The State of New Hampshire
Department of Environmental Services / /

—

NHDES

Robert R. Scott, Commissioner

October 17, 2023

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Environmental Services to amend a loan agreement (PO# 9005840) with RPE
Rochester, LLC, Rochester, NH (VC# 365804-B001) by increasing the loan amount by $170,000 from $861,420
to $1,031,420 to finance water system improvements under the provisions of RSA 486:14 and N.H. Code of
Administrative Rules Env-Dw 1100 et seq. effective upon Governor & Council approval. The original loan
agreement was approved on September 7, 2022, Item #79. 100% Drinking Water State Revolving Loan Fund
{DWSRF)} Repayment Funds.

Funding is available in the following account:
FY 2024
03-44-44-441018-4791-301-500833 $170,000
Dept Environmental Services, DWSRF Loan Repayments, Loans

EXPLANATION

The purpose of this amendment is to authorize RPE Rochester, LLC to modify their original loan agreement.
RPE Rochester had originally requested a total of 51,752,750 in funding from NHDES for needed water system
improvements at Paradise Estates in Rochester, NH. NHDES, through the American Rescue Plan Act of 2021
(ARPA), the Drinking Water and Groundwater Trust Fund (DWGTF) and the Drinking Water State Revolving
Loan Fund (DWSRF) provided the full $1,752,750 in a combination of grant and loan funds.

Th project includes significant upgrades to the water distribution system including upgrades to service
connections and pump house. The remaining ARPA grant funds are being used to interconnect the water
system with the City of Rochester to address PFAS contamination. The overall length of roadway from original
engineering to field verification increased and the amount of trenching needed was also increased due to
moisture content of the soils therefore additional funds are needed to complete the project. NHDES has
sufficient DWSRF loan funds to meet this request. To date, a total of $575,180 of the original $891,330 grant
and $388,064 of the original $861,420 loan has been spent. There is currently a balance of $59,142,765 in
the DWSRF available for new loans.

We respectfully request your approval. m M

Robert R. Scott
Commissioner

DES Website: www.des.nh.gov
P.O. 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



CLOSING AGENDA

STATE OF NEW HAMPSHIRE
STATE DRINKING WATER REVOLVING LOAN FUND

RE:  AMENDMENT OF LOAN TO RPE ROCHESTER, LLC
PARADISE ESTATES COMMUNITY WATER SYSTEM
ROCHESTER, NEW HAMPSHIRE

Project #2003030
DATE:

1. State of New Hampshire “SNH” .

2. RPE Rochester, LLC “B"

3. State’s Counsel, David Howe : “DMH"

4, Borrower’s Counsel “BC”
No. | Item: Responsible

Party:
1 Certificate of Formation B
2 Limited Liability Company Agreement B
3 Certificate of Resolution B
4 Amended Schedule of Costs (Budget) (Exhibit B} B
5 Amendment to Loan Agreement and Security Instruments SNH
6 Allonge to Promissory Note (Exhibit C) SNH
7 Amendment to Guaranty SNH
8 Amendment to Mortgage and Security Agreement and Collateral SNH
Assignment of Leases and Rents

9 Governor and Council approval SNH
10 | 399-B Disclosure SNH
11 { Endorsement to title insurance policy BC
12 | Amendment of Intercreditor Subordination Agreement BC




AMENDMENT TO LOAN AGREEMENT
AND SECURITY INSTRUMENTS

This Amendment to Loan Agreement and Security Instruments is made this day of
, 2023 between RPE Rochester, LLC, a New Hampshire limited liability company
with a principal place of business at PO Box 823, New Hampton, New Hampshire 03256 (the
“Borrower”) and the State of New Hampshire with an address of ¢/o Department of
Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord, New Hampshire 03302-0085
(hereinafter the “Lender”) for themselves and their successors and assigns.

RECITALS

A. The Lender has provided a loan of up to $861,420 (the “Loan”} to the Borrower
as evidenced by a Promissory Note of the Borrower dated December 22, 2022 in the original
principal amount of $861,420 (the “Note”} pursuant to a Loan Agreement dated December 22,
2022 between the Borrower and the Lender (the “Loan Agreement”) to finance the
improvements to the Borrower’s water system for Paradise Estates in Rochester, New
Hampshire;

B. The Loan is secured by certain Security Instruments (as defined in the Loan
Agreement), including, without limitation, a Security Agreement dated December 22, 2022
between the Borrower and the Lender (the “Security Agreement”), a Collateral Assignment of
Contracts, Plans and Permits dated December 22, 2022 between the Borrower and the Lender
(the “Collateral Assignment of Contracts, Plans and Permits”), a Mortgage, Security Agreement
and Fixture Filing dated December 22, 2022 between the Borrower and the Lender and a
Collateral Assignment of Leases and Rents dated December 22, 2022 of the Borrower to the
Lender;

C. The parties desire to increase the amount of the Loan to $1,031,420 and are
amending the Note pursuant to an Allonge to Promissory Note of even date to increase its
principal amount and amend other terms (the “Allonge”); and

D. The parties desire to amend the Loan Agreement and certain Security
Instruments in accordance with this agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by the parties, the parties agree as follows:

1. Defined Terms. All capitalized terms used in this agreement shall have the
meaning assigned to them in the Loan Agreement unless otherwise defined herein.
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2. Amendment of the Loan Agreement.

(a) The third sentence of Recital Paragraph B on the first page of the Loan
Agreement is hereby amended by replacing “$861,420" with “$1,031,420":

(b) Section 1 of the Loan Agreement is hereby amended by replacing the definition
of “Note” with the following:

“Note” means the Borrower’s Promissory Note dated December
22, 2022 in the original principal amount of $861,420 payable to
the order of the State in the form attached hereto as Exhibit C, as
amended by a First Allonge to Promissory Note dated

, 2023 between the Borrower and the Lender

increasing the principal amount to $1,031,420.”

{c) Exhibit C to the Loan Agreement is hereby amended by replacing it with Exhibit C

attached hereto.

3. Amendment of Security Instruments.

(a)

Recital Paragraph B of the Security Agreement is hereby

amended by replacing it with the following:

{c}

{b) The Secured Party has agreed to extend credit to
the Borrower in the amount not to exceed One Million’
Thirty One Thousand Four Hundred Twenty Dollars
(51,031,420) in exchange for the Borrower’s Promissory
Note dated December 22, 2022, as amended by a First
Allonge to Promissory Note dated , 2023
between the Borrower and the Lender (as amended
thereby and from time to time hereafter, the “Note”).

Section 1 of the Collateral Assignment, Plans and Permits is hereby

amended by replacing it with the following:

1. Security. This Assignment is made as additional security for the
performance of all the Assignor’s obligations under the Loan
Agreement, Assignor’s Promissory Note in the original amount of
$861,420 as amended by a First Allonge to Promissory Note dated

, 2023 increasing the principal amount thereof to

$1,031,420 and certain security instruments as described in the Loan
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Agreement {the “Security Instruments”), each dated as of even date
and delivered to or to be delivered to Assignee.

5. Representations. The Borrower represents and warrants that the represeﬁtation
and warranties set forth in Section 2 of the Loan Agreement are true and correct as of the date
hereof.

6. Ratification. The Borrower ratify and confirm all of the terms, conditions,

covenants and provisions of the Loan Agreement, the Security Instruments, as amended
hereby, the Note as amended by the Allonge, which shall remain in full force and effect.

EXECUTED on the day and year first above written.
BORROWER:

RPE ROCHESTER, LLC
By:
Witness Kevin Lacasse

Manager
Duly Authorized

LENDER:

THE STATE OF NEW HAMPSHIRE

By:
Witness Robert R. Scott, Commissioner
Department of Environmental Services
Duly Authorized




ALLONGE TO PROMISSORY NOTE

Allonge made this day of 2023 between RPE Rochester, LLC, a New
Hampshire limited liability company with a principal place of business at PO Box 823, New
Hampton, New Hampshire 03256 (the “Maker”), 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 (the “Payee”} for themselves and thelr successors and assigns.

' RECITALS

A. Pursuant to a Loan Agreement dated December 22, 2022 between the Maker
and the Payee (the “Loan Agreement”), the Payee agreed to provide a loan to the Maker of up
to 5861,420, which is evidenced by the Promissory Note dated December 22, 2022, of the
Maker in the principal amount of up to $861,420, (the “Note”);

B. The parties have amended the Loan Agreement and certain Security Instruments
(as defined in the Loan Agreement) pursuant to an Amendment to Loan Agreement and
Security Instruments of even date among the Maker, the Payee (the “Amendment
Agreement”); and

C. The parties desire to increase the amount of such loan evidenced by the Note to
up to $1,031,420 and to modify the terms of repayment of the Note pursuant to the terms of
this Allonge. :

NOW THEREFORE, the parties agree as follows:
1. The Note is hereby amended as follows:

{a) The face amount of the Note as expressed in the top left
corner of the first page of the Note is hereby increased from
$861,420 to $1,031,420.

(b) The amount of “Eight Hundred Sixty One Thousand Four
Hundred Twenty Dollars ($861,420)" in the fifth and sixth lines of
the first paragraph of the Note is hereby replaced with “One
Million Thirty One Thousand Four Hundred Twenty Dollars
($1,031,420)".

(c) Paragraph 1(b) of the Note is hereby amended by
replacing “$861,420” in the eleventh and thirteenth lines with-
“$1,031,420”.
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2. The Note, as amended hereby, and the Loan Agreement and the Security
Instruments, as amended by the Amendment Agreement and the Collateral Assignment
Amendment are hereby ratified and confirmed and shall remain in full force and effect.

Executed as of the day and year first above written.

RPE ROCHESTER, LLC

By:
Witness Kevin Lacasse
Manager

Duly Authorized

THE STATE OF NEW HAMPSHIRE

By:
Witness ) Robert R. Scott, Commissioner
Department of Environmental Services
Duly Authorized




AMENDMENT TO GUARANTY

This Amendment to Guaranty made this ___ day of , 2023 by Kevin
Lacasse with an address of P.O. Box 823, New Hampton, New Hampshire 03256 (“Guarantor”)
and the State of New Hampshire with an address of ¢/o Department of Environmental Services,
P.O. Box 95, Concord, NH 03302-0095 (“State”).

Whereas, State made a loan to RPE Rochester, LLC (the “Borrower”) in the amount of
$861,420 and has agreed to increase the loan to $1,031,420;

Whereas, Guarantor guaranteed the Borrower’s obligations under certain loan
documents pursuant to a Guaranty dated December 22, 2022 (the “Guaranty”); and

Whereas, the parties desire to amend the Guaranty to increase the amount guaranteed
thereby as a condition to the increase in the amount of the loan.

Now therefore the parties agree as follows:

1. Guarantor hereby consents to the Allonge to Promissory Note of even date
between Borrower and State, the Amendment of Loan Agreement and Security Instruments
between Borrower and State and the Amendment of Mortgage, Security Agreement and Fixture
Filing and Collateral Assignment of Leases and Rents between Borrower and State, all of even
date (the “Amendment Documents”).

Zicy The first recital pafagraph of the Guaranty is amended by replacing it with the
following:

WHERAS State has agreed to loan to RPE Rochester, LLC (“Borrower”) the sum of
$1,031,420, which is to be repaid with interest in accordance with the terms of a
certain promissory note dated December 22, 2022 issued by Borrower to State, as
amended by an Allonge to Promissory Note dated , 2023
between Borrower and State {as amended, the Note”);

3. All references to the Loan Agreement and the Security instruments in the
Guaranty shall hereafter refer to these documents as amended by the Amendment Documents.

Executed on the day and year first above written.

Witness Kevin Lacasse



Return to:

David M. Howe

4 Wildemere Terrace
Concord, NH 03301

AMENDMENT TO MORTGAGE, SECURITY AGREEMENT AND FIXTURE FILING
AND COLLATERAL ASSIGNMENT OF LEASES AND RENTS

This Amendment to Mortgage, Security Agreement and Fixture Filing and Collateral
Assignment of Leases and Rents is made this _ day of , 2023 between RPE
Rochester, LLC, a New Hampshire limited liability company with an address of P.O. Box 823,
New Hampton, New Hampshire 03256 (the “Borrower”} and the State of New Hampshire with
an address of ¢/o Department of Environmental Services, 29 Hazen Drive, P.O. Box 95, Concord,
New Hampshire 03302-0095 (hereinafter the “Lender”) for themselves and their successors and
assigns.

RECITALS

A The Lender has provided a loan of up to $861,420 (the “Loan”) to the Borrower
as evidenced by a Promissory Note of the Borrower dated December 22, 2022, in the original
principal amount of $861,420 (the “Note”) pursuant to a Loan Agreement dated December 22,
2022 between the Assignor and the Assignee (the “Loan Agreement”}) to finance the
improvements to the Assignor’s water system for Paradise Estates in Rochester, New
Hampshire;

B. The Loan is secured by, among other things, a Mortgage, Security Agreement
and Fixture Filing dated December 22, 2022 between the Borrower and the Lender recorded at
. Strafford County Registry of Deeds at Book , Page (the “Mortgage”) and a
Collateral Assignment of Leases and Rents dated December 22, 2022 of the Borrower to the
Lender recorded at Strafford County Registry of Deeds at Book 5086, Page 1 (the “Collateral
Assignment”) with respect to certain property situated in Rochester, New Hampshire;
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C. The parties desire to increase the amount of the loan evidenced by the Note to
$1,031,420 and are amending the Note pursuant to an Allonge to Promissory Note of even date
to increase its principal amount and amend other terms (the “Allonge”); and

D. The parties desire to amend the Mortgage and the Collateral Assignment in
accordance with this agreement.

NOW THEREFORE, in consideration of the mutual covenants contained herein and for
other good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged by the parties, the parties agree as follows:

1. The first paragraph of the Mortgage is hereby amended by
replacing in the fifth through seventh lines “Eight Hundred Sixty One Thousand
Four Hundred Twenty Dollars {$861,420) with interest and other charges as
provided in the Mortgagor’s Promissory Note of even date” with the following:

One Million Thirty-One Thousand Four Hundred Twenty Dollars
($1,031,420) with interest and other charges as provided in the
Mortgagor’'s Promissory Note dated December 22, 2022 as amended by
an Allonge to Promissory Note dated , 2023 between
the Mortgagor and the Mortgagee.

2. Recital Paragraph A of the Collateral Assignment is hereby
amended by inserting after “$861,420” the following: N

as amended by an Allonge to Promissory Note dated ,
2023 between the Assignor and the Assignee, increasing the principal
amount such Note to $1,031,420

(The remainder of this page is intentionally blank]
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EXECUTED on the day and year first above written.

MORTGAGOR:
RPE ROCHESTER, LLC

By:
Kevin Lacasse
Manger
Duly Authorized
STATE OF NEW HAMPSHIRE
COUNTY OF
The foregoing instrument was acknowledged before me this day of ,

2023 by Kevin Lacasse, Manager of RPE Rochester, LLC, a New Hampshire limited liability company,
on behalf of the company.

Notary Public/Justice of the Peace
Name:
My commission expires: [seal]

MORTGAGEE:
THE STATE OF NEW HAMPSHIRE

By:

Robert R. Scott, Commissioner
Department of Environmental Services

Duly Authorized
STATE OF NEW HAMPSHIRE
COUNTY OF
The foregoing instrument was acknowledged before me this day of 2023, by

Robert R. Scott as Commissioner, New Hampshire Department of Environmental Services, on behalf
of the State of New Hampshire.

Notary Public/Justice of the Peace
Name:
My commission expires: [seal]



DISCLOSURE OF FINANCE CHARGES
STATE DRINKING WATER REVOLVING LOAN FUND

Pursuant to New Hampshire RSA Chapter 399-B:2

To: RPE ROCHESTER, LLC

Date:

Amount of Loan: $1,031,420

Payable: As provided in the Note.

Finance Charges: 1% until the Interest Rate Change Date (as defined in the Note dated
December 22, 2022 in the principal amount of $861,420, as amended by a First Allonge to
Promissory Note increasing the principal amount to 51,031,420 (the “Note”)), then lower of (A}

1.256% or (B) eighty percent (80%) of the established market rate as determined in Env-Dw
1106.03 and 1106.04.

Late fee: 5% of each payment will be assessed if not paid within 7 days of its due date.

Above interest is based on the number of days elapsed over a 360 day year.

Recording and filing fees: S
Endorsement to title insurance policy S
Environmental Site Assessment: SO

 Acknowledged.

RPE ROCHESTER, LLC
Borrower

By:

Kevin Lacasse
Manager



The State of New Hampshire
Department of Environmental Services

t
NHDES

Robert R. Scott, Commissioner

July 25, 2022

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

Concord, New Hampshire 03301 APPROVED G&C
DATE

ITEM # ?01

1. Authorize the New Hampshire Department of Environmental Services {(NHDES) to award a grant to RPE
Rochester, LLC (VC #365804-B001), Rochester, NH, in the amount not to exceed $891,330 for
interconnection and distribution system upgrades at Paradise Estates in Rochester, under the provisions
of RSA 485:F and N.H. Code of Administrative Rules Env-Dw 1300 et seq. effective upon Governor &
Council approval through December 1, 2024. 60% Federal Funds, 40% Drinking Water and Groundwater

REQUESTED ACTIONS

Trust Funds (DWGTF).
Funding is avaitable in the following accounts:

EY 2023
03-44-44-440010-2476-072-500574 $540,780
Dept Enviranmental Services, ARPA DES Loans, Grants Federal
Activity Code: DOFRF602WB4401M
03-44-44-444010-7428-073-500580 $350,550

Dept Environmental Services, DWGTF, Grants Non-Federal

2. Authorize NHDES to approve a loan agreement with RPE Rochester, LLC (VC #365804-B001), Rochester,
NH, in the amount not to exceed 5861,420 to finance water system improvements at Paradise Estates in
Rochester subject to conditions as outlined in documents substantially in the form presented, under the
provisions of RSA 486:14 and N.H. Code of Administrative Rules Env-Dw 1100 et seq. effective upon
Governor & Council approval. 100% Drinking Water State Revolving Loan Fund (DWSRF) Repayment
Funds.

Funding is available in the following account:
FY 2023

03-44-44-441018-4791-301-500833 $861,420
Dept Environmental Services, DWSRF Loan Repayments, Loans

EXPLANATION

RPE Rochester, LLC requested a total of $1,752,750 in funding from NHDES for needed drinking water system
improvements. NHDES, through the American Rescue Plan Act of 2021 (ARPA) funds, the Drinking Water and

DES Website: www.des.nh.gov
P.0. Box 95, 29 Hazen Drive, Concard, New Hampshire 03302-0095
Telephane: (603} 271-2513 « Fax: (603) 271-5171 » TDD Access: Relay NH 1-800-735-2964
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His Excellency, Governor Christopher T. Sununuy
and the Honorable Council
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Groundwater Trust Fund (DWGTF), and the Drinking Water State Revolving Loan Fund (DWSRF) has offered RPE
Rochester, LLC $1,752,750 in @ combination of grant and loan funds for the proposed project.

RPE Rochester, LLC will use the DWGTF grant, the DWSRF ioan, and a portion of the ARPA grant to make significant
upgrades to the water distribution system including upgrades to the water mains, service connections and pump
house. The remaining ARPA grant funds will be used to interconnect the water system with the City of Rochester
to address PFAS contamination,

ARPA is a $1.9 trillion economic stimulus bill passed by the 117th United States Congress and signed Into law by
President Biden on March 11, 2021, to speed up the United States’ recovery from the economic health effects of
the COVID-19 pandemic and the resultant recession. The Act defines eligible uses of the state and local funding,
including responding to public health emergencies, responding to workers performing essential work during the
COVID-19 emergency, providing revenue relief to states and making investments in water, sewer, and broadband
infrastructure. RPE Rochester, LLC will use the $540,780 ARPA grant for the water distribution system upgrades
and interconnection projects: Both projects are eligible DWSRF infrastructure projects and are allowable uses of
ARP FRF funds under Section 602 (c)(1}{D} of the US Treasure Department final rule to make necessary
investments in water, sewer, or broadband infrastructure.

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 December 13, 2021, the Advisory Commission voted to authorize $350,550 as a grant
to RPE Rochester, LLC to fund the distribution system improvements project in combination with the ARPA grant
and DWSRF lgan.

The DWSRF loan amount will be based on the total DWSRF funds disbursed and may be less than $861,420. The
loan interest rate may be adjusted downward if the DWSRF loan rate in effect upon project completion is less than
the current annual rate of 1.256% for thirty years. RPE Rochester, LLC is eligible for principal forgiveness under
the 2021 DWSRF Intended Use Plan. The amount of principal forgiveness will be determined when the aggregate
principal amount is established, and the project is complete. There is currently a balance of $45,450,286 in the
OWSRF available for new loans.

If these funds become no longer available, General funds will not be requested to support this program. This
agreement has been approved by the Attorney General’s Office as to farm, substance, and execution.

Ml

RobertR.Scott ~ =~ = °
(ff Commissioner

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
i 29 Hazen Drive, P.O. Box 85
Department of Environmental Services Concord, NH 03302.0095
1.3. Grantee Name 1.4, Grantee Address
RPE Rochester, LLC Hansonville Road, Rochester NH 03829
1.5 Grantee Phone # 1.6. Account Number | 1.7, Completion Date | 1.8. Grant Limitation
603-744-3551 LW OHIE December 1, 2024 $ 291,330
1.9. Grant Officer for State Agency 1.10. State Agency Telephone Number
Erin Holmes (erin.|.hoimes@des.nh.gov) (603) 271-8321

If Grantee is a municipality or village district: "By signi
meeting requirement for acceptance of this grant,

Is form we certify that we have complied with any public

dll:lP if applicable RSA 31:95-b."

1.12. Name & Title of Grantee Signor 1
Kevin Lacasse, Manager

1.11. Grantee Signature 1

Grantee Signature 2 Name & Title of Grantee Signor 2
Grantee Signature 3 Name & Title of Grantee Signor 3
J3 | StatelAgendy Sigohture(s) J-14- Name & Title of State Agency Signor(s)
Robert R. Scott, Commissi -
Ms A % A A il Department of Emironment) Services

1.15. App‘;oval b/y ARt raey General (Form, Substance and Execution) (if G & C approval required)

Assistant Attorney General, On: g Il , / Zﬂz <

1.16. Approval by Governor and Council (if applicable)

By: ' On: 11

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 {hereinafier 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").

Page L of 3
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AREA COVERED, Except as otherwise specifically provided for hercin, the
Grntee sholl perform the Project in, sod with sespect o, the State of New
Hampshire.

EFFECTIVE DATE: COMPLETION OF PROJECT.

This Agreement, and afl obligations of the partics bercundsr, shall become
effective on the date on the date of approval of this Agreement by the Govermnor
znd Council of the State of New Hampshire if required (block 1.16), or upon
signzture by the State Agency as shown in block 1.14 (“the Effective Date™).
Except a5 ctherwise specifically provided berein, the Project, including all reports
required by this Agreement, shall be completed in ITS entirety prior 1o the date i
block 1.7 (hcremuﬂer referted to as “the Complcuon D:ur")

TchmnAmmmhnd:nﬂﬁdmdmem!miydmnhde)ﬂllﬂrrC
atached hereto.

The manner of, and schedule of payment shall be as set fonth in EXHIBIT C.

In accordance with the provisions sct forth m EXHIBIT C, end in consideration
of the satisfctory perfonnance af the Project, a3 detcrmined by the State, end as
limited by subparagraph 5.5 of these generad pruvisions, the State shall pay the
Greatee the Grmt Amount. The Staie shall withhold from the smoumt otherwise
payable to the Grantcr under this subparsgraph 5.3 those sums requined, of
permitted, to be withheld pursuent to N.H. RSA 80:7 through 7<,

The payment by the State of the Grant amount shall be the only, and the complete
payment 1o the Grantee foc all expenscs, of whalcver nature, incurred by the
Grantee in the performence hereof, and shall be the only, and the complete,
compensation to the Gramee for the Project.  The State shall have no linbilities 10
the Gruatee other than the Gront Amount.

Notwithstanding anything in this Agreement wo the contrary, end notwithstandig
unexpecicd circumstances, in no event shall the tolal of all payments euthorized,
or actually made, beraunder exceed the Grant limitation set forth in black |8 of
these general provisions.

COMPLIANCE BY GRANTEE WITH LAWS AND REGULATIONS, Io
connection with the performance of the Project, the Gruntee shall comply with all
siotutcs, laws rcgulations, and orders of federl, siste, county, or municipal
zuthoritics which shall impose coy obligations or duty spon the Graniee, including
the acquisition of any zod sll necessary permits and RSA 11-85.b,

Between the Effective Date ond e date scven (7) years after the Compkition
Date, unless otherwise required by the prant terms or the Agency, the Graniee
shall keep detiked accounts of all cxpenses {ocurmed in coancction with the
Peoject, including, but not limited (0, costs of administration, gmnsporwtion,
innonnce, ickephone calls, and clerica) materinis end services. Such accounts
shall be supporied by reccipts, invoices, bills end other simiter docnenty.
Between the Effective Dote and the date seven (7) yeurs afier the Completion
Date, unkess otherwise required by the grant terms or the Agoncy pursuam to
subparagraph 7.1, 81 any tine during the Grantee's normal business hours, and o5
often 23 the State shal) demand, the Grantee shall make avzileble (o the Statz al)
records pertaining to matters covered by this Agreement. The Gronotee shall
permit the State o sudit, cxamine, and reproduce such records, and tn make aadits
of ull contracts, inveices, materiaks, paymolls, records of personne, data (&s that
term is hercinafier defined), and othey information relating to all matters covercd
by this Agreement.  As used in thus paragraph. “Grantee ™ includes nil persans,
asnml or fictionzl, affiliated with, controlked by, or under coramon ownership
with, the cntity identificd as the Graatec in block 1.3 of these provisions

BERSONNEL,

The Grontes shall, ot its awn expense, provids all personnel ecessary (o perfonn
the Project. The Grantee warrants that al) personncel engaged in the Project shall
be qualified 1o perform such Project, and shall be properly licensed wnd suthorized
© perform soch Project under all applicnblc laws.

The Graatee shall ot bire, and it shatl not pamit eny subcontractor, subgrantee,
or other person, firm or corporation with whom it is engaged in & combined ¢ffon
1 pesform the Project, to kire eny person who bas a contrectual relationship with
the State, or who is a Suue ofTicer or employer, clected or eppainicd.

The Grent Officer shall be the representative of the State bereunder. In the event
of eny dispute beteunder, the interpretation of this Agreement by the Grant
Officer, and hivher decision on any dispute, shall be final,

As uscd in tws Agreement, the word “data ™ shall menn ll information and things
developed or obzined during the poformance of, or scquired or developed by
reason of, (his Agreement, including, but oot limited to, il studies, repors, files,
formubae, surveys, maps, chans, sound recordings, video recordings, pictorial
reproductions, drowings, snalysces, graphic repesentations,

92.

9.

94.

93.

1111
.12
.13
11.14
112

2.1

122

23
1124

2.
2.1,

122,

123

124.
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COmputer Programs, CompRier printouts, nates, leticrs, memornda, paper, end
documents, al) whether finished or unfinished.
Between the Effective Date and the Compiction Date the Granter shall gram 10
the Siate, or any person designated by it, unrestricied sccess to nll dota for
examinntion, duplication, publication, transtation, salke, disposzl, or for eny other
pwpose whatsoever,
No data shall be subject to copyright in the United States or any other country by
royone other than the Sue,
On and efier the Effective Dato all data, and any property which bas been received
from the State or purchased with funds provided for that parpose under this
Agreement, shall be the property of the Staie, and shall be retumed o the State
wpon demand or wpon l:mmauon of this Agreement for any reason, whichever
shall first occur.
The State, and aoyone it shall designate, shall have wnrestricted suthority to
publish, disclose, dlsm'bmmdo(hﬂmseuu.mwhol:ormplm.ll]dﬂta
CONDITIONAL NATURE OR AGREEMENT. Notwitkstending anything in
this Agreement to the coutrary, afl obligations of the Siate hereunder, including,
withou! limition, the cominuance of payments bereunder, are wpon
ﬂnnvmhhhxyoumﬁm:dnmpmmofhads and in 0o event shafl the Statz
be lisble for any payments bercunder in excess of such svailable or eppropriated
funds. [n the evemt of a reduction ar termination of those funds, the State shall
have the right wo withhold payment until sueh funds become available, if ever, and
thhnﬂnmmmmmmlmndmdympvm;tk
Gﬂ.nuvnmuofmd:l:m:mw

Any one or more of the followmg scts or omissions of the Grantee shall constitiste
on event of defavit hereunder (hereinafter referred 1o =3 “Events of Default™)
Failure to perferm the Project satisfactenly or on schedule; of

Failure to submit anty repart required bercunder; or

Failure to mainiain, or permit secess to, the records required bercunder; or
Frilure 1o perform any of the other cavenants end conditions of this Agrement.
UpuautoccurmcofmyEvcnlorDefnull.szmumlyukcmyone.wm.
or all, of the following sctions:
lecl.chﬂnuvn'numnome:pcmfym;mcEvcmoch&tﬂlmquumn
to be remedicd within, in the sbscace of a grester or kesser specification of time,
thirty (30) days from the date of the notice; end if the Event of Default i not
timely remedied, terminate this Agrecment, effective two (2) days after giving the
Granee notice of terminstion; and

Give the Grantee o written notice specifying the Event of Default end sspending
all payments 10 be made under this Agrezment and ordering that the portion of the
Grant Amount which would otherwise acenie 1o the Graniee during the period
fom the date of such potice until such lime a3 the Sme determines that the
Granice hos cured the Event of Default shall never be paid (o the Graatee; and
Sct ol against ony other obligation the Sisic may awe o the Grantee any dameges
the Siate suffers by rensos of kny Event of Default; and

Treat the ngreement as brenched and pursue any of its remedics at kw or in equiry,
or both.

TERMINATION-

In the evam of eny carly iermination of this Agrecment for eny reason other than
the completion of the Project, the Grantce shall deliver to the Grant Officer, not
later than fificen (135) days afier the date of termination, » report {hercinnficr
referred to as the “Termination Report™) describing in detail ofl Project Work
performed, end the Grant Amount cmed, to and including the date of rminztion.
h&emofTﬂmimhunﬂ«WlOﬂlZdoflhﬁ:ml
provisions, the approva) of such s Termination Repan by the State shall entitle
the Grantee o receive that portion of the Grant emount czmed 1o and inchuding
the date of termination.

n the event of Terminstion under paragrophs 10 or 124 of these general
prwum;.dxenppmn!ofmbnTu‘mmuonRepmbylheSm:hnnmm
event relieve the Grantee from any and all lisbility for damoges sustsined or
incurred by the Staic o3 o result of the Grantee's breach of its obligations
bereunder.

Notwithstanding anything i this Agreement 10 the contrary, either the Stote or,
cxcept where notics default bas been given to the Graster hercunder, the Graniee,
may terminatc this Agreement without cause upon thirty (30) days writien notice.
CONFLICT OF INTEREST. Mo officer, member of anployee of the Grantee,
and no representative, officer or employee of the State of New Hampshire oz of
the goveming body of the Jocality o¢ localitics in which the Project is 10 be
performed, who exerciscs any functions or responsibilities in the review or

7
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17.
17.1

17.1.0
17.12

approval of the undereking or camyleg owt of rich Project, shall participate in 172,

rtry decision relating (o thit Agreement which affects bis or ber personal imerest
or the interest of any corporation, pantnership, or association in which be or she
is dircctly or indirectly interested, nor shafl be or she bave any personal or
Nmmb&&.hﬂuuﬂu&,n&hmwhmw

. In the performsnce of this

Agreement the Grankes, its employcu. and any subcontrector or subgrantee of 18,

the Grantee are in all t coamraciors, and are neither agents
aor cmployees of the Sime,  Neither the Gruntee nor eny of its officen,
employecs, agents, members, subcoatraciors or subgrantees, shall have muhority
to bind the State nor ere they entitled to any of the benefits, workmen's
campensation of anoluments provided by the Seate to fts cnployess.
ASSIGNMENT AND SUBCONTRACTS

. The Gmaatee shall not assign, oc 19,

otharwise trensfer any interest in this Agreement without the prior written
consent of the State, MNone of the Project Work shall be subcontracted or
subgranted by the Grantee other than 29 set forth in Exhibi) B without the prior
writtcn consent of the State.

NDEMNIFICATION. The Grantee shali defend, indemeily and hold harmkess
the State, its officers ond emplayees, from end egainst any end all osses suffered
by the Stxic, its officers and amployees, and xoy end !l clahms, liabchities or

20.

pensities assenied agninst the Seate, its officers and cmployecs, by or on behalf 21,

of any person, on secount of, based on, nesulting from, ansing out of (or which
may be chimed 0 arise ot of) the acts or omissions of the Grentce or
subcontmctor, or subgrantee or other agent of the Grantes. Notwithtisnding the
forcgoing. nothing herrin contined shall be decined to constitute & waiver of the
sovereign immunity of the State, which inmunity & bereby reserved to the State.
This covenant shall survive the termination of this agrecnent.

INSURANCE.

The Grotze shall, s its own expense, obiain and maintin in force, or shall
require aay subcontracior, subgrantee or assignee perfomming Project work w
obtain and mointain in force, both for the benefis of the Sz, the following
insurnnce:

Statutory workers' compemation znd employees lisbility insurance for all
employces engaged in the performance of the Project, and
Gmaﬂ&nbﬂkyhsmmuphmnﬂ:himsofbodﬂyhjmiu,dﬂhumy
damage, in emounts not less than $1.000,000 per occurrence end 52,000,000
wl:fbcbodﬂyiqiuryordmﬂamymmcdcu and $500,000 for property

“'demage in ey one incident; and

Pege3of 3

The policies described in subparagreph 17.1 of this peragraph shall be the stendzard
form employed in the Smte of New Hampshire, issued by underwriters acceptable
to the State, znd authorized o do business in the Stmie of New Hampshire. Grantee
shall fumish o the State, cenificates of insurance for all renewal(s) of izsurance
required under this Agreement bo bier than ten (10) days prior to the expérmion
date of ench imsurance policy.

. No failure by the Suzie 10 enforce any provisions bereol
lncrmyEvcunrDefmhMlbedumdlwaimofhuiﬂuwithmmdw
thot Event, or any subsequent Event. No express waiver of any Event of Defoult
shall be deemed a woiver of any provisions bereof. No such failure of waiver
shall be deemed 8 waiver of the right of the Staie 1o enforce each and sll of the
provisions hereof upon ey funber or other default oo the pan of the Grantee.
NOTICE- Any aotice by a party hereto 10 the other party shall be decmed o have
been duly delivered or given st the time of mailing by certified moil, postage
prepaid, in 8 United States Post Office nddressed (o the parties at the addresses
firs1 above given.

AMENDMENT. This Agreement may be emended, waived or discharged only
by an instrument in writing signed by the parties beretn and oaly afier approval of
mhm“vuwdmbytbc&vmdemilohhSmm
of New Hampshire, if required or by the signing State Agency.
ThuApmshllbc
wmmndhucmdmcwithtbehwofﬁ:SmorNcanmmhlmmdis
binding t:pon xnd inures o the benefi of the parties and their ive successors
end essignees. The captions and contents of the “subject”™ blank are used caly s
o matter of convenience, and are not to be considered o part of this Agresacnt or

. 10 be used in detcrmining the imtend of the panics hercto,

24,

. The panics hereto do uot intend 10 benefit any third partics
M%Mﬂmimﬂmkmlawﬂmmhm
ENTIRE AGREEMENT. This Agrecment, which may be cxecuted in B number
of counterparts, ench of which shall be deemed an oniginal, constinzies the entire
speement end understanding between the parties, and supersedes all prior
agresmenty gnd understandings relating heseto.
SPECIAL PROVISIONS. The additianal or modifying provisions set forth in
Exhibil A bereto are incorporzied vy port of this agreemnent.

Grantes [nitials HL)

Date £L7/11'
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EXHIBIT A
SPECIAL PROVISIONS

I
I NEW HAMPSHIRE gTATE AND LOCAL FISCAL RECOVERY FUNDS FEDERAL REQUIREMENTS
This Agreement is funded under a grant to the State of New Hampshire (State} and subsequently through
the Governor’s Office for Emergency Relief and Recovery (GOFERR) and New Hampshire Department of
Environmental Services (NHDES) as approved by the Governor and Executive Council from the federal
government through the Department of Treasury (Treasury) through the American Rescue Plan Act of
2021 {ARPA), with the source of funds being the State and Local Fiscal Recovery Funds (SLFRF) identified
under the Catalog of Federal Domestic Assistance (CFDA) number #21.027. The Federal Award
Identification Number (ﬁAIN) for this sward is SLFRP0145. This grant award is a subaward of SLFRF funds
and any and all compliance requirements, as updated by Treasury, for use of SLFRF funds are applicable
to the Subrecipient, wl'thout further notice. Treasury requirements are published and updated at

https://home.treasury. gov/noh:v-lssues/coronawrus/asslstance for-state-local-and-tribal-

governments/state- andtlocal-fiscal- -recovery-funds.
! .

| _
FEDERAL FUNDING ACCOUNTABILITY and TRANSPARENCY ACT (FFATA). The Subrecipient shall comply
with the terms of the FFATA by providing NHDES with their Unique Entity Identifier (Unique Entity 1D},
and all applicable Executave Compensation Data information as required under the FFATA. A Unigue

Entity ID may be obtained by visiting https://www.sam.gov.

SAM REGISTRATION: ‘The Subrecipient must have-an active registration with the System for Award

Management (SAM) (bttps://www.sam.gov).
{

GENERALLY ACCEPTED’ ACCOUNTING PROCEDURES: The Subrecipient, if a governmental entity, shall
maintain project accounts in accordance with the Generally Accepted Accounting Principles {(GAAP),
including standards relatlng to the reporting of infrastructure assets as issued by the Governmental
Accounting Standards Board (GASB). The full text of Governmental Accounting Reporting Standards is

avallable through the GASB website at: http://www.gash.org
!

RECORDKEEPING REQIIJIREMENTS: The Subrecipient must maintain records and financial documents for
five years after all funds have been expended or returned to the State and/or Treasury. Treasury may
request transfer of records of long-term value at the end of such period. Wherever practicable, such
records should be collected transmutted and stored in open and machine-readable formats.

Subrecipient must aglee to provide or make available such records to the State and Treasury upon
request, and to the Govemment Accountability Office ("GAQ"), Treasury’s Office of Inspector General
{“0I1G"), and their authorized representative in order to conduct audits or other investigations.

SINGLE AUDIT REQUIREMEN‘I‘S Recipients and subrecipients that expend more than $750,000 in
Federal awards dunng their fiscal year will be subject to an audit under the Single Audit Act and its
implementing regulatlon at 2 CFR Part 200, Subpart F regarding audit requirements. Recipients and
subrecipients may also refer to the Office of Management and Budget {OMB) Compliance Supplements

f -
' Grantee Initials L) us
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for audits of federal funds and related guidance and the Federal Audit Clearinghouse to see examples
and single audit submissions. '

CIVIL RIGHTS COMPUANCE: The sub-grantee, contractor, subcontractor, successor, transferee, and
assignee shall comply, and shall include In every contract or agreement funded with these funds this
same requirement to comply, with Title VI of the Civil Rights Act of 1964, which prohibits reciplents of
federal financial assistance from excluding from a program or activity, denying benefits of, or otherwise
discriminating agalnst a person on the basis of race, color, or national origin (42 U.S.C. § 2000d et seq.),
as implemented by the Department of the Treasury’s Title VI regulations, 31 CFR Part 22, which are
herein incorporated by reference and made a part of this contract (or agreement). Title VI also includes
protection to persons with “Limited English Proficiency” in any program or activity recelving federal
financial assistance, 42 U.S.C. § 2000d et seq., as implemented by the Department of the Treasury’s Title
Vi regulations, 31 CFR Part 22, and herein incorporated by reference and made a part of this contract or
agreement.

In order to carry out its enforcement responsibilities under Title VI of the Civil Rights Act, NHDES may
collect and review information from subrecipients to ascertain their compliance with the applicable
requirements before and after providing financial assistance. Treasury’s Implementing regulations, 31
CFR part 22, and the Department of Justice {DO)) regulations, Coordination of Non-discrimination in
Federally Assisted Programs, 28 CFR part 42, provide for the collection of data and information from
reciplents and subrecipients {see 28 CFR 42.406).

PERIOD OF PERFORMANCE: All funds are subject to statutory requirements that they must be used for
costs incurred by the recipient during the period that begins on March 3, 2021, and ends on December
31, 2024, and that award funds for the financial obligations Incurred by December 31, 2024 must be
expended by December 31, 2026.

PROCUREMENT, SUSPENSION AND DEBARMENT: Recipients are responsible for ensuring that any
procurement using. SLFRF funds, or payments under procurement contracts using such funds are
consistent with the procurement standards set forth in the Uniform Guidance at 2 CFR 200.317 through
2 CFR 200.327, as applicable. The Uniform Guidance establishes in 2 CFR 200.319 that all procurement
transactions for property or services must be conducted in a manner providing full and open
competition, consistent with standards outlined in 2 CFR 200.320, which allows for non-competitive
procurements only in circumstances where at least one of the conditions below is true: the item is below
the micro-purchase threshold; the item is only available from a single source; the public exigency or
emergency will not permit a delay from publicizing a competitive solicitation; or after solicitation of a
number of sources, competition is determined inadequate. Subreciplents must have and use
documented procurement procedures that are consistent with the standards outlined in 2 CFR 200.317
through 2 CFR 200.320. '

Subreciplent shall fully comply with Subpart C of 2 C.F.R. Part 180 entitled, "Responsibilities of
Participants Regarding Transactions Doing Business With Other Persons,” as implemented and
supplemented by 2 C.F.R. Part 1532. subrecipient is responsible for ensuring that any lower tier covered
transaction, as described in Subpart B of 2 C.F.R. Part 180, entitled *Covered Transactions,” and 2 C.F.R.

Grantee Inltials
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§ 1532.220, includes a term or condition requiring compliance with 2 C.F.R. Part 180, Subpart C.
subrecipient is responsible for further requiring the inclusion of a similar term and condition in any
subsequent lower tler covered transactions. subrecipient acknowledges that failing to disclose the
information required under 2 C.F.R. § 180.335 to NHDES may result in the delay or negation of this
assistance agreement, or pﬁrsuance of administrative remedies, including suspension and debarment.
Subreciplents may access the System for Award Management (SAM) exclusion list at
https://sam.gov/SAM/ to determine whether an entity or individual is presently excluded or disqualified.

By entering into this agreement, the subrecipient certifies that the subrecipient is not debarred or
suspended. Furthermore, the subrecipient certifies that no part of this contract will be subcontracted to
a debarred ar suspended person or firm.

DOMESTIC PREFERENCES FOR PROCUREMENTS (2 C.F.R. & 200.322) As appropriate and to the extent
consistent with law, to the greatest extent practicable, there is a preference for the purchase,
acquisition, or use of goods, products, or materials produced in the United States (including but not
limited to iron, aluminum, steel, cement, and other manufactured products). The requirements of this
section must be included in all subawards including all contracts and purchase orders for work or
products under this award.

For purposes of this secticn:

(1) “Produced in the United States” means, foriron and steel products, that all manufacturing
processes, from the initial melting stage through the application of coatings, occurred in the
United States.

(2) “Manufactured products” means items and construction materials composed in whole or in
part of non-ferrous metals such as aluminum; plastics and polymer-based products such as
polyvinyl chloride pipe; aggregates such as concrete; glass, including optical fiber; and
lumber. '

PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEQ SURVEILLANCE SERVICES OR
EQUIPMENT: s

As required by 2 CFR 200.216, subrecipients, are prohibited from obligating or expending loan or grant
funds to pracure or obtain; extend or renew a contract to procure or obtain; or enter into a contract {or
extend or renew a contract) to procure or obtain equipment, services, or systems that use covered
telecommunications equipment or services as a substantial or essential component of any system, or as
critical technology as part of any system. As described in Public Law 115-232, section 889, covered
telecommunications equipment is telecommunications equipment produced by Huawei Technologies
Company or ZTE Corporation {or any subsidiary or affiliate of such entities). Reciplents, Subrecipients,
and borrowers also may not use federal funds to purchase:

a. For the purpose of public safety, security of government facllities, physical security surveillance
of critical Infrastructure, and other national security purposes, video surveillance and
telecommunications equipment produced by Hytera Communications Corporation, Hangzhou

Grantee nitials /Z g%
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Hikvision Digital Technology Company, or Dahua Technology Company (or any subsidiary or
affiliate of such entities).

* b. Telecommunications or video surveillance services provided by such entities or using such
equipment.

¢. Telecommunications or video surveillance equipment or services produced or provided by an
entity that the Secretary of Defense, in consultation with the Director of the National Intelligence
or the Director of the Federal Bureau of Investigation, reasonably belleves to be an entity owned
or controlled by, or otherwise connected to, the government of a covered foreign country.

Conslistent with 2 CFR 200.471, costs incurred for telecommunications and video surveillance services or
equipment such as phones, internet, video surveillance, and cloud servers are allowable except for the
following circumstances:

a. Obligating or expending funds for covered telecommunications and video surveillance services
or equipment or services as described in 2 CFR 200.216 to:

{1) Procure or obtain, extend or renew a contract to procure or obtain;
{2) Enter into a contract (or extend or renew a contract) to procure; or
(3) Obtain thé equipment, services, or systems. Certain prohibited equipment, systems,
or services, including equipment, systems, or services produced or provided by entities
identified in section 889, are recorded in the System for Award Management exclusion

list which can be found at https://www.sam.gov/SAM/pages/public/index.jsf

REPORTING REQUIREMENTS: For all projects listed under the Water and Sewer Expenditure
Categories (see Table below), detailed project-level information is required.

5.1 Clean Water: Centralized Wastewater Treatment

5.2  Clean Water: Centralized Wastewater Collection and Conveyance
5.3  Clean Water: Decentralized Wastewater

5.4  Clean Water: Combined Sewer Overflows

5.5 Clean Water: Other Sewer Infrastructure

5.6  Clean Water: Stormwater

5.7 Clean Water; Energy Conservation

5.8 Clean Water: Water Conservation

5.9 Clean Water: Nonpoint Source

5.10 Drinking water: Treatment

5.11 Drinking water: Transmission & Distribution

5.12 Drinking water: Transmisslon & Distribution: Lead Remediation
5.13 Drinking water: Source

5.14 Drinking water: Storage

5.15 Drinking water: Other water infrastructure

Grantee Initlals KLJ ’3? ~
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Definitions for water and sewer Expenditure Categorles can be found in the EPA’s handbooks. For “clean water” expenditure
category definitions, please ses: : ites/production/files/2018-03/docum efinitign:

. r
"drinking water” expenditure category definitions, piease see: https://www epa.gov/dwsri/drinking-water-state- revohving-
fund-nztional-Information-management -system-rgporty.

All Clean Water and Drinicing Water infrastructure projects:

* Projected/actual construction start date (month/year)
» Projected/actual initiation of operations date (month/year)
e Location (for broadband, geospatial location data)

For water and sewer projects:
* National Pollutant Discharge Elimination System {(NPDES) Permit Number (if applicable;
for projects aligned with the Clean Water State Revolvltig Fund)
* Public Water System (PWS} ID number (if applicable; for projects aligned with the
Drinking Water State Revolving Fund)

Il. FEDERAL REQUIREMENTS APPLICABLE TO ARPA INFRASTRUCTURE PROJECTS OVER S10M

For projects over $10 million (based on expected tota! cost) a recipient shall provide a certification that,
for the relevant project, all laborers and mechanics employed by contractors and subcontractors in the
performance of such project are paid wages at rates not less than those prevailing, as determined by the
U.S. Secretary of Labor In accordance with subchapter IV of chapter 31 of title 40, United States Code
(commonly known as the “Davis-Bacon Act”), for the corresponding classes of laborers and mechanics
employed on projects of a character similar to the contract work in the civil subdivision of the State {(or
the District of Columbia) in which the work is to be parformed. All contracts and subcontracts for the
construction of treatment works shall insert in full In any contract the standard Davis-Bacon contract
clause as specified by 29 CFR §5.5{a).

I, OTHER SPECIAL PROVISIONS

'

A. In addition to the above special provisions, the following provistons as required by federal
regulations apply to this Agreement:

1. Financial management. The Contractor shall comply with 2 CFR part 200 Subpart D and the
specific standards regarding financial reporting, accounting records, internal control, budget
control, allowable cost, source documentation, and cash management outlined therein.

2. Allowable costs. All costs charged to this Agreement shall be eligible, necessary, and reasonable
for performing the tasks outlined in the approved project scape of services. The costs, Including
match, shall be Incurred during the period of performance of the project, and shall be allowable,
meaning that the costs must conform to specific federal requirements detailed in 2 CFR part 200
Subpart E.

3. Property Management. The Contractor shall comply with the property management and

4L, i
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procedures detalled in 2 CFR Part 200 Subpart D.

4. Restrictions on Lobbying. The Contractor shall comply with the terms of 15 CFR part 28 and 2
CFR Part 200 Subpart E which prohibit the use of federal Contract funds to Influence (or attempt
to influence) a federal employee and requires the submission of Standard Form LLL {"Disclosure
of Lobbying Activities”) if nonfederal funds have been used to Influence (or attempt to influence)

a federal employee.

5. Drug-Free Workplace. The Contractor shall comply with the terms of 2 CFR part 1329 which
require that as a condition of the Agreement, certification that they maintain a drug-free
waorkplace. By signing and submitting the Agreement, the Contractor certifies that he or she wili
not engage in the unlawful manufacture, distribution, dispensing, possession, or use of a
controlled substance in conducting any activity assoclated with the Agreement.

6. Protection for Whistleblowers. The Contractor shall comply with the terms of 41 U.S.C. §471
regarding Whistleblower protections. As described In 41 USC §471 “an employee of a contractor,
subcontractor, grantee, or subgrantee or personal services contractor may not be discharged,
demoted, or otherwise discriminated against as a reprisal for disclosing to a person or body
described in paragraph (2) information that the employee reasonably believes Is evidence of

. Bross mismanagement of a Federal contract or grant, a gross waste of Federa! funds, an abuse of
authority relating to a Federal contract or grant, a substantial and specific danger to public health
or safety, or a violation of law, rule, or regulation related to a Federal contract (including the
competition for or negotiation of a contract) or grant.”

EXHIBIT B
SCOPE OF SERVICES

RPE Rochester, LLC will use the American Rescue Plan Act of 2021 (ARPA) and Drinking Water and Groundwater
Trust Fund {DWGTF) grant funds to fund upgrades to their water distribution system Including upgrades to the
distribution malns, service connections and pump house. Grant funds will be used in conjunction with loan
funds to complete the design, bidding, construction, and englneering oversight of the construction contract for

the project.

To address PFAS contamination of thelr existing supply well, RPE Rochester, LLC will intercannect their drinking
water system with the Clty of Rochester’s water system {PWS #2001010). The interconnection will be solely
funded by ARPA grant funds. Grant funds will be used to Install water main from the pumphouse to a
connection at Gear Road Including a meter pit with master meter 2nd decommission the existing supply well.

As a requirement of this grant funding, RPE Rochester LLC must prepare 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.
Grantee Initials "7/
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EXHIBIT €
METHOD OF PAYMENT

—_—

The NHDES shall pay to the Grantee the total reimbursable program costs up to $891,330 for elllgible drinking
water improvements costs not to exceed the total Grant Limttation of $891,330 in accordance with the following

requirements: ;

Relmbursement requests for program costs shall be made no more than once per calendar month by the
Grantee using the ARPA Dishursement or DWGTF Disbursement Forms as supplied by the NHDES, which shall be
completed and signed by the Grantee. The disbursement form shall be accompanied by propel"supportlng
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 non-PFAS related drinking water system improvement costs is 2 combination of an ARPA
grant of $369,180, a DWGTF grant of $350,550 and a Drinking Water State Revolving Fund {OWSRF) loan of
$861,420. Each disbursement request will be paid 100% of eligible expenses as ARPA grant funds not to exceed
$369,180. To the greatest extent practicable, ARPA funds shall be fully disbursed prior to disbursing the DWGTF
or BWSRF funds. In concert with RPE Rochester, LLC's DWSRF loan of $861,420, each DWGTF disbursement will
be pald 71% DWSRF loan funds and 25% as DWGTF grant funds not to exceed $350,550.

The funding for eligible costs assoclated with the interconnection to the City of Rochester described In Exhiblt B
Is an ARPA grant of $171,600. Each disbursement request will be pald 100% of eliglble expenses as ARPA grant
funds not to exceed $171,600.

" Changes to the Scope of Services require NHOES approva! in advance. All work must be completed prior to the

completion date (section 1.7} in this Grant Agreement 10 be eligible for reimbursement. i

Grantee Initials U oy
Date 7 ‘J--n—-.
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— m DRINKING WATER INFRASTRUCTURE PROJECT

-F-ﬂVil‘o“me{‘tal CERTIFICATE OF VOTE — GRANTS ONLY
Services

Drinking Water & Groundwater Bureau Sustainability Grants,
Drinking Water & Groundwater Trust Fund (DWGTEF),
PFAS Remediation Loan Fund (PFAS-RLF), And American Recovery Plan Act {(ARPA)

Env-Dw 1300; Env-Dw 1400

A Certificate of Vote of Authorization is a certificate that states that a grant applicant Is willing to enter into a grant
agreement with the State of NH Department of Environmental Services and that whoever signs the Grant Agreement
(provided under separate caver) has the authority to do so. This is a 3-person form:

(X completed and signed by someone other than the persan belng given authority.

] Must be notarized. :

(] original is required for submittal.

T e = e R I i T

Certificate of Vote of Authorization
PARADISE ESTATES (PWS 2003030}, ROCHESTER
HANSONVILLE ROAD, ROCHESTER, NH 03839 . !

I, NHERRIZA LACASSE of the RPE ROCHESTER, LLC do hereby certify that at a meeting held on 6/7/202_2, the
MEMBERS voted to enter into a Orinking Water and Groundwater Trust Fund (DWGTF) grant agreement with the
New Hampshire Department Environmental Services to fund a water system improvement project.

The RPE ROCHESTER, LLC further authorized the KEVIN LACASSE to execute any documents which may be
necessary to effectuate this grant agreement.

IN WITNESS WHEREOF, | have hereunto set my hand as MEMBER of RPE ROCH ESTER, LLC, the 7™ day of JUNE
2022.

NHERRIZA LACASSE Signature
STATE OF NEW HAMPSHIRE,

On this 7" day of JUNE 2022, DEBORAH JAMES, before me (Notary Public) the undersigned Officer, personally
appeared. NHERRIZA LACASSE, who acknowledged himself to be the MEMBER (TITLE) of RPE ROCHESTER, LLC,
being authorized so to do, execute the foregoing instrument for the purpose therein contained.

In witness thereof, | have set my hand and official seg!‘m . "Jbebmou"\ %z AL

L
\\\‘\ e e,
Notary Public DEBORAH JAMES My commission 2 gés‘;f‘ or QS‘ G
97 et WS- F I
= i C’Exp'IRES i =
v,y
*, ﬁ?mﬁ'?i&s
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CERTIFICATE OF LIABILITY INSURANCE

| DATE (M/ODYY™R
4/0/2022

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

certificata holder in lleu of such endorsemant(s).

IMPORTANT: # the corificats holder i3 en ADDITIONAL INSURED, the poticy(ies) must be endorsed. Hf SUBROGATION IS WAIVED, subject to
the tarms and cenditions of the policy, certain policies may requlre an endorsament. A statement on this certificate dou‘not confer rights 1o the

PRODUCER m‘” Susan Kanserski '
Savignay-Lyons Insurance pHoMt . (207)646-8388 | ] Ii“!E Ngy; LTI SAE-403
Abenaki Professional Park ACoREsy: Busfsavigney-lyona.com |
FO Box 1249 INSURERIS) AFFORDING COVERADE A #
Walls ME 04090 pasumen a: QSR [
INSURED INSURER 8 ; i
RFE Rochester, LLC INSURER C ; !
DBA: Paradise Estates Mobile Home Park INSURER D © ' |
PO Box 823 | IHSURER € : '
Maw Hampton NH (03256-0800 AR i
COVERAGES CERTIFICATE NUMBER:State of NE REVISION NUMBER:
THLS IS TO CERTIFY THAT THE POLICIES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWITHSTANDING ANY RECQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLADMS.
iy IYER OF INSURANCE a0 Loy POUICY NUMBER | paro6ivyyy |esigonyvn ]
X | COMMERCIAL GERERAL UABLITY EACH DCCURRENCE [ 1,000,000
[CANMACE YO REN
A l CLAIMS-AADE E ocCuR m-ﬁ'—&ﬁ“‘ 3 100,000
' meLITZI28 /1452022 3r14/2023 Ep lAm! one peryon) 3 5,000
PERSOMAL & ACY NURY | 3 1,000,000
GENL AGGREGATE LT APPLIES PER: GEMNERAL AGGREGATE H 2,000,000
X | poucr oy Loc PROGUCTS - COMPORAGG | 5 2,000,000
QTHER: ! ]
AUTOMOBRLE LASR.(TY TOUEED SRGLEOWT |3
[ ] ANY AUTD BOOLY INJURY (Par peraon) | 8
[ | AL owneD SCHEDUWLED
|| AvSs 3 " BOOLY :&Ymv (P: secident) | 3
| erep avtos i e G L
[}
UMBRELLA LIAD occun EACH OCCURRENCE 3
ExCESS LB CLAINS-MADE | aggnegare! s
DED | |rergnmony _Is
WORKERS COMPENSATION | EEI IIE I I OI s
AND ENPLOYERS® LIARLITY YIN :
ANY PROPRIETORPARTNEREXECUTIVE 6L, EACH ACCIDENT 3
ELBER NiA ]
(Matdatory b NHY EL.DISEASE - EA EMALOYEE | 5
1y03, di3cribe under
DESCRPTION OF GAERATIONS beiow £v oseasé-poucyaat |

DESCRIPTION OF OPERATIONS /LOCATIONS | VEHICLES {ACORD 131, Additienal Bemaths Sehetild, raiy be s2ached i mere space b regeind)

CERTIFICATE HOLDER

CANCELLATION

Stats of New Hampshire
Dapt of Environmental Sarvices
29 Bazan Dr / PO Box 95
Concoxd, NH 03302-0095

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

AUTHORIDED REPRESENTATIVE

Il..ucu Sevigney/SLK _Q .Q_,

ACORD 25 (2014/01)
INS028 powar)

©1988-2014 ACORD CORPORATION. All rights ressrved.

The ACORD name end logo are registerod marks of ACORD




State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan, Secretany of State of the Swate of New Hampshire, do hereby certify that RPE ROCHESTER, LLC is o New'
Hampshire Limited Liobility Company regisiered to transact business in New Hampshire on March 04, 2015, | further centify that
all fees and documenits required by the Secrctary of State’s office have been received and is in good standing as far as this office is

concemed.

Business [D: 722129
Certificate Number: 0005751532

IN TESTIMONY WHEREOF,

I hereto set my hand and causc 1o be affixed
the Seal of the State of New Hampshire,
this 6th doy of April A.D. 2022,

David M. Scanlan
Secretary of State
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CLOSING AGENDA

STATE OF NEW HAMPSHIRE
STATE DRINKING WATER REVOLVING LOAN FUND

RE:  LOAN TO RPE ROCHESTER, LLC
PARADISE ESTATES COMMUNITY WATER SYSTEM
ROCHESTER, NEW HAMPSHIRE

Project #2003030
DATE:
1. State of New Hampshire “SNH"
2. RPE Rochester, LLC “g"
3. State’s Counsel, David Howe “DMH"
No. | Item: Responsible
Party:
1 Certificate of Formation 8
2 Certificate of Existence of Borrower B
3 Limited Liability Company Agreement B
4 Certificate of Resolution B
5 Description of Premises (Exhibit A) B
6 Schedule of Costs {Budget) {Exhibit B) B
7 Loan Agreement SNH
B Promissory Note {Exhibit C) SNH
9 Security Agreement SNH
10 | Collateral Assignment of Contracts, Plans and Permits SNH
11 | Mortgage and Security Agreement SNH
12 | Collateral Assignment of Leases and Rents SNH
13 | Personal Guaranty SNH
14 | Title Commitment & Insurance Policy. B
15 | UCC-1 Financing Statement DMH
16 | Certificate of Insurance B
Certificate of liability and casualty insurance addressed to the State
with the State as an additional insured as te liability and mortgagee and
loss payee
17 | UCC Search SNH
18 | Governor and Council approval SNH
19 | 399-8 Disclosure SNH
20 | Consent of Bank of New Hampshire ]




STATE OF NEW HAMPSHIRE
DEPARTMENT OF ENVIRONMENTAL SERVICES
STATE DRINKING WATER REVOLVING LOAN FUND

Loan eament

THIS LOAN AGREEMENT (the “Agreement”}, dated L, 2022, has two
parties: '

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

{2) the following entity which is borrowing funds from the State:

RPE Rochester, LLC

PO Box 823

New Hampton, NH 03256
(the "Borrower”)

FUNDAMENTAL PREMISES FOR THIS AGREEMENT

A, Pursuant to New Hampshire Revised Statute Annotated (“RSA”) 486:14 the State
has established a revolving loan fund for financing water poliution control and drinking water
improvement projects within the state. Federal financial assistance provided through
Capitalization Grants for Drinking Water State Revolving Funds (CFDA #66.468) may comprise
all or a portion of the principal sum advanced to the Borrower.

B. The Borrower owns and operates a community water system for 143
manufactured homes located in Rochester, New Hampshire. Currently, the water system
serves approximately 400 people. The Borrower intends to borrow up to $861,420 to make
improvements to the public water system. These improvements include the replacement of all
water distribution lines and service connectians, installation of meters, and decorhrnissionlng of
the pump house, associated equipment and welis.

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
Drinking Water Fund in accordance with guidelines adopted pursuant to RSA 486:14.
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TERMS AND CONDITIONS OF THIS AGREEMENT
The State and the Borrower agree as follows:
1 Definitions. The foilowing terms shall have the meénings 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, Department of Environmental Services.
"DWSRF"” means the State Drinking Water State Revolving Fund under RSA 486:14.

“Engineer” means the engineer or construction supervisor who enters into the
Engineering Contract or is an employee of the Borrower and in either case is approved by the
State.

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

“Event of Default” has the meaning provided in Section 8.
“Hazardous Materials” have the meaning provided in Section 10:1{a).

"Improvements” mean the improvements to be constructed in accordance with the
Plans.

"legal Requirements” have the meaning provided in Section 10.1{b).
“Loan Proceeds” have the meaning provided in Section 2.

“Mortgage” means the Mortgage, Security Agreement and Fixture Filing of even date of
. the Borrower to the State.

“Note” means the Borrower’s Promissory Note of even date herewith in the principal
amount of $861,420 payable to the order of the State in the form attached hereto as Exhibit C.

“Plans” mean the plans, specifications, drawings for the Improvements furnished and
acceptable to the State.

“Prernises” mean the real property and real property interests described in Exhibit A,
- attached hereto.

Page 2 of 23 DWSRF Loan Agreement 2003030 Paradise Estates




“Security Instruments” mean the Security Agreement of near or even date herewith
between the Borrower and the State, the Collateral Assignment of Contracts, Plans and Permits
of near or even date herewith of the Borrower to the State and the Collateral Assignment of
Leases and Rents of or near or even date herewith of the Borrower to the Lender, the Mortgage
and any other instruments now or hereafter securing the Note.

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

2. State’s Agreement to Disburse 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 tota! principal amount of the Note (such disbursements made, from time to time
hereafter, being herelnafter referred to as the “Loan Proceeds”).

3. Representations

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

(a) Recitals. The Recitals set farth at the beginning of this Agreement are true and
correct;

(b} Plans. The Barrower will file the Plans with all governmental authaorities having
Jjurisdiction with respect to the Improvements;

(€) ' Approvals. The Borrower will obtain all necessary approvals of the Plans and all
necessary permits for the construction of the Improvements from all governmental authorities
having jurisdiction over the Improvements;

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

{e) Water Distribution Rights. The Borrower holds all propenrty rights and other
interests or licenses necessary for the ownership and operation of its water distribution system;

(f) No Litigation. To the best of Borrower’s knowledge, no litigation or proceedings
are pending or threatened against the Borrower or the Premises;

{(g) Financial Statements. The balance sheets and financlal statements of Barrower,
which were submitted in’connection with Borrower’s request for the loan contemplated herein,
were prepared 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 applicable dates.

The Borrower has no contingent obligations, liabilities for taxes or unusual forward or long-
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term commitments except as in 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 Authority. The Borrower is a limited liability company
duly organized under the laws of the State of New Hampshire and is in in good standing 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 execute and
deliver, and perform its obligations under this Agreement, the Note and the Security
Instruments;

(i) No Conflict; No Required Approvals. The execution and delivery and
performance by the Borrower of its obligations under this Agreement, the Note and each of the
Security Instruments have been duly authorized by all requisite limited liability company 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
itis bound, or be in conflict with, result in a breach of, or constitute {with due notice or lapse of

' time or both) 2 default under, or except as may be provided by this Agreement, result in the

creation or imposition of any lien, charge 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, defivery or performance of this
Agreement, the Note or the Security Instruments except certain approvals of the Crinking
Water and Groundwater Bureau of the New Hampshire Department of Environmental Services
and certain local permits with respect to the construction of the Improvements;

(i} Bankruptey. Any borrowings made by the Borrower under this Agreement do
not and will not render the Borrower insolvent; the Borrower is contemplating the filing of a
petition by it under any state or federal bankruptcy or insalvency 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. Ng 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
thereto, 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 adversely, nor as far as the Borrower can foresee, will materially affect adversely the
property, business, operations ar conditions {financial or otherwise) of the Borrower;

{1) Taxes. The Borrower has filed all federal, state and local tax returns required to
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be filed 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 Note and each of the Security Instruments,
upon execution and delivery, will be the valid and binding obligations of the Borrower,
enforceable in accordance with their respective terms, and will not violate any other

agreements or instruments to which the Borrower is a party or by which the Borrower is bound;

{n) No Broker. The maki'ng of the loan contemnplated hereunder or the State's
acquisition of the Note or any of the Security Instruments will not subject the State to any claim
for a brokerage commission; and

(o) Total Budget. Exhibit B attached hereto contains and will contain a complete
and full enumeration of all costs (hard, soft and acquisition) that 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) Insurance. The Borrower shall deliver an updated insurance certificate
evidencing casualty and/ or builders risk insurance for the Premises with the State listed as loss
payee and a commitment for title insurance insuring the Mortgage in form and substance
acceptable to the State;

{b) Loan Documents. The Borrower shall have executed and delivered to the State
the Note and each of the Security Instruments, each of which shall be in form and substance
satisfactory to State and Kevin Lacasse (the “Guarantor”) shall have executed ad delivered to
the State a guaranty in form and substance satisfactory to the State (the “Guaranty”);

(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 State by an assignment in form and

substance satisfactory to State;

{(d) Engineering Contract. Unless the Engineer is an employee of the Borrower, the
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Borrower shall prepare a request for qualifications for the Engineering Contract; the Borrower
shall have entered into the Engineering Contract in accordance with the requirements of such
request, and the Borrower shall have assigned its rights thereunder to the State by an
assignment in form and substance satisfactory to State;

{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) Plans. The Borrower shall have delivered a complete copy of the Plans to the
State which Plans shall be satisfactory to the State in all respects;

(g) Environmental Review. The State has received an environmental report and has
been completed with respect to the Premises satisfactory to the State;

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

(i) 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;

() Mechanic’s Lien Waivers. The Borrower shall provide the State with mechanic’s
lien waivers executed by the Contractor and all subcontractors relative to all work performed
on improvements before or as of the date hereof, together with the Borrower’s written
certification that it has complied with this Section 4(j); and

{k) UCC Search. The State shall have received a satisfactory report concerning liens
and security interests affecting property of the Borrower.

S. Covenants of the Borrower. Until payment in full of all sums required to be paid
by the Borrower under the Note and pursuant to the provisions of this Agreement or any
Security Instrument, 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 eighteen (18) 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
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first obtaining the written approval of the State and any governmental agency whaose approval
is required. Minor changes on project work that are consistent with the objectives of the
project and within the scope of this agreement do not require the prior approval of the State;

{c) Inspection. Permit the State and its representatives to enter upon the Premises
and inspect the Improvements and the Premises at all reasonable times and examine all
detailed plans, drawings and specifications and any books and records relating to the Premises
and the Improvements;

{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 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 State;

(e) Sign. The Borrower must communicate to the public that EPA and State funds
are contributing to the project by constructing a sign in accordance with EPA Memo SRF 15-02
at such location as the State in its reasonable discretion may determine. The Borrower shall
maintain the sign throughout the duration of the project; )

() Insurance. Maintain or cause to be maintained liability, casualty and/or builder's
risk insurance (the (atter to the extent commercially available and applicable) on the
Improvements, any material or equipment stored on the Premises, 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
of the Borrower to prepay the premiums or to procure such insurance policies, the State may
procure any such insurance policies it deems satisfactory 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;

(8} - 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
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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 that is a part of the
improvements;

(i) Expenses. Pay the State’s reasonable expenses {inciuding attorneys’ fees) that
State incurs in the approval, making and administration of this loan if requested and itemized
by the State, and in the enforcement of this Agreement, the Note and related documents;

) 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 under any of the Security Instruments 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;

{1 Jaxes. 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 sa 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 natice 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 periods 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
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required by Env-Dw 1107.15;

{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) indebtedness ta the State;

(ii) indebtedness with respect to trade obligations and other narmal accruals
in the ordinary course of business;

{iii)  existing indebtedness to Bank of New Hampshire;

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

{p) [Intentionally left blank;]

{q) Construction Loan Notice. Within five (5) business days after the later of (i)
execution of this Agreement or {ii) the recording of the Mortgage, 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; and

(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.

(s).  DUNS Number. Shall obtain a Data Universal Numbering System (DUNS) number

by visiting http://fedeov.dnb com/webform/.

(v) Access to Records. Permit the Comptroller Genera!l of the United States, an
appropriate (nspector General appointed under section 3 or 8G of the Inspector General Act of
1978 (5 U.S.C. App.), or an authorized representative of either of the foregoing officials, or of
the State of New Hampshire to have access to and the right to:

{i) Examine any of the Borrower’s, the contractor’s or any subcontractor’s records
that pertain to and involve transactions relating to this Agreement, the Construction
Contract, the Engineering Contract or a subcontract thereunder; and
{ii) Interview any officer or employee regarding such transactions.

The Borrawer shall insert subparagraphs (i}. and {ii}. in the Construction

Contract and require the Contractor to insert subparagraphs (i}. and {ii). in all subcontracts

thereunder.
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{u) Prevailing Wage Reguirement. Davis-Bacon (DB) prevailing wage requirements
apply to the construction of the improvements in accordance with the federal fiscal year (FY)
2014 Consolidated and Further Continuing Appropriations Act (P.L. 113-76). The Boerrower shalt
insert in full in any contract in excess of $2,000 which is entered into for Project construction
the standard Davis-Bacon contract clause as specified by 29 CFR §5.5{(a). The Borrower shall
obtain the wage determination for the lacality in which a covered activity subject to DB will
take place prior to issuing requests for bids, proposals, quotes or other methods for soliciting
contracts (solicitation) for activities subject to DB. These wage determinations shall be
incorporated into solititations and any subsequent contracts. Prime contracts must contain a
provision requiring that subcontractors follow the wage determination incorporated into the
prime contract. ¥

{v) American Iron and Steel. The Borrower agrees to comply with Section 436 of the
Consolidated Appropriations Act, 2014 (P.L. 113-76), which requires that all of the iron and
steel products used in the Project are to be praduced in the United States ("American lron and’
Steel Requirement”) unless (i) the Borrower has requested and abtained a waiver from the
Environmental Protection Agency pertaining to the Project or {ii} the State has otherwise
advised the Participant in writing that the American Iron and Steel Requirement is not -
applicable to the Project. The Borrower further agrees to maintain records documenting
compliance with the American Iron and Steel Requirement, and to provide records and
certifications to the State upan request.

(w)  Suspension and Debarment. Shall not knowingly award a construction contract
to a contractor which has been debarred or suspended by the federal government. The
Borrower shall fully comply with Subpart C of 2 C.F.R. Part 180 entitled, “Responsibilities of
Participants Regarding Transactions Doing Business With Other Persons,” as Implemented and
supplemented by 2 C.F.R. Part 1532. The Borrower is responsible for ensuring that any lower
tier covered transaction, as described in Subpart B of 2 C.F.R. Part 180, entitled “Covered
Transactions,” and 2 C.F.R. § 1532.220, includes a term ar condition requiring compliance with
2 C.F.R. Part 180, Subpart C. The Barrower Is responsible for further requiring the inclusion of a
similar term and condition in any subsequent lower tier covered transactions. The Borrower
acknowledges that failing to disclose the information required under 2 C.F.R. § 180.335 to the
EPA office that is entering into the transaction with the recipient may result in the delay or
negation of this assistance agreement, or pursuance of administrative remedies, including
suspension and debarment. The Barrower may access the System for Award Management
(SAM) exclusion list at https://sam.gov/SAM/ to determine whether an entity or individual is
presently excluded or disqualified.

{x) Utilization of Disadvantaged Enterprises. Pursuant to 40 CFR, Section 33.301,

make good faith efforts to utilize small, minority and women's business enterprises whenever
procuring construction, equipment, services and supplies under an EPA financizal assistance
agreement, and to require that prime contractors also comply. Records documenting
compliance with the six good faith efforts shall be retained.
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{v) Single Audit Act. The Borrower acknowledges that by accepting the Loan it will
be a sub-recipient of federal financial assistance and, as such, subject to requirements of the
federal Single Audit Act of 1984, as amended by the Single Audit Act Amendments of 1996 (the
“SAA"). The Borrower further acknowledges that, if the Borrower expends more than the
required threshold in federal financial assistance from all sources in any fiscal year, it must
perform an SAA audit in accordance with the requirements of Office of Management and
Budget Circular A-133. In that event, the Borrower shall provide the State with a copy of the
SAA audit report within nine months of the end of the audit period.

{z} Asset Management. The Borrower is required to develop an asset maintenance
and renewsal plan for the asset(s) being funded under the loan or incorporate the funded

asset(s) into an existing asset management plan. At a minimum the plan must include a
commitment to asset management, a financing and implementation strategy and an inventory
of the funded asset(s).

(aa)  Prohibition on Certain Telecommunications and Video Surveillance Services or

Equipment. This term and condition implements 2 CFR 200.216 and is effective for obligations
and expenditures of EPA financial assistance funding on or after 8/13/2020. As required by 2
CFR 200.216, EPA recipients and subrecipients, including borrowers under EPA funded revolving
loan fund programs, are prohibited from obligating or expending loan or grant funds to procure
or obtain; extend or renew a contract to procure or obtain; or enter into a contract (or extend
or renew a contract) to procure or obtain equipment, services, or systems that use covered
telecommunications equipment or services as a substantial or essential component of any
system, or as critical technology as part of any system. As described in Public Law 115-232,
section 889, covered telecommunications equipment is telecommunications equipment
produced by Huawei Technologies Company or ZTE Corporation (or any subsidiary or affiliate of
such entities). Recipients, subrecipients, and borrowers also may not use EPA funds to
purchase: a. For the purpose of public safety, security of government facilities, physical security
survelllance of critical Page 4 of 29 infrastructure, and other national security purposes, video
surveillance and telecommunications equipment produced by Hytera Communications
Corporation, Hangzhou Hikvision Digital Technology Company, or Dahua Technology Company
{or any subsidiary or affiliate of such entities). b. Telecommunications or video survelllance
services provided by such entities or using sué¢h equipment. c. Telecommunications or video
surveillance equipment or services produced or provided by an entity that the Secretary of
Defense, in consultation with the Director of the National Intelligence or the Director of the
Federal Bureau of Investigation, reasonably believes to be an entity owned or controlled by, or
otherwise connected to, the government of a covered foreign country. Consistent with 2 CFR
200.471, costs incurred for telecommunications and video surveillance services or equipment
such as phones, internet, video surveillance, and cloud servers are allowable except for the
following circumstances: a. Obligating or expending EPA funds for covered telecommunications
and video surveillance services or equipment or services as described in 2 CFR 200.216 to: (1} ~
Procure or obtain, extend or renew a contract to procure or obtain; (2) Enter into a contract (or
extend or renew a contract) to procure; or (3) Obtain the equipment, services, or systems.
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Certain prohibited equipment, systems, or services, including equipment, systems, or services
produced or provided by entities identified in section 889, are recorded In the System for
Award Management exclusion list. '

{bb)  Super Cross Cutters. The Borrower agrees to comply with the following:
i) Title V! of the Civil Rights Act’
(i} Section 13 of the Federal Water Pollution Contrel Act Amendments of
1972
(ili} . Sectlon 504 of the Rehabilitation Act of 1973
{iv)]  The Age Discrimination Act of 1975
{v) Equal Employment Opportunity requirements (Executive Order 11246)

6. Loan Dishursements.

6.1 Written Applications. Upon compliance with, and subject to, the provisions of
this Agreement, and provided there shall exist no Event of Default and no 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 a month), make disbursements to the Borrower from the Loan
Proceeds in the amounts hereinafter specified, but not in any event to exceed in the aggregate
the amount of the Loan Proceeds.

6.2 - Amount of Disbursement. Each such disbursement for costs incurred by the

. Borrawer shall be disbursed by the State from the Loan Proceeds in such a manner as to protect

the priority of State’s lien as required by New Hampshire Revised Statutes Annotated 447:12-a.
The amount of each disbursement shall represent the total costs incurred by Borrower and
approved by State in conformance with the Total Budget as of any such date of the
disbursement application, in excess of funds required to be provided and expended by
Borrower under the terms hereof as of the date of said advance application, less any amounts
previously advanced by 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 or consultant for services in accordance with the

Engineering Contract, if any; or

(b) A completed disbursement request form slgﬁed by an authorized representative
of Borrower with the contractor's payment estimate and invoices, in form approved by State
and with such backup information as State may reasonably request;
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{c) A certificate of the Engineer selected by or satisfactory to State, that all work
performed at the site of construction as of the date the disbursement is requested 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) A written certificate of the Borrower and the Contractor that each of them has
received no affidavits or other notices in connection with the obtaining of a mechanic’s lien by
any contractar, subcontractor, materialman or laborer;

{f) The Borrower's written certification that at least forty-eight (48} hours before
the requested release of the advance the Borrower has posted a notice in a conspicuous place
on the Premises of the anticipated funding date for the advance, together with a copy of such
notice; and

(g Any other documents that the State shall reasonably request the Borrower to
provide to protect the priority of the lien the Security tnstruments, including without limitation,
lien waivers of the Contractor or subcontractors.

6.4  Lien Releases or Waivers. In connection with any disbursement of Loan
Proceeds, the State may require lien releases or affidavits fraom, or the submission of other
appropriate forms by, the Borrower, the Contractor, subcontractors or materialmen as may be
required by the State or the title insurance company insuring the Mortgage.

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 afl or part of any
installments before the same shall become due if the State believes it advisable so to do, and all
such disbursements or payments shall be deemed to have been made pursuant to this
Agreement.

6.6 No Acceptance. The 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. Disbursements 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 or the Contractor or any subcontractor or vendor; provided,
however, that disbursement shall be by check payable to the Borrower and any Contractor or
subcontractor for which the Berrower or its agent has supplied the State with a copy of a
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contract as provided in Section 5{r).

6.8  Limited Duty. The Borrower agrees that the State shall assurme no duty with

respect to disbursement of the Loan Proceeds except to disburse upon the conditions as set

forth in this Agreement and that any sums disbursed by the State in good faith and in reliance
upon this Agreement, or the Security Instruments, shall be secured by the lien of the Security
Instruments.

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 and secured by the Security
Instruments.

7. Completion of Improvements. Upon completion 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) Proigg' Costs. A certificate by the Borrower, in form and substance satisfactory
to 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

(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 accurrence of any of the following events shall constitute
an Event of Default under this Agreement:

(a) fintentionally omitfed]

(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 Improvements or
the Premises are conveyed or encumbered in any way 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 or in a street (except as
contemplated by the Plans) 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;
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(d) Casualty. The Improvements or the improvements on the Premises are
materially damaged or destroyed by fire or other casualty or cause and the insurance proceeds
therefrom {subject to the terms of the Mortgage) are inadequate to rebuild or restore the
Improvements or the improvements on 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;

(n 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;

- {g) Mechanics’ Liens. Any mechanics’, laborers’, materialmen’s or similar statutory
liens, or any notice thereof, shall be filed against the Premises and/or the Improvements and
shall not be discharged within thirty (30} days of such filing or a greater time if such liens are
being contested in good faith by appropriate proceedings with a stay of execution having been
served or such greater period of time as shall be permitted by the terms of the Mortgage or
other Security Instrument;

(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(h) or 5{i} that such default
shall continue for more than thirty (30) days after written notice of such default;

(i) Other Loan Documents. Any event of default as defined in the Note or any
Security Instrument, or any event which, with the giving of notice or passage of time, or both,
would becorne an event of default under such instruments shall occur;

{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
fram that provided in the Plans or this Agreement without the appraval of the State;

(k) Voluntary Bankruptcy. The Borrower or the Guarantar shall {i) apply for or
consent to the appointment of a receiver, trustee ar 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 creditars, (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, dissolutien or liquidation law or statute, or an answer
admitting the material allegations of a petition filed against it in any proceeding under any such
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law;

{1) Involuntary Bankruptcy. A petition, arder, Judgment or decree shall be entered,

without the application, approval or consent of the Borrower or the Guarantor, as the case may -

be, by any court of competent jurisdiction, approving a petition seeking reorganization or
approving the appointment of a receiver, trustee or liquidator of the Borrower or the
Guarantor, as the case may be, 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, dissclution, termination of existence, merger or
consolidation (as applicable) 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 State. Default by the Borrower or Guarantor, as the case
may be, in the payment or performance of any other obligations of the Barrower owed to the
State, whether created prior to, concurrent with, or subsequent to the obligations arising out of
this Agreement, provided such default continues after any applicable notice and expiration of
any applicable grace period;

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

(p) Judgment. Final judgment for the payment of money of more that 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 thirty {30) days during which
execution shall not be effectively stayed ; and

{q) Insecure. The State shall deem itself insecure within the meaning of New
Hampshire RSA 382-A: 1-208.

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, cease, and, at the option of the State (but subject to the terms and conditions
set forth in the Note and any applicable Security instrument), the Note shall become
immediately due and payable, and the State shall thereupon be authorized and empowered to
exercise any rights of foreclosure or as otherwise provided for the realization of any security for
the Note covered by any of the Security Instruments; 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 secured by the Security Instruments and without becoming liable to
make any other or further advances as hereinabove contemplated by this Agreement.
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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, (ii) 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 atherwise, and/or (iii} to assume the
Construction Contract or related agreement made by the Barrower 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 incorporated into
the Improvements, all in the sole discretion of the State.

8.3 Completion of Improvements. In 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, fraom 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, whether the same shall
be paid or incurred pursuant to the provisions of Sections 9.2 or 9.3 or otherwise, and all
payments made or liabilities incurred by the State hereunder of any kind whatsoever shall be
paid by the Borrower to the State on demand, with interest at the rate specified in the Note to
the date of payment.

9.5  Cumulative Rights. Upon the occurrence of any Event of Default, the rights,
powers, 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 and secured by the Note and the Security Instruments shall be due and
payable, and whether or not the State shall have instituted any foreclosure proceedings or
other action for the enforcement of its rights under the Note or any of the Security
Instruments. '

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 liabllities.
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