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Andres Diaz (A4309)

Timothy J. Larsen (A10263)

Diaz & LARSEN

307 West 200 South, Suite 3003

Salt Lake City, UT 84101

Telephone: (801) 596-1661

Fax: (801) 359-6803

Email: courtmail@adexpresslaw.com
Attorneys for the Debtor in Possession

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF UTAH, CENTRAL DIVISION

In Re: JOHNS TRUCKING, INC,, Bankruptcy No 17-20954
910 North 750 West Chapter 11
Monroe, UT 84754
FILED ELECTRONICALLY
Debtor in Possession. Chief Judge R. Kimball Mosier

DEBTORS’ MOTION FOR SALE OF 2007 PETERBILT 379 TRACTOR TRUCK #276

The Debtor and Debtor in Possession, Johns Trucking, Inc. (the “Debtor”) by and
through its attorneys of record, hereby moves this Court for an order authorizing the sale
of the Debtor’s personal property, namely a 2007 Peterbilt 379 Tractor Truck # 276, VIN
1XP5D49X17D735931 (the “Truck”). In support of this Motion, the Debtor respectfully

represents as follows:

1. General Backesround

1. On February 13, 2017, the Debtor filed its voluntary petition under
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™). The Debtor
continues to operate its business and manage its properties as debtor-in-possession

pursuant to §§ 1107(a) and 1108 of the Bankruptcy Code.



Case 17-20954 Doc 33 Filed 08/23/17 Entered 08/23/17 12:12:15 Desc Main
Document  Page 2 of 26

2. No trustee or examiner has been appointed in this chapter 11 case.

3. No official unsecured creditors’ committee has been appointed in this

case.

4. The Court has jurisdiction over this motion pursuant to 28 U.S.C. §§ 157
and 1334. Venue is proper in this Court pursuant to 28 U.S.C. §§ 1408 and 1409. This
matter is a core proceeding pursuant to 28 U.S.C. § 157(b)(2)(A). The statutory

predicate for the relief requested in the Motion is 11 U.S.C. §363(b) and (f).

5. Prior to the Petition Date, in or about August 21, 2015 and November 23,
2015, the Debtor entered into certain loan agreements with State Bank of Southern Utah
(“SBSU™), under which the Debtor borrowed money from SBSU and SBSU obtained a
non-purchase money security interest in the Truck. SBSU perfected its security interest
in the Truck by noting its lien on the Truck’s Utah Certificate of Title. True and
correct copies of the loan agreements and perfection documents (the “Loan
Documents”) are attached hereto as Exhibit “A” and incorporated herein by

reference.

6. According to the Loan Documents, the lien on the Truck cross
collateralizes all of the obligations owing by the Debtor to SBSU including, but not

limited to, Loan Nos. 3534054 and 3533905

7. The Debtor has recently received an offer from Mason Diesel Service,
Inc. (“Mason™) to purchase the Truck for $45,000.00, a true and correct copy of which

is attached hereto as Exhibit “B” and incorporated herein by reference.
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8. The Debtor has no interest in Mason and Mason is not related in any way

to the Debtor or the principals of the Debtor.

9. This sale and the related offer are arm’s length transactions; and, there

are no side agreements between the Debtor and Mason.

10. Because SBSU’s lien on the Truck is greater than the sales price, there is
no equity in the proceeds of the Truck for the benefit of creditors with unsecured

claims. SBSU’s lien on the Truck shall attach to the proceeds of the sale.

11.  SBSU and the Debtor have agreed that the proceeds of the sale of the
Truck shall be distributed as follows: $5,000.00 to SBSU to be applied to Loan #
3534054 and $25,000.00 will be applied to Loan # 3533905. The balance of the sale
proceeds in the amount of $15,000.00 shall be used by the Debtor for operations
including but not limited to, paying down its post petition fuel bill with IFleet and/or
Fuelman. See, Email dated August 23, 2017, from Dean L. Woodbury, Commercial
Loan Officer/VP of SBSU to David R. Johns, attached hereto as Exhibit “C” and

incorporated herein by reference.

12.  This offer is subject to higher and better offers and Bankruptcy Court

approval.

13. It is the Debtors’ business judgment that it is in the best interest of
creditors and the estate to sell this property in accordance section 363 of the Bankruptcy
Code.

SALE TERMS

1. The Debtor intends to sell the Truck to Mason.
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2. The bankruptcy estate holds title to the Truck being sold pursuant to this Motion.

3. The Debtor have received a cash offer for the Truck as set forth above, which
offer is subject to higher and better offers and Bankruptcy Court approval.

4. Upon completion of the sale, the Debtor will provide an order approving the sale
of the Truck to Mason and SBSU will release its lien on the title to the Truck.

5. The Debtor requests that the Court make a finding that the ultimate purchaser of
the Truck is a “good faith purchaser” and subject to the protections of 11
U.S.C.§363(m). The Debtor believes that the sale is proposed in good faith and is
for fair value. Moreover, the sale is expressly subject to higher and better offers.

6. SBSU is in favor of and has consented to the sale of the Truck under the terms set

forth in this Motion.

ARGUMENT
11 U.S.C.§363 ALLOWS THE DEBTORS TO SELL THE PERSONAL
PROPERTY FREE AND CLEAR OF LIENS AND INTERESTS.

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

...free and clear of any interest in such property of an entity other than the estate
only if:
(2) such entity consents

11 U.S.C. § 363(f).
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In this case the offer to purchase, while subject to higher and better offers, is
sufficient that the underlying lien holder consents to the sale. Accordingly, the Debtor is

entitled to sell the Truck in accordance with 11 U.S.C. § 363.

NOTICE

The Debtor submits that the procedures for notice to interested parties, creditors
and potential purchasers, satisfy the requirements of the Bankruptcy Code

Pursuant to Fed. R. Bankr. P. 2002, 6004 and 9014, the Debtor will give notice of
this proposed sale by providing a copy of this Motion to: 1) all parties in interest on the
matrix maintained by the Clerk of the Court in this case; 2) all lien holders and their
counsel (if known); 3) all parties that have requested notice in this case; and 4) the United
States Trustee’s Office.

None of the types of disclosures set forth in LBR. 4001-2 are applicable to this
Motion.

CONCLUSION

WHEREFORE, the Debtor respectfully request the Court grant the Debtor’s
Motion and grant the Debtor such other and further relief as the Courts deems just and
proper.

Dated: August 23, 2017

DiAZ & LARSEN

By_/s/ Andres Diaz
Attorneys for the Debtor in Possession
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PROMISSORY NOTE
Princ'ipa’ﬂ Loan Date Maturity Loan No Call / Calf - Account Offiger | [nitiale
$206,939.00 | 08-21-2015 |08-10-2020 3533905 VEH Bhe DLW

Ratarences in the boxes above are f6r Lender's se only and do not limit the applicebility of this ‘documient 1o any particular loan or item.
Any ltam above sontalning "?*®" has been ammed due to text length Ilmatatncns,

Borrower:  Johns Trucking Inc. Lender: State Bank of Southem Utah
896 N 750 W _ Richflekd Branch
Monros, UT $4754-4138 14 South Main
PO Box 850

Richkfield, UT 84701

Principal Amount: $206,833.00 Date of Note: August 21, 2015

PROMISE TQ PAY. Johns Trucking Ine, ["Borrowsr™} promises to pay State Bank of Southern Utan ("Lendar®), or order, In lawiul money of
the United States of Amsrice, the principal amount of Twe Hundred Six Thousand Nine Hundred Thirty-niine & 00/100 Doltsrs 14208, 939.001.
tcgather with interast on the unpald principal halance from ﬂ.ugum 21, 2016, unsil pald in full.

PAYMENT. Subjpet o any paymoent changas resuling from changes In the Index, Borrower will pay this loan in 80 peyments of $3, $30:23
sach payment, Borrower's firss payment;is due September 10, 2015, and all subsequant payments ara due on ths same day of each month
aftar thet. Borrower's final payment will be dus on August 10, 2020, end will be for all pﬁﬂcipal and afl accrwed intérest not vet pald:
Prayments inclutde principal end Interest. Unless ostherwise agreed or roquired by epplicable faw, payments will be applied fiest 1o any accrued
unpaid interest; then to principel; than to any laté charges; and then to any sacrow or re56rve account payments &s required wnider ény
mortgage, desd of tust, or other security instrument or securlty agresiwont sesuring this Note. Borfower will pay Lendsr at Lender's addrass
shown above or gt such other place as Lendsr may deslgnate In writing. All payments must be mads in 1.8, doltars snd must be recelved by
Lendar conslatem with any written paymerit Instructions provided by Lander, f a payment T8 mads consistent with Lendar's payment
Instructions biut received after 6:00 PM Mouritelri Time, Lender wii credit Borrowsr’s payment-on thi riext bissiness day,

VARIABLE INTEREST BATE. The interest rate on this Note 13 subject to change from time 1o time -based on changes in an independent index
which is the Wall Streat Jodrnal Prime (the “jhdex"). The Index is not necsssarily the lowest rate charged by Lendar on it8 losna. If the index
becomes unavailable during the tarm of this Joan, Lender may designate a substitute index atter notifying Borrower. Lendsr will tefl Borrower
the current index rate upon Borrower's. -raquest. The interest rate change will not nccur more ‘often than each First Day of each calendar month,
Borrower understands that Lender may make loans based on other rates as wall, Tha Index surrestly is 3.260% per annum, Interest on the
unpaid principal balance of this Note will be calculated 85 described in the “INTEREST CALCULATION METHOD" parsgraph Using a rate of
2.000 percentage pomts over the Index, adjusted if necessary for any minimum and maximum rate limitations described below, resu!tlng in an
initial rate of 5.250% per annum basad on a yearl of 360 days.. NOTICE: Under no circumstonces will the Interest rate on this Nots b tess than
5.000% per annum or more than the maximurm raté sllowsd by applicabla law. Whenever Increasas occur in the interest ratg, Lender, at ifs
option, may do one or more of the fallowing: {A} incresse Borrower's payments to ensure Borrower's loan will pay off by its ofiginal fine)
maturity date, (B) increass Borrower's paymanrs 10 caver accruing Intgrest,  {C)  Iricreass the numbar of Borrowar's payments, and D]
continus Borrower's paymants at the sarmie amount and intisase Borrower's flnal payment.

INTEREST CALCULATION METHOD. Interest on this Notes Is cmmad on & 365/360 hasls: that ls, by applying the ratio of the Interest rate
over a year of 360 days, multipied by the outsmndmg prmc;paf balance, multintiad by the actuel number of days the principel balenca fs
outgtanding. All mtams‘t payabla under this Note Is computed using this method,

PREPAYMENT, Borrower agrees that sl loan fées and other prepsid finance cherges are earned fully as af the date of the loan and will not be
subject to refund upon sarly paymenz {whether voluntary or as a result of default), except as otherwise required by law. Except for the
toregoing, Borrower may pay without penelty all or a portion of the amount owed &arlier than it is dus. Eerly paymants wiil not, unless agresd
to by Lendsr In writing, refieve Borrower of Horrower's obligétion 10 continue to make payments under the peyment schedule. Rether, eerly
payments will reduge the principal balance due and may result in Borrower's making fower payments. Borrower agrees not 1o send Lender
payments marked ' "paid In full®, "without recourse”, of “gimildr danguage if Borrower sends such a payment, tender may accept it without
tosing sny of Lender's rights under this Note, and Borrower will remein obligeted to pay any further ampunt owed 1o Lender. All writton
sommunications CORCERing disputed amounts, lnciudmg any cheok or other payment Instrumant that indicates that the payment constiiutes
“payment In full” of the amount owad or that is tonderad with other conditions of imitatlons or as full satisfngtion of a disputed amount must be
mailed or delivered to; State Bank nf Southern Utah, Richfisld Sranch, 14 South Main, PO Box 850, RAichfield, UT 84701,

LATE CMARGE. If a peyment is 10 days or more late, Borrower will be charged 5.000% of the regulaﬁv schedilod peyrisint or $16.00,
whichaver iz greater.

INTEREST AFTER DEFAULT, Upon default, including failure 1o pay upon final maturity, the Intesest rate on this Nota shdll be increased to
18.000% per annum based ori a year of 360 days. However, in no event will the interest rate exceed the maximum interast rate limitations
under spplicable law.

DEFAULT. Each of the followlng shall songtitute an event of default ("Event of Default”} under this Note:
Payment Default. Borrawer fails to meke any payment when due under this Note.

Other Defaults. Borrowar falls to comply with or to perform any other term, obligation, covenent or condition contained In this Note or in
any of the related documents or to comply with or to perform eny term, abligation, covenent or (:Dndltlcn contsingd in any other agreemant
betwesn Lander end Borfower,

Dofault i Favor of Third Perties. Borrowsr or any Grantoy defaults under any loan, extension of credit, security agreement, purchase of
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SROMISSORY NOTE
Losn No: 3533905 (Continued} Page 2

salas agreament, or any othar agraement, in favor of any other creditor of parson thst may méatarially effect any of Borrowar's property ot

Borfowsr's abllity o répay this Note or perfprm Borrower's phligatlons under this Note or any of the related documénts,

Falze Statemants, Any waeranty, representation or statement matls or furnished to Lender by Borrower or on Borrowsr's behslf undar this
Note of the rslated documsnts s fulse or misleading in any material redpacy; elther now or st the time mada of furnished of bacomes false
or misleading 8t any time thersatter.

ineolvency. The digsélistion or termination of Borfower's sxistence as a going business, the insolvancy of Borrower, the appointment of a
receiver for any pert of Borrower's propesty, eny asslgnment for the bamefit of crediters, sny type of creditor workout, or the
commencemant of any proceeding undas ahy bankruptey of Insclvancy laws by or against Borrower,

Croditor or Foriskure Proceedligs. Comimencement of forsclosure of foffelture proceedings, whather by judiclal procaading. salf-heip,
repdsagseion or any othar method, by any creditor of Borrower or by any governmental agency apsinst any collateral securing the loan.
This includes a garnishment of sry of Borrower's dccounts, including deposit accoimts, withy Lander, However, this Event of Dedault shall
not apply if thete is a good faith dispute by Borrower a6 to the validity or reascnablanass of the claiin which is the basis of the craditor or
forfeltisre proceeding and if Borrower gives Lender written noties of the eraditor or forfaiture procesding and deposits with Lendsr moniss or
a surety.bond for the creditor or forfeltura procesding, in an afmount datermined by Lendst, in its sola discretion, ag being an sdéguate
reserve or bond for the dlspute, o ’ ' -

Evetia Affecting Guerantor. Any of the préceding avents pcours with respesct to any Guarené‘p: of any of the indebtedness of any
Guarantor dies or becomas Incomipetent, or revokes or disputes the validity of, or Hebility under, any guaranty of the indebtednass
avidenced by this Note,

Changs In Ownershile. Ay change tn ownetship of twenty-five psrcent (25%] or mote of the common stock of Borrower.

Adverse Change. A mstefial a.dverse changs oteurs In Barrower's fingricial éonditlon, or Lander believes the prospect of payment or
performance of this Note Is impaired. )

insacurlty. Lendsr In good faith belleves itself Inseture.

Cure Provisions. If any default, ather than a default in payment. Is clrabie snd it Borrower hag not been given a notice of & breach of the
same provision of this Note within the pretading twelve {12} monghs, it Thay be cured 1f Borrower, aftar Lender sends written notice to
Borrower demanding cure of such default: {1} cures the defeult within fltteans (15) days; or {2} 1f the cure requires mora then fifteen (1.5)
deys, immadistely initiates steps which Lender deems in Lender's sole discrafion 1o be sufficiént to curs the default and théreafter
continues ard completes all reasonable and necessary bteps sufficlent 1o produce compliance as soon as reasonably practical,

LEMDER'S RIGHTS, Upon default, Lender may declare the antire. unpsid principal balanca under this Note end all accruad unpaid intarest
imiediataly due, and then Borrower will pay that amount.

ATTORNEYS' FEES: EXPENSES: Lendst may hirs or psy soméong slse 10 help collect this Note it Borrower doss nol pay, Borrower will pay
Lender that amount. This includes, subject to sny limits under applicable law, Lender's reasonable &ttarnays' faes and Lender's legal axpenses,
whéther or not there i§ & lawsult, including without limitation ell ressonabis attorneys’ feas and lsgal expenses for benkruptcy protesdings
linchrding effores to modify or vacate eny attomatic stay or Injunction), and appasls, If not prohibited by applicable law, Bofrower siso will pay
any court costs, in addition 1o all other sums provided by law.

JURY WAIVER, Lendet and Borrowar heroby walve the right 1o any jury telal In any action, procesding, or eountarelaim biought by either Lender
or Borrovvar agalnst the other.

GOVERNING LAW. This Mota will be governed by éedaral taw applicable io Lender and, fo the sitent not presmptad by fadarsl law, the laws of
the State of Utah without régard to its vonflicts of law provisions. This Nota has baen accopted by Lender ln the State of Uteh.

DISHONORED ITEM FEE. Borrower will pay g fee to Lender of $26.00 if Borrower makes a payment on Borrower's foan and the chack or
preauthorized charge with which Borrower pays s {ater dishonored.

RIGHT OF SETORE. To the extent permitted by applicable Saw, Lendel resarves a right of setoff in all Borrowar's sccounts with Lender twhather
shocking, savings, or same othar Bocount). This includos all accounts Borrower holds jointly with semaona eles and sl accounts Barrowar may

open in the future, However, this doas not include any JRA of Keogh accounts, or any trust accounts for which sétoff would be p‘rohiljltad by
lgw, Borrowsr suthorizes Lender, to the extent permitted by epplicabls Jaw, to charge or sateft all sums owing on the indebtedngss againet any
and all such accounts, and, at Lender’s opticn, to administratlvely freeze all such asccounts 10 allow Lender to protedt Lendar's chergs and setoft

rights provided In this paragraph.

SUGGE’_SSOR !NTERESTS. The terms of this Note shall be binding upon Borrower, and uvpon Borrowar's heifs, pergonel repressntatives;
suecessors and assigns, and shall Inura to the benaflt of Lender and Its successors and assigns.

NOTIEY US OF INACCURATE INFORMATICN WE REPORT TO CON$UMER RESORTING AGENCIES, Borrower may netify Lender if Lender
reports any inaccurste Information about Borrower's sccountis) to a consumer reporting agency: Bofrower's written natice describing the
spocific Inaccurscylies) should ba sant to Lender st the following address: State Bank of Sduthern Utsh Csdar City Maln Brahch 377 North Main

Straet Cedat City, UT 84721,

GENERAL PROVISIONS. )f any parf of this Note cannot be enforoed, this fact wiil not affect the rést of tha Note. Lender mey delay or forgo
enforcing any of s righte or remedies under this Note without losing them. Borrower dnd sny othef person whe signs, gustantaes or endoraes.
this Note, to the éxtent allowed by law, waive grasentmant, demand for payment, and notite of dishanor. Upon-any changa in the te¥ma of this
Note, and inless otharwise expressly atated in welting, no party who signe this Nots, whether &g meker, guarantor. accommodation maker or
endorser, shall be released from liebility. All such parties agree that Lender may repew or extand {repsatedly and for any length of tima) this
[ben or relaase any party or guarantor or collateral; or impslr, f8il to realize upon or parfect Lender's security interast in the collsteral; and take
any bther action dsemed nscessary by Lender without the consent of ar notice te-anyone. All such parties slso agree that Lendar imay modify
this loan without the consént of of notice to anyang other than the perty with whaom the modification is made, The obligations under this Nota
sre Joint and seversl. o
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o PROMISSORY NOTE
Loan No: 3533905 {Continued) Page 3

FRIOR TO SIGHING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVISIONS OF THIS NOTE, INCLUDING THE VARIABLE
IIMTEREST RATE PROVISIONS. BORROWER AGREES TO THE TERMS OF THE NOTE;

BORROWER ACKNOWLEDGES RECEIPT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.
BORROWER:

L NL DA

Davig-B Joh a David Ray Johns, Prosident of Ann Gellng~Johns oka Aon Jeéins, Gecrstary of
Johns Truekibyg Inc. Johns Trucking Inc.

NG.

Lassrbien, Vor; $5.3,0.64 Cope D+ USA Lomeresion 1937, 2018 AW Righiy Raccrved. - YT CALASEAPAMOAILALDIOFE *TR 2835 PRIE
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COMMERCIAL SECURITY AGREEMENT

Principat Loan Dete Maturity Loan No Calt / Coll Agcount Officer | Initials
$206,939.00 |08-21-2015 |08-10-2020| 35336086 VEH aas DLW

Referances in the boxes above are for Lender's use only and do not limit the applicability of this document to any particuler loan or iterm;
Any ltem above containing ¥ ©* <" has baen omitied dusto text length limitatlons,

Grantor: Johns Trucking ine. Lendear: State Bank of Southorn Uteh
IO N 750 W Richflald Branch
Wonroe, UT 84754-4138 14 South Main
PO Box 850

Richfild, UT 84701

THIS COMMERCIAL SECURITY AGRBEMENT dated August 21, 2015, Is rnade and akecuted betwean Jokns Trucking lnc. {"Granter”} and State
Benk of Southern Utah ("Lendsr”},

GRANT OF SECURITY INTEREST. For vailuable consideration, Giantor grants to Lender B security interest In tha Collateral to sscure the
Indsbtedness and agrees that Lender shall have the rights stated i thls Agrosmant with respeot to the Collaseral, In sddition to all other sights
whieh Lamier may have by law.

COLLATERAL DESCRIPTION. Thé word "Gollateral® as used In this Agreemerit megns the following described proparty, whaether naw owned or
hereafter cguired, whether now existing or hersafter arising, and wheraver located, in which Grantor is giving to Lender a seturity Interest for
the payment of the Indebtedness and performance of all pther cbligations under the Note and this Agreament:

2016 PETERBILT 579 SEMI (VIN TNPBXPEX16L341928)

Purchese Money Sscusity Intorest in 8 2000 Bell Serles 406 traller VEN# ‘BBN‘1T3243Y7020503 and @ 199‘1 Boall 5400 gallon two
compartment tagk 2long with piplng, hose tubes, pumps otc.

In gddition, the word "Collatesal® also includes efi the followlinig, whethsr now owned or hereafter acquired, whather now exlsting or hereafter
arising; and wharever located:

{A) All eocessions, attachments, accessories, tools, parts, supplies, replacemants of and additions to any 6f the collataral deseribad herein,
whether added now or later.

{B) Al products and produce bf eny of the proparty described in thid Collatersl sectian,

{Cr All Bocounts, genaral zniangtmes, Instruments, rents, monies, payments, and all other fights, arfsing out of & sals, lease, consignment
or other disposition of eny of the property describad in this Collateral section,

(D} All procesds lincluding ingurance proceeds) from the sale, destruction, loss, of other disposition af any bf the properw dascribed in thig
Coltaters! section; snd sums due from a third party who has damaged or destroyed the Collateral or from that party's insurer, whether dug
A0 jutlorem, sattlement of 6ther process:

(E} AN records and deta relating to any of the property described in thls Collatesal saction, whether in the form of & writing, photograph,
macraﬂlm, microfiche, or slactroplc media, together with all of Grantor's right, titls, snd interest In snd 1o all computer spftware required to
utllza, cieats, maintsin, and process any such records or data on slectronic media:

CROSS-COLLATERALIZATION. In addition to the Note, this Agresment secures sl cbligations, debts and lisbllities, plus intarast thereon, of
Grantor. to Lender, or eny ong or morg of them, as wel as all claims by Lender against ‘Grantor or any ons or mere of them, whethar now
existing or hereafter ariging, whather related or uncelated. to the purpose of the Note, whather voltintary of otherwise, whather dus or not due,
direct, or indirect, determilned or undietermined, absoluts. or contingant, Bquidated or unliquidated, whether Grantor may be lisble individusally or
]omtlv with others, whether cbiigatad as guarantor, surety, accommodation party or otherwise, and whather recovery upon such amounts may
be or heregtter may become barred by Bny statute of limitstions, and whether the obligetion to repay such amounts may be or heraaftar oy
pecome otherwise unenforcesble.

RIGHT OF SETOFF. To the extent parmitted by applicabie law, Lender raserves & right of sataff in all Grantor's accaunta with Lender {whethsr
chacking, savings, or some other account). This includes all accounts Grantor hoids Jointly with someons else and all socounts Grantor may
open in the future. However, this does not include any IRA or Keogh eccounts, or any trust accounts for which gatoff would bs prohibited by
law, ‘Grantor authorizes Lander, to the extent permitied by appliceble iaw, to charge or setoff all sums owing on the indebtedness against any
and all such accounts, and, at Landar's option, to sdministratively freeze all such accounts to aflow Lender to protect Lander's chargs and setoff
righits provided in this paragraph.

GRANTOR'S REPRESENTATIONS AND WARRANTIES WITH RESPECT TO THE COLLATERAL. With reapect 1o the Coilateral, Grantor represents
and promises to Lender that:

Petfaction of Socurity Interost. Grentor agrees to fake whistever sctions are requested by Lefder to perégct and continug Landar's security
interest in the Collaters). Upon regquest of Lender, Grantor will deliver to Lender sny and all of the documanis evidensing or constituting the
Collateral, and Grantoe will note Lendar's interest upon sny and all chattel paper end instruments if not delivered to Lender for posgession
by Lender. This is o continuing Security Agreemant and will cantinus In eﬁact aven though all or any part of the Indobtedneas s pald in full
and ‘aven though for a periad of time Grantor may net be indobted ta Londet,

Notices to Lander. Grantor will promptly notify Londer In writing et Lendsr’s addfess shown abova {or such other addiesses 8s Lender may
des;gnate from time to time} prios to any {1} change Ifi Grantor's name; (2) chenge In Grantbr's asslimed businese name(s}, (3] change
in the menagement of tha Corporation Grantor; {4} change in the authorized signerts); (5] change in Grantor's principal office address:
{6) changs in Granar's ‘state of orgenization; {7} conversion of Grentor 1o a new of diffarem type of business entity; or (8] changé In
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any othef aspect of Grantor-that dirsctly or indirectly relates to ony agreements between Grantor snd Lender. No changs in Grantor's nama
or state of brganization will take effect until after Lender has received notice. )

Ho Violation. The executlon arid dellvery of this Agreemqnt will not violate any law or agreement doverning Grantor 6t to which Grantor is
a patly; and its certificata or articles of fncarporation and bylaws do not prohiblt any term or conditlon of this Agreement.

Enforceabillty of Collatersl. To the extent the Collateret consists of accourits, chatief paper, or general intangibles, as definad by the
Uriform Commercial Code, the Coliateral is enforceable in accordance with its terms, is génuine, and fully complies with alt applicable lews:
and raguletions concerning form, conlent &nd manner of prepsration snd exscution, and all parsons appesring to be obligatad oh the
Collataral heve sUthority and capacity T contract and are in tact obligated as thay appear-to be on the Collsteral, There shall bs np setofts
of counterclaims against any of the Collateral, and no apreament shall have been made Lndar which any dediictions or discounts may be

clalmad concerning the Collataral axcept those dlgclosed o Lender in wrlting,

Losation of the Collaterel, Except for vahicles, snd except otherwise in the ofdifary course of Grantor's business, Grantor agrees 1o keep
the Collateral at Grantor's address shown shove oz at such other locations as are acceptablée to Lender, If the Collateral Is a vehicle,
Grantor will keep the Collatgrdl at those sddresses except for routing wavel. Upon Lendar's request, Grantor will deliver to Lender in form
satistactory to Lendar a schedule of real properties and Collateral locations rtating to Grantor's pparations, including without limitation the
following: 1} el real property Grantor owne or Is purchasing; 12} all real propsrty Grantor is renting of leasling; {3) all storsge facilities
Gsantor ownis, rents, leases, or Usss: and (4} all other properties where Collateral is or may be locaied,

Removel of the Collateral, Except in the ordinary coudrse of Grantor's businass, Grantor shall not remove the Collateral trom lts axisting

logation without Lender's prior written consent. To the extent that th Coltaterd] conslsts of vehiciés, or other titled property; Grantor shall

not. take or pernit any action whish would raquire application for certificates of ttle for the vehicles outside the State of Utah, without

Lender's prior written consent. Grantor shall, whenever requasiad, advise Lender of the exact location of the Collateral,

Transactions (nvolving Collewdral.  Except for invantory sold or accounts collected In the ordinary course of Grentor's businass, ot 88
atherwisa provided for in thle Agrasment, Grantor shall not seli, offer to sell, or otherwisa transfer or disposa of the Coltatersl, Grantor
shall not pledge, mortgsge, encumber or otherwise pormit tha Collateral to b sublect to any lieri, sscurity interest, sncumbrance, or
charge; other then the security interest provided for In thls Agreement, without the prior wiltten conssnt of Lender. This includss security
interests even if junior in right to the sevurity interests granted under this Agreement, Unlass weived by Lender, all proceeds from any
disposition of the Collateral {tor whatever reason) shall be held in trust for Lender and shall not be commingled with any other funds;
provided however, this raguiremant shall not constitute consent by Landsr to any sale or other disposition. Upbt recalpt, Grantor shsll
immeadistely deliver any such proceeads to Lender.

Title. Grantor represefits snd warranta to Lender that Grantor holds good end marketable title to the Gollateral, free and clpar of &l lens
and encumbrancas except for the:lien of this Agrdement. No finaricing staterment coverlng any of the Collateral Is on fila in any public

office other than those which refléot the security intersst created by this Agreament or to which Lender has spscifically conssented.

Grantor shall defand Lender's rights in the Collateral against the claims and demands of all other parsons,

Repalrs and Maintenance. Grantor agrees to keep and rmaintain, and to cause sthers to kaep snd maintdin, the Collateral in good arder,
répalr and condition &t all times while this Agreernent remalns In effect. Grantor further agreasto pay whan due all clalmis for work done
om; of aaervices rendered or matsrial furnishad in connection with the Cotlataral s0 that no fien or gngumbrance may ever attach o or be
tilad against the Collateral. ‘

Ingpection of Callateral. Lender and Lender's designiated fepressntatives and agents shall have the right st ail reesonable times to exeriine
and inspect the Colleteral wharéver located,

Taxes, Assessmants and i,lema. Grentor will pay when due all taxes, assessments 8nd liang upon tha Collateral, its use or opération, upon
thle Agresment, upbn any promissafy notg of notes evidencing the Indsbtedness, or upon any of the ather Relsted Documents. Grantor
may withhold any such payment or may elact to cantest any lien if Grantor Is in pood faith coniducting an appropriata proceeding: 1o contest
the obligation lo pay and so long as Lender's interest in the Collatéral iz not, jeopardized in Lender's gole opinlon. f ths Collaterat is
subjected to'a lien which is not discharged within fiftssn {15} days, Grantor shall deposit with Lander cash, a sufficlent corporate surety
bond or othar security satisfactary to Lender in an amount adeguste to provide for the discharge of the lien plus eny interent, costs,
ransonshla aitornsys’ fees or bther charges that could accrue o3 a result of tbreclosure or sale of the Collateral. in any contest Grantor
shall defend itseff and Lender and shsil satisfy any final adverse judgmant befofe enforcement agalnst tha Collateral. ~ Grantor shell neme
Lender as an additional obligée under any surety band furnlshed in the coniest proceedings. Gramor further agrees ta furpish Lender with
svidenca:tHat such taxes, assessments, and goverpmaental and other charges hove been paid in full and in a fimely manner, Grantor may
withhold afhy such payment 6f may elact to contest eny lien If Grantor ls il good faith conducting an appropriste proceading to contest the
obligstion to pay and so long as Lendar's Interest In the Collaterel Is'not jeopardized. ‘

Compliance with Governmentsl Raguirements. Grantor shall comply promptly with el laws, ofdinances, rules end regulations of all
governimensal authotitias, now or hereafter in affect, applicable to the ownarship, produstion, disposition, or use of the Collateral, including
all laws o regulationg reliting 1o the unidue srasion of bighly-erodible Jand or relating w0 the conversion af wetlends for the production of en
agricultural product ar commadity. Grantor may sentest in good faith any auch law, ordinance ar regulation end withhald compliance
during any procsading, including appropriate appeals, so fong as Lender's Interast in the Collateral, In Lander's opinion, is riot jeopardized.

Hazardous Substances, Grantor represents and- warrante thet the Collateral never has bsen, and never will be so long as this Agreamant
remalns a lish on the Collateral, used in violation of any Enviranmental Lews or for the genaration, manufacture, gtorage, transportation,
treatmoent, dlsposal, releage or thredtened relesse of eny Hazardous Substance, The representations and watranties contained herain are
bosed on Grantor's due diligence in Investigating the Collataral fpr Hazardous Substances. Grendor heraby (11 releases and waivas any
futyre cldlms against Lendér for indemnity or contribution in the event Grantor becomes lisble for tleanup or other costs undar any
Environmenta! Laws, gnd {2} agrees to indemnify, defend, and hoid harmless Lender against any and all claims and losses resulting from a
breach of this provigion of this Agrasment. This obligation to indermnify and defent shall survive tha payment of the Indebtedness and the
satisfaction of this Agrasment.

Maintenance of Cepualty Insurance, Grantor shell procure and maintain all risks Insurancs, Including without limitation fire, theft and
lisbility coverage together with such other insurance as Lender may require with respect to the Collateral, in form, smounts, coverages and
basis reasonably accepiable to Lender and issued by & company br comperiies reasonably accaptable to Lander. Grantor, upon requast of
Lender; will dellver to Lender from 1ims ta time the policies or cartificatea of insuranee In forem satisfactory ta Londer, including stlpulatiors
that coverages will not be cancelled or diminished without ot least ten {10} deys' prior written notice to Lender snd not Including any

disclalmer of the insurer's llabllity for failure to give such a notica, Esch insurance policy slse shall include an endorsemsnt providing that
coverage in favor of Lender will not be impaired In any way by any act, omission of default of Grantor or ary other parson. In connection
with all policies covering aseets in which Lender holds o7 is offared a security Intersst, Grantor will pravide Lendér with such loss payable
or other endurséments as Lendar may require. It Grantor at any time fails to obtain ¢r malniain shy insurance as raquired under this
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Agreemant, Lander may {but shall not be obligetad to) obtain such insurance gs Lender deams appropriate, iricluding if Lender so chobses
“single interest insurance,” which will cover only Lendet’s interest in the Colisteral. ’

Application of Insurance Procesds. Grantor shall promptly notify Lender of any less or damage to tha Collateral if the estimated cost of
repalf or raplacement axceeds 50U.00, whather or not such cesualty or loss Is covered by insurance, Lender may make proof of foss If
Grantor falls 1o do 5o within fiftean |16} days of the castialty. All protseds. 5t any Insurance on the Collataral, including agcrued procesds
tharsom, shall be held by Lender as part of the Collateral. (f Lendar consents to repalr or replacernent of the damaged or destroyed
Collataral, Lender shall, upon satisfactory proof of expenditure, pay or reimburse Geantor frém the proceeds for the reasonable cost of
repair of festoration. i Lender doss not consent to repalr or replacement of the Collatersl, Lendsr shall ratain & sufficient amount of the
proceeds to pay all of the Indabtedness, and shall pay the balance to Grantor, Any proceeds which have not baen disbursed within six (8]
months sfter their recelpt and which Grantor has not committed to- the repair or restoration of the Collateral shall be used to: prepay the
Indebtedriess. '

Insurance Reserves, Lender may require Grantor 1o malntain with Lender résesves for payment of ingurance premiuins, which reserves shall
be created by rrionthly. paysiems from Grantor of @ sum estimated by Lender to be sufficlart (o produce, at least fifteen {16} days befora
the premium due dste, amounts &t least equs) o the insurance premiums to be pefd. |t fifiesn {15} diys hefore payment is dug, the raBervs
funds are Insufficient, Grantor shall upor demand pay any deficiency to Lender. The reserve fundd shall be held by Lender ag a genaral
deposit and shali constitute a nonnicrest-hearing account which Lender may satisty by payment of the insurance pramiume required to be
pald by Grantor as they becomie dus. Lénder does not hold the reservs funds in trust for Grantor; and Lender is not the agent of Grantor
tor payment of the insurance premiums required to be paid by Grantor: The fasponsibility for the paymént of premiums shall remain
Grantor's solg responsibitity.

lnsurante Reports. Grantor upon requast of Lender, shell furiish io Lender feports on each existing poticy of insurance showing such
information ss Lender may reasonably request including the followlng: (1) tha name of the Ingurer; {2) the risks insured; (3} the emount
of the policy; {4} the property Insured; {5} the then cutrent value on the basis of which insurance hes been obtained and the manner of
determining that value; and {6} the explration gate of the policy. In addition; Grantor shall upon request by Lender {hawever not mors
oftan thar annuallyl have an independent appraiser satisfsctory 10 Lender determing, as applicable, the cash value or rgplacement gost of
the Collateral.

Financing Stmements. Grantor authorizes Lender to file 8 UCC financing statement, or sliernativaly, B copy of this Agreament to parfect
Lander's security mterest. At Lender's request, Graritor additlopally sgrees fo sign afi other documants that are: riecessary to perfect,
pratact, end continué Lender's security interast in tha Property. Grantor will pay all filing fees, title transtsr fees, and other foos and costs
involved uniess prohibited By lew or unless Lender fa required by law to pay such fees and costs. Grantor lrrevosably appolnits Lender to

execute-documants necessary to transier title if there is a default, Lehder may ile a copy of this Agreement as b financing statement.

GRANTOR'S RIGHT TO POSSESSION. Uniil defoull, Grantor may have possession of the tengible personal property and bensficlal use of all the
Collateral and may use It in eny lawful mariner not inconsistent with this Agreement or the Ralatad Documents, provided that Grantor's fighit to
possession end baeneficial usd shall not apply to sny Collateral where possassion of tha Collateral by Lander is required by law to perfect
Lender's segurity interest in such Collateral, ¥ Lender at any tims has possession of any Collateral, whethier befora or after an Event of Default,
Lender shall be deemed to have exerclsed reasonable tess in the custody and preservation of the Coilataral it Lender takes :such action for that
putpose as Grantor shall request of as Lender, in Lender's sale discestion, shall deam appropriate undder the circumstences, but failure to honor
any request by Grantor shall not of iteelf be deamed o be & failure 16 sxercise raasdnable vare. Lendér shall not be reguired to take any steps
necessary to preseérye any rights i the Collatera! against prior parties, nor io protect, preserve or maintain any seourity intarest given to sdoure
tha Indebtedness.

LENDER'S EXPENDITURES. ' sny action or proceeding Js commenced that would raterlafly afféct Lénder's interest in the Collateral or if
Grantor fails to comply with dny provision of this Agresment or any Refated Documents, including but not limited to Grantor's failure to
discharge or pay when dus any amounts Grantor Is requirad to dischargs or pay undev this Agreemant or any Related Documents, Lender on
Grantor's behslf msy lbut shait not be obligated o) taks any actlon that Lender deems appropriate, including but not iimited to diacharging or
paying eli taxes, llang, security interests, sncumbrances and other claims, at any time lavied or placed on the Collateral and paving all costs for
insuring, malntaining and preserving ta Coliateral. Al such axpendituras incuread or paid by Lender for such purposes will then bear interest ai
he rote charged under the Note from the dete incurrad or paid by Lender to the date of rapayment by Grantar, All such expenses will bscome a
part of the Indebtedneas and, ar Lehder's option, witt {A) be payable on demand; {B) ba sdded to the belance of the Note and be spportioned
among and be payable with any instaliment payrnents to bacome due during slther {1} the ‘tafm of sny applicable insursnce policy; or {2} the
rernalning térm of the Note;or {C) be treated as a balloon pgyment whith will be due and payable at the Note's maturity, The Agreement also

will secure payment of these amounts, Such right shall be in addition o all other rights and remedies to which Lender may be entitled upan
Defeult; )

DEFAULT. Each of the following shall constitute an Event of Default undar this Apresment:
Payment Defaul. Grantor tails to make any paymant whan due under the Indebtegness.

Othay Deﬁaulm Grantor ¢aiis to comply with or to perform any wther term, obligation, covenant or candition contained in thig Apreemant or
in any. of the Relsted Documents or fo comply with o to perform aay term, obligation, covanant or conditivh containad in any other
agrasmént batween Lender and Grantor.

Datault In Favor of Third Parties. Any guarsntor or Grantor defdults undst any logn, extension of credit, security égfesment; purchase of
sales sgreement, or eny other agresment, in favor of any other crediter or psrsen that mey materially affect any of any guarantor's ot
Grantor's property or abliity to parfarm thelr respective obligations urider this Agreament orany of the Related Doduments,

False Statemonts. Any warranty, rapresentation or statemerit mads or furnishad to Lender by Grantor of on Grantor's behalf under this
Agreemant or the Related Documents Is falsa or misléading in any material respect, elther now or af the time made:or furnishad or becomas
false of misleading at.any time thereafter,

Defsctive Collatoralization. This Agreemeht ot any of the Related Documents ceases ta ba in full force and effact lincluding failure of any
coliateral document to creata a valld and perfected security intarest or lien) at any time and for any reasan,

insolvericy, Tha dissclution or termination of Grantor's axistenca #s a going business, tha insolvency of Grantor, the appointment of a
receiver for any part of Geantor's propsrty, any assignmant for the bencfit of creditors, any type of craditor workout, or the commencement
of any proceeding under any bankfuptey or insolveney laws by or against Grantor. ’

Creditor or Forfélture Procesdings. Commencement of foreclosure or forfalture proceedings; whether by judicial procesding, self-halp,
sapossession or any other methodl, by sny creditor of Grantor or by any governmentel agency aegalnst any collsteral securing the
Indebtédness. This includes a garnishment of any of Grantor's aceounts; including depasit sccounts, with Lender. Howaver, this Event of
Detault shell not apply If ‘thére 15 a good feith disputa by Grantor as to the validity or reasonableness of the claim which is the basis of the
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ereditor or forfsiture procéeding and I Grantor gives Lender written notice of the ¢redifos or forfeiture proceading and deposits with Lender
monies or a sufbty bond for the creditor or forfglture procesding. In an amount datermined by Lender, in its sole giscration, as belng an
atiequats reserve or bond for tha dlsputs.

Events Affecting Guarantor. Any of the preceding avenis occurs with raspect 10 any Guarantor of any of ihé Indebtedness or Guarantor

dies or becomes Incompaetent or revakas or disputes the validity of, o liability under,. any Guaranty of the Indebtadness.

Adversa Change. A meterial adverse ghiange occurs in Grantor's financial condition, or Lender balieves the prospsct of paymant or
performance of the Indebtedness is Impairad.

Insepurity, Lendér in good falth belisves-itself insecure.

Cure Provislong. f any default, other than @ default in payment, is curable and if Grantor has not beeon given a fotice of 8 breach of the
sama provision of this Agreeriient within 1he preceding twelve (12) months, jt may be cured if Grantor, after Lender sands written notice t0
Graritor demanding cure of such defaibti {1} curas tha default within fifteen {15} days; or (2) if the cure requires mora than fiftean 115)
days, immediately Initlates steps which Lender desms in Lender's sole discretion to bé sufficient to Gure the defauli and thereafier
continues and completes all reasonable and necessary steps sufficient to produse compliance as soon as feasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. If on Event of Defaul océurs under this Agresmant, at any time thereafter, Lender shall hava all the
rights of a secured pefty urider the Utah Unitorm Comenerclal Code. In addition and without fimitation; Lendar fnay exdarclse any one of more of
the foliowing rights and ramédies: ’

Accelérate |ndebiedrivss, Lendar may declare the entire Indabtedness; including any prepayment penélty which Grantgr would bs raquired
1o pay, immeadiatsly dus and payable, without notlce of any kind to Grantor, :

Aesemble Colimteral. Lendsr may requlre Grantor to deliver to Lenger ail of acy portion of the Collstera!, and any and all certificates of title
and other documents. relating to the Collaterel, Lander may requirs Grantor to ssemble the Collateral and make | availgble to Lender at a
place to be désignatdd by Lender. Lander also shall have full power 10 enter upon the property of Grantor to take possession of and

remove tha Coliatardl, | tha. Coliateral cufitains other goods not covered by this Agreement &t the time of repossession, Grantor agrees
Lender may take such other goods, provided that Lender makes reasonable efforts to raturn them: to Grantor aftar repossession.

Self thio Collateral. Lendsr shall hava full power to sell, tesse, transfer, or otherwles deal with the Colisteral or proceeds thereaf ify Lender's
owh name or that of Grantor. Lender may séll ths Collitersl at public. auction or private sdle. Unlsss the Coilataral threatens to decline
speedily in valus or is of a typs customarily sold an a recognized market, Lendar will give Grantor,-and other persons as required by law,

ressonable Rotlée of the time and place.of any public sals, or the time sfter which any private sale of any other disposition of the Collateral
is 1o be mate. Howevar, No notice nbad ba provided t6 any person who, eftar Evant of Default otcurs, enters into and authenticates. an
agragment waivihg that person’s sight to notification of sals. The requifemants of reasonable notice shll be mét If sich notice ls givan at
least ten (10} ddys beforé the tms of the sale or disposition. Al expenses selating to the disposition of the Collateral, including without
limitstion the expenses of retaking, holding, Insuring, preparing for sala and selling the Collateral, shall become & part of the Indabtednsss

sacured by this Agreement and shall be payable on demand, with intesest at the Note rate from dste of expenditure until repald:

Appoint Receiver. Lander shall heve the right 10 have a receiver appointed to take possession of 2l or any part of the Colisteral, with the
pbwer 10 protect and preserve the Collatersl, 1o oparate the Coliatersl preceding foraclosura or sale, and to collact the rents from the
Collatersl and apply the proceeds, over &nd above the cost of the réceivership, against the Indebtetinese. Grantor hereby waives any
requiteniant that the recaivar be Impartlal and disinterested 05 to all of the parties and agrees that employment by Lender shall not

disqualify & paraon from sefving as a receiver,

Colloct Revenues, Apply Accounts. Lender, elther itsetf or thfough a recelver, insy coltect the payments, rants, income, and revanues fram
the Collatsrel. Lendar may at any time in Lender's discrstion transfer any Coliateral Into Lender's own name or that of Lender's nominse
Bnd racaive the payments, rents, incema, and revenues therefram and ‘hold the same as security for the Indebtedness or apply it 10
payment of the Indebtadness In Buch order ot preference as Lerider may determina. Insofar as the Collateral consists of accounts, general
intangibles, insurance policies, lnstruments, chattel paper, choses in action, or similar property, Lender may demand, collect, receipt for,
seitle, compromisé, adjust, aus for, foreclose, or realize on the Collateral as Lender may determine, whether or net Indebtedness or
Collateral is theén due. For these purposes, Lendér may, on betialf of and in the name of Grantor, receive, open and dispose of mail
addressad 1o Gramior changé any address 19 which mail and payments afe to be sent; and endorse notes, checks, drafts, money orders;
dosuments of tifle, instruments and hems pertaining fo payment, shipmant, or storage of any Collsteral, To facilitate collection, Lender
may notity account debtoss end obligors on say Colleteral 10 make payments directly to Lender, ) '

Obtain Deficiency, If Lander chooses to sell any or all of the Collateral, Lendar may obtain a judgmant against Grantor for any daflclency
remaining on the indebtedness due to Lender after application of all amounts received fram the exarcise of the rights provided in this
Agreament, Grantor shall be liable for a deficiancy even If the fransaction described In this subsection is a sale of accounts or chattel
paper:

Other Rights and Remsdies. Lender shall have all the rights and remadies of @ sscured creditor under the provisiong of the Uniform
Commercial Code, 88 may be smended from time to time. In addition, Léndef shall heve and midy exercise any or all other rights and
rermedies it may hava svsliable st law, In squlty, or otherwige.

Eleétion of Remedigs. Except a3 may be protitbited by applicable lew, all of Lender's rights and remedies, whather evidenced by this
Agresment, the Related Documents, oF by any othar writing, shall be cumulative and mey be exercised singularly or concurrently. Election
by Lender to pursus any raimedy shell not exclude purguit of any othar remedy, and an slection to maka aupenditures ot to tske actlon to
pertorm en obligation of Grantor under this Agreemant, sfter Grantor’s failure to perform, shall ot Bffect Lender's right to declare e default
snd exercise its ramedias.

FISCELLANEOUS PROVISIONS, Thi following miscsltaneous provisions are a part of this Agresment:

Amendmenta, This Agreament, together with any Related Documenis, constltutes thé entire upderstanding and egreement of the partlas
ag 10 the matters set forth In this Agreemant, No slteration of or amendment to: this Agreement shall be gffactive uplaas given In writing
and signed by the pecty or parties sought to be charged or bound by the alteration or amendment.

Aztorneye’ Fees; Expanses. Grantor sgrees to pay upon demand alt of Lender's tosts and expénses, including Lender's reasonable
attorneys' fees and Lender's legel expenses; incisrred in connsétion with the onforceirient of this Agreement. Lénder may hira or pay
sompgone slss to help enforce this Agreemant, and Grantor shall pay the costs and expanses of such enforcement. Costs and expanges
include Lender's reasensble auorneys' fees and fegal expenses whether or not Lendsr's salaried employee snd whather or not there s a
laweuit, including reasansble sttorneys' fess and lepal epanses for bankruptey proceedings (inéhiding dfforts to modity or vecate eny
sutomatic stay or Injunction}, appeals, and any anticlpatad postjudgment collection sarvices. Grantor alse shall pey all court costs end
such additional lees a3 may be directed by the court.
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Qapﬁan Hesdings. Caption hgadings In this Agreénient sre for convenlgnee purposes only and are nof o be used to Interpret or define the
provisions of this Agreement,

Sovering Law, This Agresmont will bo governed by federal faw appﬂcabl& to Lender and, to the sitent nbt preemptad by federal law, the
laws of the State of Utéh without regard fo its conilicts of law provisions. Thiz Agrsement has basn acc@mw by Lender In the State of
Utah.

o Walver by Lender. Lender shall not be deemed to have walved any rights under this Agresmaiit unless such wdiver is given in writing
and signed by Lender. No delay or omission on the pert of Lender in exercising any right shall operste as a waiver of such right or any
other right. A waiver by Lender of a provlslnn of this Agreement shall not prejudice or constitute & welver of Lender's right otherwise to
demand strict compliarice with that provision or any other provision of this Agresment, No prior walver ‘by Lender, sior any course of
daaling betwesn Lender and Geantor, shall constitute a wejver of any of Lender's rights or of sny of Grantor's obligations as 3o any future
transactions. Whanaver- the consent of Lerider is eacsulred undar thig Agra@mant the grsnting of such oensent by Lender in any instance
shafl not constitute continuing consent to subsgequent instarices where such corisent is required and in all caseés such consent may be
granted or withhald in the sole discretion of Landae,

Notices. Unless otherwise provided by applicable law, any notloe required tg be given under this. Agreement or required by law shall be
glven in writing, and shall bé sffecilve whan actusily delivered in acterdande with thi lew or with this Agreement, when actually received
by telefacsimile (uniass otherwiss raqmred by law}, when deposiied with a nationally recognized overnight courler, or, If malled, whan
doposited in the United Stetes myil, 8 first class, certified or registered mall postage prépaid, directed to the addresses shown igar the
beginning of this Agreemem Any perty may change its address for noticas undes this Agresment an giving formal writlen notice to'the
other parties, speclfylng that the purpose of the notice I8 to change the party's address. Fer pofice purposes, Grantor agress: fo kesp
Lendey informed et efl times of Grantor's current address. Unless otherwise provided by applicable law, if thare is more thar oné Grantor,
any notice given by Lander to sny Gréntor is deertied to be notice given to all Grantors..

Power of Attorney. Grantor hereby appoints Lender as Grantor's Irrevocable attorney-in-fact for the purpose of exsecuting any decuments
necessary to periect, amerid, or to continua the security interest grantgd In this Agréement or to demand termination of filings of other
secured parties. Lender may at bny tims, and without further authorlzaﬂon from Grantor, file 8 carbon, phcmgmph;c or other reproduction
of eny financing statement or of this Agreement for use as a ﬁnancing statement. Grantor will reimburse Lender for all expenses for the
perfection and tha contmuatmn of the perfection of Lender's securlty intarest in the Colldteral,

Sovarablity. If a court of competent Jurisdiction finds any provision af thls Agreement to be IMegsl, invalid, 6r unenforceable as to any
clrcumstanca, thet ﬁndmg shall not make the offending provision fllegal, Invatid, or unanforceable as 16 any other circuristance. |f feasible,
the offending provision shall be considersd modified so that It bacomes legal, valid and’ enforcaable. If the offending provision cennot be so
modified, It shall be considered deleted from this Agréement. Unless otherwise raquired by Jaw; the illegakty, invalidity, or unenfoiceabllity
of any provision of this Agresment shall not sifect the legality, valrdhy ar enforceability of any oIhar provision of this Agreemant.

Successors and Assigns Subject 10 any limitations stated in this Agréement an transfer of Grantor's lnterest, this Agreamant shall be
bifwding upon and inure to the henefit of the pérties, thelr succesgors and assigna. I ownarship of the Collateral becomss vested in &
person other than Gramor, Lender, without notice to Grantor, may deal with Grantor's guccessors with reference to this Agreement and the
indebtedness by way of forbearsnce or extansion without releasing Grantor from the obligations bf this Agreemant or liabliity under the
Indebtedness.

Survival of Raprosertetlona and Warrantios, All fepresentations, wairsnitigs, and agreements madé by Grantor in this Agreement shail
survive the exetution and delivery of this Agreemant, shall be continulng in nature, and shall remain in full force and éffect untl! such time
as Grantor's Indebtedness shell be paid in full,

Time Is of the Bsgenee, Time is of the essence in the performance of ihis Agreement,

Waive Jury. All pardes to this Agresment hereby walve tho right ta any Jury wial In any action, procesding, or counterglaim brought by nay
party against any otlier party.

DEFITIONS. The following capitalized words and terms shall have the following meénings when used in this Agreement. Uriless spacifically
stated to the contrary, sl refersnces o dolfar amounts shall mean amounts in law ful money of the United States of America, Wardg and 1erms
used in the singuler shall include the plural, and the plural shall include the singular, as the context may requirg. Words and 1@rms not atherwise
defined in this Agreament shall have the meanings attributed to such tarms In the Uniform Commeréial Code:

Agreemant, The word "Agreement” means this Commerclal Security Agreement, as this Commerclal Security Apreesnant ‘may b amendad
or modified from tlime to tima, together with all exhibits entd schedules sttached to this Commercial Security Agreement from time to time.

Sorrower, The word "Borrowee” means Johhe Trucking Inc. and includes sll co-signers and co-makees sipning the Note end all their
suceassors and assigns,

Coflateral. The word “GCollatersl” means all of Grantor's right, title and Interest in and to ell the Collatersl as described in the Cofiateral
Dsscription saction of this Agreement:.

Defaul. The word *Default” means the Default set forth in this Agresmsnt in the sectlon titled "Default™,

Environmental Laws. The words "Environmental Laws” mean any and sl stats, federal and lopel statutes, regulations and ordinances
relating to the protection of hiuman heslth or the environment, includihg without limitation the Comprehensive Environmoeritet Responss,
Compensation, snd Liabllity Act of 1980, as amendad, 42 U.8.C. Section 9601, st seq. {"CERCLA"), the Superfund Amendmants and
Reeuthorization Act of 19886, Pub, L. No, 88-498 {"SARA"), ths Hazardous Matenals Trensportation Act, 49 U.8.C. Section 1801, et seq.,
the Resourca Conssrvietion and Recovery Aci, 42 U.8.C. Séction 6901, et sen., or other apphcabva stote’ or fedsral laws, rules, or
regulations atopted pursuant thereto,

Event of Default. The words "Event of Default™ mean any of the events of default set forth in this Agreement In the default ssction of this
Agroement,

Grantor. The ward "Grantor” means Johns Trucking Inc..
Gusrantor. The word "Guarentor” means eny guerantar, surety, o accommodation party of eny or ol of the Indebtadriess.

ﬁuaranw. The word "Guararty” means ths guaranty from Guarantor to Lender, including without limitation a guaranty of a¥l or part of the
Nota.

Huzardous Substances. The words "Hazerdous Substances” mean materlals that, bedsuse of their quanitity, concentration or physical,
chemical or infectious characteristics; may cause or pose 8 present of potentisl hazard fo human heslth or the environment when
improperly used, trested, stored, disposed of, generated, manufactured, transported or otherwise handled. The words "Hazardous
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Substances” are sed I their vary bfoadast sensg and_ include without llenitation any and all hazardous or toxle substanges, matarlals or
waste ne dafined by or listed under the Environmenta! Laws, The term "Hazardous Substarices” also includes, without limitation, patrolsum
and petrotaum by~prod;ucts or aay fraction thareof and asbestos,
Indebtadness, The word “Indébtadness” megns the intiebtédnass evidenced by 1he Note or Related Dosurnents, including all principsl and
intarest togother with Bll other indabtédhess end costs and expenses for which Gréntor is rasponsible under this Adreemsnt or under any of
the Related Documents. Specifically, without limitation, Indebtednass inciudes all amounts that may ba Indirectly securad by the
Cross-Collgteralizetion provision of this Agreement. '
Lender. The word “Lendet” means Staté Bank of Southern Utah; its successors and as5igns.
Nota, The word "Nowe” medns the Note dated August 21, 2016 and executed by Johng Trucking Inc. in the principal amount of
§206,839,00, togethsr with all renewsls of, extensions 6f, modifications of. refinancings of, consolidations of, end substitutions for the
note or credit agreemant,
Property. The word "Property” meana all of Graptor's tight, title and interest In and to ell the Property a8 described in the "Collateral
Description™ section of this Agraemant:
Ralated Documents, The words “elsted Documents” mean all promissory notes, cradit agreamants, loan sgresments, environmental
agraements, guaranties, sacurity sgfdemente, mortgages, déads of trust, sacurlty deeds, collateral mortgafies, and all pthar instruments,
sgraeemants &nd documents, whether now ur hereafter existing, axssutad in connection with the Indabisdnass,
GRANTOR HAS READ AND UNDERSTOOD ALL THE PRQVISIONS OF THIS COMMERGIAL SECURITY AGREEMENT AND AGREES TO 15
TERMS, THIS AGREEMENT IS DATED AUGUST 21, 2018.

GRANTOR:

CKING INC,

B,

s - Byy Al £ A -
Devid R Johns ska Lavid Ray Johne, President of Ann Goline JoRns aka An
Johng Trucking thes Johns Trucking Inc,

LENDER:

STATE BANK OF SOUTHERN UTAH

X

Dean Woodbury, Vice Pregident’ /

Loobrz, Vet 15 $.0.044 Cont, D « H USA Coparmion 163, HI5. A% Rhts Raserved.  ~UT CRUASEAPADICRPINZGL TR.26%6 PRAIS
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PROMISSORY NOTE
Principeal Loan Date ‘Maturity Loan No Call / Colt Agcount’ Officer | Initisls
$50,250.00 11-23-2015 {11-23-2016 35634054 . VEH ok | DLW

References in the boxes above sre for Lenders uge only and do not limit the applicability of this document to any particulsr loan or ftam,
Any ftem above pantaining "4 *** has baen omitted due 1o text Jength limitations;

Borrower:  .Johns Trugking Inc. Lender: Stato Bank of Southerp Utah
910 N 750 W Righflold Branch
Wonroe, UT 84754-4138 14 South Main
PO Box 850

Richfleld, UT 84701

Principal Amount: $50,280.00 Date of Note: November 23, 2015

PROMISE TO PAY. Johns Teucking iric. ["Borrowsr”) promises to pay Stats Bank of Southern Utan {"Lendai"]. or.order, in lawful monay of
the United States of America, the piincipal gmount of Fitty Thousand Two Hundred Fifty & 00100 Doliers {$50,250.00) or so much as may be.
outstanding, together with intorast on the unpaid sutstanding principal belange of sach edvance. Intsrest shalt be caloulated fiom tha dats of
sach sdvance untll repaymont of edch advahce. )

PAYMENT. Borrawer will pay this loan in one payment of all cutstanding principal pius all accrued unpaid interest on, Novermber 23, 2016, In
addition, Borrower will pay regular quartarly payinants of aft accrued unpaid interast dus as of sach payment dats, bagipning February 23, 2018,
with all subsequant interast paymienis to be due on the spme day of each quartar after that, Unless otherwiso agread or required by applicalle
taw, payments will be applied Tirst to any nocrued unpaid interest; then to principat; then to any Inta charges; and then to any e3crowW OF 1836rve
account payments as required under mny mortgage, deod of trust, or other s:;'uritv instrument or security agreement zecuring this Note.
Borrower will pay Lender at Lender's address shown above or at such othor place as Lenddr may designate in wiiting. All payments must ba
made in U.S. dollars and must be recsivad by Lender consistent with any writien payment instructions provided by Lender. If & payment ig made
consistent with Lender’s payment thstryctions but received sftar §:00 PM Mountain Time, Lender will eradit Borrower's payment on the next
business day.

VARIABLE INTEREST RATE. The interest reta on this Note is subject to change from time 1a time based on changes in an independsnt index
whiich is the Wall Street Journst Prime (the "Index"). The Ihdext 1s not necessarily the lowaest rate charged by Lender on its loans, If the index
becomes unavafiable during the term of this loan, Lander may designate a substitute Index after rotifying Barrowar. Lender will tail Borrawer
the current ladex rats upon Bogrower's requests The interést rate change will not ocour more often than each First Day of each calendar
guarter, Borrower understands that tender may make loans baged on other rates as well. The Index currently is 3,2850% per annum. intefest
bn the unpaid principal hatance of this Note willl be calcutated as described in the "INTEREST CALCULATION METHOD" paregraph using & rate
of 2.000 percentage paoints over the Index; adjusted ¥ necessary for any minirum and maximum rete limitations described belaw, resulting in an
initial rate of 5.260% per annum based on & year of 360 days. 'NOTIGE: Undef no circumatances will the interest rate on this Note be iess than
%.000% pér aninum or more than the maximum rate atlowed by applicable law..

INTEREST CALCULATION METHOD. Interest on this Note Is computed en @ 365/360 basia; that is, by applying the ratio of the ifiterast rate
ovar a year of 360 days, multiplied by the cutstanding principal halance, multiplied by the actual numbér of days the principal balance is
cutstanding, Al Internst payable undor this Note 1s computod using this method,

PREPAYMENT. Borrower agress that all lean fees Bnil other prepaid financa charges are earnad fully as of the date of the logn and will not be
subject to refund upon early payment {whether voluniary or as a result of defalit), except as otherwlse required by lew. Except.for the
toregoing, Borrower may pay without penalty all or & portion of the amount owed earlior than it is due. Early payments will not, unlass agreed
to by Lender in writing, refisve Borrawer of Borrower's obligation to continue to make payments of agcrugd ungaid interest, Rather, early
payménts will reduce the principal balanca due. Borrowar Bgrees not to send Lender payments marksd "pald in full*, "without secourse”, ot
similar language. | Borrowar sends such a payment, Lender may accept it without losing any of Lender's righta under this Note, and Borrower
wilf remain obligated to pay any further smount owed to Lender, All writtan communications congerning disputed amounts, including any check
or other payrent Instrumeant that ndicates that the payment constitutes “payment In full™ of the amount owad or that is tendered with other
conditions or limitations or as full satisfaction of & disputed amount must be matlad or delivered to: State Bank of Southern Utsh, Richfiald
8yanch, 14 South Main, PO Box BSQ, Richfisld, UT 84707,

LATE CHARGE. | a poymant is 10 days or moré late, Borrower will be charged 5.000% of the regularly schoduled payment or $15:00,
whichever is groeater,

(NTEREST AFTER DEFAULT. Upen default, including tailure to pay upon final maturity, the intarest rate on this Note shall be increased 10
18 000% per annum beased on 8 yaar of 360 days. Howsver, in no event wiil the interest rate excesd the maximum interest rate limitations
under applicable law
DEFAULT. Ench of tha following shali constitute on event of default {"Event of Default') under this Note:

Payment Dafault. Borrower fails to make any paymant whan dua undar this Note.

Other Detsults. Borrower falls 1o comply with or to perfafm any other term, obligation, covenani or condition contained In this Notg or in
any of the related documents or 1o comply with ar to parform any tarm, obligation, covanant or condition contalned in any other agresment
betwoen Lender and Borrower.

Default in Favor of Third Partles. Borrower of any Grantor defaults under any foan, extonsion of credit, sscurity ‘agrésment, purchass of
salas agreement, or any other agresmont, in favor of any ather creditar or person that may materlally atfect any of Borrowar's property or
Borrower's ability to repay this Note or perform Borrower's obligations under this Note or any of the refated documents.
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PRIOR TO SIGMING THIS NOTE, BORROWER READ AND UNDERSTOOD ALL THE PROVIS!ONS OF THIS NOTE, (NCLUDING THE VARIABLE
INTEREST RATE PROVISIONS. BORRQWER AGREES TO THE TERMS OF THE NOTE.

BORROWER ACKNOWLEDGES RECEHRT OF A COMPLETED COPY OF THIS PROMISSORY NOTE.

BORROWER:

L VN

By: V. r S
Cprivid H Johns akagﬁd Ray Jobhns, Presidant of Ann ‘Gelind Johns aka Anr Jdlns, Secretary of
Jahng Trugiing nc. & Johwis Trucking ine.

\

CoisiPro, Vet 16 8.20.035 Goal §+H USA Comotaticn (737, 515, Al lgare Reunrad, | - U7 CALASEAVADICFALPLIR2Q FE TR 33617 0R-36
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COMMERCIAL SECURITY AGREEMENT
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Principal ' Lo"aé) Date Maturity 'Loan Mo Call / Coll Account Officer | Initials
$50,250.00 12-23-2015 |11-23-2017 3634084 VEH s DLW

Referances in tie boxes above are for Lender’s usa only and do not limit the applicabiiity of this document to any particular loan or jtem.
Any item above containing "7 " hds bheen omitted due to text fength limitations.

Bosrowar;  Johns Trucking Inc. Lénder: State Bank of Southern Utab

910N 750 W Righfisld Branch,
Monroe, UT 84754.2138 14 South Maln
PO Box 850
Richfleld. UT 84701
Grantor: Johns Trueking Inc,
Ann Geline Johns aka &nn Johns
S10 N FB0 W

Monroe, UT 84754-4138

THIS COMMERCIAL SECURITY &GREEMEN? dated Decernber 23, 2015, is made and exscuted among Johns Teucking Inc. and Ann Geline
Jehns ska Ans Johns ("Grantsr]; Johns Trugking Inc. ("Berrowsr™): and Siate Bank of Southern Litah (“Lender"}.

GRANT OF SECURITY INTEREST. For valuabls: cansideration, Grantor grants % Lender @ geturlty jnterest in the Colistéral to secure the

Indabtedness and agrass that Lender shall have the rights stated fn this Agreement with vospect to the Collatersl, in addition to all other rights
which Lender may have by law, '

COLLATERAL DESGRIPTION. The word "Colateral® as used in this Agreement means the following deseribed property, whather now owned or
haresfter acqilred, whether now gxisting or heresfter arising, and wherever located, in which Grantor is giving to Lender a security intarast for
the payment of the Indebtadness and perfoimanca ot all other obligations under the Note and this Agreement:

A¥ Equipment

In addition, ths word "Coflateral” also includes sll the following, whether now owned of hereafter aoquire_d, whether now @xisting or hereafter
arising, and wherever located:

(A All accessions, attachments, accessaries, tols, paris, supplias, replacernents of and additions to any of the collateral dascribed harein,
whather addad now or later.

{8} All products and produce of any of the property dascribed in this Caliateral section,

(G) All accounts, general intangibles, Instruments, rents, manles, payments, and all other rights, arising out of a sale, leass, consignment
or other disposition of any of the property described in this Collatersl section.

{D) All proceeds lincluding Insurance proceeds) from the sale, destruction, loss, or other disposition of any of tha property described in this
Collataral section, and sums due from a third party who has damaged or destroyed the Collateral or from that pafiy's insurer, whether due
to judgment; sattfement or othar process.

{E) All records and data velating 10 any of the properly described In tils Collateral section, whatner in the form of a writing, phoiograph,
micrafilm, microfiche, or glectronic media, togather with all of Grentar's right, title, and interest in-and to ofl computar software reguirad to
utilize, create, maintain, and process any such records or data on electronic media.

CROSS-COLLATERALIZATION, in addition 10 the Note, this Agreement secures all obligations, debts and liabilities, plus interest thereon, of
either Grantor or Borrower ta Lender, or any ong or more of thém, as well ag all claims by Lender against Borrower and Grantor or any one or
more af them, whether now existing or hereafter arising, whether related or unrelated to the purpose of the Note, whether voluntary or
otherwise, whether dus or not dwe, difect or indlirect, ‘datarmined or undeterminad, ahsolute or contingent, liquidated or unliquidated. whether
Borrower or Grantor may be lisble individually ar jdintly with others, whigther obligated as, guarantor, surety, accommodation party of otherwise,

and whether recovery upon such amounts may be or hereafter may become barred by any statute of limitations, snt whether the obligation to
repay such amounts may be or hereafter may become otharwise unenfereeable.

BORROWER'S WAIVERS AND RESPONSIBILITIES. Except as otherwise required under this Agreément or by spplicabla law, {A} Borrower
agrees that Lender need not telt Borrower Bbout any action or inaction Lender takes in connection with this Agreement; {B) Borrowar assumes
thé responsibility for being and keeping inforimed about the Coljateral; and (C} Borrower waives any defenses that may arise because of any
action or inaction of Lender, includifg without limitation any failure of Lender to redlize upan the Collateral or any delay by Lender in realizing
upon the Collateral; and Borrower sgrees to remain lieble under the Note no matter what action Lender takes or faifs'to také undef this
Agreement.

GRANTOR'S REPRESENTATIONS AND WARRANTIES, Grantor warcants thal: {Al this Agreement is executed at Borrower's sequest and not
at the request of Lander; (B) Grantor has the full right, power and authority to énter into thig Agfeemant and 10 pledge the Collatarsl 1o Lender:
{C) Grarior has established adequate means of obtaining fram Borrower on a continuing basis information about Borrowar's financial condition;
and {D) Lender hss made no representation to Grantor ahout Borrower or Borrower's creditworthiness.

GRANTOR'S WAIVERS. Grantor weives all requiremaents of presentment, protest, demend, and. notice of dishonot or non.payment ta Borrowar
or Grantor, or any other party tc the lndebtedness or the Collateral, Lender may do any of the following with respect to eny obfigation of any
Borrower, without first obtaining the consent of Grantor: A} grant any extension of time for any payment, {B} grant any renewsl, (Cl permit
any modification of psymant terms or other térms, or {0} exchange or relzase eny Collateral or other security, No such act or failure to act
shail affect Lender's rights against Grantor or the Collateral.
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Hazardous Substances, Grantor represents and warrants that the Collateral never has béen, and never will be so long as this Agresment
remains @ lien on 1he Collateral, used in viglation of any Environmental Laws or for the generation, manufacture, stofags, transpdrtation,
treatment, disposal, release or thréatened felaase of any Hazardous Substande. The representations and warranties contained herein are
pased an Grantos’s due diligence in tavestigating the Coltateral for Hazardous Substances. Grantor hersby (1} releases and waives any
futuré clpims against Lendér fof indemnity or contribution in the avent Grantor becomes fiable for cleanup or other costs under any
Enviranmental Laws, and (2) agrees to indemnity, defend, @nd hald harmiess Lendef against any and all claims and losses resulting from a
braach of tis provision of this Agreement, This obligation to indemnify and defend shall survive the payment of the Indébtadness and the
satisfaction of this Agreement.

Maintenance of Casualty Insbrance, Grantor shall procure and maintain all risks insurance, including without fimitation fie, theft and
liability coverage together with such other insurance as Lender may require with respect to the Collateral, in form, amounts, coverages and
basis reasonably accepteble to Lender and iseued by & company of companiss reasonably acceptable to Lender. Grantar, upon ragquest of
Lander, will defivar to Lendar from time to time the policies or certificatés of insurance if form satistactory to Lander, including stipulations
that coverages will not be canceliad or diminished without at least tan (10} days' prior written rotice fto Lender and not ingluding any
disclaimér ot the insurer's Hability for failure 1o give such 2 notice. Esch insurance policy also stiall include an endorsement providing thiat
coverage in favor of Lander will noT be impaired in any way by any act, amission or default of Grantor of any other parson. o conngction
with all policies covering assets i which Lender holds or is offered a security interest, Grantor will provide Lender with such loss payable
ar other endorsements as Lender may require. |f Grantor at any time fails ta obtain or maintain any insurgnce as required under this
Agrsement, Lender may (but shall not be cbligatad to) obtaln such insurance as Lander déems appropriata, including if Lender 50 chooses
*gingle interast insurance,” which will coveronly {andar's interest in the Collateral, '

Application of Insurance Procesds. Grantor shall promptly notify Lender of any loss or damage to the Collateral if the estimated cost of
cepair or replacement aexceeds 500.00, whather or not such casualty or loss is covered by insurance. Lender may make proof of foss if
Grantor fails to do so within fifleen (16} days of the casualty. Al proceeds of any irisurence on the Collatersl, including accrued proceeds
thergon, shall be held by Lender as part of tha Coflataral. Y Lender consents to repslr or replacement of the damaged of destroyed
Collateral, Lender shall, upor getisfactory proof of expenditure, pay of reimburse Grantor frony the praceeds for the repaonable cost ot
repdir or restoration. }f Lender does not consent o repair or réplacement of the Collsteral, tender shall cetsin a sufficient amount of the
proceeds to pay &l of the Indebtedness, and shall.pay the batance to Grantor. Any proceeds which have not been disbursed within six (6}
months after their faceipt and which Graptor has not cemmitted to the repair or restoration of the Collateral shall be usad t6 ptepay the
Indebtedness.

Insurance Reserves, Lender may require Grantor to maintain with Lender reserves for payment of insutance premiums, which reserves shall
be created by monthly payrments from Grantdr of a sum astimated by Lender to be sufficient to produce. at least tifteen (15} days before
the premium due date, amounts at least equal to the insurance premiums to be paid. f fiftaen (15} deys before payment is dus, the reserve
funds are ingufficient, Grantor shall upan demand pay any deficiency 16 Lénder. The resérve funds shall be héld by Lénder as a general
deposit and shall constitute a nor-interest-beering account which Lender may satisfy by payment of the insrarice premiums required to be
paid by Grantor as they become dué. Leénder does not hold the reserve funds In tryst for Grantor, and Lender is not the agent of Grantor
tor payment of the insurance premiums required to be paid by Granior. The tesponsibility for the payment of premiumg shail remain
Grantar's sole responsibility.

insurance Roports, Grantof, upon request of Lender, shell furnish to Lender repgrts on each existing polity of insurenca showing such
information as Lender may reasonably request including the following: {1) the name of the insures; (2} the fisks insurad; {3) the amount
of the policy; (4] the property insured; (B) the then current vsluz on the basis of which insurance has been obtained and the manner of
determining that valus; and (6} the expiration date of the policy. in addition, Grantor shall upon requist by Lander {however not more
often than annually} have an indspendent appraiser satisfactory to Lender determing, as applicable, the cash valile or replacement cost of
tha Collataral.

Finanding Statements. Grantar authorizes Lenter to file a UCC finsncing statement, or alternatively, a copy of this Agreement 1o perfect
Lender's security imterest, Al Lender's request, Grantor additlonally agrees to sign all other documents that are necéssary to perfect,
protect, and ¢ontinue Lender’s security intarest the Property. Grantor will pay all filing faes, title transfer faos, and other fees and costs
invélved unless prohibited by taw or unless Lender is required by Jaw to pay such fees and costs. Grantor irrevocebly appoints Lander to
execute documents necessary to transfer tide it there is a cafeult. Lender may fie’ @ copy of this Agreemant as & flnancing statement.
Grantor will promptly notify Lender of any change ta Grantor's name or the name of any individua! Graritor, 8ny individual who is a partner
for a Grantor, and any individual who is 8 trustee or settlor or wustor for a Grantor undar this Agreament, Grantor will also promptly notify
Lender of ahy change to the name that appears on the most recently issued, unexpired driver's license or state-issued identification card,
any expifation of the most recently issused driver's license or state-issued idsntification card for Grantoi or any individual for whom Grantor
is raguired fo provide notice regarding name changes,

GRANTOR'S RIGHT TO POSSESSION. Until dsfault, Grantor may have possession of the tangible personal property and beneficial use of all the
Coltateral snd may use it in any lawful manner not incansistent with this Agraement or the Relatad Documents, provided that Grantor's right to
possession and beneficial use shall not apply to any Collateral where possession ot the Collateral by Lender is reduired by law to perfect
Lender's secirity intergst in such Collateral. If Lender at any time hag possessian of any Collateral, whether before or after an Event ot Default,
Lender shall be desmed to have exerclsed reascnable care in the custody and praservation of the Cohateral if Lender takes such action for that
purpoge s Grantor shall raquest or as Lender, in Lender's sole discrétion, shall deem appropriate under the circumstances, but failure to henor
any request by Grantor shall not of itseif be ‘deemed to be a failure to exercise reasonable care. Lander shall not be required to take any steps
nécessary to preserve any rights in the Collateral ageinst peior perties, nos to protact, preserve or maintain any security Intérast given to sgcure
the indebtedness. )

LENDER'S EXPENDITURES. !f any action or proceeding is commenced that would matgrially affect Lénder's imerest in the Collateral or if
Grantot fails to comply with any provision of this Agreement or any Related Documents, including but not limited 1o Grantor's failure 10
discharge or pay when due any amounts Grantor is faguiced to discharge or pay under this Agrsament or any Rulated Doecuments, Lendor on
Grantor's behalf rhay {but shall not be obligated to) take any action that Lender deems appropriate, including but not limited to discharging of
paying ol taxes, ligns, security intereats, sncumbrances and other claims, at any tme levied or placed on the Collateral and paying all costs for
insuring, maintaining and presesving the Collateral. All such expendituras incurred or paid by Lendef for such purposes will then bear interest at
the rate cherged under the Note from the date incurred or paid by Lender to the date of repayment by Grantor. Alj such expenses will become B
part of tha Indobitedness and, at Landar's option, will {A) be payabls or demsnd; (Bl be added to the bafance of the Note and be apportioned
among and bs peyabla with any instaliment payments to become due during either {1} the term of any applicable ingurance goliey; or {2) the
remaining term of the Note; or IC} be treated as a balloon payment which will be dug and payablé at the Note's maturity. The Agreement also
will secure payment of these amounts. Such right shall be in addition to all other rights and remedies 1o which Lendér may be entitied upon
Default.

DEFAULT. Each of the following shall constitute an Event of Default under this Agreement:




Case 17-20954 Doc 33 Filed 08/23/17 Entered 08/23/17 12:12:15 Desc Main
Document  Page 19 of 26

COMMERCIAL SECURITY AGREEMENT )
Losn No: 3534054 {Continued) Page &

A_greeme‘m‘ Sorrowar shall be liable for & deficiency even if the transaction described in this subsection is & safe of accounts of chattel
péper,

Other Rights and Remodies. Lender shall have all the rights and remedies of 2 secured creditor under the provisions of the Uniform
Commer'pjat. C_ode,»‘as may be amended from time to tima. In addition, tendar shall have and may gxercise any or all other rights and
remedias it may have avabiable atv Jaw, in equity, or otherwisa.

Eigction of Remedies. Excapt as may be prohibited by, applicable law, all of Lender's fights and ramedies, whether evidenced by this
Agreement, the Ralated Documsnis, or by any other writing, shall be cumulative and fpay be exercised singulerly or concurrantly. Election
by Lender to pursiie any ramedy shall not exclude pursuit of sny other rémedy, and an election to make expenditutas of to take action to
perform an obligation of Grantor under this Agreement, atter Grantor's fallure 10 perform, shall not effact Lander's right to declare a default
and exarcise its remedies,

MISCELLANEQUS PROVISIDONS. The following miscellaneous provisions are & gert of this Agreement:

Amendments. ’fhis Agreernent, together with eny Related Documents, constitutes the entire undarstanding and agreetmnent of the patties
a5 to the matters set forth in this Agreement. Nb alteration of ar amendment to this Agreemént shall bs effective uhless given in writing
and signed by tha party of parties sought to be chargad or bound by the alteration or amendmant,

Attornays' Fees; Expénses. (rantor agrses to pay upon demand all of Lender's costs and eipenses, including Lender's feasonable
attornéys’ fees and Lender’s legal expenses, incurred in connestion with the enforcement of this Agresment. Lendar may hire or pay
someone else to help enforce this Agreement, and Grantor shall pay the costs and expenses of such enforcement. Costs and expenses
include Lender's reasonable aftorneys' fees and tsgal expansas whether or not Lender's salaried employes and whethar or not there is a
lawsuit, including reasonable attorneys' fees and legal expenses for bankruptey proceedings (including efforts 1o rhodity or vacate any
automatic stay or injunction}, appeals, and any anticipatéd post-judgment collection services, Grantar also shall pay all court costs and
suth additional fees as may be directed by the court,

Caption Haadings. Caption headings in this Agreement ara for conveniencé purposes only and are not to be used fointérprat or define the
pravisions of this Agresment. )

Govarning Law, This Agresmant will be governed by fedsoral law applicable to Lewdsr end, to the axtent not preemipted by fedaral law, the
lsws af the State of Utah without regard to ifs conflicts of law provisions. This Agreemant has beon accapted by Lender in the Stata of
Utah,

Joint and Several Liability. ~All obligations of Borrower and Grantor under this Agreement shall be joint and severel, and all raterences to
Grantar shall rnean each and every Grantar, and all references to Borrower shall mean sach and svery Borrower. This means that each

Borrower and Grantor signing below is responsible for all obligations in this Agraement. Where any ane or more of the partias Is &
corporation, parthership, limitad llability compeny or similar entity; it is not necessary jor Leridar to inquire into the powers of any of the
officers; diréctors, partners, mémbers, or other agents acting or purporting to. act on the entity's behalf, and any obligations made or

created in reliance Upon the orofessed exercise of such powers shall be guaranteed under this Agreement.

Mo Waiver by Lander. Lender shall not be desmed to nave waived eny rights under this Agreement unless such waiver is given i writing
and signed By Lender. No defay or omission on the part of Lendsr in exerclsing any right shall operaté as a waiver of such right or any
other right. A waiver by Lander of a provision of this Agreement shall not prejudice or constitute a waiver of Lender’s right dtharwise 1o
demand stiict compliange with that provision of any other provision of this Agreement. No prior waiver by Lendar, ner any courss of
dealing between Lender and Grantor, shall constitute a waiver 6f any of Lender's rights of of any of Giantor's ofiligations as to any future
transactions. Whenever the consent of Lender is raquired urder this Agrasment, the granting of such consent by Larder in any instance
shall not constitute continuing consent o subsecuent instances where such consent is required and in all gases such consent may be
grantad or withheld in the sole discretion of Lender.

Motices. Unless otherwise provided by applicable law, any notice reéquited to Be given under this Agreement or required by iaw shall be
given in writing, and shall be effective whan actually delivered in eccordance with the law or with this Agreemant, when actually received
by felafacsimile (unisss otherwise raguirad by taw), when deposited with a natienally recognized overnight courier, or, if meiled, when
deposited in the Wnited States mail, ss first class, certified or rogistared mail postage prepaid, directsd to the addrosses shown nesar the
beginning 61 this Agreement. Any party may change its address for notices under this Agreement by giving formal wriften netica to the
other parties, spachying that the purpose of the notice is to change the party’s address. For nolice purposes, Grantor agrees to kaep
Lender informed at all imss of Grantor's current address. Unless otherwise provided by applicable law, i§ there is more then one Grantor,
{ s deemed 16 be notice given 1o all Grantors. )

any notice given by Lender tg any Grantor i

Powor of Attorney. Grantor hereby appoints Lender as Grantor's irrevocable attornay-in-fact for the purpose of axecuting any documents
necessary ta perfect, amend, or to continue the security interest granted in this Agreement or to demand termination ot filings of other
secured parties. Lender may at any time, and without fusther suthorization fram Grantor, file a carbon, phatographic ar other reproduction

of any financing statement or of this Agreement for use as a financing statement. Grantor will raimburse Lender for all expénses for the
perfection and the continuation of the perfection of Lander’s security intérest [n the Collateral.

Saverability. 8 court of competant jurisdiction finds any provision of this Agreement to be illegal, invalid, or unanforcaable as to any
person or cireumstance, thot finding shall not make the offending provision illegal, invalid, or unenforceable es to any other person or
circumstance. |f feasible, the offending provision shall be considered motified so that it becomes legal, valld and enférceable, If the
offending provision cannot be so modified, it shall be considered deleted from this Agreement. Uniess otherwise required by law, the
illegality, Invalidity, or unenforceability of any provision of this Agreement shall not affect the legality, validity or enfarceability of any other
provision of this Agreement.

Successors and Assigns. Subject to any limitations staled in this Agreement on transfer of Grantor's interast, this Agresment shall be
binding upon and inure to the benefit of the parties, their successors and assigns. f ownership of the Collsteral becomes vested in a
person other then Grantor, Lender, without ndtice to Grantor, may dea} with Grantor's successors with referencs to this Agreament ang the

indebtedness by way of forbesranca or extenston without releasing Grantor from the obligations of this Agreement or lighility under the
Indebtadness.

Survival of Reprosuniations and Waeranties., All representations, warranties, and agreemants mads by Grantor in this Agreement sha_s_l!
survive the exécution and detivery of this Agreement, shalt be continuing In nature, and shalt remain in full forge énd sffect until such tms
as Borrower's Indebtedness shall be paid in full,

Tima is of the Essence. Time is of the sssence in the performance of this Agreemaent.

Waive Jury. All partios to this Agreement heraby waive the right 1o any jury triat In any action, proceeding. or counterclait brought by any
party against any othar party.
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STATE BANK OF SOUTHERN UTAH
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/

Dean Woodbury, Vice Prestdent
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MODIFICATION AGREEMENT
LOANNO. 3534054

State Bank of Southern Utah ("Rank”) haj extended credit to the undersigned Johns
Trucking Inc.] (individually and collectively "Borrower") and pursuant to a promissory note
dated November 23, 2015 (thé "Note") in the stated principal amount of $50,250.00. The Note is
secured and supported by loan agreements, collateral doguments, guaranties; and/or
subordinations. The Note and any loan agreements, collateral docurments, guaranties and
subordinations; together with any previous modifications to any of these documents, shall be
referred to as the "Loan Documents".

Borrower has requested certain modifications to the Loan Documents and Bank is willing
to grant such modifications on the following terms and conditions.

- 1. The parties agree that the current principal balance owing under the Not¢ is
$21,250.00, which is pay?ble by Borrower to Barik without defense or offset.

2. Provided that all conditions sta%&k herein are satisfied, the terms of the Loan
Docuraents are hereby modified as follows ¢
Modification: This Agreement is a moBH
between Borrower and Lender dated Na
to extend terms without updating theit fidar

¢agion of the terms and conditions of the Note
v 23, 2015. Borrower has requested Lender

| statements. s
/o

Maturity Date: The maturity date of the Note %ﬁu be modified 6 January 1, 2018.

Payment Modification: Payments on the Note shall be quarterly interest only payments
with the balance of principal and interest due at maturity. The first guarterly interest
payment shall be due and payable on April 1, 2017 and each quarter thereafier until
maturity when all prineipal and interest shall be due and payable.

Security: In consideration of modifications contained herein, Grantors for and behalf of
the Borrower, and for their mutual benefit, which is herein acknowledged, David R
Johns, Ann Geline Johns and Johns Trucking Inc., as Grantors shall grant to Bank a
security interest in personal property consisting of All Equipment, to secure the
obligations of the Borrower urider the terms and conditions of the Note.and related loan
documents. Borrower Grantors shall execute and deliver to Bank such security
documents to provide a vaiid and binding security interest to secure the Note in the {orm
of a Security Agreement, Resolutions or other secutity docuinents, in a form and manner
acceptable to Bank in its sole and absolute discretion.
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Other Modifications to the Loan Documents

Borrower shall pay the following interest and fees:

Interest to 12/23/2016 $292.96 ‘
Modification fee $r00.00 B&Z//
Title or Other Costs $ 66.00

Total $458.96

3. As an additional precondition to the terms of this agreement, Borrower shall pay or
shall have paid all reasonable fees, costs, and expenses, of whatever kind or nature, incurred by
Bank, including but not limited to attorneys' fees and filing feés.

4, It is the intention and agreement of Borrower and Bank that: (i) all coliateral security’in
which Bank hds acquired a security interest or other lien pursuant to the Loan Documents shall
continue to serve as collateral security for payment and performance of all the obligations of the
Borrower under the Loan Documents; and(ii)all agreements, representations, warranties and.
covenants contained in the Loan Documents are hereby reaffirmed in fufi by Borrower ¢xcept as
specifically modified by this agreement.

5. Borrower hereby acknowledges that (i) the Loan Documents are in full force and effect;
as modified by this agreement, and (ii) by entering into this agreement, Bank does not waive any
existing default or any default hereafter occurring or become obligated to walve any condition or
obligation under the Loan Documents. Borrower hereby waives and releases any and all claims;
demands, causes of action, or defenses against enforcement that could be asserted against Bank,
whether known or unknown, arising out of or in any way connected with the Loan Documents.

6. In addition to this agreement, the Loan Documents, and any additional documents that
this agreement requires, this finance transaction may include written documentation such as
resolutions, waivers, certificates, financing statements, filings closing er escrow instructions,
loan purpose statements, and other documents that Bank may customarily use in such
transactions, Such documents are incorporated herein by reference. All the documents to which
this paragraph makes reference express, embody, and supersede any previous understandings,
agreements, or promises (whether oral or written) with respeet to this finance transaction, and
represent the final expression of the agreement between Bank and Borrower, the terms and
conditions of which cannot hereafter be contradicted by any oral undérstanding (if any) not
reduced to writing and identified above.
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Bffective as of the 23™ day of December, 2016.

State Bank of Southern Utah

Bormwer ) Johns Ttuckmg, Inc.

R,

Its: Vice Presrdent

VA Dawd R Johns aicz(f)awd Ray ?ohns President

f”} g
A e " l-‘i[—'\ e, //‘{f\/\

Ann Geline J ohns aka Ann G I'c hns aka Ann Johns,

Secretary

Gu& tors:

//,é%

Davxd R Johmrﬂ(a David Ray Johns, Indlvlduaily
a

U s b

Ann Geline Johns 31('1 Arm Cf Tohns aka Ann Johus,

Individually

Grantors:

Johns Trucking, Inc.

/)///

By Dawd R 76hns aka David R Johns President

By: Ann Gelme Johns akd Ann G Johns aka Ann Johns,
Secretary

{/ﬁ/]/\ ,,_,be \&E /ﬁ’/’\

Ann Geline Johns aka Ann,/Cz Johns aT\'l Ann Johns
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Corrected Title

Year 2007 Make: PTRB
2nd VIN:
Fiel: DIESEL

Vehicle Type: TRUGK
VIN/HEN: TXP5D40X1 70735931
Cylinders: 6
n“u“"|hiiin“Ial]”’!ii:ﬂnﬂnhnf”mhnll‘illﬂ|l||”i:“ii
STATE BANK OF SQUTHERN UTAH

POBOX 850
RICHFIELD UT 84701-0850

Owmner
Information:

JOHNS TRUCKING iNG
910 N 750 W
MONROE UT 84754-4138

Lienholder
Information:

STATE BANK OF SOUTHERN UTAH
PO BOX 856
RICHFIELD UT 847010850

VEHIC EIS EXEMPT FROM ODOMETER REQUI

Request Fm‘ Lﬂen Chanae

ite K

ARV

Title Number; UT0274276

Rodal: CONVENTIONAL 37 Body Styte: TRACTOR
3rd VIN:

Odometer: 0 Date issued: 02/26/2014

REMENTS

Gomplete this section, Spnd tha title and requ;red fes fp the DIVISIOI’] of Motor Vehicles. Piease check one bo,‘

ial

| '\i o
24 r".vg;g

s Enuthari U

[ 1ssue a itte showing the following as the NEW LIEN HOLDER

LIEN F{ELEACE QQHGY\UTE ot izcn holder {releasing mteirsl)

X L&J«.’Lw ‘ﬁf L g J/_() ~EL iy,

[ vehicle owner's signature requesting fisn change.

Title of signer t

v 7

New lien holder's name

Date

Addréss

Bivision of Motor Vehicies

UTAH STATE TAX COMMISSIGN
210 North 1950 Weist

Salt Lake City, Utaly 84134

TC-127 Rev. 61/13 CDR

City State’  ZIP Code
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L HiB LT [
To whom it may concern.

In consideration ol the Johns Trucking truck. 2007 Peterbilt 379
VNG TXPAID49XT7D733931 Truck #276

Desc Main

We would like to purchase above vehicle and have made a cash sale offer to Dave Johns
in the amount of $45.000.00 U.S. Dollars. Subject to Bankruptey court approval and

higher and/or better otfers.
Thank You

Mason Diesel Service. Inc
(435) 329-7477 shop
(4351 529-7927 fax
mdieseliwicut.net
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Desc Main

From:
Sent:
To:
Subject:

Get QOutlook for Android

DAVID R JOHNS <johnstrucking@msn.com>
Wednesday, August 23, 2017 11:26 AM
Andres Diaz

Fwd: Sale of 2007 semi truck

From: Dean Woodbury <DWoodbury@sbsu.com>

Sent: Wednesday, August 23, 2017 11:20:38 AM

To: johnstrucking@msn.com

Subject: Sale of 2007 semi truck

Hi Dave,

I just wanted to confirm in writing our agreement from the other day in regards to the use of the proceeds of the sale of

the 2007 1o Mason's.

I would like to apply $25,000.00 to loan 3533905 and prepay 2 or 3 monthly payments to give you some time to get on
your feet in your move back to Montana. I would like to apply $5,000.00 to loan 3534054. ThenIam ok with you keeping

$15,000.00 to operate with. You had mentioned that you need to pay your fuel bill.

Hopefully, the Trustee will agree to this. I think it is necessary to keep you operating and in good standing with your

suppliers. Let me know of how else SBSU might help.

Dean

Dean L Woodbury
Commercial Loan Officer/VP
State Bank of Southern Utah
435-896-9287

NMLS #: 528842



