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DEED OF TRUST, SECI]RITY AGREEMENT, ASSIGNMENT OF LEASES A}ID RENTS,

FINANCING STATEMENT A}.[D FD(TURE FILING

THIS DEED OF TRUST, SECURITY AGREEMENT, ASSIGNMENT OF LEASES

AI\ID RENTS, FINANCING STATEMENT AI.{D FD(TURE FILING, dated as ofNovember

l't/ ,2013 is made by CENTRAL REFRIGERATED SERVICE, INC., a Nebraska corporation

6stSI), whose 
"ddr"s 

is 2200 South 756 Avenue, Phoenix, Arizona 85043, to Founders

iiffi-p*V whose address is746East Winchester Steet, Suite 100,SaIt lake gig,^Yp
84107 as t rri"" (in such capacity, "Trustce") for the use and benefit of MORGAN STAI'ILEY

SEMOR FUNDIiVC, WC., as Cllhteral Agent (in such capacity, '&Edciarv') whose address

iJ Pi."rrp*t p11y,a,26 Flbor, Brooklyn, New York 11201. References to this *Deg4-9f-Ing'

shall mean this instrument and any and all renewals, modificatio- ns, amendments, supplements,

extensions, consolidations, substitrrtions, spreaders and replacements of this instrument'

Backmound

A. Trustor, affiliates of the Trustor and Beneficiary have entered into a Guarantee

and Collateral Agreement dated as of December21,Z}l} (as amended, strpplemented, restated,

rcplaced, substitited or otherwise modified from time to time, the "SeglEE Agreernent") *ittl
*ip".t ii the obligations under that certain Second Amended and Restated Credit Agreernent,

a.t a 
", 

of March?, 2013 (as amended, supplemented, amended and restated or otherwise

modified from time to time, the "ereditagreement"), among swiftTransportation co., LLC, a

O"tr**. limited liability company (the "Bon@'), Swift Transportation Company

C,ffotain*,t, each lender tom time to time party l.""tj (collectively, the "f&nders" and

tdtrtdrrlly, a "Lender'), Morgan Stanley Slnior Funding, Inc., as Collateral Agent, Morgan
-turrt"y S#or Funding,'Inc. uia W"Ut Fargo Bank, National Association, as co-Syndication

Agents, and Bank of America, N-A., as Administrative Agent'

B. The Credit Agreement requires the,Trustor to deliver a duly executed copy

of this Deed of Trust.

C. Trustor is the owner of the fee simple estate in the parce(9 of real

property described on Schednle A attached hereto (the "LaOd'), and owns all of the buildings,

improVements, strucn res, and fixttres now or subsequently located on the Land (the
.,lrngqvernents,,; the Land and the Improvements being collectively referred to as the "Real

Estate').

NOW, THEREFORE, in consideration of the premises and for other valuable

consideration, the receipt and suffrciency of whichthe parties hereto hereby acknowledge,

Trustor hereby agrees *iA tn" Beneficiary, for the ratable benefit of the Secured Parties, as

follows:

2t?58y229.4
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Grantine Clauses

For good and valuable consideration, the receip and sufficiency of which are hereby

acknowledg-ed, Trustor agrees thatto secure the prompt and complete paymeni and performance

in fulIwhel due (whether at stated maturity, by required prepayroent, declaration, acceleration,

J"m*O or othe,llvise, including the payment of artounts that would become due but for the

operation of the automatic stayrmder Section 362(a) of the Banknrptcy Code) of all Secrued

Obligations;

TRUSTOR HAS CONVEYED, GRAI{TED, BARGAINED, SOLD, ALIENATED

ENFEOFFED, RELEASED, A3SIGNED, TRANSFERRED, TRUST, WARRA}.ITED A}TD

SET OVER AND BY TSNJE PRESENTS DOES IIEREBY CONVEY, GRA}IT, BARGAIN,

SELL, ALIEN, ENFEOFF, RELEASE, ASSIGN, TRA}'TSFER, WARRANT A}[D SET OVER

To dUSTEEAND ALSO TO THE TRUSTEE,S SUCCESSORS, ASSIGNS AND

SUBSTITUTES, IN TRUST WITH POWER OF SALE FOR THE- BENEFIT OF

BENEFICIARY, FOR THE RATABLE BENEFIT OF THE SECURED PARTIES' A

CONTINUTNG DEED OF TRUST LIEN ON AND SECURITY INTEREST IN ALL OF TI{E

FOLLOMNG A\TD DOES IIEREBYFI,IRTTIERGRA}"IT, SELL AI"ID CONVEY TO

BENEFICIARY, FORTHERATABLE BENEFITOF TTIE SECURED PARTIES' INSOFAR

AS A}IY PROPERTY CONSTITUTES PERSONAL PROPERTY, A SECURITY INTET'EST

IN A}.iD TO, TRUSTOR'S RIGIII, TITLE A}'ID INTEREST IN AND TO ALL OF TI{E

FOLLOWING:

(a) the Real Estate;

(b) all right, title and interest Trustor now has or may hereaftrr acquire in and to

Ae mprov"m"o:t, o, *y part thereof and all the estate, right, tifle, claim or demand

wtratsoever of irustor, in possession or expectancy, in and to the Real Estate or any part

thereof;

(c) all right, title and interest of Tnrstor in, to and trnder all easements, rights of

way, licenses, oferating agreements, abuting sfips and gores of land" steets, ways,

alleys, p**g"g, ."*"t-tigUt", waters, water courses, water and flowage rightS,

development d-ghts, air ri-gtrts, mineral and-soil ri*tt, planJs, standing andfallen timber'

and all ..tut".,igbis, titlJs, interests, privileges, lice,nseq tenements, hereditaments and

appurtenances Ueionglng, relating or apperAlt ing to-the 
-Rgal 

Estate, and any reversions'

remainders, r.ntt, itt]*iprofitsind ti.r"or" thereof and all land lying in'1'r- bed of any

steet, road o, ur"o"", iniont of or adjoining the Real Estate to the ce':rter line thereof;

(d) all of the fixtrrres, chattels, business machines,.machinery, appafatus,

equipm"ot, furnishings, fittings, appliances and articles of personal propery ofevery

kind and n"t". *h"tf*r"., ;a ni apputenances and additions thereto and substittrtions

or replacements thereof (toiether *itir, i" each case, attachments, components, parts and

accessories) currently o*n"d or subsequently acquired by Tmstor and now or

subsequentiy attachei to, or contained in or used or usable in any way in connection with

any operation or t"tti"g otth" R""t Estate, including but without timiting the generality

of the foregoing, all ,"-r""or, awnings, shades, blinds, curtains, draperies, artwork,

russzze.A 3
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calpets, mgs, stonn doors and windows, fumiture and fumishings, heating, electical, and

meihanical equipment, lighting, switchboards, plumbing, ventilating, air conditioning

and air-cooling appamtus, reftigerating, and incinerating equipmen! escalators, elevators,

loadiog and unloading equipment and systems, sloves, ranges, laundry equipment,

cleaning sysrcms (including window cleaning apparatus), telephones, communication

systemJ(including satellit dishes and antennae), televisions, computers, slninkler

.yrt"-s *d ott 
"t 

fire prwention and extinguishing appratus and materials, security

systems,motors,engines,machinery,pipes,pumps,tanks,conduits,appliances,fittings
and fixtures of ever! kind and descripion (all ofthe foregoing in this paragraph G) bcmC

refered to as the "ESuip!se4");

(e) all right, title antl interest ofTnBtol in and to all substitutes and replaceme,fs

of, ana ai aaAitions and improvements to, the Real Estate and the Equipment,

r"tr"q*otly *qit"a by oi released to Trustor or constuct€d, assembled or placed by

r.*oi on tk n"a Estaie, immediately ripon such acquisition, release, construotiorq

^.*rbling 
o. ptu.r-"nt, including" without limilation, any.and all building materials

*h"tl", 
"t-or"a "t 

tn" Real Estate Jr offsite, and, in each such case, without any fixther

deed, conveyance, assignment or other act by Trustor;

(f) all righ! title antl iaterest of Trustor in, to and under all leases' subleases'

unAolettings, co-ncission agreements, management agr€ements, licenses and other

ugr".**tt1"t"tiog to the use or occupanry of the Real.Estate or the Equipment oi any

pirt tft"t"ot no* 
"l*sting 

or zubsequently enter€d.into by. Trustor and whether written or
'"J -i "ff 

'g"-*rces 
of any of thi foregoing (collecti.rely, as any of the foregoing may

be amended]restated, extenied, renewed or modified ftom time to time, the *Leasgc),

ana au ;ghs of trustor in resp€ct of cssh and secuities deposited thereunder and the

right to rc"ceive and colled thJ revenues, income, rents, iss'es and profits thercof, -
toiether with atl other rents, royalties, issues, profiB, reverrue, income and other benefits

#sirg to. *r" *e and eqioyment of the Trus property (as defined below) (collectively,

the "Bests');

(g)allrmeamedpremirr:rsunderinsurancepoliciesnoworsubsequentlyoblained
by TmsiIi relating to thi Real Estate or Equipment and TruSor's interest in and to all

pro".eas of 
"ny 

sich insurance poliqies (including title insurance policies) including the

right to 
"o1e"i"od 

receive suc6-proceeds, subject o the provisions relating to insuance

gJnerally set forth below; and ali awards and other compe,l:sation, including the interest

iayable thereon and the right to collect and receive the same, made to the pres.nt or any

iu6r"qrr*t o*". of the {eal Esate or Equipment for the taking by eminent domain,.

condemnation or otherwise, of all or any part of the Real Estate or any easement or other

right thereiu

(h)totheextentnotprohibitedrmdertheapplicablecontact,coraent,licenseor
other item unless the appropriate consent has been obtaine4 all righg title and interest of
Trustor in and to (i) all contmcts from time to time executed by Trustor or any manager

or agent on its behalfrelating to the ownership, constructiorq maintenance, repair,

oper-ation, occupancy, sale or financing ofthe Real Estate or Equipme'f or' any part

thoeof and all agreements and optionsrelating to the purchase or lease of any portion of
ns2snst 4
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the REa[ Estate or any property which is adjacent or peripheral to the Real Estate,

together with the right to exercise such options and all leases of Equipment, (ii) all

co-nsents, licenses, building permits, certificates of occupancy and other govemmental

approvals relating to consfuctioD, completion, occupancy, use or operation ofthe Real

f-Jtarc or any part thereof, and (iii) all ttrawings, plans, specifications and similar or

related items r€lating to the Real Estate; and

(i) all proceeds, both cash and noncash, ofthe forcgoing;

Ali ofthe foregoing Foperty and rights and interests now owned or held or

subsequently acquired by Tmstor and described in the foregoing clauses (a) through (c) axe

."tt""ii"ay ,cferre<t to as the .Efroi''!", and those described in the foregoing clauses (a)

through (i) are collectively referred to as the "TlElPrqperty

TO IIAVE AND TO HOLD the Trust Property and the rigfus and privileges

hereby Trust rurto Beneficiary, its successors and assigns for the uses and purposes set forth'

until tne first Lien Secwed Obligations are fully paid and performed'

In the event of a corflict between th; terms of this Deed of Trust and thc Credit Agreement or

ttre tnitid Otne. pim Lien Agreernent, then (o the extent permitted by law)' ttre ternS 9f 
t!:

,"i"r*a Lo* p*ument shall prevail. In thi event of a couflict bctween the terms of this Deed

oiir*t *a G nt**editor Agreemcnt, the tefio' of the Interqeditor Agreernent shall prevail'

Ln the event of a conflict betweeo the terms of this Deed of T st and any Secured Document

other than the credit Agreement, the Initial other First Lien Agreement or the Intelcr€ditol

Agreement, the terms ofthis Agrecment shall prevail'

ThisDee.lofTrustcoverspresexrtandfutureadvancesandre-advances,inthe
aggregate amouniof thc secured obligations, made by the secure.d parties for the benefit of
iiisi5n uoO trr" ri"" of such future adiances and re-advances shall relate back to the date of this

Deed of Trust.

Tenns and Conditions

Trustor firther repres€nts, warrants, covenants and agrees with Beneficiary md

the Secured Panies as follows:

1' Defined Terms. Capitalized terms userl herein (including in the .'Backglourrd, and
,Cm"ti"g Ctuuses-, re"Uo* above) ancl not otherwise def.oed herein shall have the meanings

"""rlU"ait"t"to 
i" th€ Credit Agreement or the Secrrity Agreunent, as applicable' References

in this Deed of Trust to the "Default Rate" shall mean the intefest rat€ applicable pursuant to

Section 2.08(b) ofthe Credit Agreement.

2.warrantvofTitle.TrustorwarrantsthatithasrecordtitleinfeesimpletotheReal
est t", urrd go-od title to 0r" t"st ofthe Trust Prop€rty, subject orily to the matters that are set

f"rfi, i" i"nZarf" S ofthe title insurance policy being issued to Beneficiry to insure the lieu of
if,i, O"ea of f*rt and any other Lien or io"r,mbran& us permitted by the C:edit {S,re91ent-(the
..Iermtted!4g4d9!1,'). Trustor shall warrant, defend and preserve such title and the lietr of

t25s9z2e4 5
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\
this Deed of Trust against all claims of all persons and elrtities (not including the holders of the

permitted Exceptions). Trustor represents and warants that it has the right to Deed of Trust the

Trust Properly.

3. payment of Secured Obligations. Trustor shall pay and perform the Secured

Obligations at the times and places and in the manner specified in the Loan Documents.

4. Requircrnents. Trustor shall comply with all covenants, resftictions and conditions

now or tater of record which may be applicable to any of the Tnrst Properly, or to the use,

marmel of use, occupangy, poSsessiOn, operation, maintenance, dteralion' repair or

reconstruction of any of the Trust Property, except where a failure to do so could not reasonably

be expected to have a material adverse effect (considered both individually and together with

other such failures) on (i) the current business, operations or condition (financial or otherwise) of

the Trustor, (iD th; ".*"rr 
use of the Trust Property or (iii) the value ofthe Trust Property

(assumrng its current use).

5. payment of Tares and Other Impositions. (a) Prior to the date on which any fine,

penalty, irrt"r"rt or *rt rnay U. uAa.a thereto or imposed, Trustor shall pay and discharge all

ir*.t, thtag.s and assessments of every kind and nature, all charges for any easement or

"gr""**t-.aintained 
for the benefit of any of the Real Estate, all general and special

.Ir.rr*aot , levieS, pennits, inspection and license fees, all water and sewer rents and charges,

vault talres and all other public 
"harg"s 

even if unforeseen or e)ffaordinary, imposed upon or

assessed against or whicir may becoLe a ten ou any of the Real Estate, or arising in respect of

the occupaucy, use or porr"rrioo thereof, together with any penalties or interest on any ofthe

for"going (ali of the foregoing are collectively referred to herein T the "@gSiEquS'), except

whJe (iitire validity ot ino*t th"t*f is being contested in good faith by appropriate

pro"""d;r,gr, iiiy the trustor has set aside on itsbooks adequate reserves with respect thereto in

accordanci *iA OlAp, or (iii) except as otherwise permiued by the Credit Agree,lnent. Upon

written request by Beneficiary, frustor shall delivff to Beneficiary evidence reasonably

acceptable to Beneficiary showing the payment of any such Imposition. If by law any

Imposition, at Trustor's Lption, may be paid in instalhnents (whether or not interest shall accnre

oo^tt r unpaid balance of such Lnposition), Trustor may elect to pay such Imposition in such

installments and shall be responsible for the payment of such installments with interest, if any.

(b) Beneflciary may pay any ImpoSition afterthe date such Imposition shall

have become dilinquent, and add to thasecured Obtigations the amount so paid, together with

interest from the time of payment at the Default Rate. Any sums paid by Beneficiary in

discharge of any Impositions shall be (i) a lien on the Premises secured hereby prior to 
-any 

right

or title Io, interist i1, or claim upon the Premises subordinate to the lien of this Deed of Trust,

and (ii) payable on demand by Trustor to Beneficiary together with interest at tlre Default Rate as

set forth above.

6. Insurance, (a) Trustor shall maintairU with financially sor:nd and reputable

companies, i"r*u""" poiicies (i) insuring the Real Estate against loss by fue, explosion, theft

and such other casualties in arnounts not less than the usual arnounts insured for in the same

general area by companies engaged in &e same or similar business, and (ii) insuring Trustor, the

Eeneliciary and the other Secured Parties against liability for personal injury and property

ns8n2s.4 6
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da:nage relating to such Real F^state, such policies to be in such forrn and amounts and having

such Joverage * -ay be reasonably satisfactory to the Beneficiary. All such insurance shatl (i)

provide that no cancellation, material reduction in amount or material change in coverage thereof

rnat fog effective until at least thirty (30) days after receipt by the Beneficiary of written notice

thereof, (ii) name the Beneficiary as an additional insured party or loss payee, or (iii) include

deductibles consistent with past practice or consistent with industry practice'

(b) If any portion of the Premises is located in an area identified as a special

flood hazard area by the Fideral Emerge,ncy Management Agency or other applicable agency,

Trustor shall maintain or cause to be maintained, flood instrrance in an amount equal to the lesser

of: (i) the minimum amount required, under the terms of the coverage, to compensate for any

dunage or loss on a replacement basis (or the unpaid balance of the debt if replacement cost

.or.rig. is not available for the type of buildings insured), o1 (ii) the ma:<imum limit of

"oroug" 
available under the National Flood Insurance Act of 1968, as amended'

(c) Trustor promptly shall comply with and conform in all material respects to

(i) all provisions of each such insurance policy, and (iD all requirements of the insurers

appticatte to Trustor or to any of the TrustProperty or to-the lner manner of use, occupancy,

possessioo, operation, maintenance, alteration or repair of any of the Trust Property'

shall not us" or pennit the use of the Trust Property in any tnanner which would perrnit any

insurer to cancei any instsance policy or void cot"ruge required to be maintained by this Deed of
Trust.

(d) If Trustor is in default of its obligations to insure or deliver any such prepaid

policy or policies, then Beneficiary, at its option upon 10 
-Business 

Days' notice to Trustor, may

effect such insurance from year toyear at rates substantially similar to the rate at which Trustor

had insured the Premises, and pay the premium or premiums therefot, and Truslor shall pay to

Beneficiary on demand s,rctr piemi.un or premiumi so paid by Beneficiary with interest from the

'time of palment at the Default Rate'

(e) If the Trust Property, or any part thereof, shall be deshoyed or damaged and

the reasonably estimated repair or replacement cost thereof would exceed $500,000, Tnrstorshall

gio" pio.pt notice thereof io Benefiliary. All insurance proceeds paid or payable il connection

i"itl *y du*"g. or casualty to the Real Estate shall be applied in the manner specified inthe

Credit Agreement.

(0 In the event of foreclosure ofthis Deed of Trust or other tansfer of title to

the Trust Prop"rty, utt right, title and interest of Trustor in and to any insurance policies then in

force strall pass to the purchaser or grantee to the extent permitted by applicable law.

7. Resfictions on Liens and Encumbrances. Except for the lien of this Deed of Trust
- andthe permitted Exceptions and except as may be expressly permitted by the Cledit _

Agreement, Trustor shall not furttrer Deed of Trust, nor otherwise encumber the Trust Property

nor create or suffer to exist any lien, charge or encumbrance on the Trust Property, or any part

thereof, whether superior or subordinate to the lien of this Deed of Trust and whether recourse or

flon-fecourse.

7n58n29.4
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8. Due on Sale and Other Transfer Restrictions. Except as exprcssly permittcd under

the Credit Ageemeng Trustor shall not scll, transfer, couvey or assign all or any portion of, or
any intErest in, the Trust PropertY.

9. Condemnation/Eminent Domain' Prompfly upon obtaining knowledge ofthe
institution of any proceerlings for the condemnation ofthe Trust Property, or any material

portion thereo{ Trustor will notifi Beneficiary of the pcndency of such proceedings, All awards

and proceeds relating to such condemnation shall be deemed Net cash Pmceeds and applied in
the manner specified in the Credit Agreement.

10. L,eases. Except as expressly permitted under the Credit Ageement, including, but

not limitetl to, Section 7.02 of the Credit Agreanenq Tnxtor shall not (a) execute a[ assigEment

or plerlge of any Lease relating to all or any portion of the Trust ry-operty oger thsn in favor of
BenefiJiary, or'(b) execute or permit to exist any Lease ofany ofthe Trust Property'

11. Further Assurances. To further assure Beneficiary's rights under this Deed ofTrust,

Trustor agees promptly upon reasonable dernand ofBeneficiary to do any act or execute any

"aaitiori 
ao.u**it (inciuding, but not 1imited to, secruity agrcements on any personblty

included or to be included in ttri Trust Property and a separate assignment ofeach Lease in

recordable form) as may be reasonably required by Beneficiary to confirm the lien ofthis Deed

ofTrust and all other rights or beneflts conferr€d on Beneficiary by this Deed ofTrust.

12. Beneficiary,s fueht to Perfom' If Trustor fails to perform any of the covenads or

"g".-*ts 
oTffiii]*tlrin tlr" applicable grace period if my, provided for in the Credit

eb.."ot, g*"nciary, without waiving or releasing Trustor fiom any obligation or default

*io tni, O."A 
"f 

Trusi, may Out shall be rmd.' no obligation to), at any time upon I 0 Business

Days' written notice to Trustor pay or perform the sam-g and the amount or cost thereof, with

intirest at the Default Rate, shai irmediately be due from Tnstfi to Beneficiary alld the same

.i"rfi" "*"."a 
tv this Deed of Trust and shall be a liem on the Trust Property prior to^ arry dght,

titlc to, interest in, or claim upon the Trust Propelty attaching subsequent to the)ienofthis Deed

of Trust. No payment or adince of money by Beneficiary under this Section shall be deerned or

construed to iure Trustor's default or waive any right or reinedy of Beneliciary'

I 3 . Remedies. (a) Upon the occurrence and during the coltinuance of any Event of
oefault, neneficiary may inrmediately take such actio& without notice or demand, as it deems

advisabie to proteci andinforce its rights against Trustor and in anil to the Trust Propefi,

inclucling, but not limited to, ihe following actions, each ofwhich may be pursued concunently

or otherfrse, at such time aad in such mauer as Beneficiary may detemrine, in its sole

cliscretion, without impairing or otherwise affecting the other rights and remodies ofBeneficiary:

(i) Beneficiary may, to the extent permitted by applicable law, (A)

institute and maintain an action of Deed of Trust foreclosure against all or any

part of the Trust Prop€rty, (B) institute and maintain an action on the Credit

igreement, the Secruity Agreement, or any other Loan Document, (C) sell all or

pait ofthe Trust Property (Inrstor expressly granting to Beneficiary the power of
iale), or (D) take suCh othet action at law or in equity for the enforcement ofthis
DeJ of irus or any ofthe Inan Documents as the law may allow Beneficiary

Ir25E9n9.1
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may proceed in any such action to frnal judgment and execution thereon for all

sums due hereunder, together with interest theregn at the Default Rate and all

costs of suit, including, without limitation, reasonable attorneys' fees and

disbrusements. lnterest at the Default Rate shall be due on any judgment obtained

by Beneficiary from the date ofjudgment until actual payment is made of the full
amount of the judgment; and

(il) Beneficiary may personally, or by its agents, attorneys and

employees and without regard to the adequacy or inadequacy of the Trust
property or any ottrer collateral as security for the Secured Obligations enter into

*a rpon the Trust Propeny and each and every part thereof and exclude Trustor

and its agents and employees therefrom without liability for trespass, damage or

otherwisi (Trustor hereby agreeing to surrender possession of the Trust Property

to Beneficiary upon demand at any such time) and use, operate, mdlage, maintain

and control the 'irust Properry and every part thereof. Following such entry and

taking of possession, Beneficiary shalt be entitled, without limitation, (x) to lease

all or any pan or parts of the Trust Property for such perio& of time $d upon

zucU 
"ooaitioo. 

* Beneficiary may, in its discretion, deem proper, (y) to enforce,

cancel or modiff any Lease and (z) generally to otecute, do and perform any

other act, deed, ma6er or thing conciming the Trust Property as Beneficiary shall

deem appropriate as fuIly as Trustor might do'

(b) In case of a trustee's sale or foreclosure sale, the Real Estate may be sold, at

Beneficiary's eiection, in one parcel or in more than one parcel and Beneficiary is specifically

".po*i (without being required to do so, and in its sole and absolute discretion) to cause

successive sales of portions of ttre Trust Properly to be held'

(c) In the event of any breach of any of the covenants, agreements, tenns or

conditions contained in this Deed of Trus! Beneficiary shall be entitled to e4ioin such bretch

and obtain specific performance of any covenant, agteemen! term or condition and Beneficiary

shall have tfr" rigUtlo invoke any equitable right or remedy as though other remedies were not

provided for in this Deed of Trust-

(d) It is agreed that if an Event of Default shall occur and be continuing, any and

all proceeds of ihe Tnrst Pioperty received by Beneficiary shall b9 held by Beneficiary for the

benefit of the Secured Parties as collateral security for the Secwed Obligations (whether matured

or ungatgred), and shall be applied in palmrent of the Secrned Obligations in the manner set

forth in Section 7.5 of the Secrnity Agreement.

9125A9D9.1
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14. Right of Beneficiarv to Credit Sale. Upon the occurrence of any sale made under this

Deed of Trust, whether made under the power of sale or by virtue ofjudicial proceedings or of a
judgment or decree of foreclosure and sale, Beneficiary may bid for and acquire the Tru9t
prop.rty or any part thereof. In lieu of paying cash therefor, Beneficiary may make settlement

for ihe purchase price by crediting upon the Secured Obligations or other sums secured by this

Deed oiTrust, the net sales price aftet deducting therefrom the expenses of sale and the cost of
ttre action and any other sums which Beneficiary is authorized to deduct under this Deed of
Tnrst. In zuch event, this Deed of Trust, the applicable Loan Documents and docu:nents

evidencing expenditr:res secured hereby may be presented to the person or persons conducting

the sale inlrder that the amount so used or applied may be credited upon the Secured

Obligations as having been paid.

15. Appointnnent of Receiver. If an Event of Default shall have occurred and be

continuing, B"r"fi"t*y 
"r " 

r^tt* of right and upon five (5) Business Days' prior rvritten notice

to Trustor] i:nless otherwise required by applicable law, and without regard to the adequacy or

inadequacy of the Trust Properiy or any other collateral or the interest of Trustor therein as

secgriiy mr tfr. Secrned Obiigations, rhu[ hur" the right to app$ to any court having- jurisdiction

to appoint a receiver or receivers, other manager, trustee, liquidator or conservator of the Trust

froiirty, without requiring the posting of a sruety bond, and without reference to the adequacy

or inaaiquacy of theiatuJof the Trust property or the solvency orinsolvency of Tnrstor or any

"A"ip*y 
ri,figated for payment of all or any part of the Secured Obligations, and whettrer or

not waste has occurred *ith r*p".t to the Trust Property, and Trustor hereby irrevocably

consents to zuch appointment A"y such receiver oireceivers or mimagff shall lave all the usual

po*"r, and duties o'f receivers in like or similar cases and all the powers and duties of
'Beneficiary in case of entry as provided in this Deed of Trust, including, without limitation and

io the extent permitted by iaw, tire right to enter into leases upon reasonable terms with rcspect to

ull o, *y part of the T.rust noperty, *d .hil continue as such and exercise all such powers until

the date 
'oi 

confimration of sale of the Trust Property unless such receivership is sooner

terminated.

16. Extension- Release. etc. (a) Without affecting the lien or charge of this Deed of

Trust upon *y p"rt 
", "f 

*r., t","t Property not then or theretofore released as secr.[ity for the

full amount of the Secrred Obligations, Beneficiary may, from time to time and without notice,

agree to (i) release any person liable for the indebtedness borrowed or guaranteed under the Loan

D-ocuments, (ii) extend the maturity or alter any of the tenns of the indebtedness bonowed or

guaranteed under the Loan Documents or any other guaranty thereof, (iii) grant other

i"ndulgences, (iv) release or reconvey, or cause to be released or reconveyed at any time at

Beneiciary;r'oitioo any parcel, portion or all of the Trust Property, (v) take or release any other

or additional sacurity f& any obligation herein mentioned, or (vi) make compositions or other

arrangements with debtors in relation thereto.

(b) No recovery of any judgment by Beneficiary and no levy of an execution

under any judgment upon the Trust Properly oI upon any other propeflygf Tlft9r shall affect

the lien of tnir p""O oiTrust or any liens, rights, powers or remedies of Beneficiary hereunder,

and such liens, rights, powers and remedies shall continue t nimpaired.

r2s89229.4 10
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(c) IfBeneficiary shall have the right to foreclose this Deed of Trust or to dircct

a Beneficiary to anercise its power of sale, Trustor authorizes Beneficiary at its option to

foreclose the lien ofthis Deed ofTrust (or direct Beneficiary to sell thc Trust Property, as the

case may be) subject to the rights ofauy tenants ofthe Trust Property. The failue to make auy

such tenants'parties defendant to any such forcclosure proceeding and to foreolose their rights, or

to provide notice to such tenads as rcquired in any statutory procedure goveming a sale ofthe
Trust Property by Belreficiary, or to terminate such tenant's rights in such sale, will not be

asserted by Trustor as a defense to any proceeding instituted by Benefrciary to collect the

Secured Obligations or to forcclose the lien ofthis Deed ofTrust.

(d) Unless expressly provided otherwise, in the event that ownership ofthis

Deed of Trust antl title to the irust Property or any estate thoein shall become vested in the

same person or entity, this Deed ofTrust shall not merge in such title but shall continue as a

valid iien on the Trust Property for the amount secured hereby'

(a) It is the intention ofthe

parties hereto that this Deed of Trust shall constitute a "security agreement" within the meaning

ofthe Uniform Commercial Code (tre "994e') of the Stat€ in which the Trust PropertY is

Iocaterl. If an Event of Default shall occur and be continuing under this Deed of Trust, then in
' 

adrlition to having any other riglt or remedy available at law or in equity, Beneficiary shall have

the option ofeither (i) proceeding under the Code and orercising such rights and remedies as

may be provided o a secured PartY by the Code with respect to all or any portion ofthe Trust

Property which is personal proPertY (including, without limitation, taking possession of and

selling such property) or (ii) teating such property as real ProPertY and proceeding with resPcct

to both the real and petsonal propemy constituting the Trust ProPerty in accordance with

Beneficiary's rights, powers and rernedies with respect to the real FoPertY (in which event the

default provisions of the Code shall not aPPIY). If Beneficiary shall elect to proceed rmder the

Code, drn ten (10) Business Days' notice of sale of the personal property shall be deemed

reasonable notice and the reasona.ble expenses of retaking, holding, preparing for sale, selling

and the like incuned bY Benefrciary shall include, but not be limited to, reasonable attomeys'

fees and legal expenses. At Benefi ciary's request, and upon reasonable prior wriuen notice

deliv€red to Trustu bY Beneficiary, Trustor shall assemble the personal property and make it
available to Beneficiary at a place designaled

both parties.

by Beneficiary which is reasonably convenient to

(b) Certain portions ofthe Trust Property are or will become "fixtures" (as that

term is tlefined rmder the Code) on the Lan4 and this Deed of Tnrst, upon being filed for record

in the Ital estate records ofthe county wherein such fixtures are sinrated, shall operate also as a

financing stat€ment frled and inde)<ed as a fixture filing in accordance with the applicable

provisiois of said Cotle upon such portions of the Trust Property which are fixtures and any

personal property that rray now be or hereafter become fixtures. The addresses ofthe Trustor' as
-a"hrr, 

-a S"""nciary, as secured party, are set forth in the fust page of this Deed of Trust'

(c) The real property to which tle fixtunes relate is described in Schedule A
attached hereto. ihe record owner of the real property described in Schedule A hereto is Trustor.

Thc name, type organization andjurisdiction of organization ofthe debtor for purposes ofthis

financing statiment are the name, type of organization and jurisdiction of orgauiz-ation ofthe
rzsteusA 1l

17.
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Trustor set forth in the fust paragraph of this Deed of Trust, and the nmre of the secued party

for purposes of tllis financing statement is the name ofthe Beneficiary set forth in the first
paragraph ofthis Deed of Trust. The mailing address ofthe Trustor/debmr is the address ofthe

irustor set forth in the first paragraph ofthis Deed of Trust. The mailing address ofthe
Beneficiryisecured party from which information concerning the security interest hereunder

may be obiained is the address of the Beneficiafy set forth in the first paragraph of this Deed of
Trust. Trustor's organizational identification number is 10032618.

18. Assipnmert of Rents. (a) Trustor hereby assigns to Beneficiary all.ofTrustor's

right, title and inFrest in, to and under the kases and the Rents as fi[ther security for the

piyment ofand performance ofthe Secured Obligations, and Trustor grants to Benefijiary the

right to enter ae Trust Property for the purpose of collecting the samr and to let the Trust
pioperty or any part thereof, and to apply the Rents m account 

-of 
the Secured Obligations. The

i#goi"g ""t[I,;-t and grant is present and absolute and thall coltinue in effect until the

S.crir"a bUngitions are firlly pairl and performed, but Beneficiarytereby waives the rigltt o
enter the Trusi property for ihi purpose of collecting the Renls and Trustor shall be entitled to

*it""t, ."""iu", ,"" ,rra tet"io tL" t"ats until the occ,rreuce and during the coatin,ance ofan

Br"ot ofO"fuit *ao this Deed ofTrust. Such right of Tmstor to collect, r€ceive, use and

.J"in ,n" n"*. -"y be revoked by Beneficiary upon the occurrence and during the contin.anoe

of*V e""nt of n.frrt rmder this Deed of Trust by giving not less than five (5) Business Days'

prior'written notice of such revocation to Tnrstor; and in the evelrt such notice is giver! Tflstor

srrrTti p"y o"u t" eeneficiary, or to any receiver appointed ti collect the Rents, any lease security

aepositsinrrusorspossessionorunderTrustor'scontrol.Truslorshallnotacceptpr€payments
of instalknents of nent to become due for a period of morc than one montl in advance (except

for security deposits and estimated paymelrts of percentage rent, if auy)'

(b) Tnrstor has not affrmatively done any act which v'ould prevent Beneficiary

ftom, or limit ;ieneficiary in, acting uuder any ofthe provisions of the foregoing assignment.

(c) Except for any matler clisclosed in the Lgan D 
-ocunents, 

no action has been

brought or, so far as is known to irustor, is threatene4 which would interfere in any way with

tn" tigUt oi].-"to. to execute the foregoing assignment and perfonn all ofTrustor's obligations

contained in this Section

19. Arttlitional Rights. The holder ofany subordinate lien or subordinate Deed ofTrust

o, th" trust Property sha[ have no right to tenninat€ any Lease whether or not such kase is

subodin4te to this deed of Trust nor shall Trustor consent to any holdcr of any subordinate lien

or subordinute Deed of Trust joining any tenant under any Lease in any action to foreclose thc

lien or modify, interfere with, disturb or temrineE the rights of any tenant under any kase. By

recoralation ofthis Deed ofTrust all subordinate lienholders and the Beneficiaries and

beneficiaries under subordinate Deed of Trusts are subject to and notified ofthis provisiou, and

any action taken by any such lienholder or beneficiary cont?ry to this pmvision shall be null and

void. Any suoh application shall not be construed to cure or waive any Default ot Event of
Defadt o; furvalidaie any act taken by Beneficiary on account of such Default or Event of
Default.

12589229.4 t2
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20. Notices. All communications and notices hereunder shall (except as otherwise

expressly permitted herein) be in writing and given as provided in the notice provisions of the

Credit Agreement.

2 I . No Oral Modification. Neither this Deed of Trust nor any provision hereof may be

waived, amended or modified exc€pt pu$uant to an agreement or agreements in wdting entered

into by the Beneficiary and the Trustor, subject to any consent rcquired in accordauce with the

Credit Agreement ot the Intercreditor Agreernent.

22. Partial Invaliditv. In lhe evetrt ary one or more ofthe provisions contaiued in this

Deed ofTrust sball for any reason be held to be invalid, illegal or unorforceable in any respect,

such invalidiu, illegality or rmeoforceability shall not affect any other provision hereot bul eac-h

shali be constnred as if such invalid, illegal or rmenforceable provision had never been ircluded-

Notvdthsanding anyhing contained in this Deed of Trust or in any provisions of any Loan

Docunrent the obligations of Trustor and of any other obligor rmder any loan Documents shall

be subject to the limitation that Beneficiary shall not chafge, take or receive, nor shall Trustor or

any otler obligor be obligated to pay to Beneficiary, any amounts constituting interest in excess

of the maximum rate pennitted by law to be charged by Beneficiary.

23. Trustor's Waiver ofRights. (a) Trustor hereby voluntarily and knowingly releases

aotl waives any and al1 rights to retain possession ofthe Trust Property aftel thrc occurrencetnd

cluring the continuation o1 an Event of Default heremdel and the exercise by Beneficiary of its

remedies hercunder aud any and all rights of redempion fiom sale rmder any order or dectee of
foreclosure (whether firll oi partial), pursuant to dghts, if any, therein grante4 as allowed under

any applicable law, on its owa behalf, on behalf of all persons claiming or having an intelest

(direct or indirectly) by, through or under each constituent of Trustor and on behalf of each aud

;I"ry p"t.on 
".qriring 

any interest in the Trust Property subsequent to the date hereof, it being

the intent hereofthat any and all such rights ofredernption ofeach constituent ofTrustor and all

such other persons are and shall be deemed to be hereby waived to tlle fiIllest exteut permitted by

applicable iaw or replacement statute. Each constituent ofTrustor shall not invoke or utilize any

such law or laws or otherwise hinder, delay, or impede the srccution ofany right, power or

remedy herein or otherwise granted or delegated to Beneficiary, but shall permit the execution of
every such righ! power, aod remedy as 1p"gh no such law or laws had been made or enacted'

(b) To the fullest extent pernitted by law, Trustor waives the benefit ofall laws

now existing orthat may subsequently be enacted providing for (i) any appraisanent lefore sale

of any portion of the Trust Property, (ii) any extension of the time for the enforcement of ttre

collection ofthe secured obligations or the creation or extension of a period ofredernption from

any sale made in collecting such debt aud (iii) exernption ofthe Trust Property from attachment,

levy or sale under enecution or exemption from civil process. To the full extent Trustor may do

so, Trustor agrees that Trustor will not at any time ir:sist upon, plead, claim or take the benefit or

advantage ofatry law now or hereafter in force providing for any appraisement, valuatiotL stay,

exemption, extension or redemption, or requiring foreclosure of this Deed of Trust before

exercising any Other remedy $anted hereuuder and Trustor, for Trustor and its successors and

assigns, and for any and all persons ever claiming any interest in the Trust Property, to ttre er(ent

permitted by law, hereby waives and releases all rights ofrederrption, valuation, apprais€ment,

stay of execution, notice of election to matEe (except as exp€ssly provitied in the Loan
l25as22e.4 13
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Documents) or declare due the whole ofthe secured indebterlness and marshalling in the went of
exercise by Beneficiary ofthe foreclosure rights, power of sale, or other rights hereby created.

24. Remedies Not Exclusive. Beneficiary shall be entitled to enforce palment and

performance ofthe securetl obligatioru and to excrcise all rights and powers rmder this Deed of
irust or rmder any of the other Loan Documents or other agreement or any laws now or hereafter

in force, notwitbsanding some or all of the Secured Obligations may now or hereafter be

othcrwise secured, whether by Deed of Trust, security agreement, pledge, lien, assignment or 
.

otherwise. Neither the accepiance of this Deed of Trust nor its enforcement shall prejudice or in

any manner affect Beneficiary's rights to realize upon ol elforcg qtf ottrer secwity now or 
.

heieafter held by Beneficiary it being agreed that Beneficiary shall be entitled to enforce this

Deed ofTruit and any otheisecurity now or hereafter held by Beneficiary in such order and

manner as Beneficiary may detemrine in its absolute disq€tion. No remedy herein conferred

upo, o, ,"rrtu"a to *nefi-ciary is intended to be exclusive of any other remedy herein or by law

piovitle<t or permitted, but eaci shall be cumulative and shall be in addition to every other

iemeay ginen t ereunder or now or hereafter existiog at law or in equity or by statute. Every

p"**ii*."4y given by any of the LoaD. Documents to Beneficiary or to which either may ,
itr".r"ir" U" *tiU:a, rray be-oiercise<1, concurrently or independently, tom time to_time and as

ot* 
"t 

*"y Ue a"emed ixpedient by Beneficiary, as the,case rray be' In no event shall

A;*n.iu"/, io th. exercise of tle remedies provided in this Deed of Trust (including, without

ri-it"ti"r, i, ***tion with the assignment of Rents to Beneficiary, or the appointment of a

receiver and the entry of such receiver-on to all or any part of the Trus Property), be deemed a
lg"nencirry in possission " and Beneficiary shall not in any way be made liable for any acl

either of corurGsion or omisiion, in connection with the exercise of such remedies.

25.MultieleSecruity.If,(a)thehernisesshallconsistofoneormorepacels,whether
o. *t .ootifriffiffi, or not locarcd in the same county, or (b) in addition to this.Deed.

or iru$ se;lenciary shall now or hereafter hold or be the beneficiary of one or m ore additional

O""a 
"f1.-rt", 

fU,'., deetls of tust or other security (directly or indirectly) for the Secured

obligations upon other Foperty in the state in which the Premises are located (whether or not

such"property'is ownetl by Trustor or by others) or (c) both the.circumstances de.scribed in

"r*.i. flO "ia Ol shall be true, then to the fullest extent permitted by laq Bcneficiary may' at

itr 
"i."tiiir, --.i"nce or consolidate in a single foreclosure action all foreclozure proceedings

instituted in accordance with the tenns and conditions ofthis Deed of Trust against all such

*firt"rJ .""*i"g the Secured Obligations (including the Trust Property), whichaction may be

brought or consol'i&ted in the courtJ of, or sale conducted in, any county in which an-y ofsuch

collaieral is locatecl. Trustor acknowledges that the right to maintain a consolidated foreclosure

action is a specific inducement to Beneficiary to extend the indettedness borrowed pursuant to or

guaranteed iy the Loan Documents, and Trustor expressly and irrevocably waives any objertions

io th. *-*in u-"nt or consolidation of the forcclosure poceediugs in a single action and auy

objections to the laying ofvenue or based on the gounds offonun non conveniens which it may

now or hereafter have. Trustor fi[ther agrees that ifBeneficiary shall be prosecuting one or

more foreclosure or other Foceedings against a portion ofthe Trust Property or against any

collateral other than the Trust Property, which collatersl directly or indirectly seqjles the

Secured Obligations, or ifBeneficiary shall have obtained ajudgrrent of foreclosue and sale or

similar judgient against suCh collateral, then, whether or not such proceedings are being
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maintained or judgnents were obtained in or outside the state in which the Pr€mises arc located,

Beneficiary may commence or continue any foreclosure proceedings and exercise its other

remedies granted in this Deed ofTrust asainst all or any part of the Trust Property and Trustor
waives any objections to the corunencement or continuation of a foreclosue of this Deed of
Trust or o(ercise of any other remedies hereunder based on such other proceedings or judgnents,

and waives any right to seek to disrniss, stay, rcmove, transfer or consolidate either any action

under this Deed ofTrust or such other proceedings on such basis. Neither the commencement

nor continuation of proceedings to foreclose this Deed of Trust, nor the exercise of auy other

riglts hereunder noi the recovery of any judgment by Beneficiary ia any suctr proceedings or the

oCcurrence of any sale in any such proceedings shall pejudice, limit or preclutle Beneficiary's

right to commence or continue one or more foreclosure or other proceedings or obtain a
jutgment against any other collateral (either in or outside the State in which the Premises are

iocated) which directly or indirectly secures the Secured Obligations, and TruSor expressly

waives any objections to tlle commencement of, continuation of, or enky of a judgment in such

oftg1 salei or proceedings or exercise of any remedies in such sales or proceedings based upon 
_

any action or judgrrent connected to this Deed of Trust, and Trustor also waives any right to seek

to dismiss, stay, rimove, tansfer or consolidate either such otler sales ot proccedings or any sale

or actioo uudei this Deed ofTrust on such basis. It is expressly understood and agreed that to the

fullest extent perrnitted by law, Beneficiary may, at its election, cause the sale ofall collareral

which is the iubject ofu iingl" for""losure action at either a single sale or at multiple sales

conducted simuitaneously and take such othet measurcs as ate appropriate in order to effect the

agreement ofthe parties to dispose of ard attninister all collateral securing the Secured

obligations (directly or indirectly) in the most economical and least time-consr:ming manncr.

26. Successors and Assi@s. AII covenants ofTrustor contained in this Deed of Trust

are imposed solely and exclusively for the bsrefit ofBeneficiary, and its successors and assigns,

and no other person or entity shall have standing to require compliance with such covenants or

be deemed, under any circumstances, to be a beneficiary of such covenants, any or all of which

may be fteely waived in whole or in part by Beneficiary at any time i4 in its sole discretio4 such

a waiver is deemed advisable. All such covenatrb of Trustor shall run with the land and bind

TrustOr, the successors and assigns Of Tnrstor and all subsequent owners, encumbranCers and

tenants ofthe Trust Property, and shaU inufe to the benefit of Beneficiary aud its successors and,

assigns. Ifthere shall be more than one Trustor, the obligations ofthe Trustors shall bejoint and

several.

27. No Waivers. etc. Any failure by Beneficiary to insist upon the stict performance by

Trustor of any ofthe terms and provisions ofthis Deed of Trust shall not be deemed to be a

waiver of any of the terms and provisions hereo( and Beneficiary, notwithstanding any such

failure, shall have the right thereafter to insist upon the strict pofomrance by Trustor of any and

all ofthe terms and provisions ofthis Deed ofTrust to be performed by Trustor. Beneficiary

may release, regardliss of consideration and vithout the necessity for any notice to oI consent by

the holder of any subordinate lien on the Trust Property, any paxt ofthe security held for the

Secured Obligations without, as to the rernainder ofthe secwity, in any way impairing or
affecting the iien of this Deed of Trust or the priority of such lieh over any subordinate lien or

Deed ofTrust.
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28. Governing Law. etc. This Deed of Trust shall be govemed by and constued and

interpreted i" a"*rd*". *ith the laws of the St*e in which the Trust Property is located, except

that trustor expressly acknowledges that by their respective terms the other Loan Documents

rnaf U. go1n"*.a ani construed in accordance with the laws of the State of New Yorh and for

purposes-of consistency, Tnrstor aglees that in any in pe$onam proceeding related to this Deed

of irust Ae dghts of the parties to this Deed of Trust shall also be govemed by and construed in

accordance *ittr tt 
" 

hwiof the State of New York governing contacts made and to be

performed in that State.

29. Certain Definitions. Unless the context clearly indicates a contrary irrtent or unless

otherwise sp*ifi"Aly pr*id"d herein, words used in this Deed of Trust shall be used

iot"r.t *g""tty in sing,ular or plural form and the word *Tntstor" shall mean "each Trustor or

any subsequent o*rr.r-o, o*n"rr of the Trust Property or any part thereof or interest therein," the

word ,.Beneficiary" shall mean "Beneficiary or any successor agent for the Lenders," the word
o.persort', shall include any individual, corporation, partrrership.,limited liability company, trust'

'irincorporated 
assoCiation, government, governmental authority, or other entity, and the words

f*riirop"rry,, shall incluie any portion of the Trust Property or interest therein. Whenever

G 
"oot# 

may require, *y prorro*s used herein shall include the correspondingmasculine,

feminine or r.ut", io#., *d tfr. singular form of notms and pronouns shall include the plural

and vice versa. The .rpdo* in this ieed of Trust are for convenience or reference only and in

no way limit or a:nplifr the provisions hereof'

30. Enforc,ement of Exoenses: lndemnification. (a) Trustor agrees t9 pa{ or reimburse

th" B.n"fic@s reasonable and documented out-of-pocket costs and

u*p*ro incune,il in coitecting against Trustor or enforcing or preserving any rights underthis

Oeea of tnrst, including, with-out limitation, the reasonable and-documented fees and

disbrusements of one l#al counsel to each Lender retained by the Beneficiary in each relevant

jurisdiction and of one primary counsel to the Beneficiary'

(b) Trustor agrees to pay, and to save the Beneficiary and the

harmless from, any and all tiaUitities withrespectto, orresulting from any delay inpaying, any

and all stamp, 
"*"irr, 

sales or other taxes which may be payable or detennined to be payable

with respect to any oith" T*"t Property or in connection with any of the tansactions

contemplated bY &e Loan Documents,

(c) Trustor agrees to pay, and to save the Beneficiary and the Lenders harmless from,

any and Af mUmti.r o6-ligations, iosses, damages, penalties, actions, judgments, suits,.costs,

"*p"*", 
or disbursementi of any kind or nature whatsoever with respect to the execution,

deiivery, enforceme,nt, perfomrance and adminiskation of this Deed of Trust to the extent the

Trustorwogld be required to do so pursuaot to Section 10.04 of the Credit Agreement.

(d) The agreements in this Section 30 shall survive rcpayment ofthe Secr:red

Obligations and all other amounts payable under the Loan Documents.

31. Last Dollars Secrued: Prioritv. This Deed of Trust secures only a portion of the

irra"ut"an"r@ owing by Trustor to the secured Parties. The parties
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agree that any payments or lepayments ofsuch hdebtedness shall be and be decmed to be

applied first to the portion ofthe indebtedness that is not secured hereby, it being the parties'

intent that the portitn ofthe indebtedness lasit remeining urpaid shall be secured hereby. IfX
any time this tieed ofTrust sball secure less than all ofthc principal amormt ofthe Securcd

Obligations, it is expressly agreed that auy repayments of the principal amowrt of the Secured

Obligations shall not reduce the amount of the lien ofthis De€d of Trust until t}e lien amount

shall equal the principal amount ofthe Secured Obligations outstatding'

32. Release: Tenuination. (a) Upon (i) the Disposition of any portion of the Trust 
-propgrty i, u-cco.d*". .,ith the Credit Agreement or (ii) the occurrence of the Terrnination Date,

tlleiien; and secwity intelests granted herein shall auiomatically terminate with respect to (A)

such portion ofthe irust property (n the case ofclause () or-(B) all ofthe Trust Property (in

the case of clause (ii). Upon the Disposition or te'minatior, the Beneficiary will, at the

i*.tof s soGG, deliver to Trustor, without any rcpresentations, waranties or recourse of

any kind whatsoiver, all termination statements, releases and sirnilar documents that Trustor

shili reasooably request to evidence such termination; provitled thgt the Benefrciary shall not be

required to taki any action or execute or deliver any document if doing so would violate the

terms of the Loan Documerts-

(b) Upon any assignneng transfer or other disposition of all or any portioa of

the Trust propefi in accontancr with the terms of the Loan Dircuments, the Liens of the

aenenciary in sucl Trust Propefty shall be automatically released. The Beneficiary shdl

execute ar; deliver to Trustoi, at such Trustor's expense, all tsrnination statements, releases and

,imil",do"u**t'thattheTrustormayreasonablynequesttoevidencethercleaseofsuchitem
oifrust froperty tom the Lien granted haeby; provided that th. e Beneficiary shall not be

,"q.rir.a t" ti,t 
'""V 

action or exicute or 6eliver any document ifdoing so would violate the

terms ofthe Loan Documents.

G) Any execution and delivery ofterrnination stat€ments, releases or other

documents pursuarnt to this Section 32 shall be without recourse to or waranty by the

Benefrciary.

Trustee Provisions

(a)AcceotancebvTrustee'Trusteeacceptsitsdutiesandobligationsunderthis
peed of t rrt wtierrfis ["ea of f-rt, duly executed and ac,larowledged, is made a public

record as provided bY law.

(b) lnilemnification ofTrustee. Except for gross negligence or willful

-iscoodud. Tn:stee shaU not be iiable for any act or omissiotr or errol ofjudgrnent. Trustee

["y .av 
". 

*y a"cumLnt believed by it in good faith to be genuine' All money receivcd by

irustee shall, until used or applietl as herein provided, be held in trust, and Trustee shall not be

liabie for intercst thereon. Trirstor shall inderlnify Truste€ against all liability and expenses-that

it may incur i:r the performance of its duties hereunder except for gross negligence or willfl
misconduct.

t2:o2294 tt
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(c)SubstituteTrusrce.IncaseoftheresignationoftheTrustee,ortheinability
(Urougn aeattr oi ottrerwise),, refusal or failure ofthe Trustee to act, or at tlrc option of
ii*"n-aoy or tt 

" 
holder(s) of a majority ofthe Secured obligations for any other reason (which

,eason need not be statedj, a substitute Trustee C'fubsdt1eTrustgg') may be na6ed, constituted

uod 
"ppoirrt"a 

Uy Ueneficiary or the holda(s) of a majority of the Secured Obligations, without

oO"rlirt-Aity it^ an appoiotnent ard designation in writing, w-hich appointnentand

designation shall be firll ividence of ttre right and authority to make the same and of all facts

therln recite6, and this conveyance shall vest in the Substitgte Trustee the tide, powers and

Juties herein confened on the Trustee originally named herein, and the conveyancc ofthe

Sot"titot" ftu"t 
" 

to the puchas€r(s) at any sale of the Propeay of any Part thseof shall be.

eqJiy vaLid ana erective. The right to appoint a Substitute Trusee shall exist as often and

*ii."*o to. *y of said causes, the Truitee, original or Substifirte Trustee, resigns or cannjt,

Jii 
"o, 

o. aoo not act, or Beneficiary or the holder(s) of a rnajority ofthe Secured- otligations

desirestoappolotanewTrustee.NobondslElleverberequiredoftheTrustee'originalor
i"u"tlt t"ii"t"". The recitals in any conveyance made by the Trustee, original or Substitute,

,nai t" "*.ptJ 
*a construed in court and ilsewhere as prima facie evidence and proof of the

iu"t" ,..it"a,'*a n" other proof strall be required as to the request by Beneficiary or the

i"ra*<rG" *".iority of'secured obligations to the Trustee to enforce this Deed of rrust, or as

t" ifr" "r:i* "f* l"tding oftne sAe, orL to any particulars thereof, or as to the resigpaligu.of-

ili;;;;gt 
"t 

or Sibstitute, oras to the i;bility, reftsal or fail.re of the Trustee, original

or Substifine Trustee, to act, oI as to the election of Beneficiary or the holde(s) of a rnajority of

o" s."*.abuugations to appoint a new Tfustee, or as to appointnent of a substitute Trustee,

-a Ji o*r.oU.lies ot said iale shall be presumed to have been perfomred; and each sale made

ffi;,fi;;;ffi;r.in Sruot"a rhuU b" a perpetual_bar against Trustor and the heirs, personal

;;;;;di";;;**;sso-rs and assigns of Trustor. Tru*ee, originat or substitute, is hereby

"riftorir"a 
*a 

".powerecl 
to appoint any one or mory persoDs as attomey-in-fact to act as

irustee under it a;d in its name, place and stead in order to take any actions thal Trustee is

;;tilil;d ;powered to tlo hereuncler, such appohtnent ro_be evidenced by an instrument

.rgr"ild -il;f"dje6 by said Trustee, original-& subsitute Trustee; and all acts done by

,"TJ 
"to-.v-i"_f*, 

stialt d vAi4 Uwru and binding as if tlone by said Trustee, original or

Substitute Trustee, in Person

34. State Specifrc Provisions'

(a) Conlticts. To the extent of any inconsistency between this Section and the

ott .t pt*i.i*t of tt is Deeit of Trust, the terms and provisions of this Section shall

govem and control.

(b) Unifonn Commercial Code' All references to- the Uniform Commercial Code

shall be deemed to be references to Utah Code A:::rotated Sections 70A-1-101, et. seq.

(the*UtahUCC).I.nparticular,allreferencestoArticlegoftheUniforrrCormercial
ilode shall be cleemed io be refercnces to Article 9a ofthe Utah UCC and ail references

to subsections ofArticle 9 shall be to conesponding subsections ofArticle 9a ofthe utah

ucc notwittrstana;ng the fact that the State of utatr tras adopted an alternate numbering

system for such subsections '

r)18t229.1 18
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(c) Utah Trust Deed Act. ln the event of any inconsistency between ofthe 
_

provisionsofth"D""dofTrustandtheprovisions ofUtahCodeAnnotatedTitleST,the
provisions of Utah Code AnnotatedTifJe 57 shall control. In addition, in the event of any

amendment to the provisio ns of. Utah Code Annotated Ti+Je 57 or other provisions of
Utah Code Annotited referenced in the Deed of Trust, the Deed of Trust shall, at the sole

election of Beneficiary, be deemed amended to be consistent wittr such amendments or

Beneficiary may elecinot to give effect to such deemed amendments hereto if perrnitted

by applicable law.

(d) Duration of Deed of Trust: Release. This Deed of Trust and all of the tenns,

conditions, and oUtigatio"r contained in this Deed of Trust shall continue in fulI force and

effect until such timi as all indebtedness under the Secrued Obligations have been fully

and finally paid and performed, at which time this Deed of Trust shall be void, and

Lender a$ees to cause Trustee to execute an instrument evidencing the satisfaction of all

obligatiois under this Deed of Tn:st and releasing this Deed of Trust as required pusuant

to itan Code Annotared Section 57-1-38. As a condition to such release, Trustor agrees

to reimburse Lender for Lender's and Trustei's reasonable out-of-pocket expenses

incurred in connection with the rclease, and Trustor shall also pay Lender a reasonable

processing fee in connection with such release, neither of which shall be in excess ofthe

maximum arnount pennitte dby Utah Code Annotafed Section 57'l-21.5 .

(e) Mechanic,s Liens. Section 2.10 of the Deed of Trust is hereby anrended as

foUo*s sotay *itn r"rp".t to Liens and Encumbrances which are subject to Tifle 38 Part

7 of Utah Code Annotated:

(1) If any construction or renovation occurs on the Trust Proaerly,

Trustor rfiat ti*.tfcomply with all require,ments of Title 38 Part I of Utah Code

Annotatedwithr"[a.a to nUngs and notices and firrther agrees that Lender_may

file aNotice of Commencement andNotice of Completion as contemplated by

Utah Code Annotafed Section 38-1-31 arrd Wah Code Antntaled Section 38-l-33,

in each case in the State Construction Regstry of the State of Utah. Trustor shall

cause Lender to be named as a person interested in receiving elecfronic notices of
all filings with respect to the Premises in the State Construction Regstry in

u"*rduir". *wthhah Code Annotated Section 38-I-27(3). Trustor shall also

provide to Lender copies of all preliminary notices or otler notices filed by any

contactor, subcontractor or supplier with respect to the Premises' Trustor shall,

upon completion of the Improvements, promptly file a notice of completion in the

S-tate Constructiou Registry as permitted by tltah Codp Annotated Section 38-l-
33.

(it) Trustor shall pay and promptly discharge, at Tnrstor's cost and

expense, all [ens, encumbrances and charges upon the Premises, or any part

thereof or interest therein whether inferior or superior to this Deed of Trust and

keep and maintain the same free from the claim of all persons supplying labor,

,"*irr. or materials that will be used in connection with or enter into the

construction of any and all buildings now being erected or that hereafter may be

erected on the Premises regardless of by whom such services, labor or materials

t25lsz2sl 19
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may have been contacted, provided, howwer, that Trustor shall have the right to

cou:test any su.h 
"laim 

or lien so long as Trustor previously records a notice of
release ofiies and substitution of alternat€ security as conternplatedby Utah Code

Annotated Sectiot3 8-1-28 and oiherwise complias with the requitements of U'4'r

Code Annotated Section 38-1-28 to release the Trust Property ftom such lien or

claim. Notw'ithstanding the foregoing, Trustor may, with the prior written consent

oflentler, contest the ;nount ofany such lien or claim related to services, labor

or materials in accordance with lltah Code Annotated Scction 38-1-28(7) without

previously recording a notice ofrelease oflien and substitution of alternate

security.

(iii) IfTrustor shall fail to remove and discharge any such lien' 
'

encumbrance or charge, or if Trustor shall dispute the amorurt thereof in

contsavention of the requirements hereof, then, in addition to any otlter right or

remedy of Lender, Lenier may, but shall not be obligated to, discharge the same

"itl"t 
ly p"vi"g ttt" ,-ormt ci"i-"d to be due m by procuring the re lease of the

P*;Jr'ft;- il" effect of zuch lien, encumb'rance or chalge by obtai'ring a bond

in tlre name of ana for the account Trustor of md recording a notice of release of
lien and substitution of altemate secudty in the name ofTrustor, each as

"or,e:oplut 
A ry Lhah Code Annotated Section 38-1-28 or other applicable laq

"i "rnJ*i* 
Uv giritg security for such claim' Trustor shall, immediately upon

derrand therefor-by Gnder, pay to trnder an amomt equal to all costs aod

.*p**t i.**a by knder in connection with the exercise by Lender of the

iolgoi"g ,igfrt to Aicharge any such lien, encumbrance or charge, including

"orti 
of 

"y-S""d 
or ailtliiionai security, together with interest thereon ftom the

dare of sucir expenditure at the default rate set forth in the Note'

(0 It is the express understanding

and intent ofthe padies that as to any Pe$onal ProPertY imerests subject to Article 9a of

the Utah UCC, Beneficiary , upon an Event of Defaulq maY proceed under the Utah UCC

or may proceed as to both real and personal proPertY intErests in accordance with the

provisions ofthis Deed ofTrust and its rights and remedies in respect of real proPertY,

and teat both real and Personal property interests as one pincel or package of s€curity as

permitted by Utah Anatated Code $ 70A-9a-60 I or other applicabie law, and fi:dher

may sell any shares of corporate stock evidmcing water rights iu accotdance wlto'Utah

Annotated Code g 57-1-30 or other aPPlicable law.

(g) Rents Uoon Deftult' No credit shall be givenby Beneficiary for any sr:rn or

,r-. o|7ir"a6il8" n*6 of the Trust Propeay until the money collected is actually

i"""irJ cy s;rrciary at its principal ofrce, or at such other place as Beneficiary shall

A".ig"i"in *riri"g, and no such credit shall be given for an-y uncollected Rents or other

**lt""t"a .-o*it" or bills, nor shall such credit be given for any Rents derived from

tfr" i-.t p.p"tty after foreclosure or other tarsfer ofthe Trust Property (or part thereof

from which r'ents, issues and/or profits are derived pursuant to th€ Secudty Ageement 01

by agreement) to Berneficiary oimy other third party' Rec€ipl ofRent by Beneficiary

.l"tt'rrot U. a""."d to consiitute airo-tanto payment ofthe indebtedness evidenced by,

t2JE 2Z9.1 20
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or arising under, the Secwity Agrcement, the Credit Agreement, this Deed of Trust or

any ofthe other Loan Documents, but shall be applied as provided above'

(h) Secuitv Alreement In additiou to the provisions of Section 17 entitled

"Sec,uit) egreer*"t *a"t Uniform Commercial Code", this Sec,rity Agreement shall

also be iffective as a financing statement covering as-extracted minerals or the like

(including oii and gas) aud aciounts subj ectto tJtah Annotated Code i 70A'9a'301(d).

ani is to 6e mea fJ. record in the real estate records ofthe county where the Ptoperty is

situated. The mailing address of Trustor and the address of Beneficiary from u'hich

information conceming the security interest may be obtained arc set forth above'

(i) Remedies. Ifan Event ofDehult occurs, in addition to any other rights and

remedi;1;;,ideA-by the Security Agreemeng Beneficiary, or^any person designated by

iln"fr"ir.y o. tlr" Linders actini by-or tttorgh ttott"",-may (but shall not be obligated

oj t"t -V u"tio" (separately, concurrently, cumulatively, ant at any time and in any

order) pemrittetl undei any applicable laws, without notice, demand, presenttrent' or

p-t"litaf of *f,i"n are hereby waived), to protect and enf- irce Beneficiary'g Lenders'

iiinGJ" rigrrt" under the Loan Documents or applicable laws including the following

actions:

(t) Power of Sale' After the lapse of such timc as rnay then be

,"qo*d iry UtA, l""oti"a Code $ 57-1-i4 or orher-apllicable law following the

rec.ordationofthenoticeoftlefault,arrdnoticeofdefaultandnoticeofsalchaving
;;;il;;,lr* required bv Utah Annotatedcode $ 57-l-25 and Section 57-1-

i6 or'ottrer appticatte law, Tnrstee, without deqald on lgrrower' 
shall sell the

ptop".ty oo it" a.t" urd at the time and place designatcd in the notice of sale'

either as a whole or in separate parcels, and in such order as Lenders may

a"totoio" Oot .uU.iect toBorroiver's statutory right under lJtah Annotated Code $

ji-iato airu"t tn" order in which the Trust property, if consisting of sweral

known lots or parcels, shall be sold), at public auction to the highest bidder' the

pur"nut" pti." p"yotie iu lawfirl monryof the United States at the time of sale'
'ftt p".*o *oa.ittlng tlre sale may, for any cause deemed expediqf'-postpotre

ihe 
"Lle 

from time to time until it shall be completed and, in every such case'

,roti"t oipottpo""to""t shall be given by public declaration thereofby such

pr""" 
"ifr" 

ii." *a phce la* ippointed for-the satgiprolided if the sale is

iottpoo"a fot foogo U,* fotry-nti 1+5) !'Is beyond.the dare designated in the

ffi;;iA;, ,"d'"e of the time, date, and place of sale shall be given in the sarrc

-*ou. "t 
tt e original notice of sale as required by tltah Amotated Code $ 57 '1'

2T.Trusteeshallexecuteandd€livertothepurchaseraTrustee'sDeed'in
accortlance with Lltah Annotated codz $ 57-1-28, conveying the Trust Property so

sold, but without any covenant ofwaEanty, express or imp-lied' The recitals in

*r" i-rt""" n""a of any matters or facts shall be conclusive proof ofthe

tuthfirlness thereof . Any person, including Beneficiary, may bid at the sale

Trustee shall apply the proceeds ofthe sale as follows:

12589219.4 21
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FIRST: To the costs and expenses of exercising the power of sale and of the sale,

including the payment of thi tnrstee's and attorney's fees actually incurred not to

exceedthe *ro*twhich may be provided for inthe Security Agreement.

sECOND: To payment of the obligations secured by the secwity Agreement.

THIRD: The balance, if any, to the person or person's legally entitled to the

p*"".{r, or the trustei, i, tti"-t ott e'Jdiscretion, may deposit the balance of the

;;;;il;';th the clerk of the disrict court of the county in which the sale took
-plo", 

in accordance vith Utah Code Annotated $ 57'l-29'

(ii)Uponanysalemadeunderorbyvirttreof*ris.section,whether
made under the po*"t of *t" herein granted or tmder or by virhre ofjudicial

;;;;;JG. o, of u j,rdg*ent or decree of foreclosure and sale, the Beneficiary
';;tild d, *a u"q"irJtn rrust property, whether by payment of cash or by

"i"ifit 
Uia in accordance wittr Utah Ainotated Code $ 57-1-28(1)0). In the eve'nt

oiu ,orr.rrru credit bid, Beneficiary shall make settlernent for the pwchase price

Ui 
"rJnG "p"n 

the Secured Obligations of Borrower secured by this Security

;;;;;i.uctr creait tid amount. Benef,ciary, upon so acquiring the Property

or?y pun rfr.reof, shaU [e 
""tifl.a 

to hold, lease, rent, operate, manage, and sell

the same in any muul:ner provided by applicable laws'

(iii)ForprrrposesoftJtahCodeAnrntatedSectioa57.|-28,Bonower
agrces til"iar defafit interest, late charges, Ty prepayPen! nreqtum' swap

contract breakag. r""t ;J.ii"u* u'ooiot", if any' owing t"- {1r" to time under

tf." Nrt" shall institut. tpur, of and be entitled to the benefirc of Beneficiiry's

ii* rpoo tt 
" 

property, *,i (ii) Beneficiary may add all defau]t interest, late

charges, any prepayment prL*iot, syap-co$ract breakage fees an{ similar

,*oi# 
".ii"e 

fr& ti-"1o time rmdeithe Note to ttre principaltalance of the

Note, and in either case Benrficiary may include the amotmt of all unpaid late

;hrd; t" *y credit bid Beneficlary may make at a foreclosure sale of the Property

prusuant to this Security Agreement'

(in)Intheeventofanyamendmenttotheprovisions-ofUtahCode
AnnotatedTitte 57 o, ott 

", 
provisions of Utah Codc Annotated rcfereniwd in this

s"o"ity Agreemeng this security Agreement shall, at the sole election of Lender,

U" ir.."a-*r"oA"a to U" consistent-with such amendments or Lender may elect

not to give effect to such deemed amendments hereto if permiued by applicable

law.

(,)PersonalPropertv.Itisttreexpressr:nderstan{in.sandintentofthe
parties that as to any ffi"4-property interests subject to Article 9a of the Utatr

U;iil CommercialCode, Lindet, upon an Eventof Default, may proceed 
-

rmder the utah uniform commercial code or may proceed as to toth real and

persorrl property interests in accordance with the provisions of this security

ig;*# 
";a 

it. ,igt t, *a remedies in respect of real property, and treat both

re,i and persona ffierty interests as one parcel or package of security as

22D'AED9.1
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permitted W utahAwtotatedCode $ 70A-9a60j9r other applicable law, and

furth"r maysell any shares of corporate stock evidencing water t 4E h
accordanci vath Utah Annotated Code $ 57-l-30 or other applicable law.

("1) Deficiency. Borower agrees to pay any deficiency arising from

any .uorr, to *ti.U n*"nciary or Lender may be entitled after applic0tions of

thi proceeds of any Sale, Beneficiary may commence-suit to collect such

defiiiency in accordance with Utah Aruotated Code $ 57-1-32 or other applicable

1aw.

(vii) Reinstatement. If Borrower, Borrower's successor interest or any

other person hu6g u-.uu-airrt" lien or encumbrance of reqord on the Property,

reinstatements this-security Agreement and the Loan with three (3) months of the

recordation of a notice of iefault in accordance with (JtahAnnotated Code $ 57'

1-3 l(1), such party shall pay to Beneficiary the reasonable cancellation fee

contemplate dby tltah Airototrd Code g i7-1,-31-(2),,as delivered by Beneficiary'

in accordance with its then cgrent policies and procedtxes, whereupon Trustee

shallrecordanoticeofcancellationofttrependingsale'

34. Intercreditor Acreement. Norwithstanding anything to the contary contained in

this Deed of Trust, tte [i.*, .-..*ity iot"r"sts and rights $anted pr-usuant to this Deed of Trust

with respect to trr" r*ri p-*prttv .UAt U" subject to the t€rms and conditions of (and the

exercise of any right or remedy by the Trustee and Beneficiary herermder shall be subject to the

terms and conditions o0 tt"t c"nain Intercreditor Agreement dated December 21' 2010 (the

..fntercreaitor ageemeirt) by and among CollaterJAgent, Beneficiary, Tnrstor, and certain

aff,rliates of Trustor * G io.if, therein. to tt e event oiany conflict between this Deed of Trust

and the Interseditor Agreement, the Intercreditor Agreement shall control, and no rigltt' power'

;;;;;dy t;ra to tn? r*rt"e or Beneficiary herJunder th4l: exercised bv the Trustee or

Bmeficiary ir, 
"or,n"r"rtion 

of the Intercreditor Agreement. without limiting the generality of

the foregoing, *d rot*ithrtanding anythle herein to the contary, all rights and remedies of

the Trustee and the g"""figi*y tfrif U" subject to the tenns of the lntercreditor Agreement' and'

with respect to tte frusiprop".ty, *tit the 
-first 

Priority Obligations Paynent Date (as such

term is defined in the Intercreditor Agreement) any obligation of the Trustor hereunder with

respect to the delivery or control of any frust itoperty, ihail be deemed to be satisfied if the

T'r,irt*.o*pfi"s *it[ tfre r"qG"*"nts of the similarprovision of the applicable First Priority

po"o*"rrt (as such term is defined in the IntercreditorAgreemenQ or the Intercreditor

Agreementio tfre .*tfitn"provisions of the Intercreditor Ageement related to zuch Tnrst

Property or provision.

[Remainder of this page intentionally left blank']
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This Deed of Trust has been duly executed by Trustor as ofthe date first set forth above

arid is intended to be effective as of such date.

CENTRAL REFRIGERATED SERVICE,
INC., a Nebraska corporation

Title: CEO

By:

rD94523.5
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ACKNOWLEDGEMENT

STATE OF ARIZONA )
)ss

couNTY qF MARICOPA )

The foregoing instnrment was acknowledged before me this 7TH day ofNovember, 2013,

by JERRY MOYES, the CEO of CENTRAL REFRIGERATED SERVICE, INC., as Tnrstor.

IN WITNESS WHEREOF, I hereunto set my hand and official seal'

commission E*pir"r' fl,{,tqd tt n , NlL| (space above for of6cial notarial seal)

2014

12991523.5
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Schedule A

Descriptibn ofthe Land

Parcel I : (14-24-126-005)

Beginning at a point which lies South 0'06'42" Wcst 80'00 feet, South 85"26'00" West 66'22

f""i soufi O"O3'+z'' West 1050.00 feet and South 89040'44"; west 445.00 feet from the North

Quarter Comer of said Section 24, Township 1 South, Range 2 West, Salt Lake Base and

iieri6ian; saial point also lies on the South Line ofthe Gates Rubber Company Prop€rty and

nmning tirence South 0"06'42' West 60'00 feet; thence 89o40"14" West 90 feet; thence North

0.06,4t, East 60.00 feet to the Southwest comer ofthe Gates Rubber Company Property; thence

North 89"40'44', East 90.00 feet along the South Line ofthe Gates Rubber company Ploperty to

the point of Beginning.

P arcel 2'. (1 4-24 -17 6402)

A1l of Lots 25,26 and 27, Block 5, Plat "A", Town ofEl Dorado-,-as is on file and ofrecord in

the office ofthe county Recorder of Salt l^ake county, state ofutah. Togetho with any iaterest

tfut -uV t. tr"n 6, Seiler in any streets or alleyways adjacent to or ruEdng along the boundaries

of sai6 Lots 25, 26 ancl 27 as may have been defined by County resolution or otherwise.

Parcel 3: (14-24-201-009)

part ofthe North Half of Section 24, Township 1 South, Range 2 West, Salt lake Base and

Meridian, situated in the County of Salt Lake, State of Utal} described as follows:

Beginning at a point which lies south 0'06'42" west 80.00 feet from the North Quarter comer

of iiJ Siti* Z+, to a point on the South line of the 2100 South Frcevay right of way ling an-d

ruoningthence North Si.53'03, East 330.72 feet along said South line; thence South 0o05'53"

west 5-85.45 feet; thence North 89.49'59', East 330.87 feet; thence South 0"05'04' west 1998.47

feet to the East-W"st center of Section linei thence South 89o40'47' West 1263.69 feet along said

East-West center of Section line; thence North 0"06'42" East 1532.0E f€et to the south line ofthe

Gates Rubber company goperty; thence North 89'4044" East 535.00 feet along said South line

to the Southeast Co*"i oftlre Gutes Rubber Company property; thence North 0'06'42" East

1050.00 feet along the East line of the fues Rubber company Property to the souttr lino of the

2100 South Frontige Road; theuce North 85"26'00' East 66.22 feet along said South line to the

point of begirming.

Excluding from the above described property all the property formerly known as l.ots 25'26 axd

ZZ, gto"liS, to*" ofEt Dorado Plai',lJ', together with one-half ( 12) the vacated steet and

alleys abufting said lots.

Also excepting thereftom the following:

Begirming at a point which lies South 0'06'42" West 80.00 feet, South 85'26'00" West 66'22

f""i Sou6 O"O3'+2,' West 1050.00 feet md South 89"40'114" West 445.00 feet from the North

Quarter Comer ofsaid Section 24, Tovrnstrip 1 South, Range 2 West, SaIt Lake Base and

t2559n9.4 l1t
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Meridian; said point also lies on the South line of the Gates Rubber Company Property and

running tfience-souttr 0"06'42" West 60,00 feet; the,nce South 89o40'44" West 90.00 feet; thence

North d.06'42" East 60.00 feet to the Southwest Corner of the Gates Rubber Company Property;

thence North 89o40,44'East 90.00 feet along the South line of the Gates Rubber Company

Property to the point of beginning.

Also excepting therefrom the following:

Part of the Northeast Qr:arter of Section 24, Township I SoutlU Range 2 West, Salt Lake Base

and Meridian, described as follows:

Beginning at a point r,vhich lies South O"O642u West 80.00 feet, North 89o53'03u East330'72 feet

*iSooti0"0y53" West586.45 feetfromtheNorthQuarterCornerof Section24,Township 1

South, Range 2 Wes! Salt Lake Base and Meridian (said poin!]les on an East line of the

;*p.ay coiveyed toRichard D. Simon in the certain Special Warranty Deed recorded June 14'

ig9+ u. g"tryNo. 5849753 in Book 696l atPage 1889 o{pg9ia Records), and running-thenoe

North g9o49,59,, East 330.87 feet along a North line of said Richard D. Simon property; thence

South 0.05'04,' West 263.3|feet alonf the East of said Richard D. Simon property; thlnce South

g9o49,59u West 330.9i feJ; thence Nortn 0"05'53u East 263.31 feet to the point of beginning'

Also less and excePting therefrom:

This is part of the warranty Deed dated the 10th of october, 1997 from Dick simon Trucking,

Inc. grantor to Richard D. Simon, grantee:

Part of the North Half of Secti ot24,Township I South, Range 2 West, Salt Lake Base and

Meridian, described as follows:

Beginning at a point which lies South 00o06'42n West 80.00 feet; North 89"53'03u East ; South

OOJOS'SS;WeS SSO.+S feet; North 89"49'59' East 330.87 fed and South 00o05'04" West

1615-47 feet from the North Quarter Corner of said Section 24 and running thence !991h.
00o05,04u West 383.00 feet tothe East-West center of Section line; thence South 89o4O'47" West

350.00 feet along the East-West center of Section line; thenceNorth 00o05'04' East 383'00 feeq

thence North gg;40,47" East 350.00 feet to the point of beginni4g.

Excepting the South 33-00 feet for a public road right of way'

The following is shown for inforrration purposes only: 14-24'201-009 14-24'176-00214'24'

126-005

The address of said property is: 5175 West 2100 south, west Vailey city, uT 84120_5203 West

i100 South, West Va1ley City, Ut 84120 5281 West 2100 Souttu West Valley City, UT 84120

125892,;9.4 1V
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