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THIS ACKNOWLEDGMENT OF SUBORDINATION (this "Acknowledgment") is made
effective as of the 8th day of March, 1996, by CHURCHILL CAPITAL PARTNERS 1, a
Minnesota limited partnership ("Churchilt").

RECITALS

i. Churchill is the beneficiary of that certain Deed of Trust (Fee and Leaschold), Assignment
of Rents and Fixture Filing (the "Churchill Deed of Trust") dated as of the 8th day of March,
1996, by Marietta American, Inc., a Mississippi corporation, formerly known as American
Soap Company, Inc. ("MAI"), and Marietta Realty Holdings Ltd., a New York corporation
("MRH"), as trustor, Wilton J. Johnson, II, Esq., as trustee, and Churchill, as beneficiary,
covering certain real property located in DeSoto County, Mississippi and legally described
on Exhibit A attached hereto and made a part hereof (the "Property"), which such Deed of
Trust was recorded in the office of the Chancery Court Clerk of DeSoto County, Mississippi
on March 12, 1996 at 3:05 p.m. in Book 815 at Page 338.

2. There was recorded in the office of the Chancery Court Clerk of DeSoto County, Mississippi
on March 12, 1996 at 3:05 p.m. in Book 815 at Page 364 a Deed of Trust (Fee and
Leasehold), Assignment of Rents and Fixture Filing (the "Foothill Deed of Trust") dated as
of the 8th day of March, 1996, by MAI and MRH, as trustor, Wilton J. Johnson, 11, Esq., as
trustee, and Foothill Capital Corporation ("Foothill"), as beneficiary, covering the Property.

3. There was recorded in the office of the Chancery Court Clerk of DeSoto County, Mississippi
on March 12, 1996 at 3:05 p.m. in Book 71 at Page 24 a Assignment of Leases and Rents
(the "Foothill Assignment") dated as of the 8th day of March, 1996, by MAI and MRH, as
assignor, and Foothill, as assignee, covering rents and leases from the Property.

4. It was the intention of the Churchill and Foothill that the Foothill Deed of Trust and the
Foothill Assignment would be prior in interest to the Churchill Deed of Trust, as evidenced
by an Intercreditor Agreement (the "Intercreditor Agreement") by and between Churchill and
Foothill dated as of March 8, 1996, and that the Foothill Deed of Trust and the Foothill
Assignment should be recorded prior to the Churchill Deed of Trust.

IN CONSIDERATION OF THE FOREGOING, and for other good and valuable
consideration, the receipt and sufficiency of which are hereby acknowledged, Churchill hereby
acknowledges that the Churchill Deed of Trust and the interest of Churchill in the Property under
and pursuant to the Churchill Deed of Trust shall be subject and subordinate to the Foothill Deed of
Trust and the Foothill Assignment and the interest of Foothill in the Property under and pursuant to
the Foothill Deed of Trust and the Foothill Assignment, all as more particularly provided in the
Intercreditor Agreement. .
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IN WITNESS WHEREOF, the undersigned has executed this Acknowledgment as of the date
first above written.

CHURCHILL CAPITAL PARTNERS II,
a Minnesota limited partnership

By Churchill Capital, Inc., a Minnesota corporation,
its general partner

ByW

By IWW
Its I?W’Dﬂty/ﬁzﬁ _

STATE OF MINNESOTA )
'- ) ss.
COUNTY OF HENNEPIN )

The foregoing instrument was acknowledged before me this a ' day of ‘ ;
1996, by M. J. Hall and Sandr, , the
Ponuea l , Tespectively, of

&Jn Q%«l and
Churchill Capital, Inc., a corporation under the lafvs of the State of Minnesota, general partner in
Churchilt Capital Partners II, a Minnesota limited partnership, on behalf of the limited partnership.

. LY
MTERR! G. DUCHENES )(%Q“W
5! NOTARY PUBLIC-MINNESOTA \.ﬂ'l/w

7

L . 5% My Commission Expires Jan. 31, 2000 Notary Public

THIS INSTRUMENT WAS DRAFTED BY:

Rider, Bennett, Egan & Arundel, LLP
2000 Metropolitan Centre

333 South Seventh Street
Minneapolis, Minnesota 55402
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SEE ATTACHED FOR CORRECTED LEGAL DESCRIPTION OF PAREL 1.
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LEGAL DESCRIPTION OF THE LAND

Lots 20 and 21, and part of Lot 22, Replat Sec. A, Holiday Industrial park (Now known as Metro
Industrial Park) shown on Plat of Record in Plat Book 14, Pages 11-15, in the Chancery Clerk's
Office of DeSoto Co. Miss. in Sec. 24, T-1-S, R-6-W, and being the same property as recorded in
Deed Book 215, Page 726, and in Deed Book 177, Page 648, in said Chancery Clerk's Office.

Description '
Beginning at the northwest corner of Sec. 24, T-1-8, R-6-W, DeSoto Co. Ms. Thence south 0
deg. 19 min. west along the west line of Sec. 24, a distance of 1910.59 fi. to a point at the
intersection of the west line of Sec. 24, and the south line of Green Valley Dr. as projected,;
Thence south 89 deg. 41 min. 20 sec. east along the south line of Green Valley Dr. and the
projection thereof 783.0 fi. to a point; said point being the true point of beginning of the hereafter
described 12.355 Acre Tract; Thence south 89 deg. 41 min. 20 sec. east along the south line of
Green Valley Dr. 450.0 fi. to a point of curve; Thence continuing along the south east line of
Green Valley, Dr. in a northeastwardly direction along a curve to the left having a radius of 180
fi. a central angle of 90 deg. a distance of 282.74 ft. to a point; Thence south 89 deg. 41 min. 20
sec. east along the south line of lot 19, 328.49 ft. to a 1Y4-inch iron pipe; Thence 0 deg. 17 min.
22.9 sec. west along the east line of lot 20, 684.5 feet to a point; Thence north 89 deg. 41 min. 20
sec. west along the north line of lots 64 and 65, Sec. D., Holiday Industrial Park, 508.79 ft. to a
3/8 in. iron pipe; Thence north 0 deg. 19 min, east along the east line of lot 64, 34.81 ft. to a
point; Thence westwardly along the south line of lot 21, along a curve to the right, having a
radius of 590.75 fi. a central angle of 10 deg. 27 min. 13 sec. a distance of 107.78 fi. to a point;
Thence north 89 deg. 41 min. 20 sec. west along the south line of lots 21 and 22, 342.81 ft. to a

point; Thence north 0 deg. 19 min. east parallel to and 30 ft. east of the east line of lot 23, 479.5
ft. to the point of beginning. Containing 538,178 Sq. Ft. or 12,355 Acres.

THE ABOVE-DESCRIBED PROPERTY CONSISTS OF PARCEL 1 AND PARCEL 2
DESCRIBED BELOW,

A 2.298 acre tract in sec. 24, T-1-5, R-6-W Olive Brancly; Desoto County MS. Being the same
property as recorded in Special Warranty Dexrd, Book 215, Page 726 and being more particularly -
Described as follows; Beginning at the northwest copfier of section 24, T-1-8, R-6-W, Desoto
County Mississippi; Thence north 0 deg. 19 min. West along the west line of section 24, a

distance of 1910.59 fi. to a point at the intersectigh Of the west line of section 24, and the south
line of Green Valley Drive as projected; Then deg. 41 min. 20 sec. east along the

south line of Green Valley Drive and the profection thered{ 783.0 ft. to a point; said point being
the true point of beginning of the hereafterdescribed 2,298 acre tract; Thence south 89 deg. 41
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alley Drive 250.0 ft. to the point; said point
outh 0 deg. 19 min. west along the west line of lot
north 89 deg. 41 min. 20 sec. west 64.8 ft. to a
point; Thence south 0 deg. 19 min. west\glong the east edge of a one story metal building, (NO.
11170 Green Valley Drive} and the projédtion thereof 305.0 fi. to a iron pin in the south line of
lot 22, Thence north 89 deg. 41 min. 2f sed\ west along the south line of lot 22, a distance of
185.2 fi. to a point; Thence north 0 dgg. 19 min. east 479.5 fi. to the point of beginning,
containing 100.11 sq. fi. or 2.298 acfes.

" min. 20 sec. east along the south lind of Gree
being the northwest corner of lot 21, {hene
21, a distance of 174.5 fi. to a point;

A 10.057 Acre Tract in Sec. 24, T-1-S, R-6-W, Olive Branch, Desoto County Miss. ‘Being the
same Property as Recorded in Deed Book 177, Page 648 and being more particularly described
as follows:

Beginning at the northwest comner of section 24, T-1-S, R-6-W, Desoto County Mississippi;
Thence south 0 deg. 19 min. west along the west line of Section 24, a distance of 1910.59 ft. to a
point at the intersection of the west line of section 24, and the south line of Green Valley Dr. as
projected; Thence south 89 deg. 41 min. 20 sec. east along the south line of Green Valley Dr. and
the projection thereof 1033.0 ft. to a point; said point being the true point of beginning of the
hereafter described 10.057 acre tract; Thence south 89 deg. 41 min. 20 sec. east along the south
line of Green Valley Dr. 200.0 ft. to a point of curve; Thence continuing along the southeast line
of Green Valley Dr. in a northeastwardly direction, along a curve to the left, having a radius of
180 ft. A central angle of 90 deg. a distance of 282.74 fi. to point; Thence south 89 deg. 41 min.
20 sec. east along the south line of Lot 19, 328.49 fi. to a 1Y% in. iron pipe; Thence south 0 deg.
17 min. 22.9 sec. west along the east line of lot 20, 684.5 ft. to a point; Thence north 89 deg. 41
min. 20 sec. west along the north line of lots 64 and 65, section D. Holiday Industrial Park,
508.79 ft. to a 3/8 in. iron pin; Thence north 0 deg. 19 min. east, along the east line of lot 64,
34.81 fi. to a point; Thence westwardly along the south line of lot 21, alorg a curve to the right
having a radius of 590.75 ft. a central angle of 10 deg. 27 min. 13 sec. a distance of 107.78 ft. to
a point; Thence north 89 deg. 41 min. 20 sec. west along the south lines of lots 21 and 22, 157.61
ft. to a point; Thence north 0 deg. 19 min. east along the east edge of a one-story metal building
and the projection thereof 305.0 ft. to a point; Thence south 89 deg. 41 min. 20 sec. east 64.8 fi.
to a point; Thence north 0 deg. 19 min. east along the east line of lot 22, 174.5 ft. to the point of
beginning, containing 438,067.8 sq. ft. or 10.057 acres.
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Thomas W. King, Jr.

. Land Surveyor .
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-
CORRETED DESCRIPTION OF PARCEL 11 (601)-564-2657 BOOK 7iree 297
Part of Lot 22, Replat Sec. A, Holiday Industrial Park (now known as Metro Ingust;:laloif’?li:k)
- lerk's ce
shogncon plat of rggord iy Tiss, BRok iy Fgtoye nlohots thee IhEReT)Y ubeeiTred®as: !
Description of the Marietta Reslty Holdings LTD, a New York Corporation
2.290 acre tract in sec., 24, Te1l«5, Re6n-W, Olive Branch, Desoto County M3,
Being the same property as recorded in Specinl Warranty Deed Ppook 215,
Page 726 and being more particularly Described as follows; Beg1nn1n? at the
northwest corner of section 24, T-1-5, R-6-W, Desolo County Mississippt;
Thence sooth 0 deg., 19.min. west slong the west V1ine of section 24, a .+
distance of 1910.59 ft. to o point ot the intersection of the west 1line
of section 24, snd the south fine of Qreen Valley Drive es projected;
Thence south 89 deg. 41 min. 20 sec, east along the south 1ine of Green Vali
Drive and the trojection thereof 783.0 ft. to a point; said point being the
truoe point of beginning of the hereafter described 2,298 acre tract ; Thence
south 89 deg. 41 min, 20 sec, sast olong the south lTine of Green valley Ori
250.0 ft. to the pointy said point being the northwest corner of lot 21,
Thence south O deg. 19 min, west along the west Tine of tot 21, a distance
of 174.% ft. to & point; Thence north 89 deg. 41 min. 20 sec. west 64,0 ft.
to a point; Thence south 0 deg. 19 min. west along the cest edge of a one
story metal building, (NO. 11170 Green Valley Drive) and the projection
thereof 305.0 ft. to a iron pin in the south line of lot 22, Thence north
89 deg. 41 min. 20 scc. west along the south line of Jot 22, » distance of
185-.2 ft. to o point; Thence north 0 deg. 19 min. east 479.5 ft. to the
point of beginning, containinyg 100,11 sq. f¢, or 2.298 ecres. ;

Subject to Olive Branch and Desoto County $Subdivisien and Zoning ‘
Regulations

According to Flood Hazard Boundary Mep, Community Panel 280050-0003 A,
this property is not in a Flood Zonej _
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