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Gunderson Gallagher, LLC, a Nebraska limited liability company, Grantor, in consideration

QUITCLAIM DEED

of One Dollar and other good and valuable consideration received from Terra Pacific Omaha, LLC,
a Nebraska limited liability company, Grantee, quitclaims to Grantee, the following described real

estate (as defined in Neb. Rev. Stat. 76-201):

Lot 1, Replat 1, in Belle Meade, an addition to the City of Omabha, as surveyed, platted

and recorded in Douglas County, Nebraska.

Executed this /0" day of August, 2005,

Gunderson Gallagher, LLC

By: _&&_Ma?lu At
Gene Gallagher, Manage

STATE OF NORTH DAKOTA )
) ss.
couNTY OF _((ASS )

. The foregoing instrument was acknowledged before me this !_Qi!day of August, 2005, by
Gene Ga}’lgg};er, the manager of Gunderson Gallagher, LLC, a Nebraska limited liability company,
. on behalf of the company.
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Notary Public
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LOREN GUNDERSON and GENE GALLAGHER, as tenants in common ("Grantor™), in considera-
tion of One Dollar and other good and valuable consideration received from Grantee, contributes and
conveys to GUNDERSON GALLAGHER, LLC, a Nebraska limited liability company ("Grantee"), the
following described real estate (as defined in Neb. Rev. Stat, § 76-201) in Douglas County, Nebraska:

{Eor Recording Purposes}
SPECIAL WARRANTY DEED

Lot 2, in Belle Meade, an Addition to the City of Omaha, as surveyed, platted and recorded,
in Douglas County, Nebraska.

Grantor covenants with Grantee that Grantor: (1) is lawfully seised of such real estate and that it is
free from encumbrances except: (a) covenants, easements and restrictions of record, (b) all regular taxes and
special assessments except those becoming delinquent subsequent to the date hereof, and (c) that certain
Deed of Trust dated October 29, 2001 and recorded in the office of the Register of Deeds of Douglas County,
Nebraska on November 7, 2001, in Book 6783, Page 572 of the Mortgage Records, which Deed of Trust
secures payment of a certain $1,025,000.00 Promissory Note, as to which $824,981.26 of principal is
presently outstanding, which Promissory Note and Deed of Trust Grantee hereby specifically assumes and
agrees to pay; (2) has legal power and lawful authority to convey the same; (3) warrants and will defend the
title to the real estate against the lawful claims of all persons claiming by, through or under Grantor.

ecuted: May _/2 , 2005.

Loren Gunderson Gene Gallagher 2

STATE OF NORTH DAKOTA )
) ss.

county oF __(AsS )
a o o Lt
u The foregoing instrument was acknowledged before me this __} day of May, 2005, by LOREN
: _GUNBRERSON and GENE GALLAGHER.
o i
.'5 (SEAL] -, _ fiw“ A, D
o PRCT NotaryPublic _ _. \ |
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TERRA PACIFIC OMAHA, LLC, a Nebraska limited liability company ("Grantor™), in considera-
tion of One Dollar and other good and valuable consideration received from Grantee, distributes and conveys

to LOREN GUNDERSON and GENE GALLAGHER, as tenants in common ("Grantee"), the following
described real estate (as defined in Neb. Rev. Stat. § 76-201) in Douglas County, Nebraska:

Lot 2, in Belle Meade, an Addition to the City of Omaha, as surveyed, platted and recorded,
in Douglas County, Nebraska.

Grantor covenants with Grantee that Grantor: (1) is lawfully seised of such real estate and that it is
free from encumbrances except: (a) covenants, easements and restrictions of record, (b) all regular taxes and
special assessments except those becoming delinquent subsequent to the date hereof, and (c) that certain
Deed of Trust dated October 29, 2001 and recorded in the office of the Register of Deeds of Douglas County,
Nebraska on November 7, 2001, in Book 6783, Page 572 of the Mortgage Records, which Deed of Trust
secures payment of a certain $1,025,000.00 Promissory Note, as to which $824,981.26 of principal is
presently outstanding; (2) has legal power and lawful authority to convey the same; (3) warrants and will
defend the title to the real estate against the lawful claims of all persons claiming by, through or under
Grantor.

Executed: May 4’2 , 2005.

Lorefi Gund erson Manage

By M&%&M
Gene Gallagher, Manager

STATE OF NORTH DAKOTA )
) ss.
COUNTY OF (L ASS )

.. The foregoing instrument was acknowledged before me this 18 day of May, 2005, by LOREN
GUNDERSONand GENE GALLAGHER, the sole managers of TERRA PACIFIC OMAHA, LLC, on behalf

of the Jimited liability company.
(SEALY. )%mm‘_ D D
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WARRANTY DEED

KNOW ALL MEN BY THESE PRESENTS THAT I or WE,
144-Maple, LLC, a Nebraska Limited Liability Company

herein called the Grantor, whether one or more, in consideration of One Dollar and other valuable
consideration received from Grantee, do hereby grant, bargain, sell, convey and confirm unto Terra Pacific
Omaha, LLC, a Nebraska Limited Liability Company, herein called the Grantee, whether one or more, the
following described real property:

Lot 2, Grayhawk Replat 1, a Subdivision, as surveyed, platted and recorded, in Douglas County, Nebraska

To have and to hold the above described premises together with all tenements, hereditaments and
appurtenances thereto belonging unto the Grantee and to Grantee's heirs and assigns forever.

And the Grantor does hereby covenant with the Grantee and with Grantee’s heirs and assigns that Grantor is
lawfully seized of the said premises; that they are free from encumbrances except covenants, easements and
restrictions of record; all regular taxes and special assessments, except those levied or assessed subsequent
to date hereof: that Grantor has right and lawful authority to convey the same; and that Grantor warrants and
will defend the title to said premises against the lawful claims of all persons whomsoever.

DATED: @:J:J-JJ =P+, 200!

714%@{)19,, LLC by Jeff Johnson, Managing
Member (D Q QJ ———"
( BKP. o
/DR s LAV

STATE OF NEBRASKA
COUNTY OF DOUGLAS

The foregoing instrument was acknowledged before me on this =74 day of _@-z*‘“-’ 2001, by
144-Maple, LLC by Jeff Johnson, Managing Member, a Nebraska Limited Liability Company

Notary Public /

RETURN TO: Terra Pacific Omaha, LLC

File # 11312
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DEED OF TRUST AND SECURITY AGREEMENT

Loan No. 01-10168430

THIS DEED OF TRUST AND SECURITY AGREEMENT (the "Deed of Trust") is
made this 29th day of October, 2001, among the Trustor, TERRA PACIFIC OMAHA, LLC, a
Nebraska limited liability company (herein "Borrower"), FIRST FEDERAL LINCOLN
BANK (herein "Trustee"), and the Beneficiary, FIRST FEDERAL LINCOLN BANK, a
corporation organized and existing under the laws of the United States of America, whose
address is 1235 "N" Street, Lincoln, Nebraska 68508 (herein "Lender").

Borrower, in consideration of the indebtedness herein recited and the trust herein created,
irrevocably grants, transfers, assigns, and conveys to Trustee, IN TRUST, WITH POWER OF
SALE, for the benefit of and security of Lender, under and subject to the terms and conditions
hereinafter set forth, the following described real property located in the County of Lancaster,
State of Nebraska:

(See Exhibit "A" attached hereto and incorporated herein by this reference.)

TOGETHER WITH all improvements now or hereafter erected on such property, and
all easements, rights, appurtenances, rents (subject, however, to the rights and authorities given
herein to Lender to collect and apply such rents), royalties, mineral, oil and gas rights and profits,
water, water rights, and water stock, and all fixtures, including, but not limited to, heating and
cooling equipment, now or hereafter attached to the property, all of which, including
replacements and additions thereto, shall be deemed to be and remain a part of the property
covered by this Deed of Trust; and all of the foregoing, together with said property, or the
leasehold estate if this Deed of Trust is on a leasehold, are herein referred to as the "Property";

TO SECURE to Lender the repayment of the indebtedness evidenced by Borrower's
Note Secured by Deed of Trust dated of even date herewith (herein "Note"), in the principal sum
of ONE MILLION TWENTY FIVE THOUSAND AND NO/100 DOLLARS
(51,025,000.00) (the "Principal”) with Interest (as defined in the Note) thereon, providing for
Interest Only payments, with the Principal balance of the indebtedness, if not sooner paid, due
and payable on May 1, 2002 (the "Maturity Date"); the payment of all sums, with interest
thereon, advanced in accordance herewith to protect the real and personal property covered by
this Deed of Trust; and the performance of the covenants and agreements of Borrower herein
contained or contained in the Note or any other document executed by Borrower in connection
with the indebtedness secured hereby (jointly, the "Loan Documents").

Borrower covenants to Lender and Trustee that Borrower is lawfully seized of the estate
hereby conveyed and has the right to grant and convey the Property, that the Property is
unencumbered and that t Borrower will warrant and defend generally the title to the Property
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against all claims and demands, subject to any declarations, easements or restrictions listed in a
schedule of exceptions to coverage in any title insurance policy insuring Lender's interest in the
Property and otherwise reasonably acceptable to Lender.

Borrower and Lender covenant and agree as follows:

1. PAYMENT OF PRINCIPAL AND INTEREST. Borrower shall promptly pay
when due the Interest on and the Principal of the indebtedness evidenced by the Note, and all
prepayment and late charges as provided in the Note or in this Deed of Trust.

2. FUNDS FOR TAXES AND INSURANCE. Subject to applicable law or to a written
waiver by Lender, Borrower shall pay to Lender on each Due Date under the Note, until the Note
is paid in full, a sum (herein "Funds") equal to one-twelfth of the yearly taxes and assessments
which may attain priority over this Deed of Trust, and ground rents on the Property, if any, plus
one-twelfth of yearly premium installments for the insurance required to be maintained pursuant
hereto, all as reasonably estimated initially and from time to time by Lender on the basis of
assessments and bills or other reasonable estimates thereof.

The Funds shall be held by Lender and commingled with the Lender's other funds and,
further, Lender shall not be liable to Borrower for interest on such Funds. Lender shall apply the
Funds to pay said taxes, assessments, insurance premiums and ground rents. The Funds are
pledged as additional security for the sums secured by this Deed of Trust.

If at any point during the term hereof, the amount of the Funds held by Lender shall
exceed the amount required to pay the taxes, assessments, insurance premiums and ground rents
as they fall due during the next consecutive twelve-month period, such excess shall be, at
Borrower's option, either promptly repaid to Borrower or credited to Borrower on future monthly
payments of Funds. If the amount of the Funds held by Lender shall not be sufficient to pay
taxes, assessments, insurance premiums, and ground rents as they fall due during the next
consecutive twelve-month period, Borrower shall pay to Lender any amount necessary to make
up the deficiency within thirty (30) days from the date notice is mailed by Lender to Borrower
requesting payment thereof.

Upon payment in full of all sums secured by this Deed of Trust, Lender shall promptly
refund to Borrower any Funds held by Lender. If under Paragraph 23 herein the Property is sold
or the Property is otherwise acquired by Lender, Lender shall apply, no later than immediately
prior to the sale of the Property or its acquisition by Lender, any Funds held by Lender at the
time of application as a credit against the sums secured by this Deed of Trust.

3. APPLICATION OF PAYMENTS. Unless applicable law provides otherwise, all
payments received by Lender under the Note and Paragraphs 1 and 2 hereof shall be applied by
Lender (i) first to interest payable on the Note, (ii) then in payment of amounts payable to Lender
by Borrower under Paragraph 2 hereof, and (iii) then to the Principal of the Note.

4. CHARGES; LIENS. Borrower shall pay all taxes, assessments and other charges,
fines and impositions attributable to the Property which may attain a priority over this Deed of
Trust, and leasehold payments or ground rents, if any, in the manner provided under Paragraph 2
hereof, or, if not paid in such manner, by Borrower making payment, when due, directly to the
payee thereof. Borrower shall promptly furnish to Lender all notices of amounts due under this
paragraph, and in the event Borrower shall make payments directly, Borrower shall promptly
furnish to Lender receipts evidencing such payments. Borrower shall promptly discharge any
lien which has priority over this Deed of Trust; provided, that Borrower shall not be required to
discharge any such lien so long as Borrower shall agree in writing to the payment of the
obligation secured by such lien in a manner acceptable to Lender, or shall in good faith contest
such lien by, or defend such enforcement of such lien in, legal proceedings which operate to
prevent the enforcement of the lien or forfeiture of the Property or any part thereof.

_____—




5. INSURANCE COVERAGES. Borrower shall obtain Comprehensive general public
liability insurance with a company acceptable to the Lender, for an amount not less than
$2,000,000.00 combined single limit. The Property, if located in a 100-year flood plain, shall
also be covered, for the term of the loan, by flood insurance in an amount at least equal to the
outstanding principal balance of the loan, or the maximum limit of coverage made available with
respect to this particular type of property, whichever is less.

The insurance carrier providing the insurance shall be chosen by Borrower subject to
approval by Lender; provided that such approval shall not be unreasonably withheld. It is
required that the insurance carrier hold a Policyholders Rating of at least B+ as set forth in the
most current issue of Best's Key Rating Guide for property and casualty companies. All
premiums on insurance policies shall be paid in the manner provided under Paragraph 2 hereof,
or, if not paid in such manner, by Borrower making payment, when due, directly to the insurance
carrier.

In the event any policy is not renewed on or before ten (10) days of its expiration, the
Lender, to protect its interest, may procure insurance on the improvements, pay the premiums
and such sums shall become immediately due and payable with Interest at the rate set forth in the
Note until paid and shall be secured by this Deed of Trust. Failure by Borrower to comply may,
at the option of Lender, constitute a default under the terms of this Deed of Trust.

All insurance policies and renewals thereof shall be in form acceptable to Lender. Such
policies may not be canceled, modified, or not renewed except upon the giving of at least thirty
(30) days prior written notice to Lender.

6. PRESERVATION AND MAINTENANCE OF PROPERTY; LEASEHOLDS;
CONDOMINIUMS; PLANNED UNIT DEVELOPMENTS. Borrower shall keep the
Property in good repair and shall not commit waste or permit impairment or deterioration of the
Property and shall comply with the provisions of any lease if this Deed of Trust is on a leasehold.
If this Deed of Trust is on a unit in a condominium or a planned unit development, Borrower
shall perform all of Borrower's obligations under the declarations or covenants creating or
goveming the condominium or planned unit development, the by-laws and regulations of the
condominium or planned unit development, and constituent documents. If a condominium or
planned unit development rider is executed by Borrower and recorded together with this Deed of
Trust, the covenants and agreements of such rider shall be incorporated into and shall amend and
supplement the covenants and agreements of this Deed of Trust as if the rider were a part hereof.

7. COMPLIANCE WITH LAWS; HAZARDOUS MATERIALS. Borrower shall
keep the Property in compliance with any and all applicable federal, state and local laws,
ordinances and regulations relating to industrial hygiene or to environmental conditions on,
under or about the Property, including, but not limited to, soil and ground water conditions
(collectively the "Environmental Laws"). Borrower shall not use, generate, release, manufacture,
store or dispose of on, under or about the Property, or transport to or from the Property, any
flammable explosive, radioactive materials, asbestos, petroleum or petroleum products,
hazardous wastes, toxic substances or related materials, including, without limitation, any
substances defined as or included in the definition of "hazardous substances", "hazardous
wastes", "hazardous materials" or "toxic substances" under any Environmental Laws
(collectively referred to hereinafter as "Hazardous Materials"). Nothing contained herein shall be
construed so as to limit Borrower's ability to use and store janitorial and office supplies in
reasonable quantities on the Property, provided such supplies are employed, stored and disposed
of in accordance with all Environmental Laws. Borrower hereby warrants and represents to
Lender, that there are no Hazardous Materials on or under the Property. Borrower hereby agrees
to indemnify and hold harmless Lender, its directors, officers, employees, and agents, and any
successors to Lender's interest, from and against any and all claims, damages and liabilities
arising in connection with the presence, use, storage, release, disposal or transport of any
Hazardous Materials on, under, from or about the Property, including, without limitations, (i) all
damages directly or indirectly arising out of the use, generation, storage or disposal of Hazardous
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Materials by Borrower or any prior owner or operator of the Property or any other person,
including an adjacent property owner or operator, and (ii) all costs of any required or necessary
repair, remediation, clean-up or detoxification and the preparation of any closure or other
required plans, whether such action is required or necessary prior to or following transfer of title
to the Property, to the full extent that such action is attributable, directly or indirectly, to the
presence or use, generation, storage, release, threatened release or disposal of Hazardous
Materials by any person on or under the Property prior to transfer of title thereto by Lender.
THE FOREGOING WARRANTIES AND REPRESENTATIONS, AND BORROWER'S
OBLIGATIONS PURSUANT TO THE FOREGOING INDEMNITY, SHALL SURVIVE
REPAYMENT OF THE NOTE AND THE RECONVEYANCE OF THIS DEED OF TRUST.

At any time that Lender reasonably suspects the presence of Hazardous Materials, in, on,
under, from or around the Property (except with respect to any Hazardous Materials used in the
ordinary course of business of Borrower or the tenants of the Property, with respect to which use
there has been no violation of Environmental Laws) or upon and after any Event of Default
hereunder, Lender shall have the right to require Borrower, at the sole cost and expense of
Borrower, to employ a qualified independent environmental firm, acceptable to Lender, to
conduct an environmental assessment of the Property to determine whether there is any
Hazardous Material above, in, on, under, from or around the Property, such that the Property, any
activity related to the Property, or the Hazardous Materials is subject to regulation under
Environmental Laws. Lender shall instruct such environmental firm to conduct such assessment
in such a manner as to minimize interference with the operation of the Property.

8. BANKRUPTCY. The parties agree that Borrower has substantial duties of
performance apart from its mere financial obligations under the Deed of Trust, the Note and
other Loan Documents or obligations which this Deed of Trust secures, and that parties other
than the Borrower could not adequately and fully perform the covenants to be performed by
Borrower in this Deed of Trust. The parties also agree that this Deed of Trust is an agreement for
the making of loans and for the extending of debt financing or financial accommodations. No
assumption of or assignment of this Deed of Trust shall be allowed in bankruptcy. Should an
assumption of or assignment of this Deed of Trust be permitted in violation of this covenant, the
parties agree that Lender will not have adequate assurance of performance unless and until
Lender is allowed access to adequate financial and other information to satisfy itself that the
trustee or proposed assignee is fully able to assume the financial and personal covenants of
Borrower under this agreement, in full accordance with its terms. The parties further agree that
the definition of the term "adequate assurance" as set forth in the United States Bankruptcy Code,
as amended, shall be applicable directly or by analogy to any determination of adequate
assurance in connection with this Deed of Trust.

In the event Borrower becomes a debtor in bankruptcy, the debtor in possession or trustee
shall not be permitted to use, sell or lease any of the Property, whether or not in the ordinary
course of business, without providing adequate protection to Lender. The parties agree that the
language in the United States Bankruptcy Code, as amended, shall be the definition of the term
"adequate protection” in connection with any use, sale or lease of the Property. The cash
payment referred to in that section shall mean the full payments required under the Note and all
other indebtedness which this Deed of Trust secures.

The parties agree that because of the extreme financial importance to Lender of this
transaction, Lender will be irreparably harmed by any stay of its collection efforts or the exercise
of its remedies under this Deed of Trust. In the event a plan of reorganization is proposed under
Chapter 11 of the United States Bankruptcy Code, as amended, the parties also agree that the
plan will be fair and equitable to Lender, as a secured creditor, only if Lender realizes under the
plan the full payments required under the Note and all other indebtedness which this Deed of
Trust secures.

9. AMERICANS WITH DISABILITIES ACT. At its sole expense, Borrower shall
cause the Property to be and remain in compliance with the Americans with Disabilities Act and
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all similar state and local laws, rules and regulations (hereafter "ADA") during the term hereof.
If the Property is remodeled or altered while this Deed of Trust is in effect, the Borrower shall
have the work performed so that the Property continues to comply with the ADA. Borrower
shall furnish to Lender, if requested, a written opinion from a licensed architect that the
remodeling/alterations comply with the ADA. Borrower hereby warrants and represents to
Lender that there are no pending or threatened claims by the Department of Justice or third
parties relating to the ADA. Borrower hereby agrees to indemnify and hold harmless the Lender,
its directors, officers, employees and agents, and any successor to Lender's interest, from and
against any and all claims, damages, losses and liabilities arising in connection with the violation
of the ADA. THE FOREGOING WARRANTIES AND REPRESENTATIONS, AND
BORROWER'S OBLIGATIONS PURSUANT TO THE FOREGOING INDEMNITY, SHALL
SURVIVE THE REPAYMENT OF THE NOTE AND THE RECONVEYANCE OF THIS
DEED OF TRUST.

10. PROTECTION OF LENDER'S SECURITY. If Borrower fails to perform the
covenants and agreements contained in this Deed of Trust or in any other Loan Document, or if
any action or proceeding is commenced which materially affects Lender's interest in the
Property, including, but not limited to, eminent domain, insolvency, enforcement of laws or
regulations, or arrangements or proceedings involving a bankrupt or decedent, then Lender at
Lender's option, may make such appearances, disburse such sums and take such action as is
necessary to protect Lender's interest, including, but not limited to, incurrence of attorneys' fees
and entry upon the Property to make repairs.

Any amounts disbursed by Lender pursuant to this Paragraph 10, with Interest thereon,
shall become additional indebtedness of Borrower secured by this Deed of Trust. Unless
Borrower and Lender agree to other terms of payment, such amounts shall be payable upon
notice from Lender to Borrower requesting payment thereof, and shall bear interest from the date
of disbursement at the rate of FOURTEEN PERCENT (14.00%), unless payment of interest at
such rate would be contrary to applicable law, in which event such amounts shall bear interest at
the highest rate permissible under applicable law. Nothing contained in this Paragraph 10 shall
require Lender to incur any expense or take any action hereunder.

11, INSPECTION. Lender may make or cause to be made reasonable entries upon and
inspections of the Property, provided that Lender shall give Borrower notice prior to any such
inspection specifying reasonable cause thereof related to Lender's interest in the Property.

12. REPRESENTATIONS AND WARRANTIES OF BORROWER. In order to
induce Lender to execute and deliver this Deed of Trust and perform hereunder, Borrower makes
the following representations and warranties to Lender, which representations and warranties
shall remain in effect throughout the term of this Deed of Trust, and shall survive and shall be
unaffected by any investigations, inspections or inquiries made by Lender, the recording of any
of the Loan Documents, or the performance by Lender and Borrower hereunder:

(a) Organization: Borrower is duly organized, validly existing and in
good standing as a limited liability company under the laws of the State of
Nebraska, is qualified, in good standing, and authorized to do business in each of
the jurisdictions in which the nature of its activities or properties require such
authorization, and has full power and authority to own its properties, carry on this
businesses as now being conducted, and to enter into, deliver and perform under
this Deed of Trust.

(b) Authorization: Each of the Loan Documents, upon execution and
delivery to Lender, constitutes a legally valid and binding agreement of Borrower,
enforceable against Borrower in accordance with its terms, except as such
enforcement may be qualified or limited by bankruptcy, insolvency, or other
similar laws affecting creditors' rights in general.




(c) No Contravention: The execution, delivery, and performance of this
Deed of Trust by Borrower will not, immediately or with the passage of time, the
giving of notice or otherwise, result in (i) the breach of, or constitute a default
under, or in any manner release any party thereto from, or accelerate any
obligations under, any of the terms or provisions of any lease, security agreement,
mortgage, note, indenture, deed of trust, license, permit, contract, agreement, or
other instrument or document of any kind or nature to which Borrower is a party
of by which it or its property is bound or affected, or any restriction to which it or
its property is subject, (ii) the creation or acceleration of any lien or encumbrance
on the property of Borrower, (iii) a violation of any order, writ, injunction, or
decree by which Borrower is bound of any court, administrative agency, or
governmental body, or (iv) the breach of the terms of Borrower's Articles of
Organization and Operating Agreement.

(d) Disclosure: No representation or warranty of Borrower in this Deed
of Trust or any statement or certificate furnished or to be furnished by Borrower
pursuant to this Deed of Trust or in connection with the transactions contemplated
herein contains or shall contain any untrue, inaccurate, or misleading statement of
material fact or omits to state a material fact necessary in order to make a
statement contained therein not misleading.

(e) Financial Information: The most recent annual financial statements of
the Guarantors, Loren W. Gunderson and Eugene P. Gallagher, (Annual Financial
Statements and Federal Income Tax Returns) accurately present the financial
condition of the Guarantors referred to therein, as of the dates therein indicated.

(f) Litigation: No suits, actions, governmental investigations or inquiries,
proceeding (including, without limitation, condemnation or eminent domain
proceedings), or other litigation is pending or, to the best of Borrower's
knowledge, proposed or threatened, against or affecting Borrower, the Property,
or the Collateral which, singularly or in the aggregate, if adversely determined,
would materially inhibit or impair Borrower's ability to perform hereunder or
reduce or restrict Borrower's interest in the Property or the Collateral, and
Borrower knows of no basis for any such litigation.

(g) Loan Documents: All representations and warranties of Borrower
contained in the Note and the Hazardous Substances Certificate and Indemnity
Agreement entered into by Borrower are true and accurate in all material respects
to the extent not inconsistent with the representations and warranties of Borrower
contained herein.

(h) Property: Neither the whole nor any portion of the Property is subject
to any pending condemnation, taking, or other similar proceeding by any public or
private authority, and, to the best of Borrower's knowledge, no such
condemnation or taking is threatened or contemplated with respect to the
Property. Borrower is unaware of and has not been notified of any plan, study, or
effort by any governmental authority or agency which in any way affects or would
affect the present use or zoning of the Property nor any existing, proposed, or
contemplated plan to widen, modify, or realign any street or highway adjoining
the Property. The Property is not in violation of any law or any building, zoning,
fire, health, or other ordinance, code, or regulation, and neither Borrower nor any
tenant has received any notice or request from any governmental authority,
insurance company or board of fire underwriters alleging any such violation or
requiring or calling attention to the need for any work, repairs, construction,
alterations or installation on or in connection with the Property which has not
been heretofore complied with, There exist adequate rights of egress from and
ingress to the Property, and there is currently adequate access to all water, sewer,
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gas, electric, telephone, drainage, and other utility equipment and services
required by law or necessary for the development of the Property, and, to the best
of Borrower's knowledge, no fact, condition, or threatened or proposed action
exists which would or could have the effect of diminishing such rights.

(i) Environmental Matters: For purposes of this Deed of Trust,
"Hazardous Substances" shall mean asbestos in a friable state or condition, non-
contained polychlorinated biphenyls ("PCBS"), petroleum or petroleum products,
and any hazardous or toxic waste or substance or related material defined or
treated as a "hazardous substance” or "toxic substance” or "hazardous waste" or
"toxic waste” (or comparable term) in the Comprehensive Environmental
Response, Compensation and Liability Act (42 U.S.C. 9601, et seq.)
("CERCLA"), the Hazardous Materials Transportation Act (49 U.S.C. 1801, et
seq.), the Resource Conservation and Recovery Act (42 U.S.C. 6901, et. seq.)
("RCRA"), or any other applicable federal, state or local statute, law or ordinance,
and any rules and regulations promulgated thereunder (jointly, the "Applicable
Environmental Law"). No Hazardous Substances have been generated, used,
discharged, dispersed, released, disposed of, or allowed to escape on or under the
Property in violation of Applicable Environment Law. No asbestos or asbestos-
containing substance presently in a condition or in a sufficient quantity as to
violate Applicable Environmental Law has been installed, used, incorporated into
or disposed of on the Property. No underground liquid storage tanks are located
on the Property. No notice has been received by Borrower or any tenant with
respect to, nor is Borrower aware of any basis for, any federal, state or local
agency investigation, administrative order, consent order or decree, litigation, or
settlement regarding the existence of Hazardous Substances on or under the
Property or the use, generation, or disposal thereof by Borrower or any tenant or
previous owner or tenant. The Property is and at all times has been in compliance
with Applicable Environmental Laws. No notice, demand, claim, or other
communication has been received by Borrower or any tenant from any
governmental or other entity or individual claiming any violation of or demanding
compliance with any Applicable Environmental Law, or demanding payment,
contribution, remedial action or any other action or inaction with respect to any
actual or alleged environmental damage or condition. THE FOREGOING
WARRANTIES AND REPRESENTATIONS, AND BORROWER'S
OBLIGATIONS PURSUANT TO THIS PARAGRAPH 12 (i), SHALL
SURVIVE REPAYMENT OF THE NOTE AND THE RECONVEYANCE OF
THIS DEED OF TRUST.

13. CONDEMNATION. Borrower shall promptly provide Lender with notice of any
condemnation, eminent domain, change of grade or other proceedings with respect to the
Property. All moneys and awards payable as damages and/or compensation for the taking of title
to or possession of, or for damage to, or on account of change of grade affecting, any portion of
the Property by reason of any condemnation, eminent domain, change of grade, or other
proceeding shall, at the option of the Lender, be paid to the Lender, and such moneys and awards
are hereby assigned to Lender, and judgment therefor shall be entered in favor of Lender, and
when paid shall be used at its option toward the payment of any indebtedness, taxes,
assessments, repairs or other items for the payment of which this Deed of Trust is given as
security, whether the same be then due or not and in such order or manner as Lender may
determine, or for the restoration or repair of the Property, and any amount not so used shall be
released by the Lender to the Borrower. Such application or release shall not cure or waive any
default or notice of default hereunder or invalidate any act done pursuant to such notice.

Unless Lender and Borrower otherwise agree in writing, any such application of proceeds
to Principal shall not extend or postpone the Due Date of the Installments referred to in
Paragraphs 1 and 2 hereof or change the amount of such Installments.
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14. BORROWER NOT RELEASED. Extension of the time for payment or
modification of amortization of the sums secured by this Deed of Trust granted by Lender to any
successor in interest or permitted assignee of Borrower shall not operate to release, in any
manner, the liability of the original Borrower or Borrower's guarantors. Lender shall not be
required to commence proceedings against such successor or assignee or refuse to extend time
for payment or otherwise modify amortization of the sums secured by this Deed of Trust by
reason of any demand made by the original Borrower or Borrower's guarantors.

15. LENDER'S POWERS. Without affecting the liability of Borrower or any other
person liable for the payment of any obligation secured hereby, and without affecting the lien or
charge of this Deed of Trust upon any portion of the Property not then or heretofore released as
security for the full amount of all unpaid obligations, Lender may, from time to time and without
notice lo Borrower (i) release any person so liable, (ii) extend or renew the maturity or alter any
of the terms of any such obligations, (iii) grant other indulgences, (iv) release or reconvey, or
cause to be released or reconveyed at any time at Lender's option any parcel, portion or all of the
Property, (v) take or release any other or additional security for any obligation herein mentioned,
or (vi) make compromises, settlements, or other arrangements with debtors in relation thereto.

16. FORBEARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender
in exercising any right or remedy hereunder, or otherwise afforded by applicable law, shall not be
a waiver of or preclude the subsequent exercise of any such right or remedy. Likewise, the
waiver by Lender of any default by Borrower hereunder shall not be deemed to be a waiver of
any other or subsequent default by Borrower hereunder. The procurement of insurance or the
payment of taxes or other liens or charges by Lender shall not be a waiver of Lender's right to
accelerate the maturity of the indebtedness secured by this Deed of Trust in the event of
Borrower's default hereunder.

17. REMEDIES CUMULATIVE. All remedies provided in this Deed of Trust are
distinct and cumulative to any other right or remedy under this Deed of Trust or afforded by law
or equity, and may be exercised concurrently, independently or successively.

18. ASSIGNMENT; SUCCESSORS AND ASSIGNS BOUND; JOINT AND
SEVERAL LIABILITY; CAPTIONS. Lender may assign its rights and obligations hereunder
by notice to Borrower. Borrower may not assign its rights or obligations hereunder, whether by
contract or operation of law, without the prior written consent of Lender, which may be withheld
in Lender's sole discretion. The covenants and agreements herein contained shall bind, and the
rights hereunder shall inure to, the respective successors and permitted assigns of Lender and
Borrower. All covenants and agreements of Borrower shall be joint and several. The captions
and headings of the paragraphs of this Deed of Trust are for convenience only and are not to be
used to interpret or define the provisions hereof.

19. NOTICE. Except for any notice required under applicable law to be given in
another manner, (i) any notice to Borrower provided for in this Deed of Trust shall be in writing
to be effective and given by mailing such notice by first class U.S. mail, postage prepaid, to
Borrower, c¢/o Terra Pacific Midwest, Inc., Attn: Loren Gunderson, 2618 173 Avenue SE,
Argusville, North Dakota 58005 or at such other address as Borrower may designate by notice to
Lender as provided herein, and (ii) any such notice to Lender shall be in writing to be effective
and given by mailing such notice by first class U.S. mail, postage prepaid, to Lender c/o
Commercial and Income Property Loan Servicing, P. O. Box 83009, Lincoln, Nebraska 68501-
3009, or to such other address as Lender may designate by notice to Borrower as provided
herein. Any such notice shall be effective upon deposit with U.S. mail. Any notice provided for
in this Deed of Trust shall be deemed to have been given to Borrower or Lender only when given
in the manner designated herein.

20. UNIFORM DEED OF TRUST; GOVERNING LAW; SEVERABILITY. This
form of Deed of Trust combines uniform covenants for national use and non-uniform covenants
with limited variations by jurisdiction to constitute a uniform security instrument covering real
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property. In the event that any provision or clause of this Deed of Trust or the Note or any other
Loan Document conflicts with applicable law, such conflict shall not affect the other provisions
of this Deed of Trust or the Note or any other Loan Document which can be given effect without
the conflicting provision, and to this end the provisions of the Deed of Trust and the Note and the
Loan Documents ate declared to be severable. This Deed of Trust cannot be waived, changed,
discharged or terminated orally, but only by an instrument in writing signed by the party against
whom enforcement of any waiver, change, discharge or termination is sought. This Deed of
Trust shall be governed by and construed in accordance with the Laws of the State in which the
Property is located, except to the extent that Federal laws or the rules and regulations of the
Office of Thrift Supervision, or its successor, preempt the laws of the State in which the Property
is located, in which case Lender shall be entitled to such Federal rights and remedies without
regard to conflicting limitation imposed by State law.

21. BORROWER'S COPY. Borrower acknowledges receipt of a conformed and
completed copy of the Note and of this Deed of Trust at the time of execution or after recordation
hereof.

22. TRANSFER OF THE PROPERTY; ASSUMPTION. If the Borrower or any
successor in interest to Borrower or the Property described in this Deed of Trust should, without
the prior written consent of the Lender, assign the Note or sell, convey, transfer, or alienate the
Property, or any part thereof, or any interest therein, or be divested of its title or any interest
therein in any manner, whether voluntary or involuntary, by contractual arrangement or operation
of law, or if the Borrower or any successor in interest to Borrower or the Property is a
corporation, partnership, limited liability company, or joint venture, and more than fifty percent
(50%) of the equity ownership of such corporation, partnership, limited liability company, or
joint venture is, without the prior written consent of Lender, sold, conveyed, transferred or
alienated, either voluntarily or involuntarily, by contractual arrangement or operation of law,
then the Lender shall have the right at its sole option to declare any and all indebtedness due
hereunder, or any other obligation secured by this Deed of Trust, immediately due and payable.

Not less than thirty (30) days prior to any such sale or other transfer, Borrower shall
notify Lender in writing of the proposed sale or transfer and shall provide Lender with such
information concerning the terms and conditions of the sale or transfer and the creditworthiness
and financial condition of the proposed purchaser or transferee as Lender may require. Lender
may withhold its consent to any such sale or other transfer in Lender's sole discretion.

A consent and waiver of Lender’s option to accelerate shall be subject to (a) the credit of
the purchaser or transferee being satisfactory to the Lender; (b) an assumption fee of two percent
(2%) of the then outstanding Principal balance being paid to Lender; (c) assumption of full and
unconditional liability on the indebtedness by all purchasers or transferees of the Property on a
joint and several basis; and (d) any other requirements reasonably necessary to protect Lender's
interest in the Property. Any agreement regarding Lender's consent and waiver of its option to
accelerate must be in writing and reached prior to the date of the sale or transfer. Waiver of any
right granted to the Lender by the provisions of this paragraph as to one transaction, event or
occurrence shall not be deemed to be a waiver of any right as to any subsequent transaction,
event or occurrence.

The sale or transfer of the Property subject to this Deed of Trust or the assignment of the
Note shall not operate to release the Borrower or any guarantor of the Note without the express
written agreement of Lender, which may be withheld in Lender’s sole discretion.

If the ownership of the Property subject to this Deed of Trust becomes vested in a
person(s), corporation, partnership, limited liability company, or joint venture other than the
Borrower, the Lender may, without notice to the Borrower, deal with such successor or
successors in interest with reference to the Deed of Trust and the debt evidenced hereby secured
as with the Borrower, and may forebear to sue, alter time for payment of the debt, change the
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Interest rate and/or payments of the debt hereby secured, without discharging or in any way
affecting the liability of the Borrower hereunder or upon the debt secured.

If Lender exercises such option to accelerate, Lender shall mail Borrower notice of
acceleration in accordance with Paragraph 19 hereof. Such notice shall provide a period of not
less than ten (10) days from the date the notice is mailed within which the Borrower may pay the
sums declared due. If Borrower fails to pay such sums prior to the expiration of such period,
Lender may, without further notice or demand on Borrower, invoke any remedies permitted by
Paragraph 23 hereof.

23. ACCELERATION; REMEDIES. Except as provided in Paragraph 22 hereof,
upon Borrower's breach of any covenant or agreement of Borrower in this Deed of Trust,
including, but not limited to, the covenants to pay when due any sums secured by this Deed of
Trust, or if there shall be filed by or against Borrower an action under any present or future
federal, state or other statute, law or regulation relating to bankruptcy, insolvency, or other relief
for debtors; or there shall be appointed any trustee, receiver, or liquidator of Borrower of all or
any part of the Property, or the rents, issues or profits thereof, or Borrower shall make any
general assignment for the benefit of creditors, or abandonment of the Property, Lender prior to
acceleration shall mail notice to Borrower as provided in Paragraph 19 hereof specifying (i) the
breach; (ii) the action required to cure such breach; (iii) a date, not less than ten (10) days from
the date notice is mailed to Borrower, by which such breach must be cured; and (iv) that failure
to cure such breach on or before the date specified in the notice may result in acceleration of the
sums secured by this Deed of Trust and sale of the Property. If the breach is not cured on or
before the date specified in the notice, Lender, at Lender's option, may declare all of the sums
secured by this Deed of Trust to be immediately due and payable without further demand and
may invoke the power of sale and any other remedies permitted by applicable law. Lender shall
be entitled to collect all costs and expenses actually incurred in pursuing the remedies provided
in this Paragraph 23, including, but not limited to, attorneys' fees actually incurred.

If the power of sale is invoked, Trustee shall record a notice of default in each county in
which the Property or some part thereof is located and shall mail copies of such notice in the
manner prescribed by applicable law to Borrower and to the other persons prescribed by
applicable law. Afier the lapse of such time as may be required by applicable law, Trustee shall
give public notice of sale to the persons and in the manner prescribed by applicable law. Trustee,
without demand on Borrower, shall sell the Property at public auction to the highest bidder at the
time and place and under the terms designated in the notice of sale in one or more parcels and in
such order as Trustee may determine and in the manner prescribed by applicable law. Trustee
may postpone sale of all or any part of the Property by public announcement at the time and
place of any previously scheduled sale and in the manner prescribed by applicable law. Lender
or Lender's designee may purchase the Property at any such sale.

Upon receipt of payment of the price bid, Trustee shall deliver to the purchaser a
Trustee's deed conveying the Property sold. The recitals in the Trustee's deed shall be prima
facie evidence of the truth of the statements made therein. Trustee shall apply the proceeds of
the sale in the following ordei: (a) to all reasonable costs and expenses of the sale, including, but
not limited to, Trustee's fees of not more than 1/2 of 1% of the gross sale price, attorneys' fees
and costs of title evidence; (b) to all sums secured by this Deed of Trust, in such order as Trustee
shall determine; and (c) the excess, if any, to the person or persons legally entitled thereto.

24. ACCELERATION; PREPAYMENT PRIVILEGE. Upon any default by
Borrower and following the acceleration of maturity as herein provided, a tender of payment of
the amount necessary to satisfy the entire or any portion of indebtedness secured hereby,
including the late payment fee and Interest accrued at the default rate set forth in the Note, made
at any time prior to foreclosure sale (including sale under power of sale) by the Borrower, its
successors or permitted assigns or by anyone on behalf of Borrower, its successors or permitted
assigns, shall constitute an evasion of the prepayment terms of said Note and be deemed to be a
voluntary prepayment thereunder and any such payment, to the extent permitted by law, will,
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therefore, include the additional payment required under the prepayment privilege, if any,
contained in said Note.

25. BORROWER'S RIGHT TO REINSTATE. Notwithstanding Lender's
acceleration of the sums secured by this Deed of Trust, Borrower shall have the right to have any
proceedings begun by Lender to enforce this Deed of Trust discontinued at any time prior to the
carlier to occur of (i) the fifth day before the sale of the Property pursuant to the power of sale
contained in this Deed of Trust, or (ii) entry of a judgment enforcing this Deed of Trust if: (a)
Borrower pays Lender all sums which would be then due under this Deed of Trust and the Note,
had no acceleration occurred, including the late payment fee and Interest accrued at the default
rate set forth in the Note; (b) Borrower cures all breaches of any other covenants or agreements
of Borrower contained in this Deed of Trust; (c) Borrower pays all expenses actually incurred by
Lender and Trustee in enforcing the covenants and agreements of Borrower contained in this
Deed of Trust and in enforcing Lender's and Trustee's remedies as provided in Paragraph 23
hereof, including, but not limited to, attorneys' fees; and (d) Borrower takes such other action as
Lender may reasonably require to assure that the lien of this Deed of Trust, Lender's interest in
the Property, and Borrower'’s obligation to pay the sums secured by this Deed of Trust shall
continue unimpaired. Upon such payment and cure by Borrower, this Deed of Trust and the
obligations secured hereby shall remain in full force and effect as if no acceleration had occurred.

26. ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN
POSSESSION. As additional security hereunder, Borrower hereby assigns to Lender the rents
of the Property pursuant to the Assignment of Leases and Rents dated of even date herewith by
Borrower in favor of Lender, provided that Borrower shall, prior to acceleration under Paragraph
23 hereof or abandonment of the Property, have the right to collect and retain such rents as they
become due and payable.

27. SECURITY AGREEMENT AND FINANCING STATEMENT UNDER
UNIFORM COMMERCIAL CODE. This Deed of Trust encumbers, and Borrower hereby
grants Lender a security interest in, Borrower's interest in all personal property of any kind
whatsoever, whether tangible or intangible, whether or not any such personal property is now or
becomes a "fixture", which is used or will be used in construction of, or is or will be placed upon
or is derived from or used in any connection with the use, occupancy or enjoyment of the
Property. Such personal property ("Collateral") shall include those items as shown on the
attached Exhibit "B".

"Fixtures" shall include all articles of personal property, furniture and furnishings which
are so related to the Property such that an interest arises in them under the real estate laws of the
State of Nebraska. To the extent of the existence of Collateral encumbered by this Deed of Trust,
this Deed of Trust shall constitute a security agreement and when filed with the Nebraska
Secretary of State and in the real property records of the county where the Property is situated is
intended to create a perfected security interest in such Collateral in favor of Lender and to
constitute a "fixture filing" in accordance with the provisions of Nebraska Uniform Commercial
Code. This Deed of Trust shall be self-operative with respect to such Collateral, but Borrower
agrees to execute and deliver on demand such security agreements, financing statements and
other instruments as Lender may request in order to impose the lien hereof more specifically
upon any such Collateral and to pay the recording and/or filing fees associated therewith. For
purpose of treating this Deed of Trust as a security agreement and financing statement, Lender
shall be deemed to be the Secured Party and Borrower shall be deemed to be the Debtor.

28. RECONVEYANCE. Upon payment of all sums secured by this Deed of Trust,
Lender shall request Trustee to reconvey the Property and shall surrender this Deed of Trust and
all Notes evidencing indebtedness secured by this Deed of Trust to Trustee. Trustee shall
reconvey the Property without warranty and without charge to the person or persons legally
entitled thereto. Such person or persons shall pay all costs of recordation, if any.
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29. SUBSTITUTE TRUSTEE. Lender, at Lender's option, may from time to time by
an instrument recorded in the Register of Deeds' office of the County in which this Deed of Trust
is recorded and otherwise in accordance with the provisions of Neb. Rev. Stat. § 76-1004 remove
Trustee and appoint a successor trustee to any Trustee appointed hereunder, Without conveyance
of the Property, the successor trustee shall succeed to all the title, power and duties conferred
upon the Trustee herein and by applicable law.

30. OTHER DOCUMENTS. The undersigned has also executed other Loan
Documents simultaneously with the Note and this Deed of Trust. The parties hereto agree that
said Loan Documents shall survive the closing, and that a default or violation of any one Loan
Document is a default or violation of all Loan Documents, and that as a result thereof, the Deed
of Trust can be foreclosed or a default can be declared.

31. ANNUAL OPERATING STATEMENTS. Borrower shall furnish to Lender,
Borrower certified annual financial statements by April 1 of each year during the term of the
loan. Said statements shall be prepared in accordance with generally accepted accounting
principles consistently applied and shall include a balance sheet, profit and loss statement and
any supplemental schedules. If Borrower fails to provide such statements, Lender shall, at the
Borrower’s expense, have the right to audit Borrower’s books and records. Upon request,
Borrower will also provide copies of Borrower’s federal income tax returns to Lender.

Guarantors, Loren W. Gunderson and Eugene P. Gallagher, shall submit personal
financial statements dated and signed certifying to the accuracy of the statement by April 1 of
each year during the term of the loan. Said personal financial statements must be current (not
more than 60 days old) when submitted to Lender. Upon request, Guarantors will also provide
copies of their respective federal income tax returns to Lender.

32. MONTHLY INSTALLMENT ADJUSTMENTS. Borrower and Lender
acknowledge that the Interest and Installments of Principal and Interest of the Note secured
hereby are subject to periodic adjustment pursuant to the provisions of said Note.

33. SECONDARY FINANCING. Borrower hereby agrees that there shall be no
secondary financing on the Property without the prior written consent of Lender.

IN WITNESS WHEREQF, Borrower has executed and delivered this Deed of Trust as of
the date and year first above written.

BORROWER:

TERRA PACIFIC OMAHA, LLC,
a Nebraskg limited liability company

B

Loren Gunderson, Manager

By: _Mm?ag__
Gene Gallaghef, Manager

12
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STATE OF NORTH DAKOTA )

g, __ ) ss
COUNTY OF ., /%0 )

On this c,g;’/a day of October, 2001, before me, the undersigned, a Notary Public in and
for the State of North Dakota, personally appeared Loren Gunderson, a Manager of Terra Pacific
Omaha, LLC, a Nebraska limited liability company, to me known to be the identical person
named in and who executed the foregoing instrument, and acknowledged that the person
executed the instrument as the voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said county the date last abbve written.

it L piiiad
Nofary Public in the State of North Dakota

TN

y /1

My Commission Explres\ ,,/[u Oﬁé > 7}( ¢ /7\
A

STATE OF NORTI:} DAKOTA )
! ) ss
COUNTY OF k Jiiam) )

On this < -'0 day of October, 2001, before me, the undersigned, a Notary Public in and
for the State of North Dakota, personally appeared Gene Gallagher, a Manager of Terra Pacific
Omaha, LLC, a Nebraska limited liability company, to me known to be the identical person
named in and who executed the foregoing instrument, and acknowledged that the person
executed the instrument as the voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said countyftheaate last abové written.

( //l A K?Md
~Notary Public in the State of North Dakota

/N

My Commission Expires/'/fﬂ/z,/,(ﬂ/, A0

WHEN RECORDED TO BE RETURNED TO: First Federal Lincoln Bank c¢/o Commercial
Lending Administration, P.O. Box 83009, Lincoln, Nebraska 68501-3009.
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Nebraska.

EXHIBIT "A"

LEGAL DESCRIPTION

Lot 2, Grayhawk Replat 1, a Subdivision, as surveyed, platted and recorded, in Douglas County,

14
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EXHIBIT "B"

A. All structural and mechanical components of any structures, buildings, and
improvements erected or placed upon the PROPERTY described on the foregoing Exhibit “A,” together
with all trees, shrubs, flowers, drains and drainage rights appurtenant to, located on, under, or above or
used in connection with the PROPERTY and the improvements situated thereon, or any part thereof,
whether now existing or hereafter created or acquired;

B. All goods, inventory, machinery, equipment, apparatus, fixtures, furniture, furnishings,
appliances, including without limitation all built-in furniture and installations, shelving, partitions, door-
stops, vaults, elevators, dumbwaiters, awnings, window shades, venetian blinds, light fixtures, fire hoses
and brackets and boxes for the same, fire sprinklers, alarm systems, drapery rods and brackets, screens,
linoleum, carpets, plumbing, refrigerators, freezers, heating units, stoves, ovens, water heaters,
incinerators, furniture and furnishings, communication systems, all specifically designed installations
and furnishings, and all of said articles of property now or at any time hereafter affixed to, attached to,
placed upon or used in any way in connection with the use, enjoyment, occupancy or operation of the
PROPERTY, all building materials and equipment now or hereafter delivered to the PROPERTY and
intended to be installed or placed in or about the improvements, items held for sale or lease, items leased
to others, and all items used or consumed in DEBTOR'S business;

C. Accounts, accounts receivable, contract rights, chattel paper, including tangible chattel
paper and electronic chattel paper, promissory notes, drafts, instruments, investment property, money,
letter of credit rights, commercial tort claims, documents and supporting obligations (including but not
limited to all of the rents, royalties, issues, profits, revenue, income, proceeds and other benefits of the
Premises) arising from the use or enjoyment of all or any portion of the Premises or from any lease
agreement pertaining thereto, and all right, title and interest of the DEBTOR in and to all leases of the
PROPERTY now or hereafter entered into and all right, title and interest of DEBTOR thereunder, all
guarantees of tenants’ or occupants’ performances thereunder, cash or securities deposited thereunder to
secure performance by the lessees of their obligations thereunder, whether said cash or securities are to
be held until the expiration of the terms of said leases or applied to one or more of the installments of
rent coming due immediately prior to the expiration of said terms; in addition all amounts paid or to be
paid by the federal or state government or any governmental agency to or on behalf of DEBTOR or any
tenant arising from the use or enjoyment of all or any portion of the Premises;

D. All deposit accounts of DEBTOR maintained at the offices or any branch of SECURED
PARTY;

E. All rights, title and interest of DEBTOR in any and all building permits, and any other
permits, licenses or authorization required by the governmental authorities having or exercising
jurisdiction over the PROPERTY, all rights to performance or payment of any other nature which
DEBTOR has or may have in the future under any contract or agreement regarding the PROPERTY, all
rights to the names under or by which the PROPERTY may at any time be operated or known, and all
rights to carry on business under any such names, logos and goodwill in any way relating to the
PROPERTY, and all general intangibles, payment intangibles and software now or hereafter associated
with or arising from the PROPERTY;

E. All documents of membership and any owners or members association or similar group
having responsibility for managing or operating any part of the PROPERTY; all claims and causes of
action relating to, arising, or derived from the PROPERTY;

G. All proceeds (including claims and demands therefore) of the conversion, voluntary or
involuntary, of any of the foregoing into cash or liquidated claims, including, without limitation,
proceeds of insurance (Insurance Proceeds) and condemnation awards on the PROPERTY
(Condemnation Proceeds) (all of such proceeds hereinafter called "Proceeds").

Whether now owned or hereafter acquired or arising, and all additions and accessions to, all spare and
repair parts, special tools, equipment and replacements thereof, and all proceeds and products of the

foregoing wherever located.

terradeed.doc/cb
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This Loan Modification Agreement ("Agreement"), made as of May 15, 2002, is by and
between Terra Pacific Omaha, LLC, a Nebraska limited HLiability company, herein referred to
as “Borrower” whose mailing address is c/o Terra Pacific Midwest, Inc., Attn: Loren W.
Gunderson, 2618 173™ Avenue SE, Argusville, North Dakota 58005, and Loren W. Gunderson
and Eugene P. Gallagher, herein referred to as “Guarantors”, and TierOne Bank f/k/a First
Federal Lincoln Bank, a corporation organized and existing under the laws of the United States
of America, herein referred to as "Noteholder/Lender”, whose mailing address is P.O. Box
83009, Lincoln, Nebraska 68501-3009 (Collectively the "Parties").

WITNESSETH
This Agreement entered into and upon the basis of the following circumstances:

Noteholder/Lender is the owner of a Note Secured by Deed of Trust dated
October 29, 2001, made by Borrower, payable to Noteholder/Lender in the original amount of
$1,025,000.00 (the "Note"). Said Note is secured by a Deed of Trust and Security Agreement of
the same date (the "Deed of Trust") which was recorded November 7, 2001 in Book Number
6783 Page 572-586 in the Register of Deeds office of Douglas County, Nebraska, UCC-1
Financing Statements and other security instruments, encumbering the real property described as
follows (the "Property™): :

Lot 2, Grayhawk Replat 1, a Subdivision, as surveyed, platted and recorded, in
Douglas County, Nebraska.

Guarantors executed Repayment Guaranty agreements dated October 29, 2001
guaranteeing Borrower’s full and punctual performance under the Note and Deed of Trust both
dated October 29, 2001.

The Note, Deed of Trust, and all other documents executed in connection with the Loan
are collectively referred to herein as the “Existing Loan Documents”.

The outétanding principal balance of the Note, after the May 1, 2002 payment received by
Noteholder/Lender, is $1,025,000.00 (the “Loan™).

Borrower and Guarantors have requested a modification of said Note and Deed of Trust,
and Noteholder/Lender’s consent to said modification.

AGREEMENT
For good and valuable consideration, the Parties hereto do hereby agree as follows:

A. Subject to receipt of this Agreement, fully executed, the Parties agree to amend and
modify the terms and conditions of the Note and Deed of Trust both dated October 29,
2001, as follows:
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1. The Note dated October 29, 2001 shall be amended as follows:

The “Maturity Date” referenced in the fourth paragraph on Page 1
of the Note is hereby changed from May 1, 2002 to November 1,
2002.

3. The Deed of Trust dated October 29, 2001 shall be amended as follows:

The “Maturity Date” referenced in the fourth paragraph on Page 1
of the Deed of Trust is hereby changed from May 1, 2002 to
November 1, 2002,

Borrower and Guarantors hereby ratify, reaffirm and acknowledge that the Existing Loan
Documents represent the valid, enforceable and collectible obligations of Borrower and
Guarantors, and that there are no existing claims, defenses (personal or otherwise) or rights of
setoff with respect thereto, and release Noteholder/Lender and its present and former officers,
directors, shareholders, employees and agents, and their successors and assigns, from any and all
claims, liabilities, actions and causes of action existing as of the date of execution and delivery of
this Agreement, or that may hereafter arise with respect to acts or omissions occurting prior
thereto, relating to the Loan, Noteholder/Lender’s administration of the Loan or the modification
described herein. ‘

Notwithstanding anything to the contrary contained herein or any other document
executed by Borrower, Noteholder/Lender or Guarantors, or any other action or conduct
undertaken by such partiecs on or before the date hereof, the agreements, covenants and
provisions contained in this Agreement shall constitute the only evidence of Notcholder/Lender’s
consent to modify the terms and provisions of the Existing Loan Documents. Accordingly, no
express or implied consent to any further modifications involving any of the matters set forth in
this Agreement or otherwise shall be inferred or implied by Noteholder/Lender’s execution of
this Agreement. Any further modification of the Existing Loan Documents or this Agreement
shall require the express written approval of Noteholder/Lender; no such approval (either express
or implied) has been given as of the date hereof.

Guarantors hereby: (a) consent and agree to the modification and all other matters
contained in this Agreement and join in the representations, warranties, acknowledgments and
agreements set forth in this Agreement; and (b) acknowledge and agree that their Repayment
Guaranties will continue in full force and effect with respect to the Loan as modified by this
Agreement.

Borrower warrants that it lawfully holds and possesses the Property in fee simple, without
limitation on the right to encumber to Noteholder/Lender.

Borrower and Guarantors shall execute such other documents as may be necessary, or as
may be required, in the reasonable opinion of Noteholder/Lender, to effect the transaction
contemplated hereby and to protect the liens and security interest of the Deed of Trust and the
liens and/or security interest of all other security instruments.

In the event the enforceability or validity of any portion of this Agreement, the Note,
Deed of Trust, and all other instruments or documents evidencing and/or securing the
indebtedness represented by the Note is challenged or questioned, such provision shall be
* construed in accordance with and shall be governed by whichever applicable federal or Nebraska
law would uphold or would enforce such challenged or questioned provisions. Notwithstanding
the above, if any provision thereof is prohibited or unenforceable, such provision shall be .
ineffective to the extent of such prohibition or unenforceability without invalidating the
remaining provisions thereof.

If payment is not made as provided in this Agreement, Noteholder/Lender may elect to
treat the entire balance of the Note as in default. The entire balance shall become immediately
due and payable when Noteholder/Lender has given the notices to Borrower and Guarantors as
required by law.

e e e e ——————————————




If the Note is not paid as provided by this Agreement, Borrower and Guarantors shall pay
any attorney's fees, costs or other expenses incurred by Noteholder/Lender in collecting the
indebtedness evidenced by the Note and related documents.

This Agreement and all documents executed in connection with this Agreement are the
product of negotiations between the Parties. This Agreement shall not be construed against any
of the Parties by reason of the docirine that an agreement, or the language thereof, may be
construed against the party drafting such agreement or language.

This Agreement, and the documents executed in connection herewith, shall supersede any
document previously executed in connection with the Loan referenced herein to the extent
inconsistent with such prior documents; otherwise, all such documents shall remain in full force
and effect.

NOTE: A CREDIT AGREEMENT MUST BE IN WRITING TO BE ENFORCEABLE
UNDER NEBRASKA  LAW. TO PROTECT BORROWER AND
NOTEHOLDER/LENDER FROM ANY MISUNDERSTANDINGS OR
DISAPPOINTMENTS, ANY CONTRACT, PROMISE, UNDERTAKING, OR OFFER TO
FOREBEAR REPAYMENT OF MONEY OR TO MAKE ANY OTHER FINANCIAL
ACCOMMODATIONS IN CONNECTION WITH THIS LOAN OF MONEY OR GRANT
OR EXTENSION OF CREDIT, OR ANY AGREEMENT OF, CANCELLATION OF,
WAIVER OF, OR SUBSTITUTION FOR ANY OR ALL OF THE TERMS OR
PROVISIONS OF ANY INSTRUMENT OR DOCUMENT EXECUTED IN
CONNECTION WITH THIS LOAN OF MONEY OR GRANT OR EXTENSION OF
CREDIT MUST BE IN WRITING TO BE EFFECTIVE.

This Agreement shall inure to and bind the heirs, devisees, successors and assigns of the
Parties.

NOTEHOLDER/LENDER:

TierOne Bank

By:

Delmar E. Williams
First Vice President
BORROWER:

Terra Pacific-Omaha, LLC,
a Nebraska limited liability company

Loren Gunderson, Manager

By: ;@g_&%w
Gene Gallagher, Manager




N CONSENT OF GUARANTOR

Comes now the undersigned Guarantors, Loren W, Gunderson and Eugene P. Gallagher,

and hereby consent to all terms and provisions of the foregoing Loan Modification Agreement

and hereby reaffirm their Repayment Guaranties dated October 29, 2001 prev1ously executed and
delivered to TierOne Bank f/k/a First Federal Lincoln Bank.

L i) Cordhon

Loren W. Gunderson

-

_?L-v.%ml._euéplln.’hu -
Eugene®?. Gallagher

STATE OF NEBRASKA )
_ ) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this 15 ‘M\day of May, 2002,
by Delmar E. Williams, First Vice President of TierOne Bank f/k/a First Federal Lincoln Bank, a
corporation organized and existing under the laws of the United States of America, on behalf of

said corporation. O n t,x__% ‘g;(,QQu/

Notary Public

My commission expires: (\9 14 -0 S

GENERAL NOTARY - Stats of Nebraska

CHRISTINA BELLER
My Comm. B (o~(4 -0F
STATE OF NORTH DAKOTA )
p ) ss
COUNTY OF ([ As4 )

e
On this ¥* day of May, 2002, before me, the undersigned, a Notary Public in and for
the State of North Dakota, personally appeared Loren Gunderson, a Manager of Terra Pacific
Omaha, LLC, a Nebraska limited liability company, to me known to be the identical person
named in and who executed the foregoing instrument, and acknowledged that the person
executed the instrument as the voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said county th ?te last azzfitten.

L 79 /A/A,pé/ T
Notary I‘ubhc in the State of North Dakota -

My Commission Expires: % BORS Vi,

NOTARIAL SEAL
REGISTER OF DEEDS
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* STATE OF NORTH DAKOTA )
) ss

COUNTY OF ﬁ?éﬁ )

On this 304 day of May, 2002, before me, the under31gned a Notary Public in and for
the State of North Dakota, personally appeared Gene Gallagher, a Manager of Terra Pacific
Omaha, LLC, a Nebraska limited liability company, to me known to be the.identical person
named in and who executed the foregoing instrument, and acknowledgec‘} that" the person
executed the instrument as the voluntary act and deed on behalf of the company o

Witness my hand and notarial seal in Sald coun%ate last ajgbve wntten 7

Notary Public in the State of North Dakota

Q@ NOTARL se::os
My Commission Expires: 2 Y A : | REGISTER OF D

STATE OF NORTH DAKOTA )
) ss

COUNTY OF @65 )

On this &) %day of May, 2002, before me, the undersigned, a Notary Public in and for
the State of North Dakota, personally appeared Loren W. Gunderson, to me known to be the
identical person named in and who executed the foregoing instrument, and acknowledged that
the person executed the instrument as his voluntary act and deed. o

Witness my hand and notarial seal in said county-the date last gbove written.

( /WM
Notary Public in the State of North Dakota
0 NOTARIAL SEAL
My Commission Expires! /Mi{ X, S REGISTER OF DEEDS

STATE OF NORTH DAKOTA )
) ss
COUNTY OF )

On this ” day of May, 2002, before me, the undersigned, a Notary Public in and for
the State of North Dakota, personally appeared Eugene P. Gallagher, to me known to be the
identical person named in and who executed the foregoing instrument, and acknowledged that
the person executed the instrument as his voluntary act and deed.

Witness my hand and notarial seal in said county 1@(3 last aboyfe written.

Notary Pubhc in the State of North Dakota

My Commission Expires: &?Zy Qoﬂ, SIPA

NOTARIAL SEAL
REGISTER OF DEEDS

terramod.doc/ch
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When recorded return to:

TierOne Bank

Attn: Credit Administration Department
P.O. Box 83009

Lincoln, NE 68501

 SECOND LOAN MODIFICATION AGREEMENT

Loan No. 01-10168430

This Second Loan Modification Agreement ("Agreement"), made as of November 13,
2002, is by and between Terra Pacific Omaha, LLC, a Nebraska limited liability company,
herein referred to as “Borrower” whose mailing address is c/o Terra Pacific Midwest, Inc., Attn:
Loren W. Gunderson, 2618 173™ Avenue SE, Argusville, North Dakota 58005, and Loren W.
Gunderson and Eugene P. Gallagher, herein referred to as “Guarantors”, and TierOne Bank
f/k/a First Federal Lincoln Bank, a corporation organized and existing under the laws of the
United States of America, herein referred to as "Notcholder/Lender", whose mailing address is
P.O. Box 83009, Lincoln, Nebraska 68501-3009 (Collectively the "Parties™).

WITNESSETH
This Agreement entered into and upon the basis of the following circumstances:

Noteholder/Lender is the owner of a Note Secured by Deed of Trust dated October 29,
2001, made by Borrower, payable to Noteholder/Lender in the original amount of $1,025,000.00
(the "Note"). Said Note is secured by a Deed of Trust and Security Agreement of the same date
(the "Deed of Trust") which was recorded November 7, 2001 in Book Number 6783 Page 572-
586 in the Register of Deeds office of Douglas County, Nebraska, UCC-1 Financing Statements
and other sccurity instruments, encumbering the real property described as follows (the
"Property"):

Lot 2, Grayhawk Replat 1, a Subdivision, as surveyed, platted and recorded, in
Douglas County, Nebraska.

Guarantors executed Repaymént Guaranty agreements dated October 29, 2001
guaranteeing Borrower’s full and punctual performance under the Note and Deed of Trust both
dated October 29, 2001.

Borrower and Guarantors executed a Loan Modification Agreement dated May 15, 2002
(“First Modification Agreement”) whereby the Maturity Date of the loan was extended to
November 1, 2002.

The Note, Deed of Trust, First Modification Agreement and all other documents executed
in connection with the Loan are collectively referred to herein as the “Existing Loan
Documents”.

The outstanding prmc1pa1 balance of the Note, after the October 1, 2002 payment
received by Noteholder/Lender, is $1,025,000.00 (the “Loan”).

Borrower and Guarantors have requested a modification of said Note and Deed of Trust,
and Noteholder/Lender’s consent to said modification.

I0/R7
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AGREEMENT
For good and valuable consideration, the Parties hereto do hereby agree as follows:

A, Subject to receipt of this Agreement, fully executed, the Parties agree to amend and
modify the terms and conditions of the Note and Deed of Trust both dated October 29,
2001, as amended by that First Modification Agreement, as follows:

1. The Note dated October 29, 2001, as amended by that First Modification
Agreement, shall be amended as follows:

The “Maturity Date” referenced in the fourth paragraph on Page 1
of the Note is hereby changed to November 1, 2003,

2. The Deed of Trust dated October 29, 2001, as amended by that First Modification
Agreement, shall be amended as follows:

The “Maturity Date” referenced in the fourth paragraph on Page 1
of the Deed of Trust is hereby changed to November 1, 2003.

3. - The following paragraph is hereby added to the Deed of Trust:

CROSS DEFAULT PROVISION. Terra Pacific Omaha, 1..1.C., a Nebraska
limited lLability company, executed a Construction Security
Agreement/Deed of Trust with Assigoment of Rents and Security
Agreement in favor of TierOne Bank (“Lender”) to secure payment of the
indebtedness evidenced by a Note Secured by Construction Security
Agreement both dated November 13, 2002, in the Principal amount of
$6,500,000.00 and identified by Lender as Loan No. 01-10174000 on the
property located at 147" and Spencer Streets, Omaha, Nebraska.

Borrower hereby agrees that a default under the terms and conditions of
this Deed of Trust dated October 29, 2001 or the above-mentioned
described Deed of Trust dated November 13, 2002, or under the terms and
conditions of the Notes secured by their respective Deed of Trust, or under
the terms and conditions of any of the other instruments securing any of
said Notes, shall constitute a default under both Notes and Deeds of Trust.
Upon such occurrence, Lender may exercise any of the rights and
remedies provided herein or in any of said security instruments.

Borrower and Guarantors hereby ratify, reaffirm and acknowledge that the Existing Loan
Documents represent the valid, enforceable and collectible obligations of Borrower and
Guarantors, and that there are no existing claims, defenses (personal or otherwise) or rights of
setoff with respect thereto, and release Noteholder/Lender and its present and former officers,
~ directors, shareholders, employees and agents, and their successors and assigns, from any and all
claims, liabilities, actions and causes of action existing as of the date of execution and delivery of
this Agreement, or that may hereafter arise with respect to acts or omissions occurring prior
thereto, relating to the Loan, Noteholder/Lender’s administration of the Loan or the modification
described herein.

Notwithstanding anything to the contrary contained herein or any other document
executed by Borrower, Noteholder/Lender or Guarantors, or any other action or conduct
undertaken by such parties on or before the date hereof, the agreements, covenants and
provisions contained in this Agreement shall constitute the only evidence of Noteholder/Lender’s
consent to modify the terms and provisions of the Existing Loan Documents. Accordingly, no
express or implied consent to any further modifications involving any of the matters set forth in
this Agreement or otherwise shall be inferred or implied by Noteholder/Lender’s execution of
this Agreement. Any further modification of the Existing Loan Documents or this Agreement




shall require the express written approval of Noteholdetr/Lender; no such approval (either express
or implied) has been given as of the date hereof.

Guarantors hereby: (a) consent and agree to the modification and all other matters
contained in this Agreement and join in the representations, warranties, acknowledgments and
agreements set forth in this Agreement; and (b) acknowledge and agree that their Repayment
Guaranties will continue in full force and effect with respect to the Loan as modified by this
Agreement.

Borrower warrants that it lawfully holds and possesses the Property in fee simple, without
limitation on the right to encumber to Noteholder/Lender.

Borrower and Guarantors shall execute such other documents as may be necessary, or as
may be required, in the reasonable opinion of Noteholder/Lender, to effect the transaction
contemplated hereby and to protect the liens and security interest of the Deed of Trust and the
liens and/or security interest of all other security instruments.

In the event the enforceability or validity of any portion of this Agreement, the Note,
Deed of Trust, First Modification Agreement and all other instruments or documents evidencing
and/or securing the indebtedness represented by the Note is challenged or questioned, such
provision shall be construed in accordance with and shall be governed by whichever applicable
federal or Nebraska law would uphold or would enforce such challenged or questioned
provisions. Notwithstanding the above, if any provision thereof is prohibited or unenforceable,
such provision shall be ineffective to the extent of such prohibition or unenforceability without
invalidating the remaining provisions thereof.

If payment is not made as provided in this Agreement, Noteholder/Lender may elect to
treat the entire balance of the Note as in default. The entire balance shall become immediately
due and payable when Noteholder/Lender has given the notices to Borrower and Guarantors as
required by law.

If the Note is not paid as provided by this Agreement, Borrower and Guarantors shall pay
any attorney's fees, costs or other expenses incurred by Noteholder/Lender in collecting thc
_ indebtedness evidenced by the Note and related documents.

This Agreement and all documents executed in connection with this Agreement are the
product of negotiations between the Partics. This Agreement shall not be construed against any
of the Parties by reason of the doctrine that an agreement, or the language thereof, may be

* construed against the party drafting such agreement or language.

This Agreement, and the documents executed in connection herewith, shall supersede any
document previously executed in connection with the Loan referenced herein to the extent
inconsistent with such prior documents; otherwise, all such documents shall remain in full force
and effect.

NOTE: A CREDIT AGREEMENT MUST BE IN WRITING TO BE ENFORCEABLE
UNDER: NEBRASKA LAW, TO. PROTECT BORROWER AND
NOTEHOLDER/LENDER FROM ANY MISUNDERSTANDINGS OR
DISAPPOINTMENTS, ANY CONTRACT, PROMISE, UNDERTAKING, OR OFFER TO
FOREBEAR REPAYMENT OF MONEY OR TO MAKE ANY OTHER FINANCIAL
ACCOMMODATIONS IN CONNECTION WITH THIS LOAN OF MONEY OR GRANT
OR EXTENSION OF CREDIT, OR ANY AGREEMENT OF, CANCELLATION OF,
WAIVER OF, OR SUBSTITUTION FOR ANY OR ALL OF THE TERMS OR
PROVISIONS OF ANY INSTRUMENT OR DOCUMENT EXECUTED IN
CONNECTION WITH THIS LOAN OF MONEY OR GRANT OR EXTENSION OF
CREDIT MUST BE IN WRITING TO BE EFFECTIVE,

This Agreement shall inure to and bind the heirs, devisees, successors and assigns of the
Parties.

(see next page for signatures)
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NOTEHOLDER/LENDER:

TierOne Bank

~Delmar E. Williams
Senior Vice President
BORROWER:

Terra Pacific Omaha, LLC,
a Nebraska limited liability company

By: %

Loren Gunderson, Manager

By: @‘ é,gﬁ;zm,ﬁ
Gene Gallagher, Markger

ACKNOWLEDGMENT, CONSENT AND WAIVER OF GUARANTOR

The undersigned hereby acknowledges receipt of a copy of the foregoing Second Loan
Modification Agreement (“Agreement”), and consents to the modification of the Loan, and the
other terms hereof. Further the undersigned reaffirms the terms and conditions of their
Repayment Guaranty agreements as executed in connection with that Note Secured by Deed of
Trust dated October 29, 2001, (“Note”) and that Deed of Trust and Security Agreement dated
October 29, 2001 (“Deed of Trust”), and agrees to be bound thereby as to the indebtedness
thereunder or hereunder or under the Note and Deed of Trust as amended and we hereby waive
and release any and all claims and defenses we might otherwise have as to our liability
thereunder arising by reason of this Agreement or any act or omission occurring prior to the date
hereof.

GUARANTOR:

(e (ihn

Loren Gunderson

Ane Dolloglio—

Gene Gallagher 7




STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER: )

, S
The foregoing instrument was acknowledged before me this L3 day of November,
2002, by Delmar E. Williams, Senior Vice President of TierOne Bank f/k/a First Federal Lincoln
Bank, a corporation organized and existing under the laws ?%e United States of America, on

behalf of said corporation. - C -

el :
Notary Public
My commission expires: __| AL NOTARY-Siato of Nebraska
LOIS HINFICHS
83 Wy Comm, Exp. 3223

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this / S5 /ﬂ’day of November,
2002, by Loren Gunderson, a Manager of Terra Pacific Omaha, LLC, a Nebraska limited liability

company, on behalf of the company.
(7/{;3 /%Vw/ﬂ ”4

3 GENERAL NOTARY-State of Nebraska Notary Public
LOIS HINRIGHS
I My Comm. BXp

STATE OF NORTH DAKOTA )
) ss

COUNTY OF ﬂ{gé‘ )

On this gg day of November, 2002, before me, the undersigned, a Notaty Public in
and for the State of North Dakota, personally appeared Gene Gallagher, a Manager of Terra
Pacific Omaha, LLC, a Nebraska limited liability company, to me known to be the identical
person named in and who executed the foregoing instrument, and acknowledged that the person
executed the instrument as the voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said countV«?ate last abj e written.

/ A/J/
Notary Public in the State of North Dakota

{ CYNTHIA BALLESTAD
¢ Notary Public

My Commission Expires: ) State of North Dakota
omm:ssnon Expires July 20, 2008
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STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this /5 day of November,

2002, by Loren Gunderson.
/7(///@ @A.A( /.

£\ GENERAL NOTARY-State of Nebraska Nothfy Public
j 1OIS HINRICHS
AEER My Comm, Exp.

STATE OF NORTH DAKOTA )
//7 ) ss
COUNTY OF __ [/p42 )

On this 74 day of October, 2002, before me, the undersigned, a Notary Public in and
for the State of North Dakota, personally appeared Gene Gallagher, to me known to be the
identical person named in and who executed the foregoing instrument, and acknowledged that
the person executed the instrument as his voluntary act and deed.

Witness my hand and notarial seal in said count)/th/ te I%Bove written.

o
/ Lol ad
Notary Public in the State of North Dakota
< CYNTHIA BALESTAD ]
s Notary Public
My Commission Expires: ) State of North Dakota
, -—1 Iy Commission EXpires July 20, 2008

terramod2.doc/cb
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11erUne Bank

Attn: Credit Administration

1235 “N” Street
Lincoln, NE 68508

THIRD LOAN MODIFICATION AGREEMENT
Loan No. 01-10168430

This Third Loan Modification Agreement ("Agreement"), made as of December 12, 2003, is by
and between Terra Pacific Omaha, LLC, a Nebraska limited liability company, herein referred to as
“Borrower” whose mailing address is c/o Terra Pacific Midwest, Inc., Attn: Loren Gunderson, 2618 173+
Avenue SE, Argusville, North Dakota 58005, and TierOne Bank f/k/a First Federal Lincoln Bank, a
corporation organized and existing under the laws of the United States of America, herein referred to as
"Noteholder/Lender", whose mailing address is 1235 “N” Street, Lincoln, Nebraska 68508 (Collectively
the "Parties").

WITNESSETH

WHEREAS, Borrower is indebted to Notcholder/Lender upon that certain Note Secured by Deed
of Trust dated October 29, 2001, made by Borrower in the original amount of $1,025,000.00 (the “Note”)
secured among other things, by a Deed of Trust and Security Agreement of the same date (the “Deed of
Trust™) which was recorded November 7, 2001 in Book Number 6783 Pages 572-586 of the Register of
Deeds Office of Douglas County, Nebraska, UCC-1 Financing Statements and other security instruments,
encumbering the real property described as follows (the “Property”):

Lot 2, Grayhawk Replat 1, a Subdivision, as surveyed, platted and recorded, in Douglas
County, Nebraska.

WHEREAS, Loren W. Gunderson and Eugene P. Gallagher, (the “Guarantors™) executed
Repayment Guaranty agreements dated October 29, 2001 guaranteeing Borrower’s full and punctual
performance under the Note and Deed of Trust both dated October 29, 2001.

WHEREAS, the Note and Deed of Trust were modified by that Loan Modification Agreement
dated May 15, 2002 and recorded on May 30, 2002 in Book 1442, Pages 312-316 (“First Modification

. Agreement”) and that Second Loan Modification Agreement dated November 13, 2002 and recorded on

December 3, 2002 in Book 1477, Pages 620-626 (“Second Modification Agreement”).

WHEREAS, the Note, Deed of Trust, Repayment Guaranty agreements, First Modification
Agreement, Second Modification Agreement and all other documents executed in connection with the Loan
are collectively referred to herein as the “Existing Loan Documents”.

WHEREAS, the outstanding principal balance of the Note, after the November 1, 2003 payment
received by Noteholder/Lender, is $825,000.00 (the “Loan”).

WHEREAS, Noteholder/Lender and Borrower hereby agree to modify certain terms of the Note
and Deed of Trust as set forth below.

NOW, THEREFORE, in consideration of Ten Dollars and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Borrower and Guarantors
hereto agree, represent and consent to and with Noteholder/Lender as follows:

A. Borrower and Guarantor shall pay to Lender the Interest payment of $4,068.50 due for December
1, 2003.
B. Borrower and Guarantors shall pay any closing and recording costs and shall provide and pay the

cost of appropriate title endorsement(s) to the original ALTA Loan Policy of Title Insurance Policy
No. G52-0173716, dated November 7, 2001, issued by Lawyers Title Insurance Corporation to

203 BV NeTh




Noteholder/Lender, insuring that Noteholder/Lender’s Deed of Trust remains, subsequent to the
recording of this Loan Modification Agreement, a first lien on the Property.

Subject to receipt of this Loan Modification Agreement, fully executed, and items “A” and “B”
stated above, the Parties agree to amend and modify the terms and conditions of the Note and Deed
of Trust both dated October 29, 2001, as follows:

L. The second, third and fourth paragraphs of the Note dated October 29, 2001, are bereby
deleted and the following substituted therefore:

The non-default Interest rate shall be SIX PERCENT (6.00%) per
annum (the "Interest Rate"). Interest shall be charged on unpaid Principal
from the date of disbursement until the full amount of Principal has been
paid and Borrower shall pay “Interest Only” monthly until the Maturity
Date of this Note. The first Interest Only payment shall be due and
payable on January 1, 2004, which Interest Only payment shall be
calculated by the Notcholder. Thereafter on the first day of each month,
Borrower shall make additional Interest Only payments to the Noteholder
based upon the actual Principal disbursed by the Noteholder. Interest
shall be computed on the daily outstanding Principal balance based on a
year of 365 or 366 days, whichever is applicable, and the actual number
of days elapsed. Any increase or decrease in the outstanding Principal
balance shall result in an adjustment in the amount of the Interest Onty
payments to the Noteholder until November 1, 2004 (the “Maturity
Date”). On the Maturity Date, all unpaid Principal, unpaid accrued
Interest and all other amounts still owed under the terms of this Note or
any Security Instrument, shall be due and payable in full.

2. The Deed of Trust dated October 29, 2001, shall be amended as follows:

The “Maturity Date” referenced in the fourth paragraph on Page 1 of the
Deed of Trust is hereby changed to November 1, 2004,

3. The following paragraphs are hereby added to the Deed of Trust:

34. CROSS DEFAULT PROVISION. In addition to the indebtedness
evidenced by the Note and secured by the Deed of Trust, Borrower has
also obtained from Lender a loan evidenced by a Note Secured by
Construction Security Agreement dated November 13, 2002 in the
principal amount of $6,500,000.00 and secured by a Construction
Security Agreement/Deed of Trust with Assignment of Rents and Security
Agreement dated November 13, 2002 and recorded on December 3, 2002
in Book 7610 at Page 645 in the Register Deeds office of Douglas
County, Nebraska, Lender has also made a loan to Borrower gvidenced
by a Note Secured by Construction Security Agreement dated December
12, 2003 in the principal amount of $575,000.00 and secured by a
Construction Security Agreement/Deed of Trust with Assignment of Rents
and Security Agreement dated December 12, 2003. Borrower hereby
agrees that any default or event of default under the terms and conditions
of the foregoing notes, deeds of trust or any other security instruments
evidencing or securing said loan, shall constitute a default or event of
default under the Note and the Deed of Trust, and upon such occurrence,
Lender may exercise, at its sole option, any of the rights or remedies
contained in the Note, the Deed of Trust or any other loan document
evidencing or securing the indebtedness secured hereby, subject only o the
expiration of any notice and/or grace period therein provided.

35, CROSS-COLLATERAL PROVISION. In addition to the
indebtedness and obligations secured hereby and all future advances made
at Lender’s option or advanced to protect the security of the Deed of
Trust, the Deed of Trust shall further secure Borrower’s repayment of the
indebtedness and performance of the obligations evidenced or secured by
the following:




(a) the Borrower’s Note Secured by Construction Security Agreement
dated November 13, 2002 in the original principal sum of $6,500,000.00
made payable to the order of Lender and its assigns and the Construction
Security Agreement/Deed of Trust with Assignment of Rents and Security
Agreement dated November 13, 2002 given by Borrower to Lender as
security for said Note.

(b) the Borrower’s Note Secured by Construction Security Agreement
dated December 12, 2003 in the original principal sum of $575,000.00
made payable to the order of Lender and its assigns and the Construction
Security Agreement/Deed of Trust with Assignment of Rents and Security
Agreement dated December 12, 2003 given by Borrower to Lender as
security for said Note.

D. Except as expressly modified by the terms hereof, all of the terms and provisions of the Note, and
all other loan documents evidencing or securing said indebtedness, including the Deed of Trust, are
hereby ratified and shall remain in full force and effect. By execution hereof, Borrower and
Noteholder/Lender concur with all provisions contained in this Loan Modification Agreement.

Note: A credit agreement must be in writing to be enforceable under Nebraska law. To protect
Borrower and Noteholder/Lender from any misunderstandings or disappointments, any contract,
promise, undertaking, or offer to forebear repayment of money or to make any other financial
accommodations in connection with this loan of money or grant or extension of credit, or any
agreement of, cancellation of, waiver of, or substitution for any or all-of the terms or provisions of
any instrument or document executed in connection with this loan of money or grant or extension of
credit must be in writing to be effective.

NOTEHOLDER/LENDER:

Senior Vice President

BORROWER:

Terra Pacific Omaha, LLC,
a Nebraska limited liability company

- G Lol

Loren Gunderson, Manager

By: Bene Aatloalie -
Gene Gallagher, NHmager

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

The foregoing instrument was acknowledged before me this i !W\ day of December, 2003, by
Delmar E. Williams, Senior Vice President of TierOne Bank f/k/a First Federal Lincoln Bank, a
corporation organized and existing under the laws of the United States of America, on behalf of said
corp ration
R GENERAL NOTARY-State of Nebraska

CARMEN M. JENSEN
SOB My Comem, Exp. Aug. 5, 2004

Notary Public
My commission expires:




STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

On this EQ day of December, 2003, before me, the undersigned, a Notary Public in and for the
State of North Dakota, personally appeared Loren Gunderson, a Manager of Terra Pacific Omaha, LLC, a
Nebraska limited liability company, to me known to be the identical person named in and who executed the
foregoing instrument, and acknowledged that the person executed the instrument as the voluntary act and
deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written.

. /
AAAAAAAA o L Puriid

1 Notary Pble ( Notary Public in the Statc of North Dakota

) State of North Dakota ¢ My Commission Expires: '7/&0/ o

§ My Commission Expires July 20, 2008

NOTARIAL SEAL

REGISTER OF DEEDS

STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

On this (9\ day of December, 2003, before me, the undersigned, a Notary Public in and for the
State of North Dakota, personally appearcd Gene Gallagher, a Manager of Terra Pacific Omaha, LLC, a
Nebraska limited liability company, to me known to be the identical person named in and who executed the
foregoing instrument, and acknowledged that the person executed the instrument as the voluntary act and
deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written,

‘‘‘‘‘‘‘‘‘‘ //l . . F T\ e,
L CYNTHIA BALtESTAD l 7y // { 1 /W)/fé/ ot v{i
L Notary Public T . b
¢ State of North Dakota Notary/Publlc in the State of N’OI'!.h Dakota
4 My Commission Expires July 20. 2008 My Commission Expires: ‘7:,5{;5/(7/
NOTARIAL SEAL
REGISTER OF DEEDS




ACKNOWLEDGMENT, CONSENT AND WAIVER OF GUARANTORS

The undersigned hereby acknowledge receipt of a copy of the foregoing Third Loan Modification
Agreement (“Agreement”), and consent to the modification of the Loan, and the other terms hereof.
Further the undersigned reaffirm the terms and conditions of their Repayment Guaranty agreements as
executed in connection with that Note Secured by Deed of Trust dated October 29, 2001, (“Note™) and that
Deed of Trust and Security Agreement dated October 29, 2001 (“Deed of Trust”), and agree to be bound
thereby as to the indebtedness thereunder or herennder or under the Note and Decd of Trust as amended
and we hereby waive and release any and all claims and defenses we might otherwise have as to our
liability thereunder arising by reason of this Agreement or any act or omission occurring prior to the date
hereof.

GUARANTORS:

%a/ lordrne

Loren W. Gunderson

Eugeﬂe P. Gallagher j

STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

On this H day of December, 2003, before me, the undersigned, a Notary Public in and for the
State of North Dakota, personally appeared Loren W. Gunderson, to me known to be the identical person
named in and who executed the foregoing instrument, and acknowledged that the person executed the
instrument as the voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written.
R A

//

i B Y ’ » )
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CYNTHA B‘/;\LLbEISTAD Notary Public in the State of North Dakota
ofary Public . o g

State of North Dakota My Commission Expires: /7/<>Zfﬂf

My Commission Expires July 20. 2008

NOTARIAL SEAL

REGISTER OF DEEDS

STATE OF NORTH DAKOTA )
} ss
COUNTY OF CASS )
On this @ day of December, 2003, before me, the undersigned. a Notary Public in and for the
State of North Dakota, personally appeared Eugene P. Gallagher, to me known to be the identical person

named in and who executed the foregoing instrument, and acknowledged that the person executed the
instrument as the voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written.
T A
7 97/

{_Notary Public in the State of North Dakota
My Commission Expires: _7/97 ol

CYNTHIA BALLESTAD
Notary Public
State of North Dakota
My Commission Expires July 20, 2008

NOTARIAL SEAL
REGISTER OF DEEDS

Terra Mod 3.doc/cmj
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TierOne Bank

Attn: Credit Administration
1235 “N” Street

Lincoln, NE 68508

| il

T

FOURTH LOAN MODIFICATION AGREEMENT
Loan No. 01-10168430

This Fourth Loan Modification Agreement, made as of December 17, 2004, is by and between
Terra Pacific Omaha, LLC, a Nebraska limited liability company, herein referred to as “Borrower”
whose mailing address is ¢/o Terra Pacific Midwest, Inc., Attn: Loren Gunderson, 2618 173td Avenue
SE, Argusville, North Dakota 58005, and TierOne Bank f/k/a First Federal Lincoln Bank, a
corporation organized and existing under the laws of the United States of America, herein referred to as
"Noteholder/Lender", whose mailing address is 1235 “N” Street, Lincoln, Nebraska 68508 (Collectively
the "Parties").

WITNESSETH

WHEREAS, Borrower is indebted to Noteholder/Lender upon that certain Note Secured by Deed
of Trust dated October 29, 2001, made by Borrower in the original amount of $1,025,000.00 (the “Note™)
secured among other things, by a Deed of Trust and Security Agreement of the same date (the “Deed of
Trust”) which was recorded November 7, 2001 in Book Number 6783 Pages 572-586 of the Register of
Deeds Office of Douglas County, Nebraska, UCC-1 Financing Statements and other security
instruments, encumbering the real property described as follows (the “Property”):

Lot 2, Grayhawk Replat 1, a Subdivision, as surveyed, platted and recorded, in Douglas
County, Nebraska.

WHEREAS, Loren W. Gunderson and Eugene P. Gallagher, (the “Guarantors™) executed
Repayment Guaranty agreements dated October 29, 2001 guaranteeing Borrower’s full and punctual
performance under the Note and Deed of Trust both dated October 29, 2001.

WHEREAS, the Note and Deed of Trust were modified by that Loan Modification Agreement
dated May 15, 2002 and recorded on May 30, 2002 in Book 1442, Pages 312-316 (“First Modification
Agreement”) and that Second Loan Modification Agreement dated November 13, 2002 and recorded on
December 3, 2002 in Book 1477, Pages 620-626 (“Second Modification Agreement™) and that Third
Loan Modification Agreement dated December 12, 2003 and recorded on December 24, 2003 as
Instrument Number 2003246331 (“Third Modification Agreement™).

WHEREAS, the Note, Deed of Trust, Repayment Guaranty agreements, First Modification
Agreement, Second Modification Agreement, Third Modification Agreement, and all other documents
executed in connection with the Loan are collectively referred to herein as the “Existing Loan
Documents”.

WHEREAS, the outstanding principal balance of the Note, after the December 1, 2004 payment
received by Noteholder/Lender, is $824,988.49 (the “Loan”).

WHEREAS, Noteholder/Lender and Borrower hereby agree to modify certain terms of the Note
and Deed of Trust as set forth below,

NOW, THEREFORE, in consideration of Ten Dollars and for other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, the Borrower and
Guarantors hereto agree, represent and consent to and with Noteholder/Lender as follows:

A. Borrower and Guarantors shall pay any closing and recording costs and shall provide and pay the
cost of appropriate title endorsement(s) to the original ALTA Loan Policy of Title Insurance
Policy No. G52-0173716, dated November 7, 2001, issued by Lawyers Title Insurance
Corporation to Noteholder/Lender, insuring that Noteholder/Lender’s Deed of Trust remains,

s A NLTA




subsequent to the recording of this Fourth Loan Modification Agreement, a first lien on the
Property.

B. Subject to receipt of this Fourth Loan Modification Agreement, fully executed, and compliance
with conditions referenced in Paragraph A above, the Parties agree to amend and modify the
terms and conditions of the Note and Deed of Trust both dated October 29, 2001, as follows:

1. The Note dated October 29, 2001, shall be amended as follows:

The “Maturity Date” referenced on Page 1 of the Note is hereby changed
to November 1, 2005.

2. The Deed of Trust dated October 29, 2001, shall be amended as follows:

The “Maturity Date” referenced in the fourth paragraph on Page 1 of the
Deed of Trust is hereby changed to November 1, 2005.

C. Except as expressly modified by the terms hereof, all of the terms and provisions of the Note,
and all other loan documents evidencing or securing said indebtedness, including the Deed of
Trust, are hereby ratified and shall remain in full force and effect. By execution hereof,
Botrower and Noteholder/Lender concur with all provisions contained in this Fourth Loan
Modification Agreement.

Note: A credit agreement must be in writing to be enforceable under Nebraska law. To protect
Borrower and Noteholder/Lender from any misunderstandings or disappointments, any contract,
promise, undertaking, or offer to forebear repayment of money or to make any other financial
accommodations in connection with this loan of money or grant or extension of credit, or any
agreement of, cancellation of, waiver of, or substitution for any or all of the terms or provisions of
any instrument or document executed in connection with this loan of money or grant or extension
of credit must be in writing to be effective.

NOTEHOLDER/LENDER:

TierOne Bank

f/k/a First F al Lincoln Ba

By:!

Delmar E. Williams
Senior Vice President

BORROWER:

Terra Pacific Omaha, LLC,
a Nebraska limited liability company

By:
Loren Gunderson, Manager

By: ﬁm &W

Gene Gallagher, Ma?lager

(see next page for notaries)
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STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )
e Semvany | 2005~
The foregoing instrument was acknowledged before me this Z@ day of Becember;2604, by
Delmar E. Williams, Senior Vice President of TierOne Bank f/k/a First Federal Lincoln Bank, a
corporation organized and existing under the laws of the Unjted States of America, on behalf of said

corporation,
< N V/L"’? ‘/
Notary Publfé S~

My commission expires: _ .. [ 20

STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

On this 9""} day of December, 2004, before me, the undersigned, a Notary Public in and for
the State of North Dakota, personally appeared Loren Gunderson, a Manager of Terra Pacific Omaha,
LLC, a Nebraska limited liability company, to me known to be the identical person named in and who
executed the foregoing instrument, and acknowledged that the person executed the instrument as the
voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written.

Notary Public in the State bf North Dakota
My Commission Expires: ___ - 31-d¢

, - . ~Or
T k@e”';kl«
R op JEAL
NOTARIAL SEAL Ocrp,
REGISTER OF DEEDS

STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

On this Qq#day of December, 2004, before me, the undersigned, a Notary Public in and for
the State of North Dakota, personaily appeared Gene Gallagher, a Manager of Terra Pacific Omabha,
LLC, a Nebraska limited liability company, to me known to be the identical person named in and who
executed the foregoing instrument, and acknowledged that the person executed the instrument as the
voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written.

Nstafy Public in the Statd of North Dakota

, m Qs”o; My Commission Expires: "1~ &J-e
_ Grg, ARy,
~ P 'E’Q « L/
Lo . °I‘,,:"l
NOTARIAL SEAL €0y
REGISTER OF DEEDS




ACKNOWLEDGMENT, CONSENT AND WAIVER OF GUARANTORS

The undersigned hereby acknowledge receipt of a copy of the foregoing Fourth Loan
Modification Agreement (“Agreement”), and consent to the modification of the Loan, and the other
terms hereof. Further the undersigned reaffirm the terms and conditions of their Repayment Guaranty
agreements as executed in connection with that Note Secured by Deed of Trust dated October 29, 2001,
(“Note”) and that Deed of Trust and Security Agreement dated October 29, 2001 (“Deed of Trust”), as
amended by the First Modification Agreement, Second Modification Agreement, and Third Modification
Agreement, and agree to be bound thereby as to the indebtedness thereunder or hereunder or under the
Note and Deed of Trust as amended and we hereby waive and release any and all claims and defenses we
might otherwise have as to our liability thereunder arising by reason of this Fourth Loan Modification
Agreement or any act or omission occurring prior to the date hereof.

GUARANTORS:

»,

Loren W. Gunderson

2 vemene.l. Katlorabio

Eugert P. Gallagher d

STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

On this Qﬂﬁday of December, 2004, before me, the undersigned, a Notary Public in and for
the State of North Dakota, personally appeared Loren W. Gunderson, to me known to be the identical
person named in and who executed the foregoing instrument, and acknowledged that the person executed
the instrument as the voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written.

: P
Notary Pliblic in the State'of North Dakota
My Commission Expires: __ )+ 24-¢¢

o
Rg, T4
. o G’am:"l 8,
NOTARIAL SEAL
REGISTER OF DEEDS

STATE OF NORTH DAKOTA )
COUNTY OF CASS )

On this J’f’/d:l‘ay of December, 2004, before me, the ﬁndersigned, a Notary Public in and for
the State of North Dakota, personally appeared Eugene P. Gallagher, to me known to be the identical

person named in and who executed the foregoing instrument, and acknowledged that the person executed
the instrument as the voluntary act and deed on behalf of the company.

Witness my hand and notarial seal in said county thzdz)w\lastzﬂmve written.

- Notary Public in the State bf North Dakota
My Commission Expires: ___ ) o/l

.

‘ - 2 %0,
()
NOTARIAL SEAL ‘s, ‘:I
REGISTER OF DEEDS Op "4:.(
N
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Received - DIANE L. BATTIATO

Register of Deeds, Douglas County, ME
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Attn: Credit Admin. Depattment
1235 “N” Street
Lincoln, NE 68508

ASSUMPTION AND FIFTH LOAN MODIFICATION AGREEMENT
Loan No. 01-10168430

This Assumption and Fifth Loan Modification Agreement, made as of June 22, 2003, is entered
into by and between Gunderson Gallagher, LLC, LLC, a Nebraska limited liability company
(“Gunderson Gallagher, LLC”), Loren W. Gunderson and Eugene P. Gallagher (“Guarantors”), and
TierOne Bank, f/k/a/ First Federal Lincoln Bank (“Lender”), [collectively the “Parties”].

RECITALS

This Assumption and Fifth Loan Modification Agreement is entered into upon the basis of the
following facts and circumstances:

A. WHEREAS, Lender is the owner and holder of a Note Secured by Deed of Trust dated
October 29, 2001, made by Terra Pacific Omaha, LLC, a Nebraska limited liability company (“Terra
Pacific Omaha, LLC”), payable to Lender in the amount of $1,025,000.00 (the “Note™), which is secured
by a Deed of Trust and Security Agreement dated October 29, 2001 (the “Deed of Trust”) which was
recorded November 7, 2001, as Instrument No. 2001 34125, in Book 6783, Pages 572 — 586 of the
Official Records of Douglas County, Nebraska, UCC-1 Financing Statements and other security
instruments, encumbering the property described on Exhibit “A” attached hereto and by this reference
incorporated herein (the “Property”).

B. WHEREAS, Loren W. Gunderson and Eugene P. Gallagher (the “Guarantors”) executed
Repayment Guaranty agreements dated October 29, 2001 guaranteeing Borrower’s full and punctual
performance under the Note and Deed of Trust both dated October 29, 2001,

C. WHEREAS, Lender is the owner and holder of a Loan Modification Agreement dated
May 15, 2002, recorded on May 30, 2002, as Instrument No. 2002 12478, in Book 1442, Pages 312 - 316
of the Official Records of Douglas County, Nebraska (“First Loan Modification Agreement”).

D. WHEREAS, Lender is also the owner and holder of a Second Loan Modification
Agreement dated November 13, 2002, recorded on December 3, 2002, as Instrument No. 2002 29728, in
Book 1477, Pages 620-626 of the Official Records of Douglas County, Nebraska (“Second Loan
Modification Agreement”).

E. WHEREAS, Leﬁdcr is also the owner and holder of 2 Third Loan Modification
Agreement dated December 12, 2003, recorded on December 24, 2003, as Instrument No. 2003246331 of
the Official Records of Douglas County, Nebraska (“Third Loan Modification Agreement”).

F. WHEREAS, Lender is also the owner and holder of a Fourth Loan Modification
Agreement dated December 17, 2004, recorded on January 26, 2005, as Instrument No. 2005009253 of
the Official Records of Douglas County, Nebraska (“Fourth Loan Modification Agreement”).

G. WHEREAS, the Note, Deed of Trust, Repayment Guaranty agreements, First Loan
Modification Agreement, Second Loan Modification Agreement, Third Loan Medification Agreement,
Fourth Loan Modification Agreement and all other documents executed in connection with the Loan are
collectively referred to herein as the “Existing Loan Documents”.

H. WHEREAS, the outstanding principal balance of the Note, with the May 1, 2005,
payment received by the Lender is $824,975.55 (the “Loan”).

L WHEREAS, Terra Pacific Omaha, LLC, conveyed title of the Property to Gunderson
G§llagher, LLC, and to comply with the terms and conditions of the due-on-sale clause in the Note and

N ‘\}/W F[Eé@im_l:i:_@ﬂu@ @
"-,\ Qk /I;v/?”
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Deed of Trust, Terra Pacific Omaha, LLC and Guarantors have asked Lender to consent to the
conveyance of the Property, an assumption of the Loan and modification to the Loan.

J.

WHEREAS, Lender agrees to give its consent to the conveyance of the Property, an
assumption of the Loan, and modification to the Loan, subject to the following terms and conditions:

AGREEMENT

NOW THEREFORE, in consideration of the foregoing Recitals and the covenants and conditions
contained herein, the parties hereto agree as follows:

1.

Gunderson Gallagher, LLC hereby assumes and unconditionally agrees to pay
the unpaid Principal balance of the Note in accordance with the terms and
provisions thereof, and to faithfully perform all of the conditions, covenants and
agreements contained in the Existing Loan Documents, as if it were an original
party thereto.

Guarantors agree that their liability for payment of the Note and performance of
the conditions, covenants and agreements contained in the Existing Loan
Documents shall not be released, diminished or otherwise affected in any manner
by this Assumption and Fifth Loan Modification Agreement.

Lender hereby consents to the conveyance of the Property to Gunderson
Gallagher, LLC, and agrees that it will not exercise its rights under the terms of
the due-on-sale clause of the Deed of Trust because of such conveyance.
Lender's consent to this conveyance does not constitute a waiver of its rights
under the due-on-sale clause as to any future conveyance.

Subject to execution of this Assumption and Fifth Loan Modification Agreement
by all parties hereto, Lender hereby agrees that Terra Pacific Omaha, LLC, the
original borrower on the Note, shall be released and discharged from any
liability for payment and performance of the Existing Loan Documents.

Upon any default under the Existing Loan Documents, Lender may, at its option,
and without waiving any rights against any other party or against the Property,
proceed directly and at once, without notice, against any one or more of the
parties hereto to collect and recover the unpaid Principal balance of the Note, or
any portion thereof, without proceeding against any other party or parties hereto
or foreclosing upon or selling the Property. Lender may also proceed under the
power of sale provisions of the Deed of Trust or foreclose upon, and sell or
otherwise dispose of, or collect and apply, any real or personal property securing
the Note either before, after or concurrently with any proceeding against any of
the parties hereto and without waiving any rights against any of the parties
hereto.

In the event the enforceability or validity of any portion of this Assumption and
Fifth Loan Modification Agreement, the Note, Deed of Trust or other Existing
Loan Documents is challenged or questioned, such provision shall be construed
in accordance with and shall be governed by whichever applicable federal or
Nebraska law would uphold or would enforce such challenged or questioned
provisions. Notwithstanding the above, if any provision thereof is prohibited or
unenforceable, such provision shall be ineffective to the extent of such
prohibition or unenforceability without invalidating the remaining provisions
thereof.

This Assumption and Fifth Loan Modification Agreement and all documents
executed in connection with this Assumption and Fifth Loan Modification
Agreement are the product of negotiations between the parties. This Assumption
and Fifth Loan Modification Agreement shall not be construed against any of the
parties by reason of the doctrine that an agreement, or the language thereof, may
be construed against the party drafting such agreement or language. This
Assumption and Fifth Loan Modification Agreement shall control in the event of
any conflict between the terms and provisions of this Assumption and Fifth Loan
Modification Agreement and the Note, Deed of Trust and other Existing Loan
Documents.
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8. Gunderson Gallagher, LLC and Guarantors shall pay any closing and recording
costs and shall provide and pay the cost of appropriate title endorsement(s) to the
original ALTA Loan Policy of Title Insurance Policy Number G52 173716,
dated November 7, 2001, issued by Lawyers Title Insurance Corporation to
Lender, insuring that Lender’s Deed of Trust remains, subsequent to the
recording of this Assumption and Fifth Loan Modification Agreement, a first
lien on the Property.

9. Subject to receipt of this Assumption and Fifth Loan Modification Agreement,
fully executed, the Parties agree to amend and modify the terms and conditions
of the Deed of Trust as amended, as follows:

(a) The “Note” identified in the Deed of Trust shall be that certain
Replacement Note Secured by Deed of Trust dated June 22, 2005 in the
principal sum of Eight Hundred Twenty Four Thousand Nine Hundred
Seventy Five and 55/100 Dollars ($824,975.55) with a Maturity Date of
November 1, 2008, which Replacement Note Secured by Deed of Trust
is a refinancing of and substitution for the Note Secured by Deed of
Trust dated October 29, 2001 and identified in the original Deed of
Trust. The Replacement Note Secured by Deed of Trust dated June 22,
2005 evidences the balance due and owing on the Note Secured by Deed
of Trust dated October 29, 2001.

(b) The “Maturity Date” referenced in the fourth paragraph on Page 1 of the
Deed of Trust is hereby changed to November 1, 2008,

(c) Paragraphs 34 and 35 of the Deed of Trust as modified by that Third
Loan Modification Agreement are hereby deleted in their entirety.

(d) This Deed of Trust shall further secure all renewals, extensions,
refinancings, and modifications of the Note and any future advances,
with interest thereon, provided, the Principal amount of the indebtedness
secured by this Deed of Trust, not including sums advanced to protect
the security of this Deed of Trust, shall not exceed a maximum Principal
amount of $824,975.55.

10. Gunderson Gallagher, LLC requests that any notice of default and notice of
trustee’s sale which may be executed or made under or pursuant to the Deed of
Trust be given to Gunderson Gallagher, LLC at the following address:

Gunderson Gallagher, LLC
c¢/o Loren Gunderson

2618 173™ Avenue SE
Argusville, ND 58005

1. This Assumption and Fifth Loan Modification Agreement shall inure to the
benefit of and bind the parties hereto and their respective successors, assigns,
heirs, representatives and estates.

12. A credit agreement must be in writing to be enforceable under Nebraska
law, To protect you and us from any misunderstandings or
disappointments, any contract, promise, undertaking, or offer to forebear
repayment of money or to make any other financial accommodation in
connection with this loan of money or grant or extension of credit, or any
amendment of, cancellation of, waiver of, or substitution for any or all of
the terms or provisions of any instrument or document executed in
connection with this loan of money or grant or extension of credit, must be
in writing to be effective.

IN WITNESS WHEREOF, the parties have executed this Assumption and Fifth Loan
Modification Agreement,

(see next page for signatures)




Delmar E. Williams
Senior Vice President
GUNDERSON GALLAGHER, LLC:

Gunderson Gallagher, LLC,
a Nebraska limited liability company

By:

Loren Gunderson, Member

By: AJM‘- A bt

Gene Gallagher, Mentber

Loren W. Gunderson

251,&,_ . Aﬂ'“ﬂ"""‘"
Eugené P. Gallagher

STATE OF NEBRASKA )
) ss.
COUNTY OF LANCASTER )

; Jul
The foregoing instrument was acknowledged before me this gtk day of Juae‘? 2005, by Delmar
E. Williams, Senior Vice President of TierOne Bank, on behalf of said corporation.

GENERAL NOTARY-State of Nebraska

CARMEN JENS!
Mycmm.&xp...i‘.hzg_ ()f‘l/\ (AL A QJQ/;AAO
] Notary Public

My Commission Expires: _ ¥’ )5/08’

STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

On this & l'fMday of June, 2005, before me, the undersigned, a Notary Public in and for the State
of North Dakota, personally appeared Loren Gunderson, a Member of Gunderson Gallagher, LLC, a
Nebraska limited liability company, to me known to be the identical person named in and who executed
the foregoing instrument, and acknowledged that the person executed the instrument as the voluntary act
and deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written.

D

Notar} Public in the State 3f North Dakota
My Commission Expires: __7) - 9)-0%

NOTARIAL SEAL
REGISTER-OF DEEDS

4
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STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

On this & o day of June, 2005, before me, the undersigned, a Notary Public in and for the State
of North Dakota, personally appeared Gene Gallagher, a Member of Gunderson Gallagher, LLC, a
Nebraska limited liability company, to me known to be the identical person named in and who executed
the foregoing instrument, and acknowledged that the person executed the instrument as the voluntary act
and deed on behalf of the company.

Witness my hand and notarial seal in said county the date last above written.
’4 L}"VV"\ 4’W\1M AD

Notary Public in the tetd of North Dakota
My Commission Expires: ) ad-0e

NOTARIAL SEAL
REGISTER OF DEEDS

NOTARIAL SEAL
REGISTER OF DEEDS

STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

~mh
On this 27" day of June, 2005, before me, the undersigned, a Notary Public in and for the State
of North Dakota, personally appeared Loren W. Gunderson, an individual known unto me.

Witness my hand and notarial seal in said county the date last above written.
f< yn ANV D

Notary'Public in the Stafe bf North Dakota
My Commission Expires: __7-2/0 ¢

NOTAFIAL SEAL
REGISTER OF DEEDS

NOTARIAL SEAL
REGISTER OF DEEDS

STATE OF NORTH DAKOTA )
) ss
COUNTY OF CASS )

_“\
On this Q’)' day of June, 2005, before me, the undersigned, a Notary Public in and for the State
of North Dakota, personally appeared Eugene P. Gallagher, an individual known unto me.

Witness my hand and notarial seal in said county the date last above written.

Notary Public in the State of North Dakota
.- My Commission Expires: A alet.

NOTARIAL SEAL
REGISTER OF DEEDS

NOTARIAL SEAL
REGISTER OF DEEDS
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EXHIBIT “A”

(Legal Description)

Lot 2, in Belle Meade, an Addition to the City of Omaha, as surveyed, platted and recorded, in Douglas
County, Nebraska.

Terra 168430 Assump and Mod.doc/cmj
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CONSTRUCTION SECURITY AGREEN;[ENT#
g ’ DEED OF TRUST WITH ASSIGNMENT OF RENTS
AND SECURITY AGREEMENT

Loan No. 01-10174000

THIS CONSTRUCTION SECURITY AGREEMENT/DEED OF

TRUST WITH ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
(herein "Security Instrument") is made this 13th day of November, 2002, among the Trustor,
Terra Pacific Omaha, LLC, a Nebraska limited liability company (herein "Borrower"),
TierOne Bank (herein "Trustee™), and the Beneficiary, TierOne Baunk, a corporation organized
and existing under the laws of the United States of America, whose address is 1235 "N" Street,
Lincoln, Nebraska 68508 (herein "Lender").

Borrower, in consideration of the indebtedness herein recited and the trust herein created,
irrevocably grants, transfers, assigns, and conveys to Trustee, IN TRUST, WITH POWER OF
SALE, for the benefit of and security of Lender, under and subject to the terms and conditions
hereinafter set forth, the following described real property located in the County of Douglas,
State of Nebraska:

(See Exhibit "A" attached hereto and incorporated herein by this reference.)

IT IS UNDERSTOOD BY THE BORROWER AND LENDER THAT THIS
SECURITY INSTRUMENT, WHICH IS SECURED BY THE ABOVE-REFERENCED
PROPERTY, IS A CONSTRUCTION SECURITY AGREEMENT; THAT IT DOES OR
WILL SECURE AN OBLIGATION WHICH THE BORROWER HAS OR WILL INCUR
FOR THE PURPOSE OF MAKING AN IMPROVEMENT OR IMPROVEMENTS ON
PROPERTY HEREIN DESCRIBED AND IS A CONSTRUCTION SECURITY
INTEREST; AND THAT ADVANCES MADE HEREUNDER WILL BE APPLIED TO
THE PAYMENT OF THE CONTRACT PRICE OF SAID IMPROVEMENTS.

TOGETHER WITH all improvements now or hereafter erected on such property, and
all easements, rights, appurtenances, rents (subject, however, to the rights and authorities given
herein to Lender to collect and apply such rents), royalties, mineral, oil and gas rights and profits,
water, water rights, and water stock, and all fixtures, including, but not limited to, heating and
cooling equipment, now or hereafter attached to the property, all of which, including
replacements and additions thereto, shall be deemed to be and remain a part of the property
covered by this Security Instrument; and all of the foregoing, together with said property, or the
leasehold estate if this Security Instrument is on a leasehold, are herein referred to as the
"Property";

TO SECURE to Lender the repayment of the indebtedness evidenced by Borrower's
Note Secured by Construction Security Agreement dated of even date herewith (herein "Note"),
in the principal sum of SIX MILLION FIVE HUNDRED THOUSAND AND NO/100
DOLLARS ($6,500,000.00) (the "Principal”) with Interest (as defined in the Note) thereon,
providing for monthly Installments of Principal and Interest, with the balance of the
indebtedness, if not sooner paid, due and payable on November 1, 2007 (the "Maturity Date");
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the payment of all sums, with interest thercon, advanced in accordance herewith to protect the
real and personal property covered by this Security Instrument; and the performance of the
covenants and agreements of Borrower herein contained or contained in the Note or any other
document executed by Borrower in connection-with the indebtedness secured hereby (jointly, the
"Loan Documents").

Borrower covenants to Lender and Trustee that Borrower is lawfully seized of the estate
hereby conveyed and has the right to grant and convey the Property, that the Property is
unencumbered, and that Borrower will warrant and defend generally the title to the Property
against all claims and demands, subject to any declarations, easements or restrictions listed in a
schedule of exceptions to coveérage in any title insurance policy insuring Lender's interest in the
Property and otherwise reasonably acceptable to Lender.

Borrower and Lender covenant and agree as follows:

1. PAYMENT OF PRINCIPAL AND INTEREST. Borrower shall promptly pay
when due the Principal of and Interest on the indebtedness evidenced by the Note, and all
prepayment and late charges as provided in the Note or in this Security Instrument.

2. FUNDS FOR TAXES AND INSURANCE. Subject to applicable law or to a written
waiver by Lender, Borrower shall pay to Lender on each Due Date under the Note, until the Note
is paid in full, a sum (herein "Funds") equal to one-twelfth of the yearly taxes and assessments
which may attain priority over this Security Instrument, and ground rents on the Property, if any,
plus one-twelfth of yearly premium installments for the insurance required to be maintained
pursuant hereto, all as reasonably estimated initially and from time to time by Lender on the
basis of assessments and bills or other reasonable estimates thereof.

The Funds shall be held by Lender and commingled with the Lender's other funds and,
further, Lender shall not be liable to Borrower for interest on such Funds. Lender shall apply the
Funds to pay said taxes, assessments, insurance premiums and ground rents. The Funds are
pledged as additional security for the sums secured by this Security Instrument.

If at any point during the term hereof, the amount of the Funds held by Lender shall
exceed the amount required to pay the taxes, assessments, insurance premiums and ground rents
as they fall due during the next consecutive twelve-month period, such excess shall be, at
Borrower's option, either promptly repaid to Borrower or credited to Borrower on future monthly
payments of Funds. If the amount of the Funds held by Lender shall not be sufficient to pay
taxes, assessments, insurance premiums, and ground rents as they fall due during the next
consecutive twelve-month period, Borrower shall pay to Lender any amount necessary to make
up the deficiency within thirty (30) days from the date notice is mailed by Lender to Borrower
requesting payment thereof.

Upon payment in full of all sums secured by this Security Instrument, Lender shall
promptly refund to Borrower any Funds held by Lender. If under Paragraph 23 herein the
Property is sold or the Property is otherwise acquired by Lender, Lender shall apply, no later than
immediately prior to the sale of the Property or its acquisition by Lender, any Funds held by
Lender at the time of application as a credit against the sums secured by this Security Instrument.

3. APPLICATION OF PAYMENTS. Unless applicable law provides otherwise, all
payments received by Lender under the Note and Paragraphs 1 and 2 hereof shall be applied by
Lender (i) first to interest payable on the Note, (ii) then in payment of amounts payable to Lender
by Borrower under Paragraph 2 hereof, and (iii) then to the Principal of the Note.

4. CHARGES; LIENS. Borrower shall pay all taxes, assessments and other charges,
fines and impositions attributable to the Property which may attain a priority over this Security
Instrument, and leaschold payments or ground rents, if any, in the manner provided under




Paragraph 2 hereof, or, if not paid in such manner, by Borrower making payment, when due,
directly to the payee thereof. Borrower shall promptly furnish to Lender all notices of amounts
due under this paragraph, and in the event Borrower shall make payments directly, Borrower
shall promptly furnish to Lender receipts evidencing such payments. Borrower shall promptly
discharge any lien which has priority over this Security Instrument; provided, that Borrower
shall not be required to discharge any such lien so long as Borrower shall agree in writing to the
payment of the obligation secured by such lien in a manner acceptable to Lender, or shall in good
faith contest such lien by, or defend such enforcement of such lien in, legal proceedings which
operate to prevent the enforcement of the lien or forfeiture of the Property or any part thereof.

5. INSURANCE COVERAGES. Borrower shall keep the improvements now existing
or hereafter erected on the Property insured against loss by fire, hazards included within the term
"extended coverage", and such other hazards as Lender may require, in an amount equal to the
full replacement value of the improvements (80% co-insurance clause permitted), as established
by a competent insurance appraiser. Comprehensive general public liability insurance will also

- be obtained, with a company acceptable to the Lender, for an amount not less than $2,000,000.00
combined single limit. Rental value insurance equal to the rental value for a twelve (12) month
period, as established by a competent insurance appraiser, shall also be carried throughout the
term of the loan. The Property, if located in a 100-year flood plain, shall also be covered, for the
term of the loan, by flood insurance in an amount at least equal to the outstanding principal
balance of the loan, or the maximum limit of coverage made available with respect to this
particular type of property, whichever is less.

The insurance carrier providing the insurance shall be chosen by Borrower subject to
_approval by Lender; provided that such approval shall not be unreasonably withheld. It is
required that the insurance carrier hold a Policyholders Rating of at least B+ as set forth in the
most current issue of Best's Key Rating Guide for property and casualty companies. All
premiums on insurance policies shall be paid in the manner provided under Paragraph 2 hereof,
ot, if not paid in such manner, by Borrower making payment, when due, directly to the insurance
carrier.

In the event any policy is not renewed on or before ten (10) days of its expiration, the
Lender, to protect its interest, may procure insurance on the improvements, pay the premiums
and such sums shall become immediatcly due and payable with Interest at the rate set forth in the
Note until paid and shall be secured by this Security Instrument. Failure by Borrower to comply
may, at the option of Lender, constitute a default under the terms of this Security Instrument.

All insurance policies and renewals thereof shall be in form acceptable to Lender and
shall include a Lender's loss payable endorsement/standard mortgagee clause in favor of and in
form acceptable to Lender, shall provide that the policies may not be canceled, modified, or not
renewed except upon the giving of at least thirty (30) days prior written notice to Lender, and
shall also provide that any losses shall be payable to Lender and Borrower, as their respective
interest may appear, notwithstanding (i) any act, failure to act or negligence contained in such
policy by any named insured, (ii) the occupation or use of the Property for purposes more
hazardous than permitted by the terms thereof, (iii) any foreclosure or other action or proceeding
taken by Lender or foreclosure pursuant to any provision of this Security Instrument, or (iv) any
change in title or ownership of the Property. Lender shall have the right to hold the policies and
renewals thercof, and Borrower shall promptly furnish to Lender all renewal notices and all
receipts of said premiums. In the event of loss, Borrower shall give prompt notice to the
insurance carrier and Lender. Lender may make proof of loss if not made promptly by Borrower.

Unless Lender and Borrower otherwise agree in writing, insurance proceeds shall be
applied to restoration or repair by Borrower of the Property damaged, provided such restoration
or repair is economically feasible and the real and personal property covered by this Security
Instrument is not thereby impaired. In the event of restoration or repair, the insurance proceeds
shall be held in escrow by Lender and disbursed to Borrower as construction is completed and
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Borrower's contractors are paid. If such restoration or repair is not economically feasible or if the
real and personal property covered by this Security Instrument would be impaired, the insurance
proceeds shall be applied to the sums secured by this Security Instrument, with the excess, if any,
paid to Borrower. If the Property is abandoned by Borrower, or if Borrower fails to respond to

Lender within thirty (30) days from the date notice is mailed by Lender to Borrower that the

insurance carrier offers to settle a claim for insurance benefits, Lender is authorized to collect and
apply the insurance proceeds at Lender's option either to restoration or repair of the Property or
to the sums secured by this Security Instrument.

Unless Lender and Borrower otherwise agree in writing, any such application of proceeds
to Principal shall not extend or postpone the Due Date of the Installments referred to in
Paragraphs 1 and 2 hereof or change the amount of such Installments. If under Paragraph 23
hereof the Property is acquired by Lender, all right, title and interest of Borrower in and to any
insurance policies and in and to the proceeds thereof resulting from damage to the Property prior
to the sale or acquisition shall pass to Lender to the extent of the sums secured by this Security
Instrument immediately prior to such sale or acquisition.

6. PRESERVATION AND MAINTENANCE OF PROPERTY; LEASEHOLDS;
CONDOMINIUMS; PLANNED UNIT DEVELOPMENTS. Borrower shall keep the
Property in good repaii and shall not commit waste or permit impairment or deterioration of the
Property and shall comply with the provisions of any lease if this Security Instrument is on a
leasehold. If this Security Instrument is on a unit in a condominium or a planned unit
development, Borrower shall perform all of Borrower's obligations under the declarations or
covenants creating or governing the condominium or planned unit development, the by-laws and
regulations of the condominium or planned unit development, and constituent documents. If a
condominium or planned unit development rider is executed by Borrower and recorded together
with this Security Instrument, the covenants and agreements of such rider shall be incorporated
into and shall amend and supplement the covenants and agreements of this Security Instrument
as if the rider were a part hereof.

" 7. COMPLIANCE WITH LAWS: HAZARDOUS MATERIALS. Borrower shall
keep the Property in compliance with any and all applicable federal, state and local laws,
ordinances and regulations relating to industrial hygiene or to environmental conditions on,
under or about the Property, including, but not limited to, soil and ground water conditions
(collectively the "Environmental Laws"), Borrower shall not use, generate, release, manufacture,
store or dispose of on, under or about the Property, or transport to or from the Property, any
flammable explosive, radioactive materials, asbestos, petroleum or petroleum products,
hazardous wastes, toxic substances or related materials, including, without limitation, any
substances defined as or included in the definition of “hazardous substances”, "hazardous .
wastes", "hazardous materials" or "toxic substances" under any Environmental Laws
(collectively referred to hereinafier as "Hazardous Materials™). Nothing contained herein shall be
construed so as to limit Borrower's ability to use and store janitorial and office supplies in
reasonable quantities on the Property, provided such supplies are employed, stored and disposed
of in accordance with all Environmental Laws. Borrower hereby warrants and represents to
Lender, that there are no hazardous Materials on or under the Property. Borrower hereby agrees
to indemnify and hold harmless Lender, its directors, officers, employees, and agents, and any
successors to Lender's interest, from and against any and all claims, damages and liabilities
arising in connection with the presence, use, storage, release, disposal or transport of any
Hazardous Materials on, under, from or about the Property, including, without limitations, (i) all
damages directly or indirectly arising out of the use, generation, storage or disposal of Hazardous
Materials by Borrower or any prior owner or operator of the Property or any other person,
including an adjacent property owner or operator, and (ii) all costs of any required or necessary
repair, remediation, clean-up or detoxification and the preparation of any closure or other
required plans, whether such action is required or necessary prior to or following transfer of title
to the Property, to the full extent that such action is attributable, directly or indirectly, to the
presence or use, generation, storage, release, threatened release or disposal of Hazardous




Materials by any person on or under the Property prior to transfer of title thereto by Lender.
THE FOREGOING WARRANTIES AND REPRESENTATIONS, AND BORROWER'S
OBLIGATIONS PURSUANT TO THE FOREGOING INDEMNITY, SHALL SURVIVE
REPAYMENT OF THE NOTE AND THE RECONVEYANCE OF THIS SECURITY
INSTRUMENT.

At any time that Lender reasonably suspects the presence of Hazardous Materials, in, on,
under, from or around the Property (except with respect to any Hazardous Materials used in the
ordinary course of business of Borrower or the tenants of the Property, with respect to which use
there has been no violation of Environmental Laws) or upon and after any Event of Defanlt
hereunder, Lender shall have the right to require Borrower, at the sole cost and expense of
Borrower, to employ a qualified independent environmental firm, acceptable to Lender, to
conduct an environmental assessment of the Property to determine whether there is any
Hazardous Material above, in, on, under, from or around the Property, such that the Property, any
activity related to the Property, or the Hazardous Materials is subject to regulation under
Environmental Laws. Lender shall instruct such environmental firm to conduct such assessment
in such a manner as to minimize interference with the operation of the Property.

8. BANKRUPTCY. The parties agree that Borrower has substantial duties of
performance apart from its mere financial obligations under the Security Instrument, the Note
and other Loan Documents or obligations which this Security Instrument secures, and that parties
other than the Borrower could not adequately and fully perform the covenants to be performed by
Borrower in this Security Instrument. The parties also agree that this Security Instrument is an
agreement for the making of loans and for the extending of debt financing or financial
accommodations. No assumption of or assignment of this Security Instrument shall be allowed
in bankruptcy. Should an assumption of or assignment of this Security Instrument be permitted
in violation of this covenant, the parties agree that Lender will not have adequate assurance of
performance unless and until Lender is allowed access to adequate financial and other
information to satisfy itself that the trustee or proposed assignee is fully able to assume the
financial and personal covenants of Borrower under this agreement, in full accordance with its
terms. The parties further agree that the definition of the term "adequate assurance” as set forth
in the United States Bankruptcy Code, as amended, shall be applicable directly or by analogy to
any determination of adequate assurance in connection with this Security Instrument.

In the event Borrower becomes a debtor in bankruptcy, the debtor in possession or trustee
shall not be permitted to use, sell or lease any of the Property, whether or not in the ordinary
course of business, without providing adequate protection to Lender. The parties agree that the
language in the United States Bankruptcy Code, as amended, shall be the definition of the term
"adequate protection” in connection with any use, sale or lease of the Property. The cash
payment referred to in that section shall mean the full payments required under the Note and all
other indebtedness which this Security Instrument secures.

The parties agree that because of the extreme financial importance to Lender of this
transaction, Lender will be irreparably harmed by any stay of its collection efforts or the exercise
of its remedies under this Security Instrument. In the event a plan of reorganization is proposed
under Chapter 11 of the United States Bankruptcy Code, as amended, the parties also agree that
the plan will be fair and equitable to Lender, as a secured creditor, only if Lender realizes under
the plan the full payments required under the Note and all other indebtedness which this Security
Instrument secures. :

9. AMERICANS WITH DISABILITIES ACT. At its sole expense, Borrower shall

cause the Property to be and remain in compliance with the Americans with Disabilities Act and
all similar state and local laws, rules and regulations (hereafter "ADA") during the term hereof.
If the Property is remodeled or altered while this Security Instrument is in effect, the Borrower
shall have the work performed so that the Property continues to comply with the ADA.
Borrower shall furnish to Lender, if requested, a written opinion from a licensed architect that the




remodeling/alterations comply with the ADA. Borrower hereby warrants and represents to
Lender that there are no pending or threatened claims by the Department of Justice or third
parties relating to the ADA. Borrower hereby agrees to indemnify and hold harmless the Lender,
its directors, officers, employees and agents, and any successor to Lender's interest, from and
against any and all claims, damages, losses and liabilities arising in connection with the violation
of the ADA. THE FOREGOING WARRANTIES AND REPRESENTATIONS, AND
BORROWER'S OBLIGATIONS PURSUANT TO THE FOREGOING INDEMNITY, SHALL
SURVIVE THE REPAYMENT OF THE NOTE AND THE RECONVEYANCE OF THIS
SECURITY INSTRUMENT.

10. PROTECTION OF LENDER'S SECURITY. If Borrower fails to perform the
covenants and agreements contained in this Security Instrument or in any other Loan Document,
or if any action or proceeding is commenced which materially affects Lender's interest in the
Property, including, but not limited to, eminent domain, insolvency, enforcement of laws or
regulations, or arrangements or proceedings involving a bankrupt or decedent, then Lender at
Lender's option, may make such appearances, disburse such sums and take such action as is
necessary to protect Lender's interest, including, but not limited to, incurrence of attorneys' fees
and entry upon the Property to make repairs.

Any amounts disbursed by Lender pursuant to this Paragraph 10, with Interest thereon,
shall become additional indebtedness of Borrower secured by this Security Instrument. Unless
Borrower and Lender agree to other terms of payment, such amounts shall be payable upon
notice from Lender to Borrower requesting payment thereof, and shall bear interest from the date
of disbursement at the rate of THIRTEEN AND ONE-HALF PERCENT (13.50%), unless
payment of interest at such rate would be contrary to applicable law, in which event such
amounts shall bear interest at the highest rate permissible under applicable law. Nothing
contained in this Paragraph 10 shall require Lender to incur any expense or take any action
hereunder.

11. INSPECTION. Lender may make or cause to be made reasonable entries upon and
inspections of the Property, provided that Lender shall give Borrower notice prior to any such
inspection specifying reasonable cause thereof related to Lender's interest in the Property.

12. REPRESENTATIONS AND WARRANTIES OF BORROWER. In order to
induce Lender to execute and deliver this Security Instrument and perform hereunder, Borrower
makes the following representations and warranties to Lender, which representations and
warranties shall remain in effect throughout the term of this Security Instrument, and shall
survive and shall be unaffected by any investigations, inspections or inquiries made by Lender,
the recording of any of the Loan Documents, or the performance by Lender and Borrower
hereunder:

(a) Organization: Borrower is duly organized, validly existing and in
good standing as a limited liability company under the laws of the State of
Nebraska, is qualified, in good standing, and authorized to do business in each of
the jurisdictions in which the nature of its activities or properties require such
authorization, and has full power and authority to own its propertics, carry on this
business as now being conducted, and to enter into, deliver and perform under this
Security Instrument.

(b) Authorization: The execution and delivery of this Security Instrument
and the satisfaction of Borrower's obligations hereunder have been duly
authorized by all necessary company action in accordance with the laws of the
State of Nebraska. Each of the Loan Documents, upon execution and delivery to
Lender, constitutes a legally valid and binding agreement of Borrower,
enforceable against Borrower in accordance with its terms, except as such




enforcement may be qualified or limited by bankruptcy, insolvency, or other
similar laws affecting creditors' rights in general.

(c) No Contravention: The execution, delivery, and performance of this
Security Instrument by Borrower will not, immediately or with the passage of
time, the giving of notice or otherwise, result in (i) the breach of, or constitute a
default under, or in any manner release any party thereto from, or accelerate any
obligations under, any of the terms or provisions of any lease, security agreement,
mortgage, note, indenture, security instrument, license, permit, contract,
-agreement, or other instrument or document of any kind -or nature to which
Borrower is a party of by which it or its property is bound or affected, or any
restriction to which it or its property is subject, (ii) the creation or acceleration of
any lien or encumbrance on the property of Borrower, (iii) a violation of any
order, writ, injunction, or decree by which Borrower is bound of any court,
administrative agency, or governmental body, or (iv) the breach of the terms of
Borrower's Articles of Organization and Operating Agreement.

(d) Disclosure: No representation or warranty of Borrower in this
Security Instrument or any statement or certificate furnished or to be furnished by
Borrower pursuant to this Security Instrument or in connection with the
transactions contemplated herein contains or shall contain any untrue, inaccurate,
or misleading statement of material fact or omits to state a material fact necessary
in order to make a statement contained therein not misleading.

(e) Financial Information: The most recent annual financial statements of
Borrower and the Guarantors, Loren W. Gunderson and Eugene P. Gallagher,
delivered to Lender during the loan application process at Lender's request (the
"Annual Financial Statements and Federal Income Tax Returns") accurately
present the financial condition of the Guarantors referred to therein.

(f) Litigation: No suits, actions, governmental investigations or inquiries,
proceeding (including, without limitation, condemnation or eminent domain
proceedings), or other litigation is pending or, to the best of Borrower's
knowledge, proposed or threatened, against or affecting Botrower, the Property,
or the Collateral which, singularly or in the aggregate, if adversely determined,
would materially inhibit or impair Borrower's ability to perform hereunder or
reduce or restrict Borrower's interest in the Property or the Collateral, and
Borrower knows of no basis for any such litigation.

(g) Loan Documents: All representations and warranties of Borrower
contained in the Note, Assignment of Leases and Rents and the Hazardous
Substances Certificate and Indemnity Agreement entered into by Borrower are
true and accurate in all material respects to the extent not inconsistent with the
representations and warranties of Borrower contained herein.

(h) Property: Neither the whole nor any portion of the Property is subject
to any pending condemnation, taking, or other similar proceeding by any public or
private authority, and, to the best of Borrower's knowledge, no such
condemnation or taking is threatened or contemplated with respect to the
Property. Borrower is unaware of and has not been notified of any plan, study, or
effott by any governmental authority or agency which in any way affects or would
affect the present use or zoning of the Property nor any existing, proposed, or
contemplated plan to widen, modify, or realign any street or highway adjoining
the Property. The Property and the occupancy by or operation of the Borrower’s
business at the Property is not in violation of any law or any building, zoning, fire,
health, or other ordinance, code, or regulation, and neither Borrower nor any




tenant has received any notice or request from any governmental authority,
insurance company or. board of fire underwriters alleging any such violation or
requiring or calling attention to the need for any work, repairs, construction,
alterations or installation on or in connection with the Property which has not
been heretofore complied with. There exist adequate rights of egress from and
ingress to the Property, and there is currently adequate access to all water, sewer,
gas, electric, telephone, drainage, and other utility equipment and services
required by law or necessary for the operation of the business currently operated
on the Property, and, to the best of Borrower's knowledge, no fact, condition, or
threatened or proposed action exists which would or could have the effect of
diminishing such rights.

(i) Environmental Matters: For purposes of this Security Instrument,
"Hazardous Substances” shall mean asbestos in a friable state or condition, non-
contained polychlorinated biphenyls ("PCBS™), petroleum or petroleum products,
and any hazardous or toxic waste or substance or related material defined or
treated as a "hazardous substance" or "toxic substance" or "hazardous waste" or
"toxic waste" (or comparable term) in the Comprehensive Environmental
Response, Compensation and Liability Act (42 US.C. 9601, et seq.)
("CERCLA"), the Hazardous Materials Transportation Act (49 U.S.C. 1801, et
seq.), the Resource Conservation and Recovery Act (42 U.S.C. 6901, et. seq.)
("RCRA"), or any other applicable federal, state or local statute, law or ordinance,
and any rules and regulations promulgated thereunder (jointly, the "Applicable
Environmental Law"). No Hazardous Substances have been generated, used,
discharged, dispersed, released, disposed of, or allowed to escape on or under the
Property in violation of Applicable Environment Law. No asbestos or asbestos-
containing substance presently in a condition or in a sufficient quantity as to
violate Applicable Environmental Law has been installed, used, incorporated into
or disposed of on the Property. No underground liquid storage tanks are located
on the Property. No notice has been received by Borrower or any tenant with
respect to, nor is Borrower aware of any basis for, any federal, state or local
agency investigation, administrative order, consent order or decree, litigation, or
settlement regarding the existence of Hazardous Substances on or under the
Property or the use, generation, or disposal thereof by Borrower or any tenant or
previous owner or tenant. The Property is and at all times has been in compliance
with Applicable Environmental Laws. No notice, demand, claim, or other
communication has been received by Borrower or any tenant from any
governmental or other entity or individual claiming any violation of or demanding
compliance with any Applicable Environmental Law, or demanding payment,
contribution, remedial action or any other action or inaction with respect to any
actual or alleged environmental damage or condition. THE FOREGOING
WARRANTIES AND  REPRESENTATIONS, AND BORROWER'S
OBLIGATIONS PURSUANT TO THIS PARAGRAPH 12 (i), SHALL
SURVIVE REPAYMENT OF THE NOTE AND THE RECONVEYANCE OF
THIS SECURITY INSTRUMENT.

13. CONDEMNATION. Borrower shall promptly provide Lender with notice of any
condemnation, eminent domain, change of grade or other proceedings with respect to the
Property. All moneys and awards payable as damages and/or compensation for the taking of title
to or possession of, or for damage to, or on account of change of grade affecting, any portion of
the Property by reason of any condemnation, eminent domain, change of grade, or other
proceeding shall, at the option of the Lender, be paid to the Lender, and such moneys and awards
are hereby assigned to Lender, and judgment therefor shall be entered in favor of Lender, and
when paid shall be used at its option toward the payment of any indebtedness, taxes,
assessments, repairs or other items for the payment of which this Security Instrument is given as
security, whether the same be then due or not and in such order or manner as Lender may




determine, or for the restoration or repair of the Property, and any amount not so used shall be
released by the Lender to the Borrower. Such application or release shall not cure or waive any
default or notice of default hereunder or invalidate any act done pursuant to such notice.

Unless Lender and Borrower otherwise agree in writing, any such application of proceeds
to Principal shall not extend or postpone the Due Date of the Installments referred to in
Paragraphs 1 and 2 hereof or change the amount of such Installments.

14, BORROWER NOT RELEASED. Extension of the time for payment or
modification of amortization of the sums secured by this Security Instrument granted by Lender
to any successor in interest or permitted assignee of Borrower shall not operate to release, in any
manner, the liability of the original Borrower or Borrower's guarantors. Lender shall not be
required to commence proceedings against such successor or assignee or refuse to extend time
for payment or otherwise modify amortization of the sums secured by this Security Instrument
by reason of any demand made by the original Borrower or Borrower's guarantors.

15. LENDER'S POWERS. Without affecting the liability of Borrower or any other
person liable for the payment of any obligation secured hereby, and without affecting the lien or
charge of this Security Instrument upon any portion of the Property not then or heretofore
released as security for the full amount of all unpaid obligations, Lender may, from time to time
and without notice to Borrower (i) release any person so liable, (ii) extend or renew the maturity
or alter any of the terms of any such obligations, (iii) grant other indulgences, (iv) release or
reconvey, or cause to be released or reconveyed at any time at Lender's option any parcel, portion
or all of the Property, (v) take or release any other or additional security for any obligation herein
mentioned, or (vi) make compromises, settlements, or other arrangements with debtors in
relation thereto.

16. FORBEARANCE BY LENDER NOT A WAIVER. Any forbearance by Lender
in exercising any right or remedy hereunder, or otherwise afforded by applicable law, shall not be
a waiver of or preclude the subsequent exercise of any such right or remedy. Likewise, the
waiver by Lender of any default by Borrower hereunder shall not be deemed to be a waiver of
any other or subsequent default by Borrower hereunder. The procurement of insurance or the
payment of taxes or other liens or charges by Lender shall not be a waiver of Lender's right to
accelerate the maturity of the indebtedness secured by this Security Instrument in the event of

‘Borrower's default hereunder.

17. REMEDIES CUMULATIVE. All remedies provided in this Security Instrument
are distinct and cumulative to any other right or remedy under this Security Instrument or
afforded by law or equity, and may be exercised concurrently, independently or successively.

18. ASSIGNMENT; SUCCESSORS AND ASSIGNS BOUND; JOINT AND
SEVERAL LIABILITY; CAPTIONS. Lender may assign its rights and obligations hereunder
by notice to Borrower. Borrower may not assign its rights or obligations hereunder, whether by
contract or operation of law, without the prior written consent of Lender, which may be withheld
in Lender's sole discretion. The covenants and agreements herein contained shall bind, and the
rights hereunder shall inure to, the respective successors and permitted assigns of Lender and
Borrower. All covenants and agreements of Borrower shall be joint and several. The captions
and headings of the paragraphs of this Security Instrument are for convenience only and are not
to be used to interpret or define the provisions hereof.

19. NOTICE. Except for any notice required under applicable law to be given in
another manner, (i) any notice to Borrower provided for in this Security Instrument shall be in
writing to be effective and given by mailing such notice by first class U.S. mail, postage prepaid,
to Borrower, ¢/o Loren Gunderson, 2618 173 Avenue SE, Argusville, North Dakota 58005 or at
such other address as Borrower may designate by notice to Lender as provided herein, and (ii)
any such notice to Lender shall be in writing to be effective and given by mailing such notice by




first class U.S. mail, postage prepaid, to Lender c/o Credit Administration Department, 1235 “N”
Street, Lincoln, Nebraska 68508, or to such other address as Lender may designate by notice to
Borrower as provided herein. Any such notice shall be effective upon deposit with U.S. mail.
Any notice provided for in this Security Instrument shall be deemed to have been given to
Borrower or Lender only when given in the manner designated herein.

20, UNIFORM SECURITY INSTRUMENT; GOVERNING LAW;
SEVERABILITY. This form of Security Instrument combines uniform covenants for national
use and non-uniform covenants with limited variations by jurisdiction to constitute a uniform
security instrument covering real property. In the event that any provision or clause of this
Security Instrument or the Note or any other Loan Document conflicts with applicable law, such
conflict shall not affect the other provisions of this Security Instrument or the Note or any other
Loan Document which can be given effect without the conflicting provision, and to this end the
provisions of the Security Instrument and the Note and the Loan Documents are declared to be
severable. This Security Instrument cannot be waived, changed, discharged or terminated orally,
but only by an instrument in writing signed by the party against whom enforcement of any
waiver, change, discharge or termination is sought. This Security Instrument shall be governed
by and construed in accordance with the Laws of the State in which the Property is located,
except to the extent that Federal laws or the rules and regulations of the ‘Office of Thrift
Supervision, or its successor, preempt the laws of the State in which the Property is located, in
which case Lender shall be entitled to such Federal rights and remedies without regard to
conflicting limitation imposed by State law.

21. BORROWER'S COPY. Borrower acknowledges receipt of a conformed and
completed copy of the Note and of this Security Instrument at the time of execution or after
recordation hereof.

22. TRANSFER OF THE PROPERTY; ASSUMPTION. If the Borrower or any
successor in interest to Borrower or the Property described in this Security Instrument should,
without the prior written consent of the Lender, assign the Note or sell, convey, transfer, or
alienate the Property, or any part thereof, or any interest therein, or be divested of its title or any
interest therein in any manner, whether voluntary or involuntary, by contractual arrangement or
operation of law, or if the Borrower or any successor in interest to Borrower or the Property is a
corporation, partnership, limited liability company, or joint venture, and more than fifty percent
(50%) of the equity ownership of such corporation, partnership, limited liability company, or
joint venture is, without the prior written consent of Lender, sold, conveyed, transferred or
alienated, either voluntarily or involuntarily, by contractual arrangement or operation of law,
then the Lender shall have the right at its sole option to declare any and all indebtedness due
hereunder, or any other obligation secured by this Security Instrument, immediately due and
payable.

Not less than thirty (30) days prior to any such sale or other transfer, Borrower shall
notify Lender in writing of the proposed sale or transfer and shall provide Lender with such
information concerning the terms and conditions of the sale or transfer and the creditworthiness
and financial condition of the proposed purchaser or transferee as Lender may require. Lender
may withhold its consent to any such sale or other transfer in Lender’s sole discretion.

’ A consent and waiver of Lender's option to accelerate shall be subject to (a) the credit of

the purchaser or transferee being satisfactory to the Lender; (b) an assumption fee of one percent
(1%) of the then outstanding Principal balance being paid to Lender; (¢) assumption of full and
unconditional liability on the indebtedness by all purchasers or transferees of the Property on a
joint and several basis; and (d) any other requirements reasonably necessary to protect Lender's
interest in the Property. Any agreement regarding Lender's consent and waiver of its option to
accelerate must be in writing and reached prior to the date of the sale or transfer. Waiver of any
right granted to the Lender by the provisions of this paragraph as to one transaction, event or
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occurrence shall not be deemed to be a waiver of any right as to any subsequent transaction,
event or occurrence.

The sale or transfer of the Property subject to this Sccurity Instrument or the assignment
of the Note shall not operate to release the Borrower or any guarantor of the Note without the
express written agreement of Lender, which may be withheld in Lender's sole discretion,

If the ownership of the Property subject to this Security Instrument becomes vested in a
person(s), corporation, partnership, limited liability company, or joint venture other than the
Borrower, the Lender may, without notice to the Borrower, deal with such successor or
successors in interest with reference to the Security Instrument and the debt evidenced hereby
secured as with the Borrower, and may forcbear to sue, alter time for payment of the debt,
change the Interest rate and/or payments of the debt hereby secured, without discharging or in
any way affecting the liability of the Borrower hereunder or upon the debt secured.

If Lender exercises such option to accelerate, Lender shall mail Borrower notice of
acceleration in accordance with Paragraph 19 hereof. Such notice shall provide a period of not
less than ten (10) days from the date the notice is mailed within which the Borrower may pay the
sums declared due. If Borrower fails to pay such sums prior to the expiration of such period,
Lender may, without further notice or demand on Borrower, invoke any remedies permitted by
Paragraph 23 hereof. '

23. ACCELERATION; REMEDIES. Except as provided in Paragraph 22 hereof,
upon Borrower's breach of any covenant or agreement of Borrower in this Security Instrument,
including, but not limited to, the covenants to pay when due any sums secured by this Security
Instrument, or if there shall be filed by or against Borrower an action under any present or future
federal, state or other statute, law or regulation relating to bankruptcy, insolvency, or other relief
for debtors; or there shall be appointed any trustee, receiver, or liquidator of Borrower of all or
any part of the Property, or the rents, issues or profits thereof, or Borrower shall make any
general assignment for the benefit of creditors, or abandonment of the Property, Lender prior to
acceleration shall mail notice to Borrower as provided in Paragraph 19 hereof specifying (i) the
breach; (ii) the action required to cure such breach; (iii) a date, not less than ten (10) days from
the date notice is mailed to Borrower, by which such breach must be cured; and (iv) that failure
to cure such breach on or before the date specified in the notice may result in acceleration of the
sums secured by this Security Instrument and sale of the Property. If the breach is not cured on
or before the date specified in the notice, Lender, at Lender's option, may declare all of the sums
secured by this Security Instrument to be immediately due and payable without further demand
and may invoke the power of sale and any other remedies permitted by applicable law. Lender
shall be entitled to collect all costs and expenses actually incurred in pursuing the remedies
provided in this Paragraph 23, including, but not limited to, attorneys' fees actually incurred.

If the power of sale is invoked, Trustee shall record a notice of default in each county in
which the Property or some part thereof is located and shall mail copies of such notice in the
manner prescribed by applicable law to Borrower and to the other persons prescribed by
applicable law. After the lapse of such time as may be required by applicable law, Trustee shall
give public notice of sale to the persons and in the manner prescribed by applicable law. Trustee,
without demand on Borrower, shall sell the Property at public auction to the highest bidder at the
time and place and under the terms designated in the notice of sale in one or more parcels and in
such order as Trustee may determine and in the manner prescribed by applicable law. Trustee
may postpone sale of all or any part of the Property by public announcement at the time and
place of any previously scheduled sale and in the manner prescribed by applicable law. Lender
or Lender's designee may purchase the Property at any such sale.

Upon receipt of payment of the price bid, Trustee shall deliver to the purchaser a
Trustee's deed conveying the Property sold. The recitals in the Trustee's deed shall be prima
facie evidence of the truth of the statements made therein. Trustee shall apply the proceeds of




the sale in the following order: (a) to all reasonable costs and expenses of the sale, including, but
not limited to, Trustee's fees of not more than 1/2 of 1% of the gross sale price, attorneys' fees
and costs of title evidence; (b) to all sums secured by this Security Instrument, in such order as
Trustee shall determine; and (c) the excess, if any, to the person or persons legally entitled
thereto.

24. ACCELERATION; PREPAYMENT PRIVILEGE. Upon any default by
Borrower and following the acceleration of maturity as herein provided, a tender of payment of
the amount necessary to satisfy the entire or any portion of indebtedness secured hereby,
including the late payment fee and interest accrued at the default rate set forth in the Note, made
at any time prior to foreclosure sale (including sale under power of sale) by the Borrower, its
successors or permitted assigns or by anyone on behalf of Borrower, its successors or permitted
assigns, shall constitute an evasion of the prepayment terms of said Note and be deemed to be a
voluntary prepayment thereunder and any such payment, to the extent permitted by law, will,
therefore, include the additional payment required under the prepayment privilege, if any,
contained in said Note.

25. BORROWER'S RIGHT TO REINSTATE. Notwithstanding Lender's
acceleration of the sums secured by this Security Instrument, Borrower shall have the right to
have any proceedings begun by Lender to enforce this Security Instrument discontinued at any
time prior to the earlier to occur of (i) the fifth day before the sale of the Property pursuant to the
power of sale contained. in this Security Instrument, or (ii) eniry of a judgment enforcing this
Security Instrument if: (a) Borrower pays Lender all sums which would be then due under this
Security Instrument and the Note, had no acceleration occurred, including the late payment fee
and Interest accrued at the default rate set forth in the Note; (b) Borrower cures all breaches of
any other covenants or agreements of Borrower contained in this Security Instrument; (c)
Borrower pays all expenses actually incurred by Lender and Trustee in enforcing the covenants
and agreements of Borrower contained in this Security Instrument and in enforcing Lender's and
Trustee's remedies as provided in Paragraph 23 hereof, including, but not limited to, attorneys'
fees; and (d) Borrower takes such other action as Lender may reasonably require to assure that
the lien of this Security Instrument, Lender’s interest in the Property, and Borrower's obligation
to pay the sums secured by this Security Instrument shall continue unimpaired. Upon such
payment and cure by Borrower, this Security Instrument and the obligations secured hereby shall
remain in full force and effect as if no acceleration had occurred.

26, ASSIGNMENT OF RENTS; APPOINTMENT OF RECEIVER; LENDER IN
POSSESSION. As additional security hereunder, Borrower hereby assigns to Lender the rents
of the Property pursuant to the Assignment of Leases and Rents dated of even date herewith by
Borrower 1n favor of Lender, provided that Borrower shall, prior to acceleration under Paragraph
23 bereof or abandonment of the Property, have the right to collect and retain such rents as they
become due and payable.

27. SECURITY AGREEMENT AND FINANCING STATEMENT UNDER
UNIFORM COMMERCIAL CODE. This Security Instrument encumbers, and Borrower
hereby grants Lender a security interest in, Borrower's interest in all personal property of any
kind whatsoever, whether tangible or intangible, whether or not any such personal property is
now or becomes a "fixture", which is used or will be used in construction of, or is or will be
placed upon or is derived from or used in any connection with the use, occupancy or enjoyment
of the Property. Such personal property ("Collateral") shall include those items as shown on the
attached Exhibit "B".

"Fixtures" shall include all articles of personal property, furniture and furnishings which
are so related to the Property such that an interest arises in them under the real estate laws of the
State of Nebraska. To the extent of the existence of Collateral encumbered by this Security
Instrument, this Security Instrument shall constitute a security agreement and when filed with the
Nebraska Secretary of State and in the real property records of the county where the Property is
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