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THIRDPARTYLENDERAGREEMENT

THIS THIRD PARTY LENDER AGREEMENT (Agreement)isdatedthis4thday ofOctober,

2023,by and between Cache ValleyBank, (ThirdPartyLender)whose addressis294 EastTabernacle,
St.George,UT 84770 and Mountain West SmallBusinessFinance,(CDC) whose addressis2595 East

3300 South,SaltLake City,UT 84109.

RECITALS

1.The ThirdPartyLenderand CDC willprovideseparateloanstotheBorrowerandOperatingCompany, if

any,(collectively"Borrower"),accordingtothetermsintheAuthorizationforDebentureGuarantee(SBA
504 Loan),asamended ("Authorization").The ThirdPartyLenderwillprovideterm financing("Third

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

and guaranteedby theU.S.SmallBusinessAdministration("SBA"),forpurposesoffinancingtheProject
describedintheAuthorization,which involvestheacquisitionand/orimprovementoftherealand/or

personalpropertydescribedbelow,and inExhibitA attachedheretoand incorporatedhereinby reference

("ProjectProperty"):

SBA Loan #: 52856291-10

SBA Loan Name: VacationRaces,Inc.

Borrower: PeridotHoldingsLLC

OperatingCompany (ifany):VacationRaces,Inc.

ThirdPartyLoan Amount: $484,000.00
Term ofThirdPartyLoan: 25 years
IfRealProperty--ProjectPropertyAddress:

Streetaddress:1406E.Hillcrest

City,State,Zip code: Washington,UT 84780

AttachLegaldescriptionasan exhibit
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IfPersonalProperty:Describeproperty,includingname ofmanufacturer,name ofequipment,
and applicableserialnumber(s)orotheridentifyingnumbers forpropertyvaluedat$5000 or

more. Attacheda detaileddescriptionasan exhibit.

2. The partieshaverequiredtheBorrowertograntlienson theProjectPropertytosecurethe

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

juniorandsubordinatetothelienoftheThirdPartyLender("ThirdPartyLenderLien"),unlessCDC and
SBA agreeotherwiseinwriting.

TERMS AND CONDITIONS

Inconsiderationoftheabove,themutualagreementssetforthbelow,andforothergood and
valuableconsideration,thereceiptand sufficiencyofwhich areherebyacknowledged,thepartiesagreeas
follows:

1. Amount ofThirdPartyLoan. The ThirdPartyLenderrepresentsthattheThirdPartyLoan
isfullyadvanced;doesnotexceedtheamount statedintheAuthorization;and,willnotexceedtheamount

allowedby theAuthorization,plusreasonablecostsofcollection,maintenance,andprotectionoftheThird

PartyLenderlien.Any amountsowed by BorrowertoLenderinexcessoftheThirdPartyLenderLien
amount statedintheAuthorizationcannotbe securedby a lienon theCommon Collateralunlessitis

subordinatetothe504 Loan.

2. Subordinationof504 Loan. CDC agreestomake the504 Loan totheBorrower,subjectto
SBA's approval,and acceptajuniorand subordinatelienpositionintheCommon Collateralupon the

conditionsthatThirdPartyLenderexecutesthisAgreementand disbursestheThirdPartyLoan accordingto
thetermsrepresentedtoCDC and SBA.

3. AccurateInformation.The ThirdPartyLenderwarrantsandrepresentsthatallinformation

providedby theThirdPartyLendertoCDC, including,withoutlimitation,allinformationregardingthe
Borrower'sfinancialcondition,isaccuratetothebestofitsknowledgeand thatThirdPartyLenderhasnot
withheldany materialinformation.ThirdPartyLenderacknowledgesthatforpurposeofthistransaction,
CDC isactingon behalfofSBA, an agencyintheUnitedStatesGovernment,exceptthatSBA acceptsno

liabilityorresponsibilityforany wrongfulactoromissionby CDC. ThirdPartyLenderfurther

acknowledgesthatany falsestatementstoCDC canbe consideredfalsestatementstothefederalgovernment
under18U.S.C.§l001,and may subjecttheThirdPartyLendertocriminalpenalties,andthatCDC and SBA
arerelyingupon theinformationsubmittedby theThirdPartyLender.

4. WaiverofProvisionNot toEncumber Common Collateral.ThirdPartyLenderwaivesits

rightstoenforce,asagainstCDC and SBA, any provisionsinitsdocumentsthatprohibitBorrowerfrom

furtherencumberingtheCommon Collateralorwhich restrictBorrower'sabilitytoassignitsleaseon,or

rents,incomeorprofitsfrom,theCommon Collateral.

5. Compliancewith504 Loan Program Requirements.ThirdPartyLenderagreesthatall

documentsevidencingtheThirdPartyLoan and theThirdPartyLenderLienwillcomply withthe504 Loan

ProgramRequirementsasestablishedby SBA, includingthoseidentifiedinthefollowingsubparagraphs,
and,intheeventone ormore oftheprovisionsinsuchdocumentsdo notcomply withthese504 Loan

ProgramRequirements,ThirdPartyLenderwaivesany righttoenforceany suchprovisionswhilethe504
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Loan hasany unpaidbalanceand agreesitmust actina commerciallyreasonablemanner withregardtoany
enforcementaction.

a. No Open-Ended FeaturesandNo FutureAdvances.The ThirdPartyLoan must not

be open-ended.AftercompletionoftheProject,theThirdPartyLendermay notmake future

advancesundertheThirdPartyLoan exceptreasonablecostsofcollection,maintenance,and

protectionoftheThirdPartyLoan and ThirdPartyLenderLien.

b. No EarlyCallorDemand Provisions.ThirdPartyLenderagreesthatdocuments

evidencingtheThirdPartyLenderLoan and theThirdPartyLenderLiendo notcontainan earlycall

featureorany provisionwhich allowsThirdPartyLendertomake demand undertheThirdParty
LenderLoan otherthanwhere thereisa materialdefaultunderthetennsofitsThirdPartyLoan

Documents,which shallinclude,butnotbe limitedto,failuretomake timelypaymentson theThird

PartyLoan,failuretopaytaxeswhen due orviolationofany financialcovenantswhich would cause

a prudentlendertobelievethattheprospectofpaymentorperformanceoftheThirdPartyNote is

impaired.

c. No Cross-Collateralization.ThirdPartyLenderagreesthattheCommon Collateral
willonlysecureitsThirdPartyLoan and theCommon Collateralisnotcurrently,and willnotbe

usedinthefuture,assecurityforanyotherfinancingprovidedby ThirdPartyLendertoBorrower
thatpurportstobe ina superiorpositiontothatoftheCDC Lien,unlessauthorizedinwritingby
CDC and SBA.

d. No Cross-Default.Duringthetermofthe504 Loan,ThirdPartyLenderwillnot

exerciseany cross-default,"deem at-risk,"orany otherprovisionsindocumentsevidencingtheThird

PartyLoan orThirdPartyLenderLienwhich allowThirdPartyLendertomake demand on the

ThirdPartyLoan priortomaturityunlesstheThirdPartyLoan isinmaterialdefault.

e. Maturityand BalloonPayments. The ThirdPartyLoan must have a termofat

least7 years(when the504 loanisfora termof 10years),ora termofatleast10 years(when the

504 loanisfor20 or25 years).IftheThirdPartyLenderhasmade more thanone loan,thenan

overallloanmaturitymust be calculated,takingintoaccounttheamounts and maturitiesofeach

loan.Any balloonpayment fortheThirdPartyLoan must be clearlyidentifiedand disclosedto
SBA and approvedatapplicationorsubsequentlyapprovedby SBA.

f. ReasonableInterestRate.The ThirdPartyLoan hasa reasonableinterestrate

which doesnotand willnotexceedthemaximum interestrateforThirdPartyLoans from

commercialfinancialinstitutionsaspublishedperiodicallyby SBA intheFederalRegisterand in

effectasofthedateofthisAgreement.

6. MarshalingofAssets.IftheThirdPartyLendertakesadditionalcollateralassecurityforthe

ThirdPartyLoan,inthecaseofliquidation,any proceedsreceivedfrom suchadditionalcollateral,must be

appliedtotheThirdPartyLender'sLoan priortotheproceedsfromtheliquidationoftheCommon Collateral

heldby theCDC/SBA andtheThirdPartyLender.Iftheadditionalcollateralno longerexistsatthetimeof

liquidation,orhasinsufficientvaluetojustifythecostofcollection,thentheThirdPartyLenderisnot

requiredtoliquidatesuchcollateral,providedtheThirdPartyLendernotifiesCDC/SBA.

7. NoticeofDefaultundertheThirdPartyLoan.Withinthirty(30)daysaftertheexpirationof

anycureperiodforanycontinuingmaterialdefaultoftheThirdPartyLoan orThirdPartyLenderLien,Third
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PartyLeadermust providewrittennotice(referencingSBA's loannumber forthe504 Loan)ofthedefaultto
CDC and SBA. At leastsixty(60)dayspriortoany legalproceedingsagainstorliquidationoftheCommon

Collateral(notincludingsendinga demand letter),ThirdPartyLendermustprovideSBA withwrittennotice
ofitsintenttodo so.

8. Limitationon DefaultInterestRate. ThirdPartyLendermay notescalatetherateofinterest

upon defaulttoa rategreaterthanthemaximum ratepublishedby SBA intheFederalRegister.SBA will

onlypay theinterestrateon thenoteineffectbeforethedateofBorrower'sdefault.

9. Subordinationto504 Loan and/orCDC Lien,ofAmounts AttributabletoDefault

Provisions.

a. The term"DefaultCharges"usedinthisparagraphincludes,butisnotlimitedto,

prepaymentpenalties,latefees,otherdefaultcharges,and escalatedinterestafterdefaultdue under
theThirdPartyLoan.

b. To theextenttheThirdPartyLenderLiensecuresany amountsattributableto
DefaultCharges,which may existintheThirdPartyLoan andThirdPartyLenderLien,ThirdParty
LenderLienisand willbe subordinatetothe504 Loan and theCDC Lien.Thissubordination

appliesonlytoCDC and SBA and theirsuccessorsand assigns,and shallnotinuretothebenefitof
Borrowerorany guarantoroftheThirdPartyLoan.

c. IntheeventofdefaultundertheThirdPartyLoan,CDC orSBA may bringthe
ThirdPartyLoan currentormay acquiretheThirdPartyLoan securedby theThirdPartyLender

Lien.ThirdPartyLenderagreesthatineitherofthesecircumstances,theamount tobringtheThird

PartyLoan currentorthepurchasepriceofthatloanwillbe netofallamountsattributabletothe

DefaultChargessosubordinatedtothe504 Loan andtheCDC Lien.ThirdPartyLenderfurther

agreesthatifitreceivesfrom CDC orSBA any amountsattributabletosuchDefaultCharges,Third

PartyLenderholdssuchfundsintrustforSBA and willremitsuchfundstoSBA assoonaspossible.
Inaddition,ThirdPartyLendershallchargeasagainstSBA onlytheinterestrateon theThirdParty
Loan thatwas ineffectbeforethedateofBorrower'sdefault.ShouldCDC orSBA notpurchasethe
ThirdPartyLoan butratherbringtheThirdPartyloancurrent,DefaultChargeson theThirdParty
Loan may remaindueand owing from theBorrower.

d. The ThirdPartyLenderagrees:

(1) IftheThirdPartyLendersellsitsNote (otherthanwhen liquidatingthe

ThirdPartyLoan),thentheThirdPartyLendermustprovideCDC/SBA, withinfifteen(15)daysofthesale,
withwritingnoticeofthepurchaser'sname, addressandtelephonenumber and confirmationthatthe

purchaserhasreceiveda copy oftheexecutedThirdPartyLenderAgreement.

(2) IftheThirdPartyLoan isindefaultandtheThirdPartyLender,aspartof
itsliquidationstrategy,

(i) proposestosellitsnote,or

(ii) receivesan offerfroma thirdparty,thentheThirdPartyLendermust

provideCDC/SBA withtheoptiontopurchasethenoteatthesame priceofferedby thepotentialpurchaser,
netany DefaultChargesperparagraph9(c).SBA willhaveforty-five(45)daysfrom receiptofthenotice
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from theThirdPartyLendertoexerciseitsoptiontopurchasethenote.IfSBA doesnotexerciseitsoption
and theThirdPartyLendersellsitsnote,thentheThirdPartyLendermustprovideCDC/SBA, withinfifteen

(15)daysofthesale,withwrittennoticeofthepurchaser'sname,addressandtelephonenumber and must

providethepurchaserwitha copy oftheexecutedThirdPartyLenderAgreement.

e. IftheThirdPartyLendersellsorotherwisetransfersitsnotetoa thirdparty,thenany
DefaultCharges,including,butnotlimitedto,prepaymentpenalties,latefees,otherDefaultCharges,and
escalatedinterestafterdefaultdue undertheThirdPartyLoan must be subordinatetotheamounts

outstandingon the504 Loan and/orCDC Lien.

f. IftheThirdPartyLenderloandocumentscontaina swap componentorhedgingcontract

(hereinafterdefinedas"swap agreement"),allcostsassociatedwiththisswap agreement,whichmay be
termedswap fees,terminationfees,defaultfeesorotherrelatedfees,shallbesubordinatetotheamounts

outstandingon the504 Loan and/orCDC Lien.

10. Liquidation.IntheeventthateithertheThirdPartyLoan orthe504 Loan isdeclaredin

default,ThirdPartyLender and CDC and SBA agreetocooperateinliquidatingand/orsellingthe

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

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

provideCDC and SBA withtheloanpayment status,loanpayment history,and an itemizedpayoff
statementoftheThirdPartyLoan;(c)toprovideCDC and SBA, atno charge(exceptforreasonable

chargesforphotocopies)withcopiesofany appraisals,environmentalinvestigations,ortitleexaminations
or searchesoftheCollateralconductedby orforThirdPartyLender;and (d)toprovideany other
informationaboutBorrower ortheThirdPartyLoan requestedby CDC and SBA inwriting.

11. WaiverofRighttoIndemnificationby SBA orCDC. IfThirdPartyLender'sdocuments
containprovisionsgrantingThirdPartyLendertherighttoindemnificationby subsequentownersofthe

ProjectProperty,thenThirdPartyLenderwaivesitsrighttoenforcesuchprovisionsagainstSBA orCDC in
theeventSBA orCDC acquirestitletotheProjectPropertythroughforeclosureoftheCDC Lien,acceptance
ofa deedinlieuofforeclosure,orotherwise.

Paragraph 12 isoptionaland shouldbe marked ifCDC usesThirdPartyLender toperformCustomer

Identification.

x 12. Bank RegulatoryIssues.IfThirdPartyLenderisregulatedby one oftheFederal

ftmetionalregulators(CornptrolleroftheCurrency,FederalDepositInsuranceCorporation,orNational

CreditUnion Administration),ThirdPartyLenderrepresentsthatitissubjecttotheJointFinalRule on

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

respecttotheBorrowerthespecifiedrequirementsofitsCIP.

13. No ImpliedThirdPartyBeneficiaries.To theextentthereisa conflictbetweenthis

Agreementand any provisioninanyagreementeitherPartymay havewitha thirdparty,includingbutnot
limitedto,Borrower,thetermsandconditionsinthisAgreement shallsupersedeany suchprovision.The

partiesagreethatSBA may enforcethisagreementasathirdpartybeneticiary,and furtheragreethatthis

Agreementshallnotgrantany right,benefit,priority,orinteresttoany otherthirdparty,includingbutnot
limitedto,BorrowerandGuarantor(s).

14 Successorsand Assigns. ThisAgreementwillinuretothebenefitofand bindthe

respectivepartiestothisAgreement,andtheirsuccessorsand assigns,includingany partyacquiringtheThird
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PartyLoan and ThirdPartyLenderLienby sale,assignment,orothertransferfromThirdPartyLender.
ThirdPartyLenderagreesthatCDC may assignthisAgreementtoSBA, andwaivesallrightstocontestsuch

assignment.

15. FederalLaw. When SBA istheholderoftheloaninstrumentsevidencingthe504 Loan
and any securityforthatloan(includingbutnotlimitedtotheCDC Lienon theCommon Collateral),this

Agreement and allsuchinstrumentswillbe construedinaccordancewithFederallaw.CDC orSBA may use
localorstateproceduresforpurposessuchasfilingpapers,recordingdocuments,givingnotice,foreclosing
liens,and otherpurposes,butby usingtheseprocedures,SBA doesnotwaiveany federalimmunityfrom

localorstatecontrol,penalty,tax,orliability.The ThirdPartyLendermay notclaimorassertagainstSBA

any localorstatelawtodeny anyobligationofBorrower,ordefeatanyclaimofSBA withrespecttothe504
Loan.

16. Termination:Thisdocument willbe releasedandterminatedupon thepayment infullof

eithertheThirdPartyLoan orthe504 loanand allcostsrelatedthereto.

17. Counterparts. ThisAgreement may be executedinanynumber ofcounterparts,eachof
which willbe deemed an original,andallofwhichtogetherconstituteoneand thesame instrument.

18. ValidityofProvisions. Intheeventthatany provisionofthisAgreement isdeemed
invalidby a courtofcompetentjurisdiction,allotherprovisionsofthisAgreementshallremainvalidand

enforceable.

19. RevisionofthisAgreement. BothThirdPartyLenderand CDC agreethatthisAgreement
isa standardSBA Form,and,assuch,neitherpartyhasauthoritytomodifyordeleteany provisioninthis

Agreement,oraddanyadditionalprovisions,withoutpriorwrittenauthorizationfrom theSBA.

20. AuthoritytoExecuteAgreement. The personssigningbelow certifythattheyhavebeen

dulyauthorizedtoexecutethisAgreementon behalfoftheirrespectiveparty.

LENDER:

Cache ValleyBank

By:
PrintNa . 1 Na/A
Title: di . k Marl
Date: |() . 2 STACY DRAPER

STATE OF UTAH )
NotaryPubHe,StateofUtah
Commission# 726442

) ss. My CommissionExpires
COUNTY OF WASHINGTON ) August31,2026

The f regoing instrument was acknowledae before me on October 4, 2023 by
as 22. A IDYl5 AKA Cache Valley Bank.

WITNESS MY HAND AND OFFICIAL SEAL.

Notary
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CERTIFIED DEVELOPMENT COMPANY (CDC):

MountainWest SmallBusinessFinance

JeffVanchi ·edi President

ASSIGNMENT TO SBA

CDC assignsthisThirdPartyLenderAgreementtoSBA.

By: Date:October04 ,2023

Typed Name: Jefian\ehfere ,authorizedofficerofCDC.

Attest:

STATEOFUTAH )

) ss.

COUNTY OF WASHINGTON )

The foregoing instrument was acknowledged before me on October 4, 2023 by Jeff

Vanchiere as Vice PresidentofMountain West Small Business Finance.

WITNESS MY HAND AND OFFICIAL SEAL

Notary 1dblic

GREG WALKER
MotoryPubilo,8tateofUtah
Commission#724165

. MycommiseIonExplros
1#f' 4/13/2026
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SCHEDULE A

OrderNumber:8-006459

LEGAL DESCRIPTION

AllofLot 28,White Sage IndustrialPark, accordingtotheofficialplatthereofon fileand of

recordintheofficeoftheWashington County Recorder.

ParcelNo.:W-WSIP-28


