JEFFRY A. PATTIECN
Legislative Budget Assistant

(ony RrEAIey State of Neta Hampslice

MICTHATL. W. KANE, MPA R RICHARD J. MAHONEY, CPA
Deputy Legislative Budget Assistant OFFICH OF LEGISLATIVE BUDGET ASSISTANT Director, Audit Division

(B08) 271-3181 State House, Room 102 (603) 2712785
Concord, New Hampshire 08301

Tuly 30,2013

To the Members of the Long Range Capital
Planning and Utilization Committee

The Long Range Capital Planning and Utilization Committee, as established by
RSA 17-M, will hold a special meeting on Tuesday, August 6, 2013, at 11:30 a.m. in
Room 201 of the Legislative Office Building.

Please find attached information to be discussed at this meeting.
~Sincerely,

(oettom

Jeffry A. Pattison
Legislative Budget Assistant
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LONG RANGE CAPITAL PLANNING AND UTILIZATION COMMITTEE

SPECIAL MEETING AGENDA

Tuesday, August 6, 2013 at 11:30 am. in Room 201 of the Legislative Office Building

(1)

)

©)

New Business:

RSA 188-F:6, XI11-a, Authority of the Board of Trustees:

LRCP 13-033 Community College System of New Hampshire — request approva to
amend LRCP 13-019, approved April 16, 2013, to move the expiration date of the “Due
Diligence Period” from August 13, 2013 to December 31, 2013 and change the closing
date to January 30, 2014 only for the sale of 89.9 +/- acres, consisting of a 100,035 +/-
square foot building located at 275 Portsmouth Avenue, Stratham to Juliet Marine
Systems, Inc., subject to the conditions as specified in the request dated July 29, 2013

RSA 4:40 Disposal of Real Estate:

LRCP 13-034 Department of Administrative Services — request approval of the
Amendment Agreement with Concord Steam Corporation, 123 Pleasant Street, Concord
to extend by an additional three (3) years the initial term of a three (3) year License for
Use of Premises agreement to operate the boiler plant located at the Governor Hugh J.
Gallen State Office Park near Pleasant Street in Concord through August 31, 2016, for the
annua license fee of $100,515.60, to be payable in equal monthly installments of
$8,376.30, subject to the conditions as specified in the request dated July 22, 2013

Miscellaneous:

Date of Next M eeting and Adjour nment:




\ S el & WRep 13-033

COMMUNITY COLLEGE

system of New Hampshire

July 29, 2013

Representative David Campbell, Chairman

Long-Range Capital Planning and Utilization Committee
State House, Rm 102

Concord, NH 03301

Re: Amendment to Purchase and Sale Agreement between the Community College System
of New Hampshire and Juliet Marine Systems, Inc.

Dear Chairman Campkell and Members of the Committee,

The Community College System of New Hampshire (CCSNH) respectfully requests, pursuant to RSA 188-
F:6, Xlil-a, to amend LRCP 13-019 as adopted by the Committee on April 16, 2013 to move the expiration
date of the “Due Diligence Period” from August 13, 2013 to December 31, 2013,

As you know, the due diligence period enables the Buyer to perform investigations related to the
property. Inthe course of the Buyer’s investigations, facilities upgrade needs were identified beyond
those the Buyer had initially contempiated. The Buyer wishes to continue forward with the purchase,
with this additional time to address the needs that have heen identified.

The closing date would change to lanuary 30, 2014, falling within the same fiscal year as originally
established for the closing to take place. CCSNH remains engaged with the Buyer and with a very
positive outlook about the economic and joh-creation impact of this company in New Hampshire, and
requests the committee’s support.

Respectfully Submitted,

%WM- (&% ol

Shannon Reid
Communications Director

Attached: Leng Range Capital Planning & Utilization Committee Appraval Letter, dated April 17, 2013
Criginal Request (LRCP 13-019), dated April 8, 2013

Ce: Gregb.r'\)"E.'Saﬁbdffﬁ‘jQ.I.i_'éf;'{\:/!a_ring_S_ystems, Inc.
RO David Choate e

26 College Drive, Concord, NH 03301-7407
Phone 1603} 271-2722 1{800) 247-3420 | TDD Access: relay NH {800) 735-2864 | Fax {603} 271-2725
wwwwy.cosnh.edu



LRCP 13-019

JEFFRY A. PATTISON
Legislative Budget Assigtant
(603} 2713181

MICHAEL W. EANE, MPA RICHARD J. MAHONEY, CPA
Deputy Legislative Budget Assistant OFFICE OF LEGISLATIVE BUDGET ASSISTANT Director, Audit Division

(803) 271-3181 State House, Room 102 (B0} 271-2785
Concord, New Hampshire 03301

April 17, 2013

Ross Gittell, Chancellor .
Community College System of New Hampshire
26 College Drive

Concard, New Hampshire 03301

Dear Chancellor Gittell,

The Long Range Capital Planning and Utilization Committee approved the
request as submitted, pursuant to the provisions of RSA 188-F:6, XIil-a, on April 16,
2013 by the Community College System of New Hampshire, of the purchase and sale
agreement between the Community College System of New Hampshire and Juliet Marine
Systems, Inc. for the sale of 89.9 +/- acres, consisting of a 100,035 +/- square foot
building located at 275 Portsmouth Avenue, in the Town of Stratham, for $2,750,000,
and the waiver of the State’s right of first refusal for the sale of the subject property,
subject to the conditions as specified in the request dated April 8, 2013,

The Community College System of New Hampshire will make payment to the
State in three equal installments of $916,667 on the latter of: July 1, 2013, July 1, 2014,
and July 1, 2015; or the sale closing date, with subsequent payments made 12 months and
24 months after said closing date.

' Committee approval was granted subject to the Community Cellege Svstem of
New Hampshire having first mortgage position.

Sincerely,

e rs%zmson

Legislative Budget Assistant

JAP/pe
Attachment

THD Access: Relay NH 1-800-735-20964



COMMUNITY COLLEGE

system of New Hampshire

April 8, 2013

Representative David Campbell, Chairman

Members of the Long Range Capital Planning and Utilization Committee
Office of Legisiative Budget Assistant

107 N. Main Street

Concord, NH 03301

Dear Chairman Campbell and Members of the Committee,

The Community Coliege System of NH (CCSNH) board of trustees respectfully submits for your
consideration the attached Purchase and Sale Agreement between CCSNH and Juliet Marine
Systems, Inc. (“JMS”). in doing so we hring an offer that significantly exceeds the current
appraised value, provides an addition to the municipal tax base, and secures for New
Hampshire an innovative company poised to become a major new employer with a significant
positive economic impact on the State.

Reguested Action

Pursuant to RSA 188-F:6, Xlll-a, CCSNH requests approval of the attached Purchase and Sale
Agreement. In addition, the State has retained a right of first refusal by the above-referenced
statute, and we are asking that this committee affirmatively approve a waiver of the right of
first refusal for this property to allow this sale to a third party. Upon recommendation by this
committee, both the Purchase and Sale Agreement and the waiver of right of first refusal wilf
be submitted to Governor and Executive Council for its approval as required by RSA 188-F:6,
Xili-a.

Expianation

Current market conditions on the Statham property reflect a significant changé from that prior
to the real estate market decline and recession. This agreement is positive in light of the
current market conditions, implications for ongoing financial position of CCSNH, and the overall
economic benefits of this transaction for the state of New Hampshire.

The Buyer

Juliet Marine Systems, Inc. (www.julietmarine.com ) is a leader in the innovative development
of marine craft. Products under development include the GHOST, a revolutionary proprietary
vessel with unique high-speed and stealth fighter/attack capabilities. Other marine systems
deveiopment includes remotely operated vehicles, unmanned undersea vehicles, and large-
displacement unmanned undersea vehicles. '

26 College Drivae, Concord, NH 03301-7407
Phone (603} 230-3500 | (B00) 247-3420 1 TDD Access: relay NH (800) 735-2964 | Fax (803} 271-2725
www. cesnh.edu



This is an opportunity for NH to recruit an innovation leader and economic flagship company to
the state. JMS is a private company that is positioned to add employment in NH in high-skill
fields. The company’s executive team has a strong record of accomplishments in launching and
growing businesses and of financial success. CCSNH officials have met with the company’s
principals, and are convinced by review of their business strategy, innovative technology, and
the experience and record of company executives and board members that this company has
strong financial prospects and can have a significant positive economic impact on the state.
This impact would include the employment of more than 200 skilled workers within 2 years,
with additional growth in future years.

The company’s plans are 1o establish the Stratham facility as the corporate headquarters and to
use the facility to engage in “clean” technology, electronic and related assembly and for high
level research and deveiopment. The facility would employ skilled technicians and high skilled
engineers, as well as corporate executives and staff. Local zoning supports this use and the
Town of Stratham would be able to add this property to its tax base.

We believe that this wili represent a significant positive economic development for the State.
Working from the company’s business plans, we estimate the annual direct economic benefits
in NH to be approximately $S0 million within 2 years of the property sale and with annuai total
direct and indirect impact of more than $8S million.

Sale and Division of Proceeds

CCSNH negotiated with JMS from its initial offer of $2 million to the purchase price of $2.75
million. The offer reflects current market conditions and exceeds the current appraised value
of the property.

2008 Special Session HB1-FN-A sets forth a specified division of proceeds from the sale of
Stratham. Specifically, pursuant to paragraph 1l{a} of Special Session HB1-FN-A, the first
$3,000,000 realized from the sale shall be used to reduce, or redeem early, the $3,000,000 of
the State’s capital appropriation for the Pease campus. The next $2,500,000 realized from the
sale would be used to reduce CCSNH’s bonded indebtedness arising from the capital
investment for the Pease campus.

The current purchase price of $2.75 mitlion would enable the State to redeem the majority of
its $3,000,000 capital appropriation. While the purchase price would not enable CCSNH to
reduce any of its debt, CCSNH seeks this transaction in the best interests of the State -- to
create well-paying jobs and further NH's innovation based economy. CCSNH would benefit
from no longer carrying the upkeep of the building as an ongoing expense. Great Bay
Community College is poised to be a training partner to IMS to support the company’s need for
a skilled technical workforce. The University of New Hampshire would aiso be a likely training
partner for engineers. in light of the advantages to the State from this transaction, we wouid
ask that the Legislature give consideration to future opportunities that would enable CCSNH to
alleviate the debt associated with the Great Bay (Pease) Community Coliege renovation, and



look forward to warking with the committee to identify potential avenues of relief outside this
proposed sale.

As the Purchase and Sale Agreement details, CCSNH would finance the transaction over a 10
year period. JMS is requesting this arrangement as a means to expedite the purchase and
enahle the company to focus efforts and resources on filling orders from clients inciuding the
US Department of Defense, and creating jobs. JMS plans to improve the building through an
immediate investment of $500,000-51,000,000 and to create jobs as soon as it can move into
the facility.

CCSNH is positioned 1o facilitate the transaction in a manner supportive of the Buyer's
objectives through effective cash management that enables 3 percent return on cash holdings.
The CCSNR cash position reflects the size, nature and operational capacity of our organization.
CCSNH proposes to remit the $2.7S million purchase price to the State over three years at
annual payments of $916,667.

Conclusion

This property has been vacant since 2009 (see Property History, attached). Current market
conditions reflect the influence of the real estate market recession over the past 6 years, and
the offer well exceeds the appraised value. This is a prudent sale for CCSNH under the terms in
the Purchase and Sale agreement given the current market conditions and carrying costs of the
property. The long-term benefits of job creation, the addition of an innovative, private sector
company to NH’s husiness community, and the supply-chain effects of a growing manufacturing
enterprise are further points in favor of this proposed sale. As we look into NH’s ecanomic
future, we feel we are also bringing the committee an attractive opportunity to support
econamic growth and strengthen NH’s positioning in the innovation economy.

While we understand that the prospective buyer’s identify cannot remain confidential at this
point, we wish to be respectful of their position and not widely communicate their interest in
advance of the approval process.

We look forward to meeting with the committee on April 16",
Sincerely,

Ross Gittell
Chancellor



Property History

The Stratham campus opened in 1982. By 1993, the college began offering courses at a satellite
campus at Pease Tradeport located at 67 New Hampshire Avenue, focusing on business
training. In 2001, to accommadate the college’s increasing enrollment and programming at
Pease, the Pease campus moved to 320 Carporate Drive, Portsmouth, NH.

In 2004, CCSNH sought the consolidation of its seacoast operations at Stratham and Pease to a
single campus at Pease.

in July 2008, tegislation was passed authorizing the closure of the Stratham campus on or
before July 1, 2009. The legislation stated that the Stratham site was to be sold for “not less
than its fair market appraised value”, and that the sale was subject to the approvai of the fong-
range capital planning and utilization committee.

In Fall 2007, renovation of the Pease campus began. In 2009, the move to the Pease campus
was completed and the Stratham campus was closed.

In June 2008, a Purchase and Sales Agreement was signed with Webster Continuing Care {$5.5
million), and subsequently amended to extend the timeline.

In October 2010, the P&S was terminated due to the buyer not meeting specified deliverables
and the buyer’s desire to renegotiate the purchase price.

In August 2011, the State’s right of first refusal was added as a condition for the transfer of
CCSNH property.

In Fall 2011, CCSNH respaonded to potential interest in the site from the State, but in October
2011 was notified by DAS of no current interest.

In November 2011, CCSNH worked with a potential buyer/developer, but the client opted not
to pursue.

tn Fall 2012, CCSNH advertised a Request for Proposals for a commercial broker, and in Octaber
2012 CCSNH retained Grubb & Ellis NNE to market the site.

in March 2013, a buyer was identified, negotiations made, and an offer price was solidified. A
Purchase & Sales Agreement was signed and approved by the CCSNH Board of Trustees.

Building

The property is located at 275 Portsmouth Avenue in Stratham, approximately 5 miles fram



1-95, 7 miles from downtown Portsmouth, and S miles from downtown Exeter. The property is
secluded, making it an ideal location for the confidential nature of the technological systems
being developed and produced by the proposed buyer.

The property consists of one building located on 89.9 acres and has access from Portsmouth
Avenue. it also has frantage on Sandy Point Road, which is currently not developed. The
buiiding is a three story steel and cancrete 100,035 square foot building.

The building was constructed in 1982 and was used continually as a community college until it
was vacated in 2009. The building has been maintained and was heated until it was winterized
prior to the winter of 2011.

The municipal assessment for the property is $14,626,600, but the site is currently exempt from
property taxation. The current tax rate in Stratham is $19.31 per $1,000 and the property is
shown on Stratham Assessor’s Map 22 as Lot 16. Based on the assessed value, taxes for 2012
would he approximately $282,440 if the property were not tax exempt.

Company

luliet Marine Systems, Inc. is a maritime technology company that develops manned,
unmanned, surface, and subsurface maritime transport technology systems for commercial,
surface warfare, submarine warfare, and special operations communities. These systems are
also known as Remotely Operated Vehicles (ROVs}, Unmanned Undersea VYehicles {UUVs), and
Large Displacement Unmanned Undersea Vehicles (LDUUVs],

Its products are used for applications such as force protection; special operations support; anti-
submarine warfare; mine warfare; intelligence, surveillance, and reconnaissance; high speed
maritime ferry/taxi; offshore il rig supply vessel; and pleasure craft,



LEffective Date (as defined by Paragraph 19(f})

PURCHASE AND SALE AGREEMENT

AGREEMENT made as of the Effective Date as defined in Paragraph {9(f), below, between the
Community College System of New Hampshire, 26 Coliege Drive, Concord, NH (“Seller"), and Juliet
Marine Systems, Inc. 62 Deer Street, Portsmouth, N 03801 (*Buyer™).

Tor and in consideration of the mutual agreetnents herein contained and the consideration herein
expressed, Buyer and Seller agree as follows:

1. Degcription angd Sale of Premises. Subject to and upon the terms and conditions contained in this
Agreement, Seller agrees (o sell and convey and Buyer agrees to purchase certain tracts or parcels of land
and the buildings and improvements thereon, situated in the Town of Stratham, New Hampshire, which
premises are more particularly described in Schedule 1, together with and including al! appurtenant rights
and easements thereto, if any (the "Premises™).

2. Purchase Price. Subject to the terms and conditions of this Agreement, Buyer shall buy the
Premises and pay Seller therefore the sum of Twe Miilion Seven Hundred Fifty Thousand Dellars and no
cents {32,750,000) (the "Purchase Price"), payable as follows:

{a) Depasit. The Buyer shalt deliver to Grubb Ellig|Northern New England, as escrow agent
("Escrow Agent™), $25,000 on the execution of this Agreement (said areount being referred as the "lnitial
Deposit™). The Buyer shall deliver to the Escrow Agent an additional deposit of $225,000 upon
satisfactory completion of the Buyers due diligence, {*Seeond Depostt™ The Inisial Deposit and the
Second Deposit in the combined amount of $250,000 shall cotlectively be referred to as the “Deposit™. -

The Deposit shall become nonrefundable once the Buyer has provided the Seller with the Buyers Notice
to Proceed, :

The Escrow Agent shall hold the Deposit subject 1o the Escrow Provisions set forth in Exhibit A {the
"Escrow Provisions"), The Escrow Agent shall acknowledge its acceptance of the Escrow Provisions by
executing a counterpart of this Agreement. If Seller fails or refuses to perform its obligations under this
Agreement, or if this Agreement is terminated by the Buyer in accordance with the provisions rejating to
termination set forth herein, then the Deposit shall be retumed by the Escrow Agent to the Buyer. 1f
Buyer {ails or refuses 1o perform its obligations under this Agreement, then the Deposit shall be disbursed
by the Escrow Agent to Seller. Upon a closing of this transaction, the Deposit shall be disbursed by the
Lscrow Agent Lo Setler and applied against the Purchase Price.

(b) Closing Payment. Buyer shall pay the balance of the Purchase Price, namely, $2,500.000 to
Seller at Closing (as defined below).. Buyer’s obligations under this Agreement are contingent on the
Buyer obtaining a loan i said amount from the Community College System of New Hampshire | said
loan to be evidenced by a Promissory Note in a form satisfactory to both Buyer and Seller from the
Buyer to be secured by a mortgage in a form satisfactory to both Buyer and Seller on the Premises which
Promissory Note shall be due and payable in full on or before Ten (10} vears following the date of the
Closing. Interest on the principal amount of said Promissory Note shall be fixed at a rate of no more
than 3% per annum. and Principal and interest payments shall be paid monthly commencing one month



following the Closing with said payments amortized over twenty (20) year period and a balloon payment
of all unpaid principal and interest due and payable ten (10) years from the date of the Closing.

3. Title and Title Examination.

{a) Title. Selier shall convey good and marketable record fee simple title to the Premises to Buyer,

{ree and clear of all mortgages, liens, security interests or other encumbrances, subject to easements,
covenants and restrictions of record (the "Title Exceptions™).

(b} Title Examination,

{4 -Buver may, at its sole cost and expense, cause the title 10 the Premises (o be examined by the Due
Difigence Expiration Date 1f upon examination of title, Buyer determines that title to the Premises is
unsatisfactory {as determuned solely by Buyer and including the Identified Encumbrances), then Buver
shail, no later than fifieen (13) days from the Due Diligence Expiration Date {the "Title Examination
Period"), deliver to Selier a notification in writing detailing any exceptions, defects or objections to title
which Buyer claims are unacceptable to it in its soie and absolute discretion {including the Identified
Encumbrances} (the "Unaceeptable Exceptions™), and shall simultanecusty therewith farnish Seller's
counset with a copy of the title insurance commitment procured by Buyer which sets forth such
Unacceptabie Exceptions. Fatlure to timely comply in full with the foregoing sentence shal! constiiute a
waiver of any exceptions, defects or objections to title which could have been raised or noted by Buyer
had Buyer procured a Litle insurance commitment within said period, and Buyer shall accept title subject
to all exceptions, defects or objections to title which could have been raised or noted by Buver had it
delivered such written notification and procured a title insurance commitment within said time period.

(i} At the Closing, the Premises shall be free and clear of any encumbrances created or arising after
the date of the title insurance commitment obtained by Buyer as delivered to Seller. If there are any
Unacceptable Exceptions which can be cured by the payment by Selier of money, including undischarged
mortgages, Seller shall be obligated to discharge and remove the same on or befare the Closing Date by
paying the same in full and obtaining appropriate discharges or pther like instruments which are in
recordable form and which are sufficient {o discharge and remove said titie encumbrances of record and
are otherwise satisfactory in form and substance to the tifle company that issued the title insurance
commitment. If Seller fails to comply with Selier’s obligation under the foregoing sentence, Buyer shal}
nave the right to cure the same and any amount required to be expended shal! be credited against the
Purchase Price payable at Closing, If there are any Unacceplable Exceptions which cannot be cured by
the payment of money {"Non-Monetary Titie Defects"™), Seller shall have an additional period of up 1o
thirty (30} days to attempt 1o cure the same. Seller shall use reasonable efforts to cure sueh Non-
Monetary Title Defeets, but shall not be required to expend more than 35,000 ("Maximum Amount™) ic
achieve such cure. If Seller fails to cure any Non-Monetary Title Defects for which Seller received timely
notification within thirty (30) days after if receives such notification thereof from Buyer, then Buyer shall
be emitied, within ten (10) days thereafier, but before such Non-Monetary Title Defects are cured, to
terminate this Agreement by writien notice to Seller and receive a retum of the Deposit hereunder, and
nzither party hereto shall have any further obligation to the other under this Agreetnent, except to the
extent such obligation specifically survives termination. If Buyer does not se notify Seller in writing of
i1 election to terminate pursuant to this Section 3 within the ten (10) day peried specified in the preceding
setence, Buyer shall be deemed to have waived its right of termination under this Section 3. The Closing
Dute, if 1t otherwise would have occurred shall be exlended during the period in which the Ssller is
attempting any cure as may be required pursuant to this Section. Notwithstanding the foregoing

i



provisions, Buyer shall have the election, at either the original or any extended time for performance, o

accept such title as Seller can deliver o the Premises in its then condition and to pay therefore the
Purchase Price without deduction,

(e} Eminent Domain. 1f prior to the Closing Date any portion of the Premises shall have been taken
by exercise of the power of eminent domain, then, at Buyer's election, (i} Buyer may tenminate the
Agreement and the Deposit shal! be refunded to Buyer, or (it) Selier shail pay over or assign to Buyer at

Closing, all awards recovered or recoverable on account of such taking, less any amounts reasonably
expended by Seller in obtaining such award,

4. Due Diligence/Inspections

(a) Inspection, Buver or Buver's duly authorized representatives shali have the right, folowing
Juli sxecution hereof;

(1} To make such inspection and investigation of all circumstances regardine the
Premises as the Buver deems necessary, including but not limited to. the peperal
condition of the Property including but aot limited to any environmental studies;

{ii) To perform whatever other due dilirence the Buver deems necessary or desirable,

The purpose of the above due diligence provision is (o 1nsure that the condifion ang circumstances of the

Premises are satisfactory for the Buyer's intended uses and purposes as determined by Buyer in its sole
and absoluie discretion,

Buver shall have (90 davs following the Effective Pate {*Due Diligence Feriod™ to determine
if the Premises 1s suitable for its intended uses and purposes as delerntined by the Buver in its sole and
absolute discretion. If the Buver deiermines that the Premises is suitable for its mtended uses and
purposes, in its sole and absolute discretion, then Buver shall notify Seller in writing no later than 5.00
PM on the 90" day of the Due Diligence Period. time being of (he essence, that the Buver intends io
oroceed with the closing on the Premises, (“Buvers Notice to Proceed™) If the Buver fails to so notify
Seller prior to the expiration of the Due Diligence Period. of its intent te go forward with the Closing, i
shall be conclusively deemsd that the Buver has determined that the Premises is not suitable for itg

ntended uses and purposes and this Aereement shall be deemed null and void and the Deposli sha 1 be
mipediately returmed 1o the Buyer

5 Right of Enlry and Inspection.At Buyer’s soie expense Buyer shall be allowed reasonable access

o the Premises for the purpose of conducting those land surveys, environmental assessments and related
nvestigations deemed necessary by the Buyer to determine the suitabiiity of the premises for Buyer's
yroposed use {the “Inspection(s)”]. Provided, however, that such access shall in all cages be with no less
han twenty four (24) hours advance notice to the Seller. No Inspection that requires digging, boring or
ither invasive testing techniques shall be conducted without the prior written consent of the Seller which
1iay be reasonably conditioned by the Seller 's. Simiéar‘iy‘ no signs shall be erected on the Premisss in




connection with the Inspections without the prior written consent of Selter which may be conditioned or
denied in Seller's sole discretion. Biyer shatl cause the activities of its contractors in connection with the
Inspections to be as minimally disruptive to the business of Selier or any Seller tenants as is reasonably
possible. Buyer shall keep the Property free of any liens, and repair any material phiysical damages to the
Property arising from the Inspections. All Inspections shall be completed within ninety (90) davs of the
Effective Date of this Agreement. All contractors conducting land surveys, environmental assessments or
related investigations on behalif of Buyer shall provide proof that they maintain commercial Hability
coverage in amounts acceptable to Seller prier to eatering the Premises, The Buyer shall indemnify the
Seller forany and all damages, fees, costs, expenses, Josses and injeries arising oul of or in connection

with the Inspections performed by Buyer ot by any other party on behalf of the Buyer except to the extent
caused by the gross negligence or willful conduct of Selier or its agents,

5, Deed. Seller shall convey the Premises to Buyer, or its nominee, by Quit Claim Deed in proper
form for recordation (the "Deed").

4
fa

Provations. Rents, utility hills, sewer rents, water bills, fuel in tanks and al! other charges or
wgsessments agamst the Premises shall be prorated as of the date of Closing between Buyer and Selier,

seller and Buyer shall each pay at Closing one-half {1/2) of the New Hampshire Real Estate Transfer Tax
wplicable 1o this transaction,

W Representation and Warranties.

{a). Seller hereby represents and warrants that Seller has the legal power and authority to
mierinte this Agreement and to own, sell, convey and transfer the Premises afier it receives approvals
rom Long Range Capital Planming and Utilization Committee (“LRCPUC™) and Governer and Council.
seller has not entered into any other agreement, contract or option of any kind which has not been
srminated in accordance with its terms, which grants any person or entity any right to acquire all or any

«ortion of the Premises or any interest therein other than a waiver of right of first refusal by the State of
Jew Mampshire.

(b} Operations of the Pramises Between the Effective Daie and Closing. From and after the

xecution of this Agreement and until the Closing, Selier shall perform its obligations to maintain the
[eImises.

Pogsession, Selier shall deliver exclusive possession of the Premises to Buver at Closing,

10, Insurance. The risk of Loss reiated to the Premises will remain with Seller through the
ate of Closing. Seller shall maintain fire and exiended coverage insurance on the Premises through the
ate of Closing. In the event of any damage to the Prernises in excess of $50,000, Buyer may either take
tle to the Premises, in which event all insurance proceads received by Seiler will be paid to Buyer (plus
16 deductible amount under the policy, if any), or Buyer may terminate this Agreement, in which event
¢ Deposit shall be prompity refunded to Buyer and neither party will have any furtber or obligation to
¢ ofher under this Agreement except to the extent such obligation specifically survives termination.

(. Brokerape Commissions. The parties agree that no brokers or real estate agents are involved in
is transaction and no real estate commissions are due, except to Grubb EllisiNortherm New England

Broker™) and to Paul Mclnnis, Inc, under a separate agreement with Broker and Seller and Broker and |
‘ 4




Melinnis, which commissions shall be paid from the sale and shall be the sole responsibility of the Seller.
if any claim on behalf of any other broker or agent is made or upheld, then the party against or through
whont such claim is made shall indemnify, defend and hoid the other harmless against any commissions,

fees, damages, costs or expenses in any way attributable to such claim, including without limitation,
reasonable attorneys' fees. .

12 Closing, Seller shall transfer title to the Premises to Buyer at such place as the parties may
mutualty agree upon, al a closing (the "Closing™ which will take place on or before Thirty (30) Days

from the expiration of the Due Diligence Period at a time io be mutually agreed upon (the "Closing
Date"}.

13, Closing Deliverables of the Parties.

{a) Delivery of lierns by Seller. Selier shall deliver {or cause to be delivered) to Buyer at the Closing
the tems listed befow (collectively, "Seller's Closing Deliverables™):

(1 the Deed;

(ii} a receipt for paymen! of the Purchase Price;

(i1} a Certificate of Non-Foreign Status;

{iv}. & closing statement setting forth the closing adjustments and prorations described in
Section 4, executed by Seller and Buyer (the "Closing Statemem™);

(v} an IRS Form 1099-R:

{vi} a copy of the vote of Governor and Councii authorizing the execution, delivery and
performance by Seller of this Agreemeant and the documents and transactions
contemplated hereby;

{vil}y  aNew Hampshire Department of Revenue Admintstration Real Estate Transfer Tax
Declaration of Consideration (Form CD-57), executed by Seller and Buyer; and

(viit) possession of the Premises.

() Delivery of liems by Buver. Buyer shatl deliver {or cause (0 be delivered) fo Seller at the» Closing ¢

the tems listed below (colleetively, "Buyer's Closing Deliverables”y:

_i

(1) the Promissory Note and Mortgage in the amount of $2,500,000 D '
{11} instructions to the Escrow Agent to deliver the Deposit to Seller; ‘
(iii)  a Closing Statement setting forth the closing adjustments and prorations described in Section !

6, executed by Seller and Buyer;

fiv) certified resolutions of the Members of Buyer authorizing the execution, delivery and
performance by Buyer of this Agreement and the documents and transactions contemplated
nereby;

‘v) a certificate, dated not more than 30 days prior to the Closing Date certified by the New
Hampshire Secretary of State, certifving the legal existence of Buyer in New Hampshire {the
"Buyer's Certificate of Legal Existence"); and

vy aNew Hampshire Department of Revenue Administration Inveniory of Property Transfer
{Form PA-34)

i

‘vii)  a Lender’s title insurance policy in an insured amount equal to the face amount of the Promissory |
Note written on an ALTA 2006 form by a title insurance company authorized {o issue policies in the State '

of New Hampshire, said company and said policy’s coverage, exceptions and endorsements to be
-easonably acceptabie to the Seller. Buyer agrees 1o pay the required nremium for said policy as a
< .



Buyer's closing cost and Buyer further agrees to provide any information and execute any statements and
affidavits reascnuibly required by the title insurance company as a precondition te issuing such palicy.

14, Conditions 1o the Obligations of the Parties.
{a) Conditions to the Obligations of Buver. The obligation of Buyer lo consummate the transactions

conterapiated by this Agreement is subject io the fulfillment, an or before the Closing Date, of all of the
following conditions (subject to the right of Buyer to waive any such condition in writing):

{1y No Litigation. No action, suit or proceeding {udicial or administrative) shall have been instituted
or threatened which (A) seeks to restrain or prohibit this transaction or the other transactions

contemplated by this Agreement, or {3} could, il adversely determined, materially diminish the value of
the Premises. '

{ii} Delivery of Consents and Approvals. All consents, approvals, permits and authorizations
required to be obtained from, and all filings required to be made with, any person in connection with the
consummiation of the transactions contemplated hereby shall have been obtained or made.

{1 Delivery of Selier's Closing Deliverables. Seller shall have delivered all of Selier's Closing
Deliverables under Section 13{a}.

{b) Conditions to the Obligations of Seller. The obligation of Seller to conswmmate the transactions
contempiated by this Agreement is subject to the fulfillment, at or before the Closing Date, of all of the
foliowing conditions {subject 1o the right of Seller to waive any such condition in writing):

iy Delivery of Purchage Price. Buyef shall have delivered the Purchase Price in accordance with
Section Z{b).

{it) Delivery of Buyer's Closine Deltverables. Buyer shall have delivered all of Buyer's Closing
Deliverables under Section 13(b).

15, Disclaimers.

Disclaimer Repgarding Environmental Matters, BUYER ACKNOWLEDGES THAT SELLER
WILL PERMIT BUYER THE OPPORTUNITY TO CONDUCT SUCH ENVIRONMENTAL
TESTING, STUDIES, ANALYSES AND ASSESSMENTS AS BUYER DEEMS APPROPRIATE
WITH RESPECT TO THE PREMISES. BUYER ACKNOWLEDGES AND AGREES THAT IN
PURCHASING THE PREMISES, BUYER 18 TAKING THE PREMISES IN “AS 18" CONDITION
WITH RESPECT TO ALL ENVIRONMENTAL MATTERS WITHOUT ANY REPRESENTATIONS,
WARRANTIES OR ASSURANCES WHATSOEVER REGARDING ENVIRONMENTAL MATTERS -
DR COMPLIANCE WITH ENVIRONMENTAL LAWS OR OTHER LEGAL REQUIREMENTS
SOVERNING ENVIRONMENTAL AND HEALTH AND SAFETY MATTERS., WITHOUT
NTENDING TO LIMIT THE SCOPE OF THE FORBGOING, BUYER FURTHER :
ACKNOWLEDGES AND AGREES THAT IN PURCHASING THE PREMISES, BUYER TAKES THE!
REMISES SUBJECT TO ANY AND ALL ENVIRONMENTAL, HEALTH AND SAFETY :
SIABILITTES EXISTING ON THE DATE OF THIS AGREEMENT, EXCEPT THOSE KNOWN TO
JELLER AND NOT DISCLOSED TC BUYER PRIOR TC THE CLOSING.
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14, Default. In the event of Buyer's failure or refusal to perform hereunder, Seiler may retain the
Deposit us complete liguidated damages as its sole remedy, If the transaction contemplated hereunder
shall nat be consummated as the result of Seller's default or its inability to perform or fulfil any
obligation hereunder, Buyer shall receive a refund of the Deposit, and Seller shall have ne further liability
or obligations hereunder, unless Seller's fatlure to close is willful or attributable to Seller's bad faith, in
which case Buyer may, at its election, seek specific performance of this Agreement. The parties shall not
be entitied to seek or receive any remedies at law or in equity, except as provided in this Section,

17, Notice. All notices under this Agreement shall be deemed given if delivered personaliy or if
matled by certified or registered mail, refum receipt requested, and addressed as follows {uati! sither party
notifies the other in writing of a different address by notice given in accordance with this Section):

If to Seller Ron Ricux, Viee Chancellor
CCSNH
26 College Drive
Concord, NH 03304

With & copies tor Naomi Butterfield, Esquire
Berusiein & Shur
670 Novth Commercial Street, Suite J0R
Manchester, NH 031035

and

Michae! Marr

Director of Financial Operations
CCSNH

26 College Drive

Concord, NF 03301

[ to Buyer: Jubiet Marine Systems, Inc.
62 Deer Street
Portsmouth, NI 03801

With a copy to: Thomas M. Keane
K.eane & Macdonald, PC
1000 Market Street Building 2, Suite 7
Portsmouth, NE 03801

If to Escrow Agent: David F. Choate, 111
Grubb & EllisiNorthem New England
300 Market Street, Suite 9
7



Portsmouth, NH 03801
18, Disclosures - Nm ﬁLaLmn ol Radon Gas and Lead Paint

In compliance with the requirements of New Hammpsiure Revised Statutes Annctated 477:4-a, the
folfewing information on radon gas, lead paint and insulation is provided 1o the Buyer.

Radon Gas: Radon gas, the product of decay of radicactive matevials in rock, may be found in
some areas of New Hampshire. This gas may pass into a structure through the ground or through water

from a deep well. Testing can establish its presence and equipment is availabie 1o remove it from the air
or water.

Lead Paint: Before 1977, paint containing lead may have been used in siructures. The presence
of flaking tead paint can present a serious health hazard, espec 1ally to young children and pregnant
womesn. Tests are available lo determine whether lead paint is present,

Water and Sewer System: Private water and sewer sysiems,

nsulation: Selier has no information regarding the msu%anon if' any, in the various buildings
which comprise the Premises.

19, Miscellaneous.”

(a) This Agresment (including the Exhibits and Schedules referenced herein)
contains the entire agreement between the parties relating to the transaction contemplated hereby and ali
prior or contemporary agresments, understandings, repregentations and statements, oral or written, are
merged herein. No medification, waiver, amendment, discharge or change of this Agreement will be

valid unless in writing and signed by the party against whom enforcement of such modification, waiver,
amendment, discharge or change is sought.

(b} The interpretation of this Agreement and the rights and obligations of Buyer and
Selfler hereunder shall be governed by the laws ol the State of New Hampshire. The parties acknowledge
hat they were represented by counsel and this Agreement shall be construed fairly as to all parties and not

n favor of or against any party regardiess of which party prepared this Agreement ot the relative
rargaiing strength of the parties,

{c) The provisions, covenants and agreements herein contained will inure to the

senefit of, and be binding upon, the parties herelo and their respective hetrs, execulors, administrators,
uecessors, legal representatives and assigns,

{d) This Agreement may be executed intwo or more counterparts, each of which will
e desined an original, but all of which collectively constitute one and the same agreement.

{e) This Agreement is made under, and shall be governed by, the laws of the State of
dew Hampshire. '

() The Effective Date of this Agreement shall be the latest of the following dates:
ate of Buyer's execution hereof, date of Seller's execution hereof, date of approval by the Trustees of the
‘ 8




Community College System of New Hampshire, date of approval by the long Range Capital Planning and
Utilization Committee, date of approvai by the Governor and Council of the State of New Hampshire,

(i} Reiease of Due Diligence and Inspection Materials. In the event that the Buyer
terminates this Agreement for any reason, the Buyer shall furn over to the Seller, at no additional cost lo
the Seller save reasonable copy and expedited detivery charges, copies of ail fina} plans, surveys,
inspections, studies, analyses and documents refated to the condition of title to the Property, the
environmental condition of the Property, the regulatory compliance of the Property with any city, county,
state, federal, building, land use, fire, safety, health or other governmental or public ageney codes,
ordinances, regulations or orders, or the physical condition of the Property or any improvements iocated
thereon, redacted or withheld as necessary to prevent the disciosure of Buyer’s confidential operational or
firancial infarmation, and  including copies of any such plans, studies, analyses and materials submitted

by the Buyer 10 any city or state agency or board related to the development of the Property for its
intended purpose.

IN WTTNESS WHEREOF, the parties hiave made this Purchase and Sale
Agreement as of the date stated abaove,

SELLER: Community &

Its:

BUYER:

As to only the escrow provisions set forth in Exhibit A:

Dﬁw{ 7//1 LY

Name: David F. Choate, 1§z
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SCHEDULE 1

Description of Premises

275 Portsmouth Avenue, Stratham, New Hampshire cousists of a [00,035-+/-sf building situated on
89.9+/- acres.



EXHIBIT A

Escrow Provisions

1. Escrow Account. The Deposit shall be deposited by Escrow Agent in a non-interest bearing
account. :
2, Delivery of Deposit. Escrow Agent shall deliver the Deposit, (for purposes hereof, the "Escrow™)

to Seller and Buyer promptly after receiving a joint written notice from Setler and Buyer directing the
disbursement of the same, such disbursement to be made in-accordance with such direction. It Escrow
Agent receives writien potice from Buver or Seiler that the party giving such notice is entitled to the
Escrow, which notice shall describe with reasonable specificity the reasons for such enttlement, then
Escrow Agent shall (a) pmmptly give notice to the other party of Escrow Agent's receipt of such notice
and enclosing & copy of such notice, and (b) subject {0 the provisions of the following paragraph which
shail apply if & conflict arises, on the 14th day after the giving of the notice referred lo in clause (a} above,
deliver the Escrow to the party claiming the right to receive it.

3. - Alternative Actions. In the event that Escrow Apent shall be uncertain as 1o its duties or actions
hereunder or shail receive instructions or a notice from Buyer or Seller wiich are in conflict with
nstructions or a notice from the other party or which, in the sole opition of Escrow Agent, are in conflict

with any of the provisions of this Agreement, it shall be entitled to take any of the following courses of
action:

(a) Hold the Escrow as provided in this Agreement and decline lo take any further
action until Escrow Agemt receives a joint written direction from Buyver and Seller or any order of a court
of competent jurisdiction directing the disbursement of the Escrow, in which case Escrow Agent shall
then disburse the Escrow in accordance with such direction;

(b . Inthe event of litigation between Buyer and Seller, Escrow Agent may deljver
the Escrow to the clerk of any court in which such litigation is pending; or

(c) Escrow Agent may deliver the Eserow to a court of competent jurisdiction and
therein conunence an action for interpleader, the cost thereof {o Escrow Agent 1o be borne by whichever
of Buyer or Seller does not prevail in the litigation, Upon delivering the Depesit to the clerk of court, the
Escrow Agent shall be discharged from any further obligations as Escrow Agent. Both parties agree that
the Escrow Agent may deduct the reasonable costs and expenses (ineluding, if the Escrow Agent is a faw
firm, compensation for the time spent or contemplated to be spent by its attorneys at their regular hourly

rates} of bringing and participating in such interpleader action from the Deposit funds hc d in Escrow
prior to forwarding such hmds to the clerk of cowt.

4, Liability. Fscrow Agent shall not be liable for any action taken or omitted in good faith and
believed by it to be authorized or within the rights or powers conferred upon it by this Agreement and it
may rely, and shall be protected in acting or refraining from acting in reliance upon an opinion of counse!
or upon any directions, instructions, nolice, certificate, instruiment, request, paper or other documents
believed by it to be genuine and to have been made, sent, signed or presented by the proper party or
parties. Inno event shall Escrow Agent's liability hereunder exceed the aggregate amount of the Deposit.
Escrow Agenl shall be under no abligation to take any legal action in connection with the Escrow or this
Agreement or to appear in, prosecute or defend any action or legal proceeding which would or might, in’
' !



its sole opinion, involve it in cost, expense, Loss or Hability unless, in advance, and as oflen as reasonably
required by it, Escrow Agent shall be furnished with such security and indemnity as it {inds reasonably
satisfactory against all such cost, expense, Loss or labitity, Notwithstanding any other provision of this
Agreement, Buyer and Seller jeintly and severally agree to indemnify, hold harmless and reimburse
Escrow Agent on demand against any Loss, fability or expense incurred without bad faith on its part and
artsing out of or in connection with its services under the terms of this Agreement, including the cost and
expense of defending itseif against any claim of liability {including, if Escrow Agent is a law firm,
compensation for the time spent by its attorneys at their regular hourly rates).

3. Madification. Escrow Agent shall not be bound by any modification of this Agreement unless the
same is in writing and signed by Buyer, Seller and Escrow Agent. From time to time on or alter the date
hereof, Buyer and Selier shall defiver or cause to be delivered to Bscrow Agent such further documents
and instruments that fall due, or cause to be done such further acts as Escrow Agent may reasonably
reqiuest (it being understood that the Escrow Agent shali have no obligation to make any such request) 1o
carry out more effectively the provistons and purposes of this Agreement, to evidence compliance with
this Agreement or to assure itseif that it-is protected in acting hersunder.

6. Expenses, Fscrow Agent shall not seek reimbursement for the services of its employees, but
only for its actual and reasonably incurred out-of pocket expenses, except in the event of a dispute or

where indemnification is provided for herein. Seifer shall pay the {ees and expenses of the Escrow Agent
incurred in connection with this Agreement,

7. Contlicts. These Hscrow Provisions are made pursuant to the Purchase and Sale Agreement
between Seller and Buyer (the "Purchase Agreement"). In the event of any inconsistency or conflict

between the provisions of these Escrow Provisions and the provisions of the Purchase Agreetnent, thege
Escrow Provisions shall govern and control.



State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
235 Capitol Street — Room 120
Concord, New Hampshire 03301

LENDA M. HODGDON
(Commissioner
(603 271-328

JOSEPH B. BOUCHARD
Assistant Commissioner
{603y 271-3204

July 22, 2013 #

.

Tha Honorabie David Campbell, Chairman

Lang Range Capital Planning and Utilizaticn Cemmittes
L.0.B. - Room 201

Concord, New Hampshire C3301

REQUESTED ACTION

Pursuant to RSA 4:40, the Department of Administrative Services [the "Department” as
“"Licensor") requasts approval of the attached Amandment Agreement with Concord Steam
Corporafion, 123 Pleasant Street, Concord, New Hampshire {"Licensee”} to extend by an
additicnal three {3} years the inifial term of a three (3} year License for Use of Premises
betwean the parties 10 cperate the baoiler plant located at the Governcr Hugh 4. Gallen
State Office Park near Plaasant Street in Concord (the “Premises™).

EXPLANATION

The existing License for Use of Premises {the "License"”} effactively serves as o three (3]
year extension of o thirty {30) year lease of the Premises 1o the Licensee which commenced
n 1980 and expired on August 31, 2010. The License was granfed to allow the Licensee to
continue operating the Premises for an additional three (3} years while constructing a new
cogeneration plant at another lfocation in Concord. The License commenced September 1,
2010 and expires August 31, 2013. The License was authorized by the Governor and
Executive Council on August 11, 2010 as Agenda ltem #17. The attached Amendment
Agreement [the "Amendment”] aliows the Licensee to continue operating the Premises for
anather three (3} years beyond the expiration of the License, until August 31, 2014, while
finalizing its fransition to the new facility, the completion of which has been delayed. In light
of the rapidly approaching expiration of the License, the Depariment is submitting the
Amendment concurrently herewith to the Councit on Resources and Developmenf [{CORD)
for review at ifs next meeting.

Under the terms of the Amendment: [1) the annual license fee will remain unchanged
at $100,515.40, to be payabie in egual maenthly installments of $8,376.30; (2] the Licensor wil
gain the unilcterat right to ferminate the license for any or no reason upon one hundred
twenty [120} days advance written notice; (3} the Licensee will commission af its sole
expense a full engineering study fo determine any deficiencies with the smoke stack, fixed
ladder, and platfarms cn the Premises, such study to be completed no iater than December
2, 2013; and [4] any such deficiencies sc daterminad shcit be repaired by the ticensees at its
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The Honerable David Campbell, Chairman
Juty 22, 2013
Page 2of 2

sole expense, such repairs to be completed no later than June 2, 2014, The Amendment
shall become effective upon authorization by the Governor and Executive Council and shall
extend the term of the License until August 31, 2016.

Authorization is hereby requested to enfer into the attached Amendment Agreement
with Concord Steam Corporation to extend by an additional three (3} years the term of the

— existing-license to-operatethe pboilerplant located-at the-Governor-HughJ Gallen State

Office Pork subject to the conditions outiined above.
Respectfully supmitted,
D{Wéa)m_ @Lﬂ% Lov——

Linda M. Hodgdon
Commissioner



AMENDMENT

This Agreement [hereinafter called the "Amendment] s doted., 2013
and is by ond between the State of New Hompshire acling by and through the Decartment of
Administrative Services, 120 Capito! Street, Conceord, New Hampshire 03301, [hereinofter
referred 10 0s the "Licensar”) and Cancord Steam Ceorporation, a New Hampshire Corporation
with a ploce of business ot 123 Pleosont Street, Concord, New Hompshire 03301 [(hereinafter
referred 1o ¢s the "licensee")

_ Whereas, pursuant ic a three-year Llicense agreemeni [hereinafter colled the’
"Agreement’}, for the rental of the boiler plant located at the Governor Hugh Gollen Office
Park which was first entered info on June 21, 2010, which wos gpproved by the Governor and
Executive Councii on August 11, 2010, item #17, the Licensor agreed to lease certain premises
upon the terms and conditions specified in the Agreement and in consideration of rental
payments by the Licensee of certain sums os specified therein; and

Whereas, the Licensor ond Licensee are agreeable ta o holdover term to focilitote the
Licensee’s finalizotion of iheir transition to a new focility, and;

The Licensee will need up fo thirty-six {34] months to finalize the transition to a new
functional foacility or should delays in the new facility continue, Llicensee may resort fo

revamping the oging facility by improving the existing infrastructure, however, the Agreement
expires well in advance of this, ond;

Amendment of the current Agreement 1o provide a deloy in the expiration of the term
will allow the Licensee {o continue rental poymenis while continuing occupancy ot the
Premises and the licensor is agreeoble to providing such delay;

NOW THEREFORE, in consicerotion of the foregoing ond the covenaonts and conditions

contained in the Agreement gs set forth herein, the licensor and Licensee hereby agree to
amend the Agreemeni as follows:

Amendment of Agreement;

il Term: The expiration date of the current cgreement, August 31, 2013 is hereby ocmended
to terminate up to thirty-six (38} manths thereafter, August 31, 2016, During the amended term
the Licensor hereto may terminate this License for any redson upon serving one hundred and
twenty (120) days prior written notice to the Licensee. During the omended Term the Parties
hereto may enter intc a New License”, if such a License with the Licensee is entered into ong
subsequently authorized by the State of New Hompshire's Governor ond Executive Council,
the Amendment herein sholl terminate upon the same date set for commencement of the
“New License”, repiaced by tha terms and condifions of the authorized "New License',

IV. Rent: The current onnudl rental income of $100,515.40 wilt remain the same for the term,
which shall be prerated to o monthly rentol poyment of $8,376.30, which shal be due on the
first day of the month during the amended term. The first monthly instaliment shall be due and
payable September |, 2013 or within 30 days of the Governor and Executive Council’s
approvol of this agreement, whichever is later. The monthly rent shall continue to be paid on
the 1% doy of each month during the agmended term unless ine term is sooner terminated In

cccordance with the terms herain, The tofal omount of rent to be paid under the terms of this
ocgreement shall not exceed $301,546.80,

FUAL
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In lteu of a 3% increase in renfs due the Licensor, Licensee sholl schedule a full engineering
study fo determine any deficiencies on ihe smoke stack, fixed lodder ond platforms. The
engineering study to be bome gt the sole expense of the licensee. The study shall be
compleled no loter than December 2, 2013, with a copy of the results pravided 1o Licensor at
the time of receipt. Should the engineering study of the smake stock, fixed lodder ond
clatforms reveal any deficiencies, Licensee shall moke the necessary repoirs of the sole
expense of the Licensee. Allrepoirs to be completed by June 2, 2014,

EFFECTIVE DATE OF THE AMENDMENT: This Amendment shail be effective upon its approval
by the Governor and kxecutive Councll of the State of New Hampshire. If appravol is
withheld, this document shell become null and veid, with no further obligation or recourse o
aither parly.

CONTINUANCE OF AGREEMENT: Except as specifically amended and madified by the tarms
and conditions of this Amendment, the Agreement and the obligotions of the porties there

under shall remain in full force ond effect in accordance with the terms and conditions set
forth therein.

2
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IN WITNESS WHERECF, the parties have hereunto set their hands;

LICENSOR: Siote of New Homposhire Depariment of Adminisirative Services

Dote:

By

Llndc:x M. Hodgdon Commissioner
 LICENSEE: Cohcéfd s"%éor'ﬁ Corporation

Date: ‘)/f(//g

By // f%\'w @/ZHTM_( M/

Pefer Bloomfteld Pl SEden’f

Acknowledgement: State of : /_g_ County of///dz L ggntn ,,y{
On (date) &/ //“ ;2 before he uidernsigned officer, personally appeored

1eles gjﬁ; - who solisfactorily proved to be the person identified above as e
owner, and he ersonaiiy sxecuted this document. ; L
\ } = ;4 / - . .

Signature of Notary Public or Justice-of-the-Radge: X P /__Ja*zm/;éﬁ =

F p—
JIANE T. BURLEIGH, Notaryng%i;C y/
Commission expires: yy Gommission Expires Aprl 13, Xeol:

~ Name ond title of Notary Public or Justice of the Peace (pleose print):
O Jh i edp
Garsfone p ey ente

Approval by New Homp_shire Attorney General 0s to form, substance and execution:

By: , Assistant Attorney Genercl, on

Approval by the New Hampshire Governor and Execuiive Councii;

By: . On
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LICENSOR'S FISCAL YEAR SCHEDULE OF RENTALINCOME

Monthly
State Fiscal Year Month Rental Income  Ysarly Tolal  Fiscal Year Total
2014 9/1/2013 § 837630
10/1/2013 §  8,376.30
- 1142013 § 0 8,376.30 o )
o 12M/2013 $ . 8,376.30 . ’
200§ 8.376.30 e
21172014 % 837630
3172014 $  8,376.30
4/1/2014 $  8,376.30
5M1/2¢14 &  8,376.30
6/1/2014 & 8376.30 $ 83,763.00
2015 712014 % 8,376.30
8/1/2014 & 837630 $ 100,515.60
9/1/2014 $ 8,376.20
10/4/2014  §  8.376.30
11/1/2014 3 8,376.30
12/1/2014 & 8,376.30
112015 8 8,376.30
271720156 & 8,376.30
312015 5 8,376.30
4/1/2015  §  8,376.30
5/1/2015 8§  8,376.30
6/1/2015 § 8376.30 $  100,515.60
2016 7112015 % 8.376.30
8/1/2015 § 837630 § 10051560
9/1/2018  §  8,376.30
1012015 8.376.3C
11/4/2015 §  8376.30
12/%/2015 $§  8.376.30
1/4/2016  $  8,376.30
2/1/2016 % 8,376.30
3/1/2016 §  8376.30
4/1/2016  $  8,376.30
5172016 & 8,376.30
6/1/2016  §  8376.30 $ 10051560
2017 7/1/2016 & 8.376.30 _
8/1/2016 § 837630 & 10051560 3 16,752.60

Total Rental income

§ 30154880 § 301,546.80

)
nttials. /7 ”5?5
Daote: _2 _{f’//_;
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Tax Map Detail
Steam Boiler Plant
Governor Hugh J. Gallen State Office Park
Concord, NH
{Map 38, Block 1, Lot 22)

The licensed facilities are shown outlined above, adjacent to Industrial Drive. They are located within the
Governor Hugh I. Gallen State Office Park parcel (shaded and outlined above).



Aerial View
Steam Boiler Plant
Governor Hugh J. Gallen State Office Park
Concord, NH

The licensed facilities are depicted above at center.



. State of New Hampshire £

o L DEPARTMENT OF ADMINISTRATIVE SERVICES: _

T e OFFICE OF THE COMMISSIONER / / /

L 23 Capunl Streey - Room 120 / O
p Concord. New Hampsiire 03304 /

LML M OHODGDON SOSEIH b O
...E(t::]l!?:l:]\u.‘li-i:; [ —— e e e AN IR (s
PR : el 27100

July 21, 2010

His Excellency, Governar John H. Lynch
and Hanorable Council

Stote House

Concord. NH 03301

REQUESTED ACTION

Authorize the Deportiment of Administrative Services, to enter into g three [(3) yvear
License for Use Agreement for the renial of the boiler plant located at the Governor Hugh
Gallen Office Park to Concord Steam Corporation, Concord NH, for an amount not to
exceaed 3301,544.80. This agreement will commence on September 1, 2010 and end on
August 31, 2013,

Revenue will be depagsited in the General Fund account as follaws:

Q000001 4-40407 4
Concord Stegm Rent SFY11 SFY12 SFY13 SFY14
$83,763.00 3%100,515.60 3100515460 $16,752.60

EXPLANATION

The boiler plant located at the Governor Hugh Gallen Office Park is owned by the state
and originolly provided steam and power for the entire campus.  In 1980, the State of New
Hampshire entered o thirty (30) year lease with Concord Steam Corporatfion to utilize the
bailer plont to provide steam o the campus and also several other customers located
throughaout central ond downtown area of Concord. The initial lease s scheduled to
terminate on August 31, 2010

Concord Steam s planning to build a new cogeneration plant at anather location in
Concord and they have requested o three year agreement to continue aperctions while
they construct a new plant.

The rental income for the three (3) year term shall be $301,546.80. The Office of the
Attorney General has reviewed and approved this License for Use Agreement.

Respectfuly Submitted, i
CHvalas o dy Lom—" |

Linda M. Hodgdon,
Cammissioner
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LICENSE FOR USE OF PREMISES

THIS AGREEMENT, made this 3 ot day of /f,:'g 2&. 2010 by and between the State

of New Hampshire, Department of Administrative Services, 120 Capitol Street, Concord, New

~Hampshire 03301, hereinafter referred to the “Licensor” and Concord Steam Corporation, a New.

Harupshire Corporation with a place of bhusiness at 123 Pleasant Street, Concord, New Hampshire,

hereinafter referred to as the “Licensee™.

I1.

I

Whereas:

Description,

The Licensor, representing and warranting itself to be the owner of the premises herein described,
for and in consideration of the rent to be paid, of the rights reserved and of the covenants and
agreements hereinafter set forth to be kept, performed and observed by the Licensee, has and does

hereby let and license unto Licensee with license to operate the premises described on EXHIBIT A
hereto (hereinafter referred to as “the Premises™).

Term.

The premises are licensed to the Licensee subject to all of the terms, covenants, and conditions
contained herein for a term of three (3) years, commencing on September [, 2010 and to terminate
three years thereafier on August 31, 2013. [t is understood and agreed by the parties hereto that this
Agreement and the commencement of the term is conditioned upon approval being granted by the
Governor and Executive Council. In the event that the execution of the Agreement shall not be so

approved, then this Agreement shall there upon immediately terminate and all obligations hereunder
of the parties hereto shall cease.

Licensee's Acceptance of License and Property.

In consideration of the licensing of the premises and of the rights hereby granted to it, the Licensee
does hereby accept this license under the terms and conditions as herein provided. Neither the
Licensor nor its agents have made any representation with respect to the premises except as set
forth herein and no rights, easements, or licenses are acquired by Licensee by .implicatic'm- or
otherwise except as expréssly set forth in this license.

The parties agree that as at the date of this agreement, the premises consist of the property
and equipment as indicated in Exhibits A and A-1. Except as to representation, warranties and
covenants expressly set forth in this license by Licensor, Licensee accepts the premises in its
present state and without any other representation, covenant or warranty by the Licensor as to the

condition of the premises or as to the use which may be made therefore.
Initials: _PQ
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Licensee is obligated to and will procure fire and extended coverage insurance and boiler

insurance on the premises as required by paragraph V.01 herein. The parties agree that the survey

_ _done b)f the insurance Lmderwrzters in Lonnecnon wnh procurmg such.insurance initially will be

TonT tzme la time

E:m"nmng the. condat;on or tné pre:mses The wrvevs perio:m :

"By (e insurance underwriters shail he one delS for determmmg Licensee's n.ut“npitance thh this

license relative to Licensee's obligation to maintain and repair the premises.
Rent,
The Licensee does hereby agree and covenant to pay the Licensor during said term as rental lor the

premises, the vearly rent of One Hundred Thousand Five Hundred Fifteen Dollars and Sixty Cents

(3100,515.60) payable in equal monthily instaliments of Eight Thousand Three Hundred Seventy
Six Dollars and 30 cents {$8,376.30) each, in advance from September 1, 2010 to August 31, 2013,

to Licensor at the address specified in paragraph XXIII of this license unless and until otherwise
directed by Licensor.

Other Rent Payments by Licensee.

The Licensee agrees to pay, as rent, in addition to the rent specified in paragraph I'V above, the
following:

A. Taxes and Assessments.

1. The Licensee shall pay and discharge any and all properly assessed real and personal
property taxes, and charges and governmental impositions, duties and charges of like kind
and nature, no later than the due date, which shall or may during the term of this license be
charged, zid, levied or imposed upen or become a lien or liens upon the premises or any part
thereof or any improvements thereto, or which may become due and payable with respect
thereto, and any and all taxes charged, laid or levied in addition to the foregoing under or by
virtue of any present or future laws, rules, requirements, ‘orders, directions, ordinances or
regulations of the United States of America, or of the state, county or city government, or of
any other municipal government or lawful authority whatsoever.

Failure of the Licensee to pay the duly assessed personal and real estate taxes when due
shall be cause to terminate said license or agreement by the Licensor as provide in RSA
72:23, L
2. The Licensee shall have the right to contest or review (in the name of the Licensee, or of
the Licensor, or both, as the Licensee shall elect) by appropriate proceedings {which, it
instituted, shall be conducted promptly at the Liccnsee’s own expense free of all expenses to

the Llcemor} any tax, charge or other governmental imposition aferementlgned tipen
fnitinds: / ‘L:-
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condition that before instituting any such proceeding the Licensee shall pay {under protest)

such tax, charge or other governmental imposition aforementioned on or before the date that
any interest or penalties commence. If required, the Licensee shall prepare for the signature
of Licensor and the Licensor shall timely file any'annua] inventory required by Chapter 74 of
. the Revised Statutes Annotated of New Hampshire. _.
B. Utihties,
Thé Licensee shall provide, and shall pay when due, all charges for water, gas. sewer, heat,
telephone and any other utility services supplied to the premises.
C. Bujlder’s Risk Insurance.

During any period or periods of construction by the Licensee of any improvements on the

premises the construction of which is of a type as to which builder's risk insurance is
applicable, the Licensee shall obtain and maintain in effect standard buiider’s risk insurance
written on a compieted value basis, including extended coverage and coverage for malicious
mischief and vandalism, and utilizing a maximum value at date of completion not less than the
greater of {1) the aggregate contract price or prices for construction of such facilities or (2) the
amount which may be required by a mortgage which is {inancing such construction. Such
insurance shall be obtained from an insurance company authorized to do business in New
Hampshire and acceptable to the Licensor, and there shall be furnished to the Licensor a
certificate of such insurance which shall not be cancelled without at least thirty (30) days’
written notice to the Licensor. If such construction by the Licensee is of a type to which
builder's risk insurance is not applicable, the Licensee shall provide the necessary additional
coverage under the policies referred to in Section V.D. hereof.
D. Fire and Extended Coverage Insurance,

i. The Licensee shal! procure and continue in force during the term hereof fire and extended
coverage insurance, including malicious mischief and vandalism, and boiler insurance upon all
faciiities, fixtures, machinery, equipment and cther appurtenances constructed, erected or
instalied on the premises an a full value, repair or replacement basis.

The policy or policies evidencing such insurance shall provide that loss, if any, payable
thereunder shail be payable to the Licensor and/or the Licensee as their respective interests
may appear, and such policizss or evidence of the existence thereof satisfactory to Licensos,
together with evidence of payment of the premiums thereon, shall be delivered to the Licensor.
All such policies shall be taken in such responsible companies authorized to do business in

New Hampshire as the Licensor shall approve and shall be in form satisfactory to the Licensor.
I = %
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Upon receipt of a copy of notice of cancellation of any insurance. which is the responsibility of

the Licensee hereunder, the Licensor may pay the premiums necessary to reinstate the same.

The amount so paid shall constitute addilional rent payable by the Licensee at the next rentat

e PP . , , . -
payment date. Payment of premiums by the Licensor shall not be deemed a waiver or relicense

By the Licersor of the defanlt by the Licensee in failing 10 pay the same or of any action. which
the Licensor may take hereunder as a result of such default. The Licensee shall not violate, nor
permit, any person, firm, association, or corporation to violate any of the terms. conditions and
provisions of such policies. in the event of loss, the Licensor may initiate action to eftect a
settlement with the insurer. and in such event the Licensee shall cooperate with the Licensor in
comnection with the processing and collection of claimns, and shall execute and deliver to the
Licensor such proofs of loss, of the Licensee, execute and deliver any such instrument, and the
Lieensee hereby nominates and appoints the Licensor the proper and legal attorney-in-fact of
the Licensee for such purpose, hereby ratifying all that the Licensor may lawfully do as such
attorney-in-fact. To the extent damage to the premises or its contents is coversd by insurance,
insurance proceeds shall be first applied toward restoring the premises at the minimum to its
condition immediately prior to the damage and replacing or repairing its contents.

2. To the extent permitted without prejudice to any rights of the Licensee under the
applicable insurance policy or policies, the Licensor shall be held free and harmiess from
liability for ioss or damage to personal property of the Licensee in the premises by fire,
extended coverage perils, sprinkler leakage, vandalism and malicious mischief if and to the
extent actually insured against, whether or not such loss or damage be the result of the
nzgligence of the Licensor, its employees or ageats,

Liability Insuranee.

During the Term and any extension thereof, the Licensee shall at it's sole expense, obtain
and maintain in force, and shall require any subcontraetor or assignee to obtain and
maintain in force, the following insurance with respect to the Premises and the property of
which the Premises are a part: comprehensive general liability insurance against ail claims
of bodily injury, death or property damage oceurring on, {or claimed to have occurred on)
in or about the Premises. Such insurance is to provide minimum insured coverage
conforming to: General Liability coverage of not less than sne million ($1,000,000) per
occurrence and not less than two nillion (82,000,000) general aggregate; with coverage of
Exceés/Umbre!ia Liability of not less than one million (31,000,000} per occurrence and not

iess than four miilion (84,000,000} general aggregate.. The policies descz‘ibedﬂb’e_{’ein shall
lnials: rs
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e on policy forms and endorsements approved for use in the State of New Hampshire by

the N.H. Department of Insurance and issued by insurers licensed in the State of New
Hampshire, Each certificate(s) of insurance shail contain a clause requinng the insurer to
endeavor to provide the Licensor no less than ten (10) days prior written notice of
cancellation or modification of the policy. The Licensce shall deposit with the Licensor
certiﬁcates of insurance for all insurance required under this Agreemeﬁt, {or for any
Extension or Amendment thereof) which shall be attached and are incorporated herein by
reference. During the Term of the Agreement the Licensee shall furnish the Licensor with
certificate(s) of renewal(s) of insurance required under this Agreement no later than fifteen
(15) days prior to the expiration date of each of the policies.
Workers Compensation Insurance: To the extent the Licensee is subject to the requirements
of NH RSA chapter 281-A, Licensee shall maintain, and require any subcontractor or
assignee to secure and maintain, payment of Workers’ Compensation in connection with
activities which the person proposes to undertake pursuant to this Agreement. The Licensee
shall fumish the Licensor proof of Workers' Compensaticn in the meanner described in N H.
RSA chapter 281-A and any applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The Licensor shall not be responsible for payment of any
Workers' Compensation premiums or for any other claim or benefit for the Licensee, or any
subcontractor of the Licensee, which might arise under applicable State of New Hampshire

Workers' Compensation laws in connection with the performance of the Services under this

Agreement

Repairs by Licensee

1. The Licensee shall, at its cost and expense, maintain both the exterior and the interior of
the premises including the roof, heating system, all structural components and all mechanical
and non-mechanical installations, the fixtures and equipment located in the premises and all
surfaced roadways, walks, loading, unloading and parking areas which are part of the
premises, in as good condition and repair as at the commencement of this agreement, wear
and tear not excepted; shall keep free from obstructions or encumbrances all surfaced
roadways, walks, loading, unloading and parking areas which are part of the premises; shall
keep clear of dirt, snow and ice all such roadways, walks and areas (see Exhibit A-1 as
delineated); shall remove snow and ice from the roof of the premises when necessary, shall
prompily clean up and remove ail debris, refuse, garbage, dribble or other waste products
associated with the operation of the plant, t¢ assure the absence of any health hazard, or

tiitials: } >
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noxious odors associated with the same; and shall keep the exterior ot the premises clean and

neat, including mowing of grass, raking of leaves and rimming of hedges or shrubbery as
needed; shall promptly make any repaus and/or |mprovemcms antuliy required by any
public authority as a result of changes in statutes or reg,ulanons which become t.ﬂ&i.tlve
“subsequEnt 1 tie Beglaiing of e terni ¢ this Ticehse] and WL RE expiralion of this Ticense or
earlier termination hereof for any cause herein provided for shall deliver up the premises, (o
the Licensor in as good condition and state of repair as when delivered to Licensee, taking by
eminent domain, and damage due to fire ar other casualty tully insured against excepted.
2. The Licensee's responsibility for maintenance and repair of the premises including ali
fixtures, equipment, and improvemients shall be comprehensive and total; shall not be
necessarily limited to those specific responsibilities enumerated above in this paragraph; and
shall not exclude responsibility for repair or replacement necessitates by defective design or |
construction of the facilities whether constructed, erected or installed on the premises by the
Licensor, the Licensee or otherwise,

pon terrnination of this Agreement, Licensee to ensure that the plant and all inventory
remain in good working condition and the plant is providing the same output and service as
demonstrated prior to the termination of the License.
" The Licensor shali have no responsibility for any maintenance or repair of the premises.
Des,. .= this, however, Licensor will attempt 10 make available for Licensee any unexpired
warranty or other claims it may have against any third party or parties with respect to claimed
defects in any fixtures or equipment or other portion of the premises.
4, Licensee shall be responsible for the smoke stack. Licensee shall comply with all
applicable codes, regulations, ordinances, and safety requirements for the smoke stack.
Licensee shall be responsible to inspect, maintain, and repair the smoke stack and
attachments as necessary. Smoke stack inspections shall be performed at a minimum of once
per year in the month of September and a copy of the inspection report shall be provided to
the Licensor within thirty days of completing these annual inspections. Each inspection
report shall include a record of any deficiencies found and corrective action required.
Licensee shall provide Licensor with verification that repair, or correction of deficiencies has
been accomplished.
3. Licensee shall be responsible for the smoke stack fixed ladder and platforms.
Licensee shall comply with all applicable codes, regulations, ordinances and safety

requirements for the smoke stack fixed ladder and platforms, including but uq_%limia'ed to:

(i
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ANSI A14.3-1684, 29CFR1926. 1053(a), 29CFR1926.1060, Licensee shall be responsible

to inspect, maintain, and repair or replace fixed ladder and platferm components and
attachments as necessary., Ladder and platform inspections shail be performed at a minimum
of once per year in the month of September and a copy of the inspecticn report shall be
provzded to the- Lit&nsor within Lhn:ry days ot com pietmg these mspecmms Each quarterly
.xl'ISpECthn ieport shall inelude a record of any deficiencies tound and corrective action
required. Deficiencies shall include, but not be limited ta: loose, worn and damaged rungs or
side rails; damaged or corroded cages; corroded guards, bolts and/or rivet heads; damaged or
corroded handrails and brackets; broken or loose anchors; loose or damaged carrier rails;
slippery surfaces from oil or ice; obstructions at base ar platforms. Licensee shall provide
Licensor with verification that repair, replacement and/cr correction of deficiencies has been
accomplished.
Improvements by Licensee
The Licensee shall have full power and right at its own expense, at any time during the term of
this license, provided it is not then in default in the performance of any of its obligations
hereunder, to modify the boilers and related plant and equipment on the premises tc convert the
existing boilers frem oil-fired to waste-fired; to connect the steam plant cn the premises with the
district system owned and operated by Licensee, in its present configuration or és expanded in
the future; to install additional boilers; to expand the base load, standby and emergency capacity
of the steam plant on the premises, provided that if said expansion involves improvements,
renovations, or deletions to equipment of Licensor, Licensee shall obtain Licensor’s prior
approval, which approval shall not be reasonably withheld; to store reasonable quantities of fuel,
including petroleum, coal, wood waste and refuse denved fuel on the premises, but not the
rubbish or refuse-carrying trucks themselves, and conly so long as Licensee complies with all
public health and safety requirements in connection with such storage; and to make such other
improvements as may be reasonably necessary or desirable in connection with Licensee's steam
plant operation.

All alterations, additions, and improvements to the premises shall, at the termination of
this license, be and remain in said premises and belong to the Licensor as a further consideration
for this license. All alterations being the property of Licensor and cannet be removed, however,
may be purchased by Licensee at a negotiated process, agreeable to both parties.

Reservation of Certain Rights to the Premises by Licensor.

.,
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Licensor hereby reserves and Licensee hereby accepts the reservation by Licensor for itself, s

successors and assigns of the right of access 10 the premises at reasonable times for purposes of
mspccuon and for makmg repairs and in the event of any emergency related to the opcranon of

Governor Huuh I Gallen State (Nﬁce Park requiring such access.

Liability-

Licensor shall not be liable for any injury ot damage 10 any person happening on the premises or

for any injury or damage to the premisegs or any property of the Licensee or to any property of

any third person, firm, association, or corporation on the premtises. The Licenses shall indemnify
and save the Licensor harmless from and against any and all liability and damages, costs and
expenses, including reasonable counsel fees, and from and against any and all suits. ¢laims and
demands of any kind or operation of the premises or the installation of any property therein or
the removal of any property thersfore, or operation of the premise or the instailation of any
property therein or the removal of any property therefrom. |

Nothing contained in this {icense shall be construed as a waiver by the Licensor of the
doctrine of sovereign immunity.

The Licensor shall not be responsible for damage to property or injuries to persons which
may arise from or be attributed, or incident to the exercise of the privileges granted under this
Agreement (inciuding the condition or state of repair of the Premises and its use and occupation
by the Licensee, or from damage to their property, or damage to the property, or injuries to the
pefsohs of the Licensee or any officers, employees, servants, agents, contractors, or others who
may be at the Premises at their invitation or the invitation of any one of them arising from
gavernmental activities at the Premises. '

The Licensee agrees to assume all risk of loss or damage to the property and injury or
death to persons by reason of the exercise of the privileges granted herein, and will settle and pay
any claims arising out of the use of and occupancy of the Premises. The Licensee expressiy
waives all claims against the Licensor and the State of New Hampshire for any such loss,
damage, personal injury or death caused by or occurring by reason of or incident to the
possession and/or use of the Premises or as consequence of the conduct of activities or the
performance of responsibilities under this Agreement.

The Licensee agrees, to indemnify, save, hold harmless and defend the Licensor and the
State of New Hampshire, their officers, empioyees and agenis from and against all suits, claims.
or actions of any sort resuiting from, related to or arising out of any activities conducted under

this Agreement and any costs, expenses, liabilities, fines or penaities resulting f‘romﬁscharges,
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emissions, spills, storage, disposal ar any other action by the Licensee giving rise to liability to

the Licensor or the State of New Hampshire, civil or criminal, or responsibility under federa,
state or local environmental laws. This provision shall survive the expiration or termination of

this Agreement and is not intended to waive the State’s sovereign immunity, which is hereby

reserved by the State. ' s T

On or before the expiration date of this Agreement, or within ten (10) business days after
its revocation by the Licensor, or relinquishment by the Licensee, the Licensee shall vacate the
Premises and shall, remove all their personal property therefrom and restore the Premises to a
condition satisfactory to the Licensor. If the Licensee shall fail or neglect to remove their
pérsonak property and so restore the Premises, then at the option of the Licensor, such property
shall either become property of the Licensor without compensation therefore, or the Licensor
may cause property to be removed and the Premises to be so restored at the expense of the
Licensee, and no claim for damage against the Licensor or its officers, employees or agents shall
be created by or made on account of such removal and restoration work.

Use of Premises

A. In its use of the premises, the Licensee shall comply with all federal, state, and local
statues, ordinances, and regulations applicable to the use therefore, as now in effect.

B. The Licensee shall not injure or deface, or commit waste with respect to the premises, nor
occupy or use the premiseé, or permit or suffer any part thereof to be occupied or used,
for any unlawful or illegal business, use or purpose, nor for any business, use or purpose
deemed to be disreputable, nor in such manner as to constitute a nuisance of any kind, nor
of any purpose nor in any manner in violation of any present or future laws, rules,
requirements, orders directions, ordinances or regulations of any governmental or lawful
authority, including Boards of Fire Underwriters or 'Department of Health, The Licensee
shall, immediately upon the discovery of any such unlawful, illegal, disreputable or extra-
hazardous use, take all necessary steps, legal and equitable, to compel the discontinuance
of such use and to oust and remove persons guilty of such unlawful, illegal, disreputable
or extra-hazardous use.

C. The Licensee shall ensure that any licenses or permits required by any use of the

premises are procured.

D.  The Licensee shall not permit any employee or visitor of the Licensee to violate the

covenants or obligations of the Licensee under this license,

-
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E. The Licensee shall not permit any lien, attachment, or other encumbrance to remain on
property cwned by Licensor for more than thirty (30) days following written notice from
Licensor of the existence of such lien, attachment. or other encumbrance.

= .

F. No addition to or alterations or improvement of the Premises shall be made withouUprior

TR

_written consent of. the.i;ic-enser. which consent shall not be tiftfeasdniably withheid or
delayed. Such written request must fully define the proposed scope of work. name the
vendor(s), contractor(s), and detail any und all work requiring integration with the
buildings” mechanical systems or are structural in nature. The Licensor reserves the right
to define means, methods, materials, and specific contractors to be utilized in performing
the work. Any required engineering fees, testing or certificates shall be at the sole
expense of the Licensee.

G. The Licensee will at all times during the existence of this Agreement, promptly observe
and comply, at their sole cost and expense, with the provisions of all applicable federal,
state and local laws, rules, regulations, and standards, and in particular those provisions
conceming the protection and enhancement of environmental quality, pollution control
and abatement, safe drinking water, life safety systems and solid and hazardous waste.

Total or Partial Destruction

The Licensee shall, at their own expense, promptly repair or replace 1o the satisfaction of the
Licensor, property damaged or destroyed by the Licensee or guests, incident to its exercise of the
privileges granted. Alternatively, if required by the Licensor, the Licensee shall pay the Licensor
money in the amount sufficient to compensate for the loss sustained by the Licensor for damage
to or destruction of the Premises,

A fire in 2009 on the Premises resulted in the damage to approximately fifty (50)
windows in the facility. The windows shall be repaired/replaced by the Licensee on or before
October 1, 2010,

In cése the premises shall at any time during the term hereby granted be damaged or
destroyed by fire, flood, tornado, or by elements or otherwise, the Licensee shall at its expense,
repair and restore the premise to its prior status. Typical repairs shall be completed withia thirty
(30) days of occurrence; catastrophic failure will require completion for up to 90 days from the
start of the process to completion, this may be extended by agreement with the Licensor.

Eminent Domain

in the event that the premises shall be lawfully condemned or taken by any public authority

either in their entirety ¢r in such proportion that they are no longer suitabie for the iq_tjended use
haﬂin%ﬁ'_ﬁ,-fb e
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as a steamn plant by the Licensee, this license shall automatically terminate without further act of

either party hereto on the date when possession of the premises is taken by such public authority,
and each party hereto shall be relived of any further obligation to the other, except that the
Licensee shall be liable for and shall promptly pay to the Licensor any rent then in arrears or the

_Licensor shallpromptiy pay to Licensee a pro rata portion of any rent paid in advance. In the
event the proportion of the premises so condermned or takéﬁ iS suchthat they are still sultabieror
the use intended by the Licensee, this license shall continue in effect in accordance with its terms
and a portion of the rent shall abate equal to the proportion of the rental value of the premises so
condemned or taken. In either of the above events, the award for the property so condemned or
taken shall be apportioned between the Licensor and the Licensee in such manner and amounts
ag shall be just and equitable under the circumstances. Notwithstanding the foregoing, Licensor
agrees that it will not exercise its eminent domain power with respect to the premises unless it
can demonstrate that the exercise of a governmental function or functions would be curtailed by
the failure to exercise such power.

If the Licensor and the Licensee are unable to agree upon what division, annual
abatement of rent or other adjustments as are just and equitable, within 30 days after such award
has been made, then the matters in dispute shall by appropriate proceedings, be submitted to a
court having jurisdiction of the subject matter of such controversy in Merrimack County, New

Hampshire, for its decision and determination of the matters in dispute.

X3l Quiet Enioyment

XL

XIV.

The Licensor hereby covenants that the Licensee on paying the rent above stipulated and
performing all the covenants and all the coveventsand conditions of this license on its part to be
performed, shall and may peaceably and quietly have, hold and enjoy the premises for the term
aforesaid, free from molestation, c-viction or disturbance by the Licensor, or by any other person or
persons fawfully claiming under said Licensor.

Net License

I.! is the intention of tﬁe parties that the Licensor shall receive the rents, additional rents, and all

sums payable by the Licensee under this license free of ali taxes, expenses, charges, damages, and

deductions of any nature whatsoever.

Access to Premises

Licensor and any agency of the State of New Hampshire, its officers, agents, and employees shall
have the right at ail reasonable times during business hours to enter the premises to examine the

same for inspection; provided, however, that unless the entry is because of an emerg_&}rgy at the

initials: Té
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State Office Park South requiring immediate access to protect the interests of the patients.

employees or the visiting public, Licensee's permission 1s first obtained. Licensee's permission

shall not be arbitrarily withheld.

»
Ex

XY, Licenses and Right to Use Fasements,

Al

Licensor hereby grants lo Licensee a license and night of passage fov the term of this
license for vehicular and pedestrian access (o the premises.
The Licensor also grants'a license and right to maintain steam lines running from the

Premises (o Licensee's district system on Pleasant Street and also on South Fruit Street.

X V1. Assigrunents and Subletting

A

Licensee shall not have the right to sublicense all or any portion of the premises.
Licensee may not assign its rights, duties, and obligations under this license.

Not withsianding the provisions of paragraph A of this Article XVI, the Licensee may
sublet the portions of the Premises as shown on Exhibit A to a person, legal or natural,
whether or not that person is an affiliate of Licensee, for the purpose of constructing,
maintaining and operating a cogeneration facility within such portions of the Premises.
Any such sublicense shall be generally in accord with the provisions of this License.
Licensor, by and through the Commissioner of the Department of Administrative
Services shall have the right to review and approve any sublicense for compliance with
the provisions of this paragraph B. Unless Licensor and Licensee agree in writing
otherwise, Licensee shail be fully liable and responsible to Licensor for all actions and
activities oceurting within the sublicensed premises as if Licensee were exclusively using
said portion of the Premises. No rights of the Sub-licensee shall survive the termination

of this License, whether by default or otherwise,

XVII Holding Over

XVIIL

[f the Licensee shall hold over, after the expiration of the term hereby created, it shall be deemed
a renewal of this license and of all the terms, covenants and conditions herein contained from
month to month at a monthly rental equivalent to the last month’s rental hereunder; and either the
Licensee or Licensor may terminate such holding over upon thirty (30) days” written notice.

Steam Plant Operation,

Licensor consents to Licensee’s use of the Premises as its district steam plant. Licensee agrees

o maintain the capacity of said plant, and continuing for the remainder of the term of this License, so

that, should Licensor elect to purchase sieam from Licensee, said plant will have sufficient capacity 1o

serve Governor Hugh [ Gallen Swate Office Park’s heating and cooling requiraments. The Licensee

Initals: "?'/1;7.’
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shall maintain steamn pressures necessary to maintain steam service for present requirements for the

buildings focated on the Governor Hugh Gallen Office Park.
Licensor agrees that Licensee shall be permitted to give Licensor equal prority with Licensee

ovet all other customers lf steam suppl:es are mtcrrupted or otherwise reduced, and Licensee may valve

.. the steam plant :md remammg d:stnct system 0 achzeve thls goai Subject to he toregomg capac:lty

requirements, Licensee shall have a complete discretion in determmmg the size «md lacal conﬁgurauon
of the remaining district customers.

Licensor shall be entitied during the term of this license to purchase steam from Licensee in such
quantities as Licensor deems necessary to meet its heating and cooling requirements at tariff rates
approved from time to time by the New Hampshire Public Utilities Commission, which tariff rates shall
be uniform for all district customers.

Licensor shall be entitled during the term of this iicense to purchase steam from Licensee
in such quantities as Licensor deems necessary to meet its heating and cooling requirements at tariff
rates approved frorn time to time by the New Hampshire Public Utilities Commission, which taniff rateg
shall be uniform for all district customers. Licensee agrees that it will install at its expense, appropriate
equipment to meter the amount of steam purchased by the Licensee, the location of such metering
equipment to be mutually determined by Licensor and Licensee. Notwithstanding the foregoing nothing
herein shall require the Licensor to purchase steam from the Licensee. '

For as long as Licensor elects to purchase steam from Licensee for use at the Governor Hugh J.
Gallen State Office Park, Licensee agrees to maintain at its expense, the Licensor’s steam distribution
sy stemm and condensate rcturn systern in good working condition whether or not such systems are located
withi i the licensed Premises. Neither the Licensor nor any licensee of Licensor occupying any buildings
located on New Hampshire Hospital grounds will interfere with or prevent the return of condensate to
Licensee thro_ugh the existing condensate return system or any additional return systems constructed by

Licensee at its expense.

Licensor specifically reserves the right, in addition to any other rights of inspection provided for

in this License, to enter upon the Premises to inspect on a daily basis all meters within the Premises

associated with Licensor’s steam use.
XIX. Default

Except as otherwise specifically provided herein regarding default, if the Licensee shall default
in the payment of rent, or in the performance of any of the provisions and covenants of this
license, Licensor may give Licensee uotice of the default in writing, and thereafter, Licensee

shail have thirty (30} days within which to cure the nonpayment of rent and sixty (60) days

Initials:
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within which to take reascnable steps to cure any other default. No remedy available to the

Licensor for default herein may be exercised by the Licensor, unless Licensor has coniplied with
the provisions of this section.

|f the Licensee shall remain in default in the payment of rent or in the performance of any
nf the prcavi§é<>1as- and covenant's of this license after the date for curing said default has expired.
or if the premises shall be deserted, or if the Licensee’s estate hereby created or any portion
thereot shall be taken on execution or other process of law or if any assignment shall be mude of
the Licensee’s property for the benelit of creditors, or if a receiver or other similar officer shall
be appointed to wke charge of any property of or to wind up the affairs of the Licensee, or if a
petition in bankruptey or insolvency is filed by or against the Licensee which is not discharged
within sixty (60) days or upon which an adjudication of bankruptcy or insolvency is made,
Licensor may at its election, proceed, either at law of in equity, to enforce performance of such
covenants by the Licensee and/or to recover damages for the breach thereof, plus costs and
reasonable attomey’s fees; or terminate this license and the term granted hereby at any time
thereafter by giving Licensee thirty {30) days notice in writing of its intention to do so, and such
notice having been given, this license and the term granted shall terminate, expire and come to an
end on the date fixed on the license for the termination and expiration thereof) but in the event of
termination the Licensor shall nonetheless have the right to recover from Licensee any and all
amounts which under the terms hereof may be due and unpaid, plus costs and reasonable
attorney’s fees,

X X1 Waiver of Breach

Any assent, express or implied, by the Licensor to any breach of any agreement or condition

herein contained or any waiver, express or implied, by the Licensor of any such agreement or
condition shall operate as such only in the specific instance and shall not be construed as an
assent or waiver of any such agreement or condition generally or of any subsequent breach
theseof.
XXI1 Notices,

No notice, order, direction, determination, requirement consent, and/or approval under this
Agreement shall be of any effect unless it is in writing. All notices to be given pursuant to this
Agreement shall be addressed, if to the Licensor:

Licensor

State of New Hampshire

Department of Administrative Services
tnitinis: _f

Dater ¢
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25 Capitol Street, Room [20

Concord, NH 03301
Artn: Linda M. Hodgdon, Commissioner

and if to the Licensee to:
Licensee
Concord Steam Corporation
PO Box 2520
Cancord, NH 03301
Attn: Peter Bloomfield

XXII1. License Binding on Successors, v
All of the agreements, conditions, and undertakings herein contained shall extend to and be

binding upon the representatives, successors, and assigns of the Licensor and Licensee.
XX1V, Short Form Recording

The parties covenant and agree that there shall be recorded in the Merrimack County Registry of
Deeds only a Memorandum of this license in the form hereto attached and made a part hereof as
Exhibit B hereto, and that they will executa and deliver a Memorandum of License in such form
and for such purpose. The parties further covenant and agrae that, in the event of termination,
cancellation or assignment of this license prior to the expiration of the term hereof, they will

execute and deliver, in recordable form, an instrument setting forth such termination,

canccilation or assignment.

XXV. Counterparts |
This license may be executed in two (2) or more counterparts, each of which shall be deamed an
original and all collectively but one and the same instrument.

XXV Appropriations,
To the extent that any provision herein may imply that Licensor is obligated to expend funds for
any purposes hereunder, such obligations are contingent upon the availability of funds

appropriated by the New Hampshire General Court for such purposes,

XXVII Compliance with Laws, etc:
In connection with the performance of the Services set forth herein, the Licensee shall comply
with all statutes, aws, regulations and orders of federal, state, county or municipal authorities

which impose any obligations or duty upon the Licensee, including, but not Iim@”g}to, civil
4
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rights end equal ocpportunity laws. In addition. the Licensee shall comply with all applicable

copyright laws. _

Discrimination: During the term of this Apgreement, the Licenses shall not ciiscri:yinate
against employees or applicanis for émpioymem because of race. coinf, ”'f"ehgion. creed, ag;. sexX,
handicap, sexual orfentation, or national origin and will take affirmative aetion to prevent such

discrimination.

Tanads: T ,D
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IN WITNESS WHEREOF; the parties hereto have set their hands as of the day and year first
written ahove,

LICENSOR: The State of New Hampshire, acting through its' Department of Administrative Services

Authorized by: {full nume und title) %&&u h«L_ Ho 21_ Ly
' Linda M. Hodgdon, Comimissioner

LICENSEE Concord Steam Corporation (YA JZ“S]L
< . /) |

Autborized by: (full name and title) | FTAL
Signature [j

Peter Bloomfield, President

NOTARY STATEMENT: As Notary Public, REGISTERED IN THE STATE OF NEW
HAMPSHIRE, COUNTY OF MERRIMACK, UPON THIS DATE, July 21, 2010 appeared before me,
Bonita Webber, the undersigned officer, Peter Bloomfield, personally appeared who acknowledged

himself to be President of Concord Steam Corporation and that as such Officer, he is authorized to do
so, executed the foregoing instrument for the purpeses therein contained, by signing himself in the name

of the corporation.

In witness whereof I hereunto set my hand and official seal.

N
Kopitad DAl
/. 72{ x4 ER77 . ﬁZ/J/{J sl V%%&, Ly

APPROVALS:
Approved by the Department of Justice as to form, substance and execution:

Approval date: 7-2e-10

Approving Attorney: 2 2 [Z{——

7 /@manf &f.‘a ar

Approved by the Governar and Executive Council:

Approval date: *(M h AUG 11 2010
X 2D LARPER

=

DEPUTY SECRETARY OF STATE e

A T S S
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EXHIBIT A
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FUEL STORAGE
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AUTO REPAIR SHOP

R P /’*\ ’ L 50! LER ENG INE
| w \'—’——-‘r“-.\ﬁ ROOM ROOM
¥oroed Waod 4 d : ‘—‘}

Sdes y7Y Elos /,;’"_—’LPJ@ // / 1
— R \/RL:D-—
L j FAN ROOM
{turbines)




Page 19 of 24

EXHIBIT A-1
EXTERIOR

Maintenance — Snow Removal - lce Treatment

Broyn Bldg.
ST 151508
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EXHIBIT B
NOTICE OF LEASE

LF 2

t. Licensor: State of New Hampshire
Department of Administrative Services
23 Capito! Street, Room 120

Concord, NH 03301
Licensee: Concord Steam Corporation
PO Box 2520

Ceoncord, NH 0330}

2. Date of Exescution:

3. Description of Dernised Premises:
See EXHIBIT A

4., Term of Lease:

Three years

3. Date of Commencement:

September 1, 2010; no right of extension or renewal

IN WITNESS WHEREOQOF; the parties hereto have set their hands as of the day and year first
written above..

LICENSOR: The State of New Hampshire, acting through its’ Department of Administrative Services

Authorized by: (full name and !ir{e)(D{{bw&u . S rd Lo
Linda M. Hodgdon, Cor%missioner

e
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. /Jf‘wid«(c;/‘*%

Print. Peter BloomfBeld, President - =

LICENSEE Concord Steam Corporation.. 7

Iy
. . : . Sl Yo
Authorized by: (full name and title) AL~ Dt e
J

Signature

NOTARY STATEMENT: As Notary Public, REGISTERED IN THE STATE OF NEW
HAMPSHIRE, COUNTY OF MERRIMACK, UPON THIS DATE, July 21, 2010 appeared before me,

Bonita Webber, the undersigned officer, Peter Bloomfield personally appeared who acknowledged

himself to be President of Concord Steam Corporation and that as such Officer, he is authorized to do

so, executed the foregoing instrument for the purposes therein contained, by signing himself in the name
of the corporation.

In witness whereof I hereunto set my hand and official seal.

A(j)/faz/ﬁ, A {Cé/u/&bz/
TRy CHX VI :/z Z/ 22/ /

7 a@?ﬁz,&é’a&/
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