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I. INTRODUCTION 

Respondent the Estate of William D. Phillips (the "Phillips 

Estate"), through undersigned counsel, hereby moves this Court to dismiss 

this appeal for mootness and, in the alternative, files its Brief of 

Respondent. 

Appellant Columbia Asset Recovery Group, LLC ("Columbia 

Asset") is currently litigating identical facts underlying two identical 

claims in two separate forums. Specifically, Columbia Asset is currently 

litigating the exact same facts underlying identical claims both here and in 

the United States District Court for the District of Maryland-a critical 

fact omitted by Columbia Asset in its opening brief. I The Phillips Estate 

requested a stay in that proceeding pending this appeal given the complete 

overlap between the actions. Columbia Asset opposed the Maryland stay 

motion, representing to that court that this Washington appeal would 

involve only the narrow issue of attorneys' fees and that it would not 

touch on the merits of its claim. Columbia Asset's opening brief in this 

appeal, however, directly contradicts its representations to the Maryland 

federal court. Indeed, Columbia Asset's initial Brief of Appellant 

I Indeed, Columbia Asset's opening brief is drafted in a way that obscures the Maryland 
action's existence, and suggests that no action has yet been filed in another jurisdiction: 
"Thus, the order on reconsideration serves only to provide CARG with an argument, 
should it file the same action in another jurisdiction, that its claim against the Phillips 
Estate is not barred by res judicata." Sr. of Appellant at 5 (emphasis added). 
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nowhere addressed attorneys' fees, despite representing to the Maryland 

court that the appeal would be limited to that issue. When counsel for the 

Phillips Estate raised this issue with counsel for Columbia Asset, 

Columbia Asset immediately filed its Motion to File Amended Brief of 

Appellant in an attempt to reconcile its contradictory behavior and 

representations. 

The Maryland court recently denied the Phillips Estate's motion to 

stay. Thus, having amended its opening brief to address both the merits 

and its attorney's fees request, and despite its representations to the 

Maryland court, Columbia Asset is now poised to litigate the exact same 

facts underlying identical claims in this appeal and in the District Court for 

the District of Maryland. Because the relief Petitioner seeks through this 

appeal is already being addressed in Maryland federal court (including 

Columbia Asset's request for attorney's fees), this appeal is moot and 

should be dismissed pursuant to RAP 18.9(c)(2). Moreover, Columbia 

Asset should be judicially estopped from representing one thing to the 

Maryland court and another thing to this Court regarding the scope and 

purpose of its appeal here. 

Columbia Asset has requested that this Court vacate the Dismissal 

Order and the Reconsideration Order and remand to the trial court for 

further proceedings, including a ruling on Columbia Asset's motion for 
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summary judgment. However, Columbia Asset's recently filed motion for 

summary judgment in the District Court for the District of Maryland is 

nearly identical to Columbia Asset's motion for summary judgment here. 

Accordingly, all issues that would be determined on appeal are actively 

being litigated in the District Court for the District of Maryland, rendering 

this appeal moot. To allow this appeal to continue would result only in 

duplicative litigation, unnecessary litigation expenses, and abuse of 

judicial resources. 

Should this Court deny the Phillips Estate's Motion to Dismiss for 

Mootness, the Phillips Estate hereby alternatively files its Brief of 

Respondent. Specifically, this appeal arises from the trial court's Order 

Granting the Phillips Estate's Motion to Dismiss the Complaint for Lack 

of Personal Jurisdiction and also from Columbia Asset's unsuccessful 

Motion for Reconsideration, which sought to vacate the Dismissal Order. 

However, there is no reason to disturb the sound discretion of the trial 

court and the factual findings resulting therefrom. The trial court properly 

granted the Phillips Estate's Motion to Dismiss the Complaint. 

Additionally, the trial court did not err in granting Columbia Asset's 

Motion for Reconsideration insofar as it upheld the trial court's earlier 

dismissal of the Complaint and held only that the dismissal would be 

without prejudice. 
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This lawsuit is the third of four attempts by Timothy Kennedy to 

recover on the AFH Loan, which he personally guaranteed. Mr. Kennedy 

first sought to recover on the AFH Loan by pursuing duplicative 

indemnification claims against the Estate in Delaware and the Western 

District of Washington for fulfilling his AFH Loan guaranty. Upon 

realizing that his claim was time-barred in Delaware and after the Western 

District of Washington dismissed his second indemnification claim for 

lack of personal jurisdiction, Mr. Kennedy changed tack and filed this 

action in King County Superior Court. His new theory is that he had not 

in fact satisfied his guaranty (contrary to what he had represented to the 

Delaware Chancery Court and Washington federal court), but that an 

entity that he had formed (Columbia Asset) instead purchased an 

assignment of the AFH Loan for the exact amount Mr. Kennedy owed on 

his guaranty. After the Phillips Estate's dismissal motion, and upon the 

Court's determination that Mr. Kennedy's alter-ego, Columbia Asset, 

could not exercise personal jurisdiction over the Estate in Washington, Mr. 

Kennedy decided to seek recovery in Maryland. To pursue a claim in 

Maryland, however, Mr. Kennedy needs to establish that he has been 

assigned Columbia Bank's rights under the AFH Loan. It fully appears 

that the trial court's dismissal found that Mr. Kennedy could not have 

been assigned Columbia Bank's rights. Accordingly, and with nothing to 
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lose, Columbia Asset's appeal here is merely an effort to preserve an 

opportunity for Mr. Kennedy to attempt to recover in his fourth forum of 

choice, Maryland. 

As explained here and in the briefs the Phillips Estate filed with the 

trial court, Appellant is unable to circumvent the fact that Mr. Kennedy 

fulfilled his Guaranty of the AFH Loan by way of the Loan Purchase 

Agreement, thereby fully discharging the AFH Loan Agreement and all 

obligations assumed thereunder, including the jurisdiction provision. Any 

rights flowing from the Loan Purchase Agreement, including the 

jurisdiction provision of the AFH Loan Agreement, were extinguished 

because the purchase amounted to either a fulfillment of Mr. Kennedy's 

Guaranty or an assignment from the creditor to the debtor. As discussed 

further below, the trial court therefore did not err in granting the Phillips 

Estate's Motion to Dismiss for Lack of Personal Jurisdiction. 

Accordingly, if this Court denies the Phillips Estate's Motion to 

Dismiss for Mootness, then the Phillips Estate respectfully requests that 

this Court affirm the trial court's Order Granting the Phillips Estate's 

Motion to Dismiss the Complaint for Lack of Personal Jurisdiction and 

further affirm the trial court's Order Granting Columbia Asset's Motion 

for Reconsideration in so far as it upheld the dismissal of the Complaint. 
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II. RESPONSE TO APPELLANT'S STATEMENT OF ISSUES 
PERT AINING TO THE ASSIGNMENTS OF ERROR 

1. Whether the trial court abused its discretion by finding that 

Columbia Asset is an alter ego ofMr. Kennedy. 

2. Whether the trial court abused its discretion by finding that 

the Loan Purchase Agreement fulfilled Mr. Kennedy's Guaranty of the 

AFH Loan, as Mr. Kennedy previously represented to two different courts 

and the Phillips Estate, and thus discharged the Loan Agreement and all 

obligations assumed thereunder, including the jurisdiction provision. 

3. Whether the trial court abused its discretion by finding that 

that the Loan Purchase Agreement amounted to an assignment of the AFH 

Loan from the creditor to the debtor and thus discharged the Loan 

Agreement and all obligations assumed thereunder, including the 

jurisdiction provision. 

4. Whether the trial court erred by dismissing the Complaint 

for lack of jurisdiction. 

III. STATEMENT OF THE CASE 

A. Factual Summary 

1. Columbia Asset is Currently Litigating Identical Facts 
Underlying Identical Claims in Maryland 

On September 6, 2012-one day after the trial court confirmed its 

earlier decision to dismiss this case (CP 1126-27)-Columbia Asset filed 
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a complaint in the Circuit Court for Montgomery County, Maryland that is 

virtually identical to the instant Complaint filed in the Superior Court of 

Washington for King County. Compare Complaint, Circuit Court for 

Montgomery County, Maryland (Declaration of Andrew R. Escobar in 

Support of Respondent the Estate of William D. Phillips' Motion to 

Dismiss Appeal for Mootness and, in the Alternative, Brief of Respondent 

("Escobar Decl."), Ex. A) with CP l-S? Despite this filing, three weeks 

later, on September 26, 2012, Columbia Asset noticed an appeal of the 

King County Superior Court's dismissal below. CP 1128-30. 

Shortly thereafter, counsel for the Phillips Estate asked Columbia 

Asset's counsel whether Columbia Asset would agree to a stay in 

Maryland pending resolution of this appeal in Washington. See E-mail 

from Brad Bloodworth to Sean Bellew (Sept. 27, 2012) (Escobar Decl. 

Ex. B). On October 2, 2012, Columbia Asset's counsel informed counsel 

for the Phillips Estate that Columbia Asset would not agree to a stay in 

Maryland pending resolution of the appeal in Washington. Accordingly, 

on October 3, 2012, the Phillips Estate filed a Motion to Stay the 

Proceeding Pending Appeal, noting that the Maryland court "should 

2 The Estate submits the material attached to the Escobar Declaration to support its 
Motion to Dismiss for Mootness pursuant to RAP 18.9, and respectfully requests that this 
Court take judicial notice of these court records in the related case, Columbia Asset 
Recovery Group. LLC v. The Estate of William D. Phillips, Case No. V367943, Circuit 
Court for Montgomery County Maryland, which was subsequently removed to the 
District Court for the District of Maryland, Civil No. P JM 12-cv-3191 . 
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abstain from exercising its jurisdiction to avoid conflicting and perhaps 

inconsistent rulings, since determination of the appeal in Washington 

affects the issues [in the Maryland proceeding]." See Motion to Stay at 1, 

4, Oct. 3, 2012 (Escobar Decl. Ex. C). 

In its Opposition to the Motion to Stay (the "Opposition"), 

Columbia Asset represented to the Maryland Court that it "filed a Notice 

of Appeal [in Washington] to preserve its rights under the attorney fee 

provisions in the loan agreement" and that "the outcome of the King 

County appeal will be limited to the issue of attorney fees" and would not 

address the merits. Pl.'s Opp'n at 3, Nov. 27, 2012 (Escobar Decl. Ex. D). 

This turned out to be false. On December 10, 2012, after the Motion to 

Stay had been fully briefed,3 Columbia Asset filed its Brief of Appellant, 

which blatantly contradicts its representations to the Maryland court 

regarding the purpose and extent of its appeal in Washington. On 

December 11, 2012, counsel for the Phillips Estate, Brad Bloodworth, 

wrote to counsel for Columbia Asset, Sean Bellew, and notified him that: 

Columbia Asset's stay opposition in Maryland contends 
that its Washington appeal only relates to the narrow issue 

3 In its Reply Brief for its stay motion in Maryland, the Phillips Estate noted that 
"Columbia Asset's own filings demonstrate that it is pursuing an appeal on the merits, 
even if it intends to use any favorable appeal decision only to recover attorneys' fees. 
The determination of the appeal in Washington affects the merits of this case, and 
Columbia Asset's stated purpose of seeking appeal only on the issue of attorneys' fees 
does not change this. Accordingly, the risk of conflicting or inconsistent rulings 
remains." See Reply Brief at 2, Nov. 28, 2012 (Escobar Dec!. Ex. E). 
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of attorneys' fees, and not the merits. Columbia Asset's 
appeal brief filed yesterday demonstrates otherwise. It 
seems appropriate that Columbia Asset timely (since stay 
motion is pending) update the record in Maryland. 

See E-mail from Brad Bloodworth to Sean Bellew, Dec. 11, 2012 (Escobar 

Decl. Ex. F). 

Less than six hours later, Columbia Asset filed a Motion to Amend 

Brief of Appellant to include a request for attorney fees, belying their 

representations to the Maryland court. See Mot. to Amend Brief of 

Appellant ~ 3, Dec. 11, 2012. The District Court for the District of 

Maryland denied the Motion to Stay on December 20, 2012. Order 

Denying Motion to Stay (Escobar Decl. Ex. G). 

On January 7, 2013, Columbia Asset filed its Motion for Summary 

Judgment in the District Court for the District of Maryland. See Mot. for 

Summary Judgment, Jan. 7,2013 (Escobar Decl. Ex. H). The Motion for 

Summary Judgment currently pending in the United States District Court 

for the District of Maryland is nearly identical to the Motion for Summary 

Judgment previously filed in this matter in the Superior Court of 

Washington for King County. Compare CP 215-20 to Mot. for Summary 

Judgment, Jan. 7, 2013 (Escobar Decl. Ex. H). 
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2. The Underlying Facts - The AFH Loan Agreement and 
Mr. Kennedy's Personal Guaranty 

On June 1, 2009, Columbia Bank as lender on the one hand, and 

AFH and Mr. Phillips as co-borrowers on the other (the "Co-Borrowers"), 

entered into a Business Loan Agreement. CP 2, 10, 30-34. That same 

day, Columbia Bank and the Co-Borrowers also entered into the Credit 

Agreement and Note that extended a $1,000,000 line of credit under Loan 

Number 906002177 to AFH and Mr. Phillips. CP 10,36-38. On June 4, 

2009, Mr. Kennedy entered into a Commercial Loan Guaranty (the 

"Guaranty" and collectively with the Business Loan Agreement and the 

Credit Agreement and Note, the "AFH Loan Agreement"), and thereby 

unconditionally guaranteed all obligations under the AFH Loan 

Agreement. CP 11, 40-41. 

The Business Loan Agreement includes an integration provision 

that fully integrates those documents related to the AFH Loan Agreement. 

It also contains a jurisdiction provision that provides that the Co-

Borrowers "agree to waive any objection to jurisdiction or venue on the 

ground that [Co-Borrowers] are not residents of [Columbia Bank's] 

locality" and that allows for enforcement actions to be brought "in any 

state court having jurisdiction." CP 34. The Credit Agreement and Note 

includes a provision that makes it "subject to all the terms" of any 
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"security agreement, mortgage, deed of trust, trust deed, security deed or 

loan agreement of even or previous date" that secures it. CP 37. It does 

not contain a jurisdiction provision. CP 11 . 

On August 9,2010, Mr. Phillips perished in a plane crash while on 

a fishing trip in Alaska with his I3-year old son, Willy. The crash killed 

four others, including former U.S. Senator Ted Stevens. Mr. Phillips is 

survived by his wife Janet and sons Andrew, Colter, Paul, and Willy. The 

Phillips Estate is in probate in Maryland Orphans' Court. CP 11. 

3. Columbia Bank Makes Demand on Mr. Kennedy and 
Mr. Kennedy Fulfills His Personal Guaranty 

On October 22, 2010, Columbia Bank made demand on Mr. 

Kennedy pursuant to the Guaranty for immediate payment of the AFH 

Loan and other outstanding indebtedness of the Co-Borrowers. CP 12. 

The Phillips Estate paid the interest on the AFH Loan through 

February 2011. Id. By March 17, 2011, the Phillips Estate had informed 

Columbia Bank that it could no longer pay the interest on the AFH Loan, 

noting that such payments would be viewed as preferential and are 

prohibited under Maryland law. Id. 

On April 13, 2011, Mr. Kennedy discussed with Columbia Bank 

"options for enforcement of [the AFH Loan] ." CP 13, 94. One week 

later, on April 20, 2011, Mr. Kennedy formed Columbia Asset in 
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Washington State. Id. At its founding, Mr. Kennedy was Columbia 

Asset's sole member. Almost eight months after Mr. Kennedy formed 

Columbia Asset, his counsel confirmed to the Phillips Estate's counsel 

that "Mr. Kennedy formed [Columbia Asset] to facilitate his satisfying the 

guaranty." CP 13, 101. 

On May 27, 2011, Columbia Bank advised Mr. Kennedy that 

Columbia Bank "expected to be paid in full the $1,200,000.00 by virtue of 

Mr. Kennedy's unlimited guaranty of the debt." CP 13, 103. 

On July 25, 2011, Mr. Kennedy filed a counterclaim for indemnity 

against the Phillips Estate in Delaware Chancery Court. CP 13. 

Specifically, Mr. Kennedy alleged that "William D. Phillips, Sr. is the 

primary obligor on the debt owed to Columbia Bank. Kennedy, as 

guarantor, is entitled to be indemnified for any amounts he is required to 

pay Columbia Bank." CP 14, 143. 

On August 4, 2011, Columbia Bank, on the one hand, and 

Columbia Asset and Mr. Kennedy, an individual, on the other, entered into 

the Loan Purchase Agreement.4 CP 14, 147-151. Mr. Kennedy executed 

the Loan Purchase Agreement on behalf of Columbia Asset as its "Sole 

Member." CP 14,151 . 

4 The Loan Purchase Agreement identifies Columbia Bank as the "Seller" and Columbia 
Asset as the "Purchaser," but does not specifically identify Mr. Kennedy's status, other 
than as a party. 
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The Loan Purchase Agreement, in its Recitals, states that 

"[p ]ursuant to a Commercial Loan Guaranty also dated as of June 1, 2009, 

Kennedy unconditionally guaranteed all of AFH's and Phillips' 

obligations to the Bank under the Loan." CP 14, 147. It further states that 

"[t]he bank has made demand on Kennedy for payment of the amounts 

owing under the Loan pursuant to the Commercial Loan Guaranty. 

Kennedy has instead proposed to purchase the Loan through a new entity 

he has established for that purpose, NEWCO.,,5 CP 14, 148. 

Mr. Kennedy (through Columbia Asset) paid the entire AFH Loan 

amount due, including legal fees and expenses. CP 14. The Loan 

Purchase Agreement provides that "[t]he purchase price will be funded by 

a loan from Bank to Kennedy, the proceeds of which Kennedy will loan to 

NEWCO." CP 14, 149. Indeed, on August 4, 2011, Columbia Bank and 

Mr. Kennedy entered into a Non-Revolving Line of Credit Loan 

Agreement ("Line of Credit Agreement"). CP 153-177. The Line of 

Credit Agreement states that "[Mr. Kennedy] has applied to [Columbia 

Bank] for a non-revolving line of credit in the amount of One Million Two 

Hundred Fifty Thousand United States Dollars ($1,250,000.00) to acquire, 

either directly or through an entity wholly owned by [Mr. Kennedy], both 

(i) Columbia Bank's rights relating to a June 2009 loan from [Columbia 

5 "NEWCO" refers to Columbia Asset. 
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Bank] to Atlantic Frost Holdings, LLC and William D. Phillips (the 

"Atlantic Frost Loan"), which [Mr. Kennedy] unconditionally guaranteed. 

" CP 14-15, 156. 

On February 3, 2012, Mr. Kennedy's counsel acknowledged that 

Mr. Kennedy had been "forced to honor his personal guaranty of an 

obligation owed by William D. Phillips to Columbia Bank related to the 

vessel Atlantic Frost." CP 15, 179. On February 10, 2012, the Phillips 

Estate's counsel asked Mr. Kennedy's counsel to confirm that the Loan 

Purchase Agreement "satisfied Mr. Timothy Kennedy's personal 

guaranty." CP 15, 183. In response, Mr. Kennedy's counsel provided a 

letter of the same day from Columbia Bank to Mr. Kennedy confirming 

that "your purchase of the loan for full face value certainly satisfied all of 

your obligations to the Bank under your personal guaranty, and we 

therefore view you to have honored your guaranty in full." CP 15, 185, 

187. 

In addition, during a March 14, 2012 hearing before the Delaware 

Court of Chancery, Mr. Kennedy' s counsel represented that "Mr. Kennedy 

used [Columbia Asset] as the vehicle to satisfy his personal guaranty." CP 

15,195. 

Finally, in the Washington Federal Action, Mr. Kennedy provided 

a sworn declaration to support his opposition to the Phillips Estate's 
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dismissal motion (and defense of his indemnification claim), stating 

"[ s ]ince the filing of the Complaint, I have been required to make good on 

my guarantee of that debt by Columbia State Bank." See Decl. of Tim 

Kennedy in SUpp. of Pl.'s Opp. to the Estate's Mot. to Dismiss the 

Compl., Dkt. No. 33, Nov. 15,2011, Kennedy et al. v. Phillips, et aI., No. 

ll-cv-01231-MJP (W.O. Wash.). CP 886. 

B. Procedural History 

On March 14, 2012, Columbia Asset brought suit against the 

Phillips Estate to enforce the Note in the Superior Court of Washington for 

King County. 

On June 8, 2012, the Phillips Estate filed its Motion to Dismiss the 

Complaint for Lack of Jurisdiction, which the trial court granted on July 

16, 2012. In its Motion to Dismiss, the Phillips Estate advanced two bases 

for dismissal. In granting the Phillips Estate's dismissal motion, and 

under either basis for dismissal, it fully appears that the trial court either 

found that (1) Mr. Kennedy, through Columbia Asset, fulfilled his 

guaranty of the AFH Loan at issue by way of the Loan Purchase 

Agreement at issue, or (2) that the assignment of the AFH Loan amounted 

to an assignment from the creditor to the debtor. In either event, 

Mr. Kennedy fully discharged the AFH Loan Agreement at issue and any 

obligations arising thereunder, including the jurisdiction provision. As 
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Columbia Asset recognizes in its opening brief, this ruling-under either 

basis-necessarily entailed a factual finding and determination by the trial 

court that the conflicting representations Mr. Kennedy, his counsel, and 

Columbia Asset made to the Delaware Chancery Court, the Western 

District of Washington and the King County Superior Court regarding the 

purpose of the Loan Purchase Agreement and its effect on Mr. Kennedy's 

guaranty operated as a fraud and abuse of Columbia Asset's corporate 

form that justified deeming it an alter ego of Mr. Kennedy for purposes of 

concluding that the Loan Purchase Agreement fulfilled his guaranty and 

discharged the AFH Loan. 

Columbia Asset moved for reconsideration of the King County 

court's initial dismissal Order. Upon reconsideration, the court changed 

the dismissal from with prejudice to without prejudice, but did not vacate 

its dismissal of the Complaint. 

IV. AUTHORITY AND ARGUMENT 

A. Dismissal for Mootness 

Rule 18. 9( c )(2) of the Rules of Appellate Procedure provides that 

"The appellate court will, on motion of a party, dismiss review of a case ... 

if the application for review is frivolous, moot, or solely for the purpose of 

delay." RAP 18.9(c)(2). 
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1. Columbia Asset's Identical Litigation in Maryland 
Renders This Appeal Moot. 

Columbia Asset is currently litigating identical facts underlying 

two identical claims in two separate forums. Specifically, Columbia Asset 

is litigating the exact same facts underlying identical claims both here and 

in the United States District Court for the District of Maryland. Columbia 

Asset represented to the Maryland Court that it "filed a Notice of Appeal 

[in Washington] to preserve its rights under the attorney fee provisions in 

the loan agreement" and that "the outcome of the King County appeal will 

be limited to the issue of attorney fees" and would not address the merits. 

Pl.'s Opp'n at 3, Nov. 27,2012 (Escobar Decl. Ex. D). This turned out to 

be false and Columbia Asset should be judicially estopped from pursuing 

this Appeal in a manner inconsistent with its representations to the 

Maryland court-a representation that gained it an advantage In the 

Maryland litigation (i.e., through the denial of the Estate's motion to 

stay).6 See, e.g., Cunningham v. Reliable Concrete Pumping, Inc., 126 

Wn. App. 222, 224-25, 108 P.3d 147 (2005) ("Judicial estoppel is an 

equitable doctrine that precludes a party from gaining an advantage by 

6 This is just another example of Mr. Kennedy playing fast and loose with courts across 
the country by representing one thing to one court and something completely different to 
another court. This is exactly why the trial court pierced Columbia Asset's corporate 
veil. Perhaps not surprisingly, Columbia Asset made no attempt to reconcile Mr. 
Kennedy's conflicting representations in any of its briefs to the trial court. Nor has it 
done so in its opening brief filed with this Court. 
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asserting one position in a court proceeding and later seeking an advantage 

by taking a clearly inconsistent position."); Helfand v. Gerson, 105 F.3d 

530, 534 (9th Cir. 1997) ("Judicial estoppel, sometimes known as the 

doctrine of preclusion of inconsistent positions, precludes a party from 

gaining an advantage by taking one position, and then seeking a second 

advantage by taking an incompatible position. It is an equitable doctrine 

intended to protect the integrity of the judicial process by preventing a 

litigant from 'playing fast and loose with the courts"') (citations omitted). 

As demonstrated by the scope and substance of Appellant's Brief, it is 

clear that Columbia Asset is attempting to litigate the exact same facts 

underlying identical claims in two separate forums. 

The denial of the Phillips Estate's Motion to Stay the Proceeding 

Pending Appeal and Columbia Asset's recently filed motion for summary 

judgment in Maryland renders this appeal moot. Columbia Asset has 

requested in its opening brief that this Court "vacate the Dismissal Order 

and the Reconsideration Order and remand to the trial court for further 

proceedings, including a ruling on [Columbia Asset's] motion for 

summary judgment." Br. of Appellant at 17. Columbia Asset's recently 

filed motion for summary judgment in the District Court for the District of 

Maryland, however, is nearly identical to Columbia Asset's motion for 

summary judgment here. Compare CP 215-223 with Escobar Decl., Ex. 
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H. Accordingly, all issues that would be determined on appeal and/or on 

remand to the trial court are actively being litigated in the District Court 

for the District of Maryland, rendering this appeal moot. 

For the foregoing reasons, the Phillips Estate respectfully requests 

that this Court dismiss this appeal for mootness under RAP 18.9(c)(2). 

Alternatively, the Phillips Estate responds to Appellant's Brief as follows . 

B. Standard of Review on Appeal 

The question of personal jurisdiction is one of law which this court 

reviews de novo only when the underlying facts are undisputed. See 

Harbison v. Garden Valley Outfitters, Inc. , 849 P.2d 669 (1993) (citing 

Hein v. Taco Bell, Inc., 60 Wn. App. 325, 328, 803 P.2d 329 (1991) 

(emphasis added). The trial court's unchallenged findings of fact, 

however, are accepted as verities on appeal. Standing Rock Homeowners 

Ass 'n v. Misich , 106 Wn. App. 231, 241 (2001). 

Appellant argues that the de novo standard of review is appropriate 

here because neither of the orders from which Columbia Asset appeals 

purport to resolve issues of fact and the basis for the superior court's 

decision is that the Agreement and Note were discharged by operation of 

law. (Br. of Appellant at 4). However, in dismissing the Complaint for 

lack of personal jurisdiction, it fully appears that the trial court made 

certain factual determinations, including but not limited to whether (1) 
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Columbia Asset and Mr. Kennedy were alter-egos, (2) the Loan 

Agreement fulfilled Mr. Kennedy's personal guaranty; and (3) the Loan 

Agreement amounted to an assignment from the creditor to the debtor. 

Columbia Asset contested the facts underlying these determinations. 

Accordingly, the de novo standard is not appropriate here and this Court 

should give deference to the trial court's implicit findings of fact in 

dismissing the Complaint. See Merriman v. Cokeley, 168 Wn.2d 627, 631 

(2010). The Court of Appeals reviews the trial court's findings of fact for 

an abuse of discretion. Fernando v. Nieswandt, 87 Wn. App. 103, 108, 

(1997). 

C. The Trial Court's Dismissal Order Must Be Affirmed Because 
the Note and AFH Loan Agreement Was Discharged by Way 
of the Loan Purchase Agreement 

The trial court's dismissal order must be affirmed. The trial court 

properly found that the Note and AFH Loan Agreement were discharged 

by way of the Loan Purchase Agreement, and therefore properly held that 

the Complaint should be dismissed for lack of personal jurisdiction. The 

trial court's sound discretion in reaching the factual determinations 

underlying the dismissal order should not be disturbed. 

Despite its styling, the Loan Purchase Agreement IS 

Mr. Kennedy's fulfillment of his Guaranty of the AFH Loan, not an arms-

length purchase of that loan by Columbia Asset. On October 22, 2010, 
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Columbia Bank made demand on Mr. Kennedy pursuant to the Guaranty 

for immediate payment of the AFH Loan. CP 12. Thereafter, 

Mr. Kennedy and his counsel met with Columbia Bank and its counsel to 

discuss "options for enforcement" of the AFH Loan. CP 13,94. 

One week later, to "facilitate his satisfying the guaranty," 

Mr. Kennedy formed Columbia Asset. CP 13, 101. At its formation, and 

throughout the relevant time period, Mr. Kennedy was Columbia Asset's 

sole member. Mr. Kennedy signed all of the Loan Purchase Agreement 

documents on behalf of Columbia Asset, and personally borrowed the 

$1.25 million that Columbia Asset used to "purchase" the AFH Loan. CP 

13-15, 151, 156. 

The Loan Purchase Agreement itself establishes that the 

transaction is designed to fulfill Mr. Kennedy's Guaranty. It recites that 

Mr. Kennedy "unconditionally guaranteed all of AFH's and Phillips' 

obligations to the Bank" and "[t]he bank has made demand on Kennedy 

for payment of the amounts owing under the Loan pursuant to the 

Commercial Loan Guaranty." CP 148. Moreover, it required Mr. 

Kennedy (through Columbia Asset) to pay the full face value of the note, 

consistent with Columbia Bank' s position that it "expected to be paid in 

full .. . by virtue of Mr. Kennedy's unlimited guaranty of the debt." CP 

103. 
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Tellingly, representations by Mr. Kennedy, his counsel, and even 

Columbia Bank confirmed that the Loan Purchase Agreement fulfilled 

Mr. Kennedy's Guaranty. CP 15, 179, 183, 185, 187, 195,886.7 These 

representations were made when it suited Mr. Kennedy's needs at the time 

to support his previously filed indemnification claims against the Estate in 

Delaware and Washington federal court. For example, Mr. Kennedy's 

counsel represented to the Delaware Court of Chancery that "Mr. Kennedy 

used [Columbia Asset] as the vehicle to satisfy his personal guaranty." CP 

195. Indeed, Mr. Kennedy's indemnity claim as guarantor in Delaware 

completely belies his (through Columbia Asset) instant claim under the 

AFH Loan Agreement. Another example is the sworn declaration 

Mr. Kennedy submitted to Judge Pechman to oppose the dismissal of his 

Washington federal court complaint (and its indemnification claim) for 

lack of jurisdiction: "Since the filing of the Complaint, I have been 

required to make good on my guarantee of that debt by Columbia State 

Bank." CP 886.8 

7 Appellant argues that Columbia Asset offered affirmative evidence that Columbia Asset 
did not intend to discharge the Phillips Estate's Obligations on the Note and Agreement 
(Br. of Appellant at 8). In setting forth this argument, Appellant cites to a declaration by 
Barbara Hegstrom. Ms. Hegstrom's declaration, however, is self-serving and was made 
only after the Phillips Estate brought this issue to Columbia Asset's attention. Moreover, 
Ms. Hegstrom's declaration blatantly contradicts Columbia Bank's contemporaneous 
statements made at the time of and immediately after the execution of the Loan Purchase 
Agreement. CP 185. 
8 Appellant's Brief makes the Phillips Estate's point that Columbia Asset was a mere 
alter ego that Mr. Kennedy created to attempt an end-run around the Maryland statute of 
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Two more examples are the representations made to the Phillips 

Estate last year by Mr. Kennedy's counsel and Columbia Bank during 

discussions about Mr. Kennedy's Delaware indemnification claim. 

Mr. Kennedy's counsel sua sponte wrote the Phillips Estate's counsel to 

state that Mr. Kennedy had "been forced to honor his personal guaranty." 

CP 179. In response to the Phillips Estate's request for further 

confirmation that Mr. Kennedy fulfilled the Guaranty, Columbia Bank 

wrote to Mr. Kennedy that "your purchase of the loan for full face value 

certainly satisfied all of your obligations to the Bank under your personal 

guaranty, and we therefore view you to have honored your guaranty in 

full." CP 185.9 

Once Mr. Kennedy's suit before Judge Pechman failed and he 

realized that his indemnification claim against the Estate was otherwise 

time-barred,10 Mr. Kennedy changed his strategy and repackaged his 

limitations. Appellant contends that "the purpose of the transaction was to convey 
Columbia State Bank's interest in the underlying debt to Kennedy, not to satisfY 
Kennedy's guaranty of the Loan." Br. of Appellant at 8. This is not the first time 
Columbia Asset has confirmed that Columbia Asset and Mr. Kennedy are mere alter 
egos. Indeed, Columbia Asset's Opposition to the Phillips Estate's Motion to Dismiss 
the Complaint made this same point, noting that "[t]he Estate's motion should be denied 
since all of [Columbia Bank's] rights, including the rights under the jurisdiction provision 
in the Business Loan Agreement, flow to Kennedy both under the Assignment and as a 
matter of subrogation law." CP 431. 
9 Attached as Appendix A is a timeline of the relevant events and representations made 
by Mr. Kennedy and his counsel that were presented to the trial court in connection with 
the Estate's dismissal motion for lack of jurisdiction. 
10 Despite filing six claims against the Phillips Estate in Maryland Orphans' Court, 
Mr. Kennedy did not file a single claim related to the AFH Loan. CP 298. He is thus 
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fulfillment of the Guaranty as a loan purchase by Columbia Asset so that 

he (through Columbia Asset) could purport to assume Columbia Bank's 

timely filed claim against the Phillips Estate in Maryland Orphans' 

Court. I I Mr. Kennedy's latest gambit fails for the reasons discussed in the 

subsections below, as well as the Phillips Estate's dismissal motion 

papers. 

1. The Trial Court Properly Found Columbia Asset to Be 
the Alter-Ego of Timothy Kennedy 

Appellant argues that there is no evidence upon which the trial 

court could even have considered piercing Columbia Asset's corporate 

veil or disregarding its separate legal existence. In support of this 

argument, Appellant cites to Meisel v. M&N Modern Hydraulic Press Co., 

97 Wn.2d 403, 410 (1982), noting that the record contains no evidence of 

fraud, illegality, or misrepresentation that supports piercing the corporate 

veil. However, a court may pierce the veil of an LLC and hold a member 

personally liable if respecting the LLC fom1 would work injustice. See 

Meisel, 97 Wn.2d at 410 (1982). The record makes clear that Mr. 

Kennedy's behavior in forming Columbia Asset and using it to satisfy his 

Guaranty, only to tum around and seek to enforce the Note against the 

time-barred from perfecting any judgment that he may receive as guarantor of the AFH 
Loan.Seeid. 
II Moreover, Mr. Kennedy's convoluted scheme is also designed to enable his attempt to 
recover the full face value of the AFH Loan from the Phillips Estate, despite his 
contribution obligation as a member of AFH. 
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Phillips Estate in multiple forums, involves exactly the type of 

misrepresentations and injustice that the alter ego doctrine is intended to 

avoid. 

Throughout the dismissal motion's briefing and hearing, Columbia 

Asset contended that it, not Mr. Kennedy, satisfied the AFH Loan. In its 

Motion for Reconsideration, however, Columbia Asset contended 

otherwise. CP 1032-33. Indeed, Columbia Asset's own arguments in its 

Motion for Reconsideration presuppose that Mr. Kennedy is an alter-ego 

of Columbia Asset. Accordingly, the trial court below properly found 

that Columbia Asset is the alter ego of Mr. Kennedy, and the trial court's 

sound discretion in reaching this determination should not be disturbed. 

2. Timothy Kennedy Intended To Fulfill His Personal 
Guaranty By Way Of The Loan Purchase Agreement 

In its brief, Appellant states that "the intent of the parties was 

clear: to sell the underlying debt to [Columbia Asset] for purposes of 

collection against the Phillips Estate and/or the Bank's collateral." Br. of 

Appellant at 8. Appellant also states that "[t]here is no evidence ... that 

[Columbia Asset] was making a gift of discharge to the Estate when it 

paid the Bank to acquire the Bank's rights under the Note and 

Agreement. " Appellant's arguments are misguided for at least two 

reasons. 
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First, Mr. Kennedy and his counsel previously made it abundantly 

clear to other courts and the Phillips Estate that the Loan Purchase 

Agreement was designed to fulfill Mr. Kennedy's Guaranty of the AFH 

Loan. Mr. Kennedy formed Columbia Asset with the intention that it 

would serve as the vehicle through which Mr. Kennedy would satisfy his 

personal Guaranty. The Loan Purchase Agreement itself recites that 

Mr. Kennedy unconditionally guaranteed all of AFH's and Phillips' 

obligations to the Bank. Moreover, on numerous occasions, Mr. Kennedy 

through counsel confirmed that he had satisfied his personal guaranty of 

the loan. Mr. Kennedy has also made representations to other courts that 

he fulfilled his guaranty. Indeed, in the Washington Federal Action, 

Mr. Kennedy provided a sworn declaration stating "[s]ince the filing of the 

Complaint, I have been required to make good on my guarantee of that 

debt by Columbia State Bank." CP 886. Thus, Appellant's argument that 

the intention of the parties was not to discharge the loan thus runs contrary 

to the undisputed facts established and accepted as true in the trial court. 

Second, the Phillips Estate has never put forth the argument that 

Columbia Asset was "making a gift of discharge to the Estate." Br. of 

Appellant at 9. Rather, the Phillips Estate has consistently argued that the 

Loan Purchase Agreement served to fulfill Mr. Kennedy's personal 
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Guaranty, which had the legal effect of discharging the AFH Loan 

Agreement and all rights and obligations arising thereunder. 

3. Fulfillment of Mr. Kennedy's Personal Guaranty 
Discharged the AFH Loan Agreement 

Appellant argues that the Loan Purchase Agreement did not 

discharge the AFH Loan Agreement. Specifically, Appellant argues that 

the AFH Loan Agreement and Note are contracts, that all contracts are 

assignable, and that through the Loan Purchase Agreement, Columbia 

Bank assigned its rights to Columbia Asset and did not discharge the 

rights and obligations arising under the AFH Loan Agreement. 

Appellant's argument, however, is misguided. 

As noted in the Phillips Estate's dismissal motion in the trial court, 

suretyship arises as a matter of law when one assumes an obligation to pay 

the debt of another. Revocable Living Trust of Strand v. Wei-Co Group, 

Inc., 120 Wn. App. 828, 836 (2004). The note holder (here, Columbia 

Bank) is entitled to only one performance. Id. It is a long-established 

principle in Washington that where, as here, a contract to loan money is 

not governed by the Uniform Commercial Code,12 the payment or 

12 The AFH Loan Agreement is not a negotiable instrument under Article 3 of the VCC 
because it is not an unconditional promise to pay a fixed amount of money. To the 
contrary, the Business Loan Agreement specifically identifies six conditions precedent, 
and contains several other conditions. To the extent that Columbia Asset argues that the 
Business Loan Agreement's conditions do not apply to the Credit Agreement and Note, 
neither does the Business Loan Agreement's jurisdiction provision. CP 18. Columbia 
Asset has alleged that the Business Loan Agreement and the Credit Agreement and Note 
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discharge of the monetary obligation set forth in the contract relieves all 

parties to the contract from any obligations assumed thereunder. E.g. , 

Duke v. Benson, 134 Wash. 493,499 (1925). 

Columbia Bank has received its one performance-Mr. Kennedy 

fulfilled the Guaranty by way of the Loan Purchase Agreement. In doing 

so, he discharged the AFH Loan Agreement and all obligations assumed 

thereunder, including its venue clause. 

4. Assignment of Columbia Bank's Claim Discharged the 
AFH Loan Agreement 

Where an assignment of a claim is made from a creditor to a 

debtor, this has the legal effect of a satisfaction and payment of that claim. 

Home Indem. Co. v. McClellan Motors, Inc., 77 Wn.2d 1, 5 (1969) ("An 

assignment of a claim from a creditor to the debtor is, in legal effect, a 

satisfaction and payment ofthat claim."). Therefore, "[t]o the extent that a 

claim is thus assigned, the debt and rights based upon it are 

extinguished[,]" thereby "precluding any claim based upon it." ld. 

(reversing trial court's judgment because the trial court erred in allowing a 

claim against the assigned bond). Here, Columbia Bank's (creditor) 

are fully integrated. Columbia Asset makes this allegation to benefit from the jurisdiction 
provision of the Business Loan Agreement and the payment provision of the Credit 
Agreement and Note. However, because Columbia Asset has alleged these documents 
are fully integrated, the payment conditions of the Business Loan Agreement are 
imparted upon the Credit Agreement and Note. Accordingly, the Credit Agreement is not 
a negotiable instrument. CP 840-41. 
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assignment of its claim to Mr. Kennedy (a debtor) satisfied the claim and 

extinguished any rights based upon it. 

5. Appellant's Recitation of the Relevant Law is 
Misguided 

Appellant argues that the Phillips Estate' s reliance on Home 

Indem. Co. v. McClellan Motors, Inc., 77 Wn.2d 1 (1969) and McChord 

Credit Union v. Parrish, 61 Wn. App. 8 (1991) is misplaced and that it 

ignores a guarantor's subrogation rights. Br. of Appellant at 9. However, 

Appellant cites no authority that mentions, overrules, or otherwise 

addresses either Home Indem. Co. or McChord Credit Union. In fact, both 

of these cases remain good law and apply to the facts and circumstances at 

issue here, no matter how narrowly Columbia Asset tries to characterize 

their holdings or distinguish their facts. 

Home Indem. Co. v. McClellan Motors, Inc., 77 Wn.2d 1, 

articulates the governing law on discharge and, applied to the facts of this 

case, establishes that Mr. Kennedy fully discharged the AFH Loan 

Agreement and all obligations arising thereunder. See CP 16-19. 

Appellant's Brief does not cite any authority superseding Home Indemnity. 

Instead, Appellant unsuccessfully attempts to distinguish Home Indemnity 

by arguing that the two propositions for which Home Indemnity stands are 

inapplicable here. Appellant, however, misapprehends the law and 
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misconstrues the applicability of Home Indemnity to this case. Home 

Indemnity holds that where an assignment of a claim is made from a 

creditor to a debtor, this has the legal effect of a satisfaction and payment 

of that claim. Home Indem. Co. v. McClellan Motors, Inc., 77 Wn.2d 1, 5 

(1969). To the extent that a claim is thus assigned, the debt and the rights 

based upon it are extinguished[,]" thereby "precluding any claim based 

upon it." Id. 

Appellant argues that Home Indemnity does not apply because 

(according to Appellant) the holding in Home Indemnity is that "a debtor 

who satisfies a claim against him cannot rely on the claimant's 

assignment, to him, of the claimant's assignment of the claimant's claim 

against the debtor's agent." Bf. of Appellant at 11. But, as noted in the 

Phillips Estate's Opposition to Motion for Reconsideration of the Court's 

July 16,2012 Order, McChord Credit Union unmistakably establishes that 

Home Indemnity applies in these circumstances because the term "debtor" 

as used in Home Indemnity applies to guarantors. See McChord Credit 

Union v. Parrish, 61 Wn. App. 8, 12 (1991) ("Although Washington law 

is silent on this issue, we are satisfied by the wealth of case law from other 

jurisdictions that a guarantor is a debtor within the meaning of Article 9 of 

the u.C.C.").) Appellant concedes that a guarantor is a type of debtor. 
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See Br. of Appellant, at 13.13 Therefore, Home Indemnity's principle does 

apply to the facts and circumstances of this case, and correctly establishes 

that Mr. Kennedy, through the Loan Purchase Agreement, fully discharged 

the AFH Loan Agreement and all rights and obligations arising 

thereunder. 

6. Subrogation Does Not Apply Here 

Finally, Appellant argues that it is immaterial whether the 

assignment or subrogation analysis is applied to the facts of this case. 

This argument is entirely misguided, however, because any such 

subrogation is irrelevant here since Mr. Kennedy is not a party to the case. 

Moreover, Appellant's contention that Mr. Kennedy has a subrogation 

claim through Columbia Asset is inapposite to its contention all along that 

Appellant has contractual jurisdiction, as well as repugnant to the 

principles of equity and the policy underlying the alter ego doctrine. First, 

Appellant cannot have it both ways and its "catch-all" argument does 

13 Appellant misconstrues the Phillips Estate's reliance on McChord Credit Union. 
Contrary to Appellant's assertions, the Phillips Estate has never argued that a "debtor and 
his guarantor are one and the same," or that "'guarantor' and 'debtor' are synonyms." Br. 
of Appellant at 12-13. Whether guarantor is a synonym for debtor is beside the point, 
which is that a guarantor is a ~ of debtor, as explained by the court in McChord. See 
also Black's Law Dictionary (9th ed. 2009) (defining "debtor" as "One who owes an 
obligation to another, esp. an obligation to pay money."). Debtor as used in Home 
Indemnity applies equally to guarantors, and Home Indemnity provides that any rights 
flowing from the Loan Purchase Agreement, including the jurisdiction provision of the 
AFH Loan Agreement, were extinguished because any purchase amounted to an 
assignment from the creditor to the debtor. Accordingly, the Court did not commit the 
alleged clear error oflaw asserted by Columbia Asset. 
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nothing to circumvent the fact that the Loan Purchase Agreement served 

to discharge the AFH Loan Agreement and all rights and obligations 

arising thereunder, including the jurisdiction provision. Second, the 

equity-based alter-ego doctrine, once applied, should not be used to further 

the pierced party's legal interests. Walsh v. Wescoatt, 131 Wn. 314, 317, 

230 P. 160, 161 (1924) ("he who seeks equity must do equity"). The 

doctrine only applies to correct a fraud or injustice; it would violate 

principles of equity to allow the pierced party to use such a finding to its 

advantage. See Dickens v. Alliance Analytical Laboratories, LLC, 127 

Wn. App. 433, 440 (2005) (holding that piercing the corporate veil is an 

equitable remedy imposed to rectify an abuse of the corporate privilege). 

In a similar vein, subrogation is not available for Mr. Kennedy (or 

Columbia Asset) because it is an equitable doctrine, and thus is only 

available to prevent fraud or correct an injustice, not to advance the fraud 

or injustice. See Nat 'I Bank of Washington v. Equity Investors , 86 Wn.2d 

545, 556 (1976); see also Norcon Builders, LLC v. GMP Homes VG, LLC, 

161 Wn. App. 474, 499-500 (2011) (holding that equitable remedies are 

not granted where it would produce injustice and upholding the trial 

court's decision not to apply equitable subrogation). 
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7. Appellant's New Argument that Sending Payment to 
Seattle Washington is Sufficient to Establish Specific 
Jurisdiction Fails 

Columbia Asset alleges that because "performance of the 

obligations under the Note and Agreement were due in Seattle WA[,] 

[t]here was therefore, specific jurisdiction for enforcement of the 

obligations in Seattle even in the absence of the contractual venue and 

jurisdiction provisions." Br. of Appellant at 3-4. However, Columbia 

Asset appears to raise this argument for the first time in its Brief of 

Appellant. Because this argument does not appear anywhere in the 

appellate record, this Court should not consider it. To the extent the Court 

does consider this argument, it nonetheless fails. A single provision 

requiring payment to be sent to Seattle, Washington is insufficient to 

establish specific jurisdiction. Moreover, simply because Columbia Bank 

signed in Washington, specific jurisdiction is not automatically conferred, 

even under a review of the entire transaction, there is no specific 

jurisdiction. See MBM Fisheries, Inc. v. Bollinger Mach. Shop & 

Shipyard, Inc., 60 Wn. App. 414, 423 (1991) ("the mere execution of a 

contract with a resident of the forum state does not alone automatically 

fulfill the 'purposeful act' requirement. Instead, the entire business 

transaction, including prIor negotiations, contemplated future 

consequences, the terms of the contract and the parties' actual course of 
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dealing, must be evaluated in detennining whether the defendant 

purposefully established minimum contacts by entering into a contract 

with a resident of the forum state.") (emphasis added). 

V. CONCLUSION 

Mr. Kennedy fulfilled his Guaranty of the AFH Loan by way of 

the Loan Purchase Agreement, thereby fully discharging the AFH Loan 

Agreement and all obligations assumed thereunder, including the 

jurisdiction provision. Any rights flowing from the Loan Purchase 

Agreement, including the jurisdiction provision of the AFH Loan 

Agreement, were extinguished because the purchase amounted to an 

assignment from the creditor to the debtor. This Court should refrain from 

disturbing the trial court's sound discretion in its factual findings. 

Accordingly, this Court should affinn the trial court's ruling in its entirety 

and should uphold the trial court's dismissal of Columbia Asset Recovery 

Group, LLC's Complaint. 

RESPECTFULLY SUBMITTED this 10th day of January, 2013. 

DLA~PIPE LLE US) 

By: 
~~~~~--------------

Andrew R. Escobar, WSBA No. 42793 
Stephen Hsieh, WSBA No. 45413 

Attorneys for Respondent 
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July 25, 2011 

Feb. 3,2012 

TIMELINE OF RELEVANT EVENTS AND REPRESENTATIONS 

Mr. Kennedy files a counterclaim for indemnity against the Estate in 
Delaware Chancery Court: "Kennedy, as guarantor, is entitled to be 
indemnified for anv amounts he is reauired to Dav Columbia Bank." 
Mr. Kennedy files an action in Washington federal court (assigned to I CP 880 
Judge Pechman), in which he asserts a claim for indemnity against the 
Estate based on his guaranty of the AFH Loan: "Kennedy, as 
guarantor, is entitled to be indemnified for any amounts he is 

to Dav Columbia Bank." 
and 

CP 179 

Feb. 10,2012 I The Estate's counsel sends a letter asking Mr. Kennedy's counsel to I CP 183 
confirm his prior representation that CARG's Loan Purchase "satisfied 
Mr. Timothy'S Kennedy's personal guarantee ofthat loan" because "the 
Estate is 

Feb. 10,2012 I Columbia Bank provides Mr. Kennedy with a letter, which states: I CP 185, 187 
"[Y]our purchase of the loan for full face value certainly satisfied all 
of your obligations to the Bank under your personal guaranty, and 
we therefore view you to have honored your guaranty in full." Mr. 

's counsel forwards this letter to the Estate's counsel. 
Mar. 14,2012 I Mr. Kennedy's counsel represents to Vice Chancellor Laster of the I CP 195 

Delaware Chancery court that "Mr. Kennedy used [CARG] as the 
vehicle to satisfv his Dersonal ------- ....... " 
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I, Andrew R. Escobar, declare as follows: 

1. I am an attorney admitted to practice in the State of 

Washington and am an attorney with the law firm of DLA Piper LLP 

(US), counsel of record for Defendant the Estate of William D. Phillips. 

2. I have personal knowledge of the matters set forth herein 

and, if called as a witness, I could and would testify competently thereto. 

3. This Declaration is filed in support of Defendant the Estate 

of William D. Phillips' Motion to Dismiss Appeal for Mootness and, in 

the Alternative, Brief of Respondent. 

4. Attached as Exhibit A to this Declaration is a true and 

correct copy of the Complaint, Columbia Asset Recovery Group, LLC v. 

The Estate of William D. Phillips, Case No. V367943, Circuit Court for 

Montgomery County, Maryland, which was subsequently removed to the 

District Court for the District of Maryland, Civil No. PJM 12-cv-3191 (the 

"Maryland Action"). 

5. Attached as Exhibit B to this Declaration is a true and 

correct copy of an e-mail from Brad Bloodworth to Sean Bellew, dated 

September 27,2012, filed at docket number 17-24 in the Maryland Action 

on November 20,2012. 

6. Attached as Exhibit C to this Declaration is a true and 

correct copy of the Estate of William D. Phillips' Motion to Stay the 

Proceeding Pending Appeal, filed in the Maryland Action on 

November 20,2012. 

7. Attached as Exhibit D to this Declaration is a true and 



correct copy of Columbia Asset Recovery Group, LLC's Opposition to the 

Motion to Stay the Proceeding Pending Appeal, filed in the Maryland 

Action on November 27,2012. 

8. Attached as Exhibit E to this Declaration is a true and 

correct copy of the Estate of William D. Phillips' Reply in Support of the 

Motion to Stay the Proceeding Pending Appeal, filed in the Maryland 

Action on November 28,2012. 

9. Attached as Exhibit F to this Declaration is a true and 

correct copy of an e-mail from Brad Bloodworth to Sean Bellew, dated 

December 11, 2012, filed at docket number 20-3 in the Maryland Action 

on December 12,2012. 

10. Attached as Exhibit G to this Declaration is a true and 

correct copy of the Order Denying the Motion to Stay the Proceeding 

Pending Appeal, filed in the Maryland Action on December 20, 2012. 

11. Attached as Exhibit H to this Declaration is a true and 

correct copy of Columbia Asset's Motion for Summary Judgment, filed in 

the Maryland Action on January 7, 2013. 

I declare under penalty of perjury under the laws of the State of 

Washington that the foregoing is true and correct. 

Executed this 10th day of January, 2013, in Seattle, Washington. 
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AND, IN THE ALTERNATIVE, BRIEF OF RESPONDENT to be 

delivered in the manner indicated below to the following counsel of 
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Scott B. Henrie, WSBA No. 12673 
Manish Borde, WSBA No. 39503 
Hunter Abell, WSBA No. 37223 
WILLIAMS, KASTNER & GIBBS PLLC 
601 Union Street, Suite 4100 
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",.. /. :. 

COLUMBIA ASSET RECOVERY * IN THE 
GROUP, LLC, a Washington Limited 
Liability Corporation, c/o Tim Kennedy * CIRCUIT COURT 
7643 NE Champagne Point Place 
Kirkland, W A 98034 * FOR 

Plaintiff, * MONTGOMERY COUNTY, 

v. * MARYLAND 

JOSEPH R. KELLY, as the Successor * 
Personal Representative of THE ESTATE 
OF WILLIAM D. PHILLIPS, SR., * V3lo ~ QL{.5 deceased, Case No.: 

* 
SERVE ON: 

* 
Brad Bloodworth, Esquire 
DLA Piper * DEMAND FOR JURY TRIAL 
500 Eight Street, NW 
Washington, DC 20004 * 

Defendant. * 

* * * * * * * * * * * * * 

COMPLAINT 

Plaintiff Columbia Asset Recovery Group, LLC, ("CARGI1), as successor in 

interest to Columbia State Bank ("CSBn), by its undersigned counsel, hereby sues Defendant, 

Joseph R. Kelly, as the Successor Personal Representative of the Estate of William D. Phillips 

Sr., and states as follows: 

Parties 

I. Plaintiff eARG is a Washington limited liability company that holds, by 

way of assignment, a Commercial Line of Credit Agreement and.Promissory Note (the nNoten), 

originally in favor ofCSB. True and accUrate copies of the Loan Documents are attached hereto 

as Exhibit A and are incorporated herein by reference. 

2. There are two co-obligators on the Note. 
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3. The first co-obligor is Atlantic Frost Holdings, LLC ("AFHIf) a Delaware 

limited liability company. Leslie R. Raber has been appointed the liquidating trustee of AFH. 

AFH is currently being dissolved before a Delaware Court. 

4. The Second co-obligor is Defendant Joseph R. Kelly (the "Defendant"), as 

successor to Janet Phillips, the Personal Representative of the Estate of William D. Phillips, Sr., 

deceased (the "Estate"). The Estate is subject to probate in Montgomery County, Maryland, 

Probate Estate Case No. W66354. 

5. Marc R. Feinberg, Esquire, as Registered Agent for the Estate, is located 

at c/o West and Feinberg, 4550 Montgomery Avenue, Suite 775N, Bethesda, Maryland 20814. 

6. On November 12, 2010, CSB filed a timely notice of its claim on the Note 

in Maryland Probate under MD. Estates and Trusts Code Ann. §§ 8-102 through 8-104. The 

claim was disallowed on July 13,2012. 

7. This action is brought to liquidate that claim and reduce it to judgment. 

Jurisdiction 

8. This Court has subject matter jurisdiction over the dispute pursuant to §4-

402(d) of the Courts and Judicial Proceedings Article of the Annotated Code of Maryland 

because it involves an action in contract where the amount in controversy exceeds $5,000, 

exclusive of interest, costs and attorneys' fees. 

9. The Court may exercise personal jurisdiction over the Defendant pursuant 

to §6-103 of the Courts and Judicial Proceedings Article of the Annotated Code of Maryland 

because the Defendant is the Personal Representative of The Estate which is subject to probate in 

Montgomery County, Maryland. 
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10. Venue is appropriate pursuant to §6-201(a) of the Courts and Judicial 

Proceedings Article of the Annotated Code of Maryland because the Defendant resides in 

Montgomery County, Maryland. 

Factual Background 

11. Pursuant to a Business Loan Agreement (the "Loan") dated as of June I, 

2009, eSB, as lender, extended a $1,000,000 line of credit to AFH and William D. Phillips, Sr. 

("Phillips"), as co-borrowers under Loan Number 906002177. The Loan was the last of a series 

of renewals and restatements of a line of credit originally extended by the bank to AFH in June 

2005. 

12.· The indebtedness of AFH and Phillips to CSB for the Loan is evidenced, 

in part, by the Note also dated as of June 1,2009. 

13. The Note recites that the Loan is secured, in part, by a Commercial 

Security Agreement ("Security Agreement"), also dated as of June 1, 2009. 

14. A UCC financing statement relating to the Security Agreement and 

predecessor security agreements was filed with the Delaware Secretary of State, under Initial 

Filing No. 5292470, which was subsequently amended by Amendment Filing Nos. 2009 

2080080 and 2010 1053556. 

15. The Note also recites that the Loan is secured, in part, by a Preferred 

Mortgage dated as of June 29, 2005 against the fishing vessel Atlantic Frost, Official Number 

282733 . The Preferred Mortgage was amended on September 14,2005 and August 16,2006. 

16. The Preferred Mortgage was filed with the Vessel Documentation Office 

of the United States Coast Guard on July 5, 2005 at 10:41 a.m. in Batch 387509 as Document ID 

3955489. 
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17. The September 14, 2005 Amendment was filed on September 29, 2005 at 

10:50 a.m. in Batch 41473 as Document ID 4328084. 

18. The August 16, 2006 Amendment was filed on September 1, 2006 at 

10:40 a.m. in Batch 530353 as Document ID 5993214. 

19. Pursuant to a Change in Terms Agreement dated as of June 1, 2010, the 

original June 1, 2010 maturity date ofthe Loan was extended to September 1, 2010. 

20. Phillips died in a plane crash on August 10, 2010. 

21. Janet Phillips was thereafter appointed Personal Representative of the 

Estate on September 21,2010. In her capacity as Personal Representative, Janet Phillips twice 

signed loan extensions. 

22. Pursuant to an Extension Agreement, signed by Janet Phillips and dated as 

of October 22,2010, the maturity date of the Loan was further extended to January 1,2011. 

23. Pursuant to an Additional Extension Agreement, signed by Janet Phillips 

and dated as of January 21, 2011, the maturity date of the Loan was further extended to April 1, 

2011. 

24. The Loan is now in default, by virtue of the co-borrowers' failure to repay 

the Loan by the extended maturity date of April 1, 2011. Default interest applies and a 5% 

default penalty applies under Loan and Note. 

25. Through August 1,2011, CSB has verified the following amounts are due 

and owing to CSB under the Loan: 

Outstanding Principal: $928,000.00 

Accrued Interest: $37,648.45 

Legal Fees and Expenses: $60,423.61 

Total Through 8/1111: $1,026,071.94 
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26. Interest has accrued on the Loan from August 1, 2011 forward at the per 

diem rate of $270.66, a 5% default penalty is owed, the default interest rate applies, and both 

CSB and its assignee, CARG, have incurred and continue to incur additional legal fees and 

expenses in connection with the Loan. 

27. On August 4, 2011, CSB and CARG executed the Loan Purchase and 

Assignment Agreement whereby CSB agreed to sell, and CARG agreed to purchase, the entirety 

of the Loan, including CSB's interest as lender under the Loan, Note, Guaranty, Security 

Agreement and Preferred Mortgage. A true and accurate copy of the Loan Purchase and 

Assignment Agreement is attached hereto as Exhibit B. 

Count I 

28. The allegations contained in Paragraphs 1 through 27 are incorporated by 

reference herein. 

29. The Estate has materially breached the Loan and Note by failing to pay 

amounts due and owing Plaintiff CARG, as successor in interest to CSB. 

30. Pursuant to the Loan and Note, the Estate owes CARG not less than 

$1,087,349.84 for payments due, a 5% default penalty, interest and attorneys' fees and costs 

which continue to accrue. 

WHEREFORE, Plaintiff Columbia Asset Recovery Group, LLC, as successor in 

interest to CSB, respectfully prays for judgment in favor of Plaintiff and against Defendant 

Joseph R. Kelly, as the Successor Personal Representative of the Estate of William D: Phillips, 

Sr., in the amount of no less than $1,087,349.84, plus the 5% default penalty, interest from the 

date of judgment, plus attorneys' fees and costs. 
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Dated: September 5, 2012 
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Respectfully submitted, 

Timothy' . cCormack 
Ball Spahr LLP 
300 East Lombard Street, 18th Floor 
Baltimore, Maryland 21202 
Telephone: 410.528.5600 
Facsimile: 410.528.5650 

Attorney for Columbia Asset Recovery 
Group, LLC 



JURY DEMAND 

Plaintiff Columbia Asset Recovery Group, LLC demands trial by jury of all issues 

so triable. 
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"'~. ~~ ........ _Il0l ...... fIIC, .. wIII..",,.1q IfIe ..... ...,.. ... ~ __ "_1IQJCIIIOd toarGllil1iilii~ 

. ar~IIn6I ................ or ......... Ii1·., ... !II'IIdIpl .... ar ......... ltIdcII· ........ ~.., ... 
.. , "1, eocccpt .......... ~CJf ................ pieIIIIIIIy ........ ID .... IDt.idiir. "'DMw~ ... ~ 
DCIIfIy be'" III ....., vllIIJ' __ 1IIIdi .., flI!I .... .. tao .....,. DlIIIW 11 .. 1 ...... nklll.cllctor iaIt ........ ....... 
oIUcerf. CUJIIu1acI.'" .... r.mIeII .... 1lIIY IIibIlItr or ..... or .... ~_ ..... 'IIloIdIa i ...... .....,.-..... __ 

dftct,lyerllldfreody •• nIIati Gl~ 1InohaDc:M ... ~._~ "-!IbI .......... ho,...or ........ 
..... II1d.Iit' ..... ar ..... Jaw.~ '. , 

n.cm.cnONOF"!>J.lATaw..DcIICDr ...... IAIi1IIr~.Il~ ... ~ ..... w...I!i' . .,..,.,....or ... ~ 
wIIIIoaipdor~ 10 'DIhIr ...... IbDInrIiia ..... ·*"Jii'IIial .................... ~ Ca)IIIIr ...... sa. fl. pr.-....... 
...... bupi....-ut,ur ... ",110 CeIIIIad; lb)...,.., 1JIa&. ........ · IF Ito u-iJI.r, ................. hi ......... .... lit"" evn..c.nf; or (c)-..,.., ..... IO"-"_~" QIIIIIIiIlerLoadWi~'..s ..... aiiIfIr .. Ap/IIaa\ 
• Laldlrmay .... aec...y CII' ......... iID ...... to diiID. MIOr..-.......... ta idolllipllld"" ... RO._.......,. to fib 
fbo ~inI.a-. DIIItortlder· ... to ....... IAIIIdtr~1IjIoD ~ .. ." .......... ..,.,... ...... b7 
LCIIdcr )IIirIIIIM..., ... AllldlibIIM. ......... ~,.. 1IIIdo Iiy locJI4cI' ..... ...,.~ ........ ..... 
0IJJIphIt.1IIIIJ bo IIIOI!n=d 11)' .............. ·IIIIf'llilll baIt __ ", hat ... dllllaaurndll ........... _ "' ...... ....,.... 
..,diIIdt _II'CIIIO IspvrilJcd. ........... _IDCIInd"'~........... . 
JNJOBIIATION AND uPoaUto. '1110 o.6IiIr 9-.1IiJIPl1 to .. i..I.r ..... ...w ................ DOIiC i .... 111-. 
... tJitJlatal 01..,01'''_" dIo ........ ftooattimD .......... r_oaiiWt~~~ __ ..... ,.adl ... IAIIdir. ... 
CJIIIIIo)oeer. DIS .... 10 11M -=:a 10 tI!o 0aIWand fbrllt puqICIIIP vi....., 1tO .... ~ .. 01'Il10 DdICan oIIIcir pII)'iIciI .... II 

. 1lIIY. IIId Ie pendt ... Lauder ......... to ...... to wri1>' MauaaII. wD MIO IIIpect. Mpy.·Wildlto· ..... die ~ I'fOOI'dI; iIId fib or 
dID DaIlIur. . . 

CJUlSB.COU.ATJMIJZ.\11ON. 0bIf&c:r lind DeIIIDr ..... dlltlilylellllrky ..... pIOYIdGd It 00IIIInl1lllllcr ... ~ lit., 
coDMInJ proftted l!t COIIIMdIIIII wIIb mi1a4111 adMrlllW.l_ atOWlp or DilJIDr to ........... or ............. 111 i ." 
rWIIIad 111 d ... or cIIInJ -' WhDIJIGr or aol COIIIiiIpIIIad .., .... ~ II .......... ~ 1IIIIIIIIIhII .... mdiIoo or ..... '''-' .a .... 
~ 1br all IIIlI ~ :ndI a'OIHOl ........ ~1IJIII ·aot IIPPIJ 10 . ., CoIIIIend ... w..laouIeIIokI FOdS •• 
priIIc:lpII dwoJU..... . . • • 

CJlOS8..PDAULT./tJrt dc6uJt of die 0bIIp 01 ~ III ... ~., 1Ii1 .......... to Lcadar.,. ___ • do&ak __ 1hII 
~ . 
DU'A'OLT.1bc IJGCUIi'CIICO of.., oflbo tbllowlaJftll\DlIIIII Clltlllltaeo ..... of1llb~ (a)-~ YIkD .... ( ...... 
by IICOdcnIdon oI...surtcyw ~}.or..,..-ntJlllYllblo QI ... aI .... ~ or 1lIIY"" ........ 1Iawot (It) tilt ...... 
pcd'omi III)' ~ ot1bo ObIIporDlbllar~ ..... or lao _--....... 0bIIIIlr IItDebllor .... Of IIIIJ"". LcIIdw; (o) 
dIo pubIIcadaa or 111)' JIDmmII, n:prescaIIIloa. or wmIIIt.)', ...w. wrfIIaa or onI, '" III Obllaw II' Ddicw 10 tile lADdor. wbfcII -lIlY dIao 

r .'-............ I!IAO!! ;:' 
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docaleaII whIIl'II8pCItt to till ow ...... orlfloalcJ LaIdcIr CIIIIr'" odIrr .. ..--. willa ftIIIIOI:t III odiar obIfpIIoDI 01 0IIIfpr or 
DeIJIor • ..a epClCUlC6ti ....... cIIsdwp tWll\pIaaIct. wIaWa ... '" ___ • III • Itll" lid ~ ad !lilt ......... 
~ 

n.1OaIritJ ... (tad pIedeD .............. appIkUIo).;1Ien:Il!r ..... _ .. otdlellrlDllIId pftftbioaI.,OIIa ApeaeId IIud1 be 
dOIIIIed • COIIIInuIIII ...-- .. ...., ..... t.i ~ fInO aDd dat ada. 0bIIpdaat .. ]IIid III lbIL 1tII'f ..... ~ or 
tomtIIIaIIa..1Id 1J!II11N1 .... II'CllpIloldr ............. ~1auIId "'Ldatto ....... 1IId1blD .... .., ..... or ... 
ID1 ~ eaiInd .. or ...... cr;.IaI or ~ fDcanid or .... pIor 10 ... I'IMlCIIIIIII .............. to dIda IbiI 

, Apemcal'IIad bo tnIf1 epGIIIM lIIIIIl_ .. lIpIIId ad dIdIipIlJ tIdJ. p-. aGJenriIl ....... " ~ law, I..-d;Ir I11III be 
under 110 obIpdaftto 1liiie. -'-loa ...... or IIIdIr dDcaIIiIlt .... DaIIIor ...... tn wriIII&. ad ....... btIiIr; .. 1II 
OblipaGaa /)alo booa.., II1II dllc:lllrpd .. AlII ad 1IIcnI .. DO C .. '"'ItII .... Ill ......... IPcar D1 CIbIIpIIaat. • 0IIInW 11ft 
whIc. '. 

A88BPf(S. or CONDI'I'JONI OF LIABIUI'Y. ThII ~ II _oadftloo.a. IAn4cr IbaU _ "'1IqIIrod to .... III ..... 
..... DobIur.IIIber~ or .......... or parIllO 1111 oIIIor JIIl94It.t wIddII r.-t.'I pOMr 1Itdbn w.. atllkld to __ III RIIIDdIas 
barasIdDr.l.cIDiIIInr\pllto~CoIIIIaiIr ... DOl"'''''' 11)'." oI~GI' ~ oI ... OblIpdODl ..... OWIp, IDII 
ebb ~ ." 110 ..., IIIIIaabJt irnIpocIIfYI of III)' CIDIIIlIDftIIaI widell tho OIIIIIDI' ..., ~ aD 'die ~ debt IIMI 
jIotwllkl .... ...,. 1IIOIIIIIcIIIoa ............. aJObIIptI ~ __ ." Wtui of'D*oA iaIuMID7.~, Dr 
....... IIM,. ....... ~wIIJI ... 1rIdIoill.eadcn...... . . . . 

NO'I'IC18. AlII WIIoo orillalad ... " 1.cader1\) 0IiIIID'. DeIIIDr .. cDlIIJDC6e dIl1bll~,'" CoIIIImII, or tie ~ 
IhIII 110 doomed sma II1II cdIbGIh'O IIpOII .... III tIIo UIiIIId ..... 'II8iJ, poIIIp ............ 10 owp, III DeIIIar ..... .... 
cI~.tI!e ...... or .. ~ or ..... odIw ..... OIIIIprIllDililor..,~to IAIIIIir .. 'WIfIIDI ........ to .... 
~ .... JIIIIJIOaL ACIDII DOdoeIDObIfiororD*ciribill..,. ........ uadlrbow ... ~ .. ..-orMlhld. 

WAIVBII& DoIItotwllYelllOdoeotLolldls'l. i'W~or .... ~ ...... .,. OIl ~ IIld to1lletilolt .... panaiIIDd by 
law ........... u •• ,... ria; doctlaa II)' ~ ... 1IIo1IIidInII*Y OllIe IJICIdIe 'OIII&rm ~ COde. DaIIIIt'.1IId 811)' 
1I1IIbr,·oncIoner.-.~~pWp. ... _'*" ....... daII. __ tltlS"MIo1D..,~ ......... IDtt. 
Obl ....... ....,~ dcInIaI4.l111ti1!1 dt~ 10 ....... otMc 'er .... 1IOtIaool.....,.,., p" ... t ..... pvIIII.1IOIkIeof 
df ...... lIItIlIIV ...... aoao. ..... mer, 
WAlVDOII'.JUUTIUAL. AlJII .................. ...,.~ ........ --....... "'...., UI7 _-"""IIJ • .,. 
w ... ,...,.afo_ ....... ,... .... ~ ... ·., ................ _ .... IIrI_ dlul ................ o" ........... ... 
~ ............................ Aar-M ... .., .... lIretll ....... ..-ct ......... III" .. ,., ....... 01' ....... 
1II .. 1IIMdIoti·'-ItIt.,. ... b~............... . . ' " 

;JOINT AND Q\ID.U, LWIILtTY. Utbb~ II CIIIUIOIlIIcI·." ...... III-. _Plrty, It Is ..... ad lid ........... PIrV 
to 1l1li /,p'eoaIaal.1iI!dI be JoIIII1 .ail IMrIIJi bouIIII .... tI!o wwd "'<JbIp" or "DcIItot" • 0:IId IiIroID ~ 110 0IIIIIII1I0d • III 0I1IdI 
JlI/IIIbcr. ell,'. • • ~ 
8&VBIWdLlT¥. w........,...Ja, .. prpviIIOIIot6ll~ ... be iDIefpreIId • ___ .111 ...... IIid ...... 
~ law; bat, III ... --III1....,....ef ..... Apaaent .. l-~ !I1orllMlill .... ...,..._. ncIt~lWI .. 
~ to Cbc -=tot .. JI"IldIIIdoaorlaYalldi\y ......... bolOYCl'ld Itaa! ..... of ................ 1IMIIcfsIIIa • ..,.., 
O(tDdIprovbIoRor ............ ~Gf ... ApeIaOIIt. • 

SlJaVJVAL. TIIo daJdllllllprI" .... r ... I..eAderJllnoaallor ....... Il10 boftlfttaofb ....... lIId ...... "tIda~"'" 
bel bIndiAI 01111 ... aeoIJCOlI, ~ _ ........ ..,.... otObIItororDlbCDr. 

. . . 
~ ....... ms,y IIIIIIII' pIccIp. CIr GIIIcIwIIe ..... ddI A.-or III)' ot ........ -s PIM'lft .... 1ds ~ 
wftIIoae~ will 111 arlllTefdlo~ a In ..... "·"""'''''' ... .,..tf&ht'i.Ir~IIllIOd ..... III_ 
ofLcmlc:r. 0bIfpr «OMIt.." ........ ddI ..... -iui11Nae1'4 ~ to ........ wIdIIM tho .......... .-Itot ... 
l.cadcIr. . 

A~TIONS. o.MIr~ r..IIIr. wltllGatl101Soo orclcallod_ ........ 1fkriaa DdJWJ IWIImy 01' Lea .... .,... ........ 
hID tilDe to dIIII Co • Ids ~ .., .... 1110 GbIfpIIoa 01 0fIUa0r to. l.cIIdar or De1IIoI'a rf&k 10 nedIudaD or ~ or bodl, 
IActudbIs: Ca) to naew. ~ ....... CICbcrIrIIo~" ........ JIII.)aIIIIl ~ ar 1ICIMtwIIII ...... _at .. 0IIIIpIms or 
WIf1 pilat ~ 1iIIIIudfRJ ....... lit .. fill ...... (b)18 ...... 111c11dca!1 cnclllto 0bUp III.., __ .. 1111 ...... (0) .. 1Dcar 
~ lDGIadfDatllfGmcJa'a.. wtaI...,mCO~ISI __ wllhMpecCto tIIa~ .... ~· .... dao~(d)co 
~ aafiIrce. "'"' Of RIoIIo (."...IaIa!dIllllD)''' ~..,.1OeIIriry lilrlbe 0MpII0na ar lIlT pitt d!enIat.~ 
IUCb ~ II private ... }11111& ~ .... to tile Ill)' ......." ~ IICQO&tIr7 for LoDdcIr 10 perk or pnIIeIIl I.cadIn IIGIlt\1 iDImIt; 
(0) to I0IIIo. nI-. ~ willi, flttullllirulO 111,7 _orad ..................... oIJIFIsor a. ~ ro lelslpalr!be 
Y1Iuo otLcada'l iDIInIt iii Coo.z..J duou&baJlln Ie obIsIIa or"'" ~ DfIn1D obDIa orlllllMlllD .......... or ...... fit 
Ibtouah 111111II't1O ptifiJrm • duty om io DobIor to.--w" CaIIIIwI1: .... (&) to _111 DIOIIlw RIOIIiftd hit DdI1DrIlld ..... &or. 
Cdlatcnlln l.-dcn IIIAiIIoIt wIIJiioallll.,wq bcIaa nqvIre4 to manWl .... . 
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Leader ....... fImooceIo_ CUIIIIIfedw. aid _1!IiImIdYe or _~ 1IId .... bela IIddJIIaa to all rIaID. ~ lilt.,.,.... 
p-lIcnIuaIeror 111 ... bylll\)'odItr ..... orllJfIIo ....... fIltlaol1 ... ~CGcID.~ 1II ....... --. ... 1ADder 
II 10CIIed, ar .. OIlIer ...... _ afIIIQa Gl''''''''' aiad. n. ObUaar ~ fIIIICCI .... ·If ............. Gl' ........ 1IOIliiracI 
., IoID .............. willa die ApecaaIt, III\)' IIIbfaJddeI ........ ~ .... illY ... 1l1li ....... lid 110 
0IlIIIIInIW ...... ~ ot.lIIe .,. ..,.., to die __ I11III It Do- lie ~ to ..... ..,.a -WIIlr; (IW.Ip.ad 
DdIear NIall: LcDIkIr tram., ~ wfIiI:Ia ..... odIIrwIII adIt b ., ICI ar CIIIIIiiilaa of t.dIIr JdIIIId to 110 coIIcIaIIoII fit.,. debt 
__ IIy"~ OItJIe 4IirpoIII ol.,OiDaImI. ... t!Ir 1IIt'LoDlla'l wIIIId i.IiooatIuct 
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COMMERCIAL LOAN GVARANT,Y . 
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GUARANTOR INFORMATION 

'nlDOtIt,. J Kellllld, 
764;5 NIt CIII ..... CD. Polat Place 
Kh1da"cI, WA tIOJ4 

BORROWER INP'ORMA'nON 
Atlahdc JI'rott HoldI ... Ltc 
POBexl64O 
Fall RIYer. MA OJ71J.U40 

William J) Phillip' 
13301 MaUl' 810IM Dr 
GerDiaato1l'1l, MD J0874 

Cvlambla Star. BaD - Seattle cae fl. omce 
719%114 A"", set 500 
s.ttIt, W ....... MlO4 

hIM 1, :1009 

T)'pt ollalfty: Indlvlclual 
scat. ofR'*'-: Wuftblpn 

Type of .......... EDtit)': LImited Liability CompIn)' 
StIIb ofOrpalzaClollll'omItIORl Dl:1awwe 

'I)pe ofBlllitJllndlYlduaJ 
sc.t. orRclkteace: Muyllnd 

NOTICE TO GUARANTOR. Bad! ~ Ouarenlol Is beiDa ubd 10 piIII'IIItco all otBonowor'. put. pmcat IIId IbIIn obllSJdIons. If 
BOI'IVWCII' dOOI !lOt par. lIlY OUnntor mq be nqulrod to do .0. In .tdIdon. In)' Oumntor may bo roqulRcl to pay 001*1100 CIXpCIIICS IIId 
COJIS. Lc;ndor 0811 rcquIfe Ill)' OUll'8lltor eo JI81 without fint IIItcnIptins ID collect ttooJ the 8omJwor 01' 1lIIY oIbar Ouar8IItor, 

UNLJMJTD) CONTINUING GUARANTY. Tbc uncIaslped. JoIDtly and ICVfIIII>' benIIftcr oaIJed the "OuaraIItor" In onIcr to Indooo 
LoIldW 10 ~ or llOatlnuo 10 extend fiAInolallCCaDlllOda1iOll8 to Borrower, bcIcby.....- to lAIIdcr tho ful ind prompc payrncat of III 
loans, draftI, CMIIdrafts, nor., bI .... .., 1111 OIlIer cIebtr, obllptfonf, and Uabilitles of ->' kIIId ad dcmiptIcm. wbcIdIcr DOW owht& or 
bCIrcaftcr ulriua out of CRdIt proyIousIy, COIlflellJpoIlllCOUSIy. or hmIaft« &fII1ICd "" Leader' to ~, wIIDChor arIsIn& ftvm deIllngt 
bClwoea Lendcrllld Bonower. or 6'om doillhlp by 'IIbIcb LondeI may beI:ome.lD any mmner wJudever, a cn:difor of Borrower, 'I'M'Guarantor 
IIlso IIfIJ'OCS .. pay alllmercIt, feel, ebqea, IIIIIIrnc)r Ci:eI, IIId collooUol COIla. 

This Ouannty It UIIc:onditiollllllllld IhaoIIllO. It Is UJICIIntood thl! ibis 0uarmIt1 shall cover all obISpCions ofBorrowcr to LcRder, This shall be 
I IlOtItlnufn, ~ IIId shtIJ not tic eft'ecIad by ay JIII)'mClIt I'IUIiSc by Bon-owar to Lautc:r. wbedIcr ta ~ tbma 0' c:uh, proporty • .-will, or 
0Il\0l' conlldcradon. 
ThIs Is a s-wnty of JID1IIICII' and aOl of coll~lon, 

JOINT AND SEVERAL LlABJUn', If IhIs Ouatanty Is lipeel by more 1IIaa OlIO pmcm, each penon havIns eu:utod tho 0uarMty 
adc1IowlcdPf tIIu his or her obIl,lIIJon IIcRundGr shall be jolat and scvcraI. e.oh OuuuflOr expusIY IUIborIzes the l.cIldor 10 proooad. In its 
1010 and lbIoJutc dltcmlon, apbist each or any Oulltlltor, IIld ftuther II8J1lCIIIMt IIdle Lendor pruoIICIds tpInst lillY 0IIII 0' Ibom, 1hc o1horf 
waive In)' defemo of electIOn of remedies and earcc 110 IlOtItinue to be liable IUIdcr tJao f«ma Gldll. Gumnty fur any IIIIOWIt rcmaInin& owln, to 
Lender tiom Borrower. 

CONS~. Tho OuanIItor consan13 to all oxtcnsIoP" renewals, IIIId IIIDdlftcadoa, IIlIdc by &ho Lmd« for, or on IICCOIIIIt ~ ., badcbfcdness 
Df Bonv\wr 10 Lcndor'. Lender may proceed diRclly I!piIut (Juarantor In IhcI evonl of any dcfitult by Borrower without ,.,... ID IllY oUler 
porsOIlll, 10 the assets of BolIQwcr, 10 any coIIatCtaIlIOCUrity pnted by BomI __ to Lcudor. or the IIq\IIdlllOll of arry collateral security si\ICII 
hcrounder 10 ICeUIC thIJ OuIIuty: PlII1hcrmorc, 10 tho tIXtent pcnnitIed by law, o..natGr hereby qroct IIId COIIAIIts Ihat Ihe Leader ilia)' fivm 
Hmo to limo without DOtk:c to 0UU'IIIit0r IIId without IftbetIng tho liabnity of OuImtor (a) Idmc:, Ilnpalr. soil 01' otllarwlse d~ of any 
IICCUI'lty 01' conllteral. (b) nslcuc: or asrc:c bot 110 SIlO lIlY par8ll1Or or surety, (e) fail to pcrf'oc:t lis sccarIty InIOIWt in or l11li= UPOIUIJ)' ImJrity 
or collatcnl, (d) lUI to reaJim upon an)' ortbl obllptlons of Borrower Of to proceod qainaI Borrower or l1li)' pllltntOr or surety, (0) reaow or 
ox~ tho dmc of paymaat. (I) InQ'CllSO or docreaso tho .. te of interosl, W IQ:Cpt addidonal aceurity or coUatcnal, (h) dctcnaille tho allocadOli 
IIId ippIlc:atIon of payments IDd mdIl1l11C1lO1:qJt pardaJ paymonts. (i) d$tminc what, If IIIl)'thIn& may It any time lit doDa with mc:rcnec 10 
any ICMity or coIl11tml, and (j) IGltIe or IlOIJIpromho rho amount due or owing ar claltncd to bo dill or owIns 110m lilY Bonowor, ptl'lllltor or 
IUI'Oty, whldl ICttlommt or ~I$o tball not afFect. the undenlped" 1I1b1l1ty for thO 11111 IUIlOIIIIt of tho 8'Jlll'llltICCd obIIptiOlU. To the 
CX1cnt pcnnIttrId by law. OuInIntor ~prcssIy conscnb to end wain, nodGC of all of"" abtm. . 

REPRESENTA nONs, Ouanntor acIalowIcdPf IIId IIJ'CCS diu Lender (a) hIlS not IIIIdc any ~ons or wamntics wIIb IIlIpCCt 10, (b) 
docs not MNIIe InY responsibility to OUll1lll1tOr for, IIICI (0) has DO duty 10 provide IlIfomIatlon to !be underslped nprdln" &ho ~i1ity 
of III)' of die Indebtedness or dlo f1l1111lCili OOfICIition or 111)' Borrower or 1Jl)' oIhcr III_lOr, OuanIntDr hIlS IndepondoDtIy d~ Ill!: 



. . ' 

. .' . 
aeditwortlUDoss or Borrowa' aud the enforceability of lIlo obIlpIIOII.I of BorrowIIr to LeadClr IIDd UDliI lUCIa obllptJaas Ite paid In filii in 
~ with ibis OuanDty, Ouarantor wiJllJldopoadaItlylDd wflbout roliaDco OD Leader continue 10 mm IIICb dctamIDatIoos. 

GINERAL WAIVERS. CluarenIor hClCby waives noticIJ of accopIaace of ibis Oaaruty, all notices hcmmdar, Ibd all JIOtIccs of dcmaIuI. 
prcsratment, IIOdce ot cIIlhoDor, IJIlaItIon to II:ICOIerIIc. ICCdCl'llioll, IIOdc:o of uy acIvaIe lDConnatiOil whlcb Leader may bavo. and III notices 
of proIe3t, dc&uJt, ad nllll~ OuruIor WIt¥ca all dc&ucI of turCtyllUp. 0uUInIur walvca In)' cIcfaIso tImt could be .. crtcd by 
Bonower, Iocludina dc&:auca IIiIID& out of filIIUR of coasIdcr.lloa. brach of WW'I1IIIIy, &awl, PIYmcnt. IIIdUIc 01' hub, ba!Wuptgy, lacIc of 
Cllt*itr, stiIlute of 1lmitelf0lll, lender UabiUty, uaeaforcoIh8Ity of ay lou doc:uIIIcnt, IICCOni and atllfic:tiOll, or alllll)'. 

smtVIVAL 'Ibis ~ abalI be bIDdIa& upon Ouaramor, Gurantor'. hcIn. successors, and estate rcpnsrJltlliycs, uadJ In IUCh 
Indcbtodnc:ss 1haI1 be ftdIy paid to LcIlder, 

EXlRCrBE OF LINDO'S RIGHTS. Ally dday or &Ilu~ of die Leader ill CXIIIrCisbI,II\)' of Its rI&hb WIder thll 0uInarty doca aol opcraIc 
as. waiver oftbc Lcndcr'. ability to CXctciie all of Its rI&I*. The Lender may dIooa: to par1IaIly ~ rizhts under dill Oaaruty, but ... 
doea nol prevent the Leodcr fivm fully exercising Ihcsc rf8hIs, 

ASSIGNABILITY. 'I1IIa Ounnty IItIJlInvro to 1hc bendIt of1hc Laldet IIId b IUcccason IIIId uslps, InciudlDs every holder oCIIi)' ofb 
indebtcdnelS here 8IJII1IIItccd. In tile cvent _any penost ocher than Ihe Lc:ndor shall bccollUl a holder of 1lIIY of tho Indobtednaa. tile rdcreac:c 
to the Lender shall be eonstrued CD rar 10 each such holder. 

RIGHT OF snoW. To the eIdmt permIUcd by law, 0wnaI0r ghu Lalder eM rlsht CD scwif'1IIY Of 01IIran1DO IDODC)' or propcrQr whIda 
may be fA Lenden JIOIXItIOll .pinst an)' IUIIOUIIt owed IIIICk:r this OuarInty. ThI.s right ot ICtOfI' doca Ilot cxtead 10 my KcoIh 1CCOUIlt, IRA. Of 

sftI11'- tax dc:ltmd deposit. Pwiher, the LcadG" Wli haw ·.YlJlable III ~ IUIdca- appUcQIe stile IIJId (bIeral ....... 1m:l1Idina Ihe 
Sanalshment of wapi, to the cxlaIt pennittI:d by law. 

WAIVER OF .rvRY 'l1UA1.. AD .,ani. tAlliall Guaralit;y kDowl.,l1 ud vola"""'.,. Wllyt, to th. "'Ilett ",teet penakted by law •• u 
rlallta to trial." Ja,., wldl rtlped eo U)' clllp .... wlalttler Ia 'cOatract; tAlrt, or ~"'IH. betweeo Guarallior uti ..... dar arlilil Otat or. 
In nall~tlellwith. .... ated eo. " latldeatd to llat "'1iouII1p IltlblIaUd I. CHatCtIoIt wltla tilia G ...... ., or .de pun ... eo all1 
ok lIOte or oth .. 11IItnnIeOt, dlcumHt, or ......... islCtlted or .... vend ., Borrowtr or G ..... 1Ifer ID UIIlnldle. wi .. tfJlI 
GIII....,ty .,1111 rel&c.d ............ 

SEVDABJLm(. If. court or campetentJurWlctIon dmmdnes ~ tenD or proYbioa of1flll OUll'llllt)' b IDvaIId or probIbltad II)' IIppIIClble 
law.1IIat IIcnn or prIIYisIoD will be Iodfoctivo, but cHIly to the extInt rc:quIrcd to make It IlwllI. Arr:I temI or provilloR tbal hubcca dctcnaIacd 
to be invalid or proIIIbllM wiD be IC\IInd lhIIIl the rest of ibis Oull'llllty wiIhout Inwliddna Ihc~ ofllle provllloai oflhll au.r.m,. 
GOVERNING LAW. Tlall Ouuuty win be 80vemcd by 1114 COII!U'IICd In accordance willi the IaWl ofdl~ IIatc ofWuhiD&loa mcccpt to the 
cxlClll that fcdcnlllw coll/l'Ob. 

HEADINGS AND GENDER. Tho beldiap in tllil Olllll"lllty Ite for eonvmlcoc:e In IdaltIl'yIq subject matter. The headlap have no IImitiq 
efRcl on the mrt tbIt I'otlowsan)' pafdcuIar biIIdIng. All wvrcb I*Id ID tbiI Gumoty.~ raid to be ofwbrever acnder or number Is appro~ 
under the cll1lUl'IIItIIIcoI. 

ORAL AGRIEMINTS DISCIAJMBIL Or.1 Ip'tIIIIIlIlb or oral CG_1tmt1lCl to ..... mo.", utca. credle, Dr' to forbear rro... 
earorda, "",,,1II1IIt of a dell, ... e DO( eaforc.b ......... WullJqtn law. 

ADDITIONAL PROVISIONS. G.rimer ..,_ to kr .... LeatIer wltll ~ foDowtllg: 

AII,ual P ...... II n..ncW StaWmeab. ,u._ ,,1""'bIr, wfflIla linety (90) dlY' of tile oat ,", ..... ry of tltt preriou 
p.noal' n .... da' lla--. .. Ia II .. Guarantor'. ~.IIIa.IICIalIlabiaeiat, prepaRd by Ca.ranter I. ronn ntflt'adory to ....... . 

TU lteturu. • AlIaa •• y, due .pOIl CGlIIPletloll llut lICIt later tim. Novllllber lit of tid! ltIr, Jl'ederal •• d other 10" .......... Cn 
mara, prtpired .)' • Cerdftcd ... bUC~.,.CI .. t lador •• tillactwr co r..der. 

MarfUI C ..... ualty Bolllld by A ..... ment. By umalla, ~ Guaraoty, G ...... $r .uowleqea,a.d ..... Chat thelxtulloa Df eradlt 
b,. Leader to Iornwer e.ut1tIatclalleaellt to tile .. rltaJ COIII.aalty, .... lUI G ....... lot', IlabRIty Co Leader ullder die tenIq of tbb 
Guaraaq exteQU to aad ladacla Gllinator', marital collUaullity~ 

ACKNOWLEDGMENT. This Olllll'lllty Is treely and YOluntarily BIvaa to die I..eIldcr by Ouenmtor. without duress or cocmOll, IIId aI\er 
OvInmlor has oIthal' c:oasuIted wlda I" OOUIIICI or bas bc:cn pvCll III opportunity to do so, and Ouanntor bas fUlly and carefully re.d UId 
undmtands 111 otdle lmIIIlIId provisions of.thc Guanmy. 

By 1a,1Ia1l raa", G"I~tor ldulowledtea dlOIo aDdentandlalo •• d • ..wllll to IUIb pnYhIo ... 

4:,{1. ~? 
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LOAN PURCBASBANJ) MSIONMBNI AQRRRMRNT 

TInS LOAN PURCHASE AND ASSIGNMENT AORBEMP.m" C'Agreement") 

isentercd into this 4"day of August, 2011, by and among COLUMBIA STAlE BANK, a 
Washington Bta1c banking corporation (the "BIqlk"), lIS Seller, COLUMBIA ASSET 
RECOVERY CROUP LLC. a Washington Umited liability company dJbIa Atlantic FroatAsset 
Recovery ("NEWCO"), as Purdwer, and 1lmotby J. Kennedy, an individual ("K.mncdf'). 

A. Pursuaot to a BU8inosa Loan Agrecmcnt dated as or.Tullo 1, 2009, tho 
Bank, as lender, cxtnnlbt a $1.000,000 line of cn:dit to Allan1lc Prost Holdings LLC. a Dolawan: 
Umited liabn~ compaoy (,.AFH'? mel WiUfam D. PhilHps, an individaal ('"PhiIlipB"), 88 co­
borrowers, under LoaD Number 906002177 (hereinafter, the "Loan",). The Loan was the last of a 
series ornmcwaJs and rcalatetJlCnts of. line of credit origirJally CIdalded by tho Bank to AFB in 
luno of2005. 

B. The IndcbtedDc&l of AFH and PhiUip8 to tho Bank for the Loen is 
evidcDccd, In part. by a Commercial Line of Credit Asrccmont and Note, a180 datIId ., of.JuDe 1. 
2009. 

C. The CommerofaJ Line of Credit .AgMcmc:m and Note ~ Ibat'the Loan 
is secured, in part. by a CommereiaI Security A.grecmoPt., also dated as of June 1,2009. A uee 
financiDg 8Catomcnt xcI_ling to 1ho ComDlc:rcfal Security .Agreomcm and prodeccssor sccmity 
agreements was filed widl the Dclawaro Scomtary ofStatc, UCC PRing ~tion under Initial 
Filing No. 5292470, which was subacqucntly amended by Amc:ndmont Filing Nos. 2009 
2080080 and 2010 IOS35S6. 

D. Tba Comm~iaJ Lino oCCredit Agreement and Note also reeftx,s that the 
Loan is ~ in part, by a Preferred Modgago dated 8$ of June 29, 2005 agafDst the vessel 
ATLANTIC FROST, Official Number 282733. The Preferred Mortgage was lIIJ1ended by 
emcmdments dated Seplember 14. 2005 and August 16.2006. The Preferred Mortgage was tiled 
with the VessclDocwnentation Office of the Unlted States Coast Guard ou July 5,2005 at ]0:41 
a.m. in Batch 387509 as Document ID 3955489. The September 14,2005 amendment was filed 
on 8eJ*mber29. 2005 at l0:50a.m. inBatcl1414373 as DocumentID 4328084. TheAugust 
16,2006 amendment was filed on Scpbmlbcr 1,2006 at ]0:40 a.m. in Batch 530353 as 
Document ID 5993214. 
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E. Pursuant to a CollllJltRial Loan 01Jaranty also dated as of.hmc 1,2009, 
Kennedy unconditionally guaramced all of APH·s and Pbillips' obligations to the Bank under the 
Loan. 

F. Pursuant to a Change io TcmlJ Agreement dated as of June ],2010, 1hc 
original June 1,2010 ma1Urity date of tho Loan was oxtcndcd to SepCembcr 1.2010. 

O. Phillips died in a plaM cnsh on August 10,2010. 

H. Porsuant to an Extension Agrcemont daWd as of Ootobcr 22. 2010, the 
.maturity dam of the Loan was tbrtb.ar extended to January I, 2011. 

I. Pursuant to an Additioual Extcnsia» Agreement dated as of January 21. 
20 11. the maturity date of tile LoaD was furlhor cxteDdcd to April I, 20 11. 

I. The Loan is now In default, by vbtuo of tho co--boIrowe:nt failure to repay 
the Loan by the cxtcndcd maturitY dato of April I. 2011. 

K. Tbroug:h August I, 2011, the Bank bas verified the following amouuts are 
duo and owing the Bank under tho Loan: 

OutIunding Principal: 
Accrued Intmest: 
Logal FOCIS and Expenses: 

Total tbrough 811111: 

$ 928,000.00 
S 37,648.45 
$ 60,423.61 
$1,026,071.94 

Interest continues to IU:CnIO on the Loan from August I, 2011 folwvd at the per diem rate of 
$270.66 per day, and the Bank may incur additionallcgal fcos and expenses in carmoc:tion With 
the Loan prior to closing of the transaction contemplated by this Agrcoment. 

L. In 2004. the Bank agreed to co-guaranty a portion of a loan made by 
Elcsportfinans ASA (the .. Bksportfiaans Loan") to Atlantio Frost Seafoods LLC (" APS"), an 
affil~tc of AFH, to finance AFS' ~haso of certain seafood proocssing and pacbglng 

_ cquipmc:ot from First Process AS, Norway. In connootion with that guaranty, the Bank cntctcd 
into a Cooperation Agreement dated November 30, 2004 (the "Cooperation A8recmcnt'? with 
the other co-guanmtor of the BksportflDBllS Loan, Gwanti-Insti~ for Eksporfinans ("0lE.K,,). 

M. The Bank has made demand on Kennedy for pa)'IDCDt ofthc amounts 
owing under the Loan p1ll'SlUIDt to the Commercial Loan Ouanmty. Kennedy has in&tI:ad 
proposed to purc~ the Loan through a now entity be bas established for that pwposo. 
NEWCO. 
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N. The Bank has agreed to sell. and NEWCO has agreed to purcbl8~ the 
Loan on the termI and conditions set furth below. 

TmD3 and Condition, 

IT IS HEREBY AGREED: 

1. SUbjoct to the tenns and conditlona of this Agrce~ the Bank hereby 
agrees to sell without warranty of any kind. and NEWCO hereby agrees to purdJ~ the entirety 
oftbo Loan, ineludlng tho Bank's Jntorost as ICIldcr WIder the Busmoas Loan Agrccment, thD 
Commercial Lmo oCCredit J\arClCmCIU and Note. tho Commercial LOan Guaranty and tho -
Commercia1Socurit¥ .Apement, all dated as of Juno I, 2009, end the proCarred Mortgage. dated 
June 29, 200S, as amended (coUoativcJy, tho "Loan J>ocuments"). 

2. As the pumhasc prico for the LoaD. NBWCO shaD pay to 1he Bank at 
obdng the to1al sum olOno Mi1Hon 1'wcnI¥ Six Thousaud Scwcnty One and 94/100 Dollm 
($1,026.071.94),. an IJD01II1t cquaI to additional interest accrued and lID)' addidonallepl fi:ca 
and expenses ~ in oonncctioo with the Loan from August 1, 2011 tbrougb the date of 
closblg. Tho puroltase price will -~ fimded by a loan fi:om Bank to Kcnnody, tho proceeds of 
which KCJWIdy will loa to NBWCO. 

3. -Subject to the feDns aDd conditklas ofthls Agrcoment, 1bc Bank also 
hereby agrees to assign to NBWCO aU of tho Bank" iJderest, rJgbta and obligatiODB UD<Je:r the 
Cooperation Agreemeut, and NEWCO hCrdJy qrees 10 usumo and be boUJld by 1ho 
Cooperation Agreemont and to perform any and all obligatiou of 1hc BauJc thcn:oDdcr. 
NEWCO and Kcnncay 1brthcr agree to defend. iDdcomify and bold dte Bank Mm1loss from any 
lind aU claims, liabilitioa, obligations or rlXpcnsCS of any kind &rinog UDder or roIatins to the 
Coopenllion Agreement, iJicluding without limitatIon any olaim by OIBK thcrcundc::r. 1'he 
obligations ofNBWCO and Kennedy under this paragraph 3 shaD survive the closing ofthla 
Agreement. 

4. Without Ibniting the provisiona ofpanlgl8ph 3 oftbis Apemcnt, 
NEWCO and Kennedy also agree to defend, indemnify end hold the Bank harmless fi:om any 
and all claims, demands. liabiUtics, obligations or axpcnaes of any kiPd ariSing out of or rolating 
to the Loan, any efforts to CDforce the Loan, or the F/V A'ILANTIC FROST, except~, 
demands. liabilities, obligations or CXPCDJCS attn'botabJc to the gross Dcgligcn~ or wfllful 
misconduct ofthc Bank:. ~ obllgatiOD$ ofNBWCO and Kennedy under this paragraph 4 shall 
also survivo tho closing ofaus ~ 
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S. At closing. the Bank sba11 deliver to NEWCO the following documents: 

a. An original ABsignmcnt of Loan in tho fonn attached hcteto Q Exhibit 
A, duly executed by an authorb:cd officer of the BanIc; 

b. An original Assignment of Preferred Mortgage in th~ fonn attached 
h~ as Exhibit B, duly oxeouted by an authorized officer oftful 
Bank; 

c. An o.riginal Assignment and Assumption of Cooperation Ag=mcnt in 
the form aUached hereto as Bxhiblt C. duly executed by an a~ 
officer oftbc Bank; 

d. Copies ofthc Loan Dooumcnts; 

c. A ledger history of the Loan tofIect1ng tho principal and iuteroat the 
Baak contcnda aro duo and owing unde:r tho Loan through tho data of 
this Agreement, as set forth in Recital K abovo; end 

f. A copy of the Cooperation Agreement. 

6. At closing, NBWCO shall delfva- to tho Bank au original Assigmncrnt and 
Assumption of Cooporation A~ in 1bo 1brm attacboc! homo as Exbibit C; duly executed 
by an authorized mcmbor ofNBWCO. 

1. '!be closing ofthc transacdon c:ontx::mpla1od by tbis Agreement .hall tab 
place in the o1lkx:s ofthc Bank by no later1ban August 12. 2011. 

8. Should NEWCO require Mther information or cooperation fiom the Bank 
in connection with its IlUbacqueot c1forta to coJJcot the Loan, 1hc Bank shall Ieasonably provide 
snob information or cooperation. proyid.cd that notbfo,g bcrcin shall be Intcrpretod to requiro tho 
Bank to disclose any infonnation or documents with respect to wbiob the Bank DJ8)' owe a duty 
to pmJCJYC the coufidentlality of tho same pursuam to any financial priva~ laws or ot1X:r 
appJlcable: Jaws. 

9. NEWCO and Kcnocdy hereby acl<nowJcdgc that the Bank's verification of 
the amount ofprinc~ intcrc5t. and legal &es and CXPCDSCS duo and owing to the Bank in 
~iOll with the Loan is provided solely to facil~ NBWCO's collection oltho Loan:from 
AFH and/or the Estate ofPhUlipe. Such verification is made without wuranty from or recourse 
to Bank and is not Jntended to establish 8JI)' be8ia for liabmty on the part ofthc Bank: to· 
NEWCO. Kennedy. or any other person u entity. 

4 
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10. This Agreement shall be govemcd and construed by the Jaws ortho State 
of Washington. 

11. This Agreement conlalns tho eotiro agreement between the Bank. 
NBWCO~ and Kennedy regardiDg the mattcra set furth herein. No party bas entered into this 
Agreement based on any representation or consideration not stated in this Agreement. No 
change. modification or amendment of this Agreement shaD be valid or blDdIng, unIC!Ss.IUch 
change, moditicadon or amendment is ill writing and siped by the pcnon(s) against ~m 'tho 
same is sought to be enforced. 

12. In the ~ of any controversy, claim or dispum arising out 0( or mating 
to, this Agrocmeut or1be medJod or manner ofthc ~ thereofor the breach thcreo~ 
should any party mo suit In order to enforce thofmmB of this Apcmcut, the pnmdHns J*V in 
such Stlit sbaIl be entitled to rccoVeir. ill addition to any other relief, a n:aouabJo 8Um for ~. 
fees, costs and Htigldion cxpcD8CS. lfnoitber party wholly prevaila.1ho party that ...... i.Uy 
prcvails ahall be a.warded a RUOD&bIo J\DD fOr atIlXncys' fees, 005II and lidsation expenses. 

13. All tcrrms and proviBions of this Agrccmart havC been ~1y 
ncgotian:d by Banl'. NEWCO, aod KcnncdY. and each oftbc 1O~iDg bas had ample 
opportunity to oonsuIt with their ~ legal counsel couocmiDg the tbrm aod ooJdent of1b18 
Agn:emont Tho rule of construction to tho effect that any ambiguitict 11'010 be resolved apinst 
tho drafting party shall not be: employed in tho CODSO'UCtion or ~n ofthfa AgrCcmcm ot 
any documents related hereto. 

DATED as of the date set forth above. 

SELLER: PURCHM»&: 

COLUMBIA STATE BANK COLUMBIA ASSET RECOVERY GROUP 

L~C PIJ/JA Uj1.L1L11A 

~~ 
Its: SoJe Member 

KENNEDY: 

Timothy]. Kennedy 

s 
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ABaIONMBNT AND ASS1JMPTION OF cooPBM.'TIQNAORBRMmtr 

1. Aef8mnmt. FOl'valuable COD8icIeradoa. Columbia Slato BatIk, a 
Waslrina«nn 8tIte baDkiDs COlpO!afion ("'Aasighor''). h.cteby aasip, 1raDIIf'Gra. CQmJ)'8 awl 

. dc10ptu 10 Columbia Asset Rcc:09ary Group LLC, • Wasbiogton limiW JiabiJitycompmy 
("Alslgaee"). aU of Aasipor"s ~ rights. obHptfona, duties. and iabilities ofaay kind 
\1Dderdl8t cettafn Coopcmlon Agreement datccI November 30. 2004 betwOeb AsaIpor and 
Ganudf-lD8tituttet for Bbportfinaos, a OO9Y ofwbich is attached hemo. 

2. Assmgptlop. A8slgaco heRby acccpt8 tbcI aasigomall act fimh m Scodon 
1 above, and ban:lby assumer aDd agrees to be bound by the ~ Aaf:eomeat BOd to t\1l1y 
petform mel discbargo all of AasigDor"s obJigadou, dIltica aDd liabilities tbcmmtter. AIIIlipee 
bardJy II8fOC'8 to ~. do6md. and hold Assignor barmIosa 1iom aDd aP.oat aD)' and all 
claims, toacs, liabiJ:ities, costa, and ~ inaludingl'Cl8sonab1o IlUot'JleyBt fees, adabJg 

3. CopntgpldS. 'J'bis Assfgnmeot and Assumption maybe axocotcd fa 
COUDt«parts, each ofwhidl whco. 80 ClUCQtcd will bo dCCIDCd an original aad an ofwhith wbaa 
taken logcdler CODSdtuto 0Jl0 and tho eauno agRCIDC:Ilt. 

~ 

4. AtfgrngylI' Pees. In tho ovent ofaayHtiption brouptlo tIDfOn»or 
~ or ofha'wilIo arisia,g out oftbia Assignment IDd A88tunpiioo. tho 8Ubsbmf:iaIl)r 
p.nMdliDgpadyllhaU be eatitfod to an awud orits J1lIUlOJl8bl, aI1oraeyJ" fcca aDd 

5. Omw:oiua Lg. This Assignment aacI AssumptioD slJaIl h ~ b1 
and CODStrued in accordaDco with the Laws of the state ofWubingcon witJJout reprd to 
~~Jawspdrullpl(lS. 

IN WllNESS WBHRBOF~.Aasigoot and AlSipco ha'fo executed thfJ 
ABsIgnmcut and Assumption to be e.flectivo as oftlJ.o ... • day of Augost, 2011. 

ASSIGNOR: ASSIGNEE: 

Columbia State Baolc 
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S1'ATE OP WASHINGTON) 
)88. 

COUNTY OP PIBRCB ) 

BARBARA A. HBGSTROM, being first duly SWOIllllpOll oath, dopoees and states 88 
fo1lows: 

1. J 811. Vice Presidaat and Special CmJita-Officer of Columbia S1afD 8aDt. a 
Washington .....,baDJdng cmporad.ou.(1ho~. I 8Dlovcr dIO .. of 18 ad otbenriic 
~to teIW). lmab tbiJ a16davitontbo buia ofm,y.pcnonai ~ormy 
reM", of'the basIncss recoms olthe Bmk, ad am aufIJOOzed to do 80 on bo1udf of tho Balik. 

2. Purlaaatto a BoIfDaa Loan. ~ dated .. ofJuao 1. 2009. tho Bank. II 
ICIOdeI; COdaIded a $1,000,000 liDo of c:rcc1lt to Adatic Proet Holdiup LLC, • DQIawara HmiIecl 
liability OCJIDI*IY (" APH',}.1ID6 WIJIUan D. PhilHpa, an individual ("PbillipI"), 88 ~owers. 
__ Loan Nambat 9060021 n (heniD.aill=r, tho"Loan"). The Loan wu the lut of. BIllies of 

. taIGW'aIs 8Dd iCIiI_ ,Wtf8 ofalino or cradit originally eIdeaded by 1110 Bank to AFH in 1ono of 
~. 

3. 'l'ho indebtedu_ of AFH IIIJd Phillips to the Beok fortbc Loan is ~ ill 
pat, by a CVlwuad.al JJDe of Credit Agreaut.at IIDd Nota, also chdcd as or 1U11O 1, 2009. 

4. T1I8 Qxamaroiel IJae ofCmlit.A.sreement and N,*, recites thal1bo LoaD t. 
8OCtIl'CCI, in part, by a Commmdal SccQdty ~ also dmd. of.hmo Ip 2009. A UcC 
flIlanoIqllla1eu_R1af:iDg1o ChDCouancIdal Scw:rity Agrecmci1t a:od ~seoudty 
asrceznadl WII ftIed wfth tho Dd..".... ~ ofSIatI:, uee PiIina ScctioD ODder l'Didal 
Filiag No. 5292470. whidl WI' subacquezdJy ameMtxI by AlmmdmtIUt Piling Nos.. 2009 
2080080 aDd 2010 lOS3SS6. 

5. The eomm.daIlJoo ofCmlit Agroamont and Nolo also rccitos tbat tho Loan:ia 
~ in part, by & Pxc{caecl ~ dated .. of1uno 29, 200S apinst tbo'VCSSCl 
ATLANIlC PROST, C>f1iQa1 Number' 282133. The Plefeued Mortpp was IIIDODdcd by 
amcncbDoDt& dated 80ptaDber 14, 200S aod August 16, 2006. Tho Pndemxl Mortgage was filed 

- with the Vessel Documaatatlon OfIico of1ho UnitcclStarcs Coast Guard on July 5, 200S at JO;41 
a.m. ia Ba1dl381509 II Doomnalt m 3955489. Tho ScpCeaibcIr 14.2005 amendmcmt MIS filed 
on September 29,2005 at 10'.50 LID. in BatdJ. 414313 as l>ocuJocqt ID 4328084. 'I'hc A1.JgaIt 

-1-
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J6, 2006 1IlDc::admmt WU filed OD September 1. 2006 at 10:40 a.m. JnBatcb 530353 as 
Documem D> S993214. 

6. Por8uaDt to a Commf:adal Loan Ooaranty &Iso dated lIS of .June 1, 2009, 'Ibnothy 
I.teamcdy ("KtmDody') llIlconditionally guaranteed all of AFH'I aad PbHlips' obligatiODI to tho 
Bank \Uldcr the Loan. 

7. PurIuant toa CIqo 10 Tama AaRemeat dated 88 of June 1, 2010. tho origfual 
Junel, 2010 matarity dabs oftbe LoIIII was altaldcd to SepltilJ:lba 1,2010. 

8. PhfDipa ~c:d 10 a plano cnUih oa Allgust 10, 2010. 

9. PmIU8Ut to an Jhta:aIioJl A.sr=nc:ut dated IS ofOctobor 22, 2010, tho matutity 
date oftbo Loa was fmtbor axbIded 10 JmGflC1 I, 2011. 

to. Pummnt to an Additioaal ExtaJafon Agn:aneo! dared as of18D'Qa1y 21, 2011. tho 
maturity c1ato oltho lcIn was 1bI:thor c:artendc:d to April 1. 2011. 

_ U. Tho Loen is »ow in defimlt. by virtuo of tho co-bonoWOlI' M\ft to repay 1be 
Loan by die c:m:odocJ maturity date of April 1, 2011. 

12. A. III mtbodzod oftictr ofCho Dame. I can verify 1bat 1bmush Ausust 1, 2011, the 
ibUowing amouatJI are doe aDd owm, tho BcIk under the Lotm~ 

OutBQaadma I'rinci,paI: 
Accrued Interest: 
LepI Pees aJ Expc:meI: 

Tocal tImugb 811/11: 

$ 928.000.00 
$ 37~1S48.33 

$ 60.423.61 
$1,026,071.94 

lntcR8t contiDuq to A<:QQC os tho Loan ftom Aupat 1, 2011 forward at 1bopcr diem tate of 
S270~66 per- cle.y. 

13. Attacbcd as Bl'NMt A fa a true and oarrcct copy oro., ledger hislOry OIl thO l.oaD 
rcfIectiDg ibc cmtsbmdius principal baImco end accncd iDtercst duo and owing 1hc Baut UDdor 
tho Loan dJruushAugast 1,2011. TIds ledger aIaorefled8 samo, but DOt aD, ofb$60,423.61 
in lesaJ tea ad ~ W:an'cd by tho BalIk In cono~ with 1be LoaD, u tho Bmit'J 
po&y 11 to poet BUCh rc- and apcmsos to fbia Jedger ouly ODCO a loan is aasigpod 10 tho spedaI 
CRdb dopatmcut oftbc BanJc. Tho Icdga also does not raflcct S11,427.s0 tor lepllClrYlcea 
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reodered aDd ClXJ*lse8lncmred dutbJs the mODlb of .1uJy, 2011, included in tho total above. but 
not yet Jnwiccd ao4 paid. 

Barbara A. Hegstrom 

SUlISCRIBHD AND SWORN to be10rcmctbia 4" day of August, 2011. 

amu 
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Columbia Bank Note 
Interest Calculations Updating 
Barbara Hergstrom Affidavit. 

Balance OwIng per Hergstrom Affidavit Verifying Balance Owed $ 1,026,071.94 

Verified Balance Date of Barbara Hergstrom Affidavit . 
Hearing Date; July 12, 2012 
Number of Days 

Per diem 
Additional Interest Accrual 

Total Obligation Owing with Updated Interest. 

Attomey Fees 
Costs 

$ 

811/2011 
7/1212012 

346.00 

270.66 
93,648.36 

$ 1,119,720.30 

to be determined 
. to be determined 
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From: Bloodworth, Brad 
Sent: Monday, October 01,20125:02 PM 
To: Gryce, Julie; Hinrichs, Diane 
Subject: FW: Columbia Asset v. Kelly 
FYI. 

------------------_._--------. 
From: Bloodworth, Brad 
Sent: Thursday, September 27,20121:44 PM 
To: Sean J. Be"ew (be"ew5@ba"ardspahr,com) 
Subject: Columbia Asset v. Kelly 

Sean, 

I Wlderstand that Columbia Asset noticed an appeal in Washington. Would ColwnbiaAsset be willing 
to agree to a stay in Maryland pending resolution of the appeal in Washington? It seems to make sense 
considering the claims are identical. 

Regards, 
Brad 

Brad Bloodworth 
Of Counsel 

T +1 202.799.4537 
F +1 202.799.5537 
M +1 202.617.0347 
E brad.bloodworth@dlaplper.com 

[DLA'-
DLA Piper LlP (US) 
500 Eighth Street, NW 
Washington, DC 20004 
United States 
www.dlaplper.com 

file:IIIC:lUserslmr311 09/ AppData/Loca1lMicrosoft/WindowslTemporary%20IntemeflIo20... lO/312012 
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IN THE UNITED STATED DISTRICT COURT 
FOR THE DISTRICT OF MARYLAND 

COLUMBIA ASSET RECOVERY 
GROUP, LLC, a Washington Limited 
Liability Corporation, 

Plaintiff, 

v. 

JOSEPH R. KELLY, as the Successor 
Personal Representative of 
THE ESTATE 
OF WILLIAM D. PHILLIPS, 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Civil No. PJM 12-cv-3191 

DEFENDANT THE EST A TE OF WILLIAM D. PHILLIPS' 
MOTION TO STAY THE PROCEEDINGS] 

Defendant the Estate of William D. Phillips (the "Phillips Estate"), through undersigned 

counsel, hereby respectfully moves this Court to stay the proceedings pending the outcome of the 

litigation and appeal ofa first-filed claim, identical to the claim here, in Washington. 

I. INTRODUCTION 

Plaintiff Columbia Asset Recovery Group, LLC ("Columbia Asset") previously filed an 

identical claim in King County Washington. It was dismissed for lack of jurisdiction. The 

dismissal involved the merits of the case. In dismissing the complaint, the King County court 

implicitly found that Columbia Asset's founder, through Columbia Asset, fulfilled his guaranty 

of the AFH Loan at issue by way of the Loan Purchase Agreement at issue, thereby fully 

I The Defendant the Estate of William D. Phillips' Motion to Stay the Proceedings was 'originally filed on October 3, 
2012, in the Circuit Court for Montgomery County, and was submitted to this Court as part of Exhibit A to Docket 
Entry No. II. The case caption has been re-sty led to indicate the District Court for the District of Maryland. Other 
than the re-styled case caption, the current Motion to Stay the Proceedings is identical to the one filed in 
Montgomery County Circuit Court on October 3,2012. 

EAsnS3446373.i 



Case 8:12-cv-03191-PJM Docum~nt 17 Filed 11/20/12 Page 2 of 6 

discharging the AFH Loan Agreement at issue and all obligations arising thereunder. The King 

County court also implicitly found that Columbia Asset's founder was an alter ego of Columbia 

Asset. Thus, the King County dismissal affects the merits of the claim. Columbia Asset has 

noticed appeal of the dismissal. This Court should abstain from exercising its jurisdiction to 

avoid conflicting and perhaps inconsistent rulings, since determination of the appeal in 

Washington affects the issues here. 

II. BACKGROUND FACTS 

On March 15, 2012, Columbia Asset filed in the Superior Court of King County 

Washington a complaint nearly identical to the instant Complaint.2 (See King County Compl., 

Ex. A to Bloodworth Decl.) The King County court dismissed the complaint for lack of 

jurisdiction.3 (See Dismissal Order, July 16, 2012, Ex. B to Bloodworth Decl.; Dismissal Order, 

Sept. 5, 2012, Ex. C to Bloodworth Decl.) The dismissal involved the merits of the case. In 

dismissing the complaint, the King County court implicitly found that Timothy Kennedy, 

through Columbia Asset, fulfilled his guaranty of the AFH Loan at issue by way of the Loan 

Purchase Agreement at issue, thereby fully discharging the AFH Loan Agreement at issue and all 

obligations arising thereunder. (See Dismissal Motion, Ex. D to Bloodworth Decl.; Dismissal 

Opp'n, Ex. E to Bloodworth Decl.; Dismissal Reply, Ex. F to Bloodworth Decl.) The King 

2 Columbia Asset's sole founding member, Timothy Kennedy had previously filed a similar claim in the Western 
District of Washington and Delaware Chancery Court. (See Count XIX of W.D. Wash Compl., Ex. G to 
Bloodworth Decl.; Counterclaim Count XI of Del. Ch. Answer, Affirmative Defenses & Countercls., Ex. H to 
Bloodworth Decl.) The Western District of Washington complaint was dismissed for lack of jurisdiction. Summary 
Judgment was entered in favor of the Phillips Estate in Delaware Chancery Court because the claim was time­
barred. 
3 Columbia Asset moved for reconsideration of the King County court's initial dismissal. Upon reconsideration, the 
court changed the dismissal from with prejudice to without prejudice. While Columbia Asset was seeking 
reconsideration in Washington, Mr. Kennedy was contending in Delaware that "it has been determined that 
Maryland state court is the appropriate forum for [Columbia Asset] to assert its claim against Plaintiff to collect 
under the note." (See Columbia Asset's Reply in Support of its Mot. for Summ. J., at 2, 4, Ex I to Bloodworth 
Decl.) 

EASDS3446373.i 2 
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County court implicitly found that Mr. Kennedy, who founded and managed Columbia Asset, 

was an alter-ego of Columbia Asset. (Id.) 

On September 6, 2012, Columbia Asset filed the instant Complaint. Three weeks later, 

on September 26,2012, Columbia Asset noticed an appeal of the King County court's dismissal. 

(See Notice of Appeal, Ex. J to Bloodworth Decl.) Thereafter, on October 2, 2012, Columbia 

Asset served the Phillips Estate with instant Complaint. 

The Phillips Estate's counsel asked Columbia Asset's counsel whether Columbia Asset 

would agree to a stay in Maryland pending resolution of the appeal in Washington. (See E-mail 

from Brad Bloodworth to Sean Bellew (Sept. 27, 2012), Ex. K to Bloodworth Decl.) On October 

2, 2012, Columbia Asset's counsel informed counsel for the Phillips Estate that Columbia Asset 

would not agree to a stay in Maryland pending resolution of the appeal in Washington. 

III. AUTHORITY AND ARGUMENT 

Whether to grant or deny a stay of proceedings is a matter within the discretion of the 

trial court, and only will be disturbed if the discretion is abused. Bechamps v. 1190 Augustine 

Herman, LC, 202 Md. App. 455, 460 (Md. Ct. Spec. App. 2011) (citing Vaughn v. Vaughn, 146 

Md. App. 264, 279 (Md. Ct. Spec. App. 2002); see also Dodson v. Temple Hill Baptist Church, 

Inc., 254 Md. 541, 546 (1969) and Waters v. Smith, 27 Md. App. 642, 652-53 (1975), aff'd, 277 

Md. 189 (1976)). 

It long has been held that when two courts have concurrent jurisdiction over the same 

subject matter, and the actions are materially the same, the court in which suit first was 

commenced should retain the case and another court should abstain from exercising its 

jurisdiction and interfering with the first proceeding. See Vaughn v. Vaughn, 146 Md. App. 264, 

279 (Md. Ct. Spec. App. 2002) (citing State v. 91st Street Joint Venture, 330 Md. 620, 628 

(1992) and Wright v. Williams, 93 Md. 66 (1901 )). 

EAsnS3446373.1 3 
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"The objective of [this] rule, [is] to avoid conflicting and perhaps irreconcilable rulings in 

two cases addressing the same or overlapping issues ... [and] in a proper case a court may stay 

proceedings before it pending the determination of another proceeding that may affect the issues 

raised." See Vaughn v. Vaughn, 146 Md. App. 264, 279 (Md. Ct. Spec. App. 2002) (citing 

Coppage v. Or/ove, 262 Md. 665, 666-67 (1971), which held that because it was "conceivable 

that as a result of the earlier action [pending between the parties] the debt sued upon m[ight] be 

satisfied ... in the interest of justice and orderly judicial processes this cause should have been 

stayed pending the conclusion of the earlier" action); see also Dodson, 254 Md. at 546; Restivo 

v. Princeton Constr. Co., 223 Md. 516,521 (1960); and Resnick v. Kaplan, 49 Md. App. 499, 

512 (1981)). 

Columbia Asset seeks appellate review of the King County court's dismissal of a first­

filed claim identical to the claim here. Accordingly, as in Vaughn, this Court should abstain 

from exercising its jurisdiction and interfering with the Washington proceeding. A stay is 

consistent with this rule's objective of avoiding conflicting and perhaps inconsistent rulings 

because the King County court's dismissal involves the merits of the claim and thus 

determination of the appeal affects the issues here. 

IV. CONCLUSION 

For the foregoing reasons, this Court should grant the Estate's motion to stay the 

proceedings pending the outcome of the litigation and appeal in Washington. 

[SIGNA TURE ON FOLLOWING PAGE] 

EASDS3446373.i 4 
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Dated: November 20,2012 

EAsnS3446373.1 5 

Respectfully Submitted, 

lsI 
Brad Bloodworth 
DLA PIPER LLP (US) 
500 8th Street, NW 
Washington, DC 20004 

Attorneys for the Defendant 
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CERTIFICATE OF SERVICE 

I hereby certify that on this 20th day of November 2012, I caused the foregoing 

DEFENDANT THE ESTATE OF WILLIAM D. PHILLIPS' MOTION TO STAY THE 

PROCEEDINGS to be filed electronically with the court, which caused it to be served 

electronically on counsel for all parties in the case. 

/s/ 
Brad Bloodworth 

~ (") 
C) <no - j;!c: (oN 

<- '-f::tl 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF MARYLAND 

COLUMBIA ASSET RECOVERY ) 
GROUP, LLC, a Washington Limited ) 
Liability Corporation, ) 

) 
Plaintiff, ) 

) 
v. ) 

) 
JOSEPH R. KELLY, as the Successor, ) 
Personal Representative of ) 
THE ESTATE ) 
OF WILLIAM D. PHILLIPS, ) 

) 
Defendant. ) 

) 
) 

Civil No. PJM 12-cv-3191 

PLAINTIFF'S RESPONSE IN OPPOSITION TO 
DEFENDANT'S MOTION TO STAY THE PROCEEDINGS! 

Plaintiff Columbia Asset Recovery Group, LLC, ("CARG"), holds a Promissory Note 

and Commercial Loan Agreement as successor in interest to Columbia State Bank ("CSB"). 

Defendant Estate of William D. Phillips ("Defendant") is pending probate in Montgomery 

County, Maryland. Defendant has objected to the allowance of the Columbia Sate Bank probate 

claim. 

By its undersigned counsel, CARG hereby responds to Defendant's Motion to Stay the 

Proceedings, and states as follows: 

1. INTRODUCTION 

I Plaintiff Columbia Asset Recovery Group, LLC's Response in Opposition to Defendant's Motion to Stay the 
Proceedings was originally filed on October 22, 2012, in the Circuit Court for Montgomery County, and was 
submitted to this Court, by Defendant, as Exhibit A to Docket Entry No. 12. The case caption has been re-styled to 
indicate the District Court for the District of Maryland. Other than the re-styled caption, the current Motion is 
identical to the one filed on October 22, 2012. 

DMEAST #15836739 v1 
3530169.1 
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CARG previously filed its claim for allowance of the Columbia State Bank Note in King 

County, Washington. Following argument on motions, the case was dismissed, without 

prejudice, for lack of personal jurisdiction over the Defendant. CARG then brought suit to 

resolve the matter in Maryland where the probate estate is pending. CARG has noticed an 

appeal in Washington only to preserve its rights with regard to the attorney fee-shifting provision 

in the underlying loan documents. 

Under Washington State law there were no "implicit" findings as the Washington court 

explicitly ruled that its dismissal was "without prejudice" and that is the limit of what a 

Washington State Court can do.2 More so, there could be no implicit findings on the merits of 

the case as a practical matter as Defendants advanced different bases for dismissal. To reiterate, 

the case was dismissed on jurisdictional grounds alone without a ruling on the merits. 

II. BACKGROUND FACTS 

CARG is a Washington limited liability company that holds, by way of assignment, a 

Commercial Line of Credit Agreement and Promissory Note (the "Note"), originally in favor of 

Columbia State Bank. Defendant, the Estate of William D. Phillips, is co-obligor of the Note. 

This claim arises from Defendant's material breach by failing to pay amounts due and owing. 

CARG is the assignee of CSB and holder of the Note. As set forth above, the Defendant Estate 

is currently subject to probate in Montgomery County, Maryland. 

2 In Housing Authority of the City of Everett v. Kirby, 154 Wn. App. 842, 850-851, 226 P.3d 222 (2010) the 
court stated: 

[I]n State v. Northwest Magnesite Co., our Supreme Court held that dismissal without prejudice is 
the limit of what a court may do when it lacks personal jurisdiction over a party. There, the State of 
Washington filed an action against Northwest Magnesite Company, a Washington corporation, and 
two foreign corporations to recover royalties from the sale of minerals mined from public land leased 
to the company. Our Supreme Court concluded that the trial court lacked personal jurisdiction over 
the two foreign corporations and therefore "had no power to pass upon the merits of the state's case as 
against those parties" and could only dismiss the case without prejudice. (Emphasis added.) 

DMEAST #15836739 v1 
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CARG filed a complaint in the Superior Court of King County, Washington on March 15, 

2012. On July 16,2012, the King County court dismissed the complaint for lack of personal 

jurisdiction over the Estate. CARG then filed a Motion for Reconsideration. In response to 

CARG's Motion for Reconsideration, the King County court, on September 5, 2012, signed an 

order affirming the court's earlier dismissal of the case, without prejudice, for lack of personal 

jurisdiction. The parties to the King County lawsuit incurred significant legal fees. Therefore, 

CARG fileda Notice of Appeal to preserve its rights under the attorney fee provisions in the loan 

agreement and CARG filed the instant action to resolve the matter in the jurisdiction where the 

probate was pending and where Defendant insisted the matter should be resolved. 

III. ARGUMENT 

Where a court of concurrent jurisdiction over a particular subject matter has already 

exercised its jurisdiction, another court generally should abstain from interfering with that first 

proceeding. State v. 9 r l Street Joint Venture, 330 Md. 620, 628 (1991 ) (emphasis added). The 

rule is therefore not absolute and here the King County Court declined to exercise jurisdiction. 

"Whether to grant or deny a stay of proceedings is a matter within the discretion of the trial 

court, and only will be disturbed if the discretion is abused." Dodson v. Temple Hill Baptist 

Church, Inc., 254 Md. 541, 546 (1969). 

There is no danger of interference with King County's jurisdiction over this subject 

matter since the King County court has explicitly refused to exercise jurisdiction. Furthermore, 

there is no danger of inconsistent rulings as the outcome of the King County appeal will be 

limited to the issue of attorneys' fees, will take up to two years to resolve and will not affect the 

merits ofthe case currently before this Court. Defendant's vague references to suggested implicit 

findings are egregiously misleading and completely untenable under Washington State law. The 

argument should have no bearing on this Court's decision to stay or not stay the proceedings. 

DMEAST #15836739 v1 
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The appeal pertains to allocation of attorneys' fees incurred on the motions concerning 

jurisdiction rather than Defendant's breach of its obligations under the Note. That is, CARG is 

only prosecuting the appeal in King County because it needs a determination to help resolve a 

provision that governs the parties' responsibility for attorneys' fees. This appeal will likely take 

the good part of two years to resolve. Staying the underlying proceedings for the time necessary 

to resolve the attorneys' fees issue in Washington would place an extraordinary burden on 

CARG's ability to pursue its legal remedies in a forum ready, willing and able to exercise 

jurisdiction. It would also unduly delay the resolution of issues in the pending Montgomery 

County probate proceedings. 

The King County dismissal, without prejudice, permits CARG to file this complaint in 

Maryland, where Defendant's liability on the Note should be resolvable in summary 

proceedings. Any further delay in this action, especially a delay that spans the lengthy appeal 

period in King County, will greatly prejudice CARG and delay administration of the probate. It 

is in the discretion of this Court to deny Defendant's motion, avoid delays in administration of 

the probate estate, and support an efficient disposition of the substantive claim on its merits. The 

Defendants avoided a timely resolution on the merits by asserting a lack of personal jurisdiction 

by the King County Court. Now that they are in the jurisdiction they desired they seek to further 

delay such a resolution. This Court has the absolute discretion to avoid greatly prejudicing 

CARG in its ability to swiftly and efficiently pursue its rights under the law. 

IV. CONCLUSION 

For the foregoing reasons, this Court should exercise its discretion to deny Defendant's 

motion to stay the proceedings pending the outcome of the appeal in Washington concerning the 

issue of attorney fees already incurred by the parties in that proceeding. 

DMEAST #15836739 v1 
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Dated: November 27,2012 

DMEAST #15836739 v1 
3530169.1 
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Respectfully submitted, 

lsi 
Timothy F. McConnack #03565 
Ballard Spahr LLP 
300 East Lombard Street, 18th Floor 
Baltimore, Maryland 21202 
Telephone: 410.528.5600 
Facsimile: 410.528.5650 

Attorney for Columbia Asset Recovery 
Group, LLC 
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CERTIFICATE OF SERVICE 

I hereby certify that on November 27, 20 12, I caused the Plaintiffs Response in 

Opposition to Defendant's Motion to Stay the Proceedings to be served via ECF electronic 

notification on the following: 

Brad Bloodworth, Esq. 
DLA Piper LLP 
500 8th Street, NW 
Washington, DC 20004 
Attorney for Defendant 

lsi 
Timothy F. McCormack 
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IN THE UNITED STATED DISTRICT COURT 
FOR THE DISTRICT OF MARYLAND 

COLUMBIA ASSET RECOVERY 
GROUP, LLC, a Washington Limited 
Liability Corporation, 

Plaintiff, 

v. 

JOSEPH R. KELLY, as the Successor 
Personal Representative of 
THE ESTATE 
OF WILLIAM D. PHILLIPS, 

Defendant. 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

Civil No. PJM 12-cv-3191 

DEFENDANT THE ESTATE OF WILLIAM D. PHILLIPS' REPLY 
IN SUPPORT OF ITS MOTION TO STAY THE PROCEEDING PENDING APPEAL 1 

Defendant the Estate of William D. Phillips (the "Phillips Estate"), through undersigned 

counsel, hereby submits its Reply in Support of its Motion to Stay the Proceeding Pending 

Appeal (the "Reply"). 

I. INTRODUCTION 

Columbia Asset Recovery Group, LLC's ("Columbia Asset") Opposition to the Estate's 

Motion to Stay (the "Opposition") is full of illogical arguments, contradicted claims, and 

misleading statements all designed to allow Columbia Asset to simultaneously litigate identical 

facts underlying two identical claims in two separate forums. Columbia Asset should not be 

I The Defendant the Estate of William D. Phillips' Reply in Support of its Motion to Stay the Proceedings was 
originally filed on November 14, 2012, in the District Court for the District of Maryland as ECF No. 13. The 
Phillips Estate is re-filing the Reply per instructions from the Clerk's office. The Phillips Estate has updated the 
citations in the Reply to reflect the current ECF numbers of the Phillips Estate's Motion to Stay (re-filed in the 
District Court for the District of Maryland on November 20,2012 as ECF No. 17) and the Plaintiffs Opposition to 
the Motion to Stay (re-filed in the District Court for the District of Maryland on November 27,2012 as ECF No. 
18). Other than the updated citations to the various docket entries, the current Reply in Support of the Motion to 
Stay the Proceedings is identical to the one filed in this Court on November 14, 2012. 

EASDS3677068. I 1 
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permitted to litigate the merits of a claim here, while simultaneously appealing a dismissal that 

inherently involves the merits of an identical first-filed claim in Washington. 

Any prejudice or burden that Columbia Asset contends would result from a stay is 

entirely of its own making. Columbia Asset alone decided to initially file suit in Washington, 

knowing full well that it was not the proper forum. Thereafter, Columbia Asset alone decided to 

appeal in Washington shortly after filing suit in Maryland. 

Columbia Asset's actions in Washington contradict its claim here that it is merely 

pursuing an appeal in Washington on the narrow issue of attorneys' fees. Columbia Asset's own 

filings demonstrate that it is pursuing an appeal on the merits, even if it intends to use any 

favorable appeal decision only to recover attorneys' fees. The determination of the appeal in 

Washington affects the merits of this case, and Columbia Asset's stated purpose of seeking 

appeal only on the issue of attorneys' fees does not change this. Accordingly, the risk of 

conflicting or inconsistent rulings remains. 

II. PROCEDURAL BACKGROUND 

On October 3,2012, the Phillips Estate moved to stay the proceeding in the Circuit Court 

for Montgomery County pending appeal of an identical first-filed claim in Washington (the 

"Motion"). (See Exhibit A to Local Rule 103.5 Certification, Nov. 20, 2012, ECF No. 16) (the 

Phillips Estate's Motion to Stay the Proceeding was re-filed in this Court on November 20,2012, 

as ECF No. 17). On October 23, 2012, Columbia Asset opposed the Phillips Estate's Motion, 

arguing (I) that any stay of the proceeding would greatly prejudice Columbia Asset and (2) that 

there is no risk of inconsistent or contradictory rulings (the "Opposition,,).2 (See Ex. B to Local 

Rule 103.5 Certification, Nov. 20, 2012, ECF No. 16) (Plaintiff re-filed its Opposition to the 

Phillips Estate's Motion to Stay the Proceeding on November 27, 2012, as ECF No. 18). On 

2 Plaintiffs Opposition in unsupported by any evidence, including a declaration. 

EASDS3677068. ! 2 
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October 31, 2012, the Phillips Estate removed the case from the Circuit Court for Montgomery 

County to the District Court for the District of Maryland. (See Notice of Removal, Oct. 31, 

2012, ECFNo. 1). 

III. ARGUMENT 

This Court should grant the Phillips Estate's Motion over Plaintiffs Opposition for two 

reasons: (1) any purported prejudice or burden to Columbia Asset resulting from a delay in the 

proceedings is entirely of Columbia Asset's own making; and (2) contrary to Columbia Asset's 

assertions, a stay in this matter will avoid the risk of conflicting and perhaps inconsistent rulings. 

Columbia Asset argues that "staying the underlying proceedings ... would place an 

extraordinary burden on [Columbia Asset's] ability to pursue its legal remedies in a forum ready, 

willing and able to exercise jurisdiction[]" and that "any delay that spans the lengthy appeal 

period in King County will greatly prejudice [Columbia Asset] and delay administration of the 

probate." (Pl.'s Opp'n at 4, Nov. 27, 2012, ECF No. 18). However, any burden on or prejudice 

to Columbia Asset is entirely of its own making. Columbia Asset made the strategic decision to 

initially file suit in Washington, knowing full well that it was not the proper forum. Columbia 

Asset also made the strategic decision to notice an appeal in Washington shortly after bringing 

suit in Maryland. As established in the Motion, Columbia Asset cannot pursue legal remedies 

involving the exact same claims in two separate forums. As a result of Columbia Asset's attempt 

to do just that, the consequence of any stay of this proceeding is entirely of Columbia Asset's 

own making. 

Columbia Asset concedes that its claim in Washington and its claim here are identical. 

(See Pl.'s Opp'n at 1, Nov. 27, 2012, ECF No. 18). However, Columbia Asset nonetheless 

opposes the Motion, asserting that its Washington appeal is unrelated to the merits of the case 

EAsnS3677068.1 3 
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and, instead, is related only to preserving its rights with regard to the attorney fee-shifting 

provision in the underlying loan documents. (See Pl.'s Opp'n at 1-2, Nov. 27, 2012, ECF No. 

18). Columbia Asset therefore contends that there is no risk of inconsistent or contradictory 

rulings. (See Pl.'s Opp'n at 3, Nov. 27,2012, ECF No. 18). 

The trial court in Washington never addressed the issue of attorneys' fees. 3 Columbia 

Asset raised the issue of preserving its rights with regard to attorneys' fees for the first and only 

time in its Opposition. Columbia Asset's Notice of Appeal in Washington makes no reference to 

seeking appeal for the sole purpose of preserving its rights with regard to the attorney fee-

shifting provision of the loan documents. To the contrary, the Notice of Appeal states explicitly 

that it seeks appellate review "of the Order Granting the Estate of William D. Phillips' Motion to 

Dismiss the Complaint, filed on July 16,2012, and the Order Granting Columbia Asset Recovery 

Group's Motion for Reconsideration, filed on September 5, 2012."4 (See Columbia Asset's 

Notice of Appeal, attached hereto as Ex. A Bloodworth Aff.)) Moreover, Columbia Asset's 

Designation (and Corrected Designation) of Clerk's Papers filed with the appellate court in 

J Plaintiff never raised the issue of attorneys' fees in either its dismissal opposition or reconsideration motion in 
Washington. (See Columbia Asset's Opp'n to the Phillips Estate's Mot. to Dismiss the Compl. and Columbia 
Asset's Motion for Recons., attached hereto as Exs. C & D to the Affidavit of Brad Bloodworth (hereinafter 
"Bloodworth Aff.")). Moreover, the trial court in Washington never addressed the issue of attorneys' fees in its 
Order Granting the Estate of William D. Phillips' Motion to Dismiss the Complaint, filed on July 16,2012, nor did 
it address the issue of attorneys' fees in its Order Granting Columbia Asset Recovery Group's Motion for 
Reconsideration, filed on September 5,2012. (See Ex. B to Mot. to Stay, Nov. 20,2012, ECF No. 17; see also Ex. 
C to Mot. to Stay, Nov. 20, 2012, ECF No. 17). These two decisions are the rulings that Columbia Asset's Notice of 
Appeal is seeking the appellate court to review and neither address attorneys' fees. 

4 The Phillips Estate advanced two basis for dismissal in Washington, each inherently involving the merits of the 
Washington action and, therefore, the merits of this case as well. (See Ex. D to Mot. to Stay, Nov. 20, 2012, ECF 
No. 17). As stated in the Phillips Estate's Motion, the dismissal of the Washington action involved the merits of the 
case because the King County Court necessarily found that Timothy Kennedy, through Columbia Asset, fulfilled his 
guaranty of the AFH Loan at issue by way of the Loan Purchase Agreement at issue, thereby fully discharging the 
AFH Loan Agreement at issue and any obligations arising thereunder, including the jurisdiction provision. (See Mot. 
to Stay at I, Nov. 20,20 I 2, ECF No. 17). Alternatively, the dismissal of the Washington action involved the merits 
of the case because Timothy Kennedy, through Columbia Asset, fully paid the AFH Loan amount and, thus, the 
AFH Loan Agreement was fully discharged. (See Ex. D to Mot to Stay, Nov. 20,2012, ECF No. 17). Therefore, 
under either dismissal theory advanced by the Phillips Estate, factual findings necessary to the Washington dismissal 
involve the merits of this case. (See Mot. to Stay at 2, Nov. 20, 20 I 2, ECF No. 17). 
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Washington includes essentially the entire trial record, which suggests the appeal relates to the 

dismissal for lack of jurisdiction (and the underlying factual findings), not the narrow issue of 

attorneys' fees. (See Designation and Corrected Designation of Clerk's Papers, attached hereto 

as Exhibit B to Bloodworth Aff.) 

Columbia Asset's arguments in its Opposition are inherently flawed and illogical. First, 

Columbia Asset did not timely file a claim against the Phillips Estate in Maryland Orphans' 

Court. Instead, it is relying upon Columbia State Bank's claim. However, Columbia State 

Bank's claim is only for the value of the AFH Loan, not attorneys' fees. (See Ex. E to 

Bloodworth Aff.) Accordingly, Columbia Asset has no logical reason to pursue the Washington 

appeal solely to recover attorney's fees. Moreover, even if it were true that Columbia Asset is 

appealing in Washington for this sole purpose, any such appeal would necessarily address the 

factual findings that underpin the trial court's dismissal. As such, the risk of inconsistent or 

contradictory rulings does, in fact, exist. 

IV. CONCLUSION 

For the foregoing reasons, and the reasons set forth in the Phillips Estate's initial moving 

papers, the Phillips Estate respectfully requests that this Court grant the Phillips Estate's Motion 

to Stay the Proceeding Pending Appeal. 

Dated this 28th day of November, 2012 

EAST\53677068.! 5 

Respectfully Submitted, 

lsi Brad Bloodworth 
Brad Bloodworth 
DLA PIPER LLP (US) 
500 8th Street, NW 
Washington, DC 20004 
Telephone: (202) 799-4537 
Facsimile: (202) 799-5537 
brad.bloodworth@dlapiper.com 

Attorneys for the Defendant 
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CERTIFICA TE OF SERVICE 

I hereby certify that on this 28th day of November 2012 I caused the foregoing 

DEFENDANT THE ESTATE OF WILLIAM D. PHILLIPS' REPLY IN SUPPORT OF ITS 

MOTION TO STAY THE PROCEEDING PENDING APPEAL to be filed electronically with 

the court, which caused it to be served electronically on counsel for all parties in the case. 

/s/ Brad Bloodworth 
Brad Bloodworth 
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Hinrichs, Diane 

From: 
Sent: 
To: 
Cc: 
Subject: 

Attachments: 

Sean, 

Bloodworth, Brad 
Tuesday, December 11, 201211:19 AM 
Sean J. Bellew (bellews@ballardspahr.com) 
McCormack, Timothy F. (Bait); Gryce, Julie 
FW: Columbia Asset Recovery Group, LLC v. Joseph R. Kelly, as the Successor PR of the 
Estate of William D. Phillips; Appeal No. 69365-4-1 
WKG-#3558279-v1-CARG_v_Est_oCPhillips_BrieCoCAppellant.PDF 

Columbia Asset's stay opposition in Maryland contends that its Washington appeal only relates to the narrow 
issue of attorneys' fees, and not the merits. Columbia Asset's appeal brief filed yesterday demonstrates 
otherwise. It seems appropriate that Columbia Asset timely (since stay motion is pending) update the record in 
Maryland. 

Regards, 
Brad 

From: Philomeno, Mary [mailto:MPhilomeno@williamskastner.com] 
Sent: Monday, December 10, 2012 6:44 PM 
To: Escobar, Andrew; Bloodworth, Brad; Hansen, Karen 
Cc: Abell, Hunter; Henrie, Scott; Levitin, Dena 
Subject: Columbia Asset Recovery Group, LLC v. Joseph R. Kelly, as the Successor PR of the Estate of William D. Phillips; 
Appeal No. 69365-4-1 

Counsel: 

Attached please find the Brief of Appellant filed today with the Court of Appeals, Division I. A copy is being provided via 
regular U.S. Mail. 

Mary Philomeno 
Legal Assistant to Scott B. Henrie, Manish Borde and Daniel J. Velloth 
Williams Kastner 
601 Union Street, Suite 4100 
Seattle, WA 98101-2380 
Main: 206.628.6600 
Direct: 206.233.2992 
Fax: 206.628.6611 
mphilomeno@williamskastner.com 
www.williamskastner.com 

WILLIAMS KASTNER'" 

Ille 
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From: MDD CM-ECF Filing@mdd.uscourts.gov [mailto:MDD CM-ECF Filing@mdd.uscourts.govl 
Sent: Thursday, December 20, 2012 03:34 PM Eastern Standard Time 
To: MDDdb ECF@mdd.uscourts.gov <MDDdb ECF@mdd.uscourts.qov> 
Subject: Activity in Case 8: 12-cv-03191-PJM Columbia Asset Recovery Group, LLC v. Kelly Order on 
Motion to Stay 

This is an automatic e-mail message generated hy the CMlECF system. Please DO NOT 
RESPOND to this e-mail because the mail box is unattended. 
***NOTE TO PUBLIC ACCESS USERS*** Judicial Conference of the United States 
policy permits attorneys of record and parties in a case (including pro se litigants) to 
receive one free electronic copy of all documents filed electronically, if receipt is required 
by law or directed by the filer. PACER access fees apply to all other users. To avoid later 
charges, download a copy of each document during this first viewing. However, if the 
referenced document is a transcript, the free copy and 30 page limit do not apply. 

U.S. District Court 

District of Maryland 

Notice of Electronic Filing 

The following transaction was entered on 12/20/2012 at 3:34 PM EST and filed on 12/20/2012 
Case Name: Columbia Asset Recovery Group, LLC v. Kelly 
Case Number: 8:12-cv-03191-PJM 
Filer: 
Document Number: 22(No document attached) 

Docket Text: 
PAPERLESS ORDER DENYING [17] Motion to Stay_ Signed by Judge Peter J. 
Messitte on 12/20/12. (rass, Chambers) 

8:12-cv-03191-PJM Notice has been electronically mailed to: 

Timothy Francis McCormack mccormackt@ballardspahr.com, buhrmank@ballardspahr.com, 
cromartie@baJJardspahr.com, mcgeoghm @ballardspahLcom, praterp@ballardspahr.com 

Bradley W Bloodworth brad.bloodworth@dlapiper.com 

Sean J Bellew bellews@ballardspahr.com 

8:12-cv-03191-PJM Notice will not be electronically delivered to: 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF MARYLAND 

COLUMBIA ASSET RECOVERY ) 
GROUP, LLC, a Washington Limited ) 
Liability Corporation, ) 

) 
P~~ti~ ) 

) 
v. ) 

) 
JOSEPH R. KELLY, as the Successor, ) 
Personal Representative of ) 
THE ESTATE ) 
OF WILLIAM D. PHILLIPS, ) 

) 
Defendant. ) 

) 
) 

Civil NO.PJM 12-cv-3191 

PLAINTIFF'S MOTION FOR SUMMARY JUDGMENT 

Plaintiff Columbia Asset Recovery Group, LLC ("CARG"), by its attorneys, hereby 

moves for summary judgment as there are no material facts in dispute. As set forth in the 

accompanying Memorandum of Law, which is incorporated herein by reference, Defendant 

Joseph R. Kelly, as the Successor, Personal Representative of the Estate of William D. Phillips 

("Estate"), as primary obligor on the Promissory Note ("Note") subject to this action, defaulted 

on the Note and failed to allow the claim timely filed by CARG against the Estate. 

WHEREFORE, Plaintiff Columbia Asset Recovery Group, LLC respectfully requests 

that this Court enter Summary Judgment in favor of Plaintiff, and that Plaintiff be granted such 

other and appropriate relief as is just and equitable. 

DMEAST #16181952 v1 
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Dated: January 7,2013 

DMEAST #16181952 v1 2 

Respectfully submitted, 

/s/ 
Timothy F. McConnack #03565 
Ballard Spahr LLP 
300 East Lombard Street, 18th Roor 
Baltimore, Maryland 21202 
Telephone: 410.528.5600 
Facsimile: 410.528.5650 

Attorney for Columbia Asset Recovery 
Group, LLC 
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CERTIFICATE OF SERVICE 

I hereby certify that on this 7th day of January, 2013, a true and correct copy of the 

foregoing was served via ECF notification and/or mailed first-class, postage prepaid, to: 

DMEAST #16181952 v1 

Brad Bloodworth, Esquire 
DLA Piper 

500 Eight Street, NW 
Washington, DC 20004 

lsi 
Timothy F. McCormack 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF MARYLAND 

COLUMBIA ASSET RECOVERY ) 
GROUP, LLC, a Washington Limited ) 
Liability Corporation, ) 

) 
Plaintiff, ) 

) 
v. ) 

) 
JOSEPH R. KELLY, as the Successor, ) 
Personal Representative of ) 
THE ESTATE ) 
OF WILLIAM D. PHILLIPS, ) 

) 
Defendant. ) 

) 
) 

Civil No. PJM 12-cv-3191 

MEMORANDUM OF LAW IN SUPPORT OF PLAINTIFF'S MOTION 
FOR SUMMARY JUDGMENT 

Plaintiff Columbia Asset Recovery Group ("CARG") respectfully moves for summary 

judgment on the $1,000,000.00 Columbia State Bank's Promissory Note that is the subject of 

this action ("Note"). CARG, the holder of the Note, is the assignee of Columbia State Bank. 

The Estate of William D. Phillips, Sr., deceased ("Estate"), is a primary obligor on the Note. 

Despite extensions of time granted by the Bank, the Estate defaulted on the Note and failed to 

allow the claim timely filed by Columbia State Bank against the Estate. Plaintiff CARG 

acquired the Note from Columbia State Bank. CARG now seeks the entry of judgment against 

the Estate based on the Note. As the Estate lacks any cognizable or proper defenses, CARG is 

entitled to summary judgment. Additionally, CARG is entitled to recover its reasonable 

attorneys' fees and costs. 
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FACTS 

The facts in this case are brief and uncontroverted. On June I, 2009, Columbia State 

Bank loaned $1,000,000.00 to Atlantic Frost Holdings, LLC ("AFH") and William D. Phillips 

("Phillips") as co-borrowers. (A true and correct copy of the Declaration of Scott Henrie 

attached hereto as Exhibit 1). The $1,000,000.00 loan ("Loan") was evidenced by a Business 

Loan Agreement, and a Commercial Line of Credit Agreement and Note dated June 1, 2009. 

Exhibit A to Exhibit I .There were also a variety of security agreements and a personal guaranty. 

Id.Columbia State Bank filed a UCC Financing Statement on March 26, 2010 under Initial Filing 

No. 5292470, which was subsequently amended by Amendment Filing Nos. 20092080080 and 

2010 1053556.Id. 

The original maturity date for the Loan was June 1, 201O.Id. On that date, the first of a 

series of extensions on the Loan repayment were made by and between Columbia State Bank and 

William D. Phillips and, later, by the Phillips Estate. Id. The first extension was memorialized 

in a Change in Terms Agreement which extended the maturity date to September 1, 201O.Id. On 

October 22,2010, the second extension on the loan was granted and memorialized in the form of 

an Extension Agreement.Id. The Extension Agreement extended the maturity date to January I, 

2011. Id. On January 21,2011, a third extension was granted and memorialized in the form of 

an Additional Extension Agreement.Id. The Additional Extension Agreement extended the 

maturity date until April 1, 2011.Id. 

Despite the extensions, the Phillips Estate and AFH defaulted on the Loan.Exhibit B to 

Exhibit 1. As of August 1,2011, the total amount due on the Loan, including interest, legal fees, 

and expenses incurred by the Bank was $1,026,071.94.Id. 

On August 4, 20 11, CARG acquired the Loan from Columbia State Bank. This 

transaction was memorialized in a Loan Purchase and Assignment Agreement.Id. The Loan was 

purchased for $1,026,071. 94.Id. 
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ARGUMENT 

Summary judgment is appropriate where "there is no genuine issue as to any material fact 

and the moving party is entitled to judgment as a matter of law." Fed. R. Civ. P. 56(b). "Only 

disputes over facts that might affect the outcome of the suit under the governing law will 

properly preclude the entry of summary judgment." Anderson v. Liberty Lobby, Inc., 477 U.S. 

242, 248 (1986). Once the moving party has demonstrated the absence of any genuine issue of 

material fact, the burden of production shifts to the non-movant who must" go beyond the 

pleadings and by its own affidavits, or by the depositions, answers to interrogatories, the 

admissions on file, establish that there is a specific and genuine issue of material fact warranting 

a trial." Celotex Corp. v. Catrett, 477 U.S. 317, 342 (1986). 

The non-movant cannot cast some metaphysical doubt on the moving party's assertions, 

but must present specific, significant probative evidence supporting its case. See Matsushita 

Elec. Indus. Co. v. Zenith Radio Corp., 475 U.S. 574, 586 (1986); Thomas Everett, Inc. v. Nat'l 

Cable Advertising, 57 F.3d 1317, 1323 (4th Cir. 1995). "A mere scintilla of evidence is not 

enough to create a fact issue." Barwick v. Celotex Corp. 736 F.2d 946, 958-59 (4th Cir. 1984). 

There must be "sufficient evidence favoring the non-moving party for a jury to return a verdict 

for that party. If the evidence is merely colorable, or is not significantly probative, summary 

judgment may be granted. Liberty Lobby, Inc. 477 U.S. at 249-50. 

This is a simple case: a loan was made that was documented by a Promissory Note. Both 

of the obligors on the Note defaulted. The Note, a negotiable instrument, was assigned to 

CARG, and CARG now seeks to enforce the Note. Plaintiff is the assignee of a negotiable 

instrument, the Columbia State Bank Promissory Note. The material facts in this case are clear. 

Exhibit B to the Declaration of Scott Henrie is the Loan Purchase and Assignment Agreement. 

The Declaration of Barbara Hegstrom, Vice President of Columbia State Bank, Exhibit C, 

verifies the amount due on the Loan and documents the default by the Phillips Estate. 

Subject to certain exceptions in cases of contracts involving relations of personal 

confidence or trust or being for personal services, a contract, and a right or duty arising out of it, 
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may be assigned. Macke Co. v. Pizza of Gaithersburg, Inc., 270 A.2d 645 (1970); DuPont de­

Bie v. Vredenburgh, 490 F.2d 1057 (4th Cir. 1974) (applying Maryland law). Contractual rights 

can be assigned as long as a party's obligations are not materially changed or increased. Fry v. 

Coyote Portfolio, LLC, 739 A.2d 914 (1999). Even where a contract itself may not be 

assignable, the right to receive money due or to become due under an existing contract may be 

assignable. Motor Vehicle Sec. Fund v. All Coverage Underwriters, Inc., 325 A.2d 115 (1974). 

It is undisputed that AFH and Phillips executed the Business Loan Agreement and did, in 

fact, borrow $1,000,000.00. It is similarly undisputed that the Estate and AFH subsequently 

defaulted on the loan. Finally, it is undisputed that CARG purchased the Loan for 

$1,026,071. 94. There is no public policy or statutory contravention of such an assignment. 

There are no genuine issues of material fact in dispute, the Court should grant summary 

judgment in favor of CARG against the Estate. 

CONCLUSION 

This is a simple case on a negotiable instrument. The Loan was made to Phillips and 

AFH. Despite extension agreements between the Phillips Estate and Columbia State Bank, the 

Loan is in default. CARG acquired the Loan and has a breach of contract claim against the 

Estate. There is no genuine issue of material fact that contests these facts. 

CARG respectfully moves for the entry of judgment in the amount of the balance owing, 

$1,168,281.91, reserving for later the assessment of attorney fees and additional costs incurred in 

enforcing the Note and efforts to preserve collateral. A proposed form of Order has been filed 

contemporaneously herewith. 
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Dated: January 7,2013 Respectfully submitted, 

/s/ 
Timothy F. McCormack #D3565 
Ballard Spahr LLP 
300 East Lombard Street, 18th Floor 
Baltimore, Maryland 21202 
Telephone: 410.528.5600 
Facsimile: 410.528.5650 

Attorney for Columbia Asset Recovery 
Group, LLC 
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EXHIBIT 1 
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IN THE UNITED STATES DISTRICf COURT 
FOR THE DISTRICT OF MARYLAND 

COLUMBIA ASSET RECOVERY ) 
GROUP, LLC, • W •• hlngtoD Limited ) 
LiabiUty Corporatioa, ) 

) 
PlaIDtIff, ) 

) 
~ ) 

) 
JOSEPH R. KELLY, as the Successor, ) 
PenoD" RepreseDtative of ) 
THE ESTATE ) 
OF WD..LIAM D. PHILLIPS, ) 

) 
Defelldbuit. ) 

I, Scott Henrie, state: 

) 
) 

Civil No. PJM 12-cv-3191 

I. I am an attorney at WIU.IAMS, KASTNER & GffiBS, PLLC, the law finn of 

record for Plaintiff Columbia Asset Recovery Group LLC in the above-captioned matter and 

have personal knowledge of the matters related herein. 

2. I have attached to this Declaration true and accurate copies of the following four 

Exhibits: 

3. Exhibit A to Exhibit 1 is the Loan Agreement, the Promissory Note and related 

security and extension agreements, including specifically the following: 

a) The June 1, 2009 Business Loan Agreement signed by William D. Phillips on 
behalf of himself and on behalf of Atlantic Frost Holdings, LLC; 

b) The June 1, 2009 Commercial Line of Credit Agreement and Note signed by 
William D. Phillips on behalf of himself and on behalf of Atlantic Frost Holdings, LLC; 

c) The June 1, 2009 Commercial Security Agreement signed by William D. Phillips 
on behalf of Atlantic Frost Holdings, LLC; 

d) The June I, 2009 Commercial Loan Guaranty signed by Timothy Kennedy on 
behalf of himself; 
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e) The March 26,2010 UCC Filing Statement No. 5292470 and the subsequently 
amended Filing Nos. 20092080080 and 20101053556; 

t) The June 1,2010 Change in Tenns Agreement signed by William D. Phillips on 
behalf of himself and Adantic Frost Holdings, LLC, and a representative of Columbia 
State Bank; 

g) The October 22,2010 Extension Agreement; 

h) The January 21, 2011 Additional Extension Agreement signed by Janet Phillips 
on behalf of the Estate of William D. Phillips and on behalf of Atlantic Frost Holdings, 
LLC, Timothy Kennedy, and William Barclay on behalf of Columbia State Bank; and 

4. Exhibit B to Exhibit 1 is the August 4, 2011 Loan Purchase and Assignment 

Agreement between Columbia Asset Recovery Group, U,C, Timothy Kennedy, and Barbara 

Hegstrom on behalf of Columbia State Bank. 

S. Exhibit C to Exhibit 1 is the Affidavit of Barbara Hegstrom as Vice President of 

Columbia State Bank verifying the balances owed on the note; and 

6. Exhibit D to Exhibit 1 is a spreadsheet updating the interest calculations based on 

the Barbara Hegstrom Affidavit to the date of filing. 

I declare under penalty of perjury under the laws of the State of Maryland that the 

foregoing is true and correct. 
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DATEDtbi. 3m daYOfll1lU8ly'201~~ 

Scott B. Henrie, WSBA #12673 
Hunter Abell, WSBA #37223 
Attorneys for Plaintiff Columbia Asset 
Recovery Oroup, LLC 
Wll..LIAMS, KASTNER & .GIBBS PLLC 
601 Union Street, Suite 4100 
Seattle, WA 98101-2380 
Telephone: (206) 628-6600 
Fax: (206) 628-6611 
Email: shenrie@williamskastner.com 

habell@williamskastner.com 
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EXHIBIT A 
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8cJnowcw IUd OuanntDr, die nmn of Borrower's busfaea IIIown above, _ the IIIIIImCDtl IIIIda in this lCdioa. The ~oas lAd 
wmmtfII wiD CCIIIIiuu4I11d remaIa In cmct UDtIhll ofebe Indebt.ddcss is fi.dIy pIid 10 Lcadar ~ 0bI1aon' obllpdons II'C tWly performed. 

8on'o ...... I:xIIIncI ... AIItIIarIty. Borrower II duly' bmeclllld ill pcIlt111dlDa under IIJ Ia~ pc:t1IiIIa Benowcr IIId 
Borrowc:r'I.1IuIIneII, "and the pcnoa or pIDIIIU ~ 1l1li ApeiImaat bYe tbc powa- ad IIIlIaorfty 10 CXecuIe thia Aarament and " 
!be R.cIamd Doc:umenIs II1II to biDd Borrower 10 tile obIIpdaa cteIfIIId In dIiI A&reemIIIland die RdIIecl Doc_II 

JIIIudII ............... J'IIaa. AU rlDlDcIal SIatanadI providallel Leader IIPe becII prepIIed aad will c:oaIiDue lei be JIIqJ8I"Cd in 
IIIX:OfdaIIec with puenlly .a:r:pCcd ....... mtiDa prinI:ipIeI. CODIfItcDdy Ippliod, lAd tbIIy llId fldrly present the 0nIDCial concI1tioD of 
ObIlSO .... and there bu becllno IDIta'IaI adverse dIIap iD Oboaon' buIIn&u, PrupIty, ar coadItiOll, eiIhcr fiDIncIaI or CIIberwiIc, siDce 
the dIIe of 0blip1' Illest PiDIadal StIIaDaIts. Ob\lplrs have Blod all ,&:dual, ·itIIe,lIId locaIlIX returm IIDd other reponsllld .fllinp 
required by law to be tiled bc;In the .dabi of thll Ap'ccmcot IIId have paid iD 1IXCI, ...... aad CIIher c:bIrp tbI& II'C due IIld 
~ prior to tile dIID of Ibis ~ 0bUaan 11m: !MIle rtIIIIDIIIblil provisioa tiIr thc:Ic tnx:a of pa.)'IIIaIIS tMt Ire eccruedbut 
DOt yet ~ Bonowcr docs DOt bow ofllll,Y ddidcIICy or DliIiOllll .,e Ilmmt lICIt diIcIoIod III Bonowcr'l books md records. 

TIde ad Eec8BI ....... OblflOn IiaVe jOOd iidi to IIJ Of 0ti1ijDiI' __ All Ciii:UiIi1Jiiii CId lIlY put of die Plopa t1 WQ't 

cIlsdo!cd to Lcodcr In wrIdna. 
CompUua rill ~Ilftr. Bonower Is ill compllllDCC widlllld wW CCIIIdw:t D baIincIa IIId .. itallletl In COmpUlIICC with all 
Ia", rqpdldou,. ClfdiDaDc:cI. dinlctives, IIIId onk:n of IIII,Y Ic¥d of pYCrDIIImtI1 authority that hal JuriIdlctioo oyer Bortowa. 
Borrower'. bIuiDcII. or Borrower'n .. 
EIwiroa-uI c..pIIuce. ObIfps u:e lD CQIIIpIiInce wttII aU Ipplicablc ..... end • 01 fcdCnl, If*, IIIId local audlorities 
afIbcIInI die etMronmeat, alii hawbecll ar _1IDCGdcd. . . 

No LIdpIIMINo Mllreprelellcatlo .. 1'IIcIe II'C DO cxIIdaa or pcadIDc l1li11 ar proceodInp beIn III)' COUd, pveIIIIIICIJt 1IpICY, 
. arblndoa .-1, IdmInIatndve tribtmaI. or adler bodr, or IIuaIaIaI ipiIIIllJonvwa' dill DII¥ n:nJt ill III)' IIIIIfaW ldvmc.dJqc in 
Bortowa's busiacII, prupaty, 0( &.u:/aI coadftion, and IlIleprew"IW IIId WIIfIIItieI in tbIs Apemcat aad Ihc Loan Doc:unImt5 
ire true end cunect IDCI no DllllCrtal &ct has been 0IIIitIDcl. 

COVENANTs.- 011 the .. oftbil ~t aDd coatiDuiq .u the IDdc:IJCiIdDca is I"OpIid IIIDd Bonower'I'obIiptiOUIIC 1\aIJy pcrfonnc:d, 
Bcxrower coWlllllltla tVllows. . 

Nodal of Qdaa .a. UtIpIIoWNItIet ., Mwne &waD. BocrOwer will promptly aod1Y Leader III writIq. of all tIfteIcDcd and 
ectuaJ IldpdoD. ~ proCeediIIJ. delIuIt, end every other cx:curreace that IDa)' have a material advene cfIec:t 01\ Borrower's 
.busiDcu, fiaIIIdaJ condIdcn. or tbe Property • 

..--. Borrower wi1Il111iD1ain ~ fire IDII ~ riIk Iunace oovcnac. ~ Iaaru~ worbn' c:qmpenSItim, 
COIIIII1CI"daJ."'" ~. IIIId DCbcr m.-a -rOquInd by Ia.w or u may be require!l by Leader. All .Inmnmcc poUcIcs wiD be in 

" III1OIIDt.\ UJIOII ~ .. iIl.1iIrm IICCepIabk: to Lender • .All poI&:ieIlIIUIt be carried widl iIII.uaIlCCeptallle to Leader. Bonower will 
. pIO¥idC ~ -tktw:tncy to Lend« of all In..-:e and dull die poUd .. Ire ill Ad1 fbn:c IDII e&c:t end all inIunncc on die 
CoUabcnl WiIJ DaIjJe Leader as alllCll'fppe II1II loss pe,yeo. will iDdadc .lcndIn .. PI:YIbIe IDIIarICliitllltt aDd will require Cbhty • 
IdYlllCe writIm DOIkle to lADder of lIlY cmceDaIioD of COVIrIIF Iflbe Bonower faiII to IDIinIIin required' laIurIaH:e, the IIbIence of the 
Rq1Iircd iDlunDce wDI be • EvciIt of DdiuIt. If dds IIIppcm, Lender may bur tho iDIanaI:e, but will bave DO obUptioa to buy it. 
1'heIc IIII01IIIIS paid by LaKIer will be I4ded to the ~ or will be pa)'Ib1e co. dcmIad, II Lc:ndcr'1 opdoa. 

eaa ... ...,. Dacaaatl aDd AdIea·BoIrowa' qrees IbM on laIden ~ 8onvwa' wiD do IIII,Y Ic:t ar execute any addIdonaJ 
cIocumcnIs dull In! or may be reqWed to IIIIb die tall of die Loa coafbnD to tbc oondltloas c:omaIned ·iIl Leader's ccmnilmllnt to 
Borrower. W1t1da Bve days OfLcmler'I nquat, Borrower will fiInIUh III estoppel c:ertfftcIte in a bin Lender IppIOvcs. 

Fa,...t or TUllo 8onowa' wiD pay all taxa, Ic\oia, IDII lIE .rents requiRd by all 10C4I. .... end federal" aaaacies. Bonvwa- will 
IIIIkc tIac paymaltl wbIIl die IDDOUJI~ 1ft due but bcbc lIlY pcIIIIf¥ Cor !lie pa,)IIDeIIt is Imposed. Borrowa'i 1IUIun: to pr"\IIDptly pay 
ID1 tax,. leY)I, or IIICIIIJICOf due will be III Event of DdIIu/t lIDless 8oJrowa' Is cIiUpDdy diIputIna die IIIIOUIIt md Borrower bas 
establlDd a aesetve accouDt ftlr the J'Il)'IDCIIIt ordIC IlIXIIIIf BCIITOWa doeI not pieYlillll the dIapute. 

....... Its ......... 0pIrad0 .... rrvwwW.kelplorlo ....... allCaceleI1lClllftllt ........ 1IIlI fora .. filii force aad 

........ u.IIr IiYII prior ............. to Ilea ....... ......... dIUIp. "r.r.oww Will not ... or ...... BoI'I'8Wa"' • 

....... er all)' part 01 Born.,.'. b~ witIaolit tU ......... prior ...nu. ce..t. Borrower wII coa"'" It;a bu.lD. a 
CIIrftIltIJ COIIdMW. Bomnnr wi! !lOt -.111 ...... ttl Idelltillealloa ....... 111 pia. oIo,....doa widIolIt Leeder'. 
prier wrItta CMIIIlt. Bornwer will bep Itll1eokl .......... at tile -UNa .. tbJI Apeealllt. Borrower wUI proIIpdy IIOdfy 
IAIIder lD wrIdaa ., Of ,...aed .... I. Borrow ..... prilldpal pa.ce ., ba ..... '11Ie "rrow .. I. CD .... altalD alCdYe MIl 

s 
..... £ 0 .. 
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wn ••• IIt pe.-..J wldl • .........., ...................... 1Id a ............ pnMDt euntI¥e IIItd • , ... eat 
fill III"'" .... die Borroww ... 1 1sl0l'lll din beal of.., cbIsp ...... a ...... , __ est ad ,.... .... 

EIWIro ...... ' c.plllDce. Borrower wiD comply wIIb aJJ !awl d'ocdaIlbo IIIIYiroIIInoDt Bonowa' wiD 1IOti1'y l.c:DcIcr: wi1hID ten 
dayI eft« 8mower reccIva alUlllDlOllS, aOlico, cIDdaa, Ict1I:r, or an)' 0Cbcr type of DOIKlc iiam say federal. stile, or local adIority, or 
ay other pciIon 1hIl claims Borrower is ill Yiolldaa of III)' law atra:dDa 1110 ellviruImcIIL ObJigan lademnify aacI bold Leader 
hmnIc.a 10m III vIoIsdcms of any ~ IsM. '11U8lndaDDity ~ III colli and cxpcmoI iacumd by Lender, IDc:IudIas 
reallllllble IIlonIeya' _ dill lie ,.,.... to • violation of say eavircmnIa11Illaws, even If 1110 ladcIbtcdncaI baa becD paid It the 1imo 
III)' prGccIoCIIDa, dnIm, or don Is IIIrtIId apiaIt Lc:nder. Lead« IllS)' itIeIC Or dJrou&b Borrowar III'IIIp for III cmvinlDmcmll audit 
prcpnrod by • qualiftod Clllviroameat&I cqiIaoeriDa firm ~e to Lcadar to CXIIIfinD abo wntiDued KeIII'IC)' ot BornIwa's 
cnviroaIacDIII repn;lQMioaIa Wlmllllioa. Barrowcr wiD PRY 1br 1110 amronmcnCllIUdit. 

u. oll'roaedl. BOIJ'DWCI' will usc tile IOIB prooeedI ill its buIiJIcas. 

PI, UJeltntiul. aonv-- .01 DOt draw. pannIt, or pay ID)UlIIIIIOI'D IbID is n:IIOIIIble for sarvieas pl'Uvldad to Bol1OWl:ll'. 

He Iorrowkap. Gu ................. BorroM:r will not' inM' debt. borrow ~, or &IIIl'IIIt)' any 10lIl or othCIr obllP'ion. 
Borrower wlllnoc IeocIIfty anooey or leila)' ofBOI'I'OWeI"s ICC01IIltI ~ wilbout Lcndct. prior writtcD permission. 

No Eac.llrual or 1'rnuItr of AIIIta. Barrower will not morfllF, usIp. bypoIIIocatc. or enl:lllllbeF an)' of tho Property acopt to 
Lmder wlibout Leadcr'. prior writt= ~. DonoMIl' wiD IIOl aoII, 1rID8ft:r, ·or IISfplIIY of die Property wItbout Lcader'I prior 
writfen pc!I1IIiasIoD. Bonowcr wiD not IIICIp. eoasoIldate. scll, transfer, Ii<:cI¥e. 1-. eacumber or oIharwIlC dispose of 8on'cnm'. 
Property or Borrowcr'a blllinr:u. 

No DiYIdeIMII, DlltrlbIItioa .1Id .... "...... B9noMr wiD !lOt pay or dcc:1Irc any dividend, or mab 811)' oCbor dlslribvUoo on 
ICCOUnt of lIlY lhIredalllll)' clUl of lIS IIIDck or other ownenlllp interoll, or rcdocm, p1ll'Cbue. or othcrwiIe acquire dim:dy or 
iadinIctIy. 111)' shales of aD)' elllll of Its cepltallllDck or 0'" owacnldp inferDlt. 

No Loa. or .............. ~ .01 DOt make III)' IoaaI or IIdvsaccI ro. or iIIvnImcutI ill, other pcncIIII, cOrpandons or cutitios. 
C ....... Prwcl'.nt to EIcII A ............... oIIIIpttos ...... .., AInDce to ... Ior tile aceeil,t 01.0 .. __ .... til. 
Ap.-ont Is nbjwt to ............ CIIIIdItiea Plecodent, ,.... III ........ htttra ..... 0,...., reportI a1ld otIIw ...... 
nqaIncl ........ Ap'ealntto .... r.nn .... nWna .... fIIictwJ to......., 

1) J..-dIr .... , .......... ..w-.1IaIIt tit" Ap'euIInt ........... Docaaont ..,. "'- d.1f ndortud, noeIdId, ad 
..... ." lo .. oww.l.adtr. Z) u.IIr ..... ..". ........... opIDInI of CIOUIII, .......... GpInIoaI, .......... 
• ....... PIIJ nqaat. 3)"'I1IollCllrllJ .......... hi til. Callmral ................... If· ........... crMIIII. .scI pwtIIc:W wttb 
lint ... prlerltJ IIIIdIlaall be In ,.. foret.nd ~ 4) All ................... !If LAder fer .... cndlt~) ..... 111M 
lMa euadId .., oaeII o.ara ..... , ........ to ............. be Ia 1111 toreo ad oft'ecf.5) .... cnnr: 1IaaJI .... peId to LendIr all 
... CGiItI, ............ ..-m'" ...... ApweaaIIlt - ... RIIaUd Don ..... ·• aN ... dtIo ... pPyIble. 6) TIaen IlIaD ... 
qfltatdlli dine 01 • ., AdtUa • co ....... widell woalcl CUIICiQde .. !nat oIDofasrt ........ IsAlno .... 

EVENTS 0, DEFAVLT. ThoocelllRllCC ofanyoftbc ~mIIIII wiD be aEWlltOrDdwrt. 

N .. cv..,uaDce wtdI ......... A~'" Dcf4IIlt by 8orrowa' or Ouerantor under·1III)' ~1ioD of 1hlI Apancat, abe RdMed 
DoCumenct, III' Ill)' oCher lpCIIIent wilbLonder . 

...... • Ia._-. It .. ObIip ...., or maJres a t.be at miII-ua, witlqw ..... iCldiaa in !be Rclllod DocnamaaIs. in 811)' IIIIppIIItiag 
maIIIriaI ~ to Lcod.- or to third psrtieI prvvicIiq nporrts to Laadcr, Or iD F'1DIIICiIl SlldoiJICldll aivca or to be IiVCll to Lender. 

MawfaI A*-ell ...... Any JrIIlWiII adverse cJIMp in die BOrrowc:r'I bIIIiacII. fiDaac:IIl CDOdi1ioD, 0I'1bc Property his ocx:umd or 
is immiDad; iflbe tUU pc:dbrmmcc oflbe oblipliODI of lIlY 0bIip is IlIIIcrIaDy ImpaIrod; or lithe ColllImaIllDd Its vaJue or l..cada's 
righ1a with rcspeet tbaeto are IIIIItCrially Impaired ill III)' WIllY. The adIIDnce or JeIIODIble likeJlbood or Ildptlon, goYenIIJlCIItaI 
proccediD& de6ult, or OIlIer evcar dill may IMlerialJy IIUI advanoIy I6ct III Obllp'l basin.., ftamcIaJ coDcIJtIoa. or the Property. 

IIIOm.cy or LIq .... tIOII. An ObliJor vohinalrll), JUSpCDds tnuis.:tioa or ks busino:Is or dooIllOt pIIOI'IIlly pi)' dCba IS Ibvy IDIIUI'C. If 
a Obllpr ba or wiD IIJIko. • acacnJ .nplllCllt for die benefit 01 mlditDn or will ftle, 01 ~ fiJccl apIaS it, Ill)' peIidoa under 
t'edmII IIInIcr1Ii*Y law or under l1li)' otha- IIIIkI or fidonJ 1ft providfq tbr 1bc relief of dcbIun If die J'CIIIltIq proccedill8 is not 
dilCharpd w1dda thirty days .ncr fUlDa- If. TCCeivc:r, truske. or custodian Is or will be appointed fiIr an Obllaor. 

Def.DIt • VD~ Debt. If BOft'OMr or Ouarantor IIIIIIIriaIIy de1auItI under • provision of an ~t with • third party or If !be 
indcbtednoa uacIar sueh anllpil!mCDt II ~ 

J ...... DD • A~ If tlICIro is cnterad apIDJt III Obllaor • judamont IbIlIJlllerialIy afI'ecIIlbc Bonowcr'I buIInea, ibuau:ial 
coadtllllll, or dac Property. or if. tax lIeD, levy, writoftlt8c:luncat, pnibbment, cmc:udon, or IiDIlIar item Is or will be iIIUCd tplnlltlhe 
Collarcnl Or whicb IIIIIIeriaIIy db:ts Bonower's baiDea. fIauac:Ial coadI1ioa, ... Ibc Property. IDd wbic:b r'CID8ia.1J1IIIIId.lIIIItaycd on 
appeal. ~ uaboadcd, or 1IIldIsmlaed lor thirty dayllIftDr it wulasucd. 
Collatlnl IanpIIraent. Leader baa • pod-fIdth boIillf dial· Lcader's rI&bIIln die CoUntanl In or wiD IOCIII be iqIaIrccI or !bat 1bc 
Collallnl itICJf it or IOOD will be ImpaJrcd. 

... " 0 .. r .... AI!wo! -!!L!!!!14 !!IO!II!!-W:! - Ill! .1 ..... 11 
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TermJaatiN ., k.IIdIIa or CIwIp .. CHlreL If 8orrowa' or Borrows buIiDCIS is BOld or mapd or If Bortower or Borrower's 
buslnca IIISpCIIda lIIIIiN:a or CCIICIID exist. 

1DIecurIty. If Lcadr:t bu • JOOCl-&ith belief that lID)' Pa1y II unable or wlU 80011 be UIlabIe to perform !bat party'. duties UDder thlI 
Aaramart or IBlder the blalal Documcols. 
Dlatll. Tho datb of an Indivlctual who 18 en Obligor, B partner,' in B partDerIhip chal Is III ObHp, • memb« In B limited liability 
ClClIIIPIDY IIIIIl is III ObIlp. an oftlcer of a corpol'lllioo dUIt is an ObIiJOf, or ID individual of IIimiIar posItioo in lID)' adler type: of 
buaiDea orpajzadoo Ihat Is an Oblip. 

REMEDIICS ON DD'AULT. 

--.. ... No WBmr. The remedies provided for In dIls ApIIIneat. Ihe ReIaIed Docwnen1s, and by law lie cumulBliYe and not 
·exdUliw. Leader racrva die ri&bt to cun:l1IC some, all. or IIOIIC of ill riPII BDCl raerves die right 10 c:xcmso lID)' right illlID)' lime that 
Leader .. the riaId. witboat rcprd to bow muda lime hu ,..eel Iiace tbe _ 11'0& Lender mq excrcbe its riabll ira its sole, 
abIoIlItc dlscrcdoa. 

AcceIendoa. Setoff. U]IOIIIIl Evatt of DdauIt, tho Loan II!Id !be IDdcbIcdDcu mq, III ~IIO~ opdoa, be docJarod inuDcdiately 
due end pa.yabI~ Lender may apply Oblfgod bat BI:COuats IIId any ocbar property held by l..cDdcr apinIt the Indebtednas. 

CROBS-DD'AVLT AND CROSS COUA1'IItALIZA.T10N. TIle dc.fIwJt of BIl)' Pmy UDder ibis Apamaat, Ibe blared Doc:ameaIB, or 
UDder lID)' otber obIlptiCll to Leader II B cldwIt under 1hII ~ Tho CoIlllallIllCllRS all obl/ptioDs oftbc Putiel to Leader. 

A TrORNl:YS' PUS AND 0TIIEIl COSTS. It lcpJ pI'O"""4inp IIC iDstltutIod to cafiJrcc the lams of 1biI Aarocmcnt, Bonvwcr aarees to 
pay aU COIla oflhe Leader In COIIIJCCdoa 1hcrcwidJ, iDcIudiDi I'I:UDIIIbJe 1IltIIiDeys' ... to the exIaIt pcrmIUcd by law. 

EXPENSES. 0bU&0n .. to p..,. all of LauIcr'. reIIIIOIIBblc axpc:atCI iDcldcalal 10 ~ La1der's security iDIetaII md Iicm, III 
WurInce pcauiUllll, UDifbnD CommercIal Code ICII'Cb fees, BiId a111'CBS011ib1c _ iacurnd by LaJdcr tor audits. inlpcction, IIld copyIoa of 

, the Oblipn' boob IIIId records. 0bI1pn ..., QI'IIC to ~ all re.oaablc COlli ... expeDICI ofLcDdct in COIIIICCtiOll witb the ~ of 
LcDdcr'a rf&bts end ~ UDder tIIiI AareeiDcnr. tile Rdmd DQcUlDell,1S, BOd III)' otbcr aarcemcot betwccr1 OIIC or more ObIigon II1d 
LeDdcr. II1d In, COIIDCICtioo with die prepII'IdoD of all ~ ... 1IIOdUIcat10111, IDd WIiveA of coasent with I'eIpIICt to this Ap=nent, 
inctwllaa n=acmablc IdtGmG)'l' fees. 

OOVDNJNG IAWJPAR11AL UI.I:GALn'Y. This ~ IIld the Rellded Dnc:mJ!c:aa arc end will be aovaDed by,lIld die rights of 
1hePBltlta will be deIermiDed by the laws of1hc ItIII: ofWBIhfDIIoa I!XI:qIt to die extent dill fccIaallaw COIICrDII. If lIlY part, II:nD, or jIrovisIon 
oftbJs~ Is dcfIIrmIncd 10 be iI\epI or ill coafIict with slllleor 1'edcnl1aW. the validity oftbe rcmaIDiDa portiaa or provtsioos oftllia 
Apemeat wiD not be aft'ectIId, unJ.a the ItrIcbo portioo or prOvisIqa .~ .mm Lcadm'. riIIt of reaUziDa Leader'I ~ retum. 
in whida C8IC Leader may. in ill so~ dUcrcdoa. cIaaia tbe lcaa IQIlUnId. .. . . 

NOTlCIS. AJI notices required WIder Ibis AareerDcD DlUIC be In WfitiD& IQd ",n be COIIIidcred PWD: (I) 00 die day of penoaaI delIVery. or 
(U) ODe busIaas day .... cIIpoIk wi1b a1lldoaal1y rccoaabed CI\'CI'IIIP.l c:otIIift' service, or (Ill) dIrce busiD4:sI days da' deposit widI the 
Uaited SCIlla PCIIIai Service ICIIt ceatfftcd IIIIlI, ~ RICCIpI ~. Arty of1bctc mc:chocb DIllY be used to aM IIIDtke. All noiia:s must be 
seat to the puty or pIItIes entitled 10 notice III die Iddreaea tint act lbrth Id this Apement. A1Jy Party IIIIf cbanp It! address for noticc 
purpoRI 011 the daya prior written IlOticle to Ihe otbcr PII1Ies. 

INTEGRATION AND AMENDMENT. 1bis ~ IDd otbcr WrittalIIjVeCII1II1t1 BIDIIDI the, Pmics. iIIcJuctUIg but not limited to the 
ReIIIcd DocameftII, ari: tbe cDtIrc apecmcIIt of the P.-des!lld .wlU be inlajXcUd ai • poap. ODe with the otben. NODe orthc PlI1les will be 
boUDdby BII~ DOt apresaod·1n wrfdbJ, aad this Apemeat CIIIIIDt beDllldl1led except by a wridag axecuted by thole PutIes burda1ed by 
the modifiCBlial. . . 

I'VR'QIER AcrION. Oblp will, upoII request of Leader, !DIke. c:xecuIe, ackDowIedp, IDd deliver 10 Lcudcr die modified BOd additional 
~ ""'UDCDtI, BDd IIjP'eCIIIeIItIIIld will take the tbr1hcr IdIon IbIIlIs rcuooably RqUircd. to carry out tile Jarmt BDd purpose oftIUs 
innsactIon. 

CONTINUING uncr. UnJea supencded by a IaIcr I;lusinCII LoaD A&recmcDt. dill AiJ'ccmcat will coaIiaue In fun tbn:e IIld effDct until 
all oldie OIIUaon' obllpdou to Leader In fWIy IBdsfied and the Lomlllll Jndrbtedoca In fiI1Iy repaid. 

HEADINGS. All besdiDp In this Agreemeat are iDcluded for refcrmce oob' IIld do DOt have any effect on the /lIterprd8don of 1bI. Agreement. 

COUNTERPARTS. 1bis Aarcemcot may be cxr:cuted by !he Parties IIIiD& airy IIUIIIber of copies of the Agrccmcmt. All c:xCtUtI:d copies taken 
topCher wiD be treBled u • sInale Aarecmcut 
TIMJ!: IS or TIlE ISIIENCE. TIme II ofllle CllCDCC ill the pcrforawIcc oflbls Aprmcat. 

TRANSfi'EIl& Borrower mq Dot IIIIip or trIDI&:r Its rlpll or obllptioal UIIdcr this Apcmcat without Lcader'I prior writtca c:oosenl 
Leader II1II)' IrIDdcr ill Intorest ill Lcadcr's IDle cIiIcntiOD. 8orrowa' waMI all rIaID of ollict BDd C()III1tcrc:1aim 8orroweI- baa apfmt Lender. 
Tbc purdJaer of B partk:ipaIion ill the loan may en1bra: Its iIIb:raIt reprdlcss oflny claims or ~ Borrower ba apIut Leudel'. 

1'; 1M ...... DlAO!!4 I!I2fM=flZl ... I."""., 
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JUJUSDICI'ION. 0bIfa0n .. 10 wafn any objection 10 jur\ldicdoll or VCIIIIO on tile J1UUDd 1bat 0bI1801'1 are not rcsideDts of Lender's 
10RIity. Obligors IIdIIori2lc my dOlI brotiPt to CIIIorcG ObtipJn' obIipdOlll 10 be; inIdtutcd ad proiCICUtad In l1li)' Itato court hIIvIDa 
jurisdiC1ioa or In die UnI1cd States DIsIrIct Court for die Dillrlct 1bat Indudc:I LcncIcr'. Ioc:atkm ISlet fords It 1be begiruslna of dlil Apeemcnt. 
Obllpn audIoriz;e Lender to oIoct die COWl II Lcndcr'IIOIc diImdcm. 

W AIVIR OF JURy TRIAL. All pardls fit ..... A..--t IUIowfIlll1I11d YDlntarJly waive, lit .... f'lt1lllC meat,..,..1tW II)' law, u, 
rIPt tD trial II)' p.,. wIdIl"IIpICt lit 181 _ .... ,....., Ia ceatnct. art, ., .......... 1IItftIa ..... rfIiq out ...... coaaedloD whit. 
nIIIW til, .r ........ 1 .. tile nllltlHablp ..........., Ia coJlllldio. wltlt .... A ......... t Dr .. )' ............... ---to ... 
........ noan.d or cIIIIm'Id .. COD .... willa ..... ApwIaMt ..... nIaW II •• , .rt'o_ 
OUL AGBUMI'.N'I'S DISCLAJMD. Ond .......... or oral ......... tD .... 8IOMy, mud cndlt, or Co Ibrhar ,.... 
..,.,..~or.IhlbtUl_ ............... W ....... D .. W. 

ADDmoNAL PROVISIONS. n..daI ........... Fw8idI Leadlrwtda .... follewtDr. 

A ..... T.I ........ 'AUutlc 1'nIt IIekIIIIp LLC. Ao.aIIy ..... _pilau. bwt III DO MDt 1II1Ir ..... ~_ lit of lICIt 1'8', 
Ftd .... 1Id odIir pYWlIlIIeIItIII to ......... "..,.~.",. CII1IIed ..... 1c Ac:centllllt ... form ~ tD Loader. 

I ....... Sla. • ..... III Aar.tte Fr ... Stafooda uc. AI ... II waIIIIbll, but Ia DO IYIet I ........ "111)1 (JCI) dIyI .n.r tit. nd .f 
eacIt qlllrta', eo.paay'. bUlaa ...... ad profit .ad loa da1emtot fer III. perIId nded, ....,....ca by Coatpuy ID • fonIlIdIfadDr)' 
to ........ 

A ..... Tn RItImIIor Atlaldle ProIt Saat:J06 LLC. AD • ....,.,.. eaa,latIoa, IMrt .... ftIIIt ........... Nov._ lit .f each ,.ar, 
FodaraI_ otUr pn .......... to ................. by • CertUhd .. bile AccHataat ... form .. til ...... )' to lIacIar. 

Ailaul Pencmal Plaucla ......... or WlIIIa. D. PbIIIi& AI ... II .......... IIat wHIIhI .1DIIy (90) dIrya of .... ODi )'ar 
.... ......,. or .... prmoa ............ tile, Borrower" porIODII ........ ~ , ..... by 80.,..",... I •• fonIlItIIfadol'1 to 
1MdIr. . 

AGRUMENI or GUARANTOR 
Ouanolor (I) ICbowlodp rcodiD& IIId 1IDdcrstaudIq ibis AptIIInICId; (Ii) COIIICIIts 10 the proYiJioDs of this ~ reIIrtina 10 Borroftr; 
(iii) .... to furalIb die PInanda1 SIiIlemaIItIlol.Gulkr 1bat Leader reuonabIy Rq1ICIIIJ; (iv) 11pC111IO thOR portIOIlI of thIa ApecIaeat that 
apply to 0uInDt0r; (v) 8Ii:DowlodpI1bIt Ibis Apcmarl hu been holy cxrx:utcd wiIhovt cIurca IIId .. III opporUdty ID coosuIf with 
counacI; lad (yi) wDfirllll that 0UIraat0r received a copy oftbis Aarccmant, !be Ou.-.ncy, and the otbor documcIits Guarantor requeed. 

n.1ICby I KtIIIIIdy 
Individually 

o --~c..,IooD._ r.o. !AJ1).6m)·2GII'f,OJ, 140 rr.. .... -DIAOO4 

W'MLIII",· ,_ ... 
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COMMERCIAL LOAN GUARANTY . 

906OOl177 

GUARANTOR INFORMATION 

Timothy J Kennedy 
7643 NE CIIampelDe Point Place 
Kirkland, WA 98034 

BORROWER INFORMATION 

Atlantle Frost Holdings LLC 
PO BOlt 2648 
Fall River. MA 02nl-2640 

WlJllam D Phillips 
13301 Manor Stone Dr 
Germantown, MD 20874 

Columbia Stau Baak - Seattle CBC #1 ornce 
7192nd Ave., Ste SOO 
Seattle, WasblRgton 98104 

JUDe 1,1009 

Type of Entity: Individual 
State of Raldenee: Washington 

Type of Business Entity: Limited Liability Company 
State of OrgaaizationlFormatlon: Delaware 

Type of Entity: Individual 
State of Resldenee: Maryland 

NOTICE TO GUARANTOR. Each undersigned Guarantor is being asked to guarantee all of Borrowel's past, prCscnt and future obligations. If 
Borrower does not pay, any Guarantor may be requiml to do so. In addition, any Guarantor may be required to pay collection expenses and 
costs. Lender can require 110)' Guarantor to pay without first attempting to collect from the Borrower or any other Guarantor. 

UNLIMITED CONTINUING GUARANTY. The undersigned, jointly and ~cralJy heceaftcr called the "Guarantor· in order to induce 
Lender to extend or continue to extend financial accommodations to Borrower, hereby guarantees to Lender the full and prompt payment of all 
loans, drafts, overdrafts, notes, bills, and all other debts, obligations, and liabilities of every kind and description, whether now owing or 
hereafter arising out of credit previously, contemporaneously, or hereafter granted by Lender to Borro~r, whether arising from dealings 
between Lender and Borrower, or from dealings by which Lender may become, in any manner whatever, a creditor of Borrower. The Guarantor 
also agrees to pay all int.crcst, fees, charges, attorney fees, and collection costs. 
This Guaranty is unconditional and absolute. It is understood that this Guaranty shall cover all obligations of Borrower to Lender. This shall be 
a continuing guaranty and shall not be affected by any paymc;nt made by Borrower to Lender, whether in the form of cash, property, m1cwal, or 
other consideration. 
This is a guaranty of payment and not of collection. 

JOINT AND SEVERAL LIABILITY, If this Guaranty is signed by more than one person, each person having executed the Guaranty 
acknowledges that his or her obligation hereunder shall be joint and several. Each Guarantor expressly authorizes the Lender to proceed, in its 
sole and absolute discretion, against each or any Guarantor, and further agrees that if the Lender proceeds against anyone of them, the others 
waive any defense of election of remedies and agree to continue to be I iable under the terms of this Guaranty for any amount remaining owing to 
Lender from Borrower. 

CONSENT. The Guarantor consents to all extensions, renewals, and modifications made by the Lender for, or on account of, any indebtedness 
of Borrower to Lender. Lender may proceed directly against Guarantor in 'he event of any default by Borrower without resorting to any other 
persons, to the assets of Borrower, to any collateral security granted by Borrower to Lender, or the liquidation of any collateral security given 
hereunder to secure this Guaranty. Furthermore, to the extent permitted by law, Guarantor hereby agrees and consents that the Lender may from 
time to time without notice to Guarantor and without atfccting the liability of Guarantor (a) relClSe, impair, sell or otherwise dispose of any 
security or collateral, (b) relwe or agree not to sue any guarantor or surety, (e) filii to perfect its security interest in or realize upon any security 
or collateral, (d) fail to realize upon any of the obligations of Borrower or to proceed against Borrower or any guarantor or surety, (e) renew or 
extend the time of payment, (I) Increase or decrease the rate of interest, (g) accc:pt additional security or collateral, (h) determine the allocation 
and application of paymcuts and credits and accept partIal payments, (I) determine what, if anythiJIg, may at any time be done with reference to 
any security or collateral, and (j) settle or compromise the amount due or owing or claimed to be due or owing from any Borrower, guarantor or 
surety. which settlement or compromise shall not affect the undersigned's liability for the full amount of the guaranteed obliptions. To the 
extent pcnnittcd by law, Guarantor expressly consents to and waives notice of all of the above. 

REPRESENTATIONS. Guarantor acknowledges and agrees that Lender (a) has not made any representations or warranties with respect to, (b) 
docs not assume any responsibility to Guarantor for, and (c) has no duty to provide infonnation to the undersigned regarding. the enforceability 
of any of the indebtedness or the financial condition of any Borrower or any other guarantor. Guarantor has independently determined the 

0:1004-:.1007 CopJriaht eompu.- 57 .. .".,1 .... CA1F·nao· 2007.04.12 www.oo".&iaftDllYlltftU,oom 
rOll!!O!<iaI 1.0 .. !let" .... pUO II ..... ,.rz 
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creditworthiness of-Borrower and the enforceability of the obligations of Borrower to Lender and until such obligations an: paid in full in 
accordance with this Guaranty, Guarantor wiD independently and without reliance on Lender oontinue to make such determinations. 

GENERAL WAIVERS. Guarantor hereby waives notice of acceptanc:c of this Guaranty, al1 notices hereunder, and all notices of demand, 
prescntmcot, notice of dishonor, intmtlon to accelerate, acceleration, notice of any advc:rac information which Lender may have, and all notices 
of protest, default, and nonpayment Guarantor waives all dcfcascs of suretyship. Guarantor waives any defense that could be assertcd by 
Bonowcr, including defenses arising out of failure of consideration, breach of warranty, fraud, payment, statute of frauds, bankruptcy, lack of 
capacity, statute oflimitations, lender liability, uncnforccability ohny loan document, accord and satisfaction, or usury. 

SURVIVAL. This Guaranty shall be binding upon Guarantor, Guarantor's heirs, successors, and estate representatives, until all such 
indebtedness shall be fuDy paid to Lender. 

EXERCISE OF LENDER'S RIGHTS. Any delay or faih.-e of the Lender in exercising any of its rights under this Guaranty docs not operate 
as a waiver of the Lender's ability to exercise all of its rights. The Lender may choose to partially exercise rights under this Guaranty, but that 
docs not prevent the Lender from fully exercising tbcsc rights. 

ASSIGNABILITY. This Guaranty shall inure to the benefit of the Lender and its successors and assigns, including every holder of any of the 
indebtedness here guaranteed. In the event that any person other than the Lender shall become a holder of any of the indebtedness, the reference 
to the Lender shall be construed to refer to each such holder. 

RIGHT OF SETOFF. To the extent permitted by law, Guarantor gives Lender the right to setoff any of Guarantor's money or property which 
may be in Lender's possession against any amount owed under this Guaranty. This right of setoff docs not extend to any Keogh account, IRA, or 
similar tax deferred deposit. Further, the Lender shall have available all remedies under applicable state and federal laws, including thC 
garnishment of wages, to the eKtent permitted by law. 

WAIVER OF JURY TRIAL. All parties to this Guaranty knowlagl)' and voluntaril), waive, to the fullest extent permitted by law, all 
rlgbts to trial by jury with respect to an)' dispute, wbetber I. contract, tort, or otherwile, between Guarantor a.d Lender Irisin, out of, 
In connection with, related to, or Incidental to tbe relatioa.blp atabliJbed in connection with this Guaranty or made purluant to any 
other note or other Instrument. docuJllent, or a,reement executed or delivered by Borrower or Guarantor In connection witll this 
G IIlranty or the related transactions. 

SEVERABILITY. If a court of competent jurisdiction dc:tcrmines any tenD or provision of thIs Guaranty Is Invalid or prohibited by applicable 
law, that term or provision will be ineffective, but only to the extent required to make it lawful. Any tcnn or provision that has been determined 
to be invalid or prohibited will be severed from the rest of this Guaranty without invalidating the remainder of the provisions of this Guaranty. 

GOVERNING LAW. This Guaranty will be governed by and constru~ in accordance with the laws of the state of Washington except to the 
eKtent that federal law controls. 

HEADINGS AND GENDER. The headings in this Guaranty arc for convenience in identifying SIIbjcct matter. The headings have no limiting 
effect on the text that follows any particular heading. All words used in this Guaranty an: read to be of whatever gender or number is appropriate 
under the circumstances. 

ORAL AGREEMENTS DISCLAIMER. Oral agreement. or oral commitmenb to loan money, extend credit, or to forbear from 
euforcing repaymeDt of a debt are not enforceable under Wa.blDpon law. 

ADDITIONAL PROVISIONS. Guarantor agreel to furalsb Leader with tbe following: 

Annual Personal Flnlncial Statements. As soon a. Ivallable, within ninety (90) daY' of the one year anniversary of the previous 
penonal finlnclal statements la file, Guarantor'. penoaal financial .tatemeal, prepared by Guarantor in form .atisfactory to Lender. 

Tax Returns. 'Annually, due upon completIon but not later thin November 1st of eaeb year, Federal and other governmental tax 
returns, prepared bJ a Certified Public aeeountaat In a forlD SltiJfadory to Leader. 

Marital Community Bouad by Agreemeat By cxecutlng"l1 Guaranty, Guaralltor ackDowledges and agrces tbat tbe extcDlioQ of credit 
by Leadcr to Borrower C8l11titutes a benefit to the marital community, and tbat Guarantor'. Ulblllty to Lender under tile ter .... of this 
Guarlnty cxteadJ to and Includes GUlfaator'. marital comm.atty. 

ACKNOWLEDGMENT. This Guaranty is frccly and voluntarily given to the Lender by Guarantor, without duress or coercion, and after 
GlW8J1tor has either oonsulted with legal counselor has been given an opportunity to do so, and Guarantor has fully and carefully read and 
understands all of the terms and provisions of the Guaranty. 

By s ning thu G ranty, Gaarantor ackDowledges Radiag, uaderstandlag, aDd I",eelnc to III ia provisions. 

~{l,'t o? 
Date 

02004-2007 CapyriplC ......... S,.......Inc. CAlp·nJIO· 2007.04.l~ www.~ ... C' Lou! Oy!r!!lx - DL4011 

, ..... 
Py.~ 0(2 
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I ... ·• 

COMMUaALSECURITY AGREEMENT 

JIORROWER IM.'ORMATION 

.wade'NIt Bo ...... LLC 
1010:12640 
.. all RInr. MA 02732-2640 

. COLLA~ OWNER INFORMATION 

AduUc FreltBo ..... LLC 
POhsH40 
F.O Rlwr. MA tl722-264I 

Columbia ~ Baal - Seattle esc ##1 omc. 
'.'2'" A", .• "'. 
8eIUIe. w .......... flllM 

WIlla .. D PIlI_ 
13311_ 8toaeDr 
Gw.atowa. MD~4 

RECEIVED OCT 1'8 • 

AGJlEJ:MENT. Fer pI1lJIOICI ofdU, doI:amcnt, tbc 1I:r1II "AaI~ Is IIICd wIleD rcII:rcDcc ia IIIIde to 1blB ComIDcRIaJ SeaIrlty Apameut. 

LENDER. "Lender" n.III eoa. .. blitStaW .... k-8atCIeCBC.1 OIIIoewllOlclddrasia ,., lad Aw., Ste 500, Seattle. W~MI04, 
1tI1IIJCCeI!IOfI 1md18llans. 
DUTOR. For JIIII'POICI oflhis ~ tho tmn ~ nd'm to 811)' party who Ilia III iDtmst In tho CoIJatnl dohod In 1he 
"DESCRJPT1ON OFCOlJ.ATEKAL tipoYlsloa boJow. The DobIor iDCIlIdes 0IIlIJ .-r (8011VWW) ideRtiftod abovo ... CoIIataJ Owner. 
1'hrouJboiIt Ibia Apcmcn1, ~ to DcbIor ~ to bo COIIIIruCd iii spcejfIaIlly dofiDed by AItiGIC 9 (or cqulva1alt) of tile Unlmrm 
CommcrdIJ Code. . . 

OBLIGOR. For purpoIOI.of tJais Apcmcat. Ibc tmn "ObHaur" "10 ay pmy. with IaIpCIClto III oIIItpdoa secwed by al!Ol:Urity Inllnlll 
in tho coIlldlRl,1IIaI:(1) OMS payment or CIIbor palin ....... of 1110 ~ or (U) Isolborwla iWOWIfIIblo ill wIIok or ill I*t rorpaymcnt 
or oIha-"priII DIIIXlO of1ho obliptiOll. "I1uouIJIout IIaiI Aarcemoat.n::itaCIICCI to ObUpurc to bo coastnICd IS IiJCfCI1IcaIJy dcfIDcd by ArtIcle 9 
(Or eqQiVllcat) of tile UnifonJl ~ Code. 

SECURirY IN'I'DDT GRANT. Dcbior.1n 00IIIid0ndi0a oftbo 0bI1pdoaa .... LaxIar ... cIaftnocIln Ibo "OBLIGATIONS" provision billow. 
hereby qrDCIto III of die tcitDI of 1hia ~ IUd ftIItbCr hcnbT IpOGific;aIJy JI1IDII.lADdar • contimIIDIlOeIIrity intcrcIt In tho eoDIdcrIJ 
doa:ribcd ID ... "DESCIUPTlON OF COLLATERAL· proviaioD bolow. DcbIar b1bcr pIIICIl.cDdcI' alCClldty id,m:It ID Ibc procwds of Aid 
colJllaalj tbo prcICOQb of hIIzIInI. Uaunaoc and c:minalt damain or CCJII(Ic:qrp!Cion awarda iDvolYlDg Ibc coIIaaIj all produces 0( .xl 
ecc:aslons to, IIIICb collalalll or In.., dIerofn; 811)' IIld all deposIIs or .... __ .111)' time ~ by or clue hID lADder to Dollu; IIIId 
l1li)' IDd all ~ cIoouaIeaII, poli~ IIJII COIti1lc:ateI of iDaurIpco. IIICUI'idGI, plOIIs. .1CC01IIltI RIClDiYabIe. cboseIlD action, cbaUel pepor, 
." property. IDd tho proceeds dIoroot (wiladler or ... die _ 11'0 CoIImnI or JIftJCIOI'CIs ~bcnIimdIr). OWDIII bY Debtor or ID wbk:h 
~ ..... __ wbk:b lie DOW or iiIII)' 1imo ~ In ,......00 or oamroI of Lcakrr. or ill InIIIIit by mail or c:arrier to or hID 
Londor. or in ... liOllion of l1li)' third pIIty ICdDa 011 Loader'. beJIalt witbu1It IOJIII'iI to wbeIbcr Lender received die I8DIC Iu pledae. tbr 
IIfcbopIa& ... or cdIcnrfII:,. or wbeIbcr Leadet bIs coadItlonally re!eaed the -. DoIIIDr'I" of a CXlIIIlnulq IllCUrity iD1awt ID 1hc 
forcaolnl doIarIlJod colllloral _ to I.eDdor 1ho J*YmeDt ~ID IOIIII,.IdYmceI, ad c:xtonaIoaa of credit .. Leader 10 BcInvwa'. incIudlD& 
all I'CIIIDWIIi ad oxfIIllions dIereo( IIId any .. all oblipdalll of rIery kind whIIIoavcr. wIIcdIe:r lltIotoforc, now, or hereafter exisIiJIS or 
"sma bctweeD Lender IDd Bonower and howsoavcr Incwrod Or ovidcnc:od," wbeCbclr primary, 1IICOIIdary. COII1inpzIt. or otbcrwiae. 

OBLIGA noNS. As lIICd In tbIa· ~ die term "ObllptlOlll" II!aIIIIICII1 lIlY mel all of Obllaor'a or DcIbmI'. obllptiooa to LcDdcr, 
wIR:dIc:r Ibey arlie under dIJs Aarecmout or tho NIIIIO, l.oID Apcmc:at. o.a..aty. or oCbor OYIckIxlo or deb( cxor:uIed lit ~oa with tblI 
ApocmcaI; or UDder l1li)' oIbcr IDOItpp, InIIt dcied, deed of 1nIIt, ~ doed. IIOC1Irity ~ DOlO, 1cuo, IDsInImcnf. COIIInI:t, 
doeumont. or ocbcr 1imi1.. writIna borcIoforc. now. or IICIOIIIor eueutecI by 1110 ObHaor or Debtor co LaIdot, IaoIucIIns ~ I'CIIeWIls, 
extaIIionIIlDd ~ ~ IIDd lncI~ .. iii_ IIId obUJidaas II'iiInI by opcnIion of law. 1bc 0bIipti0Dl lball also 
Include all CIIIpCIIdiIuros that LaDder may JIIIkc 1IIICkr the IcnDI vC tbJI Aarccmcm or for tile bonotJt of Oblip or Debtor. all iaIcrwt. COlIS, 
c:xpcosa, II)d ~ fees eca:aina to or iac:umd by LaDdc:r in oatromq thC.ObIJptiOlll or lit iho protccdoII, maln"""'ro, ...... vmau. or 
liquldllioa of the CoIIaIcnI. IIId l1li)' of die fbrcgoiag thIIl may Iriso afttw tho ftlinI or III)' petition by or ipiaat Obllp Or DcbCDr uadcr 1hc 
Baakruptcy Code, Inapocdvo ofwbclbcr tile obUplioas dq not acc:ruc ba:auIc oCtile IIIltOmIdc stay IIIICb BIiabupccy Code Scc:tioo 362 or 
O1harwflC. 

DISCRIPTION OF COLlATERAL. Tho coIl1tera1 c:ovorod by thi. Apocmcnt (the "C:oIIIaaI") is all or the Dcbtos'. property dcscribod 
boIow which the Debtor now owns or may Iacroafter IICqUlre or CI'OIItc and all proceeds and poducts Ihcnot; wbcdIcr tDiP"lo or Inllnaib1o. 

_. 05 __ __ 

""1" 
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ADDrnoNAL COILA TDAL In tbe mIIl1hll Loader IIbouId, It lIlY tImG. daImniDe 1l1li tbe CoIIaf.cnI or Leudor'. aecurtty __ In dIo 
CoIImnI II iqIaIrod, iIIIufJlcICDt, or his doeIiDcd 01' mil)' dcdlao iD YIIue. 01' If Leader mould deem dIIt paymIIlt or tbci Oblipduaa is 
bIIcc:uro, time bolD, of dJo wry ~ dICII LcDdcr may mtuIrc, '1IlCl DebtIor IIPeas to fbmilll, iddItiOllll Coll*nJ \bat i. IIIbI'aelory 10 
LencIIr, LeDdeI'I NqU8It tir IddItIunII coIIIlcnd n.y be 0l'Il or in wridua delivered by United SCItoIIlllilIIIdmsod ID DdJcor IDd IhII1 not 
aObct III)' OIlIer MItaiqueat-riIbl of die LeDdor ID fCII(IIIIIIldditIoaII CoIJIIcnI. -

I'INANCING STATIMENT(S) AND LIEN PDRCTIOl'f.1.aDdar .lUdaoiUlDd 10 ftlo • eoafunniDa ~ ItIIImIOat or .......... 10 
pc:r!cI;t lis IIDIIriI)' iIdacIl in kCOI ........ proyidod iD RmIocI AI1icIo 9. l1nifDam Commcn:IaI Code - Seeurod 1'rIn..r! ... Dc:bIw .. 
flO p!OVidc nell iufoiulldou, aappIaDonCI. .. other docamcotI. Leader may hill 1iIIIo to limo nqun ID rupplcmDut. ~ IIICb IDIDciDa 
ItIIaDaIt fllinp,. in order to comply with IppIIcable 1liiie I!I' fadcnllaw IIId ID praeM ad JII'I*C:t 1bc LoDdcr'. ri&h1IlIl1be Col ..... 1110 
Debtor furtber p1DIts Ibc Leadar • power or aIIIIrDe)' ID execute lIlY IDd all documcDts DeCCIIIrY fbr tho Lendar ID pat,at 01' maIatIIIl perIeotioo 
of lis sec:urity Intaat ID die Collaroral, IDd to daIp or c::amct my cnw -on aD)' ftllanciDllIIItIIDont • 811)' oIIIcIr cIocamcu& .-..,. for 
proper pIIIl8IIICIIIt oCaliaa 011 8IIJ CoUaIInI wIddI is .u;.:t to lids AaJ-nt. 
LANDLORD'S WAIVEIl. Upoa rcqocst. Dobror IInIII tbmfIII 10 Lond«, ID a tbrm lad upoa 111Gb 1mDI • IIrt ICICClJItIblc to Londcr •• 
landlord'. waIwr or III lima whhl'CllpClCt ID lID)' CoIIatend covcrod by this ApocmaIt GIlt II or may be 10CIICd upon Ic.d pm1Ilscs. 

RELADONSIIJP 1'0 OTBI'.RAGRUMENTS. 1biI ApIaueIit IIJd Ibo aecurity iuknIcI (IDII ploclges mt 1!IIi~ • appJbbhl) 
bcrvln· JfIIIlOd 11'0 IIlIddltion 10 (1IlCl DOC in aubltitatl ... navmaa or cIIIcIIIip of) lID)' &lid III prior or ~ IIOIlUrity 1II00iiiOUta. 
ICCIIrity Inta'cII, plcdpa. IlllipllDOiitl, ~ 1_ riJIdI, tillar, or 01hcr iDtII'CIII III favor of Louder or uslpd 10 Laodcr by 0Ch0rs III 
QOI1IICCIkm willi tbo 0btiptI0iIs. All ri&h1I and rcmcdicI ofLcadc:r III all Ada IIfOCIIIICIIdIII'O IlIIIIN1ItiYe. 

TAXEs. LIENS, ETC. '!be Debtor qreos 10 J!II7 a111DCS, 1cYIes../UdaIDOiita. li iiC!!!~ md c:bIIrpJ of lIlY IlIIIUIo wIIIIIomIr I'DIadDs ID the 
CoIJIIa'aJ or to die Detitor's busInaIa. If die DIbCur llill ID ply such Iaa Of o1IIIIr cbarp, 1bc l.Gudcr. It its 1I0Io diac6oa, may pi)' IUCh 
.... OIl boIIIIf of tile DcbIar; and III ..... so diIpcIIIal by dao lAndor, IDcIucIIDa rcaoaabIo attamcyII' foas, Co!m COllI, CIIIJIOIIIOI,; ... other 
duqcs rdetIDc IbcrCto. IIuIII bocomo i )JIlt oldie 0bIipti0ns IIDd IbaIl be peyIIbIo OIl cIomIad. 

ENVIRONMENTAL 1IAZAfmS. Debtor certffics that alO Ill)' roaI CII!IdD wbIcb. bas bolD, inow. er will be III tho 1bqrre owned or oc:eupicd 
by Pel$lr, tbat ~raeI 0IIIItD hu not ill dao put. IKI' will DOW or in IfIi: ~_ bCallowad In ali)' _to bo-axpc:acI to 01' c:aatlIDhu.dalls 
or CIIYDUlllliCUIIIIJ)' bInPfId ~ • may be cIcIIiDCIIJ 0( rqiuJIkMI bflDf ... !II' tcdc!nI.1aw or ropJatiOa wIdd1 imI*U. iD lIlY wa)',1IItb 
~ except to 1be ~ 1be CXiIIcDco ofauch ....... his booa prwICDtly diRJc)lCcflD wriIID& ID l.codar.1Dd DCIiIOr wIU Innodlatoly 
~ LaDder III writina at aD)' IIICI'IfoiI aIIdC by lIlY. pIIt)' to tbc codIr)'. Debtor 1DdamD1ftCI1IICl1m1cls LeQcIcr and LcIIdar'. 'dirccIDr1. 
odl=-. elDJlloyees. IIId IFIti barml_ iom 1m)' liibillty or ClqJOIIIC of wbIbocVcr lIII1Ure,iDIlJudlna I'OIIODIIIIJe IItOrnc)'I' -t'ecI, Iac:urrod 
dRcdy or Indhcdy. a fCIQJi' ofDolitol'lIavolvomalt wtth ~ or c:iaviroamelllllDy bamdIIJ IIIbs1aocca IIIDIl)' be ddIncd or repJaIed 
allllOlt UDder any IlaII artweral Jaw or nau~ , ' - . 
PROTEcnON or COLlA TDAL Debtor ..,.. dIat Lender m.",IfLcacb'. solo optioD, MIedIor bcforo 01' IIikrr lIlY CYCIIt of dcfiaIlt, IDd 
wIthovi prior DOdcc to Debtor, like tbo rollowiuilCdons to praccc:I J..cncIaII iAIm:It in _ CoUa1aaJ: <.) pi,}' IJr die JllliDtmIlDCO, pn:scryation. 
repaii'. improvcmcat. or 1IIIdag of die Collllcral; (b) pay IDlY films. reDOIdiD& rq1Jtndion. IIc:eaiD& ccrtIfIoIdou, III' odIer feellIId c:Iw'ica 
rclllOd to tbc CoIIIIerai; or (e) lib IIIY~ ectioD ID )lI'CAI'Vc ... ~ Ibo CoIIIIeraI or LeadcJ's rlptl"" ramodIes UDder tbIs Apomont. 
• Loader may doCIID D~ or appJDPliIIe tom timo 10 diiIc.. Debtor epos IhIt Leudor is DOl obliptl:d aud bu 110_ duty whaCIocver 10 take 
tho forctoiDIlCIioDI. Debcor fiIrdIcr ... to rdmbtne LcIIder potDpCIy upoo cIomDCI .. lIlY pIyPIaIllDIIde or lIlY cxpouIOI iIlcumd II)' 
Lender pUnuaat to dIfs audIoriDdCIIL Pa,moutl aud ~ IDIdo Ii)' Len4er UIICkI' lbis -1IIIIIorIzItiaI IhaIJ c:ouCitute IIIIdIdaaal 
0bIipIi0lll, IbaII be ICCIIfCd II)' 1IUs Ap'ccmCat. 1Dcl-wD boIr ia1aat dlcrcop ftom dlo daIo Iaound It 111; ..... IDuUD '* ofilllaat, IucIudiDs 
II!)' dC8IuIt J1dc, if OIIC II ProvtcIcd. • set btb III 111; IIOtCIIIOClIInId by lids oblipltoD. 

- -
INFOJlMATION AND REPoRTING. Tho Doba IIpIOIIO supply to 111; LcDdIr ............ oIIa: iIlbmadoa ~ its dIIirI 
and tho IIIdus ofay of IU .... JIS dlo Loader. tam IimcI to limo, may I'IMOIIIbly roqaoII. ~ DcbIIlr fardIcr IIfCCI to pamit 111; Leader. its 
employees, 1IId ..... to baw IC:CCII to tbeColbdaal fordaopurpose ofinlpoc:liq IT" fOII\dIer~ III 01Il10 DcbtDr'a othcrpbysicd ..... 1( 
lIlY. and.., pc:nnh IIIc Leader. ft'Om" time 10 time, to vaily AoooauIs. weD a 10 IIiIpogt. oopy,lDd IOcumIIlo tho boob, rocordI,...s fila of 
the Debtor. 

caOlS-COLLA TERALIZA TJON. Obligor IIIId Debtor ape IhIt 811)' SCQUrir.y ln1a'cIt provided III Collatenl1llldclr thIs Aaroomout 01' any 
1X)11aten1 provided in connmion wItb any and aD olber Iiadebfednoas of Obligor or DobIDr 10 LendGr, wIIeIhor or not IUCh iDdebfocln_ Is 
rolaIcd by chID or claim and whether or not c:onIImpllted by !be partioIll the tiJno of cxecutlq _ ovidoucc or ~ IIhaII act IS 

c.oI1atenI fur all aid incICbtcdncaa. Thil c:ross-colbdcrUizatioD ~iIioo IIbaII not apply 10 InY c:oumr.l that isfara bouICbold pods or • 
principal dwelJlna. 

CIlOS8-DEFAVLT. AIry dGfauIt of the Obligor or Debtor In the am. of III)' IndcIbtadDoss 10 lMuIcr IIhaII CCKISdIuIc a dofauJt UDder tllil 
A8I'DCmcat. " 
DD'A1lLT. 'I1Ie OCWJICIICC ofairy oItbc roUowIni cvmts *all CODStitute addluJt oIlhis Apouaoat: (a) tho IIOD-JllYmeDt, wbcn _ (whccber 
by ICCOkndon of IIIIIlurir.y • otbctwilc), of lID)' IIDDUDt ..,able OD 10)' or IIIc 0bIipticIu or lIlY CX1m1IIon or reacwal dIcrcot; (b) die tldluro to 
porfonn ., IpIOIDOiiI oldie Oblip or Debeor com.iJIcd barda or in CIby adler ...-neat Obllpr or DobIDr hu or may IIave with IAIckr. (0) 
till publlcadan at any llltmloot. ropICICIIIIIioD. or WIrIIIIIty. whcdlar wrl1tcIn or oral. by tbe OIIOp or Debtor to die Loader. wbidI • lIlY time 

""ot' 
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Is umruc 10 any respect II of the dale made; (d) die cooditlOll tbIt uy ObItaor or DdItor becomes .lDsolvent 01' unable to pay debts II they 
III8bInI, or maka 111 IISIIIamnmt for Ihc bcIlefit of ilia Obu,or'l or Debtor's cnditm. or COIlVC)'IIIIbIIInti.Jly III of Its ..... or Ia !be event of 
any proc ... .,.u.., iDstitutcd by or apinst Ill)' Obligor or Debtor IlJe&iaa tballllCh Obtigor or Debtor lllnaoIvCllt or unable to pay dcbca .. they 
IIIIdDre (&11m: 10 pay beiDa cooc:Iusive evidcta of iIIIbiIity to pay), or ~ epplicldca for eppolntmcot of • ~vcr or uy other IepJ 
CUIIadiIII. or Ia tile CVCDl tbat a pcdtiGa or my kind Is fIIod uadIer 1bo FecIenI BIDIaupCI:y Ar:tby or .... 1Udl Obllp or Debtor; (e) 1bo 
entry oray judamcm qaiast my 0blIp or Debtor, or 1bo laue oreny order of"",."...,.., c:xocutioa. ~ claim IIId delivery, or 
oilier order In 1bo IIIlUre orA writ levied IpiJIIt the CoUIIfcraJ; (f) the dt.IIIII of my Obligor or DIbIIDr wbo II allllllnl perIOD, or or III)' parIIIer 
of dIo 0bJi&0r or DebIDr which II • putDcnbIp; (&) the ......... lfq1IicIIIdoa. Immjutim of c:xiIIaIcc, bUiDaa IIIilure, 1IIIIpr, and 
~UdltlOll or U'IIIIfi:r ofal!Jbl!md.1 ptrt oftbe p!VJlCIty oraay Obliaor or.DdIIOr wbk:h II a CICIIpOIIIiaG ar p.tDcnbIp; (h) tile CoUaIeraI or 
any ptrt of tile Co1laleral decIiDeIlD valve 111 c:xcas of DOIIIIII wear, tar, IIId depreciatioD ar bIx:omeI, fa tile JUIfamad or Leader, impaired. 
Ulllllistictary. ar iuuIk:IcIot Ia chIracIIer or VIlue, IDclUdflr8bul DDt UmIted 10 tile filing of, i~"'" tInaDciaa .... 1DO<Il:; bn:aI:b ofWlrtllll;y 
IhIl the Debtor I. die OWIHII' of 1ba CoUIIInI he IDII ciai' Dluy coeumbranI:eI (oIba: 1Ium tbuao em:uiabrmc:a diIcloIed by Debtor or 
odIcrwia DIllIe kDoWIl to f,.eadcr. II1II which were 8CCIIpIabJe to I..&mdc:r It tbediaD); IIlc Of the CoIIIierIl (except In the ord1uJy CDUtIC at 
IJUlinCII) wlthoat Lcader's cxpRIS wrIltca COIIICIlt; faiIun to bcp 1ba Col/IIIa'al iDsIRcl. provided JIaeIa; t.alhn 10 .uow LeDda' 10 inipcct 
die CoUIIIenJ upon demaad ar It reaoubJe lime; flIihR to IIIIb PfODIPt JIIYIIIIIiIIl of1Del 011 tile CoIlIIIraJ; loa, theft, JUbllptlaI dIaIIF. or 
destnK:tIaa of tile Colilrcnl; Illd, wIu:o CoIIIIaal1llcludcl invaIroIy.1CCOUDII, cbaIId paper. or )ulbUiillitdl, faiIurc of ICItOtmt cIebtQn to pay 
Ihelr obLiptioalIn due c:ourae; or (I) tile Lader III aood faith. bellovellhC ObIJgor'l abIIily to repay 1ba Obllpr'. Indeblcdnesnec:1IftId by this 
~ lIlY Collar&nl, or tbc La!deI'IablBty 10 I'CIIOIt 10 lIlY ~ Is or l1OOO win be ImpUed. time bdni of tile very CIalCC. 

RDU:DY. Upoo the oc:adn:DCC of .. event of default, lAIdcr, It i1I opdOII, u.u be cadtled to eun:iIc lIlY OIJC . or more of the nmcdles 
described Ia this Aareanmt. In III dIIc:umaIts cvicIeadD& tile ObIIpdClllS, In Ill)' 0IbII' I&ft'CIIIIIIII cxec:utcd by ordclJvered by ObIfaor or 
DdItor for bcadIt of Leader, In my Ihlrd-party IGCUrity 4ICUlllCldo mOatpp. plcclJC, or a-atY ...... 10 the 0hI1pdons, In die UDiform 
CcaImercIaI Cqde of the ..... In whkh Lcodcr La loc:aW, IDd III IIIII&'ldIeIIIt laW aad equity, III ofwhidi IbaD be daaDod c:umuladve. The 
ObUaor apa ..... whauw:r I de&alt CIXisD, .u 0bI1ptl0lll may (DGtwiIblltodiDl my proviJioa hi lIlY other tpaDCDt), ·IIt1be -.ole optioo 
lOCI diIcnItioa of Ibc Leader uc1 wItbout demalldarnotlceofmyklad.becleclarcd.lIICIlbereupoD jnnocIiIIeJy.1Iba1I become due IDd ~ 
.. the Lca4cr may oxcrc:fsc.hm time to ~ 111)' riJhts IIId rcmedJeI, Includllla tile riIbt lit Immilte poaellioo of1be Co ....... avaiIIIble 
10 it UDder appIbbIo law. TIle Debtor IFCI. Ia die cue of deIialt. to M.cmbk. It ~ OWJI expeIIIO, III ColIaIInI at a coavcaiellt pllce 
lICCCpCIbIe to the I.eade'. TIle Leader abaJI, Ia 1ba .1¥CIIl of III)' dctmlt. 111M the rIsIit 10* 1108 i •• or IIId rc:move the ColIatenJ, wid! or 
without procaI orlaw.and iJl doiDa 10, may peaaIaIJy -my.JIRIIII- wbere ibe cOIJiIenI mai be ~ b IUCIl parpaee. DIbtar waives 
any r1abt dud Debtor I11III)' hive, ill IUc:b IriIamcc, tD • j1Idk:IaI bIUiIw prior to -" ~ TIle Leackr IbaII have Ihc riibt to bold any 
property tIleD iii Gr upoD Aid Collldenllt tile liIIIO ofrcpanu.1aa DOt eovtnd bythC IIDCIIrlty IIIJCCIDIIII UDtII reaum II cfemendod in'wrItiq by 
DdItor. Obliaar IIId Debtcr,.ee to ply all teIIioaabJe COlts of1ba Leader In COIIIIIIdi. willa die colJec:llnS of the Obliplioaslllll eobccmertt 
of lIlY rtpII CClllnectIDd with raaJdDr, boIdiIw. .... IWIJIIitIn& iDIprcMDa, dina. .... or dilpollnaof Ibe CoIIIdcnI, or like 1lIpCIIIIS. 
'I'bcIID c:qIaIICI, fOFIher willa inIInIt Ibercoa 80m die dale IDc:uned uadI paid by Oblflar or Debtor It the IIIIXfmum paIt«&aJt I'l1O Ibded in 
the aOIa aecurcd ~. wblcb 0bIJ8OI' IIId Debtor .... _ I"Y. sbIlI c!aIIIIiI;uIe adcUtioaaI 0bUptka IllilII!aD be ICCUIWd by IIId eadtlcd to 
tile beadts.oflbis ~ 1bc LaIdcr DIllY lCII,.kPI. or 0IIJaw!I0 ~ oflbe Co~by pUb~ Gr pri. jInI .......... fbr" or 

. cnxIit, Wi1bout 1IUIIptI .. of credit.rilt. UIIIea:tIIe Col ..... II pcrfab.bte or.1tiraIaII Co ~ . ..,.aUly in .. Gr of. type QIItoaIIriIy 
IOId 0111 ncopiDd ~ Lead,or will aead Debtor ...... aabIc ~ of*, time _ pIaI:c of III.)' puIiUc .. or of tile time der wIIIdlmy 
private .. or .... dbposidoo will be IIIIIk AI1f DDIIfiCldoa d laIeaded dIIpcIttiaD of tile CoIII!mraI by die LeaI;Ier Iba11 be ..... 10 be 
reuoaable IIId ~ illllDt Uubd States IIIII~ pcIIII&e pnIpIIcI.lO the Dcbmr lit IeIist lim (10) da)'I bciGruuch diIpoIftioo. .., IIIchacd to 
tile Debtor eJd:Iao It 1IIe .... Ibowa .... or lit III)' odu:r IIIkba pnmded to IAIIdcr III wrIIina fill' die J'II'IIO'D of prvvidiaa DOtiCie. Proccecb 
m:dved by l.-IIr tum, ~ of tile CoJJmnlIlll)' be Wiled toward 1Auder'. expellllillIId odu:r obtipdoDlln IUCb onIIr or aiInur u 
LcmderDIIiY dec:t. DcbIor sbI1l be .t1Ied to my IIDJIlu if ~ ~ dcr Iawf\allpplic:ldioa ortbe)lfUCOOds. Ifthc procec4a froaa • ale oflbe 
CoIiatI:faJ an: InsuIIlcieat to extiJI&ui* \lie 0IIIipIi0u of tile 0bJfa0r bcn:uadtr, Obllp IbaII be liable fill' a dcfic:ieocy. LaI4cr IllallIIave Ibe 
rJJht, wbether befoIe· or .dcr ~ to coIIeet ad receipt fbr, compouad; CCIIIq)rODIiIc, IIICI Iddc, IIIId live· rcJeaa. dIscbaqpIs, and 
ac:qulttlDCel with respect to, ID)IIIId an IIIIOUIIIS 0Md by lIlY penon or CIIIItr wIIh reIipect 10 die CoIlllln1. Leader may raaody lIlY defiwlt 
and 1lIIY waive lUI)' cIefiIuIt wItIIoat waivIoa the dii:6uJt remcdlecIlIICI wftboat waiviDa III)' oCher prior or subIequaot dcBwJt. Tbe rfahb mel 
n:maIies of the LaIdcr _ allDlllltivc, IIId the exr:rcIIc of my ODe or JDCiN ef the rijIItI Gr /'eImdles IbaJI DOt be cIormed • elccdoa or rialds or 
rcmediiIs or a waiver oflllY other rJabt or ranedy. 

FIlI'tIIlE AnV ANCJ:S AND AJITD·ACQUIUD PROPDTY. Future IdvIaces may be: IIIIdc by the Lender UDder this ~ to tbe 
cxleDt ~owcd by law. The II'ICUIily IDIenIt pIIit comaIned Ih Ihll Agreaaeat-lIPPlles 10 any Collateral of tile t)ope(s) ldeadflod in this 

. Agcemeat thai the Deblllr _01·" thiI Apamalt is cxaeuted, except that 110 IICI.Uily Iataat ~ 10 ~ulred CClIIIUIDCr PI«KiI 
~ die Debtor acquiIa rfabta ill IIICb pels within 10. oflMlder JivfDa Ylkac.1D IJIticipatioo 'offbblre advaIIces by Lender. the Obliaor 
or Debtor IUthorizc Leader to tUe aay ~ fiaaaciul ~ to proI2c:t Laldel'l1OCUI'ity Intcrest. 

EXJ'.RQSE or u:NDER'S RIGHTS. AIry delay on the part of tile Leader In c:xadstaa III)'powcr. privfJep. or riabt hcreunclcr. Dr uacIa­
l1li)' odIer docomeat oxeculDd by ObUaar or D.dIIDr to thc Leader in coaDeCthl bc:rewi1h, _II not opendc •• waiver ~ IIId DO IIIqIe. or 
panIa1 eun:iIe tbereof or III)' oIber power. privUeae. or ricbllllal1 pncIudo oIbcr Or AI1ber ClII:I'CiIc tberaof. The waiver bY the Leader of my 
default of tile Obllpr or Debtor IbIII DOt coaitItuIB • Wliver of IUbeequIdt cIdIuIt 

CONTINUINC AGREEMENT. This is. c:oadn!llol ....... IDd IbaD remain In ftill t'on:e .. del _I the Obllpdom 1ft PIfd ill fbII. 
In !bo C¥OOt that Leader should taB lddl1Ioal CoIIaaI, or COW lido 0Ibcr ICCU'Ity IIIJeCIIIIIIIfIIIIIIrtppI, JIIII8IllCeI, uslJlI""O"I. or aImiIar r-::=-..::;"'''-·_u 1NW 0" ; _ 

",.!I' - .,..,....", · .... ·,ffl6=!i 



Case 8:12-cv-03191-PJM Document 24-3 Filed 01/07/13 Page 16 of 70 

docaIaea1s with r'CIIpCCt ID die ObHpdoal, or iIhouId LaIder _ fDID 0Cbcr sud! tpCmads with rcspoct ID otber obllptiall of Oblip or 
Dabtor, such apcewtldi ..wi DOC cIisc:IIIqe ddI Ap'ocmcat, which IIIIIJ be COIIIb'Ued .. cmuuladw IIIId c:oatinuIDa and not lltemativo and 
aclllilvo. 
Thc ICCUI'i1y iJIterosl (and pJod&O IIId IIIfpmaIt II applicable), . hInIIy pmIIId IUId allot 1he lenni and proviliDDl of dill Apoamoat IhaI1 be 
dccmcd a continuing IpCIIIICIIt IIIId lball CODtinlKl Ia filii ftJrce IIId cfI'cc:t VIItil die 0bIipIic:IIs II'C paid Ia ftIIl. Any IUIlb nMICItion or 
CCnnillltion shall ~Iy be dK:IJvo if c:Jq)lidtly IlCIIIftnDod III • Ji&aiod wrltIDa Iauod by lAadci ID IIU:b atrcct and llballia 110 way impU' or a1Ix:t 
any traIIIIC:tioiIs CIIta'cd laID or ri&bll c:rCaI!=d or ~1I1deI Incwrcd or nial prior to IUI:b I'GVOCIIIoa or tcnDiJMion, .. to wblch 1hiI 

. Apcmcntlhilll bo end)' opcradvo undI _ are replid IDII diII:bIipcI in l\IlL um.s otbcrwiIc roquirod by applfcable law, l.cinIIr IbalI be 
under no obIiption to lSIIIO I tcrminallon IIIircaaIt or aimIIa' docuaialt UDIcss DoIItor raaucm __ in wrItIn& and providina farther. dIat all 
Obllptlons have bcoarcpald IDCI cIiIcbarpd In NIlI11d dlcrc are no COIDIJIitmcaIIID. alike 8dvIacA, Incur lIII)'oIlllptioas, or odIerwIsc &lve 
vahle. 

ABSENCE Of CONDmoNS OJ' LIAJOLITY. Tbia ApcanoDt .. UDCCIIIditioaaI. Lender abaIl noc be Rq1IiraI CO cxhauIt 111 ~ 
Ipiast DcbIIor, other collateral, or guannIDn, ell' punuc my odacr I'CID!'dIcs within Lcadca'. pOwer Wore bdna CDtIded 10 CXIiIdIo ill romodiCl 
hcreuudcr. Londcr's rt&t* to tbe Collllcralllball DOt bo aI1I:red by die Iedt ofval.idil.y or ou1biCiiiiilbilIty oftlleOblipdclllllljllllaC ObllJor, IIId 
1biI Apemant shall be ftIlIy CDftlrceabIe hrespccdYc of l1li)' COlIIUn:Iaim wbIcb Che Obi .. may ~ oatbe UDdartytq debt and 
ilcmvidlslllldlng ID)' D)',IDOdIftClldlClll, discharp. or IIldalIkm of ObIIgor'I 0bIipd0D IriIiaa by virtue ofDebtor'l iDaolwa:y, batruptcy, or 
reorpa1laIioa. wbICbcr uc:currm. with or wiIhoat Loada'a COIItCIIIt. 

N011C1S. A1q notice or domaad pvea by Lender ID Oblitor or Dcbcor in COIIIIdoa with Cbfl A&roaacat.. dIc Colllla'll. or 1bc Obllptiou. 
shall be deemed slven _ cIIbcdw 1IpOII dc:posIt in die UoJIed sua. mall, potICIIp prepaid, addreacd to ObJipr or Debtor at tbo adcIross 
dcslpalod .. the bcsiaDInI ot IbIa Aarca-t. or .sacb 0CbGr addICII .. Obllp or Debtor IIIIl)' provide to laIdor In wrItInc fhIm 1ima to dmo 
fQr such purposes. Ac:tuaJ notico to ObHior or Debtor abaIl always bo efIiIcdve DO ~ bow IIIch nOtwa ia c1W111 or RCOivod. 

W AIVER& Dobtoi waIva aoCice otLanda's ~ otdlia~ dcfbnacI baaed lID surctyIbip. IIId to the 1hIIcst crxtcat: ~ by 
law, l1li}' ~ ariliDl II • RIIIIIt of any clcc:tioD by Leader UDder die BaDkrupIcy Code IIld die Unlbm ~ COde. DctItOr IIId any 
maker, endorser, guInDCOr.IIIRilY, tblrd-party pJadpr, aDd udIor pII'ly. c:ueutiIIi tbia Apaneat tIUd ia IiabIc III 10)' CIIpICily willi nspoct ID 1hc 
ObHpdOlll henby WIfve ~ DDlleo OfiD1eDdaa ID acceIaraIe. ~ Ofaccol .. doD;DOdce ofllClllp,)'ll*lt, piOliCllluxiUC. proat. DOtice of 
dishonor, -1lIIY other IimiJar DCJdgc wIIaIIocvCr, . 
WAIVER OF JURY TIUAL AD,.,.. to tills ApeelIIat.....,~ fa.~.met,.. ...... .., law lIlY rIPt.., trill by Jary 
....... ,..,.. to 1iI)'''''''''' ........ lIleMli'act, turt,., cAke w .... ·artItIiI_ ~ Inll .=t1IIa ............. or 1rIcIdIMaIt. ... 
relitllIIIIIIIp ........................ AIr ...... Dr .. , ........... 1 ..... It, ............. ...-t1llCllfld Dr dIIJnnd 
II co •• ec:ao. ...-.wtIIt Dr tile en....,... ....... ...... 
,JOINT AND I&VDlAL WBD..ITY. IftJaJ. Ap=mcat is ~by moro diu ORe 1'Irt,y, It is UIIdcntDCId IDd II&r'ccd 1bat carJllIIIlh Pm)' 
to this Aarccraaat all be jolatJy mil severallY bound IIIIIIbcI WIlI'd -Oblfaor" or "DcbIoI:" II 0I0d bcrciD .. 11 be COlIICruod to bo of such 
DlIIDbor • clRlIIIDIfIDI:oI rcqaIrod. . 

SEVDWm..lTY, WhaIovcr poaiblc, oecb pl'!JviaIaa oflblaAar'CCIIICIIIlhaI1 be ilIIapccad in lUCIa ...... lito be dDl:tivcand valid aacIc:;r 
applic:lblc law; but, iD tbo event l1li)' provision ot Ibis Apement .u be probibftcd ">' or lDvalid IIDda' appIkllblo 1aw,IUcb proVIIioa IbaII be 
iDcfICK:Civc to dac CXII:Dt of IUd! problbkioD or iImUdity ad sbaII be IIWCI'IId 10m 1ho .. ofddl Ap'ecmcDt wltboat IDvaIIdaIiq 1hc raJUdDdcr 
of sucII provision or 1110 nmaIDIJI& proviliODl ofthia Aarccmcat. 
SUIlVJV AI. 1'110 riPta III1d pcivilClpl Ofdle Leader hcrcundcr sitall iIIIIRIlD Ibo bcncfi1l ofillsuc; ClPona assips. IDd CIlia ~ sball 
be bindina on all heIn. ex.ec\IIOrI, admInistndors, -pi, Ind IUCCCIIOI'S of ObIi,or or Debtor. 

ASSIGNABJUJ'Y. l.cDdcr II1II)' 8SIip. plcd&e. (If otherwise trasft:r this Apaomcat or l1li)' of III rights IIld pcnwn 'IIIdor CIIis ..... 
wIdIouJ nodce. wIIb ailorIII)' oftba 0bI1pti0lll, III1d In auch cvm thnsslpee shaIJ bavo !bc ID'IO tlgbllllif oriplaIly II8IIIOd bcrcin in place 
of Lender. Obllp or DcbIDr may DOt utipa this Apocmem or III)' benc& IIlCI'1IinB to it ~ wilhout ClIo cxprcra wriItcD 00I\IeIIt of Ibo 
Lander. 

AUTJIORlUTIONS. DobCor audIorbcs Lc:odcr, without DOIIcc ordamad IIId wItboul aItcriDI DdICoI'a liability ell' Loadcr'. Ji&b1I bcnunder, 
froID 1IIIIc to tfmc ID tab ICb which may ... tho oblipdoa of 0bUp ID: Lender ell' Dcbrxlr's right to I'OItitudoD 01' aubrosIItiaa or boU1. 
incIudlnJ: (a) ID 1'IIIIft'. CIlIIIpRIIIIiIo CX1IIDd, or oCbc:rwf& c:baDp die dmo.1br pa;ymcm 0( ell' oIhci'wiID cbaoplbc 1nII ot1bo ObIiptiODI or 
III)' pert Ibeteo( iIIc:IucIfDa IamIIina Ibo ndo Of.1acIIn:it (b) to omnd additiunaJ aocIit ID ObIipr ill any IIIIIIDCr 1br ID)' PurpoIO; (c) ID IDcur 
com. iDcludJDa aItOrne)'I' -. witb respect to Clllfan:m, ill ri&bll with retpoe:t to die ObIipdoas. aad colIatiraIlCICIIrina 1ho ObJlpIicIns; (d) to 
c:Xcbanp. 0IIf0n:c. waive, or 1'010810 (wbedIcr bdaJllOaaDy or UlllrltadloaaJly) l1li)' -sty fiJF tile ObUpdons or .Y part 1baoof or purchae 
IUCh ICCIIrity at prinCe or public III" IIIId to file In)' InIndq ItaImIeIItI DCCaIIII')' for Lcador to pcrJbct or proIOIlt Lcadcr'l1CCUI1y IDteroIt; 
(c) to JCItIe, I'OIeaso, compronlilo with, or aubIdtu1e III.Y OlIO or more eadoracn. .... iiItoi .. or OCher obi.,... orlhe 0NIptkm; (t) to impair dle 
vaIuo ofLcadar'llatDrwt in ColiaMallhrousb failure to obtain or mabIcaIn proIIICtiua, faihn to oblaln or maltdainl'Ol:Ofllltloa of au intcroIt, or 
throup &llurc to pcrbm • duty owod CO Dobtor to prwGI'VC Ib CoIl .... ; and <a> to appJ)' all monica roccived from DcbtDr n 0Cbcn or &om 
CoIIatcn1 in Lenda's dilcradon witbout in any w.y boiDl roquirccS ID nunballlIICICL . 

_I " )-. .. PMoS". 
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GOVEJlNING LAW. 'Ibis Asreemcm ~ bccD delivered i111be itato of wuldDgtocl and IbaI1 be CODIInIed III IICCOr'dmc:e with tbc laws ofdW 
stale. 

HEADINGS AND GENDD. The heIdIDp pncediDa IIIXt In tbb ApaDad are 1br paeraI COIlveolc:nc:o Ia idcIltifyiaa subject msttar, but 
'-ve DO IimitiDa ImpICt OIl !be Iext which tbllowlany petticular IIIIecfIq. All wonb used III daiI Apemeot abaIl be CClIIIIIVed 10 be of IUCh 
gender or IWIIIbcr • tile circumlllnccl require. 

MDCEUANEOUI. 'nine Is ofdle easaa ofdds Ap:emr.at. Except IS odIcrwiIc dCftocd ID this ApaDad, 111 tiruu herein IhI11 have the 
melllliDp provided by dIo VnItbnD CDmmen:JaI Code u It baa been adapCed ID !be ItIIIe of Wahlngtoa. All rigbtl. remedies, IDd pcnm'S of the 
LcDdcr bnuIicIcr are irm'oc;ablo IDd cunwllthe, ad DOt allamltive or 1IXCl1llive, and shalJ be In IddItioa 10 all rigbls, rcmod[c" arid powers 
given bcreundcr or In or by lIlY 0Cbcr inICrumcIdI or by dle provision oflbc UDftbrm Commen:IaI Code u adopted in tho state wbc:rc !be Leader 
Is located, or l1li)' other ..... DOW c:xI.tdoi or bcndIir ClllClDd.1bc 011. tpOCUlc:l1ly IIIRCI tbII,.1t h Iiu hcreIOfiJR or baafter crxeaitCd 
my 10811 IIpIIIIIIIIt ill coqjuactioD witla Ibe Aar-. lIlY IIIIbJapltia bctweea tbiJ Apaaaat IIId my IUCb loiii apecment IIbaII be 
CODIInICId UDder dle proYiJlGIII of dID IOID .-. 10 Ibe cxIaII IbIl It may be -=->' 10 ellmiJllle lIlY IUCb IIIIbJauity: 0blJa0r ad 
Debtor JOIcue Leader from my Iiab~ wblc:h mi&bt oCbIrwfae IXiIt for lIlY ad or omiIIIcm of I.eIIUr relad to dle collecdon of lID)' debt 
SCCURd by daiI ~ or !be diIpOII1 ofllDy CoIIIIIcnI. except lor Ibe Leadcr'I wIUId mIII:oodud. 

ORAL AGJUtDDNTS D~ Oral .............................. tII .1ou IIOMJ. mead credit, er til fiIrbear'lna 
eJIIwd .. ~ .. or. cIeIIt .... DOt edIraIIIIi inI •• W ......... "1'. 
ACKN'OWJ&DGMENT. Debtor IdcIIowledpl .......... of tIM ,......... I. tIaII ~t. ud 1111111. adaIewIedpa receipt of 
• .,.. .. -p"'coPJ "'til" ~ 
IN WI'I1'WIS WHEJtEOJ' • .,...... ......... 11.\.,...eat H tile clate .. ,... eIIowII .,.Iow. 

LLC 

~~-r7~_dp/ 

o _211117o."rw11l~"'" r.. 4I2MOI9 ·_.01.14 -- ,,. ........ 
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uce FINANCING STATEME~ ~MENDMENT 
FOLLOW INSTRUCTIONS (1I0Il1100 bacll) CAREFUllY 

A. NAME & PHONE OF CONTACT AT FIlER [opllOn8l) 

B. SEND ACKNOM.EOOMENT TO: (Name and Address) 
8008!58!5294 

OBLAIIfARB DBl'ARDIBN'r or STATor 
U. c. C. rILING SBCTIOli 

rILBD 02:53 PM 03/26/2010 
INI'rIJIL rILING , 5292470 ~ 
1UIBNDIIlI:II'r , 2010 1053556 

SRV: 100322906 

~DZ1t808 

' .. INITIAI. FlNANCINIl STATeMENT FILE. lIb. '!11iI FINANCING STATEWENT AMENDUENT it 
2 70 .. 1M IllbeIiledIb'NCOIII)(orr~)ln'" 

529 4 " I U REAL ESTATE RECORDS. 

2. [] TERMINA TlON: EIIectiweneIa 01 .. ~ SllJem8lll1drillld _ .laImina18d";1I! rllPlC!UI I8CW1ty iI1MIt(t) 01111. SecvI9d Fa", luI>oIfzing INI T.l11'inllion S1III/nIfII. 

3.1iJ CONTINUATION: EII~ 01 lhe F'lI'Ilndng 81,""',nl idenllfied all .... ";!h IIIspocllO eteur1Iy InItlMl(') 01111. S""ea Party authoob:ing iii. COIIllnUliion SI.oI_ If 
~ rot the 1IIoIt_ P8'Iod provtdtd by ~ law. 

6. AMENDMENT (PARTY INFORMATION): TlIII ~ 111_ StaHd Piny of~. CIIedt orIy II1II fA ..... two boo-. 

Sa. ORGANIZATION'S HAM 

MIUlHv 
OR 6b.INOMOUAL·S lAIITNAME 

7. CHANGED (NEW) OR ADDEO INFORMAllON: 
7 •• OAGANIZATICWS NAME 

OR 
7b.1 • I LA:>T HllME 

7c. MAIUNG ADDAESS 

pa.lYPEOFORGAMlAllON 

I 
O. AMENlMENT (COlLATERAl.. CHANGE): ~ rrir 1m box. 

IFlRlJTNAMI! 

CITY 

~_:o ... ~_ 
Iobe~In"III"or6b. 

71.JURISOICTIOHUt'''''_IUOo'_, 

o.c:tIIo coIlaIeraI 0 doIeIIId Of 0 added. or g;.. onnD,..d ....... ....,...,. or d_'il!e ....... DUIigMd. 

9. NAMl6l'SECllRJDPARTY of RECORD AUlHOJUZING'IHI8..uaNDM1N1' 
00l1llbl.a lltaba IIImk 

[491J.4351) 

UIODlENAME 

STAre IPOSTALCOOE 

SUFFIX 

COUNffiY 
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UCC FINANCING STATEMENT AMENDMENT 

1 
B. SEND ~CKNOWLEDGMENT TO: (Name and ActII8a) 

2711 Cill'li!ikVlLUl KlIID 

~DB1M08 

1a.INlTIAl FINANCING STATEMEHT FII.£' 

~'7D ;, 

80 

DBI..Vf'AR&' MPA.RDfElft' or 89ft 
TJ. C. c. nLING szerION 

rILED 04:31 PM 06/29/2009 
INI~IAL 'IL~ , '292470 3 
~DNBNr , 2009 2080080 

SRV: 0906!843! 

2. TERAlINA noN: ~ 01111 fInIrICing SllltmenllGrillld aIIovt .. tenntnIbd ,.,., I8IP8CI to -.rI1p ~ 01 ... 8ecut8d PlfIr II.dhoItz!na .. rtllllinlfcln 81_l1li. 

3. CONTINUATION: etecllvelwa 01 tilt FNncing Slall'l1en1ld1n11I1ed'" wI1II /tIptOI \0 -r1Ir hl8lea\l.) 01 ... IltcIIoed Party aufIoIIzing .... COIItuIion Statement II 
oontnved for ... ~ pertocl pRMdIcI bf .1II*C1IIIIe I .... 

6. AMEf.l)MENT (PARTY INFORMATION): T1IIa~lIIicto DttIIor lit s.c:...dPanyG4 record. Ched<oRyllllol,*,twobola 
AlIa Check _ rt ... lobi"" .... a.-DI prowtdII "I'F"'P'faII WomIaIiOII iII""'l aJd'or 7. 

7 .............. ~, ..... "NAME 

011 7b.INDMDUAL15U\1JfNNC A~_~ 

7C. MAlUHO ADDRESS em 

I'.' TYPE OF ORQANIZA T]gII 7I.""",D""''',,"vr 
1/ 

I 
8. AMENDMENT (COL.I..ATEAAl CHANGE): cIIICk., _ bell. 

lleseII>t ooI1aIn 0-- ",IiI addod. or ~ ....... 0..-0 co ... r.I......,. or cieKfi1>t ooIaIeraI D.1IigMd. 
ELECTRONIC C~ICATION AND NAVIGATIONAL EQUIPMENT 

,. NAl\a., SECVJU:D PARTY .rRECORD AUllIOlUZING 11DS.AM:I.NDJrnNT 
Col.-bl.a ltate JIc>k 

1o.DPTi&ilL FI.ER IIEFSIENCE DATA 

to&o0211"7 I uo. ["44679S] 

IMlDDu:_ 

STATE IPOSTAL CODE 

laEfU 

:IUfFIX 

~ 
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ucc FINANCING STATEMENT 
FOLLOW INSTRUCTIONS Clront and tact) CAREFULLY 
A. NAME & PHONE OF CONTACT AT FILER [opUonaIJ 

cam. bhZoat 
B. SEND ACKNOWl.£OOMENT TO; (Name and Addraa) 

L 1IlItIl.1IiO .. t8275 

8008585294 

DI'~ D!'PARrHD2" OF STAn' 
U. C. C. rILING SZCTION 

,.IUD 05 :27 PH Og/2l/200S 
INITIAL FILING NUll: ~292470 3 
ANBNCIIIBN'P NUHSBR: 0000000 

SRV: 0'0774498 

1 DEBTOR'S EXACT fULL LEGAL NAUE • __ O~.IIII deblO' 1IIl!I8 (Ia Of lb)· do no! abbrmae Of c:ombnI ... m .. 
1 •. ORGANIZATION'S NAME 
AnAII'l:IC :nesT Jl)IDlIIGS L1C 

OR 1 b. INIlMDV~L 'S l.A5T III\M~ FIRST NAME MIDOlENAIoIE l5UfR1t 

Ie;. MAlU NO ADDRESS IGfTT ISTATE I t'USIAL cooe CCUI1RY 
IiO &aX 2640 DLLIUVER 1& 02722-264 lIS 

1'" TYPE OF OIlGANIlATlON If.JURl$O~OFORlWIZAT1ON 

2 ADDITIONAl DEBTOR'S EXACT RJlL LEGAl NAME . IrMrIcrIr IllldobIar ..... (2a or 211) • do noI ~ arClClll1bllw,. .... 
2a OAOAHlZAl1ON'S NAME 

OR 211. INDIVIDUAL'S lAST NAME 1""'" MIll: 
hllOOlENAME SUFFIX 

2C. MAlUNG ADDRESS CITY STAlE J'OSTAL CODE COUHlRY 

121. TYPE OF OItiN8ZATlON Ii!!· OF ........ ,.,,, .. ...., 

3a. ORGANlZAllON'SNAME 
ClOUlIIiIlA II'AlX _ 

OR 3b.INDIYDUAL'S lAST NAME IflRSTNoWE MlDOLENAME 8UFRl 

I 

3c. MAlUNG ADDRESS CITY STArt: I:AL CODE CQWIlIY 

llD2 IIlIOaDIfl:r PIAZII. )86lDD :r.a.ctIIP. III 98402 os 

201167667-1!WS 6208 [1.5004823) 

o 
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UCC FINANCING STATEMENT ADDENDUM - COLLATERAL 
FOU.OW INSTRUCTIONS tIra1t and !lICk) CAREFuu. Y 
9. NAME OF FIRST DEBTOR (18 or 1b) ON RELATEO RNANCING ST A TEt.AENT 

90. OAGANIZATIO'I'S NAME 

A'lUaIl'fIC JKlIS'I 9)f.D:zg;s LU: 
OR~==~~~~~ ____ ~~~~ ________ ~~~~~ 

lib. INDIVIDUAL OS LAST NAME rlRST NAME rlOOUO NAME,SUFFIX 

TtrIs FIIWICDD STATEllEIIT covers "the rvl1ow1111 coll_al 
ATLANTIC FROST (OFFICIAL NOHBER 282733), TOGETBER wn'H ALL THE ENGINES, 
BOILERS, MACHINERY, BOWSPRITS SAILS, 
RIGGINGS, BOATS, ANCHORS LE~~...! TACKLE, APPAREL, FURNITURE, FITTINGS, 
TOOLS, POMPS, PIPE, EQUlneilf.l' A1'W ALL OTHER 
APPURTENANCES T.BEREUNTO APPERTAINING AND BELONGING, AND ALL ADDITIONS AND 
IMPROVEMENTS; IlSETHER ANY OF THE 
FOREGOING IS OWNED NOW OR ACQUIRED LATER; ALL ACCESSIONS, ADDIl'IONS, 
RE~NTS, .AND SUBSTIl'UTIONS RELA1'ING 1'0 
ANY OF THE FOREGOING; ALL RECORDS OF ANY KIND RELATING TO ANY OF THE FOREGOING; 
ALL PROCEEDS RELATING TO ANY OF 
THE FOREGOING (INCLUDING INSURANCE, GENERAL INTANGIBLES AND OTHER ACCOUNTS 
PROCEEDS) 
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UCC FINANCING STATEMENT 
FOlLOW ItS1RUCTIONS Itrant and '-k) CMERJLL Y 
A. NM£ & f'tIOtI: OF CONTACT AT fLER (opIIon8I) 

B. SEND Aa<NOWLEDGMENT TO: (Name and AddIea) 

I COWMBIA STATE BANK 
-, 

LOAN OPERATIONS MS-8120 
1102 BROADWAY PLAZA 
TACOMA. WA 98402 

L ---' 
1M!! MOVE SPACE IS FOR FlUNG OFfICE use 0Nl. y 

t. DEBTOR'S EXACT FUll. LEGAL NAME .lnsettanly_ dobIor_I1 ... 1b)·d' .................... comIIIne_ 
la. OROANZAl1CN'SNAME 

ATLANTIC FROST HOLDINGS LLC 
~ lb. INOIYIDUAL'S LAST' NAME FRSTNAME MDOLENAIE SUFFIX 

1 .. MAI.JNO ACDREBS CIlY STAlE jPOSTIILCODE CCUNTRY 

PO BOX 2640 FAlL RIVER MA 0272202640 USA 

111. !!!:Ii fNSTWUCTlDNS J:lINFORE 11" 1YPEClFCJRGIIIaAllON 11. JURJSDIC11CN OF OROANZAllON 11- ' ......... u .. 'anr 
~11ON Iu.c IDE 13788899 nNONE 

2. ADOIT1ONAI. DEBTOR'S EXACT F\A.L LEGAL. NAME • InsettClllly __ ~~ ... ~. do nat ......... or __ 

2a. ORGANIZATION'S NAME 

OR 21>. 1NIlMDUAl"S LAST NAME FlRSTNAI.E I'GJIllE NAME SUFFIX 

2a. MAIlING AIlORESS CIlY Sf AlE IPOSTIILCODE COUNTRY 

2d. !I!! IMSfRUCTIONS I~ INFO RE 12a. TYPE OF :It JlRSOICI1ON OF ORGANIlAllON 2g. OAGNIZATlONAL D', hn, 

~llONl I I nNONE 
3. SECURED PARTY'S NAaE (ar NAME atTOrAl ASSIONEE at ABSaIOR M"!.Inoart __ ........ 1*IY _ ilia ora.) 

3a. OROANIlAl1OH8NAIrE 

COLUMBIA STATE BANK 
OR 310. NJMCUAl"S LAST' NIUE FRSTIWotE MDOLENAME I~ 

30. NAIUNO AOCREISS ICIlY ISTAlE IPOSTIIL CODE COUNTRY 

719 2ND AVENUE. SUITE 600 SEATTlE WA 98104 USA 
4. llIio ANANCINQ STAlaIENT ........ the,.,.",.. _ 

ATLANTIC FROST 10ftIct.I Number 2827331. toge1hw with .. ihe englnN. boIen. mechlnefy. bowspritII ...... rtggfnp, boatII. IMhoI'8. 
chIIIn. tllCkie. IIppC'eI. t'umItw •• fitdnp. tools. puqII. pipe. equipment and .. GCher 1IppUr'NI __ 1I--.mo ~nIntI and belonging, 
end all ecIdItIon8 and Improv.menta: wheIIMIr any of the funItIoIng II owned .- or ecquhd later; .. _10M. addItiorw. replllcement8, 
and sub8titutlon8 ...a.tIng to any of the foregoing; aD rec0rd8 of any kind relating to .." of the fanIgoIng: .. proceeds relating to any of the 
foregoing CtncfudInIlnswance. a-rellntMgI)IN and eccount8 proceeds). 

FlUNG OFFICE COpy - uee FINANCING STATB.1ENT (FORM UCC1) (REV. 05f22I02) 
H8r1and Arwnctal Solutions 
400 S.W. lib Avenue, Portland, Oregon 972CM 
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UCC FINANCING STATEMENT ADDENDUM 
FOLlOW INS1RUCT1ONS 1'1" and bac:II) CAREP\l..L Y 
II. NAME OF FIRST DEBTOR (1. or 1 b) ON RELATED ~NG STAl'BoSIT 

8& ORGANIZATION'S NAME 

ATLANTIC FROST HOLDINGS LLC 
OR 

81>. NlMOUAL'S lAST NAME IFlUJTNAME IMIDCLE NAME. liUFfIlI 

10. MSCELI.ANEOUS: 
201187887-111208 

'OE A8OVI! .... ACE IS FOR FILING OI'FICE USE ONLY . 11 ADOflIONAL DEBTOR S EXACT FUlL L£GAL NAME -1nMIt oNy .......... (11. or lIb) -do NIt ............. orocmblne _ 
~1L ORGANlAllOtlSNAMI! 

OR 
1111. HlMDUAL'& LASTtWoE FlRSfNNtE MIlDL£ NAME a.:AX 

11c. MMJNG ADDRESS aTY STATE IPOSTAL CODe _.m 
11cLSEE~ I:LlNFORE, f11a.lYPEOFOROANZATlOH 11'. JlRSJICTION OF ORGANIZAllON 11g. ORGAHICAllONAllD t. r.ny 

ORGANZAllON 
I DNCIHE IEBTOR I I 

12. ]ADDIT1ONAL SECURED PARTY'S or LJ ASSIGNOR SIP'S AAME -a-t anJr!!!ll- (l2Il or 1211) 
12a. ORGANlATICN'S NAME 

OR 121>. 1IOVIllW.'& LAST NAME flWTNAME ..aLENME fiU'FIX 

1211. IiIALNJ AIlDRE88 aTY STAn;: IPOSTAL CODe <XlUNTRY 

13.~RNANCl«JSTA1BEoIr_.D~II>"'''or D~ 16. AdoIIIDnIII~~ 
............ Of !alil8cl_. 0 t'JxIIn ftIIng. 

14. DescIIpCIon rI __ 

15. Name .... ~rI.RECOROOWNERd.b .... d •• cribed ... r_ 
(if DooI>IDr does NIt r... • .-d 1"'"-1): 

17. a..ct!!!!J:' applicable and check ~ _ ..... 

Della •• Or..... ...nT ......... wmt....-=tll> properly_In IMt or DDacedenI"a e-. 
1 •• Check!!!b: r III'IIIIca* .... check ~ _ baa. 

I- DaIIII>r III • TRANSMlTTlNO UT1UTY 

"" FIIocIlncanneclionwilh. ~~ • .... 30,.... 
RIod In-.....acm ..... Pu~ T ........... ....,.,.,... 30,.,. 

FUNG OFFICE COPY - UCC FlNANCI-IQ STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 05I22.VZ) 
tt.tand FlIIIU1daI Solutions 
~ S.W. lUI Awnue, PortIlfld. Oregon 17204 
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DQC~rnent Type: MORTGAGE 
~aetch Number: 387509 
. Document ID: 3955489 . 
User 10: SCANNER6 
FUed DateITime: 05-JUL-2005 10:41 AM 

, 

· ~b.": 

VeueI: 

Mar ... : .• ~ 

audobJ' 

.ATLAII'J'IC n.oeT ..... ., u.c 
11fater street 

1'&11 Ri var, 1m. 02721 

CCPJIIIQA 8'l'AD BAlIK 
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awnp, aua br ...... iadudiq caatract ...... which haw aut ben Jw:IidaD;y .-ted, aDd IIIDrtp&eI, if 
1lIIY. u eetlldh JuniD. 

8ecUoa 8. Tbe Owaer IIhd, .t ill on CIIIt aad apeJII8. aDd .t all tbDea cbuiDr tile CInltiD1IIIDCl8 of dIia 
IbIpp. keep the v .... iuuncl .piut ... Dab ucl CIIIltiqeari8. aDd ill nda aJBDIUIta _ ia CU .... U7 in 
t1Ie ~ ad Iruinae of the Owur with ,..,.c:t CD w.u CDIIIParable CD the V-a which an ....... ill 
adtridea IIiIIIDar to tJaa. of tile V.-J, aDd witJIoat liDai&iDr the puraJitJ rtf the fiInIIaiDI, tile 0wDar wiD. blip 
the V-a iuamcl with CO mariDI haD aDd .. cJdDery iIt.nraIa iD Ul UIlUIID& DO& .... 1hu. the ~r oldie tbll 
buunble val .. car l10K 01. tile oatatandinr priDCipaJ iadebtIedJuIIII 00 IIIUiDe piv .... 1iDD ad i ......... iJIam:uce 
ill IIJIICIIIUD aoppaOM by JIortppe (iii)...,. JiablliViDnraJu:8 "hmnwtbl V .... 1haD tow uuthar~ or 
objIc:t ill aJDOIIIlta apJmMCl h7 If.cIrtppe (iw) tIaird parflr paUutieD liallility iuarwDN aDd poIlu&iaa cteuup 
iDIaDDce _ Nq1lired by ~ law (Y) 1DGIrtppe'. iDteftet _.-.. ill the miDilDam _& of the V...r. 
huD aDd m.c"inery iuaIuce 1'IMl'Iirecl ....... U .... oth8rwfIe nquired or penaitt.-l by the Ilartppe. die 
o.ra.r will, at ita OWD ...... DIp the v .... iDIand __ UIDIIIIt _ ... tba the IfttdiIr of tha fall 
barahJ. ftlu 01 tha V.-l or 110K of the t.oIIIl oaIiItIuIIIiac baJaIa _ 1M Nota 'l'he 0.- will bep the 
pmaiwu ad other -.. tbInoD~p"" 8ach~Uall be_ ncIa ... ofpaIiciM aDd_adench 
aonra .. pm9ieiaaa _ tile lfartppe tial em.. CD lime aq require ... .un be pJaecI adbptwitb ~ 
1IDCIeawm.n iapad ..... mr .... tfs&cCD17 CD" Madppe. OwDIIrIarSlRCIr98IWIJa ........ tile 

(a) AD fuaruce nq-aind henaadar.un be taba oat fa the DUDe of .. Owur ad 
.ua1a ather para.. if U1. _ the Owaer...,. ..... AIr the MDII1III& ofwhoD i&.., CDIIaIID ad 
CDWW aD opentiaul ........... the V ..... ehaIl."... cl1Iziq the ....... ofthiallodpp. 
8adl pDIidu eba1l p%09Jd8 tbet all ... an ~ __ 1IrtIa ill paral IPh 00. 

(It) Notwitlwtmyfi,. daat the Owur ia IWDId ia the ... .,.,.w. cia .. ofb paIidu 
lID &be V--. aJla-__ po1fdee ofiDPnn .. aanW lID the V.-11ba1l be pep'b1e CD tile 
M"artpaee iIr tha MCIRIJlt 01. &lie JiIartppe ad &lui 0wDer _ &IIIrir I'IIIIpeCtiw mt.ra.ta IU7 
.,peu. At &lie optioa oldie .......... aD ~ lO,....d IhaD .. be appJi81l oa till 
Tnclebhtd.DHe ..au.cl hanby, or CD &lie ..... of tile ....... ill l-.pect ofwbich die ~ . 
.. wu ,.w. or Ua I'IIimbunemeat of IIIIID8P .. .ppIiecI .". &be o.n-. hMded. howeftr. (i) 
U7 bl1IJIdeao aDJ iIIIaIaee DD the V __ with ...... to protect;iaIlud jndemni&7 CII" IIimiJar 
Dab aad ti.hffitiee .., be pai4 direaI:J;F to the ,... to whom UI7 ~ CO¥el'eCl by each 
IuazuIat bu ..... iDcaEncI. CII" to &be o.n. tID nIIDbune i& tar ..,. ........... or .,.... 
im:an:ed by i& wifJa l'IIIPIC& to 1:bird parflr tiehjliti-IDII CIMftId 'bJ .... _.N ..... ..........,. &bat. 
ia the Jau.r .... tile ~ IIaaJ1 haw a-1'IIG8IftId ....... dud abe IiabiIiW iawnIl 
8PiDIt hu ..... ctiri.1IWd; ad (ii) ~ IIIIIGaIItli widll."lillpllct tID a'" olap to .,.ooo.oo.un 
lie paid c1inctJ,y b the npair. uJnp CII" other IiaIIiJi9 CII" chup i:avamd, ar if the 0wDer.un 
haw &n&~npa.d .... cIaJaaP ad paid die .... d.nafarpUd aad~ ncb 
...... ar CICMr ~ or cIIaIp, .. the iDeurem ahaII havalimt ftICIIiftcl evidmacI tb.na( 
ncb aDI01IDtIlhaD.lIe paid ~to the 0wDar u I'IIimInIaImea& thendbr. 

(oJ III the .... of aD actad ar CDUtridi •• tatIIl lou of the V.., the iD.nnDat 
)Il'OaIIICI.1:Ir u:b _1haD be .pplW u tiJow.: (i) CD die JI81IIUIIlt ofb 0DaIa of mJlecdnr I1Idl 
iDI1Iruew if auy; (if) to tile INIYJIIUt of the pdDdpunm of the Nota, ~ ud ~ 
ia .... ad lID. othar RIlle owed .., die 0... tID the Murcppe ar ita ...-a-on ad UIIipI 
aadar die tenu at dd8 ~ ad the Note IDII Lou DDc:ummta ; azul (iii) the baJmcI, if 
DJ. 10 tJut 0tnuIr. 

(d) AD po6cia, a ....... clmenta. .... m .. ,. mel biDdaa IhaD DUDe Madppe •• Cl 
ueaacl ia additJoa CD Owur ud ...... PQW (acept Miatpa.'s iDt8net iDeuraDat, .. to 
"JUCh Owaar ebalIlIOt be a unnd or .. p.,..). 

(.) Oapfee 01. all polfc:fu UIIIo'w IIiDMa aadIor __ .... .mncin, fDnnmc:a u 
nquincl h8ntauIer .w be cIe1Mncl to the Il.odppe ar it. -=--- aad ....... tbr it. 
approval ad CUUI.T. . 
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SeaUoa 10. III tile tmat thia Kartpp, tU Hoc. DE' uri ........ .mm be:mriih or h8reafter with 
n6naee lID die v .... 111'..., paI'ri.um. ~ .un be.-....s iaft1idated in .... 01' ill put by AllY ~ 01' 
&daN law of t.he UDited ..... of America ar _ cI8c:iIiDD of aQ autlaarilatift DId, die 0wMr..m 8Dllllill1IIICh 
~~aaido.-tlUp .. m&baapiDioaofGDlllll81"'tbe"""'arit. ................ 
will C8IIJ aut 1M fne iDt.ent adlpirit of thia Ilortpp. PIIlIIl time lID time, me the I'8UOII8 • ...m or k my 
oIbr ~ IIaamecl .alicieDt bJ the IIadpaw CIIr ia ... DR ad u.ipa, .. Ownwr wfD .... ncb 
........... ill the upUdaa of ..... CII1I..t .ay be NqUired man ........ u, lID MIbjaat &lui JIl'CIJM'II¥ hueby 
martppcI or iDteDdeclllD be martppd lID the paJDlllltofthe Noll! aDd tlaalDdebtadMa 

SeodcID lL The o.n. will maiataia _ ailt.eDce, riPta mill hDcbl .... IUId. will ~ Ita belt 
.... lID pmme &lui atenllicm or nD8WaI of u.r dPt. hDchfJe ar pziriIep apjdJJs .. tbe Z'8II1IIt of lIpee of 
time. T 

MUg.ID. 

(a) defAult UaD be ... ill the _ ... plUllAal ....... adperfbrmanrw ofaqof 
die proviIiaaI olAzdde IIIInat ar 

(b) t:be o.n.r Iball..u. morcpp artraDlflt the v .... III' U7 oltbe ~ CII' 

padiI tIIenIot or aball ..... pt lID ..u. mortpp or fzIa:Ida' .. V-.l8 ar uy 01 &lui 
~ orparCa ~ DI' to c:.baJIp tile .. aftbe V.-l ri1Mna~ the TwdttaD CIIIUmt of 
~ ud ita ... ."...... uuI ....... or ahaIl ClUe lID be • ciUID at the t1u:iWd Stat. of 
Amedca ... 1WbuId, by 48 UBC 12101. orllWlceuellD be atitIai lID .... ar ..... the V .... 
• UDitaclBtatu Bq wuaI; ar 

(0) • V-.l1IhaII be .libeled ar ... upaa or ..... .,. Yimae r4 uy """1D'"d DI' 
.-:aI:iaa or .... .,...., ~ .~. aDd abaD. .. Jaaw beIIIl zoeJ.eued hill ncb 
JiW, levy, at:tacb .. eat, neea_ or lIliAn witbiD .... (l&) u,.; Dr: 

(d) tile Owur IhaJ1I'8111Oft Dr: dImpt tID nIIIOW .. V-.1 beJaad the JimBa of the 
UaI&etl Statal ofAmezicl, IDICIPf; UIl ..".... with the bdeatiaD ofntanaiq lID the UDiW Sta&8a 
of America, ad ...-pt with the pdar ftitta ..-t of tbe Martppe ell' it. ............ aDd 
..... or.un IIItadaa tile V~iII.1mdp part; or 

ee) lWaalt aball be macle ill tile pxumpt anclllidltal peziaaa:aee or ........ of u,y 
a&her oCtile 0IMIIWlt.a, ..,....tjtfnn. Dr: qreem.aa. UIl the pad ofdle Owaer lID be pea ...... aDd 
oIIearnd ill tIa. Martpp; 

(f) Owaer IIhaIl fail to obtain .. JUiDtaiD ill faD.1wce Uld t6c:t iDa1mmat I'8Cl1IiNcI by 
tIUa Martpp, CIIr 

5 
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(1) declare the ~ to be due .m p.,able iDlmecliatab'. aDd apoa IUCh 
cIeclaratian the .... eball baanu aDd be imm ..... ly due aad payable, ... ~ alWl 
bear iDtereIt a& the IIIW ,.. UIUIIIl spedfiad ia die NotIt, pMcIIId, lIonvv, that if bdn UJ' 
eaIe of aJI;J oldie mortppcl pmpert;y an ddl.ulte ehaD ha ... 1Iea l'8IIUIdiacllllld I'8IDG'I'ICl ud. faD. 
pedbnDuce JUde II)' the Owaer to the .. tidIctiaa vi die IIort:ppe muI iU ........ ud 
........ aDd aD iJuUDm .... ofprinripelad mt.nIt ill arna:n ad the nunn·bJM .... aDd 
apea_ ofdle Mortppe ad ita 1AICDIIIOrI, ............ auf.UianIeJI ahaD haw Ilea paid. 
tbea ill ft'UY cue. tile Murtaqw ad jJa ...... ad ...... ma,y wain IIDY IIIICh .... ult b:r 
wmc.a DDI:ic8 Co i1aa& .a.ct to the o..u.; bu$ DID IIUI:b wai-.. • GIber waiver u.n ..... to or 
efIiM:t ~ II1IbeeqaID& or otJ. ... or impair IIDT DcIda Gl' remectiu CIIIIIIq1I8Dt *-: 

(I) l'8CO¥W jadpumt fbr IIDT UIlO1IIIt due OIl the IDcIe~ aidIar 137 the 1IIaDa of 
&11\1 iDatnuDlrat ~ • -c:nrin, tile IMebtedDeu or by 9irtae 01 MUCh ~ ad 
mDecc die .... oat of IIJI,7Jiii1iNdit'ofdle 0...; 

(I, I'MtaIr8 tile V-.J. .ncboat IIpl ~ wbaz6_ tile IaIM II1II7 be, IUIII die Owaer 
IIWl bthwith aJ)OD demad 01 the IIAIItppe IUInII&Wr to the Madppe or ita ....... aDd 
...... pol ...... of the V_1I. ami tile Madppe or a IRIC~I' uc1 ....... IIIa:J hold. 
lea., cIua:tu, opera.. or otIurnriM _ the v ........... time ucl.CIIl..a ...... it mq 
dHm Co be __ Iat IIIMDtap, aaxnudiq ODI;r,fbr the 1IIIt ...... ifaQ'. ari8iltJfroID nell ... 
vi the v-w. uc1 c:1aaPus apDII aD naeipte lmm the 11811 oldie v ...... Gl' bal die ale of the 
v-w. by mart pmc-etinp • p1&III1LIIDt to the fbUawint s.beection (4), .n ..... 1JIP8II-' 
eIaaJpII. damape or __ by _ of .... 1II8i aad if at .aD7 time the lIartpaw or ita 
....... or ....... .un.vail itIeJf oldie riI1da ....... p..... to ntUa the V ..... IUIII dou 
Z'8Iab the ..... the Martppe man haft the dib* Co dDck tba v ...... a rw .... b. time at 
aDJ dock. pier • __ PftIIIIi,IeM oftba Owur wiIbout charp, UI' to dock at UJ' __ pJaca at tbe 
caIt ad ..... ofdle o.n-; IIIId 

, 
(4) ntUe the V.-l wtthoa& lIpl,no.. ........ tile .... 11167 be, ad the 0wDer 

ebaU lriawitb 1IpOIlllasaad of the MorIppe Dr ita ..-...n aDd .............. to the 
!rfadppe UI' ita ........... aad ...... pa .... on aft. V ..... ad the ....... or it. 
....... aDd ...... lIIa:J..n tile IUII8 at p1I1IUa ..... free hal lUl,YaIaim of_by 1M Own. of 
IID,1IU1taft1 wIaa ....... , by 1m ,..\1 ... ", DDtb of&ll\1 public eaIe ... teD (10) .,...~.....,., 
IDIICIIpt s.m.ta,.. ill .... unplper of ..-al c:ia:aJatioa pvb1ieW ... Dr _ die place 
............ _ ....... ad by JIIIIiUasc IIOtice of ...... 111 the CIWD8l' at i1'8 Jut bawD 
addnee ad auah ..:Ie IU7 be belli at ... place .. at ... tiIII8 .. die ~ 01' it. 
....... ..,... aDIl ...... ia 8IICh IIID&ia8 mq han apecifiec1. Dr ....... mq be acJ;iwued '" tile 
.......... 01' iIe ........ aDd ....... fmm time to am. bJ' UaU,.UICllmil. at tile time ucl 
plIa IlPPCIIiDtalIJr nch .... Dr IJr ncb ~ ... ad wftboatfarthelo JIOtice OI'pvNtc-tkm 
the Mcdppe 01: ita 8H"CIIIIQN - ...... 1II8Y mab nch .. at U7 tim. IUIII pJace Co wJdcla 
the .... ahaD be 8D a&fJoamed: ad .... DIII7 be taIIIuct.wd witboat ~ the VMU1 fill 
the place desipaaflll1fbrllllda eaIe aDd iD .., .... 1IWIII8r U 1M J.btppe 01' iIIIM"'D'ROA ucl 
........ IIIa,y a..... to be tbr iD beet.mmtap. ad the Moctppe Cl'ite ...,...,... _ ...... 
11187 becoIDe the p1IIdIuar at...m uJeo 

Ia the eveut. r4 default, M"artppe aDd itM IUCII.'IIIII8tn _ ...... IuII'IIb.r irzwvac:ably .. IIppGiDtecl tile 
true and lawfulaUiDnulS'll otthe Owar m ita IWIIII UId __ to mab ell UCI8-77 1zaada rtlthe V-.I, ad t.r 
dlat paqI08II it or &:bey ehaD. aeaUe ell ..... 1117 IutzmuaIa ole"'pnn""t cd tnIDIIIrr. tile Owur henby 
~ ad CIIIIftrmiq aD that _ ettonIe)o or attDnuIJS IhaIl ~ do bJ' virtue henIat NnertheJe&a. the 
Owner IIbaD, if 8D nqueIed ~ the Ifartppe or It8 ..........". ad ........ ~ ud coafinD &11\1 iIDCh ... by 
.......... UIIIl deli .... to til. pmchaaer 01' purcIIu8n vi the V .... ncb pmp8I' Bilk of"', ~ 
~ oIaudirud ---11187 be cIMi .. .a iD"'~ 

The ~ CIrftDIDt8 ad .... that ill adcIi&ioa. to .,.., aDd .n 0Chair ziPta, PowtrI ad remedies 
eJ.wbeN ill thia M'Drtpp pufiId to uu1 cad'm:ad 1IpCID the Martppe 01' U,IUCICII8ICJn uul ...... ill uy nit 
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STATE OF 

COUNl'YOP 
lIIJ05. 

PBlOB AND SUBSBQCENTLIBNSAJ'lIIDAvrr 

STATBOF 

OOUNl'YOF 

We. dae UDdanfp8d. ill ~ of &he )II'OriafoD ~ 48 USCS182&, do baa.". ~ that at the time or 
necnliar a certaiD PxdwilCllrfariu Martpp em the A'ftAN'DC PROST, OlIN .'88 that dIIn .110 JII.Ui.tiDMI 
lieD. ~ martpp or: Dtbar oblIptbn at IiahiIit7 upoa the laid ¥II8I8l bDInI tD the vpdenjP" IIIOI'tppI' 
eaepI: 

HOD 

It is Ibrt1aer cmtifiad dull witboat the COILIeat of tile J4arCp&ee 1IIIdaI' tbia JaCll1pp. then win DDt he iD:umcI 
..a.z. dae na;ntion of th. Modpp. uel bdae the 1Iartp.-_ bacia reaeonehle time ill which 111 file ..... &117 
cmdrIu:t.ul o1JIipIia cnatiq a Jiea 1IJICID the ~ otMr thaD liD k ...... b' ...... ~ direct1rby 
the OWDK-1IIUIa' of the ..... ".... of the crew of tile .,....), .-.l &ftr8P or ..map =adiDr COldnI:t 
Nlvqe. in J'eIp8I:t to IIIIid -t 

ATLANTIC FB08T HOLDINGS u." 

9 
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I DO~U(j,ent Type: MORTGAGE i Batch Number: 414373 
Document 10: 4328084 

i User 10: SCANNER5 I Filed OatefTime: 29-SEP-200510:50 AM KIM MARINE DOCOIIEH'I'A'l'ION, INC. 
180 Nicker.on St., SUite 212 
S.attle, Washington 98109 

Mortgagor: 

Mortgagee: 

Vessel: 

(206) 682-7013 

AMENDMENT TO PREFERRED MORTGAGE 

ATLANTIC FROST HOLDINGS LLC, 100' 
P. o. Box 2640 
Falls River, Massachusett 02721 

COLUMBIA STATE BANK, 100' 
719 Second Avenue, Suite 500 
Seattle, WA 98104 

ATLANTIC FROST, OIN 282733 

Whereas, a certain Preferred Mortgage in the amount of ORE MILLION AND 
No/I00THS ($1,000,000.00) C. S. Dollars on the vesael ATLANTIC FROST, 
O/R 282733 was filed with NVDC, the Dnited States Coast Guard as of July 
5, 2005 at lO:4lAM, in Batab '38150' and Doc IDt 395548., it is agreed 
by both the above mentioned Mortgagor and Mortgagee that while the 
amount of the Preferred Mortgage zm=tq 1ID~, tezIu..r CClllld:U:.:I.aa. 
~ f:Iut l'zmd..az:;r Not:. be -.adec:f, and it is also agreed that a copy of 
the Promissory Note attached to the existing Preferred Mortgage be 
replaced with & cxpy o~ t:I&e .... 'zaa.:l.uorz:y~, which 18 attached to 
this instrument. It is a180 agreed that the Mortgagor, for the purposes 
of securing the payment of the said debt, and the intereat thereon, by 
these presents does grant, bargain, sell and mortgage unto the said 
Mortgagee, in addition to the whole of the said Veaael, together with 
all of the mast, bowsprit, anchors, cables, chains, rigging, tackle, 
apparel and furniture secured by the Preferred Mortgage and the 
amendment to the preferred Mortqalle set forth above, all f~ 
ziGhtli o~ 1IhaUCMI'NZ' Dablz'e DOW held, or 1dU.ah ..,. ill t:be ~utun he 
hel.d or i.Jrw:'ed inalud..1Dg, but not U.U:ed to, Ifontoriaa, laicezwe 
JJai1:&i::1oIa PEOVZ- (LLP), and ot:Julr put:ic1patozy aat:ch d,pb, U 
any. 

It is further agreed, that the mortgage herein described remains in all 
aspects a valid and subsisting undertaking by the undersigned parties. 

Date;'; &:-2~-oS . , 2005. Date: 9-14-05 , 2005. 

MORTGAGOR: MORTGAGES: 

A1'LMT~C ~T HOLD 

BY~ 
Name~~:--------~----~~~ 

COLOMBIA STATE BANK 

Title:-£e.~~~~~ ____ _ 

1 
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STATE OF )), lwi 88. Dated: fi lz!.. 
COUNTY OF ~~.~ f 

, 2005. 

~atc;r:;:fedt~~~tUblUa:a~a£W!~~ea 'to S!::~~tethti:e ;~~~~=~~, a~~ 
acknowledged it as the Member of ATLANTIC FROST HOLDINGS, LLC to 
be the free and voluntary act of such party for the uses and 
purposes mentioned in the instrument. 

SS. 

JoN....., 
.... Comm,a::r.::: .. ... ~ .... 311.,. 

---&f-1)-I-/1++I--, 2005. 
. STATE ~~J,~ l 

COUNTY OF ~IW6, . ) Dated: 

I certify that signed this instrument, 
on oath stated -::t~a~e~"'--"""""'Ir.SlIo=:-~"""-.....-Tto execute the instrument 
and acknowledqad it as the S. V-of COLUMBIA STATE BANK 
to be the free and voluntary act 0 party for be uses and 
pu . trument. 

Csar,l 

2 
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PRIOR AND SUBSEQUENT LIENS AFFIDAVIT 

STATE OF Jk; \.J 
COUNTY OF ~~ 

) 
) 98. Dated: 
) 

_It+/-..2=-2-__ ,, 2005. 

I/WE, the undersigned, in pursuance of the provisions of 46 USC 31323, 
do hereby certify that at the time of executing a certain Amendment to 
Preferred Mortgage on the ATLANTIC FROST, O/N 282733 in favor of 
COLUKBIA STATE BANK that there is no maritime lien, prior mortgage or 
other obligation of liability upon said vessel known to the undersigned 
Mortgagor except: 

NONE 

It is further certified that without the consent of the Mortgagee under 
the mortgage, there will not be incurred after the execution' of this 
mortgage amendment, and betore the mortg.gea has had a reasonable time 
in which to record same, any contractual obligation creating a lien upon 
the vessel other than lien for wages for stevedores employed directly by 
the owner-master, or agent of the vessel, wages of the crew of the 
vessel, general average aalvage, including contract aalvage, in respect 
to said vessal. 

'" ATLANTIC FRpST HOLDINGS LLC 

By 1/a-/4;r 
SUBSCRIBED AND SWORN to before me this '22. da of Ik,~, 2005. 

3 
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Oowmlmt Type: MORTGAGE 
Saleh Number: 530353 
DOc:~mentiD: 5993214 
User 10: SCANNER4 
Filed DatefTime, 01-5EP-2006 10:40 AM 

.' 
KIM NIUUHB DOCOMBII'l'M'ION, DlC. 
180 Bickerson St., Suite 212 
Seattle, Wash1nqtan 98109 
(206) 682-1013, k!mIktmmarine.com 

AMENDED TO PREFERRED MORTGAGE 

Mortgagor: ATLANTIC FROST HOLDINGS, LLC 
P. O. Box 2640 
Fall River, MA 02721 

Mortgagee: COLUMBIA STATE BANK, lOOt 
719 Second Avenue, Suite 500 
Seattle, Washington 98104 

Amount: $1,000,000.00 U.s. Dollars 
As contembplated by Title 46 Sec 3132 (b) (3) 

Vessel: ATLANTIC FROST, O/N 282733 

This Amended to the Preferred Mortgage (Batch' 3.750e aDd DoG XC, 
3155'89) is made as.of the 16~ day of August,2006 by and between 
ATLANTIC FROST HOLDINGS, LLC, ("MortgagorW)and COLUMBIA STATE 
BANK, ("'Mortgagee"') • 

WITNESSETH 

KHEREAS, ATLANTIC FROST HOLDINGS, LLC granted a Preferred Mortgage 
in the amount of $1,000,000.00 in favor of COLUMBIA STATE BANK as 
of June 29, 2005, and the same was filed with NVDC at the United 
Stats Coast Guard as of July 5, 2005 at 10:41 AM in BatCh '387509 
aDd Dca %DI3155'.', 

WHEREAS, the Preferred Mortgge set forth above was amended as of 
September 14, 2005 and the same was filed with NVDC at the United 
States Coast Guard as of 'September 29, 2005 at 10:50M in Batch 
"14373 aDd Doc lDi43280.', 

WHEREAS, Mortgagor and Mortgagee wish to amend the Preferred 
Mortgage to modify the terms of the certain Promissory Note 
secured by the Preferred Mortgage set forth above, 

NOW THEREFORE, in consideration of the foregoing and for other 
good and valuable consideration receipt of which is hereby 
acknowledged, Mortgagor and Mortgagee hereby covenant, d&clare and 
agree as follows: 

1. Certain Defined Terms. All capitalized terms used in this 
Agreement and not otherwise defined have the meanings of 
speified in the original Mortgage. The rules of 
construction and interpretation specified in the Preferred 
Mortgage apply to this Amendment and are incorporated 
herein by this reference. 

1 

ORIGINAL 
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IWI IIIUUNB DOCOHDI'l'ATICXf, INC. 
180 Niclulrson St., SUit. 212 
seattle,Wsshioqton 98109 
(206) 682-7013, kiDlkimmarine.cQD 

AMENDED TO PREFERRED MORTGAGE 

Mortgagor: ATLANTIC FROST HOLDINGS, LLC 
P. O. Box 2640 
Fall River, MA 02721 

Mortgagee: COLUMBIA STATE BANK, 100i 
719 Second Avenue, Suite 500 
Seattle, Washington 98104 

Amount: $1,000,000.00 U.S. Dollars 
As contembplated by Title 46 Sec 3132 (b) (3) 

Vessel: ATLANTIC FROST, O/N 282733 

This Amended to the Preferred Mortgage (Batch' 387501 and DoG %DI 
3155t81) is made 8S of the 16~ day of August,2006 by and between 
ATLANTIC FROST HOLDINGS, LLC, ("Mortgagor") and COLUMBIA STATE 
BANK, (~Mortgagee") • 

WITNESSETH 

WHEREAS, ATLANTIC FROST HOLDINGS, LLC granted a Preferred Mortgage 
in the amount of $1,000,000.00 in favor of COLUMBIA STATE BANK as 
of June 29, 2005, and the same was filed with NVDC at the United 
Stats Coast Guard as of July 5, 2005 at 10:41 AM in BatCh '387501 
acl Doc ml3155481, 

WHEREAS, the Preferred Mortgge set forth above was amended as of 
September 14, 2005 and the sarne was filed with NVDC at the United 
States Coast Guard as of September 29, 2005 at lO:50AM in Batch 
't14373 aDd Doc XDl432808t, 

WHEREAS, Mortgagor and Mortgagee wish to amend the Preferred 
Mortgage to modi fy the terms of the certain Promissory Note 
secured by the Preferred Mortgage set forth above, 

NOW THEREFORE, in consideration of the foregoing and for other 
good and valuable consideration receipt of which is hereby 
acknowledged, Mortgagor and Mortgagee hereby covenant, declare and 
agree as follows: 

1. Certain Defined Terms. All capitalized terms used in this 
Agreement and not otherwi~e defined have the meanings of 
spe1fied in the original Mortgage. The rules of 
construction and interpretation specified in the Preferred 
Mortgage apply to this Amendment and are incorporated 
herein by this reference. 

1 

ORIGINAL 
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2. the amount of the Preferred Mortgage remains as ONE MILLION 
AND NO/IOOTHS ($1,000,000.00) US Dollars. 

3. Te~ of the existing Promissory Note are amended as 
specified in the new Promissory Note which is executed by 
the Mortgagor, and William D. Phillips as co-borrower 
individually. A copy of the new Promissory Note is attached 
hereto as Exhibit ~Aw. 

4. It is agreed that the Mortgagor; for the purposes of 
securing the payment of said debt, and the interest thsreon 
as amended and restated, by these presents does grant, 
bargain, sell mortgage unto the Mortgagee in addition to 
the whole of the vessel, together with all the mast, 
bowsprit, anchors, cables, chains, riggings, tackle, 
apparel, furniture and all fishing rights •• ~~ aigbtaW 

means all right, or priviles, to harvest, process, sell 
fish, sable-fishes, cod~ shellfish and fishery product 
whether nov existing or hereafter arising, whether or not 
such rights or privi1edges are based on prior catch 
histories, vess.el capaCities, ownership arrangements, 
community investments,or other factors. Fishing rights 
include but not limited to all rights, quotas, priviledges 
and Limited License Program(LLP). 

5. BaIUnral. ~ ble. The Preferred Mortgage secures, 
among other things, the obligations of the Mortgagor to 
Mortgagee arising under that certain Amended and Restated 
Note, Loan Agreement, and Security Agreement. Mortgagor 
acknowledges that the .indebtedness and obligations have not 
been satisfied, accordingly, Mortgagor and Mortgagee intend, 
that this Amendment to Preferred Mortgage set forth herein 
before shall retain the priority of the Original Preferred 
Mortgage set forth above pursuant, among other things, to 
the Renewal Mortqaqe Rule and the hOldin~ in "HDICDft a 
ImPTlIII BUIlt 'Y 'l'BB !r .B. DLLS 28gr2cl.. 188 (5 eil:' 1961). 

6. Ro I'art:he:r: ,.. ...... t. Except 8S expressly modified by this 
Amendment, all terms, covenants and conditions of the 
Preferred Mortgage remain unchanqed and in full force and 
effect and Mortgagor hereby ratifies and confirms each of 
its covenants, agreement and obligations arising 
thereunder. 

2 
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7. .~~ Stataa. Nothing contained herein shall be 
construed as a waiver by the Mortgagee or shall waive the 
Preferred status of the Preferred Hortgaqe and any 
provisions which would otherwise consitiute such a waiver 
shall to such extent be void and have no force and effect. 
Nothing herein is intended to or shall effect the 
perfection of the Preferred Mortqage. 

Date: ~/o" . 2006. Date: "'o/de . 2006. 

MORTGAGOR: 

ATLAHTIC FROST ROLDI~~S LLC 
By W11li..- D. 1 5, Member 

STATE OF _wt\...;;.;;...~_ 

COUNTY OF I!=i tJG 
) 
) SSe Dated: 
) 

MORTGAGEE : 

COLOMBIA STATE BANK 

~" , -
By '­Name'~ 

. Titl~:~ 

I certify that William D. Phillip signed this instrument, on oath 
stated that he was authorized to execute the instrument and 
acknowledged it as the Kember of ATLANTIC FROST HOLDINGS LLC to be 

. the free-and.voluntary act of such party for the uses an purposes 
mentioned in the instrument. 

STATE OF WASHINGTON 

COUNTY OF +l,~ 
) , , 'a Ie ) ss. Oated: i'yC?b 
) -

, 2006. 

[SEAL) 

.....,NIID 

signed this instrument. on 
execute the· instrument and 

of COLOMBIA STATE 
party for the uses . 

... GI........ r 
~M~ NOTARY PUBLIC n an or the State ,., ....... __ .1.- of WASHINGTON. 'JI I 

J~ .. ,.. ...... ,.. ...... ,. .. MY commission expires: '6.p'1tf4qJ8 

3 
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STATE OF ~~ 
COUNTY OF ~I PG, 

PRIOR AND SUBSEQUENT LIENS AFFIDAVIT 

~ SSt Dated: ~hWofp, 2006. 
) 

I/WE, the undersigned, in pursuance of the provisiorus of 46 USC 31323, 
do hereby certify that at the time of executing a certain J\mendment to 
Preferred Mortgage on the ULIIn.'IC I'ROS!' , O/JI 282733 in ~....n: ~ 
coram!a nAB BaRK that there 1s no maritble lien, prior mortgage or 
other obligation of liability. upon said vassel known to the undersigned 
MOrtgagor except: 

.eaaad ~und ~ ~or: .2,065,20.18 .iD ~&YO&' ~ VDDIG 
aMIIMlft BUIlt, !L"zuatee ~OJ: tJw baDef.it: or BDiWtfi'DWII AS& 
and no other. 

It is further certified that without the consent of the Mortgagee under 
the IIOrtqaqe, there will not be incurred after the execution of this 
mortqage amendment, and before the Hortgagee has had a reasonable time 
in which to record same, any contractual obligation creating a lien upon 
the' vessel other than 11en for wages for stevedores employed.directly by 
the owner-mastar, or agent of the vessel, wages of the crew of the 
vessel, general average aalvage, including contract salvage, in respect 
to 84'id vessel. 

ATLA>rtlj ff ",D :/ 
:~:~~ 

Member 

(SEAL] 

4 
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. , " \, 

EXTENSION AGREEMENT 

This EX'TENSION AGREEMENT (this .. Agreement") is entered Into as of 
Octobcrl.~ 2010, by and ImOIlI ATLANTIC FROST HOLDINGS LLC, II Delaware lim.ited 
liability company ~AtJantic Frost'? THE ESTATE OF WILIlAM D. PHILLIPS (the "~'j, 
COLUMBIA STATE BANK, a WashiDgton oorparation. ("Lc;nd~ and TIMOTHY J. 
KENNEDY, an individual ("'Kennedyj. Atlantic Frost and the EIJ1atc arc sometimes referred to 
in this Agreema:Jl collectively as the '".Bcn:rowers." This Agreement is cn1cred into with respect 
10 the following facts: 

A. Lender, Atlantic Fr~ aDd Willianl D. Phillips emered mto that certain 
Business Loan Agreement dated 1UDe 1,2009 (as amcrutcd, the "LoanARreemcnf" pursuant to 
which Leader provi(kd to Bmrower II loan facility in 'the original amount of One Million Dollan 
($1,000,000.00). Tho loan provided pmsuaIlt to the Loan Agreement constitu&ed a renewal aud 
extension of previous loans first provided to Atlantic Frost in 2005 end aecured by. among other 
security. a First Prefmed Mortpse against the vessel A TLAI'ITIC FROST, Official Number 
282733 (the ~j, which mortpgc was recorded with the U.S. Coat Guard on July 5, 2005 
wder Document 10 39SS489 (as amended, the "Mortpgej. 

. B. The obligations of Atlantic Frost and William D. Phillips lDldcr the Loan 
Agreel'lleDt are evidenced by a Commercial Line of Credit Agreement and Note datI:d JUDe I, 
2009 (1he "H2mtl) aDd are secured by the MortgaF and a first-priority security interest in all 
equipment rela.fed to the Vessel. In addition, in connection with the Loan Agreement Kennedy 
provided a Commercial Loan Guaranty dated June 1,2009 (the ItOuaranty>'). by which Kennedy 
uoconditionally and ~ocabIy guaranteed payment and per1imnance of all of Borrowers' 
obli.p.tio.ns to Leale&'. The Loan Agrccm.cmt, the Note. the Mortgage, the &anmty, and all other 
Related Documents as defined in the Loan Agreemellt are collectively referred to in this 
Agreement u the "Loan Docaments." 

C. PUl'IN8l1t to that certain Changes In Terms A~ent dated June 1. 2010 
and signed by Borrowers and Lender, the original maturity date under the Note was extended 
JromJune I, 2010 to September 1,2010. 

D. William D. Phillips died on August 10. 201 D, and his wife, 1anet Phillips, 
has been appoiDt=d Personal Repre:scmtative of his estate. 

E. Upon the terms and conditions set forth in'this Agreement, the parties to 
this Agreement wish to further extend the maturity date UDder the Note to lanwuy 1,2011. 

NOW, TImREFOREs FOR VALUABLE CO~SIDERATION, the parties agree as 
follows: 

1. AmendmW of Maturity Date. Lender and Borrowers hereby agree that 
the term '"Maturity Date", as such teml is used in the Note, shall hereafter mean January 1, 2011. 
During the period of such extension, Bonowcrs sball continue to pay all accrued interest on a 

---------------- .... -----
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monthly basis; on the Maturity Date, Borrowers shall pay all accrued jnterest IUld the outstandin, 
principal balance. 

2. Payments on Iptercst and Overdraft. 

21 ° Upon execution oftfUs Agreement, Borrowers shall pay to Lc:ndea' 
Eight Thousand Five Hundred Thirty 8I1d 73/100 Dollars ($8,530.13), wbieh is the amount of 
outstanding interest ac:mJed under the Note through September 30,2010; such payment will 
leave an outstanding priDcipal balance as ofSepternber 30,2010 in tho amount of Nine Hundred 
Twenty-Eight ThollSllld Do11ars ($928,000.00). However. notwithstanding the terms of the 
Note, Borrowers sbalJ not be required to further reduce the priDcipal ba1aDce by $16,000 on 
November 1. 2010. 

2.2 ° Upon execution of this AgreemeDt, Boaowen shall «USC Atlamic 
Frost to deposit Eight Thousand Seven Hundred Sixty-Five and 33/100 Dollars ($8,765.33) in its 
dJecking sceoUD.t main1ained with Lender in ordm-1o cover SI1 overdraft on such accouot. 

3. Payment of~. Upon request by Lender', Borrowers shaD. 
reimbune Lender for all reasonable expenses, iDcllJding legal fees. incur.red by Lender in 
coDD.eCtion with this Agreement. 

4. Consent° of Qparantor md Cqnfinnation of Guaranty. Kcanedy hereby 
conse:ats to 1his .Asn:=emeDt lind the erxbmsion of the Maturity Date and coufiouas that the 
Ouanmty remains .in full force and effect 

_____ 0 __________ 00 __ 

s. Compliance with CoyenaDlS. Borrowers agree that they will comply with 
all of the payment terms and coWDA1Dt3 under the Loan Doc:umcnts, as such cIocumcnts may be 
amended or ICStatcd :fiom time to time. 

6. No Other Amendment Except as expressly amended by this Agreemect, 
the Loan Documents remain in :full force and effect. Except fot the cxtension of the Maturity 
Date as set forth herein, nothing in this.Agreement is intended 10 waive, modify, or otherwise 
affect any covenant, tenn, or condition in any of the Loan Docume:n1s. 

Signatures appear on the following page 

2 
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EXBCUJ'.BD as of the date set forth above. 

ATLANTIC FROSl HOLDINGS LLC ESTATE 01' WILLIAM D. PRILLPS 

By: Janet P.bi1Jips, PersoD8l R.ep.resentative of By: Janet Phillips 
the Estate ofW"l1Iiam D. Phillips Its: Personal Represco:tative 
Its: Member acd Authorized Agent 

COLUMBIA STATE BANK 

By: William. Barclay 
ItS: Sanior Vice President 

3 
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EXECUfED as of the date set forth above. 

ESTATE or WILLIAM D. PBlLLPS 

COLUMBIA STATE BANK 

11MOT8Y J. KENIttDY :Sy: . wiiii8ril Barclay 
Its: Senior Vice President 

3 
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EXECUfED as of the date set forth above. 

ATLANTIC FROST HOLDINGS LLC 

By: Janet Phillips, Personal Representative of 
the Estate of William D. Phillips 
Its: Member and Authorized Agent 

TIMOTHY J. KENNEDY 

ESTATE OF WILLIAM D. PHILLPS 

By: Janet Phillips 
Its: Personal Representative 

COLUMBIA STATE BANK 

~ 
Its: Senior Vice President 

3 
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APDmONAL BXTBNSJON AGREEMENT 

Tb1s ADDmONAL BXTBNSION AGRBBMBNT (this II Apcn1Ol!t") is entered 
into U oflanuary 21, 20) 1, by and IIIJIOD, ATLANTIC FROST HOLDINOS u.c, a Delaware 
Jimitc(l liability company ("Atlantip fJost'" TIm BSTA TE OF WILLIAM D. PHll.LIPS (tho 
.. ~, COLUMBIA STATB BANK, a Wlllhfngton oorporation ("~, and TIMOTHY 
J. Kl!NNEOY, an indiYidual (,'&lme.clt'), Atlantic Prost and the Estate are sOUlotimes referred 
to in this Asreemont oolleoti~ly II tilt "Boqowm." This Aaroement is ~tered into with 
respeol ~ tho foJJowiug (actI: 

A. Lender, Atlantic Prost, and Willflll1 D. Phillips entmd into that oertain 
BuBlnC118 Lom Agreement dated J1D10 1,2009 (as amondod. -the "Loan AsrctJD9Ilf), pUl"l\llQt to 
which Lendor PJOVided to Borroww _ loan fadHly in thloriainal amount of 000 MOHon DoUm 
($1 ,000,000.(0). Tho loan provided pDlIWIl1t to tbo Loll] Asmmloot constituted a renewal and 
"tension of preyi01ll Joans first pl'OVided w AtflDtio PrQtt in 200' and is secured by, among 
other sewrity, a First Prvferml Mortpp asainlt tho vesaol A TLANl1C FROST, Official 
·Number 282733 (tho "YaEl"). which 1IlOI't8B80 was rec:ordcd with the U.S. Coast Guard on 1uly 
5. 200S amdor Documoot ID 35155489 (as amended. the "MortPSC") • 

. B. Tho obUptions of Atl~o Proat and William D. Pbillips under the Loan 
Agreement are evidenced bya CoIDl1lO1ciai LinoofCredit AgRICIIlOIlt IUd NOlI dated June 1, 
2009 (the "Hszm") and etC ICCUl'ed by dlo MortpBo and • fim-priority .oomity iuterert In all 
equipment related to the VeaeI. In addition, in conoecdon with the Loan Agroemcmt K.eonody 
provided a Commercial Lom Ouanmty dated lwo ). 2009 (tho ''Qgmmty"). by wbioh KCIlU1edy 
WlcoaditionaUyand irrM)Olbly guanmteecl pa)meat IIIId performanco of an of BorroWOl'l' 
oblisatlcw to Lender. Tho Loan ApIament, tbo Note, the Mortpp, the Ouaranty, and all other 
Related Documen1lr 4. defined iD Ibo Loan A.sreement ~ oollecttvefy referred to in thll 
Asroemoat as the "loan D9cum." 

C. P\1rl\llJ1t to tbat certain Changes In Tenns ~ont dated June I, 2010 
and 8iped by Bom:lwm and Lendor, tbe ori,;naJ maturity date under tho Now WIIS extended 
&om Jlme 1, 2010 to September I, 2010. 

O. Pursuant to dlat certain Exlmsioa A8JeItJJGDt dated October 22,2010, the 
maturity date under tho Note was l\u1bcr atended tram Soptember 1. 2010 to JanuDrY 1, 2011. 

E. Tho Borrowcn have n:qucstcd an addltionol extension oftbc maamty date 
Wldar lhe Note to enable them to colltinue to ncsotiatc a poUlntial8lle ofthCl VcsRI. 

F. Upon tho tenD, and ()Ondi1lons 'set fortb in this Agroc:ImODt, tho parci08 to 
this AJroc:mcnt wish to turtbcr extend the DldUrity d«tc under the Note to April 1 , 20 t 1. 
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NOW, THBRBPORB, POR V ALUABLB CONSIDBRA TION, the partfes ape a. 
follow.: 

I. Ammdmmt 2fMaturity p,te. LclDder and Bonowcra hereby IJIW that 
tho tonn "Maturity Date-, .. suob term 18 used in tho Noto, ahall horeafter Ulean Aprtl 1, 2011. 
Durins tho padod of lOeb elttonlion. Borrowaslhall cootinuo to pay all acorucd lattnlt Ott a 
monthly bult; on the Maturity Dato, Borrowors .hall pay all acorued mta'olt and the outatandlns 
priuojpal balance. 

2. Pumsmt of&pepap. Upon roqucst by Loader, Borrowers aball 
roimbune Lend"" for .u rouoDIblo OXJX'DICI. iocludm, lop! fCOl, lnomrod by Lclndor in 
conntctfon wtth this Asreemem. 

3. Ccmtept ofChwptprg ConfiJmation of CluJmnIy. Kelmedy horeby 
oonaenta to tbia Agr.oomont and tho extoasion of tho Maturity Dato and confirms that tho 
Guaranty romainI in tull forco and effect. 

4. ~p with Coypnanta. Borrowm IJIW tit. they will comply with 
all aftho payment tcmu and covenants under tho Loan Documents, IS such dooumlll1ts may be 
lUDonded or restated from tfmo to tfme. 

5. No Otbe:rAmendmept. Except •• expreuly lIDIonded by dd. Aarcemmt, 
tho Loan Dowmcmts remain in fUJI foroo II1lCI offect. 8xc:ept for tho c:7XtoDIion of tho Maturity 
Date .. _ forth bceba. aothins in thir AF'fIIIlent f. Imtadod to waivo, modify. or otborwiu 
aft'eot any OOveDlDt, term, or CODdttfon in any oltho LoID Dowments. 

BXBCtTI'BD II of tho dato lOt t'ol1h abova. 

ATLANTIC FROST HOLDINGS LLC urATE OJl'WlLLIAM D. PmLLPS 

COL'VMBIA 8TATB BANK 

By: . William Barclay 
Ita: Senior Vice Prcaidont 

2 
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NOW, THEREFORE, FOR V ALUABLB CONSIDBRA TION. the plltics Ill" as 
followv: 

p.2 

J. Am.endmmt ofMaturiI;X p& Lender and Borrowers hereby agn:o that 
the term "Maturity Da10". II suoh tann is ulOd hl tho Note, sbaD hcmtftcr muan April 1, 20 t 1. 
Dmins tho period of such oxtonlion, Borrowm sbaIl continue to pay all .ccmod interest on a 
monthly basis; on tho Ma1arlty DItc, Borrowon shall pay all ~QNcd Interest IIDd tho outstanding 
principal balanco.. 

2. PmPegt ofB1§pen8e8. lJpon request by Lender, Soaowors Iban 
reimburso LeDdcrr for aJllUlOllabJo oxpcme8, inc1vcfins lop! fees, iDCUlTcd by Leader in 
conneotIon with this Ap'oement. 

3. Ccmsept PlQyaranloi IIDd ConftrmatiOU ofOuamnJy. K.eMcdy hereby 
consents to thil Agccmont lind tho ext_on of the Maturity Date and ooDfitma tlIat tho 
Ouarant)' mnaJns In fUlJ force and otTect. 

4. CPJDRIiIlDCf ydth Coyeqantl. Borrowcn agree that thoy will comply with 
all of the payment terms and COVlSllUlti uneier the Loan Documents, as such docRzmonts may be 
amended or restalld from time to tlmo. 

5. No Other AmcndmCQl. 1W:ept 18 ~Iy amended by this Asreement, 
tho Loan Doaunenfa remain in fbJI fon::o aad cffiIet. Excc:pt for tboatonsion oftb. Maturity 
Date as act forth harem, nothiDs in tbia Agreement is iDtl:l1ded to waive, modify, or o1herwise 
a:troct any coveaant, term, or coDdition in any of tho Loan Docmnenta. 

BXBetn'BO 81 orlbe ddo 8« tbrth above. 

ATLANTIC FROST HOLDINGS LLC ESTATE OF WILLIAM D. PIDLLPS 

By. Janot Phillips, Personal R~tatM of By: }enot Phillips 
the &tate afWiUilUD D. Phillip. 11s: Penonal Repr08cotBtivc 
It.! Member and Autborized Alent 

COWMBlA STATE BANK 
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OIBIC. ~ No. 100130 

,CGbItiI8IIIt lint ("118 Bank") and Glllnl-lnlllllltIr EiIIporfIIn ("GEK"') "" 
"...., .... IIud .... gUIIIIdIIi("lhtQunnllel')IDBIpartbnINJA("III 
UnIW) ..... IIIIfIr' ......... lAldllld NMlllbarlY. .. -('loIn~'" ' 

, AfanI: Froet 8IdIad& u.c, u.s.A. ('III DIbW).d8lwrfllof ~ecMnnt 
... paIIgIc 1111 tam fIIIt PIaceIS AS, Nanvay('1ht ExpafII" ttAlllllc SIatIodt u.c. USD re-..,. 
lilt PIrt1IaIMnlly .... faIIoM: 

1. INFORMATION 

., ~lIellrmof" LoIn ,.....,.~ tid ...... InbrnaIIDnCOlaOl/nt 
. drcIi ..... tHch "'«l1li)'''' ........ 111 CJaniIIII. 

J. CONIULTA\1ON '.' 

lfoneofll8 Plll8l1a pIIinItIg~ tale ........... DaIIIar. the .,111 Lnerorlie 
. ~wItiJ poIIIIIJ may have ,....1:Ir .. 0cmnIIII. lie PIIfIaIIhaI condwlll 
'lIId\oIIIrln .... 

1. C04PERA11OII11 CA8E OF DEFAULT 

I" C8II1he DIbIDr dICiaIIa ell II oI:IIIQIIIont ... lit LoIn Ag/IemIIt« ..... " dqer '" 
IUCII derIIIIt. lit PIrtIIt IhIB INk" ~for" p&IpOII d~ .... 1ItdI«1IkI 

. "'b'''pu!lIDIIrJ~ Jnounad", 

ifill PIrIII fd ID illltJlII ........ " __ ID" _ .... makt alleatefDrttt 
...... claim IgIInItIll BoIroMr beIMIn .. P.IrI8I ~ accoJ'danct ...... 1'CIIpIi:IfW 
..... kI .. c:lUnalltoutkl Clault4 below. 

4. ~OFUAILITY MID RICCM!R'i 

v-.---.. --~ .. tannof. LoIn ........ .....,~ ... Parl8aunder .. <MrInIIeI1haI, at 
111'/ .... 111 _ tor.,. 8IIlk II1d lO% ... GIS<. ReccMnId IiIIIU1IIIIhIIIII ~ "Iw 
.... propot1Ion. .. 

In ca. one.panIor l1li apecIeI ditaralet., h paeerJI of MIt coIIaIIraIelD.lIIaII be 
sfIerad ,., RIll. 

In CllllIIt Bank'a cIItn "lie Debbll .....,..,....., IIItcI party, h:lIdq ~not IdId 
. fD1III EIIport8rl, 1IUCII.,.ty 1hII/..., .. 8111 be bound by ItI8 pnrMIona ofthlllgleement. 

. .' 

Pagel 
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omr,. Ourateo No. 100130 

I. LAW AND JURaXCTIDN 

lbIs ag"I.~ "*' be gowmecf by and GOnIfNId In ICCORIInoIt wIIh NoiMQlan law SId _. 
Parlee heIaby ImtwcIbIy IUbnitD IIIe _1cIm of OlIo OIly Court. 

'.2 
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Mortgagor: 

Assignor: 

Assignee: 

Vessel: 

ASSIGNMENT OF PREFERRED SHIP MORTGAGE 

AlLANTIC FROST HOLDINGS LLC 
1 Water Street 
Fall River, MA 02721 

COLUMBIA STATE BANK. 
719 2ND Avenue, Suite 500 . 
Seattle, WA 98104 

COLUMBIA ASSET RECOVERY GROUP LLC 
Attention: Timothy Kennedy 
7643 NE Champagne Point PI. 
Kirkland, Washington 98034 

A TI.ANTIC FROST, OIN 282733 

Know all men by these presents: That COLUMBIA STATE BANK, for and ;n consideration of . 
the sum ofTen Dollars (S10.00) and certain other valuable consideration, the receipt of which is 
hereby acknowledged. without warranty, recourse or liability of any kind, hereby assigns unto 
COLUMBIA ASSET RECOVERY GROUP !LC, a Washington limited liability company, all 
of the interest now held or hereafter acquired in and to that certain Preferred Mortgage made and 
executed by AlLANTIC FROST HOLDINGS LLC, as mortgagor, thcmmto mortgaging the 
whole of the vessel ATI.ANTIC FROST. OIN 282733, to COLUMBIA STATE BANK, as 
mortgagee, which Preferred Mortgage was cxecutI:d on June 29. 2005 and recordccl'with the U.S. 
Coast Guard National Vessel Documentation Center on July 5,20058110:41 a.m. in Batch 
387509 as Document ID 3955489. A prior amendment of this Preferred Mortgage was executed 
on September 14,2005 and recorded on September 29, 200S at 10:50 a.m. in Batch 414373 as 
Document ID 4328084. A second amendment of this Preferred Mortgage was executed on 
August 16,2006 and recorded on September 1,2006, at 10:40 a.m. in Batch 530353 as 
Document ID 5993214. 

The above dcscnbed PrefCITed Mortgage was given to secure the payment of a ONE MILLION 
AND NO/I 00 DOLLARS ($1,000,000.00 USD) indebtedness to COLUMBIA STATE BANK, 
as originally evidenced by a promissory note dated as of June 29, 200S. 

DA1ED: August 4, 2011 

COLUMBIA STATE BANK 

By~Q.~ 
Name: Barbara A. Hegstrom 
Its: J1ce Err.s)~ 
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ACKNOWLEDGEMENT 

STATE OF WASHINGTON ) 
)8S. 

COUNTY OF PIERCE ) 

I certifY that I know or have satisfactory evidence that Barbara A. Hegstrom is the 
person who appeared before me, and said person acknowledged that helshe signed this instrument, 
on oath state4 that hWshe was authorized to execute the instrument and acknowledged it as the 
\J lCL 'ltIhIlUVlt of COLUMBIA STATE BANK. to be the free and volurrtuy act of 

such party for the USC8 and purposes mentioned in the instrument. 

Dated August 4, 2011. 

(Seal or stamp) 
(S~) 9 

&«!ta..,A 9f4-ll?4V 
(PrintName~ 
~dingat~ ~. 
My appointment expireS =-a:.: J~ 

2 
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ASSIGNMENT OF LOAN 

FOR VALUABLE CONSIDERA nON, Colmnbia State Bank, a Washington state 
banking corporation (,'Assignorj, hereby assigns, grants, sells, transfers and conveys to 
COLUMBIA ASSET RECOVERY GROUP ILe, a Washington limited liability company, 
without wammty, recourse or liability of any kind or nature whatsoever, all of Auignor's right, 
title and interest in and to Columbia State Bank Loan No. 906002177 to Atlantic Frost Holdings 
LLC and William D. Phillips, as co-borrowcrs, including the Bank's interest as lender under that 
certain Business Loan Agreement, that certain Commm:ial Line of Credit Agreement BOd Note, 
that certain Commercial Loan Guaranty and that certain Security Agreement, all dated as of June 
1,2009, and that certain Prefemld Mortgage, dated June 29, 2005, as amended. 

IN WI1NFSS WHEREOF, Assignor has executed this Assignment to be effective 
as of tile 4'" day of August 2011. . 

ASSIGNOR: 

COLUMBIA STATE BANK 

BY:~t:Z~ 
Prinred Nanie: Barbua A. H trom . 
Its: 0«- Pt!!"'6;~ 
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ASSIGNMENT AND ASSUMPTION OF COOPERATION AGRREMENT 

1. Alaianment. For valuable consideration. Columbia State Bank, a 
Washington state banking corporation ("Assignor''). hereby assigns, traDsfcrs, COllW)'8 and 
delegates to Columbia AIset Recovery Group LtC, a Wasbington limited liabilit;y company 
(" Assigocc"), all of Assignor"s interest, rights, obligations, duties, and Jiabilities of any kind 
unc1ec that certain Coopezation Agreemcat dated November 30, 2004 betwoeo Assigoor and 
Garanti-Instituttet fur Bkspcn1fi:ttaus, a copy ofwhioh is attadled hereto. 

2. Aasmgption. Assignee heccby accepts the assignment set for1h in Section 
1 above, and hereby 88S1DDCS BUd agrees to be bound by the Cooperation.Agrcameat and to fully 
petfoun and di8cbarge an of Assi8oor's obJigations, duties and liabilities therewut.er • .Assignee 
harcbyagrees to indemnify, defeod, and hold Assignor harmless ftom and against any and all 
claims, losses, liabilities. costs, tmd t«peDBes, including reasonable attomcyB' fees. 8!i.8JDg 

3. CoJm.tqpar1I. This .Assignment and Assumption may be executed in 
counterparts, each of which when 80 cxecutcd will be deemed an original and aU ofwhiah when 
taken together constitute one aad the 88DlC agreemcm. 

. 
4. Attgrnc;yI t F.. In the cvcmt of any litigation brought to eafan:e or 

int~ or otherwise arisiDa out of this Assignment aud Assamption, tho substantially 
prcmiling party ahall be entitled to au award of ita I'CUOIlable att:omey5 t fees and 

S. Qqyrmjnr Law. 'Ibis Assigmncmt aud Assumption shalI be govemed by 
aod CODStrucd in aCC01\'laDgo with the Laws of tho State ofWubingtnn wifbout reprd to 
oon1licts-of~Jaws principles. 

IN wrrNBSS WHEREOF, Assignor and Assigocc haw altecuted this 
Assignment and Assmnption to be effective as oftha 4111 day of August, 2011. 

ASSIGNOR: ASSIGNEE: 

Columbia State Bank CoIumbiaAsaot~ 

~~J.~Y 
Its: Sole Member . 
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EXHIBIT B 



Case 8:12-cv-03191-PJM Document 24-4 . Filed 01107/13 Page 2 of 6 

LOAN PURCHASE AND ASSIGNMENT AGREEMENT 

TIllS LOAN PURCHASE AND ASSIGNMENT AGREEMENT ("Agreemeof') 
is entered into this 4& day of August. 20 II, by and among COLUMBIA STATE BANK., a 
Washington state banking corporation (the "Bank"), as Seller, COLUMBIA ASSET 
RECOVERY GROUP LLC, a Washington limited liability company d/b/a Atlantic Frost Asset 
Recovery ("NEW CO"), as Purchaser, and Timothy J. Kennedy, an individual ("Kennedy"). 

Recitals 

A. Pursuant to a Business Loan Agreement dated as of June I, 2009, the 
Bank, as lender, extended a $1,000.000 line of credit to Atlantic Frost Holdings LLC. a Delaware 
limited liability company C"AFH"), and William D. Phillips, an individual ("phillips"), as co­
borrowers, under Loan Number 906002177 (hereinafter, the "Loan''). The Loan was the last of a 
series of renewals and restatements of a line of credit originally extended by the Bank to AFH in 
June of 2005. 

B. The indebtedness of AFH and PhiUlps to the Bank for the Loan is 
evidenced, in part, by a Commc:n;ial Line of Credit Agreement and Note, also dated as of June 1, 
2009. 

C. The Commereial Line of Credit Agreement and Note reeites that the Loan 
is secured. in part, by a Commercial Security Agreement, also dated as of June 1.2009. A UCC 
financing statement relating to the Commercial Security Agreement and predecessor security 
agreements was filed with the Delaware Sccletary of State, uce Filing S~tion under Initial 
Filing No. 5292470, which was subsc:quently amended by Amendment F'iling Nos. 2009 
2080080 and 2010 1053556. 

D. The eomm~ial Line of Credit Agreement and Note also recites that the 
Loan is secured, in part, by a Preferred Mortgage dated as of June 29, 2005 against the vessel 
ATLANTIC FROST, Official Nwnber 282733. The Preferred Mortgage was amended by 
amendments dated September 14, 2005 and August 16, 2006. The Preferred Mortgage was filed 
with the Vessel Documentation Office of the United States Coast Guard on July 5. 200S at 10:41 
a.m. in Batch 387509 as Document ID 3955489. The September 14, 200S amendment was filed 
on September 29,2005 at 10:50 a.m. in Batch 414373 as Docwnent ID 4328084. The August 
16,2006 amendment was filed on September 1,2006 at 10:40 a.m. in Batch 530353 as 
Document ID 5993214. 

1 
3199303.1 
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E. Pursuant to a Commercial Loan Guaranty also dated as of June 1, 2009, 
Kennedy Wlconditionally guaranteed all of AFH's and Phillips' obligations to the Bank under the 
Loan. 

F. Pursuant to a Change in Terms Agreement dated as of June I, 20 10, the 
original June 1,2010 maturity date of the Loan was extended to September 1,2010. 

G. Phillips died in a plane crash on August 10,2010. 

H. Pursuant to an Extension Agreement dated as of October 22, 2010, the 
maturity date of the Loan was further extended to January I, 2011. 

I. Pursuant to an Additional Extension Agreement dated as of January 21, 
2011, the maturity date of the Loan was further extended to April 1, 2011. 

J. The Loan is now in default, by virtue of the co-borrowers' fiUlure to repay 
the Loan by the extended maturity date of April I, 2011. 

K. Through August 1, 20 II, the Bank bas verified the following amounts are 
due and owing the Bank under the Loan: 

Outstanding Principal: 
Accrued Interest: 
Legal Fees and Expenses: 

Total through 811111: 

$ 928,000.00 
$ 37,648.45 
S 60.423.61 
$1,026,071.94 

Interest continues to accrue on the Loan from August I, 20 II forward at the per diem rate of 
$270.66 per day, and the Bank may incur additional legal fees and expenses in connection with 
the Loan prior to closing of the transaction contemplated by this Agreement. 

L. In 2004, the Bank agreed to co-guaranty a portion of a loan made by 
Eksportfinans ASA (the "Eksportfinans Loanj to Atlantic Frost Seafoods LLC ("APS"). an 
affiliate of AFH, to rmancc AFS' purchase of certain seafood processing and packaging 

. equipment from First Process AS, Norway. In connection with that guaranty, the Bank. entered 
into a Cooperation Agreement dated November 30, 2004 (the "Cooperation Agreement") with 
the other co-guarantor of the Eksportfinans Loan, Garanti-Instituttet for Eksporfinans ("GIEK"). 

M The Bank has made demand on Kennedy for payment of the amounts 
owing under the Loan pursuant to the Commercial Loan Guaranty. Kennedy has instead 
proposed to purchase the Loan through a new entity he has established for that purpose, 
NEWCO. 

2 
3199303.1 
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N. The Bank has agreed 10 sell, and NEWCO has agreed to purehase, the 
Loan on the terms and conditions set forth below. 

TermS and Conditions 

IT IS HEREBY AGREED: 

1. SubjC(;t to the 1CJmS and conditions of this Agreement, the Bank hereby 
agrees to sell without warranty of any kind, and NEWCO hereby agrees to purchase, the entirety 
of the Loan, including the Bank's interest as lender under the Business Loan Agreement, the 
Commercial Line of Credit Agreement and Note, the Commeroial Loan Guaraoty and the 
Commercial Sec\nity Agreement, all dated as of June 1,2009, and the Preferred Mortgage, dated 
June 29, 200S, as amended (collectively, the "Loan Documents''). 

2. As the purchase price for the Loan, NEWCO shall pay to the Bank at 
cl08ing the total sum of One Million Twenty Six Thousand Seventy One and 94/100 DoDars 
(51,026,071.94), plus an amount equal to additional interest accrued and any additional legal fees 
and expenses incurred in connection with the Loan from August 1 J 2011 through the date of 
closing. The purcbase price will be funded by a loan from Bank to Kennedy, the proceeds of 
which Kermedy will loan to NEWCO. . 

3. Subject to the terms and conditions of this Agreement, the Bank also 
hereby agrees to assjgn to NEWCO all of the Bank's interest, rights and obligations under the 
Cooperation Agreement, and NEWCO hereby agrees to assume and be bound by the 
Cooperation Agreement and to perform any and all obligations oftbe Bank thereunder. 
NEWCO and Kennedy further agree to defend, indemnify and hold the Bank harmless from any 
and all claims, liabilities, obligations or expenses of any kind arising under or relating to the 
Cooperation A.grec.mcnt, including without limitation any claim by GIEK thereunder. 'Ole 
obligations of NEW CO and Kennedy under this paragraph 3 shall survive the closing of this 
Agreement. 

4. Without limiting the provisions of paragraph 3 of this Agreement, 
NEWCO and Kennedy also agree to defend, indemnifY and hold the Bank hanoless from any 
and all claims, demands, liabilities, obligations or expenses of any kind arising out of or relating 
to the Loan, any efforts to enforce the Loan, or the FN A TI..ANl1C FROST, except claims, 
demands, liabilities, obligations or expenses attributable to the gross negligence or willful 
misconduct of the Bank:. The obligations of NEW CO and Kennedy under this paragraph 4 shall 
also survive the closing of this Agreement. ' 

3 
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S. At closing, the Bank shall deliver to NEWCO the following documen18: 

a. An original Assignment of Loan in the fonn attached hereto as Exhibit 
A, duly executed by an authorized officer oftbe Bank; 

b. An original Assignment of Preferred Mortgage in the form attached 
hereto as Exhibit B, duly executed by an authorized officer of the 
Bank; 

c. An original Assignment and Assumption of Cooperation Agreement in 
the form attached hereto as Exhibit C, duly executed by an Ilrthorized 
officer of the Bank; 

d. Copies of1he Loan Documents; 

c. A ledger history of the Loan reflecting the principal and interest the 
Bank contends are due and owing wder the Loan through the date of 
this Agreement, as set forth in Recital K above; and 

f. A copy of the Cooperation Agreement. 

6. At closing. NEWCO shall deliver to the Bank an original Assignment and 
Asswnption of Cooperation Agreement in the form attached hereto as Exhibit C. duly executed 
by an authorized member of NEW CO. 

7. The closing of the transaction contemplated by this Agreement shall take 
place In the offices of the Bank by no later than August 12, 201 I. 

8. Should NEWCO require further infonnation or cooperation from the Bank 
in connection with its subsequent efforts to collect the Loan, the Bank shall reasonably provide 
such information or cooperation, P!Ovidcd that nothing herein shall be interpreted to require the 
Bank to disclose any information or documents with respect to which the Bank may owe a duty 
to preserve the confidentiality of the same pursuant to any financial privacy laws or other 
applicable laws. 

9. NEWCO and Kennedy hereby acknowledge that the Bank's verification of 
the amount of principal, interest, and legal :fees and expenses due and owing to the Bank in 
connection with the Loan is provided solely to facilitate NEWCO's collection of the Loan from 
AFH and/or the Estate of Phillips. Such verification is made without warranty from or recourse 
to Bank and is not intended to establish any basis for liabili:tY on the part of the Bank to' 

NEWCO, Kennedy. or any other person or entity. 

4 
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10. This Agreement shall be governed and construed by the laws of the State 
of Washington. 

11. This Agreement contains the entire agreement between the Bank, 
NEWCO, and Kennedy regarding the matters set forth herein. No party bas entered into this 
Agreement based on any representation or consideration not stated in this Agreement No 
change, modification or amendment of this Agreement shall be valid or binding, unless .such 
change, modification or amendment is in writing and signed by the person(s) against whom the 
same is sought to be enforced. 

12. In the event of any controversy, claim or dispute arisiogout of, or relating 
to, this Agreement or the method or manner of the perfonnance thereof or the ~h therco~ 
should any party file suit in order to enforce the terms of this AgR:emeut, the prevailing party in 
such suit shall be entitled to recover, in addition to any other relief, a reasonable sum for ettomeys' 
foes, costs and litigation expenses. If neither party wholly prevaUs, the party that substantially 
prevails shaU be awarded a reasonable sum for attorneys' fees, costs and litigation expenses. 

13. All terms and provisions of this Agreement have been CXpRSSly 

negotiated by Bank, NEWCO, and Kennedy, and caeh of the foregoing has had ample 
opportunity to consult with their respcc1ive legal counsel concerning the fonn and content of this 
AgR:cm.ent The role of construction to the effect that any ambiguities are to be resolved against 
the drafting party shall not be employed in the construction or interpretation of this Agreement or 
any documents related hereto. 

DATED as of the date set forth above. 

SELLER: PURCHASER: 

COLUMBIA STATE BANK COLUMBIA ASSET RECOVERY GROUP 

LLC~= 
By: 
Prin·i:~N"';'am-e-: =n::-uIl-othy-:--:J~. Kc::-:-nn-~+---

Its: Sole Member 

BY:~~C<:~ 
Printed Name: Barbara A! egstrom 
Its: Vie C''' Pa.sid'en-r 

KENNEDY: 

Timothy J. Kennedy 

5 
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AFFIDAvrr 

STATE OF WASHINGTON) 
) 8S. 

COUN1Y OF pmRCB ) 

BARBARA A. HEGSTROM, being first duly sworn upon oath. deposes and states as 
fuDows: 

1. I IBIl a Vice President and Special Credits Officer of Columbia State Bauk, a 
Wasbington state bankinS corporation (the "Bank"). I am over the age of 18 sod ~80 
CODlpdmt to testify. I make this affidavit on the basis of my penonal knowledge and/or my 
review of the business records offhe BBDk, and am authorized to do 80 on behalfofthc Bank. 

2. PunnJant to a Business Loan .AgreaneIlt dated 88 of Juno 1, 2009, the BaDk, as 
tcoder, extended a $1.000.000 line of cmJit to Atlantie Frost HoldiDgs LL~ a Delawaro 1imi1ed 
liability company C'AFlr,). and WtDiam D. PhiJlipa, an individual ("Pbillipsj, as co-boaowera. 
UDder Loan Number' 906002177 (hereinafter. the "Loan"). The Loan was the last of a series of 
I'eIleW818 and rcstataneo1B of a lino of credit originally extcndtxI by the Bank to AFH in I1DlC of 
2005. 

3. Tho indebtedness of AFH and Phillipa to the Bank for the Loan is evidenced, in 
part, by a Commercial I..ine of Credit Aareemmt and Note, also dated 88 of lun.e I, 2009 . . 

4. The Commacia1 Line of Credit Agreement and Note recital that 1bD LoaD is 
secared, in part, by a Commacia1 Sewrity Asr"eemc.ut, also dated 18 of June 1,2009. A uee 
financing statemClDt relating to tbo Commercial Security A.gtcemeot and predecessor seem:ity 
agreements W88 filed wiCh 1hc Delaware Socretary o(S_ UCC Filing Section 'ODder lDitial 
FiliDg No. 5292470. which was subscqumtly amcmded by Ammdmeot Filiug Nos. 2009 
2080080 and 20101053556. 

S. The Commen:ial Uno of Credit Asmmeot and Note also recites that tho Loan is 
secured, in part, by a PIcfcued Mortpgc chded 88 of June 29. 200S apjnst tho WIld 
A TI.ANTIC FROST, Official Number 282733. The PJcfe:ued Mortgase was ameoded by 
amendments dated September 14, 200S aod August 16. 2006. The Pn:fe.aed Mortgage was filed 
with the Vessel Doc:umentation Office of tho United States Coast Guard on 1uly 5, 200S at 10:41 
a.m. in Batd1387S09 88 Docmnc:nt m 3955489. Tho September 14,2005 aIDencfmall was filed 
on September 29, 200S at 10:50 a.m. h1 Batch 41437388 DocumClDt ID 4328084. The Aupt 

-1-
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16,2006 amendment was filed on September 1, 2006 lit 10:40 a.m. in Batch 530353 as 
Documc:01 ID 5993214. 

6. Pursuant to a Commercial Loan OuaIanty also dated as ofIune 1,2009, Timodly 
J. Kennedy ("Kennedy''') unconditionally guaranteed all of AFH's and Phillips' obligatiana to the 
Bank lUlda' the Loan. 

7. Pursuant to a Change in Tams Agreement dated lIS ofIunc 1, 2010, the original 
June 1, 2010 maturity date of the Loaa was mended to Septemberl, 2010. 

8. Pln'Dipa died in a plane crash on August 10, 2010. 

9. Pursuant to an Extension Agreement dated lIS of October 22, 2010, the maturity 
date of tho Loa was fu.rthar extended to]auuary 1,2011. 

10. Pursuant to an Additional Bxteosion.AgreemeD! dated as of January 21,2011, the 
maturity date of the Loan was further extended to .April 1, 2011. 

11. The Lam is DOW in default, by virtue of the e»-borrowc:rs' failure to repaytbc 
Loan by the extended maturity date of April 1, 2011. 

12. As an authorizedoftkerof1heBIIDk, I can vemythattbroagh August 1,2011, the 
following amounts are doe and owing the Bank under the Loan: 

Outstanding Principal: 
Acaued Interest: 
Legal Fees and Bx.peDses: 

Total through 811111: 

$ 928,000.00 
S 37,648.33 
$ 60,423.61 
$1,026,071.94 

Interest CODtinues to acaue on the Loan fto.m August I, 2011 forwmI at the per diem nde of 
$270.66 per day. 

13. Attached as Exhibit A is a true and oom:ct copy oft:be ledger bistory on 1110 LoID 
refl.ec:tmg 1I1e outstanding principal balance and accmed interest doe and owing the Bank under 
the Loan tbrougb August 1,2011. This ledp' also reflects some, but not all, of tile $60,423.61 
in lepl fees and expeDSC8 incum:d by the BaDk in CODD.eCtion with the Loan., as the Bank'. 
policy is to post such fees and expenses to tbisledger only once a loan is assigned to tho special 
credim dcpartmaJt of the Bank. The ledger ahJo does not rdlect S11 ,427.50 for lopl seMQClS 

-2-
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RIDda'ed and cxpeases incu.tred during the month of July, lOll, included in the total above, but 
not yet invoiced and paid. 

3201812.1 

SUBSCRlBED AND SWORN to befurc me this 4* day of August, 2011. 

-3-

(Signature of Notary) 

Notary Public in ~ for the State!: of 
WashiDgtoD, residing a( r:nJ.1.~ ~. 
My CotmniBaion expires _=-Ih>Q~-,71J:l __ --L.L~ __ 
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EXHIBIT D 



Case 8:12-cv-03191-PJM Document 24-6 Filed 01107/13 Page 2 of 5 

3Z01W2.1 

EdrlbftA 

Loan Led..- Biltory 
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IN THE UNITED STATES DISTRICT COURT 
FOR THE DISTRICT OF MARYLAND 

COLUMBIA ASSET RECOVERY ) 
GROUP, LLC, a Washington Limited ) 
Liability Corporation, ) 

) 
Plaintiff, ) 

) 
v. ) 

) 
JOSEPH R. KELLY, as the Successor, ) 
Personal Representative of ) 
THE ESTATE ) 
OF WILLIAM D. PHILLIPS, ) 

) 
Defendant. ) 

) 
) 

Civil No.PJM 12-cv-3191 

ORDER GRANTING SUMMARY JUDGMENT 

UPON CONSIDERATION of the Motion for Summary Judgment filed by Plaintiff 

Columbia Asset Recovery Group, LLC (the "Motion") and good cause therefor having been 

shown, and the Court finding that Plaintiff is entitled to Judgment as a matter of law it is, this 

_ day of ____ , 2013, by the United States District Court for the District of Maryland, 

ORDERED that summary judgment is entered in favor of Plaintiff Columbia Asset 

Recovery Group, LLC; and it is further 

ORDERED that Judgment in the amount of $1,168,281.91 is awarded to plaintiff, 

Columbia Asset Recovery Group. This sum includes prejudgment interest accrued through the 

date of filing. 
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DATED this _ day of _____ , 2013 . 

United States District Judge 


