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Peggy Hunt (Utah State Bar No. 6060)
John J. Wiest (Utah State Bar No. 15767)
DORSEY & WHITNEY LLP
111 South Main Street, 21st Floor
Salt Lake City, UT 84111
Telephone: (801) 933-7360
hunt.peggy@dorsey.com
wiest.john@dorsey.com
Attorneys for D. Ray Strong, Liquidating Trustee of the
Consolidated Legacy Debtors Liquidating Trust
IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF UTAH
In re: Case Nos. 11-35082, 11-35237,
11-35243, 11-35242 and 11-35246
CASTLE ARCH REAL ESTATE (Substantively Consolidated)
INVESTMENT COMPANY, LLC; CAOP
MANAGERS, LLC; CASTLE ARCH Case Nos. 11-35241 and 11-35240
KINGMAN, LLC; CASTLE ARCH (Jointly Administered)
SECURED DEVELOPMENT FUND, LLC;
CASTLE ARCH SMYRNA, LLC; CASTLE (Chapter 11)
ARCH STAR VALLEY, LLC; and The Honorable Joel T. Marker

CASTLE ARCH OPPORTUNITY Affects All Debtors
PARTNERS I, LLC; CASTLE ARCH
OPPORTUNITY PARTNERS I, LLC, Consolidated Debtors

Debtors.

L O X

Affects only Castle Arch
Opportunity Partners I, LLC
Affects only Castle Arch
Opportunity Partners Il, LLC

Affects Only the Substantively

MOTION SEEKING (1) AUTHORIZATION OF PUBLIC SALE OF REAL PROPERTY
AND WATER RIGHTS LOCATED IN TOOELE COUNTY, UTAH OUT OF THE
ORDINARY COURSE OF BUSINESS AND FREE AND CLEAR OF ALL INTERESTS
PURSUANT TO 11 U.S.C. § 363, (2) APPROVAL OF PROCEDURES FOR PUBLIC
SALE, AND (3) AUTHORIZATION FOR TRUSTEE TO PAY AUCTIONEER AND

REAL PROPERTY TAXES FROM GROSS SALE PROCEEDS
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D. Ray Strong (the “Trustee™), as the duly appointed Liquidating Trustee of the
Consolidated Legacy Debtors Liquidating Trust (the “Legacy Trust™) and the Chapter 11 Trustee
and post-confirmation estate representative for the bankruptcy estates of Castle Arch Real Estate
Investment Company, LLC (“CAREIC”), CAOP Managers, LLC, Castle Arch Kingman, LLC,
Castle Arch Smyrna, LLC, Castle Arch Secured Development Fund, LLC, Castle Arch Star

Valley, LLC (“CASV”) (collectively, the “Legacy Debtors™), by and through his undersigned

counsel, moves this Court for entry of an Order authorizing a public sale of certain real property
and water rights located in Tooele County, Utah, out of the ordinary course of business, free and
clear of all interests pursuant to 11 U.S.C. § 363(b), (f), and (m), as well as Rules 2002, 6004,
and 9014 of the Federal Rules of Bankruptcy Procedure. As part of this request, the Trustee
requests that the Court approve the proposed procedures for public sale, and authorize the
Trustee to pay costs of sale and real property taxes from the gross sale proceeds.

This Motion is supported by the Declaration of D. Ray Strong (the “Strong Declaration)

filed concurrently herewith. For the reasons set forth below, the Trustee maintains that this
Motion should be granted. In further support hereof, the Trustee states as follows:

JURISDICTION AND VENUE

1. On October 17, 2011, CAREIC filed a petition for relief under Chapter 11 of the
Bankruptcy Code, and on October 20, 2011, the other Debtors, other than CASV, also filed
petitions seeking relief under Chapter 11 of the Bankruptcy Code.

2. The Court has subject matter jurisdiction of this proceeding pursuant to 28 U.S.C.

88 157 and 1334.
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3. On June 7, 2013, the Bankruptcy Court entered an Order Confirming Chapter 11
Trustee’s First Amended Plan of Liquidation Dated February 25, 2013 as Modified [Docket No.

705] (the “Confirmation Order’), thus confirming the Second Amended Chapter 11 Trustee’s

Plan of Liquidation Dated February 25, 2013 [Docket No. 701] (the “Confirmed Plan”),

pursuant to which the Court retains jurisdiction over this matter.
4. Venue is proper in this Court pursuant to 28 U.S.C. § 1400.

BACKGROUND

The Property at Issue and Prior Attempts to Sell at Private Sale

5. Relevant to this Motion is certain real property and water rights located in Tooele
County, Utah (collectively, the “Property”), which Property is property of the Legacy Trust.

6. The Property is comprised of four parcels of real property totaling 272.71 acres of
raw land (the “Land”) and 16 acre-feet of water, with a water right number of 15-4962 and
change application number of a-34412. The Land is more fully described in the preliminary
Title Report attached hereto as Exhibit A.*

7. The Trustee initially determined that the best way to maximize the value of the
Property was to offer it for sale through private sale. Commerce Real Estate Solutions and then
Nichols Realty were employed with Court approval to serve as the Trustee’s real estate broker.?

8. The Property was actively marketed for sale from June 2012 through the last

quarter of 2017.°

! Strong Declaration, { 4.
21d. at 5.

31d. at 76.
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9. During this period, the Trustee received numerous offers to purchase the Land
and/or the Water, but none of those offers resulted a closed sale.*

Proposed Auction of the Property and Employment of Statewide

10. In an exercise of his business judgment, the Trustee has determined that at this
time it is in the best interests of creditors to sell the Property at public auction. This decision
primarily is based on the fact that the Property has been marketed for private sale since 2012 and
it has not sold.®

11.  The Trustee believes that a public sale will renew interest in the Property and
bring the highest and best price for the Property.®

12.  The Trustee has engaged Statewide Auction Company (*“Statewide) to conduct a
public sale of the Property, and a copy of the Real Estate Auction Agreement is attached hereto

as Exhibit B and incorporated herein by reference (the “Statewide Agreement”).’

13.  Statewide is an experienced, active, and licensed auctioneering firm, it maintains
appropriate insurance policies, and it has posted a bond with the office of the United States
Trustee. Statewide has been appointed by the Court as a standing auctioneer under Local Rule
6005-1 and it regularly engages in the auction of real and personal property in bankruptcy cases.

14.  The Trustee has chosen Statewide primarily because of its experience in the area

of public sales of real property and interests related to real property, such as water rights.

41d. atq 7.
51d.at | 8.
61d.atf9.

"1d. at 7 10.
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Furthermore, Statewide has assisted the Trustee with the sale of other real property in this case,
which public sale was successful.®

15.  The sale of the Property will be marketed by Statewide and the Trustee, including
in the manner set forth in the Statewide Agreement.®

Proposed Procedures

16.  The Trustee proposes to sell the Property at a public auction to be conducted by
Statewide at a date, time, and place to be agreed to by the Trustee and Statewide so as to
maximize participation in and the price(s) that may be obtained for the Property (the “Auction
Sale”). At this time, it is anticipated that the Auction Sale will take place on March 13, 2018.°

17.  The proposed procedures for conducting the Auction Sale of the Property (the

“Auction Procedures”) are included in the Statewide Agreement attached hereto without exhibits

as Exhibit B and which is incorporated herein.
18. In order to participate at the Auction Sale, potential bidders will be required to

provide a deposit and execute a “Deposit and Obligation Agreement” substantially in the form of

the document attached hereto without exhibits as Exhibit C and which is incorporated herein by
reference.
19.  The Property will be sold “as is, where is,” with no representations or warranties

of any kind.

81d. at 7 12.
9 Strong Declaration, 13 & Exh. B (Statewide Agreement { 4(a)).

10 Strong Declaration, 1 14.
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20.  The final price(s) obtained for the Property will be set forth in the Report of Sale
to be filed by Statewide pursuant to Fed. R. Bankr. P. 6004(f).!

Sale Costs and Net Sale Proceeds

21. Provided that the Auction Sale concludes and is closed, the Trustee anticipates
paying from the gross proceeds of the sale the costs of sale, which will include Statewide’s 6%
commission as set forth in the Statewide Agreement, and outstanding real property taxes.*? The
gross sale proceeds less the costs of sale and taxes are referred to herein as the “Net Sale
Proceeds.”

22, In the event that the Auction Sale is cancelled by the Trustee or the sale to a
Successful Bidder at the Auction Sale does not close, the Trustee has agreed to pay Statewide its
actual, reasonable, and necessary out-of-pocket expenses related to the Auction Sale and the
request for approval to pay these expenses is also requested herein.

23.  Atthe conclusion of the Auction Sale, Statewide will file a Report of Auction as
required under Fed. R. Bankr. P. 6004(f).

Notice
24.  The Trustee has obtained a preliminary Title Report for the Property, a copy of

which is attached hereto as Exhibit A.*®

11 Exh. B (Statewide Agreement  4(c)(6) and (d)).

12 Strong Declaration, 1 15 and Exh. B (Statewide Agreement, { 6).
13 Strong Declaration, 1 16 and Exh. B (Statewide Agreement, § 7).
14 Exh. B (Statewide Agreement, 1 3(d)).

15 Strong Declaration, 1 17.
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25. Notice of this Motion is being served on, among others, all parties that are listed
on the Title Report as having an interest in the Property.*®

26. Notice of this Motion will also be served on all parties in interest in this case, and
be posted on the Trustee’s website.’

RELIEF REQUESTED

217, By this Motion, the Trustee seeks the entry of an Order of this Court granting this
Motion and authorizing the public sale of the Property free and clear of all interests pursuant to
11 U.S.C. 8 363(b) and (f), with any interests attaching to the Net Sale Proceeds.

28.  The Trustee also requests a finding that, based on the representations below and
the Strong Declaration, the sale is a good faith sale under 11 U.S.C. 8 363(m).

29.  The Trustee also requests approval of the Auction Procedures set forth herein.

30. Finally, the Trustee requests authority to pay from the gross sale proceeds the
costs of sale, including Statewide’s 6% commission, and outstanding real property taxes; or

alternatively, Statewide’s expenses as provided for in | 7 of the Statewide Agreement.

1614, at 718

171d. at g 19
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ARGUMENT

The Trustee Has Established Grounds for Approval of the Sale Procedures
and Authorization of the Auction Sale Out of the Ordinary Course of Business

31.  The Bankruptcy Code provides that the “trustee, after notice and a hearing, may
use, sell, lease, other than in the ordinary course of business, property of the estate.” 11 U.S.C.
§ 363(b)(1).18

32. In order to approve a sale of assets outside the ordinary course of business, the
Trustee must show that:

a. a sound business reason exists for the sale;

b. there has been adequate and reasonable notice to interested parties,
including full disclosure of the sale terms and the Debtor’s relationship
with the buyer;

C. that the sale price is fair and reasonable; and
d. that the proposed buyer is proceeding in good faith.°
33.  The Trustee has met all four parts of this test, and accordingly, respectfully
requests that the Court grant the relief requested in this Motion thereby approving the sale

procedures and authorizing the proposed sale free and clear of interests.

1811 U.S.C. § 363(b)(1).

19 See In re Medical Software Solutions, 286 B.R. 431, 439-40 (Bankr. D. Utah 2002)
-8-
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Sound Business Purpose

34.  Courts show great deference to a trustee's decision-making.?° Once a trustee
articulates a valid business judgment for a sale, “a presumption of reasonableness attaches to a
trustee's management decisions.”?

35.  The Auction Sale will take place after extensive marketing by Statewide as set
forth in the Statewide Agreement and only after adequate and reasonable notice is given to all
interested parties.?

36. In his business judgment, the Trustee believes that the proposed Auction Sale will
maximize the value of the Property, minimize the costs to the Legacy Trust, and produce a good-
faith purchaser, and therefore should be authorized. The Trustee's opinion is based on several
factors, including but not limited to the following:

a. the length of time the Property has been marketed for private sale without
producing a viable sale;

b. the possibility that a heavily-marketed and competitive auction will renew
interest in the Property and bring a reasonable bid for the Property by a
good faith purchaser;

C. the cash nature and finality of the Auction Sale; and

d. the cessation of continuing costs of administration of the Property.?

20 See Summit Land Co. v. Allen (In re Summit Land Co.), 13 B.R. 310, 315 (Bankr. D. Utah 1981).

2L In re Johns-Manville Corp., 60 B.R. 612, 615-16 (Bankr. S.D.N.Y. 1986) (stating the trustee enjoys “a
presumption that in making a business decision the directors of a corporation acted on an informed basis, in good
faith, and in the honest belief that the action was in the best interests of the company”).

22 See Exh. B (Statewide Agreement, 1 4).

23 Strong Declaration, 1 20.
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Notice of the Procedures and the Proposed Sale is Appropriate

37.  Adequate and reasonable notice of this Motion and the proposed public sale of the
Property will be made to interested parties.

38.  Concurrent with the filing of this Motion, the Trustee will serve a Notice of
Hearing upon all creditors and parties-in-interest in the above-captioned bankruptcy case and all
parties whose interests might be affected by the sale contemplated herein. The Notice of Hearing
provides notice of the hearing on this Motion, the nature of the sale, and the nature of the
Auction Procedures.

39.  The Trustee will also post a copy of this Motion on his website and provide notice
of the Auction Sale to any parties who have expressed an interest in the Property.

40. Finally, the public sale will be marketed by Statewide in the manner set forth in
the Statewide Agreement.?

41.  Such procedures are fair, reasonable and are intended to obtain the highest and
best price for the Property as well as afford notice as required under 11 U.S.C. § 363 and Federal
Rules of Bankruptcy Procedure 2002 and 6004.

Fair and Reasonable Price

42. A proposed sale is only appropriate if the sale price is fair and reasonable.
43.  The auction process is being utilized in hopes of creating a competitive bidding

process that will produce a sale of the Property to a disinterested party at the highest and best

241d. at 1 19.

B Exh. B (Statewide Agreement 1 4(a)).
-10-
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price. In the Trustee’s business judgment, based on the facts known to him at this time, this
environment will be the best way to obtain a price for the Property that is fair and reasonable.?

44. At this time, the Trustee believes that the Auction Sale is the best method to
obtain the highest and best price for the Property, and the Auction Procedures were negotiated
and are being proposed by the Trustee with the intent of attempting to obtain the highest and best
price for the Property.?’

Good Faith Purchaser

45, The last prong of the four-part test has been met in this case because by selling the
Property at a public sale, the Property will be purchased by a good faith purchaser.

46. Although the Bankruptcy Code does not define “good faith,” the Tenth Circuit
has determined in the context of 11 U.S.C. 8 363(m) that a “good faith” purchaser is “one that
buys in good faith, and for value.”?® Actions that destroy a purchaser's good faith include “fraud,
collusion between the purchaser and other bidders or trustee, or an attempt to take grossly unfair
advantage of other bidders.”?°

47. Here, the Trustee has engaged Statewide, a disinterested and Court-approved
standing auctioneering firm, to sell the Property at public sale. He has negotiated the terms of

the Statewide Agreement in good faith and at arm’s length.® The auction process will solicit

26 Strong Declaration, 1 20.
211d. at 118, 9, 11, and 20.
28 Tompkins v. Frey (In re Bel Air Assocs., Ltd.), 706 F.2d 301, 304 (10th Cir. 1983).
29 1d. at 305 n.11 (citation omitted); see also In re Lotspeich, 328 B.R. 209 (10th Cir. BAP 2005).
%0 Strong Declaration, 1 11.
-11-

4820-7165-4488\2



Case 11-35082 Doc 1380 Filed 12/26/17 Entered 12/26/17 13:07:01 Desc Main
Document  Page 12 of 58

open, competitive bidding after full marketing and notice, and Statewide will be required to
provide an accounting to the Trustee and the Court.! These procedures will produce good faith
buyers that will purchase the Property for a fair and reasonable value.

48.  Accordingly, for all of these reasons, the Trustee has established that the Auction
Sale should be approved pursuant to 11 U.S.C. § 363(b) and that the sale will be to a good faith
purchaser under 11 U.S.C. § 363(m).

The Sale of the Property Free and Clear Pursuant to 11 U.S.C. § 363(f) Is Warranted

49, 11 U.S.C. § 363(f) states that a trustee may sell estate property free and clear of
interests, if:

a. applicable non-bankruptcy law permits the sale of such property free and
clear of such interest;

b. such entity consents;

C. such interest is a lien and the price at which such property is to be sold is
greater than the aggregate value of all liens on such property;

d. such interest is in bona fide dispute; or

e. such entity could be compelled, in a legal or equitable proceeding, to
accept a money satisfaction of such interest.

50. Because Section 363(f) is in the disjunctive, the satisfaction of any one of the
alternative requirements enumerated therein will warrant the Trustee's proposed sale of the
Property free and clear of interests.

51. The Trustee is seeking to sell the Property free and clear of all financial interests.

According to the Title Report, property taxes from 2008 to 2017 are liens that are due and payable.

31 Exh. B (Statewide Agreement  4(d)).
-12-
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Property taxes will be paid from the gross sale proceeds of the Property at close of the sale, and
any other financial interests, to the extent any such interests are asserted as being valid, are
adequately protected because they will attach to the Net Sale Proceeds.

52.  The Title Report also lists deeds of trust on the Property in favor of Southern
Properties in Northern Dollars, LLC and ANB Venture, LLC.3? These claims were paid in full
pursuant to an earlier sale involving the related collateral. Out of an abundance of caution,
however, the Trustee will provide notice of this Motion to these former creditors.*

53.  Accordingly, the Trustee requests that the Court grant this Motion, including by
authorizing the sale of the Property free and clear of the interests pursuant to 11 U.S.C. § 363(f),
with any interest that might be asserted in the Property attaching to the Net Sale Proceeds,
subject to any claims and defenses that the Trustee, the Legacy Debtors or the Legacy Trust
possess with respect thereto.

54. Based on the facts known to him at this time, the Trustee believes that the Auction
Sale is in the best interests of creditors and the Legacy Trust and that the Motion should be

granted.34

32 Exnh. A (Title Report).

3 Strong Declaration, { 18.

341d. at 11 8 and 20.
-13-
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The Procedures Should Be Approved and the Trustee Should Be Authorized to Make Payments

55.  The Auction Procedures outlined in the Statewide Agreement attached hereto as
Exhibit B are reasonable and are meant to obtain the highest and best price for the Property in
the most cost effective manner.*® Accordingly, the Trustee requests that they be approved.

56.  The Trustee also requests that he be authorized to pay the costs of sale and
property taxes from the gross sale proceeds; or to pay Statewide its expenses as provided for in
the Statewide Agreement.

CONCLUSION

WHEREFORE, the Trustee respectfully requests that the Court enter an Order granting
this Motion, and:
A. Authorizing the public sale of the Property free and clear of all interests pursuant
to 11 U.S.C. § 363(b) and (f), with any interests attaching to the Net Sale
Proceeds;

B. Finding that the public sale of the Property is a good faith sale under 11 U.S.C. §

363(m);

C. Approving the Auction Procedures set forth herein and in the Statewide
Agreement;

D. Authorizing the Trustee to pay from the gross sale proceeds the costs of sale,

including Statewide’s 6% commission, and outstanding real property taxes; or

% See Strong Declaration, { 20.
-14-
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alternatively, Statewide’s expenses as provided for in | 7 of the Statewide

Agreement; and

E. Such other relief as the Court deems just and appropriate.

DATED this 26th day of December, 2017.
DORSEY & WHITNEY LLP

/s/ Peggy Hunt
Peggy Hunt
John J. Wiest
Attorneys for D. Ray Strong, Trustee

-15-
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CERTIFICATE OF SERVICE —BY NOTICE OF ELECTRONIC FILING (CM/ECF)

I hereby certify that on December 26, 2017, | electronically filed the foregoing with the
United States Bankruptcy Court for the District of Utah by using the CM/ECF system. | further
certify that the parties of record in this case, as identified below, are registered CM/ECF users
and will be served through the CM/ECF system.

e Gregory J. Adams gadams@mbt-law.com

e Adam S. Affleck asa@pyglaw.com,
debbie@princeyeates.com;docket@princeyeates.com

e John T. Anderson janderson@aklawfirm.com, aolson@aklawfirm.com

Troy J. Aramburu taramburu@swlaw.com,

rmaxwell@swlaw.com;docket_slc@swlaw.com

Jeffrey M Armington armington.jeff@dorsey.com,

asmus.natasha@dorsey.com;ventrello.ashley@dorsey.com

J. Thomas Beckett theckett@parsonsbehle.com,

ecf@parsonsbehle.com;brothschild@parsonsbehle.com;kstankevitz@parsonsbehle.com

Julie A. Bryan julie@crslaw.com, joshua@crslaw.com

Mona Lyman Burton mburton@hollandhart.com,

ckelly@hollandhart.com;intaketeam@hollandhart.com;slclitdocket@hollandhart.com

Schuyler G. Carroll scarroll@perkinscoie.com, DOIsky-efile@perkinscoie.com

Leonard J. Carson len@pearsonbutler.com, kylie@pearsonbutler.com

William H. Christensen wchristensen@]larsenrico.com,

ogappmayer@Iarsenrico.com;fileclerk@larsenrico.com

Andrew B. Clawson andrew@abclawutah.com, kylie@pearsonbutler.com

Joseph M.R. Covey calendar@parrbrown.com

T. Edward Cundick tec@princeyeates.com,

docket@princeyeates.com;pam@princeyeates.com

e T. Edward Cundick tec@princeyeates.com,

docket@princeyeates.com;pam@princeyeates.com

Robert T. Denny rtd@scmlaw.com, hae@scmlaw.com

Anna W. Drake drake@millertoone.com

Jodi Knobel Feuerhelm jfeuerhelm@perkinscoie.com,

blumm@perkinscoie.com;docketPHX@perkinscoie.com

Jennie B. Garner garner.jennie@dorsey.com

Eric D Goldberg eric.goldberg@dlapiper.com

Sarah Goldberg goldberg.sarah@dorsey.com

David R. Hague dhague@fabianlaw.com

Michael Leo Hall mhall@burr.com, mivey@burr.com;mmayes@burr.com

George B. Hofmann ghofmann@cohnekinghorn.com,

dhaney@cohnekinghorn.com;sforsgren@cohnekinghorn.com

David W. Houston dhouston@burr.com

Craig H. Howe howe@millertoone.com

Mary Margaret Hunt hunt.peggy@dorsey.com, long.candy@dorsey.com
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e Mary Margaret Hunt hunt.peggy@dorsey.com, long.candy@dorsey.com

e Jennifer A. James jaj@clydesnow.com, mcarter@clydesnow.com

Lon A. Jenkins jenkins.lon@dorsey.com,
lalor.carol@dorsey.com;posada.monica@dorsey.com

Neil A. Kaplan nak@clydesnow.com, mcarter@clydesnow.com

Penrod W. Keith pkeith@djplaw.com, khughes@djplaw.com

Penrod W. Keith pkeith@djplaw.com, khughes@djplaw.com

Peter J. Kuhn tr Peter.J.Kuhn@usdoj.gov,
James.Gee@usdoj.gov;Lindsey.Huston@usdoj.gov;Suzanne.Verhaal @usdoj.gov
Michael L. Labertew michael@Ilabertewlaw.com

Ralph R. Mabey rmabey@kmclaw.com

Milo Steven Marsden marsden.steve@dorsey.com, debry.leslie@dorsey.com
Christopher J Martinez martinez.chris@dorsey.com

Adelaide Maudsley amaudsley@kmclaw.com

Blake D. Miller miller@millertoone.com,
millermobile@gmail.com;miller@ecf.inforuptcy.com;miller.blaked@gmail.com
Lance E. Miller lancemiller@americanapparel.net

John T. Morgan tr john.t.morgan@usdoj.gov,
James.Gee@usdoj.gov;Lindsey.Huston@usdoj.gov;Suzanne.Verhaal @usdoj.gov
Jeffrey P. Mortimer jeff@rulontburton.com

P. Matthew Muir muir@millertoone.com, mahoney@millertoone.com

Oliver K. Myers myersok@msn.com

Darren B. Neilson dneilson@kmclaw.com, tsanders@kmclaw.com

David Olsky dolsky@perkinscoie.com

Knute A. Rife KARife@RifeLegal.com

Brian M. Rothschild brothschild@parsonsbehle.com, ecf@parsonsbehle.com
Lee Rudd leerudd@ruddlaw.com, leerudd@gmail.com;G5697 @notify.cincompass.com
Nathan Seim seim.nathan@dorsey.com, ventrello.ashley@dorsey.com

Nathan Seim seim.nathan@dorsey.com, ventrello.ashley@dorsey.com

Jeremy C. Sink jsink@mbt-law.com

Eric J. Snyder esnyder@wilkauslander.com

James A Sorenson jsorenson@rgn.com, tpahl@rgn.com;docket@rgn.com
Stephen G. Stoker sgstoker@stokerswinton.com, sgstokerlc@gmail.com

D. Ray Strong tr rstrong@s3advisory.com

Gerald H. Suniville gsuniville@fabianvancott.com, nnelson@fabianvancott.com
Gerald H. Suniville gsuniville@vancott.com, nnelson@fabianvancott.com
Marca Tanner marca.tanner@gmail.com

United States Trustee USTPRegion19.SK.ECF@usdoj.gov

Russell S. Walker rwalker@wklawpc.com, ckirk@wklawpc.com

Kim R. Wilson bankruptcy _krw@scmlaw.com

Richard L. Wynne rlwynne@jonesday.com

/s/ John J. Wiest
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Order Number: 58496 Escrow Officer: Marlisa Bouck at (801) 561-9166

Chicago Title Insurance Company
COMMITMENT FOR TITLE INSURANCE
Issued by

Chicago Title Insurance Company

ChicagoTitle InsuranceCompany,a Missouri corporation(“Company”), for a valuableconsideration,
commitsto issueits policy or policies of title insuranceasidentified in ScheduleA, in favor of the Proposed
Insurednamedin ScheduleA, asowneror mortgageef the estateor interestin theland describedr referredto
in ScheduléA, uponpaymentof the premiumsandchargesandcompliancewith the Requirementsall subjectto
the provisions of Scheduldsand B and to th€onditions ofthis Commitment.

This Commitmentshall be effectiveonly whentheidentity of the Proposednsuredandthe amountof the policy
or policies committed for have been inserted in Schedudg the Company.

All liability andobligationunderthis Commitmentshall ceaseandterminate90 daysafter the Effective Dateor
whenthe policy or policiescommittedfor shallissue,whicheverfirst occurs,providedthat the failure to issue
the policy or policies isot the faultof the Company.

The Company will provide sampleof the policy form upon request.

IN WITNESS WHEREOF, ChicagoTitle InsuranceCompanyhas causedits corporatenameand sealto be
affixed by its duly authorized officemn the date shown in Schedée

Countersigned:
Metro NationalTitle
345 East 300 South
Salt Lake CityUT
801-363-6633

Authorized Signatory
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SCHEDULE A

Order Number: 58496
Client File Number:
1. Effective date: August 18, 2017 @t45 AM

2. Policy or Policies to be issued: Amount of Insurance
(a) 2006 A.L.T.A. Owners $1,312,600.00
Owner's Premium $4,382.00
Proposed Insured:
PMJ, Inc.
Amount of Insurance
(b) 2006 A.L.T.A. Loan (Extended)
LoanPremium $0.00
Endorsements:

Endorsement Premium(s§0.00
Proposed Insured:

(c) Leasehold $
Proposed Insured:

3. Theestateor interest in the land described or refet@th this Commitment and coverbdreinis:
FEE SIMPLE

4. Title to the estate or interest in skidd isat the effective dateereof vesteth:

D. Ray Strong, as Liquidating Trustee for the Consolidated Legacy Debtor&iquidating Trust, as
assignee ofhe assets of th€onsolidated Legacy Debtors, pursuant to that certain OrdeConfirming
Chapter 11 Trustee's FirstAmendedPlan of Liquidation Dated February 25, 2013 as Modified,
Consolidated Bankruptcy Case No. 11-35082).S. Bankruptcy Court, District of Utah, Central Division
as to Parcels 1, 2 and 3 an@astle Arch Opportunity Partners I, LLC, subject to the pending proceedings
of the U.S. Bankruptcy Court as to Parcel 4

5. Theland referredo in this Commitment is in the State of Utah, County of Tooele and is described as follows:
See attached Exhibit “A”

Purported Address:

THIS COMMITMENT IS INVALID UNLESS SCHEDULE B AND COVER ARE ATTACHED
This Commitment may be subject to a Cancellation Fee
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Exhibit “A”
Parcel 1:

The Westhalf of the Southeast quarter and the East half of the Southwest quarter &ection 10,
Township 3 South, Range 4 West, Saltake Base and Meridian.

Less and excepting therefrom that portion of the subject property as disclosdxy that certain Warranty
Deed recorded July 13, 1979 a&8ntry No. 331824 inBook 173 at Page 373, being described as follows:

Beginning on the Southeasterly righof way line of theSouthern Pacific Los Angeles andalt Lake
Railroad, which point is 2229.34 feet Westrom the East quarter corner of Section 10, Townshi@B South,
Range 4 WestSalt Lake Base and Meridian; thence runningSouth 44°27' West42.02 feetalong said
railway right of way; thence East 280.17 feet; thence North 44°2Hast 18.91 feet; thence East 645.36 feet;
thence North 16.50 feet; thence We$09.34 feet tahe point of beginning.

Also less and excepting therefrom that portion of the subject property as discloség that certain
Warranty Deed recordedMarch 12, 1979 a€ntry No. 329560 in Book 169 at Pag430, beingdescribedas
follows:

Beginning on the Southeasterly righof way line of theSPLA & SL RR, which point is 33 feet South and
2257.30 feet West from the East quarter corner of Section 10, Township 3 South, Range 4 West, Salt Lake
Base and Meridian;and running thence South 44°27West 600 feet along said RR right of waythence

South 45°33 East 200 feet; thence Nori#°27' East796.2 feet; thencéaVest280.17 feeto the point of
beginning.

Also Less and excepting therefrom that portiorof the subject property beingdescribedasfollows:

The Northwest quarter of the Southwest quarter of Section 10, Township 3 South, Range 4 West, Salt
Lake Baseand Meridian; and that portion the Northeastquarter of the Southwestquarter and the
Northwest quarter of the Southeast quarter and that portion of the Northwest quarter othe Southeast
guarter of the Southwest quarter ofSection10, Township 3 SouthRange 4 West, Salt Lake Base and
Meridian lying Northwesterly of the North right of way line of the SanPedro, Los Angeles & Salt Lake
Railroad.

Also less and excepting therefrom that portion lying within the County Roads.
Parcel 2:

The East half of Southeastquarter of Section 10, Township 3 South, Range 4 We$&alt Lake Base and
Meridian.

Less and Excepting therefromthat portion of subject property as disclosed by that certainwWarranty
Deed recorded July 13, 1979 a&ntry No. 331826 inBook 173 at Page 375, being described as follows:

Beginning on the Westright of way line of Droubay Road, which point is 33.00 feet West of thEast
guarter corner of Section10, Township3 South, Range 4 West, Salt Lake Base and Meridiaand

running thence South 33.00 feet along said right afay; thence West 16.50 feet; thence North 213.50 feet
to a point of curvature ona 100 foot radius curve to the left; thenc&lorthwesterly 157.08 feet along the
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arc of said 100foot radius curve; thence West 1170.50 feet; thenééorth 16.50 feet to thequarter Section
line; thence East 1287.00 feet to thgoint of beginning.

Also Less and Excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded July 13, 1979 as Entry No. 331826 in Book 173 Bage 375, beingescribedas
follows:

Beginning at a point whichlies 33.00 feet North and 33.00 feet West tife Southeastorner of Section10,
Township 3 South, Range 4 West, Saltake Base and Meridian; andrunning thence West 16.50 feet;
thence North 200.00 feet; thence Eadi6.50 feet; thence South 200.00 feet to the poiftbeginning.

Also less and excepting therefrom that portion of the subject property lying within the County Roads.

Less and excepting anyand all well rights, water rights, and water right of way andwater shares,
including, but not limited to well structures and improvements.

Parcel 3:

The North half of the Northeastquarter of Section15, Township 3 SouthRange 4 West, Salt Lake Base
and Meridian.

Less and excepting therefrom that portion of the subject property as disclosday that certain Warranty
Deed recorded July 13, 1979 a&ntry No. 331824 inBook 173 at Page 373, being described as follows:

Beginning at a point whichlies 33.00 feet Soutland 33.00 Wesbf the Northeast corner ofSection 15,
Township 3 South, Range 4 West, Saltake Base and Meridian; andrunning thence South 200.00 feet;
thence West 16.50 feet; thence North 200.00 fedtenceEast 16.50 feet to the poindf beginning.

Also less and excepting therefrom that portion of the subject property as discloség that certain
Warranty Deed recorded November 26, 1926 in Book 3M at Page 121, being described as follows:

Beginning 12.74 chains South and 50 link&/est of Northeastcorner of Section 15, Township 3 South,
Range 4 WestSalt Lake Base and Meridian; thence South 3.02 chainghence West 3.25 chains; thence
North 3.02 chains; thence East 3.25 chains tihe point of beginning.

Also less and excepting therefrom that portion of the subject property lying within the County Roads.
Parcel 4:

Beginning 12.74 chains South and 50 link&/est of Northeastcorner of Section 15, Township 3 South,

Range 4 WestSalt Lake Base and Meridian; thence South 3.02 chainthence West 3.25 chains; thence
North 3.02 chains; thence East 3.25 chains the point of beginning.
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SCHEDULE B
Section 1

REQUIREMENTS
The following are the requirements to be complied with:

Item (a) Paymento orfor the account of the grantorsmortgagors of the full consideration fibve estate or
interest to be insured.

Item (b) Properinstrument(s) creatinthe estate or interest to be insured musekecuted and duly filefbr
record.

TO-WIT:

NOTICE TO APPLICANT: The land covered herein may be serviced by districts, service companies and/or
municipalities, which assess chargesvi@ater,sewer electricity and anyther utilities, etcwhich are not
covered by this report ansured under a title insurance policy.

NOTE: If theapplicant desires copies of the documents underlyinggrogptionto coverage shown hereiine
Company will furnish thesame request, dvailable, either with or without charge as appears appropriate.

NOTE: Any matter in disputbetweeryou and the Company mde subject to arbitration as alternative to
court action pursuant to tlgtle Insurance Rules dhe American Arbitration Associatiora copy ofwhich is
available on request from the Compamny decision reached by arbitration shallddeding upon both you and
the Company. Tharbitration award may include attorney's fees if allolwgdtate law anchay be entereds a
judgment in any couf proper jurisdiction.

1. Obtain and recordfrom the Bankruptcy Court an Order to Sale the subject propertyfree andclear
clearing Exception No(s). 3@&nd 37, showrherein.

2. Pay anycharges and/or assessments duectear Exception(s) No. 9, 10, 11 anti2 shownherein.

3. Pay anycharges and/or assessments due dtear Exception(s) No. 13 shown herein.

4. Partial Deed ofReconveyance, clearing Exception No(s). 27, 28 a8, shown herein.

5. Resolution of the Board of Directorsof PMJ, Inc. authorizing the transaction contemplated herein.
Said Resolution shouldbe duly certified by an officer of the corporationand be properly acknowledged.
6. Warranty Deed from the D. Ray Strong,as Liquidating Trustee for the ConsolidatedLegacy Debtors
Liquidating Trust, as assigneeof the assets ofhe Consolidated Legacy Debtors, pursuant tthat certain
Order Confirming Chapter 11 Trustee's First Amended Plan of Liquidation Dated February 25, 2013 as
Modified, Consolidated Bankruptcy CaseNo. 11-35082, U.Bankruptcy Court, District of Utah, Central

Division to the proposed insured aso Parcels 1, 2 and.

7. Warranty Deed from D. RayStrong, as Chapter 11 Trustee Castle ArctOpportunity Partners |, LLC
to the proposed insured as to Parcel 4.
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Vesting Deedmage

Plat Map Image

NOTE: The following names have been checked for Judgments, Federal Tax Liesisd Bankruptcies and
none appear of recordthat attach to the herein described property, excepais shown herein.

PMJ, Inc.

D. Ray Strong, as LiquidatingTrustee for the Consolidated Legacy Debtors LiquidatingTrust,

as assignee of the assets of tA@@nsolidatedLegacy Debtors,pursuant to that certain Order
Confirming Chapter 11 Trustee's First Amended Plan of Liquidation DatedFebruary 25, 2013 as
Modified, Consolidated Bankruptcy Case No. 11-35082, U.S. Bankruptcyourt, District of Utah,
Central Division as to Parcels 1, 2 and 3 and Castle Arch Opportunity Partners LLC, subject

to the pending proceedings of the U.S. Bankruptcy Coursto Parcel 4

THE UNDERWRITER DESIGNATED FOR THIS FILE SHALL BE Chicago Title Insurance Company
PLEASE DIRECT ANY TITLE INQUIRES TO Randy Day at 801-363-6633

Escrow Officer: Marlisa Bouck at (801) 561-9166

END OF SCHEDULE B — Section 1
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SCHEDULE B
Section 2

EXCEPTIONS FROM COVERAGE

Schedule Bof the policyor policies to be issued will conta@xceptiongo thefollowing mattersunless thesame
aredisposed of to theatisfaction of the Company

1. (a) Taxes or assessmethist are not shown as existing lidnsthe records of any taxing authoribat levies
taxes or assessmermts real property or by the Public Records; (b) proceedings by a Rgblicythatmay
result in taxes or assessmentspaticesof such proceedings, whether or not shown by the records of such
agency oy the Public Records.

2. Any facts, rights, interests or claims that@oeshown by the Public Records but that cdaddascertained by
an inspection of theandor that may beassertedby persons in possessiohthelLand.

3. Easements, liens encumbrances, or claims thereof, that are not shown by the Public Records.

4. Any encroachment, encumbrance, violati@rjation, or adverse circumstaraféecting the Titlehat would
be disclosed by aaccurateand complete land survey of the Laanttl not shown by the Public Records.

5. (a) Unpatentethining claims; (b) reservations or exceptions in patenis Acts authorizing the issuance
thereof; (c) water rights, claims ttle to waterwhetheror not the matters excepted un@&y, (b)or (c)are
shown by the PubliRecords.

6. Any lien,or right to a lien, for services, labor or matehafetoforeor hereafter furnished, imposbg law
and not shown by the Public Records.

7. Defects, liens, encumbrances, adverse claimother matters, if any, creatdist appearing in the Public
Records or attachingubsequent to the effective date hereof but poithe datehe proposed Insurextquires
of recordfor thevalue theestate or interest onortgage thereon covered by this Commitment.

The printed Exceptions 1 throu@hwill be deleted from the ALTA Extended L&aticy
8. Thefollowing affects Parcel 1:
Lien of Taxes, now accruing as a lien, but not yet due and payable
Year: 2017
Tax ID No.: 03-014-0-0002
The following affects Parcel 2:
Lien of Taxes, now accruing as a lien, but not yet due and payable
Year: 2017
Tax ID No.: 03-024-0-0005
The following affects Parcel 3:
Lien of Taxes, now accruing as a lien, but not yet due and payable
Year: 2017
Tax ID No.: 03-024-0-0003

The following affects Parcel 4:

Lien of Taxes, now accruing as a lien, but not yet due and payable
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Year: 2017
Tax ID No.: 03-024-0-0006

9. Thefollowing affects Parcel 1:

DELINQUENT TAXES

Year: 2008

Tax ID No.: 03-014-0-0002

Amount: $9,087.38, plus penalty and interest.

DELINQUENT TAXES

Year: 2009

Tax ID No.: 03-014-0-0002

Amount: $9,511.70, plus penalty and interest.

DELINQUENT TAXES

Year: 2010

Tax ID No.: 03-014-0-0002

Amount: $9,303.47, plus penalty and interest.

DELINQUENT TAXES

Year: 2011

Tax ID No.: 03-014-0-0002

Amount: $9,123.25, plus penalty and interest.

DELINQUENT TAXES

Year: 2012

Tax ID No.: 03-014-0-0002

Amount: $10,928.13, plus penalty and interest.

DELINQUENT TAXES

Year: 2013

Tax ID No.: 03-014-0-0002

Amount: $11,320.95, plus penalty and interest.

DELINQUENT TAXES

Year: 2014

Tax ID No.: 03-014-0-0002

Amount: $11,916.74, plus penalty and interest.

DELINQUENT TAXES

Year: 2015

Tax ID No.: 03-014-0-0002

Amount: $11,723.39, plus penalty and interest.

DELINQUENT TAXES

Year: 2016

Tax ID No.: 03-014-0-0002

Amount: $3,618.31, plus penalty and interest.

10. Thefollowing affects Parcel 2:
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DELINQUENT TAXES

Year: 2011

Tax ID No.: 03-014-0-0005

Amount: $6,361.91, plus penalty and interest.

DELINQUENT TAXES

Year: 2012

Tax ID No.: 03-014-0-0005

Amount: $7,620.51, plus penalty and interest.

DELINQUENT TAXES

Year: 2013

Tax ID No.: 03-014-0-0005

Amount: $7,894.44, plus penalty and interest.

DELINQUENT TAXES

Year: 2014

Tax ID No.: 03-014-0-0005

Amount: $8,309.90, plus penalty and interest.

DELINQUENT TAXES

Year: 2015

Tax ID No.: 03-014-0-0005

Amount: $8,175.07, plus penalty and interest.

DELINQUENT TAXES

Year: 2016

Tax ID No.: 03-014-0-0005

Amount: $2,726.93, plus penalty and interest.

11. Thefollowing affects Parcel 3:

DELINQUENT TAXES

Year: 2008

Tax ID No.: 03-024-0-0003

Amount: $6,310.31, plus penalty and interest.

DELINQUENT TAXES

Year: 2009

Tax ID No.: 03-024-0-0003

Amount: $6,604.96, plus penalty and interest.

DELINQUENT TAXES

Year: 2010

Tax ID No.: 03-024-0-0003

Amount: $6,460.37, plus penalty and interest.

DELINQUENT TAXES
Year: 2011
Tax ID No.: 03-024-0-0003
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Amount: $6,335.22, plus penalty and interest.

DELINQUENT TAXES

Year: 2012

Tax ID No.: 03-024-0-0003

Amount: $7,588.53, plus penalty and interest.

DELINQUENT TAXES

Year. 2013

Tax ID No.: 03-024-0-0003

Amount: $8,275.03, plus penalty and interest.

DELINQUENT TAXES

Year: 2014

Tax ID No.: 03-024-0-0003

Amount: $8,275.03, plus penalty and interest.

DELINQUENT TAXES

Year: 2015

Tax ID No.: 03-024-0-0003

Amount: $8,140.77, plus penalty and interest.

DELINQUENT TAXES

Year: 2016

Tax ID No.: 03-024-0-0003

Amount: $2,718.31, plus penalty and interest.

12. Thefollowing affects Parcel 4:

DELINQUENT TAXES

Year: 2015

Tax ID No.: 03-24-024-0006

Amount: $105.06, plus penalty and interest.

DELINQUENT TAXES

Year. 2016

Tax ID No.: 03-24-024-0006

Amount: $740.58, plus penalty and interest.

13. Theland describedherein is located withinthe boundaries of Tax District 38 and is subject to any
assessments levied thereby.

14. Resolution Proposinghe Reorganization of the North Tooele€County Fire Protection Service District
from a Special ServiceDistrict to a Local District.

Dated: September 03, 2013

Recorded: August 05, 2014

Entry No.: 401706

A Resolution 2013-18

Resolution reorganizingthe North Tooele County Fire Protection Service District from a Special Service


https://resware.metrotitle.com/DownloadDocument.aspx?DocumentID=3284917
https://resware.metrotitle.com/DownloadDocument.aspx?DocumentID=3284917
https://resware.metrotitle.com/DownloadDocument.aspx?DocumentID=3284917
https://resware.metrotitle.com/DownloadDocument.aspx?DocumentID=3284917
https://resware.metrotitle.com/DownloadDocument.aspx?DocumentID=3284917
https://resware.metrotitle.com/DownloadDocument.aspx?DocumentID=3284923
https://resware.metrotitle.com/DownloadDocument.aspx?DocumentID=3284923
https://resware.metrotitle.com/DownloadDocument.aspx?DocumentID=2546812

Case 11-35082 Doc 1380 Filed 12/26/17 Entered 12/26/17 13:07:01 Desc Main
Document  Page 29 of 58

Order Number: 58496 Escrow Officer: Marlisa Bouck at (801) 561-9166

District to a Local District known asthe North Tooele Fire Protection Service District
Recorded; August 5, 2014

Entry No; 401707

Resolution 2014-01

Resolution reorganizingthe North Tooele County Fire Protection Service District from a Special Service
District to a Local District

Recorded: August 5, 2014

Entry No: 401708

Resolution 2014-01

Certificate of Reorganization toa local district called, the North Tooele~ire Protection Service District
dated March 13,2014.

Dated: July 10, 2014

Recorded: August 5, 2014

Entry No.: 401705

15. Water Rights, claims or title to water, whether or not shownby the public records.

16. Easementand the terms and conditionghereof:

Grantor: Wayne R. Shields and CarolN. Shields

Grantee: Pacificorp, a Oregon Corporation

Purpose: A perpetualeasement and right ofwvay for the erection, operation and continued maintenance,
repair, alteration and replacement of the electridransmissiondistribution and telephone circuitsof the
Grantee and 0 guyanchors and 4 poles, witlthe necessary guysstubs,crossarms,braces andother
attachments affixed thereto.

Recorded: May 28, 1992

Entry No.: 47916

Book/Page: 332/572

17. Easementand the terms and conditionghereof:

Grantor: Hotowen

Grantee: Pacificorp, an Oregon corporation

Purpose: A perpetualeasement and right ofvay for the erection, operation and continued maintenance,
repair, alteration and replacement of the electridransmissiondistribution and telephone circuitsof the
Grantee and 0 guyanchors and 3 poles, withthe necessary guysstubs,crossarms,braces andother
attachments affixed thereto.

Recorded: August 11, 1992

Entry No.: 49342

Book/Page: 335/ 847

18. Easementand the terms and conditionghereof:

Grantor: William R. Mueller

Grantee: Pacificorp, an Oregon corporation

Purpose: A perpetualeasement and right ofway for the erection, operation and continued maintenance,
repair, alteration and replacement of the electridransmissiondistribution and telephone circuitsof the
Grantee and 0 guyanchors and 8 poles, withthe necessary guysstubs,crossarms,braces andother
attachments affixed thereto.

Recorded: October 13, 1992

Entry No.: 51424

Book/Page: 340/ 239
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19. Road Easement, and the termand conditions thereof:

Grantor: Tooele County

Grantee: ENS, LLC and their respectivelegal representatives, successors and assigns.
Purpose: An easement to use a county road for ingress and egress amidental.
Recorded: August 28, 1997

Entry No.: 100207

Book/Page: 468/ 747

20. Easementand the terms and conditionghereof:

Grantor: Tooele County

Grantee: Pacificorp

Purpose: A perpetualeasement and right ofwvay for the erection, operation and continued maintenance,
repair, alteration and replacement of the electridransmissiondistribution and telephone circuitsof the
Grant and including guy anchors and poles, with the necessary guys, stubs, crossarms, braces and other
attachments affixed thereto.

Recorded: January10, 2005

Entry No.: 234545

Book/Page: 995/ 733

21. Thefollowing affects Parcel 3 and 4:

Notice of Claim of Interest

Recorded: October 7, 1971

Entry No.: 295064

Book/Page: 106 /391

Purpose: Noticeof its intent to preserve and keep effectivéhe interest it has by virtue of that certain
perpetual easement created by That Easement and Optioacorded November 18, 1908 in Book B at
Page 48&nd assignments thereof by deeds , which assigns the perpetual right, privileged easement of
operating its said smelterat said place without incurring any liability whatsoever to the first parties, or
either of them in respectto any damage pf whatevernature or kind, which it may do in consequence of
such operations, either in respect to thenatter aforesaid or to the saidands, orin respect to any personal
property which the first parties or either of them may now ownor may hereafter acquire, within a radius
of five miles from said smelter, excluding,however,any lands, as welasthe vegetation andtrees grown
thereon, whichthe first parties or either of them may hereafter acquire.

22. Thefollowing affects Parcel 1.:

Notice of Claim of Interest
Recorded: October 7, 1971
Entry No.: 295081
Book/Page: 106 /425

Purpose: Noticeof its intent to preserve and keep effectivéhe interest it has by virtue of that certain
perpetual easement created by That Easement and Optioacorded November 9, 1908 in_Book B at Page
482and assignmentghereof by deeds , which assigribe perpetual right, privilege and easement of
operating its said smelterat said place without incurring any liability whatsoever to the first parties, or
either of them in respectto any damage pf whatevernature or kind, which it may do in consequence of
such operations, either in respect to thenatter aforesaid or to the saidlands, orin respect to any personal
property which the first parties or either of them may now ownor may hereafter acquire, within a radius
of five miles from said smelter, excluding,however,any lands, as welasthe vegetation andtrees grown
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thereon, whichthe first parties or either of them may hereafter acquire.
23. Thefollowing affects Parcel 1:

Notice of Claim of Interest
Recorded: October 14, 1971
Entry No.: 295225
Book/Page: 107 /96

Purpose: Noticeof its intent to preserve and keep effectivéhe interest it has by virtue of that certain
perpetual easement created by That Easement and Optioacorded April 17, 1916 in Book E at Pagel13
and assignmentghereof by deeds , which assigrnbie perpetual right, privilege andeasement of operating
its said smelter at said place, without incurring anyliability whatsoever to théfirst parties, or either of
them in respect toany damage, of whatever nature or kindwhich it may do in consequence of such
operations, either inrespect tothe matter aforesaid orto the said lands,or in respectto any personal
property which the first parties or either of them may now ownor may hereafter acquire, within a radius
of five miles from said smelter, excluding,however,any lands, as welasthe vegetation andtrees grown
thereon, whichthe first parties or either of them may hereafter acquire.

24. Reservations irfavor of the Grantor:

Grantor: International Smeltingand Refining Company

Dated: November 5, 1947

Recorded: November 17, 1947

Entry No.: 223663

Book/Page: 4B /458

Reserving: the perpetualright, privilege and easement of operating its saigmelter at saidplace, without
incurring any liability whatsoever to thefirst parties, or either of them in respectto any damage, of
whatever nature or kind, which it may do in consequence of such operations, eithar respect to the
matter aforesaid orto the said lands, or in respect to any personglroperty which the first parties or
either of them may now own or may hereaftelacquire, within a radius of five miles from said smelter,
excluding, however, any lands, awell as the vegetation andrees grown thereonwhich the first parties or
either of them may hereafter acquire.

25. Easementand the terms and conditionghereof:

Grantor: Hotowen Charitable Remainder Trust

Grantee: Pacificorp, an Oregon corporation

Purpose: A perpetualeasement and right ofwvay for the erection, operation and continued maintenance,
repair, alteration and replacement of the electridransmissiondistribution and telephone circuitsof the
Grantee and including poles, with the necessary guys, stubs, crossarms, braeesl other attachments
affixed thereto.

Recorded: January10, 2005

Entry No.: 234544

Book/Page: 995/ 730

26. Subject tothe rights of parties in possession ahe subject property under unrecorded leases, rental or
occupancy agreements and any claims thereunder.

27. A Deed of Trust, and the terms and conditionthereof:
Stated Amount: $5,380,293.00

Trustor: Castle Arch Real Estate Investment Company, LLC
Trustee: Security Title Insurance
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Beneficiary: ANB Financial N.A.
Dated: March 28, 2006
Recorded: March 31, 2006
Entry No.: 257274

Assignment of Real Estatddeed ofTrust

Assigned to: ANB Venture, LLC, a Delawarelimited liability company
Recorded: April 7, 2009

Entry No: 323661

Substitution of Trustee

Successor Trustee: FirsAmerican Title Insurance Agency, LLC, a Delaware limited liability company
Recorded: December 14, 2009

Entry No: 336056

Deed of Trust Modification

Grantor: Lakeview Castle Arch Real Estatelnvestment Company LLC, a California limited liability
company

Lender. ANB Venture, LLC, a Delaware limited liability company

Recorded: August 30, 2010

Entry No: 346294

Second Deed of Trust Modification

Grantor: Lakeview Castle Arch Real Estatelnvestment Company LLC, a California limited liability
company

Lender: ANB Venture, LLC, a Delaware limited liability company

Recorded: September 24, 2010

Entry No: 347386

Notice of Default and Election to Sell

Trustee: First American Title Insurance Agency LLC, a Delawareimited liability company
Recorded: April 27, 2011

Entry No: 355822

The affect, if any, of thefollowing described document:

Substitution of Trustee

Beneficiary: Southern Properties in Northern Dollars, LLC

Successor Trustee: U.STitle Insurance Agency, LLC

Recorded: May 1, 2013

Entry No: 383674

Note: The signer of thedocument doesn't appear tde the beneficiary of record. Also the legal
description appears to be in error.

The affect, if any of thefollowing document:

Partial Reconveyance

Successor Trustee: UTitle Insurance Agency, LLC
Recorded: May 1, 2013

Entry No: 383675

28. A Deed of Trust, and the terms and conditionthereof:
Stated Amount: $1,479,339.00
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Trustor: Castle Arch Real Estate Investment Company, LLC
Trustee: First American Title Insurance Company
Beneficiary: ANB Financial N.A.

Dated: June 20, 2006

Recorded: June28, 2006

Entry No.: 262608

Assignment of Real EstatdDeed ofTrust

Assigned to: ANB Venture, LLC, a Delawarelimited liability company
Recorded: April 7, 2009

Entry No: 323664

Substitution of Trustee

Successor Trustee: FirsAmerican Title Insurance Agency, LLC, a Delaware limited liability company
Recorded: December 14, 2009

Entry No: 336046

Note: Document appeardo contain an incorrect document number.

Substitution of Trustee- Corrective

Successor Trustee: FirsAmerican Title Insurance Agency, LLC, a Delaware limited liability company
Recorded: April 27, 2011

Entry No: 355820

Deed of Trust Modification

Grantor: Lakeview Castle Arch Real Estatelnvestment Company, LLC, a California limited liability
company

Lender: ANB Venture, LLC, a Delaware limited liability company

Recorded: August 30, 2010

Entry No: 346293

Second Deed of Trust Modification

Grantor: Lakeview Castle Arch Real Estatelnvestment Company, LLC, a California limited liability
company

Lender: ANB Venture, LLC, a Delaware limited liability company

Recorded: September 24, 2010

Entry No: 347385

Notice of Default and Election to Sell

Trustee: First American Title Insurance Agency, LLC, a Delawardimited liability company
Recorded: April 27, 2011

Entry No: 355821

29. A Deed of Trust, and the terms and conditionthereof:
Stated Amount: $1,479,339.00

Trustor: Castle Arch Real Estate Investment Company, LLC
Trustee: First American Title Insurance Company
Beneficiary: ANB Financial N.A.

Dated: June 20, 2006

Recorded: June28, 2006

Entry No.: 262609

Assignment of Real EstatdDeed ofTrust
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Assigned to: ANB Venture, LLC, a Delawarelimited liability company
Recorded: April 7, 2009
Entry No: 323662

Deed of Trust Modification

Grantor: Lakeview Castle Arch Real Estatelnvestment Company, LLC, a California limited liability
company

Lender: ANB Venture, LLC, a Delaware limited liability company

Recorded: August 30, 2010

Entry No: 346293

Second Deed of Trust Maodification

Grantor: Lakeview Castle Arch Real Estatelnvestment Company, LLC, a California limited liability
company

Lender: ANB Venture, LLC, a Delaware limited liability company

Recorded: September 24, 2010

Entry No: 347385

30. Open and Pending Bankruptcy:

Debtor: Castle Arch RealEstate InvestmentCompany, LLC
Case Number: 11-35082

Filed: October 17, 2011

Filed Under Chapter: 11

31. Open and Pending Bankruptcy:

Debtor: Castle Arch Opportunity Partners|, LLC
Case Number: 11-35240

Filed: October 20, 2011

Filed Under Chapter: 11

END OF SCHEDULE B - Section 2
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CONDITIONS
1. The term mortgage,when used herein, shall include deedof trust, trust deed,or other security
instrument.

2. If the proposednsuredhasor acquiredactualknowledgeof any defect,lien, encumbranceadverse
claim or othermatteraffectingthe estateor interestor mortgagethereoncoveredby this Commitment
otherthanthoseshownin ScheduleB hereof,andshallfail to disclosesuchknowledgeto the Company
in writing, the Companyshall be relievedfrom liability for anylossor damageresultingfrom any act
of reliancehereonto the extentthe Companyis prejudicedby failure to sodisclosesuchknowledge.If
the proposedinsuredshall disclosesuch knowledgeto the Company,or if the Companyotherwise
acquiresactualknowledgeof any suchdefect,lien, encumbranceadverseclaim or other matter,the
Companyat its option may amendScheduleB of this Commitmentaccordingly,but suchamendment
shall not relieve the Companyfrom liability previously incurred pursuantto paragraph3 of these
Conditions.

3. Liability of the Companyunderthis Commitmentshall be only to the namedproposednsuredand
suchpartiesincludedunderthedefinition of Insuredin theform of policy or policiescommittedfor and
only for actuallossincurredin reliancehereonin undertakingin good faith (a) to comply with the
requirement$ereof,or (b) to eliminateexceptionsshownin ScheduleB, or (c) to acquireor createthe
estateor interestor mortgagethereoncoveredby this Commitment.In no eventshall such liability
exceedthe amountstatedin ScheduleA for the policy or policies committedfor and suchliability is
subjectto the insuring provisionsand Conditionsand the Exclusionsfrom Coverageof the form of
policy or policies committedfor in favor of the proposedinsuredwhich are herebyincorporatedoy
reference and are made a part of this Commitment easeptpresslynodified herein.

4. This Commitments a contractto issueoneor moretitle insurancepoliciesandis not an abstraciof
title or a reportof the condition of title. Any action or actionsor rights of actionthat the proposed
Insuredmay haveor may bring againsthe Companyarisingout of the statusof thetitle to the estateor
interestor the statusof the mortgagethereoncoveredby this Commitmentmustbe basedon andare
subject to the provisionsf this Commitment.

5. Thepolicy to be issuedcontainsan arbitration clause.All arbitrable matterswhenthe Amountof
Insuranceis $2,000,000r lessshall be arbitrated at the option of either the Companyor the Insured
as the exclusive remedy of the parties. You may review a copy of the arbitration rules at
<http://www.alta.org/>.
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Chicago Title Insurance Company

We recognizeandrespecthe privacy expectations of today's consunaedthe requirements of applicable federal and state privacy laws. We
believe thamaking you aware of how we ugeur non-public personal information (“Personal Information”), tmethom itis disclosed, will

form thebasisfor a relationshipf trust between us aritde publicthat weserve. This Privacy Statement provides that explanatde reserve
the right to change thBrivacy Statement from time tone consistent witlapplicableprivacylaws.

In the coursef our businessye may collect Personal Information about you from the following sources:

- From applications or other forms we receive from you or yatinorizedepresentative;

- From your transactions with, or from the services bemdormed by, us, our affiliates, or others;

- From our internet web sites;

- From the publicdecords maintaineby governmental entitiethat weeitherobtain directly from those entitiest from our affiliates or others;
and

- From consumers or other reporting agencies.

Our Policies Regarding the Protection ofthe Confidentiality and Security of Your Personal Information

We maintainphysical, electronic anprocedural safeguards to protect your Personal Information from unauthaczzss or intrusionWe limit
access to the Personal Information only to those employees who neettsess in connection with providing products or sentizg®su orfor
other legitimate business purposes.

Our Policiesand PracticesRegarding the Sharing of Your Personal Information

We may share your Personal Informatieith our affiliates, such amsuranceeompaniesagents, andther real estate settlemesatrvice
providers. Wealso may disclose your Persoiaflormation:

- to agents, brokers or representatives to proyaewith services you have requested;
- to third-party contractors or servipeoviders who provide services perform marketing aother functions on our behalf; and
to otherswith whom weenterinto joint marketing agreementsr the products or services that we beligge may find ofinterest.

In addition we will disclose your Personal Information wiyen direct or give upermissionwhen weare required by law to do sor, whenwe
suspect fraudulerdr criminal activities. We alsomay disclose youPersonalnformation when otherwisgermitted by applicable privacy laws
suchas,for example, wheulisclosure isieededo enforceour rights arising out ohnyagreementiransaction or relationship with you.

One ofthe importantesponsibilitieof some of ougaffiliated companies is to record documentthe public domain. Such documents may
contain your Personal Information.

Right to Access Your Personal Information and Ability To Correct Errors Or Request Changes Or Deletion

Certain states afford you the right to acogssr Personal Information and, under certain circumstances, totfint whom your Personal
Information has been disclose@lso, certain states affogtbu the right to request correctiomsnendment or deletion of your Personal
Information. Wereserve the right, where permittieg law, to charge a reasonable fee to cover the costs incurred in resgorglinbrequests.

All requests musibe maden writing to the following address:
Privacy Compliance Officer
Chicago Title Insurance Company
601 Riverside Avenue, T2Floor
Jacksonville, FL 32204

Multiple Products or Service

If we provideyou with more than one financial productsarvice you mayreceive more than one privaoptice from us.We apologize for any
inconvenience thismay cause you.
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PRIVACY POLICY

We Are Committed to Safeguarding Customer Information

In order to better serve your needs now intthe future, wemay ask you t@rovide us with certain informationVe
understand thatou maybe concerned abowthat wewill do with suchinformation — particularly any personad financial
information. Weagree that yohave a righto know how wewill utilize the personainformation you provide to us.
Therefore, we havadoptedhis Privacy Policyto govern the usand handling ofour personal information.

Applicability

This Privacy Policy governsur use of the information which you proviteus. It does najovern themanneiin whichwe
may usanformation wehave obtained from any other source, such as information obfaimec public recorar from
another person or entity.

Types of Information
Depending on which ddur services you are utilizinthetypes of nonpublic personformation that we magollect
include:

- Information we receive from you on applications, forms armtlier communications to us, whether in writing, in
person, but telephone or any other means;

- Information abouyour transaction with us, our affiliated companiespttver;and

- Information we receive a consumer reporting agency.

Use of Information

Werequest information frorgou for our own legitimate busineggirposes and not for the benefit of aron affiliated
party. Therefore, we will not release yonformation to non affiliated parties except: (1) as necessary for us to provide the
product or service you have requested of us; cagd)ermittedy law. We may. However, storsuch information
indefinitely, includingthe period after which angustomer relationship has ceas&lich informationmay be usetbr any
internal purposesuch agjuality controlefforts or customer analysis. ey also provide all of the types of nonpublic
information listed above to one or more of our affiliatednpanies. Such affiliatetbmpanies include financial service
providers, such as title insurepspperty andccasualty insurers, and trust and investment advismmpanies, or companies
involved in realestate servicesuchas appraisal companidgyme warrantgompanies, and escrow companies.
Furthermore, wenay also provide all theformationwe collect as described abovectimpanies that perform marketing
services on oubehalf, on behalf of our affiliatecbmpaniesor to other financial institutions with whom we aurr

affiliated companies, or to other financiastitutionswith whom we owour affiliated companies have joint marketing
agreements.

Former Customers
Even if you are no longer our customer, our Privacy Policyasititinue to apply tgou.

Confidentiality and Security

Wewill use our best efforts to ensulh@tno unauthorized parties have access toddiypurinformation. Werestrict
access tmonpublic personal information about you to those individuals and entitiesieed t&know that information to
provide products or services to you. We wike our best efforts toain and oversee oemployees and agents to ensure
thatyour information will be handled responsibly and in accordance with this Privacy Policguvéatlymaintain
physical, electronic, angrocedural safeguards that comply with federal regulatiogadod you nonpublic personal
information.
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REAL ESTATE AUCTION AGREEMENT

This Real Estate Auction Agreement (“Agreement”) is made and entered on December
22,2017 by and between Consolidated Legacy Debtors Liquidating Trust Effective as of July 22,
2013, as successor in interest to Castle Arch Real Estate Investment Company, LLC (“Seller™),
and Statewide Auction Company, whose primary business address is 155 North 1000 West, Salt
Lake City, Utah 84116 (“Statewide™) (collectively, the “Parties™).

AGREEMENT

NOW THEREFORE in consideration of the mutual promises contained in this
Agreement, and for good and valuable consideration, the sufficiency of which is hereby
acknowledged, the Parties agree as follows:

1. Engagement of Auctioneer. Seller hereby engages Statewide as auctioneer to
assist in the marketing and sale of certain real property and water rights located in Tooele
County, Utah comprised of four parcels of real property totaling 272.71 total acres of raw land
(the “Land™) and 16 acre-feet of water rights (the “Water™) (collectively, referred to herein as
the “Property”). The Land is more particularly described by Seller and acknowledged by
Statewide in the document attached hereto as Exhibit 1. The Water is described as follows: 16
acre-feet of water, with a water right number of 15-4962 and change application number of a-
34412. Upon execution of this Agreement, Statewide shall be engaged as the auctioneer for
the Property subject to the terms of this Agreement. Statewide accepts the auction engagement
in accordance with the terms and conditions set forth in this Agreement and applicable law.

2. Court Approval Required. The public sale of the Property described herein
(the “Auction Sale™) is wholly contingent on the United States Bankruptcy Court for the
District of Utah (the “Court™) granting the Zrustee s Motion Seefing (1) Authorization of
Public Sale of Real Property and Water Rights Located in Tooele County, Utah Out of the
Ordinary Course of Business and Free and Clear of Interests Pursuant to 11 US.C. § 363, (2)
Approving Procedures For Public Sale, and (3) Authorizing Trustee to Pay Auctioneer and
Real Property Taxes From Gross Sale Proceeds. Until the Court enters a final order approving
the Auction Sale, Statewide operates at its own risk. Notwithstanding § 7 below, the Seller
shall not be responsible for any expense associated with the Auction Sale unless and until the
Court enters a final order approving the Auction Sale, and then such expenses will be incurred
only as allowed pursuant to this Agreement.

3, Date. Time, and Place of Sale. The Auction Sale, or any component of the
Auction Sale, shall be held on the date(s) and at the time(s) determined by the Parties. The
Auction Sale may be conducted at the Property, or at another location as agreed to by the
Parties. The date(s), time(s), and place of the Auction Sale will be clearly and prominently
advertised by Statewide.

4. Duties and Authority of Auctioneer. Statewide has a duty to use its best
efforts to sell the Property at the highest and best price achievable.

4822-52773-1224\2
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a. Marketing. Statewide shall use its diligent efforts to promote, market and
advertise the Auction Sale in at least the following manner:

(1) Information Management: Statewide will obtain and organize information
about the Property to provide to prospective bidders in a manner to be approved by the
Seller. This will include obtaining (i) information about the Property that is in the
Seller’s possession from the Seller, and (i) if necessary, capturing photos and videos of
the Property, and records about the Property from third party sources.

(2)  Website: Statewide will advertise the Auction Sale on its website, and
have specific information about the Property and the Auction Sale posted on its website,
including the date(s), times(s), and location of the Auction Sale, terms of the Auction
Sale, and bidding requirements and procedures. The website and links to information
about the Auction Sale will be prominently advertised by Statewide.

(3)  Property Signs: Statewide will design, produce, and place auction signs
on the Land. The signs will provide information about the Auction Sale and provide
contact information for Statewide, including through Statewide’s designated website.

(4)  Telephone/Direct Mail Campaigns: Statewide shall create (i) brochures
and flyers about the Property and the Auction Sale, and (ii) marketing lists of prospective
buyers. After obtaining the Seller’s approval, Statewide will use this information to
conduct a sales campaign for the Property, including a telephone and direct mail/e-mail
campaign.

(5) Advertisements: Statewide shall purchase classified advertisements in
local newspapers, industry specific periodicals, online channels/classifieds, and other
outlets that have been found to best maximize exposure to the Property within the
community as well as in major markets in neighboring cities, counties, and states.

(6) E-Mail: Statewide will send notifications to, among others, their existing
customer e-mail distribution list consisting of thousands of prior buyers that have
requested to be alerted of Statewide’s upcoming auctions. Beyond the e-mail, Statewide
may personally contact prior customers recorded as having history of bidding on similar
real property at auction. Statewide will send e-mails about the Auction Sale to those
persons who have previously expressed an interest to the Seller in the Property, and
persons on the marketing list discussed above.

(7)  On-Site Visits. Statewide will accommodate and facilitate, with prior
notice to Seller, reasonable requests for inspection of the Property by interested parties
prior to the “Bid Deadline” (defined below).

b2

4822-52773-1224\2
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Pre-Auction Sale Procedures.

(1)  Qualified Bidders. Statewide agrees that only “Qualified Bidders” may

participate at the Auction Sale. No person will be deemed to be a Qualified Bidder,
unless the person:

4822-5273-1224\2

) Delivers to Statewide a deposit, which shall be a cashier’s check in
an amount not less than $25,000.00 (“Auction Deposit™).

(1) Executes a Deposit and Obligation Agreement, in a form to be
approved in advance by the Seller, which will require the bidder to agree to at

least the following:

a.

that the bidder represents and warrants that bidder has the
ability to perform at the Auction Sale and has cash readily
available to pay the bidder’s highest bid, less the Auction
Deposit, within 30-days of close of the Auction Sale, and
that bidder will provide proof of such ability prior to the
close of the Auction Sale if requested by Statewide or the
Seller;

that bidder understands that the Auction Deposit of the
bidder(s) making the highest and best bid (“Successful
Bidder(s)”) shall be wholly non-refundable;

that bidder agrees to be bound by any auction procedures
approved by the Seller that will be provided to the bidder
prior to or contemporaneously with the Deposit and
Obligation Agreement, including that any disputes related
to any aspect of the Auction Sale will be resolved by the
Court;

that bidder understands that the sale of the Property is AS

IS WHERE IS with no representations or warranties of any
kind;

that bidder agrees that bidder’s last offer made at each
phase of the Auction Sale is irrevocable, and that upon
becoming the Successful Bidder(s) or “Back-Up Bidder(s)”
(as defined below), the bid is irrevocable until the “Sale
Closing Date” (defined below); and

that bidder understands that, unless otherwise agreed to in
advance by the Seller, bidder must be present at the
Auction Sale, or be represented by a qualified agent who
has provided proof satisfactory to the Seller of the
representative’s ability to act on behalf of the bidder at the
Auction Sale.
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(2) Management of Auction Deposits. Statewide shall collect each Auction
Deposit and deposit each Auction Deposit in financial account specific for this matter and
not co-mingled with any other funds. Statewide will separately account for each Auction
Deposit received.

(3) Report of Auction Deposits. Statewide will maintain a written report of
Auction Deposits received and shall provide it to the Seller upon request.

C. Conduct of Auction Sale.

(1) Staffing. Statewide shall provide experienced auction staff to conduct the
Auction Sale and related activities, including auctioneer and ringmen, who shall conduct
the sale under the supervision of the Seller.

(2) Terms of Sale. The Property shall be sold “AS IS, WHERE IS,” without
warranty or representation of any kind, expressed or implied. The sale of the Property is
also being made under 11 U.S.C. § 363(b) and (f), and thus is free and clear of financial
interests against the Property, with any financial interests attaching to the sale proceeds.
Statewide will make this aspect of the sale clear in all pre-sale advertising and at the start
of the Auction Sale.

(3) Auction. Based on the discretion of the Seller, Statewide may conduct the
Auction in in either one or two phases that may include: (i) a “Bulk Sale™ Statewide will
obtain the highest and best bid for all of the Property, including all Land and Water in bulk;
and/or (i1) a “Parcel Sale”™—Statewide will obtain the highest and best bid for each one of the
four (4) parcels of the Land, and for the Water, with each component of the Parcel Sale being
subject to separate auction. For purposes of clarity, the term “Auction Sale” means either
a Bulk Sale or a Parcel Sale or any combination of both, through the close of the entire

Auction Sale as discussed in subpart (5) below.

(4)  Successful Bidders. Provided that a two-phase Auction Sale occurs,
Statewide shall call the highest and best bid for the Bulk Sale at the conclusion of the
Bulk Sale, and that bidder shall be registered as the holder of the “Successful Bulk Bid,”
which Bid shall be irrevocable. Statewide shall call the highest and best bid made for
each of the four (4) of Land and the Water at the conclusion of each of the phases of the
Parcel Sale, and each such bidder shall be registered as a holder of a “Successful Parcel
Bid” for the relevant Parcel, which Bids shall be irrevocable. At the close of the Auction
Sale as provided for in subpart (5) below, the bidder(s) making the highest and best offer,
as determined by the Seller in his sole discretion, will be the “Successful Bidder(s).” If a
two-phase Auction Sale does not occur (i.e., the Seller elects in his sole discretion to only
hold a Bulk Sale or a Parcel Sale, but not both), the Successful Bidders will be the holder
of the Successful Bulk Bid or the holders of the Successful Parcel Bids.

(5) Close of Auction Sale. Subject only to subpart (6) below, Statewide shall
close the Auction Sale after calling the Successful Bidder(s). In the event of a two-phase
Auction Sale, this will occur after (i) Statewide has registered the Successful Bulk Bid
and the Successful Parcel Bids, and (ii) consulted with the Seller as to which bids the
Seller deems, in his sole discretion, to be the highest and best bid(s).

4
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(6) Back-Up Bids. Statewide may accept, with approval from the Seller, a
“Back-Up Bid” for the sale of the Property from a “Back-Up Bidder.” Each Back-Up
Bid must be accompanied by a written agreement from the Back-Up Bidder (i) stating the
amount of its Back-Up Bid, which shall not be less than the last bid the Back-Up Bidder
made during the Auction Sale, (ii) agreeing that its Back-Up Bid is irrevocable through
the Sale Closing Date, (ii1) agreeing that its Auction Deposit will be held pending the
Sale Closing Date and become non-refundable if the Back-Up Bidder becomes a
Successful Bidder, and (iv) agreeing to be obligated in the event that the Auction Sale to
the Successful Bidder(s) does not close.

d. Post- Auction Sale Duties.

(1)  Auction Deposits Pre-Closing. Statewide shall hold, in accordance with
this Agreement, all Auction Deposit(s) of the Successful Bidder(s) and Back-Up Bidders
pending the “Sale Closing Date” as defined below. All other Auction Deposits should be
returned to the bidders at the close of the Auction Sale.

(2)  Sale Closing Date. The date of closing of the sale(s), whether to the
Successful Bidder(s) or to Back-Up Bidders, is the “Sale Closing Date,” and in the event
that the Property is sold in Parcels, the closing date of each Parcel sale shall be the “Sale

Closing Date.”

(3)  Failure of Auction Sale. In the event that the sale to the Successful
Bidder(s) does not close, Statewide (1) shall deliver the Auction Deposit(s) of the
Successful Bidder(s) to the Seller as damages, and (ii) register the Back-Up Bidder(s)
who made the next highest and best offer at the Auction Sale as the Successful Bidder(s).

(4)  Auction Deposits Post-Closing. Except to the extent that Auction
Deposit(s) are non-refundable, Statewide must return the Auction Deposits within fifteen
(15) business days of the Sale Closing Date. Statewide will provide written notice to the
Seller of its intent to return the Auction Deposits, and the Seller will be afforded at least
five (5) business days to contest the same.

(5) Report of Auction. Within five (5) business days of the close of the
Auction Sale, Statewide will submit to the Seller a written Report of Auction, which must
include at least the following: (i) for each Successful Bidder(s)--the name, address and
telephone number of the Bidder, the amount of the Auction Deposit(s) collected, and the
and the accepted bid amount(s); and (ii) the same information of each of the Back-Up
Bidders.

(6) Report of Sale. Within ten (10) business days of the Sale Closing Date,
Statewide will submit to the Seller any accounting necessary for the Seller to make any
necessary reports to the Court or to taxing authorities. Statewide will also file a Report of
Sale with the Court in accordance with Fed. R. Bankr. P 6004.

e. Warranty. Neither Statewide nor its representatives, employees or agents,
makes any representation or promise, oral or written, to any person, including without limitation,
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prospective bidders or purchasers, which is contrary to the terms and conditions of sale contained
in this Agreement and any Court order.

£ Performance of Auctioneer’s Services. Statewide shall perform its services
under this Agreement in a reasonable and prudent manner and in such a way as to assure the
highest and best price practicably obtainable for the Property. However, Statewide cannot
guarantee a sale and is not responsible in the event the Seller and/or any bidder at the Auction
Sale does not close the sale.

5. Duties and Authority of Seller.

a. Seller Discretion. The Seller has the right to control all aspects of the
Auction Sale, including but not limited to the method of sale, closing or cancelling the Auction
Sale, method of payment, acceptance of Back-Up Bids, and enforcement of the Auction Sale and
Successful Bid(s) made at the Auction Sale. Whether a bid is the highest and best bid is within
the sole discretion of the Seller.

b. Closing. The Seller will close the sale of the Property to the Successful
Bidder(s) within thirty (30) days of the close of the Auction Sale.

c. Title Insurance. The Seller will provide a title insurance policy to the
Successful Bidder(s). Seller will only provide a basic policy with the Successful Bidder(s)
assuming responsibility for any policy upgrades.

6. Compensation. Seller agrees to pay Statewide 6% of the gross sale proceeds
received upon the closing of a sale of the Property (“Commission”). Other than as provided for
in § 7 below, the Commission is Statewide’s complete and entire compensation for all services
rendered and all expenses incurred related to the Auction Sale.

7. Expenses. Except as otherwise stated herein, Statewide shall pay all expenses
related to the Auction Sale, and reimbursement of such expenses shall be included within the
Commission provided for in § 6 above; provided however, if Statewide is not entitled to a
Commission because no Successful Bidder closes and there are no gross sale proceeds, Seller
agrees to reimburse Statewide for its actual, reasonable, and necessary out-of-pocket expenses
related to the Auction Sale.

8. Relationship of Parties. Statewide is an independent contractor for all
purposes under this Agreement. All persons, corporations, and other legal entities engaged by
Statewide shall be regarded as agents of or contractors with Statewide and have no privity of
contract with the Seller, the Legacy Debtors Trust, or the bankruptcy estate that the Seller
administers. Nothing in this Agreement shall be construed as creating any partnership or joint
venture between the Parties.

9. Entire Agreement. This Agreement constitutes the entire Agreement between
the Parties, and any prior understanding or representation of any kind preceding the date of this
Agreement shall not be binding on either party except to the extent incorporated in this
Agreement.
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10.  Modification of Agreement. Any modification of this Agreement or additional
obligation assumed by either Party in connection with this Agreement shall be binding only if
in writing signed by each Party or an authorized representative of each Party.

11. Counterparts. This Agreement may be executed in any number of
counterparts, each of which shall be deemed to be an original, but all of which together shall
constitute but one and the same instrument.

12. Waiver. The failure of either party to this Agreement to insist upon the
performance of any of the terms and conditions of this Agreement shall not be construed as
subsequently waiving any such terms and conditions, but the same shall continue and remain in
full force and effect as if no such forbearance or waiver had occurred.

13.  Governing Law. This Agreement shall be governed by, construed, and
enforced in accordance with the laws of the state of Utah.

14.  Attorney’s Fees. If any action is filed in relation to this Agreement, the
unsuccessful party in the action shall pay to the successful party, in addition to all the sums that
cither party may be called on to pay, a reasonable sum for the successful parties’ attorney’s
fees.

15. Assignment of Rights. The rights of each Party under this Agreement are
personal to that party and may not be assigned or transferred to any other person, firm,
corporation, or other entity without the prior, express and written consent of the other Party.

16. Headings. The headings to the sections of this Agreement are solely for the
convenience of the Parties, and shall not be used to explain, modify, simplify, or aid in the
interpretation of the provisions of this Agreement.

[The remainder of this page is intentionally left blank.]
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This Agreement is executed by the Seller and Statewide as of the day and year first
above written.

SELLER STATEWIDE
AUCTION COMPANY

N e, S
Its: " AnTer

D. Ray Strong & Liquida'ti?fg Trustee

for the Consolidated Legacy Debtors
Liquidating Trust Effective as of

July 22,2013 and as successor in interest
to Castle Arch Real Estate Investment
Company, LLC
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EXHIBIT 1
Parcel 1:

The West half of the Southeast quarter and the East half of the Southwest quarter of Section 10,
Township 3 South, Range 4 West, Salt Lake Base and Meridian.

Less and excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded July 13, 1979 as Entry No. 331824 in Book 173 at Page 373, being
described as follows:

Beginning on the Southeasterly right of way line of the Southern Pacific Los Angeles and Salt
Lake Railroad, which point is 2229.34 feet West from the East quarter corner of Section 10,
Township 3 South, Range 4 West, Salt Lake Base and Meridian; thence running South 44°27'
West 42 02 feet along said railway right of way; thence East 280.17 feet; thence North 44°27'
East 18.91 feet; thence East 645.36 feet; thence North 16.50 feet; thence West 909.34 feet to the
point of beginning.

Also less and excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded March 12, 1979 as Entry No. 329560 in Book 169 at Page 430, being
described as follows:

Beginning on the Southeasterly right of way line of the SPLA & SL RR, which point is 33 feet
South and 2257 .30 feet West from the East quarter corner of Section 10, Township 3 South,
Range 4 West, Salt Lake Base and Meridian; and running thence South 44°27' West 600 feet
along said RR right of way; thence South 45°33 East 200 feet; thence North 44°27' East 796.2
feet; thence West 280.17 feet to the point of beginning.

Also Less and excepting therefrom that portion of the subject property being described as
follows:

The Northwest quarter of the Southwest quarter of Section 10, Township 3 South, Range 4 West,
Salt Lake Base and Meridian; and that portion the Northeast quarter of the Southwest quarter and
the Northwest quarter of the Southeast quarter and that portion of the Northwest quarter of the
Southeast quarter of the Southwest quarter of Section 10, Township 3 South, Range 4 West, Salt
Lake Base and Meridian lying Northwesterly of the North right of way line of the San Pedro, Los
Angeles & Salt Lake Railroad.

Also less and excepting therefrom that portion lying within the County Roads.
Parcel 2:

The East half of Southeast quarter of Section 10, Township 3 South, Range 4 West, Salt Lake
Base and Meridian.

Less and Excepting therefrom that portion of subject property as disclosed by that certain
Warranty Deed recorded July 13, 1979 as Entry No. 331826 in Book 173 at Page 375, being
described as follows:

Beginning on the West right of way line of Droubay Road, which point is 33.00 feet West of the
East quarter corner of Section 10, Township 3 South, Range 4 West, Sait Lake Base and
Meridian; and running thence South 33.00 feet along said right of way; thence West 16.50 feet;
thence North 213.50 feet to a point of curvature on a 100 foot radius curve to the left; thence
Northwesterly 157.08 feet along the arc of said 100 foot radius curve; thence West 1170.50 feet;
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thence North 16.50 feet to the quarter Section line; thence East 1287.00 feet to the point of
beginning.

Also Less and Excepting therefrom that portion of the subject property as disclosed by that
certain Warranty Deed recorded July 13, 1979 as Entry No. 331826 in Book 173 at Page 375,
being described as follows:

Beginning at a point which lies 33.00 feet North and 33.00 feet West of the Southeast corner of
Section 10, Township 3 South, Range 4 West, Salt Lake Base and Meridian; and running thence
West 16.50 feet; thence North 200.00 feet; thence East 16.50 feet; thence South 200.00 feet to
the point of beginning.

Also less and excepting therefrom that portion of the subject property lying within the County
Roads.

Less and excepting any and all well rights, water rights, and water right of way and water shares,
including, but not limited to well structures and improvements.

Parcel 3:

The North half of the Northeast quarter of Section 15, Township 3 South, Range 4 West, Salt
Lake Base and Meridian.

Less and excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded July 13, 1979 as Entry No. 331824 in Book 173 at Page 373, being
described as follows:

Beginning at a point which lies 33.00 feet South and 33.00 West of the Northeast corner of
Section 15, Township 3 South, Range 4 West, Salt Lake Base and Meridian; and running thence
South 200.00 feet; thence West 16.50 feet; thence North 200.00 feet; thence East 16.50 feet to
the point of beginning.

Also less and excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded November 26, 1926 in Book 3M at Page 121, being described as
follows: Beginning 12.74 chains South and 50 links West of Northeast corner of Section 15,
Township 3 South, Range 4 West, Salt Lake Base and Meridian; thence South 3.02 chains;
thence West 3.25 chains; thence North 3.02 chains; thence East 3.25 chains to the point of
beginning.

Also less and excepting therefrom that portion of the subject property lying within the County
Roads.

Parcel 4:

Beginning 12.74 chains South and 50 links West of Northeast corner of Section 15, Township 3
South, Range 4 West, Salt L.ake Base and Meridian; thence South 3.02 chains; thence West 3.25
chains; thence North 3.02 chains; thence East 3.25 chains to the point of beginning.
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DEPOSIT AND OBLIGATION AGREEMENT

Seller

Consolidated Legacy Debtors
Liquidating Trust Effective as

of July 22, 2013, as successor in
interest to Castle Arch Real
Estate Investment Company, LLC

Bidder (All information is required)

Name:

Street Address:
City:

State:

Zip Code:
Telephone No.:
E-mail:

This Deposit and Obligation Agreement (“Agreement”) is entered into between the Seller
and the Bidder stated above, and together the Seller and Bidder are the “Parties.” This
Agreement governs the public sale of the real property discussed below (the “Auction”) being
conducted by Statewide Auction Company (*“Statewide”).

RECITALS

A. Seller has engaged Statewide to sell by public auction certain real property and
water rights located in Tooele County, Utah comprised of four parcels of real property totaling
approximately 272.71 total acres of raw land (the “Land”) and 16 acre-feet of water rights (the
“Water”) (collectively referred to herein as the “Property”). The Land is more particularly
described by Seller and acknowledged by Statewide in the document attached hereto as Exhibit
1. The Water is described as follows: 16 acre-feet of water, with a water right number of 15-
4962 and change application number of a-34412.

B. The Seller is a liquidating trust established pursuant to a Plan of Liquidation
confirmed by the United States Bankruptcy Court for the District of Utah (the “Bankruptcy
Court™) in the case styled as In re Castle Arch Real Estate Investment Company, LLC, Case No.
11-35082 (Bankr. D. Utah). The Seller has obtained authority from the Bankruptcy Court to sell
the Property to the highest and best bidder at public auction.

C. The sale of the Property at the Auction is a sale of the Property (a) “AS IS
WHERE IS” without any representations or warranties by the Seller of any kind; and (b) being
made free and clear of any financial interests against the Property pursuant to section 363(b) and
(F) of the United States Bankruptcy Code (title 11 United States Code).
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D. Pursuant to the Order entered by the Bankruptcy Court authorizing this sale, only
“Qualified Bidders” may be bidders at the Auction. To be a Qualified Bidder, the Bidder must
provide the Seller a cashier’s check in an amount not less than $25,000.00 (the “Auction
Deposit™), and execute this Agreement prior to the Auction.

E. The bidder at the Auction submitting the highest and best bid is the “Successful

Bidder™.
AGREEMENT
The Bidder has provided the Auction Deposit and the Parties hereby agree is follows:
. 1. Representations and Warranties of Bidder. The Bidder represents and warrants as
ollows:

(@) The contact information provided by the Bidder above is true and correct;
(b) The Bidder has the ability to perform at the Auction;

(c) The Bidder will not make any bid that is greater than the amount the Bidder has
the ability to pay in cash, less the Auction Deposit, within 30 days of the Auction;

(d) The Bidder has the ability to pay in cash any bid made by the Bidder at Auction,
less the Auction Deposit, within 30-days of the Auction, and that any documents
provided by the Bidder to the Seller to prove ability to pay, if requested, are true
and correct; and

(e) The Bidder understands that the Property is being sold “AS IS WHERE IS” with
no representations or warranties of any kind, and Bidder has done any and all due
diligence Bidder has deemed necessary related to the Property prior to the
Auction.

2. Representations and Warranties of Person Executing Agreement. If the Bidder is
not an individual, the person executing this Agreement represents and warrants that he/she (a)
has authority to enter into this Agreement on behalf of the Bidder, (b) has personal knowledge of
the Bidder’s ability to pay as set forth in paragraph 1 above, and (c) has authority to make a bid
at the Auction on behalf of the Bidder.

3. Auction Deposit. Bidder agrees that if the Bidder is the Successful Bidder, the
Auction Deposit is non-refundable and will be applied to the purchase price of the Property. If
the Bidder is not a Successful Bidder, the Auction Deposit will be returned to the Bidder at the
close of the Auction, unless the Bidder agrees that the Bidder’s last bid will serve as a “Back-Up
Bid.” If the Bidder opts to submit a Back-Up Bid, the Auction Deposit will either (a) be applied
to the purchase price of the Property if the Bidder becomes the Successful Bidder with its Back-
Up Bid, or (b) be returned to the Bidder if the Back-Up Bid is not accepted.

4. Auction Procedures. Bidder agrees to the terms of the procedures for the Auction
and Closing included herein and any further terms that may be provided to Bidder at the Auction.
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@) Auction. Based on the discretion of the Seller, Statewide may conduct the
Auction Sale in in either one or two phases that may include: (i) a “Bulk Sale”—Statewide
will obtain the highest and best bid for all of the Property, including all Land and Water in
bulk; and/or (ii) a “Parcel Sale”—Statewide will obtain the highest and best bid for each one
of the four (4) parcels of the Land, and for the Water, with each component of the Parcel Sale
being subject to separate auction. For purposes of clarity, the term “Auction Sale” means
either a Bulk Sale or a Parcel Sale or any combination of both.

(b) Successful Bulk Bid. Statewide shall call the highest and best bid for the
Bulk Sale at the conclusion of the Bulk Sale, and the bidder making that bid shall be
registered as the holder of the “Successful Bulk Bid,” which Bid shall be irrevocable.

(c) Successful Parcel Bid. Statewide shall call the highest and best bid made
for each of the four (4) Parcels at the conclusion of each of the four (4) phases of the
Parcel Sale, and each such bidder shall be registered as a holder of a “Successful Parcel
Bid” for the relevant Parcel, which Bids shall be irrevocable.

(d) Successful Bidder. After Statewide has registered the Successful Bulk Bid
and the Successful Parcel Bids, Statewide will then call the “Successful Bid” and close
the Auction. Immediately upon the call of the Successful Bid, Auction Deposits of the
Successful Bidder and any Back-Up Bidders are non-refundable as provided for in § 3
above.

(e) Back-Up Bids. Bidder agrees that Statewide may accept, with approval
from the Seller, a Back-Up Bid for the sale of the Property from a “Back-Up Bidder.” In
the event that a Back-Up Bid is accepted by the Seller, the Back-Up Bidder is the
“Successful Bidder” for all purposes under this Agreement. Bidder further agrees that if it
acknowledges a Back-Up Bid below, said Bid is irrevocable, Bidder’s Auction Deposit
will be treated as set forth in 3 above, and Bidder is obligated under this Agreement as
the Successful Bidder in the event that the Successful Bid at the close of Auction does not
close.

()] Bid Irrevocable. Bidder agrees that the Bidder’s last bid made at the
Auction is irrevocable in all instances.

(0) Acknowledgement. Bidder agrees that to be a valid Successful Bidder or
Back-Up Bidder, the Bidder must sign the “Bidder Acknowledgement” attached hereto as
Exhibit 2.

(h) Thirty-Day Close. The Successful Bidder must pay the purchase price, less
the amount of its Auction Deposit, to the Seller in cash within 30 days of the close of the
Auction.

5. Closing. The closing of the purchase of the Property must take place within 30
days of the close of the Auction at the time and place to be designated by the Parties, unless that
deadline is extended by the Seller in writing, which the Seller has no obligation to do and may
decline to do in Seller’s sole and absolute discretion.

4842-4863-0104\2



Case 11-35082 Doc 1380 Filed 12/26/17 Entered 12/26/17 13:07:01 Desc Main
Document  Page 53 of 58

6. Title. Title to the Land and/or Water, as applicable, will transfer to the Successful
Bidder upon payment of the purchase price at the Closing provided for in § 5 above. Seller will
transfer Land and/or Water, as applicable, by Trustee’s Deed. The Seller has obtained an Order
of the Bankruptcy Court authorizing the Seller’s sale of the Property at the Auction to be free
and clear of all financial interests against the Property. In addition, Seller shall pay for and
provide the Successful Bidder with a Standard Owner’s Title Insurance Policy. Buyer may
acquire extended coverage at its own expense.

7. Taxes and Costs. Property taxes for 2018 will be pro-rated, with the Seller paying
all taxes accrued as of the date of the closing at the Closing, and the Successful Bidder paying all
taxes thereafter. Seller will pay Statewide’s fee. Any incidental costs of closing will be split by
the Seller and the Successful Bidder.

8. Breach. Bidder is in material breach of this Agreement if any of the following
occur: (a) Bidder’s representations and warranties in paragraphs 1 or 2 above are not true and
correct; and/or (b) Bidder, as a Successful Bidder, fails to pay to the Seller in cash the full
purchase price in the amount of the Successful Bidder’s bid at Auction within 30 days of the
close of the Auction. In the event of breach of this Agreement, the Seller will cancel the auction
sale as to the breaching party immediately, and that party’s non-refundable Auction Deposit will
be forfeited to the Seller. The Auction Deposit may be deemed a reasonable estimate of damages
and Seller may, at Seller’s option, accept the Auction Deposit as Seller’s sole right to damages.
If a claim is made as a result of the Bidder’s breach and the Seller prevails, the Seller will be
entitled to reasonable attorney fees and costs.

0. Jurisdiction. The Parties agree that any dispute related to this Agreement will be
resolved in the Bankruptcy Court.

10. Documents. A fully executed facsimile or electronic copy of this Agreement shall
be treated as an original of the Agreement. This Agreement and any other documents required by
this Agreement may be executed by facsimile or other electronic means and in any number of
counterparts, which shall become effective upon delivery as provided for herein. All counterparts
shall be deemed to constitute one instrument, and each counterpart shall be deemed an original.

11. Entire Agreement. This Agreement shall constitute the entire agreement between
the Parties and supersedes any other written or oral agreements between the Parties.
Modifications to this Agreement may only be made in writing executed by the Parties.

[The remainder of this page is intentionally left blank.]
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The foregoing is agreed to on the above date by the Bidder and the Seller as evidenced by
their authorized signatures below.

Date: Seller:
D. Ray Strong, as Liquidating Trustee of the
Consolidated Legacy Debtors Liquidating Trust
Effective as of July 22, 2013, as successor in
interest to Castle Arch Real
Estate Investment Company, LLC
and Castle Arch Kingman, LLC

Date: Bidder:

(Print Name)

Its:
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EXHIBIT 1
Parcel 1:

The West half of the Southeast quarter and the East half of the Southwest quarter of Section 10,
Township 3 South, Range 4 West, Salt Lake Base and Meridian.

Less and excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded July 13, 1979 as Entry No. 331824 in Book 173 at Page 373, being
described as follows:

Beginning on the Southeasterly right of way line of the Southern Pacific Los Angeles and Salt
Lake Railroad, which point is 2229.34 feet West from the East quarter corner of Section 10,
Township 3 South, Range 4 West, Salt Lake Base and Meridian; thence running South 44°27'
West 42.02 feet along said railway right of way; thence East 280.17 feet; thence North 44°27'
East 18.91 feet; thence East 645.36 feet; thence North 16.50 feet; thence West 909.34 feet to the
point of beginning.

Also less and excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded March 12, 1979 as Entry No. 329560 in Book 169 at Page 430, being
described as follows:

Beginning on the Southeasterly right of way line of the SPLA & SL RR, which point is 33 feet
South and 2257.30 feet West from the East quarter corner of Section 10, Township 3 South,
Range 4 West, Salt Lake Base and Meridian; and running thence South 44°27' West 600 feet
along said RR right of way; thence South 45°33 East 200 feet; thence North 44°27' East 796.2
feet; thence West 280.17 feet to the point of beginning.

Also Less and excepting therefrom that portion of the subject property being described as
follows:

The Northwest quarter of the Southwest quarter of Section 10, Township 3 South, Range 4 West,
Salt Lake Base and Meridian; and that portion the Northeast quarter of the Southwest quarter and
the Northwest quarter of the Southeast quarter and that portion of the Northwest quarter of the
Southeast quarter of the Southwest quarter of Section 10, Township 3 South, Range 4 West, Salt
Lake Base and Meridian lying Northwesterly of the North right of way line of the San Pedro, Los
Angeles & Salt Lake Railroad.

Also less and excepting therefrom that portion lying within the County Roads.
Parcel 2:

The East half of Southeast quarter of Section 10, Township 3 South, Range 4 West, Salt Lake
Base and Meridian.

Less and Excepting therefrom that portion of subject property as disclosed by that certain
Warranty Deed recorded July 13, 1979 as Entry No. 331826 in Book 173 at Page 375, being
described as follows:
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Beginning on the West right of way line of Droubay Road, which point is 33.00 feet West of the
East quarter corner of Section 10, Township 3 South, Range 4 West, Salt Lake Base and
Meridian; and running thence South 33.00 feet along said right of way; thence West 16.50 feet;
thence North 213.50 feet to a point of curvature on a 100 foot radius curve to the left; thence
Northwesterly 157.08 feet along the arc of said 100 foot radius curve; thence West 1170.50 feet;
thence North 16.50 feet to the quarter Section line; thence East 1287.00 feet to the point of
beginning.

Also Less and Excepting therefrom that portion of the subject property as disclosed by that
certain Warranty Deed recorded July 13, 1979 as Entry No. 331826 in Book 173 at Page 375,
being described as follows:

Beginning at a point which lies 33.00 feet North and 33.00 feet West of the Southeast corner of
Section 10, Township 3 South, Range 4 West, Salt Lake Base and Meridian; and running thence
West 16.50 feet; thence North 200.00 feet; thence East 16.50 feet; thence South 200.00 feet to
the point of beginning.

Also less and excepting therefrom that portion of the subject property lying within the County
Roads.

Less and excepting any and all well rights, water rights, and water right of way and water shares,
including, but not limited to well structures and improvements.

Parcel 3:

The North half of the Northeast quarter of Section 15, Township 3 South, Range 4 West, Salt
Lake Base and Meridian.

Less and excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded July 13, 1979 as Entry No. 331824 in Book 173 at Page 373, being
described as follows:

Beginning at a point which lies 33.00 feet South and 33.00 West of the Northeast corner of
Section 15, Township 3 South, Range 4 West, Salt Lake Base and Meridian; and running thence
South 200.00 feet; thence West 16.50 feet; thence North 200.00 feet; thence East 16.50 feet to
the point of beginning.

Also less and excepting therefrom that portion of the subject property as disclosed by that certain
Warranty Deed recorded November 26, 1926 in Book 3M at Page 121, being described as
follows: Beginning 12.74 chains South and 50 links West of Northeast corner of Section 15,
Township 3 South, Range 4 West, Salt Lake Base and Meridian; thence South 3.02 chains;
thence West 3.25 chains; thence North 3.02 chains; thence East 3.25 chains to the point of
beginning.

Also less and excepting therefrom that portion of the subject property lying within the County
Roads.

Parcel 4:
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Beginning 12.74 chains South and 50 links West of Northeast corner of Section 15, Township 3
South, Range 4 West, Salt Lake Base and Meridian; thence South 3.02 chains; thence West 3.25
chains; thence North 3.02 chains; thence East 3.25 chains to the point of beginning.
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EXHIBIT 2
BIDDER ACKNOWLEDGMENT
Bidder acknowledges the information below is true, correct and accurate:
l.

| have been called at the close of Auction as the Successful Bidder, as that term is defined
in the Deposit and Obligation Agreement, and my Successful Bid amount is as stated below.

SUCCESSFUL BID AMOUNT: §$

Date: Bidder:

(Print Name)
Its:

OR
1.

| agree to be a Back-Up Bidder, as that term is defined in the Deposit and Obligation
Agreement, and my Back-Up Bid amount is stated below.

BACK-UP BID AMOUNT: $

Date: Bidder:

(Print Name)
Its:
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