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DRAFTED BY AND WHEN
RECORDED RETURN TO:
Fredrikson & Byron, P.A. (KLN)
200 S. Sixth Street, Suite 4000
Minneapolis, Minnesota 55402

NON-DISTURBANCE
AND ATTORNMENT AGREEMENT

THIS NON-DISTURBANCE AND ATTORNMENT AGREEMENT (this "Agreement")
is entered into by and among XL ACQUISITION CORP., a Delaware corporation ("Tenant"),
WALL LEASING, L.L.C., an Iowa limited liability company ("Landlord"), and Cedar Rapids
Bank and Trust Company ("Lender").

RECITALS

WHEREAS, Landlord is the owner in fee simple of the real property located at 1086
South 3rd Street, Manchester, Delaware County, lIowa 52057, and legally described on the
attached Exhibit A, together with the improvements thereon (the "Premises").

WHEREAS, Landlord and Tenant have entered into a certain Lease Agreement dated
December 31, 2007 (as the same may hereafter be amended, modified, renewed, extended or
replaced, the "Lease"), leasing to Tenant the Premises;

WHEREAS, Lender has made certain mortgage loans to Landlord (the "Loans™), which
are secured by, among other things, that certain Mortgage on the Premises securing the original
principal amount of $590,000.00 together with interest thereon and other sums related thereto,
from Landlord to Lender dated January 11, 2006, and recorded in the Delaware County
Recorder’s Office on January 19, 2006 in Book 2006, Page 205 and that certain Mortgage on the
Premises securing the original principal amount of $2,797,500.00 together with interest thereon
and other sums related thereto, from Landlord to Lender dated January 24, 2006, and recorded in
the Delaware County Recorder’s Office on February 6, 2006 in Book 2006, Page 424, as
amended pursuant to that certain Agreement Re Loan Assumption dated December 14, 2006 and
filed for record on January 16, 2007 in Book 2007, Page 141 (collectively, as the same may
hereafter be amended, the "Mortgage");
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WHEREAS, any and all amounts due and owing from Tenant to Lender, including
pursuant to that certain Promissory Note from Tenant to Lender referenced in Paragraph 3 of the
Agreement Re Loan Assumption dated December 14, 2006, have been satisfied and paid in full.

WHEREAS, Lender, Landlord and Tenant desire to confirm their understanding with
respect to the Lease, the Loans and the Mortgage and the rights of Tenant and Lender thereunder.

AGREEMENT

NOW THEREFORE, in consideration of the mutual covenants and agreements contained
herein and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto agree as follows:

1. Recitals. The Recitals set forth above are true and correct in all material respects
and are incorporated herein by reference.

2. Release of Tenant. Tenant is hereby released from any and all obligations
pursuant to the Mortgage.
3. Attornment. Tenant agrees that it will attorn to and recognize any purchaser of

the Premises at a mortgage foreclosure sale or any transferee who acquires the Property by deed
in lieu of foreclosure or exercise of a power of sale or otherwise in respect of either of the
Mortgages (in any such case, the "New Owner") and the successors and assigns of such
purchaser or transferee, as its landlord for the unexpired balance (and any extensions or
renewals, if exercised) of the term of said Lease upon the same terms and conditions set forth in
said Lease.

4. Non-Disturbance. Provided there is no default under the Lease after any cure
period stated in the Lease, neither the Lender nor any New Owner may terminate the Lease or
disturb Tenant's possession of the Premises under the Lease or the right to quiet enjoyment
thereof, but the Lease shall continue in accordance with its terms as a direct lease between
Tenant and Lender or the New Owner.

5. Miscellaneous. This Agreement shall bind and inure to the benefit of the parties
hereto and their respective successors and assigns. This Agreement shall be governed by and
construed in accordance with the laws of the State of Jowa. This Agreement may be executed in
any number of separate counterparts, each of which shall be deemed an original, but all of which,
collectively and separately, shall constitute one and the same agreement.

The signature page follows.
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IN WITNESS WHEREOF the parties have executed this Agreement effectxve as of
[2.- 3] , 2007, . :

LAND L.C. TENANT: X1, ACQUISITION CORP
By: ‘ T%y:

Name: George Wail (0633 ' Name

Title; Member Title:

BW
e: Scott Wall

“Title; Member ' D@i% %73&4

. LENDER: CEDAR RAPIDS BANK AND
TRUST COMPANY

STATE OF *CO}/ e
COUNTY CE/' Lllts § >

K The foregoing instrument was acknowledged before mé this 73/ ‘day of December, 2007, by
George Wall and Scott Wall each as a Member of Wall in ,(L ! : ‘

A, L/hO /

£ My Commission Expires Jul 9, 2011
Commigsion ¢ 0D om_u

Notary Publi
STATE OF -

e et S .
4

'COUNTY OF

The foregomg instrument was acknowledgcd before me thls ___ day of December, 2007 ‘by
, the : of XL. Acquxsxtlon Corp., a Delaware
corporation, on behalf of the corporation. '

Notary Public

STATE OF )y
COUNTY OF )
The foregomg instrument was acknowledged before me this ____ day of December, 2007, by
, the of Cedar Rapids Bank and Trust Company,

,0n b_chalf of the

Notary =~ - ’ -. o Public




IN WITNESS WHEREQF, the parties have executed this Agreement effective as of
Decmboer 31 ,2007.

LANDLORD: WALL LEASING, LLC TENANTi AiiQUIS JTHON CORP.
By:

Title: T1tle frp $/£/ e J
LENDER: CEDAR RAPIDS BANK AND
TRUST COMPANY
By:
Name:
Title:

.

STATE OF wa_

COUNTY OF Dylawa

¢fore me this 3| day of December, 2007, by
of Wall Leasing, LLC, an Jowa limited
owa limited Iiability company.

The fore%oing instrument wa
ok Wal , the
liability company, on behalf o

Notary Public
STATEOF Jowa. )

) ss.
COUNTY OF Delawahse. )

The fore omg instrument was acknowledged before me this 5” day of December, 2007, by
Ard Monag , the Pmﬁ\o\m\~ of XL Acquisition Corp., a Delaware

3 ME
Az ¢ Commission Nurmber 222428

My C‘:gmr'ngsmré) Expires -
L Notary Public
STATE OF o )
) ss.
COUNTYOF )
The foregoing instrument was acknowledged before me this __ day of December, 2007, by
, the of Cedar Rapids Bank and Trust Company, a
, on behalf of the .
Notary Public
4

4300901_1.DOC




IN WITNESS WHEREOF, the parties have executed this Agreement effective as of
/ 7 - 3 / ] 20_@'

LANDLORD: WALL LEASING, LLC TENANT: XL ACQUISITION CORP.
By: By:

Name: Name:

Title: Title:

LENDER: CEDAR RAPIDS BANK AND
TRUST COMPANY

By: /Daza// %@4
Name: /)4 5.,4/’,4144»\)
Title:  Yie, frsidd 7

STATE OF )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me this _ day of December, 2007, by
, the of Wall Leasmg, LLC, an Iowa limited
liability company, on behalf of the Iowa limited liability company.

Notary Public
STATE OF )
) ss.
COUNTY OF )

The foregoing instrument was acknowledged before me this __ day of December, 2007, by
, the of XL Acquisition Corp., a Delaware
corporation, on behalf of the corporation.

‘ Notary Public
STATEOF LO0W&

)
;o ) ss.
COUNTY OF _ZVI/L_V\_ )

_ The foregomg instrument was ackno Aff:d before me this 3/ day of December, 2007, by
hSWl\C h.Stolteits s , the 7&@ Hed (’/Ivﬂ of Cedar Rapids Bank and Trust Company, a

[ ’Ofp@rm on behalf of the (‘D) mcom N, %
Jya %&%\

KU Lesa R. Ament
& A % 1 commission NUMBER 224473 Notary Public’
ke | My C%mvs n ?plres 4
(i1 &
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EXHIBIT A

Legal Description of Premises

Parcel 1:

Parcel I, Part of the South Half of the Southeast Quarter (S% of SE%) of Section Thirty-two (32),
Township Eighty-nine (89) North, Range Five (5) West AND Part of the Northeast Quarter of
the Northwest Quarter (NEV of NW'4) Section Five (5), Township Eighty-eight (88) North,
Range Five (5) West, all of the Fifth P.M., City of Manchester, Delaware County, Iowa,
according to the plat recorded in Book 2002, Page 3367, as corrected by Affidavit recorded in
Book 2002, Page 4222.

Parcel 2:

Parcel C, Part of the Southwest Quarter of the Southeast Quarter (SW¥% of SEY) of Section
Thirty-two (32), Township Eighty-nine (89) North, Range Five (5) West of the Fifth P.M., City
of Manchester, Delaware County, Iowa, according to the plat recorded in Book 7 Plats, Page
147.

LESS AND EXCEPT:

Parcel 1, Part of Parcel C in the Southwest Quarter of the Southeast Quarter (SWV4 of SEY4) of
Section Thirty-two (32), Township Eighty-nine (89) North, Range five (5) West of the 5th P.M.,
Manchester, Delaware County, Iowa, as shown on the Acquisition Plat recorded in the Office of
the Delaware County Recorder in Book 2006, Page 1068 on March 23, 2006.

Parcel 3:

Parcel K in the South Half of the Southeast Quarter (S% of SEY4) of Section Thirty-two (32),
Township Eighty-nine (89) North, Range five (5) West of the 5th P.M., Delaware County, Iowa,
as shown on the Plat of Survey Recorded in Book 2006, Page 1368 in the Office of the Delaware
County Recorder.

(Abstract Property)
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