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1420 Fifth Avenue
Seattle, Washington 98101
Attn. Derek Watanabe

DEED OF TRUST, ASSIGNMENT OF RENTS,
SECURITY AGREEMENT AND FIXTURE FILING
(Illinois)

THIS DEEL-QF TRUST, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
AND FIXTURE FILTNG (the “Instrument”) is dated as of Y)Y yx 2 5 , 2003, and is
made by SCHAUMBURLAND COMPANY, L.L.C., a Washington limited liability
company, as grantor, whose address is 10013 59" Avenue SW, Lakewood, WA 98499
(“Grantor”), to CHICAGO TITLEINSURANCE COMPANY, a Missouri corporation, as
trustee, whose address is 701 Fiftl: Avenue, Suite 1800, Seattle, Washington 98104 (the
“Trustee”), for the benefit of U. §. BANK NATIONAL ASSOCIATION, as agent (in such
capacity, herein called the “Secured Pany > for and representative of the financial institutions
(“Lenders”) party to that certain credit agreemeni, dated as of May 5, 2000 (said credit
agreement, as it may hereafter be amended, supplzinented or otherwise modified from time to
time, being the “Credit Agreement”) with RAM INFERNATIONAL HOLDING CO,,LL.C,
a Washington limited liability company as Debtor (“Dcbtor”). Secured Party’s and Lender’s
obligations under the Credit Agreement are conditioned upon Secured Party’s obtaining this
Deed of Trust. The address of Secured Party is 1420 Fifth Avenue, Post Office Box 720,
Seattle, Washington 98111-0720. Unless otherwise stated, teriis'sed herein without
definition shall have the meanings ascribed thereto in the Credit Agrecment.

PORTIONS OF THE COLLATERAL ARE GOODS WHICH ARE OR ARE TO
BECOME AFFIXED TO OR FIXTURES ON THE LAND DESCRIBED It{ OR
REFERRED TO IN EXHIBIT A HERETO. THIS FINANCING STATEMENT 15 TO BE
FILED FOR RECORD OR RECORDED, AMONG OTHER PLACES, IN THE REAL
ESTATE RECORDS OF EACH COUNTY (OR, TO THE EXTENT SIMILAR RECCRDS
ARE MAINTAINED AT THE CITY OR TOWN LEVEL INSTEAD OF THE COUNTY
LEVEL, EACH SUCH CITY OR TOWN) IN WHICH SAID LAND OR ANY PORTION
THEREOF IS LOCATED.

GRANTOR IS THE OWNER OF RECORD INTEREST IN THE REAL ESTATE
CONCERNED.

This Deed of Trust secures a maximum aggregate principal amount of $35,000,000,
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All of the property described under paragraphs 1 through 12 below is herein
collectively called the “Collateral”:

(1)  The real property described on Exhibit A, and all rights, hereditaments,
privileges and appurtenances now or hereafter belonging or in any way appertaining to such
real property (“Land”);

(2)  All of Grantor’s right, title and interest in and to any and all buildings,
constructions and improvements now or hereafter erected in or on the Land, including, but
not limited to, those attachments, appliances, equipment, machinery, and other articles which
are attached io said buildings, constructions and improvements (collectively, the
“Improvements”; the Improvements and the Land are collectively referred to herein as the
“Premises”), a!l of which shall be deemed and construed to be a part of the realty;

(3)  Alingutytitle and interest of Grantor in and to all of the items incorporated as
part of or attributed or &ffixed to any of the Premises or other real property included in the
Collateral or any other interesi of Grantor, whether now owned or hereafter acquired, in, to or
relating to the Premises or such-other real property, in such a manner that such items
constitute real property under the iaw of the state where the property is situate;

(4)y  All personal property (othe. 2han inventory), including, without limitation, all
supplhes, equipment, tools, furniture, furnishungs, fixtures, machinery and construction
materials which Grantor now or hereafter owrs o1 in which Grantor now or hereafter acquires
an interest or right and which are now or hereafter located on or affixed to the Premises or
used or useful in the operation, use or occupancy theiesf (including, without limitation, in
connection with the restaurant business conducted ther¢ei by or on behalf of Grantor) or the
construction of any improvements thereon and which are-or may-hereafter become fixtures,
including, without limitation, any interest of Grantor in and to nersonal property which is
leased or subject to any superior security interest, and all equipmeni. -elated to any of the
foregoing, all racking and shelving systerns, all heating, lighting, pluinbing, ventilating, air
conditioning, refrigerating, incinerating and/or compacting plants, systems, fixtures and
equipment, elevators, escalators, stoves, ranges, vacuum, window washing ard vther cleaning
and building service systems, call systems, sprinkler systems and other fire prevepiion and
extinguishing apparatus and materials, motors, machinery, pipes, ducts, conduits, dyramos,
engines, compressors, generators, boilers, stokers, furnaces, pumps, tanks, appliances sad
garbage and pest control systems (collectively, the “Fixtures”),

(5)  Allrents, issues, profits, royalties, income and other benefits (collectively, the
“Rents”) derived by Grantor from the Premises or the Improvements or any other portion of
the Collateral or from any leases, subleases or licenses of, or any concessions, franchises or
similar agreements with respect to, the Premises or any other portion of the Collateral,
whether now or hereafter existing (which together with any amendments, modifications,
extensions, renewals or substitutions thereto or therefor are collectively referred to as the
DEED OF TRUST, ASSIGNMENT OF RENTS,
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“Leases (Grantor Lessor)”), and all right, title and interest of Grantor as lessor in and to the
Leases (Grantor Lessor), or subject to the rights, powers and authorities hereinafter given to

Secured Party and Grantor as set forth in Article 11T hereof;

(6)  All rights, titles, interests, estates or other claims, both in law and in equity,
which Grantor now has or may hereafter acquire in the Premises or in and to any greater
estate in the Premises;

(7)  All easements, rights-of~way and rights now owned or hereafter acquired by
Grantor used in connection with the foregoing described Collateral or as a means of access
thereto, including, without fimiting the generality of the foregoing, all rights pursuant to any
trackage agrezment and all rights to the non-exclusive use of common drive entries, and all
tenements, herzd'taments and appurtenances thereof and thereto, and all water and water
rights (whether tiparian, appropriative, ground water, drilling rights, well rights, water
development rights or siberwise, and whether or not appurtenant) and shares of stock

evidencing the same;,

(8)  All leasehold estates. rights, titles and interests of Grantor as lessee in and to
all leases, subleases, licenses, concessions, franchises or similar agreements covering the
Premises, or any portion thereof, novs or hereafter existing or entered into (which, together
with any amendments, modifications, extensions, renewals or substitutions are collectively
referred to as the “Leases (Grantor Lessee),” and all nght, title and interest of Grantor
thereunder, including, without limitation, all cesh or security deposits, advance rentals,

refunds, and deposits or payments of similar nature,

(9)  All right, title and interest now owned o1 Yereafter acquired by Grantor in and
to any land lying within the right-of-way of any street, open or proposed, adjoining the
Premises, and any and all sidewalks, alleys and strips and gorez of and adjacent to or used in
connection with the Premises;

(10)  All rights and interests of Grantor in, to and under all plans; specifications,
maps, surveys, studies, reports, permits, licenses, architectural, engineering ard construction
contracts, books of account, insurance policies and other documents, of whatever kind or
character, whether now or hereafter existing, relating to use, construction upon, ¢czupancy,
leasing, sale or operation of the Premises;

(11)  All of the estate, interest, right, title, other claim or demand, both in law and in
equity, and except as otherwise provided herein, claims or demands with respect to the
proceeds of insurance in effect with respect thereto, which Grantor now has or may hereafter
acquire in the Premises or other portions of the Collateral and, except as otherwise provided
herein, other proceeds from sale or disposition of the Collateral which Grantor now has or
may hereafier acquire and awards made for any damages relating to the Collateral or for the
taking by eminent domain, or by any proceeding or purchase in licu thereof, of the whole or
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any part of the Collateral, including, without limitation, any award resulting from a change of
grade of streets and any award for severance damages; and

(12)  All existing and future corrections, modifications, supplements or amendments
to, or renewals, extensions or ratification of, or replacements or substitutions for, or
accessions, additions or attachments to, or proceeds of, any of the foregoing, and all privileges
and appurtenances thereunto belonging.

IN CONSIDERATION of the sum of ten dollars ($10.00) in hand paid by Secured
Party and Lenders to Grantor and Debtor, and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Grantor hereby irrevocably

(A)  @rnts, bargains, sells, mortgages, assigns, transfers, conveys, pledges and sets
over to Trustee with nower of sale in trust for the benefit of Secured Party for the benefit of
Lenders, those porticnsof the Collateral that constitute real property (including, without
limitation, the Land and‘Irinrovements) under the laws of the State wherein located (the “Real
Property Collateral “), but sulsjoct to the rights of Secured Party under the assignment made in
paragraph C below, TO HAVE-AND TO HOLD the Real Property Collateral , to Trustee and
its successors and assigns forever, in tiust, subject to all of the terms, conditions, covenants
and agreements herein set forth, for e security and benefit of Secured Party and Lenders and
their respective successors and assigns as-liziders of the Secured Instruments (as hereinafter
defined) or any other Secured Obligations (as hereinafter defined); and

(B)  grants a security interest to Secured 2arty for the benefit of Lenders in those
portions of the Collateral that either are Fixtures or areiot Real Property Collateral ; and

(C)  assigns and transfers to Secured Party for-tl benefit of Lenders all of the
Rents and other benefits derived from any Leases (Grantor Lessor), whether now existing or

hereafter created.

The real property interest conveyed hereby is not used principal.y fsr agricultural or
farming purposes. The fixtures are not used or bought for personal, family or household

purposes.

IN FURTHERANCE OF THE FOREGOING GRANTS (INCLUDING GRANTS OF
SECURITY INTERESTS), BARGAINS, SALES, MORTGAGES, ASSIGNMENTS,
TRANSFERS, CONVEYANCES, AND PLEDGES, AND TO PROTECT THE PREMISES
AND THE SECURITY GRANTED BY THIS INSTRUMENT, GRANTOR HEREBY
WARRANTS, REPRESENTS, COVENANTS AND AGREES AS FOLLOWS:

DEED OF TRUST, ASSIGNMENT OF RENTS,
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ARTICLE 1. SECURED OBLIGATIONS
1.1  Secured Obligations

This Instrument is executed, acknowledged and delivered by Grantor to secure the
following obhigations (all such obligations, the “Secured Obligations™):

(@  prompt payment or performance int full when due, whether at stated maturity,
by required prepayment, declaration, acceleration, demand or otherwise (including the
payment of amounts that would become due but for the operation of the automatic stay under
Section 36242) of the Bankruptcy Code, 11 U.S.C. § 362(a)), of all obligations and liabilities
of every natuie of Grantor and Debtor now or hereafter existing under or arising out of or in
connection wit'i the Credit Agreement and the other Loan Documents (as defined in the
Credit Agreemeni).and all extensions or renewals thereof, whether for principal, interest
(including without limit4tion interest that, but for the filing of a petition in bankruptcy with
respect to Grantor or Debtor, would accrue on such obligations), reimbursement of amounts
drawn under letters of credit, {fe=s, prepayment fees, expenses, indemnities or otherwise,
whether voluntary or involuntary, direct or indirect, absolute or contingent, liquidated or
unliquidated, whether or not jointly owed with others, and whether or not from time to time
decreased or extinguished and later irccreased, created or incurred, and all or any portion of
such obligations or labilities that are paid, to the extent all or any part of such payment is
avoided or recovered directly or indirectly from-Secured Party or any Lender as a preference,
fraudulent transfer or otherwise;

(b)  payment of all obligations of Grantor ang Debtor for fees, reasonable costs and
reasonable expenses (including reasonable attorney fees2:1d paralegal fees) under this
Instrument and the other Financing Documents (as hereinarter defined);

(¢)  payment of all sums advanced by Secured Party, Lenders or Trustee to protect
the Collateral, with interest thereon at a rate (the “Agreed Rate”) whickis 4% per annum in
excess of the interest rate otherwise payable under the Credit Agreement fii: Prime Rate
Loans (as defined in the Credit Agreement),

(d)  payment of all sums advanced and reasonable costs and reasonabie ¢xpenses
incurred by Secured Party, Lenders, or Trustee in connection with the Secured Obligations or
any part thereof, any renewal, extension or change of or substitution for the Secured
Obligations or any part thereof, or the acquisition or perfection of the security therefor,
whether such advances, costs and expenses were made or incurred at the request of Grantor
or Debtor, any Loan Party (as such term is defined in the Credit Agreement) or Secured Party
or Trustee;

()  payment and performance of every obligation, covenant and agreement of
Grantor and Debtor contained in this Instrument or in any agreement now or hereafter
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executed by Grantor and Debtor which recites that the obligations thereunder are secured by
this Instrument; and

() all renewals, extensions, amendments, amendments and restatements, and
changes of; or substitutions or replacements for, all or any part of the items described under
paragraphs (a) through (e) above,

This Instrument secures, inter alia, future and/or revolving credit advances and
readvances to the same extent as if such advances or readvances were made on the date hereof
whether or not (a) any advances or readvances were made on the date hereof and (b) any
indebtedness is outstanding at the time any advance or readvance is made.

1.2 [ Secured Instruments/Financing Documents

The Notes, Ciedit Agreement, and/or any other instruments which create and/or
evidence the Secured Go'igations are sometimes collectively referred to herein as the “Secured
Instruments.” This Insirument, the Secured Instruments, any other Loan Documents and any
other deed of trust, mortgagg, security agreement, deed to secure debt, collateral mortgage,
chattel mortgage, pledge, act of pledge, act of mortgage, act of collateral mortgage,
agreement, guaranty, assignment ot ierts or leases or other instrument given to evidence,
secure or facilitate the payment and perferniance of any of the Secured Obligations may
hercinafter be collectively referred to as th: “Financing Documents.”

ARTICLE II. COVENANTS AND AGREEMENTS OF GRANTOR
2.1  Payment of Secured Obligations

Grantor and Debtor shall perform the Secured Obligaiions and shall pay when due the
Secured Obligations, including without limitation, the principal or.-and the interest on, the
indebtedness evidenced by the Secured Instruments (including, without limitation, (a) amounts
that would become due but for the operation of the automatic stay under Section 362(a) of
the Bankruptcy Code, 11 U.S.C. § 362(a), and (b) interest that, but for the filing of a petition
in bankruptcy with respect to Grantor or Debtor, would accrue on such oblizatiors, whether
or not a claim is allowed against Grantor or Debtor for such interest in any bankruptcy
proceeding); all charges, fees (including early termination fees) and other sums to te paid by
Grantor or Debtor as provided in any Financing Document; the principal of and interest on
any future advances under any Financing Document secured by this Instrument; and the
principal of and interest on any other indebtedness secured by this Instrument.

2.2 Maintenance, Repair, Alterations

Grantor (i) will maintain or cause to be maintained in good repair, working order and
condition (subject to reasonable wear and tear), all Collateral; (ii) shall not remove, demolish

DEED OF TRUST, ASSIGNMENT OF RENTS,
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or structurally alter any of the Improvements except as permitted by the Credit Agreement or
upon the prior written consent of Secured Party; (iii) shall complete promptly and in a good
and workmanlike manner any Improvements which may be now or hereafter constructed on
the Premises and promptly restore (except as and to the extent permitted by the Credit
Agreement in like manner any portion of the Improvements which may be damaged or
destroyed thereon from any cause whatsoever, and pay when due all claims for labor
performed and materials furnished therefor; (iv) shall comply with all laws, statutes,
ordinances, regulations, covenants, conditions and restrictions now or hereafter affecting the
Collateral or any part thereof or requiring any alterations or improvements; (v) shall not
commit, or permit, any waste, impairment or deterioration of the Collateral; (vi) shall comply
with the piavisions of any Lease (Grantor Lessee); (vii) shall not commit, suffer or permit any
act to be done in or upon the Collateral in violation of any law, ordinance, regulation or order
of any govermyenial authority, now or hereafter affecting the Collateral or any part thereof,
whether foreseen 07 unforeseen; and (viii) shall not commit, suffer or permit any violation of
any covenants, conditions or restrictions affecting any part of the Collateral.

2.3  Required Insuance

Grantor shall, at its own expense, at all times provide, maintain, and keep in full force,
or cause to be provided, maintained or/xept in full force, policies of insurance for the Premises
in form and amounts, and issued by comj2iies, associations or organizations reasonably
satisfactory to Secured Party, covering such casualties, risks, perils, habilities and other
hazards as Secured Party reasonably requires. -In-the event that the area in which the Land is
located is designated as “flood prone” or a “flood sk area,” as defined by the Flood Disaster
Protection Act of 1973 (42 U.S.C. § 4121), as amend<d from time to time, then (i) if the Land
is located in a community that participates in the National ©lood Insurance Program, Grantor
shall at all times maintain flood insurance in an amount equal *0 the replacement value of the
Improvements and the Fixtures or the maximum amount of floud insurance available under the
National Flood Insurance Program, whichever is the lesser, and (i) if th= Land is not located
in a community that participates in the National Flood Insurance Program. Grantor shall at all
times maintain flood insurance in an amount reasonably satisfactory to Secured Party, if
available. Without limiting the foregoing, Grantor acknowledges receipt of otive from
Secured Party given at least ten (10) days prior to the date hereof that if the Land is located in
a community that does not participate in the National Flood Insurance Program, tlieii Federal
flood insurance will not be available to Grantor, Each such policy of insurance shall in
addition (1) name Grantor and Secured Party as insured parties thereunder (without any
representation or warranty by or obligation upon Secured Party) as their interests may appear,
(1) contain an agreement by the insurer that any loss thereunder shall be payable to Secured
Party notwithstanding any action, inaction or breach of representation or warranty by Grantor,
(11) contain, to the extent available, a provision that no act or omission of Grantor that would
otherwise result in a forfeiture or reduction of the insurance therein contained shall affect or
limit the obligation of the insurance company to pay the amount of any loss sustained,

DEED OF TRUST, ASSIGNMENT OF RENTS,
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(iv) have attached thereto a lender’s loss payable endorsement for the benefit of Secured Party
in form satisfactory to Secured Party, or contain a loss payable clause reasonably acceptable
to Secured Party, and (v) provide that at least 30 days prior written notice of cancellation,
material amendment, reduction in scope or limits of coverage or lapse shall be given to
Secured Party by the insurer. Grantor shall, if so requested by Secured Party, deliver to
Secured Party original or duplicate copies of such insurance policies.

2.4 Delivery of Policies, Payment of Premiums

In the event Grantor fails to provide to, maintain, keep in force or deliver to, or cause
to be provided to, maintained, kept in force or delivered to, Secured Party the policies of
insurance recuired by this Instrument or by any Financing Document, Secured Party may (but
shall have no Obligation to) procure, upon reasonable prior notice to Grantor (provided that
the failure to give st:ch notice shall not give rise to any right on the part of Grantor, be
deemed to be a defaul v Secured Party hereunder or under any other Financing Document,
nor prevent, delay or otherwise affect Secured Party’s right and power to take any such
action) such insurance or single-interest insurance for such risks covering Secured Party’s
interest. Grantor will pay all preminms thereon promptly upon demand by Secured Party, and
until such payment is made by Grantor to Secured Party, the amount of all such premiums
paid by Secured Party shall bear interest-at the Agreed Rate.

2.5  Casualties; Insurance Proceess

(a)  Grantor shall give prompt writter. notice to Secured Party of any material
casualty to or in connection with the Collateral or aity part thereof, whether or not such
casualty is covered by insurance. In the event that all gr-ary part of the Collateral is damaged,
destroyed or lost, and such damage, destruction or loss is coverad, in whole or in part, by
insurance, and provided no Event of Default (as hereinafter d=fined) shall have occurred and
be continuing, Grantor may make proof of loss and settle, adjust aiv] compromise any claims
under such insurance; provided, however, that such settlement, adjust:aent or compromise
shall be subject to Secured Party’s reasonable prior written approval. Afier the occurrence of
an Event of Default which is continuing, Secured Party is hereby authorized und empowered
by Grantor to settle, adjust or compromise any and all claims for loss, damage o7 dastruction
under any policy or policies of insurance with or without the consent of Grantor:

(b)  Proceeds of insurance shall be applied as set forth in this subsection 2.5(b).
Proceeds of insurance payable on account of damage, destruction or loss shall be payable to
Secured Party, and Grantor hereby authorizes and directs any affected insurance company to
make payment of such proceeds directly to Secured Party. If Grantor receives any proceeds
of insurance resulting from such casualty, Grantor shall promptly pay over such proceeds to
Secured Party and Grantor covenants that until so paid over to Secured Party Grantor shall
hold such proceeds in trust for the benefit of Secured Party and Lenders and shall not
commingle such proceeds with any other funds or assets of Grantor or any other party. Any
DEED OF TRUST, ASSIGNMENT OF RENTS,
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loss proceeds payable to Secured Party under this Instrument in connection with such damage
or destruction shall be applied as set forth in this Section. Except as set forth in the following
sentence, Secured Party shall release such proceeds to Grantor upon receipt by Secured Party
of an officers’ certificate from Grantor confirming that the amount of insurance proceeds and
condemnation proceeds permitted to be reinvested pursuant to subsection 4.18(d) of the
Credit Agreement, if any, has not been exceeded and will not be exceeded after giving effect

to the reinvestment of such proceeds on a pro forma basis. Notwithstanding anything herein
to the contrary, if,

(i)  any Event of Default has occurred and, at the time of such damage or
destraction or at the time of application of insurance proceeds, 1s continuing, or

{1}  the insurance proceeds in respect of such damage or destruction,
togethe. with any other insurance proceeds or condemnation proceeds subject to the
provisions of suvsection 4.18(d) of the Credit Agreement, shall exceed the amounts
permitted to be reinvested pursuant to subsection 4.18(d) of the Credit Agreement

(but only to the exteiit those proceeds exceed the amounts stated in said
subsection 4.18(d)),

then, unless Secured Party shall havé ocherwise consented to restoration of the Collateral,
Secured Party shall apply such proceecsic'the Secured Obligations in accordance with
Section 5.5 hereof, notwithstanding that such Secured Obligations may not be due according
to the terms hereof or thereof Nothing herein contained shall be deemed to excuse Grantor
from repairing or maintaining the Collateral as previded in Section 2.2 above or restoring al!
damage or destruction to the Collateral, regardless of whether there are insurance proceeds
available to Grantor or whether any such proceeds are safficient in amount. The application
or release by Secured Party of any insurance proceeds shall neicure or waive any default or

notice of default under the Credit Agreement or invalidate any-act’done pursuant to such
notice.

2.6 Assignment of Policies Upon Foreclosure

In the event of foreclosure of this Instrument or other transfer of title o zssignment of
the Collateral in extinguishment, in whole or in part, of the debt secured hereby, all right, title
and interest of Grantor in and to all policies of insurance required under this Instrutnei and
any unearned premiums thereon shall, without further act, but only if and to the exten
permitted under the terms of such insurance policies, inure to the benefit of and pass to the
successor in interest to Grantor or the purchaser or grantee of the Collateral.

2,7  Taxes and Impositions

(a)  Grantor will pay all taxes, assessments and other governmental charges
imposed upon or in respect of any of the Collateral before any penalty or interest accrues

DEED OF TRUST, ASSIGNMENT OF RENTS,
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thereon and all claims (including, without limitation, claims for labor, services, materials and
supplies, nongovernmental levies or assessments and levies or charges resulting from
covenants, conditions and restrictions affecting the Collateral) for sums which have become
due and payable and which by law have or may become a lien upon any of the Collateral prior
to the time when any penalty or fine shall be incurred with respect thereto (all of the above
hereinafter referred to, collectively, as “Impositions”); provided that no such charge or claim
need be paid if (1) Grantor is contesting such charge or claim in good faith by appropriate
proceedings promptly instituted and diligently conducted, and (i) Grantor shall have given
Secured Party written notice of Grantor’s intent to so contest such charge or claim, and (iii) at
Secured Party’s sole option, Grantor shall demonstrate to Secured Party’s satisfaction that the
proceedirgs shall conclusively operate to prevent the sale of the Collateral, or any part
thereof, to sutisfy such Imposition prior to final determination of such proceedings, and

(v} such reserve Gr other appropriate provision, if any, as shall be required in conformity with
generally accepted acounting principles shall have been made therefore; provided further that
no such charge or claitn with respect to amounts not previously paid in good faith, including
interest, penalty or finesshall result in a breach of this Section so long as such charge or claim
and any interest, penalty or tirerincurred thereon are (a) paid when due upon first notice
thereof from the applicable taxing-authority (if any) or (b) contested in accordance with the
first proviso hereof.

(b)  If at any time after the darz hereof there shall be assessed or imposed (i) a tax
or assessment on the Collateral in lieu of or iraddition to those otherwise payable by Grantor
pursuant to subsection 2.7(a), or (ii) a license ier; tax or assessment imposed on Secured
Party, any Lender, or Trustee and measured by or based in whole (or in part) upon the amount
of the outstanding obligations secured hereby, or (ii1) a license fee, tax or assessment imposed
on Secured Party, any Lender, or Trustee because of the interest of any of them in the
Collateral {(other than taxes on income), then all (or said part/of) such taxes, assessments or
fees shall be deemed to be included within the term “Impositions” as defined in
subsection 2.7(a) and Grantor shall pay and discharge the same as-bziein provided with
respect to the payment of the Impositions.

{©) Upon request by Secured Party, Grantor shall deliver to Secired Party, within
thirty (30} days after the date upon which any such Imposition is due and payabie Uv Grantor
in accordance with this Instrument, official receipts of the appropriate taxing authority, or
other proof satisfactory to Secured Party, evidencing the payment thereof.

2.8 Eminent Domain

In the event that any proceeding or action be commenced for the taking of the
Collateral, or any part thereof or interest therein, for public or quasi-public use under the
power of eminent domain, condemnation or otherwise, or if the same be taken or damaged by
reason of any public improvement or condemnation proceeding, or in any other manner, or
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should Grantor receive any notice or other information regarding such proceeding, action,
taking or damage (including, without limitation, a proposal to purchase the Collateral or some
portion thereof in lieu of condemnation), Grantor shall give prompt written notice thereof to
Secured Party and Trustee. Except as otherwise provided herein, Grantor shall be entitled to
investigate and negotiate with the condemnor concerning the proposed taking, to commence,
appear in, and prosecute in its own name any such action or proceeding, and be entitled to
make any compromise or settlement in connection with such taking or damage provided that
such compromise or settlement is undertaken by Grantor in good faith and provided further
that any compromise or settlement shall not be entered into without the prior written approval
of Secured Party, which shall not be unreasonably withheld. After the occurrence of an Event
of Defaul< that is continuing, Secured Party shall be entitled, at Secured Party’s option,
without regaro to the adequacy of its security, to investigate and negotiate with the
condemnor corccining the proposed taking, and with or without Trustee, to commence,
appear in, and procecute in its own name any such action or proceeding. After the occurrence
of an Event of Defauit thiat is continuing, Secured Party shall also be entitled to make any
compromise or settlemesi i connection with such taking or damage with or without the
consent of Grantor. All colapersation, awards, damages, rights of action and proceeds
awarded to Grantor by reason of aiiy such taking or damage (the “Condemnation Proceeds”)
are hereby assigned to Secured Party-for the benefit of Lenders and Grantor agrees to execute
such further assignments of the Conderanation Proceeds as Secured Party or Trustee may
require. Except as set forth in the followiig sentence, Secured Party shall release such
Condemnation Proceeds (after deducting the efrom all reasonable costs and expenses,
regardless of the particular nature thereof and wlieiher incurred with or without suit, including
reasonable attorney fees, incurred by Secured Part’ ei Trustee in connection with any such
action or proceeding) to Grantor upon receipt by Secured Party of an officers’ certificate from
Grantor confirming that the amount of Condemnation Preoceds and insurance proceeds
permitted to be reinvested pursuant to subsection 4.18(d) of the Credit Agreement, if any, has
not been exceeded and will not be exceeded after giving effect o412 reinvestment of such
proceeds on a pro forma basis. Notwithstanding anything herein to1hs contrary, if,

(@)  any Event of Default has occurred and, at the time of such taking or damage or
at the time of the application of the Condemnation Proceeds, is continuing, or

(b)  the Condemnation Proceeds, together with any other insurance procceds or
condemnation proceeds subject to the provisions of subsection 4.18(d) of the Credit
Agreement, shall exceed the amounts permitted to be reinvested pursuant to
subsection 4.18(d) of the Credit Agreement, (but only to the extent those proceeds exceed the
amounts stated in said subsection 4.18(d)),

then, unless Secured Party shall have otherwise consented to restoration of the Collateral,

Secured Party shall apply such proceeds to the Secured Obligations in accordance with
Section 5.5 hereof, notwithstanding that such Secured Obligations may not be due according
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to the terms hereof or thereof. Except in the case of a total taking of the Premises, nothing
herein contained shall be deemed to excuse Grantor from repairing or maintaining the
Collateral as provided in Section 2.2 hereof or restoring alf damage or destruction to the
Collateral, regardless of whether there are Condemnation Proceeds available to Grantor or
whether any such proceeds are sufficient in amount. The application or release by Secured
Party of any Condemnation Proceeds shall not cure or waive any default or notice of default
under the Credit Agreement (except defaults refated to payment of said proceeds) or
invalidate any act done pursuant to such notice.

2,9  Liens

Grantcr shall pay and discharge promptly, or cause to be paid and discharged
promptly, at Grantor’s cost and expense, zll liens, encumbrances and charges other than the
Permitted Encurabiances (as that term is defined in the Credit Agreement). If Grantor shall
fail to remove and disciierge, or cause to be removed or discharged, any such lien,
encumbrance or charge, iben in addition to any other right or remedy of Secured Party,
Secured Party may, but sha'i not be obligated to, discharge the same, either by paying the
amount claimed to be due or by procuring the discharge of such lien, encumbrance or charge
by depositing in a court a bond o: the amount claimed or otherwise giving security for such
claim, or by procuring such dischargeip-such manner as is or may be prescribed by law.
Grantor shall, immediately upon demand tierefor by Secured Party, pay to Secured Party an
amount equal to all reasonable costs and expezses incurred by Secured Party in connection
with the exercise by Secured Party of the for¢going right to discharge any such lien,
encumbrance or charge, together with interest theigon from the date of such expenditure at
the Agreed Rate and until so paid. Such amount togethzr with such interest shall be secured
hereby.

2.10 Title

Grantor represents and warrants that (i) it holds good and ingwrable title to the
Collateral, (ii) it has authority to grant this Instrument on the same, (ii1) the Collateral is free
and clear of all liens and encumbrances whatsoever, except as for the Permitiea
Encumbrances, and (iv) it will warrant and defend title to the Collateral agains: tiie lawful
claims of all persons until all Secured Obligations have been satisfied or performed 1z full.

2.11 Other Instruments

Grantor shall punctually pay all amounts due and payable under, and shall promptly
and faithfully perform or observe each and every other obligation or condition to be
performed or observed under, each deed of trust, deed to secure debt, mortgage, security
agreement or other lien or security interest, or encumbrance, lease, sublease, declaration,
covenant, condition, restriction, license, order or other instrument or agreement which affects
or may affect the Collateral in any material or adverse respect, in law or in equity.
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2.12  [Reserved]
2.13  Utilities

Grantor shall pay, or cause to be paid, when due, all utility charges which are incurred
for the benefit of the Collateral and which may become a charge or lien against the Collateral
for gas, electricity, water or sewer services furnished to the Collateral except if being
contested in good faith.

2.14 Inspections

Secuied Party and Trustee or their agents or representatives are authorized to enter, at
any reasonaolz t'me and upon reasonable prior notice to Grantor, upon or in any part of the
Collateral for the parpose of inspecting the same and for the purpose of performing any of the
acts they are authcrized to perform hereunder or under the terms of any Financing Document.

2.15  Actionsvy Trustee or Secured Party To Preserve Collateral

Upon the occurrence of an Event of Default which is continuing, if Grantor or Debtor
fails to perform any act Grantor or->cbtor is required to perform hereunder, as and in the
manner provided herein, Secured Pariyv'or Trustee, without obligation to do so, without
releasing Grantor or Debtor from any oblization, and without notice to or demand upon
Grantor or Debtor , may make or do the same in'such manner and to such extent as it may
deem necessary to protect the security hereof. Moiwithstanding the foregoing, Secured Party
shall endeavor in good faith to provide Grantor orOzotor with notice of any action taken by
Secured Party under this Section, provided, however, iz the failure of Secured Party to
actually provide such notice shall not prevent Secured Paity from taking any such action or
invalidate any action taken. In connection therewith, upon t} e occurrence of an Event of
Default which is continuing (without limiting Secured Party’s geraral and other powers,
whether conferred herein, in another Financing Document or by lav'}, Secured Party and
Trustee shall have and are hereby given the right, but not the obligaticn; {f) to enter upon and
take possession of the Collateral; (ii) to make additions, alterations, repaiis and improvements
to the Collateral which Secured Party may consider necessary or proper to keep the Collateral
in good condition and repair; (iii) to appear and participate in any action or procsering
affecting or which may affect the security hereof or the rights or powers of Secured Ezcty;
(iv) to pay, purchase, contest or compromise any encumbrance, claim, charge, lien or debt
which 1n the judgment of Secured Party may affect or appears to affect the security of this
Instrument or to be prior or superior hereto; and (v) in exercising such powers, to pay
reasonable and necessary expenses, including employment of counsel or other necessary or
desirable consultants. Grantor or Debtor shall, immediately upon demand therefor by Secured
Party or Trustee, pay to Secured Party or Trustee, as applicable, an amount equal to all
respective reasonable costs and expenses incurred by Secured Party in connection with the
exercise by either Secured Party or Trustee of the foregoing rights including, without
DEED OF TRUST, ASSIGNMENT OF RENTS,
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limitation, costs of evidence of title, court costs, appraisals, surveys and receiver’s, trustee’s
and reasonable attorney fees and paralegal fees, together with interest thereon from the date
of such expenditures at the Agreed Rate.

2.16 Indemnification; Subrogation; Waiver of Offset

(a) If the title, interest, lien or encumbrance, as the case may be, of Grantor,
Secured Party, Lenders or Trustee in and to the Collateral or any part thereof, or the security
of this Instrument, or the rights or powers of Secured Party, Trustee, Lenders or Grantor
hereunder, shall be attacked, either directly or indirectly, or if any legal proceedings are
commenced involving Grantor or the Collateral, Grantor shall promptly give written notice
thereof to Secured Party and Trustee and at Grantor’s own expense shall, in consultation with
Secured Party a:d Trustee, take all reasonable steps to defend diligently against any such
attack or proceediiss, employing attorneys reasonably acceptable to Secured Party and
Trustee; and Secured Ps-ty or Trustee may take such independent action in connection
therewith as it may in its discretion deem advisable, and all reasonable costs and expenses,
including, without limitatior; 12asonable attorney fees, paralegal fees, and legal expenses,
incurred by Secured Party, Trustee and Lenders in connection therewith shall be a demand
obligation owing by Grantor to Sacured Party and Lenders or Trustee, as applicable, and shall
bear interest at the Agreed Rate. Gianrer agrees that, if Grantor fails to perform any act
which Grantor is required to perform heiedinder within the time such performance is required,
Secured Party and Trustee each may, but shaliiot be obligated to, perform or cause to be
performed such act, and any reasonable expense incurred by Secured Party and Lenders or
Trustee in connection therewith shall be a demand sbligation owing by Grantor to Secured
Party and Lenders or Trustee, as applicable and shail-beur interest at the Agreed Rate and
Secured Party and Lenders and Trustee shall be subrogated to all of the nghts of the party
receiving such payment. The Liabilities of Grantor as set forth i this Section shall survive the
termination of this Instrument.

(b)  Grantor waives any and all right to claim or recover aguiinst Secured Party,
Lenders, and Trustee, or their respective officers, employees, agents and sepresentatives, for
loss of or damage to Grantor, the Collateral, Grantor’s other property or the property of
others under Grantor’s control from any cause insured against or required to be in-ured
against by the provisions of this Instrument.

(c)  All sums payable by Grantor pursuant to this Instrument shall be paid without
notice, demand (except as such notice or demand is required in the applicable Financing
Document), counterclaim, setoff, deduction or defense and without abatement, suspension,
deferment, diminution or reduction, and the obligations and liabilities of Grantor hereunder
shall in no way be released, discharged or otherwise affected (except as expressly provided
herein) by reason of. (i) any damage to or destruction of or any condemnation or similar
taking of the Collateral or any part thereof; (ii) any restriction or prevention of or interference
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by any third party with any use of the Collateral or any part thereof; (iit) any title defect or
encumbrance or any eviction from the Premises or any part thereof by title paramount or
otherwise; (iv) any bankruptcy, insolvency, reorganization, composition, adjustment,
dissolution, liquidation or other like proceeding relating to Secured Party or any Lender or
Trustee, or any action taken with respect to this Instrument by any trustee or receiver of
Secured Party or any Lender or Trustee, or by any court, in any such proceeding; (v) any
claim which Grantor has or might have against Secured Party or any Lender or Trustee;

(vi) any default or failure on the part of Secured Party or any Lender or Trustee to perform or
comply with any of the terms hereof or of any other agreement with Grantor; or (vit) any
other occurrence whatsoever, whether similar or dissimilar to the foregoing, whether or not
Grantor skali have notice or knowledge of any of the foregoing. Except as expressly provided
herein, Grantor waives all rights now or hereafter conferred by statute or otherwise to any
abatement, susgension, deferment, diminution or reduction of any sum secured hereby and
payable by Grantor:

(d)  If Trustee st Secured Party or any Lender shall become a party to any suit at
law or in equity or any administrative proceeding in reference to its interest in the Collateral
described herein, or shall deent it pecessary or desirable to take any action, either out of court
or by suit, or to intervene in any penging suit or proceeding, in order to defend or uphold the
security of this Instrument, including kit-not limited to eminent domain proceedings, the
reasonable costs and expenses thereof, iziuding a reasonable sum for attorney fees, shall be
paid by Grantor; provided that Grantor shall .ot have any obligation to pay the costs and
expenses thereof] to the extent, and only to the-exient, that it is finally determined in such suit,
proceeding or action, that Secured Party or any suzn Lender was grossly negligent or had
engaged in willful misconduct.

217 Transfer of Collateral by Grantor

(a)  Grantor understands and acknowledges that a trarsier of the Collateral may
significantly and materially alter and reduce Secured Party’s security forthe Secured
Obligations and the indebtedness evidenced by the Secured Instrumentsaad the Financing
Documents, Therefore, in order to induce Lenders to make the extensions ¢ cizdit secured
hereby, Grantor agrees that, except as permitted under the terms of the Credni Agrsement,
Grantor will not transfer the Collateral, or any portion thereof, without the prior written
consent of Secured Party. In the event of any transfer of the Collateral, or any portio
thereof, that is not permitted under the terms of the Credit Agreement and is without the prior
written consent of Secured Party, all amounts then remaining unpaid on the Secured
Obligations shall, as provided in the Credit Agreement, be immediately due and payable, all
without further demand, presentment, notice or other requirement of any kind, all of which are
hereby expressly waived by Grantor, and the lien, encumbrance and security interest evidenced
or created hereby shall be subject to foreclosure in any manner provided for herein or
provided for by law. Consent to one such transfer shall not be deemed to be a waiver of the
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right to require consent to future or successive transfers. Secured Party may grant or deny
such consent in its sole and absolute discretion. If consent should be given to a transfer and if
this Instrument is not released to the extent of the transferred portion of the Collateral by a
writing signed by Secured Party and recorded in the proper city, town, county or parish
records, then any such transfer shall be subject to this Instrument and any such transferee shall
assume all obligations hereunder and agree to be bound by all provisions contained herein.
Any such assumption shall not, however, release Grantor or any co-borrower or guarantor of
the Secured Obligations from any liability thereunder without the prior written consent of
Secured Party. As used herein, “transfer” shall include (i) the direct or indirect sale,
agreement to sell, transfer or conveyance of the Collateral or any portion thereof or interest
therein, wiether voluntary, involuntary, by operation of law (other than by reason of a taking
for public or‘arasi-public use under the power of eminent domain or condemnation or
otherwise) or cihirwise; (ii) the execution by Grantor of any installment land sale contract or
similar instrumeni aitecting all or a portion of the Collateral; or (iii) any transfer by way of
security, including th¢ piacing or the permitting of the placing, subsequent to the date hereof,
of any mortgage, deed.oirust, deed to secure debt, assignment of rents or other security
device on Grantor’s interest ir the Premises or any part thereof. “Transfer” shall also include
the transfer of any stock in Grantei not permitted by any Financing Document. This covenant
shall run with the land of the Prenises-and remain in full force and effect until all of the
Secured Obligations are paid and fully performed and the Commitments terminated, and
Secured Party may, without notice to Grariior, deal with any transferees with reference to the
Secured Obligations in the same manner as Granior, without in any way altering or
discharging Grantor’s liability or the liability of zny guarantor of Grantor with respect thereto.

(b)  With respect to any such transfer to which-Secured Party has consented and
for which Secured Party has agreed to release its lien ther2ea which constitutes a transfer of
less than all of the Collateral, Secured Party shall promptly detiver to Grantor a partial
reconveyance, partial termination or partial release of this Instrozpent to the extent of the
portion of the Collateral so transferred if, and only if: (i) Grantor shail have given Secured
Party a fifteen day prior written request for such partial reconveyance, partial termination or
partial release; (i) Secured Party shall have received evidence reasonably. satisfactory to
Secured Party that such partial reconveyance, partial termination or partial rzlease will not be
and will not create a violation of any applicable zoning, platting, subdivision, paresi map or
other land use laws and ordinances; (iii) Secured Party shall have received evidence reasonably
satisfactory to Secured Party that such partial reconveyance, partial termination or partial
release will not have a material adverse effect on any of the remaining Collateral; (iv) any net
cash proceeds arising in connection therewith have been paid to Secured Party; and (v) no
Event of Default or Default shall have occurred and be continuing at a time that this Section
would otherwise obligate Secured Party to deliver such partial reconveyance, partial
termination or partial release. Grantor shall pay all legal fees and other expenses incurred by
Secured Party for preparing and reviewing any such partial reconveyance, partial termination
or partial release and the execution and delivery thereof. Upon receipt by Grantor of such
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partial reconveyance, partial termination or partial release and upon the instruction of Secured
Party, Grantor shall promptly and at its own expense record or file such partial reconveyance,
partial termination or partial release in each of the cities, towns, counties or parishes, as
appropriate, in which portions of the Collateral so transferred may be located. Upon request
of Secured Party, Grantor shail promptly deliver to Secured Party evidence reasonably
satisfactory to Secured Party of such recordation or filing.

2.18 Additional Security

No other security now existing, or hereafter taken, to secure the Secured Obligations
shall be imysaired or affected by the execution of this Instrument; and all additional security
shall be takep;considered and held as cumulative. The taking of additional security, execution
of partial or ¢chmplete releases of the additional security, or any extension of the time of
payment of any indebtedness or other obligations shall not diminish the force, effect or lien of
this Instrument and shaii.not affect or impair the liability of any maker, surety, guarantor or
endorser for the paymént of said indebtedness or other obligations. Neither the acceptance of
this Instrument nor its enforZeiment, whether by court action or pursuant to the power of sale
or other powers herein contairied shall prejudice or in any manner affect Secured Party’s or
Trustee’s right, to realize upon ou eniorce any other security now or hereafter held by Secured
Party or Trustee, it being agreed that Secured Party and Trustee shall be entitled to enforce
this Instrument and any other security nicv or hereafter held by Secured Party or Trustee in
such order and manner as they may in their absolute discretion determine.

2.19 Further Acts

Grantor shall do and perform all acts necessary to iceep valid and effective the charges
and lien hereof and to carry into effect its objective and purposss, in order to protect Secured
Party and the lawful owner of the Secured Instruments and tl.e otker Secured Obligations.
Promptly upon request, from time to time, of Secured Party or Tiustee and at Grantor’s
expense, Grantor shall execute, acknowledge and deliver to Secured Farty and Trustee for the
benefit of Lenders such other and further instruments and do such other d2is as in the
reasonable opinion of Secured Party or Trustee may be necessary to (a) gran: t¢ Trustee and
to Secured Party for the benefit of Lenders a perfected lien on the Collateral of thic highest
priority, subject to any Permitted Encumbrance, on all of the Collateral to secure zit-of the
Secured Obligations, (b) grant to Trustee and to Secured Party for the benefit of Lendets, to
the fullest extent permitted by applicable law, the right to foreclose on the Collateral
nonjudicially, (c) correct any defect, error or omission which may be discovered in the
contents of this Instrument which render it inconsistent with the intent of the parties
(including, without limitation, all exhibits and/or schedules hereto), (d) identify more fully and
subject to the liens, encumbrances and security interests and assignments created hereby any
property intended by the terms hereof'to be covered hereby (including without limitation, any
renewals, additions, substitutions, replacements or appurtenances to the Collateral), (¢) assure
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the first priority of this Instrument and of such liens, encumbrances, security interests and
assignments (except as otherwise provided in the Credit Agreement), and (f} otherwise effect
the intent of this Instrument. Without limiting the generality of the foregoing, Grantor shall
promptly and, insofar as not contrary to applicable law, at Grantor’s own expense, record,
rerecord, file, and refile in such offices, at such times and as often as may be necessary, this
Instrument, additional mortgages and deeds of trust, and every other instrument in addition or
supplemental hereto, including applicable financing statements, as may be necessary to create,
perfect, maintain and preserve the liens, encumbrances and security interests (and priority
thereof) intended to be created hereby and the rights and remedies of Secured Party and
Lenders and Trustee hereunder. Upon request by Secured Party, Grantor shall supply
evidence <t fulfillment of each of the covenants herein contained concerning which a request
for such evicence has been made.

ARTICLE IIL ASSIGNMENT OF RENTS, ISSUES AND PROFITS
3.1  Assigmazrt of Rents, Issues and Profits

Pursuant to the assignrient made by Grantor in paragraph C of the granting clause of
this Instrument, Secured Party or behalf of Lenders is entitled to receive the Rents. In
furtherance thereof, Grantor hereby gis es to and confers upon Secured Party on behalf of
Lenders the right, power and authority t= sollect the Rents, and Grantor irrevocably appoints
Secured Party its true and lawful attorney-in-fact, at the option of Secured Party, at any time
and from time to time, to demand, receive and enforce payment, to give receipts, releases and
satisfactions, and to sue, in the name of Grantor, £5r all Rents accrued but unpaid and in
arrears at the date of an Event of Default hereunderas well as the Rents thereafter accruing
and becoming payable during the continuance of such Eveat of Default and, after deducting
costs and expenses of operation and collection and reasonable-icserves, apply the same to the
Secured Obligations; provided, however, that Grantor shall have (e right to collect the Rents
(but not more than 30 days in advance unless the prior written reasopable approval of Secured
Party has first been obtained), and to retain and enjoy the same, so loziz-as an Event of Default
shall not have occurred hereunder and be continuing. Upon request of Secured Party, Grantor
shall execute and deliver to Secured Party (a) a specific assignment, in recordable form, of any
lease, sublease, license, concession or other agreement now or hereafter affecting *lie
Collateral or any portion thereof to further evidence the assignment hereby made ard (b) upon
the occurrence of an Event of Default hereunder which is continuing, such other instrurents
as Secured Party may deem necessary, convenient or appropriate in connection with the
payment and delivery directly to Secured Party of all of the Rents. Grantor acknowledges that
in order to facilitate the performance of the Secured Obligations, the assignment of the rents,
issues and profits of the Collateral in this Article III is intended to be an absolute assignment
from Grantor to Secured Party on behalf of Lenders and not merely the passing of a security
interest.
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3.2 Collection Upon Default

(a)  Upon the occurrence of an Event of Default which is continuing, Secured
Party may, at any time without notice, either in person, by agent or by a receiver appointed by
a court, and without regard to the adequacy of any security for the Secured Obligations, enter
upon and take possession of the Collateral, or any part thereof, and, with or without taking
possession of the Collateral or any part thereof, in its own name or on behalf of Lenders sue
for or otherwise collect the Rents, including those past due and unpaid, and apply the same,
less reasonable costs and expenses of operation and collection, including, without limitation,
reasonable attorney fees and paralegal fees, upon the Secured Obligations, notwithstanding
that such Secured Obligations may not then be due, but the manner of the application of such
net income aud which items shall be credited shall be determined in the sole discretion of
Secured Party..\’pon the occurrence of an Event of Default which is continuing, Grantor also
hereby authorizes ~=cured Party upon such entry, at its option, to take over and assume the
management, operation snd maintenance of the Collateral and to perform all acts Secured
Party in its sole discretiodeems necessary and proper and to expend such reasonable sums
out of income of the Collatera! a2 may be needed in connection therewith, in the same manner
and to the same extent as Graiitor theretofore might do, including the right to effect new
leases, subleases, licenses, concession, franchises, or similar agreements, including, without
limitation, the Leases (Grantor Lessor),io cancel, surrender, alter or amend the terms of,
and/or renew then-existing Leases (GraurcrLessor), and/or to make concessions to tenants or
other parties to such agreements. The collection,of the Rents, or the entering upon and taking
possession of the Collateral, or the application ihcizof as aforesaid, shall not cure or waive
any default or notice of defauit hereunder or invaliigats any act done in response to such
default or pursuant to such notice of default. Secured Party and Lenders and Trustee are
hereby absolved from all liability for failure to enforce col'estion of any Rents, and from all
other responsibility in connection therewith, except the respodsibility to account to Grantor
for Rents actually received.

(b)  Upon such entry as provided in this Section, Secured ¥arty shall, after payment
of all reasonable and proper charges and expenses, including reasonable ‘compensation to such
managing agent as it may select and employ, and after the accumulation of a reserve to meet
requisite amounts, credit the net amount of the income received by it from the Co¥iateral by
virtue of the assignment contained in this Article ITf to the Secured Obligations,
notwithstanding that such Secured Obligations may not then be due, but the manner ¢1'tae
application of such net income and which items shall be credited shall be determined in the
sole discretion of Secured Party. Neither Secured Party nor any Lender shall be accountable
for more monies than Secured Party actually receives from the Collateral; nor shall Secured
Party or any Lender be liable for failure to collect Rents. Upon such entry, Secured Party
shall make reasonable efforts to collect Rents, reserving, however, within its own sole
discretion, the right to determine the method of collection and the extent to which
enforcement or collection of Rents shall be prosecuted.
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(¢)  Grantor hereby authorizes and directs that all other parties now or hereafter
owing or paying Rents, in, with respect to or relating to the Premises or to any of the other
interests included in the Collateral, or any part thereof, or now or hereafter having in their
possession or control any Rents from or allocated to the Collateral, or any part thereof, or the
proceeds therefrom, shall, upon the request of Secured Party after the occurrence of an Event
of Default and until Secured Party directs otherwise, pay and deliver such Rents directly to
Secured Party at Secured Party’s address set forth in the introduction to this Instrument, or in
such other manner as Secured Party may direct such parties in writing, and this authorization
shall continue until this Instrument is released. Grantor agrees that all instruments that
Secured Party may from time to time execute and deliver for the purpose of collecting and
receipting to1 Rents which it is entitled to collect hereunder shall be binding upon Grantor and
its successors and assigns. No payor making payments to Secured Party at its request under
the assignmeni-Cointained herein shall have any responsibility to see to the application of any of
such funds, ana any ‘narty paying or delivering Rents to Secured Party under such assignment
shall be released thercoy from any and all liability to Grantor to the full extent and amount of
all Rents so delivered. .Crantor agrees to indemnify and hold harmless any and all parties
making payments to Secured Pariy, at Secured Party’s request under the assignment
contained herein, against any and i liabilities, actions, claims, judgments, reasonable costs,
reasonable charges and reasonable-attorney fees and paralegal fees resulting from the delivery
of such Rents to Secured Party. Theirdemnity agreement contained in the previous sentence
is made for the direct benefit of and shall-uzenforceable by all such persons. Should Secured
Party bring suit against any third party for coliect'on of any amounts or sum inciuded within
this assignment which it is entitled to receive anc cpllect (and Secured Party shall have the
right to bring any such suit), it may sue either in its.o»vn name or in the name of Grantor, or
both.

(d) It is not the intention of the parties hereto that an entry by Secured Party upon
the Premises under the terms of this Instrument shall make Secured Party or any Lender a
party in possession in contemplation of the law, except at the opticn-of Secured Party.

(e)  Nothing contained herein shall operate or be construed te nbligate Secured
Party or any Lender to perform any of the terms, covenants and conditions contaned in any
Lease (Grantor Lessor) of or relating to the Premises or any portion thereof or sth2rwise to
impose any obligation upon Secured Party or any Lender with respect to any Lease (Grantor
Lessor) of or relating to the Premises or any portion thereof, including, but not limite1 ¢t5, any
obligation arising out of any covenant of quiet enjoyment therein contained in the event the
lessee or other party under any such Lease (Grantor Lessor) shall have been joined as a party
defendant in any action to foreclose and the estate of such lessee or other party shall have
been thereby terminated. Prior to actual entry into and taking possession of the Premises by
Secured Party in accordance with this Article III the assignment contained in this Article I
shall not operate to place upon Secured Party or any Lender any responsibility for the
operation, control, care, management, or repair of the Collateral or any portion thereof, and
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the execution of this Instrument by Grantor shall constitute conclusive evidence that all
responsibility for the operation, control, care, management, and repair of the Premises is and
shall be that of Grantor, prior to such actual entry and taking of possession.

O The assignment of rents, issues, profits and proceeds herein made shall not be
construed to limit in any way Secured Party’s other rights hereunder or any other rights of
Secured Party or any Lender under any other Financing Document, including, without
limitation, any right to accelerate any indebtedness. Monies received under the assignments
herein made shall not be deemed to have been applied in payment of any Secured Obligations
unless and until such monies actually are applied thereto by Secured Party. However, any net
amount of the income received shall be reasonably promptly applied by Secured Party in
payment of Sceured Obligations.

3.3 Salesf Collateral

Upon any sale of any of the Collateral by or for the benefit of Secured Party pursuant
to Article V hereof, the Rents attributable to the part of the Collateral so sold shall be
included in such sale and shaii pass to the purchaser free and clear of (a) the assignment made
by Grantor in paragraph C of the granting clause of this Instrument and (b) the provisions of
this Article 111

ARTICLE 1V. TERMINATION

If all of the Secured Obligations shall be pa’d and performed in full pursuant to the
terms and conditions of this Instrument and the insiriments evidencing the Secured
Obligations and all commitments of Lenders to extend <redit have terminated, then Secured
Party (and Trustee to the extent required by law to effect'a tull.and proper termination, release
and reconveyance) shall, promptly, after the request of Grantor, execute, acknowledge and
deliver to Grantor proper instruments evidencing the terminatioi and release of this
Instrument and, to the extent the Collateral is in the possession thereo? deliver the Collateral
thereunder. Grantor shall pay all reasonable legal fees and other reasonatie expenses incurred
by Secured Party and Trustee for preparing and reviewing such instruments zad the execution
and delivery thereof, and Secured Party may require payment of the same priorio-delivery of
such instruments. Upon the receipt by Grantor of terminations or releases signed by Secured
Party and Trustee, and in recordable form and evidencing the termination of this Instrment,
Grantor shall promptly and at its own expense record or file such terminations or releases in
each of the cities, towns, counties and parishes, as appropriate, in which portions of the
Collateral may be located, in such a manner so as to effect a release of all of the Collateral of
record. Upon the request of Secured Party, Grantor shall promptly deliver to Secured Party
evidence reasonably satisfactory to Secured Party of such recordation or filing. Otherwise,
this Instrument shall remain and continue in full force and effect. The obligations under this
Article TV shall survive the termination of this Instrument.
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ARTICLE V. DEFAULT
5.1 Events of Default

The occurrence of any “Event of Default” as defined in the Credit Agreement (giving
effect to any applicable notice or grace periods provided therein), shall be an “Event of
Default” hereunder, and shall as provided in the Credit Agreement or the Secured Instruments
make all amounts then remaining unpaid on the Secured Obligations immediately due and
payable, all without further demand, presentment, notice or other requirements of any kind, all
of which are hereby expressly waived by Grantor, and the lien, encumbrance, and security

interest evidenced or created hereby shall be subject to foreclosure in any manner provided for
herein or provided for by law.

5.2 Taxinres

Upon the occurceice of any Event of Default which is continuing, Secured Party may,
to the extent permitted under-applicable law, elect to treat the Fixtures included in the
Collateral either as real propeity or as personal property, or both, and proceed to exercise
such rights as apply thereto. Wit'y respect to any sale of real property included in the
Collateral made under the powers of sale herein granted and conferred, Secured Party may, to

the extent permitted by applicable law, in<lude in such sale any personal property and Fixtures
included in the Collateral and relating to such real property.

53 Remedies

(a)  Upon the occurrence of any of the Everis'of Default, and at any time during
the continuation thereof, in addition to all other powers, r.gnts and remedies herein granted or
by law or at equity conferred,

(i)  Secured Party shall have all of the rights and zeiwedies of a mortgagee
(the power of sale permitted and provided by applicable statute being hereby expressly
granted by Grantor to Trustee) with respect to all of the Collatera! and.in addition
Trustee shall have all of the rights and remedies of a mortgagee and « trustze under a
deed of trust granted, conferred, or permitted by applicable law, and Secvied Party
shall have all of the rights of a beneficiary thereunder. Secured Party and Tustee
shall, to the extent permitted by applicable law, have the right and power, but 2ot the
obligation, to enter upon and take immediate possession of the Real Property
Collateral and the Fixtures or any part thereof, to exclude Grantor therefrom, to hold,
use, operate, manage, and control such real property, to make all such repairs,
replacements, alterations, additions, and improvements to the same as Secured Party

may deem proper, and to demand, collect, and retain the Rents as provided in
Article III hereof.
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(1)  Secured Party and Trustee with respect to any or all of the Collateral,
in lieu of or in addition to exercising any other power, right or remedy herein granted
or by law or equity conferred, may, without notice, demand or declaration of default
which are hereby waived by Grantor, proceed by an action or actions in equity or at
law for the seizure and sale of the Real Property Collateral and the Fixtures or any
part thereof, for the specific performance of any covenant or agreement herein
contained or in aid of the execution of any power, right or remedy herein granted or by
law or equity conferred, for the foreclosure or sale of such real property or any part
thereof under the judgment or decree of any court of competent jurisdiction, for the
appointment of a receiver (without any requirement to post a receiver’s bond) pending
ary foreclosure hereunder or the sale of such real property or any part thereof or for
the eatorcement of any other appropriate equitable or legal remedy.

(it} Secured Party and Trustee with respect to any or all of the Fixtures
shall have ali o1 ik rights and remedies of an assignee and secured party granted to the
“Secured Party” nnder and as defined in the Security Agreement (as defined in the
Credit Agreement) i1 resnect of the “Collateral” under and as defined in such Security
Agreement as if such rights-and remedies were set forth herein, and under applicable
taw, including the Uniforrs Commercial Code, and shall, to the extent permitted to
such Secured Party by applicabiz provisions of such Security Agreement, have the
right and power, but not the obligzsion, to take possession of the Fixtures and to
exercise any and all other rights and reincdies granted to such Secured Party under
such Security Agreement.

(iv)  Trustee may, subject to any mzndatory requirements of applicable law,
sell or have sold the Real Property Collateral and :he Fixtures or interests therein or
any part thereof at one or more sales, as an entirety orin narcels, at such place or
places and otherwise in such manner and upon such nctics as may be required by law
or by this Instrument, or, in the absence of any such requireipent, as Trustee or
Secured Party may deem appropriate. Trustee is specifically authorized, but not
required, to hold the public sale of the Real Property Collateral inany county in which
any part of the Real Property Collateral is situated. Trustee shall mike i1 conveyance
to the purchaser or purchasers thereof without, to the extent permitted by soplicable
law, any warranties express or implied, and Grantor shall warrant title thereo to such
purchaser or purchasers. Trustee or Secured Party may postpone the sale ot <uch Real
Property Collateral and the Fixtures or interests therein or any part thereof by public
announcement at the time and place of such sale, and from time to time thereafter may
further postpone such sale by public announcement made at the time of sale fixed by
the preceding postponement. Sale of a part of the Real Property Collateral and the
Fixtures or interests therein or any defective or irregular sale hereunder will not
exhaust the power of sale (to the extent permitted under applicable law), and sales may
be made from time to time until all such property is sold without defect or irregularity
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or the Secured Obligations are paid in full. Trustee or Secured Party shall have the
right, to the extent permitted by applicable law, to appoint one or more attorneys-in--
fact to act in conducting the foreclosure sale and executing a deed to the purchaser. It
shall not be necessary for any of the Collateral at any such sale to be physically present
or constructively in the possession of Secured Party or Trustee and Grantor shall
deliver all of the Collateral to the purchaser at such sale. If it should be impossible or
impracticable to take actual delivery of the Collateral, then the title and right of
possession to the Collateral shall pass to the purchaser at such sale as completely as if
the same had been actually present and delivered.

(b)" . Secured Party (or any Lender or any other person owning, directly or
indirectly, any interest in any of the Secured Obligations) shall have the right to become the
purchaser at any sale made pursuant to the provisions of this Article V and Secured Party (but
not such Lender & iher person unless such Secured Party or other person is the owner,
directly or indirectly, of zil of the Secured Obligations) shall be entitled, for the purpose of
bidding and making setilcment or payment of the purchase price for all or any portion of the
Collateral sold at any such sale, to use and apply any of the Secured Obligations owed to such
person as a credit on account of thz-nurchase price of any Collateral payable by such person at
such sale. All other sales shall be; to the extent permitted by applicable law, on a cash basis.
Recitals contained in any conveyance-to-any purchaser at any sale made hereunder will
conclusively establish the truth and accuizacy of the matters therein stated, including without
limitation nonpayment of the Secured Obligations and advertisement and conduct of such sale
in the manner provided herein or provided by iaw Grantor does hereby ratify and confirm all
legal acts that Secured Party and Trustee may do ir’ carrying out the provisions of this
Instrument.

(c) Any sale of the Collateral or any part thereof parsuant to the provisions of this
Article V will operate to divest all right, title, interest, claim, andJdemand of Grantor in and to
the property sold. Nevertheless, if requested by Secured Party sotu.do, Grantor shall join in
the execution, acknowledgment and delivery of all proper conveyances, assignments and
transfers of the property so sold. Any purchaser at a foreclosure sale will receive immediate
possession of the property purchased, and Grantor agrees that if Grantor ret1ins possession of
the property or any part thereof subsequent to such sale, Grantor will be considzred a tenant
at sufferance of the purchaser, and will, if Grantor remains in possession after demziid to
remove, be guilty of forcible detainer and will be subject to eviction and removal, forciv!e or
otherwise, with or without process of law, and all damages to Grantor by reason thereof are
hereby expressly waived by Grantor.

(d)  Grantor acknowledges that it and Debtor are aware of and have had the advice
of counsel of their choice with respect to their rights, under applicable law, with respect to
this Instrument, the Secured Obligations, the Collateral, and the other Financing Documents.
Nevertheless, Grantor hereby waives and relinquishes to the maximum extent permitted by
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law any right under any law relating to, and subject to any mandatory requirements of
applicable law Grantor hereby agrees that Grantor shall not at any time hereafter have or
assert any right under any law pertaining to: marshalling, whether of assets or liens, the sale of
property in the inverse order of alienation, the exemption of homesteads, the administration of
estates of decedents, appraisement, valuation, stay, extension, redemption, the maturing or
declaring due of the whole or any part of the Secured Obligations, notice of intention of such
maturing or declaring due, other notice (whether of defaults, advances, the creation, existence,
extension or renewal of any of the Secured Obligations or otherwise), subrogation, or
abatement, suspension, deferment, diminution or reduction of any of the Secured Obligations
(including, without limitation, setoff), now or hereafter in force.

(e) .~ Upon the occurrence of an Event of Default which is continuing, Secured
Party, at its optior, is authorized to foreclose this Instrument subject to the rights of any
tenants of the Fremises, and the failure to make any such tenants parties to any such
foreclosure proceedirgs «nd to foreclose their rights will not be, nor be asserted to be by
Grantor, a defense to any proceedings instituted by Secured Party to collect any Secured
Obligations.

()  Upon the occurret.ce of an Event of Default which is continuing, Secured Party
shall, to the extent permitted by appiicable law, have the option to proceed with foreclosure or
the exercise by Trustee of the power ot'sd'e in satisfaction of any part of the Secured
Obligations (prior to the declaration of the whaie of the Secured Obligations as immediately
mature), and such foreclosure or sale may be made subject to the unmatured part of the
Secured Obligations, and it is agreed that such foiestosure, if so made, shall not in any manner
affect the unmatured part of the Secured Obligations, bvt as to such unmatured part of the
Secured Obligations, this Instrument and the other Finaiiciag Documents shall remain in full
force and effect just as though no foreclosure or sale had beer miade. Several foreclosures or
sales may be made without exhausting the right of foreclosure crithe power of sale for any
unmatured part of the Secured Obligations, it being the purpose to provide for a foreclosure
and sale of the security for any matured portion of the Secured Obligarions without exhausting
the power of foreclosure and the power to sell the Collateral for any other part of the Secured
Obligations.

5.4  Costs and Expenses

All reasonable costs and expenses (including reasonable attorney fees and paralegal
fees, legal expenses, title premiums, title report and work charges, filing fees, and mortgage,
mortgage registration, transfer, stamp, and other excise taxes) incurred by Secured Party and
Lenders or Trustee in perfecting, protecting, or enforcing its rights hereunder, whether or not
an Event of Default shall have occurred, shall be a demand obligation of Grantor to Secured
Party or Lenders or Trustee, as applicable, and shall bear interest at the Agreed Rate, all of
which shall be part of the Secured Obligations. Grantor agrees to indemnify Secured Party
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and Lenders and Trustee for any and all liabilities, obligations, losses, damages, penalties,
actions, judgments, suits, reasonable costs, reasonable expenses, or disbursements of any kind
and nature whatsoever which may be imposed on, incurred by, or asserted against Secured
Party or any Lender or Trustee in any way relating to or arising out of this Instrument or any
other documents contemplated by or referred to herein or the transactions contemplated
hereby or the enforcement of any of the terms hereof (other than tax upon income deemed
payable by Secured Party, Trustee or Lenders); provided, however, that Grantor shall not be
liable for any of the foregoing to the extent they arise from the gross negligence or willful
misconduct of Secured Party or any Lender or Trustee.

3.5, Application of Proceeds

(a) Taz proceeds of any sale of the Collateral or any part thereof made pursuant to
this Article V sliall're applied as follows:

FIRST< 7o the payment of all costs and expenses of such sale,
collection or other z¢alization, including reasonable compensation to Secured
Party and its agents and counsel, and all other expenses, liabilities, and
advances made or incurced hy Secured Party in connection therewith, and all
amounts for which Secured Paity is entitled to indemnification hereunder and
all advances made by Secured T ety hereunder for the account of Grantor, and
to the payment of all costs and expensss paid or incurred by Secured Party or
Trustee in connection with the exercise of any right or remedy hereunder;

SECOND: To the payment of all otherSecured Obligations (for the
ratable benefit of the holders thercof) in such rder as Secured Party shail
elect; and

THIRD: To the payment to or upon the order of Giantor, or to
whomsoever may be lawfully entitled to receive the same or.2s a court of
competent jurisdiction may direct, of any surplus then remaining from such
proceeds;

provided, however, that if applicable law requires such proceeds to be paid or appliad in a
manner other than as set forth above in this subsection 5.5(a), then such proceeds shaii-be paid
or applied in accordance with such applicable law.

(b)  Upon any sale made under the powers of sale herein granted and conferred, the
receipt of Secured Party or Trustee will be sufficient discharge to the purchaser or purchasers
at any sale for the purchase money, and such purchaser or purchasers and the heirs, devisees,
personal representatives, successors, and assigns thereof will not, after paying such purchase
money and receiving such receipt of Secured Party or Trustee, be obligated to see to the
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application thereof or be in any way answerable for any loss, misapplication or nonapplication
thereof.

3.6  Request for Notice

Grantor hereby requests that a copy of any notice of default and a copy of any notice
of sale hereunder be mailed to Grantor in the manner set forth in Section 7.11 of this
Instrument.

ARTICLE V1. TRUSTEE
6.1 Successor Trustee

Trustee riav resign in writing addressed to Secured Party or be removed at any time
with or without cause by an instrument in writing duly executed by Secured Party. In case of
the death, resignation, ot removal of Trustee, a successor Trustee may be appointed by
Secured Party without Guner formality than an appointment and designation in writing unless
otherwise required by applicabi law, which writing shall be effective when filed for record in
the public office(s) wherein this Iristrament has previously been recorded. Such appointment
and designation will be full evidence of the right and authority to make the same and of all
facts therein recited, and upon the making of any such appointment and designation, this
Instrument will vest in the named successo: trustee all the right, title, and interest of Trustee in
the Collateral, and said successor will thereupon succeed to all the rights, powers, privileges,
immunities, and duties hereby conferred upon Tius:ee; provided, however, that Secured Party
may at its option, appoint and designate several succcssor trustees, and in such manner,
appoint and designate a different successor trustee for caci county wherein a portion of the
Collateral is located, as described in such written appoint:ient and designation, and upon the
making of any such appointment and designation, this Instrunent il vest in each such named
successor trustee all of the right, title, and interest of Trustee in that portion of the Collateral
ascribed to such named successor trustee, and each such named succensor trustee will
thereupon succeed to all the rights, powers, privileges, immunities and duties hereby conferred
upon Trustee in that portion of the Collateral ascribed to such named successui trustee. All
references herein to Trustee will be deemed to refer to the trustee or trustees frond time to
time acting hereunder.

6.2 Trustee’s Powers

At any time, or from time to time without liability therefor and without notice, upon
written request of Secured Party and presentation of this Instrument and the Secured
Instrument for endorsement, and without affecting the personal liability of any person for
payment of the indebtedness secured hereby or the effect of this Instrument upon the
remainder of the Collateral, Trustee may (a) reconvey any part of the Collateral, (b) consent in
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writing to the making of any map or plat thereof, (c) join in granting any easement thereon, or
(d) join in any extension agreement or any agreement subordinating the lien or charge hereof.

6.3  Full Reconveyance by Trustee

To the extent Trustee’s signature is necessary on any full reconveyance of this
Instrument then, upon written request of Secured Party stating that all sums secured hereby
have been paid and upon surrender of this Instrument and the Secured Instrument to Trustee
for cancellation and retention (or disposal in accordance with applicable law) and upon
payment by Grantor of Trustee’s fees, Trustee shall reconvey to Grantor, or to the person or
persons lesatly entitled thereto, without warranty, any portion of the Collateral then held
hereunder. Jlie recitals in such reconveyance of any matters or facts shall be conclusive proof
of the truthfulness thereof. The grantee in any reconveyance may be described as “the person
or persons legaliy-¢niitled thereto.”

6.4 Indemrity

Lenders shall indemniiv Trustee against all claims, actions, liabilities, judgments, costs,
attorney fees or other charges of whaisoever kind or nature made against or incurred by
Trustee, and arising out of the perfoimunce by Trustee of the duties of Trustee hereunder.

ARTICLE VII. MISCELLANEO( S COVENANTS AND AGREEMENTS
71 Cumulative Rights; Waivers; Nodifications

Each and every right, power and remedy hereby granted to Secured Party and Trustee
shall be cumulative and not exclusive, and each and every right, power and remedy whether
specifically hereby granted or otherwise existing may be exercised from time to time and as
often and in such order as may be deemed expedient by Secured Paity or Trustee and the
exercise of any such right, power or remedy will not be deemed a watvzr of the right to
exercise, at the same time or thereafter, any other right, power, or remady.. No delay or
omission by Secured Party or Trustee in the exercise of any right, power or remedy will impair
any such right, power or remedy or operate as a waiver thereof or of any otler richt, power or
remedy then or thereafter existing. Any and all covenants of Grantor in this Insirument may
from time to time, by instrument in writing signed by Secured Party, be waived to sicir.extent
and in such manner as Secured Party may desire, but no such watver will ever affect or impair
the rights of Secured Party or Trustee hereunder, except to the extent specifically stated in
such written instrument. All changes to and modifications of this Instrument must be in
writing and signed by Grantor and Secured Party.
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7.2 Partial Releases

No release from the lien or encumbrance of this Instrument of any part of the
Collateral shall in any way alter, vary or diminish the force or effect of this Instrument on the
balance of the Collateral or the priority of the lien of this Instrument on the balance of the
Collateral.

7.3 Severability

If any provision hereof or of any of the other documents constituting, evidencing or
creating all or any part of the Secured Obligations is invalid or unenforceable in any
jurisdiction, (e other provisions hereof or of said documents shall remain in full force and
effect in such jansdiction and the remaining provisions hereof will be liberally construed in
favor of Securec Pasty in order to carry out the provisions hereof and of such other
documents. The invaiiZitv of any provision of this Instrument in any jurisdiction will not
affect the validity or enlorceability of any such provision in any other jurisdiction.

7.4 Subrogation

This Instrument is made wiih{u! substitution and subrogation of Secured Party on
behalf of Lenders and of Trustee in and to a!{ covenants and warranties by others heretofore
given or made in respect of the Collateral‘cr any part thereof. To the extent that proceeds of
the loans and other credit facilities and obligations evidenced or guarantied by the Secured
Instruments are used to pay any outstanding lien; ckarge or prior encumbrance against the
Collateral, such proceeds have been or will be advansed at Grantor’s request and Secured
Party on behalf of Lenders shall be subrogated to any a:d !l rights and liens held by any
owner or holder of such outstanding liens, charges and prici encumbrances, irrespective of
whether said liens, charges or encumbrances are released.

7.5  Secured Party’s Powers

Without affecting the liability of any other person liable for the pasment of any
obligation herein mentioned, and without affecting the lien or charge of this Instrament upon
any portion of the Premises not then or theretofore released as security for the fal' amount of
all unpaid Secured Obligations, Secured Party may, in accordance with the provisiois of
Section 7.1 hereof, from time to time and without notice, (a) release any persons liable,

(b) extend the maturity or alter any of the terms of any such obligation, (c) grant other
indulgences, (d) release or reconvey, or cause to be released or reconveyed at any time at
Secured Party’s option any parcel, portion or all of the Collateral, (€) take or release any other
or additional security for any obligation herein mentioned, or (f) make compositions or other
arrangements with debtors in relation thereto.
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7.6 Enforceability of Instrument

This Instrument is deemed to be and may be enforced from time to time as an
assignment, chattel mortgage, contract, deed of trust, deed to secure debt, financing
statement, real estate mortgage, or security agreement, and from time to time as any one or
more thereof, as is appropriate under applicable state law. A carbon, photographic or other
reproduction of this Instrument or any financing statement in connection herewith shall be
sufficient as a financing statement for any and all purposes.

1.7 Interest

All nniterest required hereunder and under the Secured Obligations shall be calculated
in the manner set forth in the applicable Financing Document. Notwithstanding anything to
the contrary coniaizued herein, no rate of interest required hereunder or under the Secured
Obligations shall exceed the maximum legal rate under applicable law, and, in the event any
such rate is found to excead such maximum legal rate, Debtor and/or Grantor shall be
required to pay only such meximum legal rate. All agreements between Debtor, Grantor,
Secured Party, and Lenders ars hereby expressly limited so that in no contingency or event
whatsoever shall the amount paid, or agreed to be paid, to Secured Party or Lenders for the
use, forbearance, or detention of the'msney due under the Secured Instruments exceed the
maximum amount permissible under applicuple law. If, due to any circumstances whatsoever,
fulfillment of any provision hereof, at the time performance of such provision shall be due,
shall involve transcending the limit of validity prescribed by law, then the obligation to be
fulfilled shall be reduced to the limit of such validity and if from any circumstances Secured
Party or any Lender should ever receive as interest an-amount that would exceed the highest
lawful rate, such amount that would be excessive interest snall be applied to the reduction of
the principal amount owing under the applicable Secureg Instruinent and not to the payment
of interest. Under the terms and provisions of the Secured Outigaiions which this Instrument
secures and under the terms and provisions of any future or furth¢r udvances secured hereby,
the interest rate payable thereunder may be variable. ONE OF THE PURPOSES OF THIS
SECTION IS TO PROVIDE RECORD NOTICE OF THE RIGHT OF SECURED PARTY
AND LENDERS TO INCREASE OR DECREASE THE INTEREST RATT ON ANY OF
THE SECURED OBLIGATIONS WHERE THE TERMS AND PROVISIONS O SUCH
SECURED OBLIGATIONS PROVIDE FOR A VARIABLE INTEREST RATE:

7.8 Choice of Law

This Instrument shall be, and the Credit Agreement provides that they are to be,
governed by, and construed and enforced in accordance with, the laws of the State of
Washington, without regard to conflict of law rules and principles.
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7.9  Counterparts

This Instrument may be executed in any number of original counterparts, each of
which shall be deemed an original and all of which shall constitute one and the same
Instrument with the same effect as if all parties had signed the same signature page. Any
signature page of this Instrument may be detached from any counterpart of this Instrument
and reattached to any other counterpart of this Instrument so that all signature pages are
physically attached to the same instrument.

7.10  Recording References

Unless otherwise specified in any of the Exhibits attached hereto, all recording
references in zn )ixhibit are to the official real property records of the city, town, county or
parish, as appregriste, in which the affected land is located. The references in an Exhibit to
liens, encumbrances-ard other burdens, if any, shall not be deemed to recognize or create any
rights in third parties.

7.11 Notices

Unless otherwise specificaily piovided herein, any notice or other communication
herein required or permitted to be give: shall be in writing and may be personally served,
telecopied, telexed or sent by United States mail or courier service and shall be deemed to
have been given when delivered in person or by courier service, upon receipt of telecopy or
telex, or four Business Days after depositing it 1r/ the United States mail, registered or
certified, with postage prepaid and properly addressed - For the purposes hereof, the
addresses of Trustee, Grantor and Secured Party are ag sci forth in the first paragraph of this
Instrument or such other address as shall be designated by -any such party in a written notice
delivered to the other parties hereto.

7.12  Successors and Assigns

This Instrument shall bind and inure to the benefit of the respective successors and
assigns of Grantor, Secured Party and Lenders, including, without limitation; any and all other
banks, lending institutions and parties which may participate in the indebtedness evidenced by
the Secured Obligations or any of them (all such banks, lending institutions and other parties
who participate in the indebtedness evidenced by the Obligations or any of them being rcferred
to herein as the “Participants”). The Participants may, by agreement among them, provide for
and regulate the exercise of their rights and remedies hereunder, but, unless and until modified
to the contrary in writing executed by the Participants and recorded in the same cities, towns,
counties, parishes, or offices as this Instrument is recorded, Grantor and all others shall be
entitled to rely on the releases, waivers, consents, approvals, notifications and other acts of
Secured Party, without inquiry into any such agreements or the existence of required consents
or approvals of the Participants therefor. As used herein, the term “Secured Party” shall
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mean, at any particular time, any person, corporation, partnership, trust, estate or other entity
serving as the administrative agent under the Credit Agreement. Any waiver, consent,
approval, notification, or other action required or permitted to be obtained from or taken by
Secured Party may be obtained from or taken by the agent or agents of Lenders appointed
from time to time for that purpose. Lenders may, by agreement among such persons or
entities, provide for and regulate the exercise of their rights and remedies hereunder, but,
unless and until modified to the contrary in writing by such persons or entities, Grantor and ail
others shall be entitled to rely on the waivers, consents, approvals, notifications, and other
acts of such agent, without inquiry into any such agreements or the existence of required
consents or approvals of Lenders therefor. As used herein, the term “person” shall mean any
individual; corporation, partnership, joint venture, agency or other form of entity or
association, .iNotwithstanding any other provision contained herein, if any property interest
granted by this-Irstrument does not vest on the execution and delivery of this Instrument, it
shall vest, if at all, rx 'ater than 20 years and 364 days after the death of the last surviving
descendant of Joseph? - Kennedy (the late father of the former President of the United States)
who is alive on the exection and delivery of this Instrument.

7.13  Fixture Filing Finoncing Statements

Some of the above goods are o are to become fixtures on the Premises. This
Instrument shall be effective as a financing statement filed as a fixture filing with respect to all
fixtures included in the Collateral and is to be fied for record in, among other places, the real
estate records of each county and each parish in which the affected real estate is located, to
wit, all of those listed in Exhibit A. Grantor 1s the'ewner of a record interest in the real estate
concerned. The secured party is Secured Party. Theanziling address of Grantor and the

address of Secured Party from which information conceining the security interest may be
obtained are as set forth herein.

7.14 Captions

The captions or headings at the beginning of Articles and Sections hereof are for the
convenience of the parties and are not a part of this [nstrument.

7.15  Attorney Fees

If any of the Secured Obligations are not paid when due or if any Event of Default
occurs, Grantor promises to pay all reasonable costs of enforcement and collection, including
but not limited to, reasonable attorney fees and paralegal fees, whether or not such
enforcement and collection includes the filing of a lawsuit.
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7.16 Loan Statement Fees

Grantor shall pay the amount demanded by Secured Party or its authorized loan
servicing agent for any statement regarding the obligations secured hereby, provided,
however, that such amount may not exceed the maximum amount allowed by law at the time
request for the statement is made.

7.17 No Merger of Lease

If both the lessor’s and lessee’s estate under any lease, or any portion thereof which
constitutes a part of the Collateral shall at any time become vested in one owner, this
Instrument and the lien created hereby shall not be destroyed or terminated by application of
the doctrine ol merger unless Secured Party so elects as evidenced by recording a written
declaration so statisig and, unless and until Secured Party so elects, Secured Party shall
continue to have and e;oy all of the rights and privileges of Secured Party as to the separate
estates. In addition, upon the foreclosure of the lien created by this Instrument on the
Collateral pursuant to the pravisions hereof, any leases or subleases then existing and affecting
all or any portion of the Collatzral shall not be destroyed or terminated by application of the
law of merger or as a matter of law o. as a result of such foreclosure unless Secured Party or
any purchaser at such foreclosure shall 50 elect. No act by or on behalf of Secured Party or
any such purchaser shall constitute a termination of any lease or sublease unless Secured Party
or such purchaser shall give written notice thercof to such tenant or subtenant.

7.18 Nonforeign Entity

Section 1445 of the Internal Revenue Code of 1956, as amended (the “Internal
Revenue Code”) provides that a transferee of a U.S. real property interest must withhold tax if
the transferor 1s a foreign person. To inform Secured Party that the withholding of tax will
not be required in the event of the disposition of the Premises, or any portion thereof,
pursuant to the terms of this Instrument, Grantor hereby certifies, uudar penalty of perjury,
that:

(a)  Grantor is not a foreign corporation, foreign partnership, foreior trust or
foreign estate, as those terms are defined in the Internal Revenue Code and the regy:lations
promulgated thereunder; and

(b)  Grantor’s U.S. employer identification numberis 9 | _\ q L )T;xii
(¢)  Grantor’s principal place of business is in the state of Washington.

It is understood that Secured Party may disclose the contents of this certification to the
Internal Revenue Service and that any false statement contained herein could be punished by
fine, imprisonment or both. Grantor covenants and agrees to execute such further
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certification, which shall be signed under penalty of perjury, as Secured Party shall reasonably
require. The covenant set forth herein shall survive the foreclosure of the lien of this
Instrument or acceptance of a deed in lieu thereof.

7.19 Interpretation

In this Instrument the singular shall include the plural and the masculine shall include
the feminine and neuter and vice versa, if the context so requires.

7.20  Non-Agricultural Use; Commercial Loan

Grantor hereby represents and warrants that (a) the loans, credit facilities and other
obligations evidenced or guarantied by the Secured Instruments as secured by this Instrument
are being obtaincd Tor business or commercial purposes, and not made primarily for personal,
family or household purnoses, and (b) the Real Property Collateral is not used principally for
agricultural purposes.

7.21 Relationship-of arties

The relationship between Dehieor and Grantor and the Secured Party is that of
borrower and representative of Lenders, ¢s lenders only, and neither Debtor and Grantor nor
the Secured Party is, nor shall it hold itselt out to be, the agent, employee, joint venturer or
partner of the other.

ORAL AGREEMENTS OR COMMITMENTS TO LOAN MONEY, EXTEND
CREDIT, OR TO FORBEAR FROM ENFORCING RZTAYMENT OF A DEBT ARE NOT
ENFORCEABLE UNDER WASHINGTON LAW.
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IN WITNESS WHEREOF, Grantor has caused this Instrument to be duly executed
and delivered by its officers hereunto duly authorized as of the date first above written.

DEED OF TRUST, ASSIGNMENT OF RENTS,

SECURITY AGREEMENT AND FIXTURE FILING {Illinois)

(12187-5100/8B030840.310]

GRANTOR:

SCHAUMBURG LAND COMPANY, L.L.C,
a Washington limited liability company

Title: 276y .
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STATE OF WASHINGTON )
$S.

COUNTY OF Yhgrca )

Onthis "2 h“ﬂay of ¢ Tf\(y\.rc,}\ _, 2003, before me, the undersigned, a
Notary Public in and for the State of Washington, duly commissioned and sworn, personally

appeared _ (_o&ﬁ; o C. C htn«N\.p v , to me known to be the
person who signedas Y\ & v | of SCHAUMBURG LAND

COMPANY, LL.C, the limited"li'ability company that executed the within and foregoing

instrument, and acknowledged said instrument to be the free and voluntary act and deed of
said limjted iability company for the uses and purposes therein mentioned, and on oath stated

that ~was duly elected, qualified and acting as said officer of the limited liability
company and tha. . was authorized to execute said instrument.

IN WITNESS '"WHEREOF I have hereunto set my hand and official seal the day and
year first above written.

e, TN (o

(Signatdre of Notary) )

~ Q\x\k\e ‘(\‘\LCN’(

(Print or stamp name of Notary)

NOTAKY PUBLIC in and _fgg the State
. 3 of Washingion, residing at “1 6.(0-m 8,
e Moz My appointment cxpires: Y =Y4~ D’Q,,_
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EXHIBIT A
to Deed of Trust, Assignment of Rents,
Security Agreement and Fixture Filing

LEGAL DESCRIPTION OF THE LAND

PARCEL 1:

LOT 2 IN THE WOODFIELD VILLAGE GREEN FIRST RESUBDIVISION BEING A
RESUBDIVISION OF LOT 3 IN WOODFIELD VILLAGE GREEN WOODFIELD - 76
SUBDIVISION, BEING A SUBDIVISION OF PART OF THE SOUTHWEST Y4 AND
THE SOUTREAST % OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10, EAST OF
THE THIRD FRin.TPAL MERIDIAN, AND PART OF THE FRACTIONAL
SOUTHWEST % OF SECTION 7, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE
THIRD PRINCIPAL MZKIDIAN, ACCORDING TO THE PLAT RECORDED
SEPTEMBER 3, 1998 AS DOCUMENT 98789378, IN COOK COUNTY, ILLINOIS.

PARCEL 2;

NON EXCLUSIVE EASEMENT FOR-#T-DESTRIAN AND VEHICULAR INGRESS AND
EGRESS (BUT NOT FOR PARKING, EXCERT AS EXPRESSLY PROVIDED THEREIN)
FOR THE BENEFIT OF PARCEL 1 AS CREATED BY EASEMENT AGREEMENT AND
DECLARATION OF RESTRICTIVE COVENAIVT DATED MARCH 31, 1999 AND
RECORDED ON APRIL 12, 1999 AS DOCUMENT NUMBER 99349797 MADE BY
PRIME HOSPITALITY CORP. TO SCHAUMBURG L.AND COMPANY LLC OVER
PORTIONS OF THE FOLLOWING DESCRIBED LAND: LCTS 1 AND 3 IN THE
WOODFIELD VILLAGE GREEN FIRST RESUBDIVISION -PEING A RESUBDIVISION
OF LOT 3 IN WOODFIELD VILLAGE GREEN WOODFIELL ~ 76 SUBDIVISION,
BEING A SUBDIVISION OF PART OF THE SOUTHWEST ' AND THE SOUTHEAST
Y4 OF SECTION 12, TOWNSHIP 41 NORTH, RANGE 10, EAST OF THE THIRD
PRINCIPAL MERIDIAN, AND PART OF THE FRACTIONAL SOUTHWEST ' OF
SECTION 7, TOWNSHIP 41 NORTH, RANGE 11, EAST OF THE THIRD P#INCIPAL
MERIDIAN, ACCORDING TO THE PLAT RECORDED SEPTEMBER 3, 1994 °AS
DOCUMENT 98789378, IN COOK COUNTY, ILLINOIS.

- - - o
2&49,4,\/@»/‘/’ T Aok /A:‘. 07« /2~ Lo~ O/2 y&do
pE-07-30 /- Orf— 009

| hnd.
? 20 poiit flcdress! [ 70/ ms Covwor 14 %
? CS@/(A“M éwy{ fz limt0/d

SECURITY AGREEMENT AND FIXTURE FILING (1llinois) PAGE 37
[12187-5100/SB030840.310] [EXECUTION COPY]

voTLV VO



