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SUBORDINATION AGREEMENT

$3,474,000.00 |07-14-2022 [07-14-2032 | ZFN-3328023 | - i

Raferences in the boxes above are for Lender's use only and do not limit the applicability of this document to any particular loan or item,
Any itemn above containing ***** has been amitted due 1o text length limitations.

Borrower:  Gibbs M. Smith, Inc. Lender: Zions Bancorporation, N.A. dba Zions First National
1877 E Gentile St Bank
Layton, UT 84040 Salt Lake Commercial Banking

One South Main Street, 3rd FI
Sailt Lake City, UT 84133-1109

Creditor: Catherine Smith
575 N Artists Way
Layton, UT 84040

THIS SUBORDINATION AGREEMENT dated July 14, 2022, is made and executed among Gibbs M. Smith, Inc.; 1877 E Gentile St; Layton, UT
B4040 ("Borrower”); Catherine Smith, 575 N Artists Way, Layton, UT 84040 ("Creditor”); and Zions Bancorporation, N.A. dba Zions First
National Bank; Salt Lake Commercial Banking; One South Main Street, 3rd FI; Salt Lake City, UT 84133-1100 ("Lender”).

CURRENT INDEETEDNESS OWING TO CREDITOR. As of the date of this Agresment, Borrower is indebtad to Creditor in the aggregate amount
of $1,850,000.00. This amount is the total indebtedness of every kind from Borrower to Creditor.

REQUESTED FINANCIAL ACCOMMODATIONS. Creditar and Borrower each want Lender to provide financial accommodations to Borrower in
the form of (A) new credit or loan advances, (B) an extension of time to pay or other compromises regarding all or part of Borrower's present
indabtedness lo Lender, or (C) other benefits to Borrower. Borrower and Crediter each represent and acknowledge to Lender thal Creditor will
benefit as a result of these financial accommodations from Lender to Borrower, and Credilor acknowledges receipt of valuable consideration for
entering into this Agreement. Based on the representations and acknowledgments contained in this Agreement, Borrower and Creditor agreg
with Lender as follows:

SUBORDINATED INDEBTEDNESS. The words "Subordinated Indebtedness” as used in this Agreement mean all present and future
indebtedness, obligations, liabilities, claims, rights. and demands of any kind which may be now or hereafter owing from Borrower to Creditor.
The term "Subordinated Indebledness” is used in its broadest sense and includes without limitation all principal, all interest, all cosis, reasonable
altorneys’ fees, all sums paid for the purpose of protecting the rights of a holder of security, all contingent obligations of Borrower (such as a
guaranty), and all other cbligations, secured or unsecured, of any nature whalsoever,

SUPERIOR INDEBTEDNESS. The words "Superior Indebtedness" as used in this Agraement mean and include all present and future
indebtednass, obligations, liabilities, claims, rights, and demands of any kind which may be now or hereafter owing from Borrower to Lender.
The term “Superior Indebledness” is used in its broadest sanse and includes without limitation ail principal, afl interest, all costs, reasonable
attorneys’ fees, all sums paid for the purpose of protecting Lander's rights in security (such as paying for insurance on collateral if the owner
fails to do so), all contingent cbligations of Borrower {such as a guaranty), all obligations arising by reason of Borrower's accounts with Lender
(such as an overdrafl on a checking account), and all other abligations of Borrower to Lender, secured or unsecured, of any nature whatsoewver,

SUBORDINATION. All Subordinated Indebledness of Borrower o Creditor is and shall be subordinated in all respects to all Superior
Indebtedness of Borrower to Lender. If Creditor holds one or more Security Interests, whether now existing or hereafter acquired, in any of

Borrower's real property or personal property, Creditor also subordinates all Creditor's Security Interests to all Security Interests held by Lender,
whether now existing or hereafter acquired.

PAYMENTS TO CREDITOR. Except as provided below, Borrower will nol make and Creditar will not accapl, at any time while any Superior
Indebtedness |s owing to Lender, {A) any payment upon any Subordinated Indebtedness, (B) any advance, transfar, or assignment of assets
to Creditor in any form whalsoever that would reduce at any time or in any way the amount of Subordinated Indebtedness, or (C] any transfar
of any assets as security for the Subordinated Indebledness, MNotwithstanding the foregoing, Borrower may make regularly scheduled payments
of interest only to Creditor so long as Borrower is not in default under any agreement between Lender and Borrower. Credilor may not
accelerate any amounts owed to Creditor without Lenders prior written consenl. Notwithstanding the foregoing, Borrower may make regularly
scheduled payments of $20,734.34 each Month 1o Creditor in accordance with the terms of the Subordinated Indebladnass so long as Borrower
is not in default under any agreement batween Lender and Borrower, Creditor may not accelerate any amounts owed to Creditor without
Lender's prior written consent,

In the event of any distribution, division, or application, whether partial or complete, voluntary or involuntary, by operation of law or otherwise.
of all ar any part of Borrower's assets, or the proceeds of Borower's assets, in whatever form, to creditors of Borrower or upon any
indabtedness of Barrower, whether by reason of the liquidation, dissolution or ather winding-up of Borrower, or by reason of any execution sale,
receivership, insalvency, or bankruptcy proceeding, assignment for the benefit of creditors, proceadings for recrganization, or readjustment of
Borrower or Borrower's properfies, then and in such event, (A) the Superior Indebtedness shall be paid in full before any payment is made
upan the Subordinated Indebtedness, and (B)  all payments and distributions, of any kind or character and whether in cash, property, or
securities, which shall be payable or deliverabie upon or in respect of the Subordinated Indebtedress shall be paid or delivered directly to Lender
far application in payment of the amounts then due an the Superior Indebtedness until the Superior Indeblednass shall have been paid in full,

In order thal Lender may establish its right to prove claims and recover for its own account dividends based on the Subordinated Indebtedness,
Creditor does hereby assign all its right, title, and interest in such claims to Lender, Creditar further agrees to supply such information and
evidencea, provide access to and copies of such of Craeditors records as may pertain to the Subordinated Indebtedness, and execute such
ingtrumants as may be required by Lender to enable Lender to enforce all such claims and collect ail dividends, payments, or other
disbursements which may be made on account of the Subordinatad Indebtedness. For such purposes, Creditor hereby irrevocably authorizes
Lender in its discretion to make and present for or on behalf of Creditor such proofs of claims on account of the Subordinated Indebtedness as
Lender may deem expedient and proper and to vote such claims in any such proceeding and fo receive and collect any and all dividends,
payments, or ofher disbursements made thereon in whatever form the same may be paid or issued and to apply the same on account of the
Superior Indebtedness.

Should any payment, distribution, security, or proceeds thereof be received by Creditor at any time on the Subordinated Indebtedness contrary
lo the terms of this Agreement, Creditor immediately will deliver the same to Lander in precisely the form received (except for the endorsement
or assignment of Creditor if necessary), for application on or to secure the Superior Indebtednass, whether it is dus or not due. and until 50
delivered the same shall be held in trust by Creditor as property of Lender. In the event Creditor fails to make any such endarsement or
assignment, Lender, or any of its officers on bahalf of Lender, is hereby irrevacably authorized by Creditor to make the same.
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CREDITOR'S NOTES. Creditor agrees to deliver to Lender, at Lender's request, all notes of Bomower to Creditor, or other evidence of the
Subordinated Indebtedness, now held or hereafter acquired by Creditor, while this Agreement remains in effect. At Lender's request, Bormower
also will execute and deliver to Creditor a promissory note evidencing any book account or claim now or hereafter owed by Bormower o
Creditor, which note also shall be delivered by Creditor to Lender. Credilor agrees not to sell, assign, pledge or otherwise Iransfer any of such
notes except subject to all the terms and conditions of this Agreement.

CREDITOR'S REPRESENTATIONS AND WARRANTIES. Creditor represents and warranis to Lender that: (A} na representations or agreements
of any kind have been made to Creditar which would limit or gualify in any way the terms of this Agreement; (B} this Agreement is executed at
Borrower's request and not at the request of Lender, (C) Lender has made no representation lo Creditor as to the creditworthiness of
Bamower, and (D) Creditor has established adequate means of obtaining from Borrower on a caontinuing basis information regarding Borrower's
financial condition. Creditor agrees to keep adequately informed from such means of any facts, evenls, or circumsiances which might in any
way affect Creditor's risks under this Agreement, and Creditor further agrees that Lender shall have no obligation to disclose to Creditor
information or material acguired by Lender In the course of its relationship with Borrower.

CREDITOR'S WAIVERS. Creditor waives any right to require Lender: (A) to make, extend, renew, or modify any loan to Borrower or to grant
any other financial accommeodations to Borrower whatsosver, (B} to make any presentment, protest, demand, or notice of any kind, including
notice of any nonpayment of the Superior Indebtedness or of any nonpayment related 1o any Security Interests, or notice of any action or
nonaclion on the part of Borrower, Lender, any surety, endorser, or other guarantor in connection with the Superior Indebtedness, or in
connection with the creation of new or additional Superior indebledness; (C) to resort for payment or to proceed directly or at once against any
person, including Borrower; (D) to proceed directly against or exhaust any Sacurity Interests held by Lender from Borrower, any ofher
guarantor, or any other persen; (E) to give notice of the terms, time, and place of any public or private sale of personal property security held
by Lender from Borrower or to comply with any other applicable provisions of the Uniform Commercial Code; (F) to pursue any other remedy
within Lender's power; or (G} to commil any act or omission of any kind, at any time, with respect to any mattar whaisoever.

LENDER'S RIGHTS. Lender may take or omit any and all actions with respect to the Superior Indebtedness or any Security Interests for the
Superior Indebtedness without affecting whatsoever any of Lender's righls under this Agreemant. In particular, without limitation, Lender may.
without notice of any kind to Creditor, (A) make one or more additional secured or unsecured loans to Borrower; (B) repeatedly alter,
compromise, renew, extend, accelerate, or otherwise change the time for payment or gther terms of the Superior Indebtedness or any part
thereof, including Increases and decreases of the rate of interest on the Superior Indebledness, extensions may be repeated and may be for
longer than the original loan term; (C) take and hold Security Interests for the payment of the Superior Indebtedness, and exchange, enforce,
waive, and release any such Security Interests, with or without the substitution of new collateral, {0} release, substitute, agree not to sue, or
deal with any one or more of Borrower's sureties, endorsers, or guarantors on any terms of manner Lender chooses; (E} determine how, when
and what application of payments and credits, shall be made on the Superior Indebtedness. {F) apply such socurity and direct the order or
manner of sale thereof, as Lender in its discretion may determine; and (G} assign this Agreemant in whole ar in part.

DEFAULT BY BORROWER. If Bomower becomes insolvent or bankrupt, this Agreement shall remain in full force and effect. Any default by
Borrower under the terms of the Subordinated Indebledness also shall constitute an evenl of default under the terms of the Superor
Indebtedness in favor of Lender.

DURATION AND TERMINATION. This Agreement will take effect when received by Lender, without the necessity of any acceptance by Lender,
in writing or otherwise, and will remain in full force and effect until Creditor shall notify Lender in writing at the address shown above 1o the
contrary. Any such notice shall not affect the Superior Indebtedness owed Lender by Borrower at the time of such nofice, nor shall such notice
affect Superior Indebledness thereafter granted in compliance with a commitment made by Lender to Borrower prior to receipt of such notice,
nor shall such notice affect any renewals of or substitutions for any of the foregeing. Such nolice shall affect only indebtedness of Barrower to
Lender arising after receipt of such notice and not arising from financial assistance granted by Lender to Borrower in compliance with Lender's
abligations under a commitment. Any notes lodged with Lender pursuant to the section tiled "Creditor's Motes” above need not be retumed
wntil this Agreement has no further force or effect,

OTHER TERMS AND CONDITIONS. The following provisions are a part of this Agreement: Notwithslanding anything to the contrary, Bomrower
shall not be allowed to make prepayments or acceleraled payments. Payments on Subordinated Note shall only be allowed as long as Bomower
is in good standing with Lender as to payments and all associated loan agreements/covenants.

DISPUTE RESOLUTION PROVISION. This Dispute Resolution Provision contains a jury walver, a class action walver, and an arbitration clause (or
judicial reference agreement, as applicable), set out in four Sections. READ IT CAREFULLY.

SECTION 1. GEMERAL PROVISIONS GOVERNING ALL DISPUTES.

11 PRIOR DISPUTE RESOLUTION AGREEMENTS SUPERSEDED. This Dispute Resolution Provision shall supersede and replace any prior
“Jury Waiver," “Judicial Reference,” “Class Action Waiver,” "Arbitration,” “Dispute Resolution,” or similar alternative dispute agreement or
provision between or among the partles.

1.2 “DISPUTE" defined. As used hereln, the word "Dispute” includes, without limitation, any claim by either party against the other party
related to this Agreement, any Related Document, and the Loan evidenced hereby. In addition. "Dispute” also includes any claim by either party
aga"'llt the other party regarding any oth agregement of QUSIDESE relationsnip SEIWeEn ANy OF I, WiNGLT pr ot redated 10 (e LOAN OF ORTIE
subject matter of this Agreement. “Dispute” includes, but is not limited to, matlers arsing from or relating to a deposit account, an application
far ar denial of credit, warranties and representations made by a party, the adequacy of a party's disclosures, enforcement of any and all of the
obligations a party hereto may have to another party, compliance with applicable laws andior regulations, performance or services provided
under any agreement by a party, including withoul limitation dispules based on or arising from any alleged torl or matters involving the
employees, officers, agents, affiliates, or assigns of a party hereto.

If a third party is a party lo a Dispute {such as a credit reparting agency, merchant accepting a credit card, junior lienholder or title company),
each party herelo agrees to consent to including that third party in any arbitration or judicial reference proceeding for resolving the Dispute with
that parly.

1.3 Jury Trial Waiver. Each party_w

o C v A Lral belor [ Conns with any Dispiite. and all nlﬂm‘
shall be resolved by a judge sitting without a Jury, If a court determines that this jury trial waiver is not enforceable for any reason, then at any
time prior to trial of the Dispute, but not later than 30 days after entry of the order determining this provision is unenforceable, any party shall
be enliled to move the court for an order, as applicable: (A) compelling arbitration and staying or dismissing such litigation pending arbitration

{“Arbitration Order”} under Section 2 hereof, or (B) staying such litigation and compeling judicial reference under Section 3 hereof.
1.4 CLASS ACTION WAIVER. |If permitted by applicable law, sach party waives the right to tigate in court or an i
= IEDUTe 3 IS =11 1l 3 =] 135 or as a me J =

= 35 mEemoea

1.5 SURVIVAL. This Dispute Resolution Provision shall survive any termination, amendment or expiration of this Agreement, or any other
relatonship between the parties.
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SECTION 2. Arbitration IF JURY WAIVER UNENFORCEABLE (EXCEPT CALIFORMIA). If (but only if} a stale or federal court located outside the
stale of California determines for any reason that the jury trial waiver in this Dispute Resolution Provision is not enforceable with respect 1o a
Dispute, then any party herelo may require that said Dispule be resclved by binding arbitration purguant lo this Section 2 before a gingle
grhitrator. An arbitrator shall have no authority to determine matters (i) regarding the validity, enfarceahility, meaning, or scope of this Dispute
Resolution Provision, or (i) dass action claims brought by either party as a class representative on behalf of others and claims by a class
representative on either party's behalf as a class member, which matters may be determined only by a court without a jury. By agreeing o

g A DNSpULe. Sachn £ - i gl _1h party may 1 Le ] Oy _irt 1§ WEell a5 Ol it a} guid nave in_COUIT LT

Arbitration shail be commenced by filing a petition with, and in accardance with the applicable arbitration rules of, National Arbitration Forum
{"MAF"} or Judicial Arbitration and Mediation Service, Inc. ("JAMS™) ("Administrator”} as selected by the initiating party. However, if the
parties agree, arbitration may be commenced by appointment of a licensed aftomey who is selected by the parties and who agrees to conduct
the arbitration without an Administrator. If NAF and JAMS both decline to administer arbitration of the Dispute, and if the parties are unable to
mutually agree upon a licensed attorney o act as arbitrator wilh an Administrator, then either party may file a lawsuit (in a court of appropriate
venue oulside the state of California) and move for an Arbitration Order, The arbitrator, howsoever appointed, shall have expertise in the
subject matter of the Dispute. Venue for the arbitration proceeding shall be al a location determined by mutual agreement of the parties or, if no
agreement, in the city and stale where Lender or Bank is headguartered, The arbitrator shall apply the law of the stale specified in the
agreemant giving rise to the Dispute.

After entry of an Arbitration Order, the nen-moving party chall commence arbitration. The moving party shall, at its discretion, also be entitied
to commence arpitration but is under no ebligation to do so, and the moving party shall nat in any way be adversely prejudiced by electing nol to
commence arbitration. The arbitrator: (1) will hear and rule on appropriate dispositive maotions for judgment on the pleadings, for fallure to state
a claim, or for full or partial summary judgment; (i) will render a decision and any award applying applicable law; (iii) will give effect to any
limitations period in determining any Dispute or defense, {iv) shall enforce the doctrines of compulsory counterclaim, res judicata, and collateral
estoppel, if applicable; (v) with regard to motions and the arbitration hearing, shall apply rules of evidence goveming civil cases; and (vi) will
apply the law of the state specified in the agreement giving rise to the Dispute. Filing of a petition for arbitration shall not prevent any party
from (i) seeking and obtaining from a court of competent jurisdiction (notwithstanding ongoing arbitration) provisional or ancillary remedies
including but not limited to injunctive relief, property preservation orders, foreclasure, eviction, attachment, replevin, gamishment, andfor the
appointment of a receiver. (i) pursuing non-judicial fareclosure, or (i) availing itself of any self-help remedies such as setoff and repossession.
The exercise of such rights shall nol constitute a waiver of the night to submit any Dispute to arbitration.

Judgment upon an arbitration award may be entered in any court having jurisdiction except that, if the arbitration award axceeds 54,000,000,
any party shall be entitied to a de novo appeal of the award before a panel of three arbitraters. To allow for such appeal, if the award {including
Administrator, arbitralor, and attorney’s lees and costs) exceeds %4 000,000, the arbitrator will issue a written, reasoned decision supporting
the award, including a statement of authority and its application to the Dispute. A request for de novo appeal must be filed with the arbitrator
within 30 days following the date of the arbitration award, if such a request is not made within that time periad, the arbitration decision shall
hecome final and binding. On appeal, the arbitrators shall review the award de novo, meaning that they shall reach their own findings of
fact and conclusions of law rather than deferring in any manner to the original arbitrator. Appeal of an arbitration award shall be pursuant to the
rules of the Administratar or, If the Administrator has no such rules, then the JAMS arbitration appeliate rules shall apply.

Arbitration under this provision concerns a transaction involving interstate commerce and shall be governed by the Federal Arbitration Act, 9@
U.5.C. § 1 et seq. If the terms of this Section 2 vary from the Administrator's rules, this Section 2 shall control.

SECTION 3. JUDICIAL REFERENCE IF JURY WAIVER UNENFORCEABLE (CALIFORNIA ONLY). If {but only if) a Dispute is filed in a state or
federal court located within the state of California, and said court defermines for any reason that the jury trial waiver in this Oispute Resolution
Provision is nol enforceable with respect to that Dispute. then any party hereto may reguire that Dispute be resolved by judiclal reference in
accordance with California Code of Civil Procedure, Sections 638, et seq., including without limitation wheather the Dispute is subject to a
judicial reference proceading. £ ging Lo re e Disputes by judicial reference, gach party 15 giving ny right that party may_hav ;
i The refares shall be a retired judge, agreed upon by the parties, from either the American Arbitration Association (AAA) or Judicial
Arbitration and Mediation Service, Inc. (JAMS). If the paries cannol agree on the referee, the party who initially selected lhe reference
procedure shall request a panel of ten retired judges fram either AAA or JAMS, and the court shall select the referee from that panel. (If AAA
and JAMS are unavailable to provide this service, the court may selecl a referee by such other procedures as are used by thal court.) The
referee shall be appolnted to sit with all of the powers provided by law, Including the power to hear and determine any or all of the lssues in the
proceeding, whether of fact or of law, and to report a statement of decision. The parties agree that time is of the essence in conducting the
judicial reference proceeding set forth herein.  The costs of the judicial reference proceeding, including the fee for the court reporter, shall be
borne equally by the parties as the costs are incured, unless atherwise awarded by the referee. The referee shall hear all pre-trial and post-trial
matters (including without limitation requests for equitable relief), prepare a statement of decision with written findings of fact and conclusions
of law, and appertion costs as appropriate. The referee shall be empowered to enler equitable relief as well as legal relief, provide all temporary
or provisional remedies, enter equitable orders thal are binding on the parties and rule on any motion thal would be authorized in a trial,
including without limitation motions for summary adjudication. Only far this Section 3, "Dispute” incudes matters regarding the validity,
enforceability, meaning, or scope of this Section, and (i) class action aims brought by sither party 35 3 class represeniative on behs B
angd clain by 8 class representative : &F [S g behall as a cls mamber. Judgment upon the award shall be entered in the court in
which such proceeding was commenced and all parties shall have full rights of appeal. This provision will not be deemed to limit o consirain
Bank or Lender's right of offset, to obtain provisional or ancillary remedies, to interplead funds in the event of a dispute, to exercise any sacurity
interest or lien Bank or Lender may hold in property or to comply with legal process involving accounts or ather property hwld by Bank or Lender,

Mothing herein shall preclude a party from maving (prior to the court ordering judicial reference) to dismiss, stay or transfer the suit to a farum
autside California on grounds that California is an improper, inconvenient or lesa suitable venue. If such maotion is granted, this Section 3 shall
not apply to any proceedings (n the new forum.

This Section 3 may be invaked only with regard to Disputes filed in state or federal courts located in the Staie of California. In no event shall
the provisions in this Section 3 diminish the force or effect of any venue selection or jurisdiction provision in this Agreement or any Related
Document.

3 =L 0

=1 #] L=

SECTION 4. Reliance. Each party (i} certifies that no one has represenled to such party that the other party would not seek to enforce a jury
waiver, class action waiver, arbitration provision or judicial reference provision in the event of suit, and (il) acknowledges that it and the other
party have been induced to enter inlo this Agreement by, among other things, material refiance upon the mutual waivers, agreements, and
certifications in the four Sections of this DISPUTE RESOLUTION PROVISION.

DOCUMENT IMAGING. Lender shall be enfitled, in its scle discretion, to image or make copies of all or any seleclion of the agreemeris,
instruments, documents, and items and records governing, arising fram or relating to any of Borrower's loans, including, without limitation, this
document and the Related Documents, and Lender may destroy or archive the paper originals. The parties hereto (i) waive any right to insist or
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reqguire that Lender produce paper originals, (i) agree that such images shall be accorded the same force and effect as the paper originals, (iii)
egree that Lender is enfitled to use such images in lieu of destroyed or archived originals for any purpose, including as admissible evidence in
any demand, presentment or other proceedings, and (iv) further agree that any executed facsimile (faxed), scanned, or other imaged copy of this
document or any Related Document shall be deemed to be of the same force and effect as the original manually executed document.

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

Amendments. This Agreement, together with any Related Documents, constitutes the entire understanding and agreement of the parties
as to the matters zet forth in this Agreement. No alteration of or amendment to this Agreement shall be effective unless given in writing
and signed by the party or parlies sought to be charged or bound by the alleration or amendment.

Attorneys' Fees; Expenses. Creditor agrees to pay upor demand all of Lender's costs and expenses, including Lender's reasonable
attormeys’ fees and Lender's legal expenses, incurmed in conneclion with the enforcement of this Agreement. Lender may hire or pay
someone else to help enforce this Agreement, and Creditor shall pay the costs and expenses of such enforcement, Costs and EXpenses
include Lender's reasonable attorneys’ fees and legal expenses whether or not Lender's salaried employee and whether or not there is a
lawsuit, including reasonable attorneys' fees and legal expenses for bankruplcy proceedings (including efforts to modify or vacate any
automatic stay or injunction), appeals, and any anticipated postjudgment collection services. Creditor also shall pay all court costs and
such additional fees as may be direcled by the court.

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

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

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

Choice of Venue. If there is a lawsuil, Creditor agrees upon Lender's request to submil to the jurisdiction of the courts of Salt Lake
County, State of Utah,

Interpretation. In all cases where there is more than one Credilor, then all words used in this Agreement in the singular shall be deemed to
have been used in the plural where the context and construclion so require; and where there is more than one Creditor named in this
Agreement or when this Agreement is executed by mare than one , the words "Creditor” shall mean all and any one or more of them.
Reference to the phrase “"Creditor” includes the heirs, successors, assigns, and ransferees of each of them.

Successors and Assigns. This Agreement shall be understood to be for the benefit of Lender and for such other person or persons as may
fram time to time become or be the holder or owner of any of the Superior Indebtedness or any interest therein, and this Agreement shall
be transferable to the same extent and with the same force and effect as any such Superior Indebtedness may be transferable.

No Walver by Lender. Lender shall not be deemed to have waived any rights under this Agreement unless such waiver is given in writing
and signed by Lender. Mo delay or omission on the part of Lender in exercising any right shail operate as a waiver of such right or any
other right. A waiver by Lender of a provision of this Agreement shall not prejudice or constitute a waiver of Lender's right otherwise to
demand strict compliance with that provision or any other provision of this Agreement. No prior waiver by Lender, nor any course aof
dealing between Lender and Credilor, shall constitute a waiver of any of Lender's rights or of any of Creditors obligations as to any future
transactions. Whenever the consent of Lender is required under this Agreement, the granting of such consent by Lender in any instance
shall not constitute continuing consent to subsequent instances where such consent is required and in all cases such consent may be
granted or withheld in the sole discretion of Lender,

DEFINITIONS. The following capitalized words and terms shall have the following meanings when used in this Agreement. Unless specifically
stated to the contrary, sll references to dollar amounts shall mean amounts in lawiul maney of the United States of America. Words and terms
used in the singular shall include the plural, and the plural shall include the singular, as the context may require. Words and terms not atherwise
defined in this Agreement shall have the meanings atiributed to such terms in the Uniform Commercial Code:

Agreement. The word “Agreement” means this Subordination Agreement, as this Subordination Agreement may be amended or modified
from time to time, together with all exhibits and schedules attached to this Subordination Agreement fram time to time.

Borrower. The word "Borrower™ means Gibbs M. Smith, Inc. and includes all co-signers and co-makers signing the Note and all their
successors and assigns.

Creditor. The word "Creditor® means Catherine Smith,
Lender. The word "Lender” means Zions Bancorporation, N.A. dba Zions First Mational Bank, its successors and assgns.

Note. The word "Note” means the Mote daled July 14, 2022 and executed by Gibbs M. Smith, Inc. in the prncipal amount of
£3,474,000.00, together with all renewals of, extensions of, madifications of, refinancings of, consolidations of, and substitutions for the
note or credit agreeament,

Related Documents. The words "Relaled Documents™ maan all promissory notes, credit agreements, loan agreements, environmental
agreements, guaranties, security agreements, morlgages, deeds of trust, security deeds, collateral mortgages, and all other instruments,
agreaments and documents, whether now or hereafter existing, execuled in connection with the Superior Indebledness.

Security Interest. The words "Security Interesl® mean, without limitation, any and all types of collateral security, present and fulure,
whether in the form of a lien, charge, encumbrance, mortgage, deed of trust, security deed, assignment, pledge, crop pledge, chattel
mortgege, collateral chattel mortgage, chattel trust, factor's lien, equipment trust, conditional sale, trust receipt, lien or tile retention
conlfract, lease or consignment intended as a security device, or any other security or lien interest whatsaoever whether created by law,
conlracl, or otherwise,

Subordinated Indebtedness. The words “Subordinated Indebtedness” mean the indebledness described in the saction of this Agreement
tided "Subordinated Indebtedness",

Superior Indebtedness. The words "Superior Indebtedness® mean the indebledness described in the section of this Agreemant titled
"Superior Indebtedness”.

BORROWER AND CREDITOR EACH ACKNOWLEDGE HAVING READ ALL THE PROVISIONS OF THIS SUBORDINATION AGREEMENT, AND
BORROWER AND CREDITOR EACH AGREE TO ITS TERMS. THIS AGREEMENT IS DATED JULY 14, 2022.
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SUBORDINATION AGREEMENT

CL Transaction No: ZFN-3328023 (Continued) Page 5
BORROWER:
GIBES M. INC.

ibbs M. Smith, inc.

CREQI[OR: ~7

R\

o2
e )ty

Catherine Smith, Individually

LENDER:

ZIONS BANCORPORATION, N.A. DBA ZIONS FIRST NATIONAL BANK

X
Authorized

maniPoo, e T30 080 Cope. Freaie USA Coporsion ©BET ALE A0 Sgek Hessved,

U CACOMMLT R LT IIIT TR0 PRaD00E



3510245
BK 5147 PG 652

Signature Witnessing

State of Utah)
8
County of _Sal4 lake )

Onthis _ (p  day of Decemher , inthe year 2922, before me, Roherl Eldem Yogur -

date month yiar name of nolary public

personally appeared _Byent Selher2ings , proved to me through satisfactory evidence
name of document signer

of identification, which was  Kwewn 4o w,._,h# to be the person whose name is signed on

form of identification

the preceding or attached document in my presence.

s

(notary signature)

MNOTARY PUBLIC
Hobert Ekdon Koger
Comm. # 724240 .
My Commission Expires fiﬁf"ﬂ!r)
(| B2
STATE OF U'TAH
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File MNo. 159087-LMB.

EXHIBIT A
PROPERTY DESCRIPTION

All of Lot 63, KAYSVILLE BUSINESS PARK 83, according to the official plat thereof on file and of record in the
Davis County Recorder's office, recorded June B, 2005 as Entry No. 2078805 in Book 3802 at Page 453.

Tax Id No.: 11-585-0063



