the “Note”), in the initial principal amount of Two Million One Hundred
Thousand Dollars and no cents ($2,100,000.00) made by Trustor, and payable to the order
of Beneficiary at the times, in the manner, and with the interest as therein set forth..

ii. the payment of such additional loans or advances as hereafter may be made by
Beéneficiary to Trustor, or its respective successors or assigns, when evidenced by a written
note or notes reciting that they are secured by this Trust Deed;

iii. the performance of each agreement of Trustor contained herein or in the Note;
and

iv. the payment of all sums expended or advanced by Beneficiary under or pursuant
to the terms hereof, together with interest thereon as herein provided.

TO PROTECT THE SECURITY OF THE TRUST DEED, TRUSTOR HEREBY
UNCONDITIONALLY COVENANTS, WARRANTS AND AGREES AS FOLLOWS:

A. Trustor shall promptly pay when due any and all financial obligations pursuant to the
Note.
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B. Trustor is lawfully seized and possessed of good and indefeasible title and estate to the
Property and has the right to grant and convey the Property pursuant to this Trust Deed; the lien
created hereby shall constitute a first lien, financial encumbrance and security interest against the
Property; the Property is free and clear of all other liens and financial encumbrances; and Trustor
will warrant and defend the title to the Property as conveyed herein to Trustee against any and all
claims and demand.

C. Trustor shall keep the Property in good condition and repair, not remove or demolish
any building thereon, complete or restore promptly and in good and workmanlike manner any
building which may be constructed, damaged or destroyed thereon. Trustor shall comply with all
laws, covenants and restrictions affecting the Property, not commit or permit waste thereof, not
commit, suffer or permit any act upon the Property in violation of law, and do all other acts which
from the character or use of the Property may be reasonably necessary, the specific enumerations
herein not excluding the general. If the loan secured hereby or any part thereof is being obtained
for the purpose of financing the construction of improvements on the Property, Trustor further
agrees to commence construction promptly and to pursue the same with reasonable diligence to
completion in accordance with plans and specifications satisfactory to Beneficiary, and to allow
Beneficiary to inspect the Property at all times during construction.

D. Trustor shall provide and maintain insurance, of such type or types and amounts as
Beneficiary may reasonably require, on the improvements now existing or hereafter erected or
placed on the Property, including, but not limited to, fire and other hazards included within the
term “extended coverage,” as Beneficiary may require from time to time. Such insurance shall be
carried in companies reasonably approved by Beneficiary with loss payable clauses in favor of and
in form reasonably acceptable to Beneficiary. In the event of loss, Trustor shall give immediate
notice to Beneficiary, who may make proof of loss, and each insurance company concerned is
hereby authorized and directed to make payment for such loss directly to Beneficiary instead of to
Trustor and Beneficiary jointly, and the insurance proceeds, or any part thereof, may be applied
by Beneficiary, at its option, to reduction of the indebtedness secured hereby or to the restoration
or repair of the property damaged.

E. Trustor shall deliver to, pay for and maintain with Beneficiary until the indebtedness
secured hereby is paid in full, such evidence of title as Beneficiary may require, including abstracts
of title or policies of title insurance affording “extended coverage” to Lender, and any renewals
thereof or supplements thereto.

F. Trustor shall appear in and defend any action or proceeding purporting to affect the
Property, the title to the Property, or the rights or powers of Beneficiary or Trustee as they relate
to the Property. In the event that Beneficiary or Trustee elect, in their sole and absolute discretion,
to also appear in or defend any such action or proceeding, Trustor shall pay all costs and expenses,
including cost of evidence of title and attorney fees incurred by Beneficiary or Trustee.

G. Trustor shall pay at least fifteen (15) calendar days before delinquency any and all taxes
and assessments affecting the Property, including all assessments upon water company stock and
all rents, assessments and charges for water, appurtenant to or used in connection with the Property.

H. Trustor shall promptly pay, when due, any and all encumbrances, charges and/or liens
against the Property or any part thereof, including, but not limited to, principal, interest, fees,
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penalties, legal costs, and attorney fees as appropriate; provided that Trustor may, at its option,
bond over any mechanic’s lien against the Property in the manner provided under Utah law.

I. Should Trustor fail to make any payment or do any act as herein provided, the
Beneficiary or Trustee, but without any obligation to do so, and without the need for prior notice
to or demand upon Trustor, and without releasing Trustor from any obligation hereof, may: make
or do the same in such manner and to such extent as either may deem necessary to protect the
security hereof, Beneficiary or Trustee being authorized to enter upon the Property for such
purposes; commence, appear in and defend any action or proceeding purporting to affect the
security hereof or the rights or powers of Beneficiary or Trustee; pay, purchase, contest, or
compromise any encumbrance, charge or lien which in the sole discretionary judgment of either
appear to be prior or superior hereto; and in exercising any such powers, incur any liability, expend
whatever amounts in their absolute discretion they may deem necessary thereof, including cost of
evidence of title, employ counsel, and pay his attorney fees.

J. Trustor shall pay immediately and without demand all sums expended hereunder by
Beneficiary or Trustee, with interest from date of expenditure at the annual rate of eighteen per
cent (18 %) until paid, and the repayment thereof shall be secured hereby.

IT IS HEREBY MUTUALLY AGREED AS FOLLOWS:

1. Should the Property or any part thereof be taken or damaged by reason of any public
improvement or condemnation proceeding, or damaged by fire, or earthquake or in any other
manner, Beneficiary shall be entitled to all compensation, awards, and other payments or relief
therefor to the extent of the outstanding obligations of Trustor to Beneficiary hereunder, and shall
be entitled at Beneficiary’s option to commence, appear in and prosecute in its own name, any
action or proceedings, or to make any compromise or settlement, in connection with such taking
or damage. All such compensation, awards, damages, rights of action and proceeds, including the
proceeds of any policies of fire and other insurance affecting the Property, are hereby assigned to
Beneficiary, who may, after deducting therefrom all of its expenses, including attorney fees, apply
the same on any indebtedness secured hereby. Trustor agrees to execute such further assignments
of any compensation, award, damages, and rights of action and proceeds as Beneficiary or Trustee
may require.

2. At any time and from time to time upon the written request of Beneficiary, payment of
its fees and presentation of this Trust Deed and the Note for endorsements (in case of full
reconveyance, for cancellation and retention), without affecting the liability of any person for the
payment of the indebtedness secured hereby, the Trustee may: consent to the making of any map
or plat of the Property; join in granting any easement or creating any restriction thereon; join in
any subordination or other agreement affecting this Trust Deed or the lien or charge thereof;
reconvey, without warranty, all or any part of the Property. The grantee in any reconveyance may
be described as “the person or persons entitled thereto”, and the recitals therein of any matters or
facts shall be conclusive proof of the truthfulness thereof. Trustor agrees to pay reasonable
Trustee’s fees for any of the services mentioned in this paragraph.

3. As additional security, Trustor hereby assigns to Beneficiary, any and all rents, issues,
royalties, and profits of the Property and of any personal property located thereon. Until Trustor
shall default in the payment of any indebtedness secured hereby or in the performance of any
agreement hereunder, Trustor shall have the right to collect all such rents, issues, royalties, and
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profits earned prior to default as they become due and payable. If Trustor shall default, Trustor’s
right to collect any such monies shall cease and Beneficiary shall have the right, but in no event
the obligation, with or without taking possession of the Property, to collect all rents, royalties,
issues, and profits, including, but not necessarily limited to, the right, power and authority, but in
no event the obligation, of Beneficiary to enter into new leases and agreements with respect to the
Property in an attempt to maximize the revenue to be generated and collected from the Property,
and to employ such property managers and/or other agents as may be appropriate to facilitate the
same, all at the expense of Trustor to be paid on the same terms as any other payment made by
Beneficiary on behalf of Trustor and/or the Property pursuant to this Trust Deed. Failure or
discontinuance of Beneficiary at any time or from time to time to collect any such moneys shall
not in any manner affect the subsequent enforcement by Beneficiary of the right, power, and
authority to collect the same. Nothing contained herein, nor the exercise of the right by Beneficiary
to collect, shall be, or be construed to be, an affirmation by Beneficiary of any tenancy, lease or
option, nor an assumption of liability under, nor a subordination of the lien or charge of this Trust
Deed to any such tenancy, lease or option. Nevertheless, in the event of a default by Trustor,
Beneficiary shall have the ability, but not the obligation, to enter into new leases with respect to
the Property. Beneficiary shall not, by reason of any of the foregoing, nor by reason of the
collection of any rents, be deemed liable to any tenant for any failure of Trustor to perform and
comply with any of Trustor’s obligations to such tenant. Trustor hereby irrevocably authorizes
and directs any tenant of the Property, upon receipt of written notice from Beneficiary that Trustor
is in default with respect to its obligations pursuant to this Trust Deed and/or the Note, to pay
Beneficiary all rents and other payments otherwise due and owing to Trustor. Such tenants shall
rely upon any such written notice from Beneficiary and shall pay all such rents and other payments
to Beneficiary without any obligation or right to inquire as to whether such default actually exists,
notwithstanding any claim from Trustor to the contrary.

4. The entering upon and taking possession of the Property, the collection of such rents,
issues, and profits, or the proceeds of fire and other insurance policies, or compensation or awards
for any taking or damage of the Property, and the application or release thereof as aforesaid, shall
not cure or waive any default or notice of default hereunder or invalidate any act done pursuant to
such notice.

5. The failure on the part of Beneficiary to promptly enforce any right hereunder shall not
operate as a waiver of such right and the waiver by Beneficiary of any default shall not constitute
a waiver of any other or subsequent default.

6. TIME IS OF THE ESSENCE HEREOF. Upon the occurrence of any breach or default
with respect to the Trustor’s obligations pursuant to this Trust Deed or the related Note,
Beneficiary shall have the option to foreclose this Trust Deed by judicial or non-judicial sale or in
the manner provided by law for the foreclosure of mortgages on real property.

7. Beneficiary may appoint a successor trustee at any time by filing for record in the office
of the Wasatch county recorder, a substitution of trustee. From the time the substitution is filed
for record, the new trustee shall succeed to all the powers, duties, authority and title of the trustee
named herein or of any successor trustee. Each such substitution shall be executed and
acknowledged, and notice thereof shall be given and proof thereof made, in the manner provided
by law.
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8. Trustor shall indemnify, defend and hold Trustee and Beneficiary harmless from any
and all damages, expenses, claims, liabilities or obligations of any nature whatsoever, whether
currently known or unknown, whether liquidated, contingent or otherwise disputed, including, but
not limited to, attorney fees and other litigation costs, arising from or in any way related to any
environmental issues with the Property that may cause Trustee and/or Beneficiary to be liable for
the remediation thereof pursuant to state or federal law, which obligations of Trustor shall survive
any reconveyance of this Trust Deed or any judicial or non-judicial sale of the Property in payment
of Trustor’s financial obligations to Beneficiary secured hereby.

9. Beneficiary, or its agents, representatives or workmen, are authorized to enter at any
reasonable time upon or in any part of the Property for the purpose of inspecting the same and for
the purpose of performing any of the acts it is authorized to perform under the terms of this Trust
Deed.

10. Upon the transfer or conveyance of all or any interest in the Property, including the
grant of any security interest therein, Beneficiary shall have the unrestricted right to accelerate all
payments to be made pursuant to the Note, including but not limited to outstanding interest and
principal, demand that the Note be immediately paid in full, and Beneficiary shall have the option
to foreclose this Trust Deed by judicial or non-judicial sale or in the manner provided by law for
the foreclosure of mortgages on real property. Beneficiary may elect to demand payment in full
of the Note, and foreclose this Trust Deed at any time subsequent to any such transfer, and no
delay on the part of Beneficiary in making such demand shall act as a waiver of Beneficiary’s right
to demand payment in full and commence foreclosure proceedings at some future point in time.

11. The recordation of any financial encumbrance against the Property other than the
security interest in favor of Beneficiary evidenced by this Trust Deed, whether voluntary or
involuntary on the part of Trustor, shall immediately and automatically constitute a default under
the Note and this Trust Deed unless the express written consent of Beneficiary with respect to the
financial encumbrance is obtained prior to the recordation thereof, and Beneficiary shall have the
option to foreclose this Trust Deed by judicial or non-judicial sale or in the manner provided by
law for the foreclosure of mortgages on real property.

12. Any forbearance by Beneficiary or Trustee in exercising any right or remedy
hereunder, or otherwise afforded by applicable law, shall not be a waiver of or preclude the
exercise of any such right or remedy hereunder. Likewise, the waiver by Beneficiary or Trustee
of any default of Trustor under this Trust Deed shall not be deemed to be a waiver of any other or
similar defaults subsequently occurring.

13. Should any one or more of the provisions of this Trust Deed be determined to be illegal
or unenforceable, all other provisions of this Trust Deed shall be given effect separately from the
provision or provisions determined to be illegal or unenforceable and shall not be affected thereby.

14. This Trust Deed, or any provision thereof, shall not be construed against Trustor or
Beneficiary due to the fact that this Trust Deed, or any provision thereof, was drafted by Trustor
or Beneficiary or one of their agents, but rather this Trust Deed shall be construed and interpreted
as if it was the product of the joint efforts of Trustor and Beneficiary, with Trustor and Beneficiary
each having equal input thereto.

16. Notwithstanding anything to the contrary contained herein, by its signature below,
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and by its acceptance of this instrument, Beneficiary hereby acknowledges that the loan secured
by this instrument is a non-recourse loan, and hereby waives its entitlement to any amounts to
which it would otherwise be entitled under Utah Code Ann. § 57-1-32, or any successor statute
providing for the award of a post-foreclosure deficiency judgment.

16. This Trust Deed shall apply to, inure to the benefit of, and bind all parties hereto, their
heirs, legatees, devisees, administrators, executors, successors and assigns. The term
“Beneficiary” shall mean the owner and holder, including any pledgee, of the Note and Loan
Agreeement secured hereby. In this Trust Deed, whenever the context requires, the masculine
gender includes the feminine and/or neuter, and the singular number includes the plural.

17. Trustee accepts this Trust when this Trust Deed, duly executed and acknowledged, is
made a public record as provided by law. Trustee is not obligated to notify any party hereto of a
pending sale under any other Trust Deed or of any action or proceeding in which Trustor,
Beneficiary, or Trustee shall be a party, unless brought by Trustee.

18. Notwithstanding any other provision of this Trust Deed or Utah law, the loan secured
by this Trust Deed is a non-recourse loan. Accordingly, Beneficiary’s sole source of satisfaction
of said indebtedness and Trustor’s other obligations under the Note shall be limited to the
foreclosure of Beneficiary’s security interest in the Real Property. Trustor shall have the right to
cure any purported default hereunder by executing and delivering a warranty deed to the Property
to Beneficiary. Beneficiary shall not seek to procure payment out of any other assets of Trustor,
or any person or entity comprising Trustor, or to seek judgment for any sums which are or may be
payable under the Note, as well as any claim or judgment for any deficiency remaining after
foreclosure of this Trust Deed. Notwithstanding the foregoing, nothing contained herein shall
preclude Beneficiary from exercising its rights to enforce any of its other rights or remedies under
that certain Security Agreement of even date herewith pertaining to Borrower’s six shares of
Midway Irrigation Stock.

19. This Trust Deed shall be governed by the laws of the State of Utah.

20. Should any litigation or other proceeding be commenced by Beneficiary or Trustee
against Trustor arising from this Trust Deed, to enforce this Trust Deed, or concerning the rights
or duties of any party under this Trust Deed, in addition to any other relief which may be granted,
the prevailing party shall be entitled to recover its reasonable costs and attorney fees.incurred
therein.

21. The undersigned Trustor request that a copy of any notice of default and of any notice
of sale hereunder be mailed to it at the address first set forth above in this Trust Deed.

[Remainder of page intentionally left blank.]
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SIGNATURE PAGE TO TRUST DEED

IN WITNESS WHEREOF, the undersigied-has executed this Trust Deed, effective as of
the 2/ day of February, 2020. '

MIDWAY VILLAGE DEVELOPMENT, a
Utah limited liability company

By: Daniel Luster
Its: Manager

Lo LA

.
/,Ey: “Karl Dodge V'/ —

Its: Manager

State of Utah : )
): ss

County of Lx)@ Se 728

On this the 527 day of Eg& . , 2020, personally appeared before me, Daniel
Luster, whose identity is personally known to me or has been proven on the basis of satisfactory
evidence, and being first duly sworn, acknowledged that he executed the foregoing instrument in

his capagity.as:adManagerefMidway=Viljage Development, for its stated purpose.
RS Notary Public - State of Utah l )

/ Marva Lee Edwards
1 (k) )4 comm. #700478 |

\ My Commission Expires v
N D mn_ Nelaypavic 7
State of Utah )
):ss
County ofz 2@'% ’/_@4/ )
- '
On this the 57 7 / day of £ E,\b , 2020, personally appeared before me, Karl Dodge,

whose identity is personally known to me or has been proven on the basis of satisfactory evidence,
and being first duly sworn, acknowledged that he executed the foregoing instrument in his capacity
as a Manager of Midway Village Development, for its stated purpose.

Ler “"‘ NotalyRJbllc-StateofUtah‘; ,
| (7695 Marva Lee Edwards 7)., ‘
Bl % Comm. #700478 | LY jt

My Commission Expires | 'NOI?fy Public .  /
June 4, 2022

&m-’m——nﬂ
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EXHIBIT "A "

Escrow No. 380-5837221 (nh)
A.P.N.: 00-0014-1502, Serial No. OMI-0535-1-035-034

BEGINNING EAST 33 FEET FROM CENTER SECTION 35, TOWNSHIP 3 SOUTH, RANGE 4 EAST, SALT LAKE
MERIDIAN; SOUTH 01° EAST 675.50 FEET; SOUTH 88°10' EAST 135 FEET, SOUTH 01° EAST 248.5 FEET SOUTH
88°10' EAST 369.90 FEET; NORTH 01° WEST 937.20 FEET; WEST 504.90 FEET TO THE BEGINNING.

LESS AND EXCEPTING THAT PORTION OF GROUND CONVEYED BY THAT CERTAIN BOUNDARY LINE
AGREEMENT RECORDED DECEMBER 05, 1996 AS ENTRY NO. 191101 IN BOOK 337 AT PAGE 633 OF OFFICIAL
RECORDS, MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT WHICH IS 33 FEET EAST AND NORTH 89°48'03" EAST 34.50 FEET; AND SOUTH
89°30'02" EAST 263.84 FEET; AND SOUTH 89°03'31" EAST 175.88 FEET FROM THE ASSUMED NORTHWEST
CORNER OF THE SOUTHEAST QUARTER OF SECTION 35, TOWNSHIP 3 SOUTH, RANGE 4 EAST, SALT LAKE
BASE AND MERIDIAN, AND RUNNING THENCE SOUTH 01°12'27" EAST 160.87 FEET; THENCE SOUTH 01°28'37"
EAST 160.62 FEET,; THENCE SOUTH 01°15'59" EAST 180.98 FEET; THENCE SOUTH 01°08'17" EAST 182.26
FEET, THENCE SOUTH 01°57'47" EAST 195.29 FEET.

LESS AND EXCEPTING THAT PORTION CONVEYED BY THAT CERTAIN WARRANTY DEED RECORDED JANUARY
18, 2005 AS ENTRY NO. 278987 IN BOOK 732 AT PAGE 190 OF OFFICIAL RECORDS, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

BEGINNING AT A FOUND REBAR AND CAP SURVEY MARKER STAMPED RLS #3371 LOCATED AT THE
SOUTHEAST CORNER OF THAT CERTAIN PARCEL OF PROPERTY WARRANTED TO ERNEST B. HEWLETT AND
COLLEEN L. HEWLETT ON 31 AUGUST, 1995 AND REFERENCED AS ENTRY NUMBER 181778 IN BOOK 306 AT
PAGE 94 OF OFFICIAL RECORDS, SAID REBAR AND CAP SURVEY MARKER LYING NORTH 2385.21 FEET AND
WEST 10.77 FEET FROM THE 1995 WASATCH COUNTY SURVEY MONUMENT FOR THE SOUTH ONE-QUARTER
CORNER OF SECTION 35, TOWNSHIP 3 SOUTH, RANGE 4 EAST, SALT LAKE BASE AND MERIDIAN (FROM SAID
SOUTH ONE-QUARTER CORNER THE 1995 WASATCH COUNTY SURVEY MONUMENT FOR THE SOUTHEAST
CORNER OF SAID SECTION BEARS NORTH 89°54'33" EAST 2658.21 FEET); AND RUNNING THENCE SOUTH
86°34'19" WEST 334.51 FEET ALONG THE SOUTHERLY BOUNDARY OF SAID PARCEL; THENCE NORTH 00°34'50"
EAST 274.31 FEET ALONG THE WESTERLY BOUNDARY OF SAID PARCEL; THENCE NORTH 89°24'45" EAST
325.45 FEET ALONG THE NORTHERLY BOUNDARY OF SAID PARCEL; THENCE NORTH 01°15'58" WEST 1.44
FEET TO A POINT ON AN EXISTING FENCE LINE; THENCE NORTH 89°48'48" EAST 472.29 FEET ALONG AN
EXISTING FENCE LINE; THENCE SOUTH 02°01'27" EAST 161.34 FEET ALONG AN EXISTING FENCE LINE;
THENCE SOUTH 02°17'37" EAST 93.96 FEET ALONG AN EXISTING FENCE LINE; THENCE SOUTH 89°20'21"
WEST 476.05 FEET TO THE POINT OF BEGINNING.

LESS AND EXCEPTING THAT PORTION CONVEYED BY THAT CERTAIN WARRANTY DEED RECORDED SEPTEMBER
27, 2005 AS ENTRY NO. 289327 IN BOOK 789 AT PAGE 118 OF OFFICIAL RECORDS, MORE PARTICULARLY
DESCRIBED AS FOLLOWS:

COMMENCING AT A POINT HAVING STATE PLANE RECTANGULAR COORDINATES OF X:2005311.57 AND
Y:497095.60 (BASED ON THE LAMBERT CONFORMAL PROJECTIONS UTAH CENTRAL ZONE), SAID POINT BEING
SOUTH 3017.06 FEET AND WEST 10.93 FEET FROM THE NORTH ONE QUARTER CORNER OF SECTION 35,
TOWNSHIP 3 SOUTH, RANGE 4 EAST, SALT LAKE BASE AND MERIDIAN, AND RUNNING THENCE SOUTH
89°10'30" EAST ALONG A FENCELINE AND FENCELINE EXTENDED 213 FEET; THENCE SOUTH 0°49'30" WEST
132 FEET; THENCE NORTH 89°10'30" WEST 213 FEET; THENCE NORTH 0°49'30" EAST 132 FEET TO THE POINT
OF COMMENCEMENT.

Page 1 of 1



