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SUBORDINATION AGREEMENT

a8 [n the boxes A

and do not limit that;:fpliuabilily of thie document to amy particular loan or Hem,
Any ltem above containing ™***" has been omitted dus to text langth lritations.

Borrower:  Gibbs M. Smith, Inc. Lender; Zions Baneorporation, N.A. dba Zlons Flrst National
1877 E Gentile 5t Brnk
Layton, UT 84040 Salt Lake Commercial Banking
One South Main Street, 3rd Fl
Salt Lake City, UT 841331109
Creditor: Catherine Smith
575 M Artlsts Way
Layton, UT 840490

THIS SUBORDINATION AGREEMENT dated July 14, 2022, is made and executed among Gibbs M. Smith, Inc.; 1877 E Gentile 3t; Layton, UT
84040 ("Borrower”); Catherine Smith, 575 N Arilsts Way, Layton, UT 84040 ("Creditor™); and Zions Bancorporation, N.A. dba Zions Flrst
Natlonal Bank; Salt Lake Commercial Banking; One South Maln Street, 3rd Fl; Salt Lake City, UT 84133-1109 ("Lender").

CURRENT INDEBTEDNESS OWING TO CREDITOR. As of the date of this Agreement, Bomower (s indebled to Cradilor in the aggregate amount
of $418,000.04. Thiz amount |s the total indebtadness of every kind from Borrower {o Credilor.

REQUESTED FINAMCIAL ACCOMMODATIONS. Creditor and Borrower each want Lender to provide financlal accommodstlons to Borower 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
indebtedness to Lender, or {C) other benaflls to Borrower. Borrower and Creditor each represent and acknowledge to Lender that Creditor will
beneflt as a resull of these financlal accommaodations from Lender to Borrower, and Creditor acknowledges mcalpt of valuable consldaration for
entering Into this Agreement. Based on the represantations and acknowledgments contained in ihis Agreement, Borrower and Creditor agree
with Lender as follows:

SUBORDINATED INDEBTEDMESS. The words “Subordingtad Indebtedness” as used In this Agreement mean all present and future
indebledress, obligations, liabilities, claims, rights, and demands of any kind which may be now or hereafter owing from Borrower to Cradltor.
The tarm "Subordinated Indebladness” Is used in its broadest sense snd Includes without limitation all principal, all interest, all costs, reasonable
attormeys’ fees, all sums pald for the purpose of profecting the rights of a holder of sacurlly, all contingent obligations of Borrowar (such ag a
guaranty), and all other obligations, secured or unsecured, of any nature whatsoever.

SUPERIOR INDEBTEDNESS. The words “Superlor Indebledness” as used In this Agreement mean and include all present and fulure
indebtednass, obligations, llabillties, claims, rights, end demands of any kind which may be now or hersafter owing from Borrower to Lender,
The term "Superior Indebtedness™ Is used in its broadest sense and includes without limltation all principal, all inerest, all costs, reascnable
attornays’ fees, all sums paid for the purpose of protecting Lender’s rights in security (such as paying for Insurance on collateral if the owner
fails to do s0), all contingent obllgations of Borrower (such as a guaranty), all obligations arising by reason of Borrower's accounts with Lendar
(such as an avardraflt on a checking account), and all other obligations of Borrower (o Lender, secured or unsecured, of ahy nature whatsoevear.

SUBORDIMATION. All Subordinated Indsbledness of Borrower to Creditor is and shall be subordinated in all respects to all Superior
Indehtedness of Bomower to Lender. I Creditor holds ona or more Sccurity Interosts, whether now existing or hereafter acquired, in any of
Bomower's real propery or parsonal property, Creditor also subordinates all Credilor's Securlly [nleresis to all Seourity Interests hold by Leader,
whather now existing or hereafter acquired.

PAYMENTS TOQ CREQITOR. Except as provided below, Borrower will not make and Creditor will nol sccapl, at any Ume while any Superior
Indebtodness is owing to Lander, (A) any payment upon any Subordinated Indsbtedness, (B} any sdvance, transfer, or asslgnment of assals
to Creditor In any form whatsosver thal would reduce at any time or in any way the amount of Subordinated Indebtedness, or (C)  any transfer
of any assots as security for the Subordinated Indebtedness. Motwithstanding the foregolng, Borrower may make regulery schaduled payments
of interest only to Credllor 5o long as Borrower Is not in default under any agreement between Lender and Borrower, Cradilor may not
accelerate any amounts owed to Creditor without Lender's prior written consant. Motwithstanding the foregoing, Borrower may make regularly
scheduled payments of $3,711.57 each Month 1o Craditor In accordance with the terms of the Subordinaled Indebledness so long as Borrowar
{5 not In default under any agreement batwesn Lender and Bomower. Credilor may not accelerate sny amounts owed to Creditor without
Lender's prier written consant.

In the event of any distribution, division, or application, whather partlal or completa, voluntary or involuntary, by operation of law or atherwiss,
of all or any part of Bomower's assets, or the proceeds of Borrower's assets, In whatever form, to creditors of Borrower or upon any
indebtedness of Borrower, whother by resson of the liquidation, dissolullon or other winding-up of Bomrowar, or by reason of any execution sale,
receivership, insolvency, or bankruptoy proceeding, assignment for the benefit of creditors, procesdings for reorganlzation, or readjustment of
Borrower of Borrowsr's propertios, then and in such evenl, (A}  the Superor Indeblednass shall ba pald in fult before any payment Is mads
upon the Subordinsted Indebtednoss, and (B} &l payments and distibullons, of any kind or character and whether In cash, property, or
securltles, which shall be payable or deliverabla upon or in respect of the Subordinated Indebtedness shall ba paid or deliverad directly to Lander
for applicalon in payment of the amounts then dus on the Superior Indebisdnesss untll the Superler Indsbledness shall have been pald in full,

In arder that Lender may establish its right to prove daims and recover for its own secount dividends based on the Subordinated Indebledness,
Creditor does hereby assign all s right, tite, and inferest in such claims 1o Lender. Craditor further agrees to supply such Information and
avidence, provide access to and copies of such of Creditor's records as may pertain to the Subordinated Indebtedness, and execute such
instruments &5 may be required by Lender to enabla Lender to enforce all such claims and collect all dividends, payments, or other
disbursemenls which may be made on account of the Subordinated Indebtedness. For such purposes, Cradior hereby Irrevacably authorizes
Landar In its discretion to make and presont for or on behalf of Creditor such proofs of claims on accound of the Subordinated Indebtedness as
Lander may deem expediont and proper and to vole such claims in any such preceeding and to recelva and collect any and all dividands,
paymaents, or other disbursements made thercon in whatever form the same may be paid or lssued and to spply the same on account af the
Superior Indobiednass.

Should any payment, distribution, securily, or proceeds theroof be received by Creditor st any fime on the Subordinalsd Indehtadness contrary
to the terms of this Agreement, Craditor immediately will defiver the sema to Lendar In pracisely the form recalvad (excapt for the endorsemant
or asslgnment of Creditar if necessany), for applicalon on or to secure the Superior Indebledness, whether [t s due or not due, and untll so
delivered the same shall be held In trust by Creditor s property of Lender. In the evant Craditor falls to maka any such andorsement or
asslgnment, Lender, or any of Its officers on behalf of Lender, is hereby imevocably authorized by Craditor to maks tha same.
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CREDITOR'S NOTES. Craditor agrees o deliver to Lender, at Lender's request, afl noles of Borrower to Creditor, or other evidence of the
Subordinated Indebtadness, now held or hereatier acquirad by Creditor, while this Agreement remains In effect. At Lender's request, Bomower
plso will execute and deliver to Creditor 2 promissory note evidencing any book account or clalm now or hereafter owed by Borrower to
Creditor, which note also shall be deliverad by Craditor to Lender. Creditor agrees not to sell, assign, pledpe or otherwise transfar any of such
nofzs except subject to all the terms and conditions of this Agreament.

CREDITOR'S REPRESENTATIONS AND WARRANTIES. Creditor represents and wamranis io Lender that: (&) no representations ar agreaments
of any Knd have been mads to Greditor which would limit or qualify in any way the tarms of this Agresment; (B) this Agreement |s axecutad at
Borrower's reques!t and nol at the request of Lender; (C) Lender has made no representation to Creditor A& to the creditworthinsss of
Bomower; and (D) Creditor has established adequste maans of oblaining from Bormwer on & contlnuing basls Infarmatlon regarding Bomrower's
financial condifion. Creditor agrees o keep adeguately Informed from such means of any facts, evenls, or circumstances which might in any
way affed Creditor's rsks under this Agreement, and Creditor further sgrees that Lender shall have no obligation to discloss to Craditar
nformation or material acquired by Lender in the course of s relationship with Borrowar.

CREDITOR'S WAIVERS. Craditur walves any right to require Lender: {A) to make, extend, renew, or modify any loan to Bomower or to grant
any other financlal accommodations to Borrower whatsoever; (B) to make any presentment, protest, demand, or notlice of any kind, Incleding
notlies of any nonpayment of the Superior Indebtedness or of any nonpaymant related to any Security Intemals or notice of any action ar
nonaction on the part of Bomrower, Lender, any surely, endorser, or other guarantor in conneclion with the Supﬁmr Indebtedness, or in
connecilon with the creation of new or additional Superior Indebtedness; (C) to resort for payment or o procsed directly or at once against any
person, Including Borrowar; (D) to proceed direclly againsl or exhaust any Securily [nlerests held by Londar from Beorower, any other
guarantor, or any othar parson; (£} to give notice of the terms, time, and place of any publlc or private sale of parsonal property secirty hald
by Lander from Borrower or to comply with any other epplicable provisions of the Uniform Commerclal Code; (F) to pursue eny other remedy
within Lender's powsr, or (G) to commit any act or omission of any kind, at any time, with respect to any matter whatsoever,

LENDER'S RIGHTS. Lender may take or omit any and all actions with respact to the Superior Indebtedness or any Security Interests for the
Superor Indebtedness without affecting whatsoever any of Lender's rights under this Agreement. In particular, without limitation, Lender may,
without notice of any Knd to Craditor, (A) make one or more additional secured or unsecured loans to Borrower, (B) repeatedly aller,
compromlsa, renew, extend, accalerate, or otherwise change the time for payment or other terms of the Superior Indebtedness or any part
thereof, incuding Increases and decreases of the rate of Interest on the Superor Indabledness; extensions may be repeated and may ba for
longer than the orginal loan tarm; (C) teke and hold Security Interssls for the payment of the Superlor Indebtedness, and exchangas, enforce,
walve, and release any such Secudty Interests, with or without tha substitution of new collateral; (D} relsase, substitute, agree not to sue, or
deal with any one or more of Borrower's sureties, endofsers, of guarantors on any terms or mannar Lender chooses; (E) delermine how, when
and what application of payments and cradits, shall ba made on the Superor Indebtedness; (F) apply such security and direct tha arder ar
manner of sale thareof, as Lender in its discretion may determine; and (G) assign this Agraemeant in whole or In part.

DEFALLT BY BORROWER. If Bomowaor becomes Insolvent or bankrupt, this Agreement shall remain in full force and affect. Any default by
Borrower under the terms of the Subordinated Indebtedness also shall constitute an event of default under the terms of tha Superior
Indebledness in favor of Lender,

DURATION AND TERMINATION. Thiz Agreement will take effect when received by Lendar, without the necessity of any acceptance by Lender,
in writing or otherwise, and will remain In full force and effect untll Craditor shall notify Lender in writing at the address shown above to the
contrary. Any such notice shall nol affect the Superior Indebledness owed Lender by Bomrower at the ime of such notice, nor shall such notice
affect Suparor Indebtedness thersafier granted In compliance with a commitmant made by Lender to Bormower prior to recelpt of such notice,
nor shall such notice affect any renewals of or substitutions for any of the foregolng. Such nofice shall affect only indebledness of Borower to
Lender arsing after recelpt of such nofice end not arising from financisl assistance granted by Lender 1 Bomower in compliance with Lendar's
obligations under a commitment. Any notes lodgad with Lendar pursuant to the section fitled "Creditor's Motes® above noed not be returned
unlif thls Agreamant has no further force or effect.

OTHER TERMS AND CONDITIONS. The following provisions are a parl of this Agroement: Notwithstanding anything to the contrary, Bormower
ghall not ba allowed to make prapayments or acceleraled payments. Payments on Subordinated Mote shall only b allowed as long as Borrowor
is in good standing with Lendar as to payments and all asscclated loan agresmentalcovananis.

DISPUTE RESOLUTION PROVISION. This Dispute Resolution Provision contains a jury walver, a class acflon waiver, and an arbitrafion elause (or
judicial reference agreement, as applicable), set out in four Sectlons. READ IT CAREFULLY.

SECTION 1. GENERAL PROVISIONS GOVERNING ALL DISPUTES.

1.1 PRIOR MSPUTE RESOLUTION AGREEMENTS SUPERSEDED. This Dispute Resolution Provision shall suparsede and replace any prior
“Jury Waiver,” “Judicial Reference,” “Class Actlon Walver,” “Arbitration,” "Dispute Resolutlon,” or similar alternative dispute agreement or
provision between or amony 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 Agresmeant, any Related Dn-cumenl and 'm Lmn Hu{danmd herahy In adcﬂtk:m "Dlspuh" als-u im:Eudus any clarrrl hy althar part}r
against the other party rega é £5 Z 3 -

subject matter of this Agreamaont. “Dlspute" Inc[udaa I:Iul ls nm lln‘d'l.ad T.r.l rnailm‘s aﬂslng frﬂm ar ralallng toa dapt;rstt anmunt an applmeilen
for or denlal of credit, warranties and raprasentations made by a party, the adequacy of a parly's disclosures, enforcement of any and all of the
obligations a party hereto may have to another party, compliance with applicable laws andfor regulations, performance or services provided
under any agresmsant by a party, including without limitation disputes besed on or arlsing from any aleged torl or matters involving the
employess, officers, agents, affilisies, or assigns of a party harsto.

If & third party is a party to a Dispute {such as a credh reporling agency, marchant accepting a credit card, junior Benholder or tiile company),
each party hereto agrees to consent to including that third party in any arbliration or Judiclal reference procesding for resclving the Dispute with

that party.
1.3 Jury Trial Walver. Each party wsi

es their respect g, and all Dlsputes
i Ifa u:u.lrl dalannhas lhal Ilis jur:,,nI trial waluar Ia ru:t mfnroeable fnr al'l!,r raasnn than at any
time prior ta trlal of the Dispute, but not later than 30 days after entry of the order determining this provision ls unenforceabls, any party shall
be antiled to move the court for an order, as applicabla: (A} compelling arbliration and staying or dismissing sueh figation panding arbliration
{"Arbitration Ordar”) under Section 2 hereof, or tB} staying such hl:gntFun and mmpalllng ]udl.ctal reference under Section 3 harsof.

1.5 SURVIVAL. This Dispute Resolution Fn:wlslnn shal sl.wh'a any lsrrrdnatlon amendmeant ar explml]m of this Agresment, or any other
relationship between the partios.
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SECTION 2. Arbitration IF JURY WAIVER UNENFORCEABLE (EXCEPT CALIFORNIA). If (but anly If) a state or fedoral court located ouisida the
state of Callifornla determines for any reason that the |ury trial walver in this Dispute Resolulion Provislon ks not enforceable with respect to a
Disputa, than any party herslo may reguire that sald Dispute be rescived by binding arbitration pursuanl to this Section 2 before a gingle
arbifrator. An arbilrator shall have no authority to determine matters (i) regarding the valldity, enforceabllity, meaning, or scope of this Dispule
Resalution Provision, or (i} class aclion claims brought by silher party as o class reprasentative on behalf of others and clalms by a class
rapresantative on either party's behalf 25 2 class maember, which matiers may beldeiennlﬂsd only by a court withaut a jury. By agreeing fo
3 L arfe. Bp q G 5 kK ay h to A Tial, Bs ell as othar ¥ el wntld hava In courd tha

hls b o & rights to dl

Arbitration shall be commenced by flling a petition with, and In accordance with the applicable arbitration rubss of, National Arbltration Forum
{*NAF") or Judiclal Arbitration and Mediation Service, Inc. (*JAMS") ("Adminisirator”) as selected by the Inlfiating party. However, If the
parfios agraa, arbltration may be commenced by appolntment of a licansed attomey who s selected by the partles and who agress to conduct
the arbitraflon without an Administrator. if NAF and JAMS both decline to adminlster arbltration of the Dispute, and If the parties are unable to
mutually agres upon a lcensed attorney to act as erbitralor with an Administralor, then sither party may file a lawsuit (in & court of sppropriste
venue outskia the state of Calfornla) and move for an Arblirallon Order. The arbitrator, howsoever appointed, shell have expartiza in the
subject matter of the Dlspats. Venus for the arbitration proceeding shall be et a location determined by mutual agreoment of tho parties or, if no
agreement, in the city and state where Lender or Bank is headquartered. The arbilralor shall apply the law of the state specified in the
agrecmant giving rise to the Disputa,

After entry of an Arbitration Ordar, the non-moving party shall commence arbitration. The moving party shall, at its discrefion, also be antitied
ta commence arbitration but is under no obligation 1o do so, and the moving party shall not in any way be adversely prejudicad by alzating naot o
commence arbltration. The arbitrator: () will hear and rule on appropriate disposiive motlons for judgment on the pleadings, for fallura to stale
a clalm, or for full or partiat summary judgment; (i) will rendsr a declsion and any award applying applicable law; (iH) wilt gve effect to any
limitations period in determining any Dispule or defense; (iv) shall enforce the doctrines of compulsory counterclaim, res judicata, and collateral
estoppel, If applicable; (v) with regard to motions and the arbltration haaring, shall apply rules of evidence governing civil cases; and (vi) will
apply the law of the state speclied in the agreement giving rise to the Dispute. Flling of a petition for arbitration shall not prevent any party
from (i} seeking and oblaining from a court of competant jurisdiction (notwithstanding ongoing arbitration) provisional or anclllary remedies
including but not limited to injunctive relief, proparty preservation orders, foreclosure, eviclion, altachment, replevin, gamishment, andfor the
appointment of a recelver, (Il) pursuing non-judiclal foreclosure, or (i) availing itself of any self-halp remadles such as satoff and repossession.
The exercise of such rights shall nol constitute a walver of the right to submit any Dispute to arbitration.

Judgmant upon an arbitration award may be entered In any court having jurisdiction except that, If the arbifration award exceeds 4,000,000,
arty party shall be enfitled to a de novo appeal of the award before a panel of three arbitrators. To allow for such appaal, If the award (Including
Administrator, arbitrator, and atlormey's fees and cosls) excoeds 54,000,000, the arbitrator will issua a written, reazoned dacislon supparting
the award, Including a statement of authority and its application to the Dispute. A request for de novo appeal must be fllad with tha arbitrator
within 20 days following the date of the arbifration award; if such a requost |s not made within that time period, the arbitrafion declsion shall
become final and binding. On appeal, the arbitralors shall review the award de novo, meaning that they shall reach thelr own findings of
fact and concluglons of law rather than deferring in any manner to the original arbitrator, Appeal of an arbitration award shall be pursuant to the
rulas of the Administrator or, If the Administrator has no such rules, then the JAMS arbitration appellata rulaala.hall apply.

Arbitration under this provision concems a transaclion involving interstate commerce and shall be governed by the Federal Arbitration Act, 8
US.C. §1etseq. 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 {CALIFORMIA ONLY). If (but only if) a Dispute s filed In a state or
federal court locsted within the state of Califomia, and said court determines for any raason that the jury trial walver in this Dispute Resalution
Prowision is not enforceable with respact to that Dispute, then any parly hereto may reguire that Dispule be resolved by judicial refersnce in
accordance with California Code of Civil Procedure, Sections 638, et seq., Including without limitation whether the Dizpute s subject to a
Judicial referance proceeding. B reaing to rosolve Dispufes by judicial referenge, each party is giving up any rght that party may have o 5

i The referse shall be a relired judge, agreed upon by the paies, from either the American Arbitration Association (AAA) or Judiclal
Arbitration and Medistion Sarvica, Ine. (JAMS). If the parties cannot agree on the referee, the parly who Initially selocted the reference
procadure shall request a panel of ten retired judges from either AAA or JAMS, and the court shall select the referea from that panel. (If AAA
and JAMS are unavallabla to provide this service, the court may select a rafaree by such other procedurss as are used by that courl) The
raferae shall be appointed to sit with all of the powers provided by law, including the power to hear and determine any or all of the izsues In the
procaeding, whelher of fact or of law, and to report a slatement of declglon. The partles agrea that time Iz of the essence In conductng the
judicial refarenca proceading set forth hereln. The costs of the Judicial reference proceeding, including the fes for the court reporter, shall be
borne equally by the parties as the costs are incumed, unless otherwise awardad by the referea. The roferee shall hear all pre-trial and post-irial
matlers (Induding without limitation requests for equitable rellaf), prepars a statement of decision with written findings of fact and concluslons
of law, and apporlion costs as appropriate.  Tha referes shall be empowsred (o anter equitabile rellsf as well as legal rellef, provide all tamporery
or provisional remedios, onter equitable orders thal are binding on the parfles and rule on any motion that would be authorzed in a irat,
including without fimitation motions for summary adjudication.  Oniy for this Sectlon 3, "Dispule” includes matters regarding tha validity,

enforceabliity, meaning, or scope of this Section, and (1) tlass aclion M iarty a3 8 clas it :
2 glms by a class representative on either party's behalf as a class member. Judgment upen the award shall be entered In the court In
which such proceeding was commenced and all parties shall have full rights of appeal. This provislon will not be deemed to limit or constrain

Bank or Lendar's right of offsel, to oblain provisional or ancillary remadies, to interplead funds in the event of 2 dispute, to exerclse any security
Interest or llen Bank or Lender may hold in proparty er to comply with legal process invalving accounts or other properly held by Bank or Lender,

Mothing herein shall preclude a parly from moving (prior to the court ordering Judicial rafersnca) to dismiss, stay or fransfer the sult to a ferum
oulside California on grounds that California Is an Improper, inconvenient or less sultsble venues. If such motion s granted, this Sectlon 3 shall
not apply to any procesdings In the new forum.

This Section 3 may be invoked only with regard to Disputes filed in state or federsl courts loatad [n the Stats of California. In no evant shall
the provisions in this Saectlon 3 diminish the force or effect of any venue salection or Jursdiction provislon in thiz Agreement or any Related
Document.

SECTION 4. Reliance. Each parly (i} cerlifies that no one has represented to such party that the other patly would not seek to enforca a Jury
walver, class action waiver, arbitralion provision or judicial reference provision in the event of sult, and (I} scknowledges that It and the other
party have been induced o enter into this Agreament by, among other things, material relianca upon the mutual waivers, agrasements, and
cartifleations In the four Sections of this DISPUTE RESOLUTION PROVISION.

DOCUMENT IMAGING. Lender shall be entited, in Its sole discrelion, to Image or make copies of al or any salectlon of the agreaments,
Instruments, documents, and ilems and records governing, arlsing from or relating to any of Bormower's Ioang, Including, without limitation, this
document and the Related Documents, and Lender may destroy or archive the paper originals. Tha pattles herelo (i) walve any right to Inslst or
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require that Lendar produce paper originals, (i) agree that such images shall be accorded the sams force and sffect as the paser originals, (17
agres that Lender s entilied to use such images in ey of destroyed or archived criglnals for any purpose, including as admissible evidence in
any demand, presentment or other proceedings, and (v} further agrea that any executed facsimile (faxed), scenned, or other Imagad copy of thiz
documsnt or any Related Document shall be desmed to be of the same force and effect as the orlginal manually executed documant.

MISCELLANEQOUS PROVISIONS. The following miscellaneous provisions are a part of this Agreament:

Amendments. Thls Agraemant, together with any Relaled Documants, constilutes the entire understanding and agreemant of the parias
as to the matters sat farth In this Agreement. No alteration of or amendmant to this Agreement shell be sffective unlass given in writing
and signed by the party or partles sought to be charged or bound by the alteratieon or amendment.

Aftorneys’ Fees; Expenses. Crediior agress to pay upon demand all of Lendar's casts and expenses, Including Lender's reesonable
attomeys' fees and Lenders legal expenses, Incurmed in connection with the enforcement of this Agreement. Lendar may hire or pay
someona akse 1o help enforce this Agreemeant, and Creditor shall pay the costs and expenses of such enforcement. Costs and expenses
include Lenders reasonable attomeys' fees and legal expenzes whether or not Lender's selared amployee and whether or not there is a
lawsuif, Including reasonable attomeys' fees and legal expensss for bankquptey proceedings (Inchuding efforts to modi®y or vacato any
automatic stay or Injunclion), appeals, and any anficipated postjudgment collectlon services. Credilor also shall pay all court costs and
such addifional fees 5 may be directed by the court.

Aufhority. The person wha signs this Agreement as or on behalf of Creditor represents and warranis thel he or she hes authority o
axecule this Agresment and to subordinate the Subordinated Indsbtedness and the Creditor's securlly interesls in Bomower's property, if
any.

Caption Headings. Captlon heedings In this Agreement are for convenlence purposes only and are not to be used to interpred or define the
provisions of this Agreement.

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

Choice of Venue. If there Is a lawsuit, Gredilor agrees upon Lender's request to submit to the |urlsdiction of the courts of Sall Laka
County, State of Utah.

Interpretation. In all cases where there is more than one Creditor, then all words used in this Agreemant In tha singular shall be deemed to
have been used in the plural where the context and construction so require; and where there Is more than one Craditor named in this
Agresment or when this Agresment ls exscuted by more than one , the words "Creditor” shall mean all and any one or mora of them,
Reforence to the phrasa "Craditor” includes the heirs, successors, assigns, and transferces of each of tham,

Successors and Assigns. This Agreement shall be understood to be for the benefit of Lendor and for such other person or parsons as may
from time to thine bacome or be the holder or owner of any of the Superor Indebledness or any Interest therain, and this Agresmant shall
be transferable to the same extant and with the sama force and effect as any such Superior Indebledness may be transferable.

No Walver by Lender. Lender shall not be deemed to have wailved any rights under this Agreement unless such walver |s givan In writing
and signed by Lender. No delay or omission on the part of Lender in exercising any right shall operale as a waiver of such right or any
othar right. A walver by Lender of a provision of this Agreement shall not prejudice or constilute a walver of Londer's right othenwlse to
demand strict compliance with that provision or any other provision of this Agreement. Mo prior walver by Lender, nor any coursa of
dealing between Lender and Creditor, shall constitute a walver of any of Lender's rights or of any of Craditor’s cbligations as to any future
fransactions. Whenever the consent of Lender s required under this Agreement, the granting of such consent by Londer in any instance
shall not constiute confinuing consent to subseguent Ingfances where such consent i required and in all cases such consent may bo
granted or withhald In the sole discretion of Lender,

DEFINITIONS. Tha following capitalized words and terms shall have the following meanings when used In this Agreement. Unless specifically
sfatad to the contrary, all rafarances to dollar amounts shall mean amounts In lawful money of the United States of Amerlca. Words and terms
used In the singular shall include the plural, and the plural shall include the singular, as the contaxt may require. Words and terms not otherwise
defined in this Agreement shall have the meanings atfributed to such terms In tha Uniform Commercial Code:

Agresment. The word "Agreement” means this Subordination Agreement, as this Subordination Agreement may be amended or modified
fram fime to time, together with &l exhibits and schedules attached to this Subordination Agraement from time to time.

Borrower. The word "Borrower” means Glhbs M. Smith, Inc. and includes all co-slgners and co-makers signing the Mote and &'l their
successors and assigns.

Creditor. The word "Creditor™ means Catherine Smith,
Lender. The word "Lander” means Zions Bancorporation, NLA. dba Zions First Mational Bank, s successors ahd assigns.

MNote. The word "Mote™ means the Note dated July 14, 2022 and executed by Glbbs M. Smith, Inc. In the principal amount of
$3,474,000.00, logether with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substitutions for the
nota or cradit agreament.

Related Documents. The words "Related Documents” mean all promissory notes, credit agresments, loan agreemeants, environmantal
pgreaments, guaranties, securlty sgreements, mortgeges, deeds of trust, security deeds, collataral morigages, and all other Instruments,
agreaments and documents, whether now or hereafier existing, executed in connection with the Superlor Indabladness.

Security Interest. The wards "Security Interest” mean, without Imiation, any and &l types of collateral securlty, prasent and futurs,
whether In the farm of a llen, charge, encumbrance, morgage, deed of trust, security deed, asslgnment, pletdge, erop pledgs, chattel
mortgage, coliatersl chattel morigage, chattel trust, factor's lien, equipment trust, conditional sale, trust recaipt, llan or titke retention
contract, lessa or conslgnment Intended as a security device, or any other security or lien interesi whatsoever whaethar created by law,
conbract, or otherwise.

Subordinated Indebiedness. The words "Subordinaled Indebledness® mean the indobtedness described In the seclion of this Agrasmant
tifled "Subordinated Indebiedness”.

Superior Indebtedness. The words "Superlor Indebledness® mean the indebledness described in the section of this Agresmant tiled
“Superlor Indebtadnass®.

BORROWER AND CREDITOR EACH ACKNOWLEDGE HAVING READ ALL THE PROVISIONS OF THIS SUBORDINATION AGREEMENT, AND
BORROWER AND CRECITOR EACH AGREE TO ITS TERMS. THIS AGREEMENT 1S DATED JULY 14, 2022,
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File No. 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



