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THIS DEED OF TRUST dated as of March I, 1988 (the "Daed of Trust®) from
SMITHS FOOD EING PROPERTIES, INC,, a Utah corporation {the "Company®), having its
principal offies at 1544 South Redwood Road, Salt Lake City, Utah 84104 to CARDON
LAND TITLR COMPANY, a Utah corporation, having its office at 2582 Washington
Boulevard, Ogdan, Utah 84401, Attention: Mr, Dave Cardon, as trustee (the "Nortgages®),
for the banefit of ARTNA LIFE INSURANCE COMPANY, corporation, whose post office
address is CltyPlace, Hartford, Connectlcut 08156, Attention: Aetna Bond Investors,
YFCe (the "Beneficiary™). '

RECITALK

A. The Company and the Baneficiary have executad and delivered Note
Purchase Agreament dated as of March 1, 19838 (the "Note Agrsament®) providing for the
commitment of the Banaficlary to purchase the 10.33% Sacured Notes, Series V, due
May 1, 2008 (the *Notes®) of the Company in an agigregate principal ameunt not to exceed
$9,500,000, to be dated in each case the date of isgue, axpressed to baar interest from the
date of izsne until maturity at the rate of 10.33% per annum and expressed to mature as
follows:

(2) an installment of iierest only paygbic on May 1, 1988;

(d) one hundred seventy-nine {179} equal Installments, including
both prineizal and intecest, each in an amount equal to 1,004884% of the
original principal amount of guch Notes, payable monthly on June 1, 1983 and
on the first day of each calgndar month thereafter to and inoluding Aprll 3,
2003; and

(©) a final installiment on May 1, 2003 in an amount equal to the
entire principal anrd interest remaining unpaid as of said date.

laterest on the Notes will be computed on the basis of a 380-duy year of twelve 30-day
months.

B, The Company has or will leass the Mortgaged Property (as harelnafter
definzd) to Smith's Mansgement Corp,, & Utah corporation (the "Tenant), under and
purgsant to the terms of that certain Lesse Agreement dated the date hereof (the "Lesse™)
and has or will assign all of its right, title and interest in and to the Lease to the
Peneficlary pursuant to that certain Assignment of Lease dated the date hereof (the
UAssignment®),

C. The Notes and all principal thereof, premium, if aay, and interest
theraon and all additional amounts and other sums at any time due and owing from, and
required to be paid by the Company under the teems of the Notes and the Note
Agreement, the Assignment snd this Deed of Trust are hereinafter sometimes referred to
as the "indebtedness Hereby Secured”, :

D. The Company is duly authorized under all applicable provisions of law
and its articles of incorporation to issue the Notes, to execute and deliver this Deed of
Trust and 1o mortgage, convey and assign the "Mortgaged Property® to the Mortzagee as
seourity for the Notes and all corporate action and all consents, approvals and cther
authorizations and all other aots snd things necessary to make this Dead of Trust the
valid, binding and legal instrument for the security of the Notes have been done and
periormed, :

244
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NOW, THEREFORE, THIS DEED OF TRUST WITNESSETH: That the
Company, in conzideration of the pramises, the purchase and acceptanca of the Notes by
the Beneficiary and of the sum of Ten Dollars veceived by the Company from the
Mortgagee and the Beneficlary and other good and vaiuable consideration, receipt whereof
is hereby acknowledged, and in order to secure the payment of the principal of, preminm,
if any, and interes: on the Notes accyrding to their tence and sffect, and to secure the
payment of ali other Indebtecness Hereby Savured and the performance and observance of
all the covenants, agreements and conditians contained in or incorporated by reference
into the Notes, this Deed of Trust, the Note Agreament or the Assignment, the Company
does hereby grant, warrant, mortgage, pledge, assign, sell, demise, bargain, hypothacate,
ceavey, grant a security interest in, transfer and set over unto the Mortgagee and its suc-
cessors in trust and pssigns for the Bonelficiary and its successors and assigns, in and to ail
and singular the foliowing described properties, rights, interest and privileges and all of
the Company's estatyy right, title and interest therein, therete and thereunder (all of
which properties hereny mor.gaged, assignes and pledged or intended so to be are herein-
after eollectively referred ta as the "Mortgaged Property™h

GRANTING TLAUSE FIRST
The Property

The parcei of land in Davis County, State of Utah, desoribed in Annex A
attached hereto and made a part hereof, together with the entire intareut of the Company
in and to all bulldings, structures, improverients and appurtenances now standing, or at
any time hereafter constructed or placed, upon such land, including all right, title and
Interest of the Company, if any, in and to all building matesial, building equipment and
fixtures of every kind and nature whatsoever on sald land or in any building, structure oy
improvement now or hereafter standing on said land which are classified as fixtures under
applicable law and which are used in connection with the operation, maintenance or
protection of said buildings, st:uetores and improvements as such (ineluding, without
limitation, &ll bpilers, air conditioning, ventilating, plumbing, heating, lighting and electri-
cal systems svd apparatus, all communications equipment and intercam systems and
apparatus, &ll sprinkler equipment and apparatus and all elevators and escalators) and the
reversion or reversions, remainder or remsainders. in and to said land, and together with
the entire interest of the Company in and to all and singular the tenements, heredita-
aents, easements, rights of way, rights, privileges and appurtenances to said land, belong-
ing or in anywise appertaining theretq, including, without limitation, the entire right, title
and interest of the Company in, to and under any strects, ways, alleys, goves or strips of
land adjoining said land, and all claims or demands whatsoever of the Company either in
law or in equity, in possession or expectancy, of, in and to said land, it heing the intention
of the parties hereto that, 50 {ar &8 may be pervaitted by law, all property of the character
hereinabove described, which is now owned ov {3 hereafter acquired by the Company and is
affixed or attached or annexed to said land, shall be aud remain or becor o ad constitute
& portion of said land and the sedurity covered by and subject 1o the . of this Deed of
Trust, together with all accessions, parts and appurtenances appertaining or attached
thereto and all substitutions, renewals or veplacements of snd additions, improvements,
accessions and accumulations to any and all therenf, and togethor with all rents, incomie,
revenues, awards, issues and profits thereof, and the present and continuing right to make
claim for, collect, receive and peceipt for any and all of such reats, income, revenues,
awards, issues and profits arising therefrom or in connection therewith.

59
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GRANTING CLAUSE 8RCOND
The Laase

The Lease, and sll of the Company's estate, right, title, Interest, claim and
demand as landlosd in, to &nd under the Lease, including all extensions and renewals of the
term thereof, and all existing or future amendments, supplemants or modifications of the
Lease (and to any short memorandum form of th> Laase executed for recording purposass),
together with all rights, powers. privileges, options and tsher banelits of the Company as
landlord under the Leasa, Including, without limitation, {a) the immediate and continuing
right (whether or rot an Bvent of Default under the Note Agreement or this Deed of Trust
shall have occurred and be continuing) to receive and collect all rents (whether as Basic
Rent (as dofined in the Lease) or otherwise), income, revenues, issues, profits, insurance
proceeds, condemnation awards, bankruptey claims, liguidated demages, purchase price
proceeds and other payments, tendars and szeurity payable to or receivable by the landlord
under the Lease; (b) the vight to require the Tenant to purchase Landlord's Estate, as
defined in and pursuant to the provisions of the Lease, and {o accept or reject sny offer of
the Tenant to purchase the Mortgaged Property or any portion thereof; {¢) if the Tenant
exercises any right, or shall be required to purchase the Moriyaged ¥Property or the
landlord's interest thereln, or any portion thereof, the right and power (suck power and
right being coupled with an interest) to execute and deliver as agent and attorney-in-fact
of the landlord under the Lease, an sppropriate deed or other instruments of transfer
nacessary or appropriate for the conveyance snd transfer to the purchaser of the
Mortgaged Property or the gortion thereof being so purchased, and all interest of the
landlord therein and to perform in the name and for and on behelf of the landlord, as such
agent and attorney-in-fact, any and all other necessary or appropsiats 2cts with respect to
any such purchase, conveyance and transfer; () the right to make all waivers, consents
and agreements; {(e) the right to give &nd recelve copies of all notices and other instru-
ments or communications; {f) the right to take such action upon the occurrence cf wn
Event of Default under the Leszse, including the commencement, conduct und consumma-
tion of legal, administrative or other proceedings, as shall be permitted by the Lease or by
law; and (g) the right to do any and all other things whatsoever which the Company or any
landlord is or may be entitled to do under the Lease; all rights under this Granting Clause
Second having also been granted to the Beneficiary in and by the Assignment, which
Assignment is hereby incorporated into this Granting Clause Second, it being understood

that the sssignment made herein and in the Assignment are intended to be one and the
same. v

GRANTING CLAUSE THIRD
Other a2 After-Acquired Property

Any aad all moneys and other property (including each ameadment or
supplement to sny and all instruments included in the Mortgaged Property) which may
from time to time, by delivery to the Mortgagee or by any instrument, including this Deed
of Trust, be subjected to the lien hereof by the Company or by anyone on the bohalf of the
Company or with the consent of the Company, or which may come into the possession or

be subject 10 the control of the Mortgagee pursuant to this Deed of Trust, or pursusnt to -

any instrument included in the Mortgaged Property, it beicg the intention of the Company
and the Mortgagee and it being bereby sgreed by them that all property hereafter soquired
by the Company and required to be subjected to the lien of this Deed of Trust or intended
50 1o be shall forthwith upon the acquisition thereof by the Company be as fully embraced




¢ e s

e AT e AR

Ev B232469 W 1RI1 R

within the lien of this Deed of Trust as if such property were now; owned by the Company
and were specifically described in this Deed of Trust and granted hereby or pursueni
hereto.

£F 825185 Bk 1235 K

GRANTING CLAUSE FOURTH
Proceeds

All proceeds of the conversion, voluntary or involuntary, of any of the fore-
golng into cash or other liquidated claims, including, without limitation, all proceeds of
insurance and condemnation awards and payments.

SUBJECT, HOWEVER, as to all property or rights in property at any time
subject to the lien hereof {(whether now owned or herealter acquired), to the following:

{a) The agreemen! of the parties hereto that any and all trade
fixte es, signs, furniture, furnishings, eguipment, machinery or other tangible
personal property located on the Morigaged Prozerty and not clasyified as
fixtures under applicable law are expressly excluded from the lien and
security interest created by this Deed of Truss, and that the same shall in no
instance ba deemed to be encompassed wiikin the term "Mortgaged Property®;
and

Nl -

(b) The Permitted Encumbrances, as defined in Section 1 hereof.

TC HAVE AND TO HOLD the Montgaged Property unto the Mortgagee and
its successors and assigns, with the purpose of securing performance of each agreement,
covenant and warranty of the Company contained herein and payment of the indebtedness
evidenced by the Motes from time to time issued under and pursuant to the Note
Agreement. It i3 undesstood and sgreed that this Deed of Trust is to secure the obligation
of the Company to repay, without preference or {morm, all of the Notes executed and
delivered pursurzt 30 the Note Agreement including those heretofore executed, those of
even date henwith and those to be executed in the future as spectfied in said Note
Agrecment.

IN TRUST, NUVERTHELESS, WITH POWER OF SALE, upon the terms and
trusts herein set forth for the benefit and security of all present and future holders of the
Notes in accordance with their terms and all other sums payable hereunder or under the
Notes, and for the performnance and cbservance ¢f the Notes and this Deed of Trust, all as
herein sct forth,

PROVIDED, NEVERTHELESS, and these presents are upon the express
condition that if the Company performs the covensants herein contained and pays to the
Mortgagee, its successors or assigng, the full amount of all principal of, and premium, if
any, and interest on the Notes and all other sums due or payable hereunder or under the
Note Agreement, the estate, right and interest of the Mortgagee in the property hereby
conveyed shall cease and this Deed of Trust shall become null and void, but otherwise to
remain in fuli force and effect.
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E; It is sgreed and undzrstood by the parties hareto that:
|
|
;

1. The Notes are to be secured by other deeds of trust on, and
aseignments of lengss in respect of, other real estate locsted in County of Carson City,
Nevada. Each and all of seld deede of trust and assignments of lyases are intended to end
shall constitute security for the entire indebtedness represented by sald Notes without
alloestion.

2. Any pert of the security herein described, and say security deseribed
in any other deed of trust, assignment of lease or oiher instrument now or hereafter given
? 1o secure the indebtedness which is secured by this Deed of Trust, may be released by the
) Morizagee without affecting the lien hereof on the remainder.

8. The Company for itsell and all who may claim through or under it

walves any and gll right to have the property and e¢states comprising the Mortgaged

Property marshalled upon any foreclosure of the lien hereof, or to have the Mortgaged

Property hereunder and the property covered by any other deed of trust or assignment of

lesse zecuring the Notes marshe’led upon any foreclosure of any of said deeds of trust or

E assignments of leases, and sgr¢ .« that any court having jurisdiction to foreclosure suck
i lien may order the Mortgaged Property seld an an entirety.

4. <Jpon the vecurrence of an Event of Default hereunder the Mortgagee
has, among other things, the right to foreclose on the Mortgaged Property and dispose of
the same. The Mortgagee's deed or other instrument of convegyanie, transfer or relesse
{whick may be in the name of the Mortgagee or as attorney for the Company and the
}‘ Mortgegee heredy irrevocably appointed) shall be effective to convey and transfer to the
/ grantee an indefsssible title to the property covered therchy, discharged of all rights of
; redemption by the Company or any person claiming uder it, and to bar forever all claims
by the Company or the said Mortgagee to the property covered thereby and no grantee
| from the Mortgagee shall be under any duty to inquire as to the authority of the
Mortgagee to execute the same, or to see to the applieatior of the purchase mcney.

SECTION 1. DEFINITIORS.

The following terms shall have the following meanings for &ll purposes of
this Deed of Trust:

"Affiliate" s\wll mesn any Person, (a) which, directly or indirectly, through
one or more intermediaries controls, or is controlled by, or is under commen contre! with,
the Company, (b) which beneficially owns or holds 5% or more of any cluss of the Voting
Stock of the Company, or {c) §% or more of the Voting Stock (or in the case of & Person
which s not & corporation, 8% or more of the Securities of such Persen which ghall have
j any rights or interests similar to the Voting Stock of a corporation) of which is beneficially
- owned or held by the Company or a Subsidiary. The term “eontrol" means the possession,
- direatly or indirectly, of the power to direct or cause the direction of the management and
policies of a Perscn, whether through the (wnership of Voting Stock, by contract or other-
wise,

JRNSUEPEY

*Aggrogate Total Cost” shall mean an amouynt ¢gual to the sum of the Total
Cost of all property of the Company which is or was subject to the lien of this Deed of
Trust and each and every other deed of trust criginally delivered to or for the benefit of
the Beneficlary under and pursuvant to the Note Agreement.
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*Assignmimt™ siell mean the Assizmment of Lesse dated the date herecf
: among the Company, the Tunant and the Berneficiary pertaining to the Mortgsged ,
Property, &s the same may from time %o time be supplementéd BRI £/ 1235 F3 249

*Compeny" shall mean not only Smith's Food King Properties, Inc., but also
its successors and assigns.,

*Default” shall mean any event which would constitute an Event of Default
i it any requirement in connection therewith for the giving of notice, or thz iapee of time,
or the happening of any further condition, event or action had been satisfied.

*Determination of Obwolescenca® shall mean the 22%ermination by the Zoard 1
of Directors of the Teaant (which determinaticn sha!l have been coreirred in by the Ecarg

of Directers of the Company) with respect to the Mortgaged Prpperty provided for in
Section 13(a) of the Leass.

"Event of Default® shall mean eny eveuis specified in Section b hereof.

"Event of Loa" with respect to the Mortgaged Property shall mean any
ocaurrence described in clause (i) or (i1) of Section 11{(a) of the Lesse.

¥Lesse” shall mean the Lease Agreement dated tle date hereof between the
2 Company, a3 landierd, and the Tenant, as tensnt, 8s the same may from time to time be
supplemented or amendad,

"Lozn Velpe" of the Morigaged Property shall be an amount determined by
multiplying the aggregate unpaid principal amount of the Notes ({(ircluding any
Improvement Notes [s defined in the Note Agreement]) immediately prior to the date on
which the Loan Value is tiv be paid by & {raction in which the numerator is the Total Cost |
of the Mortgsged Property snt the denominator iy the Aggregace Total Cost of all ]
property of the Company which is or was subject to the lien of a deed of trust originally :
delivered to the Mortgagee under and pursuant to the Note Agreement. |

“Mortgagee” shall mean the Mortgagee, and any successor thereto appointed |
pursuant to Section 8.7 of this Deed of Trust, to the extent required by law to permit the
exercise of any remedies pursuant to Section 5.2 of this Deed of Trust and for any other
purpose hereunder shall mean the Beneficiary,

"Hnte” shali mean any of, and "Notes" shail mean all of, the Notes then
outstanding under the Note Agreement., The term "outstanding” when used with reference
to Notes shall mean, as of gny particular time aii Notes delivered by the Company under
the Note Agreement and secured hereby, except:

{a) Notes for the payment or prepayment of which moneys in the
necessary amount shall heve been paid to the Beneficiary; and

(b} Notes in lieu of or in substitution for which other Notes shall
heve been authenticated sand delivered pursuant to the terms of Section 9.2 or
8.3 of the Note Agreement.

"Note Agreement” shall mean the Note Agreement dated as of Merch 1, 1988
between the Company and the Beneficiary, providing for the commitment of the
Beneficiary to purchase the Notes of the Company issved under and pursuant to the terms
thereof, as the Note Agreement may from time to time be supplemented or amended.
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“permitied Encumbrances” shall mean the liens described in clauses (a)
through (i) of Section 2.2 of this Deed of Trust.

“person” shall mean an individual, partnership, corporation, trust or unincor-
porated crganization.

“Purchase Price” of the Mortgaged Property shall mean the sum of the Loan
Value trhereo! and an amount egual to the applicable premium payable by the Company
pursuant to Sect.on 2.2 of the Note Agreement.

cReourity” shell have the same meaning as in Section 2(1} of the Securities
Aet of 1933, ss amended.

“Subsidiary” shall mean nny corporation of which mere than 50% (by npumber
of vetes) of the Yoting Steck is owned and controiled by the Company and/or one or more
corporations which ere Bubsidiaries.

“Penant” shall mean rot only Smith's Management Corp. but also its
SuCCessors and assigns.

“Total Cost” of the Mortgaged Property shall mean the sum of (a) the actual
consgtruction cost of the Mortgaged Property, including the ccst of land and buildings and
srchitecturgi and engineering fees and the cost of any improvements made thereto
whether financed by Improvemeant Notes (as such tezm is used in the Note Agreement) or
otherwise but excluding the cost of trade fixtures signs, furniture and equipment, and (b)
all fees and expenses in coniection with the placement, issuance and sale of the Notes
ineluding fees and expenses referred to in Section 9.5 of the Note Agreement allocated by
the Compsny to the Mortgaged Property, and the physical sxrvey and title charges
referred to in Bection 4.5 and 4.6 of the Note Agreement allocated by the Company to the
Maortgaged Property; provided that the aggregate amount of all fees, expenses, charges
and costs described in clause (b) above &nd included in the Total Cost of the Mortgaged
Property shaul not exceed 2% of the aggregsate amount thereof.

“Yoting Btock” shall mean Securities of any eclass or ciasses of a corporation,
the huiders of which are ordinarily, in the absence of contingencies, entitled to elect 2
majcrity of the corporate directors {(or Persons performing similar functions).

SECTION 2. GENERAL COVENANTS AND WARRANTIES,
The Company covenants, warrants and agrees as foliows:

2.1. Note Agreement Covenants. Each and all of the terms, provisions,
restrictizns, covenants and agreements set forth in the Note Agreement or incorporsted
therein by reference, and in each and every supplement thereto or amendment thereof
whih may at any time or from time to time be executed and delivered by the partles
thereto or their succewors and assigns, are incorporated herein by refercnce to the same
extent as though esch and all of seid terms, provisions, restrictions, covenanis and agree-
ments were fully set cut herein and as though any amendment or supplemen? to the Note
Agreement was fully set out in an amendment or supplement to this Deed of Trust; and the
Company does hereby covenant and agree well and truly to abide by, perform and be
governed and restricted by each and all of the matters provided for by the Note
Agreement and 5o incorporated herein to the same extent and with the same force and
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effect as if esch and all of said terms, provisions, restrictions, covenants and sgreements
so incorporated herein by reference were set out and repeated herein at length, Without
limiting the foregoing, the Company covenants and agrees to pay all taxes, rasessments

and governmental charges or levies imposed upou this Deed of Trust or the Wotes or any
other indebtedness secured hereby.

2.2. Ownership of Mortgaged Property. The Company covenants and
warrants that it has good and maritetable title to the Morigaged Property herelnbefore
conveyed to the Mortgagee free and clear of all liens, charges and encumbrances whatever
except Permitted Encumbrances, and the Company hv  full right, power and authority to
grant, warrant, mortgage, pledge, assign, sell, demise, - irgain, hypothecate, convey, grant
& security interest in, transfer and set over the s2me to the Mortgagee for the uses end
purposes in this Deed of Trust set forth; and the Company will warrant and defend the
title to the Mortgaged Propert against all claims and demands whatsoever., Without
limiting the foregoing, the Company represests and warrants that the restrictions, excep-
tions, reservations, limitations, interests and other matters, if any, set forth immedistely
following the specific descriptions of the parcels of land in Annex A atteched hereto,
together with all other restrictions, exceptions, reservations, limitations, interests and
other matters, if any, existing on the date of execution and delivery of this Deed of Trust,
do not in the aggregate impair the value of the Mortgaged Property or adversely affect
the utility, struetural integrity or beneficial e.joyment of the Mortgaged Property for the
uses to which the Mor(gaged Property is baing put.

2.3. rurther Assurances. The Company will, at its own expense, do,
execute, ac’ -owledge and deliver all and every further act, deed, conveyance, transfer
and assurance necessary or proper for the better assuring, conveying, sssigning and

confirming unto the Mortgagee all of the Mortgaged Property, or property intended so to
be, whether now owned or hereafter acquired.

2.4. Payment of Principal and Interest. The Company will duly and
punctualily pay the principal of, and premium of, if any, and interest on all Notes secured
hereby according to the terms thereof.

2.5. Maintenance of Mortgaged Property, Other Liens, Complisnce with
Laws, ete. (a) Without limiting the provisions of Section 6.4 of the Note Agreement, the

Company shall (i) subject to Sections 3 and 4 hereof, promptly repair, restore or rebuild
any buildings or improvements now or hereafter located on the Mortgaged Property whieh
may become damaged or be destroyed, (ii) keep the Mortgaged Property in good condition
and repair, ordinary wear gnd tear excepted, without waste, and free from all ¢iaims,
liens, charges snd encumbrances other than Permitted Encumbrances, (iii) pay when due
any indebtedness which may be secured by a lien or charge on the Mortgaged Property
which does not constitute a Permitted Encumbrance, and upon reguest exhibit satisfactory
evidence of the discharge of such lien to the Mortgagee, (iv) comply with all requirements
of law or municipal crdinances with respect to the Mortgaged Property and the use thereof
(including, without limitation, any law or municipal ordinance with respect to
environmental protection or hazardous wastes), failure tc comply with which would result
in any material interference with the use or operation of the Mortgaged Property by the
Company, (v) premptly procure, msintain and comply with, all permits, licenses and other
authorizations required for the use of the Morigaged Proper’y or any erection,
installation, operation and maintenance of the Mortgaged Property or any part thereof,
and (vi) make no material alterations in said Mortgaged Property except as reguired by law
or municipal ordinance; provided, however, that so long &s the Mortgaged Property is
subject to the Lease, the requirements with respect to the maintenance of the Mortgaged

-8~

2% 1




VW~— 3 - AT A e e T

2251285 B 12

-,

£ B23269 B 1231
EF 35

Property eontained in this Seetion 2.5 shall be satisfied by the meintenance wf the
Mortgaged Property in accordance with and to the extent provided in the Leasge.

{b) The Company may, or may permit the Tenant to, (i) construct upon
the Mortgaged Property additionsl buildings, structures end othur Improvements
("lmprovements") and (ii) instsll, assemble and piece upon the Mortgeged Property any
trade fixtures, siyns, furniture, furnishings, equipment, meachinery and cther tangible
personal proper*y used or useful in the biusiness of the Company or the Tensant, as the case
may be, and rot 7lassified as fixtures under sppliceble law. Al] such buildings, structures
and other improvements shall be and remain part of the realty and shall be subject to this
Deed of Trust. Such trade fixtures, signs, furniture, furnishings, equipment, machinery
and other tangible personal property shali be end remain the property of the Cimpany or ’
the Tenant as the cese may be, ghall not be deemed part of the Mortgaged Property for ?
purposes of condemnation or casualty or & Determination of Obsolescence, and the

| Company or the Tenant, as the case may be, may remove the same from the Mzrigaged
: Property at any time prior to the expiration or earlier termination of this Deed of Trust,
: provided that the Company, at its expense, shsll repair or shall ceuse the Tenant to repair
any damage to the Murtgaged Property resulting from such removal.

fej Any repeir, restoration, rebuilding, substitution, replacement,
modification, sltzration of or addition fo the Mortgaged Property pursuant to Section
2.5(b) must not impair the market value or usefulness of the Mortgeged Property for use in
the ordinary course of buciness; shall be performed in e geod and workmanlike manner and
be expeditiously completed in complinnce with all laws, ordinences, orders, rules, reguls-
tions and requirements applicable there(o, ineluding to the extent necessary to meintein in
full foree and effect the polieies of insurance required by Section 2.6 hereof. All costs
] and expenses of each such repair, restoretion, rebuilding, substitution, replacement, the
X discharge of all liens filed against the Mortgages Property erising out of the same,
together with all costs and expenses necessary to obtain sny permits or licenses reguired
in connection therewith shall be promptly peid by the Compuny or the Tenant.

(d The Company wiil only use and operaste the Mortgaged Property, or
permit the same to be used and operated, for any lawful purpose,

2.6. Insurance. (8) Insurance Aguinst Loss or Demage. Without limiting i
the provisions of Section 6.5 of the Note Agresment, the Company will meaintein or cruse "
to be maintained with respect to the Mortgaged Property insurance, subject to an 80%
co-insurance clause, sgeinst ioss by fire, windstorm and explosion end with extended
coverage and against such other risks of physical loss &s are customerily insured against,
and in such amounts as are customarily ceiried, by companies owning property of & similar
character and engaged in a business similer to that engaged in by the Compeny; provided,
however, that the amount of such insurance with respect to the Mortgaged Property shall
not &t any time be less than 100% of the full replacement value of the Morigaged
Property, exclusive of foundations and excavations, s evidenced by "Replacement Cost"
or "Restoration" endorsements thereto. The term "full replacement value” gs used herein
means actusl replacement velue without deduction for physicel depreciation s determined
upon request of the Beneficiery aiv intervals not more than may be required by the
company issuing such insurence to provide the required "Replacement Cost! or
"Restoration" endorsements and at the expense of the Company, by independent
appraisals. The Company may self-insure with respect to the first portion of any loss
claimed under such insurance by way of deductible provisions in insurance pelicies up to
such amount es is customary for corporations of establisned reputation engeged in the
same or 8 similar business s the Company and similarly situated and which maintain suzh
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insurance on property similar te the Mortgaged Property, provided that any such self-
insurance level shall in no event exceed §200,000Q,

(b) Insurance Ageinst Public Liabliity and Property Dawye. The
Compsany will maintain or cause to be maintained In effect, with insurers satisfactory to
the Beneficiary, insurance policles with respect to the Mortgaged Property, Insuring
against llability for loss or damage to the persen ar property of others from such risks and
in such amounts as are 2sustomarily carried by vompanies owning property of a similar
character and engaged in a business simiar to that engaged in by the Compery; provided,
however, that in no erent shall the insurance maintained in accordance witk this paragraph
be less than $3,000,006 for bodily injury or death to any one pevson, $5,000,300 for any one
accident and $1,000,000 far property damage, and provided further that any self-insurance
maintained by the Company shall in no event exceed $200,000. All such insurance shall
protect the Beneficlary and the Company in respect of risks arising out of the sondition,
maintenance, use, ownership or operation of %ue Mortgaged Property and certificates
thereof shall designate such parties as named insureds thereunder.

{c) Porm of Policies. Any insurance policies carried in accordance with
this Seetion 2.6 shall be written by companies of recognized national standing noted
WA + XV" ar better by A.M. Best Company, Inc, and suthorized to do business in the state
in whieh the hiortgaged Property is located ands (i) shall name the Benefieiary and each
holder of the Notes as additional insureds, as their interests mzy appear, (ii) in the case of
policies covering loss or damage to the Mortgaged Property, shall provide that losses, if
any, shall be payable to the Beneficiary under a standard mortgage loss payable eclause
satisfactory to the Beneficiary, (iil) shall provide that the Beneficiary's interest shall be
insured regardless of any breach or wviolation by the Company of sny warranties,
declarations or conditions contained in such policies, (iv) such insurance, as to the interest
of the Beneficlary therein, shali not be invalidated by the use or operation of the
Mortgaged Property for purposes which are not permitted by such polieies, nor by any
foreelosure or other proceedings relating to the Mortgaged Property, nor by change in title
to or ownership of the Mortgaged Property, (v) the insurers shall waive any right of subro-
gation of the insurers to any set-off or counterclaim or ar« other deduction, whether by
attachment or otherwise, in respect of any liabiiity of the Company, {vi) if any premium or
installment is not paid when due, or if such insurance would lapse or be cancelled, termin-
ated or materially changed for sny reasun whatsoever, the insurers will promptly notify
the Beneficiary and any such lapse, cancellation, terminztion or change shaull not be effec-
tive as to the Beneficiary for thirty days after receipt of sueh notice, and (vii) appropriate
certification shall be made to the Beneficiary by each insurer with respect thereto.
Provided no Default or Event of Default has occurred or is continuing, the loss, if any,
under any policy pertaining to loss by reason of damage to or destruction of any portion of
the Morigaged Property shall be adjusted with the insurance companies by the Company,
subject to the prior written approval of the Beneficiary if the loss exceeds $10,000. The
loss so adjusted shall be paid to the Beneficiary pursuant to said loss payabie elauss unless
said loss is $10,000 or less, in whueh wase said loss shall be paid diseetly to the Company.

The Compsny shall furnish Bewneficiary with certificates or other
satisfactory evidence of maintenance of the insurance required hereunder and with respect
to any renewal poliey or polieies shall furnish certifioates evidencing such renewal not less
than 30 days prior to the expiration date of the original policy or renewal policies. All
such policies ghall provide that the same shall not be cancelled without at least 30 days'
privr written notice to each insured *amed therein,
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(d) So long as the Mortgaged Properiy is subject to the Lease, main-
tenance of insurance by the Tenant of the scope and in the form and substance of the
insurance required in respect of the Mortgaged Property pursuant to the Lease shall
satisfy the requirements of this Section 2.8.

'y

b

2.7. Payment of Taxes and Other Charges. Without limiting the provisicns
of Section 8.6 of the Note Agreement, the Company will pay &nd discharge, before the
3 same shall become delinquent, together with interest and penalties thereon, if any, (a) all
!: texes, assessments (inecluding assessments for benefits from public works or improvements

whenever begun or completed), levies, fees, water, sewer, electrical and other utility
service rents and charges, and all other governmental charges, general and special,
ordinery &nd extraordinary, and whether or not within the contemplation of the parties
hereto, which are at any time lavied upon or assessed agsinst it or the Mortgaged Property
or any part thereof or upon this Deed of Trust or the Notes secured thereby, or vpon the
revenues, reats, issueg, income and profits in respect of the Mortgaged Property, or arising
in respect of the cccupancy, use or pessession thereof, which failure to pay would result in
| the creatisn of a lien upon the Mortgaged Property or any part thereof, or upon the
; reveuues, rents, issuves, income and profits of the Mertgaged Property or in the diminution
/ therpof or would result in any material interference with the use or operation of the
: Mortgaged Property by the Company, (b) all corporate franchise, excise and ofler taxes,
' fees and charges assessed, levied or imposed in rezect of its corporate existence or its
right to do business in any state, (¢) all income, excess profits, excise, sales, {ranchise, |
gross receipts ard other taxes, dutles or imposts, whether of a like or different nature, |
assessed, levied or imposed by any governmental authority on it or the Mortgaged 3
Property, or any partien thereof, or upon the revenues, rents, issues, income and profits of
the Mortgage. Property whether or not the failure to pay any such tax, duty or impost
might result in the creation of a lien upon any asset of the Company or the Mortgaged
Property or any part thereof or upon the revenues, rents, issues, income and profits of the
Mortgaged Property or in the diminuticn thereof, and whether or not any such tax, duty or
impost is payable directly by the Company or is subjeat to withholding at the source and
{d) all lawful claims and demands of mechanies, laborars, materislmen and otiers which, if
unpaid, might resu't in the creation of a lien on the Mortigaged Property or upon the
revenues, rents, issues, income and profits of the Mortgaged Property and, in general, will
do or cause 1o be done everything necessary so that the lien hereof shall be fully
preserved, at the cost of the Company, without expense to the Mortzagee or Beneficiary.

e Eme e

Nothing in this Secticn 2.7 shall require the payment of any sum which is
required to be paid by the Company pursuant to this Section 2.7 so long as the Company
shall in good faith contest its obligation so to do by appropriate proceedings which will
prevent the forfeiture or sale of any property of the Company or any material inter-
l ference with the use or operation thereof by the Company, and shall set up a reserve,
f

reasonably adequate, in the opinien of the President or any Vice President and the
Secretary or an Assistant Secretary of the Company sgainst any such rayment.

2.8. Limitation on Liens. The Company will not ecreate or incur or suffer
to be incurred or o exist, any mortgage, pledge, security interest, encumbrance, lien or
charge of any kind upon the Mortgeged Property, whether now owned or hereafter
acquired, or wpon any income or proceeds therefrom, except the following:

(a) liens for property taxes and assessments or governmental
charges or levies and liens securing claims or demands of mechanies and
materialmen, provided that peyment thereof is not overdue or, if overdue, ts
beirg contested in good faith by approgriate actions or proceedings;

B A
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{®) lens of or resulting from any judgment or award, the time for
the appeal or petition for rehesring of which shall not have expired, or in
respzet of which the Company or a Subsidiary shall at way time in good faith
be prosecuting an appeal or proceeding for a revisw and in respect of whicha
stay of execution pending such appeal or proceeding for review shall have
been secured;

{c) liens, chargys, encumbranzes anxd priority claims incidental to
the conduct of business oy e ownership of properties and assets (including
warehousemen's and at*scneys' liens and statutery landlords' liens) and
deposits, pledges or liens to sscure payment of premiums on insurarce
purchased in the usual course of business or in connection with self-insurance
or in connection with workmen's compensstion, unemployment insurance or
social security legislation, or to secure the performance of bids, tenders or
trade contracts, or to secure statutory obligations, surety o appeal bonds or
other liens of like general nature incurred in the ordingry course of businuss
and not in connaction with the borrowing of money, provided in each case, the
obligation secured is not overdue or, if overdue, is “being contested in good
faith b; appropriate actions or proceadings;

(@) minor survey exceptions or minor encumbrances, easements or
resarvations of, or ngms of others for rights-of-way, utilities and other
similar purposes, <v woning or other restrictions as to the use of real
properties, which encumbrances, easements, reservations, rights and
restrictions 4o not ip the aggregate materiaily detract from the value of said
properties or materially impair thelr use in the operation of the business of
the Company or its Subsidiaries;

() the lien of this Deed of Trust; provided that the lien hereof shall
be and is subject and subordinate to the terms of the Lease;

(&) the len of the Lesse;

®) the lien of the Assignment; provided that the lizn thereof shall
be and is subject and subordinate to the terms of the Lease;

() the lien of any meortgage or deed of trust to any Person other
than the Mortgagee, and coverlyy Improvements to the Mortgsged Property
permitted by the terms of the Note Agreement and Seation 2.5(b) of this Deed
of Trust; provided that the lien thereof shall be subject and subordinate to the
terms of this Deed of Trust; and

(1) the lien of any sublease from the Tensnt, as sublessor, to any
Pe-son, as sublessee; provided that the lien thereof shall be subject and
subordinate to the terms of the Lease and the Deed of Trust.

2.8. The Leasa. At all times the Mortgaged Property shall be leased to
the Terant under the Lease, provided that, to the ewtent permitted therebdy, the Lease
may be assigned or the Mortgeged Property sublet by the Tenant upon the terms and
conditions set forth in the Lease. The Company will punotusally mrf@rm all obligxtions,
covenants and sgrec ments by it to be performed under the Lesse or the Assignment
strietly in accoxdance with the terms theredf, and will at all times do all things necesssiy
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to compel performance by the Tenant of all cuvenants and agreements by ¥ o be
performed under ihe Lesse or the Assignment. The Company will take ne wdtien and
permit 1o action to be taken by other Persons which wili veleasa the Tenant from its
obligations and lMabilities under the Lease or the Assignment or result in the termination,
amendment or modification of, or impair the validity of, "> Lesse or the Assignment.
The Company will glve to the Bereficlary notice of all defaulty by the Tenant under the
Lease or the Assignment promptly after they have becoma known to the Company.
Neither this Deed of Trust ror the Assignment nor any aotion or inaction on the pert of
the Baneficiary o the holders of the Notes shall constitute an assumption wn the part of
the Baneficisry or the holders of the Notes of any obligation 1o the Tenant or any other
person under the Lease, No sation or inaction on the part of the Company shall sdversely
affeot or limit in any way the rights of the Beneficlary or the holders of the Notes under
this Deed of Trust or the Assignment, or, through this Deed of Trust or the Assignment,
under the Lease,

The Company will not, except with the prior written consant of the
Beneficiary, take or suffer to be taken any action or consent to or permit uny propayment
or discount of rent or payment of advance rent under the Lease or any permitted sudlaasa,

2.10. Advances. If the Company shall fail to comply with the covenants
contained herein or in the Note Agreement or the Assignment snd incorporated herain by
reference, the Mortgagee, after five days' prior written notice to the Company and
withot walving or releaving any obligation or Defauit, may (tut shall be undar neo
obligation to) at any time thereafter make suoh payment or perform sudh sdt for the
acdount and st the expense of the Company, and may enter vpon the Mortgaged Property
or any part thereaf for such purpose and take all such action therecn as, In the wginion of
the Mortgagee, may be necessary . appropriate therefor. All sums s patd by the
Mortgegee and &il costs and expenses (including without limitation, reasonable attorne)ys'
fees and expenses) so incurred, together with interest thereon at the rate of 10.78% per
anaum from the date of payment or incurrence, shall be sedured heredy in priority 1o the
indebtedness evidenced by the Notes and shall be paid by the Tompany to the Mortgegee
on demand. The Mortgagee in making any payment authorized vnder this Seotion relatiug
10 taxes or sssessments may do so according to any bill, statement or estimate procvred
from the sppropriate public office withowt inguiry into the acoursey of swoh bill,
statement or astimate or into the validity of sny tax assessmeny, ssie, forfeiture, tax ien
or title or claim thereof. The Mortgagee, in performing any aot hereunder, shall be the
sole judge of whether the Company is regnired to perform the same under the terms of
this Deed of Trust.

2.11. Recondation, The Compeny will, st its own expense, cauvse this Deed
of Trust, the Lease, the Assignment, sll supplements hereto and theretd, and any financing
statements and continuation statements required by law, Including the Uniform
Commersial Code, in respent hereof and thereof at all times to be Kept recorded and filed
st its own oxpense in such manner snd in such places as may be required dy law in axder 0
fully preserve and protect the rights of the Mortgagee horeunder and thersunder, snd will
furnish 1o the Mortgagee promptly after the execution and delivery of this Deed of Trust,
the Lease, the Assignment and each supplement hereto and theretd an opinian of counsel
stating that, in the opinion of such counse, this Deed of Trust, the Lesse, the Assigament
or such supplement, 82 the case may be, has been properly recorded or filed for record so
as to make effective of record the lien intended to be created hereby and/or thereby.

2.12, After-Acquired Property. Any and all property hesesiter aoguived
whieh is of the kind or nature described in the Granting Clauses hereof and is or intended

-13-




LSl S S

N

B §2328% M 1231 513

By B25185% 0 128% be
to become a part thereof, shall ipso fadto, and without any further conveyance, assign-
ment or ot on the part of the Company or the Morigagee become and be, subject to the
Yen of this Deed of Trust as fully and completely as though specifically deseribed herein;
but nevertheless the Cowpany shali from time to time, if requested by the Mortgagee,
exequte and deliver any and all suck further assurances, conveyances and assignments
thereof as the Mortgageo may reasonably require for the purpose of expressly and specifi-
cally subjecting to the lien of this Deed of Trust wny and all such property.

SECTION 3. POSSESSION, USE AND RELEASE OF PROPERTY.

3.1, Compenys Right of Possasmslon, Provided no Default or Event of
Dafault has ocourred and is continuing, the Company shall be suffered and permitted to
remain in full possession, enjoyment o7 control of the Mortgaged Property subject always
1o the observance and performance of the terms of this Deed of Trust and of the Note
Agreement and the Assignment. It is expressly understood that the use and possession of
the Mortgaged Proporty by the Tenant or sny of its permitted subtenants under ap®
subject to the Lease shall not constitute a violation of this Seaetion 3.1,

3.2. Release of Mortgaged Property - Event of Loss and Payment of Loan
Varne. Upon the occvrrence of apy Event of Loss in respect of the Mortgaged Property,
the Company shall give the Mortgages, within 30 days after the occurrence thereof,
written notice of such Event of Loss, which notice shall specify whether () the Tenant
will rebuild the Mortyaged Property, or (0) in the case of an Event of Loss in respect of
which the proceeds payable as a result thereof exceed §2,000,000, the Tenant will
purchase tho Mortgaged Properiy pursuant to Section 11(d) of the Lease and in
consequence of which the Company will make a prepayment of the Notes in accordance
with the provisions of Section 4.1 hereof, In the svent such notice specifies that the
Company will make such prepayment, then, unlexs & Default or Event of Default has
oodurred and is continuing, the Mortgagee shall execute a release ip respeat of the
Mortgaged Property upon receipt of such prepayment,

3.3. Release of Mortgeged Property - Purchwsz by Tenwnt. Upon any
determination by the Tenant to purchase the Morigaged Mroperty pursuant 1o Section 14 of
the Lease, the Tompany shall give the Mort  gee, within 30 days of such determination,
written notice thercofs Unless a Default or Livent of Default has occurred a:q Is contin-
ving, the Mortgagee shall execute a release in respect of the Mortgaged Property upon
receipt of the Purchase Price of the Mortgaged Property, together with interest and the
pramium, if any, and sl other sums required by Section 2,8 of the Note Agreement.

3.4. Release of Mortgaged Property - Determination of Obaclezsence.
Upon the occurrence of 8 Determination of Obsolescence in respect of the Mortgaged
Property, the Company shall give the Mortgagee, within 30 days thereafter, written notice
of such Determination of Obsolescence. Unless & Deiawdt or Event of Default has
cccurred and is continving, the Mortgsgee shall execute a release in respect of the
Mortgaged Property upon receipt of (a) satisfactory evidence that the Tenant and all
Affiliates of the Tenant have discontinued use ard ocoupancy of the Mortgagad Property
in the business cperations of the Tenant and its Affilistes and sold or otherwise dlsposed of
the same and will not resume sveh use and oceupancy for a period of at least five years,
and (b either () the Loan Value of the Mortgaged Property, plus any prepayment premium,
if any, and interest due on the Notes pursusnt to the terms of Section 2.3 of the Note
Agreement, or (i) & substitution or replacement (the “Substitute Property™) for the
Mortgaged Property uvpon the terms and gonditions and in the manner contemplated by
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Section 13{c) of the Leasz. Prior to any release of the Mortgaged Property pursuant to
elange {bXii) of this Section 3.4, the Mortgagee shail have recelved the followlng:

{A) A mortgsge or deed of trust substantially In the form of this
Deed of Trust with respeot to the Substitute Property (except that the Loan
Value of the Substitute Property shail be the Loan Value of the Mortgaged
Propecty) duly executed, acknowlsdged and daliverad by the Compeny, In full
force and effect and recorded or filed for record, together with all nscessary
finanging statements snd similar rotices if and to tne extent permitted or
reguired dy applicable law, In each public office wherein such recording or
filing is deemed necespary or xppropriate by the Mortgagee and its counsel to

perfect the lien thereof as against oreditors of or purchasers from the
Company;

(B) All of the terms and conditions of Section 13{c) of the Lease
shall have been fulfilled, including, without limitation, the delivery of a
survey, a mortgage title insurane. policy and ar assignment of lease with
‘ respect to the Substitute Property, in each such case in form and substance
: satisfactory to the Mortgagee;

{C) An opinion of counsel for the Company and the Tenant in form
and substance satisfactory to the Mortgagee and its counsel to the effeat that
all requirements of the Lease ir respect of the Determination of Obsolescence
regarding the Mortgaged Property and the substitution therefor of the
Substitute Property which must be satisfied by the Campany and the Tenant
have been satlsfied, the mortgage or deed of trust, the assignment and thz
lease with respect to the Substitute Property have been duly authorized,
executed and delivered by the parties thereto and constitute legal, valid and
binding instruments eaforceable againast the parties thereto in sccordance
with their respective terms, auch mortgage or deed of trust, assignment and
lease (together with all necessary financing statements and similar notices if
and to the extent permitted or required by applicable law) have been filed for
record anpd/or recorded in the manner and place required by law in order to
establish, preserve and protect the lien of such mortgage or deed. st and
such assignment and such instruments constitute a valid first moi.gage lien
upon the Substitute Property, the Company has good and valid title to the
Substitute Property, no approval, consent or withholding of objection on the |
part of, or filing, registration or qualification with any governmental body, |
Federal, state or local, is necessary in connection with the execution and
delivery of such mortgage or deed of trust, assignment or lease and com-
plirnce by the parties thereto with all of the provisions of such mortgage or
deed of trust, assignment and lease will not confliet with or result in any
breach of any of the provisions of or constitute a default under or result in the
creation or imposition of any lien or encumbrances on any property of any
such party pursuant to the provisions of the articles of incorporation or by-
laws of any sueh party or any other agreement or instrument known to such

counsel to which any sueh party is a party op by which any such party may be
bound.

Caic i

g

3.5. Eminen! Domailn, The Company, immedia:.ly upon obtainirg know-
ledge of the institution of any procecdings for the condemnation of the Mortgaged
Property or any portion thereof, shall notify the Mortgagee of the pendency of such
provcedings. The Mortgagee may participate in any such proceedings, and the Company
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fromn time to time will deliver or cause to be delivered to the Mortgagee al’ instruments
reguested by it to permit such participation. In the event of such eondemnation
preceedings, the award or componsation payable to the Company or sassigned to the
Company by the Tenant under the L.ease shall be paid to the Mortgagee, and such award or
compensation shall be retained by the Mortgagee as part of the Mortgaged Fioperty and
applls-] In accordence with Section 4.1(aXi) hereof. The Mortgagee shall be under no
obli_+4 wn to question the amount of the award or compensation »-5 wne Mortgagee may
accept any such award or compensation. In any such copZemnation proceedings the

Mortgagee may be represented by counsel, whose reasonable costs and disbursements shall
be pald by the Company.

SECTION 4. APPLICATION OF INSURANC'E AND CERTAIN OTHER MONEYS
RECEIVED BY THE RENEFI( :ARY.

4.1. Insurance Proceeds and Condemnation Awards. (a) The amounts
received by or payable to the Beneficiary from time to time which constitute insurance
proceeds in respect of any damege to or destruction of thz Mortgaged Property or any part
thereof, condemnation awards or compensation covering the Morigaged Property (less the
actual costs, fees and expenses incurred in the collection tharazof) shall be held by the

Beneficiary as part of the Mortgaged Property and shall be ar.xi.d by the Beneficiary as
follows:

(i) 1f the tota! amount of any such loss shall equal or exceed
$2,000,000 (as evidenced by a certificate of the President or any Viee
President of the Company and of the Tenant detailing the same) and the
Company shall eleet to prepay the Notes pursuant to Seetion 2.1 of the Note
Agreement, such proceeds, award or compensation, as the case may be, shall
be applied in payment and satisfa~tion of the Loan Value of the Mortgaged
Property upon the terms and in the manner provided in Section 2.1 of the Note
Agreement, together with interest due and payable thereon to the date of
payment, and the balance, if any, of any such proceeds shall be released to or
upon the order of the Company. If for any reason such proceeds, award or
cumpensation are less than the Lcan Value of the Mortgaged Preperty,
together with interast accrued on the Notes to the date of prepament, the
Compar @ will or will cause the Tenant o promptly pay the difference
between such proceeds and the Loan Value plus any sueh accrued interest to
the Beneficiary for application in accordance herewith; and

(ii) if the total amount in the case of any such logs shall be less than
$2,000,000 or if such loss shall equal or exceed $2,000,%00 and the Tenant
shall not have elected to terminate the Lease pursuant to Section 11(b)
thereof, such proceeds shall be paid over to the Tesant or as it may direct
.rom time to time upon a written applicatic n signed by the President or any
Viee President of the Tenant and accompanied by such evidence in reasonable
detail as may be satisfactory to the Beneficiary supporting such application
for the purpose of paying, or reimbursing the Tenant for the payment of, thy
reasonable cost, as shown by such certificate, of repsiring cr replacing part or
all of the Mortgaged Property damaged or destroyed ("Rastoration"), but only
if written application is made therefor within . 2 months (or such longer period
of time ns may be agreed upon by the Tenant and the Beneficiary) of the
receipt of such proceeds, award or compensation by the Beneficiary, and then
only for and to the extent that the Tenant shows by such evidence of costs

“3

(3

b Zlg




E? BR23269 B 1231 P66 H1i4
By 825185 bk 1235 8 260

that the portion of sueh proceeds, award or compensation remaining on
deposit with the Benefllciary, together with any additional funds irrevoeably
allocated or 9therwise provided for in a manner satisfactory to the
Beneficlary for such purpose, shail be sufficient to complete such Restoration
and pxgtore the X irtgaged Property at legst to the market value and condition
whicX existed immedistely prior to the damage, destruction, condemnation or
taking, as the case may be, free from liens or encumbrances except Permitted
Encumbrances, Every sugh application for the payment of such proceeds,
award or compensation shall state that no Event of Default has occurred and
s continuing. Upon the wiritten request of the Company and the Tenant,
accompanied by evidence satisfactory to the Reneliciary that the Restoration
has been completed and the costs thereof pald in full, the belance, if any, of
such proceeds in axcess of $200,000 shall be applied to the prepayment 7 the
Notes in accordance with Sectlon 2.1 of the Note Agreement. The
Benzliciary shall receive a supplement hereto sufficient, as shown by an
oxinion of counsel (which may be counsel for the Tenant or the Company), to
grant a valid first llen in any additions to or substitutions for the Mortgaged
Property to the Mortgagee, which opinion shall also cover the filing and/or
recording of such supplement {or a financing statement or similar notice
thereof if and to the extent permitted or required by applicable law) so as to
perfect the lien and security interest in such additions or substitutions, or in
the alternative an opinion that no such supplement is required for such
purpose.

{b) Bubject to Bection 2.6(c) hereof with respeect to adjustments of
losses, any appraisal or adjustment of such loss ¢r any settlement or payment of
inder .nity therefor which shali be agreed upon between the Company and the
relevant insurance company shall be accepted by the Beneficiary.

(e) In the event the insurance proceeds, condemnation award or
compensation, as the case may be, shsll not have been applied to one or more of tne
.arposes specified in Section 4.1(a) hereof within the 12-month period (or extended
period) provided for thereby, then the Beneficiary shall apply such insurance
proceeds, awards or compensation to the prepayment, without premium, of the Notes
of the Company in an amoun? sufficient to exhaust such cash as nearly as may be
possgible upon giving the Company ten days' advance = tice of its intent so to do, such
prepayment to be made ia units of $1,030 but otherwlse to be made ratably on all
outstanding Notes of the Company in accordance with the prineipal amounts unpaid
thereon together with interest due and payable thereon and a premium payable with
respect thereto upon the terms and in the manner provided in Section 2.2 of the Note
Agreement and the balance, if any, remaining after such prepayment shall be
released to or upon the order of the Company. If for any reason such proceeds are
less than the Loan Value of the Mortgeged Property together with interest due and
payable thereon in connection with the prepayment pursuant to said Section 2.1, the
Company shall promptly pay the differenpe between such proceeds, award or
wompensation and the Loan Value plus such interest to the Beneficiary for
application (n accordance herewith.

4.2. Loan Value. Any amount received by the Beneficiary whieh
constitutes ine Loan Value of the Mortgaged Property paid by the Tenant pursuant to
3 Bection 13(b) of the Lease, together with accrued interest thereon and an amount

‘ equal to the applicable premium payable pursvant to SBection 2.3 of the Note
Agreement, shall be paid and applied in the manner contemplated by said Section 2.3.
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4.3. Purchese Price. Any amount received by the Beneficiary which
constitutes the Purchese Price of the Mortgeg d Property paid by the Tenant pur-
sugnt to Section 14(a) of the lease, together viith sccrued interest thereon and an
amount equal to the applicable premium paysble pursuant to Section 2.2 of the Note
Agreement, shall be paid and applied in the manner contemplated by Section 2.2 of
the Note Agreement,

4.4. Mortgage Title Insursnce. Any moneys received by the
Beneficizry as payment for any loss under any policy of mortgage title insurance
which was delivered by the Company shall become part of the Mortgaged Property
and shall be paid and applied in the same manner contempliated by Section 5.3 hereof.

4.5, Otber Proceeds. Any other moneys received by the Beneficiary
in connection with the release of the Mortgaged Property shall be held by the
Bereficiary as part of the Mortgaged Property and shall be applied by the

Beneficlary upon the terms and in the manner provided in Section 2.1 of the Note
Agreement,

4.6. Application if Event of Default Exists. If an Event of Default
has occurred and is continuing to the knowledge of the Beneficiary, all amounts
received by the Beneficiary under this Deed of Trust shall be applied in the manner

provided for in Section 5 hereof in respect of proceeds and avails of the Mortgaged
Property.

SECTION 5. DEFAULTS AND REMEDIES THEREFOR.

5.1. Events of Default. The Company acknowledges and agrees that
each and ali of the terms &nd provisions of Seetions 7.1 through 7.3, both inclusive,
of the Note Agreement have been and are incorporated into this Deed of Trust by
reference to the same extent as though fully set out herein and that the term Event
of Default wherever used in this Deed of Trust shall mean either: (a) an Event of
Default as defined in Section 7.1 of the Note Agreement; or (b) the failure of the
Company to comply with any covenant, agreement or warranty contained in this
Deed of Trust within 30 days after [the earlier of (i) the Mortgagee or any of th: i

\

holders of the Notes shall have given notice thereof to the Compeany, (ii) an officer
of the Company shall have actual knowledge of the failure of the Company to comply
with such covenant, sgreement or warranty and shall willfully fail to advise the
holders of the Notes of such failure or (iii) the giving of notice by the Company te

the Beneficiary and Mortgagee of the failurz of the Company to comply with such
covenant, agreement or warrantyl.

5.2. Remedles. When any Event of Default has occurred and is
continuing, the Mortgagee may exercise any one or more or all, and in any order, of
the remedies hereinafter set forth, it being expressly understood that no remedy
herein or in the Note Agreement conferred is intended to be exclusive of any other
remedy or remedies; but each and every reme’y shall be cumulative and shall be in

addition to every other remedy given hero! now or hereafter existing at law or in
equity or by statute:
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' (a) The Mortgagee may, by notice in writing to the Company
declare the entire unpaid balance of the Notes to be immediately due and
payable; and thereupon all such unpaid balance, together with all acecrued
interest thereon and premium, if any, shall be and become immediately due
and payable.

(b) Subject always to the then existing rights, if any, of the Tenant
under the Lease, the Mortgagee personally or by agents or attorneys may (i)
enter into and take possession of all or any part of the Mortgaged Property,
and may forthwith use, operate, manage, insure, repair and improve the
Mortgsaged Property and take any other acfion which, in the Mortgagee's
judgment, is necessary or proper to conserve the value of the Mortgaged
Property, and may (i) collect and recelve all eatnings, revenues, rents, issues,
profits and income from the Mortgaged Property or any part thereof (and for
such purpose the Company does hereby irrevousably constitute and appoint the
Mortgsgee its true and lawful attorney-in-fact for it and in its name, place
| and stead to receive, collect and receipt for all of the forgoing, the Company
| irrevocably acknowledging that any payment made to the Mortgagee
| hereunder shall be a good receipt and acquittance against the Company to the
extent so made), (iii) pay all prineipal charges including taxes and assessments
levied thereon and operating and maintenance expenses and all disbursemeits
and liabilities of the Company hereunder and (iv) apply the net proceeds
arising from any such operation of the Mortgaged Property as provided in
Section 5.3 hereof in respect of the proceeds of a sale of the Mortgaged
Property. The right to enter and take possession of the Morigaged Property
and use any personal property therein, to manage, cperate and conserve the
same, and to collect the rents, issues and profits thereof, shall be in addition
to all other rights or remedies of the Mortgagee hereunder or afforded by law,
and may be exercised concurrently therewith or independently thereof. The
expenses (including any reasonable receiver's fees, counsel [ees, costs and
agent's compensation) incurred pursuant to the powers herein contained shall
be secured hereby which the Company promises to pay upon demand together
with interest at the rate of 11.33% per annum. The Mortgegee shall not be
liable to account to the Company for any action taken pursuant hereto other
than to accourt for any rents actually received by the Mortgagee. Without
t~king possession of the Mortgaged Property, the Mortgagee may, in the event
the Mortgaged Property becomes vacant or is abandoned, take such steps as it
deems appropriate to protect and secure the Mortgaged Property (including
hiring watchmen therefor) and all costs incurred in so doing shall constitute so
much additional indebtedness hereby secured payable upon demand with
intesrest thereon at the rate of 11.33% per annum.

Pk o A e A s
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(e) Bubject always tc the then existing rights, if any, of the Tenant
under the Lease, the Mortgagee at the request of the holder of the
Indebtewiess Hereby Secured or any part thereof may, if at the time such
action may be lawful and always subject to compliance with any mandatory
legal requirements, either with or without taking possession and either before
o~ after taking possession and without instituting any legal proceedings
whatsoever and having first glven notice of such sale by certified mail to the
Company once at least 10 days prior to the date «f such sale (which notice
shall give the details of such proposed sgle, including, without limitation, the
time, place and manner of sale), .ad any other notice which may be reguired
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by law, sell and dispose of ssid Mortgaged Property or any part thereof at
public auction or private sale to the highest bidder, which may be the
Company, in one lot as an entirety or in separate lots (the Company for itself
and for all who may claim by, through or under it hereby expressly waiving
and releasing all rights to have the property covered by the lien of this Deed
of Trust and the Assignment masrshalled), and either for cash or on credit and
on such terms as the Mortgagee may determine and at any place (whether or
not it be the location of the Mortgaged Property or any part thereof)
designated in the notice above referred to. Any such sale or sales may be
adjourned from time to time by announcement at the time sand place

appointed for such sale or seles or for any sueh adjourned sale or sales,
witho it further published notice.

(d) Subject always to the then existing rights, if any, of the Tenant
under the Lease, the Mortgegee may proceed to protect and enforce its rights
by a suit or suits in equity or et law, or for the specific performance of any
covenant or agreement contained herein or in the Ncotes, or in aid of the
: execution of any power herein or therein granted, or for the foreclosure of
. this Deed of Trust, or for the enforcement of any other appropriate legal or

equitable remedy. Upou the bringing of any suit to foreeclose this Deed of
Trust or to enforce any sther remedy available hereunder, the plaintiff shall
be entitled as 2 matter of right, without notice and without giving bond to the
Company or anyone claiming under, by or through ii, and without regard to
L the solvency or insolvency of the Company or the then value of the premises,

to have a receiver appointed of all the Mortgaged Property and of the
s earnings, income, rents, issues, profits and proceeds thereof, with such power
[ as the court making such sppointment shall confer, and the Company does
l' hereby irrevocebly consent to such appointment.

(e) In case of any sale of the Mortgaeged Property, or of any part
thereof, pursuant to any judgment or decree of any court or otherwise in
connection with the enforcement of any of the terms of this Deed of Trust,
the prineipal of the Notes, if not previously due, and the interest accrued
thereon, shall at once become and be immediately due and payable; also in the |
case of any such sale, the Mortgegee may bid and become the purchaser, and |
the purchaser or purchasers, for the purpose of making settleme:nt for or |
payment of the purchase price, shall be entitled to turn in and use the Notes |
and any claims for interest and premium matured and unpaid thereon, in order |
that there may be credited as paid on the purchase price the sum apportion- |
able and epplicable to the Notes, including principal and interest and premium |
thereof, out of the net proceeds of such sale after allowing for the proportios. |
of the total purchase price required to be paid in actual eash. If at any fore~ |
closure proceeding the Mortgaged Property shall be sold for a sum less than |
the total amount of indebtedness for which judgment is therein given, the |
judgment creditor shall be entitled te the entry of a deficiency decree against |
the Company and against the property of the Company for the emount of such |
deficiency, which deficiency decree shall include interest on the amount of |

the deficiency from the date of sele of the Mortgaged Property at the rate of
11.33% per annum,

(f) The Mortgagee schall have any and all rights and remedies
(including, without limitation, extre-judicial power of sale) provided to &

i
|
| i
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secured party by the Uniform Commercial Code with respeet to any and all
parts of the Mortgaged Property which are and which are deemed to be
governed by the Uniform Commereiel Code. Without limiting the generality
of the foregcing, the Mortgagee shell, with respect to any pert of the
Mortgaged Property constituting property of the type in respect of which
realizetion on a lien or security interest grented therein is governed by the
Uniform Commerciel Code, have gll the rights, options and remedies of &
secured party under the Uniform Commercial Code, including, without
limitation, the right to the possession of auy such property, or eny part
thereof, and the right to enter without legel process eny premises where any
such property may be found. Any requirement of said Code for ressoneble
notification shell be met by mailing written notiee to the Company at its
addresses forth in Section 6.3 at least 10 days priar to the sale or other event
for which such notice is reguired. The proceeds of any sele or reslizetion
upon &ny such property shall be applied to the payment of the Indekteodpess
Hereby Secured, after first deducting therefrom &ny expenses for retzking,
selling and otherwise disposing of said property, inecluding ressonsble

attorneys' fees and legal expenses incurred by the Mortgegee in connection
therewith.

T e e B e

Notwithstanding the foregoing, the richts end remedies referred to in this
Section 5.2 shall be only exercised subject to the Lease and the Terunt's estste there-
under.

§.3. Appliestion of Proceeds. The purchase money proceeds and/or avails
of any sale of the Mortgaged Property, or any part thereof, and the proceeds and the
avails of any remedy hereunder shall be paid to and applied as follows:

(8) first, to the payment of costs and expenses of foreclosure or
suit, if any, and of sueh sale, end to the extent permitted by spplicable law,
the reasonable compensation of the Mortgegee, its agents, sttorneys and
counsel, and of all proper expenses, liability and advances incurred or made
hereunder by the Mortgegee, and of all taxes, apseasments ¢ ens superier to
the lien of these presents, except any taxes, assecsments nr other ouperior lien
subject to which said sale may have been made; and

(b) second, to the amount then owisg or unpaid on the Notes for |
principal, premium, if any, and interest; and in case sueh proceeds shall be
insufficient to pay in full the whole amount s0 due, owing or unpaid upon the
Notes, then retably to each holder of the Notes according to the eggregate of
such principal and the ncerued and unpaid interest and premium, if eny, with
application on each Note to be made, first, to unpaid premium, if any, second,
to the unpaid interest thereon, end third, to unpaid prineipal thereof; and

(e) third, to the payment of any other sums required tc be paid by
the Conwpany pursuant to eny provision of this Deed of Trust, the Assignment,
the Notex or any other instrument given to secure the Notes; and

(@ fourth, to the payient of the surplus, if any, to the Compeny,
its successors and ecsigns, or to whomsoever may be lawfully entitled to
receive the same,
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5.4. + ‘'ver of Extension, Appraisement and Stay Laws. The Company
caovenants that, upon {22 occurrence of an Event of Default and the accelorati the

Notes pursuant to Seetion §.2(a) and to the extent that such rights may then be ..wiul
waived, it will not at any time theveafter Insist upon or plegd, or in any manner whilover
claim or take any benefit or advantage of, any stay or extension or moratorium law now or
at any time hereafter in foree, or clalm, take or insist upon any benefit or advantage of or
from any law now or hereafter in force providing for the valuation or appraisement of the
Mortgeged Property or any part thereof prior to any sale or sales thereof to be made
pursuant to gny provision hereln contained, or to the decree, judgment or order of any
court of competent jurisdiction or, after confirmation of any such sale or sales claim or
exercise any right under any statute now or hereafter made or enacted by any state op
otherwise to redeem the property so sold or any part thereof, and hereby expressly waives
for itself and on behalf of each and every person, all benefit and advantage of any such
law or laws which would otherwise be avaiiable to any such person in conneetion with the
enforcement of any of the Mortgegee's remedies hereunder; and covenants that it will not
in connection witii any such enforcement proceedings invoke or utllice any such law ov
laws or otherwise hinder, delay or impede the execution of any power herei» granted and
delegated to the Mortgagee but will suffer and permit the execution of every such power
as though no such law or laws had been made or epacted. The Company hereby waives any
and all rights of redemption from sale under any order or decree of foreclosure pursuant to
rights herein granted, on behalf of the Company, and each and every person acquiring any
interest in, or title to the Mortgaged Property described herein subsequent to the date of

this Deed of Trust, and on behalf of all other persons to the extent permitted by applicable
law.

Any sale, whether under any power of sale hereby given or by virtue of
judicial proceedings, shall operate to divest ell right, title, interest, claim and demand
whatsoever, =ither at law or in equity, of the Compeany in and to the property sold and
shall be a perpetual bar, both at law and in equity, against the Campany, its successors and
ussigns, and ageinst any and all persons claiming the property sold or any part thereof
under, by or through the Con. sany, its successors or assigns.

5.5. Costs and Bxpensey of Foreclosure. In any su't to foreclose the lien
hereon these shall be allowed and inciuded as additional Indebtednsss Hereby Secured in
the decree for sale all expenditures and expenses which may be paid or incurred by or on
behalf of the Mortgagee for attorney's fees, appraiser's fees, outlays for documentary and
expert evidence, stenographic charges, publication costs and costs (which may be
estimated as the items to be expended after inc eniry of the deeree) of prosvring all such
abstracts of title, title searches and examination, guarantee policies, and similar data and
assurances with respect to title as the Mortgagee may deem to be reasonably necessary
either to prosecute any foreclosure action or to evidence to the bidder at any sale
pursuant thereto the true condition of the title to or the value of the Mortgaged Property,
all of which expenditures shall become so much additional Indebtedness Hereby Secured
which the Company agrees to pay and all of such shall be immediately due and payable

with interest thereon from the date of expendlture until naid at the rate of 11.33% per
annum.

5.8. Delay or Omission Not a Waiver. No delay, failure or omission of the
Mortgagee to exercise any right, power or remedy arising from any default on the part of
the Company shall exhaust or impair any sveh right or power or prevent its exercise during
the continuance of such default, No waiver by the Mortgagee of any sueh default, whether
such waiver be full or partial, shall extend to or be taken to affeect any subsequent default,

-98-

P |




E
E

i

823

ey

Sa

e
1

@’3 35

=
oUW

¥
E;ﬁ

or to impair the rights resulting therefrom, except as mey be otherwise provided hereln.,
; No right, power or remedy hereunds+ is intended to be exclusive of any other right, power
; or remedy but each and every right, power and remedy shall be cumulstive and in addition
to any and every other right, power and remedy given hereunder or otherwise existing.
Nor shall the giving, «aking or enforcement of any other or additicnal security, collatersl
. or guaranty for the payment of the indebtedness secured under this Deed of Trust cperate
to prejudice, waive or affect the security of this Deed of Trust or any rights, powers or
% remedies hereunder; nor shall the Mortgagee be reguired to first lock to, enforce or
exhaust such other or additional security, vollsteral or guaranties.

5.7. Restoration of Positions. If the Mortgagee or any holder of the Notes
has instituted any proceeding to enforce any right or remedy under this Deed of Trust by
foreclosure, entry or otherwise and such proceeding has been discontinued or abandoned
for sny reason or has been determined adversely to the Mortgagee or to such holder of the
) Notes, then and in every such case the Company, the Mortgagee and the holders of the
‘ Notes shall, subject to any determination in such proceeding, be restored to their former
positions hereunder, and thereafter all rights and remedies of the Mortgagee and the
Folders of the Notes shall contince as though no such proceedings had been instituted,

-

1 5.2. Note to Become Dve Upon Sale by Trustee. Upon any sale under or by

virtue of this Deed of Trust, whether pursuent to foreclosure, power of sale or otherwive,
the entire unpald principsl amount of the Notes shall, if not previcusly declared due and
payable, immediately become due and payable, together with interest acerued thereon and
A premium, if any, ard all other indebtedness w* oh this Deed of Trust by its terms secures

anything contrary in this Deed of Trust, the Notes or any other instrument servivg the
Notes to the contrary notwithstanding.

SECTION 6. MISCELLANEDUS.

6.1. Successors snd Assigns. Whenever any of the parties hereto is
referred to, such reference shall be deemed to include the succcessors and assigns of sueh
party; and all the covenants, premises and sgreements in this Deed of Trust contained by
or on behalf of the Company, cr by or on behslf of th Mortgagee, shall bind and inure to

the benefit of the respective successors and assigns of such parties whether so expressed }
or not. :
|
|
\

4 6.2. Severability. The unenforceability or invalidity of any provisien or
) provisions of this Deed of Trust shall not render sny other provision or provisions herein
contained unenforceable or invalid.

6.3. Addresses for Notices and Demands. All communications provided for
herein shall be in writing and shall be deemed to have been given (unless otherwise
required by the specific provisions hereof in respeet of any matter) when delivered
personally or when deposited in the United States mail, registered or certified, postege
prepaid, addressed as followss
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If to the Company: Smith's Food King Properties, Ine.
1544 South Redwood Reoad
Salt Lake City, Uteh 84104

Attention: Allen P, Martindsle
Chairmen of the Board and Chief
Executive Qfficer

With & copy tot

Thomus Welch
Executive Vice Presidert and General
Counsel

If 10 the Mortgsgee: Cardon Land Title Company
2582 Washington Boulward
Odgen, Utah 84421
Attextion: Mx. Dayz Carden

If to the Baneficiary: Aetne Life Insurance Company
CityPlace
Hartford, Conneaticuy 08158

Attention: Aents Bend Investors, YFC4

or as to either party at such other address ss sueh party may designate by notice duly
given in sccordance with this Section to the other party.

6.4. Headings gnd Teble of Contents, The headings of the sections of this
Deed of Trust and the table of contents are inserted for purposes of convenience enly and
shail not be ccnstrued to affect the meaning or construction of any of the provisions
hereaf,

8.5. Relezse of Deed of Trust. The Momigsgee shall release this Deed of
Trust and the lien hered! by proper instrument or instruments upen presentation of satis-
factory evidence that all indebtedness secured hereby has been fully paid or disshsrged.

6.6. Counterparts. This Deed of Trust may be execcuted, scknowledged
and delivered in any number of counterpsrts, esch of sueh counterparts constituting an
original but sl together only ene Deed of Trust.

6.7. Successor Trustee., The Buneficiary may, st any time, by instrument
in writing, sppoint & sueoessor or successors 10, or disyhsrge zad sppdwet 8 new Trustee in
the place of, any Trustee named herein or acting hereunder, which instrument, executed
and acknowledged by the Beneficiary, and recarded in the offiee of the County Recorder
of the county wherein said Mortgeged Property is Xtusted, shali be conclusive proof of the
proper substitution of such successor or successers or —ew Trustee, who shall have all the
estate powers, duties, rights and privileges of the predecessor Trustee.

B S23I249 R IDILK 423,
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IN WITNESS WHEREO?, the Company has osised Thls Deed of trusf to be° =248

executed In Its behalf and its corporate seal to be hereunto affized and attested, all as of
the day and year {irst above written.

Preaident

. Barth
Its Assistant Secretary
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STATE OF UTAH )

) 88
COUNTY OF SALT LAKE )

€ 8235185 M 123 PG nég

1, Mary Jo Christensen g Notary Public In and for the County and
Btate aforesaid, do hereby certify that Jaff Smith :

and Peter H, Barth » personally known to me to be the
same persons whose names are respectively, as President
and Assistant Secretary ° of BMITH'S FOOD KING

PROPERTIES, INC., & Utah corporatlon, subscoribed o the foregoing Instrument, appeared
before me this day In person and severally acknowledged that they, ».'>g thereunto duly
authorized, signed, sealed with the seal of sald corporation, and dolivered the sald

instrument as the free and voluntary act of sald corporation and aa thelr own free and
voluntary act, for the uses and purpuses thereln set forth,

Given under by hand and notarlal seal this 26 th day of April, 1588,

...............

[} 0" ‘\-——" ¢ -

S N :

t ¢ 1=% Printed ‘N)

v G 1 )
t( ACp- rv} H

* '_'.‘ n' 1 K
Comn'l'lulon expires:
August 6, 1988
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LEGAL DESCRIPTION OF REAL PRQREATNs 185 6K 1235 PG 270

Beglinning on the Westerly line of Foxglove Road at a point South 89°45'50" West 1184.04
feet along the Bection line from the Bouth Quarter Corner of Section 12, Township 3
North, Range 1 West, Salit Lake Meridlan, in the City of Farmington, and running thence
South 21° Rast 115.86 Feet along the Westerly line of sald road; thence Boutheasterly
46.21 feet nlor, the ara of a 330,84 foot radius curve to the right along said road (Chord
bears Bouth 177 East 46.17 feet); thence Bouth 69° West 60 feet; thence North 21° West
182.30 feet; thence Bouth 39° 00' West 10.00 fest; thence North 21°00' West 40.00 feety
thence Bouth 63° West 481.94 feet, more or less, to the Noriheasterly line of State
Hl‘hwuy 8% thence North 21°26'40™ West 328.0 feet along sald Highway line; thence North
89" East $92.8020e0t; thenoe North 21°00' West §.676 feet; thence North 69°00' Iast
15.833 feat; thence South 21°00' East 0,866 feet; thence North 89°00' East §9.65 feet;
thence North 21° West 74.99 feet; thence North 69° East 15.0 feet; thence North 21° Viest
10.0 feet; thence North 69° East 120.37 feet to a fance line and a point South 89°54'33"
West from the Intersection of two fence lines 484.0 feet North and 811.34 feet Weast of o
brass cap marking the Bouth Quarter Corner of sald Bection 12; thence North $9°54'32"
East 38.73 feet aiong sald fence linej thence Bouth 21° East 522,26 feet along the Westerly
line of proposed road and the Westerly line of sald Foxglove Road to the point of
beg!nning. .

R

COUNTY OF DAVIS,
STATE OF UTAH.

05/ ~00€ 7
gg-oVB - ©08']

?T 09_05‘ —0073

Address of Property: 13168 North Highway 89
Farmington, Utah

ANNEX A
(to Deed of Trust)
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STATE OF UTAH ¥

Htae

County of Weber )

On the 16th day of MAY )
JEFF BMITH

1988, personally appeared before me
and PETER H. BARTH

whe, being by me duly sworn, did say that they are tha PRESIDENT
ang ABET. SECRETARY » respectively, of SMITH’E FOOD KING PROPERTIES, INC,

on behalf of saio
of a resplution pf i1ts board of dxrc»tara and said

a carporation and that this 1nstrument was si1gned
coarporation by authority

IEFF SMITH and PETER M. BARTH / each
dJuly achnowledged to me that sald corporation exerute3ﬁ¢he Iame 4
&
NOTARY “ﬁﬂt? S

REGID T« AT: DEDEM- LITAH S
N 'l . u. e

N L )
COMMIGETAN EXPIRES: 7014764 oLy . :/
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