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ﬁ THI-RD’EARTY L ENDER AGREEMENT

THIS THIRD PARTY LENDER AGREEMENT {Agreement) is dated this 2—9“& day of

T 20_{{_, by and between Skagit State Bank
("Third Partytender‘) whose address is 1400 Commercial Ave, Anacortes, WA 98221
and _Northwest Business Development Association , {('CDC")
whose address is W&Mﬂﬂzﬂ—
- RECITALS

1. The Third Party Lender and CDC w111 prov1de 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"), arid thie 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 property described
below, and in Exhibit A attached hereto and incorporated hérein by reference ("Project Property"):

SBA Loan # 6351315000
SBA Loan Name: RSI

Borrower: _Trim Holdings LLC L
Operatlng Company (If any) Roofing Services, Inc. and TrailReady Products, LLC :

Third Party Loan Amount. $ 324,000.00
Term of Third Party Loan: 10 years

If Real Property — Project Property Address:

Street address: 1005 W. Hazel Street

City, State, Zip code: Mount Vernon, WA 98273

Attach Legal description as an exhibit. :
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. Attach a detailed description as an exhibit. T

2. The parties have required the Borrower to grant liens on the Project Property to secure
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 :;_:_'qns'i_d.efi_i_tioh_' of the above, the mutual agreements set forth below, and for other good and
valuable consideration, the receipt and sufficiency of which are hereby acknowledged, the parties
agree as follows:. '

1. AmmmLoﬂhl.td.Pﬂﬂ;LLﬂa.u. 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 Par_ty__Len_der_L1_en amount stated in the Authorization cannot be secured by a
lien on the Common Collate'ral'unless it is subordinate to the 504 Loan.

2. Subn:dman.nn_nﬂﬁﬂd_Lnan 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 Eender executes this Agreement and disburses the
Third Party Loan according to the terfis represented to CDC and SBA .

3. Accurate Information. The Third Party Lender warrants and represents that all
information provided by the Third Party Lender to CDC, mcludlng, 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
acknowledpes that for purpose of this transaction; CDC is actmg on behalf of SBA, an agency in the
United States Government, except that SBA accepts no lability or 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.8.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, Wmmﬂ’_mxmmLNm_tQ_EnﬂmbﬂLC_QmmmﬁollﬂﬁmL Third Party Lender
waives its rights to enforce, as against CDC and SBA, any provisions in-its. documents that prohibit
Borrower from further encumbering the Commeon Collateral or which restrict Borrower's ability to
assign its lease on, or rents, income or profits from, the Common Collateral e

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 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 right to enforce
such provisions while the 504 Loan has any unpaid balance and agrees that it must act ma .. -
commercially reasonable manner with regard to any enforcement action. L

a. No Open-Ended Features and No Future Advances. The Third Party Loan - g
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 collection, " N
maintenance, and protection of the Third Party Loan and Third Party Lender Lien. :
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L b. Maﬂmmmmm Third Party Lender agrees that
documents evidencing the Third Party Loan and the Third Party Lender Lien do not contain

an carly call feature or any provision which allows Third Party Lender to make demand
under the Third Party Lender 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 vielation
of any financial covenants which would cause a prudent lender to believe that the prospect
of payment or performancc of the Third Party Note is impaired.

c. N_Qﬁmss_QQllammhzanm 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. No 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
Lender 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 must have a term
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 overall loan maturity must be calculated, taking into account the
amounts and maturities of each loan. Any balloon payment for the Third Party Loan
must be clearly identified and disclosed to SBA and approved at appllcanon or
subsequently approved by SBA. e

f. Reasonable Interest Rate The Third Party Loan has a re_ﬁs_('mable i_nterest
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 _Endm:al_
Register and in effect as of the date of this Agreement.

6. No Preference, Third Party Lender must not establish a preference beyond its, rlghts

as a senior lender on the Third Party Loan without the prior written consent of CDC/SBA If the

Third Party Lender does take additional collateral as security for the Third Party Loan, or - otherwise
has a preference, in the case of liquidation, any proceeds received from such additional collateral,”

must be applied to the Third Party Lender's Loan prior to the proceeds from the liquidation-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 Notlce of Default under the Third Party Loan. Within thirty (30) days after the
explratlon of any cure period for any continuing material default of the Third Party Loan or Third
Party Lender Lien, Third Party Lender must provide written notice (referencing SBA's loan number
for the 504 T.0an) of the default to CDC and SBA. At least sixty 60 days prior to any legal
proceedings against or ligiidation 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. Limitation on Default Interest 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 interest rate on the note in effect before the date of Borrower's

default.

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

b. To the extent the Third Party Ee_ﬂder 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 applies 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 Party Loan.

¢. 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 Loan current or the purchase price of that [oan will be net of
all amounts attributable to the Default Charges so subordinated tothe 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 Lender holds'such funds in trust
for SBA and will remit such funds to SBA as soon 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 Thll’d 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 e
the Third Party Loan), then the Third Party Lender must provide CDC/SBA, within fiﬁeen
(15) days of the sale, with written notice of the purchaser's name, address and telephone L
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,

(|) proposes to sell its note, or

(11) recelv_es_ ao offer from a third party, then the Third Party Lender must
provide CDC/SBA with: the option to purchase the note 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 thé 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 selis or otherwise transfers its note to a third party,
then any Default Charges, including, but net limited to, prepayment penalties, late fees,
other Default Charges, and escalated interest after default due under the Third Party Loan
must be subordinate to the amounts outstanding 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 outstandlng on the 504 Loan and/or
CDC Lien.

10. Liguidation. In the event that either the Third Party Loan dr the '50_4 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 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'provide CDC
and SBA, at no charge (except for reasonable charges for photocopies) 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 mformatmn about ~
Borrower or the Third Party Loan requested by CDC and S8BA in writing. .

11. Waiver of Right to Indemnification by SBA or CDXC. If Third Party Lender's .~ -
documents contain provisions granting Third Party Lender the right to indemnification by" ) -
subsequent owners of the PI‘O_]CCt Property, then Third Party Lender waives its right to enforce sueh
provisions against SBA or CDC in the event SBA or CDC acquires title to the Project Property o
through foreclosure of the CDC Lien, acceptance of a deed in lieu of foreclosure, or otherwrse -
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Pardgfnph 12 is obtionaf and should be marked if CDC uses Third Party Lender to perform Customer
Identification. '_

. 12 Bmkﬁ:gnla;mlsms If Third Party Lender is regulated by one of the Federal
functional tegulators (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.lepllﬁd.lhltd_ﬂﬂﬁlﬂﬂnﬁﬂmmﬁi 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 supersede
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, mcludmg but not limited to, Borrower and Guarantor(s).

14 Successors and Assigns. Thls 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, ass1gnment or other transfer from Third
Party Lender. Third Party Lender agrees that CDC fiay assign this Agreement to SBA, and waives
all rights to contest such assignment. .

15. Eedera] Law, When SBA is the holder"o_f the loan instruments evidencing the 504
Loan and any security for that loan (including but not limited tp the CDC Lien on the Common
Collateral), this Agreement and all such instruments willgbe construed in accordance with Federal
law. CDC or SBA may use local or state procedures for purposes such as filing papers, recording
documents, gwmg 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 will be released and terminatéd upon.the-p_ayment in
full of either the Third Party Loan or the 504 loan and all costs related'th'ereto I

17. Counterparts, This Agreement may be executed in any number of counterpaxts
each of which will be deemed an original, and all of which together constltute one- and the same
instrument. :

18. Validity of Provisions. In the event that any provision of this Agreement is .
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
Agreement is a standard SBA Form, and, as such, neither party has authority to modify or. delete s
any provision in this Agreement, or add any additional provisions, without prior written CT
authorization from the SBA.

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

Print Name M c\;\u{\ L cc\\\m}
Title: \)\(e Pctc :le \‘\'

State of ‘Jlm;\\.na l‘_,_ I _)

County of_:3Raay, Jr e )
On Siq, L& 20 l"" befbre me, ,\_,NLLAA- P S I _, aNotary
Public, personally appeared - WA bouhy v | Fes A uoned

who proved to me on the ba51s of satlsfactory evidence to be the person(s) whose name(s)@?dre

subscribed to the within instrument and acknowledged to me tha@she/they executed the same in
@her/thelr authorized capac1ty(1es) and that byis/er/their signature(s) on the instrument, the

person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.

[ certify under PENALTY OF PERJURY: under the laws of the State of beleesdy ) i r.ey \ s
that the foregoing paragraph is true and corrcct - -

WITNESS my hand and official seal.

L
Signature = 2l 44 g TN [‘* N My Commlssmn Explres A LTS5

SBA Fotm 2287 (7-2013) Previous Editions Obsoiete m@’ﬂ"ﬂo’@ﬂ’sﬂ!@w

Skagit Courty Auditor

2/5/2014 Page g of $81.00

1011:23AM



Nor@hﬁvcst B_usi__h sy Pevelop Association

By: -/ ALl Lovigo
Print ame ﬂf)ert Acevedo
Title: ident e
Co ASSIGNMENT TO SBA
CDC assigns thiw Party Les der Agreement to SBA.
By: - a1V . /s./i d’d Date: %Pmﬂg Ll;?-ol"(
Typed @G&‘lbert Acevedo S , authorized officer of CDC.

State of Wmah.a,\?u.n " ) o
County of_Jpokare e

On _ Felnnary Y 208 before me, M uSJm K Hovie. » a Notary
Public, personall¥ appeared
who proved to me on the basis of satlsfactory evidence to be the person(s) whose name(s) 1s/afe—

subscribed to the within instrument and acknowledged to me that he/shefthey-executed the same in
his/hec/theis authorized capacity(ies), and that by his/ker#heir 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. of the State of bJULS l«-Zw;-t-Oh-
that the foregoing paragraph is true and correct. e e

WITNESS my hand and official seal.

Signature

My Commission Explres ZJIﬁ 1S
S (seal)

Bl

MISTY K. HOXIEY}
NOTARY PUBLIG
STATE OF WASHINGTON
COMMISSION EXPIRES

FEBRUARY 19, 2015
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Exhibit A

That portlon of the Northwest % of the Northeast % and of the Northeast % of the Northwest % of Section 30,
Township. 34Narﬂ1,Raugc4 East, WM., described as follows:

Beginning at apomthust Street 584.5 feet South and 892.0 feet West from the Northeast corner of the
Northwest % of the Northeast %, said point being on the West line of the tract conveyed to Mary McKeown
by deed dated September 14, 1892 and recorded September 17, 1892, in Volurne 27 of Deeds, page 66,
records of Skagit County, Washington, extended South;

thence South 89°49' West 86.9 feet to the true point of beginning of the tract fo be described herein;
thence from said true point ofbegmmng, run South 59°49" West 66.7 feeat;

thence South 42° West 1000 fest; -

thence North 76°53' West 238.6 feet to. apomt on the dike;

thence South 86°07' West 140.8 fest along the dike;

thence North 12° West 305 feet, more or less, to the Skagit River;

thence Northeasterly along the Skagit R1ver te & pomt North 12° West of the aforesaid true point of
beginning;

thence South 12° East 425 feet, mqreorless, to {hctruepomt of beginning,

EXCEPT from the above described tract, any puxtaon thereof lymg South of the North line of the right of way
of the dike,

ALSOQ EXCEPT that part of First and Hazel Strests 1ymgmﬂm sa"i';i described premises,
AND ALSO EXCEPT all rights of way for dike and Cotinty toad, .~

Situate in the City of Mount Vemon, County of Skagit, State of Washington.

AN
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