
STATE OF IDAHO
DEPARTMENT OF WATER RESOURCES

RECEIVED

MAY 3 0 2CIt8

DEPAIiTIIIIENT OF

NOTICE OF SECURITY INTEREST IN A WATER RIGHT 
WATEIi RESOURCES

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. lnstructions are on the back of this page.
lncomplete forms will be returned

1. WaterRightNo: 37-494,37495,37-5778U,37-5778V,37-6578,37-833Kand37-2623

Adjudication Claim No(s).

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

A) Evidence of the security inter,e_st. This 19y!e a copy of a MORTGAGE or other legal document indicating your interest in the property
and water right or claim in question, W|TH 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 lnterest:

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. ls this a Renewal of Request for Notification?

7. Signature(s) (and title if applicable

YES XNO

Vice

SUPPORT DATA

NmE# 37-rf14 
,,

For Office Use

Received by
Receipted by
Processed by

oate 5'3d-|f,
Date f.?a-r P
Date

Fee 1)
Receipt No.
WRAJ

152-0008 (9/00).

Las6pb. v6r. 1a.1.i0.0o7 copr. Flmst6 usA co@orarion 1997, 201a. ar Rishts R€seryod. , tD clcoMML\cF[LR\60_Fc TR-207316 pRloRE



WHEN RECORDED MAIL TO:
ZB, N.A. dba Zions Flrst National Bank
Treasure Valley Commerclal Banking Center
800 W. Main Street, Slo. 700
Bolse, lD 83702

SEND TAX NOTICES TO:
The Valley Club, lnc
100 Club Vlew Dr N
Hailey, lD 83333

SPACE ABOVE THIS LINE IS FOR RECORDER'S USE ONLY

MORTGAGE AND FIXTURE FILING

THIS MOBTGAGE dated May 24,2018, is made and executed belween The Valley Club, lnc, an ldaho non-profit
corporation, whose address is 100 Club View Dr N, Hailey, lD 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, 1D 83702 (referred to
below as "Lender").

GRANT OF MORTGAGE. For valuable considerallon, Grantor mortgages, granls, bargains, sells and conveys to Lender all of Grantor's right, litle,
and interest in and to the lollowing described r€al property, togelher wilh all existing or subsequenlly erected or altixed buildings, improvemsnts and
fixtures; 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 righis, royalties, and protits relating to the real properly, including without limilation all minerals, oil, gas, geothermal and

similar mauers, (the "Real Property") located in Blaine County, State of ldaho:

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,
37-5778U,37-5778V,37-6578,37-833K and 37-2623: Now owned or herealter acquired which are appurtenant
thereto.

The Real Property or its address is commonly known as 100 Club View Drive North, Hailey, lD 83333; 341 Valley
Club Drive, Hailey, lD 83333; 85 South Club View Drive, Hailey, lD 83333; 309 Valley Club Drive, Hailey, lD 83333;
580 Valley Club Drive, Hailey, lD 83333;350 Valley Club Drive, Hailey,lD 83333; and 11 Valley Club Drive, Hailey,
lD 83333. The Real Property tax identilication number is HP0057100FF000; RP0057100A0000;
RP005690000790; RP0056900000J0; RP0056900000E0; RP0056900000C0 and RP005690000080.
CBOSS-COLLATERALIZATION. ln addition to the Note, this Mortgag€ secures all obligalions, debts and liabilities, plus inlerost thereon, of Grantor to
Lender, or any one or more ol lhem, as well as all claims by Lender against Grantor or any one or more of them, whether now axisting or herealter
arising, whether related or unrelated to the purpose of the Noie, whether volunlary 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 jolntly wilh olhers, whether obligated as
guarantor, sursty, accommodalion party or otherwise, and whether recovery upon such amounts may be or hereafter may become baned by any statute
ol limitatlons, and whether the obligation to repay such amounts may be or hereafter may become otherwise unenlorceable.

Granlor presently assigns to Lender all of Grantor's right, titl6, and interest in and to all present and future leases ol the Properly and all Rents from the
Property, ln addilion, Glantor grants to Lender a Uniform Commercial Code security interest in the Personal Proporty 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
SECUBITY INTEREST IN THE RENTS AND PERSONAL PROPERTY, IS ALSO GIVEN TO SECURE ANY AND ALL OF GRANTOR'S
OBLIGATIONS UNDER THAT CERTAIN BUSINESS LOAN AGBEEMENT BETWEEN GFANTOR AND LENDER OF EVEN DATE HEBEWITH.
ANY EVENT OF DEFAULT UNDER THE CONSTRUCTION LOAN AGREEMENT, OR ANY OF THE RELATED OOCUMENTS REFEBRED 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 lhis Mortgage, Grantor shall pay lo Lender all amounts secured by this Mortgage
as they become due and shall slrictly perlorm all of Grantor's obligations under lhis Mortgage.

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

Possession and Use. Until the occurrence ol an Event of Default, Grantor may (1) remain in possession arrd control of the Propeny; (Z)
uso, operale or manage the Ploperty; and (3) collect lhe Rents from the Property. The lollowing provisions relate to the use ol the Property or
to other limitations on the Property.
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Duty to Maintain. Granlor shall maintain lhe Properly in tenantable condition and promptly per{orm all repairs, replacements, and mainlenance
necessary to preserve ils value.

Compliance With Environmental Laws. Gran{or represents and warranls lc Lender that: (1) Excepl in the normal course of business durino
the period ol Gtantor's ownership of the Properly, there has been no use. generation, manufacture, storage, lrealment, disposal, release or
threatened release ol any Hazardous Substance by any person on, under, aboul or lrom the Properly; (2) Grantor has no knowledge of, or
reason to believe that lhere has beon, except as previously disclosed to and acknowledged by Lender in writing, (a) any breach or violation ol
any Environmental Laws, (b) any use, generalion, manufaclure, storage, lreatrnent, disposal, release or threatened release o{ any Hazardous
Subslance on, under, about oI {rom the Properly by any prior owners or occupants of the Property, or (c) any actual or threatened lit;gation or
claims of any kind by any person relating 10 such matters; and (3) Except as previously disclosed lo and acknowledged by Lender in writing, (a)
neither Grantor nor any tenant, conlractor, agerlt or otirer authorizeo user ol lhe Property shall use, generate, manufacture, store, ireal, dispose ol
ol release any Hazatdous Subslance on, under, about or from the Property; and (b) any s(rch activity shall be conducted in complianoe with all
applicable federal, state, and local laws, regulations and ordinances, including without limitation all Environmenlal Laws. Grantor authorizes
Lender and its agents to enter upon the Property to make such inspections and tests, al Grantor's expense, as Lender may deem appropriate to
determine compliance ol the Property wilh {his section of lhe Morlgage. Any inspections or tests made by Lenoer shall be for Lender's purposes
only and shall not be construecj to create any responsibility or liability on the part of Lender to Grantor or to any olher person. The represcnlations
and warranties contained herein are based on Granlor's due diligence in investigating the Property lor Hazardous Substances. Grantor hereby
(1) releases and waives any luture claims against Ler'rder lor indemnity or contribution in the event Grantor becomes liable lor cleanup or otlrer
costs under any such laws; and (2) agree6 lo indemnify, defend, and hokj harmless Lender against any arrd all claims, losses, liabilities,
damages, penalties, and expenses which Lender may directly or indirectly sustain or suffer resulling f rom a breach of lhis section of lhe Mcrtgage
or as a consequence of any use, generalion, manuiaclure, storage, disposal, release or threatened releaso occurring prior to Grantor's ownership
or itlterest in lhe Properly, whether o| not the same was or should have been known to Grantor. The provisions of this section of the lr/or1gage,
including the obligation to indemnify and defend, shall survive lhe payment of the lndebtedness and the satisfaction and reconveyance ol the lien of
this Morlgage and shall not be affected by Lender's acqirisition ol any interest in the Properly, whelher by loreclosure or otherwise.

Nuisance, Wasts. Granlor shall nol cause, conduct or permit any nuisance nor commil, permit, or sufler any stripping of or waste on or to the
Propefly or any portion of tha Propeily. Wlthout limiting the genorality ol the foregoing, Grantor will nol remove, or grant to any olher party the
righl to remove, any timber, minerals (including oil and gas), coal, clay, scoria, soil, gravel or rock products without Lender's prior written consent.

Removal ol lmprovemonts. Excluding culrent and future planned renovations, Grantor shall nol demolish or remove any lmprovements from the
Real Property without Lender's prior written consent. As a condition to the removal o[ any lmprovements, Lender may require Grantor to make
arrangements satisJaclory to Lenderlo replace such lmprovementswith lmprovements of at least equal value.

Lender's Rlght lo Enter. Lender and l.ender's agents and represenlatives may enter upon the Fleal Property at all reasonable times to attencl to
Lender's interests and to inspect lhe Real Properly for purposes of Grantor's compliance with the terms and conditions of this Mofigage,

Compliance with Governmontal Requiromsnts. Grantor shall promptly comply wilh all laws, ordinances, and regulatlons, now or herealter in
elfecl, ol all governmental authorities applicable to lhe use or occupancy ol the Property, including without limitation, the Americans With
Disabilities Act. Grantor may contesl in good laith any such law, ordinance, or regulalion and withhold compliance during any proceeciing,
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 Grantor to post adequale sacurily or a surety bond, reasonably satisfactory to
Lender, to protect Lendor's interest.

Duty to Protecl. Grantor agrees neither to abandon or leave unattended the Property. Grantor shall do all other acls, in additlon to those acts
sat forlh above in lhis section, which from the characler and use of the Property are reasonably necessary to protect and preserve the Property.

DUE ON SALE ' CONSENT BY LENDER. Lendor may, al Lander's oplion, declare immediately due and payablo all sums secured by this Mortgage
upon the sale or transf er, withoul Lendor's prior written consent, of all or any part of the Real Property, or any interest in the Real Property, A "sale br
transfer" means lhe conveyance of Real Property or any right, title or interest in the Real Property; whether legal, benelicial or equitable; whelher
voluntary or involuntary; whether by oulright sals, deed, installmenl sale contract, land contract, contracl for deed, leasehold interest with a lerm grealer
than three (3) years, lease-option conlract, or by sale, assignment, or transfer of any benelicial interest in or lo any land trust holding tille to the Real
Property, or by any other method ol conveyance ot an interest in the Real Propedy. li any crantor is a corporation, partnership or limited liability
company, transler also includes any change in ownership of more than twonty.tive percent (25%) ot the voting stock, padnership interests or limiled
liability company interests, as the case may be, of such Grantor, However, this option shall not be exercised by Lender if such exercise is prohibited by
federal law or by ldaho law.

TAXES ANO LIENS. The lollowing provisions relating to the laxes and liens on the Property are part ol this l.4ortgage:

Payment. Grantor shall pay when due (and in all events prior to delinquency) all laxes, paytoll taxes, special taxes, assessmenls, water charges
and sewer service charges levied against or on accounl of the Property, and shall pay when due all claims for work done on or for services
rendered or material lurnished to the Property. Grantor shall maintain the Property free of any liens havlng priority over or equal to the inlerest of
Lender under this Mortgage, except for thoso liens specifically agreod to in writing by Lender, and except for the lien ol taxes and assessments not
due as furlher specilied in the Right to Conlest paragraph.

Right to Contest. Granlor may withhold payment of any tax, assessment, or claim in connection with a good faith dispute over lhe obligation to
pay, so long as Lender's interesl in the Property is not jeopardized. ll a lien arises or is filed as a result of nonpayment, Grantor shall within fifteen
(15) days after the lien arises or, il a lien is liled, within lifteen (15) days atler Grantor has notice ot the liling, secure the discharge of lhe lien, or il
requested by Lender, deposit with Lender cash or a suflicient corporaie surety bond or other security salisfactory 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 loreclosure or sale under the
lien, ln any contest, Granlor shall defend itself and Lender and shall satisly any adverse judgment belore enforcemenl against the property.
Grantor shall r'ramo Lender as an additional obligee under any surety bond furnished in lhe contesiproceedings.

Evldence of Payment, Granlor shall upon demand furnish lo Lender satis{actory evidence ol payment ol tlte taxes or assessments and shall
authorize the appropriate governmental official to deliver tc Lender at any time a wrilten statement ol the taxes and assessments against the
Property.
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Nolice ot Construction. With the exception of the conslruction already in process as ol the date of lhis Mortgage, Grantor shall notify Lender at
least filteen (15) days before any work is commenced, any services are lurnished, or any materials are supplied to the Property, ii any mechanic's
lien, malerialmen's lien, or other lien could be asserted on accounl of the work, services, or materials in excess of $50,000.00. Grantor will upon
request of Lender {urnish to Lender advance assurances satislactory to Lende[ thal Grantor can and will pay the cost ol such improvemenls.

PROPERTY DAMAGE INSURANCE. The fcllornring provisions relating to insuring the Property ar€ a part of this Mortgage:

Maintenance of lnsurance. Grantor shall procure and maintain policies of lire insurance wilh stanctard extended coverage endorsements on a
replacement basis for the {ull insurable value covering all lmprovemenls on lhe Real Property in an amount suflicienl to avoid application ol any
coinsurance clause, and with a standard mortgagee clause in favor ol Lender. Grantor shall also procure and maintain comprehensive general
llabilily insurance in such coverage amounls as Lender may requesl with Lender berng named as additional insureds in such liability insurance
policies. Additionally, Grantor shall maintain such other insurance, including bul not limited lo hazard, business inlerruption and boiler insurance
as Lender may require. Policies shall be wrilten by such insurance companies and in such lorm as may be reasonably acceptable to Lender.
Grantor shall deliver to Lender cerlificates of coverage lrom each insurer containing a slipulation that coverage will not be cancelled or diminished
without a minimum of ten (10) days'prior written notice to Lender and nol containing any disclaimer of the insurer's liability lor Jailure to give such
notice. Each insurance policy also shall include an endorsemenl providing that coverage in favor of Lender will not be impaired in any way by any
act, omission or default of Grantor or any olher person. Should the Real Properly be located in an area designated by lhe Administralor ol lhe
Federal Emetgency Management Agency as a special llood hazard area, Grantor agrees to obtain and maintain Federal Flood lnsurance, i{

available, within 45 days after nolice is given by Lender ihat the Property is located in a special llood hazard area, lor the full unpaid principal
balance o{ the loan and any prior liens on the propeny securing the loan, up to the maximum policy limits set under the National Flood lnsurance
Program, or as olheMiso required by Lender, and to maintain such insurancelot the term ol the loan.

Application of Proceeds. Grantor shall promptly notily Lender ol any loss or damage lo the Propedy. Lender may make prool of loss if Grantor
tails lo do so within lifteen (15) days of the casualty. Whether or not Lender's security is impaired, Lender may, at Lender's eleclion, receive and
retain the proceeds ol any insurance and apply the proceeds to the reduction ol the lndebtedness, payment of any lien a{lecting the Properly, or the
restoration and repair of the Property, ll Lender elects to apply the proceeds to restoralion and repair, Gran(or shall repair or replace the damaged
or destroyed lmprovements in a manner satislactory to Lender. Lender shall, upon satislaclory proof ol such expenditure, pay or reimburse
Grantor from the proceeds lor lhe reasonable cost of repair or restoration if Grantor is nol in default under this Mortgage. Any proceeds which
have not been disbursed within 180 days after their receipt and which Lender has not committed lo the repair or restorat!on ol the Property shall be
used lirst to pay any amount owing to Lender under this Moflgage, then to pay accrued interest, ano the remainder, il any, shall be applied lo the
ptincipal balance o{ the lndebtedness. lf Lender holds any proceeds after payment in full of the lndebtedness, such proceeds shall be paid to
Grantor as Grantor's interesls may appear.

Grantot's Report on lnsurance. Upon request ol Lender, however not more than once a year, Grantor shall furnish to Lender a report on each
existing policy of insurarrce showing: (1) the name of the insurer; (2) the risks insured; (3) the amount o{ the policy; (4) lhe properly
insured, the then curreni replacement value ol such property, and lhe manner ol delermining that value; and (5) the expiration date of lhe policy.
Grantor shall, upon requesl ol Lender, have an independent appraiser satisfacto(y to Lender determine the cash value replacement cosl o{ the
Propedy.

LENDER'S EXPENOITURES. ll any aclion or proceeding is commenced lhat would materially at{ect Lender's interest in the Propeny or il Grantor fails
to comply wilh any provision of lhis Mortgage or any Related Documenls, including but not limited lo Grantor's lailure to discharge or pay when due any
amounls Grantor is required lo discharge or pay under this Mortgage or any Relaled Documents, Lender on Grantor's behalf may (bul shall not be
cbligated to) take any acticn that Lsnder deems apprcpriate, irrcluCing but not limited to discharging cr paying all taxes, liens, security interests,
encumbrances and otherclaims, at any time levied or plaeed on lhe Propeny and paying all costs for insuring, maintaining and preserving the Properly.
AII such expenditures incurred or paid by Lender for such purposes will then bear inlerest at lhe rate charged under the Note lrom lhe date incurred or
paid by Lender to the date ol repayment by Granlor. All such expenses will become a parl of lhe lniebledness and, at Lender's oplion, will (A) be
payable on demand; (Bi be added to the balance of lhe Note and be apportioned among and be payable wilh any inslallment paymenls to become
due during either (J) lhe lerm ol any applicablo insurance policy; or (2) the remaining term of the Note; or (C) be treated as a balloon payment
which will be due and payable at the Nole's maturily. The Mortgage also wrll secure payment o{ these amounts. Such right shall be in addition lo all
other rights and remedies to which Lender may be entilled upon Default.

WARBANTY; DEFENSE OF TITLE. 1'he following pr'ovisions relaling lo ownership ol the Properly are a parl of this Mortgage:

Titlo. Grantor \r./arrants that: (a) Grantor holds good and marketable litle ol record to lhe Property in lee simple, free and clear ol all liens and
encumbrances other lhan those set forlh in lhe Real Property descriplion or in any titie insurance policy, title report, or final title opinion issued in
lavor ol, and accepted by, Lender in connectron wilh this Mortgage, and (b) Grantor has the full right, power, and aulhority to execute and oeliver
this l/ortgage to Lender.

Delense of Title. Subject to the exception in the paragraph above, Grantor warrants and will lorever defend the litle to the propedy against the
lawlul claims of all persons. ln the event any action or proceeding is commenced lhat questions Granlor's title or the inlorest of Londer under this
fulortgage, Grantor shall defend the action at Grantor's expense. Grantor may be the nominal party in such proceeding, bul Lender shall be
entitled to particjpate in lhe proceeding and to be represented in the proceeding by counsel of Lender's own choice, and Grantor will deliver, or
cause to be delivered, to Lender such instruments as Lender may request from time to lime to permit such participation.

Compliance With Laws. Grantor u/arrants that the Property and Grantor's use of the Property complies with all existing applicable larvs,
ordinances, and regulations ol governmental authorities.

Survlval ol Fleprosentations and Warrantlos. All represenlations, warranlies, and agreernents made by Grantor in this Mortgage shall survive
the execulion and delivery of this Mortgage, shall be continuing in nature, and shall remain in full lorce and effect until such time as Grantor's
lndebtedness shall be paid in full.

CONDEMNATION. The {ollowing provisions relating lo condemnalion proceedings are a parl ol this Morlgage:

Proceedings. ll any proceeding in condemnation is liled, Grantor shall promptly notify Lender in writing, and Grantor shall promptly lake such
sleps as may be necessary to defend the action and obtain the award. Grantor may be the nominal parly ln such proceeding, but Lender shall be
entilled to participate in lho proceeding and to be represented in the proceeding by counsel ol ils own choice, and Grantor will deliver or cause to
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be delivered to Lender such instrumenls and documentation as may be requested by Lenoer from time to time to permit such participalion.

Application ol Net Proceeds. lf all or any pan ol the Properly is condemned by eminent domain proceedings or by any proceeding or purchase
in lieu of condemnalion, Lender may ai ils election require that all or any porlion ol the net proceeds of lhe award be applied to the lndebtedness or
the repair or resloralion of the Property. The net proceeds ol lhe award shall mean the award after payment ol all reasonable costs, expenses,
and altorneys'lees incurred by Lerrder in connection with the condemnation.

IMPOSITION OF TAXES, FEES AND CHARGES BY GOVERNMENTAL AUTHORITIES. The following provisions relaling lo govetnmenlal taxes,

fees and charges are a part of this Morlgage:

Current Taxes, Fses and Charges. Upon requesl by Lender, Grantor shall execute such documents in addition to this Mongage and take

whatever other action is requested by Lender to parfect and continue Lender's lien on the Real Properly. Grantor shall reimburse Lender for all

taxes, as described belov/, together with all expenses lncurred in recording, perlecling or continuing lhis Mortgage, including without limitation all
laxes, fees, documentary stamps, and other charges lor recording or registering lhis Modgage.

Taxes. The following shall constitute laxes to which lhis section applies: (1) a specific tax upon this type of Mortgage or upon all or any part of

the lndebtedness secured by this Morlgage: (2) a specific tax on Grantor which Grantor is authorizeci or required lo deduct lrom payments on

the lndebtedness secured by this type ol Mortgage; (3) a tax on this type ol Mortgage chargeable against the Lender or the holdel ol the Note;
and (4) a specific lax on all or any portion of the lndebtedness or on payments ol principal and interest made by Granlor.

Subsequent Taxes. ll any tax lo which this section applies is enacted subsequent to the date ol this lvlortgage, this event shall have the same
effect as an Event of Delault, and Lender may exercise any or all of its available remedles {or an Event of Default as provided below unless Grantor
either (1) pays the tax before it becomes delinquent, or (2) contests the tax as provided above in the Taxes and Liens seclion and deposlls
with Lender cash or a sullicient corporate sureiy bond or other security satisfaclory to Lender,

SECUFITY AGHEEMENT; FINANCING STATEMENTS. The lollowing provisions relating to this Mo(gage as a security agreement are a part of this
Mortgage:

Security Agreement. This instrument shall constitute a Securily Agreement to the exlent any ol the Property constitutes fixtures, and Lender shall
have all of the righls of a secured party under (he Uniform Commercial Code as amended lrom time to time.

S€curity lnlerest. Upon request by Lender, Granlor shall take whatever action is requested by Lender to perlecl and continue Lender's securily
inlerest in the Renls and Persona{ Property. ln addition to recording this Mortgage in the real property records, Lender may, at any time and

wilhoul furlher authorization from Grantor, file execuled counterparts, copies or reproductions of this Mortgage as a linancing stalement. Grantor
shall reimburse Lender for all expenses incurred in perfecting or conlinuing this security interest. Upon delaull, Grantor shall nol remove, sever or
detach the Personal Properly from the Property. Upon de{ault, Grantor shall assemble any Personal Property nol affixed to the Property in a
manner and at a place reasonably convenient 10 Grantor and Lender and make il available to Lender within three (3) days alter receipt ol wrilten
dernand lronr Lander to the extent permitted by applicable law.

Addresses. The mailing addresses of Grantor (debtor) and Lender (secured party) lrom which infolmation concerning lhe security interest
granted by this Mortgage may be obtained (each as required by the Uniform Commercial Code) are as stated on the first page ol this Morlgage,

FURTHER ASSURANCES; ATTORNEY-IN-FACT. The following provisions relating to funher assurances and anorney-in-fact are a part of this
Mortgage:

Furlher Assurances. At any time, and lrorn time to time, upon request cf Lender, Grantor will make, execute and deliver, or will cause to be
made, executed or delivered, to Lender or to Lender's designee, and when tequesled by Lender, cause to be liled, recorded, refiled, or rsrecorded,
as the case may be, at such times and in such offices and places as Lender may deem appropriale, any and all such mortgages, deeds of trust,
security deeds, security agreements, financing statements, continuation statements, instruments of lurther assurance, cerlilicatas, and other
documents as may, irr the solo opinion of Lender, be necessary or desirable irr order to effactuate, complete, perlect, continue, or prgserve (1)

Grantor's obligations under the Note, this Mortgage, and the Related Documenls, and {2) the liens and securily interesls created by this
Mortgage as first and prior liens on lhe Property, whelher now owned or hereafter acquired by Grantor. Unless prohibited by law or Lender agrees
to the contrary in writing, Grantor shall reimburss Lender for all costs and expenses incuned in conneclion with the matters referred to in this
paragraph.

Attorney-in-Fact. lf Granlor fails to do any of the things relenod to in lhe preceding paragraph, Lender may do so for and in the name ol Grantor
and al Grantor's expense. For such purposes, Grantor hereby irrovocably appoints Lender as Granlofs attorney-in{act lor the purpose of maklng,
executing, delivering, filing, recording, and doing all other things as may be necessary or desirable, in Lender's sole opinion, to accomplish the
matlers referred to in lhe preceding paragraph.

FULL PEHFORMANCE. lf Grantor pays all the lndebtedness when due, and otherwise performs all the obligations imposed upon Grantor uncjer this
Morlgage, Lender shall sxecule and deliver to Grantor a suitable satistaction ol this Modgage and suitable statements ol termination ol any financing
statement on file evidencing Lender's security interest in the Rents and the Personal Property. Grantor will pay, il permitted by applicable law, any
reasonable lermination fee as determined by Lender from time to time.

EVENTS OF DEFAULT. Each ol the following, at Lende/s option, shall constitute an Event of Default under this Morlgage:

Paymont Detault, Granlor tails to make any payment when due under the lndebtedness alter written notice and lhree days to cure.

Defaull on Olher Payrnents. Failure of Grantor within the time required by this Mortgage to make any payment for taxes or insurance, or any
other payment necessary to prevent filing o{ or to effecl discharge ol any lien.

Environmental Dotault. Failure ol any parly to comply with or pedorm when due any term, obligalion, covenant or condition coDlained in any
environmental agreement executed in connection wilh the Property.

Other Delaults. Grantor fails to comply with or to per{orm any other term, obligation, covenant or condition contalned in lhis Mortgage or in any ol
the Related Documents or to comply wilh or to perform any term, obligation, covenant or condition contained in any olher agreemenl between
Lender and Grantor,

Default in Favor of Third Parties. Should Granlor default under any loan, exlensiorl of credit, security agreenrent, purchase or sales agreemenl,
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or any other agreement, in favor ol any other creditor or person thal nlay materially atfect any of Grantor's propefly or Grantoas ability lo repay the
lndebtedness or Grantor's ability to pertorm Grantofs obligalions under lhis Moflgage or any ol the Related Documenls.

False Statements. Any warranty, represenlalion or statement made or lurnished to Lender by Grantor or on Grantor's behalf under lhis Mortgage
or lhe Related Documents is lalse or misleading in any malerial respect, either now or at lhe time made or lurnished or becomes ialse or
misleading at any lime therealler.

Defective Collateralization. This Mortgage or any ol the Felated Documents ceases lo be in lull force and ellect (including failure ol any
collateral document to create a valid and per{ected security interest or lien) at any time and lor any reason.

lnsolvency. The dissolution or termination ol Grantor's sxistence as a going business, the insolvency ol Grantor, the appoinlment ol a receiver lor
any part of Grantor's propeny, any assignment for the benelit ol creditors, any lype ol creditor workout, or the commencemenl of any proce€ding

under any bankruptcy or insolvency laws by or against Grantor.

Creditor or Forfeiture Proceedings. Commencement ol loreclosure or forleiture proceedings, whether by judicial proceeding, self-help,
repossession or any other method, by any creditor of Granlor or by any governmenlal agency against any property securing the lndebtedness.
This includes a garnishment of any o{ Grantor's accounls, including deposit accounts, with Lender. However, lhis Event ol Delault shall not apply
if there is a good faith dispute by Grantor as to the validily or reasonableness of the claim which is lhe basis of the creditor or forfoiture proceeding
and il Granlor gives Lsnder written notice o{ the creciitor or forleiture proceeding and deposits with Lender monies or a surety bond lor lhe crecjilor
or forfeiture proceeding, in an amount delerrnined by Lender, in ils sole discretion, as being an adequate reserve or bond lorthe dispute.

Breach of Other Agreement. Any breach by Grantor under the terms ol any other agreement belween Grantor and Lender lhat is not temedied
within any grace period provided therein, including without limitation any agreement concerning any indebtedness or other obligation ol Grantor to
Lender, whelher existing now or later.

Events Aff€cting Guarantor. Any ol the preceding events occurs with respect lo any guaranlor, endorser, surety, or accommodation party ol any
01 the lndebtedness or any guarantor, endorser, surety, or accommodation parly dies or becomes incompelent, or revokes or disputos the validity
of, or liability under, any Guaranty o{ the lndebtedness.

Adverse Change. A material adverse change occurs in Grantor's financial condilion, or Lender in good laith believes the prospect ol payment or
pedormance oi the lndebtedness is impaired.

Right to Cure. ll any delault, other than a default in payment, is curable and il G(antor has not been given a notice ol a breach ot the same
provision ot lhis Morloage within the preceding twelve (12) months, it may be cured i{ Grantor, afler Lender sends written notice lo Grantor
demanding cure o{ such default: (1i cures lhe default within fifteen (15) days; or (2) il the cure requires more lhan filleen (15) days,
immedialely iniliales steps which Lender deems in LendeCs sole discretion to be suflicient to cure the delault and lherealter continues and
compleles all reasonabls and necessary steps suflicient 10 produce compliance as soon as reasonably practical.

RIGHTS AND REMEDIES ON DEFAULT. Upon the occurrenco ol an Event o{ Default and at any time therealter, Lender, at Lender's option, may
exercise any one or more ol lhe lollowing rights and remedies, in addition to any other rights or remedies providecj by law:

Accelerate lndebtedness. Lender shall have the right at ils oplion wilhout notice to Granlor lo declare the entire lndebtedness immedlately due
and payable, including any prepaymenl penalty lhat Grantor would be required lo pay,

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

Collect Rents. Lender shall have the righl, without notice to Grantor, to lake possession of lhe Property and collect the Rents, including amounts
past due and unpaid, and apply the nel proceeds, over and above Lender's costs, against the lndebtedness. ln furtherance of this right, Lender
may require any tenanl or other user ol the Property to make payments of rent or use fees directly lo Lender. lf the Renls are collected by Lender,
then Grantor inevocably designates Lender as Grantor's attorney-in{act lo endorse instruments received in payment lhereof in the name ot Grantor
and to negotiato the samc and coilect the proceeds. Payments by tenants or otlrer users lo Lender in response to Lender's demand shall satisfy
the obligations for which the payments are made, whether or not any proper grounds for the demand existed. Lender may exercise its righls under
this subparagtaph either in person, by agent, or through a receiver.

Appoint Hoceiver. Lender shall have the right to have a receiver appointed to take possession of all or any part of the Property, with lhe power to
protecl and preserve the Property, to operate the Properly preceding {oreclosure or sale, and to collect the Renls lrom the Property and apply the
proceeds, over and above the cost of the receivership, against lhe lndebtedness. The receiver may serve without bond il permitled by law.
Lender's right to the appointment of a receiver shall exisl whether or not the apparent value ol the Properly exceeds the lndebtedness by a
substanlial amount. Employment by Lender shall not disqualily a person frorn serving as a receiver.

Judiclal Foreclosure. Lendor may obtain a Judicial decree loreclosing Granlor's intorost in all or any parl o1 the Property.

Nonjudicial Sale. l{ permitted by applicable law, Lender may foreclose Grantor's interest in all or in any pail of the Personal Property or the Real
Property by non-judicial sale.

De{lciency Judgment. lf permilted by applicable law, Lender may obtain a judgment lor any deliciency remaining in the lndebtedness due to
Lenoer atter application of all amounls received from the exercise of the rights provided in lhis section.

Tenancy al Sutferance. li Grantor remains in possession ol the Property alter the Property is sold as provided above or Lender otherwise
becomes entitled to possession o{ the Property upon default of Granlor, Grantor shall becon-re a tenanl al suflerance of Lender or the purchaser of
the Property and shall, al Lender's option, either (1) pay a reasonable rental for the use ol the Property, or (2) vacate lhe Property
irnmediately upon the demand of Lender.

Other Remedies. Lender shall have all other rigf,ts and remeciies provided in this Mortgage or the Nole or available at lav,/ or in equity.

Sale ot the Property. To the extent permilled by applicable law, Granlor hereby waives any and all right lo have lhe Property marshalled. ln
exercising its rights and remedies, Lender shall be lree to sell all or any part ol the Property together or separately, in one sale or by separate
sales. Lender shall be entitled to bid at any public sale on all or any portion of the Property.
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Notlce ol Salo. Lender shall give Grantor reasonable nolice of the lime and place ol any public sale oi the Personal Property or ol the time after
which any privale sale or other intended disposition ot lhe Personal Property is to be made. Reasonable notice shall mean notice given at leasl
ten (10) days before the lime ol the sale or disposition- Any sale of lhe Personal Property r,1ay be made in coniunclion with any sale ol lhe Real
Properly.

Eleclion of Remedies. Election by Lender to pursue any remedy shall not exclude pursuit ol any other remedy, and an election to make
expenditures or to take action to perform an obligation of Grantor under lhis Mortgage, alter Grantor's lailure lo perlorm, shall not aflect Lender's
right to declare a default and exercise its remedies. Nolhing under this Morlgage or otherwrse shall be construed so as to limil or restricl the rights
and remedies available to Lender lollowing an Evenl o{ Default, or in any way to limit or reslricl the rights and ability of Lender to proceed directty
against Grantor and/or againsl any olher co-maker, guararltor, surety or eudorser and/or to proceed against any other collateral directly or lndirectlf
securing the lndebtedness-

Altorneys' Fees; Expenses. lf Lender institutes any suit or action to enforce any of the terms of this Morlgage, Lender shall be entitled lo recover
such sum as the court may adjudge reasonable as allorneys'lees at trial and upon any appeal. Whether or not any courl action is involved, and to
lhe extent nol prohibited by law, all reasonable expenses Lender incurs that in Lender's opinion are necessary at any time for the protection of its
interesl or lhe enforcement of its rights ghall become a parl ol the lndebtedness payable on demand and shall bear inlerest at the Note rate fronr
lhe dale ol the expenditure until repaid. Expenses covered by this paragraph include, without limitation, however subiect to any limits under
applicable law, Lender's reasonable attorneys'lees and Lender's legal expenses whether or not there is a lawsuil, including reasonable atlorneys'
faes and expenses lor bankruplcy proceedings (including eflorls to modily or vacate any aulornalic stay or injunction), appoals, and any anticipated
post-judgmenl collection services, the cost o{ searching records, oblaining title reports (including loreclosure reporls), surveyors' reports! and
appraisal {ees and title insurance, lo the exlent permitted by applicable law. Grantor also will pay any courl costs, in addilion to all other sums
provided by law.

NOTICES. Any notice required to be given under this Morlgage, including without limitation any notice of default and any nolice ol sale shall be given in
writing, and shall be elfective when actually delivered, when actually received by teleJacsimile (unless otherwise required by law), when deposited with a
nationally recognized overnight couriel, directed to the addresses shown near the beginning ol lhis Mortgage. All copies ol notices of loreclosure lrom
the holder ol atry lien which has priority over this i/ortgage shall be sent to Lender's address, as shown near the beginning oi lhis Mortgage. Any party
may change its address for notices under lhis Morlgage by giving formal writlen notice to the other parti8s, specilying lhat the purpose of the notice is to
change the party's address. For notice purposes, Grantor agrees lo keep Lender inlormed at all times ol Granlor's current address. Unless otherwise
provided or required by law, i{ there is more than one Grantor, any notice given by Lender to any Grantor is deemed to be notice given to all Grantors.

UNLAWFUL USE, MEDICAL MARIJUANA, CONTROLLED SUBSTANCES AND PROHIBITED ACTIVITIES, The undersigned shall not use, occupy,
or permit the use or occupancy o{ any Property or Collateral by the undersigned or any lessee, tenanl, licensee, permitee, agont, or any other persorr irr
any manner thal would be a violation of any applicable federal, slale or local law or regulation, regardless of whether such use or occupancy is lawful
under any conflicting law, including without limilation any law relaling to lhe use, sale, possession, cultivation, manulacture, distribution or marketing of
any controlled substances or other contraband (whether for commercial, medical, or personal purposes), or any law relating to the medicinal use or
distribution of marijuana (colleclively, "Prohibited Aclivities"). 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 prphibit the lessee lrom engaging or permilting others to
engage in any Prohibited Activilies. The undersigned shall upon dernand provide Lender with a written statement setting forth its compliance with lhis
section and slating whether any Prohibited Activities are or may be occurring in, on or around the Property or Collateral. ll 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 lake all actions permitted by law to discontinue such activities. The undersigned shall keep Lender lully advised ot ils actions and plans to
comply with this section and to prevent Prohibited Aclivities.

This section is a matelial consideralion and inducernenl upon which Lender relies in exlending credit and other linancial accommodations to the
undersigned. Failure by the undersigned to comply wilh this section shall conslitute a material non-curable Event of Default. Nolwithstanding anything
in lhis agreement, the Note or Flelated Documenls regarding righls to cure Events of Default, Lender is entitled upon breach of this section to
immediately exercise any and all remedies under ihis agreemenl, the Note lhe Rolaled Documenls, and by law.

ln addition and not by way of limitation, the undersigned shall indemnify, defend and hold Lender harmless from and against any loss, claim, damage,
liability, line, penalty, cost or expense (including attorneys' fees and expenses) arising from, out of or related to any Prohibited Activities at or on ahe
Property or Collateral, Prohibited Activities by the undersigned or any lessee of the Property or Collaleral, or the undersigned's breach, violation, or
failure lo enforce or comply with any of lhe covenants set {onh in this section. This indemniiy includes, without limitation any claim by any governmentai
entity or agency, any lessee, or any third person, including any governmental action lor seizure or forfeiture ol any Property or Collateral (wiih or without
compensation to Lender, and whether or not Property or Collateral is taken lree of or subject to Lender,s lien or security interest). As used in lhis
section, the word "undersigned" does not include Lender or any individual signing on behalf ol Lender.

DOCUMENT IMAGING' Lsnder shall be en(itled, in its sole discretion, to image or make copies of all or any selectton o{ the agreements, instruments,
documenls, and items and records govenring, arising lrom or relating to any of Borrower's loans, inclu<Jing, wilhoul limitation, this document and lhe
Related Documents, and Lender may deslroy or archivo the paper originals. The parties hereto (i) waive any righl to insist or require that Lender
produce paper originals, (ii) agree that such images shall be accorded the same lorce and elfect as the paper originals, (iii) agree that Lender is entitled
to use such images in lieu of deslroyed or archived originals for any purpose, including as admissible evidence in any denrand, presentment or other
proceedings, anci (iv) further agree that any executed facsimile (laxed), scanned, or other imaged copy of this document or any Related Document shall
be deemed to be of the same force and ellect as lhe original manually executed docum€nt.

DISPUTE RESOLUTION PROVISION. This Dispute Resolution Provision contains a lury walver, a class action waiver, and an arbitration clause
(or iudiclal relerence agreement, as applicable), set out in lour sections. HEAD lr cAREFULLy.

SECTION 1. GENERAL PROVISIONS GOVERNING ALL DISPUTES.

1.1 PRIOB OISPUTE RESOLUTION AGBEEMENTS SUPERSEDED. Thls Dispute Resolution Provision shall supersede and reptace any prlor
"Jury Waivor," "Judicial Reterence," "Class Action Walver," ,'Arbltration,,, ..Dispute Rosolution,,, or slmilar alternative dispute
agreement or provlsion between or among the parties.

1.2 "DISPUTE" detlned. As used herein, the word "Dispute" includes, without limitation, any claim by either party against the other party relatod to
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this Agreement, any Belated Oocumenl, and the Loan evidence<j hereby. ln addition, ',Dlspute" also includes any claim by either party

or olher subiecl matter ol lhis lvlraeqlgnl. "Dispute" includes, but is not limited to, matters arising from or relaling to a deposit account, an
application for or denial of credil, warranlies and representations made by a party, the adequacy of a party,s disclosures, enforcement of any and
all of the obligations a party hereto may have lo another party, compliance wilh applicable laws and/or regulations, perlormance or services
provided under any agreement by a parly, including without limilation disputes based on or arising from any alleged tod or matters involving the
employees, o{licers, agenls, allitiates, or assigns of a party hereto.

lf a lhird 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 to consenl to including lhat third party in any arbitration or judicial relerence proceedlng for resolving the Dispute with that parly.

1.3 Juiy Trial Walver. Each party.lggives lheir rospc , and all Disnutes shpll
be resolvSsl bv a ir,:doe sittlng wilhou! a lurv. ll a court delermines that this jury trial waiver is not enlorceable lor any reason, lhen at any tlma
prior to trial of the Dlspule, but nol later than 30 days atter entry ot the order determining this provision is unentorceable, any party shall
be entitled lo move lhe court for an order, as applicable: (A) compelling arbitration and staying or dismissing such litigation pending arbitration
i"Arbilralion Order") under Section 2 hereo{, or (B) slaying such litigation and compelling judicial reference under Section 3 hereof,

1.4 CLASS ACTION WAIVER. ll permitled by applicable law, paqh party waivss lhc rlqht to lltiqirte in eogll !r_AO iltlllallgll_lrocoadinq anv
Disnulg as a class action. elther as .? menlber ol a class or as a reDresenlatlve, or lo act as a Drivate altornov qcneral.

1.5 SURVIVAL' l'hisDisputeResolutionProvisionshall surviveanytermination,amendmentorexpirationofthisAgreement,oranyotherrelationship
between the parties,

SECTION 2. Arbitration lF JURY WAIVER UNENFORCEABLE (EXCEPT CALIFORNIA). lf (but only il) a state or lederal court located oulside the
state ol Calilornia determines for any reason that the jury trial waiver in this Dispute Resolution Provision is not enforceable with respect to a Dispute,
then any pady hereto may require that said Dispule be resolved by binding arbitralion pursuant to this Section 2 belore a single arbitrator. An arbitrator
shall have no aulhority to determine matters (i) regarding the validity, enforceabilily, meaning, or scope ol this Dispute Resolution Provisron, or (ii) class
action claims brought by either party as a class representalive on behall 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 aflrceinq to alrbjtr_alc a DisqqF,,eacltrtartvclives up anv rioht

suclr as lhe riahls to discovorv atrd lo appqal.

Arbitration shall be commenced by filing a petition with, and in accordance with the applicable arbitration rules of, Nalional Arbilration Forr/m ("NAF") or
Judicial Arbitralion and Mediation Service, lnc. ("JAMS") (',Administrator,) as selected by the initiating party. However, if the parties agree, arbitration
rnay be commenced by appointment o{ a licensed attorney who is selected by the parlies and who agrees to conduct the arbitration u/ithout an
Administrator. ll NAF and JAMS bolh decline lo administer arbitralion of the Dispute, and if lhe parlies are unable to mutually agree upon a licensed
altorney to act as arbitrator with an Adminislralor, then either pany may lile a lawsuit (in a court of appropriale venue outside the state of Calilornia) and
move for an Arbitration Order. The arbitrator, howsoever appointed, shall have experlise in tho subject matter of lhe Dispute. Venue for the arbitration
proceeding shall be at a location delermined by nlutual agreement ol the parties or, if no agreement, in the city and stale where Lender or Bank is
headquartered. The arbitrator shall apply the law of the state specified in the agreen)enl giving rise to the Dispute.

After entry of an Arbitration Order, lhe non-moving parly shall commence arbitration. The moving parly shall, at its discretion, also be enlilled to
commence arbitratiorr but is under no obligation lo do so, and rhe movlng party shall not in any way be adversely prejudiced by elecling not to
commence arbitration. The arbitrator: (i) will hear and rule on appropriale dispositive motions for judgment on the pleadings, lor failure to state a claim,
or for lull or partial. summary judgment; (ii) will render a decision and any award applying applicable law; (iii) will give effeit to, any limitations period in
determining any Dispute or defense; (iv) shall enforce the doctrlnes oJ compulsory counlerclaim, res judicata, and collateral eitoppel, il applicable; (v)
with regarcj to molions and the arbitration hearing. shall apply rules of evidence governing civil cases; and (vl) will apply the la',v of the state specified ln
the agreemenl giving rise to lhe Dispute. Filing of a petition Jor arbitralion shall not prevent any party lrom (i) seeking and obtaining lrom a court of
competenl jurisdiction (notlvithstanding ongoing arbilration) provisional or ancillary remedies including bul not limited to injunctive reliet, properly
preservation orders, Ioreclosufe, eviction, attachment, replevin, garnishment, and/or the appointmenl ol a receiver, (ii) pursuing non-judicial forecloiure,
or (iii) availing itself of any selthelp remedies such as setol{ and repossession. The exercise of such rights shall nol constitute a waiver of the right to
submit any Dispute to arbitration.

Judoment upon an arbitration award may be entered in any court having jurisdiction except that, if the arbitration award exceeds $4,000,000, any party
shall be entitled to a de novo appeal of the award before a panel of three arbitrators. To allow for such appeal, il the award (including Adrniniitiatoi,
arbitrator, and attorney's tees and cosls) exceeds $4,000,000, the arbitrator will issue a written, reasoned decision supporting lhe aw;rd, including a
statement ot aulhority and ils application lo the Dispute. A request lor rJe novo appeal must be filed with the arbitrator within 30 days fotlowing the date
of the albitration award: if such a request is nol made within that time period, the arbilration declsion shall become final and binciing. On appeal, the
arbitrators shall review the award de novo, meaning thal they shall reach their own lindings of facl and conclusions ol law rather thin defening in any
manner to the original arbitrator. Appeal of an arbitralion award shall be pursuant to the rules ol the Administrator or, if the Adminislrator has no such
rules, lhen the JAMS arbitration appellato rules shall apply.

Arbitration under this provision concerns a transaclion involving interstate commerce and shall be governed by ihe Federal Arbitralion Acl, 9 U.S.C, s 1

etseq. llthetermsoflhisSeclion2varylrornlheAdministrator,srules, lhisSection2shall control.

SECTION 3. JUDICIAL REFERENCE IF JURY WAIVER UNENFORCEABLE (cALTFOHNtA
lor any reason

ONLY). lf (bul only if) a Dispule is filed in a state
or federal court located wilhin the state of California, and said court determines thal the jury lrial waiver in this Dispute Resolulion

by judicial reference inProvision is not enlorceable wath respecl to that Dispute, then any party hereto may require that Dispute be resolved
accordance with California Code of Civil Procedure, Sections 638, et seo., including without limitation whether the Dispute is subiect to a judicial
relerence proceeding

l.Uy_fjl!- l'he referee shall be a retired judge, ag upon by the parties, from either the Am
Arbilration and Mediation Service, lnc. (JAMS). l{ the parties cannot agree on the releree, the

or udicial
inilially selected the re{erence procedure

AAA or JAMS, and the court shall selecl
party who
lhe refere6
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unavailable to provide this service, the court may select a releree by such other procedures as are used by that court.) The referee shall be
appointed to sil with all ol lhe por,vers provided by law, including lhe power lo hear and determine any or all o{ the issues in the proceeding, whether
ol fact or ol law, and to report a statement o{ decision. The parties agree lhal time is ol the essence in conducting the judicial reference
proceeding set forlh herein. The costs ol the judicial relereuce proceeding, including the fee tor the court reporter, shall be borne equally by lhe
parlies as lhe costs are incurred, unless otheMise awarded by lhe referee. Tlre referee shall hear all pre-trial and post-trial matters (including
wilhout limitation requests for equilable relieJ), prepare a statement of deoision wilh writlen findings of fact and conclusions ol law, and apportion
cosls as appropriate. The referee shall be empowered 10 enter equitable reliel as well as legal reliel, provide all lemporary or provisional
remedies, enler equitable orders thal are binding on the parties and rule on any molion that would be authorized in a trial. including without
limitation ntolions for summary adjudication. Only lor this Seclion 3, 'Dispule" includes matters regarding the validity, enlorceabilily, meaning, or

!-c-t)jfj;elti.llivt, ort either . Judgmenl upon the award shall be entered in lhe court in which such proceeding was
commenced and all parties shall have f ull rights o{ appeal- This provision will not be de emed to limit or constrain Bank or Lender' s right of ollset,
lo obtain provisional or ancillary remedies, lo inlerplead funds in the evenl ol a dispute, lo exercise any security interesl 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 lrom moving (prior to th6 court ordering judicial relerence) lo dismiss, slay or transler the suit lo a torum outside
California on grounds that California is an improper, inconvenient or less suitable venue. ll such motion is granted, this Seclion 3 shall not apply to any
proceedings in the new forum.

This Seclion 3 may be invoked only with regard to Disputes filed in state or lederal courts located in the Slate of California. ln no event shall the
provisions in this Section 3 diminish the force or ellect 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 parly lhat the other party would nol seek to enforce a iury waiver, class
acilon waiver, arbikation provision or judicial reference provision in lhe svent of suit, and (ii) acknowledges that il and the other party have been
induced lo enter into this Agreement by, among other things, materlal rellance upon the mutual waivers, agreements, and certifications in lhe {our
Sections ol this DISPUTE RESOLUTION PBOVISION.

MISCELLANEOUS PROVISIONS. The following miscellaneous provisrons are a part ol this Mortgage:

Amendments. This fiilortgage, togelherwilh any Related Documents, constitutes the entire understanding and agreement of the parties as to the
matlers set torth in lhis Mortgage. No alleration ol or amsndment to this Mortgage shall be el{eclive unless given in writing and signed by the party
or parties sought lo be charged or bound by lhe alteration or amendment.

Annual Reporls. ll tho Property is used for purposes other than Grar:tor's residence, Granlor shall {urnish to Lender, upon requesl, a certilied
slatement o{ net operatlng income received from the Property during Grantor's prevlous liscal year in such lorm and detail as Lender shall require.
"Net operating income" shall mean all cash receipts from the Propedy less all cash expenditures made ln conneclion with the operation of the
Property,

Caption Headings. Caption headings in this Mortgage are lor convenience purposes only and are not to be used to interprel or detine lhe
provisions of this Mortgage.

Governing Law. This Mortgage will be governed by lederal law applicable 1o L€nder and, to the extent not preempted by tederal law, ths
laws ot the State ol ldaho without regard to its confllcls of law provlsions, This Morlgage has been accepted by Lender in the Slate ol
ldaho.

Choice of Venue. lf there is a lawsuit, Grantor agrees upon Lender's request to submit to the jurisdiclion of the courls of Ada County, State ol
ldaho.

No Walver by Lender. Lender shall not be deemed lo have waived any rights under this Mongage 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 olher right. A
waiver by Lender of a provision ol this Mortgage shall not prejudice or conslitule a waiver of Lender's right otherwise lo demand strict compliance
with that provision or any olher provision of this Mortgage. No prior waiver by Lender, nor any course of dealing between Lender and Granlor,
shall constitule a waiver ol any ol Lender's rights or ol any of Granlor's obligalions as to any tuture transactions. Whenever the consenl of Lendor
is required under this Mortgage, the granting of such consenl by Lender in any instance shall not constitute continuing consent lo subsequent
instances vrhere such consent is required and in all cases such consent may be granted or withheld in the sole discretion of Lender.

Severability. lf a court of compet€nl jurisdiction finds any provision of this Mortgage to be illegal, invalid, or unenforceable as to any
circumstance, thal linding shall not make the ollending provision illegal, invalid, or unenforceable as to any other circumstance. lf leasible, the
oltending provision shall be considored modified so that it becomes legal, valid and enforceable. 11 lhe offending provision cannot be so modified,
it shall be considered deleted from this Mortgage. Unless otheryvise required by law, the illegality, invalidity, or unenlorceabilily ol any provision of
lhis Mortgage shall not aifect lhe legality, validity or enforceability ol arty other provision ol this Mortgage.

Merger. There shall be no merger of the interest or estate created by this Mortgage with any olher interest or eslate in lhe Property at any time
held by or lor the bene{it of Lender in any capacily, without the wriilen consent ol Lender.

Successors and Assigns. Subject to any tinritations stated in lhis Mortgage on transler of Granlor's interest, this Mortgage shall be binding upon
and inure to the benelit ol the parties, their successors and assigns. lf ownership of the Property becornes vested in a person other than Grantor,
Lender, withoul nolice lo Granlor, may deal with Grantor's successors with reference to this Mortgage and lhe lndebtedness by way o{ lorbearance
or exlension without releasing Grantor from lhe obligations of this lvlortgage or liability under the lndebtedness.

Time is of the Essencs. Time is of the essonce in the perforrnance o{ lhis Mortgage.

Walver of Homostead Exemption. Grantor hereby releases and waives all rights and benefits ol the homestead exenrption laws oi the Slate of
ldaho as to all lndebtedness secured by this Mortgage.

DEFINITIONS' The following capitalized words and lerms shall have lhe lollowing rneanings when used in this Mortgage. Unless specilically stated lo
the contrary. all references to dollar amounts shall mean amounts in lawful money of the Unitecl Stales of AmeriCa. Words and terms uied in the
singular shall include the plural, and the plural shall inclurje the singular, as lhe contexl ntay require. Words anci lerms not otherwise defincd in this
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Mortgage shall have the meanings altributed to such terms in the Uniform Commercial Code:

Borrower. The word "Borrower" nieans The Valley Club, lnc and incluoes all co-signers and co-makers signing the Nole and all their successors
and assigns.

Default. The word "De{ault'' means the Default set lorlh in this l'vlortgage in the section titled "Default".

Environmental Laws, The words "Environmental Laws" mean any and all stale, federal and local statutes, regulations and oriinances relating lo
lhe protection ol humar'r health or lhe envitonment, including withoul linritation the Comprehensive Environmental Response, Compensation, and
Liabillty Act ol 1980, as amended, 42 U.S.C. Section 9601, et seq. ("CERCLA"), the Supedund Amendments and Reauthorization Act of 1986, Pub.
L. No.99-499 ("SARA"), the Hazardous Materials Transportation Act,49 U.S.C. Section 1801, et seq., the Resource Conservalion and Recovery
Act, 42 U.S.C. Section 6901, et seq., or other applicable stale or lederal laws, rules, or regulations adopted pursuant thereto.

Event ol Delault. The words "Event oi Default" mean any of the events of defaull set forth in this Mortgage in the events of default section of this
Mortgage.

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

Guaranly. The word "Guaranty" means the guaranty trom guararltor, endorsor, surety, or accommodalion party to Lender, including wilhout
limilation a guaranty of all or parl ot the Note.

Hazardous Substances. The words "Hazardous Substances" mean materials thal, because of their quantity, concentration or physical, chemical
or infectious characleristics, may cause or pose a present or potential hazard to human health or the environment when improperly used, heated,
slored, dlsposed of, generaled, manufaclured, transported or olherwise handled. The words "Hazardous Substances" are used in their very
broadest sense and include wilhout limitation any and all hazardous or toxic substances, materials or waste as defined by or listed under the
Environmental Laws. The term "Hazardous Substances" also includes, without limitation, petroleum and petroleum by-products or any lraction
thereol and asbestos.

lmprovements. The word "lmprovements" means all existing and {ulure improvements, buildings, structures, mobile homes allixed on the Real
Properly, lacilities, additions, replacements and other construction on the Real Property.

lndobtedness. The word "lndebtedness" means and includes without limitation all Loans, together with all other obligations, debts and liabilities o{
Borrower to Lender, or any one or more ol them, as well as all claims by Lender against Borrower, or any one or more ol them; whether now or
herealler existing, voluntary or involuniary, due or not due, absolute or contingent, liquidated or unliquidated: whether Borrower may be liable
individually or joinlly with olhers; whether Borrower may be obligated as a guaranlort surety, or otherwise; whether recovery upon such
indobtedness may be or hereafter may become barred by any statute of limitations; and whether such indebtedness may be or herealtel may
become olherwise unenlorceable.

Lender. The word "Lender" means ZB, N.A. dba Zions Firsl Natlonal Bank, its successors and assigns.

Mortgage. The word "Mortgage" means this Mortgage between Grantor and Londer.

Note. The word "Note" moans th€ promissory note dated May 24,2018, in the original principal amount of $6,200,000,00 rrom
Grantor lo Lender, together with all renewals of, extensions of, modifications ol, relinancings ol, consolidalions of, and subslitutions for the
promissory note or agreement. NOTICE TO GRANTOR: THE NOTE CONTAINS A VARIABLE INTEREST RATE.

Personal Property. The words "Personal Froperty" rnean all equipmenl, {ixtures, and other anicles of personal property now or hereafter owned
by Grantor, and now or hereafter allached or afiixed ro the Real Propedy: togelher with all accessions, parts, and additions to, all replacemonls ol,
and all substitulions for, any of such properly; and together wilh all proceeds (including without limitation all insurance proceeds and relunds ol
premiums) {rorn any sale or other disposilion of the Propedy.

Props(y. The word "Propedy" means colleclivsly the Real Property and the Personal Properly.

Real Properly. The words "Real Properly" mean lhe real propedy, inlerests and rights, as further described in this Mortgage.

Related Documenls. The words "Related Documents" mean all promissory notes, credit agreements, loan agreements, security agreements,
mortgages, deeds of trust, security deeds, collateral mortgages, and all other instruments, agreements and documents, whether now ol herealter
existing, executed in conneclion with the lndebtedness; excepl that the words do not mean any guaranly or environmental agreement, whether now
or hereafter existing, executed in connection with lhe lndebtedness.

Rents. The word "Rents" means all present and future ronls, revenues, income, issues, royalties, proiits, and other benelits derived from lhe
Property.
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GRANTOR ACKNOWLEDGES HAVING BEAD ALL THE PFOVISIONS OFTHIS MORTGAGE, AND GRANTOR AGREES TO ITS TERMS.

THE V

By: By:
Valley Club, lnc Kurt Funkhouser, Vice P

Club, lnc
Valley

iclntrto
CO RPO RATE ACKNOWLEDGMENT

STATE OF

COUNTY OF blat
This record was acknowledged before me on
lnc.

Z , ,o l% by John Ashton, Presld€nt ol rhe valloy club,

frma*vl a* Ta flte' Scau;etd

nt

ss

Notary Publlc ln for the State ol

explresMy comm
IT

lsslon,,^ nl?[ tW l tQz-la

CORPORATE ACKNOWLEDG MENT
STATE OF

BLat vau
ss

COUNTY OF

This record was acknowledged beiore me on
Valley Club, lnc.

,o I b by Kurt Funkhouser, vlce Presldent ot rhe

lW a'n * a- Faa e c' *' **zr*

My

tor the State ol

explres

LaserPro, Ver. 17.4.21.005 Copr. D+H USA Corporalion 1997,2018. All Rights Reserved. - lD CICOMML\CF|\LPL\G03.FC TR-207316
PR-OOBE (M)

AMANDA FARI-EE SEAWARD
Notary Public
State ol ldaho

AMANDA FARLEE SEAWARD
Notary Public
State ol ldaho



EXHIEIT A

Farcel l;
Lol 79 of The Valley Club. aceorilins to the otilcinl plnt thereof^ r'ecolde(l a.s Lr;{r1uuelrt No. ,i5:515. recc'r'ds
.l'Rlairr* co'nly' ldnho 

Eg s .LUB vrLTy DR. F,AR'LL rRp0056p00007t$

Palcel 2:

Paicel J of Tlte \,'alley Chrb. accortliug to the ollicial pint rlrercol, recorded is ltsulurlenr Nr:. i6i515. r'ecorx.ls

of Blai*e ('orutly' Idaho 
30s vAt.LEy .LUB oR. pARcEL#RFtrlg,6s00000Jc

Percei i:
Ilatteis B. C . D. E and C. as dcscribed aud slrr:n n on rlle official lilat o!. I)re Valle,v Club. :r Flartned Uuit
Der"elopntcu{- Blainc Cour:ir-. lclairc. r'ecoldeittr,lay 5. l9r"l. a: hrsrruneui No. .36-i.5ti. r*cords of Blaile
{iour:fy. Icliiho. R.r{ry L{ND - coLF counsE 1l vArl[y cLUg nR

Pucel -{;

TIre Vlll*y C'lub Wer;r Niue P.tl.D. Parcel .{,A rnd Tiie Valley i-lliib Recr'earion,r.l Cellter palcel FI as ,chown

cn The Village (iiteen nt rhe Valle,v Ck.rb: Plrase (Jue Aurend*d. accordiug, to the official plnt tliereof. rc'corcleC

rs lrtstnuueut No. 550;0.i, recotcls of Blaine Coruicv- Idaho.

PARCEL i,RFCCs? 1 00A0il'00
iiAr{ L4Nt} .6OLr COr_rR$E



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)28l--6700 . website: www.idwr.idaho. gov

C.L. "Butch" Otter
Governor

Gary Spackman
Director

May 30,2018

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

RE: Notice of Security lnterestforWaterRight/Permit No(s): 37-494,37-495,37-S77BU,3T-S77BV,
37 -657 B, 37-833K and 37 -2623

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 ofwater 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.

lf you have any questions concerning the enclosed information, please contact me at (2OA) 2A7-4942.

Sincerely,

ley
Technical Records Specialist ll

Enclosure(s)

c: THE VALLEY CLUB INC


