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THIS THIRD PARTY LENDER AGREEMENT (Agreement) is dated this

a?3_ day of Auqu.r;’" + 2010, by and between Peoples Bank,

(Third Party Lender) whose address is 1B0l Riverside Drive, Mount

Vernon, WA 98273,: and NQRTHWEST BUSINESS DEVELOPMENT ASSOCCIATION,

{CDC) whose address 13 9019 E. Appleway Blvd., Sulte 200, Spokane
Valley, WA 9%212. "

" RECITALS

1. As described in the *Authorization for Debenture Guarantee
(SBA 504 TLoan),” as amended. {Authorization), and as detailed
below, the Third Party Lender will provide term financing (Third
Party Loan), and the CDC will ‘provide a loan (the 504 Loan) funded
by a debenture issued by the &DC and, guaranteed by the U.S. Small
Business Administration (SBA}, to Borrower and Operating Company,
if any, identified below (collectively, Borrower) for purposes of
financing the Project described in the Authorization, which involves
the acquisition and/or improvement -of" the  real and/or personal
property described below, and in Exhibit A attached hereto and
incorporated herein by reference{ProjectiPrope:tyj:

SBA Loan #: 40712550-02 DT AF#201007010082

5BA Loan Name: DICK’S RESTAURANT SUPELY NORTH, LLC:

Borrower: DICK'S RESTAURANT SUPPLY NORTH RE,: LLC

Operating Company: DICK’S RESTAURANT SUPPLY NORTH, LLC.

Third Party Loan Bmount: 521,450,000.00 2

Term of Third Party Loan: 15 Years

If Real Property ~- Project Property Address:

Street address: 324 Chenoweth Street, Mount Vernon, WA 98273’__
Legal Description: i

Lot 12, “S0QUTH MOUNT VERNCN BUSINESS PARK BINDING SITE’ PLAN" Mount
Vernon Land Use No. LU05-061, as per plat approved August 30, 2007
recorded September 10, 2007 under Auditor’s File No. 200789100133
records of Skagit County, Washington.

Situate in the City of Mount Vernon, county of Skagit, State___.oﬁ__--
flashington. Parcel No. §072-000-012-0000 @{Z 4,25 '
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If Personal Property: Describe property, including name of
manufacturer, name of equipment, and applicable serial

© . Number{s) or other identifying numbers for property valued at
$5000 or more. If needed, attach a more complete description
as Exhibit A.

2.7"The .parties have required the Borrower to grant liens or
securlty interests in the Project Property to secure the separate
loans advanced by the parties {(Common Collateral}, and the lien or
security interest held by CDC (CDC Lien) will be Jjunior and
subordinate-to“the lien or security interest held by the Third Party
Lender (Third Party Tender Lien), unless CDC and SBA agree otherwise
in writing.

" PERMS AND CONDITIONS

Ir consideration df=ﬁthe above factual recitals, the nmutual
agreements set forth below, and for other gooed and valuable
consideration, the <Teceipt and sufficiency of which are hereby
acknowledged, the partiés agiee as follows:

1. Amcunt of Thirdeanty=Loan. The Third Party Lender
represents that the Third Party-Loan is fully advanced and does not
and will not exceed the amount allowed in the Avnthorization.

2. Subordination of 504 Loan. . €CDC agrees to make the 504
Leoan to the Borrower, subject to SBA*s.dpproval, and accept a junior
and subordinate position in the Common Collateral upon the condition
that Third Party Lender executes thls Agreement and makes the Third
Party Loan. .

3. Accurate Information. The Third Party Lender warrants
and represents that all information pidvided':tp,_CDC, including,
without limitatior, all information regarding the Borrower's
financial condition, 1is accurate to the best of its: knowledge and
that Third Party Lender has not withheld any materlal information.
Third ©Party Lender acknowledges that for~ ‘purpocse  of this
transaction, CDC is acting on behalf of the SBA, an. agency in the
United States Government, except that SBA accepts :ne liability or
responsibility for any wrongful act or omission by CDC.~ Third Party
Lender further acknowledges that any false statements to CDC ¢an be
considered a false statement to the 5BA, and that ChC- and the SBA
are relying upon the information submitted by the Th‘rd Party

Lender.
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I 4. Waiver of Provision Not to FEncumber Common Collateral.

- If any ¢©f the Third Party Lender's documents evidencing the Third
¢ ‘Party Loan and/or Third Party Lender Lien contain provisions that
' .-prohibit further encumbrances on the Common Collateral or
-subordinate debt by the Borrower or which restrict Borrower’s
dbility to assign its lease on, or rents, income or profits from,
the Common Collateral, then Third Party Lender waives its right to
enforce such provisions as they may apply to the 504 Loan and the
ChC-Tiem: .7

"5, - Compliance with 504 Loan Program Requirements. Third
Party Lender agrees that all documents evidencing the Third Party
Loan and the Third Party Lender Lien will comply with the 504 Lecan
Program re&quirements. as established by the SBA and including those
identified in the'following subparagraphs, and in the event that it
is determined.‘that one -or more of the provisions in such documents
do not comply with-any of these 504 Loan Program regquirements, Third
Party Lender agrees t¢ waive the right to enforce all such
provisions. e e

a. No Open-Ended Features and No Future Advances. The
Third Party Loan must hot be open-ended. After completion of
the project, the Third Party Lender may not make future
advances under the Third -Party Loan except expenditures to
collect the amounts ‘duethe Third Party Loan notes, maintain
collateral and protect. the Third Party Lender’s lien positicn
on the Third Party Loan:

b. No Early Call or Demarnd Provisions. Third Party
Lender agrees that Third Party. Loan decuments must not contain
any early call feature cr permit- the Lender to make demand
prior to maturity unless the loan. is.in default.

c. No Cross-Collateralization. ¢ Third Party Lender
agrees that the Common Collateral is .not dow, and will not be
in the future, security for any other” financing provided by
Third Party Lender to Borrower other than.the Third Party Loan
in a superior position to that of ‘the CDC lien unless
authorized in writing by CDC and SRA. LT -

d. No Cross-Default. During the tefm of the Third
Farty Loan, Third Party Lender will not exercxse ANY-Cross-
default, "deem at-risk,™ or any other provisions in documents
evidencing the Third Party Lean or Third Party. Lender ~Lien

which &llow Third Party Lender to make demarnd - pr;gr to

maturity unless the loan is in default.
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e. Maturity and BRallgon Payments. The Third Party

Loan has & term of at least 7 years when the 504 loan is for

a term of 10 years and 10 years when the 504 loan is for 20

years. If there is more than one Third Party Lcan, an

" _.everall loan maturity must be calculated, taking into account

the maturities and amounts of each loan. If there is a

: balloon payment, it must be clearly identified in the
“..-Antherization.

. w f.o.- Reasonable Interest Rate. The Third Party Loan
“has a reasonable interest rate which does not and will not
exceed’ the maximum interest rate for Third Party Loans Ffrom
commercial flnan61al institutions as published periodically
by SBA in’the ‘Federal Register and in effect as of the date
of this Agreswhent.

5. No Preference: WNo Third Party Lender shall establish a
preference beyond its rights as a senior lender on the Third Party
Loan without the:prior written consent of CDC/SBA. See 13 C.F.R.
§120.10 for a definition of preference.

7. Notice of befault under the Third Party Loan. In the
event of a defavlt under the Third Party Loan or Third Party Lien,
Third Party Lender must give CDC' and $BA written notice, referencing
the loan number for the 504 loan, of such default within thirty (30)
days of the event of default ‘and at least sixty (60) days prior to
Third Party Lender's foreclosure upaon the Common Collateral

2. Certification as to Default Interest Rate as Against
Borrower. Third Party Lender may not esgalate the rate of interest

upon default to a rate greater than the maximum rate published by
SBA in the Federal Register from commerci&l. financial institutions
in effect as of the date of this Agreement SBA will only pay the
interest rate on the note in effect before the ‘date of Borrower’s

default.

9, Subordination teo 504 Loan and éDC. Liéﬁ, of Amounts
Attributable to Default Provisions. L n

a. The term "Defauwlt Charges" used in rhis paragraph
includes, but is not limited to, prepayment penaltles, late
fees, other default charges, and escalated: lnterest after
default due under the Third Party Loan.

b. To the extent the Third Party Lender Lien seciires
any amounts attributable to Default Charges, which*may exist-
in the Third Party Loan and Third Party Lender Lien; Third.
Party Lender Lien is and will be subordinate to the 504 Loan ~.
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and the CDC Lien. This subordination applies only to CDC and
5BA and their successors and assigns, and in no event shall be

. applicable to Borrower or any guarantor of the Third Party
Loan.

: C. In the event of default under the Third Party Loan,
CDC or SBA may bring the Third Party Loan current or may
...acquire the Third Party Loan secured by the Third Party Lender
~Lien, . - Third Party Lender agrees that in either of these
.Circumstances, the amount to bring the Third Party Lean
“current oz the purchase price of that loan will be net of all
amounts attributable to the Default Charges so subordinated to
the 504 Loan: and the CDC Lien. Third Party Lender further
agrees that -~if it receives from CDC/SBA any amounts
attributable to such Default Charges, Third Party Lender holds
such funds. in trust for SBA and will remit such funds to SBa
as socn as possible, Should CDC or SBA not purchase the Third
Party Lean: but rather bring the Third Party loan current
Default Charges on .the Third Party Loan may remain due and
owing from the&- Borrower

XX 10. nguldatlon-;'__ .In"__-'t_h'e event that either the Third Party
Loan or the 504 Lean is declared in default, Third Party Lender
and CDC and SBA agree to cooperate in liguidating and/or selling
the Collateral., Third Party ‘Lender agrees to (a) accept a U.S.
Treasury check(s) in connection with any purchase of Third Party
Lender's note or any foreclosure or liquidation bid by CDC or SBA;
(b) to provide CDC and SBA with the "loan payment status, loan
payrent history, and an itemized payoff: statement of the Third
Party Loan: (¢} to provide CDC and SBA with copies of any
appraisals, environmental investigations; or title examinations or
searches of the Collateral conducted by-or for Third Party Lender;
and (d) to provide any other information about Borrower or the
Third Party Loan requested by CDC and SBA in writing.

11. Waiver of Right to Indemnificatien by SBA or CDC. 1f
Third Party Lender's documents contain provisions ‘granting Third
Party Lender the right to indemnification by subsequent cwners of
the Project Property, then Third Party Lender. waives-ifts right to
enforce such provisions against SBA or CDC in the evernit SBA or CDC
acquires title Lo the Project Property through foreclosure of the
CbC Lien, acceptance of a deed in lieu uforeclosure, or
otherwise. Tt

Paragraph 12 1is optional and should be marked if CDC uses Thlbd
Party Lender to perform Customer Identification. P S
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KX 12. Bank Regulatory Issues. If Third Party Lender is

’i.regulated by one of the Federal functional regulators (Comptroller

¢ o~ the Currency, Federal Deposit Insurance Corporation, Office of
-=;Thr1ft Supervision, or National Credit Union Administration),
‘Third 'Party Lender represents that it is subject to the Joint
Final Rule on Customer Identification Programs (CIP) in 31 C.F.R.
103. 121 and that it or its agent will perform with respect toe the
Borrower the sp601fled reguirements of its CIP.

:13; No Implied Third Party Beneficiaries. To the extent
there is a. confllct between this Agreement and any provision in any
agreement either Party may have with a third party, including but
not limited. to; Borrower, the terms and conditions in this Agreement
shall supersede’any such provision. The parties agree that SEA may
enforce this agreement as a third party beneficiary, and further
agree that -this- Agreement shall not grant any right, benefit,
pricrity, or interest to any other third party, including but not
iimited to, Borrower and Guarantor(s)

14 Successors and Assmgns. This Agreement will inure to
the benefit of and bind the~ respectlve parties to this Agreement,
and their successors and aSSLgns, including any party acquiring the
Third Party Loan and Third Party Lender Lien by sale, assignment, or
other transfer from Third Party lender. Third Party Lender agrees
that CDC may assign this Agreement to the SBA, and waives all rights
to contest such assignment.

15. Federal Law. Wheén SBA is - the holder of the loan
instruments evidencing the 3504 Loan-and any security for that loan
(includirg but not 1limited to: the CDC Lien on the Common
Collateral), this Agreement and ".__al_l__..sut‘:l_ra_= instruments will ke
construed in accordance with Federal “law. .~ CDC or SBA may use local
or state procedures for purposes such as. flllng papers, recording
documents, giving notice, foreclosing llens, and other purposes, but
by using these procedures, SBA does not "waive dny. fedesral immunity
from local cor state control, penalty, tax, or llablllty The Third
Party Lender may not claim or assert against SBA any:local or state
law to deny any obligation of Borrower, or defeat any clalm of S$SBA
with respect to the 504 Loan. : -

16. Termination: This document will be  released and
terminated upon the payment in full of either the Thlrd Party Loan
or the 504 lecan and all costs related thereto.

17. Counterparts. This Agreement may be execﬁféd"ih 'ahy
number of counterparts, each of which will be deemed an orlglnal
and all of which together constitute one and the same Lnstrument
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_ 18. validity of Provisions. In the event that any provision
.~ of this Agreement is deemed invalid by a court of competent

jurlsdlctlon, all other provisions of this Agreement shall remain
‘.»valid and enforceable.

19.. Revision of this Agreement. Both Third Party Lender and
CDC agree that this Agreement is a standard SBA Form, and, as such,
neithér party has authority to modify or delete any provision in
thig  Agreehent, or add any additional provisions, without prior
written ‘authorization from the SBA.

20. Aﬁthbfi to Fxecute Agreemeni. The persons signing
below certlfy “that they have been duly authorized to execute this
Agreement on behalf of their respective party.

Peoples Bank

By:
Print Na
Title
NORTHWEST
1h““lllum,,
. S'gﬁ“ﬁﬁ“"&?qb
By: A - X § ...‘ e e, ,{’
__Print‘ N !:.! Ibs’f'"" Rgg![gé o oA ’g
[ Tizel Peaiiioat 5 8 sy

et fo——

STATE OF ]gl o - N
‘*Sb*ﬂ%m R S

County of e OF was
; "‘"mn?n.m\“"
I certlfy that I know or have satlsfactory evidence that
Q,BMESMVandeme.\/ signed this instrument, oOn-oath’ stated that he/ske
was authorized to execute the instrumentand acknowledged it as
Senuor Vice Presiclent ©f Peoples Bank, to be the free and voluntary

act of such corporation, for the uses and purposes mentioned in
the instrument. LT E

DATED: st &3 . 2010

ol landitl.

/NOTARY PUBLIC in and’ for “the
State of s 5 resrxdmg-
at _nount e rnon : o

a’l'a".H

My appointment expires:
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.“S'TAT'E' 'OF WASEINGTON )
55.
County of Spokane )

I certlfy that I know or have satisfactory evidence that
G»‘,Lbe.r-\— Eg_e,\je,d,o signed this instrument, on cath stated that
@eyshe was. authorized to execute the instrument and ackncwledged
it as Presiient of NORTHWEST BUSINESS DEVELOPMENT
ASSOCIATION; “to be' the free and veluntary act of such corporation,
for the uses and :pu"rposes mentioned in the instrument.

DATED:

D N At s o i el el s i

JOSHUA J. SPENCER

1

{ .

{ NOTARY PUBLIC
: STATE OF WASHINGTON
{
4

COMMISSION EXPIRES
MARCYH 19, 2012

o B R T ettt
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ASSIGNMENT TQ SBA
Party Lender Agreement to SBA,

c_@/dg,o’:g Date: Zgz;@ !&é 29 Ac )@
,  Prescident , authorizeddofficer of CDC.

STATE OF WASH:NGTON ]
) ss.
County of Spokane )

I certify- that I know or have satisfactory evidence that

Gilpert Rlevedn signed this instrument, on oath
stated that he/she was authgrlzed to execute the instrument and

acknowledged it: o Prescdent , of NORTHWEST
BUSINESS DEVELOPME’NT '::AS_SOCIATION, to be the free and voluntary act
of such corporation; .for theuses and purposes mentioned in the
instrument. A

DATED: 41._;%5591 24 , 2010

LA i PSP P D o B . NoTARY p i i for the
{ RY 4.
{ JOSHUA J. SPENCER State ff. Washingfon, rgfiding at

{ NOTARY PUBLIC Spokanpe.’ My appointment EXPlIES
,zh*’{ Z:?H..?

{ STATE OF WASHINGTON
{ COMMISSION EXPIRES
{  MARCH 19, 2012

b e Ml i e e

R
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