RECEIVED

STATE OF IDAHO MAY 30 2018
DEPARTMENT OF WATER RESOURCES OEPARTMENT OF

NOTICE OF SECURITY INTEREST IN A WATER RIGHT "/"ERRESCURCES
AND REQUEST FOR NOTIFICATION OF A CHANGE IN OWNERSHIP OR

ANY PROPOSED OR FINAL ACTION TO AMEND, TRANSFER, OR

OTHERWISE MODIFY A WATER RIGHT

Please print or type. Attach pages with additional information. Instructions are on the back of this page.
Incomplete forms will be returned

1. Water Right No: 37494, 37-495, 37-577BU, 37-577BV, 37-657B, 37-833K and 37-2623

Adjudication Claim No(s).:

2. The following REQUIRED information must be submitted with this form:

A) Evidence of the security interest. This may be a copy of a MORTGAGE or other legal document indicating your interest in the property
and water right or claim in question, WITH ATTACHED LEGAL DESCRIPTION.

B) A FEE of $25.00 per water right or adjudication claim.

3. Name and Mailing Address of Person or Company holding Security Interest:

ZB, N.A. dba ZIONS FIRST NATIONAL BANK
2460 SOUTH 3270 WEST
WEST VALLEY CITY, UTAH 84119

4. Name of Water Right Owner/Claimant(s)
THE VALLEY CLUB, INC.

5. Expiration Date of Notification Period

6. s this a Renewal of Request for Notification? YES X NO

7. Signature(s) (and title if applicable
SUPPORT DATA
IN FILE #.__3_?.;(:.{3_&{._._
For Office Use ﬁnly
Received by Date 5'3(]'/&7 Fee /7~)’ .
Receipted by ¢/ Tl A Date F-70-1p Receipt No. __ (. /¢) )’/&?
Processed by [/ AJ Date WR Date

152-0008 (9/00).

LaserPro, Ver, 18,110 007 Copr Finaslra USA Carporalion 1997, 2018,  All Rights Reserved. - ID CACOMMUICFALPL\GE0 FC TR-207316 PR-OORE



WHEN RECORDED MAIL TO:
2B, N.A. dba Zions First National Bank
Treasure Valley Commerclal Banking Center
800 W. Main Street, Ste. 700
Boise, ID 83702

SEND TAX NOTICES TO:
The Valley Club, Inc
100 Club Vlew Dr N
Hailey, ID 83333
SPACE ABOVE THIS LINE IS FOR RECORDER'S USE ONLY

MORTGAGE AND FIXTURE FILING

THIS MORTGAGE dated May 24, 2018, is made and executed between The Valley Club, Inc, an ldaho non-profit
corporation, whose address is 100 Club View Dr N, Hailey, ID 83333 (referred to below as "Grantor") and ZB,
N.A. dba Zions First National Bank, whose address is 800 W. Main Street, Ste. 700, Boise, ID 83702 (referred to
below as "Lendet").

GRANT OF MORTGAGE. For valuable consideration, Grantor mortgages, grants, bargains, sells and conveys to Lender all of Grantor's right, title,
and interest in and lo the lollowing described real property, together with all existing or subsequently erected or affixed buildings, improvements and
lixtures; all easements, rights of way, and appurtenances; all water, water rights, watercourses and ditch rights (including stock in utilities with ditch or
irrigalion rights); and all other rights, royalties, and protits relating to the real property, including withoul limitation all minerals, oil, gas, geothermal and
similar matters, (the "Real Property") located in Blaine County, State of l[daho:

See the exhibit A or other description document which is attached hereto and a part of this document,
together with any and all water rights, including but not limited to water rights number(s): 37-494, 37-495,
37-577BU, 37-577BV, 37-657B, 37-833K and 37-2623: Now owned or hereafter acquired which are appurtenant
thereto.

The Real Property or its address is commonly known as 100 Club View Drive North, Hailey, ID 83333; 341 Valley
Club Drive, Hailey, 1D 83333; 85 South Club View Drive, Hailey, 1D 83333; 309 Valley Club Drive, Hailey, 1D 83333;
580 Valley Club Drive, Hailey, ID 83333; 350 Valley Club Drive, Hailey, ID 83333; and 11 Valley Club Drive, Hailey,
ID 83333. The Real Property tax identification number is RP0057100FF000; RP0057100A0000;
RP005690000790; RP0056900000J0; RP0056900000E0; RP0056900000C0 and RP0056900000B0.

CROSS-COLLATERALIZATION, In addition to the Note, this Mortgage secures all obligations, debts and liabilities, plus interest thereon, of Grantor to
Lender, or any one or more of them, as well as all claims by Lender against Grantor or any one or more of them, whether now existing or hereaiter
arising, whether related or unrelated 1o the purpose of the Note, whether voluntary or otherwise, whether due or not due, direct or indirect, determined or
undelermined, absolute or contingent, liquidated or unliquidated, whether Grantor may be liable individually or jointly with others, whether obligated as
guarantor, surety, accommodation party or olherwise, and whether recovery upon such amounts may be or hereafter may become barred by any statute
of limitatlons, and whether the obligation lo repay such amounts may be or herealter may become olherwise unenforceable.

Grantor presently assigns to Lender all of Grantor's right, title, and interest in and to all present and future leases of the Property and all Renis from the
Properly. In addition, Grantor grants to Lender a Uniform Commercial Code security interest in the Personal Properly and Rents.

THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE SECURITY INTEREST IN THE RENTS AND PERSONAL PROPERTY, IS
GIVEN TO SECURE (A) PAYMENT OF THE INDEBTEDNESS AND (B) PERFORMANCE OF ANY AND ALL OBLIGATIONS UNDER THE
NOTE, THE RELATED DOCUMENTS, AND THIS MORTGAGE. THIS MORTGAGE, INCLUDING THE ASSIGNMENT OF RENTS AND THE
SECURITY INTEREST IN THE RENTS AND PERSONAL PROPERTY, IS ALSO GIVEN TO SECURE ANY AND ALL OF GRANTOR'S
OBLIGATIONS UNDER THAT CERTAIN BUSINESS LOAN AGREEMENT BETWEEN GRANTOR AND LENDER OF EVEN DATE HEREWITH.
ANY EVENT OF DEFAULT UNDER THE CONSTRUCTION LOAN AGREEMENT, OR ANY OF THE RELATED DOCUMENTS REFERRED TO
THEREIN, SHALL ALSO BE AN EVENT OF DEFAULT UNDER THIS MORTGAGE. THIS MORTGAGE IS GIVEN AND ACCEPTED ON THE
FOLLOWING TERMS:

PAYMENT AND PERFORMANCE. Except as otherwise provided in this Morlgage, Grantor shall pay 1o Lender all amounts secured by this Mortgage
as they become due and shall strictly perform all of Grantor's obligations under this Mortigage.

POSSESSION AND MAINTENANCE OF THE PROPERTY. Grantor agrees that Granlor's possession and use of lhe Property shall be governed by
ihe following pravisions:

Possession and Use. Unill the occurrence of an Event of Default, Grantor may (1) remain in possession and control of the Property; (2)
use, operale or manage the Property; and (3) collect the Rents from the Property. The following provisions relate lo the use ol the Property or
to other limitations on the Property.
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Duty to Maintain. Grantor shall maintain the Property in lenantable condilion and promptly perform all repairs, replacements, and mainlenance
necessary o preserve ils value.

Compliance With Environmental Laws. Grantor represents and warrants lc Lender thal: (1) Excepl in the normal course of business during
the period of Grantor's ownership of the Properly, there has been no use. generation, manufacture, slorage, lrealment, disposal, release or
threatened release of any Hazardous Subslance by any person on, under, aboul or from the Properly; (2) Grantor has no knowledge of, or
reason to believe that there has been, except as previously disclosed to and acknowledged by Lender in writing, (a) any breach or violalion of
any Environmental Laws, (b) any use, generation, manufaclure, storage, ireatment, disposal, release or threalened release ol any Hazardous
Substance on, under, about or from the Property by any prior owners or occupants of the Property, or (¢) any actual or threatened litigation or
claims of any kind by any person relating (o such matters; and (3) Except as previously disclosed 1o and acknowledged by Lender in writing, (a)
neither Grantor nor any lenant, contractor, agent or olher authorized user of the Properly shall use, generate, manufacture, store, treal, dispose of
or release any Hazardous Subslance on, under, about or from the Property; and (b) any such activity shall be conducted in compliance with all
applicable federal, slate, and local laws, regulations and ordinances, including without limitation all Environmental Laws. Grantor aulhorizes
Lender and ils agents to enter upon the Property to make such inspections and tests, at Granlor's expense, as Lender may deem appropriate lo
delermine compliance of the Property wilh this section of lne Morigage. Any inspections or lesls made by Lender shall be lor Lender's purposes
onty and shall nol be construed to create any responsibility or liability on the part of Lender to Grantar or lo any other person. The representations
and warranties conlained herein are based on Granlor's due diligence in investigaling the Property for Hazardous Substances. Granlor hereby
(1) releases and waives any luture claims against Lender for indemnity or contribution in the event Grantor becomes liable for cleanup or other
costs under any such laws; and (2) agrees lo indemnily, defend, and hold harmless Lender against any and all claims, losses, liabilities,
damages, penalties, and expenses which Lender may direclly or indirectly sustain or suffer resulling from a breach of this section of lhe Mortgage
or as a consequence ol any use, generation, manufacture, storage, disposal, release or threatened releasa occurring prior to Granlor's ownership
or interest in the Properly, whether or not the same was or should have been known to Grantor, The provisions of this seclion of the Marigage,
including lhe obligation 1o indemnify and defend, shall survive the payment of the Indebledness and the salisfaction and reconveyance of the lien of
this Morigage and shall nat be alfected by Lender's acquisition of any interest in the Property, whether by foreclosure or otherwise.

Nuisance, Waste. Granlor shall not cause, conduct or permil any nuisance nor commit, permil, or suffer any stripping of or waste on or to the
Property or any portion of the Properly. Without limiting the generality of the foregoing, Granlor will not remove, or grant to any other parly the
right to remove, any limber, minerals (including oil and gas), coal, clay, scoria, soil, gravel or rock products without Lendsr's prior wrilten consent.

Removal of Improvements. Excluding current and future planned renovations, Grantor shall not demolish or remove any Improvements from the
Real Property without Lender's prior written consent. As a condition 1o the removal of any Improvements, Lender may require Grantor to make
arrangements salisfactory to Lender to replace such Improvements with Improvements of at least equal value.

Lender's Right to Enter. Lender and Lender's agents and representatives may enter upon the Real Property at all reasonable limes to attend to
Lender's interests and to inspect the Real Property for purposes of Granlor's compliance with the terms and conditions of this Mortgage.

Compliance with Governmental Requirements. Grantor shall promptly comply wilh all laws, ordinances, and regulations, now or herealter in
effec, of all governmental authorities applicable to the use or occupancy of the Properly, including without limitation, the Americans With
Disabilities Act. Grantor may contest in good faith any such law, ordinance, or regulation and withhold compliance during any proceeding,
including appropriate appeals, so long as Granlor has notified Lender in writing prior to doing so and so long as, in Lender's sole opinion, Lender's
interests in the Property are not jeopardized. Lender may require Granlor to post adequate securily or a surely bond, reasonably satistactory lo
Lender, to protect Lender's interest.

Duty to Protect. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all other acts, in addilion to those acts
setl forth above in this section, which from the character and use ol the Property are reasonably necessary lo protect and preserve the Properly.

DUE ON SALE - CONSENT BY LENDER. Lender may, at Lander's oplion, declare immediately due and payable all sums secured by this Morlgage
upon the sale or lransler, without Lendar's prior wrillen consent, of all or any part of the Real Property, or any interest in the Real Property. A "sale or
transfer" means lhe conveyance of Real Property or any right, title or interest in the Real Property; whether legal, beneficial or equitable; whether
voluntary or involuntary; whether by outright sate, deed, installment sale contract, land contract, contracl for deed, leasehold interest with a lerm greater
than three (3) years, lease-oplion conltract, or by sale, assignment, or transler of any beneficial interest in or 1o any land trust holding title to the Real
Property, or by any other method of conveyance of an interest in the Real Property. |f any Grantor is a corporation, partnership or limited liability
company, transfer also includes any change in ownership of more than twanty-five percent (25%) of the voting stock, partnership interesls or limiled

liability company interests, as lhe case may be, of such Grantor. However, this oplion shall not be exercised by Lender if such exercise is prohibited by
federal law aor by Idaho law.

TAXES AND LIENS. The following provisions relating to the taxes and liens on the Property are par of this Mortgage:

Payment. Grantor shall pay when due (and in all events prior to delinquency) all laxes, payroll taxes. special laxes, assessments, waler charges
and sewer service charges levied against or on account of the Property, and shall pay when due all claims for work done on or for services
rendered or malerial furnished to the Property. Grantor shall maintain the Properly free of any fiens having priorily aver or equal lo the interest of
Lender under this Mortgage, except for those liens specifically agreed to in writing by Lender, and except for the lien of 1axes and assessments not
due as further specified in the Right to Contest paragraph,

Right to Contest. Granlor may withhold payment of any tax, assessment, or claim in connection with a good faith dispute over the obligation to
pay, so long as Lender's interest in the Property is nol jeopardized. I a lien arises or is filed as a result of nonpayment, Grantor shall within fifteen
(15) days after the lien arises or, if a lien is filed, within fifteen (15) days afler Grantor has notice of the filing, secure the discharge of the lien, or if
requested by Lender, deposit with Lender cash or a sullicient corporale surely bond or olher security satisfactory to Lender in an amount sufficient
to discharge the lien plus any costs and reasonable attorneys' fees, or other charges that could accrue as a resull of a foreclosure or sale under the
lien, In any contest, Grantor shall defend itself and Lender and shall satisty any adverse judgment before enforcemenl against the Property.
Grantor shall name Lender as an addilional obligee under any surely bond furnished in lhe contest proceedings.

Evidence of Payment. Granlor shall upon demand furnish to Lender satisfactory evidence of payment of the laxes or assessments and shafl

authorize the appropriate governmental official to deliver to Lender at any lime a wrilten slatement of lhe taxes and assessments against the
Property.



Notice of Construction. With the exception of the construclion already in process as ol the date of this Mortgage, Grantor shall notify Lender al
least filteen (15) days before any work is commenced, any services are lurnished, or any malerials are supplied lo lhe Property, if any mechanic's
lien, materialmen's lien, or other fien could be asserted on accounl of the work, services, or materials in excess of $50,000.00. Grantor will upon
requesl of Lender furnish 1o Lender advance assurances salisfactory lo Lender that Granlor can and will pay the cost of such improvements.

PROPERTY DAMAGE INSURANCE. The following provisions relating (o insuring the Property are a pan of this Mortgage:

Maintenance of Insurance. Grantor shall procure and maintain policies of fire insurance with standard extended coverage endorsements on a
replacement basis for the full insurable value covering all improvemenls on the Real Properly in an amount sutficient to avoid application of any
coinsurance clause, and with a slandard mortgagee clause in favor of Lender. Grantor shall also procure and maintain comprehensive general
flability insurance in such coverage amounts as Lender may reques! with Lender being named as additional insureds in such liabilily insurance
policies. Additionally, Grantor shall maintain such other insurance, including but not limited lo hazard, business inlerruption and boiler insurance
as Lender may require. Policies shall be wrillen by such insurance companies and in such form as may be reasonably acceplable to Lender.
Granlor shall deliver to Lender cerfificates of coverage from each insurer containing a stipulation that coverage will not be cancelled or diminished
without a minimum of ten (10} days' prior writlen notice to Lender and not conlaining any disclaimer of the insurer's liability for failure to give such
notice. Each insurance policy also shall include an endorsement providing that coverage in favor of Lender will not be impaired in any way by any
act, omission or defaull of Grantor or any other person. Should the Real Property be located in an area designated by the Administrator ol |he
Federal Emergency Management Agency as a special flood hazard area, Grantor agrees lo oblain and maintain Federal Flood Insurance, if
available, within 45 days alter nolice is given by Lender that the Properly is located in a special flood hazard area, for the full unpaid principal
balance of the loan and any prior liens on the property securing the loan, up to the maximum policy limits set under the National Floed Insurance
Program, or as olherwise required by Lender, and to maintain such insurance for the term of the loan.

Application of Proceeds. Grantor shall promptly notify Lender of any loss or damage lo the Property. Lender may make prool of loss if Grantor
fails 1o do so within fifteen (15} days ol the casualty. Whether or not Lender's securily is impaired, Lender may, al Lender's eleclion, receive and
retain the proceeds of any insurance and apply the proceeds 1o the reduction of the Indebledness, payment of any lien affecting the Property, or the
restoration and repair of the Property. i Lender elects to apply the proceeds to restoration and repair, Grantor shall repair or replace the damaged
or destroyed Improvements in a manner satisfactory to Lender. Lender shall, upon satisfactory prool of such expenditure, pay or reimburse
Grantor from the proceeds for the reasonable cost of repair or restoration if Grantor is nol in defaull under this Morigage. Any proceeds which
have not been disbursed within 180 days after their receipt and which Lender has not committed to the repair or resloration of the Property shall be
used first to pay any amount owing to Lender under this Mortgage, then lo pay accrued interest, and the remainder, If any, shal be applied 10 the

principal balance of lhe Indebtedness. |f Lender holds any proceeds after payment in full of the Indebtedness, such proceeds shall be paid to
Grantor as Grantor's interesls may appear.

Grantot's Report on Insurance. Upon request of Lender, however not maore than once a year, Grantor shall furnish to Lender a report on each
existing policy of insurance showing: (1) the name of the insurer; (2) the risks insured; (3) ihe amount of the policy; (4) the properly
insured, the then current replacement value of such properly, and the manner of determining that value; and (5) the expiralion date of lhe policy.

Granior shall, upon request of Lender, have an independenl appraiser salisfactory to Lender determine lhe cash value replacement cosl of the
Praperty.

LENDER'S EXPENDITURES. |If any action or proceeding is commenced that would materially affect Lender's interest in the Property or it Grantor fails
to comply wilh any pravision of this Morlgage or any Relaled Documents, including but not limited to Grantor's failure to discharge or pay when due any
amounts Grantor is required to discharge or pay under this Morigage or any Relaled Documents, Lender on Grantor's behalf may (but shall not be
obligated to) take any aclicn that Lender deems appropriate, including but not limited lo discharging or paying all taxes, liens, security interests,
encumbrances and other claims, at any time levied or placed on the Properly and paying all costs for insuring, maintaining and preserving the Property.
All such expenditures incurred or paid by Lender lor such purposes will then bear intereslt al the rate charged under the Note trom lhe date incurred or
paid by Lender to lhe date of repayment by Graniar. All such expenses will become a part of the Indebledness and, at Lender's oplion, will (A) be
payable on demand; (B) be added to the balance of the Note and be apportioned among and be payable with any installment payments (o become
due during either (1) the term of any applicable insurance policy; or (2) the remaining term of the Note; or (C) be trealed as a balloon payment
which will be due and payable at the Note’s maturity. The Mortgage also will secure payment of these amounts. Such right shall be in addition 1o all
other rights and remedies to which Lender may be entitled upon Defaull.

WARRANTY; DEFENSE OF TITLE. The following provisions relating 1o ownership of the Property are a parl of this Mortgage:

Title. Granlor warrants that: (a) Grantor holds good and marketable litle of record lo the Properly in {ee simple, free and clear of all liens and
encumbrances other than those set forth in the Real Property description or in any tille insurance policy, lille report, or final title opinion issued in
favor of, and accepted by, Lender in connection with this Mortgage, and (b} Grantor has the full right, power, and aulhority lo execute and geliver
this Mortgage to Lender.

Defense of Title. Subject to the exceplion in the paragraph above, Grantor warrants and will forever defend the fitle to the Properly against the
lawtul claims of all persons. In the event any action or proceeding is commenced \hat questions Grantor's tille or the interest of Lender under this
Mongage, Granlor shall defend the action at Grantor's expense. Grantor may be the nominal party in such proceeding, but Lender shall be
entitled Lo parlicipale in the proceeding and (o be represented in lhe proceeding by counsel of Lender's own choice, and Granlor will deliver, or
cause 10 be delivered, to Lender such instruments as Lender may request from time to lime to permit such participalion.

Compliance With Laws. Grantor warranis that the Property and Grantor's use ol the Properly complies with all exisling applicable laws,
ordinances, and regulations of governmental authorities.

Survival of Representations and Warrantles. All represenlalions, warranties, and agreements made by Grantor in this Morlgage shall survive

the execulion and delivery of this Mortgage, shall be continuing in nature, and shall remain in full force and effect until such lime as Granlor's
Indebtedness shall be paid in full.

CONDEMNATION. The following provisions relating to condemnation proceedings are a part of this Mortgage:

Proceedings. If any proceeding in condemnation is flled, Grantar shall promptly notify Lender in writing, and Grantor shall promptly take such
sleps as may be necessary to defend lhe action and obtain the award. Granlor may be the nominal parly In such proceeding, but Lender shall be
enlitled to participate in the proceeding and to be represented in the proceeding by counsel of its own choice, and Grantor will deliver or cause to
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be delivered to Lender such instruments and documentalion as may be requested by Lender from lime to time to permil such participalion.

Application of Net Praceeds. It all or any part of the Properly is condemned by eminent domain proceedings or by any proceeding or purchase
in lieu of condemnation, Lender may at its election require that all or any portion of the net proceeds of the award be applied to the Indebledness or
the repair or resloration of the Property. The net proceeds ol the award shall mean the award aller payment of all reasonable cosls, expenses,
and attorneys' fees incurred by Lender in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relating 10 governmental taxes,
fees and charges are a par of this Mortgage:

Current Taxes, Faes and Charges. Upon requesi by Lender, Grantor shall execule such documents in addition to this Mortgage and take
whatever other aclion is requested by Lender to perfect and continua Lender's lien on the Real Property. Grantor shall reimburse Lender for all
taxes, as described below, logether with all expenses incurred in recording, petfecting or continuing this Mortgage, including without limitation all
taxes, fees, documentary stamps, and other charges for recording or registering this Morigage.

Taxes. The following shall constitute taxes to which (his section applies: (1) a specific tax upon this type of Morigage or upon all or any part of
the Indebtedness secured by this Morigage: (2) a specific tax on Grantor which Grantor is authorized or required 10 deduct Irom payments on
the Indebtedness secured by this lype ol Morigage; (3) a tax on this type of Morlgage chargeable against the Lender or the holder of the Nole,
and (4) aspecific lax on all or any portion of lhe Indebtedness or on payments of principal and interest made by Granlor.

Subsequent Taxes. It any tax lo which this section applies is enacled subsequenl lo the dale of this Morigage, this event shall have the same
elfect as an Event of Default, and Lender may exercise any or all of its available remedies for an Event of Default as provided below unless Grantor
either (1) pays the lax before it becomes delinquent, or (2) conlests the tax as provided above in the Taxes and Liens section and deposits
wilh Lender cash or a sufficienl corporate surety bond or other security satisfactory to Lender.

SECURITY AGREEMENT; FINANCING STATEMENTS. The following provisions relating to this Morigage as a securily agreement are a part of lhis
Mongage:

Security Agreement. This instrument shall constitute a Security Agreement to the extent any of the Property conslitules fixiures, and Lender shall
have all of the rights of a secured parly under the Uniform Commercial Code as amended from time to lime.

Sacurity Interest. Upon request by Lender, Grantor shall lake whatever action is requesled by Lender 1o perfect and conlinue Lender's securily
interest in the Rents and Personal Property. In addition to recording this Mortgage in the real properly records, Lender may, at any time and
without further authorization from Grantor, file executed counterparts, copies or reproductions of this Morigage as a financing statemment. Grantor
shall reimburse Lender lor all expenses incurred in perfecting or continuing this security interest.  Upon default, Grantor shall not remove, sever or
detach the Personal Property from the Properly. Upon defaull, Grantor shall assemble any Personal Property not affixed to the Properly in a
manner and at a place reasonably convenient to Grantor and Lender and make it available to Lender within three (3) days alter receipt of wrilten
demand from Lender to the extent permitted by applicable law.

Addresses. The mailing addresses of Grantor {debtor) and Lender (secured party) from which information concerning the securily interest
granted by this Morlgage may be oblained (each as required by the Uniform Commercial Code) are as stated on the first page of lhis Morlgage.

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relaling to futther assurances and attorney-in-fact are a part of this
Mortgage:

Further Assurances. At any time, and from time to time, upon request of Lendsr, Grantor will make, execute and deliver, or will cause to be
made, executed or delivered, to Lender or to Lender's designee, and when requested by Lender, cause to be filed, recorded, refiled, or rerecorded,
as the case may be, at such limes and in such olfices and places as Lender may deem appropriate, any and all such morigages, deeds of trust,
security deeds, security agreements, financing statements, continuation statements, instruments of further assurance, certificalas, and other
documents as may, in the sole opinion of Lender, be necessary or desirable in order to effectuate, complete, perfect, continue, or preserve (1)
Grantor's obligalions under the Nole, this Morlgage, and the Related Documents, and (2) the liens and securily interests created by lhis
Mortgage as first and prior liens on the Property, whelher now owned or hereafter acquired by Granlor. Unless prohibited by law or Lender agrees

to the conlrary in writing, Grantor shall reimburse Lender for all costs and expenses incurred in connection with the matlers referred lo in this
paragraph.

Attorney-in-Fact. If Grantor (ails to do any of the things referred to in the preceding paragraph, Lender may do so for and in lhe name of Grantor

and at Grantor's expense. For such purposes, Grantor hereby irrevocably appoints Lender as Grantor's atlorney-in-fact for the purpose of making,

executing, delivering, filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to accomplish the
matters referred to in the preceding paragraph.

FULL PERFORMANCE. If Granlor pays all the Indebtedness when due, and otherwise performs all the obligations impased upon Grantor under this
Mortgage, Lender shall execute and deliver to Grantor a suilable satisfaction of this Morigage and suitable statements of termination of any financing

statement on file evidencing Lender's securily interest in the Rents and lhe Personal Properly. Grantor will pay, if permitted by applicable law, any
reasonable termination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each of the following, at Lender's option, shall constitute an Event of Default under this Morigage:
Payment Default. Grantor fails to make any paymenl when due under the ndebtedness afler wrillen notice and three days to cure.

Default on Other Payments. Failure of Grantor within the time required by this Mortgage to make any payment for laxes or insurance, or any
other payment necessary to prevent filing of or to effect discharge of any lien.

Environmental Default. Failure of any party to comply wilh or perform when due any term, obligation, covenant or condition contained in any
environmenlal agreement execuled in connection with the Properly.

Other Defaults. Grantor fails lo comply with or to perform any other term, obligation, covenant or condition contained in this Morlgage or in any of

the Related Documents or to comply with or lo perform any term, obligation, covenant or condition contained in any other agreement between
Lender and Grantor.

Default in Favor of Third Parties. Should Grantor default under any loan, extension of credit, security agreement, purchase or sales agreement,
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or any olher agreemenl, in favor of any other creditor or person thal may malerially affect any of Grantor's properly or Grantor's ability 1o repay the
Indebtedness or Grantor's ability to perform Grantor's obligalions under this Mortgage or any of the Relaled Documents.

False Statements. Any warranly, representalion or statement made or furnished to Lender by Grantor or on Grantor's behalf under this Morlgage
or the Related Documenls is false or misleading in any material respeci, eilher now or at the time made or furnished or becomes false or
misleading at any lime therealler.

Defective Callateralization. This Mortgage or any of the Relaled Documents ceases 1o be in [ull force and effect (including failure ol any
collateral document to create a valid and perfecled security interesl or lien) at any time and for any reason,

Insolvency. The dissolution or lermination of Grantor's existence as a going business, the insolvency of Grantor, the appoiniment of a receiver for
any part of Grantor's property, any assignmenl for the benefil of credilors, any lype of creditor workout, or the commencement of any proceeding
under any bankrupley or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement ol foreclosure or forfeiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Granlor or by any governmenlal agency against any properly securing the Indebledness.
This includes a garnishment of any of Grantor's accounts, including depasit accounts, with Lender. However, this Event ol Default shall not apply
if there is a good faith dispule by Grantor as to the validity or reasonableness of the claim which is the basis of the creditor or {orfeiture proceeding
and il Granlor gives Lender wrilten nolice of the creditor or forleiture proceeding and deposits with Lender monies or a surety bond for the creditor
or forfeiture proceeding, in an amount determined by Lender, in ils sole discrelion, as being an adequate reserve or bond for the dispute.

Breach of Other Agreement. Any breach by Grantor under the lerms of any other agreement between Grantor and Lender that is not remedied
within any grace period provided therein, including without limitation any agreement concerning any indebledness or other obligation of Grantor lo
Lender, whether exisling now or later,

Events Affecting Guarantor. Any of the preceding events occurs with respect to any guarantor, endorser, surely, or accommedation parly of any
of the Indebledness or any guarantor, endorser, surety, or accommodation parly dies or becomes incompelent, or revokes or disputes the validity
of, or liability under, any Guaranly of the Indebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condition, or Lender in good faith believes the prospect of payment or
performance of the Indebtedness is impaired.

Right to Cure. It any defaull, olher than a defaull in payment, is curable and if Grantor has not been given a notice of a breach of the same
provision of this Morigage within the preceding twelve (12) months, il may be cured if Grantor, afler Lender sends wrilten notice o Grantor
demanding cure of such default: (1) cures the default within fifteen (15) days; or (2) if lhe cure requires more lhan filteen (15) days,
immedialely initiates steps which Lender deems in Lender's sole discretion to be sufficient to cure the default and thereafter continues and
completes all reasonable and necessary steps sufficient to produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrence of an Event of Defaull and al any time therealter, Lender, at Lender's option, may
exercise any one or more of lhe following rights and remedies, in addition to any other rights or remedies provided by law:

Accelerate Indebtedness. Lender shall have the right at ils opfion without notice to Grantor to declare the entire Indebtedness immediately due
and payable, including any prepayment penally that Grantor would be required to pay.

UCC Remedles. With respect to all or any parl of the Personal Properly, Lender shall have all the rights and remedies of a secured party under
lhe Uniform Commercial Code.

Collect Rents. Lender shall have the right, without nolice lo Grantor, lo take possession of the Property and collect the Rents, including amounts
past due and unpaid, and apply the net proceeds, over and above Lender's costs, against the Indebledness. In furtherance of this right, Lender
may require any tenant or other user of the Property to make payments of rent or use fees directly 10 Lender. f the Rents are collected by Lender,
then Granlor irrevocably designates Lender as Grantor's attorney-in-fact lo endorse instruments received in payment [hereof in the name of Grantor
and to negotiate the same and collecl the proceeds. Payments by lenants or olher users lo Lender in respense to Lender's demand shall satisly
the obligations for which the payments are made, whether or not any proper grounds for the demand exisled. Lender may exercise its rights under
lhis subparagraph either in person, by agent, or through a receiver.

Appoint Recelver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Property, with Ihe power to
protecl and preserve the Property, to operate the Property preceding foreclosure or sale, and to collecl the Rents from the Property and apply the
proceeds, over and above the cost of the receivership, against the Indebledness. The receiver may serve without bond il permilled by law.
Lender's right to lhe appointment of a receiver shall exist wheiher or not the apparent value of the Property exceeds the Indebtedness by a
substantial amount. Employment by Lender shall nol disqualify a person from serving as a recsiver.

Judiclal Foreclosure. Lender may obtain a |udicial decree foreclosing Grantor's interest in all or any par ol the Property.

Non|udicial Sale. f permitted by applicable law, Lender may foreclose Grantot's interest in all or in any part of the Personal Property or the Real
Property by non-judicial sale.

Deflciency Judgment. If permitted by applicable law, Lender may obtain a judgment for any deficiency remaining in the Indebtedness due to
Lender after application of all amounts received from the exercise of the rights provided in lhis section.

Tenancy al Sufferance. If Grantor remains in possession of the Properly ailer lhe Property is sold as pravided above or Lender olherwise
becomes entitled to possession of the Property upon default of Grantar, Grantor shall become a tenant al sufferance of Lender or the purchaser of
lhe Property and shall, at Lender's option, either (1) pay a reasonable rental for the use of the Property, or (2) vacale the Properly
immediately upon the demand of Lender.

Other Remedies. Lender shall have all other rfghls and remedies provided in this Martgage or lhe Note or available at law or in equity.

Sale of the Property. To the extent permitied by applicable law, Grantor hereby waives any and all right 1o have the Propeny marshalled. In
exercising its rights and remedies, Lender shall be free lo sell ail or any parl of the Property together or separalely, in one sale or by separate
sales. Lender shall be enlitled to bid at any public sale on all or any portion of the Property.
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Notice of Sale. Lender shall give Granlor reasonable nolice of lhe lime and place ol any public sale of the Personal Properly or of the time after
which any privale sale or olher inlended disposition of the Personal Property is to be made. Reasonable nolice shall mean notice given at leas!
ten {10) days before the time of the sale or disposition. Any sale of the Personal Properly may be made in conjunction with any sale of he Real
Property.

Eleclion of Remedies. Election by Lender lo pursue any remedy shall not exclude pursuit of any other remedy, and an election 1o make
expenditures or to take action to perform an obligation of Granlor under this Martgage, alter Granlor's lailure lo perform, shall not alfect Lender's
right to declare a default and exercise its remedies. Nothing under this Morigage or olherwise shall be construed so as to limil or resirict the rights
and remedies available to Lender following an Event of Defaull, or in any way to limit or reslrict the rights and ability of Lender to proceed directly
against Grantor and/or against any olher co-maker, guarantor, surety or endorser and/or lo proceed against any other collateral directly or indirectly
securing the Indebtedness.

Attorneys' Fees; Expenses. [ Lender instilutes any suit or action 1o enforce any of the lerms of this Morigage, Lender shall be entitled to recover
such sum as the court may adjudge reasonable as aflorneys' fees al Irial and upon any appeal. Whether or not any court action is invalved, and to
the extent not prohibiled by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any time for the proteclion of its
interest or the enforcement of its rights shall become a part of the indebtedness payable on demand and shall bear inlerest at the Note rate from
the dale of the expenditure until repaid. Expenses covered by this paragraph include, without limitalion, however subject to any limits under
applicable law, Lender's reasonable attorneys' fees and Lender's legal expenses whether or nol there is a lawsuit, including reasonable atiorneys'
fees and expenses lor bankruplcy proceedings (including efforts lo modify or vacate any aulomalic stay or injunction), appeals, and any anlicipated
post-judgmenl collection services, the cost of searching records, obtaining title reports (including foreclosure reports), surveyors' repotls, and
appraisal fees and tille insurance, 1o the extent permitted by applicable law. Grantor also will pay any courl costs, in addition to all other sums
provided by law.

NOTICES. Any nolice required o be given under this Mortgage, including without limitation any nolice of default and any notice of sale shall be given in
writing, and shall be elfective when actually delivered, when actually received by telefacsimile {unless otherwise required by law), when deposiled with a
nationally recognized overnight courier, directed to the addresses shown near the beginning of this Mortgage. All coples of natices of foreclosure from
the holder of any lien which has priority over this Mortgage shall be sent to Lender's address, as shown near the beginning of this Mortgage. Any party
may change ils address for notices under this Morlgage by giving formal wrilten notice to the other parties, specifying that the purpose of the notice is to
change the parly's address. For notice purposes, Grantor agrees o keep Lender informed at all times of Grantor's current address.  Unless olherwise
provided or required by law, if there is more than one Grantor, any notice given by Lender lo any Grantor is deemed la be nolice given to all Grantars.

UNLAWFUL USE, MEDICAL MARIJUANA, CONTROLLED SUBSTANCES AND PROHIBITED ACTIVITIES. The undersigned shall nol use, occupy,
or permit the use or occupancy of any Property or Collateral by the undersigned or any lessee, tenant, licensee, permilee, agent, or any other person in
any manner that would be a violation of any applicable federal, state or local law or regulation, regardless ol whether such use or occupancy is lawful
under any conflicting law, including without limitation any law relating 1o the use, sale, possession, cultivation, manufacture, distribution or marketing of
any controlled subslances or other contraband (whether for commercial, medical, or personal purposes), or any law relating to the medicinal use or
distribution of marijuana (collectively, "Prohibited Activities"). Any lease, license, sublease or other agreement for use, occupancy or possession of any
Property or Collateral (collectively a "lease") with any third person ("lessee") shall expressly prohibil the lessee from engaging or permilling others to
engage in any Prohibited Activities. The undersigned shall upon demand provide Lender with a writlen statement setting forth its compliance with this
seclion and stating whether any Prohibited Activilies are or may be occurring in, on or around the Property or Collateral. If the undersigned becomes
aware that any lessee is likely engaged in any Prohibited Activities, The undersigned shall, in compliance with applicable law, terminate the applicable
lease and take all actions permilted by law to discontinue such activities. The undersigned shall keep Lender fully advised of its actions and plans to
comply with this section and to prevent Prohibited Activities.

This seclion is a material consideration and inducement upon which Lender relies in extending credit and other financial accommodations to the
undersigned. Failure by the undersigned to comply wilh this section shall constitute a material non-curable Event of Defaull. Notwithstanding anything
in this agreement, the Nole or Related Documents regarding rights to cure Evenls of Default, Lender is entitled upon breach of this section to
immediately exercise any and all remedies under this agreement, the Note the Related Documents, and by law.

In addition and not by way of limitation, the undersigned shall indemnify, defend and hold Lender harmiess from and against any loss, claim, damage,
liability, fine, penally, cost or expense (including atlorneys' fees and expenses) arising from, oul of or related lo any Prohibiled Activities al or on the
Property or Collateral, Prohibited Activilies by the undersigned or any lessee of the Property or Collateral, or the undersigned”s breach, violation, or
failure lo enforce or comply with any of Ihe covenants set forth in this section. This indemnity includes, without limitation any claim by any governmental
enlity or agency, any lessee, or any third person, including any governmental action for seizure or forfeiture of any Property or Collateral (with or without
compensation 1o Lender, and whether or not Property or Collateral is taken iree of or subject to Lender's lien or security interesl). As used in lhis
section, the word "undersigned" does not include Lender or any individual signing on behalf of Lender.

DOCUMENT IMAGING. Lender shall be entitled, in its sole discretion, to image or make copies of all or any selection of the agreements, instruments,
documenls, and items and records governing, arising from or relating to any of Borrower's loans, including, without limitation, this document and the
Related Documenls, and Lender may destroy or archiva the paper originals.  The parties hereto (i) waive any right 1o insist or require thal Lender
produce paper originals, (ii) agree that such images shall be accorded the same lorce and effect as the paper originals, (i) agree that Lender is entitled
to use such images in lieu of destroyed or archived originals for any purpese, including as admissible evidence in any demand, presentment or other
proceedings, and (iv) further agree that any executed facsimile (faxed), scanned, or other imaged copy of this document or any Related Document shall
be deemed to be of the same lorce and effect as the original manually executed document.

DISPUTE RESOLUTION PROVISION. This Dispute Resolution Provision contains a Jury waiver, a class action waiver, and an arbitralion clause
(or judiclal reference agreement, as applicable), set out in four Sections. READ IT CAREFULLY.

SECTION 1. GENERAL PROVISIONS GOVERNING ALL DISPUTES.

1.1 PRIOR DISPUTE RESOLUTION AGREEMENTS SUPERSEDED. This Dispute Resolulion Provision shall supersede and replace any prlor
~Jury Waiver,” “Judicial Reference,” “Class Action Walver,” ~Arbitration,” “Dispute Resolution,” or similar allernative dispute
agreement or provision between or among the parties.

1.2 “DISPUTE" deflned. As used herein, the word "Dispute” includes, without limitalion, any claim by either party againsl lhe olher party related to
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this Agreemenlt, any Related Document, and the Loan evidenced hereby. In addition, “Dispute” also Includes any claim by either party
againsl the other parly regarding any other agreement or business relationship between any of them, whether or nol refated to the Loan
or other subject matler of this Agreemenl. “Dispute” includes, but is not limited to, matters arising from or relaling to a deposit accounl, an
applicalion for or denial of credit, warranlies and representations made by a party, the adequacy ol a party s disclosures, enforcement of any and
all of the obligations a party hereto may have 1o another parly, compliance with applicable laws and/or regulations, periormance or services

provided under any agreement by a party, including without limilation disputes based on or arising from any alleged lort or matlers involving the
emplayees, officers, agents, afliliates, or assigns of a party hereto.

1 a third party is a party to a Dispute (such as a credit reporting agency, merchant accepting a credit card, junior lienholder or title company), each party
hereto agrees lo consent (o including thal third party in any arbitralion or judicial reference proceeding for resolving the Dispute with that party.

1.3 Jury Trial Waiver. Each parly waives \heir respective righis Lo a trlal belore a Jury in connection with any Dispute, and all Disputes shall
be rasolved by a judge sitling withoul a jury. I a court determines that this jury trial waiver is not enforceable for any reason, then at any time
prior to trial of the Dispute, but not later than 30 days after enlry of the order determining this provision Is unenforceable, any party shall
be entitled 1o move the court for an order, as applicable: (A) compelling arbilration and slaying or dismissing such litigalion pending arbitration
(”Arbitration Order”) under Section 2 hereof, or (B) staying such litlgation and compelling judicial reference under Seclion 3 hereof.

1.4 CLASS ACTION WAIVER. If permitied by applicable (aw, gach party waives he right to litigate In courl or an arbitration proceeding any
Dispule as a class aclion, eilher as a member ol a class orasa representative, or lo acl as a privale allorney goeneral,

1.5 SURVIVAL. This Dispute Resalution Provision shall survive any lermination, amendment or expiration of this Agreement, or any other relationship
belween lhe paries.

SECTION 2. Arbitration IF JURY WAIVER UNENFORCEABLE (EXCEPT CALIFORNIA). If (bul only if) a state or federal court located oulside the
slale of California determines for any reason that the jury trial waiver in this Dispute Resolution Provision is not enforceable with respect to a Dispute,
then any parly hereto may require that said Dispule be resolved by binding arbitration pursuant to this Section 2 before a single arbitrator. An arbitrator
shall have no authorily lo delermine maltters (i) regarding the validily, enforceability, meaning, or scope of this Dispute Resolution Provision, or (ii) class
action claims brought by either party as a class representative on behalf of others and claims by a class representative on either party ‘s behalf as a
class member, which matters may be determined only by a court without a jury. By aqreeing 1o arbitrate a Dispute, each party gives up any right
that parly may have lo a jury Irial, as well as alher rights thal party would have in cour! thal are no! available or are more limiled in arbilration,
such as the rights to discovery and lo appeal.

Arbitration shall be commenced by filing a petition with, and in accordance with the applicable arbitration rules of, National Arbitration Forum (“NAF«) or
Judicial Arbitration and Mediation Service, Inc. ("JAMS") (“Administrator”) as selecled by ihe inilialing party. However, if the parties agree, arbitration
may be commenced by appeintmenl of a licensed aflorney who is selected by the parlies and who agrees to conduct the arbitration without an
Administrator.  NAF and JAMS bolh decline lo adminisler arbitration of the Dispute, and if the parties are unable lo mutually agree upan a licensed
altorney to act as arbilrator with an Administralor, then either party may file a lawsuit (in a courl of appropriate venue oulside the state of California) and
move for an Arbitration Order. The arbltrator, howsoever appointed, shall have expertise in the subject matter of the Dispute. Venue for the arbitration
proceeding shall be at a location determined by mutual agreement of the parties or, if no agreement, in the city and state where Lender or Bank is
headquanered. The arbitrator shall apply the law of lhe slale specified in the agreemenl giving rise to Ihe Dispute.

Alter entry of an Arbitration Order, the non-moving pary shall commence arbitration. The moving party shall, at ils discretion, also be entitied to
commence arbitration but is under no obligation to do so, and the maving party shall not in any way be adversely prejudiced by electing nol to
commenca arbitralion. The arbilralor: (i) will hear and rule on appropriale dispositive mofions for judgment on the pleadings, lor failure lo slate a claim,
or for full or partial summary judgment; (if) will render a decislon and any award applying applicable law; (jii) will give effect to, any limilations period in
determining any Dispule or defense; (iv) shall enforce the doctrines of compulsory counterciaim, res judicata, and collateral estoppel, if applicable; {v)
with regard to motions and the arbitralion hearing, shall apply rules of evidence governing civil cases; and (vi) will apply the law of the state specified In
the agreement giving rise to the Dispute. Filing of a pelition for arbitration shall not prevent any party from (i) seeking and obtaining from a court of
competent jurisdiction (nolwithstanding ongoing arbitration) provisional or ancillary remedies including but not limited lo Injunclive relief, properly
preservation orders, foreclosure, aviction, attachment, replevin, garnishment, and/or the appointment of a receiver, (i) pursuing non-judicial foreclosure,

or (ifi) availing itself of any self-heip remedies such as seloff and repossession. The exercise of such rights shall not constitute a waiver of the right to
submit any Dispule to arbitration.

Judgment upon an arbitration award may be entered in any court having jurisdiction excepl thal, il the arbilralion award exceeds $4,000,000, any parly
shall be entilled to a de nove appeal of the award before a panel of three arbitralors. To allow for such appeal, il the award (including Adminisirator,
arbitrator, and attorney’ s fees and cosls) exceeds $4,000,000, the arbitrator will Issue a wrilten, reasoned decision supporting the award, Including a
statement of autherily and ils application lo the Dispute. A request ter de novo appeal must be filed with the arbilrator within 30 days following the date
of the arbilralion award; If such a request is nol made within that time period, the arbitration decislon shall become final and binding. On appeal, the
arbitrators shall review (he award de novo, meaning that they shall reach their own findings of fact and canclusions of law rather than deferring in any
manner to the original arbitrator. Appeal of an arbitralion award shall be pursuant lo the rules of the Administrator or, if the Administrator has no such
rules, then the JAMS arbitration appeliate rules shall apply.

Arbitration under this provision concerns a transaclion involving inlerstale commerce and shall be governed by the Federal Arbitration Act, 9 U.S.C. § 1
etseq. I the terms of this Section 2 vary irom the Administrator” s rules, this Section 2 shal! control.

SECTION 3. JUDICIAL REFERENCE IF JURY WAIVER UNENFORCEABLE (CALIFORNIA ONLY). I (but only if) a Dispule is filed in a stale
or federal court located within the state of California, and said court delermines for any reason fhat the jury trial waiver in this Dispute Resolution
Provision is not enforceable with respect lo that Dispule, then any parly hereto may require that Dispute be resolved by judicial reference in
accordance with California Code of Civil Procedure, Sections 638, el seq., including without limilalion whether the Dispule is subject to a judicial
reference proceeding. By agreoing lo resolve Dispules by |udicial reference, each parly is giving up any right that parly may have to a
lury Wial.  The referee shall be a retired judge, agreed upon by the parties, from either the American Arbilration Association (AAA) or Judicial
Arbilration and Mediation Service, Inc. (JAMS). | the parties cannot agree on the releree, the parly who initially selected the reference procedure
shall request a panel of ten relired judges from eilher AAA or JAMS, and the cour shall selecl the referee from that panel. (1f AAA and JAMS are
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unavailable to provide this service, the court may select a releree by such other procedures as are used by lhat court) The referee shall be
appointed o sit wilh all of the powers provided by law, including the power (o hear and determine any or all of the issues in the proceeding, whether
of fact or of law, and to report a statement of decision. The parties agree thal time is of the essence in conducting lhe judicial reference
proceeding sel forth herein. The cosls of the judicial reference proceeding, including the fee for the courl reporter, shail be borne equally by the
parties as the cosls are incurred, unless olherwise awarded by the referee. The releree shall hear all pre-trial and post-trial matters (including
wilhout limitation requests for equitable relief), prepare a statement of decision with wrillen findings of facl and conclusions of law, and apportion
costs as appropriate. The releree shall be empowered to enter equitable reliel as well as legal reliel, provide all temporary or provisional
remedies, enler equitable orders thal are binding on lhe parlies and rule on any molion that would be authorized in a trial, including without
limilation motions for summary adjudicalion. Only for this Section 3, #Dispule” includes matlers regarding the validity, enforceability, meaning, or
scope of this Section, and (ii) class action clms broyght by either party 6 4 class representative on_behall o ollers ad clams by a class
represenlalive on aither party*s behall as a class member.  Judgmenlt upon the award shall be enfered in the court in which such proceeding was
commenced and all parties shall have full rights of appeal. This provision will not be deemed lo limit or constrain Bank or Lender’s right of offsel,
lo abtain provisional or ancillary remedies, to interplead funds in the event of a dispule, o exercise any security interest or lien Bank or Lender may
hold in property or to comply with legal process involving accounts or other property held by Bank or Lender.

Nothing herein shall preclude a party from moving {prior to the court ordering judicial reference) lo dismiss, stay or transler the suit to a forum outside
California on grounds thal California is an improper, inconvenient or less suitable venue. If such motion is granted, this Section 3 shall not apply to any
proceedings in the new lorum.

This Section 3 may be invoked only with regard to Disputes filed in slate or lederal courls focaled in the State of California. In no event shall the
provisions in this Section 3 diminish the force or effect of any venue selection or jurisdiction provision in this Agreement or any Related Document,

SECTION 4. Reliance. Each party (i) certifies that no one has represented to such party that the other party would not seek to enforce a jury waiver, class
action waiver, arbitration provision or judicial reference provision in the svent of suil, and (i) acknowledges that it and the olher parly have been
induced 1o enter into this Agreement by, among other things, material reliance upon lhe mutual waivers, agreements, and certifications in the four
Sections of this DISPUTE RESOLUTION PROVISION,

MISCELLANEOUS PROVISIONS. The lollowing miscellaneous provisions are a part of this Mortgage:

Amendments. This Mortgage, together with any Relaled Documents, constitutes the entire understanding and agreement of the parties as 1o lhe
matlers set forth in this Mortgage. No alteration of or amendment o this Morigage shall be effeclive unless given in writing and signed by the party
or parties sought 1o be charged or bound by the alteration or amendment.

Annual Reports. |f the Properly is used for purposes other than Grantor's residence, Grantor shall furnish to Lender, upon request, a cerlified
statement of net operating income recelved from the Property during Grantor's previous tiscal year in such form and detail as Lender shall require.
“Net operaling income" shall mean all cash receipts from the Property less all cash expenditures made In connection with the operalion of the
Property.

Caption Headings. Caption headings in this Mortgage are for convenience pursposes only and are not o be used to interprel or define the
provisions of this Mortgage.

Governing Law. This Mortgage will be governed by federal law applicable to Lender and, to the extent not preempted by federal law, the
laws of the State of Idaho wlthout regard to its conflicts of law provisions. This Morigage has been accepted by Lender in the State of
Idaho.

Choice of Venue. If there is a lawsuit, Grantor agrees upon Lender's request lo submil to the jurisdiction of the courts of Ada County, Stale of
Idaho.

No Waiver by Lender. Lender shall not be deemed to have waived any rights under this Mortgage unless such waiver is given in writing and
signed by Lender. No delay or omission on the part of Lender in exerclsing any right shall operate as a waiver of such right or any other right. A
walver by Lender of a provision of this Morigage shall not prejudice or conslitute a waiver of Lender's right otherwise 1o demand strict compliance
with thal provision or any other provision of this Morigage. No prior waiver by Lender, nor any course of dealing between Lender and Grantor,
shalt constitule a walver of any of Lender's rights or of any of Granior's obligalions as o any fulure transactions. Whenever the consenl of Lender
is required under this Mortgage, the granting of such consent by Lender In any instance shall not constitute conlinuing consent to subsequent
instances where such consent is required and in all cases such consenl may be grantad or withheld in the sole discretion of Lender.

Severability. Il a court of competent jurisdiction finds any provision of this Mortgage to be illegal, invalid, or unenforceable as to any
circumstance, that finding shall not make the olfending provision illegal, invalid, or unenforceable as lo any other circumstance. |If feasible, the
offending provision shall be considered madilied so thal il becomes legal, valld and enforceable. [f lhe offending provision cannol be so modified,
it shall be considered deleled from this Mortgage. Unless otherwise required by law, the illegality, invalidity, or unenforceability of any provision of
lhis Mortgage shall not affect the legality, validity or enforceabilily of any other provision of this Morlgage.

Merger. There shall be no merger of the interest or estate created by this Marlgage with any other inlerest or estate in he Property al any tme
held by or for the benelit of Lender in any capacity, without the written consent of Lender.

Successors and Assigns. Subject 1o any limitations stated in lhis Mortgage on transler of Grantor's interest, this Mortgage shall be binding upon
and inure to the benefil of the parties, their successors and assigns. If ownership of the Property becomes vested in a person other lhan Grantor,
Lender, withoul notice lo Grantor, may deal with Grantor's successors with reference to this Mortgage and the Indebtedness by way of forbearance
or extension wilhout releasing Grantor from lhe obligations of this Morigage or liability under the Indebtedness.

Time s of the Essence. Time is of the essence in lhe perlormance of this Mortgage.

Walver of Homestead Exemption. Grantor hereby releases and waives all rights and benelits of the homestead exemption laws of the State of
Idaho as o all Indebtedness secured by this Mortgage.

DEFINITIONS. The lollowing capitalized words and {erms shall have the following meanings when used in this Mortgage. Unless specifically stated to
the contrary. all relerences lo dollar amounts shall mean amounts in lawiul money of the United States ol America. Words and terms used in the
singular shall include the plural, and the plural shall include the singular, as the contexl may require. Words and lerms not otherwise defined in this
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Mortgage shall have the meanings allribuled lo such terms in the Uniform Commercial Code:

Borrower. The word "Borrower” means The Valley Club, inc and includes all co-signers and co-makers signing the Note and all their successors
and assigns.

Default. The word "Default* means the Default set forth in this Mortigage in the section titled "Default”.

Environmental Laws. The words "Environmental Laws” mean any and all stale, federal and local slatutes, regulations and ordinances relating to
the protection of human health or the environment, including without limitation the Comprehensive Environmental Response, Compensation, and
Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Superfund Amendments and Reauthorization Act ol 1986, Pub.
L. No. 99-499 ("SARA"), the Hazardous Materials Transportation Act, 49 U.S.C. Section 1801, et seq., Ihe Resource Conservation and Recovery
Act, 42 U.S.C. Section 6901, et seq., or other applicable stale or federal laws, rules, or regulations adopted pursuant thereto.

Event of Default. The words "Event of Default” mean any of lhe events of defaull set lorth in this Mortgage in the events of defaulf section of this
Morigage.

Grantor. The word "Grantor" means The Valley Club, Inc.

Guaranly. The word "Guaranty” means the guaranty from guarantor, endorser, surety, or accommodalion party to Lender, including without
limilation a guaranty of all or part of the Note.

Hazardous Substances. The words "Hazardous Substances” mean materials that, because of their quantity, concentration or physical, chemical
or infectious characleristics, may cause or pose a presenl or potential hazard to human health or the environment when improperly used, treated,
stored, disposed of, generated, manufactured, transporled or olherwise handled. The words "Hazardous Subslances” are used in their very
broadest sense and include without limitation any and all hazardous or toxic substances, materials or wasle as defined by or listed under the
Environmental Laws. The term "Hazardous Substances" also includes, without limitation, pelroleum and petroleum by-products or any fraction
thereof and asbestas.

Improvements. The word "Improvements” means all exisling and future improvements, buildings, slructures, mobile homes allixed on the Real
Property, facilities, additions, replacements and other conslruction on the Real Property.

Indebtedness. The word "Indebtedness" means and includes without limitation all Loans, together with all other obligations, debts and liabilities of
Borrower to Lender, or any one or more of lhem, as well as all claims by Lender against Borrower, or any one or more of them; whether now or
herealter existing, volunlary or involuntary, due or not due, absolute or contingent, liquidated or unliquidaled; whether Borrower may be liable
individually or jointly with others; whether Borrower may be obligated as a guarantor, surety, or otherwise; whether recovery upon such
indebtedness may be or hereafter may become barred by any statule of limitations; and whelhier such indebtedness may be or herealter may
become olherwise unenforceable.

Lender. The word “Lender” means ZB, N.A. dba Zions Firsl Natlonal Bank, its successors and assigns.
Mortgage. The word "Morlgage" means this Mortgage between Grantor and Lender.

Note. The word "Note" means (he promissory nole dated May 24, 2018, in the original principal amount of $6,200,000.00 from
Granlor to Lender, together with all renewals of, extensions of, modifications of, refinancings of, consolidations of, and substilulions lor the
promissory note or agreement. NOTICE TO GRANTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal Property, The words "Personal Property" mean all equipment, fixtures, and other articles of personal property now or hereafter owned
by Grantor, and now or hereafter attached or affixed to the Real Property; tagether with all accessions, parts, and additions to, all replacements of,
and all substitutions for, any of such property; and together with all proceeds (including without limitation all insurance proceeds and refunds of
premiums) from any sale or other disposition of the Property.

Property. The word "Properly” means collectively lhe Real Properly and the Personal Property.
Real Property. The words "Real Property" mean the real property, inlerests and rights, as further described in this Morigage.

Related Documents. The words "Related Documents” mean all promissory notes, credil agreements, loan agreements, securily agreements,
mortgages, deeds of trust, security deeds, collateral morlgages, and all other instruments, agreements and documents, whether now or herealter
existing, execuled in connection with the Indebtedness; exceplt that the words do not mean any guaranty or environmental agresment, whether now
or hereafter exisling, executed in connection with the Indebtedness.

Rents. The word "Rents" means all present and luture rents, revenues, income, issues, royalties, profils, and olher benefits derived from the
Property.



GRANTOR ACKNOWLEDGES HAVING READ ALL THE PROVISIONS OF THIS MORTGAGE, AND GRANTOR AGREES TO ITS TERMS.

-

GRANTOR:

THE VALLEY ClUB /
N\ g—}? - = By: 7 ' 7(‘ C —
,» Presidentof The Valley Club, Inc Kurt Funkhouser, Vice President of The Valley

Club, Inc

'CORPORATE ACKNOWLEDGMENT

STATE OF _(d-a'th i ] )
) §S

COUNTY OF E) V’LU‘W S )

This record was acknowledged before me on 1\/{‘5&‘\[ 24’ ) ,20 i ) by John Ashton, Presldent of The Valley Club,
Inc.
dynandde Fartee Scawiard

(ahde %f.u gﬁ’/lu il

AMANDA FARLEE SEAWARD

g Notary Publlc and he State ot
Notary Public
State of Idaho B M"”O' .
My commisslon axplires
3l {202A

CORPORATE ACKNOWLEDGMENT

= )

STATE OF _ _q[ Ci_ar [;’] %
COUNTY OF _E_lé_( { V\Q/ ; ss

This record was acknowledged before me on MA-\‘ l_" , 20 E'A by Kurt Funkhouser, Vice Presldent ot The

Valley Club, Inc. A'M an o k@/lec‘c_}’km

hghde mm&ww

AMANDA FARLEE SEAWARD

\ Notary Public in and he State of
Notary Public
State of Idaho L((G{,hu
[ My __commission explres
A —-%[-t-w?a 24

LaserPro, Ver. 17.4.21.005 Copr. D+H USA Corporation 1897, 2018.  All Righls Reserved. -ID CA\COMML\CFNLPLA\G03.FC TR-207316
PR-OORE (M)



EXHIBIT A

Parcel I;
Lol 79 of The Valley Club. according ta the official plat thereof. recorded as Instrunent No. 363515, records
of Blaine Connty. Idaho,
85 S CLUB VIEW DR, PARCEL #RPO05650000790
Parce] 2:
Parcel J of The Valley Club. according to the official plat thereof, recorded as Insnunient No. 364515, records

f Blaige ¢ y. .
° jUEAS o 18aho 309 VALLEY CLUB DR, PARCEL #RFO0EE000004C

Parcel 3:

Parcels B, C. D, E and G. as describied and shown on the official plat of The Valley Club, a Planned Unit
Development. Blaine County. Idaho, recarded May 5, 1994, as lustcument No. 363513, records of Blatue
County. Idaho. RAW LAND - GOLF COURSE 11 VALLEY CLUB DR

Parcel 4;

The Valley Club West Nine P.UD. Parcel AA and The Valley Club Reereational Center Parcel FF as showan
on The Village Green at the Valley Club: Phase Ouie Amended. according to the official plat thereaf. recorded
as Tnstnament No. 550703, records of Blaine County. Idaho

PARCEL fiRPCO57 100A0D00
RAW LAND - GOLF COLIRSE



State of Idaho
DEPARTMENT OF WATER RESOURCES

\ 322 E FRONT ST STE 648 PO BOX 83720 « BOISE, ID 83720-0098

Phone: (208)287-4800 » Fax: (208)287-6700 « Website: www.idwr.idaho.gov
C.L. "Butch" Otter Gary Spackman
Governor Director
May 30, 2018
ZB NA

DBA ZIONS FIRST NATIONAL BANK
2460 S 3270 W
WEST VALLEY CITY UT 84119

RE: Notice of Security Interest for Water Right/Permit No(s): 37-494, 37-495, 37-577BU, 37-577BV,
37-657B, 37-833K and 37-2623

Dear Security Interest 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 Interest, 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 Idaho Code §§ 42-222 and 42-223.

If you have any questions concerning the enclosed information, please contact me at (208) 287-4942.

Sincerely, ““‘:)
zan Hersley '

Technical Records Specialist Il
Enclosure(s)

¢. THE VALLEY CLUB INC



