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"Grantor"

to

FIRST AMERICAN TITLE INSURANCE COMPANY,

"Trotstee"

forthebenefitof

MORGAN STANLEY SENIOR FUNDiNG, INC.,
initscapacityas CollateralAgent forthe benefitoftheSecured Parties

"Beneficiary"

Dated asofMarch 16,2022



Municipality: Grantsville

County: Tooele

State: Utah

RECORDING REQUESTED BY,
AND WHEN RECORDED MAIL TO:

CahillGordon & Reindel LLP

32 Old Slip
New York, NY 10005

Attention: Joshua Cohn, Esq.

A POWER OF SALE HAS BEEN GRANTED IN THIS INSTRUMENT. IN CERTAIN

STATES, A POWER OF SALE MAY ALLOW THE TRUSTEE OR THE BENEFICIARY

TO TAKE TRE TRUST PROPERTY AND SELL IT WITHOUT GOING TO COURT IN

A FORECLOSURE ACTION UPON DEFAULT BY THE GRANTOR UNDER THIS

INSTRUMENT.

THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS.

THIS INSTRUMENT SECURES PAYMENT OF FUTURE ADVANCES.

THIS INSTRUMENT COVERS PROCEEDS OF TRUST PROPERTY.

THIS INSTRUMENT COVERS MINERALS AND OTHER SUBSTANCES OF VALUE

WHICH MAY BE EXTRACTED FROM THE EARTH AND THE ACCOUNTS

RELATED THERETO. THIS FINANCING STATEMENT IS TO BE FILED OR FILED

FOR RECORD, AMONG OTHER PLACES, IN THE REAL ESTATE RECORDS OR

SIMILAR RECORDS OF THE RECORDERS OF THE COUNTIES LISTED ON THE

EXHIBIT HERETO. THE GRANTOR HAS AN INTEREST OF RECORD IN THE

REAL ESTATE CONCERNED, WHICH INTEREST iS DESCRIBED IN THE EXHIBIT

ATTACHED HERETO.

PORTIONS OF THE TRUST PROPERTY ARE GOODS WHICH ARE OR ARE TO

BECOME AFFIXED TQ OR FIXTURES ON THE LAND DESCRIBED IN OR

REFERRED TO IN THE EXHIBIT HERETO.



FIRST LIEN DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF RENTS

AND LEASES, FIXTURE FILING AND AS-EXTRACTED COLLATERAL FILING

THIS FIRST LIEN DEED OF TRUST, SECURITY AGREEMENT,

ASSIGNMENT OF RENTS AND LEASES, FIXTURE FILING AND AS-EXTRACTED

COLLATERAL FILING (this"Deed ofTrust")isexecutedeffectiveas of March 16,2022 by

and from MORTON SALT, INC., a Delaware.corporation,asgrantor,assignorand debtor(in

such capacitiesand togetherwith any successorsinsuch capacities,"Grantor"),whose addressis

444 West Lake Street,Suite3000, Chicago,IL 60606, toFIRST AMERICAN TITLE

INSURANCE COMPANY, a Nebraska corporation,astrustee(insuch capacityand together

with any successorsinsuch capäcity,"Trustee"),whose addressis215 South StateStreet,Suite

380, SaltLake City,UT 84111, forthebenefitof THE BANK OF NEW YORK MELLON

TRUST COMPANY, lN.A.,asNotes CollateralAgent (asdefinedbelow) (insuch capacity,

togetherwith itssuccessorsinsuch capacity,the"Agent") forthebenefitoftheSecured Parties

(asdefinedbelow),as berieficiary,assigneeand securedparty(insuch capabitiesand,together

with itssuccessorsand assignsinsuch capacities"Beneficiary")having an addressat2 North

LaSalle,Suite700, Chicago,IL 60602.

PRELIMINARY STATEMENTS

WHEREAS, pursuanttothatcertainIndenture,datedas of April27,2021 (asamended,

restated,amended and restated,refinanced,replaced,extended,supplemented or otherwise

modified from time totime,the"Indenture"),by and among SCIH SaltHoldings Inc.,a

Delaware corporation(the"Issuer"),theGrantorspartythereto,The Bank ofNew York Mellon

TrustCompany, N.A., as Trustee(insuch capacity"IndentureTrustee")and as theCollateral

Agent (insuch capacity,the"Notes CollateralAgent") and each otherpartyfrom time totime

partythereto,theIssuerissued$1,100,000,000aggregateprincipalamount of 4.875% Senior

FirstLien Notes due 2028 (togetherwith any AdditionalNotes issuedunder theIndenture,the

"Notes");

WHEREAS, inconsiderationofthesubstantialbenefitsGrantorhas receivedunder the

Indenture,Grantor has agreedtoexecuteand deliverthisDeed of TrusttotheAgent.

ACCORDINGLY, thepartiesheretoagreeas follows:

ARTICLE I

DEFINITIONS

Section 1.1 Definitions.All capitalizedterms used herein(includingterms used inthe

preamble and preliminarystatements)and nototherwisedefinedhereinshallhave themeanings

assignedtosuch terms intheIndenture.The rulesof constructionand otherinterpretive

provisionsspecifiedinSections1.03oftheIndentureshallapplytothisDeed of Trust,including

with respecttoterms definedinthepreamble and preliminarystatementshereto.As used herein,

thefollowingterms shallhave thefollowingmeanings:



(a) "BankruptcyCode":shallmean Title11 oftheUnitedStatesCode entitled

"Bankruptcy,"asnow and/orhereinafterineffect,orany successorthereto.

(b) "Charges": shallmean any and allpresentand futurerealestate,property

and othertaxes,assessmentsand specialassessments,levies,fees,allwater and sewer

rentsand chargesand allothergovernmental chargesimposed upon or assessedagainst,

and allclaims(including,withoutlimitation,claimsforlandlords',carriers',mechanics',

workmen's, repairmen's,laborer's,materialmen's,suppliers'and warehousemen's liens

and otherclaimsarisingby operationof law),judgments or demands against,allorany

portionof theTrustPropertyor otheramounts of any naturewhich, ifunpaid,might

resultinor permitthecreationof,a Lien on theTrustPropertyor which might resultin

foreclosureof allor any portionof theTrustPropertyexcept,ineach case,Permitted

Liens.

(c) "Secured Obligations":shallhave themeaning assignedtheretointhe

SecurityAgreement.

(d) "Secured Parties":shallhave themeaning assignedtheretointheSecurity

Agreement.

(e) "SecurityAgreement": That certainFirstLien Pledge and Security

Agreement datedas of April29,2021 by and among theIssuer,SCIH SaltIntermediate

Holdings Inc!,a Delaware corporation,theSubsidiaryParties(asdefinedtherein)and

Agent, as thesarnemay be amended, restated,amended and restated,refinanced,

replaced,extended,supplemented or otherwisemodified from tirnetotime.

(f) "TerminationDate":shallhave themeaning assignedtheretointhe

SecurityAgreement.

(g) "TrustProperty":The feeinterestintherealpropertydescribedin

ExhibitA attachedheretoand incorporatedhereinby thisreference,togetherwith any

greaterestatethereinas hereaftermay be acquiredby Grantorand allof Grantor'sright,

titleand interestin,toand under allrights,privileges,tenements,hereditaments,rights-

of-way,easements,appendages and appurtenancesappertainingtothe foregoingineach

casewhether now owned or hereinafteracquired(collectively,the"Land"),and allof

Grantor'sright,titleand interestnow or hereafteracquiredin,toand under,ineach case

tothefullestextentassignableby Grantorinaccordancewith applicablelaws (1)all

buildings,structuresand otherimprovements now owned or hereafteracquiredby

Grantor,now or atany time situated,placed,replacedorconstructedupon theLand (the

"Improvements"; the Land and Improvements arecollectivelyreferredtoasthe

"Premises"),(2)allwater rightsof every kind and naturewhich areäppurtenanttothe

Land, including,withoutlimitation,claims,decrees,applications,permits,storagerights,

ditchesand ditchrights,and allsharesof stockand merribershipsinany canal,irrigation

or otherwater company aridincluding,withoutlimitation,theWater Rightslistedon

Exhibit"B" attachedheretoand incorporatedhereinby reference,and ineach case,as

amended, amended and restated,extended,supplemented,renewed or otherwisemodified

from time totime (collectively,the"Water Rights"),(3)alloil,gas and mineralsofevery
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kind and natureand includingwithoutlimitation,salt,saltformationsand saltdeposits

(collectively,"Minerals")locatedin,on or under theLand, (4)allmineralleases,royalty

agreements and othercontracts(whetheras lesseeor lessor)thathave been or inthe

futurewillbe enteredintowith respecttoMineralsthatarelocatedin,on or under the

Land, and ineach case,as amended, amended and restated,extended,supplemented,
renewed or otherwisemodified from time totime (collectively,the"Mineral Leases"),(5)

allmaterials,supplies,machinery,equipment,apparatusand otheritemsof personal

propertynow owned or hereafteracquiredby Grantorand now or hereafterattachedto,

installedinor used inconnectionwith any oftheImprovements or theLand, and water,

gas,electrical,telephone,storm and sanitarysewer facilitiesand allotherutilities

whether or notsituatedineasements,and allequipment,inventoryand othergoods in

which Grantornow has or hereafteracquiresany rightsor any power totransferrights
and thatareor aretobecome fixtures(asdefmed intheUCC, definedbelow) relatedto

theLand (the"Fixtures");provided,however, theforegoingshallnot includeany

propertybelongingtothetenantsunder Leases or leaseholdowners under MineralLeases

exceptto theextentthatGrantorshallhave any rightor interesttherein,(6)all"as-

extractedcollateral"as definedintheUCC (definedbelow),(7)allgoods,accounts,

inventory,generalintangibles,instruments,documents, contractrightsand chattelpaper,

includingallsuch itemsas definedintheUCC, now owned or hereafteracquiredby

Grantorand now or hereafteraffixedto,placedupon, used inconnectionwith,arising

from or otherwiserelatedtothePremises(the"Personalty"),(8)allthefollowing

"SubsurfaceRights": (A) allMineralslocatedbeneaththesurfaceof (x)theLand, (y)all

streets,alleys,highways, driveways,rivers,streams,drains,water courses,easements and

rightsof way in,over,under and through,or adjoiningor appurtenantto,theLand and all

stripsand goresadjoiningthesame and (z)allstopes,rooms, pillarsand areasof

appurtenancesof any kind comprisingthesaltmine (the"Mine"), (B)therighttoremove

allor any portionoftheMineralsby subsurfacemining or othersubsurfaceextraction

means and toconduct allancillaryactivities,(C) therightto insert,injectand storeany

and allMinerals,machinery and equipment and othermaterialsinallchambers, cavities,

spaces,pore spacesand/orcavernsnow existingor hereaftercreatedbeneaththesurface

of (x)theLand, (y)allstreets,alleys,highways, driveways,rivers,streams,drains,water

courses,easements and rightsofway in,over,under and through,or adjoiningor

appurtenantto,theLand, and allstripsand goresadjoiningthesame and (z)theMine,

and (D) subsurfaceingressand egressrightsbeneaththesurfaceof (x)theLand, (y)all

streets,alleys,highways, driveways,rivers,streams,drains,water courses,easements and

rightofway in,over,under and through,or adjoiningor appurtenantto,theLand, and all

stripsand goresadjoiningthesame and (z)theMine, (9)allreserves,escrows or

impounds requiredunder theIndentureor any of theotherNotes Documents and allof

Grantor'sright,titleand interestinallreserves,deferredpayments, deposits,refundsand

claimsof any naturerelatingtotheTrustProperty(the"DepositAccounts"),(10)all

leases(includingMineral Leases),licenses,concessions,occupancy agreements orother

agreements (now or atany time ineffect)which granttoany Person a possessoryinterest

in,or therightto use,allor any partoftheTrustProperty,togetherwith allrelated

securityand otherdepositsand ineach case,as amended, amended and restated,

extended,supplemented,renewed or otherwisemodified from time totime (the

"Leases"),(11)allof therents,royalties,income, profits,revenue,accountsreceivable,
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securityand othertypesof deposits,and otherbenefitspaidor payableby partiestothe

Leases forusing,leasing,licensing,possessing,operatingfrom,residingin,sellingor

otherwiseenjoying,as applicable,theTrustProperty(the"Rents"),(12)allother

agreernentsenteredintoby Grantor,such as constructioncontracts,architects'

agreements,engineers'contracts,utilitycontracts,maintenance agreements,management

agreements,servicecontracts,listingagreements,guaranties,indemnities,warranties,

permits,licenses,certificatesand entitlementsinany way relatingtotheconstruction,

use,occupancy, operation,maintenance,enjoyment or ownership oftheTrustProperty
and ineach case,as amended, amended and restated,extended,suplilemented,renewed

or otherwisemodified from time totime (the"PropertyAgreements"),(13)allproperty
taxrefundspayablewith respecttotheTrustProperty(the"Tax Refunds"),(14)all

accessions,replacementsand substitutionsforany oftheforegoingand allproceeds
thereof(the"Proceeds"),(15)allinsurancepolicies,unearned premiums thereforand

proceedsfrom such policiescoveringany of theabove propertynow or hereafter

acquiredby Grantor(the"Insurance"),(16)subjecttotheterms of theIndenture,all

awards,damages, remunerations,reimbursements,settlementsor compensation

heretoforemade or hereafterto be made by any governmental authoritypertainingtoany

condemnation or othertaking(orany purchaseinlieuthereof)of allor any portionof the

Land, Improvements, Fixturesor Personalty(the"Condemnation Awards") and (17)any

and allright,titleand interestof Grantorinand to any and alldrawings,plans,

specifications,filematerials,operatingand maintenance records,catalogues,tenantlists,

correspondence,advertisingmaterials,operatingmanuals,warranties,guarantees,

appraisals,studiesand datarelatingtotheTrustPropertyor theconstructionof any

alterationrelatingtothePremises orthemaintenance of any PropertyAgreement (the

"Records"). As used inthisDeed of Trust,theterm "TrustProperty"shallmean allor,

where thecontextpermitsor requires,any portionoftheabove or any interesttherein.

For theavoidance of doubt,TrustPropertyshallnot includeany Excluded Assets.

(h) "UCC": The Uniform Commercial Code of Utah,or,ifthecreation,

perfectionand enforcement of any securityinteresthereingrantedisgoverned by the

laws of a stateotherthan Utah,then,astothematterinquestion,theUniform

Commercial Code ineffectinthatstate.

ARTICLE II

GRANT

Section2.1 Grant. In considerationoftheadvances or extensionsby theSecured

Partiesand infurtherconsiderationof themutual covenantscontainedhereinand tosecurethe

prompt and complete payment and performance of allSecured Obligations,Grantorhereby

GRANTS, BARGAINS, ASSIGNS, SELLS, CONVEYS and CONFIRMS, toTrustee,its

successorsand assigns,intrust,with power of saleand rightof entryand possession,fortheuse

and benefitof Beneficiary,on behalfof and forthebenefitof theSecured Partiestohave and to

hold allof Grantor'sestate,right,title,and interestintheTrustPropertylocatedin(orcoveror

relatetopropertieslocatedin)thestateof Utah. Notwithstandingtheforegoingor anything

hereintothecontrary,inno eventshalltheTrustPropertyincludeany Excluded Assets.
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Section2.2 Secured Obligations.This Deed of Trustsecures,and theTrustProperty
iscollateralsecurityfor,thepayment and performance infullwhen due of theSecured

Obligations.

Section2.3 Future Advances. This Deed of TrustshallsecureallSecured

Obligationsincluding,withoutlimitation,futureadvances whenever hereaftermade with respect
toor under theIndentureor theotherNotes Documents and shallsecurenotonly Secured

Obligationswith respecttopresentlyexistingindebtednessunder theIndentureor theother

Notes Documents, but alsoany and allotherindebtednesswhich may hereafterbe owing tothe

Secured Partiesunder the IndentureortheotherNotes Documents, however incurred,whether

interest,discountor otherwise,and whether thesame shallbe deferred,accruedor capitalized,

includingfutureadvances and re-advances,ineach case,pursuanttotheIndentureortheother

Notes Documents, whether such advances areobligatoryor tobe made attheoptionof the

Secured Parties,or otherwise,and any extensions,refinancings,modificatiönsor renewalsof all

such Secured Obligationswhether or notGrantorexecutesany extensionagreement or renewal

instrumentand,ineach case,tothesame extentas ifsuch futureadvances were made on thedate

of theexecutionofthisDeed of Trust.

Section2.4 IntentionallyOmitted.

Section2.5 IntentionallyOmitted.

Section2.6 No Release. Nothing setforthinthisDeed ofTrustshallrelieveGrantor

from theperformance of any term,covenant,conditionor agreement on Grantor'sparttobe

performed or observed under or inrespectof any oftheTrustPropertyor from any liabilityto

any Person under or inrespectofany oftheTrustPropertyor shallimpose any obligationon

Beneficiaryor any otherSecured Partytoperform or observeany such term,covenant,condition

or agreement on Grantor'sparttobe so performed or observedor shallimpose any liabilityon

Beneficiaryor any otherSecured Partyforany actor omission on thepartof Grantorrelating

theretoor forany breach of any representationor warrantyon thepartof Grantorcontainedin

thisDeed ofTrustor any otherNotes Document, or under or inrespectof theTrustPropertyor

made inconnectionherewithortherewith,unlesssuch liabilitywas caused by thegross

negligence,bad faithor willfulmisconduct of Beneficiaryor any Affiliatethereof,as determined

by a final,non-appealablejudgment of a courtof competentjurisdiction,or arisingsolelyfrom a

stateof factsthatcame intoexistenceafterforeclosure,or acceptanceof a deed inlieuof

foreclosureby Beneficiaryor itsdesignees.The obligationsof GrantorcontainedinthisSection

2á shallsurvivetheterminationhereofand thedischargeof Grantor'sotherobligationsunder

thisDeed of Trustor theotherNotes Documents.

ARTICLE III

WARRANTIES, REPRESENTATIONS.AND COVENANTS

Grantorwarrants,representsand covenantstoBeneficiaryas follows:

Section3.1 Grantor's Representations and Covenants. In orderto induce

BeneficiarytoenterintothisDeed of Trust,theIndentureand theotherNotes Documents,
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Grantoragreesthattherepresentations,warrantiesand covenantsof theIssuersetforthinArticle

IV of theIndentureand ArticlesIIIand IV of theSecurityAgreement, solelytotheextent

applicabletotheTrustProperty,thisDeed of Trustand/orGrantorinitscapacityas grantor

hereunder,areincorporatedintothisDeed of Trustby referenceas iffullysetforthhereinand

areof fullforceand effectas ifmade by Grantorherein.

Section3.2 Payment of Charges. Except as otherwisepermittedby theterms of the

Indenture,Grantorshallpay and discharge,or causetobe paidand discharged,from time totime

priortosame becoming delinquent,allCharges. Grantorshall,upon Beneficiary'sreasonable

writtenrequest,delivertoBeneficiaryreceiptsevidencingthepayment of allsuch Charges.

Section3.3 Limitation on Liens;Transfer Restrictions.

(a) Grantor will not create,incur,or sufferto existany Lien on the Trust

Propertyexcept(i)theLien and securityinterestcreatedby thisDeed of Trust,and (ii)Permitted

Liens.

(b) Grantor will not sell,lease,transferor otherwise dispose of the Trust

Propertyexcept forlicenses,sales,leases,transfersand otherdispositionsspecificallypermitted

under theIndenture.

ARTICLE IV

DEFAULT AND FORECLOSURE

Section4.1 Remedies. Subjecttotheterms of the.EqualPriorityIntercreditor

Agreement, upon theoccurrenceand duringthecontinuanceof an Event of Default,Beneficiary

may, atBeneficiary'selection,exerciseany or allof thefollowingrights,remediesand

recourses:

(a) Acceleration.Subjecttoand inaccordancewith any provisionsofthe

Notes Documents providingfortheautomaticaccelerationof theSecured Obligations

upon theoccurrenceof certainEvents of Default,declaretheSecured Obligationsto be

immediatelydue and payable,withoutfurthernotice(exceptas requiredby applicable

law or as expresslyrequiredunder theNotes Documents), presentment,protest,noticeof

intentto accelerate,noticeof acceleration,demand or actionof any naturewhatsoever

(eachof which hereby isexpresslywaived by Grantor),whereupon thesame shall

become immediately due and payable.

(b) Entryon TrustProperty.EntertheTrustPropertyand takeexclusive

possessionthereofand of allbooks,recordsand accountsrelatingtheretoor located

thereon,unlessprohibitedby applicablelaw and subjecttotherightsof partiesin

possessionthereof.IfGrantorremains inpossessionof theTrustPropertyfollowingthe

occurrenceand duringthecontinuanceof an Event of Defaultand withoutBeneficiary's

priorwrittenconsent,Beneficiarymay invoke any legalremediesto dispossessGrantor.

(c) Operationof TrustProperty.Hold, lease,develop,manage, operate,carry

on the businessthereofor otherwiseuse theTrustPropertyupon such terms and
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conditionsas Beneficiarymay deem reasonablynecessaryunder thecircumstances

(making such repairs,alterations,additionsand improvements and takingotheractions,

from time totime,as Beneficiarydeems reasonablynecessary),and apply allRents and

otheramounts collectedby Beneficiaryinconnectiontherewithinaccordancewith the

provisionsof Section4.7.

(d) Foreclosureand Sale.Instituteproceedingsforthecomplete foreclosure

of thisDeed of Trustby judicialactionor by power of sale,inwhich casetheTrust

Propertymay be soldforcash orcreditinone or more parcels.With respecttoany

noticesrequiredor permittedunder theUCC, Grantoragreesthatten(10)days'prior

writtennoticeshallbe deemed commercially reasonable.At any such saleby virtueof

any judicialproceedings,power of sale,or any otherlegalright,remedy or recourse,the

titletoand rightof possessionof any such propertyshallpasstothepurchaserthereof,

and tothefullestextentpermittedby law,Grantorshallbe completelyand irrevocably

divestedof allof itsright,title,interest,claim,equity,equityof redemption,and demand

whatsoever,eitheratlaw or inequity,inand tothepropertysoldand such saleshallbe a

perpetualbar both atlaw and inequityagainstGrantor,and againstallotherPersons

claimingor toclaim thepropertysoldor any partthereof,by,throughor under Grantor.

Beneficiaryor any of theotherSecured Partiesmay be a purchaseratsuch sale.If

Beneficiaryor such otherSecured Partyisthehighestbidder,Beneficiaryor such other

Secured Partymay credittheportionofthepurchasepricethatwould be distributedto

Beneficiaryor such otherSecured PartyagainsttheSecured Obligationsinlieuof paying

cash. IntheeventthisDeed ofTrustisforeclosedby judicialaction,appraisementofthe

TrustPropertyiswaived totheextentpermittedby applicablelaw,Trusteemay adjourn

from time totime any saleby ittobe made under or by virtuehereofby announcement at

thetime and placeappointedforsuch saleor forsuch adjournedsaleor sales,and

Trustee,withoutfurthernoticeor publication(exceptas requiredby applicablelaw or as

expresslyrequiredunder theNotes Documents), may make such saleatthetime and

placetowhich thesame shallbe so adjourned.

(e) Receiver.Make applicationto a courtof competent jurisdictionfor,and

obtainfrom such courtas a matterof strictrightand withoutnotice(exceptas requiredby

applicablelaw or as expresslyrequiredunder theNotes Documents) to Grantoror regard

totheadequacy of theTrustPropertyfortherepayment ofthe Secured Obligations,the

appointment of a receiverof theTrustProperty,and Grantorirrevocablyconsentstosuch

appointment. Any such receivershallhave alltheusualpowers and dutiesof receiversin

similarcases,includingthefullpower torent,maintainand otherwiseoperatetheTrust

Propertyupon such terms as may be approved by thecourt,and shallapply such Rents in

accordancewith theprovisionsof Section4.7;provided,however, notwithstandingthe

appointment of any receiver,Beneficiaryshallbe entitledas pledgeetothepossession

and controlof any cash,depositsor instrurnentsatthetime held by or payableor

deliverableunder theterms of theIndentureto Beneficiary.

(f) UCC. Exerciseany and allrightsand remedies grantedtoa securedparty

upon defaultunder theUCC, including,withoutlimitingthegeneralityof theforegoing:

(i)therighttotakepossessionofthepersonalpropertyor any partthereof,and totake

such othermeasures as Beneficiarymay deem necessaryforthecare,protectionand
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preservationof thepersonalproperty,and (ii)requestGrantoratitsexpense to assemble

thepersonalpropertyand make itavailabletoBeneficiaryata convenientplace

acceptabletoBeneficiary.Any noticeof sale,dispositionor otherintendedactionby

Beneficiarywith respecttothepersonalpropertysentto Grantorin accordancewith the

provisionshereofatleastten(10)days priortosuch action,shallconstitutecommercially

reasoríablenoticeto Grantor.

(g) Other. Exerciseallotherrights,remedies aridrecoursesgrantedunder the

Notes Documents or otherwiseavailableatlaw or inequity.

Section4.2 Separate Sales. The TrustPropertymay be soldinone or more whole

parcelsand insuch manner and orderas Beneficiaryinitssolediscretionmay elect.The rightof

salearisingoutof any Event of Defaultshallnotbe exhaustedby any one or more sales.

Section4.3 Remedies Cumulative, Concurrent and Nonexclusive. 13eneficiaryand

theotherSecured Partiesshallhave allrights,remedies and recoursesgrantedintheNotes

Documents and availableatlaw or equity(includingtheUCC), which rights(a)shallbe

cumulativeand concurrent,(b)may be pursued separately,successivelyor concurrentlyagainst

Grantoror othersobligatedunder theNotes Documents or againsttheTrustProperty,or against

any one or more ofthem, atthesolediscretionofBeneficiary,(c)may be exercisedas oftenas

occasionthereforshallarise,and theexerciseor failureto exerciseany of them shallnotbe

construedas a waiver or releasethereofor of any otherright,remedy or recourse,and (d)are

intendedtobe,and shallbe,nonexclusive.No actionby Beneficiaryor any otherSecured Party

intheenforcement of any rights,remedies or recoursesunder theNotes Documents or otherwise

atlaw orequityshallbe deemed tocureany Event of Default.

Section4.4 Release of and Resort to Collateral.Beneficiarymay release,regardless

of considerationand withoutthenecessityforany noticetoor consentby theholderof any

subordinatelienon theTrustProperty,any partof theTrustPropertywithout,as tothe

remainder,inany way impairing,affecting,subordinatingor releasingthe lienor securityinterest

createdinor evidenced by theNotes Documents or theirstatusas a firstprioritytienand security

interestinand totheTrustProperty.For payment oftheSecured Obligations,Beneficiarymay

resorttoany othersecurityinsuch orderand manner as Beneficiarymay elect.

Section4.5 Appearance, Waivers, Notice and Marshalling of Assets. Afterthe

occurrenceand duringthecontinuanceof any Event of Defaultand immediatelyupon the

commencement of any action,suitor legalproceedingstoobtainjudgment forthepayment or

performance of theSecured Obligationsor any partthereof,or of any proceedingsto foreclose

thelienand securityinterestcreatedand evidencedhereby or otherwiseenforcetheprovisions

hereofor of any otherproceedingsinaidoftheenforcement hereof,Grantorshallenterits

voluntaryappearance insuch action,suitor proceeding.To thefullestextentpermittedby law,

Grantorhereby irrevocablyand unconditionallywaives and releases(a)allbenefitthatmight

accruetoGrantor by virtueof any presentor futurestatuteof limitationsor law orjudicial

decisionexempting theTrustPropertyfrom attachment,levyor saleon executionor providing

forany stayof execution,exemption from civilprocess,redemption orextensionoftime for

payment, (b)allnoticesof any Event of Defaultor ofBeneficiary'selectiontoexerciseorthe

actualexerciseof any right,remedy or recourseprovidedforunder theNotes Documents, and (c)
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any rightto a marshallingof assetsor a saleininverseorderof alienation.To theextent

permittedby applicablelaw,Grantorshallnotclaim,takeor insiston any benefitor advantageof

any law now or hereafterinforceprovidingforthevaluationor appraisaloftheTrustProperty,

or any partthereof,priortoany saleor salesof theTrustPropertywhich may be made pursuant

tothisDeed of Trust,or pursuanttoany decree,judgment or orderof any courtof competent

jurisdiction.Grantorcovenantsnottohinder,delayor impede theexecutionof any power

grantedor delegatedtoBeneficiaryby thisDeed of Trust.

Section4.6 Discontinuance of Proceedings. IfBeneficiaryor any otherSecured

Partyshallhave proceeded to invokeany right,remedy or recoursepermittedunder theNotes

Documents and shallthereafterelecttodiscontinueor abandon itforany reason,Beneficiaryor

such otherSecured Party,asthecasemay be,shallhave theuríqualifiedrighttodo so and,in

such an event,Grantor,Beneficiaryand theotherSecured Partiesshallbe restoredtotheir

former positionswith respecttotheSecured Obligations,theNotes Documents, theTrust

Propertyand otherwise,and therights,remedies,recoursesand powers of Beneficiaryand the

otherSecured Partiesshallcontinueas iftheright,remedy or recoursehad neverbeen invoked,

but no such discontinuanceor abandonment shallwaive any Event of Defaultwhich may then

existortherightof Beneficiaryor any otherSecured Partythereaftertoexerciseany right,

remedy or recourseunder theNotes Documents forsuch Event of Default.Notwithstandingthe

foregoing,no such actshallincreaseGrantor'sliabilitiesor obligationsor decreaseitsrights

under theNotes Documents.

Section4.7 Application of.Proceeds.Aftertheoccurrenceand thecontinuanceof

any Event of Default,allproceedsreceivedby theBeneficiaryinrespectof any saleof,

collectionfrom,or otherrealizationupon allor any partof theTrustPropertyunder any Notes

Document shallbe appliedby theBeneficiaryinaccordancewith theIndenture,subjecttothe

terms of theEqual PriorityIntercreditorAgreement.

Section4.8 Occupancy After Foreclosure. Any saleoftheTrustPropertyor any

partthereofinaccordancewith Section4.l(d)willdivestallright,titleand interestof Grantorin

and tothepropertysold.Subjecttoapplicablelaw,any purchaserata foreclosuresalewill

receiveimmediate possessionof thepropertypurchased. IfGrantorretainspossessionof such

propertyor any partthereofsubsequenttosuch sale,Grantorwillbe considereda tenantat

sufferanceofthe purchaser,and will,ifGrantorremains inpossessionafterwrittendemand to

remove, be subjecttoevictionand removal,forcibleor otherwise,with or withoutprocessby

law.

Section4.9 Additional Advances and Disbursements; Costs of Enforcement.

(a) Upon theoccurrenceand duringthecontinuanceof any Event of Default,

Beneficiaryand each of theotherSecured Partiesshallhave theright,but nottheobligation,to

curesuch Event ofDefaultinthename and on behalfof Grantor. All reasonablesums advanced

and out-of-pocketexpenses incurredatany time by Beneficiaryor any otherSecured Partyunder

thisSection4.9,or otherwiseunder thisDeed of Trustor applicablelaw,shallbearinterestfrom

thedatethatsuch sum isadvanced or expense incurred,to and includingthedateof

reimbursement,computed atthedefaultratespecifiedintheIndenturethen computed on any
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portionofthe Secured Obligationsand allsuch sums, togetherwith interestthereon,shallbe

securedby thisDeed of Trust.

(b) Grantorshallpay allreasonableout-of-pocketexpenses (including

reasonableout-of-pocketattorneys'feesand expenses)inconnectionwith theperfectionand

enforcementofthisDeed of Trustor theenforcement,compromise or settlementoftheSecured

Obligationsor any claim under thisDeed of Trust,and forthecuringthereof,or fordefendingor

assertingtherightsand claimsof Beneficiaryinrespectthereof,by litigationor otherwisein

accordancewith theprovisionsofthe Indenture.

Section 4.10 No Mortgagee in Possession.Neithertheenforcement of any of the

remedies under thisArticleIV,theassignmentofthe Rents and Leases und'erArticleV, the

securityinterestsunder ArticleVI, nor any otherremediesaffordedtoBeneficiaryunder the

Notes Documents, atlaw or inequityshallcause Beneficiaryor any otherSecured Partytobe

deemed or construedtobe a mortgagee inpossessionof theTrustProperty,toobligate

Beneficiaryor any otherSecured PartytoleasetheTrustPropertyor attemptto do so,or totake

any action,incurany expense,or perform or dischargeany obligation,duty or liability

whatsoever under any of theLeases or otherwise.

ARTICLE V

ASSIGNMENT OF RENTS AND LEASES

Section5.1 Assignment. In furtheranceof and inadditiontotheassignmentmade by

Grantor inSection2.1ofthisDeed of Trust,Grantorhereby absolutelyand unconditionally

assigns,sells,transfersand conveys toBeneficiaryallof itsright,titleand interestinand toall

Leases (butonly totheextentpermittedunder theexistingLeases),whether now existingor

hereafterenteredinto,and allof itsright,titleand interestinand toallRents,but excludingfrom

such assignmentand grantany Excluded Assets.This assignmentisan absoluteassignmentand

notan assignment foradditionalsecurityonly. So longas no Event of Defaultshallhave

occurredand be continuing,Grantorshallhave a revocablelicensefrom Beneficiaryto exercise

allrightsextended tothe landlordunder theLeases,includingtherighttoreceiveand collectall

Rents and to hold theRents intrustforuse inthepayment and performance of theSecured

Obligationsand to otherwiseuse thesame and toenforcethetermsof theLeases. The foregoing

licenseisgrantedsubjecttotheconditionallimitationthatno Event of Defaultshallhave

occurredand be continuing.Upon theoccurrenceand duringthecontinuanceof an Event of

Default,whether or notlegalproceedingshave commenced, and withoutregardtowaste,

adequacy of securityfortheSecured Obligationsor solvencyof Grantor,thelicenseherein

grantedshall,attheelectionof Beneficiary,expireand terminate,upon writtennoticeto Grantor

by Beneficiary.Notwithstandingtheforegoing,ifthe licenseisrevoked due totheoccurrence

and continuanceof an Event of Default,and such Event of Defaultisthereaftercuredor waived

inaccordancewith theIndenture,and no otherEvent of Defaultshallthen be continuing,

Grantor'slicenseshallbe immediatelyreinstated,withouttheexecutionof any further

instrumentor document or takingof any furtheractionon thepartof Grantoror Beneficiary.

Section5.2 PerfectionUpon Recordation. Grantoragreestotakeallactions

necessarytogrant,and acknowledges thatupon recordationof thisDeed of Trust,Beneficiary
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shallhave,totheextentperrnittedunder applicablelaw,a validand fullyperfected,firstpriority,

presentassignmentoftheRents arisingoutof theLeases and allsecurityforsuch Leases.

Grantoracknowledges and agreesthatupon recordationof thisDeed ofTrust,Beneficiary's
interestintheRents shallbe deemed to be fullyperfected,"choate"and enforcedasto Grantor

and totheextentpermittedunder applicablelaw,allthirdparties,including,withoutlimitation,

any subsequentlyappointedtrusteeinany caseunder theBankruptcy Code, withoutthenecessity

of commencing a foreclosureactionwith respecttothisDeed ofTrust,making formaldemand

fortheRents,obtainingtheappointmentof a receiverortakingany otheraffirmativeaction.

Section5.3 Bankruptcy Provisions.Without limitationoftheabsolutenatureof the

assignmentof theRents hereunder,Grantorand Beneficiaryagreethat(a)thisDeed of Trust

shallconstitutea "securityagreement" forpurposesof Section552(b)of theBankruptcy Code,

(b)thesecurityinterestcreatedby thisDeed ofTrustextendstopropertyof Grantoracquired

beforethecommencement of a case inbankruptcyand toallamounts paidas Rents and (c)such

securityinterestshallextendtoallRents acquiredby theestateafterthecommencement of any

case inbankruptcy.

Section5.4 No Merger of Estates.The rightsand estatecreatedby thisDeed of

Trustshallnot,under any circumstances,be heldto have merged intoany otherestateor interest

now owned or hereafteracquiredby BeneficiaryunlessBeneficiaryshallhave consentedtosuch

merger inwriting.

ARTICLE VI

SECURITY AGREEMENT

Section6.1 SecurityInterest.This Deed of Trustshallfurtherconstitutea "security

agreement" on personalpropertywithinthemeaning ofthe UCC and otherapplicablelaw and

with respecttothePersonalty,Fixtures,Leases,Rents,DepositAccounts,PropertyAgreements,

Tax Refunds, Proceeds,Insurance,Condemnation Awards and Records. To thisend,Grantor

grantstoBeneficiary,foritsbenefitand thebenefitoftheSecured Parties,a firstprioritysecurity

interestinthePersonalty,Fixtures,Leases,Rents,Deposit Accounts,PropertyAgreements, Tax

Refunds,Proceeds,Insurance,Condemnation Awards, Records and allotherTrustProperty

which ispersonalproperty,including,withoutlimitation,"as-extractedcollateral"(asdefinedin

theUCC), tosecurethepayment and performance of theSecured Obligations,and agreesthat

Beneficiaryshallhave alltherightsand remediesof a securedpartyunder theUCC with respect

tosuch property.Any noticeof sale,dispositionor otherintendedactionby Beneficiarywith

respecttothePersonalty,Fixtures,Leases,Rents,Deposit Accounts,PropertyAgreements, Tax

Refunds,Proceeds,Insurance,Condemnation Awards and Records,including,without

limitation,"as-extractedcollateral"(asdefinedintheUCC), senttoGrantoratleastten(10)days

priortoany actionunder theUCC shallconstitutereasonablenoticetoGrantor. Subjectto

Section7.25 hereof,intheeventof any conflictor inconsistencywhatsoever between theterms

of thisDeed ofTrustand theterms of theSecurityAgreement with respecttothecollateral

covered both thereinand herein,including,butnot limitedto,with respecttowhether any such

TrustPropertyisto be subjecttoa securityinterestor theuse,maintenance ortransferofany

such TrustProperty,the SecurityAgreement shallcontrol,govern,and prevail,totheextentof

any such conflictor inconsistency.For theavoidanceof doubt,no personalpropertyof Grantor
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thatdoes notconstitute"Collateral"under and as definedintheSecurityAgreement shallbe

subjectto any securityinterestof Beneficiaryor any Secured Partyor constitutecollateral

hereunder.

Section6.2 Financing Statements. Grantorshallprepareand delivertoBeneficiary
such financingstatements,and shallexecuteand deliverto Beneficiarysuch otherdocuments,

instrumentsand furtherassurances,as reasonablyrequestedby Beneficiaryor necessaryinorder

tocreate,perfectand preserveBeneficiary'ssecurityinteresthereunder.Grantorhereby

irrevocablyauthorizes(butdoes notobligate)Beneficiarytocause financingstatements(and

amendments theretoand continuationsthereof)and any such documents, instrumentsand

assurancestobe recordedand filed,atsuch timesand placesas may be requiredorpermittedby

law toso create,perfectand preservesuch securityinterest.Notwithstandingtheforegoing

authorizations,Grantoragreestoprepare,recordand file,atitsown expense,financing

statements(and amendments or continuationstatementswhen applicable)with respecttothe

TrustPropertynow existingor hereaftercreatedmeeting therequirementsof applicablestatelaw

insuch manner and insuchjurisdictionsas arenecessarytoperfectand maintainperfectedthe

securityinterestinfavoroftheBeneficiaryintheTrustProperty,and todelivera filestamped

copy of each such financingstatementor otherevidenceof filingtotheBeneficiary.

Section6.3 Fixture and As-Extracted CollateralFiling.This Deed of Trustshall

alsoconstitutea "fixturefiling"and "as-extractedcollateralfiling"forthepurposesof theUCC

againstalloftheTrustPropertywhich isor istobecome fixturesor as-extractedcollateral.The

informationprovidedinthisSection6.3isprovidedso thatthisDeed of Trustshallcomply with

therequirementsof theUCC fora deed of trustinstrumenttobe filedas a financingstatement.

Grantoristhe"Debtor" and itsname and mailingaddressaresetforthinthepreamble ofthis

Deed of TrustprecedingArticlèI.Beneficiaryisthe"Secured Party"and itsname and mailing

addressfrornwhich informationconcerningthesecurityinterestgrantedhereinmay be obtained

arealsosetforthinthepreamble ofthisDeed ofTrustprecedingArticleI. A statement

describingtheportionof theTrustPropertycomprisingthefixturesor as-extractedcollateral

hereby securedissetforthinthedefinitionof "TrustProperty"inSection1.1ofthisDeed of

Trust.Grantorrepresentsand warrantstoBeneficiarythatGrantoristherecordowner ofthe

TrustProperty.

ARTICLE VII

MISCELLANEOUS

Section7.1 Notices. All notices,requestsand dernandspursuantheretoshallbe made

inaccordancewith Section13.02oftheIndenture.Allcommunications and noticeshereunder

Grantorshallbe givento itincareof theIssuerattheIssuer'saddresssetforthinSection13.02

totheIndenture.

Section7.2 Covenants Running with the Land. All grants,covenants,terms,

provisionsand conditionscontainedinthisDeed of Trustareintendedby Grantorand

Beneficiarytobe,and shallbe construedas,covenantsrunningwith theLand. As used herein,

"Grantor"shallrefertothepartynamed inthefirstparagraphof thisDeed ofTrustand toany

subsequentowner of allor any portionof theTrustProperty.All Personswho may have or
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acquirean interestintheTrustPropertyshallbe deemed tohave noticeof,and be bound by,the

terms of theIndentureand theotherNotes Documents; provided,however, thatno such party

shallbe entitledto any rightsthereunderwithoutthepriorwrittenconsentofBeneficiary.

Section7.3 Attorney-in-Fact.

(a) Grantorhereby appoints,effectiveupon theoccurrenceand duringthe

continuanceof an Event of Default,Beneficiaryas itsattorneyin-fact,(a)toexecuteand/or

recordany noticesof completion,cessationof laboror any othernoticesthatBeneficiary

reasonablydeems appropriatetoprotectB,eneficiary'sinterest,ifGrantorshallfailtodo so

withinten (10)days afterwrittenrequestby Beneficiary,(b)upon the issuanceof a deed

pursuanttotheforeclosureof thisDeed of Trustorthedeliveryof a deed inlieuof foreclosure,

toexecuteallinstrumentsof assignment,conveyance or furtherassurancewith respecttothe

Personalty,Leases,Rents,DepositAccounts,PropertyAgreements, Tax Refunds, Proceeds,

Insurance,Condemnation Awards and Records infavorofthegranteeof any such deed and as

may be necessaryforsuch purpose,(c)toprepareand fileor recordfinancingstatementsand

continuationstatements,and toprepare,execute.andfileor recordapplicationsforregistration

and likepapersnecessaryto create,perfector preserveBeneficiary'ssecurityinterestsand rights

inor toany of theTrustPropertyarid(d)aftertheoccurrenceand duringthecontinuanceofany

Event of Default,toperform any obligationof Grantorhereunder;provided,however, that(1)

Beneficiaryshallnotunder any circumstancesbe obligatedtoperform any obligationof Grantor;

(2)any sums advanced by Beneficiaryinsuch performance thatarepayableunder Section4.9(b)

shallbe added to and includedintheSecured Obligationsand,ifnot paidwhen due,shallbear

interestatthedefaultratespecifiedintheIndenture;(3)Beneficiaryas such attorney-in-factshall

only be accountableforsuch funds as areactuallyreceivedby Beneficiary;and (4)Beneficiary

shallnot be liabletoGrantoror any otherperson or entityforany failuretotakeany action

which itisempowered totakeunder thisSection.7.3.Grantorhereby ratifiesallthatsuch

attorneyshalllawfullydo or causetobe done by virtuehereof.Notwithstandingtheforegoing,

no such actshallincreaseGrantor'sliabilitiesor obligationsor decreaseitsrightsunder the

Notes Documents.

(b) THE APPOINTMENT OF THE BENEFICIARY AS ATTORNEY-IN-

FACT IN THIS ARTICLE VII IS COUPLED WITH AN INTEREST AND SHALL BE

IRREVOCABLE UNTIL THE DATE ON WHICH THIS DEED OF TRUST IS TERMINATED

IN ACCORDANCE WITH SECTION 7.7;PROVIDED, HOWEVER, BENEFICIARY SHALL

ONLY EXERCISE SUCH RIGHT DURING THE CONTINUANCE OF AN EVENT OF

DEFAULT. NOTWITHSTANDING ANYTHING CONTAINED HEREIN, NEITHER

BENEFICIARY, NOR ANY SECURED PARTY, NOR ANY OF THEIR RESPECTIVE

AFFILIATES, OFFICERS, DIRECTORS, ÈMPLOYEES, AGENTS OR REPRESENTATIVES

SHALL HAVE ANY DUTY TO EXERCISE ANY RIGHT OR POWER GRANTED

HEREUNDER OR OTHERWISE OR TO PRESERVE THE SAME AND SHALL NOT BE

LIABLE FOR ANY FAILURE TO DO SO OR FOR ANY DELAY IN DOING SO AND IN

NO EVENT SHALL THEY BE LIABLE FOR ANY PUNITIVE, EXEMPLARY,

INCIDENTAL, INDIRECT OR CONSEQUENTIAL DAMAGES.

Section7.4 Successors and Assigns. The terms and provisionsofthisDeed ofTrust

shallbe bindingupon and inuretothebenefitof Grantor,Beneficiaryand theSecured Parties
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and theirrespectivesuccessorsand permittedassigns.Except as provided inSection13.11ofthe

Indenture,Grantorshallnot have therightto assignitsrightsor delegateitsobligationsunder

thisDeed of Trustor any interestherein,withoutthepriorwrittenconsentofBeneficiary.No

salesofparticipations,assignments,transfers,or otherdispositionsof any agreement governing

theSecured Obligationsor any portionthereofor interestthereinshallinany manner impairthe

Lien grantedtoBeneficiary,forthebenefitof Beneficiaryand theSecured Parties,hereunder.

Section7.5 No Waiver: Amendment: Cumulative Remedies. No failureor delay

by Beneficiaryor any Secured Partyinexercisingany rightor power hereundershalloperateas a

waiver thereof,nor shallany singleor partialexerciseof any such rightor power, or any

abandonment or discontinuanceof stepstoenforcesuch a rightorpower, precludeany otheror

furtherexercisethereofor theexerciseof any otherrightorpower. The rightsand remediesof

Beneficiaryand the Secured Partieshereunderarecumulativeand arenotexclusiveofany rights

or remediesthatthey would otherwisehave.No waiver of any provisionofthisDeed of Trustor

consenttoany departureby any Secured Partytherefromshallinany eventbe effectiveunlessin

writingsignedby Beneficiarywith theconcurrenceof or atthedirectionof theHolders of a

majorityinaggregateprincipalamount of thethenoutstandingNotes,and then such waiver or

consentshallbe effectiveonly inthespecificinstanceand forthepurpose forwhich given.

Section7.6 WAIVER OF JURY TRIAL, EACH PARTY HERETO HEREBY

IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY

LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR

RELATING TO THIS DEED OF TRUST OR THE TRANSACTIONS

CONTEMPLATED HEREBY (WHETHER BASED ON CONTRACT, TORT OR ANY

ÓTHER THEORY). EACH PARTY HERETO (A) CERTIFIES THAT NO

REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS

REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON

WOULD NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE

FOREGOING WAIVER AND (B) ACKNOWLEDGES THAT IT AND THE OTHER

PARTIES HERETO HAVE BEEN INDUCED TO ENTER INTO THIS DEED OF TRUST

BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN

THIS SECTION 7.6.

Section7.7 Termination or Release.

(a) This Deed of Trust shallcontinue in effectuntil,and.shallterminateon,

theTerminationDate.

(b) Grantor shallautornaticallybe releasedfrornitsobligationshereunderand

the lienand securityinterestcreatedhereunder in the Trust Property shallbe automatically

releasedas setforthin and in accordance with the requirernentsof Section 10.05 and Section

12.02of theIndenture.

(c) The securityinterestinany Trust Propertyshallbe automaticallyreleased

as setforthinand inaccordancewith therequirernentsof Section10.05and Section12.02of the
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Indentureor upon any releaseof the Lien on such Trust Property in accordance with Section

10.05and Section12.02of theIndenture.

(d) In connectionwith any terminationor releasepursuantto Section7.7(aK

ßù or ßù, and upon receiptof any documents requiredby the provisionsof the Indenture,

Beneficiaryshallpromptly authorizethe filing,at Grantor'sexpense, of allUCC terrnination

statements and similardocuments that Grantor shall reasonably request to evidence such

terminationor releaseand shallperform such other actions(includingexecutionof any such

documents) reasonably requested by Grantor to effectsuch release,includingdeliveryof

certificates,securitiesand instruments.Any executionand deliveryof documents pursuanttothis

Section7.7 shallbe without recourseto or representationor warranty by Beneficiaryor any

Secured Party.Without limitingthe provisionsof Section7.19,the Issuershallreimburse (or

causeto be reimbursed)theBeneficiaryinaccordancewith theprovisionsof theIndentureforall

reasonableand documented out-of-pocketcostsand expenses,includingthe fees,charges and

expenses of counsel,incurredby itinconnectionwith any actioncontemplated by thisSection

Section7.8 Waiver of Stay,Moratorium and SimilarRights. Grantoragrees,tothe

fullextentthatitmay lawfullydo so,thatitwillnotatany time insistupon orpleador inany

way takeadvantageof any stay,marshallingof assets,extension,redemption or moratorium law

now or hereafterinforceand effectso as topreventor hindertheenforcernentoftheprovisions

of thisDeed ofTrustortheSecured Obligationssecuredhereby,or any agreement between

Grantorand Beneficiaryor any rightsor remedies of Beneficiaryor any otherSecured Party.

Section7.9 Applicable Law. The provisionsofthisDeed of Trustshallbe governed

by and construedunder the laws of thestateinwhich thePremises islocated.

Section7.10 Headings. The Article,Sectionand Subsectiontitleshereofareinserted

forconvenience of referenceonly and shallinno way alter,modify or define,or be used in

construing,thetextof such Articles,Sectionsor Subsections.

Section7.11 Severability.Allrights,remediesand powers provided inthisDeed of

Trustmay be exercisedonly totheextentthattheexercisethereofdoes notviolateany applicable

provisionof Law, and alltheprovisionsofthisDeed ofTrustare intendedtobe subjecttoall

applicablemandatory provisionsof Law thatmay be controllingand tobe limitedtotheextent

necessaryso thatthey shallnotrenderthisDeed of Trustinvalid,unenforceableor notentitledto

be recordedor registered,inwhole or inpart.Any provisioninthisDeed of Trustthatisheldto

be inoperative,unenforceable,or invalidinany jurisdictionshall,as tothatjurisdiction,be

inoperative,unenforceable,or invalidwithoutaffectingtheremainingprovisionsinthat

jurisdictionortheoperation,enforceability,orvalidityofthatprovisioninany otherjurisdiction,

and tothisend theprovisionsofthisDeed of Trustaredeclaredtobe severable.

Section7.12 Entire Agreement. This Deed ofTrust,togetherwith theotherNotes

Documents, embodies the entireagreement and understandingbetween Grantorand Beneficiary

relatirigtotheTrustPropertyand supersedesallprioragreements and understandings,oralor

written,between Grantorand BeneficiaryrelatingtotheTrustProperty.
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Section7.13 Beneficiaryas Agent. Beneficiaryhas been appointedto actas Agent by
theotherSecured PartiespursuanttotheIndenture.Beneficiaryshallhave therighthereunderto

make demands, to givenotices,toexerciseor refrainfrom exercisingany rights,and totakeor

refrainfrom takingany action(including,withoutlimitation,thereleaseor substitutionof the

TrustProperty)inaccordancewith theterms oftheIndenture,theSecurityAgreement and this

Deed of Trust.Grantor and allotherpersonsshallbe entitledtorelyon releases,waivers,

consents,approvals,notificationsand otheractsof Beneficiary,withoutinquiryintothe

existenceof requiredconsentsor approvalsof theSecured Partiestherefor.

Section7.14 Recording Documentation To Assure Security. Grantorshall,forthwith

aftertheexecutionand deliveryhereofand thereafter,from time totime,cause thisDeed ofTrust

and any financingstatement,continuationstatementor similarinstrumentrelatingtoany of the

TrustPropertyor toany propertyintendedto be subjecttothelienhereoforthesecurityinterests

createdhereby to be filed,registeredand recordedinsuch manner and insuch placesas may be

requiredby any presentor futurelaw and shalltakesuch actionsas arereasonablynecessary(or

as Beneficiaryshallreasonablyrequest)inorderto publishnoticeof and fullyto protectthe

validityand priorityofthe liens,assignment,and securityinterestspurportedtobe createdupon

theTrustPropertyand the interestand rightsof Beneficiarytherein.Grantorshallpay or cause

tobe paidalltaxesand feesincidenttosuch filing,registrationand recording,and allexpenses

incidenttothepreparation,executionand acknowledgment thereof,and of any instrumentof

furtherassurance,and allFederalorstatestamp taxesor othertaxes,dutiesand chargesarising

out of or inconnectionwith theexecutionand deliveryof such instruments.Intheevent

Beneficiaryadvances any sums topay theamounts setforthintheprecedingsentence,such

advances shallbe securedby thisDeed ofTrust.

Section7.15 Further Acts. The Grantorshall,atthesolecostand expense of Grantor,

do,execute,acknowledge and deliveralland every such furtheracts,deeds,conveyances,deeds

of trust,assignments,noticesof assignrnent,transfers,financingstatements,continuation

statements,instrumentsand assurancesas Beneficiaryshallfrom time totime reasonablyrequest

or which may be reasonablynecessarytoassure,perfect,convey, assign,mortgage,transferand

confirm unto Beneficiary,thepropertyand rightshereby conveyed or assignedorwhich Grantor

may be or may hereafterbecome bound toconvey or assigntoBeneficiaryor forcarryingoutthe

intentionor facilitatingtheperformance of theterms hereofor thefiling,registeringor recording

hereof.Without limitingthegeneralityoftheforegoing,intheeventthatBeneficiarydesiresto

exerciseany remedies,consensualrightsor attorney-in-factpowers setforthinthisDeed of

Trustor under any Notes Document (ineach case inaccordancewith thisDeed ofTrustorthe

otherNotes Documents) and determinesitreasonablynecessarytoobtainany approvalsor

consentsof any Governmental Authorityor any otherpersontherefor,then,upon thereasonable

writtenrequestof Beneficiary,Grantoragreestouse itscommercially reasonableeffortstoassist

and aidBeneficiarytoobtainas soon aspracticableany necessaryapprovalsor consentsforthe

exerciseof any such remedies,rightsand powers. In theeventGrantorshallfailafterwritten

demand toexecuteany instrumentor takeany actionrequiredtobe executedor takenby Grantor

under thisSection7.15,Beneficiarymay executeor takethesame astheattorney-in-factfor

Grantor,such power of attorneybeing coupled with an interestand isirrevocable.

Notwithstandingtheforegoing,no such actshallincreaseGrantor'sliabilitiesor obligationsor

decreaseitsrightsunder theNotes Documents.
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Section7.16 Additions toTrust Property. Allright,titleand interestof Grantorin

and toallextensions,amendments, relocations,restakings,improvements, betterments,renewals,

substitutesand replacementsof,and alladditionsand appurtenancesto,theTrustProperty
hereafteracquiredby or releasedtoGrantoror constructed,assembled or placedby Grantorupon
theLand, and allconversionsof thesecurityconstitutedthereby,immediatelyupon such

acquisition,release,construction,assembling,placement or conversion,as thecasemay be,and

ineach such casewithoutany furtherdeed of trust,conveyance,assignmentor otheractby

Grantor,shallbecome subjecttotheLien and securityinterestof thisDeed of Trustas fullyand

completelyand with thesame effectas though now owned by Grantörand specificallydescribed

inthegrantoftheTrustPropertyabove,butatany and alltimesGrantorwillexecuteand deliver

toBeneficiaryany and allsuch furtherassurances,deeds of trust,conveyances or assignments

thereofarereasonablynecessaryor as Beneficiarymay reasonablyrequireforthepurposeof

expresslyand specificallysubjectingthesame totheLien and securityinterestofthisDeed of

Trust.

Section7.17 Relationship.The relationshipof Beneficiaryto Grantorhereunderis

strictlyand solelythatof beneficiaryand grantorand nothingcontainedintheIndenture,this

Deed ofTrustor any otherdocument or instrumentnow existingand deliveredinconnection

therewithor otherwiseinconnectionwith theSecured Obligationsisintendedto create,or shall

inany eventor under any circumstancebe construedas creatinga partnership,jointventure,

tenancy-in-common, jointtenancyor otherrelationshipof any naturewhatsoever between

Beneficiaryand Grantor otherthanas beneficiaryand grantor.

Section7.18 No Claims Against Beneficiary.Nothing cántainedinthisDeed ofTrust

shallconstituteany consentor requestby Beneficiary,expressor implied,fortheperformance of

any laboror servicesor thefurnishingof any materialsor otherpropertyinrespectof theTrust

Propertyor any partthereof,nor as givingGrantorany right,power or authoritytocontractforor

permittheperformance of any laboror servicesor thefurnishingof any materialsor other

propertyinsuch fashionas would permitthemaking of any claimagainstBeneficiaryinrespect

thereofor any claimthatany lienbased on theperformance of such laboror servicesor the

furnishingof any such materialsor otherpropertyispriortothelienhereof.

Section7.19 Expenses. Grantoragreesto reimburseBeneficiaryforany and all

reasonableand documented out-of-pocketexpensespaid or incurredby Beneficiaryin

connectionwith thepreparation,execution,delivery,administration,collectionand enforcement

ofthisDeed of Trustand intheaudit,analysis,administration,collection,preservationor saleof

theTrustProperty.Any and allcostsand expenses incurredby Grantor intheperformance of

actionsrequiredpursuanttotheterms hereofshallbe borne solelyby Grantor.

Section7.20 Jurisdiction;Venue; Consent to Serviceof Process.

(a) TO THE ÉXTENT PERMITTED BY.APPLICABLE LAW, GRANTOR

AND BENEFICIARY IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR

ITSELF AND ITS PROPERTY, TO THE EXCLUSIVE JURISDICTION OF THE

COURTS OF THE STATE OF NEW YORK SITTING IN NEW YORK CITY IN THE

BOROUGH OF MANHATTAN AND OF THE UNITED STATÉS DISTRICT COURT

OF THE SOUTHERN DISTRICT OF NEW YORK SITTING IN NEW YORK CITY IN
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THE BOROUGH OF MANHATTAN, AND ANY APPELLATE COURT FRÓM ANY

THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING

TO THIS DEED OF TRUST, OR FOR RECOGNITION OR ENFORCEMENT OF

ANY JUDGMENT, AND EACH OF THE PARTIES HERETO IRREVOCABLY AND

UNCONDITIONALLY AGREES THAT ALL CLAIMS IN RESPECT OF ANY SUCH

ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN SUCH NEW

YORK STATE COURT OR, TO THE FULLEST EXTENT PERMITTED BY

APPLICABLE LAW, IN SUCH FEDERAL COURT. EACH OF THE PARTIES

HERETO AGREES THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR

PROCEEDING SHALL BE CONCLUSIVE AND MAY BE ENFORCED IN OTHER

JURISDICTIONS BY SUIT ON THE JUDGMENT OR IN ANY OTHER MANNER

PROVIDED BY LAW. EACH PARTY HERETO AGREES THAT BENEFICIARY

AND THE OTHER SECURED PARTIES RETAIN THE RIGHT TO SERVE

PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO BRING

PROCEEDINGS AGAINST ANY LOAN PARTY IN THE COURTS OF ANY OTHER

JURISDICTION IN CONNECTION WITH THE EXERCISE OF ANY RIGHTS

UNDER ANY COLLATERAL DOCUMENT OR THE ENFORCEMENT OF ANY

JUDGMENT.

(b) GRANTOR, BENEFICIARY AND EACH OTHER SECURED PARTY

IRREVOCABLY AND UNCONDITIONALLY WAIVES,. TO THE FULLEST

EXTENT PERMITTED BY APPLICABLE LAW, ANY OBJECTION THAT IT MAY

NOW OR HEREAFTER HAVE TO THE LAYING OF VENUE OF ANY ACTION OR

PROCEEDING ARISING OUT OF OR RELATING TO THIS DEED OF TRUST IN

ANY COURT REFERRED TO IN PA.RAGRAPH (a)OF TbIIS SECTION 7.20.EACH

OF THE PARTIES HERETO HEREBY IRREVOCABLY WAIVES, TO THE

FULLEST EXTENT.PERMITTED BY APPLICABLE LAW, THE DEFENSE OF AN

INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION OR

PROCEEDING IN ANY SUCH COURT.

(c) EACH PARTY HERETO IRREVOCABLY CONSENTS TO SERVICE

OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN SECTION 7.1.

NOTHING IN THIS DEED OF TRUST WILL AFFECT THE RIGHT OF ANY PARTY

HEllETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY

APPLICABLE LAW.

Section7.21 Reinstatement. This Deed ofTrustshallremain infullforceand effect

and continueto be effectiveshouldany petitionbe filedby or againstGrantorforliquidationor

reorganization,should Grantorbecome insolventor make an assignmentforthebenefitof any

creditoror creditorsor should a receiveror trusteebe appointedforallor any significantpartof

Grantor'sassets,and shallcontinuetobe effectiveor be reinstated,as thecasemay be,ifatany

time payment and performance oftheSecured Obligations,or any partthereof,is,pursuantto

applicableLaw, rescindedor reduced inamount,.or must otherwisebe restoredor returnedby

any obligeeof theSecured Obligations,whether as a "voidablepreference,""fraudulent

conveyance,"or otherwise,allasthough such payment or performance had notbeen made. Inthe

eventthatany payment, or any partthereof,isrescinded,reduced,restoredor returned,the
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Secured Obligationsshallbe reinstatedand deemed reduced only by such amount paidand not

so rescinded,reduced,restoredorreturned.

Section7.22 Limitation on Beneficiary'sand Secured Party'sDuty with Respect to

the Trust Property. Beneficiaryshallhave no obligationtocleanup or otherwisepreparethe

TrustPropertyforsale.Beneficiaryand each Secured Partyshalluse reasonablecarewith

respecttotheTrustPropertyinitspossessionor under itscontrol.To theextentpermittedby

law,neitherBeneficiary,nor any Secured Partyshallhave any otherduty as to any Trust

Propertyinitspossessionor controlor inthepossessionor controlof any agentor nominee of

Beneficiaryor such Secured Party,or any income thereonor as tothepreservationof rights

againstpriorpartiesor any otherrightspertainingthereto.

Section7.23 SecurityInterestAbsolute. All rightsof Beneficiaryhereunder,theLien

and securityinterestand allobligationsof Grantorhereundershallbe absoluteand unconditional.

Section7.24 Indemnity. Section7.18oftheSecurityAgreement ishereby

incorporatedby referencemutatismutandis.

Section7.25 SecurityAgreement. In thecaseof a conflictbetween thisDeed ofTrust

and theSecurityAgreement with respecttoTrustPropertythatisrealproperty(including

Fixturesor As-ExtractedCollateral),thisDeed of Trustshallgovern.

Section7.26 Equal PriorityIntercreditorAgreement. This Deed of Trustissubject

totheterms and conditionssetforthintheEqual PriorityIntercreditorAgreement and,inthe

eventof any conflictbetween theterms of thisDeed ofTrustand theterms ofthe Equal Priority

IntercreditorAgreement, theterms oftheEqual PriorityIntercreditorAgreement shallgovern.

PursuanttotheEqual PriorityIntercreditorAgreement, notwithstandingtheorderof recording,

thelienof thisDeed of Trustisintendedto be paripassuwith theliengrantedto Morgan Stanley

SeniorFunding,Inc.,as collateralagent,pursuanttoa deed of trustencumbering theTrust

Propertyrecordedcontemporaneously herewith.PriortotheDischargeof CreditAgreement

Obligations(asdefinedintheEqual PriorityIntercreditorAgreement), thepossessionof any

TrustPropertyby theAdministrativeAgent (asdefinedintheEqual PriorityIntercreditor

Agreement) pursuanttotheterms of theCreditAgreement SecurityDocuments (asdefinedinthe

Equal PriorityIntercreditorAgreement) as baileeforBeneficiarypursuanttotheterms of the

Equal PriorityIntercreditorAgreement shallsatisfyany such possessionrequirementhereunder

with respecttoTrustPropertytotheextentthatsuch possessionisconsistentwith theterms of

theEqual PriorityIntercreditorAgreement.

Section7.27 Beneficiary.Beneficiaryshallbe entitledtoallof theprotections,

immunities,rightsand indemnitiesprovidedto itintheIndenture,allof which arehereby

incorporatedhereinby reference,mutatismutandis.

ARTICLE VIII

REGARDING TRUSTEE

Section8.1 Trustee'sPowers and Liabilities.
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(a) Trustee,by acceptancehereof,covenantsfaithfullytoperform and fulfill

thetrustshereincreated,being liable,however, only forgrossnegligence,bad faithor willful

misconduct,and hereby waives any statutoryfeeand agreestoacceptreasonablecornpensation,

inlieuthereof,forany servicesrenderedby itinaccordancewith theterms thereof.All

authorities,powers and discretionsgiven inthisDeed ofTrusttoTrusteeand/orBeneficiarymay

be exercisedby either,withouttheother,with thesame effectas ifexercisedjointly;

(b) Subjecttotheprovisionsof theUtah Code Annotated Section57-1-22(5),

Trusteemay resignatany time upon givingthirty(30)days'noticeinwritingtoGrantorand to

Beneficiary;

(c) Beneficiarymay remove Trusteeatany time or from time totime and

selecta successortrusteeinitssolediscretionforany reasonwhatsoever. Beneficiarymay, upon

noticetoGrantorand withoutspecifyingthereasonthereforeand withoutapplyingtoany court,

selectand appointa successortrustee,and allpowers, rights,dutiesand authorityoftheformer

trustee,as aforesaid,shallthereuponbecome vestedinsuch successor.Such substitutetrustee

shallnot be requiredto givebond forthefaithfulperformance of hisdutiesunlessrequiredby

Beneficiary.Such substitutetrusteeshallbe appointedby writteninstrumentduly recordedin

thecounty where theLand islocated.Grantorhereby ratifiesand confirmsany and allactsthat

thehereinnamed Trustee,or hissuccessoror successorsinthistrust,shalldo lawfullyby virtue

hereof.Grantor hereby agrees,on behalfof itselfand itsheirs,executors,administratorsand

assigns,thattherecitalscontainedinany deed or deeds executed indue form by any Trusteeor

substitutetrustee,actingunder theprovisionsof thisinstrument,shallbe prima facieevidenceof

thefactsrecited,and thatitshallnotbe necessarytoprove inany court,otherwisethan by such

recitals,theexistenceof thefactsessentialtoauthorizetheexecutionand deliveryof such deed

or deeds and the passingof titlethereby;

(d) Trusteeshallnot be requiredto seethatthisDeed ofTrustisrecordednor

liableforitsvalidityor itspriorityas a firstdeed oftrust,or otherwise,nor shallTrusteebe

answerableor responsibleforperformance or observanceof thecovenantsand agreements

imposed upon Grantoror Beneficiaryby thisDeed ofTrustor any otheragreement. Trustee,as

well as Beneficiary,shallhave authorityintheirrespectivediscretiontoemploy agentsand

attorneysintheexecutionof thistrustand toprotecttheinterestof Beneficiaryhereunder,and to

thefullestextentpermittedby law they shallbe compensated and allexpenses relatingtothe

employment of such agentsand/orattorneys,includingexpenses of litigation,shallbe paidout of

theproceedsofthesaleof theTrustPropertyconveyed hereby should a salebe had,but ifno

such salebe had,allsums so paidout shallbe recoverabletothefullestextentpermittedby law

by allremedies atlaw or inequity;and

(e) At any time,or from time totime,without liabilitythereforeand with ten

(10)day'spriorwrittennoticetoGrantor,upon writtenrequestof Beneficiaryand without

affectingtheeffectofthisDeed ofTrustupon theremainderof theTrustProperty,Trusteemay

(A) reconvey any partof theTrustProperty,(B) consentinwritingtothemaking of any map or

platthereof,so long as Grantorhas consentedthereto,(C)joiningrantingany easement thereon,

so longas Grantorhas consentedthereto,or (D)join inany extensionagreement or any

agreement subordinatingthelienor charge hereof.
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ARTICLE IX

LOCAL LAW PROVISIONS

Section9.1 Principlesof Construction. Intheeventof any inconsistenciesbetween

theterms and conditionsof thisArticleIX and theterms and conditionsof thisDeed of Trust,the

termsand conditionsof thisArticleIX shallcontroland be binding.

Section9.2 Remedies. In additiontoBeneficiary'sremedies setforthherein,

Beneficiaryshallhave thefollowingremediesupon theoccurrenceof an Event of Default:

Beneficiarymay executeor causeTrusteetoexecutea writtennoticeof defaultand of electionto

causetheTrustProperty,or any partthereof,tobe soldtosatisfytheSecured Obligations,and

Trusteeshallfilesuch noticeforrecordineach county wherein theTrustPropertyor some part

orparcelthereofissituated.IfBeneficiaryinvokesthepower of sale,Trusteeand 13eneficiary

shalltakesuch actionregardingnoticeof saleand shallgivestichnoticestoGrantorand toother

personsas applicablelaw may require.Afterthelapseof such time as may then be requiredby

law followingthe recordationof saidnoticeof default,and noticeof defaultand noticeof sale

having been given as thenrequiredby applicablelaw,Trustee,withoutdemand on Grantor,shall

sellsuch portionof theTrustPropertyon thedateand atthetime and placedesignatedinsaid

noticeof sale,eitheras a whole or inseparateparcels,and insuch orderas itmay determineat

publicauctiontothehighestbidder,thepurchasepricepayable inlawfulmoney of theUnited

Statesatthetime of sale.The personconductingthesalemay, forany causehe deems

expedient,postpone thesalefrom time totime untilitshallbe completed and, ineverysuch case,

noticeof postponement shallbe given by publicdeclarationthereofby such personatthetime

and placelastappointedforthesaleor asotherwiseprovidedby law. Trusteeshallexecuteand

delivertothepurchasera deed conveying saidTrustPropertyso soldwithoutany covenantor

warranty,expressor implied.The recitalsintheTrustee'sdeed of any mattersor factsshallbe

conclusiveproofof thetruthfulnessthereof.Any person,includingBeneficiary,may bid atthe

sale.Trusteeshallapplytheproceedsofthesaleinthefollowingorder:(i)reasonablecostsand

expenses ofthesale,includingbutnot limitedto,reasonableTrustee'sand attorneys'fees;(ii)

costof any evidenceoftitleprocuredinconnectionwith such saleand revenue stamps or similar

taxeson Trustee'sdeed;(iii)allsums expended under theterms hereof,notthen repaid,with

accrued interestattheratesetforthintheSecured Obligationssecuredhereby from dateof

expenditure;and (iv)inaccordancewith Section4.7 hereof.Intheeventof exerciseof the

power of sale,or intheeventof a saleunder ajudicialforeclosureof thisDeed of Trust,Grantor

agreesto surrenderpossessionof theTrustPropertytothepurchaseratsaidsale,immediately

aftersaidsale,intheeventsuch possessionhas notpreviouslybeen surrenderedby Grantor.

Notwithstandingany otherprovisionsetforthherein,Beneficiary'srightsand remedies shallbe

governed by applicableUtah statutes,laws,rules,and regulations,including,withoutlimitation,

theUtah Code Annotated,Title57,Chapter 1,as amended and ineffectfrorntime totime.

Section9.3 Trustee Provisions.Beneficiarymay appointa successortrusteeatany

time by complying with theapplicableUtah statutoryrequirementstherefor.The new trustee

shallsucceedtoallthepowers,duties,authorityand titleofthetrusteenamed hereinor of any

successortrustee.Trusteeacceptsthistrustwhen thisDeed of Trust,duly executedand

acknowledged, ismade a publicrecordas providedby law. Trusteeisnotobligatedto notifyany
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partyheretoofpendirigsaleunder any othertrustdeed or of any actionorproceedinginwhich

Grantor,Beneficiary,or Trusteeshallbe a partyunlessbroughtby Trustee.

Section9.4 Request forNotice of Default. Grantorrequeststhatone copy of any
noticeof defaultand of any noticeof salerequiredhereunderor by applicablelaw be rnailedto

Grantoratitsaddresshereinbeforesetforth,and noticeof any change of Grantor'saddressshall

only be effectiveifgiven by Grantortoboth Trusteeand toBeneficiaryinthemanner required

by thisDeed of Trust.

Section9.5 .Integration.PURSUANT TO UTAH CODE ANNOTATED SECTION

25-5-4,GRANTOR IS NOTIFIED THAT THE WRITTEN NOTES DOCUMENTS

REPRESENT THE FINAL AGREEMENT BETWEEN THE PARTIES AND THAT

AGREEMENT, AS EXPRESSED IN THE NOTES DOCUMENTS, MAY NOT BE

CONTRADICTED BY EVIDENCE OF ANY ALLEGED PRIOR OR SUBSEQUENT ORAL

AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL AGREEMENTS

BETWEEN THE PARTIES.

Section9.6 Environmental Indemnities Not Secured. Notwithstandinganythingin

theNotes Documents tothecontrary,thisDeed of Trustshallnotsecuretheobligationsof

Grantoror any otherpartyprovidingindemnitiestoBeneficiarywith respecttoEnvironmental

Liabilitiesunderthe IndentureortheotherNotes Documents.

[The remainderofthispage has been intentionallyleftblank]
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IN WITNESS WHEREOF, Grantor has on the date setforthin theacknowledgement
hereto,effectiveas of the datefirstabove written,caused thisinstrumenttobe duly EXECUTED

AND DELIVERED by authorityduly given.

GRANTOR:

MORTON SALT, INC., a Delaware corporation

Name: Brad Bacon

Title: SeniorVice President,Chief

AdministrativeOfficer,
General Counsel & Secretary

Acknowledgment

STATE OF KANSAS §

COUNTYOFJOHNSON §

The foregoinginstrumentwas acknowledged beforeme this day of March, 2022, by
Brad Bacon, the Senior Vice President,Chief AdministrativeOfficer,General Counsel & Secre-

taryof Morton Salt,Inc.,a Delaware corporation.

Witness my hand and officialseal.

Notary Public

Residing at: 0

My Commission Expires:June 6,2024

AmandaNicoteHilton
NotaryPublicSta o Kansas

My ApptExpires(a

[Pearl- UT, TooeleCounty]



EXHIBIT A

LEGAL DESCRIPTION

PARCEL 1:

BEGINNING AT THE SOUTHEAST CORNER OF SECTION 27,TOWNSHIP 1 SOUTH,

RANGE 6 WEST, SALT LAKE BASE AND MERIDIAN; THENCE NORTH 89°58'49"WEST

2643.19 FEET TO THE SOUTH QUARTER CORNER OF SECTION 27;THENCE NORTH

89°59'09"WEST 2642.50 FEET TO THE SOUTHWEST CORNER OF SECTION 27;

THENCE NORTH 89°57'34"WEST 2642.98 FEET TO THE SOUTH QUARTER CORNER

OF SECTION 28;THENCE NORTH 89°57'48"WEST 2643..17FEET TO THE SOUTHEAST

CORNER OF SECTION 29;THENCE NORTH 89°57'00"WEST 2642.59 FEET TO THE

SOUTH QUARTER CORNER OF SECTION 29;THENCE NORTH 0°00'35"WEST 2642.51

FEET TO THE CENTER OF SECTION 29;THENCE NORTH 89°57'20"WEST 2642.43

FEET TO THE WEST QUARTER CORNER OF SECTION 29;THENCE NORTH 0°00'25"

WEST 2643.24 FEET TO THE NORTHWEST CORNER OF SECTION 29;THENCE NORTH

89°57'45"WEST 2177.58 FEET TO A CLOSING CORNER ON THE RANGE LINE

BETWEEN RANGE 6 AND 7 WEST; THENCE ALONG THE RANGE LINE NORTH

0°01'28"WEST 120.01FEET TO THE SOUTHEAST CORNER OF SECTION 24,

TOWNSHIP 1 SOUTH, RANGE 7 WEST; THENCE NORTH 0°01'28"WEST 2651.36 FEET

TO THE EAST QUARTER CORNER OF SECTION 24;THENCE NORTH 0°0l'17"WEST

2651.44 FEET TO THE NORTHEAST CORNER OF SECTION 24;THENCE NORTH

0°0 l'10"WEST 2653.13 FEET TO THE EAST QUARTER CORNER OF SECTION 13;

THENCE NORTH 0°01'54"WEST 2493.78 FEET TO THE NORTHWEST CORNER OF

SECTION 18,TOWNSHIP 1 SOUTH, RANGE 6 WEST; THENCE LEAVING THE RANGE

LINE SOUTH 89°56'34"EAST 2181.71 FEET TO THE NORTH QUARTER CORNER OF

SECTION 18;THENCE NORTH 89°57'34"EAST 2640.48 FEET TO THE SOUTH

QUARTER CORNER OF SECTION 8;THENCE NORTH 0°01'35"WEST 2642.75 FEET TO

THE CENTER OF SECTION 8;THENCE SOUTH 89°57'41"EAST 2642.75 FEET TO THE

EAST QUARTER CORNER OF SECTION 8;THENCE NORTH 0°00'35"EAST 2641.79

FEET TO THE NORTHWEST CORNER OF SECTION 9;THENCE NORTH 0°00'35"EAST

2641.79 FEET TO THE WEST QUARTER CORNER OF SECTION 4;THENCE NORTH

0°00'35"EAST 2975.98 FEET TO THE NORTHWEST CORNER OF SECTION 4;THENCE

NORTH 89°59'38"EAST 566.05 FEET ALONG THE SALT LAKE BASE LINE TO THE

SOUTH QUARTER CORNER OF SECTION 32,TOWNSHIP 1 NORTH, RANGE 6 WEST;

THENCE NORTH 0°02'54"WEST 5284.65 FEET TO THE NORTH QUARTER CORNER OF

SECTION 32;THENCE SOUTH 89°59'36"EAST 2642.43 FEET TO THE NORTHEAST

CORNER OF SECTION 32;THENCE SOUTH 0°02'34"EAST 2643.76 FEET TO THE EAST

QUARTER CORNER OF SECTION 32;THENCE SOUTH 89°58'13"EAST 5286.72 FEET

TO THE EAST QUARTER CORNER OF SECTION 33;THENCE SOUTH 89°59'18"EAST

1322.84FEET; THENCE SOUTH 0°00'14"EAST 330.30 FEET; TÈIENCE NORTH 89°59'11"

WEST 661.33 FEET; THENCE SOUTH 0°01'l1" EAST 660.55 FEET; THENCE SOUTH

89°58'52"EAST 661.15 FEET; THENCE NORTH 0°00'14"WEST 330.31 FEET; THENCE

SOUTH 89°59'02"EAST 661.24 FEET; THENCE NORTH 0°00'43"EAST 660.66 FEET;

THENCE SOUTH 89°59'l8" EAST 661.42 FEET TO THE CENTER OF SECTION 34;

THENCE SOUTH 89° 59'18" EAST 1320.46FEET; THENCE NORTH 0°00'27"EAST
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1320.21FEET; THENCE NORTH 89°56'25"EAST 1320.00 FEET; THENCE SOUTH

89°58'37"EAST 2643.45 FEET; THENCE SOUTH 0°00'09"EAST 1321.96FEET TO THE

CENTER OF SECTION 35;THENCE SOUTH 0°00'09"EAST 2643.91 FEET TO THE

SOUTH QUARTER CORNER OF SECTION 35;THENCE NORTH 89°58'12"WEST ALONG

THE SALT LAKE BASE LINE 554.98 FEET TO THE NORTHEAST CORNER OF SECTION

2,TOWNSHIP 1 SOUTH, RANGE 6 WEST; THENCE SOUTH 0°00'36"WEST 2978.62

FEET TO THE EAST QUARTER CORNER OF SECTION 2;THENCE SOUTH 0° 00'36"

WEST 2641.80 FEET TO THE SOUTHEAST CORNER OF SECTION 2;THENCE SOUTH

0°00'36"WEST 2641.80 FEET TO THE EAST QUARTER CORNER OF SECTION 11;

THENCE SOUTH 0° 00'36" WEST 2641.80 FEET TO THE SOUTHEAST CORNER OF

SECTION 11;THENCE SOUTH 0°00'36"WEST 2641.80 FEET TO THE EAST QUARTER

CORNER OF SECTION 14;THENCE NORTH 89°58'36"EAST 5049.47 FEET TO THE

EAST QUARTER CORNER OF SECTION 13;THENCE SOUTH 0°46'11"EAST 2642.40

FEET TO THE SOUTHEAST CORNER OF SECTION 13;THENCE SOUTH 0°46'11"EAST

2642.40 FEET TO THE EAST QUARTER CORNER OF SECTION 24;THENCE SOUTH

0°46'l1"EAST 1321.21 FEET; THENCE NORTH 89°03'42"EAST 5147.00 FEET; THENCE

NORTH 89°57'23"EAST 5363.07 FEET; THENCE NORTH 0°02'39"EAST 1321.28FEET TO

THE EAST QUARTER CORNER OF SECTION 20,TOWNSHIP 1 SOUTH, RANGE 5

WEST, SALT LAKE BASE AND MERIDIAN; THENCE NORTH 0°01'28"EAST 2642.56

FEET TO THE NORTHEAST CORNER OF SECTION 20;THENCE NORTH 0°01'51"EAST

2642.13 FEET TO THE EAST QUARTER CORNER OF SECTION 17;THENCE NORTH

0°0 l'16"EAST 2642.32 FEET TO THE NORTHEAST CORNER OF SECTION 17;THENCE

NORTH 89°59'44"EAST 1097.11FEET TO A MEANDER CORNER; THENCE SOUTH

3°58'43"EAST 5299.75 FEET TO A MEANDER CORNER; THENCE SOUTH 10°41'26"

EAST 3349.09 FEET; THENCE SOUTH 47°48'33"WEST 1981.70 FEET; THENCE SOUTH

0°48'33"WEST 660.56 FEET TO A MEANDER CORNER; THENCE SOUTH 89°58'18"

WEST 614.06 FEET TO THE SOUTHEAST CORNER OF SECTION 20; THENCE WEST

2722.55 FEET TO THE SOUTH QUARTER CORNER OF SECTION 20; THENCE SOUTH

89°56'04"WEST 2639.55 FEET TO THE SOUTHWEST CORNER OF SECTION 20;

THENCE SOUTH 89°02'38"WEST 2664.07 FEET TO THE SOUTH QUARTER CORNER

OF SECTION 19;THENCE SOUTH 89°03'l3"WEST 2465.15 FEET TO THE SOUTHWEST

CORNER OF SECTION 19;THENCE SOUTH 0°46'l1" EAST 2641.74 FEET TO THE EAST

QUARTER CORNER OF SECTION 25;THENCE SOUTH 89°58'54"WEST 5193.69 FEET

TO THE WEST QUARTER CORNER OF SECTION 25;THENCE SOUTH 0°01'07"WEST

1321.10FEET; THENCE NORTH 89°59'46"WEST 2644.65 FEET; THENCE NORTH

89°59'43"WEST 2643.38 FEET; THENCE SOUTH 0°00'12"WEST 1320.78 FEET TO THE

POINT OF BEGINNING.

TOGETHER WITH THE FOLLOWING DESCRIBED PROPERTIES:

BEGINNING AT THE WEST QUARTER CORNER OF SECTION 25,TOWNSHIP 1

NORTH, RANGE 6 WEST, SALT LAKE BASE AND MERIDIAN; AND RUNNING

THENCE NORTH 0°02'05"EAST ALONG THE SECTION LINE 506.18 FEET; THENCE

NORTH 51°04'05"EAST ALONG THE NORTHERLY CANAL RIGHT OF WAY LINE

434.92 FEET; THENCE NORTH 53°16'05"EAST 402.82 FEET; THENCE NORTH 60°51'05"

EAST 201.30 FEET; THENCE NORTH 57°46'05"EAST 300.70 FEET; THENCE NORTH
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29°10'05"EAST 86.55 FEET; THENCE NORTH 46°15'05"EAST 302.25 FEET; THENCE

NORTH 36°51'05"EAST 95.42 FEET; THENCE NORTH 30°21'05"EAST 96.40 FEET;

THENCE NORTH 24°2l'05"EAST 396.61 FEET; THENCE NORTH 18°36'05"EAST 116.32

FEET; THENCE NORTH 75°46'05"EAST 171.41FEET TO THE MEANDER LINE OF THE

GREAT SALT LAKE; THENCE ALONG THE MEANDER LINE OF THE GREAT SALT

LAKE SOUTH 20°33'05"WEST 677.87 FEET; THENCE SOUTH 37°48'05"WEST 1320.00

FEET; THENCE SOUTH 42°03'05"WEST 1161.60FEET TO THE MEANDER CORNER

BETWEEN PARTIAL SECTIONS 25 AND 26;THENCE NORTH 0°02'05"EAST 303.60

FEET ALONG THE SECTION LINE TO THE POINT OF BEGINNING.

BEGINNING AT THE EAST QUARTER CORNER OF SECTION 26;TOWNSHIP 1NORTH,

RANGE 6 WEST, SALT LAKE BASE AND MERIDIAN; AND RUNNING THENCE NORTH

0°02'05"EAST 423.13 FEET ALONG THE SECTION LINE TO A POINT ON THE

SOUTHERLY LINE OF THE EXISTING CANAL; THENCE CONTINUING

SOUTHWESTERLY SEVEN COURSES ALONG THIS LINE AS FOLLOWS: SOUTH

50°23'05"WEST 208.37 FEET; THENCE SOUTH 39°03'05"WEST 699.27 FEET; THENCE

SOUTH 47°51'05"WEST 1602.46FEET; THENCE SOUTH 47°34'05"WEST 1099.00FEET;

THENCE SOUTH 44°22'05"WEST 1903.30FEET; THENCE SOUTH 58°56'05"WEST

299.85 FEET; THENCE SOUTH 43°51'05"WEST 509.22 FEET; THENCE SOUTH 89°58'37"

EAST 1904.43 FEET ALONG THE 40 ACRE LINE; THENCE NORTH 0°00'09"EAST

1321.96FEET ALONG THE CENTER OF SECTION 35 TO THE NORTH QUARTER

CORNER OF SECTION 35;THENCE ALONG THE NORTH SECTION LINE OF SECTION

35,NORTH 89°52'08"EAST 1306.80 FEET TO THE MEANDER CORNER BETWEEN

SECTIONS 35 AND 26;THENCE NORTH 33°31'57"WEST ALONG THE MEANDER LINE

594.00 FEET; THENCE NORTH 42°10'39"EAST ALONG THE MEANDER LINE 2468.40

FEET TO THE MEANDER CORNER BETWEEN SECTIONS 25 AND 26;THENCE NORTH

0°02'05"EAST 303.60 FEET TO THE POINT OF BEGINNING.

LESS THE FOLLOWING TWO PARCELS LOCATED WITHlN SECTION 16,TOWNSHIP 1

SOUTH, RANGE 6 WEST, SALT LAKE BASE AND MERIDIAN:

BEGINNING AT A POINT WHICH IS THE EAST QUARTER CORNER OF SECTION 16,

TOWNSHIP 1 SOUTH, RANGE 6 WEST, SALT LAKE BASE AND MERIDIAN; AND

RUNNING THENCE WEST 313.07 FEET; THENCE SOUTH 208.71 FEET; THENCE EAST

313.07 FEET; THENCE NORTH 208.71 FEET TO THE POINT OF BEGINNING.

BEGINNING 64 FEET WEST OF THE EAST QUARTER CORNER OF SECTION 16,

TOWNSHIP 1 SOUTH, RANGE 6 WEST, SALT LAKE BASE AND MEllIDIAN; AND

RUNNING THENCE WEST 100 FEET; THENCE NORTH 100 FEET; THENCE EAST 100

FEET; THENCE SOUTH 100 FEET TO THE POINT OF BEGINNING.

LESS THE FOLLOWING PARCEL LOCATED WITHIN SECTION 28,TOWNSHIP 1

SOUTH, RANGE 6 WEST, SALT LAKE BASE AND MERIDIAN:

BEGINNING AT THE CENTER OF SECTION 28,TOWNSHIP 1 SOUTH, RANGE 6 WEST,

SALT LAKE BASE AND MERIDIAN; AND RUNNING THENCE NORTH 0°00'48"WEST
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2652.27 FEET; THENCE SOUTH 89°44'18"EAST 1321.83 FEET; THENCE SOUTH 0°00'22"

EAST 2647.15 FEET; THENCE NORTH 89°57'36"WEST 1321.48FEET TO THE POINT OF

BEGINNING.

PARCEL 2:

TOWNSHIP 1 SOUTH, RANGE 5 WEST:

COMMENCING AT THE NORTHWEST CORNER OF SECTION 32 AND RUNNING

THENCE SOUTH ON THE SECTION LINE TO THE POINT OF INTERSECTION OF SAME

WITH THE NORTH SIDE OF WESTERN PACIFIC RAILROAD RIGHT OF WAY; THENCE

SOUTHEAST ALONG THE NORTH SIDE OF THE SAID RIGHT OF WAY TO THE POINT

WHERE THE SAME INTERSECTS THE EAST BOUNDARY LINE OF SAID SECTION 32;

THENCE NORTH ON SAID SECTION LINE TO THE NORTHEAST CORNER OF SAID

SECTION 32;THENCE WEST ALONG THE NORTH BOUNDARY LINE OF SAID

SECTION 32 TO THE PLACE OF BEGINNING. 4-75-1

COMMENCING AT A POINT WHERE THE NORTH SIDE OF THE WESTERN PACIFIC

RIGHT OF WAY INTERSECTS THE EAST BOUNDARY LINE OF SECTION 31;THENCE

NORTH ALONG SAID BOUNDARY LINE 1562 FEET; THENCE WEST ALONG THE

BOUNDARY LINE BETWEEN SECTION 30 AND SECTION 31,3,575 FEET TO THE

INTERSECTION OF SAID BOUNDARY LINE WITH THE NORTH LINE OF THE SAID

WESTERN PACIFIC RIGHT OF WAY; THENCE SOUTH 68°8'EAST ALONG THE

NORTH LINE OF THE SAID WESTERN PACIFIC RIGHT OF WAY TO THE PLACE OF

BEGINNING. 4-74-4

COMMENCING AT A POINT WHERE THE NORTH LINE OF THE WESTERN PACIFIC

RAILROAD RIGHT OF WAY INTERSECTS THE EAST BOUNDARY OF SECTION 31;

THENCE NORTH 380 FEET, THENCE WESTERLY PARALLEL TO RAILROAD RIGHT

OF WAY 1233 FEET; THENCE SOUTH 380 FEET TO THE NORTH SIDE OF RAILROAD

RIGHT OF WAY, THENCE SOUTHEASTERLY ALONG THE NORTH SIDE OF SAID

RAILROAD RIGHT OF WAY 1233 FEET TO PLACE OF BEGINNING.

LOT 3 AND LOT 4;THE SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER;

THE SOUTH HALF OF THE SOUTHEAST QUARTER OF SECTION 30;THE

NORTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 30.4-73-4

LOT 4 OF SECTION 29.4-73-13

TRACT BEGINNING AT THE NORTHWEST CORNER OF SECTION 31,THENCE SOUTH

ALONG THE WEST LINE OF SAID SECTION 1,230FEET; THENCE NORTH 75°48'EAST

1,068FEET; THENCE NORTH 57°35'EAST 400 FEET; THENCE NORTH 34°15'EAST

560.3 FEET TO THE SOUTH RIGHT OF WAY LINE OF WESTERN PACIFIC RAILROAD;

THENCE NORTH 68°17'WEST ALONG SAID RIGHT OF WAY LINE 786 FEET TO POINT

ON THE NORTH SECTION LINE OF SAID SECTION 31;THENCE WEST ALONG SAID
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SECTION LINE 958.2 FEET, TO THE NORTHWEST CORNER OF SAID SECTION 31,THE

PLACE OF BEGINNING. ALSO SUCH PORTIONS OF BLOCKS 37,38,39,49,50 AND 56

OF BURMESTER TOWNSITE AS MAY BE INCLUDED IN THE ABOVE DESCRIBED

TRACT OF LAND. 4-74-3

THE SOUTH HALF OF SECTION 31,EXCEPTING THE FOLLOWING DESCRIBED

TRACT: COMMENCING AT THE CENTER OF SECTION 31 AND RUNNING THENCE

EAST 2,640 FEET TO THE EAST QUARTER CORNER OF SAID SECTION; THENCE

SOUTH 825 FEET; THENCE NORTH 76°46'WEST, 2,712 FEET TO THE CENTER LINE

OF SAID SECTION; THENCE NORTH 198 FEET TO THE POINT OF BEGINNING. 4-74-3

TRACT COMMENCING AT THE WEST QUARTER CORNER OF SECTION 31 AND

RUNNING THENCE NORTH ALONG SAID SECTION LINE, 1,100FEET; THENCE

SOUTH 74°24'EAST 2,559 FEET TO CENTER LINE OF SAID SECTION; THENCE SOUTH

396 FEET TO CENTER OF SAID SECTION; THENCE WEST 2,465FEET TO THE POINT

OF BEGINNING, INCLUDING SUCH PORTIONS OF BLOCKS 7, 17,18,34,35 AND 36 OF

BURMESTER TOWNSITE AS MAY BE INCLUDED IN THE ABOVE DESCRIBED TRACT

OF LAND. 4-74-3

TRACT COMMENCING AT THE SOUTHWEST CORNER OF SECTION 32 AND

RUNNING THENCE EAST 2,643 FEET TO THE SOUTH QUARTER CORNER OF SAID

SECTION; THENCE NORTH 880 FEET; THENCE NORTH 23°36'WEST 1,645.5FEET;

THENCE ON A 4° CURVE TO THE LEFT, 300 FEET; THENCE WEST 1,840FEET TO THE

WEST QUARTER CORNER OF SAID SECTION; THENCE SOUTH 2,642 FEET TO THE

POINT OF BEGINNING. 4-75-2

LESS AND EXCEPTING A PARCEL OF LAND DEEDED TO THE STATE ROAD

COMMISION OF UTAH BY THAT CERTAIN QUIT CLAIM DEED RECORDED AS

ENTRY NO. 289379 IN BOOK 92 AT PAGE 538 OF OFFICIAL RECORDS, FOR A

CONNECTION ROAD INCIDENT TO THE CONSTRUCTION OF A FREEWAY KNOWN

AS PROJECT NO. 80-2,BEING PART OF AN ENTIRE TRACT OF PROPERTY, IN THE

SOUTHEAST QUARTER OF THE SOUTHWEST QUARTER OF SECTION 32,TOWNSHIP

1 SOUTH, RANGE 5 WEST, AND IN LOT 3 AND LOT 4 OF SECTION 5,TOWNSHIP 2

SOUTH, RANGE 5 WEST, SALT LAKE BASE AND MERIDIAN. THE BOUNDARIES OF

SAID PARCEL OF LAND ARE DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 4;THENCE NORTH 108

FEET, MORE OR LESS, ALONG THE WEST LINE OF SAID LOT 4 TO A POINT 75.0

FEET PERPENDICULARLY DISTANT NORTHWESTERLY FROM THE CENTER LINE

OF SAID CONNECTION ROAD; THENCE NORTH 51°47'45"EAST 2075 FEET, MORE OR

LESS, TO A POINT 75.0 FEET PERPENDICULARLY DISTANT NORTHWESTERLY

FROM SAID CENTER LINE AT ENGINEER STATION 332+38.85; THENCE SOUTH

38°12'15"EAST 150.0FEET; THENCE SOUTH 51°47'45"WEST 2058 FEET, MORE OR

LESS, TO THE SOUTH LINE OF SAID LOT 4;THENCE WEST 105 FEET, MORE OR

LESS, ALONG SAID SOUTH LINE TO THE POINT OF BEGINNING AS SHOWN ON THE
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OFFICIAL MAP OF SAID PROJECT ON FILE IN THE OFFICE OF THE STATE ROAD

COMMISSION OF UTAH.

TRACT COMMENCING AT A POINT 586.2 FEET EAST FROM THE SOUTH QUARTER
CORNER OF SECTION 32 AND RUNNING THENCE NORTH 23°36'WEST 1,506.4FEET;

THENCE NORTH 854.5 FEET; THENCE EAST 765.8 FEET TO WESTERN PACIFIC

RAILROAD COMPANY SOUTH RIGHT OF WAY 2,010 FEET TO EAST SECTION LINE;

THENCE SOUTH 1,490.5FEET TO THE SOUTHEAST CORNER OF SAID SECTION;

THENCE WEST 2,053.8FEET TO THE POINT BEGINNING. 4-74-2

TRACT BEGINNING AT THE SOUTH QUARTER CORNER OF SECTION 32 AND

RUNNING THENCE NORTH 880 FEET, MORE OR LESS, TO A POINT WHERE THE

NORTH-SOUTH CENTER LINE OF SAID SECTION INTERSECTS THE RIGHT OF WAY

OF THE GRANTS-TOOELE BRANCH LINE OF THE WESTERN PACIFIC RAILROAD

COMPANY; THENCE SOUTH 23°36'EAST, ALONG SAID RIGHT OF WAY, TO A POINT

WHERE SAID RIGHT OF WAY INTERSECTS THE SOUTH LINE OF SAID SECTION 32;

THENCE WEST 477.5 FEET, MORE OR LESS, TO THE PLACE OF BEGINNING. 4-74-2

PARCEL 2A:

THE FOLLOWING RIGHT OF WAY FOR A PIPE LINE OVER AS DESCRIBED IN THAT

CERTAIN WARRANTY DEED RECORDED NOVEMBER 19,1920 AS ENTRY NO. 164430

IN BOOK 3M AT PAGE 96 AND DEED RECORDED NOVEMBER 18,1949 AS ENTRY

NO. 226821 IN BOOK 4D AT PAGE 251 OF OFFICIAL RECORDS, ACROSS THE

FOLLOWTNG DESCRIBED PROPERTY: LOT 4 SOUTHWEST QUARTER, SOUTHEAST

QUARTER, EAST HALF, SOUTHWEST QUARTER AND NORTHWEST QUARTER OF

SOUTHWEST QUARTER OF SECTION 33,NORTH HALF, SOUTHEAST QUARTER,

SOUTHWEST QUARTER, NORTHEAST QUARTER, SOUTH HALF NORTHWEST

QUARTER AND NORTHWEST QUARTER OF NORTHWEST QUARTER OF SECTION 32,

THE LINE OF SAID PIPE LINE BEING PARTICULARLY DESCRIBED AS FOLLOWS,

TO-WIT: BEGINNING AT THE SOUTHEAST CORNER OF SECTION 33,TOWNSHIP 1

SOUTH, RANGE 5 WEST, SALT LAKE BASE AND MERIDIAN, THENCE NORTH 69°0'

WEST 11.195 FEET TO THE LINE BETWEEN SECTIONS 31 AND 32,TOWNSHIP 1

SOUTH, RANGE 5 WEST, SALT.LAKE BASE AND MERIDIAN SAID POINT BEING

SOUTH 0°40'EAST 1180 FEET FROM THE NORTHWEST CORNER OF SAID SECTION

32,BEING A TOTAL LENGTH OF PIPE LINE OF 2.120 MILES, THE SAME BEING

SITUATED IN TOOELE COUNTY, STATE OF UTAH.

PARCEL 3:

TOWNSHIP 1 SOUTH, RANGE 6 WEST:

THE SOUTHWEST QUARTER; LOTS 3 AND 4,AND THE WEST HALF OF THE

SOUTHEAST QUARTER OF SECTION 25.4-83-1
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SECTION 36,4-83-4

LESS AND EXCEPTING THE FOLLOWING DESCRIBED TRACTS OF LAND FROM

PARCELS 2 AND 3 SHOWN ABOVE:

PARCEL NO. 80-2:11:A

A PARCEL OF LAND AS CONTAINED IN THAT FINAL ORDER OF CONDEMNATION

RECORDED AS ENTRY NO. 285691 IN BOOK 84 AT PAGE 263 OF OFFICIAL RECORDS.

CONSISTING OF FOUR TRACTS IN FEE FOR A FREEWAY KNOWN AS PROJECT NO.

80-2,BEING PART OF AN ENTIRE TRACT OF PROPERTY IN THE SOUTHWEST

QUARTER AND SOUTH HALF OF THE SOUTHEAST QUARTER OF SECTION 25 AND

THE NORTH HALF OF THE NORTHEAST QUARTER OF SECTION 36,TOWNSHIP 1

SOUTH, RANGE 6 WEST, LOT I OF SECTION 31,THE SOUTHWEST QUARTER, THE

NORTHWEST QUARTER OF THE SOUTHEAST QUARTER, AND THE SOUTH HALF OF

THE SOUTHWEST QUARTER OF SECTION 32,TOWNSHIP 1 SOUTH, RANGE 5 WEST,

AND LOT 3 OF SECTION 5,TOWNSHIP 2 SOUTH, RANGE 5 WEST, SALT LAKE BASE

AND MERIDIAN. THE BOUNDARIES OF SAID FOUR TRACTS OF LAND ARE

DESCRIBED AS FOLLOWS:

BEGINNING ON THE WEST LINE OF SAID SECTION 25 AT A POINT 105.0FEET

RADIALLY DISTANT SOUTHWESTERLY FROM THE CENTER LINE OF THE EAST

BOUND LANE OF SAID PROJECT, WHICH POINT IS APPROXIMATELY 579 FEET

NORTH FROM THE SOUTHWEST CORNER OF THE NORTHWEST QUARTER OF THE

SOUTHWEST QUARTER OF SAID SECTION 25;THENCE SOUTHEASTERLY 870 FEET,

MORE OR LESS, ALONG THE ARC OF AN 11,354.16FOOT RADIUS CURVE TO THE

RIGHT TO A POINT PERPENDICULARLY OPPOSITE SOUTHWESTERLY FROM SAID

CENTER LINE AT ENGINEER STATION 4544-98.21 BACK WHICH EQUALS ENGINEER

STATION 4544+98.32 AHEAD (NOTE: TANGENT TO SAID CURVE AT THE POINT OF

BEGINNING BEARS APPROXIMATELY SOUTH 56°54'EAST); THENCE SOUTH

62°34'l8" EAST 5702 FEET, MORE OR LESS, TO A SOUTHEASTERLY BOUNDARY

LINE OF SAID ENTIRE TRACT; THENCE NORTH 75°48'EAST 438.1 FEET TO A

SOUTHEASTERLY CORNER OF SAID ENTIRE TRACT; THENCE NORTH 57°35'EAST

134.8FEET TO A POINT 305.0FEET PERPENDICULARLY DISTANT NORTHEASTERLY

FROM SAID CENTER LINE; THENCE NORTH 62°34'l8" WEST 6102 FEET, MORE OR

LESS, TO A POINT PERPENDICULARLY OPPOSITE FROM SAID CÈNTER LINE AT

ENGINEER STATION 4544+98.32 BACK WHICH EQUALS ENGINEER STATION

4544+98.21 AHEAD; THENCE NORTH 62°34'l8" WEST 24.69 FEET TO A POINT OF

TANGENCY WITH AN 11,564.16FOOT RADIUS CURVE TO THE LEFT; THENCE

NORTHWESTERLY 1041 FEET, MORE OR LESS, ALONG THE ARC OF SAID CURVE

TO SAID WEST LINE OF SECTION 25;THENCE SOUTH 432 FEET, MORE OR LESS, TO

THE POINT OF BEGINNING.

ALSO BEGINNING ON THE WEST LINE OF SAID SECTION 32 AT A.POINT 50.0FEET

RADIALLY DISTANT NORTHEASTERLY FROM THE CENTER LINE OF FRONTAGE
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ROAD NO. 4 OF SAID PROJECT, WHICH POINT IS 145.39FEET SOUTH FROM THE

WEST QUARTER CORNER OF SAID SECTION 32;THENCE SOUTHEASTERLY 163.3

FEET ALONG THE ARC OF AN 8036.54 FOOT RADIUS CURVE TO THE LEFT TO A

POINT PERPENDICULARLY OPPOSITE NORTHEASTERLY FROM SAID CENTER LINE

AT ENGINEER STATION 51+54.43 (NOTE: TANGENT TO SAID CURVE AT THE POINT

OF BEGINNING BEARS APPROXIMATELY SOUTH 69°56'55"EAST); THENCE SOUTH

71°05'33"EAST 282.39 FEET TO A POINT OF TANGENCY WITH A 630.51 FOOT

RADIUS CURVE TO THE LEFT; THENCE EASTERLY 515.56 FEET ALONG THE ARC

OF SAID CURVE; THENCE NORTH 62°03'29"EAST 256.34 FEET TO A POINT OF

TANGENCY WITH A 760.95 FOOT RADIUS CURVE TO THE RIGHT; THENCE

BASTERLY AND SOUTHEASTERLY 829.91 FEET ALONG THE ARC OF SAID CURVE;

THENCE SOUTH 54°42'06"EAST 47 FEET, MORE OR LESS, TO A POINT ON THE

EXISTING SOUTHWESTERLY RIGHT OF WAY LINE OF THE WESTERN PACIFIC

RAILROAD (GRANTS-TOOELE BRANCH LINE); THENCE SOUTHEASTERLY 1431

FEET, MORE OR LESS, ALONG SAID SOUTHWESTERLY RIGHT OF WAY LINE OF

SAID RAILROAD TO A POINT 175.0FEET PERPENDICULARLY DISTANT

SOUTHERLY FROM THE CENTER LINE OF THE EAST BOUND LANE OF SAID

PROJECT; THENCE NORTi-I 75°24'33"WEST 1344.07 FEET TO A POINT OF TANGENCY

WITH AN 11.,634.16FOOT RADIUS CURVE TO THE RIGHT; THENCE WESTERLY

358.67 FÉET ALONG THE ARC OF SAID CURVÉ; THENCE SOUTHERLY AND

SOUTHEASTERLY 283.34 FEET ALONG THE ARC OF A 167.00FOOT RADIUS CURVE

TO A POINT 75.0 FEET PERPENDICULARLY DISTANT NORTHEASTERLY FROM THE

CENTER LINE OF RAMP G OF SAID PROJECT AT ENGINEER STATION 27+00.10

(NOTE: TANGENT TO SAID CURVE AT THE POINT OF BEGINNING BEARS SOUTH

59°00'22"WEST); THENCE SOUTH 38°12'15"EAST 1462.49FEET; THENCE SOUTH

51°47'45"WEST 150.0FEET; THENCE NORTH 38°12'15"EAST 1943.10 FEET TO A

POINT OF TANGENCY WITH A 1016.35 FOOT RADIUS CURVE TO THE LEFT; THENCE

NORTHWESTERLY 490.40 FEET ALONG THE ARC OF SAID CURVE; THENCE NORTH

65°51'00"WEST 55.7ÓFEET TO THE WEST LINE OF SAID SECTION 32;THENCE

NORTH 582.33 FEÉT TO THE POINT OF BEGINNING.

ALSO BEGINNING AT A POINT 75.0FEET PERPENDICULARLY DISTANT

NORTHWESTERLY FROM THE CENTER LINE OF THE BURMESTER CROSS ROAD AT

ENGINEER STATION 332+38.85, SAID POINT BEING APPROXIMATELY 1635 FEET

EAST AND 70 FEET NORTH FROM THE SOUTHWEST CORNER OF SAID SECTION 32;

THENCE NORTH 51°47'45"EAST 893.50 FEET TO A POINT OF TANGENCY WITH A

497.96 FOOT RADIUS CURVETO THE LEFT; THENCENORTHEASTERLY AND

NORTHERLY 560 FEET, MORE OR LESS, ALONG THE.ARC OF SAID CURVE TO A

POINT 175.0FEET PERPENDICULARLY DISTANT SOUTHWESTERLY FROM THE

CENTER LINE OF THE EAST BOUND LANE OF SAID PROJECT; THENCE SOUTH

75°24'33"EAST 25 FEET, MORE OR LESS, TO THE SOUTHWESTERLY RIGHT OF WAY

LINE OF THE WESTERN PACIFIC RAILROAD (WARREN SPUR); THENCE

SOUTHEASTERLY 293.9 FEET ALONG SAID SOUTHWESTERLY RAILROAD RIGHT

OF WAY LINE TO A POINT 75.0FEET RADIALLY DISTANT EASTERLY FROM THE

CENTER LINE OF SAID BURMESTER CROSS ROAD AT ENGINEER STATION

345+05.75; THENCE SOUTHWESTERLY 422.28 FEET ALONG THE ARC OF A 647.96
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FOOT RADIUS CURVE TO THE RIGHT TO A POINT OPPOSITE ENGINEER STATION

341+34.35 OF SAID BURMESTER CROSS ROAD (NOTE: TANGENT TO SAID CURVE

AT THE POINT OF BEGINNING BEARS SOUTH 14°27'20"WEST); THENCE SOUTH

51°47'45"WEST 893.50 FEET; THENCE NORTH 38°12'15"WEST 150.0FEET TO THE

POINT OF BEGINNING.

ALSO BEGINNING ON THE EAST LINE OF SAID SECTION 32 AT A POINT 105.0FEET

PERPENDICULARLY DISTANT SOUTHERLY FROM THE CENTER LINE OF THE EAST

BOUND LANE OF SAID PROJECT, WHICH POINT IS 451.6 FEET NORTH FROM THE

SOUTHEAST CORNER OF SAID SECTION 32;THENCE NORTH 75°24'33"WEST 1170.9

FEET TO A POINT PERPENDICULARLY OPPOSITE SOUTHERLY FROM SAID CENTER

LINE AT ENGINEER STATION 4595+00; THENCE WESTERLY 1002.4FEET ALONG A

STRAIGHT LINE TO A POINT 175.0FEET PERPENDICULARLY DISTANT SOUTHERLY

FROM SAID CENTER LINE AT ENGINEER STATION 4685+00; THENCE NORTH

75°24'35"WEST 400 FEET, MORE OR LESS, TO A POINT ON THE EXISTING

NORTHEASTERLY RIGHT OF WAY LINE OF THE WESTERN PACIFIC RAILROAD

(GRANTS-TOOELE BRANCH LINE); THENCE NORTHWESTERLY AND NORTHERLY

639 FEET, MORE OR LESS, ALONG SAID NORTHEASTERLY RIGHT OF WAY LINE TO

A POINT 375.0 FEET PERPENDICULARLY DISTANT NORTHERLY FROM SAID

CENTER LINE; THENCE SOUTH 75°24'33"EAST 690 FEET, MORE OR LESS, TO A

POINT PERPENDICULARLY OPPOSITE NORTHERLY FROM SAID CENTER LINE AT

ENGINEER STATION 4685+00; THENCE EASTERLY 1002.4 FEET ALONG A STRAIGHT

LINE TO A POINT 305.0 FEET PERPENDICULARLY DISTANT NORTHERLY FROM

SAID CENTER LINE AT ENGINEER STATION 4695+00; THENCE SOUTH 75°24'33"

EAST 1063.6 FEET TO SAID EAST LINE OF SECTION 32;THENCE SOUTH 423.8 FEET

TO THE POINT OF BEGINNING.

PARCEL 4:

TOWNSHIP 2 SOUTH, RANGE 4 WEST:

SECTION 6;LOT 1.5-24-1

SECTION 7;LOTS 1,2,3,4 AND SOUTHEAST QUARTER OF NORTHEAST QUARTER.

5-25-4

LESS AND EXCEPTING THE FOLLOWING DESCRIBED TRACT OF LAND:

A PARCEL OF LAND IN FEE AS CONTAINED IN ORDER OF IMMEDIATE

OCCUPANCY RECORDED AS ENTRY NO. 283558, IN BOOK 79 AT PAGE 170 AND

FINAL ORDER OF CONDEMNATION RECORDED AS ENTRY NO. 299065 IN BOOK 116

AT PAGE 407 OF OFFICIAL RECORDS, FOR A FREEWAY KNOWN AS PROJECT NO.

80-2,BEING PART OF AN ENTIRE TRACT OF PROPERTY, IN LOT 2 AND THE

SOUTHEAST QUARTER OF THE NORTHEAST QUARTER OF SECTION 7,TOWNSHIP 2
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SOUTH, RANGE 4 WEST, SALT LAKE BASE AND MERIDIAN. THE BOUNDARIES OF

SAID PARCEL OF LAND ARE DESCRIBED AS FOLLOWS:

BEGINNING ON THE EAST LINE OF SAID SECTION 7 AT A POINT APPROXIMATELY

353 FEET SOUTH FROM THE NORTHEAST CORNER OF SAID SOUTHEAST QUARTER

OF THE NORTHEAST QUARTER, SAID POINT BEING 120.0FEET RADIALLY DISTANT

SOUTHERLY FROM THE CENTER LINE OF THE EAST BOUND LANE OF SAID

PROJECT THENCE WESTERLY 2115 FEET, MORE OR LESS, ALONG THE ARC OF A

25,584.79FOOT RADIUS CURVE TO THE RIGHT TO A POINT ON THE SALT LAKE

MEANDER LINE (NOTE: TANGENT TO SAID CURVE AT ITS POINT OF BEGINNING

BEARS APPROXIMATELY SOUTH 86°20'06"WEST); THENCE NORTHEASTERLY 513

FEET, MORE OR LESS, ALONG SAID MEANDER LINE TO A POINT 105.0FEET

RADIALLY DISTANT NORTHERLY FROM THE CENTER LINE OF THE WEST BOUND

LANE OF SAID PROJECT; THENCE EASTERLY 1741 FEET, MORE OR LESS, ALONG

THE ARC OF A 25,141.61FOOT RADIUS CURVE TO THE LEFT TO SAID EAST LINE OF

SECTION 7 (NOTE: TANGENT TO SAID CURVE AT ITS POINT OF BEGINNING BEARS

APPROXIMATELY SOUTH 89°22'19"EAST); THENCE SOUTH 353 FEET, MORE OR

LESS, TO THE POINT OF BEGINNING.

ALSO LESS AND EXCEPTING THE FOLLOWING DESCRIBED TRACT OF LAND AS

DESCRIBED IN THAT CERTAIN QUIT CLAIM DEED RECORDED AS ENTRY NO.

438266 OF OFFICIAL RECORDS:

A PARCEL OF LAND IN SITUATE IN THE SOUTHEAST QUARTER OF THE

NORTHEAST QUARTER OF SECTION 7,TOWNSHIP 2 SOUTH, RANGE 4 WEST, SALT

LAKE MERIDIAN, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID SECTION 7,WHICH POINT

BEING 5264.44 FEET SOUTH 89°42'07"WEST ALONG THE SOUTH LINE OF SAID

SECTION 8 AND 3421.35 FEET NORTH 00°17'53"WEST FROM THE SOUTHEAST

CORNER OF SAID SECTION 8,AND RUNNING THENCE NORTH 84°10'04"WEST

981.86 FEET TO A POINT ON THE -SOUTH LINE OF 1-80;THENCE 976.11 FEET ALONG

SAID SOUTH LINE AND ALONG THE ARC OF A 25584.79 FOOT RADIUS CURVE TO

THE LEFT, CHORD BEARS NORTH 87°25'27"EAST 976.05 FEET; THENCE SOUTH

00°40'55"EAST 143.65FEET TO THE POINT OF BEGINNING.

ALSO LESS AND EXCEPTING THE FOLLOWING DESCRIBED TRACT OF LAND AS

DESCRIBED IN THAT CERTAIN QUIT CLAIM DEED RECORDED AS ENTRY NO.

487384 OF OFFICIAL RECORDS:

A PARCEL OF LAND SITUATE IN THE SOUTHEAST QUARTER OF THE NORTHEAST

QUARTER OF SECTION 7,TOWNSHIP 2 SOUTH, RANGE 4 WEST, SALT LAKE

MERIDIAN, BEING MORE PARTICULARLY DESCRIBED AS FOLLOWS:

BEGINNING AT A POINT ON THE EAST LINE OF SAID SECTION 7,WHICH POINT

BEING 5264.44 FEET SOUTH 89°42'07"WEST ALONG THE SOUTH LINE OF SAID
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SECTION 8 AND 3421.35 FEET NORTH 00°17'53"WEST FROM THE SOUTHEAST

CORNER OF SAID SECTION 8,AND RUNNING THENCE NORTH 84°10'04"WEST

981.86 FEET TO A POINT ON THE SOUTH LINE OF 1-80;THENCE 976.11 FEET ALONG

SAID SOUTH LINE AND ALONG THE ARC OF A 25584.79 FOOT RADIUS CURVE TO

THE LEFT, CHORD BEARS NORTH 87°25'27"EAST 976.05 FEET; THENCE SOUTH

00°40'55"EAST 143.65FEET TO THE POINT OF BEGINNING.

PARCEL 5:

TOWNSHIP 2 SOUTH, RANGE 5 WEST:

SECTION 4; LOTS 1,2,3,4 AND 5.5-53-1

SECTION 5;LOTS 1,2,3 AND 4.5-54-1

SECTION 9;LOT 1.5-53-5

SECTION 11,LOTS 2,3 AND 4.5-56-1

SECTION 10;LOTS 1,2,3,4 AND THE SOUTH HALF OF THE SOUTHWEST QUARTER

AND THE NORTHEAST QUARTER OF THE SOUTHWEST QUARTER. 5-53-7

LESS AND EXCEPTING THE FOLLOWING DESCRIBED TRACT OF LAND AS

DESCRIBED IN THAT CERTAIN QUIT CLAIM DEED RECORDED AS ENTRY NO.

289379 OF OFFICIAL RECORDS:

A PARCEL OF LAND FOR A CONNECTION ROAD INCIDENT TO THE

CONSTRUCTION OF A FREEWAY KNOWN AS PROJECT NO. 80-2,BEING PART OF

AN ENTIRE TRACT OF PROPERTY, IN THE SOUTHEAST QUARTER OF THE

SOUTHWEST QUARTER OF SECTION 32,TOWNSHIP 1 SOUTH, RANGE 5 WEST, AND

IN LOT 3 AND LOT 4 OF SECTION 5,TOWNSHIP 2 SOUTH, RANGE 5 WEST, SALT

LAKE BASE AND MERIDIAN. THE BOUNDARIES OF SAID PARCEL OF LAND ARE

DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWEST CORNER OF SAID LOT 4;THENCE NORTH 108

FEET, MORE OR LESS, ALONG THE WEST LINE OF SAID LOT 4 TO A POINT 75.0

FEET PERPENDICULARLY DISTANT NORTHWESTERLY FROM THE CENTER LINE

OF SAID CONNECTION ROAD; THENCE NORTH 51°47'45"EAST 2075 FEET, MORE OR

LESS, TO A POINT 75.0 FEET PERPENDICULARLY DISTANT NORTHWESTERLY

FROM SAID CENTER LINE AT ENGINEER STATION 332+38.85; THENCE SOUTH

38°12'15"EAST 150.0FEET; THENCE SOUTH 51°47'45"WEST 2058 FEET, MORE OR

LESS, TO THE SOUTH LINE OF SAID LOT 4;THENCE WEST 105 FEET, MORE OR

LESS, ALONG SAID SOUTH LINE TO THE POINT OF BEGINNING AS SHOWN ON THE

OFFICIAL MAP OF SAID PROJECT ON FILE IN THE OFFICE OF THE STATE ROAD

COMMISSION OF UTAH.
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EXHIBIT B

WATER RIGHTS

Water Right Owner Category
15-414 Morton Salt,Inc. BrineWater Rights
15-2182 Morton Salt,Inc. BrineWater Rights
15-3850 Morton Salt,Inc. BrineWater Rights
15-456 Morton Salt,Inc. Divertedfrom Wells and Surface Canals

15-487 Morton Salt,Inc. Divertedfrom Wells and Surface Canals

15-1703 Morton Salt,Inc. Divertedfrom Wells and SurfaceCanals

15-3486 Morton Salt,Inc. Divertedfrom Wells and Surface Canals

15-5242 Morton Salt,Inc. Divertedfrom Wells and Surface Canals
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