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THE OFIFTH OJUDICIAL DISTPICT CCURT IN AND FCR

VASHINUGTON COUNTY, ESTATE OF UTAH

THOMAS ADAMS and }
THOMAS ADAMS TIT,
) FINDINGS OF FACT AND
Plaintiffs, ) CONCLUSIONS OF ILAW
) AND JUDGMENT

cppHEN 7. GURLEP, TED GURBRLEP, )

Pty CURIEP, STEAMBORT VISTA, Civil No. 7532
., “HL LISLTE WILCOX FAMILY )

-orerT, L-TPFIF GL. ORTON, GLEM

ToorrwRpve o apd JFAN G, COX, }

Torete s of the LESLIE WILCOY

[M721Y TRHST, )
Ce“endantes., )

The atove entitled reiter hevira come on for triael
“Tiie the court on the 30th dev ~f September, 1981, the
lpirtiTfe heving heer represented b their attorreyv, Steven E.
¢rew, Fea., ané the Defendarts having bLeen reprecented by their
stereo s, T, MacArthur Wriabt, Fea., and the court having heard
FL Lo timene nf witnesses, exarined the exhibits and reviewed
“Geneme, ard the court beirg fully edvised in the premises,
reles the following:
FINDTNGS OF FACT
1. Phe Leslie Wilcox Family Trust was created on or

S oulv 15, 1973 by Ted . Gubler & Jovce W. Gubler, his

iv



wife, as Trustcers, reforrved to os Moroatore” dp ovhe oo

2. The Zereficiaries of 213 Toelio U lon, |y

ILaPrele G. Orton was appeirted to replere him ard soid tryusies !

fhe five sen= 0f tha Fraskave P R e o A
Stephen L. Gubler.
3. The crigiral trustees of the leslic Viloow fanp
Trust were Glern Laub Gubler, Jear Cubler Cox and Steve P, l
Carter. }
i
4. Steve F. Carter resiared zoon thercafteor ang [
|
;
I
I

served in that capsoity at 2ll timee pertinent herete.

il :
5. The <rucstcrs, Teé T.. Gublnr & Jovce V. Cubler, :
the firct hoard of tructees, Glen L. Gubkler ard & ERR

(s

ian oraenizatioral reebtira of op3d fro

Steve F, Carter, h=

Pl

or ebour July 10, 1972, Several reetiras of the tructecesz e
held thereafter.

€. Thers iz ecuhstantial eovidence thot, and the

finds aa & fart, -t the frustocs conculred with eoch rcthio

cOTCE

hone op nurercus ofthar occcasione,

verser erd hyv
the trucst bucirers, even though writter riputes of cuch meer:

|
oy copsultaticone vaye not alueve Feut,

|
Joves !

7 The crecteores (trustore) Ted T, Cubler &

Gurler, trorncferra? post 1f rot =11, of o properbs thooof

2t the time of the ~repticn of the Teelia Viltony Fapiiv 70
into saild trust.

8. Ted . Gubler wac roped by the trustees to 1V

general maraarr of the trust asscts ~t the crcapizaticrnl

o
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fe ¥ o ar obout Jolv 10, 1973, rarsuant f£o avthoritv
Yoo ihe frustece in the Declareticon of Trust.
n. Ted .. Cubler cerved s general ranager et all

rtirast bhersta, batr has oactivities ip that capacity were

Lot teo the approval and ceontrol of the trustees pursuant to

daration of truet.

1¢. Stephen L. Gubler, at tires, served as ar adviser,

1 prrtairing to real estate matters, to the Leslie

1emy Frrily Trust.

1. Stevohen T.. Cubler's activities, pertaining to the
“1je Vilenx Familv Trust, were subject to the approval and
-iv0? fa the trustees of the Leslie Wilcox Femilv Trust at all

Cree mortinent hereto.

12. The Teslie Wileow Ferily Trust ertered into an

seet te purchases certain renl propertyv, referred to as the

favm or or abeut Decerber 1, 1979, described as follows:
’ ’ r

rarcel 1:  BRegirnirg et the Southwest Corner

o7 &értion 19, Towrcship 42 South, Range 11

Yeat, CIP&M and runrirg thence Morth alorg

the Ueck line of €nid Sectien 19, 3114.535

“rat, more or less, to a poinrt Scuth 131.21

Ge frerm the Northwest correy of said Sectior

. thence Morth €3° Fast 4¢.14 rods; therce

Ath 160.0 reds, te o point erprovimatelwv 25
vrde Xorthk of the Southwest correr of Sectioral
Tt 1] in enid Sectier 19; thence East 22.5 rods;
rFrnee Ne-th 15.0 rods; therce Weet 12.0 rods;
fhence Nerth 15.0 rods; thence East 195.5 rods;
‘lence North 67.0 rodes; thence Northeasterlv
11,5 rods, more or less, te the Northeast Corner
" the Northeast Quarter of the Southecast Quarter
(NE1/4S71/4) of sajd Sectior 12; thence South 160.0
rede, more or less, to the Scutheast corner of
caid Section 19; thence West 80.0 rods, more or less,
t~ the Vortheast Corner cof the Morthwest

Cuarter of the Mortheast Quarter (NW1/4NEL1/4) of
Coction 30, Tevnship 42 Scuth, Pange 11 West,
crpgM theree South 60.0 chains, more or less,

1
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to the Scuthroact Correr of the Noavthwos! Ogpegg.,

0f the Soutreooet Quartor (MU /48FY T4Y oof coqq o
30; thence vt 41.4 chairs, more or Teae | 1o,
POINT West 1.4 cheine {rerm thn Crntheast ey,
of Secticrsl Tot & of 2210 Sectior 205 theros
Northwesterly to a poirt on the Morth Jipo of
said Sectionmr! Tot 8 heirg 7 cbhodire Fast nr e
Northuest -orrory of onid Tob s oo

Northwesterlv tn » peoirt 10.35 choine South
of the Northeast corner of Secticral JTot 4

of sald Secticr 30; thence Northwesterly to
the Northw=st Corrner of said Sectiopel 1ot 4;
thence North 20.0 chairs, more or less, to *he
peint of becinring.

FSS & EXCEPTINC therefrom those portiors of
csaid land asc corveyed to the Stete Roed com-
mission of Utah.

Parcel 2: Pecinnirc ot the Southwest Corncer of
Section 24, Township 42 South, Rerge 12 Vest,
STR&M, ard rurrina therce North 40.0 chains,
more or less, to the Northeast corner of the
Southeact Querter cf s0id Sectior 24; therce
Vest 60.0 crains, mwere ar less, to the North-
west corner nf the Nertheast Quarser of the

then-e South 13.0 chaire; thence Soutbh 70743
East 21.19 chains, mare or less, to the South-

z

cact corner ~f coid Yortheast Querter of the

Southwest Cuorter (NF1/48W1/4); therce Scuth £5°

Fast 22,5% ~hairs; thenco North 13° Fest 1.18
chairs; thence Scouth 44° FEact 34.0 chairs, rore
te the Southeast corner cof the Dowth-

;
or lece

Southwest Cusrter (NR1/48W1/4) of caid Sectior 24;
I
|
I

c
: = '

pact Quarter ~f the Nertheast Quovier (NR1/4¥F1/E)

nf Sectior 23, Teownsghinp 42 South, Rarae 12 Weet,

SIR&M; then~e MNerth 20.0 chains, more or leco,

o fho

poirt of begirniro,

& EXCIPTING therefremr those pertirre of
ze conveved to the State koad Cor-

arcel 3: PReoainrirc ntoa roirt erth 132,70 fect

frem the Srutheost Corrrr of Sectior 30, Touwr-
Chlo 42 Scuth, Panae 11 Vect, SIE&M anrd runy

hence North 1176.2 feet; therce Vest 16348
feet; therce Seuth 54°2¢' Fest 20140 feet to
the point rf bhegirrirc.

LESS & EXCTPTIVCE therefror those nortiops of €3

Utaoh,

i I
lard as cerveved te the State Reod Compicsion of i

e



the L

L

tr

rrire the propeosed purchaes of the "Craf farm,

v Percoral Froprris:
) 1 uced Mo Holland Fay Paler
(7) 1 uese? Copher DNrochine
(3) U ueed field pick-up hav havler aprd stacker.
)y A1V weter purps, pipe aré sprinklers located
upnn the abave daccrihed real propertv.
r. Woter rights »viderced by the frllowino application on

file in the office of the Utah State Ergineer:

(1) Zzppliretior No. 38149 (g21-~901)
() Application Ne. 38149-a (81-1798)
(2} ARpplication No. 40199 (81-1183)
{4) Application No. 40199-b (81-1797)

'3. Stephen L. Gubler, ore of the beneficiaries of

eclie Vilcox Femilv Trust, a licensed real estate salesman,

<inc for one Steve Po Carter, assisted the trust in acquirina

€00 renl property.

lé.  The trustees n{ the Leslie ¥Wilcox Family Trust

rurerens reetinas, eithey in persor or by telephone
"
1%, Trustees, Glen Teub Cubler, chairman of the

coc n’ o the Leclic VVilcox Farilv Trust, visited the property

Lrye et imoted the proposed purchese and reported back to the

rine teucteoes corcerning his imprescicns 2rd his npinions
eonrenaerty,

“H.  The trustees of the Teslie Wilcox Farily Trust
e otbe purchaes of the "CGrof fare," by the Trust and
' the "Contract for Purchase and Sale of Reel and Personal
M o trustece of the Tecslie Wilcex Tamily Trust, whereby
et scguired the said “Gref farm”.

17, Henrv Thomas Aders and hie son Henry Thomas Adams

. . . "
becorie inpterested in purchasine Ap interest in the Graf



ferm™ from the Ieslis Vilcox Faprily Truct sometime pyrior g

first of the vear 1970.

18. Henrv Theores Adame acted for himeelf ond 1.

Herry Thoras Adams I71%, in the nogotiatiore with . -140
Family Trust, its trustces or agents ard others invnlvog
transactions important herein.

19. Henrv Thomes Rdamrs prepered a hard written

agreement dated Jaruwary 2, 1980, (Pl. Exh. 2}, providing for -

sale, by the Leslie Wilcox Familv Trust, of & 15% interest -
him and his sor erd presented it to Ted T.. Gubler for hie
signature.

20. Ted I. Gubler sicgred the hand written agreerer
(P1. Exh. 2) vith the rotatior "Subject trustees uritten b
ediacent to his sicrature.

21. Ted T.. Gubler irfrrymed Henre Thomas Adars vhe

cicred the herd written acgreement thot his siagrnature had to b

and wag, subiject to the approval of the trustecs of the Jeclls

Vilcox Family Trust.
22. The hard written acreemert (P1. F>h. 2) coniel
additicral corditicns erkodied ir it, including:

(2} The Leslier Vilcox Familv Trust beira able
to raiee $700,000.00 down pavment v March
15, 1920.
(1) Philitv ¢f trust te find purchaser tor at ler”
7 ateck in Steambeoat Viste for the purd
¢

5% o fF
rrice of ot leest $950,000,00 at S284,000.01

<

with +tre balarce ir 20 veoras ot 2% interest 00

menp el

(SICY of £2500 nper 5% owncrship op €71
[

the reraining acrecge to be retaiped by
Leclis Wilcox Farily Trust.

BCG2 ¢ Al



23. There wae nooevidence that the conditions were

o1, ord the court f9v0e ac a fact that the abeve conditions

W ey fulditleda,

24, The trustees of the Leslie Uilcox Family Trust,
poet 1w held Marceh 12, 1980, voted to reject the offer to

crchace a 15% dnterest in the "Graf farm" by Herrv Thomas Adams

¢ hie aor Hepry Themes Adars ITI.

o5, Ry letter dated March 12, 1980, the trustees of
sne Terlie Wilcox Family Trust informed Henry Thomas Adams that
the trusters hod not approved the sale of 15% of the "Graf farm"
Lo hir erd hie son, ¢rd that the trust would rot sell to them.
26. Certificate of Ircorporetion for Steambhoat Vista,
neo wne filed with the Secretery of State Februsrv 25, 1980 and
Sterher T. Gubler was one of the partiss instrumentel in havirg
soid articles filed.

?7. There 1s no evidence that any stock of said
corpovotion wos ever lesued and therefore the court finds as a

fect that ther~ was npone iscued.

22, The 2

4

ticles of Trcorporatinr of Steamboat Vista,
Ire. Yisted Ted 1., Cubler, Stephen L. Cubler ard Venla Gubler as
hererters of the firet Boord of Direcinrs.

2o, Moo other members of the Pecard of Directors were
e s dieted,

30, No formal meetinags of the Poard of Directors were

Coappointing officers of said corporation.



31. Steomboatr ¥

cto, Ir~. noever ocamip.

necessary assets to orable 10 te Fulfill the puvpocee

it was cruanizoed,

37, Heryw Themae AdAars canerd too b

Purchace Aareement (Pl. Fxh. 5) whereby hoe c:rrorod

200 shares of stock, cr 10%, of Steambnat Viet o

second such agreement (P11, Exh. 6) whereby his =or,

Hengy

At

=

ac

acer:

Adams TII offered to purchase 100 shares, or 52, of thn
Steamboat Vista, Irc. Zor $5000 ard $2500 resy tivelv,

33, Herrv Thoras Adars geve te Steve P. Carter
to be held by him ~r Yis corporetion, Ascets Heldira, To
depesit orn the purchas~ of said stock.

34, EGtepher Cubler affived hie siapatvre o ond
Aoreenerts for Stesrbeoat Victa, Tnc. ag ite "sutherized

35. Perr Thoras Adars deposited o dreft Sy
$30,3014,.00 with Southrrr Utah Title Co. for the Lialoance
purchases price of “he cteock in Steamboont Vieta, Tro. pureus
Pl. Exh=. 5 § €.

36. The fars-orents c¢ianed by Herrv Thom: o 2d

Stepher Gubler, (¥2, Fvke, S § €] contained the provis

them that the "oale 1o ~ubject to board of directors

fer sale of r-ccl -~ thoyeir mentioned."

37, Thore w=a pa froud cn the part of

Ge “o

against plaint:ffs ir tha inclucien of the oleropent ic

conditione ir the stock purchace sarcomerte. (D1,
38. Plaintiff, Heryy Themee Adnre, wioe

and krew of, the cordisinnsl Joraucae v eal dng

RG2 G
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39, The cald Qvott for $30,300.00, delivered to
Pooyr ah Tirle Ca., wae never aiven to Leslie Wilcox Family
b e returnod te Henry Thoras Adars.,

4, Iowritipa (P1. Fxh., 11) was siared m~n or about
frgember 5, 1978 by trustees Jean G. Cox, Glen T.. Gubler and
{~Prele C. Orter, of the Leslie Wilcox Femilv Trust and by
cteplirn Lo Gubler ard Henry Thomas Adems as "Presidert" and

reecsetory™ for Steamhent Vieta, Irc. to sell 631 acres, a part

cf the "Grat farm," by Leslie Wilcor Family Trust to Steamboat
y

t», Irc. pursuant to terms corntaired therein.
41. Steerboat Vista, Irc. at nc time pertinent

heveto, had the funds or the cepebilityv of specifically
rericr~ipc the contrect to purchase the said 631 acres from
Tectic Wileo Farmilv Trust, ard the contract was not performed.

4>, Stepher 1. Gubler, Ted L. CGubler and VYerla PR.
Criler, ps the pered RBorrd of Directors of Steambost Viste,
ne., wrate Venry Thomes Aders and Fenrv Themas Adars JIT on or
“ioir Vereh 28,1980 (1. Exh. 18) ipforming ther that the Board

Pigertore woynld not eell stock in Stearboat Vista, Inc. to

ther srd redectinra the offer to purchase stock pursuant to the

“revicics ir caid "Stock Purchese Agreements" making them

th

et te avparoval of the Roard of Directors.

43, The lotter, refusirg approval of the sale to
Thomac Acdare ard Henrv Thomas Adems TII, informed them

1 8reve PL Corter wes being instructed to return the deposit

Gt e them, {the Adoms').

e 9



o

44. A copy ~f a letter to Resetc Holding Covpu g
attention Steve R. Certer, vias attached to the 1ottt 4. g
(Def. Frh. 18) which irstructed the said Steve F. Cartoy o,
refund the $7500 he hzd received as deroait | te 2Ada-

45. Steve P. Carter gave to Stephen T. Guller a1 -1,
drawn on his (Carter's), Assets Holding Corporation, Account -

$7500.00 on or about January 21, 1980 with the rotation or i

"Leslie Wilcox - Steamboat Vista."

46. Stepher L. Gubler endorsed said check on the b

thereof, "Stephen L. CGubler, agent for Leslie Wilcox Family

Trust."

47. The Lecslie ¥{lilcox Familv Trust sold, on or aho-

March 18, 1980, a one-hs1f interest in the "Graf farm" to cre
Fverett I'. Johrstor.
From the foregeina Findinae of Fect, the court pre

makes the following:

1. The Ieslie Wilceor Farilv Truct woe o legal and
viable Trust.

2. T=d I. Cubler ie rot the cwreor of the assets of
-
1

gszid Trust, hut snid@ sssete are, in fect, cwned by the Teslie

Wilcox Family Trust,
3. Ted T.. Cubler, acting as acreral ranager oForr

Teslie Wilcex Farily Truet, did not acdversels afect the

validity of eaid Trust.

BG2 10




v Jhe corvevarce of his propertv to the Ieslie

s o i1y Trus*s ) Ted T,. Cubler woe not a fraudulent

. Stepher T. Gubler, on ccrasiop advising the

srooe of the TLeslie Wilcox Femily Trust as to real estate

w-ttere, ~rd actiro op occasion as an a2gent of said Trust did
+adverscly affect the validity of the said Trust.

6. The trustees of the ILeslie Wilcox Family Trust
vere legally and properly appointed trustees and did not serve
vrder the direction of Ted L. Gubler or Stephen L. Gubler and
vere indeperdent, valid and leual trustees of the Leslie Wilcox
Farily Trust,

” The trucstees of tbe Leslie Wilcox Family Trust
~opelderire the size of the Trust, had adequate krowledge of the
rffaive of *he Leslie Uilcox Farily Trust, held meetings end
diropesicore copcernine the affairs of seid Trust and were
reacorebly coprised of its assete, business and other matters.

2. The conditions contained in the Memorandum
Larscpacpt datod Jevusry 2, 1980, were preper and legal
voo-rorditicoss te ite hinding effects.

9, The Memcrandur of Agreements dated Jaruary 2, 1980
Sottser the Toslie Wilcox Family Trust ard Fenry Thomas Adems
~eréitional aareerent, siuned subiect to the approval of

’

‘rusicrs, and that approvel having rot heen given, does not

e o boeis for specific performarce in favor of plaintiffs,

Re2 12



10. The deiendants have rot hreached the caig
Memorandum of Agreerent by refusing to cell tLhe interer . 0.
"Graf farm" to plaintiifs.

11. The dncrents entitled Stock Purchace Riyoran
(Pl. Exhs. 6 & 7) corzeired legal and valid conditions were .
met and the plaintiffs are reot entitled to specific perforpa,.
requiring the issuance of said Stock.

12. Stephen 1. Gubler had authoritv to act onr behdl
of the Leslie Wilcox Farmily Trust, but the authority was limy,
to certain trarsactions.

13. Steambozt Vista, Irc. was properly forrmed but
allowed to wither awayv becausc the purpose cof its existepce wae
impessible of corpletion.

14. Stephen L. Gubler had authority to oct on bepel?
of Steerboat Vista, Ir-., he being ore of thc moving parties i
its orcerization.

15. The deferdants had no fiduciary duty to plaintii:
to enforce the ceontrec+s of sale entered irto betweer tha [eslis
Wilco¥. Family Trust ar< the Stearboat Vista, Inc. te sell tc
Steemboat the "Graf fror",

16. Tt was iwpossible te erforce the controct of s
between the Teclie Wilcew Family Trust and Stearboat Vieto,
Irc., hecauce Steamboz= Vista, Inc. did not have the funds, &
never acguireé the furdes, to purchase the "Craf farr" puraus”

to the terms of the acreement.

17. There w=2= rot a mutual mistake on the part o

parties corcerring fthes reguirement for approval of the Roare




Civectore of Steecrhoat Viste, Tne. before the Stock Purchase

treencrte would ke ovalid.,  The cerditions were valid ard

Sding o the parties,

1#. The nlaintiffs are rct entitled to reformation of
the Ztock Purchase Agrecments (I'l. Exhs. 5 & 6) on the grounds
«f froud by the defendants, or for any other reason.

12. The plaintiffs are not entitled to a2 partition and
geverance of 15% of the "Graf farm," owned by Leslie Wilcox
Family Trust.

2C. The sum of $7500.CC civen to Stephen L. Gubler by
Stever P. Carter, money which Cubler claimed was owed him by
Certer for a separate obligatiorn, hecause of the notation,
"Leciie Vilcox Family Trust/Steemboat Vista, Inc. is concluded,
~ontyory to deferdants belief, tc have been the deposit of
Thoree Henry Adams and Thomes Henrye Ademes IITI. toward the
purctese of steock in Stearboat Vista, Inc. by plaintiffs.

21. The seid $7500.00 should be returned to plaintiffes
hv de fenderts, or i° not returned, an additional hearing held on
duroges .

22. The plaintiffs heve ro cause of action against the

Geferdarts evcept “or the return of said 00.00 as provided

Voo rabhove .,

~
DATFD thie ;i;é dav of - _ ’ 83.
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