
COMMUNITY COLLEGE
system of New Hampshire

July 20, 2021

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, NH 03301

His Excellency and Honorable Councilors:

REQUESTED ACTION

Pursuant to RSA 188-F:6, Xlll-a, authorize the Community College System of New Hampshire
("CCSNH") to transfer three properties in Berlin, New Hampshire, as set forth more fully below,
effective upon Governor and Executive Council approval.

Pursuant to RSA 188-F:6, XTII-a, CCSNH requests authorization to:

1. Sell buildings and land located at Route 16, Riverside Drive in Berlin. NH for
$535,900;

2. Sell land and improvements on Cates Hill Road in Berlin, NH for $50,500;
3. Convey to the City of Berlin, through a boundary adjustment, a parcel of land on

Cates Hill Road in order to correct a current encroachment of a city water works.

EXPLANATION

New Hampshire RSA 188-F:6, Xlll-a allows CCSNH to sell real property with the prior
approval of the long-range capital planning and utilization committee and the governor and
council, provided that the state shall retain the right of first refusal in any proposed sale of real
property. This statute applies to real property of CCSNH acquired prior to the effective date of
the section, which includes the three items above. Exhibit A.

The long range capital planning and utilization committee approved the requests on June
21. 2021. Exhibits.

None of the properties proposed to be transferred are necessaty for CCSNH's core
mission. CCSNH found each buyer through a brokered and competitive process.

Additional details for each of the requested actions is set forth below, with applicable
exhibits enclosed.
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Sale of Route 16. Riverside Drive. Berlin. New Hampshire. On March 17,2021, CCSNH
entered into a conditional sale contract with Paul Ouellette (the "Ouellette PSA") to acquire land
and improvements on Route 16, Riverside Drive in Berlin (the "Riverside Property"). The sale is
specifically conditioned on satisfaction by CCSNH of the statutory requirements applicable to it
in connection with such sales, including govemor and council approval. A copy of the Ouellette
PSA is attached as Exhibit C. Mr. Ouellette has agreed to purchase the Riverside Property for
$535,900. CCSNH had received a valuation of the Riverside Property from Ernest Toumpas of
Capital Appraisal Associates dated as of March 12, 2021, showing a value of $390,000. ReMax
Northern Edge Realty assisted CCSNH with the sale.

Sale of Gates Hill Road. Berlin. New Hampshire. On March 25, 2021, CCSNH entered into a
conditional sale contract with Barry Kelley (the "Kelley PSA") to acquire land and
improvements on Cates Hill Road in Berlin (the "Cates Property"). The sale is specifically
conditioned on satisfaction by CCSNH of the statutory requirements applicable to it in
connection with such sales, including govemor and council approval. A copy of the Kelley PSA
is attached as Exhibit D. Mr. Kelley has agreed to purchase the Cates Property for $50,500.
CCSNH had received a valuation of the Cates Property from Emest Toumpas of Capital
Appraisal Associates dated as of March 12, 2021, showing a value of $43,000. ReMax Northern
Edge Realty assisted CCSNH with the sale.

Boundary Agreement with the City of Berlin. Water Works. The City of Berlin, Water
Works department, has asked CCSNH to enter into a boundary agreement to accommodate a
water basin that the City installed on Cates Road. The City owns a small parcel on Cates Hill
Road. The lot is shown on the survey attached as Exhibit E. highlighted. The plan also shows a
water reservoir that the City installed. The City had intended to install the water reservoir on its
parcel, but mislocated it slightly to the west. CCSNH proposes to convey to the City additional
land so that the water reservoir is fully located on City land, solving a current encroachment
issue. CCSNH would complete this transfer before the sale to Mr. Ouellette.

CCSNH is coordinating its efforts on these transfers with Mr. Jared Nylund who is the Real
Property Asset Manager with New Hampshire Department of Administrative Services (DAS). Mr.
Nylund is coordinating the delivery by the State of New Hampshire of confinnatory deeds on all
CCSNH properties in, among other locations, Berlin, New Hampshire, including the properties
listed.above. CCSNH understands that DAS is submitting the confirmatory deeds for approval as
a separate agenda item. This will allow title to the parcels to be more readily transferable to third
parties. Mr. Nylund has also confirmed the State is not exercising its right of first refusal and has
confirmed with the State of New Hampshire Attomey General that the State's right of first refusal
applies only to the sale by CCSNH of its properties, but not to subsequent sales by third parties
who acquire from CCSNH.

In sum, CCSNH respectfully requests the council approve the above transfers in order to
meet the requirements of RSA 188-F:6, Xlll-a.

Respectfully submitted,

Susan Huard

Interim Chancellor, CCSNH

26 College Drive. Concord. NH 03301-7407
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EXHIBIT A

Statutory References

in transferring all real property used by the former department of regional community-
technical colleges, the legislature vested all authority and control over the property to the
CCSNH Board of Trustees. The only right the State reserved is the right of first refusal in
any proposed sale of the real property. All proceeds whether sold to the State under the
right to first refusal or to another party go to CCSNH.

The relevant statutory language provides:

RSA l88-F:l-a Transfer Authorized. -All functions, powers, duties, books, papers,
records, and property of every kind, tangible and intangible, real and personal, possessed,
controlled, or used by the former department of regional community-technical colleges as
of the effective date (August 2011) of this section are hereby transferred to and vested in
the board of trustees of the community college system of New Hampshire established in
RSA I88-F:4. Nothing in this section shall transfer real property commonly associated
with the McAuliffe-Shepard discovery center or the police standards and training council.
RSA I88-F:6 Authority of the Board of Trustees.

The trustees shall have the management and control of all the property and affairs of the
community college system, all of its colleges, divisions, and departments. In addition to
this authority, the trustees are authorized to:

Xlll-a. Enter into a contract for the sale of real property with the prior approval of the
long range capital planning and utilization committee and governor and council, provided
that the state shall retain the right of first refusal in any proposed sale of real property.
This paragraph shall not apply to real property acquired by the comnumity college system
of New Hampshire after the effective date of this paragraph.

- Scn'ii^ AH Coiiiiniinilics lit New llninpsliiic •
While MomiUiiis Cdinnuinily College, Rivci V.illcy Conuminiiy College, Region Coniiminiiy College,

N'bnchcsici Coininiinily College, N.isluia Coinnuiiiiiy College, Grcai liiiy Coiiiiimniiy College,
N1ITI • Concord's Cooioiiiniiy College



EXHIBIT B

Long Range Capital Planning & Utilization
Committee Quick Results Approving Item #21-026



LONG RANGE CAPITAL PLANNING AND UTILIZATION COMMITTEE

QUICK RESULTS

MEETING JUNE 21, 2021

APPROVED ITEMS

Tab Statute Item #

#3 RSA4:39-b LRCP 21-015,21-021

RSA 4:39-C LRCP 21-016, 21-017, 21-018, 21-020, 21-022,

21-024

RSA4:39-d LRCP 21-023

(rSA 188-F:6,XIII-a) (lRCP) (21-026)
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PURCHASE AHD SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMEJfT (the "Apreemenn. dated as of this 17th
day of March, 2021 (the "Effective Date""), is made by and between the

Community College System of New Hampshire C'SfiUfiU'O witlt an address at 26 College Drive,
Concord, New Hampshire 03301, and Paul Ouellette CTurchfl.lor") with an address of 545
Milan Hill Road, Milan NH 03588.

RECITALS;

Seller desires to sell certain improved real property located at Route 16 Riverside Drive,
Berlin, New Hampshire, and Purchaser desires to purchase such property.

NOW, THEREFORE, in consideration of the foregoing, of the covenants, promises and
undertakings set forth herein, and for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged. Seller and Purchaser agree as follows:

1. The Property.

1.1 Description. Subject to the terms and conditions of this Agreement, and for the
consideration herein set forth. Seller agrees to sell and transfer, and Purchaser agrees to purchase
and acquire, all of Seller's right, title, and interest in and to the following (collectively, the
"Proncrtv"^:

1.1.1 Certain land (the "Land"! located at Route 16 Riverside Drive, Berlin,
New Hampshire and more specifically described in Exhibit 1.1.1 attached hereto;

1.1.2 The buildings, parking areas,- improvements, and fixtures, which are now
situated on the Land (the "ligprovements"!:

1.1.3 Ail easements, hereditaments, and appurtenances belonging to or muring
to the benefit of Seller and pertaining to the Land, if any;

1.1.4 All of Seller's assignable and transferable rigbt, title and interest, if any, in
and to the land in, under and to any Land in any street or road abutting the Land.

1.2 "As-Is" Purchase. T^e Property is being sold in an "AS IS, WHERE IS"
condition and "WITH ALL FAULTS" as of the date of this Agreement and of Closing (as
defined in Section 2.3). Except as expressly set forth in this Agreement, no representations or
warranties have been made or arc made and no responsibility has been or is assumed by Seller or
by any trustees, officer, person, firm, agent, attorney or representative acting or purporting to act
on behalf of Seller as to (i) the condition or state of repair of the Property; (ii) the compliance or
non-compliance of the Property with any applicable laws, regulations or ordinances (including,
without limitation, any appiicable zoning, building or development codes); (iii) the value,
expense of operation, or income potential of the Property; (iv) any other fact or condition which
has or might affect the Property or the condition, state of repair, corapUance, value, expense of
operation or income potential of the Prapecty or any portion thereof; (v) whether the Property



contmns asbestos, mold, fungus or harmful or toxic substances or pertaining to the extent
location or nature of same; or (vi) any other matter related in any way to the Property, The
parties agree that all understandings and agreements heretofore made between them or their
respecUve agents or representatives are merged in this Agreement and the Exhibits annexed
toto, which alone fully and completely express their a^ement, and that this Agreement has
b^entered into after full investigation, or with the parties satisfied with the opportunity
afforded for full mvestigation, neither party relying upon any statement or representation by the
other ̂ ess such ̂ tement or representation Is specifically embodied in this Agreement or the
Exhibits annexed hereto.

Subject to Section 11.16, Purchaser waives its right to recover from, and forever releases

f  Seller's trustees, officers, attorneys, employees andagrats of Mch of them, and their respective heirs, successors, personal representatives and
Msigns (collectively the from any and aU demands, claims (including without
l.m.tahon. causes of action in tort), legal or.adminisUative proceedings, losscTuaSes
amages, praalties, fines, liens, judgments, costs or expenses whatsoever (including without

limitation, attorneys' fees and costs), whether direct or indirect, known or unknown, foreseen or
be connected

limited to matters which are known or disclosed, and Purchaser hereby waives anv and nil rirrhto

provisions of f^eral, state or local law, rules and regulations. Purchaser agrees that shnuld nnv

:rTbrr'Cr^T":;l°L'^f;Vtn^^ -Editions o'n
remediation shall not be the responsibility of Seller. o'ean-up, removal or

Notivilhstanding anything to the contrary contained in this Section 1 ? PnrrKn >

r—gtZp®:;;rstrur;^^^^^ of EnvlromnVn.r:
i3 suhje!;f.» a ̂ S^he^^TyTe'r



approval of the long-range capital planning and utilization committee and governor and
council. At Closing, Seller agrees to convey, and Purchaser agrees to accept, title to the Property
by a quitclaim deed (the "Deed"1 in the condition described in Section 3.4.

2. Price and Payment.

2.1 Purchase Price. The purchase price for the Property Tthe "Purchn.se k
Five Hundred Thirtv-Five Thousand and Nine Hundred Dollars ($535,900.00).

2.2 Payment. Payment of tlie Purchase Price is to be made in cash as follows:

2.2.1 Purchaser shall make an earnest money deposit with ReMax Northem Edge Realty
(the "EamfflLAEfiafO of Twenty Thousand Dollars ($20,000), paid at the time of "
execution of this Agreement (the "DeposifV

^ 2.2.2 The Deposit will be placed with and held in escrow by the Escrow Agent
in a client s trust account, in immediately available funds. Except as otirerwise provided
in this Agreement, the Deposit will be applied to the Purchase Price at Closing.

2.2.3 At Closing, Purchaser shall pay Seller the balance of the Purchase Price
subject to adjustment for the prorations as provided herein, by wire of immediately
available funds.

2.3 Clfisipg. Payment of the Purchase Price and the closing hcreunder (the
'Clfiflijlg") will take place on or before May 20, 2021 (provided Purchaser does not terminate
this Agr^ment pnor to such date) (the "Closing naf^"v phe Closing will take place at the
offices of ReMax Northern Edge Realty, at 12:00 p.m. Eastern time or at such other time and
place M may be agreed upon in writing by SeUer and Purchaser. Funds shall be deposited by the
wired funds into and held by the Escrow Agent. Upon satisfaction or completion of ail closing
conditions and deliveries, the Escrow Agent shall promptly record and deliver the closinc
documents to the appropriate parties and make disbursements according to the closing statements
executed by Seller and Purchaser.

3. Inspections and Approvals

3.1 Inspections.

in 1 Effective Date through the Approval Date (as definedm Section 3 5 hereof) and subject to the limitations set forth in Section 3 hereof Seller
agrees to allow Purcha^r and Purchaser's engineers, architects, employees, agents and
represematives (coUectively. ''^whrnsxlsMsoh") reasonable access, during normal
business hours, to the Property and to the records, if any, maintained by Seller during
normal business hours. Such access shall be solely for the purposes of (i) reviewing
contracts and any records relating thereto, if any; (ii) reviewing records relating to
cnnTn^ cxpense^if any; and (in) mspecting the physical condition of the Property andconducting non-intrusive physical or environmental inspections of the Property,
urchaser shall not conduct or allow any physically intrusive testing of, on or under the

3



Property without first obtaining Seller*s wntten consent which consent may be withheld
in Seller's sole and absolute discretion.

3.1.2 Purchaser agrees that, in making any non-intrusive physical or
environmental inspections of the Property, Purchaser and all of Purchaser's Agents
entering onto the Property shall carry not less than One Million Dollars ($ 1,000 000)
comprehensive general liability insurance insuring all activity and conduct of Purchaser
and such representatives while exercising such right of access and providing Seller with a
certi^ate of such insurance. Purchaser represents and warrants that it carries not less
than One Million Dollars ($1,000,000) commercial general liability insurance with
wntractual liability endorsement which insures Purchaser's indemnity obligations
hereimder, and wUl provide Seller with written evidence of same prior to entry on the
Property. ^

•II its right of access hereunder, Purchaserwill use and wll cause Purchaser's Agents to use their best efforts not to interfere with
the activity of any persons occupying or proyiding service at the Property. Purchaser
shall, at least fot^-eight (48) hours prior to inspection, give SeUer written notice of its
intention to conduct any mspections. so that Seller shall have an opportunity to have a
representative present durhig any such inspection, and Seller expressly reserves the right
to have such a rej^sentative present. Purchaser agrees to cooperate with any reasonable
reqtiest by Seller in co^ection with the tiining of any such inspection. Purchaser agrees
(wbch ̂ cement stall survive Closing or termination of this Agreement) to provide
SellCT with a copy of any and all informaUon. materials and data including, without
mitotion, Propnetaiy Information (as hereinafter defined) that Purchaser and/or
Ihirchaser s Agents discover, obtain or generate in connection with or resulting from its
ms^ction of the Property and work under Section 3.J hereof, including, but not limited
to, any witten woric product pertaining to those items set forth in Section 3.1 4(a) below
prodded, however unless specifically requested by Seller, Purchaser shall not deliver to'

T  inspections of the Property performed by, or onof P^h^er. Any such mfonnation, material or data provided by, or on behalf of
Purchaser, its affiliates or Purchaser's Agents shall be provided without any
rcpresentation-or warranty or any kind or nature.

3.1.4 Unless Seller specificiiily and expressly otherwise agrees in writing

reports relating o the Property prepared by or for Purchaser utUizing any information
acquired m whole or in part through the exercise of Purchaser's inspection rights- and fb1
^ 'nfornwrion regarding the Property of whatsoever nature made available to Purchaserby Seller or Seller s agents or representatives (the "Prnnriefnr./ Tnf(ifnii.Hnn"t is
confidential and shall not be disclosed to any other person except those assisting
Pur^ser with the transaction, br Purchaser's lender, if any aiid. excent as to aL lonHi

reSon ®'ware of the confidentialityrestnotion and proourmg such persons' agreement to be bound thereby and exceot as
required by law. Purchaser agrees not to use or aUow to be used any Pro^'eta™^
Infommtion for any purpose other than to determine whether to proceed with Z
contemplated purchase, or if same is consummated, in connection with the operation of

Pi?.



the Property post-Closing. Notwithstanding any other term of this Agreement, the
provisions of this Section 3.1.4 shall survive Closing or the terraination of this
Agreement.

3.1.5 Purchaser shall, at its sole cost and expense, promptly restore any physical
damage or alteration of the physical condition of the Property which results fix)m any
inspections conducted by or on behalf of Purchaser. All inspections shall be conducted at
Purchaser's sole cost and expense and in strict accordance with all requirements of
applicable law.

3.1.6 Except as expressly set forth herein, Seller makes no representations or
warranties as to the truth, accuracy, existence, completeness, methodology of preparation
or otherwise concerning any engineering or environmental reports offering materials,
financial statements and data, including, without limitation operating expenses and cash
flow statements, the Proprietary Information or any other materials, data or other
information that may be supplied to Purchaser in connection with Purchaser's inspection
of the Property (e.g., that such materials are complete, accurate or the fmal version
thereof, or that such materials are all of such materials as are in Seller's possession). It is
the parties* express understanding and agreement that any materials which Purchaser is
allowed to review are provided only for Purchaser's convenience in making its own
examination and determination prior to the Approval Date as to whether it wishes to
purchase the Property, and, in doing so, Purchaser shall rely exclusively on its own
indep^dent investigation and evaluation of every aspect of the Property and not on any
materials supplied by Seller. Purchaser expressly disclaims any intent to rely on any such
materials provided to it by Seller in connection with its inspection and agrees that it shall
rely solely on its own independently developed or verified information.

3.1.7 PURCHASER AGREES (WHICH AGREEMENT SHALL SURVIVE
CLOSING OR TERMINATION OF THIS AGREEMENT) TO tNDEMNIFY
DEFEND, AND HOLD SELLER AND THE RELEASEES FREE AND HARMLESS
FROM ANY LOSS, INJURY, DAMAGE, CLAIM, LIEN, COST OR EXPENSE
INCLUDING ATTORNEYS' FEES AND COSTS, ARISING OUT OF A BREACH OF
THE FOREGOING AGREEMENTS BY PURCHASER IN CONNECTION WITH THE
INSPECTION OF THE PROPERTY, OR OTHERWISE FROM THE EXERCISE BY
PURCHASER OR PURCHASER'S AGENTS OF THE RIGHT OF ACCESS UNDER
™S SECTION 3.1 (C0LI3CTIVELY, "PURCHASF.R\SVlvmF.MNr^-y
QgLlGATIPNS"). THIS SECnON 3.1.7 SHALL SURVIVE CLOSING OR THE
TERMINATION OF THIS AGREEMENT.

3.1.8 Purchaser shall keep the Property free from any liens arising out of any
work performed, materials fiimished or obligations incuiTed by or on behalf of Purchaser
or Purchaser's Agents with respect to any InspectioD or testing of the Property. If any
such lien at any time shall be filed, Purchaser shall cause the same to be discharged of
record within ten (10) days thereafter by satisfying the same or, if Purchaser in its
discretion and in good faith detemiines that such lien should be contested, by recording a
bond. Failure by Purchaser to discharge such lien shall be a material breach by Purchaser
of tJiis Agreement.



3.2 Iitle_aMSEXex. At the Purchaser's option, Purchaser may obtflin a title
examination of the Property (the 'Title Exnminfltinii"V Purchaser shall have twenty (20) days
after the Effective Date (the 'Title Notice Patc"^ to provide written notice to Seller of any
matters shown by the Title Examinatfon or matters shown on any survey Purchaser may elect to
perform (the "Snrvev"^ which are not satisfactory to Purchaser, \Wiich notice (the 'Title
Nvte'O must ̂ ify the reason such matter(s) are not satisfactory and the curative steps
necessary to remove or amend the objections stated in the Title Notice (collectively, the 'Title
OfrigyttffPS"). The parties shall then have until the Approval Date (as hereinafter defined) (the
"Cure Dnte"1 to make such arrangements or take such steps as they shall mutually agree to
satisfy the Title Objections; provided, however, that Seller shall have no obligation whatsoever
to expend or agree to expend any funds, to undertake or agi-ee to undertake any obligations or
othenvise to cure or agree to cure any Title Objections, and Seller shall not be deemed to have
any obligation to cure unless Seller expressly undertalces such an obligation by a written notice
to or written agreement with Purchaser given or entered into within five (5) business days of
Seller's receipt of the Title Notice, and which recites that it is in response to a Title Notice.
SeUer's failure to respond to Purchaser's Title ObjecUons within the time period set forth herein
shaft be deemed an election by Seller not to remove or cure such Title Objections. Purchaser's
sole right vrith respect to any Title Objection that Seller elects (or is deemed to have elected) not
to cure shall be to elect on or before the Cure Date to terminate this Agreement (other than
continuing obUgations under Sections 3.1.4 and 3.1.7 that survive the Closing or temiination of
this A^ement) (herein called the "Survivlnf> and to receive a refund of the
Deposit All matters shown on the Title Examination (or any update thereof) and/or Survey and
any update thereof with respect to which Purchaser fails to give a Title Notice on or before the
last date for so doing, or with respect to which a timely Title Notice is given but SeUer fails to
undertake an express obligation to cure as provided above, shall be deemed to be approved by
Purchaser and a Enfmmbtlinrf" as provided in Section 3.4 hereof, subject, however
to Purchaser's termination right provided in Section 3.5 hereof. '

Notwithstanding anything contained herein to tlie contrary, Seller at its sole cost and
ex^se on or before the Closing shall remove of record (or bond around in a manner reasonably
satisfactory to Purchaser) any mortgage, deed of trust, or financing statement granted by Seller
which encumbers the Land.

3.3 [Reserved.]

.3-4 Permitted Encumbrances. Unless Purchaser terminates this Agreement pursuant
to Sections 3.2 or 3.5 hereof following its opportunity fully to inspect the Property the state of
title thereto and all other matters relating to the Property, including its feasibility for Purchaser's
intended use, Purchaser shall be deemed to have approved and to have agreed to purchase the
Property subject to the following;

3.4.1 All encumbrances to title shown in the Title Exaanination (or any update
thereof) or matters shown on the Survey (or update thereof) which Purchaser has
approved or is deemed to have approved pursuant to Section 3.2 hereof;

3.4.2 Any lien of real and personal property taxes and assessments; and



3.4.3 Easements or claims of easements not shown by the public records.

All of the foregomg are referred to herein collectively as "Permitted Enciim^^rnncR-^"

3.5 Purcha.ser'3 Right to Terminate. If, as a result of its various investigations,
Purchaser determines, in its sole discretion, not to proceed with the purchase of the Property,
Purchaser shall have the right by giving Seller and Escrow Agent written notice (the
"Termination NDtice"1 on or before May 14,2021 (the "Approval Date"^ to terminate its
obligation to purchase the Property. If the Termination Notice is timely given, Seller shall
direct the Escrow Agent to promptly return the Deposit to Purchaser and neither party shall
have any further liability hereunder except for the Surviving Obligations. If the Termination
Notice is not tiraelygiven. Purchaser shall have no further right to terminate this Agreement
underthis Section 3.5.

4. Seller's Covenants for Period Prior to Closing.

Until Closing, Seller or Seller's agent shall:

4.1 Insurance. Keep the Property insured under its current policies against fire and
other hazards covered by extended coverage endorsement and commercial general liability
insurance against claims for bodily injury, death and property damage occurring in, on or about
the Property.

4.2 Operation. Maintain the Property substantially in accordance with Seller's
current practices with respect to the Property, normal wear and tear excepted.

4 .3 Seller Records. Seller shall provide copies of any building plans, sprinkler utility
recoids, insurance inspections, and municipal inspections as well as maintenance records in
Seller's possession, If any, within two (2) business days of executing this Agreement.

5. Representations and Warranties.

5.1 By Seller. Seller represents and warrants to Purchaser as follows:

5.1.1 Seller is a body politic and corporate duly organized, validly existing and
in good standing under the laws of the State of New Hampshire, RSA chapter 188-F, is
authorized to do business in the State of New Hampshire, has duly authorized the
execution and peiformance of this Agreement, and such execution and performance will
not vjolate any material term of its organizational documents.

5.1.2 To SeUer's actual knowledge, performance of this Agreement will noj
result in any breach of, or constitute any default under, or result in the imposition ofany
hen or encumbrance upon the Property under any agreement to which Seller is a party.

^ "foreign person" within the meaning of Sections 1445 and7701 tlie Internal Revenue Code of 1986, as amended (hereinafter, the

5.1.4 As of the Effective Date, Seller is not the lessorunder any lease affecting
the Property. To Seller's actual knowledge, as of the Effective Date, there are no parties



m possession of, or claiming any possession to, any portion of the Land and
Improvements other than Seller.

5.2 Py Purchaser. Purchaser represents and warrants to Seller as follows:

.5,2.1 Purchaser is a corporation duly organized, validly existing and in eood
standing under Ae laws of the State of New Hampshire and is authorized to do business
m the State of New Hampshire, has duly authorized the execution and performance of
tms Agreem^, and such execution and performance will not violate any material term of
its organizational documents.

is acting as principal in this transaction with authority to closethe transaction. ^

k  petition in bankruptcy (voluntary or otherwise), assignment for thebenefit of orators, or petition seeking reorganization or arrangement or other action
under federal or state bankruptcy laws is pending against or contemplated by Purchaser.

. P"^haser acknowledges that, by the Approval Date, Purchaser vrill havehad sufficiemopport^ty to inspect the Property fully and completely at its expense in
order to ̂ certain to ito satisfaction the extent to which the Property complies with

Md rogulati^^^^^ building, environmental, health and safety and aU other laws, codes

^^^®'®^^owIedges that, by the Approval Date, Purchaser will haveexpenses and other matters relating to the Property inOTdtr to determme, based upon its own investigations, inspections, tests and studiw
whether to purchase tlie Property. » a auu siuaies,

U^ess otherwi^ disclosed to Seller in writing, neither Purchaser nor any
affil^te of or pmcipal m Purchaser is other than a citizen of, or partnership coroomtion
or other form of legal person domesticated in, the United States of America.'

5.3 Each of Seller and Purchaser represents to the other that it has had nn
ea mgs, negotiations, or consultations with any .broker, representative, employee, agent or other

intermediary m connection with the Agieement or the sale of the Property Seller and Piirrhfl^:^^

any other broker(s), repre3entative(s), employee(s), agent(s) or other intermediary(iesl ciaiminv
to have represented Seller or Purchaser, respectively, or otherwise to be entitleri tr. m *■m connection wth this Agreement or in connection with the sale of the Property IIieT^rand"
provisions of this paragraph shall survive Closing hereunder.
6. Costs and Proratinns

transactioL- pay the following costs of closing this



6.1.1 The fees and disbuxsements of its counsel, inspecting architect and
engineer and any other consultants engaged by Purchaser, if any;

6.1.2 All costs relating to any Survey obtained by the Purchaser;

6.1.3 Any and all sales or use taxes relating to the transfer of personal property
to Purchaser and any general real estate taxes or special assessments diic in accordance
■with Section 6.4;

6.1.4 All costs of undertaking the Title Examination;

6.1.5 Any and all recording fees; and

6.1.6 Any other expen3e(s) inctirred by Purchaser or its representati ve(s) in
inspecting or evaluating the Property or closing this transaction.

6.2 Seller's Costs. Seller shall pay the follovwng costs of closing this transaction:

6.2.1 The fees and disbursements of Seller's counsel.

6.3 fnot standard to pro-rate utility chargeslTaxes. Seller is exempt from paying the
real estate transfer tax pursuant to RSA chapter 78-B. Purchaser is not exempt from the real
estate transfer tax, and Purchaser shall pay its respective share of the transfer tax. Real estate
taxes due and owing on the Property before the Closing (if any) shall be the sole obligation of
Seller.

6.4 In General. Any other costs or charges of closing this transaction not specifically
mentioned in this Agreement shall be paid and adjusted in accordance with local custom in the
county in which the Land is located. All prorations shall be made on a 365-day calendar year
basis, based on the actual number of days in the applicable month.

6.5 Purpose and Intent. Except as expressly provided herein, the purpose and intent
as to the provisions of prorations and ^portionments set forth in this Section 6 and elsewhere in
this Agreement is that Seller shall bear all expenses of ownership and operation of the Property
and shall receive all income therefrom accruing through midnight at the end of the day preceding
the Closing Date and Purchaser shall bear all such expenses and receive all such income accruing
thereafter.



7. Damage, Destruction or Condemnation.

7.1 Materid Event. If, prior to Closing, (i) the buildings on the Property are damaged-
and the cost of repair exceeds $500,000.00 (as reasonably determined by Seller and its
contractors in consultation with Purchaser) or (ii) the Property is taken under power of eminent
domain, or eminent domain proceedings are commenced, and such taking when consummated
would (a) result in a loss or repair exceeding $500,000.00 (as reasonably deterrmned by Seller
and its contractors in consultation with Purchaser), or (b) result in the Property no longer being
in compliance with applicable law (any such event in the foregoing clauses (i) or (ii)(a) or (b). a
'*Mat£daLEl£lU"), Pmchascr may elect to terminate this Agreement by giving written notice of
its election to Seller within seven (7) business days after receiving written notice from Seller of
such destruction, taking or commencement or taking proceedings, as applicable. If Purchaser
does not give such written notice within such seven (7) business day period, this transaction shall
be consummated on the Closing Date and at the Purchase Price provided for in Section 2 hereof,
and Seller will assign to Purchaser the physical damage proceeds of any insurance policy (ies)
payable to SeUer, or Seller's portion of any condemnaUon award, in both cases, up to the amount
of the Purchase Price (and, if an insured casualty, pay to Purchaser the amount of any deductible
but not to exceed the amount of .the loss), less any amounts (the "Relmbursahle
theretofore ac^ally and reasonably expended or incurred by or for the account of Seller (y) in
adjusting any insurance cimm or negotiating and/or obtaining any condemnation award
(including, without limitation, reasonable attorneys* fees and expenses) and/or (z) for the cost of
any compliance with laws, protective restoration or emergency repairs made by or on behalf of
Seller (to the extent Seller has not theretofore been reimbursed by its insurance carriers for such
expenditures).

iTPmateripl pvcnt. If, prior to Closmg, the Property is subject to a casualty or a
wndemnation event that is not a Material Event. Purchaser shall close this transaction on the
Closing Date and at the Purchase Price agreed upon in Section 2 hereof, dnd Seller wiU assign to
Purchaser the physical damage proceeds of any insurance policies payable to. Seller, or Seller's
^ts to any portion of any condemnation award, in both cases, up to the amount of the Purchase
Pnce (and, if an insured casualty, pay to Purchaser the amount of any deductible but not to
exceed the amount of the loss), in each case less any Reimbursable Amounts.

Termination and Return of Deposji. If Purchaser elects to terminate this
A^eraent pursuant to this Section 7, and if Purchaser is not. on the date of such election in
default under the Agreement, Seller shall promptly direct the Escrow Agent to return the Deposit
to Pumhaser. and neither party shall have any further liability hercundcr except for the Surviving
Obligations. °

8. Notices.

^y notice required or pcrniitled to be given hereunder shall be deemed to be given when
hand delivered or one (1) business day after pickup by UPS, Federal Express, or similar
ovemght express service, or by E-niail (only as provided below) in either case addressed to the
pnrUes at theirrespective addresses referenced below:
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If to Seller: Community College System ofNew Hampshire
26 College Drive
Concord, New Hampshire 03301
Attention:

Telephone:
E-mail:

With a copy to: [Name]
[Address]
Attention:

Telephone:
E-mail:

If to Purchaser: Paul Ouellette
545 Milan Hill Road
Milan, New Hampshire 03588
Attention:

Telephone:
E-mail: paulouellettc62@yalioo.com

With a copy to: [Name]
[Address]
Attention:

Telephone:
E-mdl:

or in e^h to such other address ns either party may fiom time to time designate by givinK
time ® 5:00 p.m. Baslerftime on a bumness day that are foUowed up by an overnight courier delivery. tolepho7e md

5™pro™edTboTe, Emotive notice will be deemed given
9. Closing and Escrow.

:  . P^tirow Instructions. Upon execution of this Agreement, the parties shall deliverm executed counterpart of this Agreement to the Escrow Agent to serve as the instructions to the

Sen?r h transaction contemplated hereinSeller and Purchaser agree to execute such additional and supplementary escrow instructions as
T7 ® '''® ^®®"' '''® Company to comply with the termsof this Agreement; provided, however that in the event of any conflict between the provisions of
to A^ement and any supplementary escrow instructions, the terms of the Agreement shall

nv.;i„hP, .n ^J""®''""®''"®^'®" either at the Closing or by making
reqS alto^S':' " ®®®'> if

11



Price.

9.2.1 The Deed to t^e Property, in the form attached hereto as Exhibit 9.2.1,
subject to the matters set out in Section 3.4 and other matters subsequently approved by
Purchaser or Purchaser's counsel.

9.2.2 An affidavit pursuant to the Foreign Investment and Real Property Tax
Act in customary form.

9.3 Purchaser's Pcliyeries. At the Closing, Purchaser shall (i) pay SeUer the Purchase

,  Other Documeptarion. SeUer and Purchaser, at the Closing, shall prepare executeand deliver to each other, subjwt to all the terms and provisions of this Agreement, (a) a closlne
statement setting forth, inter alia, the closing adjustments and material monetary terras of the
transaction contemplated hereby, and (b) such other instruments and documents as may be
reasonably required to effectuate the consummation of the transactions described in this
Agreement

9.5 Possession. Purchaser shall be entiUed to possession of the Property upon
conclusion of the Closing. y j

.  Insi^ice. Seller shall terminate its policies of insurance as of noon on theClosing Date, and Purchaser shall be responsible for obtaining its own insurance thereafter.

10. Default: Failure of Conditinn

.  ̂ ^ Purchaser Default. If Purchaser shall become in breach of or default under thisAgiwmrat the breach or default continues beyond the expiration of the cure period if anv
provided m Section 11.6 hereof, the Agreement shall terminate, the Deposit shaU be retdned by
SeUer as liquidated damages, and both parties shall be relieved of and released from any ftirther
habihty. at law or m equity, hereunder except for the Surviving Obligations. SeUer and
Purchaser agree that the Deposit is a fair and reasonable amount to be retained by Seller as
a^ed and liquidated damages in light of Seller's removal of the Property from the market and
the costs incurred by Seller and shall not constitute a penalty or a forfeiture.

10.2 Seller Default. If SeUer shall refuse or fail to convey the Property as herein
provided for any reason other than (a) a default by Pmchaser and the expiraUon of the cure
^od, if any provided under Section 11.6 hereof, (b) the existence of a Pending Default (as
defined m and contemplated by Section 11.6), or (c) any other provision of this Agreement
which perm^SeUer to temunate this Agreement or otherwise relieves Seller of the obligation to
convey the Property, Purchaser shall elect as its sole and exclusive remedy hereunder either to (i)

obligations to conveythePrcpe^ by fUmg siut for specific performance within thirty (30) days of Seller's default
provid^i that no such action m specific performance .shall seek to require Seller to do any of the
follov^ng; (I) change the condition of the Property or restore the same after any fire or odier
casualty, (2) subject to Section 10.3, below, expend money or post a bond to remove a title
encumbrance or defect or correct any matter shown on a survey of the Property; or (3) secure anv
permit, approval, or consent with respect to tlie Property or Seller's conveya2 of die Proper^
Purciiaser expressly waives any right to receive damages as a result of Seller's default.

12



^0-3 failure of Condition. If, prior to Closiog, Seller discloses to Purchaser or
Purchaser discovers that (i) title to the Property is subject to defects, limitations or encumbrances
other than Permitted Encumbrances; or (ii) any representation or warranty of Seller contained in
this Agreement is or, as of the Closing Date, will be untrue, then Purchaser shall promptly give
Seller written notice of its objection thereto. In such event. Seller may elect to postpone the
Closing for thirty (30) days and attempt to cure such objection, provided that Purchaser may not
object to the state of title of the Property on the basis of matters set out in Section 3.4 above
The parties ac^wledge and agree that SeUer shall have no obligation to cure any objection
within (i) or (ii) above. If Purchaser fails to waive any such objection within ten (10) days after
notice from Seller that Seller will not cure the objection, this Agreement will terminate
automatically and Seller shall promptly direct the Escrow Agent to return the Deposit to
Purchaser, provided that Purchaser shall not be in default hereunder, and neither party shall have
any liability to the other except.for the Surviving Obligations.

11. Miscellaneous.

U.i gntire Agreemept. This Agreement, together with the Exhibits attached hereto
all of which are incorporated by reference, is the entire agreement between the parties with *
respwt to the subject matter hereof, and no alteration, modification or interpretation hereof shall
be binding unless in writing and signed by both parties.

11.2 Seyerability. If any provision of this Agreement or application to any party or
circumstances shall be determined by any court of competent jurisdiction to be invalid and
unenforceable to any extent, the remainder of this Agreement or the application of such
provision to such person or circumstances, other than those as to which it is so detcimined
invalid or unenforceable, shall not be affected thereby, and each provision hereof shall be valid
and shaU be enforced to the ftiilest extent permitted by law.

,  Applicable Law. This Agreement shall be construed and enforced in accordance
with the laws of the State of New Hampshire.

11.4 Assignability. Except for an assignment to an affiliate of Purchaser that controls
IS controlled by or is m common control with Purchaser on date no earlier than seven (7) davs '
pnor 10 Closing and with prior written notice to Purchaser, Purchaser may not assign this
Apeement without first obtaining Seller's written consent. Any assignment in contravention of
tins provision sliall be void. No assignment shall release the Purchaser herein named from anv
obligation or liability under this Agreement. Any assignee shall be deemed to have made anv
and all representations and warranties made by Pui-chaser hereunder, as if the assignee were the
ongi^ sig^ory hereto. If Purchaser requests Seller's written consent to any assignment
Purcha-ser shaU (].) noti^ Seller in writing of the proposed assignment; (2) provide Seller 'with
the name ̂ d address of the proposed assignee; (3) provide Seller with fmancial information
including financial statements of the proposed assignee;' and (4) provide Seller with a conv of the
proposed assignment. . .

'  .Successors Boupd This Agreement shall be binding upon and inure to the benefitof Purchaser and Seller and their respective successors and permitted assigns.
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11.6 fireach. Should either party be in breach of or default under or otherwise fail to
comply with any of the terms of this Agreement, except as otherwise provided in this
Agreement, the complying party shall have the option to teiminate this Agreement upon ten 00^
days vmtten notice to the other party of the alleged breach, default or failure by such other
party, such other party's feilure to cure such breach within such ten (10) day period. The
non-defaulting party shall promptly notify the defaulting party in writing of any such aUeeed
breach, default or failure upon obtaining knowledge thereof. The Closing Date shall be extended
to Ae extent to_^ord the defaulting party the fiiU ten-day period vrithin which to cure
su^ breach, default or failure; provided, however, that the failure or refusal by a party to
perform on ̂ e scheduled Closing Date (except in respect of a Pending Default by the other

shdl deemed to be an immediate default without the necessity of notice; and provided
turaer.^t if Ac Closing Date shall have been once extended as a result of default by a nartv
such paify shall be not be entitled to any fiirther notice or cure rights with respect to that or any
oto default. For purposes of this Section 11.6, a 'Tending nef»,.it" shall be a default for

u  given by the non-defaulting party, and (ii) the cure period extendsbeyond the scheduled Closing Date.

11.7 [Reserved].

11.8 Captions. The captions in this Agreement are inserted only as a matter of
wnvemence and for reference and in no way define, limit or describe the scope of this
Agreement or the scope or content of any of it provisions.

11 -9 Attgroeys' f^s. In the event of any litigation arising out of this Agreement the
prevailing party shall be entitled to reasonable attorneys' fees and costs.

« nnrtr. J ^ ̂ 0 P^ej^hiR Nothing contained in this Agreement shall be construed to createa partnership or joint venture between the parties or their successors in interest.

provision hCTCof!"^^ pf Essence. Time is of the essence in this Agreement and each and eveiy
11.12 Counterparts. This Agreement may be executed, and delivered in any number of

^ deemed to be an original and aUof which shall constitute one and the same instrument.

1113 Rccpriation. Purchaser and Seller agree not to record this Agreement or anv
memorandum hereof. ^

11 14 PropetPxecuUaD. The submission by Seller to Purchaser of this Agreement in
^igned form sh^l be deemed to be a submission solely for Purchaser's consideration and not
for acceptance and execuhon. Such snbmission shall have no binding force and effect shall not
coostim e an option, and shall not confer any rights upon Purchaser or impose any obligations
upon Seller .mspective of any reliance thereon, change of position or paAiai performance The
submission by Seller of this Agreement for execution by Purchaser and the actual execution and
delivery hereof by Purchaser to Seller shall similarly have no binding force and effect on Seller
unless and unul Seller shall have executed this Agreement and the Deposit shall have been
received by the Escrow Agent and a counterpart thereof shall have been delivered to Purchaser

14



11.15 Tax Protest. If, as a result of any tax protest or otherwise, any refund is paid or
reduction of any real property or other tax or assessment is made available relating to the
Property with respect to any period for which, under the terms of this Agreement, Seller is
responsible, Seller shall be entitled to receive or retain such refund or the benefit of such
reduction, as prorated in accordance with Section 6.6 less the equitable prorated costs of
collection.

Survival and Limitation of Representations and Warranties: Seller's Knowleripe
The representations and warranties set forth in this Agreement are made as of the date of this
Agrccmerit and ̂  remade as of the Closing Date and Section 5.1 shall survive the Closing but
written notification of any claim arising therefrom must be received by Seller within six (6)
months of the Closing Date or such claim shall be forever barred and Seller shall have no
liability with respect thereto. UponSeller's receipt of written notification of any such claim.
Seller shall first be afforded no less than thirty (30) days to cure any breach of Seller's
representations and warranties prior to Purchaser's filing any claim in connection therewith. The
aggregate liability of Seller for breach of any representations and wananties shall not exceed
$50,000.00 and recovery of actual damages up to that amount is Purchaser's sole and exclusive
remedy for any such breach; provided, however, Seller shall have no liability to Purchaser for
matters disclosed in writing by SeUer or for which Purchaser obtained knowledge prior to
Closing. In addition, Seller shall have no liability related to any representation or warranty made
by Seller unless and until such liability exceeds $15,000 in the aggregate, in which event Seller
shaU be liable for the entire amount and not just the portion in excess of $15,000. For matters
disclosed or discovered prior to Closing, Purchaser's sole rights and remedies shall be as set
forth m Section 10.3. Whenever a representafion or warranty is made in this Agreement on the
basis of the best knowledge or knowledge of Seller or any other similar knowledge qualifier
such representation and warranty is made with the exclusion of any facts otherwise known or
disclosed to Purchaser, and is made solely on the basis of the actual knowledge (and not
constructive or imputed knowledge) and without inquiry or investigation of tlie signatory hereto
(or ̂  other officer, employee or agent of Seller); provided, however that the signatory hereto
shall have no personal liability with respect to any such representation or warranty The parties
aclmowledge and agree that the provisions of this Section 11.16 are a material inducement for
Seller to enter into this Agreement and shall survive the Closing.

.  11.17 bjo Processing. Without Seller's prior written consent, until the. Closing,
Purchaser shall not make any application to any governmental agency for any permit approval
license or other entitlement for the Property or the use or development thereof, or ha4 ̂y '
communications with any governmental agency or official relating to the condition
(environmental or otherwise) of the Pi-opcrty.

.  y-J" Calculation qf Time Perigris. Unless otherwise specified, in compuUng anypenod of tune described herein, the day of the act or event after which the designated period of
time begins to run is not to be included and the last day of the period so computed is to be
included at, unless such last day is a Saturday, Sunday or legal holiday for national banks in the
location where the Propeity is located, in which event the period shall run until tlie end of the
next day which is neither a Saturday, Sunday, or iegai holiday. The last day of any period of
time described herein shall be deemed to end at 5:00 p.m. Eastern lime

15

A



11.19 Limitation of Liability. Purchaser and Seller each hereby acknowledge and agree
that in no event shall any trustee, officer or Agent of Seller or Purchaser ever be liable to the
other as a result of a breach of this Agreement, and Purchaser and Seller agree to look solely to
Seller for satisfaction of any claim, loss or damage, evein if Seller or Purchaser is hereinafter
dissolved.

11.20 Prohibited Persons and Transactions. Purchaser and Seller each with respect to
itself represents that neiAer it nor any of its affiliates, nor any of their respective partners,
members, shareholders or other equity owners, and none of Aeir respective employees, oflScers,
directors, representatives or agents is, nor will they bccohae, a person or entity with whom United
States persons or entities are restricted fiom doing business under regulations of the Ofiice of
Foreign Asset Control ("QEACO of the Department of the Treasury (including those named on
OFAC's Specially Designated Nationals and Blocked Persons List) or under any stotute,
executive order (Including the September 24,2001, Executive Order Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support
Terrorism), or other govemmehtal action and is not and vrill not engage in any deiings or
transactions or be otherwise associated with such persons or entities. The foregoing
representations shall survive Closing and any termination of this Agreement.

[Remainder of page inientionaUy left blank.]
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IN WITNESS WHEREOF, Purchaser and Seller have executed this Agreement under
seal on the date set forth below, effective as of the date set forth above.

SELLER: COMMUNITY COLLEGE SYSTEM OF NEW HAMPSHIRE

PURCHASER:

By:
Susan Huard

Chancellor

Paul Ouellette

Paul Ouellette

Its:

S-1



An originai, fully executed copy of this Agreement, together with the Deposit, has been
received by the Es^ow Agent this day of , and by execution hereofthe
Escrow Agent hereby covenants and agrees to be bound by the terms of this Agreement

ESCROW AGENT:

By:
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PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (the "Agreement'*'), dated as of this 25th,
day of March, 2021 (the "Effective Dntc"!. is made by and between the

Community College System of New Hampshire ('"Seller"! with an address at 26 College Drive,
Concord, New Hampshire 03301, and Barry Kelley r'Turchnser"! with an address of 220
Church Street, Berlin NH 03570.

RECITALS:

Seller desires to sell certain improved real property located at 0 Cates Hill Road, Berlin,
New Hampshire, and Purchaser desires to purchase such property.

NOW, THEREFORE, in consideration of the foregoing, of the covenants, promises and
undertakings set forth herein, and for good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged. Seller and Purchaser agree as follows:

1. The Property.

1.1 Description. Subject to the terms and conditions of this Agreement, and for the
consideration herein set forth, Seller agrees to sell and transfer, and Purchaser agrees to purchase
and acquire, all of Seller's right, title, and interest in and to the following (collectively, the
'Troncrtv'"):

1.1.1 Certain land (the "Land"! located at 0 Cates Hill Road, Berlin,New
Hampshire and more specifically described in Exhibit 1.1.1 attached hereto;

1.1.2 The buildings, parking areas, improveriients, and fixtures, which are now
situated on the Land (the 'Tmproyements"!:

1.1.3 All easements, hereditaments, and appurtenances belonging to or inuring
to tlie benefit of Seller and pertaining to the Land, If any;

1.1.4 All of Seller's assignable and transferable right, title and interest, if any, in
and to the land lii, under and to fuiy Land in any street or road abutting the Land.

1.2 "As-Is" Purchase. The Property is being sold in an "AS IS, WHERE IS"
condition and "WITH ALL FAULTS" as of the date of this Agreement and of Closing (as
defined in Section 2.3). Except as expressly set forth in this Agreement, no representations or
warranties have been made or arc made and no responsibility has been or is assumed by Seller or
by any trustees, officer, person, firm, agent, attorney or representative acting or purporting to act
on belialf of Seller as to (i) (he condition or state of repair of the Property; (ii) the compliance or
non-compliance of the Property witli any applicable laws, regulations or ordinances (including,
witlioul limitation, any applicable zoning, building or development codes); (iii) the value,
expense of operation, or income potential of the Property; (iv) any other fact or condition which
has or might affect the Property or the condition, state of repair, compliance, value, expense of
operation or income potential of the Property or any portion thereof; (v) whether the Property



Qontfliiis asbestos, mold, ftingus or harmful or toxic substances or pertaining to the extent,
location or nature of same; or (vi) any other matter related in any way to the Property. The
parties agree that all understandings and agreements heretofore made between them or their
respective agents or representatives are merged in this Agreement and the Exhibits annexed
hereto, which alone ftiJly and completely express their agreement, and that this Agreement has
been entered into after full investigation, or with the parties satisfied with the opportunity
afforded for full investigation, neither party relying upon any statement or representation by the
other unless such statement or representation Is specifically embodied in this Agreement or the
Exhibits annexed hereto.

Subject to Section 11.16, Purchaser waives its right to recover from, and forever releases
and discharges Seller, Seller's affiliates. Seller's trustees, officers, attorneys, employees and
agents of each of them, and their respective heirs, successors, personal representatives and
assigns (collectively, the "Relenseea"1 from any and all demands, claims (including, without
limitation, causes of action in tort), legal or administrative proceedings, losses, liabilities,
damages, penalties, fines, liens, judgments, costs or expenses whatsoever (including, without
limitation, attorneys' fees and costs), whether direct or indirect, known or unlcnown, foreseen or
unforeseen (collectively, "Claims'"!, that may arise on account of or in any way be connected
with the Property, the physical condition thereof, or any law or regulation applicable thereto
(including, without limitation, claims under Compreliensive Environmental Response
Compensation and Liability Act (42 U.S.C. 9601 ^ sag.), the Hazardous Materials
Transportation Act (49 U.S.C. 1801 ei seg.), the Federal Insecticide, Fungicide and Rodenticide
Act (7 U.S.C. Section 136 et seg.), the Resource Conservation and Recovery Act (42 U.S.C.
Section 6901 el geg.), the Federal Clean Water Act (33 U.S.C. Section 1251 et seg.), the Federal
Clean Air Act (42 U.S.C, 7401 gt geg.), each as the same may be amended from time to time
("Environmental Laws"Y Subject to Section 11.16, without limiting the foregoing. Purchaser,
upon Closing (as hereinafter defined), shall be deemed to have waived, relinquished and released
Seller and all other Releasees from any and all Claims, matters arising out of latent or patent
defects or physical conditions, violations of applicable laws (including, without limitation, any
Environmental Laws) and any and all other acts, omissions, events, circumstances or matters
affecting the Property. As part of the provisions of this Section 1.2, but not as a limitation
thereon, Purchaser hereby agrees, represents and warrants that the matters released herein are not
limited to matters which ore known or disclosed, and Purchaser hereby waives any and all rights
and benefits which it now has, or in the future may have conferred upon it, by virtue of the
provisions of federal, state or local law, rules and regulations. Purchaser agrees that should any
cleanup, remediation or removal of hazardous substances or other environmental conditions on
or about the Property be required after the date of Closing, such clean-up, removal or
remediation shall not be the responsibility of Seller.

Notwithstanding anything to the contnuy contained in this Section 1.2, Purchaser's
covenants, agreements, releases and waivers contauied herein, shall not substitute Purchaser
liability or responsibility for Seller liability or responsibility, if any, with regard to any claim or
assertion by any governmental agency or third party regarding violations of Environment Laws
regarding the Property first occurring prior to Closing.

1-3 Agreement to Convey. Pursuant to RSA 188-F:6, XIH-a, sale of the property
is subject to a right of first refusal held by the State of New Hampshire and the prior



approval of the long-range capital planning and utilization committee and governor and
council At Closing, Seller agrees to convey, and Purchaser agrees to accept, title to the Property
by a quitclaim deed (the in the condition described in Section 3.4.

2. Price and Pavmen(.

2.1 Pyipe. The purchase price for the Property (the "Purcha.scPricR'*^ is
Forty-Nino Thousand Five Hundred Dollars ($50,500.00).

2.2 Payment. Payment of tlie Purchase Price is to be made in cash as follows:

2.2.1 Purchaser shall make an earnest money deposit with ReMax Northern Edge Realty
(the "EamiLAgfiat") of Five Thousand Dollars ($5,000), paid at the time of " '
execution of this Agreement (the "Deposft"^.

^ 2.2.2 The Deposit v^l be placed with and held in escrow by the Escrow Agent
in a client s trust account. In immediately available flinds. Except as otherwise provided
in this Agreement, the Deposit will be applied to the Purchase Price at Closing.

2.2.3 At Closing, Purchaser shall pay Seller the balance of the Purchase Price,
subj ect to adjustment for the prorations as provided herein, by wire of immediately
available fimds.

2-3 Clpsing. Payment ofthe Purchase Price and the closing hereunder (the
"QMm") wUl take place on or before July 30. 2021 (provided Purchaser does not terminate this
A^ent prior to such date) (the "Clgging Tlie Closing wiU take place at the offices
Of ReMax Northern Edge Realty, at 12:00 p.m. Eastern time or at such other time and place as
«Kiy be agreed upon in writing by Seller and Purchaser. Funds shall be deposited by the wired
lun^ Into and held by the Escrow Agent. Upon satisfaction or completion of all closing
wnditions and deliveries, the Escrow Agent shall promptly record and deliver the closing
documente to the appropriate parties and make disbursements according to the closing statements
executed by Seller and Purchaser.

3- Inspections and Approvals.

3.1 Inspection.s.

in ^ the Effective Date through the Approval Date (as definedin Section 3.5 hereot) and subject to the limitations set fortli in Section 3 hereof Seller
agi-ees to a low Purchaser and Purchaser's engineers, architects, employees, agents and
representauves (eollechyely. "EmhaiStMssnli") reasonable aecess, dming nomnd
business hours, to the Property and to the records, if any, maintained by Seller durinR
nonnal business hours. Such access shall be solely for the purposes of (i) reviewiuR
contracts and any records relating thereto. If any; (li) reviewing records relating to

inspecting the physical condition ofthe Property and
conducting non-mlrusive physical or eiiviromnental inspections ofthe Property
Purchaser shall not conduct.or allow any physically intrusive testing of, on or under the



Property without first obtaining Seller's written consent which consent may be withheld
in Seller's sole and absolute discretion.

3.1.2 Pxirchascr agrees that, in making any non-intrusive physical or
environmental inspections of the Property, Purchaser and all of Purchaser's Agents
entering onto the Property shall carry not less than One Million Dollars ($1,000,000)
comprehensive general liability insurance insuring all activity and conduct of Purchaser
and such representatives while exercising such right of access and providing Seller with a
certificate of such insurance. Purchaser represents and warrants that it carries not less
than One Million DoUars ($1,000,000) commercial general liability insurance with
contractual liability endorsement which insures Purchaser's indemnity obligations
hereunder, and will provide Seller with written evidence of same prior to entry on the
Property.

3.1.3 Purchaser agrees that in exercising its right of access hereunder, Purchaser
will use and will cause Purchaser's Agents to use their best efforts not to interfere with
the activity of any persons occupying or providing service at the Property. Purchaser
shall, at least forty-eight (48) hours prior to inspection, give Seller written notice of its
intention to conduct any inspections, so that Seller shall have an opportunity to have a
representative present during any such inspection, and Seller expressly reserves the right
to have such a representative present. Purchaser agrees to cooperate with any reasonable
request by Seller in connection with the timing of any such inspection. Purchaser agrees
(which agreement shall survive Closing or termination of this Agreement) to provide
Seller with a copy of any and all infoimation, materials and data including, without
limitation. Proprietary Information (as hereinafter defined) that Purchaser and/or
Purchaser's Agents discover, obtain or generate in connection with or resulting from its
inspection of the Property and work under Section 3^1 hereof, including, but not limited
to, any wntten work product pertaining to those items set forth in Section 3.1.4(a) below-
provided, however, unless specifically requested by Seller, Purchaser shall not deliver to'
Seller the results of any environmental inspections of the Property performed by, or on
behalf of Piirchaser. Any such information, material or data provided by, or on behalf of,
Purchaser, its affiliates or Purchaser's Agents shall be provided without any
representation or warranty or any kind or nature.

3.1.4 Unless Seller specifically and expressly otherwise agrees in writing,
Purchaser agrees that (a) the results of all inspections, analyses, studies and similar
reports relating to the Property prepared by or for Purchaser utilizing any information
acquired in whole or in part through the exercise of Purchaser's inspection rights; and (b)
all information regarding the Property of whatsoever nature made available to Piuchaser
by Seller or Seller's agents or representatives (the 'Troprictnir is
confidential and shall not be disclosed to any other person except those assisting
Purchaser with the transaction, or Purchaser's lender, if any, and, except as to any lending
institution, then only upon Purchaser making such persons aware of the confidentiality
restriction and procuring such persons' agreement to be bound thereby and except as
required by law. Purchaser agrees not to use or allow to be u.sed any Proprictaiy
Information for any purpose other than to determine whether to proceed with the
contemplated purchase, or if same is consummated, in connection with the operation oj



the Property post-Closing. Notwithstanding any other term of this Agreement, the '
provisions of this Section 3.1.4 shall survive Closing or the termination of this 1
Agreement. j

3.1.5 Purchaser shall, at its sole cost and expense, promptly restore any physical
damage or alteration of the physical condition of the Property which results from any
inspections conducted by or on behalf of Purchaser. All inspections shall be conducted at
Purchaser's sole cost and expense and in strict accordance with all requirements of
applicable law.

3.1.6 Except as expressly set forth herein. Seller makes no representations or
warranties as to the truth, accuracy, existence, completeness, methodolo^ of preparation
or otherwise concerning any engineering or envii'Onmental reports offering materials,
financial statements and data, including, without limitation operating expenses and cLh
flow statements, the Proprictaiy Information or any other materials, data or other
mformatlon that may be supplied to Purchaser in connection with Purchaser's inspection
of the Property (e.g., that such materials are complete, accurate or the final version
thereof, or that such materials are all of such materials as are in Seller's possession). It is
the parties' express understanding and agreement that any materials which Purchaser is
aUowcd to review are provided only for Purchaser's convenience in making its own
examination and determination prior to the Approval Date as to whether it wishes to
purchase the Property, and, in doing so, Purchaser sltall rely exclusively on its own
independent investigation and evaluation of every aspect of the Property and not on any
materials supplied by Seller. Purchaser expressly disclaims any intent to rely on any such
maten^s provided to it by SeUer in connection with its inspection and agrees that it shall
rely solely on its own independently developed or verified information.

3.1.7 PURCHASER AGREES (WHICH AGREEMENT SHALL SURVIVE
CLOSING OR TERMINAnON OF THIS AGREEMENT) TO INDEMNIFY
^  SELLER AND THE RELBASEES FREE AND HARMLESSFROM ANY LOSS, INJURY, DAMAGE, CLAIM, LIEN, COST OR EXPENSE

^LUDING ATTO.KNBYS' FEES AND COSTS. ARISING OUT OF A BREACH OF
BY PURCHASER IN CONNECTION WITH THE

INSPECTION OF THE PROPERTY, OR OTOERWISE FROM THE EXERCISE BY
PURCHASER'S AGENTS OF THE RIGHT OF ACCESS UNDER

THIS SECnON 3.1 (COLLECTIVELY. TN^FMNITY
miGAimjvs"). THIS SECTION s.uSxsim^nfcmsKR THE
TERMINATION OF THIS AGREEMENT.

3J .8 Purchaser shall keep the Property free from any liens arising out of any
work perforrned, malenals furnished or obligations incurred by or on behalf of Purchaser
or Purchaser s Apnts with respect to any inspection or testing of the Property. If any

Purchaser shall cause tlie same to be discharged of
TMord witliin ten (10) days tliercafter by satisfying the same or, if Purchaser in its
discretion and m good faith determines that such lien should be contested, by recording a
bond. Failure by Purchaser to discharge such lien shall be a material breach by Purchaser
01 this Agreement. vjuwvi



3-2 T;tle and Sitryey. At the Purchaser's option, Purchaser may obtam a title
examination of the Property (the "imfcExaDtizmtisn"). Purchaser shall have twenty (20) days
after tJie Effective Date (the "Title Notice to provide written noHce to Seller of any
matters shown by the Title Examination or matters shown on any survey Purchaser may elect to
perfopn (the "Swrv^Y*') which are not satisfactory to Purchaser, which notice (the "Titi^

must specify the reason such matter(s) are not satisfactory and the curative steps
necessary to remove or amend the objections stated in the Title Notice (collectively, the "Title
flhtolm"). The parties shall then have until the Approval Date (as hereinafter defined) (the
CurggfttO to make such arrangements or take such steps as they shall mutually agree to

satisfy the Title Objections; provided, however, that Seller shall have no obligation whatsoever
to expend or agree to expend any ftmds, to undertake or agree to undertake any obligations or
otherwse to cure or agree to cure any Title Objections, and Seller shall not be deemed to have
any obligation to cure unless Seller expressly undertakes such an obligation by a written notice
to or witten agreement with Purchaser given or entered into within five (5) business days of
Sel er s receipt of the Title Notice, and which recites that it is in response to a Title Notice,

u n failure to respond to Purchaser's Title Objections within the time period set forth hereinshall be deemed an election by Seller not to remove or cure such Title Objections. Purchaser's
sole right wiA resp^t to any Title Objection that Seller elects (or is deemed to liave elected) not
to ci^ shall to elect on or before the Cure Date to terminate this Agreement (other than
contmumg obligatons under Sections 3.1.4 and 3.1.7 that survive the Closing or termination of
tos A^ement) (herein called the and to receive a refund of the
Deposit Ail matters shown on the Title Examination (or any update thereof) and/or Survey and
any update thereof with respect to which Purchaser fails to give a Title Notice on or before the
iQStdate for so doing, or witli respect to which a thnely Title Notice is given but Seller fails to
^de^e an express obUgation to cure as provided above, shaJl be deemed to be approved by
Purchaser and a Fncwmhrnnfffi" as provided in Section 3.4 hereof, subject, however
to Purchaser's termination right provided in Section 3,5 hereof,

Notwithst^ding anything contained herein to the contrary, Seller at its sole cost and
expeme on or before the Closing shall remove of record (or bond around in a manner reasonably

3.3 [Reserved.]

to SectiLt T 2 terminates this Agreement pursuant
Smto II „ T? ' '0 'he Property, the state of

p  k hicltiding its feasibility for Purchaser's
CS s"u"jeeu: the^f^ilow^^^^^^ «he

to title shown in the Title Examination (or any update
thereof) or matters shown on the Survey (or update tliereol) which Purchaser has
approved or i.s deemed to have approved pursuant to Section 3.2 hereof;

3.4.2 Any hen of real and personal property tiixes and assessments; and



3.4.3 Easements or claims of easements not shown by the public records.

AI] of the foregoing are referred to herein collectively as "Permitted EncumhrnnffM »

3.5 Purchaser's Right to Terminate. If, as a result of its various investigations,
purchaser determines, in its sole discretion, not to proceed with the purchase of the Property,
Purchaser shall have the right by giving Seller and Escrow Agent written notice (the
"Torminflttmi Notlcq"'i on or before April 21,2021 to terminate its obligation to purchase the
Property. If Ae Termination Notice is timely given. Seller shall direct the Escrow Agent to
promptly return the Deposit to Purchaser and neither party shall have any further liability
hereunder except for the Surviving Obligations. If the Termination Notice is not timelygiven,
Purchaser shall have no further right to terminate this Agreement under this Section 3.5.

4. Seller's Covenants for Period Prior to Closing.

Until Closing, Seller or Seller's agent shall:

4.1 Insurance. Keep the Property insured under Its current policies against fire and
other hazards covered by extended coverage endorsement and commercial general liability
Insurance against claims for bodily injuiy, death and property damage occuning in, on or about
the Property.

4.2 Operation. Maintain the Property substantially in accordance with Seller's
current practices with respect to the Property, normal wear and teai- excepted.

4.3 Seller Records. Seller shall provide copies of any building plans, sprinkler utility
records, insurance inspections, and municipal inspections as well as maintenance records in
Seller's possession, if any, within two (2) business days of executing this Agreement.

5. Representations and Warranties.

5.1 By Seller. Seller represents and warrants to Purchaser as follows:

5.1.1 Seller is a body politic and corporate duly organized, validly existing and
in good standing under the laws of the State of New Hampshire, RSA chapter ) 88-F, is
authorized to ,do business in the State of New Hampshire, has duly authorized the
execution and performance of this Agreement, and sucli execution and performance will
not violate any material term of its organizational documents.

5.1.2 To Seller's actual knowledge, perfonnance of this Agreement will not
result m any breach of, or constitute any default under, or result in the imposition of any
hen or encumbrance upon tlie Property under any agreement to which Seller is a party.

0-7^ ^ "foreign person" within the meaning of Sections 1445 and7701 the Internal Revenue Code of 1986, as amended (hereinafter, the "Code"t

5.1.4 As of tlie Effective Date, Seller is not the lessor under any lease alfectilie
the Property. To Seller's actual knowledge, as of the Effective Date, there are np piUes



in possession of. or claiming any possession to, any portion of the Land and
Improvements other than Seller.

5.2 By Purchaser. Purcljwer r^resents and warrants to Sellerns follows:

5.2.1 Purchaser is a corporation duly organized, validly existing and in good
standing under the laws of the State of New Hampshire and is authorized to do business
in the State of New Hampshire, has duly authorized the execution and pcrfonnance of

Agreement, and such execution and performance will not violate any material term of
its organizational documents.

5.2.2 Purchaser is acting as principal in this transaction with authority to close
the transaction.

5.2.3 No petition in bankruptcy (voluntary or otherwise), assignment for the
benefit of creditors, or petition seeking reorganization or airangement or other action
under federal or state bankruptcy laws is pending against or contemplated by Purchaser.

5.2.4 Purchaser acknowledges that, by the Approval Date, Purchaser will have
had sufficient opportunity to inspect the Property Ililly and completely at its expense in
order to ascertain to its satisfection the extent to which the Property complies with
applicable zoning, building, environmental, health and safety and aU otlier laws codes
and regulations. '

.  ̂ Purchaser acknowledges that, by the Approval Date, Purchaser will have®u™ctont opportumty to review expenses and other matters relating to tlie Property in
oroer to determine, based upon its own investigations, inspections, tests and studies
whether to purchase the Property. '

5,2.6 Unless otherwise disclosed to Seller in writing, neither Purchaser nor any
affiiiate of or pnnc.pai in Purchaser is other than a citizen of, or partnership, corporation
or other form of legal person domesticated in. the United States of America,

5,3 Mi^, Each ofSeller and Purchaser represents to the other that it has had no
deslmgs, negotiations, or consultations with any broker, representative, employee, agent or other
intermediary in connection with the Agi-eement or the sale of the Property, Seller and Purchaser
agree ftat each will indemnify, defend and hold the other free and harmless from the claims of
any other brokerfs), representaUve(s), empioyee(s), agent(,s) or other intermediary(ies) claiming
to have represented Seller or Purchaser, respectively, or othenvise to be entitled to compensation
in connection wth tins .Agreement or in connection with the sale of the Property. The temis and
provisions ofthis paragraph shall survive Closing hereunder,
6. Costs and ,ProratiQn,s.

transaction;

6,1 Piirchasef-s_Cosls, Purchaser shall pay the following costs of closing lliis



6.1.1 The fees and disbursements of Its cotinsel, inspecting architect and
engineer and any other consultants engaged by Purchaser, if any;

6.1.2 All costs relating to any Survey obtained by the Purchaser;

6.1.3 Any and all sales or use taxes relating to the transfer of personal property
to Purchaser and any general real estate taxes or special assessments due in accordance
with Section 6.4;

6.1.4 All costs of undertaking the Title Examination;

6.1.5 Any and all recording fees; and

6.1.6 Any other expense(s) incurred by Purchaser or its reprcsentative(s) in
inspecting or evaluating the Property or closing this transaction,

^'2 Seller s Costs. Seller shall pay the following costs of closing this transaction:

6.2.1 The fees and disbursements of Seller's counsel.

fnot Standard to pro-rate utility chareeslTaxes. Seller is exempt from paying the /
real estate transfer tax pursuant to RSA chapter 78-B. Purchaser is not exempt from the real <
estate transfer tax, and Purchaser shall pay its respective share of the transfer tax. Real estate
taxes due and owing on the Property before the Glosing (if any) shall be the sole obligaUon of
Seller.

6.4 )p General. Any other costs or charges of closing this transaction not specifically
mentioned in this Agreement shall be paid and adjusted in accordance with local custom in the
county in which the Land is located. All prorations sliall be made on a 365-day calendar year
basis, based on the actual number of days in the applicable month.

. Pyrpose and Intent Except as expressly provided herein, the purpose and intent
as to the provisions of prorations and apportionraenta set forth in this Section 6 and elsewhere in
this Agreement is that Seller shall bear all expenses of ownership and operation of the Property
and shall receive aU income therefrom accruing through midnight at the end of the day preceding
the Closing Date and Purchaser shall bear all such expenses and receive all such income accruing
thereairer. ®



7. Damage. Destru'fction or Condemnation.

7.1 Material Event. If, prior to Closing, (i) the buildings on the Property are damaged
and the cost of repair exceeds $500,000.00 (as reasonably determined by Seliei- and its
contractors in consultation with Purchaser) or (ii) the Property is taken under power of eminent
domain, or eminent domain proceedings are commenced, and such taking when consummated
would (a) result in a loss or repair exceeding $500,000.00 (as reasonably determined by Seller
and its contractors in consultation witli Purchaser), or (b) result in the Properly no longer being
In compliance with applicable law (any such event in the foregoing clauses (i) or (ii)(a) or (b), a
"Mnterlni Evcnt"^. Purchaser may elect to terminate this Agreement by giving vwitten notice of
its election to Seller within seven (7) business days after receiving written notice fix)m Seller of
such destruction, taking or commencement or taking proceedings, as applicable. If Purchaser
does not give such written notice within such seven (7) business day period, this transaction shall
be consummated on the Closing Date and at the Purchase Price provided for in Section 2 hereof,
and Seller will assign to Purchaser the physical damage proceeds of any insurance poHcy(ies)
payable to Seller, or Seller's portion of any condemnation award, in botli cases, up to the amount
of the Purchase Price (and, if an insured casualty, pay to Purchaser the amount of any deductible
but not to exceed the amount of the loss), less any amounts (the "Rcimhnrsnhle AmnnpK"^
thwetofore actually and reasonably expended or incurred by or for the account of Seller (y) in
adjusting any insurance claim or negotiating and/or obtaining any condemnation award
(including, without limitation, reasonable attorneys' fees and expenses) and/or (z) for the cost of
any compliance with laws, protective restoration or emergency repairs made by or on behalf of
Seller (to the extent Seller has not theretofore been reimbursed by its insurance carriers for such
expenditures).

'7-2 Immaterial Event. If, prior to Closing, the Property is subject to a casually or a
coDdemnatlon event that is not a Material Event, Purchaser shall close this transaction on the
Closing Date and at the Purchase Price agreed upon in Section 2 hereof, and Seller will assign to
inn-chaser tlie physical damage proceeds of any insurance poHcies payable to Seller, or Seller's
ri^ts to any portion of any condemnation award, in both cases, up to the amount of the Purchase
Price (and, if an insured casualty, pay to Purchaser the amount of any deductible but not to
exceed the amount of the loss), in each case less any Reimbursable Amounts. .

7-3 Termination and Retum of Deposit. If Purchaser elects to terminate this
. Agreement pursuant to this Section 7, and if Purchaser is not, on the date of such election, in
default under the Agreement, Seller shall promptly dii^ct the Escrow Agent to retum the Deposit
to Purchaser, and neither party shall have any further liability hereunder except for the Surviving
Obligations.

8. Notices.

Any notice required or permitted to be given hereimder shall be deemed to be given when
hand delivered or one (1) business day after pickup by UPS, Federal Express, or similar
overnight express service, or by E-mail (only as provided below) in either case addressed to the
parties at their respective addi-esses referenced below:
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If to Seller: Community College System of New Hampshire
26 College Drive
Concord, New Hampshire 03301
Attention:

Telephone:
E-mail:

With a copy to: p^ame]
[Address]
Attention:

Telephone:
!  E-mail:

If to Purchaser: Barry Kelley
220 Church Street

Berlin, New Hampshire 03570
Attention:

Telephone;
E-mail:

With a copy to: [Name]
[Address]
Attention:

Telephone:
E-mail:

or in each case to such other address as either party may from time to time designate by giving
notice in writing to the other party. Except for E-mail between 9:00 a.m. and 5:00 p.m. Eastern
time on a business day that are followed up by an overnight courier delivery, telephone and
facsimile numbers are for informational purposes only. Effective notice will be deemed given
only as provided above.

9. Closing and Escrow.

9-1 Escrow Instructions. Upon execution of this Agreement, the parties shall deliver
an executed counterpart of this Agreement to the Escrow Agent to serve as the instmctions to the
Escrow Agent as the escrow holder for consummation of the transaction contemplated herein.
Seller and Purchaser agree to execute such additional and supplementary escrow instructions as
may be appropriate to enable the Escrow Agent and the Title Company to comply with the terms
of this Agreement; provided, however that in the event of any conflict between the provisions of
this Agreement and any supplementary escrow instructions, the terras of the Agreement shall
prevail.

9.2 Seller's Deliveries. Seller shall deliver either at the Closing or by maJcing
available at the Propeity, as appropriate, the following original documents, each executed and,/f
required, acknowledged:

n



Price.

9.2.1 The Deed to the Property, in the foira attached hereto as Ij'iXbibit 9.2.1,
subject to .the matters set out in Section 3.4 and otlier matters subsequently approved by
Purchaser or Purchaser's counsel.

9.2.2 An affidavit pursuant to the Foreign Investment and Real Property Tax
Act in customary form.

9.3 Purchaser's Deliveries. At the Closing, Purchaser shall (i) pay Seller the Purchase

9.4 Other Documentation. Seller and Purchaser, at the Closing, shall prepare, execute
tmd deliver to each other, subject to all the terms and provisions of this Agreement, (a) a closing
statement setting forth, inter alia, the closing adjustments and material monetary terms of the
transaction contemplated hereby, and (b) such other instruments and documents os may be

. reasonably required to effectuate the consummation of the transactioris described in this
Agreement.

9.5 Possession. Purchaser shall be entitled to possession of the Property upon
conclusion of the Closing.

9.6 Insurance. Seller shall terminate its policies of insurance as of noon on the
Closing Date, and Purchaser shall be responsible for obtaining its own insurance thereafter.

10. Default: Failure of Condition.

10-^ Purchaser Default. If Purchaser shall become in breach of or default under this
Agreement and the breach or default continues beyond the expiration of the cure period, if any,
provided in Section 11.6 hereof, the Agreement shall terminate, the Deposit shall be retained by
Seller as liquidated damages, and both parties shall be relieved of and released from any further
liability, at law or in equity, hereunder except for the Siuviving Obligations. Seller and
Purchaser agree that the Deposit is a fair and reasonable araoimt to be retained by Seller as
agreed and liquidated damages in light of Seller's removal of the Property from the market and
the costs incurred by Seller and shall not constitute a penalty or a forfeiture.

10.2 Seller Default. If Seller shall refuse or fail to convey the Property as herein
provided for any reason other than (a) a default by Purchaser and the expiration of the cure
period, if any, provided under Section 11.6 hereof, (b) the existence of a Pending Default (as
defined in and contemplated by Section 11.6), or (c) any other provision of this Agreement
which permits Seller to terminate this Agreement or otherwise relieves Seller of the obligation to
convey the Propert)', Purchaser shall elect as its sole and exclusive remedy hereimder either to (i)
terminate the Agreement and recover the Deposit; or (ii) enforce Seller's obligations to convey
the Property by filing suit for specific pcrfonnance within thirty (30) days of Seller's default,
provided that no such action in specific performance shall seek to require Seller to do any of the
following: (1) change tlie condition of the Property or restore the same after any fire or other
casualty; (2) subject to Section 10.3, below, expend money or post a bond to remove a title
encumbrance or defect or coirect any matter shown on a survey of the Property; or (3) secure any
permit, approval, or consent with respect to the Property or Seller's conveyance of the Prop
Purchaser expressly waives any right to receive damages as a result of Seller's default.
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Failure of Condition. If, prior to Closing, Seller discloses to PurctiEiser or
Purchaser discovers that (i) title to the Property is subject to defects, limitations or encumbrances
other than Permitted Encumbrances; or (ii) any representation or warranty of Seller contained in
this Agreement is or, as of the Closing Date, wiU be untrue, then Purchaser slrall promptly give
Seller written notice of its objection thereto. In such event, Seller may elect to postpone the
Closing for thirty (30) days and attempt to cure such objection, provided that Purchaser may not
object to die state of title of the Property on the basis of matters set out in Section 3 .4 above
The parties acknowledge and agree that Seller shall have no obligation to cure any objection
within (i) or (u) above. If Purctoer fails to waive any such objection within ten (10) days after
notice from Seller that Seller will not cure the objection, this Agreement will terminate
automatically and Seller shall promptly direct the Escrow Agent to return the Deposit to
Purchaser, provided that Purchaser shall not be in default hereunder, and neither party shall have
any liability to the other except for the Surviving Obligations.

IT. Miscellaneou.s.

^  Entire Agre^iqetth This Agreement, together with the Exhibits attached heretoall of which are incorporated by reference, Is the entire agreement between the parties with
respect to the subject matter hereof, and no alteration, modification or interpretation hereof shall
be binding unless in writing and signed by both parties.

11.2 Sevembibty. If any provision of this Agreement or application to any party or
circumstances shall be deteimined by any court of competent jurisdiction to be invalid and
unenforceable to any extent, the remainder of this Agreement or the application of such
provision to such person or circumstances, other than those as to which it is so determined
invalid or unenforceable, shall not be affected thereby, and each provision hereof shall be vaUd
and shall be enforced to the ftillest extent permitted by law.

Apph^ble Lavy. This Agreement shall be construed and enforced in accordance
with the laws of the State of New Hampshire.

11.4 Assignability. Except for an assignment to an affiliate of Purchaser that controls
is controlled by or is in common control with Purchaser on date no earlier than seven (7) days '
prior to Closing and with prior written notice to Purchaser, Purchaser may not assign this
Agreement without first obtaining Seller's written consent. Any assignment in contravention of
thjs provision shaJl be void. No assignment shall release the Purchaser herein named from anv
pbUgarion or liability under this Agreement. Any assignee shaU be deemed to have made any
and nil ropresentations and warranties made by Pin-chaser hereunder, as if the assignee were the
original signatory hereto. If Purchaser requests Seller's wi'itten consent to any assignment.
Purchaser shall (1) notify Seller in writing of the proposed assignment; (2) provide Seller with
the n^e ̂d address of the proposed assignee; (3) provide Seller with financial information
mciuding financial statements of the proposed assignee; and (4) provide Seller with a copy of the
proposed assignment.

^ ̂  ^n^^ssorsBoupd. This Agreement shall be binding upon and inure to the benefitol I urchaser and Seller and their respective successors and permitted assigns.
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11 -6 Bisafib- Should either party be in breach of or default under or otherwise fail to
comply witli any of the terms of this Agreement, except as otherwise provided in tills
Agreement, the complying party shall have the option to terminate this Agreement upon ten (10)
days' wi-itten notice to the other party of the alleged breach, default or failure by such other
party, and such other party's failure to cure such breach within such ten (10) day period. The
non-defaulting party shall prompUy notify the defaulting party in writing of any such alleged
breach, default or failure upon obtaining knowledge thereof. The Clo.sing Date shall be extended
to the extent necessary to afford the defaulting party the full ten-day period within which to cure
such breach, default or failure; provided, however, that the failure or refusal by a party to
perform on the scheduled Closing Date (except in respect of a Pending Default by the other
party) shall deemed to be an immediate default without the necessity of notice; and provided
flulher, that if the Closing Date shall have been once extended as a result of default by a parly,
such party shall be not be entitled to any further notice or cure rights with respect to that or any
other default. For puiposes of this Section U .6, a "Pending Defanir" shall be a default for
which (0 written notice was given by the non-defaulting party, and (ii) the cure period extends
beyond the scheduled Closing Date.

11.7 [Reserved].

11.8 Captions. The captions in this Agreement are inserted only as a matter of
convenience and for reference and in no way define, limit or describe the scope of this
Agreement or the ̂ pe or content of any of It provisions.

11.9 Attorneys' Fees. In the event of any litigation arising out of this Agreement, the
prevailing party shall be entitled to reasonable attorneys' fees and costs.

11.10 No Partnership. Nothing contained in this Agreement shall be construed to create
a partnership or joint venture between the parties or their successors in interest.

11.11 Tim^ ofEss^pce. Time is of the essence in this Agreement and each and everv
provision hereof.

11.12 Counterparts. This Agreement may" be executed and delivered in any number of
counterpaits, each of which so executed and delivered shall be deemed to be an original and all
of which shall constitute one and the same instrument.

11.13 Recordation. Purchaser and Seller agree not to record this Agreement or any
memorandum hereof.

11.IA Proper Execution. The submission by Seller to Piuchaserof this Agreement in
unsigned form shah be deemed to be a submission solely for Purchaser's consideration and not
tor acceptance and execution. Such submission shall have no binding force and effect shall not
constimte an option, and shall not confer any rights upon Purchaser or impose any obligations
u]^n Seller ̂respective of any reliance thereon, change of position or partial perfoimance The
submission by Seller of this Agreement for execution by l>urchaser and the actual execution and
de ivery thereof by Purchaser to Seller shall similarly have no binding force and effect on Seller
unless and until Seller shall have executed this Agreement and the Deposit shall have been
received by the Escrcw Agent and a counteipart thereof shall have been delivered to Purcha
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11.15 Tax Protest. If, as a result of any tax protest or otherwise, any refimd is paid or
reduction of any real property or other tax or assessment is made available relating to the
Property with respect to any period for which, under the terms of this Agreement, Seller is
responsible, Seller shall be entitled to receive or retain such refund or the benefit of such
reduction, as prorated in accordance with Section 6,6 less the equitable prorated costs of
collection.

11.16 Survival and Llmit^tiop of Representations and Warranties: Seller^ Knowledge.
The representations and warranties sot fbrth in this Agreement made as of the date of this
Agreement and arc remade as of the Closing Date and Section 5.1 shall survive the Closing but
written notification of any claim arising therefrom must be received by Seller within six (6)
months of the Closing Date or such claim shall be forever barred and Seller shall have no
liability with respect thereto. Upon Sellei-'s receipt of written notification of any such claim.
Seller shall first be afforded no less than thirty (30) days to cure any breach of Seller's
representations and warranfies prior to Purcha.ser's filing any claim in connection therewith. Tlie
aggregate liability of Seller for breach of any representations and warranties shall not exceed
$50,000.00 and recovery of actual damages up to that amount is Purchaser's sole and exclusive
remedy for any such breach; provided, however, Seller shall have no liability to Purchaser for
matters disclosed in wiiting by Seller or for which Purchaser obtained knowledge prior to
Closing. In addition, Seller shall have no liability related to any representation or warranty made
by Seller unless and until such liability exceeds $15,000 in the aggregate, in which event Seller
shall be liable for the entire amount and not just the portion in excess of $ 15,000. For matters
disclosed or discovered prior to Closings Purchaser's sole rights and remedies shall be as set
forth In Section 10.3. Whenever a representation or warranty is made in this Agreement on the
basis of the best knowledge or knowledge of Seller or any other similar knowledge qualifier,
such representation and wajranty is made with the exclusion of any facts otherwise known or
disclosed to Purchaser, and is made solely on the basis of the actual knowledge (and not
constructive or imputed Icnowledge) and without inquiry or investigation of the signatoiy hereto
(or any other officer, employee or agent of Seller); provided, however that the signatory hereto
shall have no personal liability with respect to any such representation or warranty. The parties
acknowledge and agree that the provisions of this Section 11.16 are a material induccmisnt for
Seller to enter into this Agreement and shall survive the Closing.

11.17 No Processing. Without Seller's prior written consent, until the Closing,
Purchaser shall not make any application to any governmental agency for any permit, approval,
license or other entitlement for the Property or the use or development thereof, or have any
communications with any governmental agency or official relating to the condition
(environmentol or otherwise) of the Property.

11 • 18 Calculation of Time Periods. Unless otherwise specified, in computing any
period of time described herein, the day of the act or event after which the designated period of
time begins to run is not to be included and the last day of tlie period so computed is to be
included at, unless such last day is a Saturday, Sunday or legal holiday for national banks in the
location where the Property is located, in which event the period shall run until the end of the
next day which is neither a Saturday, Sunday, or legal holiday. The last day of any periodyof
lime described herein shall be deemed to end at 5:00 p.m. Eastern time.
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11.19 LiinitatioD of Liability. Purchaser and Seller each hereby acknowledge and agree
that in no event shall any trustee, officer or Agent of Seller or Purchaser ever be liable to the
other as a result of a breach of this Agreement, and Purchaser and Seller agree to look solely to
Seller for satisfaction of any claim, loss or damage, even if Seller or Purchaser Is hereinafter
dissolved.

.11.20 Prohibited Persons and Transactions. Purchaser and Seller each with respect to
itself represents that neither it nor any of its affiliates, nor any of their respective partners,
members, shareholders or other equity owners, and none of their respective employees, officers,
directors, representatives or agents is, nor will they become, a person or entity with whom United
States persons or entities are restricted from doing business under regulations of the Office of
Foreign Asset Control ("OFAC'I of the Department of the Treasuiy (including those named on
OFAG's Specially Designated Nationals and Blocked Persons List) or under any statute,
executive order (including the September 24,2001, Executive Order Blocking Property and
Prohibiting Transactions with Persons Who Commit, Threaten to Commit, or Support
Terrorism), or other governmental action and is not and will not engage in any dealings or
transactions or be otherwise associated with such persons or entities. The foregoing
representations shall survive Closing and any termination of this Agreement.

[Remainder of page Intentionally left blankJ
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IN WITNESS WHEREOF, Purchaser and Seller have executed this Agreement under
seal on the date set forth below, effective as of the date set forth above.

SELLER: COMMUNITY COLLEGE SYSTEM OF NEW HAMPSHIRE

By:
Susan Huard

Chancellor

PURCHASER: Barry Kelley

By

ry Kelley

ts:

S-1



An original, fully executed copy of this Agreement, together with the Deposit, has been
received by the Escrow Agent this day of , and by execution hereofthe
Escrow Agent hereby covenants and agrees to be bound by the terms of this Agreement.

ESCROW AGENT:

By:
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teetlflna to aa Iran pin balsi the lenthwaet ooroar of eaid Ordway 1et( thenea nmaing
northerly lad perallal to the aald reed rvanlog frw Berlin to Nllen firty«elght end

three tantbe (SS*3} feet to an iron pin on the loutherly aide Uaa of Tvltobell Um,

•eld pin being the northvesi ocvner of eeld Ordwey lot{ thenee North elKty-aevea
dagrtoa Veat (N d?** V) om bosdred eerenty end five tenth! (I7t>>5} feet to en ir<n pin
fifty-(50) feet acutberl^rcB the aootbnet oomer of the property eenveyed by dime R,'
iwdtabtll to br. Peter Haffaoi tbenoe forth lOTenty^oDa degrott flftaea Hiimtoo Veat
(f 71^ 15' W) end parallel vith eeld Kaffeo'a eeoth line three hondred alxty-five (369)
feet t« ea Iron plai thenea trarnlRg • right angle end mmlnc eoatheriy tvo hundred
rirteea and five tooths (215.f) fert to en Iron plot tbeaoe turning nsd nnolng Bovth
tlxty-alght dlgreaa thirty olnutea taet (8 30' S) aeraa hundred eighteen (718)
faet, tore or leea, to en Iron pin on the vwterly sldaUne of the eaid highway running
froo Otrlln to KLlani thanee northerly aloni the vealerly aldelina of latd htghvay ona

hnadred eigbtyfcar and three tanthe <1(P>>3) feet to the point of tailanlng.

Kirraaty head

Boverd f, VDod»
vird etal

to

State ef lev
BacpeMre



182

tOOtfOBB vltj) tha to u««, tn vltb cthON, t arlTwrajr nlcog ttie

teutltarir aid* of caLd lot froa tbe miIo hifiiWTf vwtaviy tbraa faondrod (300) foot.

Also tiM rlcht to tha vitaf Una froi tlw auln higbvoy to tbo faOBaa on oald let. Aloe

tbo rl|bt to BolJotoaB doainaga la It nov oUstB frat tbo aaptia tank oo aald lot sooth

orly to tha ooio hlihvay.

Bold propartjp boiag a part of Ou load* dorlood to alld AnsO B. fwlteboll

undw tbo Will of Mark A. nrikoBaU.

(CooBlng and iDtaodinf to dooOTiba «nd cesre^ «S1 ood tho proalaoo oon^

toyod tcr Hmo R, fiptohijuiea, lumitor t/w or lano ft. twtttfioii, to bow&m t» «ad UoYTl^t

N. Vofldvard by Piduelory Daad dotad Jbly 0| l^i tad to bo oaoordod borevltb.

tba 1972 tixaa to tba Oltr of Borlln ihall bo proratad aa of tbo dato of

pataiaca of tttia.

And t, ScwoTd T> VoedworSf boabond Aad I, Barrlot V.. Woodnrd, vifa of aold

Kfaator, raloaaa to aald SMntoo ell Plgbta of eartoar ft dovor roepootlrolf, oad^ boao
ittad and otbar intoraata ttaaraln.

Hltnaaa ow faaada and aaala tfolo 6th day of 197S>

viTmsi

Artbar J> Darttrm
to both

Howard f. Woodward
iDkrriat W* Koodmrd

L.8.
b.S.

BtaU of Bow lUapabirtf Oaoti at. Xona 6y 1972

Howard v. WODdvard and Rarrlat V. Woodvotdf paraoitlly oppaarod and ooknow»

lodgad tba roratoiag laatnoiint to ba tbotr roluntiry aot and dood. Baforo aa,

Arthnr J. Bargeron
joatleo of cho Pooot.

Raooltod Jlmo 12, Bt^O AN 1972
RXMinad. ATTESTi

Ml.j2L JtoClatar.

yidaalapy daad

Pomo n. nat«
eblnaon Xxaa.

otal

Id

Nnrard T. wood
ward atai

(^frifrvfjwps w.oor VidhSact bto ——- - ———..—j

li Famo II. Uatcblnaen of Conoordi deoa Ootmtyi Btako of Now Elaapahlro,

sneatpr undar tha will of Anna H. twUoball lata of Dorlfn, Oobb Cumty, ifav IItiipabiro{

by tba povar oonferrad by tlia will and lleanaa frea Ceoa County PfObota Coort datad

Augutt !>', 1969, and orary otbar powar, for BIKS 3B0179ABD ARb W^/100 donAm, poidt

grant to noward r. Woodward and Harrlat W. Woodward, huoband end vLfa, aa JclDt toaanti

vitb ri|hta of aunrlToreMp end not aa tananta In ooaaon, of U6 Hlgb OtroOt, Barlln,

Oooa County, dtata of Nav Haapahlra, all the tight, title end intoroit of tbo aald |
lato Anna II. Twltoball tn and to A oartaln plaoa or paroal of land, with tha btlldlnga

tboraon, batng e part of Lot Pear (b), Ranga Pour (H), In aald BarUn, boandcd end

danorlbad aa foUowai

Baginnlni at ao iron pin on tha waatarly aldalin* o' tha road loading froa

Rarltn to Nilan, aatd pin being tha aouthaast oonnar of property eonrayad by Anne B.

Twilclten to nonna Ordvay about 1969, raoordad In Volupo Pegt . and said pin

I

I

I

I



I

I

I

I

bciss s«i«h«r}7 rtm tb* Do»tbM>t «ormt or nld QrOwr loi« ni4

eianor toiai tbe jMlut vh«r« ttui wstorl^ tiatlta* tf Utt nU rod ttm B»?11b to

HLUd intvroMti tbo acnthoTlor old* of tvlidiBll Ion* vr Wait Read, »o-«o)lodi thiao*

Vom dogMoa Ihat <B 73^ v) <»• bsodnd aloaty (I70) f«at aleo( uid
Ordvir^a toutb Un* to on Ipoa pUi bolni tR* ooBtlnnit eoner of said Ordnr lot| tfwnfr

fuoalas BortborSy ond porelUl to th« f«td Mod ramint frai Sorlln to NUon firty-

•1^ and tturoo t«nth« (98.3) fMt to on iron pin ao Hm awttoriy fidollno of Twltoboi:

Uno, Olid pin boliit tiM a(tftl»f»o« oonu* of uid tMmy loti thonoo Veyttt olxty-iom

d«(MOt Boot (R d?" V> tot tmndrod oorooty waA firo tontbo <170.9) f««t be a iron pin

fifty (90) foot aoatbanly fMH the loutkMat ooroM of tht propirty eatroyod by doaa

n, Tvltoholl to Dr. ?0t«r Moffooi tboooo Xortft Mroaty-eob dogrow riftoon niiuitoo Hoot

(I 71° 19< W) ond porollol vltb otld NoffM'o aentb lino tbroo toadrod Blzt7>flro (369)
foot to on iron pin} thenoo tornlnt • ii<bt onclo ud ruoalai oonthorly tvo

tmtrod tlXton oAd flTO tonthi (A19.9) foot to in Ircn plo} tbtnoo turnlni and ronnJni

Oeotb Hzty-ot^ dOfMoo thirty atsotoo Boot (6 68^ SC B) mvob bodrod oifhtMa
(718) foot, aero or looof to oo lr<n pia on tbo Motorly aiaollno of tiM said Ivlilmy

ranninf froo Borlin be lUloai thoneo ncrihorlr aleac tbo veotoPly oidollno of ooid

ceo taoQdrod oigbtr^roBr and ttrto tontho (iet».S) foot to tbo point of boglimlDi

TOOilHUii vikb tbo right to oaOf in oomdo vith otberoi 0 driTovoy along tba

aootborly aide of ooid lot frcoi tbo naln blgbvay, voatorly tfaroo boodrod UOO) foot.

Also tto right to tho vator llao froe tbo nln bigbray to tbo hoaoo «o aoid lot. Aioo

tbo rt^t to Mlntsin droLnago, ai it nov oxtoto fro* tbo ooptlo taob en ooLd lot

oouthorjy to tbo nlo biifavor.

said propartgr balng a port of tbo Undo lotlood to said Amo B. Taltoboll

tsdor tho tnil of Ibrk i. ttritoball.

Wfinss 19 hand and eoal tbio 8tb day of rniy, 1971.

Vitaaaai

183

irtbor J. Borgtrca Pono H. Rntobinieo L.o.
CKOonter oadtr tha wui of
Aiwo B. Tvit^ll

Ctata of Bav Oaapohirt, CoOO) oo. yuly 8, 1971

P«»f a. Rtttahlaoen, axaentor oodar tha vili of Anna D. Tviteball parscoally

appoarod and aakncwlodgod tbo foragolbg inatrvwfnt to ba hia velintary aot and dau.

Baforo ae.

Arthur 3, Sargtroo
Justioa of tba Poaea.

RoeolvaA ypna 12, diio AM 1972
SxmlMl, ATUSlI

ogUtar.



I
 ̂ S LI S

•
c
-
l

9
 »

!
 If 

tit
S
 S
 h

Q
 G
?

insi
«i 

,1

I miiti iilii m
i
 uiiiii u

jhsiininsiminnnhi

i
n
 
I

>
s

i
—
Q

ill!
U
J

jet ISarailsla l
H
I

m
i

!
i
S

©
V

©
c
:
3
©
•
!

©

©

ll

©
l
U

■
-.t

<'
m

c
-

114 lU
©

/xV
^

0,
©

i
©

©
h

fj
U

lli

in
;i

©

siiiJiiil,! i'
filial 

°%



PrepwWLocallon CATESHtUROAD uapK) 000403/f000021/000)00/
VWOrft 44M Aooewrrtf 000403000021000 W<W3//0^^/0^
" WmWOtWgff .I .. l....mTr7Tli:y --i Hrpr/wirH i,,ij<>iJi-w

BUq NaiTM
Stai 1 e( 1

8IM* l/M 903S

P/M D#« 1/20/2021 1:40:20 PMCard# 1 of 1

rAssESSUBrryrr.
A

8TATB OP NEW HAMPWBRE
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Ldmta
AilPfdm OWOMWB^K
Card* 1

iMiUie EXEMPT STATE
8ldgA/*a
BidgEflAr

MUWDA
A8KINQI
Dce

VISION
018 0 AumPU#

ToG^ 377)0537.000
mypxsE iALBDATE IB} VA\ aALEPA}eF-TW vs-AS5t)^apfTSWST6nyi

•*/1 Coda Aftetiad VI VmVYaaTaar
STATE OP NEW HAMPSHIRE 0540 0170 0S<I0-1972  TS3i A**a«*ad
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C
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Urdt Price

51
1.300
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EXHIBIT E

City of Berlin Parcel
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