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AMENDED AND RESTATED

DEED OF TRUST,
T OF RENTS, SECURITY AGREEMENT AND FIXTURE FILING
: (Leasehold)

3 AND RESTATED DEED OF TRUST, ASSIGNMENT OF RENTS,
L AND FIXTURE FILING (this "Instrument") is made effective this
14 -among the Trustor, SEAWEND, LTD., dba SeaWend Ltd., L.L.C.,
y, whose address is 1328 Dublin Road, Suite 300, Columbus,
Ohio 43215 ("Grantos” Beneficiary, THE HUNTINGTON NATIONAL BANK, a
national banking associatiof, whq address is 41 South High Street, Columbus, Ohio 43215
(“Huntington”, and in its capaci Administrative Agent for the Lenders, the "Agent"), and the
Trustee, FIDELITY NATIONALTYT LE COMPANY OF WASHINGTON, whose address is
3500 188" Street SW, Suite 306 wood, Washington 98037 (“Trustee™).

Reditals
A. Grantor and certain affiliates.of Grantor operate Wendy’s Old-Fashioned

Hamburgers restaurants (“Restaurants”) in &cverai m litan areas under franchise
ited liability company (“Wendy’s™).

. e the “Companies™) have entered
into a Credit Agreement, dated December 15, 2014 ( greement”), with Huntington

and Bank of America, N. A., a national banking assoc

C. Pursuant to the terms and conditions of the Ldan Agre¢ment, the Initial Lenders
have agreed: (i) to make a term loan (the “Term Loan™) to
existing term and revolving indebtedness of the Companies t6
principal balance of Thirty-Two Million and 00/100 Dollars (U.S.
hereof, which indebtedness prewously was evidenced by a Fourth

“Development Facility”) to the Compames in the maximum principal amount of T 1)
and 00/100 Dollars (U.S. $30,000,000.00), subject to possible increase at the optiel
Companies as provided in the Loan Agreement, the proceeds of borrowings un
Development Facility from time to time (the “Development Facility Loans™) to be used by
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es for acquisition and development of additional Restaurants in certain metropolitan
uant to the terms of area Development Agreements and individual Franchise
its. with Wendy’s; (iv) to make additional term loans (the “Converted Term Loans™)
¢ to the Companies in the maximum principal amount of Thirty Million and
(U.S. $30,000,000.00), subject to possible increase at the option of the

o the Companies in the mammum principal amount of Two Million and
(00,000.00), and to issue letters of credit thereunder from time to time

: ies, the remaining availability to be used by the Companies for
“(vi) to make available to the Companies from time to time certain
TiE, mcludmg without limitation certain 1nterest rate risk

Huntington, Grantor and certain o
Huntington from time to time certain
Agreements and Fixture Filings ("Mort

-4g s/Deeds of Trust, Assignments of Rents, Security
s" or "Deeds of Trust") encumbering their fee simple,

E. Grantor and Huntington desire to d astd restate the previously granted Deeds
of Trust in order to confirm the parties’ intentio xisting term and revolving
and the term notes of even
rust and to extend the liens
rformance of the other

date will continue to be secured by the previously granté&*» -
of such Deeds of Trust as security for repayment of the other
obligations now evidenced by the Loan Agreement and the N

Grant and Covenants

NOW, THEREFORE, IN CONSIDERATION OF THE INDEB
RECITED AND IN ORDER TO SECURE to the Initial Lenders, the |
the Issuing Bank, and all other banks or financial institutions that may beco:
or Issuing Banks pursuant to the terms of the Loan Agreement, and to Huntingto
providers of interest rate risk protection under Hedging Contracts, and to
affiliates, successors, participants and assigns (collectively, the “Secured Parti
repayment of the indebtedness and performance of the obligations described below "of G
under this Instrument, the Loan Agreement, the Notes and other loan documents further evid
or securing the Secured Obligations (defined below), and also for and in consideration of thg



en Dellars ($10.00) paid by Agent at or before the execution and delivery of these presents, the
of and legal sufﬁciency of which are hereby acknowledged Grantor does hereby grant,

"Premises™), and (ii
to renew or exte
privileges and o

'modifications, extensions and renewals of the Lease, and all rights
ease, and (iii) all credits, deposits, options, rights of first refusal,
{rantor under the Lease;

TOGETHER WITH aliestaté ght, title and interest of Grantor in and to the Premises
arising upon any acquisition of f; to the Premises, or any part thereof, during the term of the
Loans;

TOGETHER with Grantor's [easehold éstates in all improvements constructed on the
Premises and in all fixtures, mach uipment, engines, boilers and incinerators, now
existing or hereafter arising and now orhereafier located in, on, or about the Premises, and now
or hereafter incorporated into the improvements, including without limitation fixtures and
equipment for supplying or distributing heating, cp lectricity, gas, water, sewage, air and
light, and all fire prevention and extinguishing. i
plumbing, water heaters, water closets, sinks, dwain
blinds, shades, curtains and curtain rods, mirrors, cabi

other attached floor coverings, antennas, trees and plam

TOGETHER with all ranges, stoves, refrigerate:
dryers, restaurant equipment, furniture, furnishings, compute
goods of every nature whatsoever, now owned or hereafter ag
Premises and/or used in the operatmn of the Restaurants; and Grarito
leases; and all accounts arising from all rents and revenues, whethé

ghts under equipment
w due, past due, or to

or any part of the Premises; and all permits, licenses and approvals-nec
Restaurants; and Grantor's rights in the plans and specifications for the i

operation of the Restaurants; and all other property now owned or hereafter acqu
and used in or about the Premises; all of which, including replacements therefor ‘an :
thereof, being hereby deemed a part of the property encumbered by this Instrument arid...tog
with the Leases, collectively, the "Property";



HAVE AND TO HOLD the same, with all the rights, privileges and appurtenances
longing, unto the Trustee, and its substitutes or successors forever; and Grantor does

o mortgage, grant, convey and assign the Property; that the
Property is unencumbeé r the lien of this Instrument and the lien of real estate taxes
and assessments not yet

Property against all clalm

hereof, and substitutions therefor, either in whole or
in part; (iii) all advances, if any, made, By the Secured Parties pursnant to the terms of this
Instrument or the other Loan Documents (defiped below);.(iv) all expenses incident to the collection
of the Secured Obligations; (v) all obhgatlons Talel by Grantor and/or any of the other
Companies under the Hedging Contracts or unde greement between Grantor and/or the
other Companies and Initial Lenders or any aftilia existing or hereafter entered into,
which provides for an interest rate, currency, equity;ere modity swap, currency, option,
any combination of, or option with respect to, any of th or any similar transactions, for
the purpose of hedging the Companies’ exposure to flustuatiop interest rates, exchange rates,
currency, stock, portfolio or loan valuations or commodity. tuding any such or similar
agreement or transaction entered into by an Initial Lender or any/affiliatethereof in connection with
any other agreement or transaction between an Initial Lende
other Companies); (vi) all other duties and obligations of Grant ;
the Loan Agreement, the Notes, the Hedging Contracts , this Instrum
and Mortgages, and all related loan documents (collectively, th
reimbursement obligations to the Issuing Bank for any letters of credit n
issued for the account of Grantor and/or any of the other Companie
indebtedness and obligations now or hereafter owing by Grantor and the ot
Secured Parties, however or whenever created, incurred, arising or evidenc
indirect, primary or secondary, joint or several, absolute or contingent, and

and all renewals, extensions or modifi¢

and obligations of Grantor and the other Companies which this Instrument is given s
collectively, the "Secured Obligations".



stantor further covenants and agrees with the Agent as follows:

AYMENT AND PERFORMANCE, Grantor shall promptly pay when due the
interest on the Secured Obligations and prepayment and late charges evidenced
ent or the Notes, and all other sums secured by this Instrument, and shall

princrpal o

R TAXES INSURANCE AND OTHER CHARGES. Upon
- defined), then the Secured Partles (or certain of them as provided
¢,the right, at their option, and if they do not elect to accelerate
tsue their other remedies, to require Grantor to pay to the
bligations are fully paid and performed, a sum (herein
< yearly water and sewer rates and taxes and assessments
the yearly premium installments for fire and other

uch other insurance covering the Property as the

Agent may require pursuant to ‘par
payable under the Leases; and (d)
assessments and impositions ("Other ¥
which the Apent shall reasonably deem
all as reasonably estimated initially and fr

The Funds shall be held and applied by 0 pay said rates, taxes, assessments,
insurance premiums, rents and Other Impositi ’ as no subsequent Event of Default
occurs. The Agent shall make no charge for so hotding pplying the Funds, analyzing said
il 's'and bills, unless the Agent is required

the Funds and applicable law
permits the Agent to make such a charge. Unless applicah ires 1 i
profits to be paid, the Agent shall not be required to pay Grant
on the Funds. The Agent shall give to Grantor, without chi

erest, earnings or profits
1 accounting of the
and the purpose for

due, such £xXcess shall be credlted to Grantor on the next installment or insta
due. If at any time the amount of the Funds held by the Agent shall be less tha
deemed necessary by the Agent to pay water and sewer rates, taxes, assessmer
premiums, rents and Other Impositions, as they fall due, Grantor shall pay to the
amount necessary to make up the deficiency immediately after notice from the Agent to*Gr.
requesting payment thereof.



on the subsequent occurrence of an Event of Default, the Agent may apply, in any
] order as the Secured Parties shall determine in their sole discretion, any Funds
t at the time of application (a) to pay rates, taxes, assessments, insurance
nd Other Impositions which are now or will hereafter become due, or (b) as a
scured Obligations. Upon payment in full of the Secured Obligations, the
refund to Grantor any Funds held by the Agent.

Contracts or this. Instru it .shall be applied by the Secured Parties in the following order of
priority: (a) amounts pa
Notes; (c) principal pay
paragraph § hereof; (e) pz
other sums secured by thiss]
determine; provided, however
pursuant to paragraph 8 hereof pr
otherwise affect the order of priority

Notes; (d) interest payable on advances made pursuant to
dvances made pursuant to paragraph & hercof; and (f} any

Parties may, at their option, apply any sums payable
terest and principal, but such application shall not
jlication specified in this paragraph 3.

4. CHARGES; LIENS. shall pay all water and sewer rates, taxes,
assessments, premiums, and Other Impositions attributable to the Property and, upon the Agent’s
written request, shall promptly furnish to thes gent receipts evidencing such payments; provided
that Grantor may contest taxes and assessments in g6 and by appropriate proceedings and
shall establlsh and mamtam an adequate book re rve withirespect thereto; further provided that

7 Wthh taxes and/or assessments are
vided that, if the amount of taxes
ality established by Grantor's
he then-current year, then the
ion of the independent
ves shall be supported
gent shall retain the

being contested are not adversely affected thereby;=fur

and assessments being contested exceeds the thresho

appropriateness of such proceedings shall be support
counsel responsible for such proceedings, and the adequacy o

equality with, the lien of this Instrument. Grantor shall pay, when du
supplying labor or materials to or in connection with the Property; provide
contest such claims in good faith by appropriate proceedings if the e

that all such claims against the Companies may not at any time exceed the ag

permitted under the Loan Agreement; further provided that the Agent shall re
protect the security of this [nstrument pursuant to paragraph § hercof. Without the
written permission, Grantor shall not allow any lien, encumbrance, or other ints
Property inferior to the lien of this Instrument to be perfected against the Property.



HAZARD INSURANCE. Grantor shall keep the improvements now existing or
ted on the Property insured by carriers at all times satisfactory to the Agent against
Hazards included within the term "special form", rent loss and such other hazards,
ies and contingencies as the Agent and the Landlords under the Leases shall
h.amounts and for such periods as the Agent and the Landlords shall require.

collect and receive insurance proc
the collection of such proceeds; pr

Obligations, whether or not then due, in the ordé:
with any remaining balance to be paid to the persorror
however, if no Event of Default exists, and if insu

ally entitled thereto; provided,
eds are sufficient to pay for

account with the Agent, and if the Landlords agree
restoration, then the Agent will hold the insurance proceeds iy
request, and the Agent will make same available to Grantor
any remaining balance to be applied in reduction of the Secured.£)
and performance of all Secured Obligations, to be paid to the persof
thereto.

proceeds avatlable for
tion fund, at Grantor's

restoration of the Property, the Property shall be restored to the equ‘lv‘ e;
condition or such other condition as the Agent may approve in writing. Th

Agent may reasonably require.



ihe insurance proceeds are applied toward the payment of the Secured Obligations, any

ned premiums thereon and in and to the proceeds resulting from any
 to such sale or acquisition.

AND MAINTENANCE OF PROPERTY;
a1l not commit waste or permit impairment or deterioration of
he Property; (c) shall restore or repair promiptly and in a
<gny part of the Property to the equivalent of its original
he Agent may approve in writing, in the event of any
mt msurance proceeds are sufficient to cover in whole

condition, or such other cord
damage, injury or loss thereto,
or in part the costs of such
improvements, fixtures, equipment,
replace fixtures, equipment, machin
such items in good repair;

requirements of any govemmental bodyrd, hcable to the Property (f) shall operate and maintain

urants and promptly pay and perform
d Wendy’s agreements so as to keep
1l force and effect and unmodified,
g.notice in writing to the Agent of
ik in and defend any action or

s Instrument or the rights or
greement, neither Grantor nor

subject to the terms of the Loan Agreement; an
and, unless otherwise directed in writing by the
proceeding purporting to affect the Praperty, the sec
powers of the Secured Parties. Except as permitted by

in or on the Property
except when incident to the replacement of fixtures, equipme and appliances with

items of like kind.

Grantor represents and warrants to the Agent that the Leasgs-he een amended
except as disclosed to the Agent pursuant to the Loan Agreement, tha n § not received
any notice of default thereunder nor does Grantor have knowledge of the any event
or the existence of any circumnstance which, with notice or passage of
constitute a default by Grantor under any of the Leases, and that the Leases cor
and effect in accordance with their terms. Grantor (a) shall comply with the p
Leases; (b) shall give immediate written notice to the Agent of any default by the
any of the Leases or of any notice received by Grantor of any default under any of
Grantor; (¢) subject to the terms of the Loan Agreement, shall exercise any option to
extend the Leases and give written confirmation thereof to the Agent within 30 days
option becomes exercisable; (d) shall give immediate written notice to the Agent

9



lease in the event that the Lease is a sublease, and, if required by the Agent, shall
t as Grantor’s attorney-in-fact to control and act for Grantor in any such remedial
(e) after written request by the Agent, shall within 30 days use commercially
to obtain from a Landlord and deliver to the Agent an estoppel certificate as
¢ y Grantor, absence of amendments and other customary representations.
d conditions of the Leases, Grantor hereby expressly transfers and assigns
all covenants contained in the Leases, whether or not such covenants
gent shall have no Hability with respect to such covenants nor any
the Leases. Grantor shall not surrender the leasehold estates and
rminate or cancel any Lease creating said estate and interests,
t to the terms of the Loan Agreement, and Grantor shall not,
. the Agent, alter or amend any Lease, except as may be
permitted pursuant to the
shall not be a merger of a
or with any greater leasehold .
the fee estate or any greater
common ownership, unless the &
shall acquire such fee estate or greatersle
and without further action be spread s&
estate.

7. USE OF PROPERTY. Unlessr
has otherwise agreed in writing, Grantor shall
part of the Property was intended at the time thi
initiate or acquiesce in a change in the zoning classifi
prior written consent.

ianges in the use for which all or any
was executed. Grantor shall not

-‘;__;__1011 as the Agent
‘arties, including,

but not limited to, (a) disbursement of attorney's fees, (b) eniry upon.
repairs, (¢) procurement of satisfactory insurance as provided in paragra]
exercising of any right 1o renew the term of any Lease or curing of any defa
The foregoing notwithstanding, the Agent shall have the right to obtain

Any amounts disbursed by the Agent pursuant to this paragraph, with int
shall become an additional Secured Obligation. Unless Grantor and the Agent agy
terms of payment, such amounts shall be immediately due and payable and shall be:
from the date of disbursement at the default rate stated in the Notes unless collection,

10



rest at the highest rate which may be collected from Grantor under applicable law.
covenants and agrees that the Agent shall be subrogated to the lien of any
r lien discharged, in whole or in part, by the Secured Obligations. Nothing

" accounts and records in accordance with the terms and
» reflect correctly the results of the operation of the Property

conditions of the Loan*
and copies of all written

11.  CONDEMNATION :
proceeding relating to any condemnsti t other taking, whether direct or indirect, of the
Property, or part thereof, and Gran hall appear in and prosecute any such action or
proceedings unless otherwise directed by the, Agent i i r1t1ng Grantor authorlzes the Agent, at
its option, as attorney-in-fact for Grantor to comme :

or Grantor's name any action or proceeding rels

ondemnation or other taking of the
ise any claim in connection with
gent agrees to provide Grantor
. further provided that nothing

such condemnation or other taking; provided, however;
with 3 business days' written notice before taking any

hereunder. The proceeds of any award, payment or claits
in connection with any condemnation or other taking, wheth
or part thereof, or for conveyances in lieu of condemnation, at
paid to the Agent, subject to the terms of the Leases.

s, direct or consequential,
i direct, of the Property,
igned to and shall be

curred in the
avment of the

Secured Obligations, whether or not then due, in the order of application ée Ao
hereof, with the balance, if any, to the person or persons legally entitled thet

execute such further evidence of assignment of any awards, proceeds, damages or claims
in connection with such condemnation or taking as the Agent may require. '

11



GRANTOR AND LIEN NOT RELEASED From time to time the Secured

paymerit.Qr. nce of the Secured Obligations or any part thereof, reduce the payments
thereon rel € )
ien of this Instrument any part of the Property or take or release other
onvey any part of the Property or consent to any map or plan of the

agreement or agree in
interest on the Notes,
actions taken by the Se
obligation of Grantor an

“with Grantor or with the other Companies to modify the rate of
fange the amount of the installments payable thereunder. Any
ursuant to the terms of this paragraph shall not affect the
s or assigns to pay and perform the Secured Obligations
rantor contained herein, shall not affect the guaranty of
any person, corporation, parin r entity for payment and performance of the Secured
Obligations, and shall not affe sriority of lien hercof on the Property. Grantor shall
pay the Agent a reasonable servit ge. together with such title insurance premiums and
attorney’s fees as may be incurred at the/Agerit s option for any such action if taken at Grantor's
request.

13.  FORBEARANCE BY SECURED PARTIES NOT A WAIVER. Any
forbearance by the Secured Parties in exercisin or remedy hereunder, or otherwise
afforded by applicable law, shall not be a waj eclude the exercise of any right or
remedy. The acceptance by the Secured Parties 61" performance of any portion of the
Secured Obligations after the due date of such pay shall ‘not be a waiver of the Secured
Parties’ right to either require prompt payment and perioir hen due of the balance of the
Secured Obligations or to declare a default for ake prompt payment. The
procurement of insurance or the payment of taxes or othe ges by the Agent shall not
be a waiver of the Secured Parties’ right to accelerate the m
The Agent’s receipt of any awards, proceeds or damages un
not operate to cure or waive an Event of Default.

—

14.  ESTOPPEL CERTIFICATE. Grantor shall, within:1{
from the Agent, furnish the Agent with a written statement, duly acknow
balance of the Secured Obligations and any right of set-off, counterclaim
exists against the Secured Obligations.

iting forth the
“defense which

15. UNIFORM COMMERCIAL CODE SECURITY AGK 'E 0

such instruments, and is also a security agreement granting a present and contmumg 5
in, and lien on, the portion of the Property constituting personal property and fixtures, :
the Uniform Commercial Code of the State of Washington, and Grantor hereby grants thesA

security interest in said items. Grantor agrees that the Agent may file this Instrument,
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9n thereof, m the real estate records or other approprlate index, as a ﬁnancmg

Grantor shall pay all costs of filing such financing statements and any
s, amendments and releases thereof, and shall pay all reasonable costs and

iform Commercial Code any other security interest in said items,
additions thereto, except for “purchase money" security inierests
ment. Upon occurrence of an Event of Default, including the
the Secured Obligations when due, the Agent shall have the
tter the Uniform Commercial Code and, at its option, may also
raph 26 of this Instrument as to such items. In exercising
roceed against the items of real property and any items of

permitted by the’,
covenants to pay and
remedies of a secured
invoke the remedies pro
any of said remedies, the
personal property specifieds.
whatsoever, without in any
Uniform Commercial Code or e s provided in paragraph 26 of this Instrument.

FIXTURE FILING: Certal
term is defined in the Uniform Com

Property are or will become “fixtures” (as that
£ode as enacted in the State of Washington) on the

the real estate records of the county wherein such
; fixture filing upon such of the Property
that is or may become fixtures. :
addresses of the debtor and secured party are set
debtor is an Ohio limited liability company. Its (

the preamble of this Instrument. The
tion number is 1008892,

16. SUBLEASES OF THE PROPERTY
Property, and agrees not to enter into any sublease or a
any portion of the Property without the prior writien corsent
or withheld in the Agent’s sole and absolute discretion.

as covenanted to operate the
ent agreement with respect to
gent, which may be given

subleases hereafter
: law, all security
deposits made by tenants in connection w1th such subleases. Upon th

Default, the Agent, at its option, shall have all of the rights and powers.
prior to such assignment.

equity, and may be exercised concurrently, independently, or successively
whatsoever.

18. ACCELERATION IN CASE OF GRANTOR’S INSOLVENCY.
shall voluntarily file a petition under the Federal Bankruptcy Code, as such Code may fromd
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e amended, or under any similar or successor Federal Statute relating to bankruptcy,

ny Grantor shall fail within 60 days to obtain a vacation, stay or dismissal of
edmgs brought for the reorganization, dissolution or liquidation of Grantor, or
pder the Federal Bankruptcy Code shall be entered agamst Grantor, or it a

subject to the jurisdiction of a Federal bankruptcy court or similar
r shall make an assignment for the benefit of its creditors, or if there

the Property-shall
state court, or if' @
15 an attachment; ¢

such seizure is not dis¢
declare the Secured (%
Grantor, and the Agent
Any attorney's fees and i
bankruptey or any of the ot
to paragraph 8 hereof.

19. TRANSFERS OF
GRANTOR. On sale, encumbranc
interest therein, or (b) beneficial in
declare the Secured Obligations to be te
any remedies permitted by paragraph 2
sales or transfers of fixtures or any personal pro
transfers of beneficial interests in Grantor pe

of (a) all or any part of the Property, or any
¥'Grantor, the Secured Parties may, at their option,
diately due and payable and the Agent may invoke
this Instrument. This option shall not apply to: (i)
rsuant to paragraph 6 hereof; or (i) any
the Loan Agreement; or (iii)} any
ment.

ent: (a) any notice to Grantor
ng such notice by certified

provided for in this Instrument or in the Notes shall be g
mail, return receipt requested, addressed to Grantor at its add m in the Agent's records
or at such other address as Grantor may designate by notice provided herein, and
(b) any notice to the Agent shall be given by certified mail, rn_réceipt requested, to the
Agent's principal place of business at the address set forth in the
as the Agent may designate by notice to Grantor as provided herei rovided for in
this Instrument or in the Notes shall be deemed to have been given to Grar ¢ Agent when
given in the manner designated herein.

21.  SUCCESSORS AND ASSIGNS BOUND; AGENTS
SEVERAL OBLIGATIONS; CAPTIONS, The covenants and agreements
shall bind, and the rights hereunder shall inure to, the respective successors an
Secured Parties and Grantor, subject to the provisions of paragraph 19 hereof. Al
Grantor in the Notes, the Loan Agreement, the Hedging Contracts and this Instrum
joint and several with other obligors. In exercising any rights hereunder or taking amnya
provided for herein, the Agent may act through its employees, agents or independent contrg

14



iens and headings of the paragraphs of this Instrument are for convenience only and are
ised to interpret or define the provisions hereof.

VERNING LAW; SEVERABILITY. The remedial provisions and real
S of this Instrument shail be governed by Washmgton law, but the Notes, the
1s;, the Loan Agreement, and the other provisions of this Instrument and the
e governed by Ohio law. In the event that any provision of this
s, or the Hedging Contracts or the Loan Agreement conflicts with
t shall not affect other provisions of this Instrument or the Notes or
oan Agreement which can be given effect without the conflicting
sprovisions of such documents are declared to be severable. In the
iting the amount of interest or other charge permitted to be

Instrument ‘or t
applicable law, su

provisions, and to this e
event that any applicg!ﬁ’

Lonnection with this Instrumcnt and the Notes and the
Grantor is entitled to the benefit of such law, such
sssary to eliminate such violation, The amounts, if
in excess of the amounts payable to the Secured

Hedging Contracts, v101ates s
charge is hereby reduced to t

. the purpose of determining whether any applicable
law limiting the amount of interest or o charges permitted to be collected trom Grantor has
been violated, all Secured Obligations

Iev1ed in connection with such Secured Ob[l-gatIOII

23. WAIVER OF STATUTE OF LIM#
Grantor hereby waives the right to assert any statute o
the lien of this Instrument or to any action brought to e
or any other Secured Obligation.

0 the extent permitted by law,
as a bar to the enforcement of
otes or the Hedging Contracts

24. WAIVER OF MARSHALLING; WAIVER
APPRAISEMENT. Notwithstanding the existence of any
Property held by the Agent or by any other party, the Secured
determine the order in which any or all of the Property shall
provided herein. The Secured Parties shall have the right to determiné.th
all portions of the Secured Obligations are satisfied from the proceeds re
of the remedies provided herein. Grantor, any party who consents to t
party who now or hereafter acquires a security interest in the Property and
constructive notice hereof hereby waives any and all right to require the marsh
connection with the exercise of any of the remedies permitted by applicable |
herein, to the extent permitted by law.

LUATION AND
ity interests in the

Grantor hereby waives the benefit of all valuation and appraisement laws, to the
permitted by law.

15



DEFAULT. An “Event of Default” shall have the meaning ascribed to it in the
gf emient and the Notes, which includes, without limitation, the following events; if

Grant ¢ls, modifies, alters or amends any Lease without the prior written consent of the
Agen t the Agent may withhold or condition in its reasonable discretion, or (ii)
fails t Lease in full force and effect

and payable withiout
other remedies permitt
remedies herein provi

ICﬂble law or provided herein. In addition to any other

is hereby authorized and empowered, three (3) months after
/%0 sell the Property at such time and at such place in the
ole discretion, deems best to accomplish the objects of
such sale as then required by law. The place of sale
perty to be sold or any part thereof is located, or at
of Wagshington.

To the extent permitted by app
Trustee and reset at a later date witho
to that effect be made at the scheduled pt
originally set.

nal publication; provided that an announcement
of sale at the time and on the date that such sale is

Grantor agrees that Trustee may, at any tie fter rrence of an Event of Default in
take possession of the Property,

nd take possession of the

and Grantor further agrees that, in the event Trustee-tai
all nevertheless be entitled to

Property prior to selling the same as herein provided, p
immediate possession thereof upon the delivery to suc
of conveyance of the Property.

At any time after the occurrence of an Event of Default,;
option, continue the abstract/search of title to the Property or obt
evidence, and may add the cost thereof to the Secured Obligations.

execute this trust, and the title herein conveyed to the above-named Trustee §
the successor without the necessity of any other or further conveyance.

In the event of a sale of the Property under and by virtue of this trust,
persons holding under it shall be and become the tenants at will of the purchaser, sai ,
be terminable at the option of said purchaser upon five (5) days written notice unless ifierivi
agreed in writing by the Agent. Trustee shall deliver to the purchaser an instrument con
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ity so sold without any covenant or warranty, expressed or implied. The recitals in the

igation which may arise on account of the execution and enforcement
n therewith as above provided.

and the expenscs
of this trust, or in ¢e

Second -- To pay
unpaid, principal and/et
in their sole discretion:

0f the Secured Obligations, or any balance thereof then remaining
n such order of priority as the Secured Parties shall determine

Third -- The residue’t @ Grantor or such other person or persons as may be
lawfully entitled thereto,

27.  ASSIGNMENT

MORTGAGEE IN POSSESSION
Grantor hereby absolutely and uncon
and revenues of the Property, including’
any lease or other agreement for the
regardless of to whom the rents and revenues
authorizes the Agent or its agents to collect th
gach tenant of the Property to pay such rents to

S; APPOINTMENT OF RECEIVER;
“of the consideration for the Secured Obligations,
1y assigns and transfers to the Agent all of the rents
se now due, past due, or to become due by virtue of
pancy or.ase of all or any part of the Property,
roperty are payable. Grantor hereby
ients and revenues and hereby directs
its agents; provided, however, that
istence of an Event of Default,
perty as trustee for the benefit

Obligations in the order provided in paragraph 3 hereo
Event of Default has occurred, to the account of Grantor, it

receiver, the Agent shall immediately be entitled to possession of allten
Property as specified in this paragraph as the same become due and paya
limited to rents then due and unpaid, and all such rents shall immediately
notice be held by Grantor as trustee for the benefit of the Secured Pame_

ing but not

statement that the Secured Parties exercise their rights to such rents.

Grantor hereby covenants that Grantor has not executed any prior assignrfl 1
rents, that Grantor has not performed, and will not perform, any acts or has not execute
will not execute, any instrument which would prevent the Agent from exercising its rights

17



paragraph, and that at the time of execution of this Instrument there has been no anticipation
t of any of the rents of the Property. Grantor covenants that Grantor will not
or accept payment of any rents of the Property more than one month prior to the
' Grantor further covenants that Grantor will execute and deliver to the

e of an Event of Default, the Agent may, in person, by agent or by a
gardless of the adequacy of the Agent's security, enter upon and take

for the operatlon and tenance thereof including, but not limited fo, the execution,
cancellation or modifig hleases, the collection of all rents and revenues of the Property,
the making of repairs t6 the Propésty and the execution or termination of contracts providing for
the management or main
the security of this Instrui
receiver for the Property, Grant
the Agent or the receiver shalf
Property. )

& event the Agent elects to seek the appointment of a
eb gxpressly consents to the appointment of such receiver.
} to receive a reasonable fee for so managing the

All rents and revenues collectéd svibséquent to delivery of written notice by the Agent to
Grantor of existence of an Event of De shall be applied first to the costs, if any, of taking
control of and managing the Property andxcollecting-the rents, including, but not limited to,
attorneys fees receiver's fees premlums on rec b nds, costs of repairs to the Property,
er charges on the Property, and the
lessor or landlord of the Property
et shall have access to the books
and shall be liable 1o account
e to Grantor, anyone claiming

and then to the Secured Obligations. The Agent o
and records used in the operation and maintenance of ¢

under or through Grantor or anyone having an interest in th
or left undone by the Agent under this paragraph.

If the rents of the Property are not sufficient to meet th
and managing the Property and collecting the rents, any funds expeic
purposes shall become additional Secured Obligations pursuant to ; ]
the Agent and Grantor agree in writing to other terms of payment, such-amo
upon notice from the Agent to Grantor requesting payment thereof and !
the date of disbursement at the default rate stated in the Notes.

Any entering upon and taking and maintaining of control of the Prope
the receiver and any application of rents as provided herein shall not cure or waik
Default or invalidate any other right or remedy of the Agent under applicable law
herein. This assignment of rents shall terminate at such time as this Instrument ceasg
the Secured Obligations.
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HAZARDOUS SUBSTANCES. (A} Grantor hereby covenants and agrees with
t the following terms shall have the following meanings:

"Environmenta] Laws" mean all federal, state and local laws, statutes,

Substance” means, without limitation, any flammable
tnaterials, asbestos, urea formaldehyde foam insulation,
etroleum and petroleum based products, methane,
s wastes, hazardous or toxic Substances or related
rehensive Environmental Response, Compensation
mended (42 U.S.C. Sections 9601 et seg) the

6901, et seq.), the Toxic Su
2601, et seq.), or any other appl

(iii) "Indemnitee” means t
all subsequent holders of this Instru
respective officers, directors, employees
subcontractors and any subsequent owner,
from or through the Agent.

(B) Grantor represents and warrants to the Agent that,
investigation, and except as may have been disclosed to
questionnaires or environmental site assessments prior to the date

hin environmental
ument: (1) the
ransportation,

and Grantor has not received any form of notice or inquiry with regard to such-
threat of such a Release; (iv) no event has occurred with respect to the Property *

Environmental Law; (v} there are no agreements or orders or directives of any federa
local governmental agency or authority relating to the Property which require any work,
construction, containment, clean up, investigation, study, removal or other remedial actior
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hich seek any remedy that arise out of the condition, ownership, use, operation,
“ar conveyance of the Property and (a} a violation or alleged violation of any

ép,.and shall cause all operators, tenants, sub-tenants, licensees, and
eep, the Property free of all Hazardous Substances, except for
teated, generated, transported, processed, handled, produced or

occupants of the Prop
Hazardous Substance
disposed of in the n
Environmental Laws,

(i) Grantor shall con
licensees, and occupants of the

(iti) Grantor shall promptly
Grantor gives or receives with respe
or the threat of such a Release on, at or
the immediate vicinity of the Property.

past or present Release of any Hazardous Substance
m the Property or any property adjacent to or within

ations, studies, sampling and testing
ordance with all Environmental
ain, remove, and clean up ail
Property 1n violation of any

(iv) Grantor shall undertake and complete’
for Hazardous Substances required by the Age
Laws, all removal and other remedial actions necess:
Hazardous Substances that are determined to be pre
Environmental Law.

ny violation by Grantor
of the Environmental Laws, and the Agent’s cost and expens 1l be secured by this

Instrument.

generation, transportation, processing, handling, production or disposal of ar
Substance, (ii) the presence of any Hazardous Substance or a Release of any*i
Substance, (iv) a violation of any Environmental Law, or (v) a material misrepreseriat
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her Loan Documents, (b) the foreclosure of this Instrument or the
n-ieu thereof, (¢) any amendment or modification of the Loan Documents

rantor or any subsequent owner of the Property, (d) any extensions of
ce required by any of the Loan Documents, (e) the release or
r"of Grantor, any guarantor of the Loans, or any other person from
noe-of any of the agreements, covenants, terms or conditions
nts whether by the Secured Parties, by operation of law, or
orceability of any of the terms or provisions of any of the
statute of limitations, (h) the sale or assignment of the
Notes or this Instrument, (i) the, [ r, or conveyance of all or part of the Property, (j) the
release or discharge, in whole or in part, of Grantor
hization, arrangement, readjustment, composition,
other circumstances which might otherwise

Agreement
acceptance ;
by or for the bene
time for paymert .

contained in any of the:
otherwise, (f) the invali

in any bankruptcy, insolvency;
liguidation or similac proceeding,

constitute a legal or equitable releas
Notes, the Hedging Contracts, the Loan

The foregoing indemnity shall be in additio
Grantor may have to the Secured Parties at compi

29.  PRIORITY OF LIEN. This Instru
notwithstanding any extension or extensions of the m
obligations which this Instrument secures and notwithst,
modifications may be evidenced by a note or notes sig
Instrument.

or other modification of the
fact that such extensions and
ted after the date of this

30. RECONVYEYANCE. Upon receipt of a written reg
the Secured Obligations have been paid and performed and upon su
Trustee for cancellation and retention and upon the payment of the T
Trustee shall reconvey without warranty the Property then held heretind:
conveyance of any matters of fact shall be conclusive proof of the truth
such reconveyance may be described in general terms as "the person or pér
thereto," and Trustee is authorized to retain this Instrument and the Notes.

e Agent reciting that
15 Instrument to

Recorder in the county in which the Property is located, shall be conclusive proof of the'
substitution of such successor or Trustee, who shall have all the estate, powers, duties an
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operty vested in or conferred on the original Trustee. If there be more than one Trustee,

33. This Instrument shall secure unpaid balances of loan
advances and other fi commodations which the Secured Parties may make to Grantor
and/or to the other Companit fter this Instrument is delivered to the Recorder for record,
n Agreement, the Notes and the Hedging Contracts,
+0 or other balance. The maximum amount of the unpaid
financial accommodations funded under the Notes or
e Hedging Contracts, in the aggregate and exclusive
ices under paragraph 8 to protect the Property or the
nding at any time is Ninety Million and no/100

of interest thereon and exclusiverof
lien of this Instrument, which may
Dollars ($90,000,000.00).

34. NON-AGRICULTURAL TheProperty which is the subject matter of this Deed of
Trust is not used principally for agricultural purpo :

WASHINGTON NOTICE: ORAL AGREEME
LOAN MONEY, EXTEND CREDIT OT FORBE/
OF A DEBT ARE NOT ENFORCEABLE UNDER

R ORAL COMMITMENTS TO
SENFORCING REPAYMENT

{(Signature page follows.)
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SEAWEND, LTD., dba SeaWend, Ltd., L.L.C,,
an Ohio limited liability company

. Evans,
President

STATE OF OHIO
COUNTY OF FRANKLIN, S8:

I certify that [ know or have &
and making this acknowledgment is the jx

ory evidence that the person appearing before me
on whose true signature appears on this document.

On this /&hday of December, 2014, befo
known to me to be the President of SeaWengd;”
liability company that executed the within and foregoin
instrument to be the free and voluntary act and deed
uses and purposes therein mentioned, and on oath sta
mnstrument.

rsonally appeared James W. Evans,
d., dpa SeaWend, Ltd., L.L.C., the limited
trument, and acknowledged the said
ited liability company, for the

J (Use this space for notarial seal stamp.)

COLUMBUS/1691251v.5
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TNESS WHEREQF, Grantor, by its duly authorized officer, has executed and delivered



EXHIBIT “A”

(Legal Description)






EXHIBIT “B”

{Previous Recordings)

Dated March 28, 2003, secorded-as:Instr. No. 200304160107; modified in 200610030148,
200904200163, 201105020061; 2¢1308070050 and 201403270038



