RECEIVED

STATE OF IDAHO APR 28 2016
D
DEPARTMENT OF WATER RESOURCES eDartmEgis g”l?fggeéi?r?sources

Form A2-24816) 2414

Notice of Security Interest in a Water Right

and a request to be notified of a change in ownership or any proposed
or final action to amend, transfer, or otherwise modify the water right(s)

Attach pages with additional information. Incomplete forms will be returned.

1. Water Right/Claim No. | Water Right/Claim No. | Water Right/Claim No. Water Right/Claim Ne.
34-780 ¢
34-88 O
3498 [V

34-4003 T\

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

A) Evidence of the security interest. This may be a copy of a DEED of TRUST, MORTGAGE,
CONTRACT OF SALE or other legal document indicating your interest in the property and
water rights or claims 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
CAPITAL FARM CREDIT, FLCA

3000 Briarcrest Drive, Suite 601

Bryan, TX 77802

Attn; Ben R. Novosad

Phone (979)822-3018

Email paul.noak@capitalfarmcredit.com

4. Name of Water Right Owner/Claimant(s) Pass Creek Ranch, LLC

5. Expiration Date of Notification Period 03/01/2031
6. Is this a Renewal of Request for Notification? %E NO
7. Signature(s) of Security Interest Holder(s) /4 // C)_’ZC/
Title, if applicable Ashley Wood, Braré( Manager, Capital Farm Credit FLCA

For Office Use Onl
Receipted by S L{!%i" Date ’%/c?cg/g o/ (0 Receipt lilj;:))g .:l{ ]4920'% g Fe '

=
Processed by AJ Date WR « Y Date




Instrument # 251660
CHALLIS, CUSTER, IDAHD

63-28-2016  3:42:31  MNo. of Pages: 18

Recorded for: FIRST ME:II:AH TITLE -

Lura H, Baker

Ex-0fficlo Recorder Depu=;§ o’

+# 5135l

WHEN RECORDED RETURN TO:
Capitel Farm Credit, FLCA

P.0. Box 1809

Alpine, TX 79831

Loan No, 933844
Richard B. Negley
Capital Farm Crodit, FLCA (Alpinc)

MORTGAGE, ASSIGNMENT OF RENTS, SECURITY AGREEMENT
-, AND FIXTURE FILING
(Closed End)

THIS MORTGAGE IS ALSO INTENDED TO BE A SECURITY AGREEMENT AND A
FIXTURE FILING.

[NOTICE: THIS MORTGAGE SECURES ALL OTHER INDEBTEDNESS EVIDENCED BY
THE SECURED OBLIGATIONS OR OTHERWISE CREATED N CONNECTION WITH
THIS MORTGAGE, WHICH INDEBTEDNESS 18 POTENTIALLY UNLDMITED.

NOTICE: THE OBLIGATIONS SECURED BY THIS MORTGAGE FROVIDE FOR A
VARIABLE INTEREST RATE.

This Morigage, Assignment of Reals, Security Agreement and Fixture Filing (“Mortgage™),
dated ms of _3-15-2016 , is cxecuted by PASS CREEK RANCH, LLC, AN IDAHO
LIMITED LIABILITY COMPANY, ACTING BY AND THROUGH MARSHALL V.
DAVIDSON, JR., AS MANAGER, as Morigagor, whose address is 4040 Broadway, Suite 501,
San Antonio, Texas 78209; RICHARD B. NEGLEY, AND LEITH ASKIiNS NEGLEY, whose
address is 101 Aylesbury Hill 5t,, San Antonio, Texas 78209, (referred herein coliectively as
“Mortgagor”), in favor of end for the benefit of CAPITAL FARM CREDIT, FLCA, a
corporation rgenized and existing under the laws of the Unitced States (*Morigagee”), es
Mortgagee, whose address is 3000 Brarcrest Drive, Suite 601, Bryan, Texas 77806, Each
capitalized term vsed and not otherwise defined in this Morigage shall have the meaning given
such term in the Nate and Approval Notice and Loan Agreement (the “Agreement™) excculed by
Mortgagor/Borrower (o8 defined hetein} on or around even date. “Loan Documents” as used
herein means &ll doouments and instruments signed ln connection with the Loan(s) (as defined
herein) and other Loans made by Mortgageo (o Morigagor or an affiliate of Mortgagor and any
extensions, renewals, amendments, substitutions and replacements thereto.

Pursuant to the terms and conditions of the Agrecment, Morigagor has agreed to grant this
Mortgage in favor of Morigagee to provide security for Morigagor's obligations under the
Note(s) described herein, the Agreement and the related Loan Documents and aoy and all other
documents entered into pursuant thereto.
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Richard B. Negley
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MORTGAGE, ASSIGNMENT OF RENES, SECURITY AGREEMENT
~ AND FIXTURE FILING
(Closed End)

THIS MORTGAGE IS ALSO INTENDED TO BE A SECURITY AGREEMENT AND A
FIXTURE FILING.

[NOTICE: THIS MORTGAGE SECURES ALL OTHER INDEBTEDNESS EVIDENCED BY
THE SECURED OBLIGATIONS OR OTHERWISE CREATED TN CONNECTION WITH
THIS MORTGAGE, WHICH INDEBTEDNESS 1S POTENTIALLY UNLIMITED.

NOTICE: THE OBLIGATIONS SECURED BY THIS MORTGAGE PROVIDE FOR A
VARIABLE INTEREST RATE.

This Mortgage, Assignment of Rents, Security Agreement and Fixturc Filing (*Mortgage"),
dated as of _ 3-15-2016, is cxccuted by PASS CREEK RANCH, LLC, AN IDAHO
LIMITED LIABILITY COMPANY, ACTING BY AND THROUGH MARSHALL V.
DAVIDSON, JR., AS MANAGER, as Mortgagor, whose address is 4040 Broadway, Suite 501,
San Antonio, Texas 78209; RICHARD B. NEGLEY, AND LEITH ASKINS NEGLEY, whosc
address is 101 Aylesbury Hill St, San Antonio, Toxas 78209, (referred herein collectively as
“Mortgagor™), in favor of and for the benefit of CAPITAL FARM CREDIT, FLCA, &
corporation organized and cxisting under the Jaws of the United States (“Morigagee™), ns
Morlgagee, whoso address is 3000 Briarcrest Drive, Suile 601, Bryan, Texas 77806 Each
capilalized term used and not otherwise defined in this Mortgage shall have the meaning given
such term in the Note and Approval Notice and Loan Agreement (the “Agrecment™) exccuted by
Mourtgagor/Borrower (as defined hercin) on or around even dete. “Loan Documents” as used
herein means ali documents and instruments signed In connection with the Loan(s) (as defined
herein) and other Loans made by Mortgages to Mortgagor or an affiliste of Mortgagor and eny
extensions, rencwals, amendments, substitutions and replacements thereto.

Pursunat to the terms end conditions of the Agrecment, Mortgagor has agreed 1o grant this
Mortgege in favor of Morlgagee to provide security for Mortgagor's obligations under the
Note(s) described herein, the Agreement and the related Loan Documents and any end all other
documents entered into pursuant thereto,

MORTGAGE (Closed End) - 1
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ARTICLE 1
‘GRANT OF SECURITY

1.1 Grant of Security. Morigagar, in consideration of the indebtedness sccured by this
Mortgage, irrevocably bergains, selis, grants, transfers, mortgages, conveys, assigns and warrants
to Mortgagee, for the benefit and security of Mortgegee, all Mortgagor's existing and future
rights, titles, intercsts, estatcs, powers and privileges in or to the following (collectively the

“Praperty™):

a. That certain real property located in Butte and Custer County(ies), State of Idaho,
more particulacly described on Exhibit A attached hereto and incorporated herein;

b. The real property described on Exhibit A is hercinafier described as the “Land"™;

. All buildings, wells and other improvements now or hereafier located on the
Land, including, but not limiled o, the Fixtures (as defined herein), and all other equipment,
machinery, appliances end other articles attached to such buildings, irrigation equipment, and
other improvements (collectively the “Improvements™);

d. All fixtures (including without limitation, goods that are or become 5o related to
the Land or Improvements that an inlerest in them arises under the real esiate law) and any
additions or replacements (collectively the “Fixtures™) now or hereafler located on, aitached lo,
installed in or used in connection with the Land and the Improvements;

c. All personal property, appliences, cquipment and goods now or hereafter owned
or possessed by Mortgagor or Borrower located upon, in, or about or used in connection with
said Land or Improvements, including the mainienance thereof, together with all increascs,
substitutes, replacements, proceeds end products thercof and additions and accessions thereto;

f. All rights, rights-of-way, cosements, licenses, profits, claims, demands, privileges,
grazing privileges, tenements, hereditaments and appurtenances now owned or hercaflter aequired
by Morigagot and used in connection with the Land or the Improvements or a3 a means of access
to either or both, including without limitation, all rights over the property of third persans which
are related thereto, and all unaccrucd trespass and surface damage claims appuricnant therelo,
and all written operations plans and ell permits and approvals related to the Land or
Improvements;

ha All of Mortgagor's right, title and interest in and to any land within any right-of-
way of any open or proposed street adjoining the Land, and any and all sidewalks, alleys, strips
and gores of land adjacent to or used in connection with the Land and Improvements;

h, All of Mortgagor's cxisting and futurc rights in easements, appurtenances,
royaltics, leasehold, surface, subsurface and/or mineral rights now owned or after-ecquired, oil

MORTGAGE (Closed End) - 2
41327.0001.7967090.2



and gas rights, crops, timber, all diversion payments or third party payments made to crop
producers, and other mineral rights in or relating to the Land;

i All water, water rights and riparian rights, wells, well rights, ditches, ditch rights,
canal, canal rights, reservoirs, reservoir rights, drainage rights, and water stock, inciuding but not
limited to all shares of stock in any water, ditch, cenl or reservoir company, and all cxisting and
future improvements, structurcs, fixturcs, and replacements that may now, or at any time in the
future, be part of the Land or relating to the Land. Notwithstanding any other provision,
rescrvalion or exceptions contained herein or on any exhibit hereto, the lien created hereby shall
cover all Mortgagor's water rights, including but pot limited to, rights to surface water, ground
watcr, underground watcr, percolating watcrs, tributaries and non-tributaties, rights to any water
from lakes, streams or other boedies of water, adjudicated, licensed, or permitied waler and water
rights, appropriated or unappropriated waier and waler rights, decreed or undecreed water and
water rights, riparian and other water rights which are now owncd or which are hercaflter
acquired by Mortgagor whether or not expressly cxcepted from the description of the Property,
including but not limited to Ideho Department of Water Resources, Water Right Nos, 34-7B, 34-
8B, 34-9B, and 34-4003;

j All existing and futore lcases and subleases relating lo the Land and
Improvements or any interest in them, including without limitation, afl deposits, advance rentals
and other similer payments, but not including the Rents, as defined and scparately assigned in
Article 5;

k All options to purchese, exchange or lease the Property or any interest in {hem
(and any grealer estate in the Property end acquired by excrcise of such options);

R All Mortgagor's other existiog or future eslates, homestead or other claims or
demands, both in law and in equity in the Land and Improvements, including without limitation,
(i) all awards made for the partial or completc taking by cminent domain, or by any proceeding
or purchese in licu of eminent domain, of the Property, and (i) all proceeds, including general
intangibles and peyment intangibles, of any insurance covering {lie Properly; and

m, Alf cash or non-cash proceeds of the sale, lease, license, exchange or other
disposition of the Property or general intangibles, including payment intongibles, erising
therefrom. Proceeds include all subsidy payments, in cash or in kind, which may be made to
Mottgagor by any petson, entity or governmental agency, including but not limited to, payments
and entitlements from state and federal farm programs, as well as any type of Properly insurance;
and any rights arising out of Property, collections and distributions on Property.

1.2 Grant of Security Inferest in Collateral: Fixture Filing, As further security for the
payment, porfurmance and observance of the Secured Obligations, Mortgagor, as deblor, hereby

grants to Mortgagee, as secured party, a secured interest in all of Mortgagor's existing and future
right, title and interest in, to and under the following (colicctively the “Collateral™): all (a)
Fixtures; (b) fumiture, fumishings, cquipment, machinery, materials, irrigation cquipment and

MORTGAGE (Closed End) - 3
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irrigation property, and other personal property now or hereafler situated in or upon the Land and
Improvements and used in the operation of the Praperty; (c) contracts and policies of insurance
and proceeds thereof which may insure all or any portion of the Lend, Fixtures, Improvements or
Coilatcral against casualtics and theft; (d) condemnation proceeds for all or any portion of the
Land, any Fixtures, the Improvements or Collateral; () afl water rights and riparian rights, wells,
well rights, dilches, ditch rights, canal, canal rights, reservoirs, reservoir rights, drainage rights,
and water stock, , nciuding but not limited to all shares of stock in any waier, ditch, canal or
rescrvoir company, and all existing and future improvements, structures, fixturcs, and
replacements that mey now, or at any time in the future, be part of the Land, and all of
Borrower's waler rights, including but not limited to, rights to surface water, ground water,
underground water, percoleting waters, tributarics and non-tributarics, rights to any water from
lakes, streams or other bodies of water, adjudicated, licensed, or permitted watcr and water
rights, appropriated or unappropriated water end waler rights, decreed or undecreed water and
water rights, riparian and other water rights which erc now owned or which ore hercafier
acquired by Mortgagor whether or not expressly excepled from the description of the Land,
including but not limited to Idaho Department of Waler Resources, Watcr Right Nos, 34-7B, 34-
8B, 34-9B, and 34-4003; (f) rights, ¢asements, appurlenances, royaltics, surface, subsurface
and/or mineral rights now owned or afler acquired, oil and gas rights, crops, timber, all diversion
payments or third party payments made to crop producers; and (g) cash or non-cash procecds of
the Collateral (including but not limited to, gencral intangibles, including payment intangibles,
and all proceeds which constitute property of the types described in clauses (a) through (c) of this
Paragraph) and all right of Mortgagor 10 receive proceeds of any insurance, indemnity, warranty
or guaranty payeble by reason of loss of or damage fo eny of the Collateral. This Mortgage
constitules o security agreement for all puposcs under the Unlform Comumercial Code in effect
in the State(s) where the Collateral described herein is located. This Mertgage shall be effective
from the date of its recording es a financing statement filed as a fixture filing with respect to ail
portions of the Collateral which are, or are to beeome, Fixtures, In addition fo all other rights
and remedies provided for in this Morgage, Mortgagee shall have all of the rights and remedies
of a secured party under the Uniform Commercial Code in effect in the stales where the
Collateral is located. Mortgagor agrees that at lzast 10-days’ notice to Morigegor of the time and
place of eny public sate or the time afier which any private sale is to be made shall constitute
reasonable notification with respect to the Collateral. 1f Morigagee shall so require, Mortgagor
upon tho occurrence of an Event of Default, will make the Collateral (excluding Fisxtures)
available to Mortgagee ot a place designated by Morlgagee which is reasonably convenient to
both Mortgagor and Mortgagee, Mortgagor shall execute such instruments and documents a5
Moripagee reasonably may rcquire from time to time 1o further evidence, impicment or perfect
any of Morigages's rights, remcdics and security interesls.

1.3 Tixture Filing. The personal property in which Mortgagee has a security interest
includes poods which are or are to become fixiures on the Property, This Morigage is intended
to scrve as a fixture filing pursuant to the tenms of the applicable Uniform Commercial Code.
This filing is to be recorded in the real estote records of the County(jes) in which the Property is
located. In that regard, the following information is provided:

MORTGAGE (Closed End) - 4
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Name of Mortgagor, as Deblor: Pass Creck Ranch, LLC
Attn: Marshall V. Davidson, Ir., Manager

Address of Mortgagor: 4040 Broadway, Suite 501
San Antonio, TX 78209

Name of Morigages, as Secured Party:  Capital Farm Credit, FLCA
Attn: Ben R. Novosad

Addresy of Mortgagee: 3000 Briarerest Drive, Suite 601
Bryan, TX 77806

ARTICLE 2
REPRESENTATIONS AND WARRANTIES

2.1  Representations and Warrantics. Mortgagor reprosents and warrants to Mortgagee as
follows: )

a Morigagor hereby authorizes Martgagee Lo file, at anytime, one or more financing
stalements and any amendments and continuations thereof, describing any personal property or
fixturce described herein, without further signature of Morigagor. Mortgagor hereby represenls
and warrants that Mortgagor's chicl executive office is located in the State of Texas;
Morigagor's State of formation ia the State of Tdaho; Mortgagor’s state of residence is the State
of Texas, and Mortgagor's cxact legal nume is as sct forth herein.

b, Mortgagor is the sole legal and equitable owner of the Property;

c. Without thereby limiting the gencrality of the forcgoing, and except os otherwise
proviously discinsed to Mortgagee, Morigagor has not assigned or granted any harvest or access
rights or interests, or sold or leased any part of the Land or the Improvements, if any, o any
other person (individual, organization or governmendal unit);

d. There are no claims, lieus, encumbrances {inciuding judgments, levies and the
like), or security interest (“Licos™) covering the Properly or any part or item thereof except
cascments and reservations of record which are lisied on thie title policy delivered by Mortgagor;

e To the best of Mortgagor's knowledge, and other than have been disclosed to
Mortgapee, there are no federal, state or local laws, regulations, rules or standards (“Laws™), or
permolts, orders, injunctions, citations, notices of civil penalty, restraining orders, judgments or
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the like issued by any governmental unit (“Orders”} which are now in effect and which would
restrict any material usc of the Property;

f. Morigagor has taken all ections necessary and has been duly authorized 1o
cxecule, acknowledge and deliver this Mortgage end the Loan Documents and to perform the
Secured Obligations;

g This Morigage has been cxecuted, acknowledged and delivered on behalf of
Morigagor by partners, members, representatives or officers, as applicable, of Mortgagor duly
authorized to perform such acls;

h. This Morigage is the legally valid and binding contract of Mortgager, and is
enforceable against Morigagor in accordance with its terms except rs such enforcement may be
Timited by bankruptcy, insolvency, reorganization, moratorium or other similar Laws affecting
the rights end remedics of creditors generally and by geneml principals of equity, whether
applied by & court of law or equity;

i The Joan issued under the Note(s) is intended for commercial pmposéa and
Morigagor represents that the Land is income producing property end not the personal residence
of Mortgagor or any Mortgagor Property;

. To the best of Mortgagor's knowledge, neither the execution of this Mortgage nor
the payment and performance of the Secured Obligations will materialiy viclate any Laws or
Orders affcoting Morgagor or its Property or constitute a breach or Event of Default by
Morigagor under any agrcement, coniract, loan indenture, loase, instrument or {ike document
(“Contract™) to which Mortgagor is a party or ity Property is bound,

The forepoing representations and warmnties will survive and not be merged or otherwise
eliminated by any conveyance, voluntazily or through foreclosure, of the Property to Mortgagee
ar its nominee, Morigagor hereby ngrees to indemnify, defend and hold harmless Mortgagec
from and against any and all claims, loss, liability, damages, licns, penalties, costs and cxpenses
of any naure or kind whatsoever arising from or related to any misstatement of eny roaterial fact
in the foregoing representations and warranties or the omission therein to state o material fact
necessary in order to make the stalements made, in light of the circumstances under which they
are made, not misleading.

ARTICLE 3
SECURED OBLIGATIONS

3.1  Sccured Obligations, This Morigage, and the len it creates, is made for the purpose of
securing the following obligations (colicctively the “Secured Obligations™):

) a. The full and punciual payment of the indebtedness evidenced by thal certain Note
in favor of Morigagee ("*Note™) deted on or around even date, made by Pass Creck Ranch, LLC,
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Richard B. Negley and spouse, Leith Askins Negley (collectively “Bomrower”) to the order of
Mortgagee in the principal face emount of ONE HUNDRED EIGHTY. -EIGHT THOUSAND
FIVE HUNDRED AND NO/100's DOLLARS ($188,500.00), with interest thereon at the rates
therein provided which interest rate and payment terms may be adjusted as provided in the Note
and Loan Documents, together with any and ali renewals, modifications, consclidations and
cxtensions of the indebtedness evidenced by the Note, as well as any prepayment fees or
penaltics as provided for in the Note or as il mey be amended to pruvide for such prepayment
fees or penalties;

b. Payment and performance of Borrower's and Mortgagor's obligetions under the
Note(s) and Agreement and under any and all other present and future agreements exccuied by
Mortgagor and relating to the Note(s);

c. Payment and performance of Borrower’s and Morlgagor's obligations under all
indemnities contained in the Loan Documents;

d. Payment of such additionnl sums with interest thereon as may be duc to
Morlgagee under any provisions of this Martgage;

e, Payment of all indebledness amnd performance of eli other obligations which the
then record owner of the Property may agree to pay and perform for the benefit of Morigegee
(including future edvances to Mortgagor), and which are contalned in a document which recitcs
that it is secured by this Morigage;

£ Payment by Mortgagor of all amounts advanced by (or on behalf of) Mortgagee to
improve, protect or preserve the Property or the security of this Mortgage, with interest on such
amounts as provided in this Morigage;

g Payment and performance of ell amendments, modifications, exicnsions, renewals
ond replacements of any of the foregoing, including without limitation, (i) amendments or
modifications of the required principal or interest payment dates accelerating or deferring any
such payment dates, or (ji) amendmenis, modifications, extensions or renewals at a different rate
of inferost, whether or not evidenced by a new or additional noles or other document; and

k. Payment of charges as allowed by law, when such charges arc made for any
Morigagee statoment or other stalement regarding the Scourcd Obligations,

32  Nofice, Notice is hereby given that the inlcrest rate, payment terms or balagce due on the
Notes(s) may be indexed, adjusted, renewed or renegoliated.

ARTICLE 4
COVENANTS
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41 Paymeat of Sceured Obligations. Mortgagor and Borrower shall pay the Secured
Obligations when due.

4.2 Maintenance, Repair, Alterations.

4,2,1 Mnaintenance, Repair, and Alterations: Affirmative Covensnts, Morlgagor
shall:

a. Keep the Property in goed condition and repair;

b, Complete promptly and in a good and workmealike manner, any
Improvement which may be constructed on the Land, and promptly restore in like manner any
Improvement which may be damaged or destroyed, and pay when due all claims for labor
performed and materials fumished for such construction or restoretion;

c Comply with all sintutes, [aws, ordinances, regulations, Orders, milings,
rules, conscnits, permits, licenses, conditions of approval and authorizations of sny court or
governmental or regulatory body having jurisdiction over Morigagor, the property or
fmprovements (“Laws and Ordinances™);

d. Comply witly any condominium or other plan, declaration of covenants,
conditions and restrictions, reciprocal casement agreements to which the Property is subject
(“CC&Rs™), any owners' association articles and bylaws affecting the Property, and such
exceptions to title acceptable 1o Morigagee (“Permitied Exceptions™);

o Keep end maintain abutting grounds, sidewaiks, roads, parking and
Iandscape arcas in goed, neat order and repair;

L Comiply with the provisions of any leases conslituling part of the Property;

g Oblain and maintain in {ull force and effect all permits necessary for the
use, occupancy and operation of the Property; and

h. Do any and afl other acts, cxcepl as otherwise prohibited or restricted by
the Loan Documents, which may be reasonably necessary to protect or preserve the value of the
Property and the rights of Morigages in it.

422 Maintenance, Repair and Alterations: Nepntive Covenanis. Mortgogor shall

not, except upon the prior writlen consent of Mortgagee:

a. Remove, demolish ot materially alter any of the Improvements, other than
1o make non-structural repairs in the ordinary course of business which preserve or increase the
valuc of the Property;
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b. Commit, suffer ot permil any oct ie be done in, upon or Lo any part of the
Property in violation of any Laws and ordinances, CC&Rs, or Permitied Exceptions now or
hereafter affecting the Property;

c. Commit or permit any waste or delerioration of the Property;

d, Take (or fail to toke) any naction, which would increase the risk of fire or
other hazard occutring to or affecting the Property or which otharwise would impair the security
of Morigagee in the Property;

e. Abandon all or any part of the Property or fcave the Property unprotected,
unguarded, vacant or deseried; or

f Initiate, join in or consent to any change in any zoning ordinance, general
plan, specific plan, privae restrictive covenant or other public or private restriction limiting the
uses which may be made of the Property or Improvements by Morigagor withoul the prior
written consent of Mortgagee.

4.3 Insurance.

431 Paolicics Reguired, Mortgagor shull at all times muintain in full force and effect,
al Mortgagor's sole cost and expense, with insurers reasonably satisfactory to Mortgagee, the
following policies of insurance in form, substance and amounls reasonably satisfactory fo
Mortgagee:

a Public liability insurance in amounts required by Mortgagee from time to
timne;

b. Course of construction, fire and hazard "ell risk” insurance covering 100
percent of the replacement cost of the Improvements and the Fixtures located on the Land in the
event of (i) fire, lightening, windstorm, ecarthquake, vandnlism or malicious mischief, (ii) nll
other risks normally covered by “afl risk” covernge policics in the area where the Property is
located, and (fii) loss by flood if the Property is in an area designaied a3 subject lo the danger of
flood;

c. Worker's compensation insurance and nny other insurance required by law
in connection with the Propesty;

d. Property damage insurance in amounts required by Morlgagee fom time
io time;

e All rental loss insurance and busincss intcrruption insurance that

Morigagee requires (including insurance against income loss during a peried of restoration); and
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f. All other insurance required by Morigagee from time Lo time,

No less than 30 days prior to the expiration of each policy, Mortgagor ghall deliver to Mortgagee
evidence reasonably satisfactory to Morigagee of renewal ot replacement of such policy.

432 Requircd Policy Provisions. Bach policy of insurance required uader this
Agreement shatl:

a. Provide that it shall not be cancelled or materialty changed without at least
30-days' prior wrilten notice to Mortgages;

b, Be primary insurance without right of contribution;

c. (For casualty insurance) include a [ ender's Loss Payable Endorsement”
in fon and substance satisfactory to Mortgeges,. showing Morigagee as “Lender,” or (for
linbility insurance) shall name Mortgagee as an additional insured;

d. Include only deductible amounts to which Mortgagee has previeusly
consented in writing;

.3 Contain an agreed volue clause sulficient to climinate any risk of
coinsurance, if it is insured apainst damage to the Improvements;

f. Be in form, substance, amount and issued by compauies (which must be
rated Class A V11 or betier by Best's Insurance Reports) reasonably approved by Morigagec;
and

E Meet such other requirements as Morlgagee requires.

433  Cloims. Mortgagor shall give Morigages immediate notice of any casualty to any
portion of the Property in cxcess of $25,000.00, whether or not covered by insurance. If
covered, Morigagor authorizes Mortgagee, if Morlgegee so clects, to make proof of loss, and 1o
commence, to appear in, defend and prosecute any claim or action arising from any applicable
policy and to sctile, adjust or comprotiise any claim under any such policy. Mortgagor
irrevocably appoints Morigegee ity true and lawful altorney-in-fact for all such purposcs.
Neither Mortgagee nor Mortgagor shall seitle, adjust or compromise any such ciaim without the
grior \;'riucn approval of the other, which approval shall not be unrcasonebly withheld or

clayed.

434 Delivery of P'roceeds to Mortgapee. If, regardless of any “Lender's Loss
Payable Endorscment” requircment sct forth above, the proceeds of any casuslly insurance
policy described above are paid to Mortgagor, Mottgagor shall deliver such proceeds to
Mortgagee immediately upon receipt,
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43.5 Application of Cnsunlly Insurance Procccds. Any proceeds collected (the
“Proceeds™ under any casualty insurance policy described in this Morigage shalt be applicd as
provided below:

Morigagor shall deliver the Procceds to Mortgagee, and Mortgagee shall hold the
Proceeds in an account to be used for repair or resonstruction of the Improvements, subject to the
conditions sct forth below and Mortgagee's customary disbursement procedurcs, However, if (n)
the Mortgagec's security has been impaired, or (b) il there is an uncured Event of Default,
regardless of whether Mortgogee's scourity has been impaired, then Mortgagee, in its sole
discretion, can apply the Proceeds against the Securcd Obligations. Ef Mortgagee elects to have
the funds wsed for repair or reconstruction, Morigageo will not be obligated to make any
disbursements of such proceeds until all of the following conditions are satisfied, as detcrmined
by Morigagee in its sole reasonable discretion:

f. Within 60 days of such damage, destruction or taking, Mortgagor presents
to Morlgagee a restoration plan satisfactory to Morigagee in its reasonable discretion which
includes cost estimates and schedules; and

b. Within 3 months of such damage, destruction or taking, Mortgagoer and a
contractor satisfactory to Mortgagee enler into a fixed price or puaranteed maximum price
contract salisfctory to Mortgagee in ils reasonable discretion, providing for complete restotation
in accordance with such restoration plan; and

c. To the extent the proceeds are insufficient te accomplish the restoration,
Mortgagor shall deliver to Mortgagee funds in the amount of such shortfall, which funds shalt be
assigned to Mortgagee rs sccurity for Mortgagor's obligations under this Mortgage and held and
disbursed in the same menner ag the proceeds; and

d. The (i) Proceeds (cxclusive of rental loss insurance proceeds) for such
damage or destruction, that are received by Morigagee, plus (ii) additional funds provided lo
Morigagee by Mortgagor for resloration purposcs, arc at least cqual to such fixed price or
guarantecd maximum price.

If Mortgagor complics with this Paragraph, Mortgages shall disburse to such
contractor(s), on Morigagor's request, in accordance with thc restoration contract and
Mortgagee's customary disbursement procedures. Nothing herein shall be deemed to excuse in
any manncr Mortgagor's obligation to make eny payments with respect fo the Seccured
Obligations when due under any Loan Document.

43.6 Assignment of Policies. If this Mortgage is foreclosed or other transfer of title or
assignment of the Property is made in satisfaction of all or part of the Secured Obligations, then
ali right, title and intcrest of Mortgagor in and to all policics of insurance required by Section
43,1 nbove and all unearned premiums paid on them shall, without further act, pass 1o the
purchaset or grantee of the Property.
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437 Waiver of Subrogation. Mortgagor waives all right to recover against
Morigagee (or any officer, cmployee, agent or representative of Mortgagee) for any loss incurred
by Morigagor from any cause insured against or required by any Loan Document to be insured
against, provided however, that this waiver of subrogation shall not apply to any insurance policy
if such policy's coverage would be malerially reduced or impaired 8s B result. Mortgagor shall
obtain only policies which permit this waiver of subrogation.

44  Condcmnation _and Other Awards. Upon leaming of the actunl or threatencd
condemnation or other taking for public or quasi-public use of all or any part of the Froperty,
Mortgegor shall immedistely notify Morigagee. Morigagor shall take ail actions reasonably
required by Mortgagee in connection with such condemnation or other toking to defend and
protcct the interests of Morigagor, Mortgagee in the Properly. At Morigagee's oplion,
Morigagee may be the named party in such proceeding, Regardless of the ndequacy of its
security, Mortgagee shall be entitled to participate in, control and be represented by counsel of
its choice in such proceeding. All condemnation proceeds shall first be applicd lo reimburse
Mortgagee for all their reasonable costs and expenses, including reasonable attorncys’ fees,
incurred in connection with the collection of such award or seitlement. The balance of such
award or settlement shatl be applied by Mortgogee against the Secured Obligations in such order
as Mortgagee may determine.

45  Taxes and Impositions (Impounds). Mortgagor shafl pay, prior to delinquency, all of
the following (collectively the “Impositions™):

a Al general and special real property texes and assessments imposed on the
Property; and
b. ‘All other taxes and assessments and charges ussesscd on the Property (or on the

owner and of operator of the Property) which creatc or may crealc & lien on the Property {or on
any personel property or fixture used in connection with the Property); including, without
limitation, non-governmental levies and assessments under epplicable CC&Rs; and

c. All business taxes; and

d. All liccnse fees, taxes and esscssments imposed on Mortgagee (other than
Mortgagee's income or franchise taxes) which are measured by or based upon (in whole or in
part) the amount of the Secured Obligations.

Il permitted by law, Mottgagor may pay the Imposition in installmenls {together with any
accrued inferest).  Upon demand by Mortgagee from time to time, Mortgagor shall deliver to
Mortgagee, within 30 days following the due date of any Imposition, cvidence of payment
reasonably satisfactory to Morigagee. In addition, upon demand by Mortgagee, at Mortgagor's
cxpense, from time to time, Mortgagor shall furnish to Morlgagee & tax reporting service for the
Property of & type and duration, rnd with a company reasonably satisfuctory to Mortgagee.
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4.51 Rescrves on_Impositions (Iwpounds). If Morigagee requires following the
occurrence of an Event of Default, Mortgagor, at the time of making each installment payment
on the Note, or at such other intervals as Mortgagee reasonably designates, shall deposit with
Mortgagee such sum as Mortgagee reasonably estimates to be necessary 1o pay installments of
Tmpositions and insurance policies next becoming due upon any of the Land, Fixtures and
Improvements.  All such sums may be held by Morgagee and epplied in such order as
Morigagee may clect for payment of Impositions or other sums secured by this Mortgage at
Morigegee's election,  Such sums shell constitute additional collaternl for the Sccured
Obligations. Except as otherwise provided by law, Morigagee shall have no obligalion regarding
such sums other then to account to Morlgagor for their receipt and application. Upon any
transfer by Mortgagee of its rights or interests in the Secured Qbligations or of this Morlgage,
Mortgagee may iurn over to the transferee such of those sums as Mortgagee then holds, and
Mortgegee's responsibilitics with respect to them shall terminate. Upon any transfer by
Morigagor of the Land or Improvements, Mortgagor'a intcrest in any such sums shall be deemed
automatically transferred to such transferee.

4.6  Utilities. Mortgagor shall promptly pay zll gas, irrigation, electricity, water, sewer and
other utility charges incurred for the benefit of the Property or which may become a lien egainst
the Property: and all other similar public or private assessioents and charges relating to the
Property, regardless of whether or not any such charge is of may become a lien on the Property.

47  Licns: Nou-Permilted Exceplions. Mortgagor shall not cause, incur or permit to exist
any lien, encumbrance or charge (*Non-Permitied Exceplions™) upon all or any part of the
Property or any interest in the Property other than Permitied Exceptions. Mortgagor shall pay
and promptly discharge, at Morigagor's sole cost and expense, all such Non-Permitted
Exceplions. If Morigagor fails to do so, the Mortgagee may, but shall not be obligated to,
discharge them, without notice to or demand on Mortgagor, and without inquiring into the
validity of such Non-Pemmilted Exceptions or the existence of any defense or offset to them.
Mortgagee may discharge Non-Permitted Exceptions citber by (a) paying the amount claimed to
be due, or (b) procuring their discharge by depositing in a court @ bond or the amounl claimed or
otherwise giving securily for such elaim, or (¢) in any other manner pormitted or required by law.
Mortgagor shall, immediately upon demand by Mortgagee, pay Morigagec's reasonable costs and
expenses incurred in connection with such discharge, together with interest on such costs from
ihe date of such expenditurc until paid at the default rate of interest described in the Nole
(*Default Rate™).

48  Sple or Lease of Property; Due on Sale Clause. Morigagor shall not sclb, lease,
sublease or otherwise transfer all or any part of the Property or any interest in it, without the

prior wtitten consent of Mortgagee, which consent may be granted or withheld in Mortgopec's
sole and absolute discretion. All leases of any part of the Property must be submitted 10
Mortgegee for approval prior to cxecution, which consent may be granted or withheld in
Mortgagee's sole and obsolute discretion. Transfers requiring Morlgagee's prior writien consent
shall include, without limitation, the following:
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a, involuntary transfers and trmnsfers by operation of law;

b. Licns, encumbrnces and assignments as security for obligations, whether
voluntary or involuotary; and

c. The sale, issuance, disposition, encumbering or other transfer of all or any part of
any cluss of the outstanding capital stock in Mortgegor, wlcther voluntary or involuntary,

No sale, lense or other transfer shall relicve Morigagor from primary liability for its
obligations under the Note and Loan Documents or rclieve any guarantor from any liability
under any guaranty. Upon any such transfer to which Mortgagee does not consent, Mortgapee at
its option may, without prior notice, declare all Secured Obligations immediately due and
payable without prescntment, demand, protest or furtiier notice of any kind, and may exercisc all
rights and remedies provided in this Mortgage.

49 [Inspeciions. Mortgagor nuthorizes Mortgapeo and its apgenls, representalives and
employees, upon reasonable notice to Mortgagor, lo cnter ot any time upon any part of the
Property for the purpose of performing a Subscquent Valvation, inspecting the Property, taking
soil or groundwater samples and conducting tests o investipate for the presence of hazardous
materials, provided such cotry shall cause as little disruption to the occupants of the Property as
possible, and provided Morlgagee restores the Properly to its pre-inspection condition il
Morigagee's inspeclion activities cause damage to the Property, Morlgagor agrees lo pay the
cosls ond expenses of Mortgagee incurred in such inspections and examinations, including
without limitation, Mortgagee's attorneys' fees, if such inspection was made necessary because of
an Event of Defoult, whether the services are provided by Mortgegec's employees, agenis or
independent contractors. Any inspection or review by Mortgagee is solcly for Mortgagec's
benefit to protect Mortgagee's sccurily snd preserve Mortgagee's ights under this Agreement.
Morlgagee owes no duty of caro to protect Mortgagor or any other parly against, or to inform
Morigagar or any other pariy of, any adverse condition affecting the Property, including eny
defects in the design or construction of the lmprovements, No inspection by Mortgageo shall
constitute & waiver of any Event of Default.

4.10 Delopse of Actions. Morigagor shall notify Morlgagee of any action or proceeding
purporting to affect (0} the security of this Mortgage, (b) any of the Loan Docuiments, (c) all or
any part of the Property or any interest in it, (d) any additional or other sccurity for the Secured
Obligations, or (c} the interests, righls, powers or dutics of Mortgagee under this Morigage,
Morigagor, at no cost or expense to Morigagee, shail appear in and defend the same. IF
Morigageo clects to become or is made a party to such ection or proceeding, Mortgagor shall
indemnify, defend nnd hold Morigagee harmless from all related liability, damage, cost and
expense reasonably incurred by Morigagee {Including, without limitation, rcasonable attomeys'
fees and expenses consistent with Section 4.13 of this Morigage), whether or not such action or
proceeding is prosecuted lo judgment or decision,
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4,11 Protection of Security. If Mortgagor fails to make any payment or to do any act
mquired by this Morigage or any of the other Loan Documents, Morigagee may do so.
Mortgagee may decide to do so, cach in its own discretion, witlout obligation fo do so, without
furiher nofice or demand, and without releasing Mortgagor in such manner and to such extent as
cither may reasonably deem necessary lo protect the sccurity of this Mortgage. In connection
with such actions, Morigagee has the right, without limitation, but not the obligation: (a) to cnter
upon and take posscssion of the Property; (b) to make additions, alterations, repairs and
improvements to the Property which in the judgment of cither may be necessary or proper fo
keep the Property in good condition and repair; (c) to appear and participate in any action or
proceeding affecting or which may affect the security of this Mortgage or the rights or powers of
Morigagee; (d) to pay, purchase, contest or compromise any encumbrance, claim, charge, licn ar
debt (excepting Permitied Exceptions) which in the judgment of either may affect the security of
this Mortgage or appear 1o be prior or superior to this Morigage; and (c) in exercising such
powers, to pay all nccessary or appropriate costs and expenses and employ necessary or degirable
consultants.

412 Mortgapce's Powers, If Mortgagor fails to pay any sum, other than principal and
interest on the Secured Obligations, or to perform or comply with any other obligation required
by any Loan Document, Morigagee at its cleclion may pay such sum or comply with such
obligation. Without affecting o liability of Mortgagor or any other person liable for the
payment of any Sccured Obligation, and without affecting the licn or charge of this Mortgage,
Mortgagee may, from Lime 1o time, do any of the following: (a) release any person so liable, (b)
extend the maturity or alter any of the terms of any such obligation (provided, however, that the
consent of Mortgagor shall be requircd for extension or alieration of any unpaid obligation of
Morigagor to Mortgagec), (c) waive any provision of this Mortgage or grant other indulgences,
(d) release or reconvey, or cause to be released or reconveyed, at any time at Mortgagee's option,
alf or any part of the Property, (¢) take or release any other or edditional sceurity for eny Secured
Obligation, or (f) make arrangements with Borrower in relation to the Secured Obligations.
Waiver by Mortggee of any right or remedy #s to any trensaction or occurrence shall not be
decmed to be n waiver of any future iransaction or occurrence, By accepling full or partial
poyment or performance of any Securcd Obligation after due or afler the filing of a potice of
default and election to sell, Merigagee shall not have thereby waived its rght to (i) require
prompt payment and performance in full, when due, of sll other Secured Obligations, (i) declare
a default for failure to so pay or perform, or (jii) proceed with the salo under any notice of default
and election to scll previously given by Mortgagee, or a3 to any unpaid balance of the
indebtedness secured by this Morlgage.

4.13 Reimbursement of Costs, Fees and Expenses:  Secured by Morigage, Mortgagor
shall pay, on demand, to the maximum ailowabie under applicble law, &ll reasonable costs, fecs,
cxpenses, advances, charges, losses and linbilities paid or incumed by Mortgagee in
sdministering this Mortgage, the collection of the Secured Obligations, and Morigagee's oxorcise
of any tight, power, privilege or remedy under this Mortgage. Such smounts include, without
limitation (a) foreclosure fees and expenscs, receiver's.fees and expenses, (b) costs and [ees paid
or incurred by Morigagee and or any receiver appointed under this Mortgage in connection with
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the custody, operation, use, mainienance, management, protection, preservation, collection,
appraisal, sale or other liquidation of the Property, {c) advances made by Mortgagee to completc
or partially construct all or part of any Improvements which may have been commenced on the
Land, or otherwise 1o protect the security of this Mortgage, {d} costs of evidence of title, costs of
surveys and costs of appraisals, and costs resulting from Moertgagor's failure to perform any of
the provisions of this Morigage. Fees, cosis and expenses of attomeys shall include the
reasenable fecs and disbursements of Mortgagee's outside and staff counsel and of any cxperis
and agents (including fees of law clerks, peralegals, investigalors and others nol admitted to the
bar but performing services under the supervision of mn attomey), and including such fees
incurred in the exercise of any remedy (with or without litigation), in any proceeding for the
collection of the Secured Obligations, in any foreclosure on any of the Property, in protecting the
lien or priority of the sceurity, or in any litigation or controversy connected with the Secured
Obligations, including any bankruplcy, receivership, injunction or otber proceeding, or any
appeal from or petition for review of any such proceeding. Reasonable counsel fees shall include
fees incurred not only in enforcing the Secured Obligations in any bankruptcy or receivership
procecding, but also any fees incurred in parficipating in the bankruplcy or reccivership
procesdings generaily. Such sums shall be secured by this Morigage and shall bear interest from
the date of expenditurc untit paid at the Default Rate,

ARTICLE S
ASSIGNMENT OF RENTS, ISSULS AND PROFITS

51  Assipnment of Rents, Issucs and Profifs. Mortgagor sbsolutely, unconditionally and
irrevocably nssigns and transfers to Morlgagee all of its right, title and interest in and {o sil rents,
issues, profits, royalties, income and other proceeds and similer benefits derived from the
Propesty (collectively the *Rents™), end gives to Mortgagee the right, power and authority lo
colleet such Rents. Mortgagor irrevocably appoints Mortgagee its true and lawful attorncy-in-
fact, at the option of Mortgagee, at any time and from lime to time, to demand, receive and
enforce payment, to give receipts, releeses and satisfactions, and or sue, in ils name or in
Marigegor's name, for oli Rents, and to opply them {o {he Sccured Obligations. However,
Morigagor shall have a license to collect and retain Rents (but not more than one month in
advance unless the written approval of Mortgagee has first been obiained) so long as an Event of
Default shall nol have occurred and be continuing. The assignment of the Rents in this Article 5
is intended Lo be an absolule assipnment from Mortgagor to Mortgagee and not merely the
passing of a security interest,

52  Collection Upon Defnult. Upon the occumence of an Event of Default, Mortgagor's
license to collect the Rents shall eutomatically terminate. Upon such termination, Morigagee
may, at any time, either in person, by agent or by a recciver appointed by a court, and without
regard to the adequacy of any security for the Secured Obligations, do any of the following: (a)
cnter upon end teke possession of all or any part of the Property; (b) with or without taking
possession of the Properly in its own name, sue for or otherwisce collect Renls (including those
past due and unpaid, and ali prepaid Rents and all other security or other deposits paid by tenants
to Mortgagor); and (c} apply the Rents (less costs and expenses of operation and colicction,
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including, without limitation, attorneys’ fees, whether or not suit is brought or prosecuted (o
judgmeat) to any Secured Obligation, and in such order as Mortgagee may determing, cven if
payment or performance of said Securcd Obligation may not then be due. Mortgagor agrees that,
upon the eccurence of any Event of Default, Morigagor shall promptly deliver all Rents and
security deposits to Mortgagee. ‘The collection of Rents, or the entering and taking possession of
the Property, ar the application of Rents us provided above, shall not (i) cure or waive any Event
of Delault or notice of default under this Mortgage, (ii) invalidate any act performed in response
to such Event of Defauit or pursuant io such notice of default, or (jii) cause Morigagee to be
deemed a mortgagee-in-possession of all or any part of the Property.

53  Asgimncd Lenses, Morigagor agrees, with respect to cach lease and sublease
{collectively the "Assigned Leases™) any portion of which haa been assigned to Mortgagee under
this Mortgage, as follows:

53,1 Mortgogor shall prompily perform all of Mortgagor’s obligations as landlord
under cach Assigned Lease and shall immediately notify Mortgagee in wriling of any notice of
default received by Mortgagor from the tenant, At Mortgagee's request, Murigagor will have
{enant execute estoppel certificates and subordination agreements acccplable to Morigagee.

53.2 Morigagor shall diligently enforce the performance of all of the obligations of the
tenant under cach Assigned Lease; shall not waive any default or waive, release or discharge any
such tenant of or from any such cbligetion; and shall not cancel, ferminate of modify any
Assigned Lease withoul Mortgagee's prior writien consent.

533 Morigagor hereby represents and warrants lo Mortgagee, with respect to each
Assigned Leaso that is prescntly in offect (collectively the “Current Assigned Leases™), (n) that
Morigegor has delivered to Mortgnges o true and complete copy of cach Current Assigned
Lense, together with all amendments, modifications and supplements thereto; (b) that Mortgagor
hus not accepted any payment of Rent {or other charge) under any Current Assigned Lease more
than one month in edvance; and (c) that, to the best of each Morigagor's knowledge, no material
default by Mortgagor or any other person under any Current Assigned Lease remains uncured.

5.4  Turither Asslpnments. Upon Morlgagee's demand from fime to time, Mortgagor shall
exccute and deliver 1o Morlgagee recordable assignments of Morlgagor's interest in any and all
lenses, subleases, contracts, rights, licenses and permits now or hereafter affecting all or any part
of the Property. Such assignments shall be made by instruments in form and substance
gatisfactory to Morigagee; provided, however, that no such assignment ‘shail be construcd as
imposing upon Morigagee any obligation with respect thersto. Mortgagee may, at its option,
exercise its rights undcr this Morlgage or any such specific assignment und such excreise shall
not constitute a waiver of any right under this Mortgage or any such specific assignment.

ARTICLE 6
REMEDIES UI'ON DEFAULT
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6.1  Events of Default. The ocourenco of any of the following events or conditions shall
constitute an event of defavit (“Event of Default”™) under this Morigage:

6.1.1 Morigagor fails to pay any amount owing under this Morigage when due; or

6.1.2 Mortgagor fnils to pay any laxes, insurance premiums, asscssments of reots
required under this Morlgage; or

6.1.3 Mortgagor fails to obscrve or perform any other obligation contained in this
Mortgage; or

6.1.4 The occurrence of an Event of Default under the Notcs, Agreement or any other
Loan Docoments; or

6.1.5 All or any portion of the Improvements arc destroyed by fire or other casualty and
Mortgagor fails to satisfy ell of the restoration conditions within the lime periods specified in
Section 4.3 of this Morigage; or ;

6.1.6 Al or any material part of the Property is condemned, {aken in eminent domain,
seized or appropriated by any govemmental or quasi-govermnmental agency or cntity; or

6.1.7 A default under the Environmental Indemaity Agreement cxecuied by Morlgagor
and or any other party, in connection with the Notes evidenced by the Agrcement.

62  Accclerstion Upon Defauit: Additiona]l Remedies. Upon the occurrence of an Event
of Defoult, Mortgagee may, at its option, exerciso all of the applicable rights and remedies set
forth in the Note(s) and Agrecment ond, in addition, declare oli Secured Obligations 1o be
immediately due and payable without any presentment, demand, protest or further notice of any
kind; and whether or not Morlgagee exercises any said right or remedy, Mortgagee may:

6.2.1 Either in person or by egent, with or without bringing any action or proceeding, or
by a receiver appointed by a coust and without regard 1o the adequacy of its security;

2. Enter upon and take posscssion of all or part of the Property, in ils own
name;

b, Conduct environmental asscssments and surveys and do any other acts
which it deems necessary or desirable to preserve the value, marketability or rentability of all or
part of the Property or intcrest in the Property or increase the Property's income, or protect the
security of this Morigage;

c, With or withoul taking possession of the Properly, sue for or ctherwise
collect the Rents, including those past due and unpaid; and
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d. Apply the Rents {less costs and expenscs of operation and collection
including atiorneys' fees) 1o any Secured Obligations, oll in such orler as Morigagee may
delermine;

The entering and taking possession of the Property, the collection of such Rents
and their application shall not cure or waive any Event of Default or notice of default or
invalidate any act done in response to them. Regardless of whether possession of the property or
the collection, reccipt and application of any of tho Rents is by Mortgagee or a receiver, the
Mortgagee shall be entitled to exercise every right provided for in the Loan Documents or by law
upon cccurrence of any Event of Default, including the right lo cxerclse the power of sale;

622 Commence an acton to forcelose this Mortgage, appoint a receiver, or
specifically enforce any of the covenants contained in this Mortgage;

623 Exercise all of the rights and remedies available 1o a secured party under the
applicable Uniform Commercial Code in such order and in such manner as Morlgagee, in its sole
discrotion, may determine (including without limitation, requiring Mortgagor fo assembic the
Collaters] and make the Collaleral available to Morigagee at o reasonably convenient location), it
being understood and acknowledged that this Morlgage is intended to be a security sgreement
pursuant to the applicable Uniforn Commercial Code for (s) all Fixtures, and (b) any and all
items of personal property specified nbove as part of the Property which, under applicable law,
may be subject to a security interest pursuant to the applicable Commercial Code and which are
not herein effectively made part of the real properly. The expenses of retaking, holding,
preparing for sale or the like shall include reasoneble atlornsys' fees and other expenses of
Morigages and shall be additionally securcd by this Mortgage; and

G.2.4 Exercise all other Hghts and remedies provided in this Mortgege, in any Loan
Document or other document or agreement now or hereafter securing all or any portion of the
Secured Obligations, or provided by law or in cquity.

6.3  Appointment of Receiver. Upon the occurrence of an Event of Defaull under this
Mortgage, Mortgagee, without notice to Morigagor or anyone claiming under Morigagor, and
without regard 1o the then value of the Property or the intercst of Mortgagor in it, shall have the
right to enter the Property in person or to apply to any cowrt having jurisdiclion to appoint a
reeelver or receivers of the Property. Morigagor irrevocably consents {o such appointment and
waives nolice of any such application. The nctions that Morigagee or such recejver may take in
conpection with such catry may include, but are not limited to (n) modifying, compromising
obligations under, terminating and implementing remedies with respect to the Assigned Leases,
and (b) entering into, modifying or tcrminating any contractusl arrangements, subject to
Morigages's right at any time to discontinue any of the same without liability. Mortgagee is
further authorized by this provision to request the court to appoint & general receiver and lo
empower the receiver to (i) sell or lease all or any portion of the Praperty, (ii) collect and apply
to the outstanding balances of the Notes alt sales or lease proceeds, or hold the proceeds pending
a court order approving (he receiver's final report and account, and (jif) hold the collections as
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cash collateral pending such court order or foreclosure sale. Any such receiver(s) shall also have
all the usuat powers and duties of receivers in similar cases and all the powers and duties of
Morlgeges in case of cntry as provided in this Morigage, and shell continue to excrcise all such
powers until the date of confirmation of selo of the Property, unless such receivership is sconer
terminated. If Mortgagee elects to enter or take possession of the Property, it will not assume
nny lisbility to Mortgagor or any other person for aperation or maintenance of the Property, and
Mortgagor expressly walves any such Mortgagee liability.

64  Application of Funds Afler Defuult. Except as otherwise provided in this Mortgage,
upon the occurrence of an Event of Default, Mortgages may at any time, with notice to
Mortgagor if providing such notice will not edversely delay the exercise of Morigagec's rights or
remedics, apply to any Sccurcd Obligation, in such manner and order as Morigagee may elect,
even if such Secured Obligation may not yet be due, any amounts received and held by
Morigagee to pay inswance premiwm or impositions or ss Rents, or as insurance or
condemnation proceeds, and all other amounts received by Mortgagee from or on account of
Morigagor or the Property, or otherwise. The receipl, use ar epplication of any such amounts
ghat] not affect the maturity of any indebtedness sccurcd by this Mortgage, any of the rights or
powers of Mortgagee under the terms of any Loan Document, or any of the obligations of
Mortgagor or any guaranior under the Agreement or any other Loan document; or cure or waive
any Event of Default or notice of default under the Note(s) and Agreement or asy other Lonn
Document; ot invalidate any act of Mortgagee.

6.5 Remedies Not Exclusive. Mortgagee shall cach be entitled to enforce payment and
performance of any Sccured Obligation and to excrcise all rights and powers under this
Mortgage or any other Loan Document or olber agreeiient or any law, cven if some or all of the
Secured Obligntions may be otherwise scourcd, whether by guarnnty, morignge, Mortgage,
pledgs, licn, assignment or otherwise. Neither the scceplance nor enforcement (whether by court
action or pursuant to the power of sale or other powers herein contained) of this Mortgage shall
impair Mortgagee's right to realize upon or enforce any other security held by Morigagee.
Mortgagee shall each be entitled to enforce this Mortgage and any other security for the Secured
Obligations heid by Mortgagee in such order and manner as they may in their absolute discretion
determine, No remedy conferred upon or reserved te Mortgagee is intended to be exclusive of
any other remedy in this Mortgage, and other agresment, or at law, but cach shall be cumulative
and in addition to cvery other remedy available to Morigagee. Every power or remedy given by
any of the Loan Documents to the Mortgagee or {0 which it may be otherwisc entitled, may be
exercised, concurrently or independently, from time to time and as oficn as may be deemcd
expedient by the Mortgagee, and it may pursue inconsisicnt remedies. Mortgagor may be joined
in any action brought by Mortgagee to foreclose under or otherwise enforce this Mortgage.

6.6  Reauest for Notice, Mortgagor requests that = copy of eny notice of defoult and that a
copy of any nofice of sale under this Mortgage be mailed {o it at the addresa set forth in the firat
paragraph of this Morigage.

ARTICLE 7
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MISCELLANEOUS

71  Amendments. This instroment cannot be waived, modified, discharged or terminated
except in writing signed by the party against whom enforcement of such changes is sought.

72  Waivers. Morlgagor waives, to the extent permitted by law, (a) the benefit of all laws
(whenever eoacted) providing for any appraisal before sale of any portion of the Praperty, (b) alt
rights of valuation, appraisel, stny of execution, notice of election 1o mature or deciare due the
whole of the Sccured Obligations and marshaling in the event of foreclosure of this Mortgage,
and (¢) all rights and remedics which Mortgagor may have under the laws of the Statc of Idaho
regarding the rights and remedies of sureties.

73  Sigtements By Mortpapor. Mortgagor shall, willin 10 days efter notice from
Mortgagee, deliver to Mortgagee a writlen statcment setting forth the amounts then unpaid and
secured by this Mortgage end stating whether Morlgngor has any knowledge that any offset or
defense cxists against such amounts.

74 Stalemenls By Morlgagee, For any stalement or accounting requested by Mortgager or
any other entitled person pursuant to applicable law, or for any other document or instrument
furnished to Morigagor by Morigagee, Mortgages may charge: (g) thc maximum amount
permitted by law at the time of the request, (b) if no such maximum, then the greater of
Mortgagee's customary charges or tbe actual cost to Morigagee.

7.5  MNotices. All notices, demands, approvals and ather communicetions provided for in this
Mortgage shell be in writing nnd shail be personally delivered or mailed by United States first
class mail, certified or registered, retumn receipt requested, postage prepaid, to the appropriate
party at the address set forth ia the first paragraph of this Marlgage. Addresses for notice may be
changed from time 1o time by wrilicn notice to all other perties. All communications shall bo
deemed given (a) on the date of mailing if deposited in the United Stacs Mail in the city where
the nddross of the addressee is situsied, ot otlerwise (b) on the second Busincss Day aficr
mailed. “Business Day” means any day other than a Saturday, Sundey, or a day on which
Morigages is closed for business. Nonrecoipt of any communication as the result of a change of
nddress of which the sending parly was not notified or as the resull of a refusal to aceept delivery
shall be deemed receipt of such communicetion.

7.6 Headinps. Article and section headings are included in this Mortgage for convenicnce of
reference only and shall not be used in construing this Morigage.

77  Scvernbility. Every provision of this Morigage is intended to be scverble. The
illegality, invalidity or unenforcenbility of any provision of this Mortgage shall not in any way
nffect or impair the remaining provisions of this Mortgage, which provisions shall rcmain
binding and enforceable.
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78  Subrogation. To the cxicnt that procoeds of the Note(s) are uscd, either directly or
indircctly, to pay any outstanding lien, charge or prior encumbrance against the Property,
Mortgagee shall be subrogated to any and all rights and licns held by any owner or holder of
such outstanding liens, charges and prior cncumbrances, regardless of whether such liens,
charges or encumbrances are released.

79  No Merger of Lense, Foreclosure of the lien created by this Mortgage on the Property
shall not destroy or tenininate the Lease, any Assigned Leasc or other lease or sublease then
existing and affecting all or any portion of the Property, unless the Mortgagee or any purchaser
at such foreclosure sale shall so elect. No act by or on behalf of Mortgages or eny such
purchaser shall terminate any Assigned Lease or other lenso or sublease unless a Morigagee or
such purchaser sholl pive written notice of termination to such tenant or subtenant. 1f both the
lessor's and lessec's estate under any leasc which constitutes a part of the Propesty shall become
vested in one ownor, this Morigage and ils lien shall not be destroyed or terminated by
application of the dectrine of merger unless Mortgagec so clects, rs evidenced by recording o
written declaration so stating, Until Mortgagee so elects, Mottgagee shall continue to have and
cnjoy all of the rights, powers and privileges of Morigagee under this Mortgnge as to the scparale
estates.

7.10 Governing Law. This Morigage shall be govemed by, and construed in accordance
with, the substantive laws of the State of ldaho except where the location of the Land may
require the application of ihe laws of anothor state or where federal laws, including the Farm
Credit Act of 1971, as amended, may be applicable.

711 Statute of Limitations. Mortgagor hereby waives, to the fullest extent permitted by law,
the right to plead, use or assert any statute of limitations as a plea, defense or bar to any Sccured
Obligation, ot to any complaint or otber pleading or procecding filed, jnstituted or maintained for
the purpose of cnforcing this Mortgage or any rights under it.

7,12 Inlerpretotion. In this Morigoge the singular shail include the plural and the masculine
shall include the feminine and the neuter ond vice versa, if the context s0 requires; and the word
“nerson” shall include corporation, partnership or other form of mssocintion. Any reference in
this Mortgage 1o any docunent, instrument or agreement creating or evidencing an obligation
secured hereby shall include such document, insinunent or agreement hoth as originally exceuted
and as it may from time 1o time be modified.

713 Turther Assurances. Morlgngor agrees to do or cause to be done such further acts and
things and to exccute and deliver or to cause lo be executed and delivered such additional
assignments, agrecments, powers and instruments as Mortgagee may reagonably require to: ()
correct any defect, crror or omission in this Mortgage or the execution or acknowledgment of
this Mortgage, (b) subject to the licn of this Mortgage any of Morigagor's properties covered or
intended 10 be covered by this Morigage, (c) pericct, maintain and keep valid end effective such
tien, (d) carry into cffect the purposes of this Mortgage, or (¢) betler assure and confirm to
Mortgages their respective rights, powers and remedies under this Mortgage.
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714 Successors and Assigns. Subject to Section 4.8 above, this Morigage applies lo, inures
o the benefit of and binds all parties to this Morlgage, their heirs, legatees, devisees,
administralors, cxcculors, successors and assigns.

7.15 Apprajsal snd Property Valuativn Costs. Mortgagor acknowledges that Morigageo
has a legitimate business need to remain apprised of the cumcnt value of the Property, and
Morigoges from time to time afier recordation of this Mortgage may order n valuation
(“Subsequent Valuation™) of the Properly. Morigagor shall coopemle in allowing Morigagce or
its apents rcasonable access to the Property for the purpose of performing any such Subsequent
Valuation, whether it is in the form of an appraisal or any other method of valuing the Property.
Morigagor shall pay prompily to Mortgagee, on demand, the cosis of any such Subscquent
Valuation, whether performed by emplayecs, agents, or independent contractors of Mortgagee.

716 Waiver of Marshalling Rights. Mortgagor for itsell and for all partics claiming through
ar under Mortgagor, and for afl parties who may acquirc e fien on or intcrest in the Property,
hereby waives all rights to havo the Property and or any olher property which is now or later may
be security for any Secured Obligation (*Other Property”) marshaled upon any foreclosure of
this Mortgage or on a foreclosure of any other security for any of the Secured Obligations.
Mortgagee shail have the right to sell, and any court in which foreclosure proceedings may be
brought shall have the right to order 2 sale of the Property and any or all of (he Other Property, as
a whole or in separate parcels, in any order Mortgagee may designate,

7.17 WAIVER OF Y TRIAL. MORTGAGOR HEREBY IRREVOCABLY WAIVES
ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING
DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS LOAN
DOCUMENT OR ANY OTHER LOAN DOCUMENTS AND ANY FUTURE
MODIFICATIONS, AMENDMENTS, EXTENSIONS, RESTATEMENTS AND SERVICING
ACTIONS RELATING TO THIS LOAN DOCUMENT AND ANY OTHER LOAN
DOCUMENTS. THE PARTIES INTEND THAT THIS JURY WAIVER WILL BE
ENFORCED TO THE MAXIMUM EXTENT ALLOWED BY LAW.

718 This documcnt to bo exceuled in mulliple originoly and filed for record in Butic and
Cusler Countics, Idaho.
IN WITNESS WHEREOT, Mortgagor has duly exccuted this Mortgage as of the date first above

wrilten.

MORTGAGOR:

Richatd B. Negley }/ J/
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Leith Askins Negley

PASS CREEIC RANCH, LLC
7

By: /'ﬂl///

Mn.rshnll V. Da d55n, Jr., Manager

(acknowlcdgments)
STATE OF 7 X §
. §
COUNTY OF __v5 £ xA il §

ON this __/&  day of March, 2016, before me, ID waTY A A Ry Lhle ,n
Notary Public in end for said State, personally appeared Richard B. Negley., known or identified
to me to be person whose name is subscribed to the foregping instrument and acknowledged to
me that he exccuted the same for the purposes and consideration therein expressed.

IN WITNESS WHEREOF, 1 have hereunto sct my hand and affixed my official scal the
day and year in this certificate first above wrilten,

Y AP . N .
AT Loup_gra ot N
y Comm, Exp.: /s

DUSTY LEE MAXWELL
My Commisaion Expires
July 20, 2017

STATE OF 7 X §
§
COUNTY OF 4 € AAN 5
ON this __/}__ day of March, 2016, before me, _ ) #Y  AMA LI TLY e

Notary Public in and for said State, personally appcared Léith Askins Negley., known or
identificd to me 1o be person whose name js subscribed to the forcgoing instrument and
ncknowledged 1o me that he cxeculed the same for the purposes and censidemtion therein
cxpressed,
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IN WITNESS WHEREOF, I have hereunto set my hand and affixed my official seal the
day and year in this certificate first nbove written,

WITNESS MY HAND AND SEAL b Ty 7‘5&.(,':/

OTARY PUBLICTOR __ 7 % .
iding at:_f/0w_alws _coup 37 ¢ v

y Comum. Exp.: AN

DUSTY LEE MAXWELL
My Commission Expires
July 20, 2037

STATE OF 17X §
§
COUNTY OF __ B¢ An i~ §
ON this b day of March, 2016, before me, Doesty  pioaducit , a

Notary Public in and for snid Stale, personnlly appeared Marshall V. Davidson, Jr., known or
identified to me to be the Manager of Pass Creek Ranch, LLC, or the person whe exccouted the
instrument on behalf of said limited liability company and acknowledged to me that such limited
liability company exceuted the same,

IN WITNESS WHEREOF, 1 have hereunlo set my hand and affixed my official seal the
day and year in this certificate first above written.

) g a
WITNESS MY HAND AND SEAL hm o *—L\LU')

NOTARY PUBLICFOR ___/ A
How Al (gur ufs 57E
y Comm. Exp.: ___ "/ 2= /1)

rd B

DUSTY LEE MAXWELL

My Commission Expires
July 20, 2017
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EXHIBIT A
PROPERTY DESCRII'TION

LEGAL DESCRIPTION:

TRACT A:
That portion of Lot 4 of Section 24, and the NW14NEva and the SYV2NE' of Section 23,
Township 7 North, Range 25 E.B.M,, lying and being in Butte County, Idaho.

Township 7 North, Range 25 E.B.M,, Butte County, Idaho
Section 23: SYaNWVaNEaNEYs, SWVANEANEYs; SvaRVaSEVaNEVaNEYs, SY2SEVaNEVaNEYs
Section 24; SYz2NV2SVaNWVaNWVa, S§251ANW aNWYa

TRACT B:

That portion of the W*aNEYa, Section 23, Township 7 North, Range 25 E.B.M., W. of Pass
Creek in Custer County, Idaho.

Mortgage_Assigmnent of Rents_Security Agreement and Flxture Filing. dot
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