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A% THIRD PARTY LENDER AGREEMENT

o

THIS THIRD PARTY LENDER AGREEMENT (Agreement) is dated this 25Ht day of
Bpnrd ,20_{3", by and between Whatcom Educational Credit Union |
(Third Party Lender) whose’ address is P.O. Box 9750, Bellingham, WA 98227-9750

and _Northwest Business Development Association . (CDC)
whose address is Wﬁnﬂmw_
" 'RECITALS

1. As described in the "Authorization for Debenture Guarantee (SBA 504 Loan)," 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 CDC and
guaranteed by the U.S. Small Business Administration (SBA), to Borrower and Operating Company, if
any, identified below (collectively, Borrower) for purposes of firiancing the Project described in the
Authorization, which involves the acquisition and/or 1mprovemént of the real and/or personal property
described below, and in Exhibit A attached hereto and- 1ncorporated herem by reference (Project
Property): - :

SBA Loan# 5292355006

SBA Loan Name: Natural Way Chiropractic
Borrower: _E & R Management, LLC and Hansen Chlropractlc P. S

Operating Company (if any): Hansen Chiropractic P. S
Third Party Loan Amount: § 640,605.00
Term of Third Party Loan: 10 years
If Real Property — Project Property Address:
Street address: 1825 Riverside Drive
City, State, Zip code: Mount Vernon, WA, 98273-
Attach Legal description as Exhibit A
If Personal Property: Describe property, including name of manufacturer, name of equlpment
and applicable serial number(s) or other identifying numbers for property valued at $5000 of.
more. If needed, attach a more complete description as Exhibit A.

2. The parties have required the Borrower to grant liens or security interests in the Project: Proﬁe'rty '

to secure the separate loans advanced by the parties (Common Collateral), and the lien or security ~~ .-~ -
interest held by CDC (CDC Lien) will be junior and subordinate to the lien or security interest held by _'
the Third Party Lender (Third Party Lender Lien), unless CDC and SBA agree otherwise in writing.-~ -
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TERMS AND CONDITIONS

In conSideratlon of the above factual recitals, the mutual agreements set forth below, and for other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the
partles agree as follows

Amg_um_QﬂLde_Eam 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 Authorization.

2. Subordmatmn of 504 Loan. CDC agrees to make the 504 Loan to the Borrower, subject to
SBA's approval, and accept ajunior and subordinate position in the Common Collateral upon the
condition that Third Party. Lender executes this Agreement and makes the Third Party Loan.

3 Ag_c_ma;te_lnfqmmn, The Third Party Lender warrants and represents that all information
provided to CDC, including; without limitation, all information regarding the Borrower's financial
condition, is accurate to the best of its knowledge and that Third Party Lender has not withheld any
material information, Third Party Lender acknowledges that for purpose of this transaction, CDC is
acting on behalf of the SBA, an agericy in the United States Government, except that SBA accepts
no liability or responsibility for any wrongfiil act or omission by CDC. Third Party Lender further
acknowledges that any false statements to CDC 'can be considered a false statement to the SBA, and
that CDC and the SBA are relying upon thé informati_on submitted by the Third Party Lender.

4. MMMMWMML If any of 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 resirict Borrower's ability to assign its lease on, or rents, income or profits from,
the Common Collateral, then Third Party Lender wawes its rlght to enforce such provisions as they
may apply to the 504 Loan and the CDDC Lien. '

5. &mplmmxﬂ;ﬁ);ﬂmnﬂmmmﬁmnmmm& Thlrd Party Lender agrees that all
documents evidencing the Third Party Loan and the Third Party Lender Lien will comply with the 504
Loan Program requirements as established by the SBA and mcludmg 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 requ1rements Thlrd Party Lender
agrees to waive the right to enforce all such provisions.

a. _No Open-Ended Features and No Future Advances. The Thu'd Party Loan must not
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 due the Third
Party Loan notes, maintain collateral and protect the Third Party Lender's lien posmon on the Third
Party Loan. :

b. No Early Call or Demand Provisions. Third Party Lender agrees that Thlrd Party :
Loan must not contain any early call feature or contain any demand provisions unless the loan
is in default. o '

¢. No Cross-Collateralization. Third Party Lender agrees that the Common Co}lateral '3' |
is not now, 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
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"'/ d..~ No Cross-Default. During the term of the Third Party Loan, Third Party Lender will
“hot gxercise any cross-default, "deem at-risk," or any other provisions in documents evidencing
thé Third Party Loan or Third Party Lender Lien which allow Third Party Lender to make demand
~ prior to maturity unless the loan is in default,

e Maturity and Balloon Pavments. The Third Party Loan has a term of at least 7 years
when the 504 loan is for a term of 10 years and 10 years when the 504 loans is for 20 years. If
there is more'than one Third Party Loan, an overall 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 Authonza‘uon

£ Rmmnahlc.lntﬁmsLRﬂLThe Third Party Loan has a reasonable interest rate which
does not and will not exceed the maximum interest rate for Third Party Loans from commercial

financial institutions. as publlshcd perlodlcally by SBA in the Federal Register and in effect as of the
date of this agreement. .

6. No Preference. No Th.ifd'Party'Leﬁder 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. If the Third Party Lender does take additional
collateral or otherwise have a preference, inthe case of liquidation, any proceeds received as a result
of a preference must be applied to the Third Party Lender's debt prior to the proceeds from the
liquidation of the common collateral held by the CDC/SBA and the Third Party Lender,

7. Notice of Default under the Third P@ ty Loan. In the event of a default under the Third
Party Loan or Third Party Lien, Third Party Lender must give CDC and SBA written notice,

referencing the loan number for the 504 loan, of such défault within thirty (30) days of the event of
default and at least sixty (60) days prior to Third Party Lenders foreclosure upon the Common
Collateral. :

8. Certification as to Default Interest Rate as Against Bofr’ower Third Party Lender
may not escalate the rate of interest upon default to a rate greater than- the maximum rate published

by SBA in the Federal Register from commercial financial institutions in efféct 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, - :

SBA Form 2287 (September 2010)
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e . The term "Defanit Charges“ used in this paragraph mcludes but is not
¢ limited to, prepayment penalties, late fees, other default charges, and escalated interest after
def@ult due under the Third Party Loan.

b, To the'extent the Third Party Lender Lien secures any amounts attributable
to Default Charges which may exist in the Third Party Loan and Third Party Lender Lien,
Third Party Lender Llen is and will be subordinate to the 504 Loan and the CDC Lien, This
subordination applles only to CDC and SBA and their successors and assigns, and in no
event shall be applicable to Borrower or any guarantor of the Third Party Loan.

c. Inthe event of défault under the Third Party Loan, CDC or SBA may bring
the Third Party Loan currént 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 Loan current or the purchase price of that loan will be net
of all amounts attributableto the Default Charges so subordinated to the 504 Loan and the
CDC Lien. Third Party Leénder 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 o ‘SBA"as soon as possible. Should CDC or SBA not
purchase the Third Party Loan but rather brmg the Third Party loan current, Default Charges
on the Third Party Loan may remain due-and owing from the Borrower.

Paragraph 1 is optional and is applicable only-if marked

X 10. Liquidation, In the event that either the Third Party Loan or the 504 Loan is
declared in default, Third Party Lender and CDC and SBA agree to cooperate in liquidating 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 payment history, and an
itemized payoff statement of the Third Party Loan; {c) to provnde CDC and SBA with copies of any
appraisals, environmental investigations, or title examinations or sea.rches of the Collateral
conducted by or for Third Party Lender; and (d) to provide any. other mformatron about Borrower
ot the Third Party Loan requested by CDC and SBA in writing. :

11.  Waiver of Right to Indemnification by SBA or CDC, “If Third Party Lender's
documents contain provisions granting Third Party Lender the right to indemnification by subsequent
owners of the Project Property, then Third Party Lender waives its right to enferce such provisions
against SBA or CDC in the event SBA or CDC acquires title to the Project Property through
foreclosure of the CDC Lien, acceptance of a deed in lieu of foreclosure, or otherwrse TS

Paragraph 12 is optional and should be marked if CDC uses Third Party Lender to per:form Customer L
Identification. :

X 12. BankRegulatory Issues, If Third Party Lender is regulated by one ofthe"Fedg:ral-. =,
functional regulators (Comptroller of the Currency, Federal Deposit Insurance Corporation, Office of

Thrift 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 to the Borrower the specified requirements of its CIP.”

IR
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.<"13. _NoImplied Third Party Beneficiaries.  To the extent there is a conflict 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 supercede any such
provision. The parties agree that SBA may enforce this agreement as a third party beneficiary, and
further’ agree that this Agreement shall not grant any right, benefit, priority, or interest to any other
third party, including but not limited to, Borrower.

14. MS&QIS.@HQA&S&D& This Agreement will inure to the benefit of and bind the
respective parties to this Agreement, and their successors and assigns, 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. . :Wheh_SBA is the holder of the loan instruments evidencing the 504 Loan
and any security for that loan (mcluding but not limited to the CDC Lien on the Common Collateral},
this Agreement and all such.instruments will be construed in accordance with Federal law. CDC or
SBA may use local or state procedures for purposes such as filing papers, recording documents, giving
notice, foreclosing liens, and other purposes, but by using these procedures, SBA does not waive any
federal immunity from local or state control, penalty, tax, or liability. 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
claim of SBA with respect to the 504 Loan :

16. Termination: This document Wil_l b_e""réleased and terminated upon the payment in full of
either the Third Party Loan or the 504 loan and all costs related thereto.

17.  Counterparfs,  This Agreement may be executed-in any number of counterparts, each of
which will be deemed an original, and all of which together constitute one and the same instrument.

18. Validity of Provisions.  In the event that aﬁy ﬁrdwsionbf this Agreement is deemed
invalid by a court of competent jurisdiction, all other pr0v1310n5 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, neither party has authonty to modify or delete any
provision in this Agreement, or add any additional provisions, without prlor written' authorlzatnon from
the SBA. =

20, Authority to Execute Agreement,  The persons signing below certlfy that they have been

duly authorized to execute this Agreement on behalf of their respective party.

SBA Form 2287 (September 2010) 5
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' Whatcom Educational Credit Union

Print Nampf : Ker\dr Boune.
Title:_ BGS\\MLSS HEOHE Y W%ﬁk!‘ . b\)k’\ad‘t um Edcadionea ' C{“ﬂ..,)(rr U:‘l.b,\

State of L,)»:,L*M&m B
County of L._)L-:{-L(N

On A;ﬁi ﬁ‘}. s .. before me, gl"ﬂ‘ﬂl A"'VHJ M’Aﬂ\ , a Notary

Public, personally appeared. Koot Raoan o .
who proved to me on the b_asi's_:_ of satisfactory evidence to be the person(s) whose name(s) is/ar
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument, the
person(s), ot the entity upon behalf of which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of _| aglrnedon
that the foregoing paragraph is true-and correct.”

WITNESS my hand and official seal.” ™ " -

Signature _[ % D/ 3 ’ _.My."Cpmmission Expires: _ 5 j45)¢

(seal)

Wiy,

\\\\\\‘.‘ DAV.’D [/

0
vau ,
Y’,."" "'0. A
"y \3\53'0”8'._f~ Z
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e Northwest Bu?/ness Deve ent Association

By: )ﬁébﬂ] Ve S
Pn@ F/a.n{ Gllbert Acevedo

Title: Président

T e ASSIGNMENT TO SBA
CDC assigns thij/%d Party ’; der Agreement to SBA.
By: _ - ﬂfﬂ (£ lm:b Date: ﬁp rod 30, 2013
Prmf Name/,é'ﬂbert Acevedo / , authorized officer of CDC.

Attest: M ﬂLL 7&\_, /C(,y//(’ﬁft-’(_
State of Wﬂzéu@h#oh o )

County ofj_m,\,&,

On__fprd) 30,2013 beforeme, va K. ltoxte , a Notary
Public, personally appeared G’u\hap.p Aceyide Y

who proved to me on the basis of satlsfactory evidence to be the person(s) whose name(s) |s+’a|=e-
subscribed to the within instrument and acknowledged to me that he/sheithey executed the same in
histherftheir-authorized capacity(ies), and that by hisArerfthretr-signature(s) on the instrument, the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

1 certify under PENALTY OF PERJURY under the laws of the State of _Wash gﬂaﬁn

that the foregoing paragraph is true and correct,
WITNESS my hand and official seal.

Signature “"MJ@X’}W My Comm1ssmn Explres 2-19-15

(seal)

B S B A

MISTY K. HOX!E
NOTARY PUBLIC}) .
STATE OF WASHINGTON -7
COMMISSION EXPIRES
FEBRUARY 19, 2015

SBA Form 2287 (September 2010)
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EXHIBIT A

PARCEL“A#
Tract A Clty of Mount Vemon Short Plat No. MV-3-79 as approved April 25, 1979, and recorded April
27, 1979, in Volume 3.of Short Plats, page 101, under Auditor’s File No. 7904270002, records of Skagit

County, Washington; bemg a portlon of the Southeast 4 of the Northeast % of Section 18, Township 34
North, Range 4 East. WM.

EXCEPT that pof'tidn c.or;\'fey.éd'_to the City of Mount Vernon by Deed recorded February 27, 1997, under
Auditor’s File No. 97022_70_:0.(}2_:, records of Skagit County, Washington.

Situate in the County of 'Sk__ag_i-t,' State of Washington.
PARCEL “B”: .

That portion of Tract B, City of Mount Vernon Short Plat No. MV-3-79 as approved April 25, 1979, and
recorded April 27, 1979, in Volume 3 of Shott Plats, page 101, under Auditor’s File No. 7904270002,
records of Skagit County, Washington, lying East of the West line of the East 329.64 feet of the Southeast
“2 of the Northeast % of Section 18, TOWI'IShlp 34 North Range 4 East W.M.

Situate in the County of Skagit, State of Washmgton.
PARCEL “C"; N

That portion of the South 60.00 feet of the North 67. 00 feet of the South Y of the Southeast Y of the
Northeast ¥ of Section 18, Township 34 North, Range 4 East, W M., lymg East of the West line of the
East 329.64 feet thereof.

Situate in the County of Skagit, State of Washington.
PARCEL “D”:

An easement appurtenant to Parcels 1 and 2 described below, for walkways ingress, and egress, the
parking of motor vehicles (except for employees), loading and unloading of commércial and other
delivery vehicles, and the use of facilities installed for the comfort and convenience of customers, invitees
and employees, as set forth in Reciprocal Easement Agreement recorded March 31, 1994 under Auditor’s
File No. 9403310170, records of Skagit County, Washington, and re-recorded April 7,.1994, under
Auditor’s File No. 9404070075, records of Skagit County, Washington, over those portions’ of Mount
Vernon Short Plat No. MV-3-79 as approved April 25, 1979, and recorded April 27, 1979, in Volume 3 of
Short Plats, page 101, under Auditor’s File No. 7904270002, records of Skagit County; Washmgton and
the Southeast ¥ of the Northeast % of Section 18, Township 34 North, Range 4 East, W.M:, demgnated as
the Easement Areas on Exhibit C of said Easement Agreement. .

AR
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EXHIBIT A continued

DESCRIPTION CONTINUED:

PARCEL “D” (continued):

PARCEL “I™: .

Tract A, City of Mt;unt_”Vemon Short Plat No. MV-3-79 as approved April 25, 1979, and recorded April
27, 1979, in Volume 3 of Short Plats, page 101, under Auditor’s File No. 7904270002, records of Skagit

County, Washington; being & portion of the Southeast V4 of the Northeast ¥ of Section 18, Township 34
North, Range 4 East WM. - .

TOGETHER WITH that portion of Tract B of said Short Plat lying East of the West line of the East
329.64 feet of the Southeast ' of the Northeast % of Section 18, Township 34 North, Range 4 East, WM.

Situate in the County of Skégit, état_pc‘f_ Washington.

PARCEL “2™

That portion of the South 60.0 feet of the‘:__I."\I.c_).rth 67.00 feet of the South ¥; of the Southeast Y of the
Northeast v of Section 18, Township 34 North, Range 4 East, W.M., lying East of the West line of the
East 329.64 feet thereof. T

Situate in the County of Skagit, State of Washington.

R
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R Exhibit A continued
Description
Netgear 465524 24 port Gigabit Rackmount Switch

Seagate Backup Plus 2 TB USB 3.0 STCA2000100 External Desktop Hard Drive
Aspire AZS771 UR31P All-in-One Desktop

Acer Desktop Computer Intel E6600 2GB RAM 500G8 HDD Windows 7

IBM T115 15"LCD Momtor—BIack

APC BES50G Back-UPS ES.S Dutlet 550VA 120V

APC BR1500G Back-UPS-Pro 1500 10-Outlet 1500VA/865W UPS System
Cyber Accoustics 4 watt 2.0 -Gbrhputer Speaker System-Black

TFTV3227 Colby 32in 720p 60Hz LCD HDTV

50PA4500 LG 50in 3D Capable 720p 600Hz Plasma HDTV

Dell Professional 2009W Black 20" Monitor

LCD LED Plasma Flat Tilt TV-Wallmounts.~

Unitech MS1461-4G Barcode Slot Reader

Fujitsu ScanSnap $1500 Deluxe Bundle Sheet-Fed Scanner

Canon PIXMA MG2120 Inkjet Photo Ali;_ln-ﬂn'e Printer Copier Scanner
Adesso WKB-4000UB 87 Key 2.4GHz Wireless Mini Keyboard

Black Dell Inspiron 15.6" 6 GB 500GB intel Core Laptop

Platinum System Software

Deluxe Adjustable Rolling Stool

2005 Summit X-ray Unit

900 Series Motorized Flexion Table

Ameriwood Savannah Collection 46" Desk Return, 29“Hx46"Wx19 1/2"D
Ameriwood Savannah Collection Right Corner Desk, 29"Hx71 1/2"Wx36“D
Bush Components 3-Drawer Pedestal, Box/File 28 1/8"Hx15 3/ "Wx 20 3/8"D
Task Chair

Manager Chair

PowerEdge T110 Il Chassis w/Cabled 3.5 Hard Drives Server

Canon ImageCLASS MF4350d Laser All-in-One Printer

Coaster Chairs/Exam room

Sienna Oak Bookcase/Hutch

LLR60470 Guest Chair

Sienna Qak Base cabinet

Earthlite Apex Stationary Massage Table

Frigidaire Affinity 27in 7.0 cubic foot Front-Load Dryer

Frigidaire Affinity 27in 3.7 cubic foot Front-Load Washer

TV Stand

Main store front sign-small channel 12' [etter set/19' LED rope

WIN 8-102330-24092BK All-in-One Computer

2
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