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DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGREEMENT AND FINANCING STATEMENT

FROM

VALLEY ASPHALT, INC., as
Trustor, Assignor and Debtor

TO

ACTION TITLE COMPANY, INC., a
Utah Corporation,
ags Trustee

FOR THE BENEFIT OF

BANK OF AMERICA ILLINOIS, as Agent,
as Beneficiary, Assignee and Secured Party
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THIS INSTRUMENT IS, AMONG OTHER THINGS, A FINANCING STATEMENT UNDER
THE UTAH UNIFORM COMMERCIAL CQODE COVERING MINERALS AND THE LIKE
(INCLUDING OIL AND GAS) BEFORE, AS AND AFTER EXTRACTED AT TEE
WELLHEAD, ACCOUNTS RESULTING FRCM SALE OF MINERALS AND THE LIKE
(INCLUDING OIL AND GAS) AT THE WELLHEAD, AND GOODS WHICH ARE OR ARE
TO BECOME FIXTURES ON THE REAL. PROPERTY HEREIN DESCRIBED. THE
SECURED PARTY IS NOT A SELLER OR PURCHASE MCONEY LENDER OF THE
CCLLATERAL COVERED BY THIS INSTRUMENT. THIS INSTRUMENT IS TO BE
RECORDED IN THE REAL ESTATE RECORDS OF THE COUNTY RECORDER OF EACH
COUNTY IN THE STATE OF UTAH IN WHICH ANY OF THE COLLATERAL COVERED
HERERY IS SITUATED. THIS INSTRUMENT CONTAINS AFTER-ACQUIRED
PROPERTY PROVISIONS AND SECURES PAYMENT OF FUTURE ADVANCES.
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1. The name and address of the Trustor/Debtor for all purposes
are: '
Valley Asphalt, Inc.
¢/o U.S8. Aggregates, Inc.
400-4 College. Avenue
Clemson, South Carolina 29631

2. The name and address of the Beneflclary/Secured Party are:
Bank of America Illinois
231 South LaSalle Street
Chicago, Illihcis 60697

3. This Financing Statement covers the types and items of
collateral more specifically described herein.
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BE RETURNED TO: o

Rex A. Palmer

Mayer, Brown & Platt }
190 South LaSalle 8treet
Chicago, Illinois 60603

DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS,
SECURITY AGRERMENT and FINANCING STATEMENT

THIS DEED OF TRUST, ASSIGNMENT OF LEASES AND RENTS, SECURITY
AGREEMENT and FINANCING STATEMENT (herein sometimes called "Deed of
Trust") is made as of June _|{ , 1996, by VALLEY ASPHALT, INC., a
Utah corporation, having offices at ¢/o U.S. Aggregates, Inc., 400-
4 College Avenue, Clemson, South Carclina 29631 (herein, together
with its successorg and assigns, the "Trustor"), to Action Title
Company, Inc., having offices at 63 North 300 East, Provo, Utah
84603, as Trustee (herein, together with its successors in trust,
the "Trugtee"), for the benefit of BANX OF AMERICA ILLINOIS, an
Illinois state banking corporation, as Agent under the Credit
Agreement referred to below (herein, together with its successors
and assigns, the "Beneficiary") with an address of 1455 Market
Street, 12th Floor, San Francisco, California 94103.

A. Credit Agreement. Pursuant to an Amended and Restated
Credit Agreement, dated as of  August 3, 1995 (as amended,
supplemented or otherwise modified from time to time, the "Credit
Agreement"), among U.S. Aggregates, Inc. (the "Company"), various
financial institutions (collectively the "Banks" and individually
each a "Bank") and the Beneficiary, the Banks have agreed to make
loans in an amount not to exceed seventy-five million dollars
($75,000,000), which loans are collectively called the "Loansg". In
connection therewith the Company has executed promissory notes in
favor of the Banks evidencing the Loans (herein, such promissory
notes, together with any and all amendments or supplements thereto,
extensions thereof and notes which may be taken in whole or partial
renewal, substitution or extension thereof, shall be collectively
called the "Note") due and payable in full if not sooner paid on or
before June 30, 2001, subject to extension and acceleration as set
forth in the Note and the Credit Agreement, bearing interest as
provided in the Credit Agreemerit on the principal amount thereof
from time to time outstanding. Unless otherwise defined herein or
defined by reference to other documents or instruments, terms used
herein which are defined or defined by reference to.other documents
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or instruments in the Credit Agreement shall have the same meanings
when used herein as such terms have therein.

B. The Guaranty. The Trustor hasg Jjoined in that certain
Guaranty (as amerided, supplemented and restated from time to time
and together with any guaranty given is replacement thereof or
substitution therefore, the "Guaranty") dated July 13, 1994 whereby
the parties thereto from time to time (the "Guarantors") absolutely
and unconditionally guarantee the obligations of the Company under
the Credit Agreement. )

o Debt Papers. The ©Note, the Credit Agreement, the
Guaranty, and any other documents and instruments executed and
delivered by or on behalf of the Company or the Trustor or any
other Guarantor in connection with the Note or the Credit Agreement
or as security therefor, including any Hedging Agreement entered
into by the Company or the Trustor or any other Guarantor with any
Bank or any affiliate thereof in ¢connection with the Credit
Agreement, as the same may be amended, modified or supplemented
from time to time, are hereinafter referred to as the "Debt
Papers". For purposes hereof, "Collateral Documents" shall mean
each Pledge Agreement, the Security Agreement, each Deed of Trust,
the Purchase Agreement Assignment and any other pledge agreement,
security agreement .or similar document which is executed to grant
security to the Beneficiary for the. obligations of the Company or
any Guarantor under the Credit Agreement or in connection
therewith. "Hedging Agreement" means any interest rate, currency
or commodity swap agreement, interest rate cap agreement, interest
rate collar agreement, or other agreement or arrangement designed
to protect a Pergon  against fluctuations in interest rates.
"Person" means any natural person, corporation, partnership, trust,
association, governmental authority or unit, or any other entity,
whether acting in an individual, fiduciary or other capacity.

D. The Liabilities. As used in this Deed of Trust, the term
"Liabilities" means and includes all of the following: (1) alil
obligations of the Trustdr to the Beneficiary and the Banks and
their respective successors and assigns under or in connection with
the Guaranty or any of the other Debt Papers and (ii) all other
obligations of the Trustor to the Beneficiary and the Banks and
their respective successors and assigns, in each case howsoever
created, arising or evidenced, whether direct or indirect, joint ox
several, absolute or contingent, now or hereafter existing, or due
or to become due, arising ocut of or in connection with the Guaranty
or any of the other Debt Papers, including, without limitation, all
indebtedness of any kind arising under, and all amounts of any kind
which at any time become due or owing to the Beneficiary under or
with respect to, -this Deed of Trust, all of the covenants,
obligations and agreements in, under or pursuant to this Deed of
Trust and the other Debt Papers, any and all advances, costs or
expenses paid or ingurred by the Beneficiary to protect any or all
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of the Collateral (hereinafteér defined) and other collateral under
the Debt Papers, to perfodrm any obligation of the Trustor hereunder
and any obllgatlon of the Trustor under the Debt Papers or collect
any amount owing to the Beneficiary which is secured hereby or
under the Debt -Papers; interest on all of the foregoing; and all
costs of enforcement and collection (including, without limitation,
attorneys’ fees and court costs) of this Deed of Trust, the Debt
Papers and the Liabilities. Any future advances under the Note, or
any Hedging Agreement entered into by the Company or the Trustor or
any Subsidiary with any Bank or its affiliate, whether obligatory
or made at the option of the Beneficiary, to the extent subject to
the Guaranty shall be secured by this Deed of Trust, and shall be
entitled to.the same priority as if such future advances were made
on the date hereof.

E. The Collateral. For purposes of this Deed of Trust, the
term "Collateral" means and includes all right, title and interest
of the Trustor in and to all of the following:

(i) Real Estate. All.of the land described on Exhibifs A-1
through A-4 and on Exhibits C-1 through C-3 attached hereto
(collectively, the "Land"), together with all and singular the
tenements, rights, easements, hereditaments, rights of way,
privileges, liberties, appendages and appurtenances now or
hereafter belonging or in anywise appertaining to the Land
{(including, without limitation, all rights relating to storm and
sanitary sewer, water, gas, electric, zrailway and telephone
services); all development rights, air rights, water, water rights,
water stock, gas, oil, minerals, coal and other substances of any
kind or character underlying or relating to the Land; all estate,
claim, demand, right, title or interest of the Trustor in and to
any street, road, highway, or alley (vacated or otherwise)
adjoining the Land or any part thereof; all strips and gores .
belonging, adjacent or pertaining to the Land; and any after-
acquired title to any of the foregoing ({(all of the foregoing 1is
herein referred to collectively as the "Real Estate");

(ii} Leasehold Estate. All present and future rights, title
and interests of the Trustor, however acquired, in , to, and under
the leases or subleases or permits described on Exhibits B-1
through B-4 hereto: (collectively as amended, renewed and extended
from time to time together with any new lease of or permlt for the
Real Estate or Improvements (defined below) entered inteo by the
Trustor in replacement, extension or renewal of or substitution for
sald lease, the "Facility Iease") in and to the land described on
Exhibits A-1 through A-4 hereto, all present and future right,
title and interest of the Trustor, as lessee or otherwise in and to
the Land, the Premises, anhd the rest of the Collateral (hereinafter
defined), and any other real or personal property (collectively the
"Teagsed Property") which is subject to the Facility Lease or which
is created under or pursuant to the Facility Lease and all present
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and future amendments, renewals and supplements thereto, including
all of Trustor’s unexpired estate, title, interest and term of
years in the Leased Property by virtue of the Facility Lease and
any and all credits, deposits, options to renew or extend, cptions
to purchase, rights of first refusal, and any other rights and
privileges of the Trustor thereunder (all of the foregoing are
herein referred to collectiwvely as the "Leasehold Estate").

(iii) Improvements and Fixtures. 2all buildings, structures,
replacements, furnishings, fixtures, fittings and  other
improvements and property of every kind and character now or
hereafter located or erected on the Real Estate and owned or
purported to be owned by the Trustor, together with all building or
construction materials, equipment, appliances, machinery, plant
equipment, fittings, apparatus, fixtures and other articles of any
kind or nature whatsoever now or hereafter found on, affixed to oxr
attached to the Real Estate and owned or purported to be owned by
the Trustor, including (without limitation) all motors, boilers,
engines and devices for the operation of pumps, and all heating,
electrical, lighting, power,  plumbing, air conditioning,
refrigeration and ventilation equipment (all of the foregoing is
herein referred to collectively as the "Improvements");

{(iv) Pergonal Property. All furniture, furnishings,
eguipment (including, without limitation, telephone and other
communications eqguipment, window cleaning, building cleaning,
monitoring, garbage, air conditioning, pest control and other
equipment) severed minerals, rock or stone, and all other tangible
property of any kind or character now or hereafter owned or
purported to be owned by the Trustor and used or useful in
connection with the Real Estate, regardless of whether located on
the Real Estate  or located elsewhere, including, without
limitation, all rights of the Trustor under any lease to furniture,
furnishings, fixtures and other items of personal property (all of
the foregoing is heréin referred to collectively as the "Goods") ;

() Intangibles. _All goodwill, trademarks, trade names,
option rights, purchase contracts, books and records and general
intangibles of the Trustor comprising or relating to the Real
Estate or the Improvements and all accounts, contract rights,
instruments, chattel paper and other rights of the Trustor for
payment of money to it for property sold or lent by it, for
services rendered by it, for money lent by it, or for advances or
deposits made by it, and any other intangible property of the
Trustor related to the Real Estate or the Improvements (all of the
foregoing is herein referred to collectively as the "Intangibleg");
and

(vi) Rents. All rents, issues, profits, royalties, avails,
income and other benefits derived or owned by the Trustor directly
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or indirectly from the Real Estate or the Improvements (all of the
foregoing is herein referred to collectively as the "Rents");

{(vii) [Leases. All richts of the Trustor under all leases,
licenses, occupancy agreements, concessions or other arrangements,
whether written or: oral, whether now existing or entered into at
any time hereafter; whereby any Person agrees to pay money to the
Trustor or any consideration for the use, possession or occupancy
of, of any estate in, the Real Estate or the Improvements or any
part thereof, and all rents, income, profits, benefits, avails,
advantages and claims against guarantors under any thereof (all of
the foregoing is herein referred to collectively as the "Leasges");
and

(viii) Other Property. All other property or rights of the
Trustor of any kind or character related to the Real Estate or the
Improvements, and all proceeds (including insurance and
condemnation proceeds) and products of any of the foregeing. (all
of the Real Estate and the Improvements, and any other property
which is real estate under applicable law, is sometimes referred to
collectively herein as the "Premigesg").

F. Recitals Incorporated. The Recitals are incorporated into
this Deed of Trust and made a part hereof.

GRANT

NOW, THEREFORE, for and in consideration of the Banks making
any loan, advance or other financial accommodation to or for the
benefit of the Company, the Trustor or any other Guarantor,
including sums advanced under the Note or any Hedging Agreement,
and in consideration of the various agreements contained herein, in
the Note or any Hedging Agreement, the Credit Agreement, and in the
Debt Papers, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged by the
Trustor, and in order to .secure the full, timely and proper payment
and performance of each and every one of the Liabilities,

THE TRUSTOR HEREBY GRANTS, BARGAINS AND SELLS, CONVEYS, AND
CONFIRMS THE PREMISES TO THEE TRUSTEE AND ITS SUCCESSORS IN TRUST
FOR THE BENEFIT OF THE BENEFICIARY, WITH POWER OF SALE, AND GRANTS
TO THE BENEFICIARY AND ITS SUCCESSORS AND ASSIGNS FOREVER A
CONTINUING SECURITY INTEREST IN AND TO, ALL OF THE COLLATERAL OTHER
THAN THE REAL ESTATE.

TO HAVE AND TO HOLD the Premises unto the Trustee and the
Collateral other than the Real Estate unto the Beneficiary, its
successors and assigns, forever, hereby eXxpressly wailving and
releasing any and all right, benefit, privilege, advantage or
exemption under and by virtue of any and all statutes and laws of
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the state or other jurisdiction in which the Real Estate ig located
providing for the exemption of homesteads from sale on execution or
otherwise. ; -

The Trustor hereby covenants with and warrants to the
Beneficiary and with the purchaser at any foreclosure sale: that at
the execution and delivery hereof it is well seized of the
Premises, and of 'a good wvalid leasehold estate in the ILand
described on Exhibits A-1 through A-4 hereto; that the Collatexral
is free from all encumbrances whatsoever (and any claim of any
other Person thereto) other than the security interest granted to
the Beneficiary herein and pursuant to the Debt Papers and liens
and encumbrances permitted under Section 10.9 of the Credit
Agreement (the "Permitted Exceptions"); that it has good and lawful
right to sell, mortgage and convey the Collateral; and that it and
its successors and assigns will forever warrant and defend the
Collateral against all claims and demands whatsoever with the
exception of the Permitted Exceptions.

I. COVENANTS AND AGREEMENTS
o F T HE CRANTOR

Further to secure the payment and performance of the
T.iabilities, the Trustor hereby covenants, warrants and agrees with
the Beneficiary as follows: -

1.1 Payment of Liabilities. The Trustor agrees that it will
pay, timely and in the manner reguired in the appropriate documents
or instruments, all amounts due under the Guaranty and all other
Liabilities (including fees and charges). All sums payable by the
Tvustor ~hereunder shall be paid without demand, counterclaim,
offset, deduction or defense. The Trustor waives all rights now or
hereafter conferred by statute or otherwise to any such demand,
counterclaim, offset, deduction or defense.

1.2 Payment of Taxes. Except for taxes or other governmental
charges being contested in good faith by appropriate proceedings
and, in each case, £f&6¥ which the Trustor ‘maintains adequate
reserves, the Trustor will pay or cause to be pailid before
delinguent all taxes and assessments, general oxr special, and any
and all levies, claims, charges, expenses and liens, ordinary or
extraordinary, governmental or non-governmental, statutory or
otherwise, due or to become due, that may be levied, assessed,
made, imposed or . charged on or against the Collateral or any
property used in connection therewilth, and will pay before
delinquent any tax or other charge on the interest or estate in
lands created or represented by this Deed of Trust or by any of the
Debt Papers, whether levied against the Trustor or the Beneficiary
or otherwise. , 3 -
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1.3 Maintenance and Repair. The Trustor will: not abandon
the Premises; not do or suffer anvthing to be done which would
materially depreciate or Iimpair the wvalue of the Collateral,
reasonable wear and tear excepted, or the security of this Deed of
Trust; not remove oF demolish any of the Improvements; pay before
delinguent for all labor and materials for all construction,
repairs and improvements to or on the Premises; not make any
changes, additions -~ or alterations to the Premises or the
Improvements other than changes, additions, and alteraticns, which
increase the wvalue of the Premises except as regquired by any
applicable governmental requirement or as otherwise approved in
writing by the Beneficiary; maintain, preserve and keep the Goods
and the Improvements in good, safe and insurable condition and
repair to the extent necessary to conduct the Trustor’s business in
all material respects ~and promptly make any needful and proper
repairs, replacements, renewals, additions or substitutions
required by wear, damage, obsolescence or destruction, all as
promptly as possible under the circumstances but in all cases in
compliance with "any time period provided under applicable
reguirements of governmental authorities and insurance underwriters
and all to the extent necessary to conduct the Trustor’s business
in all material respects; not commit, suffer, or permit waste of
any part of the Premises; and maintain all grounds and abutting
streets and sidewalks in good and neat order and repair to the
extent necessary to conduct the Company’s business in all material
respects. '

1.4 Sales; Liens. The Trustor will not: gsell, lease,
assign, transfer or _comnvey, or permit to be transferred or
conveyed, the Prenises or ahy part thereof or any interest or
estate in any therein (including any conveyance into a trust or any
conveyance of the beneficial interest in any trust that may be
holding title to the Premises); or create, suffer or permit to be
created or to exist any mortgage, lien, c¢laim, security interest,
charge, encumbrance or other right or claim of any kind whatsocever
upon the Premises or any part thereof, except the Permitted
Exceptions. - '

1.5 Stamp and Other Taxes. If the Federal, or any state,
county, local, municipal or other, government or any subdivision of
any thereof having jurisdiction, shall levy, assess or charge any
tax (excepting therefrom any income tax on the Banks’ receipt of
interest payments on the principal portion of the Loan Amount),
agsessment or imposition upon this Deed of Trust, the Note, any of
the other Liabilities, or any of the other Debt Papers, the
interest of the Beneficiary in the Collateral, or any of the
foregoing, or upon the Beneficiary by reason of or as holder of any
of the foregoing, or shall at any time or times require revenue
stamps to be affixed to this Deed of Trust, the Note, or any of the
other Debt Papers, the Trustor shall pay all such taxes and stamps
to or for the Beneficiary before they become delinquent. If any
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law or regulation is enacted or adopted permitting, authorizing or
requiring any material tax, assessment or imposition to be levied,
assessed or charged, which law or regulation prohibits the Trustor
from paying the tax, assessment, stamp, or imposition to or £or the
Beneficiary, then all sums hereby secured shall become immediately
due and payable at the option of the Beneficilary.

1.6 Insurance. The Trustor will at all times maintain or
cause to be maintained on the Goods, the Improvements and on all
other Collateral, all insurance required by the Credit Agreement
and by the.other Debt Papers, and insurance against flood if
required by the Federal Flood Disaster Protection Act of 1873 and
regulations issued thereunder, and shall deliver to and keep
deposited with the Beneficiary original certificates and certified
copies of all policies of such insurance and renewals thereof, with
premiums prepaid, and with standard non-contributory mortgagee and
loss payable clauses satisfactory to the Beneficiary, and clauses
providing for not less than 30 days’ prior written notice to the
Beneficiary of cancellation or material modification of such
policies attached thereto in favor of the Beneficliary and
successors and assigns of each. All of the above-mentioned
original insurance, policies or certified copies of such policies
and certificates of such insurance satisfactory to the Beneficiary,
together with receipts for the payment of premiums thereon, shall
be delivered to and held by the Beneficiary, which delivery shall
constitute an assignment to the Beneficiary of a security interest
in all return premiums. The liability insurance policies required
hereunder shall name the Beneficiary as an additional insured. All
renewal and replacement _policies shall be delivered to the
Beneficiary at least thirty (30) days before the expiration of the
expliring policies. Subject to the terms of the immediately
succeeding paragraph, the Trustor agrees that any loss paid to the
Beneficiary under any of such policies shall be applied, at the
option of the Beneficiary, toward pre-payment of the Liabilities
{(or if the Liabilities are not then due, held by the Beneficiary in
a cash collateral account as -additional security for the
Liabilities), or to the. rebuilding or repairing of the damaged or
destroyved Improvements or other Collateral, as the Beneficiary in
its sole and unreviewable discretion may elect (which election
shall not relieve the Trustor of the duty to rebuild or repair).

Notwithstanding the foregoing, the Beneficiary shall consent
to the application of any proceeds of said insurance to the
restoration of the Collateral so damaged if and only if Trustor
fulfills all of the following conditions not waived in writing by
Beneficiary: (i)} that no Default or event which, with the giving
of notice or passage of time, or both, would constitute an Event of
Default, has occurred and is continuing under this Deed of Trust or
the Loan Documents; (ii) the Beneficiary 1s satisfied that the
insurance proceeds shall be sufficient to fully restore and rebuild
the Collateral free and clear of all liens except the lien of this
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Deed of Trust and the Permitted Exceptions, or in. the event that
such proceeds are in Beneficiary’s sole judgment insufficient to
restore and rebuild the Collateral, then Trustor shall deposit upon
demand the shortfall with Beneficiary; (iii) that the excess of
said insurance proceeds above the amount necessary to complete such
restoration or rebuilding, if any, shall be applied as a reduction
of the Liabilities (or if the Liabilities are not then due, held by
the Beneficiary in a cash collateral account as additional security
for the Liabilities); and (iv) any and all monies which are made
available for restoration and rebuilding hereunder shall be
disbursed through the title company insuring this Deed of Trust, or
a title insurance and trust company satisfactory to Beneficiary, in
accordance with prudent comnstruction lending practice, including,
if requested by Beneficiary, monthly lien waivers and title
insurance date-downs, or in any other manner proposed by Trustor
which is approved by Beneficiary. -

The Trustor . hereby empowers the Beneficiary, in its
discretion, to settle, compromise and adjust any and all claims or
rights under any insurance. policy maintained by the Trustor
relating to the Collateral; provided, however, that so long as no
Event of Default or event which, with the giving of notice or
passage of time, or both, would constitute a Default, has occurred
and remains uncured, Trustor shall have the right, subject to
Beneficiary’s approval for amounts in excess of $500,000, which
approval shall not.be unreasonably withheld or delaved, to settle
and compromise such claims. In the event of foreclosure of this
Deed of Trust or other transfer of title to the Premises in
extinguishment of the indebtedness secured hereby, all right, title
and interest of the Triistor in and to any insuranc¢e policies then
in force shall pass t® the purchaser or grantee. Nothing contained
in this Deed of Truét shall create any responsibility or obligation
on the Beneficiary to collect any amounts owing on any insurance
policy or resulting from any condemnation, to rebuild or replace
any damaged or destroyed Improvements or other Collateral or to
perform any other dct hereunder. The Beneficiary shall not by the
fact of approving, disapproving, accepting, preventing, obtaining
or failing to obtain any insurance, incur any liability for or with
respect to the amount of insurance carried, the form or legal
sufficiency of insurance contracts, solvency of insurance
companles, or payment or defense of lawsuits, and the Trustor
hereby expressly assumes. full responsibility therefor and all
ligbility, if any, with respéect thereto.

1.7 Casualty Ioss or FEminent Domdin. In c&se the
Collateral, or any part or interest in any thereof, is damaged or
destroyed or taken by condemnation, prior to a Default,
condemnation awards which may be paid in connection with such
damage or taking shall be applied, at the option of the Trustor,
either to pre-payment of any of the Tiabilities (or if the
Liabilities are not then due such sum may ke held in a cash
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collateral account as additional secuxity for the Liabilities), or
to repair and restoration of the Collateral. After a Default, such
condemnation awarxds shall be applied to prepayment of the
Liabilities as provided in Section 3.3 hereinbelow.

1.8 No Mechanicsg’ TLiens. The Trustor will not suffer any
mechanic’s, laborer’s or materlalmen g lien to be created or remain
outstanding upon the Premises or any part thereof, except as
permitted by Section 10.9 of the Credit Agreement. Anvthing herein
contained to the contrary notwithstanding, the Trustor shall not be
deemed in Default with respect to the provisions of this Section if
the Trustor provides the Beneficiary with written notice of the
Trustor’s good faith intention to diligently contest such claim or
lien (and the Trustor does so contest such claim or lien) at the
Trustor’s sole expense and, 1f requested by the Beneficiary, the
Trustor furnishes to the Beneficiary either a bond, in form and
with sureties reasonably satisfactory to the Beneficiary, or a
title insurance policy insuring over such lien. The Trustor agrees
to promptly deliver to the Beneficiary a copy of any notices that
the Trustor receives with respect to any pending or threatened lien
or the foreclosure thereof.

1.9 The Beneficiary’s Performance. If the Trustor fails to
pay or perform any of its obligations herein contained (including
payment of expenses of foreclosure and court costs), the
Beneficiary may (but need not), as agent cor attorney-in-fact of the
Trustor, make any payment or perform (or cause to be performed) any
obligation of the Trustor hereunder, in any form and manner deemed
expedient by the Beneficiary, and any amount so paid or expended
(plus reascnable compensation to the Beneficiary for its out-of-
pocket and other expenses for each matter for which it acts under
this Deed of Trust), with interest thereon at a rate equal to the
sum of the Alternate Reference Rate plus 3% (the "Default Rate")
shall be added to the principal debt hereby secured and shall be
repaid to the Beneficiary upon demand.

1,10 Subrogation. To the extent that the Beneficiary, on or
after the date hereof, pays any sum under any provision of law or
any instrument or document creating any lien or other interest
prior or superior to the lien of this Deed of Trust, or the Trustor
or any other Person pays any such sum with the proceeds of the loan
secured hereby, the Beneficiary shall have and be entitled to a
lien or other interest on the Collateral equal in priority to the
lien oxr other interest discharged and the Beneficiary shall be
subrogated to, and receive and enjoy all rights and liens
possessed held or enjoyed by, the holder of such lien, which ghall
remain in existence and beneflt the Beneflclary in securing the
Liabilities. : -

1.11 Indemnity Regarding Environmental Matters. The Trustor
agreesg to reimburse the Beneficiary, each Bank and each of the
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officers, directors, employees and agents of the Agent and each
Bank (collectively the "Bank Partieg" and individually each a "Bank
Party"}) against any and all losses, claims, damages, penalties,
judgments, liabilities and expenses (including reasonable
attorneys’ and consultant’s fees) which any Bank Party may pay,
incur or become subject to arising out of or relating to the use,
handliing, release, emission, discharge, transportation, storage,
treatment or disposal of any Hazardous Material at any real
property owned or leased by the Trustor or used by the Trustor or
any Subsidiary in its business or operations, except to the extent
caused by the adts "or omissions of such Bank Party. all
obligations provided for in thisg Section 1.11 shall survive
repayment of the Loans, cancellation of the Liabilities and any
termination of this Deed of Trust. "Environmental Laws" means all
applicable federal, state or local statutes, laws, ordinances,
codes, rules, regulations and guidelines (including consent decrees
and administrative orders) relating to public health and safety and
preotection of the environment. "Hazardous Material" means (a) any
"Thazardous substance", as defined by CERCLA; (b) any "hazardous
waste", as defined by the Resource Conservation and Recovery Act,
as amended; (c) any crude o0il, petroleum product or fraction
thereof (excluding gasoline and oil in motor vehicles, small
amounts of cleaners and similar items used in the ordinary course
of business); or (d) arny pollutant or contaminant or hazardous,
dangerous or toxic chemical, material or substance within the
meaning of any Environmental Law.

1.12 Facility Lease.

(a) Trustor will promptly pay, or cause to be paid, all
rents, charges and other sums or amounts required to be paid by
Trustor under the terms of the Facility Lease, and will further
timely and fully keep and perform all of the covenants, terms,
conditions and provisions of the Facility Lease reguired to be
performed and complied with by the tenant thereunder, and will not
do or suffer to be done anything the doing of which, or refrain
from doing anything the omission of which, will impair the security
of this Indenture.

(b} The Trustor will not modify, extend or in any way alter
the material terms of the Facility Lease or cancel or surrender the
Facility Lease, or walve, excuse, condone or in any way release or
discharge the  lessor thereunder of or from any material
obligations, covenants, conditions and agreements by said lessor to
be done and pexforimed, without the Beneficiary’s prior written
consent not to be unreascrably withheld; and the Trustor does by
these presents expressly release, relinguish and surrender unto the
Beneficiary all its zright, power and authority to -cancel,
surrender, amend, modify or alter in any way the material terms and
provisions of the Facility Lease and any attempt on the part of the
Trugtor to exercise any such right without the written authority
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and consent of the Beneficiary thereto being first had and cobtained
shall constitute a default under the terms hereof.

{c) The Trustor will notify the Beneficiary of any breach by
the lessor under the Facility Lease and of any inability of such
lessor to perform its obligations under the Facility Lease.

(d) The Trustor shall give the Beneficiary immediate notice
of any material default by Trustor under the Facility Lease or of
the receipt by it of a&ady notice of default from the Ilessor
thereunder and shall furnish to the Beneficiary immediately any and
all information which™ the Beneficiary may reasonably request
concerning the performance by the Trustor of the covenants of the
Facility Lease or of this Deed &6f Trust and shall permit forthwith
the Beneficiary or its representatives at all reasonable times to
make investigation or examination concerning the performance by the
Trustor of the covenants of the Facility Lease or of this Deed of
Trust.

{e) The Trustor will promptly deposit with the Beneficiary a
copy of the Facility Lease certified as true, correct and complete
by a duly elected and authorized officer of Trustor and any and all
documentary evidence received by it showing compliance by the
Trustor with the provisions of the Facility Lease and will also
deposit with .the Beneficiary an exact copy of any notice,
communication, plan, 59301£10at10n or other instrument or document
received or given by it in any way relating to or affecting the
Facility Lease which may concern or affect the estate of the lessor
or the lessee in or under the Facility Lease or in the real estate
thereby demised.

IT. DEFAULT

Each of the follow1ng ghall constitute a default ("Default")
hereunder: _

2.1 Credit Agreement and Guaranty. The occurrence of an
Event of Default under the terms and prov181ons of the Credit
Agreement or of the Guaranty; or

2.2 Provisions of thig Deed of Trust. Noncompliance by the
Trustor with, or failure by the Trustor to perform, any agreement
contained herein (other than any noncompliance or failure which
constitutes a Default under. Section 2.1 or Section 2.2) and
continuance of such nongompliance or failure for ten (10) days
after notice thereof with respect to the payment of any amounts
required to be paid undeér this Deed of Trust or for thirty (30)
days after notice thereof to the Trustor from the Beneficiary with

respect to all other Defaults under this Deed of Trust.
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IIT. REMEDTIRE S B

3.1 Remedies Cumulative.  No remedy or right of the
Beneficiary hereunder or under the Note, the Guaranty, the Credit
Agreement or any of the Debt Papers, or otherwise, or available
under applicable law or in equity, shall be exclusive of any other
right or remedy, but each such remedy or right shall be in addition
to every other remedy or right now or hereaiter existing under any
such document or under applicable law or in equity. No delay in
the exercise of, or omission to exercisge, any remedy or right
accruing on any Default shall impair any such remedy or right or be
construed to be a waiver of any such Default or an acquiescence
therein, nor shall it affect any subsequent Default of the same or
a different nature. Every such remedy or right may be exercised
concurrently or independently, and when and as often as may be
deemed expedient by the Beneficiary. All obligations of the
Trustor, and all rights, powers and remedies of the Beneficiary and
Trustee, expressed herein shall be in additicn to, and not in
limitation of, those provided by law or in equity or in the Note,
the Guaranty, or ‘any other Debt Papers or. any other written
agreement or instrument relating to any of the Liablilities or any
security therefor.

3.2 Power of Sale, Foreclosure; Regeiver, Etc. During the
continuance of any Default, or at any time thereafter, this Deed of
Trust shall be subject to nonjudicial foreclosgure and may be
foreclosed as now provided by law of the jurisdiction in which the
Premises is located governing mortgages and deeds of trust, and the
Trustee shall be -authorized, at its option, whether or not
possession of the Premises is taken by the Beneficiary or Trustee,
to sell the Premises (oxr such part or parts thereof as the Trustee
may from time to time elect to sell) under this power of sale, at
public auction, to the highest bidder for cash, at any door of the
courthouse of the county in which the Real Estate to be sold, or
any part thereof, is located, pursuant to Utah Code Ann. §57-1-23
et. seqg. The purchaser at any such sale or sales shall be under no
obligation to see to the proper application of the purchase money.
At any foreclosure sale, any part or all of the Collateral, real,
personal or mixed, may be offered for sale in parcels or en masse
for one total price, the prédeeds of any such sale en masse to be
accounted for in one account without distinction between the items
included therein or without assigning to them any proportion of
such proceeds, the Trustor hereby waiving to the extent permitted
by law the application of any doctrine of marshalling or like
proceeding. In case the Trustee, in the exercise of the power of
sale herein given, sells the Collateral in parts or parcels, sales
thereof may be held from time to time, and the power of sale
granted herein shall 1ot be fully exercised until 2ll of the
Collateral not previously sold shall have been sold or all the
Liabilities shall have been paid in full. TUpon the occurrence of
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any Default which is continuing  or at any time thereafter, the
Benefidiary or Trustee in lieu of or in addition to exercising the
power of sale hereinbefore given, may proceed by suit to foreclose
this Deed of Trust, to sue the Trustor for damages on account of or
arising out of said continuing Default or breach, or for specific
performance of any provision contained herein, or to enforce any
other appropriate . .legal or equitable right or remedy. The
Beneficiary shall be entitled, as a matter of right, upon bill
filed or other proper legal proceedings being commenced Ffor the
foreclosure of this Deed of Trust, to the appointment by any
competent court or tribunal, without notice to the Trustor or any
other party, of a receiver of the rents, issues and profits of the
Collateral, with power to lease and control the Collateral and with
such other powers as may be deemed necessary. The Trustor hereby
authorizes and empowers the Trustee or the auctioneer at any
foreclosure sale had hereunder, for and in the name of the Trustor,
to execute and deliver to the purchaser or purchasers of any of the
Collateral sold at foreclosure good and sufficient deeds of
conveyance or bills of sale thereto. All payments received by the
Beneficiary as proceeds of the Collateral, or any part thereof, as
well as amy and ‘all’ amounts realized by the Beneficiary in
connection with the enforcement of any right or remedy under or
with respect to this Deed. of Trust, shall be applied by the
Beneficiary as follows: . (i) to the payment of all necessary
expenses incident to the execution of any remedies under this Deed
of Trust, including reasonable attorneys’ fees as provided herein
and in the Debt Papers, appraisal fees, title search feées and
foreclosure notice. costs, (ii) to the payment of ‘aily o©of the
Liabilities that are then due and payable (including principal,
accrued interest and all other sums secured hereby) and to the
payment of attorneys’ £fees as provided herein and in the Debt
Papers, all in such order as the Beneficiary may elect in its sole
discretion, (iii) to a cash collateral reserve fund to be held by
the Beneficiary in an amount edqual to, and as security for, any of
the Liabilities that are not then due and payable, and (iv) the
remainder, if any, may be deposited with the county clerk of the
county in which the sale took place, upon which deposit, the
Trustee shall be discharged from all responsibility therefor, or
shall be paid to the Beneficiary or such othér persons as may be
entitled thereto by law, after deducting therefrom the cost of
ascertaining their identity. Upon the occurrence of any Default
which is continuing or at any time thereafter, the Beneficiary
shall have the option to proceed with foreclosure, either through
the courts or by power of sale foreclosure as provided for in this
Deed of Trust, but. without declaring the whole Liabilities due.
Any such sale may be made subject to the unmatured part of the
Liabilities secured by this Deed of Trust, and such sale, if so
made, shall not in any manner affect the unmatured part of the
Liabilities secured by this Deed of Trust, but as to such unmatured
part of 'the Liabilities this Deed of Trust shall remain in full
force and effect as though no sale had been made under the
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provisions hereof. Several sales may be made under the provisions
hereof without exhausting the right of sale for any remaining part
of the Liabilities whether then matured or unmatured, the purpose
hereof being to provide. for a foreclosure and sale of the
Collateral for any matured part of the Liabilities without
exhausting any power of foreclosure and the power to sell the
Collateral for any other part of the Liabilities, whether matured
at the time or subsequently maturing. In the event any excess
sales proceeds remain after payment of costs of enforcement and of
the matured Liabilities such excess shall be applied to payment of
the unmatured Liabilities.

3.3 Remedies for Leases and Rents. If any Default shall
occur which is continuing, then, whether before or after institution
of proceedings to foreclose the lien of this Deed of Trust or before
or after the sale thereunder, the Beneficiary or Trustee shall be
entitled, in its discretion, to do all or any of the following: (i)
enter and take actual possession of the Premises, the Rents, the
Leases and other Collateral relating thereto or any part thereof
personally, or by its agents or attorneys, and exclude the Trustor
therefrom; (ii) with or without process of law, enter upon and take
and maintain possession of copies of all of the documents, books,
records, papers and accounts of the Trustor relating thereto,
(provided Trustor will be supplied with copies of such documents,
books and records if Trustor so requests); (iii) as attorney-in-fact
or agent of the Trustor, or in its own name as mortgagee and under
the powers herein granted, hold, operate, manage and control the
Premises, the Rents, the Leases and other Collateral relating
thereto and conduct the business, if any, thereof either personally
or by its agents, contractors or nomineesg, with full power to use
such measures, legal or equitable, as in its discretion or in the
discretion of its successors or assigns may be deemed proper or
necessary to enforce the payment of the Rents, the Leases and other
Collateral relating thereto (including actions for the recovery of
rent, actions in forcible detainer and actions in distress of rent);
(iv) cancel or terminate any Lease or sublease for any cause or on
any ground which would entitle the Trustor to cancel the same; {(v)
elect to disaffirm any Lease o¥ sublease made subseguent hereto or
subordinated to the lien hexreof; (vi} make all necessary oOr proper

repairs, decorations, renewals, replacements, alterations,
additions, betterments and improvements to the Premises that, in its
discretion, may seem appropriate; (vii) insure and reinsure the

Collateral for all risks incidental to the Beneficiary’s possession,
operation and management thereof; and (viii) receive all such Rents
and proceeds, and perform such other acts in connection with the
management and operation of the Collateral, as the Beneficiary or
Trustee in its discretion may deem proper, the Trustor hereby
granting the Beneficiary and Trustee full power and authority to
exercise each and every one of the rights, privileges and powers
contained herein at any and all times after any Default which is
continuing without notice to the Trustor or any other Person. The
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Beneficiary, in the exerdise of the rights and powers conferred upon
it hereby, shall have full power to use and apply the Rents to the
payment of or on account of the following, in such order as it may
determine: (a) to the payment of the operating expenses of the
Premises, including the cost of management and leasing thereof
(which shall include reasonable compensation to the Beneficiary and
its agents or contractors, 1f management be delegated to agents or
contractors, and it shall also include lease commissions and other
compensation and expenses of sgeeking and procuring tenants and
entering into leases), established claims for damages, if any, and
premiums on insurance hereinabove authorized; (b) to the payment of
taxes, charges and special assessments, the costs of all repairs,
decorating, renewals, replacements, alterations, additions,
betterments and improvements of the Collateral, including the cost
from time to time of installing, replacing or repairing the
Collateral, and of placing the Collateral in such condition as will,
in the judgment of the Bemeficiary, make it readily rentable; and
{c) to the payment of any Liabilities. The entering upon and taking
possession of the Premises, or any part thereof, and the collection
of any Rents and the application thereof as aforesaid shall not cure
or waive any Default theretofore or thereafter occurring or affect
any notice or befault hereunder or invalidate any act done pursuant
to any such Default or notice, and, notwithstanding continuance in
possession of the Premises or any part thereof by the Beneficiary or
a receiver and the ¢ollection, receipt and application of the Rents,
the Beneficiary shall be entitled to exercise every right provided
for in this Deed of Trust or by law or in equity upon or after the
occurrence of a Default which is continuing. Any of the actions
referred to in this Section 3.4 may be taken by the Beneficiary
without regard to the adequacy of the security for the indebtedness
hereby secured.

3.4 Personal Property. = If any Default shall occur, the
Beneficiary may exercise from time to time any rights and remedies
available to it under applicable law upon default in payment of
indebtedness. Without limiting the foregoing, the Beneficiary may
exercise from time to time any rights and remedies available to it
under the Uniform Commercial Code or other applicable law as in
effect from’ time "to time or otherwise available to it under
applicable law. The Trustor hereby expressly waives, to the fullest
extent permitted by applicable law, any and all other notices,
demands, advertisements, hearings or process of law in connection
with the exercise by the Beneficiary of any of its rights and
remedies hereunder.’ The Trustor hereby constitutes the Beneficiary
its attorney-in-fact with full power of substitution to take
possession of the Collateral upon any Default and, as the
Benefidiary in its sole discretion deems negessary or proper, to
execute and deliver all instruments required by the Beneficiary to
accomplish the disposition of the Collateral; this power of attorney
is a power coupled with an interest and is irrevocable while any of
the Liabilities are: outstanding.
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3.5 No Liability on Beneficiary. Notwithstanding anything
contained herein, the Beneficiary shall not be obligated to perform
or discharge, and does not hereby undertake to perform oxr discharge,
any obligation, duty or liability of the Trustor, whether hereunder
or otherwise. The Beneficiary shall not have responsibility for the
control, care, management or repair of the Premises or be
respongible or liable .for any negligence in the management,
operation, upkeep,  repair or. control of the Premises resulting in
loss, injury or death to any tenant, licensee, employee, stranger or
other Person. No liability shall be enforced or asserted against
the Beneficiary in its exercise of the powers granted to it under
this Deed of Trust, and the Trustor expressly walves and releases
any such liability. Should the Beneficiary incur any such
liability, loss or damage under or by reason hereof, or in the
defense of any claims or demands, the Trustor agrees to reimburse
the Beneficiary immediately upon demand for the full amocunt thereof,
including costs, expenses and attorneys’ fees.

Iv,. GENFEFRATL

4.1 Permitted Acts. The Trustor agrees that, without
affecting or diminighing in any way the liability of the Trustor or
any other Person, except any Person expressly released in writing by
the Beneficiary (with the .consent of any pledgee of the
Liabilities), for the payment or performance of any of the
Liabilities or for the pexrformance of any obligation contained
herein or affecting the lien hereof upon the Collateral or any part
thereof, the Beneficliary may at any time and from time to time,
without notice to..or the consent of any Pexrson, (i} release any
Person liable for the payment or performance of the Note or any of
the other Liabilities or any guaranty giver in connection therewith;
extend the time for, or agree to alter the terms of payment of, any
indebtedness under the Notes or any of the other Liabilities or any
guaranty given 1in connection therewith; modify or waive any
obligation; (ii) subordinate, modify or otherwise deal with the lien
hereof; (iii) accept additional security of any kind for repayment
of the Note or the other Liabilities or any guaranty given in
connection therewith; releage any Collateral or other property
securing any or all of the Notes or the other Liabilities or any
guaranty given in connection therewith; (iv) make releases of any
portion of the Premises; consent to the making of any map or plat of
the Premises or the creation of any eagements on the Premises or of
any covenants restricting the use or occupancy thereof; or (v)
exercise or refrain from exercising, or waive, any right the
Beneficiary may have.

4.2 Legal Expensed. The Trustor agrees to indemnify the
Beneficiary from all loss, damage and expense, including (without
limitation) attorneys’ fees, incurred in connection with any suit or
proceeding in or to which the Beneficiary may be made or become a
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party for the purpose of protecting the lien oxr priority of this
Deed of Trust excluding, however, loss, damage, and expense caused
by the gross negligence oxr willful misconduct of the Beneficiary.

4.3 BSecurity Agreement; Fixture Filing. This Deed of Trust,
to the extent that it _conveys or otherwise deals with personal
property (including ‘any permit, contract right, or general
intangible) or with items of personal property which are or may
become fixtures or which constitute minerals or the like (including
oil and gas), shall also be construed as a security agreement under
the Uniform Commercial Code as in effect in the state in which the
Premises are located, and this Deed of Trust constitutes a financing
statement filed ag a fiXture filing (and filed with respect to
minerals and the -like (including oil and gas)) in the Official
Records of the County Recorder of the County in which the Premises
are located with respect to any and all fixtures or minerals or the
like (including oil and gas or accounts resulting from the sale
therecf) included within the term "Collateral" as used herein and
with respect to any Goods or other personal property that may now be
or hereafter become such fixtures. For purposes of the foregoing,
the Trustor is the debtor (with its address as set forth above), the
Beneficiary is the secured party (with its address as set forth
above). This Deed of Trust is to be recorded in the real estate
records of the county recorder of each county where any of the
Collateral is located, and the Trustor is the record owner of the
Real Estate affected hereby. If any item of Collateral hereunder
also constitutes collateral granted to the Beneficiary under any
other mortgage, agreement, document, or instrument, in the event of
any conflict between the provisions of this Deed of Trust and the
provisions of such other mortgage, agreement, document, or
instrument relating to the Collateral, the provision or provisions
selected by the Beneficiary shall control with respect to the
Collateral. : o - -

4.4 Defeagance. Upon full payment of all indebtedness secured
hereby and satisfaction of all the Liabilities in accordance with
their respective terms and at the time and in the manner provided,
and when the Beneficiary and the Banks have no further obligation to
make any advance, or extend any credit hereunder, under the Note,
the Credit Agreement or any Debt Papers, this conveyance shall be
null and void, and thereafter, upon demand therefor, an appropriate
instrument of reconveyance or releage shall promptly be made by the
Beneficiary or the. Trustee to the Trustor, at the expense of the
Trustor. T )

4.5 Notices. All notices hereunder shall be in writing
(including, without limitation, facsimile transmission) and shall be
sent to the applicable party at its address shown in this Section or
at such other address as such party may, by written notice received
by the other parties hereto, have designated as its address for such
purpose. Notices sent by facsimile transmission shall be deemed to
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have been given when sent; notices sent by mail shall be deemed to
have been given three Business Days after the date when sent by
registered or certified mail, postage prepaid; notices sent by
overnight courier shall be deemed to have been given on the Business
Day after delivery to such courier; and notices sent by hand
delivery shall be deemed to have been given when received.

The address of the Trustor for notices purposes is:

c/o U.S. Aggregates, Inc.
400-4 College Avenue

Clemson, South Carolina 29631
Attention: James A. Harris
Facsimile: {803) 653-5332

The address of the Beneficiary for notices purposes is:

Bank of America Illinois
231 Scuth LaSalle Street
Chicago, Illinois 60697
Attention: Kevin Morrison
Facsimile: (312) 828-3864

4.6 Successors; The Trugtor; Gender. All provisions hereof
shall bind the Trustor and the Beneficiary and their respective
successors, vendees and aggaigns and shall inure to the benefit of
the Beneficiary, its successors and assigns, and the Trustor and its
permitted successors and adssigns. Except with the written consent
of the Beneficiary the Trustor shall not have any right to assign
any of its rights hereunder. Except as limited by the preceding
sentence, the word "Trustor" shall include all Persons c¢laiming
under or through the Trustor and all Pexsons liable for the payment
or performance by the Trustor of any of the Liabilities whether or
not such Persons shall have executed the Note or this Deed of Trust.
Wherever used, the singular number shall include the plural, the
plural the singular, and the use of any gender shall be applicable
to all genders. :

4.7 Care by the Beneficiaxy. The Beneficiary shall be deemed
to have exercised reascnable care in the custody and preservation of
any of the Collateral assigned by the Trustor to the Beneficiary or
in the Beneficiary’s possession if it takes such action for that
purpose as the Trustor requests in writing, but fallure of the
Beneficiary to comply with any such reguest shall not be deemed to
be (or to be evidence of) a fallure to exercise reasonable care, and
no failure of the Beneficiary to preserve or protect any rights with
respect to such Collateral against prior parties, or to do any act
with respect to the preservation of such Collateral not so reguested
by the Trustor, shall be. deemed a fallure to exercise reasonable
care in the custody or preservation of such Collateral.
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4.8 No Waiver; Writing. . No delay on the part of the
Beneficiary in the exercise of any right or remedy shall cperate as
a walver thereof, and no single or partial exercise by the
Beneficiary of any right or remedy shall preclude other or further
exercise thereof or the exercise of any other right or remedy. The
granting or withholding of comsent by Beneficiary to any transaction
as required by the terms hereof shall not be deemed a waiver of the
right to require consent to future or successive transactions.

4.9 Governing Law. This Deed of Trust shall be a contract .
made under and governed by the internal laws of the State where the
Premises are located. - The Guaranty shall be governed by the
internal laws of the State of Illinois.

4.10 Waiver. K The Trustor, on behalf of itgelf and all Persons
now or hereafter interested in the Premises or the Collateral, to
the fullest extent permitted by applicable law hereby waives all
rights under all appraisement, marshalling, homestead, moratorium,
valuation, exemption, stay, extension, and redemption statutes, laws
or equities now or hereafter existing, and hereby further waives the
pleading of any statute of limitations as a defense to any and all
Liabilities secured by this Deed of Trust, and the Trustor agrees
that no defense, claim or right based on any thereof will be
asserted, or may be.enforced, in any action enforcing or relating to
this Deed of Trust or any of this Collateral. Without limiting the
generality of the preceding sentence, the Trustor, on its own behalf
and on behalf of eath and every Person acquiring any interest in or
title to the Premises subsequent to the date of this Deed of Trust,
to the fullest extent. permitted by applicable law, hereby
irrevocably waives any and all rights of redemption from sale under
any order or decree of foreclosure of this Deed of Trust or under
any power contained herein or under any sale pursuant to any
statute, order, decree or judgment of any court. The Trustor, for
itself and for all Persons hereafter claiming through or under it or
who may at any time hereafter become holders of liens junior to the
lien of this Deed of Trust, to the extent permitted by law, hereby
expressly waives and releases all rights to direct the order in
which any of the Collateral shall be sold in the event of any sale
or sales pursuant hereto and to have any of the Collateral and/or
any other property now or hereafter constituting security for any of
the indebtedness secured hereby marshalled upon any foreclosure of
this Deed of Trust or of any other security for any of said
indebtedness. " - ' '

4.11 JURY TRIAL. THE . TRUSTOR AND THE BENEFICIARY HEREBY
EXPRESSLY WAIVE ANY RIGHT TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING TO ENFORCE OR DEFEND ANY RIGHTS UNDER THIS DEED OF TRUST
OR ANY DEBT PAPERS TO WHICH IT IS A PARTY, OR UNDER ANY AMENDMENT,
INSTRUMENT, DOCUMENT OR AGREEMENT DELIVERED OR WHICH MAY IN THE
FUTURE BE DELIVERED IN CONNECTION HEREWITH OR THEREWITH OR ARISING
FROM ANY RELATIONSHIP EXISTING IN CONNECTION WITH THIS DEED OF TRUST
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OR ANY RELATED DOCUMENT, AND AGREES THAT ANY SUCH ACTION OR
PROCEEDING SHALIL: BE TRIED BEFORE A COURT AND NOT REFORE A JURY.

4.12 No Merger. It being the desire and intention of
the parties hereto that this Deed of Trust and the lien hereof do
not merge in fee simple title to the Premises, it is hereby under-
stood and agreed that should the Beneficiary acquire an additional
or other interests in or to the Premises or the ownership thereof,
then, unless a contrary intent is manifested by the Beneficiary as
evidenced by an express statement to that effect in an appropriate
document duly recorded, this Deed of Trust and the lien hereof shall
not merge in the fee simple title, toward the end that this Deed of
Trust may be foreclosed as if owned by a stranger to the fee simple
title. :

4.13 Time of Eggence. Time is declared to be of the essence
in this Deed of Trust, the Notes and the Debt Papers and of every
part hereof and thereof.

4.14 Future Advances. Thig Deed of Trust is granted to secure
future advances and loans from the Beneficiary to or for the benefit
of the Company, the Trustor or other Guarantor (or the successors
and assigns of any of them) or the Premises as provided in the
Credit Agreement regardless of whether, at the time or times of such
advances, the Trustor is then the owner of the Collateral or any
interest in any thereof, and costs and expenses of enforcing the
Trugtor’s obligations under this Deed of Trust, the Debt Papers and
the Credit Agreement. All advances, digbursements or other payments
required by the Credit. Agreement shall, to the fullest extent
permitted by law, have priority over any and all mechanicse’ liens
and other liens and encumbrances arising after this Deed of Trust is
recorded. a

4.15 Acts by Trustee. At any time upon written request of
Beneficiary, paymernt of its fees and (in case of full reconveyance,
for cancellation and retention) presentation of this Deed of Trust
and the appropriate .instruments evidencing the Indebtedness for
endorsement and without affecting the liability of any person for
the payment of the Liabilities, Trustee may: (a) consent to the
making of any map or plat of the Real Estate; (b) join in granting
any easement or creating any restriction thereon; (¢) join in any
subordination or other agreement affecting this Deed of Trust or the
lien or charge therecf; or (d) reconvey, without warranty, all or
any part of the Premises, as provided in Section 4.4 hereof. The
recitals in any reconveyance of any matters or facts shall be
conclusive proof of the truthfulness thereof. Trustor agrees to pay
a reasonable trustee’s fee for full or partial reconveyance,
together with a recording fee if Trustee, at its option, elects to
record salid reconveyance. Trustee may resign by instrument in
writing filed in the office of the Recorder or Registrar of Titles
in which this Deed of Trust ‘'shall have been recorded or filed.
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4.16 Successor  Trustee.  In the event of the resignation,
refusal or inability of Trustee to act or at the option of
Beneficiary, with or without any reason, Beneficiary is authorized
to the extent permitted by applicable law, to appoint a successor oxr
substitute trustee who shall thereupon become vested with and
succeed to all the rights, title and powers given to the Trustee
herein named, the same as if the successor or subsgtitute trustee had
been named original Trustee herein; and such right to appoint a
successor or substitute trustee shall exist as often as and whenever
Beneficiary desires. ' :

4.17 Covenants of Trustee. Trustee covenants faithfully to
perform the trust herein created, being liakle, however, only for
its own gross negligence or misconduct and that of the employees and

agents of Trustee.

4.18 Employment of Agents. Trustee, or anyone acting in its
stead, shall have, in its discretion, authority to employ all proper
agents and attorneys in the execution of this trust and in the
conducting of any sale made pursuarnt £¢ the terms hereof, and to pay
for such sexrvices rendered out ©f the proceeds of the sale of the
Premises, should any be realized; and if no sale be made or if the
proceeds of sale be insufficient to pay the same, then Trustor
hereby undertakes and agrees to pay the costs o0of such services
rendered tCo Trustee. Trustee may rely on any document believed by
it in good faith to be genuine. All money received by Trustee
shall, until used or applied as herein provided, be held in trust,
but need not be segregated (except to the extent required by law),
and Trustee shall not be liable for interest thereon.

4.19 Indemnification of Trustee. If Trustee shall be made a
party to or shall intexrvene in any action or proceeding affecting
the Premises or the title thereto, or the interest of Trustee or
Beneficiary under this Deed of Trust, except for any action or
proceeding arising out of the willful wmisconduct or, to the extent
prohibited by law, the gross negligence of Trustee or Beneficiary,
Trustee and Beneficiary shall be reimbursed by Trustor, immediately
and without demand, for all reasonable costs, charges and attorneys’
fees incurred by them or any of them in any case, and the same shall
become z0 much additional indebtedness secured hereby.
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IN WITNESS WHEREOF, the undersigned have executed and delivered
this Desd of Trust on the day and year first abbve written.

VALLEY P A

<UMSIOND

Address of Trustor/Debtor:

c/o U.S. Adggregates, Inc.
400-4 College Avenue
Clemson, South Carolina 29631

Address of Secured Party:
Bank of America Illinois, as Agent

231 South LaSalle Street
Chicago, Illincis 60697
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counTy oF Sell lake g 5S-

I, BD\FL}&:«A :,Y»,,,Mc.bc\mgl & Notary Public, do hereby
certify that Qrenad R Simsion -, personally known to me to be the
Peosiden of VALLEY ASPHALT, INC., a Utah corporation, and
personally known £o mé to be the same person whose name is
subscribed to the foregding document, appeared before me this day

in person and acknowledged that as such Pra_sia\en_ he signed
and delivered the said document as ;
Presiden of said corporation pursuant to authority given

by the Board of Directors of said corporation as his free and
voluntary act, and as the free and voluntary act and deed of said
corporation, for the uses and purposes therein set forth.

Given under my hand and notarial seal, this lciﬂ'_\ day of

Sune , 1996,
{:ZEfT/&YJ&WRJtA\ !;7- VY\J;_[\)ﬁiJWNA;ﬁ.—g)

Notary Public

Type or - —_
Print Name: qujoara\ . M¢[\a me_\

My commission expires:- : I
e oy e |
¢ BARBARA 4, MCDANE

(@), sroea i,
My Commigsica o

9220067.1 061895 1835C 94130085
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LEASED PROPERTIES

Exhibit A-1
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ELBERTA
PARCEL 1

THE EAST HALF OF THE SOUTHWEST QUARTER, AND THE SQUTHEAST QUARTER
OF SECTION 18, TOWNSHIP 10 SQUTH, RANGE 1 WEST, SALT LAKE BASE AND
MERTDIAN, ALSO DESCRIBED AS FOLLOWS; COMMENCING FROM THE SOUTHEAST
CORNER OF SECTION 18, TOWNSHIP 10. SOUTH, RANGE 1 WEST, SALT LAKE
BASE AND MERIDIAN; THENCE NORTH 01°21’16" WEST 2674.01 FEET;
THENCE NORTH 89°41/0%9" WEST 2659.18 FEET; THENCE NORTH 89°41709"
WEST 1373.56 FEET; THENCE SOUTH 01°12°20" EAST 2648.95 FEET;
THENCE SOUTH 89°20’20" EAST 1390.03 FEET; THENCE SOUTH 89°19’4gn
EAST 2650.39 FEET TO THE POINT OF BEGQINNING.

PARCEL 2

THE SOUTHWEST QUARTER OF SECTION 17, TOWNSHIP 10 SOUTH, RANGE 1 .
WEST, SALT LAKE BASE AND MERIDIAN, LESS THE ACREAGE EAST OF CANAL
DESCRIBED AS FOLLOWS; COMMENCING FROM THE SOUTHWEST CORNER OF
SECTICON 17, TOWNSHIP_lO SOUTH, RANGE 1 WEST, SALT LAKE BASE AND
MERIDIAN;'THENCE NORTH,88°48’36"'EEST'2000 FEET; THENCE

NORTH 24°46736" EAST 1479.14 FEET; THENCE NORTH 01°14'55" WEST
1329.81 FEET; THENCE SOUTH 89°07'12" WEST 1326.99 FEET; THENCE
SOUTH 89°07 12" WEST 1327 FEET; THENCE SOUTH 01°21°16" EAST

1337 FEET; THENCE SOUTH 01°21716" EAST 1337 FEET TO THE POINT OF
BEGINNING.

PARCEL 3

THE NORTHEAST QUARTER OF THE NORTHWEST QUARTER, AND THE NORTHWEST
QUARTER OF THE SOUTHEAST QUARTER, AND THE WEST HALF OF THE
NORTHEAST QUARTER, LESS THE ACREAGE EAST OF CANAL DESCRIBED AS
FOLLOWS; COMMENCING FROM THE NORTH QUARTER CORNER OF SECTION 17,
TOWNSHIP 10 SOUTH, RANGE 1 WEST, SALT LAXE BASE AND MERIDIAN;
THENCE SOUTH 89°24'06" WEST 1329.38 FEET; THENCE SOUTH (01°17’55™
EAST 1332.23 FEET; THENCE NORTH 89°15'4(0" EAST 1328.18 FEET;
THENCE SQUTH Ol°14’55ﬁ”EAST 1328.95 FEET; THENCE SQUTH 01°14‘55"
EAST 1329.81 FEET; THENCE NORTH 24°46‘36" EAST 85.15 FEET; THENCE
NORTH 35°27700" EAST 1099.57 FEET; THENCE NORTH 06°00’00" EAST
369.86 FEET; THENCE NORTH 11°08’33" WEST 2699.70 FEET; THENCE
SOUTH 89°23/54" WEST 277.27 FEET TO THE POINT OF BEGINNING.
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LEASED PROPERTIES

Exhibit A-1 BT 56108 B 4014 5 398

ELBERTA _ 2
PARCEL 4
PARCEL 4-A

LOT 1, PLAT "A", BRONSON SUBDIVISION, ACCORDING TO THE OFFICIAL
PLAT THERECF ON FILE AND OF RECORD IN THE UTAH COUNTY RECORDER’S
OFFICE, UTAH COUNTY, UTAH. TOGETHER WITH THE SOUTH HALF OF THE
SOUTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 13,

TOWNSHIP 10 SOUTH, RANGE 2 WEST, SALT LAKE BASE AND MERIDIAN.

LESS AND EXCEPTING THE FOLLOWING THE NORTH HALF OF THE SOUTHWEST
QUARTER OF THE SOUTHWEST QUARTER OF SECTION 13, TOWNSHIP 10 SOUTH,
RANGE 2 WEST, SALT LAKE BASE AND MERIDIAN. :

PARCEL 4-B

COMMENCING AT THE NORTHEAST CORNER OF LOT 1, PLAT "A", BRONSON
SUBDIVISION; THENCE NORTH 20’07" WEST 650.86 FEET, MORE OR LESS;
THENCE NORTH 89°59/58" WEST 1287 FEET; THENCE SOUTH 20’07" EAST
650.86 FEET, MORE OR LESS; THENCE SOUTH 85°59'58" EAST 1287 FEET
TO THE POINT COF BEGINNING.

PARCEL 5

LOT 3, PLAT A, BRONSON SUBDIVISION, ACCORDING TO THE OFFICIAL PLAT
THEREQOF ON FILE IN THE OFFICE OF THE RECORDER, UTAH COUNTY, UTAH.

PARCEL &

LOT 4, PLAT A, BRONSON SUEDIVISION, ACCORDING TO THE OFFICTAL PLAT
THEREOF ON FILE IN THE OFFICE OF THE RECORDER, UTAH COUNTY, UTAH.

RECORD TITLE HOLDER: BRENT R. SUMSION AND SCOTT S. SUMSION
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LEASED PROPERTIES

Exhibit A-2

SANTAQUIN
PARCEL 1

PARCEL 1A (OLD TAX SERIAL NO. 30-91-19)

COMMENCING EAST 2020.74 FEET AND NORTH 690.39 FEET OF THE
SOUTHEWEST CORNER OF SECTION 31, TOWNSHIP 9 SOUTH, RANGE 2 EAST,
SALT LAKE BASE AND MERIDIAN; THENCE NORTH 89°08’25" EAST 233 FEET;
THENCE SOUTH 51’/35" EAST 660 FEET; THENCE SOUTH 89°08’25" WEST 233
FEET; THENCE NORTH 51’35" WEST 660 FEET TO THE POINT OF BEGINNING.

PARCEL 1B (OLD TAX SERIAL NO. 30-51-18)

COMMENCING EAST 1958.21 FEET AND NORTH 1241.03 FEET FROM THE
SOUTHWEST CORNER OF SECTION 31, TOWNSHIP S SOUTH, RANGE 2 EAST,
SALT LAKE BASE AND MERIDIAN; THENCE ALONG A 129.79 FOOT RADIUS
CURVE TO THE LEFT (CHORD,BEARING NORTH 51°33/02" EAST 127.17
FEET) ; THENCE NORTH 86°27'29" EAST 82.97 FEET; THENCE NORTH
36°45'54" EAST 15.30 FEET; THENCE NORTH 89°08’25" EAST 521.27
FEET; THENCE 51735" EAST 645.09 FEET; THENCE SOUTH 89°08’25" WEST
132 FEET; THENCE SOUTH 51’35" EAST 264 FEET; THENCE NORTH 7

89°08'25" EAST 132 FEET; THENCE SOUTH 51/35" EAST 396 FEET; THENCE
SOUTH 89°08’25" WEST 427 FEET; THENCE NORTH 51/35" WEST 660 FEET;
THENCE SOUTH 89°08’25" WEST 233 FEET; THENCE NORTH 13°20‘48" EAST
237.61 FEET; THENCE NORTH 11°06‘02" WEST 210.40 FEET; THENCE NORTH
34°13’46" WEST 136.66 FEET TO THE POINT OF BEGINNING.

PARCEL 1C (OLD TAX SERIAT, NO. 32-40-3)

BEGINNING 2670.77 FEET EAST AND 1360.22 FEET NORTH OF THE
SOUTHWEST CORNER OF SECTION 31, TOWNSHIP 9 SOUTH, RANGE 2 EAST,
SATLT LAKE BASE AND MERIDIAN; THENCE NORTH 89°08725" EAST 660.0
FEET; THENCE SOUTH'00051*35""EAST 414 .80 FEET; THENCE SOUTH
88°53726" EAST 113.62 FEET; THENCE NORTHE 00°51'35" WEST 150.00
FEET; THENCE SOUTH 87°04’34" EAST 1833.22 FEET; THENCE SOUTH
00°59742" WEST 930.82 FEET; THENCE SOUTH 89°08’25“ WEST 62.12
FEET; THENCE SOUTH 00°57/58" WEST 896.02 FEET; THENCE NORTH
89°01'35" WEST 3000.00 FEET; THENCE NORTH 00°58’24" EAST 800.01
FEET; THENCE NORTH 89°08/25" EAST 490.88 FEET; THENCE NORTH -
00°51'35" WEST 396.00 FEET; THENCE SOUTH 88°45’15" WEST 132.00
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FEET; THENCE NORTHE 00°51‘35" WEST 264.00 FEET; THENCE NORTH
89°08725" EAST 132.00 FEET; THENCE NORTH 00°51’35" WEST 660.88
FEET TO THE POINT OF BEGINNING.

RECORD TITLE HOLDER: BRENT R. SUMSION AND SCOTT J. SUMSION

ERf 356108 B 4014 P 400
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LEASED PROPERTIES
Exhibit A-3 -
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GERALD L., HILL FAMILY LLC

SITUATED IN UTAH COUNTY, STATE OF UTAH.

COMMENCING AT THE NORTHWEST CORNER OF SECTION 25, TOWNSHIP 8

SOUTH, RANGE 2 EAST, SALT LAKE BASE AND MERIDIAN; THENCE EAST 1320

FEET; THENCE SOUTH 623.70 FEET; THENCE WEST 1320 FEET; THENCE

NORTH 623.70 FEET TO THE POINT OF BEGINNING.

RECORD TITLE HOLDER: GERALD L. HILL FAMILY L.L.C.
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Exhibit A-4

WOOoD PTT

SITUATED IN UTAH COUNTY, STATE OF UTAH.

COMMENCING AT THE SOUTHEAST CORNER OF THE NORTHEAST QUARTER OF THE
NORTHWEST QUARTER OF SECTION 18, TOWNSHIP 9 SOUTH, RANGE 3 EAST,
SATT LAXE BASE AND MERIDIAN; THENCE NORTH 7.50 CHAINS; THENCE WEST
20 CHAINS; THENCE SOUTH 7.50 CHAINS; THENCE EAST 20 CHAINS TO THE
POINT OF BEGINMNING. {(TAX SERIAL NO. 29-62-13).

COMMENCING 20 CHAINS SOUTH OF THE NORTHEAST CORNER OF THE
NORTHWEST QUARTER OF SECTION 18, TOWNSHIP 9 SOUTH, RANGE 3 EAST,
SALT LAKE BASE AND MERIDIAN; THENCE SOUTH 10 CHAINS; THENCE WEST
20 CHAINS; THENCE NORTH 10 CHAINS; THENCE EAST 20 CHAINS TO THE
POINT OF BEGINNING. (TAX SERIAL NO. 29-62-11).

RECORD TITLE HOLDER: AN UNDIVIDED ONE-HALF INTEREST TQO EVELYN
HANKS WOOD, OR HER SUCCESSOR, AS TRUSTEE OF THE WILLIAM PRIOR WOQOD
FAMILY LIVING TRUST EXECUTED NQOVEMBER 30, 1981, AND AN UNDIVIDED
ONE-HALF INTEREST TC WILLIAM PRIOR WOCD, OR HIS SUCCESSOR, AS -
TRUSTEE OF THE EVELYN HANKS WOOD FAMILY LIVING TRUST EXECUTED
NOVEMBER 30, 1981.° T o
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Exhibit B-1

Elberta Pit

That certain Aggregate Lease (Elberta), dated as of June

, 1996 between Brent R. Sumsion and Scott J. Sumsion, as
lessors, and the Trustor, as lessee, demisging the real estate
described on Exhibit A-1 hereto.
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Exhibit B-2

Santagquin Pit

That certain Aggregate Lease (Santagquin), dated as of June
fﬂ , 1996 between Brent R. Sumsion and Scott J. Sumsion, as
lessors, and the Trustee, as lesgssee, demising the real estate.
described on Exhibit A-2 hereto.
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Exhibit B-3

Hill Pit

That certain Agreement dated March 12, 1992 between Gerald L.
Hill Family Partnership, as lessor, and the Trustor, as lessee,
demisging the real estate described on Exhbit A-3 hereto. '
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Exhibit B-4

Wood Pit Lease

Agreement dated February 11, 1964 between William P. Wood and
Evelyn Hanks Wood, as lessors, and Harold E. Davis and J. M.
Sumsion and Sons, Inc., as lessers, demisgsing the real estate
described on Exhibit A-4 hereto. The lease was amended by a
letter agreement dated February 27, 1996 between William Prior
Wood, individually and as trustee of the Evelyn Hanks Wood Family
Living Trust and Evelyn Hanks Wood, individually and as trustee of

the William Prior Wood Family Living Trust, as lessors, and the
Trustor, as lessee. - - :
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Exhibit C-1

Gomex Pit

BEGINNING AT A POINT IN A FENCE LINE ON THE WEST LINE OF THE
DENVER AND RIO GRANDE RATILROAD RIGHT-OF-WAY, SAID POINT BEING
NORTH 89056’58" EAST ALONG THE SECTION LIEN 4052.33 FEET AND SOUTH
3659.05 FEET FROM THE NORTHWEST CORNER OF SECTION 34, TOWNSHIP 8
SOUTH, RANGE 3 EAST, SALT LAKE BASE AND MERIDIAN; THENCE SOUTH
38045718" EAST ALONG SAID RAILROAD RIGHT-QF-WAY LINE FENCE 1163.34
FEET; THENCE SQOUTH 55024"10" WEST ALONG A FENCE 267.31 FEET;
THENCE SOUTH 18013/32" WEST ALONG A FENCE AND ITS EXTENSION 433.71
FEET MORE OR LESS TO A POINT 2.0 FEET NORTHERLY OF THE HIGH WATER
LINE OF THE EAST BENCH CANAL; THENCE ALONG A LINE 2.0 FEET .
NORTHERLY AND EASTERLY OF SAID HIGH WATER MARK ON THE BANK OQF SAID
CANAL MORE OR LESS ON THE FOLLOWING COURSES: NORTH 76¢l10/11" WEST
221.34 FEET, SOUTH 60013/43" WEST 237.87 FEET, NORTH 71048’47"
WEST 185.51 FEET, SOUTH 75004’59" WEST 100.02 FEET, ALONG THE ARC
OF A 44.47 FOOT RADIUS CURVE TO THE RIGHT A DISTANCE OF 75.05
FEET, THE CHORD TO .SAID CURVE BEARS NORTH 56034’03" WEST 66.46
FEET, NORTH 08013/04" WEST 2392.50 FEET, NORTH 22023’16" WEST
218.24 FEET, ALONG THE ARC OF A 22.27 FOOT RADIUS CURVE TO THE
LEFT A DISTANCE OF 18.80 FEET, THE CHORD TQO SAID CURVE REARS NORTH
46034'27" WEST 18.24 FEET, NORTH 70°45'38" FEET; THENCE LEAVING
SAID CANAIL, BANK NORTH 01°46f19" EAST 811.59 FEET; THENCE NORTH
51004712" EAST 275.84 FEET; THENCE NORTH 76040’55" EAST 170.69
FEET; THENCE SOUTH 83034’31" EAST 118.14 FEET TO THE PQINT OF
BEGINNING. - :
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Exhibit C-2

Leland Pit (Business)

COMMENCING EAST 25.88 FEET AND NORTH 1520.47 FEET FROM THE WEST
1/4 CORNER OF SECTION 25, TOWNSHIP 8 SOUTH, RANGE 2 EAST, SALT
LAKE BASE AND MERIDIAN; THENCE NORTH 75¢05748" EAST 430.26 FEET;
THENCE NORTH 88021'54" EAST 822.35 FEET; THENCE SOUTH 13031722"
EAST 99.05 FEET; THENCE SOUTH 32059715" EAST 1877.6 FEET; THENCE
SOUTH 70043755" WEST 256.39 FEET, THENCE SOUTH 89002722" WEST
601.21 FEET; THENCE NORTH 18032716" WEST 465.47 FEET; THENCE NORTH
88035/38" WEST 151.97 FEET; THENCE NORTH 60c0343" WEST 205.43
FEET; THENCE NORTH 62014'28" WEST 120.07 FEET; THEWNCE NORTH
62049’47" WEST 118.39 FEET; THENCE NORTH 66004736" WEST 74.10
FEET; THENCE SOUTH 869026'53" WEST 50.90 FEET; THENCE SOUTH
36004'25" WEST 126.01 FEET; THENCE SOUTH 58041/22" WEST 74.26
FEET; THENCE SOUTH 43015707" WEST 155.78 FEET; THENCE SOUTH
61048’'59" WEST 114.63 FEET; THENCE SOUTH 89028'57" WEST 55.35
FEET; THENCE NORTH 12042740" WEST 115,89 FEET; THENCE NORTH
18019747" WEST 325.45 FEET; THENCE NORTH 21e16‘51" WEST 7%0.35
FEET TO THE POINT OF BEGINNING.

LESS THAT PORTION OWNED BY SPANISH FORK CITY, A MUNICIPAL
CORPORATION, BY THAT CERTAIN WARRANTY DEED DATED JULY 1, 1960, AND
RECORDED SEPTEMBER 1, 1960, AS ENTRY NO. 12388 IN BOOK 852 AT PAGE
479 OF THE OFFICIAL RECORDS OF THE UTAH COUNTY RECORDER, UTAH.
(SEE ATTACHED PLAT) .
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Exhibit C-3

Salem Pit o
THE SQUTHWEST QUARTER OF THE NORTHWEST QUARTER OF SECTION 18,
TOWNSHIP 9 SOUTH, RANGE 3 EAST, SALT LAKE BASE AND MERIDIAN.

EXCEPTING THEREFROM:

BEGINNING AT A FENCE LINE INTERSECTION, WHICH POINT IS NORTH
1319.959 FEET AND WEST 10.450 FEET (BASED ON THE UTAH STATE
COCRDINATE SYSTEM, CENTRAL ZONE AND DATA PUBLISHED BY THE UTAH
COUNTY SURVEYOR AS OF JUNE 21, 1876) FROM THE WEST QUARTER CORNER
OF SECTION 18, TOWNSHIP 2 SOUTH, RANGE 3 EAST, SALT LAKE BASE AND
MERIDIAN; THENCE NORTH 8%032'39" EAST ALONG A FENCE LINE 255.830
FEET TO A CURVE ON THE WESTERLY LINE OF ZERO STREET UTAH COUNTY
ROAD, CONCAVE WESTERLY HAVING A RADIUS OF 748.330 FEET; THENCE
ALONG SAID ROAD AS FOLLOWS: SOUTHERLY ARQOUND THE PERIPHERY OF
SATD CURVE 67.217 FEET, SOUTHWESTERLY ARQUND THE PERIPHERY CF A
CURVE . CONCAVE WESTERLY HAVING A RADIUS OF 810.300 FEET, A DISTANCE
OF 226.072 FEET, SOUTH 28055752" WEST 282.750 FEET, SOUTHERLY
AROUND THE PERIPHERY OF A CURVE CONCAVE SOUTHEASTERLY HAVING A
RADIUS OF 796.940 FEET, A DISTANCE OF 186.627 FEET TO A FENCE
LINE; THENCE NORTH 0000’03" EAST ALONG SAID FENCE LINE 693.998
FEET TO THE POINT OF BEGINNING. '

TOGETHER WITH A RIGHT OF WAY LEADING INTO THE ABOVE DESCRIBED
PROPERTY ACROSS THE NORTEWEST QUARTER OF THE NORTHWEST QUARTER OF
SATD SECTION. SAID RIGHT OF WAY CROSSING THE BRIDGE ON TEE HIGH
LTNE CANAT. ’ o '

LESS AND EXCEPTING THEREFROM:

COMMENCING AT A POINT IN A FENCE CORNER IN THE GRANTOR'’S SOUTH AND
EAST LINES WHICH POINT IS WEST 1.37 FEET FROM THE WEST QUARTER
CORNER OF SECTION 18, TOWNSHIP 9 SOUTH, RANGE 3 EAST, SALT LAKE
BASE AND MERIDIAN; THENCE NORTH 01e01'47" WEST ALONG A FENCE LINE
628.28 FEET; THENCE ALONG THE ARC OF A 7396.94 FOOT RADIUS CURVE TO
THE RIGHT 186.64 FEET, THE CHORD OF WHICH BEARS NORTH 22013724"
EAST 186.21 FEET; THENCE NORTH 28c56’ EAST 282.75 FEET; THENCE
ATONG THE ARC OF A 810.30 FEET RADIUS CURVE TC THE LEFT 226.07
FEET, THE CHORD OF WHICH BEARS NORTH 20¢56'26" EAST 225.34 FEET;
THENCE ALONG THE ARC OF A 748.33 FOOT RADIUS CURVE TO THE LEFT
67.20 FEET, THE CHORD OF WHICH BEARS NCRTH 1002233" EAST 67.18
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FEET TO THE GRANTOR’S NORTH LINE, THE SAME BEING THE SOUTH LINE OF
THE PROPERTY OF JERRY G. JENSEN; THENCE NORTH 89032747" EAST ALONG
SATID GRANTOR’S NORTH LINE 66.63 FEET; THENCE ALONG THE ARC OF A
814 .33 FOOT RADIUS CURVE TQO THE RIGHT 82.07 FEET, THE CHORD OF
WHICH BEARS SCUTH 10002’18" WEST 82.66 FEET; THENCE ALONG THE ARC
OF & 876.30 FOOT RADIUS CURVE TO THE RIGHT 244.49 FEET, THE CHORD
OF WHICH BEARS SOUTH 20056’26" WEST 243.70 FEET; THENCE SOUTH
28056’ WEST 282.75 FEET; THENCE ALONG THE ARC QF A 730.9%4 FOOT
RADIUS CURVE TO THE LEFT 382.25 FEET, THE CHORD OF WHICH BEARS
SOUTH 13057706" WEST 377.91 FEET; THENCE SOUTH 01001’47" EAST
401.30 FEET MORE OR LESS TO A FENCE ON THE GRANTOR’S SOUTH LINE;
THENCE WEST ALONG SAID FENCE 33.00 FEET TO THE POINT OF BEGINNING.

9220067.1 .062896 1835C 94130043



