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Farm 42-248(6) July, 2000

Q-\;’o STATE OF IDAHO o
03\ 9\ DEPARTMENT OF WATER RESOURCES RECEIVE
2

e Not;,ce of Security Interest in a Water Right ° ’ e

) ““And Request for Notification of a Change in Ownership or Any Propos ‘}n mwp. o Wit ;:;
SSQ’“\Q\ Or Finai Action toe Amend, Transfer, or Otherwise Modify a Water Rig| e FR0I0

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

lncnrr?lshm@wi%rehmed.
I Water Right No(s). __ 22-7347,22-13210{22-13244

AT AT \_wk_J

Adjudication Claim Nofs).:

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

A) Evidence of the security interest. This may be a copy uf 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

Hopkins Mortgage Fund, L.[.C_,
Hopkins Growth Fund , L.L.C., and
Hopkins Northwest Fund, L.L.C.

P. O. Box 670

Meridian, D> 83680

4. Name of Water Right Owner/Claimant(s) ... rajiey Golf Associates LP

5. Expiration Date of Notification Period May 1, 2010

6. Is this a Renewal of Request for Notification? ﬁﬁ// ﬂ %
7. Signature(s) (and title if applicable)

Randall H. Hopkins, Manager-Member

For Office Use Qnly

Received by __“g < Date & 70 Fee _ B 75
Receipted by g < Date_o—8— b4 Receipt No. _i= O 24 T93s
Processed by Al Date WR Date

BOI_MT2:545845.1
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STATE OF IDAHO DEPARTMENT (¢
DEPARTMENT OF WATER RESOURCES WATER RESOURGES

Form 42-248(6) July, 2000

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.
incomplete forms will be retumed.

| Water Right Nogs).: 1 22-7347, 22-13210)22-13244

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

Adjudication Claim

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 FEFE of $25.00 per water tight or adjudication claim.
3. Name and Mailing Address of Person or Company holding Security Interest

Hopkins Mortgage Fund, L.L.C,,
Hopkins Growth Fund , L.L.C., and
Hopkins Northwest Fund, L.L.C.

P. 0. Box 670

Meridian, TD 83680

4, Name of Water Right Owner/Claimant(s) Teton Valley Golf Associates LP

3. Fxpiration Date of Notification Period May 1, 2010

6. Is this a Renewal of Request for Notification? Ws G -
7. Signature(s) (and title if applicable) b /1, y A/ o

Randall H. Hopkins, Manager-Member

For Office Use Only

Received by Date Fee

Receipted by Date Receipt No.

Processed by Al Date WR Date

BOI_MT2:545845.1
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rirst American Title G &y - K qub& RECFEIVED
T 70567 MAY 05 2004

P U OO, 1D
RECORDING REQUESTED BY AND CLERK RECCORDER
WHEN RECORDED RETURN TO:
FILED

Mojffatt, Thomas, Barrett, Rock & o T AT THE REQUEST OF . RECEIVED
Fields, Charrered g o . ’r'— 'l' Le

101 § Capitol Boulevard, 10th Floor W § .

Past Office Box 829  mlSwures rast1l Au | JUN 16 2004

Boise, Idaho 83701-0829 DEPARTMENT OF
Artenrion: David S. Jensen WATER RESOURGES

sy——
e r—

(Space Above For Recorder’s Use)

MORTGAGE AND FIXTURE FILING

THIS MORTGAGE is made effective as of the 5th day of May, 2004, between Teton Valley Golf
Associates, LP, an Idaho Limited Partnership, heretn called Mortgagos; whose addrcss is 3432 Vintage Way, Boisc,
1D 83706 and Hopkins Mortgage Fuad, L.L.C., an Idabo Limited Liability Company "as trustee on a parity for
the bencfit of all Seres "A" Debenture Holders "as to an undivided 27.27% interest; Hopkins Growth Fund,
L.L.C., an Idabo Limited Liability Company "as trustee on a parity for the benefit of all Series "G" Debenturc
Holders "as to an undivided 38.18% interest; and Hopking Northwest Fund, L.L.C., an Idaho Limited
Liability Company "as tcustee on a perity for the benefit of all Scrics "INW" Debenture Holders" as to an
undivided 34.55% interest, Mortgagee, whose address is PO Box 670, Meridian, ID 83680 and hexcin referted to as
"Lerder". .

FOR VALUE RECEIVED, Morgagor hereby mortgages, grants, bargains, sells and conveys to Lender the
following property (which is hereinafter referred to as the “Propery™):

@ the teal property located in the Couaty of Teton, Stat: of Idaho, described in the atrached Exhibit 4.
(the “Land™);

(i) all water and water dghts, minerals, oil and gas, and other hrydrocarbon substances in, on ot under the
Land,

(i) all dght, title, interest, and privileges of Trastor in and to all streers, roads, and alleys used in connecnon

with or pertaining to e Land;

(1) all air rghts, development tights and credits, licenses and permirs related to the Land;

&) all agreements (incuding, without limitation, construction contracts) enteted into berween the
Martgagor and any conuactor, archirect engineer, supplier, or othcr person with respect to the
development of the Land or construction of improvements thereon, as such agreements may be
amended or otherwise modified from time to time;

(v} all agreements, leases, contracts, reports, SUTVEYS, plans, drawings, and governmental approvals
pertatning to the development and operation of the Land, 2s the same may be amended or atherwise
modificd from timc to tme;

(vi) all rents, issues, profits and income derived from the Property {collectively called “Reats”™) subject 1o the
right given to Lender to collect and apply such Rents;

(viid) all leasehold estate, right and interest of Mortgagor in and to 2ll leases or suhlesses on the Property ar
any portion thereof now existing ox hereafter entered tato;

(ix) with all easements, dghts-of way and rights used in connection with the Property or a8 a means of access
thereto; and

MORTGAGE -1
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() any @ad all buildings and improvements now existing ox hexcafter exected on the Property, including, hut
not ligited to, the fixtures, attachments, appliances, equipment, machinexy, and other ardicles artached o
saiel buildings and/ ot improvements.

For the Purpose of Securing:

a Payment of indebtedness in the principal amount of FIVE MILLION FIVE HUNDRED
THOUSAND DOLLARS AND NO CENTS ($5,500,000.00) with interest thereom, evidenced by that
Promissory Note (Nots) of even date herewith, with 2 marurity date of May 1, 2010, exzeuted by Mortgapor and
which has been delivered to and is payable to the order of Lender;

b. Payment and performance of all obligations of Mortgagor under the Master Credit Agreement beotween
Moxtgagor and Lender dated May 4, 2004;

c. Payment of all sums advaaced by Lender to protect the Property, with interest thercon. at the rate
provided in the Note; ,

d. Performance of all obligations of Mortgagor contained in this Mortgage, ot any other Loan Documents
or instraments given to evidence or further securc the payment and performance of any obligation secured
hereby; and

e Payrnent of all other surns, with interest thereon, which may hereafter be loaned (solely in the discretion
of Lender) to Morigagor, ox its successors or assigns, by Lender, when evidenced by 2 wiitng thart recites that it 15
secured by this Mortgage.

To Protect the Security of this Mortgage, Mortgagor Heteby Covenants and Agrees:

1. Payment of Secured Obligations: To pay when due the principal of, and the interest on, the
indebtedness evidenced by the Note, charges, fees and all othet sums as provided in the Loan Instruments, and the punapal
of, and interest on, any future advances secured by this Mortgage, and to pay when due any and 4ll charges, indebredness,
obliparions 2nd charges which at any time are senior in priosity to the sccutity of this Mortgage.

2. Maintenance, Repair and Alteradons: To keep the Property in good condition and xepair, not
remove, demolish or substantially alter (cxcept such alterations as muy be required by laws, ordinances or regulations) any of
the improvements; to complete prompty and in good and workmanlikc manncr any buildiag or other improvement which
may be constrcted on the Propurty and promptly restore in like maner any imptrovement which may be damaged ot
destroyed thereon, and to pay whea due 2ll claims for labor performed and matcrals farnished therefore; to comply with ail
laws, ordinances, cegulations, covenants, conditions and restictions now or hereafter affecting the Property or any pst
thereaf or requiring any alterations or improvernents; not o comrnit or permir any waste or deretioraton of the Propeuty, to
keep and muintaia abutting grounds, roads, parking and landscape areas in good and neat order and repair; and not to
comanit, suffer ot permit a0y act to be doac in or upon the Property in violation of any laxw, ordinance or regulation.

3. Required Insurance: To av all times provide, maintain 2nd keep inn force the following polices of
msurance:

a Comprehensive general lizbility insurance covering Mortgagos, Lendar, and orher senior beneficiaries
named by Leader, and the Property in the amouats decmed prudent by Mortgagor, but in no event for a
combined single limit of less than $2,000,000.

b. All-risk course of construction insuranee in the minimum amount of the proposed construction cost for
development of the Land on a replacement cost basis against Joss or damage by hazards customarly included
within “extended coverage’ policies, and any other risks or hazards that in Lender’s reasonable judgment should
be insured against, with a full replacemeat cost endorsement (without provisions for co-insurance).

c Such other insuranee, and in such amounts, a5 may fom tme to time be reasonably required by Lender
against the same or other hazaxds.
d. All policies of insurance required by the terms of this Mortgage shall contain an endorscment of

agreement by the insurer that any loss shall be payable in accordance with the terms of such policy
notwithstanding any act or negligence of Morrgagor which might otherwise zesult in forfeitore of said insurance
and the further agreement of the ingurer waiving all rights of set off, counterclam or deductions against
Mortgagor.

e, All policics of insurance shall be izsued by companies satisfactory to Leader.

MORTGAGE -2
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£, All policies shall have attached thereto a Lender's lass payable cadorsement fox the benefir of Lender
and any other senior loans of the subject propexty named by Lender in form satisfactory to Lender

After the happening of any caswalty to the Property or any part thereof, Mortgagor shall give prompt written
notice thercof wo Lender.

4. Taxes And Assessments: ‘To pay, at least ten (10} days priox to delinguency, all real property taxes and
asscssments, general and special, and all other taxes and assessments of any kind or narare whatsogver, including without
fimitation non-governmental levies or charges resulting from covenants, conditions and restrictons affecting the Property,
which are assessed or imposed upon the Property, or become duc and payable, and which create, may create or appear 1o
create 2 lien apon the Property, or aay part thereof. In addition to the pagments due in accordance with the termms of the
Note heteby sccured the Mormgapor shall ac the option, and on demand of the Lender, pay each month 1/12th of the
cstimated annnal taxes, asscssments, insurance prerniums, maintenance and other charges upon the Propecty, nevextheless in
trust for Mortgapgor's usc and benefit and for the payment by Leader of any such items when due. Mortgagor's failure so 10
pay shall constitute a default undex the terms of this Mortgage.

5. Utilities: To pay when due all wiility charges which are incurred by Mortgagor for the benefit of the
Properry or which may become a chasge or lien against the Property for any wrilities ox services whatsoeves furnished to the
Property and =il other assessments or chargss of a similar naturc, whether public or private, affecting the Property or any pant
thereof, whether or not such taxes, assessqents ot charges are Hens or may become such thereon,

6. Prescrvation: Should Mortgagor fail to make any payment or to do any acr as and in thc manner
provided in this Mortgage ot any of the Loun Instruments which arc past of this secusity tansaction, Lendex, without
obligations o to do and without notice to or demand upon Mortgagor and without releasing Mortgagor from any obligation.
may make or do the same in such manncr and to such extent as Lender may deem necessary to protoct the secuity hereof.
In connection therewith Lendet shall have the night, but act the obligation, to

) cater upon and wke possession of the Propesty;

() make additions, alterations, tepairs and improvements 1o the Property which the Lender may consider
necessary or proper o keep the Property in good conditions and repair;

(i) appeat and participate in any action ot proceeding affecting or which may affect the security hercof or
the dghts or powers of Lender;

{iv) pay, purchase, contest or compromisc oy sncumbrance, claim, charge, lien or debt which in the
indgment of Lendex may affect or appears 1o affect the security of this Mortgage or be prior or superior
herero; and

) in exercising sach powers, to pay necessaty expenscs, including employment of legal counsel or other

necessary or desizable consultants.

Mortgagot shall, immediately upon dermand therefore by Lender pay all costs and expenses incurred by Lender
(together with interest thereon at the rate of 15 per annum until paid) in connection with the exercise by Lender of the
foregoing tights, induding without limitation costs of evidence of title, coutt costs, appraisals, surveys and attorney fees.

7. Survival of Warrandes: To fully and faithfully satisfy and perform the obligations of Morigagor
contained in Mortgagor's and Lander’s loan agr¢ement, and any application and/or commirment of Morigagor, and each
agreement of Mortgagor incorporated by rcference therein ox herein, and any modification or amendment thereof, ali
tepresentations, warcaadies and covenants of Mortgagor costaincd in any of the foregoing loan instraments, ot incorporated
therein by reference, shall survive the close of escrow and funding of the loan evidenced by the Note and shall remain
continuing obligations, wartanties and representations of Mottgagor durng any time when any portion of the obligadons
sccured by this Mortgage remain outstanding.

8. Erninent Domain: Should the Property, or any part thereof or intexest thezein, be taken or damaged by
reason of any public improvement or condemnanon proceedi;ng, or in any other mannet, or should Morrgagos receive anv
gotice or other information regarding such proceeding, Mortgagor shall give prompt written notice thereof to Lender,

8.1 Lender shall be catitled to all compensation, awards and other payments or relicf thercfore,
and shall be entitled at its option 1o commcence, appeat in 2nd prosccws io its own name any acmon or proceedings.
Lender shall also be entitled to make 20y compromisc at setdement io connection with such taking ox damage. All such

MORTGAGE -3
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compensation, awards, damages, rights of action and proceeds awarded 10 Morrgagor are hereby assigned to Lender, and
Mortgagor agrees to execute such further assignments of such proceeds as Lender may require.

8.2 In the event any portion of the Property is so rken ot damaged, Lender shall have the
optien, in its sole and absolute discreton, to apply all the procceds thexe-from, after deducting there from all costs and
expenses (regardless of the particular nature thereof and whether incurred with or withowr suit) including attorney's fees,
incurred by itin connection with such proceeds, upon any indebtedness secured hereby and in such order as Lender may
determine, or to apply all such proceeds, after such deductions, to the restoration of the Property upon such conditions
as Lender may determinc. Such application or release shall not cure or waive any default or notice of default hercundes
or invalidate any act done pursuant to such notice.

9, Additional Security: In the event Lender at any time holds additional secutity for any of the obligations
secured hcreby, it may enforce the sale thereof or otherwise realize upon the same, at its aption, either before or concuerenty
herewith or after a sale is made hereunder.

10. Successors And Assigns: This Mortgage applies to, inures ro the bensfit of and binds all partics hereto.
theix heirs, legatees, devisees, admintytrators, executoss, successors and assigns. The term Lender shall mean the owner and
holder of the Note, whether or not named as Lender herein  In this Mortgage, whenever the context so requites, the
masculing gender includes the ferninine and/or newter, and the singular number inchades the plaral.

1L Inspections: That Leadex or its agents, representatives or wotkmen, are snthorized to enter at any
reasonable time upon of in any part of the Property for the purpose of inspecting the same and for the puposc of
pesforming any of the acts it is authorized o perform under the terms of any of the Loan Instruments.

12. Licns: To pay and promptly discharge, at Mortgagor's cost and expense, all Liens, encumbrances and
charges upen the Property, or any park thereof or interest therein; provided that the existence of any mechanic's, laborer's,
materialman’s, suppliet’s or vendor's Hen or right thereto shall not constinute a violarion of this paragraph if payment is not yet
duc under the contact which is the fouadation thereof, and if such contract does not postpone payment for more than
fifty-five (35) days after the performance thereof. Mortgagos shall have the right to contest in good faith the validity of any
such lien, encuntbrance or chatgs, provided Mortgagor shall first deposit with Lender 4 bond or other security satisfactory o
Lender in such amounts as Lender shall reasonably require, but not more than one and one-half (150) of the amount of the
claim, and provided fyrther that Mortgagor shall thereafter diligently proceed to cause such Lien, encumbrance or charge te be
rernoved und discharged. Tf Mortgagor shall fail to discharge any such lico, encumbraoce ox chaxge, thea, in addition to any
other ripght or remedy of Lender, Lender may, but shall not be obligated to, discharge the same, either by paving the amount
claimed to be due, or by procuring the discharge of such lien by depositing in court 2 bond for the amount cldmed or
otherwise giving security for such claim, or in such manncx as is or may be proscribed by Jaw.

13. Lender's Powers: Without affecting the lability of any other person liable for the paymear of any
obligation herein mentioned, and withour affecting the lien or charge of this Mortgage upon any portian of the Property not
then or theretofore released as secudry fot the full amount of all unpaid ohligations, Lendes may, from dme to time and

without notice
@ release any person so liable,
() extend the maturity ox alter any of the terms of any such obligation,
{1 grent other indulgences,
i) release or reconvey, a parcel, portion or all of the Property,
() take or release any other or sddifonal security for any obligation hercin mentioned, or
(vi) make compositions or other arrangements with debtors in reladon therato.
14, Status And Use of The Property: Envitonmentally Hazardous Matexials: Thar the Property

complies and will comtinuc to comply during the time any amovnt of the Note remains unpaid with all requirements of
applicablc comprehensive plan, zoning, use¢, building and environmental and protection laws, regulations and ordinances.
There are no envitonmentally hazardous marerials, wastes ot substances contained on or deposited on or under the surface of
the Property. There are no potentially hazaxdous environmental conditions on the Property and therc are no underground
storage tanks located at the Property. The Propetty has not been identified by any governmental agency as a site upon which,
or potentially upon which, environmentally hazardous materials have been (or may have been) located or deposited.
Mortgagor agrees that no havardous materials, wastes or substances will be generated, stored, used or disposed of on the

MORTGAGE - 4 .
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Property, nor will the same be transported to or over the Property. "Hazardous" materials, wastcs and substances shall be
interpteted broadly w include, without limitation, those designated as hazardons under the Comprehensive BEavirenmental
Response, Compensation and Liability Act of 1980 ("CERCLA™, as amended by the Superhumnd Amendments and
Reauthorization Act of 1986 ("SARA™, and the Idaho Hazardous waste Management Act of 1983 ("THWMA™). Mortgagor
agree to comply with all federal, state and local legislation, mles and regulations now or lereafter in effect relating to
environmental protecton, including, without limitation, CERCLA, SARA and IFIWMA, as the samc may be applicd to
Mortpagor, the Property or occupancy or use thereof. Mortgagor agrees to indemnify Lender and hold it harmless from and
against any and all claims, costs and expeases {including artomey fees) zelating to such environmental provisions,
notwithstanding any exculpatory or non-recourse language in this Morrgage or any of the other Loan Instruments.

15. Due an Sale: So long as any obligation sccured hereby remains unpaid, Morgagor shall not sell, leasc,
convey o alienate, of further encumber the Property, or ny part theteof, or any interest thercin (excepr as allowed in the
Loan Instrurnents), without the prior written consent of Lender, which consent will not be unteasonably withheld, and if
conscated to by Leader, then Lender shall be entided to modify, at frs discretion, the retms and conditions of the Note
evidencing the obligation secuted heteby, including an increase io the interest rate otherwise payable on the Note, by up ™
three percent (3) per anmum, to compensate for the increased rick, 'The provisions hereof shall apply o Mortgagor's
successors and assigns. Should the Property, ox any part thereof, be sold or conveyed or become the subject of any
agreement 10 sell of to cacumber prior to the maturity of the Note securcd hereby, without the consent of Lender, then the
entire indebredness and obligations secured hereby shall become due and paysble immediately at the option of Lender, In
the event ownasship of the Property or any porton thoxeof becomes vested in a person other than the Mortgagor, Lender
may, without notce to the Moxtgagor, whether or not Lender has given written conscat to such change in ownership, deal
with such successor(s) in interest with refesence to this Mortgage and the obligadons secured heteby, and in the same manner
as with the Mortgagor, without in any way vitlating or discharging Mortgagor’s liabiliry hereunder or the obligations secured
hereby. A transfer to another corporate entity which is a corporation in which Mertgagor owns 2 majority of the commoo
stock shall not be deemned a violation of this paragraph, howcver in such instance, a wansfer of the contral of such
corporation shall be a violation of this paxagraph. A transfer by devisc, descent or operation of law upon the death of the
Monxtgagor, shall not be considered a viclation of this paragraph.

16. Court Appearances: To appear in and defend any action ot proceeding purporting to affect the security
of this Mortgage or the rights or powers of Lender and to pay all costs and expenses, inchuding cost of evidenee of ade and
attorneys fcs , in any such action or proceeding in which Leader may appeat.

17. Rents, Issues and Profits: As Addirional security, Mortgagox hereby gives 10 and confers upon Leader
the right, power and authodty, during the continuance of this Mortgage, to collect the reats, issucs and profits of saxl
Property, reserving unto the Mortgagor the sight, prior to any default jn payment of any indebtedness secured hereby or in
performance of any agreement hereunder, to collect and retin such reats, issues and profits at they become due and payable
Upon any default, Leader smay at any time without notice, either in person, by agent, ox by = receiver to be appointed by a
courr, and withour regard to the adequacy of any security for the indebredness hexcby secured, enter upon and take
possession of said Propexty or aay part thereof, in his own name sue for or otherwise collect such rents, issues and profics
including those past due and unpaid, aod apply the samc, less costs and expenses of operation and collection, including
reasongble attomney’s fees, upon an indebtedness secured hereby, and in such order as Lender may detenmine. The enrering
upon and taking possession of said property, the collection of such rents, issues and profits and the applicarion thereof a3
aforesaid, shall not cure or waive any default or notice of default hereunder or invalidate aay act done pursuant to such
nouce.

18. Acceptance of Payment: By acceptng payment of any sum sccured heteby wfter its due date, Lender
does not waive his right either 10 require prompt payment when due of all other sums so scoured or to declare default for
failure o pay.

19. Effect of Modification: The interest rate, payment terms, and/or balance due on the loan may be
indexed, adjusted, rencwed or 1enegotiated and the morigage lien herein granted shall not be affected as provided tn Idaho
Code Secton 45-116. :

20. Fixtuse Filing: This Mortgage shall operate 28 and constitute 4 financing statement filed as 2 fixtare Alng,
covering any of the Property that now is of later becomes fixtures atrached to the Land or any imprevements thereon.

MORTGAGE - 5

050404 1130 BOI_MT2545504.3

1610664



philod Zang Lolad Z2UB3048H20 FLRSY AMERLUAN [ LI1LE Falbe 1y

REMEDIES UPON DEFAULT:

1. Events of Default: Any of the following events shall be deemcd an event of default:
i A default jn the payment of any installmenr of principal or intcrest, late fees or other charges,
or any ather sum secured hereby when due.
b Morrgagor files a voluntary petiion in bankruptcy or shall be adjudicated a bankrupt or

insolvent, or shall file any petition or answer sccking of acquiescing in any reosganization, arrangement, composition,
readjustment, liquidation, dissolution or similar relief under preseat or furate federal, statc ox other statute, law or regulahon
relating to sclicf for debtoxs; or shall seek oz consent to or acquiesce in the appoinument of any trustee, reeciver or liquidater
of Mortgagor, or of all or any pait of the Property, ot of any or ll of the rents, issues or profits thereof, or shall make any
general assignment for the benefit of creditors, or shall admir in writing its inability to pay its debts generally as they become
due;

4 c. A court of competent jusisdiction entexs an oxdst, judgment or decree approving 4 petition
filed against Moxtgagor secking any reorganization, dissohtion or siilar relief under any present ox fatare federal, state, or
other strute, law or regulaton relating to bankruptcy, insolvency or other relief for debtors, and such order, judgment ot
decree shall remain unvacated and unstayed for an aggregate of thirty days from the first date of entry thereof; or any
trustee, receiver ot liquidator of Mortgagor ot of all or any past of the Property, or of any oz all of the rents, issues or profits
thereof, shall be appointed without the consent or acquiescence of Lender and such appointment shall remain navacared
and unstayed for an aggregate of thirty days;

d. A writ of execution o attachment of any similar process shall be issued or levied againsr all or
any part of or interest in the Property, or any judgment involving monetary darmages shall be entered against Morgago:
which shall become a ien on the Property or any part thereof or intercst therein and such execution, attachment or similar
process or judgment is not selensed, bonded, satisfied, vacated or stayed within thirty days after its catry or levy;

e Thege has occurred a breach of or default under any term, covenant, agreement, condition,
provision, xepresentation or warranty contained in. this Mortgage or any other Loan Instruments of this transaction.
£ Theze has occurred a breach of or default uoder any term, covenant, agreement, condition, or
provision of any
® mortgage, or other security document which addidonally secures the Note scourcd by
this Morlgage, or
() any mongage, or other securly document which is senior in priority to this Moitgage

Or to any MOoTtyage which addirionally secures the Norte.

The failure to have completed the construction of the Development Work (as defined in the
Master Credit Agreement) and to have the subdivided lots within the Development Work available for market by
November 1, 2004.

2, Acceleration upon Default, Additional Remedies: In the cvent of default, Lender may declare all
indcbredness secured hereby to be accelerated and immediately due and payable and the same shall thersupon become due
and payable without any preseatment, demand, protest, or notice of any kind. Thereafter, Lender may:

a Either in person or by agent, with or without bringing any action ot proceeding, or by a
seceiver appointed by a court and without regard to the adequacy of its security, enter upon and take possession of the
Propetty, ot any part theteof, in their own name or in the name of a receiver, and do 2ny acts which they deem DECCSSATy OF
desirable to prescrve the value, markewbility or rear-ability of the Propenty, ot past thetsof ot interest therein, inceease the
income there from or protect the security thereof and, with or without taking posscssion of the of the Property, sue for oz
otherwise collect the tents, issues and profits thereof, including those past due and unpaid, and apply the same, less costs
and cxpeases of operation and collection including attorney’s fecs, upon any indebredness secured hereby, all in such order
as Lender may determine. The entering upon and raking possession of the Property, the collection of such rents, issues
and profits and the application thereof as aforesaid, shall not cure or waive: any default or notice of default hereunder or
invalidate any act done in responsc to such default or pursuant to such notice of default and, notwithstanding the
conrtinuance in possession of the Property ot the collection, receipt and application of rents, issues ot profits, Lender, shall
be cotided to exercise every right provided for in this Morigage or any other instruments wldch are part of this transaction,
ot by latw upon perurrence of any eveanr of defanlry |

b. Commence an action or procceding under power of sale ot otherwise to foreclose this
Mortgage, appoint a receiver, or specifically enforce any of the covenants hereof, Mortgagor shall, immediately 1|.1p0n
demand thercfore by Lender pay o1l costs and expenscs incurted by Lender (together with interest thercon at the appli:cabla

|

|

MORTGAGE - 6 |
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ratc under the terms of the Notc, untll paid) in connection with the exercise by Lender of the foregoing dghts, including
withour limiration costs of evidence of title, court costs, appraisals, surveys and attomey fees. i

MISCELLANEOUS: _ |

1 Goveming Law: This Mortgage shall be governed by the laws of the sttc of Idaha. In the event that
any provision or clause of this Morgage conflicts with applicable law, such conflict: shall not affect other provisions of tlus
Mortgage, and to this cad the provisions of this Mortgage are declared severable. i

2. Notices: Notices to any party hereunder shall be in writing and shall be cHfective only if the same is
delivercd by persomal service or mailed by certificd mail, postage prepaid, return neceipt requested, addressed to the address
set forth on the signature page of this Mortgage. Any party may at any time change its address for such notice by delivering
ot mailing to the othex party herero, as aforesaid, 2 notice of such change. |

|

3. Captions: The captions or heuding at the beginning of some pamgraphs are for the convenience of the
parties and are not a part of this Morgage- :

4, Invalidity of Certain Provigions: If the lien of this Morgage is invalid ox unenforceable as to any part
of the indabtedness, or if the lien is invalid or uncnforceable 35 to any part of the Property, the wasccuzed or partially secured
portion of the debt shall be completely paid prioz 1o the payment of the remaining and secured or partally secured portion
of the debt, and all papment made on the debt, whether volunmsy or under foreclosure ot other enforcernent artion or
proceduxe, shall be considered to have been first paid on and applied to the full payment of that portion of the debt which is
not secured oz fully secured by the lien of this Morgage. i

5. Further Documents: The Mottgagor agrees 1o sign aod oxccute such further docnments as may be
required from time to time to evidence the inteac of the patties to this transacton. :

IN WITNESS WHEREOQF, Mortgagor has executed this Mottgage a5 of the day and year first above wriittcn

! MORTGAGOR:

|
1 TETON VALLEY GOLF ASSOCIATES, LP |
By: Breadmoor Company, Inc., General Partner ‘

e

John Steinbacher, President

Patnela Wascher, Secretary i

MORTGAGE -7
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STATE OF IDAHO )
) ss.
County of Ada )

On this 4 (L‘ day of May, 2003, before me 12«:/?‘2 ,5. 3 geenem | 2 Notaxy Public in and for: said

State, personally appeated JOHN STEINBACHER, known or identified to me (or proved to mc on the oath of
Y ta be the Presidemt of BROADMOOR COMPANY, INC., an Idzho
corporation, one of the parmers in the parmership of TETON VALLEY GOLF ASSOCIATES, LP, an ]:dﬂho
partacsship, aod the partner or one of the parters who subscribed said partnership name to the foregomg instrument,
and acknowledged to me that he executed the within instument on behalf of said cotporation, and that 1such

corporation cxccuted the same in said parenership name. i

IN WITNESS WHEREOF, I have hereunto ser my hand and afficed my official seal the day and year :.1'1 this
ceptificate first above written. :

LIl {
s‘::;\“ 8. ;:;""5 ;

) ‘ré;;‘% . |
H 20TAR, 2 NOTARY PUBLICTFOR IDAM i
£ o * 3 Residing at __5o2¢4 Lotateo |
t z My Commaission Expires __ /& — /£~ 0 &

>
o
w
-
]
O
*, .“

P ...o o
%‘J’? or oR

F
STATE OF IDAHO *Sersenss™
) ss i
County of Ada ) ;

—

On this ﬂ day of May, 2003, before me Dg,ch' / S, 'Je"m , 4 Notasy Public in and for said
State, personally appcared PAMELA WASCHER, known ox identified to me (ot proved to me on the oath of
} 1 be the Secretary of BROADMOOR COMPANY, INC,, an Idaho
corporation, one of the partners in the partnership of TETON VALLEY GOLF ASSOCIATES, LP, an I:daho
parmership, and the parter or one of the parters who subscribed said pattoership name to the foxcgoing instrument,
and acknowledged to me that she executed the within insoument on behalf of said corporation, and that |5uch
corporation executed the same in said partnership name. 1

IN WITNESS WHEREOFT, I have hereunto set my hand and affixed my official seal the day and year ish his

cernficate firsr above wteitten,
4 H

RO NOTARY PUBLIEFOR IDAE :
.p"“:;\o S. JEA:;”O,, Residing at " A zo i
"FQ P %ﬁ% . My Commission Expires _/f) — £ ¢ -af" :
FOg 1 !
§ F w0TARL R 3 |
é e - w H +* = |

E‘; - PU‘BL‘CJ .tia .‘._'..':

%‘ﬁ"P o;‘\g‘"s‘:‘g

. ""llll]““““ !
|
|
|
!
|
i
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The undersigned hereby accepts and approves the above Mortgage.

Hopkins Mortgage Fund, L.L.C., an Idaho Limitcd Liability Company "as trustee on a patity for the benefit of
all Series "AM Debenture Holders "as 10 an undivided 27.27% mterest; Fopkins Grooth Fund, L.L.C!., an
Idaho Limited Liability Company "as, trustee on a patity for the benefit of all Series "G" Debenture Holders
“as to an undivided 38.18% interest; and Hopkins Northwest Fund, L.L.C., an Idaho Limited Liability
Company "as trustce on a parity for the benefit of all Series "NW" Debenture Holders" as to an undiv:idcd

34_552. intz:e:it? %[_ %& |

By Randall H, Hopkins, Managez-Member

|
i
|
STATE OF IDAHO ) ' |
|
i

) ss.
County of Ada }
QOn this th‘ day of May, 2004, before me _Qu,;_/_s. Tgu,j:gg . personally appt;eared

RANDALL H. HOPKINS known or idendfied to mc {(ox proved to me on the oath of

) to be the Manager-Mesuber of HOPKINS MORTGAGE FUND, L.L.C.

HOPKINS GROWTH FUND, L.L.C., and HOPKINS NORTHWEST FUND, L.L.C. the lmited lability

companies that executed the instrument or the person who executed the instrument on behalf of said lmited bty
companies, and acknowledged to me that such companies executed the same. i
{

IN WITNESS WHERROF, I have hercunto sct my hand and affixed my official seal the day and year in this

certificate first above wntten.

I, ' NOTARY PUBEIC FOR ID
ss“q\'o 5. JEA@"‘.& : Residing at ns Le, -Ls -ZZ
A Pt A My Comunission Expires /&~ /828
§ wOTARy

L 5 2,

\
|
i
|
'
1
|
|

b pust© i

} .bo 4:.
< o

’.ﬂ‘\,fr OF IV ’:‘e

W
Ly

L LITTPS
»
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BEXHIBIT A 1‘

|

Description of the Land i
i

TRAGT 1: W1/ZNW1/4 and the W1/2E1/2NW1/4 of Section 36, Towniship 4 North, Renge 45 East,
. Bolse Meridian, Teton County, Idaho. LESS AND EXCEPTING THEREFROM the existing county
, _,_rpad-nght Qf way along the North boundary of the above described property. i

ER.AC‘{T :I'aa N};Vc\,f"lMSW1f4 of Section 36, Township 4 North, Range 45 East, Boise Meridian, Teton
- Oun }’l a ll"' . |
‘The East 64 rods of the NE1/4SE1/4 of Section 35, Township 4 North, Range 45 East, Bolsé

Meridian, Teton County, idaho. ' ‘ : ;

- TRACT 3: W_'UZNE'IM and tha E1/2E1/2NW1/4 of Section 36, Township 4 North, Range 45 iEas;t.
_ . Bolse -Metidian, Teton County, Idaho. LESS AND EXCEPTING THEREFROM the existing county
" road right of way along the North boundary of the above described property. |

" TRACT 4: N/2NE1/4 Less: Highway and Ralltoad Right-of-ways, Section 35, Township 4 North,
- Range 45 East, Bolse Meridian, Teton County, Idaho. LESS AND EXCEPTING THEREFROM the
«exisiing county road along the North boundary of the above described property. i

‘Tax #1457 belng further described as: Baginning at the East Quarter comer of Sectlon 365, TIOWnshlp 4
North, Range 45 East, Boise Meridlan, Teton County, ldaho, and running thence West 1120 |feet;
thence North 677.6 feet: thence West 1317.5 feet; thence North along the East line of Raliroad

- Riéht-of-Way 642.4 feet; thence East 2437.5 feet; thence South 1320 feet to the point of beginning.

. LESS Highway and Railroad right-of-ways. |

. - |
The above described Trasts are also known as Teton Reserve Planned Unit Development recorded
March 3, 2003, as instrument No. 153363, reqords of Teton County, ldaho. _ i
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