THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

5 C David Rodrigue, P.E.

Assistant Commissioner

Andre Briere, Colonel, USAF (RET)
Deputy Commissioner

Nen Ham hive

Department of Transportation

Wiiliam Cass, P.E.
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 Tumpike 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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General 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 Hooksett Welcome Centers
through the years with numerous capital projects - investing $3.91M 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
Governor 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 i
DEPARTMENT OF TRANSPORTATION
BUREAU OF TURNPIKES
HOOKSETT SERVICE AREA'DEVELOPMENT PROJECT
GROUND LEASE CONTRACT 2013-148
CONTRACT AMENDMENT 1

/

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

WHEREAS, pursuant to an ground lease agreement approved by Governor and Council on June 19, 2013,
Item 236, (hereinafier referred to as the “Agreement”), Developer/Operator agreed to provide serv:ces upon

the terms and conditions specified in the Agreement; /

WHEREAS, Sectlon 8 of the Agreement provided for a term of thirty-five (35) years, commencing on July 1,
2013 and concluding on June 30, 2048 (“Initial Term”), and further provided for the renewal and extension
thereof, for up to two (2) additional tenns of five (5) years each, at State’s sole dlscretnon

WHEREAS, pursuant to Provision 40 of the Agreement, the Agreement may be mod:ﬁed 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 this First Amendment;

NOW THEREFORE, in consideration of the foregoing,‘and the covenants and conditions contained in the
Agreqmém 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) years 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 onty 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 first Tiered Rent shall be due on July 20, 2016, and covers the period from
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, 2053, and shall cover Fiscal Year 2053 (July I. 2052, through June 30,

2053).
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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

]
{

|
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/ STATE CUMULATIVE
OPERATOR ALLOTTED TIME
Primary Brad K. Pemaw State Project Manager (PM) | 5 Business Days
First John J. McCormack Tumpike Administrator 10 Business Days
Second Edward J. McLear Assistant NHDOT 15 Business Days
Commissioner 3
\

Initial all pages _ . / Amendment | Contract Extension
Granite State Hospitality, LLC. Initials 71 ‘ Page 2 of 4



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
) BUREAU OF TURNPIKES
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
GROUND LEASE CONTRACT 2013-148
CONTRACT AMENDMENT 1

4. Exhibit D - Guaranteed Minimum Apnoual Rent, Estimated Percent Rent, Estimated Fuel Rent
Chart is hereby deleted in its entirety and replaced with the following: !
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
BUREAU OF TURNPIKES z :
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
GROUND LEASE CONTRACT 2013-148
CONTRACT AMENDMENT 1

]

Except as provided herein, all provisions of the Agreement 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.
/A// Date: 1/31/23

Edward J. McLear Jr.
Granite State Hospitality, LLC : .

7)) NIR . gt

William Cass, P.E.
Commissioner

State of New Hampshire
Department of Transportation

"/LUL":/&LJ (\‘ ;E—: fia e Date: %‘/J/Lozi

Approval bL Attorney General Office

Date:

Approval by the Governor and Council

Initial all pages / 7, ' Amendment | Contract Extension
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State of New Hampshire
Department of State

CERTIFICATE

' -~
I, David M. Scanlan, Secretary ol State of the Statc of New Hampshire, do hereby certify that GRANITE STATE HOSPITALITY

LL.C is a New Hampshire Limited Liability Company rcgistered to transact busincss in Ncw Hampshirc on November 13, 2006. |
further cenify that all fecs and documents required by the Secretary of State’s ofice have been received and is in good standing as

far as this ofTice is concerned.

Busincss 1D: 567383
“Cerlilicate Number: 0006199796

IN TESTIMONY WHEREOFY. )

| hereto set my hand and causce 1o be affixed
the Seal of the State of New Mampshire,

this 7th 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 “ The Common Man Hooksett”, do hereby consent to the

adoption of the following resclution 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.

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. C

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. MclLear, as a Manager of the Company to execute a “Contract
Amendment 1 for Hooksett Servicé 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. MclLear, as a Manager of the Company to execute and
deliver, in the name and on behalf of the Company, all 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 Resofution

and the actions taken herein are hereby waived.

; . GRANITE STATE HOSPITALITY LLC
by All of the Class A Members

=

Edward J. McLear

il AN ,
Dated: January’“ , 2023 M% .

Alexander L. Ray, Trusteelof The . .
Alexander L. Ray 1999 Revocable Trust

Dated: January 1 2023
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ACORD
N —

CERTIFICATE OF LIABILITY INSURANCE

GRANSTA-27

. MSNELL

DATE (MM/DDIYYYY)
4/28/2023

THIS CERTIFICATE 1S 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.

—

ch endorsement(s).

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, .subject to ‘the terms and conditions of the policy, certain policies niay require an endorsement. A statement on
this certificate doos not confer rights to the certificate holder In Hau of su )

PRODUCER
Davis & Towle Morrill & Everett, Inc.
115 Alrport Road

Concord, NH 03301

MCT Mary Ellen Snell, CIC

PHONE

{AIC, No, Ext): (603) 715-9754

[F8% 1o)(603) 225-7935

£tk e s. msnell@davistowle.com
) INSURER(S) AFFORDING COVERAGE

NAIC ¥

nsurer A :Acadia Insurance Company

31325

msurer 5.:Freberg Insurance Program-Managers

INSURED
Granlte State Hospitality LLC .Skillinas-Shaw & oclates. In
d/b/a The Common Man Hooksett ISURER 5 9 AsS ; ,ne.
25A Springer Road INSURER O ;
Hooksott, NH 03106 INSURER € ;
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. NOTWTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH 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.

RS TYPE OF INSURANCE ADOLSBR POLICY NUMBER AN B oo LWITS
AlX COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE [3 1,000,000
| eniue-wnoe [ X] oceur X CPAG168438-19 91512022 | 9r15/2023 | BRMEETGERETED 0 s 300,000
|| | MEDQ EXP {Any ona parson) § J0:000
| ] ; PERSONAL B ADVINJURY | 8 1,000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 5 2,000,000
POLICY | X f?& I X | Loct PRODUCTS - COMPIOPAGG | $ 2,000,000
OTHER: . 3 5
N COMBINED SINGLE LIMIT 1,000,0
| AUTOMOBILE LIABILITY : | (2 pocoen s
_)S_ ANY AUTO X CAAS5185764-18 911512022 | SM5/2023 | BOOILY INJURY (Perperson} | $
OWNED SCHEQULED :
AUTOS ONLY AUTOS RODILY INJURY {Per accidant) | $
RTY
| WV oy N Y PPCHAN s
i : 3
A | X fumereuaune | X | occur A x 10,000,000
EXCESS LIAB CLAIMS-MADE CUAS5168442-18 " 91512022 | 9M5/2023 AGGREGATE 3 10,000,000
X |oeo | | rereniions 0 s
P PER oTH |- =
KSSRER SomrE N, . She [ 2R
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EAGH AGGIDENT $
FICERMEMBER EXCLUDED? NiA A
leindatory n HF) | EL. DISEASE - EA EMPLOYEE §
If yes. describe under T
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POUICY LIMIT | §
B Pollution FEIEIL2031808 9/1512022 | 9/15/2023 5,000,000
C |Bonds 800015301 71112022 7112023 3,000,000

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

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

DESCRIPTION OF OPERATIONS f LOCATIONS / VEHICLES {ACORD 101, Additional Remarks Scheduls, may be attachad if mors space is req
It is agreed and understood that the State of New Hampshire, Department of Transport

operations and Business Auto when required by written contract.

ulred)
ation is included as additional insured on General Liabllity for ongoing

CERTIFICATE HOLDER

CANCELLATION

.

State of New Hampshire, Department of Transportation
Buroau of Turnpikes

P.0. Box 2950

Concord, NH 03302

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

AUTHORIZED REPRESENTATIVE

L Wit

ACORD 25 {2016/03)

The ACORD name and logo are registered marks of ACORD

© 1988-2015 ACORD CORPORATION. All rights reserved.



AGENCY CUSTOMER ID: GRANSTA-27 MSNELL

Pl Loc#: 1
AE_BRD ADDITIONAL REMARKS SCHEDULE Page 1 of 1

SENCY
Davis & Towle Morrill & Everett, Inc.

POUICY NUMBER

Hooksett, NH 03106

NAMED INSURED

Granite State Hospitality LLC
d/bfa The Common Man Hooksett
25A Springar Road

EE PAGE 1
CARRIER NAIC CODE

SEE PAGE 1 SEE P 1 EFFECTIVE DATE: SEE PAGE 1
ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Centificate of Liability Insurance

Description of Operations/Locations/Vehicles:
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 . \

N HOSPITALITY
ol COMPENSATION
Redell 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 QF 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 Certiﬁéa;e #: 1

Roadside

25 Springer Road ‘
Hooksett, NH 03106.

Is, at the issue date of this cerlificate, insured by the Company, under the policy(ies) listed below. The insurance afforded by the listed policy(ies) is
subject to all their temms, exclusions and conditions and is not altered by any requirement, term o condition or ciner document with respaci 1o which this

certificate may be issued,

COVERAGE AFFORDED UNDER WC LAW OF THE FOLLO’\;WNG STATE: NH

EXP DATE

TYPE OF POLICY POLICY NUMBER LIMIT OF LIABILITY

Continuous”

"] Extended

Policy Term
Workers' Compensation 01/01/2023-01/01/2024 PO32001NHHCT2023 Bodily Injury By Accident $1,000,000
Any
Proprietor/Partner/Executive LT " R
Officar/Member Excluded? Bodiy Injury by Disease Policy Limit $1,000,000
Yes: Ea — -
If yes, describe under Bodily Injury by Disease Each Person $1,000,000
Description of Operations below

Description of Cperations:

ADDITIONAL COMMENTS: Excluded Officers:’

Edward McLear, Member
Alex Ray, Member

*If the certificate expiration date is continuous or extended term, you will be notified if coverage is terminated or reduced before the certificate expiration dats,

NOTICE OF CANCELLATION: {Not applicable uniess a number of days is entered below.) Before the stated expiration date, the company will not
cance! of reduce the insurance afforded under the above policies until at least 30 days. Nolice of such cancellation has been mailed 1o:

&

| State of New Hampshire, Deparﬁ’nent of

Transportation
Bureau of Turnpikes
P. O. Box 2950
Concord, NH 03302

L

NEW HAMPSHIRE HOSPITALITY COMPENSATION TRUST

b

4

~ . .
Au’orized Regsentaiive '

Concord, NH 603-224-7337 _ 041112023

Office Phone Number Date issued



THE STATE OFNEW MPES
DEPARTMENT OF ?’R!NSPO' TATION

CHRETOPHER D. CLEMENT, SR. . I : ! JEFF BROLHART, PE
COMMISSIONER ) ) ASSISTANT COMMISSIONER
June 5, 2013 "

_ Bureau of Tumpikes

Her Excellency, Governor Margaret Wood Hassan
and The Honorable Council _ )
State House . i :
Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the New Hampshire Department of Transportatlon (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 wrth Granite State Hospitality, LLC dba The
Common Man Hooksett, Meredith, New Hampshlre Vendor No. 248523, in order to re-develop the
northbound and 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—yearterm with tiered rent payments based on the
sale of gasoline and tiered percentage rent based-on éross concession sales to be effective upon
Governor and Council approval or July 1, 2013, whichever 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 Governor.and
Council approval. Rent payments will be deposited to'the Tumpike Revenue Account.

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

2. Authorize the New Hampshlre Liquor Commission. (NHLC) to pay Gramte State Hospitaltty LLC dba
The Common Man Hooksett and the Department of Administrative’ Services, Bureau of Public Works
in the amount not to exceed $8,400,000 for the oonshuchon of two new state liquor and wine outlet
stores that will be co-joined with the new full service lnorthbound 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 of Public Works (Requested Action No. 3). 100%
NHLC Funds. ]

Funding is availab!e as follows: \

Account: - : FY 2014
030-077-09840000 ;

Hooksett N/S Adds 1

034-500161 New Construction . $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 be!deducted from the cost of construction payable to
Granite State Hospitality, LLC d/b/a The Common Man Hooksett (Requested Action No. 2). Any

"JOHN O. MORTON BUILDING 7 HAZEN DRIVE « P.O. BOX 483 « CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: 603-271-3734 » FAX: 603-271-3914 » TDD: RELAY NH 1-800-735-2084 « INTERNET: WWW.NHDOT.COM
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unused portion of the inspe‘étion services fees are to be dedicated to fund the construction of the new
state liquor and wine outlet stores. 100% NHLC Funds.
e . +

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 Department of
Administrative Services, Bureau of Public Works (Vendor Code 177875) in an amount not to exceed. -
$100,000. 100% Turnpike Funds.

Funding for inspection ser;}ice's are available as follows:
Account: ’ i FY 2014
, 04-96-96-961017-7507
Improvements to Centra! New Hampshlre Tump|ke .
400-500875 $100,000.00
- Construction Repair Materials, New Buildings - DOT .

EXPLANATION

Pursuant to State Law' Chapter 144, Laws of 2009, which authorized the Commissioner of the

Department of Transportation to request proposals to commercialize rest areas, welcome centers, and

state liquor and wine outlet stores along the highways and turmnpikes,-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, Bureauy 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 Utiiization Commntee 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,
exercised 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
with tiered rent payments based on the fuel sales and tiered percentage remt 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 Common'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,
owned and ‘operated by the New Hampshire Liquor Commtssion '

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

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

» Ensure that the facility design and operation will provide a positive customer expenence for
the commuter, recreational traveler, and state fiquor 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, whlch was issued on July 17, 2012, solicited interest in the re-development project and
évaluated the interested Developer/Operator (D/O) teams' qualifications, experience, and’ financial
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aptitude in order to be mvlted to participate in the' RFP. Three D/O teams submitted. qualifications
packages with all three invited to submit proposals. The following D/O groups responded to and were
approved for inclusion i in the RFP phase }

|

. VENDOR NAME |

» First Equity Group, LLC (office based'in Chicago, II)

¢ The Common Man, Inc. (office based in Ashland NH) d
« Host Intemational, Inc. (office based in Bethesda, MD)

On October 15 2012, the Department pubhcly advertused the RFP. Proposals were received from the
following two vendors in accordance with the reqmrements for submission, including the stipulated
deadiine of January 29, 2013 {per Addéndum #1): [

VENDOR NAME " 1
 First Equity Group, LLC. (ofﬁce based in Chlcago )]
« Granite State Hospitality, LLC 'dba The Common Man Hooksett. (an affiliated entity of the
Common Man family of restaurants ang real estate holdings in partnership with Edward J.
MclLear, a pamc:pant in Hampshire Hosprtahty Holdings, Inc.)

Proposals from each D/O team were reviewed by a Selection Commnttee comprised of three
Department ‘of Transportation representatives, three NH Liquor Commission representatives, and one
representative each from the Department of Admlnlstratwe Services Bureau of Public Works and
Department of Resources and Economic Development Division of Travel and Tourism, along with
review and support by a Technical Committee formed for the project. On February 26, 2013, the
Selection Committee held. interviews with the D/O ieams. where each group provided a detailed
presentation descnbmg their team, capabilities, anci pertinent aspects of their proposal; provided
answers to a specific set of questions targeting - eachr proposal; and participated in-an open question
and answer period. Following the interviews, 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”
(BAFQ). The BAFO, which was sent to the D/Os, asked the D/O teams to consider enhancements to
both the technical and financial aspects of the pnoposals Both D/O teams responded to the BAFO
request and submitted their BAFO documents on Marc%h 25" 2013. .

The Selection Committee used the table below 10 rate the technical aspects of each proposal taking
Into account the proposed technical designs and sehedule revenue proposal, the fir’s qualifications,
project team and capabilties. The technical aspect accounted for 65 of the total 100 maximum points,
.while the revenue proposal attnbuted to 35 or the total{ 100 points. '

i

CATEGORIES i POINTS

TECHNICAL PROPOSAL , 65
Approach to Design and Construction
Davelopment Concept
Facilities Management Plan
Operation and Maintenance Plan
Project Management Plan
Qverall ability to meet stated Goals and Criteria

REVENUE PROPOSAL POTENTIAL MAXIMUM POINTS 35
Rent )
Fuel Rent

TOTAL POTENTIAL MAXIMUM POINTS 100
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Based on the above-mentioned analysis, in reviewing the RFP and BAFO submnﬂed by each potential
D/O, the Selection Committee scored as denoted in the following table:

Technical | Revenue Proposal Total Score’ )
Vendor ; Score {max. | {max. 35 points)

65 points) - -
The Common Man 56.5 35 91.5
First Equity Group 454 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 financed, owned, and within their interior maintained by.the
NHLC.
The 35-Year Ground Lease Contract includes the followmg
« 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
2 Outlet Store. The building will exhibit a New Hampshire “mill building architectural style”
and will include a 1950's styie diner, Ralian farmhouse, old-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 20 fuel stations for passenger vehicles, ample rest rooms, bank
vending space, drive-thru window, pet walk area, and generous 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
parking 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 wiil finance the total
‘estimated project costs of $32.0 million with up to $8.4 miilion 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 Hooksetl estimates to expend nearly
$38 miillion over the 35-year term in operation, maintenance, and refurbishment costs.

« Granite State Hospitality, LLC dba The Common Man Hooksett proposes a guaranteed
minimum rent 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 term based on forecasted sales.

» Granite State Hospitality, LLC dba The Common Man Hooksett bnngs 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 & Pemnit Approvals June 2013 — January 2014
o Northbound (NB) Site Construction: October 2013 — April 2015

o NB Liquor Store Completion: November 2014

o NB Service Area Completion: Apnil 2015
o Southbound (SB) Site Construction: January 2014 — April 2015 -

o 'SB Liquor Store Completion: March 2015 i

o 8B 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 sités currently

“owned by the New Hampshire Liquor Comrhlsslon (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 Smth the State, while title to the non-liquor store
structures will be held by Granite State Hospttalfty LLC dba The Common Man Hooksett.
At the termination of the 35-year term, title to those structures will automatically revert to
the State.

; ! ”
The NHDOT acquured the Hooksett Rest Areas with Tumpike funds pursuant to State Law Chapter 1,
‘Laws of 2010 Special Session, whereas the Commissioner of the New Hampshire Department of
Transportation was authorized to acquire land as requ:red for the purposes of constructing, operating;
and maintaining turnpike service plazas for motorists at the existing northbound and southbound rest
areas in the town of Hooksett with each tumpike serw‘oe plaza intended to be a full service rest area
that include a-: fueling statlon food and beverage service, a convenience store, and a state liquor-and
wine outlet store.

The contract has been approved by the Attorney General as 'to form and execution. Fundmg is
available for Fiscal Year 2014 for the construction of the new state liquor and wine 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 Council
approval will be on file at the New Hampshire Department of Transportation, New Hampshire Liquor
Commission (NHLC) and New Hampshire Departmeﬁt of Resources and Economic Development
(DRED). |

It is respectfully reciuested that this resolution be approved.
Sincerely, .
Christopher D. Clemeht' Sr.

. Commissioner,
v Department of Transponahon

Attachments: Long Range Pla'nningand Utilization Committee Approval Letter’
cc.  C. Waszczuk, NHDOT- Tumplkes

J. Mollica - NHLC
J Rose, NHDRED
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DEPT. 0F TRANSPORTATION

! ausm-or~wm
L ! . .
LRCP 13-023 . RECEIVED
Repiacement #2 ;
_JEFFRY A. PATTISON T
Lagialative Budgnt Agsistant
| IR Stute of Nefu s mpshjire
MIGRAEL W, KANE, MPA _ TUCHARD 3. MAHONEY. GPA
Legiststive Bodgot Ascistant om OF LEGISLATIVE BUDGET: ASSISTANP " Dtrs ki
Bty a0 713161 " Stata Rouse, 02 mm
Omom'd.Nawa : 0@_0‘!
May 29,2013

Gharlcs R Schrmdt P.E., Administrator
Dcpar(mcnt of Trnnsportauon

Bureau of Right-of-Way

John 0. Morton Buiiding

Congcorth; Ncw Hampsh:re 03301

Chnstopher M‘ Was:u:zuk, P.E., Administratot
Dcpanmcm of Transportition

" Burcauof Tempikes

" John O} Mortort Building
Concord, New Hampshire 03301

Dear Mr. Schmidt and Mr. Wa’:szczuk,
The Long Range Cepital Planning and

provisions of RSA 4:39<, on May 28, 2013; ap
Transportation, - Buresu. of nght-of-Way and Bur

!
|
i
1
i
f

!
i
i

Utilization ‘Committes; p‘tu‘sdam to the
proved the request of the: Department- of
cay of Tumpikes, to enter into g 35-year

-ground-lease contract with twe S-yéar options af the sole d;scmtmn ofthe State in‘ordet ta re-
develop mccnoﬁhbotmd angd soy bound Rest Areas:in the Town of Hooksctt to-full service
welcome: ccntcrs with: coucessmﬂ sales, fuel sales; visitor centers;. and néw. hquor storesi:fora.
minfmun ; teed: rént.of 23,236,301 over the 35-year-term. with. Gered- rent payments

~ basedon. the sale of gusolmc and:tiered pcrccntagellrcnt based.on. gross-concession sales td.be
paid by the Dcvclopcn‘Opcrator, Granite Stsic Hospitality, LLC dbd the Gommon Man
Hooksett (aka:The Gommon Man), .subject to the térms of the reventic: sharmgaand condjtions -
of the ground: [¢ase: and concession agmcmcntas spocuf' ed in the cequest dated-May 20,2013,

The contract requires the Dcvclopcr/ t 10 desugn, ‘build, finance, maintain’and_
operate the service areas with theiexception of the few Liquar Stores, ~which will be financed,
owned,“and 0perat.ed by the New Hempshire quuol- Commission. -

i
) S:nccrcly.. ’
] MFF -
: /

/e . Pattison
Legislative. Budget Assistint

JAP/pe i
Attachment

TDD Acotas: Relay NH.1-800-735-2064




Thie State of New Hampshire-and the Developer/Operator hereby mutually agree as follows:

. 'GENERAL PROVISIONS
1.1 State Agency Name 1 2 State Agency Address
P.O.Box 483, Concord NH 03302-
Department Of Transportation 0483
1.3 Developer Name . 1.4{Contractor Address
g 312 Daniel Webster Highway

Granite State Hospitality, LLC, d/b/a Meredlth NH 03253
The Common Man Hooksett |
1.5 1.6 ‘Account 1. 7Eompleuon Date 1.8 Price Limitation
Contractor Number 30, 2048
Phone ' '

096-961017-
Number XXXX-XXX

096-961017-

XXX-XXX ‘
1.9 Contracting Officer for State 1.10State Agency Telephone Number \
Agency ’ ' 603-271-1486 s
David J. Brillhart, P.E. Assistant
Commissioner

igna 1.12 Name and Tj on
f Z Slgnatory M
a5 brarvt Sk ffaonly Lec T E S Mclear

113 Acknowlcdgcmcnt State oquu hkw?s/-., 7a County of /ﬁt’f’ f?/)'IQCK

On N JO R0/ 3 , before the undcrsngned officer, personally appeared thc person
identifiéd in block 1. 12, or satisfactorily proven tb be the person whose name is signed in
block 1.11; and acknowledged that s/he executed this document in the capacity indicated in

block 1.12.
1.13.1 _Signature of Notary Public or Justjoe of; ['e Peace
[Seal]_ _ | ey ‘
1.13.2 Name-and Title of Notary or Justice of thé Peace Nolary Public - NH.
% ‘ My Commission Expires April 18, 2017
1.14 Stat'c"Agency Signature 1.15 Name and Title of State Agency

v L- R
\_M D . Signatory D
®. W T e
Chrsfz)ahar D wmf’ Co 7SS/ A1
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1.16 .

By:

Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

Director, On:

1.17

Approval by the Att

By:

engral {Form, Substance and Execution)
; _/ | " Ond Y113

1.18

Apbroval by the Go

By:

mor and Executive Council

On:

GROUND LEASE CONTRACT

THIS AGREEMENT is made on the30 day of Mo/, 2013 between the State

. of New Hampshire, acting through the Department of Mfransportation, Bureau' of

Tumnpikes having an office at 36 Hackett Hill Road, Hooksett, NH 03106(hereinafter
referred to as the "State™) and Granite.State' Hospitality, LL.C 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,

which:together with its successors and assigns s hereinafter sometimes referred to as
the "Developer/Operator"). -

WITNESSETH:

WHEREAS, the State is the owner of real property located adjacent to F. E.

_Everett Tumnpike, in Hooksett, New Hampshire (the "Turnpike”) more particularly

described herein;

- WHEREAS, the State secks to engage the Developer/Operator in a Ground Lease
Contract 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

deﬁhéd herein shall have the meaning set forth in the RFP; other terms and W
definitions are defined below); j " s \,&Q RALS
' g Q-
LR S A

ad 5. o 56\1}5'\.3
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' STATE OF NEW }LMPSHIRE

DEPARTMENT OF TRANSPORTATION .
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

WHEREAS, the RFP sought proposalsifrom developer/operators who would

perform significant site redevelopment improvements incliiding construction of new

- buildings, as well as operating and managingjall food, fuel and other traveler related
retail services, including convenience stores and restroom facilities;

WHEREAS, the State desires that the lt)cvcloper/Oper\ator provide new, high
quality facilities to replace the existing Rest Areas and liquor stores, ensure that the
facility design and operation will provide g positive customer experience for the .
commuter, recreational traveler, and liquor store patron, and provide a fair return to
the State and provide for the transfer of the facilities in satisfactory condition at the
end of the lease term; : )

WHEREAS, pursuant to the RFP the DeVveloper/Operator submitted a Proposal -
and upon request by the State, a Best and Final Offer (BAFO). Based upon the
Proposal and supporting documentation, BAﬁO, and other information submitted by
the Developer/Operator, the State selected the ?’rﬁposal;

WHEREAS, the Developer/Operator mprémnts and warrants to the State that the .
Developer/Operator is qualified to conduct the business and meet the obligations
hereinafter stated, and that .its undersigned!:}fﬁccr is authorized to execute this
Contract on behalf of the Developer/Operator; and

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 the foregbing promisés herein set forth,
the parties hereto mutually agree as follows: E

The State hereby leases to the Dcve10pcr/0pcrlﬁtor and the Developer/Operator hereby
leases from the State real property for; 3 . )
¢ the demolition of the existing facilities;}
the construction, operation, and maintenance of new Service Area facilities, to
be used for the preparation and service{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 Liqtor Commission (NHLC), together with
lands, parking lots, rest rooms and othef facilities;
¢ the construction, operation, and maintc[‘lanpe of automobile fueling stations;-

Collectively these facilities shall be known [as 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 andincorporatéd herein and shown on the .
plans attached hereto as Exhibit B and incorpofated hereto. '

1
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noted:

vi.

vii.
viii.

ix.

xi.

: i,
i

iv,

v.

t

l STATE OF NEW HAMPSHIRE _
DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

o BUREAVU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148 \

This ilgstrumcnt is made upon the following conditions and covenants:

1. INCORPORATION OF DOCUMENTS

This Ground Lease Cbntraét consists of the following, which are incorporated by
reference and which together, with any and all amendments hereto, is somctlmes
hereafter referred to as the “Contract”: \

A. (Intentionally left blank)
B. This Ground Lease Contract -
C. Consolndated Exhibits which are referenced or attached to the Contract as

'Exhibit A —Description ochgal.Pmperty

Exhibit B — Property Plan

Exhibit C - Tiered Percent Rent, Estnmated Percent Rent, Estlmatcd
Fuel Rent Chart

Exhibit D - Guarantecd Mlmmum Annual Rent, Estlmated Percent
Rent, Estimated Fuel Rent Chart

Exhibit E - The Common Man Hooksett BFAQ, Dated March 25,
2013 with all its Attachments, by Reference
Exhibit F ~The Common Man Hooksett Proposal, Datcd January 29,
2013 with all its Attachments, by Reference

Exhibit G- NHDOT RFP 2013-148 with Addenda, incorporated
Exhibit H - The Common Man Hooksett Quahf cations with all |ts
Attachments, by Reference

Exhibit [ —~ DcvelopcrfOpcrator s Certificates and Attachmcnts
Exhibit J - Requirements for the Design, Construction, and Operation
of the Self Service Automobile Fueling Stations (attached) -

Exhibit K — Post BAFO/Prc Contract Conceptual Design

2, ORDER OF PRECEDENCE
. Documents the following Order of Preccdcnce shall govern:

A. State of New Hampshlrc Department Of Transportation, Bureau of Turnpikes
Ground Lease Contract 2013-148.
. State of New Hampshlre, Departmcnt Of Transportation, Burcau of Tumpikes
RFP 2013-148 :

B
C. The Common Man Hooksett BAF Q, dated March 25, 2013;
D

. The Common Man Hooksett _Pr0posal dated January 29, 2013.
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. PROPERTY DESCRIPTION

{

STATE OF NEW I—LAMPSHIRE
DEPARTMENT OF TRANSPORTATION ,
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

. STATE ‘OF NEW HAMPSHIRE TERMS AND CONDITIONS
The Developer/Operator, and its subcontractors and sublessees will incorporate these '

terms and conditions into all subcontracts and sub leases.

STATE OF NEW. HAMPSHIRE TERMS AND CONDITIONS -

31 Effecti_vé.])atg: Completion of Séﬁictes )
311 The Contract and all qbli‘gations of the parties hereunder shall

become effective on the da‘tg-the Governor and Executive Council
of the State of New Hampshire approves the Contract (the
“Effective Date™). v '

312 ‘_ 'The State does not require the Developer/Operator to commence

work prior to the - Effective Date; however, if the
Developer/Operator commences work prior to the Effective Date,

“such work shall be pérforrhcd at the sole risk of ‘the

Developer/Operator. In the event that the Contract does not become
effective, the State shall} be under no obligation to pay the
Developer/Operator for anyfcosts incurred or services performed.-

'

The State is the owner of real property lp’catcdi,adjacent to the F.E. Everett Turnpike in

. Hooksett, New Hampshire. Such property is currently designated as the Hooksett
Rest Areas, in the Towns of Bow and Htmksctt, 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 B and incorporated hereto.

In the event of a conflict between the plans and the legal description, the legal
description will control. Said premises will be 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. S

t

. DEVELOPMENT REQUIREMENTS o
Developmént of the Hooksett Service Areas shall take place within the limits of the

real property- described in Exhibit A. The 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 new facilities in the most expeditiplus manner possible. Once development
activities are substantially complete and the ﬁcvcloper/Operator has opened the new

- Service Areas for business (the "‘Completior{'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

—
Vv
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STATE OF NEW HAMPSHIRE
'DEPARTMENT OF TRANSPORTATION
"HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

shall be approved in writing by the State as identified in Sectxon 13 Design
Requirements. Plan reviewers will include. the New Hampshlre Department of
Transportation, Bureau of Turnpikes (State), New Hampshire 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 Dcveloper/Operator w1|l be respons1ble for all aspects of the Pro;ect mcludmg,
but not limited to: , ;

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

o All site work mcludmg parking, sidewalks, gatcs fcncmg, landscapmg, seating, .

lighting, utilities, security, etc.

e Construction of a.new Service Area building nort.hbound 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 phrchascd by
the NHLC for their operation and interior maintenance.

* Construction of a new, self-service automobile fueling station at cach site.

e Operation and maintenance of the new Service Areas until June 30, 2048 as
defined under the Contract, unless tcrmnnatcd carller as provided herem

Thc Devclopcr!Opcrator shall be responsibie for all development costs associated
‘with the Project including, but not limited to, demolition, construction, operation and
maintenance of the Hooksett Sérvice Areas as described in the Contract. The'
Devc]opor/Opcrator may engage subcontractors/sublessees -to deliver required
services subject to the terms and conditions of the Contract. The Dcvcloper/Oporator
shall remain wholly responsible for performancc 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 from the Contract.

: CON'DRACT MANAGEMENT

The Project will require the coordinated efforts of a PrOJect Team consisting’ of both
the Developer/Operator and State personnel. The DcvelopcrlOperator shall prov:de
all necessary resources to perform its: obligations under -the Contract. = The
Developer/Operator shall be respon51blc for managing the Project to its successful
completion.
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6.1 The Developer/Operator Countract Manager
The Developer/Operator shall assign a Contra¢t Manager who shall be responsible for
all Contract authorization and administration. The Developer/Operator Contract

Manager is:

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: michelle@millfalls.com .

6.2 Developer/Operator Project Manager
The Developer/Operator shall assign a Project Manager who meets the requirements
of the Contract, including but not limited to,{the requirements set forth in the RFP.
The Developer/Operator’s selection of the Developer/Operator Project Manager shall
be subject to the prior written approval of the $tate. The State’s approval process may
include, without limitation, at the State’s sc?lc 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 (whlch term shall be deemed to include
" any substitute or replacement the’ Devcloper/bperator Project Manager) who, in the -
sole judgment of the State, is found unacccptable or is not performing to the State’s
satisfaction. Any such removal or mass:gnmént shall first be preceded by reasonable
written notice of any perceived deficiencies and the parties shall use good faith efforts
to obtain compliance, failing which the Staté shall provide the Developer/Operator
written notice of demand for replacement oi’ reassignment, sending a copy to the
Leasehold Mortgagee (as defined ‘hereinbelow). The DeveloperfOperator shall
provide the current the Developer/Operator Project Manager with the minimum notice
of termination or reassignment required unde} any agreement then in place between
the Developer/Operator and the DechOpmeiu /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 musl be qualified to perform the obllgatlons
required of the position under the Contract, shall have full authority to make binding
decisions under the Contract, and shall’ function as’ the Developer/Operators
representative  for all administrative e{nd management  matters. The
Developer/Operator Project Manager shall plerform the duties required under the
Contract,” including, but ‘not limited to, those set forth in Exhibit G. The
Developer/Operator Project Manager must be' avaxlable 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.

5

The Developer/Operator shall not change its assignment-of the Developer/Operator
Project Manager without providing the State written justification and obtammg 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 shali have
comparable or greater skills than the Developer/Operator Project Manager being
feplaced; meet the requirements of the Contract, (including but not limited to, the
requirecments 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 the departure of the prior the Development/Operator Project Manager, and the
Developer/Operator shall continue during ithe 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
dlscn:tmn, to terminate the Contract, declare the- DcchOpcr/Opemtor in default and
pursue its femedies at law and i in equity, if the Dcveloper/Operator fails or neglects
* after any applicable cure penod to assign a Devclopcr/Operator Project Manager
meeting the requirements and terms of the Contract on the terms and conditions as are
set forth herein.

. The Developer/Operator Project Manager is:

Thomas Boudette

Construction Project Manager

Granite State Hospitality, LLC

312 Daniel Webster Highway

Meredith, NH 03253

Tel: (603) 344-9968

Fax: (603) 279-5665 ,
Email: thomasboudette@gm ail.oom i)

6.3 The Developer/Operator Key Project Staff

The Developer/Operator shall assign Key Project Staff who meet the requ1rcments of
_ the Contract set forth in Exhibit G, sometimes referred to as the Developcr/Operator
Key: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/Opérator 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 fof any pcrcewed deficiencies sent to the
Dcvclopcr/Operator and the Leasehold Mortgagee, whereupon the parties shall use
good faith efforts to obtam compliance and remedy such déficiencies, failing which -
the State shall provide the Dcvcloper/Opcrator written notice of demand for
replacement or reassignment,, sending a copy thereof to the Leasehold Mortgagee.
The Developer!Operator shall provide the Detbeloper/()perator Key Project Staff with
the minimum notice of termination or reassignment required under any agreement
then in effect between such DcvclOper/@pemtor Key Project Staff and the -
Developer/Operator, not to exceed seven (V) calendar days and then replice or
reassign {at the discretion of the Developer/Operator) the Developer/Operator Key
Project Staff within ten (10) calendar days thereaﬂer

. The Developer/Operator shall not materially change any of the De#élbper/Opérator

Key Project Staff roles consistent with their t]tlcs without providing the State written
justification or explanation and obtaining the pnor written approval of the State. State
approvals for replacement of the Developer/Operator Key Project Staff will not be
unreasonably withheld, conditioned or dclay . The replacement Developer/Operator
Key Project Staff shall have comparable or greatcr skills than the-Developer/Operator
Key Project Staff being replaced and shall %neet the requirements of the Contract,
mcludmg but not llmlted to the requirements sét forth in RFP. .

In accordance with Section 30 of the ContrLct, 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 Developer/Operator fails or neglects to assign or
reassign the Developer/Operator Key PrOJeét Staﬁ‘ meeting the requirements and
terms of the Contract. J

The Developer/Operator Key Project Staff sha!ll consist of the following individuals in
the roles identified below: .

Key Members Title

Alexander Ray, Granite State Hospitality, - Developer/Operator
LLC .

Edward J. “Rusty” McLear Granite State Contract Manager
Hospitality, LLC: . '

Thomas Boudette, Granite State Hospltallty, Construction Project Manager
LLC

R. Gordon Leedy, Jr, Vanasse Hangen Project Engineering Manager
Brustlin, Inc. ;

Jeffery S. Downing, Conneston Construction, - Construction Manager
Inc.

Ward D’Elia, Samyn-D Elia Architécts, P.A. - Project Architect
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6.4 State Contract Manager
The State shall assign a Contract Manager who shall functlon 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 Hackett Hill Road

Tel: (603) 485-3806

Fax: (603) 485-2107

Cell (603)419-0280

Emaii: 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:

Leading the Project;

‘Engaging and managing all Contractors;

Managing significant issues and risks.

Reviewing and accepting Deliverables;

Invoice sign-offs; .

Review and approval of change proposals and

Managing stakeholders’ concems.

@m0 oo o

‘

The State Project Manager is: -
David S. Smith, P.E.
Department of Transportation
Bureau of Tumnpikes

36 Hackett Hill Road

Tel: (603) 485-3806

Fax: (603) 485-2107.

Cell (603) 419-0280

Email: ssmitli@dot state nh .us

‘The State will inform the DcvcloperlOpcrator Contract Manager in writing of any
changes to the State Contract Manager or State Project Manager.

. PRODUCT OFFERINGS AND SERVICE STANDARDS

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 Tumplkc models of proper ‘management, both for the service to the
public and the winning of publlc esteemn for the Devclopcr/Operator its service and
products, -and for the Turnpike as a whole. "In this respect, the continnous
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|
maintenance of high quality sanitation, clean liness, food_products, food service, fuel

products, fuel service, personnel training, customer .services and general operations

are of the essence of the Contract. o

" The Developer/Operator will be permitted to dispense: food, non-alcoholic beverages

(with the exception of beer, which may be sold in the convenience store upon receipt
of a license to sell beer from the NHLC) and{such other products, including without
limitation candy, snacks, beverages, tobacco products, maps, food and travel aids as
are customarily sold at convenience storestfor the comfort of their patrons. In
addition, the Dcve]opcrlOperator shall be entitled to offer for sale ski area lift tickets,
tickets for entertainment venues or facilities [in New Hampshire and items made in
New Hampshire. The second floor space may include meeting/ function room
facilities or such other facﬂmcs which seco'nd floor space use shall be. subject to
approval by the-State, which shall not be unreasonably thhheld conditioned or
delayed. A branch bank office space may be included at the discretion .of the
Developer/Operator. The Developer/Operator agrees not to use or to permit any part
of the Leased ‘Premises to be used for anyf other purpose, except as spec:ﬁcally
allowed by the Contract or as pcrmltted by the State in writing, which pcnmssmn
shall not be unrcasonably withheld, condltloned or delayed.

In addition, the Developer/Operator may (a) sell a selection of retail items, such as

“souvenirs, clothing, and regional products; ind (b) operate carts outside in areas

mutually agreed upon and sell from those carts any item the Deve10per/0pcrator is
allowed to sell inside the buildings constructeci on the Leased Premises.

The Devclopcr/Opcmtor will operate at cach site franchise or branded facilities as
provnded in the Developer/Operator's Proposal The Developer/Operator shall
operate these facilitics in accordance with the terms of the Contract and the applicable
franchise 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 Developcr/Operator shall not change substantlally the food service

concepts or franchlses set forth in the Contnict, all as more fully described herein,
without' the prior written approval of the SEatc which ' shall not be unreasonably
withheld, conditioned or delayed. Any changé in concept required by a franchisor of
all of its franchisees may be implemented upoEa the Developer/Operator's giving prior
written notice thereof to the State, in which event prior approval of the State w11| not
be necessary.

As to matters involving sa(nitation,' cleanliness, food quality, personnel- training,
customer service and general operation's, any facility operated by - the
Developer/Operator on the Leased Premises éhall 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 chnform to the manual of operating data
or comparable operating guidelines issued by {the applicable franchisor as from time
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to time in effect.

Without. limiting -the generality of the foregoing requirementé, the.

Developer/Operator shall assure that Turnpike patrons are served promptly,
efficiehtly-and courteously and that a sufficient number of trained and properly attired
personnet 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
mumc:pal 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: obllgatlons 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 and employees, and exert reasonable control over the conduct of its!

customers, guests and invitees. .

. TERM

The term of the Contract (the “Term”) shall commence on July.1, 2013 (or when
approved by Governor and Council, whichever is later — the “Commcnccment Date™)
and, unless sooner terminated in accordance with the provisions hereof, shall extend
to the Expiration 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 pursuant to thls Section 8.

The State may extend the Term of the Contmct, “for up to two addttlonal ﬁve-ycar
terms, at its sole discretion. Any such extension shall be in wmmg and require the
signature of the Developer/Operator and the State. ;

The|State covenants that the Developer/Operator, on paying the Rent as defined
- herein and performing the Devcloper!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. .
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9. RENT PAYMENTS _ |

- From and after the commencement of the Contract ‘the Developer/Operator covenants

and agrees to pay for each fiscal year, or portlon thereof, Fixed Rent (as.defined in-
Section 9.2) and Tiered Rent (as defined in Sectlon 9.3) (Collectively the "Rent") as
provided in this Section 9. .For avoidance o ’doubt, no Tiered Rent shall be due and

payable for the months of May and June 2015.
I

9.1 Payment . |
All'Rent shall be pald in lawful money of thc United States which shall be legal
tender in payment of all debts and dues, pubhc and private, at the time of payment, at
such place as the State in writing may dcsnénate without any set-off or deduction
whatsoever (except as otherwise provided herem) and without-any prior demand
therefore. Annual Rent shall be based on the State fiscal year, which runs July 1 to
June 30 (called ecither 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:

Burcau of Tumpikes _ ;
P.O. Box 2950 i
Concord, NH 03302-2950

pay the Fixed Rent described in Exhibit D in {the amount of one twelfth of the Fixed
Rent for the com:spondmg lease year, payablé on or before the first (1st) day of each
calcnda: month

9.3 Tiered Rent i

Subject to the thresholds described in this Sccnon 9.3, the Developer/Operator shall
also pay Pcrcentagc Rent, based on Gross Sales as that term is defined in Section 10
of the Contract, and Fuel Rent for each ledse fiscal year, payable as hercinafter
provided (collectively Percentage Rent and Euel Rent are described as the “Tiered
Rent”). Fuel Rent shall be based on the; number of gallons of gasoline and
automobile diesel fuel sold at the automobilc}?nclmg stations during each fiscal year
multiplied by the Fuel Rent identified in Exhibit C and D for each corresponding
fiscal year and number of gallons sold. ‘ '

Both the Pcrccntage Rent and Fuel Rent shall be subject to-an annual threshold,
below which Tiered Rent is not calculated. E'I’hc threshold ‘for Percentage Rent is
$13,500,000.00 (the “Percentage Rent Threshold”) and the threshold for Fuel Rent
shall be 6,700,000 gallons (the “Fuel Rent eshold”). 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 Tieréd 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
partics that the Percentage Rent and Fuel Rent shall both be due and payable 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 r'csponsiblc-fcl)r Tiered Rent only if the cofnbined
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. Siuch Tiered Rent in

excess of the Fixed Rent shall be due and payablé on the twentieth (20™) day of July
of each calendar year. The first Tiered Rent shall be due on July 20, 2016, and covers
the period from 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 and
shall cover Fiscal Year 2048 (July 1, 2047 through June 30, 2048) .

The Developer/Operator shalt utilize, and cause to be utilized, cash registers cqulppcd

with sealed continuous totals or such other devices for recording sales to record all .

cash sdles. The Developer/Operator shall prowdc 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 approval shall not be unreasonably
withheld, for at least forty-two (42) months after expiration of each Lease Year (or
such shorter period .of timé as the State may approve with respect to any particular.
Lease Year), full, true, and .accurate books of account and records conforming to
gencra_lly accepted accounting principles showing all of the Gross Sales transacted at,
in, on, about or from 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. . . ;

Withip twenty (20) days after the end of each calendar month, or portion thereof, the
Developer/Operator shall furnish to the State a statement 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 eénd 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 Year 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 definition thereof contained in the Contract. . :
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" The State shall have the right from time to tlmc by its accountants or representatlves

‘to audit all statements of Gross Sales from the Leased Premises and in connection

- with such audits to exaniine all of the DcchOper/Operator‘s necords (including all

9.4 Rent for a Partial Month

10.

supporting data from which such Gross Sale$ may be tested or determined) of such
Gross Sales disclosed in any statement given fto the State by the Developer/Operator; -
and the Developer/Operator shall make all }uch records readily available for such

- examination. If any such audit discloses that the actual Gross Sales.transacted by the

Developer/Operator exceed those reported, the Developcr/Operator shall forthwith
pay to the State such additional Percentage Rent as may be. so shown to be payable,
including intérest commencing from the date fof any such underpayment at two (2%)
percent per annum above the federal funds|rate ( but-in no event to exceed the
maximum rate allowed by law) If the excessjso disclosed shall be more than 3% of
actual Gross Sales, the Developer/Operator shall also then pay the reasonable cost of
such audit and examination. b

For any portion of a calendar month included Lt the beginning or end of the Term, the
Developer/Operator-shall pay 1730 of each mz)nthly installment of Rent for eachi day
of such portion, and which shall be computcg and paid as provided in Sections 9.2
and 9.3 respectively hereof, except -that Fixed Rent for such portion shall be
computed and paid as provided in Section 9.2 hereof.

9.5 lgf'erest :

If the Perccntage Rent, Fixed Rent or Fuel Rent is not paid when due, interest shall
accrue on the balance due beginning after thc fitth (5"’) calendar day following the
mailing of written notice of nonpayment gwen by the State to the Dcvelopcr/Opcrator
at a rate per annum of two (2%) percent above the federal funds rate, but in no event
to exceed the maximum rate allowed by law. ; :

DEFmIiION OF GROSS SALES

The term "Gross Sales" shall mean the gross amount, in cash or for credit (whether or
not collected), received from the sale of all foéd, non-alcoholic beverages, beer sales,
tobacco products, travel .aids, automobile products and all other commodities and
services including but not limited to advcmslﬁg and marketing at or from the Leased
Premises, whether sold for consumption on ot off the Leased Premises. Gross Sales
shall be based on such amount received thhogut regard to the ownership of the entity
that generates such Gross Sales. Gross Sales also include sales of products and

- services from amusement machines, telephonés, and other devices which are owned

by the Developer/Operator, or any subsihiary or affiliated company of the

Developer/Operator, and operated on the Le'ased 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 Dcvclopcr/Opcrator 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 mérchandise to the
Developer/Operator or otherwise shall be deducted in the computation of Gross Sales.

" Gross -Sales shall not include the sales price of returned mcrchandlse, sales or
.exchanges made to 6r with other stores, restaurants or establishments operated by the

Developer/Operator, or the prices of meals- served " to employees of the
Developer/Qperator when 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
facilities . 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.

TAXES

The Developer/Operator shall duly pay or cause to be pald all taxes, asscssments and
governmental charges of any kind that may at-any time be lawfully assessed or levied
against or with respect to the Developer/Operator’s leasehold interest (whether real or
personal) hereunder, or .its property and improvements located on the Leased
Premises or any construction materials or equipment incorporated or installed on the
Leased Premises. .Except as otherwise .identified or provided herein, the
Dcvc!opcr/Opcrator shall also duly pay or cause to be paid all utility and other
charges incurred in the‘operation, maintenance, usc oceupancy and upkeep of the
Leased Premises. The Developer/Operator may contest in good faith any such items,
assessments and other charges, and in such évent, 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 responsibfc 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 unprovemcnts located thereon (including any land under any exterior roof
overhang) which compnsc the Ilquor store (as such is to remain the property of the
NI{LC) :

Failure of the Developer/Operator to-pay the duly assessed taxes when due shall be
considered an Event of Default. The State shall give the Developer/Operator written
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notice of a perceived default lierc:under, whic!;n shall not .be consiacréd as anEvent: bf
Default.if cured within thirty (30) days of ;hkc date of receipt of such notice. Such
notice shall also be forwarded to the Leaseho!ld Mortgagee. .

v N ‘]

'CONSTRUCTION REQUIREMENTS

12.1 Genersl Rc.g' uiretnents

The Developer/Operator shall be solely responsible for conducting, and shall assume
all risk with respect to construction or renovation activities on the Leased Premises.
All engineering reports or other resuits of shich investigations or analyses shall be
jointly addressed to and delivered to the State by the consultants in question. The
State may’ require the Developer/Operator t¢ conduct, at the Developer/Operator’s
expense, further investigation or analyses thatjthe State may determine are reasonably
required to protect the State’s interests.' The State considers reasonable additional
testing to be items such as borings, draimalgc:l analysis, subsurface investigation and
other similar costs. Unreasonable testing wduld be item$ such as testing regarding
hazardous material removal and remediationf If the Developer/Operator encounters
any unreasonable testing expense, the Dc?clopcr/Opcrator shall be allowed to
rencgotiate its Percentage Rent, and Fuel Rent based on the cost of the additional
testing. The Developer/Operator shall not rel)fA on the State’s exércise or non-exercise
of its rights in the preceding sentence as any kind of representation on the. part of the
State -or its ‘consultants that the investigations or analyses procured "by the
Developer/Operator are sufficient for consd-ucﬁon or any other activities of the
Developer/Operator. C :

All construction shall be performed using first class materials and workimanship in
strict accordance with the State-approved plan§ and speciﬁcations_. '

.Upon completion of final plans ‘and specifications as defined in Section 13, the

Developer/Operator:-shall submit to the State said final plans and specifications
together with the bonds and insurance ce'frtiﬁcates, required under Section 25
Insurance and Bonds. Upon the Developerb'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 of “the
improvements contemplated in such plans and specifications and shall continue with:
all réasonable dispatch to complete the same on or before any applicable date for
completion set forth in the Contract or in anf'app‘roval given by the State under this
section. ’ -

+ ' 3
Tﬁe parties agree to cooperate and consult with each other throughout the entire
construction period, and the State shall have the 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 réasonable efforts to accommodate the
legitimate concerns of the other party as’ loné as those concerns are consistent with
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' the duties, rights and responmbnhtles of the respective pames 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
contragtor(s) performing such construction.  The State's. duly authorized -
representative shall also receive copies of all minutes issued by the
Developer/Operator'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 work as shall be reasonably necessary
. and/or which are required by federal, state or local regulation to prcvcnt damage,
injury or loss to employees 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
of the 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
" Developer/Operator shall have any such lien, attachment or lien bonded, removed or
discharged within 60-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 ‘its agents, contractors and subcontractors of any repairs,
" redecorating, remodeling or construction on the Lcased Premises.

12.2 Requirements During Construction

The existing liquor stores and minimum 75 existing parking spaces on each of the '
northbound 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 cach Service Area. The Developer/Operator shall provide the State with written
notice thirty (30) calendar days prior to closing the vendmg machine bulldmgs, in
order to allow for the removal of the vending machines and equnpmcnt
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The DevclopcrlOpé;ator, 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 }.he Developer/Operator can relocate the
Visitor Information Center to its permanent l{)cations. The Developer/Operator may
utilize the existing storagé/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 buﬁlding as required by the State to ensure

- convenient and uninterrupted traveler access to a staffed temporary visitor

information center between S 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 cxist'ing, temporary or permanent Visitor
Information Centers during peak tourism scasons of June 30 — October 24 and
December 20 — March 30 may occur only at the 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 existinﬁ storage/display building. o

~
For the southbound Service Area site, outside construction activities and deliveries
shall be limited to occur between the hours of 7 am and 7 pm. Construction activities
inside enclosed facilities may occur at all tithes 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 copstruction activities outside of standard
waorking hours. i

The Developet/Operator shall provide portable restroom facilities on site during
construction for use by Tumnpike travelers during construction. Such facilities shall
be compliant with state and local codes and Americans with Disabilities Act (ADA)
and be fully functional before the existing festroom facilities are demolished. A
heated facility containing hand washing faciliiics 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.
Essential 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; temporary ‘Visitor Information Center and-
.access to the liquor stores. Failure to provide and maintain these Essential Services
by the Developer/Operator shall constitute ari Event of Default (see Section 30.1:

Termination for Defaulf) and the Developér/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 followmg the end of the ca]endar month durmg
which the closure for reasons of material disruption occurs. : .

12.3 nguor Store Rgmrcmcnts During Constructlo

. Interior maintenance of the existing llquor store buildings shall be the responsnbnhty
of NHLC during construction.

The Dcvc]opcr/Opcrator 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 written notice to the State and shall
compensate the State an amount equal to 110% of the Gross Profit for the affected

calendar days based on the previous year’s'sales plus/mmus current sales trend of

previous three full months-sales, as documented by NHLC, for the cx1stmg effected
operations. The Developer/Operator shall modify the existing signage as well as
fumnish and install new signage to alert the public of such liquor store closure at least
thirty (30) calendar days in advanccd of said closure, at the discretion of the NHLC

12.4 hase of Liquor Stores b C r ,

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

¢ NHLC shall pay the Developer/Operator an amount for mob:hmtlon of
approximately 15% of the estimated construction ,cost of the southbound
liquor store building within thirty (30) days of commencement of construcuon
at the southbound site; '

e The Developer/Operator will invoice NHLC monthly for the southbound .

liquor store building based on percent complete minus retainage, which
retainage 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;

e NHLC shall ‘pay the Developer/Operator - an amount for moblhzanon of
approximately 15% of the estimated construction cost of the. northbound
liquor store building within thirty (30) days of commencement of constructlon
at the northbound site;
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The DevcloperlOperatdr will invonc‘e NHLC monthly for the northbound

-liquor store building based on percfem complete minus retainage, which

rctamage shall not exceed five pcrcﬁcnt (5%) of the amount of any such
invoice; any such invoice shall be psudf within thirty (30) days of receipt.

Retamage at each site will be released:upon both (1) issuance of certificate of
occupancy, and (2) NHLC’s acceptance and approval of .each liquor- store,
which release shall not be uncondition?lly withheld, conditioned or delayed.

The construction cost to be paid by[the NHLC will be based on proposed
Developer/Operator’s liquor store building cost identified in their proposal,
which has been identified as $4.2 million for the Southbound Liquor store
and $4.2 million for the Nofthbound Liquor store. The total payment by
NHLC for the costs to construct the two new hquor stores combined shall not
exceed $8.4 million, less up to $250, 000 which shall be paid by NHLC to the
Developcr/Opcraxor for costs of msp&ctlons by the Bureal of Public Works
(“BPW™) and is a déduction from said price of $8.4 million. NHLC will be
invoiced for the BPW’s cost of mspcc"tmns by the Developer/Operator, which
cost:of ingpections shail not exceed $250,000. If the final cost of i inspections
s less than $250,000, the difference|shall be allocated toward construction.
costs. For avoidance of doubt, ifjthe actual cost ‘of construction and
inspections of the NHLC facilities exceeds the sum?of $8.4 million, the
excess shall be paid by the Devcloper/Opcrator The price of $8.4 million is
based on the plans and specifications which are cons:stent with conceptual
designs sbown in Exhlblt K.

Nothing in the Contract shall prccludc the Developer/Operator and the NHLC
from mutually agreeing to amend the plans and specifications, but in no event
shall such modifications and amendménts modify the construction cost to the
NHLC.

Upon completion of cach of the twoj liquor stores, the NHLC will own on
each side of the highway the 2(,) 000 square foot footprint and all
improvements located thereon (Wthh footprint shall. encompass the land-
under any exterior roof overhang), an a revised deed shall be recorded with
the registry of deeds, with an as-built plan, depicting- the location and
ownership of the footprint and lmpro\}ements The as-built plans will reflect
that the wall dividing each liquor sto{'e with the non-liquor store portion of
the developments will be located ennrc]y on the footprint owned by the
NHLC. The NHLC reserves the rlght to file an interim correctlve deed pnor
to complcnon of the improvements. g

Al payments under this section from NHLC to the Developer/Operator are

subject to satisfactory field inspéctions by the Bureau of Public Works as

.defined in paragraph 13.2.7. The nm'mg of such field inspections_shall not

unreasonably delay payments under this section.
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12.5 Constructlon P]annmg

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

Thc 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-permanent

* structures (parking, landscaping, fencing, outdoor seating, exterior lighting and other. -

similar structures) are allowed within the Public Service Company of New Hampshlrc
(PSNH) overhead utility easement at the northbound. site. Pcn'nancnt 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 Dcvcloper/Opcrators proposal, ' '

Thc Dcveloper/Opcrator must manage all aspects of site dcvclopmcnt lncludmg the
coordination of development activities with subcontractors and the State. In ‘addition,
site planning must include a site development plan, demolition schedule, deslgn and

constriction schedule, an organization chart, commumcatlons plan, _quallty control .

and quality assurance plans.

All parking lots (mcludmg employee parking lots), driveways, ramps, 'Bridges and
access roads will be designed and constmcted by the Developer/Operator at its own
cost.

N
12.6 Consn-uctlon Project Work Plan

Prior to signing the Contract, the DevcloperlOpcrator shall prepare and submlt a
construction Project Work Plan to the State for review and approval.: This Plan shall
accurately reflect the status of the Project schedule, tasks, deliverables, critical events
and 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 Pro_|ect
Work Plan shall require the prior approval of the State. Unless otherwise agreed to in
wntmg by the State, changes to the construction Project. Work Plan shall not relieve
the Developer/Operator from liability to the State for any damages resulting from the
Developcr/Opcrhtorl?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.c., specific actions or inactions of the DevelopcrfOperator or State causing the. .

. problem; its estimated duration-period to reconciliation; specific actions that need to
be taken to correct the problem; and the éxpected schedule impact on the Project.
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The schedule shall automat;i:ally extend on t! day-to-day basis to the extent tl;at. the
State’s execution of its major tasks takes longer ‘than dcscnbcd in the construction
Project Work Plan.

The State shall have the option to terminate the Contract for default, at its discretion,
if it is diésatisfied with the- DevcloperfOpefattJr s Con'structlon Project Work Plan or
elements within the Project Work Plan. Fallurc 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 épply to any such termination.

127 Licenses and Permits. '

Except as sct forth in Section 13.2 4: Consideration for Community Development, the

Developer/Operator’ shall promptly comply éwth all statutes, ordinances, rules and
regulations of any govemment whether fcdcral state, county or municipal or any
department, agency or State thereof apphcable 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 limé]y manner, at its sole cost and expense,
all ‘necessary’ federal, state and municipal aﬁprova]s and permits necessary for the

~ commencement .of construction, the occupatién of buildings once renovated and the

conduct of the Developer/Operator's acriv'ities, as contemplated herein. The
Developer/Operator agrees to make any reasogable alterations to the Leased Premises
as contemplated that may be necessary to obtain any’required approval or permit.
The Developer/Operator agrees that the LState ‘shall, not" be liable to the
.Developer/Operator for any damages, compensation for lost profits, reimbursement
for funds expended or any  expense whatsocvcr due’ to the failure of the
Developer/Operator to obtain an approval or p!cnmt If the failure to obtain a rcqulred
approval or permit prevents the constmcthn 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 cohfigurations that could be expected to
generate at least approximately the same amount of gross income.

The -State rﬁay 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 effofts or if the cﬁ)st 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 the tate with the Design Deliverables in
accordance with the terms herein. Upon its shbm:ss:on of a Design Deliverable, the
Developer/Operator shall represent that it has performed its obligations under the

Contract associated w1th the Design Deliverable. Design Deliverables associated.
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with Service Area des:gn 1ncludmg but not limited to plans and specnﬁcatlons shall
be submitted for review and approval by the State at the following mllestoncs

* '30% Design Phase (Note - The concept plans included with the RFP are assumed
to represent 20% design plans) _ . i

e 80% Design Phase : ' : e

e 100% Design Phase

e As-built drawings — Post-constructlon Phase (following completion and acceptance -

of construction)

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
penodiby the State for each desngn phase in their overall schedule.

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

13.1 Dcsign'Délchmbles Rc;ficw . .

Prior to the commencement of work on Design Deliverables, the Developér/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 ;I)ro-poscd content for the written Design
‘Deliverable or not accept it within fifteen (15) business days and specify what the

State requires. The finalized table of contents, template, or a draft or sample .
document, will then be utilized to review the Design Deliverable to ensure it has met .

the State’s expectations and can be accepted or not accepted based on previously
agreed upon criteria and the requlremcnts of the Contract. '

<

After reccwmg written Cemﬂcatlon from the DcvelopcrlOpcranr that a Design
Deliverable is final, complete, and ready for review, the State will have fifteen (15)

business days to i'evnew 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
Devcloper/Operator in detail, of the nature of the Dcﬁcxency and the
Developer/Operator must correct the Deficiency within fifteen (15) busmess days or
'such other time period the State -may require in writing,

Fd

.-
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-

Upon receipt of the. con'ectcd Design Deliverable, the State will have fifteen (15)

‘business days to review the corrected Dehvc}able 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.

The State reserves the right 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 final p]an approval on all building/site/parking

lot designs including any changes ’ 2 ’ :

.13.2.1 Design Quality

. The State is committed to excellcnce in design and development of its.Service
Area sites and buildings. The Developer/Operators designs must aehieves
achieve the highest quality of aesthetics in meeting the requirements of Tumpike
‘customers and the State, while delwem‘:g facilities that are cost effective to
maintain throughout their useful life. ¢

132, 13.225ustainibility and Energy Performarice

The State is committed, to mcorpomtmg‘ principles of -sustainable design and
energy-efficiency into all of its major renovation and new construction projects.
The Developer/Operator shall follow thd criteria set forth by the U.S. Green
Building Council for Leadership in Eng:réy and Environmental Design (LEED)
certification.

13.2.3 Building-ODcrations and Maintenarce

Systems and materials should be selected c[an the basis of long-term operations and
maintenance costs as those costs will be sngmﬁcantly higher over time than initial
costs. The design of the facility operatmg systems should ensure ease and
efficiency of ‘operation and allow for easy and cost effective maintenance and
repair during the facility’s useful life. '[:hc 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 Consnderatlon for Communi

The Project is covered under RSA 674:54 (Govemmcntal Land Use). The Project
sites exist in the Town of Hooksett. The State is committed to being a good
neighbor to the communities adjacent to the 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‘proyid'e
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 mecting shall be coordinated
with and approved by the State. All costs for the meeting shall be bome by the

Developer/Operator  including procurement of . the venue. - Set-up and’

_ advcrtlscmcnt of the meeting shall be conducted by the State. _ P

13.2.5 Codes and chu]atlons
The Project is covered under RSA 674:54 (Govcmmcntal Land Use) and as such

is not required .to meet local zoning or land use requirements. The Town of -

Hooksett will consider the Project -to be exempt from local zoning and
dcve!opmcnt 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 permit(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 Dcvc]opcr/Opcrator of its obligation to
pay Percentage Rent. Site Plan Review under RSA 674: 43 will not be. rcquxmd

Sewer and water ‘pcrmissions and pcrmnts shall be obtained from the Hooksett
Village Precinct and Hooksett Sewer Commi§sion.

Site and building design and construction must ‘meet all. applicable federal, state
and local ‘codes and standards and the Amcncans with Disabilities. Act
Acc&smbxllty 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 Transportatlon Oﬁ' cials (AASHTO) standards as thcy exist at
the time. ’

The Project shall comply with all- federal and State codes, including but notl

limited to RSA 143, RSA 143-A and He-P 2300, and the New Hampshire rules
for sanitary productlon and distribution of food as amcndcd from time to time. As

part of these requirements, the Devcloper/Operator shall submit plans for review -

prior to construction of food service establishments, and submit food service
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} :
license applications with the appropriate fees and be inspected and Jicensed prior
opening. .

' 13.2.6 Special Inspections

The Developer/Operator shall have the regnstércd design professional responsible
for the structural de51gn to cooperate in providing special structural inspections as

follows: . :

e The Structural Engineer of Record (SER) authors, edlts and submlts the
ST&I program, typically with the ‘assistance of the Architect. The
program identifies the inspecting jagent or “Special Inspector” for each

. task. . .

o The éER often elects to identify his-own firm as the “Specna] Inspector”
agent with respect to submittal reviews.

¢ The program is then forwarded to constructlon testing lab retained by the
Owner (or the Developer). The Structural 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 Spcc:af Inspector for the on-site inspection,
.sampling and testing’ required by the program. The test results are
distributed to the Design Team andjthe SER for review. . .

e At the completion of the project, the Special Inspectors subinit
certification that their scope of|work has been completed, per the
program. The SER then submits an affidavit that the ST&I program. has
been satisfactorily complctcd.

- e Construction phase site visits made by the SER are .a quality oontrol
' measure that is provided mdcpendcntly of the ST&I program. .

13.2.7 Inspection by New Hampshire Bureau of Public quks P

The New Hampshire Department of Ptlxblic Works will be responsible for
- overseeing inspection of the Service| Area Buildings, and " liquor store
improvements located on the footprint ofjland under the liquor store and under -
any roof overhang and overall site to lensure that all identified codes- and
regulations identified in this RFP are met. ) *

The 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 2 .

The Developer/Operator shall provide two signed ‘affidavits each from the
registered design professionals responsible for architecture, ' mechanical
engineering, clectrical engineering, structural engineering, and civil engineering.
De’sign Affidavits ‘shall- be submitted at the conclusion of the design phase, but
prior“to the 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 assurancc that the work is bemg
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 the Developer/Operator noting all findings 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; the use of
any materials, assemblies, components, or equipment prohibited by code; major
. or substantial changes between approved plans and specifications 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 proposed security
measures. The security measures implemented should be an output of a site-
, specific risk assessment. '
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13.2. 10 Technology k

"The Developer/Operator shall use comn?erclally reasonablc efforts to prov:de :
- Service Area buildings with state-of-the-art technology features. Buildings’
" infrastructure should be “technology fnen&ly” These features should include, but
-not be limited to, wireless Internet access (WIFI), various ‘payment methods for

services, secure access for restncte{!/pnvate areas, vnde_o surveillance,
cab!clsatelhte feeds and access to Turnplke roadway conditions.

The Developer/Operator Scrwce Area buildings will be designed- so as to have
easy access to any wiring or equipment rdoms. These rooms will be designed to
accommodate any and all reasonable techfnological needs .of the-building as well
as be flexible to accept any future technology developments. Buildings will be
reasonably be pre-wired or be able tof be wired to accept any number of
technology developments including cashléss payment systems to allow points of
sale (c.g. cash registers and vending machmcs) Designs will be reasonably
flexible enough to accept future technology needs without demolition of walls and
structural clcmcnts of the buildings.

- The fallurc ‘to comply with the rcqulmments of the paragraph by the
. Developer/Operator shall not constitute a default.

The State reserves the right at any time to retrofit-the Leased Premises and all
structures built thereon to accommodate Eny technology at the State's expense,

" and the Devéloper/Operator will coopcraté 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 structures by the Developer/Operator. ;

13.3.2 Liquor Store Buildings

13.3 Programmatic Dcs;ign chuirements )

13.3.1 Service Area Buildings

The Dcveloper/Opcmtor will be rcsponsnble for developing the Scmce Area
buildings. and sites. - This includes all foodiconcepts, liquor stores, common areas,
restrooms, visitor information center, security, other services/amenities, all
parking and site improvements. The {Developer/Operator will design. and
construct a two (2) story ground-level building at each site, with the building

located on the North side of I-93 having 151 full basement, all as more accurately

depicted on -certain plans ‘which Rave been supplied heretofore and are

.incorporated herein by reference. Fuel for heaung and cooking systems may be -

stored in underground or above ground tan

Liquor stores at each site shall be considered a separate part of the singlej Service
Area buildings and shall be p'urchasc{d by the New Hampshire Liquor
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Commission for their operation. The Developer/Operator will design and
construct the liquor store portion of the Service Area buildings. Liquor store
layout shall be similar to representative sample plans. included 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 Arca building.

Each proposed liquor store shall be a portion of an overall lﬁrger Service Area
building. Frontage and patron access shall be similar for both buildings. A single

building will be allowed for both thé liquor store and the other Service Area

 facilities. The Developer/Operator shall. be responsible for constructing the

-exterior of the buildings with matching or complementary exterior ﬁmsh (siding,

windows, doors, etc.).

Size of warchousc/storagcl area/receiving area shall bc as designed and -mutually
agreed upon by the Developer/Operator and the NHLC. ;

Each Liquor Building shall be tumkey 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 llquor
store.

v

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 approve, electrical and plumbing
requirements, and interior wall locations. " Building layout, materials and
specifications are to be same or better to those shown on- the representative
sample llquor store plans and specnﬁcatlons and be subject to the approval of the
NHLC,

Upon completion, each new liquor store . will .be delivered by the
Developer/Operator, and deemed accepted by the NHLC,. which acceptance shall
not be unreasonably withheld, conditioned or delayed (hereinafier the “Delivery
Date”). Following the Dehvery 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 inveitory 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 Devc]opcr/Opmtor 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 l

The Devcloper/Operator shall be res[lonsnble for designing, constructmg,
equipping, and maintaining complete, n{odcrn self-service automobile fueling
stations. The automobile fueling statlon shall provide gas and . diesel for
automobilés only. “No truck or bus fueling are permitted. The automobile fuelmg
station shall not interfere with parking and!traffic flow on the site.

The automobile fueling station mcludes underground tanks, fuel distribution, and
fuel equipment. Automobile fueling statl?ns shall comply with all federal, state,
and local statutes, regulations and codes, and will be equal to or exceed the
standards and capacity of facilities Enormally ‘developed under similar -
circumstances (including the number of ﬁ1§:ling locations), and in accordance with
“best industry practices” including, wnlhout limitation, those of the National Fire
Protection Association (NFPA) and Petrol;:um Equipment Institute (PEI). Design
is required to include, but not be limited fo, fuel splll handling, fire suppression
and containment facilities at automoblle 4islands in compliance with current
regulations. In addition to the fuel statlons the Developer/Opcrator must prowde
the followmg ,

& No truck or bus fueling islands or statiéns will be allowed.

New underground storage tank systems designed in accordance with industry
standards The Deve!oper/Operator is rcspons1blc for the underground tanks at all
times and is solely responsible for all assoéiated mairitenance, contamination, and
cleanup during thé Term of the Contract. | The Developer/Operator must register
underground tanks as themselves and not the State during the Term of .the
Contract. '

e New above ground fuel dispensers that accept credit cards and other cashless
transactions at the pump. '
The Developer/Operator shall be responsible for the eicavation, rem’oiral,.and
disposal of all materials necessary to in:stall the underground tanks, the fuel
service dispensary area and bmldmg, mcludmg the area around the impermeable
barner

Additional design, construction, operation, maintenance, and testing requireinents
are contained in Exhibit JI. i '

13.3.4 Parking

The Developer/Operator shall attcmpt to maximize park:ng spaces at the
northbound and southbound sites. Each snrte shall also include ten (10) to fifteen

¥
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(15) spaces for tractor trailer trucks, buses and recreational vehicles. Separate
parking -lots shall be ‘provided at . the northbound site for non-turnpike
trayelers/femployees from NH Route 3A"and turnpike travelers with g physical
barrier to prevent vehicle passage between the two parking lots. Parkmg for
tractor trailer trucks, buses and recreational vehlcles shall be provided in the
turhpike parkmg lot only.- '

. Separate parlung lots shall be provnded at the southbound site for employees from’
Springer Road, Hooksett, NH and tumnpike 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 tumpike parking lot only
No non-turnpike 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 the Service Area or quuor Store other than for employees or-

[ deliveries.

' Signed employee parkjng’shall be prbvidcd in the parking lots accessed from °
. : Sprmger Road and-Route 3A. Signed handicap parking spaces shall be provided
in both parkmg lots. Number of handlcap parking spaces shall be per ADA

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

1335 Drive-Thus 3

The Developet/Operator may provide “drive-thru” services. If drive-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 and single unit trucks).
Not interfere with the overall flow and safety of the site
. ;o

13.4 Envjronmerital 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/Operaior 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 c"ondition that requires remediation, the
Developer/Operator shall perform such remedlatlon 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 beifairly compensated for the reasonable
costs thereof. Such change shall be approved in writing by the State and subject to
Governor and Executive Council approval. l

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 sou%es the Developer/Operator and State
shall in good faith renegotiate their Fixed, R?nt, 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
14.]1 Context / Goals of the Plan ;

The Developer/Operator is responsible for alli 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 Devcgoper/()perator shall prepare and submit
to the State for review and approval a detalled Facilities Management Plan for the
Project (the “Facilities Management Plan”) prlor to opening any Service Area. The
goals of the Facilities Management Plan shall be:

¢ To maintain and repair facilities consistFnt with operational needs, customer
expectations, and economic operation throughout their useful life. -

e To provide for the systematic replacement cjf obsolete or non-functional systems.

¢ To meet future expectations of customers iri a planned, systematic manner.

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

¢ Maintain a complete inventory of facilities; space utilization, and building system
descriptions.

¢ Perform facility condition assessments/audits at least annually (to identify the
condition of all buildings/building systems Tﬂd deficiencies requiring correction).

e Define the required level of maintcna?celrepair performance (performance
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standards) .
¢ Definea method to-prioritize deﬁclenmeslfacthty needs (should address safety and

environmental compliance, operatlonal impact, customer expectatlons, and °

economical operation).

‘e Define a process for work identification, planning, pnonnzatlon, desngn, and
construction. :

¢ Define performance indicators and performance measums and their reporting

o 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 reqmrements!dcﬁclenc:es and the establlshment of - performance
standards and performance measures.

14.2 Plan Contents

The Facilitics Management Plan shall demonstrate a detailed approach .and -

organization. Components of this plan shall include, but not be limited to, the
following:

« Custodial Services

. Landscape ‘Management (mcludmg grounds mamtenance and landscapmg)

+ Winter Mamtenance

= Emergency Response _

e Facilities Maintenance and Repair

¢ Major Capital Improvements:(such as renovation, major modifications, expansions
or additions) '

¢ Site Maintenance (ilncluding_pavement resurfacing, signing, stﬁping, drainage)
¢ Furniture, Fixtures and Eeuipment

o Utilities/Energy Management

¢ Building and Site Secunty

o Pest Control

. Enwronmental'Complience and Pollution Prevention

Each of these componenfs 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 frequcncles (daily, weekly, monthly, semi- _
annually, annually, etc.), proposed pcrformﬁncc standards, proposed performance
measures, management controls (i.e., momtotnng, reporting, and coirective action),
and assignment of responsibility and accountablllty for performance.

i

14.3 Specific Requirements : !

odial § :

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
areas of the building (exccpt the .interidrs of the liquor stores), performance
standards for these services, and assignment of responsibility and accountablhry ’
for these services. a

14:3.2 Landscape Management and Grounti:ls Maintenance

The Facilities Management Plan must a.dc;iréss litter/debris removal (entire site),
landscape management (including non—cnv‘imnmentally detrimental fertilizing and
herbicide application, mulching, pruning, planting of native vegetation, watering,
mowing, etc.), fencing, sidewalks, parking areas and driveways. - Snow and ice
control, including but not limited to, plowing and salting shall be addressed in this
section, s

Stormwater run-off treatment and drainage system mamtenancc shall be
addressed in this section.

1-\.

14.3.3 Emergency Situations / Response -

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

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

¢ Approachto contmulty of utility semc&s dunng emergency situations.

v

e .Proposed response time to the site, management responsibility and

accountability, pcrforma.ncc standards, performance measures, and reportmg.
t
e Proposed emergency power system requirements.

e Proposed spill containment and clean-up requirements.
: i

\ ]
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' 43&Faci1iﬁes Maintenance and Repair .

The Fecilities . Managemcnt Plan shall address recurring or preventive.
majntenance and non-recurring repairs to building systems and equipment
1ncludmg

s A descriptionand a defined process for work ldcntlﬁcatlon, validation,
- planning, prioritization, design, construction, and quality assurance/quality
control of work performed.

i ‘ '
* ' A program of préventive maintenance in order to keep the facilities and
equipment for which they are responsible in.good working order.

14.3.5 Capital Re_:p_airs;, Renovation, Modcrnization,_léxpansion-

The Facilities ‘Management Plan shall include a proposed process for work
identification, validation of need, planning, prioritizing, design, construction, and
" QA/QC of work performed. As with all components, the Developer/Opérator
must address performance standards, measures, management controls,
responsibility, and accountability. The Developer/Operators will be expected to
keep its facilities furnished and decorated in the most modem -and effective
manner to create the greatest eaming potential and customér satisfaction. The
State must ﬁpprove 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 tothe State for review and comment.

¢ Final plans, specifications, and costs must be 'gpproved in writing before -

proceeding 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, unlcss such pcnod is extended by mutual written
, agreement.
\
The State shall have the right to inspect all construction, renovation, and repairs to
ensure compliance wrth approved pians and speclﬁcatlons, and to ensure ‘the
safety of customers. :

)

14.3.6 Furniture, Fixtures, and Equipment

The Facilities Management Plan ishalllqddress managing the life cycle of
fumiture, fixtures, and equipment (non-real property assets) associated with their
facility operation. -
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14.3.7 Utiiities_/Encrg}: Managemennf_Plant!_Managcment

T A
The Facilities Management Plan sha]l“ 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.

14.3.9 Pest Control

The Developer/Operator is responsible to employ an extermination service to

perform all extermination both inside and outside each building, and on such

terms and demand as the health {requircmcnts may require. The

Developer/Operator shall be responsible for extermination on 'thé outside of the
" liquor store buildings only.

14.3.10 Environmental 'Condition, Comglielmce and Pollution vacntign

' The Facilities Management Plan shall managc environmental compliance and
measures to prevent pollution from occurrmg 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.

Pcrforrnance will be measured based on benchmark levels established by the
Developer/Operator and approved by the State at the commencement of the
Ground Lease Contract for- env1ronmental ontamination at each service Area site.
The Developer/Operator shall be rcsponsnble 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 Lhe Service Areas.

“The Developer/Operator is responsible for[mcetin'g all applicable state and federal
requirements including, but not limited to, stormwater control.

v

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

15. OPERATIONS AND MAINTENANCE REQUIREMENTS

Thls section ldcntlﬁes the Operations axﬁd Maintenance responsibilities and
“requirements for the State and the Developcr/Operator following initiation of
' construction of the Setvice Area facilities within the land area described in E.xhnblt A.
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15.1 State Responsnbllmes '

" The State acting by and through the agcnc1cs set forth in this paragraph, at its
expense, shall mamtam and make repairs and replacements to the following:

 The paving, patching, striping, curbs as well as all stormwater 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 dcscnbed in Exhibit A (NI-IDOT)

« Snow removal, snow plowing, sanding, and salting of arcas lmmcdlatcly adjacent
to, but outside, the land area described in Exhibit A including highway ramps to

and from the Hooksett Service Areas in accordance with its pohc:es as they exist

from time to time. (NHDOT)
e The interiors of the l1quor stores. (NHL.C)

-For purposes of dctcrmmmg the rcsponmbnlmcs of the DcveloperlOperator and
NHLC. with respect to thc 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 \shcctrock or. other wall
covering is.attached; and

(i) .In 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 . . 3

(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
pcnmctcr doors and door frames; and ;

(iv) ' In the case of windows, the portion the NHLC is responsible fof under
this Section 15.1 shall cxtend to the exterior surfaces of wmdows and
window frames.

—
-+

If the State neglects or refuses to perform any repair or replacement required
hereunder, the nonperformance .of which materially adversely . affects -the
Developer/Operator's operations hereunder, for ‘more than thirty (30) days after
delivery by the DechOperIOperatcir of written notice to the State requesting such
repair or replacement (or if ‘the nature of the repair or replacement is such that it
cs.nnot reasonably be performed within said thu'ty (30) day- period, but the State
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neglects or refuses to perform such repair or replaccment within a reasonable time
after delivery of such notice), then as the DevéloperlOperaior’s sole remedy hereunder
and following prior written notice to the Statc of the Developer/Operator's intention
-to do so, the Developer/Operator ‘may affect said repair or replacement and may
deduct from installments of Rent next due the reasonable cost of such repairs and
replacements so effected by the Developer/Opcrator :

15.2 Developer/ rator Responsibilities

The Developer/Operator shall be rve:sponsibl::l at the Developer/Operator's sole cost,
for all repairs, maintenance and replacements ion the land area described in Exhibit A
of every nature and description for which the |State is not expressly made responsible
hereunder.. . N

13

The Developer/Operator shall be respon51ble for the interiof maintenance of the
Service Area buildings; provided, however, that the NHLC will be solely responsible
for the interior maintenance of the liquor stores

A I }

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

The DeveloperlOperator shall restripe the Larkmg lots annually unless stnpmg
condition is sufficient ‘such that this requlircmcnt is waived by the Bureau of

Tumpikes.

[

The Developerldpemtor shall provide a 5-year estimate (by year) prior to signature of
the Contract for snow plowmg, sandmg, saltmg, snow removal, striping, landscaping,

.mowing, sweeping, trash and 'litter cleanup and removal, routine drainage

maintenance, parking lot sealing and lightlﬁg 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 pt[mas Nothing in this paragraph shall
limit the obligation of the DcvclopcrlOpcrator to perform the maintenance and
services described herein.

15.3 Developer/Operator. Operations and Maintenance Requirements — General:
. t .

The Developer/Operator must:

» Provide food-related services to all Service Area users with & well-trained,
efficient and courteous staff. 4 ] |

e Provide autombbllg Juel and diesel and associated automobile products to
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Service Area users with a well-trained, efficient and courfcous staff.

. Prov1dc facilities which “are attractive, pleasant to use, and meet the
‘Thighest standards of cleanliness. ‘

. Scrvmg products in a prompt and timely manner with a high level of customer
. service ;

e Ensure the operating standards practiced on the Tumnpike are of the highest
caliber.

“Without hm:tmg the generality of the foregoing, with rcspect 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 confcr with a view to resolving any such

controversy, but the decision as' to pncmg shall be made. by the

DcveloperfOpcrator exclusively.

Dunng 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 Dcvcloper/Opcrator can justify

" the price by showmg increases in 1ts prlces or market trends pnor to the State of
Emergency.

15.3.1 Area Assets, Brandmngang;ghig/Markéﬁng

The State reserves any and all rights for the purpose of developmg, Implementmg,
operating and marketing 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 tieé-ins, marketing partnerships with tourist, entertainment and 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 nghts associated with bmndmglsponsorshlp of the liquor stores shall be
excluswely retained by the NHLC.
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- 15.3.2 Branding Concegts and Services
In order to avoid any confli¢t or potential conﬂict with rights associatéd with the

15.3.3 Common Area i

- limited to:

STATE OF NEW HAMPSHIRE .
DEPARTMENT OF TRANSPORTATION . "
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONT RACT 2013-148

The State does not intend to conflict w1th Service, Area concepts or services, but

. rather to compliment or be generic to concepts end services ‘provided by the
Dcvcloper/Opcrator :

-

brandmg/sponsorshlp program  and e terms of the Contract, the
Developer/Operator shall provide to the State all relevant information and
documentation that describes and defines:

o The conccpt, service or tie in requiremeits in such franchisee agreements as the
Developer/Operator contemplates withirespect:to the Project (the “Ancillary
Concept™).

- @ The rights that would be acquired from lir passed through'to the franchlsor

¢ How it would be implemented and managed
¢ How it would affect and/or benefit custogners.
. Reveﬁuas, if any, that would be payablojo the State.

- » The period of time that it would be ope Ated.

If the Developer/Operator believes that th¢ information or documentation.needed

"to satisfy this obligation is or may be coflﬁdcntlal the: Devclopcr/Opcrator may

submit redacted documents or the Statc would consider entering into an
appropriate non-disclosure agrecment The State will have final approval of all

Service Area concepts and services.
!

All food concepts must be Developer/Opcrator operated. The Developcr/Operator
may allow an approved franchisee to operate the "State approved concept or
Ancillary Concept as a sublessee. [

t ' ,
The State reserves the right to request proposals for other contracted services

which would be located in the interior an exterior common areas of the Service
Area buildings as labéled in the Des:gn Deliverable plans, including but not

¢ New Hampshire Statc of Turnpikes relﬁtcd programs (1 e. “E-ZPass”)
. Products and servnces related to the brandmg/sponsorshlp program

!
’
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION =
~ "HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
' BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148 .-

The NHLC rcservcs the" nght to install Automatic Teller Machiries (ATM 5), in -

. liquor bulldmgs ‘only. The Devcloper/Opcrator shall be allowed non-exclusive
rights to install ATM’s at other locations in the Service Area. '

Except for the liquor stores, any such contracted services shall not co:ﬁpetc with
those offered by the Developer/Operator, and be subject to.the approval of the
Dcvelopcr/Operator ‘which shall not bc unrcasonably w1thhcld, conditioned or
de!aycd .

' 15.3.4 Signs-Advertising-Promotions
The Developer/Operator shall furnish, install and maintain all Service Area
signage on the Tumnpike and within the defined 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 sngnage

The Devclopcr/Operator shall, be enmlcd to furnish, install and 'maintain
advertising/signage/promotional materials within the interior of the Service

Building, subject to the approval by the State, Whlch approval shall not be-

unreasonably wnthheld condltloncd or dclaycd

No high nse!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 bclow ;

'I'he 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 thc'NHLC.

For signs within the dcﬁncd Ground Lease Area, the Developer/Opcrator may
install and maintain 51gns as defined 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 mdy 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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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT

BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

Ground Lease Area Signing Requiremeﬁts

Building mounted signs will bei allowed to be attached to the portion of

" the Service Area buildings ou&:dc of the limits of the Liquor Store

portion, No signs shall be allowcd to be attached to the Liquor Store
portion of the Service Area bulldmg

Building mounted signs shall not praject above eave line or canopy
cave line. i

Building mounted signs shall not be permitted to be attached to the
roof of the Service Area Bunldmgs

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

. Gas station canopy signs shall not project above the top of the canopy.

Two pylon signs shall be allo{ﬁcd adjacent to the Turnpike for each
Service Area site. Cne for the restaurants and convenience stores
prowded in the Service Area ;buﬂdmg, and one for gas station fuel
pricing. {

Top of pylon signs shall be a maxunum 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 parhes

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

Direct and indirect lighting metimods are aliowed provided that they are
not unnecessarily bright. All lighting sources shall be directed
downward with cut-off fixtures to limit light pollution.

LED or other similar technology signs are pcrmltted for gas station
fuel pricing signs.

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

Turnpike Signing Requirements (signs olutsuie of Ground Lease Area)

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

Service Area signing shall be donsistent 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 linés of copy.

Space for up to six logos may ;be 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. -

!

i
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. _Dc\lrcloperIOpcratlor shall be responsible for ‘maintaining anld

updating/replacing signs and logos as needed during lease period. |
. Service Area signs shall become property of State at‘the cnd of the
" lease period.
153 5 Staffin )

The Dcveloper/Opcrator must’ prowdc adequaxc staffing levels necessary to
provide quality service during normal and pcak periods. -~

The supervision and maintenance of the Leased Premiscs shall be under 24 hours
per day, 7 days per weck 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 automoblle 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 ﬁJeImg
stations as long as the fueling stations are visible from whére the convenience
store staff is located.

15:3.6 Utilities

The Devéloper/Operator .shall make all -arrangements with governmental
authorities and public- utilities, provide and pay directly (and assurhe all risk of
service interruptions) for all utilities and like services (including, without
_limitation, permitting, ‘installation, ‘maintenance, use and servicing), including,
" without limitation, water, sewer, oil, gas, 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 paxd for by
operator of the vending machines.

»  Utility consumpnon for operation of liquor stores. This service shall be
metered separately at the DcvelopcrlOperators expense and service paid for by the -
NHLC !
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DI;-EVELOPMENT_PROJECT J
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= N : :

. Electricitﬁ, heat and communication ut-filities shall be invoic’éd_to NHDRED on
a monthly basis based on square footage lor other reasonable basis agreed to by
. NHDRED and the Developer/Operator for operation of the Visitor Information .
Center. ‘ : i A

et o gt e ) e

15.3.7 Dangerous Materials

2 }
The Developer/Opcrat\or shall not keep bn premises any drticle 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 automofbile fuel and diesel (if provided) and
cooking fuels. i ’ i
I

15.3.8 Mcnu_Item Qoqtml

The Developer/Operator shall use its best tl';ffort:s to plan and prepare good quality,
commercially reasonably priced food and,fbevemgc and other permitted items for
sale to the public. In'the event that the State shall deem any-such item to not meet
such criteria, the parties shall confer with a view to effecting a reasonable
resolution, but it is understood and agreedithat control of the menu, determination
of food and beverages to be sold and the manner of production of same shall be_
made solely by the Developer/Operator. |

15.3.9 Goods & Services i _ )

The . Developer/Operator shall provide th;e State with an inventory list two (2)
times per year at such times to be niutually agreed upon. Items such as magazines
that display nudity and X-rated 'm‘ovies,l. as well as dangerous items such as
knives, guns, fireworks, etc. are not cofsidéred wholesome and pure and are:
prohibited from sale. i ’ :

15.3.10 Hoqrs of Operation t

Limited Service Area seatinig, restrooms, and convenience store shall remain open -
‘24 hours per day, 7 days per week. The Jliquor store shall have operating hours
established by the NHLC. If provided, self-service automobile fueling stations
must remain open’and in operation consistént with convenience store hours.,

15.3.11 Tolls

" Toll free passage will not be gfantcd to the Developer/Operator or their
_ employees or suppliers. ' :

15.3.12 No Smoking Policy o
. The inside of all buildings are to be designated as “No Smoking Areas”.
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15.3. 13 Lottery Tlcket Sales

The DeveloperfOperator shall be pcrmmed to sell lottcry tickets in the Service
Area buildings. The State must approve the location of any signs and promotional
materials, which approval. shall fot be unreasonably withheld, conditioned or
delayed.

15 3.14 Public Telenhones

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

15.3.15 Alcohdlic Beverages

The Developer/Operator shall not, at any time, sell, serve or otherwise furnish,

within the limits of the Tumpike, any form of alcoholic beverage with the

- exception of Liquor Commission operated stores at the Servicé Areas and
licensed beer sales in the convenience stores. :

.] 5.3.1.6 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 buijldings. -

153,17 Visitor Information Center .
The following describes the ‘désirable rcqmrcments for the V:sntor Information °

Center.

The Developer/Operator shall provide space within the Service Area building for
the Visitor Information Center. This spaceshall 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 forkliﬁ/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- mlmmum space
requirement identified above.
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. with notice to the Developer/Operator.

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SPORTATION !
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

The Developer/Operator shall provide an information desk to the State at no cost.
The information desk shall ibe sized to a::ccommodate a desktop computer and
printer/fax (provided by others). The Developer/Operator shall slso provide
access to internet, a telephone, a ‘panic btitton’ 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 established by the Commissioner of DRED,

]
I}

The Developer/Operator shall provide riclq systems that will accommodate a ’

minimum of 300 standard size bmchurel_s, 15 digest size and 30 double size
pieces. The racks shall be of a style and materials consistent with the overall
image and look of the entire facility.

“The Devéloper/Operator shall provide storage shelving (hidden from view) at the -

information desk to store working supply of brochures.

“The Developer/Operator shall provide adequate wall space to accommodate a

minimum 42 inch LCD screen with conneétivity to allow messaging/images to be
updated from NHDOT central office or DiVision of Trave! & Tourism.

'All of NHDRED’s obligations under{ the Contract are contingent upon

continuation of full funding from the Bureau of Tumpikes. If such funding is

" eliminated, all of NHDRED’s obligationé runder the Contract shall be transferred

to the Department of Transportation ~ Buréau of Tumnpikes.

15.3. !2' Vending Machines

" Unless otherwise agreed to by the State 'and the Developer/Operator, the State.

P

reserves the right to contract for food, bevérage and newspaper vending machines,
provided by others under separate contractjto the State.

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

15.3.20 Amusement Machines l
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 which contains a description of each game, dimensions, a -
diagram showing the proposed location, i)rice—pcr-play and any other pertinent
data requested by the State. 'The State miay at any time, require the relocation,
replacement, withdrawal or removal of such machines. The amusement machines '
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shall be placcd in an enclosed area. At no time shall an amusement machine be’
installed that is considered violent or sexual in nature.

15. lectric Gate Access )
_ Elcctnc access gate(s) between local and turnpike parking lots shall be installed as
part of the parking lot construction with ‘the cost to be bome 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
visjtor 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 Spnngcr Road within 200 feet
the gate. Cost for this gatc, fence and signing shall be bome 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 hquor store other than for employees or deliveries.

Al electric access gatc(s) will have key locks at the gate(s) and remote opening
controls in the .Developer/Operator’s portion ‘of the building. - - The
Developer/Operator shall accommodate access rcqulremcnts 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. ’ L 3

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 reﬁ‘lgcratlon

systcms
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15.3.23 thter/Debns Removal I‘
The Dcveloper!Operator shall police .the Larkmg areas (car, truck, bus, RV and

- employee lots), sidewalks, adjacent areas, iandscapcd and grass areas for litter and
remove all such debris. .

15.3.24 Site Lighting

The ‘Developer/Operator will install outdoor site lighting as part of the
construction of the Service Areas and ma)J require focused illumination of certaln
signage and/or messaging. The costs are {o be borne by the Developer/Operator.

The Developer/Operator will be re5p0n51ble for maintenance and re-lamping. The:
State reserves the right to specify bulb t}rﬁe and standard type. All lighting shall
be full cutoff and energy efficient and, to{the extent reasonably practicable shall
be “Dark Sky” lighting.

15.3 2§'Preventivc Maintenance

The Developer/Operator will' be ﬁnanmally responsible for all maintenance,
repair, replacement and upgrade of all equlpmcnt and/or systems throughout the
fecilities 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-proprictary equipment to the State at' the completion or termination of the
Contract in good condition and good workmg order.

Upon completion and acceptance of the ionstmctlon of each Service Area site,
Developer/Operator shall submit to the Statc a plan for preventwe maintenance

. that provides for the periodic examination ind repair of all major equipment at the

Service Areas by qualified personnel. The blan shall include, but not be limited to,
a schedule of all HVAC, oomprcssors* motors, -alarm systems, emergency
generators and other major building, | 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 Statia review and approval.-Serial numbers,

 model numbers and other descriptive mformatlon ‘of said equipment shall be

provided to the State. The plan, mcludmg an O&M schedule that shall, among
other thmgs take into account the changing repair and replacement requirements
of the equipment over the time period covered by its service life, shall be agreed
to by the Stafe 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
Dcvclopcr/Operator The data base information must be 'submitted to the State no
later than the 10® of every month. Both the State and the Developet/Operator
must mutually approve any material changes to the plan, such approvals are not to
be unreasonably withheld or delayed. Th:c Developer/Operator shall provide a
complete set of O&M Manuals to the Statc and- mamtam one at each Service Area

f
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site.. The Devcloper!Opcrator shall keep maintenance rccords, for the term of the
Contract, submit them on an annua] basis to the. Statc and make them available
for-the State inspection, as requlred The Developer/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 mamtcnancc or repairs in
accordance Wlth the provisions of Section 17.

15.3.26 Ros.trooms

The DcvclopcrlOpcmtor shall staff each restroom so as to confonn to the
requirements of the Contract and prowdc sanitary, fully ﬁmctlomng and well
maintained restrooms for the use of the public.

The DcvelopcrlOpcrator shall be rcsponsublc for cleaning, repairing and
maintaining (including replacement of broken fixtures) all restrooms

Restrooms are to be oomplctely refurbished every 8 to 10 years at the Siatcfs
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 othcrs to install facilities for pay toilets. The State places strong
empbhasis on the upkeep and cleanliness of restroom facilities.

Notwlthstandmg 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 within ten (10) calendar days of the date of receipt. If the parties disagree .

over whether or not a cure has been performed, cither one may mvokc the dlsputc
resolution as specified in Section 23 of the Contract. :

15.3. 27 Public Address/Musw sttcm

“The Dcve]operlOpcmtor shall provide and maintain a public address system at

each Service Area which accesses all areas of thc building including restrooms
and immediate cutdoor areas.- A music system shall also be included i in the public

' address system and;shall play “Musak” or other similar music service. The public

address/music system within the liquor stores .shall be constructed in such a
manner as to allow exclusive control of the pubhc address/music system wnthln
each store -

15.3. 28 Water Fountain -

The Dcvelopor/Oberator shall maintain at least one operable pair of ADA
approved electric-water coolers (water fountains) in each lobby of each Service
Area Bun]dmg for use by the publlc thhout charge for drinking purposes The
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Developer/Operator is responsible for maintaining the cleanliness of the electrlc _
water coolers. _ I

15.3.29 Fencing

Areas required to have fencing with gates (i.e. trash disposal, propane tanks) shall
be installed to the satisfaction of tthe State and maintained by the
Developer/Operator. ‘ g

15.3.30 Building Exterio

The Developer/Operator is responsible} for maintaining the exterior of all
buildings, including, but not be limited, to painting every 3 years (or more or less
frequently depending upon the actual condmon of the exterior portions of the
buildings then existing), roof repair, guttérs downspouts, 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
_notbe unrcasonably withheld, conditionedjor delayed.
15.3.31 Foocl Service Marketing
The Developer/Operator will use commercially rcasonable efforts to develop its
facilities and operations to anticipate and meet changing service trends, new
market formations and changing diet prartems evolving throughout the food

service industry.

" 15.4 Operations Review

16.

The Developer/Operator shall review its- operations and maintenance requirements
with the designated representatives of the State annuaily and at such other times as
such representatives or the Devclopcr/Opcratol- may request.

EQUIPMENT

The Developer/Operator shall fumish all'eJuipment for the kitchen, service and
dining areas of each restaurant as necessary to fulfill the food semce concepts
required by this and any written amendmcnts or attachments thereto, including but

j not limited to all walk-in reﬁ'lgcrators, refngcratmg equipment, ovens, ranges,
dishwashers, booths, shelving, kitchen tables, istools, counters, back-bars, furnishings

and furniture for the public lobby and lounge. The Developer/Operator shall be
responsible at its sole cost for any replacemént of such equipment for any reason

_including but not limited to changes in its bﬁmding/food service concept. Prior to

oclcupancy. of any concession area tby -the '~ Developer/Operator, the
Developer/Operator shall make an inventory [of all such equipment and cost of the
same furnished by it, which inventory shall [be signed by both parties. A similar
inventory of any additional equipment fumstcd by the Developer/Operator during
the term of the Contract shall be furnished and signed by the parties. All of said
equipment shall be maintained in good operating condition and repair by the
Developer/Qperator during the term of the CorEtract.
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The Developer/Operator shall also fumish all other. equipment and furnishings
necessary for the operation of the restaurants including but not limited to cooking
utensils, silverware, linens and dishes, sald equ1pment to be and remain the property
of the Developer/Operator.

The Developer/Operator shall furnish; 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 n Automatlc
External Defi bnllator (AED) at each Service Area bunldmg

FACILITY SUSTAINMENT AND REINVESTMENT RESERVE FUND

The Déveloper/Operator is responsible for all facility operating expenses and capltal
expenditures. Operating expenses inclode, but are not limited to, utlhties, regularly
scheduled inspections, preventwe maintenance, recurring maintenance and repair,
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 lifecycle. These repairs include, but are not °

limited to, regular roof replacement refinishing wall surfaces, repairing or replacing

floor coverings, repairing or replacing HVAC systems or components, electrical

system components, etc.  Capital expenditures/improvements shall include
retrofits/modernization/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 fund 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 earried 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
capital 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 determined 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 the 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 from' this fund sha,ll" be for capital items, 'equipment, ﬁlmifure,
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fumishings reasonably required to keep the fa‘cility in a most up-to-date and effective
condition to create the greatest eaming potential for the Developer/Operator and the
State as well as for the convenience of the patrons. -All renovation improvements
shall'be subject to the standards and requu'eménts of the Contract and the attachments

hereto.

]

"The State will consider several pc:ri&'ormanmeI incentives throughout the life of thc

Reserve Fund.

As one incentive for excellent performance, the State will eliminate contributions to
the Reserve Fund once the DcveIOperIOpcratlor has contributed $1 million. If later
the fund falls below’ $1 million: (due to substandard performance Whlch required the
State to use the account) the DcveloperlOpgrator 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 perfomlxan L;e, the Devélopcr/Operator may request
State approval, in writing, to use the ReservejFund for projected major expenditures
(over $50,000 threshold) and pay back the fund over an agreed upon time period at
the rate stated above, until the fund is res%orcd 10 the $1 million level for the

Developer/Operator,

Within § years in advance of the Contract expiration, the State will consider
elnmmatmg contributions to the Reserve Account 50 long as the Dcvc10pcr10perator E
is not in material default of its obligations undér the Contract and the State may begin
disbursing funds from the account for remveér.ment in the_Service Areas for the last
five years of the Contract. The decision byjthe State to do this will be based on
continued excellent pcrfomlance by the Deyveloper/Operator. At the end of the
Contract, any money that remains in the reserve fund shall be retained by the State If
early termination of the Contract occurs, the State. will retain the monies in the
reserve fund. |

All dollar limits described in the above pardgraphs will be adjusted to Consumer
Price Index (CPI) every five (5) years through):ut the life of the fund. '

COMPLIANCE WITH LAWS AND REGULATIONS: EQUAL
EMPLOYMENT OPPORTUNITY |

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 any obligation or duty upon the
Developer/Operator, including, but not lnmted to, civil rights and equal opportunity -
laws. The Developer/Operator shall also comply with all appllcable local, State, and
federal licensing requirements and standards' necessary in the performance .of the

{

Page 53 of 109 i




19.

20.

21.

STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT ., .
BUREAU OF TURNPIKES GROUND LEASE CONTRACT 2013—148

Contract. In addltlon the DeveloperfOperator shall comply with all appllcablc-
copyright laws.

»

Dniring the term of the Contract, the Developer/Operator shall not d'iscr'imina'atrc

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, or national origin' and will take affirmative action to ‘prevent - such
dlscnmmatxon

'I'hc Developer/Operator shall.comply with all the prowsnons of Executive Order No.
11246 (“Equal Employment Opportumty”), as supplcmented by the regulations of the

United States Department of Labor (41. C.F.R. Part 60), and with any rules, -

regulations and guidelines as the State of Néw Hamipshire or the United. States issue
to i'mplement these regulations. The Developer/Operator fiirther agrees to permit the
State, 'or United States, access to any of the Developer/Operator’s books, records, and
accourits for ascertaining compliance with all rules, regulatlons and orders, and the
covenants, terms and, cond:tlons of the Contract.

PERSONNEL

Unless otherWlse authonzed in writing, during thc term of the Contract, and for a
pericd of six (6) months after  the Completion Date of the Contract, the
Developer/Operator shall not hire, and 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 performance of this the Contract. This
provision shall survive termination of; this the Contract. .

SERVICE AREA OCCUi'ANCY » ~

Servicé Area buildings shall maintain a minimum 2/3 space gccupancy 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.

EMERGENCY CLOSING

In the event of an emergency, the State reserves the right to closeor divert patronss
away from 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 DcvelopcrfOpcrator agrees that it shall have no claim against the
State. The Developer/Opcrator shall not be relicved of its obllgauon to pay
Percentage rent nor reimbursed for lost profits in the event of such a closure or
dwcrsnon : ¢ ‘ '

LY
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YRRV 38

22. RECORDS RETENTION AND ACCESS REQUIREMENTS

23.

Accounting Rguirenicnt

The Developer/Operator shall abide by the condmons 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. -
l

The Developer/Operator shall maintain bo!ok:s records, documents, and other
evidence of accounting procedures and pracuces which properly and sufficiently
reflect all revenue associated with the Contract The Developer/Operator shall retain
all such records for three (3) years after the 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 tcrmmatloﬁ of litigation, including thc termination
of all appeals or the cxpnrat:on of the appeal penod

Upon prior notlce and subject to reasonable time frames, all such records shall be

subject to inspection, examination, audit and | copying by personnel so authorized by

the State and federal officials so authorized by law, rule, regulation or contract, as

applicable. During the term of the Contract, laccess to these items will be provided

within Merrimack County of the State of New|Hampshire, unless otherwise agreed by

the State. Delivery of and.access to such records will be at no cost to the State during
the three (3) year period following termination of the Contract, and one (1) year term

following litigation relating to the Contract, ’in‘cluding all appeals or the expiration of
the appeal period. The Developer/Operator Ishall include the record retention and

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

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

The Devclopcr/Operator shall maintain an accounting in acoordancc with generally
accepted accounting principles (GAAP) The revenue and costs applicable to the

g g e -+ s, s gyt wr S -

' Contract shall be ascertainable from the accoulntmg and the Developer/Operator shall

maintain records pertaining to the services, costs expendnturcs and revenue.
The Developer Operator shall rcquire its subpontractors and sublessees to meet the

terms and conditions of this section.

DISPUTE RESOLUTION
23.1 Informal Dispute Resolution
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The Bureau "of Tumpikes Adminisﬁ‘ator, or its successor, shall be the State’s
representative. In the event of any dispute govemning the interpretation of the
Contract, including an 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 thls Agreement. :

The parties shall use all reasonable efforts to arrange pe\:rsonal meetings and/or
telephone conferences as needed, at mutually convenient times and places, between
‘negotiators for the parties at the following succcsswe managcmcnt levels, each of
which shall have a period of allotted time as spccnﬁed beélow-in which to attempt to
resolve the dispute:

Dispute Resolution Responsibility a nd Schedule Table.

- L <DEVELOPER THE §TATE CUMULA’I‘!VE
E - | /QPERATOR> . ' ALLOTTED
\'2 - - TIME
E i
L L
Primary David S. Smith, | State Project Managcr A 5
. P.E. (PM) Business Days-
First Christopher M. . Tumplkc‘Administrator 10~
; Waszczuk | ' Business Days
Second David J. ‘Assistant NHDOT : .15
Brillhart’ - | Commissioner 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 Arbltratlon of Certain Dlsnutc

Disputes w1th respect to any issue or Glaim 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 Supcnor
Court in accordance with Section 43.
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In the event both parties agree to arbltranon, the partles shall engage, by mutual
agreement, an independent third party with e ipertlse in the factual area of the factual
f the parties fail ‘to agree upon an
mdepcndent third party within thirty (30) days, each party shall select an independent
nominating party which, in tumn, shall select -the independent third party. In
submitting such disputé to the mdcpcndemlthu-d party, each of the parties 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 fumnish to such mdependcnt third party such other information
and documents as it deems relevant, with the appropriate copies and notification
being concurrently sent to the other party. Iqeither party shall have or conduct any
communication, either written or oral, with the independent third party without the -

-other party either being present’ or rccc:vmg a concurrent copy- of any written

communication. The independent third paxty may conduct a conference conceming
the objections and disagreements between the{parties at which conferencé. each party

- shall have the right to present its documents, {materials and other evidence and have

24

present its advisors, accountants, and/or counsel. The independent third party shall
promptly render a decision on the issues prescnted and such decision shall be final
and binding upon the parties. The parties shiill make such payments and take such
actions so as to conform with the decision ¢f such independent third party within

-thirty (30) days after same is rendered. Each of the parties shall pay fifty percent

(50%) of the costs and expenses of the mdcpendent third party. In the event that .
either party fails to provide funds to pay its share of the fees and costs of the
independent third party, the other party may co.;,ase the arbitration process and proceed
in court with its claim or claims. The arbm'atnon award shall be enforceable by the
prevailing party through court action in a court of competent jurisdiction. No default
shall be deemed to be final until thirty (30) days after determination by a court or
arbitrator. ,

INDEMNIFICATION FROM L[ABILITY{

L4

To the fullest extent permitted i)y law, the Dc‘fvc]operIOperator covenants and agrees
to defend, indemnify and save harmiess the State, its officers, cmployccs and agents,
from any and all claims, demands, suits, 80thl!lS Jjudgments, recoveries and expenses,
mcludmg but not limited to the reasonable fcc's and expenses of attorneys, against or
incurred by the State, its officers, employees and. agents, for or on account of
infringement of patent rights or copyrights of jothers, or for or on account of damage
or.injury (including personal injury resulting in death) to the property or person of the
Developer/Qperator, its officers, employeesjor agents, or the State, its officers,
employees or agents, or any other person or persons, including patrons and users of
the Tumplke and including injuries to employees of the Developer/Operator, caused
by or arising out of or claimed to arise out of or related to any of the covenants or
obligdtions assumed hereunder by the Develgper/Operator or in any manner arising
out of, or claimed to arise out of, or related to’the.DeveloperIOperator's operations or
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construction activities under the Contract, except those dué solely to the negligence or
wnllful aéts of the State, its agent, or employees. This indemnity obligation shall not
be limited in any way by benefits payable under a. Workers' Compensahon Act.
Nothing contained in this section or elsewhere in the Contract shall be deemed to
constitute a waiver of the defenses and sovereign immunity of the Statc whlch
immunity is hereby rescrved to the State. .

In addition, the Developer/Operator rcleascs the State's officers, employees and
agents from any and all claims of the Dcve]oper/Operator arising out of the Contract,
except that this provision shall not extend to property -damage or personal injury”
caused by the solc active neghgcnce of any such officers, employees and agents. "

This section shall survive termination or-conclusion of thc Contract.

.\ 25.INSURANCE AND BONDS

25.1 Insurance onds Required Duri 'onsn'uétio

]

Dunng the construction of the Project, the DevelopcrlOpcrator 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
Worker’s Compensation law, and Employer’s Liability with minimum limits of
$500,000 each accident, $500,000 for Bodily Injury by discase each employee, and
$500,000 policy- limit for Bodily Injury by disease policy limit. If the
Developer/Operator or its. construction manager/general contractor is a qualified
worker’s compensation s¢lf-insurer, then (i) prior to its commencement of the
construction the Dcvclopcr/Operator or construction manager/general contractor shall
certify to the State that it is in compliance with, or exempt from the requirements of
N.H. RSA 281 A and (ii) the construction manager/gencral contractor waives any
right of recovery it may have 6r acquire against the State by reason of the
~ Developer/Operator” or construction manager/general contractor’s “having pald
workcr s compensatlon beneﬁts asa sclf-msurcr
B. Commercial General " Liability Insurancc, covering all operations of the
Developer/Operator and its construction manager/general contractor, written on an
occurrence basts, 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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(mcludmg completed operauons of subcontractors), and pcrsonal and advertising
injury liability coverage. The State shall be :mc{udcd as additional insured, and the
policy shall include an endorsement that waives the insurer’s rights of subrogatlon
against the State.

t

C. Busnness Automobile Liability Insurance, Icovenng all vehicles, whether owned,
non-owned, hired, or borrowed, used by the Developer/Operator and its construction
managerlgeneral contractor for any opcraﬁon§ both on and off the Leased Premises,
with a minimum limit .of $1,000,000 combmed 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 prunary llablllty pollcms described
above. The limits of liability provided will not be less than $10,000,000 each:
occurrénce, $10,000,000 products and complclfcd operations, ‘and $10,000,000 general
aggregate. The aggrepate shall apply per pro_;ect or per location. The State shall be
included as additional insured.

E. Pollution Liability Insurance, covering terd-party injury and property damage
claims, including cleanup costs, as a result of pollution conditions arising from the
operations and completed operations of the) Developer/Operator or its construction
manager/general contractor or its subcontractors, with coverage limits of not less' than
$5,000,000 per incident. The State shall be mcludcd as additional insured. ;

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

G Commercial property or builders’ risk msura.ncc on an “all nsk” or equivalent
policy for, including, without limitation, inslirance against the perils of fire (with
extended coverage), theft, vandalism, mallcmﬁs mischief, collapse, earthquake, flood,

windstorm, and debris removal. Such msﬁrancc shall (i) cover all equipment,
machinery, supplies and other property mtend*ed 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 ih transit to the Premises, and (iii) have .

. limits not less than 100% of the replacement \:raluc of the improvements. The policy
" will include an endorsement that waives the i msurer s rights of subrogation against the

State. Business income coverage shall 1nclude but is not limited to, loss of lease

payments, rental income, and other types of income that-may be applicable. '
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H. Comgletlon Bond .

The Developer/Operator shall fumnish 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 éxpense 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 cach site should the northbound and southbound sites be- constructed
sequentially. “Should ‘the Developer/Operafor progress construction of both
southbound and northbound sites concurrently, then the DeveloperlOperator 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 the 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 accordance 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 ‘default. '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 addmon to this stated liability, the State may seek
other remedies.

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 Completlon Bond

.
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1. Payment bond i
The Developer/Operator or its general comraétoriconstruction manager shall provide
the State with a copy of a payment bond guaranteeing payment in full of all bills and
accounts for matenals and labor used in the construction of thc Service Areas.

25.2 Insurance and Bond Reguired After Completion of Construction

Prior to commencing operations at the Service Areas, and for the remaining term of
the Contract, the Developer/ Operator shall, atlits 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 insurance shall be
primary and per location aggregate endorsement shall apply.

.A.Financial Guarantee Bond

In addition to the insurance required above, .bnor to commencing operations at the
Service Areas, the' Developer/Operator will fumsh 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+ jbased 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 D;:vclopcrIOpcrator s prompt payment of
Percentage cht which is due to the State hcrfunder 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 aggrcgate ‘Percentage Rent due herehnder during such initial five (5) year
period. The Developér/Operator shall pay the premmm on the bond. The parties agree
that the bond requirement will be reviewed [periodically, and may be amended by
mutual written agreement by the Developer/Operator and  the State. The Financial
Guarantee Bond shall secure the obligatioﬁs of the Developer/Operator to pay
Percentage Rent as required by the Contract.

This financial guarantee bond shall be issued ifor each successive five-year period of
the Contract until expiration of the Contract.[ The Developer/Operator shall pay the
premium cn any such successor bond. If by January 1 of each successive five year
period, the Developer/Operator has not provided a similar bond for the next five years
of the Contract in an amount not less than Percentage 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 an}[_ obligation to pay Tiered Rent with
respect to the next five year period and the{Developer/Operator's rights hereunder
shall cease as of that date.

The State reserves the.right to review the Financial Guarantee Bond and to require _the
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Developer/Operator to substltute a more acceptable Financial Guarantee Bond in such’
‘form(s) as the State deems necessary pl'lOl’ to acceptance of the Cornpletlon Bond.

In the event the bond company fails or becomes insolvent, Dcveloper/Opcrator shall
provide the State with a new bond meeting the tcrms and conditions of this Section
21.2.A, as-soon as practlcable

25.3 Renewal Certificates R

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

25.4 Form of Poluctﬂnd Certificatés

'I'he insurance policies required hereunder shall be the standard pollcy forms and
endorsements approved for use in the State of New Hampshire by the New
Hampshire Department of Insurance.

The Developer/Operator and/or its general contractor/construction manager shall
furnish to the State the certificates of insurance for all insurance required under the
., 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 attar,hed to the Contract and are mcorporated
therein by reference. .

The insurance certificate should list the Certificate Holder in the lowcr left hand
" block as:

State of New Hampshlre %
Depamnent of Transportation, Bureau of Tumplkcs
36 Hackett Hill Road
Hooksett, NH 03106

{

25.5 Dcductlbles or Self Insured Retgntlon
All dcductnb]cs and. self-insured retentions are the sole respons:blllty of the
Developer/Operator or its general contractor/construction manager. Deductibles or

Self-Insured Retentions' must be shown on the Certlﬁcatc of Insurance. .No retention
(deductible) shall be more than $75,000. -

T
25.6 Waiver of Rights of Rccovergg and Waiver of Rights of Subrogation -
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LOSS AFFECTING LEASED PREMISES

Capitalizod terms used in this Section 27 and not prcvidusly ‘defined herein are
defined in Section 54 below. Ifa Loss occurd: (2) the party that first becomes aware
of it shall notify the other parties; (b) all Losg Proceeds arising from such Loss shall
be paid to the Leasehold Mortgagee; (c) the Loss Proceeds shall be applied as follows
until exhausted; (d) each party’s rights to receive Loss Proceeds shall be subject to the
rights of such party’s mortgagee(s); and (e) thl: parties shall have the following rights
and obllgatlons . l

A, ss During the Construction Period l'But Prior to the Delivery of a NHIL.C
Liquor.Store. For purposes of this section, thé term “Construction Period” as to each
Service Area shall commence with the Efféctive Date and continue through and
terminate at such time as the NHLC liquor. store in such Service Area shall have been
delivered and .accepted and the remainder ot the Service Area building associated
therewith has been certified for occupancy a.nd all retainage with respect thereto has
been paid to the Developer/Operator. In the cvent of a Loss during the Construction

‘Period, but prior to delivery of a NHLC hquor store, the Developer/Operator shall

repair such damage and restore all lmprovemcnts to substantially the same condition

‘as existed before the Loss, using materials and equipment of the same or better gradc

than that of the materials and equ:pment bemg' rcplacod and this Contract shall remain
in full force and effect. Such repair and replacement by the Developer/Operator shall
be done in accordance with the standards as are set forth in Section 12 of the Contract
to the extent applicable and reasonably practllcable Developer/Operator shall, at its
expense, obtain all permits required for such work. In no event shali Fixed Rent or
Tlcred Rent gbate, nor shall the Contract termxinate by reason of such Loss.

B. Damage ction During the Constru'ction Period, But Afier Delive

and Acceptance of a NHLC Liquor Store.! In the event of a Loss during the
Construction Period, after the date of delivery Lmd acceptance by NHLC of the NHLC
liquor store focated within a Service Area buﬂdmg, the Developer/Operator shall be
required to repair such damage, only as it relates to that portion of such Service Area
bulldmg to which the Developer/Operator has t1tle 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. 'Ihc£Dcvclopcr/0perator shall repair such

damage and restore the portion of the Service Area building to which. the

DevelopcrfOpcrator has title to substantially the same condition as existed before the
Loss, using materials and equipment of the lsame or better grade than that of the

materials and cqmpment being replaced and h’us Contract shall remain in full force

and effect. Such repair and replacement by the DeveloperlOpcrator shall be done in
accordance with the standards as are set forth in Section 12 of the Contract to the

extent applicable and reasonably practlcablel The Developer/Operator shall, at its
expense, obtain all permits required for such Work. In no event shall Fixed Rent or

Tiered Rent abate, nor shall the Contract termma)te by reason of such Loss.
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s Damage. or Destruction Occurring After the. Construction Period. In the event

of a Loss after the Construction Period, the Devcloper/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 rcspon51ble to repair that portion
of such Service Area building to which NHLC has title in accordancc with Section
27F, 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 bcfore 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 full force and effect.
Such repair and replacement by the Developer/Operator shall be done in accordance

with the standards ds 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 required for such work. In no event shall Fixéd Rent or Tiered
Rent abate, nor shall the Contract terminate by reason of such damage or destruction.

_ Notwithstanding the foregoing, the obhgat]on of the Developer/Operator to so repair,
- however, shall be subject to the provisions of Section 27.D below rcgardmg a

Termmatlon Option Loss.

D. Termmination Option Loss. In the event of a Termination Option Loss (as
defined in Paragraph 54 hereof) after -the Construction Period, the
DeveloperfOperator 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 safety of the public and the security of the damaged
portion of any site so as to minimize destruction 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 the Service Area building within such Service Area to which the
Dcveloper[Opcrator 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 eéxpense, shall
remove all debris resulting from the loss, fill in any substantial 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 afler 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 shall*continue in full force and effect
‘with respect to the Leased Premises not affected by the Termination Option Loss and
neither party shall have any further rights, ophgatlons or duties with respect to the
other, as to the Leased Premises affected by the 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 - shbject and subordinate to the rights of
any Lcaschold Mortgagee as mortgage hold;:r, collateral assignee and /or secured
Jparty to receive and apply the Loss Proceeds, in the sole discretion of any such’
Leasehold Mortgagee, to the indebtedness of the Developer/Operator secured by a
Leaschold Mortgage. If the State clects: not[to restore the damaged portion of. the
Service Area affected by the Termination Optlon Loss, the Loss Proceeds shall be
payable to the Developer/Operator, subject to %hc rights of the Leasehold Mortgag‘cc

E. Disbursement. To the extent ihat this Contract results in the
Dcvelopcr/Opcmtor applying Loss Proceeds for the purpose of reconstruction,

restoration or repair of a Service Area, the Loss Proceeds shall be disbursed from
time to time under reasonable and custonlmry disbursement procedures in the
Leaschold Mortgagee’s loan documents but §ub_|ect 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 Morlgagec at the time of a Loss, the
Developer/Operator shall utilize the Loss Proceeds as is required for purposes of
reconstruction, restoration or repair under this Contract. Any such Loss Proceeds
- shall accrue to and be retained by the Develop&rlOperator subject to the provisions of
Section 27.D, above. o :

F. Liquor Stores. In the event of any LJss 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 bmldmg to which NHLC has title;, NHLC
shall pay all costs and expense with respect thereto If NHL.C elects not to restore or
repair the portion of the Service: Area bu1ldmg to which NHLC has title, the
Developer/Operator shall have the right to (1) remove all debris resultmg from the
loss, fill in any substantial excavation caused thereby and return the damaged portion
to a reasonably level and vacant condition tolthe extent ‘reasonably practicable, and
(ii) replace the wall separating the NHLC portion of the Service Area building from
that ‘owned by the Developer/Operator with ajnew exterior wall. In connection with
the foregoing, the State shall pay for all costs and expenses associated with debris
removal and site restoration and the Dcvelbper/Operator shall pay -all costs and
expenses for & new exterior wall. ‘ '

[
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G Further Assurances. The State, the NHLC and the Developer/Operator each
agree to cooperate reasonably with oné another with respect to any reconstruction or

repair arising from a Loss, 50 as to not cause unreasonable delay in the repalr of such -

damagc and the resumption of opcratlons at the Leased Premises.

- 28, ASSIGNMENT, DELEGATION AND SUBCONTRACTS/SUB-LEASES

The Developer/Qperator shall not assign, delegate, subcontract, subleaseé 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 withhe¢ld, 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. State’s pr:or written consent shall be
null and void. '

. ) "
The Mel&mrlOpémtor shall remain wholly responsible for performance of the .

entire Contract regardless of whether assignees, delegates, subcontractor or other
transferces are used, unless a Successor 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 relicve the Developer/Operator of any of its obligations
under the Contract, nor shall it affect any remedies available to the State against the
‘Developer/Operator that may arise from any Event of Default of the provisions of the
"Contract. 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 from ‘the Contract unless assumed by an approved Successor.
Notwithstanding the foregoing, .it is -expressly agreed and understood that any
- mortgagee, 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 the 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, iriterest,
"' 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:. (1)- -sublessee is
unrelated, to the Developer/Operator; '(2) the sublease was on: commercially

" reasonable and fair market terms when sublessee became lcgally bound and (3) at
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least one Leasehold Morféagee has agreed llo grant the ‘sublessee nondisturbance
protection. -

WARRANTIES AND REPRESENTATIOP’IS

'DeveloperIOperator hereby warrants and repre}scnts to the State as follows;

29.1 Orgamzatlog and Standing ‘ .

The Dcveloper/Operator is a limited liability company duly organized, vahdly
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 Hampsh:re A Certificate of
Good Standing issued by the New Hampshlre Secretary of State is attached hereto
and shall be renewed by the Developer/Operé\tor 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 Thie Developer/Operator has all
requisite ‘powers necessary for the executlon, delivery and ‘performance of its
obligations under the Contract and shall prov:de a certificate to that effect concurrent
with its execution of Contract.

indin ’ﬁ' t )
The Dcveloper/Operator has taken all necessary action requ:red to execute and

“deliver the Contract and the related bonds descnbed in Section 25 and to make the

documents and-instruments executed thcremth the valid and enforceable obligations .
they purport to be. When executed and del:vad 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.

1

29.3 Financial Statements o ;

The Developer/Operator has furnished tot the State the bevcloper)’Operator‘s
Consolidated Financial Statements for the ﬁscal year ending in 2011. All such
financial statements are correct and complete hnd present fairly the financial position

‘of the Devcloper/Operator as of the dates covered and the results of operations for the

periods covered and were prepared in accorda%lce 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 vnilatlon 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 judgmeént, decree, governmental order,
statute, rule or regulation by which it is bouﬂd or to which it or any of its assets is

" subject. The exécution, 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

;
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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, mumcxpal or other governmental commission, board or

agency or governmental State is necessary in connection with the execution and"

delivery of thc Contract and the surety bonds by the Developer/Operator.

295 Franchlses

A.The Developer/Operator has signed franchise or llccnsmg ‘agreements w1th all of

" the corporations whose food service concepts.and brands are included in the RFP,

which give the Developer/Operator the right to opetate restaurants of the applicable
brand at the Service Areas. Said franchise agreements are. not subject to any
restrictions or conditions which would limit the fuil- Opcratlon of the restaurants as
contemplated by such agreements and the Contract. There are no material complaints
or proceedirigs pending or threatened by any of the respective franchisors reldting to

‘the due performance of the Developer/Operator under such franchise agreements or

any other franchise agreements between the Developer/Operator and the franchisors.

The franchise agreements are all in good standing and the Dcveloper/Operator isin *

full compliance with all of the terms and prov:swns 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 franchise
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 franchise agreements that
confirm the Leased Premises are bemg conducted in accordance with franchise and
Contract requirements.

The State will aIlow letters of i mtcnt or approval letters from mtcrcsted fmnchlsees if

franchise agreements cannot be prowdcd

GBrokera € mmissions

There is no broker or finder or other person who would have any valid claim agamst '

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 Dlsclosurc

‘No rcpresentatlon or warranty made by the Developer/Operator in the Contract and
no statement made by the Developer/Operator in"any 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.

i

30. TERMINATION
30.1 Termination for Default

e

x

mE@EMme A

30.1.1 In addition to any other Event of D'fau!t, any one or more of the following
acts or omissions of the Dcveloper/Opcrator 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:

- a, "Failure to perform the an; of thc[ services identified in the Contract

satisfactorily or on schedule; ' .

b. Failure to submit any repott requm:d

Failure to perform any other covenant,iterm or ¢ondition of the Contract,
Failure to maintain 2/3 space occupancy of concession areas; )
Failure to maintain Essential Services;
Failure to provide adequate replacement Project Staff;
Failure to provide an adequate constru?_;tion Project Work Plan;
Failure to pay taxes; e -
Failure to furnish a surety bond L

Unless otherwme provided in the Contract the State .agrees to allow "the
Developer/Operator and each Surety thmy (30) days’ notice and opportumty to
cure any breach before declaring an Event‘of Default, If a breach is curable but |
by its nature, cannot be cured within thqu‘/ (30) days, -as determined by the State
acting reasonably, the State agrees not tg declare an Event of Default provided
that the Developer/Operator commences such cure within such 30-day period and

. thereafter diligently prosecutes such cure fo completion; provided, however, that

in no -event will such cure period exceed ninety (90) days in total.
Notw:thstandmg the foregoing, if the State believes a condition ‘affecting the
Service Area poses an immediate and unrrlunent danger to public hedlth or safety,
the State may, without notice and witholut 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 falth even if under a mistaken belief in
the occurrence of such default, such action ishall not expose the State to liability to
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. I .
. 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

7 ;
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 followmg actions:

Treat the Contract as brcached and pursue any of its remedies at law or in _

0

equity, or both,

Take ownership of all facilities and equipment in the Service Areas at no

cost to the State and free from all encumbranccs except for subleases

. noted below.

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 the Facility Sustainment ahd 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 non-election of any

or more remedies shall not constitute a waiver of"its right to pursue other
available remedies.

E

. 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 243 Indemnification.

It is stipulated and agreed'that'id 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 unmcd?atcly preceding the termination (or for
the entire preceding portion of the ferm if less than three Lease Years) (the
“Average Past Rent”) which sha]i be calculated based upon the average
annual Gross Sales and sales of Fuel for the same period (the “Average

* Annual Sales”), and multiplying tlru: Average Past Rent by the number of
- years and fraction of a year then const:tutmg the unexpired portion of the

term of the Contract. The calculanon of liquidated damages shall further
assume a one percent (1%) growth for each Lease Year constituting the
unexpired portion of the term. The sum so determined shall be referred to
herein as the “DcvclopcrlOperatortRent” The lnquldatcd damages shall be
reduced by any rental value or other monetary consideration received by
the Staté (the “Rental Value™) by rbason of re- letting all or a portion of the

- Leased Property during .the unc&pu‘ed portion of the term, it being

understood and agreed that the Sta{e shall have a duty to use commercially
reasonable efforts to mitigate damages by re-letting the Leased Premises.
For purposes of the calculation <5f Liquidated Damages hercundcr, 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

* from a re-letting of the Leased Prefnises for a term that -equals the number

of years and. fractions of a year that constitute the unexpired term of the
Contract. To the extent that the Reﬁtal Value so determined is less than the
Developer/Operator, Rent; then {.he difference shall be pald by the
Developer/Operator as quuldated 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
from funds available in the RcservLe Account, and any damages in excess
of the  Reserve Account shall bc borne by the Developer/Operator.
Nothing herein contained shall llmlt 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 ﬁcserve Account established in_ Section
17 and insurance not funded by the! State; it is understood that to the extent
that remédiation or correction of physnca] damage is intended to be paid

~ from the Reserve Account, and any deficiency shall be .borme by the

Developer/Operator. Nothing in this paragraph shall hm1t the right of the
NHLC to seek damages

Notwithstanding the féregoing, notl ing herein contained shall be deemed
to constitute a waiver of the sovereign immunity of the State, which
immunity is hereby reserved to thE State to the extent permitted by law.,
This covenant shall survive tBl’ITIll'lJthl’l or Contract Conclusion.

\ -
In the event of termination for an ivent of Default, the State shall assume
the balance of all sub- leascs with all sublessees for the balance of the term
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. ‘of each sublease The Developer/Operator’s subleascs shall rcqunrc 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 nghts
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 rcocipt of a notice of termination, and except as otherwise directed by
the State, the Developer/Operator shall: )

.
L]

Stop work under thc Contract on the date and to the extent specified, in

the notlcc,

Promptly, but in no event longer than' thirty (30) days after termination,

" notify its subcontractors and sublessees 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 ﬁeccssary to ‘preserve ‘and

protect the property related to the Contract which is in. the possession of
the Developer/Operator and in Wthh State has an mtcrest

Transfer title to the State and dcllver in the manner, at the tlmes, and to the-
extent directed by the State, any property which i$ required to be furnished
to State and wh1ch has been accepted or requested by the State and N

" Provide written Ceruf' cation to the State that thc Deve]oper/Operator has

surrendered to the State all said propcrty

Notwithstanding the forcgomg, thc prowsnons of Section 54 shall control at all tlmes
that the Premises are subject | to a Leasehold Mortgage.

Thc prov1szons of this Scctlon 30 shall survive termination of the Contract.

-~

31. DEFAULT OF STATE
If the Developer/Operator finds the State in' default, the Dcveloper/Opcrator shall
provide ﬂ;e State with written notice of default, and the State shall remedy the default
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within a reasonablc period of time. For purposes of this paragraph, the term

-“reasonable period of time” shall mean 'thxrtyt(30) days following written notice from

the Developer/Operator, prowdcd that if such failure is susccptlblc 1o cure but may
not be reasonably able to be cured within thlrty (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 thefeafter proceeds diligently to cure such
failure as soon as is reasonably practicable. -

HOLDING OVER |
In the event the Developer/Operator shall hold over and remain in possession of the

‘Leased Premises, or any-part thereof, after thé expiration or earlier termination of the

Contract, without any renewal or extension thcreof, such holding over shall not be
deemed to operate as a rencwal or extension| of the Contract but shall only create a
tenancy from month to month which may be t'ermmated at any time by the State, The
Rent during such period shall be the Rent last in effect under the Contract plus Rent
computed on a monthly basis in the manner [provided in Section 9 hereof plus Fuel
Rent as defined in Section 9.4.

NEGOTIATED AGREEMENT

The Developer/Operator and the State have been represented by independent counsel
in entering into the Contract. Each of the pamcs 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 provmonl' There shall not be a presumption that

" the terms of the Contract are to be construed agamst the party drafting same.
t

TIME IS OF ESSENCE ,

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

NOTICES - o

All notices und’er the Contract shall be servedjor 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 Devéloper/Operator: ; o

State of New Hampshire ’
Department of Transportation, Bureau of Tumpikes,

*  Turnpike Administrator

*36 Hackett Hill Road

Hooksett, NH, 03106

"(603) 485-3806

|
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Any notice to the DcvéiopérfOpqrato; shail be addressed as follows, or to sich 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 i
Tel: (603) 677-8652

Fax: (603) 279-5665 .
Email: michelle@millfalls.com

With Capies to:

Jack McCormack
McCormack Law Office
62 Main Street
P.0.Box 720 |
Ashland, NH 03217
and

" Thomas Boudette

Construction Praject Manager
Granite, Staté Hospitality, LLC ~
312 Daniel Webster Highway
Meredith, NH 03253

Tel: (603) 344-9968

Fax: (603) 279-5665 -

Email: thomasboudette@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

information.

r

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. :

Page 76 of 109

Te——



o

37.

38.

39.

40,

41.

STATE OF NEW HAMPSH]RE
DEPARTMENT OF TRANSPORTAT]ON
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

IN TERPRETATION

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

B.Any’ consent, approval or authorization of the: State 'that is required or ‘
contemplated in the Contract may be granted§ withheld, withdrawn of conditioned in

the sole discretion of the State, unless oth
Contract.

erwise expressly provided - for in the

C. Any provision of the Contract that calls for the DevcloperlOperator to provide or

be ‘responsible for a particular action, ser
complied with by the. Developer/Operator at
expense without any right of reimbursement
otherwise expressly provided in the Contract,

PARTIAL INVALIDITY

vice, product or installation, shall be
the Developer/Operator's sole cost and
or contribution from the State, unless

f

If any.term, covenant, condition or provisior" of the Contract is held by a court of
competent jurisdiction to be invalid, void or unenforceable, the remainder of the
provisions hereof shall remain in full force and effect and shall in no way be affected,

impaired or invalidated.

WAIVER OF BREACH
No assent, by either party, whether express
condition or obligation by the other party, sha

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

damages as a result of such breach, or shall be construed as a waiver of any

subsequent breach of the covenant, condmon,

br obligation.

GROUND LEASE CONTRACT MODIFICATIONS

The Contract may be amended only by ant 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 Planning Committee, if -
applicable, and by the Govemor and Executive Council of the State of New
Hampshire in accordance with the Govemor}a.nd Executive Council regulations as
they may exist from time to time, and by the Leasehold Mortgagee.

THIRD PARTIES

The parties hereto do not intend to benefit anyithirdrparties and the Contract shall not
be construed’ to confer any such benefit. Notwithstanding this, the

‘ 1Developer/0perator s Lender shall be entitled'to receive notices of default hereunder

and, from time to time, shall be entitled.to receive an Estoppe! Certificate from the
State- setting forth the status of any matter pertammg to the Contract, including an

. acknowledgement that the Developer/'Operatorl is in compliance with the terms of the

Contract.

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

HEADINGS - : s

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

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 proccdures of the Contract set
forth herein. .

. 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,: canccllatlon
or termination of the Ground Lease Contract shall so survive.

ENTIRE AGREEMENT

The Ground Lease Contract, which may be executed in a4 number of countcrpgrts,'
cach of which shall be deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all pnor contracts’ and
undcrstandmgs pertaining to the Project.

CONFLICT OF INTEREST

Except-as provided in Section 54 below, the State may terminate the Ground Lease |

Contract by the giving of thirty (30) days written notice if it determines that a conflict
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 deémed to have cured *

such default. S

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
remedics against the Developer/Operator as it could pursue in the Event of a Default
of the Ground Lease Contract by the Developer/Operator.
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47. CHANGE OF OWNERSHIP |

The Developer/Operator may not assign or E:ransfer the Contract, or its rights and
obligations hereunder in whole or in part, to any party, and the Leasehold Mortgagee
shall not approve a New Developcr/Operator under Section 54 of the Contract,
without the prior written consent of the State, which shall not be unreasonably
withheld, conditioned or delayed, and prov:ﬁed 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 suength as the Developer/Operator then

existing under the Contract (with the financial strength of the then existing
Developer/Operator -to. be based uponf the financial strength of ‘such

Developer/Operator as of the date such Deve{oper/Operator was- ongmally approved
by the State); (ii) the same or better expérience operating facilities reasonably
-equivalent to the Service Areas as the Deve'loper/Operator then existing under the

Contract; (jii) the same or better civil and criminal record as the Developer/Operator

then existing under the Contract; and (iv) is not on any active debarment list:in any

state.’ For purposes hereof, a transfer of a meznbershlp interest or stock by operation
of testate or intestate succession, or pursuant to operation of law ansmg by a trust’
instrument acting as a testamentary substltutef shall not require the prior approval or
consent of the State. - Likewise, a transfer from a Leasehold Mortgagee to itself or a
conveyance or transfer in lieu of foreclosure from the Developer/Operator to such
Leasehold Mortgagee shall not require prior Lpproval A transfer of a membership
interest or stock in the Devejopcr/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. !A 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 imembers or sharcholders in the

Develdper/Opcrator that is Class B non-voting in nature shall not require the prior
approval of the State. ’

For purposes of this instrument, the following shall be deemed assignments or
transfers requiring prior approval: (1) any cohveyance or transfer from a Leasehold
Mortgagee to a third party following a default by the Developer/Operator; (2) any
transfer or assignment of 49% or more jof the membership interest in the

‘ Developer/Operator (3) any transfer or assignment of 25% 49% or more of the

beneficial 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 substanually all of the interest and assets
of the Developer/Operator hereunder. - :
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TITLE TO PROPERTY

(a) Subject to the prbv:srons of the Contract which pfovxdc that certain leasehold -

improvements are to be owned by the Developer/Operator during the Term of the
Contract, and ‘except as othierwise 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 timés during and - afler the. Term, be owned
absolutely by the State without further act or.deed on the part of any Person, 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 provnded in subsection (b) below, shall not be interpreted -to
convey to or allow to.exist in favor of any sublessee any further rights with respect to,
or any title, estate or other inferest in and to, any of the aforesaid property. In

- furtherance of, but without lumtmg the foregoing, the Developer/Operator hereby

.

conveys, assigns, transfers and sets over to the State, and covenants and agrees to

-require each sublessee pursuant to each sublcasc 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 Statc pursuant to the terms of thc Contract. -

(b) All machinery, equlpment, leasehold nnprovements and bunldmgs 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 Equlpmcnt, 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 al! 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/Opcrator and all Equipment and

Fixtures of cach-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)

{©) Notwnthstandmg anything to the contrary, the Developer/Operator and each
applicable sublessee shail 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 Servicé Areas
under the Contract to consumers on:the Leased Premises, (ii) all brand name signage
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panels located on fixtures, and (iii) ccrtam minor Equ1pmcnt and Fixtures or
expendables for which ownership and removal has been approved by the State, in
writing.  The State agrees, upon the request of;thc Developer/Operator, to execute and
deliver such documents and instruments, as the Developer/Operator shall reasonably
request to evidence or confirm the Developcr/Opcrator s or each applicable
sublessee’s ownership interest.in any such! Equipment and Fixtures or pomons
thereof.

RELATIONS TO THE STATE

In the performance of the Ground Lease Contract, the Developer/Operator is in all .
respects an independent contractor, and is nélther 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 Siate or receive any benefits, worker’ s

compcnsatlon or other emoluments provided by the State to its employees.

CONFIDENTIAL INFORMATION

50.1 In performing its obligations under the Ground Lease Contract, the
Developer/Operator_ may gain' access; to c'onﬁdcntlal information of the State
(“Confidential Information™). Subject to apphcable federal or State laws and
regulations, Confidential Information shall not include information which: (i) shall
have otherwise become publicly available othier than-as & result of disclosure by the

. receiving party in breach hereof; (ii) was dls%:losed to the receiving party on a non-

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 pz;rty (m) is developed by the receiving

-party independently of, or was known by the freceiving party prior to, any disclosure

of such information made by the disclosing party; or (iv) is disclosed with the written
consent of the State. _The’ Developer/Operator shall not use or disclose such
information, except as s directly’ conhected to and necessary for the
Developer/Operator’s performance under the Contract or any Leasehold Mortgagee

502 The Developer/Operator agrees to maintain the confidentiality of and to
protect from unauthorized use, disclosurci; publication, and reproduction,.. all
Confidential Information of the Statej that becomes available to the
DeveIOpcr/Opcrator in connection with its performance under the Ground Lease
Contract, regardless of .its form. A recewmg party also may disclose Confidential
Information to the extent required by an order bf a court of competent jurisdiction.

50.3 Any disclosure of the State’s Confidential Informatlon shall require prior
written approval of the State, which approval, if requested in connection with the
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Dcveloper/Operator s financing, shall not be unreasonably wnthhcld conditioned, or -

delayed. The Developer/Operator shall immediately.notify the State if any request,
subpoena or other legal process is served. upon the Developer/Operator regarding the

_ State’s Confidential Information, and the Developer/Operator shall cooperate with the

51

State in any effort it undertakes to contest the subpoena or other lcgal process.

bl \ ¥ i -
50.4 .In.the event of. unauthonzed use or dnsclosure of the State’s Confidential

. Information, the Developer/Operator shall 1mmcdlatcly notify the State, and the State

shall immediately be entltlcd to pursue any remedy at law, including; but not limited
to injunctive relief.
S J
50.5 Insofar as the Developer/Qperator Secks to maintain the confidentiality of its
confidential or proprietary 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 regulations, 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 datc 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 DeveIOperIOperator 5
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 prowsnons of this Secnon 50 shall survwc termination of the Contract

SURV IVAL OF CERTAIN PROVISIONS

i

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

nghts or ‘obligations to any other party; provided, however, ‘that the following
provisions shall survive the termmatlon or expiration of the Contract cxcept as
otherw1se prov1ded herem k '

(a)- any and all mdemnity and payment and Remediation obligations 6f the

‘Developer/Operator arising 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 ?xprcssly provide that such provnsnon
survives the expiration or earlier termination of the Contract. '

52. VACATING UPON EXPIRATION OR TERM]NATION

The Developer/Operator shall peaceably vacate the Lcascd Premises-at the expiration
of the Term or termination of the Contract. {The Developer/Operator shall be fully
and solely responsible for complying with any and all applicabie Legal Requirements
relating to the closing of its operations at the Service Areas and otherwise with
respect to employces. Without limiting the ‘generality of the foregoing, the
Developer/Operator shall timely provide all required 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-wmphance by the Developer/Operator with such
Legal Requirements. In addition, at the cxpxrpahon of the Term or termination of the
Contract, the Developer/Operator shall terminate or assign all of its contractual
agreements with vendors providing goods and!or services to the Service Areas
(including all subleases) and shall be solely I‘FSpOl’lSlblc for all amounts owed under
or on account of such agreements up to the time of termination or assignment -
(including any early - termination pena’]tles) No . such failure - by the .
Developer/Operator to comply with any of 1ts obligations under this Section shall
extend the Term  hereof. Without limiting the foregoing, the  Developer/Operator
hereby makes such termination or asmgnmént effective as of such expiration or
termination. P

53. TRANSITION TO NEW PERSON
In connection with any transition in operaton of the Leased Premlses 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
Term, cooperate reasonably with such new op?rator and the State to ensure an orderly
transition of comparable services at the Scrvwe Areas by such new operator, -at no,
cost or expense to the Developer/Operator. Suth cooperation (where applicable) shall -
mclude each of the following:

!
(a) Thc Dcveloper/Opcrator shall provnde the State and such new operator with access.
to the Leased Premises at reasonable times upon reasonable advance notice. .
¥

®) The Developer/Operator, together with thre State and new operator, shall jointly

catalogue all fixtures and equipment and fueljservice equipment. If the State desires

to purchase any item owned by the Develop r/Operator or any.sublessee, the State

shall have a right of first refusal on such purchase If the DeveloperlOpemtor does not
~ remove any item(s) for which ownership and ,[%emoval 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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property (without the execution of any ﬁu'ther 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 lmprovaments or
fixtures and equipment afﬁxed to the 1mprovcmcnts
N

(c) The Developer/Operator shall furnish tc the State or new operator a list of those
employees that are involved in providing the services rcqunred 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, :and

allow the State and/or such new operator to interview such employees for new
employment positions (without any obligation on' their part to hire same for-any
position)..

(d) The Developer/Operator shall either terminaté or iss:_gn all of its contractual

agreements 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, cleanmg, garbagc 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 the State shail 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 noncompliance). In the event that the
Developer/Operator shall fail to cure such ‘non<ompliance within thirty (30) days
following receipt of such notice, the DcveloperlOpcrator shall pay to the State upon

demand, as Additional Payment, all of the State’s damagcs, 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 Sccuan53

LEASEHOLD MORTGAGES

: 54.1 Deﬁnitions

The fol]owmg words .and’ phrases, wherever used in the Contract, shall have the

. meanings set forth below.
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“Bankruptcy Termination Option” means the DeveloperfOperator s right_to
treat the Contract as terminated under-11 U. Sb A. § 3650r any comparable provision

of law. el

“Developer/Operator Default” mcalls any default or breach by the
DeveIOperIOperator under the Contract.

Il - N
“Developer/(_)pm or- Default Notice” means the State’s Notice of a

Developer/Operator Default, which notice shall describe such Developer/Operator'
Default in reasonable detail. . ! s

|
“Fee .Estate” means the State’s fee }nterest in the Premises, mcludmg the
State’s reversionary mterest all subject to the Contract:

“Foreclosure Event” means ‘any: (a) foreclosure sale, trustee’s .sale,
assignment of the Contract in lieu of foreclosure, sale under 11 U.S.C.A. §363, or
similar transfer affecting the Contract or (b) ithe Leasehold Mortgagee’s exercise of
any other right or remedy under a Leasehold Mortgage or applicable law as a result of
which the Developcr!Operator is divested of 1tfs interest in the Contract.

“Including” shall mean, as the cotttext requires, the phrases “including
without limitation” and “including, but not limited to.” _

t

“Incurable Developer/Operator Defdult” means any Developer/Operator

Default that the Leasehold Mortgagee or New, Developer/Operator cannot reasonably

“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) subordin atmg 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 detail all uncured Developer/Operator
Defaults. : ‘

“Leasehold Mortgape” means a- mortgage,” deed of trust, collateral
assignment, or other lien (as modified from time to time) encumbering the Contract
and . the Developer/Operator’s rights under the Contract, including . the
Developer/Operator’s leasehold interest. . i ) T

‘ " “Leasehold Mortgagee™ means a holder of a Leasehold Mortgage and 1ts
successors and assigns, provided that: a) .is not an Affiliate of the

i
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DeveloperlOperator and (b) the Stdte has received notice of its name and address and
a copy of its Leasehold Mortgage )

“Loss” means any casualty or conden?nation 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 Premises (as amended from time to
time in compliance with its terms) and related customary documents such as a

memorandum of lease and a deed of improvements. Any New Lease shall: (a) be on .

the sarhe térms, and have the sarhe priority, as thé Contract; (b) commence
immediately after the Contract has terminated; (c) continue for the entiré 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.

under the Contract; and (e) require the New Developer/Operator to cure, with
reasonable diligence and continuity, and within a reasonable time, ali
Developer/Operator Defaults (except Incurable Developer/Operator Defaults) not
previously cured or waived, but.in-no event shall $uch opportunity to cure exceed
. sixty (60) days from the date the New Developer/Operator assumes control of the
~ Liéased Premiises, unless extended in writing by the State. Such extension will not be
-unreasouably withheld, conditionéd or delayed so long as’ such® New

Developer/Operator proceeds with reasonable diligence. ' T -

“New Developer/ODerator” means the Leasehold Mortgagee or its deSIgnee or
‘nominee, and any of their successors and assigns.

B

“Premlses” means the land described m Exhlblt A attached hereto as
: 1mproved by the Developer/Operator B

“Remaining Premises” means any Premises thai the State’ continues to own
after a Total Loss.

“Termination Option Loss” means any {a) Loss that occurs dﬁring the last one
hundred twenty (120) months of the Term; (b) condemnation that affects all or

substantially all the Premises; (c) parnal condemnation after which the - -

DeveloperlOperator cannot reasonably restore the Remmmng 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 {€) Loss that affects . |

more than Fifty Percent (50%) of the area of a Service Area building excluding the
'NHLC liquor store portion of such bunldmg The Developer/Operator, acting

reasonably, shall determine whether a “'I‘ermmatlon Optlon Loss” has occurred has .

occurred under clause “c” or clause “d;” or “clause “ e,”, but the Deve10per/0perator s
- détermination that such a “Termination Option Loss™ has occurred shall not be

-
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L

* The Certificate of lnsumnce must evidence | Walvcr of Recovery and Waiver of
Subrogation'in favor of the State where apphcable on all pohcws, except in the event
that the Developcr/Operator is unable to obthin such concession from its insurance
carrier in the exercise of rcasonable efforts. | '

|
The Dcveloper/Operator waives all. nghts of: recovery against the State for loss or
damage covered by any of the insurance xhamtamcd by the Devcloper/Opcrator
pursuant to the Contract.

™ The Dcveloper/Operator hereby waives, and shall cause its insurance camers to
waive, all rights of subrogation against the State for loss or damage covered by any of
the insurance maintained by the Dcvelepcr/Operator pursuant to the Contract, and the
pohcxcs shall be so endorsed.

25.7 Claims Made Pollc Forms

Should any of the required liability coverage|be on a “claims fnadc, basis, coverage
must be available for the duration of the Contract and for a minimum of three (3)
years following the compleuon of the Contract.

.

25.8 Revic.w of Insurance Rg_guiremcnts by the Covered Party’s -Insurﬁnce

Representative o )
e The DevelopcrlOperator 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 covcragc required by the
Contract. -

¢ The amount of insurance prowdcd in the aforementloncd insurance coverage, shall
not be constried to be a llmltatlon of thc liability on the part of the
DeveloperlOperator

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

e The carrying of insurance described herf!m shall in no way be interpreted as .
relieving the Developer/Operator of any respons:blhty or liability under the.Contract.

o In the event of a failure of the Dcveloper[’Opcrator 1o furmsh and maintain said

_insurance and to furnish satisfactory cv:dencé thereof, the State shall have the right
_‘(but not the obligation) to take out and mamtarun the same for all parties on behalf of
the Developer/Operator who agrees to furmsh all necessary information thereof a.nd
to pay the cost thereof immediately upon presentatlon of an invoice.
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In no event shall the Dcveloper/Operator or any subcontiactor or sublessee begin -
Work until Certificates of ‘Insurance showing coverage in the aforementioned

amounts rcquyrcd for the Contract is received and approvcd by the State. Any Work

performcd without having the Certificates of Insurance received and approved by the

State is at the sole risk of the Developer/(}perator and each subcontractor and

sublessee.

Y
v

25.9 Insurance and Bonds Required Prior to Renovations

' To the: extent that renovations are réquired anid authorized under the Contract, prior to -

commencing . any renovation estimated to cost more than $50,000, the -

" Developer/Operator, or its general contractor/construction manager shall provide the

26.

State with a performance bond, naming thie State as dual Obligee, having-a penal sum

equal 10 the amount of the renovation Project. The DcveiopcrlOperator shall also
provide the State with a copy of a payment bond guaranteeing payment m full of all
bills and accounts for materials and labor used in the Project. = :

W
|

BANKRUPTCY. . .
If there shall be filed against the Developer/Operator in a.ﬁy court, purs'uant 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 dismissed within sixty (60) days; or so long as the obligations of the

Dechopcr!Opcrator are being pcrformcd in accordance with the- requirements of the
Contract by the Developer/Operator’s lender or the Develdper/Operator, failing which
neither the Developer/Operator nor any ‘person claiming through ‘or ‘under the
Devclopcr/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 Developcr/Opcrator and any such person, if
in possession, shall forthwith quit arid surrender the Leased Premises. If the Contract
shall be so cancelled or terminated, 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 from the DevclopcrfOperator or

others in behalf of the DeveloperlOperator -
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effective without the Leaschold Mortgagee’s ({gonsent, which will not be unreasonably

54.2 Leasehold Mortgages

Without the State’s consent, from time to time, 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(s); (b) a Leasechold Mo'itgagcc may initiate and complete any
Foreclosure Event; (c) in connection- thh any Foreclosure Event a Leasehold
Mortgagec may assign this Contract to such Leasehold Mortgagee and appomt a
receiver to operate the Leased Preimises, such receiver to be subject to the prior
approval of the State, such approval to be prowded or denied within seven (7) days of
request therefor and not to be unreasonably Withheld or conditioned; and (d) subject
to the provisions of Section 47, above, any New ‘Developer/Operator through a
Foreclosure Event, and its successors and a531gns, may assign thns Contract.

54.3 Fee Mortgages - | ‘ };

Every Fee Mortgage (lf any) shall be, and shail state that it is, subject and subordinate
" to the Contract and ‘any New Lease. Any Leﬁsehold Mortgage shall attach solely to

_the Developer/Operator’s leasehold estate under the Contract. Any Foreclosure Event

under a Leasehold Mortgage shall: (a) transfe{ only the Developer/Operator’s interest
in the Contract; and (b) not impair any estate gr rights under any Fee Mortgage.

54.4 Lease Impairments

" Any Lease Impairment made without the Léasehold Mortgagee’s consent shall be
null, void, and of no force or effect, and not bind the Leasehold Mortgagee or the
New DcvclopcrfOperator but such consent, shall not be unreasonably withheld,
conditioned or delayed. -

54.5 Notices *—
No notice that the State gives the Developer/Operator shall be e:[Tectwc unless the

State has given.a copy of it to the Leasehold lMortgagee at such address as provided
- by the Developer/Operator or the Leasehold Mortgagee. If any Developer/Operator

" Default occurs for which the State intends tcl1 exercise any remedies, the State shall

promptly give the Leasehold Mortgagee a copy of such Developer/Operator Default
Notice. ' ' :

|
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54.6 Opportumty 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 DcveloperIOpc'rator Default has
expired or from the date the Developer/Operator provides notice it does not intend to
cure, whichever is sooner. If the Leasehold 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 Event
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

. Dcveloper!Opcrator Defaults against the Leasehold Mongagec 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 Mortgages 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 Leaséhold Mortgagee’s possession and quiet
enjoyment of the Premises. The Leasehold Mortgagee may at its 0pt10n 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 licn 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
Mortgagcc 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 made if at all, at any time before the day
' that is ninety (90) days after the Leasehold Nfortgagcc has received the State’s Lease
" Termination Notice. Unléss waived at the State s sole dlscrctlon, any New Lease .
~shall be subject to the conditions that thc New Developer/Operator shall - (in
accordance with the Lease Termination Notlcc) (a) cure all remaining uncured
DeveloperfOperator Defaults that the New DeveloperfOperator can then reasonably
cure; and (b) pay the State’s reasonable costs and expenses (including reasonable
attorneys’ fees and_expenses) in terminatingithe Contract, recovering the Premises,
and entering into' the New Lease. The New{Developer/Operatér need not cure any
Incurable Developer/Operator Default. ‘ -

{
]

If the Leasehold Mortgagee timely requestsja New Lease in conformity with the

‘conditions and requirements of the Contract,ithen from termination of the Contract

until execution and delivery of a New Lease; (a) the New Developer/Operator shall
comply with all terms and conditions of thel Contract, including but not limited to
Rent; (b) the New Developer/Operator shal] 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)f of the Premises except with the New
Developer/Operator. When the parties sign a New Lease, thé'State shall cooperate -
with the NewDeveloper/Operator to transfer to the New Developer/Operator all
subleases (including any security deposits: the State held), service contracts, and
operations of the Prerises. The State shall tause every Fee Mortgagee (if any) to
unconditionally subordinate to any New Lease.

54.10 Developer/Operator’s Rights Under Lmse

The Leasehold Mortgagee may exercise any or all of the Developer/Operator’s rights
under the Contract. So long as the Lcaschold Mortgagee’s cure rights under the
Contract have not expired, the Leaschold Mgrtgagee may exercise any such rights.
~even if the DcveloperlOperator is in default under the Contract, notw1thstand|ng
anything to the contrary in the Contract, The DevcloperfOperator irrevocably assigns
to the Leasehold Mortgagee, ta the exclusnol[n of the Developer/Opérator and any
other person, any right to exercise any Bankruptcy Termination Optlon

54.11 Certain Proceedings

If the State or the Developer/Operator mmates any appraisal, arbitration, litigation, or
other dispute resolution proceeding affecting the Contract, then the parties shall
simultaneously notify the Leasehold Mortgdgee. The Leaschold Mortgagee may
participate in such pmccedmgs on the Devel(gpcr/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. Any settlement shall
not-be effective without the Leasehold Mortgagee’s consent.

54,12 No Merger

If the Contract and the Fee Estate are ever wmmonly held, thcy shall remain separate
and distinct estates (and not merge) without consent by the- Leasehold Mortgagcc and
Fee Mortgagce (if any).

54.13 No Personal Liability

No Leasehold Mortgagee or New Developer/Operator shall havc'any 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 any such
Developer/Operator assigns (and the assignee assimes) or.abandons the Contract (or
a New Lease). Once the Leasehold Mortgagee or New Developer/Operator become
the Developer/Operator under the Contract, it wﬂl assume all duties and IIabllltleS
under the Contract from that date forward

54.14 Mult_lple Leasehold _Mortgagees

If at any time the Developer/Operator has identified multiple simultaneous Leaschold
Mortgagees: (g) any consent by or notice to Leasehold Mortgagee refers to all the
Leasehold Mortgagccs, (b) except under clause “a,” the most senior Leasehold
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 Lcasehold Mortgagee may exercise those

rights, in order of priority, and (d) if the Leasehold Mortgagees do not agree on,

priorities; a written detcnmnatlon of prlorlty |ssued by a title msurancc company
licensed in the State shall govern

54.15 Further Assurances

Upon request from the Developer/Operator or any Leaschold Mortgagee (prospective
or current), 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 Leas¢ Impairment, that to the State’s
knowlcdge 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, specifi ed in such’ certlﬁcale, (b) agree directly with
the, Leasehold Mortgagee that it may exerc:1se against the State all of the Leasehold
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This Ground Lease-Contract i Isto be construe;d accordmg to the Laws of the State of
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Mortgagee’s rights and liabilities going forwa!‘d under the Contract; (c) acknowledge
any sublessee’s nondisturbance and recognmon rights (provided sublessee joins in
such agreement), and (d) provided that the Developer/()perator reimburses the State’s °
reasonable attorneys’ fees and expenses, enter into any modification of the Contract
that any current or prospective Leasehold Morlgagec requests, if, in the State’s sole

"dascretlon it does not adversely affect the State in any material respect or reduce any
" payment the Contract requires.

54.16 Miscellaneous )

Notwnhstandmg anything to the contrary in the Contract, the Leasehold Mortgagec
(a) may exercise its rights through an affiliate asmgnec dcsngnce nominee,
subsidiary, or other Pcrson, acting in its own |name or in the Leaschold Mortgagee’s

e e Spe—

. name {(and anyone so acting shall automatlcally have the same protections, rights, and

limitations of liability as the Leasehold Mortgagce), (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 oth&’:nwse 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.

Y
CHOICE OF LAW : p

New Hampshire.

(Signatures on follbwing pages).

i
;
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. IN WITNESS WHEREQF, the partles hereto have caused their respective
" corporate, seals to be affixed hereto and duly attested and executed by their duly
‘authorized officers, as to the date and year first.above wrltten

.

STATE OF NEW HAMPSHIRE, Lessor

L e v 4 o
Christopher D. Clement, Commissioner . '
ATTESTW afwﬂk

P . A

Ly e 4 e e Bt b e it it
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Granite State Hospitality, LLC, Lessee

Page 93 of 109




STATE OF NEW HAM.PSI{[RE
DEPARTMENT OF TRJANSPORTATION , :
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

The New Hampshire quuor Commission, by élts execution hereof, joins in the within .

* Contract for purpdses of being benefitted and bound to the terms and conditions that
apply to the NHLC and the liquor stores.

By: ; ﬁ %

. Joseph W. Mollica, Chairman

. i
NEW HAMPSH]RE UOR COI\MSSIO]i\I.
:
|

By:

W% |
Micha R Milligan, coémi;sLmT’i\

ATTEST:

[P, 1

-
T S e
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" The New Hampshlrc"Dcpanmcnt 6f Resources and Economic D‘évclopnicnt by"its
execution hereof, joins in the within Contract for purposes of bcmg benefitted and
bound to thc terms and conditions that apply to the NHDRED. - ' -

‘NEW HAMPSHIRE DEPARTMENT OF . . .
RESOURCES AND ECONOMIC DEVELOPMENT, . ‘ .

.leffrey L. %osc mmtssmncr

hY
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EXHIBIT A - DESCRIPTION OF LEGAL PROPERTY
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EXHIBIT A

S MNE DoT -
Doctt: 766079
Book: 3203 Papes:0336 - £238
°1/53/2010  11:290H

|
HCRD Book 3283 Page 336
i
= QUITCLAIM DEED
& 2 ) ,
v -

THAT, The New Hampshire State Liguor

: KNOW ALL MEN BY THESE PRESENTS,
Commission, whose mailing address is PO Box 503, 50 Storrs Strect, Concord, New Hampshire 03302-

0503, by the New Hampshire State Liguor Commission, pursuant to Special Session House Bill 1(2010)
for consideration pald; to it in hand before the delivery hereof, well end truly pald by The State of New
Hampszhire, Department of Transportation, Buresu of Tumnpikes, whese address is PO Box 2950,
Concord, New Hampshire 03302-2950, (36 Hackett HIll Road, Hooksett, New Hampshire), has remised,
reicased, and forever QUITCLAIMED, and by these presents, does remise, release, and forever quilclaim

unto said The State of New Hampshire, Depastmeént of Tmnsportation, its successors and mlgns forever.

Certain parcels of land situated on the East and West sides of the F.E. Everett Tumpike (1-93), 25
now travelled, and shown on Parcel Disposition Plan, F.E. Everett Tumpike — 1-93 & NH Route 3A ~
West River Road, Merrimack County, Hooksett & Bow, NH for the State of New Hampshire, 17=100",
June 22, 2010 by Norway Plains Associates, Inc,, on file in the records of the New Hampshire
Department of Transportetion, and to be recorded in the Merrimack County Registry of Deeds; bounded

and described as follows:
Tract 1: “South Bound™ Parcel, Tax Mep/Lot 5-118 (Hooksetr), Tax Map/Lot 44-2-134:D (Bow)

Beginning &t 2 NH Highway Department (NHHD) ctncrete bound on the Westerly side of the
F.E. Everctt Tumpikeo/1:93, ax now travelled, sid point being the Northerly comer of land now or
formerly of Croteau Living Trust and the Southeasterly comer of the tract herein described; thence
turning end rumning elong tand of Crotesy Living Trust S 70°04'37* W a distance of two hundred forty-
three and twenty-two hundredths (243.22) feet to a NHHD concrete bound a1 the Northeasterly side of
Springer Road; a3 now travelled, thence tumning and running along the end of Springer Road, as now
travelled, S 70°4030" W a distance of forty-niné &nd nincty-three hundredths (49.93) feet 108 NHHD

-concrete bound on the Southwesterly side of Springer Road, es now travelled, et land now or formerly of

Anthony J. Acorace endiPaula Acorace; thence tuming and running efong land of Acomes

N 88°53'28" W a distance of onc hundred fourteen and thirty-five hundredths (114.35) feet to a NHHD
concrete bound; thence tumning and continuing slong land of Acorace N 20°33'43* W a distance of cight
hundred one and cighty-aix hundredths (801.86) foct to & point on the Hooksett/Bow Town Line which is
located § 20733743 E e distance of two and fifty-cight hundredths (2.58) feet from a NHHD concrete
bound a1 land now or for_merly of Andrew Taylor and Ellen Taylor; thence tuming and running along
land of Taylor and following the Hooksett/Bow Tewn Line N 35*35'07" E & distance of two hundred
forty-two end fifty-four hundredms (242.54) feet (o a 4™x 4" granite boudd at other Jand of the State of -
New Hampshire; thenee mrmng end running slong other Jand of the State of New Hampshire

N 35°3507".E a distance of seven and forty hundredths (7.40) feet; thence turning and continuing along

" other lend of the State of New Hempshire N 04°53'14™ E 2 distance of two hundred and twelve and

tighteen hundredths (212.18) feet 1o a NHHD concrete bound; thence tuming and continuing along other
lend of the State of New Hampshire N 10°34'| 5" W a distence of two hundred ninety-one and thirty-nine
hundredths (291.39) feet to 2 NHHD concrete bound at land now or formerly aof Bow Highlends LLC;
thence turning nd running elong lend of Bow Highlands 1LLC N 69°4)'12* E a distance of forty-nine and
cighty-six hundredths (49.86) fect to a NHHD concrete bound at the Westerly side of F.E. Everett
Turnpike/1-93; ns now travelled, thence tuming and running slong the Westerly side of the F.E. Everett
Tumpike/1-93, a8 now tuvelled § 20°34'$7 E a distance of one thousand four hundred nineteen and
sixteen hundredths (1,419.16) feet to & point of curvature; thence tumning and continuing along the F.E.
Everett Tumpike/1-93, as now travelled, and running an the arc of a curve to the right with s radius of
threc thousand six hundred fifty-nine end seventy-nine hundredihs (3659.79) feet, with an arc length of”

. forty-six and twenty-seven hundredths (46.27) fect to a NHHD concrete bound at the point ofbcginning

. Containing four hundmd twenty-six lhousand three hundn:d founccn (426,314) square fect or
ninc end seventy-nine hundredths (9 79) neres, more or less, which includes lhree hundred eighty-nine

B

i
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thousand seventy-six (389,076) square feet or cight and ninety-three hundredths (3.93) acres bcntad in

Hocksett and thirty-seven thousend two htindred thirty-eight (37,238) squre feet or cighty-five.
hundredths (0.85) of an acre located in Bow and being all thet real estate recon‘led January 3, 1978, st the

Merrimack County Registry of Deeds, in Book 1312, Prge 14 and a portion; oftherul cstate recorded
- December 2, 1977, a1 1aid Registry, in Book 1310, Pag=298

Excepling and reserving to the New Hampshire State Liguor Commission & smwﬂ thousand
(16,000) square foot pad site for building purposes siong with the nghuofwecn end parking for patrons -
and employees. The exact location of the sixteen thousand (16,000) square rootpcdsm may be amended
by mutual written agroement between the New Hampshire State Liguor Cm#unusion and the New
Hempshire Stete Depertment of Transportstion. :

Tnd.Z: "Nonh Bound” Parce!, Tax Mlp'n..ot 5-1 (Hookvc_tt)

Beginning at a New Hampshire Highway Department (NHHD) canr.’r:l: bound located on the
Westerly side of West River Rood/NH Route JA, ns now travelled, said pomt bclng the Southeasterly
comner of the tract herein described, et tand now or formerly of Cambridge \)aive & Fltting, Inc,; thence
tuming end running sfong land of Cembridge Valve & Fitting, Inc. § 69'27‘25 W s distance of one
hundred nine and ninety-six hundredths {109.96) fect 10 a NHHD conérete bomd thenoe tumning and
continuing long land of Cambridge Valve & Fining. inc. S 42°3279" We dmnner. of cne hundred
thirty-four nd fifty-three hundredths (134.53) feet to.a NHHD concrete bound at other lend of the State
of New Hampshire; thence turing end running along other land of the State ofNew Hampshire
S 42*3739" W e distence of onc hundred twelve and six hundredths (112, 06) feet to apolnt on the ~
Essterly tide of the F.E. Everett Tumplkrll -93; as now travelled, thence tumiug and running slong the
Easterly side of the F.E. Everctt Turnpike/ 193, as now tmvelled, N 20'34‘57' W & distance of one
thousand sixtytwo and ten hundredths (1,062.10) feet (0 s NHHD coacrete bound thence continuing
‘aloag the F.E. Everent Turnpike/ 1-93, a5 now travelled, N 20°34°57" W s dmnco of thirty-cight and
‘thirty-cight hundredths (38.38) feed to the Hooksett md Bow Town Line, nkl point being located
S 20°34'57" E a distence of cighty-six and sixty-four hundredths (86.64) feet!from ¢ NHHD concrete
bound; thence running aloag the Town.Line and other land of the State of New Hampshire
N 35°35'07" E » distance of two hundred twenty-five and twemy-ﬁvc hundtedths (225.25) feet to a point
21 land of The Bow/Route JA Realty Trust; thenoe tuming end continuing nlong {and of The Bow/Route
3A Reshy Trust S 16%27°33" E u distance of forty-one and five hundredths (4*1 05) fecttoa 4"x £
_grenite bound; thence tuming and continuing along land of The Bow/Route 34 Realty Trust
N 78°15°54™ E & distance of cighteen and twenty-nine hundredths (1829) fwl' to 8 NHHD concrete
bound; thence tumning and continuing along land of The Bow/Route JA Rulty Trust N 78*3948"E a
distance of two hundred forty and seventy-three hundredths (240.71) feet to a]NHHD concrete bound on
the Westerly side of West River Road/NH Route 3A; as now travelied, thc.nce turriing and running along
West River Road/NH Route 3A, a3 now travelled, S 10°31°27" E s distance ofneven hundred ninetoen
and fifty-two hunidredths (719.52) feet 1o 8 point of curvature; thence tuming l.fld continuing along West
River Road/NH Route 1A, as now travelled, and running on the arc of & curvcito the Icft with a radius of
one thousand ong hundred forty-nine end forty-three hundredths (1,149.43) fect, with an arc length of
three hundred forty-one and sixty-nine hun_dred:h.-. (34 1.69) feet 1o the point of beg'mnipg.

N i

.

Containing four hundred fifteen thousand four hundrcd eighty-four (4 S 484) square feet or nine
and fifty-four hundredths (9.54) acres, more of less'and being that real estato récorded January 3, 1978, at
the Mérrimack County Registry of Deeds in Book 1312, Page 17, and s ponioﬂ of that real estate
recordcd March 17, 1978, at said Registry, in Book 1315, Page 575. p

- —

.

" The parcel is subject 10 an easement to Public Service Compmy ancw Hampshire 25 shown on
the above referenced plan. ~ i

B:.u:pllrrg and ruemng to the New Hnmpshue Sutc Liquor Cornmmi?on & sixteen thousand

{16,000) squere foot pad site for building purpases slong with the rights of m:css and parking for patrons
and employees: The exact location of the sixteen lhounnd (16,000} square foot: pu.d site rnny be amended

5
i

& . 1

-

LI
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EXHIBIT A

MCRD Book 3203 Page 233

. by mutuat writtén agroement betwécn the New Hampshire Stite Liquor Commission and the New
Hampshire State Depl.nmem ofTﬂnsporm:on .

i "TOHAVE AND TO HOLD the said premises, with ali 1:he privikgés ind appurtensnces
thereunio belonging to the yaid Grantee, and its sucoessors and assigns forever:

- IN WITNESS WHEREOFTchcwHunﬁﬂnlreSmeLiQuotCoWhisshnlmaused its name 1o
be zet and its seal to be hereunio affixed by the issioners of the New Hempshire State Liquor -

Commission, duly authorized and.executed this 7 Jdayof_“Toey ., in the year of
our Lord, 2010. 7 m .
- Signed, Sealed and Delivered i
in the presence of: - HEW ATE LIQUOR
1 £ i gy
“Joacph W Mollica, Commissioncr
. B : New Hampshire State Liquor Commission
STATE OF NEW.HAMPSHIRE, ' S5, A.D, 2010

Onthis 7 _day of :E;Zh&f .wo before me, '
. undersigned officer, personally apparcd Joseph W. Mollics, '
Con'mumna New ire State Liquor Commission, and that as such Commissioner, being .

. wuthorized so to do, mmmchmgombuumufmﬂwpnmommmlnmmd byngningthc
nuncoftheNcw Hamjpishire Sme Liquor Commission. g~

lNWFTNBSWHEREOFIMMﬂmyMlM p

Nomy Public/husth R S R e L
My Commission E:pbes: ﬁ Qm 90;3

Sl
Ty L

Signed, Sealed and Delivered
in the presence of: .

febolen)”

Earl M. S . ceney, Acl i Commissioner
New Hempshire Staie Liquor Commission

STATE OF NEW HAMPSHIRE, §S.° A. D, 2010

On thi I dly of* 2010, before me,
the undersigned officer, personally appeared Earl M. Sweency,
Acting Commm A Ncw Hampshire State Liguor Commission, and that 83 such Auiq; .

Commissioner, being authorized so to do, executed the foregoing instrument for the purposes therein
contained, by signing the name of the New Hampshire State Liquor Commission

[N WITNESS WHEREOF I have hereunto set iy hag

Nou.ry Publiciloets

IERRIMACK COUNTY RECORDS My Commission Expxm

(re M OY% CPO, Reglater
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EXHIBITAg
' |

Gep 20 12 OZ:48p MR Dot Aow . sg3rrie0iE ’ ..
STAE of M Dol i ; ?;;75133; i 177 A
Po gox 437 - . HCAD Book 3344 Page 1645

Conconr, BU. O30L

Y

o

Z

3 ¥ . : i

WARRANTY DERD L
‘I'HATCV&F.(:::..-M‘ h C H formary Ia-ownuClmbM‘chMud
Fk!mg lno..muna“mad'ﬂ Manaing Rosd, Billerica 014121, Coui}tyofbﬂddlﬂu.. Commaonwealth
of Ma for id % p-ld.mwtﬁ-Suuofﬂ-meMhMod‘nnk’O Box
483, 7 Haswn Dvive, C d, Mew Hamps 833020413, with WARRANTY sovenants,

A parizin parcal of land, not hometicad, sitistad on the Wesmnrty sids of Ris JA, at now
travalled, in the Town of Hookaen, County of Merrimack, State of New Hn.mp:hiu. boundod xnd
dastsibod as follows:

BMWMMWW,!I&MMWMJAuniuofﬂmwm
CMMMMNM MWoﬂlndofdnsuuo(Ncw}hmpﬁh-Mm
of tho pr heroin & 3.

“THENCE southesstorly along seid M:Iﬂco"&oﬁloi& .umm&qhﬂhvﬁua
Mi\uofIld’ﬂfﬂldmdm.ﬂﬁﬂw.”wofnw 1 \

mmmnmgu&lmdﬂocfkﬂm!& SAG‘LOT!I"&OI.M feﬂnn’ohl
of curvalome t,
n{mm&xmwm -wmm-ey.u-ornzm.u\by-m.wourw-
l-iq.uauoru'n.nr-qaihuqe-auls.ﬁfe-lw-uwo uw
'!'Hafcseemhumglmguad-mhrlyth-o(mlASZJ‘{d‘rOl H, 10).5L fasc 10 the
Fouthiaat! samer af dic proml harcia di

* THENCE continuing § £3° 32 N" W, 785.06 forr 10 & point on tha Limited Actost R.O.W. of
Imarmato $3 (F.E. Bverctt Twraplka) caid point belng 150 fect from the basoline of seld Turnpike;

THEMCE by said Limited Aocess ROV, »2 il curves nomhwasicely and having s ewdius of
-3PSP.TP fawt a Sistarste 0F S0.86 Mt to a palnt, s id pabu bolng |50 fest from Station 167400 of the
bassling of pald Twmplke:

TH'ENCB oontinuing nlongnld Limind Accaas RROW, N J* 45 50" W, ) 17.65 (0 a point, ul‘
point baing 200 feai from Smzbon | TO+00 af tha baseline of sald Twmpiks;

ﬂ‘ﬂlmmﬁw’md“anmoﬂ Ammw.u!tmmnm};mvndhm.
Mnunfﬂmﬂ'flnldmdluﬂfo-wnpohl..uldpolmbdnlzoo foes from Station
173+48.83 of the baselise of said Turnplke ’

-rum o-ulauhgnhq aald Limnlisd Acoses RLOW, N 18~ W, 226,71 font 10 & polay,
£21 poiet being 230 out from Sa1on 1 75449 of the besalias of seid rormdrear

Tmcemmmmquniummw N-l?‘JT‘:IJ'B. 134.61 fext ta a paing,
uhmmlnMﬁMSutm 176+50 of the baseline of said Tumplxs:

|
THENCE continuing nlong sald Limilied Accous R.O.W. N §9* 24’ 20" E. 110.00 fout 1o point.
eaid polnt being 430 foet from Station 1 76+50 of the basoline of 1ald Tumpikbe and 1he poinr of

* BEGINNING,

Maeaning and intending to deserfbe & convey the promises shown on & plan entitiod Plan of Land
of Chandonneis, Rowts JA Hooksea, New Hempehing, Soals 1™=100" datad November 23, 1913,
pregared by Joha J. Gillls, P.E. Llosnsad Land Surveyor, 379 Harrigon Su-.er. Mu-:borw, HNow
H.mp‘lufu racorded az Plan No. BS08 st Morvimsek County Regictry of Deeds, .

P

!
BRI
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EXHIBITA

NCRD Book 3244 Page 1646

. ’
fap BQ IE ORieap HA Dot Raw | anImTIEOsE [ ]

Connlnln.lnnnﬂdu-.ﬂy-ﬂnh«ndrdh(lﬂ 75) acres mere or kkss, utdholn‘nlilhunll
mumnmnwa 1085, of tha Mcrimack County Reglety of Donds tn Book 1540 PFage 78).

P s-ldpmnhnhnhgnqulndfonhel{uhec.l!%bmwﬁkﬁnhﬂlsmmohﬂum
ofhﬂwmmhbopmqm T P n as Parcel £, muﬂphnlohw
wr the Mendinsck County Ragistty of Dosds, .

11 15 herctry reade a parr of the befars mondonsd considenstion and » na\dfnnnwl.hla&\wumun
mewmmuhmwu of tha d210 of executioa of this ingrumane,

Bixacured thic & day of @:J’C‘beif , 1082,

/ ' i CV &P, INC. FAUA ~
CAMBIIDGE VALVE & FITTING INC.

r

8y: J e :

i Q{u de\d / Treasye:
STATECMONWBALT'H quﬁwhwk .~ AL Do 2012,

onote A7 ay O cbrbev Tiew K. DIMGoT e
undersignod offioes, mdm Iy sppearad, 31 OHA L %Ed?g.".',w Mmuutun
b * 7,cvar.mc.mc--u.: I:Flnm;l'u-..mduntuua 0

being suchoriaed 30 W Jo, siacuted the foregoing inrruman: for the
d bydplhgﬁ-mnfdumrk-u

mwmwwm:muw

e~
i Mgw
mewza'zo’?

MERRIMACK COUNTY RECORDS
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND L:EASE CONTRACT 2013-148
3 » 2 }

~
B
I

et ee e g et A et  E L b

EXHIBIT B - PROPERTY PLAN

—

Page 97 of 109 }

-




. STATE OF NEW HAMPSHIRE -
DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GRO LEASE CONTRACT 2013-148

P - l

EXHIBIT C - TIERED PERCENT , ESTIMATED PERCENT RENT,
ESTIMATED FUEL R CHART
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EXHIBIT C

Tiered Percent Rent / Tiered Fuel Rent Chart

State of New Hampshire
Nepartment of Transportation
Hooksett Service Area Development Project

5/28/2013

Incremental Percent

Total Percent Rent on
Grass Sales at Upper

*Annual Gross Sales % Rent on Gross Sales Rent Limit
S0 - $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 8% $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 50.04 $268,000 $268,000
6,700,001 - 7,200,000 $0.06 530,000 $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

rreane o e A R T i S |

EXHIBIT D — GUARANTEED MINIMUM ANNUAL RENT, ESTIMATED
PERCENT RENT, ESTIMATED FUEL RENT CHART

i

m mE s . - pe—— R S rr—— o gy
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E TD

i 5/28/2013
Guaranteed Minimum Annuat Rent, Esth. 1 Percent Rent, Estimsted Firel Rent Chart
State of New Hampshire
" Department of Transportation
Hooksett Service Area Development Project
. Contract Termn: July 1, 2013 - June 30; 2048 -
Estimated Gross Estimated Gas  Efective
b Sales, Rarmp Up Sates, Ramp Up State =
: *Guaranteed then $15.5Min  Effective Estmated then2.7MInY¥r 4 Rent 1 **Estimated -
State Fixcal .. Minimum Yr&4 8 1% Annurl Percent  PercentRent S IWARMWY  Cents Per  Estimated Fuel Total Rent Estimated
Year Year Pétlod Answial Remt | Growth Remt " Payment. __Growth Gallon __Rent Pryment __Payment Curmulative Remt
’| Pre=Opening - Juby 1, 2013 - April 28, 2015 . i | 3
1 2015 April 29, 2015 - june 30, 2015 $ 86,301 $ 2330137 300% § 65,504 L1SSA438 0040 § - 45258 s 26,301 $ . 26301
2 2016 July 1, 2015 - June 30, 2016 $ 500,000 § 13635000 302% $ 411,750 6767000 0040 § - 27207 $ 663,770 $ 70071
3 2017 Ity 1, 2016 - June 30, 2017 $ 500,000 $ 13771350 304% § 418,568 6334670 om0 276,080 s 634,643 $ 1464719
4 018 July 1, 2017 - June 30, 2013 $ 500,000 § 15500000 315% $ 525,000 7700000 0.4 $ 338,000 | s 863,000 $  23n79
5 2015 July 1, 2018 - Jure 30, 2019 $ 500,000 $ 15655000 343% § 537,400 777,000 0044 $ - 344930 $ £82,330 $  32moa )’
6 . 2020 July 1, 2019- June 30, 2020 $ 500,000 § 15811550 348% . ¢ $49,924 7854770 0045 § 151,929 $ 901,853 $ 4111902
"7 2021 Mty 1, 2020 - une 30, 2021 $ . 550,000 § 15969666 352% " $ 562,573 2533318 Q045§ 158,999 $ 821,572 $  ‘s0334m|
8 2022 July 1, 2021 - June 30, 2022 $ 550,000 $ 16129362 35T § 575,349 B012651 | 00456 ~ § 366,139 3 gaLass $ 5974562
5 2023 huly 1, 2022 - june 30, 2023 $ 550,000 § 16290656 361%  § 528,151 8082777 005§ 373,350 $ 981,602 § 5936564
10 2024 July 1, 2023 - kve 30, 2024 $ . 550,000 $ 16453562 3.65% § 601,285 8173705  0.047 $ 320,633 $ 981,918 §— 7,918,483
A 205 July 1, 2024 - ke 30, 2025 $. 550,000 $§ 18515098 3T0% § 615629 8255442 0047 $ . 337,990 $ 1,003,619 s LIwIn
1 2026 Jisky 1, 2025 - hune 30, 2026 $ 550,000 $ 187279 7% 8 630,585 8337997 0087 & 395420 $ - 71,026,005 $ 904106
13 2027 Iuby 1, 2026 - June 30, 2027 $ 550,000 5§ 16952120 381% $ 645,591 BANIN oD § 2924 $ 1048615 $ 10,996,721
14 2028 Juby 1, 2027 - jurve 30, 2028 $ 550,000 $ 172111643 386X $ . 660,948 BS055%0 0.048 5 . 410503 |5  1o7ues: $ 12068172
15 208 Juty 2, 2028 - June 30, 2029 - $ 550,000 $ 17200859 391% § 676,357 .B590,646 0049 $ 418,158 $  1,094518 $ 13162607
16 2030 Bty 1, 2029 Juné 20, 2030 $ 550,000 § 17465788 296X § 631,921 8,676,555 0043 425,290 $  Lunmm $ 14280493
17 2001 July 1, 2030 - June 30, 2031 $ 550,000 $ 1766046 A07% § 709,045 8763318 0049 % 433,699 $ Ll S 1sa3241
18 2012 iufy 1, 2031 - June 30, 2032 $ 550,000 4 172816850 408% $.  7i66as BESOS51 0050 §. A4LS%6 $ sy s asssusi
19 2033 - | july 1,2032- June 30, 2033 $ 550,000 $ 17995019 414%  $ 744,502 8339451 © 0080 & - 449551 $  -1,194053 $ . 17,785,565
20 2034 Iy 1, 2033 - hune 30, 2034 $ - 500,000 $ 18174569 420% § - 762,497 9028856 0051 4s7597] 1. 122009 $ 19,005,659
2 20135 Judy 1, 2034 - June 30, 2035 $ 900,000 $ 18356719 425% $°  TRO6M 5,119,048 0051 $ 463,723 $ 1,246,395 $ 20,252,054
n 2036 Ity 1, 2038 - hune 30, 2036 $ 500,000 $° 18540286 431% " § 799,029 5210336 0051 ©$  4739%0. $  12m95 $ 21525013
2 '2037 Iuly 1,2036- June 30, 2037 $ 900,000 $ 1725580 437% $ 217,569 5,302429 0.052 $:  4822%0 $ 19978 |5 22824801
p!] 2038 July 1, 2037 - June 30, 2038 $ 900,000 S 189121946 A% § 236,295 9,395463 0052 §$. 490592 $ 1326885 $ 24,151,687
25 2029 Juby 1, 2038- June 30, 2029 $ 900,000 £ 19102075 448% $ 855,208 5483418 0053 § 499,048 $ 1354255 $ - 25505943
5 040 huty 1, 2029 - June 30, 2040 . $ 900,000 5 19,293,096 453X § 874,310 9584312 0053, § °_ S07.588 $  13s8ss $ 26,887,840
27 2041 Iuly 1, 2040 - June 30, 2041 $ 900,000 1% 19485027 assx § 293,603 9,680,155 06053 $ 516214 $ 1409817 $  18297,657
p. ] 2042 July 1, 2041 - June 30, 2042 $ 500,000 5 19,680,887  464%  § 913,089  BITEIS? 0054 § 524,926 § 48| S 29735672
2 2043 July 1, 2042 - June 30, 2043 1% 900,000 4 193776960 46I% § - 932,70 . 9874728 0084 533,725 $ 1466435 $ 31,202,167
30 2084 Juty 1, 2043- June 30, 2044 $ 500,000 § 0076473  475% $ 952,647 $973474 0054 5 542,613 § 1495260 S 32597427
3 2045 July 1, 2044- hné 30, 2045 $ 500,000 $ 20277238 4s0%  § 972,724 10,073,208 0055 § 551,589 $ 1524313 $ 34221739
32 2048 by 1, 2045 - June 30, 2046 $ 900,000 $ 20480010 485% § 993,001 - 10,473,940 0055 § 560,655 $ 1553656 $ 25775395
3 * 2047 . Ity 1, 2045 - June 30, 2047. $ 900,000 $ 20684810 490% $ 101341 10,275,680  0.0585 § 569,811 § 1583292 § 37,358,687
34 2048 Tty 1, 2047 - June 30, 2043 .18 900,000 $ 2089L658 495% 0§ 1034166, 10378437 00SE - $  5TQ089 $. suans| s assmon
Total| § 23,236,301 § 589,793,954 $- 24,372,428 292,920,210 0051 $ MepM7l |s meneal . |
. Annual Average Rent - 5 v ) 736,440 | . 8,817,065 $ . MR 3 nanas .
NPV . 3% Annus! Rate|  $13,332,815 $13,972,254 |- : " 42,499,645 $ 22471800
* Guaranteed Mintmum Rent will be payable a3 defined in Section 9.3 .

** Estimated Total Rent Payments reflect the higher of the guaranteed minimum snnus rent or the esdmated

epphicable If $13.5M In gross sales or 6.7M in fuel sales Is exceeded, If neither threshold is exceeded In ghven

percent rent plus estimated fuel rent. .._.-xno«.o.naiu:. -:n?a_ﬂr»_ui
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i
STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
.. HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUNI} LEASE CONTRACT 2(13-148 '

e L . TS T R —y—- ¥ a—— ]

EXHIBIT E — THE COMMO]{I MAN HOOKSETT PROPOSAL,
DATED JAI\:IUARY 29,2013

Page 100 of 109



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 HAN[PSI-HRE
DEPARTMENT OF TR.ANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BU'REAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

s o g et e o g

'
;
1

i

EXHIBIT G- NHDOT RFP 2013-148 WITH ADDENDA,

INCORPORATED

T —————— A
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STATE OF NEW HAMPSHIRE .
DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

¥

EX}_IIBIT H-THE CbMMON MAN HOOKSETT QUALIFICATIONS

%
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STATE OF NEW I-iAMPSH]RE
DEPARTMENT OF TRANSPORTATION
. HOOKSETT SERVICE AREA DEVE]'.OPMENT PROJECT
BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

EXHIBIT I - DEVELOPER/OPERA"I?OR’S CERTIFICATES AND
ATTACHMENTS

Page 104 of 109



State of Nefo Hampshire
Bepartment of State

-CERTIFICATE
I, William M. Gard.m:r, 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 prcsenﬂy own(s) this trade

paid the fees required by law.

In TESTIMONY WHEREOF, I hereto .
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 29" day of May, A.D. 2013

e ok

William M. Gardner
Secretary of State

Page 104 A of 109

.. name. ] further certify.that it is in good standing as.far as this office is conci:r‘ncd, having .. ... .. ...



State of Nefo Hampslire
| (_Eepartment! of State

CER’I‘]FIC;;ATE

I, William M Gardner, Secretary of State of the State of New Hampshire, do hereby
3 . :

i

certify that Granite State Hospitality LLC is 2 New Hampshire limited liability company

formed on November 13, 2006. I further certify that it s in good standing as far as this

. office is.concerned, having-filed the annual -repaxt(s)-:and paid the"fees‘rcquiréd by law; -

and that a certificate of candellation has not been filed.

thr

Page 104 B of
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In TESTIMONY WHEREOF, I hereto

set my hand and cause to be affixed

tHe Seal of the State of New Hampshire,
is 20® day of May, A.D. 2013

William M. Gardner - ;
‘Secretary of State




CERTIFICATE OF AUTHORITY -
GRANITE STATE HOSPITALITY, LLC

NOW COMES Edward J. McLear, Jr., and Alexander L. Ray, Trustee of the Aléxander
L. Ray 1999 Revocable Trust and being duly sworn, hereby certify:

1. * That we , the said. Edward.J. MclLear, JJr'., and Alexander L. Ray, Trustee of the !
Alexander L. Ray 1999 Revocable Trust, are all of the members of Granité 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 Common 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

. authorlty 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
Hampshure pursuant to the terms and provisions of & ccrtam 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 an, shail 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, whlch would prevent the
LLC from entenng into the forégoing. ’

Respectfully submitted, ,
GRANITE STATE HOSPITALITY, LLC
o) 38 © By Its Memb

. Dated: May 30, 2013 ' ; / /?/“

Edwarl’J. McLear, Jr.

A

STATE OF NEW HAMPSHIRE) , .
GRAFTON} = . May 30, 2013

BEFORE ME, the undersugned 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 sand 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 the best ot his knowledge and belief. | .

y Commission explres

JANE 1. SAWYER, Notary Public N, .

y March 24, 20158
Page 104 Cof 109 .\ Commission &xpies

JOHN J.‘ M COhMA;K * ATTORNEY - AT - LAW "+ ASHLAND, NEW HAMPSHIRE 032:7
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CERTIFICATE OF AUTHORITY Page 2

|
|
|

. ]
Dated: May 30, 2013 | : Hl(\

Alexandér L. Ray, Trustee
Alexander L. Ray 1999 Revocable Trust

g s gt Wt

STATE OF NEW HAMPSHIRE)
GRAFTON) : N'Iay 30, 2013

BEFORE ME, the undersugned 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 suthorized so to do, for the purposes set
forth therein and that the statements set forth thergin are true to the of his knowledge
and bellef - )

e of the Peace

Sipt 19,2017

il Commission exp

C:\wpdocs\LLCVAFFIMEM| G}anire State. wpd

-

i
!
i
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
< . HOOKSETT SERVICE AREA DEVELOPMENT PROJECT
L ' BUREAU OF TURNPIKES: GROUND LEASE CONTRACT 2013-148

EXHIBIT J — Requiretnents for the Desi gn, Construction, and Operation of the Self
Service Automobile Fuelmg Stations

g y o
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\ . .STATE OF NEW HA'MPSHIRE
: . .DEPARTMENT OF TRANSPORTATION
HOOKSETT SERVICE AREA DEVELOPMENT PROJECT |
" BUREAU OF TURNPIKES: GROUNI? LEASE CONTRACT 2013-148

:
Requxrements for the Desngn, Construchon,; and Operatlon of the Self Service
Automohnie Fuehng Stations

(R Y

Facnhty D&c_nphon:

The “Self Sérvice Automobile Fueling Stations” or “USTl'Faciﬁties" will be
Regulated Underground Storage Facilities as defined by New Hampshire
Administrative Rule Env-Wm 1401 (Env-Wm [1401). .

The UST Fac111t1es consist of Underground Storagc Tanks (“USTs” or ‘tanks”) ‘
regulated underground piping, secondary contammcnt devices, fuel dispensers, fuel
pumps, environmental monitoring systems, safety dev1ces, electrical systems, and
relatcd cqulpmcnt

Ownership:

I - '
The “Land Owner” is the State of New Hampsh[ue (the “State™).

The “UST System Owner” (Facility Owner, US{F Facility Owner, Tank System
Owner) as defined in Env-Wm 1401 and the “Stored Product’ Owner” is the
DcvclopcrlOpcrator : ) : i
General Notes : W 5 | I.

References to administrative rules, statutcs and codes-are to-the current versions in-
. force at the time that this Agreement is executed As all such governing documents
undergo revisions and updates from time to time! the Developer!Operator shall be
responsible for complying with the current versxén orrtevision of all applicable
statutes, administrative rules, and codes, any spemﬁc feferences in this documcnt

- notwithstanding.

DevelgperlOpera_tor Responsibilities:

~

o oy s e ey iy

. Construct all Underground and Aboveground Storage (if applicable) Facilities (the “UST
Facility” or “UST Facilities™) in accordance with Env-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 these regulahons Construct the UST Facilities in
accordance with applicable industry standards, mcludmg those published by the )
Petroleum Equipment Institute (PEI) and the Natipnal Fi ire Protection Association ;
(NFPA) Construct the UST Facilities with a ﬁxetd dry chemical fire suppresswn system '
covering the vehicle fueling areas.complying wrth NFPA 17 The fire suppressmn system _
shall be listed by UL 1254. ) :
. i ) ) i

|
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. Provide design plans, specxﬁcat]ons and a list of UST Fac1hty equipment for review by
the State coincident with other design documem submittals as required in the' Contract.

. Register the UST Facilities in accordance with Env-Wm 1401, identifying the
Developer/Operator as the “Facility Owner (Tank System Owner)” and““Stored Product
Owner,” and the New Hampshu-c Dcpartmcnt of Tmnsportatlon (NI{DOT) as the “Land .

Owmer.” : : . g H

. Operate and maintain the UST Facilities in accordance with all applicablc 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 Code and other industry
standards, including but not limited to the’ requlrements outlined below. All personnel
certifications, inspections, tests training, reports, repairs, upgrades, rnamtcnance spill
response, site investigation, and environmental remediation related to the opcranon of the
UST Fac¢ilities, shall be the responsibility of the Developer/Operator and be conducted by
certified. personnel as required by Env-Wm 1401 or cqmpment manufacturer :

-requirements. ; -

!
. The Developer/Operator shall maintain a]l rocords domnnents certifications, 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 notlﬁcatlons, and regulatory
correspondence related to the UST facilities.

. The State shall reserve the right to inspect the UST facilities from time totime for
compliance with applicable State and Federal environmental requirements using State .-
personnel or third-party environmental compliance auditors or inspectors.

. 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 mnmate resolution of the
condition and closu.re of the report with the NHDES;

. Maintain a “Four Hour Rcsponsc On- Call” agreemcnt with a hccnsed hazardous waste
removal contractor to respond to petroleum and hazardous matenal spillsona 24-hour

365-day basis;

. Report all relcascs of o:l to the NHDES and the NHDOT Bureau of Envuonment within®
the same schedule, in accordance with New Hampshire Administrative Rule Env-Or 600.
The Developer/Operator shall be’ responsible for investigating and remediating all rcleases
related to the operation of the UST Facﬂltlcs to the environment in accordance with
NHDES rulcs, -t ; = g
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10. Remove and permanently close the UST Facilities in its .exitirety at the conclusion of the
; lease term in.accordance with Env-Wm 1401, at the option of the State. ’

11. The DechOperIOpemtm" shall indemnify the State against any claims, losses, or damages

of any kind or origin, related to bodily injury o

i personal property damage in any way

connected to the operatxon of the UST Facilitie$, and against any claims, losses, or
damages of any kind or origin, related to envuo'nmental damages or noncompliance in any
way connected to the operation of the UST Facxlmcs or releases of oil or hazardous '
matena]s into the environment from the UST Facﬂlnes

12.In addjtion to any other Event of Default, any oile of the following acts or omissions of
the DevelopcrlOpcraior shall constitute an e\ient'of default hereunder:

3

& " Failure 6 maintain certified UST Class A B and C opcrators in accordance with

Federal and State reg'ulatlons .

b. Failure to maintain compliance with Federal and State Environmental Regulatlons
_including but not limited to Env-Wm 14?1 Env-Wm 1402, Env-Or 509, and Env-

"Or 600; and.

c. Failure to meet anf of the requirements 3f Exhibit J.

|
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EXHIBIT K - POST BAFO/PRE CONTRACT CONCEPTUAL DESIGN

4
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