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LEASEHOLD TRUST DEED SECURITY AGREEMENT AND
ASSIGNMENT OF LEASES AND RENTS AND FIXTURE FILING

THIS LEASEHOLD TRUST DEED, is made as of?wm? 12 2003, among VICORP
RESTAURANTS, INC., a Colorado corporation, with a principal office at 400 West 48" Street,
Denver, CO 80216 (the "Trustor"), FOUNDERS TITLE CO., a Utah corporation, having a
principal office at 746 E. Winchester St., Suite 100, Salt Lake City, UT 84107, as trustee (the
"Trustee"), and SUNTRUST BANK, a Georgia banking corporation, with principal office at 303
Peachtree Street, 257 Floor, Atlanta, Georgia 30308, Attention: Agency Services, as
Administrative Agent for itself and the other Lenders who are now or may become parties to the
Credit Agreement (as defined in the Leasehold Deed of Trust Rider attached hereto as Exhibit C

(the "Beneficiary"),

Trustor hereby CONVEYS AND WARRANTS TO TRUSTEE IN TRUST, WITH
POWER OF SALE, the following described property situated in Davis County, Utah:

The property described in Exhibit A annexed hereto and incorporated herein by
reference as if fully set out herein (together with the other rights and interests
described in the Leasehold Deed of Trust Rider being referred to herein as the

"Property").

FOR THE PURPOSE OF SECURING payment of the Obligations as evidenced by those
certain term notes and revolving credit notes, each dated as of , 2003, in the aggregate
principal sum of $115,000,000 at the times, in the manner and with interest as therein set forth,
and payment of any sums expended or advanced by Beneficiary to protect the security hereof.

The covenants, agreements, conditions, representations and warranties contained in the
Leasehold Deed of Trust Rider attached hereto as Exhibit C are incorporated herein by reference
as if fully set out herein; and all references to the covenants, agreements, conditions,
representations and warranties contained in this Trust Indenture shall be deemed to include the
covenants, agreements, conditions, representations and warranties contained in said Leasehold
Deed of Trust Rider.

Trustor agrees to pay all taxes and assessments on the above property, to pay all charges
and assessments on water or water stock used on or with said property, not to commit waste, to
maintain adequate fire insurance on improvements on said property, to pay all costs and expenses
of collection including Trustee's and attorney's fees the event of default in payment of the
indebtedness secured hereby and to pay reasonable Trustee's fees for any of the services
performed by Trustee hereunder, including a reconveyance hereof.

The undersigned Trustor requests that a copy of any notice of default and of any notice of
sale hereunder be mailed to it at the address hereinbefore set forth.

The officers who sign this Leasehold Trust Deed hereby certify that this Leasehold Trust
Deed and the transfer represented thereby was duly authorized under a resolution duly adopted
by the board of directors of the Trustor at a lawful meeting duly held and attended by a quorum.
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This Leasehold Deed of Trust constitutes a security agreement under the Uniform
Commercial Code, and Grantor hereby grants to Beneficiary to secure the payment and
performance of the Obligations and also to secure the performance of all agreements and
covenants herein contained, a security interest in all fixtures, Building Service Equipment and
any other property included in the Property, now owned or hereafter acquired by Grantor, which
might otherwise be deemed "personal property” (and all accessions thereto and the proceeds
thereof). Some of such "personal property" is now or is to become fixtures on the Premises. The
Grantor covenants and agrees that, upon the subsequent acquisition of fixtures, Building Service
Equipment or such personal property included in the Property, it will provide to Beneficiary such
further assurances as may be required by Beneficiary to establish Beneficiary's first and prior
security interest in such fixtures, Building Service Equipment and property. IT IS INTENDED
BY GRANTOR AND BENEFICIARY THAT THIS LEASEHOLD DEED OF TRUST BE
EFFECTIVE AS A FINANCING STATEMENT FILED WITH THE REAL ESTATE
RECORDS AS A FIXTURE FILING. For this purpose, Grantor is the "debtor" and
Beneficiary is the "secured party", and the record owner of the fee simple estate of the premises
is as defined in Exhibit A attached hereto. A mailing address for Grantor and address of
Beneficiary from which information concerning the security interest may be obtained are set
forth in the introductory paragraph of this Leasehold Deed of Trust. Grantor shall execute,
deliver and cause to be recorded and filed from time to time with all necessary public offices, at
Grantor's sole cost and expense, continuances and such other instruments as will maintain
Beneficiary's priority of security in all fixtures, Building Service Equipment and other personal
property included in the Property. The remedies for any violation of the covenants, terms and
conditions of the security agreement herein contained shall be (i) as prescribed herein, or (ii) as
prescribed by general law, or (iii) as prescribed by the specific statutory consequences now or
hereafter enacted and specified in said Uniformm Commercial Code, all at Beneficiary's sole
election.

The federal tax identification number of Trustor is 84-0511072.

[Balance of Page Intentionally Left Blank]
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IN WITNESS WHEREQF, the Trustor has caused this Leasehold Trust Deed to be
executed by its duly authorized officers, all as of the day and year first above written.

TRUSTOR: VICO RESTAURANTS, INC.

By:

}"g E2 19492782 K238 P12 12

Utah



STATE OF ILLINOIS )

)
COUNTY OF COOK )
On June '1", 2003, personally appeared before me Debra Koenig, who

being by me duly sworn did say that she/he, is the Chief Executive Officer of Vicorp
Restaurants, Inc., and that the within and foregoing instrument was signed on behalf of
said corporation by authority of a resolution of its board of directors and said
Debra Koenig duly acknowledged to me that said corporation executed the same.

MM

(SEAL) Notary Public

My Commission Expires: 10/2/2005

AN
4

TFOFFICIAL SEAL" §

BARBARA J. MORGAN T . 3001 South Michigan Avenue, _____
NOTARY PUBLIC, STATE OF ILLINOIS  § Residing at: 3001 South Michigan Avenue

MY COMMISSION EXPIRES 10/2/2005 _ ¢

Chicago, Illinois___ 60616
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Vicorp # 110750

EXHIBIT A

DESCRIPTION OF PREMISES

SEE NEXT PAGE

Tax Parcel ID# 12-110-0045
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L275

322 12th St.
Ogden, UT 84404
Weber County

Situated in the County of Weber v state Of, qtah:

I ) . Range 1 West, Salt . iake
tion 20, Township 6 North, LW Road .
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thence Nor N
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South 0°50°'15" West '337..84 feet to the point of beg

/2 =11 O-OOFS &=
ILEASE
Lessor: CLN FUNDING 2001-A,LP, a Delaware Limited Parmership
Lessee: VICORP RESTAURANTS, INC,, a Colorado Corporation
Term: 20 years, ending on May 31, 2021
Dated: May 14, 2001
Recorded: May 23, 2001
Entry No.: 1772059
Book/Page: 2140/2580

in book 2168 at Page 438 by and between CNL Funding 2001-A, LP, a Delaware Limited Partnership (assignor) and
Realtynet, LL.C, a Utah Limited Liability Company as to a 57.794 undivided interest and 1031 Exchange Place. LC,
Money Purchase Pension Plan, a defined Contribution plan as to a 42 39, undivided interest (Assignee)
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The leasehold estate created pursuant to that certain Lease Agreement dated
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EXHIBITB
PERMITTED ENCUMBRANCES

Those exceptions appearing in Schedule B of a certain Title Insurance Policy issued by Chicago
Title Insurance Company with respect to the Premises described in Exhibit A.

-

! ¢ 1949278 K232 PGLE 17

ATLO1/11442970v1
Vicorp (L275)
Ogden, UT 110750



EXHIBIT C
LEASEHOLD DEED OF TRUST RIDER

Leasehold Deed of Trust Rider attached to and made a part of that certain Leasehold
Deed of Trust, Security Agreement and Assignment of Leases and Rents and Fixture Filing,
dated as of ;;dﬂ {2, 2003 (the "Leaschold Deed of Trust") from VICORP
RESTAURANYS, INC., a Colorado corporation, having its principal place of business at 400
West 48" Avenue, Denver, Colorado 80216 (the "Grantor"), to FOUNDERS TITLE CO., a
Utah corporation, having a principal office at 746 E. Winchester St., Suite 100, Salt Lake City,
UT 84107 (hereinafter referred to as the "Trustee") for the benefit of SUNTRUST BANK, a
Georgia banking corporation, whose address is 303 Peachtree Street, 25t Floor, Atlanta, Georgia
30308, Attention: Agency Services, as Administrative Agent for itself and other Lenders who are
or may become parties to the Credit Agreement, (the "Beneficiary").

With intent to be legally bound, Grantor and Beneficiary agree that the following terms
and conditions are herein made a part of the Leasehold Deed of Trust as an integral part thereof.
The provisions of this Leasehold Deed of Trust Rider are supplementary to the provisions of the
Leasehold Deed of Trust to which this Leasehold Deed of Trust Rider is attached and to the
extent any provision of this Leasehold Deed of Trust Rider deals with the same subject matter as
similar provisions of the Leasehold Deed of Trust, the provisions hereof are to be construed to
expand such similar provisions and not to limit the general application of any general provision
contained in the Leasehold Deed of Trust. To the extent any provision of this Leasehold Deed of
Trust Rider conflicts with the Leasehold Deed of Trust, the language in the Leasehold Deed of
Trust shall control. In case any one or more provisions of this Leasehold Deed of Trust Rider
may be found to be invalid or unenforceable for any reason or in any respect, such invalidity or
unenforceability shall not limit or impair enforcement of any other provisions of this Leasehold
Deed of Trust Rider. Unless otherwise defined herein, capitalized terms used in the Leasehold
Deed of Trust and this Leasechold Deed of Trust Rider shall have meanings ascribed to them in
the Credit Agreement,

1. REPRESENTATIONS AND WARRANTIES.

The Grantor hereby represents, covenants and warrants to Beneficiary as follows.

1.1. Title to Property.

The Grantor warrants its title to the Property, subject only to the Permitted
Encumbrances.

1.2. Authority; No Encumbrances.

The Property is now free and clear of all encumbrances whatsoever except Permitted
Encumbrances, and the Grantor has good right and lawful authority to mortgage and convey the
same in the manner and form hereby mortgaged and conveyed.
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1.3. Governmental Filings.

Other than the recording of this Leasehold Deed of Trust and the filing of financing
statements with the appropriate recording and filing offices in the state where the Property is
located, no approval, authorization or other action by, or filing with, any federal, state, or local
commission, board or agency, is required under existing law in connection with the execution
and delivery by Grantor of this Leasehold Deed of Trust.

1.4. No Subleases.

There are presently in effect no subleases of the Property or any part thereof that have not
previously been disclosed to Beneficiary in writing.

1.5. Compliance with Law.

Grantor shall indemnify and hold Beneficiary harmless (including, but not limited to
reasonable attorney's fees) from any claims arising in connection with the failure of the Property
to be in compliance with all applicable laws and governmental regulations, including but not
limited to those governing zoning, land use, subdivision control, health, safety, fire protection
and protection of the environment.

2. CERTAIN COVENANTS AND CONDITIONS.
The Grantor covenants and agrees as follows.

2.1. Rent and Governmental Charges.

Grantor shall duly pay and discharge or cause to duly paid and discharged before the
same become overdue (i) all rent, additional rent and other payments required to be paid by the
lessee under the Lease, and (ii) all taxes, charges, sewer use fees, water rates, assessments and
other governmental charges of every name and nature, assessed or imposed against the Property,
or any part thereof, or applicable or related to any of the Obligations, which, if unpaid, might by
law become a lien or charge upon all or any part of the Property; provided, however, that so long
as no distraint, foreclosure sale or other levy upon or transfer with respect to the Property or any
part thereof shall have been effected or threatened, Grantor shall not be required to pay any such
taxes, charges, fees, rates and assessments by reason of this §2.1 if (i) the amount or validity
thereof is currently being contested by Grantor in good faith by appropriate legal proceedings,
(ii) Grantor shall have set aside on its books adequate reserves with respect thereto; and provided
further, that Grantor will pay all such taxes, assessments, charges, levies or claims forthwith
upon the commencement of proceedings to foreclose any lien against the Property or any portion
thereof that may have attached as security therefor.

2.2. Provision for Payment of Governmental Charges and Other Obligations.

Only after an Event of Default, to assure the payment of all taxes, charges, sewer use
fees, water rates, ground rents and assessments of every name and nature, or any other
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obligations which may have or acquire priority over this Leasehold Deed of Trust, and which are
assessed or payable with reference to the Property, Grantor, if so requested by Beneficiary, shall
deposit with Beneficiary, on the first day of each month, a sum determined by Beneficiary to be
sufficient to provide, in the aggregate, a fund adequate to pay any such amounts at least ten (10)
days before the same become delinquent; and whenever Beneficiary determines sums
accumulated under the provisions of this §2.2 to be insufficient to meet the obligation for which
such deposits were made, Grantor shall pay, on the demand of Beneficiary, any amount required
to cover the deficiency therein. Every such deposit may, at the option of Beneficiary, be applied
directly against the obligation with reference to which it was made, or, to the fullest extent
permissible according to law, any other obligation of Grantor secured hereby. Such deposits
may, to the fullest extent permitted by law, be commingled with other assets of Beneficiary and,
in the discretion of Beneficiary, invested by Beneficiary for its own account, without any
obligation to pay income from such investment, or interest on such deposits, to Grantor, or to
account to Grantor for such income in any manner.

2.3. Maintenance of Property; Alterations.

Grantor shall (i) keep and maintain that portion of the Property which constitutes
personal property of Grantor in good condition, repair and working order, (casualty and
reasonable wear and tear excepted), (ii) keep and maintain such portion of the Property as
Grantor is required to maintain pursuant to the terms of the Lease, in the condition required
under the terms of the Lease, (iii) shall make all such needful and proper repairs, replacements,
additions and improvements thereto as shall be necessary for the proper conduct of its business
thereon, and (iv) shall not permit or commit waste on the Property. Grantor shall not permit
removal or alteration of anything which constitutes a part of the Property without the consent of
Beneficiary except that Grantor may remove personal property or fixtures which have become
obsolete, damaged, redundant or useless for Grantor's operations at the Property, provided that
Grantor shall substitute personal property or fixtures of equal utility and equal or greater value
for the items so removed, unless such items are redundant or are no longer useful for operations
at the Property. Subject to the terms and conditions of the Lease, the Grantor shall have the right
at all times to make or permit such alterations, improvements or new construction, structural or
otherwise (herein sometimes called collectively "alterations™), of or on the Property to be made
in all cases subject to the following conditions:

(a) all work done in connection with any alterations shall be done promptly and in a
first-class and workmanlike manner;

(b) the cost of all alterations shall be paid promptly so as to keep the Property free of
all liens;

(c) no alterations of any kind shall be made to the Property which shall change the
use or reduce the value of the Property in any respect; and

(d) no alteration involving an estimated cost of materials and construction labor as
estimated by a licensed architect or contractor reasonably approved by the Beneficiary in excess
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of $50,000 shall be undertaken unless permitted by the Credit Agreement without the prior
written consent of Beneficiary, which shall not be unreasonably withheld or delayed.

Grantor shall permit Beneficiary to enter the Property at any reasonable time to determine
whether Grantor is in compliance with its obligations under this Leasehold Deed of Trust. All
construction on the Property shall comply with, and each and every part of the Property shall be
maintained and used In accordance with, all applicable federal, state and local laws and
governmental regulations, the Lease, and any lawful private restrictions or other requirements or
provisions, relating to the maintenance or use thereof.

2.4. Insurance.

The Grantor agrees, at Grantor's sole cost and expense, to keep the Property insured or to
cause the Landlord to keep the Property insured (in accordance with the terms of the Lease), at
all times throughout the term of this Leasehold Deed of Trust with policies of insurance as
follows:

(a) property or physical hazard insurance on an "all risks" basis, with broad form
flood and earthquake coverages, and building code, valuable papers, extra expenses, extended
period of indemnity and electronic data processing coverages, with a full replacement cost
endorsement (including builder's risk during any period or periods of timne that construction or
remodeling is being performed on the Property) and an "agreed amount” clause, in an amount
equal to 100% of the full replacement cost of all improvements (excluding only the reasonable
value of footings and foundations) and Grantor's contents therein, such amount to be determined
annually by an insurer or qualified appraiser selected and paid for by Grantor and acceptable to
Beneficiary, and in any event, in an amount sufficient to prevent Grantor from incurring any
coinsurance liability;

b) if at any time the Property or any portion thereof is located in a "Flood Hazard
Area" pursuant to the Flood Disaster Protection Act of 1973 (or any successor thereto), flood
insurance in such total amount as Beneficiary shall reasonably require from time to time (or the
maximum amount available, if less); and

©) insurance with respect to other insurable risks and coverages relating to the
Property (including, without limitation, commercial general liability insurance (broad form),
boiler insurance, builder's risk insurance and worker's compensation insurance) in such amounts
and containing such terms and conditions as Beneficiary may reasonably require from time to
time.

The Grantor shall deposit certified copies of all insurance policies (or certificates thereof
acceptable to Beneficiary) providing coverage applicable to the Property, whether or not required
by this Leasehold Deed of Trust, with Beneficiary forthwith after the binding thereof, and shall
deliver to Beneficiary new policies (or certificates acceptable to Beneficiary) for any insurance
about to expire at least thirty (30) days before such expiration. All such insurance policies (other
than liability policies) shall be first payable in case of loss to Beneficiary by means of a standard
non-contributory mortgagee clause, shall be written by such companies, on such terms, in such
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form and for such periods and amounts as Beneficiary shall from time to time approve, shall be
primary and without right of contribution from other insurance which may be available, shall
waive any right of setoff, counterclaim, subrogation, or any deduction in respect of any liability
of Grantor and Beneficiary, shall provide that with respect to Beneficiary, the insurance shall not
be invalidated by any action or inaction by Grantor including without limitation any
representations made by Grantor in the procurement of such insurance, and shall provide that
such policies shall not be cancelled or amended without at least thirty (30) days prior written
notice to Beneficiary. All liability insurance policies shall include Beneficiary as an additional
insured. All such insurance policies shall provide that all losses thereunder shall be adjusted by
(but not disbursed to) Grantor, so long as no Event of Default has occurred and is continuing,
provided. however, that in no event shall Grantor approve or consent to any final adjustment in
an amount exceeding $100,000 without obtaining Beneficiary's prior written approval of the
amount of such adjustment, and after an Event of Default has occurred and so long as any such
Event of Default continues, Grantor shall not consent to a final adjustment in any amount
without obtaining Beneficiary's prior written approval. After the occurrence of an Event of
Default, Grantor hereby grants Beneficiary full power and authority as irrevocable attorney-in-
fact of Grantor to cancel or transfer such insurance, to collect and endorse any checks issued in
the name of Grantor and to retain any premium and to apply the same to the Obligations secured

hereby.

Unless the Lease provides otherwise, the proceeds of any casualty insurance described in
this §2.4, in respect of any loss of any of the Property shall be disbursed in accordance with §2.5.

2.5. Casualties and Takings.

All proceeds of any property or hazard insurance on account of any damage or injury to
the Property shall be held by the Beneficiary or disbursed to the Grantor and applied by Grantor
in the manner provided in Section 7.2 of the Security Agreement. All proceeds of any awards of
damages on account of any taking or condemnation for public use of the Property shall be
disbursed as set forth below. So long as no Event of Default exists, if requested by the Grantor
and so long as proceeds do not exceed $500,000 in the aggregate in any fiscal year, the
Beneficiary shall disburse from time to time all or any part of such proceeds so held as cash
collateral, upon such terms and conditions as Beneficiary may reasonably prescribe. If an Event
of Default exists or if such proceeds exceed $500,000 in the aggregate in any fiscal year,
Beneficiary may apply all or any part of such awards to the Obligations with the Total
Commitment (as defined in the Credit Agreement), if not then terminated, being reduced by the
amounts so applied to the Obligations.

The provisions of this §2.5 shall be subject to the terms of the Lease governing the
disposition of property insurance proceeds and taking awards and, in the event of a conflict
between this Section 2.5 and the Lease, the provisions of the Lease shall control.

2.6. Notice of Condemnation.

Grantor, immediately upon obtaining knowledge of the institution of any proceeding for
the condemnation or requisition of the Property or any portion thereof, shall notify Beneficiary
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of the pendency of such proceeding. The Beneficiary may participate in such proceedings, and
Grantor from time to time shall deliver to Beneficiary all instruments requested by Beneficiary to
permit such participation.

2.7. Subleases, Assignments; Subordination.

Grantor shall not sublease the Property or any part thereof without the prior written
consent of Beneficiary. If Grantor shall enter into a sublease, Grantor shall faithfully keep,
observe and satisfy all the obligations on the part of the sublessor to be kept, performed and
satisfied under every sublease from time to time in force with reference to the Property, and shall
not modify or terminate any such sublease, or any guarantee of such sublease, except in the
ordinary course of business, or accept any rentals for more than one month in advance. Grantor
hereby assigns to Beneficiary all rents and profits under any and all subleases of the Property,
provided, however, that Grantor shall be entitled to retain such rents and profits until an Event of
Default shall have occurred. At any time on notice from Beneficiary, Grantor shall submit to
Beneficiary for examination all such subleases and on demand of Beneficiary, shall execute and
deliver a separate instrument collaterally assigning any or all such subleases, or the rents and
profits thereof, in form satisfactory to Beneficiary. The Beneficiary shall have the right, by the
execution of suitable written instruments from time to time, to subordinate this Leasehold Deed
of Trust, and the rights of Beneficiary hereunder, to any sublease or subleases from time to time
in force with reference to the Property, and, on the execution of any such instrument, this
Leasehold Deed of Trust shall be subordinate to the sublease for which such subordination is
applicable with the same force and effect as if such sublease had been executed and delivered,
and a notice thereof recorded to the extent required to give notice to third persons, prior to the
execution, delivery and recording of this Leasehold Deed of Trust.

2.8. Prior Mortgages.

If this Leasehold Deed of Trust, by its terms, is now, or any time hereafter, becomes
subject or subordinate to a prior deed of trust or mortgage, Grantor shall fully perform its
obligations under such prior deed of trust or mortgage and shall not, without the consent of
Beneficiary, agree to the modification, amendment or extension of the terms or conditions of
such prior deed of trust or mortgage. Nothing contained in this §2.8 is intended, nor shall it be
deemed, to constitute consent by Beneficiary to a subordination of the lien of this Leasehold
Deed of Trust.

2.9. Encumbrances.

Grantor shall not create or permit to be created or permit to exist any encumbrance on the
Property (other than any lien for property taxes not yet due and payable and the Permitted
Encumbrances) even if such encumbrance is inferior to this Leasehold Deed of Trust, without the
prior express written consent of Beneficiary. Beneficiary shall promptly bond off or otherwise
cause to be released any mechanics’ liens affecting the Property.
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2.10. Transfers of Ownership.

Grantor shall not sell or permit any transfer of any interest in the Property, or any part
thereof, without the prior express written consent of Beneficiary, except as expressly permitted
by the Credit Agreement.

2.11. Prority of Lien, After-Acquired Property; No Merger of Estates.

This Leasehold Deed of Trust is and will be maintained as a valid deed of trust lien on the
Property subject only to the Permitted Encumbrances. All property of every kind acquired by
Grantor after the date hereof which, by the terms hereof, is required or intended to be subjected
to the lien of this Leasehold Deed of Trust shall, immediately upon the acquisition thereof by
Grantor, and without any further mortgage, conveyance, assignment or transfer, become subject
to the lien of this Leasehold Deed of Trust. The Grantor will do, execute, acknowledge and
deliver all and every such further conveyances, mortgages, and assurances as Beneficiary shall
reasonably require for accomplishing the purposes of this Leasehold Deed of Trust. If any action
or proceeding shall be instituted to recover possession of the Property or for the foreclosure of
any other mortgage or Leasehold Deed of trust or for any other purpose affecting the Property or
this Leasehold Deed of Trust, Grantor will immediately, upon service thereof on or by Grantor,
deliver to Beneficiary a true copy of each precept, petition, summons, complaint, notice of
motion, order to show cause, and all other process, pleadings and papers, however designated,
served in any such action or proceeding.

The Grantor will not release, surrender or terminate the Lease without the prior written
consent of the Beneficiary, nor without similar consent will the Grantor modify the Lease so as
to reduce the term thereof, or to increase the rentals payable thereunder, or to alter those
provisions relating to grace periods, notices to be given to the Beneficiary, construction, use,
reconstruction, or demolition of the building on the Premises, payment of governmental charges
as provided in the Lease, renewal privileges or in any other manner which would impair the
security of this Leasehold Deed of Trust. The Grantor further covenants and agrees that there
shall be no merger of the Lease, or of the leasehold estate created thereby, or of any building,
Building Service Equipment or other improvement now or hereafter constituting a portion of the
Property, with the fee estate of the owner or owners of the land and premises described in the
Lease, by reason of the fact that the Lease or the leasehold interest created thereby, or any
interest in any such building, equipment or other improvements, may be held by or for the
account of any person or persons who shall be the owner or owners of such fee estate in said land
and premises, unless and until all persons at the time having an interest in the fee estate in said
land and premises and all persons, including the Beneficiary, at the time having an interest in the
Lease, leasehold estate, buildings, equipment and improvements, shall join in a written
instrument effecting such merger and shall duly record the same. If any action or proceeding
shall be instituted to evict the Grantor or recover possession of the Property or for the foreclosure
of any other mortgage or for any other purpose affecting the Lease or this Leasehold Deed of
Trust, the Grantor will immediately, upon service thereof on or by the Grantor, deliver to the
Beneficiary a true copy of each precept, petition, summons, complaint, notice of motion, order to
show cause, and all other process, pleadings and papers however designated, served in such
action or proceeding and in any such action or proceeding.
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2.12. Fixtures and Equipment; Financing Statement.

This Leasehold Deed of Trust constitutes a security agreement under the Uniform
Commercial Code, and Grantor hereby grants to Beneficiary to secure the payment and
performance of the Obligations and also to secure the performance of all agreements and
covenants herein contained, a security interest in all fixtures, Building Service Equipment and
any other property included in the Property, now owned or hereafter acquired by Grantor, which
might otherwise be deemed "personal property" (and all accessions thereto and the proceeds
thereof). Some of such "personal property" is now or is to become fixtures on the Premises. The
Grantor covenants and agrees that, upon the subsequent acquisition of fixtures, Building Service
Equipment or such personal property included in the Property, it will provide to Beneficiary such
further assurances as may be required by Beneficiary to establish Beneficiary's first and prior
security interest in such fixtures, Building Service Equipment and property. IT IS INTENDED
BY GRANTOR AND BENEFICIARY THAT THIS LEASEHOLD DEED OF TRUST BE
EFFECTIVE AS A FINANCING STATEMENT FILED WITH THE REAL ESTATE
RECORDS AS A FIXTURE FILING. For this purpose, Grantor is the "debtor" and
Beneficiary is the "secured party", and the record owner of the fee simple estate of the premises
is as defined in Exhibit A attached hereto. A mailing address for Grantor and address of
Beneficiary from which information concerning the security interest may be obtained are set
forth in the introductory paragraph of this Leasehold Deed of Trust. Grantor shall execute,
deliver and cause to be recorded and filed from time to time with all necessary public offices, at
Grantor's sole cost and expense, continuances and such other instruments as will maintain
Beneficiary's priority of security in all fixtures, Building Service Equipment and other personal
property included in the Property. The remedies for any violation of the covenants, terms and
conditions of the security agreement herein contained shall be (i) as prescribed herein, or (ii) as
prescribed by general law, or (iii) as prescribed by the specific statutory consequences now or
hereafter enacted and specified in said Uniform Commercial Code, all at Beneficiary's sole
election.

2.13. Performance of Lease.

Grantor covenants that the Grantor will:

(a) diligently perform and observe all of the terms, covenants and conditions
of the Lease required to be performed and observed by the Grantor as such lessee unless
such performance or observance shall have been waived or not required by the lessor;

(b) promptly notify the Beneficiary in writing of any material default by the
lessor in the performance or observance of any of the terms, covenants or conditions on
the part of lessor to be performed or observed;

©) promptly advise the Beneficiary in writing of the giving of any notice by
the lessor to the Grantor of any default by the Grantor under the Lease;
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(d) exercise any option to renew or extend the term of the Lease in such
manner as will cause the term of the Lease to be effectively renewed or extended for the
period provided by such option if this Leasehold Deed of Trust continues beyond such
Lease term, and give immediate written notice thereof to the Beneficiary;

(e) promptly after the execution and delivery of this Leasehold Deed of Trust
or of any instrument or agreement supplemental thereto, notify the lessor in writing of the
execution and delivery thereof and deliver to the lessor a copy of each such instrument or
agreement; and

H within thirty (30) days after written demand by the Beneficiary, upon the
request of Beneficiary, use reasonable efforts to obtain from the lessor and furnish to the
Beneficiary the estoppel certificate of the lessor in such form as may be reasonably
required by Beneficiary.

3. DEFAULT AND REMEDIES.

3.1. Default, Acceleration of Obligations.

If an Event of Default shall occur then Beneficiary may exercise the remedies provided
under this Leasehold Deed of Trust, under the Credit Agreement, under any and all other
instruments and documents providing security for the Obligations, or under the laws of the state
where the Property is situated, or any one or more of such remedies.

3.2. Remedies Cumulative.

No remedy herein conferred on Beneficiary is intended to be exclusive of any other
remedy and each and every remedy shall be cumulative and shall be in addition to every other
remedy given hereunder or now or hereafter existing.

3.3. Right of Beneficiary to Cure an Event of Default.

If an Event of Default shall occur and be continuing, Beneficiary shall have the right, but
without any obligation so to do, to cure such default for the account of Grantor and to make any
payment or take any action necessary to effect such cure. Without limiting the generality of the
foregoing, Grantor hereby authorizes Beneficiary to pay any rents, additional rents or other
payments required to be paid by lessee under the Lease; to pay all taxes, sewer use fees, water
rates and assessments, with interest, costs and charges accrued thereon, which may at any time
be a lien upon the Property, or any part thereof; to pay the premiums for any insurance required
hereunder; to incur and pay reasonable expenses in protecting its rights hereunder and the
security hereby granted; and to pay any balance due under any security agreement on any
fixtures and equipment included as a part of the Property; and the payment of all amounts so
incurred shall be secured hereby as fully and effectually as any other obligation of Grantor
secured hereby. If Beneficiary shall make any payment or take action in accordance with this
§3.3, Beneficiary will give to Grantor written notice of the making of any such payment or the
taking of any such action. In any such event, Beneficiary and any person designated by
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Beneficiary shall have, and is hereby granted, the right to enter upon the Property at reasonable
times and from any time and from time to time for the purpose of taking any such action, and all
monies expended by Beneficiary in connection therewith (including, but not limited to,
reasonable legal expenses and disbursements), together with interest thereon at an annual rate of
interest equal to the rate applicable to overdue payments under the Credit Agreement (or the
highest rate permitted by law, whichever shall be less), from the date of each such expenditure,
shall be paid by Grantor to Beneficiary forthwith upon demand by Beneficiary, and shall be
secured by this Leasehold Deed of Trust, and Beneficiary shall have, in addition to any other
right or remedy of Beneficiary, the same rights and remedies in the event of non-payment of any
such sums by Grantor as in the case of a default by Grantor in the payment of any installment of
principal or interest due and payable under the Credit Agreement.

34. Operation of Property.

Upon the occurrence of an Event of Default, Beneficiary may hold, sublease, manage,
operate or otherwise use or permit the use of the Property, either itself or by other persons, firms
or entities, in such manner, for such time and upon such other terms as Beneficiary may deem to
be prudent and reasonable under the circumstances (making such repairs, alterations, additions
and improvements thereto and taking any and all other action with reference thereto, from time
to time, as Beneficiary shall deem necessary or desirable), and apply all rents, profits and other
amounts collected in connection therewith in accordance with the other provisions of this

Leasehold Deed of Trust.
3.5. Receiver.

Upon the occurrence of an Event of Default, or any actual or threatened waste to all or
any part of the Property, or at any time while a suit is pending to foreclose or reform this
Leasehold Deed of Trust or to enforce any provision hereof, Beneficiary shall have the right to
apply without notice for the appointment of a receiver of all or any part of the Property and the
rents and profits thereof, and such receiver shall have all the broad and effective functions and
powers anywhere entrusted by a court to a receiver. Beneficiary shall be entitled to the
appointment of said receiver forthwith as a matter of absolute right, without regard to the
adequacy or inadequacy of the value of the Property or the solvency or insolvency of Grantor or
any other defendant, and Grantor hereby waives any right to object to the appointment of such
receiver and expressly consents thereto. The income, profits, rents, issues and revenues from the
Property shall be applied by such receiver according to the provisions of this Leasehold Deed of
Trust and the practice of the court appointing such receiver.

3.6. Certain Terms of Foreclosure Sale.

At any foreclosure sale, any combination, or all, of the Property or security given to
secure the indebtedness secured hereby, may be offered for sale for one total price, and the
proceeds of such sale accounted for in one account without distinction between the items of
security or without assigning to them any proportion of such proceeds, Grantor hereby waiving
the application of any doctrine of marshalling; and, in case Beneficiary, in the exercise of the
power of sale herein given, elects to sell in parts or parcels, said sales may be held from time to
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time, and the power shall not be fully executed until all of the property or security not previously
sold shall have been sold.

3.7. Uniform Commercial Code.

If the provisions of the Uniform Commercial Code are applicable to any property or
security given to secure the indebtedness secured hereby which is sold in combination with or as
a part of the Property, or any part thereof, at one or more foreclosure sales, any notice required
under such provisions shall be fully satisfied by the notice given in execution of the power of
sale or other provision in accordance with which the sale of real property pursuant to such
foreclosure is held with respect to the Property or any part thereof.

3.8. Other Mortgage Instruments.

The Obligations secured by this Leasehold Deed of Trust may also be secured by various
other deeds of trust or mortgages or both (collectively, including this Leasehold Deed of Trust,
the "Mortgage Instruments") conveying or encumbering real estate in the state in which the
Property is situated and in other jurisdictions. An Event of Default under the Credit Agreement
shall be an Event of Default under all Mortgage Instruments. Except as may be expressly stated
in this Leasehold Deed of Trust or in such other Mortgage Instruments, all the property conveyed
or encumbered by the Mortgage Instruments is security for the Obligations secured by the
Mortgage Instruments without allocation of any one or more of the parcels or properties serving
as security under the Mortgage Instruments to any part of the Obligations. The Beneficiary may
act at the same time or at different times to pursue a remedy or remedies under the Mortgage
Instruments or under any of them by proceedings appropriate to the state in which the property
serving as security lies, and no such action shall stay or bar enforcement, or be construed as a
waiver of, any remedy of Beneficiary under any other instrument in the same state or jurisdiction
or in any other state or jurisdiction.

3.9. Rights Cumulative.

Each right, power and remedy conferred upon Beneficiary by this Leasehold Deed of
Trust, the Credit Agreement and by all other documents evidencing or securing the Obligations
and conferred by law or in equity is cumulative and in addition to every other right, power and
remedy herein or therein set forth or otherwise so existing, may be exercised from time to time,
as often, and in such order, as may be deemed expedient by Beneficiary, and the exercise or the
beginning of the exercise of one right, power or remedy shall not be a waiver of the right to
exercise at the same time or thereafter any other right, power or remedy, and no delay or
omission of, or discontinuance by, Beneficiary in the exercise of any right, power or remedy
accruing hereunder or arising otherwise shall impair any such right, power or remedy, or be
construed to be a waiver of any default or acquiescence therein. To constitute a waiver, there
must be a writing signed by an officer of Beneficiary and directed to Grantor, specifying the
waiver.

In case Beneficiary shall have proceeded to enforce any right or remedy under this
Leasehold Deed of Trust or the Credit Agreement by foreclosure, entry or otherwise, and such
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proceedings shall have been discontinued or abandoned for any reason, or shall have been
determined adversely to Beneficiary, then and in every such case Grantor and Beneficiary shall
be restored to their former positions and rights hereunder, and all rights, powers and remedies of
Beneficiary shall continue as if no such proceeding had been taken. In the event of a breach or
default under this Leasehold Deed of Trust or under the Credit Agreement or any other document
evidencing or securing the Obligations, Grantor agrees to pay and to indemnify and hold
harmless Beneficiary and the Lenders for all reasonable expenses, attorneys' fees, taxes and other
court costs occasioned by such breach or default.

4. DEFINITIONS.
The following terms as used herein shall have the following meanings:

"Beneficiary" shall mean the grantee or mortgagee named at the beginning of this
instrument, any subsequent holder or holders of this Leasehold Deed of Trust or the indebtedness
secured hereby, the trustee under a Leasehold Deed of trust, or any state or county official
engaged in any part of the enforcement of the lien of this Leasehold Deed of Trust, and their
respective successors and assigns. The word "Beneficiary” as used in this Leasehold Deed of
Trust Rider shall also mean, if this instrument forms part of a Leasehold Deed of Trust, the
beneficiary of this Mortgage Instrument and any subsequent owner of the beneficiary's interest in
the Property or this Mortgage Instrument.

"Borrower" shall mean Vicorp Restaurants, Inc., a Colorado corporation.

"Building Service Equipment"” shall mean all apparatus, fixtures and articles of personal
property owned by Grantor now or hereafter attached to or used or procured for use in
connection with the operation or maintenance of any building, structure or other improvement
located on or included in the Property (except apparatus, fixtures or articles of personal property
belonging to sublessees or other occupants of such building or to persons other than Grantor
unless the same be abandoned by any such lessee or other occupant or person), together with any
and all replacements thereof and additions thereto.

"Credit Agreement” shall mean that certain Credit Agreement dated as of , 2003
among VI Acquisition Corp., Midway Investors Holdings, Inc., Borrower, and the Lenders (as
defined in the Credit Agreement), as such Credit Agreement is originally executed, or if varied,
supplemented, amended or restated from time to time, as so varied, supplemented, amended or
restated.

"Defauit" shall mean any Default under the Credit Agreement (as therein defined).

"Event of Default" shall mean any Event of Default under the Credit Agreement (as
therein defined).

"Grantor"” shall mean the person or persons named at the beginning of this instrument as
Grantor, any person or persons described as "Grantor" in the. Leasehold Deed of Trust to which
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this document is attached as Exhibit C, and any subsequent owner or owners of the equity of
redemption of the Property.

"Hazardous Materials" shall mean oil, hazardous materials, hazardous wastes, hazardous
substances or toxic substances, as defined in 42 U.S.C. 9601 et seq., 42 U.S.C. 6901 et seq., 15
U.S.C. 2601 et seq. and the regulations promulgated thereunder, and all applicable federal, state
and local laws, rules and regulations.

"Issuing Bank" shall have the meaning set forth in the Credit Agreement.

"Lease" shall mean the Lease referred to and described in Exhibit A to this Leasehold
Deed of Trust.

"Leasehold Deed of Trust” shall have the meaning assigned to it in the recitals to this
Leasehold Deed of Trust Rider.

"Lender(s)" shall mean SunTrust Bank, and such other lending institutions which are or
may become parties to the Credit Agreement.

"Letter of Credit" shall have the meaning set forth in the Credit Agreement.

"Letter of Credit Application" shall have the meaning set forth in the Credit Agreement.

"Loan Documents" shall have the meaning set forth in the Credit Agreement.

"Loans" shall mean the Revolving Credit Loans (as defined in the Credit Agreement) and
the Term Loans (as defined in the Credit Agreement).

"Mortgage Instruments” shall have the meaning assigned to it in §3.8 hereof.

"Notes" shall mean the Revolving Credit Notes (as defined in the Credit Agreement), the
Term A Notes (as defined in the Credit Agreement), and the Term B Notes (as defined in the
Credit Agreement).

"Obligations"” shall mean all indebtedness, obligations and liabilities of the Parent (as
defined in the Credit Agreement) and its Subsidiaries (as defined in the Credit Agreement) to any
of the Lenders and the Beneficiary, individually or collectively, existing on the date of the Credit
Agreement or arising thereafter, direct or indirect, joint or several, absolute or contingent,
matured or unmatured, liquidated or unliquidated, secured or unsecured, arising by contract,
operation of law or otherwise, arising or incurred under the Credit Agreement or any of the other
Loan Documents or any Interest Rate Agreement or in respect of any of the Loans made or
Reimbursement Obligations incurred or any of the Notes, Letter of Credit Applications, Letters
of Credit or other instruments at any time evidencing any thereof.

"Permitted Encumbrances"” shall mean the encumbrances listed on Exhibit B to this
Leasehold Deed of Trust and incorporated herein by reference as if fully set out herein and any
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other encumbrances within the definition of Permitted Liens (as defined in the Credit
Agreement).

"Premises" shall mean all that certain tract or parcel of land more particularly described
and set forth in Exhibit A attached to this Leasehold Deed of Trust and made a part hereof.

"Property” shall mean all of the described property, rights, privileges, interests and
franchises more particularly described in paragraphs (a) through (i) below:

(a) The leasehold estate created pursuant to the Lease with respect to the land
described in Exhibit A annexed hereto and all buildings and other improvements now or
hereafter erected or placed on the land, and all fixtures attached to the improvements or
the land, and renewals or replacements thereof or articles in substitution therefor;

(b) All of Grantor's right, title and interest under the Lease; together with the
appurtenances and all the estate and rights of the Grantor of, in and to the premises which
are subject to the Lease; all and each of the tenements, hereditaments and appurtenances
of the Grantor belonging or in anywise appertaining to said premises, and the reversion
and reversions, remainder and remainders, rents, issues and profits thereof;

(c) All Building Service Equipment, and all renewals or replacements thereof
or articles in substitution therefor;

(d) All modifications, extensions and renewals of the Lease and all rights to
renew or extend the term of the Lease; all credits, deposits, options, privileges and rights
of the Grantor, as lessee under the Lease; and to the extent not prohibited by or
inconsistent with the terms of the Lease, all awards heretofore made or hereafter to be
made for the taking by eminent domain of the whole or any part of the above described
premises, or any estate or easement therein, including any awards for change of grade of
streets, all of which awards are hereby assigned to the Beneficiary;

(e) All present and future subleases and licenses of space of the premises
which are subject to the Lease or any other portion of said premises, and the rents, issues
and profits payable thereunder subject, however, to the right of Grantor to receive and use
the same and to exercise all rights and privileges as landlord under all of the subleases
until an Event of Default shall have occurred under this Leasehold Deed of Trust,
together with all rights and privileges of the Grantor as landlord thereunder;

(€3] All unearned premiums accrued, accruing or to accrue under any and all
insurance policies now or hereafter obtained by the Grantor pursuant to the provisions of
the Leasehold Deed of Trust;

() All proceeds of the conversion, voluntary or involuntary, of any of the
foregoing into cash or liquidated claims, including, but without limitation, proceeds of
insurance provided for in this Leasehold Deed of Trust and proceeds of condemnation

awards;
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(h) All transferable building service, building maintenance, construction,
management and other similar agreements and contracts, written or oral, express or
implied, now or hereafter entered into arising or in any manner related to the
construction, design, improvement, use, operation, occupation, enjoyment, sale,
conversion or other. disposition (voluntary or involuntary) of the premises which are
subject to the Lease, or the buildings and improvements now or hereafier located thereon,
or any other interest in said premises, or any combination thereof, including all property
management agreements, sales contracts, contract deposits, earnest money deposits,
prepaid items and payments due and to become due thereunder, and further including all
payment and performance bonds, construction guaranties, warranties, construction
contracts, architects agreements, general contract agreements, design agreements,
engineering agreements, technical service agreements, architectural plans and
specifications, sewer and water and other utility agreements, permits, approvals, licenses,
building permits, service contracts, advertising contracts, purchase orders and equipment
leases; and

i) All proceeds and products of the foregoing of every type.
"Reimbursement Obligation™ shall mean the Borrowers' obligation to reimburse the

Issuing Bank and the Lenders on account of any drawing under any Letter of Credit as provided
in §5.2 of the Credit Agreement.

"Release" shall have the meaning specified in the Comprehensive Environmental
Response, Compensation and Liability Act of 1980, 42 U.S.C. 9601 et seq. ("CERCLA") and the
term "Disposal” (or "disposed”) shall have the meaning specified in the Resource Conservation
and Recovery Act of 1976, 42 U.S.C. 6901 et sec . ("RCRA") and regulations promulgated
thereunder; provided, in the event either CERCLA or RCRA is amended so as to broaden the
meaning of any term defined thereby, such broader meaning shall apply as of the effective date
of such amendment and provided further, to the extent that the laws of the state where the
Property is located establish a meaning for "release" or "disposal” which is broader than
specified in either CERCLA or RCRA, such broader meaning shall apply.

“Security Agreement” shall mean that certain Borrower’s Security Agreement dated as of
, 2003, between Borrower and the Mortgagee.

5. MISCELLANEOUS.
5.1. Notices.

All notices, requests and other communications hereunder shall be made in writing and
shall be given in the manner set forth in the Credit Agreement.

5.2. Successors and Assigns; Joint and Several Liability, Partial Invalidity.
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All the covenants and agreements of Grantor herein contained shall be binding upon
Grantor and the successors and assigns of Grantor. In case any one or more of the provisions of
this Leasehold Deed of Trust may be found to be invalid, or unenforceable for any reason or in
any respect, such invalidity or unenforceability shall not limit or impair enforcement of any other
provision thereof.

5.3. Future Advances, Revolving Credit Advances.

This Leasehold Deed of Trust shall secure, and constitute a lien upon the Property for, all
future advances and revolving credit advances or readvances made by the Beneficiary or any of
the Lenders under the Credit Agreement at any time or times hereafter, whether or not any
reference is made to this Leaschold Deed of Trust at the time such advances are made, and all
such sums shall be equally secured with and, to the extent permitted by law, have the same
priority as the Obligations outstanding as of the date hereof. A portion of the indebtedness
evidenced by the Notes is revolving credit indebtedness. The Credit Agreement provides that the
principal sum of $25,000,000 may be advanced, repaid and readvanced from time to time in
accordance with the terms and provisions of the Credit Agreement. Accordingly, the aggregate
principal advances of revolving credit indebtedness and term credit indebtedness during the term
of the Credit Agreement shall at no time exceed $115,000,000. Grantor agrees that if the
outstanding balance of the Credit Agreement, principal and interest, is ever repaid to zero
(despite any express prohibition to the contrary contained in the Credit Agreement), the lien and
security interest of this Leasehold Deed of Trust shall not be deemed released or extinguished by
operation of law or implied intent of the parties. This Leasehold Deed of Trust shall remain in
full force and effect as to any further advances or readvances under the Credit Agreement made
after any such zero balance until (i) payment in full of the Obligations (other than contingent
reimbursement and indemnification obligations to the extent no unsatisfied claim has been
asserted), (ii) termination of the Commitments (as defined under the Credit Agreement) under
the Credit Agreement, (iii) either termination of all Letters of Credit or delivery by the Grantor
of cash collateral or back-up letters of credit issued by a bank acceptable to the Issuing Bank in
favor of the Issuing Bank, in amounts and on terms satisfactory to the Issuing Bank, covering all
obligations of the Lenders with respect to all Letters of Credit, and (iv) this Leaschold Deed of
Trust has been canceled of record. Grantor waives the operation of any applicable statute, case
law or regulation having a contrary effect. The outstanding principal amount of the indebtedness
under the Credit Agreement will bear interest at a variable rate or rates calculated in accordance
with the terms and conditions of the Credit Agreement. The Credit Agreement is hereby
incorporated into this Leasehold Deed of Trust with regard to all references made to it in this
Leasehold Deed of Trust. A copy of the Credit Agreement may be obtained from the Beneficiary
upon written request for same.

5.4. Modification.

No change, amendment, modification, cancellation or discharge of this Leasehold Deed
of Trust, or any part hereof, shall be valid unless in writing and signed by the parties hereto or
their respective successors and assigns.

o
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5.5. Captions.

Section headings are inserted for convenience of reference only, do not form part of this
Leasehold Deed of Trust and shall be disregarded for purposes of the interpretation of the terms
of this Leasehold Deed of Trust.

5.6. Governing Law.

The Credit Agreement shall be governed by and construed in accordance with the laws of
the State of Georgia, but this Leasehold Deed of Trust and the perfection and enforcement of the
lien and security interest hereunder (and any financing statement filed in connection herewith)
shall be governed by and construed and enforced in accordance with the laws of the state in
which the Property is situated.

5.7. Leasehold Deed of Trust - Replacement of Trustee.

The Beneficiary may remove the Trustee at any time or from time to time and select a
successor trustee. In the event of the death, removal, resignation, refusal to act or inability to act
of such Trustee, or, in its sole discretion, for any reason whatsoever, such Beneficiary may,
without notice and without specifying any reason therefor and without applying to any court,
select and appoint a successor trustee, and all the powers, rights, duties and authority of such
Trustee, as aforesaid, shall thereupon become vested in such successor.

5.8. Release of Collateral. (a) Upon (i) payment in full of the Obligations (other than
contingent reimbursement and indemnification obligations to the extent no unsatisfied claim has
been asserted), (ii) termination of the Commitments (as defined under the Credit Agreement)
under the Credit Agreement, and (iii) either termination of all Letters of Credit or delivery by the
Grantor of cash collateral or back-up letters of credit issued by a bank acceptable to the Issuing
Bank in favor of the Issuing Bank, in amounts and on terms satisfactory to the Issuing Bank,
covering all obligations of the Lenders with respect to all Letters of Credit, Beneficiary, at the
request and expense of Grantor, shall execute such documents as may be reasonably requested
by Grantor to evidence the discharge and satisfaction of this Leasehold Deed of Trust and the
release of Grantor from liability to Beneficiary.

(b) Unless Beneficiary otherwise consents in writing, the Property or any part thereof
shall not be released from the lien of this Leasehold Deed of Trust until (i) the Obligations (other
than contingent reimbursement and indemnification obligations to the extent no unsatisfied claim
has been asserted) have been paid in full, (ii) the Commitments (as defined under the Credit
Agreement) under the Credit Agreement have been terminated, and (iii) either (1) all Letters of
Credit have been terminated or (2) the Grantor has delivered to the Agent cash collateral or back-
up letters of credit issued by a bank acceptable to the Issuing Bank in favor of the Issuing Bank,
in amounts and on terms satisfactory to the Issuing Bank, covering all obligations of the Lenders
with respect to all Letters of Credit.

[Balance of Page Intentionally Left Blank]
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