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The attached creditors’ agreement, also referred to as Third Party
("Agreement"), is between BBCN Bank and Evergreen Business:
affects BBCN Bank’s rights under the deed of trust executed by
a Washington corporation and recorded at Skagit County, Auditor’s
and its rights under the note and obligations secured by that deed of trus
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THIS THIRD
of November, 2015
253 N. Western Averiug
(“CDC”) whose addres:

HElac

1. The Third Party &

and Operating Company, if any (col {1
Authorization for Debenture Guarak
The Third Party Lender will provide te

IIRD PARTY LENDER AGREEMENT

LENDER AGREEMENT (“Agreement") is dated this 24™ day
-between BBCN Bank, (“Third Party Lender”) whose address is
dx, Los Angeles, CA 90004, and Evergreen Business Capital,
s 13925 Interurban Avenue S., Suite 100, Seattle, WA 98168.

A 504 Loan), as amended (“Authorization™).
financing (“Third Party Loan™), and the CDC will

provide a loan (*504 Loan”) funded by & debenture issued by the CDC and guaranteed by the

U.S. Small Business Administration (“SBA™), forp
in the Authorization, which involves the acquisitiof an
personal property described below, and in Exhib:

reference (“Project Property”):

SBA Loan #

SBA Loan Name:

Borrower:

Operating Company (if any)

Third Party Loan Amount:

Term of Third Party Loan

If Real Property — Project Address:
Street address:
City, State, Zip code
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es of financing the Project described
improvement of the real and/or
attached hereto and incorporated herein by

79245650-08

BEST WESTERN P AGIT VALLEY INN

KAELEE CORPORATION

N/A

$5,250,000.00

1Q years

2300 Market Street

Mount Vernon, WA 98283-5449




2. The parties have required the Borrower to grant liens on the Project Property to
cure-the separate loans advanced by the parties (*Common Collateral™), and the lien of the
CBC(“CDC Lien”) will be junior and subordinate to the lien of the Third Party Lender (“Third
der Lien™), unless Third Party Lender, CDC and SBA agree otherwise in writing,

TERMS AND CONDITIONS

jon of the above, the mutual agreements set forth below, and for other good
ion, the receipt and sufficiency of which are hereby acknowledged, the

allowed by the Authorization, plus reasonable costs of collection,

e Third Party Lender Lien. Any amounts owed by Borrower

ty Lender Lien amount stated in the Authorization cannot
Tollateral unless it is subordinate to the 504 Loan.

Subordination of 584 Loan..CDC agrees to make the 504 Loan to the Borrower,
subject to SBA’s approval, and agce]
Collateral upon the conditions tha
the Third Party Loan according to the terms represented to CDC and SBA.

3. Accurate Information.
information provided by the Third Party Lenc
information regarding the Borrower’s financia
knowledge and that Third Party Lender has not
Lender acknowledges that for purpose of this tran
agency in the United States Government, except thaf &
for any wrongful act or omission by CDC. Third Party
false statements to CDC can be consideted false statem
U.S.C. $1001, and may subject the Third Party Lender to crix
SBA are relying upon the information submitted by the Thirg Pasty Lender.

ts no liability or responsibility
further acknowledges that any
federal government under 18

4, Waiver of Provision Not to Encumber Common Colfateral.
waives its rights to enforce, as against CDC and SBA, any provisiofis ju
prohibit Borrower from further encumbering the Common Collateral-or w]
Borrower’s ability to assign its lease on, or rents, income o1 profits frot
Collateral.

5.
that all documents evidencing
comply with the 504 Loan Program Requirements as established by SBA, including:
identified in the following subparagraphs, and, in the event one or more of the provi
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' documents do not comply with these 504 Loan Program Requirements, Third Party Lender
right to enforce such provisions while the 504 Loan has any unpaid balance and
4 it must act in a commercially reasonable manner with regard to any enforcement

_ No Open-Ended Features and No Futate Advances. The Third Party
isst not be open-ended. After completion of the Project, the Third Party Lender

ake future advances under the Third Party Loan except for reasonable costs of
:i’in_tenance, and protection of the Third Party Loan and Third Party Lender

the Third Party Loan and the Third Party Lender Lien do not
ture or any provision which allows Third Party Lender to
hird Party Lender Loan other than when there is a material

ts Third Party Loan documents, which shall inciude, but not

contain an early call f&:
make demané inder th
default under

be limited to, failite'to maki ly payments on the Third Party Loan, failure to pay
taxes when due or viplati 4ny financial covenants which would cause a prudent
lender to believe that th pect.of payment or performance of the Third Party Note is
impaired. :

c No Cross- sralization, Third Party Lender agrees that the

Common Collateral will only se¢ure its Thi¢d Party Loan and the Common Collateral is
not currently, and will not be used in the futtire, as security for any other financing
provided by Third Party Lender to ywer that purports to be in a superior position to
that of the CDC Lien, unless authorizedd by CDC and SBA.

d. No Cross-Default, During the term of the 504 Loan, Third Party Iender
will not exercise any cross-default, “deem y other provisions in documents
evidencing the Third Party Loan or Third Party. Ls an-which allow Third Party
Lender to make demand on the Third Party Loan priorfo mafurity unless the Third Party
Loan is in material default. '

e Maturity and Balloon Payments. TheThj
term of at least 7 years (when the 504 loan is for a term of
least10 years (when the 504 loan is for 20 years). If the Thi
more than one loan, then an overall loan maturity must be
account the amounts and maturities of each loan, Any balleod pa
Party Loan must be clearly identified and disclosed to SBA and
application or subsequently approved by SBA, "

Party Loan must have a
); or a term of at
nder has made

f. Reasonable Interest Rate. The Third Party Loan has dqcaso
interest rate which does not and will not exceed the maximum interest rate



Party Loans from commercial financial institutions as published periodically by SBA
in the Federal Register and in effect as of the date of this Agreement.

Marshaling of Assets. If the Third Party Lender takes additional collateral as
the Third Party Loan, in the<case of liquidation, any proceeds received froin such
colidteral must be applied to the Third Party Lender’s Loan prior to the proceeds from
n of the Common Collateral held by the CDC/SBA and the Third Party Lender. If
Titeral no longer exists at the time of liquidation, or has insufficient value to
ion, then the Third Party Lender is not required to liquidate such

justify the
ird Party Lender notifies CDC/SBA.

collateral, provi

N Loan. Within thirty (30) days after the
expiration of any-curg period for any continuing material default of the Third Party Loan or
Third Party Lender Lign, Third/Party Lender must provide written notice (referencing SBA’s
loan number for the 504-Lpan) of the default to CDC and SBA. At least sixty 60 days prior to
any legal proceedings against orfiquidation of the Common Collateral (not including sending a
demand letter), Third Par $t provide SBA with written notice of its intent to do so.

Federal Register. SBA will only
Borrower’s default.

9,
Defanlt Provisions.

a. The term "Default Ch
limited to, prepayment penalties, late fees,
after default due under the Third Party Lo

To the extent the Third Party Le Lietr sectures any amounts
‘arty Loan and Third Party

b.

CDC Lien, This subordination applies only to CDC atid
assigns, and shall not inure to the benefit of Borrower or
Party Loan.

C. In the event of default under the Third Party Loaii
bring the Third Party Loan current or may acquire the Third P
Third Party Lender Lien. Third Party Lender agrees that in either of
circumstances, the amount to bring the Third Party Loan current or the
that loan will be net of all amounts attributable to the Default Charges 0
the 504 Loan and the CDC Lien. Third Party Lender further agrees that if it
from CDC or SBA any amounts attributable to such Default Charges, Thir
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declared in default, Third Party Lender and CDC and SBA agree to cooperate
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Lender holds such funds in trust for SBA and will remit such funds to SBA as soon as
ssible. In addition, Third Party Lender shall charge as against SBA only the interest
ite on the Third Party Loan that was in effect before the date of Borrower’s default.
hould CDC or SBA not purchase the Third Party Loan but rather bring the Third Party
<current, Default Charges on the Third Party Loan may remain due and owing from
fower.

)  Ifthe Third Party Lender sells its Note (other than when
hird Party Loan), then the Third Party Lender must provide CDC/SBA,
ays of the sale, with written notice of the purchaser's name, address

rand confirmation that the purchaser has received a copy of the

er 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, nef gny Default-Charges per paragraph 9(c). SBA will
have forty-five (45) days from receipt of the notice from the Third Party Lender to

Third Party Lender sells its note, the

within fifieen (15) days of the sale, with
and telephone number and confirmation th
executed Third Party Lender Agreement.

e. If the Third Party Lender sells
party, then any Default Charges including, but not {
fees, other Default Charges, and escalated interest after defa
Loan must be subordinate to the amounts outstanding e the3
Lien.

‘prepayment penalties, late
under the Third Party
- Loan and/or CDC

£ If the Third Party Lender loan documents contat
hedging contract (hereinafter defined as “swap agreement), alt
this swap agreement, which may be termed swap fees, terminaty
or other related fees, shall be subordinate to the amounts outstaridi;
and/or CDC Lien,

10.  Liguidation. In the event that either the Third Party Loan or the 504



dor selling the Common Collateral. Third Party Lender agrees to (a) accept a U.Ss.

easury check(s) in connection with any purchase of Third Party Lender’s note or any

e or liquidation bid by CDC or SBA; (b) to provide CDC and SBA with the loan

tatus, loan payment history, and an itemized payoff statement of the Third Party
srovide CDC and SBA, at no charge (except for reasonable charges for

th copies of any appraisals, environmental investigations, or titie

earches of the Collateral conducted by or for Third Party Lender; and (d) to

rmation about Borrower or the Third Party Loan requested by CDC

Right to Indemnification by SBA or CDC. If Third Party Lender's
{615 granting Third Party Lender the right to indemnification by
Siect Property, then Third Party Lender waives its right to enforce
CDC in the event SBA or CDC acquires title to the Project
Property through forez, & CDC Lien, acceptance of a deed in lieu of foreclosure, or
otherwise.

X 12, BankRe ylssues. If Third Party Lender is regulated by one of the
Federal functional regulators (Comptrollerof the Currency, Federal Deposit Insurance
Corporation, or National Credit:Uni inistration), Third Party Lender represents that it
is subject to the Joint Final Rule off €astomer Identification Programs (CIP)in 31 CF.R,
103.121 and that it or its agent will’perform with respect to the Borrower the specified
requirements of its CIP.

To the extent there is a conflict
1y ent either Party may have with a third

party, including but not limited to, Borrower, the :

superscde any such provision, The parties agree that SBA may enforce this agreement as a third

party beneficiary, and further agree that this Agreement shalinot grant any right, benefit,

priority, or interest to any other third party, including but.x -to, Borrower and

Guarantor(s). '

e benefit of and bind
s, including any party

14 Successors and Assigns. This Agreement
the respective parties to this Agreement, and their Successors
acquiring the Third Party Loan and Third Party Lender Lien by s
transfer from Third Party Lender. Third Party Lender agrees that'C;
Agreement to SBA, and waives all rights to contest such assignment.

15.  Federal Law. When SBA is the holder of the loan instru
504 Loan and any security for that loan (including but not limited to the
Common Collateral), this Agreement and all such instruments will be constru
with Federal Iaw. CDC or SBA may use local or state procedures for purposes
papers, recording documents, giving notice, foreclosing liens, and other purposes,
these procedures, SBA does not waive any federal immunity from Jocal or state con
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liability. The Third Party Lender may not claim or assert against SBA any local or state
te-deny any obligation of Botrower, or defeat any claim of SBA with respect to the 504

Termination: This document will be refeased and terminated upon the payment
Third Party Loan or the 504 loan and all costs related thereto.

' arts. This Agreement may be executed in any number of counterparts,
each of which® eemed an original, and all of which together constitute one and the same

mstreomen

18. ¥
deemed invalid by
remain valid and e

of Provisions, In the event that any provision of this Agreement is
ompetent jurisdiction, all other provisions of this Agreement shall

19, eement, Both Third Party Lender and CDC agree that this
Agreement is a standard § d, as such, neither party has authority to modify or delete
any provision in this Agreexi d any additional provisions, without prior written
authorization from the SBA.

20.  Authority to etite Agreement. The persons signing below certify that they

have been duly authorized to executg this Agreement on behalf of their respective party.

Lender; BBCN Bank

-

Print Name:  Sylvester Kim

Title: SVP & SBA Manager
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CIVIL CODE § 1189

R e R R N e

her officer completing this certificate verifies only the identity of the individual who signed the
certificate is attached, and not the truthfulness, accuracy, or validity of that document.

County of

Sun Yi, Notary Public
Heare Insert Name and Title of the Officer

On  November 24, 2015
Date

personally appeared

Name(s} of Signer{s)

who proved to me on the bagis-of satisfactory evidence to be the person( } whose name /are

subscribed to the within instrur atknowledged to me that she/théy executed the sdme jn

é;her/thelrauthonzed capacity(igs): and that bygligrher/their signa Aon the instrument the person}é)
the entity upon behalf of which the pers “atted, executed the instrument.

| certify under PENALTY OF PERJURY under the laws
of the State of California that the foregoing paragraph
is true and correct.

SUNYI
Commission # 2017652
Notary Public - California

; Los Angeles County
My Comm Expires Apr 5. 2017 !

L an ate i i il

y hand and official seal. <

2"
z
[

ature of Notary Public

Place Notary Seal Above

OPTIONAL
Though this section is optional, completing this information can e ferafte tiops of the document or
mert.

fraudufent reattachment of this form to an uninten

Description of Attached Document
Title or Type of Document: Docume
Number of Pages: Signer(s) Other Than Named Above:

Capacity(ies) Claimed by Signer(s}

Signer's Name: Signer’s Name:

O Corporate QOfficer — Title(s): O Corperate Officer — Title

C Partner — [0 Limited [ General (0 Partner — O LUmited O Geh
[ Individual O Attorney in Fact O Individual O Attorney i
O Trustee O Guardian or Caonservator [0 Trustee [ Guardian o
O Other: O Other:

Signer Is Representing: Signer Is Representing:

©2014 Natlonal Notary Association « www, NatlonaIthary org « 1-800-US NOTAHY {1-800- 8?6 -6827) item 5007



IFIED DEVELOPMENT COMPANY (CDC):
Business Capital

Lant-Smith

tisfactory evidence that Annie Lant-Smith is the person who

I certify that | know J
son acknowledged that (he/she) signed this instrument, on

appeared before me, a
oath stated that (he/she)

L2015

for the State of Washington
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ASSIGNMENT TO'

CDC assigns this Third Party Lender Agreement to SBA

By:

Typed Name: Annie Lant-Smith, Vice President, authorized offic

\WordEc\2287 - after 4-21. WA dac
WiV 77.12.doc
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EXHIBIT A
LEGAL DESCRIPTION

A R e it i wrenri st et

arth 3/4 of the North Half of the Northeast Quarter of the Northeast Quarter of Section

That port
.Range 4 East of the Willamette Meridian, in Skagit County, Washington, morg

18, Tow

Commencing st the ‘Southéast comer of said subdivision,
thence North 89°45'07" West:

along the South line thereof, 50.00 feet to the West margin of State Highway
No. 1, as conveyed b
Washington, and thie g

esarded under Auditor's File No. 293262, records of Skagit County,
beginning;

thence continuing Nort | st, 460.03 feet to the East line of that tract of land conveyed to the

City of Mount Vernon, s the West 80.00 feet of the East 590.00 feet of the said

subdivision;

thence North 00°2410™ W

conveyead by deeds recorded
Washington;

thence South 89°41'40" East along th margin, 450.04 feet; ‘
thence South 00°24'10" East along the aforesaid West State Highway margin, 466.55 feet to the point of
beginning,

id East line, 467.01 feet to the South margin of the Counly road as
Auditor's, File Nos. 80832 and 840582, records of Skagit County,

EXCEPT that portion of the North 3/4 of the North Half of the Mortheast Quarter of the Northeast Quarter

of said section, described as follows:

Beginning at the intersection of the South margin
MNo. 1;
thence South 00°24'10" East along said West highway
thence Northwesterly along a curve to the left, the center
radius of 35.00 feet through a central angle of 89°17°30"
margin of Stewart Road,

thence South 89°41'40" East along said margin, 34.57 fe

AND EXCEPT that portion of the Northeast Quarter of Section
the Willamette Meridian, described as follows:

Commencing at the Northeast corner of said Section 18;
Thence North 88°16'16" West along the North line of said Section 18, adi
Thence South 1°43'44” West, 30.00 feet to the South right-of-way fine o
Thence Easterly and Southeasterly and Southerly along the existing rightC
Riverside Drive the following courses, Southeasterly along a non-tangent e
whose radius point bears South 1°43'44” West, 35.00 feet through a central a;
distance of 7.48 feet to the true point of beginning;

Thence continue Southeasterly along said curve through a central angle of 77°0
47.07 feet, said point being 50 feet West of, when measured at a right angle, from
Riverside Drive;
Thence South 1°01'14" West along said right-of-way, 288.66 feet;
Thence Northerly along a non-tangent curve, concave to the wWest, whose radius point bagr,
88°33'25" West, a distance of 2,164.00 feet, through a central angle of 2°48'13", an arc disia
feet,

Thence North 4°14'48" West 218.05 feet to the true point of beginning.

Situated ih Skagit County, Washington



Exhibit B

ipment and fixtures located on real property described in Exhibit A.
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