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ASSIGNMENT OF PROMISSORY NOTE,
ASSIGNMENTS OF REAL ESTATE CONTRACT, MORTGAGES
AND DEBT RESTRUCTURING AGREEMENT

1. Assignment. For consideration received, U.S. Bank f/k/a FBS Agricultural Credit Corporation
(“Bank”) does hereby sell, assign, transfer and convey to Kelburn, Ltd. (“Kelbumn”) all right, title and
interest of Bank in and to the following documents, instruments and agreements (the “Documents”):

a.

Replacement Renewal Promissory Note (“Note”) dated June 26, 1991 in the original
principal amount of $1,000,000.00 payable to Bank jointly and severally by the Paris
Brothers Partnership, Mary Jo Paris as Executor and on behalf of the Estate of Stephen
D. Paris, Mary Jo Paris individually, Joseph J. Paris, Linda L. Paris, Thomas J. Paris,
Debra A. Paris, R. Dean Paris and Mary J. Paris (collectively the “Makers”). (R. Dean
Paris has subsequently been released by Bank from all liability under the Note.) As of
August 26, 1999, the unpaid principal amount owing to Bank under the Note is
$202,843.08 plus accrued interest of $46,018.33, plus legal fees of $2,486.35 for a
total amount due of $251,347.76. Interest continues to accrue as provided in the Note
until the Note is paid in full. The Note is in default.

Assignment of Real Estate Contract dated July 3, 1984 and recorded July 11, 1984 in
Book 115, Page 207 of the Delaware County, Iowa records, executed by Joseph J.
Paris, Linda L. Paris, Stephen D. Paris, Mary J. Paris and Thomas J. Paris (collectively
the “Assignors”) in favor of Bank and assigning, for collateral purposes, all of
Assignors’ rights, title and interest in a certain Real Estate Contract (the
“Breckenfelder Contract”) entered into by Howard Breckenfelder and LaVonne
Breckenfelder, as sellers, and Thomas John Paris, Stephen D. Paris and Linda Lou
Paris, as buyers, dated February 28, 1980 and recorded February 29, 1980 in Book
107, Page 163 of the Delaware County, Iowa records. The Breckenfelder Contract
was in the original amount of $469,500.00, the unpaid balance of which is presently
unknown to Bank. The Assignment of Real Estate Contract pertains to the following
described real estate situated in Delaware County, Iowa:

The Southwest Quarter (SW %) of the Southwest Fractional
Quarter (SWFR Y4) of Section Six (6), Township Eighty-nine
(89) North, Range Six (6), West of the Fifth P.M.
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Assignment of Real Estate Contracts dated July 3, 1984, executed by Joseph J. Paris,
Linda L. Paris a/k/a Linda Lou Paris, husband and wife, Stephen D. Paris and Mary J.
Paris a’k/a Mary Jo Paris, husband and wife and Thomas J. Paris a/k/a Thomas John
Paris, Single (collectively the “Assignors™”) in favor of Bank and recorded July 11,
1984 in Book 468, Page 201 of the Buchanan County, Iowa records, assigning, for
collateral purposes, all of Assignors’ rights, title and interest in four (4) Real Estate
Contracts pertaining to four real estate parcels — all as more particularly described in
Exhibit “A” attached thereto.

Mortgage dated March 13, 1993, executed by Paris & Sons, Inc. in favor of Bank and
recorded April 15, 1993 in Book 118, Page 301 of the Delaware County, Iowa records
securing $250,000.00 of the Note, pertaining to the following described property:

All that part of the Illinois Central and Gulf Railroad Depot
Grounds in the Northeast Quarter (NE%) of Section Thirty-one
(31), Township Eighty-nine (89) North, Range Six (6), West of
the 5™ Principal Meridan, described as commencing at the
Southeast corner of Lot Forty-seven (47), Masonville, Towa,
which point is on the north line of Gordon Street, and running
thence East One Thousand Five Hundred (1500.0) feet, more
or less, along the North line of Gordon Street to the Southwest
corner of Lot Forty-eight (48), Masonville, Iowa, thence North
One Hundred Seventy-five (175.0) feet, more or less, to a point
Twenty-five (25.0) feet South of the centerline of the main
track of said railroad, thence West and parallel with the
centerline of said main track One Thousand Five Hundred
(1500.0) feet, more or less, North of the point of beginning,
thence South One Hundred Seventy-five (175.0) feet to the
point of beginning.

Mortgage dated July 3, 1984 executed by Paris Brothers Partnership, Joseph J. Paris
and Linda L. Paris a/k/a Linda Lou Paris, husband and wife, and Thomas J. Paris a’k/a
Thomas John Paris in favor of Bank and recorded July 11, 1984 in Book 467, Page 343
of the Buchanan County, Iowa records, pertaining to the property described in Exhibit
“A” attached thereto.

Restructuring Agreement (“Restructuring Agreement”) dated April 24, 1994, executed
by Makers and Paris & Sons, Inc. (collectively the “Obligors™) in favor of Bank
wherein various loans owing by Obligors to Bank were restructured as more
particularly described therein. Notwithstanding the indebtedness referred to therein,
only the amount owing on the Note as described in Paragraph (a) above is now due and
owing to Bank. The original Restructuring Agreement is attached hereto.

All mortgages, security interests, guarantees or other related documents granted to
Bank by Paris & Sons, Inc., and/or Mary Jo Paris, Executor of Steven D. Paris Estate,
Mary Jo Paris, individually, Joseph J. Paris, Linda L. Paris, Thomas J. Paris, Debra A.
Paris, R. Dean Paris and Mary J. Paris, individually.




2. Affidavit of Loss, Indemnification Agreement and Assignment. The original Note, the original
Assignment of Real Estate Contract described in Section 1(b), the original Assignment of Real Estate

Contracts described in Section 1(c), the original Mortgage described in Section 1(d), and the original
Mortgage described in 1(e) cannot presently be found by Bank. A true and complete copy of such
instruments are attached hereto together with an Affidavit of Loss, Indemnification Agreement and
Assignment prepared by Bank.

3. Purchase Price. In consideration for the assignment and delivery of the Documents to Kelburn,
Kelburn shall contemporaneously with the execution of this Assignment, pay to Bank the sum of
$215,000.00

4. Assumption by Kelburn. Kelburn hereby acknowledges that the Documents are purchased
without recourse. Kelburn hereby assumes and agrees to perform all obligations of Bank as provided
by the Documents.

5. No Warranty. Bank makes no warranty as to the legality or enforceability of the Documents,
the priority of its liens, the collectibility of the indebtedness owing thereunder, or whether any of the
contracts assigned to Bank as referenced in Section 1(c) above are still in existence and/or have
collateral value.

6. Post-Closing Items. Bank agrees to provide reasonable timely assistance when requested by
Kelbumn and/or the Parises in clearing up or correcting matters that may arise in the future, including,
but not limited to, appropriate release or assignment documents.

v
Dated as of the __.4 day of May, 2000.

U.S. BANK f/k/a FBS Agricultural Credit KELBURN, LTD.

Corporation /
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U.S. Bank National Association
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Minneapolis, MN  55402-4302 (address)
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STATE OF MINNESOTA)
) SS:

COUNTY OF Wenno p‘] )

On this 3\&5 day of __ "OXDom RNOOO , before me a Notary Public
in and for said county, personally appeared Michael J. Porcello to me personally known, who being by
me duly sworn did say that he is an Assistant Vice President of said corporation, that instrument was
signed and-seated on behalf of the said corporation by authority of its board of directors and the said
Michael J. Porcello acknowledged the execution of said instrument to be the voluntary act and deed of

said corporation by it voluntarily executed.
q;f«\&o\ \\ \) ci‘f‘\)\

Notary Public in the State of Minnesota

PAMELA H. VOSS
Notary Public

Minnesota
My Commussion Expires Jan 31 2005
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STATE OF __ Fowa )
) SS:
COUNTY OF L. A~ )

On this l Lg day of Wa S\ ,_ QOO0 , before me a Notary Public in

and for said county, personally appeared Rewert T Cavuer TIL , to me personally known,
who being by me duly sworn did say that that person is Pre st é e,:\- (msert tltle of executing
member) of said Kelburn, Ltd., that {the-seal-aff ent-is-the-seal #d-OR no seal
has been procured by the said) Kelburn Ltd and that sald mstrument was 51gned and sealed on behalf
of the said Kelburn, Ltd. by authority of its managers and the said Robet T Cavves T
acknowledged the execution of said instrument to be the voluntary act and deed of said Kelbumn, Ltd.
by it voluntarily executed.

Qandra 3 Kuda

Notary Public in the State of _ TOuIQ

d:\u0095\01\parisassign-tif.doc
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ASSIGNMENT OF REAL ESTATE CONTRACT

FOR VALUE RECEIVED, we, Joseph J. Paris and Linda L. Paris,
a/k/a Linda Lou Paris, husband and wife, Stephen D. Paris and Mary
J. Paris, a/k/a Mary Jo Paris, husband and wife, and Thomas J.
Paris, a/k/a Thomas John Paris, Single, of Delaware County, State of
Iowa ("Assignors"), do hereby assign, transfer and set over unto FBS
Agricultural Credit Corporation, all of our right, title and
interest in and to that certain Real Eastate Contract eantered into by
and between Howard Breckenfelder and LaVonne Breckenfelder, husband
and wife, as Sellers, and Thomas John Paris, Stephen D. Paris and
Linda Lou Paris, Buyers, dated February 28, 1980, and filed February
29, 1980, in Book 107 at page 163 in the Office of the Delaware
County Recorder, covering the following described real estate

. situated in Delaware County, Iowa: .

THE SOUTHWEST QUARTER (SWX%) OF THE SOUTHWEST FRACTIONAL .. .
_ QUARTER (SWFRX) OF SECTION SIX (6), TOWNSHIP EIGHTY-NINE
(89) NORTH, RANGE SIX (6), WEST OF THE FIFTH P.M., :

This Assignment of Contract is given for collateral purposes
and is intended to create a mortgage and lien interest on the
above-described real estate and to serve as security in connection
with indebtedness owing by Paris Bros., an Iowa general partnership,
and each of the undersigned to FBS Agricultural Credit Corporation.
This Assignment stands as security for all existing indebtedness and
for any and all future and additional advances, renewals and exten-
sions made to the Assignors by FBS Agricultural Credit Corporation
or its assignee.

In case of any action, or in any proceedings in any Court, to
collect any sums payable or secured by this Assignment of Real
Estate Contract, to protect the lien of title herein of FBS
Agricultural Credit Corporation, or in any other case permitted by
law in which Attorney fees may be collected from the Assignors, or
.charged upon the above-described property, the Assignors agree to
pay reasonable Attorney fees. Further, in the event of any default
by Assignors under the terms of that certain Loan Agreement dated
July 3-), 1984, and the other loan documents referred to therein, or
under the terms of the Promissory Notes for which this Assignment is
standing as security, then FBS Agricultural Credit Corpotat%on, may,
at the expense of Assignors, procure an Abstract of Title or
continuation thereof, for sald premises, and charge and add to the
indebtedness of Assignors the cost of such Abstract or continuation
with interest upon such expense at the default rate provided in the
Promissory Note secured hereby. It is further agreed that if
default shall be made in the payment of said Note or in the fulfill-
ment of any of the obligations of Assignors under the terms: of said
Loan Agreement and other loan documents, or any part of the interest
thereon, or if the Assignors shall suffer or commit waste on or to
said security, or if there shall be a failure to comply with any
other condition imposed upon Assignors as Borrowers from FBS
Agricultural Credit Corporation, then, at the option of FBS
Agricultural Credit Corporation, said Note and the whole of- the
indebtedness secured by this Assignment or then owing to FBS
Agricultural Credit Corporation, including all payments for taxes,
assessments or insurance premiums, shall become due and §hall become
collectible at once by foreclosure or otherwise after such default
or failure, and without notice of broken condition; and at any time
after the commencement of an action in foreclosure, or during the
period of redemption, the Court having jurisdiction of the case
shall, at the request of FBS Agricultural Credit Corporation,
appoint a receiver to take immediate possession of said property,
and of the rents and profits accruing therefrom, and to rent or
cultivate the same as he may deem best for the interest of all
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parties concerned, and shall be liable to account to said Assignors
only for the net profits, after application of rents, issues and
profits upon the costs and expenses of the receivership and fore-
closure, and the indebtedness, charges and expenses hereby secured
and herein mentioned. And it is hereby agreed, that after any
default in the payment of either princigal or interest such sums in
default secured by this assignment shall draw interest at the
default rate provided in the Note secured hereby. . ‘

This;Assignment of Contract is exempt from the imposition of
real estate transfer tax pursuant to Iowa Code Section 428A.2(2).

Dated at - /.' [4 N '
day of July, 1984, 7 '

Zﬂnn County, Iowa, this
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STATE OF IOWA ( i
) ss:

COUNTY OF 4 /nhn (

Oon this 4 day of July, 1984, before me, the undersigned, a
Notary Public in and for said County, in said State, personally
appeared Joseph J. Paris and Linda L. Paris, a/k/a Linda Lou Paris,
husband and wife, Stephen D. Paris and Mary J. Paris, a/k/a Mary Jo
Paris, husband and wife, and Thomas J. Paris, a/k/a Thomas John
Paris, Single, to me known to be the identical persons named in and

who executed the same as their voluntary acts and deeds. g,
of Iowa. [ l b@ -.;‘E%. o
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. 'i {Open-End: To Secure Present and Futurs Obligations and Advances)

'5'3fflbltntut‘z made *M; L M day of July 84

A. D. 19.

. 8 p €Mortgagons
of the ly of —Delaware!' __  _ and the State of lows. and FBS Agricultural Credic
dorgoration: . : '
5 ; . : -
- 5 Martgegae
-of the of Linn i and Stete of Iowa

WITNESSETH: That the sald Mortgagors. in idecation of__ 00 i Fi Thousand and

M0 /00 |DOL LA S oo e e e e — e e m— e e o

DOLLARS

(s 1,/1500,000.00,, d by Mortgages, received by Mortgagaen, and evid d by the prominory note hecsinafter referred to,

snd sudh|edditicnel loan or loans at the opilon o @ Mortgages. refaered to Ig Patagreph J. belgw, do, th prosents SELL, CONV
AND NJ!RTGAGE. unto the sald Mortgages ___jgus&imx_us zgﬁi’n f:g:ngb"xa't':'ion - =

{To create a [olat tenancy fm; more than ane Morigagee, vis appropriate words)

tagethdr| wi

the follbwing |dascribed Real Estate siuated in the County of. Buchanan State of lowa, ta-wits

whathed éttadhad or detached

laum. Water hoater, water softensr, .outomatic heoting equipment and other attached ﬂxfuru}‘. and hereby gronting, conveying and mort-

gaqging| dlto hll of tha sasements, servient estates appurtenant therato, rents, issues, uses, pratit:

and all| dropd raised thareon from now until the debt secured thereby shall be paid in full. As to any such personal property, or fixtures,

 la Sdcurity Intorest hareby attaches thereto, o4 providad by the Uniform Commercisl Code.

Sald| Morgagors haraby cavenant with Mertgages, or succastor in interash. that said Martgagors hold claar title to said personal prop-
d 1iMh in fee simpla to said real estate; thal they have good and lawful authority to sell, convey and mortgage the same: that

SEE EXHIBIT "A' ATTACHED HERETO AND BY THIS REFERENCE
MADE A PART HEREOF

th all personal pro oriy that may integrally balong ta, or be or harsafter become an integrol part of said real estate, and
rsuch as. light gx’wn. shades, rods, l;llnds. vanetian blinds, awnings. storm w?ndopvn. storm doors, scraena, linc-

s and right to possession of aid resl estate,
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of fthe undersigned heceby relinquishes ell rights of dower, homestsad and distributive share In and to the above described prem-
waiyes ‘oll rights of exemption, os to any of said property.

of [nonsy which thait ba lagal tender in paymant of all debte and dues, public and private. at time of peyment, all at the time,

PEN-END REATURL - This mortgags sholl stand as securlty for sald n;m. and far any and all future and additionsl edvences

harein.] BucH limitation upon the total amount of principal shail not ba considared a3 limiting the amounts securad hareby if for sccruing
intsrest or fdr ony t for eny protecti disb t advanced. or that mey be texed ss costs to protect the security for loan or loans
made, |n| acchbrdance with the terms and provisions contsined in this mortgage, THIS PARAGRAPH SHALL NOT CONSTITUTE A COM.

ore Free and Clear of all Lians and Encumbrances Whaticavar axcopt a3 mey be above steted: and said Mortgegors Cov-
rant and Defand the said pramises snd the said personal property against tha lawful claims of all persons whomsoaovar, ox-

IHONED HOWEVER, That if seid Mortgagors shall pay or causa to ba paid to seid Mortgegee, or his successors, or ossignTi e,
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7O MAKE ADDITIONAL LOANS IN ANY AMOUNT.

2. ITAXES. Mortgagors shall pay each instaliment of all taxes and special assessments of every kind. now or hersafter levied against sald
proparly| ar lany part theraof bafars same bacome delinquent, t noti d
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al the fifteenth day of Oclober of each year, duplicata recaipts of the proper officers for the paymaent of all such texes and as.
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ANCE. Mortgagors sholl kewp in force insurenca. premiums therefor to ba prepaid without notice or demand, against lost
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SPAIRS TO PROPERTY. Martgagors shall keap the buildingt and other improvemeats on said premises in as good repair and

TTORNEYS' PEES. In case of any action, or in any proceedings In any courh, to collact any sums payoble or sacured by this
. of to protect the lisn or ¥itle hersin of the Mortgagea. or in any ather case permitted by law In which attorney feas mey be
frdm Mortgagors, or charge

| proparty and improvements or not loss than the unpaid bslance hersin, whichever amount is amalier, with such Insurance
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s{some may now be or ere harcafter ploced, ordinary wear and tsar only excepted;: and shall not suffer or commit waste on or
ufity,

d upon the sbove described property. Marigagors agree to pay reasonable atlorncy fees.
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AND 6@ DAY PERIOD FOR REDEMPTIQM. It is {urther agreed that if this morigage covars less than 10 acres of
the forsclosure of this morigage and sale of the properly by sherif's sale in such ! - dings, the time
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all to be 4

this mortqage shy
then 10 acras in
fiable under this
judgment agein]
their successors |
for rademption H

X g eas
i
3
a

o: 2}
N4

by pleading or d
redemptiva pericgd

9. DEFINITION
sych "Mortaagods’|:

n

gegee', ARl wor

with the provisions of Chaoptler 424, Cod
be faduced

o

he Kortgagors or their successar in intarast in auch oction,

bntejest or the owner sholl hava ths exclusive right to tadeem for the first 30 days ofter such sala, end the time provided
itars o3 providad in Sections 628.5, 424.15 and 628.14 of the Code sholl be reduced 1o 40 days. Entry of sppecranca

o of lowa. it is fucther agreed thet the pericd of rademption after o {orecloture of
to 40 doys if oll of the thrua following contingencias develop: (1) The morigaged raml mstate herein iz lesa
the Court finds sffirmatively that soid rwal mitete has besn sband d the s snd thoss persons personally
e ot the time of such foreclasure: and (3) the Madqa1 e in such sction files an sleclion to waive ony daflciency
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be. consistant with all of the provisions of Chapter 408. 82nd . A.. smending Chapter 529, Coda of lowo.

F TERMS. Unless otherwise sxpressly stoted the word “Morigagors™, as used here. includes suecessors in interest of
“Morlgog:‘c". a2 used herein. unless otherwise expressly sfatad, lud
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10, The adfiess |of the Martgages Is Park Place Center, II 1223."&“1:.”1', e, NVE.
Cedar Rapids Iowa 52402 i :
4(:!3 (Stelw) (Z‘F},c“;y) . . ::;q%:nm'.ﬁ. el':«;igsaw.; 'ﬁ.C.Al.)
1. ADDITIONAL PROVISIONS. The following additionsl provisions ors here neorpore rain: _(Inse o nal Eﬂ
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to"ig SH‘%E :fo:dré { “57 i, f§§'§".“ °"‘z!‘uc€rré Pand ;:dditim;al advances'' under Paxr. 1 shall
include not be limited to any renewal, extension or refinancing of the indebtedness
referred in this Mortgage. .
ok  9A. As used in this Mortgage, the words "Note,' ''the Promissory Note,'' and 'Promissory
Note'' sh mkan the Two Promissory Notes referred to in Paragrag 11.
£ tWI 1 50F, sald Mortgagors have hereunto set their hands the day and year
8 W . :
]

PAMS%. é ( > /
By
8
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e

Partmer

5 a Partmer

. . "“MORTGAGORS"
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STATE OF IOWA (

. ) ss:
rounty oF _ZLinn ¢ _
On this . day of July, 1984, before me, the undersigned, a
Notary Public In and for said County, in said State, personally
peared Joseph J. Paris and Linda L. Paris, a/k/a Linda Lou Paris,
Hlishband and wife, Stephen D, Paris and Mary J. Paris, a/k/a Mary Jo
Plarlfis, husband and wife, and Thomas J. Paris, a/k/a Thomas John
Plarfls, Single, to me known to be the identical persons named in and
ol execuced the same as theilr voluntary acts and deeds. i
a8t 11414, .
. V”/'a.
STAITE OF IOWA (¢
J . ) ss:
bousty oF _Linn ¢
On this :? day of July, 1984, before me, the undersigned, a
Notlaty Public in and for said County, in said Scate, personally

ppleared Thomas J. Paris, Stephen D. Paris and Joseph J. Paris, to
e personally known, who, being by me duly sworn, did say that chey
re the Partners in Paris Bros., an lowa Partnership, executing the
idhin and Fforegoing instrument to which this is attached, that said
indtrument was signed on behalf of said Partnership by authoricy of
iiltd Parcners; and thact said Partners as such Partners acknowledged

he execurtion of said instrument Co be the voluntary act and dggﬁﬁgfﬁﬁ
aild Parcnership by it and by them voluntarily executed. Y g i

K\ e - . —




TOT A

Aamuy 2H_H

3
B M. IN BUCHANAN COUNTY, IOWA..

EXHIBIT "A"

OUTHWEST % OF THL NORTHEAST k,‘AND THE WEST % OF THE

UTHWEST % OF THE SOUTHEAST QUARTER THEREOF,
[N SECTION 1, TOWNSHIP 89 MORTH, RANGE 7 WEST OF THE

T =
sdUTHEAST %, EXCEPT THE EAST 723 FEET OF THE SOUTH 602.5
OF THE SO

“douUTH % OF THE NORTHEAST %, EXCEPT THE EAST 16 RODS OF

i RTH 40 RODS OF THE SOUTHEAST X OF THE NORTHEAST X,
1I. THAT PART OF THE SOUTH % OF THE NORTHWEST %, EAST
E QUASQUETON AND ANAMOSA ROAD, AND ALSO THE NORTHWEST

ORTHWEST % OF THE SOUTHWEST %, EXCEPT 3.75 ACRES IN
OUTHWEST CORNER THEREOF FOR CEMETERY; AND ALL THAT
UTHWEST % OF THE SOUTHWEST % LYING NORTH OF
: THE WEST 14 RODS OF THAT PART OF THE SOUTH-
¥ OF THE SOUTHWEST X LYING NORTH OF ROAD; AND

ENCING AT THE NORTHWEST CORNER OF THE NORTHEAST X OF
SOUTHWEST 3, RUNNING THENCE SOUTH ALONG WEST LINE OF
40 ACRES TO THE SQUTH-WEST CORNER THEREOF, THENCE

14 RODS, THENCE NMORTHWESTERLY TO A POINT 8 RODS AND
EET EAST OF POLNT OF BEGINNING, THENCE WEST TO

NNING, ALL IN SECTION 20, TOWNSHIP 90 NORTH, RANGE 7
OF THE 5TH P.M. IN BUCHANAN COUNTY, IOWA.

£
3
0
Q

:

SOUTHEAST % OF THE SOUTHEAST % OF SECTION 26, AND THE

T| & OF THE NORTHEAST % OF SECTION 35, ALL IN TOWNSHIP
NDRTH, RANGE 7 WEST OF THE 5TH P.M. IN BUCHANAN COUNTY
Al .

NORTHWEST FRACTIONAL % AND THE WEST % OF THE NORTHEAST
4IP 90 NORTH, RANGE 7 WEST OF THE 5TH P.M. IN BUCHANAN

I

THE

X ng THE NORTHEAST X OF THE SOUTHWEST X% OF SECTION 18,
T

C

X

aUNTY, IOWA, EXCEPT THAT PART DEEDED TO THE STATE OF IOWA
BOOK 309, PAGE 74.
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RESTRUCTURING AGREEMENT

THIS RESTRUCTURING AGREEMENT, dated as of Aprilﬂ 1994, is by and between
the obligors, Paris & Sons, Inc., an Iowa corporation and successor by merger to Aurora Supply, Inc. (the
“Corporation”); Paris Brothers, an Iowa general partnership (the “Partnership”); and the following
individual obligors (the “Individual Obligors”), R. Dean Paris, Thomas J. Paris, Joseph ]J. Paris, Mary Jo
Paris, Linda Paris, Debra A. Paris, the Estate of Mary J. Paris and the Estate of Stephen D. Paris (the
Corporation, the Partnership and the Individual Obligors being hereinafter referred to from time to
time, individually, as an “Obligor” and collectively, as the “Obligors”) and the lender, FBS
Agricultural Credit Corporation, a/k/a FBSD Agricultural Credit Corporation (the “Lender”).

. RECITALS

A. Each of the Obligors is indebted to the Lender under one or more of the Notes described
in Schedule A hereto. All the Notes mature on January 30, 1995. '

B. The Obligors have granted to the Lender certain liens and 'security interests on real and
personal property to secure payment of the Notes.

C. The Obligors and the Lender have previously agreed to certain payment schedules and
interest rates with regard to the Notes.

D. The Obligors have requested the Lender to modify the payment schedules and the
interest rates applicable to the Notes and to extend the maturity thereof.

E. The Lender is willing to modify the payment and interest terms and extend the
maturity of the Notes upon the terms and subject to the conditions specified in this Agreement.

ARTICLE I
DEFINITIONS AND ACCOUNTING TERMS

Section 1.1 Defined Terms. As used in this Agreement the following terms shall have
the following respective meanings and other capitalized terms used herein shall have the meanings

provided in the opening paragraph hereof or in Schedule A hereto:

“Business Day”: Any day (other than a Saturday, Sunday or legal holiday in the State
of South Dakota) on which national banks are permitted to be open for business in Sioux Falls, South

Dakota.

“Collateral”: All property and interests in property now owned or hereinafter acquired
by the Obligors or any of them in or upon which a Lien shall have been granted to the Lender by the
Obligors or any of them under any security document or under any other document, instrument or writing
executed by the Obligors or any of them and delivered to the Lender.




“Default’: Any event which, with the giving of notice (whether such notice is required
under Section 7.1, or under some other provision of this Agreement, or otherwise) or lapse of time, or
both, would constitute an Event of Default.

“Effective Date”: The day on or by which all the conditions precedent set forth in
rticle III, have been satisfied.

A ,

“Estates”: The Estate of Stephen D. Paris and the Estate of Mary J. Paris.
wExecutors”: R. Dean Paris as executor for the Estate of Mary ]J. Paris and Mary Jo Paris
as executor for the Estate of Stephen D. Paris.

“Event of Default’: Any event described in Section 7.1.

“GAAP": Generally accepted accounting principles set forth in the opinions and
pronouncements of the Accounting Principles Board of the American Institute of Certified Public
Accountants and statements and pronouncements of the Financial Accounting Standards Board or in such
other statements by such other entity as may be approved by a significant segment of the accounting

profession, which are applicable to the circumstances as of any date of determination.

“Lien”: With respect to any Person, any security interest, mortgage, pledge, lien,
charge, encumbrance, title retention agreement or analogous instrument or device (including the interest
of each lessor under any capitalized fease), in, of or on any assets or properties of such Person, now
owned or hereafter acquired, whether arising by agreement or operation of law.

“Maturity Date”: January 1, 1998.

“Obligor Representative”: Thomas J. Paris or R. Dean Paris or such other Obligor as all
the Obligors may designate as the Obligor Representative in a writing delivered to the Lender.

“Person”: Any natural person, corporation, partnership, joint venture, firm, association,
trust, unincorporated organization, government or governmental agency or political subdivision or any
other entity, whether acting in an individual, fiduciary or other capacity.

Section 1.2 Accounting Terms and Calculations. Except as may be expressly provided to
the contrary herein, all accounting terms used herein shall be interpreted and all accounting
determinations hereunder shall be made in accordance with GAAP.

ARTICLE 11

TERMS OF RESTRUCTURING

Section 2.1 Effect of Agreement. Upon the Effective Date the terms and conditions of -
this Agreement shall bind the Obligors and shall supersede the terms and conditions of all prior loan
agreements and restructuring agreements entered into and between any Obligor or Obligors and the
Lender. The Notes shall be subject to and governed by the terms and conditions hereof.

Section 2.2 Reaffirmation. All of the terms, conditions, provisions, agreements,
requirements, promises, obligations, duties, covenants and representations of the Obligors under the
Notes (as previously modified) and all collateral agreements including, without limitation, the
mortgages and assignments of interests in real property described in Schedule A hereto, are hereby
reaffirmed by the Obligors as modified and supplemented hereby; provided, however, in the case of
security agreements previously delivered by the Obligors, or any of the them, the Obligors are
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delivering to the Lender security agreements which by their terms supersede the provisions of such
earlier security agreements.

Section 2.3 Acknowledgments of Obligors. The Obligors represent and warrant to the
Lender that:

(a) The above Recitals are true and correct as of the date hereof.

(b) The principal balance of and accrued and unpaid interest on each Note as of
April 1, 1994 is as set forth in_Schedule B hereto.

(@ The obligations to the Lender evidenced by the Notes exist and are owing with
no offset, defense or counterclaim assertable by the Obligors or any of them.

Section 2.4 Interest Rate, Default Interest, Principal and Interest Payments. Interest

shall accrue and be payable on all Notes at a fixed rate of 9% per annum; provided, however, that any
amount of principal of any Note not paid when due (whether at the date scheduled therefor or upon
acceleration following an Event of Default) shall thereafter bear interest at a fixed rate of 11% per
annum. Interest on the Notes shall be computed on the basis of actual days elapsed and a year of 360
days. Principal of and interest on each Note shall be payable in full on the Maturity Date and prior
thereto shall be payable on the first day of each month, commencing on May 1, 1994, in the amounts

Specified in Schedule B hereto.

Section 2.5 Voluntary Prepayment. The Obligors may prepay the Notes, in whole or in
part, at any time, without premium or penalty. Any such prepayment must be accompanied by accrued
and unpaid interest on the principal balance outstanding. Prior to the occurrence of an Event of Default,
each partial voluntary prepayment shall be applied to the Note designated by the Obligor
Representative in the inverse order of maturities. Following an Event of Default, the Lender, in its sole
discretion, may apply any partial payment to any Note or Notes and in such order of payment as it may

determine.

Section 2.6 Mandatory Prepayments. The Obligors shall prepay principal of the Notes
as specified below: _

(a) From net income of the Corporation:

% of Net Income thatis Greater Than and Less Than or Equal to

25% ' $250,000 $350,000
35% $350,000 - $450,000
45% ~ $450,000 $550,000
55% $550,000 $650,000
65% $650,000 $750,000
75% $750,000 $850,000
50% $850,000 N/A

; provided, that, net income shall be determined on a cumulative basis as of the end of
each fiscal year of the Corporation for such fiscal year and the preceding fiscal years
beginning with fiscal year 1994. For example, the Obligors shall be obligated to pay
the Lender as a mandatory prepayment 25% of net income of the Corporation in excess of
$250,000 for a particular fiscal year if: (a) in the case of fiscal year ending August 31,
1994, net income for that year exceeds $250,000; (b) in the case of fiscal year ending
August 31, 1995, net income for fiscal years ending August 31, 1994 and August 31, 1995
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exceeds $500,000 in the aggregate, (c) in the case of fiscal year ending August 31, 1996,
net income for fiscal years ending August 31, 1994, August 31, 1995 and August 31,1996
exceeds $750,000 in the aggregate and in the case of fiscal year ending August 31, 1997,
net income for fiscal years ending August 31, 1994, August 31, 1995, August 31, 1996 and
August 31, 1997 exceeds $1,000,000 in the aggregate.

(b) From gross sales of the Corporation of (ice melt and bird feed):

% of Gross Sales Greater Than for FYE
5% $2,500,000 1994
5% $3,000,000 1995
5% $3,000,000 1996
5% $3,000,000 1997

(9] From the Partnership:

(i) 50% of gross proceeds from corn sales for corn production in excess of 150
bushels per acre in each fiscal year.

(ii) 50% of gross proceeds from soybean sales for soybean production in excess of
50 bushels per acre in each fiscal year.

(d) All mandatory prepayments for the fiscal years ending 1994, 1995 and 1996
shall be paid during the following fiscal year as follows:

(i) an amount equal to 4/12 of the total prepayment shall be paid on or before
December 31 of each fiscal year commencing December 31, 19%4; and

(i) an amount equal to 1/12 of the total prepayment shall be paid on the first
day of each fiscal month after December 1, until and including August 31 of each

fiscal year.

(e) Mandatory prepayments for the fiscal year ending August 31, 1997 shall be
payable December 1, 1997. All mandatory prepayments shall be applied to principal
of the Notes in the inverse order of maturities.

(f) Prior to the occurrence of Event of Default, mandatory prepayments required by
this Section 2.6 shall be applied as follows:

(i) Mandatory prepayments made pursuant to Section 2.6(a) and Section 2.6(b)
shall be applied first in reduction of principal of any Note or Notes made by
the Corporation and any balance remaining following such application shall be
applied against principal of any Note of any Obligor as the Lender may
determine in its sole discretion.

(i) Mandatory prepayments made pursuant to Section 2.6(c) shall be applied
first in the reduction of any Note or Notes made by the Partnership and any
balance remaining following such application shall be applied against
principal of any Note of any Obligor as the Lender may determine in its sole
discretion.




(g Subsequent to the occurrence of an Event of Default, the Lender may apply any
mandatory prepayment made pursuant to this Section 2.6 in reduction of any Note or
Notes of any Obligor as the Lender may determine in its sole discretion.

Section 2.7 Proceeds from Collateral. Whenever the Obligors or any of them shall receive or
come into the possession or control of any monies, checks, notes, drafts or any other payment relating to,
or proceeds of, any Collateral, such Obligor or Obligors, unless otherwise permitted in a writing signed
by the Lender, shall deliver the same to the Lender. In the case of any of the foregoing payment items
that constitute proceeds of farm products of such Obligor or Obligors, the Lender shall release such
proceeds to the Obligor remitting the same to the Lender so long as no Event of Default has occurred and
is continuing. In the case of proceeds of any other Collateral, the Lender may apply such proceeds
against any of the Note or Notes of any of the Obligors as the Lender shall determine in its sole
discretion. :

AR.ICLE I
CONDITIONS PRECEDENT

Section 3.1 Effective Date. The effectiveness of this Agreement shall be subject to the
prior or simultaneous fulfillment of each of the following conditions:

3.1 (a) Dociments. The Lender shall have received the following:
(i) This Agreement duly executed by each Obligor.

(ii) A copy of the corporate resolutions of the Corporation authorizing the
execution, delivery and performance of this Agreement and all other agreements to be
executed and delivered by the Corporation pursuant to clauses (vii) and (viii) of this
Section 3.1 (a) certified as of the date of execution of this Agreement by the Secretary or
an Assistant Secretary of the Corporation.

(iii) A copy of the Articles of Incorporation of the Corporation with all
amendments thereto, certified by the appropriate governmental official of the
jurisdiction of its incorporation as of a date not more than ten days prior to the date of
execution of this Agreement.

(iv) A certificate of good standing for the Corporation in the jurisdiction of its
incorporation, certified by the appropriate governmental officials as of a date not more
than ten days prior to the date of execution of this Agreement.

(v) A copy of the bylaws of the Corporation, certified as of the date of
execution of this Agreement by the Secretary or an Assistant Secretary of the
Corporation.

(vi) A copy of the partnership agreement of the Partnership with all
amendments thereto certified by the partners thereof as being the full and complete
partnership agreement and in full force and effect.

(vii) A guaranty from each Obligor, in form and substance satisfactory to the
Lender, guaranteeing payment and performance of alll of the Notes.




(viii) Security agreements from each Obligor, in form and substance
satisfactory to the Lender, securing paymentof all obligations of each such Obligor to
the Lender and such financing statements as the Lender may require in connection
therewith.

(ix) Evidence satisfactory to the Lender as to the authority of R. Dean Paris to
bind the Estate of Mary J. Paris and the authority of Mary Jo Paris to bind the Estate of
Stephen D. Paris. '

(x) The opinion of counsel to the Corporation and to the Partnership covering
such matters as the Lender may request.

3.1 (b) Other Matters. All corporate and legal proceedings
relating to the Obligors and all instruments and agreements in connection with the transactions
contemplated by this Agreement shall be satisfactory in scope, form and substance to the Lender and its
counsel, and the Lender shall have received all information and copies of all documents, including
records of corporate proceedings, which it may reasonably have requested in connection therewith, such
documents where appropriate to be certified by proper corporate or governmental authorities.

3.1(c) Fees and Expenses. The Lender shall have received all fees and other
amounts due and payable by the Obligors on or prior to the date of execution of this Agreement by the
Lender, including the reasonable fees and expenses of counsel to the Lender payable pursuant to
Section 8.2.

ARTICLE IV

REPRESENTATIONS AND WARRANTIES
The Obligors represent and warrant to the Lender:

Section 4.1 Organization, Standing, Etc. of Corporation. The Corporation is a
corporation duly incorporated and validly existing and in good standing under the laws of the
jurisdiction of its incorporation and has all requisite corporate power and authority to carry on its
business as now conducted, to enter into this Agreement and to execute and deliver all agreements and
documents required by this Agreement to be so executed and delivered by it and to perform its
obligations hereunder and thereunder. This Agreement and such agreements and documents have been
duly authorized by all necessary corporate action and when executed and delivered will be the legal
and binding obligations of the Corporation. The execution and delivery of this Agreement and such
agreements and documents will not violate the Corporation’s Articles of Incorporation or bylaws, any
agreement binding on it or any law applicable to the Corporation. No governmental consent or
exemption is required in connection with the Corporation’s execution and delivery of this Agreement
and such agreements and documents.

Section 4.2 Organization, Standing, Etc. of Partnership. The Partnership is a general
partnership validly existing and in good standing under the laws of the jurisdiction of its organization
and has all requisite power and authority to carry on its business as now conducted, to enter into this
Agreement and to execute and deliver all agreements and documents required by this Agreement to be so
executed and delivered by it and to perform its obligations hereunder and thereunder. This Agreement
and such agreements and documents when executed and delivered will be the legal and binding
obligations of the Partnership. The execution and delivery of this Agreement and such agreements and
documents will not violate the terms of the partnership agreement pursuant to which the Partnership
was created and exists, any agreement binding on it or any law applicable to the Partnership. No
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governmental consent or exemption is required in connection with the Partnership’s execution and
delivery of this Agreement and such agreements and documents.

Section 4.3 Authority of Executors; No Violations. R. Dean Paris as Executor for the
Estate of Mary J. Paris and Mary Jo Paris as Executor for the Estate of Stephen D. Paris have all
requisite power and authority to enter into this Agreement and to execute and deliver all agreements
and documents required by this Agreement to be so executed and delivered by them on behalf of the
Estates and to perform their obligations hereunder and thereunder. This Agreement and such
agreements and documents when executed and delivered will be the legal and binding obligations of the
Estates. The execution and delivery of this Agreement and such agreements and documents will not
violate the terms of the letters testamentary or other instruments specifying their respective powers as
executors, any agreement binding on either Estate or any law applicable to the Estates and the
administration of the same. No governmental consent or exemption is required in connection with their
execution and delivery of this Agreement and such agreements and documents in their capacities as
Executors of the Estates.

Section 4.4 Binding Obligations of Individual Obligors, No Violations of Agreements or
Laws. This Agreement and all agreements and documents required by this Agreement to be executed and
delivered by the Individual Obligors when executed and delivered will be the legal and binding
obligations of the Individual Obligors. The execution and delivery of this Agreement and such
agreements and documents when executed and delivered will not violate the terms of any existing
agreement binding on any of the Indjvidual Obligors or violate any law applicable to them. No
governmental consent or exemption is required in connection with their execution and delivery of this
Agreement and such agreements and documents.

Section 4.5 Financial Statements and No Material Adverse Change. The Obligors have
delivered to the Lender audited financial statements as of August 31, 1993 with respect to the
Corporation and the Partnership, and unaudited personal financial statements as of December 31, 1993
with respect to each of the Obligors. Such financial statements fairly present the financial condition of
the Obligors as of the dates thereof and the results of operations of the Corporation, the Partnership
and of the farming operations of R. Dean Paris for the period ended on such dates, and have all been
prepared in accordance with GAAP (in the case of the Corporation and the Partnership) or tax basis
accounting (in the case of all Obligors other than the Corporation and the Partnership). Since
December 31, 1993 there has been no material adverse change in the financial condition of any Obligors.

Section 4.6 Litigation. There are no actions, suits or proceedings pending or, to the
knowledge of any Obligor, threatened against or affecting any Obligor which, if determined adversely
to such Obligor, would have, a material adverse effect on the condition of such Obligor. No Obligor is .
in violation of any law or regulation (including environmental laws and regulations and laws relating
to employee benefit plans) where such violation could reasonably be expected to impose a material
liability on such Obligor.

Section 4.7 Taxes. Each Obligor has filed all federal, state and local tax returns
required to be filed by it or him or her and has paid or made provision for the payment of all taxes due
and payable pursuant to such returns and pursuant to any assessments made against it, him or her or any
of its, his or her property (other than taxes, fees or charges the amount or validity of which is currently
being contested in good faith by appropriate proceedings and with respect to which reserves have been
provided on the books of the Obligors so affected).

Section 4.8 Licenses. Each Obligor is duly authorized and licensed to conduct its, his or
her business as currently conducted under the laws, rulings, regulations and ordinances of the State of
Towa and the departments, agencies and political subdivisions thereof.
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ARTICLE V

AFFIRMATIVE COVENANTS

Until the Notes and all of the Obligors’ other obligations to the Lender shall have
been paid in full, unless the Lender shall otherwise consent in writing:

Section 5.1 Financial Statements and Reports. The Obligors will furnish to the Lender:

5.1 (a) As soon as available and in any event within 120 days
after the end of each fiscal year of the Corporation, financial statements of the Corporation, consisting
of at least statements of income, cash flow, changes in financial position and stockholders’ equity, and a
balance sheet as at the end of such year, setting forth in each case in comparative form corresponding
figures from the previous annual audit, certified without qualification by William F. O'Loughlin,
C.P.A. or other independent certified public accountants of recognized standing selected by the
Corporation and acceptable to the Lender. :

5.1 (b) As soon as available and in any event within 30 days
after the end of each fiscal month (i) unaudited. financial statements for the Corporation for such
month and for the period from the beginning of such fiscal year to the end of such month, substantially
similar to the annual audited statements and (ii) cash flow projections for the subsequent 12 months,
together with cash flow results for the preceding month and year to date comparing such results to the
cash flow projections most recently delivered to the Lender for the same periods.

51 (c) As soon as available and in any event within 20 days
after the end of each fiscal month, a collateral report for the Corporation substantially in the form of
Exhibit A attached hereto.

5.1 (d) As soon as available and in any event within 120 days
after the end of each fiscal year of the Partnership, financial statements of the Partnership, consisting
of at least statements of income, cash flow, changes in financial position and partners’ equity, and a
balance sheet as at the end of such year, setting forth in each case in comparative form corresponding
figures from the previous annual reviewed financial statement reviewed by William F. O'Loughlin,
C.P.A. or other independent certified public accountants of recognized standing selected by the
Partnership and acceptable to the Lender.

: 5.1 (e) As soon as available and in any event within 30 days
after the end of each fiscal month (i) unaudited financial statements for the Partnership for such
month and for the period from the beginning of such fiscal year to the end of such month, substantially
similar to the annual reviewed statements and (ii) cash flow projections for the subsequent 12 months,
together with cash flow results for the preceding month and year to date comparing such results to the
cash flow projections most recently delivered to the Lender for the same periods.

5.1 (f) As soon as available and in any event within 20 days
after the end of each fiscal month, a collateral report for the Partnership substantially in the form of
Exhibit B attached hereto.

5.1 (g) As soon as available and in any event within 120 days of the end of each
calendar year, personal financial statements for each of the Obligors other than the Corporation and
the Partnership, prepared on a basis consistent with the personal financial statements referred to in
Section 4.5.




5.1 (h) As soon as available and in any event within five days of the filing
thereof, copies of each Obligor’s federal income tax return. .

5.1 (i) Immediately upon any Obligor becoming aware of any Default or Event of
Default, a notice describing the nature thereof and what action the Obligors propose to take with

respect thereto.

5.1(j) From time to time, such other information regarding the business,
operation and financial condition of the Obligors as the Lender may-reasonably request.

Section 5.2 Corporate and Partnership Existence. The Corporation will maintain its
corporate existence in good standing under the laws of its jurisdiction of incorporation.

Section 5.3 Insurance. The Obligors will maintain with financially sound and
reputable insurance companies such insurance as may be required by law and such other insurance in such
amounts and against such hazards as is customary in the case of reputable business operations engaged
in the same or similar business and similarly situated, including without limitation, crop hail
" insurance coverage.

Section 5.4 Payment of Taxes and Claims. The Obligors will file all tax returns and
reports which are required by law to be filed by them and will pay before they become delinquent, all
taxes, assessments and governmental charges and levies imposed upon it or its property and all claims -
or demands of any kind (including those of suppliers, mechanics, carriers, warehousemen, landlords and
other like Persons) which, if unpaid, might result in the creation of a Lien upon property of the
Obligors or any of them.

Section 5.5 Inspection. The Obligors will permit any Person designated by the Lender to
visit and inspect any of the properties, corporate books and financial records of the Obligors, to examine
and to make copies of the books of accounts and other financial records of the Obligors, and to discuss
the affairs, finances and accounts of the Obligors with the Obligors or any of them or their accountants
at such reasonable times and intervals as the Lender may designate.

Section 5.6 Maintenance of Properties. The Obligors will maintain their respective

. properties in good condition, repair and working order, and supplied with all necessary equipment, and
make all necessary repairs, renewals, replacements, betterments and improvements thereto, all as may
be necessary so that the business carried on in connection therewith may be properly and

advantageously conducted at all times. :

Section 5.7 Books and Records. The Obligors will keep adequate and proper records and
books of account in which full and correct entries will be made of its dealings, business and affairs.

Section 5.8 Compliance. The Obligors will comply in all material respects with all
laws, rules and regulations to which they may be subject.

Section 5.9 Notice of Litigation. The Obligors will give prompt written notice to the
Lender of the commencement of any action, suit or proceeding affecting the Obligors or any of them.




ARTICLE VI
NEGATIVE COVENANTS

Until all of the Obligors’ obligations to the Lender shall have been paid in full, unless
the Lender shall otherwise consent in writing:

Section 6.1 Merger. The Corporation will not merge or consolidate or enter into any
analogous reorganization or transaction with any Person and neither the Corporation nor the
Partnership will liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution).

Section 6.2 Sale of Assets. The Obligors will not sell, transfer, lease or otherwise
convey all or any substantial part of their respective assets except for sales and leases of inventory in
the ordinary course of business.

Section 6.3 Distributions. The Corporation will not pay any dividends or otherwise
make any distributions on, or redemptions of, any of its outstanding stock. The Partnership will not
make any distributions to its partners.

Section 6.4 Capital Expenditures. The Obligors will not make expenditures for fixed or
capital assets in an amount exceeding $50,000 in the aggregate in any fiscal year. For purposes of this
Section 6.4, the aggregate amount payable under a capital lease over the life of the lease shall be
treated as a capital expenditure during the year in which the relevant Obligor enters into the lease.

, Section 6.5 Investments. No Obligor will make any loans, advances or extensions of
credit to any other Person (except for trade and customer accounts receivable for inventory sold or
services rendered in the ordinary course of business and payable in accordance with customary trade
terms) or purchase or acquire any stock or other debt or equity securities of or any interest in any other
Person or any integral part of any business or the assets comprising such business or part thereof, except
for:

6.5 (a) Investments in readily marketable direct obligations issued or
unconditionally guaranteed by the United States government or any agency thereof and supported by
the full faith and credit of the United States.

6.5 (b) Certificates of deposit or bankers acceptances issued by any commercial
Lender organized under the laws of the United States or any State thereof which has (i) combined
capital and surplus of at least $100,000,000, and (ii) a credit rating with respect to its unsecured
indebtedness from a nationally recognized rating service that is satisfactory to the Lender.

6.5 () Commercial paper given the highest rating by a nationally recognized
rating service. -

6.5 (d) Repurchase agreements relating to securities of the kind described in
Section 6.5 (a).

6.5 () Other readily marketable investments in debt securities
which are reasonably acceptable to the Lender.

Investments under clauses (a), (b), (c) or (d) above shall mature within one year of the acquisition
thereof by any Obligor.
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