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hM>i.pjki>re THE STA TE OE NEW HAMPSHIRE
DEPARTMENT OE TRANSPORTA TION

tJi JT
Drpartmenl nfTran»portntion \ f

^  David Rodrigue, P.E.
William Cass, P.E. Assistant Commissioner

Andre Briere, Colonel, USAF (RET)

Deputy Commissioner

Bureau of Turnpikes
March 14, 2023

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

The Department of Transportation requests placing this item on the Consent Calendar.

Authorize the Department of Transportation, Bureau of Turnpikes within the Division of Operations, to
amend the existing professional 35-year ground lease contract with Granite State Hospitality, LLC dba
The Common Man Hooksett, Meredith, New Hampshire, Vendor No. 249523, by extending the lease
contract for one of the two additional 5-year options, from June 30, 2048 to June 30, 2053, effective
upon Governor and Council approval. The original contract agreement was approved by Governor and
Council on June 19, 2013, Item #236.

The contract will have one additional 5-year option at the sole discretion of the State, subject to
Governor and Council approval. Rent payments will be deposited to the Turnpike Revenue Account.
There is no additional cost as result of this amendment.

000-000017 Turnpike Fund
009-406922 Rental Income - Turnpike

EXPLANATION

Granite State Hospitality, LLC (GSH) has exceeded contract expectations and has induced exceptional
performance in the past 6 years of operation. All contractually required annual financial audits have
resulted in clean opinions without findings.

After the first full year of operation in FY 2016, GSH revenue from convenience stores and food sales
increased over the projected estimate of 15% in FY 2017 to 27% in FY 2019. Gasoline sales increased
initially to 15% but then leveled out to an average of 4%. The FY 2020 pandemic year sales of food and
gas were down, however, GSH looked at other COVID-related products i.e., disinfectants, masks to sell
at the convenience store known as "The General Store", which grew their store revenue. Coming out of
the pandemic, GSH continued strong revenue growth over projected sales with food and sales at the
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Genera! Store - in FY 2021 at 13% and FY 2022 at 39%. Gas sales are below the projected estimate.
The General Store has shown the largest growth through the years.

GSH has demonstrated commitment to the growth and success of the Flooksett Welcome Centers
through the years with numerous capital projects - investing $3.91 M in the expansion of the General
Store both north-bound (NB) and south-bound (SB), food and beverage expansion, adopting types of
sales that interest the public "grab and go" offerings and updated the fuel system's point-of-sale
regarding credit card chip technology for easier and quicker sales transactions. These capital investments
improve operations, guest experiences and revenue. In addition to the capital improvements made, GSH
has partnered with Tesla and ChargePoint to provide electric vehicle (EV) charging stations.

GSH is continuing to-invest in the Hooksett Welcome Centers to improve the customer experience and
increase revenue with a $5.7M expansion of NB and SB centers this year with diner renovations.
General Store expansion for more "grab and go" food offerings, with SB providing cider donuts, ice
cream, fudge and other treats, as well as New Hampshire themed apparel. GSH is a great partner with
the Department demonstrating exceptional performance, excellent audits, continuous improvements in
operations, and improved sales. Therefore, the Department recommends the extension of this contract
for an additional five (5) years.

The contract has been approved by the Attorney General as to form and execution and the Department
has certified that the necessary funds are available. Copies of the fully executed contract are on file at
the Secretary of State's office and the Department of Administrative Services Office, and subsequent to
Govemor and Council approval will be on file at the Department of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

William Cass, P.E.
Commissioner

Attachments



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

BUREAU OF TURNPIKES

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

GROUND LEASE CONTRACT 2013-148

CONTRACT.AMENDMENT 1

I

This contract amendment ("First Amendment") is entered into by and between the State of New
Hampshire, acting through the Department of Transportation, (hereinafter referred to ̂  the "Department"),
and Granite State Hospitality, LLC dba The Common Man Hooksetl (VC# 249523), a limited liability
company organized under the laws of the State of New Hampshire, (hereinafter referred to as
Developer/Operator), collectively referred to as "the Parties".

WHEREAS, pursuant to an ground lease agreement approved by Governor and Council on June 19, 2013,
Item 236, (hereinafter referred to as the "Agreement"), Developer/Operator agreed to provide services upon
the terms and conditions specified in the Agreement; ' ^

WHEREAS, Section 8 of the Agreement provided for a term of thirty-five (35) ye^, commencing on July I,
2013 and concluding on June 30, 2048 ("Initial Term"), and further provided for the renewal and extension
thereof, for up to two (2) additional terms of five (5) years each, at State's sole discretion;

WHEREAS, pursuant to Provision 40 of the A^ement, the Agreement may be modified or amended only by
a written instrument executed by the Parties thereto and approved by the Governor and Council;

WHEREAS, the Department has selected to exercise its first option to extend the Agreement for an additional
term of five (5) years upon the terms and conditions as set forth below;

WHEREAS, the Parties now wish to amend the Agreement as set forth in diis First Amendment;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the
Agreement and set forth herein, the Parties hereto agree as follows:

1. The Agreement is hereby renewed and extended for an additional term of five (5) ye^ and concluding
on June 30,2053.

2. General Provisions- Section 9.3 Tiered Rent, third (3) paragraph is hereby amended as shown in underline
below:

The Developer/Operator shall be responsible for Tiered Rent only if the combined Percentage Rent and Fuel
Rent exceed the Fixed Rent, and such Tiered Rent shall only be paid for such amounts that exceed the Fixed
Rent. Such Tiered Rent in excess of the Fixed Rent shall be due and payable on the twentieth (20th) day of
July of each calendar year. The fust Tiered Rent shall be due on July 20, 2016, and covers the period from
July I, 2015, dirough June 30, 2016. Unless the term is extended in accordance with the Contract the last
Tiered Rent shall be due on July 20. 2053. and shall cover Fiscal Year 2053 fJuly 1. 2052. throueh June 30.

2053y
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

BUREAU OF TURNPIKES

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

GROUND LEASE CONTRACT 2013-148

^  CONTRACT AMENDMENT 1

\

I

3. General Provisions- Section 23.1 Informal Dispute Resolution, Dispute Resolution Responsibility and
Schedule Table shall be replaced in its entirety with the following:

Dispute Resolution Responsibility and Schedule Table:

LEVEL DEVELOPER/

OPERATOR

STATE CUMULATIVE

ALLOTTED TIME

Primary Brad K. Pemaw State Project Manager (PM) 5 Business Days

First John J. McCormack Turnpike Administrator 10 Business Days

Second Edward J. McLear Assistant NHDOT

Commissioner

15 Business Days
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STATE OF NEW HAMTSHERE

DEPARTMENT OF TRANSPORTATION

BUREAU OF TURNPIKES

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

GROUND LEASE CONTRACT 2013-148

CONTRACT AMENDMENT 1

4. Exhibit D - Guaranteed Minimum Annual Rent, Estimated Percent Rent, Estimated Fuel Rent

Chaii is hereby deleted in its entirety and replaced with the following: I
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

BUREAU OF TURNPIKES

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

GROUND LEASE CONTRACT 2013-148

CONTRACT AMENDMENT 1

Except as provided herein, all provisions of the Ag^ment shall remain in full force and effect. This
modification shall take effect upon the approval date from the Governor and the Executive Council.

IN WITNESS WHEREOF, the parties have hereunto set their hands as of the day and year first above
written.

0

Date:

Edward J. McL^r Jr.

Granite State Hospitality, LLC

£ Date: 5/^
William C^s, P.E.
Commissioner

State of New Hampshire
[department of Transportation

0' Date: ?// /zoz-s;

Approval by Attorney General Office

Date:

Approval by the Governor and Council

Initial all pages Amendment 1 Contract Extension
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State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Secretary ofSlaic oflhc Slate ofNcw Hampshire, do hereby certify that GRANITE STATE HOSPITALITY

LLC is a New Hampshire Limited Liability Company registered to transact business in New Hampshire on November 13, 2006. I

further certify that all fees and documents required by the Secretary of State's ofllce have been received and is in good standing as

far as this olTice is concerned.

Business ID: 56738S

Ccrliriealc Number: 0006199796

A?

u.

A

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be afllxed

the Seal olThe State of New Hampshire,

this 7lh day of April A.D. 2023.

David M. Scanlan

Secretary of Stale



UNANIMOUS CONSENT RESOLUTION

OF ALL OF CLASS A VOTING MEMBERS OF

GRANITE STATE HOSPITALITY LLC

We, Edward J. McLear, Jr., and Alexander L. Ray, Trustee of the Alexander ■

L. Ray 1999 Revocable Trust, are the Class A Common Voting Members of Granite

State Hospitality LLC, a limited liability company, organized and,existing under

the laws of the State of New Hampshire, ("LLC"), and registered to do business

under the trade name T/je Common Man Hooksetf, do hereby consent to the

adoption of the following resolution on behalf of the Company, in lieu of a

meeting,

1. RESOLVED: That said LLC is in good standing and organized and existing
under the laws of the State of New Hampshire, formed on November 13,
-2006, and has appropriate authority to conduct its business, including,
specifically, to lease certain premises situate in the Town of Hooksett and
State of New Hampshire, from the State of New Hampshire, pursuant to the
terms and provisions of a certain Ground Lease Contract dated May 30,
2013.

2. RESOLVED: That pursuant to Article 7 of the Limited Liability Company
Agreement of the LLC, the management of the Company is vested in its
managers.

3. RESOLVED: That all of the Class A Common Voting Members voted
unanimously that it is in the best interest of the Company to authorize
Edward J. McLear, as a Manager of the Company to execute a "Contract
Amendment 1 for Hooksett Service Department Area Development Project
for the Bureau of Turnpikes", which will have the effect of extending the
term of the certain Ground Lease by and between the State of New
Hampshire and Granite State Hospitality LLC to five (5) years and to
authorize Edward J. McLear, as a Manager of the Company to execute and
deliver, in the name and on behalf of the Company, ail documents or
instruments which they, in their sole discretion, shall determine to be



Unanimous Consent Resolutions of

All of the Class A Members of

Granite State Hospitality LLC Page 2

necessary or appropriate and in the best interests of the Company, to
effectuate the intentions hereof, and related documents and agreements.

Notice of all other formalities in connection with this Consent Resolution

and the actions taken herein are hereby waived.

Dated; January 2023

Dated: January^ ̂ . 2023

GRANITE STATE HOSPITALITY LLC

by All of the Class A Members

Edward J. McLear

Alexander L. Ray, Tru5tee^>f The ,
Alexander L. Ray 1999 Revocable Trust
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GRANSTA-27

CERTIFICATE OF LIABILITY INSURANCE

MSNELL

DATE (MMrt)D/YYYY)

4/28/2023

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE 'AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement A statemerit on

PRODUCER

Davis & Towie Morrlll & Everett, Inc.
115 Airport Road
Concord. NH 03301

c^qIact Mary Ellen Snell, GIG

w?Ho. Exn: (603) 715-9754 fwc. noI:(603) 225-7935
msnell0>davistow1e.com

INSURERfS) AFFORDING COVERAGE NAICf

msuRERA Acadia Insurance Comoanv 31325

INSURED

Granite State Hospitality LLC
d/tVa The Common Man Hooksett

25A Springer Road
Hooksett, NH 03106

INSURER B rFrebera Insurance Proaram Manaaers

iNsi)RFRc Skillinas-Shaw&Associates. Inc.

INSURER D;

INSURER E :

INSURER F :

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT NMTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

jja.
TYPE OF INSURANCE

ADOL
INSD

SUBR
wvn POLICY NUMBER

POLICY EPF
IMMrtMWYYYYl

POOCY EXP
IMWIMMYYYYI UMITS

COMMEROAL GENERAL UABIUTY

CLMMC-MAOC occun

EACH OCCURRENCE

CPAS1C0439-19 9/1S/2022 9/15/2023
DAMAGE TO RENTED
PREMISIsTeb oco^encal

MED EXP (Any oow PAfWfH

PERSONAL a. ADV INJURY

GENl AGGREGATE LIMIT APPUES PER;

POLICY [X] LOC'
GENERAL AGGREGATE

PRODUCTS ■ COM PlOP AGG

OTHER:

1,000,000

300.000

10,000

1,000,000

2,000,000

2,000,000

AUTOMOBILE UABiLTTY

X ANY AUTO

COMBINED SINGLE LIMIT
fEa aaadenH

1,000,000

OWNED
AUTOS ONLY

Al^^ONLY

CAA5185764-18 9/15/2022 9/15/2023 BODILY INJURY (Per person!

SCHEDULED
AUTOS

N'
'Ai

ROmi Y INJURY (Pftf ftftritHwll

PROPERTY DAMAi
(Per aebdem)

GE

UMBRELLA LIAB

EXCESS UAB

OEO

OCCUR

CLAIMS-MADE

FACH orrj IRRFNCF
10,000,000

CUA5168442-18 9/15/2022 9/15/2023
AGGREGATE

10,000,000

RETENTION S

WORKERS COMPENSATK>N
AND EMPLOYERS' LIABIUTY ^
ANY PROPRIETOR/PARTNER/EXECUTIVE I 1

If yes. describe under
DESCRIPTION OF OPERATIONS below

PER
STATUTE

OTH-
gR

E.L. EACH ACCIOErJT

E.L. PSEASE - EA EMPLOYEE

E.L. DISEASE • POUCY UMIT

Pollution

Bonds

PEIEIL2031808

800015301

9/15/2022

7/1/2022

9/15/2023

7/1/2023

5,000,000

3,000,000

DESCRIPTIONOFOPERATIONS/LOCATIONS/VEHICLES (ACORD101,AddtttenilReinarhsS«he<hile,m»ybe«tUehedWfnof*spiC#hr»<|ulred» , .
It is agreed and understood that the State of Now Hampshiria, Department of Transportation is included as additional insured on General Liability tor ongoing
operations and Business Auto when required by written contract

Commercial Umbrella Includes Products-Completed Operations Aggregate Limit of $10,000,000

Employment Practices Liability
Carrier: Great American Insurance Company
SEE ATTACHED ACORD 101

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire, Department of Transportation
Bureau of Turnpikes
P.O. Box 2950

Concord, NH 03302

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25(2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: GRANSTA-27 MSNELL

LOC#: 1

ACORD
ADDITIONAL REMARKS SCHEDULE Pago 1 of 1

JENCY

Davis & Towie Morriil & Everett, inc.

NAMED INSURED

Granite State Hospitality LLC
d/b/a The Common Man Hooksett
25A Springer Road
Hooksett, NH 03106POUCY NUMBER

SEE PAGE 1

CARRIER RA»C CODE

SEE PAGE 1 ~ SEE P1 EFFECTIVE DATE: SEE PAGE 1

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: ACORD2S FORM TITLE- Certificate of Liability Iniurance

Description of Operations/Locations/Vehicies:
Policy Term: 1/1/2023 to 1/1/2024
$1,000,000 Per claim
$2,000,000 Per Aggregate
$25,000 Retention

ACORD 101 (2008/01) ©2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



NEW HAMPSHIRE

Hospitality
Cgmfensation
Trust
P.O. Box 3698

Concord. NH 03302-3898

(603) 224-7337

CERTIFICATE OF INSURANCE

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER{S) AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

This Is to certify that: Granite State Hospitality, LLC dba Common Man Certificate #: 1
Roadside .

25 Springer Road

Hooksett, NH 03106.

Is. St the issue date of this certiTicste. insured tiy the Company, under the policyfies) listed below. The insurance afforded by the listed policy(ies) is
subject to all their terms, exclusions and conditions and Is not altered by any requirement, term or condKion or other document with respect to which this
certificate may iw issued.

COVERAGE AFFORDED UNDER WC LAW OF THE FOLLOWING STATE: NH

TYPE OF POLICY EXP DATE POLICY NUMBER LIMIT OF LIABILITY

Continuous*

'Extended

Policy Term

Workers' Compensation

Any

Proprietor/Partner/Executive
Officer/Member Excluded?

Yes: Q
If yes, describe under
Description of Operations below

0y01/2023-01/01/2024 P032001NHHCT2023 Bodily Injury By Accident S1.000.000

Bodily Injury by Disease Policy Limit $1,000,000

Bodily Injury by Disease Each Person $1,000,000

Description of Operations:

ADDITIONAL COMMENTS: Excluded Officers;

Edward McLear, Member

Alex Ray. Member

'If the cefliTtcate expiration date is continuous or extended term, you will be notified if cove^e is terminated or reduced before the certificate expiration date.

NOTICE OF CANCELLATION; (Not applicable unless a number of days is entered below.) Before the stated expiration date, the company will not
cancel or reduce the insurance afforded under the above policies until at least 30 days. Notice of such cancellation has been mailed to:

NEW HAMPSHIRE HOSPITALITY COMPENSATION TRUST

State of New Hampshire, Department of
Transportation
Bureau of Turnpikes
P. 0. Box 2950

Concord. NH 03302

Authorized Reoifesentative

Concord, NH 603-224-7337 04/11/2023

Office Phone'Number Date Issued
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CHRISTOPHER D. CLEMENT, SR.

COMMISSIONER

THE STATE OFT^WHA^MRE
DEPARTMENT OF TT^NSPoflTAfiW '

JEFF BRULHART, PE
ASSISTANT COMMISSIONER

June 5, 2013
Bureau of Turnpikes

Her Excellency, Governor Margaret Wood Hassan
and The Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION
t|'

•  I

1. Authorize the New Hampshire Department'of Transportation (NHDOT), New Hampshire Liquor
Commission (NHLC) and New Hampshire Department of Resources and Economic Development
(DRED) to enter into a 35-year ground lease contract With Granite State Hospitality, LLC dto The
Common Man Hooksett, Meredith, New Hampshire, Vendor No. 249523, in order to re-develop the
northbound ar>d southbound Rest Areas in the Town of Hooksett to full service welcome centers with

concession sales, fuel sales, visitor centers, and two new state Liquor and Wine Outlet Stores for a
minimum guaranteed rent of $23,236,301 over the 35-iyear term with tiered rent payments based on the
sale of gasoline and tiered percentage rent based on gross concession sales to be effective upon
Govemor and Council approval or July 1, 2013, whichbver date is later, through June 30, 2048 with an.
option to renew for up to two 5-year options at the sole discretion of the State, subject to Govemor and
Council approval. Rent payments will be deposited toHhe Tumpike Revenue Account.

000-000017 Turnpike Fund |
009-406922 Rental Income - Tumpike

2. Authorize the New Hampshire Liquor Commission^ (NHLC) to pay Granite State Hospitality, LLC dba
The Common Man Hooksett and the Department of Xdministrative^Services, Bureau of Public Works
in the amount not to exceed $8,400,000 for the cons^uction of two new state liquor and wine outlet
stores that will be cajoined with the new full servidejnorthbound and southbound welcome centers in
the Town of Hooksett. Up to $250,000 will be deducted from the construction fund to pay for
Inspection services to be performed by the Bureau oV Public Wort<s (Requested Action No. 3). 100%
NHLC Funds.

Funding is available as follows:
Account:

030-077-09840000

Hooksett N/S Adds

034-500161 New Construction

FY2014

$8,400,000.00

3. The Liquor Commission will pay for inspection services payable to be conducted by the Department
of Administrative Services, Bureau of Public Works {(Vendor Code 177875) in an amount not to exceed
$250,000. The funds for inspection services will bejdeducted from the cost of construction payable to
Granite State Hospitality, LLC d/b/a The Common Man Hooksett (Requested Action No. 2). Any

X)HN O..MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 463 • CONCORD. NEW HAMPSHIRE 03302-0483
TELEPHONE; 603-271-3734 • FAX: 603-271-3914 •TDD: RELAY NH 1-800.735-2964 • INTERNET: WWW.NHDOT.COM
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unused portion of the inspe^ion services fees are to be d^icated to fund the construction of the hew
state liquor and wine outlet stores. 100% NHLC Funds.

<■ . t ' .

4. Authorize the New Hampshire Department of Transportation (NHDOT) to pay for inspection
services of the northbound and southbound welcome centers to be conducted by the Departrhent of
Administrative Services, Bureau of Public Works (Vendor Code 177875) In an amount not to exceed,
$100,000. 100% Turnpike Funds.

\

Funding for Inspection services are available as follows:
Account: i FY 2014

.  04-96-96-961017-7507 '
Improvements to Central New Hampshire Turnpike
400-500875 $100,000.00
Construction Repair Materials, New Buildings - DOT

EXPLANATION

Pursuant to State Law Chapter 144, Lay^ of 2009, which authorized the Commissioner of the
Department of Transportation to request proposals to comrhercialize rest areas, welcome centers, and
state liquor and wine outlet stores along the highways and turnpikes,-the New Hampshire Department
of Transportation, in coordination with the New Hampshire Liquor Commission (NHLC), New
Hampshire Department of Resources and Economic Development (DRED) and New Hampshire
Department of Administrative Services, Bureau of Public Works, issued a Request for Qualifications
(RFQ) on July 17, 2012 and a Request for Proposals (RFP) on October 15, 2012.

The Long Range Capital Planning and Utilization Committee, at their May 28. 2013 meeting, approved
this request to enter into a 35-year ground lease contract (the "contract^), with two 5-year options,
exercis^ at the sole discretion of the State. Under the contract, the Developer/Operator, Granite
State Hospitality, LLC dba The Common Man Hooksett ("Common Man") shall redevelop both the
northbound and southbound rest areas along Interstate 93 in the Town of; Hooksett into full service
welcome centers with concession sales, fuel sales, visitor centers, and new state liquor and wine
outlet stores for a minimum guaranteed rent paid to the State of $23,236,301 over the 35-year term
virith tiered rent payments based on the fuel sales and tiered percentage rent based on gross
concession sales to be paid by the Common Man, subject to the terms of the revenue sharing and
conditions of the ground lease and concession agreement.

The contract requires the Comrhon'Man to design, build, finance, maintain and operate the service
areas, with the exception of the new state Liquor and Wine Outlet Stores, which will be financed,
ownied and operated by the New Hampshire Liquor Commission.

»  {
t  ,

Both the RFQ and RFP identified three specific goals for the 35-year ground lease contract that guided
toth the criteria used to select the Developer/Operator (D/0) and to measure the success of the
venture itsetf. The three goals are:

• Obtain new, high quality facilities to replace the existing Rest Areas and state , liquor and
wine outlet stores:

•  Ensure that the facility design and operation will provide a positive customer experience for
the commuter, recreational traveler, and state liquor and wine outlet store patron.

•  Provide a fair retum to the Turnpike System and provide for the transfer of the facilities in
satisfactory condition to the State at the end of the lease term.

The RFQ, which was issued on July 17, 2012, solicited interest in the re-development project and
evaluated the interested Developer/Operator (D/0) teams' qualifications, experience, and financial
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aptitude in order to be invited to participate in the'RFP. Three D/0 teams submitted, qualifications
packages with all three invited to submit proposals. The following D/0 groups responded to and were
approved for inclusion in the RFP phase: [

VENDOR NAME [
•  First Equity Group, LLC (office based in,Chicago, II)
• The Common Man, Inc. (office based In Ashland, NH)
•  Host International, Inc. (office based In Bethesda, MD)

On October 15, 2012, the Department publicly advertised the RFP. Proposals were received from the
following two vendors in accordance with the requirements for submission, including the stipulated
deadline of January 29, 2013 (per Addendum #1):

VENDOR NAME ,
•  First Equity Group, LLC (office based in Chicago, II)
• Granite State Hospitarrty, LLC'dba The Common Man Hodksett. (an affiliated entity of the

Common Man family of restaurants and re'al estate holdings in partnership with Edward J.
McLear, a partidpant in Hampshire Hospitality Holdings, Inc.)

Proposals from each D/0 team were reviewed by a Selection Committee, comprised of three
Department of Transpoi^tion repr^entatives, three HH Liquor Commission representatives, and one
representative each from the Department of Administrative Services Bureau of Public Works and
Department of Resources and Ecoriomic Development Division of Travel and Tourism, along with
review and support by a Technical Committee fonm^ for the project. On February 26, 2013, the
Selection Committee held interviews with the D/O learns, where each group provided a detailed
presentMion ̂describirig their team, capabilities, and pertinent aspects of their proposal; provided
ansv^rs to a specific set of questions targeting each; proposal; and participated in an open question
and ansvver period. Following the intervievirs, the Selection Committee met to discuss the interviews,
develop the preliminary rating of the proposals and the; necessity for requesting a "Best and Final Offer"
(BAFO). The BAFO, which was sent to the D/Os, asked the D/0 teams to consider enhancements to
both the technical and financial aspects of the proposals. , Both D/0 teams responded to the BAFO
request and submitted their BAFO documents on March 25^, 2013. .

The Selection Committee, used the table t)elow to rate the technical aspects of each proposal taking
into account the proposed technical designs and schedule, revenue proposal, the firm's qualifications,
project team and capabilities. The technical aspect accounted for 65 of the total 100 maximum points,
while the revenue proposal attributed to 35 or the total! 100 points.

CATEGORIES { POINTS

TECHNICAL PROPOSAL 1 65

Aooroach to Desian and Construction

Development Concept 1
Facilities Management Plan 1
Operation and Maintenance Plan ■

Project Management Plan I
Overall ability to meet stated Goals and Criteria

REVENUE PROPOSAL POTENTIAL MAXIMUM POINTS 35

Rent

Fuel Rent i'

TOTAL POTENTIAL MAXIMUM POINTS | 100
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Based on the above-mentioned analysis, In reviewing the RFP and BAFO submitted by each potential
D/0, the Selection Committee scored as denoted in the following table: '■

Vendor j
Technical

Score (max.
65 points)

Revenue Proposal
(max. 35 points)

Total Score'

The Common Man - 56.5 35 91.5

First Equity Group 45.4 23.4 68.8

Based on the above-mentioned analysis and the scoring denoted above, The Department of
Transportation, New Hampshire Liquor Commission (NHLC) and Department of Resources and
Economic Development (DRED) request approval to enter into the 35-year ground lease contract with
Granite State Hospitality, LLC dba The Common Man Hooksett (aka The Common Man) to design,
build; finarice, maintain, and operate the Service Areas sites with the exception of the two new state
liquor and wine outlet stores, which will be financ^, owned, and within their interior mairitained by.the
NHLC.

The 35-Year Ground Lea^ Contract includes the following:
•  Construction of a single structure on both the northbound and southbound sites to house

both.a 16,000 square foot Welcome Center and 20,000 square foot state Liquor & Wine
Outlet Store. The building will exhibit a New Hampshire 'mill building archit^ural style"
and v^ll include a 1950's style diner, Italian farmhouse, bid-time deli, coffee and breakfast ,
shop, country style convenience • store, state Liquor and Wine Outlet Store, and an
Interactive and informative visitor-center.

•  Other amenities include 207uel stations for passenger vehicles, ample rest rooms, bank,
vending space, drive-thru window, pet walk area, and gerierous landscaping on each side.
Within the Welcome Center there will be a DRED operated Visitor Information Center.
DRED and Granite State Hospitality; LLC dba the Common Man Hooksett will also
coordinate the content to be displayed in the Visitor Concourse within the Welcome Center. .

•  Parking will be provided for passenger vehicles, trucks, and buses. Approximately 310
parkirig spaces will be provided on the northbound site and 240 parking spaces will be
provided on the southbound site.

• , Granite State Hospitality, LLC dba The Common Man Hooksett will finance the total
estimated project costs ^ $32.0 million v/ith up to $8.4 million of the funding coming from
the NHLC for the construction of and inspection services for the two state liquor and wine
outlet stores.

• Granite State Hospitality. LLC dba The Common Man Hooksett estimates to expend nearly
$38 rriillion over the 35-year term in operation, maintenance, and refurbishment costs.

•  Granite State Hospitality. LLC dba The Common Man Hooksett proposes a guaranteed
minimum retit of $23.2 million over the 35-year,term and a tiered percentage rent based on
gross sales and gallons of fuel sold. The State may receive more than $38.9 million In rent
payments over the 35-year terni based on forecast^ sales. /

•  Granite State Hospitality, LLC dba The Common Man Hooksett brings a solid NH team,
experience, and approach. '

•  Granite State Hospitality, LLC dba The Common Man Hooksett proposed schedule (based
on June 19, 2013 G&C approval) is as follows: „ . '

o Architectural/Engineering Design & Permit Approvals: June 2013 -7 January 2014
o Northbound (NB) Site Construction: October 2013 - April 2015

o NB Uquor Store Completion: November 2014
o NB Service Area Completion: April 201$

o Southbound (SB) Site Construction: January 2014-April 2015
o SB Uquor Store Completion: March 2015 .
o SB Service Area Completion: April 2015
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•  The state liquor and wine outlet stores will be built on 20,000 square foot pad sites currently
owned by the New Hampshire Liquor Comriilssion (NHLC). Upon completion of each state
liquor and wine outlet store, the NHLC will purchase each facility and ownership of the
structures will be conveyed to the NHLC. During the term of the lease with Granite State
Hospitality, title to all other land will remain With the State, while title to the non-liquor store
structures will be held by Granite State Hospitality, LLC dba The Common Man Hooksett
At the termination of the 35-year term, title
the State.

0 those stnjctures will automatically revert to

The NHIDOT acquired the Hooksett Rest Areas with Tfjmpike funds pursuant to State Law Chapter 1,
Laws of 2010 Special Session, whereas the Comm(ssioher of the New Hampshire Department of
Transportation vras authorized to acquire land as required for the purposes of constructing, operating;
and maintaining turnpike service plazas for motorists aX the existir^g northbound and southbound rest
areas in the town of Hooksett with each turnpike sen/fee piaza intended to be a full service rest area
that include a fueling station, food and beverage service, a convenience stor'e, and a state liquor and
wine outlet store.

The contract has been approved by the Attomey General as to form and execution. Funding is
available for Fiscal Year 2014 for the construction o^ the new state liquor and vrine outlet stores.
Copies of the fully , executed contract are on file at the Secretary of State's Office and the New
Hampshire Department of Administrative Services, [and subsequent to Governor and Coundl
approval will be on file at the New Hampshire Department of Transportation, New Hampshire Liquor
Commission (NHLC) and New Hampshire Departmefrt of Resources and Economic Development
(DRED). - \

It is respectfully requested that this resolution be approved.

Sincerely. •

'O
Christopher D. Clement, Sr.
Commissioner.
Departrrient of Transportation

Attachments: Long Range Planning and Utilization Co

cc: C. Waszczuk, NHDOT- Tumpikes
J. Mollica-NHLC

J Rose. NHDRED

-nmittee Approval Letter'
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JEPPRT A. PATTIBON
L«f!s)aiUv« Rod((nt Acsfatnnt

(600)371-3161

•lACHAEL W. KAN^K. MPA .
Dcinty Aedstsat

(d00)^l-3l61

LRCP 13-023
Replaceinent #2

OEPT.OfTRANSPOBTATOn
RIGHT-OF-WAY

MAY 30 2013 '

RECEIVED

of ^mpsijirp
OFfTCE OP LBCISLATIVB BtTDOBT ASSiOTAUTT

9tOt6 House, .n^om 1.02
Opooo^ Naw.R(U3i^8hi^

r

niCHA^ J. MAKOK^. CPA
' Dirw^,A»ait.DNldeo

(603)fi7i<S7SS

May 2?,: 2013

Charles Schmidt, P.E., Adniinislrator ■
Department of Tninspbrtaiion
Bureau of Right-of-Way
John O. Morton Building
Goncorift New'Hampshire O330I

Christpjihw^M. Wwzczuk, P.E,,. Administrator
Dcpartincpt of Transpbrtation
Butmu of TOrnpi^es
Jolin.O; Mbiton Building
Concordi New Hampshire 03301

Dear Mr. Schmidt and Mr. Waszczuk,

The Long Range Capital Planning and Utilization Cbmmitieei pursuant (o the
provisions of RSj^ 4:39-c, on May 28, 2013i apirpvbd the request of the Department of
Transportation Bureau of Rj^tof-Way and Bureau of TurnpH^s, to enter into a 25>yw
ground lc^ cbntrtfct ydih.two 5-v^ ojrtipns at tbf sole dis^tion ofthc\Suite in ordier- to re-
^veiop ^ecnprthtwiUid and s6umt;!0und Rest Areas in theTbvm.ofHopksett tp full
welcome ct^cis widi cqhcessito fuej-sajesj..Visitor centers^ and new liquor stortsl'for u
mtriimum'^ui^teed re over the 35-year term. with;<ljcrei r^
bas^ bn the.saie ofg^iine-and'tie^ pcrcchtagcjreht based, on gross concCs^^^ sales to be
paid by the Devclbj^Opcra^ State Ho^italiiy,. LLC dba^tfie dpmmoh Man
Hooksctt (aka TTie Common Mali),-subject to the tiros,of the revcnuc -^haring.and conditions,
of the ground'tOa^-aiid concession agreement^ sFNecifted in the requestd^edMay 20,20,13.

The dontraci requires the Dcvelopcr/Operabr to design, build, fmance, maintain and,
operate the service areas with the.exception of the new Liquor Stprcs, which will be financed, \
owned, and operated by the New MampsHlre Liquol Commission.

Sincerely,

Jc ^A. Pattison
Legislative Budget Assistant

JAP/pe
Attachment

TOD Aooesa: Belay NH;j-a00^73S-2964
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The State of New Hampshire and the Developer/Operator hereby mutually agree as follows

GENERAt PROVISIONS

1.1 State Agency Name

Department Of Transportation

1.2 State Agency Address
P.O. Box 483; Concord NH 03302-
0483

1.3 Developer Name

Granite State Hospitality, LLC, d/b/a

The Common Man Hooksett

1.4 [Contractor Address
312 Daniel Webster Highway
Mercdith, NH 03253

1.5

Contractor

Phone

Number

1.6 Account

Number

096-961017-

XXXX-XXX

096-961017-

xxxx-xxx

1.7

Jun

Completion Date
30, 2048

1.8 Price Limitation

1.9 Contracting Officer for State
Agency

David J. Brillhart, P.E. Assistant
Commissioner

1.1 estate Agency Telephone Number
603-271-1486

Signa1.11 Contra fCon1.12 Name and Ti

Signatory

1.13 Acknowledgement; State oiAku) County of'

On 3 , before the undersigned officer, personally appeared the person
identified in block 1.12, or satisfactorily proven ti be the person whose name is signed in
block 1.11; and acknowledged that s/he executed Ihis document in the capacity indicated in
block 1.12. i

Ud . £.J /ncLcar-

1.13.1 Signature of Notary Public or

[Seal]

Just of e Peace

1.13.2 Nam^and Title of Notary or Justice of th^ Peace Public^^
My Commission Expires April 18,2017

1.14 State Agency Sign^re

Wt P. MJT
1.15 Name aind Title of State Agency
Signatory ^
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.16 . Approval by the N.H. Department of Administration," Division of Personnel (ifapplicable)

By: Director, On:

iTTt Approval by the Attj>mpy^c^ral (Form, Substance and Execution)

By: /y.y { On:<^*~'//

1.18 Approval by the Go^raor and Executive Council

By: On:

GROUND LEASE CONTRACT

THIS AGREEMENT is made on the30_ day of 1^16^^. 2013 between the State
of New Hampshire, acting through the Department of /t'ransportation, Bureau" of
Turnpikes having an office at 36 Haicketi Hill Road, Hooksett, NH 03106(hcreinafter
referr^ to as the "State") and Granite State Hospitality, LLC dba The Common Man
Hooksett, a limited liability company organized under the laws of the State of New
Hampshire with offices at 312 Daniel Webster Highway, Meredith, N.H., 03253,
whichitogether with its successors and assigns is hereinafter sometimes referred to as
the "Developer/Operator").

V  ̂ " •

WITNESSETH:

WHEREAS, the State is the owner of real property located adjacent to F. E.
Everett Turnpike, in Hooksett, New Hampshire (the "Turnpike") more particularly
described herein; ' s

whereas, the State seeks to engage the Developer/Operator in a Ground Lease
Continpt to construct, operate, and maintain for and on behalf of the State, new
Service Areas in place of the existing northbound and southbound Rest Areas located
north of the Hooksett Toll Plaza on .the Turnpike;

WHEREAS, on July 17, 2012 the State issued a Request for Qualifications, RFQ
2013-148, and subsequently on October 15, 2012 the State issued a Request for
Proposals "Hooksett Service Area Development Project", RFP 2013-148 (together
with all schedules, exhibits, amendments and written answers thereto, the "RFP") as
amended, for the financing, design, construction, operation and maintenance of the
Hooksett Service Areas more particularly described herein; (Any term used but not
defined herein shall have the meaning set. forth In the RFP; other terms and
definitions are defined below);
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V JampjSTATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES: GROIWD LEASE CONTRACT 2013-148

WHEREAS, the RFP sought proposals developer/operators who would
perform significant site redevelopment improvements including construction of new
buildings, as well as operating and managingiall food, fuel and other traveler related
retail services, including convenience stores and restroom facilities;

i
WHEREAS, the State desires that the Developer/Operator provide new, high

quality facilities to replace the existing Rest kreas and liquor stores, ensure that the
facility design and operation will provide a^ positive customer experience for the
commuter, recreational traveler, and liquor stpre patron, and provide a fair return to
the State and provide for the transfer of the racilities in satisfactory condition at the
end of the lease term;

WHEREAS, pursuant to the RFP the DeVeloper/Operator submitted a Proposal
and upon request by the State, a Best and Final Offer (BAFO). Based upon the
proposal and supporting documentation, BAl|o, and other information submitted by
the Developer/Operator, the State select^ the™posal;

WHEREAS, the Developer/Operator represents and warrants to the State that the
Developer/Operator is qualified to conduct {he business and meet the obligations
hereinafter stated, and that its undersigned | officer is authorized to execute this
Contract on behalf of the Developer/Operator; Md

WHEREAS, the State and Developer/Operator now desire to execute and deliver
the Contract in order to confirm their mutual understandings and agreements with
respect thereto.

NOW, THEREFORE, in consideration of j
the parties hereto mutually agree as follows:

le foregoing promises herein set forth,

The State hereby leases to the Developer/Operator and the Developer/Operator hereby
leases from the State real property for;

the demolition of the existing facilities;
the construction, operation, and mainte
be used for the preparation and service

lance of new Service Area facilities, to
of food and non-alcoholic beverages to

patrons of the Turnpike, and new liquor stores to be operated and interior
maintained by the New Hampshire Liquor Commission (NHLC), together with
lands, parking lots, rest rooms and othe{ facilities;

•  the construction, operation, and mainteAance of automobile fueling stations;

Collectively these facilities shall be known the Hooksett Service Areas, located
in the Town of Hooksett, New Hampshire, as more particularly described in the legal
descriptions attached hereto in Exhibit A andtincorporated herein and shown on the
plans attached hereto as Exhibit B and incorporated hereto.
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION .

HOOkSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

This instrument is made upon the following conditions ̂ d covenants:

1. INCORPORATION OF DOCUMENTS

This Ground Lease Contract consists of the following, which are incorporated by
reference and which together, with and all amendments hereto, is sometimes
hereafter referred to as the "Contract": '

A. (Intentionally left blank)
B. . This Ground Lease Contract

C. Consolidated Exhibits which are referenced or attached to the Contract as

noted:

i. Exhibit A-Description of Legal Property
ii. Exhibit B - Property Plan

iii. Exhibit C - Tiered Percent Rent, Estimated Percent Rent, Estimated
Fuel Rent Chart

iv. Exhibit D - Guaranteed Minimum Annual Rent, Estimated Percent

Rent, Estimated Fuel Rent Chart
V. Exhibit E - The Common Man Hooksett BFAO, Dated March 25,

2013 with all its Attachments, by Reference
vi. Exhibit F -The Common Man Hooksett Proposal, Dated January 29,

2013 with all its Attachments, by Reference
vii. E,xhibitG-NHDOTRFP 2013-148 with Addenda, incorporated
viii. Exhibit H - The Common Man Hooksett Qualifications with all its,

Attachments, by Reference
ix. Exhibit I - Developer/Operator's Certificates and Attachments
X. Exhibit X - Requirements for the Design, Construction, and Operation

of the Self Seiy ice Automobile Fueling Stations (attached)
xi. Exhibit K - Post BAFO/Pre Contract Conceptual Design

2. ORDER OF PRECEDENCE -

. Documents, the following Order of Precedence shall govern:

A. State of New Hampshire, Department Of Transportation, Bureau of Turnpikes
Ground Lease Contract 2013-148.

B. State of New Hampshire, Department Of Transportation, Bureau of Turnpikes
RFP2013-148 ' .

C. The Common Man Hooksett BAFO, dated March 25, 2013;
D. The Common Man Hooksett Proposal, dated January 29, 2013.

,  ' D
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STATE OF NEW piAMPSHlRE
DEPARTMENT OF TRANSPORTATION

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

Oj BUREAU OF TURNPIKES: GROUNi!) LEASE CONTRACT 2013-148

•.u "V

(  ̂

3. STATE OF NEW HAMPSHIRE TERMS AND CONDITIONS

The Developer/Operator, and its subcontractors and sublessees will incorporate these
terms and conditions into ail subcontracts arid sub leases.

STATE OF NEW HAMPSHIRE TERMS AND CONDITIONS

3.1 Effective Date: Completion of Services .

3.1.1 , The Contract and all obligations of the parties hereunder. shall
become effective on the date'the Governor and Executive Council

of the State of New Hmpshirc approves the Coiitract (the
"Effective pate").

3.1.2 The State, does not require the Developer/Operator to coirimence
work prior to the ^ffective Date; however, if the
Developer/Operator commences work prior to the Effective Date,
such work shall be perfonried at the sole risk of "the
Developer/Operator. In the svent that the Contract does not become
effective, the State shall
Developer/Operator for any

4. PROPERTY DESCRIPTION

be under no obligation to pay the
coste incurred or services performed.

The State is the owner of real property loi:ated adjacent to the FE. Everett Turnpike in
Hooksett, New Hampshire. Such property is currently designated as the Hooksett
Rest Areas, in the Towns of Bow and Hookscit, all in the State of New Hampshire, as
more particularly described in the legal descriptions attached hereto as Exhibit A and.
shown on the plans attached hereto as Exhibit & and incorporated hereto.

In the event of a conflict between the plans and the legal description, the legal
description will control. Said premises will.b« hereinafter referred to as "the Leased
Premises" and shall be for use in common with the State of,New Hampshire and its
patrons in accordance with the terms of the Cohtract !

5. DEVELOPMENT REQUIREMENTS

Development of the Hooksett Service Areas shall take place within the limits of the
real properly described in Exhibit A. ThSe Developer/Operator must minimize
customer inconvenience during the development process subject to the terms
described herein. Furthermore, development activities shall be planned and scheduled
to provide hew facilities in the most expeditious manner possible. Once development
activities are substantially complete and the Developer/Operator has opened the new
Service Areas for business (the "Completion Date"), the Developer/Operator shall
assume responsibilities for site operations. The Hooksett Service Areas shall at a
minimum meet the program requirements identified herein. All plans and concepts

t
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shall be approved in writing by the. State as identified in Section 13 Design
Requirements. Plan reviewers will include, the New Hampshire Department of
Transportation, Bureau of Turnpikes (State), New H^pshire Department of
Transportation (NHDOT), the New Hampshire Liquor Commission (NHLC), New
Hampshire Bureau of Public Works (BPW) and the New Hampshire Department of
Resources and Economic Development (DRED).

The Developer/Operator will be responsible for all «pects of the Project including,
but not limited to: , . .

• Demolition of the existing northbound and southbound rest areas and liquor
stores.

• All site work including parking, sidewalks, gates, fencing, landscaping, seating, .
lighting, utilities, security, etc.

• Construction of a. new Service Area, building northbound and southbound
accommodating a variety of food and travel service offerings, including a food
service court area, new liquor store, visitor information center, convenience
store and restroom facilities. New liquor stores at each site to be purchased by
the NHLC for their operation and interior maintenance.

• Construction of a new, self-service automobile fueling station at each site.
• Operation and maintenance of the new Service Areas until June 30, 2048 as

defined under the Contract, unless tenninated earlier as provided herein.

The Developer/Operator shall be responsible for all development costs associated
with the Project including, but not limited to, demolition, construction, operation and
maintenance of the Hooksett Service Areas as described in the Contract. The

Developer/Operator may engage subcontractors/sublessees to deliver required
services subject to the terms and conditions of the Contract. The Developer/Operator
shall remain wholly responsible for performance- of the Contract, regardless of
whether a subcontractor or sublessee is used. The State will consider the

Developer/Operator to be the sole point of contact with regard to all contractual
matters, including payment of any and all charges resulting fiom the Contract.

6. CONTRACT MANAGEMENT

The Project will require the coordinated efforts of a Project Team consisting of both
the Developer/Operator and State personnel. The Developer/Operator shall provide
all necessary resources to perform its obligations under the Contract. The
Developer/Operator shall be responsible for managing the Project to its successful
completion.

..n
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6.1 The Developer/Operator Contract Manager
The Developer/Operator shall assign a Contract Manager who shall be responsible for
all Contract authorization and administration. The Developer/Operator Contract
Manager is:

EdwarB J. "Rusty" McLear
Contract Manager
Granite State Hospitality, LLC
312 Daniel Webster Hi^way
Meredith, NH 03253
Tel: (603) 677-8652
Fax: (603) 279-5665
Email: micheile@millfalls.com •

I Manager who meets the requirements
the requirements set forth in the RFP.

6.2 Developer/Operator Project Manager
The Developer/Operator shall assign a Projec
of the Contract, including but not limited to,
The Developer/Operator's selection of the Developer/Operator Project Manager shall
be subject to the prior written approval of the State. The Stale's approval process may
include, without limitation, at the State's sole discretion, review of the proposed
Developer/Operator Project Manager's resume, qualifications, references, and
background checks, and an interview. The State may require removal or reassignment
of the Developer/Operator Project Manager (which term shall be deemed to include
any substitute or replacement the Developcr/pperator Project Manager) who, in the
sole judgment of the State, is found unacceptable or is not performing to the State's
satisfaction. Any such removal or rcassignmtint shall first be preceded by reasonable
written notice of any perceived deficiencies an^d the parties shall use good faith efforts
to obtain compliance, failmg which the State shall provide the Developer/Operator
written notice of demand for replacement of reassignment, sending a copy to the
Leasehold Mortgagee (as defined hereinbeiow). The Developer/Operator shall
provide the current the Developer/Operator Piiject Manager with the minimum notice
of termination or reassignment required undef any agreement then in place between
the Developer/Operator and the Development /Operator Project Manager, not to
exceed seven (7) calendar days, and then replace or reassign (at its discretion) a new
Developer/Operator Project Manager within ten (10) calendar days thereafter, unless
extended in writing by mutual agreement.

The Developer/Operator Project Manager mus be qualified to perform the obligatioris
required of the position under the Contract, shjall have full authority to make binding
decisions under the Contract, and shall function as the Developer/Operator's
representative for all administrative and management matters. The
Developer/Operator Project Manager shall perform the duties required under the
Contract, including, but hot limited to, Aose set forth in Exhibit G. The
Developer/Operator Project , Manager must be available to promptly respond during
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Normal Business Hours within two (2) hours to inquiries from the State, and be at the
site as needed. The Developer/Operator Project Manager must work diligently and
use his/ her best efforts on the Project.

X

The Dievelopcr/Opcrator shall not change its assignment of the Developer/Operator
Project Manager without providing the State written justification and obtaining. the
prior written approval of the State. State approvals for replacement of the
Developer/Operator Project Manager shall not be unreasonably withheld, conditioned \
or delayed. The replacement Developer/Operator Project Manager shall have
compj^ble or greater skills thaii the Developer/Operator Project Manager being
replaced; meet the requirements of the Contract, (including but not limited to, the
requirements set forth in RFP); and be subject to reference and background checks >
and approval pursuant to this Section 6.2 hereof. The Developer/Operator shall assign
a replacement the Developer/Operator Project Manager within ten (10) business days
of die departure of the prior the Development/Operator Project Manager, and the
Developer/Operator shall continue during the ten (10) business day period to provide
competent Project management Services through the assignment of a qualified interim
Developer/Operator Project Manager.

In accordance with Section 30 of the Contract, the State shall have the option, at its
discretion, to terminate the Contract, declare the Developer/Operator in default and
pursue its remedies at law and in equity, if the Developer/Operator fails or neglects
after any applicable cure period to assign a Developer/Operator Project Manager
meeting the requirements and terms of the Contract on the terms and conditions as arc
set forth herein.

The Developer/Operator Project Manager is:

Thomas Boudette

Construction Project Manager
Granite State Hospitality, LLC
312 Daniel Webster Highway . •
Meredfth,NH 03253
Tel: (603) 344-9968 ^
Fax: (603) 279-5665
Email:athomasboudette@gmail.com

63 The Developer/Operator Key Project Staff
The Developer/Operator shall assign Key Project Staff who meet the requirements of
the Contract set forth in Exhibit G, sometimes referred to as the Developer/Operator
Keyi Project Staff. The State may conduct reference and background checks on the
Developer/Operator Key Project Staff. The State reserves the right to require removal
or reassignment of the Developer/Operator Key Project Staff (which term shall
include any substitute or replacement Developer/OpCrator Key Project Staff) who are
found reasonably unacceptable to the State. Any such removal or reassignment shall
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first be preceded by reasonable written notice jof any perceived deficiencies sent to the
Dcvelop.er/Operatpr and the Leasehold Mortgagee, whereupon the parties shall use
good faith efforts to obtain compliance and remedy such deficiencies, failing which
the State shall provide the Developer/Op^tor written notice of demand for
replacement or reassignment,, sending a copy thereof to the Leasehold Mortgagee.
The Developer/Operator shall provide the Developer/Operator Key Project Staff with
the minimum notice of termination or reassignment required under any agreement
then in effect between such Developer/Aerator Key Project Staff and the
Developer/Operator, not to exceed seven (j7) calendar days and then replace or
reassign (at the discretion of the Developer^Opcrator) the Developer/Operator Key
Project Staff within ten (10) calendar days thereafter.

The Developer/Operator shall not materially change any of the Developer/Operator
Key Project Staff roles consistent with their titles without providing the State written
justification or explanation and obtaining the prior written approval of the State. State
approvals for replacement of the Developer/pp®rator Key. Project Staff will not be
unreasonably withheld, conditioned or delayra. The i^lacemcnt Developer/Operator
Key Project Staff shall have comparable or greater skills than the-Devcloper/Operator
Key Project Staff being replaced and shall meet the requirements of the Contract,
including but not limited to the requirements s^t forth in RFP.

V

In accordance with Section 30 of the Conti^ct, the State shall have the option to
terminate the Contract, declare the Developer/Operator in default and to pursue its
remedies at law and in equity, if the Develop<
reassign the Developer/Operator Key Proje<
terms of the Contract.

The Developer/Operator Key Project Staff sha
the roles identified below:

r/Operator fails or neglects to assign or
t Staff meeting the requirements and

11 consist of the following individuals in

Kev Membere Title

AJexander Ray, Granite State Hospitality,
LLC .

Peveloper/Op®'^tor

Edward J. "Rusty** McLear, Granite State
Hospitality, LLC .

Contract Manager

Thomas Boudette, Granite State Hospitality,
LLC

Construction Project Manager

R. Gordon Leedy, Jr., Vanasse Hangen
Brustlin, Inc.

Project Engineering Manager

Jeffery S. Downing, Conneston Construction,
Inc.

Construction Manager

Ward.D'Elia, Samvn-D*Elia Architects, P.A. Project Architect

.. -
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6.4 State Contract Manager
The State shall assign a Contract' Manager who shall ftinction as the State's
representative with regard to Contract administration. The State Contract Manager is:

David S. Smith, P.E.

Department of Transportation
Bureau of Turnpikes ' . '
36 Hackctt Hill Road

Tel: (603) 485-3806

Fax:(603)485-2107
Cell (603) 419-0280
Email: dssmith@dot.state.nh.us

6.5 State Project Manager
The State shall assign a Project Manager. The State Project Manager's duties shall
include the following:
a. Leading the Project;
b. Engaging and managing all Contractors;
c. Managing significant issues and risks. ^ ;
d. Reviewing and accepting Deliverables;
e. Invoice sign-offs;
f. Review and approval of change proposals; and
g. Managing stakeholders'concerns. '

The St^e Project Manager is:
David is. Smith, P.E.
Department of Transportation
Bureau of Turnpikes
36 Hackctt Hill Road

Tel; (603) 485-3806
Fax:(603)485-2107
Cell (603) 419-0280
Email: dssmith@dot.state.nh.us

The State will inform the Developer/Operator Contract Manager in writing of any '
changes to the State Contract Manager or State Project Manager. "

7. PRODUCT OFFERINGS AND SERVICE STANDAIUDS

The Developer/Operator agrees to operate the Leased Premises on the Turnpike in a
highly efficient and attractive manner and to conduct its operations so as to make its
facilities on the Turnpike models of proper management; both for the service to the
public and the winning of public esteem for the Developer/Operator, its service and
products, and for the Turnpike as a whole. In this respect, the continuous ^

1  ■ ■ ' • ■
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■  f - •
maintenance of high quality sanitation, cleanliness, food products, food service, fuel
products, fuel service, personnel training, customer .services and general operations
are of the essence of the Contract

The Developer/Operator will be permitted to dispense: food, non-alcoholic beverages
d in the convenience store upon receipt
such other products, including without
)roducts, maps, food and travel aids as
for the comfort of their patrons. In
led to offer for sale ski area lift tickets,

in New Hampshire and items made in

(with the exception of beer, which may be so
of a license to sell beer from the NHLC) and
limitation candy, snacks, beverages, tobacco
are customarily sold at convenience stores
addition, the Developer/Operator shall be enti
tickets for entertainment venues or facilities

New Hampshire. The second floor space may include meeting/ function room
facilities or such other facilities, which seco'nd floor space use shall be-subject to
approval by the State, which shall not be unreasonably withheld, conditioned or
delayed. A branch bank office space may*^ be included at the discretion of the
Developer/Op^tor. The Developer/Operator
of the Leased Premises to be used for any

agrees not to use or to permit any part

other purpose, except as specifically
allowed by the Contract or as peimitted by the State in writing, which permission
shall not be unreasonably withheld, conditioned or delayed.

In addition, the Developer/Operator may (a) sell a selection of retail items, such as
"^souvenirs, clothing, and regional products; Lid (b) operate carts outside in areas
mutually agreed upon and sell from those carts, any item the Developer/Operator is
allowed to sell inside the buildings constructed on the Leased Premises.

The Developer/Operator will operate at each- site franchise or branded facilities as
provided in the Developer/O^rator's Pro[isal. The Developer/Operator shall
operate these facilities in accordance with the terms of the Contract and the applicable
fimnchise or licensing agreements unless and until the State agrees in writing that any
one or more of these facilities may-be discontinued or replaced with one or more
alternatives. The Developer/Operator shall not change subst^tially the food service
concepts or franchises set forth in the Contract, all as more fully described herein,
without the prior written approval of the siate, which .shall not be unreasonably
withheld, conditioned or delayed. Any changi in concept required by a franchisor of
all of its franchisees may be implemented upop the Developer/Operator's giving prior
written notice thereof to the State, in which event prior approval of the State will not
be necessary.

I

As to matters involving sanitation, cleanliness, food quality, personnel training,
customer service and general operation's, any facility operated by the
Developer/Operator on the Leased Premises ̂ hall be conducted in strict accordance
with the highest standards applicable to facilities of the same type. All such aspects
of the Developer/Operator's operations shall c bform to the manual of operating data
or comparable operating guidelines issued by the applicable fiunchisor as from time
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to time in effect.

Without limiting the generality of the foregoing requirements, the.
Developer/Operator shall assure that Turnpike patrons are served promptly,
efficiently and courteously and that a sufficient number of trained and properly attired
personnel are on duty to operate the Leased Premises. All food, drinks, beverages,
confections, merchandise and other items sold or kept for sale under the Contract
shall be wholesome and pure, and must conform in all respects to Federal, State and
municipal laws, ordinances and regulations. All goods and services offered for sale
must be in good taste and be considered appropriate, proper and consistent with the
State's obligations to the patron. Items such as magazines that display nudity or X-
rated movies, as well as dangerous items such as knives, guns, fireworks, and other
items that may cause damage or harm are not considered wholesome and pure and are
prohibited from sale.

The Developer/Operator shall, in and about all Leased Premises, control the conduct,
demeanor and appearance of persons doing business with it, as well as its agents,
servants Md employees, and exert reasonable control over the conduct of itsi
customers, guests and invitees. '

8. TERM

The term of the Contract (the "Term") shall commence on July.l, 2013 (or when
approved by Governor and Coimcil, whichever is later — the "Commencement Date")
and, unless sooner terminated in accordance with the provisions hereof, shall extend
to the .Exipiration Date (as defined below). Notwithstanding the actual date of the
Commencement Date, however, the Developer/Operator's obligation to pay. Rent
under Section 9 of the Contract shall commence on April 29, 2015, or such earlier
date as each of the Developer/Operator's Service Area buildings is substantially
complete and each has opened for business by the Developer/Operator and shall
thereafter extend to the Expiration Date. The Expiration Date of the Contract shall be
June 30,2048 unless sooner terminated or extended pursuit to this Section 8.

The State may extend the Term of the Contract, for up to two additional five-year
terms, at its sole discretion. Any such extension shall be in writing and require the
signature of the Developer/Operator and the State.

The,State covenants that the Developer/Operator, oh paying the Rent as defined
herein and performing the Developer/Operator's obligations in the Contract, shall
peacefully and quietly have, hold and enjoy the Leased Premises throughout. the
Term, without hindrance, ejection or molestation by any person lawfully claiming
under the State, except that the State shall have and enjoy all rights of entry and all
other rights set forth herein. .

Page 12 of 109



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRkNSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

9. RENT PAYMENTS

From and after die commencement of the Contract, the Developer/Operator covenants
and agrees to pay for each fiscal year, or portion thereof, Fixed Rent (as.defihed in
Section 9.2) and Tiered Rent (as defined in Section 9.3) (Collectively the "Rent") as
provided in this Section 9. For avoidance ofSdoubt, no Tiered Rent shall be due and
payable for the months of May and June 20151

I

9.1 Pavmcnt , |
Ail Rent shall be paid in lawful money of |the United States which shall be legal
tender in payment of all debts and dues, public and private, at the time of payment, at
such place as the State in writing may dcsi|nate, without any set-off or deduction
whatsoever (except as otherwise provided Herein) and without any prior demand
^ercfore. Annual Rent shall be based on the State fiscal year, which runs July 1 to
June 30 (called either the "Fiscal Year" or 'Lease Year"). In the absence of such
written designation, all Rent shall be paid at the office of the State, payable to
"Treasurer, State of New Hampshire", at the Rent Payment Address provided below:

Bureau of Turnpikes
P.O. Box 2950

Concord, NH 03302-2950

9.2 Fixed Rent

Each calendar month during the Term of the
pay the Fixed Rent described in Exhibit D in
Rent for the corresponding lease year, payable on or before the first (1st) day of each
calendar month.

Contract; the Developer/Operator shall
the amount of one twelfth of the Fixed

A

9.3 Tiered Rent

Subject to the thresholds described in this Section 9.3, the Developer/Operator shall
also pay Percentage Rent, based on Gross Sales as that term is defined in Section 10
of the Contract, and Fuel Rent for each leise fiscal year, payable as hereinafter
provided (collectively Percentage Rent and Euel Rent ̂  described as the "Tiered

number of gallons of gasoline and
Hielihg stations during each fiscal year

Rent"). Fud Rent shall be based on the
automobile diesel fuel sold at the automobile

multiplied by the Fuel Rent identified in Exhibit C and D for each corresponding
fiscal year and number of gallons sold.

Both the Percentage Rent and Fuel Rent shall be subject to"^ annual threshold,
below which Tiered Rent is not calculated. The threshold Tor Percentage Rent is
$13,500,000,00 (the "Percentage Rent Thresl old") and the threshold for Fuel Rent
shall be 6,700,000 gallons (the "Fuel Rent Tihreshold"). The Tiered Rent shall be
calculated as shown in Exhibit D. If, on an annual basis, based on!the State fiscal
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year, either the Percentage Rent Threshold or the Fuel Rent Threshold is met, the
calculation of. the Tiered Rent shall not be subject to a threshold for either the
Percentage Rent or Fuel Rent. For avoidance of doubt. It is the 'intention of the
parties that the Percentage Rent and Fuel Rent shall both be due and payabje if either
the Percentage Rent Threshold of $13,500,000 or the Fuel Rent Threshold of
6,700,000 gallons is met.

The Developer/Operator shall be responsible for Tiered Rent only if the combined
Percentage Rent and Fuel Rent exceed the Fixed Rent, and such Tiered Rent shall ,
only be paid for such amounts that exceed, the Fixed Rent. Siich Tiered Rent in
excess of the Fixed Rent shall be due and payable on the twentieth (20^) day of July
of each calendar year. The first Tiered Rent shall be diie on July 20, 2016, and covers
the period froni July 1, 2015 through June 30, 2016. Unless the term is extended in
accordance with the Contract, the last Tiered Rent shall be due on July 20, 2048, ̂ d
shall cover Fiscal Year 2048 (July 1, 2047 through June 30, 2048).

The Developer/Operator shall utilize, and cause to be utilized, cash registers equipped
with scaled continuous totals or such other devices for recording sales to record all
cash sales. The Developer/Operator shall provide the State with written notice of the
serial numbers for each cash register in use'at the Leased Premises and shall also
promptly notify the State of the ,serial number and date of installation of any
substitute or additional cash register so used. The Developer/Operator shall keep, at
the Developer/Operator's Headquarters in Meredith, New Hampshire or such other

'"location as the State may approve, which ^proval shall not be unreasonably
withheld, for at least forty-two (42) months after expiration of each Lease Year (or
such shorter period of time as the State may approve with respect to any particular
Lease Year), full, true, and accurate books of account and records conforming to
generally accepted accounting principles showing'all of the Gross Sales transacted at,
in, on, about Or fixim the Leased Premises for such Lease Year, including all tax
reports, dated cash register tapes, sales checks, sales books, bank deposit records and
other supporting data.

Within twenty (20) days after the end of each calendar month, or portion thereof, the
Developer/Operator shall furnish to the State a statment signed and verified by an
authorized officer of the Developer/Operator of the Gross Sales transacted during
such month or portion thereof; and, beginning in 2015, on or before the 20'''.of July in
each calendar year and within sixty (60) days after the end of .the Term, the
Developer/Operator shall furnish to the State a statement, hereinafter called the Fiscal
Year Statement, certified to the State by an officer of the Developer/Operator, of
Gross Sales transacted during the preceding Lease Yc^ included in the Term. The
certification by said authorized officer of the Developer/Operator shall expressly state ^
that the Gross Sales shown on said statement conform with and are computed in
compliance with the defmition thereof contained in the Contract. . -
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The State shall have the right from time to time by its accountants or representatives
to audit all statements of Gross Sales from the Leased Premises and in connection

with such audits to examine all of the Developer/Operator's records (Including all
supporting data from which such Gross Sale^ may be tested or determined) of such
Gross Sales disclosed in any statement given [to the State by the Developer/Operator;
and the Developer/Operator shall make all such records readily available for such
examination. If any such audit discloses that actual Gross Sales.transacted by the
Developer/Operator exceed those reported, the Developer/Operator shall forthwith
pay to the State such additional Percentage Rent as may be. so shown to be payable.

of any such underpayment at two (2%)
rate ( but-in no event to exceed the

so disclosed shall be more than 3% of

including interest commencing from the date
percent per annum above the federal funds
maximum rate allowed by law) If the excess
actual Gross Sales, the Developer/Operator shall also then pay the reasonable cost of
such audit and examination.

9.4 Rent for a Partial Month

For any portion of a calendar month included at the beginning or end of the Term, the
Developer/Operator shall pay 1/30 of each monthly installment of Rent for each day
of such portion, and which shall be computed and paid as provided in Sections 9.2
and 9.3 respectively hereof, except that Ftixed Rent for such portion shall be
computed and paid as provided in Section 9.2 hereof.

9.5 Interest

If the Percentage Rent, Fixed Rent or Fuel Rent is not paid when due, interest shall
accrue on the balance due beginning after the fifth (5*) calendar day following the
mailing of written notice of nonpayment given by the State to the Developer/Operator
at a rate per annum of two (2%) percent abovl the federal funds rate, but in ho event
to exceed the maximum rate.allowed by law. t

10. DEFINrnON OF GROSS SALES

The term "Gross Sales" shall mean the gross a nount, in cash or for credit (whether or
not collected), received from the sale, of all food, non-alcoholic beverages, beer sales,
tobacco products, travel aids, automobile products and all other commodities and
services including but not limited to advertising and marketing at or from the Leased
Premises, whether sold for consumption on or off the Leased Premises. Gross Sales
shall be based on such amount received without regard to the ownership of the entity
that generates such Gross Sales. Gross Sales also include sales of products and
services from amusement machines, telephones, and other devices which are owned
by the Developer/Operator, or any subsidiary or affiliated company of the
cieveloper/Operator, and operated on the L^ed Premises, and also commissions
paid to the Developer/Operator with respect! to said devices wHich are owned by
others and operated on the Leased Premises, i^y tax imposed upon and added to the
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retail sales price of food, services or merchandise at the retail level and collected by
the Developer/Operator shall not be treated as a part of Gross Sales. No franchise or
capital'stock tax or income tax which forms a part of the cost of merchandise to the
Developer/Opcfetor or otherwise shall be deducted in the computation of Gross Sales.
Gross Sales shall not include the sales price of returned merchandise, sales or
exchanges made to or vrith other stores, restaurants or establishments operated by the
Developer/Operator, or the prices of meals served' to employees of the
Deyeloper/Operator \^en such meals are served without charge. Fuel, lottery tickets,
phone cards, and gift cards are not included in Gross Sales. Gross Sales shall also not
include the proceeds of sale of ski area tickets or tickets to entertainment venues or
fecilities located in NH or. the proceeds of sale of good or items made in NH and.
offered for sale on behalf of a non-profit corporation or.entity located in NH with no
compensation or commission being paid to the Developer/Operator, but Gross Sales
shall include any commissions paid to and received by the Developer/Operator for
such sales.

11. TAXES , ■

The Developer/Operator shall duly pay or cause to be paid all taxes, assessments and
governmental charges of any kind that may atfany time be lawfully assessed or levied
against or with respect to the Developer/Operator's leasehold interest (whether real or
personal) hereundef, or its property and improvements located on die Leased
Premises or any construction materials or equipment incorporated or installed on the
Leased Premises. -Except as otherwise identified or provided herein, the
Developer/Operator shall also duly pay or cause to be paid all utility and other
charges incurred in theVoperation, maintenance, use, occup^cy and upkeep of the
Lea^ Premises. The Developer/Operator may contest in good faith any such items,
assessments and other diarges, and in such event, may permit the taxes, assessments
or other charges so contested to remain unpaid during'^any period, including appeals
period when the Developer/Operator is in good faith contesting the faith, so long as
adequate reserves have been established and enforcement of the contested item is
effectively stayed.

The Developer/Operator shall be responsible for any^tap or impact fees incurred in
the construction, operation, maintenance, use, occupancy, and upkeep of the Leased
Premises.

The Developer/Operator is not required to pay property tax on any land owned by
NHLC and improvements located Aereon (including any land under any exterior roof
overhang) which comprise the liquor store (as such is to remain the property of the
NHLC).

Failure of the Developer/Operator to pay the duly assessed taxes when due shall be
considered m Event of Default. The State shall give the Developer/Operator written
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notice of a perceived default hereunder, whic i shall not be considered as an^vcnt of
Default, if cured within thirty (30) days of the date of iweipt of such notice. Such
notice shall also be forwarded to the Leasehold Mortgagee.

12. CONSTRUCTION REQUIREMENTS

12.1 General Reouirements

The Developer/Operator shall be solely respo isible for conducting, and shall assume
all risk with resj^ct to construction or renovation activities on the Leased Premises.

Ail engineering reports or other results of slich investigations or analyses shall be
jointly addressed to and delivered to the Stafe by the consultants in question. The
State may; require the Developer/Operator ti conduct, at the Developer/Operator's
expense, further investigation or analyses thattthe State may determine are reasonably
required to protect the State's interests. The State coiisiders reasonable additional
testing to be items such as borings, drainage analysis, subsurface investigation and
other simile costs. Unreasonable testing would be items such as testing regarding
hazardous material removal and remediationf If the Developer/Operator encounters
any unreasonable testing expense, the Developer/Operator shall be allowed to
"renegotiate its Percentage Rent, and Fuel Rent based on the cost of the additional
testing. The Developer/Operator shall not rel>|on the State's exercise or non-exercise
of its rights in the preceding sentence as any kind of representation on the.paft of the
State or its consultants that the investigations of analyses procured by the
Developer/Operator are sufficient for construction or any other activities of the
Developer/Operator.

All construction shall be performed using first class materials and workmanship in
strict accordance with the State-approved plani and specifications.

Upon completion of final plans and specifications as defined in Section 13, the
Developer/Operator -shall submit to the Sta^e said final plans and specifications
together with the bonds and insurance certificates required under Section 25
Insurance and Bonds. Upon the Developeri'Operator's receipt of approval by the
State of such final plans and specifications, such insurance certificate and such bonds,
the Developer/Operator shall without delay commence construction qf- the
improvements contemplated in such plans and specifications and shall continue with^
all reasonable dispatch to complete the same on or before any applicable date for
completion set forth in the Contract or in any approval given by the State under this
section. . '

TTie parties agree to cooperate and consult vith each other throughout the entire
construction period, and the State shall have he right to attend any meetings and to
review the content of any communications the'! Developer/Operator may have with its
contractors. Each party agrees to use all reasonable efforts to accommodate the
legitimate concerns of ie other party as lon^ as those concerns are consistent with
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the duties, rights and responsibilities of the respective partiei as outlined in this
Contract and attachments hereto. The State and its authorized agents or
representatives shall have access to the construction site at all reasonable times and
the right to inspect construction work for compliance with the requirements of this
Contract. The State shall be notified of the regularly scheduled, biweekly job ,
meetings among the Developer/Operator's inspecting architects and engineers and the
contractor(s) performing such construction. The State's, duly authorized
representative shall also receive copies of all minutes issued by the
Developer/Op^tor's inspecting architect or engineer with respect to each, such
biweekly Job meeting.

The Developer/Operator shall take or cause to be taken all safety precautions, and
programs in connection with its construction woric as shall be reasonably necessary
and^r which aio required by federal, state or local regulation to prevent damage,
injury or loss to employes of the Developer/Operator or any of its contractors or
subcontractors, to patrons of the Turnpike, or to any other person, or to any property
pfthe State or of it patrons. . - • '

The Developer/Operator shall promptly seek to cause to be discharged of record of
any lien, attachment or other claim asserted against the. property of the State,
immediately-upon receipt of written notice of the. filing of any. such claim. The
Develojper/Operator shall have any such lien, attachment or lien bpnded, removed or \
discharged within 6o days of receipt of such notice. Without limiting the rights of the
State as set forth in Section 24 hereof, the Developer/Operator covenants and agrees
to defend, and indemnify and save harmless the State from and against any and all
claims, demands, suits, actions. Judgments, recoveries, and expenses, including but
•not limited to the fees and expenses of attorneys, against or incurred by the State in
connection with any claim by. any contractor, subcontractor, workman, material
supplier, design professional or any other party on account of work.performed or
goods or services delivered in connection with the performance by the
Developer/Operator or ite agents, contractors and. subcontractors of any repairs,
redecorating, remodeling or construction on the Leased Premises.

12.2 Requirements During Construction

The existing liquor stores and minimum 75 existing parking spaces on each of the
northbourid and southbound sides of 1-93 shall remain operational to the same level as
currently exists throughout the development process. The existing Visitor Information
Center and vending machine buildings may be closed upon initiation of construction
of each Service Area. The Developer/Operator shall provide the State with written
notice thirty (30) calendar days prior to closing the vending machine buildings, in
order to allow for the removal of the vending machines and equipment.

t  \
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The Developer/Operator, upon initiation of construction, shall provide a temporary
facility to house the Visitor Information Center on the existing sites until such time as
the new Service Area Building(s) is open and ̂ e Developer/Operator can relocate the
Visitor Information Center to its perm^ent locations. The Developer/Operator may
utilize the existing storag^display building, located on the northbound site between
the existing liquor store and Visitor Information Center, for this temporary service.
The Developer/Operator shall relocate this building as required by the State to ensure
convenient and uninterrupted traveler access to a staffed temporary visitor
information center between 5 a.m. and 11 p.m! NHDRED shall be responsible for the
staffing of the Temporary Visitor Center and payment of electricity, heat,
communication services and other utilities associated with the Temporary Visitor
Center. Interruption of access to the existing, temporary or permanent Visitor
Information Centers during peak tourism seasons of June 30 - October^24 and
December 20 - March 30 may occur only at ie sole discretion of the Commissioner
of the Department of Resources and Economic Development or the Commissioner's
designee. Upon completion of construction at the southbound site, the
Developer/Operator shall , reuse the building at the northbound * site during
construction or properly dispose of the existing storage/display building.

For the southbound Service Area site, outside construction activities and deliveries
shall be limited to occur between the hours ofj? am and 7 pm. Construction activities
inside enclosed facilities may occur at all tiines provided noise or other applicable
ordinances are not violated. For the northbound site, no construction activity or
delivery restrictions are in place provided noise or other applicable ordinances are not
violated. The State is open to discussions for work on Sundays and holidays. The
Developer/Operator would .be responsible for any compensation of inspection
services at a premium rate associated with co istniction activities outside of standard
working hours.

The Developer/Operator shall provide portable restroom facilities on site during
construction for use by Turnpike travelers du*ing construction. Such facilities shall
be compliant with state and local codes and Americans with Disabilities Act (ADA)
and be fully functional before the existing restroom facilities are demolished. A
heated facility containing hand washing facilities and a minimum of three (3) men's.
and three (3) women's portable toilets shall Be provided. These portable restrooms
shall be kept clean and emptied at least weekly. These restroom facilities shall be
separated from any toilet facilities the Developer/Operator provides for construction
staff.

The Developer/Operator shall conduct a pre-construction meeting, as scheduled in the
Project Work Plan, for each site after which, it must assume maintenance
responsibilities at the site as described in Section 15.2: Developer/Operator
Responsibilities.
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Essential Services must be provided without material disruption during construction.
Es^ntial Services are defined as maintaining 75 parking spaces each side, parking lot
lighting, utilities (electric, water, sewer, heat, communication services and other
similar utility services), portable restrooms,- temporaiy'Visitor Information Center and
access to the liquor stores. iFailure to provide and maintain these Essential Services
by the Developer/Operator shall constitute ah Event of Default (sec Section 30.1:
Termination for Default) and the Developer/Operator shall compensate NHLC at a
rate of 1/30*'' of the monthly, Gross Profit of the affected liquor store on the affected
sites per day of material disruption until the default is cured. Such compensation shall
be paid within 15 calendar, days following the end of the calendar month during
which the closure for reasons of material disruption occurs.

12.3 Liquor Store Requirements During Construction

Interior maintenance of the existing liquor store buildings shall be the responsibility
of NHLC during construction.

The Developer/Operator has the option to close the existing liquor store(s) once for a
period of up to thirty (30) consecutive calendar days during the construction of a new
Service Area and liquor store. If the Developer/Operator elects this option it shall
provide at least 60 calendar days advanced writtoi notice to the State and shall
compensate the State an amount eqiial to 110% of the Gross Profit for the affected
calendar days based on die previous year's's^es plus/minus current sales trend of
previous three full months sales, as documented by NHLC, for the existing effected
operations. The Developer/Operator shall modify the existing signage as well as
fUmish and install new signage to alert the public of such liquor store closure at least
thirty (30) calendar days in advanced of said closure, at the discretion of the NHLC.

12.4 Purchase of Liquor Stores bv NHLC ^

The NHLC shall reimburse the Developer/Operator for the construction of each
liquor store undw the following terms:

• NHLC shall pay the Developer/Operator tm amount for mobilization of
approximately 15% of the estimated construction cost of the southbound
liquor store building within thirty (30) days of commencement of construction
at the southbound site;

• The Developer/Operator will invoice NHLC monthly for the southbound
liquor store building based on percent complete minus retainage, which
rctainage shall not exceed five percent 5% of the amount of any such.invoice;
any such invoice shall be paid within thirty (30) days of receipt;

• NHLC shall pay the Developer/Operator an amount for mobilization of
approximately 15% of the estimated construction cost of the northbound
liquor store building within thirty (30) days of commencement of construction
at the northbound site;
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• The Developer/Operator will invoice NHLC monthly for the northbound
liquor store building based on percent complete minus retainage, which
retainage shall not exceed five percent (5%) of the amount of any such
invoice; ainy such invoice shall be paid^ within thirty (30) days of receipt.

• Retainage at each site will be releasedlupon both (1) issuance of certificate of
occupancy, and (2) NHLC's acceptance and approval of each liquor store,
which release shall not be unconditionklly withheld, conditioned or delayed.

The construction cost to be paid by the NHLC will be based on proposed
DevebpCT/Operator's liquor store building cost identified in their proposal,
which has been identifi^ as $4.2 million for,the Southbound Liquor store
and $4.2 million for the Northbound Liquor kore. The total payment by
NHLC for the costs to construct the two new liquor stores combined shall not
exceed $8.4 million, less up to $256,0'00 which shall be paid by NHLC to the
Developer/Operator for costs of inspections by the Bureau of Public Works
("Bpw**) and is a deduction fiom saiSl price of $8.4 million. NHLC will be
invoiced for the BPW's cost of inspections by the Developer/Operator, which
cost qf inspections shall not exceed $^50,000. If the final cost of inspections
is less than $250,000, the difference
costs. For avoidance of doubt, if

shall be allocated toward construction

the actual cost of construction and

inspections of the NHLC facilities exceeds the sum'of $8.4 million, the
excess shall be paid by the Developer/Operator. The price of $8.4 million is
based on the plans and .sp^ificatioo| which are consistent with conceptual
designs shown in Exhibit K.

Nothing in the Contract shall preclude the Developer/Operator and the NHLC
fix)m mutually agreeing to amend the plans and specifications, but in no event
shall such modifications and amendments modilfy the construction cost to the
NHLC.

Upon completion of each of the two! liquor stores, the NHLC will own on
each side of the highway the 20,000 square foot foptprint and all
improvements located thereon (whic^h footprint shall , encompass the land
under any exterior roof overhang), anfl a revised deed shall be recorded with
the registry of deeds, with an as-buili plan, depicting the location and
ownership of the footprint and improiJements. The as-built plans will reflect
that the wall dividing each liquor store with the non-liquor store portion of
the developments will be located entirely on the footprint owned by the
NHLC. The NHLC reserves the right to file an interim corrective deed prior
to completion of the improvements.

All payments under this section from NHLC to the Developer/Operator are
subject to satisfactory field inspections by the Bureau of Public Works as
defined in paragraph 13.2.7. TTie tim'ing of such field inspections, shall not
unreasonably delay payments under this section.
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12.5 Construction Planning . t .

Except as provided in Section 12.3, no unreasonable disruption to existing liquor
store operations shall be allowed during construction of the new Service Areas and
liquor stores.

The NH Bureau of Turnpikes is responsible for relocating the overhead utility line at
the northbound site. Relocation shall occur prior to commencement of construction by
the Developer/Operator. The Developer/Operator is advised that non-pennanent ^
structures (parking, landscaping, fencing, outdoor siting, exterior lighting and other. - ^
similar structures) are allowed within the Public Service Company of New Hampshire
(PSNH) overhead utility easement at the northbound site. Permanent structures are
not allowed in the easement.

The Developer/Operator shall identify construction sequence, schedule, and dates .
when each Service Area and Liquor Stores shall be operational in their schedule
identified in the Developer/Operators proposal.

The Developer/Operator must manage all aspects of site development including the
coordination of development activities with subcontractors and the State. In addition,
site planning must include a site development plan, demolition schedule, design and
construction schedule, an organization ch^, communications pl^, quality control >
and quality assurance plans.

^  ' 1 *

All paildng lots (including employee paridng lots), driveways, ramps, bridges and
access roads will be designed and constructed by ̂ e Developer/Operator at its own
cost.

.  ( " ' '

12.6 Construction Protect Work Plan

Prior to signing the. Contract, the Developer/Operator shall prepare and submit a
construction Project Woric Plan to the State for review and approval. Hiis Plan shall
accurately reflect the status of the Project schedule, tasks, deliverables, critical events
^d task dependencies at each site. This Plan shall be updated as necessary, but not
less than once every two weeks. Any significant changes to the construction Project
Work Plan shall require the prior approval of the State. Unless otherwise agreed to in
writing by the State, changes to the construction Project Work Plan shall not relieve
the Developer/Operator fiom liability to the State for any damages resulting from the
Developer/Operjator's failure to perform its obligations under the Contract.

In the event of a delay in the schedule, the Developer/Operator shall immediately
notify the State in writing. The written notification will identify the nature of the
delay, i.e., specific actions or inactions of the Developer/Operator or State causing the^
problem; its estimated duration period to reconciliation; specific actions that heed to
be taken to correct the problem; and the expected schedule impact on the Project.
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The schedule shall automatically extend on a day-to-day basis to the extent that the
State's execution of its major tasks takes longer than described in the construction
Project Work Plan.

f  \

The State shall have the option to terminate tne Contract for default, at its discretion,
if it is dissatisfied with the Devcloper/OpcratW^s Construction Project Work Plan or
elements within the Project Work Plan. Failure to provide an adequate Construction
Project Work Plan shall be considered an Event of Default, it being understood and
agreed that the provisions of Section 30 shall apply to any such termination.

12.7 Licenses and Permits.
s.

Except as set forth in Section 13.2.4: Conside ation for Community Development^ the
Developer/Operator shall promptly comply with all statutes, ordinances, rules and
regulations of any government whether federal, state, county or municipal or any
department, agency or State thereof applicable to the Leased Premises or any
construction therein or renovations thereof or to the Developer/Operator's activities
therein and shall apply ̂for and obtain in a timlly manner, at its sole cost and expense,
all necessary'federal, state and municipal approvals and permits necessary for the

^ commencement of construction, the occupation of buildings once renovated and the
conduct of the Developer/Operator's activjities as contemplated herein. The
Developer/Operator agrees to make any reasonable alterations to the Leased Premises
as contemplated that ihay be necessary to obtain any'required approval or permit.
The Developer/Operator agrees that the State shall^ not ^ liable to the
Devcloper/O^rator for any damages, compensation for lost profits, reimbursement
for funds expended or any expense whatsoever due to the failure of the
Developer/Operator to obtain an approval or pjsrmit. If the failure to obtain a r^uired
approval or permit prevents the construction of one of the' Leased Premises in
substantially the same form as contemplated herein then in such an event the parties
agree to pursue all reasonable alternative co|ifigurations that could be expected to
generate at least approximately the same amount of gross income.

The State may agree to allow the Developer/Operator to terminate or modify its
proposal if the Developer/Operator cannot obtain permits to construct, develop, or
operate, despite reasonable efforts or if the cbst to obtain such permits is beyond a
commercially reasonable amount. The Developer/Operator, however will need to
provide proper justification of such fees and to the unreasonableness nature.

13. DESIGN REQUIREMENTS

The Developer/Operator shall provide fhe State with the Design Deliverables in
accordance with the terras herein. Upon its slibraission of a Design Deliverable, the
Developer/Operator shall represent that , it haS performed its obligations under the
Contract associated with the Design Deliverable. Design Deliverables associated
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with Service Ai^ design,.including but not limited to plans and specifications, shall
be submitted for review and approval by the State at the following milestones:

• 30% Design Phase (Note - The concept plans included with the RFP are assumed
to represent 20% design plans) ^

• 80% Design Phase

•  100% Design Phase
• As-built drawings - Post-construction Phase (following completion and acceptance

of construction)

r  . '

The aforementioned Design Deliverables shall be prepared in compliance with the
New Hampshire Department of Transportation standards for site/utility work
including but not limited to The NHDOT Standard Specifications for Road and
Bridge Construction as amended from time to time and incorporated herein by this
reference, and industry standards for retail building construction. The
Developer/Operator shall assume a fifteen (15) business day review and approval
period'by the State for each design phase in their overall schedule.

Additipnal Design Deliverables identified in this Section 13 include, but are not
limited to, the Facilities Management Plan.

13.1 Design Deliverables Review

Prior to the commencement of work on Design Deliverables, the Developer/Operator
shall provide to the State a table of contents, template, draft or sample document for
review and prior written approval by the State.

The State will review and either approve the proposed content for the written Design
Deliverable or not accept it within fifteen (15) business days and specify what the
State requires. The fmalized table of contents, template, or a draft or sample
docurnent, will tiien be utilized to review the Design Deliverable to ensure it has met
the State's expectations and can be accepted or not accepted b^ed on previously
agre^ upon criteria and the requirements of the Contract.

c

After receiving written Certification from the Developer/Operator that a Design
Deliverable is final, complete, and ready for review, the State will have fifteen (15)
business days to review the Design Deliverable and the State will notify the
Developer/Operator in writing of its acceptance or rejection of the Design
Deliverable.. If the State rejects the Design Deliverable, the State will notify the
Develbpcr/Operator, in detail, of the nature of the Deficiency and the
Developer/Operator must correct the Deficiency within fifteen (15) business days or
such other time period the State, may require in writing.
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Upon receipt of the .corrected Design Deliverable, the State will have fifteen (15)
business days to review the corrected Delivemble and notify the Developer/Operator
of its acceptance or rejection thereof.

Failure to remedy the deficiency during the cure period shall be considered an Event
of Default and shall be subject to the provisions of Section 30 of the Contract.

13.2 Final Pl^ Approval / Design Guidelines

The State reserves the fight to require specific design standards, revisions, alterations,
modifications or other requirements it deems; necessary to provide optimal comfort,
convenience, safety and service at these facilities. The State reserves the right to
integrate signage. The State will have fmal p
lot designs including any changes.

13.2.1 Design Quality

The State is committed to excellence in

Area sites and buildings. The Develo

an approval on all building/site/parking

design and development of its Service
per/Operator's designs must aoliieves

achieve the highest quality of aesthetics i^ meeting the requirements of Turnpike
customers and the State, \^ile delivering facilities that are cost effective to
maintain throughout their useful life.

13.2.2Sustainabilitv and Energy Performance

The State is committed, to incorporating' principles of sustainable design and
energy efficiency into all of its major renWation and new construction projects.
The Developer/Operator shall follow thi criteria set forth by the U.S. Green
Building Council for Leadership in Energy and Environmental Design (LEED)
certification.

13.2.3 Building Operations and Maintenance

Systems and materials should be selected on the basis of long-term operations and
maintenance costs as those costs will be significantly higher over time than initial
costs. The design of the facility operating systems should ensure ease and
efficiency of ̂operation arid allow for easy and cost effective maintenance and
repair during the facility's useful life, "^c Developer/Operator is required to
develop detailed instructions for operational/maintenance procedures to be
incorporated into the training for operation^ and maintenance personnel.

13.2.4 Consideration for Community Devempment

The Project is covered under RSA 674.'54 (Governmental Land Use). The Project
sites exist in the Town of Hooksett. Th'e State is committed to being a good
neighbor to the communities adjacent to th'e turnpike corridor. Collaboration with
local officials, neighboring property owners, residents, and appropriate interest
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groups is essential to shape these development projects in ways that provide
positive benefits to the surrounding communities and neighborhoods.

The Developer/Operator shall participate in a Public Information meeting in any
town wherein the improvements associated with the Contract are planned to
occur, it being understood and agreed that no leasehold improvements are being
constructed by the Developer/Operator in the Town of Bow, N.H. Such meetings
shall be facilitated by the State, immediately following the 30% design submittal
review. Format, location and scheduling for the meeting shall be coordinated
with and approved by the State. All costs for the meeting shall be borne by the
Developer/Operator including procurement of the venue. Set-up and"
advertisement of the meeting shall be conducted by the State. /

13.2.5 Codes and Regulations

The Project is covered under RSA 674:54 (Governmental Land Use) and as such
is not required to meet local zoning or land use requirements. The Town of
Hodksctt will consider ,the Project to be exempt from local zoning and
development regulations; however, the Project shall come before the Town of
Hooksett for the required public presentation under RSA 674:54 (II).
Additionally, as a courtesy to the Town of Hooksett, the Developer/Operator shall
obtain, at its own expense, local building pennit(s) and appropriate Inspections,
including Certificate of Occupancy, in coordination with the State Fire Marshall
for all buildings constructed under the Contract. Delay in obtaining such
approvals and-permits shall not relieve the Developer/Operator of its obligation to
pay Percentage' Rent. Site Plan Review under RSA 674:43 will not be required.

Sewer and water permissions and permits shall be'obtained fi-om the Hooksett
Village Precinct and Hooksett Sewer Commission.

Site and building design and construction must meet all applicable federal, state
and local codes and standards and the Americans with Disabilities Act

Accessibility Guidelines.

All ramp, road and bridge design and construction shall conform to the Manual on
Uniform Traffic Control Devices (MUTCD) and the American Association of
State Highway and Transportation Officials (AASHtO) standards as they exist at
the time.

The Project shall comply with all federal and State codes, including but not
limited to RSA 143, RSA 143-A and He-P 2300, and the New Hampshire rules
for sanitary production and distribution "of food as amended fit)m time to time. As
part of these requirements, the Developer/Operator shall submit plans for review
jjrior to construction of food service establishments, and submit food service
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license applications with the appropriate fees and be inspected ̂ d licensed prior
opening. -

13.2.6 Special Inspections

The Developer/Operator shall have the registered design professional responsible
for the structural design to cooperate in prj)viding special stitictural inspections as
follows:

The Structural Engineer of Record (SER) authors, edits and submits the
ST&I program, typically with tie assistance of the Architect. The
program identifies the inspecting agent or "Special Inspector" for each
task.

The SER often elects to identify liis own firm as the "Special.Inspector'
agent with respect to submittal reviews.

The program is then forwarded to i construction testing lab retained by the
Owner (or the Developer). The Sfnictural Tests and Special Inspections
("ST&I"). program, together with the Project specifications, should define
the testing and inspection requirements. The .construction testing lab
serves in the capacity of Special- Inspector for the on-site inspection,
sampling and testing required by the program. The test results are
distributed to the Design Team and the SER for review.

At the completion of the pro
certification that their scope of

ect, the Special Inspectors submit
work has been completed, per the

program. The SER then submits dn affidavit that the ST&I program has
been satisfactorily completed.

• Construction phase site visits made by the SER ̂  a quality control
' measure that is provided independently of the ST&I program..

13.2.7 Inspection bv New Hampshire Sure iii of Public Worics (NHBPWl

The Ne\v Hampshire Department of Public Works will be responsible for
overseeing inspection of the Service
improvements located on the footprint of
any roof overhang and overall site to
regulations identified in this RFP are met.

Area Buildings, and liquor store
land under the liquor store and under
ensure that all identified codes and

Tbe NHBPW inspection shall be paid for by the Developer/Operator as follows:

♦ . 'Payment for inspection of the liquor store buildings shall be by the
NHLC in the form of periodic payments up to but not to exceed
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$250,000 to be paid to the NHBPW "upon invoicing. NHLC's
inspection funds shall not be encumbered, and if the final cost of
inspections is less than $250,000, the difference shall be allocated
toward construction costs in accordance with Section 12.3.

♦ Payment for inspection of the Service Area buildings and site shall be
by the Bureau of Turnpikes in the form of periodic payments up to but
not to exceed $100,000 to be paid to the NHBPW upon invoicing.

13.2.8 Professional Affidavits ^

The Developer/Operator shall provide two signed affidavits each from the
registered design professionals responsible for architecture, mechanical
engineering, electrical engineering, structural engineering, and civil engineering.
Design Affidavits shall be submitted at the conclusion of the design phase, but
pripr to die beginning of the construction phase, and shall state that the design
professionals' respective design meets all applicable state and federal codes. The
Installation Affidavit shall be submitted after substantial completion of the
Project, but before the issuance of a Certificate of Occupancy, and shall state that
the design professionals made periodic visits to the site to observe the work and,
to the best of their knowledge, information and belief the Project was constructed
in accordance with the design. The frequency of site visits shall be such as to
provide the design professionals a reasonable assurance that the work is being
done per the design documents.

The design professionals shall keep a log of all site visits, noting the dates and
times of the visits and all pertinent observations and shall submit monthly reports
to Che Developer/Operator noting all fmdings during the site visits of that month.
The design professionals shall promptly notify the Developer/Operator of any of
the following events or conditions which they observe in the course of performing
their duties: code violations; changes which affect code compliance; die use of
any materials, assemblies, components, or equipment prohibited by code; major
orjsubstantial changes between approved plans and specihcatioris and the work in
progress; or any condition which they identify as constituting an immediate
hazard to the public.

13.2.9 Safety and Security . . .

The Developer/Operator Service Area buildings shall be designed to ensure that
the safety of building occupants exiting the building and emergency responders
entering the building are not impacted unknowingly by any propose^ security
measures. The security measures implemented should be an output of a site-
specific risk assessment.
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13.2.10 Technblogy ^

The Developer/Operator shall use commercially reasonable efforts to provide
Service Area buildings with state-of-the-art technology features. Buildings'
infrastructure should be "technology frienily". These features should include, but
not be limited to, wireless Internet accesi (WIFI), various payment methods for
services, secure access for restricteil/private areas, video . surveillance,
cable/satellite feeds and access to Turnpike roadway conditions.

The Developer/Operator Service Area buildings will be designed so as to have

easy access to any wiring or equipment rooms. These rooms will be designed to
accommodate any and all reasonable technological needs of the building as well
as be flexible to accept any future techno
reasonably be pre-wircd or be able to

ogy developments. Buildings will be
be wired to accept any number of

technology developments including cashless payment systems to allow points of
sale (e.g. cash registers and vending machines). Designs will be reasonably
flexible enough to accept futui^ technolo^ needs without demolition of walls and
stnictunil elements of the buildings.

The feilure to comply with the requirements of the paragraph by the
Developer/Operator shall not constitute a <

The State reserves the right at any time
structures built thei^n to accommodate

efault.

:o retrofit the Leased Premises and all

any technology at the State's expense.
■ and the Developer/Operator will cooperat^ to the fullest possible extent with the
State in any such effort, but any such efforts shall not unreasonably interfere with
the use of the Leased Premises or structure^ by the Developer/Operator.

13.3 Programmatic Design Requirements

13.3.1 Service Area Buildings ■ ■

\ The Developer/Operator will be responsible for developing the Service Area
buildings.and sites. This includes all food|concepts, liquor stores, common areas,
restrooms, visitor information center, security, other services/amenities, all
parking and site improvements. The jDevelopcr/Operator will desigri and
construct a two (2) story ground-level building at each site, with the building
located on the North side of 1-93 having a full basement, all as more accurately
depicted on certain plans which have| been suppliwl heretofore and are
incorporated herein by reference. Fuel for heating and cooking systems may be
stored in underground or above ground tanks.

13.3.2 Liquor Store Buildings

Liquor stores at each site shall be considered a separate part of the single Service
Area buildings and shall be purchased by the New Hampshire Liquor

^ ^ ^ ^
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Commission for their operation. The Developer/Operator will design and
con^ct the liquor store portion of the Service Area buildings. Liquor store
layout shall be similar to representative sample plans Jncluded in Exhibit E or as

. may be mutually agreed to by the NHLC and the Developer/Operator. Separate
heating, ventilation, and air conditioning (HVAC) units shall be provided for the
liquor store portion of each Service Area building.

Each proposed liquor store shall be a portion of an ove^l larger Service Area
building. Frontage and patron access shall be similar for both buildings. A single
building will be allow^ for both the liquor store and the other Service Area
facilities. The Developer/Operator shall be responsible for constructing the
exterior of the buildiiigs with matching or complementary exterior finish (siding,
windows, doors, etc.). . '

Size of warehouse/storage area/receiving area shall be as designed and rnutually
agreed upon by the Developer/Operator and the NHLC.

Each Liquor Building shall be turnkey as more particularly set forth in Exhibit G,
and further meaning that each shall be fully completed and habitable^ and shall be
ready to accept the stock; window treatments and other personal property and
inventory to be supplied by and used by the NHLC in the operation of each liquor
store.

A set of building specifications is found in Exhibit G. It is intended that the
Developer/Operator provide same or better materials and products as defined in
these specifications.

The NHLC will provide direction on, as well as ̂ prove, electrical and plumbing
requirements, and interior wall locations. Buildirig layout, materials and
specifications are to be sarhe or better to those shown on the representative
sample liquor store plans and specifications and be subject to the approval of the
NHLC. . ' ' . ■

Upon completion, each new liquor store will .be ddivered by the
Developer/Operator, and deemed accepted by the NHLC,^ which acceptance shall
not be unreasonably withheld, conditioned or delayed (hereinafter the ̂ TDelivery
Date"). Following Ae Delivery Date, the NHLC will use reasonable efforts to
open the new liquor store for business, which shall be no more than thirty (30)
days from 'the Delivery Date. Once the new store is open, the NHLC shall
complete the transfer of inventory and its property from the old liquor store and
vacate the old liquor store, which shall be no more than ten {10) days from '
opening the new store, at which time the Developer/Operator can take possession

, of the old store for demolition. Such costs of demolition will not be charged to
the -NHLC. Nothing in the Contract shall be interpreted to require the
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Developer/Operator to deliver the northbound and southbound liquor stores
simultaneously. ' [

13.3.3 Automobile Fueling Station

The Developer/Operator shall be responsible for designing, constructing,
equipping, and maintammg complete, modem self-service automobile fueling
stations. The automobile fueling station shall provide gas and diesel for
automobiles only. 'No truck or bus fueling are permitted. The automobile fueling
station shall not mterfere with paiicing andltraffic flow on the site.

The automobile fueling station includes underground tanks, fuel distribution, and
fuel equipment. Automobile fueling stations shall comply with all federal, state,
^d local statutes, regulations and codes, and will be equal to or exceed the
standards and capacity of facilities | normally developed under similar
circumstances (including the number of fusing locations), and in accordance with
"best industry practices" including, without limitation, those of the National Fire
Protection Association (NFPA) and Petroleum Equipment Institute (PEI). Design
is required to include, but not be limited ̂ o, fuel spill handling, Ere suppression
and containment facilities at automobile islands in compliance with current
regulations. In addition to the fuel stations, the Developer/Operator must provide
the following: i

t

• No truck or bus fueling islands or stations will be allowed.

•. New underground storage tank systemi designed in accordance with industry
standards. The Developer/Operator is resp^bnsible for the underground tanks at all
times and is solely responsible for all associated maintenance, contamination, and
cleanup during the Term of the Contract. The Developer/Operator must register
underground tanks as themselves and not the State during the Term of the
Contract. 1

• New above ground fuel dispensers that accept credit cards and other cashless
transactions at the piimp. |

The Developer/Operator shall be respons|ible for the excavation, removal, and
disposal of all materials necessary to In'stal! the underground tanks, the fuel
service dispensary, area and building, including the area around the Impermeable
barrier.

Additional design, constniction, operation,
are contained in Exhibit J.

maintenance, and testing requirements

13.3.4 Parking

The Developer/Operator shall attempt to maximize parking spaces at the
northbound and southbound sites. Each site shall also include ten (10) to fifteen
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(15) spaces for tractor trailer trucks, buses and recreational vehicles. Separate
paricing lots shall be provided at , the northbound site for non-tumpike
trayelers/employees from NH Route BA^and turnpike travelers with a physical
barrier to prevent vehicle passage betvyeen the two parking lots. Parking for
tractor trailer trucks, buses and recreational vehicles shall be provided in the
turnpike parking lot only.

Separate parking lots shall be provided at the southbound site for employees from
Springer Road, Hooksett, NH and turnpike travelers with gated access to prevent
vehicle passage between the two parking lots. Parking for tractor trailer trucks,
buses and recreational vehicles shall be provided in the turnpike parking lot only.
No non-tumpike traveler parking shall be provided from said Springer Road. It is
the intent of the State that there shall be no vehicle or pedestrian access from
Springer Road to die Service Area or Liquor Store other than for employees or-
deliveries.

Signed employee parking shall be provided in the paricing lots accessed from
Springer Road and Route 3A. Signed handicap parking spaces shall be provided
in both parking lots. Number of handicap parking spaces shall be per ADA.

One carriage corral shall be provided in close proximity to each Liquor Store at
each Service Area parking lot.

13.3.5 Drive-Thrus >

The Developer/Operator may provide "drive-thru" services. If driye-thru services
are provided, they should include the following:

• Establish separate order and pick up windows
•  , Allow 8 to 10 car queuing storage from the order window.
• Operate in a counter-clockwise direction.
•  Provide clearances for any overhangs or signage shall accommodate

anticipated vehicle sizes (cars ̂ d single unit trucks).
• Not interfere with the overall flow and safety of .the site

!  '
13.4 Environmental Conditions

The State makes no representation or warranty as to the condition of the Leased
Premises. The condition of the Leased Premises shall be inspected and documented
in a report prepared by the Developer/Operator and certified by its Licensed
Engineer/Environmental Consultant "prior to commencing construction at the site.
Documentation of .the existing environmental conditions shall be at the
Developer/Operator's expense. \ .
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The Developer/Operator shall not be liable! for pre-existing conditions which are
identified in the report discussed in the preceding paragraph. Should the
Developer/Operator discover a pre-existing condition that requires remediation, the
Developer/Operator shall perform such remediation in accordance with all applicable
laws and be allowed to renegotiate its Fixed Rent, Percentage Rent and Fuel Rent (as
defined in Section 9) based on the cost of the remediation, it being the intention of the
parties that the Developer/Operator shall bcjfairly compensated for the reasonable
costs thereof. Such change shall be approved in writing by the State and subject to
Governor and Executive Council approval.

13.5 Scope Changes

In the event of other significant changes in the scope of the Project, such as
unforeseen subsurface soil conditions, changes due to significant public input through
Public Informational Meetings and other sources, the Developer/Operator and State
shall in good feith renegotiate their Fixed, Rent, Percentage Rent and Fuel Rent (as
defined in Section 9) subject to Long Range Capital Planning and Governor and
Executive Council approval. !

14. FACILITIES MANAGEMENT PLAN j
14.1 Context / Goals of the Plan !

L
The Developer/Operator is responsible for all maintenance, repair, replacement and
upgrade of all equipment and/or systems throughout the facilities, with the exception
of the interiors of the liquor stores. The Developer/Operator shall prepare and submit
to the State for review and approval a detailed Facilities Management Plan for the
Project (the "Facilities Management Plan") prior to opening any Service Area. The
goals of the Facilities Management Plan shall be:

1
• To maintain and repair facilities consistent with operational needs, customer

expectations, and economic operation throughout their useful life.

• To provide for the systematic replacement df obsolete or non-functional systems.
f

• To meet future expectations of customers iri a planned, systematic manner.
k
?

The plan must address the overall approach tb achieving these goals, including, but
not limited to, the following elements: !

• Maintain a complete inventory of facilities! space utilization, and building system
descriptions. j

• Perform fecility condition assessments/audits at least annually (to identify the
condition of all buildings/building systems md deficiencies requiring correction).

Define the required level of maintenance/repair performance (performance
r
I
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standards).

• Define a method to prioritize deficiencies/facility needs (should address safety and
environmental compliance, operational impact, customer expectations, and *
economical operation).

• Define a process for work identification, planning, prioriti^ion,' design, arid
construction.

• Define performance indicators and performance measures and their reporting. ^

• Define how program performance will be documented and communicated to the
State. '

The State, acting by and through the Department of Transportation, Bureau of
Turnpikes, ̂  shall participate in the condition assessments of all facilities, in the
prioritization of requirements/deficiencies,and the establishment of performance
stand^s and performance ineasures.

14.2 Plan Contents

The Facilities Management Plan shall demonstme a detailed approach .and
organization. Components of this plan shall include, but not be limited to, the
following:

• Custodial Services

• Landscape Managemeht (including grounds maintenance and landscaping)

• Winter Maintenance

• Emergency Response

• Facilities Maintenance and Repair

• Major Capital Improvements (such as renovation, major modifications, expansions
or additions)

• Site Maintenance (including pavement resurfacing, signing, striping, drainage)

• Furniture, Fixtures and Equipment

• Utilities/Energy Management

• Building wd Site Security

• Pest Control

• Environmental Compliance and Pollution Prevention

Each of these components shall be fully described in the Facilities Management Plan.
For each component, the plan should describe work processes to be used, proposed
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■  !
activities to be performed and their frequencies (daily, weekly, monthly, semi-
annually, annually, etc.), proposed performincc standahls, proposed performance
measures, management controls (i.e., monitoring, reporting, and cpirective action),
and assignment of responsibility knd accountalDility for performance.

!

14.3 Specific Requirements \

14.3.1 Custodial Services

The Developer/Operator must include in the Facilities Management Plan a
description of the daily, weekly, monthly custodial services to be performed in all
are^ of the building (except the mtcri(5rs of the liquor stores), performance
standards for these services, and assignment of responsibility and accountability
for these services.

14:3.2 Landscape Management and Grounds Maintenance

The Facilities Management Plan must address litter/debris removal (entire site),
landscape management (including non-environmentally detrimental fertilizing and
herbicide application, mulching, pruning, planting of native vegetation, watering,
mowing, etc.), fencing, sidewalks, parkin
control, including but not limited to, plowi
section.

I areas and driveways. • Snow and ice
ig and salting shall be addressed in this

Stormwater run-off treatment and drainage system maintenance shall be
eiddressed in this section.

14.3.3 Emereencv Situations / Response

address handling facility-relatedThe Facilities Management Plan shal
emergencies (such as broken water/sewage pipes, loss of power, building systems
failure, fuel spills, etc.) involving the call out of tradesmen including:

•  Protocol and communications with NHDOT and the Bureau of Turnpikes.

• Approach to continuity of utility servio is during emergency situations.

•  -Proposed response time to the site, management responsibility and
accountability, performance standards, performance measures, and reporting.

•  Proposed emergency power system requirements.

•  Proposed spill containment and clean-u[) requirements.
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14.3.4 Facilities Maintenance and Repair

The Facilities . Management Plan shall address recurring or preventive
maintenance and non-recurring repairs to building systems and equipment
including:

• A description and a defmed process for work identification, validation,
planning, prioriti^tion, design, construction, and quality assurance/quality
control of work performed.

I

• A program of preventive maintenance in order to keep the facilities and
equipment for which they are responsible in.good working order.

14.'3.S Capital Ret)airs. Renovation. Modernization. Expansion

The Facilities 'Management Plan shall include a proposed process for work
identification, validation of need, planning, prioritizing, design, construction, and
QA/QC of wortc performed. As with all components, the Developer/Operator
must address performance standards, measiu-es, management controls,
responsibility, and accountability. The Developer/Operators will be expected to
keep its facilities fumi^ed and derated in the most modem and effective
manner to create the greatest earning potential and customer satisfaction. The
State must approve in writing any major repairs, renovation, modernization, or
expansion, prior to their execution in accordance with the following requirements:

• The Developer/Operator will submit preliminary plans, specifications,
schedule, and detailed cost estimates to the State for review and comment.

•  Final plans, specifications, and costs must be Approved in writing before
proceciding with work- If.plans and specifications have not been objected to in
writing' within sixty(60) days of receipt, then they shall be deemed to have
been approved, excepting their being subject to objections made within such
sixty (60) day period, unle^ such period is extended by mutual written

, agreement.
\

The State shall have the right to inspect all construction, renovation, and repairs to
ensure compliance with approved plans and specifications, and to ensure the
safety of customers.

\4.3.6 Furniture. Fixtures, and Equipment
The Facilities Management Plan shall address managing the life cycle of
furniture, fixtures, and equipment (non-real property assets) associated with their
facility operation.

Page 36 of 109



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

/TS BUREAU OF TURNPIKES: GROUN^ LEASE CONTRACT 2013-148
!

14.3.7 Utilities/Energy Management/Plant>Management

The Facilities Management Plan shall address. supply of utilities, energy
management, and sewage treatment facilities management.

14.3.8 Building and Site Security

The Developer/Operator shall describe its approach to security to prevent incidents
and how it would respond to incidents, should they occur. This includes site
lighting, surveillance cameras, electric access gates, and physical security at
buildings and grounds. t

14.3.9 Pest Control |
The Developer/Operator is responsible tp employ an extermination service to
perform all extermination both inside and outside each building, and on such
tenns and demand as the health | requirements may require. The
Developer/Operator shall be responsible for extermination on the outside of the^  liquor store buildings only. j
14.3.10 Environmental Condition. ComoliMice and Pollution Invention

The Facilities Management Plan shall manage environmental compliance and
measures to prevent pollution from occurring. The Developer/Operator shall
comply with the requirements of all federal, State, and local regulatory
requirements associated with the development, operation, and maintenance of the
Service Areas.

Performance will be measured based on; benchmark levels established by the
Developer/Operator and approved by th^ State at the commencement of the
Ground Lease Contract for environmental Contamination at each service Area site.
The Developer/Operator shall be responsible for, among other things, identifying,
remediating, packaging, manifesting, reporting,^-record keeping, handling,
transporting and legally disposing of all hazardous and non-hazardous liquid or
solid wastes generated by its operation of tlie Service Areas.

j
The Developer/Operator is responsible fortmeetin'g all applicable state afid federal
requirements including, but not limited to, stormwater control.

The Developer/Operator is responsible fo| securing all environmental permitting
necessary for this Project.

15. OPERATIONS AND MAINTENANCE REQUIREMENTS

This section identifies the Operations aid Maintenance responsibilities and
' rjequirements for the State and the Developer/Operator following initiation of

construction of the Seivice Area facilities within the land area described in Exhibit A.
r--. I " -

^  !
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15.1 State Responsibilities

The State acting by and through the agencies set forth in this paragraph, at its
expense, shall maintain and make repairs and replacements to the following:

• The paving, patching, striping, curbs as well as all stormwatcr drainage systems
including catchbasins, swales and culverts thereof, and trash, litter, and rubbish
control, collection and removal in the areas immediately adjacent to, but outside,
the land area described in Exhibit A. (NHDOT)

• Snow removal, snow plowing, sanding, ̂ d salting of areas immediately adjacent
to, but outside, the land area described in Exhibit A including highway ramps to
and fix)m the Hooksett Service Areas in accordance with its .policies as they exist
from time to time. (NHDOT)

• The interiors of the liquor stores. (NHLC)

For purposes of determining the responsibilities of the Developer/Operator and
NHLC with respect to the maintenance and repair of the Service Area buildings, the
"interior*' of the liquor stores shall be defined as follows:

(i) In the case of the interior wall which separates the portion of a Service
Area building owned by NHLC from the portion of a Service Area
building owned by the Developer Operator, the interior of the liquor
store shall extend to the interior surface of the. wall studs or other

framing facing the liquor stores to which vshectrock or other wall
covering is attached; and

(ii) ,ln the case of the exterior walls of a Service Area building, the interior
portion thereof that the NHLC is responsible for under this Section
15.1 shall extend to the finished or decorated interior surfaces thereof;

and

(iii) In the case of perimeter doors, the portion of the NHLC is responsible
under this Section 15.1 shall extend to the exterior surfaces of

perimeter doors and door frames; and

(iv) ' In the case of windows, the portion the NHLC is responsible for under
this Section 15.1 shall extend to the exterior surfaces of windows and
vrindow frames.

If the State neglects or refuses to perform any repair or replacement required
hereunder, the nonperfbrmance of which materially, adversely affects the
Developer/Operator's operations hereunder, for more than thirty (30) days after
delivery by the Developer/Operator of written notice to the State requesting such
repair or replacement (or if the nature of the repair or replacement is such that it
cannot reasonably be performed within said thirty (30) day period, but the . State

(^1
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neglects or refuses to perform such repair ol replacement within a reasonable time
after delivery of such notice), then as the Deviloper/Operator's sole remedy hereunder
and following prior written notice to the State of the Developer/Operator's.intention
to do so, the Developer/Operator may affect said repair or replacement and may
deduct ft'om installments of Rent next due tlie reasonable cost of such repairs and
replacements so effected by the Developer/Operator.

15.2 Developer/Operator Responsibilities

The Developer/Operator shall be responsible
for all repairs, maintenance and replacements
of every nature and description for which the
hereunder.

at the Developer/Operator's sole cost,
on the land area described in Exhibit A

State is not expressly made responsible

The Developer/Operator shall be responsible for the interior maintenance of the
Service Area buildings; provided, however, that the NHLC will be solely responsible
for the interior maintenance of the liquor stores.

I  '

The Developer/Operator shall, at its expense, be responsible for the exterior
maintenance of the Service Area buildings, including portions that contain the liquor
stores. j

The Developer/Operator shall rcstripe the [)arking lots armually unless striping
condition is sufficient such that this requ^ment is waived by the Bureau ofTurnpikes. j
The Developer/Operator shall,provide a 5-year estimate (by year) prior to signature of
the Contract for snow plowing, sanding, salting,, snow removal, striping,, landscaping,
mowing, sweeping, trash and litter cleanup and removal, routine drainage,
maintenance, parking lot sealing and lighting. The Developer/Operator will be
required to submit actual receipts of these operations and maintenance items quarterly
to the State. The State reserves the right to negotiate a change in operations and
maintenance requirements to lower overall site costs for the Developer/Operator
should this be in the best interests of both pirties. Nothing in this paragraph shall
limit the obligation of the Developer/Operator to perform the maintenance and
services describe herein.

15.3 DeveioDer/ODerator.ODerations and Maintenance Requirements -\lteneral:
\

The Developer/Operator must:

• Provide food-related services to ail Se
efficient and courteous staff.

•vice Area users with a well-trained.

Provide automobile fuel and diesel and associated automobile products to
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Service Area users with a well-trained, efficient and courteous staff.
\

• Provide facilities which ' are attractive, pleasant to use, and meet the
highest standards of cleanliness.

• Serving products in a prompt and timely manner with a high level of customer
service

• Ensure the operating standards practiced on the Turnpike are of the highest
caliber.

Without limiting the generality of the foregoing, with respect to the restaurants,
convenience stores, food service facilities and gasoline supply facilities to be
operated under the Contract, the individual prices charged for the items and food
shall be commercially reasonable and in conformity with reasonable standards for
such items sold at premises such as the Leased Premises. In the event that the
State shall find any such prices sought by the Developer/Operator to be
unreasonable, then the parties shall confer with a view to resolving any such
controversy, but the decision as' to pricing shall be made, by the
Developer/Operator exclusively.

During a state of emergency declared by the Governor, the Developer/Operator
shall not sell, or offer to sell, fuel or food for an amount that grossly exceeds the
average price for that commodity during the thirty (30) day period before the
declaration of the state of emergency, unless the Developer/Operator can justify
the price by showing increases in its prices or market trends prior to the State of
Emergency.

IS.3.1 Area Assets. Branding/Sponsorship/Marketing

The State reserves any and all rights for the purpose of developing, implementing,
operating and mariceting a branding/sponsorship program for the Service Areas
and all other Turnpike assets. Such rights include, but are not necessarily limited
to, naming of structures or areas, logo affixation, advertising, payment programs,
media tie-ins, mariceting partnerships with tourist, entertainment arid sports
destinations, .content and Web sites. The State reserves and retains any and all
rights to identify the nature and extent of the branding/sponsorship program and
its relationship to the Service Areas, but no such branding shall be such as to
create confusion in the public over the brands being offered by the
Developer/Operator or compete with any brand or , logo of the
Developer/Operator.

All rights associated with branding/sponsorship of the liquor stores shall be
exclusively retained by the NHLC.
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I

The State does not intend to conflict with! Service. Area concepts or services, but
rather to compliment or be generic to concepts and services provided by the
Developer/Operator.

IS.3.2 Branding Concents and Services

• In order to avoid any conflict or potentialjconflict with rights associated with the
branding/sponsorship program and the terms of the Contract, the
Developer/Operator shall provide to thfe State all relevant information and
documentation that describes and defines: |

• The concept, service or tie in requiremeits in such franchise agreements as the
Developer/Operator contemplates withjrespcct to the Project (the "Ancillary
Concept"). j

• The rights that would be acquired from or passed through'to the franchisor.
\

• How it would be implemented and managed.

• How it would affect and/or benefit customers.

• Revenues, if any, that would be payablep the State.

• The period of time that if would be operAted.

If the Developer/Operator believes that the information or documentation needed
to satisfy this obligation is or may be cofifidential, the Developer/Operator may
submit redacted documents or .the State would consider entering into an
appropriate nondisclosure agreement. Thje State will have final approval of all
Service Area concepts and services.

X

All food concepts must be Developer/Operator operated. The Developer/Operator
may allow an qjproved fr̂ chisee to operate the State approved concept or
Ancillaiy Concept as a sublessee.

15.3.3 Common Area I

The State reserves the right to request {Proposals for other contracted services
which would be located in the interior and exterior common areas of the Service
Area buildings as labeled in the Design^ Deliverable plans, including but not
limited to:

• New Hampshire State of Turnpikes relAted progr^s (i.e. "E-ZPass")

• Products and services related to the branding/sponsorship program

Page 4rof 109



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BU:^AU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148 .

The NHLC reserves the right to install Automatic Teller Machines (ATM's)^ in
liquor buildings only. The Developer/Operator shall be allowed non-exclusive
righte to install ATM's at other locations in the Seryice Area.

Except for the liquor stores, any such contracted services shall not compete with
those offered by the Developer/Operator, and be subject to the approval of the
Developer/Operator, which shall not be unreasonably withheld, conditioned or
delayed.

15.3.4 Signs-Advertising-Promotions

The Developer/Operator shall furnish, install and maintain all Service Area
signage on the Turnpike and within the defmed Ground Lease Areas in
accordance with the MUTCD as it exists from time to time and State law and

policies related to Outdoor advertising. ' The Developer/Operator - will be
responsible for designing the advertising logo for the aforementioned signage.
The State will have final approval and may remove/change the Service Area
signage at its discretion. The Developer/Operator shall deliver to the State
existing signage removed during the installation of its new signage.

The Developer/Operator shall, be entitled to furnish, install and maintain
advcrtising/signage/promotiohal materials within the interior of the Service
Building, subject to the approval by the State, which approval shall not be
unreasonably withheld, conditioned or delayed.

"  < •

No high rise/pylon signs will be allowed outside of the defined Ground Lease
Areas. Pylon signs only will be allowed within the defined Ground Lease Areas
as noted below.

The State reserves the right to install interior and exterior signage at its discretion
and expense, subject to the approval of the Developer/Operator, which shall not
be unreasonably withheld, conditioned or delayed, except the interior and exterior
signage at the liquor stores shall be within the exclusive control of the NHLC.

For signs within the defined Ground Lease Area, the Developer/Operator may
install and maintain signs as defmed below for the gas station (if provided),
restaurants and convenience stores, consistent with their respective customary
logos, at each gas station and Service Area building containing a restaurant(s) or
convenience store and on pylon signs in the immediate vicinity.of such services as
the State may approve to identify the facilities available to users of the Turnpike,
provided that said signs shall comply with all applicable laws, and provided
further that the location and size thereof shall first, have been approved in writing
by the State. No other signs will be erected or installed by the
Developer/Operator except with the specific written approval of the State.
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Ground Lease Area Signing Requirements
[

•  Building mounted signs will bej allowed to be attached to the portion of
the Service Area buildings outside of the limits of the Liquor Store
portion. No signs shall be allowed to be attached to the Liquor Store
portion of the Service Area building.

•  Building mounted signs shall hot project above eave line or canopy
eave line.

•  Building mounted signs shall hot be permitted to be attached to the
roof of the Service Area Buildings.

•  Building mounted signs shall be subject to the reasonable approval of
the State, which shall not be unreasonably withheld, conditioned or
delayed. j

•  , Gas station canopy signs shall not project above the top of the canopy.
•  Two pylon signs shall be allowed adjacent to the Turnpike for each

Service Area site. One for the restaurants and convenience stores

provided in the Service Area Ibuilding, and one for gas station fuel
pricing. 1

•  Top of pylon signs shall be a maximum of twenty-five (25) feet above
grade and a maximum of twenty (20) feet wide, or such larger
maximums as may be agreed by the parties. Total sign area for each
sign shall be no more than tWo hundred (200) square feet, per sign
unless otherwise agreed by the parties.

•  Pylon signs shall have a minimum setback of five (5) feet from the
edge of the Turnpike right of way and twenty-five (25) feet from all
other property lines ;

•  Direct and indirect lighting methods are allowed provided that they are
not unnecessarily bright. All lighting sources shall be directed
downward with cut-off fixtures ko limit light pollution,

•  LED or other similar technology signs are permitted for gas station
fuel pricing signs. j

•  Animated, moving, flashing, and noise making signs are not permitted.
i

Turnpike Signing Requirements (signs outside of Ground Lease Area)

•  Up to three (3) Service Area signs may be provided in each direction
in advance of the Service Ar^ (1 Mile, Vz mile, and Exit). Final
location of signs shall be approved by State.

•  Service Area signing shall be consistent with MUTCD guidelines for
color, letter and logo size. |

•  Service Area signs shall include both the Service Area name and
Liquor Store in the first two lines of copy.

•  Space for up to six logos may jbe included on*the Service Area sign.
Logo size shall be as permitted by MUTCD. Developer/Operator shall
be responsible for providing and installing all logos.

s
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•  Developer/Operator shall be responsible for maintaining and
updating/replacing signs and logos as needed during lease period.

♦  Service Area signs shall become property of State at the end of the
* lease period.

15.3.5 Staffing 3

The Developer/Operator musit provide adequate staffing levels necessary to
provide quality service during normal and peak periods.

-S

The supervision and maintenance of the Leased Premises shall be under 24 hours
per day, 7 days per week constant and direct supervision of a trained, qualified
and experienced manager employed by the Developer/Operator to respond
quickly and decisively in all matters affecting the operation of the Premises. The
Facilities Management Plan shall include specific policies and procedures relating
to the safety and security of all patrons and staff of the Service Area. If provided,
self-service automobile fueling stations must be staffed during hours of operation
consistent with the Service Area for the convenience and safety of the traveling
public. Staffing for the self-service automobile fueling stations may be performed
by staff at the convenience store, consistent with other self-service fueling
stations as long as the fueling stations are visible from where the convenience
store staff is located;

15:3.6 Utilities

The Developer/Operator shall make all arrangements with governmental
authorities and public utilities, provide and pay directly (and assume all risk of
service interruptions) for all utilitiw and like services (including, without
limitation, permitting, installation, maintenance, use and servicing), including,
without limitation, water, sewer, oil, g^, electric, cable and telephone, used at the
Leased Premises and otherwise in connection with the improvements and all
deposits or bonds in connection therewith. The Developer/Operator is responsible
for securing.all permits required to install and operate all utility services to the
Service Areas.

Exceptions to the above include:

• Utility consumption for operation of vending machines. This service shall be
metered separately at the Developer/Operators expense and service paid for by
operator of the vending machines.

• Utility consumption for operation of liquor stores. This service shall be
metered separately at the Develo^r/Operators expense and service paid for by the
NHLC. ' • • !
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• Electricity, heat and communication utilities shall be invoiced to NHDRED on
a monthly basis based on square footage or other reasonable basis agreed to by
NHDRED and the Developer/Operator for operation of the Visitor Information
Center.

15.3.7 Dangerous Materials

The Developer/Operatbr shall not keep m premises any ̂ cle or thing of a
dangerous, inflammable, or explosive character that might unreasonably increase
the danger of fire on the Premises or that might be considered hazardous or extra
hazardous with the exception of automo|bile fuel and diesel (if provided) and
cooking fuels.

15.3.8 Menu Item Control

The Developer/Operator shall use its best efforts to plan and prepare good quality.
commercially reasonably priced food and
sale to the public. In the event that the Sta
such criteria, the parties shall confer w
resolution, but it is understood and agreed

of food and beyerages to be sold and the banner of production of same shall be
made solely by the Developer/Operator.

beverage and other permitted items for
;e shall deem any such item to not meet
ith a view to effecting a reasonable
that control of the menu, determination

!  \

15.3.9 Goods & Services }

The Developer/Operator shall provide th^ State with an inventory list two (2)
times per year at such times to be mutually, agreed u|x>n. Items such as magazines
that display nudity and X-rated movies,! as well as dangerous items such as
knives, guns, fireworks, etc. are not considered wholesome and pure and are
prohibited ftom sale.

15.3.10 Hours of Operation

Limited Service Area seating, restrooms, and convenience store shall remain open
24 hours per day,,? days per week. The ̂iquor store shall have operating hours
established by the NHLC. If provided, self-service automobile fueling stations
must remain operand in operation consistent with convenience store hours..

to the Developer/Operator or their

15.3.11 Tolls

Toll free passage will not be granted
employees or suppliers.

}

15.3.12 No Smoking Policv I

The inside of all buildings are to be designited as "No Smoking Areas".

Page 45 of 109



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

HOOkSETT SERVICE AREA DEVELOPMENT PROJECT . .
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

15.3.13 Lottery Ticket Sales

The Developer/Operator shall be permitted to sell lottery tickets in the Service
Area buildings. The State must approve the location of any signs and promotional
materials, which approval, shall hot be unreasonably withheld, conditioned or
delayed.

15.3.14 Public Telephones

Public Telephones shall be permitted to be installed by the Developer/Operator.
A TDD phone must be installed in each Service Area. The State must approve the
location of the equipment and any signs and promotional materials.

15.3.15 Alcoholic Beverages

The Developer/Operator shall not, at any time,^ sell, serve or otherwise furnish,
within the limits of the Turnpike, any form of alcoholic beverage with the
exception of Liquor Commission operated stores at the Service Areas and
licensed beer sales in the convenience stores.

15.3.16 Banking Services

The Developer/Operator shall have non-exclusive rights to install ATM banking
machines and the exclusive right to permit a branch banking facility to be located
within the Leased Premises. The NHLC shall reserve the right to install ATMs in
liquor buildings.

15.3.17 Visitor Information Center " j

The following describes the desirable requirements for the Visitor Information
Center.

The Developer/Operator shall provide space within the Service Area building for
the Visitor Information Center. This space-shall be provided at no cost to the
State. The Visitor Information Center shall be 800 square feet or such; other
dimension as may be (mutually agreed to between NHDRED and the
Developer/Operator. The Visitor Center shall be located within a larger
approximately 3000 square foot Visitor Concourse. The content of the Visitor
Center shall be under the exclusive control of NHDRED, while the content of the

larger Visitor Concourse will be mutually agreed upon by the Developer/Operator
and NHDRED. Any Waterwheels and other design elements will be under the
exclusive control of the Developer/Operator for operation, utilities and
maintenance.

The Developer/Operator shall provide access to forklift/loading dock and storage
space of approximately 100 square feet of shelved space on same floor level as
the Visitor Information Center. This is in addition, to the minimum space
requirement identified above.
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The Developer/Operator shall provide an information'desk to the State at no cost.
The informatioD desk shall 'be sized to accommodate a desktop computer and
printer/fax (provided by others). The Developer/Operator shall also provide
access to internet, a telephone, a 'panic button' for use by information desk staff,
and enable the desk to be locked after hours. The desk will be staffed by a
maximum of two State employees during^ the hours of (at a minimum) 7AM to
11PM or such other times as may be estal)lished by the Commissioner of DRED,
with notice to the Dcyclopcr/Operator.

j,The Developer/Opd^tor shall provide rack) systems that will accommodate a
minimum of 300 standard size brochures, 15 digest size and 30 double size
pieces. The racks shall be of a style and materials consistent with the overall
image and lck>k of the entire facility.

The Developer/Operator shall provide storage shelving (hidden fix)m view) at the
information desk to store working supply c!f brochures. ^

r ^

The Developer/Operator shall provide adequate wall space to accommodate a
minimum 42 inch LCD screen with connectivity to allow messaging/images to be
updated fix)m NHDOT central office or Division of Travel & Tourism.

All of NHDRED's obligations under | the Contiact are contingent upon
continuation of full funding from the Bureau of Turnpikes. If such funding is

'eliminated, all of NHDRED's obligations [under the Contract shall be transferred
to the Department of Transportation -BurCau of Turnpikes.

15.3.19 Vending Machines

Unless otherwise agreed to by the State and the Developer/Operator, the State,
reserves the right to contract for food, beverage and newspaper vending machines,
provided by others under separate contract to the State.

Minimum single vending area to be provided shall be able to reasonably
accommodate 13 vending machines at each of the Northbound and Southbound
sites. The Developer/Operator is precluded from providing any vending machines
or services.

15.3.20 Amusement Machines

> The State requires written consent for the installation of amusement machines. If
written consent is granted, the Developer/Operator will submit a listing of said
games to the State vsliich contains a description of each game, dimensions, a
diagram showing the proposed location, [)rice-per-play and any other pertinent
data requested by the State. The State m|ay at any time, require the relocation,
replacement, withdrawal or removal of such machines. The amusement machines
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shall be placed in an enclosed area. At no time shall an amusement machine be
installed that is considered violent or sexual in nature.

15.3.21 Electric Gate Access

Electric access gate(s) between local and turnpike parking lots shall be installed as
part of the parking lot construction with the cost to be borne by the
Developer/Operator.

Additionally, an electric access gate shall be provided at the Springer Road
entrance to the southbound site for use only by employees of the liquor store, the
visitor center and the Developer/Operator. This gate shall be incorporated into an
eight foot high fence installed along the south property line of this site. ''No
Parking" signs shall be installed on both sides of Springer Road within 200 feet
the gate. Cost for this gate, fence and signing shall be borne by the
Developer/Operator. Sign location shall be coordinated with the Town of
Hooksett It is the intent of the State that there shall be no local access to the

Service Areas or liquor store other than for employees or delivisries.

All .electric access gate(s) will have key locks kt the gate(s) ̂ d remote opening
controls in the Developer/Operator's portion of the building. The
Developer/Operator,shall accommodate access requirements through such gate(s)
as required by local fire, police and emergency service agencies. State employees
and vehicles shall be provided access through electric access gates.

The maintenance of the gate(s). will be the responsibility of the
Developer/Operator. , The State reserves,the right to specify the brand/type of
gate. '

15.3.22 Emergency Generator

Emergency generator(s) shall be installed as part of the total
renovation/construction of each Service Area, the cost will be borne by the
Developer/Operator. The State reserves the right to specify the brand/type of the
emergency generator(s) after consultation with the Developer/Operator and efforts
to maximize efficiencies and cost savings. Such installations shall conform to the
requirements of the Department of Environmental Services as they exist at the
time.

)

Emergency generator may be separate from the emergency generator provided for'
the liquor store portion of the building. Any such generator or generators shall be
adequate for the intended purpose, which shall at a minimum provide full service
capability at the liquor stores. Full service capability shall include, but not be
limited to, heating, cooling, lighting, electricity, communication, and refrigeration
systems.
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15.3.23 Litter/Debris Removal

The Developer/Operator shall police the
employee lots), sidewalks, adjacent areas,
remove all such debris.

15.3.24 Site Lighting

larking areas (car, truck, bus, RV and
andscaped and grass areas for litter and

The ̂ Developer/Operator will install outdoor site lighting as part of the
construction of the Service Areas and ma>j require focused illumination Of certain
signage and/or messaging. The costs are to be borne by the Developer/Operator.
The Developer/Operator will be responsible for maintenance and re-laimping. The
State reserves the right to specify bulb type and standard type. All lighting shall
be full cutoff and energy efficient and, to
be "Dark Sky" lighting.

15.3.25 Preventive Maintenance

the extent reasonably practicable shall

The Developer/Operator wilL be financially responsible for all maintenance,
repair, replacement and upgrade of all equipment and/or systems throughout the
facilities during the entire life of the Contract except with respect to the interiors
of the liquor stores. The Developer/Operator shall surrender the facilities and
non-proprietary equipment to the State at the completion or termination of the
Contract in good condition and good woridng order.

Upon completion and acceptance of the ionstruction of each Service Area site,
Developer/Operator shall submit to the State, a plan for preventive maintenance
that provides for the periodic examination and repair of all major equipment at the
Service Areas by qualified persoimel. The )lan shall include, but not be limited to,
a schedule of all HVAC, compressors
generators and other major building,

motors, alarm systems, emergency

structural, mechanical or electrical

equipment requiring periodic maintenance or operational checks. These
maintenance or operational checks will be performed according to the
manufacturer specifications subject to Statp review and approval. Serial numbers,
model numbers and other descriptive information of said equipment shall be
provided to the State. The plan, including an O&M schedule that shall, among
other things, take into account the changing repair and replacement requirements
of the equipment over the time^ period co^^ered by its service life, shall be agreed
to by the State and the Developer/Operator at the completion of each Service Area
site and be incorporated herein. This information shall be made available to the
State through a* database system created and maintained by the
Developer/Operator. The data base information must be submitted to the State no
later than the 10^ of every month. Bothjthe State and the Developer/Operator
niust mutually approve any material changes to the plan, such approvals are not to
be unreasonably withheld or delayed. The Developer/Operator shall provide a
complete set of O&M Manuals to the State' and maintain one at each Service Area

t  ' . .
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site.. The Developer/Operator shall keep maintenance recoitls, for the term of the
Coptrac^ submit them on an annual basis to the State, aiid make them available
for the State inspection, as required. The Eteveloper/Operator will immediately
repair or replace defective equipment or components that are identified during
preventive maintenance checks. In the event that the Developer/Operator fails to
comply with these terms, the State will perform such maintenance or repairs in
accordance with the provisions of Section 17.

L5.3.26 Restrooms

The Developer/Operator shall staff each restroom so as to conform to the
requirements of the Contract and provide sanitary, fiilly functioning and well
maintained restrooms' for the use of the public.

The Developer/Operator shall be responsible for cleaning, repairing and
maintaining (including replacement of broken fixtures) all restrooms

Restrooms are to be completely refurbished every 8 to 10 years at the State's
direction and at the Developer/Operator's expense, unless the Developer/Operator
and State mutually agree to a revised schedule. The design, construction and
contractor must be approved by the State, but such • approval shall not be
unreasonably withheld, conditioned or delayed. The Developer/Operator shall not
install or permit others to instil facilities for pay toilets. The State places strong
emphasis on the upkeep and cleanliness of restroom facilities.

Notwithstanding any provision of the Contract to the contrary, in the event that
the State shall deem the Developer/Operator to be in default of its obligations
hereunder, then the State shall be entitled to provide written notice specifying the
default and the actions sought to cure it. The Developer/Operator shall cure said
default witiiin ten (10) calendar days of the date of receipt. If the parties disagree
over whether or not a cure has been performed, either one may invoke the dispute
resolution as specified in Section 23 of the Contract.

15.3.27 Public Address/Music System

The Developer/Operator shall provide and maintain a public address system at
each Service Area which accesses all areas of the building including restrooms
and immediate outdoor areas. A music system shall also be included in the public
ad^ss system and shall play "Musak" or other similar music serviw. The public
address/music system within the liquor stores .shall be constructed in such a
mariner as to allow exclusive control of the public address/music system within
each store.

15.3.28 Water Fountain

The Developer/Operator shall maintain at least one opebble pair .of ADA
approved electric water coolers (water fountains) in each lobby of each Service
Area Building for. use by the public without charge for drinking purposes, The
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Developer/Operator is responsible for maintaining the cleanliness of the electric
water coolers. f

15.3.29 Fencing

Areas required to have fencing with gates ̂i.e. trash disposal, propane tanks) shall
be installed to the satis&ction of ithe State ^d maintained by the
Developer/Operator. [
15.3.30 Building Exterior }
The Developer/Operator is responsible j for maintaining the exterior of all
buildings, including, but not be limited, to'painting every 3 ye^ (or more or less
frequently depending upon the actual condition of the exterior portions of the
buildings then existing), roof repair, guttdrs, dovmspouts, power washing etc. To
the extent that the Developer/Operator desires to paint less frequently than three
years, the prior approval of the State shall be necessary, but such approval shall
not be unreasonably withheld, conditioned

15.3.31 Food Service Marketing and Merc

or delayed.

landisine

The Developer/Operator will use commercially reasonable efforts to develop its
facilities and operations to anticipate and meet changing service trends, new
market formations and changing diet patterns evolving throughout the food
service industry.

15.4 Ot)erations Review

The Developer/Operator shall review its operations and maintenance requirements '
with the designated representatives of the State annually and at such other times as
such representatives or the Developer/Operato r may request.

16. EQUIPMENT

The Developer/Operator shall furnish all equipment for the kitchen, service and
dining areas of each restaurant as necessary to fulfill the food service concepts
required by this and any written amendments or attachments thereto, including but
not limited to all walk-in refrigerators, reWgerating equipment, ovens, ranges,
dishwashers, booths, shelving, kitchen tables, jstools, counters, back-bars, furnishings
and furniture for the public lobby and lounge. The Developer/Operator shall be
responsible at its sole cost for any replacement of such equipment for any reason
including but not limited to changes in its bidding/food service concept. Prior to

by the Developer/Operator, the
of all such equipment and cost of the
be signed by both parties. A similar

occupancy of any concession area
Developer/Operator shall make an inventory
same fLunished by it, which inventory shall
inventory of any additional equipment furnished by the Developer/Operator during
the term of the Contract shall be furnished tnd signed by the parties. All of said
equipment shall be maintained in good operating condition and repair by the
Developer/Operator during the term of the Contract.
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The Developer/Operator shall also furnish all other, equipment and furnishings
,  necessary for the operation of the restaurants including but not limited to cooking

utensils, silverware, linens and dishes, said equipment to be and remain the property
of the Developer/Operator.

The Developer/Operator shall fiimish; install and maintain fire extinguishers, .as
required by the appropriate laws of the State of New Hampshire. The
Developer/Operator shall also furnish, install, and maintain one (1) Automatic
External Deflbrillator (AEp) at each Service Area building.

17. FACILITY SUSTAINMENT AND REINVESTMENT RESERVE FUND

The Developer/Operator is responsible for all facility operating expenses and coital
expenditures. Operating e)0enses include, but are.not limited to, utilities, regularly
scheduled inspections, preventive maintenance, recurring maintenance and r^air,
emergency response and service calls for minor repairs, and major repairs to or
replacement of building systems and their components that are expected to occur
periodically throughout the facility life-cycle. These repairs include, but are not
limited to, regular roof replacement, refmishihg wall surfaces, repairing or replacing
floor coverings, repairing or replacing HVAC systems or components, electrical
system components, etc. Capital expenditures/improvements shall include
retrofits/modemization/upgrades, renovation, and new additions.

Beginning July 20, 2016, and continuing the same day of each month thereafter, the
Developer/Operator shall pay one (1%) percent of the previous month's Gross Sales to
the' State into a separate' interest-bearing ftmd account, known as the Facility
Sustainment and Reinvestment Reserve Account (Reserve Account). This fund
account, controlled by the State, is considered a reserve fund. Interest earned in this
account shall accrue to the account and count towards the balance requirements stated
herein.

The purpose of this account is to provide funding for facility maintenance, repair, and
coital improvement projects if the Developer/Operator fails to meet the performance
standards established in the terms of the Contract. The need for major maintenance,
repair, or capital improvements will be determiiied by the Developer/Operator
annually following the required annual facility condition assessment. During the
annual assessment, the Developer/Operator and the State will establish and validate
the need for work at each of ̂e Service Areas and agree to a schedule for completion
of the work. If the Developer/Operator fails to perform this work in a quality and
timely manner, the State will use this fund to perform this work. All State costs,
including administration costs, will be decreased from the Reserve Fund.

All expenditures fix)m this fund shall be for capital items, equipment, furniture,
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furnishings reasonably required to keep the fa|cUity in a most up-to-date and effective
condition to create the greatest earning potential for the Developer/Operator and the
State as well as for the convenience of the patrons. AU renovation improvements
shall be subject to the standards and requirements of the Contract and the attachments
hereto.

The State will consider several performance incentives throughout the life of the
Reserve Fund.

As one incentive for excellent performance, tfce State will eliminate contributions to
the Reserve Fund once the Developer/Operator has contributed $1 million. If later
the fund falls below $1 million (due to substindard perfonnance which required the
State to use the account), the Developer/Oi^rator shall resume payments into the
account at the same rate, as stated above, until the fund is restored and performance
exceeds standards.

As a further incentive for excellent performance, the Developer/Operator may request
State approval, in writing, to use the Reserve(Fund for projected major expenditures
(over $50,000 threshold) and pay back the fimd over an agreed upon time period at
the rate stated above, until the fund is restored to the $1 mjllion level for the
Developer/Operator.

Within 5 years in advance of the Contract expiration, the State will consider
eliminating contributions to the Reserve Account so long as the Developer/Operator
is not in material default of its obligations und^r the Contract and the State may begin
disbursing funds from the account for reinvestment in the.Service Areas for the last
five years of the Contract. The decision bylthe State to do this will be based on
continued excellent performance by the Developer/Operator. At the end of the
Contract, any money that remains in the reserve fimd shall be retained by the State If
early termination of the Contract occurs, tht State will retain the monies in the
reserve fimd. [

I
All dollar limits described in the above paragraphs will be adjusted to Consumer
Price Index (CPI) every five (5) years throughout Ae life of the fimd..

18. COMPLIANCE WITH LAWS AND REGULATIONS: EQUAL
EMPLOYMENT OPPORTUNITY

r■ :
In connection with the performance of the Contract, the DevelOper/Operator shall
comply with all statutes, laws, regulations! orders of federal, state, county or -

^ municipal authorities which impose anjy obligation or duty upon the
Developer/Operator, including, but not limited to, civil rights and equal opportunity
laws. The Developer/Operator shall also comply with all applicable local, State, and '
federal licensing requirements and standards necessary in the performance of the
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Contract. In addition, the Developer/Operator shall comply with all applicable
copyright laws. •

During the term of the Contract, the Developer/Operator shall not discriminate
against employees or applicants for ̂ employment in violation of applicable State or
federal laws, on the basis of race, color, religion, creed, age, sex, handicap, sexual
orientation, |0r national origin and will take affirmative action to prevent such
di^rirnination.'

The Developer/Operator shall comply with all the provisions of Executive Order No.
11246 ("Equal Employment Opportunity"), ais supplemented by the regulations of the
United States Department of Labor (41. C.FiR. Part 60), and with any rules, •
regulations and guidelines as the State of New Hampshire or the United States issue
to implement these regulations. The Developer/Operator further agrees to permit the
State, or United States, access to any of the Developer/Operator's books, records, and
accouiits for ascertaining compliance with all rules, regulations and orders, and the
covenants, terms and conditions of die Contract.

19. PERSONNEL

Unless otherwise authorized in writing, during the term of the Contract, and for a
period of six (6) months after die Completion Date of the Contract, the
Dcvelppcr/Operator shall not hire, ̂ d shall not permit any subcontractor or other
person, firm or corporation with whom it is engaged in a combined effort to perform
the Services, to hire any person who is a State employee or official, who is materially
involved in the procurement, administration or peiformaiice of this the Contract. This
provision shall survive termination of,this the Contract.

•  • •

20. SERVICE AREA OCCUPANCY ^
(

Service Area buildings shall maintain a minimum 2/3 space (Kcupancy of concession
areas throughout the term of the Contract, not including limited periods of time for re-
tenanting or re-branding. Concession areas shall include all kitchen and service areas
of the food service concepts provided. Failure to maintain 2/3 space occupancy shall
be considered an Event of Default. '

21. EMERGENCY CLOSING ^

In the event of an emergency, the State reserves the right to close ,or divert patrons^
away ̂ m the Service Areas when such action in the view of the designated
representatives of the State is in the best interest of the health and safety of Turnpike
patrons and the Developer/Operator agrees that it shall have no claim against the
State. The Developer/Operator shall not be relieved of its obligation to pay
Percentage rent nor reimbursed for lost profits in the event of such a closure or'
diversion. f '

f ̂
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22. RECORDS RETENTION AND ACCESS REQUmENTCNTS

The Developer/Operator shall abide by the conditions of all applicable State laws and
regulations, which are incorporated herein by^this reference, regarding retention and
access requirements relating to all records relating to this the Contract.

I

The Developer/Operator shall maintain bJoks, records, documents, and other
evidence of accounting procedures and practices, which properly and sufGciently
reflect all revenue associated with the Contra^. The Developer/Operator shall retain
all such records for three (3) years after th'e end of the final Lease Year of the
Contract. Records relating to any litigation matters regarding the Contract shall be
kept for one (1) year following the termination of litigation, including the termination
of all appeals or the expiration of the appeal pmod.

Upon prior notice and subject to reasonable time frames, all such records shall be
subject to inspwtion, examination, audit and [copying by personnel so authorized by
the State and federal ofGcials so authorized by law, rule, regulation or contract, as
applicable. During the term of the Contract,
within Merrimack County of the State of New
die State. Delivery of and,access to such records will be at no cost to the State during
the three (3) year period following teiinination^ of the Contract, and one (1) year term

access to these items wilj be provided
Hampshire, unless otherwise agreed by

following litigation relating to the Contract, ir
the appeal period. The Developer/Operator

eluding all appeals or the expiration of
shall include the record retention and

review requirements of this section in any of ite subcontracts/subleases.

In the event of a conflict between the law arid these provisions, the more stringent
requirements shall apply.

Accounting Reouirements

The Developer/Operator shall maintain an accounting in accordance with generally
accepted accounting principles (GAAP). The revenue and costs applicable to the
Contract shall be ascertainable from the accounting and the Developer/Operator shall
maintain records pertaining to the services, costs, expenditures and revenue.

The Developer Operator shall require its subcontractors and sublessees to meet the
terms and conditions of this section.

23. DISPUTE RESOLUTION

23.1 Informal Dispute Resolution
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The Bureau of Turnpikes Administrator, or its successor, shall be the State's
representative. In the event of any dispute governing the interpretation of the
Contract, including ah Event of Default, the provisions of this Section 23 shall
govern. . • ,

Prior to the filing of any formal proceedings with respect to a dispute, the party
believing itself aggrieved (the "Invoking Party") shall call for progressive
management involvement in the dispute negotiation by written notice to the other
party. Such notice shall be without prejudice to the Invoking Party's right to any
other remedy permitted by this Agreement.

The parties shall use all reasonable effons to arrange personal meetings and/or
telephone conferences as needed, at mutually convenient times and places, between
negotiators for the parties at the following successive'management levels, each of
which shall have a period of allotted time as specified below in which to attempt to
resolve the dispute:

Dispute Resolution Responsibility and Schedule Table.

L

E

V ■

'E

L

<DEVELOPER THE STATE CUMULATIVE

/OPERATORS ALLOTTED

TIME

i.

Primary David S. Smith,

P.E.

State Project Manager
fPM)

5

Business Days

First Christopher M.
Waszczuk ,

Turnpike Administrator 10

Business E>ays

Second David J.

Brillhart

Assistant NHDOT

Commissioner

. 15

Business Days

The allotted time for the first level negotiations shall begin,on the date the Invoking
Party's notice is received by the other party. Subsequent allotted time is days from
the date that the original Invoking Party's notice is received by the other party.

23.2 Arbitration of Certain Disputes '

Disputes with respect to any issue or claim of perceived default or the defense to such
default pursuant to the Contract may be submitted to binding arbitration, provided all
parties consent thereto..-If either party does not consent, arbitration Is not authorized
and disputes shall.be resolved by filing an action in the Merrimack County Superior
Court in accordance with Section 43. •
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In the event both parties agree to arbitration, the parties shall engage, by mutual
agreement, an independent third party with expertise in the factual area of the factual

.. rnatter wluch encompasses said dispute. If the parties fail to agree upon an
independent third party within thirty (30) days, each party shall select an independent
nominating party which, in tiim, shall sefect-the independent third party. In
submitting such dispute to the independentjthird party, each of the paities shall
concurrently furnish, at its sole expense, to such independent third party and the other
party, such documents and information as such independent third party may request.
Each party may also furnish to such independent third party such other informatioii
and documents as it deems relevant, with the appropriate copies and notification
Jbeing concurrently seiit.to the other party, hfeither party shall have or conduct any

; communication, either written or oral, with the independent third party without the
other party either being present or receiving a concurrent copy of any written

may conduct a conference concerning
parties at which conference each party
materials and other evidence and have

communication. The independent third party
the objections and disagreements between the
shall have the right to present its documents,
present its advisors, accountants, and/or counsel. The independent third party shall
promptly render a decision on the issues presented and such decision shall be final
and binding upon the parties. The parties shall make such payments and take such
actions so as to conform with the decision df such independent third party within
thirty (30) days after same is rendered. Hack of the parties shall pay fifty percent
(50%) of the costs and expenses of the independent third party, in the event that
either party fails to provide funds to pay ib share of the fees and costs of the
independent third party, the other party may cease the arbitration process and proceed
in court with its claim or claims. The arbitration award shal} be enforceable by the
prevailing party through court action in a couA of competent Jurisdiction. No default
shall be deemed to be final until thirty (30) days after determination by a court or
arbitrator.

24. INDEMNIFICATION FROM LIABILITY
t

To the fullest extent permitted by law, the Developer/Operator covenants and agrees
to defend, indemnify and save harmless the S?ate, its officers, employees and agents,
from any and all claims, demands, suits, actions. Judgments, recoveries and expenses,
including but not limited to the reasonable fees and expenses of attorneys, against or
incurred by the State, its officers, employe'es and. agents, for or on account of
infnngement of patent rights or copyrights ofjothers, or for or on account of damage
or injury (including personal injury resulting in death) to the property or person of the
Developer/Operator, its officers, employees j or agenb, or the State, its officers,
employees or agents, or any other person or persons, including patrons arid users of
the Turnpike, and including injuries to employees of the Developer/Operator, caused
by or arising out of or claimed to arise out oIT or related to any of the covenants or
obligations assumed hereunder by the Develc
out of, or claimed to arise out of, or related to
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construction activities under the Contract, except those due solely to the negligence or
willful acts of the State, its agent, or employees. This indemnity obligation shall not
be limited in any way by benefits payable under a. Workers' Compensation Act.
Nothing contained in this s^tion or elsewhere in the Contract shall be deemed to
constitute a waiver of the defenses and sovereign immimity of the State, which
immunity is hereby resented to the State.

In addition, the Developer/Operator releases the State's officers, employees and
agents frohi any and all claims of the Developer/Operator arising out of the Contract,
except that this provision shall not extend to property damage or personal .injury
caused by die sole active negligence of any such officers, employees and agents.

This section shall survive termination or conclusion of the Contract.

25. INSURANCE AND BONDS

25.1 Insurance and Bonds Required During Construction

During the construction of the Project, the Developer/Operator or its construction
manager/general contractor shall provide the following insurance. Such insurance
shall be primary insurance and per project aggregate endorsement shall apply: '

A. Workers' Compensation Insurance with Statutory Limits of the applicable
Woricer's Compensation law, and Employer's Liability with minimum limits of
$500,000 each accident, $500,000 for Bodily Injury by disease each employee, and
$500,000 policy Ihnit for Bodily Injury by disease policy limit, If the
Developer/Operator or its construction manager/general contractor is a qualified
worker's compensation self-insurer, then (i) prior to its commencement of the
construction the Developer/Operator or construction manager/general contractor shall ' I
certify to tlie State that it is in compliance with, or exempt from the requirements of
N.H. RSA 281-A, and (ii) the construction manager/general contractor waives any
right of recovery it may have or acqjuire against the State by reason of the
Developer/Operator or conistruction meager/general contractor's haviiig paid
worker's compensation benefits as a self-insurer.

B. Commercial General Liability Insurance, covering all operations of the
Developer/Operator and its construction manager/general contractor, 'written on an
occurrence basis, with the following minimum limits: $1,000,000 each occurrence
$2,000,000 general aggregate (which limit shall apply separately to the construction
project); and $2,000,000 products and completed operations aggregate. Coverage
shall include (by the terms of the policy or by appropriate endorsements) premises
and operations (including coverage for explosion, collapse and underground hazards),
products and completed operations, contractual liability coverage, (with no exclusions
for third party action over related suits),. broad form property damage liability
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(including completed operations of subcontractors), and pei^onal and advertising
injury liability coverage. The State shall be ̂ eluded as additional insured, and the
policy shall Include an endorsement that waives the insurer's rights of subrogation
against the State.

C. Business Automobile Liability insurance, covering all vehicles, whether owned,
non-owned, hired, or borrowed, used by the Developer/Operator and its construction
manager/general contractor for any operations both on and off the Leased Premises,
with a minimum limit,of $1,000,000 combined single limit per accident for .Bodily
Injury and Property Damage. The State shall be included as additional insured.

D. Umbrella Liability Insurance excess of the primary liability policies described
above. The limits of liability provided will not be less than $10,000,000 each
occurrence, $10,000,000 products and complefed operations, and $10,000j000 general
aggregate. The aggregate shall apply per project or per location. The State shall be
mcluded as additional insured. |
E. Pollution Liability Insurance, covering triird-paity injury and property damage
claims, including cleanup costs, as a result oT pollution conditions arising from the
operations and completed operations of the* {developer/Operator or its construction
manager/general contractor or its subcontracto^, with coverage limits of not less than
$5,000,000 per incident. The State shall be included as additional insured. ^

F. Professional Liability Insurance covering professional design services to be
performed by consultants, designers, architec'ts or engineers by or on behalf of the
Developer/Operator and/or its construction manager/general contractor, with limits of
not less than $ 1,000,000 per claim and $2,000,^00 in the aggregate.

G. Commercial property or builders' risk insurance on an "all risk" or equivalent
policy for, including, without limitation, insurance against the perils of fire (with
extended coverage), theft, vandalism, malicious mischief, collapse, earthquake, flood,
windstorm, and debris removal. Such insurance shall (i) cover all equipment,
machinery, supplies and other property intended to be permanently incorporated into
the Project, (ii) apply to such property while it is located at the Premises or located at
temporary off-site or staging areas, or while in transit to the Premises, and (iii) have
limits not less than 1.00% of the replacement value of the improvements. The policy
will include an endorsement that waives the insurer's rights of subrogation against the
State. Business income coverage shall inclu!je, but is not limited to, loss of lease
payments, rental income, and other types of iniome that may be applicable.
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H. Completion Bond .

The E>cveloper/Operator shall furnish the State with a Completion Bond, with the
State as obligee, in an amount equal to the estimated construction cost of the Project
prior to the start of construction. The bond may be in an amount representing less
than the full estimated construction cost of the Project if in the opinion of the State, it
is adequately protected. The Developer/Operator shall bear the full expense of both
the initial cost and the annual premiums for the Completion Bond. If such is not
provided, the award may be nullified. The Developer/Operator may secure separate
bonds for each site should the northbound and southbound sites be constructed

sequentially. ̂ Should the Developer/Operator progress construction of both
southbound and northbound sites concurrently, then the Developer/Operator shall
furnish the State a Completion Bond equal to the full amount of the estimated
construction cost for both the northbound and southbound sites.

The Completion Bond shall be in a form and substance satisfactory to the State. The
Completion Bond shall be issued and maintained by the Developer/Operator in full
force and effect until completion of all Project construction. The Developer/Operator
or any of its sureties shall not be released from their obligations under the Completion
Bond from any change or extension of time, or termination of the Contract. , The
Completion Bond shall contain a waiver of notice of any changes to die Contract.

The underwriter of the Completion Bond must have a rating of no less than B+ based
upon the current A.M. Best (credit rating agency in the insurance industry) rating
guide and with a Department of Treasury listing' sufficient to cover a $32,000,000
obligation.

The Completion "Bond shall secure the performance of the Developer/Operator,
including without limitation performance of the design and construction phases of the
Service Areas in a^ordance with the Contract and shall secure any damages, cost or
expenses resulting from the Developer/Operator's default in performance or liability
caused by the Developer/Operator. The Completion Bond shall become payable to
the State for any outstanding damage assessments made by the State against the
Developer/Operator if,there is a termination for defeult. An amount up to the full
amounts of the Completion/'Bond may also be applied to the Developer/Operator's
liability for any administrative costs, and/or excess costs incurred by the State in
obtaining similar services to replace ̂ those terminated as a result of the
Developer/Operator's default. In addition to this stated liability, the State may seek
other remedies.

I

The State reserves the right to review the Completion Bond and to require the
Developer/Operator to substitute a more acceptable Completion Bond in such form(s)
as the State deems necessary prior to acceptance of the Completion Bond-
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1. Payment bond ;
\
>

The Developer/Operator or its general contractor/construction manager shall provide
the State with a copy of a payment bond guaranteeing payment in full of all bills and
accounts for materials and labor used in the co'nstruction of the Service Areas.

25.2 Insurance and Bond Required After Completion of Construction

Prior to commencing operations at the ServidL Areas, and for the remaining term of
the Contract, the Developer/ Operator shall, atjits sole expense, obtain and maintain in
force, and shall require any subcontractor or sublessee to obtain and maintain in
force, the insurance in the same form and limits as listed above in Section 25.1, A-G,
in addition to the financial guarantee bond described below. Such insui^ce shall be
primary and per location aggregate endorsement shall apply.

■ A. Financial Guarantee Bond

In addition to the insurance required above, ̂rior to commencing operations at the
Service Areas, the Dcveloper/Cperator will fuWiish to the State as obligee, a financial
guarantee bond issued by a company licensed to do business in the State of New
Hampshire with a rating of no less than'B+ ̂ased on the current A.M. Best rating
guide, and with a Department of Treasury listing sufficient to cover a $5,000,000
(five million dollar) obligation, assuring the Dfeveloper/Operator's prompt payment of
Percentage Rent which is due to the State hereunder during the first five (5) years of
the Contract as shown in Exhibit D. The penal sum of such bond shall not be less
than, the aggregate Percentage Rent due herelinder during such Initial five (5) year
period. The Develops/Operator shall pay the premium on the bond. The parties agree
that the bond requirement will be reviewed jperiodically. and may be amended by
mutual written agreement by the Developer/Operator and the State. The Financial
Guarantee Bond shall secure the obligations of the Developer/Operator to pay
Percentage Rent as required by the Contract.

for each successive five-year period of
The Developer/Operator shall pay the
January 1 of each successive five year

This financial guarantee bond shall be issued
the Contr^t until expiration of the Contract,
premium on any such successor bond. If by
period, the Developer/Operator has not provided a similar bond for the next five years
of the Contract in an amount not less than I^ercentage Rent for that same five year
period, the State shall have the right,! by written notice given to the
Developer/Operator and Developer/Operator's Lender not later than thirty (30) days
from time of required issuance, to terminate this lease, whereupon the
Developer/Operator shall be relieved of anjJ obligation to pay Tiered Rent with
respect to the next five year period and the jDeveloper/Operator's rights hereunder
shall cease as of that date. i

!
The State reserves the.right to review the Financial Guarantee Bond and to require the

^  I
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Developer/Operatpr to substitute a more acceptable Finwciai Guarantee Bond in such
•form(s) as the State deems necessary prior to acceptance of the Completion Bond.

In the event the bond company fails or becomes insolvent, Developer/Operator shall
provide the State with a new bond meeting the terms and conditions of this Section
21.2.A, as soon as practicable.

25.3 Renewal Certificates ) .

The Developer/Operator and/or its general contractor/construction manager shall
furnish to the State certificates of insurance for all renewals of the insurance required
under the Contract no later than thirty (30) days prior to the expiration date of each of
•the insurance policies. '

25.4 Form of Policies and Certificates

The insurance policies required hereunder shall be the standard.policy forms and
endorsements approved for use in the State of New Hampshire by the New
Hampshire Department of liisurance.

The Developer/Operator an^or its general contractor/construction manager shall
furnish to the State the certificates of insurance for all insurance required under, ̂ e
Contract. All policies of insurance shall be endorsed to provide that the insurance
company shall endeavor to provide written notice to the State at least thirty (30) days
prior to the effective date of any cancellation or. adverse material change of such
policies (ten (10) days in the event of non-payment). The certificates of insurance
and any renewals thereof shall be attached to the Contract and are incorporated
therein by reference. '

The insurance certificate should list the Certificate Holder in the lower left hand

block

State of New H^pshire
Department of Tr^sportation, Bureau of Turnpikes
36 Hackett Hill Road

Hooksen,NH03106

,  L ' :
25.5 Deductibles or Self Insured Retentions

All deductibles and-: selfiinsured retentions are the sole responsibility of the
Developer/Operator or its general contractor/construction, manager. Deductibles or
Self-Insured Retentions must be shown on the Certificate of Insurance. -No retention

(deductible) shall be more than $75,000.

25.6 Waiver of Rights of Recovery and WaiVer of Rights of Subrogation .
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27. LOSS AFFECTING LEASED PREMISES

•b

Capitalized terms used in this Section 27 and not previously defined herein are
defined in Section 54 below. If a Loss occuri; (a) the party that first becomes aware
of it shall notify the other parties; (b) all Loss Ih-oceeds arising from such Loss shall
be paid to the Leasehold Mortgagee; (c) the Loss Proceeds shall be applied as follows
until e^^austed; (d) each party's rights to receive Loss Proceeds shall be subject to the
rights of such party's mortgagec(s); and (e) th
and obligations:

A. Loss During the Construction Period.

e parties shall have the following rights

But Prior to the Deliverv of a NHLC

Liouor Store. For purposes of this section, the term "Construction Period" as to each
Service Area shall commence with the Effective Date and continue through and
terminate at such time as the NHLC liquor stoSrc in such Service Arw shall have been
delivered Md accepted and Ac remainder oi the Service Area building associated
AerewHh has been certified for occupancy and all retainage wiA respect Acreto has
been paid to Ae Developer/Operator. In Ae event of a Loss during Ae Construction

■Perioi but prior to delivery of a NHLC liquor store, Ae Developer/Operator shall
repair such damage and restore all improvements to substantially the same condition
as e?usted before Ae Loss, using materials and ^uipment of the same or better grade
Aan Aat of Ae materials and equipment bem^replaced and Ais Contract shall remain
m full force and effect. Such repair md repla^ment by Ae Developer/Operator shall
be done in accordance wiA the standards as are set forth in Section 12 of Ae Contract
to Ae extent applicable and reasonably practicable. Developer/Operator shall, at its
expense, obtain all permits required for such jwork. In no event Aall Fixed Rrat or
Tiered Rent abate, nor shall Ae Contract terminate by reason of such Loss.

B. Damage or Destruction During Ae Construction Period. But After Deliverv
and Acceptance of a NHLC Liouor Store, j In Ae event of a Loss during Ae
Construction Period, after Ae date of delivery ̂ d acceptance by NHLC of Ac NHLC
liquor store located wiAin a Service Area building, Ae Developer/Operator shall be
required to repair such damage, only as it relates to Aat portion of such Service Area
building to which Ae Developer/Operator hasjtitle, and NHLC shall be responsible to
repair Aat portion of such Service Area building to which NHLC has title m
accordance wiA Section 27.F, below. The[ Developer/Operator shall repair such
damage and restore Ae portion of Ae Service Area bmlding to which, the
Developer/Operator has dtle to substantially the same condition as existed before Ae
Loss, using materials and equipment of the (same or better grade Aan Aat of Ae
materials and equipment being replaced and |his Contract shall remam in full force
and effect. Such repair and replacement by me Developer/Operator shall be done in
accordance wiA Ae standards as are set for^i in Section 12 of Ae Contract to the
extent applicable and reasonably practicable.? The Lfeveloper/Operator shall, at its
expense, obtain all permits requir^ for such |work. In no event shall Fixed Rent or
Tiered Rent abate, nor shall Ae Contract terminate by reason of such Loss.
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C. Damage or Destruction Occurring After the Construction Period. In the event

of a Loss after the Construction Period, the Developer/Operator shall be required to
repair such damage and restore only that portion of a Service Area building to which
the Developer/Operator has title, and NHLC shall be responsible to repair that portion
of such Service Area building to which NHLC has title in accordance with Section
27.F, below. The Developer/Operator shall repair such damage and restore the
portion of the Service Area building to which the Developer/Operator has title to

.  substantially the same condition as existed before the occurrence of such Loss, using
materials and equipment of the same or better grade than that of the materials and
equipment being replaced and this Contract shall remain in fiiJl force and effect.
Such repair and replacement by die Developer/Operator shall be done in accordance
with the standards w are set forth in Section 12 of the Contract to the extent

applicable and reasonably practicable. The Developer/Operator shall, at its expense,
obtain all permits i^uircd for such work. In no event shall Fixed Rent or Tiered
Rent abate, nor shalj the Contract terminate by reason of such damage or destruction.
Notwithstanding the foregoing, the obligation of the Developer/Operator to so repair,
however, shall be subject to the provisions of Section 27.D below regarding a
Termination Option Loss.

D. Tennination Option Loss. In the event of a Tennination Option Loss (as
defined in Paragraph ,54 hereof) after the Construction Period, the
Developer/Operator shall be entitled to elect whether or not to repair or reconstruct
such damage.. Nevertheless, the Developer/Operator shall immediately take
reasonable steps to insure the ̂ ety of the public and the security of die damaged
portion of any site so as to minimize deletion to the Developer/Operator's business
and the general public. In the event of a Termination Option Loss that only affects
one Service Area of the Leased Premises, the Developer/Operator shall, on or before
the ninetieth (90'*') day from and after the date of such Termination Option Loss,
notify the State in writing whether or not it intends to repair such damage and restore
that portion of Ae Service Area building within such Service Area to which the
Developer/Operator has title, to its pre-existing condition, or, in the alternative, notify
the State that the Developer/Operator intends to terminate the Contract as to the
Service Area affected by the Termination Option Loss (the "Termination Notice"). -In
the event that Developer/Operator elects to restore the Service Area affected by the
Termination Option Loss, the Developer/Operator shall do so in a good and
workmanlike manner, in accordance with the standards as are set forth in Section 12
of the Contract to the extent applicable and reasonably practicable. In the event that
the Developer/Operator elects not to restore the Service Area affected by the
Termination Option Loss, the Developer/Operator, at its cost and expense, shall
remove all debris resulting from the loss, fill in any substmtial excavation caused
thereby and return the damaged portion to a reasonably level and vacant condition to
the extent reasonably practicable. On the thirtieth (30"') day after the date of the

. Termination Notice, the Contract shall terminate with respect to the Leased Premises
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affected by the Termination Option Loss and shaircontinue in full force and effect
with respect to the Leased Premises not affected by the Termination Option Loss and
neither party shall have any filler rights, obligations or duties with respect to the
other, as to the Leased Premises ̂ ected by ̂ e Termination Option Loss, except as
are expressly set forth or reserved in the Contract and intended to survive such
termination. In the event the Developer/Operator elects not to restore the Service
Area affected by the Termination Option Loss, the Loss Proceeds shall be payable to
the State should the State elect to restore the damaged portion of said Service Area,
but such payment shall be and is expressly subject and subordinate to" the rights of
any Leasehold Mortgagee as mortgage holder, collateral assignee and /or secured
party to receive and apply the Loss Procee^, in the sole discretion of any such
Leasehold Mortgage, to the indebtedness of the Developer/Operator secured by a
Leasehold Mortgage. If the State elects notfto restore the damaged portion of the
Service Area affected by the Termination Option Loss, the Loss Proceeds shall be
payable to the Developer/Operator, subject to the rights of the Leasehold Mortgagee.

I
E. Disbursement To the extent that this Contract results in the
Developer/Operator applying Loss Proceeds for the^ purpose of reconstruction,
restoration or repair of a Service Area, the ioss Proceeds shall be disbursed from
time to time under reasonable and customary disbursement procedures in the
Leasehold Mortgagee's loan documents but ̂ ubject to the inspection and approval
rights of the State in conformity with the provisions of Section 12 hereof.
In the event that there is no Leasehold Mortgagee at the time of a Loss, the
Developer/Operator shall utilize the Loss Pijocecds as is required for purposes of
reconstruction, restoration or repair under this Contract. Any'such Loss Proceeds
shall accrue to ahd be retained by the Developer/Operator; subject to the provisions of
Section 27.D, above.

F. Liquor Stores. In the event of any Loss affecting the portion of the Service
Area .building to which NHLC has title, NHLC shall have the election to repair or
restore said portion of the Service Area Building. In the event NHLC elects to restore
or repair the portion of the Service Area building to which NHLC hw title, NHLC
shall pay all costs and expense with respect th|ereto. If NHLC elects not to restore or
repair the portion of the Service Area building to which NHLC has title, the
Developer/Operator shall have the right to (i) remove all debris resulting ̂ m the
loss, fill in any substantial excavation caused thereby and return the damaged portion
to a reasonably level and vacant condition tOjthe extent reasonably practicable, and
(li) replace the wall separating the NHLC poijtion of the Service Area building from
that owned, by the Developer/Operator with a [new exterior wall. In connection with
the foregping, the State shall pay for all costs and expenses associated with debris
removal and site restoration and the DevelODer/Ooerator shall nay all costs and

expenses for a new exterior wall.
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G. Further Assurances. The State, the NHLC and the Developer/Operator each
agree to cooperate reasonably with one another with respect to any reconstruction or
repair arising from a Loss, so as to not cause unreasonable delay in tht repair of such
damage and the resumption of operations at the Leased Premises.

28. ASSIGNMENT, DELEGATION AND SUBCONTRACTS/SUB-LEASES

The Developer/Operator shall not assign, delegate, subcontract, sublease or otherwise
transfer any of its interest, rights, or duties under the Contract without the written
approval of the State, except as expressly permitted under the Contract. Such consent
will not be unreasonably withheld, conditioned or delayed and should be provided
within thirty (30) days receipt of written notice. Any attempted transfer assignment,
delegation, or other transfer made without the Staters prior written consent shall be
null and void.

/

The Dcvel(^r/Operator shall remain wholly responsible for performance of the
entire Contract regardless of whether assignees, delegates, subcontractor or other
transferees are used, unless a Succes^r is approved by the State and agrees to be
bound hereby as if originally a party hereto, except that the Developer/Operator shall
continue to be liable for pre-existing conditions or preexisting defaults that are the
responsibility of the Developer/Operator. Any non-permitted assignment, delegation,
or other transfer shall neither relieve the Developer/Operator of any of its obligations
under the Contract, nor shall it affect any remedies available to the State again^ the
DevelopCT/Operator that may arise from any Event of Defeiilt of the provisions of the
Contract The State will consider the I^veloper/Operator to be the sole point of
,contact with regard to all contractual matters, including payment of any and all
charges resulting from the Contract unless assumed by an approved Successor.
Notwidistanding the foregoing, it is expressly agreed and understood that any
' mortg^ee, secured party or collateral assignee that assumes the position of the

Developer/Operator by virtue of a foreclosure, assignment, secured party
repossession or sale or conveyance in lieu of foreclosure shall not assume any of the
liabilities of the Developer/Operator as to defaults or payments required to be made
by the Developer/Operator prior to the mortgagee or, secured party or assignee
assuming the position of tiie Developer/Operator.

Notwithstanding the forgoing, if^ at the time of potential, termination, the Premises are
subject to a Leasehold Mortgage, the State shall not disturb the possession, interest,
or quiet enjoyment of any sublessee not in default beyond applicable cure periods
under its sublease, provided that either: (a) such sublease demises the entire Premises
and is in all material respects at all times no less favorable to the State than the
Contract; or (b) all the following conditions have'been satisfied: (I) sublessee is

^  unrelated] to the Developer/Operator; '(2) the sublease was on- commercially
reasonable and fair market terms when sublessee became legally bound; and (3) at
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least one Leasehold Mortgagee has agreed [to grant the sublessee nondisturbance
protection. |

\  I *

29. WARRANTIES AND REPRESENTATIONS

Developer/Operator hereby warrants and represents to the State as follows:

29.1 Organization and Standing |
The Developer/Operator is a limited liability company duly organized, validly
existing and in good standing under the laws|of the State of New Hampshire and is
duly authorized to transact business in the State of New Hampshire. A Certificate of
Good Standing issued by the New Hampshire Secretary of State is attached hereto
and shall be'renewed by the Dcveloper/Operltor each year in accordance with State
Law. The Developer/Operator has the corporate power to own or lease its properties
and to carry on its business as now being conducted. TTie Developer/Operator has all
requisite powers necessary for the execution, delivery and performance of its
obligations under the Contract and shall provijde a certificate to that effect concurrent
with its execution of Contract.

29.2 Binding Effect

The Developer/Operator has taken all liecessary action required to execute and
" deliver the Contract and the related bonds described in Section 25 and to make the

documents and instruments executed therewith the valid and enforceable obligations
they purport to be. When executed ̂ d delivered by the parties hereto, the Contract
and the surety bonds will each constitute a valid and binding obligation of the
Developer/Operator enforceable in accordance, with its terms.
"  ■ ■ ■ j . ' I ,
29.3 Financial Statements f

The Developer/Operator has furnished to the State the Developer/Operator's
Consolidated Financial Staterhents for the fiscal year ending in 2011. All such
financial statements arc correct and complete knd present fairly the financial position
of the Developer/Operator as of the dates covered and the results of operations for the
periods covered and were prepared in accordance with generally accepted accounting
principles consistently applied except as may be noted therein.

■ 29.4 Compliance with Law, etc.

The Developer/Operator is not in material violation of any term or provision of any
mortgage, loan agreement, lease, franchise agreement or other agreement which is
material to its business or assets, or of any judgment, decree, governmental order,
statute, rule or fegulaiion by which it is boudd or to which it or any of its assets is
subject. The execution, delivery and performance of and compliance with the
Contract and the surety bonds will not violate^ or constitute a default under any term
or provision of any such mortgage, loan agreement, lease, franchise agreement or

^  ̂ j -
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other agreement or of any such judgment, decree, governmental order, statute, rule or
regulation by which the Developer/Operator is bound or to which any material
portion of its assets is subject. Except for obtaining necessary approval from state
and local officials with respect to construction and renovations of the restaurants and
customary licensure of food service operations, no approval by, authorization of or
filing with any Federal, State, municipal or other governmental commission, board or
agency or governmental State is necessary in connection with the execution and
delivery of the Contract and the surety bonds by the Developer/Operator.

29.5 Franchises .

A. The Developer/Operator has signed frani^ise or licensing agreements with all of
the corporations whose food service concepts-and brands are inbluded in the RFP,
which,give Ae Developer/Operator the right to operate restaurants of.the applicable
brand at the Service Areas. Said franchise agreements are. hot subject to any
restrictions or conditidns which would limit the full operation of the restaurants as
contemplated by such agr^ments and the Contract. There are no material complaints
or proceedings pending or threatened by any of the respective franchisors relating to
the due performance of the Developer/Operator under such franchise agreements or
any other franchise agreement between the Developer/Operator and the fî chisors.
The franchise agreements are all in good standing and the Develo|^r/6perator is in
full compliance with all of the terms and provisions thereof.

B. The Developer/Operator warrants^ and represents that it has provided the State with
complete and up-do-date copies of all franchise agreements and standards, of
operations applicable to the Developer/Operator's conduct of existing fimichise
operations in the Leased Premises and covenants and agrees to timely provide copies
of all amendments, modifications or replacements of such materials.and all franchise
agreements and standards of operations for any future franchises. The State and the
Developer/Operator shall negotiate in good faith the portions of such materials
relating to financial matters or other proprietary information that may be redacted '
from the copies provided under this section without adversely affecting the ability of
the State to ascertain that the Developer/Operator's operations in the Leased Premises
are being conducted in accordance with applicable franchise requirements.'

The State only intends to review the portion of such franchi^ a^eenients that
confirm the Leased Premises are being conducted in accordance with franchise and
Contract requirements. ,

The State will allow letters of intent or approval letters from interested franchisees if
franchise agreements cannot be provided.

29.6 Brokerage Commissions

There is no broker or fmder or other person who would have any valid claim against
the State for a commission, finder's fee or brokerage fee in connection with the
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Contract by virtue of any actions taken by the Developer/Operator or any persons
acting on its behalf.

29.7 Complete Disclosure

No representation or warranty made by the Developer/Operator in the Contract ahd
no statement made by the Dcveloper/Operatbr in'My proposal to the State or any
schedule, exhibit or certificate" referred to [in the Contract contains any untrue
statement of a material fact or omits to state any material fact necessary to make such
representation or warranty or any such statement not misleading.

30. TERMINATION

30.1 Termination for Default

30.1.1 In addition to any other Event of Defau lt, any one or more of the following
acts or omissions of the Developer/Operator shall constitute an event of default
hereunder ("Event of Default'*),which may provide the basis for termination if not
cured within any applicable cure period: j

I

services identified in the Contract
{

a. Failure to perform the any of the

term or condition of the Contract;

satisfactorily or on schedule;
b. Failure to submit any report required;
c. Failure to perform any other covenant,
d. Failure to maintain 2/3 space occupancy of concession areas;
e: Failure to maintain Essential Services; ̂

Failure to provide adequate replacement Project Staff;
Failure to provide an adequate construition Project Work Plan;
Failure to pay taxes;
Failure to furnish a surety bond

Unless otherwise provided in the Contract, the State agrees to allow the
Developer/Operator arid each Surety thirty (30) days' notice and opportunity to
cure any breach before declaring an Eveni of Default, If a breach is curable but
by its nature, cannot be cured within thirt^ (30) days, as determined by the State
acting reasonably, the State agrees not td declare an Event of Default provided
that the Developer/Operator commences such cure within such 30-day period and
thereafter diligently prosecutes such cure |lo completion; provided, however, that
in no event will such cure period exceed ninety (90) days in total.
Notwithstanding the foregoing, if the State believes a condition affecting the
Service Area poses an immediate and imminent danger to public he^th or safety,
the State may, without notice and withcjut awaiting lapse of any cure period,
rectify the condition at the Developer/Operator's reasonable cost, and so long as
the State undertakes such action in-good faith, even if under a mistaken belief in
the occurrence of such default, such actionjshall not expose the State to liability to
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(

the Developer/operator and shall not entitle the Developer/Operator to any other
remedy, it being acknowledged that the State has a paramount public interest in
providing and maintaining safe public use of and access to the Rest Areas. The
State's good faith determination of the existence of such danger shall be deemed
conclusive in the absence of clear and convincing evidence to the contrary.

30.1.2 State's Remedies Upon Event of Default

I  ' •

Upon the occurrence of any Event of Default remaining uncured beyond any
applicable grace period by the Developer/Operator (or any party acting on its
behalf, such as a Surety or the Leasehold Mortgagee), the State may take any one
or more, or all, of the following actions:

•  Treat the Contract as breached and pursue any of its remedies at law or in
equity, or both. ^

Take ownership of all facilities and equipment in the Service Areas at no
cost to the State and free from all encumbrances except for subleases
notcdbelow.

Procure services that are the subject of the Contract from another^source
and pay for such replacement services and all administrative costs directly
related to the replacement, including but not limited to competitive
bidding, mailing, advertising, applicable fees, charges or penalties, and
staff time costs, through frie Facility Sustainment and Reinvestment
Reserve Fund (Section 17).

<

No remedy conferred under the Contract is intended to be exclusive of any
other remedy, and each remedy is cumulative and in addition to every
other remedy in the Contract. The State's election or nonrclection of any
or more remedies shall not constitute a waiver of its right to pursue other
available remedies.

Subject , to applicable laws and regulations, in no event shall the
Developer/Operator be liable for any consequential, special, indirect,
incidental, punitive or exemplary damages.. Notwithstanding the
foregoing, this limitation of liability shall not apply to the
Developer/Operator's obligations under Section lAi-Indemnification.

It is stipulated and agreed that in the event of the termination of the
Contract pursuant to Section 30 hereof, the State shall, notwithstanding
any other provisions of the Contract to the contrary, be entitled to recover
from the Developer/Operator liquidated damages. Liquidated damages
shall be calculated by taking the average annual Rent payable hereunder
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for the three Lease Years immediately preceding the termination (or for
the entire preceding portion of the term if less than three Lease Years) (the

.  "Average Past Renf) which shali be calculated based upon the average
annual Gross Sales and sales of F^el for the same period (the "Average
Annual Sales"), and multiplying the Average Past Rent by the number of

•  years and fraction of a year then constituting the unexpired portion of the
term of the Contract. The calculation of liquidated d^ages shall further
assume a one percent (1%) growA for each Lease Year constituting the

,  unexpired portion of the term. The^ sum so determined shall be referred to
herein as the "Developer/OperatorlRent". The liquidated damages shall be
reduced by any rental value or other monetary consideration received by
the St&tt (the "Rental Value") by reason of re-letting all or a portion of the
Leased Property during the unexpired portion of the term, it being
understood and agreed that the Stafe shall have a duty to use commercially
reasonable efforts to mitigate damkges by re-letting the Leased Premises.
For purposes of the calculation if Liquidated Damages hereunder, the
parties agree that the Rental Value shall be determined by taking the
Average Annual Sales, determined;as set forth above, and determining the
rent that would result under the lease or agreements in effect and resulting
fix)m a re-letting of the Leased Preinises for a term that equals the number
of years and frictions of a year that constitute the unexpired term of the
Contract. To the extent that the Rental Value so determined is less than the

Developer/Operator, Rent,- then ^e difference shall be paid by the
Developer/Operator as Liquidated Damages, it being stipulated by the
parties that actual damages would be difficult or impossible to ascertain
with certainty. The State shall be: entitled to recover property damages
fix)m funds available in the Reserve Account, and any damages in excess
of the Reserve Account shall be borne by the Developer/Operator.
Nothing herein contained shall Uitiit or prejudice the right of the State to
prove and obtain as damages by reason of such termination for physical
property damage in excess of the Reserve Account established in Section
17 and insurance not funded by the-State; it is understood that to the extent
that rem^iation or correctiomof physical damage is intended to be paid
from the Reserve Account, and any deficiency shall be borne by the
Developer/Operator. Nothing in this paragraph shall limit the right of the
NHLC to seek damages.

Notwithstanding the foregoing, ho
to constitute a waiver of the sov

immunity is hereby reserved to th
This coverlet shall survive termini

hing herein contained shall be deemed
ereign immunity of the State, which
5 State to the extent permitted by law.
tion or Contract Conclusion.

In the event of termination for an Event of Default, the State shall assume

the balance of all sub-leases, with a 1 sublessees for the balance of the term
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of each sublease. The Developer/Operator's subleases shall require that in
the Event of Default, the sublessees shall honor the remaining term of the
sublease, and the sublessees may request written termination of the-
sublease with the State. Such termination may be granted by the State and
will become effective on a date to be determined by the State.

30.2 Termination Procedure

30.2.1 Upon termination of the Contract, the State, in addition to any other rights
provided in the Contract, shall require the Developer/Operator to deliver to the
State any property, including without limitation, all written policies, procedures,

. manuals, access codes, security information, and the like associated with
equipment, operations, and maintenance of the Service Areas, for such part of the
Contract as has been terminated.

30.2.2 After receipt of a notice of teimination, and except as otherwise directed by
the State, the Developer/Operator shall:

' • Stop work under the Contract on the date, and to the extent specified, in
the notice;

•  Promptly, but in no event longer than' thirty (30) days after termination, ,
notify its subcontractors and suble^ees of termination. The State shall
assume the balance of the subleases as identified in Section 30.1.2;

• Take such action as the State directs, or as necessary to preserve and
protect the property related to the Contract which is in the possession of
the Developer/Operator kid in which State has an interest;

• Transfer title to the State and deliver in the manner, at the times, and to the

extent directed by the State, any property which is required to be furnished
to State and wliich has been accepted or requested by the State; and i

• • Provide written Certification, to the State that the Developer/Operator ha:s
surrendered to the State all said property.

Notwithstanding the foregoing, the provisions of Section 54 shall control at all times
that the Premises are subject to a Leasehold Mortgage.

The provisions of this Section 30 shall survive termination of the Contract.

31. DEFAULT OF STATE

If the Developer/Operator finds the State in default, the Developer/Operator shall
provide the State with written notice of default, and the State shall remedy the default

Page 74 of 109



t

STATE OF NEW HAMPSHIRE

. DEPARTMENT OF TRANSPORTATION

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

within a reasonable period of , time. For purposes of this paragraph, the tenn
"reasonable period of time" shall mean thirty [(30) days following written notice fix)m
the Developer/Operator, provided that if such failure is susceptible to cure but may
not be reasonably able to be cured within thirty (30) dayS} then such failure shall not
be deemed a State default so long as the State proceeds diligently during such thirty
(30) day period to undertake a cure and there^er proceeds diligently to, cure such
failure as soon as is reasonably practicable.

32. HOLDING OVER

d over and remain in possession of theIn the event the Developer/Operator shall ho
Leased Premises, or any part thereof, after the expiration or earlier termination of the
Contract, without any renewal or extension {hereof^ such holding over, shall not be
deemed to operate as a renewal or extensionfof the Contract but shall only create a
tenancy from month to month which may be t|erminated at any time by the State. The
Rent during such period shall be the Rent last in effect imder the Contract plus Rent
computed on a monthly basis in the manner
Rent as defined in Section 9.4.

provided in Section 9 hereof plus Fuel

33. NEGOTIATED AGREEMENT

The Developer/Operator and the State have been represented by independent counsel
in entering into the Contract. Each of the parties affirms to the other that it has
consulted and discussed the provisions of the Contract with its counsel and fully

*  understands the legal effect of each provision. There shall not be a presumption that
the terms of the Contract arc to be construed against the party drafting same.

34. TIME IS OF ESSENCE

It is understood and agreed between the partieb hereto that time is of the essence in all
the terms and provisions of the Contract.

35. NOTICES

All notices under the Contract shall be served or given only by registered or certified
mail, except in cases of emergency, in which case, they shall be confirmed by
registered or certified mail, and, if intended for the State shall be addressed to its
address stated below, or to such other address as may be designated by the State by
written notice to the Developer/Operator:

State of New Hampshire
Department of Transportation, Bureau of Turn )ikes,

■  Turnpike Administrator
36 Hackett Hill Road '

Hooksett, NH, 03106

(603)485-3806
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Any notice to the Dcyeloper/Operator shall be addressed as follows, or to such other
address as may be. designated by the Developer/Operator by notice to the State in
writing: • ,

Edward J. "Rusty" McLear
Contract Manager
Granite State Hospitality, LLC
312 Daniel Webster Highway
Meredith, NH 03253

Tel: (603) 677-8652
Fax: (603) 279-5665
Email: michel1e@millfalls.com

i

With Copies to:

Jack McConnack

McCormack Law Office

62 Main Street

P.O. Box 720

Ashland,NH 03217
and

■ Thomas Boudette
/

Construction Project Manner
Granite State Hospitality, LLC
312 Daniel Webster Highway
Meredith, NH 03253

Tel: (603) 344-9968
Fax:(603)279-5665
Email: thomasbQudette@gmail.com

The Developer/Operator shall provide the State with a current list of all contact
information of all lenders required to receive notice under any provision of the
Contract. Such list shall be updated any time there is a change to the contact
infonnation.

36. FORCE MAJEURE .

Neither the Developer/Operator. nor the State shall be responsible for delays or
failures in performance resulting from events beyond the control of such party and
without fault or negligence of such party.' Such events shall include, but not be
limited' to, acts of God, strikes, block outs, riots, and acts of War, escalation of

hostilities, epidemics, acts of Government, fire, power failures, nuclear accidents,
earthquakes, and unusually severe weather.
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37. INTERPRETATION

A. In the event of a conflict betwwn the. terms and provisions of the Contract and any
of the Attachments hereto, the provisions of Section 2 of the Contract shall control.

t
B.Any consent, approval or authorization of the i State that is required or
contemplated in the Contract may be granted^ withheld, withdrawn of conditioned in
the sole discretion of the State, unless otHcrwisc expressly provided for in the
Contract | ■ .
C. Any provision of the Contract that calls for the Developer/Operator to provide or
be responsible for a particular action, service, product or installation, shall be
complied with by the Developer/Operator at
expense without any right of reimbursement
otherwise expressly provided in the Contract.

38. PARTIAL INVALIDITY

the Developer/Operator's sole cost and
or contribution from the State, unless

If any , term, covenant, condition or provision of the Contract is held by a court of
competent jurisdiction to be invalid, void oi* unenforceable, the remainder of the
provisions hereof shall remain in foil force an^ effect and shall in no way be affected,
impaired or invalidated.

or implied; to a breach of covenant,
1 act as a waiver of a right of action for

39. WAIVER OF BREACH

No assent, by either party,, whether^ express
condition or obligation by the other party, sha
damages as a result of such breach, or shall be construed as a waiver of- any
subsequent breach of the covenant, condition, |)r obligation.

40, GROUND LEASE CONTRACT MODIFICATIONS

The Contract may be amended only by anr instrument in writing signed by the
Developer/Operator and the State agencies affected by any such amendment, and only,
after approval of such amendment by the Long Range Capital Plaruiing Committee, if
applicable, and by the Governor and Executive Council of the State of New
Hampshire in accordance with the Goveraorjand Executive Council regulations as
they may exist from time to time, and by the Leasehold Mortgagee.

41. THIRD PARTIES j
The parties hereto do not intend to benefit anyj third parties and the Contract shall not
be construed' to confer any such benefit. Notwithstanding this, the
.Developer/Operator *s Lender shall be entitled-to receive notices of default hereunder
and, from time to time, shall be entitled-to receive an Estoppel Certificate from the
State setting forth the status of any matter pertaining to the Contract, including an
acknowledgement that the Developer/OperatoiJ is in compliance with the terms of the
Contract.
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42. HEADINGS

The headings throughout the Ground Lease.Contract are for reference purposes only,
and the words contained therein shall in no way be held to explain, modify, amplify,
or aid in the interpretation, construction, or meaning of the provisions of the Ground
Lease.Contract ■

43. VENUE AND JURISDICTION

Any action on the Ground Lease Contract may only be bought in the State of New
Hampshire in accordance with the dispute resolution procedures of the Contract set
forth herein.

44. SURVIVAL

The terms, conditions and warranties contained in the Ground Lease Contract that by
their context are intended to survive the completion of the performance, cancellation
or termination of the Ground Lease Contract shall so survive.

45. ENTIRE AGREEMENT

The Ground Lease Contract, which may be executed in a number of counterp^s,
each of which shall be deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior contracts ' and
understandings pertaining to the Project;

46. CONEUCT OF INTEREST

Except as provided in Section 54 below, the Stale may terminate the Ground Lease
„  Contract by the giving of thirty (30) days written notice if it determines that a conflict
I  , of interest exists, including but not limited to, a violation by any . of the parties hereto

of applicable laws regarding ethics in public acquisitions and procurement and
§  performance of Ground Lease Contracts. In the event of such a determination by the

State and giving of notice as required hereby, the party so determined to have been in
violation as set forth herein shall be entitled to withdraw or convey his, her or its
.equity interest in the Developer/Operator, or place same in an irrevocable trust over
which such party has no control. Any of such actions shall be deemed to have cured •
such default. ^

In the event the Ground Lease Contract is terminated as provided above pursuant to a
violation by the Developer/Operator, the State shall be entitled to pursue the same
remedies against the Developer/Operator as it could pursue in the Event of a Default
of the Ground Lease Contract by the Developer/Operator.

XTi
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47. CHANGE OF OWNERSHIP

The Developer/Operator may hot assign or transfer the Contract, or ite rights and
obligations hereunder, in whole or in part, to any party, and the Leasehold Mortgagee
shall not approve a New Developer/Operator under Section 54 of the Contract,
without the prior written consent of the Stete, which shall not be unreasonably
withheld, conditioned or delayed, and provided further that the State shall, within

'  thirty (30) days of request therefore, accept a proposed New Developer/Operator
having (i) the same or better financial strength as the Developer/Operator then

'  existing under the Contract (with the fin^ancial strength of the then existing
Developer/Operator ^ to be based uponj the financial strength of such
Developer/Operator as of the date such Developer/Operator was originally approved
by the State); (ii) the s^e or better experience operating facilities' reasonably
equivalent to the Service Areas as the Developer/Operator then existing imdcr the
Contract; (iii) the same or better civil md criminal record as the Developer/Operator
then existing imdCT the Contract; and (iv) is not on any active debarmcnt list in any
state.' For purposes hereof, a transfer of a metabership interest or stock by operation
of testate or intestate succession, or pursuant to operation of law arising by a trust
instrument acting as a testamentary substitute! sliall not require the prior approval or
consent of the State. Likewise, a transfer fit)rn a Leasehold Mortgagee to itself or a
conveyance or transfer in lieu of foreclosure* fixjm the Developer/Operator to such
Leasehold Mortgagee shall not require prior Approval. A tr^fer of a membership
interest or stock in the DeveIoper/Operator| to a trust formed as a' testamentary
substitute for the benefit of the family members of Alexander Ray or Edward McLear
shall not require prior approval of the State. !\ transfer or assignment of the interest
of the Developer/Operator to any parent, subsidiary, or affiliate of the
Developer/Operator shall not require the prior approval or consent of the State.
Likewise the ^creation of a class or |memters or shareholders in the
Developer/Operator that is Class B non-voting in nature shall not require the prior
approval of the State. I

For purposes of this instrument, the following .shall be deemed assignments or
transfers requiring prior approval: (1) any conveyance or transfer fixsm a Leasehold
Mortgagee to a third party following a defai lt by the Developer/Operator; (2) any
transfer or assignment of 49% or more of the membership interest in the
Developer/Operator (3) any transfer or assignment of 25% 49% or more of the
beineficial interest in any trust which Holds a membership interest in the
Developer/Operator other than to a family member as a testamentary substitute; and'
(4) the sale, transfer or assignment of all or substantially all of the interest and assets
of the Developer/Operator hereunder. ' j
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4S. TITLE TO PROPERTY

(a) Subject to the provisions of the Contract which provide that certain leasehold
imjjrovements are to be owned by the Developer/Operator during the Tenn of the
Contract, and except as otherwise provided in subsection (b) below, for all real
property at each Service- Area, including all land, buildings,. structures, and
improvements situated thereon, together with all building materials purchased for

;  inclusion therein, except the Fuel Service Equipment, and all Plans and
Specifications, are and will at all times during and-after the. Term, be owned
absolutely by the State without further act or deed on the part of any F'erson, free and
clear of any liens, encumbrances or security interests; To avoid doubt, the Contract
grants to the Developer/Operator the exclusive right to use, operate, and manage the
Leased Premises and construct and own certain improvements thereon and, except as
otherwise expressly provided in subsection (b) below, shall not he interpret^ to
convey to or allow to exist in favor of any sublessee any further rights with respect to,
or any title, estate or other interest in and to, any of the aforesaid property. In
furtherance of, but without limiting the foregoing, the Developer/Operator hereby

X conveys, assigns, transfers and sets over to the State, and covenants and agrees to
require each sublessee pursuant to each sublease to convey, assign, transfer and set
over to the State, any and all such right, title, estate or interest in any such property
that is to be owned by the State pursuant to the terms of the Contract

(b) All machinery, equipment, leasehold improvements and buildings constructed or
erected by the Developer/Operator, all furniture now or hereafter located at or affixed
to the Leased Premises or otherwise used or usable in connection therewith, all

. Equipment and Fixtures, Fuel Service Equipment all contract rights, general
intangibles and other tangible and intangible property or rights used on or at the
Leased Premises is and shall remain the property .of the Developer/Operator or the
appropriate sublessee at all times during the Term of the Contract. At the expiration
of the Term all such property permanently affixed to the buildings, structures and
improvements on the Leased Premises and, except as provided in subsection (c)
below, all Equipment and Fixtures of the Developer/Operator and all Equipment and
Fixtures of each sublessee permanently affixed to the buildings, structures and
improvements on the Leased Premises shall be owned by the State except for the Fuel
Service Equipment, together with all warranties related thereto (other than, for the
avoidance of doubt, any information technology systems and any software and related
intellectual property related thereto). ■

(c) Notwithstanding anything to the contrary, the Developer/Operator and each
applicable sublessee shall retain ownership of and be entitled to remove (i)
Equipment and Fixtures on which there is trade dress or trademarked or proprietary
information and/or symbols, or is otherwise subject to trade secret protection
regardless of whether the same are generally visible from" the 1-93 Service Areas
under the Contract to consumers on the Leased Premiss, (ii) all brand name signage
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panels located on fixtures, and (iii) certain minor Equipment and Fixtures or
expendables for which ownership and removal has been approved by the State, in
writing. The State agrees, upon the request ofjthe Developer/Operator, to execute and
deliver such documents and instruments, as the Developer/Operator shall reasonably
request to evidence or confirm the Developer/Operator's or each applicable
sublessee's ownership interest,in any suchj Equipment and Fixtures or portions
thereof.

49. RELATIONS TO THE STATE

In the performance of the Ground Lease Contract, the Developer/Operator is in all
respects an independent contractor, and is neither an agent nor an employee of the
State. Neither the. Developer/Operator nor any of its officers, employees, agents, or
members shall have authority to bind the State or receive any benefits, worker's
compensation or other emoluments provided by the State to its employees.

50. CONFIDENTIAL XNFORMATION

50.1 In performing its obligations under the Ground Lease Contract, the
Developer/Operator, may gain accessy to confidential information of the State
("Confidential Information''). Subject to applicable federal or State laws and
regulations, Confidential Infoimation shall nht include information which: (i) shall
have otherwise become publicly available other than as a result of disclosure by the
receiving party in breach hereof; (ii) was disclosed to the receiving party on a noh-
confidential basis from a source other than the Developer/Operator, which the
receiving party believes is not prohibited from disclosing such information as a result
of an obligation in favor of the disclosing pity; (iii) is developed by the receiving
party independently of, or was known by the receiving party prior to, any disclosure
of such information made by the disclosing party; or (iv) is disclosed with ̂ e written
consent of the State. The Developer/OpeVator shall not use or disclose such
information, except as is directly' coniiected to and neccss^ for the'
Developer/Operator's performance under the (Contract or any Leasehold Mortgagee.

50.2 The Developer/Operator agrees to maintain the confidentiality of and to
protect from unauthorized use, disclosure, publication,, and reproduction, . all
Confidential Information of the State that becomes available to the

Developer/Operator in connection with its performance under the Ground Lease
Contract, regardless of.its form. A receiving party also may disclose Confidential
Information to the extent required by an order |of a court of competent jurisdiction.

50.3 Any disclosure of the State's Confidential Information shall require prior
written approval of the State, which approval, if requested in connection with the
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Developer/Operator's financing, shall not be unreasonably withheld, conditioned, or
delayed. The Developer/Operator shall immediately, notify the State if any request,
subpoena or other legal process is served upon the Developeryoperator regarding the
State's Confidential Information, and the Developer/Operator shall cooperate with the
State in any effort it undertakes to contest the subpoena or other legal process.

X  . X ' ■
1  ,, , •

50.4 In .the event of. unauthorized use or disclosure of the State's Confidential

Information, the Developer/Operator shall immediately notify the State, and the State
shall immediately be entitled to pursue any remedy at law, including^ but not limited
to injunctive relief.

-  •• j

50.5 Insofar as the Developer/Operator seeks to maintain the confidentiality of its
confidential or proprietaiy Information, the Developer/Operator must clearly identify
in-writing the information It claims to be confidential or proprietary. The
Developer/Operator acknowledges that the State is subject to the Right to Know law,
RSA Chapter 91-A. The State shall maintain the confidentiality of the identified
information insofar as it is consistent with applicable laws or regulation^ including
but not limited to, RSA Chapter 91-A. In the event the State receives a request for
the information identified by the Developer/Operator as confidential, the State shall
notify the Developer/Operator and specify the date the State will be releasing the
requested information. Any effort to prohibit or enjoin the release of the information
shall be the Developer/Operator's sole responsibility and at the Developer/Operator's
sole expense. If the Developer/Operator fails to obtain a court order enjoining the
disclosure, the State shall release the information on the date specified in the State's
notice to the Developer/Operator without any State liability to the
Developer/Operator.

50.6 The provisioris of this Section 50 shall survive termination of the Contract.'

5L SURVIVAL OF CERTAIN PROVISIONS
•  - r

Except as otherwise set forth herein, upon termination or expiration of the Contract,
all rights and obligations shall be null and void, so that no party shall have any further
rights or obligations to any other party; provided, however, that the following
provisions shall survive the termination or expiration of the Contract except as
otherwise provided herein: '

(a) any and all indemnity and payment and Remediation obligations of the
Developer/Operator arisiiig hereunder and under applicable Legal Requirements.
(b) the State's remedies following an Event of Default and the
Developer/Operator's remedies following a breach by the State,

\
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(c) any other provisions hereof which ^xpressty provide that such provision
survives the expiration or earlier termination of the Contract.

52. VACATING UPON EXPIRATION OR TERMINATION

The Developer/Operator shall peaceably vacate the Leased Premisesfat the expiration
of the Term or tciinination of the Contract. |The Developer/Operator shall be fully
and solely responsible for complying with any and all applicable Legal Requirements
relating to the closing of its operations at the Service Areas and otherwise with
respect to employees. Without limiting the generality of the foregoing, the
Developer/Operator shall timely provide all rejquired notices and information required
under applicable Legal Requirements to Employees and the Developer/Operator shall
be and remain solely responsible for all salary, benefits, fines and penalties owed on
account of any compliance or non-compliance by the Developer/Operator with such
Legal Requirements. In addition, at the expiration of the Term or termination of the
Contract, the Developer/Operator shall terminate or assi^ all of its contractual
agreements with vendors providing goods ̂ d/or services to the Service Areas
(including all subleases) and shall be solely ijespohsible for all amounts owed under
or on account of such agreements up to the time of termination or assignment
(including any early termination penalties). No , such failure by the
Developer/Operator to comply with any of its obligations under this Section shall
extend the Term hereof. Without limiting the foregoing, the Developer/Operator
hereby makes such termination or assignm^t effective as of such expiration or
termination.

53. TRANSITION TO NEW PERSON

In connection with any transition in operation of the Leased Premises from the
Developer/Operator to a new Person or Persons, the Developer/Operator shall, both
prior to and for a period of one (1) year following termination or expiration of the
Termy cooperate reasonably with such new operator and the State to ensure an orderly
transition of comparable services at the Service Areas by such new operator, at no,
cost or expense to the Developer/Operator. Suth cooperation (where applicable) shall
include each of the following:

(a) The Developer/Operator shall provide the State and such new operator with access
to the Leased Premises at reasonable times upon reasonable advance notice. .

i(b) The Developer/Operator, together with the State and new operator, shall jointly
catalogue all fixtures and equipment and fiieljservice equipment. If the State desires
to purchase any item owned by the Developer/Operator or any sublessee, the State
shall have a right of first refusal on such purch^ase. If the Developer/Operator does not
remove any item(s) for which ownership and removal has been approved by the State
within ten (10) days from termination or expiration of the Contract, such item(s) shall
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be deemed to have been abandoned, and either may be retained by the State as its sole
property (without the execution of any further instrument and without payment of any
money or other consideration therefor) or may be disposed of in such manner as the
State may see fit. Upon the request of the State, the Developer/Operator agrees, and
agrees to require any sublessee, to execute and deliver such documents and
instruments as the State shall reasonably request to evidence or confirm the State's
ownership interest (as set forth herein) in any portion or all of the improvements- or
fixtures and equipment affixed to the improvements.

(c) The Developer/Operator shall furnish to the State or new operator a list of those
employees that are involved in providing the services required by the Contract,
including their job titles and length of employment with the Developer/Operator and
salaries, waive any contractual arrangement, including non-competition agreements,
made with such employees to the extent practicable and not prohibited by law, land
allow the State an^or such new operator to interview such employees for new
employment positions (without any obligation on their part to hire same for any
position).

A

(d) The Developer/Operator shall either,terminate or assign all of its contractual
agreerrients with vendors providing goods and/or services to the Service Areas
(including all Subcontracts). If such agreements are terminated, the
Developer/Operator shall furnish to the State or new operator the names, telephone
numbers and account numbers of all-vendors providing goods and/or services to the
Service Areas (including utilities, cleaning, garbage disposal and the like).

(e) In the event that the Developer/Operator shall fail to cooperate with the State or
such new operator as aforesaid, then ihe State shall so notify the Developer/Operator
in writing (which notice shall include a reasonably detailed explanation of the State's
basis for the Developer/Operator's noncompjiance). In the event that the
Developer/Operator shall fail to cure such non-compliance within thirty (30) days
following receipt of such notice, the Developer/Operator shall pay to the State upon
demand, as Additional Payment, all of the State's damages, costs and expenses
arising from such breach; provided that nothing herein shall obligate the
Developer/Operator to incur any cost or expense with respect to the cooperation set
forth in this Section53.

54. LEASEHOLD MORTGAGES
•»

54.1 Definitions

The following words .and'phrases, whereycr used in the Contract, shall have the
meanings set forth below.
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"Bankruptcy Termination Option" means the Developer/Operator's right, to
treat the Contract as teminated under 11 U.SiC.A. § 365or any comparable provision
of law. N

"Developer/Operator Default" means any default or breach by the
Developer/Operator under the Contract.

"Developer/Operator Default Notice" means the State's Notice of a
Developer/Operator Default, which notice shall describe such Developer/Operator
Default in reasonable detail.

"Fee Estate" means the State's fee mterest in the Premises, including the
State's reversionary interest, all subject to theContract.

"Foreclosure Event" means any: [(a) foiwlosure sale, trustee's sa:le,
assignment of the Contract in lieu of foreclosure, sale under 11 U.S.C A. §363, or
similar transfer affecting the Contract or (b)^e Le^hold Mortgagee's exercise of
any other right or remedy under a Leasehold lylortgage or applicable law as a result of
which the Developer/Operator is divested of i^ interest in the Contract.

"Including" shall mean, as the cdrltext requires, the phrases "including
without limitation" and "including, but not limited to."

I  i

"Incurable Developer/Operator Default" means any Developer/Operator
Default that the Leasehold Mortgagee or New Developer/Operator cannot reasonably
cure.

"Lease Impairment" means the Developer/Operator's: (a) canceling,
modifying, surrendering, or terminating the Contract, including upon a Loss; (b)
waiving any term of the Contract; (c) subordirtating the Contract to any other estate or
interest in the Premises; or (d) exercising a Bankruptcy Termination Option.

"Lease Termination Notice" means a\ notice stating that the Contract has
terminated, and describing in reasonable cetail all uncured Developer/Operator
Defaults.

"Leasehold Mortgage" means a- nortgage,' deed of trust, collateral
assignment, or other lien (as modified fixjm time to time) encumbering the Contract
aqd the Developer/Operator's rights
Developer/Operator's leasehold interest.

under the Contract, including the

"Leasehold Mortgagee" means a holder of a Leasehold Mortgage and its
successors and assigns, provided that: a) it. is not an Affiliate of the
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Developer/Operator; and (b) the State has received notice of its name and address and
a copy of its Leasehold Mortgage.

"Loss" means any casualty or condemnation affecting the Premises.

"Loss Proceeds" means any insurance proceeds or condemnation award paid
or payable for a Loss.. '

"New Lease" means a new lease of the Premiises (as amended from time to
time in compliance with its terras) and related customary documents such as a
memorandum of lease and a deed of improvements. Any New Lease shall: (a) be on .
the same tierms, and have .the same priority,' as the Contract; (b) commence
immediately after the Contract has terminated; (c) Continue for the entire remaining
term of the Contract, as it existed before termination; (d) give'the New
Developer/Operator the same rights to improvements that the Developer/Operator had
imder the Contract; and (e) require the New Developer/Operator to cure, with
reasonable diligence and continuity, and within a reasonable time, all
Developer/Operator Defaults (except Incurable Developer/Operator Defaults) not
previously cured or waived, but in no event shall such opportunity to cure exceed
sixty ($0) days from the date the New Developer/Operator assumes control of the
L^sed Premiises, unless extended in writing by the State. Such extension will not be
unreasonably withheld, conditioned or delayed .so long as such^ New
Developcr/Operatorproceeds with reasonable diligence.

"New Developer/Operator" means the Leasehold Mortgagee or its designee or
nominee, and any of their successors and assigns.

"Premises" means the land described in Exhibit A attached hereto, as

improved by the Developer/Operator. ' > ^

"Remaining Premises" means any demises that the State' continues to own
after a Total Loss.

"Termination Option Loss" means any (a) Loss that occurs during the last one
hundred twenty (120) months of the Term; (b) condemnation that affects all or
substantially all , the Premises; (c) partial condemnation after which the
Developer/Operator cannot reasonably restore the Remaining Premises for use for its
previous purpose; (d) Loss that would cost, more than Five Million' Dollars
($5,000,000) (beyond available Loss Proceeds) to restore; or (e) Loss that affects
more than FiO^ Percent (50%) of the area of a Service Area building excluding the
NHLC ̂liquor store portion of such building. The Developer/Operator, acting
reasonably, shall determine whether a "Teiraination Option Loss" has occurred has
occurred under clause "c" or clause "d;" or clause "e,", but the Developer/Operator's
determination that such a "Termination Option Loss" has occurred shall not be

'  ̂ ^
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The Certificate of Insurance must evidence la Waiver of Recovery and Waiver of
Subrogation in favor of the State where applicable on all policies, except in the event
that the Developer/Operator is unable to obtain such concession from its insurance
carrier in the exercise of reasonable eflForts. |

^ ^ • ' i . . - ■
The Developer/Operator waives all rights of; recovery against the State for loss or
damage covered by any of the insurance Aiaintained by the Developer/Operator
pursuant to the Contract. !

^^ The Developer/Operator hereby waives, and shall cause its insurance carriers to
waive, all rights of subrogation against the State for loss or damage covered by any of
die insurance maintained by the Developer/Operator pursuant to the Contract, and the
policies shall be so endorsed.

25.7 Claims Made Policv Forms

Should any of the required liability coverage be on a "claims madey basis, coverage
must be available for the duration of ̂ e Contract and for a minimum of three (3)
years following the completion of the Contraci '

25.8 Review of Insurance Requirements I bv the Covered Partv*s Insurance
Representative

• The Developer/Operator warrants that the Contract has been thoroughly reviewed
by the Developer/Operator's insurance agent(s)/broker(s), who have been instructed
by the Developer/Operator to procure the! insurance coverage required by the
Contract. ' -

¥

The amount of Insurance provided in the aforementioned insurance coverage, shall
the liability on the part of thebe a limitation onot be construed to

Developer/Operator.

Any type of insurance or any increase in limits of liability not described above
which the Developer/Operator requires for itspwn protection or on account of statute
shall be its own responsibility and at its own expense.

• The carrying of insurance described herein shall in no way be interpreted as
relieving the Developer/Operator of any respoi isibility or liability under the Contract.

• In the event of a failure of the Developer/Operator to furnish and maintain said
insurance and to furnish satisfactory evidence thereof, the State shall have the right
(but not the obligation) to take out and maintain the same for all parties on behalf of
the Developer/Operator who agrees to furnish all necessary information thereof and
to pay the cost thereof immediately upon presentation of an invoice.
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In no event shall the Developer/Operator or any subcontractor or sublessee begin
Work until Certificates of Insurance showing coverage in the aforementioned
amounts required for the Contract is received and approved by the State. Any Work
performed without having the Certificates of Insurance received and approved by the
State is at the sole risk of the Developer/Operator. and each subcontractor and
sublessee.

\

25.9 Insurance and Bonds Required Prior to Renovations

To the extent that renovations arc r^uired arid authori^ under the Contract, prior to
commencing. any renovation e^mated to cost more than $50,000, the
Developer/Operator, or its general contr^tor/construction manager shall provide the
State with a performance bond, naming the State as dual Obligee, having a penal sum
equal to the amount of the renovation Project. The Developer/Operator shall also
provide the State with a copy of a payment bond guaranteeing payment in flill of all
bills and accounts for materials and labor used in the Project ,

26. BANKRUPTCY. . . .

If there shall be filed against the Developer/Operator in any court, pursuant to any
statute either of the United States or of any state,' a petition in bankruptcy or
insolvency or for reorganization or for the appointment of a receiver or trustee of all
or a portion of the Developer/Operator's property, or if the Developer/Operator shall
voluntarily file any such petition or make an assignment for the benefit of creditors or
petition for or enter into such an arrangement, the Contract, at the option of the State,
may be cancelled and terminated, unless the Developer/Operator causes such action
to be dismiss^ .within sixty (60) days; or so long as the obligations of the
Developer/Operator are being performed in accordance with the requirements of the
Contract by the Developer/Operator's lender or the Developer/Operator, failing which '•
neither the Developer/Operator nor any person claiming through or under the
Developer/Operator by virtue of any statute or of an order of any court shall be
entitled to acquire or remain in possession of the Leased Premises, and the State shall
have no further liability hereunder to the Developer/Operator and any such person, if
in possession, shall forthwith quit arid surrender the Leased Premises. If the Contract
shall be so cancelled'or terminate, the State, in addition to the other rights and
remedies of the State by virtue of any other provision herein or elsewhere in the
Contract contained or by virtue of any statute or rule of law, may retain as liquidated
damages any Rent or moneys received by the State fix)m the Developer/Operator or
others in behalf of the Developer/Operator.
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(
effective without the Leasehold Mortgagee's consent, which will not be unreasonably
withheld, conditioned or delayed.

54.2 Leasehold Mortgages

Without the State's consent, from time to tin e, but subject to all other terms of this
Contract not inconsistent with this Section 54.2: (a) provided that any Event of.
Default has been, or simultaneously is, cured, the Developer/Operator may grant
Leasehold Mortgage(s3; (b) a Leasehold Mortgagee may initiate and complete any
Foreclosure Event; (c) in connection withf any Foreclosure Event a Leasehold
Mortgagee may assign this Contract to such Leasehold Mortgagee and appoint a
receiver to operate the Leased Prctnises, such receiver to be subject to the prior
approval of the State, such approval to be provided or denied within seven (7) days of
request therefor and not to be unreasonably \tithheld or conditioned; and (d) subject
to the provisions of Section 47, above, any New Developer/Operator through a
Foreclosure Event, and its successors and assigns, may assign this Contract.

54.3 Fee Mortgages

Every Fee Mortgage (if any) shall be, and sha restate that it is, subject and subordinate
to the Contract and any New Lease. Any Le^ehold Mortgage shall attach solely to
the Developer/Operator's leasehold estate under the Contract. Any Foreclosure Event
under a Leasehold Mortgage shall: (a) transfer only the Developer/Operator's interest
in the Contract; and (b) not impair any estate or rights under any Fee Mortgage.

[
54.4 Leaselmpairments

Any Lease Impairment made without the Li behold Mortgagee's consent shall be
null, void, and of no force or effect, and not bind the Leasehold Mortgagee or the
New Developer/Operator, but such consent shall not be unreasonably withheld,
conditioned or delayed. j
54.5 Notices j
No notice that the State gives the Developer/Operator shall be effective unless the
State has given a copy of it to the Leasehold [Mortgagee at such address as provided
by the Developer/Operator or the Leasehold Mortgagee. If any Developer/Operator
Default occurs for which the State intends tJ exercise any remedies, the State shall
promptly give the Lea^hold Mortgagee a co
Notice.

jy of such Developer/Operator Default
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54.6 Opportunity to Cure

The Leasehold Mortgagee shall have an opportunity to cure any Developer/Operator
Default at any time until sixty (60) days after both: (a) the Developer/Operator and
the Leasehold Mortgagee have received the Developer/Operator Default Notice; and
(b) the Developer/Operator's cure period for the Developer/Operator Default has
expired or from the date the Developer/Operator provides notice it does not intend to
cure, whichever is sooner. If the Leiasehold Mortgagee cannot reasonably cure the
Developer/Operator Default within such period, the Leasehold Mortgagee may
request from the State such further time as it shall reasonably need so long as it
proceeds with reasonable diligence to cure. Such extension will not be unreasonably
withheld, conditioned or delayed so long as the Leasehold Mortgagee proceeds with
reasonable diligence. If the Leasehold Mortgagee cannot reasonably cure the
Developer/Operator Default without possession of the Premises, or in the event of an
Incurable Developer/Operator Default, the Leasehold Mortgagee shall be entitled to
such additional time as it shall reasonably need to consummate a Foreclosure EVeht
and obtain such possession, provided the Leasehold Mortgagee timely exercises its
cure rights for all other Developer/Operator Defaults. If the Leasehold Mortgagee
consummates , a Foreclosure Event, the State shall waive all- Incurable
Developer/Operator Defaults against the. Leasehold Mortgagee or, if applicable, the
New Developer/Operator.

54.7 Cure Rights Implementation

At any time when the Leasehold Mortgagee's cure rights have not expired, and as
long as the Leasehold Mortgagee is making reasonable efforts to cure, the State shall
do nothing to terminate the Contract or accelerate any Rent, or otherwise interfere-^
with the Developer/Operator's or the Leasehold Mortgagee's possession and quiet
enjoyment of the Premises. The Leasehold Mortgagee may at its option enter the
Premises to seek to cure a Developer/Operator Default. This right or its exercise shall
not be deemed to give the Leasehold Mortgagee possession of the Premises. The
Leasehold Mortgagee need not cure any the Developer/Operator Default arising from
any lien or encumbrance that attaches solely to the Contract (and not to the Fee
Estate) but is junior to its Leasehold Mortgage, provided that the Leasehold
Mortgagee endeavors with reasonable diligence to consummate a Foreclosure Event.

54.8 New Lease

If the Contract, terminates for any reason (except with the Leasehold Mortgagee's
consent or because of a Total Loss), even if the Leasehold Mortgagee failed to timely
exercise its cure rights for a Developer/Operator Default, then the State shall
promptly give the Leasehold Mortgagee a Lease Termination Notice. Upon the
Leasehold Mortgagee's, request to enter into a New Lease, the State's review of the
request shall be the same as described under Section 47 of the Contract for a change
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of ownership. Any such request must be ma(le» if at all, at any time before the day
that is ninety (90) days after the Leasehold Iv|ortgagce h^ received the State's Lease
Termination Notice. Unless waived at the State's sole discretion, any New Lease
shall be subject to the conditions that th^e New Developer/Operator shall (in
accordance with the Lease Tennination Notice): (a) cure all remaining uncured
C^veloper/Operator Defaults that the New LJeveloper/Operator can then re^onably
cure; and (b) pay the State's reasonable costs and expenses (including reasonable
attorneys' fees and. expenses) in terminating
and entering into the New Lease. The New
Incurable Developer/Operator Default.

,54.9 New Lease Implementation >

the Contract, recovering the Premises,
Developer/OperatOr need not cure any

a New Lease in conformity with the
then fix)m termination of the Contract

(a) the New Developer/Operator shall

If the Leasehold Mortgagee timely requests
conditions and requirements of the Contract,
until execution and delivery of a New Lease
comply with all terms and conditions of the Contract, including but not limited to
Rent; (b) the New Developer/Operator shall be entitled to all net income of the
Premises; and (c) the State shall not terminate any subleases except for a sublessee's
default, or enter into any lease affecting 'an)| .of the Premises except with the New
Developer/Operator. When the parties sign a New Lease, the'State shall cooperate
with the New Developer/Operator to transfer to the New Developer/Operator all
subleases (including any security deposits me State held), service contracts, and
operations of the Prerhises. The State shall ̂ use every Fee Mortgagee (if any) to
unconditionally subordinate to any New Lease.

54.10 Developer/Operator's R^hts Under Lease

The Leasehold Mortgagee may exercise any or all of the Developer/Operator's rights
under the Contract. So long as the Leasehold Mortgagee's cure rights under the
Contract have not expired, the Leasehold M[)rtgagee may exercise any such rights
even if the Developer/Operator is in default under the Contract, notwithstanding
anything to the contrary in the Contract. The Developer/Operator irrevocably assigns
to the Leasehold Mortgagee, "to the exclusion of the Developer/Operator and any
other person, any right to exercise any Bankruptcy Termination Option.

54.11 Certain Proceedings

If the State or the Developer/Operator initiates any appraisal, arbitration, litigation, or
other dispute resolution proceeding affecting the Contract, then^the parties shall
simultaneously notify the Leasehold Mortga^igee. The Leasehold Mortgagee may
participate in such proceedings on the Develiper/Operator's behalf, or exercise any
or all of.the Developer/Operator's rights injsuch proceedings. At the Leasehold
Mortgagee's option, any actions of the Leasehold Mortgagee under the preceding
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sentence shall be to the exclusion of the Developer/Operator. Ajiy settlement shall
not be effective without the Leasehold Mortgagee's consent

54.12 No,Merger

If the Contract and the Fee Estate are ever commonly held, they shall remain separate
and di^inct estates (and not merge) without consent by the Leasehold Mortgagee and
Fee Mortgagee (if any). , ^

54.13 No Personal Liability

No Leasehold Mortgagee or New Developer/Operator shall have'^y liability under
this Ground Lease Contract beyond its interest in the Contract, even if it becomes the
Developer/Operator. Any such liability shall: (a) not extend to any
Developer/Operator Defaults that occurred before such Developer/Operator took title
to the Contract (or a New Lease), except any identified in a Developer/Operator
Default Notice or Lease Termination Notice; and (b) terminate if and when £my such
Developer/Operator assigns (and the assi^ee assumes) or abandons the Contract (or
a New Lease). Once the Leasehold Mortgagee or New Developer/Operator become
the Developer/Operator under the Contract, it will assume all duties and liabilities
under the Contract from that date forward.

t.

54.14 Multiple Leasehold Mor^agees

If at any time the DeVeloper/Operator has identified multiple simultaneous Leasehold
Mortgagees: (a) any consent by pr notice to Leasehold Mortgagee refers to all the
Leasehold Mortgagees; (b) except under clause "a," the most senior Le^hold
Mortgagee may exercise all rights of the Leasehold Mortgagee(s), to the exclusion of
junior Leasehold ,Mortgagee(s); (c) to the extent that the most senior Leasehold
Mortgagee declines to do so, any one other Leasehold Mortgagee may exercise those
rights, in order of priority, and (d) if the Leasehold Mortgagees do not agree on,
prioritieSi a written deteiminatiOn of priority issued by a title insurance company
licensed in the State shall govern. - , '

54.15 Further Al^urances

Upon request from the Developer/Operator pr any Leasehold Mortgagee (prospective
or cunPnt), the State shall promptly and in writing, under documentation reasonably
satisfactory to the State and the requesting party: (a) certify that the Contract is in full
force and effect, .whether it is subject to any Lease Impairment, that to the State's
knowledge no Developer/Operator Default exists, the date through which Rent has
been paid, and such other similar matters as may be reasonably requested, all subject
to any. then exceptions reasonably specified in such'certificate; (b) agree directly with
the. Leasehold Mortgagee that it may exercise against the State all of the Leasehold
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DEPARTMENT OF TR>\^SPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES: GROUNI^LEASE CONTRACT 2013-148
I,

Mortgagee's rights and liabilities going forwaitl under the Contract; (c) acknowledge
any sublessee's nondisturbance and recognition rights (provided sublessee joins in
such agreement); and (d) provided that the Developer/Operator reimburses the State's
reasonable attorneys' fees and expenses, enter Into any modification of the Contract
that any current or prospective Leasehold Mortgagee requests, if, in the State's sole
discretion, It does not adversely affect the State in any material respect or reduce any
payment the Contract requires. j

1

54.16 Miscellaaeous \ \

Notwithstanding anything to the contrary in the Contract, the Leasehold Mortgagee:
(a) may exercise its rights through an ^iliate assignee, designee,^ nominee,
subsidiary, or other Person, acting in its own [name or in the Leasehold Mortgagee's
name (and anyone so acting shall automatically have the same protections, rights, and
limitations of liability as the Leasehold Mor^agee); (b) shall never be obligated to
cure any Developer/Operator Default; (c) may abandon such cure at any time with
notice to the State, and (d) may withhold its consent or approval for any reason or no
reason, except where the Contract states otherwise. Any such consent or approval
must be written. To the extent any Mortgagee's rights under the Contract apply after
the Contract terminates, they shall survive.

55. CHOICE OF LAW

This Ground Lease Contract is to be construed according to the Laws of the State of
New Hampshire.

/-

r

(Signatures on following pages)
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.  f

IN WITNESS WHEREOF, the parties hereto have caused their respective ;
corporate, seals to be affixed hereto and duly attest^ and executed by their duly
authorized officers, as to the date and year first above written.

STATE OF NEW,HAMPSHIRE, Lessor

By:
Christopher D. Clement, Commissioner

/

r

/-
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Granite State Hospitalifr, LLC, Lessee

ATTEST:
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HOOKSETT SERVICE AREA dEVELOPMENT PROJECT
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The New Hampshire Liquor Commission, by its execution hereoif, joins in the within
Contract for purposes of being benefitted and bound to the terms and conditions that
^ply to the NHLC and the liquor stores. j

NEW HAMPSHIRE JUOR COMMISSION.

Joseph W. Mollica, Chairman

Micha^ R- Milligan, Commissjona

JlaA.ATTEST:

f'
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^  DEPARTMENT,OF TRANSPORTATION,
HOGKSETT SERVICE AREA DEVELOPMENT PROJECT
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The New Hampshire Department of Resources and Economic Development, by its
execution hereof, joins in the within Contract for purposes of being benefitted and
bound to the terms and conditions that apply to the NHDRED. "

■NEW HAMPSHIRE DEPARTMENT OF .
RESOURCES AND ECONON^IC DEVELOPMENT. "

By: - -
Jeffrey J. Kpse, Gommissioner

ATTEST: C
y

> J
•, I
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EXHIBIT A - DESCRIPTION OF LEGAL PROPERTY
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)ft ij'
QUITCLAIM DEED

Mnw At J MEN BV THESE PRESENTS. THAT. T7>e New Himothirc State Uquof

Cofflmbston, whose nuiling address is PO Box 503, 50 Stem Street, Concord,New Hampshire 03302-
0503, by the New Hampshire State Liquor Commtsstoo, pursuant to Special Session House Bill I (2010)
for consideration paid; to it in hand before the delivery hereof, well and truly paid by The State ofNew
Hantp^ire, Department of Transportation, Bureau of Tbmpikies, whose address is PC Box 2950,
Coneord, New Hampshiie 03302-2950, (36 Hackett Hill Road, Hooksett, New Hampiliire). has remised,

.  released, and forever (juiTCLAlMED, and by these presents, does remise, release and forever quitclaim
unto said The Stale ofNew Hampshire, Department ofTransportation, its sucoe^rs and assigns forever.

Certain paroels of land situated on the East and West sides of the F.& Everett Tbmpike (1-93), as
now travelled, and shown on Parcel Disposition Plan, F.E Everett Turnpike - 1-93 &NH Route 3A-
West River Road, Merrimack County, Hooksett dt Bow, NH for the State of New Hampshire, I'^IOO',
June 22, 2010 by Norway Plains Assoelates, liK.,oa file in the records of the New Hampshire
Department ofTiansportation. and to be recorded in the Merrimack CounQ' Registry of Deedr, bounded
and described as follows:

Tract 1: "South Bound" Parcel, Tax Maf/Lot 5-118 (HooksettX Tax Map/Lot 44-2>l34-D(Baw)

Begmnmg at a NH Highway Department (NHHD) concrete bound on the Westerly side of the
F.E. Everett Tumpikc/1-93. as now travelled, said point being the Northerly comer of land now or
formerly ofCroteau Uytng Trust and the Southeasterly comer of the tract herein described; thence
turning ar»d fuming along land ofCroteau Living Trust S 7(nM37" W a distartcc of two hundred forty-
three and twenty-two hundredths (24322) feet to a NHHD concrete bound at the Northeasterly side of
Springer Road; as now nvelkd. thence turning and running along the ettd of Springer Road, as now '
travelled, S 70*4000' W a distance of forty-nine aikd nirtety-three hundredths (49.93) feet to a NHHD
concrete bound on the Southwesterly side of Springer Road, as now travelled, at land now or formerly of
Anthony J. Acorace artdipaub Acorace; thence turning and running along bnd of Acorace
N 88*5378" W a distance of one hundred fourteen and thirty-five hundredths (114.35) feet to a NHHD
concrete bound; thence turning and continuing along land of Acorace N 20*33*43* W a distance of mght
hundred one and eighty-six hundredths (80) .86) feet to a point on the Hooksett/Bow Town Line which is
located S 20*33*43" E a 'distance of two and fif^ight hundredths (2.58) feet from a NHHD concrete ,
bound at land now or formerly of Andrew Taylor and Ellen Taylor; thence tuming and running along
land of Taylor and following the Hooksett/Bow Town LineN 35*35*07" Ea distance of two hundred
forty-two and fifty-four hundredths (24254) feet to a 4"x 4" granite .bound at other land of the State of
New Hampshire; thence turning and runningalong other land of the State of New Hampshire
N 35*35'07" -E a distance of seven end forty hundredths (7.40) feet; thence tuming and continuing along
other land of (he State ofNew HampshireN 04*53'14"'E a distance of two hundied and twelve and
eighteen hundredths (212.18) feet to a NHHD corwrete bourtd; thence tuming and continuing along other
land ofthe Stale ofNew HampshireN I0*34'I5" W a distance of two hundred nlncQr-one and thirty-nine
hundredths (291.39) feet to a NHHD concrete bound at land nowor formerly of Bow Highlands LLC;
thence tuming and running along land of Bow Highbnds LLC N 69*43*12* E a distance of forty-nine and
eighty-six hundrcdths'(49.86) feet to a NHHD concrete bound at the Westerly side of F.C. Everett
Tumpike/l-93; as nowtrayellcd, thence tuming and running along the Westerly side ofthe F.E Everett
T'umpikc/1-93, as now travelled, S 20*34'57* E a distance of one thousand fout hundred nineteen and
sixteen hundredths (1.419.16) feet to a point of curvature; thence turning and continuing along the PE.
Everett Tumpike/1-93. as now travelled, and running on the arc of a curve to the right with a radius of
three thousand six hundred Hfty-nine and sevens-nine hundredths (3659.79) fecv with an arc length of
forty-six and (wenS-scven huridredlhs (4627) feet to a NHHD concrete bound at the point of beginning.

. Containing four hundred lwens-six thousand; three hundred fourteen (426,314) square feet or
nine and sevenly-nirte hundredths (9.79) acres, more or less, which include three hundred ei^S*"''^

illliiilllllillli
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i

thouund Mvcnly'Sbc (389,07d) tqoare feet or eight end ninety-three hundr^ths (8.93) acres located in
.  Hodk»cttindthirty-seventhot»andtwohui>dredthirfy-eight(37,238)fiqu«rtfeetoreighty-five. '

hundredths (0.85) of an ecie loceied in Bow and being all that real esute r^eoided January 3. 1978, at the
MerrimackCoun^ Registry of Deeds, in Book 1312, Page 14 and i portion'iof the reel estate recorded' December2, l977,alsBidR^istjy,inBook'13IO,PiVc2^3- |

Excepting and reserving to the New Hampshire Slate Liquor Commission a sixteen thousaitd
(16,000) square foot pad site for building purposes ekmg with the rights ofaccess artd parking for patrons
■rtd employees. The exact location of the sixteen thousand (i 6,000) square foot pad site may be amended
by mutual writmi apvemerd between the New Hampshire State Uquor Cornmtssion artd the New
Hampshire State Department ofTraruportation.

Tract 2: *74orth Botind" Parcel. Tax Map/Loi 5-1 (Hooksett)

Bcglrtniiig at i New Hampshire Highway Department (NHHD) concrete txnmd located on the
Westerly tide of West River Roa^H Route 3A, as now travelied, said point being the Southeasterly
comer of the tract herein described, at land now or formerly of Cambridge votive & PllUng, inc.; thence

.  turning and running along land of Cambridge Valve St Fitting, Inc. S 69*27^' W a distarwe of one
hundred nine and nfawty-sa hundredths (109.96) feet to a NHHD concrete bound; thence laming and
coatinuing along land ofCambridge Valve & Fitting, inc. S 42*3239" W a d'istaiice of one huttdred
thirty-four and fiftyKhrce hundredths (134J3) feet to. a NHHD concrete bound at other land of the State
ofNew Hampshire; thence turning and running alot^ other (and of the State jofNew Hampshire
S 42*3239* W a distance oforte hundred twehx artd six hurtdredths (112.06) feet to a point on the
Easterly side of the F.E. Everett Tufnpik^-93; as now travelled, thence tuminig and running along the
Easterly side of the F.E. Everett Turnpike/1-93, as now travelled, N 20*34*57" W a distance of one
thousand sixty4%vo and ten hurxlfedths (1,062.10) feet to a NHHD concrete bound; thence continuing
along the F.E EvereO Turnpike/1-93, as now travelled, N 20*34*57*' W a disttnce of diiTly<ight and
thirty-eight hundredths (38 JS) feel to the Hooksett artd Bow Town Line, nid point being located
S 2034*57** E a distance ofeighty-six and slxty^four huttdredths (86.64) feei|tom a NHHD concrete
bound; thence running along the Town Line and other land of the State of New Hampshire
N 35*35*07** E a distance of two hundred iwemy-flve and twenty-rive hundteiiths (225.25) feet to a'polnl
at land of The Bow/Route 3A Realty Trust; thence turning end ^tinning aJcmg land of The Bow/Route
3 A Realty Trust S 16*27*33'* E a distance of forty-one and five hundredths (4|l .05) feet to a 4*'x 4*
granite bound; (hence turning and continuing along land of The Bow/Route 3X Realty Trust
N 78*15*54'* E a distance of eighteen ^ twenty-nine hundredths (18.29) fee/ to a NKHD concrete
bound; thence turning and continuing along land ofThe Bow/Route 3 A Realty Trust N 78*39*48" E a
distance of two hundred forty and seventy-three hundredths (240.73) feet to alNHHD concrete bound on
the Westerly side of West River Road/NH Roiite 3A; as nw travelled, thence turning and running along
West River Road/NH Route 3A, as now travelled, S 10*3127' E a distance of^teven hundred nineteen
and nHy-two hundredths (719.52) feet to a poinl of curvature; thetKe turning and oontinuing along West
River Road/NH Route 3A. as now trayelled, ai>d running on the arc ofa curve|to the left with a radius of
one thousand ooe hundred forty-nine and forty-three hundredths (1,149.43) feet, with an ere length of
three hundred forty-one and sixty-nine hundredths (341.69) feet to the point of beginning.

Containing four hundred fifteen thousand four hundred eighty-four (415,484) square feet or nine
and fifty-four hundredths (9.54) acres, more or less'and being that real estate record^ January 3, 1978, at
the Merrimack County Registry of Deeds in Book 1312, Page 17, and • ponio^ of llttt real estate
rixordcd March 17, 1978, at said Registry, in Book 1315, Page 575. f

I

' The parcel it subject to an easement'to Public Servjce Company of New Hampshire as shown on
the above referenced plan. | .

' Excepting and reserving to the New Hampshire State Liquor Commission a sixteen thousand
(16,000) square foot pad site for building purposes along with the rights of access and parking for patrons
and employees: The exact location of the sixteen thousand (16,000) square footpad site may be amended
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by mutual written agreement between the New Hampshire State Liquor Commission and the New
Hampshire State Department of Transportation.

TO HAVE AND TO HOLD the nid premises, with all the privileges and tppottettances
thereunto beionging to the said Otantee, and its successors and assigns forever

(N WITNESS WHEREOF The New Ham^ire State Liquor Commission has caused hs name to
tate Liquor -
, in the year of

be set and its seal to be hereunto affixed by the Conmtssionen ofth^cw Hampshire State Liquor
Commission,dulyauihoriaedand.execatedthis .dayof
our LortL 20i0.

Signed, Sealed and Delivered
in the presence of:

STATE OF NEW,HAMPSHIRE.

NEW ATE UQUOR

'Jose^jh^. MoHica, Commissioner
New Hampshire State Liquor Commission

SS. A. D., 2010

A Onthb'TA davof . 2010. beforeme.
^  .fte undersigned officer, penooally appealed Joseph W. Mollica,

Co^issk^, Nw finn^ State Uquor Commission, attd that as su^ Commlssicncr, being
■uthoriaed so to do, executed the forgoing instrument for the purposes therein contahted. ^ signing tte
name ofthe New Hampshire State Liquor Commission.

IN WITNESS WHEREOF 1 have hereunto set my hand and

Sigrted, Sealed and Delivered
in (he presence of;

gt

501 5ar5u> -
Notary Publlc/Juttiaa ef
My Commission Expires:

NEW Hi
COMMISSION

; STATE LIQUOR

Eari M.'Stfcieney, Aetii^ Commissioner
New Hampshire Sute Liquor Commission

STATE OF NEW HAMPSHIRE.

A  On thjt *f^
toting Commissidner.

SS.

.2010, beforeme.

A. D., 2010

rthe undersigned officer, personally appeared Earl M. Sweeney.
Acting Commissidher. New Hampshire State Liquor Commission, and that as such Acting
Commiuioner, being authorized so to do. executed the foregoing instrument for the pur]M>ses therein
contained, by signing the name of the New Hampshire State Liquor Commission

(N WITNESS WHEREOF 1 have hereunto set my

MERRIMACK COUNTY RECORDS

CPO. Rtpbltr

Notary
My Commission Expires:
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Cap 2C 12.0S>4«p Hr% Dec R*

5p<£: of- Ipr
?.o goy M-JI

Comcj^a^ Ut(. Oilil,

S02e7l«Ci6

OaeC: «^22
Boak: U44 Pa»«s:lB49 - IB46
1B/16/2B12 2:43Pn'

[
KCAO Baek 3344 Pa»« 1645

I

r

THAT C V A F. fee, a feanarly loiawn as CsmbfUg* Valve and
notAg ln«,avia an address «FSO Manning Road, BtUcftea OUai. CoaHty of MlddluDL CanineawealOt
afMasBMhaiada. for aamsidaradan paid, gm* to ftia S»te oTWaw Hampshtr*; odtosa •ddraea U fO Boc
4«3. 7 HaSOO Drive. Cawer< New e3>62-04I3.wtih WAItRANTVeavananta.

A eansan paieol of land, not homastaad. slnated on the Weatarly stda of Aio )A. as now
eravalled, loOwTbwn of Heeka^Cownyef Mofrtmaek, State of Haw HampAlra. boanded anddaaenbad as fenowa: | '

BBOOdKOdO en the wMtorly stdoofStaae Wlghreo' Rnvta 3A at a State ofHaw Hampshire
CoAorsto Boand. said bound balK thO sewtheasr camer of land ofthe State of New Kampshtra and the
nonhaactaesticrof thoptemleea Ksroin doseribad;.

J"meWCS southeaaterV alone aatd WMSarty side of Ro^e 3A.
mdlus of 1140.33 foM a distanan of332.73 <aa( to a polnl of tangent

.aurva la the toA havfee a

«44or 34- B.43l>4 foai tea pebitTK6HCE oontfaulne alone aald ■ «estally aide of Rotwa 3 A,
of eorvaiace; ^ '

THSHCB oontfnulne tiiliHiaaSiilrtj alone aatd weeieety tide of Rduta 3 A by a ourvo to the rlehi
tiavlnea lodlosof t l73Jt3 faat a dlatanoa of 4ISAS foot to a point of Uopaney;

THeMCSoomhtwincaXeaeooldweaterlyslda ofRoota 3A 6 SJ'jsr oi" E. 103.31 fbacwcha
f eudi ttst aomw ofthe piewilsas bweln daseribed; I '

' THENCe cotKinaInc S >3* 37 M* W. 7>S.0d faar to a point on ttw Limited Aeeass ILO.W. of
Imefsiato P3 (P.G. Bverut lytepflca) said point balng (SO feet Bvm Cha blaallna ofaaid Turnpike;

TH04CEby said Utnliad Aeeass tLO.W. is It etmwe nenhwenertyattd hmKae a radius of
.3PS0.79 raatadlatsMoor5i.l« feet to a point, sa id point balng 1 SO fsal IVoiu Stotion IdTHMoftho
bosalkw ofsaid Tumplko; E

THENCB ooncinvtAe alone said Limitod Asms ILO.W. N 3*dS;SI' W. 317.65 to a pelnV said
pehn balne 2M flioc Dom Stadon 170*00 oftha baaattoa of said Turnpika;

TVeHCS eootlnuing alottc said Umitod Aoecss ft,O.W. as It aur^ neeViwesterty and bavfeg a
radius ef4009.7Pfaat a distanea of316J2 faat » a paint, said point bolne 200 fbet ftom BtoUon
173*66.63 of the basallM oftold TumpUie.

THBHCeapMlouineafanc.sold Umilad Attass R.O.W. H T* Sl',1*- w. 336.73 faat to a petal,
told polnl baine230 feat Bam Statien 173*69 efdw baealioa ef said tlrnrpFka;

THEHCC ooadnulaeoiortooey Utottod At nan R^.W. NaT* 27.33'6, 134.61 famtoapetal,
told point balne 370 fbat Bom Sisllon 176*30 afcSa baselioa afsold TumpOto;

;
TMENCeoontfaulnc atone aald Lbniud Acoau ILO.W. H 69* 24'20* E. I lOM fbai to point,

aaid point bdng 460 faei'Bem Station 176*50 af iba basolina af said Tumpika and iha poWof' BeOINHJHO. I
Maaning and Incendlttc to deacrlbe dk convey tha promlsas sbowti pr> a plan cntidad Plan of Land

afChandennais. RoutaSA Hoofesoa, Haw Kampshita, 6aaW 1*^100* dated Hovcmb«r23, 1915.
prapamd by John J. Ginis, P.& Lloanaad Laod Surveyor, 379 Hairlson SffacC Manchener, Hew
Hampshire recorded asPlaoKoi 1606 ti MemmeekCeun<y Registry af Deeds.

Ln-2-523422-1 LT2- 4-m5^2
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** oci'tap nh, ae« »«• aoazTicais p.»

Conninhif loi'and icvaMly-Av* hundriddw (10.75) Mrs* «n*r« eir IcM. *n4 Wn( *11 lhat r»«J
•race foc**4»a Dee«mb«'). 1015. m Om Mcniaucfc Cownfy Ractsvy ofDood* In B««k tS40. P»c« 7t).

S*M ptvmlMs betnf Mqwliad Cm the Keelxet^ 1 <040 pwgect whMi plan I* on nio In Oio •vcandi
of che Mew KompcM** Paptrnjxni ofTrantpertMlon* and ahawn w PvonI t, on i«M pba le b* rwerted
ei ihe Mwrtmaek Ce«ina> Reglivy of Deedi.

tl U hofcby fMd« a p»n efilve b^oro —oilocud eoncWeration iu%d • oAAdrtion to ihU (nsUvmem
(Ku the proper^ tuM oro (• bo pre-fweid •* of tbo d«i» efecaouiloo of ibis InsxroinMC.

fi**euied ihltf .dnyef. St:fzjbe^

/  ' c V A p. IMC. P/ICA
CAMBUOCE VALVE * FTmNO IMC

■ r

STATa/e0M>40MWHAl.TM0P SJ A. 0,2011.

OnthU '4^4«yef (P ch^CV .'itfia. boftuo wo. CTt^iik Om
uwdtftiQwedofflaor. ■ewiowalh'onniTOff ;t PHa P. . Who oelewwl#d«e4 >a being Oto

V « P. tHC. flk/e CMobridgd A pleing Inn, ond thai oe eocb ■
filtlcl being xzhoiliog so to do, oneetwad the foragolng inetnonent fbr die

"coikiBitad. bjr aipdng tbonome oftto oorporoito* u
rv-f

(N WITNESS WHEREOF I ha>o hafMM sot aodo^
tlo^UA^U^

Notwy Hbllc/.T>tTfrn ifdp pi nB ^ /j a i <
Wjr commission mmtnaea A.j aO 1 »

at«e

UERRIMACK COUNTY RECORDS

.CFO, Roflbur

1
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANlSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES; GROUND LEASE CONTRACT 2013-148

EXHIBrr B - PROPERTY PLAN
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRi^SPORTATION

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUNI) LEASE CONTRACT 2013-148

EXHIBIT C - TIERED PERCENT RENt, ESTIMATED PERCENT RENT,
ESTIMATED FUEL RENT CHART

• I'

I
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Tiered Percent Rent / Tiered Fuei Rent Chart

State c?f New Hampshire

~>epartn)ent of Transportation

Hooksett Service Area Development Project

5/28/2013

Total Percent Rent on

Incremental Per«nt Gross Sales at Upper

*Annual Gross Sales % Rent on Gross Sales Rent Limit

$0-$13,500,000 3% $405,000 $405,000

$13,500,001 - $14,500,000 5% $50,000 $455,000

$14,500,001 - $15,500,000 7% $70,000 $525,000

$15,500,001 - $16,500,000 B% $80,000 $605,000

$16,500,001 - $17,500,000 9% $90,000 $695,000

$17,500,001 -$18,500,000 10% -  $100,000 $795,000

Over $18,500,000 10%

•Gross Sales as defined In Section 10.

Incremental Fuel Total Fuel Rent at .

Annual Gallon of Fuel Sales Cents per Gallon on Fuel Sales Rent Upper Limit

0 - 6,700,000 $0.04 $258,000 $268,000

6,700,001 - 7,200,000 $0.06 $30,000 $298,000

7,200,001 - 7,700,000 $0.08 $40,000 $338,000

Over 7,700,000 $0.09
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION.

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

EXHIBIT D - GUARANTEED MINIMUM ANNUAL RENT, ESTIMATED

PERCENT RENT, ESTIMATEb FUEL RENT CHART >
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TR>^SPORTATION
.  HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURjyPIKES: GROUNI) LEASE CONTRACT 2013-148

4EXHIBIT E - THE CGMMOI^ MAN HOOKSETT PROPOSAL.
DATED JANUARY 29, 2013
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STATE OF NEW HAMPSHIRE

. DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT .

BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

EXHIBIT F - THE COMMON MAN HOOKSETT BAFO,

DATED MARCH 25.2013
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TPj^SPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES: GROUNB LEASE CONTRACT 2013-148

EXHIBIT G-NHDOTRFE 2013-148 WITH ADDENDA,

incorI»orated
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

EXHIBIT H - THE COMMON MAN HOOKSETT QUALIFICATIONS
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

I

EXHIBIT 1 - DEVELOPER/OPERAlioR'S CERTIFICATES AND
ATTACHMENTS
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\P«partm£ttt of ̂ ^tate

•CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby

>

certify that The Common Man Hooksett is a New Hampshire trade name registered on

February 27,2013 and that Granite State Hospitality, LLC presently own(s) this trade

name. J iiirther certify.that it is in good standing as.far as this office is concerned, having

paid the fees required by law.

1

In TESTIMONY WHEREOF, I hereto .
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this29''' day ofMfyj A.D.,2013

William M. Gardner

Secretary of State
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^Epartttient ai ̂tntie

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
'  V . .certify that Granite State Hospitality LLC is a ̂ ew Hampshire limited liability company
formed on Novcmber .13, 2006. I further certify that it.is in good standing as far as this

office is. concerned,-having-filed the annual rep )rt(s) 'and paid the 'fees required by la:\V;

and that a certificate of cancellation has not been' filed.

In TESTIMOOT WHEREOF, I hereto
set my hand and cause to be affixed «
trie Seal of the State of New Hampshire,
tlus 29"^ day of May. A.D. 2013

William M. Gardner

Secretary of State
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'  \

CERTIFICATE OF AUTHORITY •

GRANITE STATE HOSPITALITY. LLC . .

NOW COMES Edward J. McLear, Jr., and Alexander L. Ray, Trustee of the Alexander

L, Ray 1999 Revocable Trust and being duly sworn, hereby certify:

t  . ■ '

1. • That we , the said..Edward J. McLear, Jr., and Alexander L. Ray,'Trustee of the
Alexander L. Ray 1999 Revocable Trust, are all of the members of Granite State

■Hospitality, LLC, a limited liability company, organized and existing under the laws of
, the State of New Hampshire, ("LLC"), arid registered to do business under the trade
. name "The Corrimon Man Hooksett".

2. That said LLC Is in good standing-and organized and existing under the laws of the
State of New Hampshire, formed on November 13, 2006, and has appropriate
authority to conduct its business, including, specifically, to lease certain premises
situate In the Town of Hooksett and State of New Hampshire, from the State of New
Hampshire, pursuant to the terms and provisions of a certain Ground Lease Contract.

3. That Edward J. McLear, Jr.,.as the Manager Is authorized to execute such Ground
Lease Contract as of the date hereof. May 30, 2013, and such other documents as
may-be necessary, on behalf of the LLC as he, in his discretl in, shall determine to be
in the best interests of the LLC. to effectuate the intentions of the within resolution.

4. That there are no limitations, either statutory or contractual, which would prevent the
LLC from entering into the foregoing.

,  Respectfully submitted,
GRANITE STATE HOSPITALITY, LLC

-  ̂ • By Its Membr

Dated: May 30, 2013
Edwaf(t'J, McLear, Jr.

STATE OF NEW HAMPSHIRE) , ,
GRAFTON) : , May 30, 2013

BEFORE ME, the undersigned officer, personally appeared the above-named Edward. J.
McLear, Jr;, and acknowledged that he executed the foregoing instrument as his voluntary
act and deed and the free act and deed of said Limited Liability' Company, as such merinber,
being authorized so to do, for the purposes set forth therein and thai the statements set forth
therein are true to .the best of his knowledge and belief.
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CERTIFICATE OF AUTHORITY Page 2

Dated: May 2013

STATE OF NEW HAMPSHIRE)

GRAFtON)

Alexander L. Ray, Trustee
Alexander L. Bay 1999 Revocable Trust

(

iviay 30, 2013

BEFORE ME, the undersigned officer, personally appeared the above-named Alexander L. Ray,
Trustee of the Alexander L. Ray 1999 Revocable Trust, and acknowledged that he executed
the foregoing instrument as his voluntary act and|deed and the free act and' deed of said
Limited Liability Company, as such member, being authorized so to do, for the purposes set
forth therein and that the statements set forth therein are true to tf!e^,b€5t of his knowledge

11' ' ' V » ^ M

and belief.

of the Peace

C:! wptiocs\LLC\AFFIMEM\Granite State, wpd

ant Pubuo/

M Commission ex re
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

. HOOKSETt SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF tURNPrKES: GROUND LEASE CONTRACT 2013-148

EXHIBIT J - Requirements for the Design, Construction, and Operation of the Self
Service Automobile Fueling Stations

I

i
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. STATE OF NEW HAMPSHIRE "

DEPARTMENT OF TRANSPORTATION

HOOKSETT SERVICE AREA development PROJECT

BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

Requirements for the Design, ConstructioDj;i aDd Operation of the Self Service
Automobile Fueling Stations

Facility D^cription:

The "Self Service Automobile Fueling Station:" or "UST Facilities" will be
Regulated Underground Storage FacUities as defined by New Hampshire
Administrative Rule Env-Wm 1401 (Env-Wm 1401).

The UST Facilities consist of Underground Storage Tanks ("USTs" or "tanks"),
regulated underground piping, secondary containment devices, fiiel dispensers,'fuel
pumps, environmental momtoring systems, safety devices,.electrical systems, and
related equipment.

Ownership:

The "Land Owner" is the State of New Hampshlire (the "State").

,  . ■ . ■ i ^ ■
Hie *TJST System Owner*' (Facility Owner, USjT Facility Owner, Tank System
Owner) as defined in Env-Wm 1401 and the "Stored Product O^er" is the
Developer/Operator. j ,

i. ' ■
■  ' r

General Notes

References to administrative rules, statutes, and cpdes'are to the current versions in
As all such governing documents

, the Developer/Operator shall be
force at the time that this Agreement is executed
undergo revisions and updates fiom time to time
responsjible for complying with,the current version or revision of all applicable
statutes, administrative rules, and codes, any specific references in this document
notwithstanding.

Developer/Operator Responsibilities:

1. Construct all Underground and Aboveground Storage (if applicable) Facilities (the "UST
Facility" or "UST Facilities") in accordance withjEhv-Wm 1401, Env-Wm 1402 (if
applicable), and Env-Or 500, Saf-C 6000 (The New Hampshire State Fire Code) or
subsequent equivalent revisions of thwe regulatio|ns. Construct the UST Facilities in
accordance with applicable industry, standards, including those published by the
Petroleum Equipment Institute (PEI) and the Natibnal Fire Protection Association
(NFPA). Construct the UST Facilities with a fixed dry chemical fire suppression system
covering the vehicle fueli^ areas,complying with NFPA 17. The fire suppression system
shaUbeUstedbyUL 1254.
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2015-148

2. Provide design plans, specifications,,and a list of UST Facility equipment for review by
the State coincident with other design document submittals as required in the" Contract.

3. Register the UST Facilities in accorxlance with,Env-Wm 1401, identifying the
Developer/Operator as the 'Tacility Owner (Tank System Owner)" and "Stored Product
Owner," and the New Hampshire Department of Transportation (NHDOT) as the "Land.
Owner." .

4. Operate and mftintftin the UST Facilities in accordance with all applicable Federal, State,
and Local laws, statutes, rules, and regulations, including, but not limited to,,Env-Wm .
1401, Env-Wm 1402, Env-Or 500 the New Hampshire State Fire Co'de and other industry
standards, including but not limited to the requirements outlined below. All personnel
certifications, inspc<^ons, tests, training, reports, repairs, upgrades, maintenance, spill
response, site investigation, and environmental remediation relat^ to the operation of the
UST Fadilities, shall be the fespbiisibility of the Devdoper/Operator ̂ d be conducted by
certified; personnel as required by Env-Wm 1401 or equipment manufecturer
requirements.

5. The Developer/Operator shall maintain all records, documents, ccrtificatiphs, permits,
registrations, reports, test results, inspection results, regulatory notifications, and
regulatory correspondence related to the operation of the UST Facilities. At the request of
the State, provide copies of all records, documents, certifications, permits, registrations,
reports, test results, inspection results, regulatory notifications, and regulatory
correspondence related to the UST facilities.

6. The State shall reserve the right to inspect the UST facilities from time to time for
compliance widi applicable State and Federal environmental requirements lising State ;
personnel or third-party environmental compliance auditors or ins^tors.

7. Report all Unusual Operating Conditions, as defined in Env-Wm 1401.16, within 24
hours of discovery, to the NHDOT Bureau of Environment and the New Hampshire
Department of Environmental Services (NHDES). The Developer/Operator shall follow
' all procedures outlined in that rule^ up to and including, the ultimate resolution of the
condition arid closure of the report with the NHDES;

8. Maintain a "Four-Hour Response On-Call" agreemrat wath a licensed hazarddus'wa^e
removal contractor to respond to petroleum and hazardous material spills on a 24-hour,
365-day b^is;

9. Report all releases of oil to the NHDES, and the NHDOT Bureau of ̂vironment withm ,
the same schedule, in accordance with New Hampshire Administrative Rule Env-Or 600.
The Developer/Operator shall be"responsible for investigating and remediating all relea^
related to the operation of the UST Facilities to the environment in accordance with
NHDES rules; '
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>  STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

H00KSE1T SERVICE AREA DEVELOPMENT PROJECT

Bi;iUEAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

10. Remove and permanently close the UST Facilities in its entirety at the conclusion of the
lease term in accordance with Env-Wm 1401, at the option of the State.

11. The Developer/Operator shall indemnify the Stkte against any claims, losses, or damages
of any kind or origin, related to bodily injury o^ personal property damage in any way
connected to the operation of the UST Facilities, and against any claims, losses, or
damages of any kind or origin, related to enviro|nmental damages or noncompliance in any
way connected to the operation of the UST Facilities or releases of oil or hazardous
materials into the environment from the UST Facilities. •

12. In addition to any other Event of Default, any one of the following acts or omissions of
the Developer/Operator shall con^tute an event of default hereunder:

.  _ j
i Failure to maintain certified UST Class A, B, and C operators in accordance with

Federal and State regulations; i (
b. Failure to mmtain compliance with Federal and State Environmental Regxilations,

including but not limited to Env-Wm 1401, Env-Wm 1402, Env-Or 500, ̂ d Env-
Or 600; and . |

c. Failure to meet any of the requirements of Exhibit J.
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EXHIBIT K - POST BAFO/PRE CONTRACT CONCEPTLiAL DESIGN

.  I

/  - • • . •
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