The State of New Hampshire - -
Department of Environmental Servnces

Robert R. Scott, Commissioner 8 O

August 23, 2023

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

State House

Concord, New Hampshire 03301

REQUESTED ACTIONS

1. Authorize the Department of Environmental Services (NHDES) to award grant funds to Olde Country Village of
Londonderry Inc., Londonderry, NH (VC # 407646-B001), in the amount not to exceed $2,400,000 to finance
the interconnection to remediate per- and polyfluoroalkyl substances (PFAS), effective upon Governor &
Council approval through December 1, 2025. 60% General Fund and 40% Drinking Water and Groundwater

Trust Fund (DWGTF).
Funding is available in the following account:

FY 2024
03-44-44-444010-8873-073-500580 $1,500,000
Dept. Environmental Services, Emerging Contaminants, Grants Non-Federal

FY 2024
03-44-44-444010-7428-073-500580 $900,000

Dept. Environmental Services, Drinking Water and Groundwater Trust Fund, Grants Non-Federal

2. Authorize NHDES to award a loan to Olde Country Village of Londonderry Inc., Londenderry, NH {(VC # 407646-
B0O1), in the amount not to exceed $500,000 to remediate per- and polyfluoroalkyl substances (PFAS),
effective upon Governor & Council approval. 100% PFAS Remediation Grant & Loan Fund (PFAS RLF).

Funding is available in the following account:
FY 2024

03-44-44-444010-8873-301-504059 $500,000
Dept. Environmental Services, Emerging Contaminants, Loans

EXPLANATION

Olde Country Village of Londonderry Inc. {OCV) requested a total of $2,900,000 in funding from NHDES for drinking
water system improvements to address PFAS contamination. NHDES, through the Drinking Water and
Groundwater Trust Fund (DWGTF), and the Per- and Polyfluoroalkyl Substances Remediation Loan Fund (PFAS
RLF), has offered OCV $2,900,000 in a combination of grant and loan funds for the proposed project.

DES Website: www.des.nh.gov
P.0O. Box 95, 29 Hazen Drive, Concord, New Hampshire 03302-0095
Telephone: (603) 271-2513 « Fax: (603} 271-5171 » TDD Access: Relay NH 1-800-735-2964



His Excellency, Governor Christopher T. Sununu
and the Honorable Council
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The DWGTF was created in 2016, using $276 million of MtBE trial judgement funds, as authorized by RSA 485-F,
The purpose of the Trust Fund is to provide sustainable, long-term funding for the protection, preservation, and
enhancement of the drinking water and groundwater resources of the state. The Drinking Water and Groundwater
Advisory Commission was established to administer the Trust Fund and to provide guidance to the State on the
use of the Trust Fund. On February 13, 2023, the Advisory Commission voted to authorize $900,000 as a Special
Project Assistance grant to Olde Country Village due to financial bardship and time criticality.

The PFAS-RLF was created, as authorized by RSA 485-H, to provide low interest loans and grants to community
public water systems; non-profit, non-transient, non-community public water systems; municipalities; and
wastewater facilities to address exceedances of PFAS standards for costs incurred after September 30, 2019. Grant
and loan applications are accepted year-round and reviewed for eligibility in the order in which the applications
are received.

The project will address PFAS contamination by interconnecting to the Pennichuck East Utility (PEU) Londonderry
Core system and eliminating use of the contaminated wells. OCV will use the DWGTF grant and the PFAS RLF loan
to install a new watermain to interconnect with the PEU Londonderry Core System, and replace onsite distribution
piping, service connections, and appurtenances. The project also includes upsizing the new water main from the
original proposed 8” to 12” pipe to support future interconnections for other small water systems in the region
impacted by PFAS contamination.

Funding for the project is a combination of DWGTF grant, and PFAS RLF loan and grant. The final grant and loan
amounts will be based on the total funds disbursed and may be less than the approved amount. In the event that

- these funds become no longer available, General Funds will not be requested to support this project.

This agreement has been approved by the Attorney General's Office as to form, substance, and execution.

WM

tﬁ’fbertR Scott
Commiissioner

We respectfully request your approval of this item.




FORM NUMBER G-1 (version 11/2021)

GRANT AGREEMENT
The State of New Hampshire and the Grantee hereby
Mutually agree as follows:
GENERAL PROVISIONS
1. Identification and Definitions.
1.1. State Agency Name 1.2. State Agency Address
. 3 29 Hazen Drive, P.O. Box 95
Department of Environmental Services Concord, NH 03302-0095
1.3. Grantee Name 1.4. Grantee Address
Olde Country Village of Londonderry Inc. 1-50 Olde Country Village Rd, Londonderry, NH 03053

1.5 Grantee Phone # | 1.6, Account Number | 1.7. Completion Date | 1.8. Grant Limitation
03-44-44-244010-8873-073

603-645-6223 03.44.45.444010. 7498073 |  December 1, 2025 $ 2,400,000
1.9. Grant Officer for State Agency 1.10. State Agency Telephone Number
Jennifer Brady, PRLF Program Manager 603-271-8522

If Grantee is a municipality or village district: "By signing this form we certify that we have complied with any public

meeting requirement for acceptance of this grant, including if applicable RSA 31:95-b."”

1.11. Graptée S\ignatur 1 1.12. Name & Title of Grantee Signor 1
ol %"’\ Jason Raynor, President

Grantee Signature 2 Name & Title of Grantee Signor 2
Grantee Signature 3 Name & Title of Grantee Signor 3
1.13 State ncy Signature(s) 1.14. Name & Title of State Agency Signor(s)

Robert R, Scott, Commissioner
Department of Environmental Services

F e~
pproval by Attorney General (Form, Substance and Execution) (if G & C approval required)

Assistant Attorney General, On: 9 II Zl ZDZ.S

f16. Approval by Governor and Council (if applicable)

By: On: i

2. SCOPE OF WORK: In exchange for grant funds provided by the State of New Hampshire, acting
through the Agency identified in block 1.1 (hereinafter referred to as “the State™), the Grantee
identified in block 1.3 (hereinafter referred to as “the Grantee™), shall perform that work identified and
more particularly described in the scope of work attached hereto as EXHIBIT B (the scope of work
being hereinafter referred to as “the Project™).
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52,
53.

54,

5.5,

72,

8.2.
8.3

9.1,

AREA COVERED, Except as otherwise specifically provided for herein, the
Grantee shall perform the Project in, and with respect to, the State of New
Hampshire.
EFFECTIVE DATE: COMPLETION QF PROJECT.
This Agreement, and all obligations of the parties hercunder, shall become
effective on the date on the date of approval of this Agreement by the Govemnor
and Council of the State of New Hampshire if required (block 1.16), or upon
signature by the State Agency as shown in block 1. 14 (“the Effective Date™).
Except a5 otherwise specifically provided herein, the Project, including all reports
required by this Agreement, shall be completed in I'TS entirety prior to the date in
block 1.7 (hereinafter referred 10 as “the Completion Date”).
GRANT AMOUNT: LIMITATION ON AMOUNT: VOQUCHERS: PAYMENT.
The Grant Amount is identificd and more particularly described in EXHIBIT C,
attached hereto.
The manner of, and schedule of payment shall be as set forth in EXHIBIT C.
In accordance with the provisions set forth in EXHIBIT C, and in consideration
of the satisfactory performance of the Project, as determined by the State, and as
limited by subparagraph 5.5 of these general provisions, the State shall pay the
Grantee the Grant Amount. The State shall withhold from the amount otherwise
payable to the Grantee under this subparagraph 5.3 those sums required, or
permitted, to be withheld pursuant to N.H. RSA 80:7 through 7-c.
The payment by the State of the Grant amount shall be the only, and the complete
payment to the Grantee for all expenses, of whatever nature, incurred by the
Grantee in the performance hereof, and shall be the only, and the complete,
compensation to the Grantee for the Project, The State shall have no liabilities to
the Grantee other than the Grant Amount.

Notwithstanding anything in this Agreement 1o the contrary, and notwithstanding
unexpected circumstances, in no event shall the total of all payinents authorized,
or actually made, hereunder exceed the Grant limitation set forth in block 1.8 of
these general provisions. ’

Wi W In
connection with the performance of the Project, the Grantee shall comply with all
statutes, laws regulations, and orders of federal, state, county, or municipal
authorities which shall itnpose any obligations or duty upon the Grantee, including
the acquisition of any and all necessary permits and RSA 31-95-b.

RECORDS and ACCQUNTS.

Between the Effective Date and the date seven (7) years afier the Completion
Date, unless otherwise required by the grant terms or the Agency, the Grantee
shall keep detailed accounts of all expenses incurmed in connection with the
Project, including, but not limited to, costs of administration, transportation,
insurance, telephone calls, and clerical materials and services. Such accounts
shall be supported by receipts, invoices, bills and other similar documenis,
Between the Effective Date and the date seven (7) years after the Completion
Date, unless otherwise required by the grant terms or the Agency pursuant lo
subparagraph 7.1, at any time during the Grantee's normal business hours, and as
often as the State shall demand, the Grantee shall make available to the State all
records pertaining to matters covered by this Agreement. The Grantee shall
permit the State to audit, examine, and reproduce such records, and to make audits
of all contracts, invoices, materials, payrolls, records of personnel, data {as that
term is hereinafler defined), and other infonmation relating to all matters covered
by this Agreement. As used in this paragraph, “Grantee™ includes all persons,
natural or fictional, affiliated with, controlled by, or under conunon'owncrship
with, the entity identified as the Grantee in block 1.3 of these provisions N

PERSONNEL.

The Grantec shall, at its own expense, provide all personnel necessary (o perform
the Project. The Grantee warrants that all personnel engaged in the Project shall
be qualified to perform such Project, and shall be properly licensed and authorized
to perform such Project under all applicable laws.

The Grantee shall not hire, and it shall not permit any subcontractor, subgrantee,
or other person, firm or corporation with whom it is engaged in a combined effont
to perform the Project, to hire any person who has a contractual relationship with
the State, or who is a State ofTicer or employee, clected or appointed.

The Grant Officer shall be the representative of the State hereunder. In the event
of any disputc hercunder, the interpretation of this Agreement by the Grant
Officer, and his’her decision on eny dispute, shall be final.

DATA; RETENTION QF DATA; ACCESS.

As used in this Agreement, the word “data’ shall mean all information and things
developed or obtained during the performance of, or acquired or developed by
reason of, this Agreement, including, but not limited to, all studies, repons, files,
formulae, surveys, maps, charts, sound recordings, video recordings, pictorial
reproductions, drawings, analyses, graphic representations,
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92.

9.3.

9.4,

9.5.

10.

L1
112
1113
LL1.4
1.2,

11.2.1

11.2.2

.23
11.24

12,
12,1,

12.2.

12.3.

computer programs, compuler printouts, notes, lefters, memoranda, paper, and
documents, all whether finished or unfinished.

Between the Effective Date and the Completion Date the Grantee shall grant to
the”State, or any person designated by it, unrestricted access to all data for
examination, duplication, publication, translation, sale, disposal, or for any other
pumpose whatsoever.

No data shall be subject to copytight in the United States or any other country by
anyone other than the State.

On and after the Effective Date all data, and any property which has been received
from the State or purchased with funds provided for that purpose under this
Agreement, shall be the property of the State, and shall be retumed to the State
upon demand or upon termination of this Agreement for any reason, whichever
shall first occur.

The State, and anyone it shall designate, shall have unrestricted authority to
publish, disclose, distribute and otherwise use, in whole or in part, all data.

CONDITIONAL NATURE OR AGREEMENT. Notwithsianding anything in

_this Agreement 1o the contrary, all obligations of the Siate hereunder, including,

without limitation, the continuance of payments hereunder, are contingent upon
the availability or continued appropriation of funds, and in no event shall the State
be liable for any payments hereunder in excess of such available or appropriated
funds. In the event of a reduction or tertination of those funds, the State shall
have the right to withhold payment until such funds become available, if ever, and
shall have the right to terminate this Agreement immediately upon giving the
Grantee natice of such termination,

V| H :
Any one or more of the following acts or omissions of the Grantee shall constitute
an cvent of default hereunder (hereinafter referred to as “Events of Defaull™):
Failure to perform the Project satisfactorily or on schedule; or
Failure to submit any report required hercunder; or .
Faiture to maintain, or permit access to, the records required hereunder; or
Failure to perform any of the other covenants and conditions of this Agreement,
Upon the occurrence of any Event of Default, the State may take any one, or more,
or all, of the following actions:
Give the Grantee a written notice specifying the Event of Default and requiring it
to be remedied within, in the absence of a greater or lesser specification of time,
thirty (30) days from the date of the notice; and if the Event of Defauli is not
timely remedied, terminate this Agreement, effective two (2) days after giving the
Grantee notice of termination; and
Give the Grantee a written notice specifying the Event of Default and suspending
all payments to be made under this Agreement and ordering that the portion of the
Grant Amount which would otherwise accrue 1o the Grantee during the period
from the date of such notice until such time as the State determines that the
Grantee has cured the Event of Default shall never be paid to the Grantee; and
Set off against any other obligation the State may owe 10 the Grantee any damages
the State suffers by reason of any Event of Default; and
Treat the agreement as breached and pursue any of its remedies at law or in equity,
or both.

In the event of any early termination of this Agreement for any reason other than
the completion of the Project, the Grantee shall deliver to the Grant Officer, not
later than fiftcen (15) days afler the date of termination, a report (hereinafter
referred to as the “Termination Report™) describing in detail all Project Work
performed, and the Grant Amount eamed, to and including the date of termination.
In the event of Termination under paragraphs 10 or 12.4 of these general
provisions, the approval of such a Termination Report by the State shall entitle.
the Grantee 1o receive that portion of the Grant amount earned to and including
the date of termination.

In the event of Termination under paragraphs 10 or 12.4 of these general

. provisions, the approval of such a Termination Report by the State shall in no

event relieve the Grantee from any and all liability for damages sustained or
incurred by the State as a result of the Grantee’s breach of its obligations
hereunder,

Notwithstanding anything in this Agreement to the contrary, either the State or,
except where notice default has been given to the Grantee hereunder, the Grantee,
may terminate this Agreement without cause upon thirty (30) days written notice:
CONFLICT QF INTEREST. No officer, member of employee of the Grantee,
and no representative, officer or employee of the State of New Hampshire or of
the governing body of the locality or Jocalities in which the Project is to be
performed, who exercises any functions or responsibilities in the review or

Grantee Initials é
Date ﬂkj



14,

17.
17.1 -

17.1.1

17.1.2

approval of the undertaking or carrying out of such Project, shall participate in
any decision relating to this Agreement which affects his or her personal interest
or the interest of any corporation, partnership, or association in which he or she
is dimclly or indirectly interested, nor shall he or she have any personal or
pecuniary interest, direct or indirect, in this Agreement or the proceeds thereof.
GRANTEE'S RELATION TO THE STATE. In the performance of this
Agreement the Grantee, its employces, and any subcontractor or subgrantee of
the Grantee are in all respects independent contractors, and are neither agents
nor employees of the State. Neither the Grantee nor any of its officers,
employees, agents, members, subcontractors or subgrantees, shall have authority
to bind the State nor are they entitled to any of the benefits, workmen's
compensation or emoluments provided by the Stale to its employees.

The Grantee shall not assign, or

otherwise transfer any interest in this Agreement without the prior written
consent of the State. None of the Project Work shall be subcontracted or
subgranted by the Grantee other than as set forth in Exhibit B without the prior
written consent of the State.
INDEMNIFICATION. The Grantee shall defend, indemnify and hold harmless
the State, its officers and employees, from and against any and all losses suffered
by the State, its officers and employees, and any and all claims, liabilities or
penalties asserted against the State, its officers and employees, by or on behalf
of any person, on account of, based on, resulting from, arising out of {or which
may be claimed to arise out of) the acts or omissions of the Grantee or
subcontractor, or subgrantee or other agent of the Grantee. Notwithstanding the
foregoing, nothing herein contained shall be deemed to constitute a waiver of the
sovereign immunity of the State, which immumity is hereby reserved to the State.
This covenant shall survive the termination of this agreement.

The Grantee shall, at its own expense, obtain and maintain in force, or shall
require any subcontractor, subgrantee or agsignee performing Project work to
obtain and maintain in force, both for the benefit of the State, the following
insurance:

Statutory workers’ compensation and employees liability insurance for all
employces engaged in the performance of the Project, and

General liability insurance against all claims ef bodily injuries, death or property
damage, in amounts not less than $1,000,000 per occurrence and $2,000,000
aggregate for bodily injury or death any one incident, and $500,000 for property
damage in any one incident; and
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20.

21.

22,

23,

24,

The policies described in subparagraph 17.1 of this paragraph shall be the standard
form employed in the State of New Hampshire, issued by underwriters accepiable
1o the State, and authorized to do business in the State of New Hampshire, Grantee
shall furnish to the State, certificates of insurance for all renewal(s) of insurance
required under this Agreement no later than ten (10) days prior to the expiration
date of each insurance policy.

WAIVER OF BREACH. No failure by the State 10 enforce any provisions hereof
after any Event of Defautt shall be deemed a waiver of its rights with regand to
that Event, or any subsequent Event. No express waiver of any Event of Default
shall be deemed a waiver of any provisions hereof. No such failure of waiver
shall be deemed a waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other default on the pant of the Grantee.
NOTICE. Any notice by a party hereto to the other party shall be deemed to have
been du!y delivered or given at the time of mailing by certified mail, postage
prepaid, in a United States Post Office addressed to the parties at ihc addresses
first above given.

AMENDMENT. This Agreement may be amended, waived or discharged only
by an instrument in writing signed by the parties hereto and only after approval of
such amendment, waiver or discharge by the Governor and Council of the State
of New Hampshire, if required or by the signing State Agency.
CONSTRUCTION QF AGREEMENT AND TERMS. This Agreement shall be
constrzed in accordance with the law of the State of New Hampshire, and is
binding upon and inures to the benefit of the partics and their respective successors
and pssignees, The captions and contents of the “subject” blank are used only as
a matter of convenience, and are not to be considered a part of this Agreement or _
to be used in determining the intend of the parties hereto.

THIRD PARTIES. The parties hercto do not intend to benefit any third parties
and this Agreement shall not be construed to confer any such benefit.

ENTIRE AGREEMENT. This Agreement, which may be executed in a number
of counterpants, each of which shall be deemed an original, constitutes the entire
agreement and understanding between the parties, and supcrscdcs all prior
agreements and understandings relating hereto.

SPECIAL PROVISIONS. The additional or modifying provisions set forth in
Exhibit A hereto are incorporated as part of this agreement.

Date

Grantee lnilmé% /1?
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EXHIBIT A

SPECIAL TERMS & CONDITIONS

1. Project-related changes to the Scope of Services outlined in Exhibit B require New Hampshire
Department of Environmental Services (NHDES) approval in advance and if applicable as
determined by NHDES, may require approval by the PFAS Remediation Grant and Loan Fund
(PFAS RLF}, the Drinking Water and Groundwater Advisory Commission, and a grant amendment
subject to approva! by the Governor and Executive Council.

2. PERIOD OF PERFORMANCE: All PFAS RLF funds are shbject to statutory requirements that they
must be used for costs incurred by the recipient during the period that begins on September 30,
2019 and ends on the completion date listed on the grant agreement (section 1.7).

3.  Work must be completed and fequest for reimbursement must be made by the completion date
listed on the grant agreement (section 1.7).

EXHIBIT B

SCOPE OF SERVICES

Olde Country Village of Londonderry Inc.

Olde Country Village of Londonderry Inc. {OCV) will use the PFAS RLF Grant and Loan Fund {PFAS RPF)
- grant funds and Drinking Water Groundwater Trust Fund (DWGTF} grant funds to interconnect with
the Pennichuck East Utility (PEU) Londonderry Core water system and eliminate the use of PFAS
contaminated wells.

The project includes installation of approximately 5,000 feet of new watermain to interconnect with
PEU, replacement of distribution piping, and new service connections for the association. In addition,
the new watermain will be upsized from the original proposed 8” to 12” to support future
connections in the region that have PFAS contamination and need to find a new water source.

As a requirement of this grant funding Olde Country Village must brepare a small water system

business plan and develop and adhere to an asset maintenance and renewal plan for the funded
improvements and provide documentation supporting this requirement,

Granfee Initials
Date j
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EXHIBIT C

METHOD OF PAYMENT

NHDES shall pay to the Grantee the total reimbursable program costs up to. $2,400,000 for eligible
drinking water improvements costs not to exceed the total Grant Limitation of $2,400,000 in
accordance with the following requirements:

Reimbursement requests for program costs shall be made no more than once per calendar month by
the Grantee using the PFAS RLF and DWGTF Request for Disbursement forms, respectively, as
supplied by the NHDES, which shall be completed and signed by the Grantee. The disbursement
forms shall be accompanied by proper supporting documentation based upon direct costs. The
" Grantee will maintain adequate documentation to substantiate all Program related costs. All work
shall be performed to the satisfaction of the NHDES before payment is made.

The funding for eligible drinking water system improvements is a combination of a $1,500,000 PFAS
RLF grant, a $500,000 PFAS RLF loan, and a $900,000 DWGTF grant as outlined in the table below.

Scope Funding Source Funding Amaount
Water Main Extension and Interconnection PFAS RLF — Grant $1,500,000
PFAS RLF - Loan $500,000
DWGT - Grant $500,000
Water Main Pipe Upsize from 8" to 12” DWGT - Grant $250,000
Distribution System Upgrade DWGT - Grant $150,000

The funding for eligible PFAS water main extension an interconnection costs is a combination of a
PFAS RLF grant of 51,500,000, a PFAS RLF loan of $500,000 and a DWGTF grant of $500,000. Each
disbursement request will be paid 100% of eligible expenses from the PFAS RLF grant first not to
exceed $1,500,000; second from the PFAS RLF {oan not to exceed $500,000; and third from the
DWGTF grant not to exceed $500,000.

Each disbursemeht request for the distribution system replacement and upsizing the water main will
be paid 100% of eligible expenses as DWGTF grant funds not to exceed $400,000.

Changes to the Scope of Services require NHDES approval in advance. All work must be completed
prior to the completion date (section 1.7) in this Grant Agreement to be eligible for reimbursement.

Grantee Initials
Date



NHDES-W-03-277

P N\ ewawrsie  DRINKING WATER INFRASTRUCTURE PROJECT
CERTIFICATE OF VOTE - GRANTS ONLY

Environmental
Services
Drinking Water and Groundwater Bureau Grants,
Drinking Water and Groundwater Trust Fund (DWGTF),
PFAS Remediation Loan Fund (PFAS-RLF) and American Recovery Plan Act (ARPA)

Env-Dw 1300; Env-Dw 1400

A Certificate of Vote of Authorization {COV) is a certificate that states that a grantee is willing to enter into a grant
agreement with the State of New Hampshire Department of Environmental Services (NHDES) and that whoever signs the
Grant Agreement {provided under separate cover) has the authority to do so. Do not complete this form until you have
received a Grant Agreement from NHDES. Follow the steps below:

1. Following a funding offer from NHDES, obtain the authority to accept grant funds and assign an Authorized
Representative (AR) from the grantees governing body. This will likely require a vote at a meeting of the governing
body. A vote may take place any time prior to execution of the Grant Agreement.

2. Once the Grant Agreement has been received from NHDES, someone other than the AR (who can certify actions
taken at the referenced meeting} completes and signs the COV. The AR cannot sign the COV. The COV must be
signed and notarized on the same date as, or within 30 days of, when the AR signs the Grant Agreement. The 30-day
window applies to either side of the execution date.

3. The AR signs the Grant Agreement and initials and dates the bottom of each page including the Exhibits.

4. Mail original COV and Grant Agreement documents to program contact at NHDES.

Certificate of Vote of Authorization
OLDE COUNTRY VILLAGE OF LONDONDERRY, INC.
1-50 Old Country Village Rd, Londonderry NH 03053

b Er C Haf kiv§ of the Olde Country Village of Londonderry, Inc. do hereby certify that at a meeting held on
March 20, 2023, the BJ“J o 0;’((,&—; v voted to enter into a DWGTF and PFAS RLF grant
agreement with the New Hampshire Department Environmental Services to fund a Drinking Water improvement project.

Olde Country Village of Londonderry, Inc. further authorized Jason Raynor, President to execute any documents which may
be necessary to effectuate this grant agreement.

IN WITNESS WHEREOQF, | have hereunto set my hand as £ 7. #a,ak% U of Olde Country Village of
Londonderry, Inc., the 3 ] day of T« ( § 2023.

Bt Hopll Tad signature: (- "\ 4

¥ 5\

| Mee gan Devovan
On this 3| day of Suly 2023, &frk-l-@-@btrms mp , before me (Notary Public) the undersigned Ofﬁcerhpersonallv

appeared. YiC Hépkins - who acknowledged \wiwice \E  to be the Sec redecy of Boaud of B'%SF Olde Country
Village of Londonderry, Inc., being authorized so to do, execute the foregoing instrument for the purpose therein contained.

.'\HIHJ;,,

In witness thereof, | have set my hand and official seal. ‘ , \\\\\\ M. DG,
Notary i My commissi ires: ROLC i, “
&tar!Publu: 7 W ¥ sion expires: |0O}19 (9637 34(9-'"'5“;5 o‘;-?l:"—,
7 / 3 S 7 commsgioy tF=
f s Ex"’ﬂEgm s
= OCTOBER 19, *Z
z R e §
Drinking Water State Revolving Fund ’z,’ 4 -.,.mmﬁﬁ" ‘3
Drinking Water & Ground Water Trust Fund ’f,oﬂq """"" \,\c’\“
r gl ‘ty R Y P“B W
PFAS- Remediation Loan Fund Mgyt

2023-04-06 Page1of1
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. CERTIFICATE OF LIABILITY INSURANCE e

. TN
ACORDY
\—-—-"/

THIS CERTIFICATE IS ISSUED ‘AS A'MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOE$ 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 THEISSUINGINSURER(S) "‘AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. .

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed
{f SUBROGATION IS WAIVED, subjoct to the terms and conditions of tha policy, certain policles may require an endorsemenL A statament on
this cenrtificate does not confer rlghts to the certificate holder In lieu of such endorsement(s).

propucer License # AGRB150 cgmpcr sy
Sl T PHONE ) (603) 622-2856 - - [ FA% noyi(603) 622-2854
Manchester, NH 03103 | EMAk oo, info@clarkinsurance.com
s INSURER{S) AFFORDING COVERAGE NAIC #
msurer 4 : Vermont Mutual Insurance Group 26018
INSURED ; wsurer 8 : Continental Casualty 20443
Olde Country Village Condominium Assoclation INSURER € ; i
.- 722 E Industrial Park Dr, #14. INSURER D'
Manchester, NH 03109 .
INSURERE : o
INSURERF :
COVERAGES CERTIFICATE NUMBER: . - REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES  OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM CR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH 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.

s TYPE OF INSURANCE st e | POLICY NUMBER B Er e | RS LMITS - :
A | X | COMMERCIAL GEMERAL LIABILITY ’ - S EACH OGCURRENGE N 2,000,000
| cuamsmaoe | X | occur BP11065616 11112023 | 1712024 |BAVASE TORENTEO ¥ 50,000
En i ' ' 1 MED EXP (Any one persomy | 5 5.000
) - PERSONAL & ADV INJURY | § 3
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s H S000000)
| X | Pouey I:I i I:I Loc 'PRODUCTS - COMPIOP AGG || & 4,000,000
T o P —.
[ auromoetLe Ly ok 3 - - COMBINED SINGLE (T |,
| anvauTo i ' BODILY |NJURngup£rsm) $
—1 ownep SCHEDULED Lo
| ;| AUTOS ONLY AUTOS Co . m LY INJURY (Pefawdonl] )
; : OPERTY DAMAGE
[ | KRR onuy NOPEANNED . _ o | e 5
; ; it 3
UMBRELLA LIAB OCCUR EACH OCCURRENGE s
EXCESS LIAB CLAIMS-MADE T —_—— s
pep | | metentions - 5
WORKERS COMPENSATION PER QTH-
AND EMPLOYERS' LIABILITY il |E6Sre | [SF
ANY PROPRIETOR/FPARTNER/EXECUTIVE i .
Sfracer.miuﬁﬁq EXCLUBED? NiA E E.L EACH ACCIDENT -+
anda - ; R ! | DisEasE -eaEmMPLOYER S -
If yas, describe und . S voonea R l o el | EF
DESCRIPTION OF GPERATIONS bélow R LoV EL DISEASE - POUICY LIMITiS :
B [Crime 0250641403 1172023 | 1/12024 |$1,000 Doductible 250,000
B [Directors and Office 0250641403 - 17172023 °| "1/1/2024 [$1,000 Retention -:1,000,000

| DESCRIPTION OF OPERATIONS / LOCATIONS / VEMICLES (ACORD 101, Additionial Remarks Schedule, may be llhcl‘ud i more space is required)
Property coverage is on the same policy as the Genaral Liabllity with'Vermont Mutual

Blanket Premises $11,791,620 No Co-insurance, Replacement Cost; Deducllble $10,000 Any One Occurrence, Equlpment Braakdown Included

Condos located at Old Country Village Rd, Londonderry NH, 03053. Total num ber of units - 52. Refer to bylaws for buildlng coverage. Ordinance or Law,
Coveraga 1 included in Bulldlng limit, Coverage 2 & 3- 3250 000 .

CERTIFICATE HOLDER - cmcen.u.non

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Stato of New Hampshire, Dopartmem of Envlronmantal I'é%oﬁémc’?? \%ﬂm %5032511&?;“3%%1;% P DELNERED m

Services: . . ! 5 ' ) i b
29 Hazon Drive © - = ! = :
Concord, NH 03302

AUTHORRZED REPRESENTATIVE

Mangl Rusn = =0

© 1988-2015 ACORD CORPORATION ‘Al rights resorved

ACORD 25 (2016/03)
; The ACORD name and Iogo are reglstered marks of ACORD



" ‘OLDE COUNTRY VILLAGE OF LONDONDERRY

August 9, 2023

]

To Whom it May, Concern:

Please be advised that Olde Country Village of Londonderry Inc. does notlcurrcntly héve -

any employees. All water system operations are currently contracted. For these reasons, we
do not carry.a Workman's Compensation policy. s ;

¢

Please feel free to reach'out with any additional questions or concerns,

'mp;:;e.ly,__

/ Jason Raynor, Prje_sidelit -




. State of New Hampshire
_.:pepaftment of State

.. CERTIFICATE

LONDONDERRY, iNC:. is a New Hampsh:re Nonpro[‘t Corporatlon rcglslercd to transact business in New Hampshlre on Augusl ': o

25, 1975. 1 further certify that all fees and documcnts requ:rcd by 1hc Sccrclary of State s office havc been received and is in good

standing as far as this office is concerned. Sz B e

Business 1D: 66518
Certificate Number: 0005800596

IN TI:STIMONY WHEREOF
Fog ML ] I hcrelo set my hand. and causc o be affixed
':the Seal of the State of New Hampshire,
this 29tk day of June AD.2022. " .

David M. Scanlan

: "_;.Sr:crclar)'ol’Stalt_::_ L



State of New Hampshire
Departmgnt of State

OLDE COUNTRY VILLAGE OF LONDONDERRY, INC.

OLDE COUNTRY VILLAGE CONDOMUNIUM ASSOCIATION
722 E. INDUSTRIAL PARK DR, '
Manchester, NH 03109

Mailing Address - Corporation Division, NH Department of State, 107 North Main Street, Room 204, Concord, NH 03301-4989
Physical Location - Statc House Annex, 3rd Floor, Room 317, 25 Capitol Street, Concord, NH
Phone: (603)271-3246 | Fax: (603)271-3247 | Email: corporate(@sos.nh.gov | Website: sos.nh.gov



State of New Hampshire
Department of State

6/10/2021 3:21:34 PM

Enclosed is the acknowledgment copy of your filing. Tt acknowlcdges this office’s receipt and successful filing of your

documents.

Should you have any questions, you may contact the Corporation Division at the phone number or email address below.
Please reference your Business ID Number when contacting our office.

Plcase visit our website for helpful information regarding all your business needs.

Sincerely,
Corporation Division

Busincss 1D: 66518
Filing No: 5379700

Mailing Address - Corporation Division, NH Department of State, 107 North Main Strect, Room 204, Concord, NH 03301-4989
Physical Location - State House Annex, 3rd Floor, Room 317, 25 Capitol Street, Concord, NH
Phone: (603)271-3246 | Fax: (603)271-3247 | Email: corporate@sos.nh.gov | Website: sos.nh.gov



Filed

Filing #: 5379700 Pages:2

State of New Hampshire | - Busiress 0 6518
Department Of State Sla;sc::)rfc?fg\rt::::\n;:hirc

Date Filed : 06/10/2021 03:10:00 PM -
Effective Date 1 06/10/2021 03:10:00 PM

EREE O

CERTIFICATE OF REVIVAL
New Ilampshire Nanprofit Corporation

A. Name of nonprofil corporation:  QLDE COUNTRY VILLAGE OF LONDONDERRY, INC. (66518)

i

Namg at the time Articles of Agreement expired and BID #

B. Ifthe business name is nol available; the business name as amended will be; (Notc 1)

The business name (es amended if required) satisfics the requiremeats o[ RSA 292.

C. Address at which business of the nonprafit corporation is to be carried on;

CURRENT PRINCIPAL OFFICE ADDRESS

CURRENT MAILING ADDRESS

1-50 Olde Country \’iilqg.c Rd, Londonderry, NH. 03053, USA

. t/o Great North Property Management, Inc., 76 Nertheastern
Blvd., /i28, Nashua, 03060, USA

NEW PRINCIPAL OFFICE ADDRESS

NEW MAILING ADDRESS

c/o NH Core Properties, 722 E industrial Park Dr #14, Manchester, NH

D. Names and addresses.of all the officers and dircctors or governing board of the nonprofit corporation: j(List

additionnal name on an atlached sheet)

03108

NAME BUSINESS ADDRESS TITLE
Jeff Wilson 45 Olde Country Village Rd, Londonderry, NH 03053 |President
Jason Raynor 1 Olde Cuntry Village Rd, Londonderry, NH 03053 Treasurer
Mark Lesieur 22 Olde Country Village Rd; Londonderry, NH 03053 |Director
Glenroy Johnson 25 Olde Country Village Road, Londonderry, NH 03053 Director
Eric Hopkins 29 Oldé Country Village Rd, Londonderry, NH 03053 Director
John Hamis ™ 5 Olde Cotntry Village Road, Londandérry, NH 03053 | Director
Ashley Gelinas 15.0lde Country Village Rd, Londonderry, NH 03053 . |Vice President
Amanda Conners 14 Olde Country Village Rd. Londonderry, NH 03053 Secretary

Malling Address - Corporations Division, NH Depariment of State, 107 Narth Main Sireet, Concord, NH 033014989
" Physical Locailon - Siate House Annex, 3rd Floor, Room 317, 25 Copitol Strect, Concord, NH 03301
Phoune: 603-271-3246|Fax: 603-271-3247E mail: corporate@sos.ah.gov[Website: sos.nh.gov




State of New Hampshire
Department of State

CERTIFICATE OF REVIVAL (Cont.)
OLDE COUNTRY YILLAGE OF LONDONDERRY,
INC. (66518} f

New Bampshire Nonprofit Corporation

E. 1, the uridersigned, being an officer of the noaprofit corporation, hereby certify that the above named nonpi'vﬁl.corpuralioﬁ's
charter was organized under the laws of New Hampshire; its charter was loffeited under RSA 292:25 and that this cenificate
is filed by authority oft (Check one)*

. those who were directors or members of ‘the goveming body of the nonprafit corporation al the time {1s charter was
-repealed, revoked and annulled. ' ’

those who were elected by the directot/directors of the nonprofit corporation or by those remaining on the board at the

time its charter was repealed, revoked and annulled. ' '

~  the full board of directors elected by the stockholders

at a special meeting as provided for by RSA 292:30 in

accordance with the bylaws of the nonprolit corporation,

F. 1, the undersigned, do further cenify that the above named nonprofit corporation has, as of the date of this application,
continued 1o operate consistent with its charter since such charter was repealed, revoked and annulled and that revival will be
in the public good. ' i

(. The latest datc in which the business is to dissolve should be changed to:
(Note: there will be an additional !'cc if you elect to change this information).

Signed under penaltics of perjury :
C Officer of the nonprofit comoration
Jeff Wilson
Print of type name
President
Title
. Juna 9, 2021
Date signed

Revival Fee: $50.00
2020 Return Fee: $25.00

© Total Fees Due  $75.00 (Check payable 10 e Slate of New Hampshire)

. o S m—— r——— oy —

Note 1: If the business name. has changed, there will be an additional filing feé due.with this application.

v

*ATTENTION; If the Secretary of State is not satisfied that a centificate of revival is authorized by the directors or stockholders of
" a nonprofit corporation, he may decline to nccept the certificate and the revival shall not occur.”

Maliling Address - torporalicms Division, NH Depanimeni of Siate, 107 North Main Streer, Concord, NH 03301-4989
Physical Location - Siate House Annex. 3rd Floor, Room 3 17. 25 Capitol Street, Concord, NH 03301
Phone: 603:-271-3246|Fax: 603-271-3247[Email: corporateiisos.nh.gov{Website: sos.nh.gov



State of New Hampshire
Department of State -

Work Order #: 20210004011389
Receipt Date/Time: 06/10/2021 03:15:03 PM

Payer Information: Filer Information:

OLDE COUNTRY VILLAGE CONDOMUNIUM OLDE COUNTRY VILLAGE CONDOMUNIUM
ASSOCIATION ASSOCIATION

722 E. INDUSTRIAL PARK DR. i 722 E. INDUSTRIAL PARK DR.

Manchester, NH, 03109, USA Manchester, NH, 03109, USA

Payer Customer 1D: 407400 Filer Customer 1D: 407400

Payment Information:

i __ Payment I{aymentw 5 Alufl;oriiationl . Pay;nenl ' ; Payment
Date, g Type * Reference. #al. Status : Amount
OO0 03:14:36 | ek Check#: 005290 | N/A Paid §75.00

Total Payment Received: $75.00

Transaction Description:

'l"l'fa_;lsaction # g ¥ Descriptipﬁ ad . 2 e Refére[lce Information.
20210004011389- | Revival - Domestic Nonprofit OLDE COUNTRY VILLAGE OF-LONDONDERRY,
001 Corporation ' INC. ‘

Transaction Information:

;e . ) ) i . § T . .
ol

. i . N ‘ : y v ) 4 1 1 0%
Date'Received v Transaction # Processing Status Inveice Status Amount

06/10/2021 03:10:00 PM 20210004011389-001 . |Accepted Paid $75.00

Total $75.00

Drawdewn Account Balance: $0.00 Total Due: . ' $0.00
‘Cr'cdit Account Balance: $0.00 Total Refunded: $0.00
Total Chang% To Credit Account Balance: 50.00

Maiiing Address - Corporation Division, NH Dcpartment of State, 107 North Main Strect, Room 204, Concord, NH 03301-4989
Physical Location - State House Annex, 3rd Floor, Room 317, 25 Capitol Street, Concord, NH
Phone: (603)271-3246 | Fax: (603)271_-3247 | Email: corporate(@sos.nh.gov | Website: sos.nh.gov




STATE OF NEW HAMPSHIRE
DEPARTMENT OF ENVIRONMENTAL SERVICES
PER- AND POLYFLUOROALKYL SUBSTANCES REMEDIATION LOAN FUND

Loan Agreement

THIS LOAN AGREEMENT (the “Agreement”), dated , 2023, has two parties:

(1)  the State of New Hampshire (the “State”), whose address is c/o Department of
Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire
03302-0095, and '

(2) the following person which is borrowing funds from the State;

Olde Country Village of Londonderry, Inc.
1-50 Olde Country Village Road
Londonderry, NH 03053

(the “Borrower”)

FUNDAMENTAL PREMISES FOR THIS AGREEMENT

A. Pursuant to New Hampshire Revised Statute Annotated (“RSA”) 485-H:10 the State
has established the Per- and Polyfluoroalkyl Substances (PFAS) Remediation Loan Fund for financing
drinking water PFAS-remedial projects within the State. '

B. The Borrower is a condominium association for a condominium of 50 units. PFAS has
been detected in its water supply. The Borrower intends to borrow up to $500,000 to finance the
PFAS remedial actions; these actions include interconnection, installation of 5,000 linear feet of 12”
DI watermain, meter pit. ' -

C. = The State has determined that the Borrower’s request for a loan financing the cost of
the project and made in accordance with this Agreement is eligible for funding from the Per- and
Polyfluoroalkyl Substances Remediation Loan Fund in accordance with guidelines adopted pursuant
to RSA 485-H:10. ' '

- PRLF-20 Olde Country Village PFAS RLF Loan Agreement Page 1 of 20



TERMS AND CONDITIONS OF THIS AGREEMENT
The State and the Borrower agree as follows:
1. Definitions. The following terms shall have the meanings indicated:

. “Construction Contract” means the agreement between the Borrower and a contractor for
construction of the Improvements.

“Contractor” means the contractor who enters into the Construction Contract.
“State” means the State of New Hampshire.
“PFAS RLF” means the Per- and Polyfluoroalkyl Substances Remediation Loan Fund under
RSA 485-H:10. '
1

"Engineer” means the engineer who enters into the Engineering Contract.

“Engineering Contract” means the agreement between the Bor_rdwer and an engineer for
engineering the design of the Improvements or construction supervision services.

“Event of Default” has the meaning provided in Section 8.

7
“Hazardous Materials” has the meaning provided in Section 10.1(a).

“Improvements” means the imbrovements depicted in and to be constructed in accordance
with the Plans.

“Legal Requirements” has the meaning provided in Section 10.1(b).
“Loan Proceeds” has the meaning provided in Section 2.

“Note” means the Borrower’s Promissory Note of even date in the principal amount of
$1,284,750 payable to the order of the State in the form attached hereto as Exhibit C.

“Plans” mean the plans, spe‘cif'ications( and drawings entitled “Aquarion Water Compény of -
New Hampshire Mill Road Wellfield PFAS Treatment North Hampton, New Hampshire” and dated
February 2021.

“Premises” means the real property and real property interests of the Borrower described in
Exhibit A attached hereto on.or in which the Improvements will be constructed. :

" PRLF-20 Olde Country Village PFAS RLF Loan Agreement : Page 2 of 20



“Security Instruments” mean the Security Agreement between the Borrower and the State,
the Collateral Assignment of Condominium Assessment of the Borrower to the State and the
Collateral Assignment of Contracts, Plans and Permits of the Borrower, all of even date.

“Total Budget” means the budget for all costs of constructing and equipping the
Improvements set forth in Exhibit B attached hereto.

2. The State’s Agreement to Dishurse Proceeds. Provided the terms, covenants and
agreements hereof shall be observed and performed, the State agrees to make disbursements to
the Borrower of, and the Borrower agrees to borrow from the State, an amount not to exceed the
total principal amount of the Note {such disbursements made, from time to tlme hereafter, being
hereinafter referred to as the “Loan Proceeds”).

3. Representafions

3.1  Representations of the Borrower. The Borrower represents and warrants as follows:

{a) Recitals. The Recitals_set forth in this Agreement are true and correct;

{b) Plans. The Borrower will file the Plans with all governmental authorities hawng
jurisdiction with respect to the Improvements;

(c)f Approvals and Property Rights. The Borrower will obtain all necessa?y approvals of
the Plans and all necessary permits, licenses and approvals for the construction of the
Improvements from all governmental authorities having jurisdiction over the Improvements and
the Premises and all property rights in the Premises necessary or appropriate for the construction,
ownership and operation of the Improvements, and the Borrower has obtained all necessary
governmental approvals to borrow funds in accordance with the Agreement which approvals are in
full force and effect;

(d) No Violation. Construction of the Improvements will not violate any zoning,
environmental, subdivision or land use ordinance, regulation or law;

(e) Utilities. All utility services necessary for the operation of the Improvements for
their intended purpose are available at the boundary of the Premises, including, without limitation,
water supply, storm and sanitary sewer facilities, electric, gas (if applicable), and telephone
facilities, and all necessary governmental regulatory consents to the connecting of such facilities to
the Improvements {(when constructed) have been.obtained, and all such utilities are of sufficient
capacity to adequately meet all needs and requirements necessary for the operation of the
Improvements for their intended purposes;

{f) Litigation. No litigation or proceedin'gs are pending or threatened against the
Borrower or affecting the Improvements or the Premises that could affect the validity or priority of

PRLF-20 Olde Country Village PFAS RLF Loan Agreement ' ‘- Page 3 of 20



the Note or that could affect the Borrower’s ability to perform its obligations under this Agreement,
the Security Instruments or the Note; :

(g) Financial Statements. The balance sheets and financial statements of the Borrower,
which were submitted in connection with the Borrower’s request for the loan contemplated herein,
were prepared in accorddnce with.generally accepted principles of accounting applied on a basis
consistent with that of preceding periods and are complete and correct and fairly present the
financial condition of the Borrower as of the dates thereof. The Borrower has no contingent
obligations; liabilities for taxes or unusual forward or long-term commitments except as set forthi |n
the foregoing financial statements specifically mentioned. Since the date of such financial
statements, there has been no material adverse change in the financial condition of the Borrower;

(h) Due Organization and Authorltv The Borrower is a duly organized and validly
existing New Hampshire corporation in good standlng under the laws of the State of New
Hampshire. The Borrower has the power and authority to own its properties and to carry on
business as now being conducted and is qualified to do business in every jurisdiction where such
qualification is necessary and has the power to executé and deliver, and perform its obligations
under this Agreement and the Note; : '

(i) No Conflict; No Required Approvals. The execution and delivery and performance by
the Borrower of its obligations under this Agreement, the Security Instruments and the Note have
been duly authorized by all requisite corporate action and will not violate any provision of law, any
order of any court or other agency of government, or any indenture, agreement or other
instrument to which the Borrower is a party, or by which it is bound, or be in conflict with, result in
a breach of, or constitute (with due notice or lapse of time or both) a default under, or, except as
may be provided by this Agreement, result in the creation or imposition of any lien, cherge or
encumbrance of any nature whatsoever upon any of the property or assets of the Borrower
pursuant to, any such indenture, agreement or instrument. The Borrower is not required to obtain
any consent, approval or authorization from, or to file any declaration or statement with, any
governmental instrumentality or other agency in connection with or as a condition to the
execution, delivery or performance of this Agreement, the Note, or the Security Instruments;

(i) - Bankruptcy. Any borrowings made by the Borrower under this A‘greement do not
and will not render the Borrower insolvent. The Borrower is not contemplating either the filing of a
petition by it under any state or federal bankruptcy or insolvency laws or the liquidating of all or a
major portion of its property, and the Borrower has no knowledge of any person contemplating the -
filing of any such petition against it, including the properties and assets reflected in its financial
statements referred to herein; :

(k) No Material Misstatement. No statement of fact made by or on behalf of the
Borrower, in this Agreement or in any certificate or schedule furnished to the State pursuant
théreto, contains any untrue statement of a material fact or omits to state any material fact
necessary to make statements contained therein or herein not misleading. There is no fact
presently known to the Borrower that has not been disclosed to the State that materially affects

PRLF-20 Qlde Country Village PFAS RLF Loan Agreement Page 4 of 20



adversely, nor as far as the Borrower can foresee, will materially affect advefsely the property,
business, operations or conditions {financial or otherwise) of the Borrower;

{1) Taxes. The Borrower has filed all federal, state and local tax returns required to be
filed, except that they have filed for lawful extensions for filing returns for the most recent tax year,
“and has paid or made adequate provision for the payment of all federal, state and local taxes,
charges and assessments;

: (m)  Enforceability. This Agreement, the Security Instruments and the Note, upon
execution and delivery, will be the valid and binding obligations of the Borrower enforceable in
accordance with their respective terms;

(n) No Broker. The.making of the loan contemplated hereunder or the State's
acquisition of the Note will not subject the State to any claim for a brokerage commission; and

{0) - Total Budget. The Borrower covenants and represents that Exhibit B attached
hereto contains a complete and full enumeration of all costs {including, without limitation, hard
soft and acquisition costs) that the Borrower anticipates will be incurred in connection with the
construction, the development and equipping of the Improvements and in connection with'the
starting up of the operation of the Improvements. - ] :

3.2 Survival of Representations. Each of the foregoing representations and warranties
shall survive the making of the loan hereunder, and the Borrower shall indemnify and hold
harmless the State from and against any loss, damage or liability attributable to the breach thereof,
including all fees and expenses incurred in the defense or settlement of any claim arising therefrom
against the State. '

4. Conditions Precedent. The State’s obligation to advance any of the Loan Proceeds
shall be subject to the satisfaction of the following conditions precedent:

(a)  Title. The Borrower shall demonstrate to the satisfaction of the State that it holds all
property rights and privileges, including without limitation with respect to the Premises, necessary
and appropriate for the proper construction and operation of the Improvements,;

(b) Loan Documents. The Borrower shall have executed and delivered to the State the
Note . the Loan Agreement and the Security Instruments, each of which shall be in form and
substance satisfactory to the State;

(c) Construction Contract. The Borrower shall prepare a public bid offer for the
Construction Contract, which shall be reviewed and approved by the State. The Borrower shall
receive authorization to award contract-from the State and enter into the Construction Contract
with the Contractor in accordance with the requirements of such contract, and the Borrower shall
have assigned its rights thereunder to the State by an assignment in form and substance
satisfactory to the State;

4
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(d) Engineering Contract. The Borrower shall prepare a request for proposals for the
Engineering Contract, and the Borrower shall have entered into the Engineering Contract in
accordance with the requirements of such request far proposals;

(e) Assurances. The State shall receive written assurances from the Engineer and the
Contractor that the State shall have the same rights as the Borrower to the continued use of the
Plans, and all services related thereto for the construction of the Improvements;

f) [intentionally left blank]

(g) Plans. The Borrower shall deliver a complefe copy of the Plans to the State which
Plans shall be satisfactory to the State in all respects;

{h) Environmental Review. The State shall have received an environmental report with
respect to the Premises, which report shall be satisfactory to the State;

(i} Additional Instruments. The State shall have received such additional instruments,
certificates, opinions, surveys and other documents as the State may reasonably request; and

() No Event of Default. No Event of Default (as defined herein) nor any event which
with the giving of notice or passage of time, or both, would constitute an Event of Default shall
have occurred.

5. Covenants of the Borrower. Until payment in full of all sums required to be paid by
the Borrower to the State under the Note and pursuant to the provisions of this Agreement the
Borrower shall: ' ‘ '

(a) Construction. Enter into the Construction Contract, which shall be binding upon the
Borrower and the Contractor and cause the improvements and any utility facilities necessary for
the operation of the Borrower’s business or the occupancy of the Premises and the Improvements
and not currently available to the Premises to be constructed, equipped and completed, with all
reasonable dispatch, but in any event within twelve (12} months from the date hereof, in
accordance with the Plans and all laws, rules, regulations and requirements of governmental
authorities having jurisdiction with respect to the Improvements;

(b) Changes. Make no significant changes in or amendments to the Plans without first
obtaining the written approval of the State and any governmental agency whose approval is
required. Minor changes in project work that are consistent with the objectives of the project and
within the scope of this agreement do not require the approval of the State;

{c) Inspection. Permit the State and its representatives to enter upon the Premises and

inspect the Improvements at all reasonable times and examine all detailed plans, drawings and
specifications and any books and records relating to the Premises and the Improvements;
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{d) ~ Inadequate Loan Proceeds. If for any reason the amount of undistributed Loan
Proceeds shall at any time be or become insufficient to pay for the completion of the
improvements, including: (i} all items set forth in the Total Budget, {ii) all incurred cost overruns
and incurred costs for items not included in the Total Budget and {iii) all cost overruns and costs not
included in the Total Budget that the State deems likely to be incurred (regardless of how such
condition may be caused), then prior to any further disbursement of Loan Proceeds, either (A)
expend from funds other than Loan Proceeds an amount equal to such deficiency for amounts
shown on the Total Budget, or (B) provide the State with an unconditional and irrevocable letter of
credit in an amount equal to such deficiency from a bank and in form and substance satisfactory to
-the State;

(e) Sign. The Borrower must communlcate to the public that State funds are
contributing to the project by constructing a sign at such location as the State in its reasonable
discretion may determine. The Borrower shall maintain the sign throughout the duration of the
project;

{f) Insurance. Maintain or cause to be maintained liability, casualty and/or builder’s risk
insurance on the Improvements and any material or equipment used or to be used to construct the
Improvements or to be installed as or become part of the Improvements, and worker’s
compensation insurance with such companies, in such amounts and covering such risks as shall be
satisfactory to the State and furnish such insurance policies to the State (premiums prepaid or, after
failure by the Borrower to prepay the premiums or to procure such insurance policies, the State
may procure any such insurance policies that it deems satlsfactory at the expense of the Borrower),
insuring the interests of the Borrower and the State, as their respective interests may appear and,
upon request, certificates evidencing such insurance coverage shall be promptly delivered to the
State; '

{g) Casualty. If the Improvements shall be damaged or destroyed by fire or any other
casualty, proceed with the restoration thereof and diligently prosecute the work of restoration to
completion, provided that the Loan Proceeds shall not'be advanced to pay any part of the cost of
such restoration;

(h) No Purchase Money Security Agreements, Etc. Neither purchase nor install '
materials, equipment, fixtures, furnishings, or any other part of the Improvements under purchase
money security agreements, conditional sales contracts or lease agreements, or other
arrangements wherein title to or a security interest in such property is retained or the right is
reserved or accrues to anyone to remove or repossess any such property thatis a part of the
Improvements;

i) Expenses. Pay, as may be demanded by the State, (i} the State’s extraordinary,’
reasonable expenses {including attorneys’ fees} that the State incurs in the approval, making and
administration of the loan hereunder and (ii} the State’s reasonable expenses that incurs in
enforcement of this Agreement, the Note, the Guaranty and related documentation; -

PRLF-20 Olde Country Village { PFAS RLF Loan Agreement Page 7 6f 20



1] Cooperation. Cooperate fully with the State with respect to any proceedings before
any court, board or governmental agency that may in any way affect the rights of the State
hereunder or any rights obtained by the State and, in connection therewith, permit the State, at its
election, to participate in any such proceedings;

(k) Preserve Licenses. Do or cause to be done all things necessary to preserve, renew
and keep in full force and effect its existence, rights, licenses, permits and franchises and comply
with all laws and regulations applicable to it and in particular, as soon as practical following
execution of this Agreement by the State, provide evidence to the State that it has filed executed
copies of this Agreement, the Note and the Guaranty with the PUC;

{n Taxes. Pay and discharge or cause to be paid and discharged all taxes, assessments
and governmental charges or levies imposed upon it or upon its.respective income and profits or
upon any of its property, real, personal or mixed, or upon any part thereof, before the same shall
become in default; provided that the Borrower shall not be required to pay and discharge or cause
to be paid and discharged any such tax, assessment, charge, levy or claim so long as the validity
thereof shall be contested in good faith by appropriate proceedings and it shall have set aside on its
books adequate reserves with respect to any such tax, assessment, charge, levy or claim, so
contested; and provided, further, that payment with respect to any such tax, assessment, charge,
levy or claim shall be made before any of its property shall be seized or sold in satisfaction thereof;

(m)  Notice of Proceedings. Give prompt written notice to the State of any proceedings
instituted against it by or in any federal or state court or before any commission or other regulatory
body, whether federal, state or local, which, if adversely determined, would have an adverse effect
upon its business, operations, properties, assets, or condition, financial or otherwise;

(n) Financial Statements. If requested by the State, furnish to the State such
information regarding its operation, assets, business affairs and financial condition, as the State
may reasonably request and in particular shall furnish to the State (i) within ninety {90) days of the
close of each fiscal year during the term of the loan annual financial statements of the Borrower,
prepared on a basis consistent with previous penods and certified by the Borrower as fairly
presenting the financial condition of the Borrower and otherwise in form and content reasonably
acceptable to the State and (ii) as soon as practical after filing with the Internal Revenue Service a
copy of the executed federal income tax returns of each of the Borrower with all schedules
thereto. The Borrower shall use accounting, audit, and fiscal procedures as required by Env-Dw
1405.18;

(0) No Other Indebtedness. Not incur, create, assume, become or be liable in any
manner with respect to, or permit to exist, any indebtedness or liability, except:

{i) ' indebtedne_ss to the State;
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(i) indebtedness with respect to trade obligations and other normal accruals in
the ordinary course of business;

(ii) existing indebtedness;

(iii) other debt to which the State consents {such consent not to be unreasonably
withheld.

(p) [Intentionally left blank]

(o) Construction-Loan Notice. Within five (5) business days after execution of this
Agreement post a notice provided by the State in a conspicuous place on the Premises and provide
the State with written certification that the Borrower has complied with this paragraph;

(r) Two Party Check Requirements. If any contract between the Borrower or its agent
and any person.furnishing services, material, supplies or other things shall provide that the
disbursement of construction funds to pay such persons shall be by two-party check, the Borrower
shall provide, or cause its agent to provide, the State with a copy of such contract; and

{s} [Intentionally left blank]
“{t) [Intentionally left blank]

(u) [Intentiona;lly left blank]

(v) [Intentionally left i)lank]

{(w)}  [Intentionally left blank];

(x} [Inteétionally_left blank]

(v} [Intentionally left blank]

{z) Asset Management. The Borrower is required to develop an asset management
maintenance and renewal plan for the fundeq asset or incorporate the funded asset into the
Borrowers existing asset management program. At a minimum the plan must include a

commitment to asset management, financing and implementation strategy and an inventory of the
funded asset(s). :

- b, Loan Disbursements.

6.1 Written Applications. Upon compliance with, and subject to, the provisions of this
Agreement, and provided there shall'exist no Event of Default under this Agreement and no
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condition or event which with the giving of notice or lapse of time would constitute such an Event
of Default, the State shall, upon written application by the Borrower {(made not less than fourteen
{14) business days prior to the date of the requested disbursement under this Section 6 and made
not more often than once every month), make disbursements to the Borrower from the Loan
Proceeds in the amounts hereinafter specified, but not in any event to exceed, when considered in
the aggregate with amounts previously advanced by the State pursuant to this Agreement, the
amount of the Loan Proceeds.

6.2 Amount of Disbursement. Each such disbursement for costs incurred by the |
Borrower shall be disbursed by the State from the Loan Proceeds. The amount of each
disbursement shall represent the total costs incurred by the Borrower and approved by the State in
conformance with the Total Budget as of the date of the disbursement request form, in excess of
funds required to be provided and expended by the Borrower under the terms hereof as of the
date of said disbursement request form, less any amounts previously advanced by the State from
the Loan Proceeds.

- 6.3 Application Documents. Each application for disbursement of the Loan Proceeds,
must be accompanied by the following unless waived by the State in writing:

{a) Invoices from Engineer for services in accordance with the Engineering Contract;

{b) A completed disbursement request-form signed by the authorized representative of
the Borrower with the Contractor's payment estimate and invoices, in form approved by the State
and with such backup information as the State may reasonably request;

(c) A certificate of the inspecting engineer or construction supervisor as may be selected
by or otherwise be satisfactory to the State, that all work performed at the site of construction as of
the date of such disbursement request form has been performed in good and workmanlike manner,
that all materials and fixtures usually furnished and installed at that time have been furnished and
installed, all in accordance with the Plans, and that sufficient Loan Proceeds remain undisbursed to
complete the Improvements in accordance with the Plans and the Total Budget;

(d) [Intentionally left Blank]

(e) [Intentionally left blank]

f) [Intentionally left blank) '

{g) Any other ciocuments that the State shali reasonably request the Borrower to

provide to protect its interests, including without limitation, lien waivers of the Contractor or
subcontractors.
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6.4 Llen Releases or Waivers. In connectlon with any dlsbursement of Loan Proceeds,
the State may requwe lien releases or affidavits from, or the submission of other appropriate forms
by, the Borrower, the Contractor, subcontractors.or materialmen as may be required by the State.

6.5  Quality of Work. No disbursement shall be made unless all work usually done at the -
stage of construction when the disbursement is requested is done in a good and workmanlike
manner and without defects, and all materials and fixtures usually furnished and installed at that
. time are furnished and installed, but the State may disburse all or part of any insfallments before
the same shall become due and payable if the State believes it advisable to do so, and all such
disbursements or payments shall be deemed to have been made pursuant to this Agreement.

6.6 No Acceptance. Thé making of any disbursement or any part of a disbursement shall
not be deemed an approval or acceptance by the State of the work theretofore done or of
materials theretofore furnished.

6.7 - Two Party Checks. Disbur'semerits may be made, at the election of the State, by
checks payable to the Borrower and the Contractor jointly and delivered, at the State’s election,
either to the Borrower orthe Contractor or each subcontractor or vendor; provided, however, that
disbursement shall be by check payable to the Borrower and the Contractor or any subcontractor
for which the Borrower or its agent has supplied the State with a copy of a contract as prowded in
Section 5(r).

6.8 Limited Duty The Borrower agrees that the State shall assume no duty with respect
to disbursement of the Loan Proceeds except to disburse upon the conditions as set forth in this
Agreement. '

6.9 Deemed Disbursements. Any sum which, in accordance with any provision of this
Agreement shall be payable by the Borrower to the State shall, at the election of the State, be ‘
deemed a disbursement by the State to the Borrower pursuant to the provisions of this Agreement,
and shall be charged against the Loan Proceeds.

. 7. Completion of Improvements. Upon completlon in full of the Improvements the
Borrower shall promptly deliver to the State: :

(a) Engineer’s Certificate. A written certificate of the inspecting engineer or
. construction supervisor that the construction of the Improvements has been fully completed in a
good and workmanlike manner in accordance with the Plans;

(b} Project Costs. A certificate by the Borrower, in form and substance satisfactory to
;he State, listing all categories of project costs and expenses in connection with the construction
and completion of the Improvements and the amount paid by the Borrower with respect to each;.
" and ‘ ' o
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(c) Permits. A copy of the applicable certificates, licenses, consents and approvals
issued by governmental authorities with respect to the Improvements.

8. Events of Default. The occurrence of any of the following events shall constitute an
Event of Default under this Agreement:

(a) [Intentionally left blank]

(b) Assignment. The Borrower attempts to assign its rights under this Agreement or any
advance made or to be made hereunder or any interest therein, or if the Premises are conveyed or
encumbered in any way except as permitted by this Agreement, in each case without the written
consent of the State; '

(c) Encroachment or Violation. Any survey, report or examination discloses that the
Improvements or any portion thereof encroach upon or project over a street or upon or over
adjoining property or violate any setback or other restriction, however created, or any zoning
regulations or any building restriction of any governmental authority having jurisdiction with
respect to the Improvements;

{d) Casualty. The Improvements or the Premises are materially damaged or destroyed
by fire or other casualty or cause and the insurance proceeds therefrom are inadequate to rebuild
or restore the Improvements or the Premises to their condition immediately prior to such casualty;

(e) Failure to Construct. . The Borrower or the Contractor does not construct the
Improvements in accordance with the Plans;

(f) Misrepresentation. Any representation or warranty made herein or in any report,
certificate, financial statement or other instrument furnished in connection with this Agreement or
any advances made hereunder, by or in behalf of the Borrower, shall prove to be false or misleading
in any material respect; i

{g) Mechanics’ Liens. Any mechanics’, laborers’, materialmen or similar statutory liens,
or any notice thereof, shall be filed against the Premises and/or the Improvements in an amount in
excess of $25,000 and shall not be discharged within forty-five (45) days of such filing;

{h) Other Defaults. The Borrower shall default in the due observance or performance of
any covenant, condition or agreement to be observed or performed by the Borrower under this
Agreement not otherwise specifically referred to in this Section 8, provided in the case of a default
the Borrower’s obligations under Section 5(i) that such default shall continue for more than thirty
{30) days after written notice of such default;

(i) Other Loan Documents. An\'r event of default as defined in the Note or the Security
Instruments, or any event which with the giving of notice or passage of time, or both, would
become an event of default under such instruments shall occur;
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{i Cessation of Work. Any substantial cessation occurs at any time in construction of
the Improvements except for strikes, riots, or other causes beyond the Borrower’s control, or if any
substantial change is made in the schedule for the construction of the Improvements from that
provided in the Plans or this Agreement without the approval of the State;

(k) Voluntary Bankruptey. The Borrower shall (i) apply for or consent to the
appointment of a receiver, trustee or liquidator of it or any of its property, (ii) admit in writing its
inability to pay its debts as they mature, (iii} make a general assignment for the benefit of creditors,
(iv) be adjudicated as bankrupt or insolvent or (v) file a voluntary petition in bankruptcy, or a
petition or an answer seeking reorganization or an arrangement with creditors or to take advantage
of any bankruptcy, reorganization, arrangement, insolvency, readjustment of debt, dissolution or
liquidation law or statute, or an answer admitting the material allégations of a petition filed against

itin any proceeding under any such law;

{)  Involuntary Bankruptcy. A petition, order, judgment or decree shall be entered,
without the application, approval or consent of the Borrower by any court of competent
jurisdiction, approving a petition seeking reorganization or approving the appointment of a
receiver, trustee or liquidator of the Borrower of all or a substantial part of its assets, and such
order, judgment or decree shall continue unstayed and in effect for any period of sixty (60) days;

_ (m)  Dissolution, Etc. The death, dissolution, termination of existence, merger or
consolidation (as applicable) of the Borrower, a change of control of the Borrower, or a sale of
assets of the Borrower out of the ordinary course of business without the prior written consent of
the State;

{n) Other Obligations to the State. Default by the Borrower in the payment or
performance of any other obligations of the Borrower owed to the State, whether created prior to,
concurrent with, or subsequent to the abligations arising out of this Agreement, the Security
Instruments and the Note, provided such default continues after any applicable notice and
expiration of any applicable grace pe_riod;

(o) Other Obligations. Default by the Borrower or the Guarantor in any other obligation
for borrowed money in excess of Twenty-Five Thousand Dollars ($25,000.00); and

{p) Judgment. Final judgment for the payment of money of more than Twenty-Five
Thousand Dollars {$25,000.00) in excess of any insurance proceeds shall be rendered against the
Borrower and shall remain undischarged for a period of thlrty (30) days during which execution
shall not be effectively stayed.

9. State’s Rights and Remedies Upon Default.

9.1 General State Rights. Upon the occurrence of any Event of Default, all obligations on
the part of the_ State to'make disbursements under this Agreement shall, if the State so elects,
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cease, and, at the option of the State (but subject to the terms and conditions set forth in the Note,
the Note shall become immediately due and payable, and the State shall thereupon be authorized
and empowered to exercise any rights of foreclosure; but the State may make any disbursements
or portions of disbursements, after the occurrence of any such Event of Default, without thereby
waiving its right to demand payment of the Borrower’s indebtedness evidenced by the.Note and
without becommg liable to make any other or further advances as hereinabove contemplated by
this Agreement.

9.2 * Possession.- In addition to the remedies hereinabove provided by Section 9.1, upon
the occurrence of any Event of Default, the State shall be authorized and empowered, at its
election, (i) to enter upon the Premises and construct, equip and/or complete the Improvements in
accordance with the Plans, with such changes therein as the State may from time to time, in its sole
discretion, deem appropriate, and to appoint watchmen to protect the Improvements, all at the

. risk, cost and expense of the Borrower, (i} to discontinue, at any time, any work with respect to the

Improvements commenced by it or change any course of action undertaken by it in connection
therewith, and shall not be bound by any limitations or requirements of time, whether set forth
herein or otherwise, and/or {iii) to assume the Construction Contract or related agreement made by
the Borrower in any way pertaining to the Improvements and to take over and use all or any part or
parts of the labor, materials, supplies and equipment contracted for by the Borrower, whether or
not previously mcorporated into the Improvements, all in the sole discretion of the State.

9.3 Completion of ;‘mprovements. -ln connection with any construction, equipping
and/or completion of the Improvements undertaken by the State pursuant to the provisions of
Section 9.2 (but without intending hereby to limit the powers and discretions conferred therein),
the State may engage builders, contractors, architects and engineers and others for the purposes of
furnishing labor, materials and equipment for the Improvements; pay, settle or compromise all bills
or claims which may become liens against the Improvements and the Premises or which have been
or shall be incurred in any manner in connection with such construction, equipping and/or
completion; and take such action or refrain from acting hereunder as the State may, in its sole
discretion, from time to time determine.

9.4  Costs. The Borrower shall be liable to the State for all costs paid or incurred for the
construction, completion and/or equipping of the Improvements, and all payments made or
liabilities mcurred by the State hereunder of any kind whatsoever shall be paid by the Borrower to
the State on demand with interest at the rate speufued in the Note to the date of payment. The
Borrower shall also reimburse the State for any expenses incurred in collection efforts and in
enforcing its remedies, including, without limitation, reasonable attorney’s fees.

9.5 Cumulative Rights. Upon the occurrence of any Event of Default, the rights, pc'lwers,
privileges and other remedies available to the State under this Agreement or at law or in equity
may be exercised by the State at any time and from time to time, whether or not the indebtedness
evidenced by the Note and guaranteed by the Guaranty shall be due and payable, and whether or
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not the State shall have instituted any fareclosure proceedings or other action for the enforcement
of its rights under the Note.

9.6 Right of Set-Off. Any deposits or other sums at any time credited by or due from the
State to the Borrower and any securities or other property of the Borrower at any time in
possession of the State may at all times be held or treated as collateral security for the payment of

the loan, any and all liabilities of the Borrower to the State. Upon an Event of Default the State may ..

apply or set-off such deposits or other sums or property against such liabilities.

9.7 Power of Attorney. For the purpose of carrying out the provisions and exercising the
rights, powers and privileges granted by this Agreement, the Borrower hereby irrevocably
constitutes and appoints the State its true and lawful attorney-in-fact, with full power of
substitution, to execute, acknowledge and deliver any instruments and do and perform any acts
that are referred to herein in the name and behalf of the Borrower. The power vested in said -
attorney-in-fact is, and shall be deemed to be, coupled with an interest and cannot be revoked.

10. Hazardous Materials Indemnification.

10.1 Definitions.

(a) " The term “Hazardous Materials” shall mean and include ashestos, polychlorinated
biphenyis (“PCB's"), other carcinogens, oil and other petroleum products, and any other hazardous
or toxic materials, wastes and substances which are defined, determined or identified as such
under RSA Chapters 146-A, 146-C, 147-A and 147-B, CERCLA, or any other applicable federal, state
or local laws, rules, codes or regulations or any judicial or administrative interpretation thereof; and

{b) The term “Legal Requirements” shall mean all federal, state or local laws, rules,
codes or regulations, or any judicial or administrative interpretation thereof, including, without
limitation, all orders, decrees, judgments and rulings imposed through any public or private
enforcement proceedings, relating to Hazardous Materials or the existence, use, discharge, release,
containment, transportation or disposal thereof.

10.2 Indemnification. At all times, both before and after any conveyance or foreclosure
of the Improvements, each of the Borrower and the Guarantor shall at its sole cost and expense
indemnify, exonerate, protect and save the State harmless against and from any and all damages,
losses, liabilities, obligations, penalties, claims, litigation, demands, defenses, judgment, suits,
proceedings, costs, disbursements or expenses of any kind or nature whatsoever, including without
implied limitation, attorneys’ and experts’ fees and disbursements, which may at any time be
imposed upon, incurred by or asserted or awarded against the State and arising from or out of:

(a) Any Hazardous Materials on, in, under or affecting all or any portion of the
Improvements or any areas surrounding the same before the Borrower is divested of title to the
Improvements by conveyance or foreclosure or divested of possession of the Improvements
following an Event of Default;
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(b) The violation by either the Borrower or the Guarantor of any Legal Requirements
with respect to the Improvements; or '

(c}  The enforcement of this Section 10 of the Agreement or the assertion by either the
Borrower or the Guarantor of any defense to the obligations of the Borrower or Guarantor under
this Section 10, whether any of such matters arise before or after any taking of title to or possession
of all or any portion of the Improvements by the State, and specifically including therein, without
limitation, the following to the extent they are a result of the matters described in clauses {(a) or {b}
above: '

(i) costs of removal of any and all Hazardous Materials from all or any portion of
the Improvements or the Premises or any areas surrounding the same;

(i) additional costs required to take necessary precautions to protect against the
release of Hazardous Materials (x) on, in, under, or affecting, the
Improvements or (y) into the air, any body of water or wetland, any other
public domain, or any areas surrounding the Improvements or the Premises;

(iii) costs incurred to avoid the impaosition of, or to discharge, any lien on the
Improvements or the Premises arising from any failure to comply with Legal
Requirements;

(iv) costs incurred to comply with all Legal Requirements relating to the
. Improvements or any collateral for the loan evidenced by the Note, including,
without limitation, fines, penalties or other charges imposed by any lawful
authority; and '

(v} . costs and expenses incurred in ascertaining the existence or extent of any
asserted violation of any Legal Requirements relating to thg Improvements or .
the Premises and any remedial action taken on account thereof including,
without limitation, the costs, fees and expenses of engineers, geologists,
chemists, other scientists, attorneys, surveyors and other professionals, and
testing and analyses performed in connection therewith. The foregoing shall -
not apply to precautionary testing which is not in response to a specific
identified potential release at the Premises.

11. Assignments. The State may assign, negotiate or pledge all or any portion of its
rights under this Agreement or any of its rights with respect to the Note and the Guaranty, and, in - -
case of such assignment, the Borrower shalil accord full recognition thereto. The Borrower hereby
consents to the State’s delivery of any and all financial or other information concerning the
Borrower or the Guarantor to any assignee or participating lender.. The Borrower shall not assign or
a'ttempt to assign, directly or indirectly, any of its rights under this Agreement or under any
instrument referred to herein without the prior written consent of the State.
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12. Additional Financial Assistance.

12.1 ' (Intentionally left blank]

12.2 Contingent Reimbursement. The Borrower may be eligible for a contingent
reimbursement as specified in NH RSA 485-H:6. If applicable, in the absence of an Event of Default
the reimbursement amount shall at the time of award be immediately subtracted from the
remaining principle due under the Note. If the remaining principal due is less than the award
amount, then the remaining principal due shall be reimbursed. Upon an Event of Default, the
remaining amount of prihcipal that has not been previously reimbursed in accordance with this
section and accrued interest shall remain due and payable in accordance with Section 9.1.

Ie .

12.3 Responsible Party. This Agreement is subject to and shall be administered consistent
with the provisions of NH RSA ch. 485-H including provisions related to responsible or potentially
responsible parties, or liable or potentially liable parties. The Borrower shall use reasonable efforts
to obtain and use funds from any potentially responsible party, and the amount of such funds shall
be applied to the remaining priricipal of the Note. -

13. General Provisions.

13.1 Captions. The captions in this instrument are for convenience and reference only
" and do not define, limit or describe the scope of the provisions hereof.

13.2  Number and Gender. Whenever the context so requires, reference herein to the
neuter gender shall include the masculine and/or feminine gender, and the singular number shall
include the plural. = .

13.3 Binding Effect. The terms, covenants, agreementé and conditions contained herein
shall extend to, include, and inure to the benefit of and be binding upon the respective heirs,
executors, administrators, succes;ofs and assigns of the Borrower and the Guarantor, as the case
may be, and the successors and assighs of the State. '

. 13.4 Notices. Any notice, demand, request or other communication given hereunder or
in connection herewith shall be in writing and sent by certified mail, postage prepaid, return receipt
. requested, addressed to the party to receive the same at its address set forth above or at such
other address as such party may hereafter designate by notice given in like fashion. Any such
notice, demand, request or other communication shall be deemed given when mailed as aforesaid.

13.5 Governing Law. This Agreement Has been made in'the State of New Hampshire, and

the provisions thereof shall be governed by and construed in accordance with the law of the State
of New Hampshire {(excluding the laws applicable to conflicts or choice of laws).
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13.6 Entire Agreement. This Agreement, together with any and all schedules and exhibits
hereto and the Note, contains the full, final and exclusive statement of the agreement of the
parties with respect to the subject matter hereof and supersedes all prior understandings,
representations or agreements, whether written or oral, with respect to such subject matter.

. 13.7 Amendment and Waiver. No amendment, modification, termination or waiver of
any provision of this Agreement or the Note shall be effective unless it is in a writing executed by
the State and, in the case of an amendment, modification or termination, by the Borrower.

13.8 Consent to Jurisdiction. The Borrower hereby consents to the jurisdiction of all state
and local courts of the State of New Hampshire and the United States District Court of the District
of New Hampshire in connection with any suit to enforce any right of the State under the Note or
this Agreement. ‘ :

13.9 Joint and Several. If the Borrower consists of more than one person or entity, such
persons and entities shall have joint and several liability hereunder.

13.10 Severability. If any provision or condition of this Agreement is prohibited or
rendered invalid or unenforceable, such prohibition, invalidity or unenforceability shall not affect
the validity or enforceability of any other provisions and conditions of this Agreement.

13.11 Sovereign Immunity. Nothing contained in this Agreement, the Note or the Security
Instruments shall be deemed to constitute a waiver of the sovereign immunity of the State, which
immunity is hereby reserved to the State. . :
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IN WITNESS WHEREQF, the State and the Borrower have each duly caused this Agreement
to be executed, by their respective officers, thereunto duly authorized, as of the day and year
indicated above.

THE STATE OF NEW HAMPSHIRE
By:

Witness Robert R. Scott, Commissioner
- Department of Environmental Services -

OLDE COUNTRY VILLAGE OF LONDONDERRY, INC.

By:
Witness Jason Raynor
President

Duly Authorized
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LIST OF EXHIBITS
EXHIBITA  THE PREMISES
EXHIBITB  THE TOTAL BUDGET

EXHIBIT C PROMISSORY NOTE
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_ EXHIBIT C
. PROMISSORY NOTE

$500,000 . : Concord, New Hampshire
(PRLF-20) ; , 2023

FOR VALUE RECEIVED, Olde Country Village of Londonderry, Inc., a New
Hampshire corporation with a principal place of business at 1-50 Olde Country Village Road,
Londonderry, NH 03053 (the “Maker™), promises to pay to the State of New Hampshire with an
address of c/o Department of Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord,
New Hampshire 03302-0095, or its order (the “Payee”), the'sum of Five Hundred Thousand
Dollars ($500,000) or such lesser amount as shall be disbursed from time to time to Borrower by
State pursuant-to a Loan Agreement of near or even date by and between the Maker and State
(the “Loan Agreement”), in lawful money of the United States, together with interest thereon at
the annual rate of one percent (1%) until October 1, 2025 (“Interest Rate Change Date™) and
commencing on the Interest Rate Change Date at the annual rate of 3.17% (the interest rate at
any given time, the “Applicable Interest Rate) until paid in full as set forth herein. Capitalized
terms used but not defined herein have the meaning given to them in the Loan Agreement.

. Payments. The interest and principal of this Note shall be paid as follows:

(a) Coﬁmencing on the first day of the sixth month after the Interest Rate
Change Date, interest only shall be paid in six (6) consecutive monthly installments on the first
day of each month.

-

(b)  Commencing with the first day of the twelfth month after the Interest Rate
Change Date, the principal and interest of the Note shall be paid in Three Hundred and Sixty
(360) consecutive equal monthly installments of principal and interest on the first day of each
month with the installment amount calculated to amortize the principal balance of the Note over
the 240 month period at the Applicable Interest Rate; provided, however, that the Maker shall
have the option to elect prior to the first installment payment under paragraph 1(a) to have the
interest accruing prior to the Interest Rate.Change Date be capitalized and added to the principal
amount of the Note rather than paid in the first installment of interest to be paid pursuant to
paragraph 1(a); so long as the sum of the principal balance of the Note plus interest accruing
prior to the Interest Rate Change Date (such sum being the “Capitalized Amortization Amount”)
shall not exceed $500,000, and if the sum of unpaid principal plus interest accruing prior to the
Interest Rate Change Date exceeds $500,000, such excess amount of interest shall be due and
payable with the first payment of interest pursuant to paragraph 1(a) above. 1f the Maker elects
to have such interest capitalized, then the Capitalized Amortization Amount shall be paid in
Three Hundred and Sixty (360) consecutive equal monthly installments of principal on the first
day of each month, commencing with the first day of the thirteenth month after the Interest Rate
Change Date, with interest with the installments calculated to amortize the Capitalized
Amortization Amount over such 360 month Period at the Applicable Interest Rate. _
Notwithstanding the foregoing, the repayment of principal and interest pursuant to this Note is
subject to Section 12 of the Loan Agreement.

2. Prepayment. The Maker shall have the right to prepay any or all sums due under



this Note without penalty. Prepayments shall be applied first to accrued interest and then to
principal. Partial prepayments of principal shall be applied against the outstanding principal
balance; provided, however, that the Maker shall continue to make principal payments in the
amounts specified above and on the dates specified above, with interest on the outstanding
principal balance recomputed accordingly, until the Maker’s obligations under this Note are
satisfied in full.

3. Due Date; Late Payment. All payments of principal and interest shall be due on
or before the due date specified above; provided, however, that the Maker shall not be deemed in
default hereunder if payment is received by the Payee on or before 4:00 p.m. of the seventh day
_ following the due date. The Maker agrees to pay a late charge of five percent (5%) of the
amount of any payment due under this Note that is not paid within seven (7) days of its due date. -

4, Applicable Interest. The Maker e‘xpressly agrees that the Applicable Interest Rate
- specified in this Note shall be the applicable interest rate due (i) on amounts outstanding during
the term hereof and (ii) with respect to any amount outstanding on and after the maturity date
hereof.

S Default; Acceleration. The Maker shall be in default of this Note, and all
pnnmpal and accrued interest thereon shall immediately become due and payable, without notice
or demand, upon the occurrence of any of the following events: (a) failure to make prompt
payment of any principal or interest installment due hereunder (or within such grace period as
may be provided herein), (b) the failure of the Maker to observe or perform any of the other
obligations to the Payée under this Note; and the same remains unremedied for a period of thirty
(30) days after the daté of notice thereof to the Maker by the Payee, (c) the occurrence of an
Event of Default under the Loan Agreement or a default under any Security Instrument (as
defined in the Loan Agreeiment or (d) a default in any other obllgatlon of the Maker to the Payee, -
whether now existing or hereinafter incurred.

If the Maker shall file a petition under any section of the Bankruptcy Code, shall make an
assignment for the benefit of creditors, shall have a receiver appointed over its affairs who shall
not be discharged within sixty (60) days from the date of appointment, or shall have filed against
it a petition under a section of the Bankruptcy Code, or any debtor-creditor act, which petition
shall not be dismissed within sixty (60} days of the date of filing of the same, then the balance of
principal and interest remaining unpaid on this Note shall become due and payable forthwith
without demand or notice. — i

- 6. -+ Costs of Collection. If this Note is not paid in full when it becomes due, or if any
payment required hereurider shall not be paid when due, or within such grace period as may be
expressly provided herein, the Maker agrees to pay all costs and expenses of collection,
including attorneys’ fees, regardless of whether legal proceedmgs have been formally
commenced,

7. Waiver of Presentment. The Maker hereby waives presentment, demand for
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payment, notice of dishonor, and all other notices or demands in connection with the delivery,
acceptance, performance, default, or endorsement of this Note.

8. Non-Forfeiture of Rights. It is agreed and understood that the waiver by the
Payee of any particular default in the terms of this Note shall not constitute waiver of any further
default and that acceptance of any payment after it is due shall not be deemed a waiver of the
right to require prompt payment when due on all other sums and that acceptance of any payment
after default shall not cure said default or operate as a waiver of any rights of the Payee
hereunder unless otherwise agreed in writing.

9. Payments, Notices. All payments due under this Note, and any notice required to
be made hercundcr shall be directed to the Payee or to the Maker, as the case may be, at the
addresses above specified, or such other address as the Payee and the Maker may hereafter
dn’ect in writing.

10.  Binding on Successors, Etc. The obligation of this Note shall be binding upon the
heirs, successors and assigns of the Maker herein and shall inure to the benefit of the successors
or assigns of the Payee herein or any holder hereof. Notwithstanding the preceding sentence, the
Maker shall not assign this Note without the prior written consent of the Payee. -

1. Gender. Whenever the content so requires, reference herein to the neuter gender
shall include the masculine and/or feminine gender, and the singular number shall include the
plural. -

12.  References. - All references herein to the Loan Agreement and the Guaranty shall .
be construed to refer to such instruments as they may be amended from time to time.

13..  Governing Law. The Note has been made in the State of New Hampshire, and the
provisions hereof shall be governed by and construed in accordance with the laws of the State of
New Hampshire (excluding the laws applicable to conflicts or choice of laws). '

14.  Jurisdiction. The Maker hefeby consents to thejurisﬁiction of all state and local
courts of the State of New Hampshire and the United States District Court of the District of New
Hampshire in connection with any suit to enforce any rights of the Payee under this Note.

15.  Security. The Maker’s obligations under this Note are secured by the Security
Instruments, ' '

s . ) ’
16. Sovereign Immunity. Nothing contained in this Note, the Loan Agreement, or
any guaranty guarantying this Note shall be deemed to constitute a waiver of the sovereign
immunity of the Payee, which immunity is hereby reserved to the Payee.
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- EXECUTED as of the day and year first above written.

Olde Country Village of Londonderry, Inc,

_ By:
Witness Jason Raynor
' President
Page 4 of 4 ~
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SECURITY AGREEMENT -

THIS AGREEMENT is made this _ dayof ____ ", 2023 between Olde Country
Village of Londonderry, Inc., a New Hampshire corporation w1th a place of business at 1-50
- Olde Country Village Road, Londonderry, NH 03053 (sometimes hereinafter called the
“Debtor”), and the State of New Hampshire with an address of c¢/o Department of
Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire 03302-0095
(hereinafter the “Secured Party”) for themselves and their successors and assigns.

RECITALS

A. The Debtor and the Secured Party have entered into a Loan Agreement of near or
even date (the “Loan Agreement”), which Agreement sets forth certain undertakings and
obligations of the Debtor to the Secured Party.

B. Pursuant to the Loan Agreement, the Secured Party has agreed to extend credit to
the Debtor in an amount not to exceed Five Hundred Thousand Dollars ($500,000), in exchange
for the Debtor’s promissory note (the “Note™) to the Secured Party.

C. To secure the obligations it has undertaken under the Loan Agreement and the
Note and certain security instruments described in the Loan Agreement and to secure the
payment of said sum to the Secured Party and to secure any other obligations of the Debtor to the
Secured Party of every kind and description, whether direct or indirect, absolute or contingent,
primary or secondary, joint or several, due or to become due, or now existing or hereafter arising
or acquired and whether by way of loan, discount, letter of credit, lease or otherwise (collectively
the “Obligations™), the Debtor desires to create in the Secured Party a security interest in
accordance with the terms of the Uniform Commercial Code, N.H.R.5.A. 382-A.

NOW, THEREFORE the Debtor agrees as follows:

1. Collateral. The Debtor, for valuable consideration received from the Secured
Party, hereby grants to the Secured Party to secure all the foregoing Obligations a security
interest in the following pmperty (the “Collateral”) .

(a) All the Debtor’s goods, machinery, equipment, including without limitation, all
water storage, collection, distribution and treatment equipment, funishings and fixtures, motor -
vehicles, and personal property, including but not limited to such property located on the
Debtor’s premises in Hampton, New Hampshire (the Debtor’s “Business Premises”) or used in
connection with the Debtor’s business conducted at said Business Premises, and in all inventory
including, without limitation, all items held for sale or lease or furnished or to be furnished under
contracts of service, or used or consumed in the Debtor’s business (all hereinafter called the
“Inventory”), and in contract rights with respect thereto and proceeds thereof all whether now
owned or hereafter acquired.
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(b)  The Debtor, for valuable consideration received from the Secured Party, hereby
also conveys to the Secured Party a security interest in all the Debtor’s accounts, accounts’
receivable, contract rights, notes, personal property leases, mailing lists and customer lists, rents
receivable, choses in action, drafts, acceptances, instruments, investment property, letter of credit
rights, chattel paper, general intangibles, cash and all other forms of obligations due or to
become due to the Debtor, whether now existing or hereafter arising and whether joint, several,
or joint and several, and proceeds of any of the foregoing, arising from or relating to the Debtor’s
business.

The Secured Party, by. virtue of this Agreement, in addition to any other security or
collateral that it may hold, shall have a continuing security interest in said Collateral and in
contract rights with respect thereto and proceeds of both, to secure payment and performance of
the liabilities and obligations of the Debtor to the Secured Party hereunder.

2. Records and Audits. The Debtor will keep an accurate record of the Collateral,
and all additions thereto, and removals therefrom, and of any of its accounts; accounts
receivable, contract rights, leases, general intangibles, rents receivable, notes and choses in
action, as they from time to time exist, and the proceeds received or receivable therefrom, and
will deliver a copy of such records to the Secured Party at such regular intervals as the Secured
Party reasonably may require. When requested by the Secured Party the Debtor shall, at the
Debtor’s own expense, cause a verification of the Collateral to be made by some independent
appraiser approved by the Secured Party and an audit of the accounts recelvable contract rights
and proceeds of both, to be made by some independent auditor.

B Maintenance and Insurance. The Debtor agrees to keep the Collateral in good
condition, deterioration resulting from normal use excepted, and also to keep it insured against
loss from such hazards and in such amounts as the Secured Party may require and in such
companies as the Secured Party may approve, payable in case of loss to the Secured Party as its
interest may appear, and the policies evidencing such insurance, or certificates thereof, shall,
upon request, be deposited with the Secured Party.

4.~ No Liens. The Debtor represents and warrants that its title to the Collateral is free
and clear of any liens or encumbrances except those listed in Schedule 4 and agrees to keep the
Collateral free and clear of any future lien or encumbrance unless it obtains the advance consent
of the Secured Party for any such lien or encumbrancé.

5. ©  Sale and Use in the Ordinary Course. Until Default the Debtor may sell or lease
the Collateral in the ordinary course of business and may also use or consume any raw materials
and supplies, the use and consumption of which is necessary in order to carry on the Debtor’s
business.

6. Lists of Accounts and Proceeds. Upon request of the Secured Party at any time
_after Default, the Debtor will deliver to the Secured Party lists or copies of all accounts promptly
after they arise and will deliver to the Secured Party, promptly upon receipt, all rents and other
proceeds received by the Debtor including proceeds of the accounts referred to above and
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proceeds of any insurance policies in the exact form in which they are received. The Secured
Party in its discretion may apply cash proceeds to the payment of any obligations secured hereby
or may release such cash proceeds to the Debtor for use in the operation of the Debtor’s business.

7. Default. The Debtor shall be deemed in “Default” of this Agreement:

(a) ‘if the Debtor fails to observe or perform any of the Debtor’s agreements
expressed herein;

(b)  upon default of the Debtor under the terms of any Obligation of the Debtor to the
Secured Party secured hereby, or if notice or lapse of time, or both, are therein provided, then
upon such notice or lapse of time, or both;

(¢) upon the loss unauthorized sale, unauthorized removal of the Col]ateral from the
locations specnf'ed in Scctlon 1, theft, damage or destruction of the Collateral;

(d) if the Secured Party shall deem the Collateral in danger of misuse or loss or
removal from this State; or
(e) if the Debtor changes its name or state of organization without at least thirty (30)
days prior written notice to the Secured Party.
8. Remedies. Upon a Default the Secured Party shall have all the rights and
"remedies of a secured party under the Uniform Commercial Code to the same extent as if they
were expressly set forth herein in addition to the remedies provided herein or in any other
instrument or paper executed by the Debtor, as well as the right to sell all or part of the )
Collateral, pursuant to New Hampshire law. In such event the Debtor shall pay all the Secured
Party’s costs of repossession, collection, custody, storage, sale or other dispossession and
delivery, (including reasonable attorneys’ fees), all of which the Secured Party may deduct from
the proceeds. If the Secured Party seeks to take possession of any or all of the Collateral by
judicial process, the Debtor hereby irrevocably waives any requirement of bonds, surety or
security, whether required by statute, court rule or otherwise, as an incident to such possession
and waives any requirement for demand for possession before the commencement of any suit or
action to recover with respect thereto.

9. Certain Remedies. The Secured Party may at any time after Default notify the -
Debtor’s account debtors, or persons otherwise indebted to the Debtor whose obligations are
‘covered by this Agreement, that the Collateral has been assigned to the Secured Party and that
payment shall be made directly to the Secured Party. Upon request of the Secured Party at any
time after Default, the Debtor will so notify such debtors and will indicate on all billings to such
debtors that their accounts must be paid to the Secured Party. The Secured Party shall have full
power to collect, compromlse endorse, sell or otherwise deal with the Collateral or proceeds
thereof in its own name or in the name of the Debtor. The Debtor shall pay to the Secured Party
on demand a collection charge on all accounts collected, that shall include all reasonable
attorneys’ fees and expenses, and all other reasonable expenses of like or unlike nature that may
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be expended by the Secured Party to obtain or enforce payment of any account either as against
the accouint debtor, the Debtor or any guarantor or surety of the Debtor or in the prosecution or
defense of any action or concerning any matter arising out of or connected with the subject
matter of this Agreement, the obligations secured hereby, or the Collateral, or any of Secured
Party’s rights or interests therein or thereto, including, without limiting the generality of the
foregoing any reasonable counsel fees or expenses incurred in any bankruptcy or msolvcncy
proceedings.

10.  Power of Attorney. The Debtor does hereby make, constitute and appoint any
officer of the Secured Party as the Debtor’s true-and lawful attorney-in-fact, with power, in the
event of a default, to endorse the name of the Debtor or any of the Debtor’s officers or agents
upon any notes, checks, drafts, money orders, or other instruments of payment (including
payments payable under any policy of insurance on the Collateral) or Collateral that may come
into possession of the Secured Party in full or part payment of any amounts owing to the Secured
Party, to sign and endorse the name of the Debtor or any of the Debtor’s officers or agents upon
any invoice, freight or express bill, bill of lading, storage or warehouse receipts, drafts against
debtors, assignments, verifications and notices, in connection with accounts, and any instrument
or document relating thereto or to the Debtor’s rights therein; to give written notice to such office
and officials of the United States Post Office to effect such change or changes of address so that
all mail addressed to the Debtor may be delivered directly to the Secured Party; granting upon
the Debtor’s said attorney full power to do any and all things necessary to be done in-and about
the premises fully and effectually as might or could be done, and hereby ratifying all that said
. attorney shall'lawfully do or cause to be done by virtue hereof. This power of attorney shall be
irrevocable for the term of this Agreement and all transactions hereunder as long as the Debtor
may be indebted to the Secured Party.

1.  Cooperation; Secured Party Sales; No Waiver. The Debtor covenants that it will
execute any documents requested by the Secured Party to perfect its security interest in the
Collateral. When requested by the Secured Party following a Default by the Debtor, the Debtor
shall cooperate in the Secured Party’s repossession of the Collateral and will assemble the
Collateral and make-it available to the Secured Party at such place as the Secured Party shall

" designate which shall be reasonably convenient to both parties. The Secured Party may dispose
of the Collateral by public or private sale, upon the place where it is then located, and the
Secured Party itself may acquire the Collateral at any such sale. The Debtor agrees that notice of
ten (10) days prior to such sale shall constitute réasonable notice thereof, but that if the Collateral
is perishable or threatens to decline quickly in value or is a kind customarily sold on a
recognized market, the Secured Party may provide shorter notice or no notice of the sale. The
Secured Party shall also have the right to remove the Collateral. No waiver of the Secured Party
of any defaults hereunder shall constitute a waiver of any other default or of the same default '
upon a future occasion. '

. 12.. Reinstatement. If after receipt of any payment of, or the proceeds of any
Collateral for, all or any part of the Obligations, the Secured Party is compelled t6 surrender or
voluntarily surrenders such payment or proceeds to any, person because such payment or
application of proceeds is or may be avoided, invalidated, recaptured, or set aside as a
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preference, fraudulent conveyance, impermissible setoff or for any other reason, whether or not
such surrender is the result of (i) any judgment, decree or order of any court or administrative
body having jurisdiction over the Secured Party, or (ii) any settlement or compromise by the
Secured Party of any claim as to any ¢ of the foregoing with any person (including the primary
obligor with respect to any of the Obligations), then the Obligations or part thereof affected shall
be reinstated and continue and this Agreement shall be reinstated and continue in full force as to
such Obligations or part thereof as if such payment or proceeds had not been received,
notwithstanding any previous canceilation of any instrument evidencing any such Obligation or
any previous instrument delwered to evidence the satisfaction thereof or the termmanon of thlS
Agreement.

13, Governing Law. This Agreement shall be governed by and be construed in
accordance with New Hampshire law. .

14.  Amendment. This Agreement may be amended only by a written instrument
executed by the parties.

15.  Notice. Any demand, notice or request by either party to the other shall be
sufficiently given if delivered to the party intended to receive the same, or if mailed by registered
or certified mail addressed to such party at the address of such party stated above, or at such
other address as may be stated in a notice delivered or mailed as herein provided.

16.  Binding Effect. The covenants and agreements herein contained shall bind, and
the benefits and advantages thereof shall inure to, the respective heirs, executors, administrators,
successors and permitted assigns of the Debtor and the Secured Party..

17.  Conflicting Provisions: References. In the event of any conflict between the
terms, covenants, conditions and restrictions contained in this Agreement, the Note, the Loan
Agreement and the Security Instruments, the term, covenant and condition or restriction that
imposes the greater burden or obligation upon the Debtor shall control. The determination as to
which term, covenant, condition or restriction is the more burdensome or imposes the greater
obligation shall be made by the Secured Party in its sole discretion. All references herein to the
Note, the Loan Agreement and the Security Instruments shall be construed to include such
instruments as they may be amended from time to time. Wherever used the singular number
shall include the plural, the plural the singular, the use of any gender shall be applicable to all
genders as the context requires.

18.  Invalidity. In any case where any one or more of the provisions of this
Agreement are held to be invalid, illegal or enforceable in any respect, such invalidity, illegality
or unenforceability shall not affect any other provisions hereof.

19.  Sovereign Immunity. Nothing contained in this Agreement, the Loan Agreement,
the Note or the other Security Instruments shall be deemed to constitute a waiver of the
sovereign immunity of the Sectred Party, which immunity is hereby reserved to the Secured

Party.
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Executed on.the day and year first of written.
Debtor:

OLDE COUNTRY VILLAGE OF LONDONDERRY, INC.

By:

Witness Jason Raynor
: President
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SCHEDULE 4

LIENS AND ENCUMBRANCES

The Collateral is subject to no liens or encumbrances.



Return to:  David M. Howe,‘Esquire
4 Wildemere Terrace
Concord, NH 03301

COLLATERAL ASSIGNMENT OF ASSOCIATION ASSESSMENTS

THIS ASSIGNMENT OF ASSOCIATION ASSESSMENTS made as of the day
of _ , 2023, by Olde Country Village of Londonderry, Inc., a New Hampshire corporation
(the “Assignor”) with a principal place of business at 1-50 Olde Country Village Road,
Londonderry, New Hampshire, 03053, to the State of New Hampshire, c/o New Hampshire
Department of Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire
03302-0095 (the “Assignee”). '

RECITALS

A. Concurrently herewith, the Assignor has executed and delivered to the Assignee a
certain Promissory Note in the principal amount of $500,000 (the “Note™), to evidence a loan to
finance the construction of certain water system improvements situated on and in the real
property and improvements of the condominium known as Olde Country Village (the
“Condominium”) located in Londonderry, New Hampshire, more particularly described in
Exhibit A attached hereto (the “Premises”). The Assignor is the association of the
Condominium.

B. As additional se\éurity for the Note and the obligations of the Assignor thereunder
and related documents, the Assignor has executed and delivered to the Assignee this Collateral
Assignment of Association Assessments.

NOW, THEREFORE, in'consideration of Assignee making the loan evidenced by the
Note, the Assignor agrees as follows: '

1. The Assignor does hereby transfer, assign, deliver and grant a security interest to
the Assignee in all of the right, title and interest of the Assignor in and to, all sums now or
hereafter assessed by the Assignor against the units of the Condominium (the “Units™) for
common area expenses (the “Assessments”) and the statutory liens and other liens against the

- Units provided by law securing such assessments, all payments of such assessments due or
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payable and to become due and payable by virtue of such assessments and proceeds of any of the
foregoing (collectively, the “Collateral™).

TO HAVE AND TO HOLD the same unto the Assignee, its successors and assigns, for
the purpose of securing (1) payment of the Note together with the interest thereon; (2) payment
of all other sums, with interest thereon, to become due and payable to the Assignee hereunder, or
under instrument securing the Note; and (3) performance and discharge of each and every
obligation, covenant and agreement of the Assignor contained herein, or in the Note, the Loan
Agreement of near or even date between the Assignor and the Assignee (the “Loan Agreement”),
or any Security Instrument (as defined in the Loan Agreement) (said obligations are hereinafter
collectively reiferred to as the “Obligations). '

2 Assignor’s License to Operate in the Absence of an Event of Default. So long as
no Event of Default (as defined under the Loan Agreement) or other default in the performance
of the Obligations shall exist (hereinafter referred to as an “Event of Default”), the Assignor shall
have a license to manage and operate the Premises and to collect, receive and apply for its own
account all Assessments, and to execute and deliver proper receipts and acquittances therefor,
provided, however, that without the written consent of the Assignee the Assignor shall not
collect any installment of Assessments in advance of the respective dates assessed.

3. Assignee’s Rights in an Event of Default.

3.1 Immediately upon the occurrence of any Event of Default, in addition to any other
remedies of the Assignee, upon notice from Assignee to each owner of a Unit, all Assessments
thereafter payable to Assignor shall be paid to Assignee.

3.2 The Assignor does hereby constitute and appoint the Assignee, irrevocably, with
full power of substitution and revocation, effective upon an Event of Default, its true and lawful
attorney, for it and in its name, place and stead, to do and perform any or all of the actions that
Assignor is entitled to perform in connection with making, collection and enforcement of the
Assessments, as fully, to all intents and purposes, as it could do if personally present, hereby
ratifying and confirming all that its said attorney or its substitute shall lawfully do or cause to be
done by virtue hereof. Any action, or failure or refusal to act, by the Assignee under this Section
3.2 shall be at its election and without any liability on its part.

3.3 The Assignee shall, to the full extent permitted by law, apply the net amount
realized from the Collateral received by it from the owners of the Units, in the following order of
priority: (i) to payment of all proper costs and charges (including any liability, loss, expense or
damage hereinafter referred to in Section 5.1 hereof), (ii) to the payment of all dccrued but
unpaid interest due under the Note, (iii) to the payment of principal under the Note to be applied
to principal installments in the inverse order of maturity, (iv) to the payment of any other
amounts owed to Assignee and secured by the Security Instruments, and (v} to the payment of
Association expenses, (vi) to the Assignor or such persons legally entitled thereto. In its
discretion, the Assignee may apply a portion of any Assessment to the Obligations and release
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the remainder to the Assignor for payment of designated of all Association expenses without
waiving the Event of Default, its security interest in Assessments or its remedies.

34  The rights and powers of the Assignee hereunder shall continue and remain in full
force and effect until all amounts secured hereby are paid in full.

4. Covenants of Assignor. . The Assignor, for itself and for its successors and
assigns, agrees and warrants as follows:

(a) that the Assignor has not sold, assigned, transferred, mortgaged or pledged any of
the Collateral or any part thereof, whether now or hereafter to become due, to any person, firm or
corporation other than the Assignee;

(b)  that no Assessments, or any part thereof, becoming due subsequent to the date
hereof have been collected nor has payment of any of the same been anticipated, waived,
_ released, discounted or otherwise discharged or compromised;

(c) that it will not assign, pledge or otherwise encumber the Collateral unless the
prior written consent of the Assignee shall have been obtained thereto;

(d) that it will not, without in each case having obtained the prior written consent of
the Assignee, amend or modify, directly or indirectly in any respect whatsoever, cancel,
compromlse terminate, or any Assessments or the liens therefor;

(e) that it will not waive or give any consent with respect to any default or variation
in the payment of an Assessment by a Unit owner, but will at all times take proper steps to
enforce all of the provisions and conditions thereof;

) that it will, upon written request by the Assignee, serve such written notices upon
any Unit owner concerning this assignment, and make, execute and deliver all such powers of -
attorney, instruments of pledge or assignment, and such other instruments or documents as the
Assignee may reasonably request at any time for the purpose of securing its rights hereunder;

(g) . thatit will furnish to the Assignee, on demand, true copies of all Assessments’
hereafter executed;

(h) that, it will provide Assignee with a statement of aging Assessments, dated as of
the end of each fiscal quarter and certified as correct by the chief financial officer of Assignor,
stating with respect to each unit the name of the owner thereof, the Assessment paid by such
owner, the date to which such Assessment is paid, and listing all overdue Assessments by date
and amount of such owner; and

() that it will.not enter into any agreement with any management agent or firm with
respéct to the Premises unless such agent or firm first agrees with Assignee to recognize -
Assignee’s rights under this Collateral Assignment of Association Assessments and further
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agrees to transfer all Assessment payments or proceeds received by such agent or firm directly to
Assignee upon Assignee’s demand therefor.

A’

53 lndemniﬁc‘ation.

5.1  The Assignor hereby agrees to indemnify and hold the Assignee harmless against
and from (a) any and all liability, loss, damage and expense, including reasonable attorneys fees,
which it may or shall incur or which may be asserted under or in connection with any of the
Assessments, or by reason of any of the Obligations, or by reason of any action taken or
expenses incurred or paid by the Assignee under this Collateral Assignment of Association
Assessments of under any of the Obligations (including without limitation any action which the
Assignee in its discretion may take to protect its interest in the Premises), and (b) any and all
claims and demands whatsoever which may be incurred by or asserted against the Assignor by
reason of any alleged obligations or undertakings on its part to perform or discharge any of its
claims relating to any of the Assessments.

5.2  Should the Assignee incur any such liability as described in Section 5.1, the
amount thereof, together with interest thereon at the rate as set forth in the Note shall be payable
by the Assignor to the Assignee immediately upon demand, or at the option of the Assignee, the
Assignee may reimburse itself therefor out of any rents, issues or profits of the Mortgaged
Premises collected by the Assignee.

5.3 Nothing contained herein shall operate or be construed to obligate the Assignee to
perform any of the obligations of the Assignor as Association of the Condominium, or to take
any measures, legal or otherwise, to enforce collection of any of the Assessments or other
payments, or otherwise to impose any obligation upon the A351gnee with respect to any of the
Assessments.

5.4  Without actual entry into and taking possession of the Premises by the Assignee;
this assignment shall not operate to place upon the Assignee any responsibility for the operation,
control, care, management or repair of the Premises, and the execution of this assignment by the
Assignor shall constitute conclusive evidence that all responsibility for the operation, control,
care, management and repair of the Premises is and shall be that of the Assignor pnor to such
actual entry and taking of possession.

6. . Exercise of Remedies. Failure of the Assignee to avail itself of any of the terms,
covenants and conditions of this assignment for any period of time, or at any time or times, shall
not be construed or deemed to be a waiver of any of its rights hereunder. The rights and
remedies of the Assignee under this assignment are cumulative and are not in lieu of but are in
addition to any other rights and remedies which the Assignee shall have under or by virtue of any
other of the Obligations. The rights and remedies of the Assignee hereunder may be cxercnscd
from time to time and as often as such exercise is deemed expedient.
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7. Termination of this Agreement. Upon payment in full of the Obligations, the
Assignee shall execute and deliver a termination or discharge of this Assignment. :

8. - Notice. Any notice, demand, request or other communication given hereunder or
in connection herewith (hereinafter “Notices”) shall be deemed sufficient if in writing and sent
by certified mail, postage prepaid, return receipt requested, addressed to the party to receive such
Notice at its address first set forth above or at such other address as such party may hereafter
designate by Notice given in like fashion. Notices shall be deemed given when mailed.
Notwithstanding the foregoing, routine communications such as ordinary distribution checks,
copies of documents, etc. may be sent by ordinary first class mail. J

9. Miscellaneous Provisions.

9.1 Whenever the context so requires, reference herein to the neuter gender shall
include the masculine and/or feminine gender, and the singular number shall include the plural.
References herein to the Note, the Loan Agreement and the Security Instruments shall be
construed to include such instruments as they may be amended from time to time.

92  This assignment shall be construed and enforced in accordance with and governed
by the laws of the State of New Hampshire.

9.3  No change, amendment, modification, cancellation or discharge hereof, or of any
part hereof, shall be valid unless the Assignee shall have consented thereto in writing. '

94 The terms, covenants, and conditions contained herein shall inure to the benefit
of, and bind the Assignee and the Assignor and their respective successors and assigns.

= 9.5 The captions of this assignmé'nt are for convenience and reference only and
neither in any way define, limit, or describe the scope or interest of this assignment nor in any-
way affect this assignment. '

9.6.  Nothing contained in this assignment, the Loan Agreement, the Note, any
guaranty guarantying the Note or the other Security Instruments shall be deemed to constitute a
waiver of the sovereign immunity of the Assignee, which immunity is hereby reserved to the
Assignee.
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IN WITNESS WHEREOF, the Assignor has caused these presents to be executed by its duly -
authorized officer on the day and year first above written.

OLDE COUNTRY VILLAGE OF
LONDONDERRY, INC,

By:

Jason Raynor
President
Duly Authorized

STATE OF NEW HAMPSHIRE

COUNTY OF
The foregoing instrument was acknowledged before me this day of , 2023,
by __,the . .___of Olde Country Village of Londonderry, Inc., a

New Hampshire corporation, on behalf of the corporation.

Justice of the Peace/Notary Public
My Commission expires: '
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EXHIBIT A
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-

COLLATERAL ASSIGNMENT OF
CONTRACTS, PLANS AND PERMITS

FOR VALUE RECEIVED, Olde Country Village of Londonderry, Inc., a corporation
duly organized and existing under the laws of the State of New Hampshire, with a principal place
of business at 1-50 Olde Country Village Road, Londonderry, New Hampshire 03053,
{(“Assignor™), hereby assigns to State of New Hampshire with a place of business at Department
of Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire 03302-0095
(“Assignee™), all its right, title and interest in and to any contracts, written or oral (the
“Contracts”) relating to the design or construction of improvements on property of Assignor
located in Londonderry, New Hampshire as more particularly described in a certain Loan
Agreement between Assignor and Assignee (the “Loan Agreement”) (the “Project”), including
any plans and specifications prepared in connection therewith (the “Plans”) and all governmental
approvals and permits (the “Permits”).

" In addition, the parties hereto agree as follows:

1. Security. This Assignment is made as additional security for the performance by
the Assignor of all of its obligations under the Loan Agreement, Assignor’s Promissory Note in
the original principal amount of $500,000 (the “Note”) and certain security instruments as
described in the Loan Agreement (the “Security Instruments™), each dated as of even date and
delivered to or to be delivered to the Assignee. -

2 Representations. Assignor represents, warrants and covenants to Assignee that:

(a) Assignor is and shall be the owner of the Collateral free and clear of any liens,
security interests or encumbrances; and

(b) The execution, delivery and performance of the Assignment by Assignor does not
and will not conflict with any material contract; statute, rule, judgment, decree or order to which
Assignor is subject.

3. Default. Unless Assignor shall be in default under the Note or the Loan
Agreement or a Security Instrument (an “Event of Default”), Assignor shall be entitled to enjoy
and enforce all of its rights under the Contracts, the Plans and the Permits. If such an Event of
Default shall occur and Assignee shall have given written notice to the other party to the
Contracts of its intention to exercise its rights hereunder, then Assignee shall be entitled
thereafter to enjoy and enforce all of the rights of the Assignor under the Contracts, the Plans and
the Permits, and shall become bound to perform all future obligations of the Assignor thereunder.
Unless and until such notice is given, Assignee shall not be obligated to perform any of the
obligations of the Assignor under the Contracts, the Plans or the Permits.

4. UCC Rights and Remedies. Without limiting the other remedies provided herein
or provided by law, upon an Event of Default Assignee shall have the rights and remedies of a



secured party under the Uniform Commercial Code, as enacted in New Hampshire, with respect
to the Collateral to the full extent provided by law. Assignor agrees that Assignee may file one
or more UCC-1 financing statement in the appropriate filing offices at Assignor’s expense to
perfect Assignee’s security interest in the Collateral and that Assignor shall take any and all
actions reasonably requested by Assignee to perfect Assignee’s security interest in the Collateral.

- Amendment. Assignor shall not amend, modify or execute amendments to the
Contracts, the Plans or Permits or change orders which would involve substantial changes in the
cost or nature of the Project, without first obtaining the prior written consent of Assignee, which
consent shall not be unreasonably withheld or delayed.

6. Governing Law. This Agreement shall be governed by and be construed in
accordance with New Hampshire law.

T Amendment. This Agreement may be amended only by a written instrument
executed by the parties.

8. Notice. Any demand, notice or request by either party to the other shall be
sufficiently given if delivered to the party intended to receive the same, or if mailed by registered
or certified mail addressed to such party at the address of such party stated above, or at such
other address as may be stated in a notice delivered or mailed as herein provided.

2 Binding Effect. The covenants and agreements herein contained shall bind, and
the benefits and advantages thereof shall inure to, the respective heirs, executors, administrators,
successors and permitted assigns of Assignor and Assignee.

10.  Conflicting Provisions; References. In the event of any conflict between the
terms, covenants, conditions and restrictions contained in this Agreement, the Note, the Loan
Agreement and the Security Instruments, the term, covenant and condition or restriction that
imposes the greater burden or obligation upon Assignor shall control. The determination as to
which term, covenant, condition or restriction is the more burdensome or imposes the greater
obligation shall be made by Assignee in its sole discretion. All references herein to the Note, the
Loan Agreement and the Security Instruments shall be construed to include such instruments as
they may be amended from time to time. Wherever used the singular number shall include the
plural, the plural the singular, the use of any gender shall be applicable to all genders as the
context requires.

11.  Invalidity. In any case where any one or more of the provisions of this
Agreement are held to be invalid, illegal or enforceable in any respect, such invalidity, illegality
or unenforceability shall not affect any other provisions hereof.

12. Sovereign Immunity. Nothing contained in this Agreement, the Loan Agreement,
the Note, any guaranty guarantying the Note or the other Security Instruments shall be deemed to
constitute a waiver of the sovereign immunity of the Assignee, which immunity is hereby
reserved to the Assignee.
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IN WITNESS WHEREOF, Assignee and Assignor, have executed this Assignment dated

as of the day of , 2023.

In the presence of:
STATE OF NEW HAMPSHIRE
By:

Robert R. Scott, Commissioner
Department of Environmental Services

OLDE COUNTRY VILLAGE OF
LONDONDERRY, INC.

By:

Jason Raynor
President
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