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INTRODUCTION

This instrument ("Deed of Trust") is a deed of trust from:

SYDRAN FOQD SERVICES III, L.P., a California limited partnership (the
"Grantor", "Debtor”, "Assignor” and “trustor’), whose address is Bishop Raneh 8,
3000 Exccutive Parkway, Suite 515, San Ramon, California 94583-4254,

to:

DOQUGLAS MATSUMOR], whose address is 400 Deseret Building, 79 South Main
Stireel, Salt Lake City, Utah 84145-03835, as trustee (called the "Trusiee")

for the use and benefil of:

THE CHASE MANHATTAN BANK, a New York banking corporation acling as
agent for the financial institutions {(collectively, the "Lenders") which are now or
hereafier become parties to that certain Loan Agreement (as amended, modified,
restated and supplemented from time to time, the "Loan Aerecment™) dated June 29,
2000 among Sydran Services, LL.C, aNevada limiled liability company, Lenders and
Beneficiary (the "Beneficiarv”, "Secured Parly” and "Assienec™), whose address is
712 Main Street, Houston, Texas 77002, Aitenlion: Manager, Franchisc Systems
Finance Division,

and is also a secunly agreement between Debtor and Secured Party and an assignment of
rents from Assignor to Assignee.
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WITNESSETH:

ARTICLE 1
IDENTIFICATION OF THE AFFECTED PROPERTY
AND ITS CONVEYANCE TO THE TRUSTEE

Section 1.1 Grantor's Conveyance of the Affected Property to the Trustee to Secure the
Debt. To secure payment of principal, lawful interest and other elements of the Debt described and
defined in Article 2, in consideration of the uses and trusts (the "Trust") cstablished and continued
by this Deed of Trust and in consideration of $10 and other valuable consideration paid before
delivery ol this Deed of Trust by each of Trustee and Beneficiary to Grantor, who hereby
acknowledges its receipt and that it isreasonably equivalent value for this Deed of Trust and all other
sccurity and rights given by Grantor, Grantor hereby Grants, Bargains, Sells, Conveys, Transfers,
Assigns, Sets Over, Confirms, Delivers and Warranis unio the Trusiee and to his successors or
subsiitutes in the Trust, the following property (collectively, the "Affected Property"):

(a) Real Property. All of Grantor's intercst in the real estate, immovable property and
premiscs described or referred to on Exhibit A, together with (i) all of Grantor's leasehold interest
in said property, (11) all of Granlor's estate, nght, title and interest m and to all easements and
nghts-of-way for utilities, ingress or egress to or from said property and (iii) all intcrests of Grantor
in and 1o all streets, righis-of-way, alleys or sinips of land adjoining said property (collectively, the

"Real Property").

(L) Buildings and Improvements. All of Grantor's interest in any existing and all future
buildings on the Real Property and other improvements to it, including all water, sewage and
drainage facilities, wells, trcatment plants, supply, collection and distribution systems, paving,
landscaping and otlier improvements (collectively, the "Improvements").

{c) Fixtures, Equipment and Supplies. All of Grantor's interest in any fixtures, equip-
ment and supplies (the “Fixtures and Equipment™) now or hereafter attached to, used, intended or
acquired for use for, or in connection with, the construction, maintenance, operation or repair of the
Real Property or Improvements, or for the present or future replacement or replenishment of used
porlions of 1, and all related parls, fillers and supplies, including, bul not limiled to, all pumps,
storage lanks, hydraulic Iifts and release detection devices, healing, lighting, cooling, ventilating,
alr conditioning, environment control, refrigeration, plumbing, incinerating, water-heating, cooking,
pollution contro), gas, electric, solar, nuclear, computing, monitoring, measuring, controlling,
distributing and other equipment and fixtures, and all component parts of them, all renewals and
replacements ol them, all subsiitutions [or them and all additions and accessions o them,

(d)  Leases. All Leascs (as such term is defined in Section 9.1 below).

(e) Utilitics. All of Grantor's interest in any waslewaler, fresh water and other utilities
capacity and [acilities (the "Utilitics Capacity") available or allocable to the Real Property and
Improvements or dedicated to or reserved for them pursuant to any system, program, contract or
other arrangement with any public or private utility, and all related or incidental licenses, rights and
interests, whether considered lo bereal, personal or mixed property, including the right and authority
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to transfer or relinquish any or all such rights and the right to any credit, refund, reimbursement or_
rebate for utilities facilities construction or installation or (or any reservation fee, standby fec oz
capital recovery charge promised, provided or paid for by Grantor or any of Grantor's predecessors's
or Affiliates (defined below), to the [ull exient now allocated or allocable to the Real Property or
Improvements, plus all additional Utilities Capacity, if any, not dedicated or reserved to the Real
Property or Improvements but which is now or hereafter owned or controlled by Grantor or by
anyone (an "Affiliate”, whether a natural person or an entity) who direcily or through one or more
intermediaries controls, is controlled by or is under common contro] with Grantor, to the full extent
that such additional Utilities Capacity 1s necessary to allow development, marketing and use of the
Real Property or Improvements for their highest and best use.

(f) After-acquired Property. All estate, right, title and interest acquired by Grantor in
or to the Real Property, Improvements, Fixiures and Equipment, Leases and Utilities Capacity after
cxeculion of this Deed of Trust (including any Icasehold interests in and to any of the foregoing
which Grantor may hercafter acquirc by reason ol any assignment to Granior of any and all lcase
agreements now or hereafler affecting any of the property described on Exhibit A).

(g) Appurtenances. All ol Grantor's inlerest in any and all (present or future) rights and
appurtenances (the "Appurtenances") belonging, incident or appertaining to the Real Property,
Improvements, Fixtures and Equipment, Leases or Ulilities Capacity or any part of them,

(I) Oil and Gas. All of Grantor's interest in any existing and future minerals, 01l, gas
and other hydrocarbon substances in, upon, under or through the Real Property.

M Reversions and Remainders. All of Grantor's interest in any and al] {(present or
future) rights and estates in reversion or remainder to the Real Property, Improvements, Fixtures and
Equipment, Leases, Utilitics Capacity or Appurtenances or any part of them.

G) Contractual Rights. All of Grantor's intcrest in any (present or future) contracts (in-
cluding contracts for the sale or exchange of all or any portion of the Real Property or the
Improvements), franchises, licenses and permits whetber executed, grantcd or issued by a private
person or entily or a governmental or quasi-governmental agency, which are directly or indirectly
related to or connected with the development or sale of the Rea) Property or the Improvements,
whether now or at any time hereafter existing, and all amendments and supplements thereto and
renewals and extensions thereof at any time made, and all rebates, refunds, escrow accounts and
funds, or deposits and all other sums due or to become due under and pursuant thereto and all
powers, privilcges, options and Grantor's other bencfits thereunder.

(k)  Storage Tank Fund Rights. All rights of Grantor in or to any (present or future)
fund, program or trust monies and any reimbursement therefrom directly or indirectly established,
maintained or administered by any governmental authority or any other person or entity which is
designed to or has the effect of providing funds (whether directly or indirectly or as reimburscrnent)
for the repair or replacement of storage tanks (whether above or below ground) or the remediation
or cleanup of any spill, leakage or contamination from any such tank or resulting from the
ownership, use or maintenance of any such tank or to compensate third parties for any personal
injury or property darmage.

Houtlan 00700204044 623324 v 1 3




" E166491% 328195 F 140

1)) Other Estates and Interests. All other estates, easements, intercsts, liccnses, rights,
titles, powers or privileges of every kind and character which Grantor now has, or at any time
hereafter acquires, in and to any of the forcgoing, including the proceeds {rom condemnation, or
threatened condernnation, and the proceeds of any and all insurance covering any part of the fore-
going; and all related parls, accessions and accessories to any ol the [oregoing and all replacements
or substitutions therefor, as well as all of Grantor's interest in any other Improvementis, Fixtures and
Equipment, Leases, Utilities Capacity and Appurtenances now or hereafter placed thereon or
accruing thereto.

Scction 1.2 Habendum and Title Warranty, TO HAVE AND TO HOLD the Alfected Property,
together with every right, privilege, hereditament and appurtenance belonging or appertaining to i,
unto the Trustee, his successors or substilules in the Trust and his or their assigns, for the benefit of
Beneficiary, forever. Grantor represents that Grantor is the lawi{ul owner of the Affected Property
with good right and authority to granl a lien upon it and convey it, and that the Alfected Property
is free and clear of all liens, claims and encumbrances except only those expressly approved in
writing by Beneficiary (or set forth in amortgagee policy of title insurance accepled by Beneficiary)
orpermitied under the Loan Agreement. Grantor hereby binds Grantor and Grantor's successors and
assigns to forcver WARRANT and DEFEND the Affected Properly and every part of 1l unto ihe
Trustee, his successors or substitutes in the Trust, and his or their assigns, against the claims and
demands of every person whomsoever lawfully claiming or to claim it or any part of it (such
warranty to supersede any provision contained in this Deed of Trust limiting the liability of Grantor).

ARTICLE 2
THE DEBT SECURED

Section2.1  Deed of Trust to Secure Designated Obligations. This conveyance to the Trustee
15 1n trust 1o secure all ol the following present and future debt and obligations:

(a) All obligations of Granior under the Guaranty dated June 29, 2000 executed by
Grantor to Beneficiary (as it may be amended, supplemented, restated and/or replaced from time Lo

time, “Guaranty’).

() The Debt (as defined in the Guaraniy); provided, howcver, to the extent thatin a
legal proceeding brought within the applicable limitations peniod il 1s determined by the final, non-
applicable order of a court having jurisdiction over the issue and the applicable parties that Grantor
rcccived less than a reasonably equivalent value in exchange for Grantor’s incurrence of its
obligations under the Guaranty, the reference in this clause (b) to Debt (as defined m the Guaranty)
shall be deemed to be to the Guaranteed Debt (as defined in the Guaranty).

() All other obligations, if any, undertaken by Grantor in any other place in thas Deed
of Trust.

(d) Any and all sums and the interest which accrues on them as provided in this Deed of
Trust which Beneficiary or any Lender may advance or which Grantor may owe Beneficiary or any
Lender pursuant to this Agreement on account of Grantor’s failure to keep, observe or perform any
of the covenants of Grantor under this Deed of Trust.
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Scction 2.2 Debt Defined. The term "Debt" means and includes every Note and all other debt and
obligations described or referred to in Section 2.1. The Debl includes interest and other obligations
accruing or arising after (a) commencement of any case under any bankrupicy or sirmilar laws by or
against Grantor or any other person or entity now or hereafter primarily or secondarily obligated to
pay all or any part of the Debt (Grantor and cach such other person or entity being herein called an
"Obligor") or (b) the obligations of any Obligor shall cease to exist by operation of law or for any
other reason. The Debt also includes all reasonable attorneys' fees and any other expenses incurred
by Beneficiary or any Lender in enforcing any of the Loan Documents (as defined in the Loan
Agreement). All liens, assignments and security interests created, represented or continued by this
Deed of Trust, both present and future, shall be first, prior and superior to any lien, assignment,
security interest, charge, reservation of title or other interest heretofore, concurrently or subscquently
suffered or granted by Grantor or Grantor's successors or assigns, cxcept only statutory super priority
liens for nondelinquent taxes and those other liens (if any) expressly 1dentified and stated in this
Deed of Trust to be senior.

Secction 2.3 Revolving Loans. The Dcbt is, in part, a revolving type of indebtedness. Advances
against the Nole are subject to the terms and provisions of the Nole and the other Loan Documents.
Revolving credit loans and advances may be made from time to time, and this Deed of Trust shall
have effect, as of the date hereof, to secure all Debt, regardless of whether any amounts are advanced
on the date hercof or on a later date or, having been advanced, arc later repaid in whole or in part and
later advances made at a later date, and this Deed of Trust shall remain in full force and effect,
without loss of prionity, until the indebtedness and obligations secured hereby are paid in full and
all agreements between the Grantor and the Beneficiary for further advances or other financial
accommodations have been lerminaied (and, to the full extent permiited by applicable law, the
Grantor hereby waives the operation of any applicable law, statutory or otherwise, having a contrary
eflect).

ARTICLE 3
SECURITY AGREEMENT

Section 3.1 Grant of Security Intercst. Without limiting any of the provisions of this Deed of
Trust, Grantor, as Debtor, and referred to in this Article as "Debtor" (whether one or more) hereby
grants to Beneficiary, as Sceured Party, and referred to in this Article as "Sceured Party” (whether
one or more), a security interest in all of Debtor's remedies, powers, privileges, rights, tilles and
interests (including all of Debtor's power, if any, to pass greater title than it has itself) of every kind
and character now owned or hereafter acquired, created or arising in and to (i) the Affected Property
(including both that now and that hereafter existing) to the {ull extent that the Affected Property may
be subject to the Uniform Commercial Code of the state or states where the Affected Property is
situated (the "UCC™), (ii) all equipment, accounts, general intangibles, fixtures, inventory, chaitcl
paper, notes, documents and other personal property used, intended or acquired for nse, on--or in
connection with the use or operation of--the Affected Property, or otherwise related to the Aflecied
Property, and all products and proceeds of it, including all secunity deposits under Leases now or at
any time hereafter held by or for Debtor's benefit, all monetary deposits which Debtor has been
required to give to any public or private utility with respect to utility services fumished to the
Affected Property, all funds, accounts, instruments, accounts receivable, docurnents, trademarks,
trade names and symbols used in connection therewith, and notes or chattel paper arising from or
by virtue of any transactions related to the Affected Property, all permits, licenses, franchises, certi-
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ficates, and other rights and privileges obiained in conneclion with the Alffecied Property (to the
extent assignable), and all guaranties and warranties obtained with respect to all improvements,
equipment, furniture, furmishings, personal property and components of any thereof located on or
installed at the Affected Property (to the extent assignable) and (1) the following described
property:

(a) Contracts. All contracts now or hereafter entcred into by and between Debtor and
any other person or enlily, as well as all right, title and interest of Debtor under any subcontracts,
providing for the construction (eriginal, restorative or otherwise) of any improvements to or on any
of the Affected Properly or the furnishing of any materials, supplies, equipment or labor in
connection with any such construction.

(b) Plans. All ofthe plans, specifications and drawings (including plot plans, foundation
plans, {loor plans, elevations, framing plans, cross-sections of walls, mechanical plans, electrical
plans and architectural and engineering plans and architectural and engineenng studies and analyses)
heretofore or hereafter prepared by any architect, enginecr or other design professional, in respect
of any of the Affected Property.

(c) Design, etc. Agreements. All agreements now or hereafter enlered inlo with any
person or entity in respect of architectural, engineering, design, management, development or
consulting services rendered or lo be rendered in respect of planning, design, inspection or
supervision of the construction, management or development of any of the Affected Property.

(d)  Lender or Investor Commitments. Any commiiment issued by any lender or
investor other than Beneficiary or any Lender to finance or invest in any of the Affected Property.

(e) Bonds. Any completion bond, performance bond and labor and material payment
bond and any other bond relating to the Affected Property or to any contract providing for
construction of improvements to any of the Affected Property.

together with all substitutions for and proceeds of any of the foregoing received upon the rental, sale,
cxchange, transfer, collection or other disposition or substitution of it and together with all general
intangiblcs now owned by Debtor or existing or hereafter acquired, created or arising {whether or
nol related to any of the foregoing Property). All the property described or referred to in this Seclion
is collectively referred to as the "Collateral”. The Affecied Property and the Collateral are
collectively referred 1o as the "Property”. In the event of any express inconsisiency between the
provisions of this Section and Articlg @ regarding any Lease, the provisions of Article 9, to the extent
valid, enforceable and in effect, shall govern and control.

Section 3.2  Debtor's Covenants Concerning Personalty Subject te the UCC. Deblor
covenanis and agrees with Secured Party that in addition to and cumulative of any other remedies

granied in this Deed of Trust to Secured Party or the Trustce, upon or at any time after the
occurrence of an Event of Default (defined 1n Article 6):

(a) Secured Parly is authorized, in any legal manner and without breach of the peace, to
take possession of the Collaleral (Debtor hereby WAIVING all claims for damages arising from or
connected with any such taking) and of all books, records and accounts relating thercto and to
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exercise without interference from Debtor any and all rights which Debtor has with respect to the
management, possession, operation, protection ot preservation of the Collateral, including the ri ght
to sell or rent the same for the account of Debtor and to deduct from such sale proceeds or such rents
all reasonable costs, expenses and liabilities of every character incurred by Secured Parly in
collecting such salc proceeds or such rents and in managing, operating, maintaining, protecting or
preserving the Collateral and to apply the remainder of such sales proceeds or such rents to the Debt
in such manner as Secured Party may clect. Before any sale, Secured Parly may, at its eplion,
complete the processing of any of the Collateral and/or repair or recondition the same to such extent
as Secured Party may deem advisable and any reasonable sums expended therefor by Secured Pariy
shall be reimbursed by Debtor. Secured Party may take posscssion of Debtor's premises to complete
such processing, repairing and/or reconditioning, using the facililies and other property of Debtor
to do so, to store any Collateral and to conduct any sale as provided for herein, all without
compensation to Debtor. All reasonable costs, expenses, and liabilitics incurred by Secured Party
in collecting such sales proceeds or such rents, or in managing, operating, maintaining, protecting
or preserving such propertics, or in processing, repairing and/or reconditioning the Collateral if not
paid out of such sales proceeds or such rents as hereinabove provided, shall constitute a demand
obligation owing by Debtor and shall bear intcrest from the date of expenditure until paid at the Past
Due Rate (as defined in the Loan Agreement), all of which shall consiitute a porlion of the Debt.
Ifnecessary to abtain the possession provided for above, Secured Party may invoke any and all legal
remedies to dispossess Debtor, including specifically one or more actions for forcible entry and
detainer. In connection with any action taken by Secured Party pursuant to this Section, Secured
Parly shall not be liable for any loss sustained by Debtor resuliing from any failure to seli or let the
Collateral, or any part thereof, or from other act or omission of Secured Party with respect 1o the
Collaleral unless such loss is caused by the willful misconduct or bad faith of Secured Party, nor
shall Secured Party be obligated to perform or discharge any obligation, duty, or liability under any
sale or lease agreement covering the Collateral or any part thereof or under or by reason of this
instrument or the exercise of rights or remedies hersunder.

(b) Secured Party may, without notice except as hereinafter provided, sell the Collateral
or any part thereof at public or private sale (with or without appraisal or having the Collateral at the
place of sale) for cash, upon credit, or for future delivery, and at such price or prices as Secured Party
may deem best. In any foreclosure proceeding concerning the Collateral, each Lender if bidding for
its own account or for its own account and the accounts of the other Lenders is prohibited from
including in the amount of its bid an amount to be applied as a credit against its Note or the Notes
of the other Lenders; instead snch Lender must bid in cash only. However, in any such foreclosure
proceeding, Secured Party may (but shall not be obligated to) submit a bid for all of the Lenders in
the form of a credit against the Debt, and Secured Party or its designee may (but shall not be
obligated to) accept title 1o such Collateral for and on behall ol all of the Lenders. Upon any such
sale Securcd Party shall have the right to deliver, assign and (ransfer to the purchaser thereof the
Collateral so sold. Each purchascr at any such sale shall hold the property sold absolutely free from
any claim or right of whatsoever kind, including any equity orright of redemption, stay or appraisal
which Debtor has or may have under any rule of law or statute now existing or hereafter adopled.
To the extent notice is required by applicable law, Secured Party shall give Deblor written notice at
the address set forth herein (which shall satisfy any requirement of notice or reasonable notice in any
apphcable statute) of Secured Party's intention to make any such public or private sale. Such notice
(if any is required by applicable law) shall be personally delivered or mailed, postage prepaid, at
least ten (10) calendar days before the date fixed for a public sale, or at least ten (10) calendar days
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before the date after which the private sale or other disposition is to be made, unless the Collateral
is of a type customarily sold on a recognized market, is perishable or threatens (o decline speedily
in value. Such notice (if any is required by applicable law), in case o public sale, shall slate the time
and place fixed for such sale or, in case of private sale or other disposition other than a public sale,
{he time afier which the private sale or other such disposition is to be made. Any public sale shall
be held at such time or times, within the ordinary business hours and at such place or places, as
Secured Party may fix in the notice of such sale. At any sale the Collaleral may be sold in one lot
as an entirety or in separate parcels as Secured Party may determine. Securcd Party shall not be
obligated to make any sale pursuant to any such notice. Secured Party may, withoul notice or
publication, adjourn any public or private sale or cause the same to be adjourned from time 1o time
by announcement at any time and place fixcd for the sale, and such sale may be made at any time
or place to which the same may be so adjournied. In case of any sale of all or any parl of the
Collateral on eredit or for future delivery, the Collateral so sold may be retained by Secured Party
until the selling price is paid by the purchaser thereof, but Secured Party shall incur no liability in
case ol the failure of such purchaser lo lake up and pay for the Collateral so sold, and 1n case of any
such failure, such Collateral may again be sold upon like notice. Each and every method of
disposition described in this Section shall constitule disposition in a commercially reasonable
manner. Each Obligor, to the extent applicable, shall remain liable for any deficiency.

(c) Secured Party shall have all the rights ol a secured party after default under the

Uniform Commercial Code of cach applicable jurisdiction and in conjunction with, in addition to
or in substitution for those rights and remedies:

m Secured Party may require Debtor to assemble the Collateral and make 1t
available at a place Secured Party designates which is mutually convenient to allow Secured Parly
to take posscssion or dispose of the Collateral; and

(i) it shall not be necessary that Secured Party take possession ol'the Collateral
or any part thereof before the time thal any sale pursuant to the provisions of this Article is
conducted and it shall not be necessary that the Collateral or any part thereof be present at the
location of such sale; and

(iii)  before application of proceeds of disposition of the Collateral to the Debt,
such proceeds shall be applied to the reasonable cxpenses of retaking, holding, preparing {or sale or
lease, selling, leasing and the like and the reasonable attormeys' fees and legal expenses incurred by
Secured Party, each Obligor, to the extent applicable, to remain liable for any deficiency; and

(iv)  the sale by Secured Party of Jess than the wholc of the Collateral shall not
exhaust the rights of Secured Party hereunder, and Secured Party is specifically empowered 1o make
successive sale or sales hereunder until the whole of the Collateral shall be sold; and, if the proceeds
of such sale of less than the whole of the Collateral shall be less than the aggregate of the
indebtedness secured hereby, this Deed of Trust and the sceurity interest created hereby shall remaim
‘1 full foree and effect as to the unsold portion of the Collateral just as though no sale had been
made; and
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{(v) in the event any sale hereunder is not completed or is defective in the opinion
of Secured Party, such salc shall not exhaust the rights of Secured Party hereunder and Secured Party
shall have the right to cause a subsequent sale or sales to be made hercunder; and

(vi)  any and all statements of fact or other recitals made in any bill of sale or
assignment or other instrument evidencing any foreclosure sale hereunder as lo nonpayment of any
indebtedness or as to the accurrence of any default, or as to any of such indebtedness having been
declared to be due and payable, or as to notice of time, place and terms of sale and the Collateral to
be sold having been duly given, as to any other act or thing having becn duly done by Secured Party
or any Lender, shall be taken as prima facic evidence ol the truth of the facts so stated and recited;
and

(vil) Secured Party may appoint or delegate any one or more persons as agent to
perform any acl or acts necessary or incident to any sale held by Secured Party, including the
sending of notices and the conduct of sale, but in the name and on behalf of Secured Party; and

(viii) demand ol performance, adverlisement and presence of property at sale arc
hereby WAIVED and Secured Party is hercby authorized to sell hereunder any evidence of debt it
may hold as security for the secured indcbtedness. All demands and presentments of any kind or
nature are expressly WAIVED by Debtor. Debtor WAIVES the right to require Secured Party 1o
pursue any other remedy for the benefit of Debtor and agrees that Secured Party may proceed against
any Obligor for the amount of the Debt owed to Secured Party or any Lender without taking any
action against any other Obligor or any other person or entity and withoul selling or otherwise
procecding against or applying any of the Collateral in Secured Party's POSSESSION.

Section 3.3 UCC Rights are not Exclusive. Should Secured Party elect to exercise its righls under
the UCC as to part of the personal property or fixtures deseribed in this Deed of Trust, such election
shall not preclude Secured Party or the Trustee from exercising any or all of the rights and remedies
granted by the other Articles of this Decd of Trust as to the remaining personal property or fixtures.

Section 3.4 Deed of Trust is Also Financing Statement. Secured Party may, at its election, at any
time after delivery of this Deed of Trust, file an original of this Decd of Trust as a financing
slatement or sign one or more copies of this Deed of Trust to use as a UCC financing slalemncnt.
Secured Party's signature may be placed between the last sentence of this Deed of Trust and Debtor's
acknowledgment or may follow Deblor's acknowledgment. Secured Party's signature necd not be
acknowledged and is not necessary to the effectiveness of this Deed of Trust as a deed of trust,
assignment, pledge, security agreement or (uniess otherwisc required by applicablc law) as a
financing staterment.

Qection 3.5 No other Financing Statements on the Collateral. So long as any amount TEMAIns
unpaid on the Debt, Debtor will not execute and there will not be filed in any public office any
financing statements affecting the Collateral other than financing statements in favor of Secured
Party under this Deed of Trust, unless otherwise permitted under the Loan Agreement or unless prior
written specific consent and approval of Secured Party shall have been first obtained.

Section 3.6 Secured Party May File Financing and Continuation Statements. Sccured Party is
authorized to file this Deed of Trust, a financing statement or statements and one or more
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continuation stalements in any junisdiction where Secured Party deerns it nccessary, and at Secured
Party's request, Debtor will join Secured Party in execuling one or more financing slatements,
continuation statements or both pursuant to the UCC, in form satisfactory to Secured Party, and will
pay the costs of filing or recording themn, in all public offices at any time and from time to time
whenever filing or recording of this Deed of Trust, any financing statcment or any continuation
statement is deemed by Sccured Parly or its counsel to be necessary or desirable.

Qection 3.7 Fixtures. Certain of the Collateral is or will become "fixtures" (as that term is defined
in the UCC) on the Real Property, and when this Deed of Trust is filed for record in the real cstate
records of the counly where such fixtures are situated, it shall also automatically operate as a
financing statement (fixtures filing) upon such of the Collateral which is or may become fixtures.

Section 3.8 Assignment of Non-UCC Personal Property. To the extent that any of the Collatcral
is not subject to the UCC of the state or stales where it is situaled, Debtor hereby assigns to Securcd
Party all of Debtor's right, title and interest in the Collateral to secure the Debt. Release of the lien
of this Deed of Trust shall automatically terminate this assignment.

Section 3.9 Debtor's Warranties Concerning Collateral. Debtor warrants and represents to
Secured Parly that Debtor is the legal and equitable owner and holder of the Collateral free of any
adverse claim and free of any security interest or encumbrance except only flor the security interest
granted hereby in the Collateral and those other security interests (if any) expressly referred o or
described in this Deed of Trust (such warranty to supersede any provision contained in tlus Deed of
Trust limiting the liability of Grantor). Debtor agrees to defend the Collateral and its proceeds
against all claims and demands of any person at any time claiming the Collateral, ils procceds or any
interest in either. Debtor also warranis and represents that Debtor has not heretofore signed any
financing statement directly or indirectly affecting the Collateral or any part of it which has not been
completely terminated of record, and no such financing statement signed by Debtor is now on {ile
in any public office except only those statements (if any) true and correct copies of which Debtor
has actually delivered to Secured Party.

Section 3.10 Certain Powers of Secured Party. Debtor hercby authorizes and directs each account
dcbtor and each other person or entity obligated to make payment in respect of any of the Collateral
(cach a "Collateral Obligor") to pay over to Secured Party, ifs officers, agents or assigns, upon
demand by Secured Party, all or any part of the Collateral without making any inquiries as 1o the
status or balance of the secured indebtedness and without any notice to or further consent of Deblor.
Debtor hereby agrees to indemnify each Collateral Obligor and hold each Collateral Obligor
harmless from all expenses and losses which it may incur or suffer as a result of any payment it
makes to Secured Party pursuant lo this paragraph. To facilitate the rights of Securcd Party
hereunder, Debtor hereby authorizes Secured Party, its officers, employees, agents or assigns, upon
{he occurrence of an Event of Default and so long as it is continuing and not expressly waived in
writing by Secured Party:

(a) to notify Collaieral Obligors of Secured Party's security interest in the Collateral and
to collect all or any part of the Collateral without further notice to or further consent by Debtor, and
Debtor hereby constitutes and appoints Secured Party the true and lawful attorney of Debtor (such
agency being coupled with an interest), irrevocably, with power of substitution, m the name of
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Debtor or in its own name or otherwise, to take any of the actions described in the following clauses

(b, (&), (d), (&), (f) and (g);

(b} to ask, demand, collect, receive, receipt for, sue for, compound and give acquittance
for any and all amounts which may be or become due or payable under the Collateral and to seltic
and/or adjust all disputes and/or claims dircctly with any Collateral Obligor and to compromisc,
extend the time for payment, arrange for payment in installments, otherwise modify the terms of, or
release, any of the Collateral, on such terms and conditions as Securcd Parly may determine (without
thereby incurring responsibility to or discharging or otherwise affecting the liability of Debtor to
Secured Party or any Lender under this Deed of Trust or otherwise);

(¢)  to execute, sign, endorse, transfer and deliver (in the name of Debtor or 1n its own
name or otherwise) any and all receipts or other orders for the payment of money drawn on the
Collateral and all notes, acceptances, commercial paper, drafts, checks, money orders and other
instruments given in payment or in part payment thereof and all invoices, freight and express bills
and bills of lading, storage receipts, warehouse rcceipts and other instruments and documents il
respect of any of the Collateral and any other documents necessary to evidence, perfect and realize
upon the security interests and obligations of this Deed of Trust;

(d) inits discretion to file any claim or take any other action or proceeding which Securcd
Party may deem necessary or appropriate lo protect and preserve the rights, titles and interests of
Secured Party or any Lender hereunder;

(e) to sign the name of Debtor to financing statements, drafts against Collateral Obligors,
assignments or verifications of any of the Collateral and notices to Collateral Obligors;

(f) to station one or more representatives of Secured Parly on Debtor's premises for the
purpose of exercising any rights, benefits or privileges available to Secured Parly or any Lender
hereunder orunder any of the Loan Docuiments or al Jaw or in equity, including receiving collections
and taking possession of books and records relating to the Collateral; and

(g)  tocause title to any or all of the Collateral to be transferred into the name of Secured
Party or any nominee or nominees of Secured Party.

The powers conferred on Secured Party pursuant to this Section are conferred solely to protect the
interests of Secured Parly and the Lenders in the Collateral and shall not impose any duly or
obligation on Secured Party or any Lender to perform any of the powers herein conferred. No
exercise of any of the rights provided for in this Section shail constitute a retention of collateral in
satisfaction of the indebtedness as provided for in the Uniform Commercial Code of any applicable
jurisdiction.

Section 3.11 Standard of Care. Secured Party shall be deemed to have exercised reasonable care
in the custody and preservation of any of the Collateral in its possession if it takes such action for
that purpose as Deblor requests in writing, but failure of Secured Party 1o comply with such request
shall not of itself be deemed a failure to exercise reasonable care, and no failure of Secured Party to
{ake any action not so requested by Debtor shall be decmed a failurc to exercise reasonable care in
the custody or preservation of any such Collateral.
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Section 3.12 Change Terms, Release Collateral. Secured Parly may extend the time of payment,
arrange for payment in installments, otherwise modify the terms of, or release, any of the Collateral,
without thereby incurring respensibility to Debtor or discharging or otherwise affecting any liability
of Debtor. Secured Party shall not be required to take steps necessary to preserve any rights against
prior pariies to any of the Collateral.

ARTICLE 4
GRANTOR'S COVENANTS

Section 4.1 Covenants for the Benefit of Beneficiary. To bettcr secure the Debt, Grantor
covenants and agrees with the Trustee and his substitutes and successors in the Trust, for the use and
benefit of Beneficiary and with the intent that the Trustee, Beneficiary or both may enforce these
covenants, that:

() Liens, ctc. and Remedies Cumulative. No lien, assignment, security interest,
guaranty, right or remedy in favor of Bencficiary granied in, secured by or ancillary to this Deed of
Trust shall be considered as exclusive, but each shall be cumulative of all others which Beneficiary
or ihe Trustee may now or hereafier have.

(d)  Grantor Waives Marshalling of Assets and Sale in Inverse Order of Alicnation
Rights. Grantor hereby irrevocably WAIVES all rights of marshalling of assets or sale in inverse
order of alienation in the event of foreclosure of this or any other security.

(©) Grantor Will Correct Title Defects. If at any future time any defect should be
found to exist in the title to any of the Property which is not permitted hereunder or under the Loan
Agreement, Grantor agrees to promptly commence and thereafter diligently proceed fo cure the
defect and defend the title. If any lien or encumbrance junior, equal or superior in rank or priority
to the lien of this Deed of Trust should be discovered or arise at any time in the future then, unless
Beneficiary (on behalf of the Lenders) is the only holder of it, or Beneficiary has given specific prior
written consent to it, Granlor agrees to promplly discharge and remove it from the Affected Property.
Grantor will notify Bepeficiary in writing within five (5) days of the time that Grantor becomes
aware of the filing of any deed of trust, lien, security interest, financing statement or other secunily
device whatsoever against the Property.

(d) Insurance Requirements. At all times before the final termination of this Deed of
Trust, Grantor agrees to provide, maintain and keep in force title, casualty, liability and other
insurance for the Properly as reasonably required by Beneficiary and in any event Grantor will
maintain the following specifically described insurance coverages:

1) Casualty Coverage. An all-risk policy of permanent properly msurance
insuring the Property against all risks of any kind or character except those permitted by Beneficiary
in writing to be excluded from coverage thereunder.

(ii)  Boiler Coverage. A boiler and machinery insurance policy covering loss or

damage to all portions of the Property comprised ol air-conditioning and healing systems, other
pressure vessels, machinery, boilers or high pressure piping.
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(iii)  Loss of Earnings Coverage. An all-risk policy of insurance covering loss
of earnings and/or rents from the Properiy in the event that the Properly is not available for use or
accupancy due to casualty, damage or destruction required to be covered by the policies of insurance
described in (1) and (2) above.

(iv)  Liability Insurance. Commercial general liability, auto liability, umbrella
or excess liability and worker's compensation insurance against claims for bodily injury, death or
property damage occurring on, in or about the Affected Property in an aniount and containing terms
reasonably acceptable to Beneficiary.

(v} Coverage During Construction. I[all orany portion of the Property consists
of improvements under construetion: (i) a builder's all-risk form insurance policy on a completed
value, non-reporting form, insuring the Property against all nsks of any kind or character except
those permitted by Beneficiary in writing te be excluded from coverage thereunder, and an all-nsk
policy of insurance covering loss of future earnings and/or rents from the Property in the cvent the
Property is not ready or available for use or occupancy due lo casualty, damage or destruction
required to be covercd by such builder's all-risk insurance policy, (11) policics of insurance o be
carried by each coniractor performing work in cormection with the Property covering worker's
compensation, employers' liability, commercial general liability and comprehensive automobile
liability, including a broad form umbrella/excess liability insurance policy and (ii1) policies of
professional liability insurance to be carried by each design professional performing work in
connection with the Property covering each such party against claims for actual or alleged errors,
omissions or negligent acts in the performance of their respective services rendered in respect ol the
Property.

{(vi)  Other Insurance Reguired. Such other insurance against other insurable
hazards, risks or casualties which at the time are commonly insured against in the casc of owners and
premises similarly siluated, due regard being given to the financial condition of Grantor, the height
and type of the Property, its construction, location, use and occupancy.

(e) Insurance Companies, Policies, Endorsemenis and Premium Payments. Grantor
agrees that all required insurancc will be wrillen on forms acceptable to Beneficiary and by
companies which are reasonably acceptable to Beneficiary, and that such insurance (other than third
party liability insurance) shall be written or endorsed so that all losses are payable to Beneficiary.
The original policies evidencing such insurance shall be delivered by Grantor to Beneficiary and
held by Beneficiary, unless Beneficiary expressly consents to accept insurance certificates instead.
Each such policy shall expressly prohibit cancellation or modification of insurance without thirty
(30) days' written notice to Bencficiary. Grantor agrees to furnish due proof of payment of the
premiums for all such insuranee to Bencficiary promptly after each such payment is made and in any
case at least {ifteen (15) days before payment becomes delinquent.

() Effects of Foreclosure on Insurance Policies and Post-foreclosure Event Claims.
Foreclosure of this Deed of Trust shall automatically constitute foreclosure upon ail policies of
insurance insuring any part of or risk to the Property and all claims thereunder arising from post-
foreclosure events. The successful bidder or bidders for the Property al foreclosure, as their
respeclive intcrests may appear, shall automatically accede to ail of Grantor's rights in, under and
to such policies and all post-foreclosure event claims, and such bidder(s) shall bc named as
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insured(s) on request, whether or not ihe trustee's deed or bill of sale to any such successful bidder
meniions insurance,

(g)  Application of Insurance Proceeds Collected Before Foreclosure. Unless an
Event of Default has occurred and so long as Beneliciary is reasonably satisfied that the applicable
proceeds (together with other funds deposited with Beneficiary by or on behalf of Grantor for the
purpose of repair and restoration of the applicable damage or destruction) are sufficient to pay all
costs of repair and restoration of the applicable damage or destruction, Beneficiary will hold all
proceeds of insurance which was paid for by Grantor or by anyone other than Beneficiary or another
holder of any of the Debt and which proceeds are actually received by Beneficiary before foreclosure
(and such other funds deposited with Beneficiary) and will disburse the same as such repairs or
restoration are made, upon such terms and conditions as Beneficiary may elect, and upon
presentation of reasonably satisfactory evidence to Beneficiary that payment is being requested for
permissible repair and restoration and without the imposition of any lien on the Property.

(h)  Application of Insurance Proceeds Collected After Foreclosure. Tlnless
Beneficiary or Beneficiary's representative reserves at the foreclosure sale the right to collect any
uncollected insurance proceeds recoverable for events occurring before foreclosure (in which event
the successful bidder at the sale, if not Beneficiary, shall have no interest in such proceeds and
Beneficiary shall apply them, if and when collected, to the Debt in such order and manner as
Beneficiary shall then elect and remit any remaining balance to Grantor or to such other person or
entity as is legally entitled to them), ail proceeds of all such insurance which are not so reserved by
Beneficiary at the foreclosure sale and are not actually received by Beneficiary until after foreclosure
shall be the property of the successful bidder or bidders at foreclosure, as their interests may appear,
and Grantor shall have no interest in them and shall receive no credit for them.

(1) Beneficiary Not Obligated to Require, Provide or Evaluate Insurance.
Beneficiary shall have no duty to Grantor or anyone else to cither require or provide any insurance
or to determine the adequacy or disclose any inadequacy of any insurance.

) Beneficiary May Elect to Insure Only its Own Interests. If Beneficiary elects at
any time or for any reason lo purchase insurance relating to the Property, it shall have no obligation
to cause Grantor or anyone clse to be named as an msured, to cause Grantor's or anyone €lse's
interests to be insured or protected or to inform Grantor or anyone else that his or its interests are
uninsured or underinsured.

(k) Grantor Will Correct Defects, Provide Further Assurances and Papers. Upon
Beneficiary's request, Grantor will promptly correct any defect which hereafter may be discovered
in the lext, execution or acknowledgment of this Deed of Trust or any Loan Document or in the
description of any of the Property, and will deliver such further assurances and execute such
additional papers as in the reasonable opinion of Beneficiary or its legal counsel shall be necessary,
proper or appropriate (1) to better convey and assign to the Trustee and Beneficiary all the Property
intended or promised to be conveyed or assigned or (2) to properly evidence or give notice of the
Debt or its intended or promised security.

D Grantor Will Pay Taxes and Impositions and Furnish Receipts. At Grantor'sown
cost and expense, Grantor agrees to pay and discharge all taxes, assessments, maintenance charges,
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permit fees, impact fees, development fees, capital recovery charges, utility reservation and standby
fees and all other similar and dissimilar impositions of every kind and character ("Lmpositions™)
charged, levied, assessed or imposed against any interest in any of the Property before they become
delimquent. Grantor agrees to fumish due proof of such payment to Beneficiary upon request.

(m)  Grantor to Pay Monthly Tax and Insurance Deposits on Request. If and alier
Beneficiary requests it, and (o the extent not escrowed with Grantor's landlord or the helder of a lien
with respect to the fee title, Grantor agrees to pay the monthly tax and insurance premium deposits
required by Article 8 and to provide Beneficiary any additional sums needed to pay the taxes and
insurance premiums for the Property when due.

(o) Grantor Will Maintain Property and Won't Remove Improvements. Grantor
agrees to keep, preserve and maintain all elements of the Property in a good statc of repair and
condition and to keep all cquipment and stores of supplies needed for its proper and full operation
on the Property, well stocked and in good operating condition. Grantor will not tear down, damage
or attempt to remove, demolish or materially alter or enlarge any elements of the Property, or
construct any new Improvements, without Beneliciary's prior written consent (not to bc
unrcasonably withheld or delayed). Grantor shall have the right, without such consent, to remove
and dispose of, free from the lien, assignments and secunty interests of this Deed of Trust, such
Fixturcs and Equipment as from time to time become worn out or obsolete and 1o replace any
equipment in the ordinary course of business. Grantor shall not grant, join in or consent to any lien,
security interest, easement, license, use or other charge or interest covering or affecting all or any
part of the Property or initiate, join in and consent to the change in any private restrictive covenant,
zoning ordinance or other public or private restrictions limiting or defining the uses which may be
made of the Property or any part thereol without ihe prior wrilten consent of Beneficiary.

(o) Grantor Will Protect Property {from Mechanic's Liens. Excepl for matters
contested in good faith and by appropriate proceedings and for which adequate reserves are
maintained, Grantor agrees (o promptly pay all bills for labor and materials incurred in connection
with the Properly and to prevent the fixing of any lien against any part of the Property, even if il is
inferior to this Deed of Trust, for any such bill which may be legally due and payable. Grantor
agrees 1o fumish due proof of such payment to Beneficiary aftcr payment and before delinquency.

(p)  Beneficiary's Inspection and Discussion Rights. Grantor agrees lo permit
Beneficiary, any Lender and their agents, representalives and employees at all reasonable times and
aftcr reasonable notice to go upon, examine, inspect and remain on the Affected Property, (o assist
and cooperate, and require Grantor's employees, agents and contractors to cooperate, with
Beneficiary and each Lender and to furnish to Beneficiary or any applicable Lender on request all
periinent information concerning the physical and economic condition, development and operation
ofthe Affected Property. Beneliciary or any Lender may discuss the Affected Property directly with
any of Grantor's executive officers.

(q9)  Beneficiary May Grant Releases without Impairing Other Collateral or Rights.
At all times, Beneficiary shall have the nghi 1o release any part of the Property or any other security
from this Deed of Trust or any other security instrument or device without rcleasing any other parl
of the Property or any other security, without affecting Beneliciary's lien, assignment or security
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intcrest as to any property or rights not released and without affeciing or impairing the lhability of
any maker, guarantor or surety on the Noies or other obligation.

(r) Vendor's Lien and Purchase Money Security Interest. Grantor agrees that to the
full extent that any of the proceeds of the Notes have been or are paid or applied towards the
purchase of any real or personal property, it shall be conclusively presumed to bave been doune al
Grantor's special instance and request, and Grantor hereby acknowledges and recognizes the
existence of a vendor's licn and a purchasc money sccurity interest in favor of Beneficiary against
such properly, as securily {or the Notes in addition to and cumulative of the lien, assignments and
securily interest of'this Deed of Trust, in the same manmner in the case of real property as if an express
vendor's licn and the supcrior title had becn reserved in the deed from the seller of such property and
expressly therein assigned by the scller to Beneficiary. Foreclosure under this Deed ol Trust shall
also constitute foreclosure of said vendor’s lien or purchase money securily interest.

() Notice of Condemnation and Other Proceedings. Immediately upon obtaining
knowledge of the institution of any proceedings [or the condemnation ol the Property or any portion
thereof, or any other proceedings arising out of injury or damage to the Property, or any portion
thereof, Grantor will notify Beneficiary in writing of the pendency of such proceedings. Beneliciary
may participate in any such proceedings, and Grantor shall from tirne to time deliver {0 Beneficiary
all instruments requesied by 1t 1o permit such participation. Grantor shall, at its expense, diligently
prosecule any such proceedings, and shall consult with Beneficiary, is altorneys and experts, and
cooperate with them in the carrying on or defense of any such proceedings.

ARTICLE 5
GRANTOR'S REPRESENTATIONS AND WARRANTIES

To induce the Lenders to extend financial accommeodations, including credit under the Notes,
Grantor makes the warranties and representations set forth in this Article.

Section 5.1 Title. Grantor has good and markelable title to ithe Property, free and clear of any lien
or security interest except only for liens and security interests which are either established or
expressly permitted by this Deed of Trust or other Loan Documents. Except as otherwise expressly
permitied by this Deed of Trust, the lien and security interest of this Deed of Trust will constitute
valid and perfected first and prior liens and security interests on the Properly, subject to no other
liens, security interests or charges whatsoever.

Section 5.2 Grantor Has All Necessary Rights. Grantor possesses (in either temporary or final
forms) all penmnits, licenses, patents, trademarks, trade names and copytights required to conduct its
busingss. All casements, rights-of-way, utilities and other rights necessary to maintenance and
operation of the Property have been obtained and are in full force and effect.

Section 5.3 Legal Requirements. Grantor and the Properly are i compliance with all applicable
legal requirernents and Grantor manages and operates (and will continuc to manage and operate) the

Property and its other businesses in accordance with good indusiry practices.

Section 5.4 Consideration. The value of the consideration received and to be received by Grantor
is reasonably worth at least as much as the liability and obligation of Grantor incurred or arising
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under this Deed of Trust and all related papers and arrangements. Grantor has delermined that such
liability and obligation may reasonably be expected to substantially benefit Grantor direclly or
indirectly. Grantor has had full and complete access to the underlying papers relating to the Debt
and all other papcrs executed by Borrower (as defined in the Loan Agreement), any of its
Subsidiaries (as defined in the Loan Agreement), Sydran Group (as defined in the Loan Agreement)
or any other person or entity in connection with the Debt, has reviewed them and is fully aware of
the meaning and effect of their contents. Grantor is fully informed of all circumsiances which bear
upon the risks of executing this Deed of Trust and which a diligent inquiry would revecal. Grantor
has adequate means to oblain from the makers of the Notes on a conlinuing basis information
concerning such makers' finaneial condition, and is not depending on Beneficiary or any Lender to
provide such information, now or in the future. Grantor agrees that neither Beneficiary nor any
Lender shall have any obligation to advise or notify Grantor or to provide Grantor with any data or
information. The execution and delivery of this Deed of Trust is not a condition precedent (and
Beneficiary has not in any way implicd that the execution of this Deed of Trust is a condition
precedent) to Beneficiary’s or any Lender’s making, extending or modifying any loan to Grantor or
to any other financial accommodation to or for Grantor.

ARTICLE 6
DEFAULTS AND REMEDIES

Section 6.1 Release for Full Payment and Performance. Subjecl to the automatic reinstatement
provisions of Section 10.18 below, this Deed of Trust shall terminate and be of no further [orce or
effect (and shall be released on Grantor's written request and at Granior's cost and expense) upon {ull
payment of the Debt, complete performance of all of the obligations of the Obligors under the Loan
Documents and final termination of the Lenders’ obligations--if any--to make any further advances
under the Notes or (o provide any other financial accommodations to any Obligor.

Section 6.2 Events of Default. The occurrence of a default, an event of default or a simular event
(however denominated) shall occur under any Loan Document which is not cured within any
applicable cure period agreed to in writing by Beneficiary shall constitute an Event of Default
(herein so called) under this Deed of Trust.

Section 6.3. Remedies. Upon the occurrence of any Event of Defaull, and at any timc thereafter:

(a) Foreclosure. The liens and security interests created or intended to be created hereby
shall be subject to foreclosure, repossession and sale in any manner provided for herein or provided
for by law, as Beneficiary may elect, and Beneficiary may exercise any and all of its rights under this
Deed of Trust and any of the other Loan Documents and otherwise available at law or in equity.

(b)  Legal Proceedings. Trustee and Beneficiary shall have the right and power to
proceed by suit or suits in equily or at law, whether for the specific performance of any covenant or
agreement of Grantor contained herein or in aid of the execution ol the powers herein granted, or for
foreclosure or the sale of the Property or any part thersof under the judgment or decree of any court
of competent jurisdiction, or for the enforcement of any other appropriate legal or equitable remedy.
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(c) Trustee's Sale. Tt shall be the duty of the Trustce and of his successors and
substitutes in the Trust, on Beneficiary's request (which request is hereby presumed) to enforce the
Trust by selling the Affected Property as is provided in this Deed of Trust.

Section 6.4 Time and Place of Sale and Notices. At any time after the lapse of such time as may
then be required by law following the recordation of any required notice of default, and notice of
defaull and nolice of sale having been given as then required by law, Trustee, without demand on
Grantor, may sell the Property on the date and at the time and place designated in such notice of sale,
either as a whole or in separate parcels, and in such order as Beneficiary may request, al public
auction lo the highest bidder, the purchase price payable in lawful money of the Umited States at the
time of sale. The person conducting the sale may, for any reason, postpone the sale from time to
time to the extent permitted by law until it shall be completed and, in every such casc, notice of
postponement shall be given by public declaration thereof by such person at the time and place last
appointed for the sale and by any other written notice or publication required by law. Trustee shall
execute and deliver to the purchaser its Trustee’s deed conveying ilie Property so sold, but without
any covenant or warranty, express or implied. The recitals in the Trustee’s deed of any matters or
facts shall be conclusive prool of the truthfulness thereof. Any person, including Beneficiary, may
bid at the sale.

Section 6.5 Application of Foreclosure Sale Proceeds. The proceeds of any salc of the Affected
Property, and any rents and other amounts collected by Beneficiary from Beneficiary's holding,
leasing, operating or making any other use of the Aflected Property, shall be applied by Beneficiary
(or by the receiver, if one is appointed) to the extent that funds are available therefrom in the
following order of prionty:

(a) the costs and expenses of excreising the power of sale and of the sale, including the
payment of the Trustee’s and attorney’s fees;

(b) ihe cosls of any appraisals, environmental audits, and evidences o[ tille procured in
connection with such sale and any expenses associated with the Trustee’s deed;

(c) all surns expended under the terms hereof, not then repaid, with accrued interest from
the day of expenditure at ihe default rate set forth in the Loan Agreement;

(d)  all other sums then secured hereby; and

{e) the remainder, if any, 1o the person or persons legally entitled thereto, or the Trustee,
1n 1ts discrelion, may deposit or interplead the balance of such proceeds with the county clerk or a
court of the county in which the sale took place.

Section 6.6 Beneficiary May Require Abandonment and Recommencement of Sale. If Trustee
or his substitule or successor should commence the sale, Beneficiary may at any time before the sale
is completed direct the Trusiee to abandon the sale, and may at any time or times thercafter direct
the Trustee 1o again commence foreclosure; or, irrespective of whether foreclosure is commenced
by the Trustee, Beneficiary or any Lender may at any time after an Event of Default institute suit for
collection of the Debt or foreclosure of this Deed of Trust. If Beneficiary or any Lender should
institute suit for collection of the Debt or foreclosure of this Deed of Trust, Beneficiary or such
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Lender, as the case may be, may at any time before the entry of final judgment dismiss it and require
the Trustee to sell the Affected Property in accordance with the provisions of this Deed of Trust.

Trustee may at any time elect to foreclose this Deed of Trust as a mortgage under applicable law. -

Section 6.7 Multiple Sales; Deed of Trust Continues in Effect. No single sale or series of sales
by the Trustee or by any substitute or successor and no judicial foreclosure shall extinguish the lien
or exhaust the power of sale under this Deed of Trust except with respect to the items of property
sold, nor shall it extinguish, terminate or impair Grartor's coniractual obligations under this Deed
of Trust, but such lien and power shall exist [or so long as, and may be exercised in any manner by
law or in this Deed of Trust provided as often as the circumstances require to give Benefictary full
reliefunder this Deed of Trust, and such contractual obligations shall continue in full force and effect
until final termination of this Deed of Trust.

Section 6.8 Credit Bids. In any foreclosure proceeding concemning the Property, each Lender if |

bidding for its own account or for its own account and the accounts of the other Lenders is prohibited
from including in the amount of 113 bid an amount to be applied as a credit against its Note or the
Notes of the other Lenders; instead such Lender must bid in cash only. However, in any such
foreclosure proceeding, Beneliciary may (but shall not be obligated to) submit a bid for all of the
Lenders in the form ol a eredif against the Debt, and Beneficiary or its designee may (but shall not
be obligated to) accept title to such Propertly for and on behalf of all of the Lenders.

Jection 6.9 Successor or Substitute Trustee. incase of absence, death, inability, refusal or failure
of the Trustee in this Deed of Trust named to act, or in ¢ase he should resign (and he 1s hereby
authonized 1o resign without notice to or consent of Grantor), or if Beneficiary shall desire, with or
without cause, to replace the Trustee in this Deed of Trust named, or 1o replace any successor or
substitule previously named, Beneficiary or any agent or attorney-in-fact for Beneficiary may name,
constitute and appoint a successor and substitute trustec (or another onc) without other formality than
an appointment and designation in writing, which need not be acknowledged, filed or recorded 1o
be cffective, except only in those circumsiances--if any--where acknowledgment, filing and/or
recording is required by appheable law and such law also precludes Grantor from effectively waiving
such requirement. Upon such appointment, this conveyance shall automatically vest in such
substitute trustee, as Trustee, the estate in and litle 1o all of the Affecled Properly, and such substitule
Trustee so appointed and designated shall thereupon hold, possess and exercise all the fitle, rights,
powers and duties in this Deed of Trust conferred on the Trustee named and any previous successor
or substitute Trustee, and his conveyance to the purchaser at any such sale shall be equally valid and
effective as if made by the Trustee named in this Deed of Trust. Such night to appoint a substitute
Trustce shall exist and may be exercised as olten and whenever {rorn any of said causes, or without
cause, as aforcsaid, Bencficiary or Beneficiary's agent or attormey-in-fact elects to exercise it.

Section 6.10 Right to Receiver. Upon the occurrence of an Event of Default or at any time after
commencement of 2 Trustee's foreclosure sale or any legal proceedings under this Deed of Trust,
Beneficiary may, at Beneficiary's election and by and through the Trustee or otherwise, make
application to a court of competent jurisdiction [or appointment of a receiver of the Properly, as a
matter of strict right, without notice to Grantor and without regard to the adequacy of the value of
the Property {or the repayment of the Debt, and Grantor hereby irrevoeably consents to such an
appointment. Any receiver shall have all the usual powers and duties of receivers in similar cases,
including the full power to possess, Tent, maintain, repair and operate the Property upon such terms

Houston Q0700204084 623324 v | 19

l
i



E1664919 E2819 P 156

and conditions as may be approved by the court, and shall apply the rents realized 1n the same
manner and order as foreclosure proceeds in accordance with Section 6.5.

Section 6.11 Tenants at Will. Grantor agrees for itself and its heirs, legal representatives,
successors and assigns, that if any of them shall hold possession of the Property or any part thereol
subsequent to loreclosure hereunder, Grantor, or the parlies so holding posscssion, shall become and
be considered as lenants at will of the purchaser or purchasers at such foreclosure sale; and any such
tenant failing or refusing to surrender possession upon demand shall be guilty of foreible detainer
and shall be liable to such purchaser or purchasers for rental on said premises, and shall be subject
to eviction and removal, forcible or otherwise, with or without process of law, all damages which
may be sustained by any such tenant as a result thereof being hereby expressly waived.

ARTICLE 7
BENEFICIARY'S RIGHT TO PERFORM GRANTOR'S
OBLIGATIONS

Section 7.1 Beneficiary May Elect to Perform Defaunlted Obligations. If Grantor should fail to
comply with any of its agreements, covenants or obligations under this Deed of Trust or any other
Loan Document, then Beneficiary (in Grantor's name or in Beneficiary's own name) may perform
them or cause them to be performed for Grantor's account and at Grantor's cxpense, but shall have
no obligation to perform any of them or cause them to be performed. Any and all reasonable
expenses thus incurred or paid by Beneficiary shall be Grantor's obligations to Beneliciary due and
payable on demand, or if no demand is sooner made, then they shall be due on or belore four (4)
vears after the respective dates on which they were incurred, and each shall bear interest from the
date Beneficiary pays it until the date Grantor repays it 10 Beneficiary, at the Pasl Due Rate (as
defined in the Loan Agreement). Upon making any such payment or incurring any such expense,
Beneficiary shall be fully and automatically subrogated to all of the rights of the persomn, corporation
or body politic receiving such payment. Any amounls owing by Grantor to Beneficiary pursuant to
this or any other provision of this Decd of Trust shall automalically and without notice be and
become a part of the Debt and shall be securcd by this and all other instruments securing the Debt.
The amount and nature of any such expense and the time when it was paid shall be fully established
by the affidavit of Beneficiary or any of Beneliciary's officers or agents or by the alfidavit of any
original, substilule or successor Trustee acting under this Deed of Trust.

Section 7.2 Exercise of Rights is not Waiver or Cure of Default. The exercise of the privileges
granted to Beneficiary in this Article shall in no event be considered or constitute a cure of the
defanlt or a waiver of Beneficiary's right at any time after an Event of Default to declare the Debt
to be at once due and payable, but is cumulative of such right and of all other rights given by this
Deed of Trust and the Loan Documents and of all rights given Beneficiary by law.

ARTICLE 8
TAX AND INSURANCE DEPOSITS

In addition to the Debt payments, promptly afier Beneficiary requests it at any time after the
occurrence and during the continuation of an Event of Default and only to the extent not escrowed
with Grantor's landlord or the holder of a lien with respect to the fee title, Grantor agrees to deposit
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with Beneficiary each month an amount equal to one-twelfih (1/12) of the aggregate of (1) the next
succeeding premiums (or payments in respect of them, if premiums are financed) on all insurance
policies which Grantor is required by or pursuant to this Deed of Trust to maintain on the Property,
and (i) the amount of the next succeeding annual tax payments, assessment installments,
maintenance charges and other Imposilions to become due and payable with respect to the Property,
as estimated by Beneficiary, plus, with the first of such monthly deposits, an additional month's
share (a twelfth) of such premiums and taxes for each month less than twelve remaining before the
next payment thereof falls duc. At least fifteen (15) days before the date on which any such
insurance premium (or payment in respect of if, if premiums are financed) or any of the Impositions
must be paid to avoid delinquency, prompily afier Beneficiary's request, Grantor agrees to deliver
to Beneficiary a statemeni or stalements showing the amount of the premium (or payment in respect
of it, if premiums are financed) or limpositions required Lo be paid and the name and mailing address
of the concern or authority to which it is payable and, at the same time, Grantor agrees to deposit
with Beneficiary such amounts as will, when added to the amount of such deposits previously made
and then remaining available for the purpose, be suflicient to pay such insurance obligations or
Impositions. Beneficiary shall have the right to and will, if, as and when requested by Grantor to
do so, timely apply such deposits in payment of such insurance obligations and Impositions.

ARTICLE 9
ASSIGNMENT OF RENTS

Section 9.1 Assignment of Rents, Revenues, Income and Profits. Grantor hereby assigns and
transfers to Beneficiary all rents, revenues, income and profits ("Rental") payable under each Leasc
(hereinafter defined) now or at any time hereinafter existing, such assignment being upon the terms
set forth in Section 9.2 below. The term "Lease” or "Leages" means any oral or written agreement
between Grantor and another person or entity to allow such other person or entity to use or occupy
a]l or any portion of the Property, together with any guaranties or security for the obligations of any
tenant, lessee, sublessee or other person or entity having the right to occupy, use or manage any part
of the Property under a Lease. Each time Grantor enters into a Lease, such Lease shall automatically
become subject to this Article without further action.

Section 9.2 Assignment is Absolute; Grant of Revocable License to Graator to Collect Rental
before an Event of Default. The transfer of Rental to Beneficiary shall be upon the following
terms: (2) until receipt from Beneficiary of notice of the occurrence of an Event of Default, Grantor
shall have the right under a retained and reserved license (but limited as provided herein) to collect
Rental and cach tenant may pay Rental directly to Grantor; but after an Event of Default, Grantor's
license shall automatically terminate and be revoked and 1o the extent Grantor collects any Rental
therealter accruing or paid, Grantor covenants to hold all such Rental in trust for the use and benefit
of Beneficiary; (b) upon receipt from Beneficiary of notice that an Event of Default exists, ¢ach
tenant is hereby authorized and directed 1o pay directly to Beneficiary all Rental thereafter accruing
or payable and receipt of Rental by Beneficiary shall be a release of such tenant to the extent of all
amounts s¢ paid; (¢) Rental so reccived by Beneficiary shall be applied by Beneficiary, first to the
expenses, if any, of collection and then in accordance with Section 6.5 hereof; (d) without impairing
its rights hereunder, Beneficiary may, at ils option, at any time and from time to time, release io
Grantor Rental so received by Beneficiary, or any parl thereol; (¢) Beneficiary shall not be hable for
ils failure to collect or its failure to exercise diligence in the collection of Rental, bul shall be
accountable only for Rental that it shall actually receive; and (f) the assignment conlained 1n this
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Article shall terminate upon the release of this Deed of Trust, but no tenant shall be required to take
notice of termination until a copy of such release shall have been delivered to such tenant. The
assignment contained in this Articleis intended to be absolute, unconditional and presently effective.
It shall never be necessary {or Beneficiary to institute legal proceedings of any kind whatsoever to
enforce the provisions of this Article. It is agreed that any Rental retained and reserved by Grantor
pursuant to the aforementioned license will not constitute a payment by the Grantor to Beneficiary
or any of the Lenders of any portion of the Debt (and hence will not be credited to the Debt) until
the Renlal 15 actually paid to the Beneficiary and retained by the Beneficiary and then, in such cvent,
the Rental so received shall be applied in accordance with Section 9.2(¢).

Section 9.3 Remedies. Should an Event of Default occur, Granlor agrees (o deliver to Beneficiary
possession and control of all Rental held by Grantor in trust for the benefit of Beneficiary. Grantor
specifically agrees that Beneficiary may upon the occurrence of any Event of Default or at any time
thereafter, personally or through an agent selected by Beneficiary, take (or have the Trustee take)
possession and control of all or any part of the Properly and may receive and collect all Rental
theretofore accrued and all thereafter accruing therefrom unti] the final termination of this Deed of
Trust or until the foreclosure of the lien of this Dieed of Trust, applying so much thereof as may be
collected before sale of the Property by the Trustee or judicial foreclosurc of this Deed of Trust first
to the reasonable expenses of Beneficiary incurred in obtaining the Rental and then applying the
Rental so received in accordance with the provisions of Section 6.5 hereof. Any such action by
Benefliciary shall not operate as a waiver of the Event of Default in question, or as an affirmance of
any Lease or of the nghls of any tenant in the event title to that part of the Property covered by the
Lease or held by the tenant should be acquired by Beneficiary or other purchaser al foreclosure sale.
Beneficiary or Beneficiary's agent or the Trustee may use against Grantor or any other person such
lawlul or peaceable means as the person acting may see fit to enforce the collection of any such
Rental or to secure possession of the Property, or any part of it and may settle or compromise on any
terms as Beneficiary or Beneficiary's agent or the Trustee sees {it, the liability of any person or
persons for any such Rental. In pariicular, Beneliciary or Beneficiary's agent or the Trustee may
institute and prosecute to final conclusion actions of forcible entry and detainer, or actions of
trespass to try title, or actions for damages, or any other appropriate actions, in the name of
Beneficiary or Grantor or the Trusiee, and may settle, compromisc or abandon any such actions as
Beneficiary or Beneficiary's agent or the Trustee may see {il; and Grantor binds itself and its
successors and assigns to take whatever lawfl or peaceable steps Bencficiary or Beneficiary's agent
or the Trustee may reasonably ask of it or any such person or concern so claiming to take for such
purposes, including the institution and prosecution of actions of the characler above stated.
However, none of Beneficiary, any of the Lenders or Beneficiary's or any Lender's agent or the
Trustee shall be obligated to collect any such Rental or be liable or chargeable for failure 1o do so.
Upon any sale of the Property or any part thereofin foreclosure of the lien or securily interest created
by this Deed of Trust, such Rental so sold which thereafter accrues shall be deemed ipcluded in such
sale and shall pass to the purchascr free and clear of the assignment made in this Article. Nothing
in this Section is intended to require the Beneficiary or any Lender to institute any legal proceedings
or engage in any self help remedies in order to make the absolute assignment of the Rental to
Beneficiary operative.

Section 9.4 Beneficiary in Possession; No Liability of Beneficiary. Beneficiary's acceplance of

this assignment shall not, before entry upon and taking possession of the Property by Beneficiary,
be deemed 1o constitute Beneficiary a "lienholder in possession” or “mortgagee in possession,” nor
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obligate Beneficiary to appear in or delend any proceeding relating to any of the Leases or 1o the
Properly, take any action hereunder, expend any money, incur any expenses or perform any
obligation or liability under the Leases, or assume any obligation under the Leases including the
obligation (o return any deposit delivered to Grantor by any tenant. Beneficiary shall not be liable
for any mjury or damage to person or property in or about the Property (cxcept to the extent arjsing
out of gross negligence or willful misconduct). Neither the collection of Rental due under the Leases
herein described nor possession of the Property by Beneficiary shall render Beneficiary liable with
respect to any obligations of Grantor under any of the Leases.

Section 9.5 Additional Covenants, Warranties and Representations Concerning Leases and
Rental. Granlor covenants, warrants and represents that:

(a) Neither Grantor nor any previous owner hag entcred into any prior oral or written
assignment, pledge or rescrvation of the Rental, entered into any prior assignment or pledge of
Grantor's landlord interests in any Lease or performed any act or executed any other instruments
which might prevent or limit Beneficiary from operating under the terms and conditions of this
Article;

{3)] Granlor has good title to the Leases and Rental hereby assigned and the authority to
assign same, and no other person or enlily has any right, title or interest in and to the landlord's
interests thercin;

(c) All existing Leases are valid, unmodified and in full force and effect, except as
ndicated herein, and no default exists thereunder;

(d) No Rental has been, nor does Grantor anticipate that any Rental will be, waived,
released, discounted, set off or compromised, except as disclosed to Beneficiary in writing before
the date hersof;

()  Exceptasdisclosed to Beneficiary in writing before the date hereof, Granlor has not
received any funds or deposits from any tenant for which credit has not already been made on
account of acerued Rental;

(N} Grantor shall (i) perform all of the terms and conditions of the Leases, (ii) upon
Benefictary's request, execute an additional assignment to Beneficiary of all Leases then affecting
the Property and all Rental and other sums due ihereunder by assignment(s) in form and substance
reasonably satisfactory to Beneficiary and (iii) at the request of Beneficiary, record such Leases and
the assignment(s) thereof to Beneficiary. Grantor will not, without the prior written consent of
Beneficiary (not to be unreasonably withheld or delayed), amend, modify, extend, renew, terminate,
cancel or surrender any Lease or suffer or permit any of the foregoing, orally or in wriling;

(2) Grantor shall not execute any Lease unless the form of the Lease has been approved

by Beneficiary and the tenant under such Lease and the terms of such Lease shall comply with
leasing standards for the Property from time to time approved by Beneficiary in writing;
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(h) Grantor shall give immediate notice to Beneficiary of any notice Grantor received
from any tenant or subtenant under any Leases specifying any claimed material default by any party
under such Leases;

(i) Grantor shall enforce the tenants’ material obligations under the Leases;

() Grantor shall defend, at Grantor's expense, any proceeding pertaining lo the Leases,
including, if Bencficiary so requests, any such proceeding to which Beneficiary is a party;

(k) Grantor shall neither create nor permit any encumbrance upon its interest as landlord
under the Leases, except for this Deed of Trust and any other encumbrances permitted by this Deed
of Trust;

1)) Grantor shall not encumber or assign, or pennit the encumbrance or assignment of,
any Leases or Rental without the prior wrilten consent of Beneficiary;

(m)  Grantor shall nol waive or release any material obligation of any tenant under the
Leases withoul Beneficiary's prior written consent;

(n) Each Lease execuled afier the date hereof shall contain a stalement signed by the
Grantor that such Lease is subject to this Deed of Trust;

{0}  Grantor shall from time to time {umish 1o Beneficiary, within thirty (30) days after
demand therefor, true, correct and complete copies of all Leases or any portion of the Leases
specified by Beneficiary; and

() Grantor shall nol in any event collect any Rental more than one (1) month in advance
of the time it will be eamed (and if Grantor docs so, in addilion 1o any other rights or remedies
available by reason of such Event of Default, all Rental so collected more than one (1) month in
advance of the time it 15 earned shall be delivered 10 Beneficiary to be applied to the Debt).

Section 9.6 Merger. There shall be no merger of the leasehold estates created by the Leases with
the fee or any other estate in the Property, and Grantor shall take no action that might result in the
merger of the leasehold estates created under the Leases with the fee or any other cstate in the
Property, without the prior written consent of Bencficiary.

Section 9.7 Reassignment. By Benefliciary's acceptance of this Deed of Trust, it is understood and
agreed ihat a full and complete release of this Deed of Trust shall operate as a full and complcte
reassignment to Grantor of the Beneficiary's rights and interests under this Article (subject to the
automatic reinstatement provisions of Section 10.18 below).

Scction 9.8 Subordination of Deed of Trust to Leases. It is agreed and undersiood that
Beneliciary hereby reserves the nght and shall have the right, at any time and from lime to lime,
without the consent or joinder of any other party, to subordinate this Deed of Trust and the liens,
assignments and security interests created by this Deed of Trust to all or any of the Leascs regardless
of the respective priornily of any of such Leases and this Deed of Trust. Upon doing so and filing
evidence of such subordination in the real property records in the county or counties where the Real
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Property is located, a foreclosure of Beneficiary's liens, assignments and security interests under this
Deed of Trust shall be subject to and shall not operate to extinguish any of said Leases as to which
such subordination is operative.

ARTICLE 10
GENERAL AND MISCELLANEOUS PROVISIONS

Section 10.1 Semior Lien. If and only if there is an existing lien or liens (the "Senior Liens")
against any part of the Property which Beneficiary has agreed in writing may continue to burden it
and remain unrcleased, then, in that event only, only as to the portion ol the Property covered by the
Senior Liens, and for only so long as any balance remains unpaid on the debt (the "Senior Lien
Debt") secured by the Senior Liens, the licn of this Deed of Trust is and shall be second, subordinate
and inferior lo the Senior Liens to the exient (but no further) that property covered by the Senior
Liens is also covered by this Deed of Trust. Any default by Grantor in the timely payment of any
sum due under the terms of the Senior Lien Debt, or any defaull under the provisions of any
instrument evidencing, guaranteeing or securing or otherwise relating to the Senior Lien Debt, shall
consliiute an Event of Default authorizing Beneficiary, at its option (a) lo accelerate maturity of the
Debt and to cause the lien and securily inlerests of this Deed of Trust to be foreclosed and (b)
without waiving such rights of acceleration and foreclosure, to pay or perform the defaulted
obligation, in whole or in part, for the account of Grantor and at Grantor's expense, and Beneficiary
shall be deemed to have done so at Grantor's special instance and request and shall be fully
subrogated to all the rights, liens, remedies, equities, superior title and benefils at any time held,
owned, possessed and enjoyed by any holder of the Senior Lien Debt or any promissory note, bond
or other papers evidencing it, to the greatest extent permitted by law, and all sums advanced and
expenses incurred by Benefielary in so doing shall constitute sums advanced pursuant 1o Section 7.1
ol this Deed of Trust.

Section 10.2 Debt May be Changed without Affecting this Deed of Trust. Any of the Debt may
be extended, rearranged, renewed, increased or otherwise changed in any way, and any part of the
security described in this Deed of Trust or any other security for any part of the Debt may be waived
or released without in anyway altering or diminishing the force, effect or lien of this Deed of Trust,
and the lien, assignment and sceurity interest granied by this Deed of Trusi shall continue as a prior
lien, assignment and security interest on all of the Property not expressly so released, until the final
termination of this Deed of Trust.

Section 10.3 Security is Cumulative. No other security now cxisting or hereafter taken to sccure
any part of the Debt or the performance of any obligation or liability whatever shall in any manner
affect or impair the security given by this Deed of Trust. All security for any part of the Debt and
the performance of any obligation or liability shall be taken, considered and held as cumulative.

Section 10.4 Grantor Waives All Stay, Extension, Appraisement and Redemption Rights.
Grantor will not at any time insist upon or plead or in any manner whatever claim or take the benefit
or advantage of any stay or extension law now or at any time hereafter in force in any locality where
the Property or any part thereof may or shall be situated, nor will Grantor claim, take or insist on any
benefit or advantage from any law now or hereafter in force providing for the valuation or
appraisement of the Property or any part thereof before any sale or sales thereof to be made pursuant
to any provision of this Deed of Trust, or 1o decrce of any court of competent jurisdiction, nor afier
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any such sale or sales made pursuant to any provision of this Deed of Trust, or to decree of any court
of competent jurisdiction, nor after any such sale or sales will Grantor ¢laim or exercise any right
conferred by any law now or at any time herealter in force 1o redeem the property so sold or any part
ol it, and Grantor hereby WAIVES all benefit and advantage of any such law or laws and WAIVES
the appraisement of the Property or any part of it and covenants that Grantor will not hinder, delay
or impede the execution of any power in this Dieed of Trust granted and delegated to the Trustee or
Beneficiary or any Lender, but that Grantor will suffer and permit the execution of every such power
as though no such law or laws had been made or enacted.

Section 10.5 Subrogation to Liens Discharged. Grantor hereby agrees that Beneficiary (on behalf
of the Lenders) shall be subrogated to all rights, titles, interests, liens, benefits, remedies, equities,
superior title and security interests (the "Subroeated Liens") owned, claimed or held as security for
any debt or other obligation (the "Discharged Obligations™} directly or indirectly satisfied,
discharged or paid wilh money or other properly advanced by Beneficiary or any Lender.
Irrespective of any formal or informal acknowledgment of partial or complete satisfaction or release
ofthe Discharged Obligations, the Subrogated Liens shall be continued, renewed, extended, brought
forward and rearranged as securily {or the Debtin addilion (o and cumulative ol the lien and security
mnterest of this Deed of Trust. Foreclosure under this Deed of Trust shall constitute foreclosure of
the Subrogated Liens.

Section 10.6 Construction Lien. If funds are to be advanced against the Notes as construction
progresses on the Real Property, then this is a construction lien, and such funds are to be used to pay
the costs of such construction, which may with the express poior wrilten consent of Beneficiary
include the acquisition costs of the Real Property.

Section 10.7 Due on Sale. Grantor agrees that i[, without Beneficiary's prior written consent, (a)
any part of the Property should be directly or indirectly transferred or conveyed, voluntarily or
involuntarily, absolutely or as security, or (b) Grantor should enter into any conlractual arrangement
to transfer or convey any part of the Property or any interest in the Property, Beneficiary shall have
the nght and option (except only in those circumstances, 1f any, where ihe exercise of such nght 15
expressly prohibited by applicable law and such law also precludes Grantor from effectively waiving
such prohibition) to declare all or any part of the Debt to be due and payable. Beneficiary shall have
such right and option sbsolutely and irrespective of whether or not the transfer or conveyance would
or might (i) diminish the value of any security for the Debt, (ii} increase the risk of default under this
Deced of Trust, (iii) increasc the likelihood of Beneficiary's having to resort to any security for the
Debt alter default or (iv) add or remove the liability of any person or entity for payment of the Debt
or performance of any covenant or obligation under this Deed of Trusl. To exercise such nght and
option, Beneficiary shall give written notice to Grantor and to the person or entity to whom such
property was itransferred or conveyed that the Debt has been declared due and payable and that
Beneficiary demands that the Debt be paid. If Beneficiary's consent to a proposed transfcr or
conveyance 1s requesied, Beneficiary shall have the right (in addition to its absolute right to refuse
to consenl to any such transaction) to condition its consent upon satisfaction of any onc or more of
the following requirements: (1) that the interest rate(s) on all or any part of the Debt be increased to
a rate which 1s then acceplable to Beneficiary; (2) that a reasonable transfer fce, in an amount
determined by Beneficiary, be paid; (3) that a pnincipal amount deemed appropriate by Beneficiary
be paid against the Debt to reduce the ratio that the outstanding balance of the Debt bears to the
value of the Property as determined by Beneficiary to alevel which is then acceptable to Beneficiary;

Hpugipn 007004GA084 623124 v 1 26



El16649193 2819 PF 163

ach proposed transferee execute an assumption agreement and such other
siary or its counsel shail reasonably require and in form and substance
\ary and its counsel; (5) that the proposed transferce's creditworlhiness and
nd operating similar properties be demonstrable and proven to Beneficiary's
to be at least as good as Grantor's and Grantor's managers' af the time the
d; (6) that the liability to Beneficiary and the Lenders ol Grantor and all
of all or any part of the Debt will be confirmed by them in writing to be
ired by such transfer or conveyance and (7) that any existing or proposed
ssly subordinate to all liens and security interests securing the Debt as to both
priority and consent to the proposed transaction in a writing addressed to

nation. If before final iermination of (his Deed of Trust, all or a portion of
for public or quasi-public purposes, either through eminent domain or
dings, by voluntary conveyance under threal ol condemnation with
rritten consent and joinder or otherwise, Grantor hereby agrees that any and
irded or allowed as damages, payments in lieu of condemnation awards or
account of the owner of the Properly or any portion of it on account of such
i delivered to Beneficiary, and they are hereby assigned to Beneficiary, and
» Beneficiary. All proceeds of condemnation awards or proceeds of sale in
/ith respect to the Property and all judgments, decrees and awards for injury
tty shall be applied, first, lo reimburse Beneficiary or the Truslee {or all costs
g reasonable attomeys' fees, incwrred in connection with collection of such
the remainder of said procecds shall be applied in the same manner as
.(g) above. Grantor agrees to execute such further assignments of all such
decrees and awards as Beneficiary may request. Beneficiary is hereby
of Grantor, to execute and deliver valid acquittances for, and 1o appceal from,
:ree or award. Beneficiary shall not be, in any event or circumstances, liable
re to collect, or exercise diligence in the collection of, any such proceeds,
awards.

als and Reports to be Provided. Beneficiary (by its officers, employecs,
nytime and fromiimeto time, and al Grantor's sole cost and expense (to the
y applicable law), may contract for the services of an appraiser approved by
discretion to perform a written appraisal of the Property (or such parts of it
:neficiary's request). Any such appraisal may be performed at any time or
notice to Grantor, as long as it does not unreasonably interfere with Granior's
secifically, any such appraiser is authorized to enter upon, and Grantor shall
scess to, the Property as may be reasonably necessary in the opinion of such
its professional services. Grantor will also furnish such appraiser such
nal information regarding the Property as may be rcasonably requested by
tate preparation of an appraisal and will make available for meetings with
riate personnel having kmowledge of such maiters. Grantor will permit
mts, independent contractors, representatives, employees and officers at all
upon, examine, inspect and remain on the Property for any lawful purpose
aeficiary on request all pertinent information in regard to the development,
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operation, use and status of the Property. Prompily upon Beneficiary's request, Grantor agrees, at
Grantor's sole cost and expense (to the extent not prohibited by applicable law):

(2) 1o cause an inspeclion and written appraisal of the Property (or such parts of it as are
designated in Beneficiary's request) to be madc by a qualified appraiser approved by Beneficiary;
and

(b) to cause to be conducted or prepared any other written report, summary, opinion,
inspection, review, survey, audit or other professional service relating to the Property or any
operations in connection with il (all as designated in Beneficiary's rcquest), including any
accounting, archileclural, consulting, engineering, design, legal, management, pest control,
surveying, title abstracting or other technical, managenal or professional service relating to the
Propertly or its operalions, and, to the extent required under applicable laws (or if the Beneliciary
shall be of the reasonable belief that the failure to do so can reasonably be expecled to result in
material damages to the Beneficiary or any Lender which is not covered by a third party indemmnity),
any toxic or hazardous materials survey, inspection, removal or ¢leanup work.

Beneliciary may elect to deliver any such request orally, by tclegram, lelex or telefax, by mail or by
hand delivery addressed to Grantor as provided in the Introduction to this Deed of Trusl or by any
other legally cffective method, and it may be given at any time and from time to time before the
complete and [inal release and discharge of this Deed of Trust. Any amount to be paid under this
Section by Grantor to Beneficiary shall be a demand obligation owing by Grantor o Beneficiary and
shall bear inlerest fram the date of expenditure at the Past Due Rate.

Section 10.10 Notices. Except where certified or registered mail notice is required by applicable
law, service of any notice to Grantor required or permitted under this Decd of Trust shall be
compleled three (3) days after deposit of the notiec, enclosed in a [irst class postage prepatd wrapper,
properly addressed to Grantor at Grantor's address designated in the Introduction to this Deed of
Trust (or if no address is so designated, or such address has changed, to Grantor's most rccent
address as shown by the records of Beneficiary) in a post office or official depository under the care
and custody of the United States Postal Service, and the affidavit of any person having knowledge
of the facts concerning such mailing shall be conclusive evidence of the fact of such service. Such
method of giving notice shall not be exclusive, but instead any notice may be given to Grantor in any
manner permtited or recognized by law.

Section 10.11 Benefliciary and Grantor. Theterm "Beneficiary” as used in this Deed of Trust shall
mean and include all successors of Beneficiary as "Agent"” under the Loan Agreement. The lerm
"(rantor, its successors and assigns” shall also include the heirs and legal representatives of each
Grantor who is a natural person and the receivers, conservators, cuslodians and trusiees of each
Grantor, provided that no Grantor may assign or delegate any of its or his rights, inierests or
obligations under this Deed of Trust, the Notes or any Loan Document without Beneficiary's express
prior writien consent, and any attempted assignment or delegation without it shall be void or
voidable at Beneficiary's election. '

Scetion 10.12 Article, Section and Exhibit References, Numbers and Headings. References in
this Deed of Trust to Articles, Sections and Exhibits refer to Arlicles, Sections and Exhibits in and
to this Deed of Trust unless otherwise specified. The Article and Section numbers, Exhibit
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designations and headings used in thus Deed of Trust are mcluded for convenicence of reference only
and shall not be considered in interpreting, applying or enforcing this Deed of Trust.

Section 10.13 Exhibits Incorporated. All exhibits, annexes, appendices and schedules referred
to any place in the text of this Deed of Trust are hereby incorporated into it at that place in the text,
to the same effect as if set oul there verbatim.

Seclion 10.14 "Including” is not Limiting. Wherever the {erm "including” or a similar term is
used in this Deed of Trust, it shall be read as if it were written, "including by way of example only
and without in any way hmiling the generality of the clause or concept referred to.”

Section 10.15 Gender. The masculine and neuter pronouns used in this Deed of Trust each includes
the masculing, feminine and neuter genders.

Section 10.16 Severability. If any provision of this Deed of Trust is held fo be illegal, invalid or
unenforceable under present or futurc laws, the legality, validity and enforceability of the remaining
provisions of this Deed of Trust shall not be affected thereby, and this Deed of Trust shall be
liberally construed so as to carry out the intent of the parties to it. Each waiver in this Deed of Trust
is subject to the overriding and controlling rule that it shall be effective only if and to the extent thal
(a) it is not prohibiled by applicable law and (b) applicable law neither provides for nor allows any
matecrial sanctions to be imposed against Beneliciary for having bargained for and obtained it.

Section 10.17 Any Unsecured Debt is Deemed Paid First. If any part of the Debt cannot lawfully
be secured by this Deed of Trust, or if the lien, assignments and security interest of this Deed of
Trust cannot be lawfully enforced to pay any part of the Debt, then and i either such event, at the
option of Beneficiary, all payments on the Debt shall be deemed to have been first apphed against
that part of the Debt.

Seclion 10.18 Payments Returned. Grantor agrees that, if at any time all or any part of any
payment previously applied by Beneficiary or any Lender to the Debl 1s or must be returned by
Beneficiary or such Lender--or recovered (rom Beneficiary or such Lender--for any reason
(including the order of any bankruptcy court), this Deed of Trust shall automatically be reinstated
to the same effect as if the prior application had not been made, and, in addition, Grantor hereby
agrees lo indemnily Beneficiary and each Lender against, and 1o save and hold Beneficiary and each
Lender harmless from any required return by Beneficiary or any Lender--or rccovery from
Beneficiary or any Lender—of any such payment because of its being deemed preferential under
applicable bankrupicy, receivership or insolvency laws, or for any other reason.

Section 10.19 Amendments in Writing. This Deed of Trust shall not be changed oraily but shall
be changed only by agreement in writing signed by Grantor and Beneficiary. Any waiver or consent
wilh respect to this Deed of Trust shall be effective only in the specific instance and for the specific
purpose for which given. No course of dealing between the parties, no usage of trade and no parole
or extrinsic evidence of any nature shall be used to supplement or modify any of the terms or
provisions of this Deed of Trust.

Section 10.20 Governing Law. THIS MORTGAGE SHALL BE GOVERNED BY AND
CONSTRUED IN ACCORDANCE WITH THE APPLICABLE LAWS OF THE STATE OF
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TEXAS EXCEPT TO THE EXTENT (a) OF PROCEDURAL AND SUBSTANTIVE
MATTERS RELATING ONLY TO THE CREATION, PERFECTION AND
FORECLOSURE OF LIENS AND ENFORCEMENT OF RIGHTS AND REMEDIES
AGAINST THE AFFECTED PROPERTY, THE LEASES AND THE RENTALS, AND, TO
THE EXTENT REQUIRED BY UTAH LAW, ANY OTHER PROPERTY COVERED
HEREBY, WHICH MATTERS SHALL BE GOVERNED BY THE LAWS OF THE STATE
OF UTAH AND (b) THAT THE LAWS OF THE UNITED STATES OF AMERICA AND
ANY RULES, REGULATIONS, OR ORDERS ISSUED OR PROMULGATED
THEREUNDER, APPLICABLE TO THE AFFAIRS AND TRANSACTIONS ENTERED
INTO BY BENEFICIARY, OTHERWISE PRE-EMP UTAH OR TEXAS LAW, IN WHICH
EVENT SUCH FEDERAL LAW SHALL CONTROL.

Section 10.21 Entire Agreement. This Deed of Trust embodies the entire agreement and under-
standing between Grantor and Beneficiary with respect to its subject matter and superscdes all prior
conflicling or inconsislent agreements, consents and understandings relating to such subject matter.
Grantor acknowledges and agrees that there is no oral agreement beiween Grantor and Beneficiary
which has not been incorporated in this Deed of Trust.

Section 10.22 Leasehold Estate, This Deed of Trust 15 intended 1o cover and affect, among other
property, all of Grantor's interest in the leasehold estates, options, rights to amend or modify and
interests created by and contained in the lcase agrecments described on Exhibit A, as the same may
be amended, supplemented, restated or replaced from lime lo tume (collectively, the "Lease
Agreements"”). The {ollowingterms and provisions shall apply with regard to such leasehold estates,
options, rights to amend or modify and interests and such lease agreement 1n addition to the other
terms and provisions hereof:

(i) Grantor will pay, on or before the dates due, all renis and other amounts payable
under the provisions of each of the Lease Agreements and will timely and fully ebserve and perform
all of the terms, covenants, agreements and conditions of each of the Lease Agreements required
therein to be observed and performed by Grantor as lessee, and upon Beneficiary's request will
immediately furnish to Beneficiary (to the extent available using good faith eflorts) receipts from
the lessor under each of the Lease Agreements, or other satisfactory evidence of timely payment of
all rentals and other sums due thereunder, and such receipts shall continue to be furnished to
Beneficiary on 2 monthly basis uniil further notice from Beneficiary. Granfor covenants and agrees
to immediately deliver to Beneficiary a copy of any notice of default or other notices 1t receives
under or pursuant to any of the Lease Agreements. In addilion, Grantor will not do, or permit
anything to be done, or refrain from doing, anything which would or might terminate or mmpair the
securily of this Deed of Trust, or be grounds for terminating any of the Lease Agreements or
declaring a forfeilure thereof.

(1)  Grantor agrees that it will not acquire the property covered by any of the Lease
Agreements, or any part thereof or any additional leasehold or other interest thercin unless the
ownership interest acquired by Grantor and the leasehold estate created by and cxisting under such
Lease Agreement do not merge, and such Lease Agreement shall remain in full force and elfect as
a separate and distinct interest in the real property described on Exhibit A. and in such event the
interest acquired by Grantor shall automatically (and without need for notice to, or execution of any
further instruments by, Grantor or any other person or entity) be subject to all of the terms and
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provisions of thus Deed of Trust, and this Deed of Trust shall continue in all respects encumbering
Grantor's fee simple interest (or other estate) in the Real Property and such other Affected Property
in accordance with the terms and provisions set forth herein.

(ui)  Grantor agrees that in the event Beneficiary elects to make any payments or do any
act or thing required to be paid or done by Grantor as lessee under any of the Lease Agreements,
Beneficiary shall, in addition to all other remedies given Beneficiary herein, be fully subrogated to
any and all rights of Grantor as lessee under each of the Lease Agreements arising from or relating
to such payment or performance under any of the Lease Agreements.

(iv) | Grantor will not surrender the leasehold estate created by any of the Lease
Agreements or tcrminate or cancel any of the Lease Agreements, and will not modify, change,
supplement, aiter or amend any ol the Lease Agreements (either orally or in wrniting), and as further
security for the Debt, Grantor hereby assigns to Beneficiary all of its rights and privileges to
terminate, cancel, modify, change, supplement, alter or amend cach of the Lease Agreements, and
any such termination, cancellation, modificalion, change, supplementation, alieration or amendment
ol any of the Lease Agreements without the prior written consent of Beneficiary shall be void and
olno force and effect. On demand by Beneficiary, Grantor shall deposit with Beneficiary Grantor's
original executed Lease Agreemenis (all onginals in the possession of Grantor, if more than one),
which may be retained by Beneficiary (without liability for the safekeeping thereof) until this Deed
of Trust has terminated. Notwithstanding the (oregoing, Beneficiary shall not unreasonably withhold
or delay ils consent to the termination of a Lease Agreement following any substantial condemnation
or casualty with respect (hereto,

(v)  The len of this Deed of Trust shall atlach to any and all of Grantor's nghts and
remedies arising hereafter under or pursuant (o Subsection 365(h) of the Bankruptcy Code, 11 U.S.C.
§365(h), including all of Grantor's rights to remain in possession of the Properiy.

(vi)  Grantor shall not, without first obtaining Beneficiary's prior written consent, elect to
treat any of the Lease Agreements as {erminated under Subsection 365(h)(1) of the Bankrupicy
Code, 11 U.S.C. §365(h)(1). Any such election made without first obtaining Beneficiary's prior
written consent shall be void.

(vil)  Grantor hereby unconditionally assigns, iransfers and sels over to Beneficiary all of
Grantor's claims and rights to the payment of damages arising from any rejection by the lessor of any
ofthe Lease Agreements under the Bankruptcy Code, 11 U.5.C. §101 et seq. ("Bankmuptcy Code").
Beneliciary shall have the right to proceed in ils own name or in the name of Grantor in respect of
any claim, suit, action or proceeding relating 1o the rejeclion of any of the Lease Agreements,
including the right to file and prosecute, with or without the joinder of Grantor, any proofs of claim,
complaints, motions, applications, notices and other documents in any case with respect to the lessor
under any of the Lease Agreements under the Bankruptcy Code. This assignment constiiutes a
present, irevocable and unconditional assignment ofthe foregoing claims, rights and remedies, and
shall continue in effect until this Deed of Trust shall have temminated. Any amounts recerved by
Beneficiary as damages arising out of the rejection of any of the Lease Agreements as aforesaid shall
be applied first to all reasonable costs and expenses of Beneficiary (including attomeys' fees)
incurred in connection with the exercise of any of its rights or remedies under this Section and then
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applied in accordance with the provisions of this Deed of Trust in the manner and order specified
for condemnation proceeds.

(viii) If any action, suit, proceeding, motion or notice shall be commenced or filed with
respect 1o the lessor under any of the Lease Agreements in connection with any case under the
Bankruplcy Code, Grantor shall participate in any such litigation 1o an extent and in a manner
reasonably acceptable to Benefliciary. Grantor shall not commence any action, suit, proceeding or
case, or file any application or make any motion, int respect of any of the Lease Agreements in any
such case under the Bankruptcy Code without first obtaining the prior written consent of Beneficiary
(such consent not to be unreasonably withheld or delayed).

(ix)  Grantor shall promptly after obtaining knowledge thereof noiify Beneficiary orally,
by telephone, of any filing by or against the lessor under any of the Lease Agrecmcents of a petition
under the Bankruptey Code. Grantor shall also promptly thereafter give wniten notice of such filing
to Beneficiary, setting forth any information available to Grantor as (o the date of such filing, the
court in which such petition was filed, and the relief sought therein. Grantor shall also promptly,
after Grantor's receipt, deliver to Beneficiary any and all notices, summaonses, plcadings, applications
and other documents received by Grantor in connection with any such petition and in connection
with any proceedings relating thereto.

(x)  Ifthecreshall be filed by or against the Grantor a petition under the Bankruptcy Code,
and Grantor, as lessee under any of the Lease Agreements, shall detcrmine to reject any of the Lease
Agreements pursuant to Section 365(a) of the Bankruptcy Code, Grantor shall give Beneficiary pnior
written noticc of the date on which Grantor shall apply to the Bankrupicy Court for authority to
reject such Lease Agreement. Such dale ol application by Grantor shall not be less than ten (10)
days from the date such written notice is received by Bencficiary. Beneficiary shall have the right,
but not the obligation, to serve upon Grantor, prior 1o the date Grantor has indicated as the date on
which Grantor shall apply to the Bankruptcy Court for authonly (o reject such Lease Agreement, a
wrillen notice stating: (a) that Beneficiary demands that Grantor assume and assign such Lease
Agreement {o Beneficiary pursuant to Section 365 of the Bankruptcy Code; and (b) that Beneficiary
covenants lo cure or provide adequate assurance of prompt cure of all defaults and provide adequate
assurance of fulure performance under such Lease Agreement. If Beneficiary serves upon Grantor
the written notice described in the preceding sentence, Grantor shall not seek to rgject such Lease
Agreement and shall comply with the demand provided for in clause (a) of the preceding sentence
within thirty (30) days afier such writtcn notice shall have been given subject to the performance by
Beneficiary of the covenant provided for in clause (b) of the preceding senience.

(xi)  Effective upon the entry of any order for relief with respect to Grantor under Chapter
7 of the Bankruptcy Code, Grantor hereby assigns and transfers to Beneficiary a non-exclusive right
to apply to the Bankruptey Court under Subsection 365(d)(1) of the Bankruptcy Code for an order
extending the period during which any of the Lease Agreements may be rejected or assumed.

(xii) The occurrence of a defanll, an event of default or a similar event (however

denominated) under any of the Lease Agreements which is not remedied within any applicable
notice and cure period shall constitute an "Event of Default” under this Deed of Trust.
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(xiii) The term "Real Property” as used herein shall include Grantor's rnights, titles and
interests in and to the property covercd by the leasehold interest created under and pursuant to each
of the Lease Agreements.

(xiv) The Lease Agreements arc in full force and effect and there is no agreement
amending, modifying or rearranging any of the Lease Agreements or diminishing or impainng the
liahility of any lessor or landlord thereunder to perform fully its obligations in sirict accordance with
the Lease Agreements or diminishing or impairing the obligation of any endorser, guarantor or surety
for or of any of the Lease Agreements to perform fully its obligations in strict accordance with the
writings ereating or cvidencing the obligation of such endorser, guarantor or surety.

(xv)  Grantor has hereiofore obtained the written consent of all nccessary parties, if any,
required to be oblained under each of the Lease Agrcements or otherwise to authorize the
assignment, transfer, pledge of and the grant of the lien and security interest in the Property
evidenced by this Deed of Trust {(promptly upon request by Beneficiary, Grantor agrees to furnish
to Beneficiary all executed original written consents, il any, as shall be required by Bencliciary in
connection with or arising out ol the lien and security inlerest granted hereby).

(xvi) Each ofthe Lease Agreements is the valid and legally binding obligations of Grantor
and, 1o the best of Grantor's knowledge, the other parties thereto, enforceable in accordance with ils
lerms.

(xvii) True, correct and complete copies of each of the Lease Agreements have heretofore
been delivered to Beneficiary.

(xviii) No default or event of default on the part of Grantor or on the part of any other party
lo any of the Lease Agreements has occurred which is contipuing.

Section 10.23 Release of Certain Rights Under Texas Foreclosure Laws. To the maximum
extent permitted by applicable law, Grantor hereby watves all rights, remedies, claims and defenses
based upon or related to Sections 51.003, 51.004 and 51.005 of the Texas Property Code, to the
extent the same pertain or may pertain to any enforcement of this Deed of Trust.

Section 10.24 Subject to Intercreditor Agreement. This Deed of Trust is subject to the terms and
limitations set forth in the Intercreditor Agreement dated June 29, 2000 executed by and among
Brinker International, Inc., a Delaware corporation, Grantor, Sydran Services, LLC, a Nevada
limited liability company, and Beneficiary, as the same may from time lo time be amended,
modified, supplemented or restated.

Section 10.25 Subrogation. Grantor agrees that it shall never be entitled to be subrogaled 10 any
of Beneficiary’s or any Lender’s rights against any Obligor or any other Person or any Collateral or
offset rights held by Beneficiary or any Lender for payment of the Debt until final termination of this
Deed of Trust.

Section 10.26 Waiver of Jury Trial. GRANTOR, BENEFICIARY AND LENDERS EACH

WAIVE ANY RIGHT TOHAVE AJURY PARTICIPATE IN RESOLVING ANY DISPUTE,
WHETHER SOUNDING IN CONTRACT, TORT OR OTHERWISE ARISING OUT OF,
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CONNECTED WITH, RELATED TO OR INCIDENTAL TO THE RELATIONSHIP
ESTABLISHED BETWEEN THEM IN CONNECTION WITH THIS DEED OF TRUST.
INSTEAD, ANY DISPUTES RESOLVED IN COURT WILL BE RESOLVED IN A BENCH
TRIAL WITHOUT A JURY.

ARTICLE 11
ENVIRONMENTAL MATTERS

Section 11.1 Certain Definitions. When used in this Article, the following capitalized terms shall
have the meanings set forth below:

(a) "Aboveeround Storace Tank" means anonvehicular device constructed of nonearthen
materials located above the ground surface or above the {loor of a structure that is below the ground
and is designed to contain liquids.

(b} "ACM" means asbestos or any malerial containing more than one percent (1%)
asbestos (as determined under Environmental Laws) that is friable or which bears a risk of becoming
friable if not abated.,

{c) "CERCLA" means the Comprehensive Environmental Response Compensation and
Liability Act, 42 U.5.C. § 9601 et. seq.

(D) "Cosls" means all liabilities, losscs, costs, damages, punitive damages, expenses,
claims, loss of lien pniornity, diminution in value, attorneys' fees, experts' fees, consultants' fees,
penalties, fines, obligations, judgments and disbursements, as well as expenscs of Remediation and
any other remedial, remeval, response, abatemnent, cleanup, legal, investigative, monitoring, or
record keeping costs and all expenses related thereto.

(e) "Disposal" (or "disposed™) shall have the meaning specified in RCRA.

{1} "Environmental Audit" means 2 comprehensive analysis prepared by consullants
approved by Beneficiary, the {orm, scope, and substance of which shall be reasonably acceptable to
Beneficiary of (1) Grantor's compliance with Environmental Laws, and (i) Grantor's activities or any
activities conducted at the Property for the purpose of determining whether there exists any condition
that could give rise to any Environmental Claim against Grantor, the Properly or any operator
thereof.

(g) "Environmental Claim" means any claim; demand; action; cause of action; suit; loss;
cosl; damage; punitive damage; fine, penalty, expense, liability, criminal liability, judgment,
governmental or privale investigation relating to Remediation or compliance with Requirements of
Environmental Laws; proceeding; lien; personal injury, or property damage, whether threatened,
sought, brought or imposed, that is related to or that seeks Lo recover Costs related to, or secks to
impose liability regarding Grantor, the Property or operations conducted ai the Property for (i)
improper use or treatment of wetlands, pinelands or other protected land or wildlife; (1) noise; (111)
radioactive malerials (including naturally occurring radioactive materials); (iv) explosives;
(v) pollution, contamination, preservation, protection, remediation or clean-up of the air, surface
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water, ground waler, seil or wellands; (vi) solid, gaseous or liquid waste generation, handling,
discharge, release, threatened release, treatment, storage, disposal or transportation; (vii) exposure
of persons or property to Hazardous Substances and the effects thercof; (viii) the manufacture,
proccssing, distribution in commerce, usc, treatment, storage, disposal or Remediation of Hazardous
Substances; (1x) injury 1o, death of or threal to the health or safely of any person or persons caused
directly or indirecily by Hazardous Substances; (x) destruction caused directly or indirectly by
Hazardous Substances or the release of any Hazardous Substance on any property (whether real or
personal); (xi) the implementation of spill prevention and/or disaster plans relating to Hazardous
Substances; (x11) community right-to-know and other disclosure laws or (xin) maintaining,
disclosing or reporting information to governmental authorities under any Environmental Law. The
term "Environmental Claim" also includes any Cosls incurred in responding to cfforts to require
Remediation and any claim based upon any asserled or actual breach or violation of any
Requirements of Environmental Law, or upon any evenl, occurrence or condilion as a consequence
of which, pursuant to any Requirements of Environmental Law, (y) any owner, operalor or person
having any interest in the Property, including any heolder of a lien wpon the Property or the
beneliciary of any lien upon the Property, shall be liable with respect to any Environmental Claimn
or otherwise suffer any loss or disability or (z) the Property shall be subject to any restriction on use,
ownership or transferabilily. An "Environmental Claim" further includes a proceeding to issue,
modify, revoke or terminate an Environmental Permit, orio adopt or amend a regulation to the extent
that such a proceeding or occurrence attempts to redress violations of any applicable Environmental
Permit or will materially impair the value of any security for the Debt, the prospects for timely
repayment of the Debt, Grantor's current financial condition or Grantor's ability to conduct its
business operations or to continue in business as a going concer.

(h)  "Environmental Laws" means the laws descnbed on Exhibit B attached hereto and
incorporated herein for all purposes and any and all other laws, ruies, regulations, ordinances, orders
or guidance documents now or hereafter in effect of any federal, state or local executive, legislative,
judicial, regulatory or adminisirative agency, board or authority or any judicial or administrative
decision relating thereto that relate to (i) wetlands, pinelands or other protected land or wildlife
species; (i1) noise; (1ii) radioaclive materials {including naturally occurring radioactive maierials);
(iv) explosives; (v) pollulion, contarnination, preservation, protection, or clean-up of the air, surface
water, ground water, soil or wellands; (vi} solid, gaseous or liquid waste generation, handling,
discharge, release, threatened release, treatment, storage, disposal or transportation; (vil) exposure
of persons or property to Hazardous Substances and the effects thereof; (vin) imjury lo, death ol or
threat 1o the safety or health of employees and any other persons; (ix) the manufacture, processing,
distribution 1n commerce, use, ireatment, storage, disposal or Remediation of Hazardous Substances;
(x) destruction, contamination of, or the release onto any property (whether real or personal) directly
or indirecily connected with Hazardous Substances; (xi) the implementation of spill prevention
and/or disaster plans relating to Hazardous Substances; (xii) community right-to-know and other
disclosure laws or (xiii) maintaining, disclosing or reporting information to governmental authonities
under any Environmental Law,

(i) "Environmental Permits" means any permil, license, registration, waste identification
number, approval or other authorization relating 1o Grantor, Grantor's business or operations, or the
Property required by any Environmental Law.
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)] "Hazardous Substances™ means (i) thosc subsiances included within the statutory
and/or regulatory definitions of "hazardous substance,” "hazardous waste," "extremely hazardous
substance," "regulated substance,” "contaminant,” "hazardous materials” or "toxic substances," under
any Environmental Law, (ii) those substances listed in 49 C.F.R. 172.101 and in 40 C.F.R. Part 302;
(iii) any material, waste or substance which is (A) petroleum, oil or a fraction thereof, (B) ACM,
(C) polychlorinated biphenyls, (D) formaldehyde, (E) designated as a "hazardous substance”
pursuant to 33 U.S.C. § 1321 or listed pursuant to 33 U.S.C. § 1317; (F) explosives or
(G) radioactive matenials (including naturally occurring radioactive materials); (iv) Solid Wastes that
pose imminent and substantial endangerment to health or the environment; (v) radon gas in an
ambient air concentration exceeding four picocuries per liter (4 pCi/l); (vi) such other substances,
malerials, or wastcs that are or become classified or regulated as hazardous or toxic under any
federal, state or local law or regulation and (viii) any Underground Storage Tank. For the purposes
of this definition, Hazardous Substances shall not include any substance of a nature, quantity or
concentration that is customarily used, stored or disposed as part of or incidental to the operation and
maintenance of the Property in the ordinary course of Grantor's business currently conducted (or
currently contermnplated to be conducted following completion of construction of improvements, if
applicable) at the Property so long as (x) such use, storage or disposal corplies fully with applicable
Environmental Laws and good and safe business practice, (y) any disposal takes place in accordance
with applicable Environmental Laws at disposal {aeilities and locations other than the Property and
which are fully permitted in accordance with Environmental Laws and (z) such use, storage or
disposal does not require Grantor, any agent or employee of Grantor or any operator of the Property
to have a hazardous waste generator identification number or any other Environmental Permit based
primarily on or related primarily to the Hazardous Substance in question.

(k)  "Beneficiary Indemnitess" means Beneficiary, each of the Lenders and any
subsequent holder, participant in or owner of any of the Notes or any interest in any of them, any
affiliate, successor, assign or subsidiary of Beneficiary, any of the Lenders and cach of their
respective shareholders, directors, officers, employees, counsel, agents and contractors, as well as
their respective heirs and personal and legal representaijves.

1)) "RCRA" means the Resource Conservation and Recovery Act, 42 U.S.C. §§ 6901,
&t. 8cq.

(m) "Release" (or "released") shall have the meaning specified in CERCLA.

(m) "Remediation” means any action necessary to ensure compliance with the
Requirements of Environmental Law including (i) the removal and disposal or contaimment (if
confainment is practical under the circumstances and is permissible within Requirements of
Environmental Law) or monitoring of any and all Hazardous Substances at the Property; (ii) the
taking of reasonably necessary precautions to protect against the release or threatened release of
Hazardous Substances at, on, in, about, under, within or near the air, soil, surface water, groundwater
or soil vapor at the Property or 2ny public domain affecled by the Property or any surrounding arcas
thercof; (iii) any action necessary to mitigate the usurpation of wetlands, pinelands or other protected
land orreclaim the same or to protect and preserve wildlifc species; (iv) any action necessary to meel
the requirements of an Environmental Permit or (v) any other action reasonably required to satisfy
Requirements of Environmental Law imposed upon Grantor, the Property and/or any operation
thereon.
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(o) "Requirements of Environmental Law" mcans all requiremenis, conditions,

restriclions or stipulations of Environmental Laws imposed upon or related to Grantor, the Propertly
and/or any operation conducted on the Property.

(p)  "Solid Waste" shall have the meaning ascribed to it in RCRA.
(qQ) "Underground Storage Tank" shall have the meaning ascribed to it in RCRA.

Notwithstanding the foregoing, if any Environmental Law is amended so as to broaden the meaning
of any term defined in it, such broader meaning shall apply subsequent to the effective date of such
amendment. Where a defined term in this Article derives ils meaning [rom a statutory reference, for
the purposes of this Article any regulatory definition promulgated pursuant to the applicable statute
shall be deemed to be applicable Lo the extent its definition is broader than the statutory reference
and any reference or citation to a statute or regulation shall be deemed (o include any amendments
to that slalute or regulation and judicial and administrative interpretations of il. To the exicnt that
the laws or regulations of the State in which the Affecled Property is situated establish a meaning
for aterm defined in this Article through reference to federal Environmental Law that is broader than
the meaning specified in such federal Environmental Law, such broader meaning set forth in the
state Environmental Law shall apply. Any specific references to a law shall include any
amendments to it promulgated from tme to time.

Section 11.2 Environmental Representation and Warranties. Grantor represenis and warrants
that, to the best of Grantor's knowledge and belief, except as disclosed by an Environmental Audit:

(a) Presence of Hazardouns Substances. There do not exist any Hazardous Subslances
on the Property or any property contiguous to the Property;

(b) On-site Relcase of Hazardous Substances. There has been no spill, release,
threatened release, discharge or disposal of Hazardous Substances that have occurred or are presently
occurring on or onto the Property or from any adjacent properties;

(c) Off-site Release of Hazardous Substances. There has been no spill, release,
threatencd release, discharge or disposal of Hazardous Substances that has oceurred or is presently
occurring (i) on any tract neighboring the Property or (if) off the Property as a result of any
construction on or operation or use of the Property,

(d) Envirenmental Claims. There areno presently existing or threatened Environmental
Claims.

(e) Compliance with Requirements of Environmental Law, There hasbeen no failure
by Grantor or, to the best of Grantor's knowledge, any predeccssor in interest to Grantor, to comply
with all applicable Requirements of Environmental Laws relating to Grantor, Grantor's operations,
the Properly and Grantor's manufacture, processing, distribution, use, treatment, generation,
recycling, reuse, sale, storage, handling, transporiation or disposal of any Hazardous Subsiance and
Granter is not aware of any facts or circumstances which could materially impair such compliatice
with all applicable Environmental Laws.
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(H Envirenmenial Permits. Grantor is not currently and, to the best of Grantor's
knowledge, no predecessor in interest to Grantor was required to obtain any Environmental Permit
to construct, demolish, renovate, occupy, operate or use any buildings, improvements, {fixlures or
cquipment forming a part of the Property thal have not been obiained and fully disclosed to
Beneficiary.

(2) Disclosure to Governmental Authority. The present and past uses of the Property
satisfy all Requirements of Environmental Laws and Grantor is aware of no fact or circumnstance
which upon disclosure to any governmental authority would render this representation to be false
or misleading in any respect.

(h) ACM, Underground Storage Tanks and Aboveground Storage Tanks. Thereis
no ACM, Aboveground Storage Tank or Underground Storage Tank localed on, in (including, with
respect to ACM, within building matenals) or about the Property nor has any ACM, Aboveground
Storage Tank or Underground Storage Tank at any time been removed from the Properly. Each
Aboveground Storage Tank and Underground Storage Tank located on, in or about the Property has
been registered with the appropnale authorities of the State in which the Affected Property is
situated, all registration/facility fees for each such Aboveground Storage Tank and Underground
Storage Tank have been fully paid and any release or leak with respect lo each such Aboveground
Storage Tank and Underground Storage Tank has been reported to and confirmed by the appropriate
authorities of such State.

(i) Notice of Environmental Claim. There arc no liens affecting Grantor, the Property
or, to the best of Grantor's knowledge, any real property contiguous to the Property arising out of
or 1n connection with Environmental Claim and Grantor has not received any summons, directive,
citation, notice, letter or other communication, whether written or oral, from any govemmental
authority or any other person concerning any intentional or unintentional action or omission by
Grantor or any other person which may result in an Environmental Claim or a breach of any
Requirement of Environmental Law with regard to Grantor or the Property.

Section 11.3 Environmental Covenants. Grantor agrees and covenants as follows:

(a)  WNotice to Beneficiary. Grantor shall notify Beneficiary in writing within three (3)
business days upon receipl by Gramtor from any person of any mquiry, notice, claim, charge, cause
of action or demand relating to Requirements of Environmental Laws or an Environmental Claim,
including any notice of imspeclion or assertion of noncompliance with Requirements of
Environmental Laws, stating the basis of such inquiry ornotification. Grantor shail promptly deliver
to Beneficiary any and all documentation or records as Beneficiary may reasonably request in
comnection wilh such notice or inguiry, and shall keep Beneficiary advised of any subsequent
developments at all times.

(b)  Compliance with Permits. Grantor will obtain, comply with and properly maintain
all Environmenial Permits required for the Property and any operalions conducled thereon.

(c) Compliance with Requirements of Environmental Laws. Grantor will not do or

permit anything that will cause Grantor or the Property to be in violation of any Requirements of
Environmental Laws, or do or permit anything to be done that might subject Grantor or the Property
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to any Remediation obligations that would materially and adversely affect the financial condition
of Grantor or the value or marketability of the Property or to any enforcement actions under any
Environmenlal Laws or any other Environmental Claim.

(d)  Remediation. If any release of Hazardous Substances should exist or oceur al the
Premises or if Grantor should be ordered or directed by any governmental authorily or any other
person to undertake Remediation of any Hazardous Substances at the Properly or take any other
action to satis(y Requirements of Environmental Law, Grantor, to the exlent requircd under
applicable laws (or if the Beneficiary shall be of the reasonable belief that the fajlure to do so can
reasonably be expected to result in matcrial damages to the Beneficiary or any Lender which is not
covered by a third party indemnity), at no cost or expense to the Bencficiary Indemmnitees, shall
comply with all Environmental Laws, conduct and complete all required sampling, testing and
monitoring and undertake such Remediation promptly upon discovery or notice thercof and
thereafler diligently and continuously pursue such Remediation, completing each element, phase or
stage of il within each applicable period established by any person, agency or bureau empowered
to enforce any applicable Environmental Law (or if no such period or schedule is established, in
accordance with a rcasonable schedule consistent with prudent business practice taking inlo account
potentially adverse effects to the environment and individuals' health and safety), but in any case
before any lien 1s created on the Property. If Grantor underfakes any Remediation, or causes il to
be undertaken, Grantor shall conduct and complete such Remediation (i) in compliance with
Requirements of Environmental Laws, (ii) in accordance with the directives and orders of all
appropriate federal, stale and local governmental authorities and (iii) in accordance with sound
business practice taking into account potentially adverse effects to the environment and individuals'
health and safety.

(e) Prospective Obligations. If any Remediation fails to comply with Requirements of
Environmental Laws because of changes to said Environmental Laws, Grantor shall promptly
undecrtake such Remediation and other work as is necessary to comply with the then-current
Environmental Laws in the manner set forth in this Section.

H Environmental Audits. To the extent requircd under applicable laws (or if the
Beneficiary shall be of the reasonable belief that the failure (0 do so can reasonably be expected to
result in material damages to the Beneficiary or any Lender which is not covered by a third party
indemmnity), Grantor will provide, at no cost or cxpense 1o {he Beneficiary Indemnitees, an
Environmental Audit; provided, that unless required by any governmental authority or during the
conitinuation of an Event of Default, Beneficlary may not request more than one (1) Environmental
Audit in any twelve (12) calendar month period. Any fundings remaining to be made of the Debt
shall be expressly conditioned upon receipt and approval of the Environmental Audit and
Beneficiary being satisfied that it has disclosed no fact or circumstance which causes Grantor to be
in default under this Article. If Grantor fails to provide an Environmental Audii within thirty (30)
days alter Beneficiary's written request, Beneficlary may order one, and Grantor grants to
Beneficiary and 1ts agents, employees, contractors and consultants access 1o the Property and a
license to perform such inspections and lests as are reasonable under the circumstances. At
Beneficiary's option, the reasomable cost of such inspections and tesis actually incurred by
Beneficiary shall be payable by Grantor to Beneficiary upon demand.
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{g) Asbesios Coptaining Materials. Grantor will not install any ACM or permil any
ACM to be installed in or introduced onto the Property; and if any ACM exisls in or on the Property,
whether installed by Granlor or others, Grantor will, at no cost or expense to the Beneficiary
Indemmniiees, remove it (or if removal is prohibited by law or in Grantor's reasonable judgment is
mmpractical, take whatever action is required by law or reasonably necessary to mitigate adverse
impact to the environmen! and individuals' health and safely, including encapsulation of the ACM
or implementation of an operation and maintenance program).

Section 11.4 Environmental Indemnity,

(2) Scope of Indemnity. Grantor hereby agrees, jointly and severally, unconditionally,
absolulely and nrevocably, to indemnify, defend and hold hanmless each Beneficiary Indemmitee
from and against any Costs which at any time or {rom time to time may be claimed, sullered or
incurred in connection with any Environmental Claim, the violation of any Requirements of
Environmental Law, the breach of any representation or wairanty of Grantor set [orth herein or the
failure of Grantor to perform any obligation herein required to be performed by Grantor. Such
indemnification obligations are herein called the "Environmental Indemnifications.”

(b)  Survival of Indemnity. The provisions of and undertakings and indemnifications
sct out in this Article shall survive foreclosure of this Deed of Trust or acceptance of the Property
by Beneficiary in lieu of foreclosure, the payment of the Debt and satisfaction and release of this
Deed of Trust and shall thereafter continue to be the personal liability, obligation and
indemnification of Grantor, binding upon Grantor.

(c) Grantor's Liability. Grantor's liability under the indemmnification provisions
contained in this Ariicle shall accrue upon the earlier of an Environmental Claim being asserted
against any Beneficiary Indemnitee or upon a Beneficiary Indemnitec's receipl of notice or acquiring
knowledge of any of (he events specified in Section 11.4(a) In no event shall any Beneficiary
Indemniiee be required to make any expenditure or bring any cause of action to enforce Grantor's
obligations and liabilily under and pursuant to the indemnifications set forth in this Article. In
addition, actual threatened action by governmental authority is not a condition or prerequisite to
Grantor's obligations under this Deed of Trust. Within five (5) days after notification from
Beneficiary or any Lender supported by reasonable documentation setting forth the nature of the
Environmental Claim, Grantor, at no cost or expense Lo Beneficiary Indemnitees, shall diligenty
commence resolution of the Environmental Claim in a manner reasonably acceptable to Beneficiary
or such Lender, as the case may be, and shall diligently and timely prosccute such resolution 1o
completion. Provided, however, with respect to those claims that may be satisfied by payment of
a liquidated sum of money, Granlor shall promptly pay the amount so claimed (to the extent
supported by reasonable documentation). I[ Remediation is required, the provisions of Section
11.3(d) shall control and 1f litigation or any administrative proceeding is commenced the provisions
of Section 11.4(h) shall control.

(d) EFFECT OF NEGLIGENCE. GRANTOR SHALL INDEMNIFY THE
BENEFICIARY INDEMNITEES REGARDLESS OF WHETHER THE ACT, OMISSION,
FACTS, CIRCUMSTANCES OR CONDITIONS GIVING RISE TO SUCH INDEMNIFICATION
WERE CAUSED IN WHOLE OR IN PART BY BENEFICIARY'S, ANY LENDER'S (OR ANY
BENEFICIARY INDEMNITEE'S) SIMPLE (BUT NOT GROSS) NEGLIGENCE.
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(e) Burden of Proof. Notwithstanding any provision contained to the contrary in this
Deed of Trust or any of the other Loan Documents, Grantor shall bear the burden of proof by
preponderance of the evidence that the indemnification contained in this Article is inapplicable to
any claim or assertion made hereunder.

(f) Inconsistent Provisions, The provisions ofthis Article shall govern and control over
any inconsistent provision of the Loan Documents, including any exculpalory or non-recourse
provisions contained in any of them.

(g) Payment of Attorneys' Fees. If at any time any Beneficiary Indemnitee employs
counsel for representation (i) to represent any such Beneficiary Indemnitee in any litigation, contest,
dispute, suit or proceeding (whether instituted by a Beneficiary Indemnitee, Grantor or any other
parly) in any way or respect relating to this Ariicle; (ii) to delend an Environmental Claim or (ii1)
to enforce Grantor's obligations hereunder, then and in any of such events, all of such Benefciary
Indennitee's reasonable attorneys' fees and expenses arising from such services and all EXPEnseEs,
costs and charges in any way or respect arising in connection therewith or relating thereto shall be
paid by Grantor to Beneficiary on demand.

(h)  Appointment of Counsel. If any Environmental Claim shall be brought against any
Beneficiary Indemnitee, then after notification to Grantor thereof as provided in Section 11.4(c),
Grantor shall be entitled to participate in all related proceedings and negotiations and 1o assume the
defense thereof at the expense of Grantor with counsel reasonably acceptable to the applicable
Beneficiary Indemnitee and to settle and compromise any such claim or action; pravided, that the
applicable Beneficiary Indemnitee may elect to be represented by separate counsel, at Granior's
expense, and if the applicable Beneficiary Indemnitec so elects, any settlement or compromise shall
be effected only with the consent of the applicable Beneficiary Indemnitee, which consent shall not
be unreasonably withheld or delayed. Grantor's right to participate in the defense or response Lo any
Environmenta] Claim should not be deemed to limit or otherwise modify its obligations under this
Article.

(i) Payment on Demand. Grantor shall make any payment required to be made under
1his Article in cash and on demand.

() Interest on Indemnified Sums. Any Costs and other payments required to be paid
by Grantor under this Article which are not paid within five (5) business days of recept by
Indemnitor of the applicable Beneficiary Indemnitee’s demand therefor shall thereafter be deemed
"Delinquent." In addition to all other rights and remedies of Beneficiary or any of the Lenders
against Granlor provided herein, under the other Loan Documents or under any applicable law,
Grantor shall pay to the applicable Benefliciary Indemnitee immediately upon demand interest at the
Past Due Rate from the date such payment becomes Delinquent to the date of payment of such
Delinquent sums.

(k)  Subrogation of Indemuity Rights. Each applicable Beneficiary Indemnitce shall
be subrogated o any rights Grantor may have under any indemnifications from any present, future
or former owners, tenants or other occupants or users of the Property or any other person relating
to the matters covered by this Article,
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)] Merger, Consolidation or Sale of Assets. Without limiting any other provision of
this Deed of Trust, in the event of a dissolution of Grantor or the disposition of ail or substantially
all of Granior's assets to one or more persons or entities, the surviving entily ot iransferee of assets
as the case may be shall deliver lo Beneficiary an acknowledged instrument in recordable form
specifically assuming all obligations, covenants and responsibilities of Grantor under this Article,

(m)  Survival of Provisions. The represcntations, warranties and covenants and
indemnilies of Grantor set forth in this Article shall continue in effect and, to the extent permilled
by law, shall survive the transfer of the Property pursuant to foreclosure proceedings (whether
judicial or nonjudicial), by deed in lieu of {oreclosure or otherwise. Grantor acknowledges and
agrees that its covenants and obligations under this Article are separate and distinct from its other
obligations undcr the Loan Documents.

Seclion 11.5 Releases. Notwithstanding anything to the contrary contained in this Deed of Trust,
in the event that any Underground Storage Tank or any of the Collateral (exclusive of any real
properly interest or fixtures deemed to be a parl of any realty) contains or has been contaminated by
or releases or discharges any Hazardous Substance, Beneficiary may from time to time and at any
time, and without the necessity [or any notice lo or consent by Grantor or any other person or enlity,
relcase such Underground Storage Tank and/or such Collateral from the lien and security interests
of this Deed of Trust.

EXECUTED on the date of acknowledgment, to be elleciive as of Qﬁxﬁ[é’)/é , 2001.

SYDRAN FOOD SERVICES III, L.P.,
a California limited partnership

By:  Sydran Scrvices, LLC, a Nevada hmited
liability company, 1is Sole General Partner

By: =
Name: LEMA ETE /L. FZL2D
Title:_ &7 V. A, £ Sext.
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THE STATE OF CALIFORNIA §

§
COUNTY OF L ain, Lpsts, §

Personally appeared beforg me, the undersigned authority in and for the said County and
State, on this é day of %‘w@ , 2001, within my jurisdiction, the within named

ekt . FZEED  who a'cknowledged thatheis o547 vV.A ¢ 5S¢, of Sydran Services,
LLC, a Nevada limiied liability company and the general partner of Sydran Food Services ITI, L.P.,
a California limited partncrship, and that for and on behalf of the said limited liability company, and
as its acl and deed as the general pariner of said limited parinership, he executed the above and

foregoing instrument alter first having been duly authorized by said limited liability company and
limited partnership so to do.

@ S Y wATTSON

* Pawet IS0n # 1228490 “Notary Public in and for
; mg"ct.’g; - Caiforia § the State of California
. R ':- i : ) coUmy =N . .
* e gm0, EXDies L 12, 0 Name printed:

My Commission Expires:

Altached:
Exlibit A--description of the Real Property (with Lease Agreements)

Exhibit B--Environmental Laws
ha O - By
AL V. MATTSON F
I T Ce nmision # 122864 %

Notary Pubiic - Califomia £

Conifrg Costa Counly
i My Cormm. Expines Jul 12, 2X13 [
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EXHIBIT A

The leasehold estates and interests ereated under cach lease agreement to which Deblor is now or
hereafier a party, other than lease agrecments covering or affecting (or comprising) the Excluded
Assets (as defined in the Loan Agreement). Such lease agreements cover and affect, among other
properties, the property described on the following pages of this Exhibit.
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Legal Description of Tareet Tract

All of Lot 2A, LAYTON MARKET CENTER SUBDIVISION AMENDED,
amending Lots I, 2 and 12 of LAYTON MARKET CENTER SUBDIVISION,
according to the official plat thereof, on file and of record in the office of the

Davis County Recorder.
Iy 10-176- OOO%\/
Iﬁpf"

02/05/57

11:23am G\H'l:
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Legal Description of Woodbury Tract

All of Lots 1A and 124, LAYTON MARKET CENTER SUBDIVISION
AMENDED, amending Lots 1, 2 and 12 of LAYTON MARKET CENTER SUE-
DIVISION, according to the official plat thereof, on file and of record in the
office of the Davis County Recorder.

All of Lots 3, 4, 5, 6, 7, 8 and 5, LAYTON MARKXET CENTER SUB-
DIVISION, according to the official plat thereof, on file and of rccord in tht, ’H(ﬂ j
office of the Davis County Recorder. @W

A oG /&—L-Muo!f] [fm‘k"‘}n ﬁﬁ"r_kw_@i% _ﬁ: AJ
/Vg 5%0-—500&%14000@’3 ODD[LM Mf

0205797
124825.10 11.22am
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EXHIBIT A
LEGAL DESCRIPTION - Sod Lode Cmu“fj

BEGINNING at a point 669.85 ft. N.89°55730" E. and
463.0 ft. North from the Southwest corner of Section
27, T.1 8., R. 1 W., Salt Lake Base and Meridian;
thence North 227.00 ft.; thence 8 B9°55 730" W. 281.424
ft. the easterly right of way line of 2200 West Street
(an 80.0-foot wide road) said point is 40.0 ft. radial-
ly distant easterly from the centerline of said street;
thence Foutherly along said easterly right of way line
the following two (2) courses: 1) Scutherly 35.001
ft. along the arc of an 840.00-foot radius curve to the
right having a central angle of 2°23/15n (chord bears
S.0"55764" E. 34.999 ft.); 2) thence S.0°15’43" W,
192.008 ft.; thence N.89°55730" E. 281.733 ft. to the
point of BEGINNING.

develichilisiwvalleyinvnewse 29
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Exhibit A O/k\"}-\lp\ hi’; ’38

Legal Description Pad 5

Beginning at a point which is N 07°46°07" E 1023.35 feet and N 3271353 W 20.03 fect
from the center of Section 29, Township 2 South, Range 1 West, Salt Lake Basc and
Meridian; and running thence N 07°46°C7" E 121.04 f2er; thenes W 82713753 W 117.00
feet: thence 5 07°46'07"W 105.04 fect: themee § §2911°53" E 30.67 fert; thence 5
07°46°07"W 16,00 feat; thence S 52°13'53" E 86.33 feet to the pomt of b:gf_nnjng_
Comaining 13,670.90 square fee;,

Note: The bearings shown on this exhibit represent a roration of 07931'15" cloekwise
fror the Salt Lake County Area Raference Plat. Information based o an sirport grid
system at Municipal Airport No. 2 in which the center line of the runway is gnd north,

8N6EICICBNE
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OWALST3Y (conk)

LEGAL DESCRIPTION OF SHOPPING CENTER

JORDAN LANDING PLAZA

Beginning at the center of Section 29, Township 2 South, Range 1 West, Salt Lake Basc and
Merdian, which point is also the southeast comer of subject property; and runmng thenee N §2°

257517 W 1460.42 feet to the east right-o [-way of Jordan Landing Boulevard; thenee along sajd
¢ast right-o[“way:

1. N 24"56" 01" E 13.44 feet 10 the beginning of a 1103 foot radius curve (o the Icft,
2. thence along said curve 480 86 feet (chord bears N 12° 267 40" E 477.06 feer);
3. thence N G0° 02" 41" W 538.9] feet to the point of beginnng of a 1377.00 foat

radius curve to the right;
4. thence along said curve 2348.38 feet (chord bears N 48° 48" 44" E 2073.95 feet);
5. thence S 82°19* 517 E 178.99 fect;

thence S 07° 46" 07" W 2581.55 feet o the poinl of beginning.

Contains a pross acreage of 3,410,575.67 square feet (78.30 acres),

~ MICROFILM MEMO -
LEGIBILITY ©F TYPING OR PRINTING
UNSATISFAGTORY IN THE DOCUMENT
WHEN FILMED.
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Environmental Laws
Comprehensive Environmental Response, Compensation and Liability Act of 1980, 42 U.5.C.
§8 9601 et seq. as amended by the Superfund Amendments and Reauthorization Act of 1936.
Toxic Substances Control Act, 15 U.5.C. § 2601 et seq.

Clean Water Act, 33 U.S.C. § 1251 el seq., as amended by the Oil Pollution Act of 1990, Pub.L. No.
101-380, 104 Stat. 484 (1990).

Safe Drinking Water Act, 42 U.5.C. §§ 300£-300;.

Clean Air Act, 42 U.5.C. § 7401 gt seq.

Resource Conservation and Recovery Act of 1976, 42 U.S.C. §§ 6901 gt. sea.
The Oil Pollution Act of 1990, Pub.L. No. 101-380, 104 Stat. 484 (1990).
Hazardous Materials Transportation Act, 49 U.5.C. § 1801 et seq.
Williams-Steiger Occupational Safety and Health Act

Environmental laws and regulations promulgated by the State of Utah.

The laws cited above shall be deemed to include any amendments to them and regulations
promulgated under them (rom time to time.

EXHIBIT B
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