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,STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

Notice of Security lnterest in a Water Right
and a request to be notified of a change in orvnership or any proposed

or final action to amcnd, transfer, or othcrwisc modify the water rigltt(s)

Attach pages with additional infonnation. Incompiete ibrrns will be returtred.

Water Ilight/Claim No. Water Right/Claim No. Water Right/Clairn No. Water llight/Claim No.

35-s7e8 0l{-/

2. Tlie following I{EQLIIREI) infonlation must be subnitted with this lbnn:

A) Evidence of tho security interest. This rnay be a copy of a DEED of TRUST, MORTGAGE,
CONTRACT OF SALE or other legal clocurnent indicating your interest in the property and

water righls ol clains in question, WITH ATTACHED LEGAL DESCRIPTION.

B) A FEE of $25.00 per water right or adiudication clairn.

3. Narnc ancl Mailing Aclclress of Person or Cclmpany Holding Security Intelest

Rabo AgriFinance

Attn: Randi Pond

970 Pier View, Suite B

ldaho Falls, lD 83402

p1,on. 208-552-6316

6,r-,oi1 randi. pond@raboag.com

4. Nane of Water Right Owner/Ciairnant(s)

5. Expiration Date of Notificntion Pcriocl

6. Is this a Renewal of Recprest for Notification?

7. Signature(s) of Seculity Interest Holder(s)

'l'itle, if applicable

Rabo AgriFinance, LLC, a Delaware limited liability company

For C)ffice Use 0n
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RECORDING REOUESTED BY

AND WHEN RECORDED MAIL TO:

RABO AGRIFINANCE LLC

14767 N. Outer 40 Rd., Suite 400
Chesterfield, MO 63017
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Recorded
PAMELA W. E
Ex-Officio Recorder
lndex To: MORTGAGE
Electronically Recorded

No. of Paoes: 18
CAN TITLE - BLACKFO

Fee: $45.00
JPulley

by Simplifile

line Use

PEP, L.L C. MCA 2019

Real Estate Term Loan: 22110074
Real Estate Line of Credil: 22117698

MORTGAGE, ASqIGNMENT OF RENTS AN.D SECURITY AGREEMENT

(Bingham County, ldaho)

THIS MORTGAGE ALSO CONSTITUTES A FINANCING STATEMENT FILED AS A FIXTURE FILING UNDER THE UCC

This mortgage (^[/0rl0a0e') is dated as of August 13, 2019. lt is by P EP, LLC, a/Ua PE P, L 1.C., an ldaho limiled
liability company ("Grantor'), to and in favor of RABO AGRIFINANCE LLC, a Delaware limlled llability company, as agent for
itself and the other Secured Parlies (defined herein) under the Collateral Agency Agreement (deflned herein; and Rabo
AgriFinance LLC, in lhat capacity, "Mortoaqee').

RABO AGRIFINANCE LLC, a Delaware limited liabilily company, as Lender ('Lendef') has agreed to make up to
$2,607,000.00 in loans to Borrower (as defined in the Facility Sheet(s)) under the terms and conditions of the Master Credit
Agreement between Grantor and Lender dated August 1 2, 201 9, as may be amended, modified, replaced, or supplemented from
time t0 lime (lhe 'MCA). Each capitalized lerm used in this Mortgage that is defined in the MCA and noi defined in this Mortgage
will have the meaning specified in the MCA. This Mortgage will be interpreted in accordance with lhe Drafting Conventions.

Grantor has or may also enter into certain derivatives kansaclions under Hedging Agreements with Swap
Counterparties, under which Grant0r has or may incur Hedging Obligalions to Swap Counterparlies.

The Loan Obligations (defined in the MCA) may be, from time lo time, guaranteed by Guaranlor under the terms and
conditions of one or more guaranties in favor of Collateral Agenl The Hedging Obligalions are guaranteed by Guarantor under
the terms and conditions of lhe Hedging Agreements and/or a separate guaranty of the Hedging Obligations (lhe MCA, the

Guaranty, and the Hedging Agreements and any separate guaranly of the Hedging Obligations are herein sometimes individually
and collectively refened to as the "Debt lnslrument"),

Non-0bligor(s) have an economic interesl in Borrower or will obtain some other malerial flnancial benefit as a result 0f
Secured Partics'cntering inlo the Secured Obligation Documenls (defined hcrein). Secured Parlies requirc thal Non-Obligor
execute this agreement as a condition of the Secured Obligation Documents.

TO SECURE repayment of the indebtedness evidenced by the Nole (defined herein) and payment and performance of
all other Secured Obligations (defined herein), Grantor inevocably and uncondilionally granls, bargains, sells, and conveys to
Mortgagee wherever localed, whether now owned 0r hereafter acquked or arising, and, except as indicaled, whelher constituting
real estale or personal property (collectively, the "Property"): (a) lhe real estate and any interest in the real estate localed in
Bingham County, ldaho, and described in EXHIBITA (the "Land"); (b) all buildings, slructures, improvements, fixtures,
attachments, appliances, equipment, machinery and other arlicles now or hereafter erected 0n, aflixed or attached to, or located

in or on the Land, including all wells, watering and irrigation apparatus, pumps, motors, generators, pipes, center pivot inigators
and sprinklers, windmills, and fences (the "lnprovements"); (c) all easements, righls-of-way and rights appurlenant to the Land

or used in connection with the Land or as a means of access therelo ('Easementy); (d) the ground water 0n, under, pumped

from or otherwlse available lo the Property or any drainage, retention, ditch, canal, reservoir, or other water rlghts, whelher as a
result of overlying groundwater rights, conlraclual righls, or otherwise and whether riparian, appropriative. or otherwise; the right



t0 remove 0r exlract any such ground water including any permils, rights or licenses granted by any governmental authorily and
any righls granted or created by any easement, covenanl, agreement 0r contracl with any Person; and any rights to which the
Property or Granlor is entitled with respect to surface water, whelher such rights are appropriative, riparian, prescriplive or
othenivise and whether or n0t pursuant to historical use, contractual agreement, permil or other governmental authorization; any
water right, water allocation for water not yet delivered, distribution right, delivery righl, any proscriptive, contraclual, easemenl 0r
other rights necessary 0r c0nvenient t0 c0nvey any water lo the Property, water slorage righl, or other water-related entitlemenl
appurlenant to or olherwise applicable to the Property by virtue of the Property being situated within the boundaries 0f any
governmental water districl irrigation district or other local agency or wilhin the boundaries of any private water company, mulual
water company, or other non-governmental cntity (collectively, ''Watcr Rights"), including those righls, shares and olher property
described in EXHIBIT B; (e) all other tenements, heredilaments and appurtenances l0 the Landi (f) minerals, oil, gas, coal,
metallic ores, other minerals and any other hydrocarbon substances, minerals, mineral interests, royalties, ovenldlng royalties,
production payments, net prolit interests and other interests and other inlerests and eslates in, under and on the Land and other
oil, gas, coal, metallic ores and any other mineral interests with which any of the foregoing inleresls or estates are pooled or
unitized, including surface damage awards 0r setllements (the "!41!gIgLBlSllS"); (g) limber now or hereafter standing or cut; (h)

leases, subleases, licenses, occupancy agreemenls, concessions and olher agreements, granting a possessory inlerest in and
to, or the right t0 extract, mine, reslde in, sell, or use lhe Property (colleclively, the "Leases"); (i) all utilily conlracts, mainlenance
agreements, managemenl agreemenls, service contracls and olher agreemenls dlreclly related lo the operalion and
mainlenance ofthe Property: () all bushes, groves, trees, planls, vines or other planlings, upon or under the Land ("Plantings"):
(k) any shares, or any rights under such sharcs, of any private waler company, mulual water company, or other non.
governmental entity pursuanl to which Grantor or lhe Property may receive water (collectively, the "Water Stock'), including
those rights and shares described in EXHIBIT B; (l) working drawings, instructional manuals, and rights in processes direclly
related to the operation of the Properly; (m) olher tangible personal property ofevery kind and description, whether stored on the
Land or elsewhere, including all goods, materials, supplies. tools, books, records, chaltels, furniture, machinery and equipment
(except molor vehicles, lrailers, and planting, tillage and harvesting equipment rolling stock) or which is in all cases (i) directly
related t0 the operation 0f the Property or acquired in conneclion with any construction 0r maintenance of lhe Land or the
lmprovements (ii) affixed or installed, or lo be affixed or inslalled, in any manner 0n the Land or lhe lmprovements; (n) all permils
and licenses relating or pertaining to the use or enjoymenl 0f lhe Property; (o) proceeds of and any unearned premiums on any
insurance policies covering the Property, including the right to receive and apply the proceeds of any insurance, judgments, or
setllements made in lieu thereol for damage to the Property (the "lnsurance Claims'); (p) all awards made for the taking by
condemnalion or the power of eminenl domain, 0r by any proceeding or purchase in lieu thereof, 0f lhe whole or any part 0f the
Real Estate (the "C0ndemnati0n Awards"): (q) money or other personal properly 0f Grantor in addition t0 the foregoing deposiled
with or otherwise in Mortgagee's or Secured Parlies' possession; (r) righls and interesls under the Hedging Agreements,
including all righls to lhe payment of money from Secured Parties under the Hedging Agreemenls; and all accounts, deposit
accounls, and general intangibles, including payment intangibles, described ln any of the Hedging Agreements; (s) the right, in

the name and on behalf of Grantor, upon notice to Granlor, to appear in and defend any aclion or proceeding brought with
respect t0 the Property and l0 commence any action or proceeding t0 prolect the interest 0f Mortgagee 0r Secured Parties in lhe
Property; and (l) substitutions, replacements, addilions, accessions and proceeds for or t0 any of the foregoing, and all books,
records and files relating lo any of the foregoing, including, without limitation, compuler readable memory and data and any
c0mputer sonware or hardware reasonably necessary lo access and process such memory and data.

1 . Secured Oblioations. Granlor makes lhe grant, conveyance, transfer and assignmenl above, makes the
irrevocable and absolute assignmenl in Section 4, and grants the security interest under Section 5, to secure payment and
performance of lhe following obligations (the "Secured Obligalions") in any order of priority that Mortgagee may choose: (a) all

Obligations (defined in the MCA), under one or more Facilily Sheets(s) from time to time where Granlor is designaled from time
to lime as Borrower, Guaranlor or Non-Borrower, including (i) the Real Eslate Term Loan NOte dated June 8, 2016, from Grantor
t0 Lender in the original principal am0unl of $357,000.00; (ii) lhe Real Estate Line of Credit Note dated as of lhe date of this
Morlgage, from Granlor t0 Lender in the original principal amounl 0f $2,250,000 00 (the Real Estate Term Loan Note and the
Real Estate Line of Credit Note, logether wlth all extensions, renewals, modifications, substitutions and amendmenls thereof are
hereincolleclively, lhe''Note"); (iii) all Hedging0bligations; and(iv) all otherindebtedness, liabilitiesandobligationsofGrantor
to Lender and the Swap Counterparties arising pursuant t0 any of lhe Transaclion Documents, whether now existing or hereafter

arising, whether direct, indirecl, related, unrelated, fixed, contingent, liquidaled, unliquidated, joint, several, or joint and several;
(b) all obligations of Granlor under this Mortgage; (c) all obligalions of Granlor lo Lender, C00peralieve Rabobank U.A., (trading
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as Rab0bank), a foreign banking organization organized as a cooperative bank under lhe laws ot The Netherlands ('Rabobank"),

and/or Rabobank, N.A., a national banking association ("RNA"), 0r any other Affiliate of Lender (Lender, Rabobank and RNA,

and any olher Affiliate of Lender are herein individually and collectively, "Secured Parties"), whether now existing 0r hereafter

incurred or created, whether voluntary or involuntary, whether obligatory or non-0bligatory; whether due or not duc, whether

absolule or contingent, or whelher incurred directly or acquired by assignmenl or otherwise, under the terms and conditions of

any other writlen inskument or agreemenl executed by Grantor and which speciflcally recites thal those obligations are secured

by this Mortgage; and (d) any of the foregoing that arises afler the filing of a petition by or against Granlor under an lnsolvency

Proceeding. All Persons who have or acquire an interesl in the Property will be deemed lo have received notice of, and will be

bound by, lhe terms of the MCA, the olher Transaction Documents, and each other agreemenl 0r instrumenl made or enlered

into in c0nnectiOn with each of the Secured 0bligations (the Transaction Documenls and those other agreements 0r instruments,

the "Secured Obligation Documents"). These terms include any provisions in the Secured Obllgation Documents which permjt

borrowing, repaymenl and reborrowing, or which provide that lhe rate of interest on one or more of lhe Secured 0bligations may

vary from time t0 time. This Morlgage does not secure any obligalion which is unsecured pursuanl to the express terms 0f lhe

MCA or any other documenl, agreement or inslrument, Withoul limitation of the foregoing, lhis Mortgage does not secure lhe

indebtedness, liabilities and obligations 0f Guarant0r as guarantor under the terms and conditions of the Guaranty or any olher

guaranly given by Guaranlor to secure the Hedging 0bligations.

2. Future Secured Obliqalions. The Secured obligations include future advances made by Mortgagee 0r

Secured Parties, al their option, and for any purpose, and all other fulure Secured 0bligalions. Those fulure advances and olher

future Secured Obligallons are secured to the same extent as if made or incuned on the date of the execution of this Mortgage,

and have priority as lo third Persons with 0r with0ul aclual notice from the time this Mortgage is filed for record as provided by

law. The lotal amount of indebtedness secured by this Mortgage may decrease or increase from time t0 lime. The unpaid

balance 0f any Revolving Line of Credil or Hedging Obligalions secured by lhis Mortgage may al cerlain times be zero. This

Mortgage will remain in full force and effecl notwithslanding any zero balance. Grantor shall nol file for record any notice limiting

lhe maximum amount secured by this Mortgage (a "Maximum Amount Notice"). A Maximum Amount Notice will be an Event of

Default (defined herein), Nothing in this Section 2 will constitute a commitment to make additional or future advances which are

not spccilicd by the other terms of the MCA or enler into future derivatives lransactions in any amount, The unpaid balance of

any revolving line of creditor Hedging Obligations secured by this Deed of Trust may at cerlain limes be zero. This Deed of Trust

will remain in full force and effect notwithstanding any zero balance.

3. Note Maluritv Date. The latesl dale on which any Nole matures is June '1, 2031,

4. Assiqnment. Grantor irrevocably and uncondilionally assigns t0 Mortgagee and grants Mortgagee a

securily interest in, the Leases; all rents and other benefits derived from the Leases, and all other issues, profits, royalties,

bonuses, income and other benefils derived from or produced by the Real Estate, including but not limited lo, any monies,

proceeds, damages, Judgmenls or payments in lieu lhereof, received by or due to Grantor occasioned by any mineral or

geothermal exploration, wind energy, solar energy or drilling activity 0n 0r under lhe Real Estate, all prepaid rents, security

deposits and other supporling obligations (the '!q15"). Morlgagee may c0llecl Rents with 0r without laking possession of the

Property. Mortgagee confers upon Granlor a license t0 collect and retain lhe Rents as they become due and payable, so long as

there is no Event 0f Default (the 'License"). lf an Event 0f Default has occuned, Mortgagee may tcrminale the License without

notice t0 or demand upon Granlor. Mortgagee, by its acceptance of this Morlgage does nol assume any duty or obligation under

the Leases. The acceptance by Morlgagee of the assignment of Leases and Rents and profils with all the rights, powers,

privileges and authority s0 granted will not obligate Mortgagee lo assume any obligalions in respcct of lhe Leases and Rents and

profits or under lhe Leases, or take any action lhereunder or lo expend any money or incur any expense or perform or discharge

any obligation, duty or liability in respect of the Leases and Rents and profits or undcr the Leases 0r l0 assume any obligation or

resp0nsibilily for lhe nonperformance of lhe provisions lhereof by Grantor.

5. Grant of Securltv lnlerest. This Mortgage is a security agreemenl under lhe Uniform Commercial Code in

effect in the State of ldaho (ihe "UCC'); and Grantor grants Morlgagee a security inlerest in and pledges and assigns to

Mortgagee all of Grantofs right, title and interest in the Property, to the extent characterized as personal property (the

"Personaltv'). TheaddressofGrantoradjacenttoitssignaturebelowisthemailingaddressofGrantorasdebtorunderlhe
UCC. The address for Mortgagee specified in Section 24 is the address for Mortgagee as secured party under the UCC. As

used in lhis Mortgage, the term "lien" is synonymous wilh lhe term "lien and security interest."

PEP, L.L,C, MCA 2019
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. . .6.- Warranty of Title. Grantor represents and warants that Granlor laMully possesses and holds good and
markelable fee simple title to all of lhe Land and the lmprovements, that Grantor has the right,'power and aulhorily 16 mortgage,
grant, c0nvey and assign the Property; and that the Property is unencumbered. Grantor covenanls that Grantor will wanant and
forever defend generally the litle t0, and ownership and possession of, the Property against all claims and demands, wilh all
costs and expenses of defense to be borne by Grantor. Grantor especially agrees and declares that the separate estate 0f each
of them, whether vesled, contingenl or in expectancy, is hereby conveyed-and shall be bound for the payment and performance
of the Secured 0bligations.

7. Additional Representations. Grantor represents t0 Mortgagee and Secured Parlies that: (a) the Property
does not represent the proceeds of unlaMul activity under any stale, federal or foreign law; (b) the Properly includes all properiy
and rights which may be reasonably necessary or desirable to enable Grantor to use, enjoy and operaie th-e Land and the 

'

lmprovements for the present uses lhereof; (c) none of the Land or lmprovements is subjelt l0 any Lien, offset or claim; (d)
Granlor owns lhe Personalty free and clear of any security interests, reservalions of litle or conditional sales c0nlracts, and there
is no presenlly valid linancing stalemenl affecting the Personalty 0n file in any public office; (e) Granlor has tille to, or (in the
case oF leased properly) valid leasehold interests in, all of their properties and assels, real and personal, including the properlies
and assets and leasehold interests reflected in the Financial lnformation (olher than any properties or assets dlsposed of in lhe
ordinary course of business); (f) the legal name of Granlor is as appears in the tirsl paragraph of this agreement; (g) Grantor has

nt lTd any kade name, assumed name 0r other name except Grantor's name stated in the firsl paragraph of lhii agreement;
(h) if Grantor is anything olherthan a natural Person, it has complied with all Applicable Laws conierniig its organizaiion,
existence and the kansaction of its business, and is in existence and good standing in its slate of organization and each state in
which it conducls its business; (i) the execution, delivery and performance by Grantor of this Mortgage is wilhin lhe powers and
authoilty of Grantor and has been duly authorized; () t0 Granlofs knowledge, this Mortgage does not conflict with any Applicable
Lau (k) lhis Mortgage is a legal, valid and blnding agreemenl of Grantor, enforceable agalnsl Grantor in accordance with ils
terms, and any inskument or agreement required hereunder, when executed and delivered, will be similarly legal, valid, binding
and enforceable; (l) there has been no Material Adverse Effect as to Grantor since lhe effective date lhe Financial lnformation
was provided to Mortgagee or Secured Parties; (m) there is no lawsuit, tax claim or other dispute pending or lo Grantofs
knowledge threalened against Grantor or the Propcrty that, if determined adverse to Grantor, is reasonably likely to have a
Material Adverse Effect; (n) Grantor is not the subject of any Judgment; (o) lhis Mortgage does not conflict wilh, nor is Grantor in
default on any credit agrccment, indenture, purchase agreement, guaranty, capital lease, or other investment, agreement, 0r
arrangemenl presently in effect providing for fi relating to extensions 0f credit in respecl 0f which Grantor is in any manner
directly or contingenlly obligated; (p) Grantor has filed all lax relurns (federal, stale, and local) required to be filed and has paid
all taxes, assessments, and govcrnmcntal charges and levies thereon, including inlerest and penalties; (q) before signing lhis
Mortgage, Grantor researched, l0 the satisfaction of Grantor, and inquired into the previous uses and ownership of the Real
Estale, and based on lhat due diligence, to the best of Grantols knowledge, no Hazardous Substance has been disposed of or
released 0r olherwise exisls in, on, under or 0nl0 lhe Real Estate, excepl as Grantor has disclosed t0 Mortgagee or Secured
Parlies in the Environmental lnformation; (r) Grantor has complied with all current and future laws, regulations and ordinances 0r
other requirements 0f any Governmenlal Aulhority relating t0 or imposing liability or slandards of conduct concerning prolection
of health or the environment or Hazardous Substances ("Environmenlal Laws"); (s) Grantor has not received any nolices 0f
violations of any Applicable Laws (including Environmental Laws); and Grantor is in compliance with all Applicable Laws; (t) lhere
are no claims, actions, proceedings or invesligations pending or lhrealened against Grantor or affecting the Property with respecl
to any violations of Applicable Laws; (u) Grantor's place of business, or its chief execulive office, if it has more than one place 0f
business, is located at the address specified below; and (v) unless otherwise disclosed to Mortgagee, Granlor is not a "foreign
person" wlthin the meaning of Section 1 445 of lhe lnternal Revenue Code of 1 986; and there ls no Event 0f Default 0r event
which, with notice or lapse 0f time would be an Event of Default.

8. lnformation Accurate and Complele. All financial statements and other reports, documenls, instrumenls,
information and forms of evidence which have been delivered t0 Mortgagee or Secured Parlies concerning Grantor, or the
Property (the linancial and olher information supplied or to be supplied t0 Mortgagee or Secured Parlies in connection with this
Mortgage is herein refened to as the "Financial lnformation"), are accurale, conect and sufficiently complete in all material
respects to provide Mortgagee and Secured Parlies true and accurate knowledge of their subject matter, including, withoul
limitation, all malerial c0ntingent liabilities. Granlor's submission of any Financial lnformation 0r other report, record 0r
information pertaining to lhe condilion or operati0ns, financial or otherwise, of Grantor, from time to time, whether or nol required
under lhis Mortgage, will be deemed accompanied by a represenlation by Grantor thal the Financial lnformalion or olher reporl,

PEP, L L.C. MCA 2019
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record 0r information ls complete and accurale in alt material respecls as l0 the condilion 0r operalions of Grantor (and, if

applicable, Grantor's Subsidiaries, Afiiliates, parlners, shareholders, members, or olher principals), including, withoul limitation,

all material contingent liabilities and Grantors business or organizational slructure.

9. Performance of Secured Obliqations. Grantor shall promptly pay and perform each Secured Obligation in

accordance with its terms.

10. Maintenance and Presgrvation of Prooerty. Grantor shall: (a) subject t0 Section 42, immediately

discharge any Lien on the Property which Mortgagee has nol consented to in writing, and shall also pay when due each

obligalion secured by or reducible to a Lien which now or hereafler encumbers 0r appears to encumber all 0r part 0f lhe

Property, whelher the Lien is or would be senior or subordinate to this Mortgage; (b) not alter, remove or demolish any portion of

the lmprovements, except as permitted or required by lhe MCA; (c) maintain (or cause to be maintained) all policies of insurance

required under the MCA and pay (or cause payment o0 all premiums for that insurance on or prior to the date when due; (d)

promptly and completely repair and/or restore any portion of lhe Property which becomes damaged or destroyed, in a good and

workmanlike manner in accordance with sound building practices, whether or not Granlor has received lhe proceeds of any

lnsurance Claim; (e) not commit or allow any wasle 0f the Properly, nor do or suffer lo be done any act whereby the value 0f any

parl of the Property may be lessened; (0 not initiate or allow any change in any zoning or other land use classilicalion which

affects the Property or any part 0f it, except as permitted or required by the MCA; (g) if the Land is agricultural, keep the Property

in good condition and repair; operate the Property, whelher improved pastures, orchards, grazing, timber, or crop lands, in a

good and husbandman like manner in accordance with accepted principles 0f sound agricultural and forestry praclices; take all

reasonable precautions to conlrol wind and water erosion; fertilize improved pastures, if any, where necessary to maintain a

good stand of desirable grasses; prolecl orchards and timber, if any, by reasonable precautions against loss or damage by fire

including the maintenance of appropriate fire breaks; and neither to remove nor permit lhe removal of any timber, buildings, oil,

gas, mineral, stone, rock, clay, fertilizer, gravel or top soil without the prior written consenl of Mortgagee; (h) complete

appropriation and all olher requirements, if any, necessary to obtain lhe issuance of any license or waler permil issued to

Granlor, and take all other sleps required or advisable for purposes of perfecting and maintaining in good status all olher Water

Righls; (i) nol bring or keep any arlicle on the Property or cause or allow any condition to exisl on it, if that could invalidate or

would be prohibited by any insurance coverage required t0 be maintained by Granlor on the Property or any part of it under lhis

Mortgage; and 0 perform all other acts which from the characler or use of lhe Property may be reasonably necessary to

mainlain and preserve its value and utility.

11. ComoliancewilhApolicableLaw Grantorshall nol commit orallowanyact uponoruseof theProperty

which would violate any Applicable Law, whelher now exisling or later to be enacted and whether foreseen or unforeseen, or any

public or privale covenant, condition, restriclion or equitable scrvitude affecting the Property;

12. Taxes and Assessmenls. Grantor shall pay (a) prior to delinquency, all laxes, levies, charges and

assessments, including all ditch, canal, reservoir or 0lher water charges, and assessments on appurtenant Water Stock,

imposed by Applicable Law or any public or quasi-public aulhority or utility company which are (or if not paid, may become) a

Lien on all or part 0f the Property or any interest in il, or which may cause any decrease in the value of the Property or any part

of it (individually and collectively "lmpositions"); (b) any and all intangible taxes and documentary slamp laxes determined at any

time to be due on or as a result of the Secured Obligations, this Morlgage or any other Transaction Documents, logether with

any and all interest and penalties thereon; and (c) taxes, levies, charges and assessmcnts on Morlgagee's or Secured Parlies'

interest therein or upon this Mortgage or lhe Secured Obligalions (collectively, "Morlgaqe Taxes"); except that if the amount of

Mortgage Taxes exceeds the Maximum Rate, Grantor will not be required to pay any such excess. lf afler the date of this

Mortgage, the State of ldaho passes any law deducting from the value of Land for the purpose of taxation any Lien lhereon, or

changing in any way the laws for the laxation of Mortgages or debts secured by Mortgage for slale 0r local purposes, or the

manner of the colleclion of any such taxes, s0 as to affect lhis Mortgage, then within 180 days afler notice by Mortgagee Io

Grantor, Granlor shall pay all Secured Obligations. Notwithstanding the foregoing provisions of this secti0n, Grantor may, at its

expense, contest lhe validity or application of any lmp0sili0n by appropriate legal proceedings promptly initialed and conducted

in good faith and wilh due diligence, provided lhat Morlgagee is satisfied that neither the Properly nor any parl thereof or interest

therein will be at risk of being sold, forfeited, or lost as a result of such conlest, and Grantor has posted a bond equal to 1 1 57o ol

the contesled amount or furnished such other security required from time to time by Mortgagee for purposes of payment of the

contesled amount.

PEP, L.L.C, MCA 201 9

Morlgage, Assignmenl of Rents and Secudty Agreernenl

5

709580



13. Damaoes and lnsurance and Condemnation Proceeds. Mortgagee may, al its opti0n, (a) in ils own name
appear in or prosecute any action or proceeding to enforce any cause of action based on wananly, or for damage, injury or loss
t0 all or part 0f the Property, and il may make any compromise or settlement 0f lhe aclion or proceeding; (o) participatein any
action or proceeding relating to any Condemnation Award; and (c) join Granlor in adjusling any lnsuranie ctaim. Att insurance
proceeds, Condemnation Awards, and proceeds of any other claim based on wananly, orlor damage, injury or loss t0 the
Property which Granlormay receive or be entitled to musl be paid t0 Mortgagee. ln each instance, ititortga{ee may apply those
proceeds first loward reimbursemenl of all of Mortgagee's costs and expenses of recovering the proceeds or ConO-emna[ion
Award,includingLegalFees. Thebalanceshall,alMorlgagee'soplion,beappliedlopayoiPrepaysome0ralloftheSecured
Obligations in such order and proportions as il may choose. GRANTOR HEREBY SpEalFlCALLy, UNCONDITIONALLY AND
IRREVOCABLY WAIVES ALL RIGHTS OF A PROPERTY OWNER WHICH PROVIDE FOR ALLOCATION OF
CONDEMNATION PROCIEDS BETWEEN A PROPERTY OWNER AND A LIENHOLDER, AND ANY OTHER LAW OR
SUCCESSOR STATUTE OF SIMILAR IMPORT.

14. Site Visits, Observation and Teslino. Mortgagee and its agents and representatives may enter and visit
lhe Property al any reasonable lime for the purposes of observing it, performing Appraisals, taking and removing soil or
groundwaler samples, and conducting tests on any part of il, as provided in the MCA, and othenruise to determin-e Grantols
compliance with this Mor(gage.

15. Defense ar.rd Notice of Claims and Actions. At Grantor's sole expense, Granlor shall prolect, preserve
and defend the Property and title t0 and right of possession of the Property, and the security of this Mortgage and the rights and
powers of Morlgagee created under il, against all adverse claims. Granlor musl give Mortgagee prompt nolice in writing if any
claim is asserted which does or could affecl any of lhese matters, or if any action or proceeding is commenced which alieges or
relates to any such claim.

16. Prohibited Transfers. Grantor agrees that a malerial factor in Secured Parties'decision l0 enter into lhe
Secured Obligation Documenls is the expertise, financial status and 0ther characterislics of Grantor or Borrower. Grantor or
Borrower shall not make or permit any Prohibited Transfer. Upon any Prohibited Transfer Mortgagee may declare all Secured
0bligations to be due and payable immediately. "Prohibited Transfer" means: (a) any sale, contract to sell, conveyance,
encumbrance, pledge, mortgage, lease of the Pr0perly l0 or for the benefit of a Person nol the original Grantor under this
instrument, and not expressly permitted under this inslrument 0r the other Secured Obligation Documenls, or olher transfer of all
or any material part of the Properly or any inlerest in it, including any transfer of Mineral Rights, Water Rights, or Water Stock,
whelher voiuntary, involuntary, by operation of law or othenrvise; (b) if Grantor or Bonower is a corporation, any transfer or
transfers of shares of the voting power 0r lhe direct or indirect beneficial ownership of Granlor; (c) if Grantor oi Borrower is a
partnership, wilhdrawal or removal of any general parlner, dissolulion of the partnership under Applicable Law, or any transfer or
transfers of lhe parlnership interests; (d) if Grantor or Bonower is a limited liabilily company, withdrawal or removal of any
managing member, termination of the limited liability company or any lransfer or kansfers of lhe voling power or the ownership ol
lhe economic inlerest in lhe Grantor or Borrower; or (e) if Grantor 0r Borrower is a trust, withdrawal or removal of any trustee 0r
revocation of the kust.

17. Compensalion and Reimbursement of Costs and Expenses. Grantor shall pay (a) fees in the maximum
amounls legally permitled, or reasonable fees as may be charged by Morlgagee when the law provides no maximum limil, for
any services thal Mortgagee may rendcr in connection wlth lhis Morlgage, including Mortgagee's providing a stalemcnl; (b) all of
Morlgagee's costs and expenses which may be incuned in rendering any such services; and (c) all costs, expenses and other
advances which may be incured or made by Mortgagee in any efforts t0 enforce any terms 0f lhis Mortgage or protect the
Property, including any rights or remedies afforded to Mortgagee under Section 20, including but not limiled lo Appraisals,
inspections, insurance premiums, and preventi0n 0f waste, whether any lawsuit is filed or not, including any bankruplcy or other
voluntary or involunlary proceeding, in or out of court, for the Adjustment of debtorcreditor relationships, or in defending any
action or proceeding arising under or relating t0 this Mortgage, including altorneys' fees and other legal costs, c0sts of any
Foreclosure Sale (defined herein) and any cost of evidence of title. lf Mortgagee chooses lo dispose of Properly through inore
lhan one Foreclosure Sale, Granlor must pay all costs, expenses or other advances that may be incurred or made by Mortgagee
iN CACh Of thOSC FOTCCIOSUTE SAICS. GRANTOR SHALL INDEMNIFY MORTGAGEE AND SECURED PARTIES AGAINST AND
SHALL HOLD THEM HARMLESS FROM ALL LOSSES, DAIVIAGES, LIABILIIIES, CLAIMS. CAUSES OF ACTION,
JUDGMENTS, COURT COSTS, ATTORNEYS'FEES AND OTHER LEGAL EXPENSES, COST OF EVIDENCE OF TITLE,
COST OF EVIDENCE OF VALUE, AND OTHER COSTS AND EXPENSES WHIcH EITHER MAY SUFFER oR INCUR: (A) lN
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PERFORMING ANY ACT REQUIRED OR PERNiITTED BY THIS MORTGAGE OR ANY OF THE OTHER SECURED

OBLIGATION DOCUMENTS OR BY LAW; (B) BECAUSE OF ANY FAILURE OF GRANTOR TO PAY OR PERFORM ANY OF

THE SECURED OBLIGATIONS; OR (C) BECAUSE 0F ANY ALLEGED OBLIGATION 0F OR UNDERTAKING BY

MORTGAGEE OR SECURED PARTIES TO PERFORM OR DISCHARGE ANY OF THE REPRESENTATIONS, WARRANTIES,

CONDITIONS, COVENANTS OR OTHER OBLIGATIONS IN ANY DOCUMENT RELATING TO THE PROPERTY (OTHER

THAN SUCH WARRANTIES, CONDITIONS, COVENANTS OR OTHER OBLIGATIONS IN THE SECURED OBLIGATION

DOCUMENTS) THIS AGREEMENT BY GRANTOR TO INDEMNIFY MORTGAGEE AND SECURED PARTIES SURVIVES

THE RELEASE AND CANCELLATION OF ANY OR ALL OF THE SECURED OBLIGATIONS AND THE FULL OR PARTIAL

RELEASE AND/OR RECONVEYANCE OF THIS I/ORTGAGE

18. Payments Due under this Mortgage. Grantor must pay all obligations to pay money arising under thls

Mortgage immediately upon demand by Mortgagee 0r Secured Parties, Each such obligation shall bear interest from the date

the obligation arises at the Default Rate.

19. EventsofDefault. ThefollowingeachshallbeaneventofdefaultunderthisMortgage(an"Eventof
Default"): (a) an Evenl of Default under the MCA, including a default lermination evenl or other similar event under any Hedging

Agreement which is not cured within any gracc or cure period specified therein, if any; (b) a Prohibited Transfer; (c) the Financial

lnformalion 0r any represenlation in this Mortgage is materially incorrect or materially misleading; (d) the Rling 0f any notice

limiting lhe maximum amount secured by this Mortgage to a sum less lhan the Maximum Amounl Secured as specified herein, or

if no such amount is specified, l0 any amounl; (e) for more than ten days after nolice from Mortgagee, Grantor is in defaull under

any term, covenanl or condition 0f this Mortgage not previously described in this Section 19, which can be cured by the payment

of a sum of money; or (f) for 30 days atter nolice from Mortgagee or Secured Parties, Granlor is in default under any term,

covenant or condilion ol this Morlgage nol previously described in lhis Seclion 1 9; provided lhat if (i) it is reasonably certain lhat

the default cannot be cured by Grantor within that 30 day period and (ii) Grantor has commenced curing lhat default within that

30 day period and thereatler diligently and expeditiously proceeds to cure that default, lhen that 30 day period shall be extended

for so long as reasonably required by Grantor in the exercise of due diligence to cure that defaull, up to a maximum 0f 90 days

afler lhe nolice to Grantor of lhe Event of Default,

2A. ReFedles. At any time after an Event of Default, Secured Parties or Mortgagee may (a) declare any or all of

the Secured Obligations to be due and payable immedialely; (b) cure any breach or default of Grantor; (c) may, to the exlent

permitled by Applicable Law, make an ex parle applicati0n to any courl 0f compelentiurisdiction, and oblain appointment of, a

receiver, trustee, liquidator 0r conservator 0f the Properly, with0ut nolice, withoul giving bond, and without regard for the

adequacy of the security for the Secured Obligations and without regard for the solvency 0f Borr0wer, any Guarantor, or of any

Person liable for the payment of the Secured 0bligations; (d) in person, by agcnt or by court-appointed receiver, enter, take

possession of, manage and operale all or any part of lhe Property; (e) exercise any or all of lhe remedies granled t0 a secured

party under the UCC; (f) bring an action in any court of competentjurisdiction to foreclose lhis Mortgage or to obtain specific

enforcemenl 0f any of lhe Covenants 0r agreements of this Mortgage; and (g) do any and all other things in connection wilh

those actions thal Mortgagee may consider necessary and appropriate to protect the security of this Mortgage. GRANT0R

HEREBY IRREVOCABLY CONSTITUTES AND APPOINTS MORTGAGEE AS GRANTOR'S ATTORNEY.IN.FACT TO

PERFORM SUCH ACTS AND EXECUTE SUCH DOCUMENTS AS MORTGAGEE CONSIDERS APPROPRIATE IN

CONNECTION WITH TAKING THESE MEASURES. INCLUDING ENDORSEMENT OF GRANTOR'S NAME ON ANY

INSTRUMENTS. GRANTOR HEREBY WAIVES NOTICE OF THE APPLICATION FOR, AND CONSENTS TO IHE
APPQINTMENT OF A RECEIVER, TRUSTEE, LIOUIDATOR OR CONSERVATOR OF THE PROPERTY IN ACCORDANCE

wtTH THE pR0VtStONS OF THtS SECT|ON WHTCH APP0TNTMENT OF SUCH POWER 0F ATToRNEY lS A POWER

COUPLED WITH AN INTEREST); AND AGREES TO NOT OPPOSE SUCH APPOINTMENT. NOIWithStANdiNg thc fOTCgOiNg, iN

no event will Mortgagee or Secured Parties have any obligation to take any of the actions set forlh in lhis Section 20. Morlgagee

shall nol be consldered t0 have accepted any property other lhan cash or immediately available funds in satisfaction of any

obligation of Grantor lo Mortgagee, unless Morlgagee has given express wrilten nolice of ils election 0f thai remedy. The

proceeds of any receivership shall be applied by the receiver toward the payment of lhe Secured Obligations or toward the

payment of such part of any Judgment thereupon which remains unsalisfied after the sale of the Properly. The receiver may

make repairs and keep the Property in good condition and repair pending a sale, and pay all taxes and assessments accrued or

accruing or redeem from sales therefore, pay all premiums of insurance required under this Morlgage, and pay all olher charges

as herein provided.
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21. Sales of Property. Mortgagee may elect t0 lreal as Personalty any Property which is intangible or which

can be severed from the Land or lmprovements without causing structural damage. Mortgagee may dispose of any Personalty

separately from the sale of real properly, in any manner permitted by the UCC or any other Applicable Law. Any proceeds of any

such disposition shall nol cure any Event of Default or reinslate any Secured Obligation. Mortgagee may choose to dispose of

some or all of the Property which consists solely of real property in any manner then permitted by Applicable Law, To the extenl

permilted by Applicable Law, Mortgagee may also 0r alternatively choose to dispose of some or all of lhe Property, in any

combinalion consisting of both real and personal property, together in one sale to be held in accordance with the law and

procedures applicable t0 real property, as permitted by the UCC. Grantor agrees that such a sale of Personalty together wilh

real properly conslitutes a commercially reasonable sale of the personal property. lflhe Land is located in more than one

county, lhen to the extenl permitted by Applicable Law, a judicial or non-judicial foreclosure sale of the Property may be

mainlainedinanyoneormoreofthosecounties. lfthePropertyconsistsofmorethanonelot,parcel oritemofproperly,
Mortgagee may: (i) designate lhe order in which the lots, parcels and/or items shall be sold or disposed of or offered for sale or

disposilion; and (ii) elecl to dispose 0f the lols, parcels andior items through a single consolidated sale or disposition to be held

or made in connection with judicial proceedings, or by virtue of a Judgmenl and decree of foreclosure and sale; 0r through two 0r

more such sales or dispositions; or in any other manner (including a Non-Judicial Foreclosure Sale) Mortgagee may deem t0 be

in its best inleresls (any such sale or disposition, a "Fqreclosure Sale;. any two or more, "Foreclosure Sales"). lf il chooses to

have m0re lhan one Foreclosure Sale, Mortgagee at its option may cause the Foreclosure Sales to be held simultaneously or

successively, on the same day, or on such different days and at such different times and in such order as it may deem lo be in its

best interests. No Foreclosure Sale will lerminate or affect lhe Licn of this Morlgage on any parl of the Property which has not been

sold,until all oftheSecuredObligalionshavebeenpaidinfull. At anyForeclosureSale,anyperson,includingGranlor,Mortgagee

or Secured Parties, may bid for and acquire the Property 0r any part of it to the extenl permitted by then Applicable Law. lnstead

of paying cash for that properly, Mortgagee or Secured Parties may settle for the purchase price by crediting the sales price of

the Property against the Secured 0bligations, unless Applicable Law mandates a speciflc order of application, ln which event

paymenls and collections will be applied as mandated by Applicable Law. Any such credit, and all olher proceeds 0f any

Foreclosure Sale shall be applied t0 lhe Secured Obligations in any order Mo(gagee may choose.

22. Additional Righls. ln addition to the rights and powers given to Mortgagee under this Mortgage, Mortgagee

shall have all such other righls both in law and equity for colleclion of the indebtedness secured hereby as it would have bul for

this l\ilortgage.

23. Guarantor andlor Non-Obligor Provisions. (a) Guarantor and/or Non-Obligor authorize Mortgagee and

Secured Parties to perform any of the following acls at any time, all without nolice lo Guarantor and/or Non-Obligor and withoul

affecting the rights of Mortgag6e 0r Secured Parties or the obligations of Guarantor and/or Non-Obligor under this Mortgage: (i)

alter any terms of the MCA or any parl of il, including renewing, compromising, extending or accelerating, or olheMise changing

the time for payment of, or increasing or decreasing the rate of interest on, the MCA or any parl of it; (li) take and hold securily

for the MCA, accept additional or substituled securily for the MCA, and subordinate, exchange, enforce, waive, release,

compromise, fail to perfect, sell or otherwise dispose of any such securiiy: (iii) apply any security now or laler held for the MCA in

any order that Mortgagee and Secured Parties may choose, and may dkecl the order and manner of any sale of all or any part of

it and bid at any such sale; (iv) release Obligor/Borrower of its liabilily for the MCA or any part of it; (v) subslitute, add or release

any one 0r more guarantors or endorsers of the MCA; and (vi) extend other credit to Obligor/Bonower, and may take and hold

security for the credit so extended, whelher or nol such security also secures lhe MCA.

(b) Guarantor and/or Non-Obligor waive: (i) any right to require Mortgagee or Secured Parlics t0 proceed

against 0bligor/Bonower, proceed againsl or exhaust any security held kom Obllgor/Bonower, or pursue any other remedy in

Mortgagee's and Secured Parties power lo pursue: (ii) any defense based on any legal disability of Obligor/B0rrower, any

discharge or limilation of the liability of Obligor/Bonower t0 M0rtgagee or Secured Parties, whether consensual or arising by

operalion of law or any bankruptcy, reorganization, receivership, insolvency, or debtor-relief proceeding, or from any other cause,

or any claim that the obligations of Guarantor and/or Non-Obligor exceed or are more burdensome than lhose of

Obligor/Borrower; (iii) all presentmenls, demands for performance, notices 0f n0nperformance, protests, notices of protest,

notices of dishonor, notices of acceptance of this Morlgage and of the existence, creation, or incuning of new or additional

indebledness of Obligor/Bonower, and demands and notices of every kind; (iv) any defense based on or arising out of any

defense thal Obligor/Borrower may have to the payment or performance of the MCA or any parl of it; and (v) until the Secured

Obligalions have been paid and performed in full, all righls of subrogation, reimbursemenl, indemniflcation and contribulion

PEP. L.L.C. MCA 2019
Morlgage, Assignmenl of Rents and Securily Agreemcnl

8

709580



(contractual, statutory or otherwise), including any claim or rlght of subrogation under the Bankruptcy Code fiitle I 1 of lhe U.S.

Code) or any successor slatute, all rights to enforce any remedy thal Morlgagee or Secured Parties may have againsl

Obligor/Bonower, and all rights t0 participate in any security now 0r later to be held by Mortgagee or Secured Parties for the

MCA.

(c) Guarantor and/or Non-obligor waive all righls and defenses lhal Guaranlor and/or Non-Obligor may have

because the MCA may be secured by real property other than the Property hereby encumbered. This means, among other

things: (i) Mortgagee and Secured Parties may collect from Guaranlor and/or Non-Obligor (including enforcing lhis Mortgage

againsl Guaranl0r and/or Non-Obligor) without first foreclosing on any real 0r personal property collateral securing the MCA; and

(ii) if Mortgagee forecloses on any real property collateral securing the MCA: (A) lhe amount of the MCA may be reduced only

by the price for which that Collateral ls sold at lhe foreclosure sale, even if the Collateral is worlh more than the sale price, and

(B) Mortgagee and Secured Parties may collecl from Guarantor andlor Non-0bligor (including enforcing this Mortgage againsl

Guaranlor and/or Non-Obligor) even if Mortgagee or Secured Parties, by foreclosing on lhe real property collateral, has

destroyed any right Guarantor and/or Non-Obligor may have to collect from Borrower. This is an unconditional and irrevocable

waiver of any rights and defenses Guarantor and/or Non-Obligor may have because the MCA may be secured by real property

other than the Property.

(d) Guarantor and/or Non-Obligor waive any right or defense it may have al law or equity, to a fair market value

hearing or action to determine a dellciency Judgment after a foreclosure of any real property other than lhe Property hereby

encumbered

(e) Guarantor and/or Non-Obligor arc solely responsible for keeping informed of the financial condition and

business operations of Bonower and all other circumslances affecting the ability of Bonower to pay and perform Borrower's

obligalions t0 Mortgagee and Secured Parties, and agrees lhat lVlortgagee and Secured Parties will have no duty to disclose to

Guarantor and/or Non-Obligor any information which Mortgagee or Secured Parlies may receive about the financial condition,

business operations, or any other circumslances bearing on the ability of Bonower lo perform.

(0 No provision or waiver in this Mortgage shall be construed as limiting lhe generality 0f any olher provision or

waiver contained in this Mortgage or the Guaranty.

24. Notices. All notices, approvals, consents, and other communications, under this fi/ortgage ("Notices") must

begiveninaccordancewithandwill besubject tothetermsandprovisions0flheMCA, Nolicesmust bemailedordelivered,if
to Granlor, to the address adjacent Granlor's signalure below; if to Mortgagee or Lender, to 14767 N. 0uter 40 Rd,, Suite 400,

Cheslerfield,[,40630l7,Attention: LoanClosingDepartment; ifloSecuredPartiesotherthanLender,c/oRabobank,24SPark
Avenue,NewYork,NYl0l6T,Attention: CuslomerServiceRepresentative; andinlhecaseofanyotherPerson,totheaddress
designated by ihat Person in a notice to Grantor, Mortgagee, and Lender.

25. Mortoaqee. Without affecting the personal liability of any Person, including Grantor and Obligor/Bonower,

for the payment of the Secured Obligations or lhe Lien of this Mortgage on the remainder of the Property for the unpaid amount

of the Secured Obligations, Mortgagee and Secured Parties may from time l0 time and withoul nolice: (i) release any Person

liable for payment of any Secured Obligalion; (ii) extend the time for payment, or otheruvise aller lhe lerms of payment, of any

Secured Obligation; (iii) accept additional real or personal property of any kind as security for any Secured Obligation, whether
evidenced by deeds of trusl, Morlgages, Security Agreements or any other inslruments 0f security; or (iv) alter, substitute or

release any property securing ihe Secured 0bligations.

26. Exculpation of Mortgaqee. None of Mortgagee or Secured Parties will be directly or indirectly liable to

Grantor or any other Person as a consequence of any of the following: (a) the exercise of or failure to exercise any rights,

remedies 0r powers granted lo it in this Mortgage; (b) any failure or refusal to perform or discharge any obligation or liability of

Grantor under any agreement related to the Property or under this Mortgage; or (c) any loss sustained by Grantor or any lhird

parly resulting from any failure to lease the Property or from any olher act or omission in managing lhe Property after an Evenl of

Defaull, unless the loss is caused by the willful misconduct and bad faith of Mortgagee or Secured Parties, respeclively.

GRANTOR HEREBY EXPRESSLY WAIVES AND RELEASES ALL LIABILITY OF THE TYPES DESCRIBED ABOVE, AND

AGREES THAT NO SUCH LIABILITY BE ASSERTED AGAINST OR II/POSED UPON MORTGAGEE OR ANY SECURED

PARTY.
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2l . Waiver of Dower, Homeslead, and Distribulive Share. Grantor relinquishes all right 0f dower and waives
all right of homestead and distributive share in and t0 the Property. Granlor waives any right of exemption as t0 the Property.

28. Waiver of Certain 0ther Laws. To the full extenl Granlor may do so, Grantor agrees that Grantor will not al
any time insisl upon, plead, claim or take lhe benefit or advantage of any law now or hereafter in force providing for
appraisement, valuation, slay, extension or redemplion, and Grantor, for Grantor, and its representalives, successors and
assigns, and for any and all Persons ever claiming any interest in lhe Property, l0 the extent permilted by law, hereby waives and
releases all righls of redemption, valualion, appraisement, stay of execulion, or notice of election lo mature or declare due the
whole of the Secured Obligations in the event of foreclosure of the Lien crealed by this Mortgage.

29. Release. When all Secured Obligalions have been paid in full, Lender has no obligation t0 make additional
Loans and the Hedging Agreements have been terminated, Mortgagee shall execule and deliver to Grantor, a release 0f the
Property from the Lien of this Mortgaqe.

30. Additional Provisions, The Secured Obligation Documenls state all of lhe lerms and condilions of the
parties'agreement regarding the matters menlioned in or incidental to this Mortgage. The Secured Obligation Documents also
grant further rights to Mortgagee and Secured Parties and conlain further agreements and affirmalive and negative covenants by
Grantor which apply to this Mortgage and to lhe Property.

31. Collaleral Aoency Agreement, This Mortgage is subject lo lhe terms of the collaleral agency agreemenl
belween the Secured Parties (the "Collaleral AqencJ Aqreement")

32. Entire Aoreemenl. This Morlgage and lhe other Secured Obligation Documents colleclively, (i) represent
the sum of the understandings and agreements between Mortgagee, Secured Parties and Granlor concerning lhis credit; (ii)

replace any prior oral or written agreements between Mortgagee, Secured Parlies and Granlor concerning this credil; and (iii) are
inlended by Mortgagee, Secured Parties and Granlor as the final, complete and exclusive slatement 0f lhe terms agreed to by
them. ln lhe event of any conflict between this Mortgage and any other agrecmcnts required by this Morlgage, this Mortgage will
prevail.

33. Other Acts. Grantor shall cooperale with Mortgagee for the purposes 0t, and perform all acls whiclr may be
necessary or advisable to periect any Lien provided for in this Morlgage or to carry out lhe intenl 0f lhis agreement. Promptly
(bul in no event more than ten days) afler request by Mortgagee, Grantor will execule, acknowledge and dellver any document
which Mortgagee deems necessary or advisable for these purposes, and will, on demand, pay any expenses incurred by
Morlgagee in the preparali0n, execulion and filing of any such documents

34. No Waiver or Cure, Each waiver by Morlgagee or Secured Parlies musl be in writing, and no waiver is t0
be conslrued as a conlinuing waiver. No waiver is to be implied from any delay or lailure by Mortgagee 0r Secured Parties to
take aclion 0n account of any defaull of Granlor. Consent by Mortgagee or Secured Parties to any act or omission by Grantor
musl nol be conslrued as a consent to any other or subsequent acl or omisslon or to waive lhe requiremenl lor Mortgagee's or
Secured Parties' consent t0 be obtained in any future or other inslance. The exercise by Mortgagee or Secured Parties of any
right or remedy under this Mortgage or the other Secured Obligation Documents or under Applicable Law, shall not: cure or
waive a breach, Event of Default or notice of default under this Mortgage or invalidate any acl performed pursuanl to any such
default 0r nolice; or nullify the effect of any nolice of defaull or sale (unless all Secured Obligations then due have been paid and
performed and all other defaulls under the Secured Obligation Documents, including any Hedging Agreements, have been
cured); or impair the securily of this Mortgage; or prejudice Morlgagee, Secured Parties or any receiver appointed in accordance
with lhis Mortgage, in the exercise of any right or remedy afforded any of them under this Mortgage; or be conslrued as an
afflrmation by Mortgagee or Secured Parties of any tenancy, lease 0r option, or a subordination 0f the Lien of this Mortgage.

35. Waivers. Granlorwaivesall rights, legal andequilable,it maynoworhereafterhavetorequiremarshaling
of assets or lo require upon foreclosure sales of assets in a parlicular order. Granlor waives presentment, demand, prolest,
nolice of protest and notice of dishonor and waives all exemptions as to the Secured Obligations. Each successor and assign of
Grantor, including any holder of a Lien subordinale t0 this Mortgage, by acceptance of its interest or Lien agrees thal it shall be
bound by lhe above waiver, as it it had given lhe waiver itself.
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36. Joint and Several Oblioations. lf Grantor consisls 0f more than one Person, each Grantor (a)

acknowledges and undertakes. together with the other Grantors, joint and several liabilily tor the indebtedness, liabilities and

obligations 0l Granl0r under this M0rtgage; (b) acknowledges that lhis Mortgage is the independenl and several 0bligalion 0f

each Granlor and may be enforced against each Grantor separalely, whether or nol enforcement 0f any right or remedy

hereunder has been sought against any other Granlor; and (c) agrees thal its liabilily hereunder and under any other Secured

Obllgation Documenl shall be absolule, unconditional, continuing
REOUIREMENT THAT MORTGAGEE OR SECURED PARTIES

and inevocable. GRANTOR EXPRESSLY WAIVES ANY

EXHAUSTANY RIGHT, POWER OR REMEDYAND
PROCEED AGAINST THE OTHER GRANTORS UNDER THIS NIORTGAGE, OR ANY OTHER SECURED OBLIGATION

DOCUMENTS, OR AGAINST ANY OTHER PERSON UNDER ANY GUARANTY OF, OR SECURITY FOR, ANY OF THE

SECURED OBLIGATIONS.

37 . Binding Effect; Successors and Assigns. The Secured Obligation Documents shall inure to lhe benefit of
and shall be binding upon the parties and their respective successors and assigns; provided lhal Grantor shall not assign its

rights or obligations hereunder without Secured Parties' consenl. However, this Paragraph does not waive the provisions of
Section 16; and Grantor shall not assign its righls or obligalions hereunder without [/'lortgagee's and Secured Parties' consent.

Morlgagee and Secured Parties may transfer all or any portion of ils rights under the Secured Obligation Documents lo any other

Person. Mortgagee and Secured Parties may disclose t0 any actual 0r proposed transferee any information that Grantor has

delivered to Mortgagee and Secured Parties in connection with lhe negotiation of this Mortgage or pursuant l0 the Secured

Obligation Documents; and Grantor shall cooperate fully with Mortgagee and Secured Parties in providing that informalion l0 any

actual or proposed transferee.

38. Governing Law. This Mortgage shall be governed exclusively by the Applicable Laws 0f the Slate of ldaho
(the "Governino Law Stale") withoul regard or reference to its conflict of laws principles. Grantor understands lhat the laws of lhe
Governing Law State may differ from the laws of the state where Grantor resides 0r otheruvise is located or where the Property is

located. However, Grantor understands, agrees and acknowledges that (a) this Morlgage and the Secured Obligation

Documents have significant and substantial conlacls with the Governing Law Slate, (b) it is convenient to Granlor and Lender to

selecl the law of the Governing Law Slate lo govern this Mortgage and lhe transactions evidenced hereby, (c) lhe lransaclions

evidenced by the MCA and this Mortgage bear a reasonable connection to the laws of lhe Governing Law State, (d) the choice of

the internal laws of the Governing Law Slate was made for good and valid reasons, and (e) lhe choice of the Governing Law

State c0nstitules good and valuable considerati0n for Secured Parties to enter into lhe Secured 0bligation Documenls and

Secured Parties have enlered into the Secured 0bligation Documents in reliance on this choice,

39. JURISDICTION AND VENUE. GRANTOR IRREVOCABLY AGREES THAT, AT THE OPTION OF

MORTGAGEE, ALL ACTIONS, PROCEEDINGS OR COUNTERCLAIMS ARISING OUT OF OR RELATING TO THIS

MORTGAGE OR ANY OTHER TRANSACTJON DOCUMENT WILL BE LITIGATED IN THE IOWA DISTRICT COURT FOR

BLACK HAWK COUNTY, IOWA, OR THE UNITED STATES DISTRICT COURT FOR THE NORTHERN DISTRICT OF IOWA

GRANTOR IRREVOCABLY CONSENTS TO SERVICE, JURISDICTION, AND VENUE OF THOSE COURTS FOR ALL SUCH

ACTIONS, PROCEEDINGS AND COUNTERCLAIIVS AND WAIVES ANY OTHER VENUE TO WHICH IT MIGHI BE ENTITLED

BY VIRTUE OF DOMICILE, HABITUAL RESIDENCE OR OTHERWISE.

40. Mjscellaneous. This Mortgage may be execuled in counterparts, each of which will be an original and all of

which together are deemed one and the same instrumenl. lf Grantor is comprised of multiple Persons, any Person comprising

Grantor is hereby aulhorized to blnd all parties comprising Grantor. Mortgagee or Secured Parties may, at any time and without

notice, waive any prior requiremenl that rcqucsts, authorizations, or other actions be taken only by a Designated Person. Time

is 0f lhe essence of this Mortgage. Each Party has participaled in negotialing and drafting this lt/ortgage, s0 if an amblguity or a

question of intent or interpretation arises, this Mortgage is to be construed as if the parties had drafted it jointly, as opposed lo

being construed against a Party because it was responsible for drafting one 0r more provisions of this Mortgage, Mortgagee or
Secured Parlies are authorized to execute any olher documents 0r take any other actions necessary to effecluate this Mortgage

and security agreement and the consummati0n 0f thc transaclions contemplated herein including but not limited to taking any

action deemed by Mortgagee or Secured Parties to be necessary or desirable to eslablish, perfect, protect or enforce the

Morlgagee or Secured Parlies' interest in lhe Property, This Morlgage may not be amended, changed, modified, altered or

lerminaled without the prior written consent of Mortgagee and Secured Parlies. Any provision of any Secured Obligation

Document which is prohibiled or unenforceable in any jurisdiction shall, as to lhat jurisdiction, be ineffective lo lhe extent of such

PTP, L.L,C, MCA 2019
lvlortgage, Assignmenl of Renls and Securily Agreernenl
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prohibiti0n 0r unenforceability wilhout invalidating the remaining provisions of that Secured Obligation Document or affecting the
validity or enforceability 0f thai provision in.any olher jurisOictio-ni except that if such provision re'iates lo the payment of any'
monetary.sum, then Mortgagee or Secured Parlies may, at ils option, declare all Secured 0bligations immeitiaiely due and
payable. No mcrgcr shall occur as. a result of Mortgagee's or Secured Pariles' acquiring any oiier estate in or any other Lien on
lhe Property. All righls and remedies under lhis [/or(age and the Secured Ootigition bociments are cumutative, and the
exercise of any one or more of them does nol constitute an election of remedies]

. 41, INDEMNIFICATION. GRANTOR SHALL DEFEND, INDEMNIFY AND HOLD MORTGAGEE AND
SECURED PARTIES AND THEIR OFFICERS, DIRECTORS. EMPLOYEES, PARTNERS, AGENTS AND ATIORNEYS IiHE'jI9EY!EE!!E85AN5) HARTiILESS AGAINST ANY AND ALL LOSSES OF ANY KtND OR NATURE ryHATSOEVER
THAT MAY BE IMPOSED 0N, INCURRED BY, 0R ASSERIED AGAINST THE |NDEMNIFIED eERSoNS (A)ARISINC oUT
OF 0R RESULIING FROM THE VIOLATION 0F ANY ENVIRONMENTAL LAW; OR (B) ARISING OUT OF CLATMS
ASSERTED AGAINSI THE INDEMNIFIED PERSONS AS A RESULT OF MORTGAGEE on sgcuneo PARTIES BEING
PARTY T0 THIS MORTGAGE 0R THE TRANSACTIONS CONSUMMATED PURSUANT T0 THIS MORTGAGE; except that
Grantor shall have no obligation lo an lndemnified Person under lhis section wilh respect lo Losses resulting from the gross
negligence or willful misconduct of that lndemnitied Person as determined by a court 0f competent jurisdicti6n. I and 16 the
extenl that an lndemnity is unenforceable for any reason, Grantor shall be obligated to make the miximum contribution to the
paymenl and salisfaclion thereof which is permissibte under Applicable Law. iHE pROVlstONS 0F ALL INDEMNITIES SHALL
SURVIVE THE TERMINATION OF THIS MORTGAGE.

42' Junior Lien' A Llen junior and inferior to this Mortgage may be placed on all or a part of Properly in favor of
Rabo AgriFinance in a principal amounl not to exceed $2,250,000.00 

-

^ _. ._ 11 WAIVER oFJEIAL=BY JURY. GRANToR AND, By ACCEPTANCE HEREOF, MORTGAGEE (A)
COVENANT AND AGREE NOT TO ELECT A TRIAL BY JURY IN ANY ACTION OR PRocEEDING FOR THE RESoi.UTIoN
0F ANY CONTROVERSY 0R CLAIM THAT ARTSES OUT OF OR RELATES TO: (t) TH|S MORTGAGE; OR (t) ANy
SECURED oBLIGATION DOCUMENT, WHETHER ARtslNG tN coNTRAcr, roii on By STATUTE (tNDlVtbUALLy AND
COLLECTIVELY, A "CONTROVERSY 0R CL/{M.); AND, (B) TO THE EXTENT PERM|TTED By AppLtCABLE UW, wntVe
ANY RIGHT TO A TRIAL BY JURY IN ANY CONTROVERSY OR CLAIM TO THE EXTENT SUCH RIGHT EXISTS NOW OR
IN THE FUTURE. THE PROVISIONS OF THIS SECTION ARE GIVEN KNOWINGLY AND VOLUNTARILY, AND ARE A
MATERIAL INDUCEMENT FOR THE PARTIES ENTERING INTO THE SECURED OBLIGATION DOCUMENTS.

44, Future Adva!f:9Et_ Fr.t_ture advances, logether with inlerest lhereon, are secured by this mortgage in
accordance with ldaho Code Section 45-l0B as amended.

Granlor is signing this N4ortgage effective as of the day and year firsl written above,

GRANTOR

Address for Notices:
1356 South 3000 West
Aberdeen, lD 83210

PEP, L.L.C. MCA 2019
i/oflgage. Assignment ot Rents and Securily Agreemenl

PEP, LLC, alklaPEP, L.L.C., an tdaho limited liability

CHRISTOPHER ALAN PRATT
Member

By,

ILLIP PRATT

12
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By, M
MARC STEVEN ELLIOTT
Member

PEP, L.L.C. MCA 2019
l\,,10{-1gage, Assignment ol Renls and Security Agreemenl
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STATE OF IDAHO

couNTYor ?lnc-r hcl,\

My Commission Expires:

2t -SQ _ 2_O

PEP, L.L.C- MCA 2019
lvlorlgage, Asslgnment 0f Renls and Securily Agreement

t!,\, \ R=.. r^.

SS

J
onhB&aay or\ a q f *, in theyear ot 7O t cl

Nolary Public, personally appeared CHRISTOpHER ALAN pRATT, known

before me, llli (. T> ?e, e r'' , u

or ldenlified to me (or proved to me on the oath of

limited
to be the Member of PEP, LLC alkla PEP, L.L.C., an ldaho limited liability company, the

execuled the above inslrumenl or lhe person who executed the instrumenl on behalf of said limited
t0 me thal such limiled liability company executed lhe same.

)\.I,.,\
Notary Public

Printed Name: rllU, :i't ir,,
My Commission Expires: 3 _,)1 -zA

STATE OF IDAHO

COUNTY OF r Y"!

onnis4day oiNrau:l- . in the -.nt d
yeat Qle<vt t, beforeme, €t

Notary Public, personally appeflred JOHN PHILLIP PRATT, known or identified to me (or proved to me on the oath of
lo be lhe Member of PEP, LLC a/Ua PEP, L.L.C., an ldaho limited liabilily company, lhe

executed the above instrument 0r lhe person who executed the lnslrument on behalf of said limited
t0 me that such limited liabillty company executed lhe same

gf

SS

Notary Public

Printed Name: J;V \) '8.',
,A/

cOMMlssloN NOl*iQas
NOTARY PUBLIC

VIKI

STATE OF I

coMMFS|ON N$tL?s64s
NOTARY PUgTIt

VI

STATE OF I

14
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STATE OF IDAHO--
COUNTY oF f-t . n c,t

SS
ir u,-

0nthispdayor f,t+u+Y,intheyearot 2o i?,beforeme,
Notary Public, pusonatty ,ppeTrdE'VnnC Sf EVEN fLLIOTT, known or identified to

l/./, )>lrr*t ,u
me (or proved lo me on the oath of

to be the Member of PEP, LLC a/Ua PEP, L.L.C,, an ldaho limited liability company, the

limiled liability company that execuled the above instrumenl or the person who execuled the instrument on behalf of sald limited

liability company and acknowledged to me thal such limited liabili$ company execuled the same.

t\-b^'s
Notarv Public;;il-,* /,(' N 8.r', v r

My Commission Expires:

-.' * ?! -24

PEP, L.L-C, MCA 2019
i.,lortgage, Assignmenl of Rents and Security Agreemenl

).

VIKID BA$'EE
coMMlssloN No.25645

NOTARY PUBLIC
STATE OF
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EXHIBIT A

PEP, L.L.C. MCA 2019

MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

Legal Description of Real Eslate

Bingham County, ldaho

PARCEL I:
TOWNSHIP 4 sOUTH, RANGE 31 EAST, BOISE MERIDIAN, BINGHAM COUNTY,IDAHO.
SECTION 6: SYzNW%; SWVo; GOVERNMENT LOTS 3 AND 4.

PARCEL II:
TOWNSHIP 4 SOUTH, RANGE 31EAST, BOISE MERIDIAN, BINGHAM COUNW,IDAHO.
SECTION 6: GOVERNMENT LOT 2;WVzSEl/o; SWV4NE%

PARCEL III:
THAT PORTION OF THE FOLLOWING DESCRIBED LAND LYING NORTHERLY AND WESTERLY
OF THE RIGHT-OF.WAY OF THE ABERDEEN.SPRINGFIELD CANAL COMPANY:

TOWNSHIP 4 SOUTH, RANGE 31 E.B.M., BINGHAM COUNTY,IDAHO
SECTION 22: SEt/qSWI/c, ALSO, BEGINNING AT THE SE CORNER OF THE NE%SW% OF SAID
SECTION, THENCE W.893 FEET, MORE OR LESS, TO A POINT 427 FEE|. E. OF THE SW
CORNER OF SAID NEy4SWy4, THENCE N. 1020 FEET, MORE OR LESS, TO A POINT 3OO FEET
S. OF THE N. LINE OF SAID NEy4SW1A, THENCE E. 893 FEET, MORE OR LESS, TO THE E. LINE
OF SAID NEIASWV4, THENCE S. 1020 FEET TO THE POINT OF BEGINNING, EXCEPT THE W. 40
FEET OF SAID SE%SW%.

PARCET IVI
TOWNSHIP 4 SOUTH, RANGE 30 EAST, BOISE MERIDIAN, BINGHAI4 COUNTY, IDAHO

SECTION 26t N1/ISW1/+; SWV+NW%,
EXCEPT BEGTNNING AT A POrNT 1,320 FEET SOUTH OF THE NORTHWEST CORNER OF SArD
SECTION 26, THENCE EAST 1,320 FEET; THENCE SOUTH 300 FEET; THENCE WEST 1OOO FEET;
THENCE N. 46050'T.6'' W. 438.63 FEET TO THE POINT OF BEGINNING.
ALSO EXCEPT AND RESERVING TO THE UNITED STATES ALL OIL AND GAS.

709580



SECTION 27t SEl/a

SECTION 342 Er/zi NWy4, EXCEPT AND RESERVING TO THE UNITED STATES ALL OIL AND
GAS. ALSO EXCEPTING A PARCEL OF LAND CONTAINING FrVE ACRES, MORE OR LESS AND
DESGRIBED As FotLoWS: BEGINNING AT THE SOUTHEAST coRNER OF SECTION 34
THENCE NORTH 530 FEET; THENCE WEST 245 FEET; THENCE SOUTHWESTERLY 385 FEET TO
A POINT 530 FEET WEST AI{D 245 FEET NORTH OF SAID POINT OF BEGINNING, THENCE
souTH 24s FEET, THENCE EAST 530 FEET TO THE POINT OF EEGINNTNG.

PARCEL V:
TOWNSHIP 4 SOUTH, RANGE 31, E.B.M., BINGHAM COUNTY, TDAHO
SECTION 2lz S1/zNE1/+, SEt/a

PARCEL VI:
TOWNSHIP 5 SOUTH, RANGE 31 E.B.M., BTNGHAM COUNTY,IDAHO
SECTION 8t S1/zSEr/cr

EXCEPT: BEGINNING AT THE SE coRNER OF SAID SECTION 8, THENCE WEST 247.0 FEET;
THENGE NORTH t22FEETi THENCE EAST t9 FEET; THENCE NORTH 10 FEET; THENCE WEST

19 FEET; THENCE NORTH 128 FEET; THENCE EAST 247 FEET; THENCE SOUTH 260 FEETTo
THE POINT OF BEGINI{ING,

ALSO EXCEPT: BEGINNING AT THE NE CORNER OF SAID S1/zSE1/+ AND RUNNING THENCE
SOUTH 330 FEET; THENCE WEST 330 FEET; THENCE NORTH 30 FEET; THENCE
NORTHEASTERTY FOLLOWING AN ANGTE TO THE TRUE POINT OF BEGINNING,

ALSO EXCEPTING: BEGINNING AT A POINT THAT IS WEST 247.OO FEET ALONG THE SECTION
IINE FROM THE SE CORNER OF SAID SECTION I TO THE REAL POINT OF EEGINNTNG, AND
RUNNING THENCE NORTH 122.00 FEET; THENCE EAST 19.00 FEET; THENCE NORTH 10.00
FEET; THENGE WEST 19.00 FEET; THENGE NORTH 128,00 FEET; THENCE WEST 42O.00 FEET;
THENCE SOUTH 260.00 FEET; THENCE EAST 42O.OO FEET TO THE POINT OF BEGINNING,

PARCEL VII:
TOWNSHIP 5 SOUTH, RANGE 31 E,B.M., BINGHAM COUNTY,IDAHO
SECTION 8: THAT PORTION OF TTIE SE%SW% LYING SOUTHEASTERTY OF THE ABERDEEN.
SPRINGFIELD CANAL
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EXHIBIT B

PEP, L,L.C. MCA 2019

MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENI

associared wirh Morrsage r, #:lHT;"ff::r-, in Binsham counry, rdaho

(lisl specific additional Property, if any)

All lrrigation equipment, of whatever kind, now owned or hereafter acquired.

$laler Stocl

PdvdeffilerRifih

l:eJ

3:'0'$ PEt lto 0erat larl9ig ordilldrds lnqafi,n

ahtfs

21p 16 iolr
I

DlAi W--ffi'ffij@[{i$ ffi

#
It
dJ

25
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State of Idaho
DEPARTMENT OF WATER RESOURCES
Eastern Region'900 N SKYLINE DR srE A.IDAHo FALLS, ID 83402-1718
Phone: (208)525-7161 . Fax: (208)525-7177 . Website: www.idwr.idaho gov

Brad Little
Governor

Gary Spackman
Director

September 24,2019

RABO AGRIFINANCE LLC
970 PIER VIEW DR STE B
IDAHO FALLS ID 83402-4918

RE. Notice of Security lnterest for Water Right/Permit No(s): 35-8798

Dear Security lnterest Holder.

The Department of Water Resources (Department) acknowledges receipt of correspondence adding
security interest of the above referenced water right(s) to you. The Department has modified its
records to reflect the change in security interest and has enclosed a computer-generated report for
you.

Updating the ownership record for a water right does not reconfirm the validity of the right. When
processing a Notice of Security lnterest, the Department does not review the history of water use to
determine if the right has been forfeited or deliberately abandoned through five years or more of non-
use. To read more about water right forfeiture, including how to protect a water right from forfeiture,
please see ldaho Code SS 42-222 and 42-223.

It is the responsibility of the Security lnterest Holder to release the Secured lnterest upon completion of
terms, or change in terms, via written correspondence indicating the release of the water right interest.

lf you have any questions concerning the enclosed information, please contact me at (208) 497-3779,

Sincerely,

Cher Ramos
Technical Records Specialist 1

Enclosure(s)

PEP LLC
Rabo Agrifinance - Richland

cc:


