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SUBORDINATION, NONDISTURBANCE, ATTORNMENT AND ESTOPPEL AGREEMENT
{Tenant Subordinating Lease to AXA)

THIS SUBORDINATION, NONDISTURBANCE, ATTORNMENT AND ESTOPPEL
AGREEMENT (this “Agreement”) is made and entered into as of the Lol day of March, 2015, by
AXA Equitable Life Insurance Company ("Lender”), HRW Farming, a partnership, (“Tenant™), and
Robert D. Milton, a married individual, Logan M. Milton and Kristen Milton, husband and wife, Josh
Zimmer and Bailey Zimmer, husband and wife, and Milton Ag Consulting, L.L.C., a Nebraska limited
liability company, (“Owner”) to and for the benefit of Owner, Lender and Tenant (each a “Party” and
collectively, the "Parties”™).

RECITALS

A Lender is about to extend financing in the amount of $450,000.00 to be secured by that
certain mortgage or deed of trust ("Mortgage”) granted by Owner, as granter, and to be recorded in the
official real property records of Saline County, Nebraska (the ‘Records”), encumbering the real property
described in Exhibit A attached hereto (the “Property”).

B. Owner and Tenant are parties to that certain Cash Rent Lease dated February 23, 2015
and an annual Cash Rent Lease dated Iﬁ (collectively the “Lease”).

C. The Lease grants Tenant, and its successors and assigns, certain rights to use the
Property and Tenant has expended (or plans to expend) financial and other resources in use of such
rights.

D. Either: (i) Tenant has requested, and Lender has agreed, subject to the terms of this

Agreement, that Tenant’s rights under the Lease will not be disturbed by Lender pursuant to any exercise
of Lender's rights under the Mortgage; or (ii) Lender has conditioned the closing of the financing to be
secured by the Mortgage on the execution of this Agreement.

NOW, THEREFORE, in consideration of the premises and in consideration of ten doflars and
other good and valuable consideration, the receipt and sufficiency of which is hereby acknowledged by
Lessor, Lender and Tenant, Lessor, Lender and Tenant hereby agree as follows:
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AGREEMENT

1. Subordination. The Lease and each and every term and condition thereof, and any
extensions, renewals, replacements or modification thereof, and all of the right, title and interest of Tenant
in and to the Property are and shall be subject and subordinate to the Mortgage and to all of the terms
and conditions contained therein, all advances made or to be made thereunder, and to any renewals,
modifications, supplements, replacements, consolidations increases or extensions thereof.

2. Estoppel. Tenant certifies to Lender, holder or proposed holder of a promissory note or
other obligation secured or to be secured by the Mortgage upon the Property, and to its successors and
assigns and any participant with Lender in the Loan, that: the Lease is presently in full force and in effect
and unmodified except as indicated at the end of this Agreement; the term thereof has commenced and
the full rental is now accruing thereunder; in addition to the basic rent payable under the Lease, Tenant is
paying any amounts of additional rent set forth in the Lease: Tenant has accepted possession of the
Property, or any portion thereof, is currently operating its business thereon, and any improvements
required by the terms of the Lease to be made by Lessor have been completed to the satisfaction of
Tenant; no rent under the Lease has been paid more than 30 days in advance of its due date: the
address for notices to be sent to Tenant is as set forth beiow; and Tenant, as of this date, has no charge,

lien, or claim of offset under the Lease, or otherwise, against rents or other charges due or {o become
due thereunder.

3 Non-Disturbance. Lender covenants and agrees with the Tenant that, provided that the
Lease is in full force and effect and no default of the Tenant exists thereunder beyond the grace periods
which apply thereto, the Tenant's right to possession of the Property, and the terms and provisions of the
Lease, shall not be affected or disturbed by Lender in the exercise of any of its rights under the Mortgage
or of any rights otherwise available to Lender at law or in equity, including, without limitation, foreclosure
of the Mortgage or conveyance of the Property in lieu of foreclosure of the Mortgage.

4, Attornment. If a Successor Owner (as hereinafter defined) comes into possession or
ownership of the Property, then (i) such Successor Owner shall (A) thereby succeed to the position of the
Owner under the Lease and (B) not disturb the possession of the Tenant except in accordance with the
terms of the Lease, (ii) the Lease shall continue in full force and effect and (iii) Tenant shall attorn to such
Successor Owner. “Successor Owner’ means any person or entity (inciuding, without limitation, Lender
or any nominee or designee of Lender) that shall acquire possession or ownership of the Property by
reason of foreclosure of the Mortgage, any other exercise by Lender of rights and remedies available to
Lender as holder of the Mortgage or conveyance of the Property in lieu of foreclosure of the Mortgage.

5 Successor Liability. Notwithstanding anything to the contrary contained in this
Agreement or in the Lease, in the event that a Successor Owner acquires title to the Property pursuant to
the exercise of any remedy provided for in the Mortgage or under applicable law or as a resuit of a deed-
in-lieu of foreclosure, Successor Owner shall not be:

a. liable for any act or omission of Owner which occurs prior to the date Successor Owner
obtains title to the Property or any obligation of Owner to perform or incur any liability with
respect to the completion of improvements to be located on the Property; or

b. bound by any payment made by Tenant to Owner for periods extending more than six
months beyond the date on which Successor Owner obtains title to the Property or by
any security deposit Tenant may have paid to Owner and not received by Lender; or
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¢. bound by any material amendments to the Lease entered into without the written consent
of Lender, not to be unreasonably withheld or delayed.

In the event that Lender acquires title to the Property, Lender shail have no obligation nor incur any
liability beyond Lender's then equity interest in the Property.

6. Assignment of Rents. Owner and Tenant hereby agree that any and all amounts
payable to Owner pursuant to the terms of the Lease or any other document related thereto, including but
not limited to any rent, signing fee, operating fee, initial lease paymert, extension payment, acreage
allowance, base rent, royalty rent, minimum rent, contract rate, construction bonus, or any rents, royalties,
or monies of all similar kinds or nature are “rents, issues, royalties, income and/or profits” as described in
the Mortgage and have been pledged to Lender pursuant to the terms of the Mortgage (“Rents”). Owner
hereby irrevocabily authorizes and directs Tenant, upon receipt from Lender of written notice to do so, to
pay all Rents payable by Tenant to or as directed by Lender. Owner irrevocably releases Tenant from any
liability to Owner for all payments so made. Tenant agrees that upon receipt of such notice it will pay all
Rents then due and becoming due from Tenant to or as directed by Lender, notwithstanding any
provision of the Lease to the contrary.

7. Covenants of Tenant. Tenant covenants and agrees as follows:

a. Tenant shall send a copy of any default notice under the Lease to Lender at the same
time Tenant sends such default notice to Owner.

b. Tenant has no right or option of any nature to purchase the Property or any portion of the
Property or any interest in the Owner. To the extent Tenant has or acquires any such
right or option, those rights or options are acknowledged to be subject and subordinate to
the Mortgage and are of no force and effect as to Lender and any Successor Owner or
with regard to any conveyance by Lender or any Successor Owner..

8. Conflicting Terms. To the extent the terms of this Agreement are inconsistent with the
terms of the Lease, the conflicting terms of the Lease shall be deemed amended hereby to incorporate
the terms contained herein.

9. Enforcement. The Parties intend that this Agreement be specifically enforceable. If any
action is brought to interpret or enforce the provisions of this Agreement, the substantially prevailing party
therein shall be entitled to recover from the losing party all of its costs and reasonable attorneys’ fees
incurred in connection therewith.

10 Notices. Any notices given in connection with this Agreement shall be sent by certified
mail, return receipt requested, with postage prepaid and addressed to the recipient at the address stated
below its signature herein.

11. Successors. The terms and provisions of this Agreement shall run with the Property and
shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
administrators, executors, legal representatives, successors and assigns and, without limiting the
generality of the foregoing, are specifically intended to be relied upon and be enforceable by any
successor and assign of Tenant, and any person holding a lien against any estate or interest in or under
the Lease or any part thereof.

12 Entire Agreement. This Agreement supersedes all previous oral and written
understandings and agreements between the Parties with respect to the priority of the Mortgage and the
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Lease and the effect of a foreclosure or trustee’s sale of the Mortgage (or conveyance in lieu thereof) on
the Lease, and comprises the entire agreement of the Parties with respect thereto. No provisions of this
Agreement may be modified or waived except through the execution and recordation of a subseguent
written agreement by the Party to be charged therewith.

13. Severability. If any provision of this Agreement is heid to be ilegal, invalid or
unenforceable under any present of future law, {a} such provision will be fully severable, (b) this
Agresment will be construed and enforced as if such illegal or unenforceable provision had never
comprised a part hereof, and (c) the remaining provisions of this Agreement will remain in full force and
effect and will not be affected by the illegal, invalid or unenforceable provision or by its severance from
this Agreement.

14, Execution in Counterparts. This Agreement may be executed in counterparts, all of
which shall constitute one and the same contract.

15. Choice of Law. This Agreement shall be governed by and construed in accordance with
the laws of the state in which the Property is located, without regard to those governing conflicts of law.

[Remainder of Page Intentionally Left Blank]
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above written.

R
wy,

stk ~"5;H‘r.
-
.

STATE OF IOWA )
} ss.
COUNTY OF LINN )

IN WITNESS WHEREOF, Lender has duly executed this Agreement as of the date and year first

LENDER:

AXA Equitable Life Insurance Company

et

Name: e Ml
Title: Investment Officer!

Address:

Sixteenth Floor
12890 Avenue of the Americas
New York, New York 10104

With copy to:
AXA Equitable AgriFinance, LLC
4333 Edgewood Road NE

Cedar Rapids, lowa 52499
Attention: Investrment Officer

—

_ t&ﬁrmj
The foregoing instrument was acknowledged before me thlsgﬁ_* day of~Merch, 2015, by

= MyerS

SLC-6410632-5

as Investment Officer of AXA Equitable Life Insurance Company.

(bitee S e

Notary Public
My commission expires: ?5/31 }! b
Commission No..___ [6998.0

AILEEN. HOFFMAN

2070

A4 Gl

) %- Commission Numbst 1

i , (1Y Gcg&"l::n"i;l“ )

e

5 Subordination Agreement
Loan No 60715151




Iﬂ WITNESS WHEREOF, Tenant has duly executed this Agreement as of the date and year first
above written.

TENANT:
HRW Farming, a partnership

By: ‘&W«f}fﬁfﬂ; Ton .

Name: Harvég& N. Milton, Partner

TREND Neg 7 LH35]

A

STATE OF NEBRASKA )

: ) SS.
COUNTY OF i llmore )

On this 5.@’ day of March, 2015, before me, the undersigned notary public in and for said
county and state, personally appeared Harvey N. Milton, to me personally known, who, being by me duly
sworn, did say that he is the Partner of the partnership that executed the within instrument; that [the seal
affixed hereto is the seal of said partnership/no seal has been procured by said partnership}; that
he signed (and sealed) said instrument on behalf of said partnership by authority of its partners; and that
he ackngwiedged-4 PR RO Y chie f diisigrpent to be the voluntary act and deed of said partnership.

|
.m My Comm. Exp. March 14, 2016 CL/ICL'? j /Lw&{/_»

Notary Pablic d

(SEAL)

My commission expires: 2 -4 -=2016
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IN WITNESS WHEREOF, Lessor has duly executed this Agreement as of the date and year first
above written.

OWNER:

M/ﬁ SU 4

Robert D. Milton

Address: #Rw fuvm. b
30 ug Hﬂ;?é'
Pp.'m,-.p/ L Ve 58354

STATE OF NEBRASKA )

ss.
COUNTY OF [rilnwoe )

I ; 42+> _, a notary public in and for said county and state, do hereby certify that on
this _2:d day of March, 2015, personally appeared before me the within named Robert D, Milton, to
me known to be the individual described in and who executed and whose name is subscribed to the
within and foregoing instrument, and duly acknowledged to me that he signed and executed the same as
his fres and voluntary act and deed, for the and purposes therein mentioned.

m GENERAL NOTARY - State of Nebraska

| CINDY MYERS C .
ﬂ.@m My Comm. Exp. March 14,2016 Lndy uuu.@g

Notary Pﬂ)lic d
My commission expires: J ‘—/’4/'90 17

(SEAL)
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IN WITNESS WHEREOF, Lessor has duly executed this Agreement as of the date and year first
above written.

OWNER:

Kozt [\ Vi b

Kristen Milton @

MU Us Highwn §
brend NE 48764

STATE OF NEBRASKA )

} 88,
COUNTY OF i llmwre. )

LA 245 _, a notary public in and for said county and state, do hereby certify that on
this 3.'21‘ day of March, 2015, personally appeared before me the within named Logan M. Milton, to
me known to be the individual described in and who executed and whose name is subscribed to the

within and foregoing instrument, and duly acknowledged to me that he signed and executed the same as
his free and voluntary act and deed, for the uses and purposes therein mentioned.

s GENERAL NOTARY - State of Nebraska
(SEAL) ﬂ CINDY MYERS Qb/rw Lo
Felale=w My Comm. Exp. March 14, 2016 A
=\ Notary Péf:l:c U

My commission expires: 374~ 20l

STATE OF NEBRASKA )
‘ ) SS.
COUNTY oF 1 llmore. )

L, Cl'r_)% f ,,_(% (243 , anotary public in and for said county and state, do herr:.'by certify _that on
this 3;::1' day'of March, 2015, personally appeared before me the within named.Krlsten D Milton, to
me known to be the individual described in and who executed and wr_wose name is subscribed to the
within and foregoing instrument, and duly acknowledged to me that she signed and executed the same as

her free and voluntary act and deed, for the uses and purposes therein mentioned.

(SERAL) /% GENERAL NOTARY - State of Nebrasse, C\J’JCL\J odq&w
e CINDY MYERs ; Notary Publc 7/
7 Sl My Comm. Exp. March 14, 20;7
My commission expires: 3 -/4/-201 (e
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IN WITNESS WHEREOF, Lessor has duly executed this Agreement as of the date and year first
above written.

OWNER:

Mé«ium

Josh Zimmer

ol i

Bailey Z#hmer ¢

Address:
Blo floin Siteet

STATE OF NEBRASKA )

ss.
COUNTYOF Eilbmore. y

L QLndq WLM‘{:"C) - @ notary public in and for said county and state, do hereby certify that on
this __2* 740 day of e, 2015, personally appeared before me the within named Josh Zimmer, to me
known to be the individuai ‘described in and who executed and whose name is subscribed to the within
and foregoing instrument, and duly acknowledged to me that he signed and executed the same as his
free and yaluntary act and deed, for the uses and purposes therein mentioned.

GENERAL NOTARY - State of Nebraska
(SEAL) [) .,

CINDY MYERS
Notary Puﬂi'c O

My Comm. Exp. March 14, 2016

My commission expires: 3~ 14 =l

STATE OF NEBRASKA ) .
. ) SS.
COUNTY OF Eillmore )

l, C/'lfldq WMyeis . a notary public in and for said county and §ta_|te, do hereby ceﬂify that on
this _3 74k day of ?J?Feh 2015, personally appeared before me the within namgd Bailey _Zlmmer, to
me known to be the in Wa’&&:al described in and who executed and whose name is subscribed to the
within and foregoing instrument, and duly acknowledged to me that she signed and executed the same as

her free and voluntary act and deed, for the uses and purposes therein mentioned.

GENERAL NOTARY - State of Nebraska
CINDY MYERS
My Comm. Exp. March 14, 2016

(SEAL)

My commission expires: 5,/4;90[ W
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IN WITNESS WHERE
above written.

OF, Lessor has duly executed this Agreement as of the date and year first

OWNER:

Milton Ag Consulting, L.L.C.,
& Nebraska limited liability company

By: A%\_V \

Eric W. Milton, Voting'Member

Address:
LS e 2Y7?
1 NE Gl Aol

STATE OF NEBRASKA )

ss.
COUNTY OF (] lmare. ) :

Cn thi&hj ’E‘day of March, 2015, before me, the undersigned notary public in and for said
county and state, personally appeared Eric W. Milton, to me personally known, who, being by me duly
sworn, did say that he is the Voting Member of the limited liability company that executed the within
instrument; that [the seal affixed hereto is the seal of said limited liability companyino seal has
been procured by said limited liability company}; that he signed {and sealed) said instrument on
behalf of said limited liability company by authority of its members: and that he acknowledged the
executiq k4 e voluntary act and deed of said limited liability company.

GENERAL NOTARY - State of Nebraska I
abnc&/;, -/(qu 22

CINDY MYERS
Notary Pubt‘i (/

My Comm. Exp. March 14,2016 :

My commission expires: 54 ‘/‘201 v
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EXHIBIT A

LEGAL DESCRIPTION

Tract A: The Northwest Quarter of Section 6. Township 6 North, Range | East of the 6 P.M., Saline
Couaty, Nebraska

Tract B: Purt of the Southwes! Quarter of Section I13. Township 8 North, Range 1 East of the 62 P.M..
Saline County. Nebraska, lving North of the railroad right of way, except a tract described as follows:
Commencing at the SW corner of said SW % thence on an assumed bearing of N0O°00'00"E and on the
West line of said SW 14, 502.12 feet to the point of beginning. said point also being on the Northerly ROW
Yine of the Burlington Northern Railroad: thence continuing on the aforesaid bearing and on the West line
of said SW %4, 363.0 feet: thence N88°24°00°E 325.00 feet: thence SOU°28°527E. 82.79 feet: thence
NE7°02°50"E. 205.07 feet: thence S04°13°447E, 259.94 feet to a point on said Northerly railroad ROW
line: thence S85°46°23""W and on said Northerly railrord ROW line 551.03 feet to the point of beginning.
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