Tewn af Pevwick

11 Sullivan Street, Berwick, ME 039001
FPhone: (207) 698-1101 Fax (207)698-5181
Website: www.berwickmaine.org

APPLICATION FOR SUBDIVISION

“Complete Subdivision applications must be received by the Berwick Planning
Department at least 14 days prior to the desired Planning Board meeting date. All review
fees are due prior to the scheduled Planning Board meeting. *

X | Major Subdivision | Preliminary Plan
Minor Subdivision Final Plan

APPLICANT INFORMATION

1. Name of Property Owner Prime Tanning Co., Inc.

Address c/o Robert Keach, Esq. Bernstein Shur
PO Box 9729, Portland, ME 04104-0529

Telephone -
2. Name of Applicant __;E%Fg_:;f;;ﬁﬁ},g’;jc
Address __c.-'n Roger A, Clement, Jr., Verrill Dana LLP
One Portland Square, Portland, ME 04112-0586
Telephone 207-253-4412 -
3. Is Applicant a corporation? NO  Attach documentation
4, Authorized Agent's Name Scott Anderson -
Address Verrill Dana LLP
One Portland Square, Portland, ME 04112-0586
Telephone 207-253-4540
5. Persons preparing plan:
Surveyor Christopher H. Mende, P.L.S.
Slate of Registration ME Reg No 1302
Engineer _Geoff Aleva, P.E.
State of Registraton ME ~~ RegNo 9679

Soil Scientist Mone at Present Time




APPLICATION FOR SUBDIVISION PAGE 2

6. Persons to whom all correspondence concerning this

application should be sent Scott D. Anderson

Address Verrill Dana LLP

One Portland Square

_ Portland, ME 04112-0586

7. What legal interest does the applicant have in the

property o be developed? See #8

Altach evidence of interest (Deed, option, purchase and sale contract, etc.)

8. What interest does the owner or applicant have in any abutting property?

Court Order — Applicant holds the first mortgage on the subject

property, and on abutting property, including 34 Sullivan St., 29 Sullivan

Street, 35 Sullivan Street, and 27 School Street. Also, an

_Order entered by U.S. Bankruptcy Court dated January 19, 2012

authorized and directed Prime Tanning Co., Inc. to sell the property to

The Fund of Jupiter, LLC or its designee.

LAND INFORMATION

9. Location of Property 20 Sullivan Street
i . s
Registry of Deeds: Book h;ﬁndaw Page MANY
- - plan ) o
_Berwick Tax Maps: Map U4 Lot 146
Map Lot

10. Land Use District in which property is located? ggﬂ"ﬂ'
11. Is any part of the property located in the Shoreland Overlay District? SC/

The Aquifer Protection District? NO
12. Is any portion of the property within a special flood hazard area as identified

13.

by the Federal Emergency Management Agency? _NO - see LOMA
Does any part of the property contain wetlands as identified by the
Mational Wetlands Inventory, US Department of the Interior? NO



APPLICATION FOR SUBDIVISION PAGE 3

14.

15.

Total acreage 342,038 S.F. Acreage to be developed 342,038 S.F.
(7.8521 ACRES) (7.8521 ACRES)
Does the parcel include or abut any brooks, streams, or other water bodies? YES

Identify them by name, if known _Water course flows underground through

16.

17.

18.

18.

20.

Map

_tunnels and cuiverts across property

What is the current use of the land? Industrial-leather tanning factory-

defunct -
Has this land been part of a prior approved subdivision? NO
MName N/A Date N/A

Has the parcel been divided or has any portion of the land been conveyed

for any purpose within the past five years? NO

Indicate the nature of any restrictive covenants to be placed in the deeds

None

List below the names and addresses of abutting property owners to include those

across any road or street

Lot Names(s) of Qwner Address:

See attached maps and list.

Fage 3 af &
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GENERAL INFORMATION:

21. Proposed name of development  Tannery Row

22, Number of lots or units 7

23. Anticipated date for construction  W/A

24. Anticipated date for completion WA

25. Does this development require extension of public infrastructure? N/A If yes,
check which items

Roads Storm Drainage
~ Sidewalks Water Lines
Sewer Lines - Fire Protection Equipment

Other (Identify)

26. Estimated cost of infrastructure improvements ~ N/A

27.  Method of water supply to the proposed development
~individual wells
central well with distribution lines
X connection to public water system

__ other

28. Method of sewage disposal for the proposed development
individual septic tanks
___ central on-site disposal with collection lines
X connection to public sewer system

other

29, Method of fire protection for the proposed development,
X hydrants connected to the public water system
dry hydrants located on an existing pond water body
~ existing fire pond
other

Fage 4 of 3
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30. Does the applicant propose to dedicate to the public any streets, recreation areas,
resource protection or other commeon lands? N/A __ If yes, complete the following:
Streets/Estimated Length

Recreation/Estimated Acreage

Resource Protection/Acreage

Common lands/Acreage

31. Does the applicant intend to request waivers of any of the subdivision regulations? YES

If yes, identify each item separately and state reason for the request
See narrative and Subdivision Plan notes.

32. Has the applicant received any variance from the requirements of the Land Use
Ordinance? _NO If yes, what?

To the best of my knowledge, all the above stated information submitted in this
application is true and correct.

Date Sept. 10, 2013 Applicant ﬂa ﬁk e/ﬂ/ U_‘-";a / LV; (,é 4
7 ‘
Jaaal201411425400\PlanningBoard\20140808-application dog E}" E " 5)\ Q j

2 fHfreney




MEMORANDUM TO BERWICK PLANNING BOARD
FROM: Christopher H. Mende, PLS
DATE: September 10, 2014
RE:  Prime Tanning Co., Inc., 20 Sullivan Street, The Fund of
Jupiter, LLC - TANNERY ROW SUBDIVISION

PRELIMINARY PLAN FOR MAJOR SUBDIVISION

The Fund of Jupiter, LLC, mortgagor of the subject property, proposes a 7 lot subdivision of
Tax Map U-4, Lot 146 (20 Sullivan Street). The property was formerly operated as an
industrial site (leather processing). The site is presently vacant with regard to activity, but is
fully developed with building, pavement and infrastructure. The applicant has long term
plans to redevelop the site with a combination of mixed use residential space, office space,
light industrial space, quick serve restaurant space and/or convenience store, and green
space. Specific design for the layout and infrastructure of future development is only
conceptual at this time, and future detailed design, review and approval for these
developments will be coordinated with the Planning Board through the Site Plan Review
Process and possible modifications to the present subdivision.

The present application is for simply a geometric division of the locus tract of 7.85 acres into
7 parcels. The present “Skeleton® subdivision as submitted is to facilitate development
partnerships bascd on the differing contemplated uses of the site and to facilitate a cleanup of
the property prior to future development.

The applicant is submitting the following application materials:

1) A location plan with aerial photo background.

2) A boundary plan showing parcel boundaries and easements, existing site
improvements and known utilities, and title sources and notes.

3) A preliminary subdivision plan showing the geometry of the proposed 7 lots.

4) Checks in the amounts of $550 and $2800 for application and review to the Town
prior to the September 18 Planning Board mecting,

3) List of abutters with copies of Tax Maps U-4 and U-1.

6) Application Form.

7) Copies of Mortgage Deeds which describe the subject property and the applicant
interest,

8) A copy of LOMA Case Number 07-01-0835A which removed the entire parcel from
the adjacent Special Flood Hazard Area.

9) Copy of letter of agreement/authorization with CIVIL CONSULTANTS

For the present application, the applicant requests waivers as identified on the
Subdivision Plan given that at this point the applicant has not identificd specific tenants
or uses for each lot. The information subject to these waiver requests will be provided to
the Planning Board when final land uses are identified and appropriate applications are
filed for development of the lot(s).

CIvVIL
COMNSULTANTS

Arlicie 7 Submissicn, Page 1of 7
P Boos IO Seadle Beenck, Mamne 0308 207 3822550



MEMORANDUM TO

BERWICK PLANNING BOARD

FROM:  Christopher H. Mende, PLS
DATE: September 10, 2014
RE:

7.2 SUBMISSTONS.

The preliminary plan application shall consist of the following items:

Su bmittal Reqhirﬁﬁwnt

.

Applicauon Form.

Location Map. The location map shall be drawn at a siee

adequate 1o show the relationship of the proposed

subdivision to the adjacent properties, and to allow the

Board to Tocate the subdivision within the municipality. The

location map shall show:

1. Existing subdivisions in the proximity of the proposed
subdivizion,

Locations and names of existing and proposed streets,
3. Boundarics and designations of zoning districts,

4. Anoutline of the proposed subdivision and any
remaining poertion of the owner's properly if the
prefiminary plan submitted covers only a portion of the
vwner's entire contiguous holding,

Preliminary Plan, The preliminary plan shall be submitied
in four copies of one or more maps or drawings which may
be printed or reproduced on paper, with all dimensions
shown in feet or decimals of a toat,

The preliminary plan shall be draven o a seale of not more

than one hundred [eet w the inch, Plans for subdivisions

containing more than one hundred acres may be drawn at a

scale of not more than two hundred feel w the inch
provided all necessary detail can easily be read.

Application Requirements. The application for preliminary

plan approval shall include the following information, The

Beard may require additional information 1o be submiteed,

where il linds necessary in order to determine whether the

1. Proposed name of the subdivision and the name of the
municipality i which it is located, plus the assessor’s
map and lol noumbers,

2. Verification of right, title or mterest in the property.

i A standard boundary survey of the parcel, giving
complete descriptive data by bearings and distances,
made and certified by a Maine registered  land
surveyor, The comers of the parcel shall be located on
the ground and marked by monuments.

Prime Tanning Co,, Inc., 20 Sullivan Street, The Fund of
Jupiter, LLC - TANNERY ROW SUBDIVISION

Applicant Response

pro mded '
pmﬂ'ided

pr&vided

provided

| provided
prﬂﬂi&e.ﬁ"

CIVIL
CONSULTANTS

PO B 10KF Sentl Berswick, Mlaiee D00WE 207-354-25350

Article 7 Submission, Page 2 of 7



MEMORANDUM TO  BERWICK PLANNING BOARD
FROM: Christopher H. Mende, PLS
DATE: September 10, 2014
RE:  Prime Tanning Co., Inc., 20 Sullivan Street, The Fund of
Jupiter, LLC - TANNERY ROW SUBDIVISION

-1

&

Lk

A copy of the most recently recorded deed for the
parcel. A copy of all deed restrictions, casements,
rights-of-way, or  other  encumbrances  currently

_ alfecting the property.

A copy of any deed restrictions intended o cover all or
part of the lots or dwellings in the subdivision. The
decd restrictions must specify that maintenance of
privately owned stormwater management facilities will
be conducted and certified to the Town in accordance

_with Article 7.22 of the Town's Land Use Ordinance,

An indication of the type of sewage disposal to be used
in the subdivision. When sewage disposal is to be
accomplished by connection to the public scwer, the
Berwick Sewer District shall certify that providing
service to the proposcd subdivision is within the
capacily  of the sysiem’s existing collection  and
teatmenl system or improvements planned o he
completed prior to the construction of the subdivision,

When sewape disposal 15 to be accomplished by
subsurface wastewater disposal  systems, test it
analyses, prepared by a Maine Licensed Site Evaluator
or Maine Certified Soil Scientist shall be provided, A
map showing the location of all test pits dug on the site

~ shall be submitted,

An indication of the lype of water supply system(s) to

b used in the subdivision.

When water is o be supplied by public water supply. a
written statement [tom the Berwick Water Department
shall be submitted indicating there is adequate supply
and pressure for the subdivision.

graphic map scale.

The names and addresses of the record owner,
applicant, and individual or company who prepared the

_plan and adjoining property DWNELS,

A I1|'.1_:,;h. .illmlls[ly soil Hur\;'éy iJ}' a Maine Certified Soil
Scientist, Wetland arcas shall be identified on the
survey, regardless of size.

- The number ol acres within the proposed subdivision,

location ol property  lines, existing  buildings,
vegetative cover Lype, and other essential existing
physical fealures,

pro vided

none

Public -waiver

Not applicable

public

waiver

prou{ded

prat;'fded

waiver

pr;om‘ ded

CIVIL
CONSULTANTS

PO, Sax 100 Sawtle Berionck, Mire 03808 207-154-2550

Article ¥ Subrmission, Page 3 of 7



MEMORANDUM TO

BERWICK PLANNING BOARD

FROM:  Christopher . Mende, PLS
DATE: Scptember 10, 2014
RE:

Prime Tanning Co., Inc., 20 Sullivan Street, The Fund of

Jupiter, LLC - TANNERY ROW SUBDIVISION

16.

14,

20

=
[t

(B ]
Lad

. The location of all rivers, streams and brooks within or

adjacent Lo the proposed subdivision. If any portion of
the proposed subdivision is located m the direct
watershed of a great pond, the application shall indicate
which greal pond,

. Contour lines at the interval specified by the Board,

showing clevations in relaiion to Mean Sea Level,

. The zoning district in which the proposced subdivision

is located and the location of any zoning houndaries
affecting the subdivision.

. The location and size of existing and proposcd sewers,

water mains, culverts, and drainage wavs on ar
adjacent Lo the property to he subdivided.

The location, names, and present widths of existing
streets, highways, easements, building lines, parks and
other open spaces on or adjacent fo the subdivision,

", Size. type and locations of all existing and proposed

overhead and underground utilities, o include but not
be himited to street lighting, electricily, telephone and
cable television. The Board may require street lighting
il there is a sufficient public safety need in accordance

with the Town Streel Lighting Palicy.

. The proposed lot lines with approximate dimensions

and lot areas,

All parcels of land pr{iim'.s'ed to be dedicated to puhli'c”
use and the conditions of such dedication,

The lacativn of any apen space to be preserved and a
description ol proposed ownership, improvement and
managenenl.

. The percentage of area on cach lot where existing

torest cover will be permitted to be removed and
converted o lawn, structures or other cover and any
proposed restrictions to be placed on clearing existing
vegetation.

- I any portion of the subdivision is in a food-prone

area, the boundaries of any foeod hazard arcas and the
100-vear [ood clevation, as depicted on the Town of
Berwick's  Plood  Insurance  Rate Map, shall be
delineated on the plan,

- A hydrogeologic assessment prepared by a Maine

Certilied Creologist or Mame Repistered Professional
Engineer, experienced in hydrogeology, when the
subdivision is not served by public sewer and

Provided on boundary plan

waiver

proﬁd‘ed
waiver
Provided on Edﬁﬁdary plan

Provided in part on boundary plan
waiver

provided

None at present

None at p}-esent
No forest cover on site-the site is Sully

developed

See attached LOMA

waiver

CIVIL
CONSULTANTS

FL B TERD Bopth Beeeack, Madoe (13908

207-384-24501

Arlicle T Submission, Page 4 of 7



24,

o

- For subdivisions involving 40 or more parking spaces

MEMORANDUM TO BERWICK PLANNING BOARD
FROM: Christopher H. Mende, PLS

DATE: September 10, 2014
RE:  Prime Tanning Co., Inc., 20 Sullivan Street, The Fund of
Jupiter, LLC - TANNERY ROW SUBDIVISION

A, Aoy part of the subdivision is located over a sand

and gravel aquifer, as shown on a map entitled
“Hydrogeologic Data for Significant Sand and
Gravel Aquifers,” by the Maine Geological
Survey, 1985, Map No. 1; or

b, The subdivision has an average density of mare
than one dwelling unit per | D000 square feer,

The Board may require a hydrogeclogic assessment in
other cases where site considerations or development
design indicate greater potential of adverse impacts on
ground water quality, These cases include extensive
areas of shallow to bedrock soils; or cluster
developments in which the average density is less than
one dwelling unit per [ 00,000 square feetl bul the
density of the developed portion is in excess of one
dwelling unit per 80,000 squarc feet; or the proposed
use of shared or common subsurlace waste water
disposal syslems.

The hydrogeolagic assessment shall be conducted in
accordance with the provisions of Section 1 112,41
below,

An estimate of the amount and type of vehicular traffic
to be gencrated on a daily basis and at peak hours, Trip
generation rates used shall be taken from Trip
Generation Manual, latest edition, published by the
Institute of Transportation Engineers. Trip generation
rates [rom other sources may be used if the applicant
demonstrates that these sources better reflect local
conditions.

or projected to generate more than 400 vehicle trips per
day, a tralfic impact analysis, prepared by a Maine
Registered Professional Lngmeer with experience in
traffic engineering, shall be submitted, The analysis
shall indicate the expected average daily vehicular
trips, peak-hour volumes, access conditions at the site,
distribution of traffic, types of vchicles expected, effect
upon the level of service of the street giving access to
the site and neighboring streets which may be afleeted,
and recommended improvements to  maintain the
desired level of service an the alTected streets,

waiver

waiver

CIVIL
CONSULTANTS

PLL B 100 Seadl Bereock, Maine Q3808 207-084-2550

Article ¥ Submission, Page S of 7



MEMORANDUM TO

BERWICK PLANNING BOARD

FROM: Christopher H. Mende, PLS
DATE: September 10, 2014
RIL:

Prime Tanning Co., Inc., 20 Sullivan Street, The Fund of

Jupiter, LLC - TANNERY ROW SUBDIVISION

26,

29.

Areas within or adjacent o the proposed subdivision
which have been identilied as high or moderate value
wildlifi: habitat by the Maine Depariment of Inland
Fisheries and Wildlife or within the comprehensive
plan, If any portion of the subdivision is located within
an area designated as a unique natural arca by the
comprehensive plan or the Maine Matural  Areas
I'rogram the plan shall indicate appropriate measures
far the preservation of the values which qualily the site
for such designation,

7. I the proposcd subdivision is in the direct watershed of

a great pond, and qualifies [or the simplified review
procedure [or phosphorus contrel as deseribed in
Section 111742, the plan shall indicate the location
and dimensions  of  vegetative  buffer  sirips  or
infiltration systems and the application shall include a
long-term maintenance plan for all phosphorus control
measures. Vor subdivisions which do not qualify for the
simplitied  review  procedure. a phosphorus  impact
analysis and control plan shall be submitted using the
procedures set forth in Polume 11~ Phosphorus
Contral {0 Loke Watershods: A Teelmicel Guidedor
Evalvating New  Develfopiren:, o the  Starmvaier
Mapagementor Maine manual dated Tanuary 2008,
published by the Maine Department of Environmental
Protection,

All areas  within  or  adjacent o the proposed
subdivision which are cither listed on or eligible © be
listed on the Mational Resister of Historic Places, or
have been idenufied in the comprehensive plan as
sensitive or likely to contain such sites.

If the owner of the parcel to be subdivided has owned
the parcel for less than five wears, a narrative
deseribing any timber harvesting operations since the
awmer abtained the parcel is required. 10 harvesting has
vceurted, a copy of the Forest Operalions Notification
and a written determination of the harvest’s compliance
with Maine Forest Service's Timber Harvesting
Standards  to Substantially  Fliminate  Liguidation
Harvesting certified by a licensed forester shall be
subsmitled.

Waiver or not app!ih&b!e

Waiver or not applicable

None found on national inivéﬁtnry,
except the old high school

None

CIVIL
CONSULTANTS

POV Boe T Sontl Bermoick, Maive (03895 207-324-2550

Arlicle T Submisson, Page 8 of 7



MEMORANDUM TCQ  BERWICK PLANNING BOARD
FROM: Christopher H. Mende, PLS
DATE: September 10, 2014
RE:  Prime Tanning Co., Inc., 20 Sullivan Street, The Fund of
Jupiter, LLC - TANNERY ROW SUBDIVISION

M. A storm water management plan, prepared by a Maine  Waiver — no new development
Registered Professional Lngincer in accordance with proposed at present
the  Stormwater  Manawement for Muaine: Rest
Muanggement  Pracrices,  pubfished by the Muine
Depariment of  Envivonmental  Proveciion,  lalest
edition. The Board may not waive submission of the
storm water management plan unless the subdivision is
outside the watershed of a great pond, the proposed
subdivision does not mvolve grading which changes
drainage patterns, or does not invelve the addition of
impervious surfaces such as roofs and driveways less

_than 5% of the area of the subdivision,

31, An erosion and sedimentation control plan preparcd by Waiver
a  Maine Registered  Professional  Engineer  in
accordance with the Maine Erosion and Sedimentarion
Contral Handbook for Construction: Best Mangzement
FPractices, published by the Cumberland County Soil
and Water Conservation District and  the Maine
Department of Environmental Protection, latwest edition.
The Board may not waive submission of the erosion
and sedimentation control plan unless the subdivision
15 oulside the watershed of a great pond, the proposed
subdivision docs not invelve grading which changes
drainage pailerns, or does nol involve the addition of
impervious surfaces such as rools and driveways less
than 3% of the arca of the subdivision.

2. A common scheme of development shall be shown for | None is presently contemplated
all contiguous or non-contiguous parcels or lats in the
same immediate vicily.  The common scheme of
development shall melude the timing and sequencing
ol development, types of land uses, anticipated
roadways and access localions, number of lots, and
_apen space to he preserved.

T 2014 A2 3400 T lanning Board-preliminay-plan 20 140008 Anicle 7 Meme.dos
Friom ardinance doted Mav 21, 2000

CIVIL
CONSULTANTS

Arlicle 7 Submissicn, Paga 7aof 7
PO Box IO Soncth Bervoick, Maine 03908 207 38342550



MAP

LIST OF ABUTTERS
The Fund of Jupiter
Tannery Row Subdivision
Map U-4 lot 146
School Strect, Berwick MF 03901
As of Seplember 8, 2014

LoT

NAME & MAILING ADDRESS

146
(locus)

PRIME TANNING CO., INC
C/O BERNSTEIN SHUR

PO BOX 9729

FORTLAND, ME 04104-0529

U-4

148

BERWICK SEWER DISTRICT
38 POWERHOUSE RD

PO BOX 15

BERWICK, ME 03901

U-4

149

TAYLOR, JESSICA
P. O. BOX 271
BERWICK, ME 038901

U-4

150

PRIME TANNING CO., INC
C/O BERNSTEIN SHUR

PO BOX 9729

PORTLAND, ME 04104-0529

144

LORD, PAULINE

7 WILSON ST

PO BOX 47
BERWICK, ME 03901

143

PINARD, TANYA
P.O. BOX 138
BERWICK, ME 03901-0138

U-4

145

HUSSEY, DAVID P,
LAPIERRE, JOHN N
61 PIGTAIL LANE
BERWICK,. ME 03901

141

MATHEWS, BEVERLY H., TRUSTEE
41 SCHOOL ST

FO BOX 837

BERWICK, ME 03901

U-4

142

BERWICK, TOWN OF
20 WILSON ST
BERWICK, ME 03901

U-4

140

METHODIST CHURCH
37 SCHOOL ST
BERWICK, ME 03901

‘ U-4

140-1

LIPMAN, JAMES C.
8 BUCKSHILL RD
DURHAM, NH 03824

CIVIL
CONSULTANTS
POk Boy TOO Sentl Beaswick, Maiee 03938 207.354-25350

Prime Tanning, Paga 1 of 3



Prime Tanning Property

U-4

138

RODRIQUE, DAVID
WRIGHT, JODIE

12 WILSON ST
BERWICK, ME 03901

137

LAPIERRE, JOHN N. & LISA
61 PIGTAIL LANE
BERWICK, ME 03901

136

LAPIERRE, JOHN N,
61 PIGTAIL LANE
BERWICK, ME 03901

uU-4

133

PRIME TANNING CO., INC
C/O BERNSTEIN SHUR

PO BOX 9729

PORTLAND, ME 04104-0529

U-4

130

PRIME TANNING CO,, INC
C/O BERNSTEIN SHUR

PO BOX 9729

PORTLAND, ME 04104-0529

U-4

95

PRIME TANNING CO., INC
C/O BERNSTEIN SHUR

PO BOX 9729

PORTLAND, ME 04104-0529

U-4

94

HAGUE, DYLAN
25 SULLIVAN ST
BERWICK, ME 03901

U-4

93

21 SULLIVAN ST
PO BOX 253
BERWICK, ME 03901

U-4

g1

BERWICK, TOWN OF
PO BOX 696
BERWICK, ME 03901

a0

MAINE D. O. T.

CHILD STREET

16 STATE HOUSE STATION
AUGUSTA ME 04333-0016

U-4

BERWICK, TOWN OF
FO BOX 696
BERWICK, ME 03901

LONG, RONALD & NOREEN
P.O. BOX 388

423 PINE HILL RD
BERWICK, ME 03901

U-4

DROLET, DAVID TRUSTEE
DAVID DROLET REVOC TRUST
75 CENTER RD
SOMERSWORTH, NH 03878

CIVIL
CONSULTANTS
PO fee 1 Soafle Beennew, Mdape 03908 207-384-2550

Prime Tanning, Pags 2 of 2



Frime Tanning Property

OUTREACH LLC
4 6 SULLIVAN ST
BERWICK, ME 033901

NORTHEAST BANK INSURANCE
S 500 CANAL STREET
LEWISTON, ME 04240

EDGERLY, RAYMOND A., TRUSTEE
49 PO BOX 94
BERWICK, ME 03901

ONE SULLIVAN LLC
8 6 COUNTRY LANE
BERWICK, ME 03901

MICHEL PROPERTIES, LLC
7 8 RITA RD.
SOMERSWORTH, NH 03878

ADIB, LLC
75 8 RITAST
SOMERSWORTH, NH 03878

U-1

Mot listed in tax rollicombined with 8 & 11

1 Kennebunk Savings Bank location

u-1

HALL, DANA E
4 PO BOX 619
BERWICK, ME 03901

U-1

HALL, DANA E. & WHITE, DANIEL A.
8 FO BOX 619
BERWICK, ME 03901

BERWICK, TOWN OF
7 PO BOX 696
BERWICK, ME 03901

U-1

VACHON, DAVID A. & KATHY L.
6 PO BOX 161
BERWICK, ME 03901

uU-1

ZERBINOPOULGS, NICKLAS G SRET AL
5 PO BOX 254
BERWICK, ME 03901

u-1

ZERBINOPQULOS, NICKLAS G SR ET AL
4 PO BOX 254
BERWICK, ME 03901

U-1

LETARTE, KAREN & GERARD
3 1 BERWICK ST
SOMERSWORTH, NH 03878

U-1

LETARTE, GERARD E.
2 1 BERNIER STREET
SOMERSWORTH, NH 03878

JHaaa\ 2014142540002 01 40908-ABUTTERS doc

¢

CIVIL
CONSULTANTS

Pk Mox 100 Spath Beowck, Mage (3908 207-384-2550

Frime Tanning, Page 3 of 3
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Sepltember 4, 2014

Roger A. Clement Jr., Partner
Verrill Dana, LLP

One Portland Square
Portland, ME 04112-0586
relementi@dverrilldana.com

RE: Propesal for Surveying and Engineering Services
Prime Tanning Property, Berwick, ME — The Fund of Jupiter, L1.C

Foger:

Thank you for calling yesterday to discuss your client’s plans regarding the
Prime Tanning site in downtown Berwick, Maine. As I understand the situation

The Fund of Jupiter, LLC (Jupiter} will soon take ownership of the site, and that
entity will be our elient,

As you revealed in our conversation and you subsequent email, Jupiter wishes to
pursue subdivision of the property to facilitate Brownfield cleanup and later
development. You have indicated that conversations to date with the town
suggest that inilial subdivision review and approval by the Town, may follow a
simplified course at present, with more detailed and sinngent review once
development plans are more firmly developed.

For this initial phase of the project, Jupiter is hopeful that that Town Planning
Board will allow division of the property into 5 or 6 lots, all with at least the
minimum frontage and area requirements. Jupiter is hopeful that the Board will
accepl our 2008 ALTA/ACSM Land Title Surveys of the property as a base plan
with new subdivision houndaries superimposed thereon. Jupiter is also hopeful
that no new fieldwork or engineering studies will be required.

The project will be on a fast track, with a hopeful approval of the project by the
end of October 2014, If the Planning Board can accommodate an adequate
number of meetings on this praject, and no detailed new engineering studies are
required, [ believe that CIVIL CONSULTANTS can provide the needed support
to prepare appiications and plans for the Boards review.




Seplember 4, 2014

Roger A, Clement Ir., Partner
Verrill Dana, LLP

Page 2

Scope of Services:

As we understand your needs, CIVIL CONSULTANTS will provide the following Scope of Services:

1) Prepare a sketch plan based on our prior surveying work for presentation to the Planning
Board.

2) Prepare a preliminary application for subdivision and a Preliminary Subdivision Plan for
review by the Planning Board.

3} Prepare a final application for the subdivision and a Final Subdivision Plan for review
and approval by the Planning Board.

4) Attend 3 meetings, a public hearing and a site walk with the Planning Board.

5) Draft letters to Town departments as may be needed,

6) No detailed engineering studies of water supply, sewer systems, drainage, traffic or the
like are contemplated. No additional Ficld work is eontemplated.

7)  Applicalion, advertising, public notice and recording fees, as well as fees relating to peer
review (if required) will be paid directly by the client.

8) For this phase of the project, no review by any State or Federal agency is anticipated.

9) Ifthe scope of services needs to be expanded to address requests by the Flanning Board,
client's approval will be required in writing,

be billed an an hourly basis at the following rates:

ostage, mileage, printing and reproduction costs will be billed in addition,
Services will be billed by email following each Planning Board Meeting or Public Hearing and
payment will be due 10 days thereafter. Work will be halted until payment is made, if not within this
time frame. Final Plans will not be released or recorded until final payment is made. Payments by

cash, credit card or check are all aggept: i ject follows the hoped for path, we anticipate
that fecs will amount to betwe

Timin

To the extent that CIVIL CONSULTANTS has control, reasonable dilipence will be exercised to
provide timely response for Planning Board requests and meetings,




September 4, 2014

Roger A. Clement Jr., Partner
YVerrill Dana, LLP

Page 3

Contractual Apreement

This letter and the attached terms and conditions will govern the working relationship between Jupiter
and CIVIL CONSULTANTS. To accepl this proposal, the client will sign, date and return a copy of
this letter to aur office. Emai! or Fax copies are acceptable.

If you have questions, please do not hesitate to call.

For CIVIL CONSULTANTS:

e e

Christopher H, Mende, PLS
WVice President

57
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Page10of1 | Date: June 28,2007 |Case No.: 07-01-0835A LOMA

Federal Emergency Management Agency
Washington, D.C. 20472

LETTER OF MAP AMENDMENT
DETERMINATION DOCUMENT (REMOVAL)

COMMUNITY AND MAP PANEL INFORMATION LEGAL PROPERTY DESCRIPTION
TOWN OF BERWICK, YORK A parcel of land, as described in the Deed recorded in Book 1130,
COUNTY, MAINE Page 132, a parcel of land, as described in the Warranty Deed
recorded as Document No. 13168, in Book 2212, Page 44, and a
COMMUNITY parcel of land, as described in the Statutory Short Form of Warranty

Deed recorded as Document No. 06188, in Baok 2122, Page 558, all
1 in the Office of the Register of Deeds, York County, Maing (TM:U-4,

COMMUNITY NO.: 230144

TL:146)
R: 23014400068
arFecTED | NUMBE
MAP PANEL
DATE: 851991
FLOODING SOURCE: SALMON FALLS RIVER APPROXIMATE LATITUDE & LONGITUDE OF PROPERTY: 41.267, -70.864
SOURCE OF LAT & LONG: PRECISION MAPPING STREETS 7.0 DATUM: NAD 83
DETERMINATION
WHAT 1S CHAMCE ADJACENT LOT
Lot | BLOCKS | suBDmision STREET REMOVED FRom | FLOGD FLOOD GRADE ELEVATION
SECTION THE SFHA ZOMNE ELEVATION | ELEVATION {MGVD 29)
o (NGVD 29) (NGVD 29}
" = & 20 Sullivan Street Property X 176.8 feet - 177.4 foet
{shaded)

-Spaaial Flood Hazard Area (SFHA} - The SFHA is an area that would be inundated by the flood having a 1-percent chance of being

equaled or exceeded in any given year {base food).

This document provides the Federal Emergency Managemeni Agency's determination regarding a request for a Letter of Map Amendment for
the proparty descriped above. Using the information submitted and Lhe effective Mational Flood Insurance Program {MFIF} map, we have
delerminad that the property(les) isfare nol located in the SFHA, an area Inundated by the flood having a f-percenl chance of being equaled ar
excepded in any giver year (base floed). This document amends the offactive NFIP map fo remove the subject property from the SFHA located
on the effective NFIF map; therefore, the Federal mandalory flood insurance requirement does not apply. However, the lender has fhe option to
continug the flesd insurance requirement fo protect WS financial Tisk on the isan. A Preferred Hisk Policy {FRP) is available for bulidings
Iocated outgside the SFHA  Information about the PRI and how one can apply is enclosed.

This determination |5 based on the flood data presently available. The enclosed documents provide additional information regarding  this
determination. If you have any queslions about this document, please contact the FEMA Map Assistance Cenler toll free at (BTT) 336-2627
{877-FEMA MAF) or by letter addressed 19 the Federal Emergency Management Agency, 3601 Eisenhower Avenue, Suife 130, Alexandria, W
223045409,

Wil R AE.Z i
Williarn R. Blantom Jr., CFM, Chisf

Engincering Managemen Seclion
Mitigation Division
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Reaister of Dasds

MORTGAGE, SECURITY AGREEMENT, LEASE ASSIGNMENT
AND FINANCING STATEMENT

KNOW ALL PERSONS BY THESE PRESENTS that Prime Tanning Co., Ine, & corporation
organiesd under the Taws of the State of Maine, huving a moailing addrezs of 9 Main Soeet, PO, Box 400
Hartlund, Maine 04543 (herenafter called "Grantor™), for consideration paid, e receipt and sufficicncy of which
is hereby acknowledged, docs hereby Give, Grant, Bargain, Sell, Assign and Convey, with MORTGAGE
COVENANTS unto The Funid of Jupiter, LLC, a Flonda fmited liability company, having & mailing address
of 1061 E. Indiantown Road, Suite 104, Jupiter, Flonda 33477 Chereinafter called "Grantee"), (s successors and
assigms forever, to secure its Guaranty of even date herowath guaranteeing the payment of Two Million Five
Hundred Thousand Deollars ($2,500,000,000 (the "Loan') with interest and other charges, as applicable, in
accordance with the terrs and conditions of & Promissery MNote of even date herewith (the "Note'™) and all other
related loan documents given by brving Taming Compary, a Maine cotporation to Grantee (the related loan
documents, the Mate, the Guaranty and this Mortgage heveinatier collectively the "Loan Documents™), and to
secure other chligations, all as hereatter sel forth, a certain bt or parcel of land with the buildings and
iproverrents thereon situated in the Town of Berwick, County of York, State of Maine, and a1l easernents and
rights appurtenant thereto (the "Mortgoped Premmizes"), all as more particularly described in Exhibit A arached
heret,

TO HAYE AND 10O HOLD the aforegranted and bargained Mortgaged Premises, and e other
Collateral as provided below, with all the privileges and appurtenances thereof, to Grantee, its successors and
asziena, (o its and thewr use and behoof forover;

PROVIDED NEVERTHELESS, that it Grantor puys to Grantee the amount of the Loan, together
with interest wml other Ligbihities charges under the Loan Documents, as applicable, in accordance with all the
terms and conditions of this Morgage and the aforesaid Loan Documents of even date signed and given by
Cirantor te Grantes and shall repay when due all other advinces which are made by Grantee o or for the benefit
of Grantor in accerdance with the provisions ser forth herein and other provisions hereof, as said Nate of even
date and any notes ar evidences of such advances may be rencwed, extended and moditied from Lime Lo time, and
uitil such payiment pertorms all of Grantors obligations, covenants and agresments contained herein and
comfained in said Mode, then this Morlgage deed, as also said certain Mote, shall be vaid, ofherwise shall remain in
fisll fotoe,

Section 1. Secucity Interest in Personal Property, The Grantor alse conveys herewwith a security interest in the
Citantor's personal properly, as provided below:

Sectdon 1.1, Definitions. All capitalized terms osed herein without defimtions shall have the
respective meanings provided therefor in (he Loan Docwinents. The term “State,” as used in (his Section 1,
means the state of the Grantor's organization as identificd in the first paragraph of this Maorigage. All
terms defined in the Uniform Commercial Code (the "UCC™ of the State and used herein shall have the
saime definitions herein as specified therein, provided, Jowever, that the tenm “instrument” shall be such
lerrn as defined in Article 9 of the Unitorm Commercial Code of the State rather than Article 3. The term
“Ohligations,” a5 used m this Section | and in this Mortgage, means all of the indebtedness, obligations,
and lisbilitics of the Grantor to the Grantee, individually or eollectively, whether direct or indirect, joint or
several, absolute or contingent, due or to become due, now existing o heveafter arising under the Note or in
respect 1o any of the Loan Decuments. An "Event of Defaolt,” as used berein, shall bave such meaning as
described in Section 3.8 of this Mortgage.



Section L2, Grant of Security Interest. The Grantor as the debtor hereby prants to the Granteo
as the securzd party, to sccure the payment and performance in full of all of the Obligations, a scounty
miterest in and so pledpes and assigns to the Grantee the following propertics, asscts, and nghts of the
Grantor, wherever localed, whether now owned or berealter aequired or arsing, and all proceeds and
praducts thereof (all of the same being hereinafler called the *Collateral ™) all personal and fxture propenty
of every kind and nature includmg without himitation all goods (including inventory, equipment, and any
accessions thereto), instruments (including promissory notes), documents, accounts (including health-care-
insurance reccivables), chattel paper {whether tangible or clectronic), depostt accounts, letter-of-credit
righls (whether ar not the fetter of credit is evidenced by a writing), commercial tort claims, scountics and
all ather investment property, supporting abligations, any other contract rights or rights to the payment of
money, insurance claims and proceeds, tort claims, and all peneral intangibles, incheding, without
limitation, all pavment intangibles, patents, patent applications, trademarks, trademark applications, trade
names, copyrighls, copyright applications, software, enpineering drawings, service marks, customer lists,
aocdwill, and all licenses, permits, agreements of any kind or namre pursuant to which the Grantor
pussesses, uses, or has authority to possess or use property {whether tangible or intangible) of others or
others possess, use, or kave authority to possess or use property (whether tangible or intangible) of the
Gramtor, and all recorded data of any kind or nature, regardless of the medium of recording, meluding,
without limitation, all soflware, woitings, plans, specifications, and schematics. Additionally, to the cxtent
that anv such Caollateral shall be purchased by Grantor with the Loan procesds (the "Purchase Money
Collateral”), Grantor hereby grants a purchase money scourily interest in the Purchase Money Collateral,
which Purchase Money Callateral shall specifically include without limilation the items deseribed, i any, in
Section 1.3(g).

Section 1.3, Authorization te File Financing Statements. The Grantor hereby trevocably
authorizes the Grantee at any time and from time te time to file in any Uniform Commercial Code
jurisdiction any inilial financing statements and amendments or addendums thercto that: {a) indicate the
Collateral (1) as all assets of the Granlor or words of similar eflfect, egardless of whether any particular
aszet comprised in the Collateral falls within the scope of Article 9 of the Unitorm Commercial Code of the
Seate or such jurisdiction, or (i) as being of an equal or lesser scope or with greater detail, and (b) contain
any other information required by Part 5 of Article 9 of the Uniform Commercial Code of the State for the
sulficiency or ihng office acceptance of any financing statement or amendment, including (i) whether the
Girantor i an crpanization, the tvpe of orgamization and any erganization idenbification number issued to
the Debtor and, (i in the case of a financing statement filed as a fixture Aling or indicating Collateral as
as-zxtracted collateral or timber o be cut, a sullicient description of real property to which the Collateral
relates, The Grantor agress to furnish any such information to the Grantee promptly upon request. The
[Dchtor also ratifies its awthorization for the Grantee to have filed in any Uniform Commercial Code
jurisdiction any like initial lnancing statements or amendments thereto if filed prior to the date hereof,

Section 1.4, Financing Statement, Grantor hereby acknowlodges and agrees that the within Mortgage
shall he effective as a financing statanent liled or recorded as a fixture fling:



FINANCING STATEMENT

Mame and Address of Debtor: Mame and Address of Secured Farty:
Prime Tanning Co., Inc The Fund of Jupiter, LLC

O Mlain Street, PO Baox 400 1061 E, Indianten Road, Suite 104
THarthand, Maine 04943 Jupiter, Florida 33477

(a) This financing stalement covers the fypes (tems) of propery (or goods) hercnabove
described; (h) the above poods are, or are o become, fiures on real estate situated at the Morgagsd Premises,
baing mors particularly deseribed in Exhibit A, avtached hereto, and by this reference made a part hereof;, and (o)
the name of the record awner of the real estate is the Grantor

Section L5, Other Actions. Further to insure the attachment, perfection, and first prionty of, and
the ability of the Grantee o enforee the Grantee's security mtecest in the Collateral, the Grantor agrees, in
cach case al the Grantor's own expense, B0 take the following actions wiath respect w the [ollowing
Callarzral

Section [.5(n). Promissory Notes and Tangible Chattel Paper. If the Debtor shall at anyv
b hold or acquire any promissory notes or tangible chattel paper, the Debtor shall forthwith endorse,
pagign, and deliver the same to the Grantee, accompanied by such instruments of transfer or assignment
duly execoted in blank as the Grantee may from time to time specify,

Section 1.5(b). Deposit Accounts. For each deposit account that the Grantor at any time
opens or maintains, the Granfor shall, at the Granlee’s request and option, pursuanl to an agreement in
form and substance satisfactory 1o the Grantee, cither {a) cause the depositary Grantee to agres t comply
at any time with instructions from the Grantee to such depositary Grantee direcling the disposition of fands
[ram time to tine credited to such deposit account, without further consent of the Grantor, or (b) armange
for the Grantee to become the customner of the depositary Grantes with respect {0 the deposit account, with
the Grantor being penmitted, only with the consent of the Grantee, to exercise mights to withdraw funds
from such deposit aceount, The Grantee agrees with the Grantor that the Grantee shall not give any such
instmetions or withheld any withdrawal nghts from the Grantor, unless an Event of Default has cccurred
and 1z continuing, or, after piving effect 1o any withdrawal not otherwise permitied by the Loan Document,
would ocour. The provisions of this paragraph shall not apply to (i) any deposit account for which the
Granter, the depositary Grantee, and the Grantes have entered into a cash collateral apreement specially
negotiated among the Grantor, the deposilary Grantes, and the Grantee for the specific purpose set forth
therein, (1) deposit aceeunts for which the Grantee is the depositary, and (i} deposic accounts specially
and exclusively used for payroll, payroll taxes, and other emplovee wapge and benefit payments to or for the
lrenetit of the Grantor’s salared employess,

Section 1.5(c), Investment Property, 1 the Grantor shall ar any tine hold or acquire any
cerlificated sccurities, the Grantor shall forthwith endorse, assign, and deliver the same o the Grantes,
accompanied by such mstruments of transfer or assignment duly executed in blank as the Grantee may
from time o time specify. 1 any securitics now or hereafter acquired by the Grantor are uncertificated and
are issucd to the Grantar or ils nominee dirsetly by the issuer thereof, the Grantor shall immediately notity



the Grantee thereof and, at the Grantee’s request and oplion, pursuant to an agreement in form and
substance satistactory to the Grantee, cither {i) cause the issuer to agree o comply with instrections from
the Grantee as to such securitics, without further consent of the Granlor or such nomines, or (i) armange for
the Grantes to become the registered owner of the secunties. If any seouritics, whether certificated or
uncertificated, or other nvestment property now or hereafier acquired by the Grantor are held by the
Grantor or its nomines through a secunties infermediary or commodity intermediary, the Grantor shall
immediately notify the Grantee thereof and, at the Grantee's request and option, pursuant to an agreement
i form and substance satisfactory to the Grantee, either (1) cause such securilies intermadiary or (a5 the
case may be) commodity intermediary to agree to comply with entitlement orders or other instruetions from
the Cirantee to such securlies mlermediary as o such securitics or other investment property, or {as the
case may be) o apply any value distributed on account of any commodity contract as dirceted by the
Crrantes o such commodity intermediary, in esch case without further consent of the Grantor or such
nominee, or (1) in the case of financial assels or other invesiment property held through a scouritics
intermediary, arrange for the Grantes 1o become the entitlement holder with respect to such investment
property, with the Grantor being permitted, only with the consent of the Grantee, to excreise rights to
withdraw or otherwise deal with such mvestment property. The Grantee agrees with the Grantor that the
Grantee shall not gmive any such entitlement orders or mstructions or dircetions to any such issucr, scourntics
intermediary, or commedity intermediary, and shall not withhold its consent to the cxercisc of any
wilhdrawal or dealing rights by the Grantor, unless an Event of Default has occurred and is continuing, or,
after giving effcet to any such investment and withdrawal rights not otherwise permitted by the Loan
Documents, would oceur, The provisions of this paragraph shall not apply to any financial assets crodited
te a securitics account for which the Gramtes is the securities intermediary.

Section 1.5(d). Collateral in the Possession of a Dailee. If any goods are at any time in
the possession of 2 hailee, the Grantor shall promptly notify the Grantee thereof and, if requested by the
Grantee, shall promptly obtain an acknowledgment from the bailes, in form and substance satisfactory to
the Grantee, that the bailes holds such Collateral for the benefit of the Grantee and shall act upon the
instructions of the Grantee, without the further consent of the Granter. The Grantee agrees with the Grantor
that the Grantee shall not give any such instructicns unless an Event of Default bos accurred and 15
continuing or would oceur alter taking inte account any action by the Grantor with respect to the bailee,

Section 1.5(¢). Electronic Chatiel Paper and Transferable Records, If the Grantor at
any time holds or acquires an interest in any electronie chartel paper or any “tranzferable record,” a3 that
term s defined m § 16 of the Uniform Electronic Transactions Act as in effect in any relevant jurisdiction,
the Crrantor shall promptly notify the Grantee thereof and, at the request of the Grantee, shall take such
action g% the Grantee may reasonably request to vest in the Granteg control under UCC § 9-103 of such
electronic chartel paper or control ander § 16 of the Uniform Electronic Transactions Act, as so in elTect in
such jurisdiction, ol such transferable record. The Grantee agrees with the Grantor that the Grantes wall
arranes, pursuant to procedurcs satistactory to the Grantes and so long as such procedures will not result
in the Grantee's loss of contrel, for the Grantor to make altcrations to the clectronic chattel paper or
rransterable record permitted under UCC § 9-10% or, as the case may be, § 16 of the Uniform Electronic
Transactions Act for a party m control to make without loss of contral, unless an Event of Defalt has
oceurred and is continuing or would ocour afler taking into account any action by the Grantor with respect
to such clectronic chattel paper or transforable record.

Section 1.5(f). Letter-of-Credit Rights. If the Grantor 5 at any time a beneficiany under
w letter of credit now or hereafter issucd in favor of the Grantor, the Grantor shall peomptly notify the
1



Cirantes thereof and, at the request and option of the Grantee, the Grantor shall, pursuant to an agreement
in form and substance satisfactory to the Grantee, either (i) arrange for the tssuer and any confirmer of
such letter of credit to consent to an assigiment to the Grantes of the proceeds of anv drawing under the
letter of credic or {ii} arrange for the Grantee to become the transferee beneficiary of the letter of credit,
with the Grantee agreeing, in each case, that the proceeds of any drawing under the letter of credit are to be
applied.

Section 1.5(g). Commercial Tort Claims Commercial lorl claims, as referenced in

Section 1.2, shall specifically include without limitation such claims, if anyv, described as follows:
. In the event the foregome is lefl blank, the Grantor represents and warrants

that no such tort claims cxist as of the date hereof. 1 the Grantor shall at any time hold or acquire a
commercial tort elaim, the Grantor shall inmediately notify the Grantes in a writing signed by the Grantor
of the brief details thereof and grant to the Grantes in such wriling & security interest therein and in the

procecds thereof, all upon the terms of this Mortgage, with such writing to be in form and substance
satisfactory to the Grantee.

Section 1.5(h). Other Actions as to Any and All Collateral, The Grantor furlher agrees
to take any other action reasonably requested by the Grantee to msure the attachment, perfiection and first
prionity of, and the ability of the Grantee to cnforce, the Granles™s security inferest in any and all of the
Collateral meluding, without limitation: {a) cxecuting, delivering and, where appropriate, filing financing
statements and amendments or addendums relating thereto under the Uniform Commercial Code, to the
cxtent, if any, that the Grantor's signature thereon is required therefor; (b) causing the Grantee's name to
be noted as secured party on any certificate of otle for a titled good if such notation is a condition
attachument, perfection, or priorily af, or ahility of the Grantee to enforce, the Grantee’s security interest in
such Collateral; {c) complying with any provision of any statute, regulation, or treaty of the United States
as 1o any Collateral if compliance with such provision is a condition to attachment, perfection, ar priority
of, or ability of the Grantes to cnforee, the Grantee's security interest in such Collateral; (d) oblaining
governmental and other third-party consents and approvals, imcloding without mitalion any consent of any
licensor, lessor, or other persen obligated on Collateral, (g) chtaining waivers from morlpagses and
landlords in form and substance satisfactory to the Grantes; and (0 taking all actions requited by any
carlicr versions of the Uniform Commercial Code or by other law, as applicable in any relevant Uniform
Commereial Cede jurisdiction, or by other law as applicable in any foresgn jurisdiclion,

Section 1.6. Hepresentations and Warranties of Grantor's Legal Status. The Grantor
represents and warrants to the Grantee as follows: (a) the Grantor’s exact legal name, type of arganizalion,
and jurisdiction of orpanization is that indicated in the first paragraph of this Mortgage; (b) the Grantor's
carrect erganizational identification number 12 provided on the signature page of this Mortgage, or it no
such mumber iz provided thercon, Grantor does not bave an orgamezational identification number; and ()
the Grantor's pringipal place of business or, if more than one, Grantor's chief executive ofTice is located in
the State al the address set forth i the first paragraph of this Mormtaage, unless otherwise indicared as
follows: B and if the foregoing is left blank, no such other
address exists,

Section 1.7, Other Covenants Concerning Grantor's Lepal Status. The Grantor covenants with
the Grantee as follows: {a) without peoviding ar least 30 days prior written notice to the Grantee, the
Grantor will not change its name, its place of business or, if more than one, chief executive office, or i3
mailing address or erganizational wdentification number i it has one, (B} if the Grantor does nel have an

[
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arganizational identification number and later obtains cne, the Granter shall forthwith notify the Grantee of
such organizational identification number, and () the Grantor will not change s type of organization,

Jurisdiction of crganization, or other legal structure,

Section 1.8, Representations and Warranties Concerning Collateral, Ete. The Grantor further
represents and warrants to the Grantee as fellows: (a) the Grantor s the owner of or has other nghts in the
Cellateral, free from any adverse len, security interest, or ather encumbrance, except for the security
wteresr created hersunder and other liens expreasly permitled and specified by the Loan Docoments and
being more particularly described in a Lender’s Title Inswrance Palicy of near or even date herewith issued
lor the benefit of the Grantes (the "Permitted Liens"); (h) none of the Cellateral constitutes, or iz the
proceeds of, “farm products™ as defined in § 9-102{a3(34) of the Uniform Comunercial Code of the State,
{c) none of the account debtors or other persons obligated on any of the Collateral is 2 povernmental
authority subject to the Federal Assignment of Claims Act or like federal, state, or local stamte or rule in
respect of such Collateral, (d) the Grantor holds no cormmercial tort claim as of the date heveol except as
indicated in Scction 1.3(g), if any, and {c} the Grantor has at all times operated its bosiness in compliance
with all applicable provisions of the federal Fair Labor Standards Act, as amended, and with all applicable
provesions al federal, state, and local statutes and ordinances dealing with the control, shipment, storage, or
dizposal of hazardous materials or substances, and (£} all other information set forth on the Loan
Docements pertaining to the Collateral 15 accurate and complete

Section 1.2, Covenants Concerning Collateral, Etc. The Gramtor further covenants with the
Grantee as follows: (a) the Collatzral, fo the extend nat delmvered to the Grantee as mav be required
hereunder, wall be kept at locations within the State, unless Granter othorwise gives Grantes written notice
thereof, (b} the Grantor will not remove the Collateral from the foregoing  locations without providing at
least 30 days prior written notice to the Grantee; {c) except for the security interest herein granted and any
Parmitted Liens, the Grantor shall be the owscr of or bave other rights in the Collateral free from any lien,
sgcurity interest, or other encunbrance, and the Gramtor shall defesd the same against all claims and
demands af all persons at any bme claming the same or any interests therein adverse to the Grantee, (d) the
Grantor shall not pledge, morigage, or create, or suffer o exist a seeurity interest n the Collateral in favor
of amy person other than the Grantes, excepl for any Permitted Liens; (e} the Grantor will keop the
Collateral in good order and repair and will not wse the same in violation of law or any policy of insurance
therean; (£) the Grantor will permit the Grantee, or its designee, to inspect the Collateral at any reasonable
time, wherever located; (g) the Grantor will pay promptly when dus all taxes, asscasments, govermental
charges, and levies upon the Collateral or incurred in conrection with the wse or operation of such
Collateral or incurred in connection with s Mortgage; (b)) the Grantor shall not file any termination,
amendment, addendum or other UCC filing with any state or local governmental authorily that would in
any manner affecl the perfection of Grantee’s security interest in the Collateral, withoul provided al least
thirly (30} davs prior wrilten nolice thereol o the Grantes; (1) the Granter will continue to operate its
business in complignce with all applicable provigions of the federal Fair Labor Standards Act, as amended,
and with a1l applicable provisions of federal, state, and local siatutes and ordinances dealing with the
contrel, shipment, starage, or disposal of hazardous materials or substances; and (1) the Grantor will not
scll or otherwise dispose, or offer to sell or otherwise dispose, of the Collateral or any interest therei
except Tor, (1) sales or leases of wventory (and licenses of any peneral intangibles) m the ordinary course
af busingss, and (2) so long as no Event of Delault has ocoerred and s continuing, sales or ather
dispositions of chsoleseent items of equipment in the ordinary course of busingss consistent with past
practices of the Grantor,



Section 2. Assipument of |eases and Bents, As further secunty for pasment of the indebtedness and
performance of the obligations, covenants and agreements scoured hereby, Grantor hercky sells, transfers, scts
eover and assigns to Grantee, its successors and assigns, from this date forward:

Section 2.1, Leases and Rents, All of Grantor's nght, title and interest as Landlord in, o, and under all
leases and tenancics, mcluding the neht to reccive the rentals and other pavments due thereunder, for the
Murtgaged Promises, cowveyed this dare by Grantor to Grantee, whether oral or written, and inchuding any
extensions or rengwals, and all rents, additional rents, and other amounts which are or may hereafter become dug
and owing, This assigrment is given to further secure said MNote from Grantor to Grantee of even date herewaith,
In the event the obligations of Grantor to Grantee under the Note and Mortgage Deed shall be fully performed
and satisfed, the within assignment shall be void, otherwise it shall remain in force, The Grantor represents that
rents dui subsoquent to this Morgame and Lease Assipnment have not heen paid in advance by any lenant, except
as may have been disclosed prior hereto to the Grantee, Grantor also hereby assigng and ransters to Grtee, all
securiby deposits and eserows, iF any, related to each and every lease assigned herein, and to each and every
tenancy, whether ar not pursuant wa lease,

Section 2.1{a). Collection of Rents, Right to Enter. Upon the ocourrence of amy
Event of Defbult, Grantes may, at its option, receive and collect all the said rents and other payments due undsr
any lease, amd may also, at its option, i additicn, enter upen the said Mortgaged Premiscs and take possession
thereof by ils ufficers, agents, or emplovess, lor the purpose of collection of the rents, and for the operation and
maintenance of said Mortgaged Premises, the CGrantor hesely authorizes the Grantes in genzral to perfonm all acts
necessary for the operation and maintenance of sad Mortgaeed Premises in the same manner and to the same
extent that the Granter might reasonably so act. Grantes shall, afler payment of all proper charges and expenses,
credit the rentals or ather pavenents which it may receive by virtue of the within assignment to any amounts due
Grantes by Grantor under the tenns and provisions of said Nate and Morgage and the balance shall be paid by
Grantes to Grantar,

Section 2.1(b), Cancellations, Amendments, Notice to Grantee. Chantor aprees that
Irzreafter Grantor will not: {a) cancel, ferminate or sumrender any lease, () reduce the rent, pay, receive or
anticipate rental pavments befores they are doe under the terms of any lease; or () modify or amend any lease in
any waw, either orally or in writing wathout chtaining the prior writlen consent of Grantes, which consent will not
be unreascnably withheld provided that the secarity mterest of Grantes shall not be adversely allected.

Section 2.1(c). No Waiver of Rights, Grantor aprees that esercise of any rght unsder
this Assignment, including the receipt of rent and other payments due by Grandes and including any credit or
disposition of such fimds for Grantor's account or atherwise, shall not constitute o waiver of any rights, statatory
or otherwise, of Grantes, under said Mortzage or Note, including, bul sot limited to, Se right of toreclosure and
acceleration of said Morteage indebledness.

Section 2.1(d). Ohligations of Grantee, Tt 15 also undersiood and agreed by CGrantor,
that althoueh Grantes shall have the right to perform the abligations of Grantor under any lease, this Assignment
shall impose no abligation whatsoover upon Grantee 1o perform any obligation of the Granler to be performed
under amy ke, which obligations Cirantor agrees to perform.

Section 2.2, Judgments and Awards. Al judgments, awards of damages and settlernents
hereafter made as a result ar in Tiew of any wking of the Mortgaged Pramises or any interest therecn or part
thersof under the power of aninent domain, or for any damage (whether cavsed by such taking or otherwisz) to



the Mortgaged Premses or the woprovements thereon or any part thereof, including any award for chanpe of
prade or stregts,  Grantee may apply all such sums or any part thereof so received on the mdebtedness securnod
hereby i such manner as it elects or, at its option, the entire ameunt or any part thereof so reccived may be
raleased. Cirantor herely ireevocably authorizes and appoints Grantee and any attorney-in-fact of Grantee to
collect and receive any such judpments, awards and settlements rom the anthonbes or entities making the same,
{0 appear in any proceeding theretion, o give receipts and acquittances therefor, and to apply the same o payment
on gecount af (he debl seeured hershy, whether then matsrsd or not; and the Crrantor wall execote and deliver to
the Grantes on demand such assignments and ofher mstruments as the Grantes may requine for sad purposes and
will reimburse the Grantee for its cost (including reasonable counse] foos) i the collection of such judgments and
settlements.

Section 2.3. Mo Waiver of Remedics by Receipt, Receipt of rents, awards, and any other
monics or evidences thereof, pursuant fo the provisions of this Section 2 and any disposition of the same by
Cirantee, shall not constitute a waver of the nght of foreclosure by Grantee in the event of defanlt or failure of
performance by Grantor of any covenant or agreement contamed herem or any note secured herehy.

Section 3. Covenands and Agreements Grantor covenants and aprees with Grantee as follows:

Section 3.1, Title Covenants, Grantor is lawfully seized of an indefeasible estate in fee simple, free
froan eoeumbrances, except as may have been specifically noted herem ar in Schedule B, Part | of the Grantee's
fnal title insurance pelicy for the Mortgaped Premises (the "Permilla] Exceplions"), and has pood nght and
poswer to convey the Mortgaged Promises to Grantee e hold as aforesaid, and that Grantor shall and will Warrant
and Defiond the same to Grantoe forever against the claims and demands of all persans, except as aforesaid

Section 3.2, Performance. CGrantor shall pay all sums sceured hereby when due, inclading all sums due
under the said Mote and shall perform all sher teoms and provisions set forth o referced to therein or herein;
Crantor agrees that a default in the payment of swid MNote or a default in the terms or provisions ol saud Note shall
constiture a default i the terms and provizions of this Morgage enfitling the Grantee to exercize any one or more
ol it remedies bercunder or available at law or m cquity.

Section 3.3, Payment of Taxes, Liens, Ete, Grantor shall pay, when due, all taxes and assessments of
every type or nature kevied or assessed against the Momgaged Premises and any clam, lien or encumbrance
against the Mortgaged Premises which may be or become due prier to this Morlgage. Grantee, af its option, shall
have the right to reguire that one-twellth (1/12) of the anmeal estimated real estate taxes shall be paid monthly to
the Granteg, fo be held in a non-wterest beanng account.

Section 3.4, Insurance, Crantor shall keep the Mortgaged Premises insured against loss or damape by
fire, the perils againsl which insurance is afonded by the Extended Coverage Endorsement, and such other risks
and perils as Crantes, in its discretion, may require rom tane to tine, nelading, without limitation, insurance
against flocd damage and business interruption. Grantee, at its option, shall have the rght to roguire that one-
twelfth (17120 of the annoal estimated premivins for fire, labilty and Nood insarance coverape shall be paid
monthly w0 the Grantes, o be held in a non-mterest bearing account. The policy or policks of such insurance
shabl be in such form, shall contain such terms and provisions and shall be in such amounts as Granles may
regquire, and shall be issued by a company or companics approved by Grantee, with loss pavable to Grantes its
suceessars and assigns, and shall, at the request of Grantes, provide for payment of the full replacement value of
the Mergaged Premises m beu of a speeilied sum, which replacement value insurance shall be inan amount at all
times sufficient to keep Grantor from becoming a co-inswrer, which may be evidenced by any agreed amount or
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similar affimmative statement from any insurer, Such policy or pelicies also maimiain comprehensive peneral
public Tiability insurance for persomal injury and propenty damapge, with contractual Hability endorsement, in
amounts of not less than Five Hundred Thousand Dollars {S500,000.00) with respect to any single bodily injury
{including death) or single instance of property damage, and not less than One Million Dollars ($1,000,000,00)
with respeet to any accident involving more than a single bodily injury or more than a single instance of property
damage, or such greater amounts as Grantee may reasonably requite from time to time; Grantor shall deliver
simultancously herewith the policies providing sweh public Lability insurance for persomal mjury and property
damage to the Grantes to be held by the Grantee, except that certificates of insyrance, addressed to the Grantes,
satisfactory m form and content to Grantee, evidencing such public liability insurance for personal property and
property damage insurance may be deliversd to the Grantee i liew of the palicics thercfor, provided that a copy of
the underlying policy o5 alse defivered to the Gramee; dw policies for such public liability, personal injury and
property damape insurance shall name Grantee its suceessers and assigns, as an additional insured and shall he
eartied with such cumpanies and shall contain such other terms and conditions as shall be satisfactory te Crantee,
including an obligation upon any such insurer to notify Grantee its successors and assigns, of any cancellation of
any such insurance coverage in wriling thinty (30) days in advance thereof.  Any and all amounts received by
Grantee as paves under any of such policies may be applisd by Grantec its successors and assigms, o the
indeltedness secured herchy in such manner as Grantes may, in ils sole discretion, elect, or, al the option of
Cirantes, the entine amount so received o any part thereof may be released to Geantor, Upon Toreclosure of this
Martgage or other acquisition of the Mortgaged Premises or any part thereof by Grantee, such policies naming
Grantee as payos shall becore the absulute property of Grantee, but receipt of any insurance proceeds and any
disposition of the sarme by Granles shafl not constitute a warver of any nghls of Grantee, statatory or otherwise,
and specifically shall nol constinite & waiver of the right of forcelosure by Grantee in the event of default or
lulure uf perfirmance by Grantor of any covenant or agreernent contained herein o in ary note secured hershy,

Section 3.5. Escrow for Taxes, Insurance, Ete. Inaddition to Grantee's rights described above, upon
written request therelor by Grantee to Grantor, which request may be wathdrwsm and remade from time to time,
and upcn evidence that the Grantor has failed to promptly pay real estate faxes, assessments andior water and
sewer charges andfor msurance premivms when due, oxcept as are being contested i pood faith and by
appropriate proceedings pursued with diligence with appropriate reserves established therefore, Gramtor shall pay
to Giranles oo a monthly basis hereafter set forth a sw equal 1o the municipal and other govermmental real estate
taxes, other assessments next duc on the real property described in this Mortgage and all premivims next due for
fire and other casualty msnrance required of Grantor hereunder, less all sums already paid therefor, divided by the
number of manths to elapse not loss than one (1) month prior to the date when said teces and assessments will
become delinguent and when such premivms will become dug. Such sums as estimated by Grantee shall be paid
with munthly payments of inkerest due pursuant to the terms of the indebledness seoured by this Mortgage and
such sums shall be beld at no interest by Grantes 1o pay said taves, assessments and premiums before the same
become delingquent.  Grantor agrees that should there be insufficient funds so deposited with Grantee for said
tames, assessments and premiums when due, it will upon demand by Grantes pronptly pay 1o Grantee amounts
necessary to make such poyments in full; any swplus finds may be applied twward the payment of the
indcbtedness sccurcd by this Mortgage or eredited toward future such taxes, assessments and premiums; if
Grantee shall have commenced foreclosure proceedings, the Grantee may apply such funds toward the payment
af the Obligations withoul casing thereby a warver of any rights, statutory or otherwise, and specifically such
apphication shall nol constitute a warver of the right of foreclosure hereunder. Grantor hereby assigns 1o Grintes
all the forcgoing sums so beld hersumder far such purposes.

Section 3.0. Grantor Obligations Concerning Mortgaged Premises. Grantor (i) shall nat remaove or

demolish nov alter the design o struchural character of any building now or hereafter crocted upon the Mongaged
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Premises unless the Grantee shall first consent therelo mowntng; (1) shall maintain the Mortgaged Premises m
good comdition and repair; (1) shall not commit or suffer waste thereof, and (v) shall comply with all laws,
ordinances, regulations, covenants, conditions and restrctons affecting the Montgaged Premiscs and will not
suffer ar permit any violation thereof,

Section 3.7, Right of Grantee to Make Payments, Advances. 1 Crrantor fuls (o defend against or pay
any claim, hen or encumbrance which is alleged fo be prior (o this Morgage when due, any tax or assessment or
insurance premium, or o kesp the Morgagsd Premises inogood repair, or shall commit or permit waste, or if
there be commenced any action or proceeding affecting the Mongaged Pramises or the title thereto, then Grantee,
at its option, mav pay said clam, lien, cnoumbrance, tax, assessment or premium, with nght of subregation
thercunder, may procure such abstracts or other evidence of title as it doems necessary, may make snch repairs
and take such steps as it deoms advisable to provent or cure such waste, and may appear i any action or
proceeding and retain counsel therein, and take such action therein as Grantee deems advisable, and for any of
said purposcs Grantee may advance such sums of money as it deems necessary,  Grantee shall have no
responsibility with respect to the legalicy, validity and pricnty of amy such claim, lien, encumbrance, tax,
assessment and premium, and of the amoont necessary o be pad nsatisfaction thereof, Grantor shall pay to
Grantee, immediately and without demand, all sums of money advanced by Grantee pursuant to this paragraph,
together with meerest on cach sum advancement at the mate of interest that i three percent (3%6) per annum greater
thar the inrerest rate per ansum provided for ender the Note of even date secured hereby, and all such sums and
intereat thereon shall be scoured borchy,

Section 3.8, Event of Default. The occwrrence of any of the following shall, at the option of the
Girantee, be an Event of Default under this Mortgage: (a) an uncured detaolt in any payment due ander the
Mote, (b an wncured default in the performance of any Obligations or terms contained in, referred to o
secured by this Mortgape or any other Loan Document; (¢) if any warranty, representation, or statement
made or furnished to Grantes by or on behalf of Grantor in connection with any Loan Document proves to
have been false inoany materigl respect; (d) loss, thel, substantial damape, destruction, sale or
cncumbrance to or of the Callateral or Mortgaged Premises, or the making or suffering of a levy, seizure,
or attachment thereon, (¢ deach, dissolution, termination of existence, insolvency, business failure, failure
to pay debts as they become due, bankruptey, reorgamzation, appointment of a receiver of any part of the
Collateral, assipnment for the benefit of crediors, or the commencement of any procecdings under a
bankroptey o insolveney law of, by or against Grantor or any guaranter or surety for Granter; {f) any
evenl which results in the acceleration of the maturity of the indchiedness of Grantor to others, {xh material
impairment to the prospect of payment or performance of a warranty or agreement, or the value of any
Coflateral or the Mortzaged Promises, or priority of @ scowrity interest thereing or (h) if the Collateral or
any part thereof 15 leased by Grantor, a faflure on Deblor's parl to abide by the terms of the lease (all of the
foregoing hervinafter an "Event of Default")

Section 3.9, Grantee Rights Upon Default, Upon the ocourrence of any Event of Default, which is not
remedied within any applicable notice or cure period, Grantes may without limitation exereise one or mors of the
Filloming raghes:

Section 3.Ha), Foreclosure, Foreclose this Mortgage under any method of foreclosure
anthorized by applicable law as of the date hereof or at the time of the occurrence of the Event of Default, at the
option of the Grantee, and exercise ils rghts as secured party for all or any portion of the debl secured hereby
whiclh iz then due and pavable, by acceleration or atherwase, subject w the contimuing lien of this Mortgage for the
balance not then dus and payable.
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Section 3.94h). Possession, Ty ils agents, scrvants or attoreeys, lake possession of and cnter
upon the Maortgaged Premises; whether or not such pessession be taken, collect and receive the rents, issucs and
profits therefrom; and apply such reccipts, first to the payment of the necessary cxpenses of operating the
Mortgaeed Premises (including, without limitation, charges of counsel and customary fees for management
agents), and sccond, in the Grantes's sole discretion, o the payment of amounts due on the Note or amounts
required to be paid by the Grantor under any provision hereof.  The application ol such receipts shall nat
constitute & waiver of any Event of Defiaull,

Section 3.9(c). Appointment of Receiver. Apply for and shall be entitled to the appointment
of a recerver of the ronts, issues and profits of te Morlgagsd Premises, without notice to the Crantar, without
regard to the value of the Momgaged Premises as security for the amounts due to the Grantee or to the solvency of
any person liable for the payment of such amounts, and irrespective of whether the Grantee las an adequate
remedy at law.

Section 3.9(d),  Right to Cure. The Grantes may, but shall not be obligated to, pay any
amount which the Grantor has failed o pay, or perform any act which the Grantor has failed to perform
hereymder, in which event the costs, dishursements, expenses asd charges of coumsa] thereof, topether with wierest
thereom from the date the cxpense is paid or incurred at the rate bame by the Note, shall be payable by the
Crrantar on demard and shall be scoured by the lien of this Motgage,

Section 3.10. Power of Sale. This Mortgags is subject to the “Statutory Power of Sale” pursuant to 33
MES A §3001-A, which is hereby pranted 1o Grantes and is mcorporated hevein and made a part hergof by
reference

Section 3,10(a). Representations Concerning Power of Sale. Grantor agrees, warrams and
represenis that this Mortgage is given primarily for a business, commercial or agricultural purpose. Also, if this
Momgage is geanted by a Trostes of a Trost, Granlor warmanls and represents that, as of the date of this
Murtgage, the real estate snoumbered by the Morlgage is not used exclusively for residential purposes, the real
estate has more tan four (4) residential units, and none of the residential wits is the principal residence of the
owner of af least ome-half (172) of the heneficial interest in the Toost.

Section 5100, Rights of Grantee Under Power of Sale, Grantor further agrees that, upun
the pecurrence af any Event of Default, Gratee may sell the Mortzaged Premises, or such partion thereof as may
rermin subject 1o the Mortgape m case of any partial release thereof, either as a whole or in parcels, logether with
all improvements that may be thereon, by a public sale and that, notwithstanding the provisions of 14 MRS A
§6203-A &l seq, the public sale may be conducted on or near the Momgaged Premises then subject to the
Muorgape, or if more than one pareel 35 then subject thereto, then on or near one of sid pareels, or the principal
office ol Grantes, or the branch office of the Grantee nearest to the Mortgaged Premises, or at such place as may
be designared for that purpose in the Morgage, first complying with the torms of the Mortgage and the L of
Maine relating to the foreclosure of & mortgage by the exercise of the “Statutory Power of Sale”, as it is as of the
ehatez of the cxecution hereaf or as it may be at the time Grantee exercises such right or rights, and provided that
Grantor is within the class of persons or entities to which the Statutory Power of Sale is now or subsequently
applicable as of the time of default, and Grantes may convey the same by proper deed or deeds 1o the purchaser
of purchasers absalutely and in fee simple, Sweh sale shall forever bar Grantor and all persons claiming under
Girantar from all mght and mterest in the Morgaged Premuses, whether af Tow o in equity.
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Section 3. 10(c), Applicability. The above descnibed Stanstory Power of Sale shall only apply
if the Grantor is a “Corporation,” “Partnership,” “Limited Liability Company,” or “Trostee of a Trust,” as
provided in 33 MR S.A, §301-A

Section 3.11. Exercise of Grantee's Rights, The Grantee, in exercising any remedy provided herzin
which (1) relates to any ta, assessment, governmental charse of impositon, nsurance preminm or other amount
to be paid by the Granter under Section 3 hereof, may do so in accordance with any notice, ball, statement or
eatinate procwred om the appropiate public office or insurer without inguiry into the accuracy or validity
theseol, (1) relales Lo any apparent or threatened adverse title, licn, statement of lien, encumbrance, clam or
charpe, shall be the sole judpe of the legality or validity thereol, (W) relates to any repair, maintenance or
replacement expense or ather amounts to be paid by the Grantor under Section 3.5 hereet, shall be the sole judpe
of the stals of repair of the Mortgaged Premises and the necessity of incurring the expense, or (iv) relates to any
other item or purpase nat otherpase specifically provided for i ths subparagraph, may do se whenever in their
opinicn such pavment or performance is necessary or desirable to protect the full secunty intended by this
Momaape.

Section 3,12, Mo Limitation of Rights. No provision of this Mortgage (i) 15 or shall be decmed to bea
reliase or impatrment of e Note, the Loan Documents or of this Mortgage, (i) shall preclude the Grantee, upon
the securrenie oF an Event of Default hevsander, from foreclosing this Morteage or from enforcing its rights
hercumer or under any Lean Docunsts, (i) shall preclude or bar the Grantee upon foreclosure from abtainng
a deficiency judiment against the Grantor, against any subseguent owner of the Mortpaped Premises who
assumes the Mote, ar agamsl ame ather persen Bable for the payment of the Note or the obligations evidenced
thereby, (1v) shall require the Grantee fo accept a pan of the Morgaged Premises (as distinguished from its
entirety) as payment of the debt scowrcd hereby, or (v) shall compel the Grantee to accept or allow any
apportionment of the debt secured hereby to or aong any scparats parts of the Mortgapged Premises.

Section 3,13, Delav, No delay by Grantes in exercising any right or remedy hereunder, or otherwise
atforded by law, shall operate as & waiver or preclude the exercize thereof during the continuance of any default
brzrounder.

Section 3.14. Additional Rights of Grantee, Without affecting the habiline of Grantor or any other
person {except any person expressly releascd in writing) for payment of amy indebtedness secured hereky or for
performance ol any obligation contained herein, and withoat affecting the rights of Grantee with respect to any
security not expressly released in writing, Graniee may at any time and from time to Gme, sither before or after
the marurty of said note and without notice or consent () Release any person Dable for payment of all or any
part of the indebtedness or for perfonmance of any oblgation; (h) Make amy agreement extending the time or
athervaze altering the terms of pavment of all or any part of the indebledness, or modifying or waiving any
obligaticn, or subordinating, modifiing or otherwise deling with the lien or charge thereof; (o) Exercise or refrain
from cxeroising or waive any right Granfee may have; () Accept additional security of any kind.

Section 3.15, Maintenance of Parking Areas and Drives, New Structures, Grantor shall maintain
and preserve the parking areas, common arcas, passageways and dnves, now or hereafter existing on the
Morgaged Premises, and, withoul prior writters consent of Grantee, no building or other strocture shall be erceted
thereon, and no new building or additions to exastiog buldings shall be erscfed on the remainder of the Morlgaged
Presnises,
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Section 3.16. Assignments, Petitions, Bankruptey. Grantee, at its oplion, may accelerate the maturity
of the indebtedness secured by this Morpage, and may cxereise any one or more defalt remedies, ncluding
torcelosure of this Mortrae if any of the following svents oceur, which shall also constitute Events of Default: (i)
in the event any owner of the Mortgaged Premises during the period of such ewmership shall make an assignment
fior the benefit of creditors, file a petiticn in bankraptey, petition or apply to any tnbunal for the appointment of 2
cusludian, reeeiver ar any trustee for it or a substantial part of its assets, or shall commenee any proceeding wider
any bankruptey, reorganization, arrangerent, readjustment of debt, dissclution or liguidation luw or statutes of
any junsdiction, whether now or hereafter in effect; or (i) if there shall have been filed any such petition ar
application, or any such procesding shall have been commenced against such owner, in which an order for relicf
is entered or which remains undismissed for a period of thirty (307 days or more; or (i) such owner by any act or
amission shall indicale its consent to, approval of or acquiescence in any such petition, application or proccoding
ot order for relief of the appointment of a custodian, receiver o any trustes for il or any substantial part of any of
its properties, or shall suffer any such costodianship, recervership or trusteeship to continue undischarped for a
penied of thirty (30 dass ar more.,

Section 3.17. Grantee's Rights as Sccured Party. The Grantor fiuther covenants and agress that {z)
this Mortgage shall constitute a sscurity agreement with respect to the Collateral, and Grantor hereby grants and
coaveys to Cirantee, s successors and assigns, a secunty intercst therein as provided in Section 1 abave; (h)
Upon the accurrence of any Event of Defanlt, the Grantee may, at its discretion, require the Grantar to assemble
the Collaleral and make it available to the Grantee at a place reasonably convenient to both partics to be
designated by (he Grante; (c} that the Grantes shall grve the Grantor nctice, by repistered mail, postage prepaid,
of the time and place of any public sale of any of the Collateral o of the time any private sale or other omended
dispasition thereof is to be made by sending notice to the Grantor at least ve (3) days before the time of the sale
or other disposition, which provisiens for souce the Grantor and Grantes herehy agree are reascnable; provided,
however, that nothing herein shall preclude the Grantee {tom proceeding as to both real and personal property in
accordance with Grantee's rights and remedies m respest 1o the Mortgaged Premises, (d) Grantee shall have all of
the remedics of a secured party under the Unifoom Commercial Code as now ineffeet in the State of Maine, aml
such further remedies as may from time to time hereafler be provided in Maine for a secured party. Crastor
agrees that all rights of Grantes as (o swd Collaleral and as to said real cstate, and rights and interest appurienant
theret, may be exercised together or separately and further agrees that in exercising its power of sale as fo said
Collateral and as o said real gstate, and mghts and inferest appurtenant thereto, the Grandes may sell the
Collateral ar any part. thereof, gither separately from or topether with the said real estals, Aghts and intcrests
appurtenant thercte, or any part theeeaf, all as the Grantee may in its diseretion elect.

Section 3,18, Statement of No Offsets or Defenses.  Grantor, within seven (7) days upon written
request delivered in persan, or within ten {10} days upon wiitten request sent by mail, shall formish a duly
puknuwledged written slatement selting forth the amount of the debt secured by this Mortgyee, and stating cither
that na offsets or defenses exist against the mergage debts or, if such ofsets or defenses are alleged Lo exist, the
nature thersaf,

Section 319, Grantor's Books and Records, Grastr shall mamtain full and correct books and
records showing in detail the earnings and expenses of the Morlgaged Premises; will penmit the Grantes and its
representatives to examing said books and records and sll supporting vouchers and data at regsonable limes vpon
regquest by the Grantee at the Mortgaged Premiscs or at such other place in the city and county in which the
Mortgaged Premises are located as such beoks and records are customarily kept; and Grantor hereby agrees o
fumish to Grantes within coe hundred twenty (1200 days after the close of cach fiscal year an annual financial
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statement of the operation of the Mortpaged Premises reflecting income (including sources thereof) and expenses,
such statement ta he prepared by a certified or other competent accountant satisfactory to Grantee.

Section 3.20. Notice to Grantee of Change in Use, If at any time the then exisling use or occnpancy
of the Mertgaged Premises shall, pursuant to any zaning or other law, ordinance or regulation, be permitted andy
s long as such use or seeupancy shall continue, that Grantor shall st cause or permit such use or occupancy
b dizeontinued withoul the prior written consent of the Grantee.

Section 3.21. Grantee Approval of Leases, e, Grantor shall submit to the Grantee for Grantee's
examination and approval i writing prior to the execution, delivery and commencement thereof, all leases,
tenancics and occupancies of the Mortgaged Premises and any par thereof) any such leases, tenancics and
occupancies, not so approved, shall not be valid; and Grantor at the Grantor's sole eost and expenss, wpon request
of Grantee, shall cause any partiss in posssssion of the Mortgaged Premises under any such leases, fenancies and
occupancies, not so approved, o vacals the Mertgaped Premises inmediately,  Grantor acknowledges thart
Girantee may, from fime to lime, al its oplion enter upon the Mortgaped Premises and take any other action in
court or otherwise to causs such parties to vacate the Mortgaged Premuses; the costs and ecxpenses of Grantes in
s tdoing shall be pasd by Grantor to Grantee on demand thereol and shall be part of the indebtedness secured by
this Mortgage as costs and expenses mcurred to preserve and protect the securily; such rights of Grantee shall be
in addition (o all its other rights as Grantes, including the rght of foreclosure, for breach by Grantor in the
recuirements of this paragraph,

Section 3.22. Due on Sale. It is an additional covenant and condition of this Morgage, for breach of
which foreclosure may be clammed and for breach of which all indebtadness secursd hereby may be declared due
and payahle al ange, that without Grantee's prior written consent, Crantor shall nol convey, moreage, scll,
contract to szll, lease or otherwise ransfor or encwmber the title, ownership, dght of posscssion or any other
mterest in the Mortgaged Promises, or i any pat thereal, nor shall any interest in said Mongaged Premises or
any part thereof pass from Grantor either voluntanly, mvoluntarily, by operation of law or otherwise. This
condinion shall continue untl all indebtedness and Obligations sseured hereby are satisfied, and permission piven
or clection not to foreclose or accelerate sid indebtedness by Grantoe, its successors or assigns, as o any one
such transfer, shall not consiiute a waiver of any rghts of Grantee, its successors or assigns, s o any
subscquent such transfer of ttle as w which this condition shall remain in fill foree and effect, The term "tifle" as
used herein shall mean the estate of the Grantor subject to the lien of this Mortgage.

Section 323, Subscquent Agreement,  Any agreement hereafter made by Grantor amd Granteo
pursuast to this Mortgage shall he superior 1o the nghts of the helder of any intervering lien or encumbrance to
the exxent allowed by law,

Section 324, Acts Reguired of Grantee Concerning Perfection.  Grantor, at Grantor's expense, will
do, execute, acknowledge and deliver to Grantes such firther decds, acts, comvevances, OTLEES, Assimments,
transfers, and all other documents and assurances as Grantee in its discretion may require from time Lo tme 1o
beter establish and perfect the property interests and rights created or intended by Granee to be crcatcd
hergurder ar to facilitate the Grantor's performance hereunder,

Section 4, Enviennmental Indemnity.
Section 4.1. Definitions. With respect o any hazardous substances, the following definitions shall

apply hereine {a) "' Fovironment” means any surface or subsurface water, waler vapor, land, air, fish, wildlife,
14



microorganisms and all other natwral resources; (&) "Environmental Law" means any law, ordinance, mic,
repulation or requircment, issued by any federal, siate or local governmental or quasi-govermental authority,
whether now existing or hereinafter enacted, and any judicial or administrative mterpretations thereof, regulating
the disposal, distribution, generation, handling, manufacture, possession, processing, production, sale, storage,
tansport, beatmenl or yse of hazardous substances or relating to the protection of the Fnvironment; {c)
"Environmental Permits™ mean all penmits, licenses, approvals, authorzations, consents or registrations
required by any applicable Environmental Law in connection with the ownceship, use and or operation of the
Mortgaged Premises, sncluding, without limitation, these required for the dispesal, distribution, generalion,
handling, manufacture, possession, processing, production, sale, storape, treatment, transport or use of hazandous
substances, (d) "Hozardous Substance" means any material whalsosver, which is or may potentially be harmfil
tar the health or safery of human or asimal life or vegetation, regenlless of whether such matenial be found oo or
bl the surface of the ground, i any surface er undergeownd water, airhorne in ambient air or in the air inside
of amy structure built or located upon or below the surface of the ground, or in any machinery, cquipment o
imvenlary located or used in any such structure, including, but st limated fo, a1l hazardous materials, hazardous
substances, immincntly hazardous substances, hozasdous wastes, oo substances, infoctions wastes, pollutants
and contaminants from time to e defined, listed, identified, desipgnated, regmlated or classificd as such under
any Envirommental Low regardless of the quantity of amy such marcrial; (€} " Premizes" shall include the land
swrface and the entine subsurface of soil, sand, gravel, stone and rock, all surface water and subsurface waler,
whether flowang or stagmant, the ambicnt air, and all structures, fixtures and buildings located, situated or erected
on the land, and all machinery and cquipment located ar or i conpection with any such structurs; and (f)
"Release' means any discharging, dispesing, emitting, leaking, pumping, pouring, emptying, injecting, cscaping,
placing, releasing, leaching, dumping or spilling into the Fnvitonment (including the abandonment or discarding
of barrels, comtainers and other closed receplacles),

Section 4.2, Hepresentations and Warranties. The Grantor represents and warranis that:

Section 4.2{x). Mo Enforcement Proceedings.  Meither the Grantor, any oxdsting or prior
tenant of the Premises, anv prior owner thereaf nor any other porsen is the subject of any civil ar criminal
ivestigation or enforcement proceeding, whether administrative or judicial, respecting () any Hasardous
Substance or threl of a Releass on or affecting the Prenuses; or (i) any viclation of Enviconental Law by the
Cinantor, any exisling or prior tenant of the Premises, any prior owner thercof ar amy other person with respect to
ur afTecting the Premises;

Section 4,2¢h). Mo Pending Litigation, Mo lingation involving the Premises is pending against
the Cirantar, any easting or prior denant of the Promises, any pror owner thereof or any other persen m any way
related o any of the atorementioned persons, or to the best of the Gramtor's knowledge is any such litigation
threatened which seeks o enjoin, remove or remediate a Release or dweatenod Release, or which seeks any
remedy based upon g violaiion of any Environmental Lasw or for any injury to any person, property, animal life or
vepetation caused by a [ lardous Substance or which seeks (o remove or romediate o Hazardous Substanee,

Section 4.2{c). No Environmental Notices. Neither the Grantor, any exisling or prior tenant
of the Premises, any prior owner thereof, or wiy other person has received any notice from any governmental or
yuasi-governmental ageney with respect to any Tazardews Substance or any threatened Helease on or alTecting
the Premises, or any violation of Environmental Law by any of the aforementioned persons with respect to or
affecting the Premises;
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Section 4.2(d). Use of Premises. The Prenuses are nod eurrently ussl, nor have they been used
w the past, by the Grantor, prior owners, terants or any ofber persons i a manner which violales any
Envaronrental Law or which coubl give rise W liability for Hazandous Substances, nor do conditions exist an or
affect the Premises which could violate any such law or give nise to such liahility;

Section 4.2{e). No Release. There has not been a Release on or affecting te Premises nor is
thers presently the threat of a Releuse thereon; and

Section 4.2(f), Compliance. The Grantor and all tenants of the Premiscs are i compliance
with all Emvironmental Lavws and Environmental Fermits affecting the Premises.

Section 4.3, Covenants and Agreements. The Grantor hereby covenants and arses that;

Section 4.3(a). Use of Premises by Grantor, The Grantor shall not vse or pormit the use of
the Promises in a manner which would violate any Environmental Law or give dse to hability for Hazardous
Substances, nor shall the Grantor canse or permit conditions to exist on or affect the Premises which would
violate arey such law or give nise to such liabilicy.

Section 4.3(b), No Environmental Liens, The Grantor shall not peemit any fiederal, state or
local envircnmental lien 1o he levied against the Premizes, even if such hien s subordinale to the lien of this
Morgapme,

Section 4.3(c). Copies of Motices to Grantee, The Grantor shall provade the Grantee with
copies of any communications with or natices from any governmental or quasi-governmental anthority alleging or
responding 0o an allegatice that the Premises are not in compliance with any Envircnmental Law, within five (3)
days of the Grantor's receipt or sembing thereol,

Section 4.3(d). Permits, The Grantor and all tenants of the Premiscs shall possess all required
Environmental Permits and shall be in comphiance with such penmits.

Section 4.3(¢). No Refease on Premises, There shall be no threat of 2 Release on or affecting
the: Premuses,

Section 4.3(f), Tnsurance, The Grantor shall, at the request of the Grantes, obtain and meaintain
n force such policies of crvdronmental mpairment liability insurance or ether policies of insurance insuring
agamst loss on aceount of such emvronmentally related sisks in such amounts as the Cirantes shall deem
reasonzbly necessary, providad such inswrance can be obtained at pramivms wlich are commercially reasanable.
Such policies shall be wrilten by insurance companies which are approved by the Grantee and are gualified 1o do
business in the State of Maine, 17 the Grantor fails to procure such nsurance after request by the Grantee, the
Cirantes may procure the same and add the cost to the debt secured by this Mortgage, which shall bear interest at
thes male =t forth n seid Node secursd hershy.

Section 4.3(gh No Ashestos. No ashestos shall exist on the Premises i any form, cosditics o
quantily



Section 4.3(h). Environmental Law Reguirements. The Grantor and all tenants of the
Preamses shall comply wath any ohligations they mav have under any Environmental Law affeeting the Premises,
including, but not limited fo, reporting requirements.

Section 4.3()). Copy of Assessment to Grantee. The Grantor shall provide the Gramtes with a
copy of any eovironmental assessment of the Premises which the Grantor may ohtain, within ten {10} days of the
date when the Grantor receives the asscssiment.

Section 4.4. Breach. A breach of any of the covironmental representarions, warranties or covenants
contained herein shall constitule an Bvent of Default hereunder, entitling the Grantee to accelorate the
indebtedness seoured hereby and W exercise any and 21l defaolt remedies.

Section 4.5. Grantee's Right to Conduct Assessment. The Grantee may canse to be conducted
etvironimental assessments of the Premises and surrounding areas Teom time w time unbil the loan secured by this
Mortgage shall be repaid in fisll, as it deems necessary in its sole discretion, such audits and Lests to be performed
by an emvironmental consultant chosen by the Grantee, The Grantor shall pay to the Crantee on demand the costs
of such andits or tests. Any such environmental assesaments shall be considered the property of the Grantee, and
the Grantee shall owe no duty of confidentiality to the Grastor with respect {o the conlents thereof, Tt iz hereby
acknowledged by the Grantor that the Grantee shall not vouch for or assume any responsibility for the scope of
detail, contents or accuracy of any such environmental assessment, and that neither the Grantor nor arry other
party shall have any recourse to or elaim against the Grantes for any act of omission or commission of the
ervironmental consultant. The Grantor shall fully cooperale with the environmental consultant in its preparation
of the assessment, including, but not limited to, responding to questions of the consultant, providing the consultan
with unlirmited access al reasemabls times to the Premises, the books and records of the Girantor, and employess of
the Girantor, and e Grantor shall cawse all tenants of the Premises to do e sune, The Grantes may also from
time to time, at the expense of the Grantor, procurs the opmion of an attomey competent in Enviranmenta] Law
when it believes such an epinion to be reasonably nocessary, respecting the environmental condition of the
Premises and the terms, conditions, sufficiency of, compliance with and transferahility of all existing andfor
reguired Envircnmental Permits

Section 4.6, Certification of Environmental Condition, Tn addiion, the Grantoe shall have the right
require, from lime fo tune, & certfication by the Granter and any enants of the Premises that there has been na
change in the environmental conditica of the Premises. If there has been an ashestos monitoring plan preseribed
by the comsultant, the Grantor must also from time to tine, at the request of the Grantes, show evidence of its
comphancs therewith,

Section 4.7, Indemnification.  The Granter shall flly indemnify and hold hammless the Grantee its
successors and assigns, against (1) any teed party clams invelving Hazardous Substances Releases oo or
affecting the Premises or violation of Environmental Laws bnany way related 1o the Grantor or the Premises; and
(i) any fines, penally payments, reasonable attormeys' and legal assistants’ fses, sums paid in connection with any
judicial or admimistrative investigation or proceedings, cosls of cheanup assessed by a povernmental or
quasi-governmental agency, and similar expenditures, that relate in amy way to the Grantor or the Premises,
withioul regand o whether the Grantor would have ultimately been responsible for such third-party claims, fines,
payments, fees, sums or costs. Any amowits which the Grandor must pay to the Grantee hercunder are payable
upon demand and, i unpaid, shall bear inderest per annum at the default interest rate set foth in the Note, and
such ammounts, with interest, shall be added to the indebtedness secured hereby and shall be sccured by this



Mortgage,  The foregoing indomnifications shall sumave the repasment of the mdebtedness scourcd by the
Plortpape and the discharpe, release andfor assiymment of the Mo gage.

Section 5 Futuree Advances, [ntentionally Deletad

Section 6, Condominiom Rider. Intentionally Deletsd

Section 7. Right of Bedemplion. In the event that any prior momgage exists as a Pennitted Exception or
atherwise, Crantor covenants and agrees thal Grantor will, at all tmes, fully pecform and comply with all
agreements, covenants, lerms and conditions imposed on the Grantar under any such prior morlgagee(s) and
Crantor fails to do so, Grantee may (but shall not he obligated o) declare such Faifure o be an Event of Defaull
hereunder and or may take any action Grantee deems necessary or desirable o prevent or to cure any defaull by
Grantor and the performance or comphance with any of Grantor's covenants or obligations under any prior
morgapets). Grantor hereby transfors and assyms to the Grantos, its successars and assigns, the Gramtor's equity
of redemption of any such prior mortpapeis), including the npht to demand an accounting of said proor
moitzage(s), the rght to make full or partial payment wpon said prier modeage(s), and the nglt to demand
assignment of said prioe mortgage(s) and the sotels) secured by same. Aoy sums of meacy advanced by Grantee
o cure Grantor's defaulis under any prior mortgageds) shall be added to the indeltedness secured hereby.
Grantar shall rmmedialely, on recetving any knowladge or notice of any default ander any prior mongape(s), give
writlen notice Lo Grantes,  Granfor assigns any proceeds that may belong to Grantor resulting Trom the
foreloswers sale of the Morigaged Premises by the holder of the pror mortpage(s).

Section 8, Financial Statements, mentionally Deleted

Section 2, Relation (o (hler Debis (weed by Grantore to Grantee, The Loan shall be cross-collateralized and
cruss-defaulled with all other debts of the Grantor due to Grantee, Accordingly, Granter covenants and agrees
that a defaull by Grantor under the Loan Documents shall consttute a detault usder any other loan documents
evidencing any ather debts of the Grantor due to Grantes (the "Related Loan Documents") for which all of the
rights and remedies provided thereunder (o Grantes may be exercised, and likewise o default by Grangor under
any of the Related Loan Documents shall constitute a default under this Mortgage for which all the rights and
remedics provaded hercunder to Grantce may be excroised

Section 10, Existence, Anthority, and (Organization of Grantoe With respect to the eastence, authority and
arpanization of Grantor, the Granter also covenants and agrees with Grantee that without Grantee's prior wrilien
consent there ghall be: (a) no amendments or changes to amy organizational documents of the Crantor, whether
filed with the State or otherwise, meluding without limitatien amy articles of meorporalion or organuztion,
ylasws, pannership agreoments, operating agreements, sharchelder agreements, trust agreements, efe,; () no
liguidarion, termination or dissolution of the Grandor, (2] no transfer, pledge, assigrment, sale, termination or
atfeer disposition of any assets or corporate stock, membership interest, or any otber form of ownership or
Leneficiary interest respecting the Grantor, either veluntarily, imvoluntanly ar by operaticn of law; and () no
alditicnal shareholders, members, partners, or ether fype of owner or beneficiary to said Grantor

Section 11. Binding on Successnrs and Assipns, The covenants and agreement contaned heren shall bind, and
the benefits and advantapes heroof shall mure o, the respective heirs, eoeculors, administrators, suecessors and
assigns of the Grantor and Grantee, as applicable. Wherever used, the singular number shall include the plaral,
the plural the singmler, and the vss of any gender shall be applicable to all genders
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Section 11, Loan Commitment Letter, Grantor shall well and truly perform, of cause o be performed, in
punctual manner, all the lerms, conditions and agreements that are the obligaticn of Grantor contained in the
Loan Commutrrent Letter from Grantee to Grantor regarding the Loan, including any amendments theredo,

Section 13, MWaiver of Jury Trial GRANTOR HERERY IRREVOCABLY AND
UNCONDITIONALLY WAIVES AND GRANTEE, BY ITS ACCEPTANCE OF THE NOTE,
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY AND ALL RIGHTS TO TRIAL
BY JURY IN ANY ACTION, SUIT, OR COUNTERCLAIM ARISING IN CONNECTION WITH,
OUT OF, OR OTHERWISE RELATING 10 THE LOAN, THE NOTE, THIS MORTGAGE, OR
ANY OTHER OF THE LOAN DOCUMENTS,

Section 14, Waiver, GRANTOR HEREBY WAIVES ALL RIGHTS TO NOTICE, PRIOR
JURICTAL HEARING OR COURT ORDER UNDER ANY STATE OR FEDERAL LAW WITH
RESPECT TO ANY AND ALL PREJUDGMENT REMEDIES GRANTEE MAY EMPLOY TO
ENFORCE ITS RIGHTS AND REMEDIES HEREUNDER. FURTHER, GRANTOR HERERY
WAIVES, TO THE EXTENT PERMITTED BY LAW, THE BENEFITS OF ALL VALUATION,
APPRAISEMENTS, HOMESTEAD, EXEMPTION, STAY, REDEMPTION, AND
MORATORIUM LAWS, WHICH ARE NOW IN FORCE OR MAY HEREAFTER BECOME
LAWS,

Section 15, Motices, Any notice, demand, reguest or other communication which is made hercunder shall
be in writing and sufficient if (i) delivered by personal service, (u) mailed by first class registered or
certified United States mail, postage prepaid, retum receipt requested, or (li delivered by overnigle
express United States mail or by a nationally recopnized overnight courter service, to the address set forth
in the first paragraph of this Mortgage or sueh other address which either parly may provide Lo the other in
writing.  The date of receipt of any such notice shall be deemed 1o be, and shall be effectove frome () the
date of actual delivery of such notice if personal service 15 wsed; (1) receipt, refusal (o accept ar retam 1o
sender due to impossibility of delivery iF first class regestered or cerfified United States mail is wsad; or Gii)
gne (1} day after the same 15 deposited in the United States mail of overnight express United Statss mail 1=
used and one day sfter the same is delivered o an overnight cowner service if such overnight couner service
is used

Section 16, Construction, This Mortgage shall be constroed bn all respects in accordance wath, and poversed
b, the laws of the State of Maine, Wherever possible, cach provision of this Mortgage shall be iterpreted in
such manner as to be effective and valid under applicable law, but if any provisions of this Martgage shall be
prahibited by or mvalidd under applicable Taw, such provigion shall be meffective to the extent of such prohibition
or mvalidity, withoot invahidatinge the remainder of such provision or the remaiming provisions of this Morgage

Section 17, Sealed Instrument. This Mortgage shall take effiect as a scaled instrument.

i o e T 4 e e e .8 A e



s e s e e

Seetion 17, Sealed Instrument. This bMortgiee shalf ke effect as a sealed instrument,

[N WITHESS WHEREQF, the suid Grantor hereunto sets its hand and seal this 22" day of the month
of Tunuary, 2000

WITMESRS: Prime Tanming Co., Inc,

A,

mnklin W Staley
Its: Chairman of the Board ot Dircctors

STATEOF A ; o) o

s B4

Before me, on this wd i oday of Januare, 2004, personally appeared Franklin W, Staley, the
Chatrman of the Boand of Derectors of Prime Tanning Co., Inc,, and acknowledged the forcgeing e be his
free act and deed in said capacity and the free act and deed of said company.

Before me,

o E . Bk
MNotary Public/Attomey al Law
Printed Name: F7E 4 o e f"’:/'(.;} .
My commission Expires: S -7
= Oy /

D
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FIRST AMERICAN TITLE INSURANCE COMPANY
COMMITMENT FOR TITLE INSURANCE

EXHIBIT A

PARGELT 20 SULLIVAN STREET (Map U-4, Lot 145 — S

& certain ol or parcel of land bounded by Wilson Street, School Sireet [Route 9,
Barwick Street and Sullivan Street, in the Town of Berwick, County of York, State of
Maine, said lal or parcel of land is depicted on a plan entitled "ALTA/ACSM Land Title
Survey Prime Tanning Co., Inc., 20, 34 & 35 Sullivan Streel, Berwick, York County,
Maine", Sheet No. 1 of 2, dated February 27, 2007, revised to Septembar 7, 2007 by
Civil Consuitants, said lot or parcel of land baing more particularly boundad and
described as follows:

Beginning at Point C, an exisling 1-inch diameter iron pipe, flush with grade on tha
southerly sideline of Wilsan Street al its intersection with the easterly sideline of Suliivan
Street, said iron pipe having Maine State Plane NADE3, West Zane grid Coordinates of
Morth — 155,389.6854 and East 2,766,851.2325;

Thence 5 71° 30" 24" E, along the scutherly sideline of said Wilson Street, a distance of
tive hundred thirly three and forty-one hundredths (533.41) fee! to a 5/8 inch diameter
rebar weth plastic idenfification cap inscribed "CIVIL CONSULT PLS1302LLSTS2" o be
set, at land now or formerly of Prime Tanning Co., Inc. as descrbed in a deed recorded
at the York County Registry of Deads in Book 3315, Page 241;

Thence 5 187 56 00"'W, along land of said Prime Tarning Co., Inc., a distance of one
hundred four ana thirty hundredths {(104.30) feet to an existing 2-inch diameter iron pipe,
1-inch above grade;

Thence S 70° 50 38" E, along land of said Prime Tanning Co.. Inc. a distance of eight
and seventy-four hundradths (.74} feet to an existing 2.2-inch diameter iron pipe, 10-
inches above grade,

Thence 5 72° 04' 07" E, along land of said Prime Tanning Co., Inc., a5 described in a
deed recorded al the York County Registry of Deeds in Book 2140, Page 389, a
distance of sixty four and twelve hundredths [84.12) feet to an existing 4-inch square
granite bound, 2-inches above grade, at land now or formerly of Prime Tanning Co., Inc.
as described in a deed recorded af the York County Registry of Deeds in Book 5645,
Page 107,

Thence 5 367 37 06" W, along land of said Prime Tanning Co., Inc., a distance of fifty
two and eighty-five hundredths (52.85) feet to an existing 1-inch diameter iron pipe, said
iran pipe being displaced 0.61 feet from corner;

Thence 5 26° 35" 06" W, along land of said Prime Tanning Co., Inc. as described in a
deed recorded at lhe York County Registry of Deeds in Book 4654, Page 246 a
distance of forty five and no hundredths (45.00) feet to a 5/8-nch diametar rebar with
piastic identification cap inscribed "CHIL CONSULT PLS1302LLS792" to be set:
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Thence 5 53" 13 14" E along land of sad Prime Tanning Co.. Inc. |, a distance of one
hundred twenty and fifty-eight hundredths (120.58) feet to a 5/8-inch diameter rebar with
plastic identification cap inscribed "CIVIL CONSULT PLS1302LLS792" to he set. on the
westerly sideline of School Street {Roule 2), said rebar having Maine State Plane
MADAD, West Zone grid coordinates of Morth - 158,945.0858 and East -

2767 429.0350;

Thence S 367 20° 07" W, along the westerly sideline of said School Streel (Route 9), 2
distance of one hundred thirty twe and two hundredlhs (132.02) feet to a 5/8-inch
diameter rebar with plastic identification cap inscribed “CIVIL CONSULT
PLE13DZLLETO2 to be sef, fram which an existing 2-inch diameter iron pipe, disturbed,
bears S 34° 57" W, 0.85 faet, at land now or formerly of the Berwick Sewer District and
The Municipality of Berwick, as described in deeds recarded in the York County Registry
of Deeds in Book 2025, Page 553, Book 2078, Page 873 and Book 2066, Page 397

Thence MW 53° 28 54" W, along land of the Berwick Sewer District and The Municipality
of Berwick, a distance of eighty one and ninety-nine hundredths (81,99 feet to a point;

Thence N 36° 317 08" E. along land of the Berwick Sewer Dislrict and The Municipality of
Berwick, a distance of ten and no hundredths (10.00) feet to a paint;

Thence N 53° 28' 54" W, along land of the Barwick Sewer District and The Municipality
of Berwick, a distance of sixly and no hundredths (60.00) feet to a point;

Thence 5 367 31 08" W, along land of lhe Berwick Sewer District and The Municipality
of Berwick, a distance of one hundread thirty five and no hundredths (135 Q0 feet to &
5/8-inch diameter rebar with plastic identification cap inscrbed “CIVIL CONSULT
PLS1302LLST792" ta be set.

Thence 5 53 28' 54" E, along land of the Berwick Sewer District and The Municipality of
Berwick, a distance of ane hundred forty twa and thirty-nine hundredths {142.39) feet to
a Hff-inch diameter rebar with plastic identilication cag inscribed "CIVIL COMNSULT
PLE1302LLE782" to be set, on the wasterly sideline of School Street (State Route 9),

Thence S 36° 20° 07" W, along the westarly sideline of said School Street {Route 8, a
distance of forly nine and thirly-two hundredths (49,32} feet 1o an exisling 1-inch
diameter iron pipe, flush with grade;

Thence 5 35° 45 12" W, along the westerly sideline of said School Streel {Route 5. a
distance of cne hundred twenty seven and seventy-nine hundredths (12779 feet o a
paertt on & building face;

Thence 5 22° 29° 48" W, along the westerly sideline of sai¢ School Street {Route ),
near the face of a building, a dislance of sixty and eighty-seven hundredihs (B0.BT) feet
tc: an existing railroad spike;

Thence along the westerly sideline of sajid School Street (Route 9) following a non-
tangent curve concave to the east, defined by the following curve elements {radius of
116792 feet; arc fangth of 42,21 feet; central angle of 2° 04' 14" and chord which bears
3267 117 49° W forly two and twenty hundredihs (42,20 feet long) to an existing 6-inch
square granite bound;

Thence 5 257 09" 427 W, along the westerly sideline of saig School Streel (Route 9). a
distance of wenty bvo and aighty-nine hundradths (22 89) feat to a 5/8-inch diameater
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rebar with plastic identification cap inscrbed "CIVIL CONSULT PLS1302LLS792" o be
sel;

Thence 5 55" 14" 25" W, along the westerly sideline of said School Street {Route 9), a
distance of fifty and fifty-ning hundredths (50.58) feet to a S/8-inch diameter rabar with
plastic identification cap inscribed "CIVIL CONSULT PLS1302LLS7927 to be set on the
northerly sideline of Benvick Strest;

Thence M 837 29" 01" W, along the nartherly sideline of said Berwick Street, a distance
of fifty and two hundredihs (50.02) feet to Point A, an existing railroad rail, sad railroad
rait having Maine State Plane NADE3, West Zone grid coordinates of Marth -

158, 460.6202 and East — 2,767 020 8226,

Thence M 03° 17" 11" E, along Back Street, as described in a deed recorded at the York
County Registry of Deeds in Book 271, Page 326, a distance of seventy nine and sixly-
eight hundradths {79.68) faet to a 5/8-inch diameter rebar with plastic identification cap

inscribed "CIVIL CONSULT PLE130ZLLST92" 1o be sof;

Thence M 18° 48° 42" W, along said Back Street, a distance of seventy seven and fifty-
seven hundredths (77.57) feet to a 5/8-inch diameter rebar with plastic identification cap
inscribed "CIIL CONSULT PLE1302LLST92" 1o be sel;

Thence N 20° 44° 38" W, along said Back Slreel, a distance of ninely lwo and twenty-
seven hundredths (32.27) feet to a point;

Thence 5 717 48° 01" W, along sad Back Street or land of owners unknown, a distance
of eighty lhree ard ninety-seven hundredths (83.97) feel 1o a point on the easterly
sideline of Sullivan Street,

Thence M 20° 09" 04" W, along the easterly sideline of sald Sullivan Streat, a distance of
ane hundred eleven and six hundredibs (111.08) feet to a point;

Thence N 18° 057 48" W, along the easterly sideline of said Sullivan Street, a distance of
eighty eight and ninely-four hundredths (88.94) feet to an ponl;

Thence M AT* 507 49" W, along the easterly sideline of said Sullivan Street, a distance of
thirty nine and sixty-three hundredths (3963 feel o a point;

Thence N 167 09" 04" W, along the easterly sideline of said Sullivan Street, a distance of
farty mine and ten hundredihs (4910} feet to a point;

Thence N 15° 13" 09" W, along the easterly sideling of said Sullivan Street, a distance of
farty seven and seventy-four hundredins {47 74) feet to Point B, an existing 2-inch
diameter iren pipe, 2-inches above grade,

Thence N 10% 31' 09" W, along the easterly sideling of said Sullivan Street. a distance of
sixty two and forty-four hundredths (B2.44) feet fo a point;

Thance N 047 18 0" E, along the easterly sideling of said Sullivan Streel, a distance of
tarty eight and ninely-five hundredths (48.95) feet to a point;

Thenoe M 09° 15" 368" E, along the easterly sideline of said Sullivan Sirest, a distance of
eighty five and three hundredths {85 03) feet 1o a paint;



Thence M 14" 55' 03" E, alorg the eastorly sidsline of said Sullivan Street, a distance of
two hundred nine and sixty-sevan hundredths (209.67) fest to the Point of Beaginning,

The abave described lot or parcel of land conlains 343,847 square feat.
Bearings contained herain are based on Grid North Maine State Plane Coordinale
System NADEZ. West Zone; distances are horizontal grid distances,

LESS AMD EXCEPT:

A 15 strip of land abutting to the southwest the 25 School Street, Berwick, Maine (Map
Li-4. Lot 149) property formerly owned by Prime Tarning Co., Inc., now owned by
Jessica Taylor, bounded and described as follows, o wit

BEGINMING an the Martherly side of School Streel al the Southwesterly corner of land
ricwe or formerly of Prime Tanning Co.. Inc.;

Thence running Morthwesterly by said Prime’s land 121

Thence Soulhwesterly and parallel with said School Streel 15

Thence Southwesterly and parallel with said Prime's land 121" to said School Street
Thenn.e Nl::-rtherl'}r by said School Street 15' to the Point of Bequnmng

PAF{CEL 34 SULLIVAN STREET iMap L-4, Lol r.flil

& cerlain lol or parcel of land bounded by Wilson Street and Sullivan Street, in the Town
of Berwick. County of York, State of Maine, said lot or parcel of land is depicted on 3
plan entitted "ALTAACSM Land Title Survey Prime Tanning Co., Inc., 20, 34 & 35
Sullivan Street, Berwick, York County. Maine”, Sheet No. 2 of 2 dated February 27,
2007, revisec to September 7, 2007, by Civil Consultants, said ol or parcel of land being
more particularly bounded and described as follows:

Beginning at an existing 1-inch diameter iron pipe, 3-inches above grade on the eastarly
sideling of Sullivan Street, said iron pipe also baing the nerthwesterly corner of the
herein-described lol or parcel of land, at land now or formerly of Frank A, and Martha i
LaPierre, as described in a deed recorded at the York County Registry of Deeds in Book
10218, Page 72, said iren pipe having Maine State Plane NADS3, West Zone grid
coordinates of Morth — 159,668.2299 and East — 2, 766,924 7944,

Thence 3 73 45 20" E, along land now or formerly of said LaPierre, a distance of one
hundred three and qc—*wmy one hundredths (103.71) feet o an existing 1. 1-inch
diameler iran pipe. 5-inches above grade;

Thence M 27° 18 19" E, along land of said LaPierre, a dislance of seventy three and five
hundredihs (73.05) feet to an existing 1. 1-inch diametor iron pipe, 15-inches above
grade, a1 land now or farmerly of Cheryl Strong, as described in a deed recorded al the
Yark County Registry of Deeds in Book 14800, Page §19;

Thence N 38" 17" 58" E, atong land now or formerly of said Strang, a distance of seventy
nine and sixty hundredlhs {(79.60) feet to an axisting 3/4-inch diameter iron rod, 12-
nches above grade;



Thance N 33" 58' 317 E, along land now cr formery of said Sirong. a distance of fifty and
one hundredihs (50.01) feet to an existing 1-inch diameter iron pipe, 2-feel above grade,
at land now or formerly of Frederick 5. and Roberta H. Goodrich, as described in & deed
recorded at the York County Registry of Deeds in Book 13070, Pages 62 and 65,

Thence M 33° 497 42" E, along land now or fermerly of said Goodrich, a distance of one
hundred eighly five and ninsty-Tive hundredths (185.935) feet to a 5/8-inch diameter rebar
with plastic identification cap inscribed "CIWVIL CONSULT PLS1302LLST92" to be sel, al
land now or formerly of The Town of Berwick, as described in g deed recorded at the
York County Registry of Deeds in Book 1152, Page 465;

Thence 3 53° 21" 48" E, along land now or formeny of said Town of Berwick, a distance
of gne hundrad forty two and na hundredths (142.00) feet to a 5/8-inch diameter rebar
with plastic identification cap inscribed "CIVIL COMSULT PLS1302LLET92" o be sel, at
land now or formerly of The Town of Berwick, as described in a2 deed recorded at the
York Counly Registry of Deeds in Book 1130, Page 243;

Thence 5§ 357 37 44" W, along land now or formerly of said Town of Berwick, a distance
of ane hundred seventeen and seventy-five hundredths (117.75) feet to a 5/8-inch
diameter rebar with plastic identification cap inscribed "CIVIL COMNSULT
FLS1202LLSTO2" to be sel, fram which an existing %e-inch diameter iren rod. 4-inches
above grade bears W 21° 28 E, 22.03 feet;

Thence 5 22° 227 44" W, along land now or formerly of said Town of Berwick, a distance
of four hundred sixty and no hundredths (460,00} feet to a 5/8-inch diameter rebar with
plastic ientification cap inscribed "CMIL COMSULT PLE1302LLET92" to be set, on the
northerly sideline of Wilson Stroct;

Thence N 717 30° 247 W, along the northerly sideling of said Wilson Slreel, a distance of
two hundred fifty eight and sixty-live hundredths (258 65) feet to a 5/8-inch diameter
rebar with plastic identification cap inscribed “CIVIL CONSULT PLS1302LLST792" to be
set, an the easterly sidaline of said Sullivan Sireel, said rebar having Maing State Plans
MADE3Z, West Zone grid coordinates of Marth — 159,437.9107 and East -

2,766 864 6787,

Thance N 147 37" 427 E. along the easterly sideling of said Sullvan Street, a distance ot
two hundred thirty eight and four hurdredths (238 04) feet (o the Point of Beginning.

The above described lot or parcel of land containg 122 369 square feel,
Bearings contained herein are based on Grid North Maine State Plane Coordinale
System MADEZ, West Zone, distances are horizonlal grid distances,

PARCEL ill: 35 SULLMWAN STREET (Map U-4, Lot 130)

A certain lot or parcel of land bounded by Goodwin Street, Sullivan Street, and Jordan
Strest, in the Town of Berwick, County of York, Stale of Maine, said lot or parcel of land
iz depicted an a plan entifled "ALTAACSM Land Title Survey Prime Tanning Co., Inc.,
20, 34 & 35 Sullivan Street, Berwick, York Counly, Maine”, Sheet Mo, 2 of 2, dated
February 27, 2007, revised (o September 7, 2007, by Civil Consultants, said lot or parcel
of land being more particutarly bounded and described as follows;

Beginning a1 an exsting 1-inch diameter iron pipe, below grade on the southerly sideline
of Goodwin Street, at land now or farmerly of Frank E. & Warren %, Stone, as described



n a deed recorded at the York County Registry of Deeds in Book 780, Page 546, said
iran pipe alsa being the northwesterly corner of the herein-described lot or parcel of land:

Thence 5 75" 41' 13" E, along the scutherly sideline of said Goodwin Street, a distance
of one hundred twenty ane and forty-one hundredths (121.41) fee! to a 5/8-inch diameter
rebar with plastic identification cap inscrived "CIVIL CONSULT PLS1302LLST92" to ha
set, at the intersection with the westerly sideling of Sullivan Street, said rebar having
Maine State Plane MADE3, West Zone grid coordinates of North - 155,686,0044 and
East ~ 2 766,878,2754,

Thence 5 147 37 42° W, along the weslerly sidaline of said Sullivan Streel, a distance of
tw hundrad forty five and len hundredths (245100 feet to a S/08-inch diameter rebar with
plastic identification cap inscribed "CIVIL CONSULT PLS1302LLST92" 1o be set, at the
intersection with the northerly sideline of Jordan Street:

Thence M 717 S6' 18" W, along the nartherly sideling of said Jordan Street, a distance of
ene hundred twenty three and thirty-four hundredths {123.34) feel 10 a 5/8-inch diameter
rebar with plastic identification cap inscribed "CIVIL CONSULT PLS1302LLS792" ta be
sel. said rebar having Maine State Plane NADE32, West Zone grid coordinates of North -
159,487 0925 and Easl - 2,766,699.1110, at land now or formerly of Allan Pechner, Jr.,
as described in & deed recorded al the York Counly Registry of Deeds in Book 12967,
Fage 20

Thence M 157 02' 37" E, along land of said Pechner, Jr., and land of said Stone, a
distance of two hundred thirty seven and five hundredths (23705} feet to the Point of
Beginning.

The above described lot or parcel of land confains 29,477 square feel,

Bearings contained hergin are based on Grid Morth Maine Slate Plane Coordinale
System NADSS, West Zone, distances are horizontal grid dislances.

PARCEL I\ 29 SULLVAN STREET {Map U-4, Lat 95)

A certain lot or parcel of land situate an the Scutherly side of Jordan Street in Berwick,
County of York and State of Maine, bounded and described as follows:

Beginning st land now or formerly of Charles E. Robinson, on Jordan Street and running
thanoe Eastarly by said Jordan Streat to Sullivan Street;

Thence southerly by sad Sullivan Street to the Bablk Place, so called, now or farmerly
owned by Daniel H, Andraws,

Thencs Waslerly by said Andrews land 1o C. H, Robinson's jand:
Thence MNortherly by said Robinson land to the poinl begun at;

Baing a fract or parcel of land 100 feet on Sullivan Streel and 97 1/2 feet on Jordan
Street n said Berwick,

RESIDENTIAL AMND OTHER PARCELS:

PARCEL V" 27 SCHOOL STREET (Map U-4, Lot 150}
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A certain lot or parcel of land, with the buildings therecn, situate on the Merthwestearly
sitle of School Street, in said Berwick, in said County of York, and bounded and
described as follows, viz:

Beginning at an iron hub on said Street at the Southeasterly cormer of land of Manuel
Kirg. and

Thence running Marth 8° 26' 30" West, by and on line of said King land one hundred
twenty-one (127 feet to a slone monumenl at the Norlheasterly cormer of said King land;
Thence running South 51° 36" 18" West, by and on line of said King land and by and on
line of land of Germaine Maolette ninely ard forty-seven cne-hundredths [G0.47) feat to a
stone manument al the Naorthwesterly corner of said Molette land:

Thence running Morlh 407 117 307 West, by a proposed road cne hundred ten and one-
tentn £110.1] feat to an iren hub at land of Prime Tanning Co., Inc.;

Thence running North 33° 10° 14" East, by and on line of said Prime Tanning Co., Inc.,
land one hundred and five (105} fect to an iron hub,

Thence running South 56" 40' East, by and on line of said Edward Stillings, land of
Merton Burrell and land of one Carpenter one hundred fifty-one and seven-tenths
(151.7) feel to a stone manumeant;

Thence running North 517 33' 207 East, by and on said Carpenter land forly (40) feet to a
slone monument;

Thence running South 38° 26' 30" East, by and on line of land of one Foss and land of
ine Methodist Church one hundrad and twenty-one {121) feet 1o said School Street: and

Thence running South 517 33" 30" West, by and on said Street ninsty-three (33) feel to
the point begun at,

Excepting and reserving from the above descrbed premises those partions previously
conveyed to Prime Tanning Co.. Inc. and more particularly descriced at Book 1739,
Page 438 and Book 2038, Page 797, Yow Counly Registry of Deeds.

faaning and intending to convey the remaining premises conveyed to lving R
Edmends and Beth C. Edmaonds as joint tenants by Warranty Deed of Beth . Edmands.,
saic deed being dated February 27, 1963 and recorded In the York County Registry of
Deeds at Book 1561, Pages 241 and 242,

End of Document
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AMENDMENT TO MORTGAGE

IHIS AMEMNDMEMT, made this 3 day of June, 2010, between Prime Tanning Co., Ine.,
a Maine corporation, with a mailing address of P.0O. Box 400, Hartland, Maine (4943 {"Grantor")
and The Fund of Jupiter, LLC, a Florida limited liability company, having & mailing address of
1061 E. Indiantewn Road, Suite 104, Jupiter, Florida 13477 (the "Granles"),
BECLTALS
WIHEREAS, on January 22, 2010, [rving Tanning Company (“Borrower™) executed and
delivered a Promissory Mote to Grantee evidencing a debt in the cutstanding principal amount of
Twi Million Five Hundred Thousand Dollars (52,500,000.00) {the “Note™) recorded in the York
County Registry of Deeds in Book 15824, Page 230 (hereinafter referred to as the “Mortgage™); and
WHEREAS, the Note was guarameed by a Guaranly Irom Grantor Lo Grantes dated January
22, 2010, said Guaranty was scoured by a Mortgage, Scourity Agreement, Lease Assignment and
Financing Statement dated January 22, 2010 on property situated in Berwick Maine; and
WHEREAS, Grantee has loaned an additicnal Five Hundred Thousand Dollars
(00,000,007 (the “New Loan™) (o the Borower on near or even date herewith and Grantor has
puaranteed the Mew Loan pursuant to a Guaranty dated June 3, 2000,
WHEREAS, Borrower, Grantor and Grantee desire to amend the Mortgage to scoure
the Mew Loan.
AGREEMENTS
WOW, THERETORE, in consideration of the foregoing and the mutual covenants herein
contained, Cirantor and Cirantee hereby agree that the Morpage shall be amended as follows:
1. The Morigage shall be amended o secure Grantoes Guaranty of the New Loan

in the amount of Five Hundred Thousand Dollaes (53 00,000,007,




2. Except as specifically modified by the terms of this Amendment, all other terms
al the Morigage remain in full force and effect,

3. Except as expressly modified hereby, nothing contained in this instrument shall in
any way impair the indebtedness evidenced by the First Note and the Sccond MNote or the seourity
therefore provided by this Amendment,

4. Meither this Amendment fo Mortzage nor the Mortgage may be amended or
terminated other than by an instrument in wriling executed by the parties hereto,  The covenants
contained herein shall run with the land and be binding upon and inure to the henefit of the parties
heretn, their respective successors and assigns,

3, This instrument shall be construed under the by of the State of Maine,

N WITNESS WHEREQF, this instrument has been executed as of the date first above
written,

WITHNESSETI: GRANTOR:
Prime Tanning Co, [no,

22 l
< (i el By

s Paul Larochelle
[1s President
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Personally appeared before me Paul Larochelle, the President, and acknowledged the
fizregoing to be his free act and deed in his said capacily and the free act and deed of said company,

R

ary Public/Attomey at

Printed Name: { !ﬂ;)_é 222;!)&?&/{/
My Commission Expires: ﬁg{a;t':;-{.f ?

4] GRANTEE:
3 The Fund of Jupiter, LLC
T

By:
Mark W. Kehuya
[ts Manager
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Personally sppeared before me Paul Larochelle, the President, and acknowledged the foregoing
1 be his free act and deed in his said capacity and the free act and deed of said company.

Before me,

Motary Public/Attomey at Law

Pringed Name:

My Commission Expires:

GRAMTEE:
The Fund of Jupiter, LLC

By: W
Name: MarkAV. Kehava
Its: Manager

End of Documeant
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UNITED STATES BANKRUPTCY COURT
MSTRICT OF MAINE

In re:

IRVING TANNING COMPANY,
PRIME TANNING CO., INC,,
PRIME TANNING CORP,,

CUDAHY TANNING COMPANY,
INC,,

WISMO CHEMICAL CORP,,
PRIME TANNING COMPANY,

INC.,
Mebiors.

Chapter 11
Case No. 10-11757-LHK

(Jointly Administered)

Desc Main

ORDER GRANTING PRIME TANNING CO., INC.'S MOTION FOR AN ORDER
APPROVING THE SALE OF CERTAIN REAL PROPERTY FREE AND

CLEAR OF ALL LIENS, CLAIMS AND ENCUMBRANCES

Upon consideration of Prime Tanning Co., Inc.’s (“Prime Maine™ or “Debtor™) Motion

for an Order Approving the Sale of Certain Real Property Free and Clear of All Liens, Claims

and Encumbrances [Docket No. 471] (the “Motion™) pursuant to a cerlain Asset Purchase

Agreement (the “APA™), and duc notice of the Motion and relief sought therein having been

given to all parties entitled thercto as evidenced by the certificates of service filed with the

Bankruptey Court; in consideration of the representations made in the Motion, various provisions

contained in this Order, upon the record of such hearing as was necessary and the proffers of

testimony and other evidence and arguments of counsel, it any, offered at such hearing; and good

and suflicient cause appearing therefor:'

' Capitalized terms in this Order shall have the meaning ascribed 1o them in the APA and the Motion

unless otherwise defined herein,
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IT IS HEREBY FOUND AND DETERMINED THAT:
A, The findings and conclusions set forth herein constitute the Bankmptey Court’s
[indings of fact and conclusions of law pursuant to Rule 532 of the Federal Rules of Civil

Procedure, made applicable to this proceeding pursuant to Federal Rules of Bankruptey

Procedure (the “Bunkruptcy Rules”) 7052, 9014 and 9019. To the extent any of the following
findings of fact constitute conelusions of law, they are adopted as such. To the extent any of the
[ollowing conclusions of law constitute findings ol fact, they are adopted as such.

B. The Bankruptey Court has jurisdiction and authority to hear and determine the
Motion and grant the relief herein pursuant to 28 U.S.C. §§ 1334 and 157(b)(2)(A) and (N).
Venue of this case in this district is proper under 28 U.S.C. § 1409. The statutory predicates for
the relief’ granted herein are sections 105 and 363 of the Bankruptey Code, and Bankruptcy
Rules 2002, 6004 and 9019 Local Bankruptey Rule 6004-1 and 9019-1,

. The Debtor has followed the procedures for giving notice of the Motion. Proper,
timely and adequate notice of the Motion has been provided in accordance with Section 102(1})
of the Bankruptcy Code and Bankruptey Rules 2002, 6004, 9014 and 9019-1, and no other or
[urther notice of the Motion, the hearing or the entry of this Order is required.

D. A reasonable opportunity to object or be heard regarding the relief granted herein
has been aftorded to all interested persons and entities as outlined in the Motion,

E. On November 16, 2010 (the “Petition Date™), Prime Maine, along with Irving
Tanning Company (“Irving”) and Prime Tanning Corp. (“Prime Missouri”), filed a voluntary
petition for relief under chapter 11 of title 11 of the United States Bankruptey Code, 11 U.S.C.

§ 101 ¢t seq. (the “Bankruptey Code™). On December 30, 2010, Cudahy Tanning Company,

Inc., Prime Tunning Company, Inc., and Wismo Chemical Corp. (collectively, with Irving, Prime

2
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Maine and Prime Missouri, the “Debtors™) filed voluntary petitions for relicf under chapter 11 of
the Bankruptcy Code. Pursuant to orders entered by this Court on November 22, 2010 and
Tanuary 7, 2011, respectively, the Debtors’ bankruptey cases are jointly administered.

E: The Debtors continue 1o administer their estates as debtors-in-posscssion pursuant
to §§ 1107 and 1108 of the Bankrupicy Code. No trustee or examiner has been appointed. An
Official Committee of Unsecurcd Creditors was appointed by the United Stales Trustee on
December 13, 2010,

Q. Prime Maine owns certain commercial and residential property in Berwick.
Maine, together with all improvements and fixtures thereon (as more [ully set forth in the APA),
located at:

(1) 35 Sullivan Street, Berwick, Maine;

{i1) 29 Sullivan Street, Berwick, Maine;
(1i1) 34 Sullivan Street, Berwick, Maine;
(iv) 20 Sullivan Street, Berwick, Maine; and
{v) 27 School Street, Berwick, Maine

collectively, the “Purchased Property™). The Purchased Property consists of all of the Debtor's
¥ perty

real property located in Berwick, Maine, and includes the Debtor’s former tannery facilities as
well as a residential property located at 27 School Street (the “Duplex™).

H. Pursuant lo certain pre-petition transactions between Irving Acquisition, Inc.
(“Irving”) and The Fund of Jupiter, LLC (“Jupiter”). Irving borrowed, in the aggregate,
approximately $4.3 million from Jupiter. Prime Maine guaranteed Irving’s obligations to

Jupiter, which guaranty is sccured by a first priority mortgage on the Purchascd Property,
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L. Post-petition, the Dcbtors negotiated a compromise with Jupiter, Irving, and
Meriturn Pariners, LLC (“Meriturn™) (the “‘Jupiter-Meriturn Setilement™).  Pursuant to the
Jupiter-Meriturn Settlement, the Debtors and Jupiter agreed, inter alia, that Prime Maine and
Jupiter would enter into an assel purchase agreement under which J upiter or its designee would
purchase the Purchased Property for a credit bid in the amount of $750,000, minus the amount of
all liens on the Purchased Property thal are not removed prior to or in connection with the
transfer of the Purchased Property to Jupiter (the “Purchase Price™). The J upiter-Meriturn
Settlement was approved pursuant to an order cntered by this Court on September 22, 2011
[ Docket No. 383].

I The Debtor has demonstrated o sufficient basis to approve the sale of the
Purchased Property to Jupiter in the amount ol the Purchase Price under Section 105 and 363 the
Bankruptcy Code, and such actions are appropriate exercises of the Debtor’s business Judgment
and are in the best interests of the estate,

L. The Debior has conducted due diligence regarding the wisdom of entering into the
sale, including, but not limited to, the extensive marketing e[Torts for the Duplex deseribed in the
Motion, and has concluded that the relief requested in the Motion is in the best interest of the
Debtors” estate and creditors of the estale and that an auction is unlikely to produce a higher or
better offer for the Purchased Property.

M. No consents or approvals other than those provided for in the APA are required
for the Debtor to consummate the sale.

N. The Debtor has full power and authority lo execute the APA and all other

documents contemplated thereby.
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8} The reasonableness of the terms ol the sale makes approval thereof and the
immediate consummation ol the transactions contemplated in the APA at this time in the best
interests of the Debtors, its creditars, its estate, and other parties-in-inlerest.

P, The Debtor has demonstrated good and suflicient business justification for the
sale ol the Purchased Property pursuant to section 363(b) of the Bankruptey Code outside of a
plan of reorganization in thal, among other things:

(i) A sale pursuant to section 363(b) of the Bankruptcy Code has produced a
greater return Lo creditors in the Debtors” case than the likely return under any other
scenario: and

(i1)  The sale of the Purchased Property pursuant to the APA at this time will
result in the highest possible sale price,

Q. The Buyer is hereby found to be acting in good faith within the meaning of
section 363(m) of the Bankrupicy Code in closing the transactions contemplated by the APA.
The transfers of the Purchased Property pursuant to the APA (i) are legal, valid and effective
transfers of propertly ol the Debtor’s cstate to the Buyer, and (ii) vest the Buyer with all right,
title, and interest of the Debtor in and to the Purchased Property free and clear of all liens.
claims, charges and encumbrances of any kind (except as set forth in the APA).

R, The terms and conditions of the sale of the Purchased Property to the Buyer via a
credit bid and pursuant to the terms of the APA arc fair and reasonable. The sale of the
Purchased Property to lupiter via a credit bid represenis the highest or best offer for the
Purchased Property.

S The APA was proposed. negotiated, and entered into by the parties without

collusion. in good faith, and from arm’s length bargaining positions, and no attempt has been
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made to creale insurance coverage where none would have existed. Neither the Debtor nor the
Buyer has engaged in any conduct that would cause or permit the APA 1o be avoided under
section 363(n) of the Bankruptey Code,

T. The sale of the Purchased Property to the Buyer via a credit bid and pursuant to
the terms of the APPA must be approved and consummated promptly to maximize the value of the
Purchased Property for the benefit of all partics in inlerest.

L) The Buyer would not have entered into the APA and would not consummate the
transactions contemplated thereby, thus adversely aflecting the Debtor, ils estate, and ils
creditors, if the sale of the Purchased Property to the Buyer were not free and clear of all licns,
claims, charges and encumbrances of any kind (except as set forth in the APA), or if the Buyer
would, or in the future could, be liable for any such liens, claims, charges and encumbrances
(except as set forth in the APA).

V. The Debtor may sell the Purchased Property free and clear of all such liens,
claims, charges, and encumbrances or other interests (except as set forth in the APA) because, in
each case, one or more of the standards sct [orth in sections 363(D(1)-(5) of the Bankruptey
Code has been satisfied. Those non-deblor parties with such liens, claims (as such term is
defined in the Bankruptcy Code), charges, and encumbrances or other interests in, on or apainst
the Purchased Properly who did not object, or who withdrew their objections, to the sale or the
Motion arc deemed to have consented pursuant to seclions 363(H)(2) and 365 of the Bankrupley
Code.

W.  The transfers contemplated by the APA do not and shall not subject Jupiter or the

Buyer to any liability for any claims against the Debtors by reason of such transfers under the
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laws of the Uniled States, any state, territory or possession thercol, including, but not limited to,
claims relating to the operation of the Debtor's businesses at the Purchased Property,

X The sale of the Purchased Property is exempt [rom any taxes, including, without
limitation, any sales, recording, or other transfer laxes or fees otherwise applicable, pursuant Lo
the Bankruptey Code or other applicable law.

Mow therefore, it is hereby ORDERED, ADJUDGED AND DECREED that:

General Provisions

1. The Motion is GRANTED, as further described herein.
2 All objections to the Motion have been resolved, withdrawn or overruled.

Approval of the Asscet Purchase Agreement

Lad

The APA and all of the terms and conditions thercof, are hereby approved.

4. The sale Lo the Buyer is approved pursuant to sections 105, 363, and 1146(a) of
the Bankruptey Code, and the Debtor and the Buyer is directed and authorized to immediately
take such actions as are necessary to consummate and implement the APA.

5. Pursuant to section 363(b) of the Bankruptcy Code, the Deblor is hereby
authorized and empowered to consummate and implement the APA, together with such
additional instruments and documents that may be reasonably nccessary or desirable (o
implement the APA, and Lo tuke all further actions as may reasonably be requested by the Buyer
for the purpose of assigning, transferring, granting, conveying and conferring to the Buyer, or
reducing to Jupiter’s possession, any or all of the Purchased Property. or as may be necessary or
appropriate to the performance of the obligations contemplated by the APA.

Transfer of Purchased Property

f. The Debtor is authorized to sell the Purchased Property to the Buyer via credit bid

in the amount of the Purchase Price.
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T Pursuant to and to the fullest extent allowable under section 363() of the
Bankruptey Code, the Purchased Property shall be transferred to the Buyer free and clear of all
liens. claims, encumbrances or other interests, whether arising prior to or subsequent to the
commencement of the Debtors™ chapter 11 cases, and whether imposed by agreement,
understanding, law, equity or otherwise, other than liens in favor of the Town of Berwick [or real
eslate laxes and to the Berwick Sewer District for sewer asscssments (the “Surviving Liens™).

8. All persons or entitics holding liens, claims, encumbrances or other interests of
any kind and nature with respect (o the Purchased Property (other than the Surviving Liens) are
hereby barred from asserling such liens, claims, encumbrances or other interests against the
Buyer or Jupiter, their successors or assigns, or the Purchased Property.

10.  The transfer of the Purchased Property to the Buyer pursuant to the APA
constilutes a legal, valid, and effective transfer of the Purchased Property, and shall vest the
Buyer with all rights, title, and interests of the Debtor in and (o the Purchased Property [ree and
clear of all liens, claims, encumbrances or other interests of any kind or nature whatsoever, with
the exception of the Surviving Liens.

Additional Provisions

11. Neither the Buyer nor Jupiter shall have liability or responsibility for any
hiabilities or other obligations of the Debtors arising under or related to the Purchased Praperty.
In addition to and without limiting the generality of the foregoing, neither the Buyer nor Jupiter
shall be liable for (including without limitation joint or several Hability): (a) any fixed,
unliquidated or contingent Claims (as that term is defined by the Bankruptey Code) against the
Debtors or any of its predecessors or affiliates, whether based upon successor or vicarious

hability or otherwise, and whether any of such items are known or unknown as of the time of
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consummation of the sale of the Purchased Property: (b) any violation or alleged violation of any
environmental laws or regulations by the Debtors or arising [rom or relating 1o the Purchased
Property prior to its acquisition; (c) any disposal, spill or release of hazardous materials or
pollutants by the Debtors or arising [rom or related o the Purchased Property prior to its
acquisition, or (d) liabilities under any pension, ERISA, tax, employment, labor, employment or
antidiscrimination laws or regulations, any products liability law, or any other liability related to
the Debtor or the Purchased Property.

12, On and after the date of the consummation of the sale of the Purchased Property,
any person (other than the Town of Berwick and the Berwick Sewer District, in relation to the
Surviving Liens) asserting a lien on any of the Purchased Property is ordered and directed to
execute such documents and take all other actions as may be necessary to release its liens on or
against the Purchased Property, as such liens may have been recorded or otherwise exist;
provided that the failure of any such lien holder to comply with the provisions of this
Paragraph 12 shall in no way limil the release, discharge and termination of any such lien against
the Purchased Property as otherwise provided by this Order.

13, If any person or entity (other than the Town of Berwick and the Berwick Sewer
District, in relation to the Surviving Liens) that has filed financing statements, mortgages,
mechanics’ liens, lis pendens, or other documents or agreements ¢videncing liens, claims,
encumbrances or other interests ol record against or in the Purchased Property shall not have
delivered to the Debtor or the Buyer prior to the consummation of the sale of the Purchased
Property, i proper form for filing and exceuted by the appropriate parties, termination
statements, instruments of satisfactions, releases of all liens and olher interests that the person

has with respect to the Purchased Property, then, subject to the occurrence of the consummation
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of the sale, (a) cach of the Debtors and the Buver is hereby authorized to execute and file such
statements, mstruments, releases and other documents on hehalt of such person or entity with
respect to the Purchased Property, and (b) the Buyer is hercby authorized to file, register, or
otherwise record a certified copy of this Order, which, once filed, registered or otherwise
recorded, shall constitute conclusive evidence of the release of all liens, claims, encumbrances or
other interests against or in the Purchased Property except for the Surviving Liens.

14, The automatic stay provisions of section 362 of the Bankruptey Code are vacated
and modified to the extent necessary to implement the terms and provisions of the APA and the
provisions of this Order,

| el As to the APA and the Purchased Property translerred thereby, this Order (a) is
and shall be effective as a determination that, upon consummation of the sale pursuant to the
APA, all liens, claims, encumbrances and other inlerests existing as to the Purchased Property
prior to the sale thereof (other than the Surviving Liens) have been unconditionally released and
discharged and (b) 18 and shall be binding upon and govern the acts of all persons or entitics
including, without limitation, all filing agents, filing officers, title agenis. title companies,
recorders of mortgages, recorders of deeds, taxing authorities, registrars of deeds, registrars of
patents, trademarks or other intellectual property, administralive agencies, governmental
departments, governmental entitics, secretaries of state, federal, state, and local officials, and all
other persons or entities who may be required by operation of law or contract, to aceept, fiie,
register or otherwise record or release any documents or instruments.

16. All persons or entities who are presently, or on the date the sale pursuant to the

APA is consummated, may be, in possession of some or all of the Purchased Property are hercby
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dirccted to surrender possession of the Purchased Property to the Buyer on the date the sale
pursuant to the APA is consummated.

17. Article 6 of the Uniform Commercial Code governing Bulk Sale Transfers is not
applicable to the sale of the Purchased Property to the Buyer.

18, The Bankruptcy Court retains jurisdiction to: (a) enforce and implement the terms
and provisions of the APA, all amendments thereto, any waivers and consents thereunder, and of
cach of the agreements excculed in connection therewith; (b) compel delivery of the Purchased
Property to the Buyer; (¢) compel specific performance of the Debtor’s obligations under the
APA; (d) resolve any disputes arising under or related to the APA, except as otherwise provided
herein; and (¢) interpret, implement and enforce the provisions of this Order.

19. Nothing contained in any plan of reorganization or liquidation confinmed in the
Bankruptey Case or the order of confirmation confirming such plan shall conflict with or
contradict the provisions of the APA or this Order,

20, The Buyer is deemed a buyer in good faith of the Purchased Assets and thus
entitled to all of the protections alforded by section 363(m) of the Bankruptey Code.

21. The terms and provisions of the APA, together with the terms and provisions of
this Order, shall be binding in all respects upon, and shall imure to the benefit of the Debtors, the
Debtors™ estates and the Buyer and its affiliates, successors and assigns, and any allected third
parties and persons or entities asscrting a lien, claim, encumbrance or other interest against the
Debtors” estate or any of the Purchased Property to be sold to the Buyer pursuant to the APA,

22, The failure specifically to include any particular provision of the APA in this

Order shall not diminish or impair the efficacy of such provision.
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23, The Debtor and the Buyer are hereby authorized and directed to immediately take
all actions reasonable and necessary to effectuate the terms of the APA, the transactions
contemplated thereunder and the provisions of this Order, all without the necessity of any further
order of the Bankruptcy Courl and the stay imposed by Federal Rule of Bankruptey Procedure
6004 ) shall be inapplicable to this Order.

24, Any appeal seeking to enjoin or stay consummation of the proposed transaction
(“Appeal™) shall be subject to the appellant depositing or posting a bond in an amount equal to
the then aggregate monetary value of the transactions contemplated under the APA, and

applicable damages, pending the outcome of the Appeal.
!

DATED: January 19, 2012 C@MQ ,M ( Lrvmasae L,

Honorable Louis 11, Kornreich
United States Bankruptey Judge
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