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NOTICE: THIS SUBORDINATION OF DEED OF TRUST RESULTS IN YOUR SECURITY INTEREST
IN THE PROPERTY BECOMING SUBJECT TO AND OF LOWER PRIORITY THAN THE LIEN OF
SOME OTHER OR LATER SECURITY INSTRUMENT.

SUBORDINATION OF DEED OF TRUST

THIS SUBORDINATION OF DEED OF TRUST dated November 23, 2012, is made and executed
among Zions First National Bank ("Beneficiary”); Zions First National Bank ("Trustee");
INDEPENDENT WAREHOUSE ALLIANCE LLC ("Borrower"); and ZIONS FIRST NATIONAL BANK
("Lender™).

SUBORDINATED INDEBTEDNESS. Beneficiary has extended the following described financial
accommodations, secured by the Real Property (the "Subordinated Indebtedness"):
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A loan to AFCO Sales Inc. in the amount of $1,500,000.00 dated September 6, 2012.

SUBORDINATED DEED OF TRUST. The Subordinated Indebtedness is or will be secured by the
Real Property and evidenced by a deed of trust dated September 6, 2012 from INDEPENDENT
WAREHOUSE ALLIANCE LLC ("Trustor") to Zions First National Bank ("Trustee") in favor of
Zions First National Bank ("Beneficiary") (the "Subordinated Deed of Trust") and recorded in
SALT LAKE County, State of Utah as follows:

Recorded September 10, 2012 as Entry No. 11467535.

REAL PROPERTY DESCRIPTION. The Subordinated Deed of Trust covers the following
described real property (the "Real Property") located in SALT LAKE County, State of Utah:

See EXHIBIT A, which is attached to this Subordination and made a part of this
Subordination as if fully set forth herein.

The Real Property or its address is commonly known as 1032 WEST 2610 SOUTH, WEST
VALLEY CITY, UT 84119. The Real Property tax identification number is
15-23-328-006-0000.

SUPERIOR INDEBTEDNESS. Lender has extended or has agreed to extend the following
described financial accommodations to Borrower, secured by the Real Property (the "Superior
Indebtedness"):

Deed of Trust and Fixture Filing dated November 23, 2012 in tle amount

of $710,837.30 recorded Pec. 19, 2012 .

LENDER'S LIEN. The Superior Indebtedness is or will be secured by the Real Property and
evidenced by a mortgage, deed of trust, or other lien instrument, dated November 23, 2012,
from Borrower to Lender (the "Lender's Lien"). As a condition to the granting of the requested
financial accommodations, Lender has required that the Lender's Lien be and remain superior to
the Subordinated Deed of Trust.

REQUESTED FINANCIAL ACCOMMODATIONS. Trustor, who may or may not be the same
person or entity as Borrower, and Beneficiary each want Lender to provide financial
accommodations to Borrower in the form of the Superior Indebtedness. Trustor and Beneficiary
each represent and acknowledge to Lender that Beneficiary will benefit as a result of these
financial accommodations from Lender to Borrower, and Beneficiary acknowledges receipt of
valuable consideration for entering into this Subordination.

NOW THEREFORE THE PARTIES TO THIS SUBORDINATION HEREBY AGREE AS FOLLOWS:

SUBORDINATION. The Subordinated Deed of Trust and the Subordinated Indebtedness secured
by the Subordinated Deed of Trust is and shall be subordinated in all respects to Lender's Lien
and the Superior Indebtedness, and it is agreed that Lender's Lien shali be and remain, at all
times, prior and superior to the lien of the Subordinated Deed of Trust. Beneficiary also
subordinates to Lender's .Lien all other Security Interests in the Real Property held by
Beneficiary, whether now existing or hereafter acquired. The words "Security Interest” mean
and include without limitation any type of collateral security, whether in the form of a lien,
charge, mortgage, deed of trust, assignment, pledge, chattel mortgage, chattel trust, factor's
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lien, equipment trust, conditional sale, trust receipt, lien or title retention contract, lease or
consignment intended as a security device, or any other security or lien interest whatsoever,
whether created by law, contract, or otherwise.

BENEFICIARY'S REPRESENTATIONS AND WARRANTIES. Beneficiary represents and warrants
to Lender that: (A) no representations or agreements of any kind have been made to
Beneficiary which would limit or qualify in any way the terms of this Subordination; (B) this
Subordination is executed at Borrower's request and not at the request of Lender; (C) Lender
has made no representation to Beneficiary as to the creditworthiness of Borrower; and (D)
Beneficiary has established adequate means of obtaining from Borrower on a continuing basis
information regarding Borrower's financial condition. Beneficiary agrees to keep adequately
informed from such means of any facts, events, or circumstances which might in any way
affect Beneficiary's risks under this Subordination, and Beneficiary further agrees that Lender
shall have no obligation to disclose to Beneficiary information or material acquired by Lender in
the course of its relationship with Beneficiary.

BENEFICIARY WAIVERS. Beneficiary waives any right to require Lender: (A) to make, extend,
renew, or modify any loan to Borrower or to grant any other financial accommodations to
Borrower whatsoever; (B) to make any presentment, protest, demand, or notice of any kind,
including notice of any nonpayment of any Superior Indebtedness secured by Lender's Lien, or
notice of any action or nonaction on the part of Borrower, Lender, any surety, endorser, or
other guarantor in connection with the Superior Indebtedness, or in connection with the
creation of new or additional indebtedness; (C) to resort for payment or to proceed directly or
at once against any person, including Borrower; (D) to proceed directly against or exhaust any
collateral held by Lender from Borrower, any other guarantor, or any other person; (E) to give
notice of the terms, time, and place of any public or private sale of personal property security
held by Lender from Borrower or to comply with any other applicable provisions of the Uniform
Commercial Code; (F) to pursue any other remedy within Lender's power; or {(G) to commit
any act or omission of any kind, at any time, with respect to any matter whatsoever.

LENDER'S RIGHTS. Lender may take or omit any and all actions with respect to Lender's Lien
without affecting whatsoever any of Lender's rights under this Subordination. In particular,
without limitation, Lender may, without notice of any kind to Beneficiary, (A) make one or
more additional secured or unsecured loans to Borrower; (B) repeatedly alter, compromise,
renew, extend, accelerate, or otherwise change the time for payment or other terms of the
Superior Indebtedness or any part of it, including increases and decreases of the rate of interest
on the Superior Indebtedness; extensions may be repeated and may be for longer than the
original loan term; (C) take and hold collateral for the payment of the Superior Indebtedness,
and exchange, enforce, waive, and release any such collateral, with or without the substitution
of new collateral; (D) release, substitute, agree not to sue, or deal with any one or more of
Borrower's sureties, endorsers, or guarantors on any terms or manner Lender chooses; (E)
determine how, when and what application of payments and credits, shall be made on the
Superior indebtedness; (F) apply such security and direct the order or manner of sale of the
security, as Lender in its discretion may determine; and (G) transfer this Subordination to
another party.

DEFAULT BY BORROWER. |f Borrower becomes insolvent or bankrupt, this Subordination shall
remain in full force and effect. In the event of a corporate reorganization or corporate
arrangement of Borrower under the provisions of the Bankruptcy Code, as amended, this

BK 10089 PG 3276




SUBORDINATION OF DEED OF TRUST
Loan No: 9003 (Continued) , Page 4

Subordination shall remain in full force and effect and the court having jurisdiction over the
reorganization or arrangement is hereby authorized to preserve such priority and subordination
provided under this Subordination in approving any such plan of reorganization or arrangement.
Any default by Borrower under the terms of the Subordinated Indebtedness also shali constitute
an event of default under the terms of the Superior indebtedness in favor of Lender.

DISPUTE RESOLUTION. This section contains a jury waiver, arbitration clause, and a class
action waiver. READ IT CAREFULLY.

This dispute resolution provision shall supersede and replace any prior “Jury Waiver,"” "Judicial
Reference,” "Class Action Waiver,” "Arbitration,” "Dispute Resolution,” or similar alternative
dispute agreement or provision between or among the parties.

JURY TRIAL WAIVER; CLASS ACTION WAIVER. As permitted by applicable Iaw each gar_ty
waives their respective rights tria fore a_j in _connection with Dispute (as
"Dispute” is hereinafter defined), and QLsp_ute_s_shalLb_e_Le_s_Qlygd_by_uMﬁMmg_mmmn_a
jury. If a court determines that this provision is not enforceable for any reason and at any time
prior to trial of the Dispute, but not later than 30 days after entry of the order determining this
provision is unenforceable, any party shall be entitled to move the court for an order compelling
arbitration and staying or dismissing such Iltlgatlon pendmg arbltratlon ("Arbrtratlon Order")
permltted by applicable law, each party als . al i

rocee ny Dispute as clas ction, ei her as a membe class Oor as a repr sentat ve
or t as a private attorney gene

ARBITRATION. If a claim, dispute, or controversy arises between us W|th respect to this
Agreement related agreements 3 e :

"Dlspute") and gn.ly_Lf a Jury trial waiver |s not permltted by appllcable law or ruling by a court
any of us may require that the Dispute be resolved by binding arbitration before a single
arbltrator at the request of any party By_agr_eeumg_amuwpmmh_nany_gu@s_m

right art ve trial as other ri art ve in
cou are not avail ble or are more limited in arbitration, such as he ights disco e nd

o appeal.

Arbitration shall be commenced by filing a petition with, and in accordance with the applicable
arbitration rules of, JAMS or National Arbitration Forum ("Administrator”) as selected by the
initiating party. If the parties agree, arbitration may be commenced by appointment of a
licensed attorney who is selected by the parties and who agrees to conduct the arbitration
without an Administrator. Disputes include matters (i) relating to a deposit account, application
for or denial of credit, enforcement of any of the obligations we have to each other, compliance
with applicable laws and/or regulations, performance or services provided under any agreement
by any party, (ii) based on or arising from an alleged tort, or (iii) involving either of our
employees, agents, affiliates, or assigns of a party. However, Disputes do not include the
validity, enforceability, meaning, or scope of this arbitration provision and such matters may be
determined only by a court. If a third party is a party to a Dispute, we each will consent to
including the third party in the arbitration proceeding for resolving the Dispute with the third
party. Venue for the arbitration proceeding shall be at a location determined by mutual
agreement of the parties or, if no agreement, in the city and state where lender or bank is
headquartered.
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After entry of an Arbitration Order, the non-moving party shall commence arbitration. The
moving party shall, at its discretion, also be entitied to commence arbitration but is under no
obligation to do so, and the moving party shall not in any way be adversely prejudiced by
electing not to commence arbitration. The arbitrator: (i) will hear and rule on appropriate
dispositive motions for judgment on the pleadings, for failure to state a claim, or for full or
partial summary judgment; (ii) will render a decision and any award applying applicable law; (iii)
will give effect to any limitations period in determining any Dispute or defense; (iv) shall enforce
the doctrines of compulsory counterclaim, res judicata, and collateral estoppel, if applicable; (v)
with regard to motions and the arbitration hearing, shall apply rules of evidence governing civil
cases; and {vi) will apply the law of the state specified in the agreement giving rise to the
Dispute. Filing of a petition for arbitration shall not prevent any party from (i) seeking and
obtaining from a court of competent jurisdiction (notwithstanding ongoing arbitration)
provisional or ancillary remedies including but not limited to injunctive relief, property
preservation orders, foreclosure, eviction, attachment, replevin, garnishment, and/or the
appointment of a receiver, (i) pursuing non-judicial foreclosure, or (jii) availing itself of any
self-help remedies such as setoff and repossession. The exercise of such rights shall not
constitute a waiver of the right to submit any Dispute to arbitration.

Judgment upon an arbitration award may be entered in any court having jurisdiction except
that, if the arbitration award exceeds $4,000,000, any party shall be entitied to a de novo
appeal of the award before a panel of three arbitrators. To allow for such appeal, if the award
(including Administrator, arbitrator, and attorney's fees and costs) exceeds $4,000,000, the
arbitrator will issue a written, reasoned decision supporting the award, including a statement of
authority and its application to the Dispute. A request for de novo appeal must be filed with
the arbitrator within 30 days following the date of the arbitration award; if such a request is not
made within that time period, the arbitration decision shall become final and binding. On
appeal, the arbitrators shall review the award de novo, meaning that they shall reach their own
findings of fact and conclusions of law rather than deferring in any manner to the original
arbitrator. Appeal of an arbitration award shall be pursuant to the rules of the Administrator or,
if the Administrator has no such rules, then the JAMS arbitration appellate rules shall apply.

Arbitration under this provision concerns a transaction involving interstate commerce and shall
be governed by the Federal Arbitration Act, 9 U.S.C. sec. 1 et seq. This arbitration provision
shall survive any termination, amendment, or expiration of this Agreement. If the terms of this
provision vary from the Administrator's rules, this arbitration provision shall control.

RELIANCE. Each party (i) certifies that no one has represented to such party that the other
party would not seek to enforce jury and class action waivers in the event of suit, and (ii)
acknowledges that it and the other party have been induced to enter into this Agreement by,
among other things, the mutual waivers, agreements, and certifications in this section.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisions are a part of this
Subordination:

Amendments. This Subordination constitutes the entire understanding and agreement of
the parties as to the matters set forth in this Subordination. No alteration of or amendment
to this Subordination shall be effective unless given in writing and signed by the party or
parties sought to be charged or bound by the alteration or amendment.
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Attorneys' Fees; Expenses. If Lender institutes any suit or action to enforce any of the
terms of this Subordination, Lender shall be entitled to recover such sum as the court may
adjudge reasonable as attorneys' fees at trial and upon any appeal. Whether or not any
court action is involved, and to the extent not prohibited by law, all reasonable expenses
Lender incurs that in Lender's opinion are necessary at any time for the protection of its
interest or the enforcement of its rights shall become a part of the Indebtedness payable on
demand and shall bear interest at the Note rate from the date of the expenditure until
repaid. Expenses covered by this paragraph include, without limitation, however subject to
any limits under applicable law, Lender's reasonable attorneys' fees and Lender's legal
expenses, whether or not there is a lawsuit, including reasonable attorneys' fees and
expenses for bankruptcy proceedings (including efforts to modify or vacate any automatic
stay or injunction), appeals, and any anticipated post-judgment collection services, the cost
of searching records, obtaining title reports (including foreclosure reports), surveyors’
reports, and appraisal fees, title insurance, and fees for the Trustee, to the extent permitted
by applicable law. Beneficiary also will pay any court costs, in addition to all other sums
provided by law.

Authority. The person who signs this Subordination as or on behalf of Beneficiary
represents and warrants that he or she has authority to execute this Subordination and to
subordinate the Subordinated Indebtedness and the Beneficiary's security interests in
Beneficiary's property, if any.

Caption Headings. Caption headings in this Subordination are for convenience purposes
only and are not to be used to interpret or define the provisions of this Subordination.

Governing Law. This Subordination will be governed by federal law applicable to Lender
and, to the extent not preempted by federal law, the laws of the State of Utah without
regard to its conflicts of law provisions. This Subordination has been accepted by Lender in
the State of Utah.

Choice of Venue. If there is a lawsuit, Beneficiary agrees upon Lender's request to submit
to the jurisdiction of the courts of SALT LAKE County, State of Utah.

Successors. This Subordination shall extend to and bind the respective heirs, personal
representatives, successors and assigns of the parties to this Subordination, and the
covenants of Beneficiary herein in favor of Lender shall extend to, include, and be
enforceable by any transferee or endorsee to whom Lender may transfer any or all of the
Superior Indebtedness. '

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this
Subordination unless such waiver is given.in writing and signed by Lender. No delay or
omission on the part of Lender in exercising any right shall operate as a waiver of such right
or any other right. A waiver by Lender of a provision of this Subordination shall not
prejudice or constitute a waiver of Lender's right otherwise to demand strict compliance
with that provision or any other provision of this Subordination. No prior waiver by Lender,

“nor any course of dealing between Lender and Beneficiary, shall constitute a waiver of any

of Lender's rights or of any of Beneficiary's obligations as to any future transactions.
Whenever the consent of Lender is required under this Subordination, the granting of such
consent by Lender in any instance shall not constitute continuing consent to subsequent
instances where such consent is required and in all cases such consent may be granted or
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withheld in the sole discretion of Lender.

EACH PARTY TO THIS SUBORDINATION ACKNOWLEDGES HAVING READ ALL THE
PROVISIONS OF THIS SUBORDINATION, AND EACH PARTY AGREES TO ITS TERMS.
THIS SUBORDINATION IS DATED NOVEMBER 23, 2012.

BORROWER:

INDEPENDENT WAREHOUSE ALLIANCE L]

"~ WILLIAM G. LECK, Mémber of INDEPENDENT

By:
L” STEVEN R. AFFLECK, Kiember of INDEPENDENT
WAREHOUSE ALLIANCE LLC

BENEFICIARY:

gnal Bank

1.{
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LENDER:

ZIONS FIRST NATIONAL BANK

Authorized Officer

LIMITED LIABILITY COMPANY ACKNOWLEDGMENT

STATE OF M ‘/72 /I )
county of _Sq [t Lodt€ )

On this /7"{1/ day of Dec—%k € , 20 /7% before me, the
undersigned Notary Public, personally appeared WILLIAM G. AFFLECK, Member of
INDEPENDENT WAREHOUSE ALLIANCE LLC and STEVEN R. AFFLECK, Member of
INDEPENDENT WAREHOUSE ALLIANCE LLC, and known to me to be members or designated
agents of the limited liability company that executed the Subordination of Deed of Trust and
acknowledged the Subordination to be the free and voluntary act and deed of the limited liability
company, by authority of statute, its articles of organization or its operating agreement, for the
uses and purposes therein mentioned, and on oath stated that they are authorized to execute
this Subordination and in fact executed the Subordination on behalf of the limited liability

comp.
W/bjbw Residing at Sle ut.
My commission expires 2 Z [ZD 1%

NOTARY PUBLIC
RICHARD W DUNLOP
579999
My Commission Expires
ALLGEIST 252013,

STATE OF UTAH

Notary Public in and for the State of
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CORPORATE ACKNOWLEDGMENT

STATE OF __ bded )
) SS
COUNTY OF _ o Sihe. )
On this [¥AL day of ggx_,&,&ﬁ , 20 +&_, before me, the
undersigned Notary Public, personally appeared _ “fAceh Al
vy

and known to me to be (an) authorized agent(s) of the corporation that executed the
Subordination of Deed of Trust and acknowledged the Subordination to be the free and
voluntary act and deed of the corporation, by authority of its Bylaws or by resolution of its
board of directors, for the uses and purposes therein mentioned, and on oath stated that he or
she/they is/are authorized to execute this Subordination and in fact executed the Subordination

on behalf of the corporation.
Residing at_ et} Aol Esijs

BY__%::%L_
My commission expires so/¢ 4 /15

Notary Public in and for the State of _

NOTARY PUBLIC )
DENA J. DAVIS I
Commission No. 612803 |
Cormunission E%m i
OCTOBER 4, 2016
STATEOFUTAH |
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LENDER ACKNOWLEDGMENT
STATE OF __ iidsd )

) S8S

COUNTY OF _ xfasy Rehe )
On this /Y AL day of ™o Aﬂu , 20 42 ___, before me, the
undersigned Notary Public, personally appeared and known to
me to be the Vive Cooaenlis” authorlzed agent for ZIONS FIRST NATIONAL

BANK that executed the within and foregomg instrument and acknowledged said instrument to
be the free and voluntary act and deed of ZIONS FIRST NATIONAL BANK, duly authorized by
ZIONS FIRST NATIONAL BANK through its board of directors or otherwise, for the uses and
purposes therein mentioned, and on oath stated that he or she is authorized to execute this said
instrument and in fact executed this said instrument on behalf of ZIONS FIRST NATIONAL
BANK.

BY Bete O SGewin Residing at_udet¥ fuk. ul?

Notary Public in and for the State of _ My commission expires s/cy /1S

LASER PRO Lending, Ver. 12.2.0.003 Copr. Harland Financial Solutions, Inc. 1997, 2012. All
Rights Reserved. - UT CA\COMML\CFILPL\G212.FC TR-138296 PR-ZSCL
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NOTARY PUBLIC
DENA J. DAVIS |
Commission No. 612803 |
Commission Expires i
OCTOBER 4, 2015
STATE OF UTAH _!

&--—ﬂ—-‘———--—
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EXHIBIT 'A’

File No.: NCS-562102-A-SLC1 (ach) 12/19/2012
Property: 1032 West 2610 South, South Salt Lake, UT 84119

BEGINNING AT A POINT ON THE NORTH LINE 2610 SOUTH STREET, SAID POINT BEING NORTH
1316.19 FEET AND WEST 3129.63 FEET FROM THE SOUTHEAST CORNER OF SECTION 23,
TOWNSHIP 1 SOUTH, RANGE 1 WEST, SALT LAKE BASE AND MERIDIAN, AND RUNNING THENCE
SOUTH 89° 26' 30" WEST 60 FEET; THENCE SOUTH 0° 33' 30" EAST 50.0 FEET; THENCE SOUTH 89°
26' 30" WEST 165.0 FEET; THENCE NORTH 0° 33' 30" WEST 295.92 FEET; THENCE NORTH 64° 36'
38" EAST 215.87 FEET; THENCE NORTHEASTERLY ALONG THE ARC OF A 750.98 FOOT RADIUS
CURVE TO THE LEFT (THE LONG CHORD OF WHICH BEARS NORTH 63° 22' 23" EAST) A DISTANCE
OF 32.38 FEET; THENCE SOUTH 0° 33’ 30" EAST 350.80 FEET TO THE POINT OF BEGINNING.
A.P.N. 15-23-328-006-0000
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