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AMERICAN INTERSTATE BANK
3331 NORTH 204TH ST/ P.0. BOX 469
ELKHORN, NE 68022
State of Nebraska —————— Space Above This Line For Recording Data

REAL ESTATE DEED OF TRUST

(With Future Advance Clause)
0 Construction Security Agreement [0 Master form recorded by

1. DATE AND PARTIES. The date of this Deed of Trust is 01-31-2012 and the
parties and their addresses are as follows:
TRUSTOR:
PRIME REAL ESTATE LLC, A NEBRASKA LIMITED LIABILITY COMPANY
2240 N MAIN ST
ELKHORN, NE 68022

O Refer to the Addendum which is attached and incorporated herein for additional Trustors, signatures
and acknowledgments.
TRUSTEE:

AMERICAN INTERSTATE BANK
3331 N 204 STREET
ELKHORN, NE 68022

BENEFICIARY:

AMERICAN INTERSTATE BANK

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF NEBRASKA
3331 NORTH 204TH ST/ P.0. BOX 469

ELKHORN, NE 68022

Security Instrument- Com;nermal/Agncul!ural -NE AGCO-RESI-NE 7/1/2011
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11.
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If more than one person signs this Deed of Trust as Trustor, each Trustor agrees that this Deed of Trust will
secure all future advances and future obligations described above that are given to or incurred by any one or
more Trustor, or any one or more Trustor and others. This Deed of Trust will not secure any other debt if
Beneficiary fails, with respect to such other debt, to make any required disclosure about this Deed of Trust
or if Beneficiary fails to give any required notice of the right of rescission.

PAYMENTS. Trustor agrees to make all payments on the Secured Debt when due and in accordance with
the terms of the Evidence of Debt or this Deed of Trust.

WARRANTY OF TITLE. Trustor covenants that Trustor is lawfully seized of the estate conveyed by this
Deed of Trust and has the right to irrevocably grant, convey and sell to Trustee, in trust, with power of
sale, the Property and warrants that the Property is unencumbered, except for encumbrances of record.

CLAIMS AGAINST TITLE. Trustor will pay all taxes, assessments, liens, encumbrances, lease payments,
ground rents, utilities, and other charges relating to the Property when due. Beneficiary may require Trustor
to provide to Beneficiary copies of all notices that such amounts are due and the receipts evidencing
Trustor's payment. Trustor will defend title to the Property against any claims that would impair the lien of
this Deed of Trust. Trustor agrees to assign to Beneficiary, as requested by Beneficiary, any rights, claims
or defenses which Trustor may have against parties who supply labor or materials to improve or maintain
the Property.

PRIOR SECURITY INTERESTS. With regard to any other mortgage, deed of trust, security agreement or
other lien document that created a prior security interest or encumbrance on the Property and that may
have priority over this Deed of Trust, Trustor agrees:
A. To make all payments when due and to perform or comply with all covenants.
B. To promptly deliver to Beneficiary any notices that Trustor receives from the holder.
C. Not to make or permit any modification or extension of, and not to request or accept any future
advances under any note or agreement secured by, the other mortgage, deed of trust or security
agreement unless Beneficiary consents in writing.

DUE ON SALE OR ENCUMBRANCE. Beneficiary may, at its option, declare the entire balance of the Secured
Debt to be immediately due and payable upon the creation of any lien, encumbrance, transfer, or sale, or
contract for any of these on the Property. However, if the Property includes Trustor's residence, this
section shall be subject to the restrictions imposed by federal law (12 C.F.R. 591}, as applicable. For the
purposes of this section, the term "Property” also includes any interest to all or any part of the Property.
This covenant shall run with the Property and shall remain in effect until the Secured Debt is paid in full and
this Deed of Trust is released.

TRANSFER OF AN INTEREST IN THE TRUSTOR. If Trustor is an entity other than a natural person (such as
a corporation or other organization), Beneficiary may demand immediate payment if (1) a beneficial interest
in Trustor is sold or transferred; (2) there is a change in either the identity or number of members of a
partnership; or (3) there is a change in ownership of more than 25 percent of the voting stock of a
corporation. However, Beneficiary may not demand payment in the above situations if it is prohibited by law
as of the date of this Deed of Trust.

ENTITY WARRANTIES AND REPRESENTATIONS. if Trustor is an entity other than a natural person (such as
a corporation or other organization), Trustor makes to Beneficiary the following warranties and
representations which shall be continuing as long as the Secured Debt remains outstanding:

A. Trustor is an entity which is duly organized and validly existing in the Trustor's state of incorporation
(or organization). Trustor is in good standing in all states in which Trustor transacts business. Trustor
has the power and authority to own the Property and to carry on its business as now being
conducted and, as applicable, is qualified to do so in each state in which Trustor operates.

B. The execution, delivery and performance of this Deed of Trust by Trustor and the obligation
evidenced by the Evidence of Debt are within the power of Trustor, have been duly authorized, have
received all necessary governmental approval, and will not violate any provision of law, or order of
court or governmental agency.

C. Other than disclosed in writing Trustor has not changed its name within the last ten years and has
not used any other trade or fictitious name. Without Beneficiary's prior written consent, Trustor does
not and will not use any other name and will preserve its existing name, trade names and franchises
until the Secured Debt is satisfied.
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discretion to the Secured Debts, the costs of managing, protecting and preserving the Property, and other
necessary expenses. Trustor agrees that this Security Instrument is immediately effective between Trustor
and Beneficiary and effective as to third parties on the recording of this Assignment.

As long as this Assignment is in effect, Trustor warrants and represents that no default exists under the
Leases, and the parties subject to the Leases have not violated any applicable law on leases, licenses and
landlords and tenants. Trustor, at its sole cost and expense, will keep, observe and perform, and require all
other parties to the Leases to comply with the Leases and any applicable law.

If Trustor or any party to the Lease defaults or fails to observe any applicable law, Trustor will promptly
notify Beneficiary. If Trustor neglects or refuses to enforce compliance with the terms of the Leases, then
Beneficiary may, at Beneficiary's option, enforce compliance. Trustor will not sublet, modify, extend,
cancel, or otherwise alter the Leases, or accept the surrender of the Property covered by the Leases (unless
the Leases so require) without Beneficiary's consent. Trustor will not assign, compromise, subordinate or
encumber the Leases and Rents without Beneficiary's prior written consent. Beneficiary does not assume or
become liable for the Property's maintenance, depreciation, or other losses or damages when Beneficiary
acts to manage, protect or preserve the Property, except for losses and damages due to Beneficiary's gross
negligence or intentional torts. Otherwise, Trustor will indemnify Beneficiary and hold Beneficiary harmless
for all liability, loss or damage that Beneficiary may incur when Beneficiary opts to exercise any of its
remedies against any party obligated under the Leases.

15. CONDOMINIUMS; PLANNED UNIT DEVELOPMENTS. If the Property includes a unit in a condominium or a
planned unit development, Trustor will perform all of Trustor's duties under the covenants, by-laws, or
regulations of the condominium or planned unit development.

16. DEFAULT. Trustor will be in default if any of the following occur:

A. Any party obligated on the Secured Debt fails to make payment when due;

B. A breach of any term or covenant in this Deed of Trust, any prior mortgage or any construction loan
agreement, security agreement or any other document evidencing, guarantying, securing or otherwise
relating to the Secured Debt;

C. The making or furnishing of any verbal or written representation, statement or warranty to
Beneficiary that is false or incarrect in any material respect by Trustor or any person or entity
obligated on the Secured Debt;

D. The death, dissolution, appointment of a receiver for, or application of any debtor relief law to,
Trustor or any person or entity obligated on the Secured Debt;

A good faith belief by Beneficiary at any time that Beneficiary is insecure with respect to any person
or entity obligated on the Secured Debt or that the prospect of any payment is impaired or the
Property is impaired;

F. A material adverse change in Trustor's business including ownership, management, and financial
conditions, which Beneficiary in its opinion believes impairs the value of the Property or repayment of
the Secured Debt; or

G. Any loan proceeds are used for a purpose that will contribute to excessive erosion of highly erodible
land or to the conversion of wetlands to produce an agricultural commodity, as further explained in 7
C.F.R. Part 1940, Subpart G, Exhibit M.

17. REMEDIES ON DEFAULT. In some instances, federal and state law will require Beneficiary to provide
Trustor with notice of the right to cure, mediation notices or other notices and may establish time schedules
for foreclosure actions. Subject to these limitations, if any, Beneficiary may accelerate the Secured Debt
and foreclose this Deed of Trust in a manner provided by law if this Trustor is in default.

At the option of Beneficiary, all or any part of the agreed fees and charges, accrued interest and principal
shall become immediately due and payable, after giving notice if required by law, upon the occurrence of a
default or anytime thereafter. In addition, Beneficiary shall be entitled to all the remedies provided by law,
the Evidence of Debt, other evidences of debt, this Deed of Trust and any related documents including
without limitation, the power to sell the Property.

If there is a default, Trustee shall, in addition to any other permitted remedy, at the request of the
Beneficiary, advertise and sell the Property as a whole or in separate parcels at public auction to the highest
bidder for cash and convey absolute title free and clear of all right, title and interest of Trustor at such time
and place as Trustee designates. Trustee shall give notice of sale including the time, terms and place of sale
and a description of the property to be sold as required by the applicable law in effect at the time of the
proposed sale.
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H. Trustor will permit, or cause any tenant to permit, Beneficiary or Beneficiary's agent to enter and
inspect the Property and review all records at any reasonable time to determine (1) the existence,
location and nature of any Hazardous Substance on, under or about the Property; (2) the existence,
location, nature, and magnitude of any Hazardous Substance that has been released on, under or
about the Property; or (3) whether or not Trustor and any tenant are in compliance with applicable
Environmental Law.

I. Upon Beneficiary's request and at any time, Trustor agrees, at Trustor's expense, to engage a
qualified environmental engineer to prepare an environmental audit of the Property and to submit the
results of such audit to Beneficiary. The choice of the environmental engineer who will perform such
audit is subject to Beneficiary's approval.

J. Beneficiary has the right, but not the obligation, to perform any of Trustor's obligations under this
section at Trustor's expense.

K. As a consequence of any breach of any representation, warranty or promise made in this section, {1)
Trustor will indemnify and hold Beneficiary and Beneficiary's successors or assigns harmless from
and against all losses, claims, demands, liabilities, damages, cleanup, response and remediation
costs, penalties and expenses, including without limitation all costs of litigation and attorneys' fees,
which Beneficiary and Beneficiary's successors or assigns may sustain; and (2) at Beneficiary's
discretion, Beneficiary may release this Deed of Trust and in return Trustor will provide Beneficiary
with collateral of at least equal value to the Property secured by this Deed of Trust without prejudice
to any of Beneficiary's rights under this Deed of Trust.

L. Notwithstanding any of the language contained in this Deed of Trust to the contrary, the terms of
this section shall survive any foreclosure or satisfaction of this Deed of Trust regardless of any
passage of title to Beneficiary or any disposition by Beneficiary of any or all of the Property. Any
claims and defenses to the contrary are hereby waived.

20. CONDEMNATION. Trustor will give Beneficiary prompt notice of any action, real or threatened, by private or
public entities to purchase or take any or all of the Property, including any easements, through
condemnation, eminent domain, or any other means. Trustor further agrees to notify Beneficiary of any
proceedings instituted for the establishment of any sewer, water, conservation, ditch, drainage, or other
district relating to or binding upon the Property or any part of it. Trustor authorizes Beneficiary to intervene
in Trustor's name in any of the above described actions or claims and to collect and receive all sums
resulting from the action or claim. Trustor assigns to Beneficiary the proceeds of any award or claim for
damages connected with a condemnation or other taking of all or any part of the Property. Such proceeds
shall be considered payments and will be applied as provided in this Deed of Trust. This assignment of
proceeds is subject to the terms of any prior security agreement,

21. INSURANCE. Trustor agrees to maintain insurance as follows:

A. Trustor shall keep the Property insured against loss by fire, theft and other hazards and risks
reasonably associated with the Property due to its type and location. Other hazards and risks may
include, for example, coverage against loss due to floods or flooding. This insurance shall be
maintained in the amounts and for the periods that Beneficiary requires. What Beneficiary requires
pursuant to the preceding three sentences can change during the term of the Secured Debt. The
insurance carrier providing the insurance shall be chosen by Trustor subject to Beneficiary's approval,
which shall not be unreasonably withheld. If Trustor fails to maintain the coverage described above,
Beneficiary may, at Beneficiary’'s option, obtain coverage to protect Beneficiary's rights in the
Property according to the terms of this Deed of Trust.

All insurance policies and renewals shall be acceptable to Beneficiary and shall include a standard
"mortgage clause" and, where applicable, "beneficiary loss payee clause.” Trustor shall immediately
notify Beneficiary of cancellation or termination of the insurance. Beneficiary shall have the right to
hold the policies and renewals. If Beneficiary requires, Trustor shall immediately give to Beneficiary all
receipts of paid premiums and renewal notices. Upon loss, Trustor shall give immediate notice to the
insurance carrier and Beneficiary. Beneficiary may make proof of loss if not made immediately by
Trustor.

Unless Beneficiary and Trustor otherwise agree in writing, insurance proceeds shall be applied to
restoration or repair of the Property damaged if the restoration or repair is economically feasible and
Beneficiary's security is not lessened. If the restoration or repair is not economically feasible or
Beneficiary's security would be lessened, the insurance proceeds shall be applied to the Secured

Security Instrument-Commercial/Agricultural-NE AGCO-RESI-NE 7/1/2011
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27. NOTICE. Unless otherwise required by law, any notice shall be given by delivering it or by mailing it by first
class mail to the appropriate party's address on page 1 of this Deed of Trust, or to any other address
designated in writing. Notice to one trustor will be deemed to be notice to all trustors. Trustor and
Beneficiary hereby request a copy of any notice of default, and a copy of any notice of sale thereunder, be
mailed to each party at the address for such party set forth on page 1 of this Deed of Trust.

28. U.C.C. PROVISIONS. If checked, the following are applicable 1o, but do not limit, this Deed of Trust

0 Construction Loan. This Deed of Trust secures an obligation incurred for the construction of an
improvement on the Property.

O Fixture Filing. Trustor grants to Beneficiary a security interest in all goods that Trustor owns now or
in the future and that are or will become fixtures related to the Property.

O Crops; Timber; Minerals; Rents, Issues and Profits. Trustor grants to Beneficiary a security interest in
all crops, timber and minerals located on the Property as well as all rents, issues and profits of them
including, but not limited to, all Conservation Reserve Program (CRP) and Payment in Kind (PIK)
payragnts arrti"-snmlar,,governmental programs (all of which shall also be included in the term
"Property"fT" e ST

O Personal Property‘TrusIor grants to Benefluary a security interest in all personal property located on
or Gornected- With. tRé_ Property” This security interest includes all farm products, inventory,
equipment, accounts, documents, instruments, chattel paper, general intangibles, and all other items
of personal property Trustor owns now or in the future and that are used or useful in the
construction, ownership, operation, management, or maintenance of the Property. The term
"personal property” specifically excludes that property described as "household goods" secured in
connection with a "consumer" loan as those terms are defined in applicable federal regulations
governing unfair and deceptive credit practices.

[ Filing As Financing Statement. Trustor agrees and acknowledges that this Deed of Trust also suffices
as a financing statement and as such, may be filed of record as a financing statement of purposes of
Article 9 of the Uniform Commercial Code. A carbon, photographic, image or other reproduction of
this Deed of Trust is sufficient as a financing statement,

29. OTHER TERMS. If checked, the following are applicable to this Deed of Trust:

[0 Line of Credit. The Secured Debt includes a revolving line of credit provision. Although the Secured
Debt may be reduced to a zero balance, this Deed of Trust will remain in effect until released.

0 Agricultural Property. Trustor covenants and warrants that the Property will be used principally for
agricultural or farming purposes and that Trustor is an individual or entity allowed to own agricultural
land as specified by law.

[0 Separate Assignment. The Trustor has executed or will execute a separate assignment of leases and
rents. If the separate assignment of leases and rents is properly executed and recorded, then the
separate assignment will supersede this Security Instrument's "Assignment of Leases and Rents”
section.

O Additional Terms.

Socurity Instrument-Commaercial/Agricultural-NE AGCO-RES)-NE 7/1/2011
VMP® Bankers SystemsT™ VMP-CS95(NE) (1107).00
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Exhibit A

All that part of the Southwest Quarter of the Southeast Quarter and the Southeast Quarter Southwest Quarter of
Section 2, Township 15 North, Range 10 East of the 6" P.M.,, in the City of Omaha, Douglas County, Nebraska,
described as follows:

Commencing at the Southwest Corner of the Southeast Quarter of said section 2, running thence North 15.30
chains to the center of the County Road; thence East along the center of said road 10.60 chains; thence South 42°
East along the center line of said road, 468 feet to the Northwest corner of the cemetery; thence South along the
West line of said cemetery, 725 feet to the section line; thence West along the section line 1007 feet to the place
of beginning, except a strip 42 rods long North and South by 1 % rods wide East and West, next to the cemetery;
also all that part of the Southeast Quarter of the Southwest Quarter of said section 2, aforesaid, lying South of the
center line of said County Road.

EXCEPT those parts deeded to the State of Nebraska, as set forth in Deed recorded in Book 1647, at Page 59,
records of Douglas County, Nebraska.
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