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R E C E I V E D  

WATER 'IESOSZ.:;E5 
STATE OF IDAH@ESTE~X RE!Z.!.'~~ 

APR 1 5 2009 
DEPT. OF WAT6R RESOURCES 

DEPARTMENT OF WATER RESOURCES SOUTHERN REGION 

Notice of Security lnterest 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, Insmetions z e  on the back of this page. 
Incomplete forms will he returned. 

47-2382, 47-17504, 47-17505, 47-17506, 47-17507, 51-7373, 51-7374, 
1. Water Right No(s).: ~ 1 3 0 5 1 ,  and 51-13053 

Adjudication Claim No@).: 

2. The following REQUIRED infomation must be submitted with this fom: 

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, 
WlTH ATTACHED LEGAL DESCRUTION. 

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

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

McFinney Agri-Finance, LLC 
-- 

P.O. BOX 1598 

Twin Falls. ID 83303-1598 

4. Name of Water Right Owner/Claimant(s) 
High Plains Dairy, LLC 

5 .  Expiration Date of Notihcation Period May 1. 2029 

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

7. 
(and title if applicable) 

For Oftice Use Onh 
Received by Date :i - j  S Q ~  Fee &a5 
Receipted by F* Date d , r ! C "  R e c t N o .  I i l ~ r l l  

7 Date 7 
.. ( 

Processed by A1 Date r-.,? . . L.~, L, <; 

.i 



RECORDING REQUESTED BY 1 
AND WHEN RECORDED RETURN TO: ) 

\,, 1'; ,!<<. 

1 
I : . .  \ % - < I t  McFinney gri-Finance,  LLC 

l , ~ ~ ! ~ l l ~ ~ . < , l  ,LC ,,! I, 
P.O. Box 1598 1 ( ,.,,,,I! ! I. . I. 
Twin Falls. ID 83303.1598 1 ! I ~ . ~ ~ ~ ~  I I I I I  I , 

FIRST hlORTGhGE, SECURITY AGREEMEN1 
AND 4SSIGNMENT OF RENTS 

This First Mortgage, Security Agreetnent and Assignment of Rents (the ' M o ~ t ~ a ~ e ' ' )  is 
made as of this __ day of April, 2009 by HIGH PLAINS DAIRY, L.L.C . an lrlal~n limited 
liability company whose address is P.O. Box 780. C'.astleford, ID 83321 (tlie " ~ o n i ~ a n y " )  a~ld  
DAVID GANDOLFO and JAYME GANDOLFO, husband and wife whose :idd~esr is P O .  Box 
780. Castleford, ID 82,321 (collectiveIy, "Gandolfo." and together with the C'nmj~an>, [he 
"hlo~tgagor") to MCFIhWEY AGRILFINANCE, LLC. an Idaho lilnited lial?ilin cumpany whose 
address is 409 Shoshone St. South; Suite 25, Twin Falls. Idaho SI?UI (the -'>Ldu.?anee"): 

W I T N E S S E T M :  

Mortgagor, for valuable consideration, the receipt of which is hel-ebb ack loivledged. and 
in consideration of and to secure repayment in accordance with the telms IJI i i )  the I'irst 
Mortgage Pronlisso~y Facility Note of the Comnpany. Hugh Cllarle:; Gandolli~ an,! Beatrice Ann 
Gandolfo, as huslees of the GANDOLFO FAMILY TRUST dated April 22. 1999, a trust ~r;!losc 
addless is P.O. Box 750, Castleford, ID 83321 (the "M') and Gandolfo (togelllei- with the 
Company and the Trust, the "Borrower") dated the date hereof in  the principal alnount of 1-hree 
Million Nine Hundred Fifty Thousand and Nn~100ths Dollars ($3,950,00000) (t'le ''F&&y 
w') and (ii) the First Mortgage Prornisso~y C~onshuction Note of tlie Bono-tr dated tlie date 
hereof in the principal alnount of up to Seven Hundred Fifiy Thousand and No.'100!hs Dollars 
($750,000.00) (the "C'onstruction Note..' and together with the Facility Note. the "m") does 
hereby irrevocably. GRANT, BARCil\IN, SELL, CONVEY, MORTGAGE. ASSIGN, P1,EDGE. 
TRANSFER AND SET OVER unto Mortgagee and to its successors and assigns, (a) all the real 
property, water, water rights. ditches, ditch rights, storage rights, permits. license c; certificates 
and shares of stock described in Exhibit "a" attached hereto and by this refel-ence incorporated 
herein; and (b) all the property,'pem?its and rights described in Exhibii "B" and lixhibit "C" 
attached hereto and by this reference incorporated her-ein, whether now owned oi llereaftel~ 
acquired; (collecti\:ely, the "Propelty"); 

TOGETHER WITH all leasehold estate, right, title and intelest o T \ l o ~ t g i ~ g o ~  in. to o~~ 
under all leases (including gr-az~ng pem~its, leases and oil and gas leases) ( 7 1  sublsases cowrirrg 
the Property or any portion thereof during the period in which this Mrrrtgage is I I I  ef'fectl whethei 



now or hereafter existing or entered into, including. without limitation. all caih 0 1  secu~il\:  
deposits. advance rentals_ and deposits or payments of similar nature: 

TOGETHER WITH all easements, rights-of-way and rights l ~ s e ~ i  in clTnn:rllon tlierei!~lll 
or as a means of access thereto, and all tenements, hereditaments and appurtenalices tlie~ecf and 
thereto; and all water, -water rights, water appropriations: irrigation works. I~nes. pi\ ots. d ~ i p  
lines, hand lines, wheel lines, pumps, motors; equip~nent and elecl~ic panels ~ , i  e,. e~fii~inii and 
nahire, ditches, canals, wells, franchises upon, leading to or connected \villi s a ~ d  oriqjerlj, in 
addition to any replacements, substitutions and additions thereto, and all ollie~ 11:!1its and 
privileges now or hereafier owned by Mortgagor, or belonging to. .with. leadin: tc. cc)nnected 
with: or usually had or e~ljoyedin connection with the PI-operty or appurtenant 11-eleto. ~.lietliel- 

c.atlr;li represented by shares of capital stock in any ditch company, iniya!ion company. ini, 
district or water association, by voting or other rights or interests with respec) tlic.seto or by 
actual individual ownership, or which may hereafter he acquired b:~, Mortgagor. ,luring the 
existence of this Mortgage; 

TOGETHER WITH all right, title and interest of Mortgagor, now o\\!led or !>el eaftei 
acquired, in and to any land lying within the right-of-way of any load adjoining \he I'ropert~r 

TOGETHER WITH any and all buildings, structuues, fences, pipelines: pipesl tanks. 
lures ncxv dams, reservoirs, pumps, pu~up i~ ig  equipment and all other i~nprove~nents and fi ..,. 

located or hereafter ermected thereon or used in connectio~l therewith, including. hiit not li~nited ti'. 
the fixtures, attachments, equipment, machinely, and other articles attached ro said buildings and 
improvements, including all livestock fixtures and crther non-rolling stock necessary to run a 
dairy (collectively, the "Im~rove~nents '~) ,  but not including far111 machine~p and vehicles: 

TOGETHER WITH, all the estate, interesl. right. title, other claim or dellland, including 
claiins or demands with respect to the proceeds of insurance in effect with respect thereto: w!i~cll 
Mortgagor now has or may hereafter acquire in the Property. and any and all a.w;~l-ds made for 
the taking by eminent domain. crr by any proceeding or purchase in lieu thereof , ) i t h e  whole or 
any part of the Mortgaged Property: and 

TOGETHER 'PITH all accounts arisiny out 01. or in connection ivith. (a ,  milk. cream 91 

daily product proceeds. whether pursuant to payment f m ~ u  n~iIk agreements will- hlagic Valley 
Quality Milk Producers: Inc., other nlilk  produce^.^ or otherwise and (h) the Property (including 
all leases. bonuses. royalties: subleases, franchises. rents, issues, profits and income in 
connection with tlie Property, and all the estate? right. title and interest of ecer~l  r'aiure 
wliatsoe~er of the Mortgagor in and to the same), whether now owned or hereaftzr acquired. 
Mortgafor will execute such assignments as Mortgagee niay fro111 time to tirile !t.asonablj- 
request. \vhicli shall include, but not be li~iiited to. assignments of milk. cream a ~ ~ d  daily p~~oduct  
proceeds. and assign~nents of rents, issues and profits in reasonable fomi acce!>tzble to 
Mortgagee. hlortgag'ar slrall pay tlie cost of recording any sucli assig~uiie~its Mortgagee is 
authorized to notify any or all lessees, tenants or- occupants of all or part of said !'roper?.; of the 
assignment of rents, issues or profits made lrereunde~ or under any sucli special rcsignmenls. 
Mortgagee shall have no personal liab~lity and slrall not be responsible for the perfonuance of 
Mortgagor's covenants under any of said leases or- r-e~itals. Mortgagee shall not I-re lial3le Lo 
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Mortgagor for any action taken or o~nitled in connection with any such leases or rentals ot  Lhe 
operat.io11 of said Property. Until the occurrence of a default as hereinafter p ~ o i  Lied. hlorlgagol- 
may use and occupy the Property and veceive all rents; issues and profits [hereof 

The entire esta-te, property (both real and personal) and interesL hereh!- conveved to 
Mortgagee may hereafter collect.ively be referred to as the "Mortgaeed Prouerty." A11 properLy 
except the real property may hereinafter be refened to as the "&onal Prouertv " Persoilal 
Proper~y does not include faml machine~y, vehicles, livestock, household furnisl-lings, housel~old 
appliances or unattached household fixtures; or any inco~ne ther-f L IOIII. ~ 

FOR THE PLTRPOSE OF SECURING: 

(a) Payment of indebtedness in the total principal anlount of Three h.lilliou Nine 
Hundred Fifty Thousand and No/IOOths Dollars ($3.950,000.(!0) 11nder [he 
Facility Note and in the total principal amount of up to Seven I Iu~dred  Fifly 
Thousand and No/IOOths Dollars ($750,000.00) under the C'ons[n~cliou PJoLe. 
together with interest on the impaitl balances thereof, from dale o:'fi.~nding by tlie 
Mortgagee until paid, evidenced by that certain Facili~y Note and ConsLn~cLion 
Note o:F even date herewith wilh lnaturity dates of May 1 ,  2029. e.;ecuted hy 
Borrower, which have been delivered to and are pavable to tlie orjer ot' 
Mortgagee, and which by this reference are hereby made a pai~t 1it:l-ear. ttogeLher 
with any and all n~odifications, extensions and renewals t l~e~eor .  110th ptincipal 
and interest and all other indebtedness accruing hereunder or :.hereunder being 
payable in lawful money of the United States which shall he legal tender for the 
payment of all debts and dues, public and private, at the time of payment. at tlie 
address set f o ~ t h  on the Notes with the following notations. or a[ such other place 
as may be designated in writing by the Mortgagee: 

L e ~ ~ d e r :  McFinney Agri-Finance, LLC 
Bo~~owe; :  High Plains Dairy, LLC, Gandolfo Family 1-ru~t  dated April 
22, 1999, David Gandolfo and Jayme Gandolfo 

(b) Perfornlatlce of all obligations of Borrower aud Mortgagor (and each of [hem) 
under any loan application, report, commitment letter, loan agreement, inorLgage. 
deed of trust, security agreement, fi~lancing statement, assig11meii:, assignment oi' 
bom~ses, rentals:and royalties, intercreditor agreement, suhordinaiion agreemen[, 
power of attonley (limited or otherwise), guaranty, or other ageexel i t  @\'en as 
security for the Notes or entered into in connection with the trans;~c[ions 
contemplated hereby (collectively, with the Notes, the Loan Agreemen[ (as such 
tell11 is defined below) and this Mortgage, the "Credit Docuu~en~s"). 

(cj Payment of all sums advauced by Mortgagee to protect [lie Mot-[gaged 1'roperL)-. 
with interest thereon at the rates set forth in the Notes. 

(d) Peribr?nance of all obligations of any guarantor of any of the obli'sations of 
Borrower or Mortgagor (or any of them) contained in [he Credit l )ocun~en(s o!~ 
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any other instrument given to evidence. or furlher secure the payment and 
performance of any obligation secured hereby or illereby. 

TO PROTECT THE SECURITY OF THIS MORTGAGE, hlC7R'T(;AC;I~II HEREBY 
COVENANTS AND AGREES: 

ARTICLE 1 

COVENANTS AND AGREEMENTS OF MORTGAGOR 

Mortgagor hereby lepresents, covenants and agrees: 

1.01 I&. l h a t  at tlie time of delivery hereof, Mortgagor is the Ian-~LII onmu oltlir 
properpy hereinabove granted, and is seized of good, marketable and indt-reocihle 
title in fee siliiple therein, free and clear of all encumbrances (nt11t:r than 
encumbrances in favor of Wells Fargo Bank, National Association ( T V W  
&''I on inill; products that are subject to an intercreditor azreement dated as of 
the date hereof by and between tlie Moltgagee and Wells Fargo (the "11 i t e1cred~~  
Aereenient")). and that Mollgagor will warrant and defend the saine in tlie quiet 
and pe~ceful  possession of the Mo~tgagee, its successo~-s and assigns, forel-?I. 
against the claims of all persons whomsoever. 

1.02 Pavment of Secured O b l i w .  That Borrower ha~s executed an J de.livered lo 
Mortgagee the Notes; that the Bonower has executed and delivest:d to Mortgagee 
the Loan Agree~uent dated as of tlie date hereof by and among t l ~ i  Borrower and 
the Moltgagee (the "Loan Aereeme*"); that Mortgagor has e~:eculeil and 
delivered to Mortgagee tl~is Moltgaze; lliat the Borrowel ag~e-s 1 1 1  pay iylien due 
tl~e principal of, and the interest on, the irtdebteduess evidenced h:: [Ire Notes, 
charges, fees and all other sulns as p~ovided in the Credit Doculn~nts. and the 
principal of. and interest on, any future advances secuued I.\ this i . l~l~~tgagr.  

1.03 Maintenance, Repair, ALterations and Good Standin%, To keap tlv hlortgagtii 
P r o p e q  in good condition and repair, not to reniove, demolisll or substantially 
alter (except such alterations as may be required by laws, 8,r~iiiran:ss or 
regulations) any of the Improvements; to complete piomptly and i i r  5ood and 
workmanlike manner any building or other improvement ::;liicll in3! be 
constr~rcted on the Property and promptly restore in like manner any [mprovemellt 
which may be damaged or destroyed thereon, and to pay when d u e  all claims ibr 
labor perfon~led and materials furnished therefore, to co~iiply witl: all laws. 
ordinances, regulations_ covenants, conditions and restrictions 11ots. or herenfler 
affscting the Mortgaged Propercy or any part thereof; not to cornmit. suffer $ 7 1 ~  

perrnit any waste or delerioratioli of tlie Moagaged PropelTy; not :o commit, 
suffer or permit any act to be done in or upon the Mollgaged P~~operly in violnt~o~i 
of any law. ordinance or regulation; in the event the Mortgagor is a colyoratioll. 
partnership, limited liability company, cooperative, business trust or other entity. 
to keejo the hlortgagor ill existence and in good standing. 



1.04 Required Insurance. To at all tinies provide, maintain and keep i ~ :  rcrse the 
follow-ing policies of insurance: 

(a) If Mortgagor con st^-ucts or installs improvements on the Pr-opeily that LQeie 
not existing on the Property on the date of this Mortgage. lien h2ortgagee 
may require that Mortgagor keep and maintain in rorce \vith lrespect to said 
inlprovements such of the following policies of insurance (.'insurance" oi 
"policies of insurance") as may be reasonably requested, insurarrce may. 
in the dis,cretion of Mortgagor, be in the fonn of individual policies or 
blanket policies covering other in~provetnents. 

(b) Physical hazard insurance covering the perils of fire, flood. tornado, 
lightning, and extended coverage in an amonlit equal to a t  least the full 
insurable value of the Mortgaged Property. and such additional coverage 
as Mortgagee may f~~orn time to time reasonably require. 

(c) Such other insorance, and in such amounts, as may i inn~ (:me to time 
reasonably be required by Mortgagee against the same or ~ t h e r  hazards 

(d) All policies of insnrance required by the ternls of this "vlo~tgage shall 
contain an endocsement or agreement by the insurer that any loss shall be 
payable in accorda~ice with the t e ~ m s  of such policy irotu~illistanding any 
act or negligence of Mortgagor which nlight otlierwise resull m fo~feiluie 
of said insurance and the further agreenient of the iniuiei Svaiving all 
rights of setoff, cou~lterclaim of deductions agains! r\lort%lyor. 

1.05 Deli\~erv of Policies, Payment of Prenliums. That all policies of insurance shall 
be issued by compa~lies and in arnounts in each company sa~isiac:o~-y to 
Mortgagee. Allpolicies of insurance sliall have attached thereto ;I  lender's loss 
payable endorsement for the beneEit of Mortgagee in foml satisia.:tor) to 
Mortgagee. Mortgagor shall hmish Mortgagee copies of all poli:ies ol'reiluired 
insurance. All s .~~ch policies sliall contain a provision that such policies \vill nct 
be canceled or materially amended, which terru shall include any re<luction in the 
scope or limits of coverage, without at least thirty (30) days' prio'- w~ntten notice 
to Mortgagee. In the event Mortgagor fails to provide; maintaiil. keep in force or 
deliver and furnish to Mortgagee the policies of insurance required h y  this 
Section, Mo~tgagee may procure s ~ ~ c h  insurance or single-interes~ insurance i h ~ ~  
such risks covering Mortgagee's interest, and Mortgagor will pay all premiums 
thereon promptly upon demand by Mortgagee, and until such payment is luade by 
Mortgagor tlie amount of all such premiums together with inleresl thereon at [he 
rate provided inthe Notes shall be secured by this Morlgage. 

1.06 Insurance Proceeds. That after tlie happening of any casually to the Morlgaged 
Property or any pavt thereof, Mortgagor shall give prompt written nolice thereoi 
to Mortgagee. 



(a) I11 the event of any damage or destruction of the lmpro~e~rienls ,  
Mortgagee shall have the option in its sole discrelion of applying all or 
part of the insurance proceeds ( i )  lo ally indebtedness secured hereh!; and 
in such order as Mortgagee may detemlille, (ii) to the m restoration of the 
Improvements, provided the l~nprove~uents  are ~~estored t c s  good wclrking 
co~~di t ion ,  or (iii) to Mortgagor; plovided that at M o r t g a g c ~ s  election. Lhe 
insurance proceeds shall be applied to restoration of the ln~provemcnts i T  
Mortgagor has had a satisfactory credit record wit11 hlortg.igee. is !lot ihen 
in derault undel (he Notes or the other Credit Docu~nents. ?lid cslal~lishes 
to hfortgagee's reasonable satisfaction that the i n s u ~ a l i x  1,loceeds 
together wit11 Mortgagor's other resources, i f required w ~ 1 1 d  be sui%~,ic.nt 
to restore the improve~nents to a ~011ditio11 satisfactn> ~'LX 0peua~io11 01' 
Mortxagor's business. 

(b) In the. event of such Ioss or damage, all proceeds of insura~lce shall be 
payable to Mortgagee, and CI,lorlgagor hereby authouizes alld directs any  
affected insurance company to make paymenl of such proceeds directly to 
Mortgagee. After applying thr proceeds lo all indeblednei;~ secured 
hereby, the balance of such proceeds. if any, shall be pion-ptly paid io 
Mortgagor. Mortgagee is hereby autho~lzed and elnpov e!ed i?y 
Mortgagor to settle, adjust or comproniise any claims '>r loss. damage ov 
destruction under any policy or policies of insurance. 

(i:) Except to tlie extent that insurance proceeds are received I,! l \ lo i t~agee  
and applied to the indebtedness secured hereby, nothi~i# ll~-iei~i coniainetl 
shall be deemed to excuse h3forlgagor fiom repairing 01- n1:~intaining the 
Mortgaged Property 01 restoring all damage or destnlction tct the. 
Mortgaged Prope~ty, regardless of  whether or not illere alw i~~sul: i~ice 
proceeds available or whether any such proceeds ale suffirient i n  a n  
amount, and the application or release by Mo~tgagee,  of all! insulance 
proceeds shall not cure or waive any default or notice n f ~ d ~ h u l t  under illis 
Mortgage or invalidate any act done pursuant to such iiol!~,e~ 

1.07 A s s i ~ n ~ n e n t  of Policies Upon Foreclosure. That in the event ilfihreclosu~e ofthis  
Mortgage or other transfer of title or assignment of the Morlgagei Property in 
ext inguishrne~~t~ in whole or in part, of tlie debt secured herel,!. all l~ight. title and 
inte~esl. of Mortgagor in and to all policies of insurance lequ~ierl i ~ y  this Section 
shall inure to the benefit of and pass to the successor in inlei~eqt tn h'lortgago~ 01, 

the purchaser or grantee of the Mortgaged Prope~ly 

1.08 h~den~~lif icat ion;  Subrogation; Waiver: 

(a) If Mortgagee or an) c~ f  its members, officers, employees a i d  agents (each 
in its capacity as an indemnified pasty, a "Mortgagee Indei~lnitee") is a 
party or is threatened to he nrade a party lo any threatened. pending 1.1. 



completed action. suit or proceeding. ~ h e t h e r  civil. crimrr:aI, 
administrative or invesligative, concerni~~g illis Mortgase , ) r  !he 
hlortgaged Propertj or any part thereof or interest t l ~ e ~ e i n  91  the 
ilccupancy thereolby Mortgagor. (hen Mortgagor shall inc!em~~if>'. defend 
protect and hold l~armless each Mortgagee Indemnitee i r o r ~ ~  and against 
3ny and all clai~ns, losses. liabilities. damages, assessrner~ts. adjustments; 
rosts and Expenses (including specifically, but witbout li~ritation. 
attorneys' fees and expenses of investigation) (collectiiel! . 'Damages") 
incumed by such Mortgage Indemnitee in connection with such suit nl~ 
proceeding, unless such Damages arise as a direct result o'the gl-oss 
negligence or willful misconduct of the Mortgagee. If l~lor~tgagee 
commences an aclion against Mortgagor to enforce any ofthe t e~ms  
hereof or because of the breach by Mortgagor of any of ihlr tenns l?e!.eof, 
or for the recovery of any such secured hereby. Mortgagor shall pay to 
Mortgagee attorney's Fees and expenses, and the  rigl lit to s!~ch attorney's 
fees and expenses shall be deerned to have accrued ~ I I  the colnrnencement 
of such action, and shall be enforceable whether <,I noi si1~11 action i:; 
prosecuted to judgment. If Moltgagor breaches any le!m o i  t h ~ s  
Mortgage, Mortgagee may employ an attorney or attonic! ; to plotect its 
rights hereunder, and in the event of such employ~nenl follo;.:ing an) 

breach by Mortgagor, Mortgagor shall pay Mortgagee art<>iney's lees a i~d 
expenses incun-ed by Mortgagee, whether or not an action is acluaii) 
commenced against Moltgagor by reason oibreach. 

(b) Mortgagor waives any and all right of claim or recover) 3:;aincl 
Mortgagee, its members, officers, employees and agents. 1 . z ~  1 0 s  o l  or 
damage to Mortgagor, the Mortgaged Property, Morlga~ol 's properly P I  

the properly of others undel- Mortgagor's control fi-om an! cause insu~ed 
against or required to be insured against by the pi~o.i.i;~nns uirhis 
Mortgage. 

(c) All sums payable by Mortgagor hereunder shall be paid \ \ : , t l ~ o ~ ~ t  nolice. 
demand counterclaim, setol'f, deduction or defense ant1 \ \  1:1iout abatemen1 
suspension, defen~ient, dirni~lution or rednction. a n d  the ol)l~g,ations and 
liabilities of Mortgagor hereunder shall in 110 way be released, d~scharged 
or otherwise affected (except as expressly plovided herein) by reason of. 
(ij  any damage to or destruction of or any condemnation o i  sirililar taking 
of the Mortgaged Properly ur any part thereof; (ii) ally resrsiction or 
prevention of o~ interference with any use of the Mortraged I'ropel-Q or 
any part thereof, (iiij any title defect or encumbrance or ail!' eviction from 
the Property or the Improvements or- any part thereolby tijle paramount 01. 

otheruis*; (iv) subject to p~ovisions of applicable law. an! bankrnptcy. 
~nsolvency~ reorganizatinn. composition, adjustment. disscilution. 
l~quidation or other like proceeding relating to Mortgagee. o i  any action 
taken with respect to this Mortgage by any trustee or ~ e c e i t e l  of 
Mortgagee, or by any court. in any such proceeding; (1:) ally claim 'ix'hich 



Mortgagor has or might have against Mo~tgagee or the Hi~rrcrv, el; i b i )  an ) ,  
default or failure on the par[ of Mortgagee tc perfo~rii 01 c jn~p !y  u;itIl at):$ 
of the terms hereof or of any other agreement witli Mr,~tgcgr,~ or tlir 
Borrower; or (vii) any other occurrence wliatsoeve~, nhetller si~nilar 01- 

dissimilar to the foregoing, whether or not hlortgagc,r ihall have notice o i ~  
knowledge of any of the foregoing. Except as expressly piovided herein, 
and except as otherwise prohibited by applicable law. h4o1tgagor waives 
all rightsnow or hereafter colifel~ed by statute or  otherwi~e to any 
abatement, suspension, deferment, diminution or reduci.io!l of any sum 
secured hereby and payable by Mortgagor. 

(d) T o  tlie extent applicable and permitted by law, the .\,!or-tgagor w a i ~ e s  all 
honlestead exemption rights relating to tlie Mortgaged I'rcperty. 

(el To the extent permitted by law, the Mortgagor expressly agrees that the 
Notes, or any payment thereunderl may be exteuded from time to time, or 
the terms of payment or interest may otherwise be va~ ied  1:y agreement 
with any person now or he~eafter liable for payment of rllt Notes 
(including without li~iiitation conversion of the Noles to a~lothel- product i n  
accordance with the Lerms and provisions thereof), wirhoi~t in any way 
aFfecting the obligations of the Mortgagor hereunder r:r tliz lien, 
encunibra~ice and security interest created he~eby.  

1 . 0 9 T ~ a v e s  and Impositions 

(a'l Mortgagor agrees lo pay, piior to delinquencyl all real property taxes and 
assessments, general and special, and all other taxes and assessments of 
any kind or nature whatsoever, including without li~ili!aticn pay men!^ with 
respect to water rights (collectively, the "~inposilions"\; [I,-oi.ii:ed. 
hoiivilei. that if. by law, any such llnposition is payable. cr ruay at the 
option of the taxpayel- be paid, in installments, hlortgagor i1la)- pay the 
same together witli any accrued interest or1 the unpaid bal:ince of sucll 
Imposition in installments as the same become due and before any fine. 
penalty, interest or cost may be added thereto for the nonpayment o l any  
such installment and interest. 

(b) Mortgagor covenants to fu~~i is l i  Mortgagee within folly-fiie (45) days 
after the date upon which any such Imposition is due and layable hy 
Mortgagor, official receipts of the appropriate taxing aut l~xi ty ;  o i  o t h e ~ ~  
proof sahsfactory to Mortgagee, evidencing the payments thereof. 

(c) Mortgagor shall have the right before any delinquency ocviirs to contest o r  
object toitl~e amount or validity of any such Impositinn 1.4 appropriate 
legal proteedings, but this shall not be deemed or coiistr~r~:d in an); way as 
relieving; modi6iny or extending Moutgagor's covenant t, pay any such 
Tmposition at tlie time and in the manner prcivided in !his sect inn^ 

<( 1.M-flOIO?i~rirrr h lc r r~nsc  Security Agreerneot alld 
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1 I 0  h i v e 1  and U m .  Mortgagor agrees to pay when due all pan el anit utility 
charges which are incnn-ed by Mortgagor for the benefit of [he hl,?itsaged 
Property or which may beconle a charge or lie11 aga~ns t  t!re M:)rlgaxed P~operty. 

I .  ! Ac- by Mortgagee to Preserve Mortgaged P ~ o p e r t ~ .  That slio.ild Mo~@&agoi 
fail to make any payment or lo do any act as and in tlie inannel p ~ ~ v i d e d  in an: or 
tlie Cremiit Documents, Mortgagee, in its own discrelion, willlout (~bl~gatiol l  so to 
do and without notice to or demand up011 Pvtortgagor and without .-eieas~ng 
Morlgagor from any obligation; may reasonably make or do the s:lnie is such 
manner and to such extent as it may deem necessaly to protect ~ h t  security hereof. 
Mortgagor shall, immediately upon demand illerefore by MOI-tgalee, pay all 
reasonable costs and expenses incurred by Mortgagee in con~iscl i~)n witli Lhe 
exercise by Mortgagee oFt11e foregoing rights, including without ' i~i~itatioii  costs 
of evidence of title, court costs, appraisals, sulveys and attol1ieq's fees. 

That in the event MOI-tgagee is called upon to pay ally sums oi'mcney to proiecl 
this Mortgage and the Notes secured hereby as aforesaid; all mnrlii:s ad\ anced or 
due hereunder shall become i~limediately due and payable. logellif:r wilh i i~ l e~~es l  
at a rate as is set Torlli in the Notes for regular and drfault intelest 

1.12 -11 of War& To fully and faithfully satisfy and pel ib~in [lie obligaliolis 
of btar~~gagor contained in the Hol~ower 's  loan applicat io~~ and ail: of the C ~ e d i l  
Documents ,411 representations, wan-anties and covenants c> t 'M~>~~gagor  
contained therein shall survive [he close of escrow and funding oi l l r t  loarr 
evidenced by the Notes and shall remain continuing oh1i;latinnc \.ananties and 
1-epresenta~ions of Mortgagor during any time when an); portion n'rlie nh l iga~~on i  
secui-ed by this Mortgage remain outstanding. 

1.13 Eminent Domain. That sllould the Mortgaged Plopem.  or any parl ihel-eo C or 
inter-est therein. be take11 or damaged hy reason of any public i111p~-ovement or 
condemnation proceeding. or in any other manner ("Condem~laticll'!. or should 
Mortgagor receive any notice or othel i~~fo rn~a t ion  regarding cuch proceeding. 
Mortgagor shall give prompt wl-itten notice thereof to Pvlortgagee. 

(a) Mortgagee shall be entitled to all compensalion, a~6,al-d~ and other 
payments or relier therefole, and slrall be entitled at ils opllo~i lo 
commence. appear in and prosecute in its own name any aclio~i or 
proceediiigs. Mortgagee shall also be entitled to make an! compiom!se nl 

settlement in connection wit11 such taking or dali~as?. :!I1 :uch 
compensatii~n, awards, damages, rights of action ant1 prlx'!eds a.*al-ded lu 
Mortgagor jthe "Proceeds") are hereby assigned I(. i\:lo~-r~i~gee a~ id  
Mortgagor agrees to execute such furtliea assigru~rrnls nf t i e  P~oceeds as 
Mortgagee nlay require. 

(bj In the event any portior~ of the Mortgaged Pl~operty IS $0 i?,kerr n l~  
damaged. Iblortgagee shall have the optionl in its sole and ?hsoliite 
discretion, to apply all such Proceeds, afler deductiiig rher~:f~mm all cnstc 



and expenses (regardless of the particulai- nature thereui and whether 
incurred with or without suit), including attorney's lee:. i~:cuired by 11 m 
co~i~iection with such Proceeds, upon any indebtedness seitll~ed he~eby and 
ill1 S L I C ~  order as Mortgagee may detemiilie, or to appl) all sucll P~oceeds. 
after sucll deductions, to the restoratio~i of tlie Mortgaged Prcyel-I! upon 
sucli condiiions as Mortgagee may deteniiine. Such appli ;ation 0 1  releasc 
shall not clure or waive ally default or notice of default I ' e ~ s ~ ~ ~ i d e r  o~~ 
invalidate any act done pursuant to sucli notice. Af ie~ app1)ing the 
Proceeds to the restoration of the Mortgaged Property. the balance o!'sticli 
Proceeiis. if any, shall be p~~omptly paid to Mortgagol~. 

1.14 Addjtjonal Securiw. That in tlie event Mortgagee at any time hol'is atiditional 
security for any of the obligations secured hereby, it may enforce the sale tliei-erif 
or otlie~wise realize upon tlie same, at its option, either befole o~ concu~~r-enll> 
herewith or afler a sale is made hereunder. 

1 . I  5 Successors and Assigns. That this Mortgage applies to, intire!: to ihe benefit of 
a ~ i d  hinds all parties hereto, their heirs, legatees, devisees. ad~iiiui<l~mlo~~s, 
executors, successors aud assigns. The ten11 "Mortgagee" shall nlcali the owner 
and holder of the Notes, whether or not named as Mortgagee lhers11.1. In this 
Moltgage, whenever the context so I-equires, the masculine gender includes the 
leii~iuhie andlor neuter, and the singolar number includes tlie i ? l u ~ a , .  

1.16 I~ispectious. That Mortgagee, or its agents. rzpreseiitatives or i~ o ' k ~ i l a i .  upoil 
giving :reasonable notice to Mortgagor. ale authorized to e n t e ~  at ,ill! reasonable 
time upon or in any part of the Mortgaged Property f o ~  the pu~yo:.e of  inspecting 
the same and for the purpose of performing any of the acts i t  IS  nuthorized to 
perfom1 under the ternis of any of the C~edi t  Documents. 

1.17 Lieis. To pay and promptly discharge. at M~~rtgagor 's  cost and expenst. all liens. 
encumbrances and charges upon the Mortgaged PI-operty. or anv pal-( ~hereoi  or 
interest therein. Mortgagor shall have the right to coutest in good lait11 the 
validity of any such lien, encumbrance or charge: provided h'lortgagor slial! first 
deposit with Mortgagee a bond or other security satisfactory to Mortgagee in such 
amouni:s as Mortgagee shall reasonably require, but ~ i o t  n ~ o r e  tlla~: c>ue aud one- 
half (150%) of the amount of the claim, and provided furthel- that Mortgago~ shall 
ther~after diligently proceed 10 cause such lien, encumbrance or charge to be 
rzliloved and discharged. If Mortgagor shall fail to discharge an! such lien. 
encumbrance or charge. then, i n  addition to any other right or i-eii;edy of 
Mort$?~gee. Mortgagee may. but shall not be obligated to, discharge the same, 
eitlie~ by paying the amount claimed to be due, or by procuriiig tile discharge or 
such lien by depositing ill court a bond or the a~noulit claimed or  otliei-wise giving 
security for such claim, or in sucli manuer as is or nlay be prescribed hy la\% 

1.1 8 Other M ~ ~ r t ~ a ~ e s .  That Mortgagor will not create, assume or w f k r  to exist in 
rzspect of the Mortgaged Property. or any part thereof, any nlortgage or securily 
agreement other than this Mortgage or another secuaily agl-eerilenT existing cr11 thi: 



date l i e r e o l i ~ ~  favor of \'Jells Fargo that is expressly sul~~ject to Lhc I~~terc~~edi tor  
Agreement. Mortgagor agrees to make all payments when due or ii~debledn's 
secured by the foregoing described security agreen~ents~ 

1.19 Financial Statements. That Mol~tgagor will cause to be deil \e~~ed $ 0  Mortgagee. 
without expense to Mortgagee, such financial records and liifo!~n~;rlii~n as al-e 
required by the Mortgagee from tinie to tiine. 

1.20 Mortgagor's Waiver of Certain Rights. The Mortgagor waives to the extent not 
prohibited by applicable law that caniiot be waived (a) tlie benefit of all  l a w  no\\- 
existing or hereafter enacted providing for any appraisal beltrre sale ofany poi~tion 
of the Mortgaged Property, jb) the benefit of all laws iio\i; e ? i s t i ~ ~ <  or hereafter 
enacted in any w~ay extending the time for eiiforce~iieiit or collect~o~i of the 
obligations contained in the Credit Documents, (c) all benefit t h a ~  ~iiizh! accrue to 
Mortgagor by virrue of any present or future statute of limitations or I:w ol~ 
judicial decision exempting the Mortgaged P r o p e ~ q  from attachn~eirt~ le\'y or sale 
on execution or providing for ally appraisement, valuation, stay o!'e\;ecutir~n. 
exempt~on froin civil process, redemption, moratorium. or extens'on of time for 
payliieiit, and (d) all notices of Mortgagee's election to exercise c ~ i  its actual 
exercise of any right, reiiledy or recourse provided for unde~ the ('ledit 
Docu~iients or at law or in equity To the extent it may lawh~ll) d,) so. the 
Mortgasol agrees that it will not at anv time insist nl~oii, plead c I r ~ i l l i  01. take tile 
benefit or advantage of, any law now ol hereafter in force pioilding Cor ally 
appraisal, valuation, stay or extension, and the Mortgago~ hereh:~ waives and 
releases all rights of valuation, appraisal, stay of exccritinn. noticr ofelectioi~ to 
mature or declare due the whole of the obligations contained in the Credit 
Docuinents and marshaling in the event of foreclosure of the liens hereby created. 
To the extent perniitted by applical~le law, the Mortgagee shai! nct be required in 
connecl!ion with any foreclosure, pursuallt to any power of sale 11crein glanted. o~~ 
in connection with any deed in lieu of foreclosuue, to foreclose; to se!l or to take a 
deed in lieu of foreclosure, covering all or any specific portion of tlie Mc)~tgaged 
Property and the htortgagee may elect to foreclose, to sell or to cake a deed in lie11 
of foreclosure tu all or any portion of the Mortgaged Proper(! and the 
Mortgagee's rights in connection will1 any foveclosure. pnrsu,inl 13 the power o f  
sale herein granted, or in co~uiectiol~ with ally deed ill lieu of l;v-(.l c ~ . ~ s ~ ~ r e  
hereunder granted by the hlortgagor, may be exercised in an! combinatio~~ \?it11 
rrspect to some or all of the hlortgaged Property. To the exten! permitted IJ?  
applicable law, the Moitgagee shall not be required to marshal or sell the 
hlortgaged Property, the leases, rents, issues and profits assigned 13:" the 
Mortgagor or any other security by which the obligations contained 111 the Credit 
Documents are secured in any particular order 

SECURI TI' AGREEMENT 



2.01 Creation of Security Inlerest. Mortgagor hereby grants to Mottgagee a securily 
interest in the Perso~lal Property described in the Credit Docume~-ts and in th!s 
Morlgaqe, including wit!~out lilllitalion ally and all propert) oTsii:lilal tvpe o~~ 
kind hereaiter located on or at [he Property for the pulyose orsec tl~ing all 
obligations of Mortgagor contained in any of the Credit Documer ts. 

2.02 Warranties, Representations and Covena~lts of M o m o r - .  Mi~r~tgagol lhereb! 
warrants, represknts and covenants as follows: 

(a) Except for the security interest granted hereby, Mortgagol is. a1.d as lo 
portions ofthe Personal Property to be acquired arter the [late hereof \?;ill 
be, the sole owner of the Personal Propeiiy, Tree ko111 any adverse lien. 
security interest, encumbrance or adverse clainls thereon iliany kind 
whatsoever. Mortgagor- will notify Mortgagee oi. and wil; defend the 
Personal Property against, all claims and demands of ell p-rsons al ail)- 
time clainling the same or ally interest therein. 

(b) Mortgagor will not lease, sell, convey or in any manner transfer the 
Personal Property without the prior written collselll oiblortgagee, except 
such portions or items of Personal Property which are consumed or worn 
out in ordinary usage, all of which shall be promptly replaced by 
Mortgagou. 

(c) The Personal Property will be kept on or at the Properly a : ~ d  Mol-lgagor 
will not remove the Personal Propem ft~0111 the Propelt); \~~.ilhout the prior 
written consent of Mortgagee, except such portions or iteixs of I'ersonai 
Property which are consunled or wo111 out in ordiilary usage. all oiivhich 
sl~all be pron~ptly replaced by Mortgagor. Mortgagor ma!- replace any 
item of Personal Property in the ordinary colll~se of business. ~\:itl?out [he 
prior consent of Mortgagee. 

(d) Mortgagor maiutains a place of busiuess in the State o r  1d:lho that is 
Mortgagor's chief executive office and Mortgagor will immediately iloliry 
Mortgagee in writing of any change in its place oibusiness as set. f0lth in 
the beginning of this Mortgage. 

(e) At the request of Mortgagee, Mortgagor will join Morlgagee in executing 
one or illore financing slate~nents and renewals and ameniiments thereof 
pursuant to the Uniform Co~nmercial Code in form satisfac!or\i lo 
Mortgagee, and will pay the cost of filing the same in all public o!lices 
wherever filing is deemed by Mortgagee to be llecessal~) cvr desirable. 

( f )  All covenants and obligations of Mollgagor contained herein relating to 
the Mortgaged Property shall be deemed to apply to tile Pcrso~lal  propel^!: 
whether or 11ot expressly refer~~ed to he1-ein. 

(g) Morlgagor understands and agrees that c e ~ i a i ~ l  itelus ofin!gation 
equipment and feedlot or dairy equipment (ir any) heseinbefo~~e desclibed 
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or referred to as "pe~sclnal property" actually and as a mal!er c~f la\\ ale 
fixtures and are deemed a part orthe land covered b:i this hloitgage; and 
that said designativn as "personal property" is for cvnveni:nce <111ly and 
shall be disr-sgarded in the case of any fixtures described i,r lefel~ed to 
followilig such designation The Mollgagor will not scll c'!  ~Iispi~se of an?. 
of said personal property, nor attempt to do so, nor par1 \! :(I1 possession of 
any of the same, nor remove tlie mortgaged personal plopt:r& 01 any orthe 
same, lior permit it to be removed. Srom tile real propel-ty (described on 
Exhibit "A", or fiorn the adjoining or adjacent lands \vl~erf: said per-sonal 
property may be located, while this Mortgage shall reniai~: in force a ~ ? d  
affect, without the written consent of the Mortgagee; pro1 ;tied, /ioi~,e~,ei-. 
that the language of this paragraph shall not prevent the Vor tgago~ ti-om 
replacing or ripgrading any personal pmperty sub~ect to this hloi-tgage i n  
the ordinaly course ofbusiness without the written conseit of the 
Mortgagee. All upgrades or replacements shall l~ecomc sr:bject 10 chis 
Mortgage and security interest he~~ein  provided Sor. ,411 I l l ?  111ot-tgaged 
Personal Property shall at all tiriles while this Mortgagr. :emainr in rorce 
and effect be kept and maintained by the Morlgagor. at  bl jrtgagor's own 
cost and expense. in good working order, condition anil repair. and the 
Mortgagor will frorn tirile to lime make all ieplacemen's i l such Per~sonal 
IProperty which iiiay reasonably be necessaryy for the i r i  i:z!~on and 
 cultivation of the real proper@ described on Exhibit "A" and ?401-igagor 
will neither commit nor si~ffer any damages or waste oh oi- to tlie 
mor~gaged preriiises and said personal property nor do or- uermil 1.0 he 
done anything that may lessen or impair the value of tile niongage~i 
property, real or personal. or (lie lien or securi!)~ thel~eoc 

(11) This hlortgage constitutes n security agreement as that tel-11 1 5  used in tlic 
TJnilh~iii Commercial Code of Idaho. 

ASSIGNMENT OF RENTS, ISSUES AND I'ROFITS 

3.01 Assignment of Rents. Mortgagor hereby assigns and transfe~s to Mortgagee all 
accounts arising out of, or in connection nrith, leases, bonuses. ro:;alties. 
subleases, fi-a~nchises, rents. issrres and profits arising out or. or in coniiectiori 
with, the Mortgaged Property (he~einafter colleclively referred m as "rents")? and 
hereby gives to and confers opon Mortgagee the right, power arid aulho~ih  ro 
collect such rents. Moltgagor irrevocably appoints Mortgagee its tiue and Iawlu! 
attorney-in-fact,at the option of Mortgagee at ally time from tint lo lime. to 
demand, receive and enforce payment, to give receipts, releases a>ld satislacti(~ns. 
and to sue. in the name of Mortgagor or Mortgagee. for all sr!c!i !,:nts. and apply 
tlie same to the i~~debtedriess secured helehy:provi<ied, h o ~ e ~ ~ ~ i .  :hat htortgagor 
shall have the right to collect such rents (bur not inore than thirty Jays in adiance) 
prior to or at any time there is not an event of default under any o r  the Credit 
Documents. 



1.02 Collection Up011 Defaull. Upon any event of default under an! oi'!he CI-edit 
Documents. Mortgagee may, at any time without notice, enter upon and take 
possession of the Mortgaged Property, or at any p a ~ t  thereof, ~ i i  it; o1x;11 name sue 
for or otherwise collect such accounts, rents, issues and profits. i~~c lud ing  those 
past due and unpaid, and apply tlie same, less costs and expenses of operalion and 
collection, including attorney's fees, upon any indebtedness secul rd hereby. and 
in such order as Mortgagee may determine. The collei~tic>n of wcli ~en t s ,  Issues 
and profits or the entering upon and taking possession oftlie \ l o r  yalred P~opeit! 
or [lie alvplication thereof as aforesaid, shall not curl: 0 1  wail? 311: dsfaull or 
notice of default Iieaeunder or invalidate ally act done in i~esponse lo such default 
or pursuant to such notice of default. 

3.03 Restrictio~i on Further Assignments. etc. Except as herzin spzcrti :a!ly provided, 
Moltgagor will not. without prior written consslit o f ihe  bl0rtgagt.e. assign tlie 
accounts, rents, issues or profits; o l  any part thereof. from the l lo!l~age!l  
Property; and will not consent to the modification, cancellation ol surrender of 
any lease or sublease coyering the Mollgaged Property, or  an! pa-t tilereor. Any 
action of  Mortgagor in violation of tlie tenns of  this Section shall be void 3s 
against Mortgagee in  addition to being a default uncler this h l o ~ t g ~ g e ~  

REblEDlES UPON DEFAULT 

4.01 Event of Default. The occurrence o r  any one or inore of tlie rollo-xing events 
shall coinstitute a default hereunder: 

a) the occurrence of an Event of Default under eitllei- of tile lVotcs; including 
without li~nitatio~i the sale, assignment, lease witli tlie ol'tinn ilr sale disposal 
or other transfer of the Mortgaged Property or any interest in [lie I\lortgago~-; 
or 

b) failure to observe 01- perfo~ni any covenant. agreement, co~!dition: temi 0 1 ~  

provision of this Mortgage or any other Crzdit 1)ocunient (other than an E\-e~it  
of Default described in clause ( a j  abovs). 

4.02 Reinedies. In the event of the occulTence and during thz co~itinuance o l  any 
default, the Mortgagee may at any time thereafterj subject tc~ t11e rro\:isions set 
forth in this Section 4.02. exercise any or- all of the folloiving remsdies: 

a j  all o r  the rights and reinedies provided in the Notes, inclucliny declaiing 
the entire amount of the indebtedness and obligations i~nn.ediately due and 
payable. and the indebtedriess and obligations theretipon sl>all heccvne 
immediately due and payable without presentn~ent, protec!. nolice of 
protest 01  further demand or notice of any kind, all of iil>i!:li ale Iie~eb) 
expressly waived: 



b) all of the rights and remedies of a secured p a ~ t y  under the Unilhi-111 
Commercial Code in effect in tile jurisdictioli in ~vliich !lit 1'1ope1-1): is 
located; 

c) enter the Property and take exclusive possession tlierei~f a:id of all hooks. 
records and accou~its ~relati~ig tl~eueto, and if Mortgagol- remains in 
possession of tlie Property during the continua~ice of a!i ex ent oldefaull 
witliout Mortgagee's w-litten consent, Moitgagee may invitke any legal 
remedies to dispossess Mortgagor; 

d) to the greatest extent pe~iiiitted by law; sell or offer foi sale tlie Mortgaged 
Propertyin such portions, order and parcels as Mortgagee may detemiine. 
with or without having first taken possession of same, to t'ie Iiighesl 
bidder for cash at public auction, and the right of sale aluslng out of any 
event of default shall not be exhausted by one or more salts Such sale 
shall be made in accordance with tlie laws of Idaho rela!ing to the sale of 
real estate or by Article 9 of the UCC relating to the sale cf  other collaleral 
after default by a debtor (as such Iaws now exist or !iiaj8 13': liereafter 
amended or succeeded), or by any otlier present or s u h s e q ~ e n ~  articles or 
enactments relating to same; 

e) coliimence an action to forecIose this Mortgage; 

t) specifically enforce any of the covenants l i e i ~ e o ~  

g) Ihe right to appoint a receiver of tlie Mortgaged Prope1~:y; .icliich 
appointment, to the extent pemlitted by applicable la\?,. m:iy be made 
either before or after foreclosure sale, upon notice, without legard to the 
solvency or insolvency of the Mortgagor at the time o f  application f o ~ ~  
such receiver and without regard to the then value of the hlol-[gaged 
Property; 

11) such other actions or proceedings available ro the Mortga~ee  under 
applicable law as it deems necessaly or advisable to plotei:t its interest in 
the Mortgaged Property and the indebtedness and ohli$ations secured 
thereby; and 

i) the right to receive relit under Article 111, includii~g wi t l io~~t  limilation the. 
right to receive payliients under any assignment of bonuses, rentals and 
royalties, governmental subsidy 01- program 'eferenced in Secl~on 5 04 
liereof 

In tlie evelit of default hereunder, the interest rate shall be as 1s set fx th  in the 
Notes 

To tlie extent it may lawfully do so; the Mortgagor agrees that i! \;ill no! (i) 
invoke or utilize any law now or hereafter in force wliich miglit plel ent. cause a 
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delay in or otherwise impede the e~rforce~lrenl of the rights c~f the \lorlgagor in tlie 
Mortgaged Property or (ii) protest the appoint~nelit of a receive1 r;f the Properly 
pursuant to Sectio~r 4.02(g) hereof. 

Prior to exercising any reniedy with respect to an Event of Ilefault under Sections 
4(a) or 4(b) of tlle Facility Note or Sections 6(a) or 6(b) of the Co;istn~ctiot~ Note. 
the Morrgagor shall have ten (10) days to effect a Cull and con~plete cure of such 
Event of Default by paying all amounts due artd payable in accoriiance wit11 the 
ternis th'ereof. 

Prior to exercising any remedy with respect to any such defauil (ctlier than an 
Event of Default under Sections 4(a), 4(b) or 4(j) of the Facility bole oi Section 
6(a), 6(b) or 6(j) of the Constr~tctioti Note), the Mortgagee shall !iist gi\'e \%riiteil 
notice to the Mortgagor at the address set forth in Ssction 5.02 vi;: registered mail. 
which notice shall specib in writing each and every claimed default. 'he 
Mortgagor shall have twenty (20) days from the receipt of sucl-i n;~tice in effect a 
cure of each and every claimed detault. If any clain~ed default relnains uncu~ed 
after such twenty (20) day period, the Mortgagee may then pl-ocecd to exercise 
any o f t l ~ e  remedies to which it may be entitled, includitl~ those sct fo~ th  in this 
Section 4.02, without tlie obligation to provide further notice to t l ~ e  hlortgagor 

4.03 Re~uediss Not Exclusive Mortgagee shall be entitled to enforce l!ajment a11il 
perfomlance of any indebtedness or obligatiorts secured herehj a~:d to s se~c i se  all 
rights and powers under this Mortgage or under any Credit Docui-'lent or otliei 
agreement or any laws now or hereafter in force, notwithstarlding son-ie or all of 
the said indebtedness and obligations secured hereby may now or IleleaRer be 
otherwise secui-ed, whether hy mortgage, deed of trust, pledge. lirn. assignment or 
otherwise. Neither the acceptance of this Mortgage nor its enfosc~i?lent~ a.hether 
by court action or pursuant to the power of sale 01- other powers herein contained. 
shall prejudice o i  in any unanner affect Mo~tgagee's right to realize upon or  
enforce any other security now or hereafter held by Mortgagee. t t  1s being agreed 
that Mortgagee shall be entitled to enforce this Mortgage and any other securiiy 
now or hereafter held by Mortgagee in such order and manner as t niay in its 
absolute discretion determine. No renledy herein conferred upon or reserbed lo 
Mo~tgagee is intended to be exclusive of any other remedy herein or by law 
provided or pennitled, but each shall be cumulative and shall l!e ill addition to 
every other re~uedy given hereunder or noat or hereafter existing : ~ t  law o l  in 
equity or by statute. Every power or remedy given by any of tire 'Iredit 
Documents to Mortgagee or to which it ruay be otherwise entitled. may be 
exercised fi-om time to time and as ofie~r as may be deemed expecietll by 
Morlgagee. 

ARTICLE V 

MISCELLANEOIJS 

CCLhl-~IOI-O35/l~ir~t h l n t ~ g g c .  Srcul i ty  Aglecmenf and 
Asrlqnmcnl orKeilir 
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