
R E C E I V E D  
Form 42-?48(6) 3107 

JUN o 9 2010 
STATE OF IDAHO Em- OF WATER RESOURCES 

DEPARTMENT OF WATER RESOURCES SoUWERN REGION 

Notice of Security Interest in a Water Right 
And Request for Notification of a Change in Ownership or Any Proposed 
Or Final Action to Amend, Transfer, or Otherwise Modify a Water Right 

Please print or type. Attach pages with additional information. Instructions are on the back of this page. 

Pb 
Incomplete forms will be returned. 

Pb ta QA PJ t~ <& PA ?&J& 

1. water ~ i ~ h t  ~ ~ ( ~ 1 . :  36-2658, 36-4062, 36-7714A, 36-77145, 36-10776, 36-10779, 36-10780, 36-10781. 36-10782, 36-8388 

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 

Wells Fargo Bank, NA 

Wells Fargo - Loan Adjustment Group 

MAC U 1 228-062 
299 S. Main Street. 6th Floor 
Salt Lake City, UT 841 11 
Attn: Gregory J Mondon 

4. Name of Water Right Owner/Claimant(s) 
Neil andlor Melinda DeWit 

5.  Expiration Date of Notification Period 1, 201 

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

7. Signature(s) of Security Interest holder(s) 
(and title if applicable) 

Gregory J. Mondon, Vice Pres~dent 

Received by Date (@- 4 .a0 la Fee $m 
Receipted by Date C / q  [LO 14 Receipt No. 5 0 3/vfbP 
Processed by AJ Date -- WR Date 

SUPPORT DATA 



Form 42~248(6) 3/01 

A E ~ ~ b ~ ~ I )  
STATE OF IDAHO 

DEPARTMENT OF WATER RESOURCES JUN 0 : ;::: 
D6PT' .OF W A M  R E ~ ~ ~ . + c E ~  

Notice of Security Interest in a ~ a t e r m i % i "  
And Request for Notification of a Change in Ownership or Any Proposed 
Or Final Action to Amend, Transfer, or Otherwise Modify a Water Right 

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

lit- OX LC fd 
1. Water ~ i ~ h t  ~ ~ ( ~ 1 . :  _ 36-8661, 36-2488, 36-8491, 36-8388 

!A 
Adjudication Claim No(s).: 14-36-2480 

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 

Wells Fargo Bank, NA 

Wells Fargo - Loan Adjustment Group 

MAC U 1228-062 
299 S Ma~n Street, 6th Floor 
Salt Lake City, UT 841 11 
Attn: Gregory J. Mondon 

4. Name of Water Right Owner/Claimant(s) 
DeWlt Da~ry LLC (and Neil DeWit c/o DeWlt Da~ry LLC) 

5 .  Expiration Date of Notification Period June 1,  201 6 

6. Is this a Renewal of Request for Notification? ca YES NO 

7. Signature(s) of Security Interest holder(s) . 
(and title if applicable) 

Gregory J. Mondon, Vice President 

Received by Date b * 4 - ~ 0 1 0  Fee $75 
Receipted by Date C I - ~ ( & J I O  ReceiptNo. SO&u&+ 
Processed by AJ Date WR__-- Date 



4ecc rdlnq Reaueste- ---- 
&d After Recordina, Return T3: 
WELLS FAHGO BANK, 

iVP,'rIOPiAL ASSOCIA'riON 
Loan Adiustmen! Grom 
VJells ~ a r ~ o  - ba r :  ~djustn?ent Group 
MAC U ? 228-062 
230 S. Main Street, 6th Floor 
Sal! Lake City. LIT 841 I! 
Ann: Gregory .!. Mondon 

instrument # 234371 
GOODING, GOODING, IDA:lO 
S-'i3-201r) 01:06:29 No. of Pages: 26 
Recorded for : LAND TITLE AND 
DENISE hf. GILL. Fee: 78.CO 
Ex-Officlo Recorder Deputy 

MDRTGP.GE, SECURIT'i AGREEMENT, 
ASSIGNMENT OF RENTS AND !.EASES, AND 

FIXTCIPES .AND P,S-EXTUAC ;'ED SOI.LATERAL FILiNG 
(Gooding County) 

THIS MORTGAGE, SECURITY PG!?EEMErJT, ASSIGNMENT OF RENTS AND LEASES, AND 
F!XTLIRES ANCl AS-EXTRACTED COLLATERAL FiLiNG (this 'Movtgage") is executed as of May 5, 
2G!0, by DEn'lT DAIRY, an ldaho generai partnership ('DeLVit Dairy" and the "Mortgago~'), TON'( 
CEWIT and JULIE IIkWIT, husband and l ~ i f e  (the "Dewits"), .SND MELINDA DEWIT, an unmarrieo 
inr,i,~idual ("Melinda DeWit"), to WELLS FARGO BFNK, NAf!ONAL ASSOCIATION ("Mortgagee"), The 
Mortgagor, the DeGrblits, and Melinda 9eWt are c.cti~&iirnes reforr3d to herein collectively as the "Partisu" 
ancl indiviaually aF a 'Party." 

1 G m .  For the purposes and IJpOfi ths terms and cooditions in this Mortgage, Mortga;i\-.i 
lrrevocaily mortgeges, grsnts, c.unveys and assigns :J Mnrtgzgee, with ihe right of entry ar!d posseeslon; 
and, to the extent such property IS fixtures, as-extracted cotlatsrai, and other personal property security 
interasis in which can be granted pdrsuant to the L l n i f o r ~  E:or:'tr!wcial Code as in effect in the State cf 
ldaho ("'), hereby grants to Mo$gagee a security interest ;I:, all of Mortgagots rights, title and 
interssts, now owned or hereafter acquired, in an to a!l of the following (collectively, the 'Subiect 
Pro~erty"). (a) a!! real property located in Gooding CounPy. Iciano; and dascribed or! Exhibit A arached 
hereto; (b) all easements, rights-of-wav and rights used Ir! conrsctian with or as a means of access to 
any portion of said real property; (c) all tenements, hereditam~nts and appurtenances thereof and thereto; 
( b )  land iying within the right-of-way of afly street, spen or prcposed, adjoining said real property, and ary  
and all sidewalks, aiieys and s!rips a ~ d  gores of land adjacerit to O i  used in connection with said rear 
proper$; (e) all buildings, irnprovernents, barns, milking parlors, sheds, corrals, pens, fences, milking 
equipment, stock watering equipment, irrigaticn equipment (i!;cluding all pivots and pipiqg), pumps and 
pump houses. and all fixtures and landscaping how or hereafter erected or located thereon; (fj all 
development rignts, dairy permits, confined atiirna! permits, milk permits, land use permits, and other 
gove:~~mental or q~asi-governmental lizenses, p ~ ! r n i t s  or approvals, and other agreements relating io  
said real property and the dairy and farm k~siness kcatad ar;d ?perat& thereon (the "Qairv Business"), 
zoning rights and other similar rights or interesis whict: relate to the development, use or operation of, or 
that benefit or are appurtenant to, said real property, iricluding but riot limited to all nutrient management 
plans and the like required for the lawful operatior! of the Dairj Bcsiness; (g) all rnineral rights, oil ancl gas 
rights, air rights, geothermal rights, water or water rigt,ts (incicding decrees, claims, permits and licenses 
fol. irrigation, commercial daiv, stock v;ater and a;! other uses), including without !imitation, all wells, 
canals, ditches and reservoirs of any naturs and all rights thereto, appurtenant to or associated with said 
real property, whether decreed or undecreed. .;:~butary or non-trtbuta:~, surface or undergmund, 
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appropriated or unappropriated, and all shares of siock, rnemharship units, and other rights in any water, 
canal, ditch or reservoir company (including, but not limited to shares, units or interests in the Northside 
Canal Co., Ltd.), and all well permits, water service contracts, drainage ricjhts and other eviciences of any 
such rights; (h) all farm products of all kinds, and ail crops growing and to be grown on said rezl propeej 
and as harvested therefrom wherever located; (i) all dairy and cther cattle and calves, replacement cattle; 
and all other kinds of livestock, and all feed, feod inventory, supplies, veterinary supplies, husbandry and 
insemination equipment and supplies, all brands, brand names, trademarks, and trade names, a ~ d  all 
other personal property relating to the Dairy Business operated on said rea! property; (k) all mi!k and 
cream produced on said real property and proceeds and rights to proceeds from the sale thereaf, (i) all 
farm, dairy, irrigation and other equipment, fixed or mobile, vehicles: rolling stock and other personal 
property of all kinds located on or used in connection with said real properiy and !he dairy nzd farm 
operations conducted thereon; and (m) all interest o: estate which Mortgagor now has or may hereafter 
acquire in said property, and all additions, aczretions, improvements, replacements, and accessions 
thereto and embedded software included therein, all awards or payments made for the taking of ali or any 
portion of said real property by eminent domain or any pioceeding o i  purchase in lieu :hereof, or any 
damage to any portion of said real property, together with whatever IS receivable or received when any of 
said property or proceeds thereof are sold, leased, collected, exchanged or otl;erwise disposed of, 
whether such disposition is voluntary or involuntary, including without limitation, (ij all accounts, contract 
rights, chattel paper (whether electronic or tangible), instruments, promissory notes, documents, general 
intangibles, payment intangibles and other rights to ;i?ymer;t of e?ii?ry kind now or at any time hereafter 
arising out of any such sale, lease, collection, exchange or 3ther disposition of any of the foregoing, (ii) ail 
rights to payment, including returned premiums, with resped to any insurance relating to any of the 
foregoing, and (iii) all rights to payment with respect to any claim or cause of action affecticg or relating to 
any of the foregoing. The listing of specific rights or prcperty shall not be interpreted as a limitation of 
general terms. 

Further, to the extent they, or any of them, hold or mby hold zny right, title and interest, in their 
names, in and to the Subject Property, the DeWits and Melinda DeWit, as individuals, each hereby 
mortgage, grant, convey and assign, and grant a security interest in, to Bank, in and to all of their rights, 
title and interests in the Subject Property, whether present or hereaAer acquired. 

1.2 Address. The address of the Subject Property (if known) is: NIA _. Neither the failure 
to designate an address nor any inaccuracy in the address desig~ated shall affect the vaiidity or priority of 
the !ien uf this Mortgage on the Subject Property as described on Exhibit A. In the event of any conflict 
between the provisions of Exhibit A and said address, Extiibit A shall control. 

1.3 Senior Mortuacles. This Mortgage is intended to be junior and subordinate only to the 
following encumbrances: (i) that certain Mortgage, Security Agreement and Assignment of Eents made 
by Mortgagor in favor of Metropolitan Life Insurance Company, recorded on July 28, 2006 as Instrument 
No. 217421, Gooding County Records, with respect to Tract 1, and (ii) that certain Mortgage, Assignment 
of Rents, Security Agreement and Fixture Filing made by Mortgagor in favor of Wells Fargo Financial 
Leasing, Inc., recorded on January 12, 2006 as Instrume!it No. 214588, Gooding County Recolds, with 
respect to Tract II (together, the "Senior Mortgages"). 

1.4 Fixtures and As-Extracted Collateral Filings. Fo; purposes of the security interests granted 
hereby in fixtures and asextracted collateral. Mortgagor is the debtor, and owner of record of the real 
property, and Mortgagee is the secured party. Mortgagor. the DeWits, and Melinda DeWit, hereby agree 
to prepare, execute, record, and file, and hereby authorize Mortgagee to record and fiie, this Mortgage 
and such other financing statements or instruments ,as deerned necessary by Mortgagee to perfect and 
maintain perfection of the security interests created hereby. Upor! a Default hereunder, Mortgagee shall 
have all of the rights and remedies available to secured parties unaer the UCC. 
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P,RTiCLE II. OBLIGATIONS SECURED 

2.1 Pbliaations Secured. Mcrtgagor, the DeWits and Melinda DeWit each make their gran:s 
assignments for the purpose of securtog the following obligations (each, a "Secured Obligation" and 
collectively, the "Secured Obligations"): 

jaj payment to Mortgage.? of all sums at any time owing and periorrnance of all ather obligations 
arising under or in connection with the following desciibed pro miss or^ r:otes (as amsndad, modified, 
suppiernented or restated from time to time, coliectively, the "Note"): (i) that curtain term prornissoiy note 
dated as of October 5, 2009 in the principal amount of Five Million Doilars ($5,000,000.03), with interest 
as provided therein, made by DeWit Dairy and payable to Mortgagee or its order; (ii) that certain revolvin~ 
promissory note dated as of October 5,2009 in the maximum principal amount of Two Miliiorr Five 
Hundred Thousand Dollars ($2,500,000.G0); with interest as prcvided therein, executed by DeWit Dairy 
and payable to Mortgagee or its order; (iii) tinat certain term promissory note dated as of October 5, 2369 
in the principal amount of Two Hundred Forty Five Thousand, Thirty-Three Collars ($245,033.@0j, with 
interest as provided therein, executed by Gilbert D. McCougal, an individual ('McDouyaln), and payable to 
Mortgagee or its order, together with (iv) the payment and performance of any other indebtedness or 
obligations incurred in connection with the credit accommodation evidenced by said Note, whether or not 
specifically referenced therein; and 

(b) payment to Mortgagee of all sums at any time 3wing an3 performance of a!l other oSligations 
arising under or in connection with that certain 2009 Amended and Restated Credit Agreameni between 
DeVJit Dairy and Mortgagee dated effective as of October 5 ,  2009, amendir:g and restating the credit 
arrangements provided by Mortgagee to DeWit Dairj under that ioan Agreement dated April 26, 2002, as 
such credit accommodations have been amended and restated from time to time, including by that certain 
Letter Agreement between DeWit Dairy and Bank dated as of April 10, 2007, as amended from time to 
time (as amended, modified, supplemented or restated frorn time to time the "DeWii Loan Agreement"), 
together with the payment and performance of any other indebtedrless or obligations incurred ir: 
connection with the Loan Agreement whether or not specifically referenced therein; and 

(c) payment to Mortgagee of all sums at any tine owing arrd performartce of all other obligations 
arising under or in connectton with that certain 2009 Amended and Restated Credit Agreement between 
McDougal and Mortgagee dated effective as of October 5, 2009, amending and restating the credit 
arrangements provided by Mortgagee to McDougal iinder that Loan Agreement datea Aprtl : 0, 2007, as 
such credit acc~mmodations have been amended and restated from time to time (as amenaecl. modified 
supplemented or restated from time to time the 'McDougal Loan Agreement" and together with the DeWit 
Loan Agreement, the "Loan Agreement"), together with the payment and performance of any other 
indebtedness or obligations incurred in connection with the Loan Agreement whether or not specifically 
referenced therein; and 

(d) payment and performance of all obligations cf Mortgagor under this Mortgage, together with 
all advances, payments or other expendit~res made by Mortgagee as or for the payment or performance 
of any such obligations of Mottgagor; and 

(e) payment and performance of all obligations, it any. and the contracts under which they arise, 
which any rider attached to and recorded with this M ~ r t ~ a y e  recites are secured hereby; and 

if) payment to Mortgagee of ali liability, whether liquidated or unliquidaled, defined, contingent, 
conditional or of any other nature whatsoever, ar,d performance of a!l other obligations, arising under any 
swap, derivative, foreign exchange or hedge transaction or arrangement (or other similar transaction or 
arrangement howsoever described or defined) at any time entered into with Mortgagee in connection with 
any Secured Obligation; and 
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(g) payment and performance of al! future advances and other obligations that (he !hen record 
owner of the Subject Property may agree ": oay ai~dlcr perform (whether as piincipal, surety or 
guarantor) for the benefit of Mortgagee, when any such advance or other oSliga!ion IS evidenced by a 
writing which recites that it is secured by this Mortgage; and 

(h) all modifications, zxtensions arrd renewals ~;f any of ihe Secured Obligations (including 
without limitation, (i) modifications, extensions or ret;ewals at a different rate of interest, or (ii) deferrals or 
accelerations of the required principal payment dates or intnres! payn'lent dates or both, in whole or in 
part), however evidenced, whether or nst ariy such rriodi!ication, extension or renewal is evidenced by a 
new or additional promissory note or rr~tew. 

2.2 Obliqations. The term "9i:iigations" is used herein in its most comprehensive sense and 
includes any and all advances, debts, obligat!ant. and. lisbilities her-tofure, now or hereafter made, 
incurred or created, whether voluntary or involuntary arid noweve! arising, whether due or not due, 
absolute or contingent, liquidated or unliqwidatea, &!ermined or undetermined, joint or several, including 
without limitation, all principal, interest, charges, mcluding prepayment charges and late charges, and 
loan fees at any time accruing or assessed on any Secured Obligation. For purposes hereof, 'Borrower" 
shall mean DeWit Dairy and McDougtil. Tire maturity date under the Note is June 30, 201 1. 

2.3 Incorporation. All terms of the Secured Obiisatbns are incorporated tierain by this 
reference. All persons who may have or acquire an interest ~n the Sub:lect Property aft? hereby cieemed 
to have notice of the terms of the Secured Obligaticns and to have qotice, if provided rherein, :hat: (a) the 
Note, the Loan Agreement, or other Secured Obligations majr permit ~u;rowir~g, repayment a?d 
reborrowing; and (b) the rate of interest an one or more ~ f t t , ?  Si.cl;;ed Obligations may vary from time to 
time. 

ARTICLE Ill. ASSIGNMENT OF RENTS 

3.1 Assiqnment. For the purposes and upon the terms and conditicns set forth herein, 
Mortgagor irrevocably assigns to Mortgagee all of Mortgagor's right, title and interest in, to and under all 
leases, licenses, rental agreements and other agreements of any kind r~lating to the use or occupancy of 
any of the Subject Property, whether existing as of the date hereof or at arly tirne hereafter entered into, 
together with all guarantees of and secarity for any tenant's cr lessee's performance thereunder, and all 
amendments, extensions, renewals and modifications thereto (each, a "Lease" and Cd le~ t i ~e l y , ' t h~  
"Leases"), together with any and all other rents, issues ario profits of the Subject Property (collectively, 
"Rents"). This assignment shall not impose upon Moegagee any duty to produce Rents from the Subject 
Property, nor cause Mortgagee to be: (a) a "mortgagee in possession" for any purpoEe; (b) responsible 
for performing any of the obligations of the lessor or landlord under any Lease; or (c) responsible for any 
waste committed by any person or entity at any time in possession of the Subject Property or any part 
thereof, or for any dangerous or defective condition of the Subject Property, or for any negligence in the 
management, upkeep, repair or control of the S~ibjest P:operPj. This is an absolute assignment, not an 
assignment for security only, and Mortgagee's right to Rents is not contingent upon and may be exercised 
without taking possession of the Subject Property. Mortgage: agrees to execute and deliver to 
Mortgagee, within five (5) days of Mortgagee's wiittcn request, such additional documents as Mortgagee 
may reasonably request to further evidence the assign~nent to Mortgagee or any and all Leases and 
Rents. Mortgagee, at Mortgagee's option and withcut notice, may notify any .less= or tenant of this 
assignment of the Leases and Rents. 

The Parties hereby certify to Mortgagee that neither the Dei.lViis nor Melir~da DeWit has entered into, and 
each of them by signing below agrees not to enter into, any agreement with any person regarding the 
lease, use, possession, purchase or sale of the Subject Property, or any i!em thereof. 
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3.2 Protection of Security. To protect the sec11ri:y of this asaigiiment, Mortgagor agrees: 

(a) At Mortgagor's sole cost and expense: (i) to perform each obligatirjn to be performed by the 
lessor or landlord under each iease and to enforce or sf.cure :he performance 9f each obligation to be 
performed by the lessee or tenant under each Lease; ( i i j  no! to modify any Leas;! in any material respect 
nzi accept surrender uncle: or terminate the term of any iease; jiii) not to anticipate the Rents under an;J 
Lease; and (iv) not to waive or release any lessee or tenant cf or from any Lease obligat;ons. Mortgagor 
assigns to Mortgagee all of Mortgagor's right and powsr to modify the krrns of ariy Lease, to accept a 
slirrendei under or termhate the term of or anticipate the Rents under any Lease, and to waiv? or relea,se 
any iessee or tenant of or frcm any Lease obiigations. and any attempt on tti? part of Mortgagor to 
exercise any SL IC~  rights or powers without Mortgagee's prior written consent shall be a breach of the 
terms hereof. 

(bj At Mortgagor's sole cost and expense, to defend any action in any manner connected with 
any Lease or the obligations thereunder, and to pay all costs o! Mortgagee, including reascr~able 
attorneys' fees, in any such action in which Mortgagee may appear. 

(c) That, should Mortgagor fail to do any ac! requ~red to be done by Mortgagor under a Lease, 
then Mortgagee, but without obligation to do SO and w~:t-out l:ct~cc. !o Mcrtgagor and without releas~ng 
Mortgagor from any obligation hereunder, may make or do the sarne in such manner and tcr s lxh extent 
as Mortgagee deems necessary to protect the secuncj krer;? and, i~ exercising such powers, Mortgagee 
may employ attorneys and other agents, and Mortgagor shall Fay Eecessary costs and rsasonable 
attorneys' fees ~ncurred by Mortgagee, or its agen!s, in the exercise of the powars granted herein. 
Mortgagor shall give prompt notice to Mortgagee of any de:ault by ariy lessee or tenant under any Lease 
and 07 any notice of default on the part of Mortgagor under i!rJ L B ~ ~ S S  received fmm a lessee ar tenant 
thereunder, together with an accurate and complete sljpy the&-ecf. 

(d) To pay to Mortgagee immediately upon demand ali sc!ms expended under the authority 
hereof, including reasonable attorneys' fees, together interest triereon at the highest rate per annun? 
payable ur!der any Secured Obligation, and the same, at Mc.rtgagee's option, may be added to any 
Secured Obligation and shall be secured hereby. 

3 3 License. Mortgagee confers upcn Mortgagor a licerrsc ("License") 'to collect and retain :he 
Rents as, but not before, they come due and payable, until ihs occurrence of any Default. Upon the 
occurrence of any Default, the License shall be automatically revoked, znd FAortgagee may, at 
Mortgagee's option and without notice, either in perscn or by agent, with or withoclt bringing any action, or 
by a receiver to be appointed by a court: (a) enter, take possession of, manage and operate the Subjec: 
Property or any part thereof; (b) make, cancel, enforce or nodify any Lease; (c) obtain and evict terants, 
fix or modify Rents, and do any acts which Mortgages deems proper to protect the security hereof; and 
Id) either with or without taking possession of the Subject Property, ir: its cwn name, sue for or otherwise 
collect and receive all Rents, including those past due and urrpaid, and appiy the same in accordance 
with the provisions of this Mortgage. The entering and taking possession of the Subject Property, the 
collection of Rents and the application thereof as aforesaid, shall not cure or waive any Eefalrlt: noi 
wai%~e, modify or affect any notice of default hereunder, rtor itr~elidate any act done pursuant to any such 
notice. The iicense shall not grant to Mortgagee the ri@t to possession, except as provided in this 
Mortgage. 

ARTICLE IV. RIGHTS AND-L?CiTIES OF THE PARTIES 

4.1 Title. Mortgagor warrants that, except as disclosed to Mortgagee prior to the date hereof in 
6 writing which refers to this warranty, Mortgagor lawfully pcssesses and holds fee simple title to the 
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Subject Property without limitation or! the right ts enclimber as herein provided (except as provided in the 
Senior Mortgages), and that this Mortgage is a vaiid lien on the Subject Property ar;d all of Mortgagor's 
inkerest therein. Reference is made to a certain Intercreditor Ccnsent and Agreement made betweeri 
Mortgagor, Mortgagee and the mortgagees under thc Ssnior Mortgages ("Senior Mortgagees), recorded 
in the real property records of Go~ding County, Idahc, unuer which the Senior Mortgagees consented to 
:he reccrding of this Mortgage. 

4.2 Taxes and Assessments. Subject to :he righi, if sr:j, of Mortgagor to contest payment of the 
following pursuant to any other agreemmt between Mortgagcr and Mortgagee, including the "Right to 
Contest" provisio:i set forth in Section 4.4 if prior to a delinq~.len?y, Mortgagor shall pay prior to 
delinquency all taxes, assessments, levies and charges imposed: (a) by any public or quasi-public 
authority cir utility company which are or which may beconlo a hen upon or cause a ~OSS in value of the 
Sclbject Praperty or any i~terest therein; sr (b) by ar:y public authority upon Mortgagee by reason of its 
interest in any Secured Cbligation or in the Subject Property, or by reason of any payment made to 
Mortgagee pursuant to m y  Secured Obligation; provided hcwever, that Mortgagor shall have no 
obligation to pay any income taxes of Mortgagee. Prornptiy upcn request by Mortgagee, Mortgagcr shall 
furnish to Fnortgagee satisfactory evidence of the payment sf all of the foregoing. Mortgagee is hereby 
authorized to request and receive from the responsible governmental and non-governmental personnel 
written statements with respect to the accrual ai?d payment of any of the foregoing. 

4.3 Performance of Secured Obliqations. Mcrtgagcr ~ i la l l ,  or shall cause Borrower to, promptly 
oay and 'perform each Secured Obligation when due. 

4.4 Liens, Encumbrances and Charses. Mortgagor stiall immrxiiately discharge any lien on the 
Subject Property not approved by Mortgagee in writing (excep'i the Senior Mortgages). Except as 
otherwise provided in any Secured Obligatirln or othai' agresrnent with Mortgagee, Mortgagor shal! pay 
when due all obligations secured by or reducible to liens an6 encumbrances which sha!l now or i~ereafter 
encumber the Subject Property, whether senior or subordinate hereto, including without limitation, any 
mechanics' liens. Rlghi to Contest: Mortgagor ma)' contest in good faith arid pursuant to applicable  la.^ 
and proceedings, any sich lien or (prim io a deiinquency) any sl~cti obligation and, during any such 
proceeding including appropriate appeals, so long zs Mortg~yor Iics notified Mortgagee in writing prior to 
doing so and so long as, in Mortgagee's sole opinion, Mortgagao's interests in the Subject Property are 
not jeopardized, Mcrtgagor will not be in default o! this Section 4.4 pending resolution in the proceedina. 
Mortgagee may require Mortgagor to post adequate security or a surety bond, reasonabiy satisfactory to 
klongagee, to protect Mortgagee's interests. 

4.5 Insurance. Mortgagor shall insure the Subject Property against loss or damage by fire and 
such other risks as Mortgagee shall from time to time require. F,tortgagor shall cany public liability 
insurance, flood insurance as required by applicaDI2 law and such other insurance as Mortgagee may 
reasonably require, including witho~it limitation, business intel-iirptisn insurance or loss of rental value 
insurance. Mortgagor shall maintain all required insurance at Mor?gagorls expense, under policies issued 
by cornpanies and in form and substance satisfactory to Mongagee. Mortgagee, by reascn of accepting, 
rejecting, approving or obtaining insurance, shall not incur any liability for: (a) the existence, 
nonexistence, form or !egal sufficiency thereof; (b) the so!venc of any insurer; or (s) the payment of 
losses. All policies and certificates ot insurance shall name Mortgagee as loss payee, and shall provide 
that the insurance cannot be terminated as tc Mortgagee except upon a minimum of ten (10) days' prior 
written notice to Mortgagee. Immedialely upor! any request by Mortgagee, Moltgagor shall delivgr to 
Mortgagee the original of all such policies or certificates, with receipts evidencing annual prepayment o i  
the premiums. 

4.6 Tax and Insurance Impounds. At Mortgagee's option and upon its demand, Mortgagor shall, 
!~ntil all Secured Obligations have beer1 paid il: full, pay to Mortgagee monthly, annually or as otherwise 
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directed by Mortgagee an amount estimated by Mortgagee to be equal to: (a) all taxes, assessments, 
levies and charges imposed by any public or quasi-puhiir; authority or utility company which are or may 
become a lien upon the Subject Property and will become due for the tax year during which suctl 
payment is so directed; and (b) prerniums for fire, other hazard and mortgage insurance next due. If 
Mortgagee determines that amounts paid by Mortgagor are insufflci~ni. for the payment in full of such 
taxes, assessments, levies andlor insurance premiums, Mortgagee shaii notify Mortgagor of the 
increased amount required for the payment thereof when due, and hlcrtgagor shall pay to Mortgagee 
such additional amount within thirty (30) days after notice from Mortgagee. All amounts so paid shall not 
bear interest, except to the extent and in the amount required by ;am. So long as there is no Default, 
Mortgagee shall apply said amounts to the paymebit of, cr at Mcrtgagee's sole option release said funds 
to Mortgagor for application to and payment of, such taxes, assess!nsnts, levies, dharges and insurance 
premiums. If a Default exists, Mortgagee at its sole option nay apply a!l or any ,part of said amounts to 
any Secured Obligation andtor to cure such Default, in which event Mortgagor shall be required to restore 
all amounts so applied, as well as to cure any Default not cured by such application. Mortgagor hereby 
grants and transfers to Mortgagee a security interest in all amcunts so paid and held in Mortgagee's 
possession, and all proceeds thereof, to secure the payment and performance of each Secured 
Obligation. Upon assignment of this Mortgage, lllortgagee shall have the right to assign all amounts 
collected and in its possession to its assignee, whereupon Mortgayee shall be released from all liability 
with respect thereto. The existence of said impounds shall not limit Mortgagee's rights under any other 
provision of this Mortgage or any other agreement, statute cr rule of law. Within ninety-five (95) days 
following full repayment of all Secured Obligations (othsr than as a consequence of a foreclosure or 
conveyance in lieu of foreclosure of the liens and security interests securing any Secured Obligation), or 
at such earlier time as Mortgagee iri its discretion may elect, ths calance of all amounts collected and in 
Mortgagee's possession shall be paid to Mortgagor, and no other pzrty shall have any right of claim 
thereto. 

4.7 Damaqes: Insurance and Condemnation Proceeds. 

(a) (i) All awards of damages and all other compensation payable directly or indirectly by reason 
of a condemnation or proposed condemnation (or transfer in lieu theceof) for publlc G i  private use 
affecting the Subject Property; (ii) all other claims and awards fcr damages to or decrease in value of the 
Subject Property; (iii) all proceeds of ariy insurance policies payab!e by reason of loss sustained to the 
Subject Property; and (iv) all interest which may accrue on any of the foregoing, are all absolutely and 
irrevocably assigned to and shall be paid to Mortgagee. At the absolute discretion of Mortgagee, whether 
or not its security is or may be impaired, but subject to applicable law if any, and without regard'to any 
requirement contained in any other Section hereof, Mortgage9 may apply all or any of the proceeds it 
receives to its expenses in settling, prosecuting or defending any such claim and apply the balance to the 
Secured Obligations in any order, and release all or any part of the proceeds to Mortgagor upon any 
conditions Mortgagee may impose. Mortgagee may commence, appear in, defend or prosecute any. 
assigned claim or action, and may adjust, compromise, setile and collect all claims and awards assigned 
to Mortgagee; provided however, that in no event shell Morigagse be responsible for any failure to collect 
'any claim or award, regardless of the cause of the failure. 

(b) At its sole option, Mortgagee may perrn~t insurance oi condemnation proceeds held by 
Mortgagee to be used for repair or restoration but may inpose any conditions on such use as Mortgayee 
deems necessary. 

4.8 Maintenance and Preservaticn of Subiect Property. Subject to the provisions of any 
Secured Obligation, Mortgagor covenants: 

(a) to keep the Subject Property in good condition and repair; 
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(b) except with Mortgagee's prior written consent, not to remove or demolish the Subject 
Properc.y, nor alter, restore or add to the Subject Property, nor initiate or acquiesce in any change in any 
zoning or other land classification which affects the Subject Property; 

(cj to restore promptly and in good workmanlike manner any portion of :he Subject Property 
which may be damaged or destroyed, unless Mortgagee requires that all of the insurance proceeds be 
used to reduce the Secured Obligations as provided in the Section hereof entitled Darnaqes; Insurance 
and Condemnation Proceeds; --.--- 

(d) to comply with and not to suffer violation oi  any or a!l of the fcllowing which govern acts o: 
conditions on, or otherwise affect the Subject Property: (i) laws, ordinances, regulations, standards and 
judicial and administrative rules and orders; (ii) covenants, conditions, restrictions and equitable 
servitudes, whether public or private; and Qii) requireme~ts of insurance companies and any bureau or 
agency which establishes standards of insurability; 

(e) not to commit or permit waste of the SubJect Property; and 

(f) to do all other acts which from the character or use of the Subject Property may be 
reasonably necessary to maintain and preserve its value. I 

4.0 Hazardous Substances: Environmental Provision-5. Mcrtgayor represents and warrants to 
Mortgagee as follows: 

(a) Except as disclosed to Mortgagee in writing prior to the dale hereof, the Subject Property is 
not atid has not been a site for the use, generation, manufacture, storage, treatment, disposal, release or 
threatened release, transportation or presence of any substances which are "hazardous substances," 
"hazardous wastes," "hazardous materiils" or "toxic substances" under Environmental Laws, as defined 
below. Further, the Subject Property is in material compliance with ail requirements under Environmenta! 
Laws pertaining to "Hazardous Materials." Hazardous Materials shall include, without limitation, 
pol!utants, contaminants and other materials, substances and wastes which are hazardous, toxic, caustic, 
harmful or clannerous to human health or the environment, including petroieum and petroleum produds I 
and byproduct:, radioactive materials, asbestos, poiychlorinated biphenyls and all materials, substances 
and wastes which are classified or regulated as "hazardous substances," "hazardous wastes," 
"hazardous materials" or "toxic substances" or similar descrip:ions under any Environmental Laws. The 
term Hazardous Materials also shall include the following materials ("O~erations Materials') to the extent 
such Operations Materials are not kept and handled in compliance with applicable Environmental Laws: I 
(i) animal, agricultural and dairy wastes (including carcasses) regulated by Environmental Laws, (ii) dairy 
cleaning and sanitizing materials, (iii) pesticides (including insecticides, herbicides, and fungicides) and 
used in the Dairy Business, and (iv) veterinary medicines and other materials used in the Dairy Business; 
provided that all provisions hereunder providing for remediation, cost reimbursement and indemnification I 
of Mortgagee, or pertaining to Environmental Damages in connection with Hazardous Materials, shall 
apply to Operations Materials regardless of compiiance with Environmental Laws. 

(b) To the best knowledge of Mortgagor, the Subject Property is in ccmpliance with all laws, 
ordinances and regulations relating to Hazardous Materials (collectively, the "Environmental Laws"), 
including without limitation, shal! mean the Clean Air Act, 42 U.S.C. Section 7401 et sea.; the Federal 
Water Pollution Control Act, 33 U.S.C. Section 1251 et seq.: the Resource Conservation and Recover): I - -- 

Act of 1976,42 U.S.C. Section 6901 a sa.; the Comprehensive Environment Response, Compensation 
and Liability Act of 1980 (including the Superfund Amendments and Reauthorization Act of 1986, 
"CERCLA"), 42 U.S.C. Section 9601 a sea.; the Toxic Substances Control Act, 15 U.S.C. Section 2601 
gt xc.; the Occupational Safety and Health Act, 29 U.S.C. Section 651; the Emergency Planning and 
Community Right-to-Know Act of 1986, 42 U.S.C. Section 11001 sea.; the Safe Drinking Water Act, 42 I 
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U.S.C. Section 300f et sea.; and all other Governrnerlial Rules relating to envlronmental, health, safety 
and land use matters, including all Governmental Rules pertaining to the reporting, licensing, permitting. 
transportation, storage, disposal, investigation or remediation of emissions, discharges, releases or 
threatened releases of Hazardous Materials into the air, surface water, groundwater or land, or relating to 
the manufacture, processing, distribution, use, treatment, storage, disposal, transportation or handling of 
Hazardous Materials, and including federal, state or local laws, regulations and ordinances governing 
dairies, confived animal facilities, or agricultural activities. 

(c) There are no claims or actions pending or threatened against Mortgagor or the Subject 
Property by any governmental entity or agency, or any other pelson or entity, relating to any Hazardous 
Materials or pursuant to any Environmental Laws. 

(d) Mortgagor hereby agrees to defend, indemnify and hold harmless Mortgagee, its directors, 
officers, employees, agents, successors and assigns, frcrn and against any and all losses, damages, 
liabilities, claims, actions, judgments, court costs and legal or other expenses (including without limitation. 
attorneys' fees and expenses) which Mortgagee may inc!~r as a direct or indirect consequence of the use, 
generation, manufacture, storage, treatment, disposal, release or threatened release, transportation or 
presence of Hazardous Materials in, on, under or about the Subject Property. Mortgagor shall pay to 
Mortgagee immediately upon demand any amounts owing under this indemnity, together with interest 
from the date of demand until paid in full at the highesr rate gf interest applicable to any Secrlred 
Obligation. MORTGAGOR'S DUTY AND OBLIGATIOS TO DEFEND, INDEMNIFY AND HOLD 
HARMLESS MORTGAGEE SHALL SURVIVE THE CANCELLATlON OF THE SECURED OBLIGATIONS 
AND THE RELEASE OR PARTIAL RELEASE OF THIS MORTGAGE. 

(e) Mortgagor shall immediately advise Mortgagee in writing upon Mortgagor's discovery of any 
occurrence or condition on the Subject Property, or on any real property adjoining or in the vicinity of the 
Subject Property, that does or could cause all or any part of the Subject Property to be contaminated with 
any Hazardous Materials or otherwise be in violation of any Environmental Laws, or cause the Subject 
Property to be subject to any restrictions on the ownership, occupancy, transferability or use thereof 
under any Environmental Laws.' 

4.10 Protection of Security. Mortgagor shall, at Mortgagor's sole expense: (a) protect, preserve 
and defend the Subject Property and Mortgagor's title a ~ d  right to possession of the Subject Property 
against all adverse claims; (b) if Mortgagor's interest in the Subject Property is a leasehold interest or 
estate, pay and perform in a timely manner all obligations to be paid andlor performed by t h ~  lessee or 
tenant under the lease or other agreement creating such leasehold interest or estate; and (c) protect, 
preserve and defend the security of this Mortgage and the rights and powers of Mortgagee under this 
Mortgage against all adverse claims. Mortgagor shall give Mortgagee prompt notice in writing of the 
assertion of any claim, the filing of any action or proceeding, or the occurrence of any damage, 
condemnation offer or other action relating to or affecting the Subject Property and, if Mortgagor's interest 
in the Subject Property is a leasehold interest or estate, of any :lotice of default or demand for 
performance under the lease or other agreement pursuant to which such leasehold interest or estate was 
created or exists. 

4.11 Powers and Duties of Mortaaaee. Mortgagee may, upon written request, without obligation 
to do so or liability therefor and without notice: (a) release all o i  arly part of the Suhject Property from the 
lien of this Mortgage; (b) consent to the rnaking of any map cr plat of the Subject Property; and (c) join in 
any grant of easement or declaration of covenarits and restrictions with respect to the Subject Property, 
or any extension agreement or any agreement suboidinating the lien or charge of this Mortgage. 
Mortgagee may from time to time apply to any court of competent jurisdiction for aid and direction in the 
exercise or enforcement of its rights and remedies available under :his Mortgage, and may obtajn orders 
or decrees directing, confirming or approving acts in the exercise or enforcement of said rights and 
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remedies. Mortgagee has no obligation to notify any party of any pending sale or any action 01. 
proceeding (including, but not limited to, actions in which lvlortgagor or Mortgagee shall be a party) unless 
held or commenced and maintained by Mortgagee under this Msrtgage. 

4.12 Com~ensation: Excul~ation; Indemnification 

(a) Mortgagor shall pay Mortgagee reasonable compensation for services rendered concerning 
this Mortgage, including without limitation, the providing of arly statement of amsunts owing under any 
Secured Obligation, the perfecting or continuing of secbrity interests and liens, the performance or 
discharge of any obligation of Mortgagor, and other actions taken to presewe the Mortgaged Praperty. 
Mortgagee shall not directly or indirectly be liable to Mortgagor or any other person as a consequence of: 
(i) the exercise of any rights, remedies or powers granted to Mortgagee in this Mortgage; (ii) the failure or 
refusal of Mortgagee to perform or discharge any obligati~n or liability of Mortgagor under this Mortgage 
or any Lease or other agreement related to the Subject Property; or (iii) any loss sustained by Mortgagor 
or any third party as a resuit of Mortgagee's failure to lease the Subject Property after any Default or from 
any other act or omission of Mortgagee in managing the Subjec'r Property after any Default unless such 
loss is caused by the willful misconduct or gross negligence of Mortgagee; and no such liability shall be 
asserted or enforced against Mortgagee, and all such liability is hereby expressly waived and released by 
Mortgagor. 

(b) Mortgagor shall indemnify Mortgagee against, and hold Mcttgagee harnlless from, any and 
all losses, damages, liabilities, claims, causes of action, judgments, court costs, attorneys' fees and athar 
legal expenses, costs of evidence of title, costs of evidence of value, artd other expenses which 
Mortgagee may suffer or incur: (i) by reason cf this Mortgage; (ii) by reason of the performance of any act 
required or permitted hereunder or by law; (iii) as a result of any faiiure of hlortgagor to perforim 
Mortgagor's obligations; or (iv) by reason of any alleged obligation or uridertaking of Mortgagee to 
perform or discharge any of the representations, warranties, conditions, covenants or other obligations 
contained in any other document related to the Subject Property, including without limitation, the payment 
of any taxes, assessments, rents or other lease obligations, liens, encumbrances or ofher obligations of 
hlortgagor under this Mortgage. Mortgagor's duty to indemnify Mortgagee shall survive the payment, 
discharge or cancellation of the Secured Obligations and :he release or satisfaction, in whole or in part, of 
this Mortgage. 

(c) Mortgagor shall pay all indebtedness arising under this Section immediately upon demand 
by Mortgagee, together with interest thereon from the da!e of demand until paid in full at the highest rate 
per annum payable under any Secured Obligation. Mortgagee may, at its option, add any such 
indebtedness to any Secured Obligation. 

4.13 Due on Sale or Encumbrance. Except as permitted by the provisions of any Secured 
Obligation or applicable law, if the Subject Property or any interest therein shall be sold, transferrsd 
(including witholit limitation, where applicable, through sale or transfer of a majority or controlling interest 
of the corporate stock, or any general partnership, limited liability company or other similar interests, of 
Mortgagor), mortgaged, assigned, encumbered or leased, whether voluntarily, involuntarily or by 
operation of law (each of which actions and events is called a "Transfer"), without Mortgagee's prior 
written consent, THEN Mortgagee may, at its soie option, declare all Secured Obiigations immediately 
due and payable in full. Mortgagor shall notify Mortgagee in writirlg of each Transfer within ten (?@) 
business days of the date thereof. 

4.14 Releases. Extensions. Modifications and Addiii~nal Security. Without notice to or the 
consent, approval or agreement of any persons or entities having any interest at any time in the Subject 
Property, including without limitation the DeWits and Melinda DeWit, or in any manner obligated under 
any Secured Obligation (each, an "interested Party"), Mortgagee may, fmm time to time, release any 
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Interested Party from liability for the payment of any Secured Obligation, take any action 01. make any 
agreement extending the maturity or otherwise altering the terms or increasing the amount of any 
Seared Obligation, accept additional security, and enforce, waive, subordinate or release all or a poriion 
of the Subject Prcperty or any othe: security for any Secured Obligation. None of the foregoing actions 
shall release or reduce the personal liability of any Interested Party, nor release or impair the priority of 
the lien of this Mortgage upon the Subject Property. 

4.15 Release of Mortaaae. Upon satisfaction iii ful! of the Secured Obligations, or upon the 
earlier satisfaction of the conditions to release as set forth in the Credir Agreement and Intercreditor 
Consent and Agreement, which satisfaction shall be determined by Mortgagee, Mortgagee, without 
warranty, shall deliver for recording in rhe appropriste yea1 7ro~erty records a satis'faction or release of 
Mortgage for the Subject PropeRy, or that portion thered then covered hereby, from the lien of this 
Mortgage. 

4.16 Subrosation. Mortgagee chali be subrogated to the lien of all encumbrances, whether or not 
released of record, paid in whole or in part by Mortgagee pursuant to this Mortgage or by the proceeds of 
any Secured Obligation. 

4.17 Mortaaaor Different From Obliaor ("Third Pam M o r t a a w .  As used in this Section, the 
term "Obligor" shall mean each person or entity obligated in any manner under any of the Secured 
Ob!igations; and the term "Third Party Mortgayot' shall inean (I) each person or entity included in the 
definition of Mortgagor herein or executing this Mortgage and which or who is not an Obligor under ail of 
the Secured Obligations, and (2) each person or entity inchded in the definition of Mortgagor herein if any 
Obligor is not included in said definition. 

(a) Re~resentations and Warranties. Each Third Party Mortgagor represents and warrants to 
Mortgagee that: (i) this Mortgage is executed at an Obl i~ots  request; (ii) this Mortgage ccmplies with all 
agreements between each Third Party Mortgagor ar.d arc.{ Obligor regarding such Third Party Mortgagots 
execution hereof; (iii) Mortgagee has made no representatim to any Thrrd Party Mortgagor as to the. 
creditworthiness of any Obligor: and (iv) each Tiird Party Mortgagor has established adequate means of' 
obtaining from each Obligor on a continuing Oasis financial and other i~forrnation pertaining to such 
Obligor's financial condition. Each Third Party Mortgagor agrees to keep adequately informed from such 
means of any facts, events or circumstances which might in any way affect such Third Party Mortgagor's 
risks hereunder. Each Third Party Mortgagor further agrees that Mcrtgagee shall have no obligation to 
disclose to any Third Party Mortgagor any information or material about any Obligor which is acquired by 
Mortgagee in any manner. The liability of each lh i rd  Party Mortgagor hereunder shall be reinstated and 
revived, and the rights of Mortgagee shall continue if and to the extent that fcr any reason any amount at 
any time paid on account of any Secured Obligation is rescinded or must otherwise be restored by 
Mortgagee, whether as a result of any proceedings in bankruptcy or reorganization or otherwise, all as 
though such amount had notbeen paid. The determination as to whether any amount so paid must be 
rescinded or restored shall be made by Mortgagee in its sole discretion; provided however, that if 
Mortgagee chooses to contest any such matter at the request of any Third Party Mortgagor, each Third 
Party Mortgagor agrees to indemnify and hold Mortgagee harmless from and against all costs and 
expenses, including reasonable attorneys' fees, expended or incurred by Mortgagee in connection 
therewith, including without limitation, in any litigation with respect thereto. 

(b) Waivers. 

(if Each Third Party Mortgagor waives any right to require Mortgagee to: (A) proceed 
against any Obligor or any other person; (B) marshai assets or proceed against or exhaust any security 
held from any Obiigor or any other person; (C) give I-lotice of the terms, time and place of any public or 
private sale or other disposition of personal property security held from any Obligcr or any other person; 
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(D) take any other action or pursue any other remedy in Mortgagee's power; or (E) make any 
presentment or demand for performance, or give any notice of nonperformance, protest, notice of protest 
or notice of dishonor hereunder or in connection with any obligations or evidences of indebtedness held 
by Mortgagee as security for or which constitute in whole or in part the Secured Obligations, or in 
connection with the creation of new or additional obligations. 

(ii) Each Third Party Mortgagor waives any defense to its obligations hereunder based 
upon or arising by reason of: (A) any disability or other defense of any Obligor or any other person; (6) 
the cessation or limitation from any cause whatsoever, other than payment in full, of any Secured 
Obligation; (C) any lack of authority of any officer, director, partner, agent or any other person acting or 
purporting to act on behalf of any Obligor which is a corporation, partnership or other type of entity, or any 
defect in the formation of any such Obligor; (0) the application by any Obligor of the proceeds of any 
Secured Obligation for purposes other than the purposes represented by any Obligor to, or intended or 
understood by, Mortgagee or any Third Party Mortgago:; (E) any act or omission by Mortgagee which 
directly or indirectly results in or aids the discharge of any Obligor or any portion of any Secured 
Obligation by operation of law or otherwise, or which in any way impairs or suspends any rights or 
remedies of Mortgagee against any Obligor; (F) any impairment of the value of any interest in any 
security for the Secured Obligations or any portion thereof, including without limitation, the failure to 
obtain or maintain perfection or recordation of any interest in any such security, the release of any such 
security without substitution, andlor the failure to preserde the valire of, or to comply with appiicabie law in 
disposing of, any such security; (G) any modification of any Seccred Obligation, in any form whatsoever, 
including without limitation the renewal, extension, acceleration or other change in time for payment of, or 
other change in the terms of, any Secured Obligation or any portion thereof, including increase or 
decrease of the rate of interest thereon; or (H) any requirement that Mortgagee give any notice of 
acceptance of this Mortgage. Until all Secured Obligations shall have been paid in full, no Third Party 
Mortgagor shall have any right of subrogation, and each Third Par?y Mortgagor waives any righi to 
enforce any remedy which Mortgagee now has or may hereafter have against any Obligor or any other 
person, and waives any benefit of, or any right to participate in, any security now or hereafter held by 
Mortgagee. Each Third Party Mortgagor further waives ali rights and defenses it may have arising out.of: 
(1) any election of remedies by Mortgagee, even though that election of remedies, such as a nonjudicial 
foreclosure with respect to any security for any portion of the Secured Obligations, destroys such Third 
Party Mortgagor's rights of subrogation or such Third Party Mortgagor's rights to proceed against any 
Obligor for reimbursement; or (2) any loss of rights any Third Party Mortgagor may suffer by reason of 
any rights, powers or remedies of any Obligor in connection with any anti-deficiency laws or any other 
laws limiting, qualifying or discharging any Obligor's obligations. 

(iii) If any of said waivers is determined to be contrary to any applicable law or public 
policy, such waiver shall be effective to the extent permitted by applicable law or public policy. 

ARTICLE V. DEFAULT PROV!SIONS 

5.1 Default. The occurrence of any of the following shall constitute a "Default" under this 
Mortgage: (a) Mortgagor shall fail to observe or perform any obligation or agreement contained herein; (b) 
any representation or warranty of Mortgagor, Borrower or any other person under or in connection with 
this Mortgage or any Secured Obligation, shall prove to be incorrect, false or misleading in any material 
respect when made; or (c) any defaul! in the payment or perfotmance of any obligation, or any defined 
event of default, under any provisions of the Note, Loan Agreement or any other contract, instrument or 
document executed in connection with, or with respec! to, any Secured Obligation. 

5.2 Riqhts and Remedies. Upon the occurrence of any Default, and at any time thereafter, 
Mortgagee shall have all the following righis and remedies: 
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(a) With or without notice, to declare all Secured Obligations immediately due and payable in 
full. 

(b) With or without notice. without releasing Mortgagor from any Secured Obligation and without 
becoming a mortgagee in possession, to cure any Default of Mortgagor and, in connection therewith: (i) to 
enter upon the Subject Property and to do such acts and things as Mortgagee deems necessary or 
desirable to protect the security of this Mortgage, including without limitation, to appear in and defend any 
action or proceeding purporting to affect the security of this Mortgage or the rights or powers of 
Mortgagee hereunder; (ii) to pay, purchase, contest or compromise any encumbrance, charge, lien or 
claim of lien which, in the judgment ot Mortgagee, is senior in priority to this Mortgage, the judgment of 
Mortgagee being conclusive as between Mortgagee and the Pariies hereto; (iii) to obtain, and to pay any 
premiums or charges with respect to, any insurance required to be carried hereunder; and (iv) to employ 
counsel, accountants, contractors and other appropriate persons to assist Mortgagee. 

(c) To commence and maintain an action or actions in any court of competent jurisdiction to 
foreclose this Mortgage or to obtain specific enforcement of the covenants of Mortgagor under this 
Mortgage, and Mortgagor agrees that such covenants shall be specifically enforceable by injunction or 
any other appropriate equitable remedy. For the purposes of any suit brought under this subsection, 
Mortgagor waives the defenses of laches and any applicable statute of linlitations. 

(d) To apply to a court of competent jurisdiction for and obtain appointment of a receiver of the 
Subject Property as a matter of strict right and without regard to: (i) the adequacy of the security for the 
repayment of the Secured Obligations; (ii) the existence of a declaration that the Secured Obligations are 
immediately due and payable; or (iii) the filing of a notice of default; and Mortgagor consents to such 
appointment. 

(e) To take and possess all documents, books, records, papers and accounts of Mortgagor or 
the then owner of the Subject Property; to make or modify Leases of, and other agreements with respect 
to, the Subject Property upon such terms and conditions as Mortgagee deems proper; and to make. 
repairs, alterations and improvements to the Subject Property deemed necessary, in Mortgagee's 
judgment, to protect or enhance the security hereof. 

(f) Subject to the Idaho one-action rule, to resort to and realize upon the security hereunder and 
any other security now or later held by Mortgagee concurrently or successively and in one or several 
consolidated or independent judicial actions or lawfully taken  on-judicial proceedings, or both, and t~ 
apply the proceeds received in accordance with the Section hereof entitled A~~ i i ca t lon  of Foreclosure 
Sale Proceeds, all in such order and manner as Mortgagee shall determine in its sole discretion. 

(g) Upon sale of the Subject Property at any judicial foreclosure, Mortgagee may credit bid (as 
determined by Mortgagee in its sole discretion) all or any portion of the Secured Obligations. In 
determining such credit bid, Mortgagee may, but is not obligated to, take into account ali or any of tne 
following: (i) appraisals of the Subject Property as such appraisals may be discourited or adjusted by 
Mortgagee in ik sole underwriting discretion; (ii) expenses and costs incurred by Mortgagee with respect 
to the Subject Property prior to foreclosure; (iii) expenses anci costs which Mortgagee anticipates will be 
incurred with respect to the Subject Property after foreclosure, but prior to resale, including without 
limitation, costs of structural reports and other due dilige~ce, costs to carry the Subject Property prior to 
resale, costs of resale (e.g., commissions, attorneys' fees, and taxes), Hazardous Materials clean-up and 
monitoring, deferred maintenance, repair, refurbishment and retrofit, and costs of defending or settling 
litigation affecting the Subject Property; (iv) declining trends in real property values generally and with 
respect to properties similar to the Subject Property; (v) anticipated discounts upon resale of the Subject 
Property as a distressed or foreclosed property; (vi) the existence of additional collateral, if ?ny, for the 
Secured Obligations; and (vii) such other factors or mattersthat Mortgagee deems appropriate. 
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Mortgagor acknowledges and agrees that: (A) Mortgagee is not required to use any or all cf the foregoing 
" 

factors to determine the amount of its credit bid; (B) this Section does not impose upon Mortgagee any 
additional obligations that are not imposed by law at the time the credit bid is made; (C) the amount of 
Mortgagee's credit bid need not have any relation to any loan-to-value ratios specified in any agreement 
between Mortgagor and Mortgagee or previously discussed by Mortgagor and Mortgagee; and 
(D) Mortgagee's credit bid may be, at Mortgagee's sole alscretion, higher or lower than any apprised 
value of the Subject Property. 

5.3 A~~l icat ion of Foreclosure Sale Proceeds. Afler deducting ail costs, fees and expenses of 
sale, including costs of evidence of title and attorneys' fees in connection with a sale, all proceeds of any 
foreclosure sale shall be applied first, to payment of all Secured Obligations (including without limitation, 
all sums expended by Mortgagee under the terms hereof and not then repaid, with accrued interest at the 
highest rate per annum payable under any Secured Obiigation), in such order and amounts as Mortgagee 
in its sole discretion shall determine; and the remainder, ~f any, to the person or persons legally entitled 
thereto. 

5.4 A~~l icat ion of Other Sums. All Rents or othe; sums received by Mortgagee or any agent cr 
receiver hereunder, less all costs and expenses incurred by Mortgagee or such agent or receiver, 
including reasonable attorneys' fees, shall be applied to payment of the Secured Obligations in such order 
as Mortgagee shall determine in its sole discretion; provided however, that Mortgagee shall have no 
liability for funds not actually received by Mortgagee. 

5.5 No Cure or Waiver. Neither Mortgagee's o: any receiver's entry upon and taking possession 
of the Subject Property, nor any collection of Rents, insurance prozeeds, condemnation proceeds or 
damages, other security or proceeds of other security, or other sums, nor ths application of any collected 
sum to any Secured Obligation, nor the exercise of any other right or remedy by Mortgagee or any 
receiver shall impair the status of the security of this Mortgage, or cure or waive any breach, Default or 
notice of default under this Mortgage, or nullify the effect of any notice of default or sale (unless all 
Secured Obligations and any other sums then due heremcler have been paid in full and Mortgagor has 
cured all other Defaults), or prejudice Mortgagee in the exercise of any right or remedy, or be construed 
as an affirmation by Mortgagee of any tenancy, lease or option of the Subject Property or a subordination 
of the lien of this Mortgage. 

5.6 Costs. ExKJenses and Attornevs' Fees. Mortgagor agrees to pay to Mortgagee immediately 
upon demand the full amount of all payments, advances, charges, costs and expenses, including court 
costs and reasonable attorneys' fees (to include outside counsei fees and all allocated costs of 
Mortgagee's in-house counsel), expended or incurred by Mortgagee pursuant to this Article V, whether 
incurred at the trial or appellate level, in an arbitration proceeding or otherwise, and including any of the 
foregoing incurred in connection with any bankruptcy proceeding (including without limitation, any 
adversary proceeding, contested matter or motion hrought by Mortgagee or any other person) relating to 
Mortgagor or in any way affecting any of the Subject Property or Mortgagee's ability to exercise any of its 
rights or remedies with respect thereto. Al! of the foregoing st~all be paid by Mortgagor with interest from 
the date of demand until paid in full at the highest rate per annum payable under any Secured Obligation. 

5.7 Power to File Notices and Cure Defaults. Mortgagor hereby irrevocably appoints Mortgagee 
and its successors and assigns as Mortgagor's true altcrney-in-fact to perforln any. of the following 
powers, which agency is coupled with an interest: (6) to execute andlor record arry notices of completion, 
cessation of labor, or any other notices that Mortgage5 deems appropriate to protect Mortgagee's 
interest; and (b) upon the occurrence of any event, act or omission which with the giving of notice or the 
passage of time, or both, would constitute a Default, to perform any obligation of Mortgagor hereunder: 
provided however, that Mortgagee, as such attornsy-~n-fact, shall only be accountable for such funds as 
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are actually received by Mortgagee, and Mortgagee shall not be liable to Mortgagor or any other person 
or entity for zny failure to act under this Section. 

5.8 Remedies Cumulative: No Waiver. A!1 rights, powers and remedies of Mortgagee hereunder 
are cumulative and are in addition to all rights, powers and :%medies provided by law or in any other 
agreements between Mortgagor and Mortgagee. No delay, failure or discontinuance of Mortgagee in 
exercising any right, power or remedy hereunder shall affect or operate as a waiver of such right, power 
or remedy; nor shall any single or partial exercise of any such right, power or remedy preclude, waive or 
ctherwise affect any other or further exercise thereof or the exercise of any other right, power GI' remedy. 

ARTICLE VI. MISCELLANEOUS PROVlSlONS 

6.1 No Meraer. No merger shall occur as a resu!t of Mortgagee's acquiring any other estate in, 
or any other lien on, the Subject Property unless Mortgagee specifically consents to a merger in writing. 

6.2 Execution of Documents. Mor?gagor agrees, upon demand by Mortgagee, .to execute any 
and all documents and instruments required to effectuate the provisions hereof. 

6.3 Riaht of Inspection. Mortgagee or its agents or empioyees may enter onto the Subjeci 
Property at any reasonable time for the purpose of inspecting tine Subject Pr~perty and ascertaining 
Mortgagor's compliance with the terms hereof. 

6.4 Notices. All notices, requests and demands which Mortgagor or Mortgagee is required or 
may desire to give to the other party must be in writing, delivered to Mortgagee at the following address: 

WELLS FARGO BANK,'NATIOFIAL ASSOCIATION 
Loan Adjustment Group 
MAC U 1228-062 
299 S. Main Street, 6th Floor 
Salt Lake City, UT 841 11 
Attn: Gregory J. Mondon 

and to Mortgagor at its address set forth at the signature lines below, or at such other address as either 
party shall designate by written notice to the other party in accordance with the provisions hereof. 

6.5 Successors; Assiranment. This Mortgage shall be binding upon and inure to the benefit of 
the heirs, executors, administrators, legal representatives, successors and assigns of the Mortgagee and 
the Parties; provided however, that this Section does not waive the provisions of the Section hereof 
entitled Due on Sale or Encumbrance. Mortgagee reserves the right to sell, assign, transfer, negotiate or 
grant participations in all or any part of, or any interest in, Mortgagee's rights and benefits under the Note, 
the Loan Agreement, any and all other Secured Obligations and this Mortgage. In connection therewith, 
Mortgagee may disclose all documents and information which Mortgagee now has or hereafter acquirss 
relating to the Subject Property, all or any of the Secured Obligations andlor Mortgagor and, as 
applicable, any partners, joint venturers or membeis of Mortgagor, whether furnishedby any Mortgagor or 
otherwise. 

6.6 Rules of Construction. (a) When appropriate based on the identity of the parlies or other 
circumstances, the masculine gender includes the feminine or neuter or both, and the singular number 
incicdes the plural; (b) the term "Subject Property" means all and any part of or interest in the Subject 
Property; (c) all Section headings herein are for convenience of reference only, are not a part of this 
Mortgage, and shall be disregarded in the interpretation of any portion of this Mortgage; (d) if more than 
one person or entity has executed this Mortgage, the ohligations all such persons hereunder shall be joint 
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and several; and (e) all terms of Exhibit A, and each other exhibit andlor rider attached hereto and 
recorded herewith, are hereby incorporated into this Mortgage by this reference. 

6.7 Severabilitv of Provisions. If any provision of this Mortgage shall be held to be prohibited by 
or invalid under applicable law, such provision shall be ineffective only to the extent of such prohibition or 
invalidity without invalidating the remainder of such provision or any remaining provisions of this 
Moltgage. 

6.8 Recourse to Separate Property. Any married person who executes this Mortgage and who 
is obligated under any Secured Obligation agrees that any money judgment which Mortgagee obtains 
pursuant to the terms of this Mortgage or any other obligation of tha! married person secured by this 
Mortgage may be collected by execution upon that person's separate property and community property. 

6.9 Governina Law. This Mor!yagz sha!l be gcverned by arid construed in accordance with the 
laws of the State of Idaho. 

6.i 0 Arbitration. 

(a) Arbitration. The Parties hereto agree, upon demand by any Party or Mortgagee, to submit to 
binding arbitration all claims, disputes and controversies between or among them (and their respective 
employees, officers, directors, attorneys, and other agents), whether in tort, contract or otherwise arising 
out of or relating to this Mortgage and its negotiation, execution, collateralization, administration, 
repayment, modification, extension, substitution, formztion, inducament, enforcement, default or 
termination. For purposes of this Section 6.10, the Parties ano Mortgagee are referred to as the 
"Arbitratlon Parties." 

(b) Govemina Ruleg. Any arbitration proceeding will (i) proceed in a location in Idaho selected 
by the American Arbitration Association ("AAA"); (ii) be governed by the Federal Arbitration Act (Title 9 of 
the United States Code), notwithstanding any conflicting choice of law provision in any of the documents 
between the parties; and (iii) be conducted by the PAA, or such other administrator as the Arbitration . . 

Parties shall mutually agree upon, in accordance with the AAA's commercial dispute resolution 
procedures, unless the claim or counterclaim is at least $1,00G,000.30 exclusive of claimed interest, 
arbitration fees and costs in which case the arbitration shall be mnducted in accordance with the M s  
optional procedures for large, complex commercial disputes (the commercial dispute resolution 
procedures or the optional procedures for large, conlplax commercial disputes to be referred to, as 
applicable, as the "Rules"). If there is any inconsistency between the terms hereof and the Rules, the 
terms and procedures set forth herein shall control. Any party who fails or refuses to submit to arbitration 
following a demand by any other party shall bear all costs and expenses incurred by such other party in 
compelling arbitration of any dispute. Nothing contained herein shall be deemed to be a waiver by any 
party that is a bank of the protections afforded to it under 12 U.S.C. 3 91 or any similar applicable state 
law. 

(c) No Waiver of Provisional Remedies. Self-Help and Foreclosure. The arbitration requirement 
does not limit the right of any party to (i) foreclose against real or personal property collateral; (ii) exercise 
self-help remedies relating to collateral or proceeds of collateral such as setoff or repossession; or (iii) 
obtain provisional or ancillary remedies such as replevin, injunctive relief, attachment or the appointment 
of a receiver, before during or after the pendency of any arbitration proceeding. This exclusion does not 
constitute a waiver of the right or obligation of any party to submit any dispute to arbitration or reference 
hereunder, including those arising from the exercise of the actions detailed in sections (i), (ii) and (iii) of 
this paragraph. 

(d) Arbitrator Qualifications and Powers. Any arbitration proceeding in which the amount in 
controversy is $5,000,000.00 or less will be decided by a single arbitrator selected according to the Rules, 
and who shall not render an award of greater than $5,000,000.CO. Any dispute in which the amount in 
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controversy exceeds $5,000,000.00 shall be decided by majority vote of a panel of three arbitrators; 
provided however, that all three arbitrators must actively participate in all hearings and deliberations. The 
arbitrator will be a neutral attorney licensed in the State of ldaho or a neirtral retired judge of the state or 
federal judiciary of Idaho, in either case with a minimum of ten years experience in the substantive law 
applicable to the subject matter of the dispute to be arbitrated. The arbitrator will determine whether or 
not an issue is arbitratable and will give effect to the statutes of limitarion in determining any claim. In any 
arbitration proceeding the arbitrator will decide (by dccuments only or with a hearing at the arbitrator's 
discretion) any pre-hearing motions which are similar to motions to dismiss for failure to state a claim or 
motions for summary adjudication. The arbitrator shall resolve all disputes in accordance with the 
substantive law of ldaho and may grant any remedy or relief that a court of such state could order or grant 
within the scope hereof and such ancillary relief as is riecessary to make effective any award. The 
arbitrator shall also have the power to award recovery of all costs arid fees, to impose sanctions and to 
take such other action as the arbitrator deerrls necessary to the same extent a judge could pursuant to 
the Federal Rules of Civil Procedure, the ldaho Rules of Civil Procedure or other applicable law. 
Judgment upon the award rendered by the arbitrator .may be entered in any court having jurisdiction. The 
institution and maintenance of an action for judicial relief or pursuit of 3 provisional or ancillary remedy 
shall not constitute a waiver of the right of any party, including tha piaintiff, to submit the controversy or 
claim to arbitration if any other party contests such actior: for judicial relief. . 

(e) Discovew. In any arbitration proceeding discoverp will be permitted in accordance with the 
Rules. All discovery shall be expressly limited to matters directly relevant to the dispute being arbitrated 
and must be completed no later than 20 days before the hearing date. Any requests for an extension of 
the discovery periods, or any discovery disputes, will bo subject to final determination by the arbitrator 
upon a showing that the request for discovery is essential fcr the party's presentation and that no 
alternative means for obtaining information is available. 

(f) Class Proceedinas and Consol idam. Elo Party shall be entitled to join or consolidate 
disputes by or against others in any arbitration, excspr Partles who have executed this Mortgage or any 
other contract, instrument or document relating to any Secured Obligation, or to include in any arbitration 
any dispute as a representative or member of a class, or to act in any arbitration in the interest of the 
general public or in a private attorney general capacity Tile resolution of any dispute arising pursuant to 
the terms of this Mortgage shall be determined by a separale arbitration proceeding and such dispute 
shall not be consolidated with other disputes or included in any class proceeding. 

(g) Pavment Of Arbitration Costs And m. The arbitrator snall award all costs and expenses 
of the arbitration proceeding. 

(h) Real Propertv Collateral. Notwithstanding anything fierein to the contrary, no dispute shall 
be submitted to arbitration if the dispute concerns indebtedness secured directly or indirectly, in whole or 
in part, by any real property unless (i) the holder of the mortgage, lien or security interest specifically 
elects in writing to proceed with the arbitration, and (ii) ail Arbitration Parties waive any rights or benefits 
that might accrue to them by virtue of the single action rule statute of Idaho, thereby agreeing that all 
indebtedness and obligations of the Arbitration Parties (including, without limitation, the Secured 
Obligations), and all mortgages, liens and security interests securing such indebtedness and obligations 
(including, without limitation, the Secured Obligations), shall remain fully valid and enforceable. 

(i) Miscellaneous. To the maximum exrent pr'acticable, the AAA, the arbitrators and the 
Arbitration Parties shall take all action required to conclude any arbitration proceeding within 180 days of 
the filing of the dispute with the AAA. No arbitrator or other party to an arbitration proceedirlg may 
disclose the existence, content or results thereof, except for disclosures of information by a party required 
in the ordinary course of its business or by applicable law or regulati~n. If more ttian one agreement for 
arbitration by or between the Arbitration Parties potentially applies to a dispute, the arbitration provision 
most directly related to the documents between the Arb~tration Parties or the subject matter of the dispute 
shall control. This arbitration provision shall survive termination, amendment or expiration of any of the 
documents or any relationship between the Arbitration Parties. 

MORTGAGE AND ASSIGNMENT OF RENTS AND -17- 
LEASES 



By signing below, the DeWits and Melinda DeWit each confirm their agreement with the terms of 
this Mortgage regarding Mortgagor's obligations with respect to, and Mortgagee's rights and remedies 
with respect to, the Subject Property in which they have rights, title or interests, and each agrees to take 
such action and to execute such other documents, instruments and agreements relating to such 
obligations, rights, and interests as Mortgagee or Mortgagor may require from time to time in order to 
effectuate the provisions hereof. 

IN WITNESS WHEREOF, the Parties have executed this Mortgage as of the date first set forth 
above. 

Mortgagor Address 

DEWIT DAIRY 201 1 Bob Barton Highway 
Wendell, ID 83355 

7 ,  By: ,, r 
Tony dewit, G-I artner - P 

Melinda DeWit, General Partner 

, --\-- 
T o n k D e m  an individual 

io&l,&A&?!& 
Melinda DeWit, an individual 
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STATE OF IDAHO ) 
) ss. 

County of Jeurne  j 

Before me, the undersigned Notary Public in and for the state and county noted above, personally 
appeared TONY DEWIT, known cr proved to me to be a gensral partner of DEWlT DAIRY an Idaho 
general partnership, the person whose name is subscribed to the within Mortgage and Assignment of 
Rents and Leases, and acknowledged to me that he executed the same in such capacity for and to bind 
said partnership. 

SUBSCRIBED and sworn to this 1 2 day of ,2010. 

STATE OF IDAHO ) 
) ss. 

Couniy of J g Z  Om" 1 

Before me, the undersigned Notary Public in and for the state and county noted above; personally 
appeared MELINDA DEWIT, known or proved to me ic be a general partner of DNViT DAIRY an Idaho 
general partnership, the person whose name is subscribed to the within Mortgage and Assignment of 

' Rents and Leases, and acknowledged to me that she executsri tho same i~ such capacity f o ~  and to bind 
said partnership. 

SUBSCRIBED and swo1.n to this 113 day of !-!a!! , 2010. 
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STATE OF IDAHO 1 
) ss. 

Countyof- Jerome ) 

Before me, the undersigned Notary Public in and for the state and county noted above, personally 
appeared TONY DEWIT, known or proved to me to be the person whose name is subscribed to the within 
Mortgage and Assignment of Rents and Leases, and acknowledged to rne that he executed the same. 

SUBSCRIBED and sworn to this 12 day of May ,201C. 

NOTARY PUBLIC Notary Public for gahoY 
STATE OF IDAHO Residing at: Jp_rnrnP 

My Commission Expires: 4 / 2 / 2 0 15 

STATE OF IDAHO ) 
) ss. 

County of Jerome ) 

Before me, the undersigned Notary Public in and for the state and county noted above, personally 
appeared .JULIE DEWIT, known or proved to me to bs the person whose name is subscribed to the within 
Mortgage and Assignment of Rents and Leases, and acknowledged to me that she executed the same. 

SUBSCRIBED and sworn to this 12 day of - M z y  , 2310. 

Residing a t  T e r n m e  
My Commission Expires: a ! 7 ! 7 n i 6 

STATE OF IDAHO 1 
) ss. 

Ccunty of Je r o m Q  

Before me, the undersigned Notary Public in and for the state and county noted above, personally 
appeared MELINDA DEWIT, known or proved to me to be the person whose narne is subscribed to the 
within Mortgage and Assignment of Rents and Leases, and acknowledged to me that she executed the 
same. 

SUBSCRIBED and sworn to this -3 day of M a y  , 2010. 

NOTARVPUBUC 
STATE OF IMHO 

- / 
4",~2*LL7 

~ot5r-i Pdblic for l d a M  
I 

~ e s i d j n ~  at: '~erome -- 
MY commission- 
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EXHIBIT A 

(Descript~on of Property) 

Exhibit A to Mortgage and Assignment of Rents and Leases 



TRACT I 
PARCEL NO. I 

'TOWNSHIP 8 SOUTI.1, RANGE IS, EAST OF THE BOISE MERIDIAN, 
GOODMG COUNTY, IDAHO 

Section 27: E%SW%; W\'aSE%; 

PARCEL NO. 2 

TOWNSHIP 8 SOUTH, RANGE 15, EAST OF THE BOISE MERIDlAN, 
GOODING COUNTY, IDAHO 

Scclion 27: NW%, %'!AM%, NW%SW%, EXCEPT 'THE FO!.I.OV/ING TRACTS: 

That pan oftheNW%SW!/.. dcscribcd as follows: 

Beginning at the Serr,ihwcs! corncr of said tiact; 
Thcncc East along thc South boundary linc a d i s ~ a n ~ e  of 1220 fect to t h .  Easr boundary line o f  

said tract; 
Thence No11h along thr East boundary linc 1;: fcct; 
Thence Wesr on a line parallel with :kc South boundary Iinc 85': feel; 
Thcncc Scuthwcs~crly 471 feet to ~ h c  West boundary line orsoid tract; 
Thcncc South along the West bounaarj line 181 fc:t to T I E  POINT OF BEGPINTNG, av set forth 

in 3rd dlre~! Sepfcmbs: 7, 1954 and rccordcd Scpk~nher  30, 1954 in Book 47 Dceds 
PYE:. 151, mcoms of Goniiing Ccunry, Idaho. 

AND MCEFT 

Pen C i h c  SMi9ihWl/;, drs~r i ted as ~ J ~ ; O W S :  

Beginning 11 :hc Southwcs! corncr of the SW%PW'h'l.:; 
Thence East along lhc Suu:h line of s a ~ d  SW %W%, 450 fc;t; 
Thencc Norlh parallcl with k c  West line of said SW%NW%, 400 f a l ;  
Thcncc Wcsf 125 fect; 
' hence  North, 250 fect: 
Thcncc Wcsl parallel with thc South line of said SW UNW%, 325 fcct to the West linc of said 

SW%NW%; 
Thcncc South along said West lin:, 650 fnl rt? T E  POR*Ii' OF BEGINNING. 

AND EXCEPT 

Part of the NW%NW'/:, dcscribcd as fol!ov.s: 

Beginning at thc Nochwcst corncr of Scclioc 27 marked with a !h" (one-hall'inch) steel pin and 
nlurninurri survry cap ~ n d  being the TRIJE POTST OF BEGINNING; 

Thcr~ce S o u h  O"07'18" Wcrt 86.05 fect along !he Wcstcrly boundary of Section 27; 
Theme Sou,lh 79O57'13" East 138.78 fcct along an cx~st i i~g l'cncc; 
Thalcc  Nonh 5R057'58" East 89.71 kc! nlong said fence; 
Thence South 87"22'14" Easl !89.17 fcct along said rcncr; 
Thence South 18'21'37" East 93.75 feet slung said fcnce; 
Thence South 7R055'54" Easl304.13 fczt alor:g said rcncc; 
Thence Nonh 13'07'33" East 229.20 lcct along said fence to thc Korlher!y boundary of Scction 27; 
Thcncr South 89'46'07" West 782.37 let1 along ~ h c  :<onhefly boundnry for Section 27 to the T R U E  

P O W  OF BWMNMG. 



PARCEL NO. 3 

TOWNSHIP a SOUTl-I. RANGE IS. EAST OF THE BOISE MERIGIAN, 
GOmDMG COUNTY, IDAHO 

Scction 27: Par( ofth: SW%NVJ%, described as follows: 

Bcainning at the Sou~hwcst comer ofthe SWXNVIX; 
Tncncc East along thc South linc of said SW %NW %, 4.50 feet; 
Tt~cncc North palallcl with 1b.c Wcsl linc of said S W'/INW%, 400 feet; 
Thcnce West: 125 Tect; 
Thcnce Nor~h, 250 feet; 
n o n c e  West parnllcl with the South linc of ssid SW'/rNW'A, 325 feel to the West !inc ofsnid 

SWYNw'/r; 
Thence Sourh along said West line, 650 feet lo ME P O M r  OF S E G W G .  

PARCEL NU, 4 

TOWNSHIP 8 SOUTH, RANGE 15, EAST OF THE BOISE MERIDIAN, 
GOODMG COLRUTY, DAlO 

Scction 27: A p ~ n c l  of lsnd losatcd in thc W%-SW%, dcscribcd as follows: 

Commencing at the Southwest stcuon comer of Section 27; 
Thmcc North 0'01'12" Eas1. 125.00 fect along thc Wcstcrly boundary o r  

said Section 27 lo THE REAL MWI' G:: BEGMNMG; 
Thcncc NonhOn01'12" has; 1576.54 k:l along thc Westerly boun-lary ofsaid Scction 27: 
Thence NoCh 67"06'5SU East, 487.30 fett; 
Thence South 89"56'11" East. 360.08 fcct; 
Thencs South 0'03'03" Wcsf 1691.81 feel lo the Sautherly boundaryof said Scction 17; 
Thence North 89'55'00" Wcsb 633.05 fcct along the Southcdy boundary of said Scction 27; 
Thence Nonh 0'01'IZ" East, 125.00 tbec 
Thcncc North 89'55'00" West, 175.00 Vect to THE REAL POINT 3F BEGINNING. 

PARCEL NO. 5 

TOWNSHIP 8 SOUTH, W G E  15 EAST OF THE BOlSE MERIDIAN, 
GOODINO COUNTY, IDAHO 

Section 27: 7hal part of the W%SIW% described us follows: . . 

Commencing at Ihc Southwest corncr of said Scction 27, theticc South 89'55'00" Ewt nlong the 
Soulh boundary of Section 27,808.05 See! to the TRUE POINT OF BE(iMNlNG; 

Thmcc N o d  0'03'03" East. 1691.81 feet; 
l'hencc South 89'56'1 1" East, 514.92 feet to a poinl on the Easl boundary of the W%IUW%; 
Thmcc South 0'03'03" Wcst along thc East houndary of (he W%SW%, 371.00 fect to the 

Southcast corncr of the NWUSWX; 
Thcnce South 0'03'03" Wcsi nlong the East boundery of :nc W%SW!B, 1320.99 reel to the 

Southeast comcr ~ f t h c  SW%SW%; 
Thencc Nonh 89"55'00N Wcst ulongthc South boundary oithc WKSWK. 514.92 fcct 10 thcTP.UE 

POINT OF REGWR.IG. 



Scaion 34: NW'/.Pr%'%, EXCEFfiNG THEEFROM a tract o f  lend dercrihtd as idlows: 

B c g l ~ i n g  a1 the Northwest oomcr af said Scctiun 34; 
Thencc South 0'02' East 695.0 fcct olong fhc Wesl boundary clf said Section 34; 
Thence South 89.49' Euf 3 15.0 fret; 
Thrnsc Nonh O"U2 'Xes i  695.0 feet to the Norlh !inc u f s n ~ d  Section 34: 
Thn~cc  No~lh 89"49' Wcst. 315.0 fcct to thc POINT OF BEGTNNNG. 

PARCEL NO. 6 

'I'OWNSHIF 3 SOU'iH. RANGE 15 EAST OF TFE BOISE MERIDIAN, 
GOODTNG COUNTY, IDAHO 

TOWNSHE' 8 SOUTH, I U N G  1 5  EAST OF ThiE BOISE fAERIDIAbi, 
GOODMG COIJNTY. IDAHO 

Scction 34: WXNE'X 

EXaPTMG THEREFROM t6c Si~uth 195.2 fcctof :h-. Wcr! 295.2 fcct af rhe SW%NE%. 

TOWNSHP 8 SOUTH, W G E  IS, EAST OF THE: BO1SE MERIDIAN, 
GOOEITIG COUN'N, IOAHC 

Section 22: E!hSC%; 

Scction 23: W %SW1.6; 

PARCEL NO. 9 

TOWNSHIP 8 SO'LKH. RANGE IS, EAST OF THE BOISE MERID!AN, 
GOODING COUNTY. IEAHO 



PAXCEE NO. 1 

TOWNSHIP 8 SOUTH, RANGE i 5 EAST 01: 'TIE BOISE MERIDIAN, 
(i00DING CUMTY,  LDAHO 

Secoon 28. SE%SW%; EXCEPTING THEREFRUM hiat pol?ton dr:ed lo Wtndell Highway Dis:rict by 
Wacanty Decd rccordcd July  16,2008 as 1nstrurr.e:rl h ~ n b e r  227128, Gcod~ng County records 
dcscitc,d parccl of ;and: 

Cornrncncing a1 :he South Quarter corner of Scction 28, .iownship 8 South, T-ngc 15 East Boisc 
lvleridian at Kex Lcland Highw~y Project Stalirn 47+15.68 and 3ob  Barton Highwny 
Project Slat io~~ 247+11.48 which bears South 3S035'42" East a dislancc of 5282.32 rcet from 
the Nonh quaner comer of said Scc~ion 28 at P.cx Lcland Highway Projcct Station 100+00 
said South quarter comer being the REAL POiNl' OF BEGLNNING; 

Thence from this REAL POINT OF BEGINNTNG and along the South boundary of said Scction 28 
on a bearing ofNorth 89'1 1'30" Wes! a iliskircr: of I3!7.46 feet lo Lhe Southwest comer 
of the SEUSWX Scclion 28 at Bob Banon Highway Project Sta~ion 233+94.02 

Thence along IhcWe6l Boundary oTIke said SE%SW!4 on u tearing of North 00'37'56" Ear.1 ti 
distancc of 30.00 fect to the new right of way boundary a! Bob Banon Highway Projcc: 
Station 233+9?.93: 30 feet left; 

Thence along thc right of way boundary on a bcaring of Scwt!~ 89°11'30" East a distance of 566.56 
fee! to Rob Bamn highway Project Station 236+60.48,30 feet !eft; 

Thcncc along the right of way boundav on a bearing of h'orth 8S004'09" East a distancc of 290.00 
feet to Bob Barton Highway Projec! Station 239+99.48: 50 fect leR to a point of curveturc 
on o curve to the IcR, 

Thmcc along said curve to the IcR having a cen:;a: anglc of9O012'48 ' a radius oC798.83 feet an yc 
length of 1257.7? fect, a tangent length oi801.SI feet ant! a long chord of 113; .82 feel on a 
beating Nonh 4S04;'06" Eas! to :he point of tangcncy of said c u v c  tc the lcfi at Rex 
Leland Project Slation 55+69.68; 50 feet IcH; 

'Thence along the right ofway boundary of the Xcx triand Highway on a bcaring of Noni: 
0O035'42" East a distance of 470.16 k c  lo rhe Nonh hmndarj of thc SEUSW'A, Scction iS 
at Rex Lcland Pmject Station 60t3YSL(3; 50 feel lcft; 

Thcnce along said North boundary of the SEKSWX on a bearing of South 39"16'58" EasL to thq 
Northcast corncr of said SE%SW % at Rex Lalsnd Highway project Ststion 60e39.74; 

Thence along the East boundary of the SEXSW% on a bearing of South 00°3S'JZ'! W a t  a distancc 
of 1322.05 feet to the REAL P U N T  OF BEGINNING. 

BASIS OF BEARINGS: 'l'hc South Seclion line !iom ihc Southwest conicr orSectinn 28 to the 
South Quarter comer of'Scction 28 all in T. 8 S.. R. 15 E.D.M. ,  Gooding County, Idaho. said Section 
line being on e bcaring ofNorth 89"l 1'30" East. 

Sectiirn 33: NW%NE%; EXCEFTlNCi THEREFROM tti: ro'ilcuing dzrcrib;d parcel nf land: 

~ e ~ i k n ~  at the Nonh Gnc-Qunner section corner of Seclion 33, Township 8 south, Kangc 15 
East, Boise Meridian, said comer marked by a K" rebar: 

Thence South 09"00'27" West along the Wesr line of the N\h'%NE% for a distancc of 4 12.83 feet to 
a !h" rcbar which shall be 'THE POINT OF BEGRIEm'lG: 

Thcnce Nonh 89'30'58'' East for a distancc of 144.89 feet to a X" rebnr: 
Thence South 0O000'27" West for a distance of 3i2 .52  !'cet to H %" rehnr; 
Thence South 89"39'58" West for a dis~ancc of 344.89 kc! to s %" rcbar on thc Wcst line ofthe 

NW%NE%; 
Thcflcc Nonh 00°00'27" Eas; along s a ~ d  linc for a distancc of 3 12.72. fcct to T11E POlKT 01: 

BEGrNNINC. 



PARCEL NO. 2 

TOWNSHLP 8 SOUiIi, RANGE IS EAST OF THE DOlSE MERIDIAN, 
GOODING COUNTY. IDAIjO 

Scclion 33: NF.X)JF.%, EXCEPTING THEKEFHGM the tollow~ng rlercribed parccl of land: 

Commencing at the Northcast corncr 01' Section 3:: 
Thcncc North 89'54'22" Wcst. 377.00 fcct along thc Norr.hcrly bo~indar/ of Scction 33 to THE 

TRUE POlNT OF BEGW?JtNG; 
Thcncc South 0°58'58' Wcst, 10RY.00 Tecl; 
Thcncc North 89'53'22'' West. 400.00 fcct; 
Thence North 0°58'56" East, 10R?.OC fect :o thc Norihsrly boundary of Scction 33; 
Thence South 89°54'22" Past, 400.90 fcct along Ihc Northerly boundary ofthe NEl/rNE%. tc THE 

TRUE POINT OF REGRJNPJC. 
AND 

TOWNSHIP 8 SOUTH, RANGE I5 EAST OF THE BOISE MERIDIAN, 
GOODCNG COUNTY, IDAHO 

Section 33: That psrt or  tnc NE%NEX, dcscribcd as folivus: 

Commencing a i  the Northcast corner of Scct;on 33; 
Thence North R9"54'2ZV West 37i.(10 leet along \he Nunhcr!yboundary of Scction 33. !o M E  

TRUE PORJT 01: BEGINNING: 
'Thencc South 0°5S'S8" West, 1089.00 feet: 
Thcncc Nonh 8gU54'22" West. 400.00 ~CCI ;  
Thcncc North 0°58'58" East, 1089.00 feci to the Northerly bcundary of Scction 33: 
Thence South 89'54'22" Eut ,  400.01) l'ect along th: Northerly boundary of ths NEI'INEI4, to THE 

TRUE POMT OF BEGINNING. 
PARCEL NO. 3 

TOWNSHIP 8 SOUTH, RANGE IS, EAST OF 'TEE 'BOISE MEIUDlAN, 
GOGDMG COUNTY. IDALIO 

Scctiol~ 34: A psrccl of land loca~cd in the lW%NW%, dcscribcd as follows: 

Cornmensing at chc Nortilwost ccrncr of add Scction 34 ;  
Thence South 00'02'00" East along the West boundary of said Section 34 for a dis t~nce of 277.00 feet tc 
THE TRUE POINT OF BEGnWING; 
Thence South 89'52V0" Easr pmllel with the North boundary or Scction 34 for a distancc o r 3  15.00 fcrt; 
Ther~ce Sourh 00'02'00" Enst pvmlld with the West boundzry or Scction 34 for a distance of 4 18.00 reel; 
Thcncc North 89'52'00 West, rncasurcd [North 89'19' Wcsl rccordcd) parallel with thc North boundary of 
Section 34 for s distancc of 31 5.00 feel to a point on ~ h c  Wcsi boundary of Section 34; 
Thcncc North 00'02'00" West along the Wcst boundary or  Section 34 for a distancc of 4 18.00 feet to TIE 
TRUE P O W  OF REGINNING. 

SUBJECT TO s 25.0 foot wiric county road cnscment n l o ~ ~ g  thc Wcsl noundnry of thc described parcel. 

TRACT 111 

'TOWNSHIP R SOUTH. KANSE 15 EAST OF THE BOISE MFKIDIAN 
GOODMG COUNTY, IDAHO 

Section 34: NE%NW'/. 
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INTERCREDITORCONSENT AND AGREEMENT 

This lNTEKCREDITOK CONSENT AND AGREEMENT (the "Agreement") is made 
effective as of May 5,2810 by and among WELLS FARGO BANK, NATIONAL 
ASSOCLATION ("WFB"), WELLS FARGO FlNANCIAL LEASING, INC. ("WFFL"), 
METROPOLITAN LIFE INSURANCE COMPANY ("Met Life," and with WFFL and W B ,  
the "Lenders"), and DEWIT DAIRY, an Idaho general partnership ("Borrower"). 

This Agreement is made with respcct to the following facts and circumstances: 

A. WFB extended certain credir accommodations to Borrower in 2002 pursuant to a 
certain Loan Agreement, which credit accomri~odations have been amended and restated fri;m 
tirne to tirne (the "DeWit WFR Lorn'';). The indebtedness under the WFB Loan has matured and 
VJFB and Borrower are now entering into an Amended and Restated Credit Agreement (the 
"DeWit Credit Agreement") and other Credit Documents (as defined therein, the "DeWit Credit 
Documents"j. Among other amendments, ;he revolving herd credit line is being coriverted to a 
term obligation, with no further credit advances available. The revolving feed'credit line will be 
extendsd, upon amended'texms (the "Amended Feed Line Note") andup to a reducing maxinlum 
corn~iitment amount (the "Feed Line"). 

8. WFB also extend-d certair? credit accormnodations to Gilbert D. McDougal, an 
individuai and the herdsmn~ of Borrower's dairy business ("McDougal") 2007 pursuant to a 
certain Loan Agreeme~lt. which credir accornn~odations have been amended and restated from 
tine to time (the "McDougal WFH Loan" and, rogether with the DeWit WFB Loan, the "WFB 
Loans"). The indebtedness under the McDougal WFB Loan has matured and WFB and 
McDougal are rrow entering icto an Amended and Restated Credit Agreement (the "Mcl)oilga! 
Crcdit Agreement") and other Credit Documents (as defined therein, the McDougal Ciedit 



Documents). Among other amendments, McDougal's revolving herd credit line is being 
converted to a term obligation, with no further credit advances available. 

C. The WFB Loans are secured by, among other things, secunty interests on 
Borrower's farm products, including livestock, feed, milk, crops, equipment, inventory, 
accounts, payment intangibles, snd other rights to payment and McDougal's livestock, feed and 
milk (coliectively, the "WFB Collateral"). To further sccure the UTFB Loans, WFB requires 
Borrower to execute a mortgage (the "WFB hlortgage") covering, among other assets, 
Borrower's dairy and agricultural real property described in Exhibit A attached hereto (the 
"Real Property," covering described Tracts I, II and 111). 

D. WFFL extended certain credit accommodations to Borrower in January 2006, as 
amended (the "WFFL Loan"). The indebtedness under the WFFL Loan is secured by, among 
other things, security interests on Borrower's mllk and milk payments, fixed equipment, 
inventory (other than feed), accounts, payment intangibles, and other rights to payment ("WFFL 
Collateral"). Borrower executed in favor of WFFL a certain Mortgage, Assignment of Rents, 
Security Agreement and Fixture Filing recorded on January 12,2006 as Instrument No. 
21488, Gooding County Records (the "WFFL Mortgage"), covering the land described as 
Tract I1 in Exhibit A attached hereto (the "VJFFL Tiact"). 

E. Met Life extended ceitain credit accom~odations to Borrower in July 2006, as 
amended (the "Met Life Loan"). The indebtcdEess under the Met Life Loan is secured by, 
among other things, security interests on Bol~ower's milk and millc payments, fixed equipment, 
accounts, rents and profits ("Met Life Collateral"). Borrower executed in favor of Met Life a , 
certain Mortgage, Security Agreement and Assignment of Rents, recorded on July 28,2006 
as Instrument No. 217421, Gooding County Records (the "Met Life Mortgage'?), covering 
the land described as Tract I in Exhibit A attached hereto (the "Met Life Tract"). 

F. WFB has requested the consent of iWFL and Met Life to its recording the WFR 
Mortgage, as a second mortgage liec against Tracts I and IT of the Real Property, including the 
WFFL Tract and the Met Life Tract. The WFB Mortgage will be a first mortgage lien on Tract 
111. 

G. The parties wish to state certain other facts, understandings and agreements as set 
forth below. 

NOW, THEREFORE, in consideration o l  the foregoing recitals and for other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties 
agree as follows. 

1. Consent To Kecordinp the WFE Mortgage as a Second Mortgage Lien on the 
Real Property. WFFL and Met Life hereby consent to Borrower executing the WFB Mortgage in 
favor of WFB and recording the WFB Mortgage as a second mortgage lien on the Real Property, 
junior to the WFFL Mortgage and :he Met Life Mortgage, on the respective tracts. In 
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consideration of the foregoing consents, and the other terms hcrecf, but subject to Borrower's 
strict compliance with the DeWit Credit Agreement and other Dewit Credit Documents, and 
hlcIIougal's strict compliaace with the McDougal Ci-edit Agreement and other McDoueal Credit 
L)ocuinents, WFB agrees to continue to extend credit to B o ~ o w e r  under tile Amended Fzed Lir!z 
Note in accordance with the ternls thereof and of the DeWlt Credit Agreement. 

2 .  Priority of Interesrs in Colls~tcral. 

(a) WFFL acknowledges that WFB maintains liens and security interests in WFB's 
Collateral that arc senior to WFFL's liens and security interests in the samc types of collateral. 
WFFL consents to WFB's maintaining liens and security interests in Borrower's reai and 
personal propett-j assets described in the WFB Mortgage that arc junior in priority to WFFL's 
liens and security interests in the same property encumbered by tne WFFL  mortgage (except to 
the extent WFB already holds a senior interest in such propetq as part of WFB Collateral). 

(b) Met Life achowledges that WFB maintains liens and security interests in WFB's 
Collateral that are senior to Met Life 's liens and security interests in the same types of coliateral. 
Met Life consents to WFB's maintaining hens and security interests in Borrower's reai and 
personal property assets described in the WFB Mortgage that are junior in priority to Met Life 's 
liens and security interests in the same property cncunrbered by the Met Life Mortgage (except 
to Ihe extent WFE already holds a senior interest in such property as part of WFB Collateral). 

3. Release of WFB Mort~aqe. WFE has agreed that if Borrower meets certain 
perfonrance acd financial conditions, as set forth in Section 3.2(a) of the DeWit Credit 
Agreement (the "Release Conditions"), WFB will release ?he 'VFB Mortgage. WFFL and Met 
Life acknowledge having reviewed the Release Conditions a~ld  agree with the t e r n  thereof as 
conditions precedent to the release of the WFB Mortgilge. W B  agrees that upon Borrower's 
satisfaction of the Release Conditions, as determined by W E ,  WFB will cause a release of the 
WFB Mortgage to be recorded in h e  real property records of Gooding County, Idaho. WFB 
shall not modify the Release Conditions wi th~u t  the prlor written conser,t of tile other 1,enJers. 

4. Communication and Reporting. WFB agrees (a) upon their inquiry, to openly 
communicate with WFFL and Met Life as to and about Boi~ower's status under the Credit 
Agreement, including Borrower's compliance therewith a:d defauits thereunder and, in 
particular, Borrower's progress to satisfying the Release Cond.itions; and (b) upon their prior 
written request, to provide to WFFL and Met Life of copies of Borrower's current Dairy Budget 
and copies of the current and fiture position reports required lo be delivered to WFB under the 
Credit Agreement. WFFL and Met Life agree to openly co~municate with WFB, upon its 
inquiry, as to and about Borrower's status under the loan agreements and obligations gnder!ying 
the WFPL Mortgage and Met Life Mortgage, including Borrower's compliance therewith and 
d.efaults thereunder. Each of the Lenders, upon the writter. request of either of the other Lenders, 
shail provide copies of current loan documer,ts under their respective loans to the requesting 
Lender. 
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80rrowei hereby consents to and authorizes each L.ender to contact the other Lenders to 
obtein information about the status of and Borrower's con~pliance with Borrower's respective 
loans \with each Lender, and Borrower consents to and authorizes Lenders providing such 
information to each other, and to cach Lender freely discussing Horsower's compliance status 
under their respective loans. Borrower hrther consents to tile Lenders each providing copies of 
any financial statements and ~ t h e r  financial information provided to them by Borrower to the 
uther Lenders. 

Lenders agree to keep information as to Borrower's status znd financial condition 
obtained from such discussions and puisuiint to such requests i n  confidence. 

5. Indemnity. Borrower agrees to indemnify and hold each of the Lenders, and their 
respective partners, officers, directors, successors and assigns, harmless from and against any 
and all claims, actions, damages, costs, expenses (including reasonable attorneys' fees, to include 
Lender's outside counsel fees and all allocated costs of Lender's in-house counsel) andlor 
liability arising from or in any manner relating to Lender's compliance with this Agreement 
andlor Lender's exercise of any of their rights hereunder. 

6. Lender's Riehts, Each of the parties hersto agree that, without affecting the 
agreements provided for herein or the relative priority of the VdFB Collateral, WFB Mortgage, 
W F L  Collateral, WFFL Mortgage, Met Life Coilateral, and Met Life Mortgage, each of the 
Lenders, with respect to their respective loans to Borrower and their respective collateral 
securing said loans, and their respective loan documents, may at any time: (i) exercise any and 
all of its rights and remedies under and pursuant to any of its !om doclments k effect or 
applicable law, (ii) release or reduce any obligatiori under their loan documents or any other 
amount secured by their loan documents, (iii) alter, accelerate or extend the time and manner for 
payment of the loan(s) and all other indebtedness secured by the loan documents, (iv) modify, 
amend, replace, substitute, extend, renew, accelerate, suspend or otherwise alter any terms of its 
loan documents, including but not limited to the interest ;ate owing under the promissory note in 
favor of such party, (v) release any lien or security interrst in whole or in part, (vi) receive any 
payment in any amount from any source, includinz payments of any kind from or on behalf of 
Borrower or Borrower's successor(s) and payments of proceeds of any condemnation or 
insurance for any casualty affecting its loan collateral, and apply any such payment or proceeds 
as required or permitted by its lorn documents, (vii) fail tc assert or forbear from assertion of any 
rights or remedies whatsoever, (viii) extend the maturity date of any obligation for any period of 
time, or consent to any act or omission of their respective debtcir or such debtor's successor(s), 
and (ix) make all advances and disbursements as may be provided for in the loan documents. 

7.  No Third-Party Beneficiaries. No rights are or are intended to be created 
hereunder in any persons other than Lenders, anc! all understandings, agreements, 
representations, and warranties contained herein are solely for the benefit of Lenders and for the 
benefit of no other parties (i~lcluding, but not limited to, Borrower). Nothing herein is intended 
to affect or limit in any way the interest of any Lender in any or all of the assets of Borrower 
insofar as the rights of Borrower or third parties are involved including without limitation, each 
party's right to: (a) waive, release or subordinate any of ~ t s  security or rights; (b) waive or ignore 
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any defaults by Borrower; andlor (c) restructcre, renew, n:odify or supplement: its loan to 
Borrower, or any portion thereof. J4ender; each specifically reserve all of their respective rights 
as against Borrower and any third partie:,. 

8. No Waiver: Amendments. No dela:,r, faiilire or discontir~uance of any Lender in 
exercising any right, power or remedy hereunder shall affec! such right, power or remedy; nor 
shali any single or partial exercise of any such right, power or remedy preclude, waive or 
otherwise affect the further exercise thereof or the exercisc oi  any otiier right, power or  remedy. 
Any waiver, permit, consent or approval of any kind by any Lefider of any breach of or  default 
under this Agreement, or any such waiver of any pro,i;sions or conditions hereof, must be in 
writing and shall be effective only to the extent set forth ic such writing. This Agreement may 
be amended or modified only in a writing  sip.^! by all Ls~ders. 

9. Governing. Law: A s s i m e n t ;  Successors. Assigns. This Agreement shall be 
governed by and construed in accordance with the laws of the State of Idaho. Tnis Agreement 
shall be binding upon and inure to the benefit of the szcceszors and zssigns of the parties. 

10. Counteruar@t. This Agreement may be executed in any nunber of counterparts 
and any party hereto may execute any countergart, each of which when executed and delivered 
shall be deemed to be an original and a11 of which, taken together, shall be deemed to be  but one 
and the same instrument, 

I 1. Jury Waiver. I?' IS MUTUAL1 Y AACREET) B Y AND BETWEEX THE 
PARTIES THAT THEY EACH WPJVE TRIAL BY JI)F> DJ .4NY ACTION, PROCEEDTNG, 
OK COUNTERCLAIM BROUGHT BY ANY OF TilF,M AGAINST ANY OTHER PARTY 
ON ANY MATTER WHATSOEVER ARISING OUT OI; OK IN ANY WAY CONNECTED 
WITH THIS AGREEMENT. 

[signature page follows] 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the dale first 
written above. 

WELLS FARCO BANK, NATIONAL 
ASSOCIATION 

Namr: Greg J. don 
Title: Vice President 

WELLS FARGO FMANCIAL LEASING, N C .  

BY- 
Name: 

Intercreditor Agrecment 

Title: 

METROPOLITA'N LIFE INSURANCE 
COMPANY 

BY___-- 
Name: 

DEWIT DAIRY, AN IDAHO GENERAL 
PARTNERSHIP 

BY 
Melinda DeWit, General Partner 



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

WELLS FARGO RANK, NATIONAL 
ASSOCIATION 

Intercreditor Agreement 

. -  Name: Gregory J. Mondon 
Title: Vice President 

WELLS FARGO FINANCIAL LEASING, INC. 

METROPOLITAN LIFE rNSURANCE 
COWANY 

BY 
Name: - 
Title: 

DEWIT DAIRY, AN IDAHO GENERAL 
PARTNERSHIP 

Tony DeWit, General Partner 

BY 
h4elinda DeWit, General Partner 



IN W?T\IESS WHE=OF, the par 
written above, 

Intercreditor Agreement 

ties have executed this ilgreernent as of the date first 

L'ELLS FARGO HANK, NATIONAL 
ASSOCIATIGN 

BY--.--- 
Name: Gregory J. Mondon 

"Title: Vice President 

WELLS FAKGO FmANCIAL LEASING, INC. 

Title: 

METROPO1,;TAN L.TFE WSIXANCE 
COMPANY 

Title: Director 

DEWIT DAIRY, AN IDAHO GENF,RAL 
P ARTNERSXIP 

BY-- 
Tony DeWit, ~ e n e r r ~ a r t n e r  

BY 
hllelinda Dewit, Generai Partner 



STATE OF UTAH ) 

County of.> C X  
Before me, the undersigned Notary Public in zrld for the state and county noted above, 

personally appeared Gregory J. Mondon, known or proved to rr:e 10 be a Vice President of 
WELLS FARGO BANK, NATIONAL ASSOCIATION, the person whose name is subscribed to 
the within agreement, and zcknowledged to me  hat he executed the same in such capacity for 
and to blnd said bank. 

dayof ,2010, SUBSCRIBED and sworn to this - 
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STATE OF IOWA 

COUNTY OF 

Before Me, the undersigned Notary Public rn ana for the slate and county noted above, personally 
appeared m R .  Weaver, known or proved to me ta be a Vice Presrlent of Wells Farqo F i n a ~ c k l  
Leasing. Inc , the person whose name is subscribed to the within agreemefit, and acknawledgea to me 
that he executed the same in such capacity for and tc bind sa~d bar~l: 

\ zv-q 'V\&L 
SUBSCRIBED and sworn to thrs -_day o: b , , 2010. 

MY COMMISSION EXPlRES 

Na rn e: 
Notary Public for Iowa 
Commission Expires: - 



State of Kansas ) 
) SS: 

Countyof Johnson - > , 

On May 5, 2010, before me, the undersigned Notary Public, persadly appeared 
Barry L. Bogseth, Director of Metropolitan Life Insurance Company, personally known 
to me to be the person whose name is subscribed to the within instrument and acknowledged 
to me that he executed the same in lus authorized capacity, and that by his signature on the 
instrument the person, or the entity upon behalf of which the person acted, executed the 
instrument. 

R'ITNESS my hand and official seal. 
A 

- 
Notvy Public 

My Commission Em&: 8-26-20 13 



STATE OF IDAHO 1 
) ss. 

Countyof Jerome ) 

Before me, the undersigned Notary Public in and for the state and county noted above, 
personally appeared TONY DEWIT, known or proved to me tc be a general partner of DEWIT 
DAIRY an Idaho general partnership, the person whose name is subscfibed to the within 
agreement, and acknowledged to me that he executed the same in such capacity for and to bind 
said partnership. 

SUBSCRIBED and sworn to this 1 2  day of -, 2010. 

NOTARYWBUC 
STATE CF lW0 -- 

My Commission Expires: --4yw 1 6 

STATE OF IDAHO 1 
). ss. 

County of Jerome 1 

~ e f o r e  me, the undersigned Notary Public in and for the state and county noted above, 
personally appeared MELINDA DEWIT, known or proved io me to be a general partner o.f 
DEWIT DAIRY an Idaho general partnership, the person whose name is subscribed to the within 
agreement, and acknowledged to me that she executed the same in such capacity for and to bind 
said partnership. 

SUBSCRIBED and sworn to this 1 3 day of ~ a y  ,2010. 

/ 

/ ,'I[-., 
C 

N O ~ / ~ ~ ~ ~ P U ~ I I C  f q l d  o / 
Residing at: Z ~ I  omp 

My Coinmisslon Expires: 
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EXHIBIT A 

TRACT.! 
PARCEL NO. I 

TOWNSHIP 8 SOUTH, RANGE 15 ,  EAST OF THE BOISE MERIDIAN, 
COODING COUNTY. IDAHO 

PARCEL NO. 2 

TOWNSHIP 8 SOUTH, RANGE 15. EAST OF THE t331SE MERIDIAN, 
GOODING COUNTY, IDAHO 

Scction 22: SW%SE%; 

Scction 27: WNX, W H M X ,  NW%SW%, EXCEPT THE. FOI.I.OWING TRACTS: 

That part of the NW%SW%, dcscribcd as fo!lows: 

Reginning at the South.wcst corner of s a d  trac:; 
Tncncc East along h e  South boandaq I I I I ~  a J~slirncs of i 320 feet to thc East boundary line o f  

said tract; 
l 'lvncc North along thc East boundary l ~ n c  37 i ket;  
Thence Wcst on s l ~ n e  pacallcl with thc South boundnry lins 857 rcct; 
'hence  Southwcstcrly 471 feet to rhc W c s ~  bounrlnry !iac cf  said tract: 
Thcnce Soulh along thc West boundsrj  l ~ n c  18 1 fzet lo TlIE P O M  OF BEGNNPJG, u set forth 

in Deed delcd Scptcmbn 7, !954 and ~.ccorded Scptcmbcr 30, 1554 in Book 47 Decds 
Page 15 1. records of Gooding Count). Idaho. 

AND EXCEPT 

Part of the SW%NWU, dcscribcd as follows~ 

Beginning t l  the Southwcs! comer of the SW:/.W#%, 
Thence Esct along Ihc South linc of said SW%h?Y%, 450 feet; 
Thcncc North parallel with the Wcst line of said SWWNW%, 400 feet; 
Thcncc West. 125 fcct; 
7hcncc Nonh, 250 fcct; 
I'hensc Wcst palallel with thc South line of said SW%N'N'/;. 325 fcct to the Wcst linc ofssid 

SW %W%; 
Thcncc South along said West linc, 650 fcct to THE POINT OF BEGINNING. 

A M  EXCEPT 

Part of thc Y#%NW'h, dcscrihcd as follows: 

acginn~ng at thc Northwcst comcr of Scction 27 rn~rkcd with a YI" (one-half inch) stecl pin and 
olurn~n~:rn survey cap u~:d being the TRUE PGIhT OF BEGINNMG; 

'Thcncc South 0'07'1 8" Wcst 86.05 fcct uinng thc Wcstct!y boundary o r  Scc~ion 2 i ;  
'Thcnre South 79"57'13"East 138.78 fcct s l a~~p .  an cxistlng fcncc; 
Thcncc Nonh 58O.57'58" EaslR9.71 feot nlmg so112 fcicc; 
'ficnce South R7-22'14" East 189.17 fcct a!cng smd fcnrc; 
Thence South 1ED21'3;" b t  93.75 fcrr nlong said fence; 
Theucc South YXa55'54" E u t  3Q4.13 fcel along suid fe11:c; 
Thence North i3''07'33" Eur 229.20 fict along s s ~ d  fence ra ihe Northerly boundary of Scction 27; 
I h c ~ c e  South 89°4S37n Wssr 782.37 fee! along rl~c Nor~harly boundary for Scc:;on 27 ro thc TRUE 

POINT OF EdEGlNNINC. 



PARCEL NO. 3 

TOWNSHIP 8 SOIJTH. RANGE 15. EAST 3F"TI-IE BOISE MEK;DI.\h', 
GOODING CO'JNTY. IDAHO 

Section Zi: Pea of lhc SWXNWX. described a: follows: 

B q i m i n g  al the Southwest corncr of :he SW%'WPII%; 
l l c n c c  East along the South line of said SWI.iN\V%. 450 Tcel; 
Thcncc Noah parallcl with the Wcst linc of said SW%NW!4. 400 feet; 
Thcncc Wcst, 125 feet; 
Thcncc North, 250 feet; 
Thcncc Wcst parallcl with the South line of siiid SW!hNW%, 325 fcct to thc West line of said 

SW%NW'/.; 
Thence South along said Wcst line, 650 fcrt  lo TlIE I ' O W  OF REGMNTNG. 

PARCEL NO. 4 

TOWNSHIP 8 SOUTH, RANGE 15, EAST OF THE. BOISE METclDI.4N, 
GOODiNG COUNTY, IDA110 

Scction 27: A parcel of land localcd in the W%SWK. Cescribcd as follows: 

Commencing at the Southwest sectior~ comer olStcticn 27; 
Thence North 0'01'12" East. 125.W feet along the Westci!y bo11ndar)'oT 

said Scclion 27 to THE REAL POD.47' OF DEC,ilIIJR.IG; 
Thcncc Nonh 0°01'12" East. 1376.54 fcct along rhc Wrstcrl)~ boundary oisaid Scclion 27; 
Thcncc North 67"06'55" East,481.30 fccl; 
Thcncc South 8g056'1 1" East. 360.08 feet; 
Thcnce South 0'03'03" Wcst, 1691.RI fcct IC the Sou!!icrly boundary of'said Scction 27; 
Thcncc North 89'55'00" Wcst. 633.05 fect dong  thr Southerly boundary o r  said Scction 27; 
'Thence North 0'01'12" East, 125.00 feet; 
Thence North 89'55'00" West, 175.00 fcct to THE REAL POWT OF BEGMNING. 

PARCEL NO. 5 

TOWNSHIP 8 SOUTH. RANGE i 5  EAST OF THE BOISE M W D I A N ,  
GOODMG C O W ,  IDAHO 

Section 27: That pan of the W%SW% dcscribed as follows: 

Commencing at the Soulhwcst corner of said Scction 27, thsncc South 89"55'00" Eest along thc 
South boundary of Section 27, ROX.05 fze: to thr TRUE POINT OF BE(iMN1NCI; 

Thencc North O"03'03" East. 1691.81 feel; 
'l'hcncc South 89'56'1 1" East, 514.92 k c t  to a poir~! on !he Pas; boundary of the W%NW%; 
Thence South 0W3'03" Wcsl along the East boundary o i lhc  WKSW%. 371 .OO fcct to the 

Soulhcast corner of the NW %SW %; 
Thcncc South 0°03'03" Wcst along thc East boundary of thc WXSWX. 1320.99 'feet to !he 

Sourhcast corner of Ihc SW %SW %; 
Thcncc North 89'55'00" Wcst along th; South boundary of the W1hSW%, 514.92 l'cct 10 :hc TRIIE 

POINT OF REGINNING. 



Scction 34: NW%NW14. EXCEP'L'ING 'THEREFROM a t rac~ ailand described as follows: 

Beginning at tht: Northwest comer of said Scction 34: 
Thcncc South On02' East 695.0 feet along the West boundary of said Section 34; 
Thence South 09-49' Ewl. 315.0 feet; 
Thcncc North 0°D2' Wcst, 695.0 feel to thc Nonh line of said Section 34; 
Thencc Nonh 89"49' West, 315.0 fcct to the POMT OF BEGINNING. 

PARCEL NO. 6 

.I'OWNSHIP B SOUTH, RANGE I5 EAST OF THE BOlSE MERIDIAN. 
GOODMG COUNTY, IDAHO 

Scction 23; W'/.NW% 

PARCEL NO 7 

TOWNSHIP 8 SOUTH. RANGE 15 EAST OF THE BOlSE MERIDIAN, 
GOODING COIJNiY. LDAHO 

Section 34: WXm% 

EXCEPTING THEREFROM the South 295.7- fcct oftlic West 295.2 fcct of the SW1/.NE%/.. 

PARCEL NO. 8 

TOWNSHIT 8 SOUm. RANGE 15, EASTOF THE BOISE MERIDIAN. 
GOODMG COUNTY, IDAHO 

Scction 22: E%SE%: 

Section 23: W%SW%; 

PARCEL NO. 9 

TOWNSHIP 8 SOUTH, RANGE 15, EAST OF THE BOISE MEFUDIAN, 
GOODING COUNIY. IDAHO 

Section 34: SYINW!~ 



TRACT 11 

PARCEL NO. I 

TOWNSHIP 8 SOUTH, M N G E  IS EAST OF THE BOISE MERIDIAN, 
GOODING COUNTY, IDAHO 

Scction 28: SE%SW%; EXCEPTING THEREFROM ha t  p o ~ i o n  deed to Wendell Highwoy District by 
Warranty Dccd recorded July 16, 2008 as lnshrncnt Numbcr 227128, Gooding County rccords. 
dcscribcd parccl of land: 

Commencing at thc South Q u m r  comcr of Scction 28, Township 8 South, Range 15 East Boise 
Mcridian at Rex Lcland Highway Pmjwt Station 4?+17.68 and Bob Barton Highway 
Projcct Stalion 247+11.48 which bcars South 00m35'42" East a distance of 5282.32 fccl from 
the Nonh quaner comer of said Section 28 at Rcx Lcland Highway Projcct Station 10W00 
said South quarter corncr bc~ng thc REAL POIN'I' OF BEGINNING; 

Thcncc from this REAL POMT OF BEGINNMG and along rhe South boundary of said Section 28 
on a bearing of North 89 '~1 '30 Wcst a dislnncr i>f 1317.46 feet to h e  Southwcstcomer 
of ~ h c  SEXSWK Scction 28 at Bob Banon Highway P~oject Station 233t94.02 

Thcncc along the West Boundaryorthe stlid SES!SWK on a bearing uf North 0Uu37'36" E i l  a. 
dismncc oT30.00 feel to the ncw righ~ of' way boundary at Bob Banon Highway Pmjcct 
Sbliun 233+Y3.93; 33 fccr lcfr; 

Thmcc along the right ofway boundary on a bc~rina of South 09'1 1'30" Exst a distancc of 266.56 
fcct to Rob Banon highway Projcct Station 236+60.48,30 feet left: 

Thence along thc right of way bounday on  o bearing of North 85e0404'09" East a distance of 200.00 
feet lo Bob Barton Highway Project Station 23E+59.48: 50 fect left t s  n point of cut-varure 
on a curve lo thc left. 

Thcncc along said curvc to the IcR having a central tng!e of 90'1 1'48" a rndivs of 798.83 fect an arc  
length of 1257.77 feel, a tangent length of 901.81 fect and a )ong chord of 1131.82 fcct on a 
bearing North 4S042'06" East to the poinr or tangency of said curvc to  the IcR at Rcx 
Lcland Pmjcct Station 55+69.68: 50 feet left; 

Thcncc along Ihc right of way boundiuy of Ihc Rcx Leland Highway on a bcaring of North 
00°3S42" East r! distancc of 470.16 fcc lo Ihc Nonh boundary of Ihc SE'ASW%. Scction 28 
at Rcx Lcland Pmjcct Station 60t3Y.H3; 50 fccl lcrt; 

Thence along said N o h  boundary o f  tbe SE%SW% on a bearing of South 89"16'58" East ID the 
Northeast comcr of s a~d  SE%SW % at Rcx Leland highway project Sfmian 6W39.74: 

Thence along the Enst bounday of the SE%SWK on a bearing of South 0OD35'42" Wcst a distancc 
of 1322.05 feet to rhe REAL POINT OF BEGINNING. 

BASIS OF BEARINGS; The South Sect~on line tiom the Southwest ccmer rlf Scction 28 to the 
South Quancr comer of Scction 28 all in T .  8 5.. K. I S  G.B.M., Gooding County, Idaho, said Scction 
line bcing rln a bearing ofNorth 89"l 1'30" East. 

Sectiun 13: W N N E % ;  EXCEPTING THEREFROM thc following dcscribcd parcel of land: 

~ e g i h i n g  at thc Nonh One-Quancr section corncr of Scction 33,  Township 8 South, b n g c  15 
East. Boise Meridian, said comer marked by a %" rcbar; 

Thcncc Sourh 00"00'27" West along the Wcst linc of Lhe NW'/;NE% for n distancc of412.83 fect to 
a %" rcbar which shall be THE POJNT OF BEGINNING: 

Thcncc North 89"30'58" East for a distancc of344.89 fcct to a K" rebar; 
Thcncc South 00'0027" Wen for a dismnce of 31 2.72 rett to a '/1" rcbar; 
Thencc South 89"30'58" Wcst for a d i s ~ a m c  ot'344.89 fcct to a 'A" rcbar on rhc West linc of thc 

NW%NE%; 
Thence Noah 00'00'27" East along said linc Icr o diskncc of 3 12.72. fcct to TIIE POMT 01: 

BEGINNING. 



PARCEL NO. 2 

TOWNSHIP 9 SOUT11, ItkNGE 15 EAST OF TXE POISE MER;TIIAN, 
GOODMCJ COIJNTY, IDAHO 

Section 33: NE%PEX, EXCEP'I'ING 'Tf1EEFHOM tl~c follovi~ng dcscribcd purccl of land: 

Conlmencing a1 the Nonhzast comer of Src t~on 33; 
'l hence Nonh 89"54'27," West. 377.00 fczt alons 'he Ncir.hzrly boundary of Scciiorl 33 ir: i'i1E 

TRUE POIhT OF BEGWNRIG: 
Thence Swth  0°5R'5i3" Wcst, 10SY.OQ iccc, 
Thcncc North 89'54'22'' West, 400.00 fcct; 
Thcncc North 0°58'SR" East. 10R9.00 fgct to rheNotthcrly boundary of Scction 33; 
Thencc Soolh8Y054'22" East, 400.00 feet along the Nartberly boundary octhe NE%NEX, to 'THE 

TRUE POlNT OF BEGINNING 
AND 

TOWNSHIP B SOUTH. K4NGE 15 EAST OF THE BOISE MERIDIAN. 
GOODING COLJNIY. UP.tiO 

Section 33: That pan of the NE!LNEU, dcscribcd as i~llours: 

Commencing at the Nonhcast corner oiScction 33; 
Ther~ce Nonh 89"54'22" Wesl, 377.00 feet ai0r.t; the Nonhcrly boundary of Scrlion 33, to THE 

TRUE P O M T  OF BEGTtJNMG; 
Thcncc South0°5a'S8" West, 1089.00 fcer; 
Thence North 89'54'22" West, 400.00 fcec; 
Thencc Nonh 0'58'58'' East, 1089.00 fccr to [he Nonhcrly bour~aaq' of Scctia:! 33; 
Thcnce Sol~rh 89'54'22" E u t ,  4OO.W terl along me Flofltlcrkj boundary of thc NEYN'E%, LO THE 

TRUE P O M T  OF BEGINNING 
PARCEL NO. 3 

TOWNSHIP 8 SOUTH, RANGE 15. EAST OF THE BOISL MERKJLAN. 
GOODWG COUNTY. IDA110 

Scction 34: A purtcl of land located in the NWXNW'I;, acscribcd n3 fol!aws: 

Comrnenclng at the Narthwcst corner of raid Srcrivn 34; 
Thencc South 00'02'00 East along the Wcst boundary of said Scction 34 for a listancc of 217.00 feet to 
THE TRUE POINT OF E E G ~ G ;  
Thence South 89'52'00" East parallcl with the North boundary ol' Scction 34 for a distancc of 31 5.00 fcct; 
Thence South 0O002'00" Esrt prmn!lrl wit11 the West boundary oiSection 34 for a distance of 418.00 ket ;  
Thcncc Nonh 89'52'00" Wcsr, mcssund (North 89'19' Wcst rccorbcd) parallcl with thc North boundary of  
Scction 34 for a distance of 31  5.DD feet :o o point on [he W r s ~  bcundary of Sccrion 34; 
Thcncc North D0'02'00" West along thc West boundary of Sectlor, 34 for a disrance of41 G.OO fccr ro TI-1'; 
TRUE POINT OF BEGNNWG. 

I SUBJECT TOa  25.0 foot wide county rond enscrnen! n l o n ~  the \Vest Soundary of ~ h c  dascril)cd pa~cc l .  

TRAC'I' 111 

TO\YNSHlP H SOUTH, RANGE 15 EAST OF TKF, BOISE I4EKID;AN 
GOODING COUNT'(, lDAHO 

! Section 34: NE%hW% 



General Electric Company 
SAMPLE CONFLICT WAIVER LETTER 

Rev. 7/C~0 

Date 

Name of GE Attor~iey 
GE Business or Subsidiary 
Address 

Re: [name of case or transaction for which waiver is requesiecl] 

Dear [GE attorney]: 

The purpose of this letter is to request a waiver of a [potential or actual] conflict of interest in cmnectior, with [law 
firml's representation of [other client's name] in the above referenced matter. We seek your assent to such a waive: subject to 
the following conditions: 

1. [Other client name] agrees not to object to [!aw firmj's continued ability to represent GE or its ai3iiates i?r! 

existing and future matters. 

2. [Law frml's representation of [other client] will not involve the assertioti against GE or any of ~ t s  affiliates of a 
claim of fraud, misrepresentation, or cther dishonest condud. [If a ncn-litigation matter: Nor will [law firm] represent [the 
client] in any litigation or threatened litigation arising from the matter.] 

3. [Law firm] is representing [other client] for :he sole purpose of [describe limited engagemerlt to whicl~ (;5 is 
consenting], and it is understood that GE reserves the right to claim a pr~tential or actudl conflict of interest and take 
appropriate action regarding any other matte; in which [such law firm] may be engaged, or repiesentation by [law firm] which 1s 
broader than specified in this sentence. 

4. [Law firtn] persorlnel providing services to [ather c!ient] in cc;nnection with this rnatter will not be among those 
concurrently providing services ro GE or a GE affiliate. 

5. [Other client] has been informed of the condiiions set forth in this letter and has agreed to these conditions by 
signing below. 

Please sign this letter and return it to me if it 1s acceptable to ~OLI .  

Very truly yours, 

Attorney for O~ltside Law Firm 

Received and agreed to: 

Other client representative 

Received and agreed to: 

GE Attorney 



Recordir?. Requested BY, 
And .A fler Recording. Return To: 

WELLS FARGO BANK, 
NATIONAL ASSOCIATION 

Loan Adjustment Croup 
MAC 'J 1228-062 
294 S. Main Street! 6th Flow 
Salt Lake City, UT 841 11 
Attn: Gregory J .  Mondon 

inskrurnent # 234370 
GOOD1NG, GOODING, IDAHO 
5-I?-2010 01:04:47 No. of Pages: 18 
Recorded :or : LAND TITLE AND 
DENISE M. GILL Fee: 54.00 
Ex-Officio Recorder Deputy 

INTERCREDITOR CONSEY'r AND AGmEMENT ' 

This INTERCREDITOR CONSENT AND ACfHEEMEN'T (the "Agreement") is made 
effective as of May 5,2010 by and among WELLS FA?.GO EANK, NATIONAL 
ASSOCIATIOI'J ("WFB"), WELLS FARGC) FT!U'P.NCL,-1L LEIASING, DIG. ("WFFE"), 
ME?'ROPOI.ITAN LIFE INSURANCE COMP.4 .W ("Met Life," and with VEFL and WFB, 
the "Lenders"), and DEWTT DAIRY, an Idaho geneial ~artnership ("Borrower"). 

This Agreement is made with respecr. to the following Igcts and circ~unstances: 

A. WFB extended certain credit accommodations to Borrower in 2002 pursuant to a 
certain Loan Agreement, which credit accommodations have beer! amended and restated from 
time to time (the "DeWit WFB Loan"), The indebtedness under the V/FB L,oan hzs miured and 
WFB and Borrower are now entering into an haended  ail Kestated Credit Agreement ('[he 
"DeWit Credit Agreement") and other Credit Documents (as defined therein, the "DeWit Credit 
Docun~ents"). Among other amecdments, the revolving herd credit line is being converted to a 
term obligation, with no hrther credit advances availah!e. The revolving feedcredit line will be 
extended, upor! amended terms (the "Amended Feed Line Note") and. up to a reducing inaximum 
coimnitment amount (the "Feed 1,ine"). 

B. WFB also extended certain credit accorri-nodations to Gilbert D. McDougal, an 
individual and the herdsman of Borrower's dairy business ("McDougal") 2007 pursuant to a 
certain Loan Agreement, which credit accorn.m~)detions hwc  been amended and restated frorn 
thne to time (the "McDougal WFB Loan" and, together with the DeWit WFB Loan, the "WFB 
Loans"). The indebtedness under the McDougal WFS Loan has matured and WFB and 
McDougal are now entering into an Amended and Restated Credit Agreement (the "McDougal 
Credit Agreement") and other Credit Docume~ts (zs defined therzin, the Mc3ougal Credit 



Documents). Among other amendments, McDougal's revolving herd credit line is being 
converted to a term obligation, with no hrther credit advances available. 

C. The WFB Loans are secured by, among other things, security interests on 
Borrower's farm products, including livestock, feed, milk, crops, equipment, inventory, 
accounts, payment intangibles, and other rights to payment and McDougal's livestock, feed and 
milk (collectively, the "WFB Collateral"). To hrther secure the WFB Loans, WFB requires 
Borrower to execute a mortgage (the "WFB Mortgage7 covering, among other assets, 
Borrower's dairy and agricultural real property described in Exhibit A attached hereto (the 
"Real Property," covering described Tracts-I, I1 and 111). 

D. WFFL extended certain credit accommodations to Borrower in January 2006; as 
amended (the "WFFL Loan"). The indebtedness under the WFFL Loan is secured by, among 
other things, security interests on Borrower's milk and milk payments, fixed equipment, 
inventory (other than feed), accounts, payment intangibles, and other rights to payment ("WFFL 
Collateral"). Bomower executed in favor of WFFL a certain Mortgage, Assignment of Rents, 
Security Agreement and Fixture Filing recorded on January 12,2006 as ~nstrument No. 
21488, Gooding County Records (the "WFFL Mortgage"), covering the land described as 
Tract I1 in Exhibit .4 attached hereto (the "WFFL Tract"). 

E. Met Life extended certain credit accommodations to Borrower in July 2006, as 
amended (the "Met Life Loan"). The indebtedness under the Met Life Loan is secured by, 
among other things, security interests on Borrower's mill< and milk payments, fixed equipment, 
accounts, rents and profits ("Met Life Collateral"). Bomower executed in favor of Met Life a 
certain Mortgage, Security Agreement and Assignment of Rents, recorded on July 28,2006 
as Instrument No. 217421, Gooding County Records (the "Met Life Mortgage"), covering 
the land described as Tract I in Exhibit A attached hereto (the "Met Life Tract"). 

F. WFB has requested the consent of WFFL and Met Life to its recording the WFB 
Mortgage, as a second mortgage lien against Tracts I and I1 of the Real Property, including the 
WFFL Tract and the Met Life Tract. The WFB Mortgage will be a first mortgage lien on Tract 
111. 

G. The parties wish to state certain other facts, understandings and agreements as set 
forth below. 

NOW, THEREFORE, in consideration of the foregoing recitals and for other good and 
valuable consideration, the receipt and adequacy of which are hereby acknowledged, the parties 
agree as follows. 

1. Consent To Recording the WFB Mortga~e as a Second Mortgage Lien on the 
Real Proper&. WFFL and iMet Life hereby corisent to Borrower executing the WFB Mortgage in 
favor of WFB and recording the WFB Mortgage as a second mortgage lien on the Real Property, 
junior to the WFFL Mortgage and the Met Life Mortgage, on the respective tracts. In 
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consideration of the foregoing consents, and the other ternis hereof, but subject to Borrower's 
strict. compliance with the DeWit Credit Agreement and other DeWit Credit Documents, and 
McDougal's strict compliance with the McDougal Credit Agreement and other McDougal Credit 
Documents, WFB agrees to continue to extend credit to Borrower under the Arnended Feed Line 
Note in accordance with the terms thereof and of the DeWit Credit Agree,ment. 

2. Priority of Interests UI Collateral. 

(a) WFFL acknowledges that WFB maintains liens and security interests in WFB's 
Collateral that are senior to WFFL's liens and security interests in the same types of collateral. 
WFFL consents to WFB's maintaining liens znd security interests in Borrower's real and 
personal property assets described in the WFB Mortgage that are junior in priority to WFFL's 
liens and security interests in the same property encumbered by the WFFL Mortgage (except to 
the extent WFB already holds a senior interest in such property as part of WFB Collateral). 

(b) Met Life acknowledges that WFB maintains liens and security interests in WFB's 
Collateral that are senior to Met Life 's liens and security interests in the same types of collateral. 
Met Life consents to WFB's maintaining liens and security interests in Borrower's real i d  
personal property assets described in the WFB Mortgage that are junior in priority to Met Life 's 
liens and security interests in the same property encumbered by the Met Life Mortgage (except 
to the extent WFB already holds a senior interest in such property as part of WFB Collateral). 

3. Release ofWFB hlortaage. WFB has agreed that if B O K O W ~ ~  meets certain 
performance and financial conditions, as set forth in Section 3.2(a) of the DeWit Credit 
Agreement (the "Release Conditions"), W B  will release the WFB Mortgage. WFFL and Met 
Life acknowledge having reviewed the Release Conditions and agree with the tenns tliereof as 
conditions precedent to the release of the WFB Mortgage. WFB agrees that upon Borrower's 
satisfaction of the Release Conditions, as determined by WFB, WFB will cause a release of the 
WFB Mortgage to be recorded in the real property records of Gooding County, Idaho. WFB 
shall not modify the Release Conditions without the prior written consent of the other Lenders. 

4. Communication and Reporting. WFB agrees (a) upon their inquiry, to openly 
communicate with WFFL and Met Life as to and about Borrower's status under the Credit 
Agreement, including Borrower's compliance therewith and defaults thereunder and, in 
particular, Borrower's progress to satisfying the Release Conditions; and (b) upon their prior 
written request, to provide to WFFL and Met Life of copies of Borrower's current Dairy Budget 
and copies of the current and future position reports required to be delivered to WFB under the 
Credit Agreement. WFFL and Met Life agree to openly communicate with WFB, upon its 
inquiry, as to and about Borrower's status under the loan agreements and obligations underlying 
the WFFL Mortgage and Met Life Mortgage, including Borrower's coinpliance therewith and 
defaults thereunder. Each of the Lenders, upon the written request of either of the other Lenders, 
shall provide copies of current loan documents under their respective loans to the requesting 
Lender. 

Intercreditor Agreement 



Borrower hereby colisents to and authorizes each L,e:lder to contact the other Lenders to 
obtain information about the status of and Borrower's compliance with Borrower's respective 
loans with each Lender, and Borrower consents to and autliorizes Lenders providing such 
inffirmation to each other, and to each Lende: freely disgussing Borrower's compliance status 
under their respective loans. Borrower further consents to the L.enders each providing copies of 
any financial statements and other financial information providzd to them by Borrower to the 
other Lenders. 

Lenders agree to keen information as to borrower's status and financial condi.tion 
obtained from such discussions md  pursuant to such rcques:s in confidence. 

5 .  Indemnity. Borri)wes agrees to indemnify and hold each of the Lenders, and their 
respective partners, officers, directors, successors and assigcs, harmless from and against any 
and all claims, actions, damages, costs, expenses (imluding r~asonable attorneys' fees, to include 
Lender's outsids counsel fees and all allocated costs of Lender's in-house counse!) andor  
liability arising from or in my manner relating t.:, Lender's coi~pliance with this Agreement 
andlor Lender's exercise of any of their rights heraider.  

6 .  Lender's Rights. Each of the parties hareto agree that, without affecting ttie 
agreernents provided for herein or the relative priority of the WFB Callateral, WFB Mortgage, 
WFFL Collateral, WFFL Mortgage, Met Life Collateral., and !vkt Life Mortgage, each of the 
Lenders, with respect to their respective loans to Borrower and their respective collateral 
securing said loans, and their respective loan documents, r~my at any time: (i) exercise any and 
all of its rights and remedies under and pursuant to any of its loan docume~tts in ineffect or 
applicable law, (ii) release or reduce any obligation under their !om doc~lmerits or m y  other 
amount secured by their loan docume~ts, (iii) a!ter, accelerate or extend the time and manner for' 
payrneDt of the loan(s) and all other indebtedness secured by the loan documents, (iv) modify, 
amend, replace, substitute, extend, renew, accelerate, suspend or otherwise alter any terms of its 
loan documents, including but not limited to the interest :ate owing under the promissory note in 
favor of such party, (v) release any lien or security interest in whole or in part, (vi) receive any 
payment in any amount from any source, includir!~ payments of any kind from or on behalf of 
Borrower or Borrower's successor(s) and payments of proceeds of any condemnation or 
insurance for any casualty affecting its loan collateral, and apply any such payment or proceeds 
as required or permitted by its loan documents, (vii) fail to assert or forbear fiorn assertion of afiy 
rights or remedies v~hatsoever, (viii) extend the mapaitqr date of any obligation for any period of 
h e ,  or consent to any act or omission of their respective debtor or such debtor's successor(s), 
and (ix) make all adyanc~s and disbursements as may be provided for in the loan documents. 

7. No Third-Partv Beneficiaries. No rights Ere ar are intended to be created 
hereunder in any persons other than Lenders, and ail understandings, agreements, 
representations, and .warranties contained herein are solely for the Senefit of Lenders and for the 
benefit of no other parties (including, but not li~nited to. Bo~ower) .  Nothing herein is intended 
to affe.ct or limit in any way the interest of any Lerider in eny or all of the asets of Borrower 
insofar as the rights of Borrower or third parties are involved including without limitation, each 

Ignore party's right to: (a) waive, release or silbordina.te any of  its security or rights; (0) waive 0- 
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any defaults by Elorrower; and/or (c) restructure, renew, modify or suppienent its loan to 
Borrower, or sny portion thereof. Lenders each specificaily reserve all of their respective rights 
as against Eorrower and any third parties. 

8. No Waiver: Amendruents. No delay, failure or discontinuance of any Lender in 
exercising any right, power or iemedy hereunder shal! affect such right, power or remedy; nor 
shall any single or partial exercise of any such right, power or remedy preclude, waive or 
otherwise affect tht: hrther exercise thereof sr the: exercise of any other right, power or remedy. 
Any waiver, permit, consent or approval of any kind hy ally Lender of any breach of or default 
under this Agreement, or any such waiver of any prsvisions or coriditions hereof, must be in 
'vriting and shall be effectlve only to the extent set Sortil in such wr;.ting. This Agreement may 
be timended or modified only in a writing sigr.sd by all Jxnders. 

9. Govemin~. Law: Assie;nruent: Successxs, Assigns. This Agreement shall be 
governed by and construed in accordance with the lews of the State of Idaho. This Agreement 
shail be binding upon and inure to the benefit of +be successors and assigns of the parties. 

10. Counteiuarts. This Agreement may be zxecuted in any nunber of coiinterparts 
and any party hereto may execute any couriterpan, each of which when executed and delivered 
shall be deemed to be an original and ail of wlk 'n,  taka1 together, shall be deemed to be but one 
and the sane instrument. 

1 1. Jury W a i v ~ .  IT IS MUTUALLY AGREED i3Y AND BETWEEN THE 
PARTIES THAT THEY EACH WAIVE TMAL BY JURY IN ANY ACTION, PROCEEDTNG, 
OR COUNTERCLAIM BROUGHT BY ANY OF THEM AGAINST ANY OTHER PARTY 
ON ANY MATTER WHATSOEVER ARISI.NG O:JT OF OK IN ANY WAY CONNECTED 
WITH THIS AGREEMENT. 

[signature page fo ilovis j 
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LN WITNESS WHEREOF, the partics h'lvc executed this Agreement as of the (!ate first 
written above. 

NTEL!,S FA RGO BANK, NATiONiZL 
ASSOC IATI(??\! 

Title: Vice Przsidsnt 

WELLS FARGO FINANCIAL LEASIIJG, WC. 

METXGPOI..I'?'AN LIFE INSUKANCE 
COPvlFriiG Y 

DEWIT DAIRY, AN IDAHO GENERAL 
PARTNERSHIP 

p ~ m = q r F ~ i t ,  General Pai i~~er  

blelinda T)e5Nit, iieicral. Partner 
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IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION 

Intercreditor Agreement 

Name: Gregory J. Mondon 
Title: Vice President 

WELLS FARGO FINANCIAL LEASING, INC. 

BY&-$? L 
Name:-. 

d.!. 
K I / P  R tc/&ud6/f) 

Title: f /  LE P&"~/D~N T 

METROPOLITAN LIFE INSURANCE 
COMPANY 

BY 
Name:-- -- 
Title: - 

DEWIT DAIRY, AN IDAHO GENERAL 
PARTNERSHIP 

Tony De Wit, General Partner 

Melinda DeWit, General Partner 



IN WZTNESS WHEREOF, the parties have executed this Agreement as of the date first 
written above. 

WELLS FARGO BANK, NATION.AL 
ASSOClATlON 

Name: Gregory J. Mondon 
"Title: Vice President 

WELLS FARGO FINANCIAL LEASING, INC. 

By-- -- 
Name : ---- -- 
Title: 

METROPOL,ITAN LIFE INSURANCE 
COP/I?-ANY 

m12: 

Title: Director - -- 

DE WIT DAIRY, AN IDAHO GENERAL 
PARTNERSHIP 

By 
Tony DeWit, General Partner 

By,- 
Melinda DeWit, General Partner 
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STATE OF UTAH 1 

County o t  GU b& 
Before me, the undersigned Notary Public in and f ~ r  the state and county noted above, 

personally appeared Gregory J .  Mondon, known or pluved io rn:: to be a Vice President of  
WELLS FARGO BA?JK, NATIONAL ASSOCI.ATION, the person whose name is subscribed to 
the within agreement, and acknowledged to me tha,t he exocutcd the same in such capacity for 
and to bind said bank. 

3 0 0  - ,2010. SUBSCRIBED and sworn to this 

, .:.. :i. .. .... . .  i..: i_.i. 

-. ... . , . v . . . . .  . 
- . , .  . .. , ,,... 

. . . .  ! i: 
. , . ,  , . .  . , , 

.. , . . . . . ': , ; , . . . . , :' . .': 
. . , . 1 ' " . ,)j . . 

. ,., , ~ , .,.'.?,.,-..:.-:. 
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STATE OF IOWA I 

COUNTY OF f4;",,(+J [ 
Before Me, the undersigned Notary Public In and for !he state arrd county noted above, personally 

appeared Kipp R. 'Neaver, known or proved to me t~ be a V i c ~  President of Wells Faruo Financial 
Leasing, Inc., the person wtiose name is subscribed to the within agreement, and acknowledged to me -- 
that he executed the same in such capacity for and to bind said Lank. 

1 
z y d  

SUBSCRIBED and sworn to this day of 7J9a9\, , 2010. 

.( .. . Name: 
Notary Public for Iowa 
Commission Expires: 

KARl R. DEVOS 

MY COMMISSION EXPIRES 
Se ternber 1 1,201 2 



State of Kansas j 
) ss: 

County of Johnson ) 

On May 2 2010, before me, the ur;dersigned N o t q  Public, personally appeared 
Barry L. Bogseth, Director of Metropolitan Life Insurance Company, personally known 
to me to be the person whose name is subscribed to the within ir~stmment and acknowledged 
to me that he execured the same in h s  authoriztxl capacity, and that by his signature on the 
i n m e n t  the pemorb or the entity upon khalf of which the person acted, executed the 
instrument. 

WITNESS my hand and official seal. 
0. 

MY Commission E ~ G ~ :  8-26-2013 RQ13EUlA L. BLACK 



STATE OF IDAHO 1 
) ss. 

Countyof Jerome 1 

Before me, the undersigned Notary Public in and for the state and cou~lty noted above, 
personally appeared TONY DEWIT, known or proved to me to be a general partner of DEWIT 
DAIRY an Idaho general partnership, the person whose name is subscribed to the within 
agreement, and acknowledged to me that he executed the same in such capacity for and to bind 
said partnership. 

SUBSCRIBED and sworn to this 2 day of -- N a y  ,2010. 

NOTARYPUBUC 
8T'TE OF IDAHO My Commiss~on Expires: 6 

STATE OF IDAHO 1 
) SS. 

County of Jerome 1 

Before me, the undersigned N o t q  Public in and for the state and county noted above, 
personally appeared MELINDA DEWIT, known or proved to me to be a general partner of 
DEWIT DAIRY an Idaho general partnerslip, the person whose naxne is subscribed to the w i h n  
agreement, and acknowledged to me that she executed thz same in such capacity for and to bind 
said partnership. 

SUBSCRIBED and sworn to this 13 day of M a y  ,2010. 
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EXHIBIT A 
LEGAL DESCRIPTION OF REAL PROPERTY 
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EXHIBIT A 

TRACT I 
PARCELNO. I 

TOWSHIP  8 SOUTH, RANGE 15, EAST OF'THE BOISE MERIDIAN, 
GOOlXNG COUNTY, lDAHC 

Section 27: E%SW 1:; W'/zSE%; 

I'AWCEL NO. 2 

TOWNSHIP 8 SCUTIT, RANGE 15. EAST OFTHE BC'ISE MEFJDIAN, 
GOODING COUNTY, IDAHO 

Section 27: N W X ,  W%NE%, NW %SW%, EXCEPT THE FOI.I.O!VING TRACTS: 

Thai part of the N'X%SW%, dcscribod ap follows: 

Beginn~ng at the Southwest conlcr ofssid tlact: 
Thcncc E a s ~  along [he Sorrth boundary l ~ n c  a J~s~a l i cc  of 1321) feet to thc East botrnJary !IW: of 

said tract: 
T'hcnce North along the East boundary line 371 fe:r; 
'I'hence Wcs! on a linc parallel with Ihc Soulh bsunda~y linc 857 fcst, 
Thence Southwwkrly 471 feet to the Wcst baufidav L~ac of said tracr: 
Thence South along the West boundary linc 18 1 k t  to TIlE FOIiVl' OF BEGbWING, u set forth 

in Deed dated Scpicmbn 7, 1354 and rccordcd Se11tcmt;er 30. 1954 in Boak 47 Deeds 
Pasc 151. records orGogding Ccunty, ldahu. 

Part of the S'W%>W%, described as follows: 

Begimung at thc Southwcst comer of the SW%NW%; 
Thence Enst elang the South lino of said SW!CNW %, 450 feet; 
'Thcncc North parallcl w i h  (fie Wcst line of said SW%PuAY %, 400 feet; 
Thcncc 'Nest, 125 feet: 
Thcncc North. 250 feet; 
Thcncc Wcst parallcl with thc South linc of said S W % W 5 : .  325 Rci to thc West linc of said 

SW%NW%; 
Thcncc South along said Wcst linc. 650 feet to THE P O W  OF BEGINNING. 

AND EXCEPT 

Part uf thc NW%NW%, dcscribcd as rollow!;: 

Beginning a! thc Northwest comer of Scction 2'7 mnrked with n K" (one-half inch) steel pin and 
oluminurn survey cap and being the TRUE POINT OF BEGINNING; 

Tt~cncc South 0°07'18" Wcst 86.05 fmt dung thc Westcr!y boundary oTScciion 27;  
Thence Snuth 79°57'l?' East 138.78 fcct along an cxistlng fcncc: 
Thence Nonh 58"57'58" Enst 89.7! k c t  along soid fencc; 
Thence South A7"22'14 East 189.17 fcct along s a d  Fcncr; 
Thcncc Saulh 18'21'37" East43.75 feet dong said fence: 

Thcncc South 78'55'54" East 304.1 3 feet along said Ycncc; 
Thcncc North 13'07'33" East 229.20 FCC$ along said fence ;u the Nonhcrly boundnryof Sec!ion 27; 
l'hcncc South 89"46'07" West 782.37 feel along the Northerly boundary for Scction 27 to the 1XUE 

POTNT OF B E G r n G .  



TOWNSHIP 8 SO(JTt1. M N G E  is. EAST OF'TH? 3OISF MERIDIAN, 
GOODMG C O N Y ,  IDAHO 

Bcgiruling at the Soulhwesi corner of tix SW %'NS<'/;; 
Tlicncc East along thc South !inc of said SW%N\'/'/., 451) fcct; 
Thence North parallcl with thc West line OF said SW%>&V%, 400 fect; 
Thcnce Wcst. 125 f cc~ ;  
Thcncc North, 250 feet; 
Thcncc Wcst perollcl with the South line cf said SW%IJW%, 31.5 fect to Ihc West linc of said 

SW X W % ;  
Thence South along said West linc. 65G Ccet 10 nIE POINT OF BEGINNMG. 

PARCEL NO. 4 

TOWNSHIP B SOUT!!, RANGE 15, EAST OF'iHE BOlCE blERIDIP.N, 
GOODRJG cowry, IDAI~G 

Sect1011 27: A parccl of land loca!cd in the W%SW%, d:sr:nt+cd as follows: 

Comcnc ing  at lhc Southwtst section comc- of Scction 27; 
'Thence Nonh 0'@1'12" East, 125.00 feet done  Ihc'Ne.;teriy boundcry of 

said Section 27 to THE REAL PONI' GF AMNNMG: 
Thence Nonh Om01'12" East. 1376.54 Fecr along :he Westerly boundary of said Fection 17: 
Thcncc Nonh 67"06'55" t s t .487.30 feet; 
Thence South 89"56'11"  ens^. 360.08 fect: 
T h n c r  South 0'03'03" Wcst, 1691 .R I feet to the Southcrly houmda:y of 'aa~d Scction 27; 
Thencc North 89"55'00M Wcsl. 633.05 fcc! along the Scuth~il>t bonnda:y of said Scclion 27; 
Thcncc North 0'01'12" East. 125.00 feet; 
'Thence N o h  89'55'00" Westi 175.00 kc! t; THE REt.!.?OTNT OF BEGlWiING. 

PARCEL NO. 5 

TOWNSHIP 8 SOUTH, KANGE 1s U S T  OF THX 931SE MErUDlkN, 
OCK)DMG C O W ,  lDAHO 

Section 27: Thet pan of  the W%SW% dcscribcd es fol!ows: 

Commencing at the Soulhwcst corner of wid Sccrion 27, thence South 89"55'00" Ear! along the 
Scurh boundary of Section 27,90X.O5 Licl 1.0 Lhr TRUE POINT OF BEi;lNNING; 

Thencc N o d  0°03'03" East. 1691.8 l feet; 
l'hencc Sni~rh 89'56'1 1" East, 514.92 Stet to a point on rSe E u t  boundary of ihc W1/iNW%; 
Thence South 0°03'03" West along thc !&st boundary of ihc W%SW%, 371,OO feet to thc 

Southcast corner of the NW'/;S W %; 
rhencr: South O003'03" Wcst along the East houndnry of thc W%SW%, 1320.99 fect to the 

Southeast carncr of thc SW%SW%; 
Thcncc N o ~ t h  8Y055'00" Wrsr along the Souih boundary of thc W%SW1/.. 514.92 fcct to thc TRUE 

POTNT OF R E G W M G .  



Scction 24: NW'LNWK, EXCEPTING THEREFR.OM 3 tmct o ihnd  described as fi)llows. 

Beginning st the Northwcsl comer of said Scctloo 34; 
Thcncc South 0 3 2 '  East 695.0 feet along the 'Kart bountinrv of wid Scct~on 31; 
Thence Souh 89'49' East, 315.0 feet: 
T'hcncc North 0'02' Wcn, 695.0 kc! lo thr;'Nor.ch iinc o;'ssid Erction 34: 
Thencc Nonh 8g049' West, 315.0 fcct to thc POINT OF BEPJMNING. 

PARCEL NO. 6 

'I'OWNSHIP 8 SOUTH, RANGE 15 EAST OF THF. bOlSE MERID!AN, 
GOODWG COUNTY, IDAHO 

TOWNSHIP 8 SOUTH. RANGE 15 EAST OF TIC t3O:SE MEP.iD!AN, 
GOODING COIJNTY. LDAHO 

Section 31: W'/rNE'k 

EXCEPTING THEREFROM the South 295.2 f t n ~  of thc ~Vcst 25'5 2 fcct sf the SWKNEK. 

PARCEL NO. 8 

TOWNSHIP 8 SOUTH, M G E  IS, EAST OF THE BCIS!: MEKll)lr\N, 
GOODING CIIUNTY, IDAHO 

Section 22: €%SF%; I 
i PARCEL NO. 9 

I 'TOWNSHIP 8 SOUTH, RANGE 15, EAST OF THE BOlSS MERIDIAN, 
GOODING COUNTY. IDAHO 

Sectioli 34: SHtW% 



PARCEL NO. 1 

TOWNSHIP 3 SOIITH, IUNGE 15 EAST OF THE BOISE MERIDIAN, 
GOODING CCUNTY, IDAHO 

Scction 28: SE%SW%; EXCEPTMGTHEREFROhl that ponion deed to Wendell Highway District by 
Wa~mnty Dccd rccordcd July 16,2008 as instrument Number 227128, Gooding County records 
dcscribcd partcl of land: 

Commencing at the South Quarter corncr of Scction 28, Township 8 South. Range 15 East Boise 
Mcridian at Rex Leland H~g'hway Project Station 17+17.68 and Bob Banon Highway 
Project Station 247+1 1.48 which bcars South 00°35'42" East a distance 015282.32 fect frum 
the Nonh quarler comer of said Section 28 at Rcx Lcland Highway Projcct Station 10W00 
snid South quarter corner bang the REAL POIN'I' OF BEGINNING; 

Thence from this REAL POMT OF B E G W G  and along the South boundary of said Scction 28 
on a bcaring of North 899 1'30" West n distance of 1317.46 fest to the Soulhwcst comer 
of the SE%SWX Section 28 at Bob Banon Highway Project Slation 233+94.62 

Thcnce along the WeslBoundary af the ssid SE!:SW1/. on a bcaring uf Nonh OU"37'36" East a .  
dislancc of 30.00 fect 10 the ncw right of way boundary at Bob Banon Highway Pmjcct 
Staiion 233+Y3.93; 30 feet Icfl; 

'Thence along the right of way boundary on a bcaring of South 89"11'30" East a distancc o f  266.56 
Rct to Rob Buton highway Projccl Station 236+60.48,30 fcet left: 

Thence along thc right of way boundary on a bcaing of North 85"04'09" East a dislancc of 200.00 
fcet Lo Bob Barton Highway Project Station 238+59.48: 50 fctt lcfi to a point of  curvature 
on a curve to thc left. 

Thcncc along said curve lo the left having a central angle ofYO0I2'48" a radius of 798.83 fect an arc 
length of 1257.77 Feet, a lengcnt length of 801.81 feet and n long chord of 1131.82 feet on n 
bcaring Norlh 45'42'06" East to the point o f  tangency of said curve to the left at Rex 
Lcland Pmject Station 55t69.68: 50 fect left: 

Thcncc along the right of way boundw of h e  Rex Leiand Highway on a beating of Noah 
00°3S42" East a distance of 470.16 fec to rhc N o h  boundary of thc SE%SW%, Scction 28 
at Rex Leland Pmjcct Slation 6W39.83; 50 fcct left; 

Thence along said North boundary of thc SE%SW% on a bcaring of South 89'1 6'58" East to thc 
Northcpst corner of said SEXSWX at Rex Leland Highway project Sution 6W39.74: 

Thcncc along the East boundary of the SE%SW% on a bearing of South 00°35'42* Wcst a distance 
of 1322.05 feet to the REAL POINT OF BEGINNING. 

BASIS OF BEARINGS: 'l'he South Sect~on linc h m  thc Southwest comer ofScction 1R to rhc 
South Quancr corncr oiscction 28 all in T. 8 S.. K. 15 E.D.M., Gooding County, Idaho, said Scction 
linc bciny i>n r bcaring ol'North 89a1 1'30" Earl. 

Stlctiun 33: NW%NE%; EXCEPTING THEREFROM the following described parcel of land: 

~ c g i k i n g  at thc Nonh One-Quener section corner of Section 33. Township 8 South. Rangc 15 
East. Boise Mcridian, said comer rnarkcd by a %" rcbar; 

Thenct South 00°00'27" Wcst along the Wcst linc of h e  NW%NE% for a distancc of 412.83 fect I D  

a %" rcbar which shall be THE POINT OF BEGINNING: 
Thencc Nonh 89"30'SBh East for e distancc of34489 feet to a M" rebar; 
Thence South 00°00'27" Wcst for a dishncc or 3 12.72 icot 10 i! '/t" rebar; 
Thcncc South 119"30'58" Wcst for s distsncc of344.89 rcct to a 'A" rebar an the West linc of Ihc 

NW%NE%;  
Thence North 00'00'27" East along sa~d line l o r n  distanuc of 312.72. feel 10 TI-1E POINT OF 

DEGINh'ING. 



PARCEL NO. 2 

TOWNSHIP 8 SOUT11, RANGE IS EAST OF THE BOISE MERIDIAN. 
GOODMG COINTY. IDAHO 

Scclion 33: NE%W..%, EXCEFI'ING THEMFROM thc fbilowing dcscribcd parccl of Isnd: 

Commencing at the Norlhcast comcr 01' S n t ~ o n  33: 
Thcncc North 89-54'22" West. 377.00 fcer along the Nonhcrly b~undar j  oCScction 33 to T11E 

TRUE POINT OF BEGWNMG; 
Thence South OoSR'SR" Wcst, 1089.00 kct; 
Thcncc North 8g054'22" Wcsr, 400.00 fcct; 
Thcncc North OU58'56" Eat ,  1089.00 foct ro rhr Noflhciiy boundary of Section 33; 
Thence South 89'54'22" East, 430.00 fcct aiong the Nottherly boundary of the NE%?E!G, lo  THE 

TRUE POMT OF REGTNFiMG. 
AND 

TOWNSHIP 8 SOUTH, RANGE 15 EAST OF THE BOISE MERIDIAN. 
GOODOV'G COVNTIY, IDAHO 

Sccfon 32: Thst part of thc NE%NE%, dcscribcd as fr>llows: 

Cornmcncing at thc Northcast comcr of Section 33; 
Dence  Nonh R9'54'22" Wasl, 377.00 leal alsng the Yonhcrly boundaiy of Scction 33, Lo THE 

TRUE POMT OF BEGINMNG; 
Thcncc South 0'58'58" Wcst, 1089.00 fcet, 
Thence Nonh 89'54'27" West, 400.00 fed, 
Thcncc Nonh 0'58'58" Ean. 1089.00 f a t  to tn: Nonhcrly boundary of Scc~ion 33; 
Thence South 89'54'22" Eu t ,  400.00 feet along U x  Northerly boundary of thc NEKNEX, t o  THE 

TRUE POINT OF BEGINNING. 
PARCEL NO. 3 

TOWNSHIP 8 SOUTH, RANCiE 15, EAST OF -[HE BO!SE MEKIDLAN. 
GOODWC- COIJNTY. IDA110 

Scction 34: A parcel of land locarcd in thc NWKNW'A, dcscibcd as follows: 

Commcncing at the Nonhwcst corner of  aid Scc:ion 34; 
Thencc South 00'02'00 East along thc Wcst boundary of said Scction 34 for a distnncc of 277.00 feet to 
THE I'KUE POMT OF BEGINNING; 
Thcncc South 89'52'00" East p d l c l  with thc Nonh boundary oiScc:ion 34 for a disrancc of 315.00 fcct; 
Thcncc South 00°02'00" Eaut parallel wit11 thc West boundap of Scction 34 for a distance oi418.00 fcct; 
Thcncc Nonh 89'52'00" Wcst, mcasurcd (Nonh 89"49' Wcst rccordcd) parallel with Ihc Nonh boundary of 
Section 34 ;or a distancc of 31 5.00 f ce~  to o porn1 on the ',Uts:rl boundary of Section 34; 
Thcncc North 00'02'00 Wcst along thc Wcs: boundaty of Sectlot) 3.4 for a distance of 41 8.00 feet to TlIE 
TRUE POMT OF BEGMNMG. 

SUUJECT TO a 25.0 fr~oi wide collnly r ~ s d  ensemen! dong rhc i+'es! bour~dnry o i  Ihp: dcscrihcd parcel. 

Scction 34: 'NE.%NW% 


