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8220925045 {* (}03136

THIRD PARTY LENDER AGREEMENT

THIS THIRD PARTY LENDER AGREEMENT (Agreement)isdatedthis ? day ofAugust,

2016,by and betweenStateBank ofSouthernUtah,(ThirdPartyLender)whose addressis720 West

State,Hurricane,UT 84737 and Mountain West SmallBusinessFinanceSmallBusinessFinance,(CDC)

whose addressis2595 East3300 South,SaltLake City,UT 84109.

RECITALS

1.The ThirdPattyLenderandCDC willprovideseparateloanstotheBon'owerand OperatingCompany, if

any,(collectively"Borrower"),accordingtothetermsintheAuthorizationforDebentureGuarantee(SBA

504 Loan),asamended ("Authorization").The ThirdPartyLenderwillprovidetermfinancing("Third

PartyLoan"),and theCDC willprovidea loan("504Loan")fundedby a debentureissuedby theCDC

and guaranteedby theU.S.SmallBusinessAdministration("SBA"),forpurposesof financingtheProject

describedintheAuthorization,which involvestheacquisitionand/orimprovementoftherealand/or

personalpropertydescribedbelow,and inExhibitA attachedheretoand incorporatedhereinby reference

("ProjectProperty"):

SBA Loan #: 82209250-05

SBA Loan Name: Innomark,Inc.

Borrower:IM4 LLC

OperatingCompany (ifany):Irmomark,Inc.

ThirdPartyLoan Amount: $1,976,000.00

Term ofThirdPartyLoan: 20 years
ifRealProperty--ProjectPropertyAddress:

Streetaddress:4041 SouthRiverRoad

City,State,Zip code: SaintGeorge,UT 84790

AttachLegaldescriptionasanexhibit

IfPersonalProperty:Describeproperty,includingname ofmanufacturer,name ofequipment,

and applicableserialnumber(s)orotheridentifyingnumbers forpropertyvalued
at$5000 or

more. Attacheda detaileddescriptionasan exhibit.
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2. The partieshaverequiredtheBorrowertograntliensontheProjectPropertytosecurethe

separateloansadvancedby theparties("Common Collateral"),andthelienoftheCDC ("CDC Lien")willbe

juniorand subordinatetothelienoftheThirdPartyLender("ThirdPartyLenderLien"),unlessCDC and

SBA agreeotherwiseinwriting.

TERMS AND CONDMONS

Inconsiderationoftheabove,themutualagreementssetforthbelow,andforothergood and

valuableconsideration,thereceiptand sufficiencyofwhich areherebyacknowledged,thepartiesagreeas

follows:

1. Amount ofThirdPartyLoan. The ThirdPartyLenderrepresentsthattheThirdPartyLoan

isfullyadvanced;doesnotexceedtheamountstatedintheAuthorization;and,willnotexceedtheamount

allowedby theAuthorization,plusreasonablecostsofcollection,maintenance,andprotectionoftheThird

Pady Lender'slien.Any amountsowed by BorrowertoLenderinexcessoftheThirdPartyLenderLien

amount cannotbesecuredbyalienon theCommon Collateralunlessitissubordinatetothe504 Loan.

2. Subordinationof504 Loan. CDC agreestomake the504 Loan totheBorrower,subjectto

SBA's approval,andacceptajuniorandsubordinatelienpositionintheCommon Collateraluponthe

conditionsthatThirdPartyLenderexecutesthisAgreementanddisbersestheThirdPartyLoan accordingto

thetermsrepresentedtoCDC and SBA.

3. AccurateInformation.The ThirdPartyLenderwarrantsandrepresentsthatallinformation

providedby theThirdPartyLendertoCDC, including,withoutlimitation,allinformationregardingthe

Borrower'sfinancialcondition,isaccuratetothebestofitsknowledgeandthatThirdPartyLenderhasnot

withheldany materialinformation.ThirdPartyLenderacknowledgesthatforpurposeofthistransaction,

CDC isactingon behalfofSBA, an agencyintheUnitedStatesGovernment,exceptthatSBA acceptsno

liabilityorresponsibilityforanywrongfulactoromissionby CDC. ThirdPartyLenderfurther

acknowledgesthatanyfalsestatementstoCDC canbeconsideredfalsestatementstothefederalgovernment

underI8 U.S.C.#1001,andmay subjecttheThirdPartyLendertocriminalpenalties,andthatCDC andSBA

arerelyingupontheinformationsubmittedby theThirdPallyLender.

4, WaiverofProvisionNot toEncumber Common Collateral.ThirdPartyLenderwaivesits

rightstoenforce,asagainstCDC and SBA, anyprovisionsinitsdocumentsthatprohibitBorrowerfrom

furtherenoumberingtheCommon Collateralorwhich restrictBorrower'sabilitytoassignitsleaseon,or

rents,incomeorprofitsfrom,theCommon Collateral.

5. Compliancewith504 Loan ProgramRequirements.ThirdPartyLenderagreesthatall

documentsevidencingtheThirdPartyLoan andtheThirdPartyLenderLienwillcomply withthe504 Loan

ProgramRequirementsasestablishedby SBA, includingthoseidentifiedinthefollowingsubparagraphs,

and,intheeventoneormore oftheprovisionsinsuchdocumentsdo notcomplywiththese504 Loan

Programrequirements,ThirdPartyLenderwaivesany righttoenforceanysuchprovisionswhile
the504

Loan hasanyunpaidbalanceand agreesitmustactinacommerciallyreasonablemanner withregardtoany

enforcementaction.

a. No Open-Ended FeaturesandNo FutureAdvances.The ThirdPartyLoan mustnot

be openanded.AftercompletionoftheProject,theThirdPartyLendermay notmake future
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advancesundertheThirdPartyLoan exceptreasonablecostsofcollection,maintenance,and

protectionoftheThirdPartyLoan andThirdPartyLenderLien.

b. No EarlyCallorDemand Provisions.ThirdPartyLenderagreesthatdocuments

evidencingtheThirdPartyLenderLoan andtheThirdPartyLenderLiendo notcontainan earlycall

featureorany provisionwhichallowsThirdPastyLendertomake demand undertheThirdParty

LenderLoan otherthanwherethereisamaterialdefaultunderthetermsofitsThirdPartyLoan

Documents,whichshallinclude,butnotbe limitedto,failuretomake timelypaymentson theThird

PartyLoan,failuretopaytaxeswhen dueorviolationofany financialcovenantswhichwould cause

aprudentlendertobelievethattheprospectofpaymentorperfomanceoftheThirdPartyNote is

impaired,

c. No Cross-Collateralization.ThirdPartyLenderagmesthattheCommon Collateral

willonlysecureitsThirdPartyLoan andtheCommon Collateralisnotcurrently,and willnotbe

usedinthefuture,assecurityforany otherfinancingprovidedby ThirdPartyLendertoBorrower

thatpurportstobe ina superiorpositiontothatoftheCDC Lien,unlessauthorizedinwritingby
CDC and SBA.

d. No Cross-Default.Duringthetermofthe504 Loan,ThirdPartyLenderwillnot

exerciseany cmss-default,"deem at-risk,"oranyotherprovisionsindocumentsevidencingtheThird

PartyLoan orThirdPartyLenderLienwhichallowThirdPartyLendertomake demand on the

ThirdPartyLoan priortomaturityunlesstheThirdPartyLoan isinmaterialdefault.

e. Iviaturityand BalloonPayments. The ThirdPartyLoan must havea termofat

least7 years(when the504 loanisfora termof 10 years),oratermofatleast10years(when the

504 loanisfor20 years).IftheThirdPartyLenderhasmade more thanone loan,thenan overall

loanmaturitymust be calculated,takingintoaccounttheamountsandmaturitiesofeachloan.

Any balloonpaymentfortheThirdPartyLoan must be clearlyidentifiedand disclosedtoSBA

and approvedatapplicationorsubsequentlyapprovedby SBA,

f. ReasonableInterestRate.The ThirdPartyLoan hasareasonableinterestrate

which doesnotand willnotexceedthemaximum interestrateforThirdPartyLoans from

commercialfinancialinstitutionsaspublishedperiodicallyby SBA intheFederalRegisterand in

effectasofthedateofthisAgreement.

6, MarshalineofAssets.IftheThirdPartyLendertakesadditionalcollateralassecurityforthe

ThirdPartyLoan,inthecaseofliquidation,anyproceedsreceivedfromsuchadditionalcollateral,mustbe

appliedtotheThirdPartyLender'sLoan priortothepaceeds fromtheliquidationoftheCommon Collateral

heldbytheCDC/SBA andtheThirdPartyLender.Iftheadditionalcollateralno longerexistsatthetimeof

liquidation,orhasinsufficientvaluetojustifythecostofcollection,thentheThirdPartyLenderisnot

requiredtoliquidatesuchcollateral,providedtheThirdPartyLendernotifiesCDC/SBA.

7. NoticeofDefaultundertheThirdPartyLoan.Withinthirty(30)daysaftertheexpirationof

anycureperiodforany continuingmaterialdefaultoftheThirdPartyLoan orThirdPartyLenderLien,Third

PartyLendermust providewrittennotice(referencingSBA's loannumber forthe504 Loan)ofthedefaultto

CDC andSBA. At leastsixty(60)dayspriortoanylegalproceedingsagainstorliquidationoftheCommon

Collateral(notincludingsendinga demand letter),ThirdPartyLendermustprovideSBA withwrittennotice

ofitsintenttodo so.
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8. Limitationon DefaultInterestRate. ThirdPartyLendermay notescalatetherateofinterest

upon defaulttoa rategreaterthanthemaximum ratepublishedby SBA intheFederalResister.SBA will

onlypaytheinterestrateon thenoteineffectbeforethedateofBorrower'sdefault.

9. Subordinationto504Loan and/orCDC Lien,ofAmounts AttributabletoDefault

Provisions.

a. The term"DefaultCharges"usedinthisparagraphincludes,butisnotlimitedto,

prepaymentpenalties,latefees,otherdefaultcharges,and escalatedinterestafterdefaultdueunder

theThirdPartyLoan,

b. To theextenttheThirdPartyLenderLiensecuresany amountsattributableto

DefaultCharges,which may existintheThirdPartyLoan and ThirdPartyLenderLien,ThirdParty
LenderLienisandwillbesubordinatetothe504Loan and theCDC Lion.Thissubordination

applies-onlytoCDC and SBA andtheirsuccessorsand assigns,andshallnotinuretothebenefitof

BorroweroranyguarantoroftheThirdPartyLoan.

c. IntheeventofdefaultundertheThirdPartyLoan,CDC orSBA may bringthe

ThirdPartyLoan currentormay acquiretheThirdPartyLoan securedby theThirdPartyLender

Lien.ThirdPartyLenderagreesthatineitherofthesecircumstances,theamount tobringtheThird

PartyLoan currentorthepurchasepriceofthatloanwillbenetofallamountsattributabletothe

DefaultChargessosubordinatedtothe504Loan andtheCDC Lien.ThirdPartyLenderfurther

agreesthatifitreceivesfromCDC orSBA anyamountsattributabletosuchDefaultCharges,Third

PartyLenderholdssuchfundsintrustforSBA andwillremitsuchfundstoSBA assoonaspossible.
Inaddition,ThirdPartyLendershallchargeasagainstSBA onlytheinterestrateon theThirdParty

Loan thatwas ineffectbeforethedateofBorrower'sdefault.ShouldCDC orSBA notpurchasethe

ThirdPartyLoan butratherbringtheThirdPary loancurrent,DefaultChargeson theThirdParty
Loan may remaindueandowingfromtheBorrower,

d. The ThirdPartyLenderagrees:

(1) IftheThirdPartyLendersellsitsNote(otherthanwhen liquidatingthe

ThirdPartyLoan),thentheThirdPartyLendermustprovideCDC/SBA, withinfifteen(15)daysofthesale,

withwritingnoticeofthepurchaser'sname,addressandtelephonenumber andconfirmationthatthe

purchaserhasreceivedacopyoftheexecutedThirdPartyLenderAgreement.

(2) IftheThirdPartyLoan isindefaultandtheThirdPartyLender,aspartof

itsliquidationstrategy,

(i) proposestosellitsnote,or

(ii) receivesan offerfromathirdparty,thentheThirdPartyLendermust

provideCDC/SBA withtheoptiontopurchasethenoteatthesame priceofferedby thepotentialpurchaser,

netanyDefaultChargesperparagraph9(c).SBA willhaveforty-five(45)daysfromreceiptofthenotice

fromtheThirdPartyLendertoexerciseitsoptiontopurchasethenote.IfSBA doesnotexerciseitsoption

andtheThirdPartyLendersellsitsnote,thentheThirdPartyLendermustprovideCDC/SBA, withinfifteen

(15)daysofthesale,withwrittennoticeofthepurchaser'sname,addressandtelephonenumber
and

confirmationthatthepurchaserhasreceiveda copyoftheexecutedThirdPartyLenderAgreement.
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e. IftheThirdPartyLendersellsorotherwisetransfersitsnotetoathirdparty,thenany

DefaultCharges,including,butnotlimitedto,prepaymentpenalties,latefees,otherDefaultCharges,and

escalatedinterestafterdefaultdue undertheThirdPartyLoan mustbesubordinatetotheamounts

outstandingon the504 Iman and/orCDC Lien.

f. IftheThirdPartyLenderloandocumentscontaina swap componentorhedgingcontract

(hereinafterdefinedas"swap agreement"),allcostsassociatedwiththisswap agreement,whichmay
be

termedswap fees,terminationfees,defaultfeesorotherrelatedfees,shallbesubordinatetotheamounts

outstandingonthe504 Loan and/orCDC Lien.

10. Liaidation.IntheeventthateithertheThirdPartyLoan orthe504 Loan isdeclaredin

default,ThirdPartyLenderand CDC and SBA agreetocooperateinliquidatingandlorsellingthe

Common Collateral.ThirdPartyLenderagreesto(a)accepta U.S.Treasurycheck(s)inconnectionwith

any purchaseofThirdPartyLender'snoteorany foreclosureorliquidationbidby CDC orSBA; (b)to

provideCDC and SBA withtheloanpayment status,loanpaymenthistory,and an itemizedpayoff

statementoftheThirdPartyLoan;(c)toprovideCDC and SBA, atno charge(exceptforreasonable

chargesforphotocopies)withcopiesofany appraisals,environmentalinvestigations,ortitleexaminations

orsearchesoftheCollateralconductedby orforThirdPartyLender;and (d)toprovideany other

informationaboutBorrowerortheThirdPartyLoan requestedby CDC and SBA inwriting.

11. WaiverofRighttoIndemnificationby SBA orCDC. IfThirdPartyLender'sdocuments

containprovisionsgrantingThirdPartyLendertherighttoindemnificationby subsequentownersofthe

ProjectProperty,thenThirdPartyLenderwaivesitsrighttoenforcesuchprovisionsagainstSBA
orCDC in

theeventSBA orCDC acquirestitletotheProjectPropertythroughforeclosureoftheCDC Lien,acceptance

ofadeedinlieuofforeclosure,orotherwise.

Paragraph12 isoptionaland shouldbe marked zyCDC usesThirdPartyLendertoperformCustomer

Identlyication.

x 12. Bank Resulatorv1ssues.IfThirdPartyLenderisregulatedby one oftheFederal

functionalregulators(ComptrolleroftheCurrency,FederalDepositInsuranceCorporation,orNational

CreditUnion Administration),ThirdPartyLenderrepresentsthatitissubjecttotheJointFinalRuleon

Customer IdentificationPrograms(CIP)in31 C.F.R.103.121and thatitoritsagentwillperformwith

respecttotheBorrowerthespecifiedrequirementsof itsC1P.

13. No ImpliedThirdPartyBeneficiaries.To theextentthereisaconflictbetweenthis

Agreementandany provisioninanyagreementeitherPartymay havewithathirdparty,includingbutnot

limitedto,Borrower,thetermsand conditionsinthisAgreementshallsupersedeanysuchprovision.The

partiesagreethatSBA may enforcethisagreementasa thirdpartybeneficiary,andfunheragreethatthis

Agreementshallnotgrantanyright,benefit,priority,orinteresttoany otherthirdparty,including
butnot

limitedto,Borrowerand Guarantor(s).

14 SuccessorsandAssians. ThisAgreementwillinuretothebenefitofandbindthe

respectivepartiestothisAgreement,andtheirsuccessorsandassigns,includinganypartyacquiring
theThird

PartyLoan andThirdPartyLenderLienby sale,assignment,orothertransferfrom
ThirdPartyLender.

ThirdPartyLenderagreesthatCDC may assignthisAgreementtoSBA, andwaivesallrightstocontestsuch

assignment.
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15. FederalLaw. When SBA istheholderoftheloaninstrumentsevidencingthe504 Loan

andany securityforthatloan(includingbutnotlimitedtotheCDC Lienon theCommon Collateral),this

Agreement andallsuchinstrumentswillbeconstruedinaccordancewithFederallaw.CDC orSBA may use

localorstateproceduresforpurposessuchasfilingpapers,recordingdocuments,givingnotice,foreclosing

liens,and otherpurposes,butby usingtheseprocedures,SBA doesnotwaiveanyfederalimmunityfrom

localorstatecontrol,penalty,tax,orliability.The ThirdPartyLendermay notclaimorassertagainstSBA

any localorstatelawtodeny anyobligationofBorrower,ordefeatany claimofSBA withrespecttothe504

Loan.

16, Termination:Thisdocumentwillbereleasedandterminateduponthepaymentinfullof

eithertheThirdPartyLoan orthe504 loanandallcostsrelatedthereto.

17. Counterparts. ThisAgreementmay be executedinany number ofcounterparts,eachof

whichwillbe deemed anoriginal,andallofwhichtogetherconstituteone andthesame instrument.

18. ValidityofProvisions.IntheeventthatanyprovisionofthisAgreement isdeemed

invalidby acourtofoompetentjurisdiction,allotherprovisionsofthisAgreementshallremainvalidand

enforceable.

19. RevisionofthisAgreement. Both ThirdPartyLenderand CDC agreethatthisAgreement

isa standardSBA Form,and,assuch,neitherpartyhasauthoritytomodifyordeleteany provisioninthis

Agreement,oraddany additionalprovisions,withoutpriorwrittenauthorizationfromtheSBA.

20. AuthoritytoExecuteAereement. The personssigningbelowcertifythattheyhavebeen

dulyauthorizedtoexecutethisAgreementonbehalfoftheirrespectiveparty.

LENDER:

StateB ofSouthern ah

By:
PrintN : Parra /), /AFrom

Date: 5/ //f* JENNIFERCHAPMAN
NotaryPublic
StateofUtah

STATE OF UTAH ) comm.No.682951

) ss. Mycomm.ExposJunis.sole ,

COUNTY OF WASHINGTON )

The foregoing instrument was acknowledged before me on August 11, 2016 by

DO YInD - LA Y8 06 as \flCF, Pre Si dBY)i of StateBank of SouthernUtah.

WITNESS MY HAND AND OFFICIAL SEAL.

Botary Puke C
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CERTIFIED DEVELOPMENT COMPANY (CDC):

MOUNTAIN WEST SMALL BUSINESS FINANCE

Jeff and
'

,VicePresiden

ASSIGNMENT TO SBA

CDC assignsthisThirdPartyLenderAgreementtoSBA,

By .Date:August $.'101#

TvoedNarne: UeffVanchiere ,authorizedofficerofCDC.

Attest:

STATE OF UTAH )

) ss.

COUNTY OF WASHINGTON )

The foregoinginstatmentwas acknowledged beforeme on August 5, 2016 by Jeff

VanchiereasVice PresidentofSt.George,UT 84770.

1

WITNESS MY HAND AND OFFICIAL SEAL. e

DEVIN PRISBREY Notary Public

My CommissionExpireson:
Janvagr13,2019

Comm. Number:681867
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OrderNo.:8-002236

EXHIBIT "A"

LEGAL DESCRIPTION

A parceloflandlocatedintheSoutheastquarter(SE M )ofSection17,Township 43

South,Range 15West,SaltLake Base andMeridian,beingmore particularlydescribed

asfollows:

Commencing attheEastquartercornerofsaidSection17,thenceNorth 88 deg,48'11"

West,2183.29feetalongthecentersectionline;thenceSouth1727.10feettoa pointon

theEastlineofRiverRoad andthepointofbeginning;thenceSouth59 deg.14 06" East

291.15feet;thenceSouth88 deg.5P56" East300.99feet;thenceSouth01 deg.08'O4"

West,344.19feet;thenceSouth47 deg.26'35"West,220.25feet;thenceNorth 88 deg.
51'S6"West,280.43feet;thenceNorth 59 deg.14'06"West,415.99feettoa pointon

saidEastlineofRiverRoad;thenceNorth30 deg.45'54"East,500.00feetalongsaid

EastlineofRiverRoad tothepointofbeginning.

(ProposedLot14,FortPierceBusinessPark)

ParcelNo.: SG4-3 17-233-ED1


