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fffTHIRD PARTY LENDER AGREEMENT

Reference #: . . - Additional on page

Grantor: COASTAL COMMUNITY BANK

Additicnal on page’

Grantee: NORTHWEST BUSINESS DEVELOPMENT ASSOCIATION
D TITLE OF SKAGIT COUNTY

legal Description:  |Ufpea-p

The South 200 feet of that-portion of the West 330 feet
of the Southwest % of the Southwest % of Section 21,
Township 34 North, Range 4 East, W.M., lying Northerly of
the County road along the South line-therecf, EXCEPT the
West 30 feet thereof conveyed to the City of Mount Vernon
by deed recorded December 2, 1977, under Auditor’s File
No. B869709. s e

Situate in the County of Skagit, State of Washington.

Assessor’s Tax Parcel Account Number:=34042l%33017—0204
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A% THle"fTiﬁARTY LENDER AGREEMENT

"THIS THIRD PARTY LENDER AGREEMENT (Agreement) is dated this _[3-H day of

November 2013 by and betiveen Coastal Community Bank :
{"Third Party Lender“) whose address is 16419 Smokey Paint Blvd., Arlington, WA 98223 ,

and iation , ("CDC")
whose address is MANMLMMMNMMM-—
" S RECITALS

[. The Third Party Lender and CDC will provide separate loans to the Borrower and
Operating Company, if any (collectively "Borrower"), according to the terms in the Authorization
for Debenture Guarantee (SBA 504 Loan), as amended ("Authorization"). The Third Party
Lender will provide term financing ("Third Party Loan"), and the CDC will provide a loan ("504
Loan") funded by a debenture issued by the CDC and guaranteed by the U.S. Small Business
Administration ("SBA"), for purposes of financing the Project described in the Authorization,
which involves the acquisition and/or improvement of the real and/or personal propetty described
below, and in Exhibit A attached hereto and incorporated l1eréiri"by-reference {"Project Property"):

SBA Loan #: 6426995000
SBA Loan Name: Section Street Market and Jet Cltv Plzza
Borrower: _Section Street LLC
Operating Company (if any): NW Petro Inc.
Third Party Loan Amount: § 1,472,800.00
Term of Third Party Loan: _10 years
If Real Property -- Project Property Address:

Street address; 2323 E. Section Street

City, State, Zip code: Mount Vernon, WA 98274

Attach Legal description as an exhibit. : .
If Personal Property: Describe property, including name of manutacturer, name of '
equipment, and applicable serial number(s) or other identifying numbers for property
valued at $5000 or more. Attach a detailed description as an exhibit.

2. The parties have required the Borrower to grant liens on the Project Property to securé ,
the separate loans advanced by the parties ("Common Collateral"), and the lien of the CDC ("CDC
Lien") will be junior and subordinate to the lien of the Third Party Lender ("Third Party Lender
Lien"), unless Third Party Lender, CDC and SBA agree otherwise in writing.
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TERMS AND CONDITIONS

In conm&efano’n of the above, the mutual agreements set forth below, and for other good and
valuable consnderatmn the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows

I AmmaniIhltd_Ean;LLnan_ The Third Party Lender represents that the Third

Party Loan is fully advanced; does not exceed the amount stated in the Authorization; and, will not
exceed the amount allowed by the Authorization, plus reasonable costs of collection, maintenance,
and protection of the Third Party Lender Lien. Any amounts owed by Borrower to Lender in
excess of the Third Party Liender Lien amount stated in the Authorization cannot be secured by a
lien on the Common Collateral unless it is subordinate 1o the 504 Loan.

2. S.u.bm:dmannn_nﬁﬂii._l..ﬂan. CDC--agrees to make the 504 Loan to the Borrower,
subject to SBA's approval, and accept a junior and subordinate lien position in the Common
Collateral upon the conditions that Third Party Lender executes this Agreement and disburses the
Third Party Loan according to the terrﬁé Irepr'é'se'uted to CDC and SBA .

3. Accurate Information. The Thll‘d Party Lender warrants and represents that all
mf'ormatuon provided by the Third Party'Lender to'CDC, mcludmg, without limitation, all
information regarding the Borrower's finanial 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 SBA, an agency in the
United States Government, except that SBA accepts no liability ar responsibility for any wrongful
act or omission by CDC. Third Party Lender further:acknowledges that any false statements to
CDC can be considered false statements to the federal government under 18 U.S.C. §1001, and may
subject the Third Party Lender to criminal penalties, and that CDC and SBA are relying upon the
information submitted by the Third Party Lender. .

4. Wajver of Provisjon Not to Encumber Common Collateral. Thlrd Party Lender
waives its rights to enforce, as against CDC and SBA, any provisions in its documents that prohibit
Borrower from further encumbering the Common Collateral or which restrict Borrowers ability to
assign its lease on, or rents, income or profits from, the Common Collateral '

5. Compliance with 504 1 .can 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 Loan Program Requirements as established by SBA, including those-identified in the
following subparagraphs, and, in the event one or more of the provisions in such documents do not
comply with these 504 Loan Program Requirements, Third Party Lender waives any rlght to enfarce
such provisions while the 504 Loan has any unpaid balance and agrees that it must actin a
commercially reasonable manner with regard {o any enforcement action. e

a. No Open-Ended Features and No Future Advances. The Third Party Loan o
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 for reasonable costs of collectlon
maintenance, and protection of the Third Party Loan and Third Party Lender Lien. L
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b. Nﬁ)_E_aﬂl_Cﬂﬂ_QLDQmaﬁd_Emm‘ Third Party Lender agrees that

.documents evidencing the Third Party Loan and the Third Party Lender Lien do not contain

an early call-feature or any provision which allows Third Party Lender to make demand
under the Third Party__Lendcr Loan other than when there is a material default under the
terms of its Third Party Loan documents, which shall include, but not be limited to, failure
to make timely payments.on the Third Party Loan, failure to pay taxes when due or violation
of any financial covenants which would cause a prudent lender to believe that the prospect
of payment or perfofmancé.. of the Third Party Note is impaired.

c. N_Qﬁmss_ﬂauamhzatm Third Party Lender agrees that the Common

Collateral will only secure its Third Party Loan and the Common Collateral is not currently,
and will not be used in the future; as.security for any other financing provided by Third
Party Lender to Borrower that purports to be in a superior position to that of the CDC Lien,
unless authorized in writing by CDC and SBA.

d. Np Cross-Default, During the term of the 504 Loan, Third Party Lender
will not exercise any cross-default, "deem at-risk," or any other provisions in documents
evidencing the Third Party Loan or Third Party Lender Lien which allow Third Party
L.ender to make demand on the Third Party Loan prior to maturity unless the Third Party
Loan is in material default.

e. Maturity and Balloon Payments. The Third Party Loan tust have a tettn
of at least 7 years (when the 504 loan is for a term of 10 years), or a term of at least 10
years (when the 504 loan is for 20 years). If the Third Party Lender has made more than
one loan, then an averall loan maturity must be caléulated; ’_eak__ir_ig'i'nto account the
amounts and maturities of each loan. Any balloon payment for the Third Party Loan
must be clearly ideatified and disclosed to SBA and approved at apphcatmn or
subsequently approved by SBA. e

f. Reasonable Interest Rate. The Third Party L.oan has a reasonable mterest

rate which does not and will not exceed the maximum interest rate-for Third 'Party Loans
from commercial financial institutions as published periodically by SBA in the_EQdcmL
Register and in effect as of the date of this Agreement. '

6. Ng Preference, Third Party Lender must not establish a preference beyond ifs nghts '

as a senior lender on the Third Party Loan without the prior written consent of CDC/SBA Ifthe
Third Party Lender does take additional collateral as security for the Third Party Loan, or ot_herw1se
has a preference, in the case of liguidation, any proceeds received from such additional collatetal,”
must be applied to the Third Party Lender’s Loan prior to the proceeds from the hquldatlon of the -+
Common Collateral held by the CDC/SBA and the Third Party Lender. If the additional collateral :
no longer exists at the time of liquidation, or has insufficient value to justify the cost of collection, -
then the Third Party Lender is not required to liquidate such collateral, provided the Third Party
Lender notifies CDC/SBA. (See 13 C.F.R. §120.10 for a definition of preference.)
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' 7. Notice of Default under the Third Party Loan. Within thirty (30) days afier the
expiration of any cure period for any continuing material default of the Third Party .oan or Third
Party Lendet Lién, Third Party Lender must provide written natice (referencing SBA's loan number
for the 504 Loan).of the default to CDC and SBA. At least sixty 60 days prior to any legal
proceedings against or liquidation of the Common Collateral (not including sending a demand
letter), Third Party Lender. must provide SBA with written notice of its intent to do so.

8. Limitatiog on Dé‘-féult_.intgrest Rate. 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, SBA will only pay the 1nterest rate on the note in effect before the date of Borrower's
default.

9, Subordination mm@mmmmmmmmmmﬂ nandor CDCL |

a. The term "Default (fhafgés" used'in this paragraph includes, but is not
limited to, prepayment penalties, late fees, other default charges, and escalated interest atter
default due under the Third Party Loan. .

b. Ta the extent the Third Party Len_der Lien secures 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 and the CDC Lien. This
subordination appiies only to CDC and SBA and their'successors and assigns, and shall not
inure to the benefit of Borrower or any guarantor. of the Thlrd Pal‘ty Loan.

¢. In the event of default under the Third Party Loan CDC of SBA may bring
the Thlrd 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 Loan current or the purchase price of that loan will be net of
all amounts attributable to the Default Charges so subordinated to thé 504 Loan and the
CDC Lien, Third Party Lender further agrees that if it receives from CDC or SBA any
amounts attributable to such Default Charges, Third Party Lenderholds such funds in trust
for SBA and will remit such funds to SBA as seon as possible. In addition; Third Party
Lender shall charge as against SBA only the interest rate on the Third Party Loan. that was in
effect before the date of Borrower's default. Should CDC or SBA not purchase: the Third.
Party Loan but rather bring the Third Party Loan current, Default Charges on: the Thlrd Party
Loan may remain due and owing from the Borrower. :

d. The Third Party Lender agrees:

(1) If the Third Party Lender sells its Note (other than when liquidating .
the Third Party Loan), then the Third Party Lender must provide CDC/SBA, within fifteen’
(15} days of the sale, with written notice of the purchaser's name, address and telephone - -
number and confirmation that the purchaser has received a copy of the executed Third Party
Lender Agreement,
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(2) If the Third Party Loan is in default and the Third Party
"-Lender as part Of its liquidation strategy,

(1) proposes to sell its note, or

(u) recetves an offer from a third party, then the Third Party Lender st
provide CDC/SBA  with the option to purchase the noie at the same price offered by the
potential purchaser, net any Default Charges per paragraph 9(c). SBA will have forty-
five (45) days from receipt.of the notice from the Third Party Lender to exercise its
option to purchase the note.-If SBA does not exercise its option and the Third Party
Lender sells its note; then the Third Party Lender must provide CDC/SBA, within fifteen
(15) days of the sale, with written notice of the purchaser's name, address and telephone
number and confirmation that the: purchaser has received a copy of the executed Third Party
Lender Agreement.

e. If the Third Party Lender sells.or otherwise transfers its note to a third party,
then any Default Charges, including, but not limited to, prepayment penalties, late fees,
other Default Charges, and escalated interest aftér default due under the Third Party Loan
must be subordinate to the amounts qutstanding on the 504 Loan and/or CDC Lien.

f. If the Third Party Lender loan documents contain a swap component or
hedging contract (hereinafter defined as "swap agreement), all costs associated with this
swap agreement, which may be termed swap fees, termination fees, default fees or other
related fees, shall be subordinate to the amounts outstandmg on the 504 Loan and/or
CDC Lien.

10. Liguidation. In the event that either the Third Party L_oan' or the.504 Loan is
declared in default, Third Party Lender and CDC and SBA agree to cooperate in liquidating
and/or selling the Common Collateral. Third Party Lender agrees to.(a) accept a U.S. Treasury
check(s) in connection with any purchase of Third Party Lendef's noté or any foreclosure or
liguidation 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; (¢) to provide CDC
and SBA, at no charge (except for reasonabie charges for photocopies) with-copies of any
appraisals, environmental investigations, or title examinations or searches of the Co]lateral
conducted by or for Third Party Lender; and (d) to provide any other mformatmn about
Borrower or the Third Party Loan requested by CDC and SBA in writing.

1. Waiver of Right to Indemnification by SBA or CDC. If Third Party Lenders

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 enforce such
provisions against SBA or CDC in the event SBA or CDC acquires title to the Project Property.
through foreciosure of the CDC Lien, acceptance of a deed in lieu of foreclosure, or otherwise, . -
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Parégr";zph 12 rs épfianai and should be marked if CDC uses Third Party Lender to perform Customer
Identifi carron :

. 12. Bankﬁﬁgulammlsmﬁs If Third Party Lender is regulated by one of the Federal

functional regutators (Comptroller of the Currency, Federal Deposit Insurance Corporation, 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.

13. N.Q_I.m.p.lLQd_'[hlLd_RamLBleﬁmm To the extent there is a conflict between

this Agreement and any-provision ir-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 pairtiés 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; mcludmg but not limited to, Borrower and Guarantor(s).

14 Successors and Assigns, 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 LenderLien by salec, assignment, or other transfer from Third
Party Lender. Third Party Lender agrees that CDC may assign this Agreement to SBA, and waives
all rights to contest such assignment. ' .

15. Federal Law, When SBA is the holder- of the loan instruments evidencing the 504
Loan and any security for that loan (including 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 o state law to deny any obligation of
Borrower, or defeat any claim of SBA with respect to the 504 Loan. -~ -

16. Termination: This document will be released and termmated updni 'the”p'ayment in
full of either the Third Party Loan or the 504 loan and all costs related thereto. ©

17. Counterparts. This Agreement may be executed in any number oF counterparts
each of which will be deemed an original, and all of which together constltute one dnd the same
instrument. ;

18. Yalidity of Provisicns. In the event that any provision of this Agreement 15 7
deemed invalid by a court of competent jurisdiction, 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 I
Agreement is a standard SBA Form, and, as such, neither party has authority to modify or delete o
any provision in this Agreement, or add any additional provisions, without prior written T
authorization from the SBA.

20. Authority tq Execute Agreement. The persons signing below certify that they
have been duly authorized to execute this Agreement on behalf of their respective party.

BTN RRRUREE
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Coasfa Coey ity Bank _;_73 o W A
SN ;c’g:;;@sous SADY
By: il : £ Zo - -ﬁ\% .4.::,'
Print Name:__- % SWQ_L/Q 2 0% gL N
%A -
Title: \} P "4,'1\?)’4,,‘3-01-\6 ‘,\icf" =
”J,JI@O I ;\C') e
State of WASeIGTIN. ) iy WAST
County of_Spodpna < v’\ o)
On 11-1a- \3 . before me, \Wéﬂfb pid d(AaCé‘}’T a Notary
Public, personally appeared RES T2 T TVA

who proved to me on the basis 6f satisfactory evidence to be the person(s} whose name(s) 1s/are
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), or the entity upon behalf of wh'i'ch'thé person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY under the taws of the State of \, AMESON G
that the foregoing paragraph is true and cerrect

WITNESS my hand and official seal.

SignaturC/ ML@ /?M .. My--C_omﬁiiS’siO_n Expires: \.?‘/ Zé

(seal)
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ASSIGNMENT TO SBA

CDC assigns tlﬁ@d Party Lender Agreement to SBA.
By: _/ MT,J rm/uJa Date: _QMMLM

TYPW {Ibert Acevedo - e , authorized officer of CDC.,

State of !p i ‘Sta ;g% ) )

County of SFQLZE AL e

On {oromiwe 7, 2913 before me, g S:\gi K kﬁ"& , a Notary
Public, personally appeared Q{J_bg,&l; Beevedo

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) 1sfafc"
subscribed to the within instrament and acknewledged to me that hesshreftirey executed the same in

his/heritherrauthorized capacity(ies), and that by his/hesthei™ signature(s) on the instrument, the
person(s), or the entity upon behalf of which the person(s) acted; executed the instrument.

I certify under PENALTY OF PERJURY under the laws m" the State of J\,&/S 31—04—1
that the foregoing paragraph is true and correct. _

WITNESS my hand and official seal.

Signature Mm\x- Hade. My Commission Explres Z-'lﬂ -5

W | N CL

Ao Lo

{M[STY K. HOXIE ; R
{ NOTARY PUBLIC !
| STATE OF WASHINGTON
{ COMMISSION EXPIRES
{  FEBRUARY 19. 2015
b B it
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Exhibit A

Leg_éi_:l -De;scr_iption

“The South 200 feet of that portion of the West 330 feet of the Southwest ' of the Southwest
Vs of Section 21, Township 34 North, Range 4 East, W.M., lying Northerly of the County
road along thé South line thereof, EXCEPT the West 30 feet thereof conveyed to the City of
Mount Vernon by deed recorded December 2, [977, under Auditor's File No. 869709.

Situate in the County of Skagit, State of Washington.

Assessor's Tax P’:;'l;c'c]_:_Acbo:ﬁ'nt Number: 340421-3-017-0204

SBA Form 2287 (7-2013) Previous Editions Obsolete },’,”,"}'ﬂﬂ,"’!’!’,’"‘

205

Skagit County Auditor

12/5/2013 Page 10 of 1011:::;;::



