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SMUTTYNOSE

BREWING COMPANY

Smuttynose Brewing Company & Hayseed Restaurant

FRIDAY, MARCH 9 AT 2:00 PM
105 TOWLE FARM ROAD, HAMPTON, NH

% % % Business Opportunity to Purchase an Ongoing Enterprise % % %

ID #18-126 * Operating 32,421+ SF Craft Brewery
built in 2013 with Krones/Steinecker 100-HL Brew-
house, a 4,507+ SF Restaurant builtin 2014 in a retro-
fitted Victorian-era farmhouse, and an unrenovated
2,432+ SF 19th century barn e Industrial zoned 14.05+
acre site in country setting ¢ Prime NH Seacoast lo- §
cation close to [-95, Routes 101 & 1, and minutes to
Hampton Beach Resort e LEED Gold Certified De-
= velopment e Ample paved parking ® Served by a full

regarded craft breweries in the Northeast!

SALE INCLUDES ALL REAL, PERSONAL, AND INTELLECTUAL PROPERTY, MACHINERY, EQUIPMENT, AND ALL
BUSINESS ASSETS OF SMUTTYNOSE BREWERY WHICH ARE SUBJECT TO MORTGAGEE’S SECURITY INTEREST

Please call or visit our website for more information,
bidder’s packet, and appointment to inspect property

James R. St. Jean Auctioneers has attempted to provide accurate information and descriptions. We do not represent, warrant, or insure the accuracy
of the information. Bidders must rely on their own independent evaluation and all bids submitted shall be based solely upon such evaluation.

James R. St. Jean

NH Lic. AUCTIONEERS @"ﬂ
#2279 (603) 734-4348 = www.jsjauctions.com Ructioncer
\ J

CONTINUED ON PAGE 2



CONTINUED FROM PAGE 1

ABOUT SMUTTYNOSE
B Brewing Fine Beers Since 1994

The mission at Smuttynose has remained
the same for all of those years: to brew the | .
best beer in a way to be proud of. That
includes honoring New England’s rich beer-
making history, respecting the environment,
and playing an active role in the community.
Smuttynose Brewing Company produces
and distributes over two dozen different prod-
ucts totaling 35,000 BBL in 2017 (with much
room to grow to it’s capacity of 75,000 BBL)
—the most popular which is Finestkind IPA.

B The Brewery
The state-of-the-art 32,421+ SF energy efficient facility comprised of corpo-
rate offices, production facility, warehouse, profitable retail store, and sampling
bar. With the growth of beer tourism, many come to sample the Smuttynose
products, shop at the retail store, and also visit the adjacent Hayseed Restaurant:
a 95-seat "farm-to-table" restaurant with outdoor seasonal 70-person capacity
beer garden showcasing fine beers brewed at Smuttynose.

B On-site Events & Functions

The Towle Farm Campus hosts both public and private events, from large-
scale events such as road races and music festivals to private parties,
weddings, reunions, and corporate events. There is also a 9 hole disc-
golf course on the property.

B Brewing Equipment at Smuttynose Features

BREWHOUSE EQUIPMENT

100-HL (85 barrel) Krones 4-vessel Combi-Cube Brewhouse

has the capacity to produce up to 175,000 BBL/year with

the installation of additional fermentation vessels.

FERMENTATION/CELLAR EQUIPMENT & CAPACITY
* (8) 275-barrel Mueller Fermenters

R

TITLE INSURANCE

* (8) 200-barrel JV Northwest Fermenters & LEASEBACK AGREEMENT

¢ (1) 60-barrel Mueller Fermenter = AVAILABLE

* (2) 275-barrel Mueller Bright Beer Tanks REAL ESTATE ASSESSMENT & TAX DATA: Mortgage Ref:

* (2) 200-barrel JV Northwest Bright Beer Tanks Rogkéngha-w %ounty Re?'gtl'ty gfl\l:/l)eedﬂ 528‘8553_?3, II?/Iage102021

. ; : } and Security Agreement dated May 11, . Tax Map 122,
5 Oﬁl}ﬁfﬁﬁ::gﬂizé‘;\le:mf“ge) Model HB-2 Lot 1-2. Assessed value: $6,980,700. 2017 taxes: $114,274.

PREVIEW: Thursday, February 1 & Thursday, February 15 from
2:00 PM to 4:00 PM (pre-registration required) and by appoint-
ment with auctioneers.

DIRECTIONS: NH Route 101 to exit 13. At end of exit follow
Route 27 east for just over 1 mile to a right onto Towle Farm
Road for .6 mile. Smuttynose will be on your right.

AUCTIONEER'S NOTE: e, COUNSEL: Sale per order of Mortgagee by its Attor-

(ans

The line is capable of filling 300 bottles/minute (bpm), giving
it an annual capacity of approximately 150,000 BBL/year.

* Kosme Monobloc Rinser/Filler
* Kosme Labeler

Smuttynose Brewery neys: Nixon Peabody LLP, Manchester, NH; Daniel W.
continues to brew its vorrosoae /| SKlar, Esquire.

, . Tax Map 122
high quality beer and Lot 12 TERMS: $250,000 deposit by cash, certified check, or

expects to do so through 14.05% Ac.

the orderly transition
fo the new buyer

bank check to bid. Closing in 55 days. Purchase Price
shall be paid in cash, certified or bank check, by wire
transfer or funds acceptable to the Bank at the Clos-
ing. Other terms may be announced at time of sale.

Towle Farm Road

\

J

Please call or visit our website for more information, bidder’s packet & appointment to inspect property



0O 0O 0o o o o o o o o o o

CONTENTS

Notice of Foreclosure Sale of Real and Personal Property
Notice of Secured Party’s Disposition of Collateral
Commercial Mortgage, Security Agreement and Assignment of Leases and Rents
Loan and Security Agreement

Tax Bill

Tax Card

Bidding Procedure Terms and Conditions

Memorandum of Foreclosure Sale and Secured Party Sale
Sample Title Policy

Facility Lease between Successful Bidder and Borrowers
Form of Secured Party Bill of Sale

Data Room Access Instructions



Notice of Foreclosure Sale of Real and Personal Property



LEGAL NOTICE

NOTICE OF FORECLOSURE SALE OF REAL AND PERSONAL PROPERTY

By virtue of a Power of Sale contained in that certain Commercial Mortgage, Security
Agreement and Assignment of Leases and Rents given by Sustainable Ales, LLC (the
“Mortgagor”) to The Provident Bank. (the “Mortgagee™) dated August 3, 2012 and recorded in
the Rockingham County Registry of Deeds at Book 5343, Page 001 (the “Mortgage™), pursuant
to and in execution of said Power, for breach of the conditions of the Mortgage, to satisfy the
amounts due thereon, together with all costs, expenses and attorneys’ fees incurred by the
Mortgagee in connection with the sale, and expressly for the purposes of foreclosing all rights of
the Mortgagor with respect to the property sold, the Mortgagee will sell on the mortgaged
premises (street address: 105 Towle Farm Road) in Hampton, Rockingham County, New
Hampshire (the “Mortgaged Premises”) at

PUBLIC AUCTION
on March 9, 2018, at 2:00 P.M., local time, all of said Mortgagee’s right, title and interest in and
to the Mortgaged Premises as described in Exhibit A attached hereto.

This foreclosure sale will be made for the purpose of foreclosure of all rights of
redemption of the Mortgagor therein possessed by the Mortgagor and any and all persons, firms,
corporations, or agencies claiming by, from or under the Mortgagor.

NOTICE
TO THE MORTGAGOR AND ALL INTERESTED PARTIES YOU ARE HEREBY
NOTIFIED THAT YOU HAVE THE RIGHT TO PETITION THE SUPERIOR COURT FOR
THE COUNTY IN WHICH THE MORTGAGED PREMISES ARE SITUATED, WITH
SERVICE UPON THE MORTGAGEE, AND UPON SUCH BOND AS THE COURT MAY

REQUIRE, TO ENJOIN THE SCHEDULED FORECLOSURE SALE.

4852-2386-4922.1



Personal Property Sale: Contemporaneously with the foreclosure sale of the Mortgaged
Premises, the Mortgagee, in accordance with RSA 382-A:9-610, will also sell at PUBLIC
AUCTION, for conditions broken, some or all of Mortgagor’s personal property and the personal
property of Smuttynose Brewing Company, Inc., located at the Mortgaged Premises, if any (the
“Personal Property”), pursuant to the security interest in said Personal Property granted by the
Mortgagor to the Mortgagee in the Mortgage, as further described therein and as granted by
Smuttynose to the Mortgagee in that certain Loan and Security Agreement dated May 11, 2005.
(“Security Agreement”)

Liens and Encumbrances: The Mortgaged Premises and the Personal Property will be
sold subject to all unpaid real estate taxes and other municipal assessments and liens therefor,
whether or not of record, and all other liens, easements, rights and encumbrances of any and
every nature which are or may be entitled to precedence over the Mortgage or the Security

Agreement.

No Warranties: The Mortgaged Premises and the Personal Property will be sold by the
Mortgagee and accepted by the successful bidder “AS IS”, “WHERE IS” and with all faults.
Except for warranties arising by operation of law, if any, the conveyance of the Mortgaged
Premises and the Personal Property will be made by the Mortgagee and accepted by the
successful bidder without any other express or implied warranties whatsoever, including without
limitation, any WARRANTY OF MERCHANTABILITY, any WARRANTY OF FITNESS
FOR A PARTICULAR PURPOSE, any representations or warranties as to the accuracy of any
statement contained in the aforesaid description of the Mortgaged Premises or the Personal

Property or with respect to title, possession, permits, approvals, recitation of acreage, hazardous
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materials, and physical condition. All risk or damage to the Mortgaged Premises and the
Personal Property shall be assumed and borne by the successful bidder immediately after the
close of the bidding.

Terms of Sale: To qualify to bid, bidders must register to bid and present to the
Mortgagee or its agent the sum of Two Hundred Fifty Thousand Dollars ($250,000.00) in cash or
by certified check or other form of payment acceptable to the Mortgagee or its agent prior to the
commencement of the public auction. The balance of the purchase price shall be paid in full in
cash or by certified check upon tender of the Mortgagee’s Foreclosure Deed and Bill of Sale
within fifty-five (55) days after the sale, time being of the essence. The successful bidder shall
execute a Memorandum of Foreclosure Sale immediately after the close of the bidding. If the
successful bidder fails to complete the purchase of the Mortgaged Premises or the Personal
Property, the Mortgagee may, at its option, retain the deposit as liquidated damages. Deposits of
unsuccessful bidders shall be returned at the conclusion of the public auction. The Mortgagee
reserves the right to solicit separate or combined bids on the Mortgaged Premises, the Personal
Property and any other property securing the underlying indebtedness by announcement made
prior to or at the sale. Any portion of the Mortgaged Premises or the Personal Property not sold
at the public auction shall be and remain subject to the lien of the Mortgage and Security
Agreement, notwithstanding the sale of any portion of the Mortgaged Premises or the Personal
Property. Other terms may be announced at sale.

Reservations of Rights: The Mortgagee further reserves the right to (i) cancel or
continue the public auction to such subsequent date or dates as the Mortgagee may deem
necessary or desirable; (ii) bid upon and purchase the Mortgaged Premises and some or all of the

Personal Property at the public auction without producing any deposit; (iii) reject any and all

-3
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bids for the Mortgaged Premises and the Personal Property in Mortgagee’s sole discretion; (iv)
sell some or all of the Personal Property apart from the Mortgaged Premises; (v) amend or
change the terms of sale set forth herein by announcement, written or oral, made before or during
the foreclosure sale and such change(s) or amendment(s) shall be binding on all bidders; and/or
(vi) convey the Mortgaged Premises, the Personal Property and/or and any other property
securing the underlying indebtedness to the next highest bidder should any successful bidder
default.

Further information concerning this sale may be obtained from the auctioneers, James R.
St. Jean Auctioneers, having an address of 45 Exeter Road, PO Box 400, Epping, New
Hampshire 03042, whose telephone number is (603) 734-4348. The Mortgaged Premises may

be open for inspection prior to the date of sale upon prior reservation with the Mortgagee.

Dated this 23" day of January, 2018.
THE PROVIDENT BANK
By Its Attorneys,

NIXON PEABODY LLP

By Joptileffe gtas
Daniel W. Sklar, Esquire
900 Elm Street
Manchester, NH 03101
(603) 628-4000

4852-2386-4922.1



EXHIBIT A

A certain plot of land with buildings thereon, situated in the Town of Hampton, Rockingham
County, New Hampshire, bounded and described as follows:

Beginning at an iron rod set on the northerly sideline of Towle Farm Road, at the
southwesterty comer of the lot herein conveyed, said lot being shown as “Proposed Lot
2” on a plan entitled, “S - Subdivision Pfan, Tax Map 122 - Lot | for Smuttynose
Brewery, land of Gregory & Jennifer Sancoff, 105 Towle Farm Road, Town of Hampton,
State of New Hampshire,” dated December 2007, Revised to 5/13/08, by Ambit
Engineering, Inc.;

thence running North 18° 10” 10™ West a distance of one hundred sixty one and eighty two
hundredths (161.82) feet along land of the grantor to an iron rod set;

thence turning and running North 69° 07 37" West a distance of two hundred twenty nine and
sixty hundredths (229.60) feet along land of the grantor to an iron rod set at land now or formerly
of Asset Title Holding, Inc.;

thence turning and running North 00° 18'20” West a distance of three hundred forty seven and
twenty seven hundredths (347.27) feet to a stonewall;

thence turning and running North 80° 12* 50” East a distance of one hundred ten and 7810
hundredths (110.00) feet along a stonewall;

thence turning and running North 78° 50° 29" East a distance of seven hundred cighty ninc und
nine hundredths (789.09) feet to a drilt hole;

thence tuming and running South 26° 34' 44” East a distance of seven hundred seventeen and
eleven hundredths (717.11) feet to an iron rod on the northerly side of Towle Farm Road:

thence tuming and running South 88° 22’ 35" West a distance of one hundred cighty and twenty
seven hundredths (180.27) feet along the northerly sidefine of Towle Farm Road to a NH
highway bound;

thence turning and running along the northerly sideline of Towle Farm Road South §5° 24 51
West a distance of three hundred eighty and fifty three hundredths (380.53) feet to a NH highway
bound; and

thence turning and running South 78° 24 {8” West a distance of threc hundred eighty four and
ninety three hundredths (184.93) feet along the northerly sideline of Towle Farm Road to an iron
rod and the point of beginning. ‘
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[LETTERHEAD
OF THE PROVIDENT BANK]

February __, 2018

VIA CERTIFIED MAIL
RETURN RECEIPT REQUESTED
AND FIRST CLASS MAIL

To each of the Persons
listed on Appendix 1 attached hereto and incorporated herein by reference

Re: NOTICE
OF FORECLOSURE SALE

Property for Sale: Smuttynose Brewing Company
and Hayseed Restaurant
105 Towle Farm Road, Hampton, NH 03842

Ladies and Gentlemen:

Reference is made to the following (collectively, the “Security Documents” and each singly, as a
“Security Document”):

1. a certain Commercial Mortgage, Security Agreement and Assignment of Leases
and Rents, dated as of August 3, 2012 (as the same may have been amended, restated, modified
or supplemented, from time to time, the “Mortgage”), from SUSTAINABLE ALES, LLC, a
New Hampshire limited liability company (“Sustainable Ales”) in favor of THE PROVIDENT
BANK, a Massachusetts savings bank (the “Bank™), which was recorded in the Registry of Deeds
for Rockingham County, New Hampshire (the “Registry”), in Book 5343, at Page 001 and
pursuant to which, among other things, Sustainable Ales granted to the Bank a mortgage lien and
security interest on certain real estate located at 105 Towle Farm Road, Hampton, New
Hampshire that is more particularly described on Exhibit A attached hereto (the “Land”),
together with the building and all of the other improvements, fixtures and personal property of
Sustainable Ales located thereon, all as more particularly described therein (together with the
Land, hereinafter referred to collectively, the “Real Property”); and

2. a certain Loan and Security Agreement, dated as of May 11, 2005 (as the same
may have been amended, restated, modified or supplemented, from time to time, the “Loan and
Security Agreement”), by and between SMUTTYNOSE BREWING COMPANY, INC., a New
Hampshire corporation (“Smuttynose”) (Sustainable Ales and Smuttynose are hereinafter
sometimes referred to collectively as the “Borrowers”) and the Bank, pursuant to which, among
other things, Smuttynose granted to the Bank a security interest on substantially all of its assets,
all as more particularly described therein (the “Personal Property”) (the Real Property and the
Personal Property are hereinafter sometimes referred to collectively as the “Property”).

All capitalized terms not defined herein but defined in the Security Documents shall have the
meanings given to such terms in the Security Documents, and if not defined in the Security Documents,
then the meanings given to such terms in the Uniform Commercial Code, as in effect in the State of New
Hampshire (the “UCC™).

4840-7181-2698.2



February _ , 2018
Page 2

As stated in notices, dated as of January 25, 2017 and December 7, 2017, respectively, from the
Bank to Sustainable Ales, Smuttynose, Portsmouth Brewery, Inc., Peter R. Egelston and 50/52 Market
Street Realty Trust (collectively, the “Obligors™), the Bank (a) notified the Obligors that certain Events of
Default have occurred and are continuing under the Loan Documents, and (b) in accordance with the
applicable provisions of the Loan Documents, declared all indebtedness of the Obligors to the Bank under
the Loan Documents to be immediately due and payable in full. As a result thereof, all such indebtedness
of the Obligors to the Bank under the Loan Documents is now due and payable in full.

In accordance with the provisions of Section 4.2(d) of the Mortgage, Section 6.2 of the Loan and
Security Agreement and applicable law (including the provisions of Section 9-611 of the UCC), NOTICE
IS HEREBY given by the Bank to each of you of the following:

1. Pursuant to the statutory power of sale provided to the Bank in the Mortgage in
accordance with RSA 479:25 and exercising its rights as a mortgagee and a secured party under
the Security Documents, the Bank is selling all of the Property to the highest registered bidder at
a foreclosure sale (the “Eoreclosure Sale”) to be conducted the Bank’s auctioneer, James R. St.
Jean Auctioneers (the “Auctioneer”) at the following date, time and place:

Date and Time Place

Friday, March 9, 2018 105 Towle Farm Road,
at 2:00 p.m. (prevailing Eastern time) | Hampton, NH 03842

and towards that end, is now soliciting bids from prospective bidders. The Foreclosure Sale will
be a public disposition (within the meaning of Section 9-610 of the UCC) of all of the Personal
Property.

2. To participate as a bidder in this Foreclosure Sale, you must, prior to the
commencement of the Foreclosure Sale, (a) contact and register with the Auctioneer and (b)
deliver to the Auctioneer a deposit in the amount of TWO HUNDRED FIFTY THOUSAND
AND 00/100 DOLLARS ($250,000.00) (the “Deposit”). The Deposit must be in the form of
cash, certified check or cashier’s check in U.S. funds, payable to the order of Nixon Peabody LLP
as escrow agent for the Bank. For any such registered bidder who does not submit a bid to the
Bank or whose bid is not accepted by the Bank, such bidder’s Deposit will be returned promptly
to such bidder after the Foreclosure Sale. For the registered bidder whose bid is accepted by the
Bank, such bidder’s Deposit will be credited to the purchase price for the Property. A record of
the registered bidders and bidding at the Foreclosure Sale will be maintained by the Auctioneer
for the exclusive and sole use of the Bank

3. All of the other terms and conditions of the Foreclosure Sale are more
particularly described in a bid package (the “Bid Package”) which may be obtained from the
Auctioneer. All bids must be submitted to the Auctioneer at the Foreclosure Sale.

4. If you wish to obtain a Bid Package from the Auctioneer, then please contact the
Auctioneer as follows:

James R. St. Jean Auctioneers
45 Exeter Road

P.O. Box 400

Epping, NH 03042

Attention: Mr. James R. St. Jean



February _ , 2018
Page 3

Telephone No. 603-734-4348
E-Mail: jim@jsjauctions.com

5. The Bank reserves the right to extend, postpone or otherwise cancel this
Foreclosure Sale at any time.

6. The Property is being sold at the Foreclosure Sale strictly on an “AS IS AND
WHERE IS” BASIS, AND WITHOUT ANY REPRESENTATIONS OR WARRANTIES
(WHETHER EXPRESSED OR IMPLIED) OF ANY KIND (INCLUDING WITHOUT
LIMITATION, WITHOUT ANY WARRANTY OF HABITABILITY, WARRANTY OF
MERCHANTABILITY OR WARRANTY OF FITNESS FOR A PARTICULAR
PURPOSE) MADE BY THE BANK, THE AUCTIONEER OR ANY OTHER PERSON
ACTING FOR OR ON BEHALF OF THE BANK OR THE AUCTIONEER AND ALL
WITHOUT ANY RECOURSE WHATSOEVER AGAINST THE BANK, THE
AUCTIONEER OR ANY OTHER PERSON ACTING FOR OR ON BEHALF OF THE
BANK OR THE AUCTIONEER.

7. NEITHER THE BANK NOR THE AUCTIONEER MAKES ANY
REPRESENTATIONS WITH RESPECT TO ANY INFORMATION THAT MAY BE
AVAILABLE ABOUT THE PROPERTY (WHETHER PUBLICLY AVAILABLE OR
OBTAINED FROM THE BANK, THE AUCTIONEER OR ANOTHER SOURCE), AND
NEITHER THE BANK NOR THE AUCTIONEER ASSUMES ANY RESPONSIBILITY
WHATSOEVER FOR THE CONTENTS, ACCURACY, COMPLETENESS OR
SUFFICIENCY OF ANY INFORMATION ABOUT THE PROPERTY (WHETHER
PUBLICLY AVAILABLE OR OBTAINED FROM THE BANK, THE AUCTIONEER OR
ANOTHER SOURCE).

8. Pursuant to applicable provisions of the UCC, you are entitled to an accounting
of the proceeds received by the Bank from the Foreclosure Sale. You may request such an
accounting by contacting Bonnie K. Bacon, The Provident Bank, 25 Maplewood Avenue,
Portsmouth, NH 03801 (telephone no. 603-758-1636; facsimile no. 603-758-1635; e-mail:
bbacon@theprovidentbank.com).

THE PROVIDENT BANK

By:
Name:
Title:

Attachments



LIST OF ADDRESSEES

Appendix 1

Name and Address

s
(1o

American Packaging Capital, Inc.
391 Diablo Road, Suite C
Danville, CA 94526

Banc of California, N.A.
18500 Von Karman Avenue, Suite 1100
Irvine, CA 92612

The Business Finance Authority of New Hampshire
2 Pillsbury Street, Suite 201
Concord, NH 03301

Coastal Economic Development Corporation
4 Merrill Industrial Drive, Box 698
North Hampton, NH 03862

Corporation Service Company, as Representative
P.O. Box 2576
Springfield, IL 62708

General Electric Capital Corporation
P.O. Box 35701
Billings, MT 59107

Granite State Economic Development Corporation
P.O. Box 1491
Portsmouth, NH 03802

Little Realty Trust
31 Locust Road
Ipswich, MA 01938

Portsmouth Brewery, Inc.
105 Towle Farm Road
Hampton, NH 03842

10.

Regional Economic Development Center of Southern New Hampshire
37 Industrial Drive, Suite F2
Exeter, NH 03833

11.

Susquehanna Commercial Finance, Inc.
2 Country View Road, Suite 300
Malvern, PA 19355

12.

TCF Equipment Finance, a division of TCF National Bank
11100 Wayzata Boulevard, Suite 801
Minnetonka, MN 55305

13.

Timepayment Corporation
16 New England Executive Park, Suite 200
Burlington, MA 01803

14.

U.S. Small Business Administration

c/o Granite State Economic Development Corporation
P.O. Box 1491

Portsmouth, NH 03802




DESCRIPTION OF LAND

Exhibit A

A certain plot of land with buildings thereon, situated in the Town of Hampton, Rockingham County,
New Hampshire, bounded and described as follows:

Beginning at an iron rod set on the northerly sideline of Towle Farm Road, at the southwesterly
corner of the lot herein conveyed, said lot being shown as "Proposed Lot 2" on a plan entitled, "SI -
Subdivision Plan, Tax Map 122 - Lot | for Smutrynose Brewery, land of Gregory & Jennifer
Sancoff, 105 Towle Farm Road, Town of Hampton, State of New Hampshire," dated December
2007, Revised to 5/13/08, by Ambit Engineering, Inc.;

thence running North 18° 10" 10" West a distance of one hundred sixty-one and eighty-two hundredths
(161.82) feet along land of the grantor to an iron rod set;

thence turninzq and running North 69° 07' 37" West a distance of two hundred twen%y—nine and sixty
Ir1|urig_redtris (229.60) feet along land of the grantor to an iron rod set at land now or formerly of Asset Title
olding, Inc.;

thence turning and running North 00° 18'20" West a distance of three hundred forty-seven and twenty-
seven hundredths (347.27§;feet to a stonewall;

thence turning and running North 80° 12' 50" East a distance of one hundred ten and zero hundredths
(110.00) feet along a stonewall;

thence turning and running North 78° 50' 29" East a distance of seven hundred eighty-nine and nine
hundredths (789.09) feet to a drill hole;

thence turning and running South 26° 34' 44" East a distance of seven hundred seventeen and eleven
hundredths (717.11) feet to an iron rod on the northerly side of Towle Farm Road;

thence turninf and runnin% South 88° 22' 35" West a distance of one hundred eﬁht){]_and twenty-seven
hundredths (180.27) feet along the northerly sideline of Towle Farm Road to a NH highway bound;

thence turning and running along the northerly sideline of Towle Farm Road South 85° 24' 51" West a
distance of three hundred eighty and fifty-three hundredths (380.53) feet to a NH highway bound; and

thence turning and running South 78° 24' 18" West a distance of three hundred eighty-four and ninety-
three hundredths (384.93) feet along the northerly sideline of Towle Farm Road to an iron rod and the
point of beginning.
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After recording return to: BK 5343 FG 0001

Bosen & Associates, PLLC A“
86 Chastnut Street b

Portsmouth, NH 03801 ™ L)t ,,,qq ’D

038881

COMMERCIAL MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES AND
RENTS

This COMMERCIAL MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES
AND RENTS (this "Mortgage") is entered into al Amesbury, Massachusetts, as of August __3__, 2012,
betveer Sustainable Ales; LLC, & New Hampshire limited llabiity company, with an address of 225
Heritage Avenue, Por th, New Hampshire 03801 (the "Mortgagor”) and The: Provident Bank, a
Massachusetts savings bank, with an address of 5 Market Street, P.O. Box 37, Amesbury, Massachusetts
01913 (the "Bank").

WI2AUG -6 AM1i: 53

The real property which is the subject matter of this Mortgage has the following address(es): 108
Towle Farm Road, Hampton, New Hampahire 03842 (the "Address{es)").

1, MORTGAGE, OBLIGATIONS AND FUTURE ADVANCES

11 Mortgage. For valuable consideration paid and for other good and valuable consideration, the

receipt and sufficiency of which are hereby acknowiedged, the Morgagor- hereby: irevocably. and

uncenditionally mortgages. grants; bargaing; trarisfers; sefis; corivetys; sats over and asaigns (o the Bank’
and its successors and assigns forever, with MORTGAGE COVENANTS, all of Mortgagor's right, tile and

inlerest in-and to the "Property” describad below, to secure the prompt pay it and. pertf 168 of tha.,
Obligations:{as hereinafter defined), including withaut limitstion; a# smounts due and’ owing to the Bank~
and ail obligations respecting that certain Construction and Permanent Note, dated August 3, 2012,

by Sustainable Ales, LLC in favor of the Bank in the. aniginal principal amount of $5,700,000.00° (e

"Note”; and- collectivaly, along: with ali. other agreements; documents;. certificates. and: instruments

delivered in connection therewith, the "Loan: Documents), and: any: substitutions; modifications,

extensions or amendments to any of the Loan Documents:

ROCKINGHANM COUNTY
REGISTRY OF DEEDS

The amount of principal obligations cutstanding and evidenced by the Loan Documents and
secured by this Morigage total $5,700,000.00 as of the date of this Mortgage but this Morigage shall
nevertheless secure payment and performance of al Obligations.

1.2 Security Interest in Property. As continuing security for the Obiigations the Mortgager hereby
pledges, assigns and grants to the Bank, and its successors and assigns, a security interest in any of the
Property (as hereinafter defined) constituting personal property or fixtures. This Mortgage is and shall be




BK 5343 P6 0002

deemed to be a security agreement and financing statement pursuant to the terms of the Uniform
Commercial Code of New Hampshire (the “Uniform Commercial Code™) as to any and all personal
property and fidures and as (o all such property the Bank shall have the rights and remedies of a secured
party under the Uniform Commercial Code in addition to its rights hereunder. This Mortgage consitutes a
financing statement fled as a fixture fiing under Section 8-502(c) of the Uniform Commercial Code
covering any Property which now is of later may become a fodure. This Mortgage secures the financing
of construction on the Property and is a “Construction Mortgage™ within the meaning of Section 9-334(h}
of the Uniform Commercial Code.

13 Collateral Assignment of Leases and Rents. The Margagor hereby irevocably and
unconditionally assigns to the Bank, and is successors and assigns, as collateral security for the
Obligations ali of the Mortgagor's rights and benefits under any and alt Leasas (as hereinafter defined)
and any and all rents and other amounts now or hereafter owing with respect to the Leases or the use or
occupancy of the Property. This collateral assignment shall be absolute and effective immediately, but
the Martgagor shall have a license, revocable by the Bank, to continue to collect rents owing under the
Leases until an Event of Default (as hereinafter defined) occurs and the Bank exercises fs rights and
remedies to collect such rents as set forth herein.

14 Conditions to Grant The Bank shail have and hold the abave granted Property unto and to the
uss and bensft of the Bank, and s successors and assigns, forever, provided, however, the
conveyances, grants and assignments contained in this Morigage are upon the express condition that,
Martgagor shal irmevocably pay and perform the Obligations in full, including, without timitation, all
principal, interest and premium thereon and other charges, if applicable. in accordance with the terms and
conditions in the Loan Documents and this Mortgage, shall pay and perform all other Obligations as set
forth in this Morigage and shall abide by and comply with each and every covenant and condition set forth
herein and in the Loan Documents, the conveyances, grants and assignments contained in this Mortgage
shall be appropriately reieased and discharged.

15 Property. The term "Property,” as used in this Mortgage, shall mean that certain parcel of land
and the fixtures, structures and improvements and alf personal property constituting fixtures, as that term
is defined in the Uniform Commercial Code, now or hereafter thereon located at the Address(es), as more
particularly described in Exhibit A attached herato, together with: () ali rights now or hereafter existing,
belonging, periaining or appurtenant thereto; (i) the following categoriea of assets as defined in the
Undform Commercial Code: goods (ncluding inventory, equipment and any accessions thereto),
instruments (incdluding promissory notes), documents, accounts (including  health-care-insurance
receables), chattel paper (whether tangible or electronic), deposit accounts, letter-ofcredit rights
(whether ar not the letter of credit is evidenced by a writing), commercial tort claims, securities and all
other investment property, general intangiblea (including payment intangibles and software), supporting
obfigations and any and all proceeds of any thereaf, whether now owned or hereafter acquired, that are
Jocated on or used in connection with, or that arise in whole or In part out of the Mortgagor's use of of
business conducted on or respecting, the Property and any substitutions, replacements, accessions and
proceeds of any of the foregoing; (ii) all judgments rds of « ges and settlements hereafter mada
as a result or in lieu of any Taking, as hereinafter defined; (i) ali of the rights and benefits of the
Mortgagor under any present or future leases and agreements relating to the Property, inciuding, without
limRation, rents, issues and profits, or the use of occupancy thereof together with any extensions and
renewals thereaf, specifically excluding =i duties or obligations of the Mortgagor of any kind arising
thereunder (the "Leasas™); and (v) all contracts, pemnits and licenses raspecting the use, operation or
maintenance of the Property.

18 Obiigations:. The term:"Obligation(s),” as used in this Mortgage; shail mean without limitation ali:
loans, advances, indebledness, notes, llabilities and amounts, liquidated or uniiquidated, now or hereafler’
owing by the Morigagor 1o the Bank at any time; of each end every kind; nature and description; whether
arising undar this Mortgage or otherwise, and whether secured or unsecured; direct or indirect (that is,
whether the same are due directly by the Morigagor to the Bank; or are due indirectty by the Mortgagor to
the Bank as endorser, guarantor or other surety, or as obligor of abligations due third persons which hava
been endorsed or assigned to the Bank, or otherwise), absoiute or contingent, due or fo become dus;
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naw existing or hereafter contracted, including, without lmitation, payment of at amounts outstanding
when due pursuant to the termg of any of the Loan Documents.. Said termny shait atso include aif interast
and other charges chargeabie to the Mortgagor or due from the Mortgagor i tha Bank from time o tima
and ait advances, costs and expenses referred to in this Mortgage, including without limitation tha casts
and expenses (including reasonable attomey's fees) of enforcement of the Bank's rights hereunder or
pursuant lo any decument or ingin it ted in c clion herewith.

17 R . It is the express intention of the Mortgagor that this
Mortgage secure payment and performancs of all of the Qbligations, whether now existing or hereinaftar
incurred by reason. of future advances by the: Bank or atherwise, and regardiess of whether such
Obligations are or were contemplatad by the partigs at the time of the granting of this Mortgage.. Notice of
the continuing grant of this Mortgage shall not be required to be stated on the face of any document
evidenicing any of the Obligations, nor shall such documents. be required {0 otherwise specify that thay
are sacured hereby.

2. REPRESENTATIONS, WARRANTIES, COVENANTS

21 Represeniations and Warranties. The Martgagor represents and warrants that:

(@) This Mortgage has been duly executed and delivered by the Martgagor and is the legal, vaild
and binding obligation of the Mortgagor enforceable in accordance with its terms, except as
limited by bankruptcy, insolvency, reorganization, moratofium or other laws affecting the
enfarcement of creditors’ rights generally;

(o} The Mertgager is the sole legal owner of the Property, holding good and marketable fee
simple tile to the Property, subject to no liens, encumbrances, leases, secunty interests or
fights of others, other than as set forth in detail in Exhibit B hereto (the "Pemittad
Encumbrances™);

(c) The Mortgagor is the sole legal owner of the entire lessor's interest in Leases, ¥ any, with full
power and authority to encumber the Property in the manrier sel forth herein, and the
Mortgager has not executed any other assignment of Leases or any of the rights or rents
arising thereunder;

(d) As of the date hereof, there are no Hazardous Substances (as hereinafter defined) in, on or
under the Property, except as disclosed in wriling to and acknowledged by the Bank; and

(e) Each Obligation is a commercial obligation and does nat represent a loan used for personal,
famiy or househald purposes and ig not a consumer transaction,

22 R ing: A . The Mortgagor covenants that # shall, at its sole cost and
expense and upon the request of the Bank, cause this Moarigage, and each amendment, modification or
supplement hereto, to be recorded and filed in such manner and in such places, and shall at al tmes
comply with ail such statutes and regulations as may be required by law in order 1o establigh, preserve
and protect the interest of the Bank in the Property and the rights of the Bank under this Mortgage,
Mortgagor will from time to time execute and deliver to the Bank such documents, and take or cause to
be taken, aii such ather or further acton, as the Bank may request in order (o effect and confim or vest
more securely in the Bank all rights contsmplated by this Mortgage (including, without limitation, to cormect
clerical errors) or to vest more fully in, or assure to the Bank the security interest in, the Property or to
compiy with applicable statute or law, To the exient permitted by applicable law, Mortgagor authorizes
the Bank to fle financing statements, continuation statements or amendments, and any such financing
statements, continuation statements or amendments may be fled at any time In any jurisdiction. The
Bank may at any time and from time to time fle financing statements, continuation statements and
amendments thereto that describe the Property as defined in this Mortgage and which contain any other
information required by Aricle 9 of the Uniform Commercial Code for the sufficiency or filing office
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acceptance of any financing statement, continuation statement or amendment, including whether
Mortgagor s an organization, the type of organization and any organization identfication number issued
to Mongagor: Mortgagor also authorizes the Bank to file financing statements describing any agricultural
liens or other statutory liens held by the Bank. Morigagor agrees o fumish any such information to the
Bank promplly upon request. In addition, Morigagor shalt at any time and from time to time, take such
steps as the Bank may reasonably request for the Bank {}) to obtain an acknowledgment, in form and
substance satisfactory to the Bank, of any baiee having possession of any of the Propenty that the bailee
holds such Property for the Bank, and (ii) otherwise to insure the continued perfection and priority of the
Bank’s security interest in any of the Property and the preservation of its rights therein. Mortgagor hereby
constitutes the Bank its attomey-in-fact o execute and file all flings required or so requested for the
foregoing purposes, all acts of such attornay being hereby ratified and confirmed; and such power, being
coupled with an interest, shall be irrevocable unti this Mortgage temminates in accordance with its terms,
all Obligations are paid in full and the Property is released.

23 Restrictions on the Moraagor. The Martgagot covenants that it will not, nor will it permit any
other person to, diractly or indirectly, without the prior written approval of the Bank in each nstance:

(a) Seil, convey, assign, ransfer, morigage, pledge, hypothecate, lease or dispose of all ar any
part of any legal or beneficial interest in the Mortgagor or the Property or any part thereof or
permit any of the foregoing, except as expressly pemmitted by the terms of this Mortgage;

(b) Permit the usa, ganeration, reatment, storage, releasa or disposition of any o# or other
materiai or substance constituting hazardous waste or hazardous materials or substances
under any applicable Federal or state law, regulation or rule ("Hazardous Substances”); or

24 Queration of Property. The Mortgagor covenants and agrees as follows:

{a) The Mortgagor will not parmit the Property to be used for any unlawful or improper purpose,
will at ail tmes comply with ail Federal, state and local laws, ordinances and requlations, and
the provisions of any Lease, casement or other agreement affecting all or any pan of the
Proparty, and will obtain and maintain all governmental or other approvals relating to the
Martgagor, the Property or the use thereof, including without fimitation, any applicabie zoning
or building codes or reguiations and any laws or regulations relating to the handling, storage,
release or cleanup of Hazardous Substances, and will give prompt written notice to the Bank
of (i) any violation of any such law, ordinance or regulation by the Morigagor or relating to the
Property, (ii) receipt of notice from any Federal, state or local authority alleging any such
violation and (i} the presence or release on the Property of any Hazardous Substances;

{b) The Mortgagor will at all imes keep the Property insured for such losses or damage, in such
amounts and by such companies as may be required by law and which the Bank may requirs,
provided that, in any case, the Morigagor shall maintain: (i) physical hazard insurance on an
"all risks” basis in an amount not less than 100% of the full replacement cost of tha Property:
(il) fload insurance if and a8 required by applicable Federal law and as otherwise required by
the Bank; (i) comprehensive commercial general liabiity insurance; (iv) rent loss and
business interruption insurance; and (v) such other insurance as the Bank may require from
time to time, 'ndud'ng builder's risk insuranca in the case of construction loans. All policies
regarding such insurance shall be issued by companies Jicensed o do business in the state
where the policy is issued and also in the state where the Property is located, be otherwise
acceptable to the Bank, provide deductible amounts acceptable ta the Bank, name the Bank
as morigagee, loss payee and additional insured, and provide that no canceliation or materiai
modification of such policies shall occur without at least Thisty (30) days prior writien notice to
the Bank. Such policies shall include () a mortgage endorsement determined by the Bank in
good faih to be equivalent to the “standard™ mortgage endorsement so that the insurance, as
1o the interest of the Bank, shall not be invalidated by any act or neglect of the Mortgagor or
the owner of the Property, any foreclosure or other proceedings or notice of sale relating to the
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Property, any change in the tie to or ownership of the Property, or the occupation ar use of
the Property for purpases more hazardous than are permitted at the date of inception of such
insurance policies; (i}) a replacement cost endarsement; (i) an agreed amount endorsement,
{iv) a contingent liability from operation endorsament; and (v) such ather endorsemants as the
Bank may request. The Mortgagor will fumish to the Bank upon request such original policies,
cerificates of insurance or other evidenca of the foregaing as are acceptable to the Bank.
The terms of alt insurance policies shaii be such that no coinsurance provisions apply, orf a
paticy does contain a coinsurance provision, the Mortgagor shall insure the Property in an
amount sufficient to prevent the application of the coinsurance provisions;

(¢} Martgagar will not enter into or madify the Leases in any material respact without the prior
written consent of the Bank, execute any assignment of the Leases except in favar of the
Bank, or accept any rentais under any Lease for more than one month in advance and will at
alt imes perfarm and fulfilt every term and condition of the Leases;

(dy Mortgagor will af aif times () maintain complete and accurate records and books regarding the
Property in accordance with generally accepted accounting principles and (i) permit tha Bank
and the Bank's agents, employees and representatives, at such reasonabls times as the Bank
may request, to enter and inspect the Property and such books and records; and

(e) Mortgagor will at all times keep the Property in good and first-rate repair and condition (damage
from casuafty not excepted) and will not commit or permit any strip, waste, impairment,
deterioration or alteration of the Property or any part thereof.

25  Payments. The Mortgagor covenants to pay when due: all Federat; state, municipal, real property
and cther taxes; betterment and improvement assassments’ and other govemmental lavies; water rates,
sewer charges, insurance premiums and other charges on the Property, this Mortgage or any Oblig:
secured hereby that could, if unpaid, resuit in a lien on the Property or on any interest therein. If and
when requested by the Bank, the Mortgagor shall deposit from time to lime with the Bank sums
determined by the Bank to be sufficient to pay when due the amounts referred to in this Section. The
Mortgagor shall have the right to contest any notice, fien, encumbrance, dlaim, tax, charge, betterment
assessment or premium filed or asserted against or relating lo the Property; provided that & contests the
same diligently and in good faith and by proper proceedings and, at the Bank's request, provides the
Bank with adequate cash sacurity, in the Bank's reasonable judgment, against the enforcement thereof,
The Mortgagor shall flumish to the Bank the receipted real estate tax bills or other avidence of payment of
real estate taxes for the Property within thirty (30) days prior to the date from which interest or penaity
would accrue for nonpayment thereof. The Mortgagor shall also fumnish to the Bank evidence of all other
payments refered to abave within fifteen (15) days after written request therafor by the Bank. I
Martgagor shaif fail ta pay such sums, the Bank may, but shall not be cbiigated to, advance such sums.
Any sums so advanced by the Bank shal be added to the Obligations, shall bear interest at the highest
rate specified in any nots evidencing the Obligations, and shall be secured by the iien of this Mortgage.

26 Notices, Natice of Default. The Mortgagor wil deliver to the Bank, promplly upon receipt of the
same, copies of aif natices or other documents 1t receives that affect the Praperty or its use, or daim that
the Mortgagor is in default in the performance or observance of any of the terms hereof or that the
Mortgagor or any tenant is in default of any terms of the Leases. The Mortgagor further agrees to deliver
to the Bank written notice prompty upon the occurrence of any Event of Default hereunder or event that
with the giving of natice or lapse of time, ar both, wouid constitute an Event of Defauit hereunder.

2.7 Takingg. In case of any condemnation or expropriation for public use of, or any damage by
reasan of the action of any public or govemmental entity or authority to, ail or any part of the Property {a
"Taking™), or the commencement of any proceedings or negofiations that might result in a Taking, the
Mortgager shail immediately give written notice lo the Bank, describing the nature and exient thereof,
The Bank may, at s option, appear in any proceeding for a Taking or any negotiations relating to a
Taking and the Mortgagor shall immediately give to the Bank copies of all notices, pleadings,
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determinations and other papers relating thereto. The Mortgagor shati in good fath and with due
diligence and by proper proceedings file and prosecute its claims for any award or payment on account of
any Taking. The Morigagor shail not settle any such ciaim without the Bank’s prior written consent. The
Mortgagor shall hold any amounts recsived with respect to such awards or claims, by settlement, judiciat
decree or otherwise, in trust for the Bank and immediately pay the same to the Bank. The Mortgagor
authonizes any award or setement due in connection with a Taking to be paid directly to the Bank in
amounts not exceeding the Obligations. The Bank may apply such amounts to the Obligations in such
order as the Bank may determine.

28 insyrance Proceeds. The proceeds of any insurance resuiting from any loss with respect to the
Property shall be paid to the Bank and, at the option of the Bank, be applied to the Obligations in such
order as the Bank may determine; provided, however, that if the Bank shall require repar of the Property,
the Bank may releass ali or any portion of such proceeds to the Mortgagor for such purpose. Any
insurance proceeds paid to the Mortgagor shail be heild In trust for the Bank and promptly paid fo it.

29 This Morigage is granted with the baneft of the STATUTORY
CONDITIONS.

3. CERTAIN RIGHTS OF THE BANK

31 Legal Proceedings. The Bank shall have the right, but not the duty, to intervena or otherwise
participate in any legal or equitable proceeding thal, in the Bank's reasonable judgment, might affect the
Property or any of the rights created or secured by this Mortgage. The Bank shall have such right
whether or not there shall have occurred an Event of Default hereunder.

32 Appraisais/Assessments. The Bank shall have the right, at the Mortgagors sole cost and
axpensae, to cbtain appraisals, envi tal site ts or other inspections of the portions of the
Property that are rea! esiate at such tmes as the Bank deems necessary or as may be required by
applicable law, or its prevailing credit or underwriting policies.

33 Einancial Statements. The Bank shall have the right, at the Mortgagor's sole cost and expense,
to require delivery of financial statements in form and substance acceptable to the Bank from the
Mortgagor or any guarantor of any of the Obligations and the Martgagor hereby agrees to deliver such
financial statements and/or cause any such guarantor 1o so deliver any such financial statement when
required by the Bank.

34 Laases and Rent Roll. The Mortgagor shall deliver to the Bank () during each calendar year and
at such other times as the Bank shall request a rent roli for tha Property, in form acceptable to the Bank,
tisting alt tenants and occupants and describing all of the Leases; and (i) at such times as the Bank shall
raquest executad copies of all the Leases.

4, DEFAULTS AND REMEDIES

4.1 Events of Defayit. Event of Default shall mean the occurrence of any one or mare of the following
events:

{a) detault of any liablity, obligation, covenant or undertaking of the Mortgagor or any quarantor of
the Obligations to the Bank, hersunder or otherwisa, including, withaut limitation, failure to pay
in full and when due any instaliment of principal or interest or defautt of the Mortgagor or any
guarantor of the Obligations under any other Loan Document or any other agreement with the
Bank continuing for 10 days with respect to the payment of money or continuing for 30 days
with respect to any other defauit;
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(b} failure by the Mortgagar or any guarantor of the Obligations to perform, abserve or comply
with any of the covenants, agreements, terms or conditions set forth i this Mortgaga or the
Loan Documents continuing for 30 days;

(c) the (i} occurrence of any maternial loss, theft, damage or destruction of, or (i) issuanca or
making of any levy, seizure, attachment, execution or simlar process on a material portion of
the Property;

[CH] failure of the Mortgagor or any guarantor of the Obiigatians to maintain aggregats coliateral
security vaiue satisfactory to the Bank continuing for 30 days;

(e) default of any materal Hability, obligation or undertaking of the Mortgagar or any guarantor of
the Cbligations to any other party continuing for 30 days;

4] if any statement, representation or wamanty heretofors, now or hereafter made by the
Mortgagor or any guaranior of the Obligations in connection with this Mortgage or in any
supporting financial statement of the Mortgagor or any guarantor of the Obligations shall be
determined by the Bank o have been faise or misleading in any material respect when made;

{9y it the Mortgagor or any gu aof the Obligations is a8 comporaton, trust, partnership or
limited liability campany, the liquidation, temination or dissolution of any such organization, or
the merger or consclidation of such organization into another entity, or its ceasing to carry on
actively its present business ar the appaintment of a receiver for its property;

(hy the death of the Mortgagor or any guarantor of the Obligations and, # the Mortgagor or any
guarantor of the Obligations Is a partnership or limited liabiity company, the death of any
partner or member;

[6] the institution by or against the Morigagor or any guarantor of the Obligations of any
proceedings under the Bankruptcy Code 11 USC §101 ef seq. or any other faw in which the
Mortgagor or any quarantor of the Obiigations is alleged to be insoivent or unabie 1o pay its
debts as they mature, or the making by the Martgagar or any guarantor of the Obligations of
an assignment far the benefit of creditors ar the granting by the Mortgagor or any guarantar of
the Obligations of a trust martgaga for the benefit of creditors;

[0} the service upon the Bank of a writ in which the Bank is named as trustes of the Mortgagor or
any guarantor of the Obligations;

(k) a judgment or judgments for the payment of money shall be rendered against the Mortgagor
ar any gL of tha Obligati and any such judgment shall remain unsatisfied and in
effect for any period of thirty (30) consecutive days without a stay of execution;

G} any levy, fien (induding mechanics lien), seizure, attachment, execution or similar process
shail be issued or levied on any of the property of the Mortgagor or any gusrantor of the
Qbligations;

(m) the temination ar revocation of any guaranty of the Qbligations; or

(ny the occurrence of such a change in the condition or affairs (financial or otherwise) of the
Mortgagor or any g of the Obligati or the occurrence of any other event or
circumstance, such that the Bank, in #s sole discretion, deems that it is insecure or that the
prospects for timely or full payment ar performance of any obligation of the Mortgagor or any
guarantor of the Obligations to the Bank has been or may be impaired,
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42 Remedies. On the occurrence of any Event of Default the Bank may, at any time hereafter, atils
oplion and, fo the extent permitied by appiicable law, without notice, exarcise any or all of the following
remedies:

(a) Dedare the Qbligations dua and payable, and the Qbligations shail thereupon become
immediately due and payable, without presaniment, protest, demand or notice of any kind, all
of which are hereby expressly waived by the Mortgagor except for Obligations due and
payable on demand, which shall be due and payabla on demand whether or not an event of
default has occurred hereunder;

(b} Enter, take possession of, manage and operate the Property (including all personal property
and ail records and documents pertaining thereto) and any panl thereof and exciude the
Mortgagor therefrom, take ail actions & deems necessary or proper o preserve the Property
and operate the Property as a mortgagee in possession with all the powers as could be
axarcised by a receiver or as otherwise provided herein or by applicable faw; provided,
however, the entry by the Bank upon the Property for any reason shall not cause the Bank to
be a mortgages in possession, except upon the express written declaration of the Bank;

(c) With or without taking p jon or the appok nt of 8 iver, receive and collect al
rents; incoma, issues and profits (Rents”) from the Property (including ait real estate and
personal property and whether past due or thereafter accruing), including as may arise under
the Leases, and the Morlgagor appoints the Bank as its true and lawful attomey with the
power for the Bank in s own name and capacily fo demand and collect Rents and take any
action that the Mortgagor is authorized to take under the Leases. The Bank shall (after
payment of ail costs and expenses incurred) apply any Rents received by it lo the Obligations
in such order as the Bank determines, or in accordance with any applicable statute, and the
Mortgagar agrees that exercise of such rights and disposition of such funds shall not be
deemed to cure any default or constitute a waiver of any foraciosure once commenced nor
preciude the later commencement of foreclosure for breach thereof. The Bank shall be liable
to acoount only for such Rents actually received by the Bank. Lessees under tha Leases are
hereby authorized and directed, following natice from the Banik, to pay all amounts due the
Mortgagor under the Leases o the Bank, whareupon such lessees shall be relieved of any
and all duty and obligation to the Mortgagor with respect to such payments so made;

{d) In addition to any other remedies, 1o seli the Property or any part thereof or interest therein
pursuant ko exsrcise of its powsr of sale or otherwise at public auction on terms and conditions
as the Bank may determine, or otherwise foreclose this Morigage in any manner permitted by
faw, and upon such sale tha Morigagor shall execute and deliver such instruments as the
Bank may request in order ko convey and transfer all of the Mortgagor's interest in the
Property, and the same shail operats to divest all rights, titte and interest of the Mortgagor in
and to the Property. in the avent this Morigage shail include more than one parcei of property
or subdivision {each hereinafier called a "portion”), the Bank shall, in its sole and exclusive
discretion and to the extent permitted by ble law, be emp d to foreclose upon any
such portion without impaining its right to foreciose subsequently upon any other portion of the
entirely of the Property from lime to time thereafter. in addition, the Bank may in s sole and
exclusive discretion subordinate this Mortgage to one or more Leases for the sole purpose of
preserving any such Lease in the event of a foreciosure or the appointment of a receiver;

{e) Cause ona or mare environmental assessments to be taken, arange for the claanup of any
Hazardous Substances or otherwise cure the Mortgagor's failure to comply with any statute,
regulation or ordinance relating to the presence or cleanup of Hazardous Substances, and the
Mortgagor shall provide the Bank or its agents with accass to the Property for such purposes;
provided that the exarcise of any of such remedies shall not be deemed to have relieved the
Mortgagor from any responsibilty therefor or given the Bank “control* over the Property of
cause the Bank to be considered to be a morigagee in possession, "owner' or “operator” of
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the Property for purposes of any applicable law, ruls ar regulation pertaining to Hazardous
Substances; and

[0 Take such other actions or proceedings as the Bank deems necessary of advisable o protect
its interest in the Property and ensure payment and performance of the Qbligations, induding,
without limitation, appointment of a receiver (and the Mortgagor hereby waives any right to
abject ta such appontment) and exercise of any of the Bank's remedies provided herein or in
any ather document evidencing, securing or relating to any of the Qbligations or available to a
secured party under the Uniform Commaercial Code or under other appiicable law.

{9) The Bank or its successors or assigns shall have the STATUTORY POWER OF SALE and,
upon compliance with the requirements of the New Hampshire laws respecting a Power of
Sale morigage foreclosure of real estats, may sell the Resl Estate, or any part thereof at
public auction at some place in the city or town whera the land is situated or at the principal
office of the Bank or any other location at the Bank's election, in one or mors lots, at one or
several sales, to the highest bidder, and Mortgagor hereby appoints the Bark, as Mortgagor's
agent, the attomey-in-fact to sell and convey the property so sold to the purchaser by
indefeasible ttle, discharged of all rights of redemption by Mortgagor or its successors and
assigns, or any other person claiming under them;

The Bank shalt apply the proceeds of saki sale or sales in payment first to all costs and
expenses incurred by it in the sale, including reasonable attomey’s fees, then to any liens of
recard senior to this Mortgage, then to the Obligations secured by this Martgage, then to any
liens of record junior to this Mortgage, and shall thereupon pay over the balance, I any, to
Martgagor or Mortgagor's legal representative, and Mortgagor does hereby for iself and for its
successors and assigns, covenant with the Bank, and its successors and assigns, that in case
a sale or sales shall be made under the foregoing power, it will upon request exscute,
acknowledge and defiver to the purchasers a deed or deeds of releass confirming such sale.

It is agreed that said the Bank, its successors and assigns, or any person in their behalf, may
purchase at any sale or sales made as aforesaid.

in addition to the STATUTORY POWER OF SALE, the Bank shall be entified to the
appointment of a receiver of the profits of alt of the Property, induding without limitatian, all
Property consisting of real estate and/or personalty, as a matter of right and without notice,
with pawer to callect Issues and profits of said real estate due and becoming due during the
pendency of such foreclosure, such prafis being hersby expressly assigned and pledged as
additional security for the payment of the Obligations secured by this Mortgage, without regard
to the value of the real estate or the solvency of any person or persons liabla for the payment
of the Obligations. Martgagor and any subsequent awner hereby waive any and ail defenises
to the application for a recetver as above and hereby specifically consent to such appaintment
without notice, but nothing herein contained is to be construed to deprive the Bark of any
other right, remedy or priviiege the Bank may now have under the law to have a receiver
appointed. Tha provision for the appointment of a recelver of the profts and the assignment of
profits is made an express condition upon which the Obligations hereby secured are made.

This Morigage is upon the STATUTCRY CONDITIONS, for any breach of which the Bank shall
have the STATUTORY POWER OF SALE.

In addition, the Bank shall have all other remedies provided by applicable law, including, without
lim#ation, the right la pursue a judicial sale of the Property or any portion thereof by deed, assignment or
otherwise.

The Mortgagor agrees and acknowiedges that the acceptance by the Bank of any payments from
either the Mortgagor ar any guarantor after the occurrence of any Event of Defauit, the exercise by the

9




Bk 5343 P6 0010

Bank of any remedy sel forth herein of the commencement, discontinuance or abandonment of
foreclosure proceedings againsi the Property shall not waive the Bank's subsequent or concurrent right to
forecioss or operate as a bar or estoppel to the exarciss of any other rights or remedies of the Bank. The
Mortgagor agrees and acknowledges that the Bank, by making payments or incurring costs described
herein, shall bs subrogated to any right of the Mortgagor to seek reimbursement from any third parties,
including, without limitation, any predecessor in inlerest lo the Mortgagor's liie or other party who may be
rsesponsible under any law, regulation or ordinance relaing to the presencs or cleanup of Hazardous
ubstances.

43 Adyances. Y the Mortgagor fails to pay or perform any of its abligations respecting the Property,
the Bank may in s sole discretion do so without waiving or releasing Mortgagor from any such opligation.
Any such payments may inciude, bul are not limiled to, payments for taxes, assessments and other
govemmentai levies, walsr rates, insurance premiums, maintenance, repairs or improvements
constituting part of the Property. Any amounts paid by the Bank hereunder shail be, unti reimbursed by
the Mortgagor, part of the Obligations and secured by this Mortgage. and shalf be due and payable to the
Bank, on demand, together with interest thereon to the extent pemmitted by appiicable law, at the highest
rate pemmitied under any of the notes evidencing the Obligations.

44 Cumulative Rights and Remedies. Al of the foregoing rights, remedies and oplions (including
without iimdation the right to enter and take possession of the Property, the right to manage and aperate
the same, and the right to collect Rents, in each case whether by a receiver o otherwise) are cumulative
and in addition to any rights the Bank might otherwise have, whether at law or by agreement, and may be
exercised separately or concumently and rone of which shall be exciusive of any other. The Morigagor
further agrees that the Bank may exercise any or ail of #s rights or remedies set forth herein without
having to pay the Mortgagor any sums for usa of occupancy ot the Property.

45 Mortgagor's Waiver of Certain Rights. To the extent pemnitted by applicable law, the Mortgagor
hereby waivas the benefit of ail present and future laws (i) providing for any apprasal before sale of all or
any partion of the Property or () in any way extending the tima for the enforcement of the coliection of the
Obligations or creating or extending a period of redemption from any sale made hereunder.

s, MISCELLANEOQUS

51 Costs and Expenses. To the extent permitted by applicable law, the Mortgagor shall pay to the
Bank, on demand, all reasonable expensas (ncluding attomeys’ fees and expenses and reasonable
consulting, accounting, appraisal, brokerage and similar professional fees and charges) incurred by the
Bank in connection with the Bank's interpretation, recordation of this Morigage, exercise, presarvation or
enforcement of any of its rights, remedies and options set forth in this Mortgage and in connection with
any ltigation, proceeding or dispute whether arising hereunder or otherwise relating to the Obligations,
{ogether with inferesi thereon to tha extent permitied by appiicable law, until paid in full by the Marigagor
at the highaest rae set forth in any of the notes evidencing the Obligations. Any amaunts owed by the
Mortgagor hereunder shall be, until paid, part of the Obligations and secured by this Morigage, and the
Bank shail be entitied, {o the extart penmitted by law, to receive and retain such amounts in any action for
a deficiency against or redemption by the Mortgagor, or any accounting for the proceeds of a foreclosure
sale or of insurance proceeds.

v
52 Indemnification Regarding Leases. The Morigagor hereby agrees o defand, and daes hereby
indemnify and hald the Bank and each of is directars, officars, employees, agents and atiorneys (each an
“Indemnitea™) hamniess from all losses, damages, claims, costs or expenses (including attomeys’ fees
and expenses) resuiting from the assignment of the Leases and from all demands that may be asserted
against such Indemnilees arising from any undertakings on the part of the Bank to perfom any
obligations under the Leases. M is understood that the assignment of the Leases shail not cperate to
place responsibilly for the control or management of the Property upon the Bank or any Indemnitee or
make them liable for performance af any of the obligations of the Morigagor under Leasas, respecting any
condition of the Property or any other agreement or arrangement, written o oral, or applicable law.
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53 Indemaification Regarding Hazardoys Substancas. The Mortgagor hereby agrees to defend, and
doea hereby indemnify and hold hammless each indemnites from and against any and all losses,
damages, claims, costs o expenses, including, without limitation, iitigation costs and attomeys' fees and
expenses and fees or expenses of any environmental engineering or cleanup fiv incurred by such
indemnitee and arising out of or in connection with the Property or resulting from the application of any
cument or future law, reguiation or ordinance relatng to the presence or cleanup of Hazardous
Substancas on or affecting the Property. The Morgagor agrees its obligations hereunder shall be
continuaus and shall survive termination or discharge of this Martgage and/or the repayment of alt debts
to the Bank including repayment of all Obligations.

54 Indemniteq's Expenges. f any Indemnitee is made a party defendant to any itigation or any
claim is threatened ar brought against such Indemnitee canceming this Mortgage or the Property or any
part thereof or therein or concerning the construction, maintenance, cperation or the occupancy or use
thereaf by the Mortgagor or ather person or entity, then the Martgagor shall indemnity, defend and hold
each indemnitee harmiess from and against all liability by reason of said fitigation or daims, including
atlorneys' fees and expenses incurmed by such indemnitea in connection with any such litigation or claim,
whether or not any such litigation or claim is prosecuted Yo judgment. The within indemnification shall
survive payment of the Obligationa, and/or any termination, releasa or discharge exacuted by the Bank in
favor of the Mongagor.

55 Waivers. The Mortgagor waives notice of nonpayment, demand, presentment, protest or notice
of protest of the Obligations and all other notices, consents to any renewals or extensions of time of
payment thereof, and generally waives any and all surelyship defensea and defenses in the nature
thereof. Nao delay or omission of the Bank in exercising or enforcing any of its rights, powers, privileges,
remedies, immunities or discretion (all of which are hereinafter collectively referred to as “the Bank's
rights and remedies”) hereunder shall constitute a waiver thereof; and no waiver by the Bank of any
default of the Mortgagor hereunder or of any demand shall operate as a waiver of any other defauit
hereunder or of any other demand. No temn or provision hereof shall be waived, altered or modified
except with the prior written consent of the Bank, which consent makes explicit reference to this
Mortgage. Except as provided in the praceding sentsnce, no other agreement or transaction, of
whatsaever nature, entered into between the Bank and the Mortgagor at any time (whether before, during
or afler the effective date or term of this Mortgage) shall be construed as a waiver, madification or
limitation of any of the Bank's rights and remedies under this Mortgage (nor shail anything in this
Mortgage be construed as a waiver, modification or limitation of any of the Bank’s rights and remedies
under any such other agreement or transaction) but ah the Bank's rights and remedies not only under the
provisions of this Martgage but also under any such other agreement or transaction shall be cumulative
and not allemative or exclusive, and may be exercised by the Bank at such ime or times and in such
order of preference as the Bark in its sole discretion may determine,

58 Waiver of Homestead. To the maximum extent permitied under applicable law, the Mortgagor
hereby waives and terminates any homestead rights and/or exsmptions respecting the Property under the
provisions of any applicable hor d laws, including without limitation, Chapter 480 of the Revised
Statutes Annotated of New Hampshire.

57 Joint and Several. If there is more than one Morigagor, each of them shall be jointy and
severally liable for payment and/or performance of all obligations secured by this Mortgage and the term
“Martgagor” shalf include each as well as all of them.

58 verability. If any provision of this Morigage ar portion of such provision or the application
thereof to any person or circumstance shall ta any extent be held invalid or unenforceable, the remainder
of this Mortgage (or the remainder of such provision) and the application thereof to ather persons or
circumstances shalf not be affected theraby.

59 Complete Agreement. This Mortgage and the other Loan Documents constiute the enlire
agreement and understanding between and among the parties hereto relating la the subject matter
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hereof, and supersedes all prior proposals, negotiations, agreements and understandings among the
parties hersto with respect to such subject matter.

510 Binding Effect of Agreement. This Mongage shall run with the land and be binding upon and
inure 1o the benefl of the respective heirs, executors, administratars, legal representatives, successors
and assigns of the parties hereto, and shall remam in fuil force and effect (and the Bank shall be entitted
to rely thereon) unt ail Obiigations are fully and indefeasibly paid. The Bank may transfer and assign this
Mortgage and deliver any collateral to the assignee, who shail thereupon have all of the rights of the
Bank; and tha Bank shall then be relleved and discharged of any responsibility or liabdity with respect to
this Mortgage and such coliateral. Except as expressly provided herein of in the other Loan Documents,
nothing, expressed or mplied, is intended to confer upon any party, other than the parties hereto, any
rights, remedies, obiigations or liabiiies under or by reason of this Morigage or the ather Loan
Documents.

511 Noticeg. Any rotices under or pursuant to this Mortgage shall be deemed duly received and
effective # deinvered in hand to any officer ar agent of the Morigagor or Bank, or if mailed by registered or
certified mail, retum receipt requested, addressed o the Mongagor o Bank at the address set forth in this
Mortgage or as any party may from time to time designate by written notice to the ather party.

512 Governing Law: This Morigage shall be govemed by the laws of the State of New Hampshire.

513 . This Morigage and all documents which have been or may be hereinafiter
furnished by the Mortgagor to the Bank may be reproduced by the Bank by any photographic, photostatic,
microfim, xerographic or simiar process, and any such raproduction shall be admissible in evidence as
the original flself in any judicial or administrative praceeding (whether or not the original is in existence
and whether or not such reproduction was made in the regular course of business).

514  Jursdiction and Venue. The Morigagor i hly submits o the nonexclusive jurisdiction of any
Federal or state court sitting in- New Hampshire; over any suk action of procesding. arising out of or
retating to this Morigage.: The Mortgagor irevocably waives, to the fullest extent i may effectivety da so
under appiicable iaw, any objection it may now or hereaftar have to the laying of the venue of any such
suit, action or proceeding brought in any such court and any claim that the same has been brought in an
inconvenient forum.

515 JURY WAIVER.” THE MORTGAGOR AND THE BANK EACH HEREBY KNOWINGLY,
VOLUNTARILY AND INTENTIONALLY, AND AFTER AN OPPORTUNITY TO CONSULT WITH LEGAL
COUNSEL, {A) WAIVE ANY AND ALL RIGHTS TO A TRIAL BY JURY IN ANY ACTION OR
PROCEEDING IN CONNECTION WITH THIS MORTGAGE, THE OBLIGATIONS, ALL MATTERS
CONTEMPLATED HEREBY AND DOCUMENTS EXECUTED IN CONNEGTION HEREWITH AND (B)
AGREE NOT TO CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH A JURY
TRIAL CAN NOT BE, OR HAS NOT BEEN WAIVED. THE MORTGAGOR CERTIFIES THAT NEITHER
THE BANK NOR ANY OF ITS REPRESENTATIVES, AGENTS OR COUNSEL HAS REPRESENTED,
EXPRESSLY OR OTHERWISE, THAT THE BANK WOULD NOT IN THE EVENT OF ANY SUCH
PROCEEDING SEEK TO ENFORCE THIS WAIVER OF RIGHT TO TRIAL BY JURY.
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EXECUTED under seal as of the date first above written.
Witness: /// Mortgagor:
el

ﬁ . Sustainable Ales, LLC
rd - / By: b /
" PetwrR. Egel%,mmagcr

STATE OF NEW HAMPSHIRE
COUNTY OF ROCKINGHAM, SS.

The foregoing instrument was a before me this _-_3___da

ckriowledged :
Egeiston, Manager of Sustainable Ales, LL.C, a New Hampshire Limjj
such Limited Liability Company.

ugust, 2012, by Peter R,
ity Company, on behalf of

NQOTARY PUBLIC
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EXHIBIT A

A certain plot of land with buildings thereon, situated in the Town of Hampton, Rockingham
County, New Hampshire, bounded and described as follows:

Beginning at an iron rod set on the northerly sideline of Towle Farm Road, at the
southwesterly corner of the lot herein conveyed, said lot being shown as “Proposed Lot
2" on a plan entitled, “S1 - Subdivision Plan, Tax Map 122 - Lot | for Smuttynose
Brewery, land of Gregory & Jennifer Sancoff, 105 Towle Farm Road, Town of Hampton,
State of New Hampshire,” dated December 2007, Revised to 5/13/08, by Ambit
Engineering, Inc.;

thence running North 18° 10° 10” West a distance of one hundred sixty ane and eighty two
hundredths (161.82) feet along land of the grantor to an iron rod set;

thence turning and running North 69° 07" 37" West a distance of two hundred twenty nine and
sixty hundredths (229.60) feet along land of the grantor to an iron rod set at land now or formerly
of Asset Title Hoiding, Inc.;

thence turning and running North 00° {8'20” West a distance of three hundred forty seven and
twenty seven hundredths (347.27) feet to a stonewall;

thence turning and running North 80° 12’ 50” East a distance of one hundred ten and zeto
hundredths (110.00) feet along a stonewall;

thence turning and running North 78° 50° 29" East a distance of seven hundred cighty nine and
nine hundredths (789.09) feet to a drill hole;

thence tuming and running South 26° 34° 44” East a distance of seven hundred seventeen and
eleven hundredths (717.11) feet to an iron rod on the northerly side of Towle Farm Road;

thence tumning and running South 88° 22 35" West a distance of one hundred eighty and twenty
seven hundredths (180.27) feet along the northerly sideline of Towle Farm Road to a NH
highway bound;

thence turning and running along the northerly sideline of Towle Farm Road South §5° 24° 517
West a distance of three hundred eighty and fifty three hundredths (380.53) fect to 2 NH highway
bound; and

thence turning and running South 787 24° 18” West a distance of three hundred eighty four and
ninety three hundredths (384.93) feet along the northerty sideline of Towle Farm Road to an iron
rod and the point of beginning. ’
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EXHIBIT "8
Permitted Encumbrances

None
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Loan No. 40008240.
Loan No. 40008253
LOAN AND SECURITY AGREEMENT

This LOAN AND SECURITY AGREEMENT (this “Agreement™) entered into at Amesbury, Massachusetts, as of May 11, 2005,
between Smuttynase Brewing Company, Inc., a New Hampshire corporation, with its chief executive office located at 225 Heritage
Avenue, Portsmouth, New Hampshire 03801 {the "Bomower”) and The Provident Bank, a Massachusetts savings bank, with an
address of 5 Market Street, P.0. Box 37, Amesbury, Massachusetts 01913 (the "Bank").

FOR VALUE RECEIVED, and in consideration of the granting by the Bank of financial accommodations 1o or for the benefit of
the Borrower, including without fimitation respecting the Obligations (as hereinafter defined), the Borrower represents and agrees with
the Bank, as of the date hereof and as of the date of each loan, credit and/or other financial accommodation, as follows:

1. THELOANS

1.1 Loan(s). Bank agrees, from time to time, in its sole discretion, to make loans (collectively, the "Loans") to or for the
account of Borrower, upon Borrower's request therefor, in such amounts as shall be mutually agreed upon, subject to the terms and
conditions set forth herein. Loans shall be evidenced by one or more notes issued by the Borrower in favor of the Bank (collectively,
and each a "Note"). This Agreement, each Note and any and all other documents, amendments or renewals executed and delivered in
connection with any of the foregoing are collectively hereinafter referred to as the “Loan Documents”,

1.2 Revolving Loans. Bank agrees, in its sole discretion, to make revolving loans (the "Revolving Loans") to or for the
account of Borrower, upon Borrower's request therefor, in such amounts as may from time to time be established by Bank, subject to
the terms and conditions set forth herein, but in no event in excess of the Borrowing Base, as such term is hereinafter defined and as
calculated in a bomowing base certificate in the form of Exhibit A, attached hereto, and delivered to the Bank prior to each advance
under the Revolving Loan or as otherwise required by the Bank.

1.3 Revolving Loan Account. An account shall be opened on the books of Bank in which account a record will be kept of all
Revolving Loans, and all payments thereon and other appropriate debits and credits as provided by this Agreement.
1.4 Interest. Interest respecting the Revolving Loans will be charged to Borrower on the principal amount from time to time

1.5 Demand and Annual Review. All loans and advances made respecting the Revolving Loans shall be payable to Bank on
DEMAND, notwithstanding the inclusion of events of default in this Agresment or in any other Loan Document and whether or not any
event of default has occurred under this Agreement or any of the Loan Documents. Notwithstanding that all loans and advances made
by Bank to Borrower under or pursuant to this Agreement respecting the Revolving Loans shall be due and payable ON DEMAND; the
Bank's agreement to advance funds respecting the Revolving Loans shall be subject to annual review; and there shall be no further
advances respecting the Revolving Loans unless the Bank, in its sole discretion, determines that it shall continue to make advances
after any such annual review; provided, that notwithstanding such annual review as provided in this paragraph, all loans and advances
made shall be due and payable ON DEMAND.

1.8 Qveradvances. Any Revolving Loans that may be made, at the Bank's sole discretion, in excess of the Revolving Loan
Amount shall not affect the obiigations of Borrower or any of the Bank's rights or remedies hereunder or under the Loan Documents or
otherwise; all such Revolving Loans shall be secured by the Collateral, as hereinafter defined, and shall be due and payable to the
Bank in accordance with the terms of the Revolving Note, and shall bear interest at the rate set forth in the Revolving Note. All checks
or other items paid by Bank which cause an overdraft in any deposit account maintained by Borrower with Bank shalil, at the option of
the Bank, constitute an advance to Borrower pursuant to this Agresment respecting the Revolving Loans, repayable on demand, and
shall be secured by all Collateral.

1.7 Authorized Persons; Advances. Any person duly authorized by a general borrowing resolution of the Borrower, or in the
absence of such a resolution, the President, Treasurer or any Vice President of the Borrower, or any person otherwise authorized in
this paragraph, may request discretionary loans hereunder, either orally or otherwise, but the Bank at its option may require that all
requests for loans hereunder shall be in writing. The Bank shall incur no liability to the Borrower in acting upon any request referred to
herein which the Bank believes in gocod faith to have been made by an authorized person or persons. Each loan hereunder may be
credited by Bank to any deposit account of Borrower with Bank or with any other bank with which Borrower maintains a deposit
account, or may be paid to Borrower (or as Borrower instructs) or may be applied to any Obligations, as Bank may in each instance
elect.



1.8 Monthly Statement. At the option of the Bank, after the end of each month, Bank will render to Borrower a statement of
the Revoiving Loan account, showing all applicable credits and debits. Each statement shall be considered correct and to have been
accepted by Borrower and shall be conclusively binding upon Borrower in respect of all charges, debits and credits of whatsoever
nature containad therein respecting the Revolving Loans, and the closing balance shown therein, unless Barrower notifies Bank in
writing of any discrepancy within twenty (20) days from the mailing by Bank to Borrower of any such monthly statement.

2. GRANT OF SECURITY INTEREST

2.1 Grant of Security Interest. In consideration of the Bank's extending credit and other financial accommodations to or for
the benefit of the Borrower, the Borrower hereby grants to the Bank a: security interest in, a lien on and pledge and assignment of the
Collateral (as hereinafter defined). The security interest granted by this Agreement is given to and shalf be held by the Bank as security
for the payment and performance of ali Obligations, including, without limitation, all amounts outstanding pursuant to the Loan
Documents. !

2.2 Definitions. The following definitions shall apply:

(a) "Accounts Recsivable” shall mean all Borrower's accounts, accounts receivable, instruments, documents, chattel paper,
payment intangibles and all other debts, obligations and liabilities in whatever form owing to Borrower from any Person (as
hersinafter defined) for goods sold by it or for services fendered by it, or however otherwise established or created, all
supporting obligations with respact therato, ail right, title and interest of Borrower in the goods or services which gave rise
thereto, including rights to reclamation and stoppage injtransit and all rights of any unpaid seller of goods or services;

whether any of the foregoing be now existing or hereafter arising, now or hereafter received by or owing or belonging to

Borrower.

(b) "Borrowing Base” shall mean an amount not to exceed| the following as shown on Bank's records at any time and as
reported by the Borrower at the time of each loan request and at least monthly in a Borrowing Base Certificate as required
by this Agreement:

()  75% of tha unpaid face amount of all Eligible Acooqnts (as hereinafter defined) of Smuttynose Brewing Company,
Inc. not mare than 60 days from the date of invoice for which invoices have been issusd and are payable less fifty
percent (50%) of the outstanding balance of the term loan.

(c) "Code" shall mean the New Hampshire Uniform Commercial Code (RSA, Chapter 382-A) as amended from time to time.

(d) "Collateral® shall mean (1) a purchase money security interest in the equipment being purchased listed on Addendum A
attached hereto, (2) a first priority lien on all Accounts Receivable of the Borrower, and (3) a junior priority fien in alf the
Borrower's present and future right, title- and interest in and to any and ali of the personal property of Borrower, whether
such property is now axisting or hereafter created, acquired or arising and wherever located from time to time, including
without limitation: - (i) accounts; (it) chattel paper; (iii) goods; (iv) inventory; (v) equipment; (vi) farm products: (vii)
Instruments; (viii) investment property; (ix) documents; (x) commercial tort claims; (xi) deposit accounts; (xii) letter-of-cradit
rights; {xiii) general intangibles; (xiv) supporting obligations; and {xv) proceeds and products.

(e) “Debtors" shall mean the Borrower's customers who are indebted to the Borrower.
(n “Eligible Account” shall mean an Account Receivable which initially and at all times until collected in full:
0] arose in the ordinary course of business from the domestic performance of services or the outright sale of goads;

such services have been performed or such goods have been shipped to the account debtor; and in the case of goods,
Borrower has possession of or has delivered to Bank shipping and delivery raceipts evidencing shipment;

(ii) is not owed by an account debtor wha is a supplier, employes or parent, subsidiary or other affiliate of Borrower;
(iii) is not evidenced by a promissory note or other instrument, is subject to a first priority perfacted security interest in
favar of Bank, is not subject to any ather lien or other encumbrance and has not been sold or factored;

(iv) is not owed by an account debtor whose principal place of business is located outside of the United States of

America; provided, however, that such account may constitute an Eligible Account if it is payable in US Dotlars and (i) if
fareign credit insurance (satisfactory to Bank in all respects) is obtained for such account listing the Bank as an additional
insured, or (ii) if it is supported by letter(s) of credit, in form and substance satisfactory to the Bank, issued to Borrower by
financial institution(s) acceptable to Bank, assigned by Borrower to the Bank and the original of which has been delivered
to the Bank;

(v) is a non-contingent obligation that is not subject to set-off, credit, defense, warranty claim, allowance or
adjustment by tha account debtor axcept normal discount allowed in the ordinary course for prompt payment, and such
account debtor has not complained as to its liability thereon nor retumned any of the subject goods;

(vi) did not arise out of any sale with respect to which goods are placed on consignment, guaranteed sale, sale or
retumn, sale on approval, bill and hold, or other terms making the payment by the account debtor conditional;

(vii) did not arise out of any sale made on an advanced billing, bill and hold, daling or delayed shipment basis:

(viii) did not arise out of any sale respecting which the Borrower's obligations have been bondad or to the extent such
sale is subject to any retainage requirement;

(ix) Is awed by an account debtor as to which Borrower has received no notice and has no knowledge of bankruptcy,
insolvency or other facts which make collection doubtful, and has not been tumed over to a collection agency or attomey;
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(x) respecting which the account debtor Is not located in any state denying creditors access to its courts in the
absence of such creditor's qualification to conduct business as a foreign corporation in such state or complying with other
filing or reporting requirements, unless Borrower has made alf legally required filings and reports, obtained any necessary
authorizations or certificates to do business, and paid any applicable taxes and/or fees to the applicable state agency in
such state;

(xi) if owed by the United States of America, has upon Bank's request therefor, been properly assigned to the Bank
pursuant to the Federal Assignment of Claims Act, and is not subject to any right of offset or other claims; and

(xii) has not been designated by Bank in its reasonable discretion as unacceptable for any reason by notice to
Borrower setting forth the reason for such designation.

(9) “Obligation(s)” shall mean, without limitation, alf loans, advances, indebtedness, notes, liabilities and amounts, liquidated or
unliquidated, owing by the Borrower to the Bank at any time, of each and every kind, nature and description, whether
arising under this Agreement or otherwise, and whether secured or unsecured, direct or indirect (that is, whether the same
are due directly by the Borower to the Bank: or are due indirectly by the Borrower to the Bank as endorser, guarantor or
other surety, or as borrower of obligations due third persons which have been endorsed or assigned to the Bank, or
otherwiss), absolute or cantingent, due or to become due, now existing or hereafter arising or contracted, including, without
limitation, payment when due of all amounts outstanding respecting any of the Loan Documents. Said term shall also
include all interest and other charges chargeable to the Borrower or due from the Borrower to the Bank from time to time
and all costs and expenses referred to in this Agreement.

(h) “Person” or “party” shall mean individuals, partnerships, comporations, limited liability companies and all other entities.

All words and terms used in this Agreement other than those specifically defined herein shall have the meanings accorded to
them in the Code.

2.3 Ordinary Course of Business. The Bank hereby authorizes and permits the Borrower to hold, process, sall, use or
consume in the manufacture or processing of finished goods, or otherwise dispose of inventory for fair consideration, all in the ordinary
course of the Borrower's business, exciuding, without limitation, sales to creditors or in bulk or sales or other dispositions occuiting
under circumstances which would or could create any lien or interast adverse to the Bank's security interest or other right hereunder in
the proceeds resulting therefrom. The Bank also hereby authorizes and pemmits the Borrower to receive from the Debtors all amounts
due as proceeds of the Collateral at the Borrower's own cost and expense, and also liability, if any, subject to the direction and control
of the Bank at all times; and the Bank may at any time, without cause or notice, and whether or not a default has occurrad or demand
has been made, terminate all or any part of the authority and permission herein or elsewhere in this Agreement granted to the Borrower

and usual operation of Borrower's business. From and after notice by Bank to Borrower, all proceeds of and collections of the
Collateral shall be held in trust by Borrower for Bank and shail not be commingled with Borrowsr’s other funds or deposited in any bank
account of Borrower; and Borrower agrees to deliver to Barnk on the dates of receipt thereof by Borrower, duly endorsed to Bank or to
bearer, or assigned to Bank, as may be appropriate, ali proceads of the Coliateral in the identical form received by Borrower.

2.4 Allowances. The Borrower may grant such allowances or other adjustments to Debtors (exclusive of extending the time
for payment of any item which shall not be done without first obtaining the Bank's written consent in each instance) as the Borrower
may reasonably desm to accord with sound business practice, including, without limiting the generality of the foregoing, accepting the
retum of all or any part of the inventory (subject to the provisions set forth in this Agreement with reference to retumned inventory).

2.5 Inspection. The Bank, or its representatives, at any time and from time to time, shall have the right at the sole cost and
expense of Borrower, and the Borrower wil permit the Bank and/or its representatives: (a) to examine, chack, make copies of or
extracts from any of the Borrower's books, records and files (including, without limitation, orders and original correspondencay; (b) to
perform field exams or otherwise inspect and examine the Collateral and to check, test or appraise the same as to quality, quantity,
value and condition; and (c} to verify the Collateral or any portion or portions thereof or the Borrower's compliance with the provisions of
this Agreement.

26 Purchase Money Security Interests. To the extent Borrower uses praceeds of any loans to purchase Collateral, the
repayment of such loans shall be on a “first-in-first-out” basis so that the portion of the loan used to purchase a particular item of
Collateral shall be repaid in the order in which Borrower purchased such item of Collateral.

27 Search Reports. Bank shall receive prior to the date of this Agreement UCC search results under all names used by the
Borrower during the prior five (5) years, from each jurisdiction whera any Collateral is located, from the State, if any, where Borrower is
organized and registered (as such terms are used in the Code), and the State where Borrower's chief executive office is located. The
search results shall confim that the security interest in the Collateral granted Bank hereunder is prior to all other security interests in
favor of any other Person.

3. REPRESENTATIONS AND WARRANTIES

3.1 Qraanization and Qualification. Borrower is a duly organized and validly existing corporation under the laws of the State
of its incorporation with the exact legal name set forth in the first paragraph of this Agreement. Borrower Is in good standing under the
laws of said State, has the power to own its property and conduct its business as now conducted and as currently proposed to be
conducted, and is duly qualified to do business under the laws of each state where the nature of the business done cr property owned
requires such qualification.



3.2 Subsidiaries. Borrower has no subsidiaries other than those listed on Schedule 3.2, if any, and the Borrower has never
consolidated, merged or acquired substantially all of the assets of any other entity or person other than those listed on Schedule 3.2, if
any.

33 Corporate Records. Borrower's corporate charter, articles of organization or Incorporation and all amendments thereto

34 Title to Properties: Absence of Liens. Borrower has good and clear record and marketabla title to all of its properties and
assets, and all of its properties and assats including the Collateral are free and clear of all mortgages, liens, pledges, charges,
encumbrances and setoffs, other than the security interest therein granted to the Bank hereby and (a) the mortgages, deeds of trust
and security interests as set forth on Schedule 3.4, if any, and (b) the leases of personal property as set forth on Schedule 3.4, if any.

3.5 Places of Business. Borrower's chief executive office is correctly stated in the preamble to this Agreement, and Borrower
shall, during the term of this Agreement, keep the Bank currently and accurately informed in writing of each of its other places of
business, and shall not changa the location of such chief executive office or apen or close, move or change any existing or new place of
business without giving the Bank at least thirty (30) days prior written notica thereof.

3.6 Valid Obligations. The execution, delivery and performance of the Loan Documents have been duly authorized by al
necessary corporate action and each represents a legal, valid and binding obligation of Borrower and is fully enforceable according to
its terms, except as limited by laws relating to the enforcement of creditors’ rights.

3.7 Financial Statements. The Borrower has fumished to the Bank the following Financial Statements (the “Financial
Statements™): balance sheet as of December 31, 2004, and statement of profit and loss for the period ending December 31, 2004.
The balance sheet faily presents the condition of the Borrower at the date thereof and the statement of profit and loss fairly presents
the results of the operations of the Borrower for the period indicated, all in conformity with generally accepted accounting principles,
consistently applied.

3.8 Changes. Since the date of the Financial Statements, there have been no changes In the assets, liabilities, financial
condition or business of the Borrower, other than changes in the ordinary course of business, the effect of which have, in the aggregate,
been materially adverse.

4. AFFIRMATIVE COVENANTS

4.1 Financial Statements. Borrower will fumnish to Bank:

(a) as soon as available to Borrower, but in any event within 30 days after the close of each quarterly period of its fiscal year, a
full and complete signed copy of financial statements, which shall include a balance sheet of the Borrower, as at the end
of such quarter, and statement of profit and loss of the Borrower reflecting the resuits of its operations during such quarter
and shall be prepared by the Borrower and certified by Borrower's chief financial officer as to correctness in accordance
with generaily accepted accounting principles, consistently applied, subject to year-end adjustments;

{)] as soon as available to Borrower, but in any event within 120 days after the close of each fiscal year, a full and complete
signed copy of financial statements, prepared by certified public accountants acceptable to Bank, which shall include a
balance sheet of the Borrower, as at the end of such year, statement of cash flows and statement of profit and loss of the
Borrower reflecting the resuilts of its operations during such year, bearing the opinion of such certified public accountants
and prepared on an audited basis in accordance with generally accepted accounting principles, consistently applied
together with any so-called management letter;

(c) within 30 days after the close of each quarterly fiscal period of Borrower, an Accounts Receivable aging report in form
satisfactory to Bank showing the total amount due from each account debtor, the month in which each Account Receivable
was created, as well as such other information as Bank shall request;

(d) Borrower's filed Federal tax retums, including all schedules thereto, for the prior year within 120 days of the end of
Borrower's Fiscal Year each such year or by such other date approved by the Bank;

(e) within 120 days after end of each fiscal year Borrower shall deliver The Borrower shall provide the Bank with the additional
financial reporting to include the Management prepared financial statements and Federal Income Tax Return of 50-52
Market Street Realty Trust;

N from time to time, such financial data and information about Borrower as Bank may reasonably request; and

(9) any financial data and information about any guarantors of the Obligations as Bank may reasonably request.

4.2 Financial Statements of Portsmouth Brewery, Inc.. Borrower will cause Portsmouth Brewery, Inc. to fumnish to Bank:
(a) as soon as available to Portsmouth Brewery, Inc., but in any event within 120 days after the close of each fiscal year, a full

and complete signed copy of financial statements, prepared by certified public accountants acceptable to Bank, which
shall include a balance sheet of Portsmouth Brewaery, Inc., as at the end of such year, statement of cash flows and
statement of profit and loss of Portsmouth Brewery, Inc, reflecting the resuits of Portsmouth Brewery, Inc.'s operations
during such year, bearing the opinion of such certified public accountants and prepared on an audited basls in accordance
with generally accepted accounting principles, consistently applied together with any so-called management letter;

(b) as soon as available to Portsmouth Brewery, Inc., but in any event within 30 days after the close of each quarterly period of
Portsmouth Brewery, Inc.'s fiscal year, a full and complete signed copy of financial statements, which shall include a
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balance sheet of Portsmouth Brewery, Inc., as at the end of such quarter, and statement of profit and loss of Portsmouth
Brewery, Inc. reflecting the results of Portsmouth Brewery, Inc.’s operations during such quarter and shall be prepared by
such party and certified by such party's chief financial officer as to correctness in accordance with generally accepted
accounting principles, consistently applied, subject to year-end adjustments;

(c) Portsmouth Brewery, Inc.'s filed Federal tax retums, including all schedules thereto, for the prior year within 120 days of
the end of such party's Fiscal Year each such year or by such other date approved by the Bank; and
(d) from time to time, such financial data and information about Portsmouth Brewery, Inc. as Bank may reasonably request.
4.3 Financial Statements of Peter R, Eqelston. Borrower will cause Peter R. Egelston to fumish to Bank:
(a) as soon as available to Peter R. Egelston, but In any event within 120 days of the end of Borrower's Fiscal Year in any

year and upon request therefor, with personal financial statements addressed to the Bank in form satisfactory to the Bank;

(b) Peter R. Egelston’s filed Federal tax returns, including all schedules thereto, for the prior year within 120 days of the end of
such party’s Fiscal Year each such year or by such other date approved by the Bank; and

(c) from time to time, such financial data and information about Peter R. Egelston as Bank may reasonably request.
4.4 Overdue Financial Reporting. Notwithstanding anything to the contrary in any of the Loan Documents, in the event the

Borrower fails to deliver when due any financial reports required to be delivered under this Agreement, the Borrower shall pay to the
Bank, in addition to alf amounts otherwise due under the Loan Documents, a financial reporting late fee equal to 2% of all amounts
otherwise due and payable under the Loan Documents until such time Borower has deliverad all such delinquent reports.
Notwithstanding the payment of any late fees under this paragraph, the failure to deliver when due any financial reports required to be
delivered under this Agreement shall constitute an Event of Default under this Agreement.

4.5 Operating and Deposit Accounts. The Borrower shall maintain with the Bank its primary operating and deposit accounts.
At the option of the Bank, all loan payments and fees will automatically be debited from the Borrower's primary operating account and
all advances will automatically be credited to the Borrower's primary operating account.

4.6 Insurance. Borrower will maintain in force property and casualty insurance on all Coilateral and any other property of the
Borrower, if any, against risks customarily insured against by companies engaged in businesses similar to that of the Borrower
containing such terms and written by such campanies as may be satisfactory to the Bank, such insurance to be payable to the Bank as
its interest may appear in the event of loss and to name the Bank as insured pursuant to a standard loss payee clause; no loss shall be
adjusted thereunder without the Bank’s approval; and all such policies shall provide that they may not be canceled without first giving at
least Thirty (30) days written notice of cancellation to the Bank. In the event that the Borrower fails to provide evidence of such
insurance, the Bank may, at its option, secure such insurance and charge the cost thereof to the Borrower. At the option of the Bank,
all insurance proceeds recsived from any loss or damage to any of the Collateral shall be applied either to the replacement or repair
thereof or as a payment on account of the Obligations. From and after the occurrence of an Event of Defauit, the Bank is authorized to
cancel any insurance maintained hereunder and apply any retumed or uneamed premiums, all of which are hereby assigned to the
Bank, as a payment on account of the Obligations.

5. NEGATIVE COVENANTS

5.1 Financial Covenants. The Borrower will not at any time or during any fiscal period (as applicable) fail to be in compliance
with any of the financial covenants in this section.

(a) Debt Service Covenant.  The Bank will require minimum debt service coverage of 1.20x to be tested annually on the
combined results of Smuttynose Brewing Co., in¢.; Portsmouth Brewery, Inc., and-50-52 Market Street Realty Trust based
on tax retums as follows:

[Net Income + depreciation expense + interest expansa — dividends, distributions, and/or draws +/- changes in related
party accounts with additions not to exceed officer salary] divided by [Total annual debt service requirement of Borrower
and related entities, which shall include interest on the line of credit based on an assumption of average line usage of 50%
or the iine outstanding for the year, or actual interest paid on the line of credit, whichever is greater}.

52 Limitations_on Indebtedness. Borrower shall not issue any evidence of indebtedness or create, assume, guarantse,
become contingently liable for, or suffer to exist indebtedness in addition to indebtedness to the Bank, except indebtedness or liabilities
of Borrower, other than for money borrowed, incurred or arising in the ordinary course of business.

53 Sale of Interest. There shall not be any sale or transfer of ownership of any interest in the Borrower without the Bank’s
prior written consent.
5.4 Loans or Advances. Borrower shall not make any loans or advances to any individual, firm or corporation, including

without limitation its officers and employees; provided, however, that Borrowsr may make advances to its employees, including its
officers, with respect to expenses incurred or to be incurred by such employees in the ordinary course of business which expenses are
reimbursable by Borrower; and provided further, however, that Borrower may extend credit in the ordinary course of business in
accordance with customary trade practices.

5.5 Dividends and Distributions. Borrower shali not, without prior written cansent of the Bank, pay any dividends on or make
any distribution on account of any class of Borrower's capital stock in cash or in property (other than additional shares of such stock), or
redeem, purchase or otherwise acquire, directly or indirectly, any of such stock, except, so long as Borrower is not in defauit hereunder,
if Borrower is a Subchapter S corporation, under the regutations of the Intemal Revenuse Servica of the United States, distributions to



the Sharehelders of Borrower in such amounts as are necessary to pay the tax liability of such Shareholders due as a result of such
Shareholders’ interest in the Borrower.

5.6 Investmants. The Borrower shall not make investments in, or advances to, any individual, partnership, corporation, limited
liability company, trust or other organization or person. The Borrower will not purchase or otherwise invest in or hold securities,
nonoperating real estate or other nonoperating assets or purchase all or substantially all the assets of any entity.

5.7 Merger. Borrower will not merge or consolidate or be merged or consolidated with or into any other entity.
5.8 Capital Expenditures. The Borrower shall not, directly or indirectly, make or commit to make capital expenditures by

lease, purchase, or otherwise, except in the ordinary and usuat course of business for the purpose of replacing machinery, equipment
or other personal property which, as a consequence of wear, duplication or obsalescencs, is no longer used or necessary in the
Borrower's business.

5.9 Sale of Assets. Bomrower shall not sell, lease or otherwise dispose of any of its assets, except in the ordinary and usual
course of business and except for the purpose of replacing machinery, equipment or other personal property which, as a consequence
of wear, duplication or obsolascence, is no longer used or necessary in the Borower's business, provided that fair consideration is
received therefor; provided, however, in no event shall the Borrower sell, lease or otherwise dispose of any equipment purchased with
the proceeds of any loans made by the Bank.

5.10 Restriction on Liens. Borrower shall not grant any security interest in, or mortgage of, any of its properties or assels
including the Collateral. Borrower shalt not agree with any person other than the Bank to not grant any security interest in, or mortgage
of, any of its properties or assets including the Collateral.

5.11 Other Business. Borrower shall not engage in any business other than the business in which it is currently engaged or a
business reasonably allied thersto.
5.12 Change of Name. Borrower shall not change its legal name or the State of its organization, without giving the Bank at
least 30 days prior written notice thereof.

6. DEFAULT
6.1 Defauit. “Event of Default” shall mean the occurrence of one or more of any of the following events: (a) default of any

liability, obligation or undertaking of the Borrower or any guarantor of the Obligations to the Bank, hereunder or otherwise, including,
without limitation, failure to pay in full and when due any installment of principal or interest or default of the Borrower or any guarantor of
the Obligations under any other Loan Document or any other agreement with the Bank continuing for 10 days with respect to the
payment of money or continuing for 30 days with respect to any other default; (b) failure of the Barrower or any guarantor of the
Obligations to maintain aggregate collateral security value satisfactory to the Bank continuing for 30 days; (c) default of any materal
liability, obligation or undertaking of the Borrower or any guarantor of the Obligations to any other party continuing for 30 days; (d) if any
statement, representation or warranty heretofors, now or hersafter made by the Borrower or any guarantor of the Obligations in
connection with this Agreement or in any supporting financial statement of the Borrower or any guarantor of the Obligations shall be
determined by the Bank to have been false in any material respect when made; (e) if the Borrower or any guarantor of the Obligations
Is a corporation, trust, partnership or limited liability company, the liquidation, termination or dissolution of any such organization, or the
merger or consolidation of such organization. inte another: entity; or its ceasing to camy on actively its present business or the
appaintment of a receiver for its property; (f) the death of the Borrower or any guarantor of the Obligations and, if the Borrower or any
guarantor of the Obligations is a partnership or limited liability company, the death of any partner or member; (g) the institution by or
against the Borrower or any guarantor of the Obligations of any proceedings under the Bankruptcy Code 11 USC §101 ef seq. or any
other law in which the Borrower or any guarantor of the Obligations is alleged to be insolvent or unable to pay its debts as they mature,
or the making by the Borrower or any guarantor of the Obligations of an assignment for the benefit of creditors or the granting by the
Borrower or any guarantor of the Obligations of a trust mortgage for the benefit of creditors; (h) the service upon the Bank of a writ in
which the Bank is named as trustee of the Borrower or any guarantor of the Obligations; (i) a jJudgement or judgements for the payment
of money shall be rendered against the Borrower or any guarantor of the Obligations, and any such judgement shali remain unsatisfied
and in effect for any period of thirty (30) consecutive days without a stay of exacution; (j) any levy, flen (including mechanics lien),
seizure, attachment, execution or similar process shall be issued or levied on any of the property of the Borrower or any guarantor of
the Obligations; (k) the termination or revocation of any guaranty of the Obligations; or (1) the occurmence: of such a change in the
condition or affairs {financial or otherwise) of the Borrower or any guarantar of the Obligations, or the occurrence of any other event or
circumstance, such that the Bank, in its sole discretion, deems that it is insecure or that the prospects for timely or full payment or
performance of any obligation of the Borrower or any guarantor of the Obligations to the Bank has been or may be impaired.

6.2 Acceleration. If an Event of Default shall occur, at the election of the Bank, all Obligations shall become immediately due
and payable without notice or demand, except with respect to Obligations payable on DEMAND, which shall be due and payable on
DEMAND, whether or not an Event of Default has occurred.

The Bank is hereby authorized, at its election, after an Event of Default or after Demand, without any further demand or notice
except to such extent as notice may be required by applicable law, to take possession and/or sell or otherwise dispose of all or any of
the Collateral at public or private sale; and the Bank may also exercise any and all other rights and remediss of a secured party under
the Code or which are otherwise accorded to it in equity or at law, all as Bank may determine, and such exercise of rights in compliance
with the requirements of law will not be considered adversely to affect the commercial reasonableness of any sale or other disposition
of the Collateral. If notice of a sale or other action by the Bank is required by applicable law, uniess the Collateral is perishable or
threatens to decline speedily in value or is of a type customarily sold on a recognized market, the Borrower agrees that ten (10) days
written notice to the Borrower, or the shortest period of written notice pemmitted by such law, whichever is smaller, shall be sufficient
notice; and that to the extent permitted by law, the Bank, its officers, attomeys and agents may bid and become purchasers at any such
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sale, if public, and may purchase at any private sale any of the Collateral that is of a type customarily sold on a recognized market or
which is the subject of widely distributed standard price quotations. Any sale (public or private) shall be without warranty and free from
any right of redemption, which the Borrower shall waive and release after default upon the Bank’s request therefor, and may be free of
any warranties as to the Collateral if Bank shall so decide. No purchaser at any sale (public or private) shall be responsible for the
application of the purchase monay. Any balance of the net proceeds of sale remaining after paying all Obligations of the Borrower to
the Bank shall be retumned to such other party as may be legally entitled thereto; and if there is a deficiency, the Borrower shall be
responsible for repayment of the same, with interest. Upon demand by the Bank, the Borrower shall assemble the Collateral and make
it availabie to the Bank at a place designated by the Bank which is reasonably convenient to the Bank and the Borrower. The Borrower
hereby acknowledges that the Bank has extended credit and other financial accommodations to the Bomrower upon reliance of the
Borrower’s granting the Bank the rights and remedies contained in this Agreement including without limitation the right to take
immediate possession of the Collateral upon the occurrence of an Event of Default or after DEMAND with respact to Obligations
payable on DEMAND and the Barrower hereby acknowledges that the Bank is entitled to equitable and injunctive relief to enforce any
of its rights and remedies hereunder or under the Code and the Borrower hereby waives any defense to such equitable or injunctive
relief based upon any ailegation of the absence of ireparable harm to the Bank.

The Bank shall not be required to marshal any presant or future security for (including but not limited to this Agreement and
the Collateral subject to the security interest created hereby), or guarantees of, the Obligations or any of them, or to resort to such
security or guarantees in any particular order; and all of its rights hereunder and in respect of such securities and guarantles shall be
cumulative and in addition to all other rights, however existing or arising. To the extent that it lawtully may, Borrower hereby agrees that
it will not invoke any law relating to the marshalling of collateral which might cause delay in or impede the enforcement of the Bank's
rights under this Agreement or under any other instrument evidencing any of the Obligations or under which any of the Obligations is
outstanding or by which any of the Obligations is secured or guaranteed, and to the extent that it lawfully may do so, Borrower hereby
irrevocably waives the benefits of all such laws. Except as required by applicable law, the Bank shall have no duty as to the collection
or protection of the Collateral or any income thereon, nor as to the preservation of rights against prior parties, nor as to the preservation
of any rights pertaining thersto beyond the safe custody thereof.

6.3 Power of Attorney. The Borrower hereby irevocably constitutes and appoints the Bank as the Borrower's true and lawful
attorney, with full power of substitution, at the sole cost and expense of the Borrower but for the sole benefit of the Bank, upon the
occurrence of an Event of Defauit or after DEMAND with respect to Obligations payable on DEMAND, to convert the Collateral into
cash, including, without limitation, completing the manufacture or processing of work in process, and the sale (either public or private) of
ali or any portion or portions of the inventory and other Collateral; to enforce collection of the Collateral, either in its own name orin the
name of the Borrower, including, without limitation, executing releases or waivers, compromising or setfling with any Debtors and
prosecuting, defending, compromising or releasing any action relating to the Collateral; to receive, open and dispose of all mail
addressed to the Borrower and to take therefrom any remittances or proceeds of Collatera! in which the Bank has a security interast; to
notify Post Office authorities to change the address for delivery of mail addressed to the Borrower to such address as the Bank shall
designate; to endorse the name of the Borrowar in favor of the Bank upon any and all checks, drafts, money orders, notes, acceptances
or other instruments of the same or different nature; to sign and endorse the name of the Borrower on and to receive as secured party
any of the Collateral, any invoices, freight or express receipts, or bills of lading, storage receipts, warshouse receipts, or other
documents of title of the same or different nature relating to the Collateral; to sign the nama of the Borrower on any notice of the
Debtors or on verification of the Callateral; and to sign, if necessary, and file or record on behalf of the Borrower any financing or other
statement in order to perfect or protect the Bank's security interest. The Bank shali not be obliged to do any of the acts or exercise any
of the powers hereinabove authorized, but if the Bank slects to do any such act or exercise any such power, it shall not be accountable
for more than it actually receives as a resuit of such exercise of powaer, and it shall not be responsible to the Borower except for its own
gross negligence or willful misconduct. All powers confarred upon the Bank by this Agreement, being coupled with an interest, shall be
irrevocable so fong as any Obligation of the Borrower or any guarantor or surety to the Bank shall remain unpaid or the Bank is
obligated under this Agreement to extend any credit to the Borrower.

6.4 Nonexclusive Remedias. All of the Bank's rights and remedies not only under the provisions of this Agreement but also
under any other agreement or transaction shall be cumutative and not altemative or exclusive, and may be exercised by the Bank at
such time or times and in such order of preference as the Bank in its sole discretion may determine.

7. MISCELLANEOUS

7.1 Waivers. The Bomower waives notice of intent to accelerate, notice of acceleration, notice of nonpayment, demand,
presentment, protest or notice of protest of the Obligations, and all other notices, consents to any renewals or extensions of time of
payment thereof, and generally waives any and all suretyship defenses and defenses in the nature thereof.

7.2 Waiver of Homestead. To the maximum extent permitted under appiicable law, the Borrower hereby waives and
terminates any homestead rights and/or exemptions respecting any of its property under the provisions of any applicable homestead
laws, including without limitation, Chapter 480 of the Revised Statutes Annotated of New Hampshire.

7.3 Severability. If any provision of this Agreement or portion of such provision or the application thereof to any person or
circumstance shall to any extent be held invalid or unenforceabla, the remainder of this Agreement (or the remainder of such provision)
and the application thereof to other persons or circumstances shall not be affected thereby.

74 Deposit Collateral. The Borrower hereby grants to the Bank a continuing lien and security interest in any and all deposits or
other sums at any time credited by or due from the Bank (or any of its banking or lending affiliates, or any bank acting as a participant
under any loan arrangement between the Bank and the Borrower, or any third party acting on the Bank's behalf (collectively, the “Bank
Affiliates”)) to the Borrower and any cash, securities, instruments or other property of the Borrower in the possession of the Bank or any
Bank Affiliate, whether for safekeeping or otherwise, or in transit to or from the Bank or any Bank Affiiate (regardless of the reason the
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Bank or Bank Affiliate had received the same or whether the Bank or Bank Affiliate has conditionally released the same) as security for the
full and punctual payment and performance of all of the liabilities and obligations of the Borrower to the Bank or any Bank Affiliate and such
deposits and other sums may be applied or set off against such liabilities and obligations of the Borrower to the Bank or any Bank Affiliate
at any time, whether or not such are then due, whether or not demand has been made and whether or not other collateral is then available
to the Bank or any Bank Affiliate.

7.5 Costs and Expenses. The Barrower shall pay to the Bank on demand any and all costs and expenses (including, without
limitation, reasonable attorneys’ fees and disbursements, court costs, litigation and other expenses) incurred or paid by the Bank in
establishing, maintaining, protecting or enforcing any of the Bank's rights or the Obligations, including, without limitation, any and all
such costs and expenses incurred or paid by the Bank in defending the Bank’s security interest in, title or right to the Collateral or in
collecting or attempting to callect or enforcing or attempting to enforce payment of the Obligations.

7.6 Counterparts. This Agreement may be executed in two or more counterparts, each of which shall be an original, but all of
which shall constitute but one agreement.
7.7 Complete Agreement. This Agreement and the other Loan Documents constitute the entire agreement and understanding

between and among the parties hereto relating to the subject matter hereof, and supersedes all prior proposals, negotiations,
agreements and understandings among the parties hereto with respect to such subject matter.

7.8 Binding Effect of Agreement. This Agreement shall be binding upon and inure to the benefit of the respective heirs,
executors, administrators, legal representatives, successors and assigns of the parties hareto, and shalf remain in full force and effect
(and the Bank shall be entitled to rely thereon) untit terminated as to future transactions by written notice from either party to the other
panty of the termination hereof; provided that any such termination shall not release or affact any Collateral in which the Bank already
has a security interest or any Obligations incurred or rights accrusd hereunder prior to the effective date of such notice (as hersinafter
defined) of such termination. Notwithstanding any such termination, the Bank shalf have a security interest in all Collateral to secure
the payment and performance of Obligations arising aftar such termination as a resuit of commitments or undertakings made or entered
into by the Bank prior to such termination. The Bank may transfar and assign this Agresment and deliver the Collateral to the assignes,
who shall thereupon have all of the rights of the Bank; and the Bank shall then be relieved and discharged of any responsibility or
liability with respect to this Agreement and the Collateral. The Borrower may not assign or transfer any of its rights or obligations under
this Agreement. Except as expressly provided herein or in the other Loan Documents, nothing, expressed or implied, is intended to
confer upon any party, other than the parties hereto, any rights, remedies, obligations or liabilities under or by reason of this Agreement
or the other Loan Documents.

7.9 Eurther Assurances. Borrower will from time to time execute and deliver to Bank such documents, and take or cause to
be taken, all such other or further action, as Bank may request in order to effect and confim or vest mare securely in Bank all rights
contemplated by this Agresment and the other Loan Documents (including, without limitation, to correct clerical errors) or to vest more
fully in or assure to the Bank the security interest in the Collateral granted to the Bank by this Agreement or to comply with applicable
statute or law and to facilitate the collection of the Collateral (including, without limitation, the execution of stock transfer orders and
stock powers, endorsement of promissory notes and instruments and notifications to obligors on the Collateral). To the extent
permitted by applicable law, Borrower authorizes Bank to file financing statements, continuation statements or amendments without
Borrower's signature appearing thereon, and any such financing statements, continuation statements or amendments may be signed by
Bank on behalf of Borrower, if nacessary, and may be filed at any time in any jurisdiction. Bank may at any time and from time to time
file financing statements, continuation statements and amendmants thereto which contain any information required by the Code for the
sufficiency or filing office acceptance of any financing statement, continuation statement or amendment, including whether Barrower is
an organization, the type of arganization and any organization identification number issued to Borrower. Bormower agrees to fumish any
such information to Bank promptly upon request. In addition, Borrower shali at any time and from time to time take such steps as Bank
may reasonably request for Bank (i) to obtain an acknowledgement, in form and substance satisfactory to Bank, of any bailee having
possession of any of the Collateral that the bailee holds such Collateral for Bank, (if) to obtain “control” (as defined in the Code) of any
Collateral comprised of deposit accounts, elactronic chatte! paper, letter of credit rights or investment property, with any agreements
establishing control to be in form and substance satisfactory to Bank, and (ili) otherwise to insure the continued perfection and priority of
Bank's security interest in any of the Collateral and the preservation of its rights therein. Borrower hereby constitutes Bank its attorney-
in-fact to execute, if necessary, and file all filings required or so requested for the foregoing purposes, all acts of such attomey being
hereby ratified and confirmed; and such power, being coupled with an interest, shall be irevocable untif this Agreement terminates in
accordance with its terms, all Obligations are paid in full and the Coliateral is released.

7.10 Amendments and Waivers. This Agreement may be amended and Borrower may take any action herein prohibited, or
omit to perform any act herein required to be performed by it, if Borrower shall obtain the Bank’s prior written consent to each such
amendment, action or omission to act. No course of dealing and no delay or omission on the part of Bank in exercising any right
hereunder shall operate as a waiver of such right or any other right and waiver on any one or more occasions shall not be construed as
a bar to or waiver of any right or remedy of Bank on any future occasion.

7.11 Terms of Agreement. This Agreement shall continue in full force and effect so long as any Obligations or obligation of
Borrower to Bank shall be outstanding, or the Bank shall have any obligation to extend any financial accommodation hereunder, and is
supplementary to each and every other agreement between Borrower and Bank and shall not be so construed as to limit or otherwise
derogate from any of the rights or remedies of Bank or any of the liabilities, obligations or undertakings of Borrower under any such
agreement, nor shall any contemporaneous or subsequent agreement between Borrower and the Bank be construed to limit or
otherwise derogate from any of the rights or remedies of Bank or any of the liabilities, obligations or undertakings of Borrower
hereunder, unless such other agreement specifically refers to this Agreement and expressly so provides,




7.12 Notices. Any notice under or pursuant to this Agreement shall be a signed writing or other authenticated record (within
the meaning of Article 9 of the Code). Any such notice shall be deemed duly received and effective (i) if delivered in hand to, or
received by, any officer or agent of the Borrower or the Bank, upan such delivery or receipt, or (i) if mailed by registered or certified
maill, return receipt requested, postage prepaid, and properly addressed to the Borrower or the Bank, two (2) business days after being
so mailed. A party's proper address is that set farth for such party in this Agreement or such address as that party may from time to
time hereafter designate by notice to the other party.

7.13 Govemning Law. This Agreement shall take effect as a sealed instrument and has been executed or completed and/or is
to be performed in New Hampshire, and it and all transactions thereunder or pursuant thersto shall be governed as to interpretation,
validity, effect, rights, duties and remedies of the parties thereunder and in all other respects by the laws of New Hampshire.

7.14 JURY WAIVER. THE BORROWER AND BANK EACH HEREBY KNOWINGLY, VOLUNTARILY AND
INTENTIONALLY, AND AFTER AN OPPORTUNITY TO CONSULT WITH LEGAL COUNSEL, (A) WAIVE ANY AND ALL RIGHTS
TO A TRIAL BY JURY IN ANY ACTION OR PROCEEDING IN CONNECTION WITH THIS AGREEMENT, THE OBLIGATIONS, ALL
MATTERS CONTEMPLATED HEREBY AND DOCUMENTS EXECUTED IN CONNECTION HEREWITH AND (B) AGREE NOT TOQ
SEEK TO CONSOLIDATE ANY SUCH ACTION WITH ANY OTHER ACTION IN WHICH A JURY TRIAL CANNOT BE, OR HAS NOT
BEEN, WAIVED. THE BORROWER CERTIFIES THAT NEITHER THE BANK NOR ANY OF ITS REPRESENTATIVES, AGENTS OR
COUNSEL HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT THE BANK WOULD NOT IN THE EVENT OF ANY SUCH
PROCEEDING SEEK TO ENFORCE THIS WAIVER OF RIGHT TO TRIAL BY JURY.

Executed as an instrument under seal as of May 11, 2005.

<
Witnesg® Borrower:
(= o P
U / | y

Peter R. Egelston, President

Accepted; The Proyident Bank

By:
Name: Nina #. Zutfs V7~~~
Title; Vice President

Loan and Security Agreement - Obligor 1 © 2005 Pci Corp. — Tel. (888) 391-7800
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ADDENDUM A

. 35 Ton Carrier Chiller with pump package piped into existing tank, 85 GMP with 3 inch S & R piping from chiller to
tank, Serial #

2. 12" wide Four-Roller Mill

\!J@

3. Two(2) 50 Barrel Fermentation Vessels, serial #'s 0411-FV01 and 0411-FV02
4, Labeler




THE

PROVIDENT |

DISCLOSURE OF FINANCE CHARGES

Pursuant to New Hampshire RSA 399-B

$100,000.00 Loan by The Provident Bank

Maker(s): Smuttynose Brewing Company, inc., a New Hampshire corporation, with an address of 228
Heritage Avenue, Portsmouth, New Hampshire 03801 (the "Borrower")

GUARANTOR(S): Portsmouth Brewery, Inc.
Peter R. Egelston

Amount of Loan: One Hundred Thousand Dollars and Zero Cents ($100,000.00)
Payable: On the 11th day of each month

Maturity Date: ON DEMAND

Interest Rate: 1.00% above the Wall Street Journal Prime Rate

Interest shall be calculated on the basis of actual number of days elapsed and a 360-day year.

Payments: Interest shall be payable monthly in arrears on the 11th day of each month, commencing June 11,
2005
Late Fees: After demand, interest shall accrue at a rate per annum equal to the aggregate of 5.0% plus the

rate provided for in the Note. If any payment due under the Note is unpaid for 10 days or more, the
Borrower(s) shall pay, in addition to any other sums due under the Note (and without limiting the
holder's other remedies on account thereof), a late charge equal to 4.0% of such unpaid amount.

Commitment Fees

and Other Charges: None
Legal Fees and Expenses: Borrowers shall pay all costs and expenses incurred in closing, monitoring and enforcing the Note

and related loan documents executed and delivered in connection with the Note, including legal
fees, title insurance costs, filing fees, and inspection fees.

Borrower(s) and Guarantor(s) acknowledge receipt of a copy of this Disclosure.




Date Signed: May 11, 2005

Witness: Borrower:

s ‘

Smuttynose Brewi}ggmpany, Ingc.
Pyl
g By: / T~

ﬂ Peter R. Egelston, President

Witness Guarantor:

Portsmouth Brewery, inc.

N

ﬂ' \) Peter R. Egelston, President

Witness Guarantor:

@' (S
( C_s———
U Peter R. Egelston, individually
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Date:

Bank:

Indemnitor:

Indemnitor:

Indemnitor:

Loan:

Loan:

"

CERTIFICATE AS TO OIL AND HAZARDOUS MATERIALS

May 11, 2005

The Provident Bank

5 Market Street, P.O. Box 37
Amesbury, Massachusetts
01913

Smuttynose Brewing Company, Inc.
225 Heritage Avenue

Portsmouth, New Hampshire

03801

Portsmouth Brewery, Inc.
225 Heritage Avenue
Portsmouth, New Hampshire
03801

Peter R. Egelston
374 River Road
Eliot, Maine
03903

Three Year Adjustable Term Note, dated May 11, 2005 by Smuttynose Brewing
Company, Inc. in favor of the Bank in the original principal amount of $100,000.00.

Revolving Demand Note, dated May 11, 2005 by Smuttynose Brewing Company,
Inc. in favor of the Bank in the ariginal principal amount of $100,000.00.

In consideration of Bank making the loans referenced above to or for the benefit of Indemnitors and
knowing that Bank will rely hereon, each Indemnitor represents and warrants, to the best of such
Indemnitor's knowledge, that:

1. As of the date hereof neither Indemnitors nor any of the Indemnitors' agents, employees or
independent contractors:

have caused or are aware of a release or threat of release of materials on any of the
premises or personal property owned or controlled by any Indemnitor, including without
limitation on all properties and addresses owned or controlled by any Indemnitor and set
forth above (collectively, the "Controlled Property"), or on any abutting property, which
could give rise to liability under any Environmental Law.

have arranged for the transport of or transported any materials in a manner so as to
violate, or result in potential liabilities under, any Environmental Law.

have received any notice, order or demand from the Environmental Protection Agency or
any other Federal, state or local agency under any Environmenta! Law.

have incurred any liability under any Environmental Law in connection with the
mismanagement, improper disposal or release of Hazardous Materials.

are aware of any inspection or investigation of any of the Controlled Property or abutting

property by any Federal, state or local agency for possible violations of any
Environmental Law.

No prior owner or tenant of any Controlled Praperty committed or omitted any act that caused the

release of Hazardous Materials on such Controlled Property that could give rise to a lien thereon
by any Federal, state or local government.

1.1
1.2
1.3
1.4
1.5
2.
3.

No natice or statement of claim or lien affecting any Controlled Property has been recorded or



filed in any public records by any Federal, state or local government for costs, penalties, fines or
other charges as to such Controlled Property.

The term "Hazardous Materials” includes but is not limited to any and all substances (whether solid,
liquid or gas) defined, listed, or otherwise classified as poliutants, hazardous wastes, hazardous substances,
hazardous materials, extremely hazardous wastes, or words of similar meaning or reguiatory effect under any
present or future Environmental Law or that may have a negative impact on human health or the
environment, including but not limited to petroleum and petroleum products, asbestos and asbestos-
containing materials, polychlorinated biphenyls, lead, radon, radioactive materials, flammables and
explosives.

The term "Environmental Law" means any present and future Federal, state and local laws, statutes,
ordinances, rules, regulations and the like, as well as common law, relating to protection of human health or
the environment, relating to Hazardous Materials, relating to liability for or costs of remediation or prevention
of releases of Hazardous Materials or relating to liability for or costs of other actual or threatened danger to
human healith or the environment. The term "Environmental Law" includes, but is not limited to, the following
statutes, as amended, any successor thereto, and any regulations promulgated pursuant thereto, and any
state or local statutes, ordinances, rules, regulations and the like addressing similar issues: the
Comprehensive Environmental Response, Compensation and Liability Act; the Emergency Planning and
Community Right-to-Know Act; the Hazardous Materials Transportation Act; the Resource Conservation and
Recovery Act (including but not limited to Subtitle | relating to underground storage tanks); the Solid Waste
Disposal Act; the Clean Water Act; the Clean Air Act; the Toxic Substances Control Act; the Safe Drinking
Water Act; the Occupational Safety and Health Act; the Federal Water Poilution Control Act; the Federal
Insecticide, Fungicide and Rodenticide Act; the Endangered Species Act; the National Environmental Policy
Act; the River and Harbors Appropriation Act; and New Hampshire RSA 125-A, 125-C, 146-A, 146-C, 147-A,
147-B, 149-E and 149-I.

Each Indemnitor agrees to indemnify and hold Bank harmless from all liability, loss, cost, damage
and expense, including attorney fees and costs of litigation, arising from any and all of its violations of the
Environmental Law (including those arising from any lien by any Federal, state or local government
arising from the presence of Hazardous Materials) or from the presence of Hazardous Materials located
on or emanating from any Controlled Property or abutting property. Each Indemnitor further agrees to
reimburse Bank upon demand for any costs incurred by Bank in connection with the foregoing. Each
Indemnitor agrees that its obligations hereunder shall be continuous and shall survive the repayment of
all debts to Bank.

This agreement shall inure to the benefit of the Bank and its successors and assigns and shall
bind each Indemnitor and its successors and assigns.

Executed under seal as of the date first above written.

Witness: Indemnitor:

Smuttynose Brewing Company, Inc.

\l .
W//&i o W
Y SO

Peter R. Egelston, President



Witness:

Indemnitor:

Portsmouth Brewery, Inc.

By: S?(-f_—”—\

Peter R. Egelston, President

Indemnitor:

o

Peter R. Egelston, individually
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Town of Hampton
100 Winnacunnet Rd. TaX Statement
Hampton, NH 03842
PH: (603) 926-6769

Statement Date: 1/23/2018

Office Hours: Map / Lot:  122-1-2
Monday-Thursday 8am-5pm Account ID: 84273
Friday 8am-12pm Interest Thru: 3/9/2018
SUSTAINABLE ALES LLC SUSTAINABLE ALES LLC
105 TOWLE FARM RD 105 TOWLE FARM RD
HAMPTON, NH 03842 HAMPTON, NH 03842
Property Location 105 TOWLE FARM RD Assessed Value:
Property Class 1000 Land ,554,200.00
Taxable Value 6,980,700.00 Building ,424,100.00
Exemptions 0.00 Current Use 2,400.00
Net Taxable Value $6,980,700.00
Tax Credits 0.00

Tax Year 2017

Invoice Date Due Date Description Billed Due
2017-1-1028148 05/26/2017  07/03/2017 2017-1-0-2017 TAX WARRANT $56,125.00 $60,719.57
Billing Detail Principal Costs  Interest Due
05/26/2017  Tax Bill $56,125.00 $0.00 $4,594.57
2017-2-1076090 11/13/2017  12/13/2017 2017-2-0-2017 TAX WARRANT £58,149.00 $59,793.11
Billing Detail Principal Costs  Interest Due
11/13/2017  Tax Bill $58,149.00 $0.00 $1,644.11

Total Due For Tax Year 2017: $120,512.68

Page t of 4



Town of Hampton
100 Winnacunnet Rd. TaX Statement
Hampton, NH 03842
PH: (603) 926-6769

Statement Date: 1/23/2018

Office Hours: Map / Lot: 122-1-2
Monday-Thursday 8am-5pm Account ID: 84273
Friday 8am-12pm Interest Thru: 3/9/2018

SUSTAINABLE ALES LLC SUSTAINABLE ALES LLC

105 TOWLE FARM RD 105 TOWLE FARM RD

HAMPTON, NH 03842 HAMPTON, NH 03842

Tax Year 2016

Invoice Date Due Date Description Billed Due
2016-1-901043 05/23/2016  07/01/2016 2016-1-0-TAX WARRANT $64,352.00 $0.00
Billing Detail Principal Costs  Interest Due
05/23/2016  Tax Bill $64,352.00 $0.00 $0.00
05/12/2016  Payment ($745.94) $0.00 $0.00
09/28/2016  Interest $1.861.13 $0.00 $0.00
09/28/2016  Payment (518,138.87) $0.00 $0.00
10/17/2016  Interest $284.01 $0.00 $0.00
10/17/2016  Payment (845,224.98) $0.00 $0.00
04/03/2017  Interest $13.37 £0.00 $0.00
04/03/2017  Payment (5242.21) $0.00 $0.00
04/03/20t7  Costs $19.00 $0.00 $0.00
2016-2-945807 11/0172016  12/01/2016 2016-2-0-TAX WARRANT $47,898.00 $0.00
Billing Detail Principal Costs  Interest Due
11/01/2016  Tax Bill $47,898.00 $0.00 $0.00
04/03/2017  Interest $1,936.92 $0.00 $0.00
04/03/2017  Payment ($12,788.50) $0.00 $0.00
05/04/2017  Liquidate Invoice ($35,109.50) $0.00 $0.00
05/04/2017  Interest $357.83 $0.00 $0.00
05/04/2017  Costs $18.50 $0.00 $0.00
2016-1038223 05/04/2017  05/04/2017 2016 Tax Lien 122-1-2 $35,485.83 $39,394.58
Billing Detail Principal Costs  Interest Due
05/04/2017  Tax Bill $35,485.83 $38.00 $3,870.75
09/25/2017  Interest $1,536.72 $0.00 $0.00

Total Due For Tax Year 2016: $39,394.58

Page 2 of 4




Town of Hampton
100 Winnacunnet Rd.
Hampton, NH 03842
PH: (603) 926-6769

Tax Statement

Statement Date: 1/23/2018
Office Hours: Map /Lot: 122-1-2
Monday-Thursday 8am-5pm Account ID: 84273
Friday 8am-12pm Interest Thru: 3/9/2018
SUSTAINABLE ALES LLC SUSTAINABLE ALES LLC
105 TOWLE FARM RD 105 TOWLE FARM RD
HAMPTON, NH 03842 HAMPTON, NH 03842
Tax Year 2015
Invoice Date Due Date Description Billed Due
2015-1-800841 05/14/2015  07/01/2015 2015-1-0-2015 TAX WARRANT $61,497.00 $0.00
Billing Detail Principal Costs  Interest Due
05/14/2015  Tax Bill $61,497.00 $0.00 $0.00
09/21/2015  Interest $1,657.89 $0.00 $0.00
09/21/2015  Payment ($3,342.11) $0.00 $0.00
11/04/2015  Interest $841.25 $0.00 $0.00
11/04/2015  Payment ($4,158.75) $0.00 $0.00
11/16/2015  Interest $213.03 $0.00 $0.00
11/16/2015  Payment ($4,786.97) $0.00 $0.00
12/30/2015  Interest $711.85 $0.00 $0.00
12/30/2015  Payment ($3,669.49) $0.00 $0.00
01/07/2016  Interest $119.78 $0.00 $0.00
01/07/2016  Payment ($4,703.46) $0.00 $0.00
04/14/2016  Interest $1,315.71 $0.00 $0.00
04/14/2016  Payment ($40,836.22) $0.00 $0.00
04/14/2016  Costs $19.00 $0.00 $0.00
2015-2-849369 11/02/2015  12/02/2015 2015-2-0-2015 TAX WARRANT $67,206.00 $0.00
Billing Detail Principal Costs  Interest Due
11/02/2015  Tax Bill $67,206.00 $0.00 $0.00
12/30/2015  Interest $618.66 $0.00 $0.00
01/07/2016  Interest $176.76 $0.00 $0.00
04/14/2016  Interest $2,165.32 $0.00 $0.00
04/14/2016  Payment ($67,206.00) $0.00 $0.00

Total Due For Tax Year 2015: $0.00

Page 3 of 4



Town of Hampton
100 Winnacunnet Rd.
Hampton, NH 03842
PH: (603) 926-6769

Tax Statement

Statement Date: 1/23/2018
Office Hours: Map / Lot:  122-1-2
Monday-Thursday 8am-Spm Account ID: 84273
Friday 8am-12pm Interest Thru: 3/9/2018
SUSTAINABLE ALES LLC SUSTAINABLE ALES LLC
105 TOWLE FARM RD 105 TOWLE FARM RD
HAMPTON, NH 03842 HAMPTON, NH 03842
Tax Year 2014
Invoice Date Due Date Description Billed Due
2014-1-705290 05/30/2014  07/01/2014 2014-1-0-2014 TAX WARRANT $57,943.83 $0.00
Billing Detail Principal Costs  Interest Due
05/30/2014  Tax Bill $57,943.83 $0.00 $0.00
11/13/2014  Interest $2,571.75 $0.00 $0.00
11/13/2014  Payment ($17,428.25) $0.00 $0.00
02/18/2015  Interest $1,292.06 $0.00 $0.00
02/18/2015  Payment ($40,515.58) $0.00 $0.00
2014-2-751733 11/1072014  12/10/2014 2014-2-0-2014 TAX WARRANT $57,943.83 $0.00
Billing Detail Principal Costs  Interest Due
11/10/2014  Tax Bill $57,943.83 $0.00 $0.00
02/18/2015  Interest $1,333.50 $0.00 $0.00
02/18/2015  Payment ($57,943.83) $0.00 $0.00

Total Due For Tax Year 2014: $0.00

[ ~ STATEMENT SUMMARY

Total Principal;
Total Costs:
Total Interest as of 3/9/2018:

$149,759.83
$38.00
$10,109.43

Total Currently Due:

$159,907.26

Page 4 of 4
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Property Location: 105 TOWLE FARM RD MAP ID: 122/ 1/2// Bldg Name: State Use: 3260
Vision ID: 1614 Account #1614 Bldg#:  1of2 Sec# 1 of 1 Card 1 of 2 Print Date: 01/17/2018 16:56
____CURRENT OWNER |_IQBQ.__MILIHES | STRT./ROAD | _ LOCATION ___ CURRENT ASSESSMENT __L .
SUSTAINABLE ALES LLC 1 Level 2 Public Water 1 Paved B Rural Description Code |Appraised Value | Assessed Value
105 TOWLE FARM RD 3 -i\,-iew g T | 1 — ~—1COM LAND 3260 1,554,200 1554200 HAMPTON, NH
{LOMMERC. 3260 37,000 37,000
HAMPTON, NH 03842 | ) SUPPLEMENTAL DATA JCUFARM 6000 20,000 900 _
Additional Owners: Other ID: 0122 0001 0000 ICU FOREST 7110 80,000 1,500
OLD DATA TWNNSP |
TAX CLASS 1000 VI SI N
] O
GIS ID: 122-0010-0020 ASSOC PID# ~ Total 7,078,300 6,980,700 B
RECORD OF OWNERSHIP BK-VOL/PAGE |SALE DATE |q/u v/i |SALE PR PRICE v.C. l ) PREVIOUS ASSESSMENTS (HISTORY)
SUBORDINATION AGREEMENT 5576/0847 11/10/2014 U|I 35 | Yr. [Code | Assessed Value Yr. |Code | Assessed Value Yr. |Code | Assessed Value
SUSTAINABLE ALES LLC 5370/1814 10/25/2012 U |1 0/ 31 20173260 5,387,100 02016/ 3260 | 5,387,1002015 3260 5,223,800
SUSTAINABLE ALES LLC 4943/2668 08/18/2008 U | I 1,600,000 29 2017 |3260 1,554,2002016| 3260 1,554,2002015 3260 1,474,100
SANCOFF, GREGORY E & JENNIFER L 4560/2673 10/06/2005 U | I 1,366,000/ 00 2017 3260 37,0002016| 3260 37,0002015 3260 17,000
SSI PROPERTIES INC 4550/2589 09/19/2005 U | I 1.,350 000 00 2017|6000 9002016, 6000 9002015/ 6000 900
DISCRETIONARY PRESERVATION EASEMENT A( 4156/2486 09/23/2003 U | I [ IN F017 7110 1,5002016| 7110 1,500 "’015 7110 1,500
_ B | Total: 6,980,700,  Total:| 6.980. 700| Total:] ~6.717.300)
EXEMPTIONS Il orT. HER ASSESSMENTS This signature acknowledges a visit by a Data Collector or Assessor
Year | Type Description Amount Code !,f')escription | Number |  Amount Comm. Int.
| |
| | _ —
| : | APPRAISED VALUE SUMMARY :
| == Fordll —‘4 ' | Appraised Bldg. Value (Card) 4,844,700
u ASSESSING NEIGHBORHOOD Appraised XF (B) Value (Bldg) 0
NBHD/ SUB NBHD Name _ Street Index Name Tracing Batch | Appraised OB (L) Value (Bldg) 37,000
-y S I - | Appraised Land Value (Bldg) 1,554,200
B NOTES - . |Special Land Value 80,000
SMUTTY NOSE BREWERY UNDER CONSTRCTION 10.5 ACRES RE IN CU W BARN PREV EASMT .
ASSESSMENT FOR 2013 REFLEXS UNFINISHED BARN 38X66 PRESV ESMT EXPD IN 2013 Total Appraised Parcel Value 7,078,300
2003:ADD BARN PRESERVATION EASEMENT RESTAURANT ADDRESSED AS 103 TOWLE FARM Valuation Method: <
2009:CORRECT LAND AREA PER SUBD. .

Adjustment: 0
2013:BREWERY NOW UNDER CONST. REMOVED | )
3 ADD ACRES FROM CU (PRIM SITE NOW 4 AC) Net Total Appraised Parcel Value | 7,078,300
_ _ _ BUILDING PERMIT RECORD e . [ VIS_I T/ CHANGE HISTOR) Y
| PermitID | Issue Date Tvpe  Description | Amount | Insp. Date | % Comp. | Date Comp. (Comments Date Tvpe ‘ IS | ID [Cd ]| Purpose/Result

15-17738 10/14/2015 EL Electric ' 1,500 50 l'\STALLATION AND 110/04/2011 PM |01 M&L
15-17358 08/12/2015 MEC MECHANICAL 3,000 50 I(GAS LINE FOR FIRE P03/15/2011 | CG | BP BLDG PERMIT
15-17333 08/10/2015 EL Electric ‘ 1,000 | 50 ELECTRICAL WIRINC11/29/2010 NC | 02 MEASURE ONLY
15-Y-4056 | 02/17/2015 Cco CO ISSUED 0 | 160 IC/O ISSUED FOR 2 ST( | |
14-15714 10/22/2014 EL Electric 148,410| 02/18/2015 100 [EL FOR NEW RESTAU | [
14-15695 10/21/2014 PL Plumbing 111,000/ 02/18/2015 | 100 |DWV & DOMESTIC W.
14-15704 10/21/2014 | MEC DMECHANICAL 165, 559| 02/18/2015 100 |-('.AS PIPING FOR DON |
] ! 1 L 1 1 B |
_ - . B LAND LINE VALUATION SECTION
B | Use Use } T Unit “Acre ST. | SAdj |
# |Code Description Zone | D Front Depth Units Price I Factor S.4. Disc C. Factor | ldx | Adj. Notes- Adj Special Pricing Fact Adj. Unit Price, Land Value
1 |3260 hEST/CLUBS MDL-94| I |1 174,240 SF 4.43 1.7500 8 | 1.0000 1.00 70 | 1.15 } 1.00 8.92 1,554,200
1 |7110 FOR PINE NO DOC I |1 8 00 AC 10,000.00 1.0600 0 | 1.0000 1.00 0.00 cU 1.00 10,000.00 80,000
N 1 I N I
Total Card Land Units:' 12.09 é;q!fﬁffgl;l“oiml Land Area:[14 AC Total Land Value: 1,634,200|



Property Location: 105 TOWLE FARM RD

MAP ID: 122/ 1/ 2//

Vision ID: 1614 Account #1614 Bldg #:
| CONSTRUCTION DETAIL CONSTRUCTION DETAIL (CONTINUED)
I Element | Cd. |Ch. | Description Element Cd. Ch. Description
§tyle 45 'Iirewery/W inery - 1 7 - 1
Nodel v4 Commercial
EGrade 10 Very Good +10
tories 2 |
Occupancy 1 | - MIXEDUSE
xterior Wall 1 21 Stone/Masonry Code Description | Percentage
Exterior Wall 2 27 Pre-finsh Metl 3260 REST/CLUBS MDL-%4 | 100
Roof Structure 13 Gable/Hip
Roof Cover E3 Asph/F GlIs/Cmp
Interior Wall 1 5 rywall/Sheet N [ _
Interior Wall 2 r) COST/MARKET VALUATION -
Interior Floor 1 [11 eram Clay Til Adj. Base Rate: 158.97
Interior Floor 2 03 Eoncr-Finished Net Other Adj: 3’(1]33’966
::Z:E:: f‘l}l/;le i f-:::ced Air-Duc eplace Cost p153,966
AYB 2013
AC Type 3 Central EYB 2013
Dep Code N
Use 3260 REST/CLUBS MDL-9%4 Remodel Rating
[Total Rooms 10 Year Remodeled
Total Bedrms ) Dep % b
Total Baths 10 Functional Obsinc D
External Obsinc 1]
(Cost Trend Factor
Heat/AC 2 HEAT/AC SPLIT f,‘/o"g‘:)'rgg;‘ete E
rame Type 5 STEEL Overall % Cond 4
aths/Plumbing 03 ABOVE AVERAGE Apprais Val 4,844,700
eiling/Wall 06 CEIL & WALLS Dep % Ovr D
Rooms/Prtns 03 ABOVE AVERAGE Dep Ovr Comment
D’Vall Height |12 E:Zg {Qg 8:1,: Comment !
to Comn Wall — 00 Cost to Cure Ovr 0

Cost to Cure Ovr Comment

OB-OUTBUILDING & YARD ITEMS(L) / XF-BUILDING EXTRA FEATURES(B)

Code | Description |Sub | Sub Descript |L/B|Units Unit Price] Yr Gde| Dp Rt | Cnd [%Cnd , Apr Value
BRN3 [1 STORY W/L(| 2,432 28.00 1989 0 | 25 17,000
PAV1 [PAVING-ASPY 20,00(2.00 1990 0 50 20,000
|
|
|
) — BUILDING SUB-AREA SUMMARY SECTION -
Code Description | Living Area | Gross Area | Eff. Area | Unit Cost |Undeprec. Value
BAS First Floor 29,676 29,676 29,676 158.97
FUS [Upper Story, Finished 2,745 2,745| 2,745 158.97
|
Ttl. Gross Liv/Lease Area: 32421/ 32421] 32421 '

State Use: 3260

Bldg Name:
10of2 Sec #: 1 of 1 Card 1
BAS 90
96
BAS 157
40

33

41

10—

22

85

lo

362

34

Print Date: 01/17/2018 16:56

1

i




Property Location: 105 TOWLE FARM RD MAP ID:122/1/2// Bldg Name: State Use: 3260
Vision ID: 1614 _Account #1614 Bldg#: 20f2 Sec#: 1 of 1 Card 2 of 2 Print Date: 01/17/2018 16:56
______CURRENT OWNER_ TOPO. | UTILITIES | STRT/ROAD | LOCATION | CURRENT ASSESSMENT __
SUSTAINABLE ALES LLC 1 [Level 2 Public Water |1 Paved .3 Rural Description Code |Appraised Value | Assessed Value B
olling 3 Public Sewer ~ |[COMMERC. 3260 5,387,100 5,387,100 2215
105 TOWLE FARM RD 5 Q—iew £ ——————— f ‘—COM LAND 3260 1,554,200 1,554,200  HAMPTON, NH
- e - - S COMMERC. 3260 37,000 37,000
HAMPTON, NH 03842 - SUPPLEMENTAL DATA CU FARM 6000 20,000 900 =
Additional Owners: Other ID; 0122 0001 0000 CU FOREST 7110 80,000 1,500
OLD DATA TWNNSP
TAX CLASS 1000 VISI : N
o GIS ID: 122- 0010-0020 ASSOC PID# Total 7,078 300[ 6,980,700 o
RECORD OF OWNERSHIP [ BK- VOL/PAGE [SALE DA DATE ]q/u wi |SALE PRICEV.C. PREVIOUS ASSESSMENTS (HISTORY) |
SUBORDINATION AGREEMENT 5576/0847 11/10/2014] U | I 35 | I 'Code ~Assessed Value | Yr. Code |  Assessed Value Yr. |Code | Assessed Value
SUSTAINABLE ALES LL.C 5370/1814 10/25/2012) U | I 0| 31 2017 3260 5,387,1002016 3260 5,387,1002015| 3260 | 5,223,800
SUSTAINABLE ALES LL.C 4943/2668 08/18/2008 U | I 1,600,000| 29 2017 3260 1,554,2002016| 3260 1,554,2002015 3260 1,474,100
ANCOFF, GREGORY E & JENNIFER L 4560/2673 16/06/2005| U | I 1,366,000/ 00 2017|3260 37,0002016| 3260 37,0002015 3260 17,000
SI PROPERTIES INC 4550/2589 09/19/2005| U | 1 1,350,000, 00 2017 6000 9002016/ 60600 9002015/ 6000 900
DISCRETIONARY PRESERVATION EASEMENT A( 4156/2486 09/23/2003 U | I IN 2017|7110 1,5002016| 7110 1,500 2015| 7110 1,500
] i | [ Totat: 6.980.700 Total:] 6.980.700]  Toral: 6.717,300
) EXEMPTIONS OTHER ASSESSMENTS This signature acknowledges a visit by a Data Collector or Assessor
Year | Tvpe |Description Amount Code Description Number Amount | Comm. Int. |
APPRAISED VALUE SUMMARY
= Taial: | Appralsed Bldg. Value (Card) 538,900
| ) ASSESSING NEIGHBORHOOD ] Appraised XF (B) Value (Bldg) 3,500
__ NBHD/SUB NBHD Name | Street Index Name Tracing Batch Appraised OB (L) Value (Bldg) 0
0001/A | | Appraised Land Value (Bldg) 0
_ NOTES : | Special Land Value 20,000
RESTAURANT LISTED AS 103 TOWLE FARM RD TOWN OF HAMPTON PUMP STATION ON PROP. .
HAYSEED RESTAURANT PUMP STATION KNOWN AS 1054 TOWLE FARM RD Total Appraised Parcel Value 7,078,300
2015 CONST NOW COMPLETE YR BLT = COMPLT Valuation Method: g
RENOVATION/CONVERSION OF EXISTING FARM .
Adjustment: 0
IHOUSE INTO RESTAURANT W/STUDIO APARTMENT | |
Net Total Appraised Parcel Value ‘ 7,078,300
| , - BUILDING PERMIT RECORD _ | VISIT/ CHANGE HISTORY |
Permit ID Issue Date Tyvpe  |Description _ Amount Insp. Date | % Comp. | Date Comp. (omments Date | Type [ 15 | I |cd | Purpose/Result
| 10/04/2011 PM |01 M&L
03/15/2011 CG | BP BLDG PERMIT
01/29/2010 ‘ NC | 02 MEASURE ONLY
B ‘ - SN I S N
I LAND LINE VALUATION SECTION B |
B | Use | Use ‘ Unit | Acre |87 ] S Adj | |
# Code Description Zone | D \Front|\Depth Units Price I Factor S.4.| Disc C. Factor | Idx | Adj. Notes- Adj Special Pricing Fact \id). Unit Price, Land Value
2 3260 REST/CLUBS MDL-94 I |1 0.00 AC 10,000.00 1.0000| 5 | 1.0000 1.00/ 60 |1.10 | .00 11,000.00 0
2 6000 CU FARMLAND 1 1 2.00 AC 10,000.00 1.0000' 0 | 1.0000 1.00/ 0.00 cu 1.00 10,000.00 20,000

Totial Card Land Units:|

~ 2.00] ACI Parcel Total Land Area: 14 AC [

Total Land Value:



Property Location: 105 TOWLE FARM RD MAP ID:122/1/2// Bidg Name: State Use: 3260

Vision ID: 1614 Account #1614 Bldg#:  20f2 Sec#: 1 of 1 Card 2 of 2 Print Date: 01/17/2018 16:56
| CONSTRUCTION DETAIL |  CONSTRUCTION DETAIL (CONTINUED) | e
Element | Cd. Ch. l Description | Element | Cd. |Ch. Description _
Style Bo Restaurant o o [ - ]
Model 94 Commercial [ Ll 20
(Grade 06 Good | uus 35 §
Stories R BAS 10
ccupancy 1 MIXED USE usm 10
xterior Wall 1 11 |(,'lapboard Code | Description | Percentage 50
xterior Wall 2 3260 REST/CLUBS MDL-94 ‘ 100 1919 34
Eoof Structure 013 G able/Hip
oof Cover (3 Asph/F Gls/Cmp | 18 23
Interior Wall 1 05 Drywall/Sheet | | BAS 23
Interior Wall 2 COST/MARKET VALUATION FUS 14
;Interior Floor1 [12 Hardwood Adj. Base Rate: 1 g;gis UBM 25111
,]nterl.or Floor2 (11 (:eram Clay Til Net Other Adj; KO(; 18 417
;Heatmg e 4 Gas Replace Cost 92,545
Heating Type E4 Forced Air-Duc AYB 906 4 36 22
AC Type 3 Central FYB 1984 BAS | 9 ]
| Dep Code G 10 5
Use 53260 REST/CLUBS MDL-9%4 Remodel Rating
[Total Rooms Year Remodeled
Total Bedrms |1 Dep % 32
Total Baths 5 Functional Obslnc
External Obslnc
Cost Trend Factor
Heal/AC 01 HEAT/AC PKGS v
Frame Type FZ WOOD FRAME Overall % Cond 68
Baths/Plumbing 13 ABOVE AVERAGE Apprais Val 538,900
Ceiling/Wall 06 CEIL & WALLS Dep % Ovr 0
Rooms/Prtns 02 AVERAGE BI?P ?Vl' Cc())mment b
A . Misc Imp Ovr
;%lolr{n?ih’mall B Misc Imp Ovr Comment
Cost to Cure Ovr 1}
Cost to Cure Ovr Comment

; OB-OUTBUILDING & YARD ITEMS(L) / XF-BUILDING EXTRA FEATURES(B)
Code | Description | Sub | Sub Descript L/B|Units Unit Price| Yr Gde| Dp Rt | Cnd |%Cnd | Apr Value
rRT HEARTH B 2  2,00000 2010 2 100 3,500

| - ~ BUILDING SUB-AREA SUMMARY SECTION

| Code | Description [Living Area | Gross Area | Eff Area | Unit Cost |Undeprec. Value

BAS ‘irst Floor 2,845 2,845 2,845 131.65 374,550
FUS 'pper Story, Finished 1,662 1,662 1,662 131.65 218,806
UBM asement, Unfinished 0 2,757 965 46.08 127,044

uus Ipper Story, Unfinished 0 1,095 548 65.89 72,145

4 |
Ttl_Gross Liv/Lease Area:! __4,507 8359

|
!
|

=
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Bidding Procedure Terms and Conditions



TERMS AND CONDITIONS OF SALE
THE PROVIDENT BANK
105 Towle Farm Road, Hampton, New Hampshire

March 9, 2018
at 2:00 p.m.

THE PROVIDENT BANK (the “Holder), will conduct a public auction in order to sell
certain real estate located at 105 Towle Farm Road, Town of Hampton, Rockingham County,
State of New Hampshire and the fixtures located thereon (the “Real Property”), together with
any personal property upon which the Holder has a security interest (collectively, the “Property”)
as more particularly described in that certain Commercial Mortgage Security Agreement and
Assignment of Leases and Rents, from SUSTAINABLE ALES, LLC, a New Hampshire
limited liability company, having an address of 105 Towle Farm Road, Hampton, New
Hampshire, dated August 3, 2012 and recorded in the Rockingham County Registry of Deeds
(the “Registry”) at Book 5343, Page 001 (the “Mortgage”) and that certain Security Agreement
dated as of May 11, 2005 from Smuttynose Brewing Company, Inc. (the “Borrowers”), to
Holder. The Property is more particularly described in the Mortgage.

1. Date/Place of Sale. The Property shall be sold on March 9, 2018 at 2:00 p.m. at
the Real Property (the “Sale”).

2. Nature of Sale. The Holder is foreclosing the Mortgage, which was granted by
the Borrower. The public sale will be conducted pursuant to the Statutory Power of Sale
provided in the Mortgage pursuant to RSA 479:25 and conducting a secured party sale of the
personal property at public auction pursuant to section 9-604 of the UCC as adopted by the State
of New Hampshire.

3. Terms of Sale.

a. The Sale is subject to all of those terms set forth in the notice of
Foreclosure Sale of Real and Personal Property dated as of (the
“Notice of Sale”), published in the Union Leader on :

and , including, without limitation, the
terms set forth below.

b. The Property may be sold as one lot or parcel subject to, and with the
benefit of, all easements, appurtenances, restrictive covenants, rights of way of record or
which are visible upon the face of the earth.

C. The Property is being sold “AS IS, WHERE IS AND WITH ALL
FAULTS.” In addition, the Property is being sold WITHOUT RECOURSE AGAINST
HOLDER OR SPECIAL SERVICER AND WITHOUT ANY REPRESENTATIONS
AND WARRANTIES (WHETHER EXPRESS OR IMPLIED) OF ANY KIND. The

4848-8653-3978.1



Holder, and its agents and subagents (including the Special Servicer), assume no liability
for errors or omissions in these Terms and Conditions of Sale or in any property listings,
advertisements, promotional or publicity statements, signs or other materials. Although
information has been obtained from sources deemed reliable, the auctioneer makes no
guaranties as to the accuracy of the information herein contained or in any property
listings, advertisements, promotional or publicity statements, signs or other materials.
Any information provided to bidders by the auctioneer, the Holder and/or the Special
Servicer is for informational purposes only, and cannot be relied upon for any purpose.
No representations or warranties are made regarding any matter, including, without
limitation, the accuracy or completeness of any information or materials provided or any
comments made by the auctioneer, the Holder and/or the Special Servicer regarding the
environmental, structural or mechanical condition of the Property.

d. A deposit to bid of $250,000 for the Property must be given to the
auctioneer prior to the Sale. Each deposit must be in the form of cash, certified check or
cashier’s check in U.S. funds, payable to Nixon Peabody LLP. The deposit to bid is
nonrefundable as to the highest bidder for the Property. Unsuccessful bidder’s checks or
cash will be returned immediately after the auction. The successful bidder’s deposit will
be credited to the purchase price for the Property.

e. The balance of the purchase price shall be due on or before that day which
is fifty-five (55) days after the date of the Sale and shall be payable in cash or by certified
check or other check acceptable to Holder in U.S. funds.

f. The Property shall be conveyed by Foreclosure Deed. The high bidder
shall, at his or her sole cost and expense, pay all real estate transfer taxes (including the
Holder’s share), whether assessed to the purchaser or the Holder.

g. The Sale of the Property shall be without warranties and subject to: (i)
prior liens, restrictions, senior encumbrances, tenancies, declarations, covenants, recorded
or unrecorded leases, utility easements, rights of way whether recorded or unrecorded
and/or visible on the face of the earth, encumbrances which maintain validity at the date
of conveyance and any other conditions a title search would reveal; (ii) any unpaid taxes
or assessments; (iii) any facts which an accurate survey or inspection of the Property
might show; (iv) any bankruptcy proceedings; (v) all provisions of applicable zoning,
subdivision and land use regulations; and (vi) any rights of parties in possession, if any.

h. The Sale shall be subject to all of the terms set forth in the Purchase and
Sale Agreement, the form of which is included in the bidder’s package, distributed by the
auctioneer to all registered bidders at the time of registration and, unless otherwise
expressly provided herein, must be executed by the highest bidder at the conclusion of
the Sale.

I. If the highest bidder fails to close pursuant to the Purchase and Sale
Agreement, the Holder shall be entitled to retain the full deposit as damages, in addition
to any other remedy available to the Holder at law or in equity. In addition, if the highest



bidder fails to complete the purchase of the Property in accordance with the Purchase and
Sale Agreement, the Property will be sold to the next highest bidder willing to purchase
the Property or readvertised for sale in the Holder’s sole discretion.

J. The Holder reserves the right to: (i) cancel or continue the foreclosure sale
to such later date as the Holder may deem desirable; (ii) bid on and purchase the Property
at the foreclosure sale; (iii) make multiple and successive bids on its own behalf during
the sale; (iv) refuse to qualify a prospective bidder to bid and to refuse to accept the bid
of a bidder the Holder, in its sole discretion, deems unacceptable; (v) reject any and all
bids for the Property; (vi) sell the Property to the second highest bidder without
reopening the auction in the event the successful bidder fails to execute the purchase and
sale agreement or fails to close this transaction by the date specified in the notice of
foreclosure sale and the purchase and sale agreement; (vii) dispense with the reading of
the Notice of Sale if prior to the commencement of sale, each registered bidder is
provided with a true and complete copy of the Notice of Sale for examination by hand or
by conspicuous posting; and (viii) amend or alter the terms of sale stated in this notice by
oral or written announcement made at any time before or during the foreclosure sale.
Such changes or amendments shall be binding on all bidders.

k. A record of the bidding at the Sale will be maintained by the Holder
and/or the auctioneer for its own use. All persons present at the Sale and wishing to
submit a bid must register and sign in with the auctioneer, and submit the requisite
deposit in cash or by certified or cashier’s check prior to the commencement of bidding.
The Holder disclaims any responsibility for providing notice of any kind to any person or
persons subsequent to the Sale on March 9, 2018.

l. The Holder, and its assigns and nominees, reserves the right to bid without
making the required deposit or signing a Purchase and Sale Agreement. In addition, if
the Holder, or its assigns or nominees, is the highest bidder, to pay all or a portion of the
purchase price with a credit against the indebtedness owed by the Borrower.

4. Auction Procedure. Open and verbal. Unless otherwise announced,
announcements made on the day of the Sale will be subject to all printed material. Method,
order of sale and bidding increments shall be at the sole discretion of the auctioneer. Reopening
of tie bids shall be determined by the auctioneer. The Holder reserves the right to modify the
terms and structure of the Sale. In addition to any rights reserved by the Holder hereby or in the
Notice of Sale, the Holder reserves the right to add or change any terms or conditions of the Sale,
to add or withdraw properties and to adjourn or recess the Sale at any time before or during the
auction.

5. Disclaimer. All bidders are invited to inspect the Property and the public records
with respect to the Property prior to making a bid. No warranties, guaranties or representations
of any kind are made, and all warranties are disclaimed with respect to any improvements
located on the Property, including improvements located underground, the location and/or
boundaries of the Property or improvements thereon, title to the Property, environmental
compliance, or its compliance with any applicable restrictive covenants and/or zoning, land use



or hazardous waste regulations, laws or ordinances. The buyer shall assume responsibility for
any title search, title examination and title insurance obtained for buyer. THE HOLDER
EXPRESSLY AND SPECIFICALLY MAKES NO, AND SHALL MAKE NO,
REPRESENTATIONS OR WARRANTIES REGARDING HAZARDOUS OR TOXIC
MATERIALS OR WASTE, AS THOSE TERMS MAY FROM TIME TO TIME BY
APPLICABLE STATE, LOCAL OR FEDERAL LAWS, STORED OR OTHERWISE
LOCATED ON THE PROPERTY. The Holder specifically disclaims, and buyer
acknowledges that the Holder shall not be responsible for or obligated now or at any time in the
future to, protect, exonerate, defend, indemnify, and save buyer or its successors or assigns,
harmless from and against any and all loss, damage, cost, expense, cleanup or liability, including,
without limitation, attorneys’ fees and court costs, and including, without limitation, such loss,
damage, cost, expense or liability, based on personal injury, death, loss or damage to property
suffered or incurred by any person or entity, which may arise out of the presence of any such
hazardous or toxic substance, material or waste on the Property.

6. Risk of Loss. The risk of loss with respect to the Property shall be with the
successful bidder.

7. Possession. The buyer shall only be entitled to possession of the Property after
consummation of the closing in accordance with the Purchase and Sale Agreement. The
Property may be occupied by third parties at the time of the Sale and closing, and the Property is
sold subject to any claims such third parties may have to continue possession pursuant to various
lease agreements or otherwise.

8. Applicable Law. The Sale is being conducted subject to New Hampshire law.

9. Bidder’s Card. By signing for a bid number, the bidder has signed a written and
binding contract agreeing to all of the terms and conditions set forth herein. If you do not agree
with any of the terms or conditions set forth herein, please return your bid number to the
auctioneer immediately. Proxy bids are subject to all terms and conditions of Sale as listed
herein, in the Notice of Sale, the Purchase and Sale Agreement or announced at the Sale. Any
party submitting a proxy bid must be available, or have a representative available, to execute a
Purchase and Sale Agreement at the time of the Sale, in the form provided at the Sale, and such
representative must provide documentation satisfactory to the Holder that the representative is
duly and appropriately authorized to act on behalf of the parties submitting the proxy bid.

10. Conflict with Purchase and Sale Agreement. In the event of a conflict between
these Terms and Conditions of Sale and the terms of the Purchase and Sale Agreement executed
by the Holder and the successful bidder, the Purchase and Sale Agreement shall control.




11.  Auctioneer. The name, address and phone number of the auctioneer is as
follows:

James R. St. Jean Auctioneers
45 Exeter Road

P.O. Box 400

Epping, NH 03042

Phone: (603) 734-4348

DATED: January , 2018

THE PROVIDENT BANK

By its attorneys,

NIXON PEABODY LLP

By: _/s/ Daniel W. Sklar
Daniel W. Sklar
900 EIm Street
Manchester, NH 03101
(603) 628-4000




SECURED PARTY SALE AGREEMENT AND

MEMORANDUM OF FORECLOSURE SALE

The Provident Bank, a Massachusetts banking association, having an address of 25
Maplewood Avenue, Portsmouth, New Hampshire, 03801 (the “Bank”), as:

() holder of that certain Commercial Mortgage, Security Agreement and Assignment of
Lease and Rents from Sustainable Ales, LLC (the “Mortgagor”) to the Bank, dated August 3, 2012,
and recorded in the Rockingham County Registry of Deeds at Book 5343, Page 0001 (the
“Mortgage”), with respect to certain real estate of the Mortgagor located at 105 Towle Farm Road
in the Town of Hampton, Rockingham County, New Hampshire, as more particularly described in
the Mortgage and published notice of sale (the “Premises”), and with respect to certain personal
property of the Mortgagor, if any, located at the Premises (the “Personal Property”) as more
particularly described in the Mortgage and published notice of sale, and

(ii) the secured party under that certain Loan and Security Agreement between the Secured
Party and Smuttynose Brewing Company, Inc. (“Smuttynose”), dated May 11, 2005, pursuant to
which Smuttynose has granted the Secured Party a security interest in all personal property of
Smuttynose (the “Security Agreement”),

has this day, pursuant to the power of sale contained in the said Mortgage and pursuant to its rights
as a secured creditor under the Mortgage and under the Security Agreement and pursuant to
applicable New Hampshire law, conducted by public auction a foreclosure sale of the mortgaged
Premises in accordance with notices given as required by statute and by said Mortgage and
conducted a secured party sale of certain personal property of the Mortgagor and of Smuttynose
(collectively referred to herein as the “Personal Property”) with notices given as required by statute
and by said Mortgage and Security Agreement.

It is hereby acknowledged that the highest bid made at said sale, collectively, for the
Premises and any Personal Property located at the Premises (collectively referred to herein as the
“Property”) was made by:

Purchaser:

Address:

Telephone No.:

(hereinafter the “Purchaser”) and that the terms of sale are as follows:
1. Bid. The Purchaser acknowledges that, prior to making its bid, the Purchaser

understood that its bid was irrevocable and subject to the terms and conditions of the Notice of
Sale of Real and Personal Property, the Notice of Secured Party’s Disposition of Collateral, and

-1-



this Memorandum of Foreclosure Sale (hereinafter the “Agreement”).

2. Purchase Price.  The total purchase price for the Property shall be
and No/100ths Dollars ($ ) (the (“Purchase
Price”), which is that amount bid by the Purchaser at the foreclosure sale. Unless otherwise agreed
by the Bank and Purchaser in writing at the Closing, $ of the Purchase Price shall
be allocable to the Personal Property and the remainder of the Purchase Price shall be allocable to
the Premises. The Bank and the Purchaser agree that in accordance with the published terms of
sale, the Purchaser has deposited with the Bank, or its agent, the sum of Two Hundred Fifty
Thousand Dollars ($250,000.00) (the “Deposit”), receipt of which is hereby acknowledged. The
balance of the Purchase Price shall be paid in cash, certified or bank check, by wire transfer or
funds acceptable to the Bank at the Closing.

3. Title and Deed. At the Closing, upon payment of the balance due under Paragraph
2, above, the Bank shall convey the Premises to the Purchaser, or its assignee, by foreclosure deed
in accordance with N.H. RSA 477:31 and 479:26, and shall, as secured party, convey the Personal
Property to the Purchaser by Bill of Sale in the form attached hereto as Exhibit A.

4. Closing. The Closing shall be held at the offices of Nixon Peabody LLP, 900 EIm
Street, Manchester, New Hampshire within fifty-five (55) days of the date hereof (i.e.
, 2018) at 11:00 a.m. In the event such date shall fall on a weekend or legal
holiday, then the date of Closing shall be the next business day. The parties agree that TIME 1S
OF THE ESSENCE to this Agreement.

5. Prorations. There shall be no proration of any expense or income associated with
the Premises. In particular, and without limitation, there shall be no proration of utility
expenses, water expenses, fuel expenses, electricity expenses, real estate taxes or any other
expense associated with the Property, and the Purchaser shall be solely responsible for paying any
and all such expenses.

6. Recording Fees and Revenue Stamps. At Closing, the Purchaser shall pay all of
the revenue stamps assessed under New Hampshire RSA Chapter 78-B. The Purchaser shall pay
the fees associated with the recording of the foreclosure deed and related documents.

7. Warranties and Representations.

a. By execution hereof, the Purchaser hereby acknowledges that the Premises
and other Property are being sold subject to any unpaid real estate taxes and other municipal
assessments and liens therefor, and all other liens, easements, rights and encumbrances of any and
every nature, including, without limitation, hazardous waste liens, if any, and the rights of tenants
in possession, if any, whether or not of record, which may be entitled to precedence over the Bank’s
Mortgage or Security Agreement. The Purchaser also acknowledges that Purchaser shall be
responsible for the payment of any debts arising out of the aforementioned taxes, liens, easements,
rights and encumbrances (the “debts”) in addition to the total Purchase Price set forth in Paragraph
2, above.



b. The Bank makes and shall make no warranties or representations of any
kind, express or implied, in connection with the Premises or other Property, including without
limitation any WARRANTY OF HABITABILITY, WARRANTY OF MERCHANTABILITY
OR WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. In particular, and without
limiting the foregoing, the Bank makes and shall make no warranty or representation regarding
the present or future use or occupation of the Premises or other Property, the subdivision of the
Premises, compliance of the Premises with any easments or other matters of record affecting the
Premises or applicable zoning ordinances, building codes, or other applicable laws or regulations,
the validity of any permits affecting the Premises, compliance of the Premises with any permits
affecting the Premises, the condition, fitness or structural soundness of the Premises or other
Property, the existence or non-existence of hazardous material, lead paint or radon gas at the
Premises, the acreage of the Premises, title to the Premises, the rent roll of the Premises, the
validity of any lease affecting the Premises or any other matter. The Premises and all other
Property shall be conveyed “AS IS”, “WHERE 1S”, and “WITH ALL FAULTS.”

C. The Purchaser expressly acknowledges that any warranty or representation
other than those contained herein made by any person is without authority.

d. By execution hereof, the Purchaser acknowledges receipt of a certain
notification made pursuant to New Hampshire RSA 477:4-a, 4-c, and 4-d prior to executing this
Agreement, including without limitation the following notifications:

M "Radon Gas. Radon gas, the product of decay of radioactive
materials in rock may be found in some areas of New Hampshire. This gas may pass into a
structure through the ground or through water from a deep well. Testing can establish its presence
and equipment is available to remove it from the air or water."

(i)  "Lead Paint: Before 1977, paint containing lead may have been used
in structures. The presence of flaking lead paint can present a serious health hazard, especially to
young children and pregnant women. Tests are available to determine whether lead is present.”

e. The Purchaser acknowledges and represents, and shall, at the Closing,
acknowledge and represent, that the Purchaser has duly inspected the Premises, the title thereto,
the occupancy thereof, and all other matters in connection with the purchase of the Premises by
itself and by such experts as the Purchaser deems reasonable and prudent.

f. The Purchaser agrees to indemnify and hold the Bank harmless from all
claims or injuries, however arising, from any potential defects, hidden or otherwise, in or with
respect to the Premises and other Property, and further agrees to indemnify and hold the Bank
harmless from any actions, claims or cause of action by any person whatsoever brought or made
after the Closing.

g. PURCHASER SPECIFICALLY ACKNOWLEDGES THAT THE BANK
HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES REGARDING SOLID WASTE, AS DEFINED BY
THE U.S. ENVIRONMENTAL PROTECTION AGENCY REGULATIONS AT 40 C.F.R,,



PART 261, OR THE DISPOSAL OR EXISTENCE, IN, ON OR UNDER THE LAND AND/OR
IMPROVEMENTS, OF ANY HAZARDOUS SUBSTANCE, AS DEFINED BY THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE COMPENSATION AND LIABILITY
ACT OF 1980, AS AMENDED, AND REGULATIONS PROMULGATED THEREUNDER.
THE PURCHASER ACKNOWLEDGES AND AGREES THAT THE BANK HAS NOT
ASSUMED OR UNDERTAKEN, AND SHALL NOT HAVE, ANY RESPONSIBILITY WITH
RESPECT TO CONTINUED OCCUPANCY OF THE PREMISES OR ANY PART THEREOF
BY ANY TENANT OR TENANTS NOW IN POSSESSION.

h. Purchaser’s representations and acknowledgements in this Section 7 shall
survive the Closing.

8. Real Estate Commission. Each party represents to the other that no real estate
broker, agent or finder’s fee is due with respect to the sale of the Premises or other Property except
the fee to the auctioneer which the Bank shall pay. The Purchaser agrees to hold the Bank harmless
from the claims of any broker or finder provided the claims are based upon having shown the
Premises or other Property to the Purchaser or having interested the Purchaser in the Premises or
other Property.

9. Default.

a. In the event of the Bank’s default in its obligations hereunder for any reason
whatsoever, upon the return of the Deposit to the Purchaser, the Bank will have no further
obligation to the Purchaser and this Agreement will be null and void.

b. In the event of the Purchaser’s default hereunder, the Bank may, at its
option, retain the Deposit as full liquidated damages, or may hold said Deposit on account of the
damages actually sustained by the Bank, and may enforce all of its rights in law or in equity that
it may have as a result of the Purchaser’s default.

C. In the event of a default by the Purchaser, the Bank may, at its option, and
in lieu of all other remedies hereunder:

I. retain the Deposit;

ii. effect and receive an assignment of the Purchaser’s rights hereunder
to itself, or to another bidder from the auction sale; and

iii. acquire the Premises and Property as purchaser, or sell the Premises
and other Property to another bidder from the auction sale, for a price equal to the Purchase Price,
against which price the Deposit may be credited.

10. Purchaser’s Statement of Non-Relatedness. Purchaser hereby represents to the
Bank, as follows:




I/we hereby state that I/we are not employed by The
Provident Bank or any of its subsidiaries or affiliated corporations, including Bank, nor am l/we
related in any way with attorneys or agents retained by or on behalf of the aforementioned entities
in relation to the property that is the subject of this transaction and confirm that I/we am dealing
at arm’s length with the aforementioned parties.

To the extent that any such relationships exist, the relationships are as follows:

11. Miscellaneous.

a. Notices. All notices required under this Agreement shall be deemed given
when received and shall be mailed by United States mail, postage prepaid, certified, return receipt
requested, and shall be sent to the parties at the addresses first set forth above.

b. Governing Law. This Agreement is made in and shall be interpreted and
enforced according to New Hampshire law.

C. Integration. This Agreement sets forth in full all the agreements of the
parties with respect to the subject matter hereof. All prior discussions are merged herein. Any
amendment hereto shall be effective only if executed with all the formalities hereof by the party
against whom the amendment is asserted.

d. Captions. The captions in this Agreement are inserted for convenience or
reference only and do not define, describe, or limit the scope or intent of this Agreement or any of
its terms.

e. Successors and Assigns. This Agreement shall insure to the benefit of and
shall be binding upon the parties hereto and their respective heirs, legal representatives, successors
and assigns; provided, however, the rights of the Purchaser hereunder are not assignable or
transferable without the prior written consent of the Bank.

f. Gender and Number. All words denoting gender or number shall be
construed to include any other gender or number as the context and facts require.

g. Prior Statements: All representations, statements, and agreements, if any,
heretofore made between Purchaser and the Bank or its agents are merged in this Agreement,
which alone fully and completely expresses their respective obligations. This Agreement shall not
be altered or modified except by written agreement signed and dated by both the Bank and the
Purchaser.




IN WITNESS WHEREOF, the parties have duly executed this Agreement this day
of April, 2018, to duplicate original counterparts hereof.

SELLER:

THE PROVIDENT BANK
By:
Witness Name:

Title:
Hereunto Duly Authorized

BUYER(S):

By:
Witness Name:

By:
Witness Name:




EXHIBIT A
Form of Bill of Sale

BILL OF SALE

KNOW ALL PERSONS by these presents that, for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, The Provident Bank, (the “Bank”),
having an address of 25 Maplewood Avenue, Portsmouth, New Hampshire, 03801, as Secured
Party under certain security agreements given by Smuttynose Brewing Company, Inc. and
Sustainable Ales, LLC (referred to together as the “Debtors”), does hereby:

QUITCLAIM and RELEASE to (the “Purchaser”) all
of the Bank’s right, title and interest in and to the following personal property, if any, of the
Debtors located as of the time of delivery of this Bill of Sale at the premises known as 105 Towle
Farm Road, Hampton, New Hampshire (the “Premises”) (such personal property being referred to
collectively herein as the “Personal Property”):

Any and all furniture, fixtures, equipment, appliances, inventory, tooling, fuel in storage,
artwork, goods and decorations, including without limitation all tradenames, trademarks, goodwill
and general intangibles, of the Debtors located at the Premises including the items listed on Exhibit
A hereto to the extent each item is located at or in the Premises but excluding herefrom any and
all commercial tort claims and choses in action. Bank does not warrant the accuracy of or
completeness of Exhibit A and Purchaser does hereby acknowledge that it was provided with a
copy of Exhibit A prior to the sale and given an ample opportunity to examine the same while
inspecting the Premises.

The above referenced Personal Property is sold “AS 1S”, “WHERE 1S, and “WITH
ALL FAULTS”, and without any warranty express or implied of any nature whatsoever,
including, without limitation, any WARRANTY OF MERCHANTABILITY OR
WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. W.ithout limiting the
generality of the foregoing, the Bank makes no warranty relating to title, possession, quiet
enjoyment or the like in this disposition.

The Personal Property hereby conveyed does not include any assets of any of the Debtors
not specifically identified above including, but not limited to, commercial tort claims. This Bill
of Sale is made pursuant to and subject to the terms of that certain Memorandum of Foreclosure
Sale between the Bank and the Purchaser dated on or about April 10, 2014.

DATED: April , 2018
THE PROVIDENT BANK
By:

Name:
Title:




Memorandum of Foreclosure Sale and Secured
Party Sale



SECURED PARTY SALE AGREEMENT AND

MEMORANDUM OF FORECLOSURE SALE

The Provident Bénk, a Massachusetts banking association, having an address of 25
Maplewood Avenue, Portsmouth, New Hampshire, 03801 (the “Bank™), as:

(i) holder of that certain Commercial Mortgage, Security Agreement and Assignment of
Lease and Rents from Sustainable Ales, LLC (the “Mortgagor™) to the Bank, dated August 3, 2012,
and recorded in the Rockingham County Registry of Deeds at Book 5343, Page 0001 (the
“Mortgage™), with respect to certain real estate of the Mortgagor located at 105 Towle Farm Road
in the Town of Hampton, Rockingham County, New Hampshire, as more particularly described in
the Mortgage and published notice of sale (the “Premises™), and with respect to certain personal
property of the Mortgagor, if any, located at the Premises (the “Personal Property”) as more
particularly described in the Mortgage and published notice of sale, and

(ii) the secured party under that certain Loan and Security Agreement between the Secured
Party and Smuttynose Brewing Company, Inc. (“Smuttynose™), dated May 11, 2005, pursuant to
which Smuttynose has granted the Secured Party a security interest in all personal property of
Smuttynose (the “Security Agreement”),

has this day, pursuant to the power of sale contained in the said Mortgage and pursuant to its rights
as a secured creditor under the Mortgage and under the Security Agreement and pursuant to
applicable New Hampshire law, conducted by public auction a foreclosure sale of the mortgaged
Premises in accordance with notices given as required by statute and by said Mortgage and
conducted a secured party sale of certain personal property of the Mortgagor and of Smuttynose
(collectively referred to herein as the “Personal Property”) with notices given as required by statute
and by said Mortgage and Security Agreement.

It is hereby acknowledged that the highest bid made at said sale, collectively, for the
Premises and any Personal Property located at the Premises (collectively referred to herein as the
“Property”) was made by:

Purchaser:

Address:

Telephone No.:

(hereinafter the “Purchaser”) and that the terms of sale are as follows:
1. Bid. The Purchaser acknowledges that, prior to making its bid, the Purchaser

understood that its bid was irrevocable and subject to the terms and conditions of the Notice of
Sale of Real and Personal Property, the Notice of Secured Party’s Disposition of Collateral, and

-1-



this Memorandum of Foreclosure Sale (hereinafter the “Agreement™).

2. Purchase Price. The total purchase price for the Property shall be

and No/100ths Dollars ($ ) (the (“Purchase
Price”), which is that amount bid by the Purchaser at the foreclosure sale. Unless otherwise agreed
by the Bank and Purchaser in writing at the Closing, $ of the Purchase Price shall

be allocable to the Personal Property and the remainder of the Purchase Price shall be allocable to
the Premises. The Bank and the Purchaser agree that in accordance with the published terms of
sale, the Purchaser has deposited with the Bank, or its agent, the sum of Two Hundred Fifty
Thousand Dollars ($250,000.00) (the “Deposit™), receipt of which is hereby acknowledged. The
balance of the Purchase Price shall be paid in cash, certified or bank check, by wire transfer or
funds acceptable to the Bank at the Closing.

3. Title and Deed. At the Closing, upon payment of the balance due under Paragraph
2, above, the Bank shall convey the Premises to the Purchaser, or its assignee, by foreclosure deed
in accordance with N.H. RSA 477:31 and 479:26, and shall, as secured party, convey the Personal
Property to the Purchaser by Bill of Sale in the form attached hereto as Exhibit A.

4. Closing. The Closing shall be held at the offices of Nixon Peabody LLP, 900 Elm
Street, Manchester, New Hampshire within fifty-five (55) days of the date hereof (i.e.
, 2018) at 11:00 a.m. In the event such date shall fall on a weekend or legal
holiday, then the date of Closing shall be the next business day. The parties agree that TIME IS
OF THE ESSENCE to this Agreement.

5. Prorations. There shall be no proration of any expense or income associated with
the Premises. In particular, and without limitation, there shall be no proration of utility

expenses, water expenses, fuel expenses, electricity expenses, real estate taxes or any other
expense associated with the Property, and the Purchaser shall be solely responsible for paying any
and all such expenses.

6. Recording Fees and Revenue Stamps. At Closing, the Purchaser shall pay all of
the revenue stamps assessed under New Hampshire RSA Chapter 78-B. The Purchaser shall pay
the fees associated with the recording of the foreclosure deed and related documents.

7. Warranties and Representations.

a. By execution hereof, the Purchaser hereby acknowledges that the Premises
and other Property are being sold subject to any unpaid real estate taxes and other municipal
assessments and liens therefor, and all other liens, easements, rights and encumbrances of any and
every nature, including, without limitation, hazardous waste liens, if any, and the rights of tenants
in possession, if any, whether or not of record, which may be entitled to precedence over the Bank’s
Mortgage or Security Agreement. The Purchaser also acknowledges that Purchaser shall be
responsible for the payment of any debts arising out of the aforementioned taxes, liens, easements,
rights and encumbrances (the “debts™) in addition to the total Purchase Price set forth in Paragraph
2, above.



b. The Bank makes and shall make no warranties or representations of any
kind, express or implied, in connection with the Premises or other Property, including without
limitation any WARRANTY OF HABITABILITY, WARRANTY OF MERCHANTABILITY
OR WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. In particular, and without
limiting the foregoing, the Bank makes and shall make no warranty or representation regarding
the present or future use or occupation of the Premises or other Property, the subdivision of the
Premises, compliance of the Premises with any easments or other matters of record affecting the
Premises or applicable zoning ordinances, building codes, or other applicable laws or regulations,
the validity of any permits affecting the Premises, compliance of the Premises with any permits
affecting the Premises, the condition, fitness or structural soundness of the Premises or other
Property, the existence or non-existence of hazardous material, lead paint or radon gas at the
Premises, the acreage of the Premises, title to the Premises, the rent roll of the Premises, the
validity of any lease affecting the Premises or any other matter. The Premises and all other
Property shall be conveyed “AS IS”, “WHERE IS”, and “WITH ALL FAULTS.”

c. The Purchaser expressly acknowledges that any warranty or representation
other than those contained herein made by any person is without authority.

d. By execution hereof, the Purchaser acknowledges receipt of a certain
notification made pursuant to New Hampshire RSA 477:4-a, 4-c, and 4-d prior to executing this
Agreement, including without limitation the following notifications:

(1) "Radon Gas. Radon gas, the product of decay of radioactive
materials in rock may be found in some areas of New Hampshire. This gas may pass into a
structure through the ground or through water from a deep well. Testing can establish its presence
and equipment is available to remove it from the air or water."

(ii) "Lead Paint: Before 1977, paint containing lead may have been used
in structures. The presence of flaking lead paint can present a serious health hazard, especially to
young children and pregnant women. Tests are available to determine whether lead is present."

e. The Purchaser acknowledges and represents, and shall, at the Closing,
acknowledge and represent, that the Purchaser has duly inspected the Premises, the title thereto,
the occupancy thereof, and all other matters in connection with the purchase of the Premises by
itself and by such experts as the Purchaser deems reasonable and prudent.

f. The Purchaser agrees to indemnify and hold the Bank harmless from all
claims or injuries, however arising, from any potential defects, hidden or otherwise, in or with
respect to the Premises and other Property, and further agrees to indemnify and hold the Bank
harmless from any actions, claims or cause of action by any person whatsoever brought or made
after the Closing.

g. PURCHASER SPECIFICALLY ACKNOWLEDGES THAT THE BANK
HAS NOT MADE, DOES NOT MAKE AND SPECIFICALLY DISCLAIMS ANY
REPRESENTATIONS OR WARRANTIES REGARDING SOLID WASTE, AS DEFINED BY
THE U.S. ENVIRONMENTAL PROTECTION AGENCY REGULATIONS AT 40 C.FR.,



PART 261, OR THE DISPOSAL OR EXISTENCE, IN, ON OR UNDER THE LAND AND/OR
IMPROVEMENTS, OF ANY HAZARDOUS SUBSTANCE, AS DEFINED BY THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE COMPENSATION AND LIABILITY
ACT OF 1980, AS AMENDED, AND REGULATIONS PROMULGATED THEREUNDER.
THE PURCHASER ACKNOWLEDGES AND AGREES THAT THE BANK HAS NOT
ASSUMED OR UNDERTAKEN, AND SHALL NOT HAVE, ANY RESPONSIBILITY WITH
RESPECT TO CONTINUED OCCUPANCY OF THE PREMISES OR ANY PART THEREOF
BY ANY TENANT OR TENANTS NOW IN POSSESSION.

h. Purchaser’s representations and acknowledgements in this Section 7 shall
survive the Closing.

8. Real Estate Commission. Each party represents to the other that no real estate
broker, agent or finder’s fee is due with respect to the sale of the Premises or other Property except
the fee to the auctioneer which the Bank shall pay. The Purchaser agrees to hold the Bank harmless
from the claims of any broker or finder provided the claims are based upon having shown the
Premises or other Property to the Purchaser or having interested the Purchaser in the Premises or
other Property.

9, Default.

a. In the event of the Bank’s default in its obligations hereunder for any reason
whatsoever, upon the return of the Deposit to the Purchaser, the Bank will have no further
obligation to the Purchaser and this Agreement will be null and void.

b. In the event of the Purchaser’s default hereunder, the Bank may, at its
option, retain the Deposit as full liquidated damages, or may hold said Deposit on account of the
damages actually sustained by the Bank, and may enforce all of its rights in law or in equity that
it may have as a result of the Purchaser’s default.

c. In the event of a default by the Purchaser, the Bank mays, at its option, and
in lieu of all other remedies hereunder:

i retain the Deposit;

ii. effect and receive an assignment of the Purchaser’s rights hereunder
to itself, or to another bidder from the auction sale; and

iil. acquire the Premises and Property as purchaser, or sell the Premises
and other Property to another bidder from the auction sale, for a price equal to the Purchase Price,
against which price the Deposit may be credited.

10.  Purchaser’s Statement of Non-Relatedness. Purchaser hereby represents to the
Bank, as follows:




I/we hereby state that I/we are not employed by The
Provident Bank or any of its subsidiaries or affiliated corporations, including Bank, nor am I/we
related in any way with attorneys or agents retained by or on behalf of the aforementioned entities
in relation to the property that is the subject of this transaction and confirm that I/we am dealing
at arm’s length with the aforementioned parties.

To the extent that any such relationships exist, the relationships are as follows:

11. Miscellaneous.

a. Notices. All notices required under this Agreement shall be deemed given
when received and shall be mailed by United States mail, postage prepaid, certified, return receipt
requested, and shall be sent to the parties at the addresses first set forth above.

b. Governing Law. This Agreement is made in and shall be interpreted and
enforced according to New Hampshire law.

C. Integration. This Agreement sets forth in full all the agreements of the
parties with respect to the subject matter hereof. All prior discussions are merged herein. Any
amendment hereto shall be effective only if executed with all the formalities hereof by the party
against whom the amendment is asserted.

d. Captions. The captions in this Agreement are inserted for convenience or
reference only and do not define, describe, or limit the scope or intent of this Agreement or any of
its terms.

€. Successors and Assigns. This Agreement shall insure to the benefit of and
shall be binding upon the parties hereto and their respective heirs, legal representatives, successors
and assigns; provided, however, the rights of the Purchaser hereunder are not assignable or
transferable without the prior written consent of the Bank.

f. Gender and Number. All words denoting gender or number shall be
construed to include any other gender or number as the context and facts require.

g. Prior Statements: All representations, statements, and agreements, if any,
heretofore made between Purchaser and the Bank or its agents are merged in this Agreement,
which alone fully and completely expresses their respective obligations. This Agreement shall not
be altered or modified except by written agreement signed and dated by both the Bank and the
Purchaser.




IN WITNESS WHEREOF, the parties have duly executed this Agreement this day
of April, 2018, to duplicate original counterparts hereof.

SELLER:

THE PROVIDENT BANK
By:
Witness Name:

Title:
Hereunto Duly Authorized

BUYER(S):
By:
Witness Name:
By:
Witness Name:
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Commitment for Title Insurance
First American Title™

{SSUED BY
First American

Commitment

FIRST AMERICAN, a Nebraska corporation ("Company"), for a valuable consideration, commits to issue its policy or
policies of title insurance, as identified in Schedule A, in favor of the Proposed Insured named in Schedule A, as owner or
mortgagee of the estate or interest in the land described or referred to in Schedule A, upon payment of the premiums and
charges and compliance with the Requirements, all subject to the provisions of Schedules A and B and to the Conditions
of this Commitment.

This Commitment shall be effective only when the identity of the Proposed Insured and the amount of the policy or policies
committed for have been inserted in Schedule A by the Company.

All liability and obligation under this Commitment shall cease and terminate 180 days after the Effective Date or when the
policy or policies committed for shall issue, whichever first occurs, provided that the failure to issue the policy or policies is
not the fauit of the Company.

The Company will provide a sample of the policy form upon request.

In Witness Whereof, First American Title Insurance Company has caused its corporate name to be affixed by its duly
authorized officers on the date shown in Schedule A.

First American Title Insurance Company

p s o
D /4

Dennisd. Gilmore
President

Jeffrey S, Rabinson
Secretary

(This Commitment is valid only when Schedules A and B are attached) This jacket was created electronically and constitutes an original document

Copyright 2006-2009 American Land Title Association. All rights reserved. The use of this form is restricted to ALTA licensees and ALTA members in good standing as of the date of use.
All other uses are prohibited. Reprinted under license from the American Land Title Assaciation.
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CONDITIONS
The term mortgage, whan used herein, shall include deed of trust, trust deed, or other security instrument.

2. If the proposed Insured has or acquired actual knowledge of any defect, lien, encumbrance, adverse claim or
other matter affecting the estate or interest or morigage thergon covered by this Commitment other than those
shown in Schedule B hereof, and shall fail to disclose such knowledge to the Company in writing, the Company
shall be relieved from liability for any loss or damage resulting from any act of reliance hereon to the extent the
Company is prejudiced by failure to so disclose such knowledge. If the proposed Insured shall disclose such
knowledge to the Company, or if the Company otherwise acquires actual knowledge of any such defect, len,
encumbrance, adverse claimy or other matter, the Company at its option may amend Schedule B of this
Commitment accordingly, but such amendment shall not relieve the Company from liability previously incurred
pursuant to paragraph 3 of these Conditions.

Liability of the Comypany under this Commitment shall be only to the named proposed Insured and such parties
included under the definition of Insured in the form of policy or policies committed for and only for actual loss
incurred in reliance hereon in undertaking in good faith (a} to comply with the requirements hereof, or (b} to
elimtinate exceptions shown in Schedule B, or (c) o acquire or create the estate or interest or mortgage thereon
covered by this Commitment. In no event shall such liability exceed the amount stated in Schedule A for the
policy or policies committed for and such liability is subject to the insuring provisions and Conditions and the
Exclusions from Coverage of the form of policy or policies committed forin favor of the proposed Insured which
are hersby incorporated by reference and are made a part of this Commitment except as expressly modified
herein.

4. This Commitment is a contract to issue one or more title insurance policies and is not an abstract of title or a
report of the condifion of fitle. Any action or actions or rights of action that the proposed Insured may have or
may bring against the Company arising out of the status of the title to the estate or interest or the status of the
mortgage thereon covered by this Commitment must be based on and are subject to the provisions of this
Cormmmitmant.

5 The policy to be issued contains an arbiirafion clause. All arbitrable matters when the Amount of Insurance is
32,000 000 or less shall be arbitrated at the option of either the Company or the Insured as the exclusive remedy
of the parties. You may review a copy of the arbifration rules at <hifp 2w alta.cral>.

Form 5011600 (7-1-14) Page 2 of 2 ALTA Commitment for Title insurance (6-17-06)



Commitment for Title Insurance

» | First American Title”

{SSUED BY
First American

Schedule A

File No.: 61050-013

1.

2.

Effective Date: January 10, 2018 at 04:00 PM
Policy (or Policies) to be issued:

a. ALTA Owners Policy (10/17/92)
Proposed Insured: TBD

The estate or interest in the land described or referred to in this Commitment is

Fee Simple

Sustainable Ales, LLC
The land referred to in this Commitment is described as follows:

105 Towle Farm Road, Hampton, NH

Granite State Title Services, LL.C

2 ()~

Authoriz
(This Sche

ountersignatire .
A valid anly when Schedule B is attached)

Tenley Pﬁllaghan, Mangging Director

Title to the Fee Simple estate or interest in the land is at the Effective Date vested in:

AMOUNT

TBD

Form 5011600-A (7-1-14) Page 1 of 1
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Commitment for Title Insurance

" | First American Title"

ISSUED BY
First American

Schedule Bl

File No.: 61050-013

REQUIREMENTS

The following requirements must be satisfied:

1. Payment of the necessary consideration for the estate or interest to be insured.
2. Pay all premiums, fees and charges for the policy.
3. Documents satisfactory to us creating the interest in the land and/or the mortgage to be insured must be signed,

delivered and recorded.
4, Payment of all taxes and/or assessments levied against the subject premises which are due and payable.
5. Properly executed Foreclosure Sale by The Provident Bank on the Mortgage from Sustainable Ales, LLC to The

Provident Bank dated August 3, 2012 and recorded in the Rockingham County Registry of Deeds at Book 5343,
Page 001, in the original principal amount of $5,700,000.00.

6. Properly executed Foreclosure Deed from Provident Bank to [Buyer TBD] to be recorded in the Rockingham
County Registry of Deeds.
7. The following will be terminated/discharged upon completion of proper Foreclosure Sale:

Mortgage from Sustainable Ales, LLC to Granite State Economic Development Corporation dated August 3, 2012
and recorded in the Rockingham County Registry of Deeds at Book 5343, Page 31, in the original principal amount
of $4,682,000.00, as assigned to the U.S. Small Business Administration by Assignment recorded at Book 5599,
Page 2288.

Conditional Assignment of Leases and Rents from Sustainable Ales, LLC to Granite State Economic Development
Corporation dated August 3, 2012 and recorded in the Rockingham County Registry of Deeds at Book 5343, Page
37 (re: $4,682,000 Mortgage), as assigned to the U.S. Small Business Administration by Assignment recorded at
Book 5599, Page 2288.

Mortgage from Sustainable Ales, LLC to The Business Finance Authority dated August 3, 2012 and recorded in
the Rockingham County Registry of Deeds at Book 5343, Page 041, in the original principal amount of
$500,000.00.

UCC Financing Statement between Sustainable Ales, LLC and The U.S. Small Business Administration recorded
August 6, 2012 in the Rockingham County Registry of Deeds at Book 5343, Page 57, as amended by UCC at
Book 5598, page 1512 and further affected by UCC Continuation recorded at Book 5838, Page 1692.

Third Party Lender Agreement between Sustainable Ales, LLC, Provident Bank and Granite State Economic
Development Corporation dated February 13, 2015 and recorded in the Rockingham County Registry of Deeds at
Book 5599, Page 2280, as assigned to the U.S. Small Business Administration by Assignment recorded at Book
5599, Page 2285.

8. Payment and Release of Real Estate Tax Lien, to be recorded in the Rockingham County Registry of Deeds, by

Form 5011600-Bi (7-1-14) Page 1 of 2 ALTA Commitment for Title Insurance (6-17-06)
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SCHEDULE BI
(Continued)

the Town of Hampton, said Lien dated May 4, 2017 and recorded in the Rockingham County Registry of Deeds at
Book 5817, Page 756.in the original amount of $35,485.83.

Form 5011600-Bl (7-1-14) Page 2 of 2 ALTA Commitment for Title Insurance (6-17-06)
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o Commitment for Title Insurance
First American Title™

ISSUED BY
First American

SChedUIQ BII POLICY NUMBER

File No.: 61050-013

EXCEPTIONS

The policy or policies to be issued will contain exceptions to the following matters unless the same are disposed of to the
satisfaction of the Company:

1.

10.

11.

12.

Any facts, rights, interests, or claims which are not shown in the public records but which could be ascertained by
an inspection of the Land or by making inquiry of persons in possession of the Land.

Any, encroachment, encumbrance, violation, variation or adverse circumstance affecting the title, including
discrepancies, conflicts in boundary lines, shortages in area, or any other facts that would be disclosed by an
accurate and complete land survey of the Land, and that are not shown in the public records.

Any lien or right to a lien, for services, labor, or material heretofore or hereafter furnished, imposed by law and not
shown in the public records.

Defects, liens, encumbrances, adverse claims or other matters, if any, created, first appearing in the public
records or attaching subsequent to the Effective Date but prior to the date the proposed insured acquires for value
of record the estate or interest or mortgage thereon covered by this commitment.

Real estate taxes and municipal charges as follows:

IF THE INSURED PREMISES IS A CONDOMINIUM UNIT: Covenants, conditions, restrictions, reservations,
easements, liens for assessments, options, powers of attorney, and limitations on title, created by the laws of the
State of the insured premises or set forth in the Master Deed or Declaration of Condominium, in the related
By-Laws, in the Declaration of Trust, or Site Plans and Floor Plans as duly recorded in the appropriate land
records office and as the same may have been lawfully emended, and in any instrument creating the estate or
interest insured by this policy.

Title to and rights of the public in and to those portions of the insured premises lying within the bounds of adjacent
streets, ways and rights of way.

Notice of Current Use Taxation filed with the Town of Hampton dated July 12, 1976 and recorded in the
Rockingham County Registry of Deeds at Book 2261, Page 701, as affected by Partial Release/Land Use Change
Tax dated February 18, 2015 and recorded at Book 5595, Page 2155 (10 acres remaining in current use).

Discretionary Preservation Easement Agreement to the Town of Hampton dated August 27, 2003, recorded in the
Rockingham County Registry of Deeds at Book 4156, Page 2486.

Any and all matters shown or referenced on a certain plan entitled "Plan of Land of Heirs of Samuel A. Towle in
Hampton, N.H.", dated August 1976 and recorded in the Rockingham County Registry of Deeds as Plan #C-6231.

Any and all matters as shown or referenced on a certain plan entitled "S1- Subdivision Plan, Tax Map 122-Lot 1

for Smuttynose Brewery, Land of Gregory & Jennifer Sancoff, 105 Towle Farm Road, Town of Hampton, County of
Rockingham, State of New Hampshire", dated December 2007, Revised to 5/1 3/08, by Ambit Engineering, Inc.
and recorded in the Rockingham County Registry of Deeds as Plan #D-35574.

Any and all matters as shown or referenced on a certain plan entitied "Site Plan Tax Map 122-Lot 1", dated

Form 5011633-Bll (7-1-14) Page 1 of 2 l ALTA Commitment of Title Insurance (6-17-06)
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13.

14,

15.

16.

17.

18.

19.

20.

21.

SCHEDULE BIi
(Continued)

November 1, 2010 and recorded in the Rockingham County Registry of Deeds as Plan #D-36647.

Commercial Mortgage, Security Agreement and Assignment of Leases and Rents from Sustainable Ales, LLC to
The Provident Bank dated August 3, 2012 and recorded in the Rockingham County Registry of Deeds at Book
5343, Page 001, in the original principal amount of $5,700,000.00. NOTE: This mortgage is part of Foreclosure
Sale and will be deleted from the final policy.

Mortgage from Sustainable Ales, LLC to Granite State Economic Development Corporation dated August 3, 2012
and recorded in the Rockingham County Registry of Deeds at Book 5343, Page 31, in the original principal amount
of $4,682,000.00. NOTE: This will be extinguished due to the Foreclosure Sale and will not appear on the final
policy.

Conditional Assignment of Leases and Rents from Sustainable Ales, LLC to Granite State Economic Development
Corporation dated August 3, 2012 and recorded in the Rockingham County Registry of Deeds at Book 5343, Page
37 (re: $4,682,000 Mortgage), as assigned to the U.S. Small Business Administration by Assignment recorded at
Book 5599, Page 2288. NOTE: This will be extinguished by Foreclosure Sale and will not appear on final policy.

Mortgage and Security Agreement from Sustainable Ales, LLC to The Business Finance Authority dated August 3,
2012 and recorded in the Rockingham County Registry of Deeds at Book 5343, Page 041, in the original principal
amount of $500,000.00. NOTE: This will be extinguished due to the Foreclosure Sale and will not appear on the
final policy.

Lease Agreement between Sustainable Ales, LLC and Smuttynose Brewing Company, Inc. as evidenced by
Notice of Real Estate Lease dated August 3, 2012 and recorded in the Rockingham County Registry of Deeds at
Book 5343, Page 55.

UCC Financing Statement between Sustainable Ales, LLC and The U.S. Small Business Administration recorded
August 6, 2012 in the Rockingham County Registry of Deeds at Book 5343, Page 57, as amended by UCC at
Book 5598, page 1512 and further affected by UCC Continuation recorded at Book 5838, Page 1692. NOTE:
This will be extinguished due to Foreclosure Sale and will not appear on final policy.

Easement between Sustainable Ales, LLC and Unitil Energy Systems dated October 3, 2012 and recorded in the
Rockingham County Registry of Deeds at Book 5370, Page 1814.

Third Party Lender Agreement between The Provident Bank and Granite State Economic Development

Corporation dated February 13, 2015 and recorded in the Rockingham County Registry of Deeds at Book 5599,
Page 2280, as assigned to the U.S. Small Business Administration by Assignment recorded at Book 5599, Page
2285. NOTE: This will be extinguised as part of the Foreclosure Sale and will not appear on the final title policy.

Real estate tax lien by the Town of Hampton against Sustainable Ales, LLC dated May 4, 2017 and recorded in the
Rockingham County Registry of Deeds at Book 5817, Page 756, in the original principal amount of $35,485.83.

Form 5011633-Bli (7-1-14) Page 2 of 2 ALTA Commitment of Title Insurance (6-17-06)
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| Commitment for Title Insurance
First American Title"

{SSUED BY
First American

Exhibit A

File No.: 61050-013

EXHIBIT A
105 Towle Farm Road, Hampton, Rockingham County, New Hampshire

Beginning at an iron rod set on the northerly sideline of Towle Farm Road, at the southwesterly corner of the lot herein,
said lot being shown as “Proposed Lot 2" on a plan entitled, “S1 ~ Subdivision Plan, Tax Map 122 - Lot 1 for Smuttynose
Brewery, Land of Gregory & Jennifer Sancoff, 105 Towle Farm Road, Town of Hampton, State of New Hampshire,” dated
December 2007, Revised to 5/13/08, by Ambit Engineering, Inc.;

Thence running North 18° 10" 10" West a distance of one hundred sixty one and eighty two hundredths (161.82) feet along
land of ‘grantor’ to an iron rod set;

Thence tumning and running North 69° 07’ 37" West a distance of two hundred twenty nine and sixty hundredths (229.60)
feet along land of the ‘grantor’ to an iron rod set at land now or formerly of Asset Title Holding, Inc.

Thence turning and running North 00° 18’ 20” West a distance of three hundred forty seven and twenty seven hundredths
(347.27) feet to a stonewall;

Thence turning and running North 80° 12’ 50" East a distance of one hundred ten and zero hundredths (110.00) feet along
a stonewall;

Thence turning and running North 78° 50’ 29" East a distance of seven hundred eighty nine and nine hundredths (789.09)
feet to a drill hole;

Thence turning and running South 26° 34' 44" East a distance of seven hundred seventeen and eleven hundredths
(717.11) feet to an iron rod on the northerly side of Towle Farm Road;

Thence tuming and running South 88° 22’ 35" West a distance of one hundred eighty and twenty seven hundredths
(180.27) feet along the northerly sideline of Towle Farm Road to a NH highway bound; and

Thence tuming and running along the northerly sideline of Towle Farm Road South 85° 24’ 51" West a distance of three
hundred eighty and fifty three hundredths (380.53) feet to a NH highway bound; and

Thence tuming and running South 78° 24’ 18" West a distance of three hundred eighty four and ninety three hundredths
(384.93) feet along the northerly sideline of Towle Farm Road to an iron rod and the point of beginning.

Form 5000000-EX (7-1-14) Page 1 of 1 Exhibit A
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Rgtum::’ Attorney Tiu;:;aa M. Keane “‘D

e K CANE & Macdonald-P.C, -

1000 Market Street, Building 1, Suite 202

== ' Porisiouth, New Hampshire 03801

Parranty Deed

We, Gregory E. Sancoff and Jennifer L. Sancoff, husband and wife, of North Hampton,
Rockingham County, New Hampshire for consideration paid, grant to Sustainable Ales, LLC, a
New Hampshire Limited Liability Company, of 225 Heritage Road, Portsmouth, NH, a certain plot
of land with buildings thereon, situated in the Town of Hampton, County of Rockingham, State of
New Hampshire, bounded and described below:

SEE DESCRIPTION ATTACHED HERETO AS EXHIBIT A
AND INCORPORATED HEREIN AS IF SET FORTH IN FULL

Being a portion of premise conveyed to the Grantors herein by Deed dated October 3,
2005 and recorded on October 6, 2005 at the Rockingham Country Registry of Deeds at Book
4560, Page 2673.

HOMESTEAD RIGHTS DO NOT APPLY,

EXECUTED as a sealed instrument on August 15,

AAA :
ST
STATE OF NEW HAMPS
Rockingham County
On August 15, 2008, before me, the undersigned Commissioner of Deeds, personally appeared

Gregory E. Sancoff and Jennifer L. Sancoff, proved to me through satisfactory evidence of identification,
which were their driver's licenses, to be the persons whose names are signed on this document, and
acknowledged to me that they signed it voluntarily for its stated purpose.

PETER L. HATEM

CoMMSSIONER OF DEEDS New Hampshire Commissioner of Deeds
State of New Hampshire My Commission Expires May 3, 2011
Commission Expires
May 3, 2011
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EXHIBIT A
Beginning at an iron rod set on the northerly sideline of Towle Farm Road, at the
southwesterly cornér of the lot herein conveyed, said lot being shown as “Proposed Lot
2" on a plan entitled, “S1 — Subdivision Plan, Tax Map 122 — Lot 1 for Smuttynose
Brewery, land of Gregory & Jennifer Sancoff, 105 Towle Farm Road, Town of Hampton,
State of New Hampshire,” dated December 2007, Revised to 5/13/08, by Ambit
Engineering, Inc.;
thence running North 18°10°10” West a distance of one hundred sixty one and

eighty two hundredths (161.82) feet along land of the grantor to an iron
rod set;

thence tuming and running North 69°07°37” West a distance of two hundred
twenty nine and sixty hundredths (229.60) feet along land of the grantor to
an iron rod set at land now or formerly of Asset Title Holding, Inc.

thence turning and running North 00°18'20” West a distance of three hundred
forty seven and twenty seven hundredths (347.27) feet to a stonewall;

thence turning and running North 80°12°50” East a distance of one hundred ten
and zero hundredths (110.00) feet along a stonewall;

thence turning and running North 78°50°29” East a distance of seven hundred
eighty nine and nine hundredths (789.09) feet to a drill hole;

thence turning and running South 26°34'44”East a distance of seven hundred
seventeen and eleven hundredths (717.11) feet to an iron rod on the
northerly side of Towle Farm Road;

thence turning and running South 88°22’35” West a distance of one hundred
eighty and twenty seven hundredths (180.27) feet along the northerly
sideline of Towle Farm Road to a NH highway bound;

thence turning and running along the northerly sideline of Towle Farm Road
South 85°24°51" West a distance of three hundred cighty and fifty three
hundredths (380.53) feet to a NH highway bound; and

thence turning and running South 78°24’18” West a distance of three hundred
eighty four and ninety three hundredths (384.93) feet along the northerly
sideline of Towle Farm Road to an iron rod and the point of beginning.

Said lot contains 14.0521 acres, according to said plan.
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RECISTAY OF DEEDS

Instructions:

10

11

12

13

14

Dated:

For Land Located In

Hamoton

2261-3701

If town has tax map, show coordinates in description column.

If town does not have tax map, enter accurate description of propei'ty using

less than twenty (20) spaces.

Name Descripti
Last First {Less than 20 Spaces)
Rarklev. Ruth H. 75:19=21; 137-60; 24L1:6&8
Batchelder., Horace M. 390=2: 400=27

Bryer, Deborah G. 330~-14

Fitzgerald, Francis H. 270~1; 280-14,32,37 & 39
Grenier. Richard R. 37B=7; LOO=24L; L&3=2
Hurd, Searv A. 360=4 & 9

James. Rozer M. 35063 LLH1-2
Lanzlev, Kenneth W. 127=53

Penniman, Marion L. 65-7

Perkins, Harold 5. 37-1 & 43 37A-1L
Shaines, Robert A.

Tucker. James W, dJr. 113-132

Tonry, Herbert % Alice 331=17, 27, 28 &£ 29
Towle, Samuel A. 380~23; L00-29; 4L10-10
Waters, Charles % Mima 380~=29

YWoods, Barbara G.

Garland, David S. 75=17

THIS FORM MUST BE TYPEWRITTEN
AND SIGNED IN BLACK INK.

July 12. 1976

\
~.

Signature of Selectmen 'Assessors

2 oy,

20 RS

7 z/.'\,,

s
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FORM NEWHAMPSHIRE DEPARTMENTOFRE\ENUEADMNSTRAHON
LAND USE CHANGE TAX
STEP1 PROPERTY OWNER (S)AND RESPONSIBLE PARTY (If applicabie)
LASTNAME FIRST NAME INITIAL
| Sustanade Aes, Lo
g LAST NAME h 7 FIRST NAME INMAL
§ | RESPONGIBLE PARTIF OTHER THAN PROPERTY OWNER (RSATSATV]
on
» & ereroes
& g__as_tfézﬁw Rd
* -n.. ADDRESS (continued) . N
= v
TOWNCITY STATE “ZIPCODE
S Ports maith N-H. 03RO
@ STEP 2 PROPERTY LOCATION' o )
bed STREET
e —
w g 05 1 m R ‘
= TOWNGITY COUNTY .
s Hamston Rockanghena
E Q ,‘S NUMBEROFAGRES ' | GHECKONE, BoOKE , | maceR
ZQ |2 .05 | Parmacreiease R ruwretease [ Hq43
ou MAPH LOTR WAPH LoT# WAPH LOT#
oo [
g‘:: > STEP 3 LOCAL IDENTIFICATION OF LAND BEING DISQUALIFIED .
0= (a) Owners Name of Record When Land Was First Classified | Book & » Page #
29 " Ehlie le 226 ol
8 e (o) Number of Acres Originally Classified R O
- (c) Number of Acres Previously Disqualified 23 .5
(d) Acres Disquaiified per this Assessment 3.00D
(e) Number of Acres Remaining in Current Use
[3(b) minus 3(c) and 3(d)] : {O 0SS
STEP 4 ASSESSMENT OF LAND USE CHANGE TAX
{a) Namrative description of the disqualification: 2Acnes
- et e i) Rarvouel B Scppot
(b) Actual Date of Change in Use (MM/IDD/YYYY) % “(-20 12
(¢) Fulland True value at Time of Changein Use $ / | 3AS, b o )
(d) Land Use Change Tax (Step 4(c) x 10%) $ /.32, 5”6 O
Page 1 of 3 '

AS
Rav. 60807
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BK 5595 PG 2156
FORM NEWHAMPSHIRE DEPARTMENT OF REVENUEADMINISTRATION
LAND USE CHANGE TAX
STEP 5 SIGNATURES OF AMAJORITY OF s&wlASSESSORS T
TYPE QR PRINT NAME {in bisck Ink)
Richaod E. Nickads /W 9/?9/’?
TYPE OR PRINT NAME (i bisck ink} (in
A ‘f_/l'; / %)
TYPE OR PRINT NAME (in bisck ink} \TURE (in DATE )[
Philie Bean /:2___._._-—_______ _ g2l
TYPE OR PRINT NAME (in black ink) SIGNATURE (in bisck ink) DATE
m%______h)m@\sﬁ W 7/ 1513
TYPEOR NAME (in tlack Ink} . SIGNA (in blackink) y ; g DATE
Michasl ELQ‘& ﬂcgﬂgi E% ,j v ?{U/(}
STEP 6 LAND USE CHANGE TAX NOTICE (TOBE COMPLETED BY LOCAL SING OFFICIALS)
UGTNAME .1 FIRSTNAME

_gmtinglzlg AlF§

_@%)HE@?ME RD .

e

PLEASE TYPE ORPRINT
-d

Po&—tgmﬁ\‘n

RIEN‘H. ZiP GODE /

(a) Date of Release (MM/DDIYYYY) o8 fo1/2010

(b) Date of Bill (MMDDIYYYY) @'% 23,2013
(c) Full and True Value gt Time of Chang#in Use $ /’ ,325.800"

(d) Total Tax Due

$ / 352'1 S¢ LO

EP 7 CHECKS PAYABLE TO AND MAILED TO (TO BE COMPLETED BY TAX COLLECTOR)

(a) Make Chec-l—(_ Paysbleto: ~T o ianl OF HrAM D«h\ )

(b) Mail To:| "™

106 Wwnacuanet Rd |

e thAMpny N bR

(c) Tax Collector's Office Location: @ g =

(d) Tax Collector's Office Hours: m_-“_&.

eAM-57N Endoy SAM- 12 o]
(e) Include & separate check inthe amountof$__ 1 8 . Q0
Payabieto 1 6W N OF tr AM PTo for recording fee at County Register of Desds

() Payment of this tax is due no later than 30 days after mailing of this bill. Interest, at the rate of 18%
per annum, shall be due if this tax is not paid on or before

STEP 8 ACKNOWLEDGMENT OF PAYMENT

Page 2 of 3 Ren 8807
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DISCRETIONARY PRESERVATION
EASEMENT AGREEMENT

KNOW ALL BY THESE PRESENTS that Philip A. Towle, of 105 Towle Farm Road, Town of
Hampton, County of Rockingham, and State of New Hampshire, (hereinafter “Grantor”)
for consideration paid grants to The Town of Hampton, of 100 Winnacunnet Road,
Hampton, County of Rockingham and State of New Hampshire (hereinafter “Grantee”) a
discretionary preservation easement for an historic agricultural structure, located at 105
Towle Farm Road, Town of Hampton, County of Rockingham, and State of New
Hampshire, and further described as follows:

117168 *

This easement shall be for the preservation of a bam, which was built in 1873, having a
ground area of approximately twenty-five hundred and eight (2,508) square feet. It was
used for agricultural products such as salt marsh hay. The local tax map and lot

= number(s) for the land and historic agricultural structure being classified is: 122-001-
& 000. This easement also includes the land necessary for the function of the barn.
=
o For title purposes, please deed from S. Allan Towle and Murray A. Towle to Philip A.
P Towle, dated April 30, 1996, and May 6, 1996, and recorded in the Rockingham County
o- Registry of Deeds at Book 3154, Page 2120.
w
2 Grantor agrees to maintain this bam in keeping with its historic integrity and character
M during the term of this easement to preserve its public benefit under RSA 79-D:3 and to
further the purposes of RSA Ch. 79-D.
E In the event that the structure is destroyed by fire, storm or other unforeseen
ﬁ circumstances not within the control of the Grantor, this preservation easement shall be
§ a released without penalty in accordance with N.H. RSA 79-D:8,V. However, if the
U Grantor shall fail to maintain the structure in conformity with this agreement, or shall
g,_ cause the structure to significantly deteriorate or be demolished or removed, this
oF preservation easement shall be terminated and a penalty assessed in accordance with
g 2 N.H. RSA 79-D:8, I(a) and (b).
(5]
od

Under the guidelines of N.H. RSA 79-D:7 the method of assessment for discretionary
preservation easement structures shall fall within a range of between seventy-five
(75%) percent and twenty-five (25%) percent. The local governing body has
determined, through application of the criteria set forth in RSA 79-D:3, II and in the
guidelines of the New Hampshire Historic agricultural Structures Advisory Committee,
that Grantee will allow a seventy-five (75%) percent decrease in assessment of the bam
and the land necessary for the function of the bamn for the duration of this easement “to
encourage the preservation of historic agricultural structures and prevent the loss of
historic agricultural structures due to property taxation at values incompatible with their

L:\Tax A\Towle Barn E doc Pagelof4
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preservation.” N.H. RSA 79-D:1. This percentage off is multiplied by the full value
assessment of the qualifying structure and land.

This easement shall be in effect for a period of ten (10) tax years starting with the 2003
tax year. Upon the expiration of the terms of this discretionary easement, the owner
may apply for a renewal, and the owner and local governing body shall have the same
rights and duties with respect to the renewal application as they did with respect to the
original application.

This easement constitutes a burden upon the above real property of Grantor and shall
bind all transferees and assignees of such property. This easement shall not be
assigned, transferred, or released by the municipality without the consent of the owner,
except as provided in RSA 79-D:8.

In g‘mess whEreof, Grantor has set forth his hands and seals, this Qf day of
2003.

Phifip A. Towle

Subscribed and swom to before me this sz day of B@MZ , 2003, ] |
Philip A. Towle.

Notary Public/Justice of the Peilies-
My Commission Expires: 7/”/}&«

i »“um.m
In witness whereof, Grantee Town of Hampton has set forth Its hand and seal, this s 8
AF™ day of _Qm}ud‘__, 2003.

Town of Hampton
By its Board of Selectmen

Ll

Brian C. Warburton, Chairman
Town of Hampton
Board of Selectmen

L:\Tax A ATowle Bam E: doc Page 2 of 4
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Subscribed and sworn to before me this _ﬁ&day ob@@@ 2003, hy
Brian C. Warburton. ,

Stary Public/.
My Commission

Uy 2R U

Wrﬂa B. Bridle, Vice-Chair
Town of Hampton
Board of Selectmen

st

Subscribed and swom to before me this _ & 2 day
Virginia B. Bridle.

Willlam H. Suflivan, Selectman
Town of Hampton

Subscribed and swom to before me this Zf=2_day o&é&k@g_‘ 2003, by @
William H. Sullivan. N

LR ..o
LTI (3
Pitigpegpganstt

[__—

ames A. Workman, Selectman
Town of Hampton

L:\Tax A A\Towle Bam doc Page 3 of 4
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Subscribed and sworn to before me this _Zday @M“
James A. Workman.

Stary Public/Justice-ef-the
My Commission Expires?« %%

Cliff Pratt, Selectman
Town of Hampton

Subscribed and sworn to before me this day of , 2003, by
CIiff Pratt.

Notary Public/Justice of the Peace
My Commission Expires:

L:\Tax Assessor\Towle Bam Easement.doc Page 4 0f 4



Printed from Internet for on 1/11/2018

(37675 QLLON) )\m\'\Q J05

a4 N\Q\u Sl e i 7
. &\d\ ountrnd ooy i .Sml_ﬁ\m
\V“S\u\,\k sy 7 ,a&&\&\ aﬂn&w\b \&m
-FNITFOLS INITNDOLIIY
20 SKYIW FMLYNHILTY J0 WOUT
oL FNG SNOISNIWIT L00AT
HLIM 531INY4352510 4150
GIIH SONNOG AeMHIIN T LION

LS A0 I SE SLFTIHS T-5E21 o
(BEB/-ST NOLIWEH ‘STIE
NQUWiH SO0YBYIS SN LIFL0Yd
NOAYT AUMKuSIN KN, 335 :T FION

43
& %
& mos-z2 885 o
Oreziee
3
y
D
m
B
2
3
2
o
3
B3
g -
2 2
] A\
3 o
< T FLON FIS Nz
INI FAY S Nt
-WUEHGTTITHM S
FIN o

65(5/ pFLHPOY S
CE SIWHLITH 04'9)

2STHI T LT

»
&«
5 5

K'Y 16010 N T
ZTAOZ LIIHS HLbl PI0 TIETYNIS $OILE TSN
WNNOONBYIS INI "OSTY ATAYNS YINY b
bLbl KTNC 0FLLEHOTY } UFSIATY
ZLbl WYY O0B%,1:TTHIT HN WNOLIWEH NI
NI FAY S -NOLYMFETTIHM YOS ONYT SO NYTS, T35 : T FLON

INT FASS ~HOLEY Y TITHM FIN

«

-~ 3
N
- st €09-54I2 ¥ Iy
o ot te2==C HN A0 JLHLS
on, I ww;\;\ N0 FLULS AN
2,
2,
205 -7
, PR
ohogpHo -7 i >
Lo g ¥
5T
Z R
mem.;\..y\v‘ -
Lz [
R
o
Qo
N
N T 210N 735
byt IN
nily
] FAMS-HOLEYTYTIIHM
3 B/
|
2
i
®
om.\e:\nm‘ ” 7
e %G - 208 v OHYOB SMINNTE NOLAWEH
FIND SISOSHNS INIDWOTIY HOF
FWILR

=
«, ~ HN 'NOOHBVIS ® ¥313X3
1 "ONI DOSSY A3AHNS  HINHVd
P 9161 1SNONY PO1=,1:37V2S

45 H'N ' NOLdWVH
NI
3TIMOL 'V 13NAVS 40 SHI3H

yoJd
aNvl 40 Nvd

AN
R“.“;‘“\\\

AT e O

Eh6' §-d350L



Printed from internet for on 1/11/2018

T T T N o ey Ty

+ %7 5 TR B

4002 HIBNIIIQ
IHHSIWYH M3N 40 31VIS
WYHONDIDOH 40 ALNNOD

NOLdWYH 40 NMOL
Qvoy wivd 3IMOL GOY

4400NVS
d3AINNIF B AH0O3Y9

RN

40 0NV
AY3IMIUB ISONALLINAS
¥04
I 107 -~ ZTZ1 d¥YN Xvi
NY1d NOISIAIQENS — LS
SHOTGATY
v MORHHISIG
80/%1 /1 LNINAGD U0S BHOSSH

80/52/1 S107 GISOU0MY 40Y

0T 67 1

80/9/7 P ]

HO/EL/S ROEESIING MLt

~ini-lolg

{1 107 NDISINOONS}
GB9R00FI0IYS ON TAORAIY NOISNOBNS STAHN (5

RSE/96Y QuIy 33 002
NI SHMVIS SHYIA (01) N3 §O00 103303 ™ 30 YIS

B STAMIOM Ony NvE

WHNLINIUOY DO WY O3 IEINISYT NOGIAR IS THd
APNOUTHOSIO ¥ 04 30WD0S St AIAONd {8

5107 OM) 0N i (D7 221
49N JCANONG D1 5 Ml WL S0 ASOdMNd M (7

AIWIG Wit
TLDANIG AR

SHWALIS
JOwINOH S

GNP WO (9

S VZGDr L
45 601205 2 101

ot
KD

SOV 126041
55 68e2vL
Vv iDY SRS (v

GOOT "Ly YR CIRIROISIOCE TINw mLg NO NAS
S¥ INOT QuwDne Q00 ¥ N LON B Y10dve

298¢0 N 'NODiovent
ey T

290ONYS T HISNNIC R ANOD D
WONODIY S0 SHINMO (L

10T SY ZZ GYR SAC553EY
NOfdMYH 10 MMO} 3Hx ND MMOWS 5t ¥IDuva (i
‘SIL0N

Sinkaaing BUT] ¥ FIBAWIG {1813 m
NI ONJTYIINIONE LIGWY

(254}

SoNVISid

i taadal gt e e T CET0BC
/ RIVERT T ey S
I\ 2
A A
\
.‘/ ams
N
s
/
s TN 97448
0 s

NN

$¢61

-
MASTESES -

01 ]

R
:uiuwuiz‘i‘uu

e

@

T At

ussY 3/

£ MW /s

n oL or 09 o

o LoD I
B 2 d¥W0a a W% o B o JUIE e o) Y
L3 3 001

czvv-al
QUD HOLMVI ONY 'STM3 NOLIW “MOORBVIS 3O
SHADL 56 JL00H JVASHIIA ‘d- ON_ 10TMCHd
MM {2} S0 ST ONYID WOH DMINIOIM INANEAL
JHSIAYH MIN NHDISYY 035020¥d 0SNG (S
(2561~0F QDM DN TDOSSY AJANNS ¥INNYE

48 §H6Y 1V ,00Z% 4 TS

‘ONI ‘dNOYD AYINIH INE HOJ INFMISCIOV INY
s08v-0f OwIN oM

JINUNS HIVHYY AD PLEL NIV O3LMHOIY ONV O3
T(61 Wy Qv “O0Z=1 JWIS W NOi

N DM JANSHODRRVEIIRA BO3 ONYY S0 Nld
0Cz3-of QUDY oM TIOSSY A3ANNS yINNYY

AB 8461 ISNONY G3IIVQ 001%,1 INOS WN NHANH
M FW0L Y TG 40 ) B04 0N 30 N (2
1029-0f Uy m DOSSY AINTHNG YUY
NONY GAYO " 001 IS
¥ IAYS 0 SEIH H04 AN O NVIA (1
SATNTHALN WY

\\Qm\\_\“Mﬂ\,\w\%m

OMVOR ONIMNY b NOLANVEE THE 28 (3N

e -

TION TRHD M ONNOR QLS OSSO S
ONRO3T ONNOR 100k gl

135 30H T
ONNDY TIOM 1T

aNND$ G0N RO
12101/ 1y gun
DN RO

0002 =, 1

THAS g NOUVOOT

Yo @ RN Ry
NOLdHYH ™

SEL6E0

A4

3 LT R AR W s

§



Printed from internet for on 1/11/2018

Lhog-a

W oars

o

TR

INIHSIRVY NIN NOLINYH
HVHONINIDH 40 AANNOT
ayoy AyYvd FTIMOL $0!
1Y O30T ALaddOHd
1OKEQ HN HINORSIHOL
FANIAY FOVLINIH S22

277 'SATV
ATHVNIV.LSNS

ONODR SO HINKO
+AOT - 2x34 JYH XV

NVd 3418

LINVHOVYLISIN ¥ 41d &3WT
HLIM
ANTMINEG LAVHD

‘00 IONIMHHE

HSONALLANS
TGS |
ar = .1
T3
RGBTOZ B - 16 0% T ONMVRO
o p——: R LC R
I E— R
o/ m@ 00N W04 L
Y AUBSS
011 700wy womrinnG A 9
ov/ce/s #0 ANSS InTann, 00V S
53 yomosuivs T
0173270 w3 dlng XN AR Y
wosos/s may Do S AN E
wrse/e w3 SIS T
so/eo/e ma SumIne00 Bs 84 3
s0/51/5 M1 NOSSAGHS AR O
L] G
010Z ‘'t ¥IENIAON
B
ONIGY023N
i3 GInes

SUNION ¥ 50N
RZETE RN RE I T ]

(3w
EeR 0T Y SLABIS MBG0 )

T R e v L 1
SLON

Gerz-sty (£09)
1OUTU KM RLTONE LM :E_: wna I

ONEt‘DWINIINIDNG

STV
~~

R ECTTE

v o SIOOIONHORE YO 01 JORYHLNT--. T - AYTHIAG TSBI0D e ﬁ
Lo 435, §m<u 3MOL ‘x\\\ﬁn uﬂ * T -t »mamum_r { 1984 N )
05089 o<cx AL e ey wors 35&5 BT Gy awere ITIUIHU,II
JEUS— ve G015 I0M L ¥ S Kot T ‘weemay | OFS0OHG -
NS A0S ANE e X&iﬁwiﬁgﬂﬁ 01 AvaIA ¥ st 0 ot
e ¥ M oy _wb. oML s m|_<0m U_In_émv
QravIss BESUE %ﬁiﬂéﬁ T Lu e R \
- - = (s ——— o lE s
s ey TNOUDIHA O3ENIvY el
W . ﬂe St=y TS0 — - uuioww
—ar e _Peo
Y ) MO SSINSNT G, #7.585 P I - -
g N e’
DNUSIKY ; A QIS0 e e sis = «m o
01 HIYN ot — CININIAYY ONUSET L ot 0
anv 11 BN S . £5085 v 01 HO1YN ONY 133 % NG
s N8 JETIGS P P
B o = — / oy peds ©
"ny, IP/ — - :
' . I 130 TF5
iy Y oyl — VA3 IS OIS MUK /N
& — s s {55 (02Y -5} NS 10N ©Q, 1-5H & 7
— o E 2] KIN0 gt 4 T &
il - R I - PN ws S iy
3 v
MG SSIHAT MO 43, 0 ey
\ o30uud @IS0A08 AN Fa oo Qawe
[\ 9.@: Ny R —— - K By,
Tn 015 ) 7 Wiz 15
T T oilIE O dmion, - semy oo (linrs 4
' {STIVAS ShNYa v 53034 o~ i¥ I3 B £ ALOD LHOTY wu(nm 7
NOUVHIOZY Q1) o g o onEsos 1t .f'm
1 ava WIWONCD i TovIIS3034 S3ov, i PN
GOV d P 5 ¥ £ 208 ON3
FOADHOL PR
5t A
an 5 L0ty 5
T2 Maw 3 8 X e
S30vds T SEPCRRLI, o
K %W s
SOME 19URAY
34YOSONY T3S i,
O
/ ¥ G35008 s 8, 'y W13a 37 ) ST NOSSING
.. = o, — 1) Sreis o~ 01 ONY LNIOLLLTY
anean ¥ SO 1DAIHOUY SHOS 08-L¥ B VNI BOJ DMANVA,
1) oSO : 2 e 4 VISONYT YIS {2} SNOS _3WIss 130
TLoWND 1 ¥ (ONuvds B OU¥d NYA DHIANYS
OUva SMarToN) SOMO_LOUMIHY QwI5IN. Ad-LH
. S o) gy o s
- § ousyamnma » ANIHIYG HL UMDY S19m 4y
/ -a:nx Y Sﬁﬂﬂﬁwx i W WSS NS 3avISONN AT tHInsvE 0TS yIMN04 BO4 Ovd
! MV 335 W03 80 o
003 e WOLS: 7 ] f o SIN0LSTIRECD Ry ATHIROD IS
JONTITD WOUHIN S NI SONYD 4008 -
040K 01 SIOVIUNG T3AvHL g ou 75 ¢ »
YN $IINL ONILSIX3 INMid N\ () TiRmve vy ohLes R 2 e v
01 133LHOEY I4VI5ONY] - &
HEM O TIVHS HOLOWAINOD A M._xwmmxix T } &) ¥
.,wuﬂa,zlaamﬂd e .
N SYRONH I\”,\ ;xé:uﬂ_»wuz ¥ OLNE 11UVA &
~ONIH 0] NHVA DRIESN
NOUKOOY -+ s & ..
e . SV 10T .
’/ P m / %% L Y, — 2 TS0V T35 p .« 35
. T HOWTIOSHT ..w e " @ ’
S300v % 4 4 R
. (i e @ FORE D SOMQ IVHNLI3LIHOYY
|\ NGT i i ,MJ& st TIon No B 23S 0CL="44 ' %
NIvd TR L ¥} SNOIS Og~Ld ¥ -
¢ o . @ o s TNYLIY B ISNOHIYYM
= NYA ORDINYA < -
NS IS, AS-1N AH3IMING G3S0d0dd
N Pv0rs
SWA30 335 {8} Smors , MONS
WSTOHIA K0s #rD BOJ I
DHiva, ¥ {£) SHOTS e, o séc.w oM
X LSTIOMA NOSSIND
s J‘.WS ONY (N3O A Y < e . X
N4 HOJ ONDRUY &, & o= oy
1 & o L8z e
N\ N VRS \ e P A
 QuvAdDs S . \ Wri3a I35 . :
" ’ - INIRM VD
\ N
oeeg \
STy
. \ Vas gy
) e
2 oy f
o S b oo zs el
K8 - Sorvd JUOWND
. HoE Uy O3S,
. //’/l.’ S35, ;
// ‘s e
INMIAD U/ SU U SAnnG: Ayt t=i 3
e < g o
/l/ , FIVHOLS MONS E—
SUBUO AB SWYIJ A Y ORI

WG 305 v 57 SNGUODT H04 Q3GAVLS
v

QuvOH ONINNYTd NOLIAYH JHL A8 OIACHIdY

I35 SIMAUINNS
N3 T R .
AGYLNYS oot T

N

JONEZ HINIVHO/M TIYA ONINIVLIY

wfmgcm !
0 ty |
Lveos £2:2 W4 6-200MT :l.\,u




Printed from Intemet for on 1/12/2018

W12AUG -6 AMII: 53

Attt e 167

Bosen-& Associates, PLLC
-06 Chestnut Straat———.

%ﬁmgﬁy?ﬁmnm

ROCKINGHAM COUNTY
REGISTRY OF DEEDS
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COMMERCIAL MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES AND
RENTS

This COMMERCIAL MORTGAGE, SECURITY AGREEMENT AND ASSIGNMENT OF LEASES
AND RENTS (this "Mortgage®) is entered into at Amesbury, Massachusetts, as of August __3___ ., 2012,
between Sustainable Ales, LLC, a New Hampshire fimited liability company, with an address of 225
Heritage Avenue, Portsmouth, New Hampshire 03801 (the “Morigagor”) and The Provident Bark, a
Massachusetts savings bank, with an address of 5 Market Street, P.O. Box 37, Amesbury, Massachusetts
01913 (the "Bank").

The real property which is the subject matter of this Mortgage has the following address(es): 105
Towle Farm Road, Hampton, New Hampshire 03842 (the "Address(es)").

1. MORTGAGE, OBLIGATIONS AND FUTURE ADVANCES

1.1 Mortgage. For valuable consideration paid and for other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the Mortgagor hereby irrevocably and
unconditionally mortgages, grants, bargains, transfers, sells, conveys, sets over and assigns to the Bank
and its successors and assigns forever, with MORTGAGE COVENANTS, all of Mortgagor's right, title and
interest in and to the "Property" described below, to secure the prompt payment and performance of the
Obligations (as hereinafter defined), including without limitation, ail amounts due and owing to the Bank
and all obligations respecting that certain Construction and Permanent Note, dated August 3, 2012,
by Sustainable Ales, LLC in favor of the Bank in the original principal amount of $5,700,000.00 (the
“Naote"; and collectively, along with all other agreements, documents, certificates and instruments
delivered in connection therewith, the "Loan Documents”), and any substitutions, modifications,
extensions or amendments to any of the Loan Documents.

The amount of principal obligations outstanding and evidenced by the Loan Documents and
secured by this Mortgage totat $5,700,000.00 as of the date of this Martgage but this Mortgage shall
nevertheless secure payment and performance of all Obligations.

1.2 Security Interest in Property. As continuing security for the Obligations the Mortgagor hereby
pledges, assigns and grants to the Bank, and its successors and assigns, a security interest in any of the
Property (as hereinafter defined) constituting personal property or fitures. This Mortgage is and shall be

BK 5343 PG 0001
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PREPARED BY AND RETURN TO:
Schwartz & Roman PLLC
~P.0 Box 799 ‘

~Purtrarti; New Hampshire 03824-0799

MORTGAGE
(Participation)

t
This mortgage made and entered into this 3 day of Av&hs‘\ , 2012, by and
between Sustainable Ales, LLC, a New Hampshire limited liability company, (hereinafter referred to as Mortgagor),
225 Heritage Ave., Portsmouth, New Hampshire 03801 and Granite State Economic Development Corporation

(hereinafter referred to as Mortgagee), who maintains an office and place of business at One Cate Street, Portsmouth,
New Hampshire 03801,

WITNESSETH, that for the consideration hereinafter stated, receipt of which is hereby acknowledged, the

mortgagor does hereby mortgage, sell, grant, assign, and convey unto the mortgagee, his successors and assigns, all of
the following described property situated and being in the Town/City of Hampton, County of Rockingham, State of New
Hampshire.

For property description, see Exhibit/Schedule A attached hereto.

THIS IS NOT HOMESTEAD PROPERTY.
This mortgage is subject to a prior mortgage to The Provident Bank.

Together with and including all buildings, all fixtures, including but not limited to all plumbing, heating, lighting,
ventilating, refrigerating, incinerating, air conditioning apparatus, and elevators (the mortgagor hereby declaring that it is
intended that the items herein enumerated shall be deemed to have been permanently installed as part of the realty), and
all improvements now or hereafter existing thereon; the hereditaments and appurtenances and all other rights thereunto
belonging, or in anywise appertaining, and the reversion and reversions, remainder and remainders, all rights of
redemption, and the rents, issues, and profits of the above described property (provided, however, that the mortgagor

shall be entitled to the possession of said property and to collect and retain the rents, issues, and profits until default
hereunder). To have and to hold the same unto the mortgagee and the successors in interest of the mortgagee forever in
fee simple or such other estate, if any, as is stated herein.

The mortgagor covenants that he is lawfully seized and possessed of and has the right to sell and convey said

property; that the same is free from all encumbrances except as hereinabove recited; and that he hereby binds himself

and his successors in interest to warrant and defend the title aforesaid thereto and every part thereof against the claims of
all persons whomsoever.

This instrument is given to secure the payment of a promissory note of even date in the principal sum of
$4,682,000.00 signed by Peter R. Egelston as duly authorized Manager on behalf of Sustainable Ales, LLC.

SBA FORM 928 (11-85)
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CONDITIONAL ASSIGNMENT OF LEASES

THIS AGREEMENT, executed and delivered this 3rd day of A-\M“.s‘f , 2012,
by Sustainable Ales, LLC (hereinafter referred to as “ASSIGNOR?”), with an address of 225 Heritage Ave.,
Portsmouth, New Hampshire, 03801 and Granite State Economic Development Corporation with an
address of One Cate Street, Portsmouth, New Hampshire 03801 (hereinafter referred to as “ASSIGNEE”),

WHEREAS, ASSIGNOR has this date executed a Promissory Note in the amount of $4,682,000.00,
payable to the order of ASSIGNEE (the “Note™), the payment and performance of which is secured by a
certain Mortgage of this date (the “Mortgage™) in favor of the ASSIGNEE relating to real estate numbered
as and located at 105 Towle Farm Road, Hampton, County of Rockingham and State of New Hampshire
(the “Property™), the metes and bounds of which are described in Exhibit/Schedule A hereto annexed; and, -

WHEREAS, the ASSIGNOR desires to more fully secure to the ASSIGNEE the payment of the
principal and interest due upon the Note and the performance of the covenants and conditions of the
Mortgage.

212AUG -6 AMIl: 53

NOW THEREFORE, in consideration of the granting of the aforesaid loan as evidenced by the
Note and the Mortgage, the ASSIGNOR does hereby assign, transfer, set over and convey unto the
ASSIGNEE and to its successors and assigns, all rents, issues, avails and all proceeds which may now, or in
the future, be due and forthcoming on account of any and all leases and tenancies now or in the future
outstanding with respect to the Property (the “Leases”). The Leases, for the purposes hereof, shall include,
without limitations, all rents as they may accrue under any lease or other tenancy agreement relating to the
occupancy of any of all of the Property. The ASSIGNOR hereby authorizes ASSIGNEE, its successors and
assigns, or any agent or attorney of ASSIGNEE, to take possession of the Property for the purpose of
collecting under the Leases, and to take charge of a contract for the management and rental of the Property,
to collect all rent which may be due under the Leases, to rent or lease the Property, or any thereof, from time
to time, upon such terms as the ASSIGNEE may deem necessary and reasonable, and, after payment to the
ASSIGNEE of reasonable compensation for the collection of rent and other payments due under the Leases,
together with all costs incurred in collecting same, to apply the net proceeds from the lease in satisfaction of
the covenants and agreements contained in the Note and Mortgage, first toward the payment of costs, then
to interest and then principal under the Note until all delinquencies, advances and the said indebtedness are
paid in full. In exercising its rights hereunder, ASSIGNEE shall be responsible to ASSIGNOR only for
ASSIGNEE'S willful neglect or default.

ROCKINGHAM COUNTY
REGISTRY OF DEEDS

Notwithstanding the foregoing, however, ASSIGNEE, by its acceptance hereof, for itself and its
successors and assigns, hereby agrees that for so long as the ASSIGNOR shall keep and perform timely all



Printed from Internet for on 1/16/2018

Qc‘;)(a;,;d MAIL TO BK 5599 PG 2288
_ PREPARED BY ANDRETLRNTO:
wartz & Roman PLLC
D B 200
Durham, New Hampshire 03824-0799

008167

ASSIGNMENT OF MORTGAGE AND CONDITIONAL ASSIGNMENT OF LEASES

TO SECURE ALL OF THE OBLIGATIONS EVIDENCED BY ITS DEBENTURES in the
amount of $4,682,000.00 to be issued for sale in connection with the U.S, Small Business Administration’s
authorization for a loan guarantee, Loan No. 51392150-03 and in consideration therefore, the GRANITE
STATE ECONOMIC DEVELOPMENT CORPORATION located at One Cate Street, 3rd Floor,
Portsmouth, New Hampshire 03801 holder of a certain Note, Mortgage and Conditional Assignment of
Leases from Sustainable Ales, LLC, dated Auawry 3 , 2012, the Mortgage recorded in
Official Records Book 533 at Page 34 J and the Conditional Assignment of Leases recorded
in Official Records Book _9%43 _at Page _ 37 of the Public Records of Rockingham County,
New Hampshire, HEREBY ASSIGNS to the U.S. Small Business Administration, located at the Cleveland
Federal Building, 55 Pleasant Street, Room 3101, Concord, New Hampshire 03301 the above mentioned

Mortgage and Conditional Assignment of Leases.

BISMAR -9 AMII: 42

Dated this __ 2lp day of Rbmanj , 2015.

GRANITE STATE ECONOMIC
DEVELOPMENT CORPORATION

I

Alan Abraham, President

Witness

REGISTRY OF DEEDS

STATE OF NEW HAMPSHIRE
COUNTY OF STRAFFORD

Onthis_ 2%  dayof E&Z\Aﬂyp:\é , 2015, then personally appeared Alan Abraham,
known to me or satisfactorily proven to be the person who executed the foregoing instrument, as the duly
authorized President of Granite State Economic Development Corporation, and acknowledged that he
executed the same for the purposes therein expressed.

Before me, k \ \L /W\M’\

Notary Public

ROCKINGHAM COUNTY

File Reference: Smuttynose Brewing Company, Inc.
KENDRA L. FINCH

Client No.: 200-12-170 . KENDR 5 "
: ton, New H hire, 03843 Notary Pubfic, State of New Hampshire
Property Address: 105 Towle Farm Road, Hampton, New Hampshire "y Commisaion o s gorel




Printed from Internet for on 1/12/2018

BK 5343 P6 0041

Refurn oy %
John K. Bosen, Esq . ’ ks

Bosen & Associates, PEEE
96 Chestaut Street -
Portsmouth, NH 03801
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MORTGAGE AND SECURITY AGREEMENT

FAL A LA e L2 LIRSS S e

Sustainable Ales, LLC, a New Hampshire limited liability company with a principal
place of business at 225 Heritage Avenue, Portsmouth, New Hampshire 03801 (the
"Mortgagor"), for consideration paid, grants to Business Finance Authority of the State of
New Hampshire, a public body corporate and agency of the State of New Hampshire with a
principal place of business at 2 Pillsbury Street, Suite 201, Concord, New Hampshire 03301 (the
"Mortgagee"), with MORTGAGE COVENANTS, to secure (i) the payment of Five Hundred
Thousand Dollars ($500,000) with interest and other charges as provided in the Mortgagor's
Promissory Note of even date and any and all amendments, deferrals, extensions, renewals and
thereof and therefor (collectively, the "Note"), including without limitation, the future advances
and readvances evidenced by the Note; (ii) the payment of all other sums with interest thereon
advanced in accordance herewith to protect the security and priority of this Mortgage and
Security Agreement (the "Mortgage"); and (iii) the performance of all of the Mortgagor's
agreements, obligations and covenants as contained in the Note, the Mortgage, a certain
Construction Loan Agreement of even date by and between the Mortgagor and the Mortgagee
(the "Loan Agreement") and certain security instruments described with more particularity in the
Loan Agreement (the "Security Instruments"), (the Note, the Loan Agreement and the Security
Instruments are collectively the “Loan Documents”) the following:

I2AUG -5 AM1I: 53

ROCKINGHAM COUNTY
REGISTRY OF DEEDS

Certain tracts or parcels of land together with all buildings and improvements thereon and
appurtenances thereto located in Hampton, Rockingham County, New Hampshire, more
particularly described in Schedule A, attached hereto and made a part hereof (the "Premises");
together with all fixtures, machinery and all other tangible personal property intended for use in
the building and other improvements on said premises, now or hereafter owned by the Mortgagor
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NOTICE OF REAL ESTATE LEASE
(Pursuant to R.S.A. 477:7-a)

BY AND BETWEEN
Sustainable Ales, LLC
AND

Smuttynose Brewing Company, Inc.
1. Parties - Names and Addresses

This Lease executed on ? 3 , 2012 is made and entered into by and between
Sustainable Ales, LLC of 225 Heritage Ave., Portsmouth, New Hampshire, hereinafter “Lessor,” and

Smuttynose Brewing Company, Inc. of 105 Towle Farm Road, Hampton, New Hampshxre, hereinafter
“Lessee.” ‘

2. Description of Leased Premises

Lessor hereby leases to the Lessee and the Lessee hereby leases from the Lessor certain premises in

the Town of Hampton, County of Rockingham and State of New Hampshire, consisting of land and
buildings located at 105 Towle Farm Road, Hampton, New Hampshire.

3. Term of Lease and ncement Date
The term of this Lease shall be "hw\d‘('ﬂv" 20 ) years with
-~ =) htl i (__=_ ) year renewals, beginning
_&_(&rew&p} ot lortfiide & 2012
O cpaney

o BK 5343 P6 0055
u
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DATED: B ) 3 2012 LESSOR

Sustainable Ales, IV
M By: D-ZJC/

Witnes{ =~ Peter R. Egelston, Manager
STATE OF NEW HAMPSHIRE
COUNTY OF ROCKINGHAM
Onthis__ Sl dayof ust” , 2012, personally appeared the

above-named Peter R. Egelston as Managet’of Sustainable Ales, LLC, known to me (or satisfactorily
proven) to be the person whose name is subscribed to the foregoing and acknowledged that he executed
the same voluntarily for the purposes contained thercin on behalf of Sustainable Ales, LLC.

Wity
W ELJ Il[,,

SOVREL:; £ 0%
Before me, $$\ = ‘.“:%;’(%
£ 7 commeon 22
£ { Demes | =
; C 15 § S
zﬁotaryPubllc z 5 § §
YR o §
. @%’%‘.’.x}.’w@\\\@
hﬂf’s; \b
DATED: )] [3 ,2012 LESSEE it
SmW, Inc.
ﬂ Q_. By:/ R
%ess e Peter R. Egelston, President
STATE OF NEW HAMPSHIRE
COUNTY OF ROCKINGHAM

Onthis ST dayof A‘\Agud’ , 2012, personally appeared the
above-named Peter R. Egelston as President of Smuttynose Brewing Company, Inc., known to me (or
satisfactorily proven) to be the person whose name is subscribed to the foregoing and acknowledged that
he executed the same voluntarily for the purposes contained therein on behalf of Smuttynose Brewing

Company, Inc..

Before me,

Notary Public N——

N
s

3\
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D G4 e, 2,
"g o ..'0 %
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UCC FINANCING STATEMENT

FOLLOW INSTRUCTIONS (front and back) CAREFULLY

A. NAME & PHONE OF CONTACT AT FILER foptionai]

IB. SEND ACKNOWLEDGMENT TO: (Name and Address)

E;lwm & Romyan PLIC —~-
PO Box 799 iz vl [
Durhas, New Hampshire 03824
———, ) “‘—N““N
v, . e “‘""\

.

k
-

BK 5343 P6 0057

THE ABOVE SPACE 18 FOR FILING OFFICE USE ONLY

1. DEBTOR'S EXACT FULL LEGAL NAME - insert anly gns dabtor name (1a of 1b) - do not abbreviats or combine names

12, ORGANIZATION'S NAME

- Sustainable Ales, LLC
OR 15 IROWIDUAL'S LAST NAME TFIRSTNAME WIDDLE NAME SUFFIX
T MAILING ADDRESS Y STATE | POSTAL CODE COUNTRY
225 Heritage Avenue Portsmouth NH {03801 USA
T TAKID# SSNOREIN [ADDUINFORE |e. TYPE OF ORGANIZATION 7 JURISDICTION OF ORGANIZATION 70, ORGANIZATIONAL 10 ¥, ¥ any
546-25-4243 Besrors " |LLC |New Hampshire | Flaore
[ ey —
2. ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ona dabtor name (28 or 2b) - do not abbreviats or combing names
58, ORGANIZATION'S NAME
Smuttynose Brewing Company, Inc,
OR [ - NBVIDUALS LAST NAME FIRGT NAME MIDDLE NAME SUFFX
6. MAILING ADDRESS Y STATE | POSTAL CODE COUNTRY
225 Heritage Avenue Portsmouth NH {03801 USA
TATAXIG#  SENOREWN | ADDLINFORE |e. YPE OF ORGANIZATION 2. JURISDICTION GF ORGANIZATION 73, ORGANIZATIONAL 10 ¥, 7 any
ORGANIZATION , )i
02-0469048 DEBTOR jCorporation {New Hampshire { 7 NONE.
3. SECURED PARTY'S NAME (or NAME of TOTAL ASSIGNEE of ASSIGNOR S/P) - Insert onty ong secured party name (3a or 3b)
3a. ORGANIZATION'S NAME
1.S. Small Business Administration
OR 13 INDWADUAL'S LAGT NAME TFIRST NAME WIDDLE NAME BUFFIX
3. MAILING ADDRESS TRV STATE |POSTAL CODE COUNTRY
¢/o Granite State Economic Devel. Corp., PO Box 1491 |Portsmouth NH 03802 USA

4, This FINANCING STATEMENT covers the following collatersi:

A security position on all Goods - Equipment including fumiture, fixtures and software now owned or later acquired, wherever
located, and all proceeds and products there from including all replacements and substitutions.

ROCKINGHAM COUNTY
REGISTRY OF DEEDS

5. ALTERNATIV

o~ OPTIONAL FILER REFERENCE DAT .
SBA Loan #51392150-03

CCFILING
Dsbtor 2

UYER AG, LIEN

All Dabl

Dabtor 4

FILING OFFICE COPY ~ NATIONAL UCC FINANCING STATEMENT (FORM UCC1) (REV. 07/29/98)
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UCC FINANCING STATEMENT ADDENDUM

FOLLOW INSTRUCTIONS (front and hack) CAREFULLY

BK 5343 P6 0058

9. NAME OF FIRST DEBTOR (1a or 1b) ON RELATED FINANCING STATEMENT

Sa. ORGANIZATION'S NAME

oR Sustainable Ales, LLC

b, INDIVIDUAL'S LAST NAME FIRST NAME

MIDDLE NAME,SUFFIX|

10. MISCELLANEQUS:

THE ABQVE SPACE IS FOR FILING OFFICE USE ONLY

11, ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - insert only ona name {11# or 11b) - do not abb or combine names

11a. ORGANIZATION'S NAME

OR 115 INDIVIDUAL'S LAST NAME FIRET NAME ; WIDDLE NAME SUFFIX
710, MARING ADDRESS Y STATE rosm. CoDE COUNTRY
110 TAXID ¥ SSNOR EN JADGLINFG RE ] 116, TYPE OF ORGANIZATION |11, JURISOICTIONOF GRGANIZATIGN 170, ORGANIZATIONAL 10 ¥, any

DESTOR | | [none

12, lADDmONALSECURED PARTY'S o |¥] ASSIGNOR S/P'S NAME - inset anty ong name (12a or 120)

124, ORGANIZATIGN'S NAME
Granite State Economic Development Corporation

OR 125, INDIVIDUAL'S LAST NAME

TFIRST NAME WIDDLE NAME SUFFIX

19c. MAILING ADDRESS
P.O. Box 1491

537 STATE [POSTAL CODE 'COUNTRY
Portsmouth NH 03802 USA .

13, This FINANCING STATEMENT covers D iimber to ba cat or G an-extracted
collatarai, or ia filed es a E fixture filing. -
14, Description of real estate:

105 Towle Farm Road
Hampton, NH 03842

15. Name and addreas of a RECORD OWNER of above-deacribed real estate
(it Dabtor doas not have a recond interest). )

16, Additional collaters! description:

17. Check only if applicable and check oaly one box.
Dator s a[ JTrust or[ ] Trustes acting with respect to praparty heid i trust_or[ ] Decedants Estate
18. Check only If applicable and check pnly one box.

Debtar iz a TRANSMITTING UTILITY

Fited in ction with & Manuf: Home Ti - affe 30 yeare

Fiiad in connection with a Public-Finance Transaction — effective 30 years

FILING OFFICE COPY - NATIONAL UCC FINANCING STATEMENT ADDENDUM (FORM UCC1Ad) (REV. 07/29/98)
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UCC FINANCING STATEMENT AMENDMENT
FOLLOW INSTRUCTIONS

BK 5838 PG 1692

(&I‘ A. NAME & PHONE OF CONTACT AT FILER (optional)
. Cathy Picardo 603-436-0009
= & E-MAIL CONTACTAT FILER (optional)
X | ceicarouratenappceqoy .
C. SEND ACKNOWLEDGMENT TO: (Name and Address) J
N
o~ Granite State Economic Development Corporation
S . o e e b A
- P.O. Box 1491
- —Barsmouth-NH- 03802
ﬁ THE ABOVE SPACE IS FOR FILING OFFICE USE ONLY
1a. INITIAL FINANCING STATEMENT FILE NUMBER "0 This FINANCING STATEMENT AMENDMENT ia to be filed {for racard] {or racorded) in the
REAL ESTATE RECORDS
Book 5343, Page 0057 Fiter: giach Amendmeni Addendum {Form UCCAd) gnd provide Dabtor's name in item 13
S
2. D TERMINATION: Effectiveness of the Financing Slatement identified above is tarminated with respect (o the security interest(s) of Secured Party authorizing this
Termination Statement
3 D ASSIGNMENT (tull or partial); Pravide name of Assignes in itam 7a or 7b, gnd address of Assignee in item 7c and name of Assignor in item
9 For partial agsignment, complete items 7 and 8 and aiso indicate affected coilateral in item 8
4, m CONTINUATION: Effectiveness of the Financing Statement identified above with respect to the security Interest(s) of Sacured Party authorizing thia Continuation Statemant
is continuad for the additional period provided by appiicable law
[—
5. D PARTY INFORMATION CHANGE:
Check ong of thase two boxes: AND Check gng of these three boxes to; oE o
e CHANGE name and/or address: Complate ADD name: Complete LETE name: Give record name
o MCthMSDDmGQWNPWMRm Damaanrarwnemnor;'bmmn cmnanb,@pcmk Io ba deleted in item 6a or 6b
¥ 8. CURRENT RECORD INFORMATION: Complets for Party Information Change - provide only gna name (88 or 65}
:; 6a. ORGANIZATION'S NAME
O or Sustainable Ales, LLC
6b. INDIVIDUAL'S SURNAME | FIRST PERSONAL NAME ADDITIONAL NAME(SYINITIAL(S) SUFFIX
7. CHANGED OR ADDED INFORMATION: Complste for Assignment o Pardy Information Change - provide only one nsma {7a o b} {use exact, full name; do ot omit, modily, or sbixeviste any part of the Debtor's name}
i7a. ORGANIZATION'S NAME -
OR
7. INDIVIDUAL'S SURNAME
INDIVIDUAL'S FIRST PERSOMAL NAME
- INDIVIDUAL'S ADDITIONAL NAME(SHINITIAL(S) bUFFlX
E g?c. MAILING ADDRESS ciry TATE POSTAL CODE ICOUNTRY
2w
8 B. |_|COLLATERAL CHANGE: Als eneck ong of these four boxes:|_| ADD callateral | | OELETE coliaterai | | RESTATE covered collalerat | _| ASSIGN collateral
5 3 Indicate collatare: .
XL
<23 :
[ ]
X
8 )
o
x 9.  NAME ofF SECURED PARTY of RECORD AUTHORIZING THIS AMENDMENT: Provide only gne name (Sa or 8b) (name of Assignor, if this is an Assignment)
Hf this is an Amendment suthorized by a DEBTOR, check here and provide name of authorizing Debtor
Sa. ORGANIZATION'S NAME
oriYS Small Business Administration
Sb. INDIVIDUAL'S SURNAME FIRST PERSONAL NAME AGDITIONAL NAME(SVINITIAL(S) SUFFIX

10. OPTIONAL FILER REFERENCE DATA:

Sustainable Ales, LLC/ Smuttynose Brewing Company, inc. Loan# 5139215003 Filed with Rockingham Registry of Deeds

UCC FINANCING STATEMENT AMENDMENT (Form UCC3) (Rev. 04/20/11)
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EASEMENT DEED

Svstainable Ales, LLC of _225 Heritage. Avenue

poﬂ‘smod'h"\ , roku'nqham New Hameshive 0380]
Town/City County jnd State Zip Code

(herein called "Grantors", which word and the pronouns referring thereto shall mean the singular or
plural of any gender, as the context may require) for consideration paid grants to Unitil Energy Systems,
Inc., a New Hampshire corporation with its principal place of business at 6 Liberty Lane West, Hampton,
New Hampshire 03842-1720 and it’s respective successors and assigns and permittees forever, with
quitclaim covenants, the perpetual right and easement to build, replace, patrol, maintain, and operate a
pole line with crossarms, subsurface lines, wires, facilities and other appurtenances for the transmission
of intelligence by electricity and for the transmission and distribution of electricity (herein referred to
inclusively as "said pole line") including the necessary guys over and across Grantor's land situated on
Towle Farm Road, in Hampton, New Hampshire on a strip 20 feet in width, the center line thereof to
be fixed upon the pole line as follows:

WI20CT 25 AMIQ: 23

to cover riser pole #267/14/51 and associated anchors; padmount transformer #'s 267/14/52,
267/14/53, 267/14/54 and all associated cables, conduits, and underground facilities, off main line
pole #267/14, off Towle Farm Road, Hampton, NH

Meaning and intending to describe and convey an easement over those premises conveyed to Grantors by
deed Dated _flvaust 15, 20 and recorded in Rockingham County Registry of Deeds, in
Book _49%43 ,Page_2668 .

ROCKINGHAM COUNTY
REGISTRY OF DEEDS

There is also hereby conveyed the right to enter all abutting lands of Grantors in the exercise of the rights
herein granted and to exercise all rights reserved to Grantors in adjacent land; and the right to trim and
remove from Grantor's land such trees and other growth as in the judgment of Grantees may interfere
with or endanger said pole lines or the operation or maintenance thereof by such means as the Grantee
may elect, all wood and timber to remain the property of the Grantor(s). Facilities built by any utilities
pursuant to the easement hereby granted shall be and remain the property of the utilities. Furthermore it
is understood that Grantees will follow all applicable municipal ordinances inciuding obtaining
excavation permits and road opening permits as required by the Town.
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The Grantor(s) covenants and agrees that if any poles or wires or associated equipment installed in
pursuance of this conveyance are required to be removed in connection with activity driven by the
Grantor, the Grantor(s) will reimburse the Grantee(s) for all of its costs incurred in connection therewith.

The Grantees shall have the right to install and maintain its distribution facilities upon the Grantor’s
premises without charge for the purpose of furnishing service to the Grantor and also for the purpose of
serving Customer(s) on adjacent lands. Notwithstanding the foregoing, in the event that any of the said
poles or wires or associated equipment installed pursuant to this Easement shall lie in or upon land, the
fee interest in which shall be subsequently dedicated to and accepted by a municipality as a public way,
the Grantee acknowledges and agrees that said municipality only, as successor and assign of the Grantor,
shall not be bound by the foregoing covenant of the Grantor to reimburse the Grantee for costs incurred
in connection with such removal. Grantor, for itself and each of its successors and assigns, hereby
acknowledges and agrees that under such circumstances the Easement shall not be released, extinguished
or terminated, and shall otherwise remain in full force and effect.

The Grantor(s) for themselves, their heirs, executors, administrators and assigns, hereby covenant(s) that
they will not erect or permit any building or other structure, or alter the terrain, upon said strip that in the
judgment of Grantee may interfere with or endanger said pole lines or the operation thereof; or would
reduce the clearances to less than the National Electrical Safety Code or any other code in effect.

WITNESS the hand(s) and seal(s) of the Grantor(s) this rd dayof __ Q¢ /t—” , 2012,

—
MTNES% Grantor: b?C

. SxuLomrhla Ales, £iC
Rotey Bofchn | mirifes

WITNESS: Grantor:

State of ',/V # ss.

GeroZek 7 2012, Zc//y; Asse County

vPersonally appeared the subscriber(s) to the within instrument and acknowledged the same to be
voluntary act and deed.

Notary PubmW‘ ,:

N eane '.j,' » 3 B, 'r‘;l
Notary Publc - New Hampshirg <
Commission Exp, 01-16-13
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emmenePREPARED BY AND RETURN TO:

P.O. Box 799
Durham, New Hampshire 03824

o
\O
—
=]
D .
(=n I THIRD PARTY LENDER AGREEMENT
THIS THIRD PARTY LENDER AGREEMENT (Agreement) is dated this B'Hﬂ day of
Fehruavy , 2015, by and between THE PROVIDENT BANK (“Third Party Lender”) whose
address is 5 Magket Street, P.O. Box 37, Amesbury, MA 01913 and GRANITE STATE ECONOMIC
o~ DEVELOPMENT CORPORATION, (“CDC”) whose address is 1 Cate Street, P.O. Box 1491, Portsmouth, New
= Hampshire 03802.
E RECITALS
=2 1. The Third Party Lender and CDC will pravide separate loans to the Borrower and Operating Company, if any
;: {collectively “Batrower”), according to the terms in the Authorization for Debenture Guarantee (SBA 504 Loan), as
g amended (“Authorization”), The Third Party Lender will provide term financing (“Third Party Loan”), and the CDC
P will provide a loan (“504 Loan™) funded by a debenture issued by the CDC and guaranteed by the U.S, Small Business
§ Administration (“SBA™), for purposes of financing the Project described in the Authorization, which involves the
acquisition and/or improvement of the real and/or personal praperty described below, and in Exhibit A attached hereto
and incorporated herein by reference (“Project Property™):
SBA Loan #: 51392150-03
E ‘g SBA Loan Name: Smuttynose Brewing Company, Inc.
8 i Borrower: Sustainable Ales, LLC
OQ Operating Company (if any): Smuttynose Brewing Company, Inc.
=5 Third Party Loan Amount: $5,700,000.00
e Term of Third Party Loan: 22 vears .\ mmihg
(:; = Third Party Lender Mortgage Recorded at Book _%53d3 , Page \ with the
) Rockingham Registry of Deeds
Q \aJ: If Real Property — Project Property Address:
8 Street address: 105 Towle Farm Road
City, State, Zip code:

Hampton, New Hampshire 03842
Attach Legal description as Exhibit A

If Personal Property: A security position on all business assets, whether now owned or later acquired,
wherever located including but not limited to that certain parcel of land located at 105 Towle Farm Road,

Hampton, New Hampshire 03842, and all proceeds and products therefrom. If needed, a more complete
_ description will be attached as Exhibit B.

2. The parties have required the Borrower to grant liens on the Project Property to secure the separate loans advanced by
the parties (“Common Collateral™), and the lien of the CDC (“CDC Lien”) will be junior and subordinate to the lien of
the Third Party Lender (“Third Party Lender Lien™), unless Third Party Lender, CDC and SBA agree otherwise in
writing.

SBA Form 2287 (7-2013)
Previous Editions Obsolete
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CERTIFIED DEVELOPMENT COMPANY (CDC):
Granite State Economic Development Corporation

Alan Abrahan, President

STATE OF NEW HAMPSHIRE
COUNTY OF STRAFFORD

On this Ia day of Fl ZEEH ﬂ}%i , 2015 before me, the undersigned notary public,
personally appeared Alan Abraham, duly authorized President of Granite State Economic Development

Corporation, proved to me through satisfactory evidence of identification, a Drivers License, to be the person whose
name is signed on the proceeding document, and acknowledged to me that he signed it voluntarily for its stated

purpose,
Before me,
Notary Public: ;
My commission expires:
KENDRA L. FINCH
Notary Public, State of New Hampshire
My Commission Expires November 9, 2018}
ASSIGNMENT TO §
CDC assigns this Third P:

- Date: Z. AS ] 5-
Alan Abraham, President of CDC 1

Attest:

Scott Gardiner, Asst. E(jretary

SBA Form 2287 (7-2013)
Previous Editions Obsolete
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Renort of Collector's Execution of Real Estate Tax Lien
Town of Hampton

Tax Year: ALL
Date of Execution:
5/4/2017

Owner of Person Taxed and Descrintion of Real Estate

SOUTHWORTH, ROBERT

10 WHITE OAK DR
EXETER NH 03833

0.00 Acre Map: 998 Block: 272

SOUTHWORTH, ROBERT

10 WHITE OAK DR
EXETER NH 03833

0.00 Acre Map: 998 Block: 273

SOUTHWORTH, ROBERT

10 WHITE OAK DR
EXETER NH 03833
0.00 Acre Map: 998

SPINNEY, RUTH E.: ESTATE OF

C/O SPINNEY, RALPH

40 MILOLN

SOMERSWORTH NH 03878
0.00 Acre Map: 998

ST MARTIN, DAVID A & GERALDINE M

Block: 275

Block: 276

59 FALCONE CR
HAMPTON NH 03842
0.56 Acre Map: 53

SULLIVAN, OWEN & DEBRA

Block: 28

21 GEORGE BROWN ST.
BILLERICA MA 01821
0.00 Acre Map: 202

SUSTAINABLE ALES LLC

105 TOWLE FARMRD
HAMPTON NH 03842
14.00 Acre Map:

122  Block: 1

May 04, 2017

Page: 23

............................

Lot: GLADE MARSH

Lot: COLE CREEK MARSH
Lot: SPRING MARSH

Lot: MEADOW

Lot: 59 FALCONE CR

Lot: 94 160 LAFAYETTE RD 94
Lot: 2 105 TOWLE FARM RD

5817 P6 0756

Total Lien

$12.14

$12.14

$12.14

$39.64

$9,238.96

$234.30

$35,485.83



Facility Lease Between Successful Bidder and
Borrowers



1. PARTIES

2. PREMISES

3. TERM

4. RENT

5. SECURITY
DEPOSIT

6. TAXES

4844-9571-2090.1

COMMERCIAL TENANT AT WILL LEASE

,a

with an address of

, LESSOR, which expression shall
include its successors and assigns where the context so admits, does hereby
lease to SMUTTYNOSE BREWING COMPANY, INC., a New Hampshire
corporation, LESSEE, which expression shall include its successors and
assigns where the context so admits, and the LESSEE hereby leases on a
gross basis the Premises described in Section 2 below.

105 Towle Farm Road, Hampton, New Hampshire, as more particularly
described in Exhibit A attached hereto and made a part hereof, together
with the right to use all of the machinery, goods, inventory, equipment,
tooling, packaging, furniture and fixtures located therein.

The term of this lease shall be month-to-month, commencing on
, 2018 and ending on that day which is thirty (30)
days after Lessee receives written notice of termination from Lessor.

The LESSEE shall pay to the LESSOR rent during the term of this Lease in
the amounts and manner as follows:

LESSEE agrees that it shall produce beer for LESSOR during the term of
this Lease. LESSOR shall submit specific purchase orders to LESSEE
indicating the volume and type of product to be produced as well as
instruction for the delivery of said beer to LESSOR’s customers. LESSEE
shall produce LESSOR’s beer in exchange for weekly payment of an
amount equal to one hundred percent (100%) of LESSEE’s costs, fees and
expenses associated with and arising directly from LESSEE’s production
and delivery of the purchased beer such that LESSOR can operate its
business on a cash flow break-even basis. The parties hereto agree that the
amounts paid by LESSOR to LESSEE hereunder for product shall include
consideration or rent payable by LESSEE to LESSOR under the terms of
this Lease.

Rent shall be subject to proration in the case of any partial calendar month.
All rent shall be payable without offset or deduction.

LESSOR represents and warrants that it currently holds a security deposit
in the amount of One Thousand Dollars ($1,000.00) (the “Security
Deposit™) in connection with this Lease. LESSOR shall continue to hold
the Security Deposit as a security for the LESSEE’s performance as herein
provided. The Security Deposit shall be refunded to the LESSEE at the end
of the term this lease, without interest, subject to the LESSEE’s satisfactory
compliance with the conditions hereof.

The LESSOR shall pay directly to each taxing authority an amount equal to
the real estate taxes on the land and buildings of which the leased premises
are a part, which amounts shall be paid within seven (7) days of such real
estate taxes being due.



7. UTILITIES

8. USE OF LEASED
PREMISES

9. COMPLIANCE
WITH LAWS

10.FIRE INSURANCE

4844-9571-2090.1

The LESSOR shall pay, as they become due, all bills for electricity and all
other utilities that are furnished to the leased premises and separately
metered, and all bills for fuel furnished to a separate tank servicing the
leased premises. The LESSOR agrees to provide all other utility service
and to furnish reasonably hot and cold water and reasonable heat (except to
the extent that the same are furnished through separately metered utilities
or separate fuel tanks as set forth above) to the leased premises, all subject
to interruption due to any accident, to the making of repairs, alterations, or
improvements, to labor difficulties, to trouble in obtaining fuel, electricity,
service or supplies from the sources from which they are usually obtained
for said building, or to any cause beyond the LESSOR’s control, and
provided that such interruption is not due to the gross negligence or willful
misconduct of the LESSOR or its agents, employees or contractors.

LESSOR shall have no obligation to provide utilities or equipment other
than the utilities and equipment within the premises as of the
commencement date of this lease. In the event LESSEE requires additional
utilities or equipment, the installation and maintenance thereof shall be the
LESSEE’s sole obligation, provided that such installation shall be subject
to the prior written consent of the LESSOR.

The LESSEE shall use the leased premises only for the purpose of a
restaurant and a commercial brewery (the “Permitted Use”).

The LESSEE acknowledges that no trade or occupation shall be conducted
in the leased premises or use made thereof which will be unlawful,
improper, noisy or offensive, or contrary to any law or any municipal by-
law or ordinance in force in the city or town in which the Premises are
situated. Without limiting the generality of the foregoing: (i) other than as
used, stored, generated or disposed of in the ordinary course of conducting
the Permitted Use, and in compliance with all applicable federal, state and
local laws governing the use, storage, generation and disposal of Hazardous
Substances and Materials (defined below), the LESSEE shall not bring or
permit to be bought or kept in or on the leased premises or elsewhere on the
LESSOR’s property any hazardous, toxic, inflammable, combustible or
explosive fluid, material, chemical or substance, including without
limitation any item defined as hazardous pursuant to Chapter 142 of the
New Hampshire RSA’s (the “Hazardous Substances and Materials”); and
(ii) the LESSEE shall be responsible for compliance with requirements
imposed by the Americans with Disabilities Act relative to the layout of the
leased premises and any work performed by the LESSEE therein.

The LESSEE shall not permit any use of the leased premises which will
make voidable any insurance on the property of which the leased premises
are a part, or on the contents of said property or which shall be contrary to
any law or regulation from time to time established by the New England
Fire Insurance Rating Association, or any similar body succeeding to its
powers. The LESSOR shall be responsible for all insurance premiums due
and owing for policies for the Leased Premises.



11.MAINTENANCE

A. LESSEE’S
OBLIGATIONS

B. LESSOR’S
OBLIGATIONS

12.ALTERATIONS -
ADDITIONS

13.ASSIGNMENT -
SUBLEASING

14.SUBORDINATION

4844-9571-2090.1

The LESSEE agrees to maintain the leased premises in good and clean
condition, damage by fire and other casualty only excepted. LESSOR shall
be obligated whenever necessary, to maintain, repair and place the roof
surface, interior and exterior wall surfaces, lights, equipment, building
systems and plate glass and other glass therein, acknowledging that the
leased premises are now in good order and the glass whole. LESSEE shall
be responsible for cleaning, trash and other refuse disposal expenses. The
LESSEE shall not permit the leased premises to be overloaded, damaged,
stripped, or defaced, nor suffer any waste. LESSEE shall obtain written
consent of LESSOR before erecting any sign on the premises. The removal
of snow and ice from the sidewalks bordering upon and parking areas
servicing the leased premises shall be the LESSOR’S responsibility as well.

The LESSOR agrees to maintain the foundation and interior of the walls
and roof structure of the building of which the Leased Premises are a part
in the same condition as it is at the commencement of the term or as it may
be put in during the term of this lease, reasonable wear and tear, damage by
fire and other casualty only excepted, unless such maintenance is required
because of the LESSEE or those for whose conduct the LESSEE is legally
responsible.

The LESSEE shall not make structural alterations or additions to the leased
premises, but may make non-structural alterations provided the LESSOR
consents thereto in writing, which consent shall not be unreasonably
withheld or delayed. All such allowed alterations shall be at LESSEE’s
expense and shall be in quality at least equal to the present construction.
LESSEE shall not permit any mechanics’ liens, or similar liens, to remain
upon the leased premises for labor and material furnished to LESSEE or
claimed to have been furnished to LESSEE in connection with work of any
character performed or claimed to have been performed at the direction of
LESSEE and shall cause any such lien to be released of record forthwith
without cost to LESSOR. Any alterations or improvements made by the
LESSEE shall become the property of the LESSOR at the termination of
occupancy as provided herein.

The LESSEE shall not assign or sublet the whole or any part of the leased
premises without LESSOR’s prior written consent, which consent shall not
be reasonably withheld or delayed. Notwithstanding such consent,
LESSEE shall remain liable to LESSOR for the payment of all rent and for
the full performance of the covenants and conditions of this lease.

This lease shall be subject and subordinate to any and all mortgages, deeds
of trust and other instruments in the nature of a mortgage, now or at any
time hereafter, a lien or liens on the property of which the leased premises
are a part and the LESSEE shall, within ten (10) days of written request,
promptly execute and deliver such written instruments as shall be necessary
to show the subordination of this lease to said mortgages, deeds of trust or
other such instruments in the nature of a mortgage, provided that such
mortgagee(s) deliver(s) to LESSEE a non-disturbance agreement permitting
the LESSEE to remain in possession of the leased premises after
foreclosure of the same, so long as LESSEE is not in default of the Lease



15.LESSOR’S
ACCESS

16. INDEMNIFICATION
AND LIABILITY

17.LESSEE’S
LIABILITY
INSURANCE

18.FIRE, CASUALTY-
EMINENT
DOMAIN

4844-9571-2090.1

beyond any applicable cure period.

The LESSOR or agents of the LESSOR may, at reasonable times, enter to
view the leased premises and may remove placards and signs not approved
and affixed as herein provided, and make repairs and alterations as
LESSOR and/or its agents, employees or contractors should elect to do and
may show the leased premises to others, and at any time within three (3)
months before the expiration of the term, may affix to any suitable part of
the leased premises a notice for letting or selling the leased premises or
property of which the leased premises are a part and keep the same so
affixed without hindrance of molestation.

The LESSEE shall save the LESSOR harmless from all loss and damage
occasioned by anything occurring on the Leased Premises unless caused by
the negligence or misconduct of the LESSOR, and from all loss and
damage wherever occurring occasioned by any omission, fault, neglect or
other misconduct of the LESSEE.

The LESSEE shall maintain with respect to the Leased Premises and the
property of which the Leased Premises are a part comprehensive public
liability insurance in the amount of $1,000,000 with property damage
insurance in limits of $500,000 in responsible companies qualified to do
business in New Hampshire and in good standing therein insuring the
LESSOR as well as LESSEE against injury to persons or damage to
property as provided. The LESSEE shall deposit with the LESSOR
certificates for such insurance at or prior to the commencement of the term,
and thereafter within thirty (30) days prior to the expiration of any such
policies. All such insurance certificates shall provide that such policies
shall not be canceled without at least ten (10) days prior written notice to
each assured named therein. LESSOR shall be responsible for the payment
of all premiums due and owing for said policies.

Should a substantial portion of the leased premises or of the property of
which they are a part, be substantially damaged by fire or other casualty, or
be taken by eminent domain, the LESSOR may elect to terminate this lease.
When such fire, casualty, or taking renders the leased premises
substantially unsuitable for their intended use, a just and proportionate
abatement of rent shall be made, and the LESSEE may elect to terminate
this lease if:

(a) The LESSOR fails to give written notice within thirty (30) days of
intention to restore leased premises, or

(b) The LESSOR fails to restore the leased premises to a condition
substantially suitable for their intended use within ninety (90) days
of said fire, casualty or taking.

The LESSOR reserves, and the LESSEE grants to the LESSOR, all rights
which the LESSEE may have for damages or injury to the leased premises
for any taking by eminent domain, except for damage to the LESSEE’s
fixtures, property, or equipment, if any.



19.DEFAULT AND
BANKRUPTCY

20.NOTICE
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The occurrence of any of the following shall constitute an Event of Default:

(a) The LESSEE shall default in the payment of any installment of
rent or other sum herein specified and such default shall continue
for ten (10) days after written notice thereof; or

(b) The LESSEE shall default in the observance or performance of any
other of the LESSEE’s covenants, agreements, or obligations
hereunder and such default shall not be corrected within thirty (30)
days after written notice thereof or, it the same cannot be corrected
within thirty (30) days, then within a reasonable time thereafter,
provided LESSEE is diligently pursuing such cure; or

(c) The LESSEE shall be declared bankrupt or insolvent according to
law, or, if any assignment shall be made of LESSEE’s property for
the benefit of creditors.

Upon the occurrence of an Event of Default, the LESSOR shall have the
right, while such default continues, to re-enter and take complete
possession of the leased premises, to declare the term of this lease ended,
and remove the LESSEE’s effects, without prejudice to any remedies which
might be otherwise used for arrears of rent or other default. The LESSEE
shall indemnify the LESSOR against all loss of rent and other payments
which the LESSOR may incur by reason of such termination during the
residue of the term subject to any duty LESSOR may have to mitigate
damages. If the LESSEE shall default, after reasonable notice thereof, in
the observance or performance of any conditions or covenants on
LESSEE’s part to be observed or performed under or by virtue of any of the
provisions in any Section of this lease, the LESSOR, without being under
any obligation to do so and without thereby waiving such default, may
remedy such default for the account and at the expense of the LESSEE. If
the LESSOR makes any expenditures or incurs any obligations for the
payment of money in connection therewith, including but not limited to,
reasonable attorney’s fees in instituting, prosecuting or defending any
action or proceeding, such sums paid or obligations insured, with interest at
the rate of nine (9) per cent per annum and costs, shall be paid to the
LESSOR by the LESSEE as additional rent.

Any notice from the LESSOR to the LESSEE relating to the leased
premises or to the occupancy thereof, shall be deemed duly served, if left at
the leased premises addressed to the LESSEE, or if mailed to the leased
premises, registered or certified mail, return receipt requested, postage
prepaid, addressed to the LESSEE. Any notice from the LESSEE to the
LESSOR relating to the leased premises or to the occupancy thereof, shall
be deemed duly served, if mailed to the LESSOR by registered or certified
mail, return receipt, postage prepaid, addressed to the LESSOR at such
address as the LESSOR may from time advise in writing. All rent notices
shall be paid and sent to the LESSOR at ,




21.SURRENDER

22.BROKERAGE

23.CONDITION OF
PREMISES

24.FORCE MAJEURE

25.LATE CHARGE

26.LIABILITY OF
OWNER
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The LESSEE shall at the expiration or other termination of this lease
remove all LESSEE’s goods and effects from the leased premises
(including, without hereby limiting the generality of the foregoing, all signs
and lettering affixed or painted by the LESSEE, either inside or outside the
leased premises). LESSEE shall deliver to the LESSOR the leased
premises and all keys, locks thereto, and other fixtures connected therewith
and all alterations and additions made to or upon the leased premises, in
good condition, damaged by fire or other casualty only excepted. In the
event of the LESSEE’s failure to remove any of LESSEE’s property from
the premises, LESSOR is hereby authorized, without liability to LESSEE
for loss or damage thereto, and at the sole risk of LESSEE, to remove and
store any of the property at LESSEE’s expense, or to retain same under
LESSOR’s control or to sell at public or private sale, without notice any or
all of the property not so removed and to apply the net proceeds of such
sale to the payment of any sum due hereunder, or to destroy such property.

The LESSEE and LESSOR each warrant and represent to the other that it
has dealt with no broker entitled to claim a commission in connection with
this transaction and shall indemnify the LESSOR from and against any such
claim, including without limitation reasonable attorneys’ fees incurred by
the other in connection therewith.

Except as may be otherwise expressly set forth herein, the LESSEE shall
accept the leased premises “as is” in their condition as of the
commencement of the term of this lease, and the LESSOR shall be
obligated to perform no work whatsoever in order to prepare the leased
premises for occupancy by the LESSEE.

In the event that the LESSOR is prevented or delayed from making any
repairs or performing any other covenant hereunder by reason of any cause
reasonably beyond the control of the LESSOR, the LESSOR shall not be
liable to the LESSEE therefor nor, except as expressly otherwise provided
in case of casualty or taking, shall the LESSEE be entitled to any abatement
or reduction of rent by reason thereof, nor shall the same give rise to a
claim by the LESSEE that such failure constitutes actual or constructive
eviction from the leased premises or any part thereof.

If rent or any other sum payable hereunder remains outstanding for a period
of ten (10) days, the LESSEE shall pay to the LESSOR a late charge equal
to one and one-half percent (1.5%) of the amount due for each month or
portion thereof during which the arrearage continues.

No owner of the property of which the leased premises are a part shall be
liable hereunder except for breaches of the LESSOR’s obligations
occurring during the period of such ownership. The obligations of the
LESSOR shall be binding upon the LESSOR’s interest in said property, but
not upon other assets of the LESSOR, and no individual partner, agent,
trustee, stockholder, officer, director, employee or beneficiary of the
LESSOR shall be personally liable for performance of the LESSOR’s
obligations hereunder.



27.0THER LESSEE does hereby represent and warrant to LESSOR that it currently
PROVISIONS holds each and every state and federal license, permit and approval required
by law for the LESSEE to hold in order to manufacture, produce and
distribute beer containing alcohol in all of the states where LESSOR does
business, and that all of the required fees, taxes, assessment and charges
due and owing by LESSEE for said licenses have been pain in full.

IN WITNESS WHEREOF, the said parties hereunto set their hands and seals this day
of , 2018.

LESSEE: LESSOR:

SMUTTYNOSE BREWING COMPANY,

INC.

By: By:

Name: Peter Egelston Name:

Title: President Title:

4844-9571-2090.1



EXHIBIT A

A certain plot of land with buildings thereon, situated in the Town of Hampton, Rockingham County, New
Hampshire, bounded and described as follows:

Beginning at an iron rod set on the northerly sideline of Towle Farm Road, at the southwesterly corner of the
lot herein conveyed, said lot being shown as "Proposed Lot 2" on a plan entitled, "SI - Subdivision Plan, Tax
Map 122 - Lot I for Smutrynose Brewery, land of Gregory & Jennifer Sancoff, 105 Towle Farm Road,
Town of Hampton, State of New Hampshire,” dated December 2007, Revised to 5/13/08, by Ambit
Engineering, Inc.;

thence running North 18° 10" 10" West a distance of one hundred sixty one and eighty two hundredths (161.82)
feet along land of the grantor to an iron rod set;

thence turning and running North 69° 07' 37" West a distance of two hundred twenty nine and sixty hundredths
(229.60) feet along land of the grantor to an iron rod set at land now or formerly of Asset Title Holding, Inc.;

thence turning and running North 00° 1820" West a distance of three hundred forty seven and twenty seven
hundredths (347.27) feet to a stonewall;

thence turning and running North 80° 12' 50" East a distance of one hundred ten and zero hundredths (110.00)
feet along a stonewall;

thence turning and running North 78° 50' 29" East a distance of seven hundred eighty nine and nine hundredths
(789.09) feet to a drill hole;

thence turning and running South 26° 34' 44" East a distance of seven hundred seventeen and eleven hundredths
(717.12) feet to an iron rod on the northerly side of Towle Farm Road;

thence turning and running South 88° 22' 35" West a distance of one hundred eighty and twenty seven hundredths
(180.27) feet along the northerly sideline of Towle Farm Road to a NH highway bound;

thence turning and running along the northerly sideline of Towle Farm Road South 85° 24' 51" West a distance of three
hundred eighty and fifty three hundredths (380.53) feet to a NH highway bound; and

thence turning and running South 78° 24' 18" West a distance of three hundred eighty four and ninety three
hundredths (384.93) feet along the northerly sideline of Towle Farm Road to an iron rod and the point of beginning.

4844-9571-2090.1



Form of Secured Party Bill of Sale
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QMUTTYNOSE

BREWING COMPANY




BILL OF SALE

KNOW ALL PERSONS by these presents that, for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, The Provident Bank, (the “Bank™),
having an address of 25 Maplewood Avenue, Portsmouth, New Hampshire, 03801, as Secured
Party under certain security agreements given by Smuttynose Brewing Company, Inc. and
Sustainable Ales, LLC (referred to together as the “Debtors™), does hereby:

QUITCLAIM and RELEASE to (the “Purchaser™) all
of the Bank’s right, title and interest in and to the following personal property, if any, of the
Debtors located as of the time of delivery of this Bill of Sale at the premises known as 105 Towle
Farm Road, Hampton, New Hampshire (the “Premises™) (such personal property being referred to
collectively herein as the “Personal Property”):

Any and all furniture, fixtures, equipment, appliances, inventory, tooling, fuel in storage,
artwork, goods and decorations, including without limitation all tradenames, trademarks, goodwill
and general intangibles, of the Debtors located at the Premises including the items listed on Exhibit
A hereto to the extent each item is located at or in the Premises but excluding herefrom any and
all commercial tort claims and choses in action. Bank does not warrant the accuracy of or
completeness of Exhibit A and Purchaser does hereby acknowledge that it was provided with a
copy of Exhibit A prior to the sale and given an ample opportunity to examine the same while
inspecting the Premises.

The above referenced Personal Property is sold “AS IS”, “WHERE IS”, and
“WITH ALL FAULTS”, and without any warranty express or implied of any nature
whatsoever, including, without limitation, any WARRANTY OF MERCHANTABILITY
OR WARRANTY OF FITNESS FOR A PARTICULAR PURPOSE. Without limiting the
generality of the foregoing, the Bank makes no warranty relating to title, possession, quiet
enjoyment or the like in this disposition.

The Personal Property hereby conveyed does not include any assets of any of the Debtors
not specifically identified above including, but not limited to, commercial tort claims. This Bill
of Sale is made pursuant to and subject to the terms of that certain Memorandum of Foreclosure
Sale between the Bank and the Purchaser dated on or about April 10, 2014.

DATED: April ,2018
THE PROVIDENT BANK
By:

Name:

Title:

4824-8620-6554.1
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DATA ROOM ACCESS

An online data room has been established to house pertinent documents related
the Public Auction of Smuttynose Brewery Company, Inc. and Sustainable Ales,
LLC. To access this data room a Non-Disclosure Agreement must be executed and
returned to James R St Jean Auctioneers. As soon as the signed agreement is
received by the auctioneer, a link to the data room will be provided via email.

To receive the Non-Disclosure Agreement please contact our office by calling 603-
734-4348 or email: support@jsjauctions.com.
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