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ARTICLE III 
SECURITY INTEREST 

Section 3.1 Grant of Security Interest.  As collateral security for all of the Obligations, 
Debtors do hereby grant to Lender a continuing security interest in, general lien upon, collateral 
assignment of, and a right of set-off against, all of Debtors’ right, title and interest in and to all 
of its assets, including, without limitation, the following (collectively, the “Collateral”): 

(a) Receivables.  All of the following, whether now or hereafter existing, that 
are owned by any Debtor or in which any Debtor otherwise has any rights:  (i) all accounts 
of any kind, (ii) all chattel paper, documents and instruments of any kind, whether now or 
hereafter existing, relating to such accounts or arising out of or in connection with the sale 
or lease of goods or the rendering of services and (iii) all rights now or hereafter existing 
in, to or under all security agreements, leases and other contracts securing or otherwise 
relating to any such accounts, chattel paper, documents or instruments (any and all such 
accounts, chattel paper, documents, instruments, security agreements, leases and other 
contracts being referred to herein collectively as the “Receivables”); 

(b) Contract Rights, General Intangibles, Etc.  All of the following, whether 
now or hereafter existing, that are owned by any Debtor or in which any Debtor otherwise 
has any rights: all contract rights and general intangibles of any kind (including, but not 
limited to, Intellectual Property, as well as all causes of action, tax refunds and insurance 
proceeds) and all chattel paper, documents, instruments, security agreements, payment 
intangibles, other contracts and money, and all other rights of any Debtor (except those 
constituting Receivables) to receive payments of money or the ownership of property; 

(c) Equipment.  All equipment in all of its forms, wherever located and 
whether now or hereafter existing, that is owned by any Debtor or in which any Debtor 
otherwise has any rights (including, without limiting the foregoing in any respect, all 
fixtures, motor vehicles, trailers, tools, machinery and furniture of any type, kind or nature 
owned by any Debtor), all parts thereof and all accessions and additions thereto 
(collectively, the “Equipment”); 

(d) Inventory.  All inventory in all of its forms, wherever located and whether 
now or hereafter existing, that is owned by any Debtor or in which any Debtor otherwise 
has any rights (including, but not limited to, all (i) inventory and raw materials and work 
in progress therefor, finished goods thereof and materials used or consumed in the 
manufacture or production thereof, (ii) goods in which any Debtor has an interest in mass 
or a joint or other interest or right of any kind and (iii) goods that are returned to or 
repossessed by any Debtor), and all accessions thereto and products thereof and documents 
therefor (any and all such inventory, accessions, products and documents being referred to 
herein collectively as the “Inventory”); provided, however, that sales of Inventory in the 
ordinary course of business shall be permitted and a buyer thereof shall take free from the 
security interest created herein; 
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(e) Instruments.  All of the following, whether now or hereafter existing, that 
are owned by any Debtor or in which any Debtor otherwise has any rights: all instruments, 
chattel paper, certificates of deposit and other instruments evidencing any deposit issued 
by any financial institution to any Debtor, in all forms and all interest, cash and other 
writings and property from time to time received, receivable or otherwise distributed in 
respect of or in exchange for or in renewal or extension of any or all of such instruments, 
chattel paper, and certificates of deposit; 

(f) Investment Property.  All present and future investment property of any 
Debtor, including, without limitation, all certificated and uncertificated securities, all 
security entitlements and securities accounts, all commodity contracts and commodity 
accounts, and all interests of any Debtor in each thereof; 

(g) Letter of Credit Proceeds.  Any and all right, title and interest of any 
Debtor, whether now of hereafter existing, in and to the proceeds of any and all written 
letters of credit under which any Debtor is a beneficiary; 

(h) Pledged Accounts.  All present and future deposit accounts of any Debtor 
and any demand, time savings, passbook, certificates of deposit, or like account maintained 
by any Debtor with any bank, savings and loan association, credit union or other 
organization, all money, cash and checks, drafts, notes, bills, bills of exchange and bonds 
or other instruments, writings or property of any Debtor from time to time received, 
receivable or otherwise distributed in respect thereof, in renewal or extension thereof, or in 
exchange therefore, whether or not deposited in any such deposit account (collectively, the 
“Pledged Accounts”); 

(i) Related Collateral and Proceeds.  All parts of, all accessions to, all 
replacements for, all products of, all payments of any type in lieu of or in respect of and all 
documents and general intangibles covering or relating to any or all of the foregoing 
Collateral; all books and records related to any and all of the foregoing Collateral, including 
any and all books of account, customer lists and other records relating in any way to the 
foregoing Collateral; all proceeds of any and all of the foregoing Collateral and, to the 
extent not otherwise included, all payments under insurance (whether or not Lender is the 
loss payee thereof) or under any indemnity, warranty or guaranty by reason of loss to or 
otherwise with respect to any of the foregoing Collateral. 

In each case, the foregoing shall be covered by this Agreement whether Debtors’ ownership or 
other rights therein are presently held or hereafter acquired and howsoever Debtors’ interests 
therein may arise or appear (whether by ownership, security interest, claim or otherwise). 
Notwithstanding any contrary provision herein, Lender's security interest in and lien on the 
Collateral shall be subordinate to any security interest or lien granted by Debtors to SBA, pursuant 
to the terms of the Subordination Agreement. The L&B Term Loan and the Rainbow Term Loan 
shall also be secured by a first priority mortgage on the Real Property.  For the avoidance of doubt, 
the Collateral shall expressly exclude that certain alcoholic beverage license issued by the City of 
Newport to Kale Stems, and that certain alcoholic beverage license issued by the City of Newport 
and that certain Class P license issued by the Rhode Island Department of Business Regulation to 
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L&B (collectively, the “Licenses”), given that such Licenses, and any rights and interests therein, 
are nontransferable or assignable. 

Section 3.2 Obligations Secured.  The security interest created hereby in the Collateral 
constitutes continuing collateral security for all of the Obligations, including, without limitation, 
the following obligations, Indebtedness and liabilities, whether now existing or hereafter 
incurred:  (a) Debtors’ obligations under the Notes; (b) the payment by Debtors, as and when due 
and payable, of all other amounts from time to time owing by Debtors under or with respect to 
this Agreement; and (c) all renewals, extensions, amendments, modifications, supplements, or 
restatements of or substitutions for any of the foregoing. 

Section 3.3 Disposition of Collateral.  Debtors will reasonably safeguard and protect all 
Collateral for Lender’s general account and make no Transfers thereof whether by sale, lease or 
otherwise except (a) the sale of Inventory in the ordinary course of business, (b) the Transfer of 
obsolete and worn-out Equipment to the extent that (i) the proceeds of any such disposition are 
used to acquire replacement Equipment which is subject to Lender’s security interest, or (ii) the 
proceeds are remitted to Lender to be applied pursuant to Section 2.5(b). 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 


	ARTICLE I  DEFINITIONS AND REFERENCES
	Section 1.1 General Definitions
	(a) Debtors’ Indebtedness to Lender under this Agreement and the Loan Documents, as each may be extended, refinanced, modified, amended or restated;
	(b) unsecured Indebtedness to trade creditors incurred in the ordinary course of business;
	(c) Indebtedness secured by Liens permitted under clauses (b) and (d) of the definition of “Permitted Liens” hereunder; and
	(d) borrowings or guarantees of Debtors outstanding as of the Closing Date that are set forth in Schedule 4.3(e) attached hereto and made a part hereof;
	(e) Kale Stem’s Indebtedness to the SBA in an amount not to exceed $156,000; and
	(f) L&B’s Indebtedness to the SBA in an amount not to exceed $156,000
	(a) Liens arising under this Agreement and the Loan Documents, as each may be extended, refinanced, modified, amended or restated;
	(b) Liens set forth on Schedule 4.1(d) hereto;
	(c) Liens for taxes, fees, assessments or other government charges or levies, either (i) not delinquent or (ii) being contested in good faith and for which Debtors maintain adequate reserves on its books and records, provided that no notice of any suc...
	(d) Purchase money Liens (i) on Equipment acquired or held by Debtors incurred for financing the acquisition of the Equipment, or (ii) existing on Equipment when acquired, if the Lien is confined to the property and improvements and the proceeds of th...
	(e) Liens of carriers, warehousemen, suppliers, or other Persons that are possessory in nature arising in the ordinary course of business so long as such Liens attach only to Inventory, securing liabilities in the aggregate amount not to exceed Fifty ...
	(f) Liens to secure payment of workers’ compensation, employment insurance, old-age pensions, social security and other like obligations incurred in the ordinary course of business (other than Liens imposed by ERISA);
	(g) Liens arising from attachments or judgments, orders, or decrees in circumstances not constituting an Event of Default under Section 6.1(f); and
	(h) Liens securing Permitted Indebtedness owing to SBA.


	ARTICLE II  TERM LOAN
	Section 2.1 Term Loan
	(a) On the Closing Date, contemporaneously with the execution and delivery of the Kale Stems Note, Kale Stems will borrow from the Lender and the Lender will lend to Kale Stems on the terms and conditions set forth in this Agreement a secured term loa...
	(b) On the Closing Date, contemporaneously with the execution and delivery of the L&B Note, L&B will borrow from the Lender and the Lender will lend to L&B on the terms and conditions set forth in this Agreement a secured term loan (the “L&B Term Loan...
	(c) On the Closing Date, contemporaneously with the execution and delivery of the Rainbow Note, Rainbow will borrow from the Lender and the Lender will lend to Rainbow on the terms and conditions set forth in this Agreement a secured term loan (the “R...

	Section 2.2 Note
	(a) Against delivery to Kale Stems of EIGHT HUNDRED THOUSAND AND No/DOLLARS ($800,000.00), Kale Stems shall execute and deliver the Kale Stems Note to Lender to evidence Kale Stems' obligations under the Kale Stems Term Loan.  The Kale Stems Note shal...
	(b) Against delivery to L&B of FOUR HUNDRED FIFTY THOUSAND AND No/DOLLARS ($450,000.00), L&B shall execute and deliver the L&B Note to Lender to evidence L&B’s obligations under the L&B Term Loan.  The L&B Note shall represent the obligations of L&B t...
	(c) Against delivery to Rainbow of NINE HUNDRED FIFTY THOUSDAND AND No/DOLLARS ($950,000.00), Rainbow shall execute and deliver the Rainbow Note to Lender to evidence Rainbow’s obligations under the Rainbow Term Loan.  The Rainbow Note shall represent...

	Section 2.3 Interest Rate
	(a) .
	(a) The Kale Stems Note shall bear an interest rate at a fixed rate equal to zero percent (0%) per annum from the Closing Date until the six-month anniversary of the Closing Date, five percent (5.0%) for the next two (2) years, and thereafter until th...
	(b) The Rainbow Note and the L&B Note shall each bear an interest rate at a fixed rate equal to zero percent (0.0%) per annum from the Closing Date until the six-month anniversary of the Closing Date, five percent (5.0%) for the next two (2) years, an...

	Section 2.4 Voluntary Prepayments
	Section 2.5 Mandatory Prepayments
	(a) Debtor shall immediately prepay the Term Loan in whole in the event of any (i) Change of Control, (ii) Liquidation, or (iii) any other event specified in this Agreement or the other Loan Documents including without limitation on the Maturity Date,...
	(b) Subject to Section 3.3 hereof, when Debtors sell or otherwise dispose of any Collateral other than Inventory in the ordinary course of business, Debtors shall repay the Term Loans in an amount equal to the net proceeds of such sale, such repayment...
	(c) Debtors shall repay the Term Loans in an amount equal to insurance proceeds that are not applied to the restoration or repair of damaged Collateral within thirty (30) days of the receipt of such insurance proceeds.

	Section 2.6 Business Days
	Section 2.7 Method of Payments
	Section 2.8 Maturity Date
	Section 2.9 Use of Proceeds
	(b) Debtors shall use the proceeds of the L&B Term Loan and the Rainbow Term Loan for (i) paying off BayCoast Bank’s commercial mortgage and SBA’s 504 loan securing the Real Property, (ii) general working capital including expenses associated with the...

	ARTICLE III  SECURITY INTEREST
	Section 3.1 Grant of Security Interest
	(a) Receivables.  All of the following, whether now or hereafter existing, that are owned by any Debtor or in which any Debtor otherwise has any rights:  (i) all accounts of any kind, (ii) all chattel paper, documents and instruments of any kind, whet...
	(b) Contract Rights, General Intangibles, Etc.  All of the following, whether now or hereafter existing, that are owned by any Debtor or in which any Debtor otherwise has any rights: all contract rights and general intangibles of any kind (including, ...
	(c) Equipment.  All equipment in all of its forms, wherever located and whether now or hereafter existing, that is owned by any Debtor or in which any Debtor otherwise has any rights (including, without limiting the foregoing in any respect, all fixtu...
	(d) Inventory.  All inventory in all of its forms, wherever located and whether now or hereafter existing, that is owned by any Debtor or in which any Debtor otherwise has any rights (including, but not limited to, all (i) inventory and raw materials ...
	(e) Instruments.  All of the following, whether now or hereafter existing, that are owned by any Debtor or in which any Debtor otherwise has any rights: all instruments, chattel paper, certificates of deposit and other instruments evidencing any depos...
	(f) Investment Property.  All present and future investment property of any Debtor, including, without limitation, all certificated and uncertificated securities, all security entitlements and securities accounts, all commodity contracts and commodity...
	(g) Letter of Credit Proceeds.  Any and all right, title and interest of any Debtor, whether now of hereafter existing, in and to the proceeds of any and all written letters of credit under which any Debtor is a beneficiary;
	(h) Pledged Accounts.  All present and future deposit accounts of any Debtor and any demand, time savings, passbook, certificates of deposit, or like account maintained by any Debtor with any bank, savings and loan association, credit union or other o...
	(i) Related Collateral and Proceeds.  All parts of, all accessions to, all replacements for, all products of, all payments of any type in lieu of or in respect of and all documents and general intangibles covering or relating to any or all of the fore...

	Section 3.2 Obligations Secured
	Section 3.3 Disposition of Collateral

	ARTICLE IV  REPRESENTATIONS, WARRANTIES AND COVENANTS
	Section 4.1 Representations and Warranties
	(a) Existence; Compliance with Law.  Each Debtor is a limited liability company duly formed, legally existing and in good standing under the laws of Rhode Island, and each is duly qualified as a foreign company in all jurisdictions where the property ...
	(b) Name, Principal Place of Business; Taxpayer Identification Number; State Organizational Number.  Except as set forth on Schedule 4.1(b) hereof, Kale Stems has not conducted business in any other name or trade name. Kale Stems’ principal office is ...
	(c) Reserved.
	(d) Ownership and Liens.  Debtors are the sole owner of the Collateral, and have good and marketable title to it, free and clear of all Liens or adverse claims, except for those Permitted Liens set forth on Schedule 4.1(d). No chattel mortgage, collat...
	(e) No Conflicts.  Neither the ownership or the intended use of the Collateral by Debtors, nor the grant of the security interest by Debtors to Lender herein, nor any of Debtors’ obligations under the Loan Documents, nor the exercise by Lender of its ...
	(f) No Consents.  Other than the consent of the Rhode Island Commerce Corporation (which has been obtained), no consent, approval, authorization or order of, and no notice to or filing with any court, to Debtors’ Knowledge any governmental authority, ...
	(g) Security Interest.  Debtors have and will have at all times full right, power and authority to grant a security interest in the Collateral to Lender in the manner provided herein, free and clear of any Lien, except Permitted Liens. This Agreement ...
	(h) Power; Authorization; Enforceable Obligations.  Debtors (i) have the power and authority, and the legal right, to make, deliver and perform the Loan Documents to which it is a party; (ii) has taken all necessary limited liability company action to...
	(i) Financial Information.  All financial statements (other than internally prepared financial statements) of Debtors delivered to Lender are and were prepared in accordance with the Accounting Principles and fairly present Debtors’ financial conditio...
	(j) No Litigation.  No litigation, investigation or proceeding of or before any arbitrator or governmental authority has occurred in the last three years, is pending or, to Debtors’ Knowledge, is threatened by or against Debtors, or against any of its...
	(k) No Default.  To Debtors’ Knowledge, Debtors are not in default under or with respect to any of their Indebtedness.
	(l) Taxes.  Debtors have filed all tax returns that are required to be filed (or timely extensions therefore) and have paid all taxes shown to be due and payable on said returns or on any assessments made against it or any of its property and all othe...
	(m) Employee Matters; Non-Compete.  To Debtors’ Knowledge, Debtors are not engaged in any unfair labor practice.  Neither Debtors nor any of its employees is subject to any collective bargaining agreement.  No petition for certification or union elect...
	(n) Solvency.  Immediately after the consummation of the transactions to occur on the Closing Date, including the Term Loans outstanding on the Closing Date, and after giving effect to the application of the proceeds of such Term Loans, (i) Debtors wi...
	(o) No Assumption of Liability.  Lender shall not be deemed by Debtors to have assumed any obligation or liability under the Collateral by reason of or arising out of this Agreement.
	(p) Subsidiaries.  Debtors have no wholly owned subsidiaries.
	(q) Capitalization.  The capitalization schedule set forth in Schedule 4.1(q) (the “Capitalization Schedule”) accurately sets forth the capitalization of Debtors, including each member’s membership interest percentage and/or each member’s contribution...
	(r) Intellectual Property.  Debtors own or are licensed to use all Intellectual Property used in or necessary for the conduct of its business as is currently conducted and such Intellectual Property that is registered or the subject of a pending appli...
	(s) Affiliate Transactions.  Except as set forth on Schedule 4.1(s), Since December 31, 2020, Debtors have not purchased, acquired, licensed or leased any property or services from, or sold, transferred, licensed or leased any property or services to,...
	(t) Real Property. To Debtors’ Knowledge, the Real Property is not located in an area identified as having special flood hazards and in which flood insurance has been made available under the National Flood Insurance Act of 1968. Rainbow has good, mar...
	(u) Rhode Island Small Business Development Fund Program Qualification.  Each Debtor represents and warrants solely as of the date of this Agreement that: (i) it has less than two hundred and fifty (250) employees, (ii) it has not more than fifteen mi...
	(v) Broker.  No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee or commission in connection with the transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Debtors.
	(w) Disclosure.  Neither this Agreement nor any of the Loan Documents contains any untrue statement of a material fact or omits to state a material fact necessary in order to make the statements herein or therein not misleading.  There is no fact know...

	Section 4.2 Affirmative Covenants
	(a) Ownership and Liens.  Debtors will maintain all Collateral free and clear of all Liens or adverse claims, except for the Permitted Liens.  Debtors will defend the Collateral against any party other than Lender or a holder of a Permitted Lien claim...
	(b) Existence; Compliance with Law.  Each Debtor will maintain itself as a limited liability company duly formed and legally existing under the laws of Rhode Island, and continue to be duly qualified as a foreign company in all jurisdictions where the...
	(c) Financial Statements and Reports.  Debtors will promptly furnish to Lender or cause to be furnished to Lender:
	(i) Monthly Report of Debtors and Parent Company.  As soon as available and in any event within thirty (30) days after the end of each month, the internally prepared balance sheet of Debtors and Parent Company as of the end of such month (including th...
	(ii) Annual Report of Debtors and Parent Company. As soon as available and in any event within one hundred twenty (120) days after the end of each fiscal year, the reviewed or internally generated balance sheet of Debtors and Parent Company as of the ...
	(iii) Annual Budget. As soon as available and in any event by December 1 of each year, Debtors shall deliver to Lender a budget for the ensuing fiscal year approved by the board of directors of Debtors setting forth the financial projections for Debto...
	(iv) Covenant Compliance. As soon as available and in any event within thirty (30) days after the end of each calendar quarter, a compliance certificate of the Debtors, certifying among other things compliance with all financial covenants specified he...
	(v) Certificates of No Default. As soon as available and in any event within thirty (30) days after the end of each calendar quarter, a certificate of a principal executive officer or principal financial officer of Debtors (in the form of Exhibit B at...
	(vi) Rhode Island Small Business Development Fund Program Reporting – the Rhode Island Small Business Development Fund Report at Closing as set forth in Exhibit D, and within thirty (days) of each quarter end after Closing as set forth in Exhibit E; a...
	(vii) Payroll and 941 Data. As required by Lender’s regulators, Debtors shall provide payroll and 941 data to allow for measuring the investment’s economic impact; and
	(viii) Other Information – promptly upon the reasonable request of Lender, such other information, reports, certificates or projections regarding the business and affairs and financial condition of Debtors as the Lender may reasonably request, includi...

	(d) Books and Records; Inspection Discussions.  Debtors shall keep books of records and accounts in conformity with the Accounting Principles and satisfy all Requirements of Law in respect of all dealings and transactions in relation to its business a...
	(e) Reserved.
	(f) Notices.  Promptly, and in any event within five (5) Business Days of the occurrence and continuance of any event described in subsections (i) through (v) below, Debtors shall give notice to Lender in writing of:
	(i) the occurrence and continuance of any Default or Event of Default;
	(ii) any default or event of default of any Indebtedness of Debtors;
	(iii) any material setoff, claims, withholdings or other defenses to which any of the Collateral, or Lender’s rights with respect to the Collateral are subject;
	(iv) any single litigation matter or proceeding affecting Debtors in which (A) the amount claimed from such single entity is One Hundred Thousand Dollars ($100,000) or more and not covered by insurance or (B) injunctive or similar relief is sought whi...
	(v) any other development or event which is reasonably likely to have a Material Adverse Effect on Debtors.

	(g) Taxes.  Debtors will file all tax returns in accordance with the Requirements of Law (as validly extended) and pay and discharge promptly when due all taxes, assessments and governmental charges or levies imposed upon it or upon its income or upon...
	(h) Further Assurances.  Debtors will from time to time promptly execute and deliver all further instruments and documents and take all further reasonable action that may be necessary or that Lender may reasonably request in order (i) to perfect and p...
	(i) Insurance.  Debtors shall maintain insurance coverage on the Collateral as is customary for businesses similar to the business of the Debtors’, and, at the request of the Lender, deliver copies of such polices of insurance to the Lender and name t...
	(j) Deposit Accounts.  Debtors shall use their commercially reasonable efforts to cause all of its customers to make payments to Debtors on outstanding Receivables into the Debtors’ Pledged Accounts.

	Section 4.3 Negative Covenants
	(a) Encumbrance.  Other than Permitted Liens, Debtors will not grant a Lien in or execute, file or record, any financing statement or other security instrument or authorize such actions with respect to the Collateral.  Debtors will not grant a negativ...
	(b) Information about Debtors; Collateral.  Debtors shall not change its name or jurisdiction of organization (whether by merger or otherwise), except upon giving not less than thirty (30) days’ prior written notice to Lender and taking or causing to ...
	(c) Transactions with Affiliates.  Except as expressly provided for in this Loan Agreement, Debtors shall not enter into, or cause, suffer or permit to exist any transaction, arrangement, or contract with any Affiliates of Debtors on terms that are le...
	(d) Prohibition of Fundamental Changes.  Debtors shall not (i) cease operations, liquidate, merge, transfer, acquire or consolidate with any other entity, dissolve or sell, lease, transfer or otherwise dispose of its assets out of the ordinary course ...
	(e) Indebtedness.  Except for Permitted Indebtedness, Debtors will not create, incur or suffer to exist any Indebtedness nor modify or amend any Permitted Indebtedness, without the prior written consent of Lender, which consent may be withheld or gran...
	(f)   Limitation on Debtors’ Dividends and Payments of Permitted Indebtedness.  Debtors shall not (i) without the prior written consent of the Lender, declare dividends on, or make any payment or distribution on account of (including redemption of), a...
	(g) Subsidiaries.  Debtors shall not form any new Subsidiary after the Closing Date without the prior written consent of Lender, which consent may not be unreasonably withheld, delayed or conditioned.
	(h) Investments.  Each Debtor shall not directly or indirectly own any investment in any Person except (A) investments in cash and cash equivalents; and (B) loans and advances to employees for business related expenses in an aggregate amount not to ex...
	(i) Conduct of Business.  Debtors shall not directly or indirectly engage in any business other than businesses of the type presently conducted by Debtors or reasonably related thereto.
	(j) Principal Place of Business.  Debtors shall not relocate their principal place of business from their current location within Rhode Island until after the termination of this Agreement and all Obligations hereunder have been indefeasibly paid in f...

	Section 4.4 Financial Covenants
	(b) Debt Service Coverage Ratio.  Kale Stems, L&B, and Rainbow will not permit at any point of determination the ratio calculated on a combined basis of (i) its trailing twelve months Adjusted EBITDA divided by (ii) the sum of all Debt Service Indebte...


	ARTICLE V  CONDITIONS OF LENDING
	Section 5.1 Conditions of Lending on the Closing Date
	(a) Agreement and Loan Documents.  Duly executed counterparts of this Agreement and all other Loan Documents signed by all the parties hereto.
	(b) Notes.  The Notes duly executed by the applicable Debtors.
	(c) Debtors’ Organizational Documents.  A certificate of the Authorized Member of each Debtor certifying as to the following attachments thereto: (i) resolutions of its board of directors in form and substance satisfactory to Lender with respect to th...
	(d) Certificate.  A certificate of legal existence of each Debtor issued by the Secretary of State of the State of Rhode Island, dated within ten (10) days of the Closing Date.
	(e) No Adverse Change.  There shall have occurred no material adverse changes, determined in Lender’s reasonable discretion, either individually or in the aggregate, in the assets, liabilities, financial conditions, business operations, affairs or cir...
	(f) Rhode Island Small Business Development Fund Certification. Lender shall have received certification from the Rhode Island Commerce Corporation that the Debtors are each an “Eligible Business” and attached in Exhibit G.  Each Debtor shall have exe...
	(g) ACH Form. Lender shall have received from each of the Debtors a completed and executed ACH payment authorization, in the form attached as Exhibit H hereto.
	(h) Approval of Lender’s Investment Committee.  Approval of the Term Loans and terms and conditions of this Agreement by Lender’s investment committee.
	(i) All Outstanding Indebtedness, Other Than Permitted Indebtedness.  Debtors shall have repaid all Indebtedness, other than Permitted Indebtedness, pursuant to a payoff letter and lien release satisfactory to Lender to be delivered prior to the Closi...
	(j) Expenses.  On the Closing Date, Debtors shall have reimbursed Lender for the fees and expenses as provided in Section 8.9 hereof.
	(k) Insurance.  Lender shall have received satisfactory evidence of the insurance coverage required by Lender, in its reasonable discretion, to be maintained by Debtors pursuant to this Loan Agreement.
	(l) Guaranty. Each Guarantor shall have executed and delivered to Lender a Guaranty.
	(m) Consents.  Debtors shall have obtained all third-party consents necessary to enter into this Agreement and the transactions contemplated hereby, including from the Rhode Island Commerce Corporation.
	(n) Subordination Agreement. Lender and SBA shall have executed subordination agreements, reasonably acceptable to Lender and to the extent required by SBA.
	(o) Mortgage. Within thirty (30) days of Closing, Lender shall have received a duly executed Mortgage from Rainbow in form satisfactory to Lender covering the Real Property.
	(p) Other Documents.  Such other documents relating to the transactions contemplated by the Loan Documents as Lender or its counsel may reasonably request.


	ARTICLE VI  EVENTS OF DEFAULT
	Section 6.1 Events of Default
	(a) Debtors shall fail to pay any principal of or interest or other amount due on the Term Loans or pursuant to this Agreement, including without limitation, expenses due under Section 8.9 of this Agreement, or any other Permitted Indebtedness or Inde...
	(b) Any representation or warranty made by any Debtor or any Guarantor herein or in any other Loan Document or which is contained in any certificate document or financial or other statement furnished by it at any time under or in connection with this ...
	(c) Any Debtor or any Guarantor shall breach any term, covenant or agreement contained in this Agreement or in any other Loan Document, and such breach shall continue unremedied for a period of thirty (30) days (provided, that if the same cannot reaso...
	(d) Debtors shall default, beyond any grace period provided, in the observance or performance of any other agreement or condition relating to any material Indebtedness (other than the Term Loans), or contained in any instrument or agreement evidencing...
	(e) (i) Debtors or any Guarantor shall commence any case, proceeding or other action (A) under any existing or future law of any jurisdiction, domestic or foreign, relating to bankruptcy, insolvency, reorganization or relief of debtors, seeking to hav...
	(f) one or more final, non-appealable judgments or decrees shall be entered against Debtors involving in the aggregate a liability (not paid or covered by insurance) of One Hundred Thousand Dollars ($100,000) or more which is not paid within ten (10) ...
	(g) (i) any action or suit at law or in equity or other legal proceeding to cancel, revoke, or rescind any one or more of the Loan Documents shall be commenced by or on behalf of Debtors, Guarantors or any governmental authority, or (ii) any of the Li...
	(h) Debtors shall be enjoined, restrained or in any way prevented by the order of any court or any administrative or regulatory agency from conducting any material part of its businesses and such order shall continue in effect for more than sixty (60)...


	ARTICLE VII  REMEDIES, POWERS AND AUTHORIZATIONS
	Section 7.1 Event of Default Remedies
	(a) Proceed to protect and enforce its rights by suit in equity, action at law or other appropriate proceeding, whether for the specific performance of any covenant or agreement contained in this Agreement and the other Loan Documents or any instrumen...
	(b) Exercise in respect of the Collateral, in addition to other rights and remedies provided for herein, all applicable rights and remedies of a secured party under the UCC;
	(c) Reduce its claim to judgment, execution, foreclose or otherwise enforce, in whole or in part, the security interest created hereby by any available judicial procedure;
	(d) To the extent permitted by the laws, whether presently existing or hereafter adopted, of the jurisdiction in which the Collateral or any part thereof is located, including without limitation the State of Rhode Island assemble all or part of the Co...
	(e) After the applicable cure period expires, and on fifteen Business Days' notice to Debtors, conduct a public or private sale of all or part of the Collateral;
	(f) Apply by appropriate judicial proceedings for appointment of a receiver or keeper for the Collateral, or any part thereof, and Debtors hereby consent to any such appointment;
	(g) Exercise its full rights under the Control Agreements; and
	(h) Exercise its full rights under the Guaranty.

	Section 7.2 Provisions Concerning the Collateral
	(a) Financing Statement Filings.  Debtors hereby authorize Lender to file, without the signature of Debtors where permitted by law, one or more financing or continuation statements, and amendments thereto, relating to the Collateral.  Such statements ...

	Section 7.3 Distribution of Collateral Proceeds
	(a) First, to the payment of, or (as the case may be) the reimbursement of Lender for or in respect of all reasonable costs, expenses, disbursements and losses (including, without limitation, reasonable legal fees and related expenses) which shall hav...
	(b) Second, to all other Obligations in such order or preference as Lender may reasonably determine;
	(c) Third, to the satisfaction of any Indebtedness secured by any subordinate security interest in the Collateral if written notice of demand thereof is received by Lender before distribution of the proceeds is completed; and
	(d) Fourth, the excess, if any, shall be returned to Debtors, or to such other Persons as are entitled thereto.

	Section 7.4 Deficiency
	Section 7.5 Other Recourse
	Section 7.6 Exercise of Remedies
	(a) Subject to the provisions of this Section 7.6, (i) Lender shall have all rights and remedies set forth in the Loan Documents and all rights and remedies which Lender has been granted at any time under any other agreement or contract and all of the...
	(b) Any and all proceeds of any enforcement action or other payments pursuant to any of the Loan Documents received by Lender shall be applied as follows: (i) first, to reimburse the enforcing Lender for all cost and expenses (including, but not limit...

	Section 7.7 Lender’s Investment Representations

	ARTICLE VIII  MISCELLANEOUS
	Section 8.1 Notices
	Section 8.2 Amendments
	Section 8.3 Preservation of Rights
	Section 8.4 Unenforceability
	Section 8.5 Binding Effect and Assignment
	Section 8.6 Termination
	Section 8.7 Successors and Assigns
	(a) All covenants and agreements contained by or on behalf of Debtors in this Agreement, the Notes and the Loan Documents shall bind its successors and assigns and shall inure to the benefit of Lender and its successors and assigns.
	(b) This Agreement is for the benefit of Lender and for such other Person or Persons as may from time to time become or be the holders of any of the Obligations, and this Agreement shall be transferable and negotiable, with the same force and effect a...
	(c) Debtors hereby recognize and agree that the Lender may, from time to time, one or more times, transfer all or any portion of the Obligations to an affiliate of the Lender or any other third party  Such transfers may include, but are not limited to...

	Section 8.8 Renewal, Extension or Rearrangement
	Section 8.9 Expenses; Indemnification
	(a) Debtors shall pay, hold harmless against liability for the payment of, and reimburse on demand as and when incurred Lender from and against the following: (i) all costs and expenses incurred by it in connection with its due diligence review of Deb...
	(b) Debtors hereby further agree to indemnify Lender, its affiliates and each of their directors, officers and employees against all losses, claims, damages, penalties, judgments, liabilities and expenses (including, without limitation, all expenses o...
	(i) In addition to and without limiting the generality of Section 8.9(b) above, Debtors hereby agree, jointly and severally, to defend, indemnify and hold harmless the Lender Parties from and against any and all Losses which any Lender Party(ies) may ...
	Notwithstanding the foregoing, Debtors’ obligation under this Section 8.9 shall not apply to any Losses arising out of or resulting from the gross negligence or willful misconduct of Lender, or any actions or circumstances first occurring after the da...

	Section 8.10 Waivers
	Section 8.11 Limitation of Liability
	Section 8.12 Relationship Between the Parties
	Section 8.13 Governing Law; Jurisdiction; Consent to Service of Process
	(a) This Agreement shall be construed in accordance with and governed by the internal laws of the State of Rhode Island, without regard or reference to its choice of law principles.
	(b) Debtors hereby irrevocably and unconditionally submit to the jurisdiction of any state or federal court sitting in Rhode Island over any suit, action or proceeding arising out of or relating to any Loan Document or for recognition or enforcement o...
	(c) Debtors hereby irrevocably and unconditionally waive, to the fullest extent it may legally and effectively do so, any objection which it may now or hereafter have to the laying of venue of any suit, action or proceeding arising out of or relating ...
	(d) Each party to this Agreement irrevocably consents to service of process in the manner provided for notices in Section 8.1 herein.  Nothing in this Agreement or any other Loan Document will affect the right of any party to this Agreement to serve p...
	(e) WAIVER OF JURY TRIAL.  EACH PARTY HERETO HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, ANY LO...

	Section 8.14 Press Releases; Logo
	Section 8.15 Counterparts




