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MEMORANDUM OF INTERCREDITOR AGREEMENT

BE IT KNOWN THAT effective on the <Z2[ day of January, 2004, FIR'ST
AMERICAN BANK, an Jowa banking corporation ("FAB") entered into an Int?rcredltor
Agreement dated January _Z_.L, 2004 (the "Agreement") with FIRST WESTROADS BANK,
a Nebraska banking corporation ("First Westroads"), EARL MAY SEED & NURSERY L.F.
(d/b/a Earl May Garden Centers), an lowa limited liability company ("Earl .May ),
and BJS ENTERPRISES, L.C., an Iowa limited liability company ("BJS"), which was
executed in order to define the parties’ respective rights, remedies and interests appearing
against the real estate located in Platte County, State of Nebraska, more fully described on
Exhibit "A" attached hereto (the "Real Estate"), together with all improvements loca_ted
thereon and rights appertaining thereto, Said rights, remedies and interests appearing against
the Real Estate are set forth in the following documents:

1. FAB Loan Agreement, as defined in the Agreement, by and between
FAB and Earl May; and

2. Corporate Guaranty from BJS to FAB pursuant to the FAB Loan
Agreement; and

3. Various First Westroads secured financial accommodations to BJS

through notes and agreements which are listed on Exhibit A of the
Agreement (the "BJS Secured Obligations"); and

4. Certain lease agreements between BIS, as landlord, and Earl May, as
tenant, attached to the Agreement as Exhibit B.

The Intercreditor Agreement provides among other things, that the interests of FAB
pursuant to the FAB Loan Agreement are subordinate to the right, title and interest held by
First Westroads with respect to BJS Secured Obligations and the Real Estate.

This is only a Memorandum of Intercreditor Agreement, and the complete agreement
between the parties is contained in the Agreement, and any further amendment thereto. All
parties affected by such Agreement are hereby put on notice of its contents and effects thereof,
and should review said document for its contents. You should contact First American Bank to
request a copy of said Agreement at 12333 University Avenue, Clive, lowa 50325, and First
Westroads Bank at 10855 West Dodge Road, Omaha, Nebraska 68154,

IN WITNESS WHEREOF, the parties have executed this Memorandum of
Intercreditor Agreement to be effective January l 2004,

FIRST AMERICAN BANK,

R FIRST WESTROADS BANK,
an lpwa bankin; rpm_’g_(t

& Nebraska banking corporation
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EARL MAY SEED & NURSERY L.C., BJS ENTERPRISES L.C., an lowa
an Iowa limited liability company limited liability company

By: /367&’7;1&54@& By: /ﬁaﬁﬁ-nog/u\w
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Name: ) : Name: )

Title:  Prcalbdon Title: (Ao

Approved as to form only:

WGMS ENTERPRISES, L.C.,
an Jowa limited liability company

STATE OF IOWA )
) ss.
COUNTY OF Popx )

On this Zo day of January, 2004, before me, the undersigned, a Notary Public in and
for said State, personally appeared h{nohloi MNessven to me personally
known, who being by me duly sworn, did say that he/she is the Eﬁm WTWE y;g—%&,ﬂ)f
FIRST AMERICAN BANK, an Iowa banking corporation; that said instrument was signed on

behalf of said corporation; and that the said‘é@:@q ?{g:nw( as such officer,
acknowledged the execution of said instrument to be the voluntary act and deed of said
corporation, by it and by him/her voluntarily executed

My Commission Expires Notary Public

STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )

On tlmcgl day of January, 2004, betor?me the underslgned a Notary Public in and
Blum ! to me

for said State, personally appeared _I__\ nn , csonally
known, who being by me duly sworn, did say that he/she is the SCNQL YV oCE FlEesS | of
FIRST WESTROADS BANK, a Nebraska banking corporation; that syl instrument was
signed on behalf of said corporation; and that the said HQpOF V& ’\ (¢S as such

officer, acknowledged the execution of said instrument to be the voluntar y act and “deed of said
corporation, by it and by him/her voluntarily executed,

EI&-QL_S(L'J S U e,
LAURA (., Hl)Ul “S
MY COMMISSION EXPIRCS

- Decamber 13, 2006
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STATE OF IOWA )
) ss.

COUNTY OF 'J}ougm )

On this A [ day of January, 2004, befo;e ‘me, the ,undersigned, a Notary Public in and
for said State, personally appeared B@‘H\[ -:!Cu’ ¥ QMW , to me personally known,
who being by me duly sworn, did say that he/she is the ffﬁg,dér’.l +. of EARL MAY
SEED & NURSERY L.C., an lowa limited liability company; that said instrument was signed
on behalf of said limited liability company; and that the said Pf é‘sdﬁtf' as sucfh
officer, acknowledged the execution of said instrument (o be the voluntary act and deed of said
limited liability company, by it and by him/her voluntarily executed.
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MY COMMISSION EXpligs Notary Public
) \Dﬁcember 18, 2006
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STATE OF IOWA )
) ss.

COUNTY OF 1 54 hs )

On this;Z‘L day of January, 2004, before me, the undersigned, a Notary Public in and
for said State, personally appeared Jgéﬁ\) Jane uSthTQ, to me personally known,
who being by me duly sworn, did say that he/she is the P €SN of BIS
ENTERPRISES, L.C., an Towa limited liability company; that ,s>aid instrument was signed on
behalf of said limited liability company; and that the said I éS?d'é‘VUL as such
officer, acknowledged the execution of said instrument to be the voluntary act and deed of said
limited liability company, by it and by him/her voluntarily executed.

SMhin CQZ;JM

LAURA G HDGEHS R g
MY COMMISSION EXPIRES Jl Notiry' Fublic

Dscember 13, 2006

STATE OF IOWA )
) ss.

COUNTY OF chx)}oi )

On lhis@_(_ day of January, 2004, before me, the undersigned, a Notary Public in and

for said State, personally appeared LL). [ l l‘Q‘_ﬂ'\_,ﬁ,:_S.f“-“LLJ 10 me personally known,
who being by me duly sworn, did say that he/she is the P, (QL:%:L\'Q,B,I’\“{W of WGMS
ENTERPRISES, 1..C.., an lowa limited lability company; thy

ks { suidl igstrument was signed on
behalf of said limited liability compuny, amd that the said \,‘ (SN Wl{‘ as such

officer, acknowledged the execution of said instrument to be the voluntary act and deed of said
limited liability company, by it and by him/her voluntarily executed.

— Clauac ’

s Pl LAURA C. ROGERS Notary Public
woion)"} MY COMMISSION EXPIRgg
~  Decamber 13, 2006
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EXHIBIT "A"

The North 1/2 of Lot § and Lot 7, BOULEVARD ACRES Addition to the City of Columbus, Platte

County, Nebraska, except that part conveyed to the State of Nebraska, the remainder described as
follows:

Beginning at the Southeast corner of Lot 7, BOULEVARD ACRES Addition to the City of Columbus,
Platte County, Nebraska, and assuming the North line of said Lot 7 to bave a bearing of North 83°54'12"
East; thence Northwesterly on a 5,679.58 foot radius curve concaved Northeasterly, 4720 fect; thence
44°*12'1T° West, 118.71 feet; thence Northwesterly on a 5,779.58 foot radius curve, concaved Southwesterly,
3166 fect; thence North 24°04'10° West, 43.06 fect; thence North 11°10°09° West, 48.98 feet; thence North
02°53'44" East, 10895 feet; thence North 32°29'13" East, 66.72 fect; thence North §3°54’13" East, 12437

feet, to the East line of Lot 7; thence South 00°12°33" East and on said East line, 15722 feet, thence South
00°05734" West and on sald East line, 18629 feet; thence South 00°14°S5*™ West and on said East line, 63.09
feet, to the Point of Beginning.

(4444 HOWARD BLVD. COLUMBUS, NE 68601)
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