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Daledasofﬂmfif.MhL"\ /</ , 2016

THIS INSTRUMENT CONSTITUTES AN AMENDED AND RESTATED REAL ESTATE MORTGAGE
COVERING REAL PROPERTY AND FIXTURES AND IS TO BE CROSS INDEXED IN ALL INDICES IN
WHICH ARE RECORDED LIENS. MORTGAGES, OR OTHER ENCUMBRANCES AGAINST REAL
PROPERTY AND FIXTURES, INCLUDING THE MORTGAGE INDEX AND THE UCC INDEX.

THIS INSTRUMENT CONSTITUTES A LIEN ON ALL AFTER ACQUIRED PROPERTY OF THE
MORTGAGOR.

NOTICE: THIS AMENDED AND RESTATED REAL ESTATE MORTGAGE SECURES CREDIT IN THE
AMOUNT OF $140,000,000.00. LOANS AND ADVANCES UP TO THIS AMOUNT. TOGETHER WITH
INTEREST, ARE SENIOR TO INDEBTEDNESS TO OTHER CREDITORS UNDER SUBSEQUENTLY
RECORDED OR FILED MORTGAGES AND LIENS.



THIS AMENDED AND RESTATED REAL ESTATE MORTGAGE, dated as ol

¢ /., 2016 is made by UNITED FARMERS COOPERATIVE(F/K/A
FARMERS COOPERATIVE COMPANY) (hereinaller called the "Mortgagor"), a cooperative
association existing under the laws ol the State ol lowa, in lavor of COBANK, ACB (hereinafter

called the "Mortgagee"), a federally-chartered instrumentality of the United States.

RECITALS

WHEREAS, the Mortgagor and Mortgagee are partics Lo those certain Mortgage(s) more
particularly identified in Exhibit "B" of this Mortgage (individually or collectively, the “Original
Morlgage”);

WHEREAS, the Mortgagor has borrowed money from the Morlgagee and has issued its
promissory notes (o evidence such indebtedness, which noles are more particularly identified on
Exhibit "B" of this Mortgage (individually or colleclively, the “Original Notes™), and are secured
by the Original Mortgage;

WHEREAS, the Morigagor deems il necessary to borrow money from the Mortgagee for
its corporate purposes and lo issue ils promissory noles thercfor from time o time, and to
mortgage and pledge ils property hereinafter described or mentioned Lo secure the payment of
same;

WHEREAS, this Mortgage restales and consolidates the Original Mortgage while
preserving the priority of the Lien (as hereinafter defined) under the Original Morigage securing
the payment ol Morigagor’s outstanding obligations secured under the Original Morigage,
including without limilation the Original Noles;

WHEREAS, all acts necessary to make this Mortgage a valid and binding legal
instrument for the securily of such notes and obligations, subject to the terms of this Morigage,
have been in all respects duly authorized.

NOW, THEREFORE, the parties agree that the Liens of the Original Mortgage and of
this Mortgage are hereby combined and consolidated so that such Liens shall hereafter form one
single unified Lien upon all the Mortgaged Property (as hereinafter defined) with the same intent
and with like effect as if one mortgage covering the Morigaged Property had been executed and
delivered by the Mortgagor to the Morigagee. In no evert shall the Lien of the Original
Mortgage be deemed discharged or released hereby and the same is hereby expressly preserved
and confirmed as consolidated with this Mortgage. The Original Mortgage, as so consolidated,
is hereby amended and restated in its entirety by this Mortgage.
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ARTICLE 1.
DEFINITIONS

Section 1.01. Definitions. In addition to the terms defined elsewhere in this Morlgage,
the following terms shall have the meanings specified in this Section 1.01, unless the conlext
clearly requires otherwise. The terms defined herein include the plural as well as the singular.
Accounting terms used in this Morlgage but not otherwise defined herein shall have the
meanings they have under GAAP,

Credit Agreements shall mean all agreements, instruments and documents between the
Mortgagor and the Morlgagee or executed by the Mortgagor in Tavor of the Morlgagee which
evidence or relate Lo the Obligations, whether now existing or hereafter entered into, including
without limitation the Original Notes, and all amendments, supplements and restatements
thereof,

Environmental Law shall have the meaning specified in Section 3.13.
Event of Default shall have the meaning specified in Section 4.01.

GAAP shall mean generally accepled accounting principles as established by the
American Institute of Certilied Public Accountants.

Hazardous Materials shall have the meaning specified in Section 3.13.

Lien shall mean any statutory or common law consensual or non-consensual mortgage,
pledge, grant, securily title or interest, lien, encumbrance or charge of any kind against property,
including, without limitation, any conditional sale or other title retention transaction, and any
lease transaclion in the nature of a securily interest.

Maximum Debt Limit shall mean $140,000,000.00 at any one lime outstanding.

Mortgage shall mean this Amended and Restated Real Estate Mortgage, as it may be
amended or supplemented from time to time.

Mortgaged Property shall have the meaning specified in Section 2.01.
Mortgagee shall mean CoBank, ACB.

Obligations shall mean all indebtedness and other obligations of the Mortgagor, to the
Mortgagee of every type and description, whether now existing or hereafter arising, fixed or
contingent, as primary obligor or as guarantor or surety, acquired directly or by assignment or
otherwise, liquidated or unliquidated, regardless of how they arise or by what agreement or
instrument they may be evidenced, including, without limitation, indebtedness under all loans,
advances and other extensions of credit made to or for the account of the Morlgagor, including
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without limitation the Original Notes and any other promissory note(s) that are more particularly
identilied on Exhibit “B” hereto, and including without limitation, obligations under Interest
Rate Agreements (as defined below), and all covenants, agreements and provisions contained in
this Mortgage and in any of the Credil Agreements. As used in this Morigage, “Interest Rate
Agreemenl” means any interest rate swap, hedge, cap, collar or similar agreement, including any
master agreement published by the International Swap and Derivalives Association, Inc.,
between the Mortgagor and the Mortgagee, designed (o protect the Mortgagor from fluctuations
in interest rates,

Permitted Encumbrances shall mean:

(i) as lo the real properly specifically described in Exhibit “A” hereto, the
restrictions, exceplions, reservations, conditions, limitations, interests and other matters which
are set forth or referred (o in the descriptions of such real property; and

(i)  as to all Mortgaged Property, any Lien permitted under the Credit Agreements.

Potential Default shall mean the occurrence of any event which with the giving of notice
and/or the passage of time and/or the occurrence of any other condition would ripen into an
Event ol Default.

ARTICLE 1L
GRANTING CLAUSES

Section 2.01. Granting Clauses. In order (o secure the repayment of the Obligations,
whether such Obligations are made pursuant to a commitment, made at the option of the
Mortgagee, made afler a reduction lo zero or other balance, or made otherwise, up to the
Maximum Debt Limit, and to declare the terms and conditions upon which the Obligations are to
be secured, the Morigagor, in consideration of the premises, does hereby grant, bargain, sell,
alienate, convey, assign, transfer, mortgage, hypothecale, pledge, sel over and confirm unto the
Morigagee, and its respeclive assigns the following (all of which are hereinafter collectively
called the "Mortgaged Property"):

All right, title and interest of the Morigagor in and o those fee and leasehold estates in
real properly described in Exhibit "A" herelo, subject in each case (o those matters set forth in
such Exhibit, together with all buildings, improvements, fixed assels, personalty and fixtures
(collectively, “Improvements”) now or in the future annexed, affixed or attached to said real
property and/or Improvements; and

All right, title and interest of the Mortgagor in, to and under any and all grants, privileges,
rights of way, easements and other similar interests now owned, held, leased, enjoyed or
exercised, or which may hereafter be owned, held, leased, acquired, enjoyed or exercised, by the
Mortgagor for the purposes of, or in connection with the real property described in Exhibit “A”
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hereto or the construction, acquisition, ownership, use or operation by or on behalf of the
Mortgagor of all Improvements wherever located.

TOGETHER WITH all tenements, hereditaments and appurtenances belonging or
otherwise pertaining to the Mortgaged Property or any part thereof, with all reversions,
remainders, rents, income, revenues, profits, cash, proceeds, products and benefits at any time
derived, received or had from any or all of the Mortgaged Property and all deposits or other
accounts into which the same may be deposited.

TO HAVE AND TO HOLD the Mortgaged Property unto the Morlgagee and its
respective assigns forever, Lo secure the payment and performance of the Obligations, including,
without limitation, the due performance of the covenants, agreements and provisions herein
contained, and for the uses and purposes and upon the terms, conditions, provisos and
agreements hereinafter expressed and declared.

ARTICLEIIL

PARTICULAR REPRESENTATIONS, WARRANTIES AND
COVENANTS OF THE MORTGAGOR

The Mortgagor represents, warrants and, excepl as otherwise permitted by the Mortgagee,
covenants with the Mortgagee as follows:

Section 3.01. Authority to Execute and Deliver this Mortgage; All Action Taken;
Enforceable Obligations. The Mortgagor is authorized under its articles of incorporation and
bylaws or other applicable organizational documents and all applicable laws and by corporate or
organizational action to execule and deliver this Mortgage; and this Mortgage is, and any
amendment, supplement or restatement of this Mortgage, when executed and delivered will be,
the legal, valid and binding obligations of the Mortgagor which are enforceable in accordance
with their respective terms.

Section 3.02. Authority to Mortgage Property; No Liens; Exception for Permitted
Encumbrances; Mortgagor to Defend Title and Remove Liens. The Mortgagor has good and
marketable title to all fee and leasehold estates in real property and good, right and lawful
authority lo mortgage the Morigaged Property for the purposes herein expressed. The
Mortgaged Property is free and clear of any Lien affecting the title thereto, except Permitted
Encumbrances. The Mortgagor will, so long as any of the Obligations shall remain unpaid,
maintain and preserve the Lien of this Mortgage superior o all other Liens, other than Permitted
Encumbrances, and will forever warrant and defend the title to the Mortgaged Property against
any and all claims and demands.

Section 3.03. No Encumbrances on Mortgaged Property. The Mortgagor will not

create, incur, suffer or permil Lo exist any Lien on any of the Mortgaged Property, except for
Permitted Encumbrances. Except for claims giving rise to Permitted Encumbrances, the
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Mortgagor will promptly pay or discharge any and all obligations for or on account of which any
such Lien might exist.

Section 3.04. Sale or Transfer of Mortgaged Property. The Mortgagor shall not sell,
lease or transfer any of the Mortgaged Property to any person or entity except as permitted in the
Credit Agreements.

Section 3.05. Payment of Obligations. The Mortgagor will duly and punctually pay all
amounts due under the Obligations, al the dates and places and in the manner provided in all
Credit Agreements, and all other sums becoming due hereunder,

Section 3.06. Preservation of Franchises and Compliance with Laws, The Mortgagor
will take or cause to be taken all such action as may from lime to lime be necessary Lo oblain,
preserve and renew all franchises, rights of way, easements, permils, and licenses now or
hereafter granted or upon it conferred necessary Lo the operations of the Mortgagor, and will
comply in all material respects with all laws, ordinances, regulations, and requirements
applicable to it or the Mortgaged Property.

Section 3.07. Maintenance of Mortgaged Property. The Morligagor will at all times
maintain and preserve the Mortgaged Property and each and every material part and parcel
thereof in good repair, working order and condition, ordinary wear and tear excepled, and in
malerial compliance with all applicable laws, ordinances, regulations, and requirements, and will
Irom time (o time make all needed and proper repairs, renewals, and replacements, and useful
and proper alterations, additions, betterments and improvements, and will, subject o
contingencies beyond its reasonable control, at all times keep its plant and properties in
continuous operating condition and use all reasonable diligence to furnish the consumers served
by it through the Mortgaged Property, or any part thereof, with adequate services furnished by
the Morlgagor.

Section 3.08. Insurance; Restoration of Damaged Mortgaged Property. The
Mortgagor will maintain insurance as required by the Credit Agreements. In the event of
damage to or the destruction or loss of any portion of the Morlgaged Property, unless the
Mortgagee shall otherwise agree, the Mortgagor shall replace or restore such damaged, destroyed
or lost portion so that the Mortgaged Property shall be in substantially the same condition as it
was in prior (0 such damage, destruction or loss. Provided no Polential Default or Event of
Default then exists, the Mortgagee shall provide to the Morlgagor any insurance proceeds
received by the Mortgagee upon such reasonable terms and conditions as the Mortgagee may
require Lo ensure that such proceeds are used for the foregoing purpose and that such required
replacement or restoration will be completed. The Mortgagor shall replace the lost portion of the
Mortgaged Property or shall commence such restoration promptly after such damage, destruction
or loss shall have occurred and shall complete such replacement or restoralion as expeditiously
as practicable, and shall pay or cause to be paid, out of the proceeds of such insurance or
otherwise, all costs and expenses in connection therewith so that such replacement or restoration
shall be so completed that the portion of the Morlgaged Property so replaced or restored shall be
free and clear of all Liens, except for Permitted Encumbrances. At the request of the Mortgagee,
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the Mortgagor shall exercise such rights and remedies which it may have under any insurance
policy or fidelity bond and which may be designated by the Morigagee, and the Mortgagor
hereby irrevocably appoints the Morlgagee as its agent (o exercise such rights and remedies
under any insurance policy or bond as the Mortgagee may choose, and the Mortgagor shall pay
all reasonable costs and expenses incurred by the Mortgagee in connection with such exercise.

Section 3.09. Mortgagee Right to Expend Money to Protect Mortgaged Property.
From time to time, the Mortgagee may, in its sole discretion, but shall not be obligated to,
advance funds on behalf of the Mortgagor, in order (o ensure compliance with any covenant or
agreement of the Mortgagor made in or pursuant to this Morigage or any of the Credit
Agreements, to preserve or protect any right or interest of the Morlgagee in the Mortgaged
Property or under or pursuant to this Mortgage or any of the Credit Agrecments, including,
without limitation, the payment of any insurance premiums or laxes and the salisfaction or
discharge of any judgment or any Lien upon the Mortgaged Property or other property or assets
of the Mortgagor (other than Permitted Encumbrances); provided, however, that the making of
any such advance by the Mortgagee shall not constitute a waiver by the Mortgagee of any Event
of Default with respect to which such advance is made nor excuse the Morlgagor from any
performance required hereunder. The Mortgagor shall pay to the Morigagee upon demand all
such advances made by the Mortgagee with inlerest thereon at a rate equal at all times to 4% per
annum above the rate(s) of interest that would otherwise be in effect under the terms of the
applicable promissory note(s). All such advances and accrued interest shall be secured by this
Mortgage.

Section 3.10. Further Assurances. Upon the request of the Morigagee, the Morlgagor
shall promptly do all acts and things, including the execution, acknowledgment and delivery of
such amendments hereto and other instruments and documents as the Mortgagee may request, (o
enable the Mortgagee o perfect and maintain the Lien of this Morlgage and/or the Mortgagee’s
rights and remedies hereunder. The Mortgagor shall notify the Morigagee promptly upon the
acquisition of any fee or leasehold estate in real property and, (o the extent required under the
Credit Agreement, shall execute and record such amendments or supplements to this Mortgage
or other documents or instruments as are necessary or appropriale (o subject such real property Lo
the Lien of this Mortgage and shall deliver such executed and recorded amendments or
supplements or other documents or instruments to the Mortgagee. In the event the Mortgagor
fails to Lake any action required under this Section 3.10, the Mortgagee may lake any such action
and make, execute and record any such instruments and documents for and in the name of the
Mortgagor, and the Mortgagor hereby irrevocably appoints the Mortgagee as its attorney-in-fact
to take such actions, which appointment is coupled with an interest and irrevocable.

Section 3.11. Condemnation, Etc. In the event that the Mortgaged Property or any part
thereof shall be taken under the power of eminent domain or like power, then, unless the
Mortgagee otherwise consents, all proceeds and avails thereof shall be applied by the Mortgagor
lo the prepayment of the Obligations (such prepayments Lo be applied in such order and manner
as the Mortgagee may, in its sole discretion, elect).

Section 3.12. Conflict with Mortgage Terms, The provisions of this Mortgage and the
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Credit Agreements shall be cumulative and not mutually exclusive, notwithstanding any
inconsistencics.

Section 3.13. Environmental Representations, Warranties and Covenants. The
Mortgager makes the following representations, warrantics and covenants, all of which are
subject Lo any exceptions that the Mortgagor may have previously disclosed in wriling to the
Mortgagee, and which, Lo the extent that they deal with representations ol Iact, are based on the
Mortgagor’s present knowledge, arrived at after reasonable inquiry.

(A)  Use of the Mortgaged Property.

(N The Mortgagor shall: (a) use, handle, transport or store Hazardous
Malterials as defined under any Environmental Law (both as hereinalter delined); and (b) store or
treat non-hazardous wasltes: (i) in a good and prudent manner in the ordinary course of business;
and (i) in compliance with all applicable Environmental Laws.

2) The Morlgagor shall not conduct or allow o be conducted, in
violation of any Environmental Law, any busincss, operations or activity on the Mortgaged
Property, or, except in strict compliance with applicable law, employ or use the Mortgaged
Property to generate, use, handle, manulacture, treat, store, process, transport or dispose of any
Hazardous Malerials, or any other substance which is prohibited, controlled or regulated under
applicable law. The Mortgagor shall not use the Morlgaged Property in a way that poses a threat
or nuisance Lo public safety, health or the environment, or cause or allow to be caused a known
or suspected release of Hazardous Malerials, on, under, or from the Mortgaged Property.

(3)  The Mortgagor shall not do or permil any act or thing, business or
operalion that poses an unreasonable risk of harm, or impairs or may impair the value of the
Mortgaged Properly or any part thereof.

(B)  Condition of the Mortgaged Property.

(I}  The Mortgagor shall take all appropriate response actions,
including any removal and remedial actions, in the event of a release, emission, discharge or
disposal of Hazardous Malerials in, on, under, or about the Mortgaged Property, so as (o remain
in compliance with all Environmental Laws.

(2) All underground tanks, wells, septic tanks, ponds, pits, or any other
storage tanks (whether currently in use or abandoned) on the Morlgaged Property, if any, are, as
of the dale hereof, maintained in compliance with all applicable Environmental Laws,

(C) Notice of Environmental Problems or Litigation. Neither the
Mortgagor nor any of its lenants have given, nor were they required to give, nor have they
received, any notice, letter, citation, order, warning, complaint, inquiry, claim or demand that:
(1) the Mortgagor and/or any of ils lenants have violated, or are about o violate, any
Environmental Law, judgment or order; (2) there has been a release, or there is a threat of
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release, of Hazardous Materials from the Morigaged Property; (3) the Mortgagor and/or an of its
tenants may be or are liable, in whole or in part, for the costs of cleaning up, remediating,
removing or responding (0 a release or a threatened release of Hazardous Materials; or (4) the
Mortgaged Property is subject to a Lien in lavor of any governmental entity for any liability,
costs or damages, under any Environmental Law arising from, or costs incurred by such
governmental entity in response to, a release or a threatened release of a Hazardous Material.
The Mortgagor lurther represents and warrants that no conditions currently exist or are currently
reasonably foreseeable that would subject the Mortgagor to any such investigation, litigation,
administrative cnlforcement or to any damages, penalties, injunctive relief, or cleanup costs under
any Environmental Law. Upon receipt ol any such notice, the Mortgagor and its tenants shall
immediately provide a copy to the Mortgagee.

(D)  Right ol Inspection. The Morlgagor hereby grants, and will cause any of
its tenants to grant, to the Mortgagee, its agents, attorneys, employees, consultants, contractors,
successors and assigns, an irrevocable license and authorization, upon reasonable notice, to enter
upon and inspect the Morigaged Property and facilities thereon, and perform such (ests,
including without limitation, subsurface testing, soils and groundwater testing, and other tests
which may physically invade the Mortgaged Property, as the Mortgagee, in its sole discretion,
determines are necessary lo prolect its security interest; provided, however, that under no
circumstances shall the Mortgagee be obligated to perform such inspections or tests.

(E)  Indemnity. The Mortgagor agrees to indemnify and hold the Mortgagee,
its directors, employcees, agents, and its successors and assigns, harmless from and against any
and all claims, losses, damages, liabilities, fines, penalties, charges, judgments, administrative
orders, remedial action requirements, enforcement actions of any kind, and all costs and
expenses incurred in connection therewith (including without limitation attorney's fees and
expenses) arising directly or indirectly, in whole or in part, out of any failure of the Mortgagor (o
comply with the environmental representations, warranties, and covenants contained herein.

(D) Continuation of Representations, Warranties, Covenants and
Indemnities. The Mortgagor’s representations, warranties, covenants, and indemnities
contained herein shall survive the occurrence of any event whatsoever, including, without
limitation, the satisfaction of the Obligations secured hereby, the reconveyance or foreclosure of
this Mortgage, the acceptance by the Morigagee of a deed in lieu of foreclosure, or any transfer
or abandonment of the Morltgaged Property.

(G)  Corrective Action. In the event the Mortgagor is in breach of any of its
representations, warranties or agreements as set forth above, then, without limiting the
Mortgagee’s other rights hereunder, the Mortgagor, at its sole expense, shall take all actions
required, including, without limitation, environmental cleanup of the Mortgaged Property, to
comply with the representations, warranties, and covenants contained herein and with all
applicable legal requirements and, in any event, shall take all actions deemed necessary under all
applicable Environmental Laws.

(H) Hazardous Materials Defined. The term “Hazardous Malterials” shall
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mean dangerous, toxic, or hazardous pollutants, contaminants, chemicals, wastes, materials or
substances, as defined in or governed by the provisions of any Environmental Law.

{)) Environmental Law Defined. The term “Environmental Law” shall
mean any {ederal, state or local laws, statute, ordinance, rule, regulation, administration order, or
permil now in effect or hereinafter enacted, pertaining to the public health, safety, industrial
hygiene, or the environmental conditions on, under or about the Mortgaged Property.

ARTICLE1V.

EVENTS OF DEFAULT AND
REMEDIES OF THE MORTGAGEE

Section 4.01. Events of Default. Each of the following shall be an "Event of Default”:

(A)  default shall be made in the payment of any amount due under any
Obligation;

(B)  default shall be made in the due observance or performance of any of the
covenants, conditions or agreements on the part of the Morlgagor, and, if such default shall be
under Sections 3.06, 3.07, or 3.08 hereof, such default shall continue for a period of thirty (30)
days after written notice specifying such default and requiring the same (o be remedied shall
have been given (o the Mortgagor by the Mortgagee;

(C)  any representation or warranly made by the Mortgagor herein, or in any
certificate, instrument or document delivered hereunder, shall prove to be false or misleading in
any material respect on or as of the date made;

(D)  an “Event of Default” shall have occurred under any Credit Agreement or,
in the event any Credit Agreement does not contain specified “Events of Default,” the Mortgagor
shall breach or be in default of any Credit Agreement; and

(E)  an event of damage, destruction or loss or a taking under the power of
eminent domain or like power (or transfer in lieu of such taking) shall have had, in the judgment
of the Mortgagee, a material adverse effect on the ability of the Mortgagor to pay or perform the
Obligations.

Section 4.02. Acceleration of Maturity. If an Event of Default shall have occurred
and be continuing, the Mortgagee may declare the Obligations to be due and payable
immediately by a notice in writing lo the Mortgagor, and upon such declaration, all Obligations
shall become due and payable immediately, anything contained herein or in the Credit
Agreements (o the contrary notwithstanding.

Section 4.03. Remedies of the Mortgagee. If one or more Events of Default shall

]
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occur and be continuing, the Morlgagee (personally or by attorney), in its discretion, may:

(A)  take immediate possession of the Mortgaged Property, collect and receive
all credits, outstanding accounts and bills receivable of the Mortgagor and all rents, income,
revenues, profits and proceeds pertaining to or arising from the Mortgaged Property, or any part
thereof, whether then past due or accruing thereafter, and issue binding receipts therefor; and
manage, control and operate the Mortgaged Property as fully as the Mortgagor might do if in
possession thereof, including, without limitation, the making of all repairs or replacements
decmed necessary or advisable;

(B)  proceed Lo protect and cnforce the rights of the Mortgagor and the rights
of the Mortgagee by suits or actions in equity or at law in any court or courts of competent
jurisdiction, whether for specific performance of any covenant or any agreement contained
herein or in any Credit Agreement or in aid of the execution of any power herein granted or for
the foreclosure hercot or hereunder or for the sale ol the Mortgaged Property, or any part thereof,
or to collect the debts hercby secured or for the enforcement of such other or additional
appropriate legal or equitable remedies as may be deemed necessary or advisable to protect and
enforce the rights and remedies hercin granted or conferred, and in the event of the institution of
any such action or suit, the Mortgagee shall have the right to have appointed a receiver of the
Mortgaged Property and of all rents, income, revenues, profits and proceeds pertaining thereto or
arising therefrom, whether then past due or accruing after the appointment of such receiver,
derived, received or had from the time of the commencement of such suit or action, and such
receiver shall have all the usual powers and duties of receivers in like and similar cases, to the
fullest extent permitted by law, and if application shall be made for the appointment of a
receiver, the Mortgagor hereby expressly consents that the court to which such application shall
be made may make said appointment ex_parte;

(C)  sell or cause to be sold all of the Mortgaged Property or any part thereof,
and all right, title, interest, claim and demand of the Mortgagor therein or thereto, at public
auction at such place in any county in which the property to be sold, or any part thereof, is
located, at such time, upon such notice, and upon such terms as may be specified in a notice of
sale, which shall state the time when and the place where the sale is (o be held, shall contain a
brief description of the property (o be sold, and shall be given by mailing a copy thereof to the
Mortgagor at least fifteen (15) days prior to the date fixed for such sale and by publishing the
same once in each week for two successive calendar weeks prior to the date of such sale in a
newspaper of general circulation published in said county or, if no such newspaper is published
in such county, in a newspaper of general circulation in such county, the first such publication to
be not less than fifteen (15) days nor more than thirty (30) days prior to the date fixed for such
sale. Any sale to be made under this Section 4.03(C) may be adjourned from time to time by
announcement at the time and place appointed for such sale or for such adjourned sale or sales,
and without further notice or publication the sale may be had at the time and place to which the
same shall be adjourned. Notwithstanding the foregoing, in the event another or different notice
of sale or another or different manner of conducting the same shall be required by law, the notice
of sale shall be given or the sale be conducted, as the case may be, in accordance with the
applicable provisions of law. The costs and expenses incurred by the Mortgagee (including, but

12
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not limited to, receiver's fees, counsel fees, cost of advertisement and agents’ compensation) in
the exercise of any of the remedies provided in this Mortgage shall be secured by this Mortgage;
and

(D) itis agreed that if this Mortgage covers less than ten (10) acres of land,
and in the event of the foreclosure of this Mortgage and sale of the property by sheriff’s sale in
such foreclosure proceedings, the time of one year for redemption from said sale provided by the
statutes of the State of lowa shall be reduced to six (6) months provided the Mortgagee, in such
action files an clection to waive any deficiency judgment against Mortgagors which may arise
out of the foreclosure proceedings; all to be consistent with the provisions of Chapter 628 of the
lowa Code. If the redemption period is so reduced, for the first three (3) months after sale such
right of redemption shall be exclusive to the Mortgagee, and the time periods in Sections 628.5,
628.15, and 628.16 of the lowa Code shall be reduced to four (4) months.

It is further agreed that the period of redemption after a foreclosure of this
Mortgage shall be reduced to sixty (60) days if all of the three following contingencies develop:
(1) The real estate is less than ten (10) acres in size; (2) the Court finds affirmatively that the said
rcal estate has been abandoned by the owners and those persons personally liable under this
Mortgage at the time of such foreclosure; and (3) Mortgagee in such action files an election to
waive any deficiency judgment against Mortgagor or its successor in interest in such action. If
the redemption period is so reduced, Mortgagor or its successor in interest or the owner shall
have the exclusive right (o redeem for the first thirty (30) days afler such sale, and the time
provided for redemption by creditors as provided in Sections 628.5, 628.15, and 628.16 of the
lowa Code shall be reduced to forty (40) days. Entry of appearance by pleading or docket entry
by or on behalf of Mortgagor shall be a presumption that the property is not abandoned. Any
such redemption period shall be consistent with all of the provisions of Chapter 628 of the lowa
Code. This paragraph shall not be construed to limit or otherwise affect any other redemption
provisions contained in Chapter 628 of the Iowa Code.

Section 4.04. Application of Proceeds from Remedial Actions. Any proceeds or
funds arising from the exercise of any rights or the enforcement of any remedies herein provided
after the payment or provision for the payment of any and all costs and expenses in connection
with the exercise of such rights or the enforcement of such remedies shall be applied to the
Obligations in such order and manner as the Mortgagee shall elect in its sole discretion, and the
balance, if any, shall be paid to whomsoever shall be entitled therelo.

Section 4.05. Remedies Cumulative; No Election. Every right or remedy herein
conferred upon or reserved to the Mortgagee shall be cumulative and shall be in addition to every
other right and remedy given hereunder or under any Credit Agreement or now or hereafter
existing at law, or in equily, or by statute. The pursuit of any right or remedy shall not be
construed as an election.

Section 4.06. Waiver of Appraisement Rights. The Morlgagor, for itself and all who
may claim through or under it, covenants that it will not at any time insist upon or plead, or in
any manner whatever claim, or take the benefit or advantage of, any appraisement, valuation,
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stay, exlension or redemption laws now or hereafter in force in any locality where any of the
Mortgaged Property may be situated, in order to prevent, delay or hinder the enforcement or
foreclosure of this Mortgage, or the absolute sale of the Mortgaged Property, or any part thereof,
or the final and absolute putting into possession thereof, immediately after such sale, of the
purchaser or purchasers thereat, and the Mortgagor, for itself and all who may claim through or
under it, hereby waives the benefit of all such laws unless such waiver shall be forbidden by law.

ARTICLE V.
POSSESSION UNTIL DEFAULT; SATISFACTION

Section 5.01. Possession Until Default. Until onc or more Events of Default shall have
occurred, the Mortgagor shall be permitted to retain actual possession of the Mortgaged
Property, and to manage, operate and use the same and any part thereof, with the rights and
franchises appertaining thereto, including, without limitation, to collect, receive, take, use and
cnjoy the rents, revenues, issucs, earnings, income, products, profits and procecds thereof or
therefrom, subject to the provisions of this Mortgage.

Section 5.02. Satisfaction. If the Mortgagor shall well and truly pay or cause (o be paid
the Obligations at the times and in the manner provided in the Credit Agreements, and shall also
pay or cause (o be paid all other sums payable by the Mortgagor hereunder, and shall keep and
perform all covenants herein and in all Credit Agreements required to be kept and performed by
it, and there are no further obligations to make advances (o the Mortgagor under any of the
Credit Agreements, then and in that case, all property, rights and interest hereby conveyed or
assigned or pledged shall, upon the wrilten request of the Mortgagor, revert (o the Mortgagor and
the estate, right, title and interest of the Mortgagee shall thercupon cease, determine and become
void, and the Mortgagee, in such case, at the Mortgagee’s cost and expense, shall enter
satisfaction of this Mortgage upon the record.

ARTICLE VL
MISCELLANEOUS

Section 6.01. Property Deemed Real Property. It is hereby declared to be the
intention of the Mortgagor that all the Mortgaged Property, including, without limitation, all
rights of way and easements granted or given (o the Mortgagor or obtained by it to use real
property in connection with the construction, acquisition, ownership, use or operation of the
Improvements, and all other property physically attached to any of the foregoing, including
fixtures now or in the future attached to any of the foregoing, shall be deemed to be real

property.

Section 6.02. Mortgage to Bind and Benefit Successors and Assigns. All of the
covenants, stipulations, promises, undertakings and agreements herein contained by or on behalf
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of the Mortgagor shall bind its successors and assigns, whether so specified or not, and all titles,
rights and remedics hereby granted to or conferred upon the Mortgagee shall pass to and inure to
the benefit of the successors and assigns of the Mortgagee. The Mortgagor hereby agrees (o
execute such consents, acknowledgments and other instruments as may be requested by the
Mortgagee in connection with the assignment, transfer, mortgage, hypothecation or pledge of the
rights or interests of the Mortgagee hercunder or under the Credit Agreements or in and (o any of
the Mortgaged Property.

Section 6.03. Headings. The descriptive headings ol the various articles and sections of
this Mortgage were formulated and inscried for convenience only and shall not be deemed to
aflect the meaning or construction of any of the provisions hereof.

Section 6.04. Notices. All demands, nolices, reports, approvals, designations or
directions required or permitted to be given hereunder shall be in writing and shall be deemed to
be properly given if sent by registered or certified mail, postage prepaid, or delivered by hand, or
sent by facsimile transmission, receipl confirmed, addressed to the proper party or parties at the
following address:

As to the Mortgagor: United Farmers Cooperative
196 Railroad & Webster
Afion, 1A 50830-0019
Atlention: General Manager
Telephone No: 641-347-8428
Fax No: 641-347-5465

As to the Mortgagee: CoBank, ACB

6340 South Fiddlers Green Circle

Greenwood Village, CO 80111

Altention: Regional Agribusiness Banking Group

Fax No: 303-740-4002
Either such party may from time lo time designate (o each other a new address to which
demands, notices, reports, approvals, designations or directions may be addressed, and from and
after any such designation, the address designated shall be deemed to be the address of such
party in lieu of the address given above.

Section 6.05. Severability. The invalidity of any one or more phrases, clauses,
sentences, paragraphs or provisions of this Mortgage shall not affect the remaining portions
hereof.

Section 6.06. Governing Law. The effect and meaning of this Mortgage, and the rights
of all parties hereunder, shall be governed by, and construed according to, the laws of the State
of Iowa, except to the extent governed by federal law.

Section 6.07. Indemnification by the Mortgagor of the Mortgagee. The Mortgagor
agrees (o indemnify and save harmless the Mortgagee against any liability or damages which the

15
28191051 Madison



Mortgagee may incur or sustain in the exercise and performance of its rightful powers and duties
hereunder, including any liability or damages arising from the Mortgagor's failure to comply
with any Environmental Law or the like applicable to the Mortgaged Property. For such
indemnity, the Mortgagee shall be secured under this Mortgage in the same manner as the
Obligations and all amounlts payable under this Section shall be paid to the Mortgagee with
interest at the rate specified in Section 3.09. The Mortgagor’s obligations under this Section
shall survive the exercise by the Mortgagee of its rights and remedies hereunder, any foreclosure
on all or any part of (he Mortgaged Property and the cancellation or satisfaction of this
Mortgage.

IMPORTANT: READ BEFORE SIGNING. THE TERMS OF THIS AGREEMENT SHOULD
BE READ CAREFULLY BECAUSE ONLY THOSE TERMS IN WRITING ARE
ENFORCEABLE. NO OTHER TERMS OR ORAL PROMISES NOT CONTAINED IN THIS
WRITTEN CONTRACT MAY BE LEGALLY ENFORCED. YOU MAY CHANGE THE
TERMS OF THIS AGREEMENT ONLY BY ANOTHER WRITTEN AGREEMENT.

By execution of this Amended and Restated Real Estate Mortgage, Mortgagor acknowledges it has
received a copy of this Amended and Restated Real Estate Mortgage.

[Signatures follow on next page.]
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IN WITNESS WHEREOF, cach of United Farmers Cooperative (f/k/a Farmers
Cooperative Company), as Mortgagor, and CoBank, ACB, as Mortgagee, has caused this
Amended and Restated Real Estate Mortgage (o be signed in its name by its officer thereunto
duly authorized, all as of the day and year first above wrilten.

UNITED FARMERS COOPERATIVE (F/K/A
FARMERS COOPERATIVE COMPANY),
Mortgagor

ng

Namc T},. ry

Title:
,;me 57
Title:
u YT e
STATEOF __ T o wioo )
. )
COUNTY OF ___Union )

A,/This instrument was acknowledged be[(‘)re me on thig 3‘:—4 day of

JAovembeyr | 16, by ﬂ__cn_\’_cqz_(,ue.m __and
Kett Suansan as o5t ey and X1 ce. Yosileilt

(type of authority, e.g., officer, trustee, etc.) respectively of United Farmers Cooperalivé (t/k/a
Farmers Cooperative Company).

(SEAL) Jéaaaﬁiﬂ&dgﬁv
Nolary P -

,‘M Printed Name: 2% Q ('AJS‘L {/
KimM STY N
£ é‘ couwssgmﬁaém LA /
Y

Title {and Rank)

My commission expires: __ Lo~ B =[]

[Signatures continued on following page]
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COBANK, ACH, Mortgagee

By:
Prinied Name: __ Patricia Machado

Title: Assistant Comarate Sec:eiaqz

STATE OF COLORADO )

)

COUNTY OF ARAPAHOE )
The foregoing instrument was acknowledged belore me this 14p> day of
Novewber , 2016, by __Patricia Machado T as
Assistant Corporate Secretary  of CoBank, ACB, a federally-chartered instrumentality of the

Uniled States.

Witness my hand and official seal.

(SEAL)
By: xﬁ«( 7 M\ antugt>
NIFER L. MANCUSO : :
JENNOTARY PUBLIC Notary PuBli®  Nean', foc L. Wlancuso
STATE OF COLORADO o
NOTARY 1D 20074003564 My commission expires: . 2b
MY COMMISSION EXPIRES JULY 7, 2019 Y P siny 1, 26\
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EXHIBIT A -- REAL PROPERTY

l. Legal descriptions of real property in which the Mortgagor has a fee estate:

Madison County, lowa

Parcel 1:

Lot One (1) in Block Three (3) and all of Block Two (2) and a tract commencing at the Southeast
Corner of said Block Two (2) and running thence South 50 feet, thence West 113.5 feet, thence
North 50 feet, thence East 113.5 feet to the point of beginning, and a tract commencing at the
Northwest Corner of said Block Two (2) and running thence North 32 fect, thence East 80 feel,
thence South 32 fect, thence West Lo the point of beginning, in Barker's Second Addition to
Macksburg, Madison County, lowa.

AND BEING the same property conveyed to Farmers Cooperative Company Afton, lowa from
Maurice Thrailkill and Erma Thrailkill by Warranty Deed dated Seplember 25, 1973 and
recorded September 26, 1973 in Deed Book 45, Page 606.

Tax Parccl No. 910000800020000

Parcel 2:

A tract of land 258 feet East and West by 605 feet North and South situated in the very Southeast
corner of the following described real estate, to-wil: A tract of land bounded by and including
within a line running as follows: Commencing at the SW corner of the East Half of the Southeast
Quarter of Section 9, Township 74 North, Range 29, running thence East (o a point 4 rods 12 feet
West of the Southwest corner of Outlot 12 of Lee's Addition to the Town of Macksburg, lowa,
thence North 70.465 rods, thence East 46.303 rods, thence South to a point 49 1, feet West of the
Northwest corner of Block | of Thomas and Mahalea Kirkland's Addition to said Town of
Macksburg, thence East along the North line of said Block 1 to the East line of said East Half of the
Southeast Quarter, thence North to the Northeast comer of said 80 +/- acre tract, thence West to the
Northwest comer thereof, thence South to the place of beginning, containing 53 acres, more or less,
(subject (o easements for public highway), in Madison County, lowa.

AND BEING the same property conveyed to Farmers Co-Op Company from Ralph Herren by
Warranty Deed dated December 27, 1976 and recorded January 19, 1977 in Deed Book 47, Page
464.

Tax Parcel No. 910000502012000

Parcel 3:

Lots 2, 3,4, 5, 6, 7 in Block 3 of Barker's Second Addition to the Town of Macksburg, Madison
County, lowa. AND Lots 8 and 9 in Block 3 of Barker's Second Addition to Macksburg, Madison
County, lowa.

AND BEING the same property conveyed to Farmers Cooperative Company, Afton, lowa from
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Edna Kirkland Pinckney and Ralph Pinckney by Warranty Deed dated November 03, 1986 and
recorded November 14, 1986 in Deed Book 53, Page 327.
Tax Parcel No. 910000800020000

2. Legal descriptions of real property in which the Morigagor has a leasehold estate: None.
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EXHIBIT B

I. The Original Mortgage as described in the first WHEREAS clause above is:

Instrument Dated as Of Recorded Recording Information
In
Real Estate Mortgage - lowa April 9, 1996 Madison April 24, 1996,
Co. Book 181, Pg. 601
File No. 2898
Amendment to Real Estate August 11, 1999 Madison September 13, 1999
Mortgage - lowa Co. Book 212, Pg. 14
File No. 001072
Amended and Restated September 1, 2009 Madison September 29, 2009
Real Estate Mortgage Co. Book 2009, Pg. 2999

2. The Original Notes as described in the seccond WHEREAS clause above are:

Promissory Note No, Note Date Principal
Amount

A550801 October 30, 1996 $2,200,000.00

AS550T02 May 18, 1998 $1,339,790.00

3. The “Obligations” as described in the Definitions section above include without
limitation the "Original Notes" as well as the following additional promissory note(s):

Promissory Note No. Note Date Principal
Amount
28191051801 September 23, 2016 $45,000,000.00
28191051T02 September 23, 2016 $18,800,000.00
20
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