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FEC MAIL cEnTER

Alexandra Broomhead
Campaign Finance Analyst
Reports Analysis Division
Federal Election Commission
999 E Street, NW
Washington, DC 20463

Dear Ms. Broomhead:

Per your instruction, the Laborers’ International Union of North America PAC (LIUNA PAC) has filed the
Schedules C and C-1 electronically with the committee’s Post General 2012 Report to disclose details of
the committee’s loan from Amalgamated Bank. Enclosed are the documents associated with this loan.
if you have any questions or concerns, please feel welcome to contact the committee.

Sincerely,

Vicky Schumacher

Compliance
enclosure
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General Terms and Conditions

Definitions of certain capitalized terms are contained in
Section 14.

I. Consideration; Pledge and Assignment; Security
for Liabilities:

(a) This Agreement is made (i) in consideration of
one or more presently outstanding loans, credit facilities,
commitments, overdrafts in deposit accounts, letters of
credit, or other financial accommudations from the Bank to
Pledgor and/or (ii) in order to induce the Bank (A) now or
hareafter io extend (or coniinue to extend) aredit and/or to
grant or continue financial accommoéations in any form to
the Pledgor.

{(b) Pledgor hereby assigns, transfers and pledges
to the Bank and grants to the Bank, as security for any and
all Liabilities of Pledgor, a lien and security interest in all
of the right, title and interest of Pledgor in, to and under
the Collateral. (Bank's irterests in the Collateral are
referred to cullectively as the "Security Herest".)

(c) As used in this Agreement, "CColinteral” shal)
mean (i) the Deposit, (ii) any cash or other property at any
time receivable in respect of, in exchange for or in
substitution for the Deposit, including any Interest on the
Deposit, (iii) all rollovers, replacements, substitutions,
extensions, renewals and proceeds of any and all of the
foregoing, and (iv) all Accounts and (v) all rights and
privileges of Pledgor with respect to any and all of the
foregoing,

2. The Deposit; Blocked Account; Renewals:

(a) Deposit. On or before the date of this
Agreement, Pledgor has placed, or Pledgor may hereafter
place, with the Bank immediately available funds or may
add to such funds. Such funds shall collectively constitute
the "Deposit". The accounts at the Bank in which the
Deposit is maintnimed are referred to as the "Accaumt”.
The Danasit may be all or only a portion aof the Account.
All or part of the Deposit and Accounts are identified
above, in Spenific Terms.

(b) Blocked Account. So long as any of the
Liabilities shall remain unpaid: (i) the Deposit shall be kept
in a separate Blocked Account or Accounts or, if the
Deposit is a portion of an Account, the pledged portion of
the Account shall be blocked and held in that Account, ata
Branch of the Bank identified above in Specific Terms,
under the sele dominion and control ef the Bank; (ii)
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except as otherwise provided herein, Pledgor shall have no
right to withdraw any amounts from the Deposit, (iii) any
Interest or other income accrued on the Deposit shall be
retained as Collateral, and (iv) the Bank miay from time to
time exercise all rights of Pledgor withr respect to the
Collaterai, as aecessary or desirnble in the Bank's sole

. judgment to pratect the Bank's interests. Unless an Event

of Default occurs and is continuing, the Bank may remit
amounts deposited in the Account as directed by the
Borrower in accordance with the terms specified in the
Covenant Agreement, dated as of the date hereof, between
the Borrower and the Bank.

(c) Automatic Renewal of Deposit. As long as any
af the Liabilities shall remain unpaid and no Event of
Default (unless waived by Bank) shall have occurred, then,
on each respective mutucity date of the Account (if the
Deposit is in a time deposit or certificate of deposit
Account), the principal amount due with respect to the
Deposit will automatically be renewed, extended, rolled-
over or placed in a new Account (the "New Account"),
which shali then be deemed to contain the "Deposit."
Upon maturity of any tirre deposit or certificate of deposil,
Pledgor may withdraw any interest credited to the Aocount
and any prinoigal whieh exceeds the amounat of the piodged
Deposit in aecordanoe with tho terms and conditions of the
Account; any such amount hot so paid or. withdrawn shali
remain part of the New Account. Unless otherwise agreed
to by Pledgor and Bank, the New Account shall have a
term equal to the term of the then maturing Account, shall
bear Interest at such rate and be on such terms and
conditions as the Bank is then offering for deposits of
similar amount and tern. However, if the Bank then nc
longer offers daposit accounts with a term equal to the term
of the then maturing Account, the New Account shall have
a term which is equal to that term which, aniong the terms
of deposit accounts then being offered by the Bunk, is
closest in duration to the term of the then maturing
Account; and the New Account shall bear Interest at such
rate and shall be subject to such terms and conditions as
the Bank is then offering for deposits of similar amount
and term. Each New Account shall be deemed to be the
Account and shall continue to be subject to this
Agreement.

(1) Book Entry Deposits. The Deposit Account
may be issued in book untry form by thc Bank and a

confirmation of the Accouni, as distinguished from a
physical certificate, may, in the Bank's discretion, serve to
evidence the Account,

(e) Acceptance. The Bank's acceptance of the
Security Interest is intended to be a waiver by Bank, solely
for purposes of this Agreement, of any provision of the
terms and conditions povoming the Account which restrict
the transfer or change of ownership of the Account or
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prohibit its use as collateral security for a loan; such
acceptance shall not be deemed to constitute a waiver of
such restrictions or prohibitions as to any other transfer,
assigument, pledge or grant of a seeurity interest in the
Aceeunt or Deposit.

(f) Deposit Agreement. Subject to and except as
modified by the provisions of this Agreement, the Acaount
shall continue to be governed by the Bank's terms and
conditions applicable to the Account.

3. Representations, Warranties and _Covenants:
Pledgor hereby represents and warrants to, and covenants
with, the Bank thut: (a) Pledgor is and will be the sole
owner of the Deposit and any other Colteteral, (b) the
Cnullateral existing on the date of this Agreement is and will
continue ta be, and any Collatecal arising after the date of
this Agreement will be, frec from all liens, security
intcrests and/or other encumbrances, cxcept the Bank's
rights pursuant to this Agreement, (c) Pledgor has full
right, power and authority to enter into this Agreement,
grant the Security Interest and perform Pledgor's
obligations under this Agreement (d) the execution,
delivary and performance of this Agresment, the granting
of the Securlty Interest and the exercise of the Bank's rights
under this Agreement and/or under appiicable law o not
ard will not violate ar contravene the terms of Pledgor's
chartar documents or any obligation or duty under law,
including those arising under the FEC regulations,
agreement or otherwise, binding on Pledgor or its
properties, (€) no registration with, or consent or approval
of, or other action by or with, any Governmental Authority
or any other Person is required in comnnection with the
exacution, tclivery and performance of this Agreement or
the exercise of the Bank's rights under it, (f) this
Agreameni consiltutes the lcgal, valid and hinding
obligation of Pledgor enfarceable in accordance with its
terms, (g) the Security Interest granted under this
Agreement to the Bank is and will continue to be (or will
be, in the case of Collateral hereafter arising) a valid first
priority lien on and Security Interest in the Collateral,
superior and prior to the rights of all other Persons, and no
filing or other act is required to create or perfect such
Security Interest, (h) the Pledgor Is not presemly insolvent,
as defmed in the New York Uniform Coinmercinl Code,
and the transfer and pledge of the Callaterai to the: Bank
does not result in the insalvency of the Pledgor, and (i) no
insalvency proceedings, as defined in the New York
Uniform Commercial Code, have been commenced by or
against Pledgor.

4. Purther Assurances; Bank Appointed Attomey-in-
Fact: In order to perfect, confirm and assure the Bank's
Security Inturest, to assist the Bank's realization thereon
and otherwiso to accomplish title purposes of this
Agmement, Pledgor agrees at Pledgor's own expense to
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take such actions and to execute such writings as the Bank
may request from time to time and irrevocably authorizes
the Bank to take such actions and to execute such writings
as Pledger's agent ard attorney-in-fact, which authorization
and appuintment are frevocable mnd couplei with am
interest, with full power af substitutian.

5. Rights and Remedies Upon Default; Application of

Proceeds: Deficiency:

(a) Upon the occurrence of any Event of Default,
the Bank shall have, in addition to other rights provided in
this Agreement and the rights of a seeured party under the
New York Uniform Commercial Code and lts rights under
ary other applicuile law or agreement as in effeot frora
time to time, the right, withrout prior natice (excont as may
be required by law and may not be waived) ta, or conseni
from, the Pledgor and without releasing or affecting this
Agreement or the Pledgor's obligations under it, to: (i)
demand and receive payments on or from the Deposit and
other Collateral and give releases, receipts and
acquittances therefor, (ii) exercise any right of set-off the
Bank may have with respect to the Depesit, the Account
and/or any other of Pledgor's deposit accounts at the Bank
(regardless of stated madirity), (iii) effect ane or mare
withdrawals from the Denosir and Account (regardless af
its stated maturity) as may be required te pay wholly or
partially any of the Liabiiities or any ather obligation of the
Pledgor under this Agreement at any time outstanding, (iv)
in order to accomplish any of the foregoing, break any time
deposit or certificate of deposit Account constituting or
containing the Deposit prior to its statcd maturity, (v)
deduct any applicable penalty for withdrawal of the
Deposit or Account prior to its stated maturity before
applying the balanoe of the praceeds ta the Liabilities, (vi)
apply any ammunis so withdrawn, set-off or received en
account of eny of the Liabilities, and (vii} do such othec
acts and things as Bank may, in its discretion, deem
necessary, appropriate or desirable to enforce and obtain
the benefit of its Security Interest and other rights under
this Agreement.

(b) The Bank shall have the right to apply any
amount held, redlized or reccived by it pursnant to this
Agreement, in such order as it shall determine, (i) toward
the payment of auy of ils costs and expenses (including,
without limitation, reasonable attorneys' fees and expenses)
in enforcing this Agreoment, in originating the loan and
preparing the loan documents, realizing upon or protecting
any Collateral and in enforcing, collecting, or preserving
its rights with respect to, the Liabilities, (ii) to the payment
of all other Llabilities in such order as the Bank may elect,
and (iii) as otherwise provided by applieable law. Any
Collateral and any instruments or certificates evidencing
any Collatorai remaining after the Liabilities huve been
paid in full shall he delivered ta Pledgor or Pledgar’s
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successors or assigns or as otherwise required under
applicable law.

(c) The Bank's rights and remedies shall be
cumulative. Except as provided in Section 2(b), Picdgor
shell romain liable o Bank for any doficiency ds to the
Liabiiities.

6. Waiver of Notice of Acceptance, Protest, etc.:
Pledgor waives notice of acceptance of this Agreement and
notice of any Liabilities (and the amounts and terms of
such Liabilities) to which it may apply, and waives
presentment, demand of payment, protest, motice of
dishonor or nonpayment of any Liabilities of Pledgor,
notice of default ly Pladgor, notiae of any payment to iite
Benk of any of Pledgor’s Liabilities or of any Callateral
which the Benk may hold for Pledgor's Liabilities, notice
of any arrangements or settlements made in or out of court,
whether or not in the event of reccivership, liquidation,
readjustment, bankruptcy, reorganization, arrangement, or
assignment for the benefit of creditors of Pledgor, or of any
suit or the taking of other action by the Bank against, and
any other notice to, any Person [iable with respect to any
such Liabillties.

7. Security inferest Absolie: Pledgor’s Cousents aud
Waivers of Syretyship Defenses:

(a) Absolute an¢ Unconditipnal. The obligations of
Pledgor under this Agreement are absolute and
unconditional and shall remain in full force and effect
without regard to, and shall not be impaired by, any
bankruptcy, insolvency, reorganization, arrangement,
readjustment, composition, liquldation or the like of
Pledgor or any puaramor, entdorser or othern Person
providing security ar atherwise liahie for any uf the
Liabilities.

(b) Waivers and _Consents. Pledgor hereby
consents to, and agrees that any of the following at any one
or more times shall not impair any of Pledgor's obligations
under this Agreement without any natice to Pledgor being
required (except as required by applicable law and which
cannot be waived): (i) any exercise or nonexercise, or any
waiver, by the Bank of any right, remedy, power ar
privilege under or in respect to the Liabilities or any other
agreement, instrument or documernt executed in canneciion
with or relating to or evidencing any of the Liabilities or
any security for or any guaranty of any of the Liabilities
(other than this Agreement); (ii) any increase of, addition
to or reduction of the Liabilities; (iii) any one or more
extensions, renewals, refinancings, consolidations,
continuations of or amendments to or modifications of, or
changes in thie time, place, manner or terms of payment of|
any of the Liabilities, any agreement, instrument or
document execnred in connoction withh or relating to or
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evidencing any of the Liabilities or any security for or any
guaranty of any of the Liabilities (other than this
Agreement); or (iv) the invalidity, irregularity or
unenforccability of all or any part of the Liabilities or any
security for or any guaranty of any of the Liabilities,
whether or not Pledger shad have npotice or imowiedge of
any of the fnregoing; (v) any settlement, compromise,
release, discharge of, surrender, waiver, medification,
impairment or enforcement of or exercise of, or failure or
refusal to enforce or exercise, any claims, rights or
remedies of any kind or nature against, Pledgor or any
other Person liable with respect to any of the Pledgor's
Liabilities, or regarding aay Collateral held by the Bank;
(vi) any sale, exclange or impairmeat of, or ether
transaction in, (A) any Property af Pledgor or of any exher
Person liahie with respect to any af the Pledgor's Liabitities
cr, (B) any Coilaternl; and (vii), with or without any
express reservation of rights, any suit or qbtaining any
judgment against or covenanting not to sue or enforce any
remedies against Pledgor or any other Person liable with
respect to any of the Pledgor's Liabilities, or against whom
any Pledgor may have a right of recourse.

(c) Limited Duties as to Non-Collaveral Assets.
The Bank is under no daty to Pladgor to proteet, socure,
insure, obtain, retain, take possession of, or to file, record,
record notice of, or otherwise to perfect, any mortgage,
trust deed, lien on or security interest (however
denominated) in, any asset which has been pledged, or in
which a security interest or other lien has been granted, to
the Bank in connection with the Liabilities if such asset (i)
is not actually in the Bank's possession or (ii), if pledged,
has been pledged by any one other than the Pledgor.

8. Limitation an_Bank's Liability: Beyond the
exercise of reasonablc care to assure the safe custody of

Collateral in its possession, the Bank shall have no duty or

" liability to preserve rights pertaining to any Collateral.

Furthermore, the Bank is under no duty to the Pledgor to
protect, secure, insure or obtain or perfect any security
interest in any property pledged by any other Person in
connection with any of the Liabilities of the Pledgor.
Neither thc Bank, nor any director, offieer, employee,
attorney or agem of the Bonk (each, aa "Agent"), shall be
liable to the Pledgor for any action tken or omitted to be
taken in good faith by it ar them pursuant to or ia
connection with this Agrecment, except for its or their own
gross negligence or willful misconduct, or, solely to the
extent required by law and not waivable, its or their own
negligence. In any event, the Bank and its Agents shall
have no liability for any special, consequential or punitive

damages.

9. Indemaification; Bank's Coslts _and Expe:
Pledgor agiees to indethnify and hold the Bank and/ar any
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Agents harmless from and against, and pay on demand to
thc Bank or such Agents, any and all loss, liability, cost
and expense (including but not limited to filing fees and
reasonable atlorneys' fees and expenses ir advising,
represonting or litigating on betif of the Bank) ai
connection with any matter relting to Pledgor, the
Collateral and/or this Agreement, including but not limited
to those for (a) any action cantemplated or teken, whether
or not by litigation, to enforce or collect, to protect rights
or interests with respect to, to sell or deliver, or 10
preserve, any Collateral, Bank's rights or remedies under
this Agreement, any Pledgor's Liabilities, (b) compliance
with any legal process or any order or directive of any
government! authority with respect fu Pledgor, (c) any
litigatioa, admiuistrative or other proceeding relating to
Pledgor, and/or (d) any amendment, modification,
extension or whiver with respeot ta this Agreement or any
Liabilities, unless such loss, liability, cost or expense shail
be due to willful misconduct or gross negligence (or, solely
to the extent required by law and not waivable, negligence)
on the part of the Bank or such Agents. Any such loss,
liabllity, cost or expense shall, from the date incurred, be
part of the Liabilities secured by this Agreement.

10. Parties: Pledpor, if nore than dne, shall be jaintly
and severully liahle under this Agreemont. Anyane signing
this Agreement shall be bound by it, whether or not anyone
¢clse signs this Agreemant at z:ry time. Any reference in
this Agreement to the Pledgor shall include: (i) any
assignec or assignees, successor or successors to which all
or substantially all of the business or assets of Pledgor shall
have been transferred directly or indirectly, (ii) any other
corporatian, firm or estity into or with which the Pledgor
shull have merged, consoliddted er reorganized, (ili) any
suncessor parmership(s) tb Pledgor and (iv) tire heirs,
executors, and legal representatives of Pledgor.

11. No _Oral Changes: This Agreement may not be
changed or terminated orally.

12. Waivers by Bank. No failure or delay on the part
of the Bank in exercising any of its rights or remedies
under this Agreement or under law, and no paitial or single
exercise of any of such rights or remedies, shall constitute
a waiver of any provision of this Agrcement or of any of
such rights or remedies. No waiver ef any of the Bank's
rights under this Agreement or under law shall beideemed
to he made by the Bank by any future action, course of
dealing or otherwise, unless such waiver shall be in
writing, duly signed on behalf of the Bank. Each such
waiver, if any, shall apply only with respect to the specific
instance involved and only to the extent expressly stated,
and shall in no way impair the rights or remedies of the
Bark or the obligations of Hledgor w the Bank in ahy other
respect at that or at any other tinte.
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13. Benefit of Agreement: Transfers: This Agreement

is binding upon Pledgor and Pledgor's executors,
administrators, successors and assigns; provided, however,
that Pledgor may not, without the priar written consent of
the Bank, assign or delegaie any of its rights or ebligations
under this Agreament to any Person. Bank may Transfer
this Agreement and its rights under it to any Transferee in

‘cannection with a Transfer of the Liabilities of Pledgor

and, to the extent of any such Transfer, any Transferee
shall have the benefit of this Agreement and Bank's rights
and remedies under it.

14. Definitions: As used in this Agreement, the
following terms shall have the meanings specified below
and shall include in the singular number the plural end in -
the plural aumber the singular:

"Account" shall have the meaning set forth in Section

2(a).
""Agent" shall have the meaning set forth in Section 8.

"Agreement" shall mean this agreement and any riders,
schedules and exhibits attached to it.

"Bank' shall mean Amalgamated Banic, New Yiork, New
York and shall inchude the Bank's successors and
Transferees and any Agent acting for the Bank.

“Blocked Account” shall mcan account number
81007621 in the name of the Borrower with the
Washington, D.C. branch of the Bank.

"Collateral™ shall have thc meaning set forth in Section

1(b).

"Debtor Relief Action" shall mean the commencement by
Pledgor or (unless dismissed nr terminated within 30 days)
against Pledgor of any proceeding under any law of any
jurisdiction (domestic or foreign) relating to bankruptcy,
reorganization, insolvency, arrangement, composition,
receivership, liquidation, dissolution, moratorium or other
relief of financially distressed debtors, or the making by
Pledgor of an assignment for the benefit of creditors.

"Deposit" sbaii have ita: meaming sef forth in Section 2(a).

"Event of Default" shall mean the occurrence of any of
the following: (i) any failure by Pledgor to make any
payment to Bank when due, (ii) any Debtor Relief Action,
(iii) a default or Event of Default under any documentation
for any loan or other credit facility made available by the
Bank to Pledgor or under the documentation for any
obligation of Medgor to Bank, (iv) the Pledgor's fathire to
perform any of its obligatians under this Agreement
following (5) basiness days’ notion from the Bank requiring
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such performance, (v) any representation or warranty made
by the Pledgor in or in connection with this Agreement
being or having been incorreet or misleading in any
material respect when mede, or (vi) any levy upen,

encumbrance of, seizure or attachment of, or the receipt by

the Bank of any injunction or restraint or reetraining notiae
or order regarding, or the commercement of any legal
proceeding against, any part or all of the Collateral,

"Governmental Authority” shall mean any domestic or
foreign, national or local (a) government, (b)
governmental, quasigovernmental or regulatory agency,
authority or insnumentality, or (¢) court.

"Intereat” shell mean interest, dividends and other income
earned or accruing on a Deposit in an Account.

"Liabilities" shall mean any and all indebtedness,
obligations and liabilities (in whole or in part) of Pledgor
for the payment of money, whether (a) absolute or
contingent, (b) direct or indirect, (c¢) joint, several or
independent, (d) now outstanding or hereafier existing,
arising, incurred or suffered, (e) secured or unsecured, (f)
liquidated or unliquidated, (g) arising by confract,
operation of law or etiierwise, ot (h) dhe or iereafter
besoming due, fo the Bank or held or herenfier hecoming
held hy tho Bank for its owr account or as agent for
another or others, whether created directly or acquired by
Transfer or otherwise, and whether any such indebtedness,
obligation or liability shall be unenforceable against the
Pledgor, by reason of any provision of law of or any other
defense avaiiable to the Pledgor against the Bank, and any
and all extensions, continuations, renewals and/or
mudificaions of any such indebwdness, obligation or
liability.

"New Account" shall have the meaning set forth in
Section 2(c).

"Person" shall mean any person, partnership, joint
venture, company, corporation, unincorporated
organization or association, trusi, estate, Governmental
Authority, or any other entity.

"Pledgor" shall mean those signing this Agreement as
Pledgor, and any one cr more of them.

"Pledgor's Guaranty Undertaking" shall have the
meaning sct forth in Section 2(a).

"Security Interest" shall have the meaning set forth in
Section 1(b).

"Transfer"” shall mean any negotiation, assignment,
participation, canveyance, grant of a lien, security interest,
lease, delegation or any other direct or indirect transfer of a
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complete or partial, legal, beneficial, economic or other
interest or obligation.

"Transferee' shall mean any Person to whom a Transfer
is made.

15. Jurisdiction; Service of Process: Pledgor submits
to the non-exclusive jurisdiction of the federal and state

courts in the State of New York, County of New York with
respect to any legal action or proceeding arising hereunder
or relating to any of Pledgor's obligations. Any judicial
proceeding shall take place in New York County. Service
of process may be made on Pledgor by personal delivery
ut, or by mail addressed to, any address to which the Bank
may address notices to Pledgor as set forth below pr in any
other manner permitted by law. If service of process is
made by mail, such servicc shall be deemed to be effective
and complete ten (10) days after the date of mailing.

16. Goveming Law: This Agreement and the rights
and obligations of the Bank and of Pledgor under this
Agreement shall be governed and construed in accordance
with the internal laws of the State of New York without
giving effect to conflict of laws principles.

17. Litigation Waivers: Pledgor waives the right to
assert any caunterclaim or set-off in any litigation brought
to enforce the Bank's rights and remedies under this
Agreement. In connection with any litigation, Pledgor
irrevocably waives any sovereign immunity that it may
have or hereafter acquire, including but not limited to
immunity from the jurisdiction of any court, from any legal
process, from attachment prior to judgment, from
attachment in aid of ecxecution, from execution or
otherwise.

18. Continuing Nature of Agreement: This Agreement
is a continuing one, and all Liabilities to which it applies or
may apply under its terms shall be conclusively presumed
to have been created in reliance on it.

19. Captions: Captions are used in this Agreement for
reference purposes only and shall not be deemed to modify
or interpret the text of this Agreement.

20. Notices: Any notice or communication in
coanection with this Agreement shall be in writing and may
be delivered personally, by telefax, by nationally
recognized overnight delivery service, or by registered or
certified mail, return receipt requested. Any such notice or
communication shall be addressed (a) if to Pledgor, at the
address set forth above and (b) if to the Bank, at 275
Seventh Avenue, New York, New York 10001, Attention:
Ciedit Administration Department, or to such other
address(es) as may afier the date of this Agreement be
designated by natice bry Piedgor or the Bank, respectively.
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All such notices or other communications shall be deemed
given as follows: (a) when delivered personally or by
telefax, (b) if sent by overnight delivery service, one (1)
business day after delivery to the delivery service, with
fees paid or arranged fac at sender's expense, or (c) If
mailed, five (5} business days afier heing mailed, postage
prepaid, addressed as set forth above, except that (d) natice
of change of address and notice of revocation pursuant to
Section 7 shall be deemed to have been given only when
received.

22. Merger _of Apreement; No Derogation of
Agreements Regarding Other Subject Matter:

(a) This Agreement, Pledgor's resolutions or other
authorizing documents, if any, Pledgor's Covenant,
Warranty and Representation Letter, if any, any other
agreement by Pledgor giving the Bank a lien, security
interest, mortgage, pledge or other interest, however
denominated, as security in any Collateral, and any other
written agreements and/or undertakings delivered by or on
behalf of Pledgor to the Bank representing or by which
Pletigor incurs any of the Pledgor's Liabilities, or delivered
concurrently with or in support or furtherance of, or
sugported or sacured by, this Agreement, and any other
agreement or dacument, es and to the extent expressly
provided in this Agreement, constitute the entire agreement
between the Bank and the Pledgor with respect to the
Bank's Security Interest and, except to the extent, if any,
provided in this Agreement, supersede any prior oral or
written agreement regarding the Bank's Security Interest.

(b) Neither the provisions of this Agreement nor
the Bank's acceptance of the Security Interest shall in any
way limit, diminish or waive any of the Bank's rights under
any other agreement with Pledgor or any other Person
regarding any other subject matter.

23. Waiver of Jury Trial: Pledgar waives, and
delivers this Agreement to the Bank on condition that,
by 'its acceptance of this Agreement, Pledgor waives,
the right to a_jury trial with respect to any_dispute
arising under or_in_connection with this Agreement or
relating to an the Pledgor's Liabilities; any judigial
proveeding with respect te any such dispute shell take
place withaut a pury.

21. No_ Representations ov_Agreements by the
Bank: Pledgor acknowledges that the Bank has made no

representation, covenant, commitment or agreement to
Pledgor except pursuant to any written document executed
by the Bank.

24. No_ Representations of Nonenforcement:
Pledgor acknowledges that no representative or agent of
the Baak has represented ar indicated that the Bank will
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not enforce any provision of this Agreement or any
provision of any document binding on or others in
cennection with any of the Pledgor's Liabilities in the event
of litigation or otherwisc.
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Amalgamated Bank

Dated as of: November 1, 2012

AGREED TO:

Eledgor: Laborers’ International Union of North America
(LiUNA) PAC

Pledgor:
[Seal]

Taxpayer Identification No: 52-0886981

(Signature) By: dl:—-k m. Dw-

(Print) Name: Terence M. O'Sullivan

Title or Capacity: Chairman

(Signature) By:

(Print) Name: Armand E. Sabitoni

Title or Capacity: Treasurer
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Amalgamated Bank

Dated us.of: November 1, 2012

.AGREED TO:

Pledgor: Laborers' Intemational Union of North America
‘(LIUNA) PAC

Pledgor:
[Seal]

Taxpayer Identification No: 52-0886981

(Signawre) By:
(Print) Name: Terence M. O'Sullivan

Title.or Capacity: Chairman

(Signature) By:

(Print) Name: Armand E. Sabitoni

Title or Capacity: Treasurer
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Amalgamated Bank

FORM FOR USE WHEN ACKNOWLEDGMENT IS TAKEN OUTSIDE NEW YORK STATE

DISTRICT OF COLUMBIA, )

On the E day of AJOWsbBiNin the year 2012, before me the undersigned, personally appeared Terence M.
O’Sullivan, personally known to me or proved to me on the basis of satisfactory evidence to be the individual whose
name is subscribed to the within instrument on behalf of Laborers’ International Union of North America (LIUNA)
PAC, the unincorporated association described in and which executed the faregoing docwment hcknowledged o ne
that he executed the srme in his capacity, that by his sigueture on (fe irstrument, the psraen upan behalf of which tha
individual acted execated the instrument, acd that such individual mede such appearance before the undersigned in
Washington, D.C.

Signature: o
Office of individual taking Acknowledgment:
[Official Seal/Stamp]
Paola Eldridge Johston
Notary Public, District of Columbia
STATE OF My Commission Explres 3/14/2013
RHODE ISLAND
COUNTY OF

On this day of November, 2012, before me, the undersigned notary public,
personally appeared Armand E. Sabitoni, as Treasurer of Laborers® International Union of North America
(LIUNA) PAC, an unincorperated association orgenized in the District of Columbia, personally known to
the notary or proved to the notary through satisfactory evidence of identification, which was personal
knowledge, to be the person whose name is signed on the preceding or attached document. and he
acknowledged to the notary that he signed it voluntiily for its smted pugpose.

Notary Public
My Commission Expires:
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Amalgamated Bank

DISTRICT OF COLUMBIA, )

On the ___ dayof______,mmeyeu-zolz befmmdlcmdmwwd.petwnnllyappedemmM
O'Sullivan, personally known.to me or p:wed t6.me on the basis of satisfaciory.evidence to be thie individual whose
name is:subscribéd to:the within iasfrument on'bechalf of Laboress’ lmemnmml Union of | Nonth: America (AJUNA)
pmmemmmm:mmwmmmmmemam ctnowbdgedmm
tlnlheneqmddr_muinhscaputty.lhubyhsugmummmemwmhwmn upmbdulfofwhld:m
individual acted execited: the instaiticnt, and that such individual made such- appesrassce before the undersigned in
Washington, D.C.

Office of individua) taking Ackmowiedgment:

[Official Seal/Stamp)

STATE OF
RHODE JSLAND
COUNTY OF Frovidtnce

On this _Zét__ day of November, 2012, before-me, the undersigned notary-public, .
personally appeared Armand E. Sehitoni, as Treasurer'ol Laborers’ Intemational Union of North America
(LIUNA)-PAC, an unincorporated association organized in.the District of Columbia, personally known to
the notary or groved (o the notary through satisfactory evidence of identification, which was personal
knowledge, 10 be the person whose naime.is signed on lhepmeedmgoulwleddowmm. and'he
acknowledged to the notary that he signed it voluntarily for its stated purgoso.

MyCuuusmu Bxpires: /O-&-13
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CONTINUING SECURITY AGREEMENT

As of November 1, 2012

Amalgamated Bank

275 Seventh Avenue

New York, New York 10001

Attention: Credit Adriinistration Department

Re: Laberers’ Internationai Union of North America (LIUNA) PAC ("Borrower")

Ladies and Gentlemen:

This letter Agreement, including attached Schedules A and B and any attached Riders together set
forth our mutual agreement as to the terms and conditions of a Security Interest granted by Borrower to Bank in
consideration for loans and other financial facilities now or hereafter made available by Bank to Borrower.

Definitions are set forth in paragraph 11 hereof.

1. Collateral; Security Interest; Set-off.

(a) (i) "Liabilities” as used in this
Agreement means: all loans and advances that Bank
may make to Borrower at any time, all interest
thereon, and all of Borrower's other indebtedness,
liabilities and obligations of every nature to Bank, or
to others to the extent of their participations that may
be granted by Bank, now outstanding or hereafier
existing, arising, incurred or suffernd, directly
between Borrower and Bank or acquired by Bank
from another, whether absalute ar contingent, jnint,
several or independent, secured or unsecured, due or
not due, direct or indirect, liquidated or unliquidated,
contractual or arising by operation of law or
otherwise, and any and all extensions, continuations,
renewals and/or modifications of any such loan
advance, indebtedness, obligation or liability.

(i) As sccurity for the payment of all
Liabilities, Borcower hercby assigna and Transfers as
secdrity ta the Bank and grants to Bank a continuing
Security Interest in and lien on all of the fallowing
("Collateral"), whether now owned or hereafter
created, arising or acquired, by Borrower: Accounts
(including but not limited to Accounts receivable), all
Revenues, Bank Accounts, deposit accounts,
intellectual property, investment property, contract
rights, instruments, chattel papcr, insmllment sales
contracts, leases, General Intangibles (incloding but
not limited fo tax refund claims and tort claims),
Payment Intangibles, rights and interests of Borrower
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in contributions and pledges, proceeds from
fundraising activities and investments, books,
records, donor lists, donor pledge cards, donor check-
off contribution documentation, address and contact
lists (relating to contributors, supporters, subscribers
or otherwise), payments from the sale or rental of any
assets, rights in any interests, refunds and
reimbursement payments and all other tnonies or
other obligations owed to Borrower, data processing
material (including but not limited to programs, eards,
tapes, discs, and tabulating runs), documents,
equipment, invertury, proeeeds of imventary seld,
leased or othcrwise disposed of by Borrower, and all
collateral, Security Interests, guaranties, powers,
remedies and rights pertaining thereto, together with
all of Borrower’s right, title, and interest in and to any
other assets, now owned or hereafter acquired or
existing, including goods which have given rise to
Accounts, insurance on all of the foregoing, and all
products and proceeds of all of the foregoing,
including insarance prodeeds.

{b) From time to time Borrawer will
execute and deliver to Bank such confirmatory
assignments, the Deposit Account Pledge
Agreements, schedules of Accounts, Payment
Intangibles and donor lists and such other or
supporting documents (including but not limited to
copies of invoices to customers and evidence of
shipment and delivery) as Bank may reduest, but in
no event shall the execution or failure to execute or
deliver any such confirmatory assignment, schedule
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or other document be construed to limit Bank's
Security Interest in all Accounts and other Coilateral.

(c) Borrower will notify Bank promptly:
(A) at the thnes that Borrower advises Bank (in any
form) of any and all transactions giving rise to
Accounts or Revenues, of all such Accounts or
Revenues for which Borrower holds any collateral,
lien, security, guaranty, letter of credit, surety bond,
set-off rights, or other obligation ot rights protecting,
securing or assuring Borrower's right to receive
payment (other than the mere right for such payment),
incintling but not limited to any security arisiny fram
any agrecment, end eny lien arising by aeperation of
law (aH collectively referred to hereinafter as
"Account Security"), identifying each such Account
and the nature of the Account Security and providing
Bank with such other information as Bank may
request, identifying each such Account and entity
specifically and providing Bank with such other
information as Bank may request, and (B) of any sale
or lease of goods or services evidenced (at any time)
by an instrumeni, chatiel paper, lease, installmeat
sales eentract or similar dociiment.

2. Collections.

(a) Until notified at any time to the contrary
by Bank and except as provided in Paragraph 2(b)
and (c), Borrower will, at Borrower's expense, collect
Borrower's Accounts, Revenues and other amounts
due to Borrower en Collatarnl and remit to Bank
promptly all collections in the form received (with
Borrower's endorsement whea requested by Bank),
with a remittance report in such form and containing
such details as Bank may request. Barrower will not,
without Bank's prior written approval, grant any
extension, maodification, release, compromise,
discharge, allowance or discount in respect of an
Account or other Coilateral except for customary
trade discoants noted en copies of inveices fumished
to Bank.

(b) Upon the accurrence of an Event of
Default, at any time in Bank's or in Borrower's name
or otherwise, Bank may, in Bank's sole discretion,
without notice to Borrower: (i) demand, collect,
enforce, compromise, release, modify, cxtend and/or
discharge Accounts; Revenues, other Collateral, and
guaranties thereof and security therefor, receive
proceeds ‘thereof and give receipts therefor, by such
mems znd on such terms and conditions, if ay, as
Bank may deem advisable; (ii) netify Aeeount
debtors and obligors in connection with athar
Coltateral that their Accounts and amounts due an
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other Collateral are to be paid directly to Bank; (iii)
endorse aad doposit far collestion in Borrower's namms
checks and otirer instrumenis payable to Bormwer ot
respect of Accounts or other Collateral; (iv) receive
and open mail zddressed to Berrower and retain any
relating to Accounts or other Collateral; (v) notify
postal authoritics to changc thc address for delivery
of mail addressed to Borrower to such address as
Bank may designate; (vi) file im Borrower's name
proofs of claim in bankruptcies of Borrower's
Account debtors and wobligors under Accounts or
other Colluteral; and (vii) do all otfier Utings Bank
deems advisable ro arcomplish the purposes of this
Agreement.

(c) The Bank's taking any action pursuant
to Paragraph 2(b)(i) or (ii) or the filing of a petition
by or against Borrower in any proceeding under the
Bankruptcy Code or any successor or replacement
thereof shall immediately and automatically terminate
Borrower's  authority to collect  Accounts.
Nevertheless, despite such termination of authority,
Borrower shall at ell times take such steps, execute
and deliver such documents, do such acts and things,
and cooperate folly with Bank, as Bank shall at any
time request to enable it to enforce and obtain the
benefit of its Security Interest in Collateral and to
collect all Accounts and other amounts due on
Collateral.

(d) Al collections received by Bank,
whether directly ar remiitted by Berrower (net of
Bank's expenses, if any) shall be credited and applied
to such of the Liabilities as Bank shall determine,
solely at Bank's discretion, subject always to final
collection.

3. Warranties. Borrower warrants and
represents that, at all times while any Liabilitics shall
be outstanding, the following shall be true and
Borrower agrees that:

(a) As to Accouitis Dnly:

(i) Rona Fide Transactions. Each
Account stated in each schedule or copy of invoice
delivered to Bank and/or reflected on Borrower's
books and records (each, a "Recorded Account") is
and will be, at the time invoiced and recorded and,
except as otherwise expressly noted, will continue to
be the wvalid and enforceable obligation, not
represented by any inatrument dr chattel puper, of
Borrower's bona fide customer having legal canacity
to contract, to whnm Borrawer will have, bona fide m
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the ordinary course of Borrower's business, rendered
services or sold outright and shipped goods which
prior tlrareto were owned by Borrower solely and
absolutely, free of all liens, pledges, sequrity interests
and other encumbrances of every nature, exsept any
Security Interest held by Bank;

(ii) Fully Payable. The entire amount
of each Recorded Account will be, at the time
invoiced and recorded and, except as otherwise
expressly noted, will continue to be payable (without
any partial payment having beea nmade) by the Person
named therein, uot anhjeet te any defanse, set-off,
counterclaim, reduction ar claim far credits,
allowances or adjustment for any reason except for
customary prompt payment discounts; and no
Recerded Account will represent a consignment sale,
sale on approval, sale or return or other similar
transaction;

(iii) Unencumbered Ownership.
Borrowor will be the sole and absolute owner of each
Recorded Account, free of all encumbrances, claims
and security interests of every nature, except Bank's,
and Borrower shall have the uarestricted right and
power to assign the same to Bank;

(iv) Satisfactory Performance. All of
Borrower's obligations in connection with the
transaction from which each Recorded Account arose
will have been duly performed and accepted by the
Account debtor and, except as expressly notetd: (A)
no goods giving rise to ary such Reaorde€ Aecoant
are or sholl have been returned, rejected or
repassessed; (8) ne notice of rejection, breach,
nonconformity to contract or revocation of
acceptance shall have been given to Borrower in
respect of any such Recorded Account; (C) no dispute
with or claim by the Account debtor on any such
Recorded Account is or will be pending; (D)
Borrower shull have no knowledge of any facl or
circumatante which woald impair the veiidity or
colieetebility of any such Recarded Aceount; and (E)
each such Recorded Account shall comply with all
applicable local, state and federal laws and
regulations (including but not limited to the Federal
Consumer Credit Protection Act and the Federal
Reserve Board’'s Regulation Z) in all matcrial
respects, including, but not limited to, disclosure,
billing, form, content, mamer of preparation and
execution;

(v) dlo Contrary Agreesment. There
is and will be no Agreement between Borrower and
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any Account debtor in conflict with or varying from
the amoum or terms of paymnest of any Recorded
Account;

(vi) Account Debtors Unrelated.
Except as expressly noted, no Account debter on a
Recorded Account is or will be (A) an immediate
relative of Borrower or of any of Borrower's partners,
shareholders, officers or directors, or (B) owned or
managed by any such immediate relative, or (C)
borrower's affiliate (i.e., Borrower’s paresit, subsidiary
or under common ownership with Borrower, direct er
indirect andito any extent);

(b) Generally:

(i) Records Location. All Borrower's
books and records pertaining to Accounts and
Borrower’s other books and records are now and will
hereafter be kept (unless and until Borrower receives
Bank's written consent to a change) only at
Borrower's chief executive office at the address stated
in Schedule A(1);

(ii) Accuratc Unfarmation. All
financial and credit information that Borrower may
furnish to Bank at any time, whether relating to
Borrower, or any Account debtor, and all Borrower's
books and records regarding Accounts, will be true,
complete and not misleading in all material respects;

(iii) Goud Standing. Dorrower is and
will be duly organized ad in goed smanding i the
State of Borrower's incorperation, farmation or
registration (stated in Schedule A(2)), Borrower has
obtained and will maintain all licenses ar permits
required in the operation of its business, and
Borrower is duly qualiified or licensed in good
standing to do business in all jurisdictions where the
nature of Borrower's activities requires such
qualification or licensing, and Borrower's business is
and will be conducted in aceordahice with law;

(iv) Authority. Borrower has full right,
power and authority to enter into, execiite and deliver
this Agreement, financing statements (and/or
amendments thereto) and any officer's certificate and
other documents and agreements executed and/or
delivered by Borrower to Bank in connection with
this Agreement collectively the “Loan Docuiments”,
and Borrower has and shall have full right, power ard
authority to perforin each and all matters and things
required to be perfmmmed nnder this Agreement; the
Loan Docuinents have been duly authorized, executed



and delivered and constitute the legal, valid and
binding obligetions of Borrower, enforeeable In
aceardance with ita mespective turms, rs apnlicable,
(subject to (i) banlauptcy and ather laws of general
application affecting the rights of creditors and (ii)
the award by courts of monetary domages rather than
specific performance of contractual provisions
involving matters other than the payment of money);

(v) All Liens Disclosed. None of the
Borrower's Property is encumbered by any Security
Interests except those granted té Bank ant except as
disclosed in Schedule B attachod to this Agreement;

(vi) Perfected First Priority Security
Interest.  Assuming proper filing of financing
statements (and/or amendments thereto) under the
Uniform Commercial Code, this Agrecment creates in
Bank's favor a perfected first priority Security Interest
in the Collateral, except as disclosed in Schedule B
attached to this Agreement;

(vii) No Defaults. No Everti of Default
or event which, with the giving of notice or the
passage of time or both, would be an Event of
Default, has occurred or continues or will occur as a
result of Borrower's entering into or performing its
obligations pursuant to this Agreement, the other
Loan Documents or in connection with the Liabilities;

(viii) No Conflict. Borrower's
execution ad delivery of this Agreement, the other
Loan Documents and performance of its obligntions
under it are not and will not be in contravention of
any provision of law or any charter or by-law
provision ot any covenant, indenture or Agreement of
or affecting Borrower or any Property of Barrower;
and

(ix) No Claims. There is no action,
suit, investigation or proceeding pending or
threatened against Borrower in or before any court or
any ailministrative or Governmental Authority, or any
arbitration forum, which if determined against
Borrower would affect Borrower's ability ta enter into
this Agreement or any other Loan Document or
prejudice in any way Borrower's ability to fulfill the
obligations set forth in this Agreement.

4. Financial Records Covenants. Until payment
in fuil of all Liabilities, Borrower agrees:

(a) at Borrower's expense, to keep comnlete
antl accurate recards reluting to Accounts and other
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Collateral, including but not limited to shipments,
payments received, credits mnd allowanees gronted
and returns;

(b) at Bank's request to mark those records
in a manner satisfactory to Bank to show Bank's
Security Interest;

(c) to make those records available for
Bank's inspection and copying at reasonable times;

(d) to tum over to Bank such delivery
receipts and copies of invoices as Bank may request;
and

(e) to furnish to Bank:

(i) no later than 30 days aftcr the end
of the next calendar month, a schedule of aging
Accounts, as of the end of the preceding month, in
form acceptable to Bank,

(ii) from time fo time upon Bmri's
written request, Borrower's Officer's Certificate of
Compliance and No Default with respect to the
Liabilities and this Agreement and the other Loan
Documents, in such form as the Bank shall request,
and

(iil) from time to time swh other
information as Bank may reasonably request.

5.Additional Covenants.  Borrower further
agrees that from the date of this Agreement and until
payment in full of all Liabilities, Borrower will not,
without Bank's prior written consent after providing
Bank with all such infarmation and documentation as
Bank may request:

(a) Type of Business. Make any
substantial change in the character of Borrower's
business;

(b) Negative Pledge as to Collateral.
Grant any Security Interest in, otherwise Traunsfer, or
suffer or permit the creation of any lien encumbering,
Collateral, except to Bank and except as disclosed in
Schedule B attached to this Agreement; or

(c) Ordinary Course Transfers of Other
Property. Transfer any of Borrower's other Property,
unless (i) in geod feith in the ordinury course of
business and (ii) uoon the completion of such
transaction aa Event of Defauit or event which, with
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the giving of notice or the passage of time or both,
would be an Event of Default shall have occurred and
be continuing,

6.Events of Default.

(a) Special Definitions. The following

definitions shall apply to words as used in this
Paragraph 6, in addition to the definitions contained
or referred to in Paragraph 11; in the event of any

conflict,

for purposes of this Paragraph 6, the

following definitions shall prevail:

141970123

i) Acceleration: any
acceleration of payment or requirement of
prepayment of any Debt, or any Debt's
becoming due and payable prior to stated
maturity.

(ii) Default: any
breach, default or event of default under, or
any failure to comply with, any provision of
any Loan Document.

(iii) Law: any treaty,
law, regulation, rule, judgment, order,
decree, guideline, interpretation or request
(whether or not having the force of law)
issued by, or any contractual requirement of,
any Govemmental Authority.

(iv) Liabilities:  (A)
any and all Debt of a Dabtor to, or held or to
be beld by, the Bank in any jurisdiction
worldwide for its own account or as agent
for another or others, whether created
directly or acquired by Transfer or
otherwise, and whether with or without
recourse, and (B) any and all obligations of
any other Party with respect to any of such
Debt.

W Material _Portion
of Collateral: any portion of Collaterai
which is material or not insignificant in the
Bank's judgment, in relation to the Liabilities
of that Collateral's Owner to the Bank,
and/or to other Collateral, if any, of that
Owner.

(vi) Owner: any on¢
or more Persons who own an interest in
Coiiateral.

(b) Events of Default—General:

Each of the following shall be an Event of

Default under this Agreement:

0] Nonpayment.
The nonpayment when due, at maturity, by

acceleration, at the expiration of any applic-
able grace, notice or cure period, or
otherwise or, if on demand, when demanded,
of any installment or any part or alt of the
Liabilities.

(ii} Bankruptcy:

Adverse Proceedings. (A) The occurrence
of any Debtor Relief Action; (B) the
appointment of a receiver, trustee,
committce, custodian, personal
representative or similar official for any
Party or for any Materlal part of any Party's
Property; (C) any action taken by any Party
to authorize or consent to any acdon set
forth in subparagraph &6(b)(ii) (A) or (B); (D)
the rendering against any Party of one or
more judgments, orders, decrees and/or
arbitration awards (whether for the payment
of money or injunctive or other relief),
which alone or in the aggregate are, in the
Bank's sole judgment, Material to such
Party, if they continue in effect for 30 days
without being vacated, discharged, stayed,
bonded, satisfied or performed; (E) the
issuance or filing of any warrant, process,
order of attachment, seizure, garnishment er
other lien, levy, injunction or restraint
against any Material part of any Party's
Property; (F) the commencement of any
proceeding under, or the use of any of the
provisions of, any Law against any Material
part of any Party's Property, including but
not limited to any Law (1) relating to the
enforcement of judgments, nt (2) providing
for forfeituire to, or condenmation,
appropriation, seizure or taking possession
by, or on order of, any Governmental
Authority; (G) the forfeiture to, or the
condemnation, appropriation, seizure, or
taking possession by, or on order of, any
Governmental Authority, of any Material
part of any Party's Pteperty; (H) any Party's
being charged with a felony, by indictnient,
information or the like.

iif) Noncompliance.
(A) Any Default under or with respect to any
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Agreement with or to the Bank; (B) the
giving 1 the Bank by or on behalf of any
Party at any tine of any materially incorrect
or incomplete representation, warranty,
statement or information; (C) thg failure of
any Party to furnish the Bank with copies of
its financial statements and such other
information  respecting its  business,
properties, condition or operations, financial
or otherwise, promptly when, and in such
form as, required by any Agreement or
reasonably requested by the Bank; (D) any
Party's failure or refasal, upen reasonable
notice from the Bank, to permir the Bank's
representative(s) to visit and inspect such
Party’'s premises during narmal business
hours and to examing and make
photographs, copies and extracts of such
Party's Property and of its books and
recards; (E) any Party's concealing,
removing or permitting to be concealed or
removed, any part of its Property with the
intent to hinder or defraud any of its
creditors; (F) any Party's making or suffering
any Transfer of any of its Property, which
Transfer is deemed fraudulent under the law
of any applicable jurisdiction; (G) the
revocation or early termination of any
Party's obligations under any Agreement
with or to the Bank (including but not
limited to any of the Liabllities), or the
validity, binding effect or enforceability of
any of such obligatioas being challenged or
questianed, whether or not by the institution
of praceedings; (H) the failure or cessation
at any time of any Security Interest in favor
of the Bank in connection with any of the
Liabilities to constitute a valid, perfected,
first priority Security Interest (or such junior
priority Security Interest as agreed to by the
Bank) in the Property purportedly covered
by such Security luterest.

(iv) Adverse
Changes. (A) The occurrence of a Material
adverse change in any Party’s financial
condition; (B) the death or incompetence (if
a person) or the dissolution or liquidation (if
a corporation, partnership or other entity) of
any Party or such Party's failure to be and
remain in good stinding and qualified to do
business in eaeh jurisdiction Material to such
Party; (C) any Material Dofanlt with respect
to any Material Agreement other than with
or t the Bank; (D) any Default pursunnt to
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which any Person shall have the power to
effect an Acceleration of any Material Debt;
(E) any Accelerabon or demand of payment
with respect to any Materiai Debt; (F) any
Party's becoming inselvent, as defined in the
Uniform Commercial Code; (G) the Bank's
believing in good faith that the prospect of
payment of any of the Liabilities or of
performance of any other obligation of any
Party to the Bank is materially impaired; (H)
the Material suspension of any Party's
business; (1) any Party's Material failure to
pay any tax when due, unless such tax is
being duly, appropriately aod diligently
contested by such Party in good faith,
provided, first, that such Party shall have
established on its books and records reserves
adequate for such tax in accordance with
generally accepted accounting principles,
and second, that failure to pay such tax
during such contest shall not give rise to a
lien for such tax on a Muterial part af such
Party's Property; (J) the expulsion of any
Party from any exchange or self-regulatory
organization or any loss, suspension,
nonrenewal or invalidity of any Party's
Material license, permit, franchise, patent,
copyright, trademark or the like; (K) the
occurrence of any event which gives any
Person the right to assert a lien, levy or right
of forfeiture against arry Material part of any
Party's Property; (L) Debtor's failure to give
the Bank pntice, within 1Q business days
after Debtor had narice or knowledge, of the
occurrence of any Event of Default or any
event which, with the giving of notice or
lapse of time or both, would constitute an
Event of Default.

v) Business

Changes. (A) any change in Control ef any
Party; (B) any acquisition, merger or
consolidation involviug any Party, unless
that Party shall be the surviving entity; (C)
any Party's sale or other Transfer of
substantially all of its Property; (D) any bulk
sale by any Party; (E) any Material change in
the nature or structure of any Party's
business; (F) any change in any Party's name
without prior notice to Bank.

(vi) Personal Property
Collateral. (A) Tho nonpayment when due

of any payment due on any Material Portion
of Collateral; (B) the prohibitien by any
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Law of any payment due or to become due
on any Material Partion of Cofiateral; (C)
any impairment of, or of the girospect of
payment an, any Material Pamion of
Collateral or of any right of recourse agaimst,
or any release, Agreement not to sue,
discharge of or suspension of any right to
enforce against, any Person liable on or with
respect to any Material Portion of Collateral;
(D) the failure by the Owner of any
Collateral to pay any tax affecting a Material
Portion of Collateral promptly when due or
to exhibil to the Benk 1zcoipts fon paymant
of any such tax promptly on request, unless
such tax is being duly, appropriately and
diligently contested by such Owner in good
faith, provided, first, that such Owner shall
have established on its books and records
reserves adequate for such tax in accordance
with  generally accepted accounting
principles, end secend, that failure to pay
such tax during such contest shall not give
rise ta a lien fan stich tax on such Collataral;
(E) the failure by the Owner of Colldteral to
maintain insurance, naming Bank as loss
payee, as its interest may appear, on a
Material Portion of Collateral of such types
and in such amount(s) as agreed with or
required by the Bank or as customarily
maintained in such Owner's line or type of
business; (F) the failure by the Owner of
Collateral prompily w furnish such
information and doctiments with respect to
Collateral as the Bank may reasenably
request; {(G) the failure by the Owner of
Collateral to maintain any Material Portion
of Collateral in reasonably good repair and
working order; (H) the actual or threatened
disposition of, or removal from its usual
location, or the placement or storage in a
new location, of any Material Portion of
Collaterai without the Bank's written
consent; (I) ihe theft, loss, disappeanince,
injury, destruction, damage ar misuse, to a
material extent in the Bank's judgment, by
firc, other casualty or othcrwisc, of a
Material Portion of Collateral; (J) the
decline in value of a Material Portion of
Collateral, represented by the price readily
available to the Bank at an immediate sale,
as belleved by the Bank In good faith at amy
time, oelow the mirimum margin above tiiat
Collatcral's Owner's Liabiiities th the Bank,
which the Bank in its sole judgment shall
deem satisfactory or adequate or as agreed

-7-

upon by the Bank and that Owner; (K) the
Transfer, other than to the Bank, or further
encumbrance, Ievy, scizute or attachment,
made or suffered hy any Owner of
Collateral, of a Material Portion of
Collateral without the priar written consent
of the Bank; (L) the institution of any
proceeding against a Material Portion of
Collateral or against an Owner of a Material
Portion of Collateral upon any Security
Interest or claim against such Collateral,
whether superior or junior to the Security
Interest of the Bnnk, unjess within 3fi days
the same is diamissed or banded to the
Bank's satisfaction, (M) the occurrence of
any event which would permit the holder of
any Security Interest superior to the Security
Interest of the Bank in a Material Portion of
Collateral to declare the principal balance of
any obligations secured by the senior
Security Interest to be immediately due and
payable; (N) the threat, initimion or
pendency af any condemnation or eminent
domain proceedings regarding a Material
Portion of Collateral; (O) the occurrence of
any .event or series of events or
circumstances which impair or evidence the
impairment of the prospect of payment or
performance of obligations (of any Person
and of any type) which constitute a Material
Portion of Collateral; or (P) the failure to
pay in full any premium when due on any
life insurance er annaity contmct which shall
constitute or be part of Collateral, or ihe
cancellation ar non-renawal  without
substitution prior to the effective date of
such cancellation or non-renewal of any such
insurance or annuity contract;

7. Bank's_Rights Upon Defauit. Upon
the occurrence of any Event of Default, then any or

all of Borrower's Liabilities not then dme shall, at
Bank's option, become forthwith duc aod payable
without further notice or demand, which Borrower
waives, provided, however, that all sach Liabilities
shall automatically became forthwith due and payable
upon the occurrence of any Debtor Relief Action.
Upon any such acceleration of Borrower's Liabilities:

(a) Bank shall have and may exercise
against Bonower and wilh respect to Accounts and
any other Coitateral nHl the rights and remedies
granted by the New York Uniform Commercinl Cade,
this Agreement (inclichng hut nat limited to all
Bank's rights and remedies, whether or not previously
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exercised, pursuant to Paragraph 2(b)), any other
dorument executed by Borrower ot any time or
otherwise by law.

(b) In addition, but without limitation and
without impairing Borrower's obligatians, Bank may,
in Bank's discretion:

(i) take possession
of any Collateral and of Borrower's books,
records, data processing material and any
other instruments or documents reladng to
Accmints, Revernies and/or ather Collaterdi
and, for the purpose of accomplishing the
foregoing, enter at any time any premises
maintained by Borrower,

(ii) require Borrower
to assemble any or ali Collateral, and books,
records, data  processing  material,
instruments and documents refating  to
Collateral, and ta riake them availahle at o
time and place designated by Bimk,

(iii) sell nr otherwise
dispose of any or all of the Accounts and
other Collateral at one or more public or
private sales or other dispositions on at least
5 days notice to Borrower of any public sale
or of the time after which a private sale or
other dispesition may be made (which notice
Borrower acknowledges is rcasonabic),
without advertitemcnt pr athor natice, at
such times and places, for cash or on credit,
on such terms and for such consideration as
Bank may deem advisable; at any public
sale Bank may be the purchaser, free of any
equity of Borrower, which Borrower hereby
waives to the extent permitted by law; and

(iv) do such other acts
and tHings as Bank may, in its discretion,
deem necessary, apprapriate or degirahle to
enforce and obtain the benefit of its Security
Interest in Collateral and its other rights
under this Agreement.

(c) At Bank's request, Borrower will take
any and all steps, observe such formalities, execute
and deliver all papers and instruments, and do any
and all acts and things, which are necessary,
appropriate or requested by Bank 10 facilitate Bank's
collecting and realizing on Collateral.
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(d) To facilitate Bank's collecting and
realizing on Collateral, including but not limited to
Bank's taking action pursnant to Paragraph 2(b) and
its selling and conveying good title to such Collateral,
Bomrower hereby appaints and designates Bank as
Borrower's attorney-in-fact, without requiring Bank to
act as such, with full power of substitution,
irrevocably until all Liabilities are fully paid or
discharged, which power of attorney is coupled with
an interest, and authorizes Bank, to take any and all
steps, observe surth formalities, execute and deliver
all papers und Instraments and do any and all acts and
things, in Borrower's name ar othrrwise, which Bank
deems in Bank's sale discretion to be necessary,
appropriate or desirable.

(e) The net proceeds realized from any such
sale or other disposition of Collateral or the exercise
of any other remedy, after deducting all expenses
relating thereto, including any attorneys' fees incurred
by Bank, shall be applied in payment of such of the
Liabilities, and in such order, as Bank migy determirne.
After payment in fuii of all of the Lmbilitics, Bank
will return any ¢xcess to Borrawer.

(f) The Bank's rights and remedies shall be
cumulative. Borrower shall remain liable for any
deficiency.

8. Miscellaneous.

(a) Account Verification and Notifications.
At any time until payment in full of all advances and
other Liabilities pursuant to this Agreement, Bank
may by its agent or by any other person or entity
selected by Bank, verify Accounts, directly with
Account debtors or by sther metliods, and notify
Account deltors that their Accoumts have been
assigned ta Bank.

(b} Audits by Bank. Bank shall have the
right, to be exercised in Bank's discretion from time
to time during Borrower's regular business hours, to
inspect and/or audit (by Bank's officers and/or
employees and/or by independent agents or auditors
selected by Bank, but at Borrower's expense)
Borrower's books and reeords, Accounts and other
Collateral, and Borrower's finanicial condition, ind to
inquire into and determine any meatters related to them
as Bank may deem appropriate.
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(c) Actions Not Required. Bank is not
obligated to take any action which Barik is permitted

to take parsuant to tiris Agreoment.

(d) Liability Limited. Neither the Bank, nor
any director, pfficer, employee, attorney or agent of
the Bank, shall be liable to Borrower for any action
taken or omitted to be taken in good faith by it or
them pursuant to or in connection with this
Agreement, cxcept for its or their own gross
negligence or willful misconduct, or, solely to the
extent required by law and not waivable, its or their
own negligence. Batrower waives sl cights to
special, cansegpential or punitive damages from
Bank, its direetors, officers, employees, attomeys and
agents, arising from, out of or in connection with this
Agreement or any performance related to it.

(e) Obligations Not Assumed. Nothing
contained in this Agreement or in any other document

and no action taken by Bank shall be deemed an
assumption by Bank of any obligation to any Account
dehtor or any Party.

(f) Notices. Unless otherwise expressly
provided for in this Agreement, any notice, request,
approval, demand or other communication provided
for herein shall be in writing and deemed effectively
given or made five (5) business days after being
mailed by registered or certified mail, postage
prepaid and return receipt requested, with a second
copy by crdinary first class mail, each addressed to
the party intendod, and ip the attentinn of thie persan
stated, m1 such pasty's address stated herein (aa to
Bank, the address set forth above, and as to
Borrower, in Schedule A(3)) or such ather address as
either party may hereafter designate for itself by
similar notice, or one (1) business day after delivery
to a nationally recognized overnight delivery service,
with fees paid or arranged For at sender's expense, or
when uctually received, addressed to the attention of
the person or department state, if given or made in
any other mmanner, except that notice of change of
address shall be deemed given oaly when received.

(g) Fipancing Statements. Borrower will
join with Bank in executing such financing statements
(including amendments thereto) as Bank may request
in order to perfect Bank's Security Interest in
Accounts and other Collateral. Borrower hereby
appoints and designates Bank as Borrower's attorney-
in-fact, withent being required to act as such, with full
power of substitution, irrevocabtly until all Liahiiitios
are fully paid ar dischargad, which power of attorney
is coupled with an interest, to execute such financing
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statements. To the extent permitted by law, Bank
may file [ipanecing statements disclosing Bank's
Security Interest without Borrower's signatnra, and/or
Bank may file a phntacnpy or other reproduction of
this agreement (or part of this agreement) as a
financing statement.  Borrower will exeeute and
deliver to Bank such additional documents, and take
such other steps, as may be necessary or appropriate
to protect Bank's interest in Accounts and other
Collateral under any applicable law.

(h) Waivers, Including Jury Trial Waiver

@) In General. (A)
Borrower waives presentment, protest and
notice of dishonor of any instrument. No
payment due to Bank hereunder shall be
reduced by Borrower for any reason
whatsoever, and Borrower hereby waives the
right to assert any right of set-off,
recoupment or other deduction and any
counterclaim ih any litigation or other
proceeding in which Bank may seek to
enforce Bank's rights and remedies nnder
this Agreement. (R) No fsilure or delay on
the part of the Bank in exercising any of its
rights or remedies under this Agreement or
under law, and no partial or single exercise
of any of such rights or remedies, shall
constitute a waiver of any provision of this
Agreement or of any of such rights or
remcdies. No waiver of any of thc Bank's
rights under this Agreement or under law
shall be deemed to be made by the Bank by
any future action, course af dealing or
otherwise, unless such waiver shall be in
writing, duly signed on behalf of the Bank.
Each such waiver, if any, shall apply only
with respect to the specific instance involved
and only to the extent expressly stuted, and
shall in no way impair the rights or remedies
of the Bank or the obligations of Borrower
to the Bank ia any other respect at that or at
any other time.

(ii) Waiver_of Right
to Jury Trial. Both Borrower and Bank
waive the right to a trial by jury in any
litigation arising from, out of or in
connection with this Agreement or any
transactions  contemplated by  this
Agreement.

(i) Governijjig Law, Changes, No Third
Party Beneficiaries.  This Agreement: shall be
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governed by the internal laws of the State of New
York without giving effect te conflict of laws rules;
may not be changed or terminatad omily; and shall
not be deemed for the benefit of any Personr other
than Borrower and Bank.

(i) Business Name, Etc.

@) Borrower  shall
not change Borrower's identity or corporate
structure or Borrower's name, by merger,
consolidarion or othcrwinie, from, or do
business under any name other than,
Borrower's name(s) as set forth in Schedule
A(4), unless Borrower gives 60 days prier
written notice of any such change to Bank
and executes and delivers to Bank any
financing statement(s) or other document(s)
requested by Bank in connection with such
change.

(ii) Bonower
represents that in the four months prior to
the date of this Agreement, Borrower has not
operatcd under any name other than
Borrower's name(s) set forth in Schedule
A(4), except as set forth in Schedule A(5).

(k) Addresses. Borrower represents that:

0] Addresses of all
Borrower's locations (other than the location
of Borrower's heoks and tecards) are as set
forth in Schedule A(6). Borrower shall not
change or add any location without 60 days
prior written notice to Bank.

(ii) In the four
months prior to the date of this Agreement,
Borrower has not operated at any location
other than as set forth in Schedule A(1) and
(6), except as set forth in Schedule A(7).

() Submission to Jurisdiction. Borrower
submits to the exclusive jurisdiction of federal and
state courts located within the State of New York,
County of New York, and agrees, to the extent
permitted by law, that service of process upon
Borrower in any manner, including by mail, as
provided in Paragraph 8(f) of this Agreement for the
giving of notices (except that any service by mall
shell be deemed effective and enmplete ten (10) days
after the date of mailing) shall be sufficient in any
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action or proceeding brought by Bank in connection
with this Agresment.

(m) Parties.

(i) If more than one
Person executes this Agreement as
Borrower, all of them shall be jointly and
severally liable hereunder.

(i) This Agreement
is binding upon Borrower and Borrower's
executors, administrators, successors and
permitted assigns, if any, and shall inure ta
the benefit of Bank and its successors and
assigns.

(iii) The obligations
under this Agreement shall continue in force
and shall apply notwithstanding any change
in the membership of any partnership
executing this Agreement, witether arising
from the death or retirement of one or more
partners or the accession of ore or more new
partners. '

(n) Captions. Captions are inserted in this
Agreement for reference purposes only and shall not
be deemed to modify, explain or limit the texts to
which they refer.

9. Costs_and Expeuses of Transaction.
Promptly un demand, Borrnwer shall pay all gosts

and expanses (including reasonable attorneys' fees
and disbursements) which Bank incurs: in connection
with preparing or amending this Agreement; in
perfecting Bank's Security Interest in Accounts and
any other Collateral; in protecting, enforcing or
exercising Bank's rights and remedies in connection
with this Agreement; and in collecting any Liabilities.
Until Borrower shall so reinsburse Bank, such costs
and expenses shall be deemed to be ioans to
Borrower and shell bear interest at thie rate and isr the
manner specified in the most reeent note or ather
document executed by Borrower in favor of Bank
which provides for the payment of interest.

10. Continuing  Representations _and
Warranties. All Borrower's representations and
warranties in this Agreement are continuing and shall
survive until all Liabilities have been paid in full.
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1. Definitions. Subject to Paragraph 6(a),
the following definitions shall apply to words as used
in this Agpesment:

(a) "Accounts": accounts as defined in
Section 9-102(a)(2) of the New York Uniform
Commercial Code.

(b) "Account Security": as defined in
paragraph I1(c)(A).

(c) "Agreement": this Agreement and all
riders, exhibits, schedules, supplements and
modifications to this Agreement. As used in
Paragraphs 3(a)(v), 3(b)(viii) and 6, "Agreement”
shall mean in addition any agreement or instrument,
no matter when made, under which any Party is
obligated to any Person.

(d) "Bank": Amalgamated Bank and any
successor or Transferee of the Bank, following and to
the extent of any Transfer of this Agreement.

(d)G) “Baak Accounts™  All deposit
accounts, securities, repurchase agrecments and
investments maintained by Debtor or any of its
respective affiliates or subsidiaries.

(e) "Borrower": the Party(ies) executing
this Agreement as Borrower.

(f) "Collateral": as defined in paragraph
1(a)(ii); however, as osed in Paragruph @ and im the
defiunition aof Party, "Coliateral” shall include any and
all personal Property and fixtures, including but not
limited to goods, documents, instruments, general
intangibles, chattel paper, accounts, securities,
inventory, equipment, payment intangibles, revenues,
and deposit accounts, all as defined in the New York
Uniform Commercial Code, and all insurance and
annuity contracts, and any other personal Property, on
any of which the Bank shall have a lien or Security
Interest and the procecds and prochictn of all of the
foregoing.

(g) "Control": the power, alene or in
conjunction with others, directly or indirectly,
through voting securities, by contract or otherwise, to
direct or cause the direction of a Person's
management and policies.

(h) "Debt": any Person's obligation of any

sort (in whole or in part) for tbe payment of mdney to
any Person, whether (i) absolute ar contingent, (ii)
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secured or unsecured, (iii) joint, several or
independent, (iv) now or herediter existing or arising,
or (¢) due or which shall become dug.

() "Debtor": any Person, including
Borrower, with a Debt to, or Facility from, the Bank.

() "Debtor Relief  Action": the
commencement by any Party or (unless dismissed or
terminated within 30 days) against any Party of any
proceeding under any law of any jurisdicltion
(domestic or fareign) rlating to bankruptcy,
reorganizatien, insnlvency, grrangement,
composition, receivership, liquidation, dissalution,
moratorium ar ather relief of financially distressed
debtors, or the making by any Party of an assignment
for the benefit of creditors.

(k) "Event of Default": as set forth in
Paragraph 6.

(1) "Facility": any credit line, loan, letter of
credit, or ather credit facility amrangement between
the Bank and any Person.

(m) “General Intangible” as defined in
Section 9-102(a}42) of the New York Uniform
Commercial Code.

(n) "Governmental  Authority": any
domestic or foreign, national or local, (i) government,
(i) governmental, quasi- governmental,
govemmentally-sponsored or regulatory agency,
corporation, authority or instrumentality, (iii) court or
(iv) central bank or other monetary authority.

(o) "Liabilities": as defined in Paragraph
1(a)(i).

(p) "Loan Account": the Bank's Books and
records of all loans and advances to or for, payments
by or for, interest due from, and other charges to,
Borrowcr under any credit Facility.

(q) "Material": material to the business,
financial condition ar assets of any Party on a
consolidated or consolidating basis.

(r) "Outstandings": all advances outstand-
ing in the Loan Account at any time plus the
aggregate outstanding amounts of any letters of credit
issued, any acceptances made, and any overdrafts
permitted, by Banic in Borrower's behalf, plns any
other amounts owed by Borrower to Bank.
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(s) "Party": (i) any Debtor; (ii) any maker,
co-maker or endorser of any Agreemeor evidencing,
or any guarantor, surety, accommodation party or
indemnitor with respect to or any Persan that
provides any Collateral as security for, or any Person
that issues a subordination, comfort letter, standby
letter of credit, repurchase agreement, put agreement,
option, other Agreement or other credit support with
respect to, any of the Liabilities; (jii) if any Party is a
partnership or joint venture, any general partner or
joint venturer in such Party; and (iv) any person (A)
that is uader the Control of any Party and () whoie
business ot financial condition is Materinl t such

Party.

(t) “Payment Intangible” as defined in
Section 9-102(a)(61) of the New York Uniform
Commercial Code.

(u) "Person": any person and any
partnership, joint venture, company, corporation,
unincorporated organization or association, trust,
estate, Govemmental Authority, ar any other antity.

(v) "Property": any property, whether real,
personal or mixed, and whether tangible or intangible.

{(w) "Revenues": all income, revenues, and
receipts of the Borrower, including, without
limitation, contributions, pledges, public financing
payments, interest income and investment earnings.

(x) "Security Iuterest”: any security
interest, assignment as collaternl, lien, mortgage,
pledge, reservation of title or other encumbrance,
however denominated, in, or with respect to, any

Property.

{y) "Transfer': shall includes any sale,
negotiation, assignment, participation, conveyance,
grant of a Security Interest, lease, delegatien er any
other direct or indirect transfer of a complete or
partial legal, beneficial, economic or other interest or
obligation; such term shall also mean to make a
Transfer. The term “Transfer” shall not prohibit the
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Borrower from paying ordinary expenses, incurred in
the ordinary caurse of busioess, out of the Bowrower’s
operating account.

(z) "Transferee": includes any Person to
whom a Transfer shall be made.

12.Additional Provisions. The Riders, if any,
identified on Schedule A(8) are incorporated as a part

of this Agreement.

13.Merger of Aareement. This Agreement and
any corporate resolutions or other authorizing
documents, if any, and any other documents and/or
written agreements (regarding the Bank's Security
Interest in the Collateral and any other assets as to
which the Bank is granted any Security Interest in any
Rider to this Agreement), dclivered by or on behalf of
Borrower to the Bank concurrently with or in support
or furtherance of this Agreemcnt, and any other
agreement or document, as dhd to the extent expressly
provided iw this Agreement, constitute tite entire
agreemem between the Bank and the Boroower wiitt
respect to the Bank's Security Interest in the
Collateral and such other assets and, except to the
extent, if any, provided in this Agreement, amend,
supersede and replace any prior oral or written
agreement regarding the same or related subject
matter.

14.No Oral Representations or Agreements by
Bank. Bormrower acknowledges that Bank has made

no representation, covenant, commitment or
agrccment to Borrower except pursuant to any written
documents executed by the Bank.

15.No_Representations _of Non-enforcement.
Borrower hereby certifies that none of the Bank's

representatives or agents has represented, expressed
or otherwise indicated to Borrower or any of its
agents or representatives that, in the event of
litigation or otherwise, the Bank will not seek to
enforce, or will waivo or madify, any aof the
provisions of this Agreement.
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SCHEDULE A
Borrower's Chief Executive Office and Address for Location of Books and Records: (Paragraph 3(b)).

905 16" Street, Northwest
Washington, D.C. 20006

Borrower's State of Incorporation, Formation or Registration: (Paragraph 3(b)(iii)).
Washington, D.C.
Borrower's Address for Notices: (Paragraph 8(f)).

905 16™ Street, Northwest
Washington, D.C. 20006

Borrower's Business Name(s): (Paragraph 8()(i) and (ii)).

Laborers’ International Union of North America (LIUNA) PAC

&)

O]

&)

¥
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Names (other than as identified in Schedule A(4)) Used During Preceding 4 Months: (Paragraph 8(j), (i)
and (ii)).

None
Borrower's Address(es) (other than as identified in Schedule A(l1): (Paragraph 8(k)(i)).
None

Borrower's Locations Used During Preceding 4 Months (other than as set forth in Schedules A(1) and
A(6)): (Paragraph 8(k)(ii)).

None
Riders: (Paragraph 12).

None

-13-
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SCHEDULE B
Security Interests, Mortgages, Pledges and Other Liens on Property (Paragraphs 3(b)(v) and (vi) and 5(¢)):

[X]None

[] Asfollows:

-14-
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Dated: As of November 1, 2012

[Corporate Seal]

AGREED TO:

AMALGAMATED BANK

By:

Very truly yours,

LABORERS® INTERNATIONAL UNION OF NORTH
AMERICA (LTUNA) PAC

(Signature) By: Q:._.__ M. OM

(Print) Name: Terence M. O°Sullivan

(Print) Title: Chairman

(Signature) By:

(Print) Name: Armand E. Sabitoni
(Print) Title: Treasurer

(Signature)

(Print) Name:

(Print) Title:

14197012
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Dated: As of November 1, 2012

Very truly yours,

{Corporate Seal]
LABORERS' {Nl'El!lﬂ_}\TIONAL UNION OF NORTH
AMERICA (LIUNA) PAC
(Signature) By:.
(Print) Nanie: Terence M..O'Sullivan
(Print) Name: Armarid E. Sabitoni
(Print) Title: Treasurer
.AGREED TO:
AMALGAMATED BANK
By:
(Signature)
(Print) Name:
(Print) Tile:

192

BER



12832D83805663

Dated: As of November !, 2012

Very truly yours.
[Corporate Scal}

LABORERS’ INTERNATIONAL UNION

AMERICA (LIUNA) PAC

{Signaturc) By:

OF NORTH

{Print) Name: Terence M. O’ Sullivan

(Pring) Title: Chainman

(Signature) By:

{Print) Name: Armand E. Sabitoni
(Print) Title: Treasurer

AGREED TO:

AMALGAMATED BA

\\
RV, A
By: --E\L_Q: &..__ \
(Signitrer”
{Print) Name: KEITH MESTRICH

el SENTORVICE PRESIDENT
{Print) Tide:

197012



1202488086868

(8) R USE WHEN A OWLEDGMENT IS TAKEN O TE

DISTRICT OF COLUMBIA, )

On the |3t day of NO_Q‘;W\___, in the year 2012, before me the undersigned, personally
appeared Terence M. O'Sullivan, personally known to me or proved to me on the basis of satisfactory evidence to be
the individual whose name is subscribed to the within instrument on behalf of Laborers’ International Union of
North Aimnerica (LIUNA) PAC, the unincorporated association described in and which executed the foregoing
document acknewledged to me that lie executed the same in his capacity, that by his signature on the insuument, the
persan upon behalf of which thie Individual acted executed iite instrument, and that such individual made such

appearance befpre the undersigned in Washington, D.C.
Signature: %W\

Office of individual taking Acknowledgment: __“T\aMagry—

]
[Official Seal/Stamp]
Paola Eidridge Johston
Notary Public, District of Columta
STATE OF My Commission Expires 3/14/201%
RHODE ISLAND
COUNTY OF

On this day of November, 2012, before me. the undersigned notary public,
personally appeared Armand E. Sabitoni, as Treasurer of Laborers® Intemational Union of North America
(LIUNA) PAC, an unincorporated association organized in the District of Columbia, personally known to
the notary or proved to the notary through satisfactory evidence of identification, which was personal
knowledge, to be the person whose name is signed on the preceding or attached document, and he
acknowledged to the notary that he signed it voluntarily for its stated purpose,

Notary Public
My Commission Expires:

-16-
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DISTRICT OF COLUMBIA, b

On the duyofg__________.mlhcyarmﬂ before ime the undersigned; personally

e ————
" appeared Terence M. O’Stillivan, perscnally known to me or proved to.mie oh the basis of satisfactory evidence {0 be

the -individiial Whidse name is subscribed' to the wulnn instrument ori belnlf of ‘Laborers’ International Unionjoff
Nosth, America. (LIQ‘NA) PAC; tlie umneo:pomed -association described in and_ which ‘exesamd the - fongning
dwmnchuwl-lgadwmumheem themni-ﬁsmty.ﬂmbyhunmuurcmdnlmmm the
pamnumhhlfofwhailhmdmdwmdummmwmm:mﬁwlmﬁamh
Wbefuetbmhlgndmwlnhumbr

Signature;
Office of individual (aking Acknowledgment:

[Official Seal/Stamp)

STATE OF
RHODE ISLA
COUNTY OF Uﬁmv? dence—

On this / 6"’ L7 dayof November, 2012, before me, the undersigned notary public,
personallyj appeared Armand E. Sabitoni, as Treasurer of Laborers’ Intermational Union of North America,
(LIUNA) PAC, an unincorporated: association organized in the District of Columbia, personally known to
the notary or proved (o the notary through satisfactory evidence of identification, which was personal
kriowledge, to be the pérson whose:name is signed on the preceding or attached-document, and he
acknowledged to-the notary thal hé signed it volumtasily for ils.saned purpose.

My Commlsslon Enpires: /0- &~/ 3

HINIz
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PROMISSORY NOTE

U.S. $500,000.00

As of November 1, 2012, New York, New York

1. (a) Obligation to Repay: For value
received, Borrower absolutely and unconditionally
promises to pay to the order of the Bank, at the
Office, without defense, set-off or coumerclaim, the
maximum principal amount of Five Hundred
Thousand and 8{)/10f United Siates Dallars or such
other lesser amount as shall be noted as unpaid on the
Schedule, pursuant to the authority set forth in this
Note, together with interest and any other sum(s) due
as specified below. The then outstanding principal
amount of this Note shall be due and payable on
December 31, 2613 (the “Maturity Date").

(h) Revolying  Feature:  Borrower
shall have the right to draw down upon this Note not
less than one hundred thousand dollars ($100,000.00)
at any one time (or, if less, the entire remaining
undrawn maximum prineipal amount hereof).
Borrower may draw and repay the principal of this
Note from time to time on any Business Day up to
but not including December 31, 2012 (the “Revolver
Termination Date”) provided, however, that
Borrower shall only have the right to draw under this
Note if no Event of Default and no cvent whicl, with
the giving of notice and/or iapse of time, would be an
Event uf Default siall have ocourred or he
continuing. Barrawer’s right ta draw undor this Note
shall be subject to the pravisions af any applicable
Agreement. Drawings under this Note may be made,
at Borrower’s option, by written request, delivered to
the Bank or received by the Bank by telefax not later
than 10:00 am.,, New York City time, on the
Business Day immediately prior to the date of such
requested Bonrowing; provided that Bank shall, in its
sole discretion, be satisfied as to the authority of the
persun(s) making such request on behaif of
Borrower.  Each borrowing shall constitute a
representation and warranty by the Barrawer as of
the date of such borrowing that all representations
and warranties made by the Borrower pursuant to the
Note or any other Agreement are true and correct in
all material respects as of the date of such borrowing
as if made on such date, and that no Event of Default
(or event which, with the giving of notice and/or
lapse of time would be an Ewvent of Default) has
occioed and: is continuing. All amounis cutstaniiag
under this Nate up to but mot including the Revolver
Termination Date shall be reforred to as the
“Revolving l.oan”.
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(c) Conversion _to Term Loan: On
the Revolver Termination Date, all amouats
outstanding under this Note shall be automatically

converted to a term loan (the “Term Loan™). The

Term Loan shall be repaid in twelve (12) equal
monthly installments calculated according to a twelve
month amottization schedule with final payment of
all outstanding prineipal on the Maturity Date.

(@  Bank Authorized to Debit
Account: In addition to the Bank’s rights of sét-off,
Bank is authorized to debit any demand deposit
(checking) or other account maintained by Borrower
at Bank for all amounts due under this Note as
principal or interest, as and when they become due.

2. guthorization tn Complete Schedule: The
Borrower and all endorsers hereby unconditionally

authorize the Bank or holder of this Note to record on
the Schedule: (i) all dates of drawing and amounts
drawn dowm, (ii)all datos and payments of principal,
and (iii) remuining mmpaid principal balances of this
Note. All such notations shall be deemed correct,
conclusive, final and binding on Borrower in the
absence of manifest crror, bad faith or gross
negligence by the Bank provided, however, that the
failure of the Bank to record any of the foregoing or
any emor in such recordation shall not limit or
otherwise affect the obligatien of Borrower to pay all
amounts owed m the Bank under this Notc or any
Agreement. ‘The Bank is autharized to ettach
additional Schedules, as needed, to this Nate.

3. Imterest: Subject to peragraph A(2) of the
Terms and Conditions set forth below, interest shall
accrue on the principal amount of the Revolving
Loan an¢ the Tarm Lcan, as the case may be,
outstanding from time to time at a fixed rate equal to
4.75% per annum (the rate on the Revolving Loan or
the Term Loan, as applicable, being the “Loan
Rate™). Intaresi shall be payable monthly in arrears,
at any Payment Date, en the Maturity Date and at any
time that any part of the principal or any installment
of this Note is paid.

4. Adtlress and ldeptification of Borrower:

Laborers’ Intemational Union of North
America (LIUNA) PAC

Address: 905 16™ Street, N.W.
Washington, DC 20006

Phone Number: 202-942-2204
Telefax Number: 202-942-2208
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Taxpayer ID number:

5. Security: This Note is secured by the
following:

(a) [ ] none
(b) [ 1 securities
(c) [X] accounts receivable

(d) [X] inventory

(e) [X] equipment

(3] [ 1 special accounts receivable
(Medicare/Medicaid)

(®) [X] general intangibles

(h) [X] bank deposits or CD’s

(i) [ ] real estate

) [X 1 other - payment intangibles;
Revenues and such other Collateral as defined in
Continuing Security Agreement.

6. Agreament4o All Terms and Gonditions;

Authorization to Cqmplete Blanks: This Note is
subject to the Terms and Conditions set forth below.

Each of the uodersigned agrees th ail of the
provisions of this Note, including the Terms and
Conditions and any Rider(s). The Bank is authorized
to complete any blank space in this Note. Such
completion shall be conclusive, final and binding on
Borrower in the absence of manifest error.

7. No Representations or Aareements by the

"Bank: Each of the undersigned acknowledges that

the Bank has made no representation, covenant,
commitment or agreement to Borrower except
pursuant to any written iloenment executed by the
Bank.

B. No Representation of Nonenforcement:
Each of the undersigned acknowledges that no

representative or agent of the Bank has represented or
indicated that the Bank will not enforce any provision
of this Note, including the Terms and Conditions and
any Rider(s), in the event of litigation or otherwise.
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9. Waiver of Jury Trial: Borrower waives,

and delivers this Note to Bank oa condition that,
by its accentance nf this Note, Barrower waives
the right to a jury trial with respect to any dispute
arising under or in connectien with this Note or
relating to any of the Liabilities; any judicial
proceeding with respect to any such dispute shall
take place without a jury.

® X %

TERMS AND CONDITIONS

Definitions are set forth in paragraph M.

A. Calculation and Accrual of Interest:” (1)
Generally. Interest shall be calculated on a daily
basis on outstanding balances at the Applicable
Rate, divided by 380, on the actual days elapsed.
During any time that the Applicable Rate would
exceed the applicable 1naximum lawful rate of
interest, the Applicable Rate shall automatioally
be reduced to such maximum rate. Any interesi
payment made in excess of such maximum rate
shall be applied as, and deemed to be, in the
Bank’s sole discretion, (a) a payment of any of
the Liabilities other than interest, in such manner
as determined by the Bank, or (b) cash collateral
to be retained by the Bank to secure repayment
of this Note. (2) Increased Rate. Interest shall
accrue at the Inereased Rate upon and after (a)
the occurrence of any Debtcr Belief Action, or
(b) the ocrurrence of any Event of Default. (3)
Accrual. To the extent permitted by Law,
interest shall accrue at the Applicabie Rate on all
unpaid Liabilities under this Note, including but
not limited to any. unpaid interest and any unpaid
obligation owed pursuant to paragraph B
(Indemnification).

B. Indemnifieation: To the extent permitted by
Law: (1) Regulatary Costs. In the cvent that!in
connection with the transaction(s) contemplated
by this Note and/or the Bank’s funding of such
transaction(s), the Bank is required to incur any
Regulatory Costs in order to comply with any
Law issued after the date of this Note, then
Borrower shall pay to the Bank on demand, and
shall indemnify and hold the Bank harmless
from, any and all such Regulatory Costs. (2)
Costs antl Expenses. Borrowar shail pay the
Bank on demand, and shell indemnify and hold
the Bank harmless from, eny and ail Costs and
Expenses. (3) Bank Certificate. The Bank’s
certificate as to any amounts owing under this
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paragraph shall in the absence of manifest error
or bad faith ba prima facie evidenoc iaf
Bormwer’s oblijzation.

C. Set-Off: Every Account of Borrower shall be

subject to the Bank’s lien and Security Interest,
which Borrower grants to Bank, and to being set
off against the Liabilities. The Bank may at any
time at its option and without notice, except as
may be required by law, hold, set off, charge,
appropriate and/or apply all or any past of any
such Account toward tho pityment nf any of the
Liailities.

. Events of Default: Each of the following shall

be an Event of Default hereunder:

(1) Nonpayment. The nonpayment when due,
at maturity, by acceleration, at the expiration of
any applicable grace, notice or cure period or
otherwise, of any part of the Liabilitles.

(2) Bankruptcy; Adverse Proceedings. (a)
The nccurrence of any Debtor Relief Acticn; (b)

the appointment of a receiver, trustee, committee,
custodian, personal representative or similar
official for any Party, for any Material Portion of
Collateral or for any Material part of any Party’s
Propenty; (c) any action taken by any Party to
authorize or consent tc any action set Porth in
subparagraph D(2)(a) or (b); (d) the rendering
against any Party of ane dr more judmihents,
orders, decrees and/or arbitration awards (whether
for the payment of maney or injunctive or other
relief) which alone or in the aggregate are
Material to such Party, if they continue in effect
for 30 days without being vacated, discharged,
stayed, bonded, satisfied or performed; (e) the
issuance or filing of any judgment, warrant,
proeess, order of attachment, seizure, garnishment
or other lien, levy, injunction or restraint against
any Material Portion ef Collateral or any Material
part of any Party’s Property; (f) the
commencement of any proceeding under, or the
use of any of the provisions of, any Law against
any Material Portion of Collateral or any Material
part of any Party’s Property, including but not
limited to any Law (i) relating to the enforcement
of judgments or (ii) providing for forfeiture to, or
condemnatien, appropriation, seizure or taking
possession by, ur on onier of, any Goveromental
Autitority; (g) tihe forfeiture to, ar the
condemnation, appropriatian, seizure, or taking
possessian by, or on arder of, any Governmental
Authority, of any Material Portian of Collateral or
any Material part of any Party’s Property.
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(3 Noncompliance. (a) Any Default under or
with respect to any Agreement with or to the
Bank; (b) the giving 1o the Bank by or on hehalf
of any Party at any time of any materially
incorrect or incomplete representation, warranty,
statement or information; (c) the failure of any
Party to furnish to the Bank copies of its financial
statements and such other information respecting
any Collateral or its business, propertles,
condition or operatiotss, financial or otherwise,
promptly when, and in such form as, required or
reasonably rcyquested by tiie Bank; (d) any Party’s
failure or refusal, upon reasanable notice from the
Bank, to permit the Bank’s representative(s) to
visit and inspect such Party’s premises dvring
normal business hours and to examine and make
photographs, copies and extracts of any Collateral
or of such Party’s Property and of its books and
records; (e) any Party’s concealing, removing or
permitting to be concealed or removed any
Collateral or any part of its Property with the
intent to hitider or defrand any of its creditors; {f)
any Party’s making or suffering any Transfer of
any Collateral or any ef its Property, which
Transfer is deemed fraudulent under the law of
any applicable jurisdiction; (g) the revacation or
early termination of any Party’s obligations under
any Agreement with or to the Bank (including but
not limited to any of the Liabilities), or the
validity, binding effect or enforceability of any of
such obligations or of any Collateral being
challenged or queetinnecd, whether ar not by the
institution of proceodings.

(4) Adverse Changes. (a) The occurrence of a
Material adverse change in any Party’s financial
condition; (b) the death or incompetence (if a
person) or the dissolution or liquidation (if a
corporation, partnership or other entity) of any
Party or such Party’s failure to be and remain In
good standing and qualified to do business in
each jurisdiction Material to such Party; (c) any
Material Defimlt with respect to any Material
Agreement other thian with or to the Bank; (d) any
Default pursuant to which any Person shall have
the power to effect an Acceleration of any
Material Debt; () any Acceleration or demand of
payment with respect to any Material Debt; (f)
any Party’s becoming insolvent, as defined in the
Uniform Consmerciai Code; (g) the Bank’s
believing in good faith that the prospect of
payment ©bf any of the Liabilites or nf
performance of any other obligations of any Party
to the Bank iz materially impaired; (h) the
Material suspension of any Party’s businsss; (i)
any Party’s Material failure to pay any tax when
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due, unless such tax is being duly, appropriately
and diligently camtested by such Party in good
faith, pravided, first, that such Party shall have
established on its books ond records reserves
adequate for such tax in accardance with
generally accepted accounting principles and,
second, that such failure to pay such tax during
such contest shall not give rise to a lien for such
tax on a Material part of such Party’s property; (j)
the expulsion of any Party from any exchange or
self-regulatory organization or eny loss,
suspenaion, nonrenewal or invaiidity of any
Party’s Material iicense, permit, franchisc, patent,
copyright, tmdemark ar the like; (k) the
occurrence of any event which gives any Person
the right to assert a lien, levy or right of forfeiture
against any Material Portion of Collateral or any
Material part of any Party’s Property; (1)
Borrower’s failure to give the Bank notice, within
tent (10) Business Days after Borrower had netice
or knowledge, of the occurrenco of any event
which constitutes, ot with the giving 'of notice
and/ar lapse of time would canstitute, an Event of
Default.

(5) Business Changes. (a) any change in
Control of any Party; (b) any acquisition, merger
or consolidation involving any Party, unless that
Party shall be the surviving entity; (c) any Party’s
sale or other Transfer of substantially all of its
Property; (d) any bulk sale by auy: Party; (e) any
Materiai change in the nature ar staucture of any
Party’s tasiness; (f) any change it any Party’s
nama without prior nofice to Bank.

(6) Additional Collateral Defaults. (a) The

nonpayment when due of any payment due on
any Material Portion of Collateral; (b) the
prohibition by any Law of any payment duc or to
become due on any Material Portion of Collateral;
(c) any impairment of, or of the prospect of
paynent nin, any Mattrial Portian of Coliateral or
of any right of recourse against, or any telease,
agreement not to sue, discharge of or suspension
of any right to enforce against, any Person liable
on or with respect to any Material Portion of
Collateral; (d)-the occurrence of any event or
series of events or circumstances which impair or
evidence the impairment of the prospect of
payment or performance of obligations (of any
Person and of any type) whichk couatitute a
Material Portion of Cullateraly (¢) the faliure by
any Owmer of Collateral tn pay any tax affacting a
Meterial Portion of Callateral promptly when due
or to exhibit to the Bank receipts for payment of
any such tax promptly on request, unless such tax
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is being duly, appropriately and diligently
contested by such Owner in gaod faith, proyided,
first, that such Owner shall have established an its
books and records reserves adequate for such tax
in accordance with generally accepted accounting
principles and, second, that such failure to pay
such tax during such contest shall not give rise to
a lien for such tax on such Collateral; (f) the
failure by any Owner of Collateral to maintain
insurance on a Material Portion of Collatera! of
such types and in such amount(s) as agreed with
or required by the Bunk or as oonstomarily
maintained it sueh Qwner’s business; (g) the
failure by the Owner of Collateral promptly to
furnish such information and documents with
respect to the Collateral as the Bank may
reasonably request; (h) the failure by the Owner
of Collateral to maintain any Material Portion of
Collateral in reasonably good repair and working
order; (i) the actual or threatened disposition of|
or removal from its usual location, or tle
placement ur storage in B new location, of any
Material Portion of Collatetal without the Bank’s
written cansent; (j) the theft, loss, disappearance,
injury or destruction, darage or misuse, lo an
extent Material in the Bank’s judgment, hy fire or
otherwise, of a Material Portion of Collateral; (k)
the Transfer, other than to the Bank, or further
encumbrance made or suffered by any Owner of
Collateral, of a Material Portion of Collateral
without the prior written conscnt of the Bank; (1)
the institution of any proceoding against a
Material Portion of Callateral or against an
Owner of a Material Portion of Collateral upon
any Security Interest in or claim against such
Collateral, whether superior or junior to the
Security Interest of the Bank, unless within 30
days the same is dismissed or bonded to the
Bank’s satisfaction; (m) the occurrence of any
event which would permit the hclder of any
Security Interest superior to the Security Interest
of the Bank in a Material Portion of Collateral to
declare the principal balance of any obligations
secured by the senior Security Iaterest to be
immediately due snd payabie; (n) the threat,
initiation or pendency of any condemnation or
eminent domain proceedings regarding a Material
Portion of Collateral; (o) the Bank’s believing in
good faith at any time that the value, represented
by the price readily available to the Bank at an
immediate sale, of any Material Portion of
Collateral has declined below the minimum vaiue
for such portien of the Collataral whieh the Bank
in its sole judgment shall deem satiafactory or
adequate.
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E. Remedies: (1) Acceleration at Bank’s Option.

Upon the accurrence of any Event of Dtefault,
then any and all Lighdities not then due shall, at
the Rank's option, become immediately due and
payable without notice, which Barrower waives.
(2) Automatic __Acceleratian. Upon the
occurrence of any Debtor Relief Action as to
Borrower, then, whether or not any of the
Liabilities are payable upon demand and
notwithstanding paragraph F, any and all of
Borrower’s Liabilities not then due shall, to the
extent permitted by iaw, automatically became
immediately due and payable without notice or
demand, which Borrower waives. (3) Additional
Remedies. The Bank shall have all rights and
remedies available to it under any applicable
Agreement or Law, and may do such acts and
things as Bank may, in its discretion, deem
necessary, appropriate or desirable to collect the
Liabilitics and to enforce and obtain the benefit of
its rights under this Note and/or with respect to
the Liabiliies. The Bank’s righta and remedies
shall be cumoulative.

. Waiver of Pretest, ete.: Notice, pmsentment,

protest, notice of dishonor and (except for such of
the Liabilities as are payable on demand, but
subject to subparagraph E(2)) demand for
payment are hereby waived as to all of the
Liabilities.

. Paymeat: (1) Manmer. Any payment by other

thaa immediatuly available funds shall be subject
to cadlection. Interest shall continue to accrue
until the funds by which payment is made are
available to the Bank. If and to the extent any
payment of any of the Liabilities is not made
when due, the Bank is authorized in its discretion
to effect payment by charging any amount so due
against any Account of Boitower with the Bank
without notice, except as may be required by law,
wheather or not such charge creates au overdraft.
(2) Application. Any paymerit received by the
Bank (including a deemed payment under
paragraph A, a set-off under paragraph C or a
charge against an Account under this paragraph
G) shall be applied toward payment of any
obligation of indemnification (including but not
limited to DBorrower’s obligations under
subparagraphs B (1) and (2)) and to pay any other
Liabilities (including interest thereon and the
principal thereof) in such prder as tee Bank shall
elect in its discretion. Hetrower will cantinue to
be ligble for any doficiency. (3) Prepayment.
Borrower shall be entitled to pay any outstanding
principal amount or instaliment under this Nate
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on any Business Day prior to the applicable
Payment Date without tae prior conseht of the
Bank, provided that any sucii payment sholl be
together with payment of ali Liahilities then due
and all interest accrued on the Prepaid Principal to
the date of such payment. Any such payment
shall, unless otherwise consented to by the Bank,
be applied pro rata to the last outstanding
principal amount(s) to become due under this
Note in inverse order of maturity. (4) Non-
Business Days. If any payment of auy of the
Liabilities is 1iue un any doy that is not a Business
Day, it shali be payable ou the next Business Day.
The additionai dry(s) shall be incleded ia the
computation of interest. (5) Extension at Bank’s
Option. The Bank shall have the option, which
may be exercised one or more times by notice(s)
to Borrower, to extend the date on which any
amount is payable hereunder to one or more
subsequent date(s) set forth in such notice(s).

. Parties; No Transfer by Borrower: If Borrower

is more than one Persnn, all of them shmil be
jointly and severally liable under this Note. The
obligations under this Note shall continue in force
and shall apply notwithstanding any change in the
membership of any partnership executing this
Note, whether arising from the death or retirement
of one or more partners or tlie accession of one or
more new partners. Without the Bank's written
consent, Borrower shall have mo tight to make
any Transfer of any ef tite Limbilities; aay sach
purported Transfer shail be yaid. Subjeot to the
foregoing, the provisions of this Note shall be
binding on Borrawer’s executors, administrators,
successors and assigns.

. Bank Transfers: (1) Disclosures. The Bank is

authorized to disclose to any prospective or actual
Transferee any information that the Bank may
have or acquire about Borrower and any
information about any other Person submitted to
the Bank by or on behaif of Borrower. (2)
Negotiability Defenses Waived. If this Nate is
not a negotiable instrument, Borrower waives all
defenses (except such defenses as may be asserted
against a holder in due course of a negotiabic
instrument) that Borrower may have or acquire
against any Transferee who takes this Note, or
any complete o partial interest in it, for value, in
good faith and witheut notice that it is overdue or
has been dishunared or pf any defense against or
claim to it on the part af any Person.

. No_QOral Changes; No Waiver.by the Bank:

Partial Unenforceability: This Note may not be



changed, and the liability of any party on it may
not be dischargad, omlly. No failure or delay on
the parf af the Bank in exerrising any of its rights
or remedies under this Nate or under law, and ho
partial or siogle exercise af any of such rights or
remedies, shall constitute a waiver of any
provision of this Note or of any of such rights or
remedies. No waiver of any of the Bank’s rights
under this Note or under law shall be deemed to
be made by the Bank by any future action, course
of dealing or otherwise, unless such waiver shall
be in writing, duly signed nn behalf of the Bank.
Eaeh such waiver, if any, shall apply onfy with
respect to the specific instance involved und nnly
to the extent expressly stated, and shall in ne way
impair the rights or remedies of the Bank or the
obligations of Borrower to the Bank in any other
respect at that or at any other time. Any provision
of this Note which is prohibited, unenforceable or
not authorized in any jurisdiction shall, as to such
jurisdiction, be ineffective to the cxtent of such
praiibition, imenforceahility ur nonauthurization,
witheut invalidating the remainting provisians af
this Note in that or amy other jurisdiction and
without affecting the validity, enforceability or
legality of such provision in any other
jurisdiction.

. Disputes and Litigation: (1) Governing Law.

This Note and the rights aud duties of the Bank
and Borrower hereunder shall be governed by the
internal laws of the State of New York without
giving affect to confliet of laws principles. (2)
Jurisdjction, Venue, and Servine of Process.
Borrawer submits 1o the exclusive jurisdiction of
the federal and state courts in the State of New
York in New York County with respect to any
dispute arising hereunder or relating to any of the
Liabilities. Service of process may be made on
Borrower by personal delivery at, or by mail
addressed te, any address to which the Bank is
authorized to address notices ta Borcower. (3)
Waiver of Defenses, Set-offs, Congtenclaims
and Cartaip Damages. Borrower waives the
right to assert any defense, set-aff or counterclaim
in any proceeding relating in any way to this Note
or any transaction contemplated hereby. Neither
the Bank, nor any director, officer, employee,
attorncy or agent of the Bank, shall be liable to
Borrower for any action taken or omitted to be
taken In good faith by it or them pursuant to or in
comnection with this Note, exoept for its ar their
own gross neglicenee ar willful misconénct, or,
solely to the extent required by law and not
waivable, its or their own negligence. In any
event, the Bank and its directors, officers,
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employees, attomeys and agents shall not have
any liability for any speciat, consequential or
punitive damages.

. Notices: Any notice in connection with any of

the Liabilities shall be in writing and may be
dclivered personally or by telefax or other
electronic means of communication, or by
nationally recognized overnight dellvery service,
or by registered or certified mail, return receipt
requested, addressed (a) to Borrower as set forth
herein or to ony othcr address that thc Bank
believes te be Barrower’s address, and (b) to the
Bank at 275 Seventh Avenue, New York, New
York 10001, Attention: Credit Administration
Department. If another address is designated in
writing by either the Bank or the Borrower, any
such notice shall be addressed to such other
address(es) as may be designated. All such
notices shall be deemed given when delivered
personally or electronicatly [receipt of which is
confirmed ar, if sent by ovenfight delivery
service, one (1) Business Day after delivery, with
fees paid ar arranged fer at sender’s expense, to
the delivery service or, if mailed, five (5)
Business Days after being mailed, postage
prepaid, addressed as set forth above, except that
notice of change of address, shall be deemed to
have been given when received.

. Definitions: The foflowing definitions apply in

this Note: (1) Acceleration: any acceleration of
payment or iequitement nf piepayineni of any
Debt, or any Debt’s becoming due and payable
prior to stated maturity. (2) Acconnt: (a) the
balance of any account of Barrower with the
Bank, (b) any claim of Borrower against the
Bank, and/or (c) any property in the possession or
custody of, or in transit to, the Bank, whether for
safekeeping, collection, pledge or otherwise, as to

- which Borrower has any right, power or interest -

in each casc whether existing now or hereafter
arising. (3) Agreement: any agreement cr
instrument (insiuding but not limited to this
Note), regardless of form and no matter when
made, under which any Party is obligated to,
conveys any interest (as security or otherwise) to,
or makes any warranty or representation to, any
Person. (4) Applicable Rate: whichever of the
Loan Rate or Increased Rate Is the applicable
interest rate at any time. (5) Bank: Amalgamated
Bank and amy successor or Transferee of the
Bank, following and to the exiont of any Transfer
of this Nate. {6) Bnse Rate: the Bank’s stated
Base Rate as reflected in its books and records as
such Base Rate may change from time to time.
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The Bank’s determination of its Base Rate shall
be conclusive and final. The Base Rate is a
reference rate and not neeessarily the lowew
interest rate charged by the Bankc. (7) Borrower:
the Person(s) executing this Nets on the signature
page hereof or any one or more of them.
“Borrower” may refer to one or more Persons.
(8) Business Day: any day on which both (a)
banks are regularly open for business in New
York City and (b) the Office is open for ordinary
business. T the Honk’s discretion, the Office
may be closed on any Saturday, Sunday, legal
holiday o other day on whicit it is tawfully
permitted to close. (9) Collateral: any and gll
Property and fixtures, including but not limited to
goods, documents, instruments, contracts, general
intangibles, payment intangibles, paper, accounts,
securities, inventory, equipment, revenues and
deposit accounts, all as defined in the New York
Uniferm Commercial Code, and all insurance and
annuity contracts, and any other Property, any of
which shall de smoject to a lien ar Seourity
Interest securing tho Liabilities. (10) Cpntrol:
the power, alone or in conjunction with others,
directly or indirectly, through voting securities,
by confract or otherwise, to direct or cause the
direction of a Person’s management and policies.
(11) Costs and Expenses: any and all reasonable
costs and expenses (including but not limited to
attorneys' fees and disbursements) incurred in
connection with the Borrower and/or the
Liabilities, incloding but niot iiniited to those far
(a) any action taken, whether or nnt by litigation,
to collect, or ta protect rights ar interests with
respect to, or to prescrve, any Collateral securing,
and/or any of, the Liabilities, (b) compliance with
any legal process or any order or directive of any
Governmental Authority with respect to any
Party, (c) any litigation or administrative
proceeding relating to auy Party, and/or {d) any
amendment, modification, extensien or waiver
with respect to any of the Liabiiities. (12) Debt:
any Party’s indelitedness, obiigation or liakility of
any sort (in whola or in part) far the payment of
money to any Person, whether (a) absolute or
contingent, (b) secured or unsecured, (c) joint,
several or independent, (d) now outstanding or
hereafter existing, arising, incurred or suffered,
(e) due or hereafter becoming due, {f) direct or
indirect, (g) Hquidated or unliquidated, or (k)

. arising by contmct, operation of law or otherwise,

and any and all exiensions, eoatinuations,
renewals and/or modifications wof any such
indebtedness, obligation or liability. (13) Debtor
Relief Action: the commencement by any Party
or (unless dismissed or terminated within 30
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days) against any Party of any proceeding under
any law of any jurisdiction (domestic or foreig)
relating to  bankruptcy,  reorganization,
insolvency, arrangement, camposition,
receivership, liquidation, dissolution, moratorium
or other relief of financially distressed debtors, or
the making by any Party of an assignment for the
benefit of creditors. (14) Default: any breach,
default or event of default under, or any failure to
comply with, er any breaclh of warranty or
representation comained in, any provisien of any
Agreement. (15) Event of Defaxlt: any event set
forth in paragmph D. (16) Governmenfnl
Authority: any domestic or foreign, natienal or
local, (a) government, (b) governmental, quasi-
governmental, governmentally sponsored or
regulatory agency, administrative agency,
corporation, authority or instrumentality, (c)
court, or (d) central bank or other monetary
authority. (17) Imcreased Rute: the Increased
Rate with tespect to the entire outstanding
principal balance shall be the Lnan Rate plus 4%
per year. (18) Law: any treaty, law, regulation,
rule, judgment, order, decree, guideline, directive,
interpretation or request (whather or not having
the force of law) issued by, or any contractual
requirement of, any Governmental Authority.
(19) Liabilities: (a) any and all of the Debt
evidenced by titis Note, and any and all other
Debt of Borrower to, or held or to be held by, the
Bank in any jurisdiction worldwide for its own
account or as agent for another ar others, whether
created direotly or aequired by Transfer or
otherwise, and (b) any and all obligaticos cf any
other Party with respect to any of such Debt. (20}
Loan Rate: the interest rate determined under
paragraph 3. (21) Material: material to the
business, financial condition or assets of any
Party on a consolidated or consolidating basis.
(22) Material Portiun of Collateral: any purtion
of Collateral which is material or not insignificant
in the Bank’s judgment, in relation tu the
Liabilities to the Bank of thnt Collateral’s Owner
and/or to other Collateral, if any, of that Owner.
(23) Office: the Bank’s office at 275 Seventh
Avenue, New Yark, New York 10001, or such
other place as the Bank may specify by notice.
(24) Owner: any one or more Persons who own
an interest in Coliateral. (25) Party: (a)
Borrower; (b) any maker, co-maker or endorser of
any Agreememt evidencing any of the Liabilities,
Or any guaramor, surety, accommodation party or
indemnitor with respect to any of the Liabilities,
or any Person that provides any Callateral as
security for any of the Liabilities, or any maker,
issuer or guarantor af and any Person otherwise
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liable on or with respect to any Collateral
securing any of the Liabilitics, cr any Person that
issues a suburdination, camfart letter, standby
letter of credit, repurchase agreement, put
agieement, option, other Agreement or other
credit support with respect to any of the
Liabilitics; (c) if any Party is a partnership or joint
venture, any general partner or joint venturer in
such Party; and (d) any Person (i) that is under
the Control of any Party and (ii) whose busincss
or financial condition is Material to such Party.
(26) Paymicnt Date: eny Business Dany on which
any part of the principal er any instaliment of tids
Note becomes due and payable under paragraph 1
(and not on accaunt of an Acceleration). (27)
Person: any person, partnership, joint venture,
company, corporation, unincorporated
organization or association, trust, estate,
Governmental Authority, or any other entity. (28)
Prepaid Principal: any amount of principal or
any installiment of this Note which Borrower pays
prior to the applicable Payment Date for such
amoont. (29) Preperty: any property, whether
real, personal or mixed, and whether tangible or
intangible. (20) Regulatory Costs: any and all
costs and expenses of complying with any Law,
including but not limited to with respect to (a) any
reserves or special deposits maintained for or
with, or pledges to, or assessments, insurance
premiums or special charges paid to, any
Governmental Aunfority, or (b) any capital,
capital equivalency lodger aceount, ratio uf asscts
other capital substitute, risk-based or otherwise.
(31) Schedule: a schedule of loans, payments and
unpaid principal amounts which, in the Bank’s
discretion, may be computer generated from time
to time or may be in the form of the attached Grid
Schedule of Loans and Payments. (32) Security
Interest: any security interest, assignment as
coHateral, lien, mortgage, deed of trust,
reservaiion of title or other encumtrance,
howeyver denominated, in, on, or with respect to
any Praperty. (33) Taxca: any and all present and
future taxes, levies, imposts, deductions, charges
and withholdings in any jurisdiction worldwide,
and all liabilities with respect thereto, which are
imposed with respect to this Note or to any
amount payable under this Note, excluding taxes
detennined on the basis of the net income of a
Person or of any of its offiees. (34) Transfer:
any negotiation, assignment, participation,
conveyaice, grant of a security interest, lease,
delegation or any other direct or indircet transfer
of a complete or partial, legal, beneficial,
economic or other interest or obligation. (35)

14197008.3
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Transferee: any Person to whom a Transfer is
made. :

N. Captions: Captions are included in this Note for

reference purposes only and shall not be deemed
to modify or interpret the text of this Note.
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AGREED TO:

LABORERS’ INTERNATIONAL UNION OF NORTH AMERICA (LIUNA) PAC

[Seal]
(Signature) By: Totne I, OM LS.
Printname: _Terence M. O'Sullivan-
Title or capacity: _Chajrman

Signature) By: (L.S.)

Print name: _Armand E. Sabijtoni
Title or capacity: _Treasurer

DISTRICT OF COLUMBIA, )

onthe_ V¥ day of JMOtmban | in the year 2012, before me the undersigned, personally appeared
Terence M. Q'Sullivan, personally known to me or proved to me on the basis of satisfactory evidence to be the
individual whose name is subscribed to the within instrument on behalf of Laborers™ International Union of North
America (LTUNA) PAC, an unincorporated association organized in the District of Columbia and a registered
political committee, as defined in the Federal Election Campaign Act of 1971, the unincorporated association
described in and which executed the foregoing document acknowledged to rie that he exeeuted the sume in his
capaeity, that by his signatuve on lhe instrument, the person upon behalf of which the individual acted executed 1he
instrument, imd thet such individual made such appeanmone before the undersigned in Washingeun, D.C.

Signature: W

Office of individual taking Acknowledgment; MAY'

[Official Seal/Stanip]

Paola Eldridge Johston
Notary Public, District of Columbla
My Commission-Explres 3/14/2013

14197068.3
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AGREED TO:
LABORERS' INTERNATIONAL UNION OF NORTH AMERICA (LIUNA) PAC

~

(Seal)
(Signature) By: wLs.)
Print name: _Terence M. O'Sullivan
Title or capacity: thinmm -
DISTRICT OF COLUMBIA, )
On the: : day of » in the year 2012, before me the undersigned, personally appeared

Teréace M. O'Sullivan, personally known to me or proved to me on the basis-of satisfactory evidence to be the
mdwldunl whose name is subscribed to-the within instrument on behalf of Laborers' International Union of North
America (LIUNA) PAC, an umneorpomed -association otgamnd in the Dmna .of Columbia and a registered
politica) commitice, as defined in the. Federal Election. Campaign Act of 1971, the unincorporated association
described in and which executed. the  foregoing document acknowledged o mee: that he exvcuted the saeee in his
capanity, (bat by his signetiwe oo tie insnumrat, the penon upon Eohalf of wdich te'individig) aizel exicoisd the
ingueeny, and that such individual made sock appearance bafcre tha andersigedd in Washingtan, D.C.

Signature:
Office of individual taking' Acknowledgmesit:

(Official Scal/Stamp]

14197083.3
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STATE OF
RHODE ISLAN . d
COUNTY OF ~ p7oviddénce -

On this / g/'duy of November, 2012, before:me, the undeisigned notary public,
personally appearcd Armand E. Subitoni, as Treasurer of Liboreri* Interristional Unior of North America
(LIUNA) PAC, an umneorporatsd'ursocmmn organized in the District. ofCoimbn. persanglly known (0
the Rotary or proved to the.notary: uumuhmfacloryevidemeofidemmumn.wmwwumnﬂ
knowledge, to be the person. whiosé ndirie is signed on.the preceding of attached docaiment;-and he
acknowledged to the notary that he signed it voluntarily for its stated purpose.

141970083
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Notary Public.
.My Commission Expires: /0 "cf' /5

{Officiai" SeaVSmnm] -
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GRID SCHEDULE OF LOANS AND PAYMENTS

Borrower: Laborers’ International Union of North America (LIUNA) PAC
Note Dated as of November 1, 2012.

Date

Amount of Loan

Amount of
Principal Paid

Unpaid Principal
Balance of Note

Notation Made By:

141970883
DRAFT 10/31/12 11:33AM
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COVENANT AGREEMENT

COVENANT AGREEMENT, dated as of November 1, 2012 (as amended,
supplemented or otherwise modified, this “Covenant Agreement”), between the Laborers’
Internaiional Union of Narth America (LIUNA) PAC, an unincorporated associatian organized
in the District of Columbia and a registered political committee, as defined in the Federal
Election Campaign Act of 1971, as amended (the “Borrower”) and Amalgamated Bank, a New
York banking corporation (the “Bank”).

WHEREAS, the Borrower has made and issued in favor of the Bank a
Promissory Note, dated as of November 1, 2012, in the maximum principal amount of Five
Hundred Thousand Dollars (as it may be amended from time ta time, the “Note™);

WHEREAS, to govern and secure all indebtedness, liabilities and obligations of
the Borrower to the Bank from time to time under the Note, the Borrower has executed and
delivered that certain Letter Agreement (as it may be amended from time to time, the “Letter
Agreement”), Continuing Security Agreement (as it may be amended from time to time, the
“Security Agreement”) and Deposit Account Pledge Agreement (as it may be amended from
time to linme, the “Deposit Account Pledge Agreement™), each of even date herewith, in favor of
the Bank; :

WHEREAS, in order to enumeratc ccrtain coaditions to thc making of the loans
under the Note, the Bank requires that the Borrower execute and deliver this Covenant
Agreement.

NOW, THEREFORE, in consideration of the premises and for other good and
valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the parties
hereto-hereby agree as follows:

1. Defined Terms. (a) Unless dtherwise defined herein, tenns defined in the
Letter Agreement, the Note, the Security Agreement, or the Deposit Aceount Pledge Agreement
shall be used herein with such defined meanings; and the following terms shall have the
following meanings:

“Loan Documents™: this Covenant Agreement, the Letter Agreement, the Note,
the Sccurity Agrecment, the Deposit Account Pledge Agreement, and all other documents
hereafter delivered to the Bank or granting a Security Interest on any asset or assets of
any Person to secure any of the Liabilities or to secure any guarantee of any such
Liabilities.

“Requirement of Law” as ta the Borrower, any law, rule or regulation, or
determination of an arbitrator or a court or other Governmental Authority, in each case
applicable ta or binding upon the Borrower or any of its properties or to which the

. . .
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(b)  The definitions of terms herein shall apply equally to the singular and
plural forms of the terms defined. Wlhenever the context may require, any pronoun shall include
the corresponding masculine, feminine and neuter forms. The words “include”, “includes” and
“including” shatl be deemed 1o be fallowed by the phrase “without limitation”. The word “will”
shall be construed to hnve the same meaning and effect as the word “shall”. Unless the context

" requires otherwise (i) any definition of or reference to any agreement, instrunent or other

document herein shall be construed as referring to such agreement, instrument or other document
as from time to time amended, supplemented or otherwise modified (subject to any restrictions
on such amendments, supplements or modifications set forth herein), (ii) any reference herein to
any Person shall be construed to include such Person’s successors and assigns, (iii) the words
“herein”, “herecof” and “hereunder”, and words of similar import, shall be construed to refer to
this Covenant Agrecment in its entirety and not (o any particular provision hereof, and (iv) all
refetenees herein to; Seotions, Exhibits and Schedules shall be construed to refer to Sections of,
and Exhibits and Schedules to, this Covenant Agreemernt.

2. Certain Covenants of the Borrower.

(a) Affirmative Covenants. The Borrower hereby agrees that, so long as any
amount is owing to the Bank under the Note or under any other Loan Document, the Borrower
shall:

(1) Fumish to the Bank:

(A) as soon as available, but in any event within 120 days after the end
of each fiscal year of the Borrower, a copy of the Borrower’s audited statements
of assets and liabilities arising from cash transactions and statements of revenue
collected and expenses paid and changes in net assets for such year, setting forth
in each case in comparative form the figures for the previous year, reported
without a “going concern” or like qualification or exception, or qualification
arising out of the scope of the audit, by independent certified public accountants
selected by the Borrower and reasonably acceptable to the Bank.

(B) as soon as available, but in any event not later than 45 days after the
end of each of the first three quarterly periods of each fiscal year of the Borrower,
the unaudited balaoce sheet of the Barrower as at the end nf such quarter and the
related unaudited statements of operations, changes in stockholders’ equity and
cash flows of the Borrower for such quarter and the portion of the fiscal year
through the end of such quarter, setting forth in each case in comparative form the
figures for the previous year, together with a statement of Revenues for such
quarter, all certified by the chief financial officer of the Borrower as being fairly
staled in all material respects (subject to normal year-end audit adjustments and
the absence of notes); and

all such financial statements to be camplete and correct in all material respects and shall be
prepared in reasonable detail and in a manner consistent with the cash-basis accounting method
employed by the Borrower for the preparation of the Borrower’s audited financial statements

14197022.5 _2_



applied consistently throughout the periods reflected therein and with prior periods (except as
approved by such accountants or officer, as the case may be, and tisclosed therein).

(ii) The Borrower agrees that, upon receipt of all checks, drafts, check-off
contributions, donations, membership dues or fees, cash and cther remittances in payment
or en acconnt of the Collateral (collectively, tbe “payments” and individnally, a
“payment”), the Borrower will deposit the same in the Blocked Account, over which the
Bank has sole dominion and control and the exclusive right of withdrawal (as more fully
provided in the Deposit Account Pledge Agreement applicable thereto), for the purposes
of repaying the Note under the terms specified in the £.0an Documents, and will designate
with each such deposit the particular Collateral with respect to which such payment or
other 1eoeipt was received. Subject 1o thc Bank’s right te apply any part of the funds in
the Blocked Account to the payment :of all or any pnrtion of the Liabilities, the Bank
may, pursnant to the telephonic or writter instructions of the Berrower, remit or transfer
funds in the Blocked Account as directed by the Borrower, provided that with each
request for the remittance of funds, the Borrawer will certify that the representations and
warranties herein and in the other Loan Documents are true and accurate as of the date of
each such request. The funds in the Account shall be held by the Bank as security for the
Liabilities. All such amounts shall be so deposited in precisely the form received except
for the endorsement of the Borrower where necessary to permit collection of such items,
which endorsement the Borrower agrees to make, and which the Bank is authorized to
make on the Borrower’s behalf. Pending such depnsit, the Borrewer agrees that it witl
not comuningle auy such payments or ather amounts so received with any of the
Borrower’s funds or praperty, bui will hald them separatc and apart therefrom and upon
an express trust for the Bank until deposit thereof is made in the Blocked Account. The
Bank, at any time and from time to time, in its sole discretion, may apply any part of the
credit balance in the Blocked Account to the payment of all or any portion of the
Liabilities.

(iii)  The Borrower agrees that as of each Payment Date the funds in the Blocked
Account will be sufficient to pay all sums due and owing ander the Loan Documents and
that on each Payment Date the Borrower irrevocably authorizes the Bank to debit such
sums from the Blocked Account.

3. Events of Default. The Borrower hereby acknowledges and agrees that
any default under any aof the agreements set forth in this Covcnant Agrccment shall constitute an
Event of Default under the Note, provided that Bank shall give notice of such default to the
Borrower and, to the extent capable of being cured, the Borrower shall have five (5) days after
receipt of such notice in which to cure the default before such default shall constitute an Event of
Default. In the event, however, that another creditor or obligee of the Borrower has commenced
or given notice of its intention to commence an action which may impair the Bank’s rights and
interests under this Covenant Agreement or any other Loan Document referred to herein, the
notice and cure provisions stated above shall be inapplicable.

4. Conciitions Preendent. The agrecment of the Bank to make the initial
Advance requested to be made by it as contemplated by the Note is subject to the satisfaction,
immediately prior to or concurrently with the making of such Advance, of the following
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conditions precedent, and the agreement of the Bank to make any subsequent Advance is subject
to the satisfaction, immediately prior to or cencurrently with the making of such Advance, of the
canditions precedent in Sections 4(d), (e), (f) and (g) below:

(@) Loan Documents. The Bank shall have received:

(i) this Covenant Agreement, executed and delivered by a duly authorized
signatory of the Borrower, :

(i) the Letter Agreement, executed and delivered by a duly authorized
signatory of the Borrower,

(iii)  thc Notc cxccuted by a duly authorized signatory of the Borrower,

(iv)  the Security Agreement executed by a duly authorized signatory of the
Borrower,

(v)  thc Dcposit Account Pledge Agreement, executed by a duly authorized
signatory of the Borrower,

(vi) the Certificate Of By-Laws and Resolutions executed by a duly authorized
signatory of Borrower, and

(vii) Legal Opinion of Borrower’s Counsel.

®) Estimate of Revenues. The Bank shall have received, in form and
substance satisfactory to the Bank, documentation of the Borrower’s reasonable estimate of all
anticipated income, revenues, and receipts of the Borrower, including, without limitation,
contributions, pledges, public financing payments, interest income and investment earnings
(collectively “Revenues™) for the period of twelve months following the date hereof, and
certified by a duly authorized representative of the Borrower as being the Borrower’s good faith
estimate of such Revenues for such period based upon the best information available to the
Borrower.

(c) Proceedings and Authorization. The Bank shall have received a copy of
the resolutions, in ferm and substance satisfactory to the Bank, of the Administrative Coammittee
of the Borrower authorizing (i) the execution, delivery and performance of this Covenant
Agreement and the other Loan Documents, (ii) the borrowings contemplated hereunder and
thereunder and (ii1) the granting by it of the Security Interests created pursuant to the Security
Documents, certified by the Secretary or an Assistant Secretary (or similar officer) of the
Borrower as of the date hereof and which certificate shall state that the resolutions thereby
certified have not been amended, modified, revoked or rescinded. Such certificate shall further
attach and certify as to copies of the certificate of incorporation and bylaws or operating
agreement (or ether constitutive or governing documents) of the Borrower and shall certify as to
the mcumbency aod signature of the offivers of the Borrower executiag any Loan Document, in
each case in form and substance satisfactary to the Bank, executad by the President or any Viee
President and the Secretary or any Assistant Sccretary (or similar officers) of the Borrower.

141970225 -4-
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(d)  Actions to Perfect Liens. The Bank shall have received evidence in form
and substance satisfactory to it that all filings, recordings, registratons and other actions,
including, without limitation, the filing of duly exeeuted financing statereents on fonrm UCC-1,
necessary ar, in the opinion of the Bank, desirable ta perfeei the Secuoty Inierests created by the
Security Documents shall have been completed.

(e) Representations and Warranties.

(i) The Borrower represents and warrants to the Bank that it is in compliance
with all contractual obligations and Requirements of Law including, but not limited to, all
requirements of the Federal Election Campaign Act and all regulations established
thereunder.

(ii))  The Borrower represents and warrants to the Bank that as of thc date hereof
and with each request for remittance from the Bank under the terms herein, it has no
knowledge of any circamstances or cenditions which would resuit in the tatal amount of
funds in the Account (as defined in the Deposit Account Pledge Agreement) together
with all Revenues, both current and expected, up to and including the Payment Date, to
be less than all amounts due and owing under the Loan Documents.

(iii) Each of the representations and warranties made by the Borrower in or
pursuaut to the Loair Docnments shall be 1rue and correct in all matorial respects on and
as of such date as if made on and as of such date.

(iv)  Each request by the Borrower for an advance or draw under the Note shall
constitute, and shall be deemed to constitute, the affirmation by the Borrower of each of
the foregoing representations and warranties.

® No Default. No Default or Event of Default shall have occurred and be
continuing on such date or after giving effect to the Advances requested to be made on such date.

(g) Additional Matters. All corporate and other proceedings, and all
documents, instruments and other legal matters in connection with the transactians contemplated
by this Cevenant Agreement and the other Loan Documents shell be satisfietory in form and
substance to the Bank, and the Bank shall have received such other documents and legal opinions
in respect of any aspect or consequence of the transactions contemplated hereby or thereby as it
shall reasanably rcqucst.

5. Amendments. Neither this Covenant Agreement nor any other Loan
Document, nor any terms hereof or thereof may be amended, supplemented or modified except
in writing in accordance with the provisions of this Section 5. The Bank may, from time to time,
(a) enter into with the Borrower written amendments, supplements or modifications hereto and to
the other Loan Documents for the purpose of adding any provisions to this Covenant Agreement
or the other Loan Documents or ehanging in any marmer the rights of the Bank or of the
Borrower hereunder or thereunder or (b) waive, on such terms and conditions as the Bank may
specify i such written instrument, any af the requirenrents of this Covonant Agreement or the
otker Loan Dacuments or any Default or Event of Default and its consequences.
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6. Notices. All notices, requests and demands to or upon the respective
parties hereto to be effective shall be in writing (including by facsimile transmission or electronic
delivery) and, unless otiterwise expressly provided herein, shall be delivered in accordance with
the torms of Section 8(f) of the Security Agreement.

7. No Waiver; Cumulative Remedies. No failure to exercise and no delay in
exercising, on the part of the Bank, any right, remedy, power or privilege hereunder or under the
other Loan Documents shall operate as a waiver thereof; nor shall any single or partial exercise
of any right, remedy, power or privilege hereunder preclude any other or further exercise thereof
or the exercise of any other right, remedy, power or privilege. The rights, remedies, powers and
privileges herein provided are cumulative and not exclusive of any rights, remedies, powers and
privileges provided by law.

8. Survival of Representations and Warranties. All representations and
warranties made hereunder, in the other Loan Documents and in any document, certificate or
statement delivered pursuant hereto or in connectipn herewith shall survive the execution and
delivery of this Covenant Agreement and the making of the loans under the Note.

9. Payment of Expenses and Taxes. The Borrower agrees (a) to pay or
reimburse the Bank for all its out-of-pocket costs and expenses incurred in connection with the
development, preparation and execution of, and any amendment, supplement or modification to,
this Covenant Agreement and the other Loan Documents and any other documents prepared in
connection herewith or therewith, and the consminmation and administration of the transactions
coritemplnted hereby and thereby, including, wilthout limitation, the rensonable fees and
disbursemenis of cowmcl ic the Bank, (b) to pay or roimbuise the Baak for all its costs nnd
expenses incurred in connection with the enforcement or preservation of any rights under this
Covenant Agreement, the other Loan Doouments and any such other documents, including,
without limitation, the fees and disbursements of counsel to the Bank, (c) to pay, indemnify, and
hold the Bank harmless from any and all recording and filing fees and any and all liabilities with
respect to, or resulting from any delay in paying, stamp, excise and other taxes, if any, which
may be payable or determined to be payable in connection with the execution and delivery of, or
consummation or administration of any of the transactions contemplated by, or any amendinent,
supplement or modification of, or any waiver or consent under or ih respect of, this Covenant
Agreement, the other Luan Doeuments ond any sueil other dacurnems, anid (d) to pay, indemnity,
and hold the Barlc lannless fifom and agaimst any and aH othar liabilitios, obligations, losses,
damages, penalties, actions, judgments, suits, costs, expenses or disburscments of any kind or
nature whatsoever with respect to the execution, delivery, enforeement, performance and
administration of this Covenant Agreement, the other Loan Documents and any such other
documents, including, without limitation, any of the foregoing relating to the violation of,
noncompliance with or liability under, any law or regulation applicable to the Borrower or the
Bank or any of their respective affiliates (all the foregoing in this clause (d), collectively, the
“indemnified liabilities™), provided, that the Borrower shiall have nc obligation hereunder to the
Bank with respect to indemnified liabilities arising from (i) the gross negligence or willful
misconduct of the Bank or (ii) legal proceedings cainmenced against the Bank by any seeurity
holder or creditor thereof arising vet of aud based upon rights afforded any such security holder
or creditor solely in its eapacity as such. The agreements in this Section shall survive repayment
of the Note and atl other amounts payable under the Loan Dacuments.
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10.  Successors and Assigns. This Covenant Agreement shall be binding upon
and inure to the benefit of each of the Borrower, the Bank and their respective successors and
assigns, except that the Borrower may not assign or transfer any of its rights or obligations under
this Cavenant Agreement without the prior written consent of the Bark.

11.  Counterparts. This Covenant Agreement may be executed by one or more
of the parties to this Covenant Agreement on any number of separate counterparts (including by
facsimile transmission of signature pages hereto), and all of said counterparts taken together shall
be deemed to constitute one and the same instrument.

12. Severability. Any provision of this Covenant Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the
extent of such prohibition or unenforceability withount invalidating the remaining provisiohs
hereof, and apy such prohibition or umenforceability in any jurisdictiorr shall net invalidate or
render vnertforceable such provision in any other junisdiction.

13.  Intcgration. This Covcnant Agrcement and the other Loan Documents
represent the agreement of the Borrower and the Bank with respect to the subject matter hereof,
and there are no promises, undertakings, representations or warranties by the Bank relative to
subject matter hereof not expressly set forth or referred to herein or in the other Loan
Documents.

14. Governing Law. This Agreement and the rights and ebligations af the
parties hereunder shall be governed by, and construed and interpreted in accordance with, the
law of the State of New York without regard to principles of conflicts or choice of laws that
would defer to the substantive law of any other jurisdiction.

15.  Jurisdiction, Venue. Service of Process: Borrower submits to the
exclusive jurisdiction of the federal and state courts of the State of New York located in New
York County with respect to any dispute arising hereunder or any of the Loan Documents or
relating hereto or any of the Loan Documents. Service of process may be made on Borrower by
personal delivery at, or by mail addressed to, any address to which Bank is authorized to address
notices to Borrower.

16.  WAIVERS OF JURY TRIAL. EACH OF THE BORROWER AND THE
BANK HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVE TRIAL BY JURY
IN ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS COVENANT
AGREEMENT OR ANY OTHER LOAN DOCUMENT AND FOR ANY COUNTERCLAIM
THEREIN.

14197022.5 -7-
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IN WITNESS WHEREOF, the parties hereto have caused this Covenant

Agreement to be duly executed and delivered by them or by their proper and duly authorized
officers as of the day and year first above written.

14197022 5

LABORERS' INTERNATIONAL UNION OF
NORTH AMERICA (LIUNA) PAC

By: Tem 1. thﬁ,%_

Name: Terence M. O'Sullivan
Title: Chaimman

By:
Name: Armand E. Sabitoni
Title: Treasurer

AMALGAMATED BANK

By:

Name:
Title:
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IN WITNESS WHEREOF; the parties hereto have caused this Covenant
Agreement to be duly-execuled and delivered by them or by their proper and duly authorized
officers as-of the day.and year first above written.

LABORERS’ INTERNATIONAL UNION OF
NORTH AMERICA (LIUNA) PAC

By:

Name: Terence M. O"Sullivan
Titlé: Chairman

.

Name: Armand E. -‘ it
Title: Treasurer

By:

AMALGAMATED BANK

By:

Name:
Title:

HIgRIR.S
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IN WITNESS WHEREOF, thc parties hereto have caused this Covenant

Agreement 1o be duly execuied and delivered by them or by their proper and duly authorized
officers as of the day and vear first above written.

11197022

LABORERS® INTERNATIONAL UNION OF
NORTH AMERICA, (LIUNA) PAC

By:

Name: Terence M. O Sullivan
Title:  Chairman

By:

Name: Armand E. Sabitoni
Title: Treasurer

AMALGAMATED BANK
; ',// /
By N
Name: ~__
Title;

kY
3

g

g
3 KEITH MESTRICH
A SENIOR VICE PRESIDENT
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DISBURSEMENT AUTHORIZATION
November 1, 2012

Amalgamated Bank
275 Seventh Avenue
New York, New York 10001

Ladies and Gentlemcn:

Reference is made to the Letler Agreement, dated as of the date hereof (as the same may
be amended, supplemented or otherwise modified from time to timc, thc “Loan Agreement”),
between Amatgamated Bank (the “Bank™) and the Laborers’ Internattonal Union of North
America (LIUNA) PAC, an unineorpnrated association organized in the District of Calumbia
(the “Borrower™). Capitalized terms used hcrein that are defined in the Loan Agreement shall
have the meanings therein defined.

We hereby request an Advance on the Credit Facility and instruct and advise you that the
proceeds of such Advance in the principal amount of $500,000. shall be disbursed by you as set
forth on the Schedule annexed hereto.

Tbe undersigned hereby acknowledges and agrees that notwithstanding that certain of the
disbursements described ahovc arc to be directed to entities other than the undersigned, receipt of
such disbursements by such entities shall constitute receipt by the undersigned of the proceeds of
such Advance. In addition, the undersigned hereby authorizes you to make such bookkeeping
cntrics rclating hereto as you consider appropriate.

14200380
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Very truly yours,

LABORERS’ INTERNATIONAL UNION
OF NORTH AMERICA (LIUNA) PAC

Byr_ge- M. 01"22—‘

Name: Terence M. O’Sullivan
Title: Chairman

By:

'Name: Armand E. Sabitoni
Title: Treasurer

[Signature Page to Disbursement Authorization]
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Very truly yours,

LABORERS’ INTERNATIONAL UNION
OF NORTH AMERICA (LTUNA) PAC

By:

Name: Terence M. O'Sullivan
Title: irman

By:

Name: Armand E Sabitoni
Title: Treasurer

[Signature Page to Disbursement Authorization)
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SCHEDULE OF DISBURSEMENTS AND WIRE INSTRUCTIONS

Direction of Loan Proceeds:

To Amalgamated Bank (closing fee) $5,000.00
To Amalgamated Bank (Bank’s legal fees and disbursements) $15,213.00
To Borrower to Account No. 81007621

At Amalgamated Bank A $479,787.00
TOTAL $500,000.00

14200380.1
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TE OF REVE ' CATE
LABORERS’ INTERNATIONAL UNION OF NORTH AMERICA (LIUNA) PAC

The undersigned hereby certifies that-the undersigned is the duly elected, qualified and
acting Treagirer for the Laboers” Intemiational Union of North Amierica (LTUNA) PAC (the
“Borrower”), and hewelry cértifias that, sétached hercto as Extubit A i is‘a reusonable estimate-of
anticipated Revenues (25 quch tesm is defined in the Continwing; Security' Agreement made by
Borrower in’ favor of -the Bank). of the Rorrower foi the period of twelve months following the
date' hereof, and the undersigned hereby certifies ta' the Bank that the attached estimate of
anticipated Revenues is the, Borrowei’s good faith éstimate of such Revenues for such period
based upon the best information available to the Borrower.

" ‘IN-WITN\a3SS WHERECF, the undersigned. has executed this-Certificate as of the
1* day of Noveémber, 2012.

Wisr?
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November 2012
December 2012

Remainder of
2012

January 2013
February 2013

March 2013
April 2013
May 2013
June 2013
July 2013

August 2013
September 2013
October 2013

141970273

Individuals
19,250
19,250

38,500

19,250
19,250
19,250
19,250
19,250
19,250
19,250
19,250
19,250
19,250

Exhibit A

Individuals that
will be under
$200 -Recd
monthly
35,500
35,500

71,000

35,500
35,500
35,500
35,500
35,500
35,500
35,500

35,500 .

35,500
35,500

Individuals that
will be under
$200 - not recd
monthly

0
129,000

129,000

[« =]

102,00

00000000

Transfers
from

Affiliated

Committees

0

0

0

0

0

125,000

0

0

125,000

0

0

125,000

0

Total
54,750
183,750

238,500

54,750
54,750
179,750
54,750
54,750
281,750
54,750
54,750
179,750
54,750
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Amalgamated Bank

DEPOSIT ACCOUNT PLEDGE AGREEMENT

(Deposits at Amalgamated Bank)

Specific Terms

(a) Pledgor (Account Holder(s)):*

Laborers’ International Union of North America (LiUNA)
PAC
(b) Pledgor's Address:

905 16" Street, Northwest
Washington, D.C. 20006

Telephone Number: (202) 942-2204
Telefax Number: (202) 942-2208

(c) Description of Deposit: All amounts on deposit from
time to time.

Bank of Deposit: Amalgamated Bank
New York, New York

*If joint account, list all Account Holders.

14197018.3

Branches of Deposit: Washington, D.C. and
New York, New York

Location of Branches:
275 Seventh Avenue,
New York, New York 10001

1825 K Street, N.W.
Washington, D.C. 20006

Account Nos. (if available):
81007621 (the “Blocked Account™)

Type of Deposit Account (check one and complete if
necessary):

[x] demand deposit (checking)

[ ] certificate of depesit \
[ 1time deposit

[ ] money market
[INOW

[ ]savings

[ 1 other (specify):

(d) Debtor(s):




Federal Election Commission
ENVELOPE REPLACEMENT PAGE FOR INCOMING DOCUMENTS-
The FEC added this page to the end of this filing to indicate how it was reeeived.

Date of Receipt

Hand Delivered
, Postmarked

USPS First Class Mail

Postmarked (R/C)
USPS Registered/Certified

Postmarked
USPS Priority Mail

Delivery Confirmation™ or Signature Confirmation™ Label

120308888700

/ Postmarked
/| USPS Express Mail /_2/4//(/
Postmark lllegible
No Postmark
Shipping Date
Overnight Delivery Service (Specify):

Next Business Day Delivery

Date of Receipt
Received from House Records & Registration Office

Date of Receipt
Received from Senate Public Records Office

Date of Receipt

Received from Electronic Filing Office

Date of Receipt or Postmarked

Other (Specify):
S 14 10/
PREPARER DATE PREPARED

(3/2005)




