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@f; THIRD PARTY LENDER AGREEMENT

THIS THIRD PARTY | ENDER AGREEMENT (Agreement) is daied this "Z;% day of

Mty . 20 , by and betweenWells Fargo Bank, National Association
(Third Pérty Lender) whose address is 121 Souih Market Street, 6th Floor, San Jose, CA 95113
and i ‘ iation . (CDC)

whose address is

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 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 herein by reference (Project

Property):

SBA Loan #: 4279955010
SBA Loan Name: Stevenson NAPA Auto Parts
Borrower: WSW, LLC
Operating Company (if any): TWGW Inc.
Third Party Loan Amount: §_237.000.00
Term of Third Party Loan: 10 years
If Real Property -- Project Property Address:
Street address: 180 SW Second Street
City, State, Zip code: Stevenson, WA, 98648-
Aftach Legal description as Exhibit A
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. 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 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.

" SBA Form 2287 (September 2010) _ 1
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TERMS AND CONDITIONS

In consideration 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
parties agree as follows:

1. Amount of Third Party Loan. The Third Party Lender represents that the Third Party L.oan

is fully advanced and does not and will not exceed the amount allowed in the Authorization.

2.  Subordination of 504 Loan. CDC agrees to make the 504 Loan to the Borrower, subject 10
SBA's approval, and accept a junior and subordinate position in the Common Collateral upon the
condition that Third Party Lender executes this Agreement and makes the Third Party Loan.

3. _Agcuraie Information, 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 wrongful 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 information submitted by the Third Party Lender.

4.  Waiver of Provision Not to Encumber Commen Collateral. If any of the Third Party

Lender's documents evidencing the Third Party Loan and/or Third Party Lender Lien ¢ontain
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, inéome 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.

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 the SBA and including 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 requirements, Third Party Lender
agrees 10 waive the right to enforce all such provisions.

a. _No Open-Ended Features and No Future Advances. The Third 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 position on the Third
Party Loan. :

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

c. _No Cross-Collateralization, Third Party Lender agrees that the Common Collateral
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
unless authorized in writing by CDC and SBA.

SBA Form 2287 (September 2010) 2
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d. No Cross-Default. During the term of the Third Party 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
prior to maturity unless the loan is in default.

e. Maturity and Balloon Payments. 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 Authorization.

f.  Reasonable Interest Rate. 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 published periodically by SBA in the Federal Register and in effect as of the
date of this agreement.

6. _No Preference. No Third Party Lender 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, in the case of liguidation, 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 Party 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 default within thirty (30) days of the event of
default and at least sixty (60) days prior to Third Party Lender's foreclosure upon the Common
Collateral.

.8  Certification as to Default Interest Rate as_Against Bortower. Third Party Lénder
may not escalate the rate of interest upon default to a rate greater than the maximumi rate published
by SBA in the Federal Register from commereial financial institutions in effect as of the date of this
Agreement. SBA will only pay the interest rate on the note in efféct before the date of Borrower's
default.

SBA Form 2287 (September 2010)




AFN #2011178212 Page: 5 of 15

a. The term "Default Charges" used in this paragraph mcludes 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 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 inno
event shall be applicable 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 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 the 504 Loan and the
CDC Lien. Third Party Lender 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 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 owing from the Borrower.

Paragraph 10 is optional and is applicable only if marked

_X_10. Liguidation. In theievent 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 connecticn

with any purchase of Third Party Lender's-note or any foreclosure or liquidation bid by CDC or
SBRA; (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 with copies of any
appraisals, environmental investigations, or title examinations ‘or searches of the Coliateral
conducted by or for Third Party Lender; and (d) to provide any other information about Borrower
or the Third Party Loan requested by CDC and SBA in writing.

11.  Waiver of Right to Indemnification by SBA or CDC. I[f Third Party Lender's

documents contaift 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 licu of foreclosure, or otherwise.

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

X 12. BankRegulatory Issues, If Third Party Lender is regulated by one of the Federal
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.

SBA Form 2287 (September 2010} 4




AFN #2011178212 Page: 6 of 15

13.  No Implied Third Party Beneficiarics =~ 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.  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 Lender Lien by sale, assignment, or other transfer from Third
Party Lender. Third Party Lender agrees that CDC may assign this Agresment to the 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 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 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 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. _VWalidity 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 any
provision in this Agreement, or add any additional provisions, without prior written 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.

SBA Form 2287 (September 2010) ‘ 5
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Wells Fargo Bank, National Association

By: @ /@M
Print Name: r_DCbb! < D%of 7

Title: i \[[ éﬁ)
State of ﬂlﬂ/ffbfﬂ La)
County of __ Spnta £l el )

On W\au tf 20 [ _ before me, W\/)r[um }a\TC(O , a Notary
Public, persorglly dppeared DG%) e OSkoch 3
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) is /'11‘/
subscribed to the within instrument and acknowledged to me that ,ha@he;th@ executed the same in
his/her/their authorized capacity(ies), and that by b&s?‘h/er/tbe( gignature(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 C:@/ { ﬁ)gn/a)
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal,

Signature ‘%9‘/’%‘) My Commission Expires: QCT- 4,20/ 17/

(seal)

SBA Form 2287 (September 2010) 6




AFN #2011178212 Page: 8 of 15

Pri

ASSIGNMENT TO SBA
foreement to0 SBA,

By: _ 79y W s Lo, Date: _ [y 5= 20\
Print bert Acevedo ) aghorized officer of CDC.

State of \M DVSWM

County of Pplggﬂﬂz )

On o before me, AL S4y K, Hoxe , a Notary
Public, persorthlly appeared oridberl Acovedy

who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) ls/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 which the person(s) acted, executed the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of _ \WaShan 5412 A
that the foregoing paragraph is true and correct.

WITNESS my hand and official seal.

Signature My Commission Expires: 2’]63-')5

DL B i vt B i S,

} MISTY K. HOXIE
NOTARY PUBLIC
| STATE OF WASHINGTON
{ COMMISSION EXPIRES
FEBRUARY 19, 2015

L N

SBA Form 2287 (September 2010) 7
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Exhibit p
Legal Description

Lots 29, 30, 31, and 32, Block 6 of TOWN OF STEVENSON, according to the Plat thereof,
recorded in Book "A" of Plats, page 11, records of Skamania County, Washington.

Assessor's Tax Parcel ID No.: 02 07 01 1 1 1000 00

SBA Form 2287 (September 2010}
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Exhibit A Continued

Stevenson Assets

 [OfficeArea | | | |

Locking two drawer metal cabinet $ 100
File Cabinet 3 drawer/1 door $ 50
Copier MFC7420 Brother $ 200
Wooden Desk $ 75
Metal Desk $ 75
Hon Filing cabinet 4 drawer $ 75
Lexmark Optra S 1855 $ 350
2900 Deliicomputer $ 2,500
IBM thinkcenter ] 200! $ 1,000.
Phone system $ 1,500
Shredder] $ 75
Misc Office supplies $ 85
Built in ca,binets $ 250
Outside Sales Desk

3|Catalog Storage Racks 25| $ 75
Metal De?k $ 75
Sale table 9 50
GE Microwave $ 60
GE Small Refrigerator $ 65

Page 1
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Main Stock Area
2(4" step stools 35/ § 70
5|Step stools 15 $ 75

!
144'|Linear feet of wood sheiving $ 500

Paint Formula Viewer $ 75

Paint Mixer Dedos $ 285

Paint Shaker 5400|red devil $ -

Paint Scale $ -

48|Gal mixer] covers 4/ 8 -

Freight table 13' $ 75
2|C632x |WH Brass |Cabing 200; § 400.
4|Metal Shelving nae 1'%4'%7" $ 300
2|Metal Shelving sdc/nfp |1'x4'x7" $ 150
2|Metal Shelving belfup [1'xd'%7" $ 150
2[Metal Shelving nth/hd | 1'%4'%7" $ 150

South Wall

24'\Wood shelving w 6 shelves $ 200
3|Metal Sthvigg 2'x4'%6" $ 220

East Wall
1|Metal Shelvina 3 2'%3'x6 150! § 75
9{Metal Shelving 36' 2'%4'%6 160] § 720

SCC chain display w/hyd cutter $ 375

_.1__-... ———
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Middle Stock Room Area

3{FH15X IWH 15 draw€ cabine 95| $ 285
3iFH135X 50 drawer 200] $ 600
11C40X 40 drawer 126 $ 125
2 WH hose [racks 75! $ 150
1 WH hose [racks $ 25
11T410D |WH Press $ 1,400

Wh adaptors

2 braid

4 braid

069
1T10B WH Hose culter $ 175
1 HD Vise $ 25
2 Hand trucks 50{ $ 100

213X1X7 metal shelving
w/12 shelves
1 Shoe rack $ 50
1/85-210 [charger $ 24
1/85-220 |charger $ 29
1]GR1-120|Midtronics [{tester charger $ 575
1|PST001 [Alt starter telster $ 200
116 Wooden Ladder 3 45
1114 Wooden Ladder 3 75
1{14' ext ladder $ 95
- L.
—_— [
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Middie Stock Room Continued

1|T601 TBX cart $ 20
1 Arbor Press $ 30
1 Acid apron 3 10
1 Impact Wrench $ 20
1 Module tester $ 300
1|DW871 |Dewait |cutoff saw $ 125 |
1 Bench grinder $ 100
1 16’ Work Belnch $ 75
1 Straight pipe} rack $ 75
1 Misc tools and tool box 3 35
1 BD vacum l $ 30
1 4000{Ammco 1brake lathe 3 1,500
1] 8500 guage $ 205
1 6900 -

1 2500 lathe stand 9 200
11" mike 3 25
1]2" mike 3 35
3[Metal Shelving HD shoe;18"xa'y . 83{ $ 250

East Stock Room
1 IDCM flywheel grinder $ 2,500
3|Metal Shelving fil 2'x4'x7 80/ $ 240
7|Metal Sheiving il 4'%4'x8 110{ $ 770
6 | . 2'x4'x8 90| $ 540
2|Metal Shelving nct 1'%x4'%7, 70{ $ 140
1 . _|paliet jack P $ 275
119" _|Aluminum ramp P $ 500
.‘ o

Page 4
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1 l
Main Sales Area
1}PSM 1 |Midtronics handheld battery tester $ 300
18' Counter | $ 200
118" Battery Rack $ 450
1;8' Oil rack ! $ 500
2iDouble Deck Lighted catalog racks 150| $ 300
2 Cash Drawers 75| $ 150
1]2330DN |[Dell Printer $ 300
17|4'x8’ Wall units 12008 2,040
2/3'%8' Comer units 100 $ 200
18/4'x51"  |Gondolas 100| $ 1,835
12 Endcaps 65! $ 780
2/3'x3* singte sided displays 50 $ 100
1 320{Okidata printer $ 50
61/RFD cubes ‘ 7% 420
8 16 drawer cabinets 208 160
89986 |RFD thread identifier $ 25
89987(" " $ 25
1{Camera Security system $ 300
\
\
Basement
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Display hooks $ 75
18’ Losier Wall units 25| % 300
1 Toyota forkiift $ 2062
1 Compressor] $ 150
Gondola Pa?s $ 200
Misc old displays and cabinets $ 100
7 Pipeline end cap markers 45| $ -
10 4' Cream color baskets 15! § -
4 4' stainless basket | 15/ $ 40
200 4' metal gondola shelves 150] $ 200
1 Work counter 6' $ 50
1 Storage rack wood $ 50
150 Cross bars 1§ 150
125 wire fencin 1% 125
East Room .
117" |Freight table $ 40
e ......A\Misc catalog rack parts $ 175
1;Rubbermaid cart 13 50
1jairline crimper $ 50
2|Bailoon fillers 35| § 70
Signage
Store Front Pipeline signs $ 2900
OPEN Q%L $ 55
Vehicles . 1
i |FordF150 Jaxa 1$ 2,000
1 canopy -

| Y R
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