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THIRD PARTY LENDER AGREEMENT

THIS THIRD PARTY LENDER AGREEMENT (“Agreement”) is dated this H day
ol Q,bVMaJ‘V) , 2014, by and belween Herilage Bank of Nevada .
(“Third Party Ldnder™) whose address is PO Box 11920, Reno, NV, 89510, and NEVADA
STATE DEVELOPMENT CORPORATION, (“CNDC™) whose address is 6572 8. McCarran
Blvd.. Reno, NV 89509.

RECITALS

1. The Third Parly Lender and CDC will provide separale loans Lo the Bommower wnd
Operating Company, il any (collectively “Borrower™), according Lo the Lermys in the Anthorizalion
for Debenlure Guaraniee (SBA 504 Toan), as amended ¢ Antharizalion™). The Third Parly
Lender will provide term financing (“Third Parly Toan™), and the CDC will provide 4 loan (<504
Loan™) funded by 4 debenture issued by the CDC and guaranteed by the U.S. Sinall Business
Admimistration (“SBA™), for purposes of financing the Project. described inthe Authorization,
which involves the acquisition and/or improvemmenl of the real and/or personal property described
below, und in Exhibil' A altached hereto and incorporated herein by reference ¢‘Project Property™):

SBVA Loan #: 6639845008
SBA Loan Name: Intrinsic Merchant Services
Borrower: GRESCO L1.C. a Nevadalimited liabilily company

Operaling Company (fany):- G & J Assoclates, LLC. a Nevada limifed lixbilily
company dba Intrinsic Merchant Services
* Third Party Toan Amonnt: 132.500.00

Term vof Third Parly Loan: 10 Years

1M Real Property -- Project Property Address:
Street address: 2241 Park Place Ste E.
Cily, Slate, 7Zip cude: Minden, NV 89423 8616
Allach Tegal description as an exhibil.
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If Personal Property: Describe property, mchiding name of mannfacturer, name of
equipment, and applicable serial nurmber(s) or other idemtifying numbers for property
valued 4l 35000 or more. Allach 4 delailed description as an exhibil.

2. The parlies have required the Borower Lo granl. liens on the Projecd Properly Lo secire
(he separate loans advaniced by (he parties (“Common Collateral™), and the lien of the CDC
¢ CDC Lien™) will be junior and subordinate (o the lien of the Third Partly T.ender (“Third Party
Lender Lien™), unless Third Party Lender, CDC and SBA uagree otherwise in wriling.

TERMS AND CONDITIONS

In consideration of the above, the mutual agreements sel forth below, and for other good
and valiable consideration, the receipt and sufMiciency of which are hereby acknowledged, the
parlies agree as follows:

1. Amount of Third Parly T.o4an. The Third Parly T.ender represents (hal the Third
Party T.oan is fillly advanced, does not exceed the amonnt. stated in the Anthorization; and, will
nol exceed the amonml allowed by the Authorization, plus reasonable costs of collection,
miaintenance, and protection of the Third Parly Tender Lien. Any amoimis owed by Rorrower (o
Tender in excess of the Third Parly Tender Tien amonnl. staled int the Authorization cannol be
secured by 4 lien on the Common Collaleral unlessit is subordinate w the 504 Loan,

2. Subordination of 504 Loan. CDC agrees (o make the 504 Loun Lo the Borrower,
subject Lo SBA’s approval, and accepl a junior and subordinate lien position in the Common
Collateral npon the conditions thal. Thivd Party Tender execnles Lhis Agreemenl. and disburses the
Third Party T.oan according (o the lerms represented lo CDC and SBA.

3. Accurate Information. The Third Parly Tender warranisand represents thal. all
information provided by the Third Party Lender 1o CDC, incliuding, without limilation, 4ll
information regarding the Borrower's financial condition, is accurate W the best of its knowledge
aridd thal. Third Party Tender has not withheld any material information. Third Pariy T.ender
ackniow ledges (hal for purpose of (his transaction, CDC is acting on behall of SBA, an agency in
the Umted States Governimentl, excepl. thal. SBA accepls no liability or responsibility for any
wrangfub acl or omission by CDC. Third Parly Lender lirther acknowledges that any flse
statements to CDC can be considered false statements to the federal government under 18 17.5.C.
§1001, and may subject the Third Party Tender to criminal penalties, and thal CDC and SBA are
relying upon the information submilled by the Third Parly T.ender.

4. Waiver of Provision Not to Encumber Common Collateral. Third Parly Lender
waives ils righls Lo enforee, as againsl. CDC and SBA, any provisions in ils dociuments (hal
protibil Borrower from further encumbering the Comumon Collateral or which restrict Boirower's
abilily 1o assign ils lease on, or renls, income or profils from, the Common Collateral.

5. Complignce wilh 504 T.oan Program Requirements, Third Party Tender agrees thal
all documents evidencing (hie Third Parly Loan and the Third Party Lender Lien will comply with
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the 504 T.oan Pragram Requirements as established by SRA, incinding those identified in the
following subparagraphs, and, in the evenl one or more of (he provisions in such docurnents do not
comply with these 504 T.oan Program Requirements, Third Party T.ender waives any right to enforce
sich provisions while the 504 T.oan has any unpaid balance and agrees that. it must act in 2
commercially reasonahle manner with regard to any enforcement. action.

a No Open-Ended Features and No Future Advances. The Third Parly Loan
must. not. be open-ended. After completion of the Project, the Third Party T.ender may not

make fittire advances under the Third Party T.oan except for réasonable costs of collection,
maintenance, and protection of the Third Party T.oan and Third Party T.ender T.ien.

b. No Early Call or Demand Provisions. Third Party T.ender agrees that
docnments evidencing the Third Party T.oan and the Third Party T.ender T.ien do not contain
an early call feature or any provision which allows Third Parly Lender to make demand
under the Third Party T.ender T.oan other than when there is a material defanlt under the
terms of its Third Party T.oan documents, which shall incliude, but. not he limited to, failire
to make timely payments on the Third Party T.oan, failire to pay taxes when due or violation
of any financial cavenants which wotld canse a prident. lender to believe that the prospect
of payment. or performance of the Third Party Note is impaired.

C. No Cross-Collateralization. Third Party T.ender agrees that the Common
Collateral will only secure its Third Party T.oan and the Common Collaterat is not. cirrently,
and will not be used in the fulure, as securily forany other financing provided by Third
Party T.ender to Borrower that. purpaorts to he in a superior position to that of the CDC T.ien,
unless anthorized in writing by CDC and SRA.

d. No _Cross-Default. During the lerm of the 504 Toan, Third Parly Tender
will nol exercise any cross-default, "deem at-risk,” or any other provisions in docurmenls
evidencing the Third Party T.oan or Third Parly Tender Tien which allow Third Party
Lender to make demand on the Third Party T.oan prior Lo malarity unless (the Third Party
Loan is in material default.

¢ Maturily und Balloon Pavmnents. The Third Party Loan must have a term
of al least. 7 years (when the 504 loan is for 4 Lerm of 10 years), or a term of al least10
years (when the 504 loar is for 20 years). T the Third Parly Tender has made more than
one loan, then an overall loan maturity mustbe calenlated, 1aking into accounl the
amounts and maturilies of each loan. Any balloonpayment. for the Third Parly T.oan
miust be clearty idenlified and disclosed 10 SBA und approved 4l application or
subscquently approved by SBA.

f. Reasonable Interest Rate. The Third Parly T.oan has a reasonable inlerest,
rate which does nol and will not exceed the maximum interest rate for Third Party Loans
from commercial Gnancial instittions as published periodically by SBA in the Federal
Register and in effect as of the dale of this Agreement.
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6. No Preference. Third Party T.ender mnst not establish a preference beyond itsrights
as a senior lender on the Third Party Loun wilhoul the prior wrilten consent of CDC/SBA. I the
Third Party T.ender does take additional collateral as security for the Third Party T.oan, or otherwise
has a preference, in the case of liquidation, any proceeds received from siuch additional collateral,
mist be applied to the Third Party T.ender's T.oan prior to the procéeds from the liquidation of the
Common Collateral held by the CDC/SBA and the Third Party T.ender. Tf the additional collateral
no longer exists at the time of liquidation, or has insufficient valie to justify the cost of collection,
then the Third Party T.ender is not required to liqnidate sich collateral, provided the Third Party
Tender notifies CDC/SBA. (See 13 C.F.R. §120.10 for a definition of preference )

7. Notice of Delaull under the Third Parly Lodan. Within thirly (30) days afler the
expiration of any cire perind for any contimiing material defanlt of the Third Party T.oan or Third
Party T.ender T.ien, Third Party T.ender mst. provide written notice (referencing SBA s loan-nmmber
for the 304 T.oan) of the defailt to CDC and SBA. At least sixty 60 days prior to any legal
praceedings against or liquidation of the Common Collateral (not. inchiding sending a demand
letter), Third Party T.ender rmist provide SRA with written notice of its intent to do so.

8 Limitation on Default Interest Rate. Third Party T.ender may nof, escalate the rate of
interest 1ipon defanlt to a rate greater than the maximiim rate pnblished by SRA in the Federal
Regisler. SBA will only pay the interest rale onrthe note in effect before the dale of Bormower's
default.

9, Suhordination to 304 T.oan and/or CNC Lien, of Amounts Attributable to Defanlt.
Provigions,

a The term "Trefanlt Charges” nsed in this paragraph inchides, bt is not
limited to, prepayment. penalties, late fees, other defanlt charges, and escalated interest after

defanlt. due under the Third Party T.oan.

b. To the extent the Third Party I.ender T.ien secures any amounts atfribitable
Lo Default Chiarges, which may exist in the Third Party Loan and Third Parly Lender Lien,
Third Party T.ender Lien is and will be subordinate to the 504 T.oan and the CTC T.ien. This
subordination applies only to CDC and SRA and their siiccessors and assigns, and shall not
imre to the henefit of Rorrower or any gnarantor of the Third Party T.oan.

c. Tn the event of defanlt under the Third Party T.oan, CDC or SBA may bring
the Third Party T.oan current or may acquire the Third Party T.o0an secured by the Third
Party T.ender Lien. Third Party T.ender agrees that in either of these circumstances, the
amonnt. to bring the Third Party T.oan cirrent. or the purchase price of that. 1oan will be net of
dall arnounts allribulable Lo the Delaull Charges so subordinated Lo the 504 Loan and the
CDC T.ien. Third Party T.ender fitrther agrees that if it receives from CDC or SRA any
amounts attribitable to such Defailt Charges, Third Party T.ender holds sich fiinds in trist,
for SBA and will remit siich fiinds to SBA as soon as possible. Tn addition, Third Party
T.ender shall charge as against SRA only the interest rate on the Third Party T.oan that was in
effect before the date of Borrower’s defanit. Shold CTC or SBA not. purchase the Third
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Party T.oan it rather bring the Third Party T.oan current, Defanlt Charges on the Third
Parly Loan 1y remain due and owing frorn the Borrower.

d. The Third Party T.ender agrees:

¢)) Tf the Third Party T.ender sells its Note (other than when liquidaring
the Third Party T.oan), then the Third Party T.ender must provide CDC/SBA, within fifteen
(15) days of the sale, with written notice of the pirchaser's name, address and telephone
mmmber and confirmation that the purchaser has received a copy of the execnted Third Party
Tender Agreement.

2 Tf the Third Party T.oan is in defanlt and the Third Party
T.ender, as part. of its liquidation strategy,

(i) proposes to sell its note, or

(i) receives an offer frorn a third party, then (he Third Parly Lender must
pravide CDC/SRA with the aption to purchase the note at the same price offered by the
potential piirchaser, net. any Defanlt Charges per paragraph 9(c). SBA will have forty-
five (45) days from receipt of the notice from the Third Party T.ender tn exercise its
aption to pirchase the note. Tf SBA does not. exercise its option and the Third Party
T.ender sells its note, then the Third Party Tender must provide CDC/SBA, within fifteen
(15) days of the sale, with-written notice of the purchaser's name, address and telephone
mmber and confirmation that the pirrchaser has received a copy of the execited Third Party
T.ender Agreement.

e Tf the Third Party T.ender sells or otherwise transfers its note to athird party,
then any Defanlt Charges, incliding, bt not limited to, prepayment. penalties, late fees,
other Defanlt, Charges, and escalated interest. after defanlt. dile under the Third Party T.oan
must be subordinate to the armounts outslanding on the 504 Loan and/or CDC Lien.

f If the Third Party Lender loan docuiments 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, defailt fees or other
relaled [ees, shall be subordinate o the arnounts oulstanding on (he 504 Loan and/or
CDC Lien. :

10. Liquidation. Tn the event that either the Third Party T.odn orthe 504 T.oan is
declared in default, Third Party Lender and CDC and SBA agree Lo cooperale int liquidaling
and/or selling the Common Collateral. Third Party T.ender agrees to (a) accept a 11.8. Treasury
check(s) in connection with any pirchase of Third Party T.ender’s note or any foreclosure or
ligiidation bid by CDC or SBA; (b) to provide CDC and SBA with the lnan payment statis, loan
payment. history, and an itemized pay ofT statement. of the Third Party T.oan; (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
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condircted by or for Third Party T.ender; and (d) to provide any other information abont.
Borrower or the Third Parly Loan requested by CDC and SBA in wriling.

11. Waiver of Right to Tndemnification by SBA or CDC. Tf Third Party T.ender's
docnments contain provisions granting Third Party T.ender the right to indemnification by

snbseqient awners of the Project Property, then Third Party T.ender waives its right to enforce sich
provigions against SBA ar CDC in the event SRA or CDC acqutires title to the Project Property -
throngh foreclosire of the CDC Tien, acceptance of a deed in lien of foreclosire, or otherwise.

Paragraph 12 is optionol omd should be mavked if C DC uses Third Pavty Tendey 1o perform Customer
Tdentification.

12. Bank Regulatory Issues. If Third Party T.ender-is regulated by one of the Federal
fiinctional regilators (Comptroller of the Currency, Federal Deposit Tnairance Corporation, or
National Credit. Union A dministration), Third Party T.ender represents that. it is subject to the
Joint Final Rule on Customer Tdentification Programs (CTP)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 CTP.

13. No Tmplied Third Party Reneficiaries. To the extent there is a conflict between
this Agreement and ary provision in any agreernent eithier Parly may have wills a third party,
inchiding but not. limited to, Borrower, the terms and conditions in this Agreement shall supersede
any sich provision. The parties agree that SBA may enforce this agreement. as a third party
beneficiary, and firrther agree that this Agreement shall not grant any right, benefit, priority, or
interest. to any other third party, inchiding but not. limited to, Borrower and Guarantor(s).

14 Successors and Assigns. This Agreement will imire to the benefit of and bind the
respective parties to this Agreement, and their snccessors and assigns, inchiding any party acquiring
the Third Party I.oan and Third Party T.ender T.ien by sale, assignment, or other transfer from Third
Party Tender. Third Party T.ender agrees that CDC may assign this Agreement to SBA, and waives
all rights to contest. siich assignment.

15. Federal Law. When SRA is the holder of the loan instmiments evidencing the 504
T.oan and any security for that loan (incliding biit not limited to the CDC T.ien on the Common
Collateral), this Agreement and all such instniiments will be constriied in accordance with Federal
law. CDCor SBA may use local or state pracedures for pirposes sich as filing papers, recording
documents, giving natice, foreclosing liens, and other purposes, but by nsing these procedires, SRA
does not waive any federal immimnity from local or state control, penalty, tax, or liability. The Third
Party T.ender may not claim or asserf against SRA any local or stafe law to deny any obligation of
Rarrower, or defeaf. any claim of SRA with respect to the 504 T.oan.

16. Termination: This document will be released and terminated inpon the payment in
filll of either the Third Party T.oan or the 504 loan and all costs related thereto.

17. Comnterparts.  This Agreement may he execited in any niumber of connterparts,
each of which will be deemed an original, and all of which together constimte one and the same
instrument.
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18. Validity of Provisions. Tn the event. that any provision of this Agreement is
deerned invalid by ¢ courl of comnpelent jurisdiction, all other provisions of (his Agreernent shall
remain valid and enforceable. ’

19. Revision of this A greement. Roth Third Party T.ender and CDC agree that. this
Agreement. is a standard SBA Farm, and, as such, neither party has anthority to modify or delefe
any provigion in this Agreement, or add any additional provisions, withont prior written
authorization from the SBA.

20. Anthority to Execite Agreement. The persons signing below certify that they
have been duly authorized Lo execule this Agreemnent on betalf of their respective party.

LENDER: Heritugd Bank of Nevada

Ry: , At v/]' 1”4
Print Name: airy Collier
Title: Vice PreSident-Loan Officer

State of Nevadu )
SS
Counily of Washoe)

On f;éﬁ% / ]__ZO_[fL_ before me, /Mﬁ/f# /{0 Mﬁé ,d

Notary Public, personally appearcd Barry Collier, as Vice Presidefit , who proved Lo me on the
busis of satisfaclory evidence Lo be the person(s) whose name(s) is/are subscribed to the within
instrumenl and acknowledged (o me thatl he/she/they execnled the same in hisher/their authorized
capdacily(es), and that by hisher/their signature(s) on the instrument, the person(s), or the entity
upon behal Mol which the person(y) acted, exeonted the inslrument.

T-eertify nnder PENATLTY OF PERTURY imder the laws of the Stale of Nevada that the foregoing
puaragraph is true and correcl.

WITNESS my hand and olficial seal. KATHRYN KOLBET

Notary Public - State of Nevada:
o/ Appointment Recarded in Washoe County
No: 03-81875-2 - Explres June 8, 2015
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CERTIFTERDEVELOPMENT COMPANY (CDC):
By: /

Print Name:  Adrien Bumne
Title: Executive V.

State of NEVADA )
SS

Cuunty of _WASHOE )

On mMC/\\ 27 gi)lq-bcrurc e, g“\‘&QI\A/t\:L morn"Q , 4,

Notary Public, personally appeared Adrien Buriney, Execulive V. P., who proved Lo me on the
basis of salisfaclory evidence 1o be the person(s) whose name(s) is/are subscribed to the within
instrumment and acknowledged (o me thal he/she/they executed the same in hissher/their authorized
capacity(ies), and thal. by his/her/their signature(s) on the insirumenl, the person(s), or the enlity
npon behall of which the person(s) acted, executed the instrument..

I certily under PENALTY OF PERJURY under Ltie laws of the Stale of NEVADA that the
foregoing paragraph is Ime and coredt.

STEPHANIE MORRIS
Notary Public - State of Nevada
e/ Appoiniment Recorded In Washoe County-
- Mo: §8-3972-2 - Expires August 2, 2015

WITNESS my hand and official seal.

ASSIGNMENT TO SBA

cne d\igjl\ this Third Parly T.enderAgreement o SRA.

Date: 3?9 i | L/
Typcd ducni Excc.ullvc V. P, authorized officer of CDC.
Attest:

QIcphdrnc Muonrris, Assl. Vice PIB\I(lCIII
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Exhibit “A”
Legal Description

The land referred o herein is situated in the Countly of Douglas, Stale of Nevada, and is described as
follows:

PARCEL 1:

A Parcel of land located within a portion of the Sonthwest Quiarter of Section 8, Township 13 North,
Range 20 Fast, Mount Diablo Meridian, Donglas Connty, Nevada described as follows:

Parcel F as shown on that certain Record of Survey for Al Shankle and the Jager 1988 F‘amﬂy Trst.
Recarded as Dociiment. No. 344389, firther described as follows:

Commencing at.a Found 5/8” Rebar and Plastic Cap stamped R.T..8. 1586 at the Northeast comer of
Parcel F Per said Record of Survey; Thence Sonth 46°18°11” West, 68.46 feet to the Point of
Reginning:

Thence South 41.00 Feet;

Thence West, 64.00 Feet;

Thence North 29.00 Feet;

Thence Narth 45°00°00” Fast, 16:97 Feef;

Thence Fast, 52.00 Feet to the Point. of Reginning.

Note: The above Metes and Bound Previonsly appeared in Certain Dociment Recorded June 04, 2004
in Book 0604, Page 02492 as Document No. 615257

Parcel 2:

A non-exclusive easement. for ingress and egress as defined in that certain Declaration of Covenants,

Conditions, and Restrictions for Donald Rankofier and Sharon Bankofier, TInited Flectrical, Inc., and
Shankle/Tager TTT Recorded Nine 10, 1994 in Rook 0694, Page 1866 as Doaiment No. 339430 in the

oflice ol the Douglas Counly Recorder.
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