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New HAMPSHIRE

BusiNEss FINANCE AUTHORITY
November 16, 2016

Her Excellency Governor Margaret Wood Hassan
and the Honorable Council

Dear Governor and Councilors:
REQUESTED ACTION

Holding a public hearing and passage of a Resolution entitled: “A RESOLUTION
UNDER RSA 162-1:9 WITH RESPECT TO THE FINANCE OF FACILITIES BY THE
BUSINESS FINANCE AUTHORITY FOR LIQUID BLUE, INC. IN DERRY™. (For the
text of the requested resolution see Tab No. 1 below this letter of transmittal).

The Business Finance Authority of the State of New Hampshire (the “Authority”)
respectfully requests that you hold a hearing and, if you consider such action appropriate,
make the statutory findings under RSA 162-1:9 with respect to the proposed issuance of
up to $5,500,000 aggregate amount of Revenue Bonds (the “Bonds™) by the Authority
and the loan of the proceeds of the Bonds to LIQUID BLUE, INC., a Rhode Island
corporation and its affiliates (the “Company” and the “Borrower”) for the following
purposes: (i) to finance a portion of the cost of the acquisition of land located at 6 Linlew
Drive in Derry, New Hampshire (the “Property”) and a portion of the purchase and
renovation cost of an approximately 80,000 square foot facility that is located on the
Property; (i1) the finance the purchase of certain equipment to be used at the Property and
(111) to pay a portion of related financing, closing and other costs and expenses, possibly
including issuance expenses and capitalized interest (collectively, the “Project”). The
Project will be owned and operated by Liquid Blue, Inc. and its affiliates LB Retail LLC,
Acrivis, Ltd. and Acrivis II, Ltd. in the Town of Derry to be used in connection with their
business of manufacturing custom screen printed apparel.

The Authority recommends your favorable action and submits in support thereof
the following materials (with item numbers the same as the tab numbers for the attached
materials):

1. A suggested form of resolution for adoption by the Governor and Council;

2. A letter from Primmer Piper Eggleston & Cramer PC, Manchester, New

Hampshire, bond counsel, explaining this transaction;
FINANCING FOR NEW HAMPSHIRE’S FUTURE

2 PILLSBURY STREET, SUITE 201
CONCORD, NEW HAMPSHIRE 03301-4954
603-415-0190 * FAX: 603-415-0194
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. Materials with respect to the Company and the Project consisting of Form

BFA-1 submitted by the Company;

. The Commitment Letter from Berkshire Bank, dated as of October 27, 2016, as

the same may have been amended;

. Information from the New Hampshire Department of Employment Security

regarding unemployment in the greater Derry area;

. Dratfts of the financing and security documents for the proposed issuance of the

Bonds as follows: Loan and Security Agreement, Escrow Agreement,
Mortgage, Security Agreement and Financing Statement, Collateral
Assignment of Leases and Rents and related documentation;

. The resolutions adopted on September 16, 2016 by the Authority with respect

to the issuance of the Bonds; and

. A summary of the findings required to be made under RSA 162-1:9 (including

references to materials supporting each finding).

The Authority will be glad to furnish any additional documentation and
information which you may request.

2582559.1

Respectfully Submitted,

BUSINESS FINANCE AUTHORITY OF THE
STATE OF NEW HAMPSHIRE

(e

ack Donovan Executlve Director




A RESOLUTION UNDER RSA 162-1:9 WITH RESPECT TO THE FINANCING OF
MANUFACTURING FACILITIES BY THE BUSINESS FINANCE AUTHORITY FOR
LIQUID BLUE, INC. IN DERRY

WHEREAS, the Governor and Council have received from the Business Finance
Authority (the “Authority”) its written recommendation that the Governor and Council make
certain findings and a determination pursuant to RSA 162-1:9 with respect to the financing of
manufacturing facilities and the acquisition of capital assets (the “Facilities”) for LIQUID
BLUE. INC. and its affiliates (the “Company”) in Deiry, by the Authority’s issue of Revenue
Bond (Liquid Blue, Inc. Issue) Series 2016A and Revenue Bond (Liquid Blue, Inc. Issue) Series
2016B (together. the “Bonds™) in an aggregate amount not to exceed $5.300,000 under RSA
162-1 (the “Act™):

WHEREAS. the Governor and Council have received all the documentation and
information with respect to the transaction which they have requested; and

WHEREAS, further action by the Authority with respect to the transaction is subject to
the passage of this resolution and cannot be taken until after its passage:

IT IS HEREBY RESOLVED THAT:
Section 1. Findings. On the basis of the Authority’s recommendation and the
documentation and information received by the Governor and Council, and after a public

hearing. the Governor and Council find:

(a) Special Findings:

(1) The Bonds will be used to: (1) finance the acquisition. renovation and
rehabilitation of manufacturing facilities located at 6 Linlew Drive, Derry,
New Hampshire: (i1) finance the acquisition of manufacturing equipment
to be used at such site: and (iii) pay certain costs associated with the
1ssuance of the Bonds (collectively. the “Project™).

(2) The operation of the Facilities will create and preserve employment
opportunities directly and indirectly within the State of New Hampshire

(the “*State™).

(b) General Findings:

(1) The Project (described in the Authority’s recommendation) and the
proposed financing thereof are feasible:

[£9]

~

The Company has the skills and financial resources necessary to operate
the Facilities successfully;

—_
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(4)

The Agreement contains provisions so that under no circumstances will
the Authority be obligated directly or indirectly to pay Project costs, debt
service or expenses of operation, maintenance and upkeep of the Facilities
except from proceeds of the Bonds or from funds received under the
Agreement, exclusive of funds received thereunder by the Authority for its

OwWn use;

The Agreement does not purport to create any debt of the State with
respect to the Facilities, other than a special obligation of the Authority
acting on behalf of the State under the Act: and

The proposed financing of the Project by the Authority and the operation
and use of the Facilities will serve one or more needs and implement one
or more purposes set forth in RSA 162-I: 1. will preserve or increase the

social or economic prosperity of the State and one or more of its political
subdivisions, and will promote the general welfare of the State’s citizens.

Section 2. Ultimate Finding and Determination. The Governor and Council find that the

proposed operation and use of the Facilities will serve a public use and provide a public

25825381

benefit, and the Governor and Council determine that the Authority’s financing of the
Project will be within the policy of. and the authority conferred by. the Act.

Section 3. Approval. The Govemor and Council approve the Authority’s taking such
turther action under the Act with respect to the transaction as may be required.

Section 4. Effective Date. This resolution shall take effect upon its passage. Passed and
Agreed to November 16, 2016.

Governor Margaret Wood Hassan

Councilor Joseph D. Kenney

Councilor Colin Van Ostern

Councilor Christopher T. Sununu

Councilor Christopher C. Pappas

Councilor David K. Wheeler



KEITH A. ROBERTS

g Ty ADMITTED IN VT, NH AND MA
] o kroberts@primmer.com
RS TEL: 802-223-2102

3 > e O i ¥ o o - vitm o
DRIMMER PIPER ECGLESTON & CRAMES oo Fax: 802-223-2628

500 ELM STREET, 19 FL. | P.O. BOX 3600 | MANCHESTER, NH 03105-3600

November 16, 2016

Her Excellency Governor Margaret Hassan
and the Honorable Council

Re:  Upto $5,500,000 Business Finance Authority Revenue Bond (LIQUID BLUE,
INC. Issue) Series 2016A and Series 2016B (the “Bonds™)

Dear Governor and Councilors:

In this transaction, Betkshire Bank (the “Lender”™) will lend up to $5,500,000 via the
Business Finance Authority of the State of New Hampshire (the “Authority™) to LIQUID
BLUE. INC. a Rhode Island corporation and/or its affiliates LB RETAIL LLC, a Rhode
Island limited liability company, ACRIVIS, LTD.. a Rhode Island corporation. and
ACRIVIS I, LTD., a to-be-formed New Hampshire limited liability company
(collectively. the “Company™ or the “Borrower”) for the following purposes: (i) to
finance a portion of the cost of the acquisition of land located at 6 Linlew Drive in Derry,
New Hampshire (the “Property”™) and a portion ot the purchase and renovation cost of an
approximately 80,000 square foot facility that is located on the Property; (ii) the finance
the purchase of certain equipment to be used at the Property and (iii) to pay a portion of
related financing, closing and other costs and expenses. possibly including issuance
expenses and capitalized interest (collectively, the “Project”). The Project will be owned
and operated by the Borrower and its aftiliates LB Retail LLC, Acrivis, Ltd. And Acrivis
11, Ltd. in the Town of Derry to be used in connection with their business of
manufacturing custom screen printed apparel.

The Bonds will be issued and the loan will be made and secured pursuant to a Loan and
Security Agreement, an Escrow Agreement, a Mortgage Security Agreement and
Financing Statement. a Collateral Assignment of Leases and Rents and related documents
(collectively. the “Financing Documents™). Capitalized terms not otherwise defined
herein shall have the meanings set forth in the Loan and Security Agreement.

The Bonds financing the Project will be issued in two (2) series in an aggregate amount
of up 10 $5.500.000. The Series A Bonds (tax-exempt) in the amount of up to $3,950,000
will have a 10 vear term and the Series B Bonds {tax-exempt) in the amount of up to
51.250.000 will have a 7 year term. Both Series will have payments of principal and
interest due menthly. The Bond will have payments of principal and interest due
monthly. The Bonds are intended to be a “*draw-down™ bond as set forth in the Loan and

2582611.1



Her Excellency Governor Maggie Hassan
and The Honorable Council

November 16, 2016

Page 2

Security Agreement, with the Purchaser delivering the purchase price in installments as
set forth in the Loan and Security Agrecement and the Escrow Agreement. The principal
amount of the Bonds and the Loan outstanding from time to time shall bear interest
(computed on the basis of actual number of days elapsed in a 360 day banking year) at
the following tax-exempt rates chosen by the Borrower: (i) for the $3.950,000 Series A
bond — (a) for 50% of the Series A Bond, fully fixed for the first 7 years after closing at a
rate equal to 70% of the 7 year Federal Home Loan Bank of Boston Classic Rate plus
2.35% (7 year — 3.10% as of October 14, 2016), which would then reset for the final 3
vears of the term at the then current 3 year Federal Home Loan Bank of Boston Classic
Rate plus 2.35% and (b) for the other 50% of the Series A Bond, a floating rate equal to
70% of the one month LIBOR plus 2.35% (2.02% as of October 14, 2016) or Wall Street
Journal Prime (2.45% as of October 14, 2016) and (ii) for the $1,250,000 Series B Bond,
a floating rate equal to 70% of the one month LIBOR plus 2.35% (2.02% as of October
14, 2016) or Wall Street Journal Prime (2.45% as of October 14, 2016). In the unlikely
and unexpected event that the interest on the Bonds is included in the gross income of the
holders hereof, the Bonds shall bear interest at a taxable rate more specifically set forth in
the Loan and Security Agreement.

The Authority’s obligations to make payvment on the Bonds are actually to be performed
by the Borrower. which is unconditionally responsible for that performance. The
Borrower’s obligations to make such debt service payments are secured by (i) a first
priority mortgage on the Property (and other property owned by Borrower in the State of
Rhode Island); (ii) a collateral assignment of leases and rents; and (iii) a first priority
security interest in all business assets of the Borrower. Each of the obligations are
guaranteed on an unlimited basis by the other affiliates and by Paul Roidoulis in an
amount up to £2.000,000. The Bonds will be cross-collateralized with any other existing
or future obligations or liabilities of the Borrower to the Lender. As in all transactions
under RSA 162-1, neither the Authority’s funds nor other public funds will or can be used
to pay the Bonds. Provisions appropriate for achieving this result, as required by RSA
162-1. are contained in the Loan and Security Agreement.

Very truly yours.
PRIMMER PIPER EGGLESTON & CRAMER PC

By: L fll ot

Keith A. Roberts

2582611.1



APPLICATION FOR OFFICIAL INTENT
*If you have any questions about this application or the BFA's bond pregram, please call the BFA's offices a1 (603) 415-0190. [f you need
more space for any question, please attach additional sheets.
Name of Applicant:_ LIQUID BLUE
Address: ONE CROWNMARK DRIVE
City, State, Zip: _LINCOLN, RI, 02855
Contact: _PAUL ROIDOULIS Title: PRESIDENT _Phone;_401-333-5200

Name and address of owner of project (if different):

Name and address of lessees of project {if any):

Amount of bond issue § 9,200,000 - 5,500,000
Address ofproject site: 5 LINLEW DRIVE, DERRY, NH

Briefly describe the project:
AQUISITION OF OK FT. BRUILDING, LAND, EQUIPMENT

ESTIMATED COST SIZE

Land Acquisition $ 7.9 acres
Building Acqui itiD $ 3,450.000 80,824 sq. ft.
Building Construction S sqg. ft.
Building Renovation s_ 5000380 sq.ft.
Equipment Acquisition §_1.250,000

Cost of Bond Issuance 5

Refinance Existing Debt S
Other (describe}:

Dascribe the effect of the project on the environment; __ MONE

When do you expect the projact to begin? __DECEMBER 2016 completed?  DECEMBER 2018
How many jobs will be created or preserved by the facility? Created 75 Preserved__ 35

Describe the types of jobs created or preserved, their wage and salary leveis and, if applicable, when the jobs will be created:
LIGHT MFG., ADMIN, DESIGN CRAFT/TECHNICAL, SALES, SHIPPING

3,500,C00 APPROX. PAYROLL

Names and Addresses of contractors and subcontractors for the project: reb

Descrine the Applicant (and if applicable the owner and the lessees). Include a brief history of the Applicant, its principal
products, and its consumers: ATTACHED ~

(and if applicable the owner’s and lessees’) key management personnel:

Briefly describe the background of the App ican
“ATTA HE
Is the Applicant an equal opportunity employer? _ YES  the ownar? YES  thelessee?

Please provide any other information of which you believe the BFA should be aware in considering this application:

The applicant will promptly advise the BFA of any change in the foregoing informztion, or of any additional information that
may become available as plans for the project p'uqress

A/ thonzé"i Officer of Applicant
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America’s Most Exci‘tmg Bank®

Liquid Blue Inc & Affiliates
$5,200,000 Credit Facilities

The proposed terms and conditions summarized herein are providad for discussion purposes only. Thf.—y do not
constitute an offer, agreement, or commitment to tend and are confidentizl. The terms and conditions upon
which Berkshire Bank (the “Bank™) might extend credit to Liquid Blue Inc & Affiliates (the “Borrower” or
“Liguid Blue™) are subject to satisfactory review and completion of documentation, satisfactery completion of
due diligence, Credit Committee approval, and other such terms and conditions as may be determined by
Berkshire Bank and its counsel.

Borrower: Acrivis, Ltd. and Acrivis 11, Ltd (“Acrivis”) to be Co-Borrowers of Credit Facility 1
Liquid Biue Inc. and LB Retail LLC {“Liquid Blue”) to be the Borrower of Credit Facility 2.

Bank: Berkshire Bank (the “Bank”}
Guarantors Pau

Roidounlis, imited to 32,000,000
cilities v

The credit facilities below are a non-bank qualified tax exempt private placement bond to be purchased by the ban

Credit Facility: 1. $3,950,000 Real Estate Term Loan (“Term Loan™)
2. 51,250,000 Equipment Term Loan (“Equipment Term Loan™)

¥11] bz cross-guaranteed by Liquid Blue Inc, Acrivis, Ltd,, and Acrivis 11, Ltd. or nominze

Maturity/Expiry 1. Up to 10 years from the closing

(Mandatory Tender 2. Up to 7 years from the closing

Date):

R%a}mer t/ 1. Principal and interest due monthly sufficient to ameriize the loan balance on 2 20 year schedule
mortization: 2. Principal and interest due monthly sufficient to amortize the lozn balance on a schedule up to 7 vzars

Closing: No leter than December 31, 2015

Use of Proceeds: To acquire the real estate in Derry NH, and to acquire new eqripment

Advance Structure: [ The initial advance on ths Term Loan will be capped at the lessor of $3,950,000 and 80% of the

combined Bank accepted appraised values of the real estate in Derry NH and Lincoln RI. The value
att

cortribuied by the Derry NH property will be capped at tha purchase price, as required by bank

Dula ion.

2. The Equipment Term Loca will initially be ful l fundad into an escrow account. The Borrower may

ly b
request funds be released from escrow by nu a release request along with invoices for

e
¢ . pr
new/used equipment. Fuads released will b

S
shall include purchases made since July 21, 20 6 (60 days pnor to preliminary approval of bond).

Security: The Term Loan will be secured by 2 1% position mortgage on the Subject Property located at 1
Crownmark Drive in Lincoln RTAND 6 Linlew Diive in Derry NH along with assignments of lsases

nts. The Equipmer‘ Term Loen shall be secured by a 1% perfected security interest in substentially all

258
equal to 100% of the invoice cost of equipment. This

and
il

of the Berrower's fixed asseis. The working capital financing being proposed by Berkshire Bank under a
separate term sheet will be reguired to be securzd by & 1st perfected security interest in substantially all

of the Borrower’s worlking capital asse tses well as a junjor position on all other assets. All ¢ =b.,

including the working canital facility will be cress-collaseralized, cross teuuna[ed, cross-graranteed and
g g ¢ag : g

cross-defaulted.



Tnterest Rate:

Default Interes: and
Delinquency

Charges:

Feg:

Prepaymeant/Early
Termination Fee

Financial

Covenants:

Liguid Bine Inc - Term Sheet 102616 - BFA Docx

1. 530% or $1,975,000 of the Term Loan will be fixed for 7 years at the tax e\empt rate equal to 709 of
the 7 year Federal Home Loan Bank (FHLB) Classic Rate plus 2.35% (7 year 3.10% as of 10/14/16),
this rate would reset for the remaining 3 vears at the then current 3 year FHLE rate with the same
spread, such that the remaining term of the loan is subject to a fix rate. The remaining 50% or
$1,975,000 of the Term Loan will float at the tax exempt rate equal to 70% of enz month LIBOR
plus 2.35% (2.02% as of 10/14/16) or WSIP (2.43% as of 10/14/16).

SN

The interest rate on the Equipment Term Loan will fully floating at the tax exerapt rate
equal t070% of one month LIBOR plus 2.33% (2.02% as of 10/14/16) or WSEIP (2.45%
as of 10/14/16).

In all cases, interest on each facility shall at all times be caleulated on a 360-day year, but
shall accrue end be payable on the actual number of deys elapsed.

DEFAULT INTEREST: If an Event of Defan!t has cccurred and is continuing, at Lender’s election,
Lender may require Borrower to pay, in addition to any other payment due hereunder, interest thereon
from and after the date on which such payment first becomes due at the lesser of (a) the Default Rate

{(b) the maximum rate permitted by law, and such interest shall be due and payable, on demand, at such
rate until the entire amount due 1s paid to Lender.

DELINQUENCY CHARGES: I the case of & payment default which continues for ten (10) days after
the due date of the applicabie payment, the Lender may, in addition to imposing the Dsfault Rate for the
calendar month in which such payment default occurs, as provided above, charge a Late Fee in the
armmount of five (3.0%) percent of the delinquent payment amount, Borrower agrees that the Late Fee
shall not be deemad to be additional interest or penalty, but shall be deemed to be Hquidated damages
because of the difficulty in computing the actual amount of damages in advan

Nore

1. Tre following prepayment penalty will be due en the cutstanding balance only if the Term Loan iz
refinanced by another lender: (3% if in year 1, 29 if ip year 2, 19 if in any year thereafter), subject
to thie terms of the Bond documents.
rower will be parmitte repa; ipment Term Loan without pen rom cash on
The Borrower will be pe dto v the Equipment Term Loan without penalty from cash o
ar wever, a prepayment pena v\ :ould be due on the amount being prepaid if the Equipment
hand; however, a yment penalt uld be d i being prepald i the
Term Lean is refinanced by another lender as follows: (3% if in year 2, 2% if in year 3, 1% if in eny
nd

a
year thereafter), subject to the terms of the Bord documents.

P2

Notwithstending the foregoing, if the Bank makes demand under the working capital facility, the
prepayment penalty hersunder for any facility will be waived.

Upon further dus diligence, financial covenants, shall be at levels to be agreed upon between the
Borrower and the Bank and shall include, without limitation, the following:

l. Commencing 12/31/2016 for the preceding twelve month period and each twelve month period
thereafter, Liquid Blue must maintain & minimum; Fixed Charge Coverage ratio greater than or equal
to 1.20x;

2. Liguid Blee to maintain a minimum tangible capital bass at a leve! to be dsterminad

Fixed Charge Coverage Ratio (FCC) = Earnings before Interest, Taxes, Depreciation and Amortization

minns Cash Income Taxes minus Unfinanced Capital Expenditures mifnus Sharcholder

Distributions/Dividends divided by Actual Principal Payments plus Payments on Capitalized Leases plus
Interes| Expense,

S



Related Real Estate
Lease:

Other Covenants:

Cesh Management:

Reporting:

Legsl Opinions:

Insurance:

Liquid Blue Inc - Term Sheet 102616 - BFA.Dcex

= Shareholder's Equity plus Shareholder’s Subordinated Debt minus
vables due from shareholders

New leases for both properties will be required to be executed between the Liquid Blue and real estate
entities such that (a) the minimum term must match or exceed the term of the Term Loan and (B) the
combined Net Operating Income for both properties matches or exceeds the annual debt service on the
Term Loan.

Usual and customary covenants regarding maintenance of corporate existence, payment of taxes,
limitations on additional indebtedness, operating leases, liens, capital expenditures, mergers, dispositions
and acquisitions of assets, investments, maintenance of appropriate insurance, etc.

A comprehensive deposit relationship will b2 maintained with the Bank. A detailed cash management
proposal will be submitted under a separate cover letter. For the term of the Credit Facilities.

Liquid Blue shall be required to report interim management prepared monthly financial statements,
within 20 days of month end. Liquic Blue wiil also provide the Bank with its review quality financial
statements and covenant compliance certificate within 120 days of fiscal year end and corporate tax
returns for all reporting entities within 30 days of filing the same with the IRS. Accivis shall furnish
copies of each entity’s federal tax returns within 30 days of filing the same with the IRS. Paul Roidoulis
will be required to provids an annual personal financiel statement within 120 days of year-end as well as
fedaral tex return with all schedules within 30 days of filing the same with the IRS. Other reporting
reqmrcmen:s (collateral, financial, or otherwise) to be determined and shall be usual and customary for
transactions of this type.

All out-of-pocket expenses incurred by the Bank in connection with the documentation and cleosing of the
Credit Facilities, whether or not the transaction actually closes, (including, but not limited to, fees and
expensss of legal counsel, examiners, etc.) shell be for the account of the Borrowsr. Notwithstanding the
foregoing, the Bank has agreed to pay up to $10,000 of the Bank’s legal counsel.

Upon execution of this term sheet the Borrower shall make a good faith deposit in the amount of §10,000
(the “Deposit”). Upon receint the Bank will then proceed with dus diligence. If the Bank delivers a
commitment substantially conforming to the terms herein and the Borrawer elects not to ciose this
financing then the Bank will retain the $10,000 good faith deposit. If the Bank fails to delivere
commitment substantially conforming to the tarms kerein the Bank will reimburse the deposit less any
due diligence/costs incurred. Upon the loan closing any unused portion of the goed faith deposit v lk be
returned to the Borrower.

Prior to closing, there shall be delivered to the Bank 2z opinien of Borrowe ounsel acceptable to the
Bank covering matters customary for & transaction of t s t,p end nature and whm. shall, without
limitation, opine that: (1) Borrower is duly formed; (2) all financing documents have been validly
am‘lomhd and executed by and on behalf of the Borro‘wr (3) all financing documenis are valid,

binding, enforceable in accordance with their terms ard do not violate any i=gal reﬁuzren*mt: including
without limitation, crganizational documents, laws and materiel agrezments; (4) the validity of the Bonds
as a properly authorized, documented and execuied obligation of Borrower; and (5) that the Bank has a

properly perfected security interest and lien on the assets of the Borrower. The tax-exempt interest rates

set forth above are subject to Bank’s receipt of a tax-sxempt opinion of bond counsel in form and
substance acceptable to the Bank.

R%dpt by the Bank of 2 prepaid fire and extended coverage insurance policy insuring the buildings,
improvements, furnishings, fixtures, inventory, machinery and equipment constituting the Real Property
in an amount satisfactory to Bank raming the Bank as Certificate Holder requiring a 30 day notice to
Bank of cancellation or amsndmeant. Receipt by the Bank of certificates of insurance in favor of Bank
evidencing thatb mprehansive general public liability insurance protecting the Borrower are in full force
and effect. Allinsurance shall be satisfactory to Bank as to amount, form, issuer and notice. Bark shall

[9%Y



Documents:

Non-Assignably:
Governing Law:

Representations &
Warranti

Liquid Blue Ine - Term Sheet 102616 - BFA. Docx

have the nght to require additional types and amounts of coverage, including without limitation flood
insurance if it is determined that the Real Property is in a special flood hazard area as defined by the
Federal Emergency Management Agency.

Executicn of documentation acceptable to the Bank and Bank's counsel, including such representations,
warranties and covenants as may customarily bs included in transactions of this nature or as we may
otherwise deem appropriate in the circumstances. The Borrower will pay all expenses of the Bank's
counsel in cornection with the preparation, negotiation and execution of documents pursuant to this
financing, whether or not tie transaction completed herein cL ses. Itis anticipated that the terms of the
Dropoqed transaction will be contained in 2 Bond Purchase Agreement. Such decumentation will also
clude adjustmenss for costs related to regulatory changss in capital adzquacy and other changes in law.

Federal law requires that banks cbtain and verify information regarding the identity of their customers, If
a Borrower is an entity to be formed, then, at least two (2) business days prior te closing, the Borrowsr
must provide the Bank with such information documents or other evidance of identity as the Bank may,
in its scle discretion, require. Satisfaction of this requirement and verification of Borrower identity by
the Bank, as determined by the Ba 2K in its sols discretion, shzl be a precondition to the Bank closing or
funding any loan te the Borrower

This term sheet may not be assigned by the Borrower.

Naw Hampshire

Usval an< customary for a fhu ity of this type, including but not limited to, organization, authority,
financial statements, ma erial contracts, environmental matters, abseuce of material adverse changs,

absence of material litigation, abseace of default or unmatured default, no conflict with agreements,
paynien: of taxes and cemm business specific matters

[N



Other Conditions:

atisfactory completion, at the Bank's zole discretion, of proper due dilizence, including, but rot limited
.

to the following:

¢ Fomal Credit Apﬂroy'."i by Berkshire Bank;

s Receipt and \?»1\fBCtC ‘review of the appraisals for both properties evidencing a maximum loan-fo-
value of 809

] Satbfac-x)n completion and review of environmenta! due diligence in line with Bank policy;

s Completion of satisfactory legal due diligence an d documentation;

s

Unless otherwise noted, the foregoing proposal will expire on November 15, 2016,

Agreed to and accepted: 4
/)ﬂ Vé{ Vi
e I
/%L“ M,..,—-——-— ( /é’ AR /*///""Zt"

Pa Ro3du'ms CEO Cﬁﬂ::op her F. DeFronzo, \E?

3
Berkshire Bank

Liquid Blug Inc & Affil

a»
73

i £
1

}fau’n Roidodlis
Individual \

Liguid Biue fnc - Terms Sheet 102616 - BFA.Doox 2



New Hampshire Local Area Unemployment Statistics
Not Seasonally Adjusted Estimates by Location of Residence

&

AR 2016

New Hampshire
Labor Force 765,260 768,740 750,220
Employment 742,960 746,600 726,600
Unemployment 22,300 22,140 23,620
Rate 2.9% 2.9% 3.1%
Belknap County
Labor Force 33,570 34,010 33,330
Employment 32,690 33,140 32,400
Unemployment 830 870 930
Rate 2.6% 2.6% 2.8%
Carroll County
Labor Force 25,800 25,860 25,850
Employment 25,080 25,130 25,110
Unemployment 720 730 740
Rate 2.8% 2.8% 2.9%
Cheshire County
Labor Force 41,890 42,340 41,530
Employment 40,650 41,120 40,270
Unemployment 1,240 1,220 1,260
Rate 3.0% 2.5% 3.0%
Coos County
Labor Force 15,320 15,2990 15,330
Employment 14,770 14,760 14,750
Unemployment 550 530 580
Rate 3.6% 3.5% 3.8%
Grafton County
Labor Force 49,880 50,160 46,310
Employment 48,630 48,900 48,050
Unemployment 1,200 1,260 1,260
Rate 2.4% 2.5% 2.5%
Hillsborough County
Labor Force 233,840 234,630 228,170
Employment 226,570 227,370 220,420
Unemployment 7,370 7,260 7,750
Rate 3.2% 3.1% 3.4%
Merrimack County
Labor Force 82,620 83,410 81,080
Employment 80,470 81,250 78,780
Unemployment 2,155 2,160 2,300
Rate 2.6% 2.6% 2.8%
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New Hampshire Local Area Unemployment Statistics
MNot Seasonally Adjusted Estimates by Location of Residence
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Rockingham County

Labor Force 185,590 185,860 181,020
Employment 179,910 180,290 174,910
Unemployment 5,680 5,570 6,110
Rate 3.1% 3.0% 3.4%
Strafford County
Labor Force 72,170 72,460 70,870
Employment 70,250 70,520 68,820
Unemployment 1,920 1,940 2,050
Rate 2.7% 2.7% 2.9%
Sullivan County
Labor Force 24,510 24,720 23,740
Employment 23,910 24,120 23,100
Unemployment 600 600 640
Rate 2.4% 2.4% 2.7%
Belmont NH LMA
Labor Force 12,030 12,160 11,800
Employment 11,700 11,850 11,480
Unemployment 330 310 320
Rate 2.7% 2.6% 2.7%
Berlin NH MicroNECTA
Labor Force 6,690 6,690 6,690
Employment 6,420 6,430 6,400
Unemployment 270 260 250
Rate 4.0% 3.9% 4.4%
Chariestown NH LMA
Labor Force 7,620 7,680 7,470
Employment 7,440 7,500 7,280
Unemployment 180 180 190
Rate 2.3% 2.3% 2.5%
Claremont-Newport NH LMA
Labor Force 14,630 14,750 14,030
Employment 14,260 14,430 13,640
Unemployment 370 360 390
Rate 2.5% 2.5% 2.8%
Colebrook NH-VT LMA, NH Portion
Lavor Force 2,620 2,580 2,640
Employment 2,510 2,490 2,540
Unemployment 110 20 100
Rate 4.0% 3.3% 3.8%

Page 2 of 14



New Hampshire Local Area Unemployment Statistics

Colebrook NH-VT LMA (NH & VT)

Labor Force 3,180 3,150 3,230
Employment 3,040 3,020 3,090
Unemployment 140 130 140
Rate 4.4% 4.0% 4.3%
Concord NH MicroNECTA
Labor Force 47,420 48,060 46,440
Employment 46,230 46,860 45,140
Unemployment 1,190 1,200 1,300
Rate 2.5% 2.5% 2.8%
Conway NH-ME LMA, NH Portion
Labor Force 13,330 13,350 13,420
Employment 12,980 13,000 13,050
Unemployment 350 350 370
Rate 2.6% 2.6% 2.8%
Conway NH-ME LIVIA (NH & ME)
Labor Force 17,580 17,600 17,730
Employment 17,100 17,100 17,220
Unemployment 480 500 510
Rate 2.7% 2.8% 2.9%
Dover-Durham NH-ME MetroNECTA, NH Portion
Labor Force 72,170 72,460 70,870
Employment 70,250 70,520 68,820
Unemployment 1,920 1,940 2,050
Rate 2.7% 2.7% 2.5%
Dover-Durham NH-ME MetroNECTA (NH & ME)
Labor Force 83,730 83,980 82,200
Employment 81,480 81,670 79,830
Unemployment 2,250 2,310 2,370
Rate 2.7% 2.8% 2.9%
Franklin NH LMA
Labor Force 10,750 10,850 10,730
Employment 10,430 10,540 10,390
Unemployment 320 310 340
Rate 3.0% 2.9% 3.1%
Haverhill NH LMA
Labor Force 3,470 3,500 3,460
Employment 3,370 3,400 3,350
Unemployment 100 100 110
Rate 2.8% 2.9% 3.2%
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Not Seasonally Adjusted Estimates

Hillshorough NH LAMA
Labor Force 8,200 8,270 8,140
Employment 7,960 8,040 7,880
Unemployment 240 230 260
Rate 2.9% 2.8% 3.1%
Hinsdale Town, NH Portion, Brattleboro VT-NH LMA
Labor Force 2,100 2,100 2,080
Employment 2,010 2,020 2,000
Unemployment 90 80 80
Rate 4.2% 3.9% 3.7%
Keene NH MicroNECTA
Labor Force 27,360 27,720 27,210
Employment 26,580 26,930 26,390
Unemployment 780 7390 820
Rate 2.9% 2.8% 3.0%
Laconia NH MicroNECTA
Labor Force 12,260 12,440 12,230
Employment 11,930 12,110 11,870
Unemployment 330 330 360
Rate 2.7% 2.7% 3.0%
Lebanon NH-VT MicroNECTA, NH Portion
Labor Force 25,720 25,890 25,190
Employment 25,140 25,280 24,590
Unemployment 580 610 600
Rate 2.2% 2.3% 2.4%
Lebanon NH-VT MicroNECTA (NH & VT)
Labor Force 45,930 46,130 45,3560
Employment 44,800 44 960 44,150
Unemployment 1,130 1,170 1,210
Rate 2.5% 2.5% 2.7%
Littleton NH-VT LMA, NH Portion
Labor Force 13,350 13,390 13,260
Employment 12,980 13,010 12,900
Unemployment 370 380 360
Rate 2.7% 2.8% 2.7%
Littleton NH-VT LMA (NH & vT)
Labor Force 14,2860 14280 14,230
Employment 13,850 13,860 13,830
Unemployment 410 420 400
Rate 2.8% 3.0% 2.8%
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Manchester NH MeatroNECTA

Labor Force 117,540 118,270 114,460
Employment 114,110 114,890 110,940
Unemployment 3,430 3,380 3,520
Rate 2.9% 2.9% 3.1%
Meredith NH LMA
Labor Force 8,050 8,170 8,070
Employment 7,870 7,980 7,870
Unemployment 180 190 200
Rate 2.2% 2.3% 2.5%
Nashua NH-MA NECTA Division, NH Portion
Labor Force 162,310 162,170 158,190
Employment 156,960 156,940 152,480
Unemployment 5,350 5,230 5,710
Rate 3.3% 3.2% 3.6%
Nashua NH-MA NECTA Division (NH & MA)
Labor Force 171,240 171,050 166,950
Employment 165,590 165,500 160,820
Unemployment 5,650 5,550 6,060
Rate 3.3% 3.2% 3.6%
New London NH LMA
Labor Force 9,090 9,030 8,980
Employment 8,850 8,800 8,750
Unemployment 230 230 230
Rate 2.5% 2.6% 2.6%
Pelham Town, NH Portion, Lowell-Billerica-Chelmsford MA-NH NECTA Division
Labor Force 7,570 7,610 7,410
Employment 7,260 7,290 7,080
Unemployment 310 320 330
Rate 4.1% 4.2% 4.5%
Peterborough NH LMA
Labor Force 19,040 19,230 18,860
Employment 18,490 18,670 18,280
Unemployment 550 560 580
Rate 2.9% 2.9% 3.1%
Plymouth NH LMA
Labor Force 17,930 17,980 17,880
Employment 17,500 17,520 17,410
Unemployment 430 460 470
Rate 2.4% 2.5% 2.7%
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Not Seasonally Adjusted Estimates by Location of Residence
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Portsmouth NH-ME MetroNECTA, NH Portion

Labor Force 60,690 60,630 59,300
Employment 59,150 59,100 57,690
Unemployment 1,540 1,530 1,610
Rate 2.5% 2.5% 2.7%
Portsmouth NH-ME MetroNECTA (NH & ME)
Labor Force 78,090 77,860 76,230
Employment 76,120 75,860 74,220
Unemployment 1,970 2,000 2,010
Rate 2.5% 2.6% 2.6%
Raymond NH LMA
Labor Force 14,700 14,700 14,510
Employment 14,300 14,300 14,090
Unemployment 400 400 420
Rate 2.7% 2.7% 2.9%
Salem Town, NH Portion, Lawrence-Methuen-Salem MA-NH NECTA Division
Labor Force 18,170 18,270 17,500
Employment 17,520 17,660 17,170
Unemployment 650 610 730
Rate 3.6% 3.3% 4.1%
Seabrook-Hampstead Area, NM Portion, Haverhill-Newburyport-Amesbury MA-NH NECTA Division
Labor Force 40,3¢0 40,660 38,960
Employment 38,980 39,270 37,400
Unemployment 1,410 1,390 1,560
Rate 3.5% 3.4% 4.0%
Wolfeboro NH LIMA
Labor Force 10,100 10,110 10,070
Employment 9,780 9,790 §,750
Unemployment 320 320 320
Rate 3.1% 3.2% 3.2%
Amherst Town
Labor Force 6,300 6,290 6,130
Employment 6,110 6,100 5,950
Unemployment 190 190 180
Rate 3.0% 3.1% 2.9%
Atkinson Town
Labor Force 4,040 4,070 3,890
Employment 3,300 3,520 3,740
Unemployment 140 150 150
Rate 3.5% 3.6% 3.9%
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New Hampshire Local Area Unemployment Statistics
Not Seasonally Adjusted Estimates by Location of Residence
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Barrington Town

Labor Force 5,230 5,240 5,130
Employment 5,090 5,100 4,950
Unemployment 140 140 140
Rate 2.6% 2.7% 2.8%
Bedford Town
Labor Force 11,580 11,650 11,270
Employment 11,280 11,350 10,960
Unemployment 300 300 310
Rate 2.6% 2.6% 2.8%
Belmont Town
Labor Force 3,920 3,970 3,830
Employment 3,800 3,850 3,720
Unemployment 120 120 110
Rate 3.1% 2.9% 2.9%
Berlin City
Labor Force 3,840 3,850 3,820
Employment 3,670 3,680 3,650
Unemployment 170 170 170
Rate 4.5% 4.4% 4.6%
Bow Town
Labor Force 4,430 4,510 4,340
Employment 4,330 4,400 4,220
Unemployment 100 110 120
Rate 2.3% 2.5% 2.7%
Charlestown Town
Labor Force 3,130 3,170 3,050
Employment 3,060 3,090 2,980
Unemployment 70 80 70
Rate 2.2% 2.4% 2.4%
Claremont City
Labor Force 6,940 7,620 6,670
Employment 6,770 6,850 6,480
Unemployment 170 170 190
Rate 2.4% 2.4% 2.8%
Colebrook Town
Labor Force 1,170 1,150 1,170
Employment 1,130 1,120 1,140
Unemployment 40 30 30
Rate 3.3% 2.6% 2.8%
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Not Seasonally Adjusted Estimates by Location of Residence
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Concord Cit‘; T )
Labor Force 22,740 23,090 22,250
Employment 22,160 22,500 21,620
Unemployment 580 590 630
Rate 2.6% 2.6% 2.8%
Conway Town
Labor Force 5,850 5,880 5,890
Employment 5,720 5,740 5,740
Unemployment 130 140 150
Rate 2.2% 2.3% 2.5%
Derry Town
Labor Force 20,350 20,300 19,800
Employment 15,610 19,600 15,050
Unemployment 740 700 750
Rate 3.6% 3.5% 3.8%
Dover City
Labor Force 18,100 18,170 17,780
Employment 17,640 17,720 17,280
Unemployment 460 450 500
Rate 2.5% 2.5% 2.8%
Durham Town
Labor Force 8,820 8,500 8,640
Employment 8,580 8,610 8,400
Unemployment 240 290 249
Rate 2.7% 3.2% 2.7%
Epping Town
Labor Force 4,300 4,270 4,210
Employment 4,160 4,150 4,070
Unemployment 1490 120 140
Rate 3.2% 2.9% 3.3%
Exeter Town
Labor Force 8,690 8,690 8,480
Employment 8,460 8,460 8,240
Unemployment 230 230 240
Rate 2.6% 2.7% 2.9%

Farmington Town

Labor Force 3,680 2,680 3,620
Employment 3,580 3,580 3,510
Unemployment 100 1ce 110

Rate 2.8% 2.6% 3.1%
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New Hampshire Local Area Unemployment Statistics

Not Seasonally Adjusted Estimates by Location of Residence
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Franklin City
Labor Force 4,020 4,070 4,030
Employment 3,900 3,950 3,890
Unemployment 120 120 140
Rate 3.1% 3.0% 3.4%
Gilford Town
Labor Force 3,980 4,020 3,960
Employment 3,870 3,920 3,850
Unemployment 110 100 110
Rate 2.6% 2.5% 2.8%
Goffstown Town
Labor Force 10,540 10,600 10,240
Employment 10,250 10,320 9,960
Unemployment 290 280 280
Rate 2.8% 2.6% 2.7%
Hampstead Town
Labor Force 5,210 5,250 5,030
Employment 5,050 5,090 4,840
Unemployment 160 160 190
Rate 3.1% 3.0% 3.7%
Hampton Town
Labor Force 9,240 9,220 9,050
Employment 8,940 8,930 8,720
Unemployment 300 290 330
Rate 3.2% 3.1% 3.7%
Hanover Town
Labor Force 5,000 5,060 4,880
Employment 4,860 4,900 4,740
Unemplovment 140 160 1490
Rate 2.8% 3.2% 2.9%
Haverhili Town
Labor Force 2,390 2,410 2,380
Employment 2,330 2,350 2,310
Unemployment 60 60 70
Rate 2.3% 2.5% 3.0%
Hillsborough Town
Labor Force 2,930 2,970 2,910
Employment 2,840 2,880 2,810
Unemployment 90 90 100
Rate 2.9% 2.9% 3.3%
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Hollic Town

Labor Force 4,190 4,180 4,090
Employment 4,060 4,050 3,960
Unemployment 130 130 130
Rate 3.0% 3.1% 3.2%
Hooksett Town
Labor Force 8,620 8,660 8,400
Employment 8,400 8,450 8,170
Unemployment 220 210 230
Rate 2.5% 2.5% 2.8%
Hudson Town
Labor Force 14,700 14,700 14,340
Employment 14,190 14,200 13,770
Unemployment 510 500 570
Rate 3.5% 3.4% 4.0%
Keene City
Labor Force 12,080 12,280 12,020
Employment 11,740 11,920 11,650
Unemployment 350 360 370
Rate 2.9% 2.9% 3.1%
Kingston Town
Labor Force 3,710 3,730 3,600
Employment 3,580 3,600 3,440
Unemployment 130 130 160
Rate 3.6% 3.5% 4.4%
Lacenia City
Labor Force 8,280 8,420 8,270
Employment 8,060 8,190 8,020
Unemployment 230 230 250
Rate 2.7% 2.8% 3.0%
Lebanon City
Labor Force 7,770 7,810 7,600
Employment 7,620 7,650 7,450
Unemployment 150 150 150
Rate 1.9% 2.0% 2.0%
Litchfield Town
Labor Force 4,710 4,710 4,580
Employment 4,540 4,550 4,410
Unemployment 170 160 170
Rate 3.6% 3.4% 3.6%
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New Hampshire Local Area Unemployment Statistics
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Littleton Town
Labor Force 3,260 3,290 3,230
Employment 3,180 3,200 3,160
Unemployment 80 90 70
Rate 2.5% 2.7% 2.2%
Londonderry Town
Labor Force 14,840 14,830 14,490
Employment 14,380 14,370 13,980
Unemployment 4560 450 510
Rate 3.1% 3.1% 3.5%
Marichester City
Labor Force 63,180 63,610 61,520
Employment 61,170 61,620 59,440
Unemployment 2,010 1,990 2,080
Rate 3.2% 3.1% 3.4%
Meredith Town
Labor Force 3,440 3,490 3,450
Employment 3,360 3,410 3,360
Unemployment 80 80 S0
Rate 2.4% 2.3% 2.7%
Merrimack Town
Labor Force 16,070 16,060 15,610
Employment 15,570 15,580 15,100
Unemployment 500 480 510
Rate 3.1% 3.0% 3.3%
Milford Town
Labor Force 9,070 9,050 8,850
Employment 8,820 8,810 8,580
Unemployment 250 240 270
Rate 2.7% 2.7% 3.1%
Nashua City
Labor Force 49,850 49,830 48,560
Employment 48,090 48,120 46,670
Unemploymeant 1,760 1,710 1,890
Rate 3.5% 3.4% 3.9%
New London Town
Labor Force 2,060 2,060 2,030
Employment 2,000 1,230 1,970
Unemployment 60 70 60
Rate 3.0% 3.4% 3.1%
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Newmarket Town
Labor Force
Employment
Unemployment

Rate

Newport Town
Labor Force
Employment
Unemployment

Rate

Pelham Town
Labor Force
Employment
Unemployment

Rate

Pembroke Town
Labor Force
Employment
Unemployment

Rate

Peterborough Town
Labor Force
Employment
Unemployment

Rate

Plaistow Town
Labor Force
Employment
Unemployment

Rate

Plymouth Town
Labor Force
Employment
Unemployment

Rate

Portsmouth Citv
Labor Force
Employment
Unemployment

Rate
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5,890

5,740
150
2.6%

3,360

3,760
100
2.6%

7,570

7,260
310
4.1%

4,340

4,230
110
2.6%

3,740

3,640
100
2.6%

4,340

4,150
190
4.5%

3,780

3,680
100
2.6%

14,390

14,100
290
2.0%
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5,890

5,750
140
2.4%

3,920

3,820
100
2.6%

7,610

7,250
320
4.2%

4,370

4,260
110
2.5%

3,780

3,680
100
2.6%

4,360

4,180
180
4.1%

3,820

3,700
120
3.1%

14,390
14,090
500

2.1%

3,700

3,600
100
2.8%

7,410

7,080
330
4.5%

4,230

4,120
110
2.7%

3,700

3,590
110
2.8%

4,180

3,980
200
4.7%

3,770

3,660
110
2.5%

14,060

13,750
310
2.2%



New Hampshire Local Area Unemployment Statistics
by Location of Residence
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Raymond Town

Labor Force 6,150 6,170 6,060
Employment 5,960 5,980 5,860
Unemployment 190 190 200
Rate 3.1% 3.1% 3.3%
Rochester City
Labor Force 17,200 17,280 16,900
Employment 16,750 16,830 16,390
Unemployment 450 450 510
Rate 2.6% 2.6% 3.0%
Salem Town
Labor Force 18,170 18,270 17,900
Employment 17,520 17,660 17,170
Unemployment 650 610 730
Rate 3.6% 3.3% 4.1%
Sandown Town
Labor Force 4,240 4,270 4,090
Employment 4,090 4,130 3,920
Unemployment 150 140 170
Rate 3.5% 3.3% 4.2%
Seabrook Town
Labor Force 5,220 5,260 5,060
Employment 5,000 5,030 4,810
Unemployment 220 230 250
Rate 4.2% 4.3% 4.9%
Somersworth City
Labor Force 6,730 6,750 6,600
Employment 6,530 6,560 6,390
Unemployment 200 190 210
Rate 3.0% 2.8% 3.2%
Stratham Town
Labor Force 4,670 4,680 4,540
Employment 4,560 4,560 4,440
Unemployment 110 120 100
Rate 2.3% 2.5% 2.2%
Swanzey Town
Labor Force 4,180 4,240 4,150
Employment 4,070 4,130 4,030
Unemployment 110 110 120
Rate 2.6% 2.5% 2.8%
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New Hampshire Local Area Unemployment Statistics

Mot Seasonally Adjusted Estimates by Location of Residence

Weare Town o B
Labor Force 5,850 5,880 5,700
Empioyment 5,710 5,740 5,560
Unemployment 140 140 140
Rate 2.3% 2.3% 2.4%
Windham Town
Labor Force 7,790 7,800 7,640
Employment 7,550 7,550 7,340
Unemployment 240 250 300
Rate 3.1% 3.2% 3.9%
Wolfeboro Town
Labor Force 3,140 3,140 3,110
Employment 3,040 3,040 3,030
Unemployment 100 100 80
Rate 3.2% 3.0% 2.6%
US and Mew England Staies
b atia

UNITED STATES

New England 4.2% 4.4% 4.7%
Connecticut 5.6% 5.6% 5.6%
Maine 3.3% 3.7% 3.5%
Massachusetts 3.8% 4.0% 4.7%
New Hampshire 2.9% 2.9% 3.1%
Rhode island 5.8% 5.6% 5.8%
Vermont 3.3% 3.4% 3.6%

Prepared by:

Economic and Labor Market Information Bureau
New Hampshire Employment Security
(603) 228-4124
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LOAN AND SECURITY AGREEMENT

Among

BERKSHIRE BANK
as the Purchaser,

and

BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE,
as the Issuer,

and

LIQUID BLUE, INC.. LB RETAIL LLC, ACRIVIS, LTD. AND ACRIVIS 11, LTD.
as the Co-Borrowers more particularly described herein

and providing for the issuance of up to
$3.950.000 Business Finance Authority of the State of New Hampshire Revenue Bonds, Liquid Blue, Inc.
Issue. Series 2010A
and
$1.250.000 Business Finance Authority of the State of New Hampshire Revenue Bonds, Liquid Blue, Ine.
Issue, Series 20168

Dated as of December 1. 2016

THIS AGREEMENT DOES NOT CONSTITUTE AN INDEBTEDXNESS OF THE STATE OF NEW
HAMPSHIRE OR OF THE ISSUER EXCEPT TO THE EXTENT PERMITTED BY NEW
HAMPSHIRE RSA CHAPTER 162-1. ALL AMOUNTS OWED HEREUNDER ARE PAYABLE
ONLY FROM THE SOURCES EXPRESSLY PROVIDED HEREIN. AND NO PUBLIC FUNDS MAY
BE USED FOR THAT PURPOSE.

This instrument constituies a security agreement
under the New Hampshire Uniform Commercial Code.

2586609.1
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LOAN AND SECURITY AGREEMENT

Purchaser: Berkshire Bank
One Van de Graaff Drive, Suite 202
Burlington, Massachusetts 01803

Attention: Christopher P. DeFronzo
Telephone: (781) 418-6826
Telecopier: (781) 933-0409

Issuer: Business Finance Authority of the State of New Hampshire
2 Pillsbury Street, Suite 201
Concord. New Hampshire 03301

Attention:  Jack Donovan, Executive Director
Telephone: (603) 415-0191
Telecopier: (603) 413-0194

Co-Borrowers: Liquid Blue, Inc., LB Retail LLC, Acrivis. Ltd. and Acrivis IL Ltd.
1 Crownmark Drive
Lincoln. Rhode Island 02865

Attention:  Paul Roidoulis
Telephone:
Telecopier:

THIS LOAN AND SECURITY AGREEMENT dated as of December 1, 2016 (this
“Agreement’) is among Berkshire Bank, a bank organized under the laws of Delaware (the “Purchaser”
or the "Bondowner™), the Business Finance Authority of the State of New Hampshire, a body politic and
corporate and a public instrumentality duly organized and validly existing under the laws of the State (the
“Issuer™) and (i) Liquid Blue, Inc.. a Rhode Island corporation, (ii) LB Retail LLC. a Rhode Island limited
liability: company. (ii1) Acrivis, Ltd., a Rhode Island corporation, and (iv) Acrivis Il Ltd., a New
Hampshire [limited liability company] (each a “Co-Borrower™ and together the “Co-Borrowers™).

WITNESSET H:

WHEREAS. the Issuer is authorized by law, including New Hampshire RSA Chapter 162-1
(referred to herein as the "Act™) to enter into financing documents and security documents with respect to
indebtedness of the Issuer to be used to finance eligible projects as described in the Act. to carry out any
of its purposes and 1o issue its bonds for the purpose of carrying out any of its powers: and

WHEREAS. Acrivis 11, Ltd. (the “Real Estate Company™) has purchased a certain parcel of real
property and the improvements thereon located at 6 Linlew Drive in Derry. New Hampshire. to be owned
and operated by it and each Co-Borrower is authorized to lease. sublease, purchase and hold real and
personal property and to borrow money to finance or refinance the same; and

WHEREAS, the Co-Borrowers intend to obtain financing with respect to such facilities, the
renovation of such facilities, and the purchase of equipment related to such facilities (all as set forth
further herein). through the issuance by the Issuer of the $3.930.000 Business Finance Authority of the
State of New Hampshire Revenue Bonds, Liquid Blue, Inc. Issue, Series 2016A industrial development
revenue bonds (the “Series A Bonds™) and the $1.230.000 Business Finance Authority of the State of
New Hampshire Revenue Bond. Liquid Blue, Inc. Issue. Series 2016B industrial development revenue
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vonds {the “Series B Bouds™ aund together with the Series A Bonds, ihe “Bonds™) and the loan by the
Issuer of the proceeds thereof to the Co-Borrowers; and

WHEREAS, the Co-Borrowers desire to finance the acquisition, construction, improving and
equipping ol the Project {(delined below), on the terms and conditions set forth below: and

WHEREAS, in order to finance the costs of the Project, the Issuer will issue the Bonds and lend
the proceeds thereot to the Co-Borrowers as described herein and as security for the payment of the Co-
Borrowers™ obligations under this Agreement, (i) the Real Estate Company will grant a first priority
mortgage on the Property (defined below) to the Purchaser; (ii) the Real Estate Company will collaterally
assign the leases and rents affecting the Property to the Purchaser; (iii) each Co-Borrower will grant a first
priority security interest in all of its business assets to the Purchaser; (iv) the Co-Borrowers will cause the
Individual Guarantor to issue the Guaranty and (v) the Issuer will assign to the Purchaser its right to
receive Pavments (defined below) from the Co-Borrowers: and

WHEREAS, the Co-Borrowers shall make Payments directly to the Purchaser as assignee ot the
Issuer and holder of the Bonds; and

WHEREAS. the Bonds are a special obligation of the Issuer pavable solely from and secured by
funds provided under the Agreement. Neither the State of New Hampshire nor any political subdivision
thereof shall be obligated to pay the principal of or interest on the Bonds. other than from such funds, and
neither the faith and credit nor the taxing power of the State of New Hampshire or of any political
subdivision thereof is pledged to the pavment of principal of or interest on the Bonds. The Issuer has no
taxing power.

NOW, THEREFORE. in cousideration of the pavments to be made hereunder and the mutual
covenants contained herein. the parties agree as follows.

ARTICLE I
DEFINITIONS

The following terms used herein shall have the meanings indicated below unless the context
clearly requires otherwise.

“Additional Collareral™ means all of the Co-Borrowers™ property listed on Exhibit A-1 hereto.
whether now owned or hereafter acquired. and all products and proceeds of any of the foregoing.

“Additional Pavinenrs ' means the amounts, other than Payments. pavable by the Co-Borrowers
pursuant to the provisions of this Agreement and or any Co-Borrower Documents. including. without
limitation. Sections 3.3(b). 6.6 and 9.1 hereof.

“Agreement means this Agreement, dated as of December 1. 2016, as the same may be amended
or modified from time to time.
or dealers of the architest,

“Architeor” means the architeet of the Project. as well as the agent

g

“Authorized Borroveer Representarive”™ means Paul Roidoulis. an Authorized Person of each of
the Co-Borrowers. or an alternate designated to act for any Co-Borrower by written certiticate furnished
to the Issuer and the Purchaser. containing the specimen signature of such person and signed on behalf ot
such Co-Borrower.
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“Bond Counsel” meauns an attorney or firm of attorneys nationally recognized on the subject of
municipal bonds and acceptable to the Issuer and the Purchaser.

“Bond Resolurion” means the Bond Resolution relating to the financing of the Project which is
the subject of the Agreement, adopted by the Issuer on October 17, 2016.

“Bonds™ means the Series A Bonds together with the Series B Bonds.

“Business Dav " means a day other than a Saturday or Sunday on which banks are generally open
for business in New Hampshire.

“Closing " means the date of issuancc of the Bonds.

“Co-Borrower " means each of (i) Liquid Blue. Inc., a Rhode Island corporation, LB Retail LLC,
a Rhode Island limited liability company, Acrivis, Ltd.. a Rhode Island corporation. and Acrivis II, Ltd., a
New Hampshire [limited liability company]; and (ii) any surviving, resulting or transferee entity thereof
permitted pursuant to the terms of this Agreement: and (iii) except where the context requires otherwise,
any assignee(s) of any of the Co-Borrowers permitted pursuant to the terms of this Agreement.

“Co-Borrowers " means Liquid Blue, Inc.. LB Retail LLC. Acrivis. Ltd.. and Acrivis I Ltd.

“Co-Borrower Documents”™ means, collectively, this Agreement. the Tax Certificate and
Agreement. the Escrow Agreement, the Mortgage, Security Agreement and Financing Statement, the
Environmental Compliance and Indemnity Agreement. the Collateral Assignment of Leases and Rents. ,
the Continuing Covenants Agreement and any related documents.

“Code " means the Internal Revenue Code of 1986, as amended from tinie to time.

“Collateral™ means (a) the Property and the Additional Collateral, (b) the rights granted to the
Purchaser under the Collateral Assignment of Leases and Rents, (¢) all accessories, attachments, parts,
and repairs now or hereafter attached or aftixed or used in connection with anyv of the foregoing property,
(d) all warehouse receipts. bills of lading and other documents of title now or hereafter covering any of
the foregoing property. (e) all securities, funds. moneys. deposits and other property at any time held in or
subject to the Escrow Agreement, (f) all accessions thereto. (g) all substitutions for any of the foregoing
property, and (h) products and proceeds of any of the foregoing property.

“Collareral Assignment of Leases and Rents™ means the Collateral Assignment of Leases and
Rents from The Real Estate Company to the Purchaser, dated as of December 1. 2016.

“Continuing Covenants Agreemens” means the Continuing Covenants Agreement between the
Co-Borrowers and the Purchaser. dated as of December 1. 2016.

“Contracrs " means the contracts berween Co-Borrowers and the Coniractor. and between the
Architect and Engineer, if and when applicable.

“Contracior” means the contractor of a portion of the Project, as well as the agents or dealers of
the contractor.

iving of notice or passage of time or both. would constitute

“Defaunlr” means an event that, with
an Event of Default as provided in Article VI

g
il hereof.

.

“Deterninarion of Taxabilin'” means the issuance of any final. non-appealable determination,
decision. decree or advisement by the Comumissioner of Internal Revenue, or any District Director of

~
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Internal Revenue or any court of competent jurisdiction, or the receipt of an opinion obtained by the
Purchaser of counsel qualified in such matters (to which the Borrower shall not have obtained a contrary
opinion of counsel qualified in such matters within thirty (30) days of receiving the Purchaser’s opinion),
that an Event of Taxability shall have occurred. A Determination of Taxability shall be deemed to occur
on the first to occur of such issuance or receipt of opinion date and any of the following:

(A\) the date when the Co-Borrowers file anyv statement, supplemental
statement, or other tax schedule, retumn or document, acknowledging that an Event of
Taxability shall have occurred;

(B) the effective date of any federal legislation enacted or federal rule or
regulation promulgated after the date of this Agreement that causes an Event of
Taxability: or

(C) if upon sale. lease or other deliberate action within the meaning of Treas.
Reg. §1.141-2(d). there is a failure to receive an unqualitied opinion of Bond Counsel to
the effect that such change in use will not cause interest on the Bonds to become
includable in the gross income of the recipient.

“Engineer” means the engineer of the Project. as well as the agents or dealers of the engineer.

“Environmental Compliance and Indemmin: Agreement” means the Environmental Compliance
and Indemnity Agreement between the Co-Borrowers and the Purchaser. dated December 1, 2016.

“Emvirenmenial Lavws ™ means all federal, state and local laws relating to emissions, discharges.
releases of Hazardous Wastes or Materials into ambient air, surface water. ground water or land. or
otherwise relating to the manufacture, processing, distribution, use. treatment, storage, disposal. transport
or handling of Hazardous Wastes or Materials.

“Escrow Agenr” means Berkshire Bank. holding such position under the Escrow Agreenient.

“Escrow Agiecment” means the Escrow Agreement for the Bonds. dated as of December 1, 2016
by and among the Purchaser, the Issuer. the Co-Borrowers, and the Escrow Agent.

“Event of Tavabilin'” means (i) the application of the proceeds of the Bonds in such manner that
the Bonds become an “arbitrage bond™ within the meaning of Code Sections 103(b)(2) and 148, and with
the result that the interest component of the Bonds is or becomes includable in a holder’s gross income (as
defined in Code Section 61): or (ii) it as the result of any act. failure to act or use of the proceeds of the
Bonds or any misrepresentation or inaccuracy in any of the representations. warranties or covenants
contained in this Agreement by the Issuer or any of the Co-Borrowers or the enactment of any federal
legislation or the promulgation of any federal rule or regulation atter the date of this Agreement or for any
reason other than the negligent act or failure to act by Purchaser. the interest component ot the Bonds is or
becomes includable in a holder's gross income (as defined in Code Section 61).

“Gross-Up Paymen:™ means, with respect to any Payment, an additional loan payment in an
amount sutficient such that the sum of the additional loan payment plus the Payment would, atter the two
payments were reduced by the amount ot any federal. state or local income tax (including any interest or
penalties) actually imposed thereon, equal the amount of the Payvment.

“Gross-Up Rare™ means an interest rate equal to the interest stated for the Bonds plus a rate
sutficient such that the total interest to be paid on any payment date would, atter such interest was
reduced by the amount of any federal, state or local income tax (including any interest or penalties)
actually pavable thereon, equal the amount of interest due with respect 10 the Bonds.

-
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“Guaranty”™ means, as applicable, the Guaranty dated as of December 1. 2016 of the Individual
Guarantor.

“Hazardous Wastes or Materials ™ means any substance or material defined in or designated as
hazardous or toxic wastes, hazardous or toxic material, a hazardous, toxic or radioactive substance, or
other similar term, by any federal. state or local statute, regulation or ordinance now or hereafter in effect.

“Indebtedness” shall mean all obligations for payments of principal and interest with respect to
money borrowed. incurred or assumed by any Co-Borrower, including guaranties, purchase money
mortgages. financing or capital leases, installment purchase contracts or other similar instruments in the
nature of a borrowing by which any Co-Borrower will be unconditionally obligated to pay. Nothing in
this definition or otherwise shall be construed to count Indebtedness more than once.

“Individual Guaranior” means Paul Roidoulis.

“Initial Advance” means the amount of S to be paid to the Co-Borrowers at Closing
from the proceeds of the Bonds.

“Issuer’” means (i) the entity identitied above as such in the first paragraph of this Agreement;
(i) any surviving. resulting or transferee entity thereof permitted pursuant to the terms of this Agreenent:
and (iii) except where the context requires otherwise, any assignee(s) of the Issuer permitted pursuant to
the terms of this Agreement (but only to the extent of any assignment by the Issuer).

“Issuer’s Closing Certificate” means the Closing Certificate of the Issuer dated as of December
1. 2016. properly executed on behalf of the Issuer.

“Issuer’s Service Charge ™ means payment to the Issuer for its own use of S ] pavable on
the date of execution and delivery hereof.

“Lien™ means any security interest, mortgage. pledge. hypothecation, assignment. lien, charge.
encumbrance or claim against or interest in property of any kind or nature whatsoever.

“Loan ™ means the loan of the Proceeds trom the Issuer to the Co-Borrowers pursuant to the terms
of this Agreement.

“Maturiny Dute™ means (1) with respect 1o the Series A Bonds, the date that is ten (10) years from
the date of issuance of the Series A Bonds (the “Series A Bonds Maturity Date™), and (i1) with respect to
the Series B Bonds. the date that is seven years (7) trom the date of issuance of the Series B Bonds (the
“Series B Bonds Maturity Date™) (the Series A Bonds Martrity Date and the Series B Bonds Maturity
Date may be referred to herein in the collective as the “Maturity Date™).

“Morrgage " means the Mortgage, Security Agreement and Financing Statement dated as of
December 1, 20106, as may be further amended and supplemented. executed by The Real Estate Company
i favor of the Purchaser. relating to the Property. The Mortgage is a first position mortgage of the
Property.

“Paymenrs” means those scheduled pavments (excluding administrative fees, indemuilications
and reimbursements and Additional Pavments payable to the Purchaser and the Issuer hereunder) payable
by the Co-Borrowers pursuant to the provisions of this Agreement, as set forth in Exhibit A hereto with
respect to each series of the Bonds. Payments shall be pavable by the Borrower directly to the Purchaser,
as assignee of the Issuer and holder of the Bonds. in the amounts and at the times set forth in Exhibit A
hereto.

'
h
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“Permited Exceprions " means the permitted exceptions listed on Exhibit C hereto.

“Prepaviment Price” means the amount which the Co-Borrowers must pay or cause to be paid to
the Purchaser in order to prepay the Loan and the Bonds, as provided in Section 3.7 hereof, such amount
being the par value of the amount to be prepaid, plus accrued interest to the prepayment date and a
prepayment fee as described in Section 3.7.

“Proceeds” means the total amount of money or other consideration to be paid or provided by the
Purchaser to the Co-Borrowers on behalf of the Issuer for application in accordance with this Agreement
to be repaid by the Co-Borrowers by the Payvments.

“Project” means (i) with respect to the Series A Bonds, financing up to the §3.950,000 cost of (a)
the acquisition of land and the purchase and improvement of that certain real property consisting of 7.94
acres located at 6 Linlew Drive, Derry, New Hampshire and (b) the purchase of and renovation of an
approximately 80,000 square foot building located thereon (the “Series A Bonds Project™); (ii) with
respect to the Series B Bonds. financing the up to $1,230.000 cost of the purchase of related equipment to
be used in Co-Borrowers™ business of manufacturing custom screen printed apparel (the ~Series B Bonds
Project™); and (iil) financing the pavment of certain related financing. closing and other costs and
expenses of the Bonds, possibly including capitalized interest and issuance expenses.

“Propern” has the meaning assigned to such term in the Mortgage.

“Purchase Agreement ™ means each of the purchase agreements between the Co-Borrowers and
each Contractor or each Vendor of the Project.

“Purchaser” means (i) Berkshire Bank: (ii) any surviving, resulting or transteree corporation of
Berkshire Bank: and (iii) it this Agreement has been assigned by the Purchaser pursuant to Section 7.1

hereof. such assignee, shall be considered the “"Purchaser™ with respect to this Agreement.

“Seiies 4 Bonds™ means the Issuer’s $3.950.000 Revenue Bonds. Liquid Blue, Inc.. Series
2016A. in the form attached hereto as Exhibit B.

“Series B Bonds™ means the Issuer's $1,250.000 Revenue Bonds, Liquid Blue. Inc.. Series
2016B. in the form attached hereto as Exhibit B.

“Srate " means the State of New Hampshire.

“Tax Certificate and Agreement” means the Tax Certiticate and Agreement, dated the date of
delivery of the Bonds, and executed by the Borrower.

“UCC " means the Unitorm Commercial Code as adopted in the State.
“Jendor ™ means the manutacturer of an item of equipment comprising a portion of the Project. as

well as the agents or dealers of the manutacturer, or other seller of such item of equipment from whom
the Co-Borrowers have purchased or is purchasing such item of equipment.
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ARTICLE If

REPRESENTATIONS, WARRANTIES AND COVENANTS
OF THE ISSUER AND THE BORROWER; LIMITED OBLIGATIONS OF ISSUER

Section 2.1. Representations, Warranties and Covenants of the Issuer. The Issuer
represents, warrants and covenants, for the benefit of the Purchaser and the Borrower, as follows:

(4) The Issuer is organized and existing as a public body corporate and
agency of the State with the powers and authority, among others, set forth in the Act.
with full legal right, power and authority to make loans to participating institutions, to
enter into leases with participating institutions, to issue revenue bonds or notes for such
purposes, to enter into the Escrow Agreement and this Agreement, to adopt the Bond
Resolution and to issue, sell and deliver the Bonds to the Purchaser and to carry out and
consununate all other transactions contemplated by each of the aforesaid documents.

(B) The Bonds, when duly issued, authenticated and delivered in accordance
with the Bond Resolution and sold to the Purchaser as provided herein. will be the validly
issuied and outstanding special obligations of the Issuer entitled to the benefits of the
Bond Resolution and this Agreement.

(C) This Agreement and the Escrow Agreement when executed and
delivered by the Issuer will, assuming due authorization, execution and delivery by the
other parties thereto, each constitute a valid and binding obligation of the Issuer
enforceable in accordance with its terms. subject to anv applicable bankruptey,
msolvency or other laws aftecting creditors™ rights or remedies heretofore or hereafter
enacted. the unavailability of the remedy of specific enforcement in certain cases and the
effect of general principles of equity.

(D) The Tssuer will not pledee. mortgage or assign this Agreement or 1ts
duties and obligations hereunder to any person. firm or corporation. except to the
Purchaser or as otherwise provided under the terms hereof;

(E) The financing of the Project has been approved by the —applicable
elected representative” (as defined in Section 147(f) of the Code) of the State after a
public hearing held upon reasonable notice;

(F) The Issuer will comply fully at all times with the Issuer’s Closing
Certiticate, the terms of which are herein incorporated by reference into this Agreement,
and the Issuer will not take anyv action. or omit to take any action, which, if taken or
omitted. respectively, would vielate the Issuer's Closing Certificate: and

(G) Upon request by the Co-Borrowers, in connection with draw-downs to be
made by the Co-Borrowers under the Bonds after December 31, 2016. the Issuer agrees
to request the allocation of a portion of the State of New Hampshire private activity bond
limit pursuant to Section 146 of the Code and New Hampshire RSA Chapter 162-M for

- T T e T s IO, BAS ~ "
the vear in which such draw-dow n will occur.

Section 2.2. Representations, Warranties and Covenants of the Co-Borroyeers. Each Co-
Borrower represents, warrants and covenants, for the benetit of the Purchaser and the Issuer as follows:
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(A) Liquid Blue, Inc. 1s a validly existing corporation, duly organized and in
good standing under the laws of the State of Rhode Island and authorized to do business
in the State of New Hampshire and there is no other jurisdiction where the ownership or
lease of property or conduct of its business requires such qualification unless it has taken
steps to be so licensed or qualified. LB Retail, LLC is a validiy existing limited liability
company, duly organized and in good standing under the laws of the State of Rhode
Island and authorized to do business in the State of New Hampshire and there is no other
jurisdiction where the ownership or lease of property or conduct of its business requires
such qualification unless it has taken steps to be so licensed or qualified. Acrivis, Ltd. is a
validly existing corporation, duly organized and in good standing under the laws of the
State of Rhode Island and there is no other jurisdiction where the ownership or lease of
property or conduct of its business requires such qualitication unless it has taken steps to
be so licensed or qualified. The Real Estate Company is a validly existing limited liability
company. duly organized and in good standing under the laws of thie State of New
Hampshire and there is no other jurisdiction where the ownership or lease of property or
conduct of its business requires such qualification unless it has taken steps to be so
licensed or qualified. Each Co-Borrower has full legal right. power and authority to enter
into the Co-Borrower Documents and to camry out and consummate all transactions
contemplated hereby and thereby and each Co-Borrower has. by proper action, duly
authorized the execution and delivery of the Co-Borrower Documents and has approved
the issuance of the Bonds. When executed and delivered. the Co-Borrower Documents
will be valid and binding agreements of each Co-Borrower, subject to insolvency laws
atfecting creditors” rights generally. Each Co-Borrower's exact legal name is as set forth
on the execution page hereof;

(B) The execution and delivery ot the Co-Borrower Documents and the
consummation of the transactions herein and therein contemplated, including the
application of the proceeds of the Bonds as so contemplated, will not conflict with, or
constitute a breach of, or default by any Co-Borrower under its certificate of formation,
its operating agreement. articles of agreement. its by-laws, or any statute, indenture.
mortgage. deed of trust. lease, note. loan agreement or other agreement or instrument to
which it is a party or by which it or any of its properties are bound. and will not constitute
a violation of any order, rule or regulation of any court or governmental agency or body
having jurisdiction over it or any of its activities or properties. Additionally. no Co-
Borrower is in breach. default or violation of any statute, indenture, mortgage, deed of
trust, note. loan agreement or other agreement or instrument which would allow the
obligee or obligees thereot to take any action which would preclude performance of the
Co-Borrower Documents by any Co-Borrower. All approvals, consents and orders ot or
filings with. any governmental authority. legislative body. board. agency or commission
which would constitute a condition precedent to, or the absence of which would
materially adversely affect. the due performance by any Co-Borrower of its obligations
under the Co-Borrower Documents, have been duly obtained;

(@) There are no actions, suits or proceedings of any type whatsoever
pending or, to the knowledge of any Co-Borrower, threatenad against or afl
any of its assets. properties or operations which. if determined adversely to it or its
interests. could have a material adverse eftect upon its financial condition, assets.
properties or operations and it is not in detault with respect to any order or decree of any
court or any order, regulation or decree of any federal, state, municipal or governmental
agency. which default would materially and adversely aftect its financial condition.
assets, properties or operations or the completion ot the construction and equipping of the
Project to be financed and refinanced with the proceeds of the Bonds. As of the date
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hereof there is no action, suit, proceeding. inquiry or investigation, at law or in equity.
before or by any court. governmental agency, nublic board or body, pending or, to the
best knowledge of each Co-Boirower, threatened against any Co-Borrower or the titles of
its officers to their respective offices, or aftecting or seeking to prohibit, restrain or enjoin
the execution or delivery of the Co-Borrower Documents, in any way contesting or
affecting the validity or enforceability of the Co-Borrower Documents or, to the best of
the knowledge of each of the Co-Borrowers, contesting the powers of any Co-Borrower
or any authority for the execution and delivery of the Co-Borrower Documents, nor to the
best knowledge of each of the Co-Borrowers. is there any basis therefor, wherein an
unfavorable decision, ruling or finding would materially adversely affect the validity or
enforceability of the Co-Borrower Documents;

(D) Netther any information. exhibit or report furnished to the Issuer or the
Purchaser by the Co-Borrowers in connection with the offer. sale and issuance of the
Bonds or the negotiation of the Co-Borrower Documents, nor any of the foregoing and
the following representations contains any untrue statement of a material fact, or omits to
state a material fact necessary to make the statements therein, in light of the
circumstances under which they were made, not misleading:

(E) Since the end of the most recent fiscal year of each Co-Borrower, there
has been no material adverse change in the financial position or results of operations of
such Co-Borrower, nor has any Co-Borrower incurred any material liabilities other than
in the ordinary course of business;

(F) The Project. including the financing and refinancing thereot. and the
application of proceeds ot the Bonds therefor. qualities as and constitutes a “project”
within the meaning of the Act and the Co-Borrowers intend to use the Project Facilities
{defined below) or cause the Project Facilities to be used as such untif the date on which
the Bonds have been paid in full and are no longer outstanding and all of the Pavments
have been fullv paid and each Co-Borrower qualifies as and constitutes an “eligible
facility™ within the meaning of the Act:

(G) The facilities financed with the proceeds of the Bonds (the “Project
Facilities™) are properly zoned for their current and anticipated use and the use of such
Project Facilities will not violate any applicable zoning, land use. environmental or
similar law or restriction. The Co-Borrowers have all licenses and permits to construct
and occupy the Project Facilities, other than these licenses and permits which cannot be
obtained until completion of the Project:

(H Except as previously disclosed to the Purchaser and the Issuer in writing,
the Co-Borrowers have received no notification of anyv kind suggesting that the Project
Facilities or any adjacent property may be contaminated with any Hazardous Wastes or
Materials or are or may be required to be cleaned up in accordance with any applicable
law or regulation: and each Co-Borrower further represents and warrants that, except as
previously disclosed to the Purchaser and the Issuer in writing, to the best of its
knowledge as of the date hereof after due and diligent inquiry, there are no Hazardous
Wastes or Materials located in. o or under the Project Facilities or any adjacent property,
nor have the Project Facilities or any adjacent property ever been used as a landtill or a
waste disposal site, or a manufacturing. handling. storage. distribution or disposal facility
for Hazardous Wastes or Materials. The Co-Borrowers have obtained all permits,
licenses and other authorizations at its facilitics or in connection with the operation of its
facilities which are required under any Environmental Law. Except as previously
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disclosed to the Purchaser and the Issuer in writing, the Co-Borrowers and ali activities of
each of the Co-Borrowers at its facilities complies with all Environmental Laws and with
all terms and conditions of any required permits, licenses and authorizations applicable to
the Co-Borrowers with respect thereto. Except as previously disclosed to the Purchaser
and the Issuer in writing. each Co-Borrower is also in compliance with all limitations,
restrictions, conditions. standards, prohibitions, requirements, obligations, schedules and
timetables contained in Environmental Laws or contained in any plan, order, decree,
Jjudgment or notice of which the Co-Borrowers are aware. Except as previously disclosed
to the Purchaser and the Issuer in writing. each Co-Borrower is not aware of, nor has any
Co-Borrower received notice of, anyv events, conditions, circumstances, activities,
practices. incidents, actions or plans which may interfere with or prevent continued
compliance with, or which may give rise to any liability under, any Environmental Laws;

(D All financial and other information provided to the Purchaser by or on
behalf of the Co-Borrowers in connection with this Agreement is true and correct in all
material respects and, as to projections, valuations or pro forma financial statements,
present a good faith opinion as to such projections, valuations and pio forma conditions
and results;

Q) Each Co-Borrower has paid or caused to be paid to the propei authorities
when due all federal, state and local taxes required to be withheld by it. Each Co-
Borrower has tiled all federal. state and local tax returns which are required to be filed.
and each Co-Borrower has paid or caused to be paid to the respective taxing authorities
all taxes as shown on said returns or on any assessment received by it to the extent such
taxes have become due: and

(K) Joint and Several Liability. All liabilities, obligations. covenants,
agreements and representations made herein are joint and several liabilities, obligations,
covenants, agreements and representations of the Co-Borrowers. An Event of Default by
one of the Co-Borrowers shall constitute an Event of Default under this Agreement.

Section 2.3. Tax Covenuanis.

(A) t is the intention of the parties hereto that interest on the Bonds be and remain
excludable from gross income for purposes of federal income taxation.

(B) The Issuer will take no action that would cause interest on the Bonds to
become includable i gross income for federal income tax purposes under the Code
(including. without limitation. intentional acts under Treas. Reg. §1.148-2(¢c) or
consenting to a deliberate action within the meaning of Treas. Reg. §1.141-2(d)).

(C) No Co-Borrower will take action that would cause interest on the Bonds
to become includable in gross income of the recipient for tederal income tax purposes
under the Code (including. without limitation. intentional acts under Treas. Reg. §1.148-
2(c) or a deliberate action within the meaning of Treas. Reg. §1.141-2(d)). and each Co-
Borrower will take and will cause its officers, employees and agents to take all
affirmative actions legally within their power necessary to ensure that such interest does
not beconie includable in gross income of the recipient for federal income tax purposes
under the Code (including. without limitation. the calculation and payvment of any rebate
required ro preserve such exclusion).

- 10-
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(D) No Co-Borrower shall take or omit to take any action if such action or
omission (i) would cause the Bonds to be “arbitrage bonds™ under Section 148 of the
IRC, (i) would cause the Bonds to not mecet any of the applicable requirements of
Sections 142 through 130 of the IRC, or (iii) would otherwise not meet the requiremets
of the Tax Certificate and Agreement.

(E) The Issuer will submit or cause to be submitted to the Secretary of the
Treasury a Form 8038 (or other information reporting statement) at the time and in the
form required by the Code.

(F) The Co-Borrowers will aid and assist the Issuer in connection with
preparing and submitting to the Secretary of the Treasury a Form 8038 (or other
applicable information reporting statement) at the time and in the form required by the
Code.

(G) The Co-Borrowers will not use the proceeds of the Bonds to reimburse
expenditures previously paid by the Co-Borrowers, except in compliance with the
requirenients of Treas. Reg. §1.150-2,

Section 2.4. Compliance With Tax Certificate and Agreement.  Lach Co-Borrower
covenants to comply with the Tax Certificate and Agreement, the terms of which are hereby incorporated
by reference into this Agreement.

Section 2.5. Sccurities Laws.  In any “Offering” of the Bonds by a “Participating
Underwriter,” as those terms are defined in Rule 13¢2-12 (the “Rule™) promulgated under the Securities
Exchange Act of 1934 (the “Exchange Act™). each Co-Borrower shall at all times take such actions as
may be necessary to permit such Participating Underwriter to comply with applicable federal and state
securities laws, including the Exchange Act and the Rule, and shall cooperate with the Purchaser to the
extent necessary to permit the Purchaser to comply with any obligations imposed on it as a result of the
Participating Underwriter’s obligation to comply with applicable federal and state securities laws.
including the Exchange Act and the Rule.

Section 2.6. Limited Obligation of the Issner. Under no circumstances shall the Issuer be
obligated directly or indirectly to pay costs of the Project, principal of or premiun. if any. and interest on
the Loan, or expenses of acquisition. construction. improvement, operation, maintenance and upkeep of
the Project except from Loan payments and Proceeds. exclusive of funds received hereunder by Issuer for
its own use. This Agreement does not create any debt of the State with respect to the Project other than a
special obligation of Tssuer acting on behalf of the State pursuant to the Act. Nothing contained herein
shall in any way obligate the State to raise any money by taxation or use other public funds for any
purpose in relation to the Project. Neither the State nor the Issuer shall pay or promise to pay any debt or
meet any financial obligation to any person at any time in relation to the Project except (i) from moneys
received or to be received under the provisions hereof or derived from the exercise of Issuer’s right
hereunder. other than moneys received for its own purposes, or (i) as may be required by law other than
the provisions ot the Act. Nothing contained in this Agreement shall be construed to require or authorize
[ssuer to acquire. construct, improve or operate the Project itself or to conduct any business enterprise in
connection therewith.
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ARTICLE 1II
FINANCING OF PROJECT AND TERMS OF THE BONDS

section 3.1. Acquisition of Project. 'The Co-Borrowers have acquired, constructed, improved
or equipped or will acquire, construct. improve or equip the Project pursuant to one or more Purchase
Agreements from one or more Contractors or Vendors. As among the Purchaser, the Issuer and the Co-
Borrowers, the Co-Borrowers shall bear the risk of loss on a joint and several basis with respect to any
loss or claim relating to any portion of the Project covered by any Purchase Agreement. Each of the Co-
Borrowers covenants and agrees to pay or cause to be paid such amounts as may be necessary to complete
the improvement, construction, acquisition. equipping and installation of the Project and to ensure that the
Project 1s operational to the extent that the Proceeds are insufficient to cause such improvement,
construction, acquisition, equipping and installation. The Co-Borrowers shall cause the Project to be
completed diligently and continuously and with all reasonable dispatch in accordance with applicable
laws, rules, 1egulat10ns and requirements of all governmental authorities having jurisdiction with respect
to the Project. The materials and workmanship shall be of high qualitv. and no materials. fixtures or
equipment intended to become part of the Project shall be purchased by the Co-Borrowers subject to any
lien, encumbrance or claim. The Co-Borrowers represent that contracts for carrying out the Project and
acquisitions in connection therewith have been and shall be made by the Co-Borrowers in their own
name. The Co-Borrowers may terminate the Project upon notice to the Issuer and the Purchaser, in which
event upon receipt of a Completion Certificate as set forth in Section 2.03(d) of the Escrow Agreement all
unspent monevs shall be applied pursuant to Section 2.03(e) of the Escrow Agreement.

Section 3.2. Purchase and Loan. The Purchaser hereby agrees. subject to the terms and
conditions of this Agreement and the Continuing Covenants Agreement. to purchase the Bonds from the
Issuer: the Issuer hereby agrees, subject to the terms and conditions of this Agreement. to issue the Bonds
and (o lend the proceeds thereof to the Co-Borrowers: and the Co-Borrowers hereby agree to borrow the
proceeds of the Bonds from the Issuer to finance or refinance the Project. On the Closing date. the
Proceeds shall be applied as follows:

The proceeds of the Bonds shall be deposited into the Escrow Fund established pursuant to the
terms of the Escrow Agreement as follows: [S ] to the Project Account of the Escrow Fund and
[S_ 1 to the Expense Account of the Escrow Fund: all of which shall be disbursed according to the
termis set forth in the Escrow Agreement and shall be applied to the payment of costs of the Project
incurred with respect to the Bonds.

The Tssuer’s obligations hercunder and under the Bonds. and the Co-Borrowers™ obligations to
repay the Loan, shall commence. and interest shall begin to acerue. on the date that the Bonds are issued.

Section 3.3. The Bouds.

(a) The Bonds shall be so-called ~draw-down™ bonds. as described in Treasury Regulation
1.130-1(c)(H (1), and the Bondowner shall fund the purchase price of the Bonds in installments as set forth
in this Agreement and in the Escrow Agreement. Interest shall accrue on the aggregate amount of Bonds

outstanding from time to time from the date of each advance by the Bo ndox\'ncr of the purchase price in
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after December 31. 2016 unless and until the Purchaser receives a co Py of the State of New Hampshire's

allocation of the private activity bond limit pursuant to S ction 146 of the Code and New Hampshire RSA
Chapter 162-M for the vear in which such draw-down will occur in an amount sufficient to cover the
requested advance by the Co-Borrowers.
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(b) The Series A Bonds shall be issued in fuily registered form in the aggregate principai
amount of $3,950,000. The principal amount of the Series A Bonds and the Loan outstanding from time
to time shall bear interest (computed on the basis of actual number of days elapsed in a 360 day banking
vear) at a tax-exempt per annum rate of interest equal to (a) for 50% of the amount of the Series A Bond,
fully fixed for the first 7 years after closing at a rate equal to 70% of the 7 year Federal Home Loan Bank
of Boston Classic Rate plus 2.35%, which would then reset for the final 3 years of the term at the then
current 3 year Federal Home Loan Bank of Boston Classic Rate plus 2.33% and (b) for the other 50% of
the Series A Bond. a floating rate equal to 70% of the one month LIBOR plus 2.33% or Wall Street
Journal Prime and all subject to adjusument as provided in paragraph (d) below. The Co-Borrowers shall
make monthly payvments of principal and interest in accordance with the schedule of payments set forth as
Exhibit A hereto and upon earlier demand in accordance with the terms hereof or thereof or prepayment
in accordance with Section 3.7 hereof. The Series A Bonds shall be dated their date of issuance and shall
mature on the Series A Bonds Maturity Date.

(c) The Series B Bonds shall be issued in fully registered form in the aggregate principal
amount of $1,250,000. The principal amount of the Series B Bonds and the Loan outstanding from time
to time shall bear interest (computed on the basis of actual number of dayvs elapsed in a 360 day banking
vear) at a tax-exempt per annum rate of interest equal to 70% of the one month LIBOR plus 2.33% or
Wall Street Journal Prime and subject to adjustment as provided in paragraph (d) below. The Co-
Borrowers shall make monthly pavments of principal and interest in accordance with the schedule of
pavments set forth as Exhibit A hereto and upon earlier demand in accordance with the terms hereof or
thereof or prepayment in accordance with Section 3.7 hereof. The Series B Bonds shall be dated their
date of issuance and shall mature on the Series B Bonds Maturity Date.

() Upon the occurrence of a Determination of Taxability. the Co-Borrowers shall. with

respect to future interest paviments, begin making Pavments calculated at the Gross-Up Rate. If a
Determination of Taxability has occurred. the Purchaser shall promptly give written notice of such
determination and the date on which the Determination of Taxability occurred (the ~Taxability Date™) to
the Co-Borrowers and the Authority, and shall present the Bouds to the Co-Borrowers for notation of the
taxability of interest on the Bonds. For the avoidance of doubt. upon the occurrence of a Determination
{f Taxability, or if at anv time there is a change in the law or a determination by a federal or state tax
authority. the effect of which would be to cause the interest portion of any Payments no longer to be
excludable from gross income under the Code, the Co-Borrowers shall, within thirty (30) days of notice
trom the Purchaser of the Taxability Date. begin payving Gross-Up Payments to the Purchaser as
additional amounts under this Agreement. The Bonds shall bear interest at the Gross-Up Rate from and
after the Taxability Date until the final payment of those Bonds. regardless of whether such payment
occurs before or after a determination of taxability is made. The Gross-Up Pavments shall be pavable on
the same dates as the interest stated on the Bonds, except that additional interest for any period ending on
or before the interest pavment date next preceding the determination that additional interest is payable
hereunder shall be payable within thirty (30) days after the Purchaser gives notice of a Determination of
Taxability. Although a claim for additional interest on a Bond that accrued during the period from the
Taxability Date until the interest pavment date immediately following the Determination of Taxability
may be assigned with written notice to the Co-Borrowers. it shall not be transterable by a transfer of the
Bonds. and such additional interest shall be pavable to that person or those persons who were owners of

immediately, upon demand of the Purchaser. a pavment to the Purchaser sufficient to indemnify the
Purchaser and pay to the Purchaser a supplemental payment to reimburse the Purchaser for any interest,
penalties or other charges assessed to it. if any. by reason of such Determination of Taxability (including
any interest, penalties or other charges assessed 1o Purchaser for failure to include interest on the Bonds in
the Purchaser’s gross income prior to the date of such Determination of Taxabilitv which have not already
been included in the calculation of the Gross-Up Rate). and such obligation shall survive the termination
ot this Agreement. In addition. the Co-Borrowers shall make a payment to the Purchaser on the date of
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the tirst Payment after such notice, sufticient to indemmnify the Purchaser on an after-tax basis for any
federal. state or local income taxes imposed as a result of such determination on any Payments which mayv
already have been received by or become payable to Purchaser prior to such date.

Section 3.4. Payments. The Issuer shall pay in accordance with Section 3.3, Section 3.7 and
Exhibit A hereto the principal component of, the Prepayment Price, if any. and the interest component of
the Bonds. but only out of the amounts paid by the Co-Borrowers pursuant to this Agreement. The Co-
Borrowers shall pav to the Purchaser, as assignee of the Issuer and holder of the Bonds, Payments, in the
amounts and on the dates set forth in this Agreement. As security for pavments due under the Bonds. the
Issuer hereby assigns to the Purchaser (i) all Pavments to be received trom the Co-Borrowers or derived
from any security provided hereunder. (ii) all of its right to receive Pavments with respect to this
Agreement and the proceeds of such rights (and hereby directs the Co-Borrowers to make such Payments
duectly to, or at the direction of, the Purchaser). (ii1) all funds and investments held from time to time in
the funds, if any. established under this Agreement or the Escrow Agreement and (iv) all of its right, title
and interest in this Agreement. including enforcement rights and remedies but excluding certain rights of
indemnification and to reimbursement of certain expenses as set forth herein. This assignment and pledge
does not include: (i) the rights of the Issuer pursuant to provisions for consent. concurrence, approval or
other action by the Issuer. notice to the [ssuer or the filing of reports, certificates or other documents with
the Issuer; (ii) the right of the Issuer to any pavments or reimbursements pursuant to the terms of this
Ameement (except for the Payments); or (iii) the powers of the Issuer as stated herein to entorce the
provisions hereof. The Issuer irrevocably constitutes and appoints the Purchaser and any present or future
ofticer or agent of the Purchaser as its lawful attomney, with full power of substitution and resubstitution,
and in the name of the Issuer or otherwise. to collect the Pavments and any other paviments due hereunder
and to sue in any court for such Payvments or other payments. and to withdraw or settle any claims. suits
or proceedings pertaining to or arising out of this Agreement upon any terms. Such Payments and other
pavments shall be made by the Borrower directly to the Purchaser. as the Issuer’s assignee and holder of
the Bouds. without the requirement of notice or demand and shall be credited against the Issuer’s payment
obligations under this Agreement. All paviments due under tl 1'1% Agreement are to be paid to Purchaser at
such address as the Purchaser may designate in writing and. at the optien of the Purchaser. all such
paviments and anyv fees due will be debited automatically from the Co-Borrowers™ primary operating
account.

No provision. covenant or agreement contained in the Bonds or this Agreement or any obligation
herein or in the Bonds imposed on the Issuer. or the breach thereof, shall constitute or give rise to or
impose upon the Issuer a pecuniary liability, a charge upon its general credit or taxing powers or a pledge
of its general revenues. In making this Agreement and entering into the provisions and covenants set
torth in this Agreement. the Issuer has not obligated itself except with respect to the application of the
Pavments to be paid by the Co-Borrowers hereunder.  All amounts required to be paid by the Co-
Borrowers hereunder shall be paid in lawful monev of the United States of America 1 immediately
available funds. No recourse shall be had by the Purchaser or the Co-Borrowers for any claim based on
this Agreement against any director. officer. emplovee or agent of the Issuer alleging personal liability on
the part of such person. unless such claim is based on the willtul dishonesty of or inteational violation of
law by such person.

n 3, Pavinent onr Non-Businese Days. Whenever anv naviment {0 he made herennder
shall be stated to be due on a day which is not a Business Day. such payment may be made on the next
succeeding Business Day

Section

n

Section 3.6. Payments To Be Unconditiona!. The joint and several obligations ot each of the
Co-Borrowers to make Payments required under this Agreement and to make other payvments hereunder
and to perform and observe the covenants and agreements contained herein shall be absolute and
unconditional in all events. without abatement, diminution. deduction, setoff or defense for any reasorn.
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including (without limitation) any failure of the Project to be delivered, equipped, installed, constructed or
improved, any defects. malfunctions. breakdowns or infinnities in the Project or any accident,
condemnation, destruction or unforeseen circumstances. Notwithstanding any dispute between the Co-
Borrowers and any of the Issuer or the Purchaser or any other person, the Co-Borrowers shall make all
Payments when due and shall not withhold any Payments pending final resolution of such dispute, nor
shall the Co-Borrowers assert any right of setoff or counterclaim against their obligation to make such
payments required under this Agreement.

Section 3.7. Optional Prepayinents; Mandatory Prepayments. The Co-Borrowers may, in
their discretion. upon at least ten (10) days” prior written notice to the Issuer and the Purchaser, optionally
prepay the Loan and the Bonds in whole or in part at any time by paying the Prepayment Price and any
outstanding and unpaid Payvments and Additional Payments under this Agreement. For purposes of this
Agreement, the term “Prepayvment Price” means in the event that any Co-Borrower pays either the Series
A Bond or the Series B Bond prior to its maturity through refinancing with another financial institution,
the Co-Borrowers shall pay Purchaser a fee as follows: (a) if the prepayment is for the Series A Bond and

the prepavment occurs on or before the first anniversary of the date of this Agreement. a fee in the amount
of 3% of the principal amount of the Series A Bond. if the plepa\mﬂn oceurs on or before the second
anniversary of the date of this Agreement, a fee in the amount of 2% of the principal amount of the Series
A Bond and if the prepaviment occurs any time after the second anniversary of the date of this Agreement,
a fee in the amount of 190 of the principal amount of the Series A Bond: and (b) if the prepayment is for
the Series B Bond and the prepayvment occurs on or before the second anniversary of the date of this
Agreement, a fee in the amount of 3% of the principal amount of the Series B Bond, if the prepaynient
occurs on or before the third anniversary of the date of this Agreement. a fee in the amount of 2% of the
principal amount of the Series B Bond and if the prepayment occurs any time after the third anniversary
of the date of this Agreement, a fee in the amount of 1% of the principal amount of the Series B Bond.

In addition. the Co-Borrowers shall prepay the Bonds in full upon the tollowing events:

(a) Upon demand of the Purchaser, after the occurrence of an Event of
Detault. which is not cured within anyv applicable grace or cure period by paving the
applicable Prepayment Price Amount and all other amounts due hereunder: and

(b Upon demand of the Purchaser. after the occurrence of a Detsrmination
of Taxability by pd\mo the applicable Prepayvment Price (with interest calculated at the
Gross-Up Rate) and all other amounts due hereunder.

Upon any prepavment in part of the Loan and the Bonds pursuant to this Section 3.7, the
prepayment shall be applied first to interest accrued thereon and next to the principal component
of the Pavments in the inverse order of maturity.

Section 3.8. Issuer’s Service Charge. The Co-Borrowers shall pay to the Issuer the Issuer’s
Service Charge; piovided. liowever, that the aggregate tees and charges to be received by the Issuer from
the Co-Borrowers shall not equal or exceed the amount. if any, which would affect the exclusion from
gross income for tederal income tax purposes of interest on the Bonds. The obligation to pay the Issuer’s
Se erv 1ce Charge shall continue until all of the Co-Borrowers™ obligations under this Agreement have been
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ARTICLE IV
CONDITIONS PRECEDENT

Section 4.1, Conditions Precedent to Closing. The Purchaser’s agreement to enter into this
Agreement and purchase the Bonds shall be subject to the condition precedent that the Purchaser shall
have received (or waived the receipt of) all of the following, prior to or at Closing and prior to
disbursement of the Initial Advance and of any additional funds pursuant to the terms of the Escrow
Agreement. each in form and substance satisfactory to the Purchaser:

(A) This Agreement properly executed on behalt of the Issuer and the Co-
Borrowers and each of the Exhibits and Schedules hereto property completed:

(B) The Bonds properly executed on behalf ot the Issuer:

(C) The Escrow Agreement properly executed on behalf of the parties
thereto:

(D) The Continuing Covenants Agreement properly executed on behalf of

the parties thereto;

(L) The Mortgage properly executed on behalf of the Co-Borrowers;
(F) The Collateral Assignment of Leases and Rents properly executed on

behalf of the Co-Borrowers:

(G) The Environmental Compliance and Indemnity Agreement properly
executed on behalf of the parties thereto:

(H) Collateral Assignment of General Contract;

H The Guaraniy of the Individual Guarantor properly executed on behalf of
the Individual Guarantor

H Current copiss of the Certificates of Existence of each of the Co-
Borrowers (except Acrivis, Ltd.) certified by the Secretary of State of the State of New
Hampshire:

(K) Current copy of the Certificate of Legal Existence and Good Standiug of

Liquid Blue, Inc. certitied by the Secretary ot the State of Rhode Island:

(L) Current Certificate of the Secretary of State of the State of Rhode Island
regarding the Articles of Incorporation ot Liquid Blue, Inc.;

(M) Certificate of the Secretary of Liquid Blue. Inc. Regarding the Articles of
Incorporation, By-Laws, Incumbency Certificate, Authorizing Resolutions and Execution

B L I
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(N) Current copy of the Certificate of Legal Existence and Good Standing of
LB Retail. LLC certified by the Secretary of the State of Rhode Island

(O) Current Certificate of the Secretary of State of the State ot Rhode Island
regarding the Certificate of Formation of LB Retail. LLC:
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(P) Certificate of the Manager of LB Retail, LLC Regarding the Certificate
of Formation, Lunited Liability Company Agreement, Incumbency Certificate.
Authorizing Resolutions and Execution of Documents and other matters:

(Q) Current copy of the Certificate of Legal Existence and Good Standing of
Acrivis, Ltd. certified by the Secretary of the State of Rhode Island;

(R) Current Certificate of the Secretary of State of the State of Rhode Island
regarding the Articles of Incorporation of Acrivis, Ltd.

(S) Certificate of the Secretary of Acrivis, Ltd. Regarding the Articles of
Incorporation, By-Laws, Incumbency Certiticate, Authorizing Resolutions and Execution
of Documents and other matters:

(O Current Certificate of the Secretary of State of the State of New
Hampshire regarding the Certificate of Formation of Acrivis I, Ltd.;

(U) Certificates of the Manager of Acrivis II. Ltd. Regarding the Certificate
of Formation, Limited Liabilitv Company Agreement. Incumbency Certificate,
Authorizing Resolutions and Execution of Documents and other matters:

(\) A certificate of the [ssuer in form and substance acceptable to the
Purchaser certifving as to, among other things, (i) the official approval authorizing the
execution, delivery and performance of this Agreement. the Escrow Agreement and any
related documents and (ii) the signatures of the officers or agents of the Issuer authorized
to execute and deliver this Agreement and other instruments, agreements and certiticates
on behalf of the Issuer:

(W) The Tax Certificate and Agreement properly executed on behalf of the
Co-Borrowers;

(X) The Issuer’s Closing Certificate properly executed on belalf of the
Issuer;
(Y) A title insurance policy in form and substance acceptable to the

Purchaser (the Title Policy™):

(2) An appraisal of the Property by an appraiser acceptable to the Purchaser
and in a form acceptable to the Purchaser evidencing a loan to value ratio of eighty
percent (80%) or less;

{(AA)  Anenvironmental site assessment:

(BB) Financing statements authorized by the Co-Borrowers. as debtor and
naming the Purchaser, as secured party:

(C
required by the Purchaser in form and substance acceptable to the Purchaser (with copies
of filed UCC termination statements attaclied) properly executed by or on behalf of such
other creditors;

\ Il
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[ Such tien releases from oiher creditors of the Co-Borrowers as may be

(DD)  Current searches of appropriate filing ottices showing that (i) no state or
tederal tax liens have been ftiled and remain in effect against anv Co-Borrower. (ii) no
ST
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n filed and vemain in effect against any Co-Bor T
relating to the Collateral except those financing statements filed by the Purchaser and (iii)
all financing statements necessary to perfect the security interest created pursuant to this

Agreement have been filed:;
(EE)  Schedule of sources and uses setting forth all sources;

(FF) A copy of the development budget for the Project. including construction
cost breakdown;

(GG)  Copies of plans and specifications for the Project marked “Approved”
by the appropriate governmental authorities;

(HH)  Copies of Licenses and permits pertaining to the Co-Borrowers

(I Copies of building and other land use permits or other evidence
regarding receipt of necessary approvals for development and use of the Project,
indicating that all appeal periods have expired:

JN Copy of Construction Contract:

(KK)  Certificates of the insurance required hereunder listing the Purchaser as
mortgagee and loss payee for property and casualty insurance and as additional insured
for liability insurance as well as lender loss pavable for personal property;

(LL) A completed and executed Form 8038 or evidence of filing thereof with
the Secretary of Treasury;

(MM) The Bond Resolution authorizing the issuance of the Bonds:

(NN)  Evidence in form and substance acceptable to the Purchaser of
publication of notice required pursuant to Section 147(1) of the Code:

(O0) Evidence in form and substance acceptable to the Purchaser that the
financing of the Project has been approved by the ~applicable elected represeniative”™ of
the State atter a public hearing held upon reasonable notice;

(PP)  Opinion of counsel to the Co-Borrowers addressed to the Purchaser and
the Issuer. regarding corporate authority. no litigation. due authorization. perfection. and
other matters, all to be in a form satisfactory to the Purchaser and the Issuer;

(QQ)  An opinion of Bond Counsel addressed to the Issuer together with a
reliance letter addressed to the Co-Borrowers and the Purchaser:

=
$
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(RR)  Pavment of the Issuer’s and 1l 3
in connection with this Agreement and the transactions co

(SS)  Such policies and amounts of hazard insurance (specifving all-risks or
extended coverage and containing a builders’ risk completed value endorsement), rental
value insurance, flood insurance (it the Property or any part thereof is in an area that has
been identified as an area having special flood hazards). liability insurance, workmen's’
compensation insurance. and such other insurance as the Purchaser and the Issuer mayv
request:
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(TT)  The Post-Closing Letter properly executed by the Co-Borrowers: and

(CU)  Evidence that the Property is not located in a tederal designated flood
Zone;

(VV)  Copy of an executed lease for the Property between Acrivis 1. Ltd. and
Liquid Blue, Inc.; and

(WW)  Any other documents or items required by the Purchaser or the Issuer.

Section 4.2 Conditions Precedent to Additional Purchases and Advances of Bond
Proceeds

(A) Pursuant to the terms of the Escrow Agreement. prior to the paynient of
the Initial Advance the Purchaser shall have received all of the materials set forth below.
each in form and substance satistactory to the Purchaser. In addition, pursuant to the
termis of the Escrow Agreement. prior to the payment of the first requisition atter Closing
and five (3) davs prior to each subsequent requisition. the Purchaser shall have received
all of the materials set forth below, each in form and substance satisfactory to the
Purchaser. as well as a copy of all required building permits received by the Co-
Borrowers:

(1) Requests for disbursements shall be made on AIA documents G702
{Application and Certificate for Payment) and G702a (continuation sheet)
executed by the general contractor and ‘or the certifying architect. if applicable; or
in the cases of “soft costs™ incurred directly by the Co-Borrowers a request for
disbursement on the torms attached to the Escrow Agreement:

(i) Mechanics™ lien aftidavits and ‘or lien waivers as required by the
Purchaser:

(u1) Evidence satistactory to the Purchaser that the Co-Borrowers have
complied with RSA 447:12-a and b:

(iv) A report from the Purchaser’s approved mspector confirming that the
disbursement documents referred to above accurately reflect the current stage of
construction and the undisbursed proceeds ot the Loan and’or other funds of the
Co-Borrowers are sufticient to complete the construction of the Project in
accordance with approved Plans and Specifications:

(Vi) A Co-Borrower requisition in a form to be determined by Purchaser; and

( i1} Such additional documents as reasonably requested by the Purchaser,

weluding but not limited to, updated title searches and surveys, title insurance
! e-down endorsements. and invoices since the previous disbursement.
necessary to ensure compliance with the terms herewith,

(B) The Purchaser shall disburse funds no more than once per month
according to the procedure set forth in the Escrow Agreement.

(O The Purchaser shalt have received a titie update report from the title company or
its agent confirming that no Liens. attachments, mortgages or other encumbrances have been
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recorded against the Project since the date of the Title Policy or most recent date-down
endorsement.

(D) The Purchaser will limit disbursements to ninety-five percent (95%) of the value
of the work completed as certified by the Purchaser’s inspector. The differcnce between the
value of the work completed and the amount advanced is the “Retainage™ (with acquisition costs
of the Property excluded from the definition of Retainage).

(E) The final disbursement and all Retainage shall be retained by the Purchaser until:
(a) expiration of 120 davs after the Project shall have been completed in accordance with final
plans and specifications (and change orders approved by the Purchaser during construction) and
in accordance with any applicable completion schedule; and (b) copies ot all certificates of
occupancy and final municipal. state and federal approvals have been issued and received by the
Purchaser.

(F) The Purchaser shall be under no obligation to disburse funds. in any event, if it
should determine at anyv time, in its sole discretion. that (a) the Co-Borrowers have not complied
with performance schedules. cost breakdowns. or any other terms of the Co-Borrower
Documents; (b) substantial and material changes in the financial condition of any of the Co-
Borrowers are such that it would be prudent to do so; and or (¢) the work on the Project has not
been completed in a professional and workmanlike manner.

(G) In the event that the Purchaser shall determine that the actual direct and indirect
osts to complete the Project will exceed the proceeds of the Loan available for advance,
1ndudmg Retainage. the Purchaser may, at its option. refuse to make or approve turther
disbursements and may require the Borrower to make a cash deposit of an amount equal to such
excess with the Purchaser for disbursement in accordance herewith. The Purchaser may
commingle such deposited amounts with its own tunds and such deposited amounts shall earn no
mterest.

(H) The Purchaser will not disburse Loan proceeds for materials stored off site or any
deposits paid by Borrower.

(D All requests for disbursement of Loan proceeds must be made and paid within
one vear from the date of Closing.

ARTICLE V
TITLE TO COLLATERAL AND SECURITY INTEREST

Section 5.1, Title to Collateral. The Co-Borrowers shall have good. marketable and insurable
title in tee simple to all Collateral that is real property and good title to all other Collateral. Each Co-
Borrowﬁr will at all times pr otect and defend. at its own cost and expense. its title from and against all
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Section 5.2.  Security Interest in Collareral. This Agreement is intended to constitute a
security agreement within the meaning of the UCC.

(A) As security for the Co-Borrowers™ paviment to the Purchaser, as assignee of the Issuer, of
Payvments and all other amounts payvable to the Purchaser hereunder or under any other document or
_20-
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agreement related to the Loan or the Bonds, the Co-Borrowers hereby grant to the Purchaser, for its
benetit and the benefit of the Purchaser, a security interest constituting a first pricrity lien on the Property
and a first priority lien on the Collateral. The security interest in the Collateral, mcluding all repairs,
replacements, substitutions and modifications thereto or thereof and alt proceeds of the foregoing.
constitutes the only lien on the Collateral, with the exception of the Permitted Exceptions. The Issuer and
the Co-Borrowers agree to execute such additional documents, including financing statements.
assignments. affidavits, notices and similar instruments, in form satisfactory to the Purchaser, and take
such other actions that the Purchaser deems necessary or appropriate to establish, maintain and terminate,
as the case may be, the security interests created by this Section, and the Issuer and the Co-Borrowers
hereby designate and appoint the Purchaser as their agent, and grant to the Purchaser a power of attorney
{(which is coupled with an interest), to execute andor prepare on behalf of the Issuer and the Co-
Borrowers, as the case may be, such additional documents and to take such other actions. If requested by
the Purchaser, the Co-Borrowers shall conspicuously mark the Collateral with appropriate lettering, labels
or tags, and maintain such markings, so as clearly to disclose the Purchaser’s security interest in the
Collateral.

(B) Pursuant to NH RSA 162-1:7. 1L the security interest of the Purchaser in the Issuer’s right
to Payments and other rights and interests assigned by the Issuer to the Purchaser under Section 3.4 of this
Agreement shall be automatically pertected upon exccution of this Agreement.

Section 5.3.  Cross-Colluteralization and Cross-Defunlt. The Loan shall be and hereby is
cross collateralized and cross defaulted with any other existing or future obligations or habilities of the
Co-Borrowers to the Purchaser and the Issuer.

Section 5.4.  Assignment of Leases and Rents. In order to turther secure the Bonds, the Co-
Borrowers shall execute a Collateral Assignment of Leases and Rents for the benetit of the Purchaser.

Section 5.5.  Liens and Encumbrances ro Titfle. Each Co-Borrower shall not directly or
incdirectly, create, incur, assume or suffer to exist any Lien on or with respect to the Collateral other than
the respective rights of the Purchaser and the Issuer as herein provided or by the Mortgage and the
Permitted Exceptions. Each Co-Borrower shall promptly. at its own expense. take such action as may be
necessary duly to discharge or remove any such Lien except for the Permitted Exceptions. The Co-
Borrowers shall reimburse the Purchaser for any expenses incurred by the Purchaser to discharge or
remove any Lien except for the Permitted Exceptions.

Section 5.6.  Personal Property. The parties hereby agree that any Collateral that is personal
property is. and during the period this Agreement is in force will remain. personal property and, when
subjected to use by the Co-Borrowers hereunder. will not be or become hixtures: provided, however, that
it contrary to the parties™ intent such personal property is or may be deemed to be a fixture, the Co-
Borrowers shall cause tilings to be made with the applicable government ofticials or tiling oftices to
create and preserve for the Purchaser as assignee of the Issuer a perfected security interest in such
personal property, subject to the Permitted Exceptions.

Section 5.7.  Assignment of Insurance. As additional security for the payment and
performance ot the Co-Borrowers® obligations hereunder. the Co-Borrowers hereby assign to the
Purchaser any and all monies (including, without limitation. proceeds of insurance and refunds of
unearned premiums) due or to become due under, and all other rights of the Co-Borrowers with respect
to. any and all policies of insurance now or at anv time hereatter covering the Property or Collateral or
any evidence thereof or any business records or valuable papers pertaining thereto. and the Co-Borrowers
hereby direct the issuer of any such policy to pay all such monies directly to the Purchaser in the event of
material damage to or destruction of all or any pait of the Property or Collateral.
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Section 5.3.  Agreement as Financing Statement. To the extent permitted by applicable iaw,
a carbon, photographic or other reproduction of this Agreement or of any financing statements authorized
by the Co-Borrowers Is sufticient as a financing statement in any state to perfect the security interests
granted in this Agreement to the extent that the Co-Borrowers have rights in the Property.

ARTICLE VI
COVENANTS OF THE BORROWER

Section 6.1. Covenants as to Corporate Existence, Use and Muaintenance of Property by the
Borrower, Etc. Each of the Co-Borrowers hereby covenants:

() To preserve its legal existence and all its rights and licenses to the extent
necessary or desirable in the operation of its business and affairs and to be qualified to do
business in each jurisdiction where its ownership of property or the conduct of its
business requires such qualifications. including without limitation in the State of Rhode
Island and the State of New Hampshire. as applicable; provided, however, that nothing
herein contained shall be construed to obligate any Co-Borrower to retain or preserve any
of its rights or licenses no longer used or useful in the conduct of its business.

(B) That each Co-Borrower shall procure and maintain all necessary licenses
and permits to construct. eccupy and use the Project Facilities and the Property.

(<) To take no action or suffer any action to be taken by others under its
control which would result in the interest on the Bouds becoming subject to federal
income taxes.

(D) To do all things reasonably necessary to conduct its aftairs and carry on
its business and operations in such manner as to comply in all material respecis with any
and all applicable laws of the United States and the several states thereof and to duly
observe and conform to all valid orders. regulations or requirements of anyv governmental
authority relative to the conduct of its business and the ownership of its property:
provided. nevertheless. that nothing herein contained shall require it to comply with.
observe and conform to any such law. order. regulation or requirement of any
governmental authority so long as the validity thereof or the applicability thereof to it
shall be contested in good faith: provided. however. that no such contest shall either (i)
have a material adverse effect on the Boirower during the period of such challenge or (ii)
subject the Purchaser or the Issuer to the risk of any liability. and. in any event. that each
Co-Borrower shall indemnify the Purchaser or the Issuer to their satisfaction against any
liability resulting from such contest,

(E) Promptly to pay all lawful taxes. governmental charges and assessments
at any time levied or assessed upon or against it or its property: provided. however, that it
shall have the right to contest in good faith any such taxes. charges or assessments or the
collection ot any such sums and pending such contest may delay or defer pavment
thereof: provided. however, that no such contest shall subject the Purchaser or the Issuer
to the risk of any liability, and. in any event, that each Co-Borrower shall indemnify the
Purchaser or the Issuer to their satisfaction against any Hability resuliing from such
contest.

(F) Promptly to pay or otherwise satisty and discharge all of its obligations
and indebtedness and all demands and claims against it as and when the same become
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due and pavable. other than any thereof (exclusive ofthe Paviments due hereunder) whose
validity, amount or collectability i3 being contested in good faith: provided, however, that
no such contest shall subject the Purchaser or the Issuer to the risk of any liability, and, in
any event, that each Co-Borrower shall indemnify the Purchaser or the Issuer to their
satisfaction against any liability resulting from such contest.

(G) At all times to comply with all material terms, covenants and provisions
of any liens at such time existing upon its property or any part thereof or securing any of
its indebtedness: provided. however. that it shall have the right to contest in good faith
any such terms, covenants or provisions and pending such contest may delay or defer
compliance therewith; provided. however, that no such contest shall subject the Purchaser
or the Issuer to the risk of any liability, and, in any event, that each Co-Borrower shall
indemnify the Purchaser and the Issuer to their satisfaction against any liability resulting
from such contest.

(H) On the date on which the Co-Borrowers become subject to the provisions
of this Agreement and at all times thereafter. to consent to the jurisdiction of the courts of
the State for causes of action arising solely under the terms of this Agreement.

( That all action heretofore and hereatter taken by each of the Co-
Borrowers to operate and maintain its property have been and will be in full compliance
with the Co-Borrower Documents, and will comply in all material respects with all
pertinent laws, ordinances, rules. regulations and orders applicable to each Co-Borrower
or the Issuer: and in connection with the operation, maintenance. repair and replacement
of the Co-Borrowers™ property. plant and equipment. that it shall pav the costs of the
same and comply in all material respects with all applicable ordinances, laws, rules.
regulations and orders of the United States of Aunerica. the State. and the Town of Derry.
New Hampshire.

(N That the Co-Borrowers™ property has been and will be in compliance in
all material respects with all applicable zoning. subdivision. building, land use and
similar laws and ordinances and compliance with all Environmental Laws: and that it
shall not take any action or request the Issuer or the Purchaser to take any action which
would cause such property or any part thereof to be in violation of such laws or
ordinances or Environmental Laws. Each Co-Borrower acknowledges that any review by
the staft or counsel of the Issuer and the Purchaser of any such actions heretofore or
hereafter taken has been or will be solely for the protection of the Issuer and the
Purchaser.

(K) To hold and use the Project Facilities for the purpose of manufacturing
custom screen printed apparel so fong as the principal of and interest on the Bonds have
not been tully paid and retired and all other conditions of the Co-Boirower Documents
have not been satistied and the lien and security interests created under this Agreement
have not been released in accordance with the provisions hereof.

{L) That the Project shall be used only for the purposes descrived in the Aci
and no part of the Project shall be used tor any purpose which would cause the Issuer’s
financing of the Project to constitute a violation of the First Amendment of the United
States Constitution: and. in particular. that no part of the Project. so long as it is owned or
controlled by the Co-Borrowers. shall be used for any sectarian instruction or as a place
of religious worship or in connection with any part of a program of a school or
department of divinity for any religious denomination; and any proceeds of any sale.
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lease, taking by eminent domain of the Project or other disposition thereof shall not be
. e

used for, or to provide a place for, such instruction, worship or program. The provisions
termination of this Agreement.

() To provide parking for the Project facilities at a site or sites convenient
for operation in compliance with applicable zoning requirements.

(N) To obtain the approval of the Issuer and the Purchaser, which approval
shall not be unreasonably withheld. prior to entering into any derivative financial product.
interest rate swap or other similar transactions.

(0) To satisty its obligations to make Payments hereunder from any moneys
available. including endowment funds, to the extent permitted by law.

Section 6.2. Compliance With Layws. Each Co-Borrower will comply with the requirements
of applicable laws and regulations. the non-compliance with which would materially and adversely aftect
its business or its financial condition.

Section 6.3. Insurance; Risk of Loss. 1f the Co-Borrowers' facilities are located in a special
flood hazard area. appropriate flood insurance is required in an amount acceptable to the Purchaser. The
Co-Borrowers shall provide evidence ot insurance coverage for the total value of the Project. This may
include, but is not limited to, “All Risk™ Physical Damage insurance in an amount satisfactory to the
Purchaser and containing a builders” risk completed value endorsement, rental value insurance. liability
insurance. workmen's compensation insurance and such other insurance as the Purchaser and the Issuer
may request. Evidence of such insurance must be provided to the Issuer and the Purchaser on or before
the date of issuance of the Bonds and the insurance policy shall name the Purchaser as mortgagee, lender
loss payee and additional insured and the Issuer as certificate holder and shall require thirty (30) days
advance notice ot cancellation, non-renewal, or any material change. The Purchaser and the Issuer shall
be provided with any endorsements or riders to any policies. The Purchaser information should be:
Berkshire Bank. Certificates evidencing all renewal and substitute policies of insurance shall be delivered
by the Co-Borrowers to the Purchaser and the Issuer annually, along with evidence of the payment in full
of all premiums required thereunder, at least fifteen (13) days betore termination of the policies being
renewed or substituted.

Section 6.4. Reporiing Requirements. The Co-Borrowers and the Individual Guarantor will
deliver, or cause to be delivered, to the Purchaser and the Issuer, certain reporting requirements as set
forth in the Continuing Covenants Agreement, which shall be in form and detail acceptable to the
Purchaser and the Issuer.

Section 6.5. Books and Records; Inspection and Exarzination. The Co-Borrowers will keep
accurate books of record and account for itself pertaining to its business and financial condition and such
other matters as the Purchaser or the Issuer may from time to time request in which true and complete
entries will be made in accordance with generally accepted accounting principles consistently applied
and, upon request of the Purchaser or the Issuer, will permit any officer. employee. attorney or accountant
for the Purchaser or the Issuer to audit. review. make extracts from, or copy any and all corporate and
financial books. records and properties ot the Co-Borrowers at ail times during ordinary business hours.
and to discuss the aftairs of the Co-Borrowers with any of its directors, officers. employees or agents.
The Co-Borrowers will permit the Purchaser or the Issuer, or their respective employvees, accountants.
attorneys or agents. to examine and copy any or all of its records.
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Section 6.6. Performance by Purchaser; Advances. 1f any Co-Borrower at any time fails to
perform or observe anmy of the covenaiis or agreements contained in this Agreement, and if such failure
shall continue for a period of 30 days after the Purchaser gives such Co-Borrower or the Co-Borrowers
written notice thereof (or in the case of the agreements contained in Sections 6.1 and 6.3 hereof,
immediately upon the occurrence of such failure. without notice or lapse of time), the Purchaser may, but
need not. perform or observe such covenant on behalf and in the name, place and stead of the Co-
Borrowers (or, at the Purchaser’s option, in the Purchaser’s name) and may, but need not, take any and all
other actions which the Purchaser may reasonably deem necessary to cure or correct such failure
(including, without limitation, the pavment of taxes, the satisfaction of security interests, liens or
encumbrances, the performance of obligations owed to account debtors or other obligors, the procurement
and maintenance of insurance, the execution of assignments, security agreements and financing
statements, and the endorsement of instruments); and the Co-Borrowers shall thereupon pay to the
Purchaser on demand the amount of all moneyvs expended and all costs and expenses (including
reasonable attorneys” fees and legal expenses) incurred by the Purchaser in connection with or as a result
of the performance or observance of this Agreement or the taking of such action by the Purchaser.
together with interest thereon trom the date expended or incurred at the lesser of 10% per annum or. if
lower, the highest rate permitted by law. To facilitate the performance or observance by the Purchaser of
such covenants of the Co-Borrowers, each of the Co-Borrowers hereby irrevocably appoints the
Purchaser, or the delegate of the Purchaser. acting alone. as the attorney in fact of the Co-Borrowers with
the right (but not the duty) from time to time to create, prepare, complete, execute, deliver, endorse or file
in the name and on behalf of the Co-Borrowers any and all instruments, documents, assigninents. security
agreements, financing statements, applications for insurance and other agreements and writings required
to be obtained, executed, delivered or endorsed by the Co-Borrowers under this Agreement.

Section 6.7. Consolidation and Merger. Lach of the Co-Borrowers will not consolidate with
Or merge 1ito any person, or permit any other person to merge into a Co-Borrower or the Co-Borrowers,
or acquire (in a trausaction analogous in purpose or effect to a consolidation or merger) all or
substantially all of the assets of any other person.

Section 6.8. Change in Name, Structure or Principal Place of Business. The Co-
Borrowers™ chief executive office is located at the address set forth above, and all of the Co-Boirowers’
records relating to their business are kept at such location. The Co-Borrowers hereby agree to provide
written notice to the Purchaser and the Issuer of any change or proposed change in their name, structure,
place of business or chiet executive office. Such notice shall be provided 30 days in advance of the date
that such change or proposed change is planned to take effect. Each Co-Borrower does business. and has
done business, only under its own name and not under any trade names.

Section 6.9. Financial Covenants.  The Co-Borrowers will comply with certain financial
covenants as set forth in the Continuing Covenants Agreement. which shall be in form and detail
acceptable to the Purchaser and the Issuer.

Section 6.10.  Depository Accounts. The Co-Borrowers hiereby agree to maintain their primary
depository accounts with the Purchaser during the term of the Loan.

Seetion 6.11. Indemnification by Co-Borrowers. FEach Co-Borrower, regardiess of any
agreement to maintain insurance, will indemnify the Issuer, the Purchaser and the Escrow Agent (and each
of their respective directors. officers. emplovees and agents) (each, an “Indemnitied Party™) against (a) any
and all claims by any Person related to the participation of the Issuer, the Escrow Agent or the Purchaser in
the transactions contemplated by this Agreement. including without limitation claims arising out of (1) any
condition of the Project or the construction. use. occupancy or management thereof: (ii) any accident. injury
or damage to any Person occurring in or about or as a result of the Project; (iii) any breach by any Co-
Borrower of its obligations under this Agreement: (iv) any act or omission of any Co-Borrower or any of its
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agents, contractors, servants, employees or licensees; or (v) the offering. issuance, sale or any resale of the
Bonds to the extent permitted by law, and (b) ali reasonabie costs. counsel fees, expenses or liabilities
reasonably incwred in connection with any such claim or any action or proceeding brought thereon;
provided, however, except as resulting from the gross negligence or willful misconduct of the Indemnified
Party. In case any action or proceeding is brouglit against the Issuer, the Escrow Agent or the Purchaser by
reason of any such claim, each Co-Borrower will defend the same at its expense upon notice from the
Issuer. the Escrow Agent or the Purchaser, and the Issuer, the Escrow Agent or the Purchaser, as the case
may be, will cooperate with the Co-Borrowers, at the expense of the Co-Borrowers, in connection therewith.
This indemnification shall survive the termination or defeasance of this Agreement.

Section 6.12.  Notification of Event of Taxability. The Co-Borrowers will notify promptly the
Issuer and the Purchaser in writing of the occurrence of any Event of Taxability or any basis therefor, and
of any allegation of which the Co-Borrowers have or acquire knowledge by anyv federal or state agency
that any such event has occuwrred.

Section 6.13.  Notice of Event of Default. The Co-Borrowers shall promptly notify the Issuer
and the Purchaser in writing of the occurrence of any Event of Default or event which. with the passage of
time or the receipt of notice, would constitute an Event of Default under any ot the Co-Borrower
Documents or any other existing or future agreement between the Co-Borrowers and the Purchaser.

Section 6.14.  Additional Debt. No Co-Borrower shall incur any additional debt without prior
written approval from the Purchaser. with the exception of (i) other debt owing to the Purchaser. (i1) trade
pavables incwred in the ordinary course ot the Co-Borrowers’™ business and (iii) purchase money
indebtedness in an aggregate amount ot up to [S per yvear provided that (a) no Event of Default
shall have occurred and (b) the incurrence of such indebtedness shall not result in an FEvent of Default.

ARTICLE VII
ASSIGNMENT, MORTGAGING AND SELLING

Section 7.1. Assignment by the Purchaser. This Agreement and the Bonds and the right to
receive Payvments and the Prepavment Price from the Co-Borrowers hereunder. may be assigned and
reassigned in whole or in part to one or more assignees or subassignees by the Purchaser at any time
subsequent to its execution. without the necessity of obtaining the consent of the Issuer or the Co-
Borrowers; provided. hoyvever, (a) in the event that such assignment or reassignment is made to a bank or
trust company as trustee for holders of certificates representing interests in the Bonds, such bank or trust
company agrees to maintain, or cause to be maintained. a book-entry syvstem by which a record of the
names and addresses of such holders as of any particular time is kept and agrees, upon request of the
Issuer, to furnish such information to Issuer. The Issuer. the Co-Boirowers and the Purchaser agree to
execute all documents, including notices of assignment and chattel mortgages or financing statements.
which may be reasonably requested to protect the interest in this Agreement; furthermore. in the event of
a partial assignment as provided in clause (¢) above, the Purchaser and the Issuer shall execute all such
documents necessary to convey interests in this Agreement as shall be reasonably requested.

Section 7.2. No Sale, Assignment or Leasing by the Co-Borrosvers. This Agreement may
not be sold. assumed or assigned by the Co-Borrowers without the prior written consent of the Purchaser.
This Agreement shall not be subject to involuntary assignment, lease. transter or sale or to assignment,
lease, transter or sale by operation of taw in any manner whatsoever, and any such attempted assigrment,

lease, transfer or sale shall be void and of no eftect and shall. at the option of the Purchaser, constitute an
Event of Default hereunder.
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ARTICLE VIII

EVENTS OF DEFAULT AND REMEDIES

Section 8.1. Evenis of Pefanli. The following constitute “Events of Default™ under this
Agreement:
() failure by the Co-Borrowers to pay to the Purchaser. as assignee of the

Issuer, when due any Payment or anv other amount required to be paid hereunder or
under any related document when due; or

(B) failure of the Issuer to observe and perform any covenant, condition or
agreement on its part to be observed or performed hercunder, which failure has not been
cured within thirty (30) days after notice of such failure has been given to the Issuer by
the Purchaser: provided. however. that if the Issuer is diligently pursuing a cure of the
covenant, condition or agreement during such 30 day period but is unable to effect such
cure within such period. the Issuer shall have an additional 30 days to effect such cure: or
failure by the Co-Borrowers or any of them to observe and perform any other covenant,
condition or agrecment on their part to be observed or performed hereunder which failure
has not been cured within thirty (30) dayvs after notice of such failure has been given to
the Co-Borrowers by the Purchaser; or

Q) initiation by the Co-Borrowers. the Issuer or others of a proceeding under
any federal or state bankruptcy or insolvency law seeking relief under such laws
concerning the indebtedness of the Co-Borrowers or the [ssuer: or

(D) any of the Co-Borrowers shall be or become insolvent, or admit in
vriting its inability to payv its debts as thev mature. or make an assignment for the benefit
of creditors; or any of the Co-Borrowers shall apply for or consent to the appointment of
any receiver, trustee or similar officer for it or for all or any substantial part of its
property: or such receiver, trustee or similar ofticer shall be appointed without the
application or consent of any one of the Co-Borrowers: or any of the Co-Borrowers shall
institute (by petition. application, answer, consent or otherwise) any bankruptcy.
insolvency. reorganization, arrangement. readjustment of debt. dissolution. liquidation or
similar proceeding relating to it under the laws of any jurisdiction; or any such
proceeding shall be instituted (by petition. application or otherwise) against any of the
Co-Borrowers and is not discharged within 60 davs: or any judgment. writ, warrant of
attachiient or execution or similar process shall be issued or levied against a substantial
part of the property of the Co-Borrowers; or

(E) any of the Co-Borrowers shall have made any material false or
misleading statement or representation in connection with this Agreement or any of the
Co-Borrower Documents: or

(F) any of the Co-Borrower sells. assigns. or otherwise transfers all or any
part of its interest in this Agreement without the prior wriiten consent of the Purchaser: or
(G) the occurrence of a pavment default or any other default or event of

default under any instrument. agreement or other decument including any Co-Borrower
Document between any of the Co-Borrowers and the Purchaser: or
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Borrowers in an amount that exceeds 1ts

( failure by the Co-Borrowers to maintain insurance in accordance with
Section 6.3 hercof: or
(I any of the Co-Borrowers terminates its existence or merges or

consolidates with another entity, other than as permitted by this Agreement: or
(K) an Event of Taxability shall occur; or

(L) an amendment or termination relating to a filed financing statement
describing any of the Collateral is improperly filed; or

(M) ownership of the stock, it any, or membership of any Co-Borrower
changes during the period that the Loan is outstanding (each Co-Borrower hereby
acknowledges that the Purchaser has made its decision to enter into the transactions
contemplated hereby based upon the management expertise of the current stockholders, if
any, or members and their ownership of the stock. if any. or membership of the Co-
Borrowers); or

(N) any of the Co-Borrowers defaults under any loan. extension of credit, security
agreement. purchase or sales agreement, or any other agreement. in favor of any other creditor or
person, which is not cured within any applicable grace period, if any, as may be afforded with
respect thereto in the document. instrument or other writing evidencing such liability; or

(O) the Property or other Collateral are materially injured or destroved by fire or
otherwise which casualty is not insured. or the Property or any material portion thereof are taken
by eminent domain: or

(P) any attachment or mechanic’s. laborer’s. materialman’s. architect’s, artisan’s or
similar statutory liens or any notice thereof shall be filed against the Property or any other
Collateral and shall not be discharged or bonded over within sixty (60) days of such filing: or

Q) the construction of the Project is not carried on continuously and with reasonable
diligence. or it the Co-Borrowers at any time prior to the completion of the construction of the
Project abandons the work. or ceases the work thereon for a period of more than thirty (30) davs
except as may otherwise be retlected on the proposed schedule of work. excluding Sundays and
legal holidays. unless such cessation is due to force majeure; or

(R) the construction of the Project is not completed within eighteen (18) months
after the date hereof: or

(S) the occurrence of any default or event of default under any of the documents
between Purchaser and any Co-Borrower: or

(D the occurrence of any detault or event of default under any of the documents
between any Co-Borrower and the Issuer.

Upon an Event of Default by the Issuer under Sectien 8.1(B). the Purchaser shall provide
written notice of such Event of Default to the Co-Borrowers and shall atford the Co-Borrowers an
opportunity to cure such Event of Default within the grace period set forth in Section S.1(B).
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Section 8.2. Remedies on Default. Whenever any Event of Default shall have occurred and
1 8]

FUR TSSO S tetn) 11l - (438 < ©oCaa Yy A

t
be centinuing. the Purchaser shall have the right, at its sole option witheout any &
- .

9]
o
= d
]
=
]
U
o
-

1o take any one or any combination of the foll
by applicable law:;

owing remedial actions which are accorded to th

(A) by notice to the Issuer and the Co-Borrowers, declare the entire unpaid
principal amount of any or all Payments then outstanding, all interest accrued and unpaid
thereon and all amounts pavable under this Agreement to be forthwith due and payable.
whereupon this Agreement, all such accrued interest and all such amounts shall become
and be forthwith due and pavable, without presentment. notice of dishonor, protest or
further notice of any kind. all of which are hercby expressly waived by the Co-Borrowers
and the Issuer; and

(B) proceed by appropriate court action to enforce performance by the Issuer
or the Co-Borrowers of the applicable covenants of this Agreement or to recover for the
breach thereof, including the pavment of all amounts due from the Co-Borrowers, in
which event the Co-Borrowers shall pay or repay to the Purchaser all costs of such action
or court action including without limitation, reasonable attorneys” fees; and

() proceed to enforce anv of its remedies under the Mortgage, the
Collateral Assignment of Leases and Rents and the Continuing Covenants Agreement:
and

(D) pursue any other remedy available to the Purchaser under governing law.

Notwithstanding any other remedy exercised hereunder, the Co-Borrowers shall remain obligated
to pay to the Purchaser anyv unpaid Payiments which are or become due and payable.

Section 8.3. No Reniedy Exclusive. No remedy herein conferred upon or reserved to the
Purchaser is intended to be exclusive and every such remedy shall be cumulative and shall be in addition
to every other remedy given under this Agreement or now or hereafter existing at law or in equity. No
delay or omission to exercise any right or power accruing upon any Event of Default shall impair any
such right or power or shall be construed to be a waiver thereot. but any such right or power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle the Purchaser to
exercise any remedy reserved to it in this Article, it shall not be necessary to give anyv notice other than
such notice as mayv be required by this Article VIII. All remedies herein conferred upon or reserved to the
Purchaser shall survive the termination of this Agreement.

Section 8.4. Late Charge. Any Payment, Additional Payments or other amounts payable by
the Borrower to or for the benefit of the Purchaser hereunder and not paid by the Borrower within fifteen
davs atter notice thereof shall, to the extent permissible by law. bear a late charge equal to five percent (3
%) of the amount of the past due Pavment. Additional Pavments or other anmounts.

Section 8.5. Default Rate. Upon the occurrence of any Event of Detault. except for the
occurrence of an Event of Taxability, or upon the maturity of the Bonds. the unpaid balance ot all Bonds
shall, at the option of Purchaser. bear interest at a rate which is [ (_ ®o)] percentage points per annum
greater than that which would otherwise be applicable.
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ARTICLE IX

MISCELLANEOUS
Section 9.1. Additional Payments. The Co-Borrowers shall pay to the Purchaser, as assignee

of the Issuer and holder of the Bonds, the following Additional Payments hereunder, in addition to the
Payments payable by the Borrower: (i) an Issuer Fee of {S |, (i1) fees for appraisal, title
insurance and other due diligence costs and (iii) such other amounts as shall be required by the Purchaser
in payment of any reasonable out-of-pocket costs and expenses incurred by the Purchaser in connection
with the enforcement of this Agreement. the financing of the Project, including but not limited to payment
of all reasonable fees, costs and expenses of Purchaser in connection with this Agreement, reasonable
expenses (including, without limitation, attorneys’ fees and disbursements). insurance premiums not
otherwise paid hereunder and all other reasonable. direct and necessary costs of the Purchaser or charges
required to be paid by it in order to comply with the terms of, or to enforce its rights under, this
Agreement but not the Purchaser’s overhead or operating expenses incurred in administration of the Loan.
Such Additional Payments shall be billed to the Co-Borrowers by the Purchaser from time to time,
together with a statement certifying that the amount so billed has been paid or incurred by the Purchaser
for one or more of the items described. or that such amount is then pavable by the Purchaser for such
items. Amounts so billed shall be due and payable by the Borrower within 30 days after receipt of the bill
by the Borrower.

Section 9.2. Neotices.  All notices. certificates. requests, demands and other communications
provided for hereunder shall be in writing and shall be (a) personally delivered. (b) sent by certified mail.
return receipt requested. United States mail, (¢) sent by overnight courier of national reputation, or (d)
transmitted by telecopy, in each case addressed to the party to whom notice is being given at its address as
set forth above and, if telecopied. transmitted to that party at its telecopy number set forth above and
confirmed by telephone at the telephone number set forth above or, as to each party, at such other address
or telecopy number as may hereafter be designated by such party in a written notice to the other party
complyving as to delivery with the terms of this Section.  All such notices, requests, demands and other
communications shall be deemed to have been given upon receipt. If notice to the Co-Borrowers of any
intended action is required by law in a particular instance, such notice shall be deemed commercially
reasonable if given (in the manner specitied in this Section) at least ten (10) calendar days prior to the
date of the intended action.

Section 9.3. Binding Effecr. This Agreement shall inure to the benefit of and shall be binding
upon the Purchaser. the Issuer, the Co-Borrowers and their respective successors and assigns, if any.

Section 9.4. Severability. In the event any provision of this Agreement shall be held invalid
or unenforceable by any court of competent jurisdiction, such holding shall not invalidate or render
unenforceable any other provision hereof.

Section 9.5, Amendments. To the extent permitted by law, the terms of this Agreement shall
not be waived. altered, modified. supplemented or amended in any manner whatsoever except by written
instrument signed by the parties hereto. and then such waiver, consent. modification or change shall be
effective only in the specific instance and for the specific purpose given.

Section 9.6. Execution in Counterparts.  This Agreement may be executed in several
counterparts, each of which shall be an original and all of which shall constitute one and the same
instrument and any of the partics hereto may exccute this Agreement by sigining any such counterpart.

Section 9.7. Applicable Ly, This Agreement shall be governed by and construed in
accordance with the laws. excluding the laws relating to the choice of law. of the State. Any action
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involving Issuer relating to the Agreement, the Bonds or any related docuiients may only be brought in a
couit of coinpetent jurisdiction in the State. The Purchaser and each ot the Co-Borrowers hereby consent
to the jurisdiction of such court or courts.

Section 6.8. Jury Trial Faiver. THIE PURCHASER. THE ISSUER AND LACH CO-
BORROWER HEREBY WAIVE THEIR RESPECTIVE RIGHTS TO A JURY TRIAL OF ANY
CLAIM OR CAUSE OF ACTION BASED UPON OR ARISING OUT OF, DIRECTLY OR
INDIRECTLY, THIS AGREEMENT OR THE ESCROW AGREEMENT.

Section 9.9, Captions. The captions or headings in this Agreement are for convenience only
and in no way define, limit or describe the scope or intent of any provisions or sections of this Agreement.

Section 9.10.  Entire Agreement. This Agreement constitutes the entire agreement among the
Purchaser. the Issuer and the Co-Borrowers. There are no understandings, agreements, representations or
warranties. express or implied, not specified herein or therein regarding this Agreement. Any terms and
conditions of any purchase order or other document submitted by the Co-Borrowers in connection with
this Agreement which are in addition to or inconsistent with the terms and conditions of this Agreement
will not be binding on the Purchaser and will ot apply to this Agreement.

Section 9.11. I aiver. The Purchaser’s or the Issuer’s failure to enforce at any time or for any
period of time any provision of this Agreement shall not be construed to be a waiver of such provision or
of the right of the Purchaser or the Issuer thereafter to enforce each and every provision. No express or
implied waiver by the Purchaser of any default or remedy of detault shall constitute a waiver of any other
default or remedy of default or a waiver of any of the Purchaser’s rights.

Section 912, Swrvivability.  All of the Hmitations of hability, indemnities and waivers
contained in this Agreement shall continue in full force and eftect notwithstanding the expiration or early
termination of this Agreement and are expressly made for the benefit of. and shall be enforceable by. the
Purchaser and the Issuer. or their successors and assigns.

Section 9.13. Usury. It is the intention of the parties hereto to comply with any applicable
usury laws: accordingly. it is agreed that. notwithstanding any provisions to the contrary in this
Agreement. in no event shall this Agreement require the payvment or permit the collection of interest or
any amount in the nature of interest or fees in excess ot the maximum permitted by applicable law.

Section 9.14. Coasents.  Whenever a party’s consent is required under the terms of this
Agreement. such consent shall not be unreasonably withheld, delaved or conditioned, unless the provision
requiring conseit specifically provides otherwise.

IREMAINDER OF PAGE INTENTIONALLY BLANK;
EXECUTION PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in their
respective corporate names by their duly authorized officers, all as of the date first written above.

Purchaser: BERKSHIRE BANK
By:
Name:
Title:
[ssuer: RUSINESS FINANCE AUTHORITY GF

THE STATE OF NEW HAMPSHIRE

By:

Name: Jack Donovan
Title: Executive Director

By:

Name: Edward F. Caron
Title: Chairman

Co-Borrower: LIQUID BLUE, INC.

Byv:

Nanie:
Title:

Co-Bormrower: LB RETAIL, LLC

By

Name:
Title:

Co-Borrower: ACRIVIS, LTD.

Byv:

Name:
Title:

Co-Borrower: ACRIVISIL LTD.

By

Nane:
Title:
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EXHIBIT ATO LOAN AND SECURITY AGREEMENT

Schedule of Pavments

Series A Bonds: The Borrower shall pay to the Purchaser monthly pavments of principal and
interest in the amounts specified on the attached Schedule I.

Series B Bonds: The Borrower shall pay to the Purchaser monthly payments of principal and
interest in the amounts specitied on the attached Schedule I.
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TO EXHIBIT A OF THE LOAN AND SECURITY £

AGRELMENT

T
—

UL

Amortization Schedutles for Series A Bonds and Series B Bonds
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EXHIBIT A-1 TO LOAN AND SECURITY AGREEMENT

Additional Collateral (Capitalized terms herein shall have the meaning ascribed to such terms in the
Uniform Conumercial Code, as amended)

(1) Accounts;

(i1) Certificated Securities;

(ii1) Chattel Paper;

(iv) Computer Hardware and Software and all rights with respect

thereto. including without limitation, all licenses, options, warranties, service contracts. program services,
test rights, maintenance rights, support rights, improvement rights, renewal rights and indemnifications.
and any substitutions. replacements, additions or model conversions of any of the foregoing:

(V) Contract Rights:

(v1) Deposit Accounts;

(vi)  Documents;

(viil)  Equipment:

(ix) Financial Assets:

(x) Fixtures:

(x1) General Intangibles, including without limitation Pavment
Intangibles and Software:

(xil)  Goods (including without limitation all of its Equipment,
Fixtures and Inventory). and all accessions, additions. attachments, improvements, substitutions and
replacements thereto and therefor;

(xiii)  Health-Care-Insurance Receivables;

(xiv)  Instruments:

(xV) Intellectual Property;

(xvi)  Inventory:

(xvil) Investment Property;

(xviil) money (of every jurisdiction whatsoever):

(xix)  Letter of Credit Rights;

(xx)  Pavment Intangibles;

(xxi)  Security Entitlements;

(xxil)  Software:

(xxiil) Supporting Obligations:

(xxiv) Uncertiticated Securities: and

(xxv)  To the extent not included in the foregoing, all other personal
property of any kind or description;

together with books, records. writings. data bases. information and other property relating to, used and

useful in connection with. or evidencing, embodying. incorporating or referring to any of the foregoing.
and all Proceeds. products. offspring, rents. issues. profits and retwrns of and from any of the foregoing.
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EXHIBIT B TO LOAN AND SECURITY AGREEMENT
Form of Series A Boad

Registered No. R-1 $3.950,000

UNITED STATES OF AMERICA
STATE OF NEW HAMPSHIRE
BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE

Revenue Bond
Liquid Blue, Inc. Issue, Series 2016A

MATURITY DATE: December 1. 2026
DATE OF THIS BOND: December 1, 2016

{Date as of which the Bonds
were initially issued.)

DATE OF REGISTRATION: December [. 2016

REGISTERED OWNER: BERKSHIRE BANK

PRINCIFAL AMOUNT: THREE MILLION NINT HUNDRED FIFTY THOUSAND
DOLLARS

THIS BOND DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE STATE OF NEW
HAMPSHIRE (THE “STATE™) OR OF THE BUSINESS FINANCE AUTHORITY OF THE STATE
OF NEW HAMPSHIRE EXCEPT TO THE EXTENT PERMITTED BY NEW HAMPSHIRE
RSA162-1. ALL AMOUNTS OWED HEREUNDER ARE PAYABLE ONLY FROM THE
SOURCES PROVIDED IN THE LOAN AGREEMENT DESCRIBED BELOW. AND NO PUBLIC
FUNDS MAY BE USED FOR THAT PURPOSE.

The Business Finance Authority Of The State Of New Hampshire, a body politic and corporate and a
public instrumentality duly created and validly existing under the laws of the State of New Hampshire
{the “Issuer™ or the ~Aurhority™). for value received. hercby promises to pay to the REGISTERED
OWNER of this bond. in lawtul money of the United States of America but solely from the Payments
hereinafter described, the PRINCIPAL AMOUNT. together with interest in any coin or currency of
the United States of America which on the date of pavment thereof is the legal tender for the payment
of public and private debts, in monthly installments as set forth on the amortization schedule attached
hereto as Schedule I, with a tinal pavment of all unpaid principal and interest on the MATURITY
DATE. unless paid earlier as provided below.

Interest shall be payable at a tax-exempt per annum rate of interest equal to (a) for 30% of the Series A

Bond. fully fixed for the first 7 yvears afier closing at a rate equal to 70% of the 7 vear Federal Home

Loan Bank ot Boston Classic Rate plus 2.33%. which would then reset for the final 3 vears of the term
B-1
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at the then current 3 vear Federal Home Loan Banl\ of Boston Classic Rate plus 2.33% and subject to

adjustiiient as pr c;ed it the Loan Agreement (defined below).

Pavments prior to the final payment of this bond, including partial prepavments of principal, shall be
made for the account of the Authority by check or draft delivered or mailed by Acrivis Ltd., and
Acrivis I, Ltd. (each a “Co-Borrower™ and together, the “Co-Borrowers™) to the Registered Owner at
its address as appearing in the bond register kept by the Bondowner or in such other manner as the
Bondowner and the Registered Owner hereof may determine from time to time. Final payment of this
bond shall be made upon presentation and surrender hereof for cancellation at the principal office of
the Bondowner. All such paviments of interest. principal or interest and principal to be payable at the
time and place. in the amounts and in accordance with the terms set forth in that certain Loan and
Security Agreement dated as of December 1. 20106 (the “Loan Agreement™) among the Issuer,
Berkshire Bank (the “"Purchaser™, and the Co-Borrowers. All terms used herein in capitalized form
and not otherwise defined herein shall have the meanings ascribed thereto in the Loan Agreement.
This bond 1s pavable as to principal and prepayment premium. if any. solely from Pavments to be
made by the Co-Borrowers and is secured by. among other things. a lien on the Collateral.

This bond represents a borrowing of $3.950.000 under New Hampshire RSA 162-F and the Loan
Agreement. Pursuant to the Loan Agreement, the Co-Borrowers have agreed to repay such borrowing
in the amounts and at the times necessary to enable the Authority to pay the principal and interest on
this bond and the Authority has pledged such funds to the Bondowner. Reference is hereby made to
the Loan Agreement for the provisions thereof with respect to the rights. limitations of rights, duties.
obligations and immunities of the Co-Borrowers. the Authority and the Bondowner. including the
order of payments in the event of insufticient funds. the disposition of unclaimed moneys held by the
Bondowner and restrictions on the rights of the registered owner to bring suit. The Loan Agresment
may be amended to the extent and in the manner provided therein. This Bond 1s intended to be a
“draw-down™ bond. as set forth in the Loan Agreement. with the Purchaser delivering the purchase
price in installments as set torth in the Loan Agreement.

Upon the occurrence of an Event of Default as defined in the Loan Agreement. (1) the then outstanding
principal amount of this bond together with accrued interest thereon mayv be declared due and payvable

in the manner and with the eftect provided in the I oan :‘wreemsnt. and (ii) the outstanding principal
amount of this bond and acerued interest thereon shail bear interest at the Default Rate as set forth in
the Loan Agreement.

This bond is prepayable in whole at par at any time. at the option of the Borrower. at a price equal to
the Prepayment Price. plus any outstanding and unpaid Payvments and Additional Payments under the
Loan Agreement. together with any amounts owing to the Purchaser. In addition. this bond is
prepayvable at par from certain funds or upon the happening of certain events. all as provided in the
Loan Agreenient.

The Co-Borrowers shall give the Bondowner notice of any prepayment of this bond at least ten (10)

days before the prepayment date of such prepaviment in accordance with the Loan Agreement. Notice

of prepavinent having been given as required by the Loan Agreement and sufticient moneys having

been deposited with the Bondowner. interest on the principal to be prepaid shall cease to accrue on the

date fixed for prepayment. The Bondowner agrees, upon any partial prepayment, to complete the

Nota[ion of Prepavment of Principal hercon. In the event of the prepayment of less than all of the
tanding principal ot this bond. the prepayment shall be applied against the outstanding principal
Hmentb due in inverse chronological order
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Upon the occurrence of a Determination of Taxability, the Co-Borrowers shall. with respect to future
interest payments, begin making Payments calculated at the Gross-Up Rate. Once a Determination of
Taxability has occurred, the Bondowner shall promptly give written notice of such determination and
the date on which such Determination of Taxability commenced (the “Taxability Date™) to the Co-
Borrowers and the Authority, and shall make a notation of the change of interest rate hereon. This
bond shall bear interest at the Gross-Up Rate, as applicable, from and after the Taxability Date until
the final payment of this bond, regardless of whether such payiment occurs before or after a
determination of taxability is made. Reference is hereby made to the Loan Agreement for further
provisions relating to the pavinent of interest at the Gross-Up Rate.

This bond may be transferred in the bond register kept by the Bondowner in whole only upon
presentation hereof with a written instrument of transfer duly executed by the registered owner or his
authorized representative. and no transfer hereof shall be effective as to the Authority or the Co-
Borrowers unless shown in such register and noted hereon with a record of payments, including any
prepayments. The Authority and the Co-Borrowers mav treat the person in whose name this bond is
registered as the absolute owner hereof for all purposes and shall not be affected by any notice to the
contrary.

This bond may not be transferred or sold to any person or entity unless such person or entity is an
“aceredited investor” as such term is detined in $2(a)(13) of the Securities Act of 1933, as amended.

This bond shall not represent or constitute a debt or pledge of the faith and credit of {ssuer, the
State or any political subdivision thereef, and this bond is pavable solely from the revenues
pledged therefor pursuant to the Loan Asreement, and no moneys of Issuer, the State or any
political subdivision thereof, raised by taxation shall be obligated or pledged for the payment of
Payments or any other amounts due under this bond.

This bond is subject to prepayvment upon the terms and conditions set forth in the Loan Agreement.

It is hereby certified, recited and declared that all acts, conditions and things required to exist to
happen and to be performed precedent to and in the issuance of this bond exist. have happened and
have been performed in regular and due form and time as required by the Constitution and laws of the
State of New Hampshire applicable thereto and that the issuance of this bond is in tull compliance
with all Constitutional and statutory limitations, provisions and restrictions.

NO DIRECTOR, OFFICER, EMPLOYEE OR AGENT OF ISSUER NOR ANY PERSON
EXECUTING THIS BOND SHALL BE PERSONALLY LIABLE, EITHER JOINTLY OR
SEVERALLY, HEREON OR BE SUBJECT TO ANY PERSONAL LIABILITY OR
ACCOUNTABILITY BY REASON OF THE ISSUANCE HEREOT.

This bond shall not be valid until the certificate of authentication hereon shall have been signed by
ssuer.
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™I WITNT 1T
N WITNESS WH

its seal to be aftixe

REOF. the Business Finance Authority of the State of New Hampshire has caused

.
v

hereto and this bond to be signed by its authorized officers.

(SEAL)
BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE

By:
[ts; Chairman

{ts: Executive Director

CERTIFICATE OF AUTHENTICATION

This bond is one of the Bonds described in the Loan Agreement.

BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW
HAMPSHIRE

By
Authorized Oftficer

B-4
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Date of
Prepaynient

2586609.1

Amount
Prepaid

Balance of Date of Final

Principal Payment of Principal
Due and Amount Thereof
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NOTATION OF TAXABILITY

As a consequence of a Determination of Taxability as provided in the Loan Agreement. from and after
, 20 (the “Taxability Date™), this Bond shall bear interest at the Gross-Up Rate as set
forth in the Loan Agreement.

Dated: .20

BERKSHIRE BANK. AS BONDOWNER

By
Authorized Officer

B-6
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ASSIGNMENT

FOR VALUE RECEIVED, the undersigned (the “Transferor™)
hereby sells, assigns and transfers unto (the “Transferee™)

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF TRANSFEREE

the within Bond and all rights thereunder, and hereby irrevocably constitutes and appoirnts
as attorney to register the transfer of the within Bond on the books kept for registration of transfer
thereof, with full power of substitution in the premises.

Date:
Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by an eligible guarantor institution which is a member of a
recognized signature guarantee program, i.e.. Securities Transfer Agents Medallion Program
(STAMP). Stock Exchanges Medallion Program (SEMP) or New York Stock Exchange Medallion
Signature Program.

NOTICE: No transfer will be registered and no new Bond will be issued in the name of the Transferee.
unless the signature(s) to this assigminent correspond(s) with the name as it appears on the face of the
within Bond in every particular. without alteration or enlargement or any change whatever and the
Social Security or Federal Emplover Identification Number ot the Transferee is supplied.
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EXHIBIT B TO LOAN AND SECURITY AGREEMENT
Form of Series B Bond

Registered No. R-2 51.250,000
UNITED STATES OF AMERICA
STATE OF NEW HAMPSHIRE
BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE
Revenue Bond
Liquid Blue, Inc. Issue. Series 2016B

MATURITY DATE: December 1, 2023
DATE OF THIS BOXND: December 1, 2016

{Date as of which the Bonds
were initially issued.)

DATE OF REGISTRATION: December 1, 2016

REGISTERED OWNER: BERKSHIRE BANK

PRINCIPAL AMOUNT: ONE MILLION TWO HUNDRED FIFTY THOUSAND
DOLLARS

THIS BOND DOES NOT CONSTITUTE AN INDEBTEDNESS OF THE STATE OF NEW
HAMPSHIRE (THE "STATE") OR OF THE BUSINESS FINANCE AUTHORITY OF THE STATE
OF NEW HAMPSHIRE EXCEPT TO THE EXTENT PERMITTED BY NEW HAMPSHIRE

RSA 162-1. ALL AMOUNTS OWED HEREUNDER ARE PAYABLE ONLY FROM THE
SOURCES PROVIDED IN THE LOAN AGREEMENT DESCRIBED BELOW, AND NO PUBLIC
FUNDS MAY BE USED FOR THAT PURPOSE.

The Business Finance Authority Of The State Of New Hampshire, a body politic and corporate and a
public instrumentality duly created and validly existing under the laws of the State of New Hampshire
(the ~Issuer™ or the “Authority™), for value received, hereby promises to pay to the REGISTERED
OWNER of this bond. in lawful money of the United States of America but solely from the Pavments
hereinafter described. the PRINCIPAL AMOUNT, together with interest in any coin or currency of
the United States of America which on the date of payment thereof is the legal tender tor the pavment
of public and private debts. in monthly installments as set forth on the amortization schedule attached
hereto as Schedule I, with a final payment ot all unpaid principal and interest on the MATURITY
DATE. unless paid earlier as provided below.

Interest shall be payable at a tax-exempt per annum rate of interest equal to [70% of the one month

LIBOR plus 2.33% or Wall Street Joural Prime] and subject to adjustinent as provided in the Loan
Agreement (defined below).

B-9
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Payments prior to the final pavinent of this bond, inciuding partial prepayvments of principal, shall be
made for the account of the Authority by check or draft delivered or mailed by Liquid Blue, Inc. and
LB Retail, LLC (each a “Co-Borrower™ and together, the "Co-Borrowers™) to the Registered Owner at
its address as appearing in the bond register kept by the Bondowner or in such other manner as the
Bondowner and the Registered Owner hereof may determine from time to time. Final payment of this
bond shall be made upon presentation and surrender hereof for cancellation at the principal office of
the Bondowner. All such payments of interest, principal or interest and principal to be payable at the
time and place, in the amounts and in accordance with the terms set forth in that certain Loan and
Security Agreenment dated as of December 1, 2016 (the “Loan Agreement™) among the Issuer, United
Bank (the “Purchaser”™). and the Co-Borrowers. All tens used herein in capitalized form and not
otherwise defined herein shall have the meanings ascribed thereto in the Loan Agreement. This bond
1s payvable as to principal and prepayment premium, if any, solely from Payments to be made by the
Co-Borrowers and is secured by, among other things. a lien on the Collateral.

This bond represents a borrowing of S1.250,000 under New Hampshire RSA 162-] and the Loan
Agreement. Pursuant to the Loan Agreement, the Co-Borrowers have agreed to repay such borrowing
1n the amounts and at the times necessary to enable the Authority to pay the principal and interest on
this bond and the Authority has pledged such funds to the Bondowner. Reference is hereby made to
the Loan Agreement for the provisions thereot with respect to the rights, Hmitations of rights, duties,
obligations and immunities of the Borrower, the Authority and the Bondowner, including the order of
pavments in the event of insufticient funds, the disposition of unclaimed moneyvs held by the
Bondowner and restrictions on the rights of the registered owner to bring suit. The Loan Agreement
may be amended to the extent and in the manner provided therein. This Bond is intended to be a
“draw-down™ bond., as set forth in the Loan Agreement, with the Purchaser delivering the purchase
price in installments as set forth in the Loan Agreement.

Upon the occurrence of an Event of Default as defined in the Loan Agreement, (i) the then outstanding
principal amount of this bond together with accrued interest thereon may be declared due and pavable
in the manner and with the effect provided in the Loan Agreement, and (ii) the outstanding principal
amount of this bond and accrued interest thereon shall bear interest at the Default Rate as set forth in
the Loan Agreenent.

This bond is prepavable in whole at par at any time. at the option of the Borrower, at a price equal to
the Prepayment Price. plus any outstanding and unpaid Paviments and Additional Payments under the
Loan Agreement. together with any amounts owing to the Purchaser. In addition, this bond is
prepayvable at par from certain funds or upon the happening of certain events, all as provided in the
Loan Agreement.

The Co-Borrowers shall give the Bondowner notice of any prepaviment of this bond at least ten (10)
davs before the prepayment date of such prepayment in accordance with the Loan Agreement. Notice
of prepayment having been given as required by the Loan Agreement and sufficient moneys having
been deposited with the Bondowner, interest on the principal to be prepaid shall cease to accrue on the
date fixed for prepayment. The Bondowner agrees, upon any partial prepayment. to coniplete the
Notation of Prepayment of Principal hereon. In the event of the prepavment of less than all of the
outstanding principal of this bond. the prepavment shall be annlied against the outstanding principal
installnients due in inverse chronological order.

Upon the occurrence of a Determination of Taxability. the Co-Borrowers shall, with respect to future

nterest pavments. begin making Pavments calculated at the Gross-Up Rate. Once a Determination of
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Taxability has occurred, the Bondowner shall prompt]y give written notice of such determination and
the date on which such Determination of Taxability commenced (the “Taxability Date™) to the Co-
Borrowers and the Authority, and shall make a notation of the change of interest rate hereon. This
bond shall bear interest at the Gross-Up Rate, as applicable, from and after the Taxability Date until
the final payment of this bond, regardless of whether such payment occurs before or afier a
determination of taxability is made. Reference is hereby made to the Loan Agreement for further
provisions relating to the payment of interest at the Gross-Up Rate.

This bond may be transferred in the bond register kept by the Bondowner in whole only upon
presentation hereof with a written instrument of transfer duly executed by the registered owner or his
authorized representative, and no transfer hereof shall be effective as to the Authority or the Co-
Borrowers unless shown in such register and noted hereon with a record of payments. including any
prepavments. The Authority and the Co-Borrowers may treat the person in whose name this bond is
registered as the absolute owner hereof for all purposes and shall not be affected by any notice to the
contrary.

This bond may not be transterred or sold to any person or entity unless such person or entity is an
raccredited investor™ as such term is defined in §2(a)(13) of the Securities Act of 1933, as amended.

This bond shall not represent or constitute a debt or pledge of the faith and credit of Issuer, the
State or any political subdivision thereof, and this bond is payable solely from tlie revenues
piedged therefor pursnant to the Loan Agreement, and no moneys of Issuer, the State or any
political subdivision thereof, raised by taxation shall be oblizated or pledged for the payment of
Payments or any other amounts due under this bond.

This bond is subject to prepayment upon the terms and conditions set forth in the Loan Agreement.

1t is hereby certified, recited and declared that all acts. conditions and things required to exist to
happen and to be performed precedent to and in the issuance of this bond exist, have happened and
have been pertormed in regular and due form and time as required by the Constitution and laws of the
State of New Hampshire applicable thereto and that the issuance of this bond is in full compliance
with all Constitutional and statutory limitations. provisions and restrictions.

NO DIRECTOR, OFFICER, EMPLOYEE OR AGENT OF ISSUER NOR ANY PERSON
EXECUTING THIS BOND SHALL BE PERSONALLY LIABLE, EITHER JOINTLY CR
SEVERALLY, HEREON OR BE SUBJECT TO ANY PERSONAL LIABILITY OR
ACCOUNTABILITY BY REASON OF THE ISSUANCE HEREOF.

This bond shall not be valid until the certificate of authentication hereon shall have been signed by
Issuer.

B-11
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IN WITNESS WHEREOF, the Business Finance Authority of the State of New Hampshire has caused
its seal to be attixed hereto and this bond to be signed by its authorized officers.

(SEAL)
BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE

bR

Its: Chairman

By:
Its: Executive Director

CERTIFICATE OF AUTHENTICATION

This Bond is one of the Bonds described in the Loan Agreement.

BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW
HAMPSHIRE

By

Authorized Officer

B-12
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Date of
Prepayment

2586609.1

NOTATION OF PREPAYMENT OF PRINCIPAL

Balance of Date of Final
Amount Principal Payment of Principal
Prepaid Due and Amount Thereof
B-13



NOTATION OF TAXABILITY

As a consequence of a Determination of Taxability as provided in the Loan Agreement, from and after
.20 (the "Taxability Date™), this Bond shall bear interest at the Gross-Up Rate as set
foith in the Loan Agreement.

Dated: .20 .

BERKSHIRE BANK, AS BONDOWNER

By
Authorized Officer
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ASSIGNMENT

FOR VALUE RECEIVED. the undersigned (the “Transferor™)
hereby sells, assigns and transters unto (the “Transferge™)

PLEASE INSERT SOCIAL SECURITY OR
OTHER IDENTIFYING NUMBER OF TRANSFEREE

the within Bond and all rights thereunder. and hereby irrevocably constitutes and appoints
as attorneyv to register the transfer of the within Bond on the books kept for registration of transfer
thereof, with full power of substitution in the premises.

Date:
Signature Guaranteed:

NOTICE: Signature(s) must be guaranteed by an eligible guarantor institution which is a member of a
recognized signature guarantee prograni, 1.e.. Securities Transfer Agents Medallion Program
(STAMP), Stock Exchanges Medallion Program (SEMP) or New York Stock Exchange Medallion
Signature Program.

NOTICE: No transfer will be registered and no new Bond will be issued in the name ot the Transteree,
unless the signature(s) to this assignment correspond(s) with the name as it appears on the face of the
within Bond in every particular, without alteration or enlargement or any change whatever and the
Social Security or Federal Emplover Identitication Number of the Transteree is supplied.

B-15
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EXHIBIT C TO LOAN AND SECURITY AGREEMENT

List of Permitted Excentions

1. Liens in favor of purchase money creditors. which liens secure only the purchase money
indebtedness permitted pursuant to Section 6.14 of this Agreement.

2. Liensin favor of the Purchaser.
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of
Tax Stamp: S
Recording Fee: S
L-Chip Surcharge: S
Return to:

Property in Derry. Rockingham County. New Hampshire
MORTGAGE, SECURITY AGREEMENT
AND FINANCING STATEMENT
JACRIVIS I, LTD.]
TO

BERKSHIRE BANK

THIS INSTRUMENT CONSTITUTES A FIXTURE FINANCING STATEMENT
UNDER THE NEW HAMPSHIRE UNIFORM COMMERCIAL CODE COVERING THE
ITEMS AND TYPES OF COLLATERAL DESCRIBED HEREIN. THE NAMES OF THE
DEBTOR AND THE SECURED PARTY, THE MAILING ADDRESS OF THE SECURED
PARTY FROM WHICH INFORMATION CONCERNING THE SECURITY INTEREST MAY
BE OBTAINED. THE MAILING ADDRESS OF THE DEBTOR AND A STATEMENT
INDICATING THE TYPES. OR DESCRIBING THE ITEMS. OF COLLATERAL ARE AS
DESCRIBED BELOW, IN COMPLIANCE WITH THE REQUIREMENTS OF ARTICLE 9 OF
THE UNIFORM COMMERCIAL CODE. AS ENACTED IN THE STATE OF NEW
HAMPSHIRE.

UNDER THE TERMS AND PROVISIONS OF THE LOAN AGREEMENT (DEFINED
BELOW) WHICH THIS INSTRUMENT SECURES AND UNDER THE TERMS AND
PROVISIONS OF ANY FUTURE OR FURTHER ADVANCES SECURED HEREBY. THE
INTEREST RATE PAYABLE THEREUNDER MAY BE VARIABLE. THE PURPOSE OF
THIS PARAGRAPH IS TO PROVIDE RECORD NOTICE OF THE RIGHT OF LENDER, ITS
SUCCESSORS AND ASSIGNS. TO INCREASE OR DECREASE THE INTEREST RATE ON
ANY INDEBTEDNESS SECURED HEREBY WHERE THE TERMS AND PROVISIONS OF
SUCH INDEBTEDNESS PROVIDE FOR A VARIABLE INTEREST RATE.

THIS MORTGAGE, SECURITY AGREEMENT AND FINANCING STATEMENT

(hereinafter referred to as this “Mortgage Deed”) is made and entered into by [ACRIVIS 1L
LTD.]. [a New Hampshire limited liability company] with an address of ¢ Linlew Drive, Derry,
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New Hampshure (the “Real Estate Company™ or the “Borrower™) and Berkshire Bank a bank
organized under the laws of Delaware, as grantee or mortgagee, with a business address of One
Van de Graaff Drive, Burlington, Massachusetts 01803 (hereinafter referred to as the “Lender™).

WITNESSETH:

For good and valuable consideration, the receipt and sufficiency whereof are hereby
acknowledged by Borrower. and in order to secure the Secured Obligations (as hereinafter
defined). Borrower does hereby give, grant, bargain. sell, transfer, assign. mortgage and convey
unto Lender. and its successors and assigns, with MORTGAGE COVENANTS and upon the
STATUTORY CONDITIONS. all of the following described property (hereinafter collectively
referred to as the “Property” or the “Mortgaged Property™):

(a) Certain tracts or parcels of land with the buildings thereon situated at 6 Linlew
Drive, Tewn of Derry, County of Rockingham and State of New Hampshire, as more
particularly described in Exhibit A attached hereto and by this reference made a part hereof.
together with all right. title and interest of Borrower. including any after-acquired title or
reversion. in and to the common areas. rights-of-ways, streets and alleys adjacent thereto. and all
easements, rights-of-way. licenses, operating agreements, strips and gores of land. vaults. roads.
streets. ways, alleys. passages. sewers, sewer rights. flowers, shrubs, crops, trees, timber and
other emblements now or hereafter located on. servicing or benefiting the land or under or above
same, and all estates. rights. titles. interests, privileges. liberties. tenements, hereditaments.
easemenis and appurtenances whatsoever, in any way belonging. relating to or appertaining to
said tract or parcel of land or any part thereof, or which hereafter shall in any way belong. relate
or be appurtenant thereto, whether now owned or hereafier acquired by Borrower and the
reversion and reversions. remainder and remainders, and all the estate. right. title. interest.
property, possession, claim and demand whatsoever at law. as well as in equity. ot Borrower of.
in and to the same (hereinafter collectively referred to as the “Land™);

(b) All buildings. structures, parking areas. fuel tanks. landscapmng. and other
improvements of every nature now or hereafter situated. erected or placed on the Land
(hereinafter collectively referred to as the “Improvements™), and all materials intended for
construction, reconstruction, alteration and repairs of the Improvements now or hereafter erected.
all of which materials shall be deemed to be included within the Improvements immediately
upon the delivery thereof to the Land:

(¢ All fixtures, machinery. equipment. fumiture. inventory. building supplies.
appliances and other articles of personal property (hereinafter collectively referred to as the
“Personal Property™). including. but not limited to. all gas and electric tixtures. radiators. heaters.
furnaces, engines and machinery, boilers, ranges. ovens. elevators and motors, bathtubs. sinks.
commodes. basins. pipes, faucets and other plumbing. heating and air conditioning equipment,
mirrors. refrigerating plant. refrigerators. iceboxes. dishwashers. carpeting. floor coverings.
furniture. light fixtures. signs. lawn equipment, water heaters. and cooking apparatus and
appurtenances, and all other fixtures and equipment now or hereafter owned by Borrower and
located in. on or about. or used or intended to be used with or in connection with the use.
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operation, or enjoyment of the Land or the Improvements, whether instalied in such a way as to
become a part thereot or not. including all extensions, additions, improvements, betterments,
renewals and replacements of any of the foregoing and all the right, title and interest of Borrower
in and to any of the foregoing now owned or hereafter acquired by Borrower, all of which are
hereby declared and shall be deeimed to be fixtures and accessions to the freehold and a part of
the Improvements as between the parties hereto and all persons claiming by, through or under
them;

(d) All right. title and interest of Borrower in and to all policies of insurance, licenses.
franchises, permits, and all materials filed in connection therewith, service contracts,
maintenance contracts, property management agreements, equipment leases, tradenames,
trademarks, service marks. logos, goodwill. accounts, chattel paper and general intangibles as
defined in the Uniform Commercial Code as enacted in the State of New Hampshire, which in
any way now or hereafter belong, relate or appertain to the Land, the Improvements or the
Personal Property or any part thereot now owned or hereafter acquired by Borrower. including.
without limitation, all condemnation payments, insurance proceeds and escrow funds and all
other property of Borrower deposited with Lender or held by Lender pursuant to the Loan
Agreement (as hereinafter defined) (hereinafter referred to as the “Intangible Property™):

(e) All present and future purchase and sale agreements, leases, tenancies,
occupancies and licenses. whether written or oral (“Leases™), of the Land. the Improvements, the
Personal Property and the Intangible Property, or any combination or part thereof, and all
deposits. sales proceeds. income, rents. issues. royalties, profits. revenues. security deposits and
other benefits of the Land. the Improvements. the Personal Property and the Intangible Property.
from time to time accruing. all payments under Leases, and all accounts payable. rents. delay
rents. operating interests, participating interests and other such entitlements, and all the estate.
right, title, interest, property, possession. claim and demand whatsoever at law. as well as in
equity, of Borrower of. in and to the same (hereinafter collectively referred to as the
“Revenues™);

(H) All the right, title, interest of Borrower in and to all plans and specifications
relating to the Improvements on the Land (hereinafter collectively referred to as the “Plans™):

(2) All judgments. awards of damages and settlements hereafter made as a result or in
lieu of any taking of the Property or any interest therein or part thereof under the power of
eminent domain, or for any damage (whether caused by such taking or otherwise) to the
Property. or the improvements thercon or any part thereof, including any award for change of
arade of streets:

(h) the tollowing items (Capitalized terms herein shall have the meaning ascribed to such
terms in the Unitorm Commercial Code, as amended):

(1) Accounts:
(11) Certificated Securities:
(i)  Chattel Paper:

[
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{ivy  Computer Hardware and Software and all rights with
respect thereto. including without limitation, all licenses. options, warranties, service contracts,
program services, test rights, maintenance rights. support rights, improvement rights, renewal
rights and indemnifications, and any substitutions, replacements, additions or model conversions
of any of the foregoing:

(v) Contract Rights:

(vi)  Deposit Accounts:

(vit)  Documents;

(viil)  Equipment:

(ix)  Financial Assets:

(x) Fixtures:

(xi)  General Intangibles. including without limitation Payment
Intangibles and Software:

(xil)  Goods (including without limitation all of its Equipment.
Fixtures and Inventory). and all accessions. additions. attachments, improvements, substitutions
and replacements thereto and therefor:

(xi1il) Health-Care-Insurance Receivables:

(xiv) Instruments;

(xv) Intellectual Property;

(xvi) Inventory:

(xvil) Investment Property;

(xviil) money (of every jurisdiction whatsoever);

(xix) Letter of Credit Rights:

(xx) Payment Intangibles:

(xx1)  Security Entitlements:

(xx11) Software:

(xx111) Supporting Obligations;

(xxiv) Uncertificated Securities; and

(xxv) To the extent not included in the foregoing. all other
personal property of any kind or description:

together with books, records. writings. data bases. information and other property relating to, used and

useful in connection with, or evidencing. embodying. incorporating or reterring to any ot the foregoing.
and all Proceeds. products. otfspring. rents, issues. profits and returns ot and trom any of the foregoing:
and

(1) All proceeds. products. substitutions and accessions of the foregoing of every

tyvpe.
TO HAVE AND TO HOLD the Property and all parts. rights. members and
appmtenances thereotf. to the use, benefit and behoove of Lender and the suc cessors and assigns
of Lender. in tee simple forever: and Borrower covenants that such Borrower is lawfully seized

and pos:essed of the Property and holds title to the same and has goed 1'1ght to convey the
Property and that the convevances in this Mortgage Deed are subject to only those matters
expressly set forth on the title insurance policy delivered to and accepted by Lender and those
liens and encumbrances permitted pursuant to the Loan Agreement (detined below) (the

-
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‘Permitted Encumbrances”). Except for the Permitted Encumbrances. Borrower does warrant
and will forever defend the title to the Property against the claims of all persons whomsoever.

This Mortgage Deed is intended to constitute: (1) a mortgage deed under the laws of the
State of New Hampshire, and (ii) a security agreement and FINANCING STATEMENT under
the Uniform Commercial Code as enacted in the State of New Hampshire. This Mortgage Deed
is also intended to operate and be construed as an absolute present assignment of the rents. issues
and profits of the Property, Borrower hereby agrecing that Lender is entitled to receive the rents.
issues and profits of the Property prior to an Event of Default and without entering upon or
taking possession of the Property. Terims not otherwise defined herein shall have the meaning as
set forth in the Loan and Security Agreement dated as of even or near date herewith by and
among the Real Estate Company, Liquid Blue, Inc.. LB Retail LLC and Acrivis, Ltd. each as a
Co-Borrower. the Lender. as Purchaser and the Business Finance Authority of the State of New
Hampshire as [ssuer in connection with the $3.950,000 Business Finance Authority of the State
of New Hampshire Revenue Bonds, Liquid Blue, Inc. Issue. Series 2016A (the “Series A
Bonds™) and the $1,250,00 Business Finance Authority of the State of New Hampshire Revenue
Bonds. Liquid Blue, Inc. Issue, Series 2016B (the “Series B Bonds™) (the Series A Bonds and the
Series B Bonds are together known as the “Bonds™). as the same may be amended, modified or
restated (the “Loan Agreement™). In the event of a conflict between the terms and conditions of
the Loan Agreement and this Mortgage Deed. the terms and conditions of the Loan Agreement
shall control.

PROVIDED NEVERTHELESS. that if Borrower, its successors or assigns pays and
performs or causes to be paid and performs the following described indebtedness and obligations
(herematter all collectively referred to as the “Secured Obligations™), then this Mortgage Deed
shall be void: otherwise it shall remain in full force and effect:

(a) The full and prompt pavment and performance ot all of the provisions.
agreements, covenants and obligations contained in the Loan Agreement, this Mortgage Deed.
the Escrow Agreement and the Collateral Assignment of Leases and Rents and the Bond
Purchase Agresment (all as defined in the Loan Agreement). and all other documents and
instruments executed in connection therewith (said documents. and all renewals. modifications,
consolidations and extensions thereof are hereinafter referred to as the “Loan Documents™): and

(b) Any and all additional advances made by Lender to preserve and protect the
Improvements or to protect or preserve the Property or the security interest created hereby on the
Property. or for taxes. assessments or insurance premiums as hereinafter provided or for
performance of any of Borrower’s obligations hereunder or under the other Loan Documents or
for any other purpose provided herein or in the other Loan Documents (whether or not the
original Borrower remains the owner of the Property at the time of such advances): and

(¢) Any and all other indebtedness, however incurred. which may now or hereafter be
due and owing from Borrower to Lender. now existing or hereafter coming into existence.
however and whenever incurred or evidenced. as maker, guarantor or other surety. whether
expressed or implied. direct or indirect. absolute or contingent. or due or to become due. and all
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modifications, consolidations and extensions thereof.

This Mortgage Deed is. in addition, upon the STATUTORY CONDITIONS, upon the
breach of which Lender shall have the STATUTORY POWER OF SALE, which is hereby
incorporated herein by reference.

Borrower hereby further covenants and agrees with Lender as follows:
I. Pavment and Performance of Secured Obligations. Borrower shall promptly

pay the Secured Obligations when due, and fully and promptly perform all of the provisions.
agreements, covenants and obligations of the Secured Obligations.

2. Funds for Impositions. Lender shall have the right (but not the obligation) to
require Borrower to pay into an account established with Lender, on the days that monthly
installments are payable under the Loan Agreement, until the Loan is paid in full, a sum
(hereinafter referred to as the “Funds”) equal to one-twelfth (1/12) of the following items
(heremnafter collectively referred to as the “Impositions™): (a) real estate taxes. ad valorem taxes,
personal property taxes, assessments, betterments, municipal services fees and all governmental
charges of every name and restriction which may be levied on the Propeity, and (b) the yearly
premium installments for the insurance covering the Property and required by Lender pursuant to
Paragraph 4 hereof. The Impositions shall be estimated initially and from time to time by Lender
on the basis of assessments and bills and estimates thereof. While any Event of Default exists.
the Funds shall be held by Lender, free of interest and free of any liens or claims on the pait of
creditors of Borrower and as part of the security for the Secured Obligations. The Funds shall
1ot be, nor be deemed to be. trust funds but may be commingled with the general funds of
Lender. The Funds are pledged as additional security for the Secured Obligations, and may be
applied. at Lender’s option and without notice to Borrower, to the payment of the Secured
Obligations at any tune when any Event of Default exists hereunder. If at any time the amount
of the Funds held by Lender shall be less than the amount deemed necessary by Lender to pay
Impositions as such become due. Borrower shall pay to Lender any amount necessary to make up
the deficiency within five (5) days after notice from Lender to Borrower requesting payiment
thereof. Upon payviment in full of the Secured Obligations. Lender shall promptly refund to
Borrower any Funds held by Lender.

3. Impositions, Liens and Charges. Borrower shall pay all Impositions and other
charges. if any. attributable to the Property when due. and for those items to be escrowed with
the Lender shall pay in the manner provided under Paragraph 2 and Paragraph 4. hereof.
Borrower shall furnish to Lender all bills and notices of amounts due under this Paragraph 3 as
soon as received. Borrower shall promptly discharge (by bonding. payment or otherwise) any
lien filed against the Property and will keep and maintain the Property free from the claims of all
persons supplying labor or materials to the Property.

4. Property and Gther Insurance.

(a) Borrower. at its expense. shall procure and maintain for the benefit of Borrower
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ana Lender, insurance policies issued by such insurance companies. in such amounts, in such
form and substance. and with such coverages, endorsements. deductibles, and expiration dates as
are acceptable to Lender, providing the following tvpes of insurance covering the Property:

(1) “Direct Loss” property insurance {(including broad form flood, broad form
earthquake and comprehensive boiler and machinery coverages) on the Improvements and
Personal Property in an amount not less than one hundred percent (100%) of the full replacement
cost of the Improvements and the Personal Property determined annually by an insurer or
qualified appraiser selected and paid for by Borrower and acceptable to Lender. with deductibles
not to exceed 525,000 for any one occurrence, with a replacement cost coverage endorsement. an
agreed amount endorsement. and, if requested by Lender, a contingent liability from operation of
building laws endorsement. a demolition cost endorsement and an increased cost of construction
endorsement in such amounts as Lender may require. Full replacement cost as used herein
means the cost of replacing the Improvements (exclusive of the cost of the land, excavations.
foundations and footings below the lowest basement floor) and the Personal Property without
deduction for physical depreciation thereof:

(i1) During the course of any construction. the insurance required by clause (1)
above shall be written on a builders risk. completed value. non-reporting form, meeting all of the
terms required by clause (i) above. covering the total value of work performed. materials,
equipment, machinery and supplies furnished, existing structures, and temporary structures being
erected on or near the Land. including coverage against collapse and damage during transit or
while being stored oft-site, and containing a soft costs (including loss of rents) coverage
endorsement and a permission to occupy endorsement:

(111)  Flood insurance if at any time the Improvements are located 1n any
federally designated “special hazard area,” including any area having special flood. mud slide
and/or flood-related erosion hazards. and shown on a Flood Hazard Boundary Map or a Flood
Insurance Rate Map and the broad form flood coverage required by clause (i) above is not
available, in an amount equal to the full replacement cost or the maximum amount then available
under the New Hampshire Flood Insurance Program:

(iv)  To the extent applicable, rent loss insurance in an amount suificient to
recover at least (1) the total estimated gross receipts from all sources of income for the Propeity,
including. without limitation. rental income. for a twelve (12) month period. plus (2) Impositions
for a twelve month period to the extent not included in (1) above;

(v) Commercial general liability insurance against claums for personal injury
(to include, without limitation. bodily injury and personal and advertising injury) and property
damage lhability. all on an occurrence basis, if available, with such coverages as Lender may
request (including. without limitation. contractual liability coverage. completed operations
coverage for a period of two (2) years following completion of construction of any
Improvements on the Land. and coverages equivalent to an [SO broad form endorsement). with a
general aggregate limit of not less than $2.000.000, a completed operations aggregate limit of not
less than $2.000.000, and a combined single “per occurrence™ limit of not less than S1.000.000
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tor bodily injury, property damage and medical payments:

(vi)  During the course of construction or repair of any Improvements on the
Land, owner’s contingent or protective liability insurance covering claims not covered by or
under the terms or provisions of the insurance required by clause (v) above;

(vit)  Employers liability insurance:

(viii)  Workmen’s compensation insurance for all employees of Borrower
engaged on or with respect to the Land or Improvements: and

(ix) Such other insurance in such form and in such amounts as may from time
to time be required by Lender against other insurable hazards and casualties which at the time are
commonly insured against in the case of properties of similar character and location to the Land
and the Improvements.

Borrower shall pay all premiums on insurance policies in the manner provided under
Paragraph 2 hereof. The insurance policies provided for in clauses (v), (vi). (vii). (viii), (ix) and
(x) above shall name Lender as an additional insured and shall contain a cross
liability/severability endorsement. The insurance policies provided for in clauses (i). (ii), (iii)
and (1v) above shall naime Lender as mortgagee and loss pavee, shall be first pavable in case of
loss to Lender. and shall contain mortgage clauses and lender’s loss pavable endorsements in
form and substance acceptable to Lender. Borrower shall deliver duplicate originals or certified
copies of all such policies to Lender. and Borrower shall promptly furnish to Lender all renewal
notices and all receipts of paid premiums. At least thirtv (30) days prior to the expiration date of
the policies. Borrower shall deliver to Lender duplicate originals or certified copies of renewal
policies in form satisfactory to Lender.

(b) All policies of insurance required by this Mortgage Deed shall contain clauses or
endorsements to the effect that (i) no act or omission ot Borrower or anyone acting for Borrower
(including. without limitation. any representations made by Borrower in the procurement of such
msurance). which might otherwise result in a forfeiture ot such insurance or any part thereof. no
occupancy or use of the Property for purposes more hazardous than permitted by the terms of the
policy, and no foreclosure or any other change in title to the Property or any part thereof, shall
affect the validity or enforceability of such insurance insofar as Lender is concerned. (ii) the
insurer waives any right of setoff. counterclaim, subrogation. or any deduction in respect of any
liability of Borrower and Lender. (iii) such insurance is primary and without right of contribution
from any other insurance which may be available, (iv) such policies shall not be modified.
canceled or terminated without the insurer thereunder giving at least thirty (30) days prior written
notice to Lender by certified or registered mail, and (v) that Lender shall not be liable for any

ouIts
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sufficient to avoid any comnsurance liability.

(c) With the prior consent of Lender. not to be unreasonably withheld. the insurance
required by this Mortgage Deed mayv be effected through a blanket policy or policies covering
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additional locations and property of Borrower not included in the Propeity, provided that such
blanket policy or policies comply with all of the terms and provisions of this Paragraph and
contain endorsements or clauses assuring that any claim recovery will not be less than that which
a separate policy would provide, including. without limitation. a priority claim endorsement in
the case of property insurance and an aggregate limits of insurance per location endorsement in

the case of liability insurance.

(d) All policies of insurance required by this Mortgage Deed shall be issued by
companies licensed to do business in the state where the policy is issued and also in the State of
New Hampshire and having a rating in Best's Key Rating Guide of at least “A™ and a financial
size category of at least “VIII”,

(e) Borrower shall not carry separate insurance, concurrent in kind or form or
contributing in the event of loss. with any insurance required under this Mortgage Deed unless
such insurance complies with the terms and provisions of this Paragraph.

(f) In the event of any loss or damage to the Property, Borrower shall give immediate
written notice to the insurance carrier and Lender. Borrower hereby irrevocably authorizes and
empowers Lender, at Lender’s option and in Lender's sole discretion. as attorney in fact for
Borrower, to make proof of such loss. to adjust and compromise any claim under insurance
policies. to appear in and prosecute any action arising from such insurance policies, to collect
and receive Insurance proceeds, and to deduct therefrom Lender’s expenses incurred in the
collection of such proceeds. Lender is authorized. in its discretion. (i) to apply any such
insurance proceeds to the payment of the Secured Obligations whether or not then due or (i) to
use such msurance proceeds for reconstruction or repair of the Property. under Lender’s usual
construction loan procedures, with Borrower providing any necessary equity injection required in
the judgment of Lender to assure proper completion of such repair or restoration. If under
Paragraph 19 hereof the Property is sold or the Property is acquired by Lender. all right. title and
mterest of Borrower in and to any insurance policies and unearmed premiums thereon and in and
to the proceeds thereof resulting from less or damage to the Property prior to the sale or
acquisition shall pass to Lender or anyv other successor in interest to Borrower or purchaser or
grantee of the Property but receipt of any insurance proceeds and any disposition of the same by
Lender shall not constitute a waiver of any rights of Lender. statutory or otherwise. and
specifically shall not constitute a waiver of the right of foreclosure by Lender in the Event of
Default or failure of performance by Borrower of any of the Secured Obligations.

5. Preservation and Maintenance. Borrower (a) shall not permit or commit waste,
impairment. or deterioration of the Property or abandon the Property, (b) shall restore or repair
promptly and in a good and workmaniike manner all or any part of the Property in the event of
any damage, injury or loss thereto, to the equivalent of its condition prior to such damage. mnjury
or loss, or such other condition as Lender may approve in writing. provided that Lender shall
reiease net insurance proceeds, to the extent actually received by Lender. to Borrower m
accordance with the construction disbursement procedures specified in the Loan Agreement
{provided. however, the insufficiency of such proceeds shall not relieve Borrower of its
obligations to restore hereunder). (c¢) shall keep the Propertyv. including the Improvements and
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the Personal Property. in good order, repair and tenantable condition and shall replace fixtures.
equipment. machinery and appliances on the Property when necessary to keep such items in
good order, repair, and tenantable condition. and (d) shall comply with all laws, ordinances,
regulations and requirements of any governimental body applicable to the Property. Borrower
covenants and agrees to give Lender prompt notice of any non-compliance with such laws.
ordinances. regulations or requirements and of any notice of non-compliance therewith which it
receives or any threatened or pending proceedings in respect thereto or with respect to the
Property (including, without limitation, changes in zoning). Neither Borrower nor any tenant or
other person shall remove, demolish or alter any Improvements now existing or hereafter erected
on the Property or any Personal Property in or on the Property except when incident to the
replacement of Personal Property with items of like kind. Borrower further covenants and agrees
that. without the prior written consent of Lender. herein. no part of the Property shall be
declared. or become the subject of, a condominium under the New Hampshire Condominium
Act. as it may be amended or supplemented, or become the subject of any covenants or
restrictions, or any planned unit development. or any other tvpe of development that would
control or restrict the uses to which the Land and Improvements may be put or the scheme or
arrangement or its development or the design. location or character of its buildings or
improvements, or which would impose obligations or assessments of any type upon any owners
or tenants of the Property, or upon anv other parties who may use or enjoy the Property.

6. Transfers. Except as permitted in the Loan Agreement, Borrower will not.

directly or indirectly, voluntarily or involuntarily, without the prior written consent of Lender in
each instance: (a) sell. convey. assign, transfer. lease. option, mortgage, pledge. hypothecate or
dispose of the Property. or anv part thereof or interest therein. except as expressly permitted by
the terms of this Mortgage Deed; or (b) create or sufter to be created or to exist any lien,
encumbrance, security interest. mortgage. pledge. restriction, attachment or other charge of any
kind upon the Property. or any part thereot or interest therein. except for Permitted Liens (as
defined in the Loan Agreement).
7. Use of Propertv. Unless required by applicable law or unless Lender has
otherwise agreed in writing. Borrower shall not allow changes in the nature of the occupancy or
use for which the Property was intended at the time this Mortgage Deed was executed. Borrower
shall not initiate or acquiesce in a change in the zoning classification of the Property or subject
the Property to restrictive or negative covenants without Lender’s written consent. Borrower
shall comply with, observe and perform all zoning and other laws affecting the Property. all
restrictive covenants affecting the Property. and all licenses and permits atfecting the Property.

S. Protection of Lender’s Security. If Borrower fails to perform the covenants and
agreements contained in this Mortgage Deed. or if any action or proceeding is commenced which
affects the Property or title thereto or the interest of Lender therein. including. but not limited to.
cimineit domain. insolvency. code enforcement or arrangements oi proceedings involving a
bankrupt or decedent, then Lender at Lender’s option may make such appearances, disburse such
sums and take such action as Lender deems necessary to protect Lender’s interest. including. but
not limited to, disbursement of attorneys’ fees, payment. contest or conipromise or any lien or
security interest which is prior to the lien or security interest of this Mortgage Deed. and entry
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ity to make repairs. At its optioir, and without limitation, Lender may pay any
Impositions, or provide for the maintenance and preservation of the Property. Any amounts
disbursed by Lender pursuant to this Paragraph 8. with interest thereon at the interest rate
described in the Loan Agreement, shall become a portion of the Sccured Obligations. Unless
Borrower and Lender agree to other terms of payment. such amounts shall be payable upon
notice from Lender to Borrower requesting payment thereof and shall bear interest from the date
of disbursement at the interest rate described in the Loan Agreement unless collection from
Borrower of interest at such rate would be contrary to applicable law, in which event such
amounts shall bear interest at the highest rate which may be collected from Borrower under
applicable law. Borrower shall have the right to prepay such amounts in whole or in part at any
time. Nothing contained in this Paragraph § shall require Lender to incur any expense or do any
act.

9. Inspection. Lender may, at Borrower’s expense. make or cause to be made
reasonable entries upon and inspections of the Property during normal business hours. or at any
other time when necessary to protect or preserve the Propeity.

10. Books and Records. Borrower shall keep and maintain at all times at Borrower’s
address stated in this Mortgage Deed. or such other place as Lender may approve in writing,
complete, proper and accurate records and books of account in which full. true and correct
entries shall be made in accordance with generally accepted accounting principles reflecting the
results of the operation of the Property, and copies of all written contracts. leases and other
instruments which affect the Property. Such records. books of account, contracts, leases and
other instruments shall be subject to examination, inspection and copying by Lender at any
reasonable time by Lender and at Borrower’s expense.

11. Condenmmation. If all or substantially all of the Property shall be damaged or
taken through condemnation (which term. when used in this Mortgage Deed. shall include any
damage or taking by any governmental authority, quasi-governmental authority, any party
having the power of condemnation. or any transfer by private sale in lieu thereof). either
temporarily or permanently, then the entire Secured Obligations shall. at the option of Lender.
become immediately due and payable. Borrower authorizes Lender. at Lender’s option. as
attorney in fact for Borrower. at any time when an Event of Default exists to commence. appear
in and prosecute. in Lender’s or Borrower's name. any action or proceeding relating to any
condemmation or other taking of the Property and to settle or compromise any claim in
connection with such condemnation or other taking. The proceeds of any award or claim for
damages. direct or consequential. in connection with any condemnation, or other taking of the
Property, or part thereof, or for conveyances in lieu of condemnation, are hereby assigned and
shall be paid to Lender. Borrower authorizes Lender to apply such awards, proceeds or damages.
after the deduction of Lender’s expenses incurred in the collection of such amounts. and at
Lender’s option. to restoration or repair of the Property or to payment of the Secured
Obligations, whether or not then due. with the balance. if any. to Borrower. Borrower agrees to
execute such further assignment of any awards. proceeds, damages or claims arising in
connection with such condemnation or injury that Lender may require. For the purposes of this
Paragraph. “substantially all of the Property™ shall mean a taking ot or damage to less than the
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be made of the Property or substantially the same value, condition. character or general utility as
the then use which existed on the Property before such condemnation.

12. Borrower and Lien Not Released. From time to tume. without affecting the
obligation of Borrower or Borrower’s successors or assigns to pay the Secured Obligations and
to observe the covenants of Borrower contained in this Mortgage Deed and the other Loan
Documents, and without affecting the guaranty of any person. corporation, partnership or other
entity for payment or performance of the Secured Obligations, and without atfecting the lien or
priority of lien of this Mortgage Deed on the Property, Lender may. at Lender’s option. without
giving notice to or obtaining the consent of Borrower, Borrower's successors or assigns or of any
guarantor. and without liability on Lender's part, grant extensions or postponements of the time
for payment of the Secured Obligations or any part thereof, release anyone liable on any of the
Secured Obligations. release from this Mortgage Deed any part of the Property. take or release
other or additional security, reconvey any part of the Property. consent to anyv map or plat or
subdivision of the Property, consent to the granting of any easement, join in any extension or
subordination agreement and agree in writing with Borrower to modify the rate of interest or
terms and time of payment or period of amortization of the Payments or change the amount of
the monthly installments payable under the terms of the Loan Agreement. Borrower shall pay
Lender a reasonable service charge. together with such title insurance premiums and attorneys’
tees as may be incurred. at Lender’s option, for any such action if taken at Borrower’s request.

13. Forbearance Mot Waiver. Any forbearance by Lender in exercising any right or
remedy hereunder. or otherwise afforded by applicable law. shall not be a waiver of or preclude
the exercise of any right or remedy hereunder. The procurement of insurance or the payment of
taxes or other liens or charges by Lender shall not be a waiver of Lender’s right to accelerate the
maturity of the Secured Obligations. Lender’s receipt of any awards. proceeds or damages under
Paragraphs 4 and 11 hereof shall not operate to cure or waive Borrower's detault in payment of
the Secured Obligations.

14. Estoppel Certificate. Borrower shall within ten (10) days of a written request
from Lender furnish Lender with a written statement, duly acknowledged. setting forth the
amount of the Secured Obligations and any right of set-off, counterclaim or other defense which
may exist or be claimed by Borrower against the Secured Obligations and the obligations of
Borrower under this Mortgage Deed.

13. Security Agreement. Insofar as any item of property included in the Property
which is or might be deemed to be “personal property™ is concerned. this Mortgage Deed 1s
hereby made and declared to be a security agreement and fixture financing statement, granting a
security interest in and to each and every item of such property included in the Property
(hereinatter collectively referred to as the “Collateral™). in compliance with the provisions of the
Uniform Commercial Code as enacted in the State of New Hampshire. The remedies for any
violation of the covenants. terms and conditions of the security agreement herein contained shall

be (i) as prescribed herein, or (ii) as prescribed by general law. or (ii1) as prescribed by the
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specific statutory conscquences now o hereafter enacted and specified in said Uniform
Commercial Code, all at Lender’s sole election. Borrower and Lender agree that the filing of
such financing statement(s) in the records normally having to do with personal property shall
never be construed as in any way derogating from or impairing this declaration and hereby stated
intention of Borrower and Lender that everything used in connection with the production of
income from the Property and’or adapted for use therein and/or which is described or reflected in
this Mortgage Deed, is. and at all times and for all purposes and in all proceedings both legal or
equitable shall be. regarded as part of the real estate, irrespective of whether (i) any such item is
physically attached to the Land or the Improvements, (ii) serial numbers are used for the better
1dentification of certain items capable of being thus identified in a recital contained herein, or
(iii) any such item is referred to or reflected in any such financing statement(s) so filed at any
time. Similarly. the mention in any such financing statement(s) of the rights in and to the
proceeds of any hazard insurance policy, or any award in eminent domain proceedings for a
taking or for loss of value, or Borrower’s interest as lessor in any present or future lease or rights
to income growing out of the use and/or occupancy of the Property, whether pursuant to lease or
otherwise, shall never be construed as in any way altering any of the rights of Lender as
determined by this instrument or impugning the priority of Lender’s lien granted hereby or by
any other recorded document, but such mention in such financing statement(s) is declared to be
for the protection of Lender in the event any court shall at any time hold. with respect to any
such matter, that notice of Lender’s priority of interest. to be effective against a particular class
of persons. must be filed in the records of the Uniforn: Commercial Code kept with the Secretary
of State of the State of New Hampshire. Borrower warrants that (i) Borrower’s (that is.
“Debtor’s™) name, identity or organizational structure and residence or place of creation are as
set forth in the first paragraph of this Agreement; and (ii) the location of all collateral
constituting fixtures is upon the Land. Borrower covenants and agrees that Borrower will not
change its name. identity or organizational structure. The information contained in this
Paragraph 15 is provided in order that this Mortgage Deed shall comply with the requirements of
the Unitorm Commercial Code, as enacted in the State of New Hampshire, for instruments to be
filed as financing statements. The names of the “Debtor” and the “Secured Party™. the identity or
organizational structure and residence or place of creation of “Debtor™, and the mailing address
of the “Secured Party™ from which information concerning the security interest may be obtained.
and the mailing address of “*Debtor™. are as set forth in the first paragraph of this Mortgage Deed.
and a statement indicating the types. or describing the items, of collateral is set forth in this
Mortgage Deed.

16. Remedies Cumulative. All remedies provided in this Mortgage Deed are distinct
and cumulative to any other right or remedy under this Mortgage Deed or under the other Loan
Documents or afforded by law or equity, and may be exercised concurrently. independently or
successively.
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tax on Lender. then Borrower shall pay such taxes or assessmieints or shall reimburse Lender
therefore: provided that, however, if in the opinion of counsel to Lender. such payment cannot
lawfully be made by Borrower. and such change in the law cannot be remedied and lawful
payment made by Borrower to the reasonable satisfaction of Lender within thirty (30) days
following notice to Borrower by Lender of the occurrence of such change. then Lender may, at
Lender’s option, declare the Secured Obligations to be immediately due and payable and invoke
any remedies permitted by Paragraph 19 of this Mortgage Deed.

18. Events of Default and Acceleration. The term “Event of Default”™, wherever
used in this Mortgage Deed. shall mean any one or more of the foillowing conditions or events:

(a) The occurrence of any “Event of Default”™ or “Default™ as defined in the Loan
Agreement or the Bond Purchase Agreement: or

(b) Failure by Borrower to pay as and when due and payable any sums to be paid by
Borrower under this Mortgage Deed (including. but not limited to, any payment of Funds) when
due: or

(©) Failure by Borrower to duly observe or perform any term, covenant. condition or
agreement contained in this Mortgage Deed (other than the obligations to make payments
referred to in subparagraph (b) above. obligations to maintain insurance under Paragraph —1
above. and voluntary transfer of the Property under Paragraph 6 above) and continuance of such
failure for a period of thirty (30) days after written notice thereof from Lender:
or

(d) any breach of the Statutory Conditions: or

(e) Default after the expiration of any applicable cure period in the prompt payment.
perforimance or observance of any material term. provision. condition. covenant. warranty or
representation set forth in any mortgages. liens, lease or encumbrances atfecting the Property.
whether or not such mortgage. lien. lease or encumbrance is senior or junior to this Mortgage
Deed, and whether or not such mortgage. lien. lease or encumbrance has been consented to by
Lender. provided, however. that nothing herein shall be deemed to be a consent by Lender.
implied or otherwise. to the granting of any mortgage. lien. lease or encumbrance on the
Premises.

If an Event of Default shall have occurred and be continuing. Lender may. at Lender’s option. by

notice to Borrower declarc the entire Secured Obligations to be immediately due and payable,

whercupon the same shall become immediately due and payable. and without presentment,

protest. demand or other notice of any kind. all of which are heleb\ expressly waived by
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19. Rights and Remedies.
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medies. Upon the occurrence of
Default which is continuing. and whether or not Lender shall have accelerated the maturity of the
Secured Obligations pursuant to Paragraph 18 hereof. Lender, at its option. may take the
following actions or any one or more of them from time to time:

(1) Declare any one or more of the Secured Obligations immediately due and
payable:

(11) Cease advancing money or extending credit to or for the benefit of the
Borrower under any agreement. whether or not secured hereby;

(111)  Foreclose this Mortgage Deed under any legal method of foreclosure in
existence at the time or now existing. or under any other applicable law, including. without
limitation, the Statutory Power of Sale, which is incorporated herein by reference. and if the
Property consists of multiple parcels or units, to foreclose against the entire Property or such
portions thereof in such order and at such times as Lender may determine all in its discretion. and
the deferral or delay in foreclosure against any portion of the Property shall not impair the right
of Lender to subsequently foreclose:

(iv)  Either with or without entering upon or taking possession of the Property.
demand, collect and receive any or all Revenues;

(V) Take possession of all or anv part of the Collateral. and for such purpose
Lender may, so far as Borrower can give authority, enter upon any premises on which the
Collateral or any part thereot may be situated and remove the same

(vi)  Either with or without taking possession of the Collateral. sell. lease or
otherwise dispose of the Collateral in its then condition or following such preparation as Lender
deems advisable;

(vil)  Either with or without entering upon or taking possession of the Property.
and without assuming any obligations of Boirower thereunder, exercise the rights of Borrower
under, use or benefit from. anv of the Plans, Leases or Intangible Property:

(viii) In person. by agent or by court-appointed receiver. enter upon. take
possession of, and maintain full control of the Property in order to perform all acts necessary or
appropriate to complete the Improvements and to maintain and operate the Property. mcluding.
but not limited to. the execution, cancellation or modification of Leases, the making of repairs to
the Property and the execution or termination of contracts providing for the improvement.
management or maintenance of the Property. all on such terms as Lender. in its sole discretion.
deems proper or appropriate:

(ix)  Proceed by a suit or suits in law or in equity or by other appropriate
proceeding against Borrower or any other party lable to enforce pavimient of the Secured
Obligations or the performance of any term. covenant. condition or agreement of this Mortgage

o
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Deed or the Loan Agreement or any of the other Loan Documents, or any other right, and to
pursue any other remedy available to it, all as Lender shall determine most effectual for such
purposes:

(x) Institute and maintain such suits and proceedings as Lender may deem
expedient to prevent any impairment of the Property by any acts which may be unlawful or in
violation of this Mortgage Deed. to preserve or protect its interest in the Property and the
Revenues, and to restrain the enforcement of or compliance with any legislation or other
governmental enactiment, rule or order that would impair the security hereunder or be prejudicial
to the interest of Lender. Borrower recognizes that in the event Borrower defaults, no remedy of
law will provide adequate relief to Lender. and therefore Borrower agrees that Lender shall be
entitled to temporary and permanent injunctive relief to cure any such Event of Default without
the necessity of proving actual damages:

(x1)  Apply all or any portion of the Property. or the proceeds thereof. towards
(but not necessarily in complete satisfaction of) the Secured Obligations without being deemed
to have waived any Event of Default:

(xil)  Foreclose any and all rights of Borrower in and to the Property. whether
by sale, entry or in any other manner provided for hereunder or under the laws of the State of
New Hampshire whether now existing or as hereafter arising:

(xiii) In the case of any receivership. insolvency. bankruptcy. reorganization.
arrangement. adjustment. composition or other proceedings affecting Borrower or the creditors
or property of Borrower. Lender, to the extent permitted by law, shall be entitled to tile such
proofs of claim and other documents as may be necessary or advisable in order to have the
claims of Lender allowed in such proceedings for the entire amount of the Secured Obligations at
the date of the institution of such proceeding and for any additional portion of the Secured
Obligations accruing after such date:

(xiv)  Exercise any other right or remedy of a mortgagee or secured party under
the laws of the State of New Hampshire: and

(xv)  Set-off against any and all deposits, accounts. certificate of deposit

balances. claims. or other sums at any time credited by or due from Lender to Borrower and
against all other property of Borrower in the possession of Lender or under its control.

(b) If an Event of Default shall have occurred and be continuing. Lender. upon
application to a court of competent jurisdiction. shall be entitled as a matter of strict right.
without notice and without regard to the occupancy or value of any security for the Secured
Obiigations or the solvency of any party bound for its paymient, o the appolniment of a receiver
to take possession of and to operate the Property and to collect and apply the Revenues. The
receiver shall have all of the rights and powers permitted under the laws of the State of New
Hampshire or otherwise existing. Borrower will pay to Lender upon demand. all expenses.
including receiver's fees, attorneys’ fees, costs and agent’s compensation. incurred pursuant to
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(c) Any sale or other disposition of Collateral may be at public or private sale. to the
extent such private sale is authorized under the provisions of the Uniform Commercial Code as
enacted in the State of New Hampshire, upon such terms and in such manner as Lender deems
advisable. Lender mayv conduct any such sale or other disposition of the Property upon the Land,
in which event Lender shall not be liable for any rent or charge for such use of the Land. Lender
may purchase the Property, or any portion of it. at any sale held under this Paragraph. With
respect to any Collateral to be sold pursuant to the Uniform Commercial Code, Lender shall give
Borrower at least ten (10) days written notice of the date, time, and place of any proposed public
sale. or such additional notice as may be required under the laws of the State of New Hampshire.
and of the date after which any private sale or other disposition may be made. Lender may sell
any of the Collateral as part of the real property comprising the Property. or any portion or unit
thereof. at the foreclosure sale or sales conducted pursuant hereto. If the provisions of the
Uniform Comimercial Code are applicable to any part of the Collateral which 1s to be sold in
combination with or as part of the real property comprising the Property. or any part thereof, at
one or more foreclosure sales. any notice required under such provisions shall be fully satisfied
by the notice given in execution of any method of foreclosure, including without limitation, the
STATUTORY POWER OF SALE with respect to the real property or any part thereof.
Borrower waives any right to require the marshaling of any of its assets in connection with any
disposition conducted pursuant hereto. In the event all or part of the Property is included at any
foreclosure sale conducted pursuant hereto. a single total price for the Property, or such part
thereof as is sold. may be accepied by Lender with no obligation to distinguish between the
application of such proceeds amongst the property comprising the Property. The obligations of
Borrower to pay such amounts shall be mcluded 1n the Secured Obligations of Borrower to
Lender and shall accrue interest at the rate of interest set forth in the Loan Agreement. Borrower
agrees that all rights and remedies of Lender as to the Personal Property and as to the Property.
and all rights and interests appurtenant thereto. shall be cumulative and may be exercised
together or separately without waiver by Lender of any other of its rights or remedies. Borrower
further agrees that anv sale or other disposition by Lender of any of the Personal Property and
any rights and interests therein or appurtenant thereto, or any part thereof. may be conducted
either separately from or together with any foreclosure, sale or other disposition of the Property,
or any rights or interests therein or appurtenant thereto. or any part thereof. all as the Lender may
in its sole discretion elect.

(d) In connection with the exercise by Lender of the rights and remedies provided for
in subparagraph (a)(iv) of this Paragraph:

(1) Lender may notify any purchaser. tenant. lessee or licensee of the
Propeity. either in the name of Lender or Borrower, to make pavment of Revenues directly to
Lender or Lender’s agents, may advise any person of Lender’s interest in and to the Revenues.
and may coilect directly from such purchaser. tenants, lessees and licensees all amounts due on
account of the Revenues:

(i1) At Lender’s request. Berrower will provide written notitication to any or
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ail purchaser, tenants. lessees and licensees of the Property concerning Lender’s interest in the
Revenues and will request that such purchaser, tenants, lessees and licensees forward payment
thereof directly to Lender:

(111)  Borrower shall hold any proceeds and collections of any of the Revenues
in trust for Lender and shall not commingle such proceeds or collections with any other funds of
Borrower: and

(iv)  Borrower shall deliver all such proceeds to Lender immediately upon the
receipt thereof by Borrower in the identical form received. but duly endorsed or assigned on
behalf of Borrower to Lender.

(e) In connection with the exercise of Lender’s rights under Subparagraph (a)(vi) of
this Paragraph. Lender may enter upon. occupy, and use all or any part of the Property and may
exclude Borrower from the Land and the Improvements or portion thereot as may have been so
entered upon. occupied. or used. Lender shall not be required to remove any Personal Property
from the Land and the improvements upon Lender’s taking possession thercof, and may render
any Personal Property unusable to Borrower. In the event Lender manages the Land and the
Improvements. Borrower shall pay to Lender on demand a reasonable fee for the management
thereof in addition to the Secured Obligations. Further. Lender may make such alterations.
renovations. repairs, and replacements to the Improvements, as Lender. in its sole discretion.
deems proper or appropriate. The obligation of Borrower to pay such amounts and all expenses
imcurred by Lender in the exercise of its rights hereunder shall be included in the Secured
Obligations and shall accrue interest at the rate of interest stated in the Loan Agreement.

) Borrower agrees that in case Lender. in the exercise of the power of sale
contained herein or in the exercise of any other rights hereunder given. elects to sell in parts or
parcels. said sales may be held from time to time and that the power shall not be exhausted until
all of the Property not previously sold shall have been sold. notwithstanding that the proceeds of
such sales exceed. or niay exceed, the Secured Obligations.

(2) Upon the occurrence of any Event of Default. Lender may require Borrower to
assemble the Collateral and make it available to Lender, at Borrower's sole risk and expense. at a
place or places to be designated by Lender which are reasonably convenient to both Lender and
Boirower.

(h) Upon the occurrence of any Event of Default that continues bevond any
applicable grace or cure period. Borrower hereby irrevocably constitutes and appoints Lender or
any receiver appointed in accordance with this Mortgage Deed to be Borrower's true and lawful
attorney in fact to take any action with respect to the Property to preserve, protect. or realize
upon Lender’s interesi therein. each at the sole risk. cost aind expense of Borrower. but for the
sole benefit of Lender. The rights and powers granted by the within appointment include. but are
not limited to. the right and power to: (i) prosecute. defend. compromise. settle. or release any
action relating to the Property: (i) endorse the name of Borrower upon any and all checks or
other items constituting Revenues: (iii) sign and endorse the name of Borrower on. and to receive
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as secured party. any of the Coilateral: {(iv) sign and file or record on behalf of Borrower any
financing or other statement in order to perfect or protect Lender’s security interest; (v) enter into
leases or subleases, purchase and sale agreements, deeds and other instruments of conveyance
relative to all or a portion of the Land or the Improvements, (Vi) enter into any contracts or
agreements relative to, and to take all action deemed necessary in connection with, any
Improvements on the Land; (vii) manage, operate, maintain, or repair the Land with. any
Improvements on the Land, and the Improvements: and (viii) exercise the rights of Borrower
under any Plans, Leases, or Intangible Personal Property. Such receiver or Lender shall not be
obligated to perform any of such acts or to exercise any of such powers, but if it so elects so to
perform or exercise. it shall not be accountable for more than it actually receives as a result of
such exercise of power. and shall not be responsible to Borrower except for willful misconduct
or gross negligence. All powers conferred by this Mortgage Deed. being coupled with an
interest. shall be irrevocable until terminated by a written instrument executed by a duly
authorized officer of Lender or until payment of this Mortgage Deed as shall entitle the Borrower
to a discharge of record of the lien hereof. whichever shall first occur,

20. Notices. Except as otherwise specified in this Mortgage Deed, any and all notices.
demands. elections or requests provided for or permitted to be given pursuant to this Mortgage
Deed (hereinafter in this Paragraph 20 referred to as “Notice™) shall be in writing and shall be
deemed to have been properly given or served by personal delivery or by sending same by
overnight courier or by depositing same in the United States Mail, postpaid and registered or
certified. return receipt requested. and addressed te the addresses set forth on page one hereof.
Each Notice shall be effective upon being personally delivered or upon being sent by overnight
courier or five (3) days after being deposited in the United States Mail as aforesaid. However.
the time period in which a response to such Notice must be given or any action taken with
respect thereto. if any, shali commence to run from the date of receipt if personally delivered or
sent by overnight courier, or. if so deposited in the United States Mail, the earlier of five (5) days
following such deposit and the date of receipt as disclosed on the return receipt. Rejection or
other refusal to accept or the inability to deliver because of changed address for which no Notice
was given shall be deemed to be receipt of the Notice sent. By giving at least thirty (30) days
prior Notice thereot. Borrower or Lender shall have the right from time to time and at any time
during the term of this Mortgage Deed to change their respective addresses and each shall have
the right to specify as its address any other address within the United States of America.

21. Successors and Assigns Bound: Captions. The covenants and agreements herein
contained shall bind. and the rights hereunder shall inure to. the respective successors and
assigns of Lender and Borrower, subject to the provisions of Paragraph 6 hereot. The captions
and headings of the paragraphs of this Mortgage Deed are for convenience only and arc not to be
used to interpret or define the provisions hereof.

22 Governing Law: Severability. This Morigage Deed and the obligations of
Borrower hereunder shall be governed by and interpreted and determined in accordance with the
laws of the State of New Hampshire. In the event that any provision or clause of this Mortgage
Deed conflicts with applicable law. such conflict shall not atfect other provisions of this

Mortgage Deed which can be given effect without the conflicting provision, and to this end. the
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provisions of this Mortgage Deed are declared to be severable. In the cvent that any applicable
law limiting the amount of interest or other charges permitted to be collected from Borrower is
interpreted so that anv charge for which provision is made in this Mortgage Deed. whether
considered separately or together with other charges permitted to be collected from Borrower. 1s
interpreted so that any such charge, whether considered separately or together with other charges
that are considered a part of the transaction represented by this Mortgage Deed, violates such
law, and Borrower is entitled to the benefit of such law, such charge is hereby reduced to the
extent necessary to eliminate such violation. The amounts. if any. previously paid to Lender in
excess of the amounts payable to Lender pursuant to such charges as reduced shall be applied by
Lender to reduce the principal of the indebtedness evidenced by the Loan Agreement or refunded
to Borrower.

23. Discharge. Upon pavment and performance of the Secured Obligations. Lender
shall discharge this Mortgage Deed. Borrower shall pay Lender’s reasonable costs incurred

discharging this Mortgage Deed.

24 Waivers. Borrower agrees to the full extent permitted by law. that in case of an
Event of Default hereunder. neither Borrower nor anyone claiming through or under Borrower
shall or will set up, claim or seek to take advantage of any appraisal, valuation, stay, extension,
homestead. exemption or redemption laws now or hereafter in force, in order to prevent or hinder
the enforcement or foreclosure of this Mortgage Deed, or the absolute sale of the Property. or the
final and absolute putting into possession thercof, immediately after such sale. of the purchasers
thereat. and Borrower. for Borrower and all who may at any time claim through or under
Borrower. hereby waives to the fullest extent that Borrower may lawfully so do. the benefit of all
such laws. and any and all right to have the assets comprised in the security intended to be
created hereby marshaled upon any foreclosure of the lien hereof. No delay or omission of
Lender or of any holder of the Bonds to exercise any right, power or remedy accruing upon any
Event of Default shall exhaust or impair any such right, power or remedy or shall be construed to
be a waiver ot any such default. or acquiescence therein: and every right. power and remedy
given by this Moitgage Deed to Lender may be exercised from time to time and as often as may
be deemed expedient by Lender. No consent or waiver, expressed or implied. by Lender to or of
any Event of Default shall be deemed or construed to be a consent or waiver to or of any other
Event of Default. Failure on the part of Lender to complain of any act or failure to act which
constitutes an Event of Default, irrespective ot how long such failure continues, shall not
constitute a waiver by Lender of Lender’s rights hereunder or impair any rights. powers or
remedies consequent on any Event of Default. No act or omission of Lender as described in
Paragraph 13 above shall preclude Lender from exercising any right, power or privilege herein
granted or intended to be granted in the event of any Event of Default then made or of any
subsequent Event of Default: nor. except as otherwise expressly provided in an instrument or
instruments executed by Lender. shall the lien of this Mortgage Deed be altered thereby. No
acceptance of partial pavment or performance shall waive. affect or diminish any right of Lender
or Borrower's duty of compliance and performance therewith. Any Secured Obligation which
this Mortgage Deed secures is a separate instrument and may be negotiated. extended or renewed
by Lender without releasing Borrower or any guarantor or co-maker. In the event of the sale or
transter by operation of law or otherwise of all or anv part of the Property. Lender. without
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notice, is hereby authorized and empowered to deal with any such vendee or iransferee with
reference to the Property or the Secured Obligations or with reference to any of the terms,
covenants. conditions or agreements hercof. as fully and to the same extent as it might deal with
the original parties hereto and without in any way releasing or discharging any liabilities,
obligations or undertakings (including, without limitation, the restricticns upon transfer
contained in Paragraph 06).

23, Further Assurances. At any time and from time to time. upon request by Lender,
Borrower will make, execute and deliver, or cause to be made. executed and delivered. to Lender
and, where appropriate, cause to be recorded and or filed and trom time to time thereafter to be
re-recorded and/or refiled at such time and in such offices and places as shall be deemed
desirable by Lender. any and all such other and further assignments. mortgages, security
agreements, financing statements. continuation statements. instruments of further assurance.
certificates and other documents as may. in the opinion of Lender. be necessary or desirable in
order to effectuate, complete. or perfect. or to continue and preserve (a) the obligations of
Borrower under this Mortgage Deed. and (b) the lien and security interest created by this
Mortgage Deed upon the Property. Upon any failure by Borrower so to do. Lender may make.
execute, record, file. re-record and’or refile any and all such assignments. mortgages. security
agreements, financing statements. continuation statements, instruments, certificates. and
documents for and in the name of Borrower, and Borrower hereby irrevocably appoints Lender
the agent and attorney in fact of Borrower so to do.

20. Subrogation. Lender shall be subrogated to all right, title. lien or equity of all
persons to whom Lender may have paid any monies in scttlement of liens, charges or
assessments, or in acquisition of title or for its benefit hereunder. or for the benefit or account of
Borrower upon execution of the Loan Agreement or subsequently paid under any provisions

hereof.

27. Time of the Essence. Time is of the essence with respect to each and every
covenant, agreement and obligation of Borrower under this Mortgage Deed. and any and all
other Loan Documents.

28. Indemnification: Subrogation: Waiver of Offset.

(a) Borrower shall indemnify, defend and hold Lender harmless against: (1) any and
all claims for brokerage. leasing, tinders or similar fees which may be made relating to the
Property or the Sccured Obligations. and (ii) any and all liability. obligations. losses. damages.
penalties. claims. actions, suits. costs and expenses (including Lender’s reasonable attorneys’
fees. together with reasonable appellate counsel fees. it any) of whatever kind or nature which
may be asserted against, imposed on or incured by Lender in connection with the Secured
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Obligations, this Moitgage Deed. the Property. or any part thereot. or il
any rights or remedies granted to it under this Mortgage Deed: provided. however, that nothing
herein shall be construed to obligate Borrower to indemnify. defend and hold harmless Lender
trom and against any and all liabilities, obligations, losses. damages, penalties. claims. actions.
suits. costs and expenses enacted against, imposed on or incurred by Lender by reason of
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Lender’s willful misconduct or gross negligence.

(b) It Lender is made a party defendant to any litigation or any claim is threatened or
brought against Lender concerning the Secured Obligations, this Mortgage Deed. the Property,
or any part thereof, or any interest therein. or the maintenance, operation or occupancy or use
thereof, then Borrower shall indemnify, defend and hold Lender harmless from and against all
liability by reason of said litigation or claims. including reasonable attomeys’ fees (together with
reasonable appellate counsel fees, if any) and expenses incurred by Lender in any such litigation
or claim. whether or not any such litigation or claim is prosecuted to judgment except to the
extent that the same arise by reason of Lender's willful misconduct or gross negligence. If
Lender commences an action against Borrower to enforce any of the terms hereof or to prosecute
any breach by Borrower of any of the terms hereof or to recover any sum secured hereby and
prevails. Borrower shall pay to Lender its reasonable attorneys’ fees (together with reasonable
appellate counsel, fees. if any) and expenses. The right to such attorneys’ fees (together with
reasonable appellate counsel fees, if any) and expenses shall be deemed to have accrued on the
commencement of such action. and shall be enforceable whether or not such action is prosecuted
to judgment, except that no such right shall exist where it shall be determined that Borrower was
not in breach. If Borrower breaches any term of this Mortgage Deced, Lender may engage the
services of an attorney or attorneys to protect its rights hereunder. and in the event of such
engagement following any breach by Borrower, Borrower shall pay Lender reasonable attorneys’
fees (together with reasonable appellate counsel fees, if any) and expenses incurred by Lender.
whether or not an action is actually commenced against Borrower by reason of such breach. All
references to “attorneys”™ in this Subparagraph and elsewhere in this Mortgage Deed shall include
without limitation any attorney or law firm engaged by Lender. and all references to “fees and
expenses” in this Subparagraph and elsewhere in this Mortgage Deed shall include without
limitation any fees of such attorney or law firm and any allocation charges.

{¢)  All sums payable by Borrower hereunder shall be paid without notice (except as
may otherwise be provided herein). demand. counterclaim. setoff. deduction or defense and
without abatement. suspension. deferment. diminution or reduction, and the obligations and
liabilities of Borrower hereunder shall in no way be released. discharged or otherwise affected by
reason of: (1) any damage to or destruction of or any condemnation or similar taking of the
Property or any part thereof; (ii) any restriction or prevention of or interference with any use of
the Property or any part thereot. (iii) any title defect or encumbrance or any eviction from the
Land or the Improvements on the Land or any part thereof by title paramount or otherwise; (iv)
any bankruptey. insolvency. reorganization. composition. adjustment. dissolution. liquidation. or
other like proceeding relating to Lender, or any action taken with respect to this Mortgage Deed
by any trustee or receiver of Lender. or by any court. in such proceeding: (v) any claim which
Boirower has, or might have. against Lender: (vi) any default or failure on the part of Lender to
perform or comply with any of the terms hereof or of any other agreement with Borrower: or
(vil) any other occurrence whatsoever, whether similar or dissimilar to the foregoing, whether or
not Borrower shall have notice or knowledge of anv of the foregoing. Borrower waives all rights
now or hereafter conferred by statute or otherwise to any abatement, suspension. deferment.
diminution, or reduction of any sum secured hereby and pavable by Borrower.
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29.  New Hampshire RSA 479:3. For purposes of New Hampshire RSA 479:3, the
maximum amount secured by this Mortgage Deed is Three Million Nine Hundred Fifty
Thousand Dollars (53.950.000.00).

Remainder of Page Left Intentionally Blank — Signatuie Page to Follow
. S 8 . o) O
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IN WITNESS WHEREOF. Borrower has executed this Mortgage. Security Agreement
and Financing Statement as of the _ day of December 2016.

ACRIVISII, LTD.

By:
Its Manager
STATE OF NEW HAMPSHIRE
COUNTY OF HILLSBOROUGH
The foregoing instrument was acknowledged before me on December . 2016. by

Paul Roidoulis. being the duly authorized Manager of Acrivis Il Ltd., a New Hampshire limited
liability company. on behalf of such company.

Notary Public / Justice of the Peace
Name:
My Commission Expires:
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Tax Stamp: S
Recording Fee: S
L-Chip Surcharge: $
Return to:

Property in Derrv. Rockingham County. New Hampshire

COLLATERAL ASSIGNMENT OF LEASES AND RENTS

COLLATERAL ASSIGNMENT OF LEASES AND RENTS (the “Assignment”) made
as of this __ dav of December, 2016, from ACRIVIS II. LTD., a New Hampshire limited liability
comparny with a principal place of business at 6 Linlew Drive, Derry, New Hampshire 03038
{the “Assignor”) to BERKSHIRE BANK. a bank organized under the laws of the State of
Delaware with a place of business at One Van de Graaff Drive. Burlington, Massachusetts 01803
(the “Assignee”).

WITNESSETH:

WHEREAS. Assignor is the owner of a building located at 6 Linlew Drive in the Town
of Derry. Rockingham County. New Hampshire, more particularly described in Exhibit A
attached hereto and made a part hereof (the “Premises™); and

WHEREAS, pursuant to a Loan and Security Agreement dated as of even or near date
herewith by and among the Assignor. as Borrower. the Assignee, as Purchaser and the Business
Finance Authority of the State of New Hampshire as Issuer in connection with the $3.950,000
Business Finance Authority of the State of New Hampshire, Revenue Bonds. Liquid Blue, Inc.
Issue, Series 2016A and the S1.250,000 Business Finance Authority of the State of New
Hampshire. Revenue Bonds. Liquid Blue. Inc. Issue, Series 2016B (together, the “Bonds™), as
the sanie may be amended. modified or restated (the “Loan Agreement”). Assignor. as Borrower
has agreed to repay a certain loan in the aggregate principal amount of Five Million Two
Hundred Thousand Dollars (55.200.000), with interest thereon as provided in the Loan
Agreement; and

WHEREAS, as partial security for Assignor’s payment and performance under the
Loan Agreement and the Loan Documents (as hereinafter defined), Assignor has agreed to
assign to Assignee all of Assignor’s right. title and interest in and to any and all leases
pertaining to the Premises (each a *Lease’™ and together the “"Leases™);

NOW, THEREFORE. in order to induce Assignee to make the loan as described.
evidenced and secured by the Loan Agreement (the “Loan”), Assignee and Assignor hereby
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agree as follows with terms not otherwise defined herein having their meanings as set forth in
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L Assignment. Assignor hereby assigns. transfers. and sets over unto Assignee
all of Assignor’s right. title and interest in and to any and all Leases peitaining to the

Premises, now or hereafter in effect, together with all rights to collect rents due or to become
due under any such Leases; provided, however, that this Assignment is made, in trust, for the
purpose of securing the payment of the Loan Agreement in accordance with its terms and
Assignor’s performance of its obligations under the other documents, the purpose of which
are to evidence or secure payment or performance of the Loan, including the Bond Purchase
Agreement, as defined in the Loan Agreement all as may be amended. modified or restated
(the “Loan Documents”).

2. Warranties. Representations and Covenants of Assignor. Assignor hereby
warrants and represents to Assignee that. as of the date hereof and until the Loan has been paid
and the Loan Documents have been performed in full. (a) Assignor is and will be the sole
lessor under the terms of all Leases and such rights under all Leases Lave not and will not be
mortgaged. pledged. assigned. transferred, encumbered or hypothecated in any manner except
as set forth in this Assignment; (b) all Lease rights are and will be valid and enforceable in
accordance with their terms, and have not been, nor will be, altered, modified or amended in
any way without the prior written consent of Assignee, which consent shall not be
unreasonably withheld: (¢) no default exists under the terms of any Lease and Assignor has not
waived, and will not waive. any provision thereunder to be complied with by any lessee: (d)
Assignor has observed and performed. or will perform and obseive all of its obligations, and
has invoked. or will invoke, all of its rights. under any Lease so as not to impair the value of
the Lease rights arising thereunder: and (e) no rent. revenues, receipts or other sums required to
be paid by the lessee under any Lease (with the exception of security deposits not in excess of
one (1) month’s rent) have been or will be prepaid or deferred in payment subsequent to the
time the same become due under the terms thereof without prior written consent of Assignee.

Assignor’s Rights Prior to Default.  So long as Assignor is not in default under its
obli gatmns hereunder. or under the Loan Agreement or the Loan Documents. and so long as any
warranties or representations made herein by Assignor remain complete and accurate in all
material respects. then Assignor shall have the right to continue to exercise its rights as lessor
under the terms ot any of the Leases and collect all rents due or to become due thereunder.

(\JJ

5. Assignee’s Rights. It any warranty or representation made by Assignor herein
proves to be false or misleading in any material respect, or if Assignor breaches its obligations
hereunder, or is in default in its obligations under the Loan Agreement or the Loan Documents
beyond any cure or grace period. then the same shall constitute a default hereunder. thereby
allowing Assignee, without further notice to Assignor. in addition to all rights accruing to 1t, (a)
to notify all lessees that all payments from rents and other sums due to the Lessor under the

terms of any of the Leases shall be made torthwith to Assignee, and (b) to invoke any and all
other rights, remedies and recourse available to Assignee. Assignor hereby acknowledges its
understanding that this assignment creates an Assignment of rights only and that the same shall
10t be construed as imposing any obligation of any nature whatsoever upon Assignee to take any
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ignor hereby agrees to defend (with counsel
reasonably satisfactory to Assignee), indemnifv and hold Assignee harmless from and against
any and all claims or actions, liability. loss or damage which Assignee may or might incur under
the terms of the Leases or under or by reason of this Assignment and of and from any and all
claims and demands whatsoever which may be asserted against Assignee by reason of any
alleged obligation or undertaking on Assignee’s part to perform and discharge any of the terms,
covenants or agreements contained in the Leases. Should Assignee incur any liability, loss or
damage under the Leases or under or by reason of this Assignment. or in the defense of any such
claims or demands, the amount thereof. including all costs. expenses and reasonable attorneys’
fees, shall be secured hereby and by the Loan Agreement and the Loan Documents and Assignor
shall reimburse Assignee therefor inimediately upon demand.

6. Further Assurances. Assignor shall promptly, upon request by Assignee, execute
and deliver to Assignee such further assignment(s) of leasehold rights as Assignee may reque

1. Additional Security. Assignee may take or release additional security, may release
any party primarily or secondarily liable for repayment of the Loan or for performance of the Loan
Agreement or the Loan Documents, may grant extensions. renewals or indulgences with respect to
the Loan Agreement and may apply any other security therefor held by it to the satisfaction of the
Loan Agreement without prejudice to any of its rights hereunder.

8. Uniform Commercial Code. In addition to its being. but without limiting or
impairing its validity as, an assigmment of contract rights or lien on the estate in land, this
Agreement shall also constitute a security agreement under Article Nine of the Uniform
Commercial Code as enacted in New Hampshire creating in favor of Assignee, until the Loan is
fully paid and the Loan Documents are fully performed, a first and piior security interest to the
Leases and all Assignor’s rights thereunder. Accordingly. Assignor hereby acknowledges unto
Assignee that Assignee shall have the right, in addition to any and all other rights. remedies and
recourse as afforded to it hereunder. under the Loan all rights and remedies afforded to secured
parties by the Uniform Commercial Code. Assignor hereby agrees with Assignee to execute and
deliver to Assignee. in form satisfactory to Assignee. such tinancing statements or other
assurances as Assignee may reasonably require to create, perfect and preserve the secuiity
interest herein created and to cause such statements and assurances to be filed and or recorded at
such time and place as to accomplish the same as Assignee may reasonably request.

[EXECUTION PAGE FOLLOWS]
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This Assignment of Leases and Rents is dated as of the day and vear first above written.
ASSIGNOR

ACRIVISII, LTD.

By:
Witness Paul Roidoulis. President
STATE OF NEW HAMPSHIRE
COUNTY OF HILLSBOROUGH, ss.
The foregoing instrument was acknowledged before me this day of December,

2016, by Paul Roidoulis, the duly authorized President of ACRIVIS I1. LTD., a New Hampshire
limited liability company, on behalf of the same.

Notary Public
My Commission Expires:
Notary Seal
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ESCROW AGREEMENT

Among

BERKSHIREBANK
as Purchaser and Escrow Agent,

BUSINESS FINANCE AUTHORITY OF THE STATE OF NEW HAMPSHIRE
as Issuer.

and
LIQUID BLUE, INC., LBRETAIL, LLC, ACRIVISLTD.. AND ACRIVIS I, LTD.
as the Co-Borrowers

Dated as of December 1. 2016
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ESCROW AGREEMENT

THIS ESCROW AGREEMENT dated as of December [, 2016 (this “Agreement”) is
among Berkshire Bank, a bank organized under the laws of the Delaware (the “Purchaser™), the
Business Finance Authority of the State of New Hampshire, a body politic and corporate and a
public instrumentality duly organized and validly existing under the laws of the State (the
“Issuer™). Liquid Blue, Inc., a Rhode Island corporation, LB Retail, LLC. a Rhode Island limited
liability company, and Acrivis Ltd.. a Rhode Island corporation, and Acrivis 1. Ltd.. a New
Hampshire limited liability company (each a “Co-Borrower™ and together the “Co-Borrowers™).

In the joint and mutual exercise of their powers, and in consideration of the mutual
covenants herein contained, the parties hereto recite and agree as follows:

ARTICLE 1

RECITALS

The Purchaser, the Issuer and the Co-Borrowers have entered into a Loan and Security
Agreement. dated as of December 1. 2016 (the “Loan Agreement™), whereby the Purchaser and
the Issuer have agreed to finance or refinance for the Co-Borrowers (1) the acquisition.
construction. improving and equipping of certain projects described in the Loan Agreement as
the Series A Bonds Project through the issuance of the Issuer’s $3.950.000 Revenue Bonds.
Liquid Blue. Inc. Issue. Series 2016A (the “Series A Bonds™) and the Series B Bonds Project
through the 1ssuance of the Issuer’s S1.250.000 Revenue Bonds. Liquid Blue, Inc. Issue, Series
2016B (the “Series B Bonds™) and (ii) the payment of certain related financing. closing and other
costs and expenses of the Bonds, possibly including capitalized interest and issuance expenses
(collectively. the “Project™). and the Co-Borrowers have agreed to make Payments (as defined in
the Loan Agreement) to the Purchaser. as assignee of the Issuer. in the manner and on the terms
set forth therein. This Agreement 1s not intended to alter or change the rights and obligations of
the Purchaser. the Issuer and the Co-Borrowers under the Loan Agreement. but is entirely
supplemental thereto.

Section 1.01. The terms capitalized in this Agreement but not defined herein shall have
the meanings given to them in the Loan Agreement.

Section 1.02. Under the Loan Agreement. upon the satisfaction of certain conditions
precedent. the Purchaser expects to deposit from time to time the sum in the aggregate of
[S ] with the Escrow Agent to be credited to the Escrow Fund established in Article 2
hereof and used for the costs of the Project as provided in Article III of the Loan Agreement with
respect to the Series A Bonds (the “Series A Bonds Project Costs™) and the Series B Bonds (the
“Series B Bonds Project Costs™. together with the Series A Bond Project Costs. the “Project
Costs™) and. to the extent not needed for this purpose, fo pav or nrepay principal coming due
under the Loan Agreement, all as hereinafter provided.
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Section 1.03. Under the Loan Agreement. the Co-Borrowers will acquire, finance and
re-finance the Project. The costs of the Project, except to the extent paid by the Co-Borrowers
wi l hel funds, shall be paid solely from the Escrow Fund in accordance with this Agreement.

Section 1.04. The Purchaser, the Issuer and each of the Co-Borrowers agree that the
Escrow Agent shall receive, hold. invest and disburse the Escrow Fund. all as hereinafter
provided (the Purchaser in its capacity as holder of the Escrow Fund is hereinafter referred to as
the “Escrow Agent™). The Escrow Agent shall not be obligated to assume or perform any
obligation of the Purchaser, the Issuer or the Co-Borrowers or any Vendor with respect thereto or
under the Loan Agreement by reason of anything contained in this Agreement.

Section 1.05. Each of the parties has authority to enter into this Agreement. and has
taken all actions necessary to authorize the execution of this Agreement by the officers whose
signatures are aftixed hereto.

ARTICLE II

ESCROW FUND

Section 2.01. Establishment of Escrow Fund. The Escrow Agent shall establish a
special escrow fund referred to herein as the “Liquid Blue Fund™ (the “Escrow Fund™). which
shall be comprised of a Project Account and an Expense Account. The Escrow Agent shall
identify the Escrow Fund on its records as the Escrow Fund held under this Agreement and shall
keep the Escrow Fund separate and apart from all other funds and moneys held by it and shall
administer the Escrow Fund as provided in this Agreement.

Section 2.02. Initial Deposits to Escrow Fund and Initial Disbursements. The
moneys paid to the Escrow Agent by the Purchaser as contemplated by Section 1.03 shall be
credited as follows:

(a) Proceeds of the issuance of the Bonds shall be deposited in the Project Account to the

xtent not immediately advanced to Co-Borrowers by the Purchaser or deposited in the Expense

Account, as set forth herein. Except as otherwise provided in this Agreement or as limited by

provisions of the Code. disbursements from the Project Account shall be applied for the payment

or reimbursement of Project Costs. The Escrow Agent shall be under no obligation to disburse

any proceeds from the Project Account unless and until the Purchaser is satisfied. in its sole
discretion. that all conditions to such disbursement have been fulfilled by the Co-Borrowers.

(b) The initial installment to be advanced by the Purchaser. as initial purchaser. for the
purchase of the Bonds shall be S on the Closing Date (the “Initial Disbursement™). which
the Purchaser shall disburse as follows:
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(i s ot the proceeds of the Bonds shall be deposited in the lssuance Expense Account

and used to pay the Issuer’s administrative fee: and
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(111)S of the proceeds of the Bonds shall be deposited in the Issuance Expense
{ issuance of the Bonds.

Section 2.03. Application of Moneys in the Project Account.

(a) Disbursements. In order to obtain an advance of Bond proceeds, the Borrower
shall complete, execute and deliver to the Purchaser. as disbursing agent. a requisition in the
form of Exhibit A to this Agreement, numbered sequentially, together with all supporting
information and documentation required hereunder. thereunder or otherwise required by the
Purchaser, all in form and substance and approved by the Purchaser (the “Requisition”) as set
torth on Exhibit A. Upon receipt of a Requisition and upon the Purchaser’s approval of the
request, the Purchaser shall purchase Bonds in the approved amount. and the Purchaser, as
Escrow Agent, shall advance to the Co-Borrowers such installiment of the purchase price to pay
Project Costs. The amounts purchased by the Purchaser and advanced by the Purchaser. as
Escrow Agent. in accordance with the provisions of this Section and the date of each such
advance shall be noted on the respective Schedule [ attached to each series of the Bonds.

Except as the same may be waived, in writing. by the Purchaser in its sole discretion,
such advance of Bond proceeds and’or disbursements from the Project Account shall be made
only upon receipt by the Purchaser of the following: (i) a completed Requisition, and (ii)
evidence satisfactory to the Purchaser that (a) no Event of Default has occurred and no event
shall have occurred or be continuing which. with the lapse of time and or the giving of notice
would constitute an Event of Default. (b) no representation or warranty of the Co-Borrowers
contained herein or in any other Co-Borrower Agreement was when made or shall have become
maternially incorrect or inaccurate, (c¢) there shall have been no material adverse change (as
determined by the Purchaser in its reasonable discretion) in the assets. liabilities. financial
condition of the Co-Borrowers since the date of any financial statements delivered to the
Purchaser, and (d) the Co-Boirowers have compiied with each condition to an advance or
disbursement of any loan proceeds under any of the Co-Borrower Agreements. which evidence
may include a certificate as to the foregoing signed by the Co-Borrowers: whether or not the
Purchaser receives such a certificate. each of the Co-Borrowers acknowledges and agrees that
each Requisition shall be deemed a certification by the Co-Borrowers to the Purchaser that there
exists no Event of Default and no event which by notice. passage of time or both would
constitute an Event of Default and that all representations and warranties contained in this
Agreement and all other Co-Borrower Agreements are true and accurate as of the date of such
request.

Whether or not Bond proceeds are advanced pursuant to a Requisition delivered to the
Purchaser by the Co-Beirowers. each Co-Borrower agrees to pay upon demand all reasonable
expenses, fees and charges incurred by the Purchaser with respect to such Requisition. including
without limitation, legal fees. consultant and inspection fees. and any such customary expenses
as are normally and reasonably mcurred and connection therewith.

If. at any time. the Purchaser reasonably determines that any disbursements of Bond
proceeds made by the Purchaser were made for purposes other than for the payment of Project
Costs. the Co-Borrowers agree to promptly pay to the Purchaser on DEMAND the amount so
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disbursed. which amounts shall be used for the redemntion. without premium, of principal of the
Bonds immediately upon the earliest practlcaole 1edempuon date selected by the Purchaser for

the redemption without further authorization from the Co-Borrowers or the Issuer so as to
exhaust such amounts to the extent possible

The Purchaser and/or its representatives shall have the right to inspect the Project. at Borrower’s
expense, prior to approving any Requisition. To the extent that the Project Account is
insufficient to pay Project Costs, each of the Co-Borrowers shall be liable on a joint and several
basis for such costs and shall pay such costs from its own funds. Any such payment by the Co-
Borrowers shall not be a credit against. and shall not result in any reduction of, any amounts
payable under the Loan Agreement and the Bonds. By the filing of each Requisition, which shall
be limited to one (1) per month, each Co-Borrower hereby represents and covenants that each
such requisiticn shall be:

(1) for Project Costs that have not been the basis of a prior or
contemporaneous requisition or of a prior pavment of an external loan or of a prior
reimbursement of internal advances. and that to the extent it is for the reimbursement of Project
Costs paid by the Co-Borrowers before the date of issuance of the Bonds. such reimbursement 1s
consistent with the representations and warranties made by the Co-Borrowers in Section 2.4 of
the Loan Agreement: and

(i1) for Project Costs related to work. services. material or equipment that is in
accordance with all material and applicable building. zoning. land use. environmental protection.
historical. sanitary and safety laws, rules and regulations, and material and applicable insurance
requirements and the provisions of this Agreement: and that all peimits. licenses and approvals
required for the items covered by the requisition have been obtained.

(b) Purchaser Approval. All disbursements from the Project Account for
construction shall be approved by the Purchaser.

(c) Final Requisition. At the time of submission of the final requisition for
Project Costs relating to the Project. including all retainage of Project Costs. the Co-Borrowers
shall provide to the Escrow Agent and the Purchaser a Completion Certificate. in accordance
with the provisions of Section 2.03(d).

(d) Completion Certificate. The Co-Borrowers shall provide the Escrow
Agent and the Purchaser with a Completion Certificate promptly upon completion or termination
or abandonment of the Project. The Completion Certificate shall be signed by an Authorized Co-
Borrower Representative and shall specity the date by which the Project has been completed (or
terminated or abandoned) and shall (i) (in the case ot completion of the Project) (A) state that the
Project. as the case may be. has been substantially completed so as to permit efticient use in the
operations of the Co-Borrowers, (B) set forth any Project Costs remaining to be paid from the
Project Account or state that all Project Costs have been paid to the extent applicable, (C) certity
that the expenditures were made in compliance with Section 2.4 ot the Loan Agreement and (D)
certity that the Co-Borrowers have complied with the provisions of Section 4.2 of the Loan
Agreement: or (i1) (in the case of termination or abandonment of the Project) (A) set forth the
reasons why the Project. as the case may be, is not and will not be completed by the Co-

1
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Boirowers, (B set forth any Project Costs incurred prior to termination. or as a result of
ermination. of the Project that are not yet paid from the Project Account and (C) deliver an
opinion of Bond Counsel addressing any action necessary to maintain the tax-exempt status of

the Bonds. if needed.

(e) Application of Funds in Project Account at Project Completion. Except as
otherwise provided in this Agreement. all moneys in the Project Account (including moneys
earmned thereon by investment) remaining after the earliest to occur of (i) delivery of the
Completion Certificate relating to the Project. or (ii) eighteen (18) months after the date of issue
of the Bonds, shall be applied to pay principal of or interest on the Bonds on the next applicable
payment date for the Bonds; provided that, before any funds are applied pursuant to this
paragraph. the Escrow Agent and the Purchaser shall have been provided with an Opinion of
Bond Counsel regarding the proposed application of such funds on deposit in the Project
Account. Notwithstanding the foregoing, any amounts previously or then certified to the Escrow
Agent by an Authorized Co-Borrower Representative as required for payment of Project Costs
not yet due shall be retained in the Project Account for payment of such costs as they become

due. Any retained funds remaining after full payment of all such Project Costs shall be likewise
applied as described above.

Section 2.04. Application of dMoneys in the Issuance Expense Account. The moneys
in the Issuance Expense Account shall be used to pay the costs of executing and delivering the
Loan Agreement and the Bonds including without limitation the fees and expenses of counsel to
the Borrower, the Issuer and the Purchaser. Bond Counsel and Escrow Agent. any publication.
filing or similar fees and any expenses of the Co-Borrowers in coennection with executing and
delivering the Loan Agreement and the Bonds. Payment shall be made to pay those costs from
the Issuance Expense Account upon presentation to the Escrow Agent of one or more
Requisitions in the torm attached hereto as Exhibit B. executed by the Co-Borrowers. fully
completed and with all supporting documents described therein attached thereto. Earnings on the
Issuance Expense Account shall not be applied to pay costs of executing and delivering the Loan
Agreement and the Bonds, but shall be credited to and deposited in the Project Account. Upon
the earlier of (i) 90 days after the Closing Date or (i) payment of all costs of executing and
delivering the Loan Agreement and the Bonds as certified in writing by the Borrower. any
amounts remaining in the Issuance Expense Account shall be transferred to the Project Account.
To the extent the Issuance Expense Account is insufticient to pay any of the costs ot executing
and delivering the Loan Agreement and the Bonds, the Co-Borrowers shall be liable for those
costs and shall pav those costs. Any such payment by the Co-Borrowers shall not be a credit
against. and shall not result in any reduction of, anyv amounts payable under the Loan Agreement
and the Bonds.

Section 2.05. Termination of Escrow Fund. On the date that is eighteen (18) months
after the date ot issue of the Bonds. or such amended date pursuant to Section 6.09 hereof, the
Escrow Agent. shall pa\ to the Purchaser. as Bondholder. anamount equal to the entire

. SRR 1 P TR,

o TivinAd laa .
CSCYOW r Ui, 1838 1418 S ¢ i \u; an aimouit \,xlucu 10 Uie Cost

completed Requisition Form and Whicl 1 as not been paid. and (b) the nmount of any de},,osn b_\'
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which remaining amount shall be paid to the Co-Borrowers). The amount paid to the Purchaser

shall be applied to the principal portion of the pavinents as determined by the Purchaser. Upon
payment as described in the preceding sentence. the Purchaser shall prepare a revised Exhibit A
to the Loan Agreement (which shall be effective without the consent of the Borrower or the
Issuer) reflecting such payment.

_.\

Section 2.06. Events of Default under Agreement. Upon receipt of written notice
from the Purchaser or the Co-Borrowers that an Event of Default has occurred under the
Agreement, the Purchaser and each Co-Borrower each agree to deliver a copy of said written
notice to the other party substantially simultaneously with delivery to Escrow Agent, the Escrow
Agent shall liquidate all investments held in the Escrow Fund and transfer the proceeds thereof
and all other moneys held in the Escrow Fund to the Purchaser to be applied by the Purchaser
first to interest accrued on the Bonds and next to the principal installments of the Bonds in the
inverse order ot maturity.

ARTICLE Il
MONEYS IN ESCROW FUND; INVESTMENT

Section 3.01. The moneys and investments held by the Escrow Agent under this
Agreement are irrevocably held in trust for the benefit of the Co-Borrowers. the Issuer and the
Purchaser, and such moneys. together with any income or interest earned thereon. shall be
expended only as provided in this Agreement. and shall not be subject to levy or attachment or
lien by or for the benefit of any creditor of the Co-Borrowers. the Issuer or the Purchaser. The
Purchaser, the Issuer. the Co-Borrowers and the Escrow Agent intend that the Escrow Fund
constitute an escrow account in which the Co-Borrowers have no legal or equitable right. title or
interest until satisfaction in full of all conditions contained herein and in the Loan Agreement for
the disbursement of funds by the Escrow Agent therefrom. However, if the parties’ intention
that the Co-Borrowers shall have no legal or equitable right. title or interest until all conditions
for disbursement are satisfied in full is not respected in any legal proceeding. the parties hereto
intend that the Purchaser has a security interest in the Escrow Fund. and such security interest is
hereby granted to the Purchaser by the Co-Borrowers. to secure payment of all sums due to the
Purchaser. in its own capacity and assignee of the Issuer, under the Loan Agreement. For such
purpose. the Escrow Agent hereby agrees to act as agent tor the Purchaser in connection with the
perfection of such security interest and agrees to note. or cause to be noted, on all books and
records relating to the Escrow Fund. the Purchaser’s interest therein.

Section 3.02. At Purchaser’s option. moneys held by the Eserow Agent hereunder shali
be invested and reinvested by the Escrow Agent. Any such investment shall only be in Qualified
Investments. as defined in Section 3.03. Such investments shall be registered in the name of the
Escrow Agent and held by the Escrow Agent for the benefit of the Purchaser, the Issuer and the
Borrower. With the approval of the Co-Borrowers. the Escrow Agent may purchase or sell to
itself or any affiliate, as principal or agent. investments authorized by this Article.  Such
mvestments and reinvestments shall be made giving full consideration for the time at which
funds are required to be available.
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Section 3.03. The Escrow Agent shall, without further direction from the Co-Borrowers.
sell such investments as and when required to make anv pavment from the Escrow Fund. Anv
income received on such investments shall be credited to the Project Account.

Section 3.04. The Escrow Agent shall furnish to the Co-Borrowers, the Issuer and the
Purchaser reports accounting for all investments and interest and income therefrom. Such
accounting shall be furnished no less frequently than monthly and upon request of the Purchaser
or the Co-Borrowers. Neither the Purchaser, the Escrow Agent nor the Issuer shall be
responsible or liable for any loss suffered in connection with any investment of moneys made by
the Escrow Agent in accordance with this Article. In the event funds in the Escrow Fund are
insufficient to pay the costs of the Project. the Borrower shall deposit additional funds into the
Escrow Fund to be disbursed in accordance with the provisions hereof. and such additional funds
deposited by the Borrower shall be disbursed from the Escrow Fund before any other tunds held
in the Escrow Fund.

Section 3.05. As used in this Agreement. the term “Qualified Investments™ means
(a) securities which are general obligations of or arc guaranteed as to the payment of principal
and interest by the United States of America; (b) obligations, debentures. notes or other evidence
of indebtedness issued or guaranteed by any of the following: Federal Home Loan Bank System,
Government National Mortgage Association, Farmers Home Administration. Federal Home
Loan Mortgage Corporation or Federal Housing Administration; (¢} commercial paper issued by
corporations organized under the laws of a state of the United States which is rated in the highest
rating category by Standard & Poor’s Rating Services or Moody’s Investors Service. Inc.: (d)
imoney market funds registered under the Investment Company Act of 1940 whose shares are
registered under the Securities Act of 1933 and which have a rating of “AAAM-G.” "AAAmM” or
“AAmM” of Standard & Poor’s Corporation: (e) certificates of deposit issued by or other forms of
deposit in the Escrow Agent: or (f) certificates of deposit issued by or other forms of deposit in
any national or state bank to the extent that such deposits are fully insured by the Federal Deposit
Insurance Corporation or any successor agency which is backed by the full faith and credit of the
United States. Derivative products are not “Qualified Investments.”

ARTICLE IV

ESCROW AGENT’S ISSUER; INDEMNIFICATION

Section 4.01. The Escrow Agent may act in reliance upon any writing or instrument or
signature which it. in good faith. believes to be genuine. may assume the validity and accuracy of
any statement or assertion contained in such a writing or instrument, and may assume that any
person purporting to give any writing. notice. advice or instructions in connection with the
provisions hereof has been duly authorized to do so. The Escrow Agent shall not be liable in any
manner for the sufficiency or correctness as to form. manner and execution. or validity of any
instrument deposited with it, nor as to the identity. authority or right of any person executing the
same; and its duties hereunaer shalt be lunited to those specifically provided herein.

Section 4.02. Unless the Escrow Agent is guilty of gross negligence or willful

ot

misconduct with regard to its duties hereunder. each of the Co-Borrowers hereby agrees to
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indemnify the Escrow Agent and hold it harmless from any and all claims. liabilities, losses,
actions, suits or proceedings at law or in equitv. or any other expense, fees or charges of any
character or nature, which it may incur or with which it may be threatened by reason of its acting
as the Escrow Agent under this Agreement: and in connection therewith. to indemnify the
Escrow Agent against any and all expenses, including reasonable attorneys’ fees and the cost of
defending any action, suit or proceeding or resisting any claim. The Escrow Agent shall be
vested with a lien on all property deposited hereunder for indemnification. for reasonable
attorneys” fees, court costs. for any suit. interpleader or otherwise, or any other expenses, fees or
charges of any character or nature, which may be incured by the Escrow Agent by reason of
disputes arising among the Borrower, the Issuer and the Purchaser as to the correct interpretation
of the Loan Agreement or this Agreement and instructions given to the Escrow Agent hereunder.
or otherwise. with the right of the Escrow Agent, regardless of the instructions aforesaid, to hold
the said property until and unless said additional expenses. fees and charges shall be fully paid.

Section 4.03. If the Co-Borrowers. the Issuer or the Purchaser shall be in disagreement
about the mterpretation of the Loan Agreement or this Agreement, or about the rights and
obligations. or the propriety of any action contemplated by the Escrow Agent hereunder. the
Escrow Agent may, but shall not be required to, file an appropriate civil action to resolve the
disagreement. The Escrow Agent shall be indemnified by the Co-Borrowers for all costs,
including reasonable attorneys® fees. in connection with such civil action, and shall be fully
protected in suspending all or part of its activities under this Agreement until a final judgment in
such action is received.,

Section 4.04. The Escrow Agent may consult with counsel ot its own choice and shalil
have full and complete authorization and protection with the opinion of such counsel. The
Escrow Agent shall otherwise not be liable for anv mistakes of facts or errors of judgment. or for
any acts or omissions of any kind unless caused by its negligence or misconduct.

ARTICLE V

ESCROW AGENT’S COMPENSATION

Section 5.01. The Co-Borrowers hereby agree to pay and’or reimburse the Escrow
Agent upon request for all expenses, disbursements and advances. including reasonable
attorneys” fees, incurred or made by it in connection with cairying out its duties hereunder. The
Co-Borrowers also agree to pay any investinent fees or other charges of the Escrow Agent and
agrees such fees and charges may be deducted from investment earnings on the Escrow Fund.

ARTICLE V1

ADMINISTRATIVE PROVISIONS

Section 6,01, The Egeorow Agent chall lopﬂ comnlete o

S s

v
received and disbursed under this Agreement, which shall be av allable for inspection by the Co-
Boirowers. the Issuer or th Purchaser. or the agent of anyv of them. at any time during regular
business hours.
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Section 6.02. All notices, certificates, requests. demands and other communications
proviaed tor hereunder shall be in writing and shall be (a) personally delivered. (b) sent by first
class United States mail, (¢) sent by overnight courier of national reputation, or (d) transmitted
by telecopy, in each case addressed to the Purchaser, the Issuer and the Co-Borrowers at their
addresses set forth in the Loan Agreement and to the Escrow Agent at its address set forth below
and. if telecopied, transmitted to the Purchaser. the Issuer and the Co-Borrowers at thelr
telecopier number set forth in the Loan Agreement and to the Escrow Agent at its telecopier
number set forth below or, as to each party. at such other address or telecopier number as may
hereafter be designated by such party in a written notice to the other party complying as to
delivery with the terms of this Section. All such notices. requesis. demands and other
communications shall be deemed to have been given upon receipt.

Escrow Agent: Berkshire Bank
One Van de Graaft Drive
Burlington. Massachusetts 01803

Attention: Christopher P. DeFronzo
Telephone:  (781) 418-6826
Telecopier:  (781) 933-0409

Section 6.03. This Agreement shall be construed and governed in accordance with the
laws of the State of New Hampshire.

Section 6.04. Any provisions of this Agreement found to be prohibited by law shall be
ineftective only to the extent of such prohibition. and shall not invalidate the remainder of this
Agreement or the Loan Agreement.

Section 6.05. This Agreement shall be binding upon and inure to the benefit of the
parties and their respective successors and assigns.  Specitically. as used herein the term
“Purchaser” means any person or entity to whom the Purchaser has assigned its right to receive
payments under the Loan Agreement and any payments due to the Purchaser hereunder from
after the date when a duplicate original of such assignment is filed with the Escrow Agent.

ection 6.06. This Agreement may be simultaneously executed in several counterparts.
each of which shall be an original and all of which shall constitute but one and the same
Agreement.

Section 6.07. This Agreement shall ternunate upon disbursement by the Escrow Agent
of all moneys held by it hereunder.

Section 6.08. This Agreement (and. with respect to the Purchaser. the Issuer and the Co-
Borrowers. together with the Loan Agreement) constitutes the entire agreement of the parties
relating to the subject matter hereot.

Section 6.09. To the extent permitied by law. the terms of this Agreement shall not be
walved altered. modified. supplemented or amended in any manner whatsoever except by written

2586614.1



instrument signed by the parties hereto, and then such waiver, consent. modification or change
shall be effective only in the specific instance and for the specitic purpose given.

The Co-Borrowers and the Purchaser may agree to amend the date specified in Section
2.06 to a date no more than three vears after the closing. Such amendment shall be effected by
written agreement signed by the Co-Borrowers and the Purchaser. The Issuer’s and the Escrow
Agent’s consent to the amendment referred to in this paragraph shall not be required.

Section 6.10. The Purchaser. the Issuer. each of the Co-Borrowers and the Escrow
Agent hereby waive their respective rights to a jury trial of any claim or cause of action based
upon or arising out of. directly or indirectly, this agreement or any of the related documents.

Section 6.11. Any action relating to this Agreement may only be brought in a court of
competent jurisdiction in the State. The Purchaser. the Escrow Agent and each of the Co-
Borrowers hereby consent to the jurisdiction of such court or courts.

Section 6.12. Notwithstanding anything to the contrary set forth herein, the parties
hereto acknowledge and agree that Berkshire Bank shall not be removed as the Escrow Ageint
hereunder without the prior written consent of Berkshire Bank.

[REMAINDER OF PAGE INTENTIONALLY BLANK;
EXECUTION PAGE FOLLOWS]
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IN WITNESS WHEREOF. the parties have executed this Agreement as of the day and

tramas Frect Al v n et b nan
ycar first above w ritei.

LIQUID BLUE, INC.
Co-Borrower

By:

Paul Roidoulis, President

LB RETAIL, LLC
Co-Borrower

By:

Paul Roidoulis. Manager

ACRIVIS, LTD.
Co-Borrower

By:

-

Paul Roidoulis, President

ACRIVIS I, LTD.
Co-Borrower

Bv:

o

Paul Roidoulis, President

BERKSHIRE BANK
Purchaser and Escrow Agent

By:

BUSINESS FINANCE AUTHORITY OF THE
STATE OF NEW HADMPSHIRE, Issuer

By:

Jack Donovan.
Executive Director

By:

Edward F. Caron,
Chairman

Signature Page to Escrow Agreement
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EXHIBIT A

FORM OF REQUISITION - PROJECT ACCOUNT

(Bank form)
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EXHIBIT B

FORM OF REQUISTTION — ISSUANCE EXPENSE ACCOUNT

(Bank form)

2586614.1



A RESOLUTION AUTHORIZING UP TO $5,500,000 BONDS FOR A PROJECT FOR
LIQUID BLUE, INC. IN DERRY, NEW HAMPSHIRE

WHEREAS, the Business Finance Authority of the State of New Hampshire (the
“Authority”) has been requested by LIQUID BLUE. INC. and its affiliates LB RETAIL, LLC,
ACRIVIS, LTD. And ACRIVIS II, LTD. (collectively, the “Borrower™): (1) to finance a portion
of the cost of the acquisition of land located at 6 Linlew Drive in Derry, New Hampshire (the
“Property”) and a portion of the purchase and renovation cost of an approximately 80,000 square
foot facility that is located on the Property; (ii) to pay for the purchase of certain equipment to be
used at the Property; and (iii) to pay a portion of related financing, closing and other costs and
expenses, possibly including issuance expenses and capitalized interest (collectively, the
“Project™) by issuing up to an aggregate principal amount of $3,500.000 of bonds (the “Bonds™)
under RSA 162-1 (the “Act™).

WHEREAS, the Authority took ofticial action with respect to the Project by passing a
resolution on September 19. 2016 approving the issue of up to $3.000,000 of Bonds;

WHEREAS, the Authority has been furnished with: (a) information and materials about
the Borrower, the Project and unemployvment in the Derry area, (b) evidence that Berkshire Bank
(the “Bondowner™) is willing to purchase the Bonds. (¢) information deemed relevant by the
Authority in determining whether to allocate a portion of the State’s 2016 private activity bond
limit to the proposed financing pursuant to RSA 162-M. and (d) other information, materials and
assurances deemed relevant by the Authority:

WHEREAS, to evidence and secure the Bonds and the loan of the proceeds thereof to the
Borrower, the Authority, Borrower and Bondowner will enter into a Loan and Security
Agreement in a form tvpical for such transactions (the “Agreement”) which, among other things
(1) will include provisions that will ensure under no circumstances will the Authority be
obligated directly or indirectly to pay Project costs. debt service or expenses of operating,
maintenance and upkeep of the Project except from Bond proceeds or from funds received under
the Agreement (exclusive of funds received thereunder by the authority for its own use): and (ii)
will not create any debt of the State with respect to the Project, other than a special obligation of
the Authority acting on behalf of the State under the Act: and

WHEREAS, the Agreement will constitute evidence of indebtedness of the Authority
under the Act to finance the Project;

IT IS HEREBY RESOLVED THAT:

Section }. Findings. On the basis of the information. materials and assurances
received by the Authority and considered by it at an open meeting. the Authority finds:

Scction 2. Determination and Recommendation. The Authority finds that the
proposed financing. operation and use of the Facility will serve a public use and provide a public
benefit and determines that the Authoritv’s financing of the Project will be within the policy of.
and the authority conterred by. the Act. The Authority recommends to Her Excellency. the
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Governor, and The Honorable Council that they make findings and a determination similar to
those set forth above, and for that purpose the Executive Director is directed to transmit to the
Governor and Council copies of this resolution, the materials received by the Authority with
respect to the Project and any other documentation and information the Governor and Council
may request.

Section 3. Authorization of the Agreement. The Authority shall be a party to the
Agreement. The Chairman or Vice Chairman or Treasurer and any other member of the Board
or the Executive Director are authorized to execute and deliver the Agreement on behalf of the
Authority substantially in the form described at this meeting, but subject to such changes as the
person so signing may approve, his or her signature being conclusive identification of the
documents as the Agreement (with approved changes, if any) authorized by this resolution.

Section 4. Authorization and Sale of the Bonds. The Authority shall issue the Bonds
in the aggregate amount of up to $5.500,000 in two series of Bonds, namely, a tax-exempt Series
A Bond in the amount of up to $3,950.000 and a tax-exempt Series B Bond in the amount of up
to S1,250,00; the Chairman. or the Vice Chairman or the Treasurer. and any other member of the
Board or the Executive Director are authorized to execute the Bonds; and the sale of the Bonds at
the price of par is hereby authorized and approved.

Section 5. Actions No to Be Taken Until After Approval bv Governor and Council.
The actions authorized by Sections 3 and 4 above (ineaning specifically the execution of the
Agreement and the issue of the Bonds) shall not be taken until such time as the Governor and the
Council have made the findings and determination required by Section 9 of the Act, it being the
intent of the Authority that the various actions on its behalf which are authorized are subject to
the action of the Governor and Council as required by the Act.

Section 6. Bond Proceeds. The Bond proceeds shall be delivered to the Borrower in
accordance with the Agreement; and checks. if any, for such Bond proceeds may be
appropriately endorsed by the Chairman, Vice Chairman. Treasurer or the Executive Director.

Section 7, Approval of Project. The establishment of the Project, all in accordance
with the provisions of the Agreement, is hereby approved for the purpose of. and to the extent
required by the Act.

Section §. Allocation of Private Activity Bond Limit. The Authority hereby allocates
to the Series A and Series B Bonds described above up to $3.500,000 of the 2016 private activity
bond limit pursuant to Section 146 of the Internal Revenue Code ot 1986, as amended, and RSA
162-M. provided that such allocation shall automatically expire on the last day of December.
2016, unless on or before such date (i) the Agreement is executed and delivered and the Bonds
are issued or (i) an extension 1s granted by further action of the Authority.

Section 9. Other Actions bv Ofticers. The Chairman. Vice Chairman, Treasurer and
the Executive Director are each authorized to take all other actions and execute. deliver or
receive such instruments or certiticates as they determine are necessary on behalf of the
Authority in connection with the transaction authorized by the preceding sections of this
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resolution, but subject in all events to Section 3 hereof. Without limiting the generality of the
foregoing, such officers may execute and deliver: receipts, financing statement forms under the
U.C.C; certificates as to facts, estimates and circumstances; information returns for
governmental bond issues for the purposes of federal income taxes: and certificates as to
proceedings taken, incumbency of oftficers or any other facts for any other purposes.

Section 10.  Discharge of Lien. The Chainman, Vice Chairman, Treasurer or Executive
Director. whenever requested by the owners of the Bonds. may join in the partial release or final
discharge of the lien of the Agreement.

Section 11.  Authorization of Change of Dates. Without limiting any other discretion
conferred in this resolution, the date of the Agreement and the date of the Bonds as executed may
be anyv date or dates acceptable to the Borrower, the Bondowner and the officers of the Authoritv
executing the Agreement and the Bonds.

Section 12, $10.000.000 Election. The Chairman, Vice Chairman, Treasurer and the
Executive Director are each authorized to make an election with respect to the 1ssuance of the
Bonds pursuant to Section 144(a)(4) of the Internal Revenue Code of 1986, as amended. or any
successor provision thereto, to the extent necessary.

Section 13.  Effective Date. This resolution shall take effect upon its passage.

Passed: October 17. 2016

Attest:
Jack Donovan, Clerk




SUMMARY OF REQUIRED STATUTORY FINDINGS OF THE
GOVERNOR AND COUNCIL UNDER RSA 162-1

BUSINESS FINANCE AUTHORITY
OF THE STATE OF NEW HAMPSHIRE
UP TO A $5,500,000 REVENUE BOND
LIQUID BLUE, INC. ISSUE, SERIES 2016A

(Note: The materials appearing below are extracts from RSA 162-1:9. Dots (**...") indicate
deleted provisions relating to matters which are not relevant to this transaction.)

Special Findings

“(1) For any project, the governor and council shall specify the type of facility
and shall find that the project to be financed is within the definition of the (type of facility)
and may be financed under this chapter;”

The Project to be financed consists of the following: (i) financing a portion of the cost of
acquisition of land located at 6 Linlew Drive in Derry, New Hampshire (the “Property™) and
owned by LIQUID BLUE, INC. and’or its affiliates and the purchase and partial renovation of an
approximately 80,000 square foot facility that is located on the Property and owned by LIQUID
BLUE, INC. and’or its aftiliates (the “Facility™); (ii) financing a portion of the cost of acquisition
of certain equipment to be used at the Facilitv: and (iii) payving related financing. closing and
other costs and expenses. including issuance expenses and capitalized interest (collectively the
“Project”™). The Project will be owned and operated by LIQUID BLUE, INC. andor its affiliates
(the “Borrower™) in the Town of Derry and will be used in connection with its business of
providing custom screen printed apparel. The Facility is within the definition of “Industrial
Facility” in RSA 162-1 (the “Act”) and may be tinanced under the Act. The Borrower shall pay
debt service on the Bonds.

“(2)  If the facility is an industrial facility, the governor and council shall find that
the establishment and operation of the facility will either create or preserve employment
opportunities directly or indirectly within the state or help to protect and enhance the
state’s physical environment, or will accomplish both purposes;”

The Borrower expects the Facility to enable the Borrower to create jobs and that the Facility will
help to protect and enhance the state’s physical environment. (Tab £3 — Form BFA-1). The
information from the New Hampshire Department of Employment Security (Tab #5) shows that
there is unemployment in the Derry area. The remainder of the tfinding can be based on all the
materials submitted as well as facts which are a matter of general knowledge.
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General Findings

“For any project, the governor and council shall find that:
(1) The project and the proposed financing of the project are feasible;”

Berkshire Bank has expressed its interest in purchasing the Bond (Tab #4).

“(2)  The proposed user has the skills and financial resources necessary to operate
the facility successfuily;”

The materials relating to the Borrower under Tab #3 support this finding.

“(3) The financing and security documents contain provisions so that under no
circumstances will the authority be obligated directly or indirectly to pay project costs,
debt service or expenses of operation, maintenance and upkeep of the facility except from
bond proceeds or from funds received under the financing or security documents, exclusive
of funds received under the documents by the authority for its own use;”

The Loan and Security Agreement and the Escrow Agreement (Tab £6) are combined financing
and security documents and each of the Mortgage. Security Agreement and Financing Statement
and the Loan and Security Agreement contains express statements to the effect required. Article
IIT of the Loan and Security Agreement obligates the Borrower to pay all debt service on the
Bonds when it is due and Article VI of the Loan and Security Agreement requires the Borrower
to pay taxes and costs of operation, maintenance and upkeep.

% sk %

“(4)  Neither the financing document nor the security document purports to create
any debt of the state with respect to the facility, other than a special obligation of the
authority acting on behalf of the state under this chapter; and”

Express language to this eftect is found in Article I1 of the Loan and Security Agreement and in
the Bond (the form of which is attached to the Agreement as Exhibit B) under Tab #6.

“(5) The proposed financing of the project by the authority and the proposed

e or more needs and implement one or more

eraticn and use of the facility will serve on Is one o
purposes set forth in RSA 162-1.1, will preserve or increase the social or economic
prosperity of the state and one or more of its political subdivisions, and will promote the

general welfare of the state’s citizens.”
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This finding can be based on all the materials submitied as well as facts which are matter of

general knowledae,

Ultimate Finding and Determination Required
by the First Paragraph of RSA 162-1:9

“...the proposed financing, operation and use of the facility will serve a public use and
provide a public benefit and...the authority’s financing of the project will be within the

policy of, and the authority conferred by, this chapter.”

The materials and information furnished and the preliminary findings described above support.
and enable the making of, the ultimate finding and determination.

2582519.1



