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Simpson Thacher & BartlettLLP
By BONNEVILLE SUPERIOR TITLE COMPANY -

425 LexingtonAvenue CENTERVILLE
New York,New York 10017 ElectronicallyRecordedbySimplifile

Attention:ChristopherGarcia

Property Tax ParcelAccount Number(s):

SCO-A-2A-AM and

SCO-A-2A-AM-IMP

THIS DEED OF TRUST issubjectto the terms and provisionsof
the Intercreditor

Agreement, dated as of June 16,2010 (assuch agreement may be amended, restated,

amended and restated,supplemented or otherwise modified from time to time,the

"IntercreditorAgreement"), among Royal Bank of Canada, as the Term Loan

CollateralAgent,PNC Bank, NationalAssociation,as the Revolving
Credit Collateral

Agent and theother partiestheretofrom
time totime.

DEED OF TRUST, FlXTURE FILING, SECURITY AGREEMENT AND

ASSIGNMENT OF LEASES AND RENTS

made by

TRIUMPH GEAR SYSTEMS, INC.,a Delaware corporation,
flk/aGear Systems,Inc.,

Grantor

to

BONNEVILLE SUPERIOR TITLE COMPANY, INC.,astrusteeforthebenefit
of

ROYAL BANK OF CANADA, asAdministrativeAgent,

Beneficiary

Dated asof June 16,2010

080599-0076-11025-12059419



CERTAIN OF THE OBLIGATIONS SECURED BY THIS INSTRUMENT HAVE A

VARIABLE INTEREST RATE.

A CARBON, PHOTOGRAPHIC, FACSIMILE, OR OTHER REPRODUCTION OF THIS

INSTRUMENT ISSUFFICIENT AS A FINANCING STATEMENT.

THIS INSTRUMENT CONTAINS AFTER-ACQUIRED PROPERTY PROVISIONS, SECURES

PAYMENT OF FUTURE ADVANCES, AND COVERS PROCEEDS OF COLLATERAL.

THIS INSTRUMENT COVERS GOODS WHICH ARE OR ARE TO BECOME FIXTURES ON

THE REAL/IMMOVABLE PROPERTY DESCRIBED HEREIN, AND IT ISTO BE FILED FOR

RECORD AS A FIXTURE FILING,AMONG OTHER PLACES, IN THE REAL ESTATE

RECORDS OF THE COUNTIES LISTED ON SCHEDULE A HERETO.

ForpurposesoffilingthisSecurityInstrument
asa financingstatement,themailingaddressof

Grantorisc/oTriumphGroup,Inc.,I550RidgeDrive,
Suite100,Wayne, PA 19087,Attention:M.

DavidKornblatt,thestateofitsorganizationisDelaware
anditsstateorganizationalidentification

number is2724669;themailingaddressofBeneficiary
isc/oP.O.Box 50,200 Bay Street,Royal

Bank Plaza,12thFloor,SouthTower,Toronto,Ontario
M5J 2W7, Attention:Manager,Agency

ServicesGroup.

ATTENTION RECORDING OFFICER: Thisinstrumentisa mortgageofbothrealand

personalpropertyand is,among
otherthings,a SecurityAgreementandFinancing

Statementunder

theUniformCommercialCode.
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DEED OF TRUST, FIXTURE FILING, SECURITY AGREEMENT AND

ASSIGNMENT OF LEASES AND RENTS

THIS DEED OF TRUST, FIXTURE FILING, SECURITY AGREEMENT

AND ASSIGNMENT OF LEASES AND RENTS (this"SecurityInstrument"),dated
asof

June 16,2010 ismade by TRIUMPH GEAR SYSTEMS, INC.,a Delaware corporation,

flk/aGear Systems,Inc.("Grantor"),whose addressiscloTriumph Group, Inc.,1550

Ridge Drive,Suite100,Wayne, PA 19087,Attention:M. David Kornblatt,to

BONNEVILLE SUPERIOR TITLE COMPANY, INC.,asTrustee("Trustee"),whose

addressis67 South Main Street,Layton,Utah 84041,Attention:Gary H. Gurr,forthe

benefitof ROYAL BANK OF CANADA, asAdministrativeAgent (insuch capacity

"Beneficiarv"),whose addressisP.O.Box 50,200 Bay Street,Royal Bank Plaza,12

Floor,South Tower. Toronto,OntarioM5J 2W7, Attention:Manager, Agency Services

Group. Referencestothis"SecurityInstrument"shallmean thisinstrumentand any and

allrenewals,modifications,amendments, supplements,extensions,consolidations,

substitutions,spreadersand replacementsofthisinstrument.

Background

A. Pursuant to thatcertainCreditAgreement, dated as of June 16,

2010,between Triumph Group, Inc.,as Borrower (the"P_agg"),theotherborrowersparty

theretofrom time to time (togetherwith the Parent,the"Borrowers")the
banks and other

financialinstitutionsor entitiesfrom time to time partiesthereto(the"Lenders")and

Beneficiary,as administrativeagent (as amended, supplemented or otherwisemodified

from time to time,the "CreditAgreement"),the Lenders have severallyagreedto make

extensionsof credittotheBorrower upon theterms and subjecttotheconditionssetforth

therein.

B. The Parent isa member of an affiliatedgroup of companies that

includesGrantor.

C. The Borrowers other than Grantor and Grantor are engaged in

relatedbusinesses,and Grantorwillderivesubstantialdirectand indirectbenefitfrom the

making oftheextensionsofcreditundertheCreditAgreement.

D. Grantor(i)isthe owner of the feesimpleestateinthe parcel(s)of

realpropertydescribedon ScheduleA attachedhereto(the"Land") and (ii)owns, leasesor

otherwisehas the rightto use allof the buildings,improvements,structures,
and fixtures

now or subsequentlylocatedon the Land (the "Improvements"; the Land and the

Improvements beingcollectivelyreferredtoasthe"RealEstate").

080599-0076-11025-12059419
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E. Itisa conditionprecedentto theobligationof the
Lenders to make

theirrespectiveextensionsof creditto the Borrower under the CreditAgreement that

Grantorshallhave executedand deliveredthisSecurityInstrumentto Beneficiaryforthe

ratablebenefitoftheSecuredParties.

F. InconnectionwiththeCreditAgreement, Parentand certainofits

subsidiaries,includingGrantor,executedthatcertainGuarantee
and CollateralAgreement

datedthedatehereofinfavorof Beneficiary,asAdministrativeAgent (the"Guaranteeand

CollateralAgreement").

GrantingClauses

For good and valuableconsideration,thereceiptand sufficiencyofwhich

areherebyacknowledged,Grantoragreesthat
tosecurethepayment of(i)any Guarantor

Obligations(asdefinedinthe
Guaranteeand CollateralAgreement) oftheGrantor(but

onlytotheextentthat,and only so longas,
theotherobligationsofGrantoraresecuredand

guaranteedpursuanttotheGuarantee
and CollateralAgreement),(ii)any obligationsofthe

GrantorasBorrower undertheCreditAgreement and (iii)allobligationsand liabilitiesof

Grantorwhich may ariseunderor inconnectionwiththeGuaranteeand Collateral

Agreement (including,withoutlimitation,Section
2 thereof),or any otherLoan Document,

any Bank-ProvidedHedge orany Bank ProvidedFinancialServiceProduct(aseach such

capitalizedterm isdefinedintheCreditAgreement)
towhich such Guarantorisa party,in

each casewhetheron accountof guaranteeobligations,reimbursementobligations,fees,

indemnities,costs,expensesorotherwise(including,
withoutlimitation,allreasonablefees

and disbursementsofcounseltotheBeneficiaryortoany SecuredPartythatarerequired

tobe paidby BeneficiarypursuanttothetermsofthisSecurity
Instrumentorany other

Loan Document) (collectively,the"Oblinations"),

GRANTOR HEREBY IRREVOCABLY GRANTS, BARGAINS, SELLS AND

CONVEYS TO TRUSTEE, IN TRUST, WITH POWER OF SALE AND RIGHT OF

ENTRY, ALL OF GRANTOR'S RIGHT, TITLE AND INTEREST IN,TO AND UNDER

THE FOLLOWING PROPERTY, RIGHTS AND INTERESTS, NOW OR HEREAFTER

ACQUIRED:

(a) theLand;

(b) theImprovements orany partthereofand alltheestate,right,title,
claimor

demand whatsoeverofGrantor,inpossessionorexpectancy,inand
totheReal Estateor

any partthereof;

(c) alleasements,rightsofway, licenses,operatingagreements,abuttingstrips

and goresof land,streets,ways, alleys,passages,
sewer rights,waters,watercourses,water

080599-0076.1102$-12059419
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and flowagerights,development rights,
airrights,mineraland soilrights,plants,standing

and fallentimber,and allestates,rights,titles,interests,privileges,licenses,
tenements,

hereditamentsand appurtenancesbelonging,relating
or appertainingtotheReal Estate,

and any reversions,remainders,rents,issues,profitsand revenue
thereofandalllandlying

inthebed ofany street,roador avenue,infrontof oradjoiningthe
Real Estatetothe

centerlinethereof;

(d) allofthe fixtures,chattels,businessmachines,machinery,apparatus,

equipment,furnishings,fittings,appliancesand
articlesofpersonalpropertyofeverykind

and naturewhatsoever,and allappurtenancesand additionstheretoand substitutionsor

replacementsthereof(togetherwith,
ineach case,attachments,components,partsand

accessories)currentlyowned or subsequentlyacquiredby Grantorand now or

subsequentlyattachedto,orcontainedin
or usedorusableinany way inconnectionwith

any operationor lettingoftheReal Estate,including
butwithoutlimitingthegeneralityof

theforegoing,allscreens,awnings,shades,blinds,curtains,draperies,
artwork,carpets,

rugs,stormdoorsand windows, furnitureand furnishings,heating,electrical,and

mechanicalequipment,lighting,switchboards,plumbing,ventilating,
airconditioningand

air-coolingapparatus,refrigeratingand incineratingequipment,escalators,elevators,

loadingand unloadingequipment and systems,stoves,ranges,laundryequipment,cleaning

systems(includingwindow cleaningapparatus),telephones,communication systems

(includingsatellitedishesand antennae),televisions,computers,sprinklersystems
and

otherfirepreventionand extinguishingapparatusand materials,securitysystems,motors,

engines,machinery,pipes,pumps, tanks,conduits,appliances,fittingsand fixturesof

everykindand description(alloftheforegoinginthisparagraph(d)being
referredtoas

the"Equipment");

(e) allsubstitutesand replacementsof,and alladditionsand improvementsto,

theReal Estateand theEquipment,subsequentlyacquiredby
orreleasedtoGrantoror

constructed,assembledorplacedby Grantoron theReal Estate,immediatelyupon such

acquisition,release,construction,assembling
orplacement,including,withoutlimitation,

any and allbuildingmaterialswhetherstoredattheReal
Estateoroffsite,and,ineach such

case,withoutany furtherdeed,conveyance,assignmentorotheractby Grantor;

(1) allleases,subleases,underlettings,concessionagreements,management

agreements,licensesand otheragreementsrelatingtotheuse oroccupancy
oftheReal

EstateortheEquipment orany partthereof,now existingorsubsequentlyenteredintoby

Grantorand whether writtenororaland allguaranteesofany oftheforegoing

(collectively,asany oftheforegoingmay be amended, restated,extended,renewed or

modifiedfrom timetotime,the"Leases"),and allrightsofGrantorinrespectofcash
and

securitiesdepositedthereunderand therighttoreceiveand collecttherevenues,income,

rents,issuesand profitsthereof,togetherwithallotherrents,royalties,
issues,profits,
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revenue,income and otherbenefitsarisingfrom theuseand enjoyment oftheMortgaged

Property(asdefinedbelow) (collectively,
the"Rents");

(g) allunearnedpremiums underinsurancepoliciesnow or subsequently

obtainedby GrantorrelatingtotheReal EstateorEquipment
and Grantor'sinterestinand

toallproceedsof any such insurancepolicies(includingtitleinsurancepolicies)including

therighttocollectand receivesuch proceeds,subjecttotheprovisionsrelating
to

insurancegenerallysetforthbelow;and
allawards and othercompensation,includingthe

interestpayablethereonand theright
tocollectand receivethesame,made tothepresent

orany subsequentowner oftheReal EstateorEquipment forthetakingby eminent

domain, condemnation orotherwise,ofallorany partoftheReal Estateor any
easement

orotherrighttherein;

(h) totheextentnotprohibitedundertheapplicablecontract,
consent,licenseor

otheritemunlesstheappropriateconsenthasbeen obtained,(i)allcontractsfrom timeto

timeexecutedby Grantororany manager oragenton itsbehalfrelatingtotheownership,

construction,maintenance,repair,operation,occupancy,
saleorfinancingofthe Real

EstateorEquipment orany partthereofand allagreementsand optionsrelatingtothe

purchaseorleaseofany portionoftheReal Estateorany propertywhich isadjacentor

peripheraltotheReal Estate,together
withtherighttoexercisesuchoptionsand all

leases

ofEquipment,(ii)allconsents,licenses,buildingpermits,
certificatesofoccupancy and

othergovernmentalapprovalsrelating
toconstruction,completion,occupancy,use or

operationoftheReal Estateorany partthereof,and (iii)alldrawings,plans,specifications

and similarorrelateditemsrelatingtotheRealEstate;and

(i) allproceeds,both cashand noncash,oftheforegoing;

(Alloftheforegoingpropertyand rightsand interestsnow owned orheldorsubsequently

acquiredby Grantorand describedintheforegoingclauses(a)through(c)arecollectively

referredtoasthe"Premises",and thosedescribedintheforegoingclauses(a)through(i)

arecollectivelyreferredtoasthe"Mortgaged Propertv").

TO HAVE AND TO HOLD theMortgaged Propertyand therightsand

privilegesherebygranteduntoTrustee,
and itssuccessorsand assigns,fortheusesand

purposessetforth,untiltheObligations
arefullypaidand performed.

This SecurityInstrumentcoverspresentand
futureadvancesand re-

advances,intheaggregateamount oftheobligationssecuredhereby,made by theSecured

PartiesinaccordancewiththeCreditAgreement, and thelienof
suchfutureadvancesand

re-advancesshallrelateback tothedateofthisSecurityInstrument.
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Terms and Conditions

Grantorfurtherrepresents,warrants,covenantsand agreeswithBeneficiary

and theSecuredPartiesasfollows:

1. DefinedTerms. Capitalizedtermsused herein(includingin
the

"Background" and "GrantingClauses"sectionsabove)and nototherwisedefinedherein

shallhave themeanings ascribedtheretointheCreditAgreement ortheGuaranteeand

CollateralAgreement, asapplicable.References
inthisSecurityInstrumenttothe"Default

Rate" shallmean theinterestrateapplicablepursuanttoSection2.9.3ofthe
Credit

Agreement. Referenceshereintothe"SecuredParties"shallmean thecollectivereference

to(i)Beneficiary,(ii)theLenders,and (iii)any affiliateofany Lender towhich Borrower

ObligationsorGuarantorObligations,asapplicable,
areowed.

2. Warranty ofTitle.Grantorwarrantsthatithas good and marketabletitlein

feesimpletotheReal Estate,subjectonlytothe
mattersthataresetforthinScheduleB of

thetitleinsurancepolicyorpoliciesdeliveredtotheBeneficiary
toinsurethelienofthis

SecurityInstrument,and any otherPermittedLien. Grantorshallwarrant,defendand

preservesuchtitleand thelienofthisSecurity
Instrumentagainstallclaimsofallpersons

and entities(notincludingtheholdersofPermittedLiens,
themattersthataresetforthin

ScheduleB ofthetitleinsurancepolicyand asotherwisepermittedundertheCredit

Agreement).

3. Payment ofOblientions.Grantorshallpay and performtheObligationsat

thetimesand placesand inthemanner specifiedintheLoan Documents.

4. Requirements.Grantorshallcomply withallcovenants,restrictionsand

conditionsrelatingtotheMortgaged PropertyprovidedinSection5.1.4oftheCredit

Agreement.

5. Payment ofTaxes and Other Impositions.

(a) Grantorshallpay and dischargepromptlyallmaterialtaxes

applicabletothePremisesasand when totheextentprovidedinSection5.1,2oftheCredit

Agreement.

(b) Nothing hereinshallaffectany rightor remedy ofBeneficiaryunder

thisSecurityInstrument,withoutnoticeordemand toGrantor,aftertheoccurrenceand

duringthecontinuanceofan Event of Default,topay any Impositionafterthedatesuch

Impositionshallhave become delinquent,and add totheObligationstheamount so paid,

togetherwith interestfrom thetimeofpayment attheDefaultRate. Any sums paidby

Beneficiaryindischargeofany Impositionsinaccordancewiththeprevious
sentenceshall

080599.0076-11025-12059419
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be (i)alienon thePremisessecuredherebypriortoany rightortitleto,interestin,or

claimupon thePremisessubordinatetothelienofthisSecurityInstrument,and (ii)

payableon demand by GrantortoBeneficiarytogetherwith interestattheDefault
Rate as

setforthabove.

6. Insurance.Grantorwillkeep orcausetobe kepttheReal Propertyand

Equipment insuredagainstsuch risks,and inthemanner describedinSection5.1.3ofthe

CreditAgreement.

(b) Ifan Event ofDefaulthas occurredor iscontinuingwithrespectto

Grantor'sobligationsto insureordeliverany insurancepolicyinaccordancewith Section

5.1.3oftheCreditAgreement, thenBeneficiary,atitsoption,may
effectsuch insurance

from yeartoyearatratessubstantiallysimilar
totherateatwhich Grantorhad insuredthe

Premises,and pay thepremium orpremiums therefor,and Grantorshallpay toBeneficiary

on demand such premium orpremiums so paidby Beneficiarywith interestfrom thetime

ofpayment attheDefaultRate.

(c) Intheeventof foreclosureofthisSecurityInstrumentsubsequentto

an Event ofDefaultorothertransferoftitletotheMortgaged Property,allright,titleand

interestofGrantorinand totheinsurancepoliciestheninforcethatarerequiredtobe

providedinaccordancewith Section5.1.3
oftheCreditAgreement and totheextent

permittedby applicablelaw,shallpasstothepurchaser
orgrantee.

7. Restrictionson Liensand Encumbrances. Except forthelienofthis

SecurityInstrument,themattersthataresetforthinSchedule
B ofthetitleinsurance

policyorpoliciesdeliveredtotheBeneficiary
toinsurethelienofthisSecurityInstrument

and theotherPermittedLiens,Grantorshallnotfurthermortgage,nor otherwise
encumber

theMortgaged Propertynorcreateorsuffertoexistany lien,chargeorencumbrance on the

Mortgaged Property,orany partthereof,whethersuperioror subordinate
tothelienofthis

SecurityInstrument.

8. Due on Saleand OtherTransferRestrictions.Except aspermittedunder

Section5.2.7oftheCreditAgreement,Grantorshallnotsell,transfer,convey
orassignall

orany portionoforany interestintheMortgaged Property.

9. Condemnation/Eminent Domain.

Upon obtainingknowledge oftheinstitutionof any proceedingsforthecondemnation of

theReal Estate,orany materialportionthereof,totheextentBeneficiarywill
notbe

notifiedindue courseinaccordancewith applicablelaw,GrantorwillnotifyBeneficiaryof

thependency of such proceedings.
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10. Leases.Except aspermittedundertheCreditAgreement,
Grantorshallnot

(a)executean assignmentorpledge
ofany Lease relatingtoallor any portionofthe

Mortgaged PropertyotherthaninfavorofBeneficiary,
or(b)executeor permittoexistany

Lease ofany oftheMortgaged Property.

I1. FurtherAssurances.To furtherassureBeneficiary'srightsunderthis

SecurityInstrument,Grantoragreesupon demand ofBeneficiarytodo any actorexecute

any additionaldocuments (including,butnotlimitedto,securityagreements
on any

personaltyincludedortobe includedintheMortgaged Propertyand a separateassignment

ofeach Lease inrecordableform)asmay be reasonablyrequiredby Beneficiarytoconfirm

thelienofthisSecurityInstrumentand allotherrightsorbenefits
conferredon Beneficiary

by thisSecurityInstrument.

12. Beneficiarv'sRighttoPerform. IfGrantorfailstoperformany ofthe

covenantsoragreementsofGrantor,withintheapplicablegraceperiod,
ifany,provided

forintheCreditAgreement, Beneficiary,withoutwaiving
or releasingGrantorfrom any

obligationordefaultunderthisSecurityInstrument,may,
atany timeupon fifteen(15)

days'noticetoGrantor(butshallbe underno obligationto)pay or performthesame,and

theamount orcostthereof,with interestattheDefaultRate,shallimmediately
be due from

GrantortoBeneficiaryand thesame shallbe securedby thisSecurityInstrumentand shall

be alienon theMortgaged Propertypriortoany right,titleto,interestin,
orclaimupon the

Mortgaged Propertyattachingsubsequenttothelien
ofthisSecurityInstrument.No

payment oradvance of money by BeneficiaryunderthisSectionshallbe deemed
or

construedtocureGrantor'sdefaultorwaive any rightorremedy ofBeneficiary.

13. Remedies. (a) Only upon theoccurrenceand duringthecontinuanceofany

Event ofDefault,Beneficiarymay immediatelytakesuchaction,personallyorby its

agents,servantsor attorneys,orthrough
Trusteeor a court-appointedreceiver,withor

withoutentry,and withoutnoticeordemand, as itdeems advisabletoprotectand enforce

itsrightsagainstGrantorand inand totheMortgaged Property,including,butnotlimited

to,thefollowingactions,eachofwhich may be pursuedconcurrentlyorotherwise,
atsuch

timeand insuch manner asBeneficiarymay determine,initssolediscretion,without

impairingorotherwiseaffectingtheotherrights
and remediesofBeneficiary:

(i) Beneficiarymay, totheextentpermittedby applicablelaw,(A) declarethe

entirebalanceoftheObligations(includingtheentireprincipal
balancethereof,allaccrued

and unpaidinterest,and allothersuch sums securedhereby)tobe immediatelydue and

payableand upon any such declarationtheentireunpaidbalanceoftheObligationsshall

become and be immediatelydue and payablewithoutpresentment,demand, protestor

furthernoticeofany kind,(B)instituteand maintainan actionofmortgage foreclosure

againstallorany partoftheMortgaged Property,(C) instituteand maintainan actionon
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theCreditAgreement, theGuaranteeand CollateralAgreement or any otherLoan

Document, (D) totheextentpermittedby applicablelaw,causeallorpartof
the

Mortgaged Propertytobe soldunderthepower of salegrantedby thisSecurityInstrument

orany oftheotherLoan Documents inany manner permittedby applicablelaw,or(E)

takesuch otheractionatlaw or inequityfortheenforcementofthisSecurity
Instrumentor

any oftheLoan Documents asthelaw may allow.Beneficiarymay proceedinany such

actiontofinaljudgment and executionthereonforallsums due hereunder,togetherwith

interestthereonattheDefaultRate and allcostsofsuit,including,withoutlimitation,

reasonableattorneys'feesand disbursements.Interestat
theDefaultRate shallbe due on

any judgment obtainedby Beneficiaryfrom thedateofjudgment untilactualpayment is

made ofthefullamount ofthejudgment;

(ii) On theoccurrenceofan Event ofDefault,accelerationand writtenrequest

ofBeneficiary,TrusteeshallselltheReal Estateinaccordance
withtheapplicablelaw of

thestateinwhich theReal Estateislocated,atpublicauctiontothehighestbidder.The

Mortgaged Propertymay be soldseparatelyorasa whole,attheoptionofBeneficiary.

Any personpermittedby law may bidattheTrustee'ssale.Beneficiarymay bidforand

acquiretheMortgaged Propertyorany partthereof,whethersuch saleismade underthe

power of saleorby virtueofjudicialproceedingsorofajudgment ordecreeof foreclosure

and sale,Inlieuofpayingcashtherefor,totheextentconsistent
with applicablelaw,

Beneficiarymay make settlementforthepurchasepriceby creditingupon theObligations

or othersums securedby thisSecurityInstrumentthenetsalespriceafterdeducting

therefromtheexpensesof saleand thecostoftheaction(including
thecostofguarantyof

titleand a reasonableTrustee'sfeeand reasonableTrustee'sattorneys'fees)and any other

sums which BeneficiaryisauthorizedtodeductunderthisSecurity
Instrument.In such

event,thisSecurityInstrument,theCreditAgreement, theGuarantee
and Collateral

Agreement and documents evidencingexpendituressecuredherebymay be presentedto

thepersonorpersonsconductingthesaleinorder
thattheamount so used or appliedmay

be creditedupon theObligationsashavingbeen paid.Trusteeshall
delivertothe

purchaseratthesaleoftheReal Estateitsdeed,
withoutwarranty,which shallconvey to

thepurchasertheinterestintheReal Estatewhich
Grantorhad or had thepower toconvey

atthetimeof itsexecutionofthisSecurityInstrument,and such as itmay have acquired

thereafter.The Trustee'sdeed shallrecitethefactsshowing thatthesalewas conductedin

compliancewithalltherequirementsof law and thisSecurityInstrument,
which recital

shallbe prima facieevidenceof suchcomplianceand conclusiveevidencethereofinfavor

ofbona fidepurchasersand encumbrancersforvalue.

At therequestofBeneficiary,Trusteeshallsellthepersonalpropertyportion
ofthe

Mortgaged Propertyata publicsaleatthesame time and placeasthesaleoftheReal

Estate;orBeneficiarymay sellthepersonalpropertyportionofthe Mortgaged Propertyat

one ormore otherpublicorprivatesalesinaccordancewiththeapplicable
Uniform
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Commercial Code. The personalpropertyshallnotbe requiredtobe exhibited,presented

ordisplayedatany sale.Intheeventof a Trustee'ssaleofalltheMortgaged Property,

Beneficiaryherebyassignsitssecurityinterestinthepersonalpropertyportionofthe

Mortgaged PropertytoTrustee.Grantoragreesthata saleby Trusteeand thenotices

requiredunderthedeed oftrustlaws,orany otherstateoffederallaw governing

dispositionofcollateralafterdefault,arecommerciallyreasonableand adequateunderthe

Uniform Commercial Code.

The power of saleconferredby thisSecurityInstrumentand by applicablelaw isnotan

exclusiveremedy, and when notbeingexercised,Beneficiarymay foreclosethisSecurity

Instrumentasa mortgage inaccordancewithapplicablelaw and Grantorshallpay allcosts

incurredby Beneficiaryinany suit,orappealtherefrom,broughtby Beneficiaryto

foredosethisSecurityInstrument,including,withoutlimitation,reasonableattorneys'

fees.Beneficiarymay atany timedischargeTrusteeand appointa successorTrustee,who

shallhave allofthepowers oftheoriginalTrustee.

IfBeneSciaryelectstoenforcethisSecurityInstrumentby havingTrusteeexerciseits

power ofsale,Grantorherebyexpresslywaives tothefullestextentpermittedby law any

righttoajudicialhearingpriortothesaleofthe Mortgaged Property.As oftenasany

proceedingsmay be takentoforeclosethisSecurityInstrument,whetherpursuanttothe

power of salehereinconferredorby judicialproceedings,orto foreclosethesecurity

interesthereingrantedtoBeneficiary,Grantoragreestopay toBeneficiary,inadditionto

allothersums due,allcostsand expenses,includingreasonableattorneyfees,incurredby

Beneticiary.

(iii)Notwit hstandingany provisioncontainedintheSecurityInstrumentto

contrary,ifsubsequenttoan Event ofDefaultBeneficiaryinstitutesjudicialproceedingsto

foreclosethisSecurityInstrument,Grantorherebywaives ordoes notwaive,atthesole

optionof Beneficiary,totheextentpermittedby applicablelaw,appraisementofthe

Mortgaged Property,saidoptiontobe exercisedby Beneficiaryatorpriortothetime

judgment isrenderedinsuchjudicialforedosure;and

(iv) Upon theoccurrenceofan Event ofDefaultBeneficiarymay personally,or

by itsagents,attorneysand employees and withoutregardtotheadequacy orinadequacy

oftheMortgaged Propertyor any othercollateralassecurityfortheObligations,tothe

extentnotprohibitedby applicablelaw,enterintoand upon theMortgaged Propertyand

each and everypartthereofand operate,manage, maintainand controltheMortgaged

Propertyand everypartthereof.Followingsuch entryand takingofpossession,

Beneficiaryshallbe entitledtogenerallyexecute,do and performany otheract,deed,

matterorthingconcerningtheMortgaged Propertyas Beneficiaryshalldeem appropriate

as fullyasGrantormight do.
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(b) Incaseofa foreclosuresalesubsequenttoan Event of Default,to

theextentpermittedby law,theReal Estatemay be sold,atBeneficiary'selection,inone

parcelor inmore thanone parceland Beneficiaryisspecificallyempowered, (without

beingrequiredtodo so,and initssoleand absolutediscretion)tocausesuccessivesalesof

portionsoftheMortgaged Propertytobe held.

(c) Itisagreedthatifan Event ofDefaultshalloccurand be continuing,

any and allproceedsoftheMortgaged Propertyreceivedby Beneficiaryshallbe heldby

BeneficiaryforthebenefitoftheSecuredPartiesascollateralsecurityfortheObligations

(whethermatured orunmatured),and shallbe appliedinthemanner setforthinSection6.5

oftheGuaranteeand CollateralAgreement.

14. Appointment ofReceiver.Ifan Event ofDefaultshallhave occurredand be

continuing,Beneficiaryasa matterofrightand withoutnoticetoGrantor,unlessotherwise

requiredby applicablelaw,and withoutregardtotheadequacy or inadequacyofthe

Mortgaged Propertyorany othercollateralortheinterestofGrantorthereinassecurityfor

theObligations,shallhave therightinany actiontoforeclosethisSecurityInstrument

(whetherby judicialforeciosureorthroughTrustee'sexerciseofthepower ofsaleherein

conferred)toapplytoany courthavingjurisdictiontoappointa receiveror receiversofthe

Mortgaged Property,withoutrequiringthepostingofa suretybond (unlesssuchbond is

requiredby applicablelaw),and withoutreferencetotheadequacy or inadequacyofthe

valueoftheMortgaged Propertyorthesolvencyor insolvencyofGrantoror any other

partyobligatedforpayment ofallorany partoftheObligations,and whetherornotwaste

hasoccurredwithrespecttotheMortgaged Property,and Grantorherebyirrevocably

consentsto such appointmentand waives noticeof any applicationtherefor(exceptasmay

be requiredby law).Any such receiveror receiversshallhave alltheusualpowers and

dutiesof receiversinlikeorsimilarcasesand allthepowers and dutiesofBeneficiaryin

caseofentryas providedinthisSecurityInstrument,including,withoutlimitationand to

theextentpermittedby law,therighttoenterintoleasesofallorany partofthe

Mortgaged Property,and shallcontinueassuch and exerciseallsuch powers untilthedate

of confirmationof saleoftheMortgaged Propertyunlesssuch receivershipissooner

terminated.

15. Extension.Release,etc.

(a) Without affectingthelienorchargeofthisSecurityInstrumentupon any

portionoftheMortgaged Propertynotthenortheretoforereleasedassecurityforthefull

amount oftheObligations,Beneficiarymay, totheextentpermittedby,and conductedin

accordancewith,theCreditAgreement or asotherwiseagreedtoby any Loan Party,the

Beneficiaryand/ortheLenders,agreeto(i)releaseany personliablefortheindebtedness

borrowed or guaranteedundertheLoan Documents, (ii)extendthematurityoralterany of

thetermsoftheindebtednessborrowed or guaranteedundertheLoan Documents orany

080599-0076-11025-12059419

00902265 Page 12 of 24 Summit county



11

otherguarantythereof,(iii)grantotherindulgences,(iv)releaseorreconvey,orcause
tobe

releasedorreconveyedatany time atBeneficiary'soptionany parcel,portionorallofthe

Mortgaged Property,(v)takeorreleaseany otheror additionalsecurityforany obligation

hereinmentioned,or(vi)make compositionsorotherarrangementswithdebtorsinrelation

thereto.

(b) Upon theoccurrenceofan Event of Default,no recoveryof anyjudgment

by Beneficiaryand no levyofan executionunderany judgment upon theMortgaged

Propertyor upon any otherpropertyofGrantorshallaffectthelienofthisSecurity

Instrumentor any liens,rights,powers orremediesofBeneficiaryhereunder,and such

liens,rights,powers and remediesshallcontinueunimpaired.

16. Tenants,Merger.Upon theoccurrenceof an Event ofDefault,ifBeneficiary

shallhave therighttoforeclosethisSecurityInstrumentortodirectTrusteetoexercisethe

power ofsale,GrantorauthorizesBeneficiaryatitsoptiontoforecloseorcausetheTrustee

toforeclosethelienofthisSecurityInstrument(ordirectthesaleoftheMortgaged

Property,asthecasemay be)subjecttotherightsofany tenantsoftheMortgaged

Property.The failuretomake any suchtenantspartiesdefendanttoany such foredosure

proceedingand toforeclosetheirrights,ortoprovidenoticetosuchtenantsasrequiredin

any statutoryproceduregoverninga saleoftheMortgaged Property,ortoterminatesuch

tenant'srightsinsuch salewillnotbe assertedby Grantoras a defensetoany proceeding

institutedby BeneficiarytocollecttheObligationsortoforeclosethelienofthisSecurity

Instrument.

(b) Unlessexpresslyprovidedotherwise,intheeventthatownershipof

thisSecurityInstrumentand titletotheMortgaged Propertyorany estatethereinshall

become vestedinthesame personorentity,thisSecurityInstrumentshallnotmerge in

suchtitlebutshallcontinueasa validlienon theMortgaged Propertyfortheamount

securedhereby.

17. SecurityAgreement Under Uniform Commercial Code. (a) As securityfor

theObligations,GrantorherebygrantsBeneficiarya securityinterestinthatportionofthe

Mortgaged Propertythatconstitutespersonalproperty.

(b) ItistheintentionofthepartiesheretothatthisSecurityInstrument

shallconstitutea "securityagreement"withinthemeaning oftheUniform Commercial

Code the"Code" oftheStateofinwhich thePremisesarelocated.Ifan Event ofDefault

shalloccurand be continuing,theninadditiontohavingany otherrightorremedy

availableatlaw or inequity,Beneficiaryshallhave theoptionofeither(i)proceeding

undertheCode and exercisingsuch rightsand remediesasmay be providedtoa secured

partyby theCode with respecttoallorany portionoftheMortgaged Propertywhich is

personalproperty(including,withoutlimitation,takingpossessionofand sellingsuch
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property)or (ii)totheextentpermittedby applicablelaw,treatingsuch propertyasreal

propertyand proceedingwithrespecttoboththerealand personalpropertyconstitutingthe

Mortgaged PropertyinaccordancewithBeneficiary'srights,powers and remedieswith

respecttotherealproperty(inwhich eventthedefaultprovisionsoftheCode shallnot

apply).IfBeneficiaryshallelecttoproceedundertheCode, thenfifteen(15)days'notice

ofsaleofthepersonalpropertyshallbe deemed reasonablenoticeand thereasonable

expensesofretaking,holding,preparingforsale,sellingand thelikeincurredby

Beneficiaryshallinclude,but notbe limitedto,reasonableattorneys'feesand legal

expenses.At Beneficiary'srequest,Grantorshallassemblethepersonalpropertyand

make itavailabletoBeneficiaryata placedesignatedby Beneficiarywhich isreasonably

convenienttobothparties.

(c) Grantorand Beneficiaryagree,totheextentpermittedby law,that:

(i)certainofthegoods describedwithinthedefinitionoftheword "Equipment" areorare

tobecome fixtureson theReal Estate;and (ii)thisSecurityInstrumentupon recordingor

registrationintherealestaterecordsoftheproperofficeshallconstitutea financing

statementfiledasa "fixturefiling"pursuanttoUtah Code Ann. Section70A-9a - 502(3).

(d) The realpropertytowhich thefixturesrelateisdescribedin

ScheduleA hereto.The recordowner oftherealpropertydescribedinScheduleA hereto

isGrantor.The name, typeoforganization,jurisdictionof organizationand organizational

identificationnumber ofthedebtorforpurposesofthisfinancingstatementarethename,

typeoforganization,jurisdictionoforganizationand organizationalidentificationnumber

oftheGrantorsetforthon thetitlepage ofthisSecurityInstrument,and thename ofthe

securedpartyforpurposesofthisfinancingstatementisthename oftheBeneficiaryset

forthinthefirstparagraphofthisSecurityInstrument.The mailingaddressofthe

Grantor/debtoristheaddressoftheGrantorsetforthinthefirstparagraphofthisSecurity

Instrument.The mailingaddressoftheBeneficiary/securedpartyfrom which information

concerningthesecurityinteresthereundermay be obtainedistheaddressofthe

BeneficiarysetforthinthefirstparagraphofthisSecurityInstrument.

18. Assignment ofRents. (a) GrantorherebyassignstoBeneficiarythe

Rentsas furthersecurityforthepayment of and performanceoftheObligations,and

GrantorgrantstoBeneficiarytherighttoentertheMortgaged Propertyforthepurposeof

collectingthesame and tolettheMortgaged Propertyorany partthereof,and toapplythe

Rentson accountoftheObligations.The foregoingassignmentand grantispresentand

absoluteand shallcontinueineffectuntiltheObligationsarefullypaidand performed,but

Beneficiaryherebywaives such assignmentand therighttoentertheMortgaged Property

forthepurposeof collectingtheRentsand Grantorshallbe entitledtocollect,receive,use

and retaintheRentsuntiltheoccurrenceofan Event ofDefault;such rightofGrantorto

collect,receive,use and retaintheRentsmay be revokedby Beneficiaryupon the

occurrenceand duringthecontinuanceofany Event ofDefaultby givingnotlessthan
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fifteen(15)days'writtennoticeofsuch
revocationtoGrantor;intheeventsuch noticeis

given,Grantorshallpay overtoBeneficiary,ortoany receiverappointedtocollectthe

Rents,any leasesecuritydeposits.

(b) Grantorhas notaffirmativelydone any actwhich would prevent

Beneficiaryfrom,orlimitBeneficiaryin,acting
under any ofthe provisionsofthe

foregoingassignment.

(c) Except forany matterdisclosed
intheCreditAgreement,tothe

knowledge ofGrantor,no actionhasbeen broughtorthreatenedwhich would interferein

any way withtherightofGrantortoexecutetheforegoingassignment
and performallof

Grantor'sobligationscontainedinthisSectionand
intheLeases.

19. AdditionalRights.Grantorshallnotconsenttoany holderofany

subordinatelienor subordinatedeed oftrustjoiningany tenantunder any Lease inany action

toforeciosethelienor modify,interferewith,disturborterminate
therightsofany tenant

underany Lease. By recordationofthisSecurityInstrumentallsubordinatelienholders
and

themortgageesand beneficiariesundersubordinatemortgages
aresubjecttoand notifiedof

thisprovision,and any actiontakenby any suchlienholderor beneficiarycontrarytothis

provisionshallbe nulland void. Any suchapplicationshallnotbe construedtocureorwaive

any Event ofDefaultorinvalidateany
acttakenby Beneficiaryon accountof suchEvent of

Default.

20. Notices.Allnotices,requests,demands and othercommunications

hereundershallbe giveninaccordancewiththeprovisions
of Section8.2oftheCredit

Agreement toGrantorand toBeneficiaryasspecifiedtherein,provided,thatany such

notice,requestordemand toorupon Grantorshallbe senttoitsaddresssetforthabove.

21. No OralModification.This SecurityInstrumentmay notbe amended,

supplementedorotherwisemodifiedexcept
inaccordancewiththeprovisionsof Section

8.1oftheCreditAgreement. Any agreementmade by Grantorand Beneficiaryafterthe

dateofthisSecurityInstrumentrelatingtothisSecurityInstrument
shallbe superiortothe

rightsoftheholderofany interveningorsubordinatelienorencumbrance.

22. PartialInvalidity.Intheeventany one or more oftheprovisionscontained

inthisSecurityInstrumentshallforany reasonbe heldtobe invalid,illegalor

unenforceableinany respect,such invalidity,illegalityorunenforceability
shallnotaffect

any otherprovisionhereof,buteach shall
be construedasifsuch invalid,illegalor

unenforceableprovisionhad neverbeen included.Notwithstandingtothecontrary

anythingcontainedinthisSecurityInstrument
orinany provisionsof any oftheLoan

Document, theobligationsofGrantorand ofany otherobligorunderany Loan Document

shallbe subjecttothelimitationthatBeneficiaryshall
notcharge,takeorreceive,nor shall
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Grantororany otherobligorbe obligatedtopay toBeneficiary,any amounts constituting
interestinexcessofthemaximum ratepermittedby law tobe chargedby Beneficiary.

23. Grantor'sWaiver of Rights.To thefullestextentpermittedby law,Grantor

waivesthebenefitofalllaws now existingorthatmay subsequentlybe enactedproviding
forany extensionofthetime fortheenforcementofthecollectionoftheObligationsorthe

creationorextensionofa periodofredemptionfrom any salemade incollectingsuch debt

and (iii)exemption oftheMortgaged Propertyfrom attachment,levyorsaleunder

executionorexemption from civilprocess.To thefullextentGrantormay do so,Grantor

agreesthatGrantorwillnotatany timeinsistupon,plead,claimortakethebenefitor

advantageofany law now orhereafterinforceprovidingforany appraisement,valuation,

stay,exemption,extensionorredemption,orrequiringforeclosureofthisSecurity
Instrumentbeforeexercisingany otherremedy grantedhereunderand Grantor,forGrantor

and itssuccessorsand assigns,and forany and allpersonseverclaimingany interestinthe

Mortgaged Property,totheextentpermittedby law,herebywaives and releasesallrights
ofredemption,valuation,appraisement,stayofexecution,noticeofelectiontomature

(exceptasexpresslyprovidedintheCreditAgreement) ordeclaredue thewhole ofthe

securedindebtednessand marshallingintheeventofexerciseby Beneficiaryofthe

foreclosurerights,power ofsale,orotherrightsherebycreated.

24. Remedies Not Exclusive.Upon an Event ofDefault,Beneficiaryshallbe

entitledtoenforcepayment and performanceoftheObligationsand toexerciseallrights
and powers underany oftheLoan Documents orotheragreementor any lawsnow or

hereafterinforce,notwithstandingsome orallofthe Obligationsmay now orhereafterbe

otherwisesecured,whether by deed oftrust,mortgage,securityagreement,pledge,lien,

assignmentorotherwise.NeithertheacceptanceofthisSecurityInstrumentnor its

enforcement,shallprejudiceor inany manner affectBeneficiary'srights,subsequenttoan

Event ofDefault,torealizeupon orenforceany othersecuritynow orhereafterheldby

Beneficiary,itbeingagreedthatBeneficiaryshallbe entitledtoenforcethisSecurity
Instrumentand any othersecuritynow orhereafterheldby Beneficiaryinsuch orderand

manner as Beneficiarymay determineinitsabsolutediscretion.Upon theoccurrenceofan

Event ofDefault,no remedy hereinconferredupon orreservedtoBeneficiaryisintended

tobe exclusiveofany otherremedy hereinorby law providedorpermitted,buteach shall

be cumulativeand shallbe inadditiontoeveryotherremedy givenhereunderornow or

hereafterexistingatlaw or inequityorby statute.Every power orremedy givenby any of

theLoan Documents toBeneficiaryupon an Event of Defaultortowhich itmay otherwise

be entitled,may be exercised,concurrentlyor independently,from timetotimeand as

oftenasmay be deemed expedientby Beneficiary,asthecasemay be. Inno eventshall

Beneficiary,intheexerciseoftheremediesprovidedinthisSecurityInstrument

(including,withoutlimitation,inconnectionwiththeassignmentofRentstoBeneficiary,
ortheappointmentofa receiverand theentryofsuch receiveron toallorany partofthe
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Mortgaged Property),be deemed a "mortgagee inpossession,"and Beneficiaryshallnotin

any way be made liableforany act,eitherofcommission oromission,inconnectionwith

theexerciseof such remedies.

25. MultipleSecurity.If(a)thePremisesshallconsistofone ormore parcels,
whetherornotcontiguous,or (b)inadditiontothisSecurityInstrument,Beneficiaryshall

now or hereafterinaccordancewithSection5.15ofthe CreditAgreement, holdor be the

beneficiaryofone ormore additionalmortgages,liens,deedsoftrustorothersecurity

(directlyor indirectly)securingtheObligationsupon otherrealpropertyintheStatein

which thePremisesarelocated(whetheror notsuch propertyisowned by Grantororby

others)(the"AdditionalMortgaged Propertv")or (c)boththecircumstancesdescribedin

clauses(a)and (b)shallbe true,thentothefullestextentpermittedby law,Beneficiary

may, atitselection,upon theoccurrenceofan Event ofDefault,commence orconsolidate

ina singleforeciosureaction,inthemost economicaland leasttime-consumingmanner,
allforeclosureproceedingsagainsttheMortgaged Propertyand theAdditionalMortgaged

Property(ifapplicable),which actionmay be broughtorconsolidatedinthecourtsof,or

saleconductedin,any county inwhich any ofsuch realpropertyislocated.Grantor

acknowledges thattherighttomaintaina consolidatedforeclosureactionisa specific
inducementtoBeneficiarytoextendtheindebtednessborrowed pursuanttoor guaranteed

by theLoan Documents, and Grantortothefullestextentpermittedby law expresslyand

irrevocablywaives any objectionstothecommencement orconsolidationofthe

foreciosureproceedingsina singleactionfollowingan Event of Defaultand any

objectionstothelayingofvenue orbased on thegroundsofforum non convenienswhich
itmay now or hereafterhave. Grantorfurtheragreesthatif,followingan Event of Default

Beneficiaryshallbe prosecutingone ormore foreclosuresorotherproceedingsagainsta

portionoftheMortgaged Propertyoragainstany collateralotherthantheMortgaged

Propertyinaccordancewith,and aspermittedby,theGuaranteeand CollateralAgreement
orany otherLoan Document, which collateraldirectlyor indirectlysecuresthe

Obligations,or ifBeneficiaryshallhave obtainedajudgment of foreciosureand saleor

similarjudgment againstsuchcollateralinaccordancewith,and aspermittedby the

Guaranteeand CollateralAgreement or any otherLoan Document, then,whether ornot

such proceedingsarebeingmaintainedorjudgments were obtainedinoroutsidetheState
inwhich theMortgaged Propertyislocated,tothefullestextentpermittedby law and to
theextentan Event ofDefaulthas occurred,(i)Beneficiary,may commence orcontinue

any foreclosureproceedingsand exerciseitsotherremediesgrantedinthisSecurity
Instrumentagainstallorany partoftheMortgaged Propertyand (ii)Grantorwaives any
objectionstothecommencement orcontinuationofa foredosureoftheMortgaged

PropertypursuanttoofthisSecurityInstrumentorexerciseof any otherremedies

hereunderbasedon such otherproceedingsorjudgments,and waives any righttoseekto

dismiss,stay,remove,transferorconsolidateeitherany actionunderthisSecurity
Instrumentor such otherproceedingson suchbasis.Upon theoccurrenceofan Event of
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Default,neitherthecommencement nor continuationofproceedingstoforecloseon the

Mortgaged PropertyinaccordancewiththisSecurityInstrumentnortheexerciseof any

otherrightshereundernortherecoveryofany judgment by Beneficiaryinany such

proceedingsortheoccurrenceofany saleinany such proceedingsshall,exceptas

otherwiseprovidedintheCreditAgreement orapplicablelaw,prejudice,limitorpreclude

Beneficiary'srighttocommence orcontinueone or more foreclosuresorotherproceedings

orobtainajudgment againstany othercollateralinaccordancewith,and aspermittedby,

theGuaranteeand CollateralAgreement or any otherLoan Document (eitherinoroutside

theStateinwhich theMortgaged Propertyislocated)which directlyor indirectlysecures

theObligations,and tothefullestextentpermittedby law (i)Grantorexpresslywaives any

objectionstothecommencement of,continuationof,orentryofajudgment insuchother

salesorproceedingsorexerciseofany remediesinsuch salesorproceedingsbasedupon

any actionorjudgment connectedtothisSecurityInstrument,and (ii)Grantoralsowaives

any righttoseektodismiss,stay,remove, transferorconsolidateeithersuchothersalesor

proceedingsorany saleoractionunderthisSecurityInstrumenton suchbasis.

26. Successorsand Assians.AllcovenantsofGrantorcontainedinthis

SecurityInstrumentareimposed solelyand exclusivelyforthebenefitofBeneficiary,and

itssuccessorsand permittedassigns,and no otherpersonorentityshallhave standingto

requirecompliancewith such covenantsorbe deemed, underany circumstances,tobe a

beneficiaryofsuch covenants,any orallofwhich may be freelywaived inwhole or inpart

by Beneficiaryatany time ifinthesolediscretionofeitherofthem such a waiveris

deemed advisable.All suchcovenantsofGrantorshallrunwiththelandand bindGrantor,

thesuccessorsand assignsofGrantor(andeachofthem) and allsubsequentowners,

encumbrancersand tenantsofthe Mortgaged Property,and shallinuretothebenefitof

Beneficiaryand itssuccessorsand permittedassigns.The word "Grantor"shallbe

construedas ifitread"Grantors"whenever thesenseofthisSecurityInstrumentso

requiresand ifthereshallbe more thanone Grantor,theobligationsoftheGrantorsshall

bejointand several.

27. No Waivers,etc.Any failureby Beneficiarytoinsistupon thestrict

performanceby Grantorofany ofthetermsand provisionsofthisSecurityInstrument

shallnotbe deemed tobe a waiverofany ofthetermsand provisionshereof,and

Beneficiary,notwithstandingany such failure,shallhave therightthereaftertoinsistupon

thestrictperformanceby Grantorof any and allofthetermsand provisionsofthis

SecurityInstrumenttobe performedby Grantor.Beneficiarymay release,regardlessof

considerationand withoutthenecessityforany noticetoorconsentby theholderofany

subordinatelienon theMortgaged Property,any partofthesecurityheldforthe

obligationssecuredby thisSecurityInstrumentwithout,astotheremainderofthesecurity,

inany way impairingor affectingthelienofthisSecurityInstrumentorthepriorityof such

lienoverany subordinatelienordeed oftrust.
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28. Governine Law. etc.This SecurityInstrumentshallbe governedby and

construedand interpretedinaccordancewiththelaws oftheStateinwhich thePremises

arelocated.

29. CertainDefinitions.Unlessthecontextclearlyindicatesa contraryintentor

unlessotherwisespecificallyprovidedherein,words used inthisSecurityInstrumentshall

be used interchangeablyinsingularor pluralform and theword "Grantor"shallmean

"each Grantororany subsequentowner orowners oftheMortgaged Propertyorany part

thereoforinteresttherein,"theword "Beneficiary"shallmean "Beneficiaryor any

successoragentfortheLenders,"theword "person"shallincludeany individual,

corporation,partnership,limitedliabilitycompany, trust,unincorporatedassociation,

government,governmentalauthority,or otherentity,and thewords "Mortgaged Property"

shallincludeany portionoftheMortgaged Propertyor interesttherein.Whenever the

contextmay require,any pronouns used hereinshallincludethecorrespondingmasculine,

feminineorneuterforms,and thesingularform ofnouns and pronounsshallincludethe

pluraland viceversa.The captionsinthisSecurityInstrumentareforconvenienceor

referenceonlyand inno way limitor amplifytheprovisionshereof.

30. LastDollarsSecured:Priority.To theextentthatthisSecurityInstrument

securesonlya portionoftheindebtednessowing orwhich may become owing by Grantor

totheSecuredParties,thepartiesagreethatany payments orrepaymentsof such

indebtednessshallbe and be deemed tobe appliedfirsttotheportionofthe indebtedness

thatisnotsecuredhereby,itbeingtheparties'intentthattheportionoftheindebtedness

lastremainingunpaid shallbe securedhereby.Ifatany time thisSecurityInstrumentshall

securelessthanalloftheprincipalamount oftheObligations,itisexpresslyagreedthat

any repaymentsoftheprincipalamount oftheObligationsshallnotreducetheamount of

thelienofthisSecurityInstrumentuntilthelienamount shallequaltheprincipalamount

oftheObligationsoutstanding.

31. Release.

(a) At suchtimeastheLoans and theotherObligations(otherthanthe

Bank ProvidedHedge ofOther Bank-ProvidedFinancialServicesProducts)shallhave

been paidinfull,theMortgaged Propertyshallbe releasedfrom theLienscreatedhereby,

and thisSecurityInstrumentand allobligations(otherthanthoseexpresslystatedto

survivesuchtermination)oftheBeneficiaryand Grantorhereundershallterminatein

accordancewithSection8.14oftheCreditAgreement, and allrightstotheMortgaged

PropertydescribedhereinshallreverttotheGrantor.At thesoleexpenseofGrantor

followingany such termination,theBeneficiaryshalldelivertoGrantorallofthe

Mortgaged Propertyheldby theBeneficiaryhereunder,and executeand delivertoGrantor

such documents asGrantorshallreasonablyrequesttoevidencesuch termination.
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(b) Ifany oftheMortgaged Propertyshallbe sold,transferredor

otherwisedisposedofby Grantorina transactionpermittedby theCreditAgreement, then

such Mortgaged Propertyshallautomaticallybe releasedfrom theLienscreatedhereby,

and theBeneficiaryshallexecuteand delivertoGrantorallreleasesorotherdocuments

necessaryordesirabletoevidencesuch releaseoftheLienscreatedherebyon such

Mortgaged Property.Additionally,theBeneficiaryshallrequestthattheTrusteereconvey

theMortgaged Propertyand shallsurrenderthisSecurityInstrumentand allnotes

evidencingindebtednesssecuredby thisSecurityInstrumenttotheTrustee.

32. ConflictwithCreditAereement. Intheeventof any conflictor

inconsistencybetween thetermsand provisionsofthisSecurityInstrumentand theterms

and provisionsoftheCreditAgreement, thetermsand provisionsoftheCreditAgreement
shallgovern,otherthanwith respecttothesectionofthisSecurityInstrumentcaptioned

"Governing Law, etc."

33. AuthorityofBeneficiary.Grantoracknowledges thattherightsand

responsibilitiesofthe BeneficiaryunderthisSecurityInstrumentwithrespecttoany action

takenby theBeneficiaryortheexerciseornon-exerciseby theBeneficiaryofany option,

votingright,request,judgment orotherrightorremedy providedforhereinorresultingor

arisingoutofthisSecurityInstrumentshall,asbetween theBeneficiaryand theSecured

Parties,be governed by theCreditAgreement and by such otheragreementswithrespect
theretoasmay existfrom timetotime among them,but,asbetween theBeneficiaryand

theGrantor,theBeneficiaryshallbe conclusivelypresumed tobe actingasagentforthe

SecuredPartieswith fulland validauthorityso toactorrefrainfrom acting,and Grantor

shallnotbe underany obligation,orentitlement,tomake any inquiryrespectingsuch

authority.

34. Enforcement Expenses;Indemnification.Grantorshallcomply with

Section7.7oftheCreditAgreement withregardtothecostsand expensesincurredin

connectionwithenforcingorpreservingany rightsunderthisSecurityInstrument.The

agreementsinthisSection34 shallsurviverepayment oftheObligationsand allother

amounts payableundertheCreditAgreement and theotherLoan Document.

35. IntentionalivOmitted.

36. FutureAdvances. This SecurityInstrumentisexecutedand deliveredto

secure,among otherthings,futureadvances.Itisunderstoodand agreedthatthisSecurity
Instrumentsecurespresentand futureadvancesmade forthebenefitofGrantorand thatthe

lienofsuch futureadvancesshallrelateback tothedateofthisSecurityInstrument.

37. Non AgriculturalUse. The Mortgaged Propertyisnotused principallyfor

agriculturalpurposes.
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38. Commercial Loan. This SecurityInstrumentwas grantedtosecurea

commercial loan.Grantorrepresentsand warrantsthattheproceedsoftheLoan shallbe

used forbusinessor commercial purposesand notforpersonal,familyorhousehold

purposes.

[REMAINDER OF THISPAGE INTENTIONALLY LEFT BLANK]
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This SecurityInstrumenthas been duly executed by Grantor effectiveas of the date set

forthabove.

TRIUMPH GEAR SYS MS, INC.

By:
"

Nam . .Da id Ko latt

Title:Vice Presidentand Treasurer

[Signaturepage toRBC - UT Deed of Trust]
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STATE OF PENNSYLVANIA )

) ss.

COUNTY OF CHESTER )

On thisM day of June,2010, beforeme, a Notary Publicinand forthe Stateof

Pennsylvania,personallyappeared M. David Kornblatt,personallyknown to me (or

proved tome on thebasisof satisfactoryevidence)tobe theperson who executed this

instrument,on oath statedthatM. David Kornblattwas authorizedto executethe

instrument,and acknowledged beforeme thatM. David Kornblattexecuted theinstrument

as theVice Presidentand Treasurerof Triumph Gear Systems, Inc.tobe the freeand

voluntaryactand deed of saidcorporationforthe uses and purposes mentioned inthe

mstrument.

IN WITNESS WHEREOF, Ihave hereunto setmy hand and officialsealthe day
and year firstabove written.

NO RY PUBLIC inand forth

Stateof ,residinga

My appointment expires
PrintName

connaNwegrn 9? PeNNsaven
Nolarisisear

a givMoorsNatafyPublic
rarwp., onestarcounty

1 MyComanlegionEmpiresNov.24,208 -,O 9
Member,PennwIvaniaassociouonorNataries sP

[Notary page toPNC - UT Deed of Trust]
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ScheduleA

DescriptionoftheLand

AllofLot 2a,Plat"A" SilverCreek Connerce Centor,Amonded PlatofLots 2 and 3,a
subdivision,accordingtotheOfficialFlatthereofon fileand ofrecordintheSummit County
Recorder'sOfficeasNo. 443185.datedNovember 28, 1995.
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