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LOAN AND SECURITY AGREEMENT

Deacember 30, 2003

Portland, Maine

PTG, LLC (the "Debtor"), having 2 mailing zddress of /o Pani Gelandi, Manager, Suit 201,
Colone! Gelard! Drive, Eernebunk, Maine 04043, for vatuabls consideration, the receipt of which is
hereby acknowledged, hereby GRANTS TD Banknorth, N.A,, a National banking z2ssaciation
having its mailing address of Gne Portland Square, P.0O. Box 9540, Portland, Maine 04112-9540 (the

"Bank"), & present and continuing security interest in:

(A) AL of Debtor's accounts, including, without Limitation, any rights of Debtor to payment for

goads sold or leased or for services randered

, in whatever form, general intangibles

(inclnding, without limitation, choses in action, tax refunds of everykind or nature, goodwill,
trade names, trademarks, copyrights,

frade secrets, comiputer programs, customer lists,

Ppatents and licsnses), payment intangihles, confrac
payments not yet earned; and also including rights to
operatiogs as a golog concem eve if derived fro
tights), instruments, documents, chatte] PApET, hiotes,
aceounts, money, ali forms of obligations owing to Drebtor,
and all proceads of any of the foregoing, in whatever form
proceeds of insarance, together with all rights of Debior in an,
giving rise to an aceount, all guaranties, liens and security

11

t rights (including tdahrs of Debtor to
payment from the valuea of the Debtar’s
non-aseignable contracts, Keenges or
drafts, scceptamess, deposits, deposit
however created or evidenced,
mcluding, without limitation,
d to the goods or other proparty
granted to or held by Debtor with

respect 1o an account or any other obkgation owing to Debtar, and a1l of Debior's Tights a5 a0
unpaid vendor or lessor of goods and/or services, mcloding the rights of stoppage in transit,
. replevin, yeclamation and resale, and all records of Debior, all whether now owned or

gxisting or hereafter arjsing or acquired;-end

(B) ADofDebtors invenm:y now owuned or hereafter

acquired, including, without limitation, a3t

goods held by and intended for sale or lease by Debtor or to be furmished by Diebtor under
contracts of service und afl raw materials, goods in process, finished goods, magerinls and
supplies of every nature used, nseable or consimed in Deblor's business, and oll products
thereof, and all substittions, replacemments, additions amnd accestions therefor and thereto,
end all cash or non-cash procesds of all of the forepoing (ncluding, without limitation,

insurance proceeds),

(©) Al machinery, c;quipment, furniture and fixtures
equipment), now owned or hereafter acqired by Deb

of Deblor (including automotive
tor, and uged or useful in copnection

with the ownership and operation of Debtor's business, together with all accessions and

additions thereto, substitions and replacements thergof,

clectronic programs and software

- used with, and parts and accessories therefor, all cash or non-cash proceeds thereof (althangh

uo disposition of Bquipment of Debiter {5 thereby anthoriz
insurence proceeds; and further theluding, without limi

ed) meluding, without tmitation,
tation, all ibems or types of Bquipmaent

listed or referred to on any Schedule A of Bquiproent now or hersafter attached hereto.
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(D  Proceeds of all of the foregeing collateral, including insurance proceeds, although no
dispogition of collateral (other than sales or lesses of mventory and collection of accomnts
receivable in the ordinary course of business) is hereby authorized; all cash of the Debior

(all of the faregoing being hereinafier called the "Coilateral™);

to secwre the prompt payment, performance and observance by Debtor of ail notes, labilities,
advances, loans, ohligations and indehtedness of any and every kind and description, whether
heretofore, now or hereafter owing, arising, due or payable by Debtor te Bank, howsoever evidenced,
created, inourred, acquired or owing, whether primary or eecondery, joint and/ar seversl, direct or
indirect, absolnte or confingent, or otherwise, and any modifications renewals or extensions thereof
and substitutions thersfor, including, without limitation four cettain promissory notes form Sagoma
Plastics, Inc to Bank as assumed and amepded by four certain Agsumption, Allonge and Note
Modification A greements of or about even date herewith (all of the above hercinafter referred to as
the "Obligations™). o

ENTATIONS, WARR

SECTION 1. DERTQR'

To induce the Bank to enter into this Agreement, the Debtor represents and warrants (o and
covenants with Bank as follows:

1.1 Buginess Use. The Collateral is bought or used primarily for business uss.

12 Limited Liability Form, Debtor is and shall at all imes hereafierbe a corporatiom
duly organized and existing in good standing ynder the laws of Maine and qualificd to do hosineszin
ay othex state in which its business requires it to do so.

1.3 Limited Tiability Power. The execution, delivery of and performance of this
Agreemeut and any other instruments, documents or agreements evidencing, securing or governing
the Cbhigations (the "Loan Docwmnents™), axe within its Hmited liability powers, have been duly
authorized and all mecessary limited liability actions teken, are not in contravention of law, and do
not constitate a breach of any provision contained in Debtor’s Articles of Organization or Opetating

Agreement.

14 NoBregch. The execution, delivery of and performance of this Agreement and any

~ other of the Loan Docurgents does not constitute a breach of any agreement to which Debtor is &

yarty or by which it, or any of iis properties, are bound, and all necessary governmenial approvals
therefor have heen received.

L5 NoOther Names. The Debtorhas no subsidiaries and condncis its business under no
other name. |
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16  Collaterad Free and Clear, Except for the security interest of Bank, Debtor is tha

owmer of the Collateral fee and clear of any len, security imterest or encombrance of any natute
whatsoever, and Debtor shall defend the Collaieral against the claims and deraands of all parsons at
eny time claiwing any interest therein adverse to Bank, and except for purchase money security
interests. ' '

1.7 NpQther Encumbrances. The Debtor shall not pledge, mortgage or create, or suffer
to exist amy security interest or lien covering the Collateral, or permit or suffer the issuance of EnY
attachment, trustes proccss or execution against the Coliateral in favor of sny pereon, other than the
Bank, except for liens for current nondelinquent taxes not vet due or being contested in good faith
end by appropriate proceedings diligently pursued, snd sxcept for the aforementioned purchase
money security inlerests.

1.8 Office. The office where Debtor keeps its records concerving the Coliateral and
Debtor's principal place of business and chief executive office are and will be located af the address
set forth at the beginning of this Agreement. The Collateral will be kept et the location designated in
this subparagraph and arno éther unti such time as the Bank's written cansent is given. Debior wifl
immmediately notify Bank in writing of any proposed change of address from that shown in this
Agreement, '

1.9 Attachment to Real Bstate. No portion of the machinery, equipment, firmiture or
Bxiures shall be aitached or affixed to real estate uniess the Bank conserrts in writing prior to such.
attackment and Debtor provides a description of sa2id real estate and name of the record owmer

except,

110 Imguranee. Debtor will keep the Collataral insured at all times against such dsks and
in such form and amounts as the Bank may require; in any event and without specific request, Debtor
shall maintain insurance againgt fire, including so-called extended coverage, thefi, and other risks
customarily insured agsinst by persons in Debtor's business for the foll insurable value of the
Collateral and shall also maintain insurance on accounts receivable of Deltor. Al such insursnce
shall be written by such companies as the Bank may approve, with loss thereon payable to Bank and
Debtor. All such policiss of insurance shall provide for at least thirty (30) days' notice of
cancellation or change in coverage to Bank, and such policies or evidence thereof shall be delivered
to the custady of Bank. If Debtor fafls to maintain such insurance, then Bank, in its discretion, rmay
procure such insurance and add the preminms due thereumder, including costs and expenses relating
thereto, to Debtor's Obligations to be repeid upon demand and secured by this Agreement. Dettor
hereby irrevocably appoints Bank its exclusive agent and attorney-in-fact to make, adjust and settle
claims in connection with any sach insurence, 16 receive and endorse any checks, drafls or other |
orders for the payment of money which shall be received by sither Bank or Debtor posnant fo any
such policies of insurance, and to apply the proceeds thereof to the Obligations.

111 Maintenance. Debior shall maintain the Collateral in good condition and repair and
in compliance with law, and with any regulations or ordinances or contractusl undertakings

3
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govemning the same.

112 Taxes. Debtor shall payall taxes and other similar govermmental lisbilities when dus,
exeept those contested in good faith by appropriate progesdings diligently pursued with adequate
Tesprves therefor.

113 No Gourantles. PExcept with the written cansent of the Bank {or as otherwise
provided hareim), the Debtor will not engage i any other finencing or fnowr any indebiedness:
provided, however, that Debior may incur indebtedness secured solely by purchase money security
interests, nor guaranty or otherwise become lable for the obligations of others, except inshuments
endorsed {or deposit or collection o the ordinary course of Debtor's business.

.14 - Survival, All covenants, representations and warranties of the Debtor in this

-Agreement made or to be perfarmed by Debtor pursmant to this Agreement and any other of the Loan

Documents shall be true and satisfied at the time of Debtor's execution and shall supvive the closing
thereof.

115 Covenants of the Debtor, While any ofthe Oblgations remain outstanding and/er
committed for by Bank, Debtor covenanis and agrees 10 and with Bank as follows:

(@  Debtor will notissus evidences of indebtedness, except for purchase monay secuuity
interests to which the Bank may consent in advaneg in writing, or create, assume, guaranty or
become contingently Lizhle for, or suffer 1o exist indebtedness (other than pre-existing indebiadness

~of which the Bank has knowledge) in addition to the Obfigations; provided, however, that Debtor
may incur Habilities which are incurred or arise in the ardizary course of Debtor's boshuess.

()  Debtor will not, directly or indirecly, redesm, invest in, purchase or otherwiss
20qire, or comtrect to purchase or otherwise zequirg, the securities or stock of any entity, including,
without limitation, Debtor's own sseurities or stock, or the property, assets or business of any other
verson, firm, pertnership or corporation, without the prior written consent of the Bamk.

(e} Debtor will not merge or consalidate or be mecged or consolidated with or jnto any
other corporation or entity,

(d)  Debtor will not change its name or its place of operations without prior writter: iotice
to the Bank and receipt of the Bank's consent thereto, whick may be conditional on Debtor's
reaffirmation of this Agreement and Debtor's execution of new finaneing gtatements,

(e)  Debtorwill not sell or disposs of any of its assets except for (2) sales of inventory in
the ordinary and usual course of its businags (which shall not include a ransfer in partis] or total
saiisfaction of debt). :

3] Debtor will not engage in any businesz other than the business in which itis currently

4
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engaged of 2 business reasonahly allied thereto, or enter into any transaction outgide of the ordinary
caurse of Debtar's business as presently conducted.

(g}  Debtor will not grant or soffer 1 exist any mortgage, pledge, tile retention
agreement, secunity interest, other than purchase momey security interests, lisn, charge or
encurmhrance with respect to any of ite assets, tangible or intangible, whether now owoed or hereafter
acquired, or subject any of such assets to the prior payment of any indsbtedness, or transfer in any
manner ary of such assety with the intent or purposs, divectly or Indirectly, of subjecting such assets
to the payment of indebteiness other than security inferest granted fo the Bank and 2 gecurity interest
in business assets in favor of Sagoma Plastics, In, to be granted by Debtor to seoure a nate in the
amount of $100,000 for the benefit of the Bankruptcy Estats of Sagoma Plastics, Case Na. 05-22727

()  Debiorwill not meke any loans, advances or payments of monsy {other (han salaries,
commissions and normal reimbursable expenges incurred in the crdinery eourse of Debtor's business)
to officers, directors, employees, shar¢holders or affiliates of Debtor of to any other person,

(i) Debtor will not accept, acknowledge, or allow to be entered or racognized on it
corporate books or records any transfer of stock of the Debtor (whether by sale, gift, exchange,
redemption, pledge, atachment or other conveyance, voluntary or involuntary) that would changs the
owmership of the Debtor as it is as of the date hereof Debtor agrees neither to assist in, nor
recognize such a transfer or conveyance, and agrees that any such attempted or actual conveyance
sball copstitute a Default hereander.

()  NoneofDebior's inventory, if any, is now, or shall be at any time o times hereafiar
stored with & bailee, warshrusernan, or shmilar party withous Bank's prior written consent, and in
such event, Debtor will concurrently therewith, if so requested by Rank, cause any such bailee,
warshousernan of similar party to issue and deliver to Bank, in form acceptable to Bank, warchouse
recaipts or other documents of title in Bank's name evidencing the storags or pesssssion of such
inventery, and shall take such other actions in connection therewith as Bank shall dear: NECESSATY Or
advizable.

SECTION 2. FINANCIAY., CONDITIO CO ECTION.

21  Kinancial Sfatements, All financial staternents delivered to Bank at or prior to the
execution of this Agreement and all Bnancial statements which may hereafer be delivered to Bank,
fairly present the financial condition and the results of Debtor's operations af the times and for the
periods therein stated in accordance with generally accepted accounting principles consistently
applied. Sincethe effective date covered by the most recent financial statements so defivereg, there
has been no material adverse change in the operations or the financial or any other condition of
Debtor,

22 Acgurate Information, All written information, books, records and data heretofors
or hereatfier fiurnished by Debtor to Bank are or will be tre and correct as of the date furnished.

5
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23  Mbaintenance of Records, Debtor shall at a]l times maintain complete and accurate
books and records covering the Collateral.

24  Periedic Informgtion. Hereafter, Debtor shall deliver to Bank, within pinety (90)
days after the end of each fscal or tax year, ‘

(2) complete copies of all tax refurns for the most recent taxable year (including,
without timitation, complete feders] income tax returns on any enfity in whick
Botrower and/or any guarantor has an ownership iterast);

()  reviewed finsmcial statements prepared in accordance with gemerally aceepted
accounting procedures by a cergfied public accountant aceeptable to Lender topether
with any management letter that shall have been isanad: and

(c)  anagingof acconnts receivable and payable; and

'(d)  suchother documents and things evidencing such Borrower's net worth and financial
condition as Lender may reasonably request, :

Addrtionglly, Bank shall have the right to require Debtor to provide: within thizty (30) days
Tollowing each month’s end (f) an aging of accounts peyable and receivable and ag inventory, (ii)
mansgement propared fmancial statements, inclnding a detailed balance sheer and profis snd loss
statement and (fii) such other thing as Lender rnay request, including = ceriificate certifying Debtoris
in compbance with all Loan Doguments.

235  Access. Bank or any person desipnated by it shall have the right, fom tmeto tirne,
upon reasonable advance notice, to call at Debtor's place or places of business during reasonahle
busmess hours (or at any time ifa Default has occurred), and, without hindrance or delay, to inspect,
audit, and make extracts from Debtor's books, records, journals, arders, receipts, data processing and
storage equipment and any corrsspondence and other data relating to Debtor's business or to any
transactions between the partieg hersto, and ehall have the right to meke such verification with thizd
partics concerning the Collateral 2s Bank may consider reasenable under the circumetanees, ajl st
Debtor's expense. Debtor will furnish to Bank such information relevant to the Collateral 25 Bank
msy from ife to time reasoasbly request, including, withauat limitation, the original delivery, other
receipts and invoices end aging reports relating to accounts receivable.

26  Changes in Conditfon. Debtor shall prompity notify Bank of any material adverse
change in Debtor's financial condition or of any condition or event which constitutes a breach or
event of Default under this Agreement ar any other of the Loan Dovurnents, or of any Hiigation,
arhitration, proceeding or governmental proceeding material to the Debtor. .

2.7  BSolvent, Debtor represents thaf it is now solvent within the meaning of the Urnited

g
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SECTION 3. SALFS, COLLECTIONS. REPORYS AND FUR THER ASSURANCES.
31  Sale or Consumption of Inventory, Untl Default, Debtor may, in the oxdinary

course of its busiess only, and at its own expense, sell finished nvemtory or use consmumadle
inventory normally held by Debtor for such purpase, provided that the transfer of inventory in partial
or total satisfaction of indebtedness to othars shall not be considensd ta be in the ordinary comrse.
Debtor shall not, in lieu of payment to any creditor, return or deliver inventory.

3.2 Collection of Accounts Receivaﬁ!m Until Default, and in accordance with fuy

contract for insurance of accounts of accounts recetvabl ,» Debior mnay collect ifs acopunds and
accounts Teceivable in the ordinery course of iis business and wntl such tine as such privilege is
revoked, in whole or in part, by Bank's notification to account debtors to make payments directly to
Bank. Debtor shall mark 211 chattel paper, instruments and documents to reflect the Bank’s security
interest and shall take soch action with respect 10 the collecrion of those acoouwms end sccommts
receiveble and of the proceeds thereof, as Bank may request. Debtor shall tint materially alter pr
release any account receivable without the prior written consent of the Bank.

33  Natifieation of Account Debtors, Bank shall have the tight, at any time or fimes
hereafter in its discretion, to confitm all accounts and accounts receivable and npon Default (5) o
notify all account debtora that accoumts and accounts receivable have been assigned to Bank; (b) to
direct all such apcount debitors ta make payments to Bank of all or anty part of the sums owing Debtor
by such account debtors: (c) to enforce collection thereof By sait or otherwise; (d) to surrender,
release or exchange all ot any part of such accounts end accounts receivable; or {e} to compromnise,
settle, extend or renew for any period (whether or not longer than the origine] period) any
indebtedness thersunder. '

34  Proceeds, Upon written request of Bank Tollowing Defaut, the Debtor shall hold the
procesds received from the sals of inverrtory, and the coliection of aceounts and acconmts receivable
in trust for the Bank without commingling the samme with other finds of the Debtor and ahall deposit
(he same with the Bank immediately upon receipt, '

3.5 Endorssmentby Secursd Party. Debtor hereby authorizes Bank following Tefanlt,
in the name of Debtor, to endorse any item, howsgever receivad by Bank, representing payment on or
ather proceeds of any of the Collateral, ncluding any insurance proceeds,

36  Reports. Debiorwill deliver to Bank agsignments, schedules and reports relating to
the Collatera] at sach times amd in such form as shall be reasonably designated hy Banl,

37  RBeiurn of Goods. The Debtor shall immediatoly notify the Bank of any event
causing material foss or depreciation in value of Collateral aod the amount of eack lase ar
depreciation. The Debtor shall also ininediately notify the Bank of all materia! cases involving the
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returm, rejection, repossession, 10ss or damage of ar to inventory sold of any request for credit or
adjustment of any accounts receivable or any dispute arising with respsct to sccounts receivable and
generally of all material events affecting the Collatoral or the valus or amount thereof

38  Further Assurances and 8. Debior shall do such things and execute such
documents and instruments as Bank may reasonably request to further essyre or protect Bank's rights
hereunder. Upon reasonable dernand from the Bank at any time, Debtor shall assign, transfer or
deliver to the Bank additional Collateral of & value and character satisfactory to the Bank, or make
such payment on account of Obligations as the Bank may requive,

SECTION 4. DEPOSITS AND OTHER PROPERTY.

Deebtor shall estahlish and, unti] all Obligations from Debtor to Bank are fally paid, maintain
& deposit relationship with Bank, Any and all deposits, accounts, certificate of deposit balances,
claims, or other sums at any time credited by or due from the Bank to the Debtor or aay guarantor,
surety or indorser of the QObligations and all other property of Debtor now or heresfler in the
poesession of Bank or wnder its control shall & all #mes constitute additional security for the
Obligations, The Bank may apply or set off such credits against Obligations at any time regardless
of whether the Qbligations are then due or the adequacy of other Colliteral.

SECTION 5. EVENTS OF DEFAULT, ACCELERATION.

Any of sll of the Obligations of the Debtor to the Bank shall, at the option of the Bank and
notwithstanding any time or credit allowed by any instrument evidencing any of the Obligations,
becorae immediately due and payable upon the oceurrence of any one or more of the following
events of defauit:

(3)  Defaultin the payment or performance of any Obligation of the Debtor:

(b)  IfDebtorfails or neglects for a period of fifteen (15) days after writtsn notice from the
Bank to perform, keep or observe any torm, provision, condition, covenant (wheiher affirmative or
negetive), wamanty or representation contained in this Agresment or in any other of the Loan
Documents which is required to be performed, kept or observed by Debtor:

{c}  Ifanymatarial representation, statsment, report or certificate made or delivered by
Debtor, by any indorser, surety or guarantor for the Obligations ar by any of Debior's officers,
employees or agents, is not materially trae when made as provided in this Agreement;

(d)  Ifanyattachment, trustee process, fien, execution, levy, injimetion, or recefvership is
issued ormade against the Debtor or the Collaters] or any guarentor, and the same is pot removed or
discharged within thirty (30) days; provided, howsver, that it shall be 2 Default immediately npon the
recording or filing of any tax lien by any governmental agency or palitical subdivision, ncluding,
without limjtation, by the fternal Reveoue Setvice, the State of Maine Bursau of Taxation, any
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agency af the State of Maine, or eny municipality;

{=) I Debtor fails to pay any tax on the Collateral when dne orto AN anymmmna
poticy te Debtor is required to provide ta the Bank; : '

: §3] ‘The entry of e decree or order for relisfwith respect 1o the Debhtor or axy goavantor of
Debtor in an involuntary case under the federal bankruptey laws, as now or hereafter constituted, or
the entry of an order or decree by any court of competent jurisdiction eppointing 2 receiver,
liguidator, trustes, custodian {or similar official) of the Debtor, or ordering the winding-up or
Hquidation of its affairs which iz not dismissed within thirty (30) days;

(£)  Ths commencement by the Debtor or any guarantor of a voluntery case under the
federal bankruptoy laws, a8 now constituied or hereafier amended, or any other applicable federa] or
state bankruptey, insolvency or other similar Jaw, or fhie consant by Debitor or any guarantor to the
Eppoiniment of or taking possession by a receiver, liquidator, trustee, custodian (or ofher simiar
official) of the Dehtor or for any substantial part of its or their property, or the making by Debtor or
any guarantor of any assignment for the benefit of creditors, or the insolvency of the Debtor ot eny
guatantor, or the failure of the Debtor er any guarantor generally to pay its or their respective dsbis
as such debts become due, or the taking of action by the Debtor in furtherance of any of the

foregaing,

(1)  The encurtbrance of any part of the Collateral, whether junior or semiorio the Bank's
secunty interest (excapt as permitted under Paragraphs 1.6, 1.7 or 1. 15(g) hereos), or the sale of any
portion of the Collateral excent as expressly permitted herein:

(i The loss or destruction of or substamiial damage to any material item or portion of the
Collateral;

4] Such a change in the condition or affairs (fuancial or otherwise) of the Debtor or of
sy indozser, pnarantor or surety for any Obligations of the Debroy tothe Bank, of decline invalae of
the Colimeral as, in the good faith opinion of the Bank, materially impairs the Bank's SECUTLY o1
increases its risk, or if the Bank in good faith otherwise deems itself insecure.

~ (k) Death or disability of any guarantor or other person personally liable, in whole or iz part,
for any or ali of the Obligations. :

Ay ons or more of the foregbing events shall be called a "Default”,

SECTION 6. POWERS UPON DEFAULT.

&.1 edies, In the event ofa Default under this Agreement, any ofthe Obligﬁrions, or
amny other of the Loan Documents, or arany time thereafter, Bankmay, at its option, without notice of
its election and without demand, do any one or mare of the following, all of which are authorized by

L
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Debtor:

(a) . Declare Debtor's Obligations, whather evidenced by instaitment notes, demand notes
or otherwiss, immediately due and payable;

(»)  Cease advancing money or extending credit to or for the benefit of the Debtor under
any of the Loan Documents:

(¢}  Exercise anyor ail of the rights of a Secured Party under the Unifor: Conmmercial
Code and any other applicabie law upon Defauli by a Debtor; '

(d)  Set-offagainst any and all deposits, accounts, certificate of deposit balances, elaims,
or oiher sus 3t any time credited by or due from the Bank to the Debtor or any guarantor, surety or
mdarser of the Obligations and sgainst all other property of Debtor in the possession of Bank or
under its control;

(2]  Enter, with or without process of law, any premises where the Collateral might ba,
tnd without charge or lability, take possession of the Collsteral and nse or store it in seid premises,
and 2t the option of the Bank, remetn thereon and use the same, together with Debtor's materials,
supplies, books and records, for the purpose of liquidating or collecting the Coliateral and
condocting and preparing for disposition of the Collateral, or remove the same to such place or
places as Rank deema convenient; ‘

4] Sell or otherwise dispose of the Collateral (in itg then condition or after firther
memuiacturing, processing or preparation thereof, utilizing in comnection therewith any of Debtor's
assets, without charge or liability to Bank fherefor) at public or private sele (which sale Bank may
postpone from tims to time), all as Bank desms advisable, for cesh or credit. Debior shell be
credited with the net proceeds of such sale onty when such proceeds are finally collected by Bank
and the purchaser at any such sale, and Bank may, in lieu of sctual payment of the purchase price,
offset the amount thersof against the Obligations;

- {(g)  Use or transfer, without charge or Liability to Bank therefor, any of Debtor's labels,
trade nemes, trademarks, patenis, licenses, certificates of authority or advertising meterials in
advertising for sale and selling or other disposition of the Collateral,

6.2  Notice, Unless the Collateral is perishable or threatens to decline epesdily in valus.or
1s of & type customarily sold on a recognized market, the Bank shall give to the Debtor at least five
(5} dzys’ prior written notice of the time and place of any public sale or of the time after which any
private sale or any other intended disposition ig to be made. - -

63  Endorsemept. The Bank may at anytime in its discretion endorse md transfer it
its own name or that of its nomines any documents, securities or ather property securing the
Obligations and receive the income thereon and hold the same as security for Obligations or applyit

10

TRADEMARK
REEL: 004029 FRAME: 0029



A7 222009 168:@83 LALW OFFICES OF MICHREL I PERRCE =+ 91571??3@14@ MO, 73 P16
- 1

R

USPTO 77172009 8:11:45 AM PACE 168/021 Fax Server
'AARON P. BURNS COMPANY:TWO MONUMENT S0Q.

to the Oblipations,

64  Collection. Insofer as Collateral may consist of accounts receivable, insurance
policies, instruments, chattel paper, choses in agtion or the liks, the Bank may demand, coTlect,
receipt foz, aettle, renew, extend, exchange, compromise, adjust, sue for, foreclose or realize pon
Collateral, in whole or in part, as the Bank may detezmine, whether or not the Obligations are fien

" @ue and for the purpose of realizing the Bank's rights therein, the Bank may receive, open and
dispose of mail addresged ta the Debtor and endorse notes, eheskes, drafts, maoney orders, docrments
of title or other evidences of payment, shipment or storage or any form of Gollaterel on behalfof snd
in the name of the Debtor, and apply the procesds thereof to the Obligations.

6.5  Assembly of Collateral. Upon Defanlt, Debtor shall assemble the Coliateral and
make it availahie to Rank at a place or places to be designated by Bank.

6.6  Equitsble Relief, Debtor recognizes that in the ovent Debtor defaults, no remedy of
law will provide adequate relief to Bank, thetefore, Debtor aprees that Bank shall be entitled to
temporary and permanent infunctive relief in any such case withont the necessity of proving actoal
damages. ‘ .

Al of Bank's aforesaid rights and remedies are gumulative and non-exclusive.

. The Debtor waives demand, protest, notice of acceptance of s Agreement, notice of
Default or dishonor, notice of loans made, credit extended. Collateral received or delivered or other
action taken in reliance hereon and ell other demands and notices of any description. With respect
both to Obligations and Collateral, the Debtor assents to any extension of postponement of the time
of payment or any other indulgence fo any substitution, exchange or release of Collateral, to the
addition or release of any party o person primarily or secondarily liable, to the acceptance of parfisl
payments thereon and the settlernent, compromising or adjusting thersef, all in such marmer mnd at
guch times 85 the Bank may desm advisable. The Bank shall not have any duty as o the collection ot
protection of Coliateral or any income theream, nor as o the preservetion of rights against prior
parties, nor the safe custody thereof. The Bank muy exercise its rights against the Collateral without
resorhng or regard fo other collateral or sources of reimbursement for liability. The Bank shall niot
be deemed to have waived any of its rights under or against this Agreement, the Obligations, the
Coliateral, any other of the Loan Doeumentz, or otherwise unless sueh waiver be in writing and
signed by the Bank. Bank's failure 10 require strict performance of this Agreement or any other of
the Loan Documents evidenced, governed or secured hereby or any delay or omission on the part of
the Bank in exercising any right or any aceeptunce of partial or inadaquate payment ar performance
shall not waive, affect or diminish such Tight or Dehtor's duty of compliance and performance
therewith. A waiver on any one occasion shail not be construed as & bar to or waiver of any Hght an
any foture oceasion. Al rights and remedies of the Bank on Cbligations or Collateral, whether
evidenoed hereby or by any other instrument or papers, shail be cymulative and may be sxercised
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singalarly or concurrently. Any note which this Apreement may Eﬂcm i8 8 separate instrument ang
may be negotiated, extended or renawed by the Bank without releasing the Debtor, the Collateral or
any puarantor or co-mmaker, ‘ '

SECTION 8, GENERAL,

81  Notice, Anydemand wpon or notice to the Debtor that the Bank may elect to give
ahall be effective upon delivery in person or upon deposit in the United States mails, postage trepaid,
rerarn receipt requested, or upon sending by faceirnile (subsequentty confirmed by hard copy Letter ag
having been transmitted on a dats and &t a ime certain) addressed to the Debtor at the address shown
at the beginning of this Agreement or, if the Debtor hag notified the Rank in writing of & change of
address, to the Debtor's Tast address so notified. Demands or notices addressed to the Debtor's
addrese at which the Bank customarily coramunicates with the Debtar shall also be effective.

£ .

€2  Pavments. For purposes of determining the amount ofthe Obligations, the receipt of
any check or any other jtem of payment by Bark shalf not ho eifective as a payment on acconnt of
the Obligations until such check or other item of peyment is setually paid in cash or coliected. Ay
statemnent of account rendered by Bank to Debtor relating to the Cbligations, including, without
limitation, all statements of balances owing, accrued intarest, expenses and costs, shali be tresumed
to be correct and acourate and constimte an accoumnt stated unless, within thirty (30) days efier receipt
thereof by Debior, Debtor shail defiver to Bank writien objection thereto specifying the error or
ertors, if amy, coptained in any snch statement. ‘

83  Ezpenses. The Debtor shall payto or reimburse the Bank on demand and g apartof
the Obligations secured hereby ary and all expenses, inchuding, without Limitation, reasonzble
counsel fees and expenses, incurred or paid by the Bank in connection with the preparation,
exscution, administration, preservation, collection or enforcement of fhis Agreemnent, the Coliateral,
or any other of the Loan Documents, also incloding, without limitatiom, any and all reasonahle
attomeys' feea and costs meurred hy the Bank in comnsction with any Bankyuptcy, insolvency,
Is0IgANization, of receivership proveedings involving any Maker or guarantor of any or all of the
Obligations; Such expenges to be paid by Debtor include, without Emitation, thoss incurred in any
litigation, contest, dispute, suit or proceeding (whether instituted byBank, Debtor or any other party)

. fo protect, collect, leass, sell, take possession of or liquidate any of the Collateral, to attempt to

enforce any security interest of Bank in any of the Collatersl, to enforce any rights of Bank against
Debtor or against any other person, entity, associatior, firm or corporation liable for the Obligations
or on thte Collateral, and those expenses incurred by Bank in defanding, setthing or satisfying any
claim, action or demand zsserted by amy receiver, frustee, craditor's commitice, dabior or
debtor-in-passession in any bankrupicy or reorpanization case, ANy assignes of aswmgnee for the
benefit of creditors, creditor, stockholder, or hy any ofher person or entity, whether in connection
with the Debtor, the Obligations or any Loan Documents, the Collateral or any transactions related
thereto, or on any alteged theory of preference, fraudulent conveyance, subordination, usury, clra
vires, invalidity, interference, control, misrepresentation, conspiracy, or similar theory, or otherwise.
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At its option, and without Yimitation, the Barik may decharpetaxes, liens, secarity interssts or
other sheumbrances af any time Isvied against or placed on the CoRateral, pay any premuiums on Aoy
ingurance to be carried by Debtor, or provide for the maintenance and preservation of the Collateral
and add the expense thereof to the Obligations secured hereby, all to bear interest at the highest
annual rate apphcable to any of the Obligations. | .

84  Buccessors and Assisus. Whenever in this Agreement there is reference made to sy
of the parties heteto, such reference shall be deemed to include, wherever applicable, 2 reference to
the successors and assigns of such party. The provisions of this Agreernent shall be binding upon
and shall nure to the benefit of the successors and assigns of Debior and Bank.

83  Survival of Representations. All representations and warranties of Debtor, and gll
terms, provisions, conditions and agreements to be performed by Debtor contetned herein, and in any
of the other Loan Documents shail be true and satisfied at the tims of fhe execution of this
Agrsement, and shall swrvive the closing hersof and the execution angd delivery of this Agreement,

86  Governimg Law; Severahility. This Agreement has been dalivared by Debtor to
Bank for Bank's acceptance or rejection at the place listed at the commencement of this Agreement
and shall be construed in all respects in accordance with, and governed by, the lews of ths Staie of
Meine, Wherever possibla each provision of this Agreement shall be interpreted in such manner as
to be effective and valid wnder applicable law, but If any provision of this Agreement shall be
prohibited by or invalid vimder applicable law, such provision shall be ineifective only to the extent of
such prohibition or invalidity, without invalidating the remainder of such provision or the vemaming
provisions of this Agreement,

8.7  Modification, 'This Agreement may not be altered or amended except hy an
agresraent in writing,

8.8  Application of Payments. [Debtor irrevocably waives the dght to direct the
appiication of any and afi payments at any time or times hereafier received by Bank from Debior, and
Debior does hereby ixrevocebly agree that Bank shall have the continuing exclusive right to apply
and reapply any and ail payments received at any time or times hereafter agaitst the Obligations
hereunder in such manner as Bank may deem advisable,

89  Invalidated Pavment. Debtor agrees that to the extent that Debtormakes a payiment
or payments 1o Bank, which payment or payments, ot ary part theresf, ate subsequently invalidated,
declared 1o be fraudulent or praferentisl, set aside and/or required to be repaid to Debtor, its estate,
trustes, receiver or any other party under any bankruptcy law, state of fodersl Jaw, conmmon law or
equitable canpe, then to the extent of such Ppayment or repayinent, the ability or part thereof which
has been paid, reduced or satisfied by the amount so repaid shall be reinstated and included within
the Obligations as of the date such initial bayment, reduction or satisfastion ocontred.

8.10  Snhmission to Yurisdiction. Debtor submits to the furisdiction of any sfate or federsl
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’ court located within the State of Maine.

8.11  Sectlon Tifles. The seotion titles contained in this Agreement are for convenience
only end shell not affect the conwtruotion or meaning of this Agreement,

8.12 Fimancing Statement. A photocopy or other repraduction of this Agresment or of
any financing statement excouted in conjunction with this Apreement and filed to perfect a security
interest in the Collateral may be used as a finaneing statement,

813  Sealed Instrument. This Agreement shall take effect ds a sealed instromeqt,

IN WITNESS WHEREOF, this Agreement has been duly executed as of the day and year

PTG, L qy y
By.' I’ - /L-__’J-’

A

f“iff-' At Paiil I, Gelar J
J Its Sole Managédr
STATE OF MAINE
Cumnberland, ss. December 30, 2005

Personally appeared the sbove-named Paul 1. Gelardi, Sole Manager of PTG, LLC, end
acknowledged the foregoing instrument to be his free act aud deed and the free act and deed of said
PTG, LLC.

. Before me,

MNetary-Rublic/ Aftorney at Law

b P A L, 57.

Typed or Printed Name: -

My Commission Bgpires: &/ &
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S % Em,

smicr Vice President
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