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STATEMENT OF FACTS

In 1994 and again in 1995 two separate loans were made by Amaigamated Sugar

Debtor.

T rage Tt Nt e St

(her:e:inaﬂer:“TASCO") to the Debtor, Terry Hipwell (hereinafter “Hipweil"}. Those loans
areirdenominated as the Owyhee County {(hereinafter “Murphy”} loan and the Payette
Caniy (hereinafter “Parma”} ioan. Both of these extensions of credit were for the purpose
of a.liowing- the Debtor to grow sugar beets at those two iocations {e.g. Murphy and Parma}.
Eaé.h of the contracts for each of the years of the parties association as well as the delivery
of the sugar beets from those two sites were treated by ail parties as separate
transactions. The beets from the Panma operation were deliverad to TASCO's Nyssa plant
for processing and the beets from the Murphy site were delivered {o the Nampa plant for
processing. Separate contracts with distinct terms govemeq the relationship from signing,

to product delivery, to grower accounting. to payment Or':setoﬂ.
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TASCO in its claim filed in September of 1996 has ciaimed a lien on the sugar beets
frbm both the Murphy and Parma iocations as weli as the proceeds, and in particuiar in
issue are its claim of setoff of $8,768.01 from the Parma beets and $25,283.24 from the
Owyhee beets.

TASCO, however, has failed to file the appropriate UCC-1F to secure its position
regarding the Murphy beets (see attached UCC-1F listing 1995 sugar beets only for county
38, Payette, Exhibil “A” hereto} with no similar filing for Owyhee County. Thus, TASCQO's
claim as to either the product or the proceeds of the Owyhee County sugar beets is
inabpropriate and to the extent the claim filed by TASCO includes a secured claim for the
proceeds of these beets shouid be denied.

TASCO further claims a right of setoff or recoupment as to the beet product from
these two sites. In that regard, the beets were delivered to the Nyssa or Nampa
processing site in October or November of 1995. Thereafter TASCO issued a series of
checks and payment for the Owyhee sugar beets in March and June of 1996 which sums
have been turmed over to the trustee and deposited in his account.

The Debtor filed for relief under Chapter 12 on August 23, 1986. On Qctober 25,
1996, TASCO made a finai determination of proceeds that are due to the Debtor from his
1995 crop. As is evidenced in Exhibit “B”, a letter dated October 25, 1996, as the
accompanying grower's account statement as well as the statement for the succeeding
month, it is clear that TASCO has attempted to setoff the praceeds of the Parma sugar
beets in the sum of $8,788.01, then leaving a balance due of $105,867.62 which is the

amount of its claim filed in September. At this date, there has been no similar entry of
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offset by TASCO of the Owyhee beets in the sum of $25,263.24.
ISSUES PRESENTED
1. May a creditor setoff post-petition a pre-petition obligation owed to it
by the Debtor.
2. Does a creditor waive a right to claim an offset unless its files a proof
of ciaim asserting that right of offset.
3. Where the expenses the creditor attempts to recoup arcse in regard to

different cr,op_s, different contracts and different years, does the creditor meet the

same transaction test?
ARGUMENTS
1. May a creditor setoff post-petition a pre-petition obligation owed to it
by the Debtor.

Because TASCO neither ascertained or actually setoffed “any” of the contested
funds untit the October 25, 1996, (see Exhibit “B", letter expiaining setoff and growers
statements with particular reference tc the October 25, 1996 statement containing the
Parma beet setoff in the sum of $8,788.01) and likewise because stili no setoff has
occurred regarding the Owyhee beets in the sum of $25,293.24, the facts clearly show that
setoff has occurred posi-petition against pre-petition debts. Setoff is not a “state of mind”
of a creditor but rather is a fact determinative by act, date and time.

Setoff after the filing of a bankruptcy petition requires court action. The filing

of a petition operates as a stay, applicable to all entities, of ‘the setoff of any

debt owing the debtor that arose before the commencement of the case

under this title against any claim of the debtor’. Failure to exercise a right

of setoff prior to the filing automatically stays the exercise of the right.
Colliers on Bankruptcy, 15th ed. Voi. 4, Sec. 553,05, Page 553-35. See
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United States v. Reynoids. 764 F.2d 1004, 1005, 1007, 13 C.B.C. 2d 238,
241 (4th Cir. 1995). Lee v. Schweiker, 738 F.2d 870, 876, 11 C.B.C. 2nd
834, 841 (3rd Cir. 1994), IRS v. Norton, 717 F.2d 767. 773 {3rd Cir. 1993).
{emphasis added).

The creditors remedy when it has failed tc setoff prior to the filing of the bankruptcy
which is the case before the court, is to request adequate protection under 11 U.8.C.

§361, §362.

A creditor stayed from exercising a valid offset right must be granted
‘adequate protection’ under §361. Colliers on Bankruptcy, 15th ed. Vol. 4,
Sec. 533.05, Pages 553-35, 36.

The creditors position as understood by the Debtor is that because the beets were
delivered a year prior to the Parma setoff in Octaober of 1995, although final settilement of
the sums and issue here did not occur until a year later in October of 1996, all of the debt
obligation relates back to the Qctober, 1995 time frame and “really” that is when setoff
occurred. The creditor maintains this position even though none of the paper work or
evidence of the actual setoff itself occurred within the documents prepared by the creditor,
see Exhibit ‘B", untit October of 1996. Such attempt to “relate back” has been rejected by

the court.

In a case where the creditor and debtor entered into a settiement agreement
post-petition in a contract action, the court in Cooper-darrett, Inc; v. Central

ti 726 F.2d 93 (3rd. Cir. 1954}, held that the post-petition
settiement did not relate back to the pre-petition transaction and couid not
be setoff. This position finds additional authority when the intemal Revenue
Service has attempted to relate back and setoff a pre-petition tax refund due
the Debtor against its post-petition claim. See Wilson v. LR.S. 29 BR 54
(B.Ct. W.D. Ark. 1982} Rachelle v. United States. 521 F.2d 844 (5th Cir.
1975} Rehearing granted 526 F.2a 405 (5th Cir.), certiorari denied 426 Us
948 (1676). Similarly, the Department of Labor has been barred from setting
off post-petition disability benefits agains! pre-petition overpayments 1 a
debtor. Iri re Princess Baking Corporation, 2 C.B.C. 2d 1071 (B.Ct. 8.B. Ca.
1980}
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Ir Idaho regarding this subject, Judge Hagan in In_re Frank C. Unguyera, Jr., 87
£.C.B.R. 225 227, held that until those vested with the authority to do so made a
determination of the amount due and that the distribution under an electric cooperative’s
by-laws was authorized by its board the debt was “not due and owing” and therefore no
setoff occurred. In that case, the Debtor had a capital account with the cooperative of
$15,147.71 but owed by the cooperative $4.2048.77 at the time of filing. The cooperative
asserted the right of setoff against the Debtor's claim as to the funds that it heid in the
Debtor's capital account. But no determination had been made consistent with the
cooperative's by-laws that distribution or payment couid be made without causing hardship
to the cooperative and Judge Hagan found the debt not to be due and owing and thus the
requirement of mutuality as requisite under §553 missing.

However the capital credit is not due and payabie in cash io the Debtors,

therefore the requirement of mutuality of debt is not met. Again, such

interest becomes yvested when the board of directors determines payment

coutd be made in cash without causing hardship to the cooperative. The
capital credit is not a debt, due and owing, and thus is not subject to setoff.

Page 227, in fe Frank C. Unqguera, Jr., supra.

It is clear that some “vesting” (e.g. some authorized act} must have occurred not
that it “might have” or “couid have’ al some previous pre-petition time, but did it oceur
before setoff is a reality. If the “act” occurs post-petition surely it is post-petition setoff.
It is quite clear that some act had to be done by the board of directors. In Unguera, supra,
this court found that before the debt was due and owing and thus the requirement of
mutuatity under §533 was met, it had to ascertained and due. In this case it is quite clear
that a determination of the amount to be paid {e.g. the amount due and owing) did not

occur until October of 1996 when the grower's account statement and accompanying letter
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was issued, Exhibit “B*. At that juncture, some 60 days plus after the filing of the
bankruptcy petition TASCO determined for the first time to setoff from the Parma beets
$8,788.01 for the first time was then determined “due and owing” to the Debtor. Until that
determination was made, under the authority of Unquera (1987}, no debt existed and no
right of offset existed pre-petition. Even more remarkable to this date, no such
determination or offset has occurred as to the Owyhes beets and any such claim would
clearly be post-petition.

Citing with approval Cooper-Jjamrett, Inc. v. Centra! Transportation, inc.. supra.

Judge Hagan in_in re in Inc. 84 1.B.C.R. 124 sets forth the

requirement that in order to quality for setoff 2 mutual debt under §553, must have arisen
pre-petition.

The creditor may ‘offset a mutual debt owing by such creditor to the debtor

that arose before the commencement of the case under this title against a

claim of such creditor against the debtor that arose pefere the

commencement of the case,” subject to specific exceptions. 11 U.S.C.

553(a). Absent of showing that both mutual debts arose before the

commencement of the case, no setoff will be allowed. See Cooper-Jarretl,

inc, v. Centrat Transportation, Inc.. 726 F.2¢ 93, 11 B.C.D. 918 (3rd. Cir.

1994},

This court has likewise addressed this issue in Inre Thorvund-Statland, 93 i.B.C.R.
24g  In this case, the court was faced with a debtor who filed tax returns for the years
1989, 1990 and 1991 after filing for relief under the Bankruptcy Code on June 6, 1992.
The debtor then resisted the 1.R.S.’s attempt to offset refunds due the debtor as evidenced
from those returns against the obligations owed to the IR.S. The court analyzed

competing views of the issue &s annunciated in in re Harbaugh, 98 B.R. 671 (B.Ct. W.D.

Penn. 1989), reversed Harbuagh v. United States, [R.S. 1989, U.S. Dist. Lexis 16506, 8S-
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2 USTG paragraph 9608 (W.D. Penn. 1988}, affd with op. Harbaugh v. United States.
LR.S.. 902 F.2d 1560 (3rd Cir. 1990}. With the view Inre Conti, 50 BR. 142 (B.Ct. E.D.
Va. 1985). This court in agreeing that 8 right of setoff existed even though the debts
sought to be setoff were post-petition versus pre-petition found facts which distinguished

les. inc. In effect, the court

this case from the rule set forth jn re Ind
found that it was the debtor, by her unilaterai decision {o file tax returns after filing her
bankruptcy petition determined whether the debt was pre or post petition.

To accept the trustee’s reasoning that the government's liability to the debtor

until she filed the relevant tax returns effectively places the rights of the

IR.S. as & secured creditor in the bankruptcy case completely within the

controt of the debtor without any apparent justification. Creditors, including

the L.R.S., shouid be able to measure their rights in bankruptcy based upon

the objective facts existing on the date of filing of the petition. M the trustee

is correct, a debtor therefore possesses the unilaterat ability to defeat the

i R.S.'s right to offset refunds simply by choice in the time of the filing of the

bankruptcy petition in relation to the tax returns, a result in which the court

can find no support in the code. Page 220.

Uniike the debtor's position in Thorvund-Statland above, the case at bar has no
unilateral power vested in the debtor. Quite o the contrast the absolute power and abikity
to determine payment and when that payment is due was totally vested in the creditor,
TASCO. ftmust be remembered that the Debtor here delivered aif of his beet product to
the creditor in Ociober of 1995 and the growers statement, Exhibit “B” reflects the first of
the contested setoffs occurring in October 1996. Thus, here it is the creditor and not the

debtor who controlied when the sums became due.

2. Does a creditor waive a right to claim an offset unless its files a proof
of claim asserting that right of offset.

Attached hereto as Exhibit “C” is the front sheet ot TASCO's’s claim dated on
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September 24, 1996, At first glance it appears that an assertion of the right of setoftf or
recoupment is contained within the ciaim but on closer examination reading the creditor
has simply stated that the entire $105,561.0¢ it claimed as setoff or recoupment against
the debtor's claims in the lender liability action pending in state court against this creditor.
No mention is made of the sugar beet sums or any right to setoft those specific sums.

if a creditor files & proof of ciaim without asserting any right of setoff accruing
to him, he wouid generally be deemed to have waived it. Coilier on
Bankruptey. 15th Ed. Vol. 4 Sec. 553.07, Page 553-43. See also Taborminag
v. ITT Commercial Finance Corpora jon. {10 re Aqua Sport, Inc., 118 B.R.
720, 724, 722, (Bankr. $.D. Fia. 1990). See also Fisher v. The Qutiet
Company, (in re Denby Stores, inc.) 86 B.R. 768, 777 (Bankr. S$.D. NY.
1988}.

The creditor has filed no claim for setoff or recoupment of these funds and setoff
shouid therefore not be aliowed.

3. Where the expenses the creditor attempts to recoup arose in regard to
differant crops, different contracts and different years, does the creditor meet the
same transaction test?

First and foremost, it must be recognized that any ciaim of recoupment operates in
distinction and in great contrast to the basic principles of bankruptcy. Those principles bar
a reduction of.debts owed pre-petition with funds received post-petition;, requires aki
creditors equally situated to be treated equally; and, further, provides that upon the fiting
of a petition an automatic stay goes into effect and any obiigation arising pre-petition is
then subject to that stay.

Recoupment operates contrary to those concepts. Judge Russel} dissenting in

Newberry Electric v. MCt Constructors inc., 145 B.R. 998, Lexis 1745 (9th Cir. BAP
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- opinion« October 1992} articulates these standards: “As the majority recognizes
recoupment operates as an exception to the ruie that pre-petition debts cannot be satisfied
out of post-petition transactions.” Further, Judge Russell points out, most recoupment
cases exist as an adjustment when funds have been advanced or averpayment has been
made. See Waldschmidt v. CBS, Inc.. 14 Bankr. 309, (M.D. Tenn. 1991), Yankers
Hamilton_Sanitarium. Inc., 22 Bankr. 427 (Bankr. S D.NY. 1982), affd, 34 Bankr. 385

inc., 44 Bankr. 262 (D. Utah

B&L Qil Co.. 782 F.2d 155 (10th Cir. 1986).
The case authority is in agreement that the threshold requirement for a party
asserting the right for recoupment is that the claims of the Debtor and the creditor must

rs, 62 Bankr.

18, 19 (9th Cir. Bap. 1986}, |

1991). See also_In re Holford, 896 F.2d 176, (5th Cir. App. 1990); Inre U.S. Abatement

Corp.. 78 F.3d 393, (1996); In
(E.D Pa. 1990).

in the case at bar, the claimed obligations of the creditor and the Debtor do not
arise out of the same transaction. 1 is not encugh that the parties happen {o be the same
or the general subject matter that gave rise to the ciaims appear tc be the same.

The fact that the same two parties are involved and similar subject matter
gave rise to both ciaims, however, does not mean that the two arose from
the 'same transaction’” Lee v. Schweiker, 739 F 2d 870, 875 {3rd Cir.
1964).

And likewise more than some mutuatity of the obligation needs to exist
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héfore the right of recoupment can be asserted. *More than mutuality of

obligation is required” University Medical Center v Sultivan, 122 Bankr. 819,

g28 (E.D. Pa. 1990), aff'd, F.2d, (3d Cir. 1992).

it is not enough that the creditor asserts that because it and the Debtor are the
same parties even though there exists separate contracts and separate obligations
stretching over 3 crop years (e.g. 94-96) that there is some how & generalized and liberally
defined mutuality of transaction. Because the right of recoupment is an exception to the
generai principies of bankruptcy it should be construed narrowly. Here TASCO's claim of
$105,561 arises from debts that carried over from the 1994 crop year and included
advances for the 1995 and faii work for the 1996 crop years. The $105,561 resuilts after
the October 1996 “offset” of $8,788.01 from the Parma beets. The beets grown in Parma
and the beets grown in Murphy were subject tc.

1. Entirely separate, writter contracts (see agreements attached as Exhibit “D”,
Owyhee and ‘E” Payette}.

2 A} The Owyhee contract (“D") was signed Aprii 15, 1995, provided credit
at $460.00 per acre to a maximum of $218,500 with no obligation to make cash advances
after December 31, 1995

The security interest was in 475 acres of sugar beets grown in Owyhee County to
be delivered upon harvest to TASCO's Nampa piant.

B)  The Payette contract (“E") was signed March 28. 1994, provided credit
at $500 per acre to a maximum of $153,00Q with no obligation tc make cash advances
beyond Ocfober 1, 1984, The security interest was in307.00acres of s ets grown

in Payette County to be delivered upon harvest to TASCO's Nyssa plant.
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A'review of Exhibit “B” , the growers statements for 1995-96 clearly reflects credits

from the beet production against advances dating as far back as Jupe 7, 1954 and as far

forward as August 28, 1996,

This separate transaction or contract distinction was respected by TASCO even to
the extent of issuing three checks {Exhibit “F"}. March 22, 1996 for $4,680.20; June 27,
1996 for $1,850.65 and June 29, 1996 for $4,625.05. These checks were issued by
TASCQ to the debtor from the Murphy beets because Mr. Hipwell had delivered sufficient
beets to TASCO from Murphy to entirely pay off that contract.

| Because that contract had been paid in full, the debtor was entitied to the excess.
The $25,283.24 TASCO now attempts fo recoup, it attempt to recoup against the Parma
contracts for 1994 and 1995, clearly proceeds from a different contract and not the same
transaction, by even the most tortured definition.
CONCLUSION

1. No right of setoff exists because of the creditor attempts tc setoff post-
petition and pre-petition obligations and therefore lacks mutuality under 11 U.S.C. §533(a).

2 That the creditor is not entitled to pursue a right of setoff as they have failed
to include the same in their ciaim and -§362 bars that assertion.

3. That because of the facts surrounding the claims by both parties do not meet
the narrow definition necessary to ciaim a right of recoupment as the same did not arise
out of the same transaction and recoupment does not lie for this creditor.

4 That the Debtor's motion for retumn of proceeds from the Owyhee beets in the

amount of $25,293.24 and the Payette beets in the sum of $8,788.01 to the trustee’s trust
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qccount"should be ordered by the court.

5. The creditor's claim of security in the amount of $25,293.24 arising from the
Owyhee beets should be determined as unfounded as the creditor failed to perfect by
property filing of the UCC-1F against the Owyhee County beet crop of the Debtor.

=
DATED this 22 day of February, 1997,

S

I HEREBY CERTIFY thatonthe 2 7 day of February, 1997, | caused to be served
a true and correct capy of the foregoing Memorandum by the method indicated below, and

addressed to the foliowing:

Office of the U.S. Trustee X Mailed

P.O. Box 110 . FAXED

Boise, {D 83707 _____ Hand-deiivered
United States Trustee _X_Mailed

Ronaid D. Schoen - __FAXED

P.G. Box 216 : __ Hand-Deilivered
Payette, ID 83661

Richard C. Boardman ____ Mailed

P.O. Box 198 _____ FAXED

Boise, ID 83701 ___ Hand-delivered

Howarg R Folef 7~
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PRODUCT CODE TABLE
p&%‘:‘“ ‘Product Pg::ﬁ":' Product p:,:%%‘f: Produc:
010 wheat . 160 grass for seed 500 beet cattle & calves
g1 buckwheas 161 allalfa for seed 501 beefalq
162 other hay legumes for seed 502 hison
020 bariey 163 garden vegetabie § fiower seeds
23 rye {including triticaie} ) 530 sheep and lambs
02z oats 170 green peas 511 wool
023 sorghum grain 174 tomaitoes 512 goats
024 flaxseed 172 lettiuce 513 flamas
025 safflower 173 cucumbers
026 rape 174 brocool 52¢ hogs
027 fleid corn 175 caulifiower .
176 lima beans 530 Gairy cattie
{030 hay 177 green beans 531 milk
178 maelons ‘
040 ensliage 178 carrots 540 horses
18¢ turnips . 54t mules
055 potatoes 181 -Aasparagus - 542 donkeys and burros
182 spinach and collards =~ , L _
050 sugar beets 183 pumpkin and squash 850 " ° chickens
tgw : o Y4 S ~Oggs - v -
070 -dry beans 193 . appies oer T e
11:2] apricols 560 turkeys
080 dry peas 192 cherries 561 ducks
081 ientiis 193 nectarines 5682 geese
082 garbanzos (chick peas} 194 peachas 563 game birds
195 pears
090 sweat corn 196 plums 570 ‘mink & pelts
100 onions 200 strawberrigs 8§72 fox and pehs
201 raspberries .
110 mint o 580 baas
210 8Og -~ 581 honey
120 haps 211 nursery stock (trees & shrubs) 582 . bees wax
272 christmas trees :
130 popcorn 213 flowers and potted plants 590 fish and other aquaculture
131 sunfiower seeds . ) ]
220 mushrooms ' 606 big game animals (dear & olk}
144 soybeans :
_ 230 grepes ' 610 worms
150 rce '
620 cattle semen
621 horse semen
COUNTY CODES UNIT CODES
0t — Ada 21 — Franidin 41 — Teton A — acres .
02 — Adams 22 — Fremont 42 — Twin Falls B — bushels
03 — Bannock 23 — Gem 43 — Vallgy € — hundred weight
04 — Bear Lake 24 — Gooding 44 — Washington E — cases
05 — Benewah 25 — ldaho 45 — Asotin, WA F — fats
06 — Bingham 26 — Jefferson 48 — Garfield, Wa G — gallons
07 — Bialne 27 — Jerome 47 — Pend Oreilie, WA H — head
08 — Boise 28 — Kootenal 48 — Spokane, WA L — pounds
0% — Bonner 23 — Latas 49 — Whitman, WA N — bins
10 — Bonneville 3¢ — Lemhi 50 — Malheur, OR S — sacks
11 — Boungary 31 — Lewis 51 — Elka, NV W — jugs
12 — Butte 32 — Lincoin 52 — Box Elder, UT X — boxes
13 — Camas 33 — Madison 53 — Cache, UT Z — stubs
14 — Canyon 34 — Minidoka 54 — Rich. UT
13 — Caribou 35 — Nez Perce 55 — Lincoln, WY
16 — Cassia 36 — Oneida 56 — Teton, WY
17 — Clark 37 — Owyhee 87 — Beaverhead, MT
18 — Clearwater 38 — Pavette 58 — Lincoin. MT
19 — Custer 3% — Power 58 — Sanders, MT
20 — Elmore 4¢ — Shoshone 99 — Not in table
Unless otherwise indicated, counties are in idahc.
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THE AMALGAMATED SUGAR COMPANY

PO.BOX 1766 NYSSA, OREGON 97912
PHONE (541} 372-2277

October 25, 1996
Dear Grower:

Enclosed is 2 check and/or statement representing the final payment for your 1995
sugarbeet crop. This payment is based on your individual sugar conient as reiated to the factory
cossetie test.

The final net receipts {rom the sale of sugar during the 1995 crop settlement year has
been determined as 23.24849 per cwi. A certified copy of the audit of net receipts as prepared by
KMPG Peat Markwick Certificd Public Accountants, is being sent to the President of your
Grower Association.

Sincerely,

&1 lfed Helbs.

Gilbert Wells
Agricultural Manager
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THE AMALGAMATED SUGAR COMPANY
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:! glanm, ¢iximant has Joducied at amounts that claman twes v dobior :
HER SUBTORTING DOCUMENTS.  Affach copiss of sippaehng oocuments. sue'h 55 promissasy nofes, purchate THIS SPACE FOR COURE USE Dty !
; ordars, invoKces, demized stataments of cunmng ac e Iunts, conteacls, coun jugigrmants. o avigence of sacrry Raress 1o E
! ariginal ang each copy. If the gocuments ara ngd avadable, avpia; ¥ the gocumanis aa volurmnous, avach a summary . !
R - i } :
P . September 24, 1%%2u i . b / 2/ i
Siugf any print the name and uk's o] Lo the Cranoue ¢ SERSE DAYLON a\glhcu-zm te filg this l
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Memorandum of Agreement

, BETWEEN SEASON CF 19
DUPLICATE NYSSA-NAMPA DISTRIY

THE UNDERSIGKRED GROWER ELWYHEE DISTRICT

{Hercinafter called the Grower}

R

ANE

THE AMALGAMATED SUGAR COMPANY

{Hereinafter called the Company?

——

WITNESSETH. that for and ip sonsideration of the mutuai covenanis and payments bereinalter set fonik, the respective partes hereto mutcally undertake apd
agree as foliows lo-wit: .

1. The Grower shall grow, during the year 1995, ihe below designared number of acres of sugarbeels {hereinafier called beety} and shall sel; anc deliver fhe
entire crop therefrom. to the Company, and the Company shail buy and pey for the same vpon the terms and conditicns here:pafter set fonk, bulin ne even shall fhe
Company be held liabie in azmuges for any failure or partial {zilure of crop, or any damagt e beels.

I. The Growe: shai: prepare and cullivate ail ﬁuga:bce: iands an¢ harvess the beets thereor consistent with generally-accepied agronomic practices. Susk agrononic
praciices shall inciude, but ot be limited ¢, <rop rotation, soi; sampling. prudent use of nitrages fenilizers, irrigatior, si2ad reducuion, in< the costrol of weeds,
insects and disease. He furthermore egrees thet bhe will net-apply to any beets growsn hereunder, ary nitrogen fertilizer I sny form after July 15 The Grower

‘eoticide Act and the Federst Food, Drug and Cosmetic Act, 85 amended. unjess s reguiation shall then be in effect under Section 408 of saic Act, exemptipg
. chermical from: the necessity of 2 tolerance. or estadiishing & tolerance for suck chemical i which even suck chembcsi shail be »ppifed to the crop or lapd
-uly 2t soch time xnd s suck manner snd guantities as shall be within the lolerance specilied for beets in such reguletion. The Compsany will exercise its best
efforis 1o arrange to kave beer seed avzilabie for the planting of said 1and. The Growe: grees to plant Sely seed varieties which equal, o exceed, the criteria as esigh-

iog season, 1o asceriaip the quasiry of beets prown under this Contract by causing such beets to be sampied anc polarized.

3. The Grower shzli detiver said beeis with 10ps souarely cut off at the base of the clusier or whor! of the green Jeaves. iz addilion, 2il other siems and teavies

2t the Company’s offices and witk suck Grower representatives. The Growe: shail protect the beete from sus znd frost after remaval from the ground, and shali kepp
alt livestock out of beei fields uniil afier beets are harvested The Grower may deliver ali beets grows, at kis owr expense, subject 1o the approval of the Compapy

subject 10 the approval of the Board of Directors of the Nyua-Nampe Beer Growers Association, extend the daie of suck controlled barvest at the Nyssa-Nam
District 1¢ and including October 25, 1995, Thereafter. the Grower may deliver, withou further notice, at s own expense, ail previously unharvested beets, proviadc.

suga: conlent of the beelt grown anc delivered hereunde:. ay madified by Seciion & anc on the average net return per one hundred {100) pounds received by the
Company between September 23/ 1995 and Septembe: 3C, 799€, o ali suies of sugar produced from beets grown in ali its Districts.

The net rewrn oo suger sold as aforeszic dueing said period shall be derermined by deducting from the gross sales price, al! suck charges anc expenditures as 2p¢
regulatly and cusiomarily deducied from gross sales pnce of sugar, it accordance with the Company’s sysiem of accourtiog berewfore estabiished. showing del
--+=ipts from sugr 5018, after deducling proper starage charges { Agresmén: op file) 2nd alsg 2li excise, saies. and other taxes either now os hereafier imposec direc®y

Yireezly on ot arising out of the possession, hoiding for sale, saie o7 shipmens 6f such sugar of an 211 of any part of ihe proceeds of such sale. Gross sales price s

B use in delerMIRING MeS ZEALrD OR SUgR! SO shat De the gross saes price received by the Campany beyond whick no juteress. title or claim ic sugar soldfis
resained by the Company and no prafit, compensation or adveoiage theseon acerues 1o the Company ot it employees. The Grower will indicate by initiating
Paragrapk 2 of this Agreement, wheiher ot not the determination of gross sales price shall include the net profit or Jass incurred by hedging of centaig trapsacliops
through the purchase and saie of suga: futures. The net profit or ioss shall be determined afier the deduction of ali necessary expenses incurred it said hedging HanAUOQS,
including commnssions and interes: {or inleres: credity. The Company will furnish for inspection of Growers 2 ceriified statemen: by 2 ceriified public aecouniant. obt
conneciedt with the Compary, of nei receipls from sugar s0i2 in accardance with this Contract
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1.0 2.304 f- 21 NIV

fo ordar 1© Mmiainize refingd sugar invesiory 2asryever sad the S3si5 1ss0cTHee therswilh, the Growar and Compaay agree thay it is prudent for the Campany 1P
Asks noa-domestic sugar sles and agree that this Paragraph ahalf cover any suck salss.

ta} The Compsay will ;ake oy Sepurale get returs calcolaticss. Ons will be ased 0iely o8 dooesilc Suger tales Jad the other wili Be based soiely oR a0a
- .domewic sogar suien Paymenis o the Grower will includs amounts Hased Upot each pet returs esjcalsiion. The sum of ali bews prvmans will be ab
smouns ks wopld k2 = beea paic if tkere was 3¢ distiaction Setwesz domestic 10d aop-domestic sugar sales.

(6} The met retacn calcuistion lor aon-domanic sugar ssies wili Se applied 16 3 perctauge of the sugas deals duliversd under this Contract whiek will be e
same 35 1h¢ perceniage at pun-domestic sugst salex i3 13 all suga: sajes for e sentemesi pariod.

*

(e} The Grower recogaizes tud agrees thai the net retars for son-demestic sugar sales zuay result ie psyment for sugar beatt at ¢ level beiow the mipicmu
price wepp ot level speeifiz 3y tac CCC. o suck evant, Grawer waives day fight o claim from thwe Company he mimmurm price support ievel for:s
saias. Cocever alse agraes oot 10 Make 3 demand and 1 waive sky fghts be @mey have agariext the CCC for apy diffarence berweee the amount raceiv
from the Compoey for nan-comenic sugar saies anc 150 Dinimurs price support fevel specified by the CCC

5. Individual Grower Sfogar conipxi s wil} bt use ip the Nvase-Namps and Elwydes Disirics as the basis for individual Growsr pryments.

The price pe¢ 106 < beats g5 3 Wiuad i Sectize 4 above, Jeseinafie: calied the Districy peice par w4 of beets, sbali de modified for asck Grower by euliiply:
aich Grower's Tverzge ugs: ..=tent Uy (it adjngtment facrur 16 srvive at his adjusied sugar contem. The avesnge District cassette tast shsli be divided by
sverage of alt Individual Giow. Sugar contars te artive st st adjusement factar. The averzge of sit individusl Grower sugar capteatr shali br determincd
multipiying sach Growet's Lvemags sugas conteat by his cespactive 1oansge of bests delivared. 108 by thas dividing the total of aif such figures for all Growe
by te totsl tonnages delivared in 1ha Disties, :

& T a@ouns of e initial paymant will 20s be less thae 90% of the minimum guarssiced price per tos of sugarbeets provided by the saghe price suppont reguiatio
jsplemantiag e Food Security Act of 1985, 13 amendad by the Food, Agriculturs, Conservation, and Trede Act of 1990. Fina! setiement for deets dellverud bergandy:
shall be madk; it socordance with e 't = ; of this Coatraet, pof latst thak Octobar 27, 1996, The imitiai poymen: schedile shall be one or the otbar of the following
sehedulas 28 agrend 10 i r Ahgap. 2 5 ow. U Sugar market conditions warrani, thet tbe smoust of ibe initial paymen: will be grester thas 0% of te miaimu
gusrantaed price per oz provicoaly . ¢ &% @ ig it panagraph.

SCHEDULE A SCHEDULE B
(1) At loags 25% S2%, BOR of the isitial paymast will be cuculatively 1ad (L} Adleass 80% of iba iphizl payment will ba paid as follows:
respectivaly paid a2 follows: .
Delivery Doy Comslsizn ® . 5 . Delinn g 2 D
lhrough Saps. 3G, 1995 % Qev 13, 1992 Througk Deseamsbar 11, 1993 I, §, 1996
Tursugd Ot 21, 1999 p il e, 21, 1995 Dec. 27 uanil! completios Withiz & ressenable parind
Tutsugk Mov. 20, 19925 n% Rov. 3G, 1995
Tarcugh Dec 21, 1995 0% Dee. 31, 1993
- Dec. 22 wnitif compiction 0% Withie 3 rexsonsbie pericd
;,'} The ramsiniag batance of the initist paymeat will be paié ne later thas (2} The remaining balanes of ibe initis} paymem will be paid sc laws ik
o Jasuary 31, 1996 Japusry 31, 1996
(3) Imaseat on suck balance of the toral wilial paymest nat paid by Novamder 30, (3) laterest op such bafance of (hbe 1otal iaitist psyment not paid oa Jaavary B
1995 wilt be peid frov Decacsbar 7, 1793, unil the Dalanee I puid, o0 199¢, will tx poid from Jasuary &, 1996, untl the dajasce B puid, oe 1
beels dalivarad Wrovgh Noversher 10, 1953, aad from Jaawacy 1, 1996, pecis deliversé throagh December 21, 1995, at (v thes exigiing prioe rie
uxill the halance [+ puid. oo beets delivized after Movember 10, 1995, but of ks fead back lo bt Company's borrowing hrak grovp.
wefare Decamber 22, 1995, & the thes existing prime rate of e lsdd haak
is e Company's bontswiog bask gronp.
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7. The Grower hereby auiborizes the Cor ~ 1c deduc! from any mosies owing for beets delivered - ‘kis {1995 crop) Contract according 1o the 1994 cop
detajied Treight participation schedule on file Jompzoy offices anc with representatives of the Jrox sociaticns. Additicoally, il the toai freight for bdets

" paid by :!:c Compaty 1o coniract rai} and iruck nauters, divided by the 1oas of beets hauled, decreases or increases per ton for the 1994 crop as compared to the 1993
* crop, one hall of tha increase o decrease, rounded (o the whole cenl, wiii be subiracted from or added to the freight proiicipation schedule amoun: aforementioned.
The freight participation deductions wiil be made no earifer thas the pavment made s defined ip Paragraph 6-{7} under Schedule A or B.

& (2) If the weighted average conductivily of ili beets, excluding “eazly” beets, delivered by all Growers under this {1995 crop} Contract ap eack Districh is
less thao the ten (30 vear weighted average conductivity for the 1964, 1985, 1986, and the sevec {7} bighesi of 1987, 1988, 1989, 1990, 1991, 1902,
1993 and 1994 crops coliectively in suck District, thex z premium will be paid for al} 10ns bought from suck Districts as follows: For the first .01
the weighted everage conductivity of all Growers beets {1995 crop) i the respective District is below the aforementioned tee {10} year weighted averae.
then 2 2 cen? per ton quality premium will be paid. For the second 2 that the weighted averzge conductivity of ali Growers” beets (1995 crop) in kbe
respective District is further below the aforementioned tes [1C) year weighted average, thee ax additional 3 cents per too quality premium will be piic.
Fe! the third ¢nd aif subsequent .01 that the weipbred average conductivity of all Growers” beets {1995 crop} in the respective District 1s further below bhe
aforementicned tee {107 vear weighted average, theg 2o sdditiopal 4 cents per ton quality premium will be paid. Peyments for fractional values between fhe
points wiil be proportional.

A gquality adjusiment wili be made for al! bests grown under the Contract, excivding “enzly” beels as foliows: For every 100 ppm of brei nitrate
beets grows by this Grower under tbis Contract is below the weighted average of ali beets growe by all Growers in each District assigoed; then
cents per 100 is added 1o the payment for beets. Adsc, for every 100 ppw of brei nitrate that beets growe by this Grower voder this Conrract is above jhe
weighted average of al} beets grown by ull Growers it esch Disirict assigned, theo i 7.5 cents per ton 15 deducted from the psymen: for beets. Additiong or
deductions for fractionsl values berweep points wili be proportionst Tz each District, if the weighted average ppm of bret pitrate of all Growers beeq is
less thas 400 ppm, thes no Grower wiii receive @ deductiot who bas bre:! nitraie ievels below 40¢ ppm. Additionally, any Grawer wha has less thac 300
ppm brei pitrzie will receive the same premium per toc 35 3 Grower receives io bis Distnct whe has exaculy 20 ppm brer nitraie. Additions and deductipns
will ther be adjusies proportionately ip each District 1 allow for these limits.

. If ail beets growing oo Seprembe: I, 1996 vuder alt beet Contracis coliectively for the Nvssa, Namps, Elwyhee, Twie Falis anc Mini-Cassia Districts arg 2t
the foliowing Jevels, ther there will be & deduction per tox op all beetx delivered vnger tbis Conirac: for the 1995 crop for Grawers whe bave voluntarily reduced their
acreage growing in 1996 by 12 percent or more from 1995 under aif suck Contracts as follows:

(k]

Lot

BEET ACREAGE CROWING ON SEPTEMEER 1, 1996 DEDUCTION PER TON

172,000 . — NONE
165,000 NONE
160,000 NCNE
155,000 ’ : .20
180,000 4D
145,000 .80

140,006 AND BELOW S0

For acreage berween the intervals the deducrion is equaily interpolated and reundec 1c ihe pearest cent per loz.

The Company sgrees 10 allot #0C conract ac iess thae 176,008 acres coliectively in the five Disinics. bf, because of average yield increases, the Compary allols
ang consracts ess thax 176,000 acres, such proporioc shail be applied 1o the acreage ievels above.

To the extent that planted acres exceeded growing acres o¢ Seplember §, 1996 by more thae [ .50 acres. ae adjustment for suck excess over 1,500 acres shalf be
de to the above scaie, Showld severs drought or uiher acts of aature cause areas normally planted 1o oo be planted. thee appropriate adjustments will alse be made.
-« the event that production of cthier valume resinicions imposed by the U.S. Government apply 1o the crop, thes appropriate adjustments will be made

38, Advances by the Compary ta the Growe:, eithe: is bees seed. money ot otherwise, shail coustitute part prymest for beews grows anc delivered under fbis
Agresment, au¢ apy mocies or other obligations pryabie {rom ihe Grower iz the Company are sud shaii become, comstitute, and remair ¢ prior lien upos the ¢crog of
beets bereir referred 1o, and shal! be dgeducied from e igitiai or apy Subsequens paymeots tc the Grower. If the Grower is 3 tenact, his check in payment for bsis
may-be made joiniy ¢ the jendiord and tenant, unless previously thereto 1he Yandlord has made proper reiease o writing 1o the Company. If the Grower abandons|his
beet acreage, aoy advances made by the Company, eaber in beet seed, fertilizer, or otherwise, shall immediaiely become due. )

11 The Growe: and/or Grower Associaiion may, at his/its owe expense bave represént:tivcs {wczghmcn, laremes, and chemists) in sczle houses, lare rgom
and/or laboratory to inspec: weights an¢ work doge. Such representatives should be knowledgeable in the line of work 1o be performed and acceplable o the Compa

i2. The Compary agrees 1o give the Grower prion:ty of ngbi in the purcbase of pulp, for his awe use untii December 31, 1995, or untii tes {33} days before énd
of campaign, whicbever comes first.

13. The Growe! hereby authorizes the Company 10 deduct from azy montes owing for beets delivered under wis Coairact as service charges for the year 2995 fthe
sum of pine cents {9¢; pez ton for the Nyssu-Nampx Beet Growersy Associstion; and the sum of sever cents (7o) per top for the Eiwyhee Beet Growers Association, nd
the Company sgrees 10 pey such sum 10 saic Assaciation upless the Grower notifies the Company ip writing af its office nof 10 méake such deduchion iné payment
witkig wirty {30} davs-after the execution of the Memorandum of Agreement. The grower alsc zuthorizes the Compapy te deduct from any monies owing for bdets
delivered under this coptract ac amoust pe: oo to £over the pro-rata share of the cost of return din removal from the receivisg stations per agreements oo file with he
Grower Associztions.

4. Ne agent of the Company is authorized 1o meke sy ajierstions, erasures, or additions to this prioted Contrac:,

15, Thit Agreement shail be binding upon the Grower, bis beirs, legal representatives, successors and assigas. and up&n the Compary, its successors and assigns.
and shall not be iransfecabie by 1he Grower without the writter consen! of the Compapy, its successors a0d assigns.

This Contract will be assigned 1o the Soake River Sugar Company upon campletioe of the purchase of The Amalgamated Suger Compeny by the Spake Riler
Suge: Compasy. The Growe: will, if baving egreed 1o the $1 per acre check-off or the Grower's 1994 crop of becis. be gives the opporiunity to become az Owier-
Grawer of he Snake River Sugar Company, and to purchase ap amouns of its preferved shares {Series A} equal 10 at least the oumber of acres of beets hereit contrac d.

Iz order for ibis opportunity @ be svailabie to the Grower, the beet acreage berein contracted must be plasted and growing at the time of the compietion of fbe
purchase of Thc Amaigemated Sugar Company by the Soake River Sugar Compepy, unless the beef acresge is nof planted sud grawicg because of acts of God} or
oiber circumstances bevond the control of the Grower.

16. Fire, strikes, accidents, acts of God and of the public enemy which preven: ihe Grower from the performance af this Contract of the Compuey from uiiligng
the beets contracied for i the manufucture of sugar therefrom, shall excuse ihe respective partes herete from the performance of this Contract, except for repayment
*~ the Company of apy advinces made by b Compaey 1o the Growe:, as provided ix Sectiot 18 hereo!.

17. The pamies to this Agreement agree o compiy with the applicabie pravision of Title V1! {Equal Employment Opportunity} of the Civil Rights Acis of 19
18. The Grower agrees (o inform all parties baving zo interest in be sugarbeet crop of the terms of this Contract.

19. The Compacy and the Grower 2gree that if the Sugar Frogram, as defiaed iz the Food Security Act of 1985, as amegdec by the Food, Agricuitgre,
Copservation, sod Trade Aci of 199G, and a3 reguised by ihe L.S. Department of Agricuiture. is changed by any dranck of the U.S. Government, 2nd such changes
significaotiv affect the inten: and perlormaoce of this Agreement by cither panty. then both parties [Company an¢ Growe:s througkh thei: respective Association) agree
10 integrate revisions io the Agreemeni. so thai the resuiting Agreement is consisient with the intent of the oniginst Agreement.




THE AMALLAMAEU SULAR LUMPANY

_ " ‘ e, E 7 ig-77-h976
o Lo SECURETY AGRLEMENT COVERING FARK BRODUCTS
. : ' ; % e
. o DATE: /\[ /’ -~ ?.5’"‘
' {Name of Grower) TERRY L. WIPWELL, A SINGLE MAN of
{Address) 30332 SHELTON ROAD {City) _ FARMA
{County} OWYUEE ($1172Y] L DAND

{hereinsfier whether singuiar or piural cetle¢ “Debfor”} hereliy graris to The Amsigamated Supar Company
{hersinsfter ceiled "Secured Party”™} z tezurity interest In the coliatars! hersinefler described ic
secure payment of sli money sdranced to bebtor pursuint (o Debtor's Losn Agreement{r} with Secursd Pariy.
Thiy Security Agreement tf subfect to the terms ané comnditions of such Loan Agreement{s}. This Securtiy

Agreement §156 secures the psyment of any oiher woney loansd by Secured Pariy te Debtor, now or in the
future.

i. fellaters!.
£7%.0
a. Debtor granmts to Secured Party 3 securily interest in spproxzimetely acres of
jugarbeets or other ¢rops, now Sown sud. growing or te be sown or growm Cwo yearr {Stve years
in the State of Qregon} trox Che gate of exzcution hereof, on the following described resl

properiy fin S OMYREE _County, State of LDANC,

I¥ THAT PART OF: EZ, SEC 17, TWP )5, RG LWBM
NZ BW4, SEC 20, TWF 35, RG LWBH
MW4&, SEC 10, TWP 35, RG LWBM

b.  The nase of {he recors owner of said real property fs _ NULET MARAGEMENT GOMPANY

¢. Debtor zlve grants fc Secured Pariy 2 securfty Smteresi in £)} products and proceeds of
the foregoing crops, imcluding, but not limited to cask; contract eights, fIncluding

inturance proceeds privale or governmenta!; accounts recefvable; and gorernment dlraster
or simtlar paymenty. .

2. Warranties. Oebtor hereby warrants and covenants:

2, Dedtor is mow the swner of the Coilateral (ree from any adverse lien. security Interest, or
encumbrance and that nc tinancing statement perteéining te any portion of ths Colistersl s
Tom fite in amy puklic offbce, except ar set forth below:

prl 04-33-%3 WEST ONE BAKK
LANDV L BW FERT LI ZER

5. The Collaterad shall notl he removed from the above real property without the prior written
conrent of Secured Farty, excepk for the ssle of the Cellaterzl to Secured Party,

¢ Debtor shail keep the Collateral Sn food comdition. Debtor shzll net waste or destréy the

fotisterat or any part thereo!, and shail piant, culiivate, and harvast the ¢rops fn » goot
snd farmer!ike manmer. i

¢,  Debtor agrees o execule anc file fimancing stalements and do  whatever may be nacessary
under appiicable law to perfect and continue Secured Pariy's security interest.

3. S_a!e_o_f' ;qii‘ater'a! Prortbited. &t fx underytood between the parties that the (fql‘.at'erﬂ cons st~
tng of sogarbeets {» ta be scld only to Secured Party. Sele of the crop of sugarbeets, or any
other crop from the sbove described resd property, %o any other person, firm, or {orporation !

erpresily prohibited without the wiitien consent o Secured Party and upon lerms and cond!tiome .
approved by Secured Party. !

L Payment of Expenstes by Secured Party. Debtor shal} promptly pay any and 3% taxes, ilens, )

or
other expenves or obligaiiony refating to the Coflatarzi. It amy suck tax, tiem. or other

expense or 9bligation relating te the Cotlaterst 75 not paid by Debtor promptly when due, Secured
Party, st {ts option. may pay any such indebtedness, Debtor shell promptly reimburse Secured
Party on deming for any such payments,

Defaulis. Debtor shall be ir detauit under this Securlty Agreement on the happening of any ane
of the fellowing evenls or conditions or any combination therec!:

6. Faflure te sake any payment or perform any obligstion under Dubtor's Loan Agreement wilth
Yecured Party, inciuding the emercise by Secured Purty of its right te refuse any cash
advance because the Ceitatere! does nol Justify such advance,

b The fajstty in any material respect of any warrarty, represenfdiion, or siztement made or
furnished (o Secured Party in conmection with Debtars Loan Agreement with Secured Parly or
(his Security Agreement:

€.

Any even! which results in the acceleration of the maturity of the Indestedness of Debtor te
others under any agrezmest or understanding;

d. The demage, desiruztion, xs'e, or encumbrance of any of the Cotlsterat, or the mak'n

g cf any
Tevy on or setzure or allachment of, the Collatersd: ‘




- e, “yoluntary or involuntary proceeding under the ban'™“gey or. any stgte

“ ' . Insolvency Paw: Intt Debtor; the death, Jinseivency or buriness “are of Debtor: the

o ppciniment of _ . ecelver for any part of the property of Debtor, - assignment tor the
. . benetit of Creditors by Gebtor:

t. The foilure of Debtor gs cetermined by Secured Farty in ity sels judgement, to plant ar cul.

tivate the cropr referred to hereln, 0 due season, snd v 2 good and farmerilke manner, or
to proper’y care for or protest any Collsterst; '

g, The fallure of Debtor to harver! the tropr referred to herein 'n 2 Limely manmer, fn the
event Secured Party in tisy gole Judgement, deterwines that the Collxters! bs subject to poss.
thde Gosr or reduction 3¢ not harvestad within & ceresie period, the fetlure of Debfor to o
karvest shzll be 2 default. o o : -

6, Remedies. A1) obligationt secured hereby shatt be immedistely due and payahle upon defaclt here-

unger, and Secured Farty shall have all of the remedies undar the Uniform Comaercis’ Lode, or
ether spplicabie Taw, of ihe State wherz the above veal property is locstes, fncludingr

. % Upom demand, Debtor shzl' pive postession of the Collaterst to Secured Party antd assemtle
the Lotlatera! st & rezsondbly converient place. Secyred Party $5 guthorized to snter any
premires where the Coliaterst ts locsted and to take such actions, Including cultivating and
harvesting, as necessary, te protect the Cotlaters); C

k. Debtor hereby agrees that & pertod of five {5} days from the time notfee (¢ sent, by first.

clasy mafl or otherwise, shall be a reasonable perfod ¢f nottfication of a sale or other
gispostition of the Callaters:; :

€. Debtor agrees to pay afl expenses incurred by Secured Party in protecting (he Collstersl and
in cultiveting, harvesting, retaking, helding,. preparing for sale, stlling, ant other
Expenses reatonably incurred in enforcing amy remedy avatfable to Secured Party, inciuding

redsonsklie sitorner’s feas and ciher Tegal expenses of Secured Party, and payment of all
said yumr shall be secured hareby;

g, After any ﬂmeﬂt!on of the Celleteral, Debtor agrees to pay any defictency remaining sfter
- applicatfon of the net proceeds te any indebtedness sacured heredy:

€. Secured Party shat! have the right immedistely and without furthee action by tt, te setoff
aokingt the obtigations of Debror al: maney owed by Secured Party in any capacity to Debtor,
whether or not due, ané Secured Party shall be deemed te havs erercised such right et setest
and te have made & charge ageimst any suzh money lmeedistely upor occurrence of such defauit
even though such charge i msde or ertered on the books of Secured Party subisequent therelo.

T, Succersors.  This Agreemeni shs!

s t be binding upen the tuccessors, hesre, asiigm, snd representa~
(lve of the parties herece.

IE ViTNESS WHERECF, Debtor has cawsed th
firat written above. .

» :F_',7 ya {'é,_,// DEBTOR THE AMALGAMATED SUGAS COMPARY -
TERRY L. (L ,
DERTOR By: {

WAIVER AMD SUBDRD!NATTON AGREEHERT

Debloe, named i the foregolng Security hgreement has sought s loan tg enable the production of
& Crop on certsin real property (the “land*} described in said Agreesient and The Ansigamated Sugar
. Company (“Amaigameted”} ihas agreed iz make 321¢ Joan upon certatn Lerms ang condftions, )

T Security Agreement to be exeryied the, day and year

. ) The undersfgnes ctaims an interest, tegal or equitatle, im the crop on the fand, whether a¢

owmer, mortgagée, trust deed veneflciary, prier mortgages, shacecropper, Sandigrd, Haenor, tand taler
contrdct, or any interest of any king or character. ’ ‘

En consideralion of ang in order tp induce Amzigameted to Vean money ¢ Debtoe, ths unders ignec
hereby subordinates and waives any and gl rights, claims, ltens, or interexs which the unders fgned now
have or may hereafler pequire, in any manner whatsoever, §n or lo the said i?&' od- other ¢rop grown on
the fand, and the proceeds from the sale thereof, te the extest ot § " -Gt~ per acre, plue
Interest, plus any expenses incurred by Amaigameted in growing, cultivating Farvestfm;. and delivering
the Coliatersi as provided below, whick (3 the interest of Amslgamsted in the Colipteral and spectficaliy

ageees that enforcemant of any and gt} Fights of the undersigned thall be deferred unti’ sueh time as
Amzigamsted’s interast fs fully paia. satistiec. and discharged,

The undersigned consents Lo Amaiyamated exerciting iy remefies under the fore
Agreement upon default of Debter, including, bur nat tmitad to growing,

delivering the Coflatersl ang 'n incurring expenses related thereto.

gcing Securtty
cultivating, harverting, ane

X Signed Daie

m -~35- FULET
pml 04-05-95% ) . -5///,_5"/?'5"
LY é‘/ff'/’?d/_

CASH LEASE WAIVER

The undersigned ks leased the real property desgribed Yn the foregeing Security Agreament tg
Devtor for & cash renfz! and clstime ne interest, Tegel or eqvitabie, In the crop on satd land. The
unders igriad further ¢izims no interest in Amaigomsted s sugachee! paymerts to Debter and agraes suck
payment mdy Bs.made sulely fo Debtor. ) ‘

r I
Sianed. Pt 00F P




THE AHALGAMATEL SUGAR CUMPAMY F=77-4576
IR LOAN AGRECMEKT AND DISCLOSURE STATEMERT
" The  Amalgamated Sugar  Company {hereinztier  cxlied "Amzigamated”} and

TERRY L. HIPWELL, A SINGLE MaN {hereinatter
whether vingutar or plural, cal'ed Debtor-; hereby enter intc this Loan Agreement and agree os follows:

1. Amuigameted snell ertabiisk  an open end loan account in Pebtor's name with & msxioux ¢redft
Hett of §-460.00~ per acre of sugarbeets sowr ang growing 8y of the date of the request for
cish advance, or (o be sown or grown, bul in no event s exceed §-218 %00.00- Amzigamared
shail havé no obligation to make any cesh advance pursusnt to IRFX Loan Agreement beyond

DEG 30, 195_ <.

2. Jebtor may request cash advances from the Toen account fros Lime to Lime s needed to assist
Debtor with the specieiized productiion costs of sugarbeels, and dues or tharges of lahor
$ponsoring associations. Amaigamates shall have the absolute right te refuse any request tor »
cash adrance tf, fin the sole judgement of Ampigamsted. the condition of the [ollaters! daes not
Justify the requested cash advance,- :

3 fach request, however made, for & cash advance whick iy granted by Amzigamated shall be deemed an
extension of credit under this Loan Agreement by Amz)gamated to Debtor.

4. & FIMANCE CHARGE wil' be imposed on the unpaid batance of each cash advance made to Dentor from
the dete of esch cask advancte. The beiance subject to FIHANCE CHARGE will be the amount of gl
cash advances less payments ant crediis.

L the amount of the FINANCE CHARGE will be defermined by appiyving the ANNUAYL PERCENTAGE RATE
i effect on the dete of each advance to the amourt of such advancs. The turrenmt ANNUAL PERCERT.
AGE RATE te i3 ¥, which rate ix sublect to incresse or decrease as the estabiished - Amatgameted
interest rate changes to reflect changer in the prime interest rete,

&. Debtor sheil pay to Ampigamsted the totel amourt of 331 cash advances, [THANCE CHARGES, and sther
charges hereunder s they become due te Amelgamated. [n the event Debtor does not or has not
planted sugarbeets on or before June b 199 2 . such casht advancer, FINANCE CHRRGES, ant other
charges shell become due on such dote and in che event Debtor abandons sl or » substandigl part
of the crop of sugarbeets, suck cash advance, FINANCE CHARGES, and other charges shall become due
upon such absndonment. In the event Debtor harvesfs the trop of tugarbeets, suck cask advences,
FINANCE CMARGES, anc other charges shatl become due upon the dale of Amaigameted's inftiel beet
payment te Debtor.  Debtor hereny consents to any extension of time of payment which may be
grontec by Amsigamated, .

¥. An additional charge will be impored Sor fems paid to publiic etficialy for the recording ang re-
Yeasing of any security Snterest given by Debior as security for this loam aceount.

8. Debtor shall receive no cask advances in excess of the saximum credit 1imit estab!ished in Para-
graph 1 hereof.

g. Debtor agrees that al% cash advancer mace hersunder shall be uted toiely and exciusively for the
specisl fzed production cost, as spec:{ied above, of sugarberis which have beer contracted to be
sald Lo Ampigamatec.

o, Debtor agreer o executt ¢ Security Agreement covecing farm preducts whick granty Amsigamatec
T security interest ir Debtor's crops to secure this loan Agreement ant kl! cash advancer made
pursuant o this Agreement. Perfection of szid Securiry Agretment and Debtor obtaining 2!
subordinations or weiverr so that Amzigamated's security interest hag priority sufficient t¢
secure #ff cayh advances contemplated br this Agreesent are conditions precesent to ihe making of
any cask adrances. The falsity ip &ny weterixt respect of any warranty, representatfon, or
siztement made or furnished tc Amsigameted In conmection with the Security Agreesment or thiz Loan
Agreement shail be » default of this Loan Agreement. : .

HE Upor. default ef the conditions of this Loan Agreesent. or upon any F5ilure te pay as agreed, the
entire unpaid balance of such losn account, FINANCE CHARGES, and other charges shall becoms
inmediately due and Che Debier wili be charged 211 costs of coilection, tncluging 2 ressonable
atiormer's fee. :

1. This Agresmen( s binding upon Debtor s heirs, representalfves, successary, and assigny,

X DATED this /3 . doy ot @f(ﬁw ; lsf

. ‘T‘W . éﬂ' 4 DEBTOR THE AMALGAMATEX SUGAR COMPANY
, L. by
DERTOF by: _ ;’M ﬁ/fr..‘ﬁ’

PERSOMASL GUARANTEL OF CORPGRATE LOAN

For ralue received, &, we, or gither of ur, hereby sgrae te the terms and concitions of it of
the obligeifons entered intn by Debtor in the foregeing Loan Mgraement and hereby quarsnter the
performance of aft such obiigatione, wnd zisc agree to Pay ramonablie attormey’s feg 5 svit fg brought
hereon,

DAFED this day of

, 19

Farw 185.4r "W (.94.w




Memorandum of Agreement

ORIGINAL BETWEEN SEASON OF 1934
NYSSA-NAMPA DISTRICT

THE UNDERSIGNED GROWER ELWYHEE DISTRICT

{Hereinafier called the Grower)
_AND
THE AMALGAMATED SUGAR COMPANY

{Hereinafter called the Company)

—

WITNESSETH. that for and in consideration of the murual covenanty and pavments hereinatier ser forth, the respective pares hereto murually underiake and agr
as follows 10-wir: :

1. The Grower shal! grow . during the vear 1994, the beiow designated number of acres of sugarbests thareinafrer calied beetst and shall seif ana deliver the ntire ¢r
therefram. to the Company. sind the Company shall buy ang pay for the same uporn the terms and sonditions hereinafter sex forth bus in i event shali the Company be hel
liable in damages for xny faiiure or parnaf fallure of srop. of any damage 1o beets

2. The Growe: shall prepare and cultivate alt sugarbees lands and harvess the Seets thereon consisten: with generallv-accepied agronomic practices. Such agronom
practices shali in¢iude, but not be limited 10, CcrOp rotanosn. soif sampling, prudeni use of nivrogen fentilizers, irrigarion. stand reduction. and the conmro: of weeds. insec
anc disease. He furthermore agrees that he will not apply te any beets grown hereunder. any nitrogen fertilizer in any form after July 15, The Grawer furthdr

‘rees not to apply 1 the crop or land or. which the ¢rop is grown any pesticide chemicai, as defined in the Federa! Insecticide, Fungicide. and Rodenticide Adgt

¢ the Federai Food, Drug and Cosmetic Act. as amended, uniess 2 regulztion shall then be in effect under Section 408 of 5316 Act. exemping such chemicai fre

.¢ necessity of & tolerance. or establishing 3 toierance for suck chemical in which event such chemicai shali be applied to the crop ar tand only ai suck time a

“in such manner and guantities as shalf be witkin the toierance specified for beets in such reguiation. The Company wiii exercise its es: efforts to arange 1o haye

beet seed 2vailabie for the piaatng of said Jand. The Grower agrees t¢ pian: only seed vaneries which cqual. or exceed, the criteng as established by the locad joint (Grow

Umiversiry, Company’ Seec Evaluatior Commatice. The Company has the privilege ar various times Juning e growing ang harvesting season. 16 ascerrair the qualiny
beets growss under this contract. by causing such bees 1o b sampled ang potarized, )

3 The Grower shall defiver said beets with tops squarely cui off a1 the base of the clusier or whori of the green leaves In addinor. alt other stems and leaves shal:
removed from the beer However, 2 distingt evidence oF leave scar shal! be ieh oneach bees afterropping. Ali beers delivered hereunder shall be tree from excess din. stoneh.
wrast. and fareign substances likely i mterfere with work at the factory. and shall be subject io prope: geducions far tare. such tare to be determined by the Compary frofn
tare samples which shall weigh approximately 20 pounds in uncleaned condition. That poriion of the tare deduction which shali represeni crown iare shali be determingc
by subjecting each beer of the tare sampie 10 2 1Op fare machine. the detailed bluepnints of whick wiil be on flie at the Company s offices and with representatives of the
Association which have approve this contract. Crows fasiag shati be conducted :n mannen ang ways as described in instructions on file at the Company s cffices ane with
such Grower represeniatives. The Grower shatt protect the beets from; suz and frost after removal from the ground. and shali keep all fivestock ourof beet fieids unwi afier
beets are harveseed. The Grawer may deliver afl beets grown, a2 fus own expense. subject 16 the approval of the Company and as directed by i, 1o and including October
20, 1984 {October 15, 1994 in Elwyhee Dustrict). If adverse climate or other conditions necessiiate. the Company may. subjes: 10 the approval of the Board of Direciofs
of the Nvssa-Nampe Bee: Growers Association. extenc the date of such controlied harvest af the Nvss3-Namps Districs 1o and including October 25, 1964, Thereafter. e
Grower may deliver, without furthe: notice. at hir owr expense. al} previousty unharvesied beets. provided. however. that the Company. at jts option, ma> reiect anfy
DISEASED FROZEN. DAMAGED.ORIMFROPERLY TOFPED BLETS. at well as beers not suitable for the manufacture of sugar. o whick contain iess than twefve percepi
¢ § 2% s sugar of iess thap eighry percen: t809 s punty. And bests not deliverse by Novembe: 3%, 1994 Nevember 12, 1963 in Elwvhee Districr . shal! he delivered as dirzcidd
by the Company. Any beets noi delivered by November 15, 19894, in the Nv$sa- Nampa Districty will be detivered as directec by the Company if such directive is approvdd
by the respective directoris! of the Growers Associations, To mimimize congestion. the Grower 2lso agrees that aelivertes o eack receiving siation will be it accordande
with the beet harvest schedule esiablished by the Company and the representative of the appropnate Beat Growers Association.

4. The Company will pay for al! beets grown ang deliveres under this contract 2 the rate pe: top (2,006 pounds: sex ot i the following schedule based o the sughs
content af the beets grown and delivered hereunde: . as modified by Section 5 and on the sverage net return per one hundred <3001 pounds received vy the Compary betwegn
September 26. 1994 ané Seprember 25. 1995, on all sales of sugar produces from: beets grown in alf us Disincis.




AVE, LJENETRETURN FORSUGARPERONE. J/DRED POUNDS

4 Segar i

Content ! 1igup  gr7o0 $I00  $i800 820,00 32106 $2200 $2300 S$Z40C $2500 2600 2706 $28 00

; Y $.0206  $37.92%0 £ 4388 $AETIS)  SIRESTE  SI056TC  MIZIYEl  $<4385  HE2950  S48704:  SSOLIIR BSLOZ3T  §S5.0a%

S XN 299611 308097 6003 54905 223336 391TBE 110196 azdean 441060 465197 483978 5023 S.00ge

! P 700N BRA0%3  ACATS) 124558 RAoWE NG N09T 35 TBET 195834 434nn 4317 J6ET0E  BAxT SO an
PE.50% 2 513¢ 20566 352633 3C9TST G686 JEAMI 451065 AG§iTs 43 528 ILMET S6A3E0 4B.3T0N
16 00N | PeTBl Bpamp  anprI ToITE O JRAEIS 350062 36305 W.ORG 19 a0 LIWE iL4TR 46 L3
15 75% DeussT  ZTgRER 29 4TT R0k TTIABC 348112 3L'9en 533 191447 123877 42.878% 13 5igs |

! 15.50% PETIET  SToume 2y dEls R6.4E06 3ZOTTE 3RAIEF 35840 AeTTUY 383500 115065 43 064 16628 |
15 DO%, 216665 PG 1TBE T 600L M 040 3522G 33 7Re 31.8095 367650 T8 2109 (3ot |
1550% 236078 5051 4980 rAdi  TU0C]  36EME 32aRE A0 TAE asTed JEUH  AG308S  40.984%
14.00% L8 ZyMy LT 686 PRO6ES 204456 0877 o4l 335430 363418 TS
13 50% 2r3907  Z2BOT? 31167 35293 dE 473 2EOSh:  PGMEEY W ARl 319544 3o820¢  Meah  pace
13, D0 fomami  IDewi  Balis  3GTIE 2587 266652 279N liSeb 040K 2 ST C R T 9
1250 DO193T5  MSME 21TIIS 2Bep 24.0540 252750 264554 T35S ZREI6S 1LITT4 3RAsTY 538
1200 DoeXE  18ame Ml Messs 205 BME 209990 2W1i TL2S 50556 3ot nreen ;

Sugar b AVERAGE NET RETURN FUOR SUGAR PER ONE HUNDRED POUNDS

i Content : g £36.06 3100 X3100 £33 00 £34.00 £25.00 eng £37.00 Feng $39.00 $40.00 $41.00

: 18.00% OSES.B4ZR  SSTINID  S3G.660T 8618301  SELETOS  SERABRG  YET29EY  BERTOTE  £11:150  SII0Z6s 5749886 $T6.A4SZ  TB.TS4G |

: 15.50% P TRASpT MM TEa  BLe0T8 594310 Ruo04T  BRLTD  649B0F  663%15  RE6GRE  GDMME A28 14.1960 Tg.mgg :

; 15 00% POS2OMe  SRTBD Ro.38S1 STARIC 501085  RRABH AZA626 <M GEZIER & T ASTDB TLAMGS  ha2Et

: 1 650% Dos0.mrr  SLTSIT  BA.5073  SRM2e M6 9L SEARL  GL.344T 620850  KLIASE  KBTAR  GLIETI  GG.9TT  TO.G0RR |

: 16.00% i e iB0E 38405  51.4493 31081  Gech®r  AEAB2Y  AEOPEF SR ArIZ  ALRIE A2 8G0¢ G803 66.0485 60492 ©

; A TS {4TI00T  ameNe 50231 32033 53.8:3F 582560 BEMETS BTRD MOS0 i TLid  GAIM B9 REARI |

: £5.50% bo4EZane  IT.86 49967 50.814R  EZA5Zy  S30E 355080 STONIC 55063 RUadT BRI 615993 n 177k

: 15.00% Poasdgos 3333 4TI 163387 50365 519097 53390 bi@ms 564 b P feiws  e0o%0; & ueis

: bE.50% Po4T000  ahadBE  4EDSI G TRE JBB2D 196277 SLoTaz B2SiBE 33963 354D9%  56BSa¢ 3B 9465 |

; 14,000 40,4787 418580 43233 436176 9962 1TATE]  IBTEAL BGAMT  SL5W0 STAOT SLUTIS 356518 5T O3Y

N 7 l i ®ER 4108 i BB 4bi25 46435 1805 190636 5066 5,.6896 530026 Bisk |

: 15.00% 3687197  37.855% A1 403704 £.6267 422720 a3 1197 aB36Es  JEGRIT T 4h8% 13067 SG33M  31.6002 )

: 15 0 ; A0 TI86 ASEMNI 2T.0I9%  3ET60T 794408 J0AZID  2LB0nE  4098R— 1628 50437 48238 47T04T 463847

i 1Z.00% L7986 ARSI 15.027F B o4lT 32855 363697 29.a828  J059BF 41 uT6 0.3%e 439406 16 ubd: 463692 ¢

Vatues for intemediaie nes retumns and sugar contents shall be in proponiron. Payment for nes returs and sugar contenis 30ove of beiow the toregoing schedule shail
be increased o decreased in proporuon by using the immediately succesding of preceding imerval as the basis for caiculaion,

The net retusm on sugar soid as aforesaid during saic penod shail be determined by deducting from the fross sules price. ait such charges anc sxpenditures us are reguiarty
and customarily deducted from gross saies price of sugar, in accorgance with the Company s system of accouniing heretofore esiabushec. showing ne: reczipts from sugar
sold. atier deducting proper storage charges [ Agreemen: on file; anc st 34 exgise. sales. ang othe: axes ¢ither now or nerealte: impased directiy or indirestly on or anising

of the possession, holding for sale. sale or shipmens of such sugar or on ali or any pars of the proceeds of such sale. Gross sales price as herein used in derermining net

T on sugar sold shall be the gross sales price receis e by the Company bevond which ne interest. title or claim in sugar sold 15 rewined by the Company and no profit.

apenisation or advantage thereon accrues o the Company or us emplovees. The Grower witl indicate by inimialing Paragraph 20 of thiy Agresment. wnether o not the
getermaination of gross sales price shal! include the ner profit o7 Joss incumee By hedging of cenin ransacions throegh the purshase and saie of sugar futures. The net profit
or ioss shaif be determines afier the deduction of ail nacessary expenses incurres in saig hedging ransactions inciuding commissions and interess <or interess credits, The
Company wil! furnisn for inspeciion of Growers x cenifled statemen: by z certified public aceountant. nas connected with the Company. of ae: receipts from sugar sold
i accordance with this contract. :

& Individual Grower sugar content 1este wili be used in the Svssa-Nampz and Elwvhee Distndry as the basis for individual Grower puyments,
) P ¥ P

The price per ton of beetc as valoulaed in Sexnon + abave, hereinafer called the distnicy price per 1o of beets shail be modiried for each Grower by mukiplying
each Grower s average suga: content b the adjusiment facior 1o amive a6 his adjusted sugarcoment. The gvernge district cosse e test shall be divided by the average
of alt individuai Growes sugar conents 1o armve a1 an adjustment factor. The average of ail indit iguai Grower sugar contents shali be determined by multiplying
each Grower's average sugarcontent by hus respective tonnage of beets delivered. and by then dividing the totad of all such figures for aji Growers by the 101l tonnages
delivered in the distcts.

6. The amaun of the inatiat payment will not be less than 90% of the mirumum guaranieed price per 105 of sugarbeets provided by the sugar price support reguiations
impiemencng the Food Secuniy Act of 1983, as amended by the Food. Agriculture. Conservanion, and Trade Act of 1990, Final se:tiement for beets delivered hereunder
shal; be made. in accordance with the terms of this Contract, not later than Ocraber 15, 1995, The initia paymenk scheduie shail e one o: tie other of the following scheduies
ay agreed 1o in Paragraph 21 below. If sugar market conditions warran:. iher the amoun: of the Jnitict paymen: wilt be greacer than 30% of the mimmum guaranteed price
pes ton previousty referred 1o in thus paragraph.

SCHEH,E 1 E A " HEDULE
(it Af leasi 25%. 32%. B0% of the initia} paymen: wili be cumalatively and (%0 Arleas 30% of the ninal parmem wiit 5e paid as foliows:
respectively paid as foflows.

Delivery Dhates Pavmens Daigs

Delivery Dates Cumpiarive Pavmens Eavmem; Dates Through Decembe: 21, 1992 Yan. 51995 .
Through Sepi. 30, 1954 RLIv O 10, 1952 Deg. 22 until compiction Within 3 reasonable penod
Througr Occ 71 1994 254 Qe 31, 1994
Through Nov, 20, 1994 5 Nov, 30, 1994
Through Dec. 1i, 1954 0 Dec. 2, 1994
Dree. 27 until completion B0 Wumn 2 reasonable penod

innwary 37 0%

{23 The remaming bulunce of the inital payment will be paid ne iaer thay

(27 The remuining bulance of the miiad pryment wit e part ne later thun)
Junuury St 1995

fnerest on such Balance ot the wonad inat pus meni not paud by November 3,

24 wils be pud from December 7. 99< unld the bajance s paic. or heets
geiiveredihroupt November 13 1994 and frone Januan | 1995, untithe butance
is paid. on bevts delivered afier Novembe: (). 1943 bui hefore December 22
1994, m the then exisiing prime rte of the iead bank in the Company s borrewing

bank group.

(i fnerest on such badunce of the wnaeimital pavmens not paid on fanuan f1948

walt be paid from Januan & 1995 undd the hatunce 16 paid. on all heets delivered
through Decembe: i, 1994, 31 the ther vwsiing primie rate oF the iead bank in the
Company s borrowing bank proup.




7 The Grower hereby authorizes the Company 1c 1t from any monies owing for beets delivered under this “irop contract according to the 1993 crop dewiled
freight partitipatjon schedule on file at the Company  ces and with representarives of the Grower agsociarions. Lionally. if the tota) freight for beets paid by the
Company ta contrac? raib and guck hauliers. divided by the tons of beets hauled, decreases or increases per ton for the 1953 crop as compared to the {932 crop. one half of
that increass or decrease, rounded 1o the whole cent. will be subtracied from or added 1o the freighi parnicipation schedule amourn aforementioned. The freighs paricipation

. deductions will be made no earlier than the payment made as defined in Paragraph 6-{2} under Scheduie A or B.

fz; 1f the weighted averagec conductivity of ail beets, excluding “earfy™ beets, delivered by alt Growery under this ¢ 1894 crop coniraci in each district is iess than
the nine{$: vea: werghted zverage conductiviry for the 1984, L 085, 1986, and the six {6 highest of {987, 1963, 1989. 1990 1991, 1992 and 1393 cropscoliectively
ir. such distice, then 2 premiurm will be paid for ail on: bought from suck districts as follows For the first O thas the weighted average conductiviry of all Growers
beets {1994 in the respective dismict is below the aforementioned nine {$5 vear weighied average. then 2 X cent per for uality premivm wtil be paid, For the
second 2! tha: ine weighied average conductiviry of all Growers beets (1 994) inthe respective distnict is furiher below the: afarementioned nine (9} year weighieg
average. ther an additional 3 cents per ton quality premaum wili be paid. For the third and al} subsequen: .0t that the wesghted average conducitvity of all growers®
beets { {994 crop} ip the respective district it further below the aforementioned nine (9} year weighted average. then ar addinonai 4 cents per ton quality premium
will be pui¢ Payments for fractional values between the points will be proportionai.

by A quality adjusiment will be made for alf beets grown uridet the coniract. excluding “eariv™ beets as follows: For every 100G ppm of bre: nimate thar beews
growa by this Grower under this contract is beiow the weighte average of alf beers grown by all Grawers in each disuics assigned: then 7.5 cents perton is added
to the pavement for beets. Also for every 100 ppm: of bre: nicrate that beets grown by thiz Grower under this contract is abave the weighted average of ali bees
grown by elf Growers in eack district astigned. then £7.5 cents per ton is deducied trom the ppvment for beets  Additions or deductions for fractional values berweer
poznis will be proportiona. in each Diswicy, if the weighted sverage ppm of brei nicrate of all Growers beets is iess than 400 ppm. then ne Grower will receive
2 deduction who hat brei niiate levels below 300 ppm. Additionally. any grower who has less than 200 ppm bres nitrate will receive the same premium per 1on
s & grower receives in his District whe has exactiy 200 ppm bret nuvrate. Additions and deducnions wili ther, be adjusied proportionately 16 each District 1o aliow
for these limits.

$. 1f ali beets growing on September i, 1995 under all bee: contracts collectively for the Nyssa. Nampa. Elwhyee, Twin Falls anc Nini-Cassiz Districie are ai the following.
jevels. then there wili be 5 deduction per ton on it} beess delivered under this contract for the 994 crop for Growers who have voluntarily reduced theit acreage growing

in 1995 by {2 percent or more from 1952 under ai} such contracts as foliows. —
BEET ACREACE GRCWING ON SEPTEMBER &, 1995 DEDUCTION PER TON

3§ 72,000 - “one
165,000 None
160,000 None
1ES.000 26
1 36,000 g
142000 5L

145,000 ang below o

"ot acreage berweern the intervals the deduction is equally interpolaied anc rounded 1o the fearest feni per (on.

.he Company agrees 1o allo: and conrract no less thar | 76.007 acres collectively ip the five disiicts  tF because of averuge vield increases. the Compa allots and
conmacts less than § 76,000 acres, such proportion shal be applied to the acreage leveis above.

To the exient that planied acres exceeded growing acres.on Seprember 1. 1995 by more than ;.500 acres. an adiustment for such excese over 1500 acres shail be mage
12 the above scale. Shouie severe drought or othe: acts of nature cause areas normaily planted 1o not be planted. then appropriate adjustmems will 2lse be mage. In the even:
shas productior. of other volume restrictions imposed by the U.S, Government apply to the crop. ten appropriate adjustments will be made.

15, Advances by the Company to the Grower, eithe: i beet seeg money or atherwise. shall constitute pan payment for beets grown and deiiv ered under thig Agreement.
and any monies of other qbligatiom: pevabie from the Grower 1o the Company are and shall become, constitute. angd MMmain & prior lien upon the <rop of beets herein referrec
16. anz shalt be deducted from the snitiat or any subsequent payments 10 the Grower  If the Grawer is 3 1enami. his check in payment for beets may be made jounity 1o the
landlord and tenant, uniless previous(y thereto the landiord has made propes reiease in writing o the Company. i the Grower abandons his beet acreage. any advances made
by the Company. exther in beet seed. fentilizer. oF otherwise. shall immediaiely become due

11, The Grower andro; Grower Association may. at hisfils own expense have representatives { weighmen, taremen. ané chemistsi in scale houses. tare room and/or
jzboratory 1o inypec: weights and work done. Such representatives shouid be knowledgeadie in the line of work 1o be performed and acceptabie 1 the Company,

12, The Company zgrees ta give the Grower priority of right in the purchase of pulp. for his own use unti! December 31. 1954, oruntiiten { 103 days before end of campaigr.
whichever comes first.

1 The Grower hereby authorizes the Compary to deduct from any monies owing for beets delivered under this contract as service charges for the vear 1994 the sunt
of nine cents {9e} per fon for the Nyssa-Nampz Beei Growers Association. and the sum of nine cemis (3¢ per on for the Elwyhee Bee: Growers Association: and the Company
agrees 1o pay such sum 1o said Association uniess the Grower notifies the Company in writing ae 1s office not 1o make such deduction and payment wichen thirty 30t days
after the execetion of the Memorandum of Agreement. The grower aiso authorizes the Compant 1 deduct from any monies owing for bees deliveree under this coniract
ar AMoun: per fon 1 cover the pro-ratz share of the cost of retumn din remeval from the receiving stations per agreements on file watk the Grower Associanons.

14. No agen: of the Company is authorized 10 make any alerations. erasures. or additions 1¢ this printed coniract.

i5. This Agreement shali be binding upon the Grower, his heirs, legal representalives. SucCessors and assigns, and upon the Company. iIS SUSTESIONS ANG ASS1ENS. and
shali not be transferabie by the Grower without the writter consen: of the Company. 11 sucsessors and assigns.

5. Fire. strikes. sceidents. acts of Grod and of the public enemy which prevent the Growe: from the performance of this contrac: ot the Company from uhzing the beets
cted for in the munufacture of sugar therefrom. shall ¢xcuse the respeciive parties herewo from the performance of this concraci. exceps for repaymen: 1o the Company

. wilv advances made by the Company 1o the Grower. as provided in Section 1T hereof.

17, The paries 10 this Agreemen: agree 1o vomply wirk the applicable pravision of Tie Vi iEquat Employ men: Qpportunizs » of the Civi! Rights Agt of 1962

18, The Grower agrees 1o inform i parties having an imeress i the sugarbee: crop of the 1erms of thus conirxc:




LOAN AGREEMENT AND OPSCLOSURE STATEMEMT

The  Amzigamatec Sugar Lompany {hereinaiter cailed “Aogigamates) and

_'Lu_r_v_[%mll {G3-8ROY {hereinsfier

whether stngular or piuret, called "Deblor”) heredy enter inig this Loan hgreement and sgree ot f¢liows:

]
H

~

Ameigematec sholi estaklish an open end [oan 3ccouct in Debior's name with & mozimum credit
timet of 1_300.00  per acre of sugarbeels sown angd growing as of the GEte ¢f the request for
cash advance, or to be sown or grown, but in 8 event tg exceed 5157 [ o Amalgamated
shetl hove ne obfigation to meke any cask advance pursuant to this  Loan Agreement  beyond

Octobes v iy .

Debtor may request cash advances from the Toan azcoun! from time Lo time as needec e assind
Pebtor with the specieiized production cotis of sugarbeets, and dues or <harges of labor
Sponsering Bssocistions. Amzlgamated sheil have the sbsolute right te refuse any requést for §
cauh advance 4, ir the sole judgement of Ame)gameied. the condfition of the Collaterst doet not
Juitify the requested cash advance.

Exch request, however made, for & cash advance wivich ig granted by Ameigameted shall be deemec an
extension of credit under this Loan Agreesent by Amiigamated to Debtor,

K FINAMCE CHARGE will be imposes on the unpaid bilance of each cash advance made to Oeblor from
the dete of euch cash advance, The batamce subfect to FINAMCE CHARGE wil) he the amount ot all
cash advancer lets paymenis snt credits.

The amoury of the FINANCE CRARGE will be detérmined by appiying the AMNUAL PERCEMYAGE RATE
in effect on the faie of cach advance to the amount of such adrance. The turrent AMNUAL PERCENY-
AGE RATE T510,% %, which rate is sabiect to ingrease or decredse as the estabiished Ameigamared
ipterest rete changes fo reflect changes in the prime inlerest rate.

Debtor shatl pay to Amxlpasated the total amount of a!) cash advarices, FINANCE CHARGES, and other
charges hereunder as they become due to Amaigamated. in the event Debtor doer mot or hay not
planted sugarbeets on or before June §, 199 &, such cash advances, FINANCE CMARGES. an¢ other
charges shedl hecome due om such date ant in the evant Deblor abanadns #i1 or x subsiantixl part
of the crop of sugarbeets, such cash advance, FiNAMCE CHARGES, and other charges sheil become due
upon Such abandonment. §n the even! Debtor harvests the crep of sugarbeets, such casto advances,
FINANCE CHARGES. anc cther charges shall become due upon the cate of Anplcamesed s initisl beet
Fayment to {eblor. Debtor hereby contents ta any extension of time of payment which aey be
granted by Amxlgamated.

Ar adéitronat charge will be imposed for feet peid to pubiic officiels for the recording and re-
jeating of any security tnterest given by Debtor as security for thiy ipan account.

Debtor shell receive no cash advances ix excess of the mazimue credit fimit estab!ished in Para-
graph i hereof. :

ebtor agrees that @7l cash sdvances made hereuncer thal! be- used sciely ane exciustyely for the
tpecisfired production cost, ay specified abovs, of sugarbeets which have been conmtracted to he
seid t¢ Amalgamated,

Octtor agrees to execule & Security Agreement covering form products wiich granis Aaglgamgted
# security interest in Debtor's crops o secure (his Loan Agreement and 21 cask sdvances made
pursuant te this Agreement. Pecfection of saje Security Agreement ang Debtor obtaining of%
subordinationy ‘or waivers io that Amiigamated‘r securfty Interest has: priority sutfizient te
secure a1i cash odvances contemplated by thiz Agréement are conditions precedent o the making of
any cash advances. The falsity In any maierisl rerpect of any whrronty, cepresentation, or
stacemen( made or furnishet to Ampigarated in connection with the Security Agreement or this Loan
Agreement shzil ke @ defauit of this Loan Agreemen:.

Ypor: defavls of the conditions of this Loar Agreement, or upon any fatiure to pey 2t agreed, the
enfire unpsid bzlance of such joan account. FINANCE CHARGES, and other charges ahall become
tmaegistely due and the bebtor will be charged 2i1 costs of collection, including & reaxonabic
Attormer's fee.

This Agreement !t dinding upen Yebtor’s heirr, representatives succersery, ond ey iyng,
Bkt {

2T

- L3 v,
BATED this Cdey of VGG il

—

""L" L’ -;};’n'f/ DEBTOR THE AMALGAMATED SUGAR COMPARY

DEETOR By K ,-’//- R Q‘JM 0

PERSONAL GUARANTLE OF (ORPORATE LOAK

For value receiver, !, we, or ¢ither of us, hercby agree to the ierms ang conciilons of ai} of

the obligations tnleres dnts by Debtor im Ihe foregoing (oan Agreement and nereby gueraniee Sl
performancs of at: such abligations, and alvo agree %o Py reasonable attormey’s fee if suii v brougiit
Nereon,

DATED. tirty day of . foiF




SeLUIITY AGRLEMERT COVERING FARM PRUDUL .

——

N 2 199k b,
=| APR @ P DRTE.
P ‘
Wpac of Grower} _ ‘Tarr h{‘.a eii 93-860% ot
. £ of T Ol "'. w B it - bl - Ty
Addirees} ~_ 10992 Swalior Ba. "-E-‘-!'ﬁ Larme
fCounty} Paysite (Stater Jaxhg

{hereinafter whether singutar oc plural colled “Oebtor™] hereby grants to The Asdigamated Sugar Company
{hereinafter called “Secured Party"} & security fnteresi in the collaterat hereinafter describes to
secure payment of &I} money advanced to Debtor pursuant te Debior's Loan Agreementis} uE‘th Secured Party.
This Security Agreement {5 subject to the terms and congytions of such Loan Agreement{s}. This Security
Agreement #ise secures the payment ef any other meney toaned by Secured Party to Debtor, now or §n Che
future,

Lo Collatens},

& Debtor grents to Secured Party @ security interest in approximately  J07.0 agres of
sugacheets o olher cropy, now sown and growing or to be sowm or grown twe years ifive years
ir ths State of Oregonl froe the date of erecution hereof, on the fallowing described res!
property in Poyprrp County, Stats of ldaho

S% WEk; 5B MWk Sec., 26, Twp. &, Rg. §

b The hame of the record owner of taid rez! property fs Seme

€. Oebtor eise grants o Secured Party 2 security Interest in o} productt and proceeds of
the foregoing crops, inciyding, but not Yimtted to cash; contfact rights, including
insurance proceeds private or governmental: accounts receivable: and povernment glsaster
or sisklar payments.

Z. Barrantfes. Uebtor hereby warrants and covenamts:

&.  Debtor fs now she owner of the Collaters} free from any adverss 1ien, security interest, or

encumbrance ané thst no Financing statesent pertzining te any portion of the Collatersi ts
on file iv any puditc cffice, except s set forth befow:

Crop Froductior Services and West Onc Rank

b.  The Collatersi sualt nat be semovel from the above res! property without the prior written

consent of Securec Party, except for the sdie of the Cobleters? to Secured Party.

¢.  Oebtor sheil keep the Coilaters: ip 200¢ cone !t ion.
Cotlaterst or any part thereef, and shait glanc. cut
ang " farmer! ike sanner.

bebtor shait nct weste or destroy the
tivate, and harves: the cropy in « gooc

G.  Debtor agrees to execute and fie financing statements anc do whatever Gay be necersary
under appiicatie lam to perfect and continue Secures Party's security interest,

(e

'_Sais of toltateral #ronibiter. It 3y understood between the parfies that the Collatersl comsist.
ing of sugarbeets is to be scid only 1o Secursd Party. Saie of the trop of sugarbests, or any
otiier crop from the sbove descriped real property, (o any other person, (irm, or corporatjon is

exprestly prokibiited without the written consent ¢f Securet Party ane upor terms and conditions
approved by Secured Farty. :

Pavment of [xpenses be Secured Party. Debtor shat} promptiy pay any and st {axes, tiens, or
other expenses or obtigetions reiating t¢ the follsters). I amy such tax, Pien, or other
expenise or obtigation refsting te the Collsters) t3 not PEid by Debtor promptiy when due, Secured

Party, af ity option, B2y pay any such indebtedness. Debtor shaf:! promptly reimburse Secured
Party on demand for any such pavments. 1

o

Defaults. [Febior sheil be 1o default under this Security Agreement on the happening of any one
et the foilowling events or conditions or any coab:nation thereaf-

8. Fabiure tc mait any payment or perfore any obiigation under Debtoe ¢
Secures Pearty, including the exercise by Secured Party of
advance -becaure the Coliaters! does not Justify such agvance.

Loan  Agreement with
its rignt to retuse any zash

b.  The faistty in anv msteriai retpect of Ny warranty, represenfation, or ttatement aade or

turnished tc Secured Party in connection with Debtor's Loan Agreement with Secured Party or
this Securtty Agreement:

€. Any event which resetts in the acceleration of the maturtty of the indebtedness of Dettor to
sthery under any agreement ar undesstanging:

8.  The damage, cestruction, sale, or encumbrance of any of the fof'atsrs). ar {he naking of any
tewy an or sebiure or Stiachmest of the Dnilptersi. '
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L — FIRST s::ccucgs):f g::?orw.‘.:m NA t'- '} o~
N2 708373
.  Satia JUNE 27
Pay b3 R OATE UNE 27, 1996
e T RE & A¥D iy €78 $ --1.850.66--
f LAND VIEW FERTILIZER AND 1
5%;‘5":0' HULET MANAG EMENT 0. AND : THE AMALGAMATED SUGAR COMPANY

TERRY L. HIPWELL
30932 SHELTOK ROAD AUTHORIZED SIONATURE

PARMA, IDAHO 83660 :E 2 i
ASTHORIZED IRE

Amounts over $10.000 require hwa slgnatures

®P083?3r 303LL003800 OQCSTL 0 7e
FOR BLETS PURCHASID E2-47:31
o 77 4y7¢ THE AMALGAMATED SUGAR COMPANY 0804
2427 LINCOLN AVE - BOX 1 820 OGDEN, UTAH 64402 0BJ4:

; ANGTER TF DATE AMOUNT
T N PO, DaLANKRE Y9563 03722775 Swruxwi, 687,20

ERRRARERARAEIRRRARRRRIRNENE FOUR, SIX EIGHY TERQ DO_LARS AND TWO ZERD CENT

INTERRAL REVENUE SERVICE

1 saoth oF: LAND VIEW FERTILIZER
AND HULET MANAGENENT 0.

AND TERRY L HIPMELL ﬂ&_%/ /54_
30932 SHILTON ROAD /£ /
PARMA, ID 4T640 ALTHORIZED SIGNATURE

*QBOL 28 033 I00L7LE 3800 L 23w

e ——— e e . R — [P —

FOR BEEYS PURCHASED 62-47/31 §

¢ 77 497, THE AMALGAMATED SUGAR COMPANY 0837
, Z427 LINCOLN AVE - BOX 1520 OGDEN. UTAL BA202 08371:
YABLE WIMINGTON TRUST COMPANY DATE AMOIUNT
AT mwo?c.oguwaﬁsrgsﬁa 06729754 Serwkni, 628,06

'ki*?ﬁf***.&t*t*ttt**ﬁ‘******‘** FOUR, SIX TWO FIVE DOLL_ARS BND 2ERD FIVE CENTS

§

INTERNAL REVENUE SERVICE
O THE ;

‘{ roeror, LAND VIE4 FERTILIZER

ARD HULET MANAGEMENT CO.

AND  TERRY L MIPWELL
33932 SHELTON RCAD

PARMA, 1D 83660 ) 'Av*;yﬂ‘zt'csmm?.?he
mOB3I7?L823e O3 A0CL?LE Q00 L 23w




