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mf THIRD PARTY LENDER AGREEMENT
THIS THIRD PARZTY LENDER AGREEMENT (Agreement) is dated this /0 _I&  dayof
ﬂﬂ%ﬂm , 2U1Z ry and between __Zions First National Bank
(Third Party Lender) whosa.address is One Scuth Main Street, Suite 1300, Salt Lake City, UT 84133
and _SomerCor 504 Inc. , (CDC)
whose address is 601 S. Labalie, Suite 540, Chicago, IL 60605
RECITALS

1. As described in the "Authorization for Dzoonture Guarantee (SBA 504 Loan)," as amended
(Authorization), and as detailed below, the Thui-Party Lender will provide term financing (Third Party
Lean), and the CDC witl provide a loan (the 504 LJan), funded by a debenture issued by the CDC and
guaranteed by the U.S. Small Business Administration{CBA), to Borrower and Operating Company, if
any, identitied below (collectively, Borrower) for purpuses of financing the Project described in the
Authorization, which involves the acquisition and/or improxemient of the real and/or personal property
described below, and in Exhibit A attached hereto and incorperated herein by reference (Project
Property):

SBA Loan#: 53924750-04
SBA Loan Name: Martin Produce, Inc.
Borrower: _Maciel, LLC
Operating Company (if any): Martin Produce, Inc.
Third Party Loan Amount: $482.500.00
Term of Third Party Lean: _20 years
If Real Property -- Project Property Address:
Street address: 143 W, 154th Street
City, State, Zip code: South Holland, IL, 60473-
Attach Legal description as Exhibit A
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 B.

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 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:

l. Amount of Third Party Loan. 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. Subordination of 504 Loan. CDC agrees to make the 504 Loan to the Borrower, subject to
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. Accurate jnformation. The Third Party Lender warrants and represents that all information
provided to CDC, icluding, without limitation, all information regarding the Borrower's financial
condition, is accurate (0tae best of its knowledge and that Third Party Lender has not withheld any
material information. Thira 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
ne hability or responsibility forany ssrongful act or omission by CDC. Third Party Lender further
acknowledges that any false statenientsta CDC can be considered a false statement to the SBA, and
that CDC and the SBA are relying upan the information submitted by the Third Party Lender.

4. Waiver of Provision Not to Encumber Common Collateral. 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 assigit ifs lease on, or rents, income or profits from,
the Common Collateral, then Third Party Lender waives itz vight to enforce such provisions as they
may apply to the 504 Loan and the CDC Lien.

Third Party Lender agrees that all
documcnts cvidencing the Ih1rd 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, T'urd Party Lender
agrees to waive the right to enforce all such provisions.

a. No Open-Ended Features and No Future Advances. The Third Party Loan saust not
be open-ended. Afier completion of the project, the Third Party Lender may not make fiture
advances under the Third Party Loan except expenditures to collect the amounts due the Thied
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

1s 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.
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d. No Cross-Default. During the term of the Third Party Loan, Third Party Lender will
not exercisc 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.

¢.  Maturity and Balloon Payments. The Third Party Loan has a term of at least 7 vears
when the 504 loan is for a term of [0 years and 10 years when the 504 loans is for 20 years. [f
there 1s more than one Third Party Loan, an overall loan maturity must be calculated, taking into
account the maturities and amounts of each loan. 1f there is a balloon payment, it must be clearly
identified in the Authorization.

f. Reasonable Interest Rate, The Third Party T.oan has a rcasonable interest rate which
does not an4 will not exceed the maximum interest rate for Third Party Loans from commercial

financial inststinions as published periodically by SBA in the Federal Register and in effect as of the
date of this agreeniant.

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 defimition of preference. Hf the Third Party Lender does take additional
collateral or otherwise have a prefererice.in the case of liquidation, any proceeds reccived as a result
of a preterence must be applied to the Thitd Party Lender's debt prior to the proceeds from the
liquidation of the common collateral held Uy the CDC/SBA and the Third Party Lender.

7. Notice of Default under the Third Party Loan.. In the cvent of a default under the Third
Party L.oan or Third Party Lien, Third Party Lender muasi give CDC and SBA written notice.
referencing the loan number for the 504 loan, of such defavit 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 Borrower. Tnird Party Lender
may not escalate the rate of interest upon default to a rate greater than thiewvnaximum rate published
by SBA in the Federal Register from commercial financial institutions in ¢tfectas of the date of this
Agreement. SBA will only pay the interest rate on the note in effect before tlie daie of Borrower's
default.

SBA Form 2287 (September 2010)
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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 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 applicable to Borrower or any guarantor of the Third Party Loan.

¢./Ir the event of default under the Third Party Loan, CDC or SBA may bring
the Third Pariv Loan current or may acquire the Third Party Loan secured by the Third
Party Lendesfaen. Third Party Lender agrees that in either of these circumstances, the
amount to briigtneThird Party Loan current or the purchase price of that loan will be net
of all amounts attriviable to the Default Charges so subordinated to the 504 Loan and the
CDC Lien. Third Party _ender further agrees that it 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-{vads to SBA as soon as possible. Should CDC or SBA not
purchase the Third Party Loan but rather bring the Third Party toan current, Default Charges
on the Third Party Loan may remaindue and owing from the Borrower.

Paragraph 10 is optional and is applicable only if narked

X 0. Liguidation. In the event that eithecthe 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) aceerta U.S. Treasury check(s) in connection
with any purchase of Third Party Lender’s note or any foreclosuie or liquidation bid by CDC or
SBA; (b) to provide CDC and SBA with the loan payment statvs-loan payment history, and an
itemized payoff statement of the Third Party Loan; (¢) to provide CDCand SBA with copies of any
appraisals, environmental investigations, or title examinations or searciiesof the Collateral
conducted by or for Third Party Lender; and (d) to provide any other intermation about Borrower
or the Third Party Loan requested by CDC and SBA in writing.

11, Waiver of Right to Indemnification by SBA or CDC.  If Third 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 througii
foreclosure of the CDC Lien, acceptance of a deed in lieu of foreclosure, or otherwise.

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

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.
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3. Nolmplied Third Party Beneficiaries.  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 benetit 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 righ's to contest such assignment.

15.  Federi] law.  When SBA is the holder of the loan instruments evidencing the 504 Loan
and any security foepat loan (including but not limited to the CDC Lien on the Common Collateral),
this Agreement and all sech instruments will be construed in accordance with Federal law. CDC or
SBA may use local or sta‘e nrocedures 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 orstats control, penalty, tax, or liability. The Third Party Lender may not
claim or assert against SBA any localorstate law to deny any obligation of Borrower, or defeat any
claim of SBA with respect to the 504 Lo

16.  Termination:  This document wiii Lareleased and terminated upon the payment in full of
gither the Third Party Loan or the 504 foan ana allosts related thereto.

17. Counterparts.  This Agreement may be execuied in any number of counterparts, each of
which will be deemed an original, and all of which togetiier constitute 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, alt other provisions of this' Agreement shall remain valid

and enforccable.

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 t¢.maodifv or delete any
provision in this Agreement, or add any additional provisions, without prior writter. authorization from
the SBA.

20.  Authority to Execute Agreement.  The persons signing below certify that they haye been

duly authorized to execute this Agreement on behalf of their respective party.

h
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Zions First National Bank

ny: (0kel Qe
Print Name:mumunbf[
Title:m Dfﬂ(,er‘

State of (E M\/

County of ' )

On ((\ﬁ}’ﬁm’ IC 2012 before me \,ﬁ rarar ]Q f/(, ij /JJ a Notary
Public, personally appéared lﬁ 4 (L’:f e DH/HH‘Q/ ,
who proved to me on the basis of %atmfactou evidence to be the person(s) whose name(s) is/are
subscribed to-tae 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<ridy upon behalf of which the person(s) acted, executed the instrument.

| certify under PENALTY.OF PELRJURY under the laws of the State of
that the foregoing paragraph'is truc and correct.

WITNESS my hatd and ofﬁci?/']t,m!,

Vs /¥—’ g, Jennifer L. Anderson

Notary Public Stofeco Piich

Signature

SomerCor 504/ Ine. My Commission Expires on: .
February 9, 2014
By: Comm, Number: 581794
Print Name: Milan Maslic ~
Title: Executive Vice President
ASSIGNMENT 7O SBA
CDC assigns this Third Party Lender Agreement to SBA.
By: )\/\A \m\&l pae L epion 10 2010
Print Name: Milan Maslu , authcrized officer of CDC.
atest__Lelia sl 4] ﬂf’mic%
State of . 700 /&IHS )
County of COOK )
3 PR ‘
On ?/9/%’4 /[z 20 before me, L{%f’ ﬂ,/’,’»’i_/z-”,’(ﬁ,ﬁg} (s , a Notary

Public, personaily appearecf \&l fddi 5; M_\./r(
who proved to me on the basis of satisfactory evidence to be the person(s) whose name(s) lS/a e

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.

[ certify under PENALTY OF PERJURY under the laws of the State of ,Z-,cfgf;ww/ N
that the foregoing paragraph is true and correct.

WITNESS my hT and official sea.b oi-ﬁc;;l ‘Smalalck
Dabra
Signature 2/ 5[ f/n _/;’ vﬁ’&? /'/ NoLary Pubhc Sta!a of \llingw:ﬁm‘l3

My Commission . {seal)
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EXHIBIT B

TO UNIFORM COMMERCIAL CODE FINANCING STATEMENT

L. All fixtures and personal property now or hereafter owned by Debtor and attached to or contzined
in and used or useful in connection with the real estate more fully described herein (the "Property™) or the
improvements thereon, including without limitation any and all air conditioners, antennae, appliances, apparatus,
awnings, basins, bathtubs, boilers, bookcases, cabinets, carpets, coolers, curtains, dehumidifiers, disposals, doors,
drapes, dryers, ducts, dynameos, elevators, engines, equipment, fans, fittings, floor coverings, freezers, furnaces,
furnishings, furniture, hardware, heaters, humidifiers, incinerators, lighting, machinery, motors, ovens, pipes,
plumbing, pumps, radiators, ranges, recreational facilities, refrigerators, screens, security systems, shades, shelving,
shipping dock:1ear. level, sinks, sprinklers, stokers, stoves, toilets, trash compactor systems, ventilators, wall cover-
ings, washers, wastewater facilities, windows, window coverings, wiring, and all renewals or replacements thereof
or articles in substitution therefor, whether or not the same be attached to such improvements, and any and all
proceeds of any of thz foregoing.

2. All of Debtor srassets listed below, howsoever arising, wherever located and whether now owned
or existing or hereafter existing & acquired:

(i) all Equipmezt;
(i) all furniture and rixtures;

{iii) any and all substitufions,~renewals, improvements, replacements,
additions and proceeds ol (¥ uough (il) above, including, without
limitation, proceeds of insurance policies.

"Equipment” shall mean all machinery and equipmen: pwzed by Debtor, wherever located, whether now
owned or hereafter existing or acquired by Debtor, any embedsieds software thereon, any additions thereon,
accessions therefo or replacements of parts thereof.

"Person” shall mean individually, and "Persons" shall mean collectively, any individual, sole proprietor-
ship, partnership, joint venture, trust, unincorporated organization, association, ¢orvoration, institution, entity, party
or government (whether national, federal, state, county, city, municipal or otherwise iicluding, without limitation,
any instrumentality, division, agency, body or department thereof).

"UCC" shall mean the Uniform Commercizl Code as enacted and amended in the State bf 1ilinois, and as
may be further amended from time to time.
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EXHIBIT “A”

LEGAL DESCRIPTION
LOT 2 IN SIMBORG'S COLLEGE INDUSTRIAL PARK SUBDIVISION, A SUBDIVISION OF THE NORTH
300.00 FEET OF LOTS D, F AND G OF OWNER'S SUBDIVISION (A SUBDIVISION OF 2 TRACTS OF
LAND IN SECTIONS 9 AND 16, IN TOWNSHIP 36 NORTH, RANGE 14) AND THE NORTH 33.00 FEET
OF LOT 3 OF SUBDIVISION OF THE EAST 10 ACRES OF LOT 2 IN SCHOOL TRUSTEE'S
SUBDIVISION, (A SUBDIVISION OF SAID SECTION 16) IN COOK COUNTY, ILLINOIS.
PIN#: 29-16-205-121-0000

COMMONLY KNOWN AS: 143 W. 154th Street, South Holland, IL 60473



