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g THIRD".’PARTY LENDER AGREEMENT

THIS THIRD PARTY LENDER AGREEMENT {Agreement) is dated this A} st day of

June. 2012, byand between Skagit State Bank
(Third Party Lender) whose address is 1400 Commermal Ave, Anacortes, WA 98221
and {CDC)
whose address is :

M

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 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 mcorporated herem by reference (Project

Property):

SBA Loan#: 5192345006
SBA Loan Name: Bayside Fitness LLC . ’
Borrower: _D & D Landholding Co. LLC and Bayside Fltness LiC_
Operating Company (if any): Bayside Fitness LLC '
Third Party Loan Amount: $ 782.500.00
Term of Third Parly Loan: _10 years
If Real Property -- Project Property Address:
Street address: 8212 South March Point Road
City, State, Zip code: Anacortes, WA, 98221-
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 or ..
more. [f 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 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 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 con51deratlon 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
parhes agree as follows

Am.OJmI..QtIhJLd.BamLLQan. 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. Subordmatnon of 504 Loan. CDC agrees to make the 504 Loan to the Borrower, subject to
SBA's approval, and accept ajumior and subordinate position in the Common Collateral upon the
condition that Third Party Lcnder executes this Agreement and makes the Third Party Loan.

3. Aciumtﬂ_lnfurmanﬂm 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 agency in the United States Government, except that SBA accepts
no liability or responsibility for any wrengfisl 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 the mformatwn submitted by the Third Party Lender.

4. E{my_emtﬂmxmmnﬁouoﬁmumherﬁmnmmgﬂlmm 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 restrict Borrower's ability 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 CDC Lien. ' s

5. QomnhaumuhiOA.Loan.Emgmm_Rmmmm Th1rd 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 moié 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 Thll'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 pOSlthﬂ on the Third
Party Loan. : s

b.  No Early Call or Demand Provisions. Third Party Lender agrees that Tthd Party .
Loan must not contain any early call feature or contain any demand provisions unless the loan s

is in default.

¢.  No Cross-Collateralization. Third Party Lender agrees that the Common Collat_eral "
is not now, and will not be in the future, security for any other ﬁnancmg provided by Third Paity

Lender to Borrower other than the Third Party Loan in a superior position to that of the CDC 11en

unless authorized in writing by CDC and SBA.
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~ No Cross-Default. During the term of the Third Party Loan, Third Party Lender will
e not exercise any cross-default, "deem at-risk," or any other provisions in documents evidencing
the Third Party Loan or Third Paﬂy Lender Lien which allow Third Party Lender to make demand
prlor to maturlty unless the loan is in default.

Matung{ and Balloon Payments. The Third Party Loan has a term of at least 7 years
when the 504-Joan 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 Authonzatlon

f. RQ&S.QD&U.Q.IIIEESLR&IQ._The 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 pubhshed per10d1cally by SBA in the Federal Register and in effect as of the
date of this agreement. :

6. NoPreference, No Third Party Lénder shall establish a preference beyond its rights as a
senior lender on the Third Party F;oan 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 preferénce, in‘the case of hquldatlon 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 Paﬂy_ _Loa.n. 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 default within thitty (30) days of the event of
default and at least sixty (60) days prior to Third Party Lender’s foreclosure upon the Common
Collateral. ) o

8. Certification as to Default Interest Rate as Against Bdrrbwer Thu‘d 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 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. :

SBA Form 2287 (September 2010)
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T The tenn "Default Charges“ used in this paragraph 1nclucles but is not
Timited to, » Prepayment penaltis, late fees, other default charges, and escalated interest after
default due under the Third Party Loan.

b T Q: 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 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 in no
event shall be applrcable to Borrower or any guarantor of the Third Party Loan.

¢. In the event of default under the Third Party Loan, CDC or SBA may bring
the Third Party Loan current of 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 the 504 Loan and the
CDC Lien. Third Party Lender further agrees that if it receives from CDC/SBA any
amounts atiributable 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. Should CDC or SBA not
purchase the Third Party Loan but rather bring the Third Party loan current, Default Charges
on the Third Party Loan may remain due and owmg from the Borrower.

Paragraph 10 is optional and is applicable onfy if ma rked
X 10.  Liguidation, In the event that erther 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,-foan payment history, and an
itemized payoff statement of the Third Party Loan; (c) to provrde 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 mformatron about Borrower

or the Third Party Loan requested by CDC and SBA in writing.

11. Mwm@mmw If Tthd 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 enforce 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 otherwnse '

Paragraph 12 is optional and should be marked if C DC uses Third Party Lender to perform Customer
Identification.

_X 12. DBankRegulatory Issues, If Third Party Lender is regulated by one of the Federal
functional regulators (Comptroller of the Currency, Federal Deposit [nsurance 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.
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Skaglt County Audrtor
6/26/2012 Page §5of 14 4:.02Pm



13. NlemdehlLd.RamLB_eueﬁmm 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
“notlimited 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 benefi tciary, 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.

14. SJ,LQES_SQLS_&nd_A_S_ﬁgn& 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 assrgnment

15. Federal Law. - When SBA is the holder of the loan instruments evidencing the 504 Loan
and any security for that loan, (meludmg 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 & L

16. Termination: This document w1II be released and terminated upon the payment in full of
either the Third Party Loan or the 504 loan and all costs related thereto,

17,  Counterparts.  This Agreement may be exeeute_d- 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,  Inthe event that any prowslon “of this A greement is deemed
invalid by a court of competent jurisdiction, all other provrslons 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 pI'lOl‘ wntten authorization from
the SBA.

20.  Authority to Execute Agreement.  The persons signing below certtfy that they have been

duly authorized to execute this Agreement on behalf of their respective party.
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: Skaglt State
.By Y\\
Prlnt Name Y\“ C-Lqu_,\ f’n.él\ \<£
Title:- Ue(‘t P"“ l:‘m)"

State of \' N
County of 5 'C}OH )

On Qu,yu. ci] Ao !Q-. before me, Lawry b . Tles , a Notary
Publid, personally appeared iehael Fred ltwmd
who proved to me on the ba313 of satlsfactory evidence to be the person(s) whose name(sf)'?a_re
scribed to the within instrument and acknowledged to me tha he/they executed the same in
@leﬂthelr authorized capacity(ies); and that b er/their signature(s) on the instrument, the
person(s), or the entity upon- behalf of wh1ch the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under. the laws of the State of Mm g Jon_
that the foregoing paragraph is trie and cm"rect )

WITNESS my hand and official seal.

Ny

Signature g X. : ' o My éofr;mission Expires: 4~/ 7~/5

SBA Form 2287 (September 2010) <
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ASSIGNMENT TO SBA
Abreement (o SBA.

Date: ,
___, authorized officer of CDC.

On_ June 25 22012 bcfore me, : \
Public, personally appeared _ (t{be ot \f-\(:p edp
who proved to me on the basis of satlsfactory evidenice to be the person(s) whose name(s) Lsku:e
subscribed to the within instrument and acknowledged to me that he/shefthey executed the same in
hisfherftheir authorized capacity(ies), and that by hisfrerftheir 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 _\d_g_mﬂg\—g&_
that the foregoing paragraph is true and correct. P 5

WITNESS my hand and official seal.

a Notary

Signature K ’1-('0)@. My Commié.si:bn Expi;"eé A- H"ls
d ann i e A (seal)
] MISTY K. HOXIE
NOTARY PUBLIC
STATE OF WASHINGTON

COMMISSION EXPIRES ‘}.-
FEBRUARY 19, 2015~}

b Y

b o -—-*-_
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Exhibit A

PARCEL |

Parcel A of tiiat certam Boundarv Line Adjustment Survey approved April 23, 2010, recorded May 12
2010, undei Auditor’s File:No. 201005120047, records of Skagit County, Washington and being more

fully described as fql_low_

That portion of ihc'North_v_.vest_' Y of the Southwest % and that portion of the Southwest Y of the Northwest
Y4 of Section 4, Township 34 North. Range 2 East, W.M.,, described as {ollows:

Beginning at a point on the South lme of the Anacortes-Mount Vernon Highway right-of-way at a point
1,023.24 feet East of iis mtersecmon with the Section line between Sections 4 and 5, Township 34 North.
Range 2 East, WM.

thence South 40 rods moTe oF less to a pomt 26 rods South of the 3% Section line;

thence East § rods;

thence North 40 rods, more or lcss 1o the South lme of said Highway;

thence West along the South line of said Highway to the place of beginning,

EXCEPT the South 200 feet thereof;

AND EXCEPT that portion conveyed to the State of Washington by Decd dated January 12, 1961, for
Primary State Highway No. | Jet SSH No. 1-D to Swmomlsn Sloucrh and recorded February 6, 1961,
under Auditor’s File No. 603837; _

AND that portion of said Section, described as followé'-

Beginning at a point on the South line of the Anacortes-Mount \ emon I xghwav at a point 1,012.24 feet
East of its intersection with the Section line between Sections! 4 and 5 of Townsh;p 34 North, Range 2
Fast, W.M.; :

thence East along the South line of said Highway 11 feer;

thence South 431 feet;

thence West 11 feet:

thence North 431 feet to the pomt of beginming.

EXCEPT that portion annexed to the State of Washington by Deed dated Januan 12.. 196‘ for Prmary
State Highway No. 1 JET. 88H No. 1-D to Swinomish Slough, and recorded Ff:bruarv 6. 1961 under
Auditor’s File No. 603837, e

TOGETHER WITH the West 67.40 feet of the following described property:

Beginning at a point on the South line of the Anacortes-Mount Vernon Highway. 80 rods- East of the
Section line between Sections 4 and 3, said Township and Range;
thence West 10 rods along the South line of said Anacortes-Mount Vernon Highway;

thence Sounth 8 rods; : T
thence East parallel to the South line of said Highway 10 rods to the East hine of said Southw“st % of the_-

Northwest % ;
thence North 8 rods along the East line of said Southwest % of the Northwest % to the point G‘beﬂmmns,

WA
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Exhibit A continued

PARCEL AT éontinued'

EXCEPT any pomon thereof lying within the boundaries of a tract conveyed to George Sulitvan and Dora
Sullivan, hustand and wife, by deed dated April 29, 1946, recorded May 18, 1945, in Volume 209 of
Deeds, pacfe 449 under ‘Auditor’s File No. 391956, records of Skagit County, Washington,

Situate in the City of,Anacones, County of Skagit, State of Washington.
PARCEL “B™:

Parcel B of that certain. Boundarv Line Adjustment Survey approved April 23, 2010, recorded May 12,
2010, under Auditor's File No. 201005120047, records of Skagit County, Washington and bemg more
fully described as follows: :

That portion of the Southwesf ‘;:’a"of the ﬁb;thW'est Ui of Section 4, Township 34 North, Range 1 East,
W.M., described as follows: CL .

Beginning at 3 point on the South line’ of the Macoﬂes-Mount Vernon Highway, 80 rods East of the
Section line between Sections 4 and 5, said Townshlp -and Range;

thence West 10 rods along the South line of sald Anacortes-Mount Vernon Highway;

thence South 8 reds;

thence East parallel to the South line of said Hlﬂhw ay 10 rods o the East line of said Southwest % of the

Northwest %4 ;
thence North 8 rods along the East line of said Southwest 1/4 of the Northwest ¥ to the point of beginning;

EXCEPT anv portion thereof lying within the boundanes ofa tract conveved to George Sullivan and Dora
Sullivan, husband and wife, by deed dated April 29, 1946: recorded May 18, 1946, in Voiume 209 of
Deeds, page 449, under Auditor's File No. 391956, records of Skavlt Count} Washington,

AND EXCEPT the West 67.40 feet thereof. | |

Situate in the City of Anacortes, County of Skagit, State of Washington,

L
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Exhibit A continued
: _._{_}Jfbup of (16) LIFE FITNESS LeMond Revinaster LF350000-6 staticnary bikes w/pilot meters

- _:Gréﬁji_c_afTROY barbells & plate weights (2-1/2-71/2 1bs) w/TROY rack
--._(Ijro_qp OfTROY dumbbells (2-10 Ibs) w/rack

Gmupof assorted dumbbells

Gr(;ﬁp. of (6)BOSU 'balls wirack

Group of TKO dumbbells (2-10 Tbs) wirack

Group of approx:_(2{:)')_;:;'édicing_:balls wiracks

Group of (7) fans, (2)heaters,lamps & assorted décor

Group of approx. (15)“A¢fd‘r‘nats: & POWER SYSTEMS blocks

Group of POWER SYSTEM.&:‘:__%rSa—tuHe_;'s:

Group of (23) THE STEP aeroul.ﬁc.,. steps w/bases :

Sound equipment to include: RADIO SH;&CK.?’-Channel stereo sound mixer, SAMSON CR77 receiver,
MARANTZ MM$%000 5-channel amp, DENON DN-H800 S disc changer, (2) BEHRINGER Euroline
B212D loud speakers, (4} KLIPSCH wall mounted speakers, BEHRINGER XENY X802 mixer & stereo
cabinet SRS

Group of (13) wall mounted mirrors
SORINEX 45 degree leg press
CASCADE FITNESS quad mill
SORIMEX half/squat rack
SORINEX explosion block w/kettle bells
HAMPTON dumbbelis (2.5-25 Ibs) w/rack
CEMCO dumbbells (5-160 Ibs) w/hammer & (3) strength racks
SORINEX seated arm curl bench
SORINEX dip/chin-up station
BODY SOLID flat/incline/decline bench
SORINEX adjustable bench w/steps
SORINEX 90 degree seat
SORINEX 90 degree seat
AERARR RN
m 12062600

20 |
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Exhibit A continued
y ___56R1NEX flat bench (2)
'y 'SORINEX adjustable bench
SORINEX adjustable bench w/steps
.. SORlNEX ﬂat Bench w/spotter drop
SOﬁINEX iiizcrl_in.g'lgé_:nch w/spotter drop
SORINEX stith machine
Group of (2) plate welght racks w/weights & mats
TKO hanging bag P
Group of TROY bars &. 'aé.sbrt_ec.i:eigu:eréise accessories in corner
Group of barbell racks w/aééé:&éd.gxeyéi:éé accessories
SORINEX explosion block N | }
HAMMER STRENGTH ground basé squat /lunge
HAMMER STRENGTH seated calf -
HAMMER STRENGTH back extension

HAMMER STRENGTH ab station

HAMMER STRENGTH iso-lateral horizontal bench preg‘s; .

HAMMER STRENGTH olympic flat bench

HAMMER STRENGTH olympic iso-lateral incline press
HAMMER STRENGTH iso-lateral shoulder press
HAMMER STRENGTH olympic decline bench
HAMMER STRENGTH iso-lateral row

HAMMER STRENGTH olympic incline bench
HAMMER STRENGTH iso-lateral row

HAMMER STRENGTH iso-lateral low row

HAMMER STRENGTH iso-lateral high row

HAMMER STRENGTH seated dip

HAMMER STRENGTH V-squat

W

79
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Exhibit A continued

. VTX plate weight tree

" Group 6f HAMPTON curled barbells (20-110 Ibs) wirack

b Group 6f'HAMPTON straight barbells (25-115 Ibs) w/rack

SORINEX bench press

Group ofJA--lj_E;__p_IgL£e--weights to include: (64) 45 Ib, (25) 35 Ib, (50) 25 Ib, (40) 10 Ib, (20} 5 Ib, (8) 7.5 Ib

SORINEX adjustable bench wisteps

LIFE FITNESS MJ8§ mu1t1 jungle 8 stack w/adjustable pulley, dual pulley pulidown, (2) adjustable cable

crossovers, dual pul[ey row Iow oW, triceps, push down, lateral pulldown & all accessories

Serial#MJ8000325 ;'

SORINEX adjustable bench

Group of (24) wall mounted mlfme e -
Group of (10) JBL E20 speakers

LIFE FITNESS assisted dip/chin

LIFE FITNESS biceps curl

LIFE FITNESS chest press

LIFE FITNESS shoulder press

LIFE FITNESS pectoral fly/rear deltoid
LIFE FITNESS seated leg curl

LIFE FITNESS leg extension

LIFE FITNESS torso rotation

HAMMER STRENGTH MTS ab crunch
SORINEX standing calf

Group of (6) LIFE FITNESS 93T flexdeck treadmills
Group of (2) PRECOR C846i upright bikes
CONCEPT 2 indoor rower
SPEEDSTROKE indoor rower

Group of (2) PRECOR C764i steppers

TKO Big Boy punching bag

WA
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Exhibit A continued
4 ____(}..fbup of medicine balls, mats, racks & accessories
. __jcréﬁﬁqf__(s) PRECOR C846i recumbent bikes
. Group of(?) PRECOR EFX556i ellipticals
.' Groupof(Z) PRECOR EFXS546i (no arms)
Gro:.ﬁp. of (1 1) =_1:_e__l.¢\_IJ_Ii.:s_i-ons w/wall mounts
Health-o-Me“t.e'r'Séa_il_g." N
Group of estate washcr& _clr-yer_,_= metro racks, WARD refer/freezer, table & microwave
Kids room to mcludetoyscabmets, television & misc.
Office to include: conipi_u__thfg; pr:i;t:g:_lls;"phones, chairs & misc.
BUNN CW Series brewer w/pump pot f::':.;' ",
Group of couches, love seat, te..l.é\;isi.(fh;:..sf;c.md,__plgnts, tables, bench & display rack
Group of Bayside Fitness clothing -
Group of patio furniture & fountain

Group of computers, scanners, phones & misc. office .su'pp'lie's_

2072
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