REGULAR COUNCIL MEETING
CITY OF CROSSLAKE
MONDAY, NOVEMBER 14, 2016
7:00 P.M. - CITY HALL

The Crosslake City Council met in the Council Chambers of City Hall on Monday, November
14,2016. The following Council Members were present: Mayor Steve Roe, Gary Heacox, Mark
Wessels, Brad Nelson and Dave Schrupp. Also present were City Administrator/Consultant Dan
Vogt, Finance Director/Treasurer Mike Lyonais, City Clerk Char Nelson, Public Works Director
Ted Strand, Park and Rec. Director Jon Henke, Police Chief Bob Hartman, Crow Wing County
Land Service Supervisor Chris Pence, Land Services Specialist Jon Kolstad, City Attorney Brad
Person, City Engineer Dave Reese, Northland Press Reporter Kate Perkins, and Echo Publishing
Reporter Theresa Bourke. There were approximately twelve people in the audience.

A. CALL TO ORDER - Mayor Roe called the Regular Council Meeting to order at 7:04 P.M.
MOTION 11R-01-16 WAS MADE BY DAVE SCHRUPP AND SECONDED BY GARY
HEACOX TO APPROVE THE ADDITIONS TO THE AGENDA. MOTION CARRIED
WITH ALL AYES.

B. CONSENT CALENDAR - MOTION 11R-02-16 WAS MADE BY MARK WESSELS
AND SECONDED BY BRAD NELSON TO APPROVE THE FOLLOWING ITEMS
LISTED ON THE CONSENT CALENDAR:

1. REGULAR COUNCIL MEETING MINUTES OF OCTOBER 10, 2016

BUDGET WORKSHOP MEETING MINUTES OF OCTOBER 24, 2016

CITY - MONTH END REVENUE REPORT DATED OCTOBER 2016

CITY — MONTH END EXPENDITURES REPORT DATED OCTOBER 2016

10/31/16 PRELIMINARY BUDGET TO ACTUAL ANALYSIS

PLEDGED COLLATERAL STATEMENT DATED OCTOBER 31, 2016

REMOVE PARK EMPLOYEE FROM PROBATION STATUS EFFECTIVE 10/17/16

AND MOVE FROM STEP 8 TO STEP 9 ON AFSCME UNION CONTRACT

8. ADJUST LAYOFF DATE OF PARK EMPL.OYEE FROM 12/1/16 TO 12/9/16

9. POLICE REPORT FOR CROSSLAKE — OCTOBER 2016

10. POLICE REPORT FOR MISSION TOWNSHIP —~ OCTOBER 2016

11. FIRE DEPARTMENT REPORT —~ OCTOBER 2016

12. EDA MEETING MINUTES OF OCTOBER 35, 2016

13. MONTHLY PLANNING & ZONING STATISTICS ;

14. PLANNING AND ZONING COMMISSION MEETING MINUTES OF SEPTEMBER
23,2016

15. WASTE PARTNERS RECYCLING REPORT FOR SEPTEMBER 2016

16. RESOLUTION NO. 16-25 REGARDING UNPAID SEWER CHARGES

17. RESOLUTION NO. 16-26 ACCEPTING DONATIONS

18. APPROVAL TO ORDER 2017 FORD POLICE INTERCEPTOR F ROM NELSON
AUTO CENTER AT A COST OF $27,000.95 TO BE PAID IN 2017

19. RESOLUTION NO. 16-27 AUTHORIZING PARTICIPATION IN THE PERA POLICE
"AND FIRE PLAN FOR ANTON MARKS ‘

20. LETTER DATED NOVEMBER 1, 2016 FROM CROW WING POWER RE:
VEGETATION MANAGEMENT PROJECT ON ANCHOR POINT ROAD
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21.

LETTER DATED NOVEMBER 8, 2016 FROM WSN RE: 2016 STREET

22.

IMPROVEMENTS — PARTIAL PAYMENT ESTIMATE NO. 1 TO TRI CITY
PAVING IN THE AMOUNT OF $258.397.05 '
LETTER DATED NOVEMBER 9, 2016 FROM WSN RE: ACCEPTANCE OF ADDI

23.

LANE IN WHITEFISH BUSINESS PARK :
BILLS FOR APPROVAL IN THE AMOUNT OF $111,510.20 AND’

24.

ADDITIONAL BILLS FOR APPROVAL IN THE AMOUNT OF $19,288.26.

MOTION CARRIED WITH ALL AYES.

C. CRITICAL ISSUES -

1.

A memo from Char Nelson dated November 9, 2016 included a Certification of Election
Results which requires action by the City Council as the Canvassing Board for the City
for the election that was held on November 8, 2016. The combined number of votes cast
in the two precincts was 1,626 with 128 new registrations. For the office of Mayor, Patty
Norgaard received 820 votes and Mark Wessels received 738 votes. For City Council
David Nevin received 850 votes, Gary Heacox received 788 votes, and Darrell Shannon
received 748 votes. MOTION 11R-03-16 WAS MADE BY MARK WESSELS AND
SECONDED BY GARY HEACOX TO APPROVE THE CERTIFICATION OF
ELECTION RESULTS AS PRESENTED. MOTION CARRIED WITH ALL AYES.

The Council reviewed a letter from Jim Lowe of 36572 Pine Bay Drive complaining that
his neighbor, Nicholas Buckentin, listed his off-lake home for sale with the amenity of
having “lake access.” Mr, Buckentin purchased a lake home in the same development as
the off-lake home, and is offering the buyer of the off-lake home a 20’ easement on his
new lot on Daggett Lake with a new dock. Attorney Person explained that the City does
not control easements and that easements are not the same as controlled accesses. The
City does not control the number of docks on a property and that determining who was
using the docks would be difficult, Mark Wessels stated that the violation could be
caught if the easement was recorded. Brad Nelson asked if this were an isolated issue.
Attorney Person stated that he is aware of many easements of this type and that the
problem will probably continue to grow. Mark Wessels stated that neighbors are the best
resource for reporting violations, It was the consensus of the Council to direct the
Planning and Zoning Commission to review the current ordinance and to recommend a
change to restrict this type of activity.

D. PUBLIC FORUM - None.

E. MAYOR’S REPORT

1.

MOTION 11R-04-16 WAS MADE BY STEVE ROE AND SECONDED BY GARY
HEACOX TO ACCEPT THE RESIGNATION OF GARY NORDSTROM FROM THE
PARK/LIBRARY COMMISSION. MOTION CARRIED WITH ALL AYES. Mayor
Roe announced that the Planning and Zoning Commission, Park/Library Commission and
EDA would all have vacancies in January and asked that all interested parties pickup
applications at City Hall.

Dean Fitch gave a brief update on the implementation process of Minnesota Design Team
work groups.




F. CITY ADMINISTRATOR’S REPORT

1.

MOTION 11R-05-16 WAS MADE BY GARY HEACOX AND SECONDED BY
BRAD NELSON TO APPROVE THE REQUEST FOR PROPOSAL FOR AN UPDATE
TO THE COMPREHENSIVE PLAN. Dan Vogt noted that this is not a request for a
rewrite of the plan, just an update which would include information from the Minnesota
Design Team visit. MOTION CARRIED WITH ALL AYES.

Dan Vogt reported that the non-contract employees have requested a wage increase of
3% for 2017 which he considers reasonable based on the adjustments for union
employees which included step increases for some and a 2% COLA increase which
averages to approximately 3.6% overall.

The non-union employees also requested a severance benefit that deals with unused sick
leave which would be paid out at separation from the City. Mr. Vogt explained that most
severance policies are paid upon retirement. If the Council chooses to consider a
severance benefit, Mr. Vogt asked that the Council consider the request from staff and
discuss it at the January meeting. Dave Schrupp asked if Springsted could provide
information on what other cities provide for severance packages. The current sick leave
policy allows an employee to accrue 2.77 hours of deferred sick time per pay period for
all hours accrued above 800 hours. Upon separation from the City, an employee is paid
out any accrued hours in the deferred sick time category. The 800 hours of sick time is
not paid out, There is no incentive for employees to not use sick time. Department heads
hope their proposal would be an incentive for employees to come to work. Brad Nelson
stated that he is in favor of the proposed policy and that sick time costs the City money
and makes departments run inefficiently.

MOTION 11R-06-16 WAS MADE BY BRAD NELSON AND SECONDED BY DAVE
SCHRUPP TO APPROVE THE WAGE INCREASE OF 3% FOR 2017 FOR NON-
CONTRACT EMPLOYEES. MOTION CARRIED WITH ALL AYES.

Dan Vogt requested approval of his 2017 consulting fees in a memo dated November 10,
2016. Mr. Vogt’s hourly rate increased from $65 per hour to $75 per hour. Mr. Vogt
asked that the Council pay for actual travel costs for him to attend the January and March
meetings. Mr. Vogt will attend the February and April meetings via Skype or phone. The
contract includes a 90-day cancellation clause for either party. Dave Schrupp stated that
the increase from $65 to $75 is 15% and that the department heads only received 3%
increase. Mr. Vogt replied that he receives no benefits and that this is his first increase in
3 years. As a comparison, the labor attorney from Duluth charges mileage and $215 per
hour which equates to approximately $1,000 per visit. Brad Nelson stated that this is an
unusual situation for a City to have and that the Council should start considering a long-
term fix. Mr. Vogt agreed that this was never meant to be a permanent position. Mark
Wessels stated that most people he talks to think the City is running well. MOTION 11R-
07-16 WAS MADE BY MARK WESSELS AND SECONDED BY GARY HEACOX
TO EXTEND THE CONTRACT WITH DJV CONSULTING FOR 1 YEAR WITH A
90-DAY CANCELLATION PROVISION, INCREASE RATE FROM §$65 TO $75 PER
HOUR AND REIMBURSE TRAVEL EXPENSES. MOTION CARRIED 4-1 WITH
SCHRUPP OPPOSED. Dan Vogt thanked the Council.

Dan Vogt reported that Zorbaz of Cross Lake has changed partners and the Council must
approve the change for the liquor license. Matias Latorre addressed the Council and
stated that he is the new partner of Zorbaz of Cross Lake. Mr. Latorre is a former chef
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from Chile and holds a green card to work in the U.S. He has lived in Minnesota for 10
years, Mr, Vogt reported that Mr. Latorre’s background check came back clear.
MOTION 11R-08-16 WAS MADE BY BRAD NELSON AND SECONDED BY
STEVE ROE TO APPROVE THE TRANSFER OF OWNERSHIP FROM JONATHAN
W. ALLEN TO MATIAS LATORRE. MOTION CARRIED WITH ALL AYES.

. Dan Vogt reported that he and Ted Strand met with Jim Anderson and his maintenance

worker to discuss snow plowing in Town Square. To avoid paying fees to the City for
plowing, Town Square would need to deed the roads to the City. Mr, Anderson is not in
favor of giving up control of the roads at this time. It was the consensus of the Council
that this issue is resolved unless Mr. Anderson brings it forward in the future.

. Mike Lyonais presented the Proposed 2017 Tax Rates from Crow Wing County.

Crosslake’s estimated tax rate increased by 0.481%. Steve Roe asked whether or not the
tandem dump truck in the Public Works 2017 budget was removed. Mr. Lyonais replied
that the Council discussed the need for a dump truck but gave no direction. MOTION
11R-09-16 WAS MADE BY STEVE ROE AND SECONDED BY MARK WESSELS
TO REMOVE THE TANDEM DUMP TRUCK FROM THE 2017 PROPOSED
BUDGET. MOTION CARRIED WITH ALL AYES.

G. COMMISSION REPORTS

1. ECONOMIC DEVELOPMENT AUTHORITY

a. Sheila Haverkamp of BLAEDC gave a brief update on the proposed BLAEDC
Unified Fund (BUF). The purpose of the fund would be to pool revolving loan funds
from small communities in Crow Wing County. The BUF would coordinate
marketing and management processes in order to streamline financing for businesses
which would result in the funds being invested in development projects throughout
Crow Wing County. Because the City sold Crosslake Communications, Crosslake has
the choice to return $300,000 to United States Rural Development and keep the
approximate $140,000 in receivables or transfer the combined $440,000 to an eligible
utility to manage the funds.

Char Kinzer of Crow Wing Power addressed the Council and stated that Crow Wing
Power has a loan program with approximately $350,000 which is used as gap
financing for development projects. The Crow Wing Power board will have ultimate
say how the funds are disbursed, but the board has two Crosslake residents, LuAnn
Nelson and Doris Mezzenga.

Bob Perkins of 35333 County Road 37 stated that he has had the opportunity to work
with BLAEDC and suggested that the Council transfer the revolving loan funds to
Crow Wing Power and BLAEDC.

Brad Nelson stated that he is in favor of the transfer and that the purpose of the
revolving loan fund was never for the City to make a profit.

MOTION 11R-10-16 WAS MADE BY BRAD NELSON AND SECONDED BY
DAVE SCHRUPP TO APPROVE RESOLUTION NO. 16-28 RELATING TO THE
TRANSFER OF RURAI UTILITIES SERVICE FUNDS TO CROW WING
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COOPERATIVE POWER & LIGHT COMPANY. MOTION CARRIED WITH ALL
AYES.

MOTION 11R-11-16 WAS MADE BY MARK WESSELS AND SECONDED BY
BRAD NELSON TO DIRECT STAFF TO CLOSE ACCOUNT NO. 500868 AT
FIRST NATIONAL BANK OF WALKER AFTER THE TRANSFER OF FUNDS IS
MADE TO CROW WING POWER. MOTION CARRIED WITH ALL AYES.

Dan Vogt reported that Crow Wing Power will be removing vegetation along Anchor
Point Road and asked if Char Kinzer had any comments. Ms. Kinzer stated that
residents were given a 6-month notice and that anyone with concerns should call
Crow Wing Power,

2. PARK AND RECREATION/LIBRARY
a. Jon Henke gave an update on activities at the Community Center including: AAA
driving classes, community blood drive, yoga and holiday hours.

3. PUBLIC SAFETY
a. Chief Hartman reported that the City is required to adopt a Use of Body-Worn
Cameras Policy. A draft policy was included in the packets and public comment will
be taken at the December meeting,

H. CITY ATTORNEY REPORT - Attorney Person stated that he spoke with the DNR office
in Brainerd regarding a deer harvest and they said a study would need to be conducted before
a decision would be made.

I. OLD BUSINESS - None.
J. NEW BUSINESS - None.
K. PUBLIC FORUM - None.
L. ADJOURN - MOTION 11R-12-16 WAS MADE BY MARK WESSELS AND

SECONDED BY STEVE ROE TO ADJOURN THE MEETING AT 8:47 P.M. MOTION
CARRIED WITH ALL AYES.

Respectfully submitted by,

Charlene Nelson
City Clerk
City Clerk/Minutes/11-14-16
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RESOLUTION NO. 16-25

CITY OF CROSSLAKE
COUNTY OF CROW WING
STATE OF MINNESOTA

RESOLUTION REGARDING UNPAID SEWER CHARGES

WHEREAS, Minnesota Statute Section 444,075 subd. 3 provides that
municipalities may make the charges for connection to sewer facilities and the use
charges for such sewer facilities a charge against the owner, lessee, occupant of the
property, and may provide a covenant for certifying unpaid charges to the County
Auditor with taxes against the property served for collection as other taxes are collected,
and

WHEREAS, the City of Crosslake City Code, Chapter 50 Section 50-624
provides that each and every sewer service charge levied by and pursuant to this Chapter
is hereby made a lien upon the lot or premises served, and all such charges which are on
May 15" or October 15™ of ecach year past due and delinquent, shall be certified to the
County Auditor as taxes or assessments on the real estate; and

WHEREAS, as of October 15, 2016, the following sewer charges were past due
and delinquent:

TAX PAYER NAME REAL ESTATE CODE AMOUNT
William Johnson 14607000004C009 193.50
Total  $193.50

THEREFORE, BE IT RESOLVED that the City of Crosslake City Council
hereby certifies as delinquent the following sewer service charges as of October 15, 2016,
as taxes or assessments on the real estate identified above:

Adopted by the Crosslake City Council this 14th day of November 2016.

i - Cradevelnion

“Steve Roe Charlene Nelson
Mayor ‘ City Clerk



City of Crosslake
RESOLUTION 16-26
RESOLUTION ACCEPTING DONATION(S)

WHEREAS, the City of Crosslake encourages public donations to help defray costs to the general
public of providing services and improving the quality of life in Crosslake; and

WHEREAS, the City of Crosslake is generally authorized to accept donations of real and
personal property pursuant to Minnesota Statutes Section 465.03 for the benefit of citizens; and

WHEREAS, said Statute 465.03 requires that all gifts and donations of real or personal property
be accepted only with the adoption of a resolution approved by two-thirds of the members of the
City Council; and

WHEREAS, the following person/persons and/or entity/entities has/have donated real and/or
personal property as follows:

FROM DONATION INTENDED PURPOSE
Mr. and Mrs. Leo Fraser 25.00 Orval Nelson Memorial to Fire Dept
PAL Foundation 300.00 Bird Feeder Maintenance
PAL Foundation : 509.29 Halloween Party Expenses

;and

WHEREAS, the City of Crosslake will strive to use the donation as intended by the donor; and

WHEREAS, the City Council finds that it is appropriate to accept said donation(s) as offered.

NOW, THEREFORE, BE IT RESOLVED, by the City Council of the City of Crosslake that the
donation(s) as described above are accepted as allowed by law.

Passed this 14th day of November, 2016.

,>j/ &\/87?04

Steve Roe
Mayor

WA

Charlene Nelson
City Clerk
(SEAL)




CITY OF CROSSLAKE
RESOLUTION NO. 16-27

RESOLUTION AUTHORIZING PARTICIPATION IN THE
PERA POLICE AND FIRE PLAN

WHEREAS, the policy of the State of Minnesota as declared in Minnesota Statutes 353.63 is
to give special consideration to employees who perform hazardous work and devote their time and
skills to protecting the property and personal safety of others; and

WHEREAS, Minnesota Statutes Section 353.64 permits governmental subdivisions to
request coverage in the Public Employees Police and Fire plan for eligible employees of police
departments whose position duties meet the requirements stated therein and listed below.

NOW THEREFORE, BE IT RESOLVED BY THE CITY COUNCIL OF THE CITY OF
CROSSLAKE, MINNESOTA hereby declares that the position titled Part-Time Police Officer,
currently held by ANTON MARKS meets all of the following Police and Fire membership
requirements:

1. Said position requires a license by the Minnesota peace officer standards and training
board under sections 626.84 to 626.863 and this employee is so licensed;

2. Said position’s primary (over 50%) duty is to enforce the general criminal laws of the
state;

3. Said position charges this employee with the prevention and detection of crime;

4. Said position gives this employee the full power of arrest, and

5. Said position is assigned to a designated police or sheriff’s department.

BE IT FURTHER RESOLVED that this governing body hereby requests that the above-
named employee be accepted as a member of the Public Employees Police and Fire Plan effective the
date of this employee’s initial Police and Fire salary deduction by the governmental subdivision.

Hpdin L FE - Wﬁfz

Michael Lyonais, Fiffance Director Steve Roe, Mayor

STATE OF MINNESOTA

COUNTY OF CROW WING

I, Charlene Nelson, Clerk of the City of Crosslake, Minnesota, do hereby certify that this is a true
and correct transcript of the resolution that was adopted at a meeting held on the 14th day of
November, 2016; the original of which is on file in this office. I further certify that five members

‘voted in favor of this 1esolut10n and that five members were present and voting.
Signed: % Qf,{nﬂ Y Date: [ =/ "71 —/lz




BILLS FOR APPROVAL
November 14, 2016

VENDORS DEPT AMOUNT
Ace Hardware, hardware PW 8.28
Ace Hardware, hardware Park 18.17
Ace Hardware, sealant Park 8.99
Ace Hardware, sealant Park 8.99
Ace Hardware, sealant Park 17.98
Ace Hardware, great stuff, interchange ball, pens Sewer 45.96
Ace Hardware, hose shut off Sewer 14.97
Ace Hardware, sprayer, concrete Fire 56.93
Ace Hardware, concrete Fire 25.96
Ace Hardware, antifreeze Park 3.98
Ace Hardware, clamp, glue Park 6.48
Ace Hardware, bait station, conduit Park 24.30
Ace Hardware, antifreeze Park 3.98
Ace Hardware, floor sweeper, janitorial supplies Sewer 46,93
Ace Hardware, trowel, concrete, hardware PW 43.05
Ace Hardware, hardware PW 26.19
Ace Hardware, spark plug, universal joint, bar PW 37.97
Ace Hardware, 4 cycle fuel, thermometer Sewer 36.77
Ace Hardware, great stuff, caulk gun Sewer 13.98
Ace Hardware, totes, flashlight, flash drive, plumbing Sewer 244.58
Ace Hardware, knife, toilet tank repair Gov't 36.98
Ace Hardware, door sweep Fire 11.99
Ace Hardware, mouse trap Park 9.98
Ace Hardware, blades Park 37.98
Ace Hardware, drill bits, hardware Park 54,97
Ace Hardware, gloves, hardware Park 22.49
Ace Hardware, batteries Park 8.99
Ace Hardware, hardware PW 4.60
Ace Hardware, rocker switch Sewer 11.99
Ace Hardware, hardware Sewer 23.62
Ace Hardware, tarps Fire 211.94
Ace Hardware, tarps Fire 169.96
Ace Hardware, power cord, reel, connector Fire 68.97
Advanced Diesel Service, DOT inspection PW 70.53
Alex Air Apparatus, compressor service Fire 615.00
American Tire Distributors, tires Police pd 11-10 551.20
American Welding & Gas, hat, nozzle, brush, gloves, wheel PW 79.78
AW Research, water testing Sewer 1,026.90
Baker & Taylor, books Library 1,198.37
Batteries Plus, batteries Fire 66.98
Batteries Plus, bulb recycling PW 65.41
Batteries Plus, bulb recycling PW 70.11
Batteries Plus, battery PW 3.55
Birchdale Fire & Security, replace transformers PW 144.00
Birchdale Fire & Security, replace battery PW 117.00




Birchdale Fire & Security, replace door switch PW 128.00
Birchdale Fire & Security, labor Gov't 255.00
Blue Cross Blue Shield, health insurance ALL 20,047.00
Bob Hartman, reimburse for uniform Police pd 11-1 44 47
Brainerd Hydraulics, repairs PW 387.52
Brainerd Hydraulics, parts PW 92.10
Breen & Person, legal fees ALL ‘ 1,065.00
Build All Lumber, sewer project ‘ Sewer 58.62
City of Crosslake, sewer utilities PW/Gov't 90.00
Clean Team, november cleaning PW/Gov't 1,082.50
Corey Ledin, reimburse fravel expenses Fire 579.35
Council #65, union dues Gov't 385.00
Crosslake Communications, phone, fax, cable, internet ALL pd 11-10 1,285.66
Crosslake Communications, reimburse for audit preparation Phone 9,428.75
Crosslake Rolloff, recycling Gov't 2,695.00
Crow Wing County Highway Dept, fuel ALL 1,915.95
Crow Wing County Recorder, filing fee PZ 46.00
CTC L.T., october 2016 IT labor ALL 750.00
Culligan, water and cooler rental PW/Gov't pd 11-10 62.61
Dacotah Paper, janitorial supplies Gov't 91.08
David Drown Associates, continuing disclosure fee Gov't 937.50
Deferred Comp ALL 300.00
Delta Dental, dental insurance ' ALL 1,686.25
DJV Consulting, october/november services Admin 2,161.25
East Side Qil, oil recycling Gov't ' 50.00
Election Judges, general election services and supplies Election pd 11-10 2,500.00
Equity Builders, sewer plant upgrades Sewer 4,200.00
Fire Instruction & Rescue, auto extrication, professional dev Fire 1,400.00
Fortis, disability ALL 610.32
Fyles, portable restrooms Park 187.50
Guardian Pest Solutions, pest control ALL 77.60
Herculift, annual inspection PW 141.36
Jon Henke, reimburse mileage Park 69.66
Lakes Area Rental, oil, chain saw Park 549,95
Lakes Printing, brochures MDT 430.25
Marco, copier lease Park pd 11-10 223.30
Mastercard, Amazon.com, labels Park 18.86
Mastercard, Chemspa, gym equipment wipes Park pd 10-25 539.21
Mastercard, Dell, computer, monitor, software Admin 1,617.36
Mastercard, Demco, book tape, jacket covers, stamp Library 223.37
Mastercard, Fleet Farm, tractor marker Park 17.02
Mastercard, Reeds Market, halloween party Park 10.70
Mastercard, Reeds Market, litchen supplies Park . 15.84
Mastercard, Shoebuy, boots Police . 134.00
Mastercard, Smart Sign, signs Park 157.66
Mastercard, travel expenses Fire : 603.51
Mastercard, Walmart, halloween party, batteries, gloves Park 278.42
Menards, roof and gutter cable, crimp tool, post mount, battery PW 509.70
Menards, step ladder, cement mixer, steel beam and frame PW 646.60
Menards, quartz slab, 40 ft tape, steel racking beam PW 346.94




Mike Lyonais, reimburse petty cash ALL 87.98
Mills Motors, replace rad hose PW 269.47
MN Life, life insurance ALL 456.40
MN State Fire Dept Assn, membership dues Fire 148.00
Moonlite Square, fuel, water Fire 67.02
MPCA, permit renewal Sewer pd 10-27] 1,240.00
Napa, spark plugs PW 50.32
Napa, fuel oil mix, jump pack, gauge PW 546.08
Napa, battery Police 154,99
Napa, cable PW 14.98
Napa, wiper blades Police 19.98
NCPERS-Life Insurance ALL 96.00
Northland Press, mdt thank you MDT 259.20
Northland Press, business cards PW 80.65
Northland Press, voter ad Election 42.50
Northland Press, ordinance 335 Park 144.50
Ole's Shuttle Service, bus tours MDT pd 10-27| 300.00
People's Security, alarm monitoring Park 251,88
Pine Island Bank, equipment certificates Gov't 5,610.00
Premier Auto, mount and balance tires Police 60.00
Riteway, w2's, 1099's Admin 152.00
Robb Reed, soccer and basketball clubs Park pd 11-10 440.00
Ron Harkin, reimburse uniform expense Park - | pd 11-1 104.40
Select Seamless, sewer plant upgrades Sewer 775.00
Shipman Auto Parts, cutting edge kit PW 444,00
Simonson Lumber, treated lumber PW 58.58
Simonson Lumber, lumber Park 418.35
Simonson Lumber, concrete crack PW 59.08
Simonson Lumber, concrete Park 50.60
Simonson Lumber, concrete PW 60.72
Teamsters, union dues Police pd 11-1 201.00
The Office Shop, copy paper ALL 265.35
The Office Shop, steno pads, legal pads Admin 26.82
Triangle Oil, hose, valves, swivel PW 133.22
Uniforms Unlimited, uniform Police 39.98
US Bank, copier lease ALL pd 11-1 156.00
USA Bluebook, circular chart Sewer 133.02
USA Bluebook, vacuum pump Sewer 732.45
USA Bluebook, drive mixer Sewer 2,064.43
Xcel Energy, gas ulilities ALL pd 11-10 323.70
Verizon, ipad, aircard, and internet charges ALL pd 11-1 342.58
Verizon, cell phone charges ALL 452.00
Waste Partners, trash removal ALL 278.70
WSN, engineering fees ALL 27,386.80

TOTAL 111,510.20




ADDITIONAL BILLS FOR APPROVAL

November 14, 2016

VENDORS DEPT AMOUNT

Birchdale Fire & Security, replace door magnet and switch PW 113.50
Brainerd Hydraulics, hardware PW 2.50
Crow Wing County Recorder, filing fee Pz 46.00
Crow Wing Power, electric services ALL 5,852.28
Fastenal, drill set, driver, torch canister PW 335.21
Grand Forks Fire Equipment, safety and rescue equipment Fire 7,241.84
Hawkins, chemicals Sewer 1,007.87
Jenny Henderson, cleaning services MDT 100.00
Johnson, Killen & Seiler, labor atty fees Gov't 322.50
Mills Motors, install camera and running boards Sewer 1,114.94
MN Dept of Agriculture, tree care registry renewal Gov't 25.00
MR Sign, address sign PW 25,77
Neil Luzar, reimburse travel expenses Fire 587.36
Northland Press, meeting notice of 11-23 PZ 59.50
Rich Irish, reimburse travel expenses Fire 210.28
The Office Shop, cleaner Gov't 27.25
The Office Shop, office furniture Sewer 2,095.89
USA Bluebook, ph buffer pack Sewer 120.57
TOTAL 19,288.26




CITY OF CROSSLAKE
RESOLUTION NO. 16-28

RESOLUTION RELATING TO THE TRANSFER OF RURAL
UTILITIES SERVICE FUNDS TO CROW WING
COOPERATIVE POWER & LIGHT COMPANY

BE IT RESOLVED by the City Council (“Council”) of the City of Crosslake, Minnesota
(“City”):

Section 1. Background.

1.01. Pursuant to authority granted by Minnesota Statutes, Chapter 237.19, the City
Council of the City previously created and operated the Crosslake Telecommunications Company
(the “Utility”) to serve residents of the City and surrounding areas.

1.02. Pursuant to authority granted under the Rural Electrification Act of 1936, the Utility
applied for and received funding in the amount of $300,000 from the United States Department of
Agriculture/Rural Development (“RD”) through its Rural Economic Development Loan and Grant
Program (the “Program”) to establish a revolving loan fund to support local economic development
projects (the “RLEF”).

1.03.  The City has recently sold the Utility, and no longer operates or administers a local
utility organization as described in the Program.

1.04.  When the Utility was sold, the RLF was retained by the City.

1.05.  Under the Program, only local utility organizations may manage and administer an
RLF, and the City has been advised by RD that it must either return the Utility’s RLF to RD, or
transfer the RLF to an eligible local utility organization.

1.06. The City finds and determines that it is in the best interests of the proper
administration of the affairs of the City to effect the transfer of the Utility’s RLF to Crow Wing
Cooperative Power & Light Company a cooperative electric utility and eligible local utility
organization under the Program (“Crow Wing Power”).

Section 2. Transfer.

2.01. Attached as Exhibit A is a list of all outstanding loans serviced by the Utility. The
rights, duties and obligations pursuant to each of the loan agreements listed in Exhibit A are
transferred, assigned and released, without qualification, to Crow Wing Power. All documents
executed pursuant to the loan agreements including, but not limited to, bank participation
agreements, promissory notes, mortgages, security agreements, and guaranties are also transferred,
assigned and released, without qualification, to Crow Wing Power.
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2.02. Attached as Exhibit B is an account of the current balance of the RLF available for
loans. The balance of the RLF available for loans under the Program is transferred, assigned, and
released, subject to the requirements of the Program, to Crow Wing Power.

2.03. The City assigns and transfers to Crow Wing Power, and releases all claims to any
and all RLF funds in its possession and all interest in and claims to moneys in the process of

collection,

Section 3. Indemnification,

3.01. City agrees to indemnify and hold harmless Crow Wing Power for any damages or
monetary loss incurred by Crow Wing Power as a result of non-action, negligence, or wrongdoing
on the part of the Utility or City, their governing body members, agents, servants or employees,
arising on or before the effective date of acceptance by Crow Wing Power.

Section 4. Miscellaneous.

4.01. It is the intent of the City in adopting this resolution that all of the Utility’s interest,
rights, duties, responsibilities and obligations in each and every loan administered or contemplated
pursuant to the Program be effectively transferred to Crow Wing Power,

4.02. City staff and consultants are authorized and directed to transmit a certified copy of
this resolution to the local office of RD, the Mayor of the City, and the governing board of Crow
Wing Power and to transmit a certified copy of this resolution to the County Auditor and the County
Recorder for filing in the appropriate records of Crow Wing County, and to assist Crow Wing
Power in performing all necessary actions and submitting all required materials to the local office of
RD for the purpose of effectuating the transfer of the RLF.

4.03. The Mayor is authorized in the name and in behalf of the City to execute all such
instruments necessary or appropriate to carry out the purposes and intent of the foregoing resolution.

4.04. This resolution is effective as of the date of acceptance by Crow Wing Power.

Adopted by the Crosslake City Council this 14™ day of November 2016.

ooy 7 5

Mayor 4 ]

ATTEST:

City Clerk

322303v3 MNIMN190-130 2




Exhibit A

Loan Agreements

322303v3 MNI MN190-130 A-1




e,

322303v3 MNI MN190-130

Exhibit B

Available RLF Funds

D-1




EXHIBIT A - MIDWEST PROPERTIES
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AND

MIDWEST PROPERTIES OF CROSSLAKE, LI.C

This document drafted by:  Paul J. Sandelin
Sandelin Law Office
30849 First Street
PO, Box 298
Pequot Lakes, Minnesota 56472
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LOAN AGREEMENT

THIS AGREEMENT, made as of the /& égy of /L/;ﬂmﬁvé—&& , 2007, by and between
the City of Crosslake, Minnesota (the "City"), a municipal corporation and political subdivision
of the State of Minnesota, and Midwest Properties of Crosslake, LLC, a Minnesota limited

liability company (the "Developer"):

WITNESSETH:

WHEREAS, the City believes that the development of a certain Project as more fully set
forth in, and pursuant to the terms of, this Agreement, and fulfillment of this Agreement, are vital
and are in the best interests of the City, will result in preservation and enhancement of the tax
base, provide employment opportunities and a necessary service to the community, and are in
accordance with the public purpose and provisions of the applicable state and local laws and
requirements under which the Project has been undertaken and is being assisted;

WHEREAS, the City is authorized pursuant to Minnesota Statutes, Section 469,192 to
make a loan to the Developer for the purpose of undertaking the Project;

WHEREAS, the requirements of the Business Subsidy Law, Minnesota Statutes, Section
116J.993 through 116J.995, apply to this Agreement; and

WHEREAS, the City has adopted criteria for awarding business subsidies that comply
with the Business Subsidy Law, after a public hearing for which notice was published; and

WHEREAS, the Council has approved this Agreement, as well as a Tax Increment
Financing Development Agreement which constitutes a subsidy agreement under the Business

Subsidy Law;

NOW, THEREFORE, in consideration of the premises and the mutual obligations of the
parties hereto, each of them does hereby covenant and agree with the other as follows:




ARTICLEI
DEFINITIONS

Section 1.1 Definitions. All capitalized terms used and not otherwise defined herein
shall have the following meanings unless a different meaning clearly appears from the context:

Agreement means this Agreement, as the same may be from time to time modified,
amended or supplemented;

City means City of Crosslake, Minnesota, or any successor to its functions;

Construction Plans means the plans, specifications, drawings and related documents of
the construction work to be performed by the Developer on the Project and the Development
Property and the plans (a) shall be as detailed as the plans, specifications drawings and related
documents which are submitted to the building inspector of the City, and (b) shall include at least
the following: (1) site plan; (2) foundation plan; (3) basement plans; (4) floor plan for each
floor; (5) cross sections of each (length and width); (6) elevations (all sides); (7) grading and
drainage; and (8) landscape;

Developer means Midwest Properties of Crosslake, LLC, a Minnesota limited liability
company, its successors and assigns;

: Development Property means the real property (including any improvements thereon)
legally described in Exhibit A of this Agreement;

Disbursing Agreement: the Disbursing Agreement among the Developer, the lender of
the construction financing for the Project and the title company or law office responsible for
disbursing proceeds of the Loan and the construction financing for the Project;

Event of Default means any of the events described in Section 5.1 of this Agreement;

Guaranty means the personal guaranty of the Note, executed by Charles Lane and Kent
Marthaler in the form attached as Exhibit D;

Loan means the loan by the City to the Developer pursvant to this Agreement;

Loan Repayments means the payments made or to be made by the Developer pursuant to
Section 3.2(3) of this Loan Agreement. I

An

Note means the Note dated as of 780 » 2008 executed by the Developer
evidencing the Loan in substantially the form attached as Exhibit C;

Project means the construction of an Assisted Living Facility and Memory Care Unit of
approximately oZ$ 00 square feet on the Development Property;

State means the State of Minnesota,




Tax Increment Financing Development Agreement means the Tax Increment Financing
Development Agreement dated Apy. /SV% , 2007 by and between the City and the
Developet, including the Tax Increment Revenue Note issued in conjunction therewith.

ARTICLE II

REPRESENTATIONS AND WARRANTIES

Section 2.1  Representations and Warranties of the City, The City makes the following
representations and warranties:

(1) The City is a political subdivision of the State and has the power to enter
into this Agreement and carry out its obligations hereunder,

(2)  To finance a portion of the costs of the Project to be undertaken by the
Developer, the City proposes to make a loan to the Developer at below market rates as
further provided in this Agreement,

Section2.2  Representations and Warranties of the Developer. The Developer makes
the following representations and warranties:

(1) The Developer is a limited liability company validly existing under the
laws of this State and has full power and to enter into this Agreement and carry out the
covenants contained herein.

(2)  The Developer will cause the Project to be constructed in accordance with
the terms of this Agreement and all local, state and federal laws and regulations
(including, but not limited to, all applicable environmental, zoning, energy conservation,
building code and public health laws and regulations).

(3)  The Developer will obtain or cause to be obtained, in a timely manner, all
required permits, licenses and approvals, and will meet, in a timely manner, all
requirements of all applicable local, state, and federal laws and regulations which must be
obtained or met before the Project may be lawfully constructed

(4)  The construction of the Project would not be undertaken by the Developer,
and in the opinion of the Developer would not be economically feasible within the
reasonably foreseeable future, without the assistance and benefit to the Developer
provided for in this Agreement,

(5)  Neither the execution and delivery of this Agreement, the consummation
of the transactions contemplated hereby, nor the fulfillment of or compliance with the
terms and conditions of this Agreement is prevented, limited by or conflicts with or
results in a breach of the terms, conditions or provisions of any contractual restriction,
evidence of indebtedness, agreement or instrument of whatever nature to which the
Developer is now a party or by which it is bound, or constitutes a default under any of the
foregoing.




(6)  Neither the execution and delivery of this Agreement, the consummation
of the transactions contemplated hereby, nor the fulfillment of or compliance with the
terms and conditions of this Agreement is prevented, limited by or conflicts with or
results in a breach of or violation of its articles, operating agreement or member conirol
agreement or any local, state or federal laws.

(7)  The Developer will cooperate fully with the City with respect to any
litigation commenced with respect to the Project to the extent that the City and the
Developer are not adverse parties to the litigation.

(8)  The Developer will cooperate fully with the City in resolution of any
traffic, parking, trash removal or public safety problems which may arise in connection
with the construction and operation of the Project.

ARTICLE III

THE LOAN

Section 3,1  City Loan,

H Subject to satisfaction of the conditions set forth in this Article III, the
City (by and through its Economic Development Authority Revolving Loan Fund) agrees
to loan the Developer $75,000.00 to be used to pay a portion of the construction costs of

the Project (the "Loan").

(2)  The Loan shall occur simultaneously with the closing on the permanent
financing for the Project but only upon the satisfaction of the conditions set forth in

‘Section 3.3.

Section 3.2  Terms of the Loan,

(1)  The Developer acknowledges that the City is loaning $75,000.00 to the
Developer (the "Loan").

(2)  $75,000.00 of the Loan proceeds will be disbursed at the closing on the
permanent financing for the Project to finance in part the constructions costs for the

Project.

(3)  The Developer covenants and agrees to repay the Loan in 120 payments as
follows: 119 equal and consecutive installments in the amount of $795.49 each,
commencing approximately thirty days after closing on the permanent financing for the
Project (estimated to be April 15, 2008), and on the first day of each month thereafter for
a period of 119 months (approximately April 15, 2018) and one final installment in the
amount of $792.31 being due thirty days thereafter (approximately May 15, 2018). All
accrued interest on this Note shall be due and payable at each time principal installments
are due and payable. The entire unpaid balance of principal and interest on this Note
shall be due and payable in full at maturity (approximately May 15, 2018). Payments




shall be applied first against accrued interest and the balance against the unpaid principal
balance in accordance with the terms of the Note.

Section 3.3  Conditions to Making the Loan. As conditions precedent to the making of
the Loan by the City:

(1)  The Developer shall provide the City an executed Guaranty by Charles
Lane and Kent Marthaler in the form attached hereto as Exhibit D; and

(2)  The Developer shall provide the City an executed opinion of counsel to
the Developer in the form attached hereto as Exhibit B.

(3)  The Developer shall be in material compliance with all the terms and
provisions of this Agreement and the Tax Increment Financing Development Agreement;

(4)  The Developer shall execute and deliver to the City the Note in
substantially the form attached as Exhibit C.

(5)  The Developer shall have submitted to the City Construction Plans for the
Project and such Construction Plans shall have been approved by the City pursuant to
Section 3.4 of this Agreement in accordance with City ordinances;

(6)  The Developer shall have obtained a building/zoning permit for the
Project;

(7)  The Developer shall furnish the City evidence that the Developer has
obtained construction and permanent financing for the Project in an amount sufficient,
together with equity commitments and the Loan, to complete the Project in conformance
with the Construction Plans.

Section 3.4  Construction Plans, The Developer shall cause to be provided to the City
Construction Plans, which shall be subject to approval by the City as provided in this Section
3.4. The Construction Plans shall provide for the Project to be constructed on the Development
Property, and shall be in conformity with this Agreement, and all applicable state and local laws
and regulations. The City shall approve the Construction Plans in writing ifi (a) the
Construction Plans conform to the terms and conditions of this Agreement; (b) the Construction
Plans conform to all applicable federal, state and local laws, ordinances, rules and regulations;
(c) the Construction Plans are adequate for purposes of this Agreement to provide for the
construction of the Project; and (d) no Event of Default under the terms of this Agreement has
occurred; provided, however, that any such approval of the Construction Plans pursuant to this
Section 3.4 shall constitute approval for the purposes of this Agreement only and shall not be
deemed to constitute approval or waiver by the City with respect to any building, zoning or other
ordinances or regulation of the City, and shall not be deemed to be sufficient plans to serve as the
basis for the issuance of a building permit if the Construction Plans are not as detailed or
complete as the plans otherwise required for the issuance of a building permit.

The Construction Plans must be rejected in writing by the City within thirty (30) days of
submission or shall be deemed to have been approved by the City. If the City rejects the




Construction Plans in whole or in part, the Developer shall submit new or corrected Construction
Plans within thirty (30) days after receipt by the Developer of written notification of the
rejection, accompanied by a written statement of the City specifying the respects in which the
Construction Plans submitted by the Developer fail to conform to the requirements of this
Section 3.4, The provisions of this Section 3.4 relating to approval, rejection and resubmission
.of corrected Construction Plans shall continue to apply until the Construction Plans have been
approved by the City; provided, however, that in any event the Developer shall submit
Construction Plans which are approved prior to commencement of construction of the Project.
Approval of the Construction Plans by the City shall not relieve the Developer of any obligation
to comply with the terms and provisions of this Agreement, or the provision of applicable
federal, state and local laws, ordinances and regulations, nor shall approval of the Construction
Plans by the City be deemed to constitute a waiver of any Event of Default.

If the Developer desires to make any material change in the Construction Plans after their
approval by the City, the Developer shall submit the proposed change to the City for its approval.
If the Construction Plans, as modified by the proposed change, conform to the approval criteria
listed in this Section 3.4 with respect to the original Construction Plans and do not constitute a
material modification to the scope, size or use of the Project or to the site plan therefor, the City
shall approve the proposed change. Such change in the Construction Plans shall be deemed
approved by the City unless rejected in writing within ten (10) days by the City with a statement
of the City's reasons for such rejection.

Section 3.5  Prepayment,

(1)  Prepayment at Option of Developer. The Developer may at its option
prepay the Loan, in whole or in part, on any date,

. (2)  Mandatory Prepayment. The Developer shall prepay the Loan, in whole,
upon any sale, transfer, assignment or lease of the Project or if the Developer dissolves or
otherwise disposes of all or substantially all of its assets, or consolidates with or merges
into another corporation or other business entity or permits any other corporation or other
business entity to consolidate with or merge into it.

Section 3.6  Business Subsidy Law.

(1) In order to satisfy the provisions of Minnesota Statutes, Sections 116J.993
to 116].995 (the "Business Subsidy Law"), the Developer acknowledges and agrees that
the amount of the "Business Subsidy" granted to the Developer under this Agreement is
$75,000.00 which is the principal amount of the Loan and that the Business Subsidy is
needed because the Project is not sufficiently feasible for the Developer to undertake
without the Business Subsidy. The public purpose of the Business Subsidy is to
encourage the construction of an Assisted Living Facility and Memory Care Unit in the
City, enhancement of economic growth and diversity, the retention of jobs and high
quality job growth; and providing a necessary service the community.

(2)  If the Project is not completed, the City will requite the Developer to
repay all or a part of the Business Subsidy to the City, plus interest ("Interest") set at the




implicit price deflator defined in Minnesota Statutes, Section 275.70, Subdivision 2,
accruing from and after the Benefit Date, compounded semiannually.

(3)  The Tax Increment Financing Development Agreement shall constitute the
Business Subsidy Agreement pursuant to Chapter 116J of the Minnesota Statutes.

Section 3.7  Release and Indemnification Covenants.

(a)  The Developer releases the City and its governing body members,
officers, agents, servants and employees thereof (hereinafter, for purposes of this Section
3.7, the "indemnified parties") from, covenants and agrees that the indemnified parties
shall not be liable for, and agrees to indemnify, defend and hold harmless the indemnified
parties against, any loss or damage to property or any injury to or death of any person
occurring at or about or resulting from any defect in the Project or resulting from or
occurring on the Development Property.

(b)  Except for any willful misrepresentation or any willful or wanton
misconduct or any unlawful act of the indemnified parties, the Developer agrees to
protect and defend the Indemnified Parties, now or forever, and further agrees to hold the
Indemnified Parties harmless, from any claim, demand, suit, action or other proceeding
whatsoever by any person or entity whatsoever arising or purportedly arising (i) from any
violation of any agreement or condition of this Agreement (except with respect to any
suit, action, demand or other proceeding brought by the Developer against the City to
enforce its rights under this Agreement) or (ii) the acquisition, construction, installation,
ownership, and operation of the Project or (iii) any pollutant, contaminant or hazardous
substance located in or on the Development Property.

(c)  The Indemnified Parties shall not be liable for any damage or
injury to the persons or property of the Developer or its officers, agents, servants or
employees or any other person who may be about the Project due to any act of negligence
of any person, other than any act of negligence on the part of any such Indemnified Party
or its officers, agents, servants or employees.

(d)  All covenants, stipulations, promises, agreements and obligations
of the City contained herein shall be deemed to be the covenants, stipulations, promises,
agreements and obligations of the City, respectively, and not of any governing body
member, officer, agent, servant or employee of the City in the individual capacity thereof.

(e)  The provisions of this Section 3.7 shall survive the termination of
this Agreement.

ARTICLE IV
EVENTS OF DEFAULT

Section 4.1  Events of Default Defined. The following shall be "Events of Default"
under this Agreement and the term "Event of Default" shall mean, whenever it is used in this
Agreement, any one or more of the following events:




(1) If (a) the Developer shall fail to make any payments required under
Section 3.2 of this Agreement on the date due, or (b) any other payment due under this
Agreement on or before the date that the payment is due and such default continues for
ten (10) days after written notice given to the Developer by the City.

(2)  Failure by the Developer to substantially observe or perform any other
covenant, condition, obligation or agreement on its part to be observed or performed
under this Agreement for a period of thirty (30) days after written notice, specifying such
default and requesting that it be remedied, given to the Developer by the City.

(3)  An event of default shall have occurred and be continuing under the Tax
Increment Financing Development Agreement and any other loan, note or mortgage
issued in connection with financing of the Project.

4 The Developer shall;

(8)  file any petition in bankruptcy or for any reorganization,
arrangement, composition, readjustment, liquidation, dissolution, or similar relief under
the United States Bankruptcy Act of 1978, as amended, or under any similar federal or
state law; or

(b)  make an assignment for the benefit of its creditors; or

(c) admit in writing its inability to pay its debts generally as they
become due; or

(d)  be adjudicated a bankrupt or insolvent; or if a petition or answer
proposing the adjudication of the Developer as a bankrupt or its reorganization under any
present or future federal bankruptcy act or any similar federal or state law shall be filed in
any court and such petition or answer shall not be discharged or denied within ninety (90)
days after the filing thereof; or a receiver, trustee or liquidator of the Developer or of the
Project, or part thereof, shall be appointed in any proceeding brought against the
Developer, and shall not be discharged within ninety (90) days after such appointment, or
if the Developer shall consent to or acquiesce in such appointment.

Section4.2  Remedies on Default. Whenever any Event of Default referred to in this
Agreement occurs and is continuing, the City, as specified below, may take any one or more of
the following actions:

(@)  The City may declare immediately due and payable the unpaid
principal of the Loan.

(b)  The City may suspend its performance under this Agreement
and/or the Tax Increment Financing Development Agreement until it receives assurances
from the Developer, deemed adequate by the City, that the Developer will cure its default
and continue its performance under this Agreement, or alternatively and within the sole
discretion of the City, the City may offset any or all amounts due under the Tax




Increment Revenue Note in order to cure the default under the Loan and/or this
Agreement,

(¢) The City may cancel and rescind this Agreement or the Tax
Increment Financing Development Agreement. '

(d)  The City may take any action, including legal or administrative
action, which may appear necessary or desirable to collect any payments due under this
Agreement, or to enforce performance and observance of any obligation, agreement, or
covenant of the Developer under this Agreement.

Section 4.3  No Remedy Exclusive. No remedy herein conferred upon or reserved to
the City is intended to be exclusive of any other available remedy or remedies, but each and
every such remedy shall be cumulative and shall be in addition to every other remedy given
under this Agreement or now or hereafter existing at law or in equity or by statute. No delay or
omission to exercise any right or power accruing upon any default shall impair any such right or
power or shall be construed to be a waiver thereof, but any such right and power may be
exercised from time to time and as often as may be deemed expedient.

Section44  No Implied Waiver. In the event any agreement contained in this
Agreement should be breached by any party and thereafter waived by any other party, such
waiver shall be limited to the particular breach so waived and shall not be deemed to waive any
other concurrent, previous or subsequent breach hereunder,

Section4.5  Agreement to Pay Attorneys' Fees and Expenses. Whenever any Event of
Default occurs and the City shall employ attorneys or incur other expenses for the collection of
payments due or to become due or for the enforcement or performance or observance of any
obligation or agreement on the part of the Developer herein contained, the Developer agrees that
it shall, on demand therefor, pay to the City the reasonable fees of such attorneys and such other
expenses so incurred by the City.

ARTICLE YV

ADDITIONAL PROVISIONS

Section 5.1  Titles of Articles and Sections, Any titles of the several parts, articles and
sections of this Agreement are inserted for convenience of reference only and shall be
disregarded in construing or interpreting any of its provisions,

Section 5.2  Notices and Demands. Except as otherwise expressly provided in this
Agreement, a notice, demand or other communication under this Agreement by any party to any
other shall be sufficiently given or delivered if it is dispatched by registered or certified mail,
postage prepaid, return receipt requested, or delivered personally, and

(a) in the case of the Developer, is addressed to or delivered
personally to the Developer at:




Midwest Properties of Crosslake, LL.C
734 First Street South

Waite Park, MIN 56387

Attn: Kent Marthaler

(b)  in the case of the City, is addressed or delivered personally to the
City at:

City of Crosslake

37028 County Road 66
Crosslake, MN 56442
Attn: City Administrator

or at such other address with respect to any such party as that party may, from time to time,
designate in writing and forward to the other, as provided in this Section,

Section 5.3  Counterparts, This Agreement may be executed in any number of
counterparts, each of which shall constitute one and the same instrument,

Section 5.4  Maodification, If the Developer is requested by the holder of a mortgage or
by a prospective holder of a prospective mortgage to amend or supplement this Agreement in
any manner whatsoever, the City will, in good faith, consider the request with a view to granting
the same unless the City, in its reasonable judgment, concludes that such modification is not in
the public interest, or will significantly and undesirably weaken the financial security provided to
the interests of the City by the terms and provisions of this Agreement,

Section 5.5 Law Governing, This Agreement will be governed and construed in
accordance with the laws of the State,

Section 5.6  City Approvals. Any approval, execution of documents, or other action to
be taken by the City pursuant to this Agreement, for the purpose of carrying out the terms of this
Agreement or for the purpose of determining sufficient performance by the Developer under this
Agreement, may be made, executed or taken by the City without further approval by the City
Board.

Section 5,7  Termination, This Agreement shall terminate on the date the Loan is
repaid in full,

10




IN WITNESS WHEREOQF, the City has caused this Agreement to be duly executed in its
name and the Developer has caused this Agreement to be duly executed in its name and on its
behalf, on or as of the date first above written.

CITY OF CROSSLAKE, MINNESOTA

Thomas Swenson
Its Administrator

This is a signature page to the Loan Agreement by and between City of Crosslake, Minnesota
and Midwest Properties of Crosslake, LLC
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MIDWEST PROPERTIES OF CROSSLAKE, LLC

#
s

e s /:}‘
i Sy
By: Kent Marthaler
Tts: - President/Chief Manager/Governor

AL

By: ‘CHarles Lane
Its: Vice President/Governor

By: Kent Marthaler, Indi\}idually

1%

By: \Chatles Lane, Individually

This is a signature page to the Loan Agreement by and between City of Crosslake, Minnesota
and Midwest Propetties of Crosslake, LLC
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EXHIBIT A

Legal Description of Development Property

That certain real property located in the County of Crow Wing, State of Minnesota, and
legally described as follows:

THE WEST 297 FEET OF THE NORTH 473 FEET OF THE SOUTHEAST QUARTER
OF THE NORTHEAST QUARTER (SE1/4NE1/4), SECTION TWENTY-NINE (29),
TOWNSHIP ONE HUNDRED THIRTY-SEVEN (137), RANGE TWENTY-SEVEN
(27), EXCEPT EAST SHORE ROAD AS DEDICATED IN THE PLAT OF CROSS
LAKE EAST SHORE.

Abstract Property ~ Crow Wing County, Minnesota

(Insert Legal)




EXHIBIT B

Form of Legal Opinion of Developer's Counsel

City of Crosslake, Minnesota
City of Crosslake

37028 County Road 66
Crosslake, MN 56442

Atin: City Administrator

Re:  Loan Agreement by and between City of Crosslake, Minnesota and Midwest
Properties of Crosslake, LLC

Ladies and Gentlemen:

As counsel for Midwest Properties of Crosslake, LLC, a Minnesota limited liability
company (the "Developer"), and in connection with the execution and delivery of a certain Loan
Agreement (the "Loan Agreement") between the Developer and City of Crosslake, Minnesota
executed by the Developer, dated as of , 2007, we hereby render the following

opinion:

We have examined the original certified copy, or copies otherwise identified to our
satisfaction as being true copies, of the following:

(@)  The articles of organization, the operating agreement and the
member control agreement of the Developer; and

(b)  The Loan Agreement;

and such other documents and records as we have deemed relevant and necessary as a basis for
the opinion set forth herein.

Based on the pertinent law, the foregoing examination and such other inquiries as we
have deemed appropriate, we are of the opinion that:

1. The Developer has been duly organized and is validly existing as a limited liability
company under the laws of the State of Minnesota and is qualified to do business in the State of
- Minnesota. The Developer has full power and authority to execute, deliver and perform in full
the Loan Agreement; and the Loan Agreement has been duly and validly authorized, executed
and delivered by the Developer and, assuming due authorization, execution and delivery by the
other parties thereto, are in full force and effect and are valid and legally binding instruments of
the Developer enforceable in accordance with their terms, except as the same may be limited by
bankruptcy, insolvency, reorganization or other laws relating to or affecting creditors' rights

generally.

2. The consummation of the transactions contemplated by the Loan Agreement and the
carrying out of the terms thereof, will not result in violation of any provision of, or in default
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under, the articles of organization, operating agreement or member control agreement of the
Developer or any indenture, mortgage, deed of trust, indebtedness, agreement, judgment, decree,
order, statute, rule, regulation or restriction to which the Developer is a party or by which it or its

propetty is bound or subject.

Very truly yours,
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EXHIBIT C

PROMISSORY NOTE

$75,000.00 2008
Crosslake, Minnesota

FOR VALUE RECEIVED, the undersigned, Midwest Properties of Crosslake, LLC
("Maker"), promises to pay to the order of the City of Crosslake ("Payee"), at 37028 County
Road 66, Crosslake, MN 56442 or such other address as he designates, the sum of $75,000.00 in
installments and with interest from the date hereof as provided below.

Interest shall accrue on the unpaid balance hereof at a rate equal to 5% per annum.

Principal on this Note shall be payable in 120 payments as follows: 119 equal and
consecutive installments in the amount of $795.49 each, commencing , 2008, and
on the first day of each month thereafter through , 2018 and one final installment in
the amount of $792.31 being due , 2018. All accrued interest on this Note shall be
due and payable at each time principal installments are due and payable The entire unpaid
balance of principal and interest on this Note shall be due and payable in full on
2018. Payments shall be applied first against accrued interest and the balance against the unpa1d

principal balance.

Maker shall have the right to prepay the principal balance hereunder in whole or in part at
any time, without premium or penalty; such prepayment shall be applied first against accrued
interest, if any, and the balance shall be applied against unpaid principal installments in the
inverse order of their maturities.

This Note is issued under the terms and conditions of a Loan Agreement dated
, 2007 by and between the City of Crosslake and Midwest Properties of Crosslake,

LLC (the "Loan Agreement").

The occurrence of any one or more of the following events with respect to Maker shall
constitute an event of default hereunder ("Event of Default"):

(a)  If Maker shall fail to pay when due any payment due on this Note and such failure
continues for ten (10) days after Payee notifies Maker in writing,

(b)  If pursuant to or within the meaning of the United States Bankruptcy Code or any
other federal or state law relating to insolvency or relief of debtors (a "Bankruptcy Law"), Maker
shall (i) commence a voluntary case or proceeding; (ii) consent to the entry of an order for relief
against him in an involuntary case; (iii) consent to the appointment of a trustee, receiver,
assignee, liquidator or similar official; (iv) make an assignment for the benefit of his creditors; or
(v) admit in writing his inability to pay his debts as they become due.
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(¢) If a court of competent jurisdiction enters an order or decree under any
Bankruptcy Law that (i) is for relief against Maker in an involuntary case, or (ii) appoints a
trustee, receiver, assignee, liquidator or similar official for Maker or substantially all of Maker's
properties, and in each case the order or decree is not dismissed within one hundred twenty (120)

days.

(d)  If Maker shall fail to prepay this Note when obligated and such failure continues
for ten (10) days after Payee notifies Maker in writing,

(e)  If the maker defaults under the terms and conditions of the Tax Increment
Financing Development Agreement dated _ , 2007 or Loan Agreement dated
, 2007 between Maker and Payee.

Upon the occurrence of an Event of Default hereunder (unless all Events of Default have
been cured or waived by Payee), Payee may, at its option, (i) by written notice to Maker, declare
the entire unpaid principal balance of this Note immediately due and payable, regardless of any
prior forbearance, and (ii) exercise any and all rights and remedies available to it under
applicable law, including, without limitation, the right to collect from Maker all sums due under
this Note., Maker shall pay all reasonable costs and expenses incurred by or on behalf of Payee
in connection with Payee's exercise of any or all of its rights and remedies under this Note,
including, without limitation, reasonable attorneys' fees, Maker also consents to jurisdiction and
venue in the Ninth Judicial District, County of Crow Wing, State of Minnesota, or the United
States District Court, Fourth Division,

Except as expressly provided hereinabove, Maker, and every endorser hereof, hereby
wajve all demands, notices, and other formalities in connection with the payment, collection, and
enforcement of this Note. The liability of Maker, and any endorser hereof, shall be
unconditional and shall not be in any manner affected by any indulgence whatsoever granted or
consented to by Payee, including, but not limited to, any extension of time, renewal, waiver or
other modification, Any failure of Payee to exercise any right hereunder shall not be construed
as a waiver of the right to exercise the same or any other right at any time and from time to time

thereafter.

This Note is governed by the laws of the State of Minnesota,

Dated as of the __ day of , 2008.
MAKER: MIDWEST PROPERTIES OF
CROSSLAKE, LL.C
By:

Its: Chief Manager/President
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EXHIBIT D

GUARANTY

THIS GUARANTY (this "Guaranty") is made by Charles Lane (the "Guarantor") for the
benefit of the City of Crosslake, (the "Note Holder"), and takes effect as of , 2008,

RECITALS

A. Midwest Properties of Crosslake, LLC (the “Company”) executed a Promissory Note in
favor of the City of Crosslake/Note Holder, a copy of which is attached hereto as Exhibit

A (the “Note”). The Company also executed a Loan Agreement dated , 2007
in connection with execution of the Promissory Note dated , 2008.

B. The Company entered into a Tax Increment Financing Development Agreement (the
“Development Agreement”) with the Note Holder, dated as of , 2007, the

purpose of which is to outline the terms and conditions of tax increment financing for an
assisted living facility and memory care unit project (the “Project”). A component of the
overall financing for the Project includes a loan from the Note Holder to the Company as
evidenced by the attached Promissory Note (Exhibit A) and Loan Agreement and the
Guarantor agreed to cause the Company to execute the Note and to execute this
Guaranty. As of the date hereof, the Guarantor is an owner of the Company and the
benefit of the Note will ultimately inure to the Guarantor and as such the Guarantor is

willing to execute and deliver this Guaranty.

In consideration of the above recitals, which are incorporated herein by reference, and the
promises set forth in this Guaranty and the Note, the Guarantor agrees with the Note Holder as

follows:

FOR VALUE RECEIVED, the consideration, receipt and sufficiency of which are hereby
acknowledged, and in consideration of and as a material inducement for Note Holder to enter
into the Note with Company and acknowledging that the Guarantor has received and will receive
direct or indirect benefits by reason of the Note, the Guarantor unconditionally and severally
guarantees full and prompt payment at maturity, including any accelerated maturity, of the
Obligations. As used in this Guaranty, the term "Obligations" will mean the outstanding
balances payable by the Company to the Note Holder under the Note, and whether the same
would become due but for the operation of the automatic stay under bankruptcy laws, and the
repayment or performance of any of the Obligations if any such payment or performance is at
any time avoided, rescinded, set aside or recovered from or repaid by the Note Holder, in whole
or in part, in any bankruptcy, insolvency or similar proceeding instituted by or against the
Company, the Guarantor or otherwise, including but not limited to all principal, interest, fees,
expenses and other charges related thereto.

This Guaranty will not terminate until the earlier of (a) the Company has repaid finally
and in full the outstanding balance due and owing under the Note or (b) the Guarantor has
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personally paid and delivered to the Note Holder or any subsequent holder of the Note the
outstanding balance due and owing under the Note. Any payment made by the Guarantor will
reduce or discharge such amounts due and owing to the Note Holder.

The Guarantor further guarantees that all payments made by the Guarantor with respect
to the Obligations will, when made, be final. The Guarantor further agrees that if any such
payment is recovered from, or repaid by, the Note Holder in whole or in part in any bankruptoy,
insolvency or similar proceeding instituted by or against the Company or the Guarantor, this
Guaranty will continue to be fully applicable to the Obligations to the same extent as though the
payment so recovered or repaid had never been originally made on the Obligations.

The Guarantor waives demand, presentment, protest and notice of acceptance of this
Guaranty and of any action taken in reliance hereon and all other demands and notices of any
description in connection with this Guaranty, the Obligations or otherwise.

Upon any "Event of Default," as defined or otherwise used in the Note, Loan Agreement,
or Development Agreement the obligation of the Guarantor under this Guaranty will become due
and owing effective immediately and payable on demand without any suit or action against the
Company, the Guarantor or atty other guarantor of the Note, No delay or omission on the Note
Holder's part in exercising any right hereunder will operate as a waiver of such right or any other
right. A waiver on one occasion will not be a bar to or waiver of any right on any other

occasion.

The Obligations will not be terminated by, and the Guarantor assents to, any extension or
postponement of the time of payment or any other indulgence or waiver of the Note Holder's
rights with respect to the Obligations or the Note; any substitution, exchange or release of all or
any part of any collateral; and the addition or release of any party primarily or secondarily liable
for any other obligation, including any other guarantor of the Note, and whether or not in any of
the aforesaid events (a) notice thereof is given to the Guarantor or (b) such act or omission fo act
occurs prior to or after the date hereof. If the Guarantor voluntarily files, or has filed against him
involuntarily, a petition under the United States Bankruptcy Code, then the Note Holder will
have the right to declare immediately due and payable, and the Guarantor will forthwith pay to
the Note Holder, the full amount of the Obligations, whether due and payable or unmatured. The
Note Holder has no duty to collect or protect any collateral or any income thereon, nor to
preserve any rights against other parties, and the Note Holder may proceed under this Guaranty
immediately upon an Event of Default without resorting to or regard to any collateral or any

other guaranty or source of payment.

The Guarantor will not exercise or enforce any right of contribution, reimbursement,
recourse or subrogation available to the Guarantor against any person liable for payment of any
other obligation related to the Note, or as to any collateral security therefor, unless and until the
Obligations have been fully paid and discharged.

The Guarantor will pay or reimburse the Note Holder for all costs and expenses
(including attorneys' fees and legal expenses) incuired in connection with the protection, defense
or enforcement of this Guaranty in any litigation or bankruptcy or insolvency proceedings.




The Guarantor will not assert, plead or enforce against the Note Holder any defense of
waiver, release, discharge in bankruptcy, statute of limitations, res judicata, statute of frauds,
anti-deficiency statute, incapacity, minority, usury, illegality or unenforceability that may be
available to the Company or any other person liable for the Obligations, or any setoff available
against the Note Holder to the Company or any such other person, whether or not on account of a

related transaction.

THE GUARANTOR ACKNOWLEDGES THAT THE TRANSACTION OF WHICH
THIS GUARANTY IS A PART IS A COMMERCIAL TRANSACTION AND AS SUCH THE
GUARANTOR WAIVES HIS RIGHT TO NOTICE AND HEARING UNDER ANY STATE
OR FEDERAL LAW WITH RESPECT TO ANY PREJUDGMENT REMEDY THAT THE
NOTE HOLDER MAY DESIRE TO USE. FURTHER THE GUARANTOR
ACKNOWLEDGES AND AGREES THAT AN EVENT OF DEFAULT UNDER EITHER
THE DEVELOPMENT AGREEMENT OR PROMISSORY NOTE SHALL CONSTITUTE AN
EVENT OF DEFAULT UNDER THIS GUARANTY.

This Guaranty inures to the benefit of the Note Holder and its respective successors and
assigns, and is binding on the Guarantor and the executors, administrators, heirs, successors and

assigns of the Guarantor.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the Guarantor has duly executed this Guaranty to be made
effective as of the day and year first above written,

GUARANTOR:

Charles Lane

Dated: , 2008

ACKNOWLEDGEMENT AND AGREEMENT OF SPOUSE:

By signing below, the spouse of the Guarantor acknowledges that she has reviewed this
Guaranty and acknowledges and agrees to the agreements, covenants, terms and conditions set
forth in this Guaranty, effective as of the day and year first above written.

Dated: , 2008
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GUARANTY

THIS GUARANTY (this "Guaranty") is made by Kent Marthaler (the "Guarantor") for
the benefit of the City of Crosslake, (the "Note Holder"), and takes effect as of , 2008,

RECITALS

A. Midwest Properties of Crosslake, LLC (the “Company”) executed a Promissory Note in
favor of the City of Crosslake/Note Holder, a copy of which is attached hereto as Exhibit

A (the “Note”). The Company also executed a Loan Agreement dated , 2007
in connection with execution of the Promissory Note dated , 2008.
B. The Company entered into a Tax Increment Financing Development Agreement (the

“Development Agreement”) with the Note Holder, dated as of , 2007, the
purpose of which is to outline the terms and conditions of tax increment financing for an
assisted living facility and memory care unit project (the “Project”). A component of the
overall financing for the Project includes a loan from the Note Holder to the Company as
evidenced by the attached Promissory Note (Exhibit A) and Loan Agreement and the
Guarantor agreed to cause the Company to execute the Note and to execute this
Guaranty. As of the date hereof, the Guarantor is an owner of the Company and the
benefit of the Note will ultimately inure to the Guarantor and as such the Guarantor is

willing to execute and deliver this Guaranty.

In consideration of the above recitals, which are incorporated herein by reference, and the
promises set forth in this Guaranty and the Note, the Guarantor agrees with the Note Holder as

follows:

FOR VALUE RECEIVED, the consideration, receipt and sufficiency of which are hereby
acknowledged, and in consideration of and as a material inducement for Note Holder to enter
into the Note with Company and acknowledging that the Guarantor has received and will receive
direct or indirect benefits by reason of the Note, the Guarantor unconditionally and severally
guarantees full and prompt payment at maturity, including any accelerated maturity, of the
Obligations. As used in this Guaranty, the term "Obligations" will mean the outstanding
balances payable by the Company to the Note Holder under the Note, and whether the same
would become due but for the operation of the automatic stay under bankruptcy laws, and the
repayment or performance of any of the Obligations if any such payment or performance is at
any time avoided, rescinded, set aside or recovered from or repaid by the Note Holder, in whole
or in part, in any bankruptcy, insolvency or similar proceeding instituted by or against the
Company, the Guarantor or otherwise, including but not limited to all principal, interest, fees,
expenses and other charges related thereto.

This Guaranty will not terminate until the earlier of (a) the Company has repaid finally
and in full the outstanding balance due and owing under the Note or (b) the Guarantor has
personally paid and delivered to the Note Holder or any subsequent holder of the Note the
outstanding balance due and owing under the Note. Any payment made by the Guarantor will
reduce or discharge such amounts due and owing to the Note Holder,
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The Guarantor further guarantees that all payments made by the Guarantor with respect
to the Obligations will, when made, be final. The Guarantor further agrees that if any such
payment is recovered from, or repaid by, the Note Holder in whole or in part in any bankruptcy,
insolvency or similar proceeding instituted by or against the Company or the Guarantor, this
Guaranty will continue to be fully applicable to the Obligations to the same extent as though the
payment so recovered or repaid had never been originally made on the Obligations.

The Guarantor waives demand, presentment, protest and notice of acceptance of this
Guaranty and of any action taken in reliance hereon and all other demands and notices of any
description in connection with this Guaranty, the Obligations or otherwise.

Upon any "Event of Default,” as defined or otherwise used in the Note, Loan Agreement,
or Development Agreement the obligation of the Guarantor under this Guaranty will become due
and owing effective immediately and payable on demand without any suit or action against the
Company, the Guarantor or any other guarantor of the Note, No delay or omission on the Note
Holder's part in exercising any right hereunder will operate as a waiver of such right or any other
right, A waiver on one occasion will not be a bar to or waiver of any right on any other

occasjon.,

The Obligations will not be terminated by, and the Guarantor assents to, any extension or
postponement of the time of payment or any other indulgence or waiver of the Note Holder's
rights with respect to the Obligations or the Note; any substitution, exchange or release of all or
any part of any collateral; and the addition or release of any party primarily or secondarily liable
for any other obligation, including any other guarantor of the Note, and whether or not in any of
the aforesaid events (a) notice thereof is given to the Guarantor or (b) such act or omission to act
occurs prior to or after the date hereof. If the Guarantor voluntarily files, or has filed against him
involuntarily, a petition under the United States Bankruptcy Code, then the Note Holder will
have the right to declare immediately due and payable, and the Guarantor will forthwith pay to
the Note Holder, the full amount of the Obligations, whether due and payable or unmatured. The
Note Holder has no duty to collect or protect any collateral or any income thereon, nor to
preserve any rights against other parties, and the Note Holder may proceed under this Guaranty
immediately upon an Event of Default without resorting to or regard to any collateral or any
other guaranty or source of payment.

The Guarantor will not exercise or enforce any right of contribution, reimbursement,
recourse or subrogation available to the Guarantor against any person liable for payment of any
other obligation related to the Note, or as to any collateral security therefor, unless and until the
Obligations have been fully paid and discharged. '

The Guarantor will pay or reimburse the Note Holder for all costs and expenses
(including attorneys' fees and legal expenses) incurred in connection with the protection, defense
or enforcement of this Guaranty in any litigation or bankruptcy or insolvency proceedings.

The Guarantor will not assert, plead or enforce against the Note Holder any defense of
waiver, release, discharge in bankruptcy, statute of limitations, res judicata, statute of frauds,
anti-deficiency statute, incapacity, minority, usury, illegality or unenforceability that may be
available to the Company or any other person liable for the Obligations, or any setoff available
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against the Note Holder to the Company or any such other person, whether or not on account of a .
related transaction,

THE GUARANTOR ACKNOWLEDGES THAT THE TRANSACTION OF WHICH
THIS GUARANTY IS A PART IS A COMMERCIAL TRANSACTION AND AS SUCH THE
GUARANTOR WAIVES HIS RIGHT TO NOTICE AND HEARING UNDER ANY STATE
OR FEDERAL LAW WITH RESPECT TO ANY PREJUDGMENT REMEDY THAT THE
NOTE HOLDER MAY DESIRE TO USE. FURTHER THE GUARANTOR
ACKNOWLEDGES AND AGREES THAT AN EVENT OF DEFAULT UNDER EITHER
THE DEVELOPMENT AGREEMENT OR PROMISSORY NOTE SHALL CONSTITUTE AN
EVENT OF DEFAULT UNDER THIS GUARANTY.

This Guaranty inures to the benefit of the Note Holder and its respective successors and
assigns, and is binding on the Guarantor and the executors, administrators, heirs, successors and
assigns of the Guarantor.

[THIS SPACE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOQF, the Guarantor has duly executed this Guaranty to be made
effective as of the day and year first above written.

GUARANTOR:

Kent Marthaler

Dated: , 2008

ACKNOWLEDGEMENT AND AGREEMENT OF SPOUSE:

By signing below, the spouse of the Guarantor acknowledges that she has reviewed this
Guaranty and acknowledges and agrees to the agreements, covenants, terms and conditions set
forth in this Guaranty, effective as of the day and year first above written.

Dated: , 2008
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GOLDEN HORIZON PARTICIPATION/ADMINISTRATION
AGREEMENT BETWEEN LAKES STATE BANK, -
CITY OF CROSSLAKE, AND CROW WING COOPERATIVE
POWER & LIGHT COMPANY

THIS AGREEMENT, entered into this 30" day of December, 2008 by and between
Lakes State Bank (“Bank’), a Minnesota Corporation, the City of Crosslake (“City”), a
Minnesota Municipal Corporation, and Crow Wing Power (“Power”), a Minnesota
Cooperative.

WITNESSETH:

WHEREAS, City and Midwest Properties of Crosslake, LLC (“Midwest”) have
entered into a Loan Agreement dated November 15, 2007 and a Tax Increment Financing
Agreement dated October 15, 2007 in connection with the development of an Assisted
Living Facility and a Memory Care Unit known as Golden Horizon in Crosslake, Minnesota
(“Golden Horizon”); and

WHEREAS, Bank will, in conjunction with the Loan Agreement, Tax Increment
Financing Agreement and this Agreement, issue a loan (“Loan”) in the amount of $125,000
to Midwest to provide financing for the Golden Horizon development; and

WHEREAS, City will provide $75,000 to Bank to fund the Loan to Midwest,
- financing 60% of the Loan, and in exchange, City will receive 60% of all payments and
proceeds from the Loan; and

WHEREAS, Power will provide $50,000 to Bank to fund the Loan to Midwest,
financing 40% of the Loan, and in exchange Power will receive 40% of all payments and
proceeds from the Loan; and

WHEREAS, the documents for the Loan will be executed together, and after all
documents have been executed, Bank will assign all Loan related documents, including but
not limited to the Promissory Note and Guarantees to City and Power.

WHEREAS, Bank will perform all administrative functions in connection with the
Loan, including filing all necessary documents, receiving payments, performing any
necessary collection activity and administering any necessary releases or satisfactions; and

WHEREAS, in consideration for Bank’s administrative actions, Bank will receive
1/11 of all interest payments made in connection with the Loan; and




NOW, THEREFORE, IT IS HEREBY AND HEREIN MUTUALLY
AGREED, in consideration of each party's promises and considerations herein set forth, as
follows: ¢ ’

1. Loan. Bank will issue to Midwest a Loan in the amount of $125,000.00 yvith an
interest rate of 5.5% in connection with the development of Golden Horizon.

A. Bank’s Obligations. Bank will perform all administrative functions in connection
with the Loan. Administrative functions include but are not limited to the
following: drafting documents to execute the loan; making all necessary UCC
filings; making all necessary fixture filings; making all necessary updates, now

" and in the future, to the fixture and UCC filings; preparing and delivering all
paperwork in connection with payments; receiving and dispersing payments as
directed under this Agreement; performing any actions necessary to collect upon
the Loan; drafting and executing any satisfactions or releases necessary in -
connection with this Loan.

B. City’s Obligations. City will provide $75,000.00 to Bank at the time this
Agreement is executed, in order to provide 60% of the Loan financing. City will
also reimburse Bank for 60% of all reasonable costs Bank expends in exercising
its administrative functions above and beyond routine loan processing
transactions (e.g. attorney’s fees and court costs incurred in attempting to collect
on the Loan in the event Golden Horizon defaults on the Loan).- Bank will
submit proof of all costs to City in writing. Once Bank has submitted proof of
cost, City will reimburse Bank for 60% of that Cost within 60 days. If City fails
to reimbutse the Bank for reasonable costs within such 60 day period, Bank may
reimburse itself from City’s share of proceeds of the Loan payments as such
payments are made.

C. Power’s Obligations. Power agrees to provide $50,000.00 to Bank at the time
this Agreement is executed, in order to provide 40% of the Loan financing.
Power will also reimburse Bank for 40% of all reasonable costs Bank expends in
exercising its administrative functions above and beyond routine loan processing
transactions (e.g. attorney’s fees and court costs incurred in attempting to collect
on the Loan in the event Golden Horizon defaults on the Loan). Bank will
submit proof of all costs to Power in writing. Once Bank has submitted proof of
cost, Power will reimburse Bank for 40% of that Cost within 60 days. If Power
fails to reimburse the Bank for reasonable costs within such 60 day period, Bank




may reimburse itself from Power’s share of proceeds of the Loan payments as
such payments are made.

Consideration. Each party will receive consideration in exchange for their

obligations under this Agreement.

A. Bank’s Consideration. Bank will be reimbursed for all reasonable costs it

expends in connection with its administrative functions under this Agreement.
Bank will receive 60% of its reimbursement from City and 40% of its
reimbursement from Power. Bank will also receive 1/11% of all interest
payments made in connection with this loan in consideration for its obligations
under this Agreement. '

. City’s Consideration. City will receive 60% of all payments and proceeds from
this Loan, subject to the deduction set forth in this paragraph. For any payment
made on the Loan, whether a regular payment or otherwise, City will receive
60% of the Loan principal payment and 60% of the interest payment, less Bank’s
1/11™ of the interest payment. If any partial payment is made, City will receive
60% of the partial Loan principal payment and 60% of the interest payment, less
Bank’s 1/11™ of the interest actually paid. Ifa payment is made paying off the
Loan in full, City will receive 60% of the Loan principal payment and 60% of the
interest payment, less Bank’s 1/11™ of the interest payment. For any fines or
fees due on the Loan, City will receive 60% of each fine or fee payment. '

. Power’s Consideration. Power will receive 40% of all payments and proceeds
from this Loan, subject to the deduction set forth in this paragraph. For any
payment made on the Loan, whether a regular payment or otherwise, Power will
receive 40% of the Loan principal payment and 40% of the interest payment, less
Bank’s 1/11" of the interest payment. If any partial payment is made, Power
will receive 40% of the partial Loan principal payment and 40% of the interest
payment, less Bank’s 1/11™ of the interest actually paid. If a payment is made
paying off the Loan in full, Power will receive 40% of the partial Loan principal
payment and 40% of the interest payment, less Bank’s 1/11® of the interest
payment. For any fines or fees due on the Loan, Power will receive 40% of each
fine or fee payment. :

Assignment. Once all documents in connection with the Loan have been executed,

Bank will assign all rights it possesses or acquires in connection with the Loan to
City and Power. The assignment will include the mortgage; note payable, personal
guarantees, UCC security interest, and fixture filings. City will take a 60%

3




undivided interest in the Loan and all rights assigned. Power will take a 40%
undivided interest in the rights assigned. After Bank has assigned all of its rights
under the Loan documents to City and Power, Bank will retain its obligations and
rights under this Agreement. '

Authority to Take Action on Loan. Upon taking assignment of their respective
shares of the Loan as set forth in paragraph 3 above, City and Power agree that as
owners of a fraction of an undivided whole interest in the Loan, neither City nor
Power shall take any enforcement action to collect any portion of the Loan without
the written permission of the other party and the Bank. The parties intend for all
such enforcement action to be taken by the Bank, with proceeds from any collection
actions split between the City and Power on a pro-rata basis consistent with each
party’s ownership interest in the Loan (less Bank’s applicable fee of 1/1 1% of all
interest collected on such loan). Each party shall bear any collection costs incurred
by the Bank incurred in taking legal action to collect on the Loan on a pro-rata basis
consistent with each party’s ownership share in the Loan. '

Indemnification. City and Power indemnify and hold Bank harmless for any non-

payment of the Loan. Bank agrees to indemnify and hold harmless City and Power

for any damages or monetary loss incurred by City or Power as a result of non-
action, negligence, or wrongdoing on the part of Bank, its governing body members,
officers, agents, servants and employees.

Integration Clause, Modification by Written Agreement Only. This Agreement
represents the full and complete understanding of the parties and neither party is
relying on any prior agreement or statement(s), whether oral or written.
Modification of this Agreement may occur only if in writing and signed by the duly
authorized agents of all parties.

Notification Information. Any notices to the parties herein shall be in writing and
delivéred by hand or registered mail addressed as follows to the following parties:

City of Crosslake Lakes State Bank Crow Wing Power
¢/o Tom Swenson PO Box 767 ¢/o Char Kinzer
137028 County Rd. 66 Crosslake, MN 56442 PO Box 507
Crosslake, MN 56442 17330 State Hwy 371 N

Brainerd, MN. 56401




CITY OF CROSSLAKE,

&Tts Clerk /
LAKES STATE BANK
/£ t

By: Paula K. Schaub
Its: Vice President

CROW WING COOPERATIVE POWER &
LIGHT COMPANY

et anr

_Bruce I.. Kraemer L Kraemer

Its CEO
STATE OF MINNESOTA )y
' ) ss.
COUNTY OF CROW WING )
The foregoing instrument was acknowledged before me this 30 day of
December , 2008, by Jay Andolshek as Mayor of the City of Crosslake, a

Minnesota municipal corporatlon on behalf of the city and pursuant to the authority of the
City Council.




Notary Public

PAULA K. SCHAUB  §

A D ety My Comm, Exp. Jan. 81, 2010 &
STATE OF MINNESOTA ) A P
) ss.
COUNTY OF CROW WING ) ;
The foregoing instrument was acknowledged before me this 30 day of
December , 2008, by Darlene J. Roach, as Clerk of the City of Crosslake, a

Minnesota municipal corporation, on behalf of the city and pursuant to the authority of the
City Council.

=y T Ao AL

Notary Public
| | § PAULA K. SCHAUB 3
STATE OF MINNESOTA y & = bty Comm, Exp, den. 31, 2010 §

) ss.
COUNTY OF CROW WING )

The foregoing instrument was acknowledged before me this 30 day of
December , 2008, byPaula K. Schaub , as _Vice President of Lakes
State Bank, for and on behalf of such bank.

%m Cion \\’u\/\/\;uk./
Notary Public

LS HARDA, .

NANGY ANN JANSSER &
IEINOTARY PUBLIC-MINNESOTA &

\

STATE OF MINNESOTA ) N2 iy Con. Exp. an: 51, 2010
) ss

COUNTY OF CROW WING )

" The foregoing instrument was acknowledged before me this __ 29th day of
December , 2008, BY sahbiSSraneairaemer, as o0 CHQ. o o OF Crow
Wing Cooperative Power & Light Co, for and on behalf of such glectric coopetative.




\ | é; %D

£ BRIAN A.
K '__ ¢d NOTARY PUBLIC - MINNESQTA
SR My Commission Expires Jan. 31,2010

M./:/:/:f_z/:/:/‘/://:z/:/:/:f./:'/'/://:/‘./:-

DRAFTED BY:

Couri, MacArthur & Ruppe, P.L.L.P.
P.O. Box 369

.705 Central Avenue East

St. Michael, MN 55376

(763) 497-1930
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EXHIBIT A - BUTTERFIELD ENT.

U.S. DEPARTMENT OF HOUSING & URBAN DEVELOPMENT

SETTLEMENT STATEMENT

b2-0265 5
B, TFE U LURAING :
1.0rHA 2 JFmHA 3.[X|CONV. UNINS. 4.[Jva 5. JCONV. INS.

6. FILE NUMBER:

09-0483CA

| 7. LOAN NUMBER:

8. MORTGAGE INS CASE NUMBER:

C. NOTE: This form Is fumished to give you a statement of actual settlement costs. Amounts paid to and by the seltlement agent are shown.

ftams marked "[POC] were paid outside the closing; they are shown here for Informational purposes and are not included in the folals.
{09-0483CA.PFD/DG-0483CA18)

1.0 308

D. NAME AND ADDRESS OF BORROWER:

Butterfield Enterprises, LLC
P.0. Box 524
Crosslake, MN 56442

Thomas M. Ledin and
Colleen M. Ledin
P.O. Box 747
Crosslake, MN 56442

E. NAME AND ADDRESS OF SELLER:

Lakes State Bank
P.O. Box 767
Crosslake, MN 56442

F. NAME AND ADDRESS OF LENDER:

G. PROPERTY LOCATION:

Part of Lot 2, Block 1, M and

H. SETTLEMENT AGENT:

41-0967604

34186 County Rd 3 Crow Wing County Abstract Co.
Crosslake, MN 56442
Crow Wing County, Minnesota PLACE OF SETTLEMENT

35264 County Road 3, P.O, Box 832

I. SETTLEMENT DATE:

December 17, 2009

D Addition to Crosslake
Crosslake, Minnesota 56442
J. SUMMARY OF BORROWER'S TRANSACTION K. SUMMARY OF SELLER'S TRANSACTION
100. GROSS AMOUNT DUE FROM BORROWER: 400. GROSS AMOUNT DUE TO SELLER:
101. _Contract Sales Price 328,600.00 | | 401. Contract Saies Price
102. Personal Property 402, Personal Property
103. Setllement Charges to Borrower (Line 1400) 6,860.18 | | 403.
104, 404.
105. 405,
Adjusiments For ltems Paid By Seller in advance Adjustments For ltems Paid By Seller in advance

106. City/Town Taxes to 4086. City/Town Taxes to
107, County Taxes 1217/08 to 01/01/10 N 348.71 | | 407. County Taxes to
108. Assessments fo 408, Assessmenls to
109. Rent from 11/20 thry 12/17 1,706.40 | | 409.
110. 410,
111, 411.
112, 412,
120. GROSS AMOUNT DUE FROM BORROWER 33751529 } |} 420. GROSS AMOUNT DUE TO SELLER
200. AMOUNTS PAID BY OR IN BEHALF OF BORROWER: 500. REDUGTIONS IN AMOUNT DUE TO SELLER:
201. Deposit or eamest money 3,000.00 | | 501. Excess Deposit (See Instructions)
202. Principal Amount of New Loan(s) 262,880.00 | | 502, Settlement Charges to Seller (Line 1400)
203, Existing loan(s) taken subject to 503, Existing loan(s} taken subject to
204. 2nd Mortgage 65,720.00 | | 504,
205. : 506,
206. 506,
207. 507.
208, 508.
209. 508,

Adjustments For ltems Unpaid By Seller Adjustments For ltems Unpaid By Seller
210. City/Town Taxes to 510, Clty/Town Taxes to
211. County Taxes fo 511, County Taxes to
212. Assessmants fo 512, Assessmenls to
213, 513.
214. 514,
215. 515.
218, 516.
217. 517,
218. 518,
218, 519.
220. TOTAL PAID BY/FOR BORROWER 331,600.00 } | 520, TOTAL REDUCTION AMOUNT DUE SELLER
300. CASH AT SETTLEMENT FROM/TO BORROWER: 600. CASH AT SETTLEMENT TO/FROM SELLER:
301, Gross Amount Due From Borrower (Line 120) 337,515.28 | | 601. Gross Amount Due To Seller (Line 420)
302. Less Amount Paid By/For Borrower (Line 220) 331,600.00)] | 602. Less Reductions Due Sefler (Line 520)
303. CASH( X FROM}{ TO)BORROWER 5,915.29 | 603. CASH({ TO)( X FROM) SELLER

The undersigned hereby acknowledg‘e recelpt of a completed copy of pages 182 of this statement & any attachments referred to herein.

Borrower

Butterfield Epterprises, LLC
BY: -

Président v
ATI'? : '

Seéptary/ reasurer

RUD-1 (3-86) RESPA, HB4305.2
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. ) L. SETTLEMENT CHARGES

700. TOTAL COMMISSION Based on Price 3 @ % PAID FROM PAID FROM
Division of Commission (line 700) as Follows: BORROWER'S SELLER'S
701, § to FUNDS AT FUNDS AT
702. % to . SETTLEMENT SETTLEMENT
703. Commisslon Paid at Settlemen
704. o
800. ITEMS PAYABLE IN CONNECTION WiTH LOAN
801. Loan Origination Fee 0.5000 % to Lakes State Bank 1,314.40
802. Loan Discount % to
803, Appraisal Fee to Lakes State Bank 2,000.00
804, Credit Report to Lakes State Bank 5.00)
805. to
806. to
807. to
808. Loan Doctument Fee to Lakes State Bank 100.00
809. Fiood Determination fee to Lakes State Bank . 156.00
810. L.oan Document Fee to Lakes State Bank Jr. Mortgage 50.00
811.
900. ngyE REQUIRED BY LENDER TO BE PAID IN ADVANCE
901. Interest From to @ $ day  ( days %)
602. Mortgage Insurance Prerium for months to
903. Hazard Insurance Premium for years to
904.
9086,
1600, RESERVES DEPOSITED WITH LENDER
41001. Hazard Insurance @ § per
1002. Mortgage Insurance @ % per
1003. City/Town Taxes @ $ per
1004. County Taxes @ 3 per
1005. Assessments @ 3 per
1008. ] per
1007. @ $ per
1008. @ $ per
1100, TITLE CHARGES
1101. Settlement or Closing Fee fo Crow Wing County Abstract Co. 200.00
1102, Abstract or Title Search to
1103. Title Examination . to N
1104. Title Insurance Binder to -
1105. Document Preparation o
1108. Mail out service fee to
1107. Attorney's Fees to City of Crosslake 968.75
(includes above item numbers: )
1108. Tifle Insurance to Crow Wing County Abstract Co./Ghicago Title Ins. 805.75
(includes above item numbers: ]
1109. Lender's Coverage $ 262,880.00
1110. Owner's Coverage $ 328,600.00
1111.-
1112,
1113, Jr. Policy of City Loan to Crow Wing County Abstract Co. 115.50
1114,
1118. :
1116. Tax Splitfee to Crow Wing County Treasurer/Auditor ESTIMATE 200.00
1117. o
1118, to
1200. GOVERNMENT RECORDING AND TRANSFER CHARGES
1201. Recording Fees: Deed $ 46.00; Mortgage $ 92.00; Rel § . 184.00 138,00
1202, City/County Tax/Stamps: Deed $ ; Martgage $ 804,62 604.62
1203, State Tax/Stamps: Ravenue Stamps 3 : Mortgage $
1204. Mortgage Registration Tax 2nd {0 Crow Wing County Treasurer 161.16
1208. to
1300. ADDITIONAL SETTLEMENT CHARGES
1301. Survey fo .
1302. Pest Inspection to '
1303.
1304, E-911 Address Application Fee to _Clty of Crosslake 100.00
4305. Record Easement Agreements to Crow Wing County Recorder 92.00
1400, TOTAL SETTLEMENT CHARGES (Enter on Lines 103, Section J and 502, Sectlon¥) 6,860.18
Py
Abska
Settlement Agent ;
Certified to be a true copy.

(09-0483CA 709-04B3CA/ 15)



ACKNOWLEDGMENT OF RECEIPT OF SETTLEMENT STATEMENT

Borrower; Butterfield Enterprises, LLC
Seller: Thomas M. Ledin and Colleen M. Ledin
Lender: Lakes State Bank

Settlement Agent: Crow Wing County Abstract Co.

(218)692-3091
Place of Settlement: 35264 County Road 3, P.O. Box 832
Crosslake, Minnesota 56442
Settlement Date: December 17, 2009

Property Location: 34186 County Rd 3
Crosslake, MN 56442
Crow Wing County, Minnesota
Part of Lot 2, Block 1, M and
D Addition to Crosslake

I have carefully reviewed the HUD-1 Settlement Statement and to the best of my knowledge and belief, it is a true and
accurate statement of all receipts and disbursements made on my account or by me In this transaction. 1 further certify
that | have received a copy of the HUD-1 Settlement Statement.

Butterfiel terprises, LLC
BY: ]

President /7

ATTEST:

-

(08-0483CA 1 09-04BICA 16}




REAL ESTATE MORTGAGE

{With Future Advance Clause)

~ 1. DATE AND PARTIES. The date of this Mortgage is .IZJJ_ZD.IIL and the parties and their addresses
are as follows:

MORTGAGOR: yTTERFIELD ENTERPRISES, LLC, A MINNESOTA LIMITED
LIABILITY COMPANY
P 0 BOX 524
CROSSLAKE, MN 56442

1 Refer to the Addendum which is attached and iricorporated herein for additional Mortgagors.

LEN :
DER LAKES STATE BANK

ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF MINNESOTA
PO BOX 388 '
PEQUOT LAKES, MN 56472

2, CONVEYANCE. For good and valuable consideration, the receipt and sufficiency of which is acknowledged, and to
secure the Secured Debt (hereafter defined), Mortgagor grants, bargains, sells, conveys and mortgages to Lender, with

the power of sale, the following described property: sgg EXHIBIT "A" ATTAGHED HERETO, AND MADE A PART HEREOF BY REFERENCE.

The property is located in at XXXX COUNTY ROAD 3
{County)

, CROSSLAKE Minnesota
{Address) (City) {Zip Code)

Together with all rights, easements, appurtenances, royalties, mineral rights, oil and gas rights, crops, timber, all
diversion payments or third party paymenis made to crop producers, and all existing and future improvements,
structures, fixtures, and replacements that may now, or at any time in the future, be part of the real estate described
above (all referred to as "Property”). The term Property also includes, but is not limited to, any and all water wells,
water, ditches, reservoirs, reservoir sites and dams located on the real estate and all riparian and water rights associated
with the Property, however established.

MINNESOTA - AGRICULTURAL/COMMERCIALREAL ESTATE SECURITY INSTRUMENT [NOT FOR FNMA, FHLMC, iﬁﬂ VA USE, AND CONSUMERPURPGSES)  (page 1 of 8)
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3,

4.

9.

MAXIMUM OBLIGATION LIMIT. X Notwithstanding anything to the contrary herein, enforcement of this Security
Instrument is limited to a predetermined debt amount of § §5,720.00 under chapter 287

of Minnesota Statutes, (I This Security Instrument secures an indeterminate amount and the mortgage registration tax

will be paid according to chapter 287 of Minnesota Statutes.

Additional amounts secured by this Security Instrument include interest and any other amount advanced by Lender in

protection of the Property or this Security Instrument including but not limited to taxes, assessments, charges, claims,

fines, impositions, insurance premiums, amounts due under prior or superior mortgages and other prior or superior liens,

encumbrances and interests, legal expenses and attorneys' fees.

SECURED DEBT AND FUTURE ADVANCES. The term "Secured Debt" includes, but is not limited to, the following:

A. The promissory note(s), contract(s), guaranty(ies) or other evidence of debt described below and all extensions,

“renewals, modifications or substitutions (Evidence of Debt), (You must specifically identify the debt(s) secured
and you should include the final maturity date of such debt(s).)

PROMISSORY NOTE IN THE NAME(S) OF BUTTERFIELD ENTERPRISES, LLC DATED DECEMBER 17, 2009 FOR THE PRINCIPAL SUM OF $65,720.00 AT
THE INTEREST RATE OF 5.50% WITH A FINAL MATURITY DATE OF DECEMBER 17, 2019,

B. All future advances from Lender to Mortgagor or other future obligations of Mortgagor to Lender under any
promissory note, contract, guaranty, or other evidence of debt existing now or executed after this Mortgage
whether or not this Mortgage is specifically referred to in the evidence of debt. [f more than one person signs this
Security Instrument, each Mortgagor agrees that this Security Instrument will secure all future advances and
future obligations that are given to or incurred by any one or more Mortgagor, or any one ot more Mortgagor and
others. All future advances and other future obligations are secured by this Security Instrument even though all or
part may not yet be advanced. Nothing in this Security Instrument shall constitute a commitment to make
additional future advances or future loans or advances in any amount, Any such commitment must be agreed to
in a separate writing.

C. All obligations Mortgagor owes to Lender, which now exist or may later arise, to the extent not prohibited by law,
including, but not limited to, liabilities for overdrafts relating to any deposit account agreement between
Mortgagor and Lender.

D. All additional sums advanced and expenses incurred by Lender for insuring, preserving or otherwise protecting the
Property and its value and any other sums advanced and expenses incurred by Lender under the terms of this
Mortgage, plus interest at the highest rate in effect, from time to time, as provided In the Evidence of Debt.

E. Mortgagor's performance under the terms of any instrument evidencing a debt by Mortgagor to Lender and any
Mortgage securing, guarantying, or otherwise relating to the debt.

I more than one person signs this Mortgage as Mortgagor, each Mortgagor agrees that this Mortgage will secure all
future advances and future obligations described above that are given to or incurred by any one or more Mortgagor, or
any one or more Mortgagor and others, This Mortgage will not secure any other debt if Lender fails, with respect to such
o;her debt, to make any required disclosure about this Mortgage or if Lender fails to give any required notice of the right
of rescission.

PAYMENTS. Mortgagor agrees to make all payments on the Secured Debt when due and in accordance with the terms
of the Evidence of Debt or this Mortgage. :

WARRANTY OF TITLE, Mortgagor covenants that Mortgagor is lawfully seized of the estate conveyed by this Mortgage
and has the right to grant, bargain, convey, sell, and mortgage, with the power of sale, the Property and warrants that
the Property is unencumbered, except for encumbrances of record,

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

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
Mortgage, Mortgagor agrees:

A. To make all payments when due and to perform or comply with all covenants.

B. To promptly deliver to Lender any notices that Mortgagor 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 Lender
consents in writing. )

DUE ON SALE OR ENCUMBRANCE. Lender may, at its option, declare the entire balance of the Secured Debt to be
immediately dus 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 Mortgagor's residence, this section shall be subject to the restrictions
imposed by federal law (12 C.F.R. 581), 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 Mortgage is released,

10.TRANSFER OF AN INTEREST IN THE MORTGAGOR. If Mortgagor is an entity other than a natural person (such as a

corporation or other organization), Lender may demand immediate payment if (1) a beneficial interest in Mortgagor is sold
or transferred; (2} there is a change in either the identity or number of members of a partnership or similar entity; or (3)
there is a change in ownership of more than 25 percent of the voting stock of a corporation or similar entity, However,
Lender may not demand payment in the above situations if it is prohibited by law as of the date of this Mortgage.

11.ENTITY WARRANTIES AND REPRESENTATIONS. |f Mortgagor is an entity other than a natural person (such as a

corporation or other organization), Mortgagor makes to Lender the following warranties and representations which sha]l

be continuing as long as the Secured Debt remains- outstanding:
. {page 2 of 8)
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12,

13.

14.

-A. Mortgagor is an entity which is duly organized and validly existing in the Mortgagor’s state of incorporation (or
organization), Mortgagor is in good standing in all states in which Mertgagor transacts business, Mortgagor 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 Mortgagor operates. )

B. The execution, delivery and performance of this Mortgage by Mortgagor and the obligation evidenced by the
Evidence of Debt are within the power of Mortgagor, 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 Mortgagor has not changed its name within the last ten years and has not used
any other trade or fictitious name, Without Lender’s prior written consent, Mortgagor does not and will not use
any fotréer name and will preserve its existing name, trade names and franchises until the Secured Debt is
satisfied.

PROPERTY CONDITION, ALTERATIONS AND INSPECTION. Mortgagor will keep the Property in good condition and make
all repairs that are reasonably necessary. Mortgagor will give Lender prompt notice of any loss or damage to the
Property, Mortgagor will keep the Property free of noxious weeds and grasses. Mortgagor will not initiate, join in or
consent to any change in any private restrictive covenant, zoning ordinance or other public or private restriction limiting
or defining the uses which may be made of the Property or any part of the Property, without Lender's prior written
consent. Mortgagor will notify Lender of all demands, proceedings, claims, and actions against Mortgagor or any other
owner made under law or regulation regarding use, ownership and occupancy of the Property. Mortgagor will comply
with all legal requirements and restrictions, whether public or private, with respect to the use of the Property. Mortgagor
also agrees that the nature of the occupancy and use will not change without Lender's prior written consent.

No portion of the Property will be removed, demolished or materially altered without Lender's prior written consent
except that Mortgagor has the right to remove items of personal property comprising a part of the Property that become
worn or obsolete, pravided that such personal property is replaced with other personal property at least equal in value to
the replaced personal property, free from any title retention device, security agreement or other encumbrance, Such
replacement of personal property will be deemed subject to the security interest created by this Mortgage. Mortgagor
shall not partition or subdivide the Property without Lender's prior written consent. Lender or Lender's agents may, at
Lender's option, enter the Property at any reasonable time for the purpose of inspecting the Property. Any inspection of
the Property shall be entirely for Lender's benefit and Mortgagor will in no way rely on Lender's inspection.

AUTHORITY TO PERFORM. If Mortgagor fails to perform any of Mortgagor's duties under this Mortgage, or any other
mortgage, deed of trust, security agreement or other lien document that has priority over this Mortgage, Lender may,
without notice, perform the duties or cause them to be performed. Mortgagor appoints Lender as attorney in fact to sign
Mortgagor's name or pay any amount necessary for performance, If any construction on the Property is discontinued or
not carried on in a reasonable manner, Lender may do whatever is necessary to protect Lender's security interest in the
Property, This may include completing the construction.’ )

Lender’s right to perform for Mortgagor shall not create an obligation to perform, and Lender's failure to perform will not
preciude Lender from exercising any of Lender's other rights under the law or this Mortgage. Any amounts paid by
Lender for insuring, preserving or otherwise protecting the Property and Lender's security interest will be due on demand
and will bear interest from the date of the payment until paid in full at the interest rate in effect from time to time
according to the terms of the Evidence of Debt.

ASSIGNMENT OF LEASES AND RENTS. Mortgagor assigns, grants, bargains, conveys and mortgages to Lender as
additional security all the right, title and interest in the following (Property).

A, Existing or future leases, subleases, licenses, guaranties and any other written or verbal agreements for the use
and occupancy of the non-homestead portion of the Property, including but not limited to, any extensions,
renewals, modifications or replacements (Leases},

B, Rents, issues and profits, including but not limited to, security deposits, minimum rents, percentage rents,
additional rents, common area maintenance charges, parking charges, real estate taxes, other applicable taxes,
insurance premium contributions, liquidated damages following defauit, cancellation premiums, "loss of rents”
insurance, guest receipts, revenues, royalties, proceeds, bonuses, accounts, contract rights, general intangibles,
and all rights and claims which Mortgagor may have that in any way pertain to or are on account of the use or
occupancy of the whole or any part of the Property (Rents),

In the event any item listed as Leases or Rents is determined to be personal property, this Assignment will also be
regarded as a security agreement. . .
Mortgagor will promptly provide Lender with copies of the Leases and will certify these Leases are true and correct
copies. The existing Leases will be provided on execution of the Assignment, and all future Leases and any other
information with respect to these Leases will be provided immediately after they are executed. Mortgagor may collect,
receive, enjoy and use the Rents so long as Mortgagor is not in default, Mortgagor will not collect in advance any Rents
due in future lease periods, unless Mortgagor first obtains Lender's written consent. Upon default, Mortgagor will receive
any Rents in trust for Lender and Mortgagor will not commingle the Rents with any other funds. When Lender so directs,
Mortgagor will endorse and deliver any payments of Rents from the Property to Lender. Amounts collected will be
applied first as set forth at Minn. Stat. Ann. § 576.01, Subdivision 2, and then at Lender's discretion to the Secured
Debts, the costs of managing, protecting and preserving the Property, and other necessary expenses, Mortgagor agrees
that this Security Instrument is immediately effective between Mortgagor and Lender and effective as to third parties on
the recording of this Assignment.

As long as this Assignment is in effect, Mortgagor 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.
Mortgagor, 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 Mortgagor or any party to the Lease defaults or fails to observe any
applicable law, Mortgagor will promptly notify Lender. If Mortgagor neglects or refuses to enforce compliance with the
terms of the Leases, then Lender may, at Lender's option, enforce compliance.

Mortgagor 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 Lender's consent. Mortgagor will not assign, compromise,
subordinate or encumber the Leases and Rents without Lender's prior written consent. Lender does not assume or
become liable for the Property's maintenance, depreciation, or other losses or damages when Lender acts to manage,
protect or preserve the Property, except for losses and damages due to Lender's gross negligence or intentional torts.
Otherwise, Mortgagor will indemnify Lender and hold Lender harmless for all liability, loss or damage that Lender may
incur when Lender opts to exercise any of its remedies against any party obligated under the leases. This Security

{page 3 of 8)
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Instrument applies when, as additional security for the debt secured by the mortgage, it secures an original principal debt .
of $100,000 or more or is a lien upon residential real estate containing more than four dwelling units, and is not a lien
upon Property which is entirely homesteaded ‘as agricultural property or residential real estate containing four or fewer
dwelling units where at least one of the units is homesteaded. This Security Instrument may only be enforced against
the non-homestead portion of the assigned Property.

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

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

A. Any party obligated on-the Secured Debt fails ta make payment when due;
B. A breach of any term or covenant in this Mortgage, any prior mortgage or any construction loan agreement,
sDe%urity agreement or any other document evidencing, guarantying, securing or otherwise relating to the Secured
ebt; :

. The making or furnishing of any verbal or written representation, statement or warranty to Lender that is false or

incorrect in any material respect by Mortgagor or any person of entity obligated on the Secured Debt;

The death, dissolution, or insolvency of, appointment of a receiver for, or application of any debtor relief law to,

Mortgagor or any person or entity obligated on the Secured Debt;

A good faith belief by Lender at any time that Lender is insecure with respect to any person of entity obligated on

the Secured Debt or that the prospect of any payment is impaired or the value of the Property is impaired;

A material adverse change in Mortgagor's business including ownership, management, and financial conditions,

which Lender in its opinion believes impairs the value of the Property or repayment of the Secured Debt; or

. Any loan proceeds are used for a purpose that will contribute to excessive erosion of highly erodible fand or to the

céong/erl"sgonlv?f wetlands to produce an agricultural commodity, as further explained in 7 C.F.R. Part 1940, Subpart
. Exhibit M.

17. REMEDIES ON DEFAULT. lf the Secured Debt is subject to Minn, Stat, § 47.20, subd. 8, Lender will give borrower
written notice of default prior to foreclosure, by certified mail at the address of the Property listed in this Security
Instrument of such other address borrower may have designated to Lender in writing, unless the default consists of the
sale of the Property without Lender's consent. The notice will specify: (a) the nature of the default; {b) the action
required ta cure the default; (c) a date, not less than 30 days from the date the notice is mailed by which the default
must be cured; {d) that failure to cure the default'on or before the date specified in the notice may result in acceleration
of the sums secured by the Security Instrument and sale of the mortgaged premises; (e) that the borrower has the right’
to reinstate the Security Instrument after acceleration; and (f} that the barrower has the right to bring a court action to
assert the nonexistence of a default or any other defense of the borrower to acceleration and sale, Additionally, in some
other instances, federal and state law will require Lender to provide Mortgagor with notice of the right to cure, mediation
notices or other notices and may establish time schedules for foreciosure actions. Subject to these limitations, if any,
Lender may accelerate the Secured Debt and foreclose this Mortgage in a manner provided by law if this Mortgagor is in
default. Upon default, Lender shall have the right, without declaring the whole indebtedness due and payable, to
foreclose against all or any part of the Property. This Mortgage shall continue as a lien on any part of the Property not
sold on foreclosure.

At the option of Lender, all or any part of the agréed 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, Lender shall be entitled to all the remedies provided by law, the Evidence of Debt, other evidences
of debt, this Mortgage and any related documents including without limitation, the power to sell the Property.

If there is a default, Lender may, in addition to any other permitted remedy, 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 Mortgagor at such time and place as Lender designates, If Lender invokes the power of sale, Lender
shall give notice of the 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 fime of the proposed sale. Lender or its designee may purchase the
Property at any sale. .

Upon sale of the Property and to the extent not prohibited by law, Lender shall make and deliver a deed to the Property
sold which conveys absolute title to the purchaser. Lender shall apply the proceeds of the sale in the following order: (a)
to all expenses of the sale, including, but not limited to, reasonable attorneys' fees; (b) to all sums secured by this
Mortgage; and (¢} any excess to the person or persons legally entitled to it. The recitals in any deed of conveyance shall
be prima facie evidence of the facts set forth therein.

If the Property is sold pursuant to this section, Mortgagor, or any person holding possession of the Property through
Mortgagor, shall immediately surrender possession of the Property to the purchaser at the sale. If possession is not
surrendered, Mortgagor or such person shall be a tenant holding over and may be dispossessed in accordance with
applicable law.

All remedies are distinct, cumulative and not exclusive, and the Lender is entitled to all remedies provided at law or
equity, whether expressly set forth or not. The acceptance by Lender of any sum in payment or partial payment on the
Secured Debt after the balance is due or is accelerated or after foreclosure proceedings are filed shall not constitute a
waiver of Lender's right to require full and complete cure of any existing default. By not exercising any remedy on
Mortgagor's default, Lender does not waive Lender's right to later consider the event a default if it continues or happens

6 m m o O

again,

18. Eg(PENSES; ADVANCES ON COVENANTS; ATTORNEYS' FEES; COLLECTION COSTS. Except when prohibited by law,
Mortgagor agrees to pay all of Lender's expenses if Mortgagor breaches any covenant in this Mortgage, Mortgagor will
also pay on demand all of Lender’s expenses incurred in collecting, insuring, preserving or protecting the Property or in
any inventories, audits, inspections or other examination by Lender in respect to the Property. Mortgagor agrees to pay
all costs and expenses incurred by Lender in enforcing or protecting Lender's rights and remedies under this Mortgage,
including, but not limited to, attorneys' fees, court costs, and other legal expenses. Once the Secured Debt is fully and
finally paid, Lender agrees to release this Mortgage and Mortgagor agrees to pay for any recordation costs. All such
amounts are due oh demand and will bear interest from the time of the advance at the highest rate in effect, from time
to time, as provided in the Evidence of Debt and as permitted by law, ’

19. ENVIRONMENTAL LAWS AND HAZARDOUS SUBSTANCES. As used in this section, (1) "Envitonmental Law" means,
without limitation, the Comprehensive Environmental Response, Compensation and Liability Act (CERCLA, 42 U.S.C.

{page 4 of 8]
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22,
23,

24,

25,

26.

27.
28,

insurance proceeds shall be applied to the Secured Debt, whether or not then due, with any excess paid to
Mortgagor. If Mortgagor abandons the Property, or does not answer within 30 days a notice from Lender that the
insurance carrier has offered to settle a claim, then Lender may collect the insurance proceeds. Lender may use
the proceeds to repair or restore the Property or to pay the Secured Debt whether or not then due. The 30-day
period will begin when the notice is given.

Unless Lender and Mortgagor otherwise agree in writing, any application of proceeds to principal shall not extend
or postpone the due date of scheduled payments or change the amount of the payments. If the Property is
acquired by Lender, Mortgagor's right to any insurance policies and proceeds resulting from damage to the
Property before the acquisition shall pass to Lender to the extent of the Secured Debt immediately before the
acquisition.

B. Mortgagor agrees to maintain comprehensive general liability insurance naming Lender as an additional insured in
}aDn amount acceptable to Lender, insuring against claims arising from any accident or occurrence in or on the

roperty. '

C. Mortgagor agrees to maintain rental loss or business interruption insurance, as required by Lender, in an amount
equal to at least coverage of one year's debt service, and required escrow account depdsits (if agreed to
separately in writing), under a form of policy acceptable to Lender.

NO ESCROW FOR TAXES AND INSURANCE. Unless otherwise provided in a separate agreement, Mortgagor will not be
required to pay to Lender funds for taxes and insurance in escrow.

FINANCIAL. REPORTS AND ADDITIONAL DOCUMENTS. Mortgagor will provide to Lender upon request, any financial
statement or information Lender may deem necessary, Mortgagor warrants that all financial statements and information
Mortgagor provides to Lender are, or will be, accurate, correct, and complete, Mortgagor agrees to sign, deliver, and file
as Lender may reasonably request any additional documents or certifications that Lender may consider necessary to
perfect, continue, and preserve Mortgagor's obligations under this Mortgage and Lender's lien status on the Property. If
Mortgagor fails to do so, Lender may sign, deliver, and file such documents or certificates in Mortgagor's name and
Mortg?‘gor hereby irrevocably appoints Lender or Lender’s agent as attorney in fact to do the things hecessary to comply
with this section. :

JOINT AND INDIVIDUAL LIABILITY; CO-SIGNERS; SUCCESSORS AND ASSIGNS BOUND. All duties under this Mortgage
are joint and individual. If Mortgagor signs this Mortgage but does not sign the Evidence of Debt, Mortgagor does so only
to mortgage Mortgagor's interest in the Property to secure payment of the Secured Debt and Martgagor does not agree
to be personally liable on the Secured Debt. Mortgagor agrees that Lender and any party to this Mortgage may extend,
modify or make any change in the terms of this Mortgage or the Evidence of Debt without Mortgagor's consent, Such a
change will not release Mortgagor from the terms of this Mortgage. The duties and benefits of this Mortgage shall bind
and benefit the successors and assigns of Mortgagor and Lender,

If this Mortgage secures a guaranty between Lender and Mortgagor and does not directly secure the obligation which is
guarantied, Mortgagor agrees to waive any rights that may prevent Lender from bringing any action or claim against
Mortgagor or any party indebted under the obligation including, but not limited to, anti-deficiency or one-action laws.
APPLICABLE LAW; SEVERABILITY; INTERPRETATION. This- Mortgage is governed by the laws of the.jurisdiction in

‘which Lender is located, except to the extent otherwise required by the laws of the jurisdiction where the Property is

located, This Mortgage is complete and fully integrated. This Mortgage may not be amended or modified by oral
agreement. Any section or clause in this Mortgage, attachments, or any agreement related to the Secured Debt that
conflicts with applicable law will not be effective, unless that law expressly or impliedly permits the variations by written
agreement. If any section or clause of this Mortgage cannot be enforced according to its terms, that section or clause
will be severed and will not affect the enforceability of the remainder of this Mortgage. Whenever used, the singular shall
include the plural and the plural the singular. The captions and headings of the sections of this Mortgage are for
K/?nvenience only and are not to be used to interpret or define the terms of this Mortgage. Time is of the essence in this
ortgage.
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 Mortgage, or to any other address designated in writing. Notice to one
mortgagor will be deemed to be notice to all mortgagors. - .
WAIVER OF HOMESTEAD. Except to the extent prohibited by law, Mortgagor waives all homestead exemption rights
relating to the Property.
U.C.C. PROVISIONS. If checked, the following are applicable to, but do not limit, this Mortgage:

Construction Loan. This Mortgage secures an obligation incurred for the construction of an improvement on the
Property.

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

[0 Crops; Timber; Minerals; Rents, Issuss and Profits. Mortgagor grants to Lender 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) payments and similar governmental
programs (all of which shall also be included in the term "Property”).

O Personal Property. Mortgagor grants to Lender a security interest in all personal property located on or connected
with the Property. This security interest includes all farm products, inventory, equipment, accounts, documents,
instruments, chattel paper, general intangibles, and all other items of personal property Mortgagor 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.

O Filing- As Financing Statement. Mortgagor agrees and acknowledges that this Mortgage also suffices as a
financing statement and as such, may be filed of regord as a financing statement for purposes of Article S of the
Uniform Commercial Code. A carbon, photographic, image or other reproduction of this Mortgage is sufficient as

a financing statement.
{page 6 of 8)
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_9601 et seq.), all other federal, state and local laws, regulations, ordinances, court orders, attorney general opinions or
interpretive letters concerning the public health, safety, welfare, environment or a hazardous substance; and (2)
“Hazardous Substance" means any toxic, radioactive or hazardous material, waste, pollutant or contaminant which has
characteristics which render the substance dangerous or potentially dangerous to the public health, safety, welfare or
environment. The term includes, without limitation, any substances defined as "hazardous material," “toxic substances,"
"hazardous waste" or "hazardous substance” under any Environmental Law. Mortgagor represents, warrants and agrees
that, except as previously disclosed and acknowledged in writing:

A. No Hazardous Substance has been, is, or will be located, transported, manufactured, treated, refined, or handled
by any person on, under or about the Property, except in the ordinary course of business and in strict compliance
with all applicable Environmental Law,
lF\)/lortgagor has not and will not cause, contribute to, or permit the release of any Hazardous Substance on the

roperty.

C. Mortgagor will immediately notify Lender if (1) a release or threatened release of Hazardous Substance occurs on,
under or about the Property or migrates or threatens to migrate from nearby property; or (2} there is a violation of
any Environmental Law concerning the Property. In such an event, Mortgagor will take all necessary remedial
action in accordance with Environmental Law.

D. Mortgagor has no knowledge of or reason to believe there is any pending or threatened investigation, claim, or
proceeding of any kind relating to {1) any Hazardous Substance located on, under or about the Property; or (2)
any violation by Mortgagor or any tenant of any Environmental Law. Mortgagor will immediately notify Lender. in
writing as soon as Mortgagor has reason to believe there is any such pending or threatened investigation, claim,
or proceeding. In such an event, Lender has the right, but not the obligation, to participate in any such proceeding
including the right to receive copies of any documents relating to such proceedings.

E. t/lortgagor and every tenant have been, are and shall remain in full compliance with any applicable Environmental

aw.

F. There are no underground storage tanks, private dumps or open wells located on or under the Property and no
such tank, dump or well will be added unless Lender first consents in writing.

G. Mortgagor will regularly inspect the Property, monitor the activities and operations on the Property, and confirm
’th.a;:1 all permits, licenses or approvals required by any applicable Environmental Law are obtained and complied
with. .

H. Mortgagor will permit, or cause any tenant to permit, Lender or Lender'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 Mortgagor
and any tenant are in compliance with applicable Environmental Law,

I, Upon Lender's request and at any time, Mortgagor agrees, at Mortgagor'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 Lender. The choice of the environmental engineer who will perform such audit is subject to Lender's approval.

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

K. As a consequence of any breach of any representation, warranty or promise made in this section, (1) Mortgagor
will indemnify and hold Lender and Lender'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 Lender and Lender’s successors or assigns may
sustain; and (2) at Lender's discretion, Lender may release this Mortgage and in return Mortgagor will provide
Lender with collateral of at least equal value to the Property secured by this Mortgage without prejudice to any of
Lender's rights under this Mortgage,

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

20. CONDEMNATION. Mortgagor will give Lender 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,
of any other means. Mortgagor further agrees to notify Lender 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.
Mortgagor authorizes Lender to intervene in Mortgagor's name in any of the above described actions or claims and to
collect and receive all sums resulting from the action or claim. Mortgagor assigns to Lender 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 Mortgage. This assignment of proceeds is subject to the
terms of any prior mortgage, deed of trust, security agreement or other lien document.

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

A. Mortgagor shall keep the improvements now existing or hereafter built on the Property insured against loss by
fire, hazards included within the term "extended coverage™ and any other hazards, including floods or flooding, for
which Lender requires insurance. This insurance shall be maintained in the amounts and for the periods that
Lender requires. What Lender requires pursuant to the preceding two sentences can change during the term of the
loan. The insurance carrier providing the insurance shall be chosen by Mortgagor subject to Lender's approval,
which shall not be unreasonably withheld, If Mortgagor fails to maintain the coverage described above, Lender
may, at Lender's option, obtain coverage to protect Lender's rights in the Property according to the terms of this
Mortgage.

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

Unless Lender and Mortgagor 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 Lender’s security is not
lessened. If the restoration or repair is not economically feasible or Lender's securit uld be lessened, the

{page 5 of 8)
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29, OTHER TERMS. if checked, the following are applicable to this Mortgage:

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

law,

[0 separate Assignment. The Mortgagor 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 assignmeént will
supersede this Security Instrument's "Assignment of Leases and Rents" section.

(] Additional Terms.

SIGNATURES: By sighing below, Mortgagor agrees to the terms and covenants contained in this Mortgage and in any
attachments. Mortgagor also acknowledges receipt of a copy of this Mortgage on the date stated above on Page 1.

[0 Actual authority was granted to the parties signing below by resolution signed and dated .

Entity Name: TERPR[
/ 21709 W
. / %/ / /7 Y/ 7/;99
(s a"‘”"’gﬁm GIBBS VICEPR (Date) ‘S‘énatu’a)THOMAS MASCHHOFF, PRESIDENT {Daté)
{Signature) {Date) {Signature) {Date)

[0 Refer to the Addendum which is attached and incorporated herein for additional Mortgagors, signatures and
acknowledgments.

ACKNOWLEDGMENT: ’ R
STATE OF , COUNTY OF } ss.
{individuel This instrument was acknowledged before me this day of
by .

My commission expires:

{Notary Public)
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STATE OF MINNESOTA , COUNTY OF } ss.

This instrument was acknowledged before me this 17TH day of DECEMBER, 2008
(Business by BENNETT GIBBS, VICE PRESIDENT; THOMAS MASCHHOFF, PRESIDENT
or Entity {Title(s))
Acknowledament) - of BUTTERFIELD ENTERPRISES, LLC ' (Name of Business or Entity)

a MINNESOTA on behalf of the business or entity.

My commission expires: /- & /74 ‘

b A
. I e ; =7 I/Ndmbﬁc) ”
A ,

A ;.';'_E%%T}é-“sAH J. SHETKA
: 3 NOAY -UBLIC- MINNESOTA
- My Comm. Exp, Jan; 31, 2010
ST T g

S R
B DEGORAH Y SHE |
3 i X TKA
2 = FINOTARY PUBLtC-MINNESO'ﬂ
My Comm. Exp, Jan, 31, 2010
Sk, WAncanagaa,

\ AR,

This instrument was prepared by (name, address): | AKES STATE BANK
PO BOX 366
PEQUOT LAKES, MN 56472
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EXHIBIT “A”

CROW WING COUNTY

Tract A:
Those parts of Lots 2 and 3, both in Block 1, M and D Addition to Crosslake, according to

the recorded plat thereof, Crow Wing County, Minnesota, lying Northerly and Westerly of
the following described line: Commencing at the Northwest corner of said Lot 2; thence
South 00 degrees 49 minutes 52 seconds West, assumed bearing, along the Westerly line of
said Lot 2 for a distance of 164.31 feet to an angle point on said Westerly line and the point
of beginning of the line to be herein described; thence South 89 degrees 10 minutes 08
seconds East along said Westerly line 5.00 feet; thence South 71 degrees 58 minutes 13
seconds East 125.74 feet; thence South 89 degrees 29 minutes 30 seconds East 70.91 feet;
thence North 00 degrees 30 minutes 42 seconds East 35.00 feet; thence South 89 degrees 29
minutes 30 seconds East 142,14 feet; thence North 00 degrees 49 minutes 52 seconds East
94.79 feet; thence South 89 degrees 30 minutes 07 seconds East 57.03 feet, more or less, to
the East line of said Lot 2 and said described line there terminating.

ABSTRACT PROPERTY



LN OFFICER 600

BUTTERFIELD ENTERPRISES, LLG LAKES STATE BANK
P 0 B0X 524 PO BOX 366 . Loan Number 1014567
CROSSLAKE, MN 56442 PEQUOT LAKES, MN 56472 Dote 12:17:2008
Mat. Date 12.17-2018
Loan Amount $ 66,72000
Renewal Of
BORROWER'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS .
*|* includes each borrower abova, jointly and severally, "Yau" maans the lender, its successors and assigns. PORT # 108982
DISBURSEMENT AUTHORIZATION
| hereby authorize and request the following disbursement from the loan referenced above:
;
a, Amount given to me directly $ o, §_
b. Amount paid on my account {# 1014667 } $ p. $
¢, To Lender $ q. $
Amounts paid to others on my behalf: r. $
d. Insurance Companies ' $ s, $
e. Public Officials $ t. $
f, DISEUESEMEM T0 CROW WING COUNTY ABSTRACT $ §5,720.00 u. $
g $ v $
h $ w. $
i $ X, %
§ $ 2 $
k $ z $
! $ aa. $
m $ bb, $
n § GG, $
Comments:

LOAN DGC FEE: $50,00

JR. LIEN TITLE INSURANGE: $116.01
MORTGAGE RECORDING FEE: $46.00
MORTGAGE REG. TAX: $161.16

BUTTERFIELD ENTERPRISES, LLC %M W

X X
BENNETT GIBBS, VICE PRESIDENT THOMAS MASCHHOFF, PRESIDENT /

X X

X i X

Loan Officer: JP ELSENPETER

Exferex © 1986 Bankers Systems, Inc., St. Cloud, MN Form DA 6/30/2000 fpage 1 of 1)




LAKES STATE BANK
PO BOX 366

BUTTERFIELD ENTERPRISES, LLC
P 0 BOX 524
CROSSLAKE, MN 56442

BORROWER'S NAME AND ADDRESS
*I", *me” and *my" means sach borrower above,
taogsther and separatsly.

PEQUOT LAKES, MN 56472

LENDER'S NAME AND ADDRESS
"You" and “your® means the lender, its successors
and assigns.

LN OFFICER 600

Loan Number __1014567
Date 12-17.2009
Maturity Date _12-17-2019

Loan Amount $ 65,720.00
‘| Renewal Of
PORT ¥

108982

| promise to pay you, at your address listed above, the PRINGIPAL sum of _SIXTY FIVE THOUSAND SEVEN HUNDRED TWENTY AND NO/100

Dollars ¢ _65,720.00

[ single Advance: | will receive all of the loan amount on _12:17-2008

. There will be no additional advances under this note.

[ ] Multiple Advance: The loan amount shown above is the maximum amount | can borrow under this note. On
and future principal advances are permitted.

| will recelve §
Conditlons: The conditions for future advances are

] Open End Credit: You and | agree that | may borrow up to the maximum amount more than one time. All other conditions of this note apply

1o this feature. This feature expires on

[J Closed End Credit; You and | agree that [ may borrow up to the maximum oniy one tirie {and subject to all other conditions).

INTEREST: [ agree to pay interest on the outstanding principal balance from 12-17-2009

12-17-2019 ) .
[ Variable Rate: This rate may then change as stated below.
[0 Index Rats: The future rate will be

the following index rate:

at the rate of 5,500 % per year untit

[ No Index: The future rate will not be subject to any internal or external index. It will be entirely in your control.

1 Frequency and Timing: The rate on this note may change as often as

A change in the interest rate will take effect

3 Limitations: During the term of this loan, the applicable annual interest rate will not be more than
%. The rate may not change more than

% or less than

% each

Effect of Variable Rate: A change in the interest rate will hava the following effect on the payments:

[0 The amount of each scheduled payment will change.

O

[0 The amount of the final payment will change.

ACCRUAL METHOD: You will calculate interest on a

ACTUALI36D

basis.

POST MATURITY RATE: | agres to pay Interest on the unpaid balance of this note owing after maturity, and until paid in full, as stated below:
[A on the same fixed or variable rate basis in affect before maturity {as indicated above}.

[J ata rate equal to

X1 LATE CHARGE: if | make a payment more than 10
MIN OF $7.28 AND A MAX OF $150.00

days after it is due, [ agree to pay a late charge of 5.000% OF THE LATE AMOUNT WiTH A

XI ADDITIONAL CHARGES: in addition to interast, | agree to pay the followmg charges which

amount above: REFER TO DISBURESMENT AUTHORIZATION.

[0 are [® are not included in the principal

X Authority: The interest rate and other charges for this loan are authorized by MINNESOTA STATUTE 47,59

PAYMENTS: | agree to pay this note as follows:

ON DEMAND, BUT IF NO DEMAND IS MADE THEN 120 MONTHLY PAYMENTS GF $715.82 BEGINNING 01-17-2010,

ADDITIONAL TERMS:

{8 SECURITY: This note is separately secured by {describe separate
document by type and date}: 2MD REM FROM BUTTERFIELD ENTERPRISES, LLC TO

LENDER DATED 12-17-08, PERSONAL GUARANTEES FROM BENNETT GIBBS AND
THOMAS MASCHHOFF DATED 12-17.08.

{This section is for your Internal uss, Failura to list a separate security document does not mean the
agraemant will not secure this nota.}

PURPOSE: The purpose of this loan is PURGHASE COMMERCIAL BUILDING .

Sighature for Lender

SIGNATURES: | AGREE TO T TERMS OF THIS NOTE ({INCLUDING
THOSE ON PAGE 2}. | hav. ived a y on today's date.
AT

BUTTERFIELD ENTERP)
=

JP ELSENPETER, EXECUTIVE VIGE PRESIDENT

THOMAS MASCHHOFF, PRESIDENT

UNIVERSAL NOTE
Experel ©1984, 1981 Bankers Systems, Inc., St. Cloud, MN Form UN-MN 3/7/2002
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THOMAS MASCHHOFF ) LAKES STATE BANK BUTTERFIELD ENTERPRISES, LLC
18423 JERMARK ROAD PO BOX 366 P.0. BOX 524
FIFTY LAKES, MN_ 66448 PEQUOT LAKES, M 56472 GROSSLAKE, MN 56442
GUARANTOR'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS BORROWER'S NAME AND ADDHESS
*[ includes each guarantor above, jointly and saverally, *You™ means the Lendar, its successors and assigns. *Rorowsr™ means each porson above,
GUARANTY

For good and valuable consideration, the receipt and sufficiency of which are hereby acknowladged, and to induce you, at your option, to make loans or
engage in any other transactions with borrower from time to time, | absolutely and unconditionally guarantee the full payment of the following debts (as
defined herein) when due {whether at maturity or upon acceleration):

PRESENT DEBT GUARANTY

[ 1 absolutely and unconditionally guarantee to you the payment and performance of the following described debt {including all. renewals, extensions,
refinancings and modifications) of the borrower:

PRESENT AND FUTURE DEBT GUARANTY

[ 1 absolutely and unconditionally guarantee to you the payment and performance of each and every debt, of every type and description, that the
borrower may now or at any time in the future swe you including, but not fimited to, the followi\ng described debt{s): .

] 1 absolutely and unconditionally guarantee to you the payment and performance of each and every debt, of evary type and description, that the

borrower may now or at any time in the future owe you, up to the principal amount of § plus accrued intarest, attorneys' fees

and collection costs referable thereto {when permitted by law}, and all other amounts agreed to ba paid under all agreements evidencing the debt and

sacuring the payment of the debt. You may, without notice, apply this guaranty to such debts of the borrower as you may select from time to time.
DEFINITIONS - As used in this agreement, the tarms "I," "we," and "my" mean all persons signing this guaranty agreement, individually and jointly, and
their helrs, s, admini 5 an i

The term "debt® means all debts, liabilities, and obligations of the borrower {including, but not limited to, all amounts agreed to be paid under the

terms of any notes or agreements securing the payment of any debt, liability or obligation, overdrafts, letters of credit, guaranties, advances for taxes,
insurance, repairs and storage, and all extensions, renewals, refinancings and modifications of these debts) whather now existing or creatad or incurred in
the future, due or to become due, or absolute or contingent, except for any obligations incurred by borrower after the date of this guaranty for which.the
borrower meets your standard of creditworthiness based on the borrower's own assets and incoma without the addition of a guaranty, or to which,
although you require the addition of a guaranty, the borrower chooses someone other than me to guaranty the obligation. .
APPLICABLE LAW - This agreement is governed by the law of the state in which you are located. Any term of this agreement that doas not comply with
applicable law will not be sffective if that law does not expressly or impliedly permit variations by agreement. If any part of this agreement cannot be
enfarced according to its terms, this fact will not affect the balance qf this agreement.
REVOCATION - | agres that this is an absolute and continuing guaranty. If this guaranty is limited to the payment of a specific debt of the borrower
described above, this agreamsant cannot be revoked and will remain in effect until the debt s paid in full. If this guaranty covers hoth the borrower's
present and juture debts, | agree that this guaranty will remain binding on me, whether or not thers are any debts outstanding, until you have actually
received writtan notice of my revocation or written notices of my death or incompetence.

Notice of revocation or notice of my death or incompatence wili not affect my obligations under this guaranty with respect to any dabts incurred by or
for which you have made a sommitment to borrower before you actually receive such notice, and all renewals, extensions, refinancings, and
madifications of such debts, } agres that if any other person signing this agraement provides a notice of ravocation to you, 1 will still be obligatad under
this agreament until | provide a notice of revocation to you, If any other parson signing this agreement dies or is declared incompetent, such fact will not
affect my obligations under this agreement.

OBLIGATIONS INDEPENDENT - | agrea that | am obligated to pay according to the terms of this guaranty even if any other person has agreed to pay the
borrower's dabt. My obligation to pay ding to tha terms of this guaranty shalfl not be affected by the illagality, invalidity or unenforceability of any
notes or agresmants evidencing the debt, the violation of any applicable usury laws, forgery, or any other circumstances which make the indebtedness
ble agalnst the b A
1 will remain obligated to pay on this guaranty even if any other person who is obligated to pay the borrower's debt, including the borrower, has such
bligati fischarged in bankruptcy, foreclosure, or otherwise discharged by law. In such situations, my obligation shall include ‘post-bankruptcy petition
interest and attorneys' fees and any ather amounts which borrower is discharged from paying or which do not otherwise accrue to borrower's
indebtedness due to borrower's discharge. | will also be obligated to pay you, to the fullest extent permitted by law, any deficiency remaining after
foreclosure of any mortgage of security Interest securing borrower’s debt, whether or not the liability of borrower or any othar obligor for such deficiency
is dischargad by statute or judicial decision. If any payments by horrower to you are thereafter set aside, recovered, rescinded, in whole or in part, are
settled by you at your discretion, or are in any way recoupad or recovered from you for any reason (including, without limitation, the bankruptcy,
insalvency, or reorganization of borrower or any other obligor}, then | am obligated to reimburse or indemnify you for the full amount you so pay together
with costs, interest, attornays' fees and all other expenses which you incur in connection therewith. | also agree that if my Habllity is limited to a stated
principal amount (plus other agreed charges}, you may allow the borrower to inaur debt in excess of the specitied amount and apply to the paymant of
such excess any amounts you recaive for payment of the debt from the borrowsr ar any other person, any amounts resulting from any collateral, or
amounts received from any other source, without affacting my obligations under this agreement.

No modification of this agresment is sffective unless in writing and signed by you and me, except that yau may, without notice to me and without the

addition of a signed writing or my approval; (1} release any horrower or other person who may be \iable for borrewer's debt, {2) release or substityte any
collateral, {3) fail to perfect any security interest or otherwise impalr any collateral, {4) waive or impair any right you may have ageinst any horrower or
other person who may be liable for borrower's debt, {6) settla or compromise any claim against the borrower or any person who may be liable for the
borrower's debt, (6) procure any additional security or persons who agres to be liable for borrower's debt, ({7) delay or fail to purstue enforcement of the
debt, {8) apply amounts you receive from the borrower of other persons to payment of the dabt in any order you select, (9) make any election with
raspect to the debt provided by law or any agreement with any person liable for the debt, {10} exersise or fail to exercise any rights you have with
respect ta the debt, (11} extend new credit to the borrawer, or {12) renew, extend, refinance or modify the borrower's debt on any terms agreed to by
you and the borrower (including, but not limited to, changes in the intersst rate of In the methad, time, place or amount of payment} withaut affacting my
obligation to pay under this guaranty.
WAIVER - | waive presentment, demand, protest, notice of dishonor, and notice of acceptance of this guaranty. | alse waive, to the extent permitted by
law, all notices, all defenses and claims that the barrower could assert, any right to require you to pursue any remedy or seak payment from any other
parson before seeking payment under this agreement, and ail other defenses to the debt, except payment in full, You may without notice to me and
without my consent, enter into agreements with the borrower from tima to time for purposes of craating or continuing the horrower’s debt as allowad by
this guaranty. | agres that 1 will be Hable, to the fullest extent permitted by applicable law, for any deficiency remaining after foreclosure (or repossassion)
and sale of any collateral without regard to whether borrower's obligation to pay such deficiency is discharged by Iaw. If any payments on the debt are
set aside, recoverad or required to be returned in the event of the insolvency, bankruptcy or raorganization of the borrower, my obligations under this
agresment will continue as if such payments had never besn made.

| also waive and relinquish alf present and future claims, rights, and remedies against borrowaer or any other obligated party arising out of the creation
or my perfarmance of this guaranty. My walver includes, but is not limited to, the right of contribution, reimbursement, indemnification, subragation,
excneration, and’any right to participate in any claim or remedy you may have against the borrower, collateral, or other party obligated for borrower’s
debts, whether or not not such cleim, remedy, or right arises in equity, or under contract, statute or common law.

REMEDIES - If [ fail to keep any promise contained in this agreemant or any agreement securing this agreement, you may, make this agreement and the
borrower's debt immediately due and payable, you may set-off this obligation against any right | have to receive money from you (howsver, you may not
set-off against any accounts in which my rights are only as a tiduciary or my IRA or other tax-deferred retirement account}, you may use any remady you
have under state or federal law, and you may use any remedy given to you by any agresment securing this agreement. (f | die, am declared incompetent,
or become insolvent {either because my labilities exceed my assets or because | am unable to pay my debts as they become dus), you may make the
dabt immediately due and payable.

COLLECTION COSTS - Exeapt whan prohibited by law, | agres to pay the
including attomeys' feas and court costs. .

o

costs and exy you incur to enforce and collsct this agraement,

SECURITY - This quaranty is & unsecured [ secured by

In witness whereof, 1 have signed my name and affixed my seal on this_17TH day

NOTICE TO COSIGNER " ECEMBER, 2000 ——
You are being asked to guarantes the debts desctibed ahova. if o L

you ara making a "Present and Future Debt Guaranty" as identified wa this guaranty and ackpowledge having read the Notice to Cosigner.

, and, by doing so, agres to

abave, you are heing asked to guarantes present as well as future
dobts of tha borrower entered into with this lender. Think carafully
before you do, If the gor:’oww doesn't p}t‘:y thase dzbtﬁ, you will have
to. Ba sure you can afford to pay if you hava to, and that you want to

accept this responsibility. THOMAS MASCHHOFF

You may have to pay up to the full amount of these debts if the (SEAL)
borrawer does not pay. You may also hava to pay Iate feas or
collection costs, which Increase this amount, .

The lender can collact thess debts from you without first trying to (SEAL)
collect from tha borrowsr. The lender can usa the same collecti
methods againat you that can be used against the borrower, such as
auing you, gamlshing your wages, etc, If these debts are ever In {SEAL)
default, that fact may become part of your credit record.

{SEAL})

© 1985 BANKERS SYSTEMS, INC., ST. CLOUD, MN {1-800-387.2341} FORM COG 7/20/80 fpage 1 of 1}




BENNETT GIBBS . LAKES STATE BANK BUTTERFIELD ENTERPRISES, LLG
P.0.BOX 218 PO BOX 366 P.0, BOX 524
FIFTY LAKES, MN 56448 PEQUOT LAKES, MN §6472 CROSSLAKE, MN 56442
GUARANTOR'S NAME AND ADDRESS LENDER'S NAME AND ADDRESS BORROWER'S NAME AND ADDRESS
1" ineludas each guarantor akove, jointly and severally. “You" maans the Landar, its suceassors and assigns. *Borrower” maans each parsan above,
y
GUARANTY

For good and valuable consideration, the receipt and sufficiancy of which are hereby acknowledged, and to induce you, at your option, to make loans or
engage in any other transactions with borrowar from time to time, | absolutaly and unconditionally guarantee the full payment of the following debts {as
defined herein] when due {whether at maturity or upon acceleration):

PRESENT DEBT GUARANTY

[ 1 absolutely and unconditionally guarantee to you the payment and performance of the following described debt (including alt renawals, extensions,
refinancings and modifications} of the borrower:

PRESENT AND FUTURE DEBT GUARANTY

[X ) absolutely and unconditionally guarantee to you the payment and performance of each and every debt, of every type and description, that the
borrower may now or at any time in the future owe you including, but not limited to, the following described debt{s):

[ | absolutely and unconditionally guarantee to you the payment and performance of each and avéry debt, of every type and description, that the

borrowar may now or at any time in the future owe you, up to the principal amount of § plus accrued interest, attorneys' fees

and collection costs referable therato {when permitted by iaw), and all other amounts agdreed to be paid under all agresments avidencing the debt and

securing the payment of the debt, You may, without notics, apply this guaranty to such debts of the borrower as you may select from fime to time.
DEFINITIONS - As used In this agreement, the terms °," "we,” and "my" mean all persons signing this guaranty agreament, individually and jointly, and
thelr heirs, executors, administrators and assigns.

The torm "debt® means all debts, labilities, and obligations of the borrower {including, but not limited to, all amounts agreed ta be paid under the
terms of any notas or agreements sacuring the payment of any debt, liability or obligation, overdrafts, letters of credit, guaranties, advances far taxas,
insurance, repairs and storage, and all extensions, renswals, refinancings and modifications of these dsbts} whether now existing or created or incurred in
the future, due or to becoma dus, or absolute or contingent, except for any obligations incurrad by borrower after the date of this guaranty for which the
borrower meets your standard of creditworthiness based on the borrower’s own assets and income without the addition of a gueranty, or to which,
although you require the addition of a guaranty, the borrower chooses someona other than me to guaranty the obligation.

APPLICABLE LAW - This agreement is governed by the law of the state in which you ara located. Any tarm of this agreement that dees not comply with
applicable Jaw will not be effactive if that law does not expressly or impliedly permit variations by agreement. If any part of this agreement cannot be
enforced according to its terms, this fact will not affect the balance of this agraement.

REVOCATION - { agree that this is an absolute and continuing guaranty. If this guaranty is limited to the payment of a specific debt of the borrower
described above, this agresment cannot be revoked and will remain in effect until the debt is paid in full. If this guaranty covers both the borrower's
present and future debts, | agree that this guaranty will remain binding on ms, whether or not there are any debts outstanding, until you have actuaily
received written notics of my revocation or written notice of my death or incompetence.

Notice of revocation or notice of my death or incompetence will not affect my obligations under this guaranty with respect to any debts incurred by or

for which you have made a commitment to borrower before you actually receive such notice, and all renewals, extensions, refinancings, and
meodifications of such debts. | agras that if any other person signing this agreement provides a notice of revocation to you, | will still be obligated under
this agreement until | provide a notice of revacation to you. If any other person signing this ag dies or is daclared incomp such fact will not
affect my obligations under this agreement.
OBLIGATIONS INDEPENDENT - 1 agree that | am obligated to pay according to the tarms of this guaranty even if any other person has agreed to pay the
borrowsr's dabt. My obligation to pay according to the terms of this guaranty shall not ba affected by the illegality, invalidity or unenforceability of any
notas or agresments evidencing the debt, the violation of any applicable usury laws, forgary, or any other circumstances which make the indebtedness
unenforcaable against the borrower. .

1 will remain obligated to pay on this guaranty even if any other person who is obligated to pay the borrower's debt, including the borrower, has such
obligation discharged in bankruptey, foreclosure, or otherwise discharged by law. in such situations, my obligation shall include past-bankruptey patition
interest and attorneys' fees and any other amounts which borrower is discharged frorn paying or which do not otherwise accrue to borrower's
indabtedness due to borrower's discharge, | will also be obligatad to pay you, to the fullest extent permitted by law, any deficiency remaining after
foreclosure of afy mortgage or security interest securing borrower's debt, whather or not the lability of borrower or any other obligor for such deficiency
is discharged by statute or judicial dacision, If any payments hy borrowser to you are thereafter set aside, racovered, rescinded, in whole or In part, are
settled by you at your discretion, or are in any way recouped or racovered from you for any resson {including, without limitation, the bankruptey,
insolvency, or reorganization of borrower or any other obligorl, than | am obligated to reimburse or indemnify you for the full amount you so pay together
with costs, interest, attornays' fees and all other expenses which you incur in connection therewith. | also agree that if my liability is limited to a stated
principat amount {plus other agreed charges), you may allow the botrower to incur debt in excess of the specified amount and apply to the payment of
such excess any amounts you receive for payment of the debt from the borrower or eny other person, any amounts resulting from any collateral, or
amounts raceived from any other source, without affecting my ions under this ag .

No modification of this agreement s effective unless in writing and signed by you and me, except that you may, without notice to me and without the
addition of a signed writing or my approval; {1} release any borrawaer or other persan who may be liable for borrower's debt, (2) release or substitute eny
collateral, {3) fail ta perfect any security Interest or otherwise impair any collateral, {4) waive or impair any right you may have against any borrower or
ather person who may be liable for borrowar's debt, (5} settle or compromise any claim against the horrower or any persen who may be liable for the
borrower's debt, {6} procurs any additional security or persons who agree to be liable for borrower's debt, (7} delay or fail to pursue enforcement of the
debt, {8} apply amounts you raceive from the borrower or other persons to payment of the dabt in any order you select, (3) make any elaction with
respect to the dabt provided by law or any agresment with any person liable for the debt, {10} exercise or fail 1o exercise any rights you have with
respect to the dabt, {11} extend new credit to the borrower, or {12} renaw, extend, refinance or madify the borrower's dabt on any terms agreed to by
vou and ths barrowar {including, but not limited to, changes in the interest rate or in the method, time, place or amount of payment} without affecting my
obligation to pay under this guaranty.

WAIVER - [ waive presentment, demand, protest, notice of dishonor, and notice of acceptance of this guaranty. | also waive, to the extent permitted by
law, all notices, all defenses and claims that the borrower could assert, any right to require you to pursue any remedy or ssek payment from any other
person before seeking payment under this agreement, and all other defenses to tha debt, except payment in full, You may without notice to me and
without my consent, enter inte agreements with the borrower from time to time for purposes of creating or continuing the borrower's debt as aliowed by
this guaranty. | agrse that | will be liabla, to the fullest extent permittad by applicable law, for any deficlency remaining after fareclosure {or repossession}
and sale of any collateral without regard to whether borrower's obligation to pay such deficlency is discharged by law, If any payments on the debt are
set aside, racavered or required to be returned in the event of the Insolvency, bankruptcy or reorganization of the borrower, my obligations under this
agreemant wili continue as if such payments had never baen made. . -

{ also waive and relinquish all present and future claims, rights, and remedies against borrower or any other obligated party arising out of the creation
or my performance of this guaranty, My walver Includes, but is not limited to, the right of contribution, reimbursement, indemnification, subrogation,
exoneration, and any right to participate in any claim or remedy you may have agsinst the borrower, collateral, or other party obligated for horrower's
debts, whether or not not such claim, remedy, or right arises in equity, or under contract, statute or commaon faw.

REMEDIES - If | fail to keep any promise contained in this ag or any agr securing this agreement, you may, make this agreement and the
borrower's debt immadiately due and payable, you may set-off this obligation against any right | have to receive money from you {however, you may not
set-off against any accounts in which my rights are only as a fiduciary or my IRA or other tax-deferred retirement account), you may use any remady you
have under state or federal law, and you may use any remedy given to you by any agreament securing this agreement. If | die, am declarad incompetent,

or b ir {either b my liabilities exceed my assets or bacause | am unabla to pay my debts as they become dus), you may make the
debt Immediately due and payable.
COLLECTION CQSTS - Excépt when prohibited by law, | agree to pay the r ble costs and exp you ineur to enforce and calleet this agresmant,
ncluding attornays’ fees and court costs,
SECURITY - This guaranty is & unsecured [ secured by ) .
N In witness whersof, | have sigriad my-idme and affixed my seal on this_17TH day
NOTICE TO COSIGNER ! Y 17T
You are being asked to the debts described abave. 1f]  °F DECEMBER, 2000 + and, by doing so, agrea to

you are making a "Present and Futurs Debt Guaranty” as identified the terms of ghis/gu ranty-fnd atknowledge having raad the Notice to Cosigner.
above, you are being asked to guarantee present as well as future F .
dabts of the borrower entered into with this lender. Think carefully

before you do. If the borrower doasn't pay these debts, you will have Al . {SEAL)
to. Be stire you can afford to pay if you have to, and that you want to BENKETT GifRS. 7
accapt this responsibility. H w

You may have to pay up to the full amount of these debts if the s (SEAL)

borrower does not pay. You may also have to pay late fees or| 2~
collection costs, which Increase this amount. V/

The lendar can coflect thase dabts from you without first trying to (SEAL}
collact from the borrower. The lender can use the same collacti
methods against you that can be used against the borrower, such as
suing you, garnishing your wages, ete. If these debts are ever in (SEAL)
defauit, that fact may become part of your credit record.

© 1985 BANKERS SYSTEMS, INC., ST, CLOUD, MN {1-800-387-2341) FORM COG 7/20/20 {page I of 1)



LAKES STATE BANK

PO BOX 366

PEQUOT LAKES, MN 58472

Referred to in this document as "Financial institution”

CORPORATE AUTHORIZATION RESOLUTION

By: BUTTERFIELD ENTERPRISES, LLC
P.0. BOX 524
CROSSLAKE, MN 56442

Referred to in this document as "Corporation”

L

MINNESOTA

, Federal Employer 1.D. Number 27-1473830

BUTTERFIELD ENTERPRISES, LLE

adopted at a meeting of the Board of Directors of the Corporation duly and properly called and held on

, certify that | am Secretary {clerk) of the above named corporation organized under the laws of
engaged in business under the trade name of
, and that the resolutions on this document are a correct copy of the resolutions

(date),

Thesé resolutions appear in the minutes of this meeting and have not been rescinded or modified.
AGENTS Any Agent listed below, subject to any written limitations, is authorized to exercise the powers granted as indicated balow:

Name and Title or Position igpdture Facsimile Signature
{if used)
A. BENNETT GIBBS, VICE PRESIDENT X‘ X
B. THOMAS MASCHHOFF, PRESIENT X » X
C. X X
D. ' X X
E. ' X X
F. X } X

POWERS GRANTED {Attach one or more Agents to each power by placing the letter corresponding to their name in the area before each power,
Following each power indicate the number of Agent signatures required to exercise the power.} .

Indicate A, B, C,
D, E, and/lor F

AB

Description of Power

(1

(2)

(3)

14

{5)

(6}

7

Exercise all of the powers listed in this resolution.
Open any deposit or share account(s} in the name of the Corporation.

Endorse checks and orders for the payment of money or otherwise withdraw or transfer funds on deposit
with this Financial Institution,

Borrow money on behalf and in the name of the Corporation, sign, execute and deliver promissory notes
or other avidences of indebtedness.

Endorse, assign, transfer, mortgage or pledge bills receivable, warehouse receipts, bills of lading, stocks,
bonds, real estate or other property now owned or hereaftar owned or acquired by the Corporation as
seaurity for sums borrowed, and to discount the same, unconditionally guarantee payment of all bills
received, negotiated or discounted and o waive demand, presentment, protest, notice of protest and
notice of non-payment,

Enter into a writtan lease for the purpose of renting, maintaining, accessing and terminating a Safe
Deposit Box in this Financial Institution.

Other

Indicate number of
signatures required

LIMITATIONS ON POWERS The following are the Corporation's express limitations an the powers granted under this resolution.

EFFECT ON PREVIOUS RESOLUTIONS This resolution supersedes resolution dated

¢

CERTIFICATION OF AUTHORITY .
| further certify that the Board of Directors of the Carporation has, and at the time of adoption of this resolution had, full power and lawful authority to

adopt the resolutions on page 2 and to confer the powers granted above to the persons named who have full power and lawful authority t
the same, {Apply seal below where appropriate.)
[3 If checked, the Corporation is a non-profit corporation,

. If not completed, all resolutions remain in effect.

arcise

In Witnass Whareof, | have subscribed my name to this docum#{ir}dé' ed the seal

(date).

of the-Corporation on _12:124200 e
,/‘:/e/cl%/}ﬁz_,
t  Kttest by One Other Oftieer /

E}(ﬁw © 1985, 1997 Bankers Systems, Inc., St. Cloud, MN Foim CA-1 6/1/2003
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AGREEMENT TO PROVIDE {INSURANCE

DATE AND PARTIES. The date of this Agraement to Provide Insurance {Agraement) is_12-17-2009 . The parties and their addresses are:
" OWNER: BUTTERFIELD ENTERPRISES, LLC » SECURED PARTY: [AKES STATé BANK

PO BOX 524 . PO BOX 366

CROSSLAKE, MN 56442 ' PEQUGT LAKES, MN 56472

The pronouns *you* and “your” refer ta the Secured Party. The pranouns *I," *me” and "my" refer to sach parson or entity signing this Agrasment as Owner.

1.LOAN, LEASE, OR CONTRACT DESCRIPTICN {Loan},
A. Date: 12-17-2009
B. Lonn Number: 1014567
C. Loan Amount; 65,720,060
D. Additional Information:

2.AGREEMENT TO PROVIDE INSURANCE, As part of my Loan, | agree to do all of the following {in addition to any requl specified in tha Loan documents),
A. | will insure the Praperty as listed and with the coveragas shown in tha COVERAGES saction.
B. | will have you named on the policy, with the status listad under the STATUS section, .
€. | will arrange for the insurance campany to notify you that the policy is in effect and your status has been noted,
D
E.

. | will pay for this insuranee, including any fee for this endorsement.

. | will keep the Insurance in effect until the Property Is no longer subject to your ity interest. {! und d that the Property may secure debts In
addition to any listed in the LOAN DESCRIPTION section,)
3.DESCRIPTION OF PROPERTY. The Property subject to this Agreement Is described as follows,

2ND REM ON COMMERCIAL BUILDING @ XXXX COUNTY ROAD 3, CROSSLAKE, MN 56442,

4,COVERAGES, | agree to insure the Prqpiarty ding to the following d ibed risks, amount of ge, and d deductible all 1,
I} 1§ chacked, all coverages will be for the full replacement value of the Praperty,
Homeowner's Coverage. 1 H.o. {1 Othar {Dascribe}
Insurable Vaiue: Deductible:
Automobile Caverages. O Fire [ Theft: I Collision OO Camprehensive 1 Labllity [ other
Insurable Value: Deductible: Minimum limits:
Proparty Coverage. X Fire @ Thett & Colliston 0 Comprehensive & Uabliity O other
Insurable Value: Deductible:

5.STATUS. Yaur status shall ba listed on the insurance policy as follows.
[3 tienholder O Certificate Holder O Additiona} Insured 1 Mortgages O other
California Real Property: Hazard Insurance exceeding the replacement valuae of the improvements on the property Is not raquired as a conditlon of this loan,
6.ADDITIONAL TERMS.

¢

7.INSURANCE COMPANY. The insurance policy covering tha Property and the insurance company issuing the policy are as follows.
A. Palicy Number: Effactive From To
B | [« y Name, Addi and Phene Number:

8.INSURANCE AGENCY AND AGENT. The Insurance agency through which | have purchased, or intend to purchase, the raquired insurance is as follows,
A. Agent Name:
B. Agsency Name, Addrass, and Phone Number:

BRAINERD INSURANCE

9. SIGNATURES.
SIGNATURES FOR OWNER(S) AND AU

NSURANCE AGENT AND COMPANY. By signing below, | agree to the terms contalned in this
@resmant. | request the listad insurance company and agency to provide the indlcatad coverage and list
h d agent to I diately confirm that the policy is in effect by

J2-1 708 -

Date
W 211225,

ZAFiOMAS MASCHHOFF. PRESIDENT Date

SIGNATURE FOR SECURED PARTY AND REQUEST FOR CONFIRMIATION. Upon recelpt of this Agreemenl, the Inaurance company or agency named asbove is
raquastad to confirm the palicy coverages shown above.

By X

JP ELSENPETER, EXECUTIVE VIGE PRESIDENT Date

SIGNATURE FOR INSURANCE COMPANY AND CONFIRMATION. By signlng below, Insurance Company confirms the existence of the Insurance coverages
agreed to be provided hy our insured and that you will be notified not less than 10 days before cancellation.

insurance Company

By X

Date

Please roturn to Sscured Party at the address listad In the DATE AND PARTIES saction.
m ©® 1998 Bankers Systems, Inc., St. Cloud, MN Form API-GEN 6/13/2000



BUTTERFIELD ENTERPRISES, LLC
PARTICIPATION/ADMINISTRATION
AGREEMENT BETWEEN LAKES STATE BANK AND THE
CITY OF CROSSLAKE

THIS AGREEMENT, is entered into this /j’% day of W

2009 by and between Lakes State Bank (“Bank™), a Minnesota Corporation and the
City of Crosslake (“City”), a Minnesota Municipal Corporation.

WITNESSETH:

WHEREAS, Butterfield Enterprises, LLC (“Butterfield”) has received
approval for a loan from the Bank in the amount of $262,880.00, contingent upon
the City approving a revolving loan for $65,720.00 representing “gap” financing of
12% of the entire project cost; and '

WHEREAS, Butterfield has applied to the City for a 10-year business loan
in the amount of $65,720.00 from the City at an interest rate of 5.5%; and

WHEREAS, The City desires to approve the loan under an agreement with
the Bank whereby the City will provide said $65,720.00 to the Bank, the Bank will
then loan the $65,720.00 to Butterfield under a separate note payable that will be
secured by real estate in Crosslake to be purchased by Butterfield and by personal
guarantees executed by Bennett Gibbs and Thomas Maschhoff, and the Bank shall
administer the City’s loan according to the terms of this Agreement; and

WHEREAS, Bank will perform all administrative functions in connection
with the loan, including filing all necessary documents, receiving payments,
performing any necessary collection activity and administering any necessary
releases or satisfactions; and

WHEREAS, in consideration for Bank’s administrative actions, the Bank
will receive 1/11 of all interest payments made in connection with the City’s loan;
and

NOW, THEREFORE, IT IS HEREBY AND HEREIN MUTUALLY
AGREED, in consideration of each party's promises and considerations herein set
forth, as follows:

1. Loan. The City shall provide the Bank with $65,720.00 for the purpose of
funding a 10-year business loan to Butterfield in the amount of $65,720.00
at an interest rate of 5.5%. The Bank shall loan said $65,720.00 to
Butterfield for a 10-year petiod at 5.5% annual interest with principal and




interest payments due monthly (“Loan”), said Loan to be known as Lakes
State Bank L.oan Number '

A. Bank’s Obligations. Bank shall prepare the Note documenting the Loan
and all necessary mortgage and guarantee forms. Bank will secure the
Loan with a mortgage on real property in Crosslake described as Tract A
on the Landecker & Associates, Inc. survey dated November 19, 2009 as
revised December 10, 2009 (“Property”), and Bank shall secure the
Loan with personal guarantees of Bennett Gibbs and Thomas
Maschhoff. The mortgage shall be second to the Bank’s mortgage on the
Property. Bank shall obtain a lender’s title insurance policy on the
mortgage required under this Agreement at Butterfield’s expense. Bank
will perform all administrative functions in connection with the Loan.
Administrative functions include but are not limited to the following:
drafting documents to execute the loan; filing the mortgage, preparing
and delivering all paperwork in connection with payments; receiving
payments from Butterfield and forwarding such payments to the City;
tracking the loan balance as payments are made; drafting and executing
any satisfactions or releases necessary in connection with this Loan.

The Bank shall take reasonable and customary measures to accept the
City’s Loan payments and shall promptly forward all such payments to
the City, provided, however, that the Bank shall not be required to bring
a court action against Butterfield, the collateral or the guarantors on
behalf of the City in the event Butterfield fails to timely make payments.
The parties hereto agree that the City shall be considered for all '
purposes to be the legal and equitable owner of the above interest in the
indebtedness, promissory note or notes, collateral security, and all
documents relating to the loan, together with all of the rights, privileges
and remedies applicable thereto.

B. City’s Obligations. City will provide $65,720.00 to the Bank at the time
this Agreement is executed, in order to provide the City’s portion of the
Loan financing.” The Bank shall withhold as compensation for its
services under this Agreement 1/11t% of all of the City’s interest
payments that the Bank collects from Butterfield.

Notice. In the event either the Bank or the City forecloses on the mortgage
on the Property, takes any action to collect on the personal guarantees, or

_pursues any legal action against Butterfield, the party initiating such action
shall notify the other party via certified mail at the address listed below
prior to initiating such action.

Indemnification. City indemnifies and holds Bank harmless for any non-



payment of the Loan by Butterfield, provided, however, that the Bank
agrees to indemnify and hold harmless City for any damages or monetary
loss incurred by City a result of non-action, negligence, or wrongdoing on
the part of Bank, its governing body members, officers, agents, servants and
employees.

Integration Clause, Modification by Written Agreement Only. This
Agreement represents the full and complete understanding of the parties and
neither party is relying on any prior agreement or statement(s), whether oral
or written. Modification of this Agreement may occur only if in writing and
signed by the duly authorized agents of all parties.

Notification Information. Any notices to the parties herein shall be in
writing and delivered by hand or registered mail addressed as follows to the
following parties:

City of Crosslake Lakes State Bank
¢/o Tom Swenson ¢/o Loan Department
37028 County Rd. 66 A P.O. Box 366
Crosslake, MN 56442 - Pequot Lakes, MN 56472
CITY OF CROSSLAKE,
BQM W
dolshek
Its Mayor

BYWMM

AY

Jennifer Max
Its: Clerk
LAKES STATE BANK

S/ G~

B _ErR




5 Its:

STATE OF MINNESOTA )
) ss.
COUNTY OF CROW WING )

The foregoing instrument was acknowledged before me this _// AA
day of /// 2, /‘a ' 4 , 2009, by Jay Andolshek, as Mayor of the City of
Crosslake, a Minnesota mun1c1pa1 corporation, on behalf of the city and pursuant
to the authority of the City Council.

M//M

0 blic ; :
Notary Pu % DE:BORAHJ SHETKA
NOTARY FUBLIC- MINNESOTA
;%My Comm Exp. Jan, 31, 2010
STATE OF MINNESOTA ) PR e ansay

) ss.
COUNTY OF CROW WING )

foregoing instrument was acknowledged before me this /,f %
day of ///tr4 ///M , 2009, by Jennifer Max, as Clerk of the City of
Crosslake, a Minnesota municipal corporation, on behalf of the city and pursuant

to the authority of the City Council.
///////%/ G"w-.i .
D:BORAH J. SHETKA
NOTAHY PUBLIC-MINNESOTA
My Comm Exp. dan. 31, 2016
BaRGe 505 pi

Notary Public

STATE OF MINNESOTA )
) ss.
COUNTY OF CROW WING )

The foregoing instrument was acknowledged before me this /5M

day of Deeemben , 2009, by bhn P. Elsenpaters as
Cyeondive Vice Fresidend of Lakes State Bank, for and on behalf of such bank.




Notary Public

DRAFTED BY:

Couri, MacArthur & Ruppe, P.L.L.P,
P.O.Box 369

705 Central Avenue East

St. Michael, MN 55376

(763) 497-1930




CITY OF CROSSLAKE
CROW WING COUNTY, MINNESOTA

RESOLUTION NUMBER

RESOLUTION APPROVING REVOLVING LOAN

WHEREAS, Bennett Gibbs and Thomas Maschhoff, d/b/a Butterfield
Enterprises, LLC (collectively, “Borrower™) have applied for a revolving loan
from the City of Crosslake (“City”) in the amount of $65,720.00 to fund the
purchase of the property that has recently housed Abra True Value Hardware and
its conversion for use inthe operations of Crosslake Sales, Inc. and Outdoors
Insights, Inc.; and '

WHEREAS, Borrower has received approval of a loan from Lakes State.
Bank (“Bank”) in the amount of $262,880.00, contingent upon the City approving
a revolving loan for $65,720.00 representing “gap” financing of 12% of the entire
project cost; and

WHEREAS, Borrower seeks a 10-year loan from the City at an interest
rate of 5.5%, and Borrower will provide the City with a second position on that
property identified as Tract A on the Landecker & Associates, Inc. survey dated
November 19, 2009 as revised December 10, 2009 (“Property”), and personal
guarantees for the entire loan amount to be executed by Mr. Gibbs and Mr.
Maschhoff; and ‘

WHEREAS, The City’s Executive Committee and EDA. have both
recommended approval of Borrower’s loan request; and

WHEREAS, The Bank is willing to enter into a participation agreement
under which the City will provide the Bank with the $65,720.00 (“Loan
Amount”), the Bank will bundle the Loan Amount with its $262,880 and loan the
money to Butterfield Enterprises, LLC (“Butterfield”) in exchange for one Note
Payable from Butterfield secured by the Property, the Bank will service the City’s
portion of the loan for a fee of .5% interest (1/1 1™ of the 5.5% interest earned on
the City’s portion of the loan), provided that, in the event of foreclosure on the real
estate by the Bank, the Bank will apply the proceeds from any real estate collateral
sold first to the outstanding balance of the Bank’s portion of the loan, with the
remainder applied to the outstanding balance of the City’s portion of the loan once
the obligation to the Bank has been fully satisfied; and :




NOW, THEREFORE, the City of Crosslake hereby approves Borrower’s loan
request, subject to the following conditions: '

1. The loan shall be in the principal amount of $65,720.00 for a period of 10
years, with interest at the rate of 5.5% annually, with principal and interest
due and amortized in the same manner as the Bank’s portion of the loan.

2. The Borrower shall provide the following security for the Loan Amount as
follows: :

a. A participation in the first mortgage on the Property, under which, in
the event of foreclosure, the Bank shall be paid first from the
proceeds of any sale, with the remaining proceeds used to pay off
any amounts due to the City under the Loan; and

b. Personal guarantees from Mr. Gibbs and Mr. Maschhoff for all
amounts due under the City’s portion of the loan; and :

¢. The Borrower shall pay all costs incurred by the City in preparing
the loan documentation, closing on the loan, and in preparing this
and other documents related to the loan,

3. Compliance with all City ordinances, and the following items shall occur
prior to closing on the Loan or Borrower shall sign an agreement acceptable -
to the City Attorney and the City Community Development Director
requiring these items to be completed within a time frame acceptable to the
City Community Development Director:

a. A certificate of survey/sketch and description for a common lot line
adjustment shall be prepared that creates new legal descriptions for
the Property. The December 10, 2009 Landecker and Associates,
Ine. survey meets this requirement subject to the comments below.
Deeds must be stamped by the City and filed with the Crow Wing
County Recorder establishing the new descriptions and lot line.

b. The existing True Value building crosses the existing common lot
line between Lot 2 and Lot 3 as shown on the survey of the Property.
The approved plat shows a five (5) foot drainage and utility
easement on both sides of the common lot line. However, the
previous certificate of surveys that were prepared omitted showing -
the easerment. The Borrower and the City shall enter into the
Basement Agreement approved by the City Council.

¢. Handicapped signs ate required for the handicapped parking stalls on
both properties. The signs must be between 60 and 66 inches above
the patking surface and centered on the parking spaces as shown on
the survey. A No Parking sign is also required at the head of the
access aisle meeting the same requirements.




. Parking for the Property appears to be adequate, although a proposed

floor plan must be submitted to verify that the minimum number of
spaces shall be met for the proposed use.

. Parking for the Abra Landscaping Property does not meet the

minimum 8 stalls required by the approved conditional use permit.
Therefore, four additional spaces and a conforming handicapped
space and access aisle must be shown on the survey/site plan.
Furthermore, the additional spaces must be located on a hard
surfaced area such as pavement, concrete, pavers, etc. and meet the
minimum dimensional requirements, i.e., 10 by 20 ft. or 18 by 20 ft.
if not adjacent to a building and accessed by a minimum 24 ft. wide
drive aisle.

. A 50 ft. wide service road easement (document no. 514719) was
. vacated by the City Council, but still appears on the survey. There is

documentation that the Crow Wing County District Court later held
a hearing to vacate the same road easement. Borrower shall verify
whether this easement still exists. Ifit does, Borrower shall petition
the City to vacate the easement and shall pay all expenses incurred
by the City in undertaking the vacation process.

. The iltuminated, freestanding sign on the Property was erected

without a permit and is prohibited by City ordinance. The bulb(s)
shall be removed from the sign immediately so it is no longer
internally illuminated. Future lighting of the freestanding sign shall
be downwazrd directed and shall be shielded or baffled so the source
of illumination is not visible. Permitno. B2009-033 was.issued to
replace the existing sign. To date, the sign has not been replaced. A
new sign shall require a zoning permit and shall be located a
minimum of five (5) feet from the lot line/County Road 3 right-of-
way line. The permanent sign permit fee is $50.00 and requires
submittal of a sketch of the sign and dimensions and a site plan.

. The existing wall sign on the building located on the Propetty shall

be removed and a new zoning permit application submitted for the
new, conforming wall sign. The new wall sign preferably shall be
downward lit with the source of illumination not visible. The
existing retaining wall around the Abra freestanding sign must bg
removed from the County Road 3 right-of-way.

. The existing banners attached to the power pole shall be

immediately removed. Temporary signs and banners are permitted
subject to issuance of a sign permit by the City of Crosslake for up
to 60 days cumulative each calendar year. There is no fee for a

temporary sign permit.

i. The Gazebo and plastic/canvas/vinyl storage building (behind the
True Value building) shall be removed. Vinyl/flexible sided




buildings are prohibited. The Gazebo may be telocatedtoa ..
conforming location upon issuance of a zoning permit.

A land alteration permit for the existing retaining wall and patio is
required ($75.00 - the ten times after the fact fee will be waived).
The existing rope fence encroaches within the minimum 10 ft.
setback from the County Road 3 public right-of-way and must be
removed or moved to a conforming location. Moving the fence to a
conforming location will be included as part of the land alteration

- permit for no additional fee. A site plan shall be submitted for the

0.

p.

praposed fence and existing retaining wall and patio.

. The septic system for the Property was installed on November 5,

2004. The septic system for the Abra Landscaping site was installed
on May 30, 2002. A Certificate of Compliance or Winter Wmdow
Agreement is required for both sites.

The “Shed”located on the Abra Landscaping Property is not a shed
by definition and is an accessory storage building/storage unit. The
building encroaches 9.7 ft. into the 10 ft. sideyard setback and is
deemed by the Zoning Admmlstrator to be a legal, nonconforming
structure.

The French drains on both properties must be maintained and
serviceable.

The existing propane tank shall be removed.

' APPROVED this 14" day of December, 2009, \

M

do hek
ayor
By ) IO
ifer A
Tts: Cierk




AGREEMENT BETWEEN THE CITY OF CROSSLAKE AND BUTTERFIELD
ENTERPRISES, LLC REGARDING THE USE OF A '
DRAINAGE AND UTILITY EASEMENT

THIS AGREEMENT, entered into this ‘/ J %ay of December, 2009 by and
between the City of Crosslake (“City”), a Minnesota Municipal Corporation, and Butterfield

Enterprises, LLC (“Developer™), 2 Minnesota Corporation.

WITNESSETH:

WHEREAS, City possesses a drainage and utility easement which passes under the
building, said easement being labeled as “pORTION OF BUILDING WITHIN
DRAINAGE AND UTILITY EASEMENT PER PLAT" 2s shown with a cross-hatched

pattern on Exhibit A (“Basement”); and

WHEREAS, Developer desires to use and potentially modify the building currently
located on the Easement; and '

WHEREAS, City is willing to consent to encroachment on the Easement and to
agree to allow the building over the Easement to be used and modjﬁed.

NOW, THEREFORE, IT IS HEREBY AND HEREIN MUTUALLY
AGREED, in consideration of each party's promises and considerations herein set forth, as

follows:

1. Easement. The City consents to the encroachment of the building shown on Bxhibit
A on the City’s drainage and utility Easement. The City agrees not to require that
the building be moved or modified in any way due to the existence of the Easement,
por shall the City use the Basement in a manner that will disturb the building or

interfere with its use.




2. Qther Reguirements.

The City does not waive any other rights it may have in
connection with the Easement or the building shown on Exhibit A.

CITY OF CROSSLAKE,

@Eﬁ' Max
Tts Clerk

BUTTERFIELD ENTERPRISES, LLC

e

By: THmAs _MPAbT—
s Prcsrdest

STATE OF MINNESOTA )
) ss.

COUNTY OF CROWWING )

was acknowledged before me this / s 7% day of
f the City of Crosslake, a Minnesota

pursuant to the authority of the City

The foregoing instrument
December, 2009, by Jay Andolshek as Mayor o
municipal corporation, on behalf of the city and

Council. 4 M/
GRS F s s - e PR W L
R otary Pub

5538 DEBORAH J. SHETKA
k ) NOTARY PUBLIC-MINNESOTA
.ﬂj My Comm. Exp. Jan. 31, 2010
OB PRGNS




STATE OF MINNESOTA . )
) ss.

COUNTY OF CROW WING )

The foregoing instrument was acknowledged before me this day of
December, 2009, by Jennifer Max, as Clerk of the City of Crosslake, a Minnesota municipal

corporation, on behalf of the city and pursuant to the auﬂmri}cy“ the City Council.

gﬂm’w&xm;» R RN Notary%b]j.c

#ﬂu‘&:% ot :
* DEBORAH J. SHETKA
22| NOTARY FUBLIC - MINNESTRA
%"qumﬁ My Comm. Exp. Jan. 31, 2040
MEAEASRATT T AR,

STATE OF MINNESOTA )
' ) 8s.

.COUNTY OF CROWWING )

| The foregoing instrument was acknowledged before me this | day of

December, 2009, by/e, ; as Sty ot yA of Butterfield
Enterprises, LLC, for and on behalf of such entity.

Fu¥ e NP Re s fo

o %5, DEBORAH J. SHETKA
i@ 228} NOTARY PUBLIC- MINNESTA
L% My Comm. Exp. Jan. 31, 2010

A ARARASA  TE APRARS

58 ABAREAR D

DRAFTED BY:

Couri, MacArthur & Ruppe, P.L.L.P.
P.0. Box 369 _

705 Central Avenue East

St. Michael, MN 55376

(763) 497-1930
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CITY OF CROSSLAKE
CROW WING COUNTY, MINNESOTA

AGREEMENT TO COMPLY WITH CITY ORDINANCE
REQUIREMENTS

WHEREAS, Butterfield Enterprises, LLC (“Butterfield”) has applied to
adjust the boundary lines of two commercial lots in the City of Crosslake (“City”);
and

WHEREAS, the City has imposed conditions upon the requested lot line
adjustment that Butterfield must meet; and

WHEREAS, Butterfield has requested that the City loan Butterfield
$65,720.00 to fund the purchase of real property in Crosslake described as Tract A
on the Landecker & Associates, Inc. survey dated November 19, 2009 as revised
December 10, 2009 (“Property”) and its conversion for use in the operations of
Crosslake Sales, Inc. and Outdoors Insights, Inc.; and

WHEREAS, the City has approved the requested loan, contingent upon
Butterfield entering into an agreement with the City to comply with the conditions
of the lot split required by the City, said compliance to be fully achieved by June 1,
2010;

NOW, THEREFORE, Butterfield and the City of Crosslake hereby agree
as follows:

1. The City shall, working through Lakes State Bank, loan Butterfield
$65,720.00 for a period of 10 years, with interest at the rate of 5.5%
annually, with principal and interest due and amortized monthly.

2. Butterfield shall provide the following security for the Loan Amount as
follows:

a. .A second mortgage on the Property (subject only to Lakes State
Bank’s superior mortgage); and

b. Personal guarantees from Mr, Gibbs and Mr. Maschhoff for all
amounts due under the City’s loan; and

c¢. Butterfield shall pay all costs incurred by the City in prepanng the
loan documentation, closing on the loan, and in preparing this and
other documents related to the loan and lot split.

3. By June 1, 2010, Butterfield shall complete, to the City’s satisfaction, all of




the items listed below. Butterfield’s obligation to complete these items
shall survive the closing on the loan.

d. A certificate of suﬁey/sketch and description for a common lot line

adjustment shall be prepared that creates new legal descriptions for
the Property. . The December 10, 2009 Landecker and Associates,
Inc. survey meets this requirement subject to the comments below.
Deeds must be stamped by the City and filed with the Crow Wing
County Recorder establishing the new descriptions and lot line.

The existing True Value building crosses the existing common ot
line between Lot 2 and Lot 3 as shown on the survey of the Property.
The approved plat shows a five (5) foot drainage and utility
easement on both sides of the common lot line. However, the
previous certificate of surveys that were prepared omitted showing
the easement. The Borrower and the City shall enter into the
Easement Agreement approved by the City Council.

Handicapped signs are required for the handicapped parking stalls on
the Property. The signs must be between 60 and 66 inches above the
parking surface and centered on the parking spaces as shown on the
survey. A No Parking sign is also required at the head of the access
aisle meeting the same requirements.

Parking for the Property appears to be adequate, although a proposed
floor plan must be submitted to verify that the minimum number of

“spaces shall be met for the proposed use.

The existing banners attached to the power pole shall be immediately
removed. |

A 50 ft. wide service road easement (document no. 514719) was
vacated by the City Council, but still appears on the survey. There is

 documentation that the Crow Wing County District Court later held a

hearing to vacate the same road easement. Borrower shall verify
whether this easement still exists. If it does, Borrower shall petition
the City to vacate the easement and shall pay all expenses incurred
by the City in undertaking the vacation process.

The illuminated, freestanding sign on the Property was erected
without a permit and is prohibited by City ordinance. The bulb(s)
shall be removed from the sign immediately so it is no longer
internally illuminated. Future lighting of the freestanding sign shall
be downward directed and shall be shielded or baffled so the source
of illumination is not visible. Permit no. B2009-033 was issued to
replace the existing sign. To date, the sign has not been replaced. A
new sign shall require a zoning permit and shall be located a
minimum of five (5) feet from the lot line/County Road 3 right-of-



way line. The permanent sign permit fee is $50.00 and requires
submittal of a sketch of the sign and dimensions and a site plan.

k. The existing wall sign on the building located on the Property shall
be removed and a new zoning permit application submitted for the
new, conforming wall sign. The new wall sign preferably shall be
downward lit with the source of illumination not visible.

1. The existing banners attached to the power pole shall be immediately
removed. Temporary signs and banners are permitted subject to
issuance of a sign permit by the City of Crosslake for up to 60 days
cumulative each calendar year. There is no fee for a temporary sign
petmit.

m. The Gazebo and plastic/canvas/vinyl storage building (behind the
True Value building) shall be removed. Vinyl/flexible sided
buildings are prohibited. The Gazebo may be relocated to a
conforming location upon issuance of a zoning permit.

n. The existing rope fence encroaches within the minimum 10 ft.
setback from the County Road 3 public right-of-way and must be
removed or moved to a conforming location. Moving the fence to a
conforming location will be included as part of the land alteration
permit for no additional fee. A site plan shall be submitted for the
proposed fence.

o. The septic system for the Property was installed on November 5,
2004. A Certificate of Compliance or Winter Window Agreement is
required for the Property.

p. The French drain on the Property must be maintained and
serviceable. ’

4. Notwithstanding the terms of the Note Payable which evidences the

$65,720 loan from the City to Butterfield, in the event Butterfield fails to

- comply with the terms set out in paragraph 3 of this Agreement by June 1,
2010, the City may, at its option, pursue any or all of the following
remedies: '

q. Declare the loan immediately due and payable and take whatever
lawful action is available to it to collect such loan;

r. Bring an action in Crow Wing County District Court against
Butterfield for specific performance of the terms of this Agreement;

s. Auvail itself of any enforcement option available to the City under its
ordinances for the violation sought to be remedied.

In the event Butterfield fails to comply with the terms set out in paragraph 3
by June 1, 2010, Butterfield agrees to pay all City costs incurred in
enforcing the terms of this Agreement, including attorneys’ fees, court costs




and expert witness fees.
Entered into this /é 7 day of December, 2009.

CITY OF CROSSLAKE
Ja%n@hek
Its*Mayor

BYW
Jerlpifer Max

Its: Clerk

BUTTERFIELD ENTERPRISES, LLC

e T

lts: Yup o ke &




CITY OF CROSSLAKE
CROW WING COUNTY, MINNESOTA

AGREEMENT TO COMPLY WITH CITY ORDINANCE
REQUIREMENTS

WHEREAS, Butterfield Enterprises, LLC (“Butterfield””) and Thomas M.
Ledin and Colleen M. Ledin (collectively, “Ledin”) have applied to adjust the
boundary lines of two commercial lots in the City of Crosslake; and

WHEREAS, the City of Crosslake (“City”) has imposed conditions upon
the requested lot line adjustment that Ledin must meet; and

WHEREAS, Butterfield has requested that the City loan Butterfield
$65,720.00 to fund the purchase of real property in Crosslake owned by Ledin
described as Tract A on the Landecker & Associates, Inc. survey dated November
19, 2009 as revised December 10, 2009 and its conversion for use in the operations
of Crosslake Sales, Inc. and Outdoors Insights, Inc.; and

WHEREAS, after the purchase of Tract A by Butterfield, Ledin will own
that property described as Tract B on the Landecker & Associates, Inc. survey
dated November 19, 2009 as revised December 10, 2009 (“Property”); and

WHEREAS, the City has approved the requested loan, contingent upon
Ledin entering into an agreement with the City to comply with the conditions of
the lot split required by the City, said compliance to be fully achieved by June 1,
2010;

NOW, THEREFORE, Ledin and the City of Crosslake hereby agree as
follows:

1. To help enable the purchase of Tract A from Ledin, the City shall, working
through Lakes State Bank, loan Butterfield $65,720.00 for a period of 10
years, with interest at the rate of 5.5% annually, with principal and interest
due and amortized monthly. _

2. In consideration of the City lending Butterfield funds to enable the purchase
of Ledin’s Tract A, by June 1, 2010, Ledin shall complete, to the City’s
satisfaction, all of the items listed below: '

a. A certificate of survey/sketch and description for a common lot line -
adjustment shall be prepared that creates new legal descriptions for



the Property. The December 10, 2009 Landecker and Associates,
Inc. survey meets this requirement subject to the comments below.
Deeds must be stamped by the City and filed with the Crow Wing
County Recorder establishing the new descriptions and lot line. -

b. Handicapped signs are required for the handicapped parking stalls on
the Property. The signs must be between 60 and 66 inches above the
parking surface and centered on the parking spaces as shown on the
survey. A No Parking sign is also required at the head of the access
aisle meeting the same requirements.

c.. Parking for the Property does not meet the minimum 8 stalls required
by the approved conditional use permit. Therefore, four additional
spaces and a conforming handicapped space and access aisle must be
completed and shown on the survey/site plan. Furthermore, the
additional spaces must be located on a hard surfaced area such as
pavement, concrete, pavers, etc. and meet the minimum dimensional
requirements, i.e., 10 by 20 ft. or 18 by 20 fi. if not adjacent to a
building and accessed by a minimum 24 ft. wide drive aisle.

d. A 50 ft. wide service road easement (document no. 514719) was
vacated by the City Council, but still appears on the survey. There is
documentation that the Crow Wing County District Court later held a
hearing to vacate the same road easement. Ledin shall verify
whether this easement still exists. If it does, Ledin shall petition the
City to vacate the easement and shall pay all expenses incurred by
the City in undertaking the vacation process.

e. The existing retaining wall around the Abra Landscaping
freestanding sign located on the Property must be removed from the
County Road 3 right-of-way.

f. The existing banners attached to the power pole shall be immediately
removed. ’

g. A land alteration permit for the existing retaining wall and patio is
required ($75.00 - the ten times after the fact fee will be waived).

h. A site plan shall be submitted for the existing retaining wall and
patio. ,

i. The septic system for the Property was installed on May 30, 2002, A
Certificate of Compliance or Winter Window Agreement is required
for the Property. :

j. The French drain on the Property must be maintained and
serviceable. . .

k. The existing propane tank located on the Property shall be removed.

3. Inthe event Ledin fails to comply with the terms set out in paragraph 2 of
this Agreement by June 1, 2010, the City may, at its option, pursue any or
all of the following remedies:



1. Bring an action in Crow Wing County District Court against Ledin
for specific performance of the terms of this Agreement;
m. Avail itself of any enforcement option available to the City under its
ordinances for the violation sought to be remedied.

In the event Ledin fails to comply with the terms set out in paragraph 2 by
June 1, 2010, Ledin agrees to pay all City costs incurred in enforcing the

terms of this Agreement, including attorneys’ fees, court costs and expert
witness fees. :

Entered into this {927% day of December, 2009.

CITY OF CROSSLAKE

| Byg: )2 mw

Jay lshek
Its: ayor

sy C 20N\ R
ax

Jennifer
Its: Clerk

THOMAS M. LEDIN

COLLEEN M. LEDIN

QDULUU?WTY\ FH (U

Colleen M. Ledin




L EXHIBIT A - CROSSWOODS

EROSSWB0DS PROPERTIES, LLC & CROSSWOODS GOLF FRANDSEN BANK & TRUST
* COURSE, INE, PO BOX 2680

35878 COUNTY RD 3 BAXTER, MN 58426-2690

CROSSLAKE, MN 58442

Loan Number __1440058323
Date 08.29-2014
Maturity Date '10:01-2024
Loan Amount $ 100,000.00

BORROWER'S NAME AND ADDRESS LENDER'S NANE AND ADDRESS Renewal Of
“"*, *me™ and "my" means each horrower above, "You" and "your” means the lander, its sucaessors
together and separately, and assigns.

| promisa to pay you, at your address listed above, the PRINCIPAL sum of _ONE HUNDRED THOUSAND AND NG{100
Dollars ¢ _100,000.00

[@ Single Advance: | will receive all of the loan amount on 08-29-2014 . . There will be no additional advances under this note,
3 Multiple Advance: The Joan amount shown above is the maximum amount | can borraw under this note, On
I will receive § and future principal advances are permitted.

Conditions: The conditions for future advances are

[J Open End Credit: You and | agree that | may borrow up to the maximum amount more than one time. All ather conditions of this note apply

to this feature, This feature expires on
1 cClosed End Credit: You and | agree that | may borrow up to the maximurn only one time {and sub]ect to all other conditions).

INTEREST: | agree to pay interest on the outstanding principal balance from 09:28-2014 at the rate of 4.250 % per year until
10.01-2024

[0 Variable Rate: This rate may then change as stated below.
[ Index Rate: The future rate will be the following index rate:

{J Mo Index: The future rate will not be subject to any internal or external index. It will be entirely in your control.
{0 Frequency and Timing: The rate on this note may change as often as
A change in the interest rate will take effect .

O Limitations: During the term of this loan, the applicable annual interest rate will not be more than % or less than
%. The rate may not change more than % each .

Effect of Variable Rate: A change in the interest rate will have the following effect on the payments:

[ The amount of each scheduled payment will change. 0 The amount of the final payment will change.

0
ACCRUAL METHOD: You will caleulate interest on a ACTUALI360 basis.
POST MATURITY RATE: | agree to pay interest on the unpaid balance of this note owing after maturity, and until paid in full, as stated below:

O] on the same fixed or variable rate basis in effect before matunty {as lndicated above). '

[ at a rate equal to _§ 25% FIXED
X LATE CHARGE: If | make a payment more than 10 days after it is due, | agree to pay a late charge of 5.000% OF THE LATE AMOUNT QF

PRINCIPAL AND [NTEREST .
[1 ADDITIONAL CHARGES: In addition to interest, | agree to pay the following charges which. [1 are [ arenot  included in the principal

amount above:
[0 Authority: The interest rate and other charges for this foan are authorized by .
PAYMENTS: lvagree to pay this note as follows:
120 MONTHLY PAYMENTS OF $1,027.50 BEGINNING 11.01-2014. THE ACTUAL AMOUNT OF MY FINAL PAYMENT WILL DEPEND ON MY PAYMENT RECORD.

ADDITIONAL TERMS:

[XI SECURITY: This note is separately secured by (describe separate| PURPOSE: The purpose of this loan Is OVEMENTS TO DEVELOP A 8
document by type and datel: ppal ESTATE MORTGAGE DATED 08/29/2014 AND |  HOLE GOLF COURSE

COMMERCIAL SECURITY AGREEMENT DATED 09/29/2014, SI.GNATURES | AGREE TO THE TERMS OF THIS NOTE (INCLUDING
THOSE ON PAGE 2). | have received a copy an today's date,

5SWE0BSGOLF COURSE, INC.

{This section Is for your Internal use, Fallure 1o list a separate security document does not mean the CRUSSWUOU
agreement wiil not secute this note.}

Signature for Lender MICHAEL J. STUNE, s MBER OF CROSSWOODS PROPERTIES, LLC
DAVE DESMARAIS, VICE PRESIDENT MIGHAEL J. STONE, PRESIDENT/TREASURER OF CROSSWOODS GOLF COURSE, INC.
UNIVERSAL NOTE

{page 1 of 2}

Expere® ©1984, 1991 Bankers Systems, Inc., St. Cloud, MN Form UN-MN 2/1/2013




DATE OF
_ TRANSACTION

DEFINITIONS: As used on page 1, "IX * means the terms that apply to
this loan. "," "me" or "my" means each Borrower who signs this note
and each other parson-or legal entity {including guarantors, endorsers,
and sureties) :whe agrées-to pay this note {together referred to as "us"}.
"You" or "yout" means thé Lender and its successors and assigns.
APPLICABLE - LAW: Minnesota law controls this note. Any term of this
note ‘which: violates: ‘Minngsota ‘law is not effective, unless the law
permits you and rigitd agree to awvariation. P

It any provision of ‘this agreement Is. unenforceabls, the rest of the
agreement. remains ‘in force: | may-not change this agreement without
your express written'consent. Time Is of the essence in‘ this agreement.
COMMISSIONS OR-OTHER-REMUNERATION: | understand and agree that
any insurance premiums pald to insurance cofnpanies.as part of this note
will involve money retained by you or paid back to.you as commissions or
other remuneration. * i

in addition, ! understand and agree that:some, other payments to third

partles as part:of -this :note. may ‘also’ involve. money- retalned by you or
paid back to you as commissions.or othet remuneration.
PAYMENTS:-You will apply each payment [ rake on this note first to any
amount | owe you for charges which are nelther interest nor principal.
You will apply the rest of each payment to any unpaid interest, and then
to the unpaid. principal. If you and | agree to a different application of
payments, we will describe our agreement on this note.

| may prepay all or part of this loan without penalty unless we agree to
something different on this.note, Any partial prapayment | make will not
excuse or reduce any later scheduled payment until this note is paid in full
{unless, when | make the prepayment, you and | agree in writing to the
contrary}. : .
INTEREST: Interest accrues on the principal remalning unpaid from time
to time, until paid in full.’lf you give me my loan money in more than one
advance, each advance will start to earn interest only.when | receive it.

The interest rate in effect on this note at ahy time will apply to all the
money you advance at that time, Regardless of anything in this document
that might imply otherwise, | will not pay and you will not charge a rate
of interest that is higher than the maximum rate of interest you could
charge under applicable faw for the credit you give me /(before or after
maturity}. -

If you send any erroneous notice of interest, we mutually agree to
correct it, If you collect more interest than the faw and this agreement
altow, you agree to refund it to me.

INDEX RATE: The indéx will serve only as a device for setting the rate on
this note. You do not guarantee by selecting this index, or the margin,
that the rate on this note will be the same rate you charga on any other
loans or class of loans to me or other borrowers,

ACCRUAL METHOD: You will calculate the ‘amount of interest | will pay
on this Iban using the interest rate and accrual method on page 1 of this
note. When calculating interest, you will use the accrual method to
determine the number of days in a "year." If you do hot state an accrual
method, you may use any reasonable accrual method to calculate
interest.

POST MATURITY RATE: In deciding when the "Post Maturity Rate" {on
page 1} applies, "maturity” means! 1,} The date of the last scheduled
payment indicated on page 1 of this note, or; 2.) The date you accelerate
payment on the note, ‘Wwhichever ¢ earlier, o

SINGLE ADVANCE LOANS: If this is a single advance loan, you and |
expect that you will make only one advance of principal, However, you
may add other amounts to the principal if you make any payments
described in the "PAYMENTS BY-LENDER" paragraph below,

MULTIPLE ADVANCE LOANS: If this Is a multiple advance loan, you and |
expect that.you will-make mote than one.advance of principal. If this is
closed-end credit, } am not entitled to additlonal credit if | repay a part of
the principal. o

PAYMENTS BY LENDER: If yoy are authorized to pay, on my behalf,
charges | am obligated to pay {such as property insurance premiums),
then you may treat these ‘payinents made by you as advances and add
them to the unpaid principal under this note. Or, you may demand
immediate payment of the charges, -. [
SET-OFF: You may set off any amount due and payable under this note
against any right | have to receive money from you,

"Right to recelve money from you" means:

{1} any deposit account balance | have with you;

{2) any money owed to me on an item presented to you or in your

possession for collection or exchange; and

{3) any repurchase agreement or uther nondeposit obligation.

"Any amount due and payable under this note" means the total
amount of which you are entitled to demand payment under the terms of
this note at the time you set off, This total includes any balance the due
date for which you properly accelerate under this note.

if someone who has not agreed to pay this note also owns my right to
receive money from you, your set-off right will apply to my interest in the
abligation, and to any other amounts { could withdraw on my sole request
or ‘endorsement.

Your set-off right does not apply to an account or other obligation
where my rights are only as a representative, It also does not apply to
any Individual Hetirement Account or other tax-deferred retirement
account.

You will not be liable for the dishonor of any check when the dishonor
occuts because you set off this debt against one of my accounts, | will
assume the liability and relieve you of all responsibility for any such claim
that ocours if you set off this debt agalnst one of my accounts,

REAL ESTATE OR RESIDENCE SECURITY: If { am giving you any real
estate or a residence that is personal property, as security for this note; |
have signed a séparate security agreement, Defauit and your remédies for
default are determined by applicable faw and by the security agreement,
Default and your remedies may also be determined by the 'Default? and
"Remedies” -paragraphs below, to the extent they are not prohibited by
law or contrary to the security agreement. Ce e
DEFAULT: | will be in default if any of the following happen:

(1} fail to make a payment on tire or in the amount due; -

{2)1 fail 1o keep the property'insured, if requiréd; - T .

3)! fa;]l to pay, or keep any promise, on any debt or agreement | have .
with you;

{4}any other creditors of mine try to collect any debt | owe them
through court proceedings;

(5} | die, am declared incompstent, make an assignment for the benefit

* of cteditors, or become insolvent ‘{either because my liabilities
ch;eed my assets or [ am unable to pay my debts as they become
uel; - . )

(6)1 make any written-statement or provide any financial information
that is untrue or inaccurate when it was provided; .

(7)1 do or fail to do something which causes you to believe that you
will have difficulty collecting the amount | owe you;

{8)any collateral securing this note is used in a manner or for a
purpose which threatens confiscation by a legal authority;

(9)1 change my name or assume an additional name without first
notifying you; ’ .-

{10}1 fait to plant, cultivate and harvest crops in due season;

{11)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 explained in 7
C.F.R., Paft 1840, Subpart G, Exhibit M,

REMEDIES: if | am in default on this note, you have, but are not limited
to, the following remedies:

{1)You may demand immediate payment of everything | owe under
this note;

{2} You may set off this debt against any right | have to the payment
of money fram you, subject to the terms of the "SET-OFF"
paragraph;

{3) You may demand security, additional security, or additional parties
to be obligated to pay this note as a condition for not using any
other remedy; .

{4)You may refuse to maké advances to me or allow me to make
credit purchases;

{5} You may use any remedy.you have under state or federal law.

If you choose one of these remedies, you do not give up your right to
use any other remedy later. By waiving your right to declare an event to
be a default, you do not waive your right to later consider the event as a
default if it continues or happens again.

COLLECTION COSTS' AND ATTORNEY'S FEES: ! will pay all costs of
coflection, replevin {ah action for the recovery of property wrongfully
taken or detained), or any other or similar type of cost if | am in defauit.

In addition, if you hife an attofney to collect this' note, | will pay
attorney's fees. plus court costs (except where prohibited by law), To the
extent permitted by the United States Bankruptcy Code, | will also pay
the reasonable attorney’s fees and costs you are charged to collect this
debt as awarded by any court underithe Bankruptéy Code's jurisdiction.
WAIVER: | give up my rights to require you to!

{1)demand payment of amounts due {presentment};

{2) obtain official certification of nonpayment {protest);

{3)give notice that amounts due have not been paid. {notice of

dishonor). : oo

I waive any defenses | have based on suretyship or impairment of
collateral,

OBLIGATIONS INDEPENDENT: | must pay this note even if someone else
has also agreed to pay it {by, for example, signing this form or a separate
guarantee or endorsement). : .

You may’ sue me alone, anyone: élse obligated on ‘this note, or any
number of us together, 1o collect this note. You may do so “without any
notice that it has not been paid {notice of dishonor),

You may, without notice, release any party to the agreement without
releasing any other party.

If you give up any of your rights, with or without notics, it will not
affect my duty to pay this note.

Any extension of new credit to any of us, or renewal of this note by
all or less than all of us, will not release me from my duty to pay it. (Of
course, you are entitled to only one payment in full.) You may extend this
note or the debt represented by this note, or any portion of the note or
debt, from time to time without limit or notice. You may do this without
affecting my liability for payment of the note. :

! will not assign my obligation under this agreement without your prior
written approval.

FINANCIAL INFORMATION; | will provide you, at your request, accurate,
correct and complete financlal statements or information you need.
NOTIGE: Unless otherwise required by law, you will give any notice to me
by delivering it or mailing it by first class mail to my last known address.
My current address s on page 1. | will inform you in writing of any
change in my address. | will give any notice to you by mailing it first class
to your address stated on page 1 of this agreement, or to any other
address you give me,

PRINCIPAL
- PAYMENTS

PRINGIPAL
& TADVANGE .

BORROWER'S

{not required}

PRINCIPAL
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BATE PAYMENTS PAl
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Complete the following for consumer transactions secured by a dweliing.
Loan origination organization

NMLS ID

Loan originator

NMLS iD
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BORROWER NAME AND ADDRESS LENDER NAME AND ADDRESS LOAN DESCRIPTION

CROSSWOODS PROPERTIES, LLC & CROSSWDQDS FRANDSEN BANK & TRUST

GOLF COURSE, INC, PO BOX 2690 Number 1440058323
35878 COUNTY RD 3 BAXTER, MN 56426.2690 ’ . Amount $ 100,000.00
GROSSLAKE, MN 56442 ' Date 09-28-2014

[0 Refer to the attached Signature Addendum, incorporated herein, for additional Borrowers and their signatures,

COMMERCIAL LOAN AGREEMENT

LOAN STRUCTURE, This Commercial Loan Ag; {Ag ) e pl X a s‘mg.le advance term Loan [ a multiple advance draw Loan [ arevolving
multiple advance draw Loan, The principal balance will not exceed $ 100,000.00 . Borrower will pay dowu a reyolving draw Loan's outstanding
Principal to § § (Pay Down Balance) _ (Time Period). This Loan is

for [ agricultural [X] business purposes.
3 Borrower may not voluntarily prepay the Loan in full at any time, [ Borrower may prepay the Loan under the following terms and conditions (Any partial
prepayment will ot excuse any later scheduled payments until the Loan is paid in fuil.): ANY TIME

] LATE CHARGES. If a payment is made more than 10 days after it is due, Borrower will pay & late charge of _5.000% OF THE LATE
AMOUNT OF PRINGIPAL AND JNTEREST

FLES. Borrower agrees to pay the following fees in connection with this Loan at closing or as otherwise requested by Lender:

REQUESTS FOR ADVANCES, Borrower authorizes Lender to honor a request for an advance from Borrowet or any person authorized by Borsower. The requests for
an advance must be in writing, by lelephone or any other manner agreed upon by Borrower and Lender, and must specify the requested amount and date and be

accompanied with any agl -i- and instruments that Lender requires for the Loan. Lender will make same day advances, on any day that Lender is open
for business, when the réquest is received before . (Advance Cut-Off Time). Lender wil
disburse the advance into Bovrower's demand deposit account (if any), account number . , or in any other agreed upon
manner, All advances will be made in United States dollars.

[J These requests must be made by al least (Number Required To Draw) persons, acting together, of those persons authorized to act on Borrower's behalf.

[] Advances will be made in the amount of at least § (Mini Amount Of Advance).

[ Advances will be made no more frequently than (Minimum Frequency Of Advance).

{1 Discretionary Advances. Lender will make all Loan advances at Lender's sole discretion.
[0 Obligatory Advances, Lender will make alt Loan advances subject to this Agreement’s terms and conditions.
TFINANCIAL INFORMATION. Borrower will prepare and maintain Borrower's financial records using consistently applied generally accepted accounting principles
then in effect, Bofrower will provide Lender witlt financial information in a form acceptable to Lender and under the following terms.
A. Frequency. Annually, Borrower will provide to Lender Borrower's financial statements, tax veturns, annual internal audit reports or those prepared by
independent accountants within 120 days after the close of each fiscal year. Any annual financial stalements that Borrower
provides will be [ audited statements. [ reviewed statements, [ compiled statements. .
[0 Borrower will provide Lender with interim financial reports on a (Monthly, Quarterly) basis, and within___ days
after the close of this business period. Interim financial statements wilt be  [J audited [ reviewed O compiled statements, -
B. Requested Information, Borrower will provide Lender with any other information about Borrower's operations, financial affairs and condition within
30 days after Lender's request. ' :

[3 C. Leverage Ratio, Borrower will maintain at all times a ratio of total liabilities fo tangible net worth, determined under consistently applied generally accepted
accoimting principles, of (Total Liabilities to Tangible Net Worth Ratio) or less. :

[ D, Minimum Tangible Net Worth. Borrower will mainiain at all times 2 total tangible net worth, defermined under consistently applied generally accepted
accountiﬁg prineiples, of $ (Mini Tangible Net Worth) or more. Tangible net worth is the amount by which total
assets exceed total liabilities, For determining tangible net worth, total assets will exclude all intangible assets, including without limitation goodwill, patents,
trademarks, trade names, copyrights, and franchises, and will atso exciude any accounts receivable that do not provide for a repayment schedule.

] E. Minimom Current Ratio. Borrower will maintain at all limes a ratio of current assets to current liabilities, determined under consistently apptied generally

accepted accbunling principles, of (Minimum Current Ratio) or more.
O F. Minimum Working Capital, Borrower will maintain at all times a working capital, determined under conslstently applied penerally accepted accounting
principles by subbvacting current liabilities from current assets, of $ (Minimum Working Capital) or more. For this

determination, current assefs
(Bxcluded Current Assets). Likewise, corrent liabilities include (1) all obligations payable on demand or within one year after the date on which the
determination is made, and (2) final malurities and sinking fund payments required to be made within one year after the date on which the determination is

made, but exclude all liabilities or obligations that Borrower may yenew or extend to a date more than one year from the date of this determination,
ATTACHMENTS. The following documents are incorporated by reference into {his Agreement: [1 Asset Based PFinancing Agreement addendum  dated
O ¢ fal Security Ag ddendum dated X Other SEE ATTACHEU EXHIBIT ‘A",

ADDITIONAL TERMS:

X ORAL AGREEMENTS OR COMMITMI‘NTS TO LOAN MONEY, EXTL‘ND CREDIT OR TO FORBEAR FROM
ENFORCING REPAYMENT OF A DEBT INCLUDING PROMISES TO EXTEND OR RENEW SUCH DEBT ARD NOT
INFORCEABLE, REGARDLESS OF THE LEGAL THEORY UPON WHICH IT IS BASED THAT IS IN ANY WAY
RELATED TO THE CREDIT AGREEMENT. TO PROTECT YOU (BORROWER) AND US (LENDER) FROM
MISUNDERSTANDING OR DISAPPOINTMENT, ANY AGREEMENTS WE REACH COVERING SUCH MATTERS ARE
CONTAINED IN THIS WRITING, WHICH IS THE COMPLETE AND EXCLUSIVE STATEMENT OF THE
AGREEMENT BETWEEN US, EXCEPT AS WE MAY LATER AGREE IN WRITING TO MODIFY IT, BY SIGNING
THIS AGREEMENT, TIE PARTIES AFFIRM THAT NO UNWRITTEN ORAL AGREEMENT EXISTS BETWEEN THEM.

SIGNATURES. By signing under seal, I agree to all the terms and conditions beginning on page 1 through the bottom of page 2 of this Ag1 eement. Borrower also

acknowledges recelpt of a copy of this Agrcement

BORROWER:
CROSSWOQDS PROPERT!ES AL & GROSSWOODS GOLF CQURSE, iNC.
Eumy Nay

(Seal) (Seal)
Sigoetite 4 :MBER-OF-GROSSWOODS PROPEFATIES, LLC Siguatute Date

(Seal) (Seal)
Sigaituee IcHAET J, STONE, PRESIDENT/TREASURER OF CROSSWOBHS GOLF COURSE, INC. Signature Dale
LENDER;
FRANDSEN BANK & TRUST

Entity Name S
—
b@i Mw@ %-Zg’z 2/ #(seat)
ate

Signature nayg DESMARAIS, VIGE PRESIDENT
COMMERCIAL LOAN AGREEMENT: to be used with Form COMM-NOTE NOT TO BE USED FOR LOANS SUBJECT TO CONSUMER LENDING LAWS
ExFeres®©1988, 2001 Bankers Systams, Inc., St Cloud, MN Form COMM-AGREE 7/1/2004 {page 1 of 2)




DEFINITIONS. In this Agreement,
meanings.

Accounting Terms. Accounting terms that are not specifically defined will have
their customary meanings wnder consistently applied generally accepted accounting
principles,

Loan, Loan refers fo all advances made under the termus of this Agreement.

Loan D ts. Loan Dc include this Agreement and all documents
prepared pursuant to the terms of this Agreement including all present and f{uture
promissory notes (Notes), security instruments, guaranties, amd supporting
documentation as modified, amended or supplemented.

Property. Property is any coflateral, real, personal or iutangible, that secures
Borrower's performance of the obligations of this Agreement.

ADVANCES. To the extent permilted by law, Borrower will indemaify Lender
and hold Lender larmiless for reliance on amy request for advance that Lender
reasonably believes to be genvine. Lender's records are conclusive evidence as to
the number and amount of advances and the Loan's unpaid principal and interest.
if any advance results in an overadvance (when the total amount of the Loan
exceeds the principal balance) Borrower will pay the overadvance, as requested by
Lender. Regarding Borrower's demand deposit account(s) with Lender, Lender
may, at its option, consider presentation for payment of a check or other charge
exceeding available funds as a request for an advance under this Agreement, Any
such payment by Lender will constitute an advance on the Loan.

CONDITIONS. Bortower will satisfy all of the following conditions before Lender
makes any advances under this Agreement. If this Agreement provides for
discretionary advauces, satisfaction of these conditions docs not comumit Lender to
‘making advances,

No Default. There has not been a default under the Loan Documents nor would a
defauit result from making the advance,

Information. Borrower has provided all required docunients, information,
cettifications and warranties, all properly executed on forms acceptable to Lender.
Inspections. Borrower fias accomaiodated, to Lender's satisfaction, all inspections,
Conditions and Covenants, Borrower has performed and complied with all
conditions required for an advance and all covenants in the Loan Docunents.
‘Warranties and Representations. The warranties and representations contained jn
this Agreement ace true and correct at-the time of waking the advance,

Tinancial Stalements. Borrower's most recently delivered financial statements and
repotts are current, complete, frue and accurate in all material respects and falrly
represent Bouowe: s financial condition.

Bankrupicy Pr lings. No p ding under the United States Bankruptcy
Code lias been commenced by or against Borrower or any of Botrower's affiliates.
WARRANTIES AND REPRESENTATIONS. Borrower makes these warranties
and representations which wilf continte as ong as this Agreensent Is in effect.
Power., Borrower is duly organized, validly existing and in good standiag in all
jurisdictions in which Borrower operates. Borrower las the power and authority to
enter into this transaction and to carry on its business or activity as it is now being
conducted. All persons who ate requited by applicable faw and the governing
documents of Botrower have executed and delivered to Lender this Agreement and
ather Loan Documents.

Authority. The exccution, delivery amd perforntance of this Agreemtent and the
obligation evidenced by the Loan Documents are wuhm Borrowers duly
authorized powers, has received all over pproval, witl not
violate any provision of faw or order of court or governmental agency, and will not
violate any agreement to which Borrower is a party or fo whicli Borrower or
Borrower's property is subject.

Name and Place of Business. Other than previously disclosed in writing to
Lender, Borrower has uot changed ifs name or principal place of business within
the last ten years and has oot usgd any other frade or fictitious nante. Without
Lender's prior written consent, Borrower will not use any olher name and will
preserve Bottower's existing name, trade nawes and franchises,

No Other Liens. Borrower owns or leases all property that is required for its
busitess and except as disclosed, the property is free and clear of all 1|ens, security
interests, encumbrances and other adverse inferests.

Compliance With Laws. Borrower is not violating any laws, regulations, rules,
orders, judgments or decrees applicable to Borrower or ils propetly, except as
disclosed to Lender.

Tinancial Statements. Borrower ‘represents and warrants that all financiaf
statements Borrower provides fairly represent Borrower’s financial condition for
the stated periods, are current, complete, true and accurate in all material respects,
include alt direct or contingent liabilities, aud that there has been no maleml
adverse change in Borrower's financial condition, operations or business since the
date the financial inforniation was prepared.

COVENANTS. Until the Loan and all refated debts, liabilities and obligations
under the Loan Documents ate paid aud discharged, Borrower will conply with
the following lerms, unless Lender waives compliance in writing.

Inspection and Disclosure. Borrower will allow Lender or its agents {o enler any
of Borrower's premises during mutually agreed upon times, to do the following:
(1) inspect, audit, review and obtain copies from Borrower's books, records,
orders, receipls, and other busitess related data; (2) discuss Borrower's finances
apd business with anyone who claiing to be Borrower's creditor; (3) inspect
Borrower's Property, audit for the use and disposition of the Properly's proceeds;
or do whatever Lender decides s necessary fo preserve and protect the Property
and Lender's interest in the Property. As long as this Agreement is in effect,
Borrower will direct all of Borrower's accountants and auditors to permit Lender to
examine and make copies of Borrower's records in their possession, and to
disclose fo Lender any other information that they know about Borrower's financiat
coudition and business operations., Lender may provide Lendet's regulator with
required information about Borrower's financlal condition, operation and ‘business
or that of Borrower's parent, subsidiaries or affiliates,

Business Reqmrements Borrower will preserve and mnaintain its present existence
amd good standing in jurisdictions where Borrower is organized and operates.
Borrower will continve its busitess or aclivities as presently conducted, by
obtaining licenses, permits and bonds where needed. Borrower will obtain
Lender's prior wrilten consent before ceasing business or engaging in any line of
business that is materially different from its present busisess.

Comntpliance with Laws, Borrower will siot violate any laws, regulations, rules,
orders, judgments or decrees applicable to Borrower or Borrower's property,
except for those which Borrower challenges in good faith through proper
proceedings after providing adequate reserves to fully pay the elaim and its appeal
should Borrower lose. On request, Borrower will provide Lender with written
evidence that Borrower has fully and thmely paid taxes, assessments and otlier
governmental charges levied or imposed on Borrower and its income, profits and
*property. Borrower will adequately provide for the payment of taxes, assessments
and other cliarges that have accrued but are not yet due and payable.

New Organizations, Borrower will obtain Lender's written consent before
organizing, merging into, or consolidating with an entity; acquiring all or
substantially all of the assets of another; or waterially changing fegal siructure,
management, ownership or financial condition,

the following terins have the following
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Other Liabilities. Borrower will not incur, assume or pemul any debt evidenced
by notes, bonds or similar obligations except debt in existence on the date of thiis
Agreement and fully disclosed to Lender; debt subordinated in payment to Lender
ou terms acceptable to Lender; accounts payable incurred in the oldmary course of
business and paid under customary trade terms or contested in good faith with -
reserves satisfactory to Lender; or as otherwise agreed to by Lender. '
Notice. Borrower will promptly niotify Leander of any matecial change in fimancial <
condition, a default under the Loan Documents, or a default under any agreement
with a thicd party which materially and adversely affects Borrower's property,
operations or financial condition,

Disposc of No Assets, Without Lender's prmr writtea consent, Borrower will not
sell, fease, agsign, or otherwise distribute all or substantially alt of its assets.
Insurance, Borrower will oblain and malntain insurance with insurers in amounts
and coverages that are acceptable to Lender and customary with industry practice,
This may include without limitation credit insurance, insurance policies for public
fiability, fire, hazand and extended risk, workers compensation, and, at Lender's
request, business interruption and/or rent loss insurance. Borrower may obtain
Insurance from anyone Borrower wants that is acceptable to Lender. Borrower's
choice of insurance provider will ot affect the credit decision or inferest rate. At
Lemder's request, Borrower will deliver to Lender cectified copies of all of these
insurance policies, binders or certificates, Borrower will obfain and maintain a
morigagee of loss payee endorsemesnt for Lendef when’ these endorsements are
available. Borrower will require all insurance policies to provide at least 10 days
prior written siotice to Lender of cancelfation or nodification, Borrower consents to
Lender using or disclosing information relative to any contract of insurance
required for the Loan for the purpose of replacing this insurance. Borrower also
authorizes its insurer and Lender to exchange all relevant information related to
any contract of insurance exectited as required by any Loan Documents.

Property Maintenance, Borrower will keep propesty that is necessary or useful in
its business in good working condition by making all needed repaics, replacements
and improvements and by making payments due on the property,

DEFAULT. If the Loan is payable on demand, Lender may demaud payment at
any time whether or not any of the following events have occurred. Borrower will
be in default if any one or more of the following occur, (1) Borrower fails to make
a payment in full when due. (2) Borrower makes an assignmeut for the benefit of
creditors or becomes insolvent, either because Borrower's liabilities exceed its
assets or Borrower is unable to pay debts as they become due; or Borrower
pehllom for protection under any baukrupicy, ivsolvency or debtor relief laws, or
is the subject of such a petition or action and fails to have the petition or action
dismissed within a reasonable period of time. (3) Borrower fails to perform any
condition or to keep any promise or covenant on this Agreement or any debt or
agreement Borrower has with Lender. (4) A default occurs under the terms of any
instrument evidencing or pertaining to this Agreement. (5) If Borrower Is a
producer of crops, Borrower falls to plant, cultivate and harvest crops in due
scason. (6) Any loan proceeds are used for n purposc that will coniribute to
excesyive erosion of highly erodible land or fo the conversion of wetlands to
produce an agricultural commodity, as further explained by federal law. (7)
Anything else happens that either, significantly impalrs the value of the Propesty or,
upless controlled by the New Jersey Banking Law, causes Lender to reasonably
belicve that Lender will have difficulty collecting the Loan.

REMEDIES. Afier Borrower defaults, and after Lender gives any legally required
notice and opportunity to cure, Lender may at its option use any and all remedies
Lender has under state ot federal law oc in any of the Loan Docuntents, including,
but not limited to, termibating any commilment or obligation to make additional
advances or making all or any part of the amount owing immediately due. Lender
may set-off any amount due and payable under the terms of the Loan against
Borrower's right to receive money from Lender, unless prohibited by applicable
faw, Bxcept as otherwise required by law, by choosing aiy one or mote of these
rentedies Lender does uot give up Leuder's right to use any other temedy, Lender
does not waive a default if Lender chooses not {o use a remiedy, and may later use
any remedies if the default continues or oecurs again.

COLLECTION EXPENSES AND ATTORNEYS' FEES, To the extent penmlted
by Iaw, Borrower aprees to pay all of colt axl
protection of Lender's rights and remedies under this Agreement Expcnses
include, but are not Jimited to, reasonable attorneys' fees including atiorney fees as
pemnitted by the United States Baukruptcy Code, court costs and other legal
expenses. These expenses will bear interest from the date of paynient until paid in
full at the coniract interest rate theu in effect for the Loan, FL: Attorueys’ fees will
be 10 percent of the principal sum due or a larger amount as the court judges as
reasonable and just. GA: Altorneys' fees will be 15 percent of the principal and
interest owing

GENERAL I’ROVIS[ONS This Agreement is goversed by the laws of the
Juriscliction where Lesder is localed, thie United States of America and to the extent
required, by the laws of the jurisdiction where the Property is focated,

Joini And Individual Liability And Successors. Each Borrower, individually, has
the duty of fully perforniing the obligations on the Loan. Leader can sue all or any
of the Borrowers upon breach of performance, The duties and beuefits of this Loan
will bind and benefit the successors and assipns of Borrower and Lender.
Amendmeont, Integralion And Severability. The Loan Documents may not be
amended or modified by oral agreement, Borrower agrees that any party siguing
this Agreement as Borrower is authorized to modify the tenns of the Loan
Docuuients. Borrower agrees tat Leuder nay mform auy patty who guarantces
this Loun of any Loan acc Jations modification,
subsututlons, or fupnre advances, The Loan Documenls are the complete and final
expression of the undersianding between Borrower and Lender, If any provision of
the Loan Documents is unenforceable, then the upenforceable provision will be
severed and the remaining provisions will be enforceable.

Waivers And Consent. Borrower, to the extent permitted by law, consenty fo
cerfain actions Lender may take, and generally waives defenses that may be
available based on these actious or based on the status of a party to the Loan.
Lender may renew ov extend payments on the Loan. Lender may release any
borrower, endorser, guarantor, surety, or any other co-signer. Lender may release,
substitute, or impair any Property securing the Loan. Lender's course of dealing,
or Lender's forbearance from, or delay in, the exercise of any of Lender's rights,
remedics, privileges, or right to insist upon Borrower's strict performance of any
provisions contained in the Loan Documents, will not be consirued as a waiver by
Lender, unless the waiver is in writing and signed by Lender. Lender may
participate or syndicate the Loan and share any information tltat Lender decides is
necessary about Borrower and the Loan with the other participants.

Interpretation. Whenever used, the singular includes ihe plural and the plural
includes the singular. The section headiugs are for convenience only and are uol to
be used to interpret or define the tenms of this Agreement. Unless otherwise
indicated, the terms of this Agreement shafl be construed in accordance with the
Uniformn Conunercial Code.

Notice. Unless otherwise requived by law, any notice will be given by delivering it
or malling it by first class mail to the appropiiate party’s address listed in this
Agreenient, or to any other address designated in writing. Notice to one party will
be deented to be notice 1o all parties. Time is of the essence,




DEBTOR NAME AND ADDRIESS _ SECURED PARTY NAME AND ADDRESS

CROSSWOODS GOLF GOURSE, INC. FRANDSEN BANK & TRUST
35878 COUNTY ROAD 3 PD BOX 2690
GROSSLAKE, MN 56425 BAXTER, MN 56426.2690

Type: {3 individual [ partnership [ corporation (X} CORPORATION
State of organization/registration (if applicable) MN
[ 1f checked, refer to addendum for additional Debtors and signatures.

COMMERCIAL SECURITY AGREEMENT
- The date of this Commercial Security Agreement (Agreement) is 09-28-2014
SECURED DEBTS. This Agreement will secure all sums advanced by Secured Party under the terms of this Agreement and the payment aud
performance of the following described Secured Debts that (check one) [} Debtor 0 GROSSWNNDS PROPERTIES, LG & CROSSWOONS GOLE COURSE,

L, - (Borrower) owes to Secured Party:
[ Specific Debts. The following debts and all extensions, renewals, refinancings, modifications, and replacements (describe):

¥} All Debts. All present and future debis, even if this Agreement is not referenced, the debts are also secured- by other collateral, or the future

debt is unrelated to or of a different type than the current debt, Nothing in this Agreement is 2 cornmitment to make future loans or advances.

SECURITY INTEREST. To secure the payment and performance of the Secured Debts, Debtor gives Secured Parly a security interest in all of the

Property described in this Agreement that Debtor owns or has sufficient rights in which to transfer an interest, now or in the future, wherever the

Property is or will be located, and all proceeds and products of the Property. “Property” includes all parts, accessories, repairs, replacements,

improvements, and accessions to the Property; any original evidence of title or ownership; and all obligations that support the payment or

performance of the Property, “Proceeds" includes anything acquired upon the sale, lease, license, exchange, or other disposition of the Property;
any rights and claims arising from the Property; and any collections and distributions on account of the Property. This Agreement remains in effect
until terminated in writing, even if the Secured Debts are paid and Secured Party is no longer obligated to advance funds to Debtor or Borrower.

PROPERTY DESCRIPTION. The Praperty is described as follows:

@ Accounts and Other Rights to Payment: All rights to payment, whether or not earned by performance, including, but not limited to, payment
for property or services sold, leased, rented, licensed, or assigned. This includes any rights and interests (including all liens) which Debtor
may have by law or agreement against any account debtor or obligor of Debtor. ’

Inventory: All inventory- held for ultimate sale or lease, or, which has been or will be supplied under coniracts of service, or which are raw
materials, work in process, or materials used or consumed m Debtor's business.

X Equipment: All equipment including, but not limited to, machinery, vehicles, furniture, fixtures, manufacturing equipment, farm machinery
and equipment, shop equipment, office and record keeping equipment, parts, and tools. The Property includes any equipment described in a
list or schedule Debtor gives to Secured Party, but such a list is not necessary to create a valid security interest in all of Debtor's equipment.

[ Instruments and Chattel Paper: All instruments, including negotiable instruments and promissory notes and any other writings or records
that evidence the right to payment of a monetary obligation, and tangible and electronic chattel paper.

[Xl General Intangibles: All general intangibles including, but not [imited to, tax refunds, patents and applications for palents, copyrights,
trademarks, trade secrets, goodwill, trade names, customer lists, permits and franchises, payment intangibles, computer programs and all
supporting information provided in connection with a transaction relating to computer programs, and the right to use Debior's name.
Documents: All documents of title including, but not limited to, bills of lading, dock warrants and receipts, and warehouse receipts.

Farm Products and Supplies: All farm products including, but not limited to, all poultry and livestock and their young, along with their

produce, products, and replacements; all crops, annual or perennial, and all products of the crops; and all feed, seed, Ffertilizer, medicines, and

other supplies used or produced in Debtor's farming operations.

[ Government Payments and Programs: All payments, accounts, general intangibles, and benefits including, but not limited to, payments in
kind, deficiency payments, letters of entitlement, warelouse receipts, storage payments, emergency assistance and diversion payments,
production flexibility contracts, and conservation reserve payments under any preexisting, current, or future federal or state government program.
Investment Property: All investment property including, but not limited to, certificated securities, uncertificated securities, securities
entitlements, securities accounts, commodity contracts, conunodity accounts, and financial assets.

RS

(X! Deposit Accounts: All deposit accounts including, but not limited to, demand, time, savings, passbook, and similar accounts.
O Specific Property Description: The Property includes, but is not limited by, the following (if required, provide real estate description):
USE OF PROPERTY. The Property will be used for {} personal [} business (1 agricultural (1 i purposes,

N\

SIGNATURES. Debtor agrees to the terms on pages 1 and 2 of this Agreement and acknowledges receipt of a copy of this Agreement.

DEBTOR SECURED PARTY
FRANDSEN BANK & TRUST
Z S . Do L/t
_MEHAEL T STONE : DAVE DESMARAIS
PRESIDENT | TREASURER VICE PRESIDENT
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GENERAL PROVISIONS. TFach Deblor's obligations under this
Agreement are independent of the obligations of any other Debtor.
Secured Party may sue each Debtor individually or together with amy
other Debtor. Secured Party may release any part of the Property and

Debtor will remain obligated under this Agreement, The duties and

benefits of this Agreement will bind the successors and assigns of Debtor

and Secured Party. No modification of this Agreement is effective unless
made in writing.and signed by Debtor and Secured Party, Whenever used,.

-the plural includes the singular and the singular includes the plucal. Time

is of the essence.

APPLICABLE LAW, This Agreement is governed by the laws of the

state in which Secured Party is located. In the event of a dispute, the

exclusive forum, venue, and place of jurisdiction will be the state in wWhick

Secured Party is located, unless otherwise required by law, If any

provision of this Agreement is unenforceable by law, the unenforceable

provision will be severed and the remalning provisions will still be
euforceable. . '

NAME AND LOCATION. Debtor's name indicated on page 1 is

Debtor's exact legal name. If Debtor is an individual, Debtor's address is

Debtor's principal residence. If Debtor is not an individual, Debtor's

address is the location of Debtor's cliief executive offices or sole place of

business. If Debtor is an entity organized and registered under state law,

Debtor has provided Debtor's state of registration on page L. Debtor will

provide verification of registration and location upon Secured Party's

request. Debtor will provide Secured Party with at least 30 days notice
prior to any change in Debtor's name, address, or state of organization or
registration,

WARRANTIES AND REPRESENTATIONS., Debtor has the right,

authority, and power -fo enter into this Agreement. The execution and

delivery of this Agreement will not violate any agreement governing

Debtor or Debtor's property, or fo whicli Debtor is a party. Debtor makes

the following warranties and representations which continue as long as

this Agreement is in effect:

(1) Debtor is duly organized and validly existing in all jurisdictions in
which Debtor does business;

(2) the execution and performance of the terms of this Agreement have
been duly authorized, have received all pecessary governmental
approval, and will not violate any provision of law or order;

(3) other than previously disclosed to Secured Party, Debtor has not
changed Debtor's name or principal place of business within the last
10 years and has not used any otlier trade or fictitious name; and

(4) Debtor does not and will not use any other name without Secured
Party's prior written consent.

Debtor owns all of the Property, and Secured Party’s clim to the
Propetty is ahead of the claims of any other creditor, except as otherwise
agreed and disclosed to Secured Party prior to any advance on the
Secured Debts. The Properly has not been used for any purpose that
would violate any laws or subject the Properly to forfeilure or seizure.
DUTIES TOWARD PROPERTY. Debtor will protect the Property and
Secured Party's interest against any competing clait, Except as otlierwise
agreed, Debtor will keep the Property in Debtor's possession at the
address indicated on page 1 of this Agreement. Debtor will keep the
Property in good repair and use the Property only for purposes specified
on page 1. Debtor will not use the Property iu violation of any law and
will pay all taxes and assessments levied or assessed against the Property.
Secured Party has the right of reasonable access to inspect the Property,
including the right to require Debtor fo assemble and make the Property
available to Secured Party. Debtor will immediately notify Secured Party
of any loss or damage to the Property, Debtor will prepare and keep
books, records, and accounts about the Property and Debtor's business, to
which Debtor will allow Secured Party reasonable access.

Deblor will not sell, offer to sell, license, lease, or otherwise transfer or

encumber the Property without Secured Party's prior written consent. Any

disposition of the Property will violate Secured Party's rights, unless the

Property is inventory sold in the ordimary course of business at fair

market value, If the Property includes cliattel paper or instruments, either

as original collateral or as proceeds of the Property, Debtor will record

Secured Party’s interest on the face of (he chattel paper or instruments,

If the Property includes accounts, Debtor will not settle any account for

less than the full value, dispose of the accounts by assignment, or make

any material change in the terms of any account without Secured Party's
prior written consent. Debtor will collect all accounts in the ordinary
course of business, unless otherwise required by Secured Party. Debtor
will keep the proceeds of the accounts, and any. goods returned to Deblor,
in trust for Secured Party and will not commingle the proceeds or
returnied goods with any of Debtor’s other property. Secured Party has the
right to rcquire Debtor to pay Secured Party the full price on any returned
items. Secured Party may require account debtors to make payments
under the accounts directly to Secured Party. Debtor will deliver the
accounts to Secured Pacty at Secured Party's request. Debtor will give

Secured Party all statements, reports, certificates, lists of account debtors

(showing names, addresses, and amounts owing), invoices applicable to

each account, and any other data perlaining to the accounts as Secured

Party requests.

If the Property includes farm products, Debtor will provide Secured Party

with a list of the buyers, commission merchants, and selling agents to or

through whom Debtor may sell the farm products, Debtor authorizes

Secured Pacty to notify any additional pacties regarding Secured Party's

interest in Debtor's farm products, unless prohibited by law. Debtor

agrees to plant, cultivate, and harvest crops in due season. Debtor will be
in default if any loan proceeds are used for a purpose that will contribute
to excessive ecrosion of highly erodible land or to the conversion of
wetland to produce or to make possible the production of an agricultural

commodity, further explained in 7 CFR Part 1940, Subpart G, Exhibit M.

1f Debtor pledges the Property to Secured Party (delivers the Property into

the possession or, control of Secured Party or a designated third party),

‘Debtor will, upen receipt, deliver any proceeds and products of the

Property to Secured Parly. Debtor will provide Secured Party with any

notices, documents, financial statements, reports, and other information

refating to the Property Debtor receives as the owner of the Properly,

PERFECTION OF SECURITY INTEREST. Debtor authorizes Secured

Party to file a financing statement covering the Property. Debtor will

comply with, facilitate, and otherwise assist Secured Party in connection

with obtaining possession or coutro] over the Property for purposes of
perfecting Secured Party’s interest under the Uniforma Commercial Code.
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INSURANCE. Debtor agrees to keep the Property insured agaiost. the
risks reasonably associated with the Property uatil the Property is teleased
from (his Agreement. Debtor will maintain this insurance in the amounts
Secured Party requires. Debtor may choose. the insurance company,
subject to Secured Party’s approval, which will not be unreasonably
wittiheld. Debtor will have the insurance provider name Secured Party as
loss payee on (he insurance policy. Deblor will give Secured Party and
the insurance provider immediate notice of any loss. Secured Party may
apply the insurance proceeds toward the Secured Debts. Secured Party
may require additional security as a condition of permitting any insurance
proceeds to be used to repair or replace the Property. If Secured Party
acquires the Property in damaged condition, Debtor's rights to any
insurance policies and proceeds will pass to Secured Party to the extent of
the Secured Debts, Debtor will immediately notify Secured Party of the
‘cancellation or (ermination of insurance, If Debtor fails to keep the
Property insured, or fails to provide Secured Party with proof of
insurance, Secured Party may oblain insurance to protect Secured Party's
interest in the Property. The insurance may include coverages not
ariginally required of Debtor, may be wrilten by a company other than
one Debtor would choose, and may be wrilten at a higher rate than
Debtor could obtain if Debtor purchased the insurance.

AUTHORITY TO PERFORM.. Debtor authorizes Secured Party to do
anything Secured Party deems reasonably necessary to protect the
Property and Secured Party's interest in (he Property, If Debtor fails to
perform any of Debtor's duties under this Agreement, Secured Party is
authorized, without notice to Debtor, to perform the duties or cause them
to be performed, These autborizations include, but are not limited to,
permission to pay for the repair, maiulenance, and preservation of the
Property and take any action lo realize the value of the Property. Secured
Party's authority to perform for Debtor does not create an obligation to
perform, and Secured Purty's failure to pecform will not preclude Secured
Party from exercising any other rights uuder the law or this Agreement,

If Secured Party performs for Debtor, Secured Party will use reasonable
care, Reasonable care will not include any steps necessary to preserve
rights against prior parties or any duty to take action in connection with
the management of the Property.

If Secured Party comes into possession of the Property, Secured Party will
preserve and protect the Property to the extent required by law. Secured
Party's duty of care with respect to the Property will be satisfied if
Secured Party exercises reasonable care in the safekeeping of the Prdperty
or in the sclection of a third party in possession of the Property.

Secured Party may enforce the obligations of an account deblor or other
person obligated on the Property, Secured Party may exercise Debtor's
xights with respect to the account deblor's or other person’s obligations to
make payment or otherwise render performance to Debior, and enforce
any secutity interest that secures such obligations.

PURCHASE MONEY SECURITY INTEREST. If the Property
includes items purchased with the Secured Debts, the Property purchased
with the Secured Debls will remain subject to Secured Parly's security
interest until the Secured Debts are paid in full. Payments on auy
non-purchase mocey loan also secured by this Agreement will not be
applied to the purchase money loan. Paymenis on the purchase money
loan will be applied first to the non-purchase tmouey portion of the loan, if
any, and then to the purchase money portion in the order in which the
purchase money Property was acquired. If the purchase money Propetty
was acquired at the same time, payments will be applied in the order
Secured. Party selects. No securily interest will be terminated by
application of this formula.

DEFAULT. Debtor will be in default if: )

(1) Debtor (or Borrower, if not the same) fails to make a payment in full
when due;

(2) Debtor fuils to perform any condition or keep any covenant on this or
any debt or agreement Debtor has with Secured Party;

(3) a default occurs under the terms of amy instrument or agreement
evidencing or pertaining to the Secured Debts;

(4) anything else liappens that eithier causes Secured Parly to reasonably
believe that Secured Party will have difficulty in collecting the
Secured Debts or significantly impairs the value of the Propetty.

REMEDIES. After Debtor defaults, and after Secured Party gives any

legally required notice and opportunity to cure the default, Secured Party

may at Secured Party's option do any one or more of the following:

(1) make all or any part of the Secured Debts immediately due and accrue
interest at the highest post-maturity interest rate;

(2) require Debtor to gather the Property and make it available to Secured
Party in a reasonable fashion;

(3) enter upon Debtor's premises and take possession of all or any part of
Debtor’s property for purposes of preserving the- Property or its value
and use and operate Debtor's property to protect Secured Party's
interest, all without payment or compensation to Debtor;

(4) use any remedy allowed by state or federal law, or provided in any
agreement evidencing or peraining to the Secured Debts.

If Secured Party repossesses the Property or enforces Lhe obligations of an
account debtor, Secured Parly may keep or dispose of the Property as
provided by law, Secured Party will apply the proceeds of any collection
or -disposition first to Secured Party's expemses of enforcement, which
includes reasonable attorneys' fecs and legal expenses to lhe extent not
prohibited by law, and then to the Secured Debis. Debtor (or Borrower, if
not the same) will be liable for the deficiency, if any.

By choosing any one or more of these remedies, Secured Party does not

give up the right to use any other remedy. Secured Party does got waive a

default by not using a remedy.

WAIVER. Debtor waives all claims for damages caused by Secured

Party's acts or omissions where Secured Party acts in good faith.

NOTICE AND ADDITIONAL DOCUMENTS. Where notice is

required, Debtor agrees that 10 days .prior written notice will be

reasotiable notice to Debtor under the Uniform Comumercial Code. Notice
to one party is notice to all parties. Debtor agrees to siga, deliver, and file
any additional documents and certifications Secured Party considers
necessary to perfect, continue, or preserve Debtor's obligations under this
Agreement and to confirm Secured Party's lien status on the Property.
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AGREEMENT TO PROVIDE INSURANCE

DATE "AND PARTIES. The date of this Agreement to Provide Insurance {Agresment) Is 09-28-2014 . The partles and their addresses are:
OWNER: GRDSSWO0DS GOLF COURSE, ING. SECURED PARTY: FRAMDSEN BANK & TRUST
35878 GOUNTY ROAD 3 : PO BOX 2680
CROSSLAKE, MN 56425 . BAXTER, MN 56425-2690

The pronouns "yeu® and "your” refer to the Securaed Party. The pronouns ™}," "me” and "my" refer to each person or entity signing this Agreement as Owner,

1.LOAN, LEASE, OR CONTRACT DESCRIPTION (Loan),

A. Date: 08-29-2014
8. Loan Number: 1440058323
C. Loan Amount: 160,000.00

D, Additienal Infarmation: .

2. AGREEMENT TO PROVIDE INSURANCE. As part of my Loan, | agree to do all of the following {in addition to any requirements specified in tha Loan documents),
A. 1 will insure the Property as listed and with the coverages shown in the COVERAGES section,
B. | will have you named on the policy, with the status listed under the STATUS sectlon.

o

. 1 will arrange for the Insurance company to notify you that the policy is In effect and your status has been notad.
. D. | will pay for this Insurance, including any fee for this endorsement. .
E. | will keep the Insurante in effect untii the Property is no longer subject to your security Interest. {I understand that the Property may secure debts in
addition to any listed in the LOAN DESCRIPTION section.}
3.DESCRIPTION OF PROPERTY. The Property subject to this Agreement is described as follows.

BLANKET LIEN ON BUSINESS ASSETS

4.COVERAGES. | agree to insure the Property according to the following desciibed risks, amount of céverage, and maximum deductible allowed.
X} It checked, all coverages will be for the full replacement value of the Property.

Homeowner's Coverage. [l H.o. [} Other {Describe}
Insurable Value: Deductible:
. Automobile Caverages. O Fire [0 Theft O collision O Comprehensive 1 tiability O other
Insurable Value: ’ Deductible: Mintmum (imits:
Property Coverage. 0 Fire B Theft @ collision 0 comprehensive M Liability O Other
insurable Value: Deductible:

5,STATUS. Your status shall be listed on the Insurance palicy as follows,
O tienholder [ certificate Holder 1 Additional insured [ Mortgages % other LENDER LOSS PAYABLE
California Real Property: Hazard insurance exceeding the replacement value of the Improvements on the property Is not required as a condition of this lean.
6. ADDITIONAL TERMS.

7.INSURANL‘E COMPANY, The Insurance policy covering tha Property and the insurance company issulng the policy are as follows.
A. Policy Number: Effective From To .

B, Insurance Company Name, Address, and Phone Numbar:

8. INSURANCE AGENCY AND AGENT. The Insurance agency through which | have purchased, or intend to purchase, the required Insurance is as follows,
A. Agent Name: .
8. Agency Name, Address, and Phone Numbar:

9. 5IGNATURES.

SIGNATURES FOR OWNER{S] AND AUTHORIZATION TO INSURANCE AGENT AND COMPANY. By signing below, | agree to the terms contained in this
Agreement and acknowledge recelpt of a copy of this Agreement. | request the listed Insurance company and agency to provide the indicated coverage and list
you an the policy with the indicated status. | also request the Insurance company or its authorized agent to immediately confirm that the policy is in effect by
signing this form and forwargifig a copy of the pollcy to you.

CROSSWQOD,
X 7

WHCAEL J. STONE-PRESTOENT | TREASURER . | bawe
X

Date

SIGNATURE FOR SECURED PARTY AND REQUEST FOR CONFIRMATION, Upon recelpt of this Agreement, the Insurance company or agency named above is
requested to confirm the policy coverages shown above,

By X @;{' Zﬁz%/ 2392008

DAVE DESMARALS, VICE PRESIIENT Date

SIGNATURE FOR INSURANCE COMPANY AND CONFIRMATION. By signing below, Insurance Company confirms the existsnce of the insurance coverages
agreed to ba provided by our insured and that you will be notified not less than 10 days before cancellation.

Insurance Company

By X

3 Dats

Please return to Securad Party at tha address listed In the DATE AND PARTIES section.
Exfierey; © 1998 Bankers Systems, Ina,, St. Claud, MN Form API-GEN 6/1 3/2000




AGREEMENT TO PROVIDE INSURANCE

DATE A;\ID PARTIES. The date of this Agreement to Provide Insurance {Agreement) is_08-28-2014 . The parties and thelr addresses are:

OWNER: CROSSWDODS PROPERTIES, 1LC SECURED PARTY: FRANDSEN BANK & TRUST
35878 COUNTY ROAD 3 " poBOX 2690 ’
CROSSLAKE, MN 56442 BAXTER, MN 56425-2690

-The pronouns "you™ and "your" refer to the Secured Party. The pronouns *I," “me” and "my" refer to each person or antity signing this Agreement as Owner.

1.LOAN, LEASE, OR CONTRACT DESCRIPTION {Loan).

A. Date: 09-28-2014
B. Loan Number: 1440058323
C. Loan Amaunt: 100,000,080

D, Additional Information:
2.AGREEMENT TO PROVIDE INSURANCE. As part of my Loan, | agree to do all of the following {in additlon to any requirements specified in the Loan documents).
A. | will Insure the Property as listed and with the coverages shown in the COVERAGES sectlon,
B. | will have you hamed on the policy, with the status (isted under the STATUS saction.
C. 1 will arrange for the Insurance company to notify you that the policy is in effect and your status has been noted.
D. ! will pay for this insurance, including any fee for this endorsement. ‘
E. | will keep the insurance In effect unti the Praperty Is no longer subjact to your security interest. {I understand that the Property may secure debts in
addltion to any listed in the LOAN DESCRIPTION section.}
3.DESCRIPTION OF PROPERTY, The Property subect to thls Agreement is described as follaws.

36188 COUNTY ROAD 3, GROSSLAKE, MN 68442

4.COVERAGES. | agree to Insure the Property according to the following described risks, amount of coverage, and maximum deductible allowed.

Xl if checked, all coverages will be far the full replacement value of the Property. .

Homeowner's Coverage. {J H.0. {3 Other {Describe}
insurable Value: Deductible:

Automohile Coverages. O Fire [0 Theft D Cglllslon [} Comprahensive L1 Liability 1 Other
insurable Valus: Deductible: ) Minlmum fimits:

Property Coverage. @ Ffire [ Thett (¥ Collision @ Comprehensive X Liabllity [ Other
Insurable Value: Deductible:

5.8TATUS. Your status shall be listed on the insurance pollcy as fallows.
1 Uenholder O Cestifleate Holder O Additional Insured X Mortgages 1 other

California Real Property: Hazard Insurance exceeding the replacement value of the improvements on the property Is not required as a condition of this loan,
6. ADDITIONAL TERMS. ' ’

7.INSURANCE COMPANY. The Insurance pollay covering the Property and the insurance company Issuing the poliey are as follows,
A, Policy Number: Effective From To
B. | Company Name, Add and Phone Number:

8. INSURANCE AGENCY AND AGENT. The insurance agency through which | have purchased, or intend to purchase, the required Insurance ls as fellows.
A. Agent Name:

B. Agency Name, Address, and Phone Number:

8, SIGNATURES.

SIGNATURES FOR OWNER(S} AND AUTHORIZATION TO INSURANCE AGENT AND COMPANY. By signing below, | agree to the terms contained in this
Agrasement and acknowladge recelpt of a copy of this Agreament. | request the listed insurance company and agency to pravide the indicated coverage and list
you on the policy with the indicated status, | also request the insurance company or its authorized agent to immediately confirm that the poiicy is In effect by
slgning this form and fopyearding a copy of the policy to you,

CR}S(WD TIES, LLC
X

MIEHAEL J. STONE-STLE MEMBER ‘ Date
X .

Date

SIGNATURE FOR SECURED PARTY AND REQUEST FOR CONFIRMATION. Upon recelpt of this Agreemant, the insurance company or agency named above is
requested to conflrm the poficy coverages shown above.

By X @f«@z/zmx// 7-27-20/8

DAVE DESMARAIS, VICE PRESIDENT Date

SIGNATURE FOR INSURANCE COMPANY AND CONFIRMATION. By signing below, Insurance Company confirms the existence of the insurance coverages
agreed to be provided by our insured and that you will be notifled not less than 10 days before cancellation.

insurance Company

By X

Pate

Please return to Secured Party at the address listed In the DATE AND PARTIES sectlon.
ExfGeres; © 1998 Bankers Systems, Ina., St. Cloud, MN Form APLGEN 6/13/2000



GUARANTY

BAXTER  MINNESOTA
{City} {State}

SEPTEMBER 28, 2014
For good and valuable consideration, * the receipt and sufficiency of which are hereby acknowledged, and to in-
duce FRANDSEN BANK & TRUST '
{herein, with its participants, successors and assigns, called "Lender"), at its option, at any time or from time to

time to make loans or extend other accommodations to or for the account of CROSSWOODS PROPERTIES, LLG & CROSSWOCDS GOLF

(herein called "Borrower") or to engage in any other transactions with Borrower, the Undersigned hereby absolutely
and unconditionally guarantees to Lender the full and prompt payment when due, whether at maturity or earlier by

reason of acceleration or otherwise, of the debts, liabilities and obligations described as follows:
Alf this OO is checked, the Undersigned guarantees to Lender the payment and performance of the debt, lia-
bility or obligation of Borrower to Lender evidenced by or arising out of the following:

and any extensions,

renewals or replacements thereof (hereinafter referred to as the "Indebtedness”).

B. If this @ is checked, the Undersigned guarantees to Lender the payment and performance of each and
every debt, liability and obligation of every type and description which Borrower may now or at any time
hereafter owe to Lender {whether such debt, liability or obligation now exists or is hereafter created or
incurred, and whether it is or may be direct or indirect, due or to become due, absolute or contingent,
primary or secondary, liquidated or unliquidated, or joint, several, or joint and several; all such debts,
liabilities and obligations being hereinafter collectively referred to as the "Indebtedness"). Without limitation,
this guaranty includes the following described debt(s):

The Undersigned further acknowledges and agrees with Lender that:

1. No act or thing need occur to establish the liability of the Undersigned hereunder, and no act or thing, except
full payment and discharge of all indebtedness, shall in any way exonerate the Undersigned or modify, reduce, limit
or release the liability of the Undersigned hereunder.

2. This is an absolute, uncenditional and continuing guaranty of payment of the Indebtedness and shall continue
to be in force and be binding upon the Undersigned, whether or not all Indebtedness is paid in full, until this
guaranty is revoked by written notice actually received by the Lender, and such revocation shall not be effective ‘as
to Indebtedness existing or committed for at the time of actual receipt of such notice by the Lender, or as to any
renewals, extensions and refinancings thereof. If there be more than one Undersigned, such revocation shall be
effective only as to the one so revoking. The death or incompetence of the Undersigned shall not revoke this
guaranty, except upon actual receipt of written notice thereof by Lender and then only as to the decedent or the
incompetent and only prospectively, as to future transactions, as herein set forth.

3. If the Undersigned shall be dissolved, shall die, or shall be or become insolvent (however defined) or revoke
this guaranty, then the Lender shall have the right to declare immediately due and payable, and the Undersigned
will forthwith pay to the Lender, the full amount of all Indebtedness, whether due and payable or unmatured. If the
Undersigned voluntarily commences or there is commenced involuntarily against the Undersigned a case under the
United States Bankruptcy Code, the full amount of all Indebtedness, whether due and payable or unmatured, shall
be immediately due and payable without demand or notice thereof.

4, The liability of the Undersigned hereunder shall be limited to a principal amount of $ UNLMITED
{if unlimited or if no amount is stated, the Undersigned shall be liable for all indebtedness, without any limitation as
to amount), plus accrued interest thereon and all other costs, fees, and expenses agreed to be paid under all
agreements evidencing the Indebtedness and securing the payment of the Indebtedness, and all attorneys' fees,
collection costs and enforcement expenses referable thereto. Indebtedness may be created and continued in any
amount, whether or not in excess of such principal amount, without affecting or impairing the liability of the
Undersigned hereunder. The Lender may apply any sums received by or available to Lender on account of the
indebtedness from Borrower or any other person (except the Undersigned), from their properties, out of any
collateral security or from any other source to payment of the excess, Such application of receipts shall not reduce,
affect or impair the liability of the Undersigned hereunder. If the liability of the Undersigned is limited to a stated
amount pursuant to this paragraph 4, any payment made by the Undersigned under this guaranty shall be effective
to reduce or discharge such liability only if accompanied by a written transmittal document, received by the Lender,
advising the Lender that such payment is made under this guaranty for such purpose,

5. The Undersigned will pay or reimburse Lender for all costs and expenses (including reasonable attorneys' fees
and legal expenses) incurred by Lender in connection with the protection, defense or enforcement of this guaranty
in any litigation or bankruptcy or insolvency proceedings. )

This guaranty Includes the additional provisions on page 2, all of which are made a part hereof,

This guaranty is (X unsecured; [1 secured by a mortgage or security agreement dated : ;
1 secured by

IN WITNESS WHEREOF, this guaranty has been duly executed by the Undarsi ned_th&.dﬂ_yMar first above
written.

MICTAEL J. STQNEF

“Undarsigned” shall refer to all persans whe sign this guaranty, saverally and jointly.

Expere® ©Bankers Systems, Inc,, §t. Cloud, MN 66301 FORM M-240 8/7/2005 {For Corporate Guarantor use M-260) {page 1 of 2}




ADDITIONAL PROVISIONS

6. Whether or not any existing relationship between the Undersigned and Borrower has been changed or ended
and . whether ‘6riTiot this guaranty has been revoked, "Lender may, but shall not be obligated to, enter into
transactions resulting in the creation or continuance of Indebtedness, without any consent or approval by the
Undersigned and without any notice to the Undersigned. The liability of the Undersigned shall not be affected or
impaired by.any of the foIIowrng acts or: things {which Lender is expressly authorized to do, omit or suffer from
time to: trme, both-before .and ‘after revocation of this guaranty, without notice to or-approval by the Undersrgned)
(i) any acceptance of collateral security; -guarantors, accommodation parties or sureties for any or all Indebtedness,
(it} any ope of more extensrons or reriewals of Indebtedness {whether or not for longer, than the original period) -or
any modrflcatron of - the rnterest rates, maturities- or other contractual terms aplecabIe to any ‘Indebtedness; (iii} any
waiver, adjustment forbearance, compromrse or indulgence granted to Borrower, any delay or lack of diligence in
the énforcement” of’ Indebtedness, or-any- failure to institute proceedings, file aclaim, give any required notices or
otherwise protect any Indebtedness, {ivy any full or partial release of, settlement with, or agreement not to sue,
Borrower or any other. gUaranttr or other person liable in respect of any Indebtedness; (v} any discharge ‘of any
evidence of Indebtedness or'the acceptance of any instrument in renewal thereof.-or substitution therefor: {vi) any
failure to obtain collateral security {including rights of setoff) for indebtedness, or to see to the proper or sufficient
creation and perféction thereof, or.to- establrsh the priority thereof, or to protect, insure, or enforce any collateral
security; or any release, modification, - substrtutron, discharge, impairment, deterioration, waste, or loss of any
collateral security; (Vil) any foreclosure -or enforcement of any collateral security; (viil) any transfer of any
Indebtedness or any evidence thereof; {ix) any order of application of any payments or credits upon Indebtedness;
(x} any election by the Lendef under §1 111(bJ{2} of the United States Bankruptcy Code.

7..The Undersrgned waives any “and aII defenses, claims and discharges of Borrowar, or any other obligor,
pertamrng to Indebtedness, _except the ‘def.ense of discharge by payment in full. Without limiting the generality of
the foregoing, the Undersigned will not assert, plead or enforce against Lender any defense of waiver, release,
statute of limitations, res judicata, statute of frauds, fraud, incapacity, minority, usury, illegality or unenforceability
which may be available to Borrower or any other person liable in respect of any Indebtedness, or any setoff
available against Lender to Borrower or any such other person, whether or not on account of a related transaction,
The Undersigned expressly agrees that the Undersigned shall be and remain liable, to the fullest extent permitted by
applicable law, for. any deficiency remaining -after foreclosure of any mortgage or security interest securing
Indebtedness, whether or not the liability of Borrower or any other’ obligor ‘for such deficiency is discharged
pursuant to statute or judicial decision. The Undersigned- shall remain obligated, to the fullest extent permitted by
law, to pay such amounts as though the Borrower s obligations had not been drscharged

8. The Undersrgned further agrees that the Undersigned shall be and, remam oblrgated 10 pay Indebtedness ‘even
though any. other person oblrgated to pay Indebtedness, including Borrower, has such obligation discharged in
bankruptey or otherwise dlscharged by ‘law. "indebtedness" shall include post-bankruptcy petition interest and
attorneys' fees and any other amounts which, Borrower is discharged from paying or which do not otherwise accrue
to Indebtedness due to Borrower's dlscharge, and the Undersigned shall remain obIrgated to pay such amounts as
though Borrower s obligations had not been discharged. '

9. If- any- payment:, applred by-Lender to Indebtedness ‘is thereafter set asrde, recovared rescinded or required to
be returned. fof.any.reason ‘(including, without limitation, the bankruptey, -insolvency or reorganization of Borrower
or any other: obIrgor), the lhdebtetiness: to which 'such payment was applied shall for the purposes of this ‘guaranty
be deeméd to'have contrnued in- existence, notwithstanding such application, and this guaranty shall be enforceable
as to such Indebtedness as fully as if such application had never been made.

10, Until the obligations” of the Borrower' to Lender have been paid in full, the Undersigned waives any claim,
remedy or -other right: which: the- ‘Undersigned may now have or hereafter. acquire against Borrower or any other
person oblrgated to pay Indebtedness - arising .out of the creation or. performance of the Undersigned's obligation
under this.. guaranty, rncludrng, without limitation, any right of subrogation, - coptribution, reimbursement,
mdemnn‘rcatlon, ‘exorieration, and‘any right to participate in any claim or remedy the Undersigned may have against
the Borrower, ‘collateral, or other party -obligated- for Borrower's debts, whether or not such clarm, remedy or right
arisesin equity, or. under contract, statute or common law.

11 The' Undersrgned walves presentment, demand for payment, notice of dishonor of nonpayment, and protest
of any instru ént evrdencrng Indebtedness Lender shall nat be required first to resort for payment of the
Indebtedness 1o Borrowar "or ‘other’. persons “or their properties, or frrst to enforce, reallze upon or exhaust any
collateral secunty for Indebtedness, before enforcmg this guaranty.

12. The IrabrIrty of the Undersrgned under this guaranty is in addrtron to,and shall be cumulatrve wrth all other
liabilities of the .Undersigned to Lender.as guarantor or otherwise, without any limitation as to amount, unless the
instrument-or agreement evidencing.or creating such other liability specifically provides to the contrary.

18. This guaranty shall be enforceable against each person signing this guaranty, even if only one person signs
and regardless of any failure' of othier’ persons to sign this guaranty. If there  be -more than one signer, all
agreements and promises herein_shall be_construed to be, and are hereby declared to be, joint and several in each
of every particular and shall be fully brndlng upon and enforceable against either, any or all the Undersigned. This
guaranty’ shall be effective upon delivery to Lender, without further act, condition or acceptance by Lender, shall be
binding *upon the Undersrgned +and: the,herrs, :representatives, successors -and assigns of the Undersigned and shall
inure to the benefit of Lender and its p ants, successors and assigns. Any invalidity or unenforceability of any
provision or application of this.guaranty:shall ‘not affect other lawful provisions and application hereof, and to this
end the provisions of this guaranty are declared to be severable, Except as authorized by the terms herein, this
guaranty may not be waived, modified, amended, terminated, released or otherwise changed except by a writing
signed by the Undersigned and Lender. This guaranty shall be governed by the laws of the State in which it is
executed, The Undersigned waives notice of Lender's acceptance hereof.

Exfoers® @Bankers Systems, Inc., St. Cloud, MN 56301 FORM M-240 9/7)2008 (For Corporate Guarantar use M-250) .



GUARANTY

BAXTER  MINNESQTA
{City} {State}

SEPTEMBER 28, 2014
‘For good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, and to in-
duce FRANDSEN BANK & TRUST ‘
(herein, with its participants, successors and assigns, called "Lender"}, at its option, at any time or from time to
time to make |oans or extend other accommodations to or for the account of CROSSWOODS PROPERTIES, [1C & GROSSWOGNS GOLF
COURSE, ING
{herein called "Borrower"”) or to engage in any other transactions with Borrower, the Undersigned hersby absolutely
and unconditionally guarantees to Lender the full and prompt payment when due, whether at maturity or earlier by
reason of acceleration or otherwise, of the debts, liabilities and obligations described as follows:
A.If this [ is checked, the Undersigned guarantees to Lender the payment and performance of the debt, lia-
" bility or obligation of Borrower to Lender evidenced by or arising out of the following:

and any extensions,

renewals or replacements thereof (hereinafter referred to as the "Indebtedness”).’

B. If this @ is checked, the Undeisigned guarantees to Lender -the payment and performance of each and
svery debt, liability and obligation of every type and description which Borrower may now or at any time
hereafter owe to Lender {whether such debt, liability or obligation now exists or is hereafter created or
incurred, and whether it is or may be direct or indirect, due or to become due, absolute or contingent,
primary or secondary, liquidated or unfiquidated, or joint, several, or joint and several; all such debts,
liabilities and obligations being hereinafter collectively referred to as the “Indebtedness®). Without limitation,
this guaranty includes the following described debt{s):

The Undersigned further acknowledges and agrees with Lender that:

1. No act or thing need oceur to establish the liability of the Undersigned hereunder, and no act or thing, except
full payment and discharge of all indebtedness, shall in any way exonerate the Undersigned or modify, reduce, limit
or release the liability of the Undersigned hereunder.

2. This is an absclute, unconditional and continuing guaranty of payment of the Indebtedness and shall continue
to be in force and be binding upon the Undersigned, whether or not all Indebtedness is paid in full, until this
guaranty is revoked by. written notice actually received by the Lender, and such revocation shall not be effective as
to Indebtedness existing or committed for at the time of actual receipt of such notice by the Lender, or as to any
renewals, extensions and refinancings thereof, If there be more than one Undersigned, such revocation shall be
effective only as to the one so revoking. The death or incompetence of the Undersigned shall not revoke this
guaranty, except upon actual receipt of written notice thereof by Lender and then only as to the decedent or the
incompetent and only prospectively, as to future transactions, as herein set forth,

3. If the Undersigned shall be dissolved, shall die, or shall be or become insolvent (however defined) or revoke
this guaranty, then the Lender shall have the right to declare immediately due and payable, and the Undersigned
will forthwith pay to the Lender, the full amount of all Indebtedness, whether due and payable or unmatured. If the
Undersigned voluntarily commences or there is commenced involuntarily against the Undersigned a case under the
United States Bankruptcy Code, the full amount of all Indebtedness, whether due and payable or unmatured, shall
be immediately due and payable without demand or notice thereof.

4, The liability of the Undersigned hereunder shall be limited to a principal amount of $ UNLMITED
{if unlimited or if no amount is stated, the Undersigned shall be liable for all Indebtedness, without any limitation as
to amount}, plus accrued interest thereon and all other costs, fees, and expenses agreed to be paid under all
agreements evidencing the Indebtedness and securing the payment of the Indebtedness, and all attorneys' fees,
collection costs and enforcement expenses referable thersto. Indebtedness may be created and continued in any
amount, whether or not in excess of such principal amount, without affecting or impairing the liability of the
Undersigned hereunder, The Lender may apply any sums received by or available to Lender on account of the
indebtedness from Borrower or any other person (except the Undersigned), from their properties, out of any
collateral security or from any other source to payment of the excess. Such application of receipts shall not reduce,
affect or impair the liability of the Undersigned hereunder, If the liability of the Undersigned is limited to a stated
amount pursuant to this paragraph 4, any payment made by the Undersigned under this guaranty shall be effective
to reduce or discharge such liability only if accompanied by a written transmittal document, received by the Lender,
advising the Lender that such payment is made under this guaranty for such purpose,

5. The Undersigned will pay or reimburse Lender for all costs and expenses (including reasonable attorneys’ fees
and legal expenses) incurred by Lender in connection with the protection, defense or enforcement of this guaranty
in any litigation or bankruptcy or insolvericy proceedings.

This guaranty includes the additional provisions on page 2, all of which are made a part hereof.

This guaranty is M unsecured; (0 secured by a mortgage or security agreement dated H
[0 secured hy .

IN WITNESS WHEREOF, this guaranty has been duly executed by the Undersigned the day and year first above

written.
KELLY M. SWE

*Undersigned® shall refer 1o alt persons who sign this quaranty, severally and jointly.

Expere® ®Bankers Systems, Inc., St. Cloud, MN 56301 FORM M-240 8/7/2008 (For Carporate Guarantor use M-250}) {page 1 of 2)
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ADDITIONAL PROVISIONS

6. Whether or. not any existing relationship between the Undersigned and Borrower has been changed or ended
and whether-. o fiot this guaranty - has .been revoked, Lender may, but shall not be obligated to, enter into
transactions resulting in the creation or continuance of Indebtedness, without any consent or approval by the
Undersigned and without any notice to the Undersigned. The liability of the Undersigned shall not be affected or
impaired by any of the following. acts or things {which Lender is expressly authorized to do, omit or suffer from
timeto time; -both-before and a@fter revocation’ of this guaranty, without notice 'to'or approval by the Undersigned):
(i} any aoceptance ‘of gollateral secunty, guarantors, accommodation parties or sureties for ahy or all Indebtadness,
{ii) any* one or more’ extensions ‘or'renewals of Indebtedness (whether-or not for longer than the original “period) or
any modification’ of. the interest ‘rates,- maturities or other contractual terms applicablé to any Indebtedness; ({iii} any
waiver, adjustment, -forbearance, compromise or indulgence granted to Borrower, any delay or lack of diligence in
the enforcement. of ‘Indébtedness, or any fallure to institute proceedings, file a claim, give any required notices or
otherwise protect any indebtedness; (iv) any -full or partial release of, settlement with, or agreement not to sue,
Borrower or any other _guarantor or other person’ liable in respect of any Indebtedness; {v} any discharge of any -
evidence of Indebtednéss or the acceptance of any instrument in renewal thereof or substitution therefor; (vi) any
failure to obtain collateral security (including rights of setoff) for Indebtedness, or to see to the proper or sufficient
creation-and perfection thereof, or to establish the priority thereof, or to protect, insure, or enforce any coliateral
security; or any release, modification, -substitution, discharge, impairment, deterioration, waste, or loss of any
collateral secunty, {vii) any foreclosure or enforcement of any collateral- security; (viii} any transfer of any -
Indebtedness or'any evidence thereof; (ix} any order of application of any payments or credits upon Indebtedness;
{x) any election by the Lender under §1111(b}(2) of the United States Bankruptcy Code,

7. The Underslgned waives any and all defenses, claims and d|scharges of Borrower, or any other obligor,
pertaining to Indebtedness, except-the defense of discharge by payment jn full. Without limiting the generahty of
the foregoing, the Undersigned will not assert, plead or enforce against Lender any defense of waiver, release,
statute of limitations, res judicata, statute of frauds, fraud, incapacity, minority, usury, illegality or unenforceability
which may be available to Borrower or any other person liable in respect of any Indebtedness, or any setoff
available against Lender to Borrower or any such other person, whether or not on account of a related transaction. .
The-Undersigned expressly agrees that the Undersigned shall be and remain liable, to the fullest extent permitted by
applicable law, for any deficiency remaining after foreclosure of any mortgage or security interest securing
Indebtedness, whether or not the liability of Borrower or any other obligor for. such deficiency is discharged
pursuant to statute or judicial decision, The Undersigned shall remain obligated, to the fullest extent permitted by
law, to pay such amounts as-though-the Borrower's obligations had not been discharged.

8. The Undersrgned further agrees that the Undersigned shall be and remain obhgated to pay Indebtedness even
though any other persan ‘obligated to. pay Indebtedness, including Borrower, has such obligation drscharged in
bankruptcy ,or otherwrse discharged by law. "Indebtedness" shall include post-bankruptcy petition interest and
attorneys' fees and any-other amounts which Borrower is discharged from paying or which do not otherwise accrue
to Indebtedness due to Borrower's discharge, and the Undersigned shall remain obligated to pay such amounts as
though Borrower's obhgatsons had not been drscharged '

9. If-any payment apphed by Lender to Indebtedness is thereafter set aside, tecovered, rescinded or required to
be returhed for’any teason :{including; without limitation, the bankruptcy, insolvency or reorganization of Borrower
or-any other-obligdr}, “the Indebtedness ‘to which such payment was applied shall for the purposes of this guaranty
be deemed to have cantinued if existence, notwithstanding such application, and this guaranty shall be enforceable
as to such Indebtedness as fully as if such application had-never been made.

10. Until the obligétions of the Borrower to Lender have been paid in full, the Undersigned waives any claim,
remedy or other right which the Undersigned may now have or hereafter acquire: against Borrower or any other
person - obllgated ‘to pay: Indebtedness . arising out of the creation or performance of the Undetrsigned's obligation
under this guaranty, P ,mcludmg, ‘without limitation, any right of ‘subrogation, contrlbutlon, reimbursement,
indemnification, exoneration,; ‘and' any right to participate in any claim or remedy the-Undersigned may have against
the Borrower, collatera! or other party obligated for Borrower's:debts, whether or not such claim, remedy or right
arises. in. equity, or- Under contract,.statute or common law,

11 The Undersxgned waives presentment, demand for payment, notice of dishonor or nonpayment, and protest
of ‘any mstrument evrdencmg indebtedness. Lender shall not be required first to resort for payment of the
)ndebtedness ‘to ‘Borrower of ‘other’ _persons or their properties, or first to enforce, realize upon or exhaust’ any
co[lateral secunty for lndebtedness, before enforcing this guaranty.

12 The hablhty of the Underslgned under this guaranty is in addition to and, shall be cumulative ‘with all other
liabilities of the Undersigned to.lLender as guarantor or otherwise, without any limitation as to amount, unless the
instrument or agreement. evrdencmg or creatmg such other liability:specifically prowdes to-the contrary,

13. This guaranty shall be enforceable against each person signing this guaranty,” even if only one person signs
and regardless of any -failure of other persons to sign this guaranty, H there be !more than one signer, all
agreements and promises herein shall.be construed to be, and are hereby declared to be, joint and several in each
of every particular and shall’ be fully bmdmg upon and enforceable against either, any or all the Undersrgned “This
guaranty shall be effective ipon delivery to Lender, without further act, condition or acceptance by Lender, shall be
binding :upon the* Undersigned -and the_heirs, representatives, successors and assigns of the Undersigned and shall
inure to the benefit of Lender and its partrc|pants, successors and assigns. Any invalidity or unenforceability of any
provision or application of° thls guaranty shall*not -affect other lawful provisions and application hereof, and to this
end the provisions ‘of this’ guaranty are dedlared to be severable, Except as authorized by the terms herein, this

‘ guaranty may not be waived, modified, amended, terminated, released or otherwise changed except by a writing

signed by the Undersigned and Lender. This guaranty -shall be governed by the laws of the State in which it is
executed, The Undersigned waives notice of Lender's acceptance hereof,

. {page 2 of 2}
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Jury Waiver |

Lender ' Borrower

FRANDSEN BANK & TRUST CROSSWOODS PROPERTIES, LLC
PO BOX 2680 35878 COUNTY ROAD 3
BAXTER, MN 56425-2680 CROSSLAKE, MN 56442

Date
09-29-2014
Loan Number

1440058323

Property Address:
36188 COUNTY ROAD 3, XXX WILDWOQD ACRES, SEC 21 TWN 137 RG 27, CROSSLAKE, MN 66442

TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, ALL PARTIES TO THIS
AGREEMENT HEREBY KNOWINGLY, VOLUNTARILY AND INTENTIONALLY, AND AFTER AN

OPPORTUNITY TO CONSULT WITH LEGAL COUNSEL:

1. WAIVE ANY AND ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING IN
CONNECTION WITH THIS AGREEMENT, THE OBLIGATIONS, ALL MATTERS
CONTEMPLATED HEREBY AND DOCUMENTS EXECUTED IN CONNECTION HEREWITH,
INCLUDING, BUT NOT LIMITED TO, THE AMOUNT, REASONABLENESS AND ENTITLEMENT

OF ATTORNEYS' FEES; AND

2. AGREE NOT TO SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN

WHICH A JURY TRIAL CANNOT BE, OR HAS NOT BEEN, WAIVED.

EACH PARTY CERTIFIES THAT NEITHER LENDER NOR ANY OF ITS REPRESENTATIVES, AGENTS
OR COUNSEL HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT LENDER WOULD NOT IN
THE EVENT OF ANY SUCH PROCEEDING SEEK TO ENFORCE THIS WAIVER OF RIGHT TO TRIAL

BY JURY.

Waiver of Jury Trial-MN
VMP® Bankers SystemsT™
Walters Kluwer Financial Services © 2012

WAIVEJURY-MN 6/29/2012
Page 1 of 2




Regulation B Notice of Intent to Apply for Joint Credit

Lender ‘ Applicant .
FRANDSEN BANK & TRUST ‘ CROSSWOODS PROPERTIES, LLC & CROSSWOQDS Date 05-28-2014
PO BOX 2690 GOLF COURSE, INC. Account

BAXTER, MN 56425-2690 . 35878 COUNTYRD 3 Number 1440058323
‘ GROSSLAKE, MN 58442

GAURSE, INC.

X

MECHAEL J. STOﬁE, SOLE MEMBER OF CROSSW00DS PROPERTIES, LLC

g

MICHAEL J. STONE,”PRES] REASURER OF GROSSWOODS GOLF COURSE, INC.

Exper=@ Regulation B Notice of Intent to Apply for Joint Credit
©2004 Bankers Systems, Inc., St. Cloud, MN Form REGB-INTENT 5/13/2004 {page 1 of 1}




Real Estate Mortgage
(With Future Advance Clause)

1. Date and Parties. The date of this Mortgage is09-29-2014 and the parties and their addresses
are as follows:

Mortgagor: CROSSW00DS PROPERTIES,lLLC, A MINNESOTA LIMITED
LIABILITY COMPANY
35878 COUNTY ROAD 3
CROSSLAKE, MN 58442

‘

O If checked, refer to the attached Addendum incorporated herein, for additional Grantors, their signatures
and acknowledgments.

Lender: FRANDSEN BANK & TRUST
ORGANIZED AND EXISTING UNDER THE LAWS OF THg' STATE OF MINNESQTA
PO BOX 2690
BAXTER, MN 56425-2690

2. Conveyance. For good and valuable consideration, the receipt and sufficiency of which is acknowledged,
and to secure the Secured Debt (hereafter defined), Mortgagor grants, bargains, sells, conveys and mortgages
to Lender, with the power of sale, the following described property:  SEE ATTACHED EXHIBIT ‘A"

. The property is located in CROW WING - at 36188 COUNTY ROAD 3, XXX WILDWGOD
(County) .
ACRES, SEC 21 TWN 137 RG 27 ,  CROSSLAKE Minnesota 56442

(Address) (City) : ‘ (Zip Code)

Agricultural/Commercial Real Estate Security lnstrument Clesed End-MN {NGT FOR FNMA, FHLMC, FHA, OR VA USE, AND NOT FOR CONSUMER PURPOSE) VMPC595C{MN} (1312100
Bankers Systems TM VMP® AGCORESIC-MN 12/30/2013
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Together with all rights, easements, appurtenances royalties, mineral rights, oil and gas rights, crops, tnnber
all diversion payments or third party payments made to crop producers, and all einstmg and future
improvements, structures, fixtures, and replacements that may now, or at any time in the future, be part of the
real estate described above (all referred to s "Property") The term Property also includes, but is not limited
to, any and all water wells, water, ditches, reservoirs, reservoir sites and dams located on the real estate and
all riparian and water rights assoc1ated with the Property, however established.

3. Maximum Obligation Limit. X Notwrthstandmg anything to the contrary herein, enforcement of this
Security Instrumient is limited to a predetermined debt amount of $ 100,000.00
under chapter 287 of Minnesota Statutes, . (1 -This Securrty Instrument secures an indeterminate amount and
the mortgage regrstratlon tax Wlﬂ be: pa1d accordmg to chapter 287 of anesota Statutes

Addluonal amounts secured by this Securrty Instrument include interest and any other amount advanced by
Lender'in protectlon of the Property or this Security Instrument including but not limited to taxes

assessments charges, claims,. ﬁnes nnposmons instrance premrums " amounts due under priof. or superror
mortgaves and other | prror or superror liens; encumbrances and mterests legal expenses and attorneys fees...

4, Secured Debt and Future Adv C Secured Debt“ rncludes but is not limited to, ‘the
following: .

(A) "“The promlssory note(s), contract(s) guaranty(les) or other evrdence of debt descrrbed below and all -
- ‘extenisions, rénewals, medifications or substitutions - (Evrdence of Debt) (Yot mitist- speezﬁcallyy zdenz‘zfy

- thé debt(s) secured. and you should mclude the ﬁnal matyrity date af Such debi(s).) .
THIS MORTBAGE SECURES ALL OBLIGATIONS OF MURTGAGUR UNDER THE PROMISSORY NOTE, 1440058323 DATED 09[2912014.S_SUED B‘{ MORTGAGUR

T0 MURTEAGEE N THE PRINCIPAL AMDUNT aF $lOD 000.00 MATURING 10 01[2024 W!TH lNTEREST ACCRUED TH ERATE STATED
THEREIN, AS THE SAME MAY BE AMENDED OR RENEWED ("NOTE") TERMS GF THE NOTE AS AMENDED R RENEWED ARE lNCURPURATED BY .

REFERENCE.

(B) All future advances from Lender to Mortgacror or other future obligations of Mortgagor to Lender under
‘any promissory note, “contract, guaranty, or other eviderice of debt existing How or executed after this
Mortgage whether or not this Mortgage is specifically referred to in the evidence of debt. If more than
one person signs this Security Instrument, each Mortgagor agrees that this Security Instrument will secure
all future advances and future obligations that are given to or incurred by any one or more Mortgagor, or
any one or more Mortgagor and others. All future advances and other future obligations are secured by
this Security Instrument even though all or part may not yet be advanced. Nothing in this Security
Instrument shall constifute a commitment to make additional future advances or future loans or advances
in any amount Any such cormmtrnent must be aoreed toin a separate Wrrtmcr

© A]l obhganons Mortgacor owés to Lender, Whreh oW e)nst or may ater ar1se t0 the extent riot
" pr / ','mcIudln . but not hnnted fo, hablhtles for overdrafts reflatlnU to any deposrt account

agreement between Mortgagor and Lender

D) AU additional sums advanced and expenses incurred by Lender for insuring, preserving or otherwise
protecting thé Property and its value atid 4ny other sums advanced and expenses incurred by Lender '
under the terms of this Mortgage, plus interest at the highest rate in effect from time to time, as prov1ded
in the Evidence of Debit.

(E) Mortgagor's perforrnance under the terms of any instrument evidencing a debt by Mortgagor to Lender
and any Mortgage securing, guarantying, or otherwise relating to the debt.

If more than one person signs this Mortgage as Mortgagor, each Mortgagor agrees that this Mortgage will
secure all future advarces and future obligations descr1bed gbove that are given to or incurred by any one or
more Mortgagor;.or any one or more Mortgagor and others. This Mortgage will not secure any other debt if

. Lender. fails, with respect to such other debt, to make any reqmred disclosure about thlS Mortgage or if
Lender fails to give any required notice of the right of rescission.

Agricultural/Commercial Real Estdte Security Instrument Closed End-MN {NOT FOR FNMA, FHLMC, FHA, OR VA USE, AND NOT. FOR CONSUMER PURFOSE) VMPCBESEC{MN} (1312} 00
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5. Payments, Mortgagor agrees to make all payments on the Secured Debt when due and in accordance with the
" terms of the Evidence of Debt or this Mortgage.

6. - Warranty of Title. Mortgagor covenants that Mortgagor is 1anu11y seized of the estate conveyed by this
 Mortgage and has the right to grant, bargain, convey, sell, and mortgage, with the power of sale, the Property
and warrants that the Property is unencumbered, except for encumbrances of record.

7. Claims Against Title. Mortgagor will pay all taxes, assessmuents, liens, encumbrances, lease payments,
ground rents, utilities, and other charges relating to the Property when due Lender may require Mortgagor to
provide to Lender copies of all notices that such amounts are due and the receipts evidencing Mortgagor's
payment. Mortgagor will defend title to the Property against any claims that would impair the lien of this
Mortgage, Mortgagor agrees to assign to Lender, as requested by Lender, any rights, claims or defenses
which Mortgagor may have against parties who supply labor or materials to improve or maintain the Property.

8. 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 Mortgage, Mortgagor agrees:

(A) To make all payments when due and to perform or comply with all covenants.
(B) To promptly deliver to Lender any notices that Mortgagor 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
Lender consents in writing.

9. Due on Sale or Encumbrance. Lender may, at its option, declare the entire balance of the Secured Debt to
be due and payable upon the creation of, or contract for the creation of, any lien, encumbrance, transfer, or
sale, or contract for any of these on the Property. However, if the Property includes Mortgagor'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
Mortgage is released.

10. Transfer of an Interest in the Mortgagor. If Mortgagor is an entity other than a patural person (such as a
corporation or other organization), Lender may demand -immediate payment if (1) a beneficial interest in
Mortgagor is sold or transferred; (2) there is a change in either the identity or number of members of a
partnership or similar entity; or (3) there is a change in ownership of more than 25 percent of the voting stock
of a corporation or similar entity. However, Lender may not demand payment in the above situations if it is
prohibited by law as of the date of this Mortgage.

Entity Warranties and Representations. If Mortgagor is an entity other than a natural person (such as a
corporation or other organization), Mortgagor makes to Lender the following warranties and representations
which shall be continuing as long as the Secured Debt remains outstanding:

11

(A) Mortgagor is an entity which is duly organized and validly existing in the Mortgagor's state of
incorporation (or organization). Mortgagor is in good standing in all states in which Mortgagor transacts
business. Mortgagor 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 Mortgagor operates.

(B) The execution, delivery and performance of this Mortgage by Mortgagor and the obligation evidenced by
the Evidence of Debt are within the power of Mortgagor, 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 Mortgagor has not changed its name within the last ten years and has not
used any other trade or fictitious name. Without Lender's prior written consent, Mortgagor does not and

Agricultural/Commercial Real Estate Security Instrument Closed End-MN (NOT FOR FNMA, FHLMC, FHA, OR VA USE, AND NOT FOR CONSUMER PURFOSE} VMPCE96C(MN] {1312.00
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Wﬂl not use any other name and wﬂl

eryei its eXiSting'name ; tr'ade"‘names“:énd franchises uatil the:
Secured Debt is satxsﬁed R oS T

consent except‘that Mortgagor hag the right to remove items of personalhprop omp P )
Property. that bécomnie: WOIR OT, obsolete provrded that such personal property is ‘Teplaced:with other persomal ;'

property at Teast equal iri'validg to the iéplaced personal PLOPETLY;’ free: froft any title fetefitiofi: dev1c:e secunty
agreement or other encumbranee Such replacement of personal property, will be‘deemed subJe to 'the ..

other mortgage deed ¢ 16T,
Lender may, mthout notice; e»perform the duues orc se'them to be performed Mortgavor appomts Lender as
attomey ' fact to sign: Mortgaoor s Hame or’ pay an amount necessary for: performance It any’ constructron
on the Property is*discontinued or -not carried on itxa reasonable nianmer; Lender may do whatever is” L
necessary tor protect Lender s seeurity intérest in the Property This may include completmCr the construcnon

Lender's right to perform for Mortgagor shall not create an obhgauon to perform, and Lender's fallure to
perform Wﬂl not preclude Lender from exercising any of Lender’s other rights‘under the law or this -~ c
Mortgage. Any-ariounts paid by ‘Lender for-insuring, preserving or otherwise protecting the Property and
Lender's security interest will be due on demand and will bear interest fiom the ‘date’ of the payment untrl pard
m full at the mterest rate m effect from trme to tnne accordmg to the terms of the Evidence of Debt. :

14, Assxgnment of Leases and Rents Mortgavor assrgns, grants bargams conveys and mortcatres to Lender
as addrtronal securlty all the rrc,ht t1t1e and mterest in the followmo (Property :

j apphcable taxes msnrance prennum contrrbuuons hqurdated damages follovvmcr default cancellatron
premiums, "loss of renfs” insurance, guest Teceipts, Teventes, royalties, proceeds bonuses, accounts,

o contract nchts general infangibles, and all rights and claims which Mortgagor may have'that in any way
. pertam to'or areion account of the use or occupancy of the Whole or any part of the Property (Rents)

Tni the event any e
also be regarded as a securrty agreement

‘Mortgaoor Wﬂl promptly pro 4} 1 3 1 5es”
correct copies. The exrstmg Le es W1]l bé- provrded on executron of the Assrgnment and all future Leases

Agricultyral/Commercial Real Estate Security Instrumeant. Cfcsed End-MN (NOT FOR FNMA, FHLMC, FHA, OR VA USE, AND NOT FOR CONSUMER PURPOSE} VMPCBESECIMN) (1312) 00
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and any other information with respect to these Leases will be provided immediately after they are executed.
Mortgagor may collect, receive, enjoy and use the Rents so long as Mortgagor is not in default. Mortgagor
will not collect in advance any Rents due in future lease periods, unless Mortgagor first obtains Lender's
written consent. Upon default, Mortgagor will receive any Rents in trust for Lender and Mortgagor will not
commingle the Rents with any other funds. When Iender so directs, Mortgagor will endorse and deliver any
payments of Rents from the Property to Lender. Amounts collected will be applied first as set forth at Minn.
Stat. Ann. § 576.25, Subdivision 5, and then at Lender's discretion to the Secured Debts, the costs of
managing, protecting and preserving the Property, and other necessary expenses. Mortgagor agrees that this
Security Instrument is immediately effective between Mortgagor and Lender and effective as to third parties
on the recording of this Assignment.

As long as this Assignment is in effect, Mortgagor warranits 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, Mortgagor, 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 Mortgagor or any party to the
Lease defaults or fails to observe any applicable law, Mortgagor will promptly notify Lender. If Mortgagor
neglects or refuses to enforce compliance with the terms of the Leases, then Lender may, at Lender's option,
enforce comphance

Mortgagor 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 Lender's consent. Mortgagor will
not assign, compromise, subordinate or encumber the Leases and Rents without Lender’s prior written
consent. Lender does not assume or become liable for the Property's maintenance, depreciation, or other

- losses or damages when Lender acts to manage, protect or preserve the Property, except for losses and
damages due to Lender's gross negligence or intentional torts. Otherwise, Mortgagor will indemnify Iender
and hold Lender harmless for alt liability, loss or damage that Lender may incur when Lender opts to exercise
any of its remedies against any party obligated under the Leases. This Security Instrument applies when, as
additional security for the debt secured by the mortgage, it secures an original principal debt of $100,000 or
more or is a lien upon residential real estate containing more than four dwelling upits, and is not a lien upon
Property which is entirely homesteaded as agricultural property or residential real estate containing four or
fewer dwelling units where at least one of the units is homesteaded. This Security Instrument may only be
enforced against the non-homestead portion of the assigned Property.

15. Condominiums; Planned Unit Developments. If the Property includes a unit in a condominium or a
planned unit development, Mortgagor will perform all of Mortgagor's duties under the covenants, by-laws, or
regulations of the condominium or planned unit development,

16. Default. Mortgagor will be in default if any of the following occur:
(A) Any party obligated on the Secured Debit fails to make payment when due;

(B) A breach of any term or covenant in this Mortgage, 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, staternent or warranty to Lender that is
false or incorrect in any material respect by Mortgagor or any person or entity obligated on the ‘Secured
Debt;

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

(E) A good faith belief by Lender at any time that Lender 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 value of the
Property is impaired;

Agricultural/Commercial Real Estate Security instrument Closed End-MN {NOT FOR FNMA, FHLMC, FHA, OR VA USE, AND NOT FOR CONSUMER PURPOSE) VMPCE9GCIMN} (1312).00
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& A materlal adverse change in Mortgagor s business including ownership, management, and finaneial .
. :conditions, which Lender in 1ts opnnon beheves 1rnpaJrs the Value of the Pr0perty or repayment of the .
Secured Debt”- o Lo A , x

: ed for a purpose that Wil contrrbute to :excessrve erosrm ,of hrghly erodrble land ’
ds to produce an aorrcultural ¢ mmwrty as, further explarned m 7 C F R

borrower wrltten nouce of default prror to‘foreclosure; by certrﬁed ‘mail at the: address of the Property listed-
thls Securlty Instrument or stch ‘other address borrower may have desrgnated to-Lender in writing;” unless
the'sale A‘of the Propegty W1thout Lender 's consent. ’I‘he Vnouce Wﬂl,specrfy’ (a) the

’ofth' 'mortgaged pre I , i Y
acceleratron ‘and (H that fhié borfower has the rrcht to bring : & Gotirt action fo assert the nonexrstence ofa "
‘default of any “other defense of the bofrower to accelération and sale: Addruonally, in some other indtances, .
‘federal and state law will require Lender to provide 1 Mortgagor with notice of the right to ¢uré, ediation”
notices or other notjces-and may. ‘establish time. schedules ‘for foreclosure ‘actions. Subject to these hlrntauons,
if‘any;Lender may accelerate the’ Secured Debt: and foreelose tlus Mortcage in 4 manner provided by law if
this Mortcagor is it default U.pon default Lender shall have the rrcht without-déclating the whole *:
mdebtedness due’ and payable 10, foreclose acramst all; iy 'any part of the Property Thrs Mortcace shall .
conunue as. a hen o any part of the PrOp T d onx 1o : o

At the optlon of Lender,".all or any part o Tges; accrued mterest and prmcrpal shall
become 1mmed1ately due’ and, payable after’ gmnU “notice if requn:ed by Iaw, pon the occurrénce of a default
or any’ume thereafter ‘In addition, Lender shall be entrtled {0 all the rémedies provided by law, the Fvidence
of Debt, ‘dther evidences of debt this Mortgaae and any related docurnents including Wrthout limitation, the

power to sell the Property

If there is a default, Lender may, n addrnon to any other perrmtted rernedy, advernse aud 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 rlght title and interest of Mortgagor at such time and place as Lender designates. If Lender
invokes the power of sale, Lender shall give notice ‘of the sale including the time, terms and place of sale and
a description of the property to be sold as tequired by the applicablé law in effect at the time of the proposed
sale. Lender or its designee may purchase the Property at any sale.

Upon sale of the Property and to the extent ot prolnbrted by law ‘Lender shall take and deliver a deed to the
Property sold which conveys absolute titfe to. the purchaser.’ Lender-shall apply the proceeds of the sale in the
following order: (a) to all expenses of the sale, mcludmg, but not lnmted 10, reasonable attorneys' fees; (b) to
all sumis secured by tlns Mortgave and’ (e any €xcess 10 the person or persons Tegally entrtled to it. The
recitals i any deed of conveyance shalt be prima facie evidencé of the facts’ set forth therem ’

If the Property is 'sold pufsuant to this section, Mortcragor or arly persoil holding possessior of the Property
through Mortvagor shall 1mmed1ately surtender possession of the Property to the purchaser at the sale. If
possession is not surrendered, Mortgagor or suchperson shall be & tefiant holding Gvér and may be
drspossessed in accordance with apphcable law.

- All rerhedies are difidict, cumulanve and not exclusive, and the Lender is entitled to all femeédies provided at
Jaw or equity, whether expressly et forth or not. The’ acceptance by Lender of any sum in payment or partial
payment on the Secured Debt after the balance is due or is accelerated or after foreclosure proceedings are
filed shall not constltute a waiver of Lender's right to require full and complete cure of any existing default.
By ot exercising any remedy on Morigagor's default, Lender does not waive Lender's right to later consider
the event a default if it continues or happens again.
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18. Expenses; Advances on Covenants; Attorneys’ Fees; Collection Costs, Except when prohibited by
law, Mortgagor agrees to pay all of Lender's expenses if Mortgagor breaches any covenant in this Mortgage.

. Mortgagor will also pay on demand all of Lender's expenses incurred in collecting, insuring, preserving or
protecting the Property or in any inventories, audits, inspections or other examination by Lender in respect to
the Property. Mortgagor agrees to pay all costs and expenses incurred by Lender in enforcing or protecting
Lender's rights and remedies under this Mortgage, including, but not limited to, attorneys' fees, court costs,
and other legal expenses. Once the Secured Debt is fully and finally paid, Lender agrees to release this
Mortgage and Mortgagor agrees to pay for any recordation costs. All such amounts are due on demand and
will bear interest from the time of the advance at the highest rate in effect, from time to time, as provided in
the Evidence of Debt and as permitted by law.

19. Environmental Laws and Hazardous Substances. As used in this section, (1) "Environmental Law"
means, withott limitation, the Comprehensive Environmental Response, Compensation and Liability Act
(CERCLA, 42 U.S.C. 9601 et seq.), all other federal, state and local laws, regulations, ordinances, court
orders, attorney general opinions or interpretive letters concerning the public health, safety, welfare,
environment or a hazardous substance; and (2) "Hazardous Substance" means any toxic, radioactive or
hazardous material, waste, pollutant or contaminant which has characteristics which render the substance
dangerous or potentially dangerous to the public health, safety, welfare or environment. The term includes,
without limitation, any substances defined as "hazardous material,” "toxic substances,” "hazardous waste" or
"hazardous substance” under any Environmental Law, Mortgagor represents, warrants and agrees that, except
as previously disclosed and acknowledged in writing:

(A) No Hazardous Substance has been, is, or will be located, transported manufactured treated, refined, or
handled by any person on, under or about the Property, except in the ordinary course of business and in
strict compliance with all applicable Environmental Law.

(B) Mortgagor has not and will not cause, contribute to, or permit the release of any Hazardous Substance on
the Property.

(C) Mortgagor will immediately notify Lender if (1) a release or threatened release of Hazardous Substance
occurs on, under or about the Property or migrates or threatens to migrate from nearby property; or
(2) there is a violation of any Environmental Law concerning the Property. In such an event, Mortgagor
will take all necessary remedial action in accordance with Environmental Law.

(D). Mortgagor has no knowledge of or reason to believe there is any pending or threatened investigation,
claim, or proceeding of any kind relating to (1) any Hazardous Substance located on, under or about the
Property; or (2) any violation by Mortgagor or any tepant of any Environmental Law. Mortgagor will
immediately notify Lender in writing as soon as Mortgagor has reason to believe there is any such
pending or threatened investigation, claim, or proceeding. In such an event, Lender has the right, but not
the obligation, to participate in any such proceeding including the right to receive copies of any
documents relating to such proceedings.

(BE) Mortgagor and every tenant have been, are and shall remain in full compliance with any applicable
Environmental Law.

(F) There are no underground storage tanks, private dumps or open wells located on or under the Property
and no such tank, dump or well will be added unless Lender first consents in writing.

(G) Mortgagor will regularly inspect the Propert}}, monifor the activities and operations on the Property, and
confirm that all permits, licenses or approvals required by any applicable Environmental Law are
obtained and complied with.

(H) Mortgagor will permit, or cause any tenant to permit, Lender or Lender'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
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. pubhc entities to Apurchase of take any ot all of the’ Pro
eminent domain, or any other Tieans. Mortcavor further agrees to nottfy Lénder of any pIOCCCdeS msntuted
- for the' estabhshment of -any sewer; ‘water,’ conservation, ditch, ‘drainage, or other district relating to or -
bindinhg upon the Property or any part of it. Mortgagor atithorizes Lender to intervene in Mortgagor's name in
any. of the above described actions or, claims and to. collect and receive-all sums ‘resulting’ from; the action or
clai. Mortcavor Jassigns to Ténder the proceeds of any, award o clarm for damages connected with 2
condemnatron or. other talnnU ‘of all or any part of the Property Such proceeds shall be consrdered payments
and will be apphed as provrded inthis Mortgage. Thrs assignmertt 'of proceeds 1s subJect 1o, the terms of any

prior mortgage, deed of trust securrty agreement or other lren document )

21, Insurance. Mortcavor agrees to malntam msurance as follows

(A) Mortcracror ‘shall keep the nnprovements now existing or. hereafter bullt on the Property msured against
loss by fire, hazdrds mcluded within the temi "extended coverave" and any, other hazards; mcludmcr
ﬂoods or ﬂoodlng, for which Lénder requrres insurance. "This insurance shall be maintained in the -
amounts. and for theperiods that Lender requires. " What Lender-requires pursuant to the: preceding two
senfences tan change diring the term of the Securéd Debt. The insurance: carrier: providing the insurance -
shall be chosen by Mortgagor subject, to Lender's approval, which’ shall not be, unreasonably withheld. If
Mortaavor fails to maintain the overage descrrbed above, Lender iy, at Lender's option,’ obtain -

-coverage to protect Lender s rr,,hts in the Property according to the terms of this Mortgage. o

All instrance pohcres and re wals shall be acceptable fo Lender and shall mclude a standard ”mortcave
clause” and, where apphcable “fender Toss payee clatse. v Mortcacor shall 1rnmed1ately Totify Lender of
cancellation. or termination of the'insurance. Lender shall have the Ilc,ht to hold the polrcres and renewals.
If Lender requires; Mortgagor shalt Jrnmedrately give to Lender-all recerpts of paid prermums and
renewal notices. Upon loss, Mortgagor shall give immediate notice to the insurance’ carrier and Lender.
Lender may ; make proof of loss 1f not made 1mmed1ately by Mortcaﬁor

;»:,»Unless Lender and Mortgauor otherwrse afrree in Wrrtmg, msurance proceeds shall be apphed to
i restoration of repalr of thé: Property damaged if the’ restoratron or Tepair is.economically feasible and
Lender's security is not 1essened It the restoration of répair is not econonncally feasible or Lender's

Agricultural/Commercial Real Estate Security Instrument Closed End-| MN (NOT FOR FNMA FHWMC, FHA OR VA USE, AND:NOT FOR CONSUMER PURPOSE) VMPC595C{MN) {1312).00
Bankers Systems TM. VMP® AGCORESIC MN 12/30/2013
Wolters Kluwer Financial Services © 2001 LT . Page B of 12




22.

© 23,

24,

25,

security would be lessened, the insurance proceeds shall be applied to the Secured Debt, whether or not
then due, with any excess paid to Mortgagor. If Mortgagor abandons the Property, or does not answer
within 30 days a notice from Lender that the insurance carrier has offered to settle a claim, then Lender
may collect the insurance proceeds. Lender may use the proceeds to repair or restore the Property or to
pay the Secured Debt whether or not then due. The 30-day period will begin when the notice is given.

Unless Lender and Mortgagor otherwise agree in writing, any application of proceeds to principal shall
not extend or postpone the due date of scheduled payments or change the amount of the payments. If the
Property is acquired by Lender, Mortgagor's right to any insurance policies and proceeds resulting from
damage to the Property before the acquisition Shall pass to Lender to the extent of the Secured Debt
JmmedIater before the acquisition.

(B) Mortgagor agrees to maintain comprehensive general liability insurance naming Lender as an additional
insured in an amount acceptable to Lender, insuring against claims arising from any accident or
occurrence in or on the Property.

(C) Mortgagor agrees to maintain rental loss or business interruption insurance, as required by Lender, in an
amount equal to at least coverage of one year's debt service, and required escrow account deposits (if
agreed to separately in writing), under a form of policy acceptable to Lender.

No Escrow for Taxes and Insurance. Unless otherwise prov1ded in a separate agreement Mortgagor will
not be required to pay to Lender funds for taxes and insurance in escrow.

Financial Reports and Additional Documents. Mortgagor will provide to Lender upon request, any
financial statement or information Lender may deem necessary. Mortgagor warrants that all financial
statements and information Mortgagor provides to Lender are, or will be, accurate, correct, and complete.
Mortgagor agrees to sign, deliver, and file as Lender may reasonably request any additional documents or
certifications that Lender may consider necessary to perfect, continue, and preserve Mortgagor's obligations
under this Mortgage and Lender's lien status on the Property. If Mortgagor fails to do so, Lender may sign,
deliver, and file such documents or certificates in Mortgagor's name and Mortgagor hereby irrevocably
appoints Lender or Lender's agent as attorney in fact to do the things necessary to comply with this section.

Joint and Individual Liability; Co-Signers; Successors and Assigns Bound. All duties under this
Mortgage are joint and individual. If Mortgagor signs this Mortgage but does not sign the Evidence of Debt,
Mortgagor does so only to mortgage Mortgagor's interest in the Property to secure payment of the Secured
Debt and Mortgagor does not agree to be personally liable on the Secured Debt. Mortgagor agrees that Lender
and any party to this Mortgage may extend, modify or make any change in the terms of this Mortgage or the
Evidence of Debt without Mortgagor's consent. Such a change will not release Mortgagor from. the terms of
this Mortgage. The duties and berefits of this Mortgage shall bind and benefit the successors and assigns of
Mortcravor and Lender.

If this Mortgage secures a guaranty between Lender and Mortgagor and does not directly secure the obligation
which is guarantied, Mortgagor agrees to waive any rights that may prevent Lender from bringing any action
or claim against Mortgagor or any party indebted under the obligation including, but not limited to,
anti-deficiency or one-action laws.

Applicable Law; Severability; Interpretation. This Mortgage is governed by the laws of the jurisdiction in
which Lender is located, except to the extent otherwise required by the laws of the jurisdiction where the
Property is located. This Mortgage is complete and fully integrated. This Mortgage may not be amended or
modified by oral agreement. Any section or clause in this Mortgage, attachments, or any agreement related to
the Secured Debt that conflicts with applicable law will not be effective, unless that law expressly or impliedly
permits the variations by written agreement. If any section or clause of this Mortgage cannot be enforced
according to its terms, that section or clause will be severed and will not affect the enforceability of the
remainder of this Mortgage. Whenever used, the singular shall include the plural and the plural the singular,

The captions and headings of the sections of this Mortgage are for convenience only and are not to be used to
interpret or define the terms of this Mortgage. Time is of the essence in this Mortgage.
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~26. Notice. Unless otherwise required by law, any notice shall be given by delivering it or by mailing it by first

27.

29.

E] Construetmn' Loan ThlS Mortgacre secures an obhcranon

.Athe future and that are or Wlll become ﬁxtures related to the P . .
‘Crops, Trmber, Mmerals, Rentsr lssues and Profrts Mortcrafror gr fits -t Lender a securrty mterest n

cldgs'mail to the appropriate party's address on'page 1 of this Mortgage ‘of t0 any other address deswnated in
ertmcr Notrce 10 one mortgagor Wﬂl be ‘déemed to be not:tce to- a]l mortgaoors :

Warver of Hom estead Except ‘to the extent prohrbrted by law Mortgagor Wawes all homestead exempnon
rrghts relatmg to ‘the Property

ions. If checked the fo]long are apphcable to but do not Imnt thrs Mortgage
cm'red for the constructron of an improvement

ontheProperty S P P . A
Fixture Filing. Mortvagor grants to Lender a securrty mterest in a11 goods that Mortoacor Oowns mow or in

roperty

all ¢rops; timber and minerals located on the Property as well as all Fents; ‘{§sués, and proﬁts 'of thefn -

inicluding, but not linited to, .all Conseryation Reserve Program (CRP) and Payment in Kind (PIK) .

payments and snnﬂar governmental programs (a]l of Whrch shall also b luded in. the term "Property")

Personal Property Mortgagor grants to Lender 2 secnrlty mterest in“all personal property located on or
connected with the Property. This security interest. includes all farm products, inventory, equrpment
accourts, documents, mstruments, Chattel paper general mtanorbles and all other items of personal .
property Mortgacror owns oW or in the future and that are used or uséful in the constructron ownerslnp,
operation, management, ‘or THafténance of the Property. Fhe term’ personal property" spec1ﬁca]1y
excludes that pro pErty déscribed 48 "household goods™ secured in: Cofifiection with'a "consumier”. loanas -
thOSe terms are deﬁned n- apphcable federal reguIanons governmc unfalr and deceptrve credrt practrces

Frhng as Fmancmg Statement Mortgagor agrees and acknowIedges that thlS Mortvave also suffices as

a financing statement and as_ such, may be filed of record as a ﬁnancmg statement for purposes of ‘Article 9

of the Unifotm Commercral Code. A carbon photograpInc image or other reproduction of this Mortgave
is sufﬁcrent as a financing statement : .

Other Terms. If checked, the-following are apphcable to tihrs Mortaave .
O Agricultural Property. Mortcacror covenants and warrants that the Property will be used prmerpa]ly for

agricultura] or farming purposes and that Mortvavor is an mdrvrdual or entity allowed to own agricultural
land as specrﬁed by law. :

O Separate Assignment. The Mortgagor 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 Instrament's ”Assrgnment of Leases and Rents " section.

0 Addrtronal Terms
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Signatures. By signing below, Mortgagor agrees to the terms and covenants contained in this Mortgage and in
any attachments. Mortgagor also acknowledges receipt of a copy of this Mortgage on the date stated above on

Page 1.
X Actual authority was granted to the p'arties signing below by resolution signed and dated 06-02.2014

Mortgagor
CROSSWOODS PROPERTIES, LLG /

/h

MICHAEL J. STANE, SOLE MEMBER Date
Date
Date
Date

O Refer to the attached Signature Addendum for additional parties and signatures.
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Acknowledgment (lndwldual) e : R
State of - Gk el ST T PR T
County/CIty of
This instrument was acknowledged before me.on . : _by

(Notary Public)

My commission expires:

Acknowledgment (Busmess or Enﬂty)

State of MINNESQTA ) . o
County of CROWWWNG . .- - - o : Al ; o
This instrument was acknowledged before me s day of
by MICHAELJ STONE, SOLE MEMBER

(Tifle(s))
of CROSSWOODS PROPERTIES, LLG (Name of Business or Entity)
a  MINNESOTA LIMITED LIABILITY COMPANY on behalf of the business or entity.

(Notary Public)

My commission expires:

This mstrument was prepared by (name, address) FRANDSEN BANK & TRUST ﬁ
" 'PoBdx 280 © '
BAXTER, Ml 56425-2690

)
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Exhibit A

Parcel 1

PID 120222100A00009

Northeast Quarter of the Northwest Quatrter of Section 22, Township 137, Range 27, Crow Wing
County, Minnesota; EXCEPT the West 200 fest thereof.,

\

Parcel 2
PID 142020010170009
Lot 17, Block 1, Wildwood Acres; !

Parcel 3

PID 120211100A00009

Nottheast Quarter of the Northeast Quarter of Section 21, Township 137, Range 27, Crow Wing
County, Minnesota; EXCEPT that part lying Easterly and Southerly of County Aid Road #3.

Parcel 4

PID 120153300BA0C09

That part of the South Half of the Southwest Quarter of Section 15, Township 137 Notth, Range
27 West, Crow Wing County, Minnesota, described as follows: Commencing at the Southwest
corner of said Section; thence North 89 degrees 28 minutes 16 seconds East, assumed bearing,
along the South line of said South Half of the Southwest Quarter 66.01 feet to the East line of the
West 66,0 feet of said South Half of the Southwest Quarter and point of beginning.of the Tract to
be herein described; thence North 01 degree 35 minutes 00 seconds West parallel with said West
line 305.39 feet to the centerline of County State Aid Highway Number 3 as now laid out and
traveled; thence North 69 degrees 16 minutes 55 seconds East along said centerline 646.77 feet;
thence Northeasterly 509.73 feet along a tangential curve concave to the Northwest along said
centertine, having a radius of 1909.86 feet, a central angle of 15 degrees 17 minutes 32 seconds,

" achord bearing of North 61 degrees 38 minutes 09 seconds East and a chord distance of 508. 23

feet; thence South 34 degrees 54 minutes 29 seconds East 305.58 feet; thence South 44 degrees
28 minutes East 713.64 feet to said South line; thence South 89 degrees 28 minutes 16 seconds
West along said South line 1718.52 feet to the point of beginning,

Subject to the right-of-way of said County State Aid Highway Number 3 and subject to
easements, restrictions and reservations of record.

Locally known as 36188 County Road 3, Crosslake, MN 56442

PID #120163400BA0889

That part of the South 660.00 feet of the Southeast Quarter of the Southwest Quarter of Section
16, Township 137 North, Range 27 West, Crow Wing County, Minnesota, described as follows:
Beginning at the Southeast corner of sald Southeast Quarter of the Southwest Quarter; thence
North 89 degrees 52 minutes 26 seconds West, assumed bearing, along the South line thereof
1330.00 feet to the Southwest corner of said Southeast Quarter of the Southwest Quarter; thence
North 1 degree 38 minutes 16 seconds West along the West line thereof 224.78 feet to the North
line of the South 224 .67 feet of said Southeast Quatter of the Southwest Quarter; thence South 89




degrees 52 minutes 26 seconds East along said North line 278.43 feet; thence North 02 degrees
07 minutes 26 seconds West 200.15 feet; thence North 89 degrees 52 minutes 26 seconds West
8.00 feet; thence North 02 degrees 07 minutes 26 seconds West 235.51 feet to the Notth line of
sald South 660.00 feet; thence South 89 degrees 52 minutes 26 seconds East along said last
described Notth line 1067.75 fest 1o the East line of said Southeast Quarter of the Southwest
Quarter; thence South 01 degree 14 minutes 55 seconds East along said East line 660.19 feet to
the point of beginning. Subject to County State Aid Highway Number 66 right of way. Subject
to easements, restrictions and reservations of recotd,




COMMERCIAL LOAN AGREEMENT

EXHIBIT A
LENDER: BORROWER:
FRANDSEN BANK & TRUST CROSSWOODS PROPERTIES, LLC
7429 Excelsior Rd - . CROSSWOODS GOLF COURSE, INC.
PO Box 2690 35878 County Road 3
Baxter, MN 56425-2690 Crosslake, MN 56442

- (877) 855-1320

FINANCIAL REPORTING REQUIREMENTS: Borrower agrees to provide Lender with the following items
on an ongoing basis: .

1) Annual Business Tax Return for Crosswoods Golf, Inc, within 120 days of year end.
2) Annual Personal Tax Return for Michael and Kelly Stone within 120 days of year end.
3) Annual Personal Financial Statement for Michael and Kelly Stone.

MJS

00/29/2014 ) [




Participation Certificate and Agreement
Certificate Number 1440058323

Date and Parties. ’I‘he date of this Participation Certificate and Agreement ("Agreement”) is as of 09282014
. The parties and their addresses are:

Originating Lender ("Seller") Participating Lender (“Purchaser")
FRANDSEN BANK & TRUST CITY OF CROSSLAKE

PO BOX 2690 37028 COUNTY ROAD 66

BAXTER, MN 56426-2690 ' CROSSLAKE, MN 56442

1. Definitions and Related Provisions.

(A) "Borrower" means the maker(s) of the Note and are hereby identified as: CROSSWOODS PRGPERTIES, LLC & CROSSWOODS
GOLF GOURSE, INC, '

(B) "Coliateral" means the following property that secures the Note and Loan: SEEATTACHED EXHIBIT 'A' AND ALL BUSINESS
ASSETS OF CROSSW00DS GOLF COURSE, INC.

(C) "Collections” means all cash flow from the Loan, including principal, interest, insurance proceeds, proceeds
from liquidation of Collateral, distributions from bankruptmes and other payments. Collections specifically
exclude the proceeds of the sale set forth in this Agreement,

(D) "Default” as it relates to the Borrower shall have the meaning set forth in the Loan Documents. Default as it
relates to the Seller and Purchaser shall mean the Seller's and/or Purchaser's failure to comply with the terms
and provisions of this Agreement. Time is of the essence.

(E) "Expenses” are advances for taxes, insurance premijums and other items Seller deems appropriate to collect
sums due under the Loan, enforce and recover under the Loan Documents, and to protect the Collateral
securing the Loan, including but not limited to attorney fees and court costs. Seller may incur Expenses from
time to time. .

(F) "Future Advances" means, for a multiple advance note, advances paid to Borrower under the
Loan Documents subsequent to the date of this Agreement.

(G) "Loan" means Borrower's obligations under the Loan Documents, including the obligation to pay principal,
interest, and other sums. The Loan includes all claims and rights against Borrower and others under the Loan
Documents and any lender obligations arising under the Loan Documents. The Loan includes the Loan
Documents. The Loan includes all extensions, renewals, modifications and refinancings of Borrower's
obligations,

(H) "Loan Documents" means any and all present and future instruments, guaranties, and other writings, relating
directly or indirectly, to the Note. Loan Documents do not include this Agreement or any attorney's opinion
concerning this Agreement.

(I) "Note" means that certain note in the original principal amount of $ 100,000. 00 . , bearing a title of
UNIVERSAL NOTE , bearing the date of 09.29-2014 with a maturity date of
10-01-2024 , a Loan Number of 1440058323 , with an outstanding principal balance

as of the date of this Agreement of $ 100,000.00 , and bearing interest at the following rate(s):

4.25%

Participation Certificate & Agresment-2
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(I) "Participation Interest” means, subject to the provisions set forth herein:

@ (For a Loan that is not revolving and is a single advance note and/or fully funded) an undivided 100,000
percent interest in the outstanding balance of principal and interest under the Loan.

0 (For a Loan that is not revolving and is a single advance note and/or fully funded) the following dollar
‘amount of the outstanding balance of principal and interest under the Loan: $

00 (For a Loan that has multiple advances and is not fully funded and/or is revolving, and Seller excludes
advances made prior to the date of this Agreement) 1 an undivided percent interest or
0o $ ‘ in the Future Advances under the Loan.

O (For a Loan that has multiple advances and is not fully funded and/or is revolving, and Seller either
includes advances made prior to the date of this Agreement or no advances were made prior to the date of

this Agreement) (0 an undivided percent interestor O § in the
Future Advances under the Loan. '
O Other
x "Purchaser's Interest Rate” means [ Fixed 4,000 percent; 0 Variable percent.

Seller shall calculate interest [ in accordance with the provisions of the Loan Documents, or O in
accordance with the following provisions:

2. Sale of the Participation Interest. .
(A) Single Advance Note and/or Fully Funded; Not Revolving. ‘
W The Note is a single advance note and/or is fully funded. The Note is not revolving. In consideration of the
~sum of $ 100,000.00 , Seller hereby sells to Purchaser the Participation Interest.
(B) Multiple Advances Note that is not Fully Funded and/or is Revolving.
O The Note is a multiple advance note that is not fully funded and/or is revolving.

(1) Advances.
O] Seller did not make any advances to Borrower prior to the date of this Agreement or

O Seller made advances to Borrower prior to the date of this Agreement in the amount of
$ 4

(2) Effects of Prior Advances on Participation Interest, If the Seller made advances to Borrower prior
to the date of this Agreement, the sale

[ includes an interest in Seller advances to Borrower prior to the date of this Agreement or

[0 excludes any interest in Seller advances to Borrower prior to the date of this Agreement. For a
multiple advance note under which the Seller excludes Seller advances to Borrower prior to the date of
this Agreement, the Purchaser's undivided interest in the total Loan advances made to Borrower may

~ change from time to time and shall be based on the percentage of the Purchaser's contributions
compared to the total of Seller advances to Borrower prior to the date of this Agreement and Future
Advances under the Loan. The percentage computation shall be to the nearest one thousandth percent.

00 Other
(3) Sale. In consideration of the sum of $ , Seller hereby sells to Purchaser the
J Participation Interest.
Participation Certificate & Agreement-2
LPCA-2 6/12/2013

Bankers Systerms T™
Wolters Kluwer Financial Ssrvices © 2013 Page 2 of 8




(4) Contributions to Future Advances, Purchaser shall make contributions to Future Advances pro ratably
in accordance with the Participation Interest defined above and the provisions related thereto,

0 And in accordance with the following additional terms:

For a Note that is revolving, the obligation to make contributions to Future Advances will continue as
the ontstanding balance of the T.oan increases and decreases as long as the dollar amount is not
exceeded for Participation Interests thdt are based on a dollar amount.

{5) Funding Future Advances, Within hours of Seller's request, Purchaser shall fund its
contributions to Future Advances by: ,

0 Wire Transfer

O Cashier's Check

O Other Methods as follows:

Purchaser's funds shall be immediately available. Upon Purchaser's written request, but no more often
than semi-annually, Seller shall deliver to Purchaser a statement of the total amount of the Future
Advances to Borrower, The statement shall also specify the total amount of Purchaser's portion of the

Future Advances and state the balance of principal, interest and other amounts outstanding from Borrower
under the Loan. Seller shall deliver the statement within a reasonable time,

3. Payment of Expenses and Administrative Fees; Distribution of Collections. Seller shall deduct Expenses

and Administrative Fees from Collections. Expenses shall be allocated pro ratably in accordance with the parties’
interests. In the event that Administrative Fees and/or Expenses exceed Collections, Seller may invoice Purchaser
for outstanding Administrative Fees and Purchaser's pro rata share of outstanding Expenses. Purchaser shall pay
such invoice within ten (10) days of such invoice. Seller will distribute Purchaser's share of Collections, less
Administrative Fees and Expenses, to Purchaser within ten (10) days of clearance of Collections, In the event that
any distribution of Collections to Purchaser is determined, by a court of competent jurisdiction, to be a preference
under any bankruptcy law or a fraudulent transfer, Purchaser shall reimburse the Seller for principal, interest, and
any other sums found to be due as a result of such preferential payment or transfer.

Payment of Collections. Seller shall pay Purchaser's share of Collections, adjusted for Purchaser's Interest
Rate, as follows: : ,

(1 Pro rata. percent of Collections.

{1 Purchaser First Out. [1 100 percent O3 percent of Collections until such time as Purchaser
has received Purchaser's investment plus interest thereon at the rate set forth in the Loan Documents.
Payments will be applied first to accrued interest and second to principal.

0 Purchaser Last Out. [0 100 percent O percent of Collections until such time as Seller has
received Seller's investment plus interest thereon at the rate set forth in the Loan Documents. Payments will
be applied first to accrued interest and second to principal,

X Other. 100 PERGENT OF COLLECTIONS PROVIDED ALL OTHER BORROWER DEBTS TO SELLER ARE CURRENT, AND NOT IN BEFAULT OF ANY TERMS OR
- AGREEMENTS. .

5, Administrative Fee. Purchaser agrees to the payment of Administrative Fees for servicing as follows:
0 No Administrative Fee. Seller will bear all costs of administering and servicing the Loan,

0 Dollar Amount Administrative Fee. $ annually in advance,

0 Percentage Administrative Fee, percent per annum of the percentage of Purchaser's
Participating Interest, computed monthly based on the most recent percentage of Purchaser's Participating
Interest.
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6. Additional Provisions.
PURCHASER ACKNOWLEDGES THAT THEY ARE IN A SUBORINATE POSITION FOR ALL BORROWER DEBTS TO SELLER AND SUBORDINATE TO ALL RIGHTS TO

COLLATERAL OR PROCEEDS,

7. Setvicing. Seller shall service the Loan, including making Collections and disbursements as provided herein.

* Seller will hold all Loan Documents and maintain records pertaining to the Loan. Except as expressly set forth
herein, Seller will make all decisions concerning:the servicing of the Loan, including but not limited to decisions
concerning the security for the Ioan, guaranties, acceleration, foreclosure, acquisition of other security or
guaranties, deficiency judgments, purchase at foreclosure sales, and administration and disposition of acquired
security. Except as to the normal course of dealing with Borrower, Seller will not reduce principal or interest with
respect to the Loan or release or allow for the substitution of any Collateral in a manner that substantially reduces
the possibility of repayment without the Purchaser's consent. Seller will not renew, extend, or consent to the
adverse revision of the provisions of the Note or other Loan Documents or waive any claim against Borrower
without the Purchaser's written consent. In the event that the Seller proposes an action that requires the
Purchaser’s consent and the Purchaser does not object in writing to a written proposal with respect thereto within
five (5) days of delivery of a written proposal to Purchaser, notwithstanding anything herein to the contrary,
Purchaser shall be deemed to have consented thereto. Seller will use the same degree of care in servicing and
collecting the Loan as it would for its own accounts. Notwithstanding any other provision of this Agreement to the
contrary, Seller will not be liable to Purchaser for any action taken or omitted or for any error in judgment except
for Seller's bad faith or willful misconduct.

8. Security. If Collateral secures this Loan, Purchaser shall hold a pro rata interest in the Collateral. Upon full
payment of the sums due under the Note and Loan Documents, Purchaser's interest in the Collateral shall be null
and void. :

9. Representations and Other Agreements. The parties represent and agree:

(A) Loan Documents. Purchaser received copies of all documents necessary to evaluate the quality of the Loan
before entering into this Agreement, All Loan Documents are available at Seller's office for Purchaser's
inspection and copying during normal lobby hours upon reasonable advance notice and at such other times as
Seller may permit. Unless otherwise agreed, Seller will from time to time provide Purchaser with complete and
current credit information regarding the following: Status of accrual under the Loan, principal and interest
payments, financial statements, property values and liens and any factual information bearing on the
Borrower's continuing credit worthiness.

(B) No Recourse; Disclaimer of Certain Warranties; Release. Seller makes the sale of the Participation -
Interest without recourse. Purchaser acknowledges that it has made an independent investigation of the Loan
and has satisfied itself with respect to the credit standing of the Borrower and any other obligor under the
Loan, the value of any security for the Loan, and the validity and enforceability of the Loan Documents.
Except as to the express representations set forth herein, Purchaser acknowledges that it is not relying on
Seller's judgment and that Seller has not made any warranties or representations, express or implied, on
which the Purchaser relies. Except as to express representations set forth herein, Seller makes no warranties or
representations regarding the legality, perfection, enforceability or priority of any security interests,
mortgages, guaranties, or similar documents issued in connection with the Loan. Purchaser agrees to share the
risks of collection of the Loan and of the adequacy of the Collateral in proportion to the Purchaser's
Participation Interest in the total advances to Borrower. Purchaser releases Seller from any liability under state
or federal securities laws arising from the failure of Seller to register the Purchaser's Participation Interest
and/or sale. Purchaser and Seller acknowledge that based on their independent evaluations, the sale of
Purchaser's Participation Interest in the Loan is not intended to constitute the sale of a "security” within the
meaning of any applicable federal or state securities law, and that it is not anticipated that there will be any
filing under any securities law, '

{C) No Fiduciary Relationship; No Partnership, Joint venture, Agency, or Trust. Purchaser acknowledges
that no fiduciary relationship exists or shall exist between the Purchaser and Seller. Purchaser and Seller agree
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that they do not intend that this Agreement be construed to create a partnership, joint venture, agency, or trust
relationship.

(D) Set-Offs. In the event of a Default by Borrower and a set-off of funds that will be apphed to sums due under
the Loan, Seller and Purchaser will share in such set-off in accordance with their rights under the provisions of
the Payment of Collections paragraph as of the date of the set-off.

(E) Status of Loan. Seller represents that the Loan is not classified; that the Loan is presently on an accrual
. Status; that the Loan is not in Default; and that the Seller has not renegotiated or compromised the terms of the
Loan due to any deteriorating financial condition of Borrower or any other obligor under the Loan.

(F) Purchaset's Authority. Purchaser hereby represents and warrants to Seller that at the time Purchaser
executes this Agreement, Purchaser has received all authorizations of its loan committee, board of directors,
shareholders, stockholders and such other bodies or persons as are necessary to authorize Purchaser's purchase
of the Participation Interest; that such authorization is reflected in the appropriate minutes thereof and
continues to be an official record of Purchaser, and that Purchaser has the financial ability to perform its
obligations under this Agreement.

(G) Notification. Seller and Purchaser will promptly notify each other should either receive actual notice or
knowledge of any loss of the Collateral or change in financial condition of any party obligated to Seller under
the Loan Documents if such event could have a material adverse effect on repayment of the Loan.

{H) Notices. Except as set forth herein, Seller and Purchaser shall send all notices by first class mail to the
addresses set forth in this Agreement,

(I) Binding Effect. This Agreement is binding on the successors and assigns of the parties.

{J} Amendment, Integration and Severability. This Agreement may not be amended or modified by oral
agreement. No amendment or modification of this Agreement shall be effective unless made in writing and
executed by Purchaser and Seller. This Agreement is the complete and final expression of the parties. If any
provision of this Agreement is unenforceable, then the unenforceable provision will be severed and the
remaining provisions will still be enforceable.

(K) Remedies. Nothing in this Agreement will be construed to limit either party's remedies. The parties are
allowed all remedies provided by law and equity.

(L) Interpretation. To the extent required, whenever used, the singular includes the plural and the plural includes
the singular. The headings are for convenience only and are not to be used to interpret or define the terms of
this Agreement.

10. Failure to Remit, If—the Seller fails to remit sums due Purchaser timely, Seﬂer shall pay to Purchaser interest and
late fees equal to those specified in the Loan Documents.

11.Removal/Termination of Seller as Servicer. To the extent permitted by applicable law, Purchaser may remove
Seller as servicer under the following terms and conditions:

(A} Qualifying Events. If (1) Seller materially fails to comply with its contractual obligations under this
Agreement; (2) Seller or Seller's holding company (if any) petitions for or becomes subject to bankruptcy;
(3) Seller commits any act of insolvency; (4) Seller resigns as servicer; or (5) Seller is declared insolvent, is
taken over, or otherwise closed by a governmental regulatory agency which has jurisdiction over Seller,
Purchaser may notify Seller and, subject to the provisions herein, assume servicing of the Loan under the
terms and conditions stated herein for servicing, including the payment of Administrative Fees, as well as
demand any docummentation or writings reasonably necessary to service the Loan.

(B} Multiple Participants. Notwithstanding the foregoing, in the event of multiple participants in the Loan, the
. lender with the then largest share will have the option to assume servicing of the Loan. If ary participant
possessing this option does not exercise its right upon the demand of any other participant, the option will then
pass to the participant with the next largest share, or in the event of lenders with equal shares, to the first
lender purchasing its share

Particlpation Certiticate & Agrsement-2
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12.Purchaser Rights. The new servicer shall have the right to notify the Borrower and any other party obligated
under the Loan to pay any amounts due under the Loan directly to the new servicer. Seller will join in such notice.
Administrative Fees will be prorated as of the date of Seller's removal or termination. Unless otherwise agreed, all
remaining terms of this Agreement will survive Seller's removal as servicer.

13.Right of First Refusal. In the event that Purchaser intends to sell any or all of its interest in the Participation
Interest, the Seller shall have a right of first refusal. Prior to any transfer to a third party, Purchaser shall forward
to Seller copies of all proposed agreements relating to such sale as well as a statement summarizing the terms of
such proposed sale. The summary shall include identification of all parties to the proposed transaction and all
relevant dates. Seller shall have ten (10) days from receipt of all documents and summary within which to either
exercise its right of first refusal or decline to exercise its right of first refusal. Failure to comiply with these
provisions will render any transfer to a third party void. If Seller exercises its right of first refusal, Purchaser
and Seller shall complete the sale within ten (10) days from the date of exercising such right.

14.Transfer. Purchaser shall not sell, pledge, assign, subparticipate, or otherwise transfer its Participation Interest
without the written consent of Seller.
15. Attorney Fees and Costs. If any party to this Agreement brings an action to enforce the terms of this

Agreement, the unsuccessful party will pay the prevailing party all of its court costs and reasonable attorney fees
incurred in bringing or defending such action. ,

16.Governing Law and Venue. The Seller is located in the jurisdiction set forth in the Date and Parties section of
this Agreement. The laws of Seller's jurisdiction govern this Agreement, and to the extent required, the laws of the
jurisdiction(s) in which the Collateral is located govern this Agreement. The exclusive venue for any action shall
be Seller's jurisdiction, but to the extent required, shall include the jurisdiction(s) in which the Collateral is
located. A

'17.Check Boxes. For those provisions that are preceded by a check box, those provisions are part of this Agreement
only if they are checked.

18.Maintain Confidentiality. Purchaser shall maintain the confidentiality of the Borrower's information.

) ,
19.Compliance with Law. Notwithstanding any provision herein, Seller may take any action required by applicable
laws or regulations. '

20.Jury Trial Waiver,
® To the extent permitted by law and after consultation with counsel, the parties knowingly, voluntarily,
and intentionally waive trial by jury.

Signatures. Executed as of 08282014

Sellet Purchaser
Do 70 = :QA(,Z '
By DAVE DESMARAIS By DAN voirrz '
Print Name and Title VICE PRESIDENT Print Name itle CITY ADMINISTRATORICONSULTANT

Particlpation Certificate & Agreement-2
Bankers Systems TM
Walters Kiuwer Financial Services © 2013

LPCA-2 6/12/2013
Page 6 of 6




Subordination Agreement

AGREEMENT made this 24th.day of February, 2016, between the City of Crosslake and Frandsen Bank &
" Trust.

WHEREAS, Frandsen Bank & Trust is the mortgagee for a mortgage dated September 24, 2014, recorded
October 6, 2014 as Document No. A-850443 in the amount of $100,000.00, executed by Crosswoods
Properties, LLC and Crosswoods Golf Course, Inc. and said mortgage secures loan #1440058323, which
was 100% sold to the City of Crosslake on September 29, 2014. The mortgage affects real property
described as: . -

See attached exhibit A |

AND WHEREAS, the parties desire that Frandsen Bank & Trust have a second mortgage lien superior to
the lien of the existing mortgage held by the City of Crossiake.

NOW THEREFORE, in consideration of Frandsen Bank & Trust making a loan, the City of Crosslake hereby
subordinates the lien of its mortgage to the lien of the Frandsen Bank & Trust mortgage dated February

24, 2018, in the amount of $100,000.00, recorded on as Document No.

The City of Crosslake

By: 77t (w/ézbJ e Wﬁi

S its: Gity-Admi sultant
FrwAn e E PIRECTER /mwfwf*‘/{
State of }
}ss

County of }
The foregoing was acknowledge before me this ZL[L day of }:é,b ,ZD’ b, by the of

Frandsen Bank & Trust, a corporation under the laws of the State of Minnesota on the behalf of the
corporation. :

Notary Public

CHABLENE E. NELSON
Nomnv PUBLIC-MINNESOTA &
&7 My Comm, Exp. Jan. 31, 2018

THIS INSTRUMENT WAS DRAFTED BY:
Frandsen Bank & Trust




EXHIBIT B

CITY OF CROSS LAKE

Act
Typ Act Code Last Dlmensmn

FUND 503 EDA (REVOLVING LOAN) ‘
General Ledger

Asset -
1G  503-10100 10100 Cash
1G  503-10102 10102 Restricted Cash-RUS R
iG  503-11500 11500 Accounts Receivable
1G 503-11501 11501 Loans Receivables
Total Asset
Liability
iG  503-20200 20200 Accounts Payable
G  503-20700 20700 Due to Other Funds
Total Liability
Equity
1G 503-25300 25300 Unreserved Fund Balanc
Total Equity
FUND 503 EDA (REVOLVING LOAN)
Revenue
IR 503-34951 34951 Rev Loan Principal Pymt
IR 503-36210 36210 Interest Earnings
IR 503-36211 36211 Revolving Loan Interest
IR 503-39200 39200 Operating Transfers

Total Revenue

Expenditures

|E  503-46500-304 304 Legal Fees (Civil)
I1E  503-46500-430 430 Miscellaneous
IE  503-46500-447 447 Loan Disbursements
Total Expenditures

Trial Balance

YTD OCTOBER 2016

Begm Year

YTD Deblt

YTD Credlt

11/09/16 9:31 AM

Balance

$0.00 $0.00 $0.00 $0.00
$290,690.26 $27,431.52 $0.00 $318,121.78
$0.00 $0.00 $0.00 $0.00
$148,131.14 $0.00 $20,806.41 $127,324.73
$438,821.40 $27,431.52 $20,806.41 $445,446.51
$0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00
-$438,821.40 $0.00 $6,625.11 -$445,446.51
" -$438,821.40 $0.00 $6,625.11 ($445,446.51)
$0.00 $27,431.52 $27,431.52 $0.00
$0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $1,268.41 -$1,268.41
$0.00 $0.00 $5,356.70 -$5,356.70
$0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $6,625.11 ($6,625.11)
$0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00
$0.00 $0.00 $0.00 $0.00
(Excess) / Loss ($6,625.11)
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