
WOODBURY COUNTY, IOWA 
PROMISSORY NOTE 

Amount: $60,000.00 
Maturity Date: ~wsf , 2020 

Date: bm;"sf /Z.,2015 

For value received, the undersigned, Ultimate Plaza, LLC and Ultimate Fitness, Inc. (Co-Borrower), with principal 
offices at 20 l NW 13th Street, Beresford, SD 57004 and 1922 Geneva Street, Sioux City, IA 51103, promises to pay to 
the order of Woodbury County, Iowa, c/o David Gleiser, with principal offices at 620 Douglas Street, County 
Courthouse, Sioux City, IA 51101, or at the holder's option, at such other place as may be designated from time to 
time by the holder, the sum of Sixty Thousand-and-No/IOO's Dollars ($60,000.00) with interest thereon from the date 
first written above at the rate of two percent (2%) per year until paid in full, the first payment of$ J O 17, I 3 to be 
made on Sepfe,,bcc /, 2015, to be followed by principal and interest in the sum of$1

1
ofl .<- 7 'on the 111 of each 

month thereafter for 58 months and a final payment of$ I. O~l. f, 7 to be made on ~j'"t I , 2020. 

Payment shall be applied fi rst to interest; any balance thereof to be applied on principal. Payment of any 
installment of principal or interest owing on this Note may be made prior to the maturity date without penalty. 

Principal and interest not paid when due shal l draw interest at the rate of fifteen percent (15%) per annum. 

If default is made in the payment of this Note, or if Debtor fa ils to perfonn any covenant, promise or condition of 
any other Note, obligation or agreement with the holder, or if holder, in good faith, believes itself insecure, the entire 
principal and accrued interest shall at once become due and payable without notice at the option of the bolder of this 
Note, and thereupon the undersigned agrees to pay all costs of collection, including reasonable attorney fees. Failure 
to exercise these options shall not constitute a waiver of the right to declare the entire principal amount of this Note 
and interest thereon due and payable at once at any subsequent time. 

This Note is secured by all existing and future security interests contained in Security Agreements between the 
maker(s) and holder, or holder and any endorser, surety or guarantor of this Note, including, but not limited to, that 
certain Security Agreement dated A"j ... sf l'L , 2015, between the maker(s) and holder and payment may be 
accelerated according to any of them. 

Without affecting the liability of any maker, endorser, surety or guarantor, the holder may, without notice, renew 
or extend the time for payment, accept partial payments, release or impair any collateral which is secured for the 
payment of this Note or agree not to sue any party liable. Any maker, endorser, surety or guarantor further agrees that 
the holder is not required to first resort for payment to any collateral. 

Presentment, demand, protest, notice and diligence in bringing suit against any party are hereby waived by all 
persons signatory hereto, either as makers, endorsers, sureties or guarantors. 

The undersigned acknowledges receipt of a copy of this document. 

Ultimate Plaza, LLC 

//'? 
By:~~~~~~~~~~~~~~ 

By:~~~~~~~~~~~~~~ 
Laura M. Sorlie, Member 

Ultimate Fitness, Inc. (Co-Borrower) 

By: ~ 
Laura Marie Sorlie, President/Secretary 

By:~ 
Mark Nicholas Sorlie, Vice President/Treasurer 



. 
t 

MORTGAGE AMORTIZATION 

NAME: Ullimate Plaza, LLC 
MORTGAGE AMOUNT: $60,000.00 

INTEREST RA TE· ANNUAL: 2 .00% 

NUMBER OF YEARS: 5 
NUMBER OF MONTHLY PAYMENTS: 60 

LOAN CLOSING DA TE: 8/12/15 
FIRST PAYMENT DUE: 911115 

MONTHLY PAYMENTS: Sl ,051.67 

ACCRUED INTEREST: ($34.54) 

TOTAL FIRST PAYMENT DUE: $1 ,017.13 TOTAL PAYME NT 
MONTHLY DUE 

PAYMENT# PRINCIPAL INTEREST BALANCE PAYMENT DATE 

---·--
BEG BALANCE $60,000.00 

I $951.38 $65.15 $59,048.62 Sl,017.13 911115 
2 $953.26 S9UI $58,095.36 Sl,05 1.67 10/1115 

3 $954.84 $96.83 $57,140.52 Sl,OSl.67 II/I/IS 

4 $956.44 $9S.23 $56,184.08 SI,051.67 12/1115 

s $958.03 $93.64 SSS,226.05 SI,OSl.67 111116 

6 $959.63 $92.04 $54,266.42 S l ,051.67 2/1/16 

7 $961.23 $90.44 SS3,30S.19 $1,051.67 3/ 1116 

8 $962.83 $88.84 $52,342.36 Sl ,051.67 4/1/16 

9 $964.43 $87.24 $51,377.93 Sl,051.67 511116 
10 $966.04 $85.63 $50,411.89 Sl,051.67 6/1/16 

I I $961.65 S84.o2 $49,444.24 $1,051.67 711/16 

12 $969.26 $82.41 $48,474.98 Sl,05 1.67 8/1/16 

13 $970.88 $80.79 $47,504.10 Sl,051.67 911116 

14 $972.50 $79.17 $46,531 .60 $1,051.67 10/1116 

IS $974.12 S77.S5 S45,SS7.48 Sl,051.67 11/1116 

16 S97S.74 $75.93 $44,581.74 Sl,OS l.67 12/1116 

17 $977.37 $74.30 $43,604.37 Sl,OS l.67 111/17 

18 $979.00 $72.67 S42,62S.37 Sl,OSl.67 2/1/17 

19 $980.63 $71.04 $41,644.74 SI ,OS 1.67 3/1/1 7 

20 $982.26 $69.4 1 $40,662.48 Sl ,051.67 411/17 

21 $983.90 $67.77 S39,678.S8 Sl,OSl.67 S/1/ 17 

22 S98S.S4 $66.13 $38,693.04 Sl,051.67 6/1/ 17 

23 $987.18 $64.49 $37,70S.86 Sl,051.67 7/1 /17 

24 $988.83 $62.84 $36,7 17.03 Sl ,OSl.67 8/1117 

2s $990.47 $61.20 $3S,726.S6 Sl,OSl.67 9/1117 

26 sm.13 SS9.54 $34,734.43 Sl ,OSl.67 10/1117 

27 $993.78 SS7.89 S33,740.6S Sl ,OSl.67 1111117 

28 S99S.44 $S6.23 S32,74S.21 Sl,OSl.67 1211117 

29 $997.09 $S4.S8 $31,748.12 Sl,OSl.67 1/1/18 

30 $998.76 SS2.9 1 $30,749.36 Sl ,OSl.67 2/1/18 

3 1 S l ,000.42 $51.25 $29,748.94 Sl,051.67 3/1118 

32 Sl ,002.09 $49.58 $28,746 .85 Sl ,OSl.67 4/1/18 

33 Sl,003.76 $47.91 $27,743.09 Sl,OS l.67 5/1/18 

34 Sl,OOS.43 $46.24 $26,737.66 Sl,OS l.67 6/1118 

35 Sl,007.11 $44.S6 S2S,730.SS Sl,OS l.67 7/1/ 18 

36 $ 1,008.79 $42.88 $24,721.76 $1,051 .67 8/1/18 

37 $ 1,010.47 $4 1.20 $23,71 1.29 Sl,OS l.67 911118 

38 $ 1,012.IS S39.S2 $22,699.14 Sl ,OS l.67 10/ 1/18 

39 $ 1,013.84 $37.83 $21,68S.30 Sl,05 1.67 11/ 111 8 

40 $1 ,015.53 $36.14 $20,669.77 Sl,OS l.67 12/1/18 

41 S l ,017.22 $34.4S $1 9,652.55 Sl ,OSl.67 111119 

42 S l,018.92 $32.15 $ 18,633.63 $1,0Sl.67 2/1/19 

43 Sl ,020.61 $31.06 SI 7,613.02 $1,051.67 311119 
44 Sl ,022.31 $29.36 $16,590.71 Sl,051.67 4/1/19 

45 Sl ,024.02 $27.65 SIS,566.69 Sl,OSl.67 511119 

46 S l ,025.73 $2S.94 $14,S40.96 Sl,OSl.67 6/1/19 

47 Sl,027.44 $24.23 Sl3,S l3.S2 Sl ,OSl.67 7/l /19 

48 Sl ,029. IS $22.52 $12,484.37 Sl,OSl.67 8/1119 

49 $1 ,030.86 $20.81 SI 1,453.SI Sl ,OSl.67 9/1/ 19 

so Sl,032.S8 $19.09 S I0,420.93 Sl,051.67 10/1/19 

SI Sl ,034.30 $17.37 $9,386.63 Sl ,OSl.67 1111119 

S2 Sl ,036.03 SIS.64 S8,3S0.60 Sl,051.67 12/1/19 

S3 Sl ,037.7S $13.92 $7,312.85 Sl ,OSI.67 1/1120 



:: 

TOTAL PAYMENT 
MONTHLY DUE 

PAYMENT# PRINCIPAL INTEREST BALANCE PAYMENT DATE 

54 Sl ,039.48 $12.19 $6,273.37 Sl,051.67 2/1/20 
55 Sl,041.21 SI0.46 $5,232.16 Sl,051.67 311120 
56 $ 1,042.95 $8.72 $4,189.21 $1,051.67 ~11120 

57 Sl ,044.69 $6.98 $3,144.52 Sl,051.67 511120 
58 Sl,046.43 $5.24 $2,098.09 Sl,051.67 611120 
59 Sl,048. 17 $3.50 S l ,049.92 $1,051.67 111120 
60 Sl,049.92 $1.75 (S0.00) $1,051.67 8/ 1/20 

$60,000.00 $3,065.66 $63,065.66 



WOODBURY COUNTY, IOWA 
LOAN AND SERVICING AGREEMENT 

LOAN AND SERVICING AGREEMENT, executed this __ day of 2015, by and 
between Woodbury County, Iowa (Woodbury County), with principal offices at 620 Douglas Street, County 
Courthouse, Sioux City, IA 51101, and Ultimate Plaza, LLC and Ultimate Fitness, Inc. (Co-Borrower) 
(collectively referred to as Borrower/Debtor), with principal offices at 20 I NW 13•h Street, Beresford, SD 
57004 and 1922 Geneva Street, Sioux City, IA 51 103 . 

WITNESSETH 

WHEREAS, Woodbury County and Borrower have heretofore or will hereafter enter into certain 
undertakings and agreements and execute certain instruments, including security and collateral instruments, 
for the purpose of enabling Woodbury County to lend to Borrower the initial sum of Sixty Thousand--and-
No/ IOO's Dollars ($60,000.00). 

WHEREAS, Woodbury County may lawfully lend said funds and Borrower may lawfully borrow 
same. 

NOW, THEREFORE, in consideration of the mutual covenants and undertakings of the parties 
expressed below, the parties hereby covenant and agree as follows: 

l. Scope of Undertaking. It is understood and acknowledged that Woodbury County shall lend funds 
to Borrower necessary to purchase land and construct thereon a new building to house an existing 24-hour 
fitness facility in Sergeant Bluff, IA to be completed and operational by October I, 2015. 

2. Loan. To further assist in the financial undertaking described in Section I above, Woodbury 
County shall lend Borrower the sum of Sixty Thousand--and--No/ lOO's Dollars ($60,000.00) subject to the 
terms and conditions of this Agreement and any ancillary agreements and instruments. 

3. Note. The loan to Borrower shall be evidenced by a promissory note, in a form acceptable to 
Woodbury County, executed by Borrower's duly authorized official(s). 

4. Payment. Repayment of the loan provided for in Sections I and 2 above shall be made under the 
terms and conditions contained in the promissory note for said loan. 

5. Security. Borrower covenants, represents and warrants: (a) that a Mo11gage shall be executed 
granting Woodbury County a 3rd security interest in the real property legally described on Exhibit A - Page S; 
(b) that a Security Agreement shall be executed granting Woodbury County a 3rd security interest in all assets 
now owned or hereafter acquired by the debtor, whether now existing or hereafter arising, and wherever 
located, together with the proper financing statements for filing in the appropriate public office or office(s); 
and (c) that Personal Guarantees shall be executed by Mark N. Sorlie and Laura M. Sorlie. 

6. Responsibility of Woodbury County. Woodbury County shall be responsible for the 
administration, monitoring and servicing of the loan from the inception of said loan through payment in full of 
all obligations to Woodbury County. All servicing actions of Woodbury County are expressly made subject to 
the terms of this Agreement, the Woodbury County Loan Program, and any promissory notes, security 
agreements and related instruments executed by and between Woodbury County, Borrower and Guarantors. 

7. Borrower's Fees. Borrower shall be responsible for assuming all costs of closing, including 
attorney's fees and expenses incurred for filing or recording necessary to perfect a security interest in the 
assets of the Borrower. Borrower shall receive a written statement disclosing all fees and expenses associated 
with the loan closing. 



8. Method of Repayment. Borrower shall repay the Woodbury County loan by making sixty (60) 
installment payments directly to Woodbury County at the address first written above in a sum including 
principal and interest computed as de-scribed in the promissory note evidencing said loan. 

9. Additional Affirmative Covenants of Borrower. Borrower covenants, warrants, guarantees and 
represents: 

(a) Borrower shall fuJly and faithfully repay the principal and interest due on all other debt of Borrower now 
existing or hereafter acquired. 

(b) Borrower has the full power and authority to enter into this Agreement, undertake the borrowings 
provided for or reflected herein, and deliver the note or notes, and to execute and deliver the instruments and 
documents which may be required pursuant hereto; no consent or approval of any public authority or 
regulatory agency is required as a condition of validity of the obligation of Borrower under this Agreement; 
the note or notes or the documents or instruments contemplated hereby other than those consents or approvals 
which have already been obtained and copies of which have been delivered or will be delivered to Woodbury 
County pursuant to this or any ancillary agreements. 

(c) There is no provision of any existing mortgage, indenture, contract, or agreement binding upon Borrower 
which would conflict with or in any way prevent the execution, delivery or performance of the terms of this 
Agreement. 

( d) That neither Borrower nor a close relative of such enti ty is an officer, director or person or group of 
persons controlling as much as ten percent of the voting power of Woodbury County. If during the terms of 
this Agreement, Borrower or its affil iates acquire, directly or indirectly, in excess often percent ownership or 
interest in Woodbury County, all sums due and owing pursuant to the note given in connection with the loan 
referred to herein shall immediately become due and payable. 

( e) That Borrower will take all reasonable actions to provide and maintain hazard insurance in such amounts 
and for such coverages as shall be satisfactory to Woodbury County and will further purchase Federal Flood 
Insurance in amounts and coverages satisfactory to Woodbury County if it becomes located within a special 
flood hazard area as defined by FEMA during the term of this loan and Federal Flood Insurance is available. 

(f) Borrower wi ll annually submit to Woodbury County financial statements consisting ofa Balance Sheet, 
Profit & Loss Statement, and Reconciliation of Changes in Net Worth for Ultimate Fitness, Inc. In addition, 
Mark and Laura Sorlie will annually submit a personal financial statement consisting of a Balance Sheet and 
Profit & Loss Statement. The statements will be certified as true and correct copies by Borrower. Financial 
statements may be requested more frequently if deemed necessary by Woodbury County for servicing 
purposes. 

(g) Borrower, by executing this agreement, gives written consent to Borrower's accounting service to allow 
the release of financial statements pertaining to Borrower to Woodbury County as may be requested. 

(h) Borrower will maintain Ultimate Fitness, Inc. as a 24-hour fitness facility during the term of this loan. 

I 0. Default and Acceleration. It is understood and acknowledged that in any one of the following 
events, all outstanding unpaid balances due and owing to Woodbury County shall immediately become due 
and payable without further notice to Borrower: 

(a) Borrower shall file a petition in the U.S. Bankruptcy Court or an involuntary petition shall be so fi led 
against Borrower. 

2 



(b) Breach of any of the covenants, promises or conditions of any note, security agreement or other agreement 
with the holder. 

(c) A default by Borrower in the payment of the debt to Central Bank. 

(d) A default by Borrower in the payment of the debt to Siouxland Economic Development Corporation. 

(e) Woodbury County, in good faith, deems itself insecure. 

11 . Conflicting Provisions. In the event of any conflict between any provision of this Agreement and 
any other document, instrument or agreement executed by and between Woodbury County and Borrower in 
connection with the financing described in Sections I and 2 above, the terms of such other document, 
instrument or agreement shall control. 

12. Confidentiality. All financial statements or any other business or financial information of the 
Borrower and Mark N. Sorlie & Laura M. Sorlie shall be kept confidential by Woodbury County to the fullest 
extent permissible under applicable law. 

NOTICE: ORAL OR IMPLTED CHANGES TO THIS OR ANY OTHER CREDIT 
AGREEMENT(S) WrTH THIS LENDER ARE NOT ENFORCEABLE AND 
SHOULD NOT BE RELIED UPON. 

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 WRJTTEN CONTRACT MAY BE LEGALLY 
ENFORCED. YOU MAY CHANGE THE TER.i\ifS OF THIS AGREEMENT 
ONLY BY ANOTHER WRJTTEN AGREEMENT. THIS NOTICE ALSO 
APPLIES TO ANY OTHER CREDIT AGREEMENTS NOW IN EFFECT 
BET\VEEN YOU AND THIS LENDER. 

IN WITNESS WHEREOF, the parties have executed this Loan and Servicing Agreement by their duly 
authorized representatives as of the date above first written. 

Woodbury County, Iowa 

·~ 

[REMAINDER OF PAGE JNTENTJONALLY LEFT BLANK] 

3 



Ultimate Plaza, LLC 

By: fa 
?!:_'Ho, Mombe< 

By :~~ 
Laura M. Sorlie, Member 

Dye Ul~~o-Dorrow") 

Laura Marie Sorlie, President/Secretary 

By: ~ 
Mark Nicholas Sorlie, Vice Presidentrrreasurer 

4 



Exhibit A 

The North Two Hundred Twenty-Four and Ninety-two Hundredths feet (N 224.92') of Lot Ten (10), 
Sergeant Square Addition to Sergeant Bluff, Woodbury County, Iowa. 

5 



JNTERCREDITOR AGREEMENT 

Tl-IlS INTERCREDITOR AGREEMENT IS ENTERED INTO this 21 51 day of July, 20 I 5; by and 
between Central Bank (Bank), SiouxJand Economic Development Corporation (SEDC), Woodbury 
County, Iowa (Woodbury County), and Ultimate Plaz.a, LLC and Ultimate Fitness, Inc. 
(Co-Borrower) (collectively referred to as Debtor). 

WlTNESSETH 

I. WHEREAS, Bank has agreed to extend credit to Debtor in the sum of$186,513.00 
("Original Loan") for the purchase of land and construction thereon of a new building to house an 
existing 24-hour fitness facility in Sergeant Bluff, IA; and 

2. WHEREAS, SEDC has also agreed to extend credit to Debtor in the sum of $60,000.00 for 
the purchase of land and construction thereon of a new building to house an existing 24-hour fitness 
facility in Sergeant Bluff, IA; and 

3. WHEREAS, Woodbury County has also agreed to extend credit to Debtor in the sum of 
$60,000.00 for the purchase of land and construction thereon of a new building to house an existing 
24-hour fitness facility in Sergeant Bluff, IA; and 

4. WHEREAS, Bank's credit to Debtor is secured by (a) a Mortgage granting Bank a 151 

security interest in the real property legally described on Exhibit A - Page 5; (b) a Security Agreement 
granting Bank a l st security interest in all assets now owned or hereafter acquired by the Debtor, whether 
now existing or hereafter arising, and wherever located, together with the proper financing statements for 
filing in the appropriate public office or offices; and (c) Personal Guarantees from Mark N. Sorl ie and 
Laura M. Sorlie (hereinafter "Bank's Collateral"); and 

5. WHEREAS, SEDC's credit to Debtor is secured by (a) a Mortgage granting SEDC a 2nd 
security interest in the real property legally described on Exhibit A - Page 5; (b) a Security Agreement 
granting SEDC a 2nd security interest in all assets now owned or hereafter acquired by the Debtor, 
whether now existing or hereafter arising, and wherever located, together with the proper financing 
statements for filing in the appropriate public office or offices; and (c) Personal Guarantees from 
Mark N. Sorlie and Laura M. Sorlie. This security shall include all future advances and other debts of 
Debtor to SEDC of any nature whatsoever whether now existing or hereafter incurred (hereinafter 
collectively "SEDC's Security Interest in Collateral"); and 

6. WHEREAS, Woodbury County's cred it to Debtor is secured by (a) a Mortgage granting 
Woodbury County a 3rd security interest in the real property legally described on Exhibit A - Page 5; 
(b) a Security Agreement granting Woodbury County a 3nl security interest in all assets now owned or 
hereafter acquired by the Debtor, whether now existing or hereafter arising, and wherever located, 
together with the proper financing statements for filing in the appropriate public office or offices; and (c) 
Personal Guarantees from Mark N. Sorlie and Laura M. Sorlie. This security shall include all future 
advances and other debts of Debtor to Woodbury County of any nature whatsoever whether now existing 
or hereafter incurred (hereinafter collectively "Woodbury County's Security Interest in Collateral"); and 

7. WHEREAS, to induce SEDC and Woodbury County to extend credit to Debtor, Debtor has 
secured payment of its indebtedness to SEDC and Woodbury County by granting SEDC's Security 
Interest in Collateral and Woodbury County's Security Interest in Collateral which is junior and inferior 
in priority only to the security interest granted to Central Bank for the Original Loan; and 



8. WHEREAS, SEDC and Woodbury County may, from time to time, extend additional 
advances of credit to Debtor which shall be inferior and junior to Central Bank; and 

9. WHEREAS, upon Debtor's request and in order to induce SEDC and Woodbury County to 
extend credit to Debtor, SEDC and Woodbury County are willing to establish the following priority in 
the event of default, including but not limited to, foreclosure, sale or other disposition of or realization 
upon the collateral of any part thereof. 

NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES HEREIN ABOVE STATED, 
the representations, warranties, covenants and agreements herein contained and for other good and 
valuable consideration, the receipt of which are hereby acknowledged by the parties hereto, Central 
Bank, SEDC, Woodbury County, and Debtor agree as follows: 

I . Central Bank's Priority Limitation. Central Bank's first priority in the business 
assets shall be limited to the amount of $186,513.00, accrued interest and costs as further set forth in 
paragraph 2 hereof or amount of indebtedness of Debtor under the Original Loan, whichever is less. 

2. Distribution of Proceeds. Notwithstanding the aforesaid priority of Central Bank under its 
Security Agreement on Central Bank's Collateral, Central Bank hereby agrees that after default on 
Debtor's Original Loan to Central Bank, the proceeds from voluntary surrender, foreclosure, sale, 
liquidation or other disposition of or realization upon Central Bank's Collateral shall be applied in the 
following manner: 

A. The payment of all costs and expenses of Central Bank, SEDC, and Woodbury County, 
including reasonable attorney fees in the event of legal action relative to a foreclosure, 
sale, liquidation or other disposition or realiz.ation upon Central Bank's Collateral 
incurred by either party or all parties initiating and conducting such legal action, 
provided that SEDC's and Woodbury County' s costs shall not be reimbursed from 
Central Bank's Collateral without the prior consent of Central Bank or the payment to 
Central Bank of the amount due in Section B. below. 

B. The payment of an amount from Central Bank's Collateral to Central Bank in the sum of 
$186,513.00 (Original Loan), and interest thereon at the rate set out in Central Bank's 
promissory note, or the amount of the indebtedness of Debtor owed to Central Bank, 
whichever is lesser, realized from the sale of Central Bank's Collateral. 

C. The payment of an amount to SEDC in the sum of$60,000.00 or the amount of the 
indebtedness of Debtor owed to SEDC, including unreimbursed costs, the unpaid 
principal balance, and interest thereon at the rate set out in SEDC's promissory note, 
whichever is lesser. 

D. The payment of an amount to Woodbury County in the sum of$60,000.00 or the amount 
of the indebtedness of Debtor owed to Woodbury County, including unreimbursed costs, 
the unpaid principal balance, and interest thereon at the rate set out in Woodbury 
County's promissory note, whichever is lesser. 

E. Payment to Central Bank of the amount equal to the indebtedness of Debtor to Central 
Bank. 

F. Payment to any party, including, but not limited to, Debtor, entitled to any 
surplus remaining. 

2 



The effectiveness and enforceability of this provision and this agreement are conditioned on the 
existence and continuation of valid enforceable and perfected liens and security interests in favor of 
Central Bank or SEDC or Woodbury County, as the case may be. 

3. Default Under Loan Documents. Debtor agrees that any default or event of default which 
may occur under any loan documents for SEDC and/or Woodbury County and/or Central Bank shall also 
be a default under the loan documents of the other lender. 

4. Notification and Necessary Consent. Central Bank and SEDC and Woodbury County shall 
promptly give written notice to the other of the occurrence and/or continuance of any default or event of 
default by Debtor under any agreement, instrument or document to which Debtor is a party. Central 
Bank and SEDC and Woodbury County shall each be entitled to receive and retain payment properly 
paid by Debtor pursuant to the loan documents until notification of default is given by Central Bank or 
SEDC or Woodbury County to the other. Central Bank and SEDC and Woodbury County agree that 
neither shall amend, increase, extend, renew, alter, modify nor receive additional collateral or guarantees 
with the respect to the original note of Central Bank or SEDC's original note or Woodbury County's 
original note without written consent of the other party. After notification, all proceeds received must be 
distributed pursuant to paragraph 2 hereof unless otherwise agreed in writing by Central Bank and SEDC 
and Woodbury County. Central Bank and SEDC and Woodbury County agree to mutually establish an 
escrow account for deposit and accounting of the proceeds. 

5. Financial Data. Debtor agrees that Central Bank and SEDC and Woodbury County may 
provide to one another financial data provided by Debtor or otherwise obtained including, but not limited 
to, financial statements. 

6. Cure. Central Bank and SEDC and Woodbury County agree that, with respect to the 
indebtedness, obligations and liabilities, now and hereafter arising, of Debtor to either of them, Central 
Bank or SEDC or Woodbury County shall have the same right to cure any default by payment or 
performance of such obligations as shall be afforded to Debtor under any agreement, instrument, or 
document to which Debtor and Central Bank or Debtor and Woodbury County and SEDC are parties. 

7. Successor and Assigns Amendment. This agreement shall be binding upon and inure to the 
benefit of Central Bank, SEDC, Woodbury County, and Debtor, their successors and assigns. This is a 
continuing agreement and may not be revoked or terminated or modified in any way except in writing 
executed by all the parties hereto. 

8. Termination. This agreement and the relative lien priorities herein contained shall be 
continued in full force and effect until the payment in full of all indebtedness, obligations and liabilities 
now or hereafter arising of Debtor owed to Central Bank and SEDC and Woodbury County. 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have executed this agreement as of the day and 
year first above written. 

Central Bank (Bank) 

By: ~QQ~ 
Jeff Eaton, Vice President 

Siouxland Economic Development Corporation (SEDC) 

By:~. ?l ~ 
Kenneth A. Beekley, Assistant ecretary 

Woodbury County, Iowa (Woodbury County) 

By:~ 
Mark Monson, Chainnan 

Debtor: 

Ultimate Plaza, LLC 

By: .41 
By: ~;J;em~r 

raM. Sorlie, Member 

Ulti~ Filness, Inc. (Co-Borrower) 

By A.h~ 
LauraMarie Sorlie, President/Secretary 

By: _____:_6~~-----
Mark Nicholas Sorlie, Vice President!rreasurer 

4 



Exhibit A 

The North Two Hundred Twenty-Four and Ninety-two Hundredths feet (N 224.92') of Lot Ten (I 0), 
Sergeant Square Addition to Sergeant Bluff, Woodbury County, Iowa. 
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MORTGAGE 

THIS MORTGAGE is made between Ultimate Plaza, LLC ("Mortgagor'') and Woodbury County, 
Iowa ("Mortgagee"). 

I . Grant of Mortgage and Security interest. Mortgagor hereby sells, conveys and mortgages unto 
Mortgagee, and grants a security interest to Mortgagee in the following described property: 

a. Land and Buildings. All of Mortgagor's right, title and interest in and to the real estate situated in 
Woodbury County, Iowa and legally described on Exhibit A - Page 9 {the "Land") and all buildings, 
structures and improvements now standing or at any time hereafter constructed or placed upon the Land 
(the "Buildings"), including all hereditament, easements, appurtenances, riparian rights, mineral rights, 
water rights, rights in and to the lands lying in streets, alleys and roads adjoining the land. estates and 
other rights and interests now or hereafter belonging to or in any way pertaining to the Land. 

b. Personal Property. All fixtures and other personal property integrally belonging to, or hereafter 
becoming an integral part of the Land or Buildings, whether attached or detached, including but not 
limited to, light fixtures, shades, rods, blinds, Venetian blinds, awnings, storm windows, screens, 
linoleum, water softeners, automatic heating and air-conditioning equipment and all proceeds, products, 
increase, issue, accessions, attachments, accessories, parts additions, repairs, replacements and substitutes 
of, to, and for the foregoing (the "Personal Property"). 

c. Revenues and Income. All rents, issues, profits, leases, condemnation awards and insurance 
proceeds now or hereafter arising from the o·wnership, occupancy or use of the Land, Buildings and 
Personal Property, or any part thereof (the "Revenues and Income"). 

TO HA VE AND TO HOLD the Land, Buildings, Personal Property and Revenues and income 
(collectively called the "Mortgaged Property"), together with all privileges, hereditament thereunto now 
or hereafter belonging, or in any way appertaining and the products and proceeds thereof, unto 
Mortgagee, its successors and assigns. 

2. Obligations. This Mortgage secures the fo llowing (hereinafter collectively referred to as the 
"Obligations"): 

a. The payment of the loan made by Mortgagee to Ultimate Plaza, LLC and Ultimate Fitness, Tnc. 
(Co-Borrower) evidenced by a promissory note dated , 20 15 in the principal amount of 
S60,000.00 with a due date of , 2020, any renewals, extensions, modifications or 
refinancing thereof and any promissory notes issued in substitution therefore; and 

b. All other obligations of Mortgagor to Mortgagee, now existing or hereafter arising, whether direct 
or indirect, contingent or absolute and whether as maker or surety, including, but not limited to, future 
advances and amounts advanced and expenses incurred by Mortgagee pursuant to this Mortgage. 

3. Representations and Warranties of Mortgagor. Mortgagor requests, warrants and covenants to 
Mortgagee that (i) Mortgagor holds clear title to the Mortgaged Property and title in fee simple in the 
Land; (ii) Mortgagor has the right, power and authority to execute this Mortgage and to mortgage, and 
grant a security interest in the Mortgaged Property; (iii) the Mortgaged Property is free and clear of all 
liens and encumbrances, except for real estate taxes not yet delinquent and except as otherwise stated in 
subparagraph I a. herein; (iv) Mortgagor will warrant and defend title to the Mortgaged Property and the 
lien and priority of this Mortgage against all claims and demands of all persons, whether now existing or 
hereafter arising; and (v) all buildings and improvements now or hereafter located on the Land are, or will 
be, located entirely within the boundaries of the Land. 
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4. Payment and Performance of the Obligations. Mortgagor will pay all amounts payable under the 
Obligations in accordance with the terms of the Obligations when and as due and will timely perform all 
other obligations of Mortgagor under the Obligations. The provisions of the Obligations are hereby 
incorporated by reference into this Mortgage as if fully set forth herein. 

5. Taxes. Mortgagor shall pay each installment of all taxes and special assessments of every kind, 
now or hereafter levied against the Mortgaged Property before the same become delinquent, without 
notice or demand, and shall deliver to Mortgagee proof of such payment within fifteen ( 15) days after the 
date in which such tax or assessment becomes delinquent. 

6. Liens. Mortgagor shall not create, incur or suffer to exist any lien, encumbrance, security interest 
or charge on the Mortgaged Property or any part thereof which might or could be held to be equal or prior 
to the lien of this Mortgage, other than the lien of current real estate taxes and installments of special 
assessments with respect to which no penalty is yet payable. Mortgagor shall pay, when due, the claims 
of all persons supplying labor or materials to or in connection with the Mortgaged Property. 

7. Compliance with Laws. Mortgagor shall comply with all present and future statutes, laws, rules, 
orders, regulations and ordinances affecting the Mortgaged Property, any part thereof or the use thereof. 

8. Permitted Contests. Mortgagor shall not be required to (i) pay any tax, assessment or other 
charge referred to in paragraph 5 hereof; (ii) discharge or remove any lien, encumbrance or charge 
referred to in paragraph 6 hereof, or (iii) comply with any statute, law, rule, regulation or ordinance 
referred to in paragraph 7 hereof, so long as mortgagors shall contest, in good faith, the existence, amount 
or the validity thereof, the amount of damages caused thereby or the extent of Mortgagor's liability 
therefor, by appropriate proceedings which shall operate during the pendency thereof to prevent (A) the 
collection of, or other realization upon the tax, assessment, charge or lien, encumbrances or charge so 
contested, (B) the sale, forfeiture or loss of the Mortgaged Property or any part thereof, and (C) any 
interference with the use or occupancy of the Mortgaged Property or any·part thereof. Mortgagor shall 
give prompt written notice to Mortgagee of the commencement of any contest referred to in this 
paragraph 8. 

9. Care of Property. Mortgagor shall take good care of the Mortgaged Property; shall keep the 
Buildings and Personal Property now or later placed upon the Mortgaged Property in good and reasonable 
repair and shall not injure, destroy or remove either the Buildings or Personal Property during the term of 
this Mortgage. Mortgagor shall not make any material alteration to the Mortgaged Property without the 
prior written consent of Mortgagee. 

10. Insurance. 

a. Risks to be Insured. Mortgagor, at its sole cost and expense, shall maintain insurance on the 
Buildings and other improvements now existing or hereafter erected on the Land and on the Personal 
Property included in the Mortgaged Property against loss by fire, extended coverage perils and such other 
hazards as Mortgagee may from time to time require, such insurance to have a "Replacement Cost'' 
endorsement attached thereto, with the amount of the insurance at least equal to the balance of the 
Obligations. At Mortgagor's option, such policy may have a coinsurance clause ofnot less than 90% of 
replacement cost provided the policy contains an appropriate form of cost escalation endorsement. 
Mortgagor will at its sole cost and expense, from time to time, and at any time at the request of 
Mortgagee, provide Mortgagee with evidence satisfactory to Mortgagee of the replacement cost of 
Mortgaged Property. Mortgagor will maintain such other insurance as Mortgagee may reasonably 
require. 
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b. Policy Provisions. All insurance policies and renewals thereof maintained by Mortgagor pursuant 
to this Mortgage shall be written by an insurance carrier satisfactory to Mortgagee, be payable to the 
parties as the ir interest may appear, contain a standard or union-type loss payable clause in favor of 
Mortgagee, contain an agreement of the insurer that it wi ll not amend, modify or cancel the policy except 
after thirty (30) days prior written notice to Mortgagee, and be reasonably satisfactory to Mortgagee in all 
other respects. 

c. Delivery of Policy or Certificate. If requested by Mortgagee, Mortgagor will deliver to 
Mortgagee original policies satisfactory to Mortgagee evidencing the insurance which is required under 
thls Mortgage, and Mortgagor shall promptly furnish to Mortgagee all renewal notices and, upon request 
of Mortgagee, evidence of payment thereof. At least ten ( I 0) days prior to the expiration date of a 
required policy, Mortgagor shall deliver to Mortgagee a renewal policy in form satisfactory to Mortgagee. 

d. Assignment of Policy. If the Mortgaged Property is sold at a foreclosure sale or if Mortgagee 
shall acquire title to the Mortgaged Property, Mortgagee shall have all of the right, title and interest of 
Mortgagor in and to any insurance policies required hereunder, and the unearned premiums thereon, and 
in and to the proceeds thereof resulting from any damage to the Mortgaged Property prior to such sale or 
acquisition. 

e. Notice of Damage or Destruction: Adjusting Loss. If the Mortgaged Property and any part 
thereof shall be damaged or destroyed by fire or other casualty, Mortgagor \.viii, within five (5) calendar 
days after the occurrence of such damage or destruction, give written notice thereof to the insurance 
carrier and to Mortgagee and will not adjust any damage or loss which is estimated by Mortgagor in good 
faith not to exceed S25,000.00 unless Mortgagee shall have joined in or concurred \vith such adjustment; 
but if there has been no adjustment of any such damage or loss within four (4) months from tbe date of 
occurrence thereof and if an Event of Default shall exist at the end of such four (4) month period or at any 
time thereafter, Mortgagee may alone make proof of loss, adjust and compromise any claim under the 
policies, and appear in and prosecute any action arising from such policies. In connection therewith, 
Mortgagor does hereby irrevocably authorize, empower and appoint Mortgagee as attorney-in-fact for 
Mortgagor (which appointment is coupled with an interest) to do any and all of the foregoing in the name 
and on behalfofMortgagor. 

f. Application of Insurance Proceeds. All sums paid under any insurance policy required by this 
Mortgage shall be paid to Mortgagee, whlch shall, at its option, apply the same (after first deducting 
therefrom Mortgagee's expenses incurred in collecting the same including but not limited to reasonable 
attorney's fees) to the reduction of the Obligations or to the payment of the restoration, repair, 
replacement or rebuilding of Mortgaged Property that is damaged or destroyed in such manner as 
Mortgagee shall determine and secondly to the reduction of the Obligations. Any application of insurance 
proceeds to principal of the Obligations shall not extend or postpone the due date of the installment 
payable under the Obligations or change the amount of such installments. 

g. Reimbursement of Mortgagee's Expenses. Mortgagor shal l promptly reimburse Mortgagee upon 
demand for all of Mortgagee's expenses incurred in connection with the collection of the insurance 
proceeds, including but not limited to reasonable attorneys fees, and all such expenses shall be additional 
amounts secured by this Mortgage. 

11 . Inspection. Mortgagee, and its agents, shall have the right at al l reasonable times, to enter upon 
the Mortgaged Property for the purpose of inspecting the Mortgaged Property or any part thereof. 
Mortgagee shall, however, have no duty to make such inspection. Any inspection of the Mortgaged 
Property by Mortgagee shall be entirely for its benefit and Mortgagor shall in no way rely or c laim 
reliance thereon. 
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12. Protection of Mortgagee's Security. Subject to the rights of Mortgagor under paragraph 8 hereof, 
if Mortgagor fails to perform any ofthe covenants and agreements contained in this Mortgage or if any 
action or proceeding is commenced which affects the Mortgaged Property or the interest of the Mortgagee 
therein, or the title thereto, then Mortgagee, at Mortgagee's option, may perform such covenants and 
agreements, defend against or investigate such action or proceeding, and take such other action as 
Mortgagee deems necessary to protect Mortgagee's interest. Any amounts or expenses disbursed or 
incurred by Mortgagee in good faith pursuant to this paragraph 12 with interest thereon at the rate of 15% 
per annum, shall become an Obligation of Mortgagor secured by this Mortgage. Such amounts advanced 
or disbursed by Mortgagee hereunder shall be immediately due and payable by Mortgagor unless 
Mortgagor and Mortgagee agree in writing to other terms of repayment. Mortgagee shall, at its option, be 
subrogated to the lien of any mortgage or other lien discharged in whole or in part by the Obligations or 
by Mortgagee under the provisions hereof, and any such subrogation rights shall be additional and 
cumulative security for this Mortgage. Nothing contained in this paragraph shall require Mortgagee to 
incur any expense or do any act hereunder, and Mortgagee shall not be liable to Mortgagor for any 
damage or claims arising out of action taken by Mortgagee pursuant to this paragraph. 

13. Condemnation. Mortgagor shall give Mortgagee prompt notice of any such action, actual or 
threatened, in condemnation or eminent domain and hereby assign, transfer and set over to Mortgagee the 
entire proceeds of any award or claim for damages for all or any part of the Mortgaged Property taken or 
damaged under the power of eminent domain or condemnation. Mortgagee is hereby authorized to 
intervene in any such action in the name of Mortgagor, to compromise and settle any such action or claim, 
and to collect and receive from the condemning authorities and give proper receipts and acquittances for 
such proceeds. Any expenses incurred by Mortgagee in intervening in such action or compromising and 
settling such action or claim, or collecting such proceeds shall be reimbursed to Mortgagee first out of the 
proceeds. The remaining proceeds or any part thereof shall be applied to reduction of that portion of the 
Obligations then most remotely to be paid, whether due or not, or to the restoration or repair of the 
Mortgaged Property, the choice of application to be solely at the discretion of Mortgagee. 

14. Fixture Filing. From the date of its recording, this Mortgage shall be effective as a financing 
statement filed as a fixture filing with respect to the Personal Property and for this purpose the name and 
address of the debtor is the name and address of Mortgagor as set forth in paragraph 20 herein and the 
name and address of the secured party is the name and address of the Mortgagee as set forth in paragraph 
20 herein. 

15. Events of Default. Each oftbe following occurrences shall constitute an event of default 
hereunder ("Event of Default''): 

a. Mortgagor shall default in the due observance or performance of or breach its agreement 
contained in paragraph 4 hereof or shall default in the due observance or performance of or breach any 
other covenant, condition or agreement on its part to be observed or performed pursuant to the terms of 
this Mortgage. 

b. Mortgagor shall make an assignment for the benefits of its creditors, or a petition shall be filed by 
or against Mortgagor under the United States Bankruptcy Code or Mortgagor shall seek or consent to or 
acquiesce in the appointment of any trustee, receiver or liquidator of a material part of its properties or of 
the Mortgaged Property or shall not, within tJ1irty (30) days after the appointment of a trustee, receiver or 
liquidator of any material part of its properties or of the Mortgaged Property, have such appointment 
vacated. 
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c. A judgment, writ or warrant of attachment or execution, or similar process shall be entered and 
become a lien on or be issued or levied against the Mortgaged Property or any part thereof which is not 
released, vacated or fully bonded within thirty (30) days after its entry, issue or levy. 

d. An event of default, however defined, shall occur under any other mortgage, assignment or other 
security document constituting a lien on the Mortgaged Property or any part thereof. 

e. In the event of the sale or transfer of all or any part of the property, or any interest therein or 
beneficial interest to the Mortgagor, the entire then existing balance of the indebtedness secured hereby 
shall, at the option of the Mortgagee, become due and payable in full immediately. 

16. Acceleration; Foreclosure. Upon the occurrence of any Event of Default and at any time 
thereafter while such Event of Default exists, Mortgagee may, at its option, after such notice as may be 
required by law, exercise one or more of the following rights and remedies (and any other rights and 
remedies available to it): 

a. Mortgagee may declare immediately due and payable all Obligations secured by this Mortgage, 
and the same shall thereupon be immediately due and payable, without further notice or demand. 

b. Mortgagee shall have and may exercise with respect to the Personal Property, all the rights and 
remedies accorded upon default to a secured party under the Iowa Uniform Commercial Code. If notice 
to Mortgagor of intended disposition of such property is required by law in a particular instance, such 
notice shall be deemed commercially reasonable if given to Mortgagor at least ten (10) days prior to the 
date of intended disposition. 

c. Mortgagee may (and is hereby authorized and empowered to) foreclose this Mortgage in 
accordance with the law of the State of Iowa, 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 the Mortgagee appoint a receiver to take immediate possession of the Mortgaged Property and 
of the Revenues and Income accruing therefrom, and to rent or cultivate the same as he may deem best for 
the interest of all parties concerned, and such receiver shall be liable to account to Mortgagor only for the 
net profits, after application ofrents, issues and profits upon the costs and expenses of the receivership 
and foreclosure and upon the Obligations. 

17. Redemption. It is agreed that if this Mortgage covers less than ten ( I 0) 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 statues of the State of 
Iowa shall be reduced to six (6) months provided the Mortgagee, in such action files an election to waive 
any deficiency judgment against Mortgagor which may arise out of the foreclosure proceedings; all to be 
consistent with provisions of Chapter 628 of the Iowa 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 Mortgagor, and the 
time periods in Sections 628.5, 628.15 and 628 .1 6 of the Iowa 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 follO\ving contingencies develop: (1) The real estate is less than ten 
(10) acres in size; (2) the Court finds affirmatively that the said real 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 
successors in interest in such action. If the redemption period is so reduced, Mortgagor or its successors 
in interest or the owner shall have the exclusive right to redeem for the first thirty (30) days after such 
sale, and the time provided for redemption by creditors as provided in Sections 628.5, 628.15 and 628.16 
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of the Iowa 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 Iowa Code. This 
paragraph shall not be construed to limit or otherwise affect any other redemption provisions contained in 
Chapter 628 of the Iowa Code. 

18. Attorneys' Fees. Mortgagor shall pay on demand all costs and expenses incurred by Mortgagee 
in enforcing or protecting its rights and remedies hereunder, including, but not limited to, reasonable 
attorneys' fees and legal expenses. 

19. Forbearance not a Waiver. Rights and Remedies Cumulative. No delay by Mortgagee in 
exercising any right or remedy provided herein or otherwise afforded by law or equjty shall be deemed a 
waiver of or preclude the exercise of such right or remedy, and no waiver by Mortgagee of any particular 
provisions ofthls Mortgage shall be deemed effective unless in writing signed by Mortgagee. All such 
rights and remedies provided for herein or which Mortgagee or the holder of the Obligations may have 
otherwise, at Jaw or in equity, shall be distinct, separate and cumulative and may be exercised 
concurrently, independently or successively in any order whatsoever, and as often as the occasion therefor 
arises. 

20. Notices. All notices required to be given hereunder shall be in writing and deemed given when 
personally delivered or deposited in the United States mail, postage prepaid, sent certified or registered, 
addressed as follows: 

a. If to Mortgagor, to: 
Nick and Laura Sorlie 
406 Hiddenwood Hollow 
Jefferson SD 57038 

b. lfto Mortgagee, to: 
Woodburv County. Iowa 
620 Douglas Street, County Courthouse 
Sioux City. IA 51101 

or to such other address or person as hereafter designated in writing by the applicable party in the manner 
provided in this paragraph for the giving of notices. 

21. Severability. In the event any portion of this Mortgage shall, for any reason, be held to be 
invalid, illegal or unenforceable in whole or in part, the remaining provisions shall not be affected thereby 
and shall continue to be valid and enforceable and if, for any reason, a court finds that any provision of 
this Mortgage is invalid, illegal, or unenforceable as written, but that by limiting such provision it would 
become valid, legal and enforceable then such provision shall be deemed to be written, construed and 
enforced as so limited. 

22. Further Assurances. At any time and from time to time until payment in full of the Obligations, 
Mortgagor will, at the request of Mortgagee, promptly execute and deliver to Mortgagee such addjtional 
instruments as may be reasonably required to further evidence the lien of this Mortgage and to further 
protect the security interest of Mortgagee with respect to the Mortgaged Property, including, but not 
limited to, additional security agreements, financing statements and continuation:statements .. Any 
expenses incurred by Mortgagee in connection wi th the recordation of any such instruments shall become 
additional Obligations of Mortgagor secured by this Mortgage. Such amounts shall be immediately due 
and payable by Mortgagor to Mortgagee. 
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23. Successors and Assigns bound: Number: Gender: Agents; Captions. The rights, covenants and 
agreements contained herein shall be binding upon and inure to the benefit of the respective legal 
representatives, successors and assigns of the parties. Words and phrases contained herein, including 
acknowledgment hereof, shall be construed as in the singular or plural number, and as masculine, 
feminine or neuter gender according to the contexts. The captions and headings of the paragraphs of this 
Mortgage are for convenience only and are not to be used to interpret or define the provisions hereof. 

24. Governing Law. This Mortgage shall be governed by and construed in accordance with the laws 
of the State oflowa. 

25. Release of Rights of Dower. Homestead and Distributive Share. Each of the undersigned hereby 
rel inquishes all rights of dower, homestead and distributive share in and to the Mortgaged Property and 
waives all rights of exemption as to any of the Mortgaged Property. 

26. Acknowledgment of Receipt of Copies of Debt Instrument. Mortgagor hereby acknowledges the 
receipt of a copy of this Mortgage together with a copy of each promissory note secured hereby. 

Dated this) lt! day of ) ,) f • 2015. 

Ultimate Plaz.a, LLC 

By: ~ 
?:?:b" 

By :~~~+-"-"-=-''-""-~~-=~~~~~~~~ 
Laura M. Sorlie, Member 

State of Iowa, County of Woodbury, SS: 

On this jR day of Ji'~ , 2015, before me, the undersigned, a Notary Public in and for said 
State, personally appeared Mark Sorlie and Laura M. Sorlie, to me personally known, who being by 
me duly sworn, did say that they are the Members of said limited liability company; that said instrument 
was signed on behalf of said limited liability company by authority of its Members; and they 
acknowledged the execution of said instrument to be the voluntary act and deed of said limited liability 
company, by it and by them VO)UOtari)y executed. n" I 11 
SEAL /Jtu/l/ { {(/rim 

Notary Public in and for said State 
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Exhibit A 

The North Two Hundred Twenty-Four and Ninety-two Hundredths feet (N 224.92') of Lot Ten (10), 
Sergeant Square Addition to Sergeant Bluff, Woodbury County, Iowa. 
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WOODBURY COUNTY, IOWA 
PERSONAL GUARANTEE 

WHEREAS, Ultimate Plaza, LLC and Ultimate Fitness, lnc. (Co-Borrower) (collectively referred 
to as "Borrower"), with principal offices at 20 I NW 13th Street, Beresford, SD 57004 and 1922 Geneva 
Street, Sioux City, IA 51103, desires to borrow funds from Woodbury County, Iowa (Woodbury County), 
which has agreed to lend funds to Borrower upon the Guarantee of the undersigned Guarantor. 

ln consideration of the benefit to Guarantor derived from lending from Woodbury County to 
Borrower, and to induce Woodbury County to extend such credit to Borrower, Guarantor hereby 
absolutely and unconditionally guarantees to Woodbury County, jointly and severally if there is more 
than one undersigned Guarantor, its successors and assigns, the prompt and complete payment, in U.S. 
dollars, to Woodbury County, upon maturity, according to the appropriate terms of any promissory note 
evidencing any obligation or obligations of Borrower to Woodbury County, and Guarantor also 
guarantees costs of collection hereof, including, but not limited to attorney fees. Woodbury County shall 
not be required to first resort for payment to said Borrower or other persons or corporations, their 
properties or estates, or to any collateral, security, property, liens or other rights or remedies whatsoever. 

Guarantor waives all notice of sales, notice of default, presentment for payment, notice of 
nonpayment, protest and notice of acceptance of this Guarantee. Any extensions, renewals, indulgences, 
transfer, transfers to creditors committees or trustees, settlements and compromises, in Woodbury 
County's sole discretion, with or without notice to Guarantor, shall not relieve Guarantor of any liability 
hereunder. Payment of any indebtedness now or hereafter owned by Borrower to Guarantor is hereby 
subordinate only to payment of Borrower's liability to Woodbury County hereunder. 

This shall be a continuing Guarantee which shall remain in effect as to all credit extended, made 
and to be extended by Woodbury County to Borrower, prior to Woodbury County's receipt of written 
termination notice from Guarantor. Notice shall be sent by registered or certified United States mail to 
David Gleiser, Woodbury County, County Courthouse, 620 Douglas Street, Sioux City, Iowa 51101, to 
be effective. Such written termination notice shall apply only to credit extended after receipt of the notice 
and shall not terminate or otherwise affect any prior obligations of the Guarantor pursuant to this Personal 
Guarantee. Further, this Guarantee shall remain in effect with respect to any business entity resulting 
from a merger or change in organization of Borrower in consideration of the continuation of credit by 
Woodbury County. 

Woodbury County shall not be required to inquire into or investigate the authority of Borrower to 
execute promissory notes or other instruments evidencing any indebtedness or to verify authority of 
Borrower's officers and agents purporting to act on behalf of Borrower in placing said orders. ' 

Borrower, Woodbury County and Guarantor agree that the legal significance of, as well as any 
dispute arising under the terms of this Guarantee, including proceedings for its enforcement, shall be 
governed by the courts of the United States of America and the laws of the State of Iowa. Any judgment 
rendered by a court shall be registered and enforced, if necessary, in any other country according to the 
United States laws applicable lo the Guarantee. 

There are no conditions or limitations in this Guarantee except as may be included at the time of 
execution. There shall be no amendments except as may be agreed upon in writing, by Woodbury 
County and Guarantor. Performance of this Guarantee shall not be assigned. As set forth above, this 
Guarantee is binding upon the heirs, successors and assigns of Guarantor. "Guarantor" in this agreement 
shall mean the undersigned, jointly and severally, ifthere is more than one. 



THE UNDERSIGNED ALSO HEREBY EXPRESSLY WAIVES ANY CLAIM, RIGHT OR 
REMEDY WHICH THE UNDERSIGNED MAY NOW HA VE OR HEREAFTER ACQUIRE 
AGAINST THE BORROWER THAT ARISES HEREUNDER AND/OR FROM THE PERFORMANCE 
BY ANY GUARANTOR HEREUNDER, INCLUDING, WlTHOUT LIMITATION, ANY CLAIM, 
REMEDY OR RIGHT OF SUBROGATION, REIMBURSEMENT, EXONERATION, 
CONTRIBUTION, INDEMNIFICA TlON OR PARTICIPATION TN ANY CLAIM, RIGHT OR 
REMEDY OF WOODBURY COUNTY AGAINST BORROWER OR ANY SECURITY WHICH 
WOODBURY COUNTY NOW HAS OR HEREAFTER ACQUIRES, WHETHER OR NOT SUCH 
CLAIM, RIGHT OR REMEDY ARISES IN EQUITY, UNDER CONTRACT, BY STATUTE, UNDER 
COMMON LAW OR OTHER WlSE. THE UNDERSIGNED ACKNOWLEDGES CONSIDERATION 
FOR THIS WAIVER. THIS W AJVER SHALL APPLY WHETHER OR NOT THE UNDERSIGNED IS 
NOW OR HEREAFTER BECOMES AN "INSIDER" OF THE BORROWER AS THAT TERM MAY 
BE DEFINED FROM TIME TO TIME BY STATUTES, REGULATIONS OR COMMON LAW. 

Dated thi~ ~~ay of J <i )t" , 2015. 

Mark N. Sorlie, Individually 

State oflowa, County of Woodbury, SS: 

On this __ day of 2015, before me, the undersigned, a Notary Public in and for 
said State, personally appeared Mark N. Sorlie to me personally known, to be the identical person named 
and who executed the foregoing instrument, and acknowledged that he executed the same as his voluntary 
act and deed. 

SEAL 
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WOODBURY COUNTY, IOWA 
PERSONAL GUARANTEE 

WHEREAS, Ultimate Plaza, LLC and Ultimate Fitness, Inc. (Co-Borrower) (coUectively referred 
to as "Borrower"), with principal offices at 201NW13th Street, Beresford, SD 57004 and 1922 Geneva 
Street, Sioux City, IA 5 I I 03, desires to borrow funds from Woodbury County, Iowa (Woodbury County), 
which has agreed to lend funds to Borrower upon the Guarantee of the undersigned Guarantor. 

In consideration of the benefit to Guarantor derived from lending from Woodbury County to 
Borrower, and to induce Woodbury County to extend such credit to Borrower, Guarantor hereby 
absolutely and unconditionally guarantees to Woodbury County, jointly and severally if there is more 
than one undersigned Guarantor, its successors and assigns, the prompt and complete payment, in U.S. 
dollars, to Woodbury County, upon maturity, according to the appropriate terms of any promissory note 
evidencing any obligation or obligations of Borrower to Woodbury County, and Guarantor also 
guarantees costs of collection hereof, including, but not limited to attorney fees. Woodbury County shall 
not be required to first resort for payment to said Borrower or other persons or corporations, their 
properties or estates, or to any collateral, security, property, liens or other rights or remedies whatsoever. 

Guarantor waives all notice of sales, notice of default, presentment for payment, notice of 
nonpayment, protest and notice of acceptance of this Guarantee. Any extensions, renewals, indulgences, 
transfer, transfers to creditors committees or trustees, settlements and compromises, in Woodbury 
County's sole discretion, with or without notice to Guarantor, shall not relieve Guarantor of any liability 
hereunder. Payment of any indebtedness now or hereafter owned by Borrower to Guarantor is hereby 
subordinate only to payment of Borrower's liability to Woodbury County hereunder. 

This shall be a continuing Guarantee which shall remain in effect as to all credit extended, made 
and to be extended by Woodbury County to Borrower, prior to Woodbury County's receipt of written 
termination notice from Guarantor. Notice shall be sent by registered or certified United States mail to 
David Gleiser, Woodbury County, County Courthouse, 620 Douglas Street, Sioux City, Iowa 5110 I, to 
be effective. Such written termination notice shall apply only to credit extended after receipt of the notice 
and shall not terminate or otherwise affect any prior obligations of the Guarantor pursuant to this Personal 
Guarantee. Further, this Guarantee shall remain in effect with respect to any business entity resulting 
from a merger or change in organization of Borrower in consideration of the continuation of credit by 
Woodbury County. 

Woodbury County shall not be required to inquire into or investigate the authority of Borrower to 
execute promissory notes or other instruments evidencing any indebtedness or to verify authority of 
Borrower's officers and agents purporting to act on behalf of Borrower in placing said orders. 

Borrower, Woodbury County and Guarantor agree that the legal significance of, as well as any 
dispute arising under the terms of this Guarantee, including proceedings for its enforcement, shall be 
governed by the courts of the United States of America and the laws of the State of Iowa. Any judgment 
rendered by a court shall be registered and enforced, if necessary, in any other country according to the 
United States laws applicable to the Guarantee. 

There are no conditions or limitations in this Guarantee except as may be included at the time of 
execution. There shall be no amendments except as may be agreed upon in writing, by Woodbury 
County and Guarantor. Perfonnance of this Guarantee shall not be assigned. As set forth above, this 
Guarantee is binding upon the heirs, successors and assigns of Guarantor. "Guarantor" in this agreement 
shall mean the undersigned, jointly and severally, ifthere is more than one. 



THE UNDERSIGNED ALSO HEREBY EXPRESSLY WAIVES ANY CLAIM, RIGHT OR 
REMEDY WHICH THE UNDERSIGNED MAY NOW HA VE OR HEREAFTER ACQUIRE 
AGAINST THE BORROWER THAT ARISES HEREUNDER AND/OR FROM THE PERFORMANCE 
BY ANY GUARANTOR HEREUNDER, INCLUDING, WITHOUT LlMITATION, ANY CLAIM, 
REMEDY OR RIGHT OF SUBROGATION, REIMBURSEMENT, EXONERATION, 
CONTRIBUTION, INDEMNIFICATION OR PARTICIPATION IN ANY CLAIM, RIGHT OR 
REMEDY OF WOODBURY COUNTY AGAINST BORROWER OR ANY SECURITY WHICH 
WOODBURY COUNTY NOW HAS OR HEREAFTER ACQUIRES, WHETHER OR NOT SUCH 
CLAIM, RIGHT OR REMEDY ARISES IN EQUITY, UNDER CONTRACT, BY STATUTE, UNDER 
COMMON LAW OR OTHERWISE. THE UNDERSIGNED ACKNOWLEDGES CONSIDERATION 
FOR THIS W AIYER. THIS WAIVER SHALL APPLY WHETHER OR NOT THE UNDERSIGNED IS 
NOW OR HEREAFTER BECOMES AN "INSIDER" OF THE BORROWER AS THAT TERM MAY 
BE DEFINED FROM TIME TO TIME BY STATUTES, REGULATIONS OR COMMON LAW. 

Dated this J.~ay of <Jl.)1 , 2015. 

Laura M. Sorlie, Individually 

State oflowa, County of Woodbury, SS: 

On this JB_ day of "Jt1 \fr , 2015, before me, the undersigned, a Notary Public in and for 
said State, personally appeared L~ra M. Sorlie to me personally known, to be the identical person named 
and who executed the foregoing instrument, and acknowledged that she executed the same as her 

voluntary act and deed. ~ 

SEAL hl'VQtD_h 
Notary PllliCi11aJldfufSaid State 
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SECURITY AGREEMENT - GENERAL FORM 

1. GRANT OF SECURITY INTEREST. For value received, as securily for the ObllgaUons (as defined below) the 
undersigned ("Debtor") hereby grara to _Wood!uy __ ,._Cciunly....,,... ..... ..,.1awa.....,... ______________ _ 

iSewred Party") a security Interest In the property described In the paragraphs checkad below: 
(x ] AJI of DebtOf's Inventory naw owned or hereafter acquired; 
[x) All of DebtOf's accounts, naw existing or hereafter arising, together with all Interest of Debtor In any goods, the 
sale or lease of which give rlsa to any of Debtofs accounts, and au chattel paper, documents and Instruments relating 
to accounts; 
[x I Al of Deblor's general Intangibles, new owned or hereafter acquired; 
(x I Al of Deblor's equipment n<:NI owned or hereaftet acquired; 
( J Al of Debtor's farm products naw owned or hereaftet acquired; 
(x ] Al ot Oeblor's fixtures on the real &$late desoibed In Paragraph 3 below; 
[x I Property desa1bed as 

loller of aedil rights. deposll IMXO.lill, lnvesiment property, ~ oblgallons 

together with the proceeds, products, Increase, Issue, accessions, attadvnents, aoc:essorles, parts, additions, repairs, 
replacements and substitutes of, to, and for el of the fonigolng. Oeblor wtl promptly delver lo SeaJred Party, duly 
endorsed when necessaiy, al such chattel paper, doamenls and lnstnments and related guaranties, now on hand or 
hereafter received. 

Alt such property in which a aecuity Interest II granted Is herein called the "Colateral • 
2. OBLIGATIONS. The aforesaid secu1ty Interests secure payment and performance of the fol1owlng obligations 

(the "Obligations"): • promissort nole doled 2015 in the p<!ncip!l aum of $60,000.00 elCllCll1ed by Ultimate Plaza, LLC 
and Ultimate Fltness, Inc.. (Co-8om>wer) In '-"""of SeaJred Party, and any additions, renewai., exlenslon or advancea lhe<elmm 
together with all other obligations of Debtor lo Secured Party new existing or hereafter arising, whether direct or Indirect, 
contingent or absolute and whether as maker or surety and Including, but not Qmited to, future advances and amounts 
advanoed and expenses and attorneys' fees lnc:tned pursuant to this Secunty Agreement. 

3. REAL ESTATE. Any Colalaral attached to, or grown upon, land (such as fixtures, crops, Umber or minerals) 
w!U be grown upon or attached lo the lolowlng desaibed real estate: 
The Nor1h Two lbldred TWlonly:FOU' and~ tb\clredOls feel (N 224.92') of Loi Ten (10), Serpur115qu!re Addition to 
Sergeant-· Woodtuy Counly. Iowa 
-----...,..,,.,.---,,,.........,...,..,,..-----and the name of the record owner of such real estate (lf other 
than Debtor) Is: Uttimelo Pion, LlC 

4. COPY • FLING. A carbon, pholoc:opy or other raprocb:tlon of this Security Agreement may be filed es a 
finanOOg stalemelL IF FOR FIXTURES, TIMBER OR MINERALS, SUCH A FILING SHAU. BE Fil.ED FOR RECORDING 
IN THE REAL ESTATE RECORDS. 

5. DEBTORS. Each of the l.ndetslgned, If mote than one, exeaJte this Sea.lily Agreement es his, her, Ila, their joint 
and several oblgation and It shal be binding upon and fuly enforoeable against eilher or bolh, or wry or ell of them, and 
raference herein to "Debtor" shall In such case be deemed lo be plural, provided 00-Wr lhat nothing contained herein 
shaR extend personal Uabllity under any of the Obllgallons as to which such Debtor Is not Olherwlse liable. 

6. COLLATERAL Oebtor rapresents, warrants and agrees: 
a. All Colateral Is bona fide and genuine and Debtor Is authorized to grant a aeaKlty Interest In the Colateral, 

free and dear of all liens and enwmbrancas, eJCcapt the seaJrity lnlerest created henlby end except 1 prier aecurf!y 
Interest ofCenlrll Bank In.,. emounl of $186.513.00 and a pricrsecuri!yinte<esl of Sloudand Ea>nomlc O!wlop!nen! Cotporation 
In .... emounl of $60,000.00 

b. Debtots principal piece of operation Is the address shown herein, and Oeblor shall promptly give Secured 
Party written notice of any change thereof, unless prior written consent of Secured Party Is obtained. All Collateral and 
all of the Oeb!Of's business records are naw kept, and shall continue to be kepL at such address, or If not, at 

THIS AGREEMENT SPECIFICALLY INCLUDES ALL OF THE ADDITIONAL PROVISIONS SET FORTH BELOW 
AND ON THE ADDITIONAL PAGES ATTACHED HERETO. DEBTOR ACKNOWLEDGES RECEIPT OF A FULLY 
COMPLETED COPY OF THIS SECURITY AGREEMENT. 

NumbcraodSt=t 

City 

Woodbury IA 51054 

Sblc 

ADDRESS OF SECURED PAllTY (FROM WHIOl 
INFORMATION CONCERNINOTllESECURJTYINTElEST 
MAY BE OBTAINED) 

Woodbury County, Iowa 
County Courthouse, 620 Douglas Strcct 

Sioux Ciry 

Woodbury IA SI IOI 
Stale 

~··fl 



1. REPRESENTATIONS AND AGREEMENTS. Debtor represents and warrants to Secured Party, and agrees that 
a. If a corporation or other business entity, Debtor Is duly organized, existing, and is qualified and in good 

standing in all states in which it is doing business and the execution, delivery and performance of this Security Agreement 
are within Debtor's powers, have been duly authorized, and are not in contravention of law or the terms of Debtor's 
charter. bylaws if any, or any indenture, agreement or undertaklng to wluch Debtor is a party, or by which It is bound. If an 
indMdual, Debtor Is of legal age. Debtor will not change his, her or Its name, or identity unless written notice is given in 
advance to Secured Party. 

b. Debtor shall maintain insurance upon the Collateral which Is tangible property against all customarily Insured 
risks tor the full insurable value thereof (and furnish Secured Party with duplicate poVcies If Secured Party so requests), 
loss to be payable to Debtor and Secured Party as their respecbve Interests may appear. The Secured Party's Interest 
shall be protected In accordance with a standard or union-type loss payable clause. In the event of any k>ss or damage to 
any Collateral, Debtor will give Secured Party written notice thereof forthwith, prompUy file proof of loss with the 
appropriate insurer and take all other steps necessary or appropriate to coiled such insuranoe. If Secured Party so elects, 
Secured Party shaH have full authority to collect an such Insurance and to apply any amount collected to amounts owed 
hereunder, whether or not matured. Secured Party shan have oo liabillty for any loss which may occur by reason of the 
omission or the lack of coverage of any sudl insurance. 

c. Debtor shall at all times maintain Collateral which is tangible property in good condition and repair, defend at 
Debtor's expense all Collateral from all adverse claims and shall not use any of the CoHateral tor any illegal purpose. 

d. Debtor shall (i) keep such books and records pertaining to the Collateral and to Debtor's business operations 
as shall be satisfactory to Secured Party; (ii) permit representatives of Secured Party at anytime to inspect the Collateral 
and inspect and make abstracts from Debtor's books and records; and (iii) furnish to Secured Party such lnfoonation and 
reports regarding the Collateral and OebtOl's business operations and Its financial status, as Seawed Party may from time 
to bme reasonably require. SECURED PARTY IS HEREBY AUTHORIZED TO REQUEST CONFIRMATION OF SUCH 
INFORMATION OR ADDITIONAL INFORMATION OF ANY KIND WHATSOEVER DIRECTLY FROM ANY THIRD 
PARTY HAVING DEALINGS WITH DEBTOR. SECURED PARTY IS FURTHER IRREVOCABLY AUTHORIZED TO 
ENTER DEBTOR'S PREMISES TO INSPECT THE COLLATERAL 

e. Debtor shall give such notice In writing (including but not limited to notice of assignment or notice to pay 
Secured Party directly) as Secured Party may require at any lime to any or all account debtors, with respect to accounts 
which are Collateral, and, if Secured Party shall so request, deliver to Secured Party copies of any and all such notices. 

f. Debtor shall promptly transmit to Secured Party all Information that it may have or receive with respect to 
Collateral or with respect to any account debtor which might in any way affect the value of the Collateral or Secured 
Party's rights or remedes with respect thereto. 

g. Unless in default under this Security Agreement, Debtor may self inventory In the ordinary course of business 
and consume any raw materials or supplies, the use and consumption of which are necessary to carry on Debtor's 
business. Debtor shall not othe1wise consume, assign or transfer any Collateral without prior written consent of Secured 
Party. The provision of this Security Agreement granting a security interest in proceeds shall not be construed to mean 
that Secured Party consents to any safe or disposition of any Collateral. 

h. Debtor shall pay v.tien due all taxes. assessments, and any other governmental levy which is, or may be, 
levied aga'nst any Collateral, and shall otherwise mainta'n the eonateral free of all liens, charges, and encumbrances 
(except liens set forth herein and the security interest created hereby) 

i. Debtor shall not store any Collateral with any warehouseman without Secured Party's consent. 
j. Debtor shall promptly, unless Secured Party shall waive such requirement In writing, deliver to Secured Party all 

certificates of blie, if any, (or any other documents evidencing title) to all Collateral with such proper notations, 
assignments or endorsements as may be necessary or appropriate to create, preserve or perfect Secured Party's security 
Interest In the Collateral. 

k. Debtor shall, at its cost and expense, exerute, deliver. file or record (in such manner and loon as Secured 
Party may require) any assignmen~ financing statement or other paper thal may be necessary or desirable, or that 
Secured Party may request, in order to create, preserve or perfect any security interest granted hereby or to enable 
Secured Party to exercise and enforce its rights hereooder or under any conateraf. Secured Party is further granted the 
power. coupled with an interest, to sign on behalf ofDebtor as attomey~n-factand to file one or more financing statements 
under the Uniform Commercial Code naming Debtor as deblor and Secured Party as secured party and desaibing the 
Collateral herein specified. 

2. EXPENSES. Debtor upon demand shall pay to Secured Party forthwith the amounts of all expenses, including 
reasonable attorneys' fees and legal expenses, incurred by Secured Party in seeking to collect any sums secured 
hereunder or to enforce any rights in the Collateral. Such amounts shall be secured hereby, and if not paid on demand 
shall bear interest at the highest rate payable on any of the Obligations. 

3. COLLECTION AUTHORITY ON ACCOUNTS. Debtor hereby irrevocably appoints Secured Party its true and 
lawful attorney, with full power of substitution, in Serured Party's name, OebtOl's name or otherwise, tor Secured Party's 
sole use and benefit, but at Debtor's cost and expense, to exercise , If Secured Party shall elect after an event of default 
has occurred (v.tiether or not Secured Party then elects to exercise any other of its rights arising upon default) all or any of 
the following powers with respect to ail or any accounts which are Collateral: 

a. To execute on Debtor's behalf assignments cf any or a•f accounts which are Collateral to Secured Party, and 
to notify account debtors thereunder to make payments directly to Secured Party; 

b. To demand, sue for, collect, receive and give acqult1ance for any and all moneys due or to become due upon 
or by Virtue thereof, 

c. To receive, take, endorse, assign and deliver any and all checks, notes, drafts, documents and other 
negotiable and non-negotiable instruments and chattel paper taken or received by Secured Party in connection therewith; 

d. To settle, compromise, compound, prosecute or defend any action or proceeding with respect thereto; 
e. To sell, transfer. assign or otherwise deaf in or with the same or the proceeds thereof or the relative goods, as 

fully and effectually as if Secured Party were the absolute owner thereof, and 
I. To extend the time of payment of any or all thereof and to make any allowance and other adjustments with 

reference thereto. 

Any funds collected pursuant to such powers shall be applied to the payment of the Obligations. The exercise by Secured 
Party of, or failure to so exercise, any of the foregoing authority, shall in no manner affect Debtor's liabiflty to Secured 
Party on any of the Obligations. Secured Party shall be under no obligation or duty to exercise any of the powers hereby 
conferred upon It and it shall be without fiabifily for any act or failure to act in connection with the collection of or the 
preservation of any rights under any such accounts. Secured Party shall not be bound to take any steps necessary to 
preserve rights In any Instrument o r chattel paper against prior parties. 
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4. SET OFF. In the event ol defat.Ct hereWlder, Secu-ed Party, at its opbon at any bme, and without notice to Debtor, 
may apply against the Obligations any property of Debtor held by Seaired Party. As ad<llJonal security for payment of the 
Obligations, Debtor hereby grants to Seared Party a security interest in any funds or ptoperty of Debtor now or hereafter 
in possession of Secured Party and with respect thereto SeCUted Party wit have an rights and remedies herein specified. 

5. WAIVER. Debtor waives protest, no!lce of cftshono<, end presentment of a~ commercial paper at any Hme held by 
Secured Party on which Debtor Is In anyway liable, notice of non-payment at maturity of any account or chattel paper, and 
notice of any action taken by Secured Party except where notice Is expressly required by this Secunty Agreement or 
cannot by law be waived. 

6. DEFAULT. Debtor .,.;u be In default upon the occurrence or any of the following events: (a) fanure to make the 
paymen~ YAleo due end payable of any of the Obl.gations, (b) failure of the performance of any obligation or covenant 
contained or referred to herein, (c) any warranty, represental<>n or statement made or furnished to Secured Party by or on 
behalf of Debtor proves to have been false In any material respect when made or furnished (d) any event which leSIAts In 
the acceleration of the malOOty of the Indebtedness of Debtor or any guarantor or co-maker of any of the Oblga!ions to 
oChers under any indenture, agreement or undertaking; (e) loss, theft, damage, destruction or encumbrance to, or of, the 
Collateral or the making of any levy, seizure ot attachment thereof or thereon; (f) death of, dissolubon of, termination of 
existence of, Insolvency of, business !allure of, appointment ot a receiver of any part of the property ol, asslgrvnent for the 
benefit of credilol1> by, or the commencement of any proceed ng under any bankruptcy or insolvency law by or against, 
Debtor or any guarantor oroo-maker or any of the Obligaoons; (g) the ocx;urrence or nonoccurrence of any event or events 
which causes the Secured Party, In good faith, to deem Itself insecure for any reason Whatsoever. 

In any such event Secured Party may at its option declare any or a'I of the Obligations to be due and payable and such 
surrts shall then be due and payab'e immediately, without nollce or demand. 

7. RIGHTS AND REMEDIES ON DEFAULT. Mer the occurrence ot anyeventof defaul, Sec:urad Party may exercise 
at any lime and from tuna to bme any rights and remedies available ton ooder applicable lllw, Including but not limited to 
the right to sel , lease or othelWIS& d.spose of the Colateral and the right to ta!(t) po$S&S$lon of the Collateral. FOR THAT 
PURPOSE SECURED PARTY MAY ENTER UPON ANY PREMISES ON WHICH THE COUATERAI. OR ANY PART 
THEREOF MAY BE SITUATED AND REMOVE IT. Secured Party may require Debtor to assemble the Collateral and 
make tt ava:'lable at a place to be designated by Secured Party which Is reasonably convenient to both parties. If at the 
time of repossession any of the Collateral contains other personal property not Included In the Collateral, Secured Party 
may take such personal property Into custody and store It at the risk and expense of Debtor. Debtor agrees to notify 
Secured Party within forty-eight (48) hours after repossession of the Collateral of any such other personal property 
claimed, and !allure to do so wit release Secured Party and Its representatives from any liabil.ty for loss or damage 
thereto. Any notlce of Intended disposil.on of any of the Col'ateral required by law Shall be deemed reasonable If such 
notlce Is given at least ten (10) days before the time of such dlsposltlon. Any proceeds of any dosposition by Secu-ed Party 
of any of the Collateral may be applled by it to the payment of expensas In connection with the Collateral, Including~ not 
limited to repossession expenses and reasonable attorneys' fees and legal expenses, and any balance ol such proceeds 
shaft be then appled against the Obi gations and other amounts secured hereby In such order of application as Secured 
Party may elect. 

8. GENERAL 
a. Secured Party may, as its option, pay any tax, assessment, or other Governmental levy, or Insurance 

premium or any other expense or charge relating to Collateral which is payable by Debtor (and not timely paid by ii), and 
further may pay any filing or recording fees. Any amount or amounts so paid, with Interest thereon at the highest rate 
payable on any of the obligations (from the date of payment until repaid) shall be secured hereby and shan be payable 
upon demand. 

b. Seared Party shall not be deemed to have waived any of its rights hereunder or under any other agreement, 
instrument or paper signed by Debtor unless such waiver be In wnting and signed by Sea.red Party. No delay or omission 
on the part ot Secured Party In exercising any right shaD operate as a waiver of such right or any other nghl A waiver on 
any one occasion shaft not be construed as a bar to, or W&IV8r of, any nght or remedy on any future occask>n. 

c. Any nolce, If malled, shal be deemed giYon when maled postage prepaid, addressed to Debtor at Its address 
shown above, or at any other address ol Debtor appearing on Secured Party's reoords. 

d. Covenants, representations, warranties and agreements herein set foc1h shall be binding upon Debtor, its legal 
representatives, successors and assigns. This Security Agreement may be assigned by Secured Party and all rights and 
ptivileges of Secured Party under this Security Agreement Shan then inure to the benefit of Its successors and assigns. 

e . If any provision of this Security Agreement shall be for any reason held to be lnvalld or unenforceable, such 
Invalidity or unenforceabllty shall not affect any other provision hereof, but this Security Agreement shall be construed as 
If such invalid or unenforceable provision had never been contained herein. 

f. If Debtor is a guarantor, endorser, co-maker, or an accommodation party with respect to the ObligaHons, 
Debtor hereby waives the benefit of any and all defenses and claims of damage Which are dependent upon Debtofs 
character as a party other than the maker. Each party to any of the Obi 9ations hereby consents to and waives notice of 
( 1) any and all extensions (whether or not for longer than the original period) granted as to the Lme of payment of any or 
all of the ObllgaLons, and (2) any renewal of any or an of the Obligations. 

g. This Security Agreement and all rights and dubes hereooder, includJng but not limited to a" matters of 
construction, val~ity, and performance, shal be govemed by the law of Iowa. 

h. Unless otherv.Ase defined or the context othel'Mse requires, all terrrts used herein \\tlk:h are defined in the Iowa 
Un~orm Commerclal Code shal have the meanings therein slated. The rights and remedies herein conferred upon 
Secured Party shall be In addition to, and not In substitution or In derogation of, rights and remedies conferred by the Iowa 
Uniform Commercial Code and other appNcable law. 

I. All words and phrases used herein shall be construed as In the singular or plural number, and es masculine, 
feminine or neuter gooder, as the context may require. 

J. Captions are Inserted for convenience only and shall not be taken as altering the text. 
k. Debtor authorizes the Secured Party lo file financing statements without a signature. 
I. Debtor represents that fl win not at any lime change Its name, location or orgaruz.ational structure >Mthout notlce 

to and consent from the Secured Party. 


