New HAMPSHIRE

BusINESs FINANCE AUTHORITY

Her Excellency, Governor Margaret Wood Hassz
And the Honorable Council |

State House

Concord, New Hampshire 03301

Re: Recommendation for Award of a Wor

RSA 162-A: TD Banjk and Lewis & Cl
Dear Governor and Council:

REQUESTE

=

January 15,2014

B

|
\

jflpg Capital Line of Credit Guarantee under

rk, Inc.

D ACTION

Holding of a public hearing and passage
UNDER RSA 162-A:18 AWARDING A STATI
RESPECT TO A LOAN FROM TD BANK TO
requested Resolution see Exhibit 2 attached to th

The Business Finance Authority of the St
fully requests that you hold a hearing and make t
respect to the proposed award of a guarantee of t
certain loan from TD Bank to Lewis & Clark, In.
will be in an amount of up to, $1,000,000 and the
to 75 percent of any deficiency determined to exi
fied available collection rights. The Authority re
support thereof the following materials as design

(D a summary of the transaction

2 a proposed resolution for adoptios
3) a copy of RSA 162-A:13-a;

4) a letter from the Executive Direct

the transaction;

(5) a draft of the Guarantee Agreeme
dence the Authority's and the State's obligation t

(6) a commitment letter from the Aut

FINANCING FOR NEwW HAMPSHIRE’S FUTURE

2 PILLSBURY STREET, SUITE 201
CONCORD, NEW HAMPSHIRE 03301-4954
603-415-0190 * FAX: 603-415-0194

bf a resolution entitled: A RESOLUTION

7 GUARANTEE UNDER RSA 162-A:13 WITH
LEWIS & CLARK, INC. (For the text of the

1§ letter of transmittal.)

ate of New Hampshire (the "Authority") respect-
he statutory findings under RSA 162-A:18, with
h(ia State of New Hampshire with respect to a
./ The loan to be subject to the State's guarantee
proposed guarantee will be in an amount equal
st after the Lender has diligently pursued speci-
commends your favorable action and submits in
ated:

t

I
i

1 by the Governor and Council;

or of the Business Finance Authority, explaining

ht which when executed and delivered will evi-
) pay the amount guaranteed,

Th:é)rity dated December 17, 2013;
i

i
i
!




Her Excellency, Governor Mzirgare‘lt Wood Hassan and
the Honorable Council

January 15, 2014

Page 2

Q)

mends that the Governor and:Council award the

®)

ence materials to support each finding; and

The Authority would be pleased to furnis
which you may request.

BU
Or

By:
J

See Attached Exhibits

mbd\wag\lewisclarkreq

the resolution adopted by the Authc?rity on December 16, 2013, which recom-

ofoposed guarantee;

a summary of requ1red statutory fi ndlngs of the Governor and Council with refer-

|
i
i

hiany additional documentation and information

Respjectﬁllly Submitted,
i

SiNESS FINANCE AUTHORITY
THE STATE OF NEW HAMPSHIRE

q%/ML,

aJk Donovan

H xecutlve Director

|
!




LOAN SUNM

REQUEST - 75% BFA Guaranty under Workin
BORROWER - Lewis & Clark, Inc.

LOCATION - 131 Burk Street

Nashua, Ne\év Hampshire 03060

TYPE OF BUSINESS — Wholesale —used test

LENDER - TD Bank
191 Main Street

Nashua, New Hampshire 0306(

AMOUNT OF LOAN - §$ 1,000,000
TYPE OF LOAN - Line of Credit
PURPOSE - Support working capital needs of t]

COLLATERAL - First security interest on all ¢
interest on business assets and personal guarantes

cmc\wag\lewisclark (summary

[MARY

gf Capital Guaranty Program

I
ind manufacturing equipment

|
le company

f . . .
iccounts receivables and inventory, a security
> of Francis L. Clark, Jr.




A RESOLUTION UNDER RSA 162-A:18

AWARDING A STATE GUARA

NTEE UNDER RSA 162-A:13-a

WITH RESPECT ’IO A LOAN FROM

TD BA
LEWIS & C

NK TO
LARK INC.

I
i

WHEREAS, the Governor and Council (ﬁ[hé "Governor and Council") of the State of New

Hampshire (the "State") have received from the
Hampshire (the "Authority") its written recommsg

certain findings and determinations pursuant to RS

guarantee of the Authority inf an amount equal to
amount of a loan up to $1,000,000 from TD Banl
A:13-a (the Working Capital Loan Guarantee Prc

WHEREAS, the proposed guarantee wou
of the Authority in an amount not to exceed seve,
ing;

WHEREAS, pursuant to the provisions of |

cil is authorized to approve the recommendation

Susmess Finance Authority of the State of New
ndation that the Governor and Council make
SA 162-A:18 with respect to the award of a
seventy-five percent (75%) of the principal

k to Lewis & Clark, Inc. pursuant to RSA 162-
g[‘ram or the "WAG Program");

1d require the pledge of the full faith and credit
nty-five percent (75%) of the proposed financ-

f RSA Chapter 162-A, the Governor and Coun-
of the Authority and to award the recommended

guarantee upon the making of specific findings aftfer public hearing;

WHEREAS, the Governor and Council h
mation with respect to the proposed award of the
ed; and

WHEREAS, further action by the Author
subject to the passage of this resolution and cann

NOW, THEREFORE, IT IS HEREBY R

1. Findings and Determinations. Ot

received by the Governor and Council, and afteral

(a) Special Findings.

) The award
nificantly to the success of the fin

(i)  Reasonable

minimize the risk of loss to the A
from the award of the guarantee v
served thereby.

(b) General Findings.

afize received all the documentation and infor-
Authority's guarantee which they have request-

ity with respect to the proposed transaction is
ot be taken until after its passage;

ES OLVED THAT:

| the basis of the documentation and information
i . . .
'public hearing, the Governor and Council find:

of the guarantee as proposed will contribute sig-
ancing.

> and appropriate measures have been taken to
uthority and to ensure that any private benefit
vill be only incidental to the public purpose




1) The award
use and provide a public benefit.

The award o

(i)
of, and the authority conferred by

The award p

(iii)

(tv)  The award p

)f the guarantee as proposed will serve a public

f the guarantee as proposed is within the policy
RSA Chapter 162-A.

f the guarantee as proposed will preserve or in-
crease the social welfare or econo m:ic prosperity of the state and one or more of its
political subdivisions, and will pr: bmote the general welfare of the state's citizens.

f the guarantee as proposed will promote the
orderly development of business ac;tivities, create or preserve employment oppor-

tunities, or protect the physical environment.

2. Approval. The Governor and Cot
action under the Act with respect to the award of
the Authority to take such further action with res
and appropriate to carry out the proposed transac

3. Effective Date. This resolution st

[lI%Cﬂ approve the Authority's taking such further
the guarantee as may be required and authorize
pect to such proposed execution as is necessary
ti;on.

Fa;H take effect upon its passage.

Passed and Agreed to January 15,2014,

The Governor

Councilor

Councilor

Councilor

Councilor

Councilor

mbd\wag\lewisclarkgcres.reqg




162-A:13 Capital Asseﬂt Backed Guarantefe.:,Program

1. Upon recommendatmn of the authority for the proper implementation of the declared purposes
of this chapter, the govemor and council may award a state guarantee of the principal of, interest on,
and reasonable collection expenses related to, lo ans which meet the requirements set forth in this
section. Such state guarantee shall not at any titné exceed 90 percent of the principal, interest and
related reasonable collection expenses with respect to such loan. The full faith and credit of the
state shall be pledged for any such guarantee; prov1ded that the guarantee shall not cause the contin-
gent credit limit of RSA 162 -A:22 to be exceeded.

II. The State’s guarantee of a loan under this slectlon shall be evidenced by a guarantee agree-
ment entered into by the state, the lender and th¢ borrower. Such guarantee agreement shall contain
such terms and conditions as the authority and tllé governor and council may impose, including,
without limitation, restrictions on the use of the ldan proceeds, restrictions on the use and operation
of any project financed or assisted by the loan, appropriate controls on the requisition of loan pro-
ceeds by the borrower, provisions for the state t demand acceleration of the payment of the loan in
the event of a default by the borrower, provisions [for payment to the authority of guarantee fees and
reimbursement of costs and expenses, provisions for reimbursement of the state if the state is re-
quired to honor the guarantee, appropriate financial covenants, and provisions for the establishment
of reserves. In addition, as a condition of awardirig any guarantee, the state shall be subrogated to
all of the rights and security of the lender to the extent it honors the guarantee. Any guarantee
agreement authorized in accordance with this section shall be executed on behalf of the state by the
chairperson, vice chairperson, or executive direq tor of the authority. The governor, with the advice
and consent of the council, is authorized to draw a warrant for such sum as may be necessary out of
the money in the state treasury not otherwise appr}opnated, for the purpose of honoring any guaran-
tee awarded under this section. |

III. Any loan guaranteed under this section shall meet the following minimum requirements.

(a) The authority shall have received an appraisal of an independent party which shall state
that the appraised fair market value equals or exceeds 125 percent of the total debt secured by the
property.

(b) The authority shall have received a certification letter from the lender and the borrower
which shall state that no more than 40 percent of [ the total principal amount of the loan shall be used
to finance working capital. |

(c) The final maturity date of the loan shall not be later than the later of 5 years from the date
the loan was made or 5 years from the date the prOJ ect was placed in service, provided that each loan
may be renewed or refinanced for up to 2 additi )nal 5-year periods.

(d) After the project has been placed in s¢ ’I'IVICG the principal balance of the loan shall be
scheduled to be reduced annually by an amount gqual to not less than the principal amount that
would be paid under a 20-year amortization schedule requiring fixed annual payments, to be applied
to accrued interest first with any excess to principal, and a fixed interest rate not less than the inter-
est rate in effect on the date the loan becomes effective, provided that in connection with any renew-
al of a loan such principal reduction shall not be required.

(e) None months before the maturity date o‘f any loan the borrower shall be required to give
written notice to the authority of whether or not it}‘intends to seek a renewal of the loan.

IV. The amount of any guarantee awarded under this section shall be reduced in proportion to
any reduction in the principal balance of the loan.|

V. The governor and council shall not award or renew any state guarantee under this section un-
less after a hearing they have made the findings specified in RSA 162-A:18.




NEw HAMPSHIRE
BusiNEss FINANCE AUTHORITY

Her Excellency, Governor Margaret Wood Hass
and the Honorable Council '

State House

Concord, New Hampshire 03301

RE: Award of State Guarant
Bank (the "Lender") to Lewis ¢

Dear Governor and Council:
The purpose of this letter is to describe a
to which the guarantee of the State of New Ham

Authority.

1. Statutorv Authority. RSA 162-

"Working Capital Loan Guarantee Program" (th¢

banking institutions to loan money to certain busi
der this statutory authority, the Authority may re
of New Hampshire of the recovery of amounts I¢
provides that, upon the Authority's recommenda;

ing a public hearing and making certain findings)

guarantee.

2. Concept of the WAG Program.
gram as a significant part of its programs intendg
Hampshire business community. In general, unl
cuses on assisting larger businesses which offer

January 15, 2014

an

eé with Respect to a Certain Loan from TD
&%Clark, Inc. (collectively the "Borrower'")

|

1d explain the lending transactions with respect
bshire is recommended by the Business Finance

A 13-a authorizes the Authority to establish a
"WAG Program") to assist and encourage
inesses operating within New Hampshire. Un-
commend the award of a guarantee by the State
a[;ned to certain businesses. The statute also
ion, the Governor and Council may, after hold-
approve such recommendation and award the

|

3» The Authority has developed the WAG Pro-
d to facilitate the recapitalization of the New
ke the other programs, the WAG Program fo-
>1gn1ﬁcant employment opportunities to New

Hampshire residents. Encouraging and stabilizing the working capital financing available to

such businesses should achieve the substantial p
economic infrastructure within the State.

3. The WAG Program Guarantee
seeks to encourage lenders to loan money to bus
a business fails, the lender will not recover all of
all available collection rights. Accordingly, if ax
has pursued all of its available rights and remedi

for the repayment of a portion of such deficienc
Program guarantee ensures that the Authority is
against failed loans; rather such activities remain

4. Guarantee Agreements. RSA 1
its WAG Program through "guarantee agreement

FINANCING FOR NEW HAMPSHIRE’S FUTURE

2 PILLSBURY STREET, SUITE 201 ‘
CONCORD, NEW HAMPSHIRE 03301-4954
603-415-0190 * FAX: 603-415-0194

1blic purpose of creating and preserving key

!

In general, the Authority's WAG Program
nesses by assuming a portion of the risk that, if
the funds loaned to the business after pursuing
Ly -deficiency is determined to exist after a lender
es, the WAG Program guarantee would provide
i ;to the lender. This formulation of the WAG
not required to enter the business of collection |
the obligation of the lenders.

62 A:13-arequires the Authority to implement
s among the Authority, the State, the lepdge




Her Excellency, Governor Margaret Wood Hassan and the
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the borrower. These agreements must meet minj
vide for the pledge of the full faith and credit of
the risk of loss to the State.

5. The TD Bank /Lewis & Clark, ]

Honorable Council

mum requirements established by statute, pro-
the State to support its guarantee and minimize

[ﬁc Transaction. With the above general back-

ground in mind, we proceed to describe the prop
which the Authority has recommended the awary

The guarantee has been requested with re
maximum available principal amount of up to O
"Loan").

The Loan proceeds are to be used by Lewi
port for its wholesale operations.

The Loan is in the principal amount of uj
first security interest on all business accounts req

business assets and the personal guarantee of Fre

The Borrower will repay the Loan in mos
able rate of prime plus one half one percent (.50

6. Scope of Recommended Guarai

osed financing transactions with respect to
i of a WAG Program guarantee.

spect to one term revolving line of credit in the
ne;: Million Thousand Dollars ($1,000,000) (the

f1s & Clark Inc., to provide working capital sup-

i
1o $1,000,000. The Loan will be secured by a
eiivables and inventory, a security interest on

ncis L. Clark, Jr.
!

1th1y installments of interest calculated at a vari-

1fee The Authority is recommending the award

of a guarantee of the Loan descr1bed above in an
mined to exist after the Lender has diligently put
ly, if the Borrower defaults under the Loan and 4

$1,000,000 is determined to exist under the Loan,

to pay the Lender 75% percent of such amount (
the Authority hopes to facilitate the provision of

7. Terms of the, Guarantee Agoreer

amount equal to 75% of any deficiency deter-

sued all available collection rights. According-

fler pursuing all collection rights a deficiency of
'the Authority and the State would be obligated

)r§ $750,000). By so limiting the Lender's risk,
this important financing.

nent. The terms and conditions of the guarantee

commitment are to be expressed in a "Guarantee
Lender and the Borrower. This agreement, to be
ernor and Council with this letter, includes the {4
all statutory requirements.

() Maximum Guarantee. As
percent of the principal amount of the Loan and
ment that the guarantee not exceed 75 percent of
This 75 percent limitation, along with the requir
tion rights prior to calling on the Authority or th
to minimize risk of loss to the State.

Agreement" among the Authority, the State, the
substantlally in the form submitted to the Gov-
l}owmg terms and conditions which incorporate

ﬂoted the guarantee would not exceed 75%
aceordmgly would satisfy the statutory require-
the principal of the Loan plus interest thereon.
=rjnent that a lender pursue all available collec-
> State to make a guarantee payment, is intended

'

Then State. Any payment with respect to the

(b) Authority Payment First,
guarantee would be made first from funds availd

ble to the Authority. Only after the Authority

:




Her Excellency, Governor Margaret Wood Hassan and fhe

January 15, 2014
Page 3

has determined that it does not have sufficient fu
be required to pay on the guarantee obligation.

(c) Use of Loan Proceeds. Tt

ed in the commitment letter and described above. -

(d)  Right of Acceleration. The
demand that the Loan be accelerated in the event
and does not cure such a default within 60 days.

(¢)  Fees and Expenses of the

i =
-
I

I—%onorable Council
\
|

nds to pay the guarantee amount would the State

16 proceeds of the Loan must be used as provid-

{
t

|
Authority and the State will have the ability to

that the Borrower defaults on his obligations

i
I

&uthoritv. The Lender will be required to pay:

(1) a closing fee of one percent (1%) of the maxi

transaction is consummated; and (2) an annual f¢

the maximum principal amount of the Loan avai
ceding anniversary date multiplied by the Guaras
the Authority in connection with the provisions

) Subrogation Rights. Thg
required to pay on the guarantee, shall be subrog

(g0  Notice of Lender's Intent.
ty at least nine months prior to the maturity date
tends to refinance the outstanding principal balai

(h) Proportionate Reduction i

mum guarantee amount at the time the Loan

¢ to the Authority equal to one percent (1%) of
lability as of the close of the immediately pre-
1t%e Percentage. All legal expenses incurred by

)f the guarantee must be paid by the Lender.

State and the Authority, to the extent either is
afr‘ed to the rights of the Lender.

The Lender is required to notify the Authori-
of the Loan as to whether or not the Lender in-
1ee of the Loan.

i
P
1
|

n/Guarantee. As principal and other amounts

are reduced under the Loan, the guarantee obliga

8. Maturity Date Requirement,
later than five years after (a) the date the Loan is
service. The proposed loan documents satisfy th

In summary, all statutory requirements w
posed transaction and guarantee agreement.

5/ Busi

wag\lewisclarkreqst

G Very
\L/j; ac

tﬂon of the Authority and the State is reduced.

. The statute requires the Loan to mature not

| . - .
made or (b) the date the "project” is placed in
is requirement.

|

iil}i be embodied and implemented in the pro-

|
I

k Donovan, Executive Director
siness Finance Authority

|
|




'STATE OF NEW!
BUSINESS FINAN

Guarantee

HAMPSHIRE
CE AUTHORITY

Aforeement

THIS GUARANTEE AGREEMENT (the
three parties:

'}‘Agreement "), dated January  , 2014, has

!

(1) the Business Finance A ﬁthorlty of the State of New Hampshire (the
"Authority"), a public body [corporate and agency of the State of New

Hampshire (the "State"), w
Concord, New Hampshire

(2) the following financial
TD Bank

191 Main Street

Nashua, New Hampshire (

(the "Lender"), and

hose address is 2 Pillsbury Street, Suite 201,

on behalf of the State,

1pst1tut10n which is directly lending funds:

3060

(3) the following person Whiich is borrowing funds from the Lender (the

“Borrower”):

Lewis & Clark, Inc.
131 Burk Street

Nashua, New Hampshire ( 3‘060

4) the affiliates of the Borroiwer who are guaranteeing the repayment of the
!

loan (“Related Parties™)

Francis L. Clark, Jr.
2 Winfield Drive

Ladera Ranch, California ¢ 2694

FUNDAMENTAL PREMISES

This Agreement is based on the following

1. The Authority has been created
agency of the State by Chapter 162-A of New H

d
mpshire's Revised Statutes Annotated, as

FOR THIS AGREEMENT

|
fundamental premises:

established as a public body corporate and




State of New Hampshire
Business Finance Authority
Guarantee Agreement

Page 2

amended by Chapter 262 of 1992 N.H. Laws (the
preservation, establishment and redevelopment o

2. The Authority is authorized and e
ommend that Governor and Council of the State

cil") award a guarantee of the State of repayment

';Act"), for the purpose of providing for the
f business and industry in the State.
rnf‘powered under the RSA 162-A:13-a to rec-

of New Hampshire (the "Governor and Coun-
of certain amounts arising under certain indebt-

edness owed by certain New Hampshlre business es to certain lenders (the "Working Capital

Loan Guarantee Program" or: WAG Program").

3.
evidenced by a guarantee agreement entered into

4.
the WAG Program with respect to certain indebte
TOWer.

S.
ploys 29 full time employees.

6.

7.

The Act provides that such a guar

The Lender has applied for a guar

The Borrower.is a wholesaler of y

The Authority has determined tha
services and contributes significantly to the econ

The Authority has determined tha

?
ariitee awarded under the WAG Program shall be
b‘y the State, the lender and the borrower.

antee in accordance with and under the Act and
é}ness provided or to be provided to the Bor-

i

sed test and manufacturing equipment and em-

|
{
i

t the Borrower provides critical manufacturing
amy and industry of the State.

t ’ghe award of the guarantee in accordance with

this Agreement and the Act will contribute significantly to the success of the proposed financing.

8.
ture and social welfare.
9.
ate or preserve employment opportunities within

10.

The Authority has determined tha
this Agreement and the Act will preserve, maintg

The Authority has determined tha
this Agreement and the Act will promote the ord

The Authority has determined tha
this Agreement will be subject to reasonable and

[ the award of the guarantee in accordance with
in and enhance the State's economic infrastruc-

4

 the award of the guarantee in accordance with
erly development of business activities and cre-
the State.

L the award of the guarantee in accordance with
approprlate measures which will minimize the

risk of loss to the State and will ensure that any I:rwate benefit from the award of the guarantee

will be only incidental to the pubhc purpose to be

11

this Agreement and the Act will serve a public us

The Authority has determined tha

> served by such guarantee.

t the award of the guarantee in accordance with
e and provide a public benefit.

g

TERMS AND CONDITIONS OF THIS AGREEMENT

The Authority, on behalf of the State, the

Lender and the Borrower agree as follows:
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1. Definitions. The following terms shal

(a) "Acceleration Date" meang
any portion of the obligations of the Borrower un
mand and acceleration to the Borrower.

(b) "Affiliate of the Borrower'
ly controlled by the Borrower or directly or indire
this definition, a person controls another person i
through or in concert with one or more persons:
percent or more of any class of voting securities ¢
any manner the election or appointment of a majq
person; or (iii) has the power to exercise a contro
of the other person.

©) "Affiliate of the Lender" m
filiate of the Lender for purposes of applicable fe

(d
Lender to the Authority for its own use as such fe
Agreement.

(e) "Authority's Legal Fees an
expenses incurred by the Authority in connection
delivery of this Agreement.

®

with respect to the Loan shall have been complet
practicable or waived in writing by the Authority

(2) "Claim Preservation Rate
per annum paid by the Federal Reserve for overn

| have the meanings indicated:

the date on which the Lender accelerates all or
der the Loan by providing written notice of de-

Iineans any person or entity directly or indirect-
cgﬂy controlling the Borrower. For purposes of
f such person directly or indirectly, or acting

i) owns, controls, or has the power to vote 50
r'interests of the other person; (ii) controls in
r':ity of the directors or management of the other
Iling influence over the management or policies
|

eans any entity which would be treated as an af-
deral law.

"Authority's Service Fee" npéms the fee of the Authority to be paid by the

egiis specified in Schedule 1(d) attached to this

d \Expenses" means reasonable legal fees and
with the preparation, negotiation, execution and

"Call Date" means the datg on which each and every Collection Activity

>d by the Lender to the extent commercially

vf: Interest™ means the effective rate of interest

ht federal funds transactions with member

o4

banks as such rate exists at the beginning of busine:lss on the ninety-first day after the Accelera-

tion Date, and as adjusted thereafter every 180 day

(h) "Collateral” means all of t
described in Schedule 1(h) hereto, now or herea

@

collection required to be employed and complete

tion Period to achieve the following collection oh
tent the Collateral involves assets or properties dg

"Collection Activity" mear

=t

Fe; rights, title and interest to property of the type
e

1 by the Lender, or its agents, during the Collec-
jéctives with respect to the Collateral, to the ex-

r acquired.
15/ all those commercially reasonable methods of
scribed in the following categories, unless

completion of any of such collection objectives i§ waived in writing by the Authority:

)

i
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® Equipment. Invent

)r!v and Certain Other Personal Property. The

Lender shall sell, assign, or otherwise dis]
wise disposed of, eaclil and every compon
property which constitutes Collateral and
public auction or private sale, by liquidati
such sale was being made in the ordinary
Lender, or its agents, deems best and in a

Jése of, or cause to be sold, assigned or other-
ent of equipment, inventory and other personal
Wthh is not described in paragraph 1(i)(ii) at
on sale or other complete disposition, or as if
course of the Borrower's business, all as the
cgmmermally reasonable manner.

(i)  Accounts Receivab l¢. The Lender shall notify all of the Borrower's

account debtors existing as of the Acceleration Date, or thereafter, of the security interests

held by the Lender in all of the Borrower'
payments on such accounts receivable be
and actively pursue all reasonable method
or proceeds therefrom (including, but not

s accounts receivable; direct and require that
made directly to the Lender or Lender's agent;
sFto collect each and every account receivable
limited to, the hiring or managing of any collec-

tion agency) for a period of 180 days after Wr1tten notification is sent to such account
debtor as set forth above. Notwithstandin gT anything in this subparagraph that might be
interpreted to the contrary, the Lender shall | pursue collection of all of the Borrower's ac-
counts receivable in a prudent, diligent an d commerc1ally reasonable manner before and
after the 180-day perlod specified in this <u“bpara0raph

(i)  Accounts and Instruments. The Lender shall exercise all rights of

set-off against the accounts and instrumer té of the Borrower held by or in the possession

of the Lender, including all checks, mone
accounts and other accounts in the posses

v, securities, accounts, bank accounts, deposit

si[c)n of or held by the Lender whether in the

name of the Borrower or the name of the Lender, as allowed by law and obtain possession

of such proceeds.

I
|

(iv)  Mortgaged Propert] The Lender shall foreclose or otherwise con-

vey or obtain title to all of the Lender's rig hts title and interest in and to real property
with respect to which the Borrower has dg hvered to Lender a mortgage deed in accord-

ance with and in full satisfaction of all apj

)hcable laws. The completion of such foreclo-

sure shall be evidenced by either the Lend er s receipt of the proceeds from the foreclosure
sale or title deed to such property held in 1he name of the Lender or an Affiliate of the

Lender, or Lender's agent.

(v)  Bankruptcy. Ifthe
under any chapter of the United States Bal

l
Biorrower files or has filed against it a petition
akruptcy Code, the Lender shall diligently and

prudently pursue its claim in such proceedii;lg until payment of a final distribution with
respect to the Loan, if any, of the Borrower's estate to the Lender or until the Lender's

claim with respect to the Loan is fixed by

Borrower.

) "Collection Period" means

and ending on the Call Date.

ctbnﬁrmation of a plan of reorganization of the

i
| . o . .

tl{le period beginning on the Acceleration Date
I
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(k)
realized by the Lender, before reduction for any
costs of any kind, during the Collection Period a1
Collateral and any other amounts or funds which
the Loan Documents. For purposes of this paragr.

ply:

(1) if the Lender or an)
item of the Collateral ‘in partial or full sati
such Collateral as determined by an indep
and the Authority within six months befo
be the Collection Proceeds with respect td

(i)

tion of its claim against the Borrower's es

"Collection Proceeds" medns all cash, funds or other amounts received or

osts of collection, foreclosure, sale, or other
1smg from the exercise of rights pursuant to the
are applied against the Loan in accordance with
aph 1(k), the following special rules shall ap-

|

{

7 Affiliate of the Lender acquires title to any

sfaction of the Loan, the fair market value of
endent appraiser acceptable to both the Lender

'e% or after such transaction shall be deemed to

§uch Collateral;

if the Lender receives any consideration other than cash in satisfac-
tate in accordance with the United States Bank-

ruptcy Code, the fair market value of such éons1derat10n as determined by an independent

appraiser acceptable to both the Lender ar
lection Proceeds with respect to such con

(ii1)  if the Lender recei
against the Borrower's estate in accordang
such claim is based in part upon indebted;
Lender shall agree on a fair and appropria
and such other indebtedness;

(iv)  if, for purposes of s
unable to agree upon the selection of an i
select an independent appraiser, who shal
Collateral or consideration in question, an

deemed to be the Collection Proceeds with

and

(v) if any portion of the
Collateral or any portion of the Borrower's
avoided pursuant to applicable federal bar
fers and obligations or state fraudulent tra
portion shall be deemed to constitute Coll

O "Effective Date" means the
Agreement are executed and delivered.

(m) "Event of Default" means ¢
occur and be continuing after the grace period ang

Ed the Authority shall be deemed to be the Col-

|
ideration;
|

ves any consideration in satisfaction of its claim

e[with the United States Bankruptcy Code, and

hess other than the Loan, the Authority and the
te allocation of such consideration to the Loan
|

ubparagraphs (k)(1) and (k)(ii), the parties are
\dependent appraiser, each of the parties shall
each determine the fair market value of the
d the average of such determinations shall be
respect to such Collateral or consideration;

Lender s right, title and interest in and to the

5 obhgatlons under the Loan Documents is
J%ruptcy laws with respect to fraudulent trans-
nsfer laws, the value or amount of such avoided
ection Proceeds.

b
i
i

date on which the Loan Documents and this

i%her of the following events if the same shall

| ihotice required (if any) applicable thereto:

|
,
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1) any representation
ment shall prove to have been incorrect w
verse effect on the rights of the Authority

(i)  -the Lender shall faj
its part to be performed or observed conta
material adverse effect on any rights of th
remain unremedied, after written notice th
Authority or the State, for a period of 30 ¢

(n)

(o) "Guaranteed Amount" me
multiplied by the Realized Deficiency Amount.

"Guarantee Percentage" m:

(r) "Loan" means the obligati
Agreement as it may be renewed periodically wit
such consent shall not effect the Stated Terminati

@ "Loan Documents" means
listed and described in Schedule 1(q) to this Agre
or other agreements or documents which affect th
ties under the documents listed in Schedule 1(q).

(1) "Public Policy Covenant" 1
forth in the Loan Documents as provided in parag

(s)

1) the outstanding am
the terms of the Loan as of the Accelerati

(i)  the outstanding am
the terms of the Loan which has accrued ¢
the 90-day period ending on the close of |
celeration Date; plus

(1ii) an amount of interg
tion Rate of Interest to the sum of those a
1(s)(ii) less any Collection Proceeds durix
lection Period, beginning on the 91st day
ginning and ending on each and every dat
plus

"Realized Deficiency Amdun

or warranty made by the Lender in this Agree-
hién made in a manner which has a material ad-
or the State under this Agreement; or

1 g:o perform or observe any term or covenant on
ined in this Agreement in a manner which has a
e rAuthority and the State and such failure shall
iereof shall have been given to the Lender by the
lays.

2y
b

ans 75 percent.

ins the product of the Guarantee Percentage

i described in Schedule 1(p) attached to this
hithe consent of the Authority, provided that any
on Time as defined in paragraph 7.

the loan and financing documents which are
ement, and any other loan, financing, security
\e Lender's rights, duties, immunities or liabili-

n‘eanS the covenant of the Borrower to be set
sraph 10(j) of the Agreement.

t" means the sum of:

T
1
!

ount of principal owed to the Lender pursuant to
p11 Date; plus

r

ount of interest owed to the Lender pursuant to
it the Stated Rate of Interest prior to and during
usiness on the ninetieth day following the Ac-

st determined by applying the Claim Preserva-
nounts described in paragraphs 1(s)(i) and

lg any applicable computation period of the Col-
following the Acceleration Date and then be-

on which Collection Proceeds are realized;

=Y
o
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(iv) :the amount of reas
formance and management of each and e?
of Collateral which remain outstanding as

(v) . all Collection Proc
In no event shall the Realized Deficiency
damages incurred by the Lender as aresult of a ¢
duct or otherwise, or (B) unpaid late charges or u
® "Stated Rate of Interest" nie

which is applicable during any period prior to an
shall not include any "default" or "penalty" rate o
Documents may require as a result of an event of

2. Guarantee Against Financial Loss by

F

anable costs incurred by the Lender in the per-
/ery Collection Activity and in the preservation
Qf the Call Date; minus

]

eéds.
Amount include any amount attributable to (A)

lalm against the Lender for negligence, miscon-
npa1d penalty charges imposed by the Lender.

ans the rate of interest stated in the Loan

event of default under the Loan. Such term
e
d

interest or other late charges which the Loan
lefault.

the Authority. Subject to the terms and con-

ditions of this Agreement, the Authority hereby g
Amount and shall pay the Guaranteed Amount tq t
which the Lender provides written notice to the A

u

AU

arantees the payment of the Guaranteed

the Lender within 30 days after the date on

ithority that a Call Date has occurred. Such

notice shall be delivered to the Authority not late

Such notice shall include a hiistory certified by an
ments, payments, accruals of'interest, any other ¢

Activities undertaken with respect to the Loan D

Lender shall provide the Authority with such furt

by the Authority.

3. Right to Review Lender's Guarantee

than 60 days after a Call Date has occurred.
appropnate officer of the Lender of disburse-
harges or costs, and a summary of all Collection
hcuments. Upon request of the Authority, the
h{er information as may be reasonably requested

r

> Claim. Upon receipt of the written notice that

a Call Date has occurred, the éAuthority shall have

the Loan Documents which rélate to the determin

Z the right to review all aspects of the Loan and
atlon of the Guaranteed Amount. Prior to expi-

ration of the 30-day period after receipt by the Amthorlty of the written notice that a Call Date has

occurred, the Authority shall either approve the p
in such notice or shall issue a written notice of py

to the Lender which shall state the basis for the p

aj‘fment of the Guaranteed Amount as specified

oposed adjustment of such Guaranteed Amount
roposed adjustment. At the time such notice of

proposed adjustment is delivered, the Authority shétll pay to the Lender the Guaranteed Amount,

if any, as proposed in such notice. Upon receiving

Lender may object to such notice by delivering a

explaining the basis or bases for such objection w
tice of proposed adjustment. Within 30 days afte
Board of Directors of the Authority shall determi,

cn 'such a notice of proposed adjustment, the
ertten statement of objection to the Authority
flthm 10 days after receipt of the Authority's no-
r receipt of the Lender's written objection, the
né in its sole discretion whether to adjust the

Guaranteed Amount at a meeting duly noticed for such purpose. If the Authority and the Lender

are unable to resolve a dispute by other means, th
Arbitration Association. The Lender hereby

arbitration pursuant to the rules of the American

consents to proceeding by means of arbitration. 1
issued pursuant to such arbitration. If the Author

e Authority may elect to resolve the dispute by

3oth parties agree to be bound by any decision
ity does not elect to proceed by arbitration, ei-
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ther party may seek to resolve the dispute by brlr
tion.

4. Subrogation Rights. Upon making p

paragraph 2 of this Agreemeﬁt, the Authority she,

rogated to the rights of the Lender with respect t
covery provided under the Loan Documents with
Guaranteed Amount, the Authority may in its sol
under Loan Documents with respect to the Loan,
Authority shall then issue to the Lender a certific
Loan retained by the Lender.' Election by the Ay
Documents shall not waive any right of the Auth
violation by the Lender of any provision of this 4
thority with reasonable assistance thereafter as th
spect to any such collateral, security or other righ
tance shall not require the Lender to incur any oy
any funds as a result of enforcement actions take
other right of recovery, the Authority shall promyj
such amount, after reduction for any reasonable (
in taking such enforcement actions.

5. State Guarantee.

(a) Guarantee Commitment.
graph 5 and this Agreement, the State hereby gus
and for the performance of such guarantee the fu

lgmg an action in a court of appropriate jurisdic-

ayment of the Guaranteed Amount pursuant to
11, to the extent it makes such payment, be sub-

) %the Loan, the Collateral, and other rights of re-
fespect to the Loan. Upon payment of the

e dlscret1on direct the Lender to assign all rlghts
Wlthout recourse, to the Authority, and the

a{e of interest evidencing the percentage of the
rchorlty to obtain an assignment of the Loan

ority arising from any negligence, misconduct or
\greement. The Lender shall provide the Au-

el Authority may request in proceeding with re-
itof recovery, except that such reasonable assis-
tiof-pocket expenses. If the Authority receives
n with respect to any such collateral, security or
vtly pay over to the Lender its pro rata share of
ut-of-pocket expenses incurred by the Authority

Sl‘lbj ect to the terms and conditions of this para-
rantees the payment of the Guaranteed Amount,
1ifaith and credit of the State are pledged. The

State's guarantee obligation hereunder shall be sqg lély with respect to the principal and interest of

the Loan, subject to the limitations and adjustme

provisions for the determination of the Realized D

of this Agreement.

(b) Claim on Guarantee. If th
pay the Guaranteed Amount as determined pursu
the time such payment becomes due, the Authori

"Remaining Deficiency Amount") by telephone ¢

1ts contained in this Agreement, including the
eﬁc1ency Amount contained in paragraph 1(s)

= Authority does not have moneys sufficient to
ant to paragraphs 2 and 3 of this Agreement at
ty shall notify the State of such deficiency (the
ritelecopy, which notice shall be confirmed in

=9

writing, with a copy to the Lender. Such notice shall specify the amount of the Remaining Defi-
ciency Amount. If additional moneys for the payment of such Remaining Deficiency Amount

become available to either the Authority or the L

=nder prior to such payment but after the giving

of notice, the Authority or the Lender shall notify the State and such additional moneys shall be
applied to reduce such Remaining Deficiency Amount, and, if the State also disburses funds cov-

ering the amount of such additional moneys, the

Authority or the Lender shall promptly remit an

amount equal to such additional moneys to the S1ate

_i

|
r
i
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(c) Payment by the State. No|
ceipt by the State of the notice specified in parag
ficiency Amount stated in the notice directly to tl

(d) Subrogation. In addition t
Agreement, the Authority and the Lender hereby
payments of the Guaranteed Amount, be subroga
Loan, the Collateral, and other rights of recovery
spect to the Loan. Such subrogation rights shall
Authority under paragraph 4 hereof and shall not
bility under the Loan Documents.

6. Recovery by Lender Subsequent to

later than 3:00 P.M. on the 30th day after re-
Ez}ph 5(b), the State shall pay the Remaining De-
1e Lender.

!
¥

o?all other rights granted the State under this
aigree that the State shall, to the extent it makes
Héd to the rights of the Lender with respect to the
provided under the Loan Documents with re-

bé coextensive with the subrogation rights of the
increase or otherwise affect the Borrower's lia-

Pglvment of Guaranteed Amount. If subse-

quent to receiving payment of the Guaranteed At
this Agreement the Lender shall recover any ama
promptly pay to each of the State and the Author
flects the payment of the Guaranteed Amount ms
the Guarantee Percentage multiplied by such rec
reasonable out-of-pocket expenses incurred by th

7. Guarantee Termination Date. The ¢
guarantee or make payment of any amount to the
of this Agreement shall expire on the earliest to ¢
receives a written certificate executed by the Len|
Loan Documents entitled to the benefits of such |
date upon which the Authority receives a written
that the Lender agrees to terminate the obligation
the date on which an Event of Default shall have
tive date, (the "Stated Termination Time"). Prov|
der the Loan Documents prior to or as of the fifth
Lender provides timely written notice to the Auth
tion Time that such default has occurred, then the
guarantee or make payment to the Lender pursuay
tinue until the later to occur of: (i) the date upon
cate executed by the Lender that such default has
thority or the State makes payment of its guarants
this Agreement.

8. Conditions Precedent to the Guaran

néunt pursuant to paragraph 2 or paragraph 5 of
unt with respect to the Loan, the Lender shall

ity the share of such recovered amount which re-
d;e by each party (the aggregate share to equal
vered amount), less a proportionate share of any
e/Lender in recovering such amount.

bligation of either the Authority or the State to
Lender pursuant to paragraph 2 or paragraph 5
ceur of: (i) the date upon which the Authority
der which states that all indebtedness under the
yuarantee payment has been fully paid; (ii) the
certificate executed by the Lender which states
s !}of the State to make a guarantee payment; (iii)
occurred; and (iv) fifth anniversary of the effec-
ided, however, that if the Borrower defaults un-
énniversary of the Effective Date and the

1oirity prior to five days after the Stated Termina-
(;)bligations of the State and the Authority to
ht' to paragraph 2 of this Agreement shall con-
v{'zhich the Authority receives a written certifi-
bf’een cured; or (ii) the date on which the Au-

e obligation, if any, pursuant to the terms of

i
t

L

tcl;e Obligation. The obligation of either the

State or the Authority to make payment to the Le
this Agreement shall not become effective until ]
been satisfied or waived in writing by the Author

qc%ler pursuant to paragraph 2 or paragraph 5 of
he following conditions precedent shall have

ity:
|
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(a) Receipt of Documents. The }
dated the date of delivery thereof (unless otherwi
factory to the Authority: ‘

@) | Counterparts to thi

the Borrower.

(i)
fective Date by the Lender to be a true co
cuted by the parties thereto.

(1)  Certified copies of]
tors or other appropriate authority of the I
ment and the Loan Documents, and of all
rate action, if any, with respect to the exe
and the Borrower of this Agreement and {

(iv) A certificate ofad
that Schedule 11(i) to this Agreement inc
threatened actions or proceedings affectin
court, government agency or arbitrator, w
affect the legality, validity or enforceabili
versely affect the financial condition, proj

(v) An balance sheet o
certified financial statements of the Borro
Borrower for the fiscal period ending on s
thereto, certified by the President or Treas
prepared in good faith and on reasonable
to the Authority, reflecting the proposed ¢
Date after giving effect to the Loan and th
ments.

(vi) A certificate signed
certifying that appropriate officials of the
cial statements and financial projections d
figures, statements and conclusions therei
sonable.

(vii)  Favorable opinion

form of Schedule 8(a)(viii) attached heret
may reasonably request.

1¢

‘Executed copies (or
p}}f) of each of the Loan Documents, duly exe-

11

guthority shall have received the following, each
se specified below), in form and substance satis-

[

s Agreement, duly executed by the Lender and

i
3
b

huplicate copies thereof certified as of the Ef-

i
1

tfle actions or resolutions of the Board of Direc-
_ender and the Borrower approving this Agree-

documents evidencing other necessary corpo-

sution, delivery and performance by the Lender

hp Loan Documents.
I

|

1157 authorized officer of the Borrower certifying

u‘des a description of all pending or known

g"the Borrower or its properties before any

hich may, if adversely determined (A) purport to
ty}- of the Loan Documents or (B) materially ad-

)érties, prospects or operations of the Borrower.

|
{ J‘che Borrower as of December 31, 2012, and
wfer setting forth the results of operations of the

u;Ch date, together with pro forma adjustments
urer of the Borrower that such pro formas were

1§sumptions, in form and substance satisfactory

apital structure of the Borrower on the Effective
e'ftransactions contemplated by the Loan Docu-

t
'

};)y the appropriate loan officer of the Lender,

Lpnder have reviewed the balance sheet, finan-

escribed in the prior subparagraph and that the
f:are, to the best of Lender's knowledge, rea-

| . .
bf counsel to the Borrower, in substantially the
D ;and as to such other matters as the Authority

i
.
|
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(viii) ' Such other instrum
documents as the Authority may reasonal
to the Authority.

(b)  Loan Documents Effective.

ents, certificates, opinions, surveys and other
1y request, all in form and substance acceptable

|
L
; ‘Fach of the Loan Documents, which shall be

in form and substance acceptéble to the Authorit]
tions to making advances thereunder shall have b

©

Fees and Expenses. The L

and all Authority Legal Fees and Expenses, to the

(d) Good Title. The Borrowei
lateral in fee simple and full possession thereof, fi
cept such encumbrances expressly excepted by th

(¢)  Loan Document Borrowin

y,'shall be in full force and effect and all condi-
een satisfied.

%
|
ender shall have paid all Authority Service Fees
extent then due and payable.

shall have good and marketable title to the Col-
ree and clear of all liens and encumbrances ex-
Le‘Authorlty

o Limits. If the maximum principal amount of

the Loan may vary based on the quality and amot
Documents shall provide that the maximum prin
shall not exceed the sum of:

(i) 80 percent of eligible a

which arise in the ordinary course of the Borrowe

days old from the date of the invoice and 40 perc

9. Representations and Warranties of |

int of specific assets of the Borrower, the Loan

ipal amount of the Loan that may be advanced
!

ccounts receivable and Borrower’s accounts
r’s business and which are not more than 90

ont of eligible inventory.

fhe Authority. The Authority represents and

warrants:

(a)
lic body corporate and agency of the State.

(b) Due Authorization, No Vi

Valid Existence. The Autharity is validly organized and existing as a pub-

lation. The execution, delivery and perfor-

mance by the Authority and the State of this Agrg
and the State, have been duly:authorized by all ad
the State, and do not and will'not contravene any
on or affecting the Authority and the State.

10. Representations and Warranties of

ement are within the powers of the Authority
tlon necessary on the part of the Authority and
law or legal or contractual restriction binding

the Lender. The Lender represents and war-

rants:

(a)

Valid Existence anjuahﬁcanon The Lender is a bank duly organized

and validly existing under the laws of the State of New Hampshire. The Lender is duly qualified

to do business in, and is in good standing in, all other jurisdictions where the nature of its busi-

ness or the nature of property owned or used by it 1

nakes such qualifications necessary.
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(b)  Due Authorization, No Vi

)| atlon The execution, delivery and perfor-

mance by the Lender of this Agreement and each
have been duly authorized byall necessary action
Lender's charter or by-laws or (ii) any law or lega
ing the Lender.

(c) Agreement and Loan Docu

Loan Document are within the Lender's powers,
and do not and will not contravene (i) the
or contractual restriction binding on or affect-

>

1

I

ments Vahd and Binding. This Agreement and

each of the Loan Documents when delivered will
Lender enforceable against the Lender in accorda
qualification, however, that the enforcement of ri
Loan Documents is subject to bankruptcy and oth
the rights and remedies of credltors and to the eff
(without limitation) concepts! of materiality, reasd
less of whether considered in'a proceeding in equ

i

(d Possessmn of Loan Docuny

be legal, valid and binding obligations of the
nce with their respective terms; subject to the
Ohts and remedies herein and contained in the
er similar laws of general application affecting
oct of general principles of equity, including
nableness good faith and fair dealing (regard-
1ty or at law).

9

Lents The Lender has in its possession an orig-

inal executed version of each and every Loan Do
hereto.

(e) No Default. Immediately 1
knowledge, neither the BorroWer nor any Affiliate
or default of any terms or conditions of any of the
tween the Lender and the Borrower or any Affilia
rower or any Affiliate of the Borrower to the Len

® Comohance with Lending

urnent except as set forth in Schedule 10(d)

1§on making the Loan, to the best of Lender's

e of the Borrower will be in material violation
Loan Documents, any other agreement be-

to of the Borrower or any obligation of the Bor-
der.

Laws The Lender has complied in all material

respects with all applicable federal and state laws,
making of the Loan.

(2) True Documents. No appl
information provided by the Lender or its agents
tion, execution and closing of this Agreement kn.
statement of fact or knowingly omitted to state af
ments contained therein not misleading in light o
made.

(h) Lender's Credit Decision.
pendently and without reliance upon the Authorit
or agents, and based upon such documents and in
its own credit analysis and decision to enter into 1
further acknowledges that the Authority, its offic
indirectly controlled or influenced the Lender's d
uments, ‘

Ftamtes rules and regulations pertaining to the

icfation exhibit, schedule, report or other written
to the Authority in connection with the negotia-
)Wln01y contained when made any material mis-
1X ' material fact necessary to make the state-
f the circumstances under which they were

!

The Lender acknowledges that it has, inde-

yior any of the Authority's officers, employees
formation as it has deemed appropriate, made
He Loan and the Loan Documents. The Lender
e1s, employees or agents, have not directly or
>cision to enter into the Loan and the Loan Doc-
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(1) No Other Agreements. Thefe does not exist, nor has the Lender entered
into any additional, side or collateral agreement with the Borrower relating to the Loan which are

not fully set forth in the Loan Documents.

() Public Policy Loan Covenant. The Loan Documents contain a covenant in

substantially the following form that the Borrower shall not, without the consent of the Authori-

ty, sell, lease, transfer or otherwise dispose of all
single transaction or series of transactions during
the ordinary course of the Borrower's business in
and conditions. '

off substantially all of its assets (whether in a
any consecutive 12-month period) other than in
accordance with ordinary and customary terms

|

i

k) No Governmental Action Necessary. No authorization, approval, exemp-

tion, or consent by any governmental or public bg dy or authority is required in connection with
the Lender's consummation of the transactions contemplated under the Agreement and the Loan

Documents to be performed by the Lender.

D No Actions Pending. There

are no actions, proceedings or investigations

pending or, to the best of the Lender's knowledge, {h'hreatened against the Lender before any court,
government agency or other tribunal which might materially and adversely affect the perfor-

mance by the Lender of its obligations under, or the validity or enforceability of the Agreement

or the Loan Documents.

11. Representations and Warranties of the Borrower. The Borrower represents and

warrants:

(a) Valid Existence and Qualification. The Borrower is a corporation duly or-

ganized, validly existing and in good standing un

(b) Due Authorization, No Vi

de::r the laws of the State of New Hampshire.
|
lation. The execution, delivery and perfor-

mance by the Borrower of this Agreement and ea
powers, have been duly authorized by all necessa
the Borrower's organizational documents (if any)
binding on or affecting the Borrower.

:};»1 Loan Document are within the Borrower's
ry action, and do not and will not contravene (i)

0& (i1) any law or legal or contractual restriction

(c) Agreement and Loan Documents Valid and Binding. This Agreement and

each of the Loan Documents when delivered will

He legal, valid and binding obligations of the

|

Borrower enforceable against the Borrower in ac¢ordance with their respective terms; subject to
the qualification, however, that the enforcement of rights and remedies herein and contained in
the Loan Documents is subject to bankruptcy and other similar laws of general application affect-
ing the rights and remedies of creditors and to the effect of general principles of equity, including
(without limitation) concepts of materiality, reasd n}ableness, good faith and fair dealing (regard-

l

less of whether considered in a proceeding in equity or at law).
|

l

(d) No Default. Immediately mﬁon making the Loan, to the best of Borrower's

knowledge, neither the Borrower nor any Affiliat

5 pf the Borrower will be in material violation
I

i
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or default of any terms or conditions of any of the

tween the Lender and the Borrower or any Affilis
rower or any Affiliate of the Borrower to the Len

(e) True Documents. No appl
information provided by the Borrower or its agen
tiation, execution and closing of this Agreement
misstatement of fact or knowingly omitted to staf
ments contained therein not mlsleadmo in light o
made.

® Borrower's Credit Decisiol

:Loan Documents or any other agreement be-
ite of the Borrower or any obligation of the Bor-
der.

ication, exhibit, schedule, report or other written
ts to the Authority in connection with the nego-
cnowingly contained when made any material
e/any material fact necessary to make the state-
f the circumstances under which they were

1. The Borrower acknowledges that it has, in-

dependently and without reliance upon the Authd
ees or agents, and based upoﬁ such documents an
made its own analysis and decision to enter into {
rower further acknowledges that the Authority, it
ly or indirectly controlled or influenced the Borrg
Loan Documents.

(2) No Other Agreements. Th
mnto any additional, side or collateral agreement v
not fully set forth in the Loan Documents.

(h) No Litigation or Governm

rity or any of the Authority's officers, employ-
diinformation as it has deemed appropriate,

he Loan and the Loan Documents. The Bor-

5 iofﬁcers, employees or agents, have not direct-
wer's decision to enter into the Loan and the

i
ere does not exist, nor has the Borrower entered,

v1th the Lender relating to the Loan which are

=ﬁtal Proceeding. Except as set forth in Sched-

ule 11(i) hereto, there is no pending or known th1
out limitation, any action or proceeding relating to
tions) affecting the Borrower or its properties bef
tor, which may, if adversely determined, (A) affe
Agreement or any of the Loan Documents or (B)
tion, properties, prospects or operations of the Ba

®

Taxes Current. The Borro

local) required to be filed and paid taxes shown tl
ties, or, to the extent the Borrower is contesting i1

such returns, has provided adequate reserves in a
principles for payment thereof.

12. Covenants of the Lender.

Affirmative Covenants. O

(2)

ligation to guarantee the Loan created under this |
will, unless the Authority shall otherwise consent

)

Preservation of Exi

eatened action or proceeding (including, with-
[any environmental protection laws or regula-
ore any court, governmental agency or arbitra-
ot the legality, validity, or enforceability of this
materially adversely affect the financial condi-
ITOWer as a whole.

w’ér has filed all tax returns (federal, state and
hereon to be due, including interest and penal-
1 good faith an assertion of liability based on

,qordance with generally accepted accounting

3

|

n%‘and after the Effective Date so long as the ob-
Agreement shall remain in force, the Lender
in writing:

istence.

stence. Preserve and maintain its corporate ex-
}
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(i1) Compliance with [

aws, Etc. Comply in all material respects with

the requirements of all applicable laws, 1y
authority, including without limitations ax
ing to banks and banking companies.

(iii)  :Inspection Rights.
able notice, permit the Authority and its e
make copies of and abstracts from the rec
and to discuss the affairs, finances and ac
ficers, directors and accountants, to the ex
the Loan and the Loan Documents; provig
or extract any information from such files

closure pursuant to RSA Chapter 91-A (the

thority agrees to invoke the confidentiality
such information cannot be so protected, 1
or (iii) the information is within the publi

(iv) 'Keeping of Books.
which full and correct entries shall be ma
transactions contemplated by the Loan Dq
practices consistently applied.

(V) Notification of Def

lés regulations and orders of any governmental
Py such laws, rules, regulations and orders relat-

At any time and from time to time upon reason-
mployees and representatives to examine and
ords and books of account of and the Lender
,Ounts of the Lender with the Lender and its of-
tent that such inspection reasonably relates to
led however, that the Authority shall not copy
L‘mless (i) the information is protected from dis-
"Right to Know Law"), in which case the Au-
y provisions of the Right to Know Law, (ii) if
he consent of the Borrower has been obtained,

> fdomain.

Keep proper records and books of account in

le of all activity relating to the Loan and the

cuments, in accordance with good accounting
|
i

!

ault. Notify the Authority promptly of any

default or event of default under the termg

between the Lender and the Borrower, or
Lender of an anticipated default or event
the Loan Documents or any other agreemy

Correspondence an

(vi)

(E)f the Loan Documents or any other agreement
as soon as practicable upon realization by the
vf: default by the Borrower under the terms of

>nt between the Lender and the Borrower.

d%Reports. Provide the Authority with copies of

any and all annual financial statements, fir
statements received by the Lender from th
nancial status of the Borrower prepared by

by the Lender to the Borrower.

(vii)

‘Annual [ oans Tran

1é1ncial reports, balance sheets, and income
eﬁ,Borrower and all reports concerning the fi-
y the Lender or a Lender's agent and forwarded

|

séction Reports. Provide the Authority with an

annual status report concerning the Loan
year indicating disbursements, payments,

costs undertaken with respect to the Loan| |

(viif) Monthly Collectior

n or before the fifteenth day of April of each
accruals of interest and any other charges or

i
|

Reports After any date on which the Borrow-

er defaults in its obligations under the Log
monthly status report concerning the status
to realize upon any collection rights unde

15

m Documents, provide the Authority with a
of the Lender's efforts to cure such default or

[
t_he Loan Documents.
!

|
l
i
;
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(ix)  Copies of Loan Do

cuments. Provide the Authority with copies of

all Loan Documents and any and all amer
recorded in the appropnate filing or recor]

x Servicing. Service
ard policies and procedures, and in accorg
ployed by the Lender for its commercial 1

(xi) - Pursuit of Payment.

adments thereto as executed and, if applicable,
dlng offices.

{
the Loan in accordance with the Lender's stand-
lance with the standard of loan servicing em-
oém portfolio generally.

Proceed diligently to collect all payments due

under the Loan and the Loan Documents
payable and promptly'discharge all the ob
Documents.

(xit) Commercially Rea.

as and when the same shall become due and
hgatlons of the Lender under each of the Loan

>onable Collection Activities. Pursue each and

every Collection Act1v1ty in a prudent, dili

(xiii) -Fees and Expenses

1gent and commercially reasonable manner.

1

|
PPay, or cause to be paid, the Authority Service

Fee and all Authority Legal Fees and Exp

(xiv)  Acceleration. Acc
rower under the Loan Documents with re
on the 60th day after receiving written no
take such action after a default or an even
Loan Documents, unless such default has

(xv) Monitoring Collate

erllses when such fees shall become due.

\
lerate and declare all obligations of the Bor-
>pect to the Loan immediately due and payable
[1ce from the Authority directing the Lender to
t of default has occurred under the terms of the

b‘een cured prior to such 60th day.

ral. Monitor the value and quality of the Col-

lateral in accordance w1th reasonable con

(xvi) Loan Documents.
uments shall provide senior priority benel
thereby.

(xvii) Security Interest. ]
priority interest in all business assets incly
inventory, furniture, fixtures, machinery,
owned or hereafter acquired, and proceed
tions of the Borrower to the Lender.

(b)
guarantee the Loan created under this Agreement
out the prior written consent of the Authority:

(i)

Negative Covenants. On and after

No Amendments. (

Iﬁler01al practices.

Any security interest granted by the Loan Doc-
it to the Loan over any other obligation secured

'he obligations shall remain secured by a first

1ding but not limited to, all accounts receivable,

>quipment and general intangibles, whether now
} . . .

5 thereof, and senior or prior to any other obliga-

the Effective Date so long as the obligation to

Shall remain in force, the Lender will not, with-

-
L

onsents, Ete. Amend, modify or supplement or

give any consent, acceptance or approval

to any amendment, modification or supplement

A=A}
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or deviation by any party from the terms

may in any way affect the Loan.

(i)

)ft the Loan Documents to the extent the same

3
}

‘No New Agreements. Enter into any agreement with the Borrower

to extend new or additional indebtedness
new or additional collateral or security fo,
ment any other agreement with the Borro

(iii) - No Preferential Se

1f1 an amount which exceeds $10,000 or to take
r ;clny obligation or amend, modify or supple-
Wer.

curity. Acquire any preferential security, surety

or insurance to protect that portion of the
in provided.

(iv)

Lloan which is not subject to the guarantee here-

No Transfer or Assignment. Transfer, convey or otherwise assign

any of the Lender's rights under the Loan

)

afnd the Loan Documents.

(vi)

No Set-Off Agains

.No Release of Coll aﬁceral. Release or discharge any Collateral.
_{

t bther Indebtedness. Apply any funds realized

through the set-off of lany deposits or acc

rower or any guarantor, against indebtedn

13. Limitations on Actions by the State

)ﬁnts of the Borrower, any Affiliate of the Bor-

eés other than the Loan.
|

3 éind the Authority. The State and the Author-

ity shall not be required to monitor the financial

,ondltlon of the Borrower or the condition of

any of the Collateral, and, unless otherwise expre ssly provided in this Agreement, shall not have
any responsibilities with respect to notices, certificates or other documents filed with it hereun-
der. The State and Authority shall not be required%}to take any action unless indemnity reasonably

satisfactory to it is furnished for expenses or liab

14. Expenses of the Authoritv. The Le

Fee as set forth in Schedule lf(d) to this Agreeme
within 30 days after notice for all expenses (inclu
Authority as a result of undertaking any activity ¢

lities to be incurred therein.

hder shall pay when due the Authority's Service
n’é and shall prepay or reimburse the Authority
Iding reasonable attorney's fees) incurred by the
at tfhe request of the Lender in connection with

this Agreement. Any fees, expenses, relmbursements or other charges which the Authority may

be entitled to receive from th@ Lender hereunder,

percent per annum. In addition to such interest, i
charges which the Authority may be entitled to rg
on the 30th day after the due date, a late charge e

be assessed against the Lender. Acceptance of p

ments or other charges shall not constitute any w

1f not paid when due, shall bear interest at 15
if! any fees, expenses, reimbursements or other
celve from the Lender hereunder remain unpaid
qual to five percent of the unpaid amount shall
iyment of any such fees, expenses, reimburse-
afyer by the Authority or the State of any negli-

gence or other malfeasance on the part of the Lerder.

15. Actions by the Authority. Any acti

hereunder shall be deemed su’ffﬁciently taken if ta
Chairman, or its Executive Director, or by any ot

ignate from time to time.

1

3n which may be taken on behalf the Authority
ken on its behalf by its Chairman, its Vice

her director, officer or agent whom it may des-
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16. Matters to be COnsidered by the Ax

t:
i
",
l

| ..
1thor1tv In approving, concurring in or con-

senting to action or in exercising any discretion of
Agreement, the Authority may consider the interg
pated effect of any transaction on tax revenues an
other parties hereto; provided, however, nothing |

person other than the other parties any right to no
consideration, and nothing in?this paragraph shall
right additional to those conféned elsewhere herei
not unreasonably withhold any approval or conse

17. State Mav Act oﬁ Behalf of Author

~‘1n making any determination under this
sts of the public, which shall include the antici-
diemployment, as well as the interests of the
1ére1n shall be construed as conferring on any
t1ce hearing or participation in the Authority's
be construed as conferring on any of them any
1n Subject to the foregoing, the Authority shall
nt to be given it hereunder.

i

itv The State may take or omit to take any ac-

tion authorized or permitted to be taken or omite
were the Authority.

18. Amendments.

(a) Without the Borrower's Cc

d by the Authority hereunder as if the State

i
l
I

nsent The Authority and the Lender may in

writing from time to time, without the consent of]
to matters or questions arising under this Agreem
sions of this Agreement and which shall not mate
rOwer.

(b) With the Borrower's Conse

the Borrower, amend this Agreement in regard
eflt as shall not be inconsistent with the provi-
rially adversely affect the interests of the Bor-

f

|
,[

nt. The parties may in writing from time to

time amend this Agreement.

19. Agreement Not for the Benefit of O

|
i
| . . .

ther Parties. This Agreement is not intended

for the benefit of and shall noft be construed to cre

the State and the Lender. With the exception of 1
expressed or mentioned in orto be implied from
to give the Borrower or any other party other thar
gal or equitable right, remedy or claim under or i1

conditions or provisions herein contained; this Ag

provisions being intended to be and being for the
State and the Lender. The Borrower acknowledg
er under this Agreement is the Authority's execut
Loan by the Lender.

20. Lender's Waiver of Set-Off Rights.
of set-off provided to the Lender by any deposito
hereby waives any and all right to set-off, by reas
ty whether arising under this Agreement or othery
deposit maintained in the Lender's possession in 1

ate rights in parties other than the Authority,
iéhts herein expressly conferred, if any, nothing
fhls Agreement is intended or shall be construed
Lthe Authority, the State and the Lender any le-
il respect to this Agreement or any covenants,
rrieement and all the covenants, conditions, and
sole and exclusive benefit of the Authority, the

\ . .
es that the entire benefit derived by the Borrow-

Lo‘n of this Agreement and the making of the

|

|

Notmthstandmo any express or implied right
y‘ agreement or any other agreement, the Lender
on of any claim against the State or the Authori-
se, against any funds held in any account or

N
he name of either the State of the Authority.
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21. Lender's Waiver and Release and |

(a)  Waiver and Release. The
the State and the Authority and all of their direct
their successors and assigns (each, a "Released P
causes of action, debts, liabilities and set-offs of
and at equity, including but not limited to claims
may now have, or may in the future have against
such claims arise from the gross negligence or w

)
formance of any of thfe Loan Documents
than the obligations of the Authority and/

ment), or the use by the Borrower or the I

in connection with

(i)

posal, treatment, generation, transportatio
ic waste or substance (A) at, upon or unde

of the Borrower or (B) by or on behalf of
any time and in any place.

Indemnification. The Len.

(b)

the State and the Authority, and all of their direct

their successors and assigns (each, an "Indemnifi

es, losses, liabilities, costs or expenses (including
whether or not such Indemnified Person is nameq

1s otherwise subjected to judicial or legal process
tion) which any of them may incur or which may

or entity (except to the extent such claims, damag

from the gross negligence or willful misconduct
resulting from or arising out of (or which may be
the Lender in connection with the transactions co
property or business of the Borrower.

22. Borrower's Waiyer and Indemnifig

by reason of or in ¢

[lidemnification.

Lender hereby forever releases and discharges
)rfs, officers, employees, agents, attorneys and
erson") from any and all claims, obligations,
svery name, nature and description, both in law
of contribution and indemnity, that Lender had,
the Authority or the State (except to the extent
lﬁful misconduct of the Released Person):

onnection with the execution, delivery and per-
1{ any transaction contemplated thereby (other
or the State expressly created under this Agree-
Lender of the proceeds of the Loan; or

o;r resulting from the utilization, storage, dis-

n, release or ownership of any hazardous or tox-
riany property of the Borrower or any Affiliate
the Borrower or any Affiliate of the Borrower at

ler shall defend, indemnify and hold harmless
ofs, officers, employees, agents, attorneys and
=d Person") from and against all claims, damag-
r!easonable attorney's fees and expenses,

| as a party to any proceeding or investigation or
a&ising from any such proceeding or investiga-
b}e claimed against any of them by any person
,efs, losses, liabilities, costs or expenses arise
ﬂthe Indemnified Person) in connection with,
claimed to arise out of) the acts or omissions of

n’éemplated by this Agreement, the Loan or the

I

"

(a) Waiver and Release. The ]
the State and the Authority and all of their directq
their successors and assigns (each, a "Released P¢
causes of action, debts, liabilities and set-offs of ¢
and at equity, including but not limited to claims
had, may now have, or may in the future have agg
tent such claims arise from the gross negligence ¢

19

ation.
r

Borrower hereby forever releases and discharges
rs, officers, employees, agents, attorneys and
srson”) from any and all claims, obligations,
pvery name, nature and description, both in law
of contribution and indemnity, that Borrower
linst the Authority or the State (except to the ex-
r{willfu] misconduct of the Released Person):
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1) by reason of or in cmﬁmection with the execution, delivery and per-
formance of any of the Loan Documents ?rfany transaction contemplated thereby, or the

use by the Borrower or the Lender of the

roceeds of the Loan; or

i
|
|

(i)  in connection with pr resulting from the utilization, storage, dis-
posal, treatment, generation, transportation, release or ownership of any hazardous or tox-
ic waste or substance (A) at, upon or undqr | any property of the Borrower or any Affiliate
of the Borrower or (B) by or on behalf of fhe Borrower or any Affiliate of the Borrower at

any time and in any place.

(b) Indemnification. The Borro}wer shall defend, indemnify and hold harmless
the State and the Authority, and all of their directprs, officers, employees, agents, attorneys and

their successors and assigns (each, an "Indemnifi¢
es, losses, liabilities, costs or expenses (including
whether or not such Indemnified Person is named

d Person") from and against all claims, damag-
reasonable attorney's fees and expenses,

ﬁls a party to any proceeding or investigation or

is otherwise subjected to judicial or legal process|arising from any such proceeding or investiga-~
tion) which any of them may incur or which may |be claimed against any of them by any person
or entity (except to the extent;such claims, damag,efs, losses, liabilities, costs or expenses arise
from the gross negligence or willful misconduct ()ﬁ the Indemnified Person):

(1) by reason of or in cohnection with the execution, delivery and per-
formance of any of the Loan Documents ¢r any transaction contemplated thereby, or the
use by the Borrower or the Lender of the proceeds of the Loan; or

posal, treatment, generation, transportatio

l release or ownership of any hazardous or tox-

(ii) in connection with Fr resulting from the utilization, storage, dis-

ic waste or substance (A) at, upon or undg

of the Borrower or (B) by or on bebalf of th

any time and in any place.

r any property of the Borrower or any Affiliate

he Borrower or any Affiliate of the Borrower at

23. Applicable Law. This Agreement shall be governed by the laws of the State of New

Hampshire.

24. Entire Agreement. This Agreement),
expresses the entire understanding, and the entirg

to gether with the accompanying documents,

e‘loreements of the parties with respect to the

subject matter hereof, and it supersedes any and dll prior agreements, representations or under-

standings, whether written or oral, with respect t¢

25. Counterparts. This Agreement may

’(che subject matter hereof.

be executed and delivered in several counter-

parts, each of which shall be deemed to be an ori gifnal, but such counterparts together shall con-

stitute one and the same instrument.

26. Severability. In the event any clausg

i

(%)r provision hereof shall be held to be invalid

by any court of competent jurisdiction, the invali :li:ty of any such clause or provision shall not af-

fect any of the remaining provisions hereof.

}
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27. Captions. The captions of this Agred ment are for convenience only and shall not af-
fect the construction hereof, |

28. Binding Effect. This instrument shall jinure to the benefit of and shall be binding
upon the Authority, the Borroiwer and the Lender|and their respective successors and assigns sub-
ject to the limitations contained herein.

29. Notices. Unless otherwise expressly [specified or permitted by the terms hereof, all
notices, consents or other communications requir 3@1 or permitted hereunder shall be deemed suf-
ficiently given or served if given in writing, maﬂe'd;' by first class mail, postage prepaid and ad-
dressed as follows: 'i

(a) If to the Authority, addressed to:

Business Finance Authority of the

State of New Hampshire | |
2 Pillsbury Street, Suite 20 1
Concord, New Hampshire|03301
Attn: Executive Director

(b) If to the State, addressed to: | |

State of New Hampshire |
Department of Treasury
State House Annex
Room 121

Concord, New Hampshire (03301
Attn: State Treasurer

(c) If to the Lender, addressed to:| |

TD Bank
191 Main Street |
Nashua, New Hampshire 03060

Mr. Christian Horne, Rela ic\mship Manager
|
|

(d) If to the Borrower, addressed fto:

Mr. Francis L. Clark, Jr.
Lewis & Clark, Inc.

131 Burk Street |
Nashua, New Hampshire (3060
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d) If to the Affilaites of Borrower

Francis L. Clark, Jr.
2 Winfield Drive
Ladera Ranch, California ¢

The parties may from time to time by not
address or addresses for notice hereunder.

Executed on the day and year first above

[!

BU;
ST

By:

A éddressed to:
:
|
2694

ce in writing to the others designate a different

%

|

I

t

|
written.

SiNESS FINANCE AUTHORITY OF THE
ATE OF NEW HAMPSHIRE
|

f
i
|

Witness N

T1

ST

BY

ne:
C:

ar
tl

A\TE OF NEW HAMPSHIRE
BUSINESS FINANCE AUTHORITY

OF THE STATE OF NEW HAMPSHIRE
| (Pursuant to RSA 162-A:13-a,II)

|
1
i

Witness

prme:
tl‘e:
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Witness

Witness

Witness

TD[BANK

By: :

N aline:
Ti tLe:

i

LEWIS & CLARK, INC.

By: |

Naﬁm:
T tl;e :

|
FRANCIS L. CLARK, JR.

ame:

= 75
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LIST OF SC'ﬁEDULES

Schedule 1(d). Authority's SEervice Fee.
Schedule 1(h). List of Coll atieral.
Schedule 1(p). ‘ Loan Guaranétee Obligations.
Schedule 1(q). List of Loar} Documents.
Schedule 8(a)(viii). Borrower's Ciounsel Opinion.
Schedule 10(d). Excepted L )e;m Documents.
Schedule 11(). List of Acti )r_ils Or Proceedings.
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24 .




L UTL,

*

LVIL) UL JJnAm IV DHHA AR NV

NeEw HAMPSHIRE

VIA FACSIMILE AND MAIL
FAX: (603) 5§77/5021 |

Mr. Christian Horne
Relationship Manager
TD Bank

191 Main Street
Nashua, NH 03060

Re: TD Bank - Lewis & Clark, I

No. 4/38 v

' CONFIDENTIAL COMMERCIAT, AND
FINANCIAL INFORMATION

December 17, 2013

=
o

Dear Mr. Horne!

The Business Finance Authority (the “"Authorjty") has approved in principle the application

submitted by TD Bank (the “Lender") with respect

fo Lewis & Clark, Inc. (the "Company"). Ac-

cordingly, the Authority is prepared to proceed thh discussions to implement a credit enhance-

ment package, subject to the general terms and co

udmons set forth in this letter, This letter is an

expression of the Authority's intent to recommend that the Governor and Council approve the

credit enhancement as described in this letter, and
hancement only based upon the information the L.

upon such approval to award such credit en-
ender and the Company have submitted, Any

obligation to recommend the award of a credit enﬁiarncement will arise only upon the satisfactory

preparation, execution and delivery of document
Anthority.

In reaching its decision, the Authority has re
tion and has had full interviews with key manage
understanding of the Company's financial situatio
Company’s capitalization as the primary secured
require further information. -

Policy Background

The Authority has determined that the Comp)
to New Hampshire residents and provides critical
and vitality of New Hampshire's economy. The A
enhancement for the Company reflects this fundaj
tions will serve a public use and provide a public
requires that any pledge of credit enhancement cl

private parties being merely incidental to this pulj
FINANCING FOR NEW HAMPSHIRE'S FUTURE

2 PILLSBURY STREET, SUITE 201
CONCORD, NEW HAMPSHIRE 03301-4954
©03-415-0190 * FAX: 603-4!5-0|94

afion 1n form and substance satisfactory (o the

iewed all information submitted in the applica-
ént at the Company. We have acquired an
and the Lender’s proposed participation in the

reditor, Of course, as we proceed, we will
|
|
{

any offers important employment opportunities
s;ervice which is very important to the health
authority's commitment to provide the credit
mental determination that the proposed transac-
benefit. Indeed, the State's Constitution

.axly serve a public purpose, with any beneﬁt to
hc objective.
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The Authority was created to offer credit enhmcements to struggling New Hampshire busi-
nesses. The Working Cap1tal Asset Guarantee Pm:glam established under Chapter 162-A of New
Hampshire's Revised Statutes Annotated, as amended by Chapter 262 of 1992 New Hampshire
Laws (the "Act") imposes a number of key limitatf ons which are included below as part of the
Authority's proposed credit enhancement package ’Fn st, the term of indebtedness which is sub-
ject to the State's guarantee must be no greater th \ﬁve years and long enough to ensure a long-
term commitment to the future of the Company. $econd, the principal amount of the note guat-
anteed must not exceed $2, 000 000. Third, while thc statute provides for the maximum guaran-
tee of 75 percent of a loan, thc purpose of the Aut outy to provide economic opportunities for
numerous businesses across New Hampshire requires careful allocation of the Authority's overall
credit capacity. Accordingly, the Authority is resfricted in its power to allocate credit enhance-
ments to any one credit proposal. Fourth, the stat thé requires a "guarantee agreement" which in-
cludes terms and conditions which minimize risk pf loss to the State. As you will see, the Au-
thority's proposed credit enhancement package is désigned to meet each of these requirements.

‘.

Based upon the Authority's preliminary revie WL of information submitted by the Lender and
the Company, the Authority believes that the primary obstacle to the successful growth for the
Company's operation is the ability to obtain locally based financing. The Authority's proposed
commitment 1s directed to assist in the eliminatioh bf this obstacle by providing for a seventy-
five percent (75%) guarantee on a working capital loan of up to $1,000,000 secured by a security
interest in accounts receivable, inventory and any| other corporate assets deemed necessary.
I

The Authority believes that this "partnership! épploach between the Lender and the Authori-
ty will facilitate the success of the necessary new|fi nancmg and achieve the fundamental public
purpose of maintaining the Company's operation in its current form as an important part of the
State's economic structure. This determination is c{onsmtent with the Authority's general policy
with respect to all applications to provide the nec °ssary credit enhancement for a particular case,
while at the same time preserving overall credit ephancement capacity to assist with the broad
range of financing needs for other New Hampshite businesses and other economic regions of
New Hampshive. Further, it is consistent with the fundamental requirement that the Authority's
enhancement tools not be used to supplant the pr vate market decisions between banks and bor-
rowers, but rather to assist private market particig aFts in correcting current banking dislocations.

Specific Public Purpose De?ermin ation

Terms of Credit Enhancement Proposal |

' [

I am authorized to report to you that the Aut]xérity has approved in principle the Lender’s re-
quest, subject to and limited by the following teans and conditions:
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i

Maximum

Guarantee Amoun¢;

5-Year Term
Requirement:

Guarantee:

Loan Covenants:

No Preferential
Security:

[=,

oo

o

U DANN  DUIDTIDHUL]

No.4/38 . 3

The Authority will jecommend a guarantee equal to seventy-five l
percent (75%) of anjy deficiency realized under the $1,000,000

!

(s

working capital line|of credit, which is determined by the Lender to

-exist after pursuing

Under statute, work

i

all available collection rights.

ng capital loans subject to a Business Finance

 Authority Guarante¢ rf'nust have a term which does not exceed five
|

‘years.

Unlimited guavanteq

[

r;*rom Francis L, Clark, Jr.

|

-Subject to all conditiofns and covenants as outlined in any TD
‘Bank Loan Agreement to include but not limited to the following:

The Line of Credit to bq
and the BFA.

with accounts receivabl

Annual accountant prep

eli gible 1nventory.

{
i

1‘£cvicwcd annually for renewal by the Bank

Lewis & Clark, Inc. to p‘évidc monthly borrowing base certificates

3 ?nd accounts payable aging,

i

afcd statements.
!

Advances limited to 80%5/of eligible accounts receivable and 40% of

Collateral: A first lien gecurity interest on all business assets, specifi-

cally: accounts receivalle, inventory, equipment, furniture and fix-

tures,

. Bank to require covenan

[ restricting owner distribution in sufficient

amount to insure debt sgrvice coverage covenant.

. Fees: TD Bank to pay o

|
né percent (1%) of the Line of

Credit availability to be paid annually in arrears.

preparation and closing

I

Appropriate insurance coverage on all assets securing debi.

Lender to agree to pay allireasonable legal expenses of the BFA

of subject credit transaction.

Our proposal requirgsthat the Authority share equally with the
Lender in all collatetal securing or any other assets acquired to

‘support credit facilit

jes between the Lender and the Company.
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Percentage
Guarantee:

Determination of
Guaranteed Loss!

Payment Time:

Acceptable
Debt Terms:

Subrogation
Rights:

Closing and
Annual Fees:

1) BANK

: Accordingly, proceg
 set off of any accountis) must be applied first to satisfy obligations
'which are secured b
may not hold or acqpire any preferential security, surety or insur-
‘ance to protect its unguaranteed interest in the credit facility.

- As indicated above
~ of any deficiency on up to a $1,000,000 working capital line of
- credit finally detemnped by the Lender after pursuing all available
- collection rights. | |

below); (2) interest
- od following the de;te the Lender accelerates the credit facility (or
 the date on which t

© mains unpaid at the('

" rights against collat

~an annual fee equal
- tal amount of the liy

- quired to pay to the
* Acceleration Date 4l
rights to collect sucl
“ble to such Authorif

6035775021

No. 4238 P. 4
?
ds from realization on any collateral (Including
'ifchc Authority's guarantee. Further, the Lender

!,
thc Authority's guarantee will be 75 percent

|

~ The loss to which the percentage gnarantee applies shall equal

the sum of: (1) plmc1pal unpaid at the "payment time" (described

pocket collection ¢(
or penalty charges g
legal claim against
guaranteed loss.

The right to call for
after the Lender hag

Docoments evidenc
with the Company
texms, conditions arx

accrued under the loan during the 90-day peri-

¢ loan matures and remains unpaid) which re-
payment time"; and (3) reasonable out-of-

sts unpaid at the "payment time". No default

r/damages paid by the Lender as a result of a

he Lender may be included in determining the
|

I
pjayment under the guarantee shall arise only
pursued and realized all available collection
eﬁal which secures this loan.
mg the credit facility, other Lender agreements
md security interests must include such other
ld covenants as may be deemed necessary and

advisable by the Awthouty

The guarantee agres
exercise subrogatio
the Lender with res;

As of each annivers

or not it is drawn ddg

‘rpent shall provide that the State may
1 1ights with respect to all rights and security of
vect to the loan.

ary date after the closing, the Lender shall pay
one (1) percent of the guaranteed portion of to-
lCiOf credit available to the company, whether
Wn provided that the Lender shall not be re-
Authorny the Authority Service Fee after the

5 long as the Lender is unable or has waived its
1 L&uthouty Service Fees or amounts compara-
y!Service Fees from the Borrower.
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Authority As a condition to pldcccding, the Lender shall pay all reasonable
Legal Expenses: legal counsel fees and expenses incurred in the evaluation, prepara-
' tion and provision of the State's credit participation, even if the
transaction is not ¢ )r%summated
Legal Opinions: . Counsel to the Co ﬁany shall provide such opinion at closing of
* the transactions as o"enfomeability and other matters reasonably
required by the Au only and the Lender shall obtain title insur-
ance and other ass anccs concerning the title of the collateral as
applicable. {
Ratification and The final document auon under which the State and the
Approval: - and the Authority vnll provide its credit participation shall be sub-

ject to ratification df thc Board of Directors of the Authority. Of
~ course, as required by RSA 162-A, any guarantee recommended by
 the Authority shall become effective only upon approval of the
- Governor and Cour.cil‘

1

If the Lender wishes to proceed further to fi nahze the terms of this proposal, please sign and
return this letter to us on or before 2:00 p.m. on I ecember 26,2013. Asnoted, any obligation to
take action by the Authority will arise only upon *,atlsfactow preparation, execution and delivery
of documentation, With your execution of this letter the Lender agrees that you shall pay the
Authority's legal costs described above, even if the,tlansacnons are not consummated.

On behalf of the Authority, T look forward tq wmkmg with the Lender toward a successful
stabilization of the Company's capitalization.

1
|

Simj:ercly,

Mlicjhael B. Donahue
Senior Loan Officer

TD Bank

By: ( ;élmi;._. (:L_/ 4;/25%.@

Narme:
Title:
Date:

wag201\LewisandClarkCMT




A RESOLUTION RECOMMENDING

OF THE STATE OF NEW HAMPSHIRE I]
TD BANK TO LEWIS & CLj

THE AUTHORITY'S WORKING CAPIY

I, the undersigned, HEREBY CERTIFY t

WHEREAS, the Business Finance Author
thority") has been requested by TD Bank (the "Le
of New Hampshire (the"State") with respect to a §
"Credit Facility") to Lewis & Clark, Inc. (collectiy

WHEREAS, the Credit Committee of the
ommended that a guarantee be provided in accord
the Board, in an amount equal to seventy-five per
the Credit Facility after the Lender has diligently

WHEREAS, the Authority took official ag

ing a resolution on December 16, 2013;

WHEREAS, the Authority has been furnig
the Borrower and the Credit Facility, (b) evidencs

Credit Facility, (c) the proposed terms and condit
mation, materials and assurances deemed relevan

IT IS HEREBY RESOLVED THAT:

1. Factual Findings. On the basis of
ceived by the Authority and considered by it, the

THE AWARD OF A GUARANTEE

{ CONNECTION WITH FINANCING OF
ARK, INC. PURSUANT TO

"AL ASSET GUARANTEE PROGRAM

h%tt the following are true and correct.

|

11y of the State of New Hampshire (the "Au-

ng‘ier") to recommend a guarantee by the State
§l’,000,000 working capital line of credit (the
vely the "Borrower");

Bsoard of Directors of the Authority has rec-
ance with the terms and conditions presented to
cent of any deficiency determined to exist under
pursued all available collection rights;

|

tion with respect to the Credit Facility by pass-

hed with (a) information and materials about
that the Lender is willing to proceed with the
ons of the Credit Facility, (d) other infor-

by the Authority;

thie information, materials and assurances re-
Authority finds:

(a) The Credit Facility consists of|a working capital loan to the Borrower of up to

$1,000,000 secured by a first lien security

1y, a security interest on all business asset
Jr.

(b) The Borrower is in the busine
equipment (the "Business") and currently

(c) The Business provides critical |

significant employment opportunities to r
cantly to the economy and industry of the

interest in all accounts receivable and invento-
5 and the personal guarantee of Francis L. Clark,
|

s of wholesaling used test and manufacturing
employs 29 persons within the State.

manufacturing services in the State and offers
:s[’idents of the State which contributes signifi-
Sjtate.




2. Special Findings.

(a) The award of the guarantee as
success of the financing.

(b) Reasonable and appropriate m
loss to the State and to endure that any private be

only incidental to the public purpose served there

3. General Findings.

(a) The award of the guarantee as
public benefit.

(b) The award of the guarantee as
thority conferred by RSA Chapter 162-A.

(c) The award of the guarantee as
welfare or economic prosperity of the State and o

promote the general welfare of the State's citizend. :

(d) The award of the guarantee as
of business activities, create or preserve employn]
ronment.

4. Determination and Recommendation.
antee as proposed will serve a public use and proy
award of the guarantee as proposed will be within
the Act. The Authority recommends to His Excel
cil that they make findings and a determination si
pose the Executive Director is authorized, empow
and Council copies of this resolution, the materia

proposed will contribute significantly to the

easures have been taken to minimize the risk of
nefit from the award of the guarantee will be
by

_\
i
i

pfroposed will serve a public use and provide a
[
|
ﬂroposed is within the policy of, and the au-

|

proposed will preserve or increase the social
ne or more of its political subdivisions, and will

i

proposed will promote the orderly development
ent opportunities, or protect the physical envi-

f
1
The Authority finds that the award of the guar-
71de a public benefit and determines that the
the policy of, and the authority conferred by
1éncy, the Governor, and The Honorable Coun-
milar to those set forth above, and for that pur-
ered and directed to transmit to the Governor

s’received by the Authority with respect to the

Credit Facility and any other documentation and information the Governor and Council may re-

quest.

5. Authorization of Agreement. The Exe¢
thorized, empowered and directed to deliver to the
recommend the award of a guarantee, subject to tl
ed to the Board by the Credit Committee. The Ch
thorized, empowered and directed to execute and
Authority and the State pursuant to the requireme
terms and conditions substantially consistent with
Committee, but subject to such changes and comy

1
|
,dtlve Director or Senior Credit Officer is au-

> Lender a letter of intent of the Authority to

1e parameters, terms and conditions as present-
airman and Executive Director are further au-
deliver a guarantee agreement on behalf of the
nts of the Act which shall contain parameters,
those presented to the Board by the Credit
le‘mon consistent with this resolution as the

|
|

|




Chairman or the Executive Director may approve,

the guarantee agreement completed and authorizg

6. Actions not to be Taken Until /

hlS signature being conclusive identification of
d by this resolution.

!
\fter Approval by Governor and Council. The

actions authorized by paragraph 3 above shall not
Council have made the findings and determinatiop

Be taken until such time as the Governor and
\requlred by the Act, it being the intent of the

Authority that the various actions on its behalf W]JllCh are authorized above are subject to the ac-

tion of the Governor and Council as required by t

7. Other Actions by Officers. Thg
and the Senior Credit Officer are each authorized

he Act.

Chalrman, Vice Chairman, Executive Director
empowered and directed to take all other ac-

! . . . .
tions and execute, deliver or receive such 1nstrun+nts and certificates as they may determine are

necessary on behalf of the Authority in connectio
ceding paragraphs of this resolution, but subject i

8. Effective Date. This resolution

IN WITNESS WHEREOF, I have
Business Finance Authority of the State of New H

1l ;With the transactions authorized by the pre-
n i’all events to paragraph 6 hereof.

szhall take effect upon its passage.

sét hereunto my hand and affixed the seal of the

ampshire on this 16th day of December, 2013.
BUSINESS FINANCE A}JTHORITY
OF

By:

cmc\wag\lewisclarkrres

7}3 STATE OF YEW HAMPSHIRE

/ /[7ack Donovan
/ Executive Director

{




SUMMARY OF REQUIRED ST
GOVERNOR AND COUN(

The materials appearing in quotations bel

cate deleted provisions relating to matters not relg
RSA 162-A:18 is attached to this summary.

General Findings

1. "The proposed action will serve

The proposed guarantee agreement contail

and workable provisions designed to lessepn

fault by the borrower. |(Tab 4) The Autho
rower provides critical manufacturing sery

ployment opportunities to residents of the

furnished and the findings described beloyj

eral finding.

2. "The proposed action is within t

this chapter."

The proposed guarantee agreement implen

ments. (TABS 3 and 4) The Authority,

and enable the makingjof this finding.

3.

&"%[‘UTORY FINDINGS OF THE
'IL UNDER RSA 162-A:18

w are extracts from RSA 162-A:18. Dots indi-
V;ant to this transaction. The complete text of

a%public use and provide a public benefit."

1s commercially prudent financial safeguards
’the potential of State loss in the event of de-
rlty has determined that the business of the bor-
ices in the State and offers significant em-
State. (Tab 7) The materials and information

v éupport, and enable the making of, this gen-

he policy of, and the authority conferred by,

1ents and incorporate all statutory require-

which is the agency responsible for administra-
tion of RSA 162-A, has determined that th
of a guarantee satisfy all statutory and polj
7) The materials and information furnishe

e proposed transaction and the proposed award
cy requirements of RSA Chapter 162-A. (TAB
d%_and the findings described below support,

l
""The proposed action will preserve or increase the social welfare or economic

prosperity of the state and one or more of its p(ohtlcal subdivisions, and will promote the
general welfare of the state's citizens." ‘

The proposed guarantee is a condition of t]
cilitate the provision of the proposed finan

will receive the proposed financing provid

1e§ proposed financing, and if awarded, will fa-
cing. (TABS 5 and 7) The borrower which
s critical manufacturing services in the State

and offers significant employment opportuhities to residents of the State. (TABS 5 and 7)

4.

"The proposed action will promd

te the orderly development of business ac-

tivities, create or preserve employment opporty mtles, or protect the physical environ-

ment."




o
Qp

The borrower which will receive the prop"jsed financing provides critical manufacturing

services in the State and offers 51gmﬁcant
State. (TABS 5 and 7)

Special Findings

5. "The award ...
the financing."

employment opportunities to residents of the

of the guarantee Wwill contribute significantly to the success of

The lender will undertake the proposed ﬁmancmo only if the guarantee is awarded. (See

the lender's commitment letter, TAB 5. )

6. ""Reasonable énd appropriate measures have been taken to minimize the risk

of loss to the state and to ensure that any priva

te benefit from the award of the guarantee

will be only incidental to the public purpose served thereby."

The proposed guarantee agreement contaips commercially prudent financial safeguards
and workable provisions designed to lessenithe potential of State loss in the event of de-
fault by the borrower. ((Tab 4) The Auth )fity has determined that the business of the
borrower provides critical manufacturing ,erV1ces in the State and offers significant em-

ployment opportunities to residents of the

State (Tab 7)




