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DEED OF TRUST, SECURITY AGREEMENT
FIXTURE FILING AND ASSIGNMENT OF LEASES AND RENTS
(Nebraska)

BY

ELKHORN RIVER HOLDINGS, LLC
2 Nobraska limited llability company

a3 Trustor
TO
Bruce I, Smith, Attoruey at Law,
as Trustee
for the bensfit of
METROPOLITAN LIFE INSURANCE COMPANY,
a New York corporation,
as Beneflelary
March §,2012
THIS INSTRUMENT IS ALSO INTENDED TO BE FILED AS A UCC-1 FINANCING
STATEMENT FILED AS A FIXTURE FILING FOR PURPOSES OF ARTICLE $ OF THE
UNIFORM COMMERCIAL CODE.
THE NAMES OF THE DEBTOR (“JRUSTOR") AND THE SECURED PARTY
(“BENEFICIARY"™), THE MAILING ADDRESS OF THE SECURED PARTY FROM WHICH
INFORMATION CONCERNING THE SECURITY INTEREST MAY BE OBTAINED, AND
THE MAILING ADDRESS OF THE DEBTOR IS DESCRIBED IN THE DEED OF TRUST, AND
A STATEMENT INDICATING THE TYPES, OR DESCRIBING THE ITEMS, OF
COLLATERAL, ARE AS DESCRIBED ON PAGES 1| THROUGH 4 HEREOF, IN

COMPLIANCE WITH THE REQUIREMENTS OF ARTICLE 9, SECTION 502 OF THE
UNIFORM COMMERCIAL CODE, NEBRASKA REV. STAT. §9-502,



DEED OF TRUST, SECURITY AGREEMENT, FIXTURE FILING
AND ASSIGNMENT OF LEASES AND RENTS

This Deed of Trust, Security Agreement, Finture Filing end Assignment of Leases and Rents (the
“Desd of Trust™ I3 dated as of March S, 2012, and is executed by ELKHORN RIVER HOLDINGS,
LLC, n Nebraska limited {iabliity company (“Trustor™), in favor of Bruco 1. Smith, Attomoy at Law of
P.O. Box 790, Grand Jsland, NE 68802 as Trustee (“Trustee™) for the benefit of METROPOLITAN LIFE
INSURANCE COMPANY, o Now York corporation (“Beneficlary™).

WITNESSETH:

WHEREAS, Trustor has d e S d Promissory Noto in the original principal amount of
$20,400,000.00, with a flnal payment due on March 1,2022 in l‘nvor of Benoficlary (the *Npte™); and

WHEREAS, Trustoe has agreed to secure its obligations to Beneficlary horeunder by executing

this Deed of Trust In favor of the Trusiee for the benefit of Beneficiary, in trust with POWER OF SALE

to the provisions of the Nebraska Trust Deeds Act (Nebraska Rov. Stat. 76-1001, g} scq.)

bun!enlua the n:d and personal property described bclow, und by granting, or causing to be gran!ed, to
Beneficiary tho other liens and ity i herein d

NOW, THEREFORE, in ordes to sccure the full and p ! pay and perfi of all
present and future Obligations (as hereafter defined), Trustor has agreed to oxccuto and dellver this Decd
ol‘ Trust and to gnm a mortgage lien and continuing security interest in and to the Morigaged Property (as

inafier defined), all upon the following terms and conditions:

ARTICLE 1 - DEFINITIONS; DEED OF TRUST TO SECURE OBLIGATIONS

Section 1.1 Definitions. Capltalized terms not otherwise defined in this Deod of Trust shall
have the meanings set forth in the Loan Agreement. In addition to other terms defined hereln, certain
dofined terms aso set fosth in Exhibit “A™ attached hereto.

Sectlon 12 Grant, In order to sccure the Obligations, Trustor heroby mortgages, grants,
assigns, bargains, salls and conveys to Trustee, its successors and assigns, in trust, with POWER OF
SALE and right of entry and possession, and docs hereby grant unto Trustee for the bonofit of Benoficiary
a conlinulng security Interest in, (s) the real property (herein called the “Land™) described In Exhibit *B?
which Is etteched hereto and Incorp d heroln by refe for all purp and () all Ir
now or hercafter si d or to be sl d'on the Land (herein togclber called the lmpmnmm"). and
(it af} right, title and Interest of Trustor In and to (1) all streets, roads, alleys, easemonts, rights-of-way,
privileges, hereditaments, sppurtenances, licenses, rights of Ingress and egress, vehiclo parking rights and
publlc places, existing or proposed, ebutting, ad) used In fon with or pertalning to tho Land
or the Improvements; (2) all of Trustor's present and future eslato, right, titls and Intorest in and to all
aceretlon, avulsion, riparian rights, wn!cr rig,hts, wnlas, water courses, whether now owned or hereafter
acquired by Trustor; (3) the ) fon(s), claims and demands of Trustor In
and to the same, and the rights of Trustor in and to ‘the benefits of any conditlons, covenans and
restrictions now or hereafier affecting said real propesty, together with all esiats, right, ttle and interest,
including, without limitation, leasehold interests, that Trustor now has or may hereafter acquire, and (4)
any strips or gores between the Land and abutting or adjecent properties (the Land, Improvements and
other rights, titles and Interests referred to in this clause () being hereln sometimes collectively ealled the

Enmka");(b)all thinynoworhmﬂerlmxedloorlouwduponormedlnconnecuonwnhtbe
Land, Including, without limitation, all buildi and L of every kind and
pticn now or hereaft erected or placed thereon, all apparatus, ﬁ:mlshlng;, furniture, fixtures,
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hi 11 systems, building jals and p of every kind and
nature whuuowcr. now awned or hereafier acquired by Trustor, which are or shnll be atached 10, or used
for the operation or maintenance of, said bulldings, structures or Improvements located on the Land, or
which aro or shall bo located in, on or about thc Land or wmch whamvcf focated, are used or intended to

« be used Inor In fon with the g8, fumishing, uso, transportation of

personal propeny to or ﬁom, operstion or anoymem of the Land or the Improvemonts thereon, and all

permits, I rights, B! or agreements, warranties, guaranties,

nulhonllca, wllﬂcnlcs and leaschold | , now or hercafter owned by Trustor and relating to the

p use, op or enjoy of the Land, tho Improvements thereon, and the

fixturcs, squip and p | described above; and also lncluding afl extonsions, edditions,
nccessions, xubulmllons. lmprovcmcmt. betiermants, , repairs,

products and proceeds of eny of the foregoing, together with the beneflt of any deposlu or psyments now
or hereafter mado by Trustor or on iis bebalf in connection with any of the foregolng, Including ell
bridges, irrigstion pumps, electric motors, engins, pipes, tp:ink!en. center plvo\ systems, control panels,
accessories end eccessions, end all other inrg d therewith now or hereafler
placed o7 instatled, including but not limited to those :pa:lﬂc items referenced on Exhibit “C”, together
with all water and watering rights of every kind and descxiption, on the Land described hereln; all
accessories and accessions to fully operats grain handling facilities, storge warchouses, equ!pmem sheds
end shop buildings, Including but not limited to office cquipment, scales, comp , engines, motors,

control panels, convoyors, load-out equip and all impr fi end app on or
mlaledloqumddmibedbmln su!u.oﬂiee q ’, q '_ end softy ﬁu:lnnd
water tanks, fucl and watsr metering and pumping equip ﬁm j

equipmeny, compressors, engines, molols. contro) pancl: oonvcyon, ballng equlpmcm, loadoul
equipment on or relaled to the Land described herein; provided, # , that from

the security interest hereby created ere all vehicles end rolling stoek owned by Tnmof. all personsl
property and equipment not owned by Trustor (except leased propersty) located on the Land (collectively,
the “Excluded Collnternl™); and all of such things, other than the Excluded Collatera), whether now
hereafier placed thercon or used in connection therewith or whuhcr now owned or hereafler acquired by

Trustor, or used in or necessary Io the comp!c(c and proper p | use, or
fon thereof, or ecquired (whether delivered to the Land or stomd o!scwhum) for use or lm!allauon
in or on the Land of the Imp , and all is and of, substitutions for and
edditions to the fc ing (the fes referred to in this elanse (b) being heroin sometimes collectively
called the Amdg"). (c) nll of (1) Trustor's rights, but not liabillty for any breach by Trustor, under
all § policies and other and general i ibles (Including but not limited to trademarks,
trade names and symbols) related to the Premises or the A s or tho lon thereof; (I§) deposl
(including but not limited to Tmslor s righu in tenants’ security deposlu. depos{u with respeet to milhy
services to the Premiscs, and any d or reserves h der or under any other Credit Document for

taxes, insurance or olherwlu), moncy. accounts, instruments, documents, notes and chette! paper arising
from or by virtue of any trensections rolated to the Premises or the Accessorles; (ill) permits, licenses,

franchises, certificates, devolop rights, i and rights for utilities, and other rights and
privileges oblained in connection with the Premises or the A ies; (Iv) lcases, rents, royaliles,
" bonuses, lssucs, profits, revenuves and other bencfits of the Premises and the A jes (without
derogation of Artlclo 3 bereof); (v) oll, gas lnd othet hyd bons and other mingrals produced from or
ellocatéd to the Land and ail prod biained there and the p ds th ‘nnd(vi)
engineering, accounting, llllc. legal, md otbef hnical or busk data ing the M

Property (as defined below) which are in the possession of Trustor or in which Trustor can otherwise
grent & security Interest; and (d) el () proceeds of or arising from the properties, rights, titles end
interests referred to sbove in this Section 1.2, meludi.ngbmnotlhnhedmpwmdsormyuk,luseor

other disposition thercof, proceeds of each policy of & thereto (Includi
refinds and including the right to receive proceeds aitributable to the insurence loss of l}nfpmnlsu),
proceeds of the taking thercof or of any righs apy thereto, including change of grade of streets,



curb outs or other rights of aceess, by eminent domain or trensfer in Heu thercof for pubjic or quasi-public
usé under any law, end proceeds arlsing out of any damsge thereto; and (1) other Interests of overy kind
and character which Trustor now has or hereafier scqulres In, to or for the benefit of the propesties, rights,
tltles and Interests roferred to sbove in this Seetlon 1.2 and all property used or usofu] in connection
\horowith, Including but not limited to rights of Ingress and egress and remainders, reversions and

lonary rights or L : and If the estate of Trustor in any of the property referred to sbove in this
Section 1.2 is a leaschold estate, the llen and security interest created heraby shall encumber and extond
to all other or sddltfonal title, estatcs, interests or rights which are now owned or moy hereafier bo

sequired by Trustor in or to the property demised under the lense creating tho leasehold estate. All of the,

foregoing real and p prop ,nndlnlangiblerighucomedbyandmbjectwthisbwdoﬁnnlm
hereln collectively roferved to as the A

Seclion 13 Securlty Interest. Trustor hereby grants to Beneficlary a securily Interest In ol
of the Mortgsged Property which constilules pessonsl property subject to Article 9 of the Unlform
Commercizl Cade of fixtures as defined therein (hereln sometimes coltectively called the “Collateral™. In
addition to its rights hereunder or otherwise, Beneficiary shall have all of the rights of a secured party
under Article 9 of the Uniform Commercial Code in force In any state to the extent the sama is applicable
law.

Sectlon 1.4 Purpose. This Deed of Trust and tho Obligations aro d and | d for
or agricultural purposes and not for p ), household or family purposes.

Seetion 1.5 Future Advances snd Expenses, This Deed of Trust ulso secures the repayment '

of all advances that Bensficlary may extend to Trustor undes the Loan Agrecment and the other Credit
Documents, In addition this Decd of Trust secures the repay of all pended by Beneficlary
to perform Trustor's covenants under this Deed of Trust or malntaln, preserve, or dispose of the
Mortgaged Property, together with Interest theccon from date of expenditure uatil repaid.

Section 1.6 Advances. This Deed of Trust is subject to the terms of the Loan Agreement,
which Is a Joan agreement between Trustor and Bencficiary. Trustdr acknowledges that in the event the
Loan will bo used for the puschaso of the Mortgaged Property, Bonoficlary may impose any reasonable
restrictions or conditfons in order to insure that this Deed of Trust remalns senior in priority to ali other
liens and encumbrances, Including, but not limited to mechanles’ and islmen's liens. The Loan
represented by the Credlt Documents matures on the dates indicated In the recitals above. The Noto and
Loan Agreement requires Trustor to make payments to Beneficiary on the terms provided therein.

ARTICLE 2 - REPRESENTATIONS, WARRANTIES AND COVENANTS

Section2.l  Trustor represents, warrants, and covenants a3 follows:

(8) Payment and Performance, Trustor will make due and punctual payment of the
Obligations, Trustor will timely end properly perform and comply with all of the covenants, agreements,
and condltlons imposed upon it by this Decd of Trust and the other Credit Docunents and will not permit
a default to oceur hereunder or thereunder. Time shail be of the essence In this Deed of Trust. .

®) Title and Permitted Encumbrances. Trustor has, in Trustar’s own right, and Trustor
covenants to maintain, good, valkd and merchantsble litle to the Mortgaged Property, fiee and clesr of ull
liens, charges, claims, ity 4 , and b except for Pemltted Encumbrances, Trustor,
and Trustor's successors and assigns, will warrent and forever defend title to the Mortgaged Property,
subject as aforesaid, to Beneficiary ogalnst the claims and & is of all p 1alming or to claim the
same or eny part thereol. Trustor will punctually pey, perform, observe and keep all covenants,
obligations and conditions In or pursuant to any Permitted Encumbrance and will not modify or permit
modificstion of any Pemitted Encumbrance without the prior written of Beneficiary. Inclusion of
any matter as a Permitted Encumbrence does not constitute epproval or waiver by Beneficiary of any
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existing or future violation or other breach thoroof by Trustor, with respect to the Mortgaged Propasty or
otherwise. No part of the Mortgaged Propesty constitutes all or any part of the homestead of Trustor. If
any right or Intorest of Beneflclary In lhu Mortgaged Property or any pant thercof shall be endangered or

loned or shall be ked directly or indirectly, Bcneﬂcluy (whethcr or not named as & party to

lcgpl proceedings with respeot It ls hereby authori p d to take such steps as in its
discretion maoy bo proper for the defense of any such legal p gs or the p I or such rishl or
Intorest of Beneflelary, including but not limited to the ,' Y of Ind the
prosecution or dofense of litigation, and the Ise or discharge of ed chlms. All expendnmm

lomadcofeverykhdmdchamctw:hnllbemt‘“' lon (which Obligation Trustor hercby promises to
pay on demand of Beneficiary) owing by Trustor to Bencficlary, and Beneficlary shall be subrogated to
all rights of the person receiving such payment.

(c) Taxes snd Other Imposttions. Trustor will pay, or causo (o be pald, all taxes,
sssessments and other charges or levies imposed upon or against or with respect to the Mortgaged
Propesty or the ownership, use, occupancy or enjoyment of any portion thereof, or any utility service
thereto, as the same becomo dus end payable, Including but not limited to ed valorem taxes assessed

. against the Mongaged Property or any part thereof, and shall doliver prompily to Beneficlary such
thereof as

PPy

evidence of the pay 'y may require, Notwithstanding tho foregolng, Trustor shall
have the right to contest any such charges and any such contest shafl not be consldered a default under
this Deed of Trust or any other Credit Documents, provided Trustor either provides a bond for the
disputed matters in d with applicablo law or establishes sppropriste reserves for such matters,

@ Insurance, Tms(nr. at its sole cost and sxpense, shail at all times, unless otherwise
indicsted, provide, mainisin end keep in force:

) property Insurance covering the lmprovemcms, the Premises and Collatern!

npuuilmmdmgefmmmhumoﬂonum braced by i policics of the type known

as “Special FormIOpcn PmlslSpecull Perils® property i including, without limilation, boller

plion coverege, on a rephwmcnr cost basis with an Agreed Value

F.ndoxscmenl walving colnsurance, all in an amount not less than the then full roplacement cost of the

Improvernents and personal property constituting a part of the Morigeged Property, without deduction for
physical depreciation thereof}

@) preh | lsbility i 1 g against claims for personal
injury (including, without limitati bodi!y lr\]uryordeam),pmpmyduuge liability and such other loss
or damage from such couses of loss as are d by i licies of the type known ns
“Comprehensive General Liability” insurance, with a comblned single limit of SI ,000,000 per occurrence.
Such insurance coveraga shall be issued nnd malntained on en * is;

()] flood Insurance in an amount equal to tho lesser of 100% of the full replacement
cost of the Improvements, or the maximum of | blainable; provided, b , that such
insurance shall be required only when all or any portion of the Land is located within a 100-year flood
plsin or arca designated as subject to flood by the Federaf Emergency Managemont Agency or any other
governmental agoncy, or when required by any federnl, state or local law, statute, regulation or ordinance;

] In the event of the {on of any Imps on the Mortgaged P
builder’s risk insurance Lnsuring against loss or damage ﬁommchwmuoflmumcmbmwdby
insurence policies of the typo now known as “Buildes’s Risks™ propesty lnsunnce {wrilten on an “all
risks” or “open perils” basis), Including, without limitation, fire and ¢, and collapsc of
the Improvements (or any portion thereof) 1o agroed limils, all in form and submme acceplable to
Beneficlary and (i) a3 to Improvements being or to be constructed with the procesds of the Loan, in an
amount not less than the completed value on a non—mpordng form of the Improvements being
constructed, ({i) as to property then subject to to Section 2.1(h) or any “restoration
sccomplished In connection with & condemnatlon, In en amount not less than the full replacement cost of




such property, and (115) s to any edditlonal property then belng d Innn nollenlhm
tho completed value, on a non-reponlng form, of the additional | cn being
pmvlded howover, that such | shall be required only during tho constroction of the
belng fi d hereby, and any period of fon or any lon eccomplished in
lon with o d fon, or any subsequent period of construction of ary nddhlonal
Improvements; and

* Such other Insurance and In such amounts, as mey, from time to timo, bo .

bly requl ‘by" fNelary against other i ble b ds or risks, Includl bulnolllmlledlo,
environmental Impal {iabliity ge, nuclear lon or radloacti
and/or carthquak gl whlch hazard s or risks at lhu llme ere commonly Insured egalnst, and
Ided such & jlable, for p Y y d, due regard belng glven to
lhe height and type ol'bulldlng. fis co fon, use nnd pancy
Except as herein expressly provided otberwlse, all policies of L quired under this
Sectlon 2.1(d) shall be issued by companies, and be in form, amount, and content and have an expimtlon
date, approved by Beneficlary and as to the policies of | quired under subparagraph (1) of this

Sectlon 2.1(d), shall contaln a Standard Non Contributory Mortgagee Clauss or lender’s Loss Payable
Endossement, or equivalents thereof, In form, $£0po | and suhmw: nﬂxfwoty to Beneflclary, In favor of
Beneflclary, and as to policies of I d under h (1) of this Sectlon 3.1(d), shal)
provide that the ptoewd.l thereof ("MW') shatl bo paynblc to Boneficlary. Bonoficiary
shall be fumished a certiflcate of each policy required hereunder, which policy shall provide that the
Issulng pany shall end to notify Beneficiary In wiiling st least thinty (30) days® prior to
cancellation or modification of the policy. IF requested by Beaeflclary, Trustor shall elso fumish to
Beneficlary a copy of each such policy. At least thmy (30) days prior to explretion of any pollcy required

herounder, Trustor shall furnish Beneficiary appropriate proof of i of & policy continuing in force
the Insurance covered by the policy so expiring. Truswr shall fumish Baneficlary receipts for lhc
payment of premlums on such | Yicles or other evid of such pa

satlsfactory to Beneficlary in the event that suth premiums have not beea paid to Bemﬁcluy pursuant to
the terms of this Deed of Trust, [n (he event that Trustor does not deposit with Beneficiary a new policy
of i with evid of p of premi h at lcut thirty (30) dnyl prior to (he
explration of any pollcy, then chﬂclary nuy. but shall not be obli such |

d to, p
pay the premiums therefor and any money paid by Beneficlary for such p al shal] be relmbursed (o

Beneficiary In accordance with tho terms of this Deed of Trust,

In the ovent of the foreclosure of this Deed of Trust or other teansfer of the title to the Mortgaged
Property in cxdngulshmem. In whole orln part, of the Obligations, all right, title and Interest of Trustor in
and to any | policy, or p paidin fon with such potloy or psyments in satisfaction
of claims or any other righis thereunder then in force, shall pass to the purchaser or grantee, Nothing
contained hereln shall provent sccrual of intcrost as provided In the Noto on any portlon of the
Obligations to which the ! Proceeds re to be epplied until such time as the Insurance Proceeds
are qully received by Beneficlary and applied by Beneficiary to reduca the Obligations secured by this
Deed of Trust. Al of such Insurence shall be subject to such deductibles as are approved by Beneficlary.

(e Reserve for ] e, Taxes and A ts. (L lonally omitted].
n Emigent Domain nnd Condemnll!on. Tmswr lhall potify Beneflciary Immediately of
d or pendl for domain o lon affecting the Mortgaged
Prope.ny or ui:lng out of damugc lo lhe Mortgaged Propeny and Trustor shall, at Trustor's expense,
ditigently p any ;uch Beneficl Y. shall have tha right (but not the obligation) to
icipate in any such p g and to o be p d by | of its own cholce. Beneflciary shall

be entltled to recelve ol sums which may be awarded or becomo payable to Trustor for the condemnation
of the Mortgaged Property, or any part thereof, for public or quasi-public use, or by virtuc of private sale
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in Heu thereof, snd any sums which msy be awarded or become payeble to Trustor for injury or demage
1o the Mortgaged Pmpeﬂy Trustor shall, promptly upon request of Beneficlary, exccuto such additional

sssignments and other d as may be y from {ime to time to permit such participation and
to énable Beneficiary to colloct and recolpt for any such sums. All such sums are hmby assigned to
Beneficlary, and shell, sfier deduction therofrom of ali b i d by

Bonellclary, including attomeys' focs, at Beneficlary’s optien be (1) relensed (o Truslor. or (2) epplled
(upon complisnce with such terms and conditions as may be required by Benoficlary) to repalr or
restoration of the Morigaged Property so nﬂ‘ec(ed. or (3) epplied to the payment of the Obligations in such

order and manner os Benoflclary, in its solo d jon, may elect whether or not due. In any event the
unpeid portion of the Obllgations shail remain ln full force and effect and the payment thereof shall not be
excused, Beneficlary shall not be, under any liable or responsible for fallure to collect or

10 exercise ditigence In the collection of any such sum or for failure to sec to the proper application of any
amount pald over to Trustor, Beneficlary is hereby suthorized, in the namo of Trustor, to exccute and
deliver valid acquittance for, and to eppeal from, any such avmd. ]udgmenl or decree, All costs and
expenses (including but not limited to ! fees) i dby B y in tion with any
condemnation shaf) be an Obligation owlng by Trustor (which Trustor hereby pmmisu to pay on demand
of Beneficiary) to Beneficlary p 10 this Deed of Trust.

[(}] Compllanes with Legal Requirements. The Mortgaged Property and lhe uss, operation
und maintenance thereof and all ectlvities thereon comply in all fal rosy th all applicabl
Legal Requirements (deflned below). The Mortgaged Property Is not dependent on any olhef propesty or
premises or any Interest therein other than the Mortgaged Property to fulfil} any requirement of any Legal
Requirement, No part of the Morigaged Property constitutes a nonconforming use under any zoning law
of similar lsw or ordinance, Trustor has obiained and shall preserve In force all requisite zoning, utility,
bullding, health and opernting permits from the governmental suthorities having ‘jurisdiction over the
Mortgaged Property, oxcept where the fallure to have such permit would not have a materia] edverse
effect on the Morigaged Property or Trustor’s ability to pay the Obligatl If Trustor reccives a notice
or clalm from any person that the Mortgaged Propenty, or any bse, activity, opemlon or maintenance

- thereof or thereon, is not in compliance with any Legal R , Trustor will promptly fumish a copy

of such notice or clelm to Beneficiary, Trustor has received no natice and has no knowledx,c of any such
noncompliance. As used in this Deed of Trust: (i) the term “Legal Requiremant” means any Law (defined
bolow), agr nt, CoV t, restriction, or condition (including, without llmlmlon of the
foregolng, eny condition or requirement Imposed by sny federal, state, or local govemmental body, or
Insurance or surcty company), as any of the ssme now exlsis or may ba changed or amended or come Into
effect [n the future; and (i) the torm “Law™ moons any federa), siato or local law, statute, ordinance, code,
rule, rogulation, liconse, pammlt, authorlzation, decislon, order, injunction or decres, d ic or foreign.

(b) Malntenance; Ropaly and Restoratlon, Trustor will keep tho Mortgagoed Property ln
good order, repalr, opomllon conditlon and eppearance, causing all y fopalrs,
replacements, additions end § to be promptly made, and will not allow any of the Mowsed
Propesty to be misused, sbused or wasted o to deteriorate. Trustor will not, wl(hout the prior wdm

of Beneficlary, (D from tho Mortgaged Property any fi orp
by this Deed of Trust except such as Is replaced by Trustor by en anticle ofeqml mlmblmy and value,
uwnedbyTnntor,ﬁeemdc!wofmylwnormmty interest (except that created by this Deed of
Trust), or (ii) make any 1 to the M d Propesty or any other olterstion thercto
which impairs the valve thoreol. Trustor may remove items l'mm tho Mortgaged Property without the
consent of Beneficlary which sre wom out, undesinble, ob disused or y for use in the
operntion of the Mortgeged Property and which are not of material value relative to lhe value of the
Mortgaged Property. lfuny act or decurvonce of any kind or nature (Including any {on or any
cuuahyrorwhlch was not obial ‘of"“‘sha!lmultindamnaemorlouor

lon of the M d Property, Trusior shall giva prompt notlce thereof to Bcne?'ciuy and
Trustor shall promptly, o Trus(or‘l solc cost end exp and regar of or




condemnation proceeds (if sny) shal) be available or sufficlent for the pury and 1

diligently to completion to restore, repair, replaco and rebuild the Monsnged Property es nearly ns
possible o Its valus, condition and charscter immediately prior (o the damags, loss or destruction,

(0] No Other Liens, Trustor wiil not, without the prior writen consent of Benoficlary,
create, place or permit to bo created or p!noed or tl‘uuush any act or failure to act, acqulescs in the placlng
of, or allow to remain, nny Bi y llen, whether statutory or
security interost, encumbrance or clmgo. or condlllonal sale or other title retention document, agalnst or
covering the Mertgaged Property, or eny part thereof, other than the Pesmitted Bncumbmncu. regardless
of whether the samo are expressly or otherwise subordinate to the lien or security interest created in this
Deed of Trust, and should any of the fmgoin,g become attached hereafler In any manner (0 any part of
tho Mortgaged Propcny without the prior written consent of the Beneficlary, Trustor will cause the same
to bo promptly disch md leased, Trus(orwlll own o} parts of the Mortgaged Property and will not
wqu!:ennyﬂxmm, pment or other property g a part of the M d Property y toa
lease, license, wcurlty or similar agr whcro by any party bes or may obtain the right to
FEpOssEss of remove same, without the prior written consent of Beneficlary.

® Operation of Mortgaged Property. Trustor will opornts the Mortgaged Property In a
good and workmantike manner and will pay sl fees or charges of any kind in connection therewith.
Trustor will keep the Mortgaged Property oceupled so 83 not to Impair the Insurance carried thereon.
Trustor will not use or occupy or conduct any sctivity on, or allow the use or occupancy of or the conduct
of any sctivity on, the Monyged Property in any manner which makes vold, voldable or cancelable, or

of, any | then in force with respect thereto, Trustor will not Inltfate or

pennii any mnlng reclassification of the Mortgaged Property or seek any voriance undor existing zoning
ble to the M paged Propesty o use or permit the uso of the Morigaged Property In

such o manner which would result in such use becoming & nonconforming use under spplicable zoning
ondinances or any other Legal Requirement. Except to the extent permitted by the Cmﬂl Documcnu and

ex¢ep! for Pemmitied Encumhmnces, Trustor will not imposo any or
t upon the Morigagy perty, or filc any subdivision plax or eoudomlnlum
declaration affecting the Morigaged Pmpem or to the tion of the M d Property to

eny municipality, without the prior written consent of Benoflclary. Trustor will not do of ¢ sufffer to be dons
any act whereby the value of eny past of the Mortgaged Property may be lessened In any materia) respect.
Trustor will preserve, protect, renew, extend and retaln sll material rights and privileges granted for or
applicable to the Morngaged Property. Thers shall be no h | or production of any sand
and gravel from the surface or subsurface of the Land regardless of the depth thereof or the method of
mining or extraction thereof without the prior written consent of Benoflclary, Trustor will cause all debis
and 1lzbitlties of any character (including without limitation i} debts and llnbllltlu for labor. materln] and
equlpmenl and ull debts and chugec for udlllies servicing the M d Property) i d In the
' p and development of the M d Property to be promptly pald.

(k) Status of Trustor; Sults and Clalms; Credit Docunmm. If Trustor is a corporntion,
partnership, or other logal entity, Trustor Is and witl contlnue to be (f) duly organized, valldly exisiing and
in good standing under the lows of ts stat of organization, (1i) authorized to do business in, and In good
standing In, cach state In which the Morigaged Property Is located, and (1if) possessed of all requisite
power and authority to canry on its business and to own and opemtc lhe Morigaged Pmpmy Each Credit
Documeo!:xecutedby'!‘nmorhubeendu)y horized, d and delivered by Trustor, and the
obligations th der and the perft theworbmis!or in accordance with their terms are and will
continue to bo within Trustor's power and authority (without the necessity of joinder or consent of any
other person), are not and will not be in contravention of any Logal Requirement to which Trustor or the
Mortgsged Property |s subject, and do not and will not result in the ereatlon of any encumbrance against
any assels or proporties of Trusior, or any other person lable, directly or Indlrectly, for eny on the
Obligations, except Permiited Encumbrances or as othorwlse expressly contemplated by the Credit
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Documents. There is no sult, actlon cluim, lavestigation, inquiry, p ding or & d pending (or, to
Trustor's knowledge, threatencd) which affects the Morigaged Propesty (including, without limitation,
any which challenges or otherwhso pertalns to Trustor’s title to tho Morigaged Properly) or the validity,
enforceability or priority of any of the Credit D Thera is no judicial or administrative action,

" sult o proceeding pending (or, to Trustor’s knowledge, threatened) sgainst Trustor, or against any other

person Hable directly or Indirectly for the Obligations, except as disclosed in writing to Beneficlary, The
Credit Documents constitute legal, valid and binding obligations of Trustor (end of each guarntor, if eny)
enforceable in necordance with thelr terms, oxcept s the enforceabllity thereof may bo limited by Debtor
Rellef Laws (herelnafier dofined) and except as the svailabllity of certaln remedies may be limited by
genesal principles of equity. Teustor will not csuse or permit any change to be made in its nashe, identity,
state ol organizntion, taxpayer ldentification number or corp orp hip , unless Trustor
shall have notified Benoflclary of such change prior to the effective date of such change, end shall have
first taken all action required by Beneficiary for the purp of further perfecting or p ing the llen
and ity Interest of Beneflclasy In the Mortgaged Property. Trustor's principal place of business and
chief executive office, and the place whers Trustor keeps its books and records concemling the Mortgaged
Property has been and will continue to be (unless Trustor notifies Beneficlary of any change in writing
prior to the date of such change) the eddress of Trustor set forth in Section 626 below,

o Eovironmental Matters. Trustor will defend, indemnlfy and hold Benoficlary and its
dlrectors, officers, sgents and employces harmiess from and ngalnst all claims, demands, causes of action,
lisbilltles, losses, costs and expenses (Inoluding, without limitations, coste of sult, reasonsble attorneys'
fees and fees of expert witnosses) arlsing from or In connection with (i) the presence in, on or under or tho
removal from the Mortgaged Propesty of any hazardous substances or solid wastes (as heseafler defined),
or eny rol or discharges of any h d b or solld wastes on, under or from such
propesty, (1i) any activity carried on or undestaken on or off the Mortgaged Propexty, whether prior to or
during the term of this Deed of Trust, and whether by Trustor or any predecessor In tlile or any officers,

ployees, sgents, or ub of Trustor or any predecessor In thile, or any third
poreons at any time occupylng or present on the Mortgaged Propesty, in {on with the handling,
g ion, fi , tre I, storage, deconlamination, clean-up, transport or

disposal of any b d b or solld wastes ot any time locsled or present on or under the

Morigaged Property, or (lii) any breach of any P ., Y of under
the terms of this Deed of Trust. The foregoing Indemnity and hold harm shall not spply to any such
event (i) ing after forec! by Beneficiary or a deed in lieu of forec! in [avor of Bensficiary
and (if) caused by Beneficiary or any owner subsequent to Trustor, The foregoing indemnity shall further
opply to any residual contaminations on or under the Mortgaged Property, or affecting sny nstural
resources, and to any contamination of the Mortgaged Property or natural resources arlslng In connection
wlth the generation, uso, handling, storsgo, transport or disposal of any such hazardous substances or
solld wastes, and irmespective of whether any of such sctivitles were or will be undertaken In sccordance
with epplicable laws, regulations, codes and ordinances, The terms “hazardous substance™ and “relepee”
83 used In this Deed of Trust shall have the meanings specified In the Comprehensive Eqvironmental
Response, Compensation, and Lisbility Act of 1980, as ded Superfund Amend

the Sup and
* Reauthorization Act of 1986 (as amended, “CERCLA™), and the terms “solid waste™ and “disposal” (or
" “disposed™) shall have the meanings specified In the Resource Conservatlon and Recovery Act of 1976,

&1 amended by the Used Oll Recycling Act of 1980, the Solld Waste Disposal Act Amendments of 1920,
and the Hazardous and Solld Waste Amendments of 1924 (as amended, “RCRA™); provided, In the event
that the laws of the Stafo of Nebras) blish o ing for “h d b ", “relesse”, “solid
waste™ or “disposal” which Is brosder than that specified In cither CERCLA or RCRA, such broader
meaning shall apply. Without prejudics to the survival of any other agr of Trustor b der, the
provisions of this Sectlon shall survive the final payment of all Obligations and the termination of this
Deed of Trust and shall continue thercafier in full force and effect. \




(m)  Further Assurances, Trustor will, promptly on requast ol‘ Benet‘ ciu’y, (1) comect any
defect, error or omission which may be di d in the tedgment of this
Deed of Trust or any other Credit D ()] te, ach ledg: dellvcr. P and record
und/or file such further d (Including, without limitatlon, further morigages, seaurity agreements,

il of ronis or leases) and do such further ects
1y may be necossary, desimble or proper to cury out moro offectively the purposes of this Deed of Trust
and the other Credit Documents, to more fully identify and subject to the liens and security Interests

hereof in any property intended to be d hmby( luding specifically, but withaut Jimhtation, any

renowals, additlons, substitutions, repl. pp to the Mongaged Property) or as
deemed advisable by Beneficlary to protect the Ilcn or tho wcunry m!erut hereunder ngalnst the rights or
: of third | and (lif) provide such certificates, d reports, iofi fon, affidavits

and other instruments and do such fusther acls as msy be necessary, desirable ar proper In the reasonable
determination of Beneficiary to enable Beneficiary to comply with tha requirements or requests of eny
agency heving jurisdicilon over Beneficiary or any } of such sgencies with respect to the
Obligations, Trustor or the Morigeged Property. Trustor shall pay all costs connected with any of the
foregoing, which shall bo an Obligation owing by Trustor (which Trustor hereby promises to pay on

demand of Beneflciary) to Beneflclary pursuant to this Deed of Trust.

(n) Fees and Expenses, Without limitetion of any other provislon of this Deed of Trust or of
any other Credit Document and to lhc extent not otherwiso prohibited by applicable law, Trustor wnll pay,
end will reimburso to Beneficiary on d d to the extent pald by Besefiviary and d by
Beneficlary: () all ble sppreisal fees, filing and recording fecs, taxes, brokcrngc fees and
commissions, abstract fees, title search or exemination fees, title pollcy and endossement promiums and
fees, Uniform Commercial Code search fees, escrow fees, ! fees, architect fees,
construction consultant fees, environmental inspectlon fees, survoy fees, and all other out-of-pocket costs
and exp of every character | d by Trustor or Beneficlary In fon with the preparation of
the Credit Documents, the eveluation, closing and funding of the Loan, and any and ell emendments-énd
supplements to this Deed of Trust or any oihcr Credlt DX {s or any approval, waiver,
rolease or other matter req d or req; h der or th der, or otherwlse amibulnble or
churgeuble to Tnulor as owner of the Mortgaged Propeny, nnd (ii) all blo costs end

ys' fees and P din fon with the
of any right or remedy, or the enfc t of any bligatl of Trustor h der or under any other
Credit Document. .

(o) Books and Records, Inspection, Trustor will keep, and will allow Boneficiary at
reasonable times to inspect, plete and books and ds with regard to the Mortgaged
Property. All books and records relaiing to tha Morigaged Property shall at all times be located at
Trustor's address set forth in Section 6.26 or such other locati ble to Beneficiary, Trustor shall
be permitted to inspect the Morigaged Property, from time to llmc. upon reasonablo prior notice to
Beneficiary,

[(5] Taxes on this Deed of Trust. In the event of tho enaciment after this dato of any Iaw of

any g | entity applicable to Beneficiary, the Note (or any promissory note) given in conneclion
herewith, the Mortgaged Propcny or this Deed of Truat dcductlng ﬁ'om the valuo of property for the
purpose of taxation any lien or securlty Interest thereon, or | g upon B y the pay of the
whole or any part of the taxes or asmsmcnts or charges or tiens hereln required to be pald by Trustor, or
chanxing in any way the laws relating to the lon of gages or security agr ts or debts
or security agr or the Intercst of the Beneficiary or ucumd party in the

propesty covered thereby, or the manner of collection of such taxes, 50 a3 to affect this Deed of Trust, the
Obligations or Beneficiary, then, and in any such event, Tmnor, upon demand by Bcuef clary, shall pay
such laxes, assessments, charges or fiens, or reimb d, however, that if in
the opinion of | for Beneficiary (i) it might bo unlawful to rcqum: Trustor to make such paymen! or

¥
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~xsuch ml;;gs.

(if) the meking of such payment might result in the imposition of intcrest beyond tho maximum amount
pemnitted by law, then and In such event, Beneficiary may elect, by notlce In writing glven to Truster, to
declare ol of the Obligations to bo and become dus and payable sixty (60) days from the giving of such
notice.

(@)  Statement Concernlog this Deed of Trust. Trustor shall at any tlme and from time to
time furnish within soven (7) business days of request by Beneflciary a written statement in such form as
may be required by Beneficlary siating that (1) this Deed of Trust and the other Credit Documents asc
valid and binding obligations of Trustor, enforceable against Trustor in accordance with thelr terms; (i
the unpaid principal balance of the Obligations; ({}i) the date to which interest on the Obligations is pald;
(iv) that this Deed of Trust and the other Credit Documents have not been released, subordinated or
modified; and (v) that there are no offsets or dofonses ogalnst the enforcement of this Deed of Trust or
any other Credit Document. I any of the foregolng statements nre untrue, Trustor shall, altematively,
specify the reasons therefor,

5] Authorization to file f1 leg stat Beneficiary authorizes Trustor to file such
financing statements as Trustor desms necessary o perfect its seeurity interest In the Collateral or to
otherwlsa prevent its securlty interest thereln from becoming unperfected and to amond or continue such °
financing stat Beneficiary agress to pay the cosls and exp i d by Beneficlary in making

Section22  Performance by Benefclary on Trustor's Behslf, Trustor agrees that, if
Trustor fails to perform any ast or to take any action which under any Credlt Document Trustor is
required to perform or take, or to pay any monoy which under any Credit Document Trustor is required to
pay, and whether or not the failure then constitules a default h der or th der, and whether or not
there has ocourred any default or defaults hereunder or the Obligations has been accelemted, Beneficlary,
In Trustor’s name or its own name, may, but shall not be obligated to, perform or cause to be performed
such act or take such action or pay such money, end any exp 8o i d by Beneficlary and any
money so pald by Beneficiary shall be an Obllgation owing by Trustor to Beneficlary (which obligation
Trustor hersby promises to pay on d d of Benoficiary), and Beneficlary, upon making such payment,
shall bo subrogated to all of the rights of the person, entity or body politle receiving such payment.
Beneflclary and jts designees shall have the right, upon ressonable prior written notlce to Trustor (no
notice being required in the event of an cmergency), to enter upon the Mortgaged Property at any time
and from time to time for any such purposes, No such payment or performance by Bensficiary shafl waive
or cure’any defeult or walve any right, remedy or recourse of Beneficlary, Any such payment may be
made by Beneficlory In reli on any t, Invoice or claim without inquiry Into the validity or
eccuracy thoreof, Each amount due and owing by Trustor to Beneficlary pursuant to this Deed of Trust
shall bear interest, from the date such amount becomes due until pald, at the Default Rate, which interest
shall be payablo to Beneficiary on demand; end an such 5 tog! with such | th ,
shall automatically and without notice be a part of the Obligations, The amount and naturs of any expense
by Bencficlery hereunder and the time which paid shall be fully cstablished by the certificate of
Beneficlary or any of Beneficiary’s officers or agents.

Sectlon 2.3  Absence of Obligations of Beneflclary with R peet to Mortgaged Property,
Notwithstanding anything in this Deed of Trust to the contrary, Including, without Hmitation, the
definition of “Mortgaged Property” and/or the provisions of Article 3 hereol, (i) to the extent permitted
by eppliczble law, the Morigaged Property s composed of Trustor's rights, title and Interests theroin but
not Trustor's obligations, dutles or Habilities pertaining thereto, (if) Beneficiary neither nssumes nor shall
have any obligatlons, duties or liabilitles In connestion with any portion of the items described in the
definition of “Mongaged Property” herein, cither prior to or afler obtaining title to such Mortgaged
Property, whether by forecl sale, the grantlng of deed in lieu of foreclosure or otherwise, and (i)
Beneficiary may, at any tme prior to or after the acquisition of title to any portlon of the Morigaged
Property as above described, advise any party In writing as to the extent of Beneficlary's Interest therein
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and/or expressly disaffinm in wriling any rights, interests, obligations, duties and/or liabilities with respect
to such Mortgagod Property or matters related thereto, Without Himiting the generality of the foregoing, It
is understood and agreed that Benoficlary shall have nio obligations, dutles or llabllities prior to or afier
sequisition of title to any portlon of the Mortgaged Property, as lessee under any lease or purchaser or
seller under any contract or option unless Beneficiary elects otherwiso by wrltten notification.

ARTICLE 3 - ASSIGNMENT OF LEASES AND RENTS

Section3.d  Assigoment. ‘As edditionsl security for the Obligations, Trustor hereby
absohutely, presently and unconditionally grants, assigns, fers and pledges to Beneficiary all Rents
(berolnafier defined) and af] of Trustor's rights In and under all Leases (herolnafler deflned). Trustor shall
have a revocable license (the “License™ to collect the Rents, subject to the provisions of Section 3.2
heroin, untl) an event of defaull occurs under the Loan.  Upon the occurrence of 8 defsult hereunder,
Bencficlagy shall have the right, power and privilege (but shall bo under no duty) to terminate the License,
demand possession of the Rents, which demand shall to the fullest extent permitted by applicable law be
sufficient sction by Beneflclary to entitle Beneficlary to 1 diate and direct payment of the Rents

(including delivery to Beneficlary of Rents collected for tho period In which the demand occurs end for
any subsequent pesiod), for npplication as provided in this Deod of Trust, all without the necessity of any
further ection by Beneflciary, Including, without limitation, any sction to forecloss the Hen of this Deed

of Trust or to obtain possession of the Land, Improvements or any other portlon of the Mongaged
Property, Trustor hereby suthorizes and directs the tenants under the Leases (o pay Rents to Beneficiary
upon written demand by Benoficlary, without further consent of Trustor, withaut any obllgetion to
determine whether a dofault has In fact d and regardless of whether Benoficlary has taken
posscsaion of any portion of the Mortgnged Property, and the tenants may rely upon any written statement
detivered by Beneficlary to the tenants. Any such payment to Benoficiary shall constitute payment to
Trustor undes the Leases, and Trustor hereby appoints Beneficlary as Trustor's lawful attomey-in-fact for
giving, and Bencllciary is hereby emp: d to give, ncquittance 4o any tenants for such payments to
Beneficiary afler n default. As used herein: (i) “Lense® means each existing or future lease, sublease (to
the extent of Trustor's rights th des) or other agr t under the termns of which any person has or
scquires eny right to occupy or use the Mongaged Propesty, or any part thereof, or interest therein, and
each cxisting or future g y of pay or peft b der, and all i Is,
modifications and replacements of cach such lease, sublease, agr or g ; and (if) “Rents”
.means al) of the rents, revenue, Income, profits and proceeds derived and to be derived from tho
Mostgaged Property or arising from the use of enjoyment of any portion thereof or from eny Lease,
including but not fimited to liquidated d following default under any such Lease, alf

payable under any policy of insurance covering loss of reats resulting from untenantability coused by
damage 10 any part of the Mortgaged Propety, alf of Trustor's rights to recover monctary amounts from
eny tenant in bankruptcy including, without limitatioa, rights of recovery for use and occupancy and
damage claims arising out of Lease defaults, includi sJect under any spplicable Deblor Rollef
Law (as hereinafer defined), together wilth any sums of moncy that may now or al any time bereafier be
or become due and payablo to Trustor by vistue of any and all royaliies, overriding royeltles, bonuses,
delay rentals and any other mmount of any kind or character arising under any and il present and aly
future oll, gas, miner) and mining leases covering the Mortgaged Property or eny part thercof, and all

#nd other emounts pald or owing to Trustor under or pursuant to ny and all contrects all bonds

lating to the fon or renovation of the Mortgaged Property,
Section3.2  Covenants, Repressntations and Warrantles Concerning Lesses and Rents,
Trustor and that: () Trustor has good title to, and {s the ownor of the entire

Jessor's interest ln'. th; Loasos and Rents (if any) hereby essigned and has the authority to assign them; (i)
al} Leases (if any) are vaild and enforczable, and in full forca and effect, and are unmeodified except as
stated thereln; {1i5) unless otherwise stated in a Permitied Encumbrance, no Rents or Leases have been of
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will be assigned, morigaged, pledged or otherwise encumbered and no other person has or will soquire
any right, title or interest In such Rents or Leases; (iv) 5o Renls have been walved, relcased, discounted,
st off or compromlsed in any {al respect; (v) except as stated in the Leases, Trustor has not received
any material amoun of funds or deposits from any tenant for which credit has not already been made on
sccount of sccrued Rents; (vI) Trustor shall perform alj of its obligations under tho Leases and enforce the
tenants’ obligations under the Lesses to the extent enf is pruden! under the ch (le)
Trustor will not without the prior written of Beneficiary, which shall not bo
withheld, condllloned or delayed, enter Into any Lease after the date hereof, or, in any material rcspect,
walve, mleau, set off, promiss, reducs or defer any Ront, receive or collect Rents more
than one (1) year in edvance, gront any ml-fne periad to any tenant, reduce any Leass term or walve,
roleass or othenwise modify any other material obligation under any Lease, renow or extend any Leass
axcept In accordance with a right of the tenant thercto in such Lease, opprove of consent to an sssignment
of a Loaso or a subletting of any part of tho premises covered by a Lease, or settlo or compromiss any
claim sgainst a tenant under a Lease In bankrupicy or otherwise (if Beneficlary so requests, Trustor shall
causs the tenant under any Lease consented to by Beneficiary to uuer into a subordination agreement
with Beneficiary satisfoctory in the sole discretion of Beneficiary); (vili) promptly upon request by
Beneficlary, Trustor shall deliver to Beneflel d originals of ali Leases and coples of all records
rolating thersto; (Ix) there shall be no cxtlngul;hment by confusion of the leaschold eatates, croated by tho
Leases, with ownership of the Land without the prior written consent of Beneficlary; and (x) Beneflclary
may ot any tlmo and from timo to tims by specific written | intended for the purposs,
unilatorally subordinate the lon of this Deed of Trust to eny Lease, without Joinder or consent of, or
notleo to, Trustor, any tenant or any other person, and notice Is hereby given to each tenant under n Lease
of such right to subordi No such subordination shall constitute a subordination to any lien or other
t h erising, or lmpi the right of any junior lienholder; and nothing herein shall be
construed as subordinating this Deed of Trust to eny Lease.

Seetion 3.3 No Liability of Benefici: y. Beneficiary's P of this assignment shall
not be deemed to constitute Bencficlary & fon,” nor obligate Beneficiary to appear
lnordcfcndnnypmwodlngnlulnslonnymsewlodxemepged Property, or to take any sction
hereunder, expend any money, Incur any expenses, or perform any obligation or liability under any Lease,

n,

* or assume any obhgallon fw any deposit delivered to Trustor by any tenant and not as such delivered to
and

ficlary. shall not be Hable for any injury or damage to person or
property in or about tha Mongagcd Property, or for Beneficiary's fallure to collect or to axercise diligence
in collecting Rents, but shall be accountable only for Rents that it shall actually recelve. Neither the
assignment of Leases and Rents nor enforcement of Beneficiary’s rights rogarding Leases and Rents
(including collection of Rents) nor ponwlon of the Mongpged Property by Beneflelary or by a keeper

oppointed at Beneflclary’s request nor Beneficlary's o or epproval of any Leats (nor all of the
samo), shall reader Beneﬁcu:y lablo on any obllgpuon under or with respect to any Leaso or constituts
affirmatlon of, or any dinatlon to, any Lease, occupancy, use or option. If Benoficluy secks or

obtains anyjud}ch! rellef regarding Rcms or Leases, the same shall in no way provent the concusrent or
subscquent employment of any other appropriatc rights or dics nor shall same constitute an election
of judicial relief for any foreclosure or any other purposes. Beneficlary neither has nor assumes any

bigations as lessor or landlord with respect to any Lesse. The rights of Beneficlary under this ArﬁdoJ
shall be cumulativa of all other rights of Beneficlary under the Credit Documents or otherwlise,

ARTICLE 4 - DEFAULT

Secliond4,l  Events of Default. The occurrence of any one of the following shall be a default
under this Deed of Trust (cech a "defoult"):

(=) Fallure to Pay Obligations. Any ol‘ the Obhganom fs not timely pald when due, on
demand or othorwise subject to applicable notice provisions as provided for In the Credit Documents.




m Nonperformante of C: Any 1, agr or condition herela or In any
other Credit D (other than otberwlse edd din her | ph of this Sectlon,
such zs covenants to pay the Obligations) is not fully and tmely pesformed, obscrved or kept, ond any
such fajiure under this Deed of Trust is not cured within thirty (30) days afier written notice thereof and
any such fallure under any other Credit Document i3 not cured within the applicable grace perlod (if any)
provided for herein or In such other Credil Document,

. (¢) Represontations, Any statement, reprosontgtion or wamenty in any of the Credit
Documents, or In eny financlsl statement or any other weiting heretofore or heroafier dollvered to
Beneficlasy in jon with the Obligations is false, misleading or in any materia) seapect on
the date hercof or on the date as of which such t, representation or y s made, and such
stotement, representation or wamanty is not mado true and correct (as of the Hime such comrectivo nctlon Is

taken) within the applicable grace perfod (if any) provided for In such Credit Document,

()] Bankruptey or Insolvency. The owner of tho Mortgaged Propesty or eny person {iable,
dlrectly or Indirectly, for any of the Obligations (or any g geners! partner or jolnt venturer of
such owner or other person):

(1)) (I Executes an assignment for the benefit of eredltars, or takes any action in
furtheranee thereofs (i) sdmits in writing its isability to pay, or falls to pay, its debis generally as they
become due; (ili) as a deblor, files a petition, case, proceeding or other sction pursuant to, of voluntarily
sccks the bensfit of benefits of: Titlo 11 of the United States Codo as now or hereafier in effect or any
other law, domestic or foreign, s now of hercafter in effect relating to banksuptey, insolvency,
liquldation, receivership, reorganizati gemen, patition, ion or adj of debts, or
similar laws affecting the rights of creditors (Title 11 of the United Statea Code and such other laws belng
herein called “Deblor Relief Laws™, or takes any sction in funtherance thereof; or (iv) seeks the
sppointment of & recelver, trustee, custodian or liquidator of the Morigaged Propesty or any part thereof
or of any significant portion) of its other property; or

Suffers the filing of a petition, case, proceeding or other action sgainst it s &
debor under any Debtor Relief Law or seeking appol t of a receiver, trusiee, dian or liquidat
of the Mortgaged Property or eny part thereof or of eny significant portion of ts other property, and (i)
admits, acqulesces in or fails 1o contest diligently the material allogations thereof, or (ii) the petition, case,
proceeding or other action results in entry of any order for reli¢f or order granting relicf sought against It,
or (ili) in a procceding under the Federal Bankruptcy Code, the cose is converted from one chepter to
another, or

Concesls, removes, or permils to bo concesled or removed, any part of its
propesty, with intent to hinder, delay or defraud its creditars or any of them, or makes or suffers a transfer
of any of its property which causes or increases its Insolveney or which may be fraudulent under any
bankruptcy, froudulent conveyance or similar law; or makes any transfer of Hs property to or for the
benelit or & creditor ot a time when other creditors simitarly situated have not been paid; or suffers or
permits, whilo insolvent, any creditor to obtain a licn upon any of ils property through legal proceedings.

(¢} Transfer of the Mortgaged Property. Any sale, lease, conveyance, sssignment, pledge,
encumbrance, or trensfer of il or any part of the Morigaged Property or any Interest therein, voluntarily
or involuntarily, whether by operation of law or otherwise, without Beneficiary's prior writien consent,
except: (i) sales or transfers of liems of the Accessories which have become obsolete or wom beyond
practical use and which have beea replaced by adequate substitutes, owned by Trustor, having a value
equal to or greater than the replaced items when new; (if) the grant, In the ordinary course of business, of
& leasehold interest in & past of the Improvements to a tenant for occupancy, not in excess of one year and
not contalning a right or option o purchase end not in ion of any provision of this Deed of
Trust or of eny other Credit Document; and (jif) Permltted Encumbrances, Beneficlary may, in its sole
diseretion, welve a default under this paragraph, but it shall have no obligation to do so, and any waiver

3]
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may be conditioned upon such one or more of the following (if any) which Beneficlary may requlre: the
granted's integrity, reputath h , creditworthiness and management ability being satisfoctory to
Beneficlary in its solo judg and grantee Ing, prior to such sale or transfer, a wrilten assumption
sgreement contalning such terms es Beneficiary may require, a principal pay down on the Obligations {or
any one or more thereof), an increase In the rote of Interest payablo upon the Obligations, a transfer feo, n

“ modification of the term of the Obligations (or any enc or more thereof), and any other modificotlon of

the Credit Documents which Beneflciary may require,

() Transfer of Ownership of Trustor, Unless previously approved In wrlting by
Benoflclary in lis sole discretion, the sale, pledgs, encumbrance, asslgnment or transfor, voluntarily or
Inyoluntarily, whether by operation of law or otherwise, of any Interest In Trustor oxcept in sirict
accordance with the terms and provisions of the Credit Documents,

(") Grant of Easement, Ete. Without the prior writien consent of Bencficlary, which shal}
not be unreatonably withheld, conditioned or delayed, Trustor grants any easement (other than easements
which aro for utilities serving only the Premises and which do not, singly or In the nggregato, diminish the
valuo of the Premises) or dedlestlon, files any plat, condominfum declaration, or restriction, or otherwise
encumbers the Morigaged Property, or seeks or permits any zoning reclassification or variance, unless
such action Is expressly permitted by the Ceedit Documents, Is a Permilted Encumbrance or docs' not
offect tho Mortgaged Property.

) Abandonment. The owner of the Morigaged Property sbandons any part of the
Montgaged Property.

(0] Default Under Other Lien. A default or event of defaull occurs and has not been cured
within the applicabls grace period (if any) under any lien, ity interest or assigy covering the
Morigaged Property or any part thereof (whether or not Beneficlary has d, and without implying
Benoficlary's consent, to any such lien, security interest or sssignment not crested herounder), or the
holder of any such lien, security intesest or rssignment declares a default or Institutes foreclosure or other
p dings for the enf of Its dies th d

) Eminent Domaln, (i) Any g | authority shall require, or any
proceeding for, the demolition of any building or structure comprising a material part of the Pramlses, or
(ii) thero I3 d any p ding to demn or otherwisc take pursuant to the power of eminent

domaln, or a contract for sale or a conveyance in lieu of such a teking Is executed which provides for the
transfer of, n material portion of the Premises, including but not timited to the taking (or transfer in lou
thereof) of uny portion which would result in the blockaga or substantia) impairment of access or utility
servico to (he Improvements or which would cause the Premises to fuil to comply with any Lega!
Requiremeant,

[ Destruction. The Mortgaged Property Is so demolished, d yed or damaged
tho ble oplnfon of Beneficiary, it cannot bo restored or rebullt (1) with available funds,
profitablo conditfon, (3) within o reasonable period of time, and 4) In d with B

requlrements for restoration.
b Ll 14ail; ) E‘:n 'rhe n' 2301, n, ‘e'mlwlon, A1, .3t $Ant! or

m q , merger,
failurs to malnialn goad standing In the State of Nebraska (or In the Stals of jts incorporation or
organization) of the owner of the Mortgaged Property or ony person obligated to pay any pat of ths
Obligatlons, except for any merger, dissolution or consolidation of a wholly-owned subsidiary pursuant to
which Trustor acquires all of the essets of such subsidiary,

{m)  Eaforceabllty; Priority. Any Credit Document shall for ony reason  without
Beneficlary's specific written consent cease to be In full forco and effect, or shall bo declared null end
void or unenforoeable In whole or in part, or the validity or enforeeability thereof, in whole or in part,
shall be challenged or denied by zny party thereto other than Beneficiary; or the liens, mortgages or

that, in
(2Ytoe
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sccurity Interests of Beneficlary in any of tho Mortgaged Propesty b f bl in whole or In
part, of ceaso to be of the priority horeln required, or the validity or enforceabllity thereof, In whole or In
past, sha!l bo challenged or denled by Trustor or any person obligated to pay any part of the Obligations,

{n) Other Credit Documents. A default or event.of default .occurs under the Lozn
Agreement or eny Credit Document other than this Deed of Trust, and the same is not remedied within
the epplicable period of grace (If any) provided in such Credit Document.

The enumeretion of specific events of defnuli shall not impair the demand nature of any of the
Obligations which by its terms or otherwisa Is payable on demand.
ARTICLE 5- REMEDIES -
Section 8.1 Certaln Remedies, If o defeult shall occur, Beneficlary may (but shall have no
obligation to) exercise any onc or more of the following remedies:

(G} Acceleration. With respect to any Obligations other than any Obligation which [s
paynblo on dcmand. Beneficlary may at any time and from timo to time declaro any or all of such

il ‘ducand,.,“ and such Obligaticns shall thereupon be | diately dus and
pay ,wllh, tmeat, d protest, notice or protest, notice of accoleration or of intentlon 1o
seeslerate or any other nolice or declarstion of any kind, all of which are hereby expressly walved by
Trustor, Without limitation of the foregoing, upon the of a default described in clawses (f), (ilf)
or (iv) of paragraph (d)(1) or parags ph (dX2) of Section 4.1 hereof, all Obligations shall thereupon bo
Immediately due and psyable, without p d d, protest, notice of protest, declamtion or
notice of feration or ¢ f o lerate, or any other notice, declaration or ect of any kind, all of

which arc hereby expresaly waived by Trustor,

L] Enforcement of Assignment of Rents, From the date of default through the expiration

of the last redemption period following the foreclosure of this Reed of Trust, Beneficiary may: (1)
terminate the Licensc and collect and/or sue for the Rents in Beneficlary's own name, glve receipts and
releases therefor, and after deducting all of collection, Including atiomeys' fees and expenses,
apply the net pyocccds thereof to the Obhgnllons 1n such manncr end order as Beneficlary may clect
and/or to !he P and t of the M d Pmpcny. including the payment of
L and ys' fees and exp u\d (2) require Trustor to tronsfer all scourity
deposlunndreoordslhcreoﬁo" ficiary together with origl parts of the Leases,

() Collection. Beneficlary may collect the outsianding Obllgzllom with or without resorting
to Judlclol process.

{d) A of Collatera). Beneficlary may require Trustor to deliver and mako aveilable
to Beneficlary uny and all Collatere! ot a place y fent to Trustor and Beneficiary.
[0} Benoficlary may | take diato p H 8! t and control of the
Monpgaged Pmpcny without seeking the ap of a recel
[0} Recelver. Beneficiary may npply for and obuun. without notlee and upon ex parte
licatlon, the i of a recelver for the Mortgaged Property without regard to Trustor's financial

condltion o w!vcncy the sdequacy of the Montgaged Pmpmy to secure the payment or performance of
the Obligations, or the existence of any waste to the Mostgaged Property.

® Foreclosore, Beneliciary may forecloss this Deed of Trust,
() Power of Sale. Subject to pli with the Nebraska Trust Deeds Act (Nebraska
Rev. Stat, 76-1001, et s¢q.) authorize end empower Trustes to fix the day, time, and plsce of gals, to seil

the Mortgaged Property and all estats, right, title and interest, cleim and demand therein, and right of
redemption therool, at one or more sales as an entirety or in parcels; sald sale (o be by public outery to the
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highest bldder for cash or cash equivalent pursuant to the power of sale granted In the Nobmska Trust
Deeds Act (Nebraska Rev. Stat, 76-1001, et seq.). Beneflclary may bid at said sale and purchaso said
Mortgaged Property, or any pan thereof, as the highest bidder therefor, At the foreol salo the
Morigoged Praperty may be offered for salo and sold es a whole without first offoring it In any other
manner or may be offered for sale and sold in any other manner Trustes may olect. Tho Trusteo shal
have full power to conduct any sale through an sgent appolnted by the Trustes for the purpose, but sald
appolniment of ogent need not be recorded;

()] Sut-off. Beneficlary may set-off Trustor's Obligations against any amounts due by
Beneficiary to Trustor Including, but not limiled to, monles, insin end deposit maintained
with Beneficlary.

o Collateral, Beneficlary may excrclse all rights against the Collateral allowed a socured
party under the Unlform Commercial Code or other applicable law, including without limitation to sell

(4

. the Collateral or any past thereof at public or private sale, for cosh, upon credit or for futura delivery, et

such price or prices as Beneflclary may deem satisfectory, and In fon whih any such salo, Trustor
hereby agrees that ten (10) days’ prior written notice of the time and place of any such sale or other
Intended disposition of any of the Collateral constitutes “reasonable notification® within the meaning of
spplicable provisions of the Uniform Commercial Code, except that shorier or no nolice shall bo
b) uwany(‘" 'wh»chispuishab!eordmlmswdcclmospeedﬂylnvaluoorlsofuypc

ty sold on a recognired market. Beaeficlary may p d under this Deed of Trust solely as to

dwmlptwylnwuu.orwlelyuw\hcpmmnl perty Inteests, or as to both the real and
P property in d. mmlunghunndmmedxesinrespec(o!dwmlpmpmy
Interests,

) Lawsults. Beneficlary may institute suits for llection of the Obligations, tha specific

)

per of any ot agr hereln ined or in ald of the execution of any power
herein ‘granted,  Beneficlary may commence an action agalnst Trustor under Nebreska law for the
recovery of any balance due under the Credit Documents which was not retired as a result of the exercise
of any foreclosure procecdings or the power of sala granted herein.

Termination of Ci I to Lend. Beneficiary moy i any i or
obllgaﬂon 10 lend or disburse funds under any Credit Document,

(m)  Other Righta and Remedles. Benefi may ise any and ol} other rights and
remedies which Benoflclary may have under the Credit Documents, under applicable law or otherwise.

‘The enumerstion of the availability of specific remedies in the event of default shall not impair
the demand nature of any of the Obligations which by its (erms or otherwisc Is payable on demand.
Beneficiary's rights are cumulntive and may be fsed and in any order, In the
event that Beneflclary Institutes an action secking the recovery of any of the Mongnged Property by way
of a pre-judgment remedy In an action against Trustor, Trustor weives the posting of any bond whith
might otherwiso ba required.

Section52  Proceeds of Fondmnn Subject to spplicable law, the p ds of any sale
held at tho § of the Beneficlary in forecl of the liens and :ecumy Interests cvidenced hereby
shall be applied In such order or priority as the Beneficlary mny elect, in its solo discretion, which may
include thoe application thereof In d with the followlng: FIRST, to the payment of all necessary
costs and incident to such forec! sale, including but not limited to all roasonable attomeys'
fees and legul expenses, all coust costs, commlssions and clwgt: of every charectes, and to the payment
of the other Obligations, includmg specifically without limitation the principal, accrued interest,

fum and ' fees due and unpaid on the Obligations and the amounts due and
unpald and owed to Beneflclary under thls Deed of Trusy, the order and manner of application to the
terms in this clause FIRST to be in Beneficlary's sole discretion; and SECOND, the remainder, if any




there shall be, ahall ba pald to Trustor, or to Trustor's helrs, representatives, successors or assigns, or such

other persons (including the holder of any Infelor len) as may be entitled thereto by law; provided,
h , that if Beneficiary Is uncertain which person or persons are so entitled, Beneficlary may
commence appropriate proceedings with respect to such remainder in any eount of competent jurisdiction,
and the amount of any atorneys' fees, court costs and expenses Incwured in such action shall be a part of
the Obligations and shall be reimbursable (without limitation) from such ind

Section 53  Remedies Cumulative. All rights and remedlies provided for hereln and in any
other Credit Document are cumulative of each other and of any and all other rights and remedies avallable
under the [aw, and Benoficisry shall, in eddition to the rights and remedies provided hesein or In eny other
Credit Documant, be entitled to avall itseif of all such other rights and remedies as may now or hereafier
exist under applicable law for the collection of the Obligations and the enft of the
herein and the foreclosure of the liens and security interest evidenced hereby, and the resort to eny righ
or remedy provided for hereunder or under any such other Credit D t or provided under applicabl
law shall not p the t or subseq mploy of any other spproprints right or rights or
remedy or remedies.

Section 5.4 Beneficlary's Dlscretion as to Security. Beneficiary moy resort to any security
given by (his Decd of Trust or to any other scourity now existing of hereafler given to secure the payment
of the Obligations, In whole or In part, and in such portions &nd in such order as may seem best to
Beneficiary in lts sole and uncontrolled discretion, and any such action shall not in anyway be considercd
55 & walver of any rights, benefits, liens or security interest evidenced by this Deed of Trust.

Sectlon 5.5  Walver of Homestead and Other Exemptlons. Trustor hereby walves all
homestead, dower or curtesy Interest, jon rights and epprei t rights or other exemptions to
which Trustor would otherwlse be entitled under any applicablo law.

Section 5.6 Reimb tof A ts Expended by Beneficlary. Upon d d, Trustor
shall immediately roimt Benoficlary for all ts (including attornoy fees and legal oxpenses)
expended by Beneficlary in tho performance of any actlon required to bo taken by Trustor or the exerclse
of sny right or remedy of Beneficlary under this Deed of Trust, togother with interest thereon st the
Default Rato. These sums shall be included in the definitlon of Obligations herein and shall be secured by

the interest granted horeln,

ARTICLE 6 - MISCELLANEOQUS

Section 6.1 Scopo of Deed of Trust. This Decd of Trust {s a morigage of real property, 2
security agrecment, and an absolute assignment of leases and rents, and also covers proceeds and fixtures.

Sectlon 62 Effective as a Financlng Statement, Fixture Filing, This Deed of Trust shall be
effective as o financing statement, The maillng eddresses of Trustor and Beneficiary arc as set forth in
Seetlon 6.26 of this Deed of Trust. A carbon, photographic or other reproduction of this Deed of Trust o
of any financing statement rolating to this Deed of Trust shall be sufficient 2s a financing statement.

This instrument shall also be deemed to be o Fixture Filing within the meaning of the Uniform
Commersial Code, and for such purpose, the following information is given:

(a) Name and address of Debtor See Sectlon 6.26

(b)  Type of Organization: Limited Liability Company
() Jurisdiction of Organization: Nebraska

(G4 Name and address of Seeured Party:  See Section 626

(e) Description of collateral: See granting clause above

(4] Descrption of real estate to
which the Collateral is attached
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or upon which it is or will be located:  Sec Exhibi “B" ottached hereto,

Some of the above-described collateral is or is to become fixtures upon the above-descrived real |
catate, and this Fixture Filing Is to be filed for record in the public real estato records.

Sectlon 63 Notice to Account Debtors. In sddition to the rights gmnted elsewhere In this

Deed of Trust, Beneficlary may at any time notify the debtors or obllgors of any ccounts, chatte!
paper, negotiable instruments or other avid of indebted included In the C to pay
Beneficlary directly,

Sectlon 6.4  Whaiver by Beneflclary. Benoficiary may at any time and from time to time by a
specific writing Intended for the purp (») waive compli by Truster with any covenant hersin
made by Trustor to the extent and in the manner specified in such writing; (b) consent to Trustor's dolng
any act which hereunder Trustor is prohibited from doing, or to Trustar’s fsfling to do any act which
horounder Trustor Is required to do, to the extent and In the manner specified in such writing; (¢) releaso
sny part of the Morignged Property or any interest therein from the lien and security Intesest of this Deed
of Trusy; or (J) release any party liable, elther directly or Indirectly, for the Obligations or for any
covenant hereln or in any other Credit Document, without Impalring or releasing the lability of any other
party. No such sct shall in any way affect the rights or powers of Beneficlary herounder oxcept to the
extent specifically agreed to by Beneficiary in such writing.

Seclion 6.5  No Impalrment of Security. The lien, sccurity Intorest and other security rights
of Beneficiary hereunder or under any other Credit Document shall not be impaired by any indulgence,
{um or releass granted by Beneflciary Including, but not limited to, any renewnl, extension or
modification which Benoficiary may grant with respect to any Obligations, or any surrender, compromise,
release, | 1 hange or substitution which Beneflclary may grant In respect of the

. Mortgaged Prop'BﬂY. or nny' part thereof or any Interest therein, or any release or indulgence granted to

sny endorser, guarantor or surety of any Obligations. The teking of edditlonsl securlty by Beneficlary
shall not releass or impair the lien, security interest or ather securlty lights of Beneficiary hereunder or
affect the labillty of Trustor or of any endorser, guarenter or surety, or Improve the right of any junior
lenholder in the Mortgeged Property (without implying hereby Beneficlary's Consent to any Junior Hen),

Sectlon 6,6 Acts Not Constituting Waiver by Henoficlary, Benoficlary may waive eny
dofsult without waiving eny other prior or subseq; defoult, Benoficlary may remedy any default
without walving the defoult remedied. Neither failure by Beneflolary to is6, nor dolay by Beneficlery
in Ising, noz di i of the Ise of any right, power or remedy (Including but not limited
to the right to sccelerate the maturity of the Obligations or any part thereof) upon or afier eny defoult shall
bo construed as a waiver of such defaull or es a walver of the right to oxerciss any such right, power or
remedy at o later date, No single or partial exerclso by Beneflclary of any right, power or remedy
hereunder shall cxhaust the same or shall preclude any other or further oxercise thereof, and every such
right, power or remedy hereunder may be exercised at any time and from time to time. No modification or
walver of any provision hereof nor to any dep by Trustor therefrom shall in any cvent be
effective unless the same shall be in writing and signed by Beneficlary and then such walver or consent
shall be effective only in the specific instance, for the purposs for which given and to the extent therein
specified. No notlcs to nor demand on Trustor in any case shall of itse!f entitle Trustor to any other or
fusther notice or demand in similar or other ¢ircumstances. Remittances in payment of any pari of the
Obligations other than in the required in immediately availablo U.S, funds shall nol, regardless of
any recaipt or credit {ssued therefor, constitule p until the required is 1 Ived

ficiary in | diately available U.S. funds and shall be made and acecpied subject to the condition
that any check or draft may be handled for coll in d with the practice of Beneficiary,

Accep by Beneficlary of any pay in an amount less than the amount then due on any Obligatio:

'y
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shall bo d 4 an Pt on only and sholl not in any way excusc the exlstence of n dofault
hereunder.
Section 6.7  Trustor's S If the hip of the Mortgaged Property or any pant

thereof becomes vested in a person other than Trustos, Beneficlary may, witheut notice to Trustor, deal
with such successor or successors in interest with reference 10 this Deed of Trust and to the Obligations in
the same manner & with Trustor, without In any way vitisting or dischargling Trustor's Jlabllity hersunder
ot for tho pay or perfi of the Obligations. No transfer of the Mornigaged Propenty, except to
Beneficlary when expressly agreed to, no forbearance on the part of B ficlary, and Do lon of the
time for the payment of the Obligations given by Beneficiary shall operate to release, discharge, modify,
changa or affect, In whole or in pant, the liability of Trusior hereunder for the payment or performance of
the Obligations or the Hability of any other person hereunder for the payment of the Obligations. Each
Trustor agrees that it shall be bound by any modification of this Decd of Trust or any of the other Credit
D mado by Beneficlery and any subsequent owner of the Mortgoged Property, with or without
notice 1o such Trustor, and no such modifications shall impalr the obligations of such Trustor under this
Deed of Trust or any other Credit Document, Nothing In this Section 6.7 or elsewhere In this Deed of
Trust shal) be construed to imply Beneficlary's consent to any transfer of the Mortgaged Property.

Seclion 6.8 Place of Payment. All Obligations which may b owlng herounder at any timo
by Trustor shall bo payablo at the place designated in the Note, 23 the case may be (er, if no such
designation is made, at the address of Beneficiary indicated in Section 6.26).

Section 6.9  Subrogation to Exlsting Liens. To the extent that proceeds of the Obligations
are used to pay indebted d by sny ting Men, securlty Interest, chargs or prior
against the Mortgsged Property, such proceeds have been advanced by Beneflclory at
Trustor's request, and Benoficlary shall be subrogated to any and all rights, security interest and lieas
owned by any owner or holder of such outstanding liens, sceurlty Interests, charges or encumbrances,
however remoto, irrespective of whether said llens, security Intepests, charges or encumbrances are
reteased, and al) of the same are recognized as valid and subsisting end are d and inued and
merged herein to secure the Obligations, but the terms and provisions of this Deed of Trust shall govern
and contro} the manner and terms of enforcement of tho llens, security Interests, charges end
encumbrances to which Beneficlary is subrogated 1 dor, It is expressly und d that in
ideration of the payment of such indebiedness by Beneficl y, Trustor hereby walves and releases sl
demands and causes of action for offscts and payments in connection with the said indebledness.

Sectlon 6,10  Application of Pay to Cortsin Obligations. If any part of the Obligations
cannot be [awfully secured by this Deed of Trust or if any pert of the Morigaged Property cannot be
Iawfully subject to the lien and security interest hereof lo the full extent of the Obligations, then all
payments made shall, unless otherwise desig d by the Beneliciary, be applied on the Obligations first
in discharge of that portion thereof which Is not secured by this Deed of Trust,

Section 6.11  Complianee with Usury Laws. It {s the intent of Trustor and Beneficiary and ali
other parties to the Cyedit D 1o conform to and t In strict compli with applicabl

usury laws from timo to time in effect. All agr t Beneficlary and Trustor (or any other
party liable with respect to any Indebiedness under the Credit Dosuments) ere heroby limited by the
provisions of this Section 6.11 which shall override snd control al} such egreements, whether now
existing or bereafier arising. In no way, nor In any event or contingency (Including but' not limited to
prepay , defoult, d d for payment, or leration of the maturity of any obligation), shall the
interest taken, reserved, d for, charged, chargeable, or ived under this Deed of Trust, the
Note delivered in connection thesewith or any other Credit Document or olherwise, exceed the maximum
non-usurious amount permitted by applicable law (the “Maximum_Loawful Amount™. If, from any
possible construction of any document, Interest would othenwise by payable In excess of the' Maximum
Lawful Amount, any such construction shall be subject to the provisions of this Section 6.1 and such
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document shal} Ipso facio be automatically reformed and the interest payable shall bo ically
reduced to the Maximum Lawful Amount, without the ity of lon of any 4 of new
document. If Beneficlary shall cver receive anything of valuo which Is characterized as intoreat under

* applicable Inw and which would spart from this provision be In excess of the Maximum Lawiul Amount,
“an amount equal to the amount which would bave been excessive interest shall, without penalty, be

applicd to the reduction of the principal amount owing on the Obligations In the Inverse order of it
maturity and not to the pay of t, or refunded to Trustor or the other payor thereof if and to the
exton! such amount which would have been excessive excesds such unpald principal. Any right to
aceelerate maturity of any of the Obligations does nol include the right to accelernts any Interest which
has not otherwlze accrued on the date of such eccel and Bencficiary does not Intend to charge or
recolve any unsamed interest In tho ovent of uwelcmt!on. All interest pdd or sgreed to be pald to
Beneflciory shall, to the extent permitted by applicabls law, bo amortized, proried, allocated and spread
throughout the ful} stated term (including any renewal or extenslon) of such indebtedness so that the
amount of interest on of such indebiedness does not exceed the Meximum Lawful Amount.

Section 6,12  Marshalllng. To the fullest extent allowed by applicable law, Trustor waives
any right to require the marshalling of any assets constituting collateral for the Loan,

Scetion 6,13  Invalidity of Certain Provisions. A d inatlon that any provision of this
Deod of Trust Is unenl‘orcoab!e or Invalld xhn!l not affect the enforcoabllity or vnlldlty of any other
provision, and the d lon that the application of any provislon of this Deed of Trust (o any person

or ¢ircumatance Is illegel or unenforceable shall not affect the enforceability or validity of such provision
as it may apply to other persons or clrcumstances.

Section 6,14  Gender; Titles; Coustruction, Within this Deed of Trust, wards of any gender
shall be held and construed to Include any other gender, and words in the singular number shall be held
and construed to Include the plurs, unless the context otherwise requires, Tilles appoaring at the
beginning of any subdivisions hereof ere for convenlenco only, do not constitute any part of such

bdivisions, and shall be disregarded In construlng the langunge contalned In such subdivisions, The use
of the words “herein,” “hereof,” "hereunder” end other similar compounds of the word “here” shall refer
to this entire Deed of Trust and not to any pasticular Article, Section, paragraph or provision, Ths term
"person® and words fmporting persons as used in this Deed of Trust shall include firms, associntions,
partnorships (including limited partnerships), joint es, trusts, corporations, limlted liability
companies, and other legal entitics, including public or gover ! bodles, ics or
Instrumensalities, as well os natural persons.

Sectlon 6.15 Repor!lng Complhncc Trustor agrees to comply with any and all reporting

to the *bylhnDeedorTnmwhlchmmfmﬂﬂnnnth.

mmu, ccrdmanec, rule, regulation, order or d ination of eny go 1 and further
agrees upon written request of Beneflclary to fumish Beneficiary with cvldcnce of such compllnnoe

Sectlon 6.16 Beneflclary’s Conunt. Except where otherwise expressly provided hcmln ln
ficiay I3

any | der where the N or the {5c of Jud, of B

of requested, (i) the granting or denin! of such approval or and the e ise of 8 ‘_, ¢ shal
be within the solo discretion of Bensficlary, and Beneficiary shall not, for any reason or 10 any extent, be
required to grant such approval or or ise such judgment in any partlcular manner, regardless

of the reasonablencss of cither the request or Beneficiary's judgment, and (ii) no approval or consent of
Beneficlary shall be deemed to have been given except by a specific writing Intended for the purpose and
1 by an authori of Beneflclary.

P

Sectlon 6,17  Trustor. Unless the context clearly indicates otherwise, as used in this Deed of
Trust, *Trustor” means the Trustor named in the appearance clause of this Deed of Trust or any of them.
The obligations of Trustor hereunder shall be joint and several. If any Trustor, or any ulgnulory who signs
on behalf of any Trustor, Is o corporation, portnership or other fegal entlty, Trusior and any such
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sngnntory. nnd the person of persons slgnlng !‘ot }t, represent end warrant to Beneficlary that this

and d d by Trustor's duly authorized representatives. If
Trustor is an indlvlduul, no power “of attoney granied by Trustor herein shall terminate on Trustor's
disability.

Secilon 6,18 8 and Assigns, The terms, provlslons, covenants and conditlons hereof
shall be bfndlng upon Truslor, and the heirs, devi and assigns of Trustor,
and shall inure to the benefit of the Beneficiary, its successon and mlgm, and shall constitute covenants
mnnlng with the Land, All references in this Deed of Trust to Trustor shall be desmed to Include all such

heirs, devisees, rep ¢s, and assigns of Trustor.
Section 6.19 Modlﬂnllon or Termlnation, The Credit Documents may only be modified or
terminated by 8 written Intended for thst p and d by tho pasty

sgainst which enforcement of the modlf cation or termination s wr(ed Any olleged modification or
termination which is not so documented shall not be effective as to any party,

Sectlon 620  No Parinership, etc. The relationship botween Beneficiary and Trustor is solely
that of Beneficlary and Trustor. Beneficlary has no fiduclary or other apecial relationship with Trustor.
Nothing contained In the Credit Documents is intended to create sny parinership, joint.venture,

fatlon or special roletionship between Trustor and Benoflolary or in any way make Benoflolary o co-
princlpa) with Trustor with roference to the Mortgeged Proporty, All agreed contractual duties between or
among Beneficlary and Trustor are sei forth hereln and In the other Credit Documents and any additional
implied covenants or duties are hereby disclatmed. Any inferences to the contrary of any of the foregoing
are hereby expressly negated.

Section 621  Power of A((oruey. Tmsxor hereby appolnts Beneficiary as its attomoy-in-fact
and upon eny defauit b d ficiary to endorse Trustor's name on all instruments and
other documents pertalning to the Obllgauons. In addlhon, Beneficiary shall be entitled, but not required,
to perform any action or te any d quired to be taken or exccuted by Trustor under this
Deed of Trust. Beneficlary's performance of such action or execution of such documents shall not relieve
Trustor from any Obligation or cure any default under this Deed of: Trust. The powers of altomey
described In this action ara coupled with an interest and sre irrevocable.

Sectlon 622 Collectlon Costs. If ficiary hires an to assist in collecting any
amouni due or enforcing any right or remedy under this Deed of Trust, Trustor agrees to pay Beneficlury's
reasonable attomey fees and collection costs, lncluding, but not llmlted to, costs incurred for copying, title

reports, surveys, title abstract and all other costs | d by B y in collecting the debt.
Section 623 Plrﬂnl Relense. Beneficlary directly (and without joinder of Trustee) or the
Trustee upon writtsn direction from the Beneficiary may refease its interest In a portion of the Mortgaged

Pmpcny by execuung and recording one or more partial releases without affecting its interest In the
remaining portion of the Mortgaged Property.

Section 624  Applleable Law. THE LAWS OF THE STATE OF NEBRASKA (EXCLUSIVE
OF ITS CONFLICT OF LAW PRINCIPLES) SHALL GOVERN THE VALDITY,
ENFORCEABILITY, INTERPRETATION AND CONSTRUCTION OF ALL OF THE PROVISIONS
OF THIS DEED OF TRUST AND THE OTHER CREDIT DOCUMENTS AND ALL ISSUES
HEREUNDER AND THEREUNDER, INCLUDING (WITHOUT LIMITATION) THE
DETERMINATION OF THE MAXIMUM LAWFUL RATE OF INTEREST THAT MAY BE
CONTRACTED FOR, CHARGED OR RECEIVED WITH RESPECT TO THE OBLIGATIONS.

Section 625  Entire Agreement. The Credit Documents constitule the entire understanding
and b Trustor and Beneficiary with respect to lhe lons erising in ection with
the Obllgations and supersede all prior written or oral und gs and Trustor
and Beneficiary with respect to the matters addressed in the Credit Documenu. Trustor hereby

2]
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acknowledges that, except as incorporated in wriling in the Credit Documents, thero are not, and wese not,
nnd 1O POTIONS Are OF Were authorized by Bencflolary to make, eny rep
or promises, oral or written, with respect to the matters nddressed in the Credit

Documunu

Secllon 626 Notices. All notices, conscnts, approvals, slsctions and olfief communications
(collestively “Notiges™ hercunder shall be In wilting (whether or nol the other provisions of this
A 0 provide) and shall be d d to have been duly given if maited by United States

nglmred or cortifled mail, wllh rotum receipt requested, postage prepaid, or by United States Express
Mhil or courler service to lhe partics at tha following sddresses (or at such other addresses as shall be
glven In writing by any party to the others pursuant to this Section 6.26) and shall be doemed complete
upon receipt or refusal to accept delivery as indicated in tho retum vecelpt or in the recelpt of such
Express Mail or courfer service:

" Ifto Trustor: Elkhom River Holdings, LLC

PO Box 7160

Fargo, ND 58106-7160

Attention: CFO

w/ copy to Gonera) Counsel (same address)

If to Beneficlary: Metropalitan Life I C
Agrlcultural Investments
10801 Mastin Blvd,, Sulte 930
Overland Park, KS 66210
Attention: Director

painy

or to such other address ag lhc pan!es may from time to time designate by written notice to the ather given
s herein requlred. Notl ds end req given by mail ini the manner aforesaid shall be deemed
sufficiently served or given for all purposes hereunder three (3) days efier the timo such notice, demand or

request shall be deposited in the mails,

ARTICLE 7 - NON-UNIFORM COVENANTS

Sectlon 7.1 Reqnest for Notices, Each party to this Deed of Trust requests that & copy of any
notice of default or any other notice of sale or-any other notices that may bo given pursuant to this Deed
of Trust or otherwise be sent to the party at the address set forth herein, as provided by the Nebraska Trust
Deeds Act.

Section7.2  Indemnification of Trustee. Except for gross negligence aend willful
misconduct, Trustee shall not be liable for any act or omission or ervor of judgs Trustee may rely on
any document belleved by it in good faith to be genuine. All money received by Trustee shall, uniif used
or applied as hereln provided, be held In trust, but need not be segregated (except to the extent required by
Jaw), and Trusteo shall not bo liable for interest thereon. Trustor shall protect, indemnify and hold
harmless Trustee ngainst all liability and oxpenses which Trustes may incur in the performance of lts
duties hereunder,

Sectlon 7.3 Actlons by Trustee. At any time, or from timo to time, without liability therefor
and without notice, upon writien request of Bencficiary snd presentation of this Deed of Trust end the
Note for endorsement, and without affecting the personal liability of any person for payment of the
Obligations or the offect of this Deed of Trust upon the remainder of the Mortgaged Property, Trustee
may take such actions as Beneficlary may request and which are permitted by this Deed of Trust or by
. spplicable law.




Section 74 Substitution of Trustee. Beneficiary has the power and shall bo catitled, ot pny
timo and from timo 1o tme, In its sole discretion end without exuse, to ramovo Trusioo or any successor
trustos and to substifute and appoint another trustes or trustees (clther corpomits or individual) in the
placc and siead of Trustco or any successor trustes, by wriliea | t duly d and ded in
the Office of tha county recorder of the county or counties whare the Mortgnged Proparty I ¢ d,
which Instrument shall bo conclusive proof of the proper substitution and appolntment of such successor
trustes or truslecs, who shall have all tho rights, titlo, cstals, powers, dutles and privileges of the
predecossor trustee, without tha necessily of any conveyanca from such predeocssor.

Bectlon 7.5  Walver of Jury Trial. TO THE FULLBST EXTENT PERMITTED BY LAV, *

BORROWER AND BENEFICIARY HEREBY WAIVE THEIR RESPECTIVE RIGHT TO TRIAL BY
JURY IN ANY ACTION, PROCEEDING AND/OR HEARING ON ANY MATTER WHATSOEVER
ARISING OUT OF, OR IN ANY WAY CONNECTED WITH, THE NOTRE, THIS DEED OF TRUST
OR ANY OF THE LOAN DOCUMENTS, OR THE ENFORCEMENT OF ANY REMEDY UNDER
ANY LAW, STATUTE, OR REGULATION. NEITHER PARTY WILL SHEK TO CONSOLIDATB
ANY SUCH ACTION IN WHICH A JURY HAS BEEN WAIVED, WITH ANY OTHER ACTION IN
WHICH A JURY TRIAL CANNOT OR HAS NOT BEEN WAIVED, EACH PARTY HAS RECEIVED
THE ADVICE OF COUNSEL WITH RESPECT TO THIS WAIVER.

IN WITNESS WHEREOF, Trustor has executed this Deed of Trust os of tho day and ycar first
shove written. :

TRUSTOR:

ELKHORN RIVER BOLDINGS, LLC,
& Nebroskn limited 1isbility company

o X T T o
J

Nam Kelth T, McGovdn

Tille: Governor
STATEOF Mtizenlt- )
)us
COUNTY OF QiR r A= )
Boforo s, tho undenlgnod, a Notary Public in end for sald County and Siato, on this .S day of
March, 2012, personally appeared A who scknowledged that
he/sbo is the of Elkhom River Holdlngs, LLC, a Nebraskn limited

lisbility company, to ma known to be the identical person who executed tho foregoing Deed of Trust on
behalf of the limited liability company and acknowledged to me that for and on beha!f of said limited
lisbility company, executed the same Deed of Trust os his or her freo and voluntary ect and deed and as
the freo and voluntary act end deed of sald Himited Lisbility company, for the uses and purposes thezeln set

forth,
T n ooy | NOTARY PUBLIC

Sy Omes. Bgtws- 2y & K13
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EXHIDIT “A"
DEFINED TERMS

of the Obligations,

" means Beneficinry, and its and assigns, Including any sub holder

4

“Coflnteral™ has the meaning set forth In Section 1.3,
“mdnmsnmmn moans, collecnvaly, this Dcod of Trust, the Loan Agreement, the Note and

such other d 2, 8O g, securing or otherwlsc oxecuted In connectlon
with the Obligations, the Loan .‘_, or this Deed ofTrust, as lhey or any ol'lhcm may have been or
from tlme to time hereafier may be d, , supp 3 ded, modlfied or
resiated.

“Deed of Trust™ means this Deed of Trust, Su:unty Asrecmm!. Fixmm Filing and Assignment of
Leases and Renls, 83 the same may be d, PP d, modified, amended
or restated from time to time.

“Defanlt Raig” bas the meaning attributed to it in the Note and Loan Agréement.

“Loan Agreement™ means that certain Loan Agreement, dated of even date with this Deed of
Tnut. cxeculed by Tmsto:, s lhc same may have been or from time to time hereafier may be renewed,
, supp A 4, ded, modified or restated.

“Notg™ means the Note described in the opening recitals, together with interest lhcreun. excculcd

. in accordance with the Loan Agreement and evidencing Trustor's indebtedness to B y

“Obligations" means all present and futurc loans i.ndeb!edness, llnbilltln and obllgatlons of
Trustor to Beneficlary, of every klnd end ct now or b h
linbillties or obligations are lig d or unliquidated dueﬂor!ndbea. pﬂmuy or seconduy, Jolnt or
soveml,ﬂxedm ing d or ‘,and ficlaryorton
thirdpmymd bsequently acquired by B ymdwbclhctm!dunounuumadvnnwdby
ficlery or by any pred or feres thereof, In principal, Interest, defema) and
dell charges, p 1 costs nnd atiomoy's lecs, as therein stipulated, and nfl
teaownls, c.x(cmlons. modlﬂullnn. di or 1 fons thereof, Including without
fimitstion any and ail obligations of Trustor to reimb the B y for any ad under the Loan
Agreement, and al) other obllgnllom of Trustor o the Bencficlary uislng under or in relation to the Loan
Agreement or the other Credit Documents.

“Permitted Encumbrances” means any of the following:

(i) leny, charges or other encumbrances for taxes and assessmenis which are not yet due
snd payable;

(if) liens of or resuliing from any judgment or award, the time for the oppeal or petition
for rehearing of which shall not have explred, or In respect of which Trustor shall at any time In
good faith be prosecuting &n appeal or proceeding for a review and in respect of which a stay of
execution pending such eppeal or proceeding for review shall have been secured;

N

(ili) deposits, pledges or liens to secure statutory obligations, surety or appeal bonds or
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other liens of tike genera! nature Incurred in the ordinary course of busl and not in I
wilh the borrowing of monay, provided, in each cose, that tha obligati d Is not overdus
or, if overdus, is belng contested in good faith by appropriate actlons or proceedings;

(iv) lens, charges or t in favor of Beasficiary;

(v) tlens, charges, or other encumb disclosed to and d by B y in
wiiting in connectlon with the Trustor's arrangements for the acqu!slllon and dcvelopmcm of the
Premiscs, Including wmmu: Ilmitation payments and rights-of-way for utilitles, roxds, dralnage,
cable, fcations and similar and

(vi) liens, charges, or other ul fmh ln a poliey of mongngees title
i issued to Beneficlary, but only If express!, d and d in writlng by
Beneficiary and in the case of any leases in favor ofa’ Trustor, lubordlnalcd to ths tien hereof.

“Uniform Commercinl Codg™ means the Uniform Commercial Code In effect, and as amended
from time to time hereafier, in the State of Nebraska,
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D
DESCRIPTION OF REAL PROPERTY ALL LOCATED IN ROCK COUNTY NEBRASKA

oemshlo 30 Nogih, Rang yos! Qf g On .M, (0 Rock Cotinly, Nobhraakg .

Seclion 13: A tract of land located In par of the 8EY; more particularly described aa follows: Commoncing
al the comar common to Sections 13, 18, 10 and 24, Township 30 Nosth, Range 10 and 20, West of the
6a P.M, thence North 0°20°20° West (record) on the East Iine of sald SEY of Section 13, 366.00 feat
(rocord) to the trua point of boginning, thance South 88°34'39° Woat 53,00 feet (record); thenco South
84°54'48° West 37.00 foot; thenca North 00°19°23° West 626,49 fool; thenco South 88°54'46° Wast
840.35 feo! to the Southerly right-of-way of U.8. Highway No. 20; thenoce North 68°05'40° East on sald
Southery right-of-way 1,616.42 feet 1o sald East line of the SEY of sad Section 13; thonce South
0‘2(‘)‘3‘0‘ Easl (record) on said Enst ine of tho SEY, of sald Section 13, 1,160.34 foat lo tho point of
beginning.

DESCRIPTION OF EQUIPMENT




=]

Exhiblt “c*

Nong

Page 31

=




